TAYABECBTEE4HERIILORES
& #k T O AL
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1. &

Bt X S SEPIZE (fundamental changes) I3, %%ﬂé)‘*i@ﬂ?f%ﬂ‘]%
B, DLTRBEFEORSORENMBEICERBEFL /257, £ T, T2
VABRBOTS, FILUREBEEBCERLT, ZhicBEE LY L H50%
DA OEEZ 3§ ME L BEOFRNRIRR MR 35 &0 5 Dk E ORI D
T B 2FNHEEINTE I, ARV Th, PERTEEOBEL
5, BEUMJISHREN . 759 2 7HDSinger v. Magnavox FE#HR
(1977) BRUZILIBO—EDOHRICH SN B0E, 7Y 7+ v=THHFE
HEEL (1975 E4IE, 1977 EMEIT) Ik 2 i, SECHAI3 e — 3 DflE
(19794E) X DERSDTH Y, LHBETHEEICZ OB, BMEsLEshT
WBL R TSy . THEHBIEDHISIC DWW T, Z0%, 1983 FED Wein-
berger v. UOP, Inc. BHHIRICED, SSIFLBEFHELALNET &
KBETIHLENRES, TN LML, ZOo50FEIEF, 72 AkKEBH
B EHHEIEE L DR BB I h b - TV 5B, AREIE, LI OXIGOEM
W LD S, T LAZTOBERMNEELFOMICTEIZEEAMNET S, 25
Licoitre LB LT, HEDHEDOE R, B O, MBS, BHiid 503
BEDERZRIH EPRFTE, HRELEETNEAEPASHICST B ET
BERTHELEOLNEZDOTH L, EHOBEICONTIE, 2 THET 3,
Pt X5 5BAr S, HFERA#T 2082 0BM SR (3 THhRikT2) %
BEA52E0, 2DOHREBESICTIEEONS,

ST, TAYAER, BENEFLERIOESS CRRTFRERMET S
HENDORERFAZRL TS, ZD—FRIZEHICOVTS, Mirdkid, L
okedEkrsREL, 2B BIZ LTHFRIITHY &2 0k LT



2 —RRIFR HOBE4LT

t?%%&bf BREREBOB AL OBERTE U VWHEELER LD BT LiTis
> 7o Weiss iR, HEFOBHDATELE LT, T%EEOJ#E*WC LS5 58
ﬁﬁﬁ%ﬁﬂ@WE%EOQQ%Cﬁﬁfﬁﬁbfmé ?Uh% OB5H#
EMPSHEEREL T B, O#MtonE ) GHSEEROHE) O
B, ORELENME T2 EH THEORE L WIS ERE LB, ©
MEHFRDDERRER O LA EBEETHE L BO B, ONBEETH
%, ZOBEENSHIE, DEBEREDH UESE (freeze-out merger ; cash-
out merger ; take —out merger ) \DREHLVHIFEL L LI N/ EDTH
b,

Bebic, DEBRESROHENS T IR HE~OERIZT * Y H &bk
FIEOBESHEL LT EESITEROHNICKERFEELEZ 05 &
BTE, &K b Weiss BIBOMMFICAD & T ABKEV, 7247, EHOBE IC
BAL T, X - RBSHEAMHICE LENMOEBSHDEREONIBE &
DESICRFHBL, VPITHELTERPEVIREAORCEMNTEIINESR
bbb, 22T, ARETE, BEEMEE T Weiss BROSHTICHEL, SR
gz —H 799 2 7D Sterling v. Mayflower Hotel Co., BE#EE ) —
Fa v r—2ETEXE c KERAHESMICEY 2EERE (fiduciary
duty) HIROBER & W HRN & MG DERER O L oG8~ Din &
WO ZODORNDFET HERME, EREE T SHRERIMsTERICE LB
B, EAIESUT, 3THLETWL T EET B,

2. EROENR
1) 7359 = THIHEFHOE

FEBEDELE KR - ERAHHAH OGS — I D FH T & —i
@#Iﬂ%# BEF T 92 THICEOTASNS, Singer v. Magnavox Co., B
#F#UH%’S V=T V7 e r—RETEHOHRTH 5, BEROTNEDH
HRERDH LD/ DEHICET 5 DT, MESEEHATIL, %%UHEEE F@O
ﬁﬁz%%wmﬁctuﬂ@rﬁim wmaﬁ@)$%ﬁmjwﬁﬁ%j&
L, &5ic@abid el AEJT%%C&%i&LmHnimbmb
C@:&W®%§(moﬂMWmOﬁﬁtéﬂ@”ﬁ%&ﬁﬁimﬁﬁﬁi

®)

DOYEBEL oNEZ—LDNV—VER LT,




T AU AEICEY 5 A0HHERIMLOES L RE ORI 3

COXFIFERS, [EEEN | RS LU (RL2UALE] BEODEARNNEI
DERRORMERL D06, WAL LEpICHR LM, Bl Lk 5 I, 1983
D Weinberger v. UOP, Inc., %##HB& CJ: DEFEOEE ML OLND, 13
HbH, R TIE, %uféj:?ﬂs#l]@%ﬁﬁ)of’%%ﬁﬂ’]%ﬁf»}%%‘é*Lto x5
i, RREIGEREMTE SN BT OMELAEET 2K H->TF7 927
M THEST LT\ 72 5Rli5E: — Delaware block method of valuation”&
Hidn 2 0T, T, N8N8 LOEEME - MEICEE L-BERE L
TEDHL, ZNOEJLICHEL, 2hEND—tkbH T b OMEEEEL L,
%ﬂ%‘h&cktﬁ%ﬁ)%? L7k, BEMIKEHME L T8 H X X’Lf:ﬁﬁ%%ﬁwﬂﬁgﬁ
EFTEHETHE — P b0 L9, F2hiIcHELTFMFELXHE
THZLET, FHRDH &, FHoOH LA LUHEDOAEEDA TR E b
o@ﬁ&f@ﬁ%@%&tru,;ﬁ@%ﬁ%%g?&ﬁ%@%xﬁ%m—@
bDEFTEHEMMEH OhICEI N,

2) #Y7x=7HNFEtEORE

CZTH, ROZAEABEHEN S, OEDR, RO /- IEEME
DEAWLHOBEICBVT, TOYFELHO A OHEPREANBEA D0
BHE S > TWBEE, FLRAYERNSLEOHASHE 6 OBKRRM TS
AEEIE, BESUKECEZDE LW BT AR & micRft s
N3350, £k, BESZOMNMEE LTEESdRFah3b01E, B
LI RBEZEHOEERR THRI IR ST ELIRNER DT LT
B %o 172 LISRAPEDBEICIEC OFHIRER LIS, WEDESE, #17
# V= TITIE, SPEREGHOANTIET2F T 2REE LT, #
%HE‘EEHZ ERENSHE—DRBFFRTHELLEEINT W& A, HEHET
3, CTT
F"iﬂa_l &, SHOBEEBLVUREOHME, BEMBIIER LD 20iF &/
STXMADORESERT S &IN5 — DG, BEEMEOEGHLTOE
EOBS AN EERT, HEI g AR & L’C VA —-H=¥4a vBED
E=Bik é’&%?ﬁ%ﬁﬁ(%ﬁﬁ% XUz &Tzﬁ%

(3) SECHMI3e — 3 DfIE

19794, EHHEAIGIEER T, 1934&&#@‘3!%&134{ ie) (2) TR i

ﬁént@mmgdwf,wn@53—4/7-774«—r§ﬁﬁ¢5ﬁm




4 —fEAHoE BOEE LS

136 -3 &HIE L, "
ERSNBBRE, BUELSRAHENIZRr Va2 —MB3E-3 kBT
FiEEsh, EENICZOITADD OWAHEICKSS, THbhE, TOEHE, BN
BEXUHMRE, ZOTADMITESZ X&EFEZ LTEZOITHDRICIITEN VD
RAEBEITILOFEE BIREEZATH S,
HEDRAKOBELETH A HEBORFE KEESLOSERERE L TR
QEETHLEEZZONDZDE, R4y Va—LOEEZ8RIBLIUELITH S,
& 8a)id, ZDTAERES LT HRTELT LR ZTOXEEF, #HHl13e
—3IEYT BITAD, DEBREICESTRAETHDI EAENICELTHWSH
ARAERZESGBHUREL TV ED, 28R E2HRKT 2, £ L THEESE(D)
B, 5B FBMMEL 70 TEELTER| BLUZNZENOERITVHNHES
HELE DY Thhic o2& [HENLEFEME %2 S - T BIRT 5 EA2ERY
Be'C L CHERERORBICLROBESEEND, T1bb, OREDT
Bfikg, @IS OHER, OBEHRELO s OMERESR, Okt
LEAGY, @EEME, OBUSEIM, OHFIROEERE, @MILOE=5A
ﬁétfﬁbt$bﬂ&@ﬁ%,@%ﬁ%@ﬁ%Afﬁhﬂﬁ&@ﬁ¥ﬁﬁ%
DITAERBLIMED, ETH 3,

LILEDS, SEEFEHINE T A VAKEDOHAITSH 5, 18, 1983EDF 5 v
17mwam@a$#%%gomfu,%E@%tﬂﬁﬁé%%ﬁéémfﬁ
BEORABRIINTVAY, FEIRIETED Fift,

3. SBFRIERH{LORE
——Santa Fe Industries, Inc. v. Green (1977) T

(1) BHSMEEZROXRE
&%ﬁﬁ,ﬁ%ﬁ:%y-D—L@»—»@i%ﬁé&%?%éﬁz%y-
o—F, B%EE, HOTNTORENEHOFED S VITEAERK (char-
ter) DEBIETE T 5 & LTh, ZNEMIET 5T EAARETH - 70 &
HOBKERSHREMBR O, Z L TRHEEMNOBOINTHD, TDHMIK
BOTENTOREIIEEHE (vested right)t EH 35 L OELIDERICDH

0 U DHBOEIGET, §15bbEROTRAFAOLE, A0, B
B, WEFICH, SHEO—BHERESN TR S TH S



TR Y HFEICBY 5 AR O EHRE DML 5

ZDXHiT, BEEFERLXENTH - -BEIBO TR, £20&8ci3sk
FLBORBHINEL SNEDT, KWEDEDOED N, SHHEGEEE LT
W/t WS T EMNTE B,

S DICHRHFE, SRHESDRIES L TRIICED 52 DR LR
EHZERFSINHOEVH T EEZEOMICLIEDOT, SHRER, Rk
EOIEBHEEFR LB - F20

PUED X5 IcREDOHAMIIE LERTHBEENVZ B0, TOFBEEFET
LZh0icid, TOEFEEMBINEND 5, RO 2EMEHINSE, Bk, Y
BDT A ) A ICENTIE, REKEESHITISNT, $ABRONROBER b
BN T, TORKE, MRASHIIIEBN, AT B/ OE
T & > THIR SN, 35 A% L THRVRIEGEE & > Tl #-7T,
KA MG EEN I STM SR A, BRE & 0% O
GHRETH > Teol 5210, [UEDT A ) hAHEE, SHBRERE O
T DERE IS 2 DEA L LTH Y, HEOHER bRBNICRESh T
Feol PILEARBE LT, HEDHEIHED THAB bDE S - T Wi DT H
b,

2 B LOBS

C OB, 191H.% D OWEFTMICH T ORGHRAO Bl & BIHLO
BIGENE LT B, ZOHRE LT, REOHHGHEALLE~HORBIIEE
A ERETHAICH » 72 T & 35 &k OREFE ORI ET — R LBSE T E L
FTEDEMIERE—IC L VAL OBBALE L TREBEHICHIES 3 C
EBNRBITIE 51 E VS EFBLD B,

HOX S TBEENRIC, SMONERIE, SEOMBOERNZTICKL
LE-—BORBELERL, ABCRAKEORBREES S L1, BERBI
EoTUE LA BOREEEE LHEEVS CEABHRT LI ICH -
1S b, A OREMETHEAET 3 Li1d, DHEEICE BEHOT
BEHEA AL, Lids- CREDMBAE 2HICEE T 5 RESEHICESHE
BLEAMETBCLICKY, ZORBYEE LOKE LOTAEHY, BEN
RBERETC I TH D T WIHROE i, HFEAIC
LBERBELUVERZHRIC LY, BESTOEE, &Hd2 0 BERE V-
FEBOETEELS5E LT, RRICGEESEBEOZALICHIET 5 LEITH U



6 —R HoBFE 4T

10 5 LT BB R EAS TN — MRS B & E1THS 5 DTH 5o

ks, BHRICL LG CRDIHIEEDOEERZHEMRT 57200, KED
BT TERT B DD %uééﬁmm T DIBFRC B30 TR B EBGEE KA
BEsgE L &ti‘/}‘gﬁénéo

DEoksic, BHSHEERBIREEBT ST LER of:?%) Lo LERiciifT L
T, BHFEEESERERICRINEEEAHEEL LY, Tk -7, SHK
EBODIE S ICH LB SNIEREZITHET N E b2 HFIT I L
ﬁoto%n%ﬁ%Kbeb¢%§$f,éﬁ®$ﬂvuawﬁ,&MMm
Pacific Co. v. Bogert BHHRMB BT S L H. COBHTI, S OX
fotkE b8, £ O OMBAEEZRREL, TOEELWEFRLLEEEELLT
WAL, ZTOHKRGLOEHODEMERISBOHEIND T LT 5, EER
SEHETE, oD L DR TITNT B DHMEDRBERRL T, ROL
DIz,

sl UOBHShEEE Lorv— i3, +9EEL, 2L TLIFL

HEHE N TE /o, SEHEERXEEEE T 2. L LEoEs, SKKE

BROEBRECH LTAHBE & 5 VI RE « IR & Bk ICEErBI%

(fiduciary relation) IZ3L Do ZEMENZTOXBMEZITHET 5 Lick

S>TRHOMENBES N, TEBEEENOMELIE T 5841

Qﬁﬁ%§%®m%ﬂbéﬁéﬂﬁcﬁﬁmﬁmﬁéc&mﬁwbnfim

5780,

CTILE-T, BBHEEICX O L TOKTIORNEFEOMEIL, BEkErE
ROMBE TS, Ro TEHBEL L USKERE /DR E I LT
EHZH (fiduciary duty) 285 L OHBRHBBET L LIt o7z, TOHFHL
WHEERIE, BICXE - RS HASHERNERRERONG IKEWT, HHT
NEFHEEZRTIECK S, TR, BEFBCOEREHEAT S Tk
-7, mﬁﬁIC%A&®ﬁﬁ%ﬁ@%5z5;ozﬁ%£C%kb DHR
FoBMOMEEREEREL LS & LtC EEERHELTEE 20,

Pbokdic, TOBRBEICEOTERAMZ, 2ERELERSHRE DD
m%ﬁ&mggfﬁzegfﬁméﬁﬁﬁéﬁ,%némmmﬁﬁg&gmm
DNTEMBICHE LT e WS T ENTE LD, Lattin #iZid < DR %
®D L DTk~ B,



T A HEBICBG S ERERE M DR & EkE OHIAL 7

(ZEBREIESZ SN/, BESWOBEE D 5 W ITESHEITH NSER
LT, FA i, BepIERs —MiC, MR RICGET Btk Eo
HRERELTELEVDHTEE2HTEN, BIERE) itk->THEZ LML
WHERIZERIEThH 2 SRS N T Uh » e oo DEBEZE R
TE) AENE L TEHBENINSOFRETET S EiE, BF, B
BICEE O, BB ITHONLIES, AERBEER XUk O
kdoNtz, FLTHER, ThoO&UENHAENE LTHE A2AHEE
DBEHBMDT XRTOEBEDBHIINIBEERVT, ZDOFDTDHEDH
DREE D SNBHT &I Ta ]

3) HWIHLDHERE —HE&E XM T 5805 F TRNOFE LR
Bernilis 3 2502 8 T HEMHE S N TEOHIE O LI R DS iT

B0 S7E 0D ENRTELD, CZORFIOHIEEHE L VDTV S ED%ET

E4hid, ROEBVTH 5, )

(@)7 ) &P 7o ) S 1925 i E DA HEABIE LT, &4
BT B0 T, 240N ESHS 20 I — e UELdokkE, i
RATZEDLEH 2V iE—Hic>&HE, FRHIVEHEERMT S &
ELThEG EE L ,

b)7—H vV -

AN 7 x =T
ANA T TO3MIE, 19314EE Tz, 7oy M &E CHHEL
DEEAEN Ui

(chva DT F M4 D7 T, BHFIEBOTHSNIRMEOBERE T
TS0, —BLAkEZ AT, HeF 3o —ED Ml e %,
1928 ZITHITE Loy
Pl Eicd - Risgkd, HRICODEREZROMIHRE T L60HEZES

LT B DI TRV, 2 TChSORIEED, 25 LEAHEESLL

e EIDEDS > TERVHET b HET SR, BRINAHITETEESHY

HAMDD 1 2HOEREEANT 3D TH 05, RINAHICE D THS M

—ONHE LTRAESNA20EHIT T EE, DEEFOHOH LEEXHLT S

B0 S HEES EBA Be Borden RIKD & 3 1GENT, O RMAE &

b, $HbE [T OOHEEDERICH DECRINEEIL, HREOBBEIR
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DEA LD bir L AR OEHIS X CARRETROBRICS S| LA,
I ST, WEREBEDO LT THEH, S INE TFONTE L EBIIEN
£ f:(js)cl:ilﬁ’\"% o

CHICH LEERAEIIEL O, ZNoOHIEERECHNAZEBET 7129
Kﬁ&i®ﬁ%i@E%ﬁEK%%LT“%EB&U?%KOMT@%%%%
B3 EBUETHEEL, ZLTES LEERELS 2 DOEH % E =
To THOL, OLRKOBRHE L CERK OB RLIH Sh i DERE OREY
HMUIIFEN TR, MERBCASDEIERI X O/DEBRFEOREDE LE
AALIEREBZ TV L EVIT E, 2L TOTNSDHIEERITDERE
O L ICIEIR ORI AR T 5 7 b B S U1 005 C & Th B
C0%%MﬁK%ﬁ?5%ﬁ®%ﬂ%%%ﬁf®%®ﬁﬂ®%M&ﬁéo
(a)jones v. Missouri- Edison Electric Co. - T O¥EE, MO
s, BRRENM & T 5L, SHESARTHTHIEEVRMIKZE S Licd
BEEBEE > %2R 5, BRRBROEBVTH S, SFYHESHO—FH DK
KA & M OBk DL BOE TG T 5 RO B E AT L DN OEZBR
BET-To TNODOHESLEEHE L TSt OEHROSHOME ~
DEEIRIWEHDI THD, B BMBFOEHENFTL L, LhLENSZD
BB, GHBRORHOKAD 652D 4 PFIEBEORT LRI N, BED
BERBSHD I BEMNENE LI SDTH 7t T TAESEEFET5
BEOBEMRKORTE — ¢ OBHHE £ DAt OME OWEMITHY T
2—%, TOEBICH LRZRE L/, 5 1 FEOMAEHET (district co-
urt) BZOHREHNT LI/, ZOHRME LZET AR, ZOEMHEMSFIEEDT
NTOERIKZS>SDTHD, RENS LEFFIKRNTH 54 SHRAEIGEEK
EEITETACENTESLEVITETH T, L LB 8KEIEHRIZ, C
NEWEE LI, RESRRLAZGORFRERE L TEMTHS L¥RL, £
LTdUHMAEKBEEEZR L TDEED THEEBETELS, YK
BE—zicid, BEPEHRBROSHOIDREUFIELFSLIOND T L
EMTAHEVIEBEGEITNES— 7&'—‘3-%2)5 NRETHBHELT,
(b)Outwater v. Public Service Corp. - AEid, SHOBEIR THEEEER
T HBEGROSHE & U TR SN DRIIAL D, DEERFDH L OTakE
MR, BillEah/ W HEHTH D, BRI, SFEONREICI F



T AU AEIEE Y 5 AMHEIEE ML ORES & BRI ORIRL 9

%%%ﬁ%féé@%%f%&ﬁﬁé&ﬁbfméc&%tei,FC@ém
I, EEMICE, BRNESESDOFGINITEDPE I, 3 B E T HER
ﬁéc&wﬂ%fééc&ixﬁmfﬁb,%@%cmafém%%fﬁzg
i (EL%E(DJ BIREZITET S E0HERNIL, WASL, £ L TAFERIR
T 5.1 & L7, \

Ll EOY|REA BRI U THEEROHRE L. [BET 21, BEOHFAIZ, Her
Xl & § B A DL TORIEEANC, (LEL2 DOHRDL S LFEh TS
&) DEBREOROE LOSTIFENTEb -t bl SN TH
2VE L, 20CihD TREIOBLEMNE T 5AMEEERE, Zhs
BICITHhN TV 2 B4 g LR Lt%@f%é&mac&c%omfmﬁ
BREORDHE LAEETH B, EHRTHE i’C‘-Z&fM‘J &m’\éo

BEFCHES 261, TRELSEMNETSEMHICOOTOHEOFENS VD
155 EAE LT 0ohlbhRi o, ZhIC DV TETRDR
i, ZTNoDEDHED XD BEYIRHEEL, [ 2DHIEICLD, SHBEEED,
BONICHSNAFETALEBITIRDILD, XOERICITRZALDILE
56 LEbDTHS ) EF 5, TIbHUR, NOBEEASH K LTS L
TV BB TSHIBR TR 5 70w, %EB’J CE—DOBHMNZET L EDTE 50
E;ﬁﬁﬂ‘@f%’&g&{bﬁﬁb:aﬁ th> MEZBED Hk bEEDOZ WEIT FOR
BALTEC EHE o ten TCTORETERAESLE PSR hOFR
LTEDBANEOLT B LHOEHHEBNLO—BE LTR SN, &
WHTETH B,

CORMBERZA5bDE L THENIGIHATSZDHEERICODNTDOHREFEDOX
E - EREERE D, T TILTE, ZOHIERAKBIES N7 o) 5N
T AbDLELBEICETENY 7;r/l/ TIICBEET 2 b 0EHEN L TE
AN

70 Y S OEIEERREIE —HE A (the Umform Business C-
orporation Act ) DTS EZ Cfo\bo'Cb\f:o ﬁ—d‘l‘ldi Kb 5 ER
i3, 0BT 2/ v a v—F TR, AHENBRRBVT T&FD%
B, GHEERTHHES LOBETHS EEA SN BMOEE - 28| 25
B EEBETBEEDOLNTO S —— KERESG 15 - 20 MITEHMES
MOBEICHET AL v YT, [CO®s Vs Vi3, DEEEFHEICKC
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5&Lrﬁ@@wﬁ£5miﬁméamag@faga%ﬁénrmaeﬁ
L‘J ERNTWE, HEOEFRICOEXHREWE., DEKEORHH L id24iE—8
L CHEIFRIC & - CHEETERTH 5 SIIE DN THD, 3 L ABEEICHE L
Th, MEZBEORE LFERE, ﬁﬁ——ﬁ%@ﬁﬁf%hﬁ%ﬁﬁ?%n-

EZHFTEDOTHIBWEHILIONBEATH S| & L, [DEHFELREDH T IO
KEHHREELFIB T AT EERBTINENRMLTNAZEEEZ 5 A04E
EBZDEIIHONZTRERSDH Z LV I EEEROEEENTH LT
1ot C EBENTHS S | & kB,

Y 7 4= THITEEE 2EBESHEEEILE Uiz, BYIO—RH &6 icET
BT, 1929 FICBAS N, 22Tk, HhATL, SHERE K
Féﬁ%géﬁ@%ﬁéﬁﬁgt@ﬁﬁé&®ﬁﬁ&§@?5ﬁ%£iﬁgﬁj
EFRELBONER STV EBRNSN T, 1931 FEIRZ DREREE XN,
EHENEED T/, SHUBEEHOKEH 2V TDH>EOH 2BHEIKE
WARATENELEH 2 0 EF—ROMNICRA TEHSE, BMEE IIEMIELEER
53 EEBHTEbTE B &SN CHEDBELEET S 10 I -
T, EDHLIEEREEE TH % Ballantine XU Sterling DEFEICH T -
THBIERFERTHAH, TOEEDELT, oE, SHEBE T ~5HE
@MJ@&&I%%&&TC&%E%&LTJﬁﬁéﬂfﬁﬁ%ﬂm&@~%
75— icBm L, S okBIOFET, 7Y 7+ =T HENLEZHRE
IGEEREL ST 2 EDOBHMIM SBE TH S &4 58I LTH, ¥
32 OO LD EEWLEMD S [HEhbhl-&a8F (a pretended m—
erger) ] ZFHIiT 2 C LIZHBTHYD, ZOFMEEBLTEOAMBHFEN
Uhﬁ%ﬁ%ﬁétbm%ﬁéht&@%%mﬁéﬁ5,ﬁU7ﬁw:&§ﬁ
Bt BYFSHEEICPEESA AT EE BT 26D TRITVWERT S, LI E

DR E Y, EEEE, INoOHTENDEMELHOHBIT T EA2EA TS L
BATOEPoT, EOWISREBHESNLED,

PlE, COBERETOEBRIEORKHDE LESR T 288058 SN0 E I DT

DNTOEERESTEROBRELEA TCE L, EXORFEOLD HHEREE X H
TOTRABLSEHAICELEROER, SIEXLROF AL XESE LI
NRESRNEL, 2 hoiEREZEIHIRERDBHEI0L 5L HicED
NB, BERICHEZT, FEOHRIEERE, RELTEEEADIDHDOFRLEL



T A AT BT 3 EHHIEELOEE & HRE O 11

TOAHIIS SR AFRMEEZ 2D DBREO—HEiIciES> bDE LTHE
SNEADTHY s DEHE LGOI DICRIR S5 0 & 2RBT 5 EDT
HIEWE WS T LIRSS,
4) —oowkh

(i) XL - EBEESHEOEH DOE&ICk T 2 EREEEGORE

B 2R TRE LIBE%REIDPEKT I LZEE L L TOREEZAD &
DEH®IT, 75392 7MNIeBWT, XL « EBEAMOAHENERZREMD
(not arms ’length ; interested H(5| %8R 2¥FER/E LTRE L1,

C@ﬁhﬁ,iﬁ'%E%H@@éﬁ%@@&?éﬂ%%%%@?éﬁﬁ—
nterested merger) IKBET 5 Y —F 4 ‘/071)" s =R EVDHLRTINVS 1952 D
Sterling v. Mayflower Hotel Corp. iCi5% %, T OHMERIIT, ZHES
H-—Sterling FH TR, HBRHOKRKOMBOBEFE L, HEBAHICHE:
BOIRE LT b—DRERAHERITAHT BN T, IEREHE,
HBAHOSHMESE LT, ©ODHEICH UMESTRIc> S TZEEEL
T (fiduciary position) ] iI£H D, BEIOEPICAIELTWSh5,
EHORELUENESEILITIELETHY, AHEHFOLESBEYFOES
REEEZFE, L5 bDTHB, COMEHIT, 1968 FDDavid J. Gr-
eenc & Co. v. Dunhill International »Inc. %3 1969 £ Bast -
ian v. Bmmm,MQmK;oT%%éhto

INSO—BOHRICK - TF 5 Y = THEMBTZ, X - EBEHRAH
DIEGICHERENZDOEMHE [TRAIE] THEE L TEIEVEHLE FLOREE
KOLBEADOHLNEEEICODE,[EVRR « Vprw FRA Y M—V] BB
WiE TFEIRF MR 2 NIHET 250 | COREFROLITVC EAHLMICL

79

Lo L7ahs, ¢ OHPIERIE, REeEsslis LT & 0 3R o0&k
i3, B EIGE RS E ICHATRETS 5 ¢ & A Blk, BHSATL
&wﬁﬁﬁﬁ—%mﬁénfwt&mbna?

$72, COMBIERIE, 1970 FRICIEV T, Vo HARENIKED S h
5C&K@5?

(i) DR LB DL

&5 ~H DN, DHKESHDH LAKOABEIL~DRNTSH D, (il



12 —fEUTE HOEE4LT

7o T A RIS 208, DEMEEROH T C Lic Z)é{#é%%’g“ﬁ)
bOEBINEIEFOHEES, 19836FK = —3 - MTERHASO/E
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