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TITLE - Influence of Convertible Securities on Startup Corporate Governance

Startup corporate governance is a relatively less-often discussed issue as compared to the
governance of public companies. This thesis emphasizes its importance. Because fundraising is an
ongoing effort in startups and the number of their shareholders increase over time, startup governance
also becomes more complicated. Startup governance issues exist with different sets of intensions
among various participants.

When a startup raises funds, it has the options to issue convertible preferred stocks, convertible
notes, Simple Agreements for Future equity (SAFE) or Keep It Simple Securities (KISS). Adopting
the agency cost theory as its framework, this thesis aims to analyze influence of these four types of
convertible securities on startup corporate governance in the seed stage.

Each type of convertible security results in different levels of information asymmetries and
agency costs on startups. While startup governance intensions may be on an increasing pattern over
a startup’s lifetime span, this thesis argues that agency costs for startups using SAFEs in the seed
stage are relatively higher until those SAFEs are converted into series seed preferred stocks.
Thereafter, startup agency costs increase again with each round of financing.

SAFE is a convenient, cost-saving, and efficient funding tool. To reduce the agency costs that
SAFE may create for startups without prejudice to its strengths, granting investors an information

right is worth consideration given that this obligation is easy to perform by startups. In addition,

11l

doi:10.6342/NTU202202589



requesting startups to have an independent director or granting SAFE investors a right to appoint a

board observer are also potential solutions.

Keywords * Startup company, Corporate governance, Convertible preferred stock, Convertible note,

Simple Agreement for Future Equity, Keep It Simple Security, Agency cost.

v

doi:10.6342/NTU202202589



T 3R B 8 2 8 e i
B S A B oo i
THESIS ABSTRACT oo e e e iii
B B e v
B 0 oo, vii
B B B oo, viii
B B B o, 1
B By B T L B e 1
Ay RND = L BB o - R 3

B o BT N T2 0 oo, 4

B B SR T R oo 6
BBy BT AL F IE IR Y SR oo, 6
B~ BARNFA A ’s?l,\ B SR oo, 7
By BRI R AR I I Y SR oo e, 9

B T B BT L N B I8 BT oo 12
B B N BB B 2 B oo e, 12
Ay Nl A I A = S 13

B B S AN ) B B SR I B B e 15
BB AN B AR A B AL oo, 15

¥ I8 HA|NE A ANE) NGB E B ER e 18

B8 HANGHEFT NN EE L ER e, 20

B U I8 2N e 21
VT BT BB B T B T R e, 23
B B N BT B B e, 23

B By A BB e, 26

doi:10.6342/NTU202202589



K — KK

B B N SAFE oo, 29
BTGB v KIS oo e e, 31
FARE ~ VAT IR AT LE B e 33

A A B B N DA (D7 - ST U 37
B~ TR A R TR A S B EE BRI e, 38

B — I8 T B AT B B T oo 38
B IR TR T T B AR I A oo e e 39
%ﬂﬁ G N A D L B RS SR T 39
B — I8 T AT P B T oo 39
B IR A TR TR IE B B T oo 41
BB~ SAFE B ) i8I 8 B e, 41
B T8 T AR IE R AN T oo 41
¥ 1B He 7J<+4&1§FEJ G T oo e 42
FUaEn ~  KISS B G 8 B B B0 0 e, 43
% —1m % ﬁﬁﬁﬁﬁk$ 3 e, 43
il W Y A 1 3 N TSRS 44
B L BT N oo, 44

B TN I B B 08 oo, 51
£—f HKE BB e e 51
f: Ry ¥frﬁl’\ 7 B e —————— e — 56
B T B 2N e, 59

B e T B oo, 62
B BT N B I oo, 62
B B N B B B e, 64

e ST R oo, 66

vi

doi:10.6342/NTU202202589



[ B &

Bl 3.1 #AI DG FR B A GIER oo 14
32 EHEFEEBRMARNE IR, 16
3.3 £BEE T Corporation 9 4F8.....ooiiiii i 17

51 AR AT EME A SAFE 690 8] 2 8] R AR R EEAE S ... 46

Vil

doi:10.6342/NTU202202589



* B #k

F A1 WA R R B 35

viil

doi:10.6342/NTU202202589



®—F 4w
8~ AARFTRREGHHR

AVBCRGEBE2NS5B WA AT TR RTREREY EER KT
ATZ AR 64 7T 3% 4% B BE (convertible preferred stock) ¢l ° 7T ##23% 4% (convertible
note, convertible promissory note, convertible debt)#. % #7 i & R ik & (bridge
loan) T B-&Y & & - 384 ok B H7 Al 3 AT A T % (pre-seed round)Fe 7 T # (seed
round)#) % R 3% & T E (Coyle and Green, 2018) ° b4k > A LM T R 4F ) % & T
WG E R TR A SRR ERA RALE+FR ZETHLEHRT
SAFE (Simple Agreement for Future Equity; SAFE) $ KISS (Keep It Simple Security;
KISS) > A ¥ A mik 4% B NIRFT A 8] Z Ml 8935 #] - SAFE 3% KISS &) i 3, > Z#r K
GTHMAI NN TH@RE DR > LHRUB] LRI GYHE -

Bk GEZRANAENEE m EHERBEE X RAE > BLHA A
Sl S HRMA LA B R DA T HIA R R E IS A] N 8] LAt EBR
SMbERJ NG KW BLEFREBRZTHAZHIAEGE  mESENNER
BEIE HILEH L M EAREES FE XA RREEEERIFTIE
FARRAR S PR 7T IR A 0 68 I HARAF R AR ~ 7T IR fR & SAFE! -

T8t B R ~ T #2341F - SAFE #1 KISS > B WA T E AL A LA A
BERBE - A NG L EFEAN—REAT LA TR S FRATN—EHLLRA
F1 o Al oA — 3 F T BAE 2 4 HF A 3 A (founder) ¥ 2 8] 89 X H 4 > FIBF X T

3| Lb 82 4F 69 45 18 (valuation) ? MAX B AF JE 4 » R hofTie KA 2 5 9 R4 R = 4
BAEFIM - R ERMAI NN BARBAA TR GHFENRFARZAELAMEY
BRAIFRI AR H AR o A LB W] HIE AR AT ALME| A GRS BF

DRI A AR B EE  ASEE G RIEH A &9 A] N SR A KISS
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Bk AN HNIEEREREL > BRMAI N RAFE - Rk BAR
FR N B AT RE ) > T — B R 6 2 8] V6 FZAR 2R B AUHN o 3] AT RE J1 B #E AR ©
B s &A% B 8] Theranos #9BLM %8 TR > SRA T AL LT F RIFH A
B GH o AR NG ERRK B MANARAARTEEZHIN AT AR
B T HEE AL AR 45 0 EAFHAI N S A BRI A A e RTAELL £ BARITR
Z % o ARAFEHR BIRA 2019 Fa93RT 0 B N agAT B E B S m At B A IR 8) B A
AL AL R B A£|4% 2~ 3] Infinity Venture Partners Z ] s @ B 2 F 8 R1- ¥ > #
HBRARFTRE -BEERRGELREN - AR EXAT %0 a] — ERWE M
HEERRRASEGA T RATHRRATERE T RELOEAGRNS] , - BT
FEHA e AR RS EEMG REANMAIBAES A AR EGHHEZEA

CHEXRCEREABVE  MARMHEABRRROBEGRAEZRMETH -

Rt —HEBTTAEZELYS  CWRZMIA NS 008638 A RHE - A

SURK B 44 T #3445 5 B ~ T 483447 ~ SAFE A& KISS 8 w8 7T #3435 R H 3 A

SN EEAMNERY > timRE R ENER -

LA IAGY LB WA M SRR B R AR ER > ERAEA AN
£/ 3 6 AT 42 F (pre-seed) ¥4 3 42 7 #a(seed round) PSR 89 3 B - M E B R3 AHET
bt WA N A AT AL AR THRIGFINRETRRT A A BBREN T TR

P RAE TR ARG — R OEHITE TRBEATE > A BB EMRE 0 B bR sk B T 38 B AL AR
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WAFR B HARBR R AT IGER c RX AT RETHBETFTHZIAEEROET S
e T H(seedstage) AXFEAFRENTUNIMRGF MR E P AE AT His
EHAHFANAHET Y NN EEBE  BEE=ZF N SN BN E%
DR RN G AR

=8 - FARFBEAEFHE

AXE BT EBIAFF B ~ T#341F - SAFE R KISS & w & 7] 3 5
B RIECAB R AT 7R
(—) EWETEHMERL B GHIE| N TGN G E A BERG
e
(2) ARAR—HEEE LA TREARAMA NE TG NG EE?wRA
H—REETERRA  AREENTR?
BE4 Emey IR B 5 B e TR A 5] 2 8] VG I AR RE o B A 5] 763
OECD X R A4 FCRmABRRRTHYRIF A GHEAE AN FwTF ¢
1. FEILAH 2N 8) 6 AR 2 HRa
2. RS ~ AAHARREE LA HIRE
3. MM E A EBHATHAEA T B
4. FEMABALNGEEHNEZAE
5. BRBERE
6. EFETHIE
R mAF4a % AL OECD R A > T B ZR A G H LT A8 mT > bED
P % ZIBR BB T 454 o du R 2L OECD 7R R R 47 #7 A1 22 8] 6 2 8] 76 2 > 7T #
FHAENZFRARKRGFE I B4R &F F R ARG E 41534 3] 0y 5] 7632
RHERE P ELARE  fllo B BN EEHE (2020) BHA B AWK BT
7% 48 (ideation) ~ B3& (validation) ~ 77 3% 37 B (traction) ¥ & 7k (scaling) » E4% i va {8 &
A 0 Rk 9185 4¥ (Strategy & Partnership) ~ A #1 & JR(People & Resources) ~ #4% #1
% & Bt & (Technology & Intellectual Property)fw i@ #2 #1 5] #8 & 4 (Processes &
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BEMAERRTRAEITHAE
— RKEHREE

AXATAE R ) RF BN > 0w HE R o) F B AW F U - FR AL
# & (National Venture Capital Association; NVCA) ~ Carta % ##& i 2515 09 4031 B
o AR PR X BRAMAAR T RS RE R EE R R RBE R HUAX
Ve A8 A0y 425 BB > AT R RRIR 047 o
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ERATER AL H AT A N B IR S M E S RIAR T R AR B3 2 £ 2R F
F ARG A NG N E G ERITHIRY > MHERE S -
£—8 - BAMAIAN 66 UK

#5 B 4 % Grundei and Talaulicar (2002) =+ 3730 % & X35 » A 3] 6IER
MR N B R AMEE T 4 g B ERGHA 0 AL RE RS HHEIRIT A R

g0 R o SHCE LA R 54 18 BURT A S]4E A stock corporation T R

56T B4R BREE 0 3% A5 BB 23K o Ingley and McCaffrey (2007) #F % 4 % ff &4
MBI N EFG RAMBI NG AMAREFHNOE Rb AN GHEEZLE
L E FIL% (stewardship theory » FHEFHMAMAMRA > BB EEER)AER
A % (resource dependence theory * K48 H ¥ F ey 4 /1 ¥ EJR) ° Broughman
(2010) 458 > MAI AWM EFEREB/ILEF > TURBH A PAIZE R KRB R E
AEFTREFANK T ERTA MBBIEFHHREAL R AL T EIL > 4
Tho iR BB AIRIE B AZ ] E B AP R4  Pollman (2018) R & 42 AX3IE ik A 32
e AR E RE AT A NG AER AR ARMAES > 45 B AN BN E) 4
32 ARG % 0 R 69 K 4 AT R ABAR SR 0 B AR B S a9 By R w0 TR 8] N 9]
BIEARBR T IR M X FE 2 — o kL Kaplan (2021) B35 3 > #7145 s94R KA B2
LeREARMAB - RLZOFEER - AIMARR T AR OF G R — KRG A > 5L
TREARBA TR A A B L B E ok RAFEY N E) G TRER] » AR F ik ) 06 F QR
R RABBAH B ERRGREHRY > HLAENA N TENE) 4L E
R A AT TN EF - RS EF RIAR ERUS AN 8 062

EEHR 0 EF OECD (2006) &% Nhst @ dag P+ IE LW N3 ey a)is
Wim X E REEJ LT AN G LEHFRFFNGEE > FBELHHIEL
o) mIEAE R F AN E) o B I A Al ¥ K 4L E A Feld and Ramsinghani (2013)
EEHEAPAATEFREREFGRE » FBRM T AL PEALI A N3] 6
I ARG R IR BB

T4 48
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BN > FARARE (2014) R EASETE N 8 2N 5 6 TR 0 SR R AE X AREE
H3nty BRED B R RREERG LU —£EANASEN T2
GILF A G AE R RS A RBE RN REATHTAEAR £ S UK EE
B (2015) RN S EEBRB WA FERARBR SN DE ERARE
AR NG EEZ R AHET A RN EERI EBRESRE R OE R
HARBERLH NN BEZIERELL A GERKPFTYHLEEIR BMABALE
REBRA RFZ N AERG] AT HLGTHRARAR SR ERMoE w3
A8 (2018) RIASHB N IE AT A mERH o 2 @BRGEN - 24804
e SR 7 EWRARHBEFHRSFRITETHR Y LRI ERE
EREIHRBRRA QNG EEFHRE REEIH] - A £ FE (2020) R A
HEEEBEARATHRABAKRE R F66) BAR B R348 AH &4 7 B i
NG MAA 0 ME AR (2020) AR A FARREILRLT ~ Lo T LB A B A
SIPCE: 4] (o

i BRI AR B LT 8] 8] G FRARIRGT 4 TUAR B IS 0 M A A E
NE) GERBAAREA K ER o
£~ MNHAI NS FHE TR SURK

SHEMBI NG FREMEREEL R RRES » FBRS RKARE S
BB 0 B b E A ST SR ) AL R e B) 6 IR Ak R R AR AR £ AT Ay
#7 o Bratton (2001) 58 » AEARAE S AR SHEN TN LG - AEMPBFL
TR R Z A 2R R Z A B EETE &L T A A0 AR & IEAE S A AR R R
LR N ARG ERTAHNGE  mAeZE L DUER UNAR B 697E T FA #4575
B HE A K B E S o Gordon (2006) R AR T 367 Kl AHE A S K 64 ¥ 4] 3
HRE R RAL G B 5454 RAMB L AIRASBUTH S 9 EFH R B bk

AEfE 37 B R4 49 % _EBRAF3E ] © Fried and Ganor (2006) 4 M5 i > B &£ 3 54 4
SRAGHNBERE RN AHNRRIENNEF & RO EFETRERE XY
RIEBA BB H -l EWNh s o TRERGEREFOALRFRE
JE JE 32 5 #E 58 AR A0 AX R B9 A 35 % o Bratton and Wachter (2013) RI32 2% » 45 3] Bk ) o5
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BFARAFZNRBRELRNETHE > RMIERONAMLTF IR B A 1A 4
Fh A AW AR RO R B 0 4 TR E R R B L @A R e A BN
BB R Z L RACEBEBEINERORREZREE - HtbEH Bartlett
(2006) ~ Korsmo (2013) ¥k Strine (2013) > 5 #7 &L 4R ¥ & & 7T 345 7] ey 45 HE R H
TROBE

PR T STk AR A R 2003t SARELA KRR AEAXIEI NG A

B AT R AN 5] 69 3 E T B SLEE A S RO R L T 484445 %] R - 1% Green and
Coyle (2016) B2 2 F % & F & WeFunder ¥ Republic #2 4t #7 £ 2> 3] 4% F &9 SAFE>
EEEBEBIRETAZZHA N EiT(upside)ti 47k > MBI AT FS LAT
MHAI AN RRTHRBLEE R @AEASLEE > IR SAFE WA FARHAI A 3
CHRET - HELAMERY - M2 H 2% AE—FHAT SAFE R KISS £ £
B R AR AR 248 Pl o9 A8 % > 3t B4R 3] SAFE 3R KISS #9214 & B 84 % 9
HE TR T SR R o AR AL RA T A2 SAFE 8k KISS 894 A B - M R # 5%
T T ARG EATEMEFIET (Green and Coyle, 2018) °

BRI & KA AR S ST #3045 5] Bk ~ 7T $8344F ~ SAFE 3R KISS e9# 5 #1383
ERRIEHENER S AR EFAMRBARE - FEREHERFRIRAFE DS
WATHR 0 AL BURA KN G A TR A i AR A MGRE L e thix o

EBRNHIA NN ET T ELIEEE S A5RE (2017) ~FRIER (2017) ~
HHAB R AT MHEHm (2017)HEE R (2019) ~EEE (2020) ~EFE® (2020) ~
ZBE (2020) FemAFETERTE 25 AR BB A ERIEREAT
BAR—RA L AR 6 WA T M54 -

R sk A SGRE i B A~ 8] R E T B ek 694 & 0 4% 7T #4417 ~SAFE 3R KISS
TR BB — AT B ARRIERAGAE RS SR T T B
Bl 3] B 8] G FL AT i R GRS o AR ST B AT AR ER 84 L35 L AT A o 8] R A
ERAAILS B MIERIZE ARIEI NS BN A B0 ATH A A o do RIeH
Bl al ey G R RRLL S A — 1R E K& HHE > A E A w i 7T 3388 56 3%
BLEBE—R REREZREGEFERL -

N
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B8~ MANRIE R AR R

AR 8] By 8] (6 3 P RR 3R A AR IE AR AR AE A HAE S Rk A
B St $ARIE AR AR FE S AT XRR AR -

TR o E) G E AR S T R R AR P T RAB IR T e o
Jensen and Meckling (1976) #5 2 3) 4% 3 & — % 7 69 &~ A(principal) R K IE A 89 22 #)
Bl % 0 & A AREARIZAIRBAT A 85 REAGITAREHE R A8 RIE ]
AAB B & A& o B B ILARETE T 0 8] 89 A7 A 4 (equity ownership) 2R 48 2 4# (managerial
control) & /-y > BUL NG E T @A REMAEAYEL - RERATay A4 &
BRARERABFBRB R R TRREEE AR & HAREF I 24
HIMRERA R BRRAGRAZR L THNFE BRSO —RE A KEMAE-F
FLE> ARRMEARELRZEAEWHT > RIZRAE I FEAA F RN
LRI A E] 4 o # R4 Jensen and Meckling Z AT > Berle and Meams (1932) ¥ &
Bied o BEBHMARAEN D ES TS EITAREAME R RKICBIF 0 12 Jensen
and Meckling & — 5 4% i 48 & 4 Y2 7 A A - B AT S 3606 32 R RE A B R4 2R A
I B BAR R AN S G ST o

AEHZER -HERREEZERE 2508 BHOURE—F HFRRIER A
i REARERAELRETEER RO - ERERREROERT - KRHE
BRAEENFER LS T AARKIEAZR G EANTEHE - A5 R —BABR R
ZRE > WA NTEAE g EXIE LR R E M o SAIRITA] X 8] A M9 A1 4T
Bow kR FRTAH T S XA A LR T AN 5 AT EEE 6 E R
BARIE R A « £ b o Bartlett (2006) 45 H > 1545 00 4% 32 5 AT 34 o) 51 25 4 0 K RS
HBRRARZEMAAR G - SRR A REASHEEF—FZME| 28 24T
BZMREBRRBEIEAZRMGRIERA > BFELGTEFEM L KL F (staged
investment) S B 4% H-#b 32 £ #% 3K £ B 5% F (syndicated investment)iE w18 % ik > M
WA NEAERE B W TRERE AREEMS - B b A3 & & 8 ¥ ) R R ]’
232 N2 FIRIZR AN E B L AR SR M H 1 TH R oS LA 4K
STRAENA XA T —HERTREGOARBLTRBEZRRANERRBE - F
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B EREERZEL S ARRELTARIE LGB F > FHGRIZRAERRA R
ERRFEEEIL R o Bk > Bartlett 34 0 A3 K 2R T Ak HAIE ] A(vertical
agency problems) > BPAX R IR A Koy A2 > AP RIS A 7 K FARFER A
(horizontal agency problems) » Bp £]4% 5k 4 Bk R 2 [ P9 3R 04 B 7R Bl 1% > A& B A8 [F) 8%
774t (Bartlett, 2006) °

£t Jensen and Meckling £2 Bartlett #9 & # 2 E > Pollman (2019) & — R 3#7
BlneltyEARERARRAKPFEERE - RA/ETEAREPNAT R AT =
EER
(1) BREEFE
Q) EFETHEAMACERR) s &

(3) BE R AL MA (B H FR) -

BB RAGE BAHKRERAESRE S AARRKREA MEEEE
RUABIMA LB RS EBRAE — M 25 LREH L EFTRAMALE
MENEEY EFCERARLEBUAMAL GG EEAN nESEMKE R
PATHRRABEBFFH RN ANEBERRT L EFTHTRFLD ALY
B ey R B > MR & A CEO &9AIHEA o S8 6] F REH A - Pollman Bp 3]
A 7 Broughman and Fried (2018) &9t % » HAFBLAZ® 60% 89 #7 A 8] £ L o
BIMAT LR BA CEO -

B R PFRIZEAE L RE AR Z ML EL S E R THay AT
G| =4
(1) ¥ 38 A% B RAB H7 45 5 BRAZ R ©
(2) %5 5] B B RAB N A IR R 5 R
(3) @A AE RARH N L B IRAL R

Pollman Z4F7)45 8 LB R NI A mAEERGLE - F—RAREHRETA
RAIMAZR]  BRRAREREAS AT L AR THIRME) > BLMA N8 £
B RAEAZE AR B % 0 S 46 & £ KRR B RE - Bp 4 £ 40 8 B 87 A1 2 5] 89 AR
A AR T B4 o Ri® 0 Pollman P ff F 25 h RAEAX B AIRA|#E A 2 ] 69 18 2 M

B
AMZER S wER > BGILTESREA AN —HLBRALBRERZ
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FlagEr R Bp B TIRAIMAZ R - BARAME Na A FH ¢ B E S @REE T
B T H AR R M A AT R A F R (norm) 0 B TR A H R R F 4
BRA ~ £ 2 R BB R CRER G £ & > T Ae AR ~ d AR DR 4% a9k
& (post-exit opportunities) £ » IRA| ¥ A (L2 B F)HBRA| B R — B HR -

B O ARIE B AR £ B @ & IR AKF @ & &R B i — 5 B $R IR KT 0 12 Pollman
LR FEREMAARAKFREMNBEA IS MAAMN SRS ALL
BERERY Gl MAFEZLEARRR EFRETEAKR =TSt mAeHKRL
AREEREFREDIALR BRI A D E 2GR R LY
A B RET G RE PRI R RS R E R 88 RR e S aE bz
Rl b R R B IR BE L& Av (Pollman, 2019) °

A X# A Bartlett 3k Pollman 69825 > A5 # A~ 3] 6y N 3 G A E HR
R AARAKPFREF AR RAE - H oo fE R F T IRE S5 A 8] 24 #1829
IR R RAT M -
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F=F WA NG HLNEEHE
£—8 ~ AN Z R

"HAINE  BEALEF A ROIHR ORI HREFREER AT
BLRAAHEMB LR HERG TR -

BN F4RAT (2020) B & " BAABIIRR C hefTILEEBON A ) B9 F o
R NG RRABRTIG B BT ABARK EMERSTERARTHEARY
(X E - meELABTHRRAEHA A (Startup Company) & & & & A ¥ Fik
TER -HERRETRADELANFELE BN BF BB EGFEL
MEBHORUE BRIV BHTRARADLEIRLE ) -

PR BRI AR BARATIR R B AR EH T A NG  HER B E 5T A%
FoEF AN ERAREG N LR RRERRIERET @A LA &6
Mlse % A R B IR(EAEBI122A Elon Musk #9 SpaceX?) » B st A XAr3tsheg T #74]
NE o ERBRReREHMEL -

BHRRANA R A AT BRBRNZERITO R R HMHAI a6 T
RAAFOLLS TAH BEERE B ER > HA DA ZIAMUE JN— A E
HE R ANIA NG ERAG G RKE - EEARE THRAH EE 2L R4t
SRR SR DR ERG TR RETAH AW - &ER A4
o B BURAII A EB R Ry MAI NG FEAMENEBRENE S B R
Blio<BAIFAEN Z A FERTRASHE "HAFE ) ERATUEABRAEN £
B—EARTFTRETIH-_BARTERIRGEFZFE > (G RAIHAEH ZH A
FE 0 QLA BGEEF RN EIIARE RS b E R B ERMEMS -

Ti o BPAR AT R 8] R b ARAR AR AL HT 0 % BB R Ao Al e 0 5 FR
—REBOTRREG RANMAI NN ED A X E G BB RAE SRS
BRA] B R LAFHER DM IR ~ HAT R A8 (22D F &R T 8k R
i R F R(unmetneeds) ~ B T35 E XA TR AEEATA > SRR GELR
A2 B R E LR A 8] 89 & % RV & & Thiel and Masters (2014)

FRaehm 0% 1> MAERE 1 B n  AERBARFOCLBENR G - RAL KL
12

doi:10.6342/NTU202202589



PR RRAE > BILH AN R FARS > 2B I RER T A S BN -
B BAFEHB/N MALGTER;ELLEZTAEREN IH BLBRETA
F B BFA N EBE A RR R A RN EZRAZ— -
£~ MAI XA FETLEFTHEER

HAVE—F REIA DA EGIEE W AR @RS M ANEAE R R
EHEEK BATERLE BAGEEZREET S SHOBENEELRE TR
HOPFERER

—Fd B ERTAA —EMIETF ~F AL BbRILIA NG G REIHEA
BT B ET R KR Sl A S RRF AR A 0 320 4 b A 9 AR AR
%F & (Family, Friend, Fool; 3F)4& A\ — £/ & 4 - E 6935 0 A9 818 A B 14 48
BRREEBA—EREZETANETESE > LFELTREARTEEZNA 288
REBREABERE - AMA BT ABRRERBEARANNELRAAEE S &
BHEBRBFTLRKR TR AMA] A 69 L @K (common stock) 2, 7T # #4358
Foo BAAPEEL 0 FTAI N E) B R ABARE R A KA o

2t WAINEA AT ERARE SRR TIGEERRER FHE 697
T BRE - RENAOCFTREANE N NNBREARITEET HEER06 -2
BIE FHIMAI AR S - R - RIEE SRR TS BARME > BT
% o

Rt MBI F—REXHIIGA XA FRBREARITRE  HA A
# (ARound)’ # —R¥I AR AL FHMELE ARITHRE #H4 B % (BRound)e
CH D®WEZRDTTE KL - THERB T —ZHA DA THREI2ZE
24 MAMAR —R > MABBER 0 HROGREARFLTERES » BT A BRE
29 BRCEABRESL  FHEMAE REARLFBRMEES THEL - @BREA
&% -

RERRAZBTHZBIBFRE S 42T 35 LR AR H AN 8] & &b SRS 89
BRMBERESETH A WA B BT - ARAXHNEHR  BAREAEEW
FrAl o a) E o RIRF R EAR £ E H K 0 4w SaaS # A2 8 ~ IC 3% #A] » 8) #k

E

-
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BEH A o> 8] Bp R A LA & LIRSS R I BRORAE B) — R 2 » B b AU 3k
BHRRIBTFRE S

W —HREFT X EAREMA| NS BAR - 3BT AZIATURAMA] N 5]
RALARPEF > MEERFNA NG LT R REBRETARA LG8
o BULATA] A sl ko REFBFHL B RA - BEMGFRKET MR —MEAMH N &
HROFEMARAREETEF o8 -
o RABH R AT > MR NS FEAGHERLT -

ﬁ

Startup Financing Cycle

Equity Crowdfunding & Crowdlending

. VCs, Acquisitions/Mergers & | Secondary Offerings
Accelersiors i Strategic Alliances i
w |- >
- Angels, FFF i Loter Siage 5
=2 e T D —
g Seed Capital ! EaryStage | :
% Co-founders | — ;

Public Market

Mezzanine

i IPO

Break even !
; 2nd
; st

B 3.1: #ADIEETLEMBE

re—¥s > . oy s o)
R A I ﬂ]&nﬁ\ “ﬂﬂpedia}

ARETH wREFEMNANAEZETOE R BAEIEA T e BIEFETH
BN ) A6 A > SLBFIE & A T #1444F ~ SAFE 2 KISS RHEF © 12ho R K 2 H7
BING M6 1E - BERHEMAI NS HINRE € ABITHRT 4 71455 Bk (Series Seed
Preferred Stock) © 4u & 42 AT #& F #a F% B 7 81 4 8] A 3547 7T #4417 ~ SAFE 2 KISS &
3% MBI T 1R~ SAFE 2 KISS @ € 248 T3 e s s A F AT AT 89 T
B8 305 ) R o
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HFHX BB —REE AN B G BEIT B % 7] 64 7T #3045 5] ik
IR E S e A B3R E AT AT O T SRR R A A & 745 9 B (Series A
Preferred Stock) * B % % & AT 44T 09T IR 4T 5 Ik A% A B 4% Z14F 51 A% (Series B
Preferred Stock) » K yb#8d » Ao AH—BEZTO TR wRME AN EE2RT
MR FRALSAAFR TIREFR N SHELT fe{E A T #3415  SAFE 2 KISS
RBATBIERRE o BAGRRE ATIEM 87T 833445 ~ SAFE & KISS» —#% & AT — ¥
BB ORI A T — B e T AR A ) R -

Bk E A SRR LR 0 B EATEAT S AR A P8 T AR R B & A |
B2 BRAR SR R A A T AL 0 SbEF T A 8] B AR A B A 8] o BT RR Y
T > RIBCGRFS A A0y RE AR BT 383845 A B a9 54 BIRETL&A R E -

AR E A7 B BT A B R > T 483465 ~ SAFE #2 KISS #4748 8] 6
BFE IR L6y 85 0 1 va A T IR A R KM Sk A B RGE AE 64 R
FERETFHOEETHRE  AEAXFEZ oM E OB THIAELRAHIA A%
Ry X R TIGIAI NG -

B8~ AN A3 e ERAE
$—IR MA|NFAEEEL
THAINE) MR R R GG  A2RE S AN RE S BN EERTARE
Xy THAINE ) RE
SEHENNEERBEGTRARTAENNERERR L AARIEERT
AP RO TR ARG L BITHRA - ERBAENNERRELRR HE > HEHA
"R AN E) | RIBMEY LT E R

DNEERR o mEEE TR A RNGE A T AT NS ) RIEAH
AT E) 0 N BB AT A B) RITT A dm iy B — AR 6 A7 A TR 3] BB SH M BRI
N E) e NEABAT NG R IBE F N E RN BEAXEFRR HERAMFELRE

P GENAFIESARIRAT  ARAE  WEAE - BERAHEEE BB ARATD - REHAIAE
HFERAEEA > NEAFEA S Gt -
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TEHREA & L TARRESGEME > MABABETEEERALHMRAEHFERE BT
&S AR S ) S BLAR N 8] H R B ER SN o BHNIENBAEAT N ) 0 TRIE Y
BATHREAT AN NG GRRE LETEF N6k A L3 E ZIR)N 3] 43
ABEES %A THEING R -

B
ot

HAELAE

— AT A

NEASTAE]

R AR A E]

A E]

FEABHRITATE

— IR

B 3.2 @EFTREA RAS ]

R NAERFESR HIEUPGEAMER LS ATERARBERELZFRA
"HFAING ) BTy > B % R A~ AL R BB T FEEST O mMAERIER
AE] > flheH e R R AR KRB ANF NG FHR A ERERBEN T —
BAUT  REFRABEIHAB_EGA BRI RBAFZF L - B AEKH
B~ R R BB T RAER R RIA| 28] BE L REAH HHIA NG %
72 69 H,80, ©

*OHEE L ERTRE TR o BSrAIA IS - BRSO A A TR AR BRI A
EJ o

> BINACTRE R R RA I 2 R ok SR B P ~ Rl S RIS SRR TIE S R - HLATHAE
ZHRIESERRE A ~ [EASREH AR A B SRR A 5 -

* BRI ST 5 R R bR RO YA 4-1 1 -

" ELAIETEE ) 2 Hr AR RIS 2 i -
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F L H SRR A T WA N ST B AN ETIRAMEAT A — g
Bl &K% BN 6wl AR R B N BT 8] B 0 RBP4 A b Badm Ik A B
BAT 8] By 8] W6 3T 0 AR ARAE RS JE AR AT A S AT — Byt AP s T
EIRNFHABAT AR RFREOST —ANd 67 ~8  HMA NG H
BN B ERBE AL AN BB AT AR I ARET A E T A FRE
g 8 VG T2 AR o

£ By LR SR o £ B 893 A R 5 k4 K BUE 2 3] (corporation) & o~ & A
B3 (public corporation) & #4 A A & (private corporation) ° 2Bl 2 3] 45 &4 & 2 B
AT N BB AR N BEAABLAR G ATHEG NG 0 URFEERMEE 1 &£
SRR RABA 2,000 Ay E) o BFLANE 0 EB IRS (2022)E#k EA 4
3 PA A 3] (closely held corporation) 89 % 5% 3k & 4 12 — 4R & A #H T #7412 3] |
BEX TR > WA NN EEERMIEFBEELANG AN -

Public

Corporation

Closely held

Private

others

B 3.3 : 2B %% T Corporation %%

$ EENEA NEA SN TEAFAHSAIES - Bl limited liability company (LLC) » {H 28 & AR #OlEATHTAI A
H]LA corporation Fy4HARTIRE -
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FEEL S MBINN W BAEGEGIENHBFIT N RELERETORA
N BTG ERANT B KT REEFAY D B — o M AN G e 3 LA
IR H A B JE N BA AT N B RALA N E AR o B = AN B e N5 G AE R BT
NARAH NGB o 2R A FHRBREL  FXRE—F oA o
B3 MANARBNBANNENNLELIHER

BRBEFG A WA NAFAIENFEAT NG RERANE > BN GIER
HtbAR e I N EAT N 8] AN N B B R A BKRATRE -

% — 0 A REN — AR IE T & % (Sole Proprictorship) ~ A % & A (Self-
Employed)23) - RAEELERAREANFER - RHHZAREERBZAE
B AI NGB RKTHRRGHERX > AL R ZH R R K~ FRR - MR
Mo BERTRAER/BERAEY XS EARARKREALEEG K& HRERER
FFE G RRIZRA > HE BT IEMAIR S Gy RIER]AE -

H = A NIAELRENAEEAE (joint venture) © A F A E 45w K= 8y
TEALRARL-ZHOE  LaBANSBRM  £RLEE FFEEE - BARR
RAB R RH =7 Bib— SRRt LB E e KP4 AREH &
B RR o BPAE ARG ERE R P e R EMEF AN AR - EF N
B ER - R FBEAMRBOHER -~ C 8 HRIERELS T @ RRT > E 2
R ATE B 0 T R RV IR RSP AR R AR BT Bl th o BN A BN
BB RIBE R G RN AR LT > R % HAR S 18 KB 48R 6958 & B A
AL B L R B R B3R AT R B AR G R A B IRBES  EF 68
W HETFEYFEYEIE - BE A E RN ELREBAL TG F AR R Z MK
WFom o AR E MR BRI Hf > S E NN GIERA LBRAA A
ANFRARIEAZ R 69 R IE IR R I R P F) 3 R — 20AT F 228918 B (deadlock)
R1AE - Mk EEA NG RIZATH G ERR S FEMHBE AR T 1BH )
BAZ By o B A B koA AR BATH SRR T - B BAFETHERNITH L

W LB ETYE RN -

i
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% = ¥ AR E ¥4t B A 3] (closely held corporation) » BA 4 B & > 8] 2K 3R, -
BRABCEBBERANNAS  MABFELTAHIERIER  Bbi 2 A 2 3
L NG BP AR RIRD B R R AR (Pollman,
2019) - BRAFE NG FEM 0 HEA N R R ARET R TEILRKR > BIEA RIKX
AR RIE R AN M2 % HofiE ZHRADHAEZ TR B R REFBHABR
Fo EFeeantiaiiie

B A NS MBI — ARG~ SENE IR NEHHE R -

o MAI N R AR LGS T Y WA E R FHIIAKEA
M EAS AR R S » H3F -~ RIEERFA S RMEAS - LR ~ ik B > 2]4]
HTEE - DEABRESL  FHRMAE ERMELAS ZHES.. > BERTAN

CHBRBBRAFHABRNG LI BHEARRZIE AR ERAA SR — K
AREE > LA FREZBABROTRERS -

TR MARERBEA RIEEA S - wik 5~ A1 A L - D EAREASL
WA E o B AR F BAR A E AN S e R B A E A AR H 35
FimmABBETRHFBYFR - B F ARASEAMA N ZENENH X
MR AR E AR —BRRYERN » RAAREALWREBTLIHFERTE
e MARBUMFTZRAOKRLZETA w ELAZAS AT A £ PIFR RG] E
WA A e e H AN G R ) e AE — R HRAIIRE B4 A4
BEAREFNAOTFORLAEGIMBENRDIE T ALRAME AR T KB

BARCERBTALRAAANE RAGRIE A - M BLAIZ A £ 69 8 EH A IKHE
DE RN EEITHREARSTRYEBAHE > Bk R B350 %A & REEBF R
HHEANAE - sbsh AR A LBFRAGRAFFRE KM EERIEI A
SR R TAEARY » @RRELERANTR > ETRERMANGARTFFERE &
(Pollman, 2019) °

B FEERA A WA 5 69 F F & AMLIZIG I o 0 B A,
ERBEAMNBHNES  SHEARRNOAABREAE G L ARE - BHARE
(Bl B ARG ARR  FRELAETERR EERABALE —HAHKXE
AREEEFHCLREELARERGOMNE REHMANIRRE T L EHAKR
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T A R AR A1 S AR E G R R SR A 1 SR8

e
mE
&
e
g
o
oy
>..
iy
i

B g H—RE TR E AR A AR F B AN 5] RS
T o ARIEE B AR & (2018) #3t > AIIFA B RHH —BI45 09 100% ° & 7 2
THIHIIZEERGTTHER 70% > 2] CHTHERH 38%  BLETAMAR
RIZREHMA NG EF OIS > EAMA N EFEEIEE RBALE
CERAAETTNEF G -BHMBETHEARBREFEFTHEHOGIL LABKRT

LFE DA MA B EOETBGRETAGEREN -

Fwo REBNNRIMABNARENGL > B TRIAT  MAN]BEFTR
4B TECAR Y BB F B0 flhe B T3RARAE (option) ~ B TIRAIAXA (restricted stock
units, RSU)? ~ FR#| B T HEA|# AL (restricted stock award, RSA)'? > B T &eh& 78 ¥ £
N E) B A TR ARG FR o ERAIRM G (2020) s9SRITEEZHER > T A
ARG B TR AH) B TR (stock option pool) T &R 3% Wi HIE Ao o [ PLH A
NIRRT AMARREAN BA2 THREAE T RERTEHEMAATA
T BITHAKRR 5 FLAMAIAI NS REHER ET R Bt g H A
NE B EREREGNIRES

BRARR AN NG G HEMAREE SR LB e 2R A
Z#73 he (Pollman, 2019) °
$=3R MAENAB|EFTANANNEELHER

HBLRE > #AI NG 6N 8] 6 FE R RAE L L 8] S B N 8] B4 B R i

( o

B R

bofast Fu A ERE AN A EMAAZEE R TRMEEET R — A
NP
Eho AR A R ET NG EERA BT BT MARE AT B 4ERA

b BB S) BR R E R AR (R B R 8] T AR R A 0 AT AR AT

* RSU REEE 9B TR - (EEMET  SOBRRE MR M -
0 6 L RIS -
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WAL B E R AN AR BAZRME — R A A T LR
R ZABALFR KAL 2 BB A ° AB R Z T F A 3] ] B8 AT o] S 34 7] A% 92 38 3@ Bk
HAT AT THRE R R E TS TRE A7 BB FI A &R MmAAH D H
MBI N L BREMEERMLEH & TAMARSCTERR S HREH - £
Gornall and Strebulaev (2020) #F % % ¢4 135 R85 A8k > FHREATH S AR 6h Bk
fy o HIME A LR > A NS R R LR 0 B H MR LN ) BN E 5
BB H A 2 8] B R RRE R L 2] R R > RUb M RMA T AR B HE
BRI R R TTREME R G H o

% = Kupor (2019) 54 > FRA &9 £ 28] A A 8 & F 40 B i@ AR

REH  REROF B FAE 2HAI N8 EF R AHH KK L BIRRT Hikss
BRI BRA GO EF > ERFERERTRBFINRA S EFRAE L AR S
HEF > RTRSEBELEE - £ELB 0 &8 LMAKEAE Inre Trados (2013)— £ # ©1F
HAR AR ANRETHSLFFINRA SN EF > EPTEFBAHE > HRERE
B R ARABAL R B AR o FAIRFUR & 00 B & > 35 A 7T BARHF 5] A 89 B R 4o £
HEASEHLBEARFIEA  TUREBWHHRAOMREE T 125 38 IR AHE

Rt mEH A S RE EFRANRELERMRAANZARTERELE - LB
R RN B EF AR R ITF 0 B EEARLBESRIRE Mg EE-

%= B AT I ) IR AT R A AL RARE AR K 0 B LA L E K R A
Yot BPAE MBI NG EF @B T MAFREL AR RGEE - BIEHE
TEey &R B o7 RE TR 9 A — N B4 7 B RFT SR 368 BB BT A 8] 89 R € (Kupor,
2019) > 4B B &9 DUAP &0 A BN 8] S B E] B o

AU ERR FAIN B AN LB LB RET LA o S AN 1
WTARMS g BR > BATFE R R AR A 8] S L8] Mg 2daa
BRI ERM -
¥wWR &

A X F] & Pollman #9547 » #1A|x 3) 62 8] iGIBAFAL % SR EIE R » B A
NE) BT RRRRE F TR BB g ZRE R g E > BATE SR HIA A
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N B G RIEAREA RBARRA R o Rl AXRAIEE 0 RBP4
N ey E) IR F AT 69 8B Z R R ey MY 0 2R E A 8] PRI R AR
RAFRGMER—IBIE ooz L B A Pollman 89 0 A7 ¥ % £ F 2 A A 2 &K B 4]
2NE o Ao B AR AR THUE AN S FEER THRIAF N IRETHEE
B PEER o do R B A T EA GG HT A 8] & 8 i X0 B B EA g M A ) T AEAE A
#3445 ~ SAFE & KISS R%F > AN AT B ARG 0945t Bt 87T 34045 7] ik
Z BB H  RIbEZPER 0 5 A SAFE 89 ¥ 8 A a) » AR AT RELLAEF
WX AR TR THIRENRABRE S AXETROFTEH KoL E—FH
DHT °
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FwdFE MAIN LR ZTRBER
B8~ THBEF K

AN RFEEROET TR RN MUAERGTRERIR i
TR AL o BAFE R —REE G BTG A T RS A B Bl fE T
AR B EATRET 27K > A WFAREAT A 27455 0 B %5k B 04T
B 4 7145 51 Bk o AR SL SR o T R R A B A S A R R RE R AR ENAY
ey & Z k2 — (Bartlett, 2006) °

KRB EBR AW & (2022) AT B3 A 6 AL $LIR A SUIF 0 BT A1 8] BB AT 89 T
IR I 0 AT PR E R AR
(—) EFRR:

BEHE— RN A CAMERRIER— R EF - AR RLETAIE

R EE > LT — AP THRBAF I A IR B F(RERA L) EF -

AXAMBHRAA TR EF

HREFFRANBEALL AL BZRRR TR BH S ER Y KE

ATALT A IFH A N BN BB EMBR A ELFESLAET

BrREF IR AR EEMH R LR B AR NG EE W NGB REFOE

ZEE MR BIMAEARLLBAEEEFGRE REERRHE AR

BEANEE > SERBATREWAZFCURAEEF AT BN
JEABME » AMAI NG F B EI - HAIMARR R RTEEEF > —ER
SR TR A BIAR EF ARG ER

SLIRRRA A > RAMA NN EFTRATETLRLAMALERE

IEF W RERAT AN RS S — R EF R A TREL

BRMAI NN EFARZRBIEGERN > Fldo Uber £ LT AT EF G ARY

—ESE 17 Bk ATHEREFAZ AREEIAR  ARZEAT

REERR RFEAMACTETEHE L AT @ERT A& 769457 Ik & F45 kA

BUKHZ ERHE R G 2 IR BT AR T T ABA 698 R B A% o Jo RAAT
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B TR R R A TR S > SHBEARAMAREK TR EHEF N E
G EREFCUYRBBRAATTNEFG -
(=) 4% %% H# (liquidation preference) :

B AR A o S L F BRI 0 T B B AR e L R AR AL A
SEEER] B HIA| NS GTEATS AT THB L AR BLE — %78y
TR R A AR AR B A W BB 0 B T Re R e S A% R
F(REABE) R FEB)E A T 69 7T ks B A% o 7 ob o o] ik ) AR A
LR R A B EF F RIS ERASAG LR RAER IR KR
FERAEIR L@ I B — AR R AWy B SR LR A E I flho bR
PR BEATREER | B(ER 23 )L Spol > bR HEME
AR BBEARTEALETE | SR E 2% BTURT AR —ABSLA
BBt A6 BT o B AF HEMEREIMAI N BARTIHRA SR M n 8k
R RAZ — (B—BRERZEERM > 28D L)

BHHRAG R AR TR RGZEH T FHARNTRE
SYERIEY BB IR Bk B F EGEROGERE A TE
AR B AR B ANHILH A 8] 89 F 47 (downside) &R > Bl BFAETR A F A1 A
5] b EATH] 35 o & BT A 8] DAARAR 4 BAAR R BT 0 13 B °T SR ) AR RAE L
FELE L% LRRARA THRAER G ERE] 1240 RITAI 2 3) ik A
URBEBERMENE > BRHETRBEHBRARTUAREARLEE AR
R L ER > BT RSEEARAF o

(=) BREHKTH -

B TR R AR A R R AR R RSk s BB —
AT B0 s DI AR G A — IR L@ A% 0 —BR— A o AW 0 R RHBIE R (R
PIT 4 ) A AR 48 T S B4 3 e ) AR BB 0 T RIS A IR R @ ey AR R Bl
GIRF IR L TR > flhod ARG — AR — 4 S — A 1.1 4~ 1.2 4

(m9) B RAREAEAR ©
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TG MR N 5] AT K b4 R F AT 0 AR N 8] ARG S A B AR A

BEAELIE BT HAE XN EIEM R A E A B A FATANEERSE
J ¥ F F IR 0 L JARST — R P 6 T IR A AR R F & o A iR —RA R
REEGCRCBERIT L ERAEETF L THANAFAETZLBREAKLE
MEFERETARBEREGFTARNEFTAR B HAMAERRGHANE
KL

(B) B3 -

T AR R R T A FAT B4tk AMA| N3 9N T HE 8
TR I AN THREMHER(LSTRBEMR) - FERER
BARERE] > 7 SN F B R A ) SR IR BB E SR 0 AR R A SR A SR BT e AR
L) > AR ERFHGE AT R ) H AL AT @I R -

() R##E(anti-dilution)f& 3k :

& A 8] kR AT EAE Bk E (downround financing) > 4L3k A& LA LL AT — #5
A8 3B BARGY MG B R EAT 3R B 00 o7 33045 7] B RA AR AT AR R A1
T AR R Z R A DT o I E A M T A BRI AT R R Rk
ARG B AR o B — A P T RS A B R BA S5 AT B 0 ST BB ) A B A B L 3@
B 69 B &1 R R Ay 101 > A2 R RHT A 2 8] ATARAB Rk A B DEEATH T #
WAF ) PR A A AL A e IR F L AR ey A R EATHE > A
HEREEAFE— R AR BRG] S 11 0 9] he B — ARAF A AR T SE 7T LA 3%
ok 1.1 B~ 1.2 B -

o] 8 05 ) B A AR T DA K RAE AR AL AR AT 0% R R L il A% o ARk £
BE AT d R AR AR AT AL -
() BHlES®
FEHTR] o 8] BB BEAE 0 ST 3R3R A 5 B Y AL TR ] B AR R L@ AR - TR
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