A4 —=AT7T MlHT S
[ ESEH I | o AT

PR S

[EQUroYA

AT A =XT7 b DRI OB)H

T A A SALEIC BT 5 33 A RO 5

AT A =AT7 7 MO H2ETORR (LDHIZRRT)

= 8282+

I. BU®IC

HHEICBVT, AHEORKALIZ X 0, BHEeMIC X 5606 Rt E&A
it “cash-out merger”) R=MEUAIRH LN, THICK Y, HESHOKT
ZH| EERTHDH T (squeeze-out) TEMNTE S, T, WEXHMBEHERAT
B S N, MNAFIZBVTIE, AR B ALK EDHEIMED
0% L HT5HLE BAHHICBWTHRIERAZIHELE L2 L ko7
L7285 Ty KFREMNTI0 %L Lokt 2 Wkt T & ik, Lo 0
DFmERL I LICL ), BXREHoOREIGET BEET. V&2 1T-
T BRSO BEHRIEERHOMT LA TE 5,

274 =7 Y (squeeze-out) & 13, ELAHkTF (controlling sharehold-
ers) ¥k TE (minority shareholders) % &t S5sfilpickiom I &%
VI o TOFHELE LTI, KETIR, G0 ZEBRESHE (RHEM + G500 .
MM, BRABEE, BRI+ EBH B, HATH 2O L OFHDS

FPa— - Vx—FN25 (2007 : 12) 15



e (R

WEETHHIH Yo T, A2 A =77 b TbhaBHE E LTid, (B
G T—A Y7 - TFA4R—b GERRL) . BFatBoattz Ehd
5%,

A7 A—=ATY PRITIEHEE LT, AMICE DR EMa R M EonhEY
WO B S O i Y. BEDROUFE L EVHIFON D, LELadbS,
MO SN BPEMEOFIRIZED L ) ICHEESININEIDIIOVTIR IR
FAPT5RENTVDE LTV RV,

I. 94 =79 h&HBREDENM

(1) REDRYA—XT7bDEE
AT A =T 7 POHFEBIZOWTHRIZHRA L 2B RHI LM 72 6 2 v,
MBO (management buy-out) < 100 % TS LD HF£IL 10 4E i & H AT

1) TJUV—=XT77 L (reezeout) £dbFHo HROAZ A =77 MIWTHRADOTE %
EH-WMXELTUTED S, PHRIES [¥E#EE - G - ke (BT, [
B ERED (EIbtk, 19994F) ., JEHAE [HERMAEMH L LS EE Lo BB
MICE$ 2 —#am] (BUF. T8l - &R SEHAE =Y HEWR [Sso B ]
(FEBORFMBUR. 2004 4) . SEH [ZRAEFICL 2PHBFEOMMOW LICHT % %%
(1) — AREA L WX AP E 7o 1 L oS & vl — 1 JEJUNRL R Z BG4 32
4327 H (20054F), PAMR [7U—X7 % MCWHT 575y = 7 Mk LoMESE T I
] PHEEE# 1793 5 20 . 17945 44 B, 1796540 H (2007 4F). PPHfE [ZEEI - M
MR OFEN T - S PREA B E LimoER 2 0] BHERHRT79%5%5
26 (20074F). SR [DEEEOMKOM L] - FARRE [T — xHl o ik
L& DR EORME - | HEZW = PAERHE (S5 B0 2 EERNOFEG] (ke
fRFEAL. 2006 4F) o

2)  HHFCBW LIS LA R E 2 V5 1L D H 555 ARoBE
9%,

3)  Brudney & Chirelstein, A Restatement of Corporate Freezeouts, 87 YALE L. J. 1354, 1356
(1978) [hereinafter cited as Brudney & Chirelstein, Restatement of Freezeouts].

4 BEWIAM, ERBIA FEFFIAPRECRIS N, KRETIE, -V
A=F 2 A —EORITHAERIA MERL LIFTW2E SN 5,

5) BB E USRS 5 JEm O B 5 2 1d going-private TH 5 & SN b,

16



AT A=AT Y MIBT D [HEHWIEE] Of T

BIMLTBY., HICMBOIKCBWTHELD DD,

MBO IZBWTH L B RESZ —BRICH S LoHEE LT, BANED [
il HEERETAIMAEEL Yy 7 X - F—VF 1 Y7 A 2006411 H 12
MBO # % L. LML L7z — 25% 5. [WHt1E TOB % %ML CT92%D
B RATHICED ", ZOBERIELEMEERR 2587 L TEeTa
L% 5729,

(2) BEDEFEHMEENHIE

FEAIE 18 (SR I 1) . RO 2 OG54 R OIS DS b, 2B
BAFHIEE - KE A HS 6 o RiE LISER 530122 C 2006 4F 12 A IZSE
bz,

YOIE RS R SO O I BT 2 PR, 9. B #o
A EED2/3 M Eoa, &ToRISH LTOB %2179 Z &A% &h
7 (REhFEE) Y., £ BNBOMAEEGN2/3U LR ENET S
Witr. AWEN B IS EREEOEHOENEERI Lt ol (&
WENEB) Y, Zhid, FROKEPPADZ IR BEMAEKRTENELL

6)  MBOZDOWTHAME, 964F, 97HIZK 1 072572 DA% 02455 064F 1%, &
4214 (766). 341 (1669). 431 (418). 67 (2975). 80 (7017) &% ->Twd (I
P AN — 2 THALRM, RG34 T) o MARR2007 4F 6 H 77 20 HZ M,

N BETTVEROT ENYTy U8 = b= APMET B REFRHATOB (RS
H) 2352 0)BENo 72,

8) 20054 12 A WO FAUEAY2 BE  BTIE S v, MBO it 0 B o B A A A 8 X1 19 72 i
THBEZFTARIIREES N/ E LT, —BEARE R IE 2 bk E U O JLE
ZROBHE R Th,

9)  REDMILE LT, REGE [AHEMNHIEE - RERAHGEHEZOYWIE] EHO V5
(2006 4F 11 H5 19 Ho MR = HELET [RBEMAHIEE - KA Wi o gL &
FEBHE~OFELPT] FEH 1790720 H, 1791 544 H, 17927712 H (20074F), &b,
2007 429 A 30 HIZERIRE NG NED AT ST 245 ARTld, GERIGIE LTFRR
¥ 5

10) RENGE27 5:0 2555 3H, MifT4v84:5H3 5

17



W k%)

REERWAICEINL ZERBEIN, SHSHIET 2RIETH S Y,

(3) MBO%®< 3

a FESEEGIEDWE

FHREAE O IETOBOAHENETL H 5o #EHMIIZR AR 450
THMI W ELED, —h., RERIIAEME B 2mosE5%x 8-
T 5o MBO 2B\ TR R O HGHB AAEE 1 7 FIRR AT B o [ E A5
bo F 7z, BURER EHRE L ORICIZTE OIS EDORED H 5, L72d3- T,
MBO 2BV T EAMIRS 12D S = H B OFFMAEE L 72 5,

NPEMN OBIRICE S 5 NERF4 (2006 4F 12 H #i17) Tid. MBO @&t
2 BFEHHROAREMNTOREEIIOWTIE, I OBRIZE W TR
MEEDOFISAASHE L %2 2 &5 V142 2 &6, BEAMIE O R €5l
REZEPOWY, FhEREEZ CEROREL LTWaA A2, AREM
JE AT EOT L OB 2RO TwE P, T2, ABEMEHB
U, EAMER ORIEEZ AT 5 20 0ftE, AREMNICE - 2B RRER
. FREHIZ T 28 2 LT b & & (B2 MR e dr i R ]
KROMYG) &, ZORKMNEDOLLEAKD S Twb,

b MEMBEMAESICLSMBOHES

FEREAR O FEAMAENIZE2313 2005 425 H I [ SEffiffehs & 2 AL L7225
CHUZIE MBO Ol Cld, RO FEAKRE < FIREH L OB
% EIIMA Ty B DR BPEFIZONTHRE - ERNKA ¥ 7+ — 4
FePry I XY M) SEDPEHE LIRS TV, S S I
Fgesxid. 20074E8 A [3EMMiE 1A ) OVAIE 2 Fhihf RO 720 OfFEH

11 FEE27 5D 1355 4TH, MifTH 145020 2,

12) EHMEMNZHE RO LICE), REEILE L SO TSHEIBV AT RIERN A
BIEMA LI BB LI %R H 5,

13) GEME27 40 3% 23H, MAbbRIFF4Y 135 11HS 5

18



AT A=AT Y MIBT D [HEHWIEE] Of T

2 X AAEEI (MBO) (BT A8 W 22K L2, 2O #H1E MBO
ERGELTWVS, MBO RABEN + 227 4 — X7 7 M2 X D 100 %HkH
BEITHIZEERFIRELTBY, COEICHT 2 EBRIEIARTHSE LY,

(4) =& EOREREARBORE

HIZEPERUEPARIETH > T, KRREDOIHFHIZH 25 VIR D |
ZHEARHE EOGIHENERN £ 3% 5520w E W) OPRIEDOEZ I TH 5.
PO R FNZ IR A EBGH R X 2 HFEDV D272 ThH %o

L, ARk ERRON T2 FERHNE LT, Baxii&okz
179 B3, ARRUGRICHGEIE RN D S 5 L BHIZZE R ARETHH LTS
WA H 219, ZORMIE, FHIREIC L > TOBBEE oM TR L &
2 MR M7 2 ASRED 5N B DId, £ OMMFFRAT A2 [MIE24 2 FH3E O H W
VHDHEVH)PIMIRIESLTE WV ET ST, 72, PEMEZHRT S
HIYTR—=8— - 8= =ittt & U RS2 At & 228 4
Gz ) %a. GFHROA Y2 NG IR 2 30 2RI HENDH B
CLRTMETET, ZOL) RHERTIIIFIIFERERAORIMATEIC L 23
LAY ZRIGEE L CREROBNEZ BHIC G IHER) & 2 25800 % { v,
ETARMLBH LY, Tho0RMIZ. EMHFHEHHORMAAR Y ik &

14) http://www.meti.go.jp/press/20070802008/mbo.pdf TATHHETH %,

15) MBO 2B} 2 MG HOERIL, BTIEHMORA S 4 — X7 7 MO IEARMICZ YT
L35, [F21H,

16) MKEAE [V —AN=A v Ptk GB1050 ] 382 HIES) (F#EM. 2007 4),

17) BEHGARBRE T, SEMEOM OB LA WL 32 & 5 28Rk F 1255 % 58 iEmm K
Me% 90 %L EBRE OBRFEICED L EIRENTWREZEMNT S, L2L, HARIZ, A
FYRX, FA Y ROMEEIERHEZREE S, RERORMNSEHEZRBLL, Edwzx
5OTIE ARV GENERIR) .

18) VLBH#KRBR [HkaUsxthiE] 786 Hik(1) (HZER. 20074F), S 512, (LEHEREIZ A
[Ekss) [SHEHOBRALICE T 2 EMRAE] 20 <o Tl g% 16855 8 H, 21
H [IEFES] (20034F) .
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W k%)

L CUESIUE R E 22 L T LB TH 5,

CORFOZ YR MGET % 720121, S41E: 831 4 1 1 35 0 ek iGN 3
HELTHEINOIELEZM S 2 0oRY %, RIKR, Z8FREZ LI
%ho REOHMD—DIE, KRESHED [FHEHWILEE (business purpose
test) | ZMES L. HAEIIWH T 2RBE{LZLICH D,

M. 7XA)HSHECE T 2EEBNEEDHIT

(1) #i8

a HBAROEHIEDEN

T A AIBWTIE, GO ZHIBRIE % <. A EATER = A G R
%A AThbNTETHBY, %72 shortform merger 258D 5N T W5, Ml EHESE

MICBWT, SHOYWIEIC L) HROZHEZT 2 ) A I2IZITBEwDO Wz L
W2 Ao TNTIE BTN 2 PERREIZIZED &) BBEFETENHE S
NTW5B D

HAZEIZBW T, #EUIAU AR E B 2 REICH LG 260
TeEFGEIE, AR (8287|< 175 - 8%) . REEIIH TR
(8314 13) . (BOWHRT D) MRNEIGER (7854, 797 55%) . WU I3
B IEREEE R (4234%) . MR GIHCD & 2ILEER (784 5230, 796 5 23H)
REVBEZLND, 2L, 7 XY B &S (Thbb% L oMoittid)
ICBWTIE, P Eofig b LT, &bk#1k% (injunction) . & PRIGH
L (rescission), HEMMGFERZ &A% F2HEd Lofike LT, HUERN
k1 (appraisal right) 2330 5N T3 2,

19) 7Y o 7 M—EEEEE2625%. ) 7 V= TIMEE1201 5% 8, B, HHiE
¥4&43: (“MBCA”) ®#® 5 appraisal rights DR RIZF T 2 7THOZN L D IRV,
See MBCA §13.02(a).

20) See Cox & Hazen, Corporations, 593-98 (1997).
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AT A=AT Y MIBT D [HEHWIEE] Of T

b ERHEHNES

TA)AIBWTIE, LEETEY B&tB X O HREICT L TERRE
(fiduciary duty) #8959 Z L dFnhnv. SO LEMETIE. ke %E
LIRS, SHBLOBRIEEEDOOZREOVEIH Y. SEEIIEIH
PRECH LCERBB LA L 3NL, IHRIMERRE LA O 5, T
BEEHHRL D) DM % H T 5 R LTI & FAEDERBZHEZHAIDD
F2URTH B,

MI IR EKIE, SRR LRME AT 5 TOMREITMHT S L 21213,
SHEE S T3 BB XU & RIS, PEIRCH L CERBREZAET 5
EHRL Y, ZoHBIZZ 0% S S, 2 0%k RS kT,
77T ZAMFIE, [P RETH D L FRIC, LRRE T 2I3kE L
—THEZRETHL] LOFLLEERERLEY, Chidn—Y=ry
— BRI SN A TH B P,

P EOHGHIEFTI Y 27 MICBVWTHRBICEESNTE 72, T4bb, X
FEREEE. B2 B L, SICRANEE 2 70T ELZ KL SEH 2
LIZE o T, ABHFICERZBEZMZ A2 TEELDH S5, 2OWZIT, —#

21) FetkE (controlling shareholders) (%, EIRMEDBELE 2 H T 2HEOM, KBEL
BBV T, S TD, RAZHIRTHIUERD O NDL, WTFRIZLT
b, XEHRTETHE20E2E. TORREBOFHEORMTHMEL Shb, See Cox &
Hazen, supra note 20, at 250-51. 2 8. KEH [SHEOXEEERROEE - T7 7 =7
PNV B LB EOWEESE L LT~ ] MEEFE10%25 1H (20044F),

22) ZOMMICBL T, HARER [LEKFEOFRNEL (%) A FVRAEBIY
TAYAGEERLE LT3y o)V Y BRICBIT 2 KEEOET00 - (2)-] Ml k5238
B1H (19944F) B,

23) See Southern Pac. Co. v. Bogert, 250 U. S. 483, 487-88 (1919).

24) Pepper v. Litton, 308 U. S. 295, 306 (1939).

25) 1z 1X. Bainbridge, Mergers and Acquisitions, 208-09 (2003). SZHCkEF (X7 B AT
(vicarious liability) 230 EHHEDITBICOEHMLEEZAI DDOTH Y. ZOEH DO,
U S oM XM b Db, &35, See Summa Corp. v. Trans World Airlines, Inc., 540
A.2d 403 (Del. 1988).
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W k%)

2. SRR DOATAITHGRIR DT 4 L FE S L, SRR IS HGRIR & MR 1E
BB 2%,

DRI L. BARTIE, S8RTE - R TIERES 220 5 RN
ABBHICESTHAWVT,

(2) F5YT7MOELBNEEICET 3HFE

a A

AT A =XT7 MIBWTIE, YO HI, B X OMHING | ONENE
D2ODFEMAEE SN TX e EMRFEAMZM I BEIE, BB k)
2. 79 = 7 Tld Singer FHA-HI P IS — R S N8 F 0B BE SN
722, HIEHEOMT L IR TIDOIELY R HEANIERSNL I EICR 5
25 EMRHEHWIERINL O, SEMEDERZF I DLDOTH
Bo 720 MOV OhOMTIE, WIORIENZHET HHHEE LTIEY%
FEAMOFELEDIAN 2 KD TV D, B, TOFEHMIEME L, A0
BUE SN2 Tl < BRI A R 2 M55 5 720 1 iikk % H TS T
T AeaIcb@mshTE Y,

26) Zahn v. Transamerica, Corp., 162 F.2d 36 (3rd Cir. 1947). See Cox & Hazen, supra note
20, at 256-57. & 5 IZH#E31) O Singer H P& B,

27) HREMZRREME LT, BUNFZRS DRI QMRS E OWFgE] (BEREF 3R, 19924F) .
WMIOESR (MREHERORER] CUEE, 19914), HEMZARMRMRE LT, LHEHERS
BE (RS AR R (HZEM. 19954F) % &

28) VbW [HEREHKLE] IOV TOT T = THEOHHIL, WA - §iED 12X
DBEBITE o

29) Singer HFHIPLE ZFDHOHAEEIZ DOV TIE, see Brudney & Chirelstein, Restatement of
Freezeouts; Easterbrook & Fischel, Corporate Control Transactions, 91 YALE L.J. 698
(1982) ; Weiss, The Law of Take Out Mergers: A Historical Perspective, 56 N.Y.U.L. REV. 624
(1981). See also Brudney & Chirelstein, Fair Shares in Corporate Mergers and Takeovers,
88 HARV. L. REV. 297 (1974) [hereinafter cited as Brudney & Chirelstein, Fair Shares].

30) Lichtenberger v. Long Island Mach. Sales Corp., 420 N.Y.S.2d 507 (App. Div. 1979).

22



AT A=AT Y MIBT D [HEHWIEE] Of T

b FHEAMEEDMEL
HEHWREEZRL L1 3. 7972 7MEEEDO T L 72 Singer F
. Tanzer F4 B & O'Roland FHH-TO—EDOHRZ MR T HLERH S 9o

i Singer v. Magnavox J-f ) gt °V

Singer FFd, “EBREGIHOEBIZETHHETH L. AMEN TH LA
DRD 84.1 % % WAF L 721212, BT att e MR AHICRIEIF ST, 2%
BEEZFxy a7 LI
(BEX)

North American Philips ( “ Philips”) & . Magnavox Corporation
(*Magnavox”) O ERICOWTORMEMN 2179 72912, 100 %=tk
North American Philips Development (“Development”) % #%3. L7z, ABEA
12X ), Development & Magnavox D FEAT W@k D 84.1 % PG L 720 %
D 1% Development i Magnavox (243 5 X% X V) 3[E % b DI 5720,
Magnavox DBE RN EME2AHICI > THETAZEZHME LT,
Development ® 100 %1%t & L T T.M.C. Development Corporation (“TMC”)
L L7z, % LT Magnavox DEERZITB VT, AL O TR L3
49 RV % S0t & 3 5 4 TMC & Magnavox D& BF (LLF. [AEE6E])
DIKRR S NET N2

Z D%, Magnavox DI TH % Singer &, OARM:E PF i Philips A%
Development % i U C Magnavox ® Bk 127 % 72912, Magnavox 2> 54
Bobk £ & D TR Y 2 APl TRl ISk o3 2 L 2~ HE Lz b
DTHDHHFEMN (fraudulent) TH Y. F/z. OQARHEIHICE W TOEE
FAEAM SN B PG AHED TAYTH 505, B UG K O LR T
@ % Development (3 DHAE TN LA > TV A ERFEHITENL L Tw5 & Tk
LT, AEHOPIE (nullify) EHEERMEZ RO THRAZIVEL 2,

31) Singer v. Magnavox Co., 380 A.2d 969 (Del. 1977).
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W R

Chancery Courtld, #%5SOHTHIIIH L, DEMETEOHRDAMCHEHE
BELBVEW) ZEREF2BHICEPHERNTHL L3R T, $72. &
PEFHI LS DWW CTANI A D % 7 HIXE S OB IR EIGE RIS L 2 RETH
HEHIRL, RAHT 27D 72, % 2 TSinger 25 LR L 72

(HI3R)

Singer D EEOIZO &, FHPFTIZ, FEMOEN L V) & TERL, [k
BOBRICL>THIRI§T2Z 81258 L7, TLT. ARRIFEHWO-D
EFIZEHIATON R T IUE R 5 2 BRI DO WTHIEE M b M T 5
390 HEHMOME L. Magnavox O % Bk E & Dk E L OB OMET
FREBRHAT LI ENSUHDLREXE L

[ Magnavox O % $i#k 3 T % Development 25, Magnavox O % L35 %
& X121%. Magnavox DA EHREICH L TERJZBEZAHY 2L 1ET77 7 = 7
CBWTHEYL LR TH B0 o JeB7z % Sterling H44 % @ [HF-22ER
D4 PF (interested merger) | 2B W T, wEEKiE. HEME, GOFomMIC
MOSEMREL LT, PBHECHT S [E2%AIEE (entire fairness) %
FEHT TRl 2o TBY . T [FHFTC X 2 BAEICAERK] L
BOBRWI LR, UMM L E LT, RBLE] TH2E, &Fo
HEEDE Y LUK 25, 2ot PR EICH L, ¥ B
W MERPREL Vo EREHEHI L) O WL LT T 7 =T
BTH 5

Z® 1T, Magnavox FRIZAIE 2 Alitg 2§24k L T 2 0720 5585 &

i}

32) Id.at975.

33) Sterling v. Mayflower Hotel Corp., 93 A.2d 107 (Del. 1952).

34) 380 A.2d. at 976. 51 i1 see Sterling, 93 A.2d at 109-10.

35)  HURRfBEIC D & Guth v. Loft, Inc., 23 Del.Ch. 255, 5 A.2d 503, 511 (Del. 1939) #5|H L T
W,

36) HLEBEEICO X Fi#BI:33) o Sterling FH4: & Bennett v. Breuil Petroleum Corp., 34
Del.Ch. 6,99 A.2d 236 (Del.1953) %51 L CTw5,

37) 380 A.2d at 976-77.
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AT A=AT Y MIBT D [HEHWIEE] Of T

72LTCwB e ERT AHEICH L. BHFNE O EREES Lz, o TR
3. BREOHEA L ZME—HEMETH . SHET T Y = 7 MMtk 262
ZOBRENGERMTRESNLETHELDOTH L, TORMBT. VEIGIH
FERAAT 2HRORZIE M2 KT 5 2 & UANO VLR BHEMLH LW
LS50 THEHH. TORMIBHFTICLVIERS ALY, 2o LT, &
Bk EATH 2 S AP A ETE VO LR L L D12, SHkE &40
TORMEZIRT 50T A2 2L TERVE LY,

B G TOLEMEDR O LAME— DA TH %4, 77 =7 M
M RAIHCEBLTRV SRR WY, hle LT, ZikESPK
PR % o0 3 72 0 LB R S8AT % 4T 5 72 & S5 Bennett F-H Y o [
725 HIE LTOEBEOROM LANZH LT AL EMRTIC L 217511,
it DNIE SRR (. HEREONRE D] L OFRES. 5120 X
ALHERERE O H I T OBRFAT A & 7 o 72 Condec FHHI P2 @ [MhEH 5
DEFEMEDEID & ) AL HTHREBIT T2 213 TE RV Lo
RIS ETILTwS Y,

CZTERHFNEIRD 2O ERIZ M T 5, 5. HLERHATHEDBWIRA
BRI LA TV AERBBIERL LT WD L SNAE, fi Tl i
WBZEOSHITAERBET2HEBEHE I RIS, SZHHICKERT2H1X, &
FEOMERR & W 12 L) 2 AT 2 B ICi3, DRk E IS LIEREB 2 8
v, ACOER 2k S5 OICEOHREZITHT 5 & X IERRBED
W ERBY, e LT [(OBKELZHOHNT L VIME—DHBD DI

38) Id.at977-78.

39) Id. at978.

40) Id. at 979.

41) Bennett, supra note 36, 99 A.2d at 239.

42) Condec Corporation v. Lunkenheimer Company, 43 Del.Ch. 353, 230 A.2d 769, 775 (Del.
1967).

43) 380 A.2d at 979.

44) Id. at 980.
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W k%)

BNz 251 KDEHHE. AHTROBHTH LY LHRL, wbwa [
3 HMILHE  (business purpose test) | Z M L7z,
(aAx2 k)

Singer FFHPLE. A7 A =7 MOYHTOLEMIEDERZL*HE
FLAZLEZBOTHETDH Y, ORBRBRBIITERZIEILMES L HERR
KL L > THI SN L L W) T L TH S, LRI PEHRE~DOAIEADN
BORMEZ S 5T, TOEARBI»SIMKEN LW, BELHWTRE
N7BEEED. SOICRERIEEREIZ X 2AEHFEEON S E RS, Z LT,
LRIV LR OKFLE B E L CTEDOMR 2T 25 2 & 3Bk 1%t
FTHERBHEICELTH2DTH Y, PR EOMOM L A2ME—DHWE LTS
HOMREZAHTLZ L [STHROEH] THo TZORBERBITERT
Bo EMZFEHWARIT TV LEAE®, FraCEIGERMEC X 2 Bk 318
Yo T, [HPEIRD 2HFE] 252562 812%56Y,

Singer FAHIPIL, FHEOFHEHMWEZMEL TREDICOVTIIAZT SN0
272 PEMREZDIATELOTRINELSZ2VON, ZEMBEOFNTE
ANEECORTH L, ThbhH, PEKRE - TEHICL > TERIEN 2 F¥EH
LD LNV, LHET - BISHICE o TIIELRFHEAW RO LN
AEALHEEANEEEZ T T EEZTL N TDH S,

45) Id.

46) Singer¥|#:i, Sterling ¥J#: (see supra note 33) THE EN%A S HFE LA L MEFEL
LW e RAEORE] 2 HHERELZEIIBWTHEEND L,

47) 380 A.2d at 977.

48) FX VU — - Vx vy VA Y FHIZEZBVTIE, FEANEER B ORIEAE O A
& %% (Temple v. Combined Properties Corp., 410 A.2d 1375 (Del. Ch. 1979)). 7= 1k#%5
KizBWTIE, BEPZOHFEDFHER S (Young v. Valhi, Inc., 382 A.2d 1372
(Del. Ch. 1978) ),

49) 380 A.2d at 980.
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AT A=AT Y MIBT D [HEHWIEE] Of T

i Tanzer ZH{fH]p >0

ZOMEIZOWTIEL /R L7z DA Tanzer FAEHRTH 50, Zhid
Singer FHI L OK)— A AR F &Nz, TOHFEER, Pt oaio%

NZET %0
(BX)

Bl4x4t International General Industries, Inc. (“IGI") &, F£%k Kliklok
Corporation (“Kliklok”) Otk 81 % %A L TWizA, 1GLIkY =
)V + B 78 =—KLK Corporation (“KLK") %@ L. % Kliklok (24 H: S
452 EIL-5T, KliklokoAEHIEEF Yy P2 - T MNTAHIE2MT
720 THUTHK LT, Kliklok DAVEEFETH 5 1L 505, SPtoME—o BHWiZ
IGLICFIZEE 75T 2 eIlh B L LT, HEIEGHEROTODVERNLTH 5,
(HI3R)

BB oG ioME—o HdBEatto RINWE SR EL WIS 5720
Tholes FEII N PEMEIIT T 2 ERBHOELTH S L ERL
7T T INREENITE. DERRED VR % o 72 Kliklok D& FEZFIH L
TIGIEE%MET S L) HIZIES R HEHMICH 25 LWL, K=
1EH 37 % 5% L 72 Chancery Court O ¥ &2 32+ L 720 RH P, SOEAVMERR
BHERLE R ORWIZOICLEL SNZHEHIE, ST - BatHMoH
¥HMTHNEREY 2L EZPS LA L TEHETH S,

FFRAINE. EOMBEIE, Kliklok D&M IZEREZ < IGIXHMED
FEHNO OB TELNTH S LR LIz, 72720, HHin. F%EH
ML, TR THY., BLEAE. IAPBRTVL DR TH - THE
ﬂ%%fu&wja%%ﬁtfwawo

FHIE, Fd T HHEIIHCOFIEE (personal profit) 12 L7225 Tt
BATRET 2 HERA DY . 22720, SHIMoREICH LTH) #BICL -

50) Tanzer v. International General Industries, Inc., 379 A.2d 1121 (Del. 1977).
51) Id.at1123.
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W k%)

THIREN TS E L, $FhEOBRIMITHEOMRZ MM E LTWw5 Y,
ZOET, IGLEZEMT L LTHG A S ORFEFRIHE > Tl LZITHT
&53H00, Kliklok # &4 51220V THOIGI D HAYiZikdz (bona fide) 7 b
DTRITNE ROV, &35, LT, BELHWEH->TH, IGIIX, &
512 Singer H %> Sterling FlPe 253k 3~ & 2 A OB EIIH T 5 [EE&AIFE]
FTHEFRLL TR LA LTI R 2weE L, #ams LT Z8Kk

FEHORENEMEZTI S5 208 RS,

ZOXHIT, mEFAINL, Tanzer FEOHRIZHE VT, ZEMKTE - BA
HICE 5 TOIELRFEHMIE, Singer oW ) FEHREEZ 2T 0
ThbHEHRLZ. LELEDS, DRIk EOHRZ N BARIES 2 FEH W
THbHLEFETIEE > Tk,

i Roland Fi k43 *

Tanzer FFREIC L o T—REYIMEAL S - FEH WEE L, XG0k
(short form merger) 122DV T b &N 50 #iE 26T 5 Stauffer F4:
HP TSN L 9IS, BRE PO B 195790 % bk DBk % Pk
HPEEG 2528 B %0137, BRAPHIZFHERNT 2 - O
T2 EIZd D ZE)TH S, Roland FHHFITB VT, ZDRITDOWTOHB
IATAY (/s
(BX)

Roland International Corporation (“Roland”) DX D 97.6% % HAT 5%

52) See Ringling Bros.-Barnum & Bailey Com. Shows v. Ringling, 29 Del. Ch. 610, 53 A.2d 441,
447 (1947).

53) 379 A.2d. at 1124.

54) Id.

55) Roland International Corp. v. Najja, 407 A.2d 1032 (Del. 1979).

56) Stauffer v. Standard Brands, Inc., 41 Del.Ch. 7, 187 A.2d 78 (1962).

57) 407 A.2d. at 1036.

28
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BRESVEMEEMOM T2 HME LT, 9 Landro Corporation
(“Landro”) #%#%3. L. # L CLandro % fifii&xfk & L CTA&PEZ 17 - T Roland
DYEMEEF Yy 2 - T LI L, ZThiZiE, BAEGHIHVWOR
7oo DEMT S BEREHEC L ZIHERBELRDOTIIA - Trvar%
2 L 720 Chancery Court iZ#% 7 Roland D FFIRH T OW .2 HT L7272,
Roland iZ F3FR L 726

CHIR)

BCHFT I Singer W Pe D 3 H Y IEHE L [FRRRH (ST 2 W 2 B L 72,
W, BEGHE (777 2 T eathii2515) LG (F253%) &
DENEIH L, Singer ik TIX, FEtEE OBEEIHE T 5720, Bt
WRFERHIZEI L 2L % 52 wds, 2635054, AR A
DL HIICOWTHREMNZRIRZ 5 2T b L FRL TV, B
253 %% M5 LT b Singer FHIIROFE BRI ZAM TS H 0 LHR LAY,
ZLT [ZBHIEOREIL. KRB KREL ho7ehblwvs T, fii/hL%
Wi, F7o0 PEMREOHEMIL. LIV SwrH L nwsT, FRICE 5T
TSNS Z Lk, Lo T, GO0 TH ) EREH L, dE G0k
PGB Z DT, H—Th Y, [BITHERRDOD % EH90%] (2535)
DEBHEERTLHL. 0BKRMOERE LM 2 HLIEFELIELS] &
L7229,

I FT X, Singer ¥ PR Tanzer Pt & 1354722 . Roland P CTRIE &
7o TWAE B MY 7 going-private L5 | THh - T, A HHZ Bk 2 HERR
THZOBNENLTERICTES, ZOMOAHHE [EHEBOB:ORKE 28
TFERIERT L] LHBNGHLONTE DT, FMEWID SCERT %
LBERTWE I EICEETRETHZ Y, Z0L )i, HEHHT A 20

58) Id. at 1035-36.
59) 1d. at 1036.
60) Id.

61) Id.at1037.
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W k%)

AEPHCOEATABREZES L7z. AL, Chancery Court DHI Wi & 2 HE L
720

C®D X912, Roland FEPe L, HREFZEIHERR S N2 A PRER R HIEH
BRI X > THERFHG D B 7 5 L ORI EIRG L2 2 L ICE®WY D 5,

iv /N

VBR3P L o THOLMIEINAHEHWEREICETLTI 7 = 7
REFHTORBIIRDE T L DL EDPTE L),

T, FEAMLEL I, GIHCX > TEEREIPER T 2RO &
DOWHEZHWT LS N RMETH ), DRk EROMT I & &2
DHMETZ2EMEFFINL VA, ELLFHEHNIFAET 2HE TG
FEND,

EPFCIEY 2 HEHAER EN D DIF, ZEFREI DR E I L TAH
$ 5 E#FES (fiduciary duty) (CHKT 50 IERRFEHMZHEDZVWEHO
T XD PBREZIRT 5 2 L1, ZRMRFOERERBEIENT %, 7272
L. CORRFEHEL. ELALRFEANPHFET LI LORICES>TETT LD
DTIE R, EHIT. AP &KICB) 2582 R1EY: (entire fairness) %
HERT B ELNLFEARMLEEAEMEIE. B TH L HEE - Batiu
BZOFEHBELEZ R ). TORBRIHIL. LEMES L Lo Fhiz#y L
722l HHCEABREIMRXENGERELZH T2 b o TRERS N
W,

WEAPICE L CHERADE (Roland HI#k) (2B L C b F3E H AL #E 138
HEhs, $7-, foMLEoBEMIMTZMb3, $abh, ZEREH
(Singer fl3t) . BT-SAEMOEDE (Tanzer k), T—A 7« 754 X—}
(Roland $Jtk) DWFNOFIIZHBENTH ZOMEMEHIEH SN 5,

IEYZRHEEHMICIE, ZERECHSHASOERHN LG TN S, LK
F - Bt oFEMNRERET 2 L AR TFEZEVRTILEESTH S
BH. ZORMEIHAEDHRNL L OIR) LTV, T, FEHE
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HEAGE I NS Z LT L D EHFT & St oML, SHIEEHICBITAAR
EEZHZ G ER ST,

c FEXAWHEEDOHE

ZDHD 1983 4D Weinberger HH ® 1%, Mo LAGHCHLTF IV =
TIREEIVERA T E - HEHWIEELBEEL, 2R EEEDOARIZL DS
EERLIZHRE LTHATH Do ZOFMIE, BESHOAIEOEIIZ AN
HIENTEII,
(B¥)

arr7u<Y v MyED The Signal Companies, Inc. (“Signal”) 1% UOP, Inc.
(“UOP") 0¥ % AMENMN A#k21 FV) 12X 0 505%F THE L., Fit%
TEMAL L7z 2D 34EMH, Signal T UOP & e LTHZE LMK L.
UOP OBk athkil (49.5%) oLz TsrI L L, ZOHEL LT,
Signal 25 & F & &2 VL. Z2OF 2L UOP L O T1#21 FVTHI4&
e i Rl DY 8

I LTy RUABRC IO L7z UOP O Bkk 75, [ FE: EOREE L
(equitable rescission) | EHEREZRKDTI IR - T a y a7,
PG, A#EY Rz feft L2 &, 7o AEIRFEPERO B O A THi o
MLEIT-722 812X 0, ZHHRFED Signal IZZDFERFEHIERK L2, Lw
IDbDIEoT
(RZE)

77 T MNEERIZ. 7. H5EORERSWE ORI 256
(T b HAMING & 2 258) . WEIRMHEIZOWT, HRROBES Lixd

62) See Bainbridge, supre note 25, at 225.

63) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983). RHFIZOWTIZZNE THARTD
WA 2 SN TETEY, fHBES (AL RFERMONEREDILME -7 2 ) Hik] WBE
FRAERBLE [N RS EOMM] CH2ER, 19854F) ., FH S [HTStH ok
DL LABICBIT 2 DB EORE] vFE% 1171530 H (19894F) 74 &M,
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W k%)

BHEZNESZFEHL 2003 % 53, WG| 0%EEREMEOTEH TR AT 1
BEMTHLE LW, 2L T, Mol LEIHIEEAIEESE (entire fair-
ness standard) W7z I 2 NIELR b wE L, TN AELRING] (fair
dealing) & ZSIF7fii#% (fair price) D2 Oh SR SN2 & L72%, FHMk
. WHIORIESIZOWTIE, ZOWNG IO, Z DR WO RER, U
PR B IEMBIR. U - BB X 2 RABOREEN LB IND LT 5,
ZL T, YHAEHONED, MEXHRFICL > TREOFRE 2D L%
FEL G NE RS RwET 5, M, ilkORIES IOV TRIFEFllZ &
) RKAFMFEZRAITRELEL, #kOFI 727 - Tuy s
(Delaware Block) 75\ E ¥ HX 2 Mg L7 %,

TR B OB THEICHEHNEEIOVWTER LTS, HTatt
MOGHICAERET PREGEH SN TE 22 L, 4TRSS Wbk H
DGEROFFE PR L o7zl &, #iFE2 179 FHE (Chancellor) O#i&ED
MEASEL o722 &, VLED S RiUE, Singer, Tanzer, Roland & F|#: D H
HZEH DR TS L DMOERLZHF L2525 LIERZ v, Lo T,
COEMFR S RRAR LT RE TRV, SHBTLZY,

R APEOIRI & BTN O Z A IE & L 72 Chancery Court @ ¥k
WL AER L7

(3) fuMicE T2 EXENELE
For 7 MIZBWTIZFEEENT A MCBET 206005 Edho X 5 2%
WOTEBAINTDOTH 7208 WINTIEE D) TH A9 H. Weinberger it

64) Id. at710.

65) Id. at 711 HL 2D 2 0O EFRIIIEICEE SN0 TIZ R, FEIakE LT
[seeRIE] ZHBT530L LTRRTNER S WET 5,

66) Id.at 712-13.

67) See Sterling v. Mayflower Hotel Corp., supra note 33.

68) 457 A.2d at 715.
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BN DHIW &2 2 HT S %o

a BEEWEEZETEL M

i =a—3—7M

FEHMIEEZRAL TV AMELTIR, FF=2—a— s MHPH %, ==
—F—=7MZBVTIE, THREL VTR, FREHWT A D EFRH L2 HE
ERENTETW2Y, Weinberger HIHD %12, = 2 — I — 7 Mg s HH T
iZ. Alpert v. 28 Williams Street Corp. ™ HfFI2H VT, FH¥EHMIEHEZ R
52 EEHIR LIz, TOFMIE, PIBSH ORRA 2 HUG L 728255
BEOMDIM LEHEZATLDOT, ZEBEEHOBERICEST 5,

(BE)

R UNY F DF T 4 AL 79 Realty Corporation (“Realty Corporation”)
WKWRAESINTBY, Ao~ WMETH 572, Aok DK2/3 1%
Kimmelman & Zauderer &\ 9 2HORIERA L, HESIE26%%kA LT
Wi, COELVEMATLIHWTHRLEINZ)IT Y K- NX—=bF—Y v T
Madison 28 Associates (“Madison Associates”) (. Fli&, %3 EORSH L
L <. BetA 4T 5 28 Williams Street Corporation (“Williams Street”)
TR L7z, LECZHORMORE - 2/ T, THIZETIIE S,
Realty Corporation 2% Williams Street & &f L. Realty Corporation 2554k
E R BETHIA A TR EIN/Z0 B Y iE, Madison Associates [ZFRA S
T\ %3 Realty Corporation l[Zff#F XA & &Ry AEMRFIZEMD S
OHEINLEZ L ERoT,

VERFEOREL S UKD 72EPEOZILGFE RGO SN o72DT,
FREZZEHE LT, B FELORFETH 55 5OHEE L (rescission) %811 L 72,

69) Alpert, infra note 70, 473 N.E.2d at 28 IZFR#k D T A HI P % 218,
70)  Alpert v. 28 William St. Corp., 63 N.Y.2d 557, 473 N.E.2d 19 (N.Y. 1984).
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W k%)

[ﬂﬂJiJ&]

ERCHTE, [ BB G IEZ 8 L CEEMFED DB FEOF 5 2 PR 5
ZaiE, AR E L TBIRINTHEIRPEH®REICH LTAIETH Y. ot
OMI. L 7-FHEHWIC L > TIELILEN B, ST OERB/IHIHERT
2HDTIEZG]Y LR, SEANIEMEIEHE L HEHILE L OWF 2R
LT ERET Lo AMETIE, MAEIEGE-SNTWD LB L, SORI0EE
LORZIERBD NG h o7z,

BEEid. (SEERE DRI L OB O) BREOTFER DS ORBEAIE
BALSINDHEDRDH ) Td, MELRFFHMICLE, ZORBAISTO
REDFRGICETAHETH L. TOB. (DEEEZ RIS ) 2 L o]
FIZRIIRE N L RRLETHRVY, KOO0 DTRITNE R LRV, £
LT ESRSHENEARYRSHEN L OENIM 2L T 2IE fiFIZoOw

. DR EOHRS AN 2 FEE b2 v B ZRET S
:k@@ékttmo::f\i%amur@jbt%ﬁ®ﬂﬁjKﬁ?é%
DTHY, [MIZLEHoEN] TRUINWELRLZwEENRTWwS, Thik
T 2 T MNOEEANEED —HOR] BT, Tanzer fPeds, LEMKE - H
BHICE S THOIEYLRHEAW TR 2L L2 L 2N, EETHL ™,

COFMTERINZFHEHNL, BRERAES L 0L RLH#H A
BRELENVEBDO-OONTEEDOEAZRLHNTH 7™, ZLT. &K
HPrX, BMOYSTERPLETH 5 EWEIFE L2 EOEHIEH Y, S5
W2y BE (DT oS HER L 2wEIETIE. UEERIEON L)
T EDNFEENT WD, L72h3- T HEOKRK 2 S 2 5 500 &R
BIMEREHRS LV SO —HNLFEEZRAET S L) MELFEEIC
FoTERHENBELLEDTHA P ZDXHIT, BHOME—DEER 4

71) 473 N.E.2d at 24.

72) 1d.at28.

73) ZONZEHEWHTLLOL LT, W - A 46 Ho
74) 473 N.E. 2d at 23-24.
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T DI ELREEEZRET S L) BN, PRI OR5 Ok % 1E4
1L 2HFEHWICH 725 LRSIz,

—a—I— 7 MOHEHWILEISHAKOHN Z R E LEBkEDOFHE
HiZEHE LTWARWET, T2 7MHOFEHMILEI ) LKL D
THhs",

i Y Fa—tv VIl

HEHMEEZEEHL W ME LT, i~y Fa—ty Y Mrd 5,
Coggins v. New England Patriots Football Club, Inc. Hf:™ I2BWT, <4+
a—t v VIMEEBHFTIEL, Mol LEMFOHERICB W THEHWIEENG I
ThoEHRLz. RMEIHREIMOGELZFH LT A 27« T4 R—

FDFEETH D,
(B%E)

Sullivanid7 AV A ¥ - 7y bR=NVOF—=2%EHNL., ZOD%the
American League Professional Football Team of Boston, Inc. % #%37. L C. [Flf:23
F—LEFATHIEE Lize U, FHEiE Sullivan DI 9F A WE L T
7ehs, EOMTEHEMEDF WA U7z, Sullivan (ZFETHEMN #0424 T2 UG
T 5 LI L. 41hid the New England Patriots Football Club, Inc. (“Old
Patriots”) |2t X N7z, Sullivan i3 & OB SHREO 2D, 47H 54534
T RIVEREED A7z, B0 ANMD 5L LT, Sullivan i3 Patriots % Fffi L
T SHOPEEE AR D ANORFIZH T, 22, StEOMEIZZ ORI
L3 b Lil% 5 Tw/z, Sullivan D AES 2 G & 2T 5720, &
FhEE L, R ULMEAR 2 PEBR S 5 A BEASH - 725 Sullivan i3 the New Patriots
Football Club, Inc. (“New Patriots”) %#%. L. Z®%%. Old Patriots &Lt

75) 1d. at 29.
76) ZOMEIEWMTAHAONKE LT I - A3EREE52-53 HE (153),
77) Coggins v. New England Patriots Football Club, Inc., 492 N.E.2d 1112 (Mass. 1986).
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W k%)

IR A AL BTk % T/RM 72D 16 PV CHAE & 28§ 5 504 T,
New Patriots & Old Patriots & DHEPFAVRFA S N7z JiiE. Old Patriots O
AR 10 MR 2 IR L TunZens, TaRICRO L, MRE2 AR L THBRIH
L T ERE 2 RO TR 2R L7z,

(HI3R)

W BT AR O I LA PEOME— o HIZZ Bk FEASoFH B X
OBHEZRINCFIAT 22 L12H b & LT, FHEHIEAEZ 72 S v &Rk
L7z

wE#kix, 9. Singer Pk & Weinberger HlPLi2filiiniz T, ¥ =7
M OTRM T 5 AEEREEL, v Fa—ky yMOZNITHENIDOTH S
M Ty o T MBI ERE ). vV F 2 —t v VM TR T E
FERPERT 2005 & AT A8, AT Z T, 353 H WL T
THhre L2,

Thbb, LXEEEOERESOREMAOGHILH DM LA TRk E W
DT, ZOREOM LILEE LSO HNORED 72D TRITFE R b2, £
L CHEAMOREDSK SN D THIUE, RICHGORIES ZHGEET 5 2 &
2B, L2, [RICH T HE (selfish ownership) | K S LT 575,
C ORI L BR T O DBk EI0§ 288565 & Ly = Sz Tl s
Bk LT R FEE e HEHNIC OV ORI EEAbEY,

L Sid, AEOHCEDY R FEH M % <, Sullivan O ARFIZED A %
HiE L7202 FRLTEB Y., KEFTHEH o (#5511 A%
HEOMARFIGE L T BEBEROERN XA OHMICET 52 L2 L T
Vo oM~ HIYIE, Sullivan 2389 [MEA] EHORFEZTHEICT S
Patriots D #i 2 F179 5 2 LIZH D] R EDHIRERGEFE L7z M L

78) 1d.at 1116-17.
79) 1d.at1118.
80) Id.at1118-19.
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Ty AFEHNIED SN nizn, TR, RIEREZ BT 221k
Rk L7228,

Za—I— 7 MOEEHWIEELFERIC, v F -ty VINOFEEHE
ERSHOFEANZNRETLLDTH LI L EZREENES L2 LANE
Hahz, izt L. 797 = 7S BIF 5 Tanzer F4-H g0 F3E H o3
#EBHTE, ZERIEPHOBHREEZFRWICHHT L L) HNE
HLTwiuE, FHEAWEREZRHZLTLE) 2Lk db Ly,

B, BEELREHOIIE L & nE 2 RO TW7zds, RERIE, &k
it LA PR3 2 8% 0@ 8) 2 s k2 0BG L Th 5%, BUHA R
ML > TORFEOFRE P % E 2 UL, FRHE»SERZRMELTnb I L
REREEL, AFIEHLTIER <, HBEREICHREShLIREELZZLEY
HEHENZ Y,

i Z oMo

EiteMoficd, £ 74 7FMP, 22—V r =Y FgF
N 7 & THEERWREEZ R LTV 5,

A FHE, S ORRT, BT EZ R 2708 REHx
L. SHdsumtk 2 BEA % X 9 Z2dikksN5#] (reverse stock split) %179 121
FEAMWPLETHD L Lize TONGIOREIZ20%DRAEE G ZFK 4%
AHULT 5 2 & THorze SHPHIELIHESTBY . POVEBREICH LA
i 2R E L TWAIRD . RIEWEEDOA TS OLEHRESE VD
XCTAOHMTEZRT 22 L 2BOL T LICR LD T, VEkTEOFMSIRHED

81) Id.at1119.

82) Id.

83) See Gabhart v. Gabhart, 370 N.E.2d 345 (Ind. 1977).

84) See Berkowitz v. Power/Mate Corp., 342 A.2d 566 (N.]. Super. Ct. Ch. Div. 1975).

85) See Kelly v. Wellsville Foundry Inc., 2000 Ohio 2667; 2000 Ohio App. LEXIS 6287 (Ohio
App. 2000).
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PO IF SRR T S B TH L L LY,

b ZEBMEEZEDRL M

HYFEAM D IF VI, A N VT vy za vy
IO A =S Y R, o =P 4 ) 2 AP R EhFEH
MEEORMNZIHHFLCb, ZORT, FEHMEAELIERT 5120 S fRE
OFHERTTVAMERTAI I,

TIA b N=T =TS SRR OB 2 R T AT BB
174 (“catch the wind in a net”) TH V. LRIV EERRZEI < TH L
EZDVEMRELIERT A2 LIS H L E L. HOUYI % b 2w
EL72Y, ) =5y FMEmERIZ. o b5 LOWHERNZMEHRT S
LIEHNEETIZZR L BHAFNZZED L) 2 HNOG AR EEM: 2 A 5 L%
Bhwv (FZ208Nb %) 2&, F/20 FEHMILT LD L EELE
L (OFDRERE) WCHELTWAWIS LR EE2RELTIHBICL Ty
%%,

(4) BEBENEEDOFME
HEHWIEEIL, 72 HTIEED X D IZEH S 72D

86) Id.at14.

87) See In re Heston Corp., 870 P.2d 17, 43-45 (Kan. 1994).

88) See Sifferle v. Micom Corp., 384 N.W.2d 503, 508 (Minn.Ct.App. 1986).

89) See Persinger v. Carmazzi, 441 S.E.2d 646 (W.Va. 1994).

90) See Rosenstein v. CMC Real Estate Corp., 522 N.E.2d 221, 224-25 (IIl.App.Ct. 1988). A
RO TVBEDIRT 4 ATV Y VINHELHBETH S,

91) See Lerner v. Lerner Corp., 750 A.2d 709 (Md. 2000).

92) See Yeager v. Paul Semonin Co., 691 S.W.2d 227 (Ky. Ct. App. 1985).

93) See Teschner v. Chicago Title & Trust Co., 322 N.E.2d 54 (Ill. 1974).

94) Persinger, supra note 89, 441 S.E.2d at 654.

95) Lerner, supra note 91, 750 A.2d at 722-23.
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HIEHWILE N L CE2 0 AT L CRMOBER DR kol &
NI A RFEHEZIER LN 0BT ORI L2 RIS Z OB O I3 5
PTHHI . MOMLAEHIZLIELIEFGZELOTENE —HIZEILET 52
CIZIELSETE LWV E V) BRI ho/zZ &, F72, Mo LE%TT 5
Do LB LWHELOHHEBESIMED LTI ENTELI L ZDOKR
XHMEATHS I Y, FIZ, Tanzer kI XX, EX2FEEOHKOH
Wy e e D3RR T D IRFE D 72 D IATHHER 2 BeAh 2 AT TN 2 72 212D Bt
A5 E2ATHEY, 72, Hl21E, Brudney & Chirelstein i3, #o i
LAz, ZBREA, =4 V7 - 794 XR= M BIUOHESH M OAID
SHANIATTELEL, RO ThoBAIIBWTH HEHWILEIIRETH
LLTw2Y, HEAWEEIEFR? S bH/AB 2SR TELY, 2o
I iEmEERIC, T 2 7 M TiE. Weinberger g2 X ) FHEH
MM INEINL 2L L ol

V. X794 —=X7 9 MIHTEIEFORR (FEHITKAT)

HEHWIEEL HATHEATS I EAEWAENLITOVTIE, WL I4)T
FHLCN 72 X912, HRDsDH Do REFY X, 22 SHETRNES
il onzc 2 EL RS, /2, buFunl [IEXLFHEAN] I2Xo

96) See Robert Clark, Corporate Law, 514 (1986) ; Bainbridge, supra note 25, at 225.

97) ZEH - WEN4142 HIX, FEHNEEIL, DRk T oRE IR E TG R ICBRE S h
EDVEPSHRL. ZEMTIEREF LR L CINIER L EAFOEILEDR
L VoM EEIRT IR WRRIC L2 LICEFRID B LI,

98) Brudney & Chirelstein, Restatement of Freezeouts, at 1376.

99) Herzel & Colling, Establishing Procedural Fairness in Squeeze-Out Mergers After
Weinberger v. UOP, 39 Bus. Law. 1525, 1529 (1984). [&1%, HEHMT A MIEALE D 72
55PN ORITH V723, HAMITHREZIGIZ XD SffiZe b DI L TEOHKE A
EEBETHH) &V,

100) MEH AN [a3EEHE MNioFKIL - FattoEsHE] P29 2 M 12675 109 H (2004
), HPE [HBER & iRk b ] 38 E 304581 H (20064F) . fAifs [tk
TR — AT S A O Z 0] R 78 %55 64 H (20064F) % &,
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e (R

THBEMICAEMHZED L THIIGI2RLS L, LW MICHLDOTHS
HV 2L, SOOI, KNSR SN TEKETY B
BOXHIZHFCAHEDIFIT, —BICIERARVEIATH S, LEH? 1Z,
FEDICHARY R OM LATHICo S FEHWILELZEHT 5 Z & ok %
BOT, TNERHELEI EVIHIBMBEICL X2, 2. BLIARY LA
SR BRHR & §RED. LV R SHAET DL b ILHNDDH % X
HZHRZ B, ZEBAUDET SN, AP O Y 5% 2 HiR
EYBIRY (ThbHE1EO BN L E2BORMN &L 2 F—4tEThh
3. PBEFEOPERRZNEAY [IELL2FEAN] LMIND2E3TTH A,
kﬁé%ﬁ@% &)Z) 104) 105)O
HEHWILEZTORT 2 0E2E. A2 4 =277 FoFHE%E, TIFY%H
EHM] HHEOH M. F8F e L CREBIGEFRORT 1Y L 2oy
fifEpH. X 5121d, 27 4 =X 77 MHEIZOWTOMOFHEHRIEE (235 E A
BER L) L ORERGMELR EDOMETREEER D,

T3, ATA =77 N O— N GRLENE - AREICOWTIIR T OREFD

101) 4, HiEIE100) OREH, H9, AR LET SR,

102) YLBH - i85 18), ok - WidBE16) oM, Z&H - Wi, bAEY Tathoiksr -
H PR ] PERETS 1678 5 9 HL 13 H (20044F). HiH = Ay = bl =954 [[E#RE] Hia
Ak e A ] LR T8 %5 5 6 1 [MHRES] (20064F) B EDH D, HIHRIEL
[M&A % R 2 i OB | Btk 524 75 15 HE20) (2007 4F) (1 ZL%H A S - HiE
1) 11819 Hidfid M LIz TIELS RN ] 2%k T %,

103) BEMDVSBHIEOLHI L BbN b, B2 IXVLH - #i#8iE18) 762 Hik2). HiHME &
MEAM GE1LM0) ] 671 H (20064F) 7 &,
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