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BB 2 [AIERITE)] 23852 &
ERFGARAUTT T B [ A2l % feft
THIEEW) 20DEENDH L EVH,
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W B LRI Rz BT, EL S
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PR L 5o TORKOFIEE 725F D
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BOTIESLEND W) DTHL, ZL
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115 473 N.E. 2d at 25.
116 Id.

117 1d. at 26.

118 Id. at 28.
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FCHIHT % 7% SRR E SIS E I L
T2 EHEEDNL D, Singer HARHI LR
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BREICIREE L 72 L 2 BB/ IS L %a7s
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W R LTS T AN EEE L,
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flid s EATELS,

iz LCd. 797« 7 MimeE BT
& o THESL SN, o, 20 6 ERICHE
LRI NLFEFHH T A M IL
Za— I = 7BV TIZLIR204E 4 & %
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=2 — 3= 7 MPALCRE LA L
THFEHWT A P ERHT 28R M M &
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M E AT I, 19864F @ Coggins F14-F

119 1d.

120 1d. %3, ZOMV L7-4&4o B (Independent corporate purpose) (DIELPE) (&, HY & ER 3
L 7ZOIABIZIRY 9 DD T DD o722 L BB ITER S N7 F AR 2 F3E H 1E B O i35 D
FETR o072 LR ENTZETTEBEEINLIRETE RV EDRBEITREN TS (Id.).

121 3R - HiEE (61) 46F.

122 23, ZO=a—a—27MICB0 2 NELRFEAN] OFHEIZOWTIE, SRHEIZ L s
TR RFEZBRSNTH Y BREV, SEHEIRIE, [Z2— 3 — 7 Mo EEE T, [EY%
EELEOHW] OEFBIIEHEEORIEEE R HBIIh% ) IR SNZRTTcoAERST 25 (SEH -
HBIE (68) 2048FH) ) IC@EF, 20 [FOEVEGIOILELELIET 25 —#O b DL L CHITIZ
T B EnwE)Th] 2 (H20778H) &3 LT, Alpert HAHIR %, & L 5 Weinberger F
PR Singer HIPD [BHAR] ZIBIEL7-OMKRTH S 2 EOfREL LCEHlid 2 ([A2049F) o
CAUSK L, HIREEZIE, 20 B B EIZ O R 2 BEEEIC RO O, Alpert SR 1E Weinberger
PRRRERE 2 CHEOWT A M2 HEFEML 20D TH- T, T2 EGHREOTIERL) &S
FHWOAEZFRIZLZZHTENEKEAZSOTHY ., T &) 2lHOME 2 LES UL, [ LA,
T70 x TINRESBHFTOFEINT A M EBIET S22 L LICHEL /22 N [BARAEOEME A
LCwizl] oTiEwh L ofEiEa17S (R - wid8iE (61) 535H).
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PlZBWT, WbWwBHLBO % FIH L7z
T—A 7 - TITAR=-POREIIHL
T SRR TEMADER R TIG$ 215705
BrRR L) PiioE, FTIRAH
IEL 72 HIEHN (legitimate business pur-
pose) EETHI LR TIATYICHEL
NI RO RwI e, ZLTZEOHRMIX
S L S TIES LRI DTH ORI L L%
\» (legitimate corporate purpose) Z & & I
AN L7ze DUT, Uk & i HLIZAR A
T 5o

[Coggins v. New England Patriots Football
Club, Inc., 397 Mass. 525, 492 N.E.2d
1112 (1986)]

T AT N TOF— AOBTHEE AL 72
Sullivan [k (BT TSR] &wv9o) 13, K4
HEATHEA B IE L, o 9 oilgE
& & 12 American League Professional Foot-
ball Team of Boston, Inc. ¥l (f%/ZNew Eng-
land Patriots Football Club, Inc. |2 #1: 44 2
Bo DT TARBESH] o) 2R L
7z (Mo 9 B MEHE IFBl G %, ATk
HHEFRIZI08E5,). 2045 Ak, KMF
2113120, 0000k O R LR 2 5847 L
720 Z O S FITNKTIZ & D REL 7275,
IR R A 2 PRI L ROk i IR
BoRWBTHHE L THEMEZTY R L
oo L2L, SKKIE. COX) RO
HOBEEHEL L TEHHEOBATH A & Sk
HENTBY, ZOMALEFE LT, [
S A DA 4R FD 72012, RMEELD
N % RIS FE T & Fo st 2 fH AR it
TLIOMBHERIT)ENEHEEED T
EEHL TV, 2L T, 20720213
AR A HEE T 5 C AR E SN
720 Z 2T, SIKIE, #7212 New Patriots

Football Club, Inc. ¥:7 % 455 H 9 &4k %
FRAL L AL A AR AL & 9 B AR &
DOWIERE Z ATV, 2 OB\FETHRISFED
IR 2 R T 2 Ak 2 Bl T
foH L7222k L. Sk E
ThBEE LD, KEIHIARIEDPDO®E
ETHDLEFERL T, AMAPROHGE L %
KO THARL 720

~HF o —y v HREBHATE. B4
Fil LA oREICBNTED L) BT 7
O —F &R E &) fE BAREIC S
E LTI A2 T, Singer M B L
Weinberger HHLEET T 7 = 7 MO HH]
B L7, ZLC. 777 = 7TINEHBT
PR S [RIER1TE)] BX O [RIEZR
filits] L) 2O0DFEENLES [AIENE
T A M AIAHRO R E R R T 5
B T T TN L xR ), ([
MTIEEIES N THFEEWT A ] A
TR TN X 2 ARk £ O BERRIL | DA
Bz TR 2 FETH S 15
T4, LIRRT, Weinberger 4 e &k
RAHL AT [HEHWT A M 2Hz T
BT 2 EWS2ICL Tabb, H
G | Dk & 5 REB OSBE, 25k
FERUEE D EREE OB 2 &35
BHIZBWTBRIILT20THY, 20k
5 7 = A2 BT ECHIFNE L ik E o
BB CATED & BB MG (closest scrutiny)
FTRETHDHET L, LT, DEkkED
2D X Ao R ANEDL E 72X FER
THHEERL WD L X, LEMAEE
i, HIZEOED L Ttz #F L Twb 2
ERRT LT TERTHTHY . HOPHA
IERFHIET L TR WI LR TEET
LEENHDLET L, 2H 2, SHEE
Hy 2850F% 13, SHOELLRHEHDY

123 Z OB KAt & BRI H SO RO - ZIREF—Th o7z, T2, ZOEHHER
FEIZ, HEARI H S I AR S O A~ OR LT 247 - 72,

124 492 N.E. 2d at 1117.
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BEMOERFZFOMEIRLT T0—F
BT OEND D 5 TRV, T 2b
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AT, DERRE DR PSR F IE 241k
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W AT B E L L COIES 2 HEH M B
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ST 2 ERFEGE LV EAT L0
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ERFCBWT, ELZEEANOHFLEE Z
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bo REROEHRIL, DX Bz
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AL, F6lEEREZo L) ZRmcs
V2 DBk 3 OB % M B G SR L2 R
ET DT EERERLTE,
ZOEIBHIZH-T, VT NV=T
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Bo 1975412l S, 19774E 1 H 1 H 2
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. APERIICE LTk &) A %
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125 1d. at 1118.
126 1d. at 1119.

127 1d. =% F 2 —t v VHREERHITIE, REPACOFZO DL OFIHEEITHEL D 5 2 L1
ML TV2H, TR EODEREIT T 2 ERES & ) S LIS 5 b0 TrIFiuds

5%, LOBEEBRNTVD,

128 2B, —a—F—IMBLIUOYYF2—ty v MDEIh, FEHWT A M E2RATL DL LTS

>~ 74 7 F N (Gabhart v. Gabhart, 370 N.E. 2d 345

(Ind. 1977)), =2 —Y v — Y = (Berkowitz

v. Power/Mate Corp. 342 A. 2d 566 (N.J. Super. Ct. Ch. Div. 1975)) B8 & U84 /N £ A+ M (Kelly v.
Wellsville Foundry Inc., 2000 Ohio 2667; 2000 Ohio App. LEXIS 6287 (Ohio App. 2000)) 7 & 25%
%o TOMDIMDIKRPNZDNT, KEFEFR [A2 4 =277 MBS [FHEHWILE] ofFHMH]

ko — - ¥y —F I 2537-38E (20074F) L.

147



SLMEA467 (2009)

ﬁitimmﬁ%®ﬁ’%ﬁéﬂé@f
LWIEAIZIE. OEIFERESH ORI
ﬁx.’(&“?ﬁi*f% L AWAE, R, GE
HElEzoMoMEDON, QB4 M
AL RES L 7213 OMO M D A7 He st
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WA L TWaaIE, KAl LT, #%
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IR F 72 B A O I E S Ak
WCORERT L ENTELLEDD, O
OBEDKRA » MiE, GUFOBFRHAL
Bt - PER AL OBRICH 236121, APk
xHli A B, HERl, GES E 72132 o flo i
FELLTE RS, 2F 0, DEHkTED
fir LIZEHIICRED bk nwe 358 2

Hlldbe 7272, oL, st

BHH RO &7 7 A DI (out-
standing shares) ®90% ML b % & ¥ 5.
VbW AIER AP (short-form merger) ¥
GIITEHEN W EPBHES LT
Z13H, BlEORE L, —HOMHAO
FERRILEEDT50% LT O &1, fhokkE:
DFEFHMeT GO ThL0 5 50D KR S
72l ETHoCHIEMEDBEHEIZL S
i LRI S e
Fro, 510, MR ENGEREEET S
FREE, R F ok by FEIE L
T, HEE oA % & $" Reorganization”
F 73 E B OEREE S T L I1TED
SN 245" Reorganization” |2
BB YMHESMO—TI MO B HELZH
PEE 72 3MBI ST 256, TabbY
HEK THR - TR RS D B AT
X 20X HEHNE#EE S 9, BRE
13" Reorganization” % D %)) H K % 4 9
TEHTEDLERTRDY,
COEIIE ) T V=T S
iF. &) bIFXES - ﬁE%EQF?@%%AHFEJ
TOLERREOH H LHEERIT 21200
Tu‘ﬁ%ktf_h%ﬁﬁtawkwv
W EWHEIC L2 DL W) TENTEL
Vo THUE. TITZTMEIRD & T D1
0))‘|‘|7§§ R - SIARSE IR 2%
RN S 7RI AR L 2 AR L7z o &1
*ﬁ%ﬁﬁ"é bDOEVZ D, Lad, Hil

129 Calif. Corp. Code §187.

130 #1074 V=T IH&HEE, O Chapter 11OBLIE 12

Pto 72 Fo &P (“merger reorganization”)

@O— DR OMADMO R OMK L DZIRTITHLNLMIFTH - T, £ &) FUFRAEAE S

\ZHERUAF AT O % JE4H5 2 B D (“exchange reorganization”) . 3 & U@
TR L o ZOERMIR; 5 FE2BR L EETMliE LT Thh s, oSty

HERA 5

SHtok. F700k

BED A FE 71X FEE A OHS (“sale-of-assets reorganization”) . @ 3 #%! % —¥E L T Reorganiza-

tion" & EF L CHB Y (Calif. Corp. Code §181 (a)-(c)). ZD LI %
HIZOWTE, FHlE LT, &2 7 A0REREL
L& Tw2 (Calif. Corp. Code §1201 (a). §152.), 2 F VJ‘“Reorganization"@**ﬁ?%ﬁ%L:

R, FEHNE L O T Do
131 Calif. Corp. Code §1312 (a).

2B BN OEDO KB E

BT A EE LR
BRI e s swn
BT % Puik

Reorgamzatlon

132 2212w AL (Control) &, #9° L b ikRIEDM - HE RET B L Vo L E 22T b D

LIRSS, Kok
W9 (Calif. Corp. Code §160 (a))o
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7 TSR E R ARBIE o v 7o
~ ) v b ERIEET 2 RKERISH L CREER
BEOHMERRME L., FE - BROEMK
TEDNT DT EREEH DI E R R AR
rHEL. Z<OMPITINITBREL 72012
LT B T V= T AR, L
FLIEFIEVICHERE EHIZ, FIv
TNEOPRHAZRIET, 777 = 7
DB ENDERSEHED T, %50
OETHEHHOL AV EE] X PP &
ENDZEFICHEMTLUEN D L. T
bbb, B 7 H V=TI BWTIE, A
BFEICBIT 2 RS T O T ey %
AV AT ADRFUNDIEEROFE G
AT R T 5 EDBBEDOT, FEHEDIE
MR I AAFOFEEEFLEROIE Y 72 F)
WwOMGE (&) DI REEEORE &L il$
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133 Calif. Corp. Code §1312 (b). % B. I ® X 9 7% “Reorganization” D &) 1] % 4+ 9 Ffan & ke L 72+
1E. B EIGEREZITHT A2 2 LI TE R\, $72. 20254 FRRI2B T, "Reorganization” &
HANZZE LD 2120, BHPTE, FEATHOL0H DNz Sticd@m L. 2o, HEE oo iii#E s 2
72O 9 ARFTFEIMIENZ L2 RE LA TR IR L 2w, EENd,

BAVFY—F W-Yx=VFA[H) 75 V=T EHLEOYEII DWW T ERSHER S 6 %1405

(19784) ZMHo
135 See Weiss, supra note 38, at 682.

136 See Alan J. Barton, Business Combinations and the New General Corporation Law, 9 Loy. L.A.L.

Rev. 738, 768 (1976).

137 2o, 797 = 7 MNEEHEH T, Roland International Corp. v. Najjar F4#] 7t (supra note 88)
IZBWT, LR OB S B D FiRk LAY short-form merger (2 XFE290% IZ/E ) 25 1 ~

2% 2T IR EDDEIREITT 21

SRRBBOHER L 2V FIEL B o) 5, &

WO ERFFIES 72 D LIV RV, EOBEOHEZIToTwA (at 1036),

138 2 &9 it |Z B L T, William L. Cary, Federalism and Corporate Law: Reflections Upon Dela-
ware, 83 Yale LJ. 663, 4(1974) &, 77 7= 7MEELO L LKL, AL ORAMO/ZDIZ4
¥ FHL FIMINANOTH AT EH 0L BT, BEHIZL > THBINR, ERETRES LT
% (REBOMHENZBRILL, T L TREOHEF 2 MM LB O AZ iR/ NRET5) k-
AR % 5o TIT - C& 725, 2 TR CTOHi% (“the race for the bottom™) | Tdh 1) . #%

HEOBREZ WA SR E HbE D L L7z,

139 See Bayless Manning, Thinking Straight About Corporate Law Reform, 41 Law & Contemp. Probs. 3,

17 (1977).

149



SLMEA467 (2009)

HoE V) BE S FEREENGED S
720, FORR, BT S ORI
TRRESH SN, LR, FO L) Bl
MG, 7ok 2 AFL il B R O
HEFEM WA AR O AR, B
DOFEEBEFGOWES, 2ok L7

“Reorganization” (Z4% % B3 & € TED
ShTwa™,

F 720 19774 AT 7 ) 7 4 )V =TSt
LA o & BF & SORR 3 2 ol
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