IE35%58) (2017)
g _+-%,%278~300 B

o Sl ASL 35 e W it U1 [ L 50

WE.CEMTAR, AT RA L,
BB, RAETRENEE AAHKFEHRN A
AF S B ALTRREN LR RKGHHE,
FENNFELAAFE LT HEHNRBENKE )
J 8 ZAB) 51 A5 A 8 WA SR K k> 8] RS
Bl ohFaid BN B LB, KBREAME
FEHAENK BB — R BRI kg
BE MR HITAH RPN P IEEH R
Ao kR A,

KRR R ES KAREE FShEL

— IR R RO ARISR S8BT 3

W6 2N RIG SR B T B R AP B 1) P 4 A
HR 5 R i IROAR Z I 80 ) 2 b 5%, i ASURD N ) 22
BET-EREOHRL) EHEGAAR ST
ROHR 4R A B A M B RRUR P 3 KT 72

* BMEKFEEFRAR ALESF. 2¥E L
(1) ¥ ALFABMRMAMSENELEFFEREE) RO EF
732013 £% 5
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5 ] AL A A S T I R Y Y

BARBAV B AR T AR AT6E , EX R TR RREEAEZEE
T, XfE URR AR SCUE AR SR , B3 00 B 45 AR AR 28 4 R M, R S 4
HANAT 2 R AO8  3F 2 B i B 18 i AR A 4 I 2% 2 Bk A X LA
WER, ERAMEZBESRA G &R R e A E2RkEs Tk
BRI B R, TR, 3 B4 A ( controlling rights premium ) B{
RIE AT IETR , FFHE 7 B T 45 I ASURA A F 25 B 55 A SLTE B 42
L ERATMB T LUE B, A 20 4D 80 TR IR , 248 X 45 il A% 4
AR B SRR, X (245 B AFA AR 25 112 FE 7 H B A 7T BE 4 0%
WHE A TR .

fil4an , Bradley 4347 T £ E#E KT b & 4 161 T2 5 Wl 4
¥, R B T3 X e > ) B4 B K- SO A S e T e T
S84 13% ;L 2) Barclay il Holderness 43+ 4 T 1978 ~ 1982 £ 7 41
YINESFAC G BT M EEF5 38 5 BT & HE 1 63 THA AR B RA T Bl i K
TR, RRZZE SN EH RS THERENFNT S
Pak, 26 KR B 20% , M fTTIA R X — B A B B T 4 A A A
B3 Levy /087 T LS FE T 3 ERSEAUR K BRE B B, K3
BEPRRH— KRBT B MR 45.5% WA AR RIEEER
A EMEZES T 100% 4] RESEBITLHT T 2/ UKL
MRS, RHRE LT AR WEHAABARSZEANAE MEEE TR
REZRREN R, AR BRI RZ G MBS
BENEIAERAT T XES) WA, B FREBNESEHR
R—aiA EA B — B X" EASN AR M /MR 5 ZEER”,
“PER AR A ] TS (522 ) % Lk RO 8 1o 7 H R A R A L (R

{2) Michael Bradley, Interfirm Tender Offers and the Market for Corporate Control, Journal
of Business, 53,1980, p.346.

(3] Michael J. Barclay & Clifford G. Holderness, Private Benefits from Control of Public
Corporation, Journal of Financial Economics, 25,1989, pp.371 -372.

(4) Haim Levy, Economic Valuation of Voting Power of Common Stock, Journal of
Finance, 38,1983, p. 88.

(5) MNEH . ZHB(CARARF RRELANEEEABABA), B(EFETHAE L)
2010 4 % 8 #A.
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EHBEA(ETTH)

PARA — & R FEHIALUT BRABAAF) " L ©)

ST 2, FRATT R LA & Bt AR 1 IR RE T 5T 9 A A 1 R
B S IR TS MR ST R W, 24 F BT RS BT AR B .00 B BT
MOk BRI ALLS A W LS SR EEERE TEMASZ
7 AR H AR 3R 2R L5 AN TR 1 R B 45 AR AU 2R A AL A
WAELBR PR KT BB A RN, e R e R, AR T
“ AR AR 387 BE A s X B By ik — 2 S AR U A K B AL AR
i (4 EE R AR BT

BNRIER LF, FEHBE 52 W AR AR 25 B A KaEg ™
W DX 43 B — X R, R A ¢ # 2S B AL A R L X B T
MK H. EHARN AR RE T K.

—REHRGE N ERKIERM T ARAEELEFTEES M
R 1 8 T Al R BE S5 A (E AAR RSB L7 ) AR SORR Ay 1 R AR A
s RN (AR AL 5 B P, 15 ) 4 AU 25 ) 1
AR R IE MR A BT AT, B BT SR " (3 R —M
B ERERAE

2 UG B M A7 A T 4 BN SE B S 4R 2 R R BU ), 5
F1 2 42 1l ACRA AR 258 5 TD 224 42 SR ASUN IR L 4 o B A e 3R 38 B A1 B
B AR LE R 6 8 7 OB sl BB A O T B HIAL . BT L R 5
A e ) ASL AV (L TR 0 o0 B 24 % T 4T R, 42 AL 1Y 4 o UL AR
2B EL BT Ko

X4 AU (B AR Y, B 24 2 A AT 8 A 8 AU e A7 3 AR
WAMKF AR R ERERECSRATREEEKRZ S BEIENER
5 LA B B ] e 5 S5 T 0 BV 9% S5 0 T 3Fe By o 2 S A L M 4 o
BRI IE AT, AR 20 R LA R AR 1) B TR AN 2 5 T 0 T B AL ZL B
B Y, B 2 AN 8 ARG AT 4 AU L B o e b, SR

{6) RE(5),

(7) Alan R. Palmiter, Corporations: Examples and Explanations( % 9 &), % & £ K #
2003 £ 18, % 341 ~342 |,

(8) BHKALHRSENWBSFFMIN), HCLERBIAFEER) (H2H ¥ K)2010
£%1 ¥,
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1 A e o i 25 0 R 1) RE B 5T

B AR @A 2 i 25 0 S TR F il B—BIH FHRERA—x—
BN BTG ER, EROUAFFELMEASENAR ML
AR R APTE 2 A AR AR 4T BRI 2 % RLE , 3% R o 3
RERHIGIZRS ST — B i BISME IR LN, 7 J5 2 | A X
MU ER T AR WA AR 1R, R B S R R/ BER T LR
1 RE R E I AT G ES RS T RIS (9)

A R VR ) B A S B

FERALEITFTERT & 20 AR BRI N AE R, th B K AR I8 SR 89 B 45
Z— BERFZENEFAEMER FH A RES KIS % i — 1
BLRAREAE T XU i 4,100 B A i T B AR A E T H M ¥
PLR ST BB ML U B B2 , ATTTARAS T A R BB A, T L, #2841
MAKRZEARAF BRI B, ELEER T WA E L 0K Mt
SRR EE W B EAK, U R R T AR T R
RAR AT AR, XA BERE UG, #2 MU 8 JL IR B AR A R AR T
AR, & PR ; RN, BASE 5 s B B i ML Ry ,
Z BRI B TSRS, AR A S Ak 28 B4R, AT
LUEA 28 8 A AR A B AR5 RIS A SE AR LD B 282 ) AR 7R B 3
EREMES, BN KA AR LB B E R R AR AR T
AR A e TR 42 A B U A 32 5 B JE At 4 TR B, AR AR — B A 45
WA—HRE TR, R AT B EBUER RSB, EEH
ZRAMAREE RS TEMNRAERT . fhiF 2, SRR,
B RBEFANZBIHABA M S EX Y, S— Mok 35, 355800 ik

(9) BREEMN BRELEERFTANAEL RO X FERARATRA, REPKER
B F LA W W H T, 2 X E S T A 3 T R 2 4
HERHARAEN, BN HARE , A AXEEULEZ LARAGEN TXREAR
HREE,

(10) AP AEHRBEER S AEH R E— K RRBEDNRRA H0— A #
HERHE) R(LFHA L2007 F££2 8,
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EHEM(BEZ )

RN B TN .

5 FREE AT — B R Mk b B A B L T R
B R ASUR 453 AT LA SIS ™ A SR (V0D gt 5 25 4 O 1 3 91 X 3
R IX — JE I [5] Bt AS (=588 %5 AT RE 30 B B A B L B ik

R RATE 1937 LB + i (8] 1 by B 7 Roby v. Dunnett 5 (12)
W B E AR

“RE—ANRR AE SR B AT A7 B[R] LUE ] 47 4 AbEH
BRALEY B e, T2 1) B A R AR AR BT, RE R A R AR AT TR
FPAURIET , S EC iR e IR T AR, WRER (B BiRA R
EHARB RS, FETHOHHBEEFFTELZHRE, B2 HEM
PFL"

B FiZE R4 Roby & BEIE A BKVE I ARTE , A LASE 13 [l 32 e 4
7 R O Bk B RO G B [l JR 5 3 SR Mg 45 ( Dunnett, £ Operators
N BEIFER 60% BB AR ) Ab K4S 75 KA ERAMET R EHK. ERUAH T
—AN— R HRVE” FI4h , BN A AR BV B TR R R B B VE RO AF
7E B HIBH B RO Ok M B R IE M., HEM—RIIRHF
&t 40 Benson v. Braun (!3) Swinney v. Keebler Co.l1) ZEF KL T
X — . E#) 1979 4E Zeltin v. Hanson Holdings, Inc. SV A4
YRR R IR A, BB AR HIACER B as R R B AME IR T AT
Mgt BA R SEE v R R WF A AWM= R AR B2k
SV T A B AT M, 5 R A5 L A 1 B L 3K A LS 4
LR

BR—Fm, EHNANRFEFERHEMATE S FERELHRA
CHIBAN RIS R BN S Xt FF & WA Z R B 48 AT — AN R /Y
IR, S, AT AR LA Ok 28 0 A st B B SME TR, S S b, — AP D

(11) Einer Elhauge, The Triggering Function of Sale of Control Doctrine, University of
Chicago Law Review,59,1992, p. 1467.

(12) Roby v. Dunnett, 88 F. 2d 68 (10" Cir).

(13) Benson v. Braun, 8 Misc. 2d 67, 155 N. Y. S.2d 622 (Sup. Ct. ,1956).

(14) Swinney v. Keebler Co. , 329 F. Supp. 216 (D.S.C,1971).

{15) Zeltin v. Hanson Holdings, Inc. , 397 N. E.2d 387 (N.Y. ,1979).

282


http://www.chinalawinfo.com
http://www.pkulaw.cn

55 B0 A W U R I R Y

PR LA Boh B4, BREAR T AR IR AR IE S 1 07 A B R
I — O 2 R X R BIAME T 2 B, B At BN X AT M . PR
B , %[ 7F Zeltin v. Hanson Holdings, Inc. S ¥ Ll 5 B+ 449, 48
HIAL A 5 B S B8 DA B M 2 ) PR BT 3 BT, 5B 45 BT T R R ARG A i 2
IR B — AR AR L R — R L R A AT LA B
5y HoA 0 B0y WU Y B SR AR BRI AL A 5 P i BLLL R = AR
B, 23 B R ACKE N BB e BBUS A, T R UA 48 R BT s DR Gt iR AR
B X REAER R RS EFEES BRA R Z e,
35 WA LS8 AR BT RER S AR RS BB L, X
ZREIE T PRI AR B B 32 5 U 4R o

= AU s VAR B =R SMETE

(—) EFAR M=

SR AP 2 ) 0 A PR AR O R 25, 5% B % Rk R R R AUR
YRR , RN BEFE BT MBS Z MR LT o B iR BUR Y B4 &
PE i R AT RHRF A A M= N7 100 ER Y R, A RE A
7 A P 1) 3 B A R O 4 R o AAE HH B AR AR I —
TP T 9 15 7, th R E X — BUAN AR E IR TR A A B T K0
X8 B P AR, TR IR T U 43 0 R AR, SR IR A R RS i
BB Z BT R HR A A S5 B ok, B RIS 5 IR 9 R S B
H BT P A 3SR 20 B = B L, (B A TE B E A AN
I B 6 24 0 2 B S8 S5 B L HR R 2 7 B R AR N S
REHRAEABEFHGN, WA HAERR> TS
ACIRSE

e g — Rl F AT TR IS B , 42 AU TE IOy ) B AR B I

(16] Robert Charles Clark, Corporate Law, Little Brown and Company, 1986, p.479.
(17) Noyes Leech, Transactions in Corporate Control, University of Pennsylvania Law
Review, 104,1956, pp. 780, 783.
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WEHWEF(BET -H)

55, By b Y K AA A RF ISP AR W™, BAETWH,
RN G 290 B R R N BB T T EER N E

13 3 v A 3K 05 BEAT A &

EWGEGIET , 8N EF N BAEBLHAMBRK
o, BRI & R BARA XENBIE, BHE, EHRBOEA R
RN R, A A" AR IE—R RN R A X5 4
PR AR A S . BTLL, IR L7 Al & A A TE
19 % AR YV LA BT ) - 3K 0 W SR A R AR N AT s R i A7 &2
BERBER T “FALA S AHITHEL” 58 BT RN 7

o R B A 2 B B B I B S AU I R B A A
SKIT W — AN EARTR M — TUEA AN, K07 45 369 5 80 i 10 i
— P E R LB, AT A AR TR L5

BE, R ANXTUSREANE —HL THUCES , S0 &
REEFBER S SRR ER A7 A —FRGRSR P IRfE—XK
T7 SATEI T R T 2 7R v B C80 (E o R R SR, AT T AN R
BARE TR EFARMTHEE—FA RS EE RS EHE A
FER Tk IR b A C ST B0 S A 3K, LSO R A B 2 5T T 4R BT
BB R A2 . (BRI AR AP 7 - R K7 IR B AR 24 "l R R Bl
FRUSES NI a0 s o, A8 4, 2F = A 52 B At SE I SE 45 AL
HysR R R BN RN RERNARREER AR Z—TR? 1978
A TR 4% 70K (2] 1 B A B ) Clagett v. Hutchison 5 A1 45 shid 8
P AL B R A LA S B TR BB U B XA TR, SR AE R SOR T XA 7]
R B R BB 5T R AT A

2. YRR SK Ty X AR B R E B 5 A R A R o A E T BT
7= A g (9

MR- A AR KRS, RE A SR ERIK, A
HIFA MUES M AT S T HA Y™, Jonk B8 B R B 3L 07 X

(18) Supra Einer Elhauge, p. 1510.

(19) Steven L. Emanual, Corporations{ emanual law outlines) , Aspen Publisher, 2009,
pp-235 -236. FF M EHB BN X HRENASERUT Mok L s,
HABIBFHERETLE,
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55 050 AR R A W 23 VTR ] BRI 5T

A B A BORE I 2 W B P AR L, 3K 5 O T LA i o A A E R R E
F5 T SE BNy 8] W 7= B 435, 3X 0 o] LA RE 5 1] B 0 ( SE B |9 20 42
40 FERZAFD A EZE P THRE LA 20

e, 7E ARS8 E T X WU BE & R AR RS, T E AR
FREEAA, FERFEA TR T UM A KRIES, EHA
A28 SUHR RS B e ], 2 °l R BOIE 35 0T LU AT A Rl E LG B
BAEMME, BT R RBREAFERIERRELA A, REHR
AUEFTEBE , BRI R B AT I A L5

3. % 3L 5 BRARA A S AU 38 DI LA R SE O 3 B AR B B AKGE 1
BB OB BT A 2V

RAERE —MEMEEAFAEFHYA SRR OEAFANEZE,
BRAEMS A HE, a2 AR @ RE R RG], BE REEEA R
fde— T ERE S R R IR I H M e, HR 2 LI RS A /LY R
TR

BT A Sh , B A ¢ W 2k 0 B 2 3 F A Rl = il Ah JR T —
B2z iR I T /N Y N s N W R e S L R e
HEMFN, L I7E R SCR BIAY Clagett v. Hutchison R (22) 1 SRR ¢
4B& T Hutchison, #f /5 Steven Sobechko, James Sobechko #1 Joseph
Shamy , {1 5 & Clagett ¥ 5% £ & Laurel 2\ 7) B9 B 7R, Laurel 23
AHADHEHRDERSMENE VR, EERDLF,

1974 4210 H 8 HE 1976 Z£3 A 25 H ,Laurel 24 &) ) 125,000 fix
T R AT I £, 29 300 MR, B AR BRE R B IHAERK, A7
LE BT HM A F 7.5 £ILHM 10 E5T, Hutchison 5+ F 67,662 X
AFMEER, RARABERRAER, EAELE EFHE, 55k 0 =10
BB B AU LRI B R R By DL B 43. 75 KT i Fe ik
197545 A 12 HZE 1975 4£ 11 A 5 H, Sobechko 1 Shamy # i Laurel
2 AL ) R H A 4l A Lk 45 B Brown, O A% i Laurel 23 7] ;

{20} Seee.g., Gerdes v. Reynolds, 30 N. Y. S. 2d 755 (Sup. Ct. ,1941), Insuranshares
Corp. of Delaware v. Northern Fiscal Corp. , 35 F. Supp. 22 (E. D. Pa.,1940).

{21) Supra Steven L. Emanual, p.236.

[22) Clagett v. Hutchison, 583 F2.d 1259 (4" Cir. ,1978).
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MEH A (BT %)

1976 4£ 3 F 25 H, Sobechko . Shamy 1 Brown ¥ H: 5 i it 2 % 1L 25
Rizk

JR 4 Clagett 223 Bl /NRAR , URiF s il AU X AT 3 = ok 38 S AU3% ik
PEATVE A AR 0 B) 2 BB IR 7 32 4 IR 0 B, 2 750 AL B g 3K
& AT REX A BIHEATIRE S B AR B NEE T OB R A #
BB EMLF RS BE MEREREM2EETHENN LS,
JCH & Hutchison ¥l AU KL, B+ E .

(1) EEHIA R ik B 4 65

(2) B WA GIALSZ 5 0 58 L SE R o B HETE AU i h IV B 2 IR
6 ~124H;

(3) BERUEE LB E 25 1k Laurel 2 &] (9 M 45 0% 00 726 AL RS 55 52
2GR AR

(4) Hutchison 3 A3 4% 5145 76 N B9 /BB ZR 4243 T i Sobechko il
Shamy DA% 43.75 E TR A5 0 KL H RSN &,

ZEMMEHEEHWSFEMANT, K. K. Hall kEREZHE L
T AR R R T RN BB BT 3 T DAl 4% T — B #l g, Hall 3
BT Clagett £ 4 #) DU S i3 3% — 47 T 8 8% Laurel ARl R— K EBH
KRR EE B EL A, XUEH TIiZMER M 2405381
KTEEAZ MG R Z =, PR bR HE BB 6 AU AT ¥ Sk Rl %%,
SRR AT D B9 B B8 A0 0 W& F L LI MR AT R, 3 R
BATEEME, 2 AR B A F5 1k 3F Al R R S WL R, 76 o] 32 3| B4 A
5, fl Mcdaniel v. Painter 28 (23) Bl 24t

{H Butzner BB X IFARBER], ZEH R Z G M £ T AKER, AN
“Ho 7 B AR A ETE A R A I A AETE K LARE SRR S A Y
5 BT BEIEBE , 8 A R M 7E AN R TR 0L 3 W AR A ) T R A B
S bR T H A" Butzner 3 H M = A EHATIRE, AR —14
TN A B0 R XA A WS A AR LU AR R A C
EHRATREYE” ;B MR AR A3 B2 &) FE B 2 0 [R) %6 % 1%
A El RN R S AR R AR AT R R B B4 A A SEAT £ 50758 m

(23) Mcdaniel v. Painter , 418 F. 2d 545 (10" Cir. ,1969).
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125 1 B8R A W 25 R IR R B AT

SUET S BBEN S % B Laurel 20 B[ A D B 2 M FE DI ATEX —
FRE 15T, 22 B0 AR R 12 R T 0 SR 0 4 28N R I W By s T RE 1 1, IR
ZMBELERSE S RHHEHIE”, Bril, Butzner A B G4 H  “ AR
b B A AT LR AT A SR B4R Ot A B L A7 S, X 0 SE 3 B 2
ELER,”

R YU Hall L ER WA ES T Clagett v. Hutchison 28 f) H| g 4%
FONH U R A BB A, I A 4R 208 Hh 8 8 i BUR O 9 B
FEAMBEETREFERSAFAMTHNMERLSE" B ESH,
RO R 22 #9310k B R 4% 32 Butzner B2 E BRI, AR A EE AL 3L
F X TG AT R IR A, HER IR Rl R B0 T &
AN LS BME AR AT B0 T 55 — 2k Bk MR N R 2
FEATAAI B 0 T AR AR AT 32 T B BUAR R 2 L 55, W& 55 = Ak R
FRisHEEEERNTTREEA” , BNEZB AR ARG B,
B RA” 24 “ZREBIA R, HF A B M50 # B
B ERFA BRI BRARN AR R AE X%, IR A &
T B B AN RE B AN sl B 2 b ¥ R b 4 T A E M P B SE T
IR B A X AN ES R, BRI TR TR 4 B BRR Wi A S L R B
R S A Y A R AT A Y F A BT A K BB RE
24, 702s)

(=) EZJ= TR HIS

o o 4 B 0 IROAR 32 B L HE WAL, — RROAS 2 W B 3K 32 4% W) BRUGE 9 (1)
B, R vk B B AR B R A A X 2 8RR ) IRR B & o AE BE R B
BERASEEFHACHES, XHE-MRRMRE” 0B, 3t
FAEROBREEEAAEHNNEREN S, L2A AR
AIRE B, Bk 5 A i 4 32 5 ) — BB S T T R 1 22 5 & AR R
iR

A2 FFkBE 1899 4 B McClure v. Law 85| 7 #A K &

{24) Supra Steven L. Emanual, p.236.
{25) Supra Einer Elhauge, p. 1468.
(26) Supra Robert Charles Clark, §11.4.2,pp.480 -481.
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EHEH(BE+2%)

REOGEER NS A% B CBRA B4t A #1856 4E 3L [ Sugden v.
Crossland |5, 1Ay “ B S0 4 FL AL RO X 2 ] B9 32 % 4/E 4 1 B B3R ik
B (27 HE, “ A R ER B 1k KSR B A R — I — Mt A LB
o, B B ] R 38 [ BK R A K E] Bk B 1962 4F HF 3 Y Essex
Universal Corp v. Yates & (28) F1 4l 4 M 5 15 12 B 1964 £ # ¥R 1Y Caplan
v. Lionel () {HE Rin“ X EHMEE T, HRE DA AL R
HEHE B LRE —F, R BEHERRAHFIELEXNE
B, T R AN 28, IR A E AR R L0

RAE B E S RTR AL T B RS M3 5 A 1H R 2 K
EA R BRAEIAR” H R S ARA R, JEde X 2 R AR E B H RO B
[ B 36 S22 w) R R AR 3R W AN o S 1, TR e 4020 B R 2
BERMWEZHE, FRERERESEL XBEEESBX AL TH
KZABRRGE MBEHREN AR RMUBAIEERAEA (K) 2 L#E
AT, REAREEMBEITIK—-GEZME S S EMB? Ew
Essex Universal Corp v. Yates £ Lumbard 3B —4F WL #b 38 H . “ 7
BAEBHEARIREHIEWEIE T, S iEHEA TR T
HILRTEREGH.”

T2, AEda X A M R R A T S B B B 49 ) B SE S W) R AL
FHPEREMZ B8, EES R — SRR I k. B, 7E AL
5 Z VST A R AL L2 HE, BB TE R 7 ik -E TR B s 2 e ¢ s
FMBEBELHERNAEE LSRG HE, B REBIMRM, R,
XA B ARG R R AR LR AR M T, — B giA, B
FEARRE IR = HIAUR A s XF BT AL B R B T B 2, e h A R R
RYERGHEFTEN N E&8, AN EFRARMTM D |
AR T R AR AR ENE, BRI SFHEE T E
BN A B HEIN RS B A B R B8 A, O AUR 1 RS

(273 McClure v. Law, 161 N. Y. 78, 55 N.E. 388(1899).

{28) Essex Universal Corp v. Yates, 305 F.2d 572, (2d Cir. ,1962).
{29) Caplan v. Lionel, 20 A. D.2d 301 (N.Y. Sup. Ct. ,1964).
[30) Supra Einer Elhauge, p. 1470.

(31) See supra Steven L. Emanual, pp.236 -238..
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2 1 ASL R Wi 23 19 JR I R 5T

LRI

A, REERIBEE S L2 SR E T H A A A, 2
U3 3R FIFFLE . B8N, T3 Caplan v. Lionel 21, Roy Cohn 5%
b2y F] Lionel 4] 3% , HJ2 Lionel AR EEL 10 REH — FHE
B R Cohn LLH: 3% M REEEF £ 7/10 WAL, BP Cohn F B E
Lionel AW EHLFRH C /MY 6 2 EH % AL, Cohn 4 Lionel 24
A ST E R 52 F 0%, Cohn ZE4T 5 & H#5H &) Lionel 4\ 7]
3% By FE I AR IR B o 8 HA A I E F & 7/10 JE A2 £ 4L, Cobn
B e & RO R E R EE RO ERE RN ERE S

FW A7 Mk R ERE R ARBELES] T McClure v.
Law B, AR “NEIMEEBEEHRNARKL G NER, RS LRH
PRI B RME L, BB (LI HERBR) AL 2R
AR ETE T EH 8T, NS R G E M., A
SN FE A e AR 1A RO B8 2 (AN B AH N 2 M E 81 ) AT 5 78
B ”

RE LR REANGLEIFARBHERLEUEEER LW, B
DART A 36 3220 w) B 407 40 2k 3 1 AL 0 32 5 i 25 1B B Z 71 Ah Y
— PR RAETE , W E X I E IS M R RS B A5 A AR
—EMEE,

(Z)BaARAEmLNESH

FBRARAEAFNERTRAR T RO E AL, X7 R
PET ARG RE T MRS, B K E B 1955 -8
#8#) Perlman v. Feldmann £ G4 5543 B/R T XA B SMETE BI1T RS
R F e

Feldmann J& Newport Steel Corporation W) #H X} 35 & & B %,
Feldmann 5| Newport /2 8] 37% My, HF A UERA KRR LK
2 LFA Mt 2 Newport 24 7] # 5 K I B ; Newport KA F £ H

(32) HREFAXRAHREIANAREHER, AL E Con AR THURAXEEEY
£ 278

(33) Supra Note 27, McClure v. Law, 161 N. Y. 78, 55 N.E. 388(1899).

(34) Periman v. Feldmann, 219 F. 2d 173(2d Cir. ,1955).
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AL 77 O B AR Bk T A PR T, Wilport Company 2 i 2 R4
31 1 9 A B2 Al 28 A9 2t 0, Feldmann K 3 B 45 5 3148 R 403 LA 45 % 20
EICHIM AR L L4 Wilport 24 7], 24 BF Newport 23 5] U T 3538 5 1 #&
KA 12 70, WHEERME N 17.03 £o., HRBNAL S M
BT, YRR RER K,

J§ 45 Perlman & Newport 23 & B /MRZR , 4R AS U 2E F i, BSR4
& Feldmann 938 HEB AR BRI ROIELBH TG, AR
Feldmann 32 5 TR A B T/ 7 K MR R L ZH L&

1. Feldmann % 45 tH H 63 5 , BRI AL Newport 20 &) # #5241
A A ERSYAE T S Wilport /A Bl BEAT I L 5L, 8 T B 3B R I RIAL, g
% Newport /3 & R A M HIRG T BLKRE ) — I #5114 T Mk
sl F %, 530 Newport 2 &l fE B8 & B @ M 77 AR B 2

2. Newport ARIZHI—H 2% TE P HAEMHEEHR, XE
T B AR A, A {UFF B Newport #3889 4% 85 & 1 19 A K
W , i B4 Newport FF4E4 KA = #4451 ¥ 4 4R B, (B2, Wilport A E
ANFE L, BUH T Wilport /5 53 4k % Newport 8 Hiff 4 8 453K

ARG — i =T, BB B E Hincks B T R URIAE R, B
B Swan EEWMART ARER (AHAEHEE Clak £5 T £M4H
FREE R IR Feldmanm 1 R 2> Rl B AR @A HXE A wFIPE B 32 45
N BUBIR A {5 55 (fiduciary duty) 7, {BH 790 86 8 sk i 1],
B H (AR IR AGE B 2 s (R R AU — B LS T
WEMAE" B TEARBTARIMBE NS, e “ ¥ E 404 & 1 #h 7
BB E W, T B U BB A F R R T 5 0 5 I AL R B B
HIREME”, AP g AR TS B B A R R RS TR HE
BRI 4r 27 o

AR, AR H A ER A V5 JE B B SR BEST |, Perlman v. Feldmann 24
TR 5% i) B8 RY 38 S4B A Newport 24 &) @ RIS H A , Feldmann LA %4 (1) 3
#r 7 AL T A 42 I ABURA A R 25, 17 Wilport, Bl Newport 23 &) i) 3 ¥
FIA, MELEEHEPRETAR T ARME LIS BEBAR TBRA
HZE R,

R R B RIRAT, 2 m R A B R SR L 6 3 BORL A R 23
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25 R RE A W £ V3R ) B B 5T

9 U 4 1T EL AT B8 7 4R o 4 ) 69 W IR 3 UL A PR 2R 7 A4S B R 25
FEHIAR FHABAR 15 80 F B2 Fh LA, QHE S5 F 98 7 5 5 fn A
FFERS R My BEAT RBR AL 50 48 X SE R i A 2 4 % F BUB T S
Ay B 1 SR W (tunneling ) (350 ST |- 30 4 ok 3 8 W A IR P 7 4 R B
R B KIRACE N RBRAE S IR 5 IR A M HE AR 45
FEROMZ” EATAE R E /N IR 35 88 UL, 4R T AR R A 30
TEARCHE SR E0EE 110 1, 8 1% 28 o) B A 90 R B R AL

VO R A A Wi i U9 T R A 0 LU

TE3z FH e Bk xof BR 5 5 3 IR (R 0 S M 7 S AL 2 BT, i A —
AR (R REH R 0 S B 43 B (B A5 R ATT P 45— 26 B % AR 3 2 5 1 i
Wil g IR M BR AR RIRE . BRI by X 8 S B0 A1 K 35 091 T ) 4 DL — J R
A FHEE R R AR IR E R IRA IRIA 3, naT ik 4 H 5 b 1 2 4o
W, SRR (9 R AR IR 2B YR A JB Z VR VA R 28 N T HE BT A W 7

B ERC—RAVF BISME " B EA B, — B BT # H14
ATTULE fifE i R R e S it B R s M eSS E T ©
=B AME I AT, AN R B IR A5 0 Mk 2%, U, BBy —
PR U A S I AL IR R TS, SH A A, il iR
McClure v. Law 35 Gerdes v. Reynolds %, 85 2 7] B fih A% 7+
R 54 2, AT AR Perlman v. Feldmann %,

Xt — Mk, B S RIS M I3 AN T R Al A
W ST R R T, e F AR A EERb oI RER.
PERAAETE R A AWM KRR, 2 5 F 28 B9V & S {0l 2k B oK i) 3%
IR, X AR A AR B B AR IR A VRIA SR B T — 35 IR A
" BV N R BURAR ST 057 N, Bk B A EBURIA I BRAR RKZ %4

[35) Simon Johnson, Rafael La Porta, Florencio Lopez — de — Silanes, Andrei Shleifer,
Tunneling, American Economic Review, 90,2000, pp.22 -26.
(36) HIFL (AB BB MG E SATHE), L4 N B A 2006 £ 58, % 232 7.
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EHEA(HE T ZE)

HIER RN TR, SEHERA Y, A, R R Zfopek, B
I ALRE Y EE RN (RS B AR &) LAS B 2 B RO R R o =
BEEMAEAIA TR AR, B AR 5 BA o, R
MR X A s G R — A R R T AR RR TR UK KR
), tA4F Perlman v. Feldmann % #1 Gerdes v. Reynolds £+ HIRAH T
ERBER AN RN B N R RSB R EATEE
B A AR LR AR — N LR

TEBI A Perlman v. Feldmann 58 w1, Feldmann # ik T A X 4% i i
U, I AT EE L T 20 7 R B 4 BL R B8 A7, B AR LA R R B
S, BRI A U [ kB ) o SR M 4 R Bk BT A R A R IR (L
Perlman J& Newport /A 7l #1/MBRZR ) Je 45 A AR 26 i oo /0 BOUBR B o
27, Feldmann $£78 535 K4 # W 25 B Newport 2 5] JF > U AR 41
BOREESRIHERRA, BB 1N]BREES
ST PRI EHHER. AFAESHFFRAIHEHEME, ZIEA
Feldmanm [ O N BEIZF %G 1, 45 DI e HARAE A Wl S B A EE MR
F %A LA G R 25 0 R TR AR A AR 28 U R AE ik
A%, Feldmanm §9 = HHEHRET L FHERENHAB, - 23]
W, Feldmanm o7 6 371 H: ] £k ( codefendants ) 7 4K 1) ¥ I 38 2 BUB AR o
R4 (DB ) B 5k 80, TR A AR X4 B C AR T 3E 2 "IAX
FB Rk, B T Wilport i B HAKT # #RAS R 1% 4> 3 4] o 7] BB H7 ok
W25 » B S T HE R X e e e, TR O i R ME — 9B 8%, IR TAE M
KA FRER B EHARE RN T HRERTERT
Feldmann % /0 U A #9155 X X4 F5T4E , A b Feldmann 3 48 H 7% il
KT RHBEET PRBARSEN:, UK EARXE TR R
AN ERY,

Gerdes v. Reynolds % O7) BRI FEHIANE S BAr A Al & i #E
MRS A MR BRI, RREARIFR: 1937 4£5 1938
£ 1 B, ¥4 Clarence K. Reynolds fl William F. Woodward H & H ¥
4 1] Reynolds Investing 73 &) ¥ il B¢ £, I & By %7 42 ) AU A & ¢

(37) Gerdes v. Reynolds, 30 N. Y. S. 2d 755 (Sup. Ct. ,1941).
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£ 5 BCRE A 0 25 V3R A B T

Prentice, Mayer, Davis ,McLanahan 2 4pEFEFEN ., 193841 A3 H,
EF N EEERE A FEHIZ G, Prentice fl Davis fE RZEHE#
BEIEIE T 3T T A RRE A, JF R EH{H2Y 1,000,000 3 50 AHYIE
35, FOR X Sk % 8 4T 1 Prentice #1 Brady 150 18 B ( Ak N) BiES
%97/ 7] Prentice & Brady, H.J5,Prentice & Brady [ligt sk i 7 X S&3iF
% ,Reynolds 23 R B £ 2 /2 Fi #f T Prentice & Brady ) . fih iF % th 8
AEELRTE L FTIERIRANRAGE BB S X EHFBRE,
B A H T K EF T MR IS8 TR

Gerdes v. Reynolds ¥ K (¥ HIAL i 4 22 5 E B 1S B AL 40 &
FEBEH4 IH A Reynolds Investing 23 ], 3 g 45 BoR g 45 /K B 1 (T By
BEA:C(DHEEFRTHARMAFFRERAEHE MERBRRMYE
18 BR/NBAR 8945 U5 , 04T T O B A 5 2 A B A B R G AT
KEEREABAGHEMEX A GHEENLHTHR; (2) BEX
MEZSHITRAEGFAFEE FEILFTHEERZ KRB E LB R
X 3K 7 AT VA A B AR A AN LM I AR B R DR B R ARk,
HAE AN A 5 R LS G B R R R ST e B &/
AT " RN, H AR AR EERAFIEL S HAENSEE
BMEGHUSHEBERSES., #HERZMLE, IR RER
BEMTEME, M AHE A S5H % L —-REZEAMRNIE B
R, HE P E & WY Reynolds Investing /4 &) FR $5 M IE % )&
Reynolds Investing 20 &) W0 = , 4% & #% 1L B AR R I B, L2
B AN B2 M X ST = . B B EE
AN B A WAL 25 R R ST TE S o F R 28 1R S I RE b BRI 3 AL
AR A

W BT AR, 78 35 E A B rh, 224 IR LR A 38 5 Wi 2%
HE ZBIAMEE B, s i s R R A AR AER R H M
AR B4 R WA M A5 1R E T AR, I8 A% M35 15
AL MR ERIBRN L5 2 E T 2R AR AR S, A8 A% 5 #5F
Iy B AR AR AR 4 o X P R A UK 2R VO B B AR SR TR SR i,
JUFCI A 3 E AR O T I AR IR A VR VA 2 VR VA F 25 V71 18] S0 6% 10 0 o 38
SRR TLEE,
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EHHEB(E L 28)

T R ] B AH S S e S AL ot

FEFRE, SRR AR LR bR 2 ) R A iR B 1T O S
FCRAE (B SRR, 45 RO A B 4% 3 07 5 Y o B L A4y L X 2 ]
HoABRAR & BN R WM ERAUR N BT AR E BT, AFE
KT IEIZ AL I R RUIE 17 687 #EE, BRI 2 Al AL
B, B TR U5 IR, AR A B sl B R M2 AT
NSRS 5 A #E A 5) ok BE B L R 2 K R o RS 38 i s i
FAX R YRAHEGH 4 HEH E LM F = E 8 it
AR A AT T A RE , A2 B R R MBR BR L5
LA S o, 7 1) A A o B LB 5 J2 7 B 4 52 Bl — e YRR, 4 A B
FhU AT NFER A H AL, oS H IR Rt fer M B BT E, B %,
i, A SO B bR BHAN HA B: B IR, R E A R RE SR R R
R A 6 R0 T Sk s B HCFER AR SR AN AT 2T, O 4R AR R MR UL

(—)BEZEXTFEHNA"HREFERRE

AFEERECA RS w3 L SE AR, BER A SEER L
BT T HE, RARE, BE A w80 B89 A7 7R BRBA

28 AN (RO ) AT A8 45 B A ok i 4, sl X R
260 47 2t % s o) FH X4 R SE B b PR, O B — RO, BB
PRI, J2 48 B T IROASAE AL o R 3 R AL A ol L o T2 ) 2 ) B A A
RN EANEHARE S, fESME R AR 118 DU a3
FA G MERBAR EhREHAURER SREEAREERK, #F
Z AN B BRI R TR AR R 50 RO A
B EHLE R SEBRIERT AEE T R M ARSI (AR S
217 58 3 WO BRI E R BAR A SR, (Bl &

(38) FIE(36),%71~75 .77 ~84 F; ETHRH B . (CLRBAABHBRANXSS
FAEY, HCOEFI2002 £5 2 15 RA A SR ACE DAT 6 0 538 AT ), Gk
2009 £ % 4 %,

(39) FEB (XKL HOHRERN), HEHRAL 2007 £IK,F34 T,
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FERACR MY EDR R ER A

XA PEE AL, BB PR B A w47 MM A " IR K
“ERREHNTRENCARAFRRE” GBS L S KA E 0

MREF (AR E 217 &5 3 TR LhREH A7 A A
BIRHEBRTE SN IF AR B IARYE , I A W AR R, B R R AL
ZHUMALRET R LS BRIEFFE NLIRESR AW, RERW R X E
f97 4 BT R AT U S IRIE G . BRI R B LAY 2 R
Hob™  EBR BEEAUE AT O™ 142) RE R R R R
DB BRI LR A A RE SRR Z W, HERRALED R
FR AR B R A5 HE DU HE B BE 06 R 56 AT 2, 785 T AR M S B %o
NEBIEER o AT BME N, AR RS U ST PR A F BRI S
FRAR AR B R B , DR O S 4 4 SRR S B4 SR A B AR A2 .
i A B WA RE 8 2 7 3R 2 WL B O A M 38 A 24, B ) 42 6 AL A
B R B LASKBREE GO AN TS, © R B R A L] L & T 4%
AN 25 580, 4 A ) AT, S0 A SR AR (44 A B LA 4 R
BARR BT R Z WA R BB AT M FIEERE R TR
A, E R SCRTR, MRS R S R — A F LR, FE R
A1 RE B AR5 47

GE(ATRIE 217 &5 2 T T ERBAR CRLFE 48 %3 ¥ g A
R AR) " B L RE 2 AT, T LUK B, 310 20 ) ok ik R o 4 AU
PR PR BAZ A4 S , RIS SRR SR, Ao 458 AR
HPANRIE AR P W 5F 2 A 7R 1L, 5 A B0 A —— ot 32 B 7 58
JR S BB FE ] R W —— 0 R BB 43 O b Th 2 A 4
BRI, B A L SR S B ST B R BT A 5 5 BN AL
HPAUUBEN]  TRVA B AR BB E R o AR ORI &, B AL
PRSI 3R 4 B AR R4 o U 1 9 5 0 4 B W PR L A 0 R
JRLRE 5 77

(40) RA A QEBEHME BATHE B LIE D), HOEEE 2009 £4 4 31,
(41 TER(ARAERIERAGEHY (R M), 7 A% M ARAL 1999 4258, % 823 T,
(42) EGH B (RRODAEHBEANNEEHE), ROE#)2002 5222 1,
(43) #40 @75 Caplan v. Lionel % £#“ L Ff t oy # %" H W,

(44} FE(42),% 61 7,
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EHBH(BE T %)

PRt b 4 ) N B FEA I ASORE 2 BT AR, 1 A B A ol ) 2 AT
ok S IR E VA YRS I PO E S b Rl sk kL E R R L T
2, B A 247 A A e, LIB fE E MAU A . 71X
R L E MR o, X AL Y B U R VR R =2 B S R R LA B
e, B B A M B o ARy, R 24 B X 8 R R b B 2R A
16X U MBAT, BN, F 815 003 M Wi 2 SRR VA2 ) 35 e Rt AR
R,

(Z)REEXTFLAARHANBXLEAERK

FEFR FAR S AR B P 5 S BOBIT T RUOR i 4 w) ik 2 o 7
AR LSS SO R, 3 0 AT 2 B A 2R 947 S0 LS5 (fiduciary
duty)(45) 3F kA BRI, M A AR EME (B HH BRE
A B XA B R EE S B 5 10 s RN ESRET
e,

XAELFR FRASGA RE RIS ERER T RRIR . KEEERA RN
it BEEMNTARESE, A U2 7 A HA B R AR B
A X5 A7) SR, I A o AU T A T o B A B S LA R o A AR
NFI 25 TR A ST, AR B, BRI F 2w A/ BOR AL S ) 34
FERW & A G5 Al IS B 8 Z BT EE, A RER A RSt
7[R 2 Rl % — 4, X A A B H AR AR IR X557 FFaE i #
FIALBAT AT —E M RR ] 7 ORI HIBGE ST A BIE A, 2 AL
s R A L 4 O ER IR AR AR

& X X E AT IRRFHRERRXRNAE XX L AEN R E
1,20 b0 40 AV, EHE X A MR X X FBEHY RBEBRKR S
5 F 1969 4F , A Bt i 15 B ) — TP A B AR X R /N BUOR L B
TS B E N o A 1 0E A AR A LR SR E & o F

(45) BB “BAXS" RHE-—HHTE(R)AMERARENEARARE SR B
M H B L%, See Byran A. Garner Editor in Chief, Black’ s Law Dictionary,
West Group Published, 7™ ed. , 1999, p.523.

(46) H W(AF %)% 148 & (LW AT R WEE %) (2008 F£451T) % 8 &,

(47) EE(40),# 40 W,
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22 A8 Wi 15 R ) RE B R

E5K M8 oS REBE R —EIARERA S A 7 R /NER Z 877
5 CRAR IS EREA . (1) R E A0 B HI R AR EA L H 1
DL A RS 55 0 B IR (2) SERREE L I R R
NRILEIREERE B EF ORI BEEREE; ()N 5 HBRE
UL (4) BOARSLRA-4i8; (5) ZHAMALL R R AL FRIEA
ihi, B “ZAEAMATRBERSTEMERZ, FHXRREEY
FAZR—FARXTE R BRI R, AL T —FH XA R A,
5% 28 AN ZAEN th T15 B RS FRAK L BRAERCH 4 F ¥, %
HAT R Z 8 ARBIEAMF L, B IEZICAMA RS, BRZH
AMZBABRBEAGERELL S, ERAR AR MEEN N2
AWM= FLE IR R A0 A 3R XS FE I P T A 15 5
BREE 2 Al A Z S BRI B, R R e R — B
KRBT Fa il A 2R A0 58 3 AR =2 [ (49

I, F B A AR AR B R X/ NBRAR U WA L 5. 1R E
AERI N, REBATHH B AR R B R, SRR
RRBURH A 8 55 AR, HAT RS2 A 807 a3 15 A IR U A 24
W H IR RIRBAR IR 3, B SRR AR T R X 5, FRR
18 DR AU 0 B 3 4 Rk e R ) S AR AR T R R R A R PR B
R diE 50

I AT R AR B, S Al A (R E MR A E R AR 2
FEBR) %25 w] A BB AR B 5 X 55 — BLAEAE , R FE— S R BEA
RGBS, R A BRI RREE . X BER T BT R A —Fi
BARN, MEBARREMEN LR, EHATEHELELAEFRAEH
BRIFI ZRBAL A AT R A0 BR T A SR 0 A7 7E A ) BE R, R

(48) REE HHE CGOERBRENXS), H(B L 55402002 ££2 8,

(49) FALEABBRBREGNFAELAR), E4 H A 2006 £, % 61 ~65 7,

(50 FlAE(40),F40T:E TN S FUR (HELXF %), R 083, FERZ A S
KA 2000 £ 08, 8393 T, AT A LB - HE LEHFH - BELEY.
(RENER), REE, FHE YR 2010 £ 7, £ 578 ~580 7; [ £ DY - %%
RBWH - ZFR(EERSATE), BRELF, 8 NI 2005 £18, 8
111 ~118 W 470 ~473 T, H# 0 K MUA X R R,
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WEH SO L )

RE HIGRWE A 24 T8 2 B A B JE T A 1 it
IAREARR I X 55 SRR R BB AR EA R A S IM 4 A 7]
REBCH SRR XTI, AN BE AL (SR % T 8 24 SRR AR U 42 B ALY 1F 44T
{5 X6 B0 2 A7 70 2 428 1 AUNE 244 32 B — 5 PR A BB Sk, 4
U, QBB AR A 52 4 Wl RN B AR S S5 4 AL IE 2447 43 LA B 5 A
U WSS RO HAL R BERE L % I AL I R BB AREE . MR, XHAE KRR
2 FV N ERIA B R RIS R AR A5 MR R W Ry BRI AR Z A,
B A B R TE R B LG A BB

(Z)EHUEAN YRR HERE B SMERE L ®EE

W Rn A E R 5 2 R AN T, 38 5 58 M 2 I A B
il FEC LA R E KR A A E) HUE, BTGB
AR F LT A B #HE SIS H AT 20 325 B MR 5 4,
RE YL B ASE B AT AR Bl A BT MM E R E A
AFF R FELED /N BB B R £ 7 TR 48 T R ALY A mi s
BE  FEE E N WEA T SR ER RS, R AR 385 & UL
TR B 5

T JBSE 3 [ 2% ) 2 S 52 5 RO BRLSE, T AR SR (8] ¥ B 1 22 1)
R 1 E TR A4 7 AL A BT, RS AR B A A R IER R
REBEMRAE (T, 14N ,2003 AR BIESF TG ESL K AL F A A E
Lty 153 AR S WA R R BT A 1 B R4 (600282, SH) 4
HCHE f 10. 12% (540 5t v £ PR (600828, SH ) My it g 4t Ay ¥4 3% 7= i 4y
10% , A& A 7R 23 RO ST B2 7 7 (600213 , SH) 425 i B 453 £ 500 411 Ay v
BEEIgY 15% (550 ARLE T I 2628 B 920 FF 32 55 M bl B 28 94 B8 7=, 0
Wt B A G, B SR E/DRAR T (R E YRR IE TR

(51 RREH GER BFAXTEEEARFELARDEAENNH Y EEL), RGL
H W FMI2011 £6 A5,

(52) HRE(S1),45 W,

(53) EHMANKGF AT LT AGRHF,

(54) KAB ANELABRBN AARNES LT QG EL UM HRBRBEATR), &
(EHY F)2006 £ 42 .,

(55) HAZ AARFENDMREFH——FELWEHAY BAEEK), T M £)2004 &
#18.
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2 B A Wi 43 V3 JR IR AR A 5T

ERTRSH) KR EHER B O FEMIA N F NS /1T,
H/NBAR AR 5 SR Ak 317 R IR b 24 R R DGR E FE X 26 77 T
Fo 28 057 B BUAT AR R R AR LE B i SR (8 3 4 g A AE
By it o/ INBEAR I 2 B S A BT B AR, R R A AR R 2 B 32 B v
WAFE RIS R 89 U5 T8 LA B A J2 8 X o /N R 3 AR T 4 3 S5 R A
MRE o

LTI, A XTERT BT B HEAE b, X2 ) AU A 32 5 B Holk A
A I B HE SR | BE P AR, T B 15 42 A A1 32 5 4 6 5 U
i 25 FEOM S RN A 5 B BR VR A I DT T

1 Pl o B S SRR 55 . BB o AR AR B
BAAEAERT BB B LB SE32 A R X2 ) B B 4T
HEMR RN R G B S B R, IR R BT AE,
BIAF A GIESF L) R TR BB E R, R Lo v, RLE R
NBEIZAS B E 3 & AR R

LS IIE S SRy RV N S /NS & O R L PNV
RS B AL AR 2 5 LE A R DR AU A5 B L 15k B — 2 72
R, R R R R, BB 5 5E R, B B s
WAREFT B R ILALL58) A, 2200 2 PR 45 SRR L B 5%

2. M AAE B R AR TR o B R A R Y 2 T
B B 3K 32 0UJ5 I BK R 3 7 B LA R AT R TE A AR A
Al RN R S XFAE, RiIEAEGREEARRT RO HEiEAR
FHBFRAFAMTEL BALLELAARMAR AR G A ERH
AP AL S, I 5 A B AR A 43 DA ) B A R R A

3. SR/ MNEAR IR S BT AL . B RTAR YLK — R A Y B B AR
RBARIREVFAILE], REA S A E B8 EE, TERHA
AT —RIFAMRURENER WFNEREEAR, BAHE

(56) ZAMFERFEEHRBAAMIOKMN S A FH =R AH#%, XM LBEFR
B ) A o R A R LT R

(577 Bl (LFRABEEPBEFE AR LT AR EEAEIC LT A RAEHK
R ERBBEAEHE)ERA,

(58) MAE (LW adlEsRMEe SiEdi), BCEFHF)2003 £4 6 #H,
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EHER(E=T )

T2 R S HA R B A 2 I R R IRAETRA R MR R RA
B ALE

4. REURE #2006 M A8 58 B Mo il s B9 14, ZERIEHIA
HEEBAHT, HATEE P B L7 AT &, T A%
LZNBIBHE BB RN A B ERRSFE " (suspected looters) , }f- 4}
BT LA 28 RG22 1™ A 2R, b B o 2 R LA e At B R
AR TR

ETR XU A L F WA — B8 8 E X5 (affirmative
duty) . — B % 4 S RIAL S 5 0 7 A X A 55, 8 R MR 5
(conditional duty) : RA7 77775 & BEAR ST 49 & A+ T 4 A BT L 55,0590 i
AP . (B2 00 2 B R, T AR A B I 3K B AT
REUAE R ER AR —I0EE L5, Al SRR R AT 2R %
HRINBATRINL S5 o I BEAG R )7 1hT , X 5 Ak 4 32 5% J 7T s — B
8] RSB B 1, R B 5 FETERTR A M8 , vl i "l SR FRB I

a4 16 R, A R RIBUE A LR BN L, AT 5385
RS2 T R SR IR 75 B 2 S5 T8 , 4 R B T R e ik RV R R PRk
BH B0 JE P LR Y e LE WL 2 F A b R R 1, S M LU R BilSh, (B
F X SR BIAMAEIE R 22 7 B AR B R 22 50 SE A 2 2R 9 AT Rk
P X, BUB SR A0 CAE MR T LASCHE , TR A1 8E, Momm, 4%
SCEE DU A B4 32 55 B HW 2R IR IR o e B 1B IO AE L L E
Miti A B FRER AR BRSNS E, R BB RE RS F ST
2w R AR AT B A BB 2 ALK S TR 2 R M 4 o AR A L.
Fr” 1600 S P4 A 3E 5 Wi A B T A At o7 56 P4 AR A A (LB A, 3o
PG BT H—Z T LT A ENA P R 3 558  ORBK3E S |
AL 5 LA B A5 BE B AN TR BRI 2 R0 o 3K S5 AL 1, 42 B ARD AL
1 BRIl s 5 B BUS MBS L AT SR — 2 B S

(59) & AurE(24).(25],

(60) Supra Note 15, Zeltin v. Hanson Holdings, Inc., 397 N. E. 2d 387 (N. Y., 1979).
“minority stockholders are entitled to an opportunity to share equally in any premium paid
for a controlling interest in the corporation. This rule would profoundly affect the manner
in which controlling stock interests are now transferred. ”
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