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NV—=TIZBWNT, T FRARHREFETE LIS 20D O T, o2 i
BENORE O EN ZATHEL TR E 2 EMICES L, F
KARE G T 2 PR EOTMICET 2 EWHEMEIC O W THRET %,
Fhald, £9. COREREFOGRE LT, 7 A ) HIBIT 5k ED
MERREEHIAT 2 2 I L. € OFEZ BT 5 HBIE Eo— kil & L Tifge
T IR EDLEREICHT 2HE (SHBREOBEIUTAE) 2h0Iihk
95 (e 2D LT, BARIZBWT, L, BAEEIC L 57812
FEARDPOWGMTHOFGG© RET 2 & L CRRET 2 [ FHHE LN
BOBEENIOWT, TEROTREERBIZ M - EHS 5 (V). RiZIZ,
HARIZB U HBEHEFIC L DB GATR & COBEEITHE T 246 - 30
REHRRET 2 5/ b N7z LEm EOBERIZOWT, R E LTIRET 2T
=Y (Vo

I 7XUHIIETIXEKEEOES

1 F

7 X)) 5 o WIY 7 5B 44 (public corporation) 2B W Tk, &L
X9 BHET) (power) 13, BRE. WS, kEFEE T SUSHOBITR
B2 TBh .. TNEN0HeR LR AT 5 L FFFIC. ZIUTHID
TRHEBGELETEEE) bOLESRTRD W,

7 A ) S OFMEE: (common law, case law) . SHEONGHI B L 0BT
% H ((corporate directors and officers) LAF [HUfifesE] £wvo) i, i
EH B, &Ftcnd 5 ERE (duty of loyalty) %8 9 (Guth v. Loft Inc.

(45) Iman Anabtawi & Lynn Stout, Fiduciary Duties for Activist Shareholders, 60 Stan. L.
Rev.1255, 1257 (2008).
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Fifp) W emEnTEZ ", Tk ) HIEHRSEOBERKIL. Ko
B2 IZB W TEERMMR (iduciary relationship) 123 5 BURiZ %A, HEO
itk & B8R T 72012 E G135 HOHG | (self-dealing) %L 5% &\
DEZPOIRELZZHFERTH ) O I RSEIACOMGE LY b &t
RPHREOFIE ORI Z D 72012k EEZ R TLEPH L L 2 EERT S
LHBEND Y,

O, HRBEEFERIZT AU DEICBWTH, REOXAITE T 24
BHEDI B, L) bR E (72720, $UT%E (officer) &, HUMi%S
(Board of Directors) 24 > TEL SN 5] BT A HaF & Rk iEiE S
HHERNL, BREDOH T 5 EHOERIHERN & L CRBSN T2 Y &R
BER T HHE (shareholder) &, ZORE L. HOORFEWFILEZ B
RTDLBEEDND L0 0. SiCx L CERRH#EH (fiduciary duties) % &
btz 52— Y, ELEME (controlling shareholder) 75, Z D HuAT
& HEHE (control) & #FIMT A LICk-> T, &loMBEFHIEICHD
DR EBRT HHE1E. XRET I Z0MOMT L IRITRETH S

(46) 23 Del. Ch. 255, 270, 5 A.2d 503, 510 (Del. 1939).

(47) Thomas A. D' Ambrosio, DIRECTOR AND OFFICER LIABILITY: The Duty of Care and
the Duty of Loyalty in the Revised Model Business Corporation Act, 40 Vand. L. Rev.663,
681 (1987).

(48) W. E. Knepper & D. A. Bailey, Liability of Corporate Officers and Directors, Vol.1,

§4-1, at 132. (5th ed,, Charlottesville, Virginia: The Allen Smith Pub. Co. 1993) ; 7
T T EANE, TSP EHCORMGEZBRT L7007 7 FE#EHT S
ZliE, SR 2 MEE R & BT SRR EROMEY AL S50 TH
HE—ELTFEELTE7 (Norlin Corp. v. Rooney, Pace Inc, 744 F.2d 255, 266 (2d
Cir. 1984)).

(49) D’ Ambrosio, supra note 47, at 681.

(50) Julian Velasco, The Fundamental Rights of the Shareholder, 40 U.C. Davis L. Rev. 407,
409 (2006).

(51) 7 A AiEFHEPT (U.S. v. Byrum, 408 US. 125, 92 S. Ct. 2382, 2391 to 2392, 33 L.
Ed. 2d 238 (1972)) (&, Bz X, & 2SSO XHOFFTHRAD23% 2 A L. I
Mtk & L CTHEEOBEME 2T L2721 Tt SHICHT 53 AT E L TOERE
BriBoobhewbifiR Lz 287772 7IE, =a—a— 27 MNEko#EHIzow
T, Gottesman v. General Motors Corp., 279 F. Supp. 361 (S.D. N.Y. 1967) =,
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LIS T2 P BRRSIC & 2 SIS L, HELOXRME (de
facto control) %A ¥ % XEAMRIE. ZOLEMEZ ST L CEENICFT
52D TIE7% <. MRERESITBU 2 HGH O BEFATHE % 8 U CHURX %
Bizary hu—n352 8128 - T, SoFHEEH KT L L D1
EMREELRT L2 LDOLFEBENTVE P, A BEIBTH, &
HOEBYITICHET 2 EEIEE. HEEEOERICET 200 ™ &
MO - EE - EEICB T S RA e JUE MR FERRAY IS IR O M
RICET2L0LEHEINTNDE Py TOXII, 7 A H OB - 3
X, SHOBGEERSE a2 bu— )V T E DM E AT S LERRT I BUR
SELFABRICAHICH T 2 EREBTAINRETHLEMLTBY @ 5
FEARFEDOMWMERGE D) — 714 > 7 — A& LTIA L HH T % Donahue
v. Rodd Electrotype Co 3 © 12 BT, LEHKIIE, LR TE WD
WAZIZH B HOMERHZE ) OTIE %R BHREICLDEICH L TH
3@:0)%@7’7 EATET A L0 D, FERWICSHAEE XTS5 b O L
WS NBEEICBWTIE, SfB X OMBoKF IS L TR (the duty
of utmost good faith) # &) NETH 5 &\ ) HEHEM S, Z LU
DT AN BT BEMOBHFTIC BT, LEKRED D2 —ED%E
ISt B L UM oM IR L CHUR S L AROMESRFEH ) RETH

(52) Arthur R. Pinto & Douglas M. Brnson, Understanding Corporate Law, LexisNexis,
at 253 (2d ed. 2004). =B, FRTFEL LT, 7=V — R- ¥V =¥ FAM - 7
7 vy CRERETR) [7xVnattil] (Lo v 2487 & - ¥ x 8y, 20104F)
%% o

(53) Id. at 253. 7z BcontrolDEFIZ DWW TIX, See Model Bus. Corp. Act § 860 (2)
(2010).

(54) Del. Code Ann. Tit. 8 141 (a) (1991) ; Model Bus. Corp. Act§801 (b) (2010).

(55) Loftus C. Carson, II, The Liability of Controlling Persons Under the Federal Securities
Acts, 72 Notre Dame L. Rev. 263, 316-17 (1977).

(56) Harry G. Henn & John R. Alexander, Laws of Corporations and Other Business
Enterprises § 240, at 654 (3d ed. 1983).

(57) 367 Mass. 328 N. E. 2d 505 (Mass, 1975).
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EFHHEZH P, HBIEEE LTHILERTWDS P 20 k) 23k
FOMERHEEEL T, 7 2 7 OFEHHIIn re Rehabilitation of Centaur
Insurance Co g 125V T, &4t (subsidiary) 12 EEZ5 2 2 HE
#1. (a parent corporation) DFIZFREATA L, BRFHIERTLHHDT
HHLEBODLIENTED EHRL Y BICHTSHMORXENG IS
WCHBSHE, FAB L OZ0LHIRMKF (minority shareholders) (2%
LTHERBEEINEThHLEMEsNTn 2 P,

HABELFERIZT 2 ) #FEICBNTH, LA TEOMIERT IEFE 2L Lo
Y EE L THEEL TV D DI Tk vy, HfE: E. Donahue v. Rodd
Electrotype Co. D LIaiA S & LR EDOMERE RO SN TWiz0
THY D 2B HBE OO F 735 12, Donahue v. Rodd
Electrotype Co.FHED RIS NTRRE @, v F 2 — & v v MR EH A7
DX EDEREH 270 5 &\ ) WEDT A1) I OZINZIEAY . B

(58) Recent Case, 4 Corporations--Close Corporations--Stockholders' Duty of “Utmost Good
Faith and Loyalty” Requires Controlling Shareholder Selling a Close Corporation its Own
Shares to Cause the Corporation to Offer to Purchase a Ratable Number of Shares from
Minority, 89 Harv. L. Rev. 423 (1975).

(59) Id. at 426, n30.

(60) 158 IlL. 2d 166, 174, 632 N.E.2d 1015, 198 IlL. Dec. 404 (1994).

(61) 12B Fletcher Cyc. Corp. § 5811.40. available at https://l.next.westlaw.com/
Document/ 1a7{8e43b3a6311d98 fda8225aecac63f/View/FullText.html

(62) Smith v. Tele-Communication, Inc., 134 Cal. App. 3d 338, 184 Cal. Rptr. 571 (lst
Dist. 1982) 3. F&H OB D80% & FT A 2 Bt O MR F 1L, ik E
Lo THOLNLFHBPETFSAEICAEICR S S NS 2 L2 RIET 5 hi’ﬂ%iﬁ%%
K OLHIRMEF I LTE ) LR L7 (B, SIStz raHicx L Cmsss
BEEIRETHLEFET L MOV TIE, See James D. Cox and Thomas Lee
Hazen, Treatise on the Law of Corporations, 1 Treatise on the Law of Corporations
§ 7:16 (3d), available at https://l.next.westlaw.com/Document/ 10385679b1db
711e0ac 17de5fec67f83b/View/FullTexthtm.) o

(63) Donahue v. Rodd Electrotype Co.Z440 LIAT D& MNBHIFTIZ BT H |, Bk % 8
L& %2 LR & 23k 1%, HGif & Ftko BB % B, St F 7213ho
HEOEREL S HOCOBAM AR A ER L T bhwvni v VRIS Twiz
(See infia T 4 (3 )Pepper v. Litton 308 US. 295, 84 L. Ed. 281,60 S. Ct. 238 (1939))

(64)  See Robert Drumm, Shareholder Duties in Closely Held Kansas Corporations After Hunt v.
Data Management Resources, 49 U. Kan. L. Rev. 1159, 1163-1169 (2001).
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B EORERE 72 23 E L CHBEN TSN TS @0 7 40 T
BLTH, TEEED, HOCORGREZBRT 27201 E L L TOZAMEZ
FHT2Z L&k oT, PHIRMKEZ O T % EORRJIERNG | 24T 7235
Fl2iE. 29 L2WE %247 o 72 3RO 3 BG4 & IRk I3 o5 8
Hanz®, 2ok) nERETIE, RIEMFEL (test of fairness) A3V
S, LEHRFEL. HRFICAIERAMME (fair price) %3%FhH) T LI2X D&
IENLG] (fair dealing) ZATo72F9, §4bEMFEMGNIBWTEELRIE
1 (entire fairness) 2FfET 5 Z LIZDOWTCEHEHTREELEZHE ) L &R
% 6,

2 ZEHMEOBRER

(1) XEHREDZNBLE

— IR FEL, SHOBETHL006., IEHFEOL I ITZTHL L
TORERBE ) DI TR Y, 22T S OTUHS L MBI,
TEREDREREEZA) L TL451F, TOMWMBIZOVT, YD L) IZE
I INULLCDDHEE 2 5,

Black's Law Dictionary!Z & 71, FHEHkE (controlling shareholder)
Lid TS O LRI E & Th 2 HREORK & X128 %K%
BEE IR L7256, ZoStoEARIHIEICE T 2 2 EPE L e RO
BT 2 EREB L 20T (=&%) LT ekizd L
BTELMMNHLHELEHRT 5] LEFsns @

T A A OHFNBTUE, CEARFICE T 2 ke & 1L C 2
DOIENRENT VS O 112, MEPREORERE LHS 572

(65) Id.

(66) Seeinfra M4 (3) Pepper v. Litton 308 U.S. 295,306 (1939).

(67) Pinto & Brnson, supra note 52, at 254.

(68) Id.

(69) Black s Law Dictionary, at 1380 (Bryan A. Garnered., 1999).

(70)  FEFIG P se S ERS AT [7 20 @RS [a—RL—1b - PN F 20
JEEL AT & B ] oWFgE] 1988 (H AFESREANIZEAT. 1994) o
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DI, BRSO RE L E 2 R/NREOHRIE R T 2 LEPH 5 L
V) B S S O ST ER AR O WA A T 58 R SRk L LT
BODo H212. 2L AMREPRHOBITHERABIOELE LG T 55
HTHRLATY, BFEIHTL2HELOLRNBENZITHETE 254
X, SHOTRBEL LT ZLicnd, bwn)ZeThd ™,
WARKRSHO X912, ZOMKDIL L HHESI NG &) BZattils v T,
SHORTHERABLD S b 10%FE DI e WEI GO 2 FTE 5
LT DM EL EETE 205, EEWIZB AL 7IUL, T
GENDLWREM D H 2 LFH L P,

ALIZMERE L 72 “Principle of Corporate Governance” 1.105% (a) IHT
X, XEHFELEZRO L) ICERT 5o LT LI, BMFELIIE=5L
DEBEBIOTHRIZE ST, (1) &doEdtEDH 583 (voting equity
securities) D50% VL F&ZFTA L. ZOIELITHT 25, 213, (2)
KALEE B X OB, FEONGNIR L THhREEL L TOEKIZESWTEH
ELOZRMEEN#FTHTELEEV) ., EHESHTWE P, $72
4 (b) HETIE, ZRAEEL LTHESNLIEITH L, Bl 23 tho
BELOEEBLOTHIZL > TEHOBIMED D 5L (voting equity
securities) MD2B5% U EEZFIA L, T F0OMERERTHT LI EE. &
MAEE B X BRSO L CHEELOTRMEENZITHETLE EHET
Mo 22U, MOENSHEME 23Ok E L OfED L IZAEIC
Lo TEMOBIMOH LM% L VL PTA L, E03FEMMELITHET S
BEIE, FOMENBSND EBESA TS P, 2hw 2, ZEKE

(71)  FEFIUG | 5e & ERSE AT - ards (7)o

(72) Bernard S. Black, Shareholder Passivity Reexamined, 89 Mich. L. Rev. 520, 549 (1990).
% Bt I D10% 2 RAE T 238 TH o TOIHETH 5 L\ ) FLEIZOWTIE,
See Enstam & Kamen, Control and the Institutional Investor, 23 Bus. Law. 289, 315 (1967-
68).

(73)  ALL Principles of Corporate Governance: Analysis and Recommendations, Vol 1,
at 14 §1.10, a (1994).

(74) Id. §1.10, b.

(75) Id.
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Eid, — RIS, SHOBEEEFIC L > TITON L EBICHET 2 BRREL Z
DPATIN L, FHELOTRMEZE D Z AN L CRETREZATHT 2 2 &
DTELMRECERT 2D LHHETE S,

(2) BEERBFOENME

BFEZH (duty of loyalty) & W HEIZ. FA vk o ERE
(Treuepflicht) ™ F7-127 2 ) #i: LofEE25% (fduciary duty) 7°5H
kT HL0T, FROIEDRIBETHL T,

T AN APFEICBWTIL, fiduciary duty T 7zidduty of loyaltyld., Bk

. HCOM#HEZERT 2 I b, A (=E) OFFEOZOIREER
CTREFHTHL EFHEINE @, EBME (Gduciary relationship) &
WO RS . —EOMHRE AT HHIE. BOIIRFE S NS HEOENE
a2y ha— L3 AHERIFEINSE ™, LA o T, EFREH (fiduciary
principles) L. —ZEOHEREEFETLHEIZ. FOMRTITHETLHIZH2D,
HOOFEZ B8R T 5 DTk <. REAOFIZRO 72D I ZHHEITA 1T &
IWEERLCTRE#HL2AD LHMshs @,

COL) AT AT A AEREEOGREBERIE. BUH %
wE, MEoMaHIZRS 9. FBREOZEHE (trustee) . i FEH B A
(administrator) . #E%ZFLHE (bailees) D & 9 MM ANDOWMEL HH T %M
. ARBEARICH B FpiEL (attorney). 2R (guardian) @ X 9 %At A

(76)  FA 2IZB1F 5 Treuepflicht (FKFEFHRH) 1L, ﬁﬁﬁf‘ﬂ@/\ﬁ’]ﬂgﬁfﬁ AR INT
W 2 L EAROATBIRIC BV CTRALT 2 #HE» bRRD SN T &z, KD KA v D%
ALE BN, BREEFE L v 1?}{%75%5?%0:@1’)7}1“(}5 D, A vosttikh, HEo
MERH L, SHBLOMMOKRT L OBRIZBWTLRED SN TWEA5, FEIZANE
R L SIFHEN 2 AR OHE ITTHH) 2REEAHEMIC B 2585 % 72
DL L oo END (BIE - Ais (FE14) 216EHLIT. &i§ - g8 (FE14) 440
HLUTZH),

(77)  See Anabtawi & Stout, supra note 45, at 1261.

(78) D’ Ambrosio, supra note 47, at 681.

(79)  See Lawrence E. Mitchell, The Death of Fiduciary Duty in Close Corporation, 138 U.
Pa. L. Rev. 1675, 1684-1685 (1990).

(80) See Id. at 1685-1636.
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DFEFBERIZOVTRHEMT 25670 EOSHRRERIZBWTCRO LT
8, T A AHBIELE 0L RERBERELSIRET AMETH S
ERHEF I, BRERIIHL2ENVAE)EXHTHY ., —EOEHEBRIIEV
T MADHED 720 I RE LR TREEBTH L LF D @, 2
I L7 ERRRICBWTHL T A 878557513, duty of loyalty & duty of care

S WL 2 EREREICHT 2MENmke S, KRKE (a
dominant or controlling shareholder or group of shareholders) (. &#h&
’J‘*ﬁ‘f}l’?ﬂif IR L CEREBEYMAICH ) . LR ESARIERG 21T

B S & RO BERBHFEE NS L BB SN TwD &,

(3) BEEBOARS LV ZOERAEHE

T AU AFEE, REREO—EEI & LT, MRERZOHET HHR O
MEICBE L Cld. St F -3 hokEOR S R L7729 2 T L 2Tt
b, LWIBIBRAZZRIT T, U#L&ﬁﬁafiﬁﬁﬁﬂi»?ﬁﬁ
BFELIZRL D, SHOEE - HHK - FEICET 2 NEHERICEL LR T
(Vv ENSHOFHREFH L THEI 2T, HCOMR E 72138 =F O %
BRTBBENDDH L Y, Zo k) e, TEEFIL. SHE A
TRAEENRT T 2 HER 2 BT B RS D N S E0FEH L Mtk &k
i E RS ans &,

BRaid, BREDHIA T LR ETH 2505, HERIIIBI 20T

(81) D. Gordon Smith, The Critical Resource Theory of Fiduciary Duty, 55 Vand. L. Rev.
1399, 1412 (2002); Tamar Frankel, Fiduciary Law, 71 Calif. L. Rev. 795,795 (1983).

(82) Id. at 1412, n.52.

(83) Marcia M. McMurray, an Historical Perspective on the Duty of Care, the Duty of Loyalty,
and the Business Judgment Rule, 40 Vand. L. Rev. 605, 606 (1987).

(84) F.H.O Neal & R. B. Thompson, O'Neal and Thompson's Close Corporations and
LLCs: Law and Practice, 2 Close Corp and LLCs: Law and Practice § 9:19 (Rev. 3d
ed.), available at https://1next.westlaw.com/ Document/ 10ch66e94e4bb11d9882bb3
4fdb0b00ef/View/Full Text.htm.

(85) See Knepper & Bailey, supra note 48, §4-22 .

(86) Id.
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EHLHMIZTES LWV OP, EFHNEEZTHo72. LA LHABEE, &
HoHEEREE, A6 O L 2FHEIT, SHORE L CHFIERRA
ICE o TEABMERREET 2REFETHL720, EREITBVT
B BERELPFHELAT O Yald. IR IEDEBIREFE O 2 A8 I1RE
LTSV EWV)EZIZESOTHEMEDOBELBEIRD LN TW
% &,

ZO &) HEHEDBERHIL, FRIGHEFOLERB P OHEREL T
XS L LT HEMRED, SR EBREOMRO DI, HEFEIC (in
good faith). 2> 2A1EIZ (honestly) B.Lo&T1% b - THEIITEI T N& 5K
Brwvw, —EOWAEICBWTIE, EHART S IUIRSE L RRICSHB LU
DRORR TN L CTRERB A ) . L W) BXPHBE L. SN TS
O bbb, LT LTRSS L AR, SR e s <X 5%
BB MokEOFREI D ACOMEEEL L TERT 2 2 & % Al
TREEZBDVDH Y. FLEHE I COMAFIZED 72D ISHER 247 L
TOBRMEICIEELZ S A TR LRV ERINTHE @,

S ORFIEEX. o E BHOOM i & 25229 5 HOHE] (self-
dealing) OHEIZBWVT, BB 2 LF MY 2 LB D 5 DI TiE %
B OAEMDMER: S AR, YIGRFESRE Y 2o X9
W2y T A BB B RNEMAREREL, bbb, IixEFELatED
HOBENIBW T S L DD TH - 7255 REBIIIHEE O I E

(87) See Henn & Alexander, supra note 56, § 240; See Knepper & Bailey, supra note 48,
§ 4-22.

(88) T. ]. Bamonte, Expending the Fiduciary Duties of Close Corporation Shareholders: The
Dilemma Facing Illinois Corporate Law, 15 N. Ill. U. L. Rev. 257, 258 (1995).

(89)  William Meade Fletcher, 13 Fletcher Cyclopedia of the Law of Private
Corporations at120 n.3 (1991) : Christa K.M. de la Garza, Conflict of Interest
Transactions: Fiduciary Duties of Corporate Directors Who Are Also Controlling
Shareholders, 57 Den. L.J. 609-610, 633 (1980).

(90) See Knepper & Bailey, supra note 48, § 4-22.

(91) By Mary Siegel, The Erosion of the Law of Controlling Shareholders, 24 Del. J. Corp. L.
2732-43 (1999).
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BAZx 4 24 S LTHMA SN D L) 27 @y Lzdis T, X
FobkE & &tk RbRE & DRURMRE & ORI B W THIZRDEZ2 4 5 & &2
. BERBEVPEASNDLD, 29 L2BE BT 2 XEKREOTEIZ. &
IR R HE (G o T F 7213 BIRMR IS L TEE, 22 RIEZR DD
TRITNE RS RV ERESN D P BICKR - RSO IZB W T
b, HEHT A BEMOBERHICBW TR ERESM b TEY
OV NIEME (fairness) &V MEAIE, 7 A ) A OHGIEL, BEHEELE
T 27200m0iE > Tws @,

COEHTTA) MBI 2 LMK EOBERFEIL, kT LMt E
TAIDRORIE T & OBICHIEMEZET B 556 12 B\ Cli i S 402 )40 ik
(case law principles) T& 54 %, (Z#EII1C, O&HE L 0¥, Q&
SOEI, OFIIRMEIG] GRS OTG]) . OVBIRKEOHIE (&
HOERFHICE T 2 BT . OXLRHAOTEH, ©OKHAEMIT.
OSALOFREL. @I HEDTE, LR - EESIMO A6, @WNHE
5l SHOXHIHE L RITTIGIFRL LI5S N, 29 LGNS
INTEPEH L | 2 360 XM RO MERBH R EH ST x 72 7,

3 B#ESHICH T IHXEKETOERER
— 2T X ) B TOREEA (closely held corporation) & 4% B & 4t
(publicly held corporation) *® & @ X4, FIC&HOLFEFIAE Th 5%

(92) See Norlin Corp. v. Rooney, Pace Inc., 744 F.2d 255, 264 (2d Cir. 1984) (duty of
loyalty derives from the prohibition against self-dealing that inheres in the fiduciary
relationship).

(93) de la Garza, supra note 89, at 610-611.

(94) Seeinfra M4 (4) Sinclair Oil Corp. v. Levien, 280 A.2d 717, 720 (Del. 1971).

(95) Martin Lipton, Motives for Creating Public Subsidiary, in The Publicly Held Subsidiary:
How to Create it and Operate it, at 64 (PLI Corp. Law & Practice Course Handbook
Series No. 132, 1974).

(96) Model Business Corporation Act (1984) Annotated, 960-1021 (3ed., 1985).

(97) Pinto & Brnson, supra note 52, at 253; Victor Brudney, Fiduciary in Transaction
Affecting Corporate Control, 74 Michi. L. Rev. 301 (1966).

(98) HREDANBRESHOEGERIEN ST 5L, 5000 FVEIBL L&Y H L. 50054 %
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FONEE S OEFERBL (asset value or number of stockholders) 12 & -
Thansd @, 72 D THREGRHZT-> TV 2I1ELALORMIE, I
B 2 RS TH Y. KD ) BT, RED AP IOANKTTH 5
S EEDB5%. 10D LI00ADNO S 4 %% HH TS Ewvbi
A (100)0

TAYANIBWT, R L ) HEEP L Kb T 275, L,

FOHEIZOWTHEIZERZ SN TV L bIF TRV W, 72271, ko X
I ARk - EE O E AT A, TabbOSMSEITT AKX E L
FLARVEH, QPEOBRIIZL > THEE SN TWw L& @B
e L TRMEEICRENICS S 580 Y @QEABEIELZLO
O, FELEOMA (partnership) (ML 22 E¥EFEL AT 284 Y, @
EBICHT 2 BERERZOPTICB VX, BREMBHHEICLL2E8HTH -
THEMEHOEHEMRIEEZ&EE Y —RICHHEESELIFATY
% " HBE EIZBWTH, BIBSHLEPORFIIOWTIE, O%wL
BOEFIZL > THEr s <Tws "9 F72 ALI Principles®# % (451.06

B 2B BGAE T DHAVRE PR T 5 &40 CL 19344F B IR REZRELT | T i O e R 0
RELDLEMD, KRS TH S (RO W. Hamilton, The Law of Corporations, §1.6
(3ed., 1991)) =,

(99) Victor Brudney & Robert C. Clark, 4 New Look at Corporate Opportunities, 94 Harv. L.
Rev. 997, 1001 n.7 (1981).

(100) F. H. O' Neal & R. B. Thompson, O' Neal' s Close Corporation, §1.02 (3d ed.
1986).

(101) Kelvin H. Dickinson, Partners in a Corporate Cloak: The Emergence and Legitimacy of
the Incorporated Partnership., 33 Am. U.L. Rev. 559, 565 (1984).

(102) Douglas K. Moll, Shareholder Oppression in Texas Close Corporations: Majority Rule
Isn't What It Used To Be, 1 Hous. Bus. & Tax. L.J. 12, 12-13 (2001).

(103) 222 BAESHIE, MALHEULG¥(EELET L0, [EAMLLHMA
“incorporated proprietorship” or “incorporated partnership” | & b IS (See R.
B. Thompson, The Shareholder’s Cause of Action for Oppression, 48 Bus. Law, 701, 702
(1993) ; Pinto & Brnson, supra note 52, at 287.) o

(104) Thompson, supra note 103, at 703 701-702.

(105) Henn & Alexander, supra note 56, at 695.

(106) 1A Fletcher Cyc. Corp. § 70.10. n.10, available at https://l.next.westlaw.com/
Document/ Tadcaaead3a6311 d98fda8225aecac63f/View/FullText.htm.
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&) TiE. PSSt E. TSN (close) ] F 72 FSEMIIZATE S 7z
(closely held) ] &#: T, [HRRIIHRATHICB W THERICHGI SN TES
T ABOBILL o THASN TV AR THhs eEFshTwg 17,

R R ARSHIC BT 2R EIX. — 8IS, ST B LRt Sk
HIZBG LaWRER TH D, NI L, MSAHICB 0 2HER, HH
BHOMKEED 72O A TN TEROMEREZIT TR, HMES
HoEEE LTREICES5TAZ L2V MET 2HERTHL W, o
L) LHBEET AT A I OMSSHIL. ARS LY bRk EO DR
IRAR RN RT3 2 ME W & HIBIE L3R 2 56 05% v, BSSEOMER O
B BT, SRR T 0 MRS SR & 72 SR 1 7 4 1 A3 Donahue
v. Rodd Electrotype Co. St " o¥jikTh 525, FHEIIFMEHIZBIT
HEEMT L. A (partnership) ORERE A » N—7- 284 B (partner)

MEMOMERS L B2 LERHZE) LHRLTHY Y AEAEOH
BLEE, 7TAY AT, v FFa—ty vMNzEsS < OMOFHFTOH R
IBWThH, BSHIC B 2 XM EORERF B0 T2 W, 20
T A HIBNTE, MM EDBERBIROLNTNE T — AT
X, PSS OEED% CHFET 2 —H. ARSHOEEICB W TIL, i
HEOBERBIHD SN — 23w W, 72750, #%ik§ 5 Zahn v.
Transamerica co.Fff1E, AR&SHIZBIT 2 LT O RERTG = 20724
Bl LTHISNTWDA, Zahn v. Transamerica co B FOHHTIZ, 2D

(107)  ALL supra note 73, §1.06.

(108) Thompson, supra note 103, at 699, 703.

(109) Donahue v. Rodd Electrotype Co., 328 N. E. 2d at 586 (Mass. 1975).

(110) Shannon Wells Stevenson, The Venture Capital Solution to the Problem of Close
Corporation Shareholder Fiduciary Duties, 51 Duke L.J. 1139, 1146 (2001).

(111) Id. at 1147, n. 49.

(112)  ALL supra note 75, § 1.311x. ARSI OWT, [HREDO AR SO K EHE
NPT hHE. 00 PV B LEEYA L. 500% % i 2 % Btk £ ok % A
54T 19344 HIRFES I | IHEORERIBBI O R L 2 2 23 TH L | LwEEL
T\ % (Securities Exchange Act§12(g), 12g-1, federal Securities Code § 402 (a)
ZH)) o
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FOEEF HD VEIRRE ORI & RS 2 72012 R E I e 285
B L) ABIVRENTZHBITH %,

4 BERHICEAT 3 EEHFIOKRE

(1) Zahn v. Transamerica Corp. &

1 BXOBE

19434F 4 A30H ¥ 1E. Axton-Fisher Tobacco Co.ld. 2 i #H @ ¥ jifi f
((Class A common stock (LL'F [ Ak &2 ), Class B common stock (2L
T IBHA] £v9)) 2547 L Tz, #55 T % Transamerica co.ld.
19414 5 H16 HHIEB R D71 - 5% 2 S L T2 5 & ke L C 4% O
MR 2 B\ RS, 194345 5 731 HBUE B U FATHE R AT D80 - 160%
. ARSI BITIHEE AR D66 - 667% % TRA LT\ 7z,

Bk, MO HIRO 2 WA TH o 72012kt L, ARRUE, FROuE
DK TH o7z, 727210 ‘Hlﬁﬁﬂ? 25V B RIS Y A e L C 4 [
Ho TN a0 72881001, UK OBIESROLNE DT
Hotze FEMDPWMET H5E1213, AL, BRI D b 2505 s
WEPTHEIND LD TH o7z AR EITAE T A TX. BHRA~DIRH
Z53kHME (conversion right) ¥ o Tw7275, BT AR A O3
HE8Neho7z. —F T, Axton-Fisher Tobacco Cold. A EIIAET 5
BREZRT L. 60H M OBARI &85 LT 1 #4720 60 KV %S489 5 5040
T X BHEF) (right to call) #F LTz,

Transamerica co.l&. 4 ¥ ¥4 ¥ — & L TAxton-Fisher Tobacco Co.DTE
JHE 3 DA 2SR EATAE T 56,361,981 v X 1) K Z1220,000,000 K v
W ED L) NEERE S L9120l 22T A LNEHERE AT
L 7z Transamerica co.ld. 194445 A31H Z5 F TIZikfE L TB AR Z Hw
OB ELEDHIT, AL TWZZAMRNKZ BIRAAN Ll L 72 R, $XCT
DBMREZRAT S L)% o7z, LT & 7 o 72 Transamerica co.l&,
(113) 162 F.2d 36 (3d Cir. 1947).




HaFEoRaEE () 103

Axton-Fisher Tobacco Co.DTERE % B = F 1IEE L. LSS
25 (LU [AHRIHR] &) 23T,

LR FE & % o 72 Transamerica cold, RUFHHEZ FETT HH112. AR
KEAET 25—k EOFAATHEIS L. OREEIHZEO AR, @3ZRHKE
& U CTHERGERMEDITE, OARMETHROIEAR & MRaUEEMETELE VD
3ODxKFE % U7zo Transamerica co.ld. 7745 HED 5@FE % FIR
L7z ZOfER, AT 215z AHE S, RERKOERERD 7
DB L2720, AR A RE T 2RI L. BRESA~ofzifke 2 Ti¢
FTERTHEICE o T LY D IZ60 RV EZITH - 72,0

ZHCR L, AMRNEITE T 2METH - 725 EZahnid, 19444E 6 H 12
FESNTVWERHEBHT 5 FHREIIS5 LTk ol BRaMED
FLEARICBWT IS/ D240 NV 2T A Z LD TERETHES 72
DI, b EE T b2 &, F /2Transamerica co.A Axton-Fisher
Tobacco Co.DELUif% % 8 UC19434E 7 H 1 HIZFIZSF B4 % & 1 R4 72
D80.80 PV & vy ) L THRAZMEESIETE Y. T 9 L ATransamerica
cO.DAT AT T L L TORERBFIEX T H 0L ERL, HEOMH
NFRES & A FFICEBLOIRDIC S 2R ED 72D IEMFRFE (class action) #
P L7 ODKMFEFETH S,

O HROEE

e, Transamerica co.lX, Axton-Fisher Tobacco Co.0 FZ LM FE T
Hotz M, HIMEDD B HNOBEAE AT HRE LR AT 5
HEHRFEI, ZEHEZITHET 2BE. DEORRF I L TEt B 8512
H2 "o ABRKOBHRIZB T, FIERRO L VIR & > CEZEAT
PNDLRETHo UGS ORGFEIEL, BAZERL &9 & T2 XAHED
BRI L o TRBEZ T 720 AMKOERIZ L > THEZ W R TEO%E

(114) Id. at 38,
(115) Id. at 42.
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i, EPEICESWTHIE L 2479 S e asTE B 1,

Fax o RIC I X, HEOERFENIEDO S NNIE Axton-Fisher
Tobacco Co.AMFHL L 745 H, BB X o THRR SN AMifE & ORI
ERMEZFBFREKE LCERT LI ENTE D, T2, TTCICHERS N
K LTI Mo 72E8 e, (HRL 2o e IlBWTHHTRE T
T2 LB TELETORBEDEREERT L2 b TE&2 "0 A
BHPTE, BREIZ MEL L TOMERNTH 25 IELY HCOZETL L B Y IZAT
T X %5 " Transamerica co.Df7AIF#kEE L TOMFITHEL Y &,
Transamerica co.lZ & > T AFD X 9 7 Axton-Fisher Tobacco Co.?MH
fitkx L L. HUOMEDOAZBKRT L 7-DIHRKITAXITo725 D TH
76, XMKEORERBIER L2 0THY . BHRREHET S
HEAREDLR L TS . AR 2 I 3 2 BRI & Offi
B BT EFELY AHT 2 EB0H 5 LR L 2,

N BT O%E

Zahn v. Transamerica co. SO T, LR F DD EORKF & L7 |
AT A&, SRR I, B 12AR 5 B IFRIZ O W T DRIk
FIH L TRECAMTNEHRHEED) LHRLAE W, ZoHko P
ZAF. T AN AT, KEBRED, oL A SO RETIEAVWE AT
HoThH, LEMREDODVEIRMEII N T 5 BERFH 2L, LokEoRGE
T L7200 TG LR IE ERE AT REZBFPEITNTVD, L)L
BaRoTwp

(116) Id. at 45.

(117)  1d. at 47-48.

(118) 1Id. at 45.

(119) Id. at 46.

(120) 1d.

(121) James D. Cox and Thomas Lee Hazen, 2 Treatise on the Law of Corporations §
11:12 (3d), available at https://1next.westlaw.com/Document/ 10394d0eeldb711e0a
c17debfec67f83b/View/Full Text.html.

(122) William Campbell Ries, 1 Reg. of Invest. Mgmt. & Fiduciary Serv. § 2:19,
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Zahn v. Transamerica co S Tld, AR EDH C ORI % B L T:E
KL ZAIZEBREDPEIPNTHEDPD L HIZHFAES NS HY, Speed
V. Transamerica coZf 4 " @ H P2 BT b, ZEHKE (a majority
stockholder) 1348k ¥k T (minority stockholders) & OfERERF]IZ B W
T, PEIRGEOFLE % R#ET 5 720 DR (duty of disclosure) % £
A EHPR LK 912 ", Zahn v. Transamerica coSfF i3, ZRHTEOL
BB 2R L2 TH B,

(2) Donahue v. Rodd Electrotype Co.B&# "%

1 EXOBE

Rodd Electrotype Co.? #x & #% 5 # (a former director, officer) T& -
7zHarry RoddiZ, & E&EKOF5D80%% AT A § 5 X HHEE (controlling
stockholder) T& - 7z. 7. Donahue (fi#cid. FHHEHEF OFKIE L B
BREBROBNHE—ORETH 5.) 1E. BHFEHD20%%FTAH L TW7z,
19754E, Harry Rodd® BT TH V. 2O HEMk N T &H % Charles Rodd
A5Rodd Electrotype Co. DRl B mb T L 726

TRk E CTH HHarry Roddid. HD&4EE4 % Rodd Electrotype Co.®
BB TH - 72H% D ET-Charles RoddiZ78#E LEEL$ 5 Z & I2 L7z, BT
OHIRGEML LTt L 0@t @ L CHCOA T 20 ) 6., 56HK%
36,000 KV TEMICE VRS 72, % 2 T, Rodd Electrotype Co.lx. 19704
7 AR O WU 4 THarry RoddiT A O# % 36,000 BV TE WL 3%
PR L. KRR L 72

FA. Rodd Electrotype Co.DMEME T, &k H OIS % A
5 & 9127 o 725 Donahue BB L 72D EIREFEOHBEATH H5) 1d.

available at https://lnext. westlaw .com / 14157b90061d411da84ccf5c6f6206149 /
View/FullText.html.

(123) 235 F.2d 369 (3d Cir. 1956).

(124) Id. at 829.

(125) 367 Mass. 328 N. E. 2d 505 (Mass, 1975).
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Rodd Electrotype Co.lZxf L. HTUDH T 5458 b [6]— S O flit% T H VL
L EOMREIGEREZ 4T L7 L2 L. Rodd Electrotype Co.l&. A
EEALEEHHIZ L CDonahueDI_-EE 2T AN Doz 2O I,

1 #4720 O BHUI & L T40 BV A 5200 VO #EFIN Th L, Huvx
oD L) Fil e REET- 72,

% Z T, Rodd Electrotype Co.®AHikikE TH % JHEEDonahueld. Rodd
Electrotype Co.8 & U'Rodd Electrotype Co.? HUffi 4L & % #1F 12, Rodd
Electrotype Co.& Harry Roddf] @ #=UFEIE IZ4R 2 E H K OHE L &
Rodd Electrotype Co.lZ & L CTId#kE TR 400K 5= F K FRan & 32 L 72,
Donahueld, FFIRT, LEHKTTH 2850V EIRKETH 2 HE 12T 5
HEFRHIHER L, Harry Roddh b o#iE= 13, FENLBEALST 5
Ly SHOMEELANFICERHEFICTE LD D LFAETH L & FRL 72,

1 BT (Trial Court) (&, BEEOFREZZH L, 2%H P (Appeals
Court) dEBH P2 MEFE L 720 ZIIZESIE, N E A BT (Supreme
Judicial Court) 2B L 72,

A ¥ROEEF

ML, PROME, 2 G132 720 0HE ORI, Rk E
DB G 7% EOBYMDH 22 TH D P, prsHHEEHOMRTIE. M
EOMEBREHMUT S EERONLDT, EEIEDEIREEIIR L Tk
BREERBEAINETHD 7,

S OTRHRED. HCOFT 22 SALICHEEST 2561213, £
DHEOBRFNK LT O R b ME» D BEIATH T 5L D 5 o ]I,
At BT SHAZHGT 5 & 2121E, ToMmoKEICL, F—o
filif % b > THARKOFIE IR FRE T AR 2522 NE%R 5

(126) Id. at 511
(127) Id. at 512
(128) Id. at 518
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o B M ORRF R B EERE IR L TR OB EE BUS L 722K
BRED, Thze HOOMRD 72O\ ) 56121, ORI %5t &
TS EDH D B, Li2do Ty #FHHFTIL. Harry Roddd45kk % HUE
T 572028 L 7236,000 FOVLIAMZ S, 197045 7 H15H 70 5 OFEEFER |2
LT % D AR L 2T ER S 2w LR L2 P, & 51ZRodd
Electrotype ColZx} L. FHE2YEILY % 75K L 7236 DT XCTE2F+7% LD
36,000 FVTE WIS Z & & LA RE T L7z W2,

N BT O%E

EHOBREIET 2B ICB VT, LERRFEIZ X 2 25009 2 HRaIUE
VX3 2 D ERMR T & St & ORI O FH) & o 72 F:4A Donahue v.
Rodd Electrotype CoffTH %, ZDFEME2BLU T, v Fa—t v Vil

ST (the Supreme Judicial Court of Massachusetts) (&, ERET
DOVEMREE ATA R L. DBIRREDLE R A % RET 5, HED
B TH LA B I3MoME HICx L TR b mETERIEL (utmost good
faith and loyalty) %% (duty) 2B I NXTH D LT LHWEEICE SN
THISESAEIS B 2 XM ED LERB L EAL L7z 0 §hb bR
HATE, ZEHRFEIZ. 225 ORRE L ZIER T 2D I8 %2 LT
HOERYHCICEHM S L 2 > TEHOMBIRE 2B S, /2
BEHICBI 2P BIRMEOME LA & 2 PR S5 2 L1125 o THORUR
MEXIMET LI L TE L0506, HBSMIIBIT 53 mkTIE. At
(Publicly held Corporation) O¥p& & 0 & EEORFERES = AH T 5 L)
HHEHRLE ™, 209 2T REEHPNE, RSB 25 mIE, &

(129) 1d.

(130) 1d. at 518-519.

(131) 1d. at 520-521.

(132) 1d. at 521.

(133) Keatinge and Conaway on Choice Bus. Ent. § 9:15, available at https://l.next.
westlaw.com/Document/I0b818e8ef34311dbbbe5dad84ed5a360/ View/Full Text.html.

(134) O'Neal and Thompson's Oppression of Minority Shareholders and LLC Members



108 EBRILFEOLIES S - 45
FHOFGRREIZH 2D TIE R, UGN L o> THENIEL 2 W - 724
BRMREOFIE 2 HRET L2 L12H D006 UG EEHIH LTI
ETHDH00, PHIRMETETH HDonahueldf L TIEIARLETH S &L
#- 139

FARMGEAFIZ. KBV T, R EZ 5N 52 LI, Rodd
Electrotype Co.ll & AR OTRICH 5 D TIE 7% { . PEIRME IR 5 8
ERBIERL L T DN SHEMIEEOENN 2 SEATABIZH D L LS
b, HRNETUEIS X AE TdH > 72728, Rodd Electrotype Co.ld 247415 A
LIEBEMICAREZHTB 5T, Lo TR T T % Donahuel X E #1972
MEEMIREZ M- 2L 3 E 2 SN L 72 S0 REEHFTE. R
FRE, BFZHGIZE T, F 7203 F— oM THRERIEERIZHE - 724k
e IR EIT RS2 DEIURR ISR 2 08 P D 5 EHIR L
72 U0 RERE I HEETH B LB L2 T 2 — & v R B A
. ISP S B TR BRI FE ORISR ES NG LEHED ) A2
BRPFIET D EHEZONL 00, HSSHICBIT 2 ik EIX. — ket
OMFEB L OHGREAE D BRREB L) RIS, 2L TROMETL DL
%7 (utmost good faith and loyalty) 3% XX Th s LI L 7= ¥,
o, ZEHREIX. BCOMGEEBERT D 720 LRHKF & L ToMAL X
OHERZFATE S DS, LEHRTIITEHVKEDRBZETLIZ LI
Ty IRNTCOMREOHE 2 RET LLENH L EEZZLNL I,

§ 3:13, available at https://l.next.westlaw.com/Document/I9a2ada90b8¢c811d987e5f1
09051a39ee/View/FullText.html.

(135) Id.

(136) Donahue v. Rodd Electrotype Co. of New England, Inc., 367 Mass. 578, 328 N.E.2d
505, 519-520 (Mass. 1975).

(137) 1.

(138) 1d. at 515.
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(3) Pepper v. Litton ¢

IR TEDRERE L ZOWNEZHRLIZHBIO ) b, &b IR 2@
wEEHFroOHF L LT, LIZLIZTIH ST 5 Pepper v. Litton Hik%
HRTHLEI,

1 BXOBE

Dixie Splint Coal Co.l&. Litton® 1 A&fL F 7213 ES*E (“one-man” or
family corporation) T® -7z, 19314 1ZPepperid. Dixie Splint Coal Co.3
X ULittonlZxf LTV — 2 (BHEME) 2o CEHEHEI,000 Fv o3

RHERT LRt L. COEERFERIFROBRE T, Dixie Splint

Coal Co.d=CfittkE (FhE L P& ZH#IM L T\ 5%) THhALittonld, HT
D5 5 ER G D 3 773468.89 F IV D RILFEEL O LI FER TR 2 Rk L.
BRI & SN OF) P % F 72 o

& 2 AN, PepperNE BRI OFEKRICEE T 5 FREE A O BRI L& 1572 4.
Littonld H C. 235 72 RILVFEEHEZ @y A o P12 250 & | Dixie Splint Coal
Co.D W § % S BAT 2 B L2 C 7z Z O R, Littonld i #5558
|2 X - TDixie Splint Coal Co.® M i & #4H3,200 NV TEHW ANIzs 2D
#. Littonl¥Dixie Splint Coal Co.& 138 ® 1 A\ £ *: T & 5 Dixie Beaver
Coal ColZ B3 wiocWih% 2 17135.36 MV Toeil L. £ D4 & L TDixie
Beaver Coal Co.® #3 % B4 L 72 L 4 L. 19344F 9 A IZDixie Beaver
Coal Cox L CHUM: % H LI TA &9 IZke 721, LittonidDixie
Beaver Coal Co.D§XTOEHEZIEAL THE—DFESR L o7, T
Xt LT, BRFEE RN N (trustee in bankruptcy) (ELittonh 572 RIS
Hnm O¥ Pz WH L7z 9 2 THEbl#ioe = Mah & 3 27k 2 2 MNEH I 12 3gE
L7zboo, kL7,

Z 2T, Litton 3 M BCH AT 12 @ #5898 12 & % PR U S E AL VAR
I FOHRLEOEFHI KISV E V)BT D > TEONEEHIC
(139) 308 U.S. 295,60 S. Ct. 238 (1939).
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X BEREIT o720 FECHINE, LittonD 5K # A L. Bl S B A
LittonZSi@ 5578 12 & - THUSE L7 & A b N5 Wi # e M o F) 26 o 72
DIZHEE LR NE R S v s Lz EIREEAINE, BT (res
judicata) 234 LT\ 5 2 &0 HIEREOH I 72,

O HROEE

IR EmEH AT O DouglastlHix, OBEHIIDH 2 FHTH L & LT,
#EBCH T S Litton D RAILAGEHI R § 5 HRE FAETE 2wk wvw) 2T
3% <L @QFDHPUIED W TRILIT L& KD 7 1 7 ¥ 3 ¥ Tk
7o CEBIHFEL TV T, LittonDiE K2 FH L, 72132 DfaEHEE %
Pepper® b DEEEMEME L V) HC B Z EEIEL BB CH L & Lz M,

R EI R S BT L, St & X E OGP 2 FEEL 2T TR
e SRR OB 2 B & &1k, B & & SRR E LI 05
EM (good faith) OA T4 (. DOV H 6 RKE WL IEY (inherent
fairness) # VALL 2T NI OV EHRL, TORIEMHOREIX. 20
WHIASFT RTORINZ B THAZEEYE (at arm’ s length test) 26D 7%
TIUEZ 53, 29 TRAZ2VEGEICIEIFRIEINEZIDET I EATE
%y LHRLA MY

N BT OGS

7 A HIZBWT, Pepper v. Littonf] i, ZhkFE D H G ZALE
PEHIBIE DS S5 b 0 & LTk B SN A REM 2 # BT o4
BITH s Mo BHFTIE. FIEFER S B B O R IE IS0 2 TR S
WS A5 AHPRIE, AERE IR T 2 RIEEOHI M REEZ IR L7722

(140) Id. at 247-248.

(141) Id. at 245.

(142) Lawrence E. Mitchell, Fairness and Trust in Corporate Law, 43 Duke L.J. 425, 452
(1993).
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LlicEERsH L W, KEI2B VT, Pepperld i & L C. Dixie Splint
Coal Co.D >tk F 72 % LittonD R IHE A2 B K L 72, Littonid, Dixie
Splint Coal Co.lZxt 3 % FEHEL R L7z, kol E % o et 1%
L. At zpESEL2L128), BOCoOF&HEZERL TV 57% Littonll
£5%29 LIMGUTAIZOWT, ZERESHT I A EEH M8 IR 2 b
DELTENTH D LT BEEOFRZBELZ Mo REPIT, HRME
2 & 2SR OB F 73R D L G TFEHODEIRMRFE ORI i % &
) 7 EOPF AN BT HHG AT A LT HBE L BEE O S A
BRANAEDIL, NIEEOHIMIFEHEIZ X > T RRZ RO 72 e LTS
nTwz 9,

(4) Sinclair Oil Co. v. Levien®&# ¥

1 BXOBE

Bt 5 T & 5 Sinclair Oil Co.ld, )& &+ T & % Sinclair Venezuelan Oil
Co.D AN ZIT% AT A 3 % B+ TH - 72, Sinclair Oil Co.ld. Sinclair
Venezuelan Oil Co.® HUffi R X DREM A » N—DEH % # LT 5 72 &,
Sinclair Venezuelan Oil Co.D#EEMIZx L. AR E L L TOHFEFE LD
B9S2 )] % J 12 L C\» 72 Sinclair Oil Co.ld. HCOHFEREMD 2D
WG TET D720, THEMIZED, F&4TH % Sinclair Venezuelan
Oil ColZ A2 B MY HE M %2 LI L. ERL7z. TOER.
Sinclair Venezuelan Oil Co.l3 & &ARIZ LD TOHM P IZIXFEZ IR
THIENTELRDPST2DITK L, A TH %Sinclair Oil ColdOHEE
S E U THELIMRT H2REEBORZBRK L TE 72,

% Z C. Sinclair Venezuelan Oil Co.® 3§17 # #k 2.120,0008k ® 9 & T

(143) Id. at 452.

(144) 1d.

(145) See Notes and Comments, Corporate Fiduciary Doctrine in the Context of Parent-
Subsidiary Relations, 74 Yale L. J. 338, 343 (1964).

(146) 280 A. 2d 717 (Del. 1971).
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30006k % T L T 72 BRI E TH % i i5Levienld, 207 % Fl 45 Bt 24
%%, Sinclair Venezuelan Oil Co.® B¢ % ##l] L. Sinclair Oil Co.®Sinclair
Venezuelan Oil ColZxf 3 % MFEFRFIZEI T % & £k L 729 2T, Sinclair
0il Co.lZ & %Sinclair Venezuelan Oil Co.?> 23 #% 43 @ #E L & Sinclair Oil
CoNDMEE 7 B % B 12 L CDelaware Chancery#:HIFT 1258 2 342 L 72,
Ji 3 T & % Delaware Chancery# | F7 (the Court of Chancery) Tid.,

FHLEHETH 5 Sinclair Oil Co.dDF43#E T 5 Sinclair Venezuelan Oil Co.lZ
X9 BB (97% DHRRFITE & T X TOMFIEOMEMm) OFHEE S 5T
Sinclair Oil Co.®O#EE WO KRNI BEH TE v EHIR L. REAIEMH
W dE 2 B L. UREHAIZREC Y & & G il O 2 2 ZSEPE IS DWW T AR
T o 720 FOER, Wi T L Sinclair Oil Co A FI e AN IEM: & 225 &
Khsd B LRI L. BEBROHIE T LZOPAERETHL W, i
2R L. #:5CTd % Sinclair Oil Co.td. M@ EHIFTIC L5 L7z

O ¥ROEE

7% T MNREFHFT (Supreme Court of Delaware) . Sinclair Oil
CoD FEZRBEIE L. KDL HIZHIR Lz, BTFRAHORGIBERIZB VT,
B, FaH L MBI B L UHG |0 BEN RGOV TOFRE DL
PR ) % AT T RIS BT, SEEING 12 BT 2 A B 1A TR by 5k
# (intrinsic fairness standard) &, F&4t & OHE [DRBIY 2 AIEMEIK
THAEAEIR S ID W 2 kD R AE A TR L R &
NHRMIEZ, BFEHEMORGIIBWT, BEts a8k L. 211
BEMDPTEHOBH 2 b > THRZEHEE V) 1,

RERANEEHR L, BTFSrIE oLFEE LT 5HCHTICB W
T, BEHo T 5 BERBE ) BEICR> Tl s s Y,

(147) Levien v. Sinclair Oil Co., 261 A. 2d 911 (Del.Ch. 1969).
(148) Id. at 720.

(149) See Id. at 718.

(150) Id.
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PEHETH S Sinclair Oil Co.ld. FEFETH 5 Sinclair Venezuelan Oil Co. %
FHLTWANS, XEHEEELE L TORERBZHE S &\ 2 525, Sinclair
Oil Co.ldSinclair Venezuelan Oil Co.D VIR EZHERE L 2535, Flik %
BlbFTIERVwo T, ST HCNEIE LTHET 5 2 L IZHEETH
B VS IR A OIS, IR A OB e ERIRED T T
bhizbfiE s, TOERREPUHESMOGHNLFEHWEZFITT S
72ODEDTHo72%5H1E, FEHMOFEASEHSINL L VW)IRETHS
LHIR L7z O

N BT O%E

HFEAEBOBACHE] & VEEEEICETAERIZB T, FEHE R
HiA%# A S M 7-REW 26 E LTHY BiFs s old, Sinclair Oil Co. v.
LevienF M Th 5o AUFHPTIZ, HE L, Bk U, XikT) o
EARTHOHEZ#ME (gross and overreaching) 174, 3 b b k% 37
AEL 2\ X0 L FHI TR E I o B A B LT 032 1 7 2 1E RS
DVTIRERELZVEWIE R ZRLA WY BHFTE, ARERAIEEH T
BMEL BT 27201013, LRESHAIEESHZ T L T b & v ) FHER
FRZFTIRAED 3. BFSAEHONGNZ BT, Hatss [FEOHE %X
BL7z] &) B AT LEDN D272 P S5 ICH TR0
WG ORNEEDOH AR 3 2 HI AL L U<, BaSHs Tt (721320
DRI E) 2RI L TR 2157258 o CHOCIG A3 L. AE
A IE PRI TR HE 258 & 2 28, ARICERHIFT DS TS o AR Fl g% b - TH
SHOFEPTO NI L) FELFERTE o 72561203, FEHEo
JFHIASEH S 2 LR L7z " AEECHFTE. ZEHETH 2 A0

(151) Id. at 719.
(152) Id. at 718.
(153) Id. at 722.
(154) SeeId. at 723.
(155) Id. at 722.
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HATIE7% <. F&TH 5 Sinclair Venezuelan Oil Co A ERMk 12 & &
BHED D o722 L 2B, FEHOPHIRKEDOAFIGRIZEED  Fik%E
HEB L 720 F 72Sinclair Oil Co.& Sinclair Venezuelan Oil Co.& O OHU [12
BT, HOCHGIHHET 5 LBETE WV EHIR L, £ HI o K HI % 5#
¥ % & & b1, Sinclair Oil Co.DEKRTHDOHHZRBMEIT2 DD > 72D 20
B OWTHER L7229 2T, Sinclair Oil ColZEaRHI%E T L7z @9,

(5) Weinberger v. UOP, Inc. B¢ 7

1 EXOBE

19754, Signalthix. UOPH: & Ok E T (negotiated purchase) 8 &
OVABAE AT (tender offer) % 3 U CUOPH: Dk 50 - 5% % fELR L
HEE AL & 7 o 720 19784F, KECSH TH ASignalthid, B O HKFE &S
(H&) 2HFET5720 800%E 2 N (UOPHORUE % T3 5) 1I2fE
BEKETH 2 UOPHANDOEE DR LK § 2T AEZ IR L7z, HAEOHM
H. UOPH- B4R A 1 #2721 1224 FOVIUT CHUS§4UE, Signalthiz
Lo THMBRIEIZ: D 2 v ) IEDRE NI,

Z 2T, Signalttix. UOPHOIUfE & NEH a2 TV, 1RE472D
20 FVFERLIF2L FIVOMiEEZ b > TEERMNF AT 2 & #UOPHIZH#
F L7 —HT, BEEOUOPH DX O MAE X, 1 kL2014 -50F
WV THo 7o Signalftid, UOPK D 2 A » #4517 T 5 Lehman Brothers
FECAKIE L . 1 #RY472 020 KV 521 BV F TOMAESE IR L. BUS-Mi4E
DORIEHICET A2 ERERD 72, 2D X9 RIKifE% 521 ) 72Lehman Brothers
i, PURMHA O LR B S 2 M) & 17 o 7285 R, 4E%iliE A UOPH. @
PRIRMEEICAERMBECTHS L) iEawmE i Lz "™, 20k, Signaltt

(156) Id. at 723.

(157) 457 A.2d 701 (Del. 1983).

(158) Signaltl: X UOP*L & & & H 2 £, UOPH: MR O BAEM 4 o A E I+ %
Lehman BrotherstLOFAAIAM X, A, 3H L% o7z (457 A2d at 706). =
DEIZO &, FHFTIE, Signalth & UOPH: & O AP HFRIC L V) . UOPH AR O BT
FONIEMIZB T % Lehman BrothersttOfatid, e LoFBINL b0 Li3n»
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2. UOPHIZAT L. 1#RMZDIC2L R VO SHREZREL 2. ZOAHZ
1% L. UOPHADMRE & 4T\ BURIE A DGR (AU R O KRS 15 5)
BLUOBEREIIB O TOBIRKE O % & &Lk & > TABKED
R oy (e

Lol BiEIE. CoaMNEN TR VHIS X ODEIRKEICE > TR
RIER T DI, Z O RSignaltt & UOPHOHGH % & 13, A ERkE
R B MERBICERL LW B Z b > TAIHED DR 2 24T 5
bz, BIMICIHEREZER L -orREERTH L ",

O ¥ROEE

Jig X, Signalth & UOPH: & o & 0F 1%, #Y) 2 BHWAFET 57210 Tk
<L BERIZBW CEMFLIR (misstatement) R ASFEHK (omission) b 7 < .
HEAHMET W AETH 72, LW EBEZ S > THEERFOH
AT L7z Y, 2Rk L. Delaware/M i 238 A7 (Supreme Court of
Delaware) 1&. SHZBWIEL, KD X HIZHR L2 "2,

Delaware/N & & #H i1 id. Signaltl: & UOPH: & O & AN IE 2 HU5 | (fair
dealing) 2L 23D TIERVEWV)HIIEZT HI12H72> Tid, HHiEORE
REHEZWMPT L L L DI, BRENGNIONELZ BRHEM O (arm's
length negotiation) %4749, Signalfhiz & o THIFE I /-2 &, @Signal
e UOPH: & ARG B D485 H (business days) (ZUOPHEDHLH 1%
KRS, KB TONIZ & ORGIG 4R 5 EE 2 EHRAUOP

23, R OGHAEIREFITE L COBETEZETT 52 1BV CHREERZER
ELTER SNz &R L7z (457 A2d at 712)

(159) UOPH:®D A EiRpEF X, L% SO AT IH T @M 11.488,30200 9 5. 5,688,302k
ERRA LTz, AT, PEIRBEORARAD56% (32086621k) ASifkiitt %
FHEL 720 209 B, 51 - 9% (2953812%k) DS HHIZEK L. 254,840k A5 G2 L
KT D EIMEITE R 1T o 72 (457 A.2d at 708) o

(160) Weinberger v. UOP, Inc., 426 A.2d 1333, 1340, 1341 (Del. Ch. 1981), judgment rev’
d457 A. 2d 701 (Del. 1983).

(161) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).

(162) I1d. at 708-709.
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HOAEGEHBE S L ORI S N e o7z, LW IEICER L
7»: (163)0

% 2 C. Delaware/l & = #H AT X, UOPH: @ B 5 % 3% 9 5 Signalft:
OBEE 2 ADSUOPH: B4k %2 1 #2472 0 1224 OV LUF THUS 3710,
Signalft iz & o TIEHF RIEREIT R B L) 2 & &S L Tw/225, Signal
L2 B BEHE R D W TA B O TF T TH 52 UOPH- O AV IGFH % & 72
WEDERMEFANHRAE L 2o 720 &0 ) BEIZEAIL, Signalth & UOPH:
EoEHEE. RIERIG|IOBEZTb O TIE RV EHIR L7z "9,

N BT O%E

HASHEO T TIE, WIAEPEOBIZB VT, stttk Dt o 488
FErx GO & L CHBESEOMT - HEICH L TEAT2 2 205060
T2 (BHT49% 1 H2 55R) . 205 &8ER M A0H L, SRk F
DAY 53 5 & MfEFRORRME - Bl Z Eo, BTG L%
BRTEDLEVHI Xy MDD, ZORME. GHOFHRIIZLD, B
INEBEE SR A PEAREE 22 0 o & ASTHESH O D HURE £ O R85
EENLBENDDH L Y,

T AN AT, SEREHFOBIC, HBESHODEIRKE ORI % i
5720, FinSttOXRHE - W ICHUK L 2B REH 2R3 2
&) AREW AR WL (AR NIEY (substantive fairness)
L TRy 25 1B % (procedural fairness)) % % H L 72 @ A¥Weinberger v.
UOP, Inc. i} T & 4, Weinberger v. UOP, Inc.3 1} @ H 1. Singer v.
Magnavox Co. (380 A. 2d 969 (Del. 1977)) FLEOHREIZBWTE LI N
T&72 [IEM%4FHEEDHM (business purpose test) | FE#EZBEHE L 72,

(163) Id. at 710-12.
(164) Id. at 712.
(165) FAuimm [Stdaxrs—n (17)] 86—-87H [ZEMAL) (BHEFEHE. 20104E)

ZHH,
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L) EaER SRS ", $4b b, Weinberger v. UOP, Inc #4128
W, Delaware/ N 3T IZ. UTFO L) REZ 2R L7, OB
MoOAECH L CGEAMREZ AEEORKE, B X OTHRESHT O L #H
B EICEAIUL, EL2FE O BRREOTM L L CORIRKE
BB R RENLETH D VR 2w Y QVEIRKEDSEMN 4
PRCBW TR RESEOEHE TR, FEllE L ThRAUEIGERETDH
2 1 ARAIE M4 (unfair price) 25, PHORBEEOBL AT 7213
fMABICB VW THE—OME L 2 29561213, B E I KB IY R
Bk " @IKE (fraud). B14BLE (misrepresentation). F CLHL
5| (self-dealing). &+t E DR %E (deliberate Waste of corporate
assets) FZWEEARTH D, 2O MR H (gross and palpable
overreaching) 7% %A 121k, MNEBGE KM T3 iRk E O +45
BRERIC B S0, L) RS L T Ledts T, filhs
PRI BT, DEIRREDSARIE 2R ML, ARIEZRIG R 2 0o
ANIEAT A % ALFE T & 1L, Weinberger v. UOP, Inc.F b0 X 9 7 £ RHIFREE
(class action) DIRFEHHETH S 1,

(6) Lagarde V. Anniston Lime & Stone Co.Z 4 '™
1 BEOBE
FIKEOWA B & CHIROBE L FEH L LT, 7 73BT

(166) Weinberger v. UOP, Inc., 457 A.2d at 715 (Del. 1983).

(167) 1d.

(168) 1d.

(169) Weiss, The Law of Take Out Mergers: Weinberger v. UOP, Inc. Ushers in Phase Six, 4
CARDOZO L. REV. 245, 247-249 (1983).

(170)  Weinberger v. UOP, Inc., 457 A.2d at 714 (Del. 1983).

(171) @HELMA AR L CIRRZ R L 72 BE X, ARIRE ST 5 60540
AR R RET 5720, FEik. BABHR 72 3R AT AR T 2 BRI T 5 %
FIRELZGIUER S 2w EHIR L7z (Weinberger v. UOP, Inc., 457 A.2d at 703 (Del.
1983)) o

(172) 126 Ala 496, 28 So. 199 (Ala. 1900).
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THIME & 72441 T4 % Anniston Lime & Stone Co. (Jii5) &, fIKAD
BOSAET 52 0 3550 1 A L C\w/z, 18964F. Anniston Lime
& Stone Co.ld. AHOE -7zt HEZHAT A L 2HLL THIZY — A
LT3 1 O bFesriad§ 28 B2 iR L. AL, Yo
35?2 Ot Mz, Obal Christopher & W. L. MartinlZ & o THrf g SLCTw»
7203, ENENGEI SN WF 2P LT\ 72, Anniston Lime & Stone
Co.lZ, Obal Christopher& T Y O 3450 1 O I L THEILY
DIDDIREWHRIT . 2O LM (LIF [AFLH] 2v)) ZEEAL
720 Z D2, Anniston Lime & Stone Co.®D % E T& - 7zJohn B. Lagarde
B & ULouis D. Lagarde (LLTF [Lagarde] &9 5%) &, ZO8ILOEY ©
355D 2 % E W57z, F720bal Christopherid. 2 X > T, THIIZH
THHEDOFEEN T340 1 OLH% HiZ AT 5 Anniston Lime &
Stone CollEH (LLF [AHEE] L)) LTwi,

At O T2 AlEIE, ZOTHEHER S 2 HIKADHRAIZH > 72720,
Anniston Lime & Stone Cold AR+ HE 2D+ D 345D 2 OFisy
AL L9 EED Tz, 2 TAnniston Lime & Stone Co.ld. Z D7
B Td bLagarde (i) PHOCOZDICHELTW2350 20+ %
Anniston Lime & Stone CoNGl &S L ) 1RO 72D, KFFEFETH L,

O HROEE

EHOFEREIIBT S L0 LT 5720121, [THEZIC X > THUE
ENTHLFEOWEEIZOWT, BB ZFORIRICO EMH T 3EEE
LCWa ] ThiFiudze s ey W IR L > TS s hb 5%
oS (RMELMoOIUS) 225, SEFRO LD 2B E2mz L2
&, ThbbME @hiloti) F 7o 3BEOHER (B (2 L TREIC
AT LA EIIFLEA L W a1E. SHOFEERSTED LS

(173) Id. at 201.
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EHPR LA T,

N BT O%E

AT TN M Em# T IE (Supreme Court of Alabama). Ji 4544t
T& % Anniston Lime & Stone Co.25. HFEDNENE Z WA T 2 7201238
LTz Wy HEZFTIE, ZORETH - /zLagarde SR IEATAIZIRT
LIERBFBHEER TR T L) 2RARRHREL 52250 TIE eI L
72 U R ECHIFTIL. Lagardeld. Anniston Lime & Stone Co.28, A1
HWIZBT 2 EEMHEZNEZHMELTBY ., 6D OIS L TOMAL
LIEFED TV L VI FEEL o> T0adh s, UETHEABALLZLE V)
FEIL, 2L OBRIIBWTERBRICH 2 HHIREL L TERERIC
KT HITHICHULYTHLHOTH) ., SFoRKERBANTH 5Lagardeld,
M5 88 122DV C Anniston Lime & Stone Co.DFli#f % B8R TR E T
HotzbZAH, BFHELHAEMA L LIISHOFERSEFENL 72D DI
Ehnoiwv iRz 1T,

B, Rt oBRICBW T, BRBRIZH Y. ST 515
REH (EEHRE - LERHE) 28)0T, SHOMELERT L7
(Christopher?*Anniston Lime & Stone Co.& ®MIZ%H STz K+
B L OVEEIRL LD, Atk E TH - zLagardeld D H
ExBHL 72O THL00, KHOFGEEEETREIGHFLHI LTS
ALY5) 123 HLagardedt. T ORI OHERE BB - AMHATE L, EFR
FHERICELTb0EE2Z NS 1T,

(174) 1d.

(175) Lagarde V. Anniston Lime & Stone Co. 126 Ala 496, 28 So. 199-200 (Ala. 1900).
(176)  Id. at 199.

(177) Id. at 201.
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(7) Guthv. Loft Inc.5¢ "™

1 EXOBE

Loft Inc. (J5#) 3. HimfEKSEORERTEZ1T) £ TH D . Loft
Inc DEIH R TH o 7-Guth (Bi#) 1X19304F 3 H Ik RICH#E L 72, 1931
4, Coca-Cola 1%, 30,0007 1 > %8 2 ZiFHEHEKH T v v 7% Loft Inc.d
TRTOJEHIICLoft Inc. DG OJFEHE & L THFE L CTva7z. Guthid. Coca-
Cola (ZEIFEEIT % Rk L7245 $EM S 7z, 2T Guthid, iHRACKEIKH
Oy TOMMEHELEFE L L) LB TnWie 2 A, 1931457 HICHEE L 72
Pepsi-ColalZf{# - T, GuthlZ#ir L T & 7zMegargel & —#% |2 #Pepsi-Cola
AL L 720

ZDOt%, Loft Inc. 8k L7-> 0y 7% 7 L A AL (Guth?2 &)
PAEOIMLL, LUk yay 7 %ﬁlﬂf:%ﬁPepSPColab: X o T
112 Loft Inc A O/NEIEEIICHAET 2 L) Ik o720 ZOBIEIIBWT
Loft Incd. Ji@%H. LGB, BEAAOHE % BT 250 B A %4
I 5—7. Guthirg D 7 L A 2%l & #HiPepsi-Colald Fll#s % 15T w7z,

% Z TLoft Incld. Guth. 7 L A Z2%tE X O#Pepsi-Colaz T 12 &4t D
P& % FIH L CR72RE Th % Gutho ksl % Loft InclZiRET 5 & kKb b
FREIUE L 7ZOPRIFFERTH %o HHEELoft Inc.DERZED, Guthid
FEL7z,

O HROEF

AT 7y LT MRS, HLFHFEEZSZHORR LT 270D
LT, YUF0FEEKS (business opportunity) DS OBIIE F 7213053k
DHEZEFRENEBICERT 22 L 2k 5, RIEIZOVWT, 777 MK
EEHPNE. OSHASHEEEFHCE 2WEIENIH 2 2 L. @QFHERK
KVEAOFEOHFANICH 2 Z L. OBHD T OFERSOIUFICEBENY
BRI D Y, TOFERERZIIOVTEMDIARE T IO L IFE A L

(178) 23 Del.Ch. 255, 5A. 2d 503 (Del. 1939).
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TW2HEIZIE, SR BRI PFERSI L > THEG SN2 #EDS
LURRIL, BHOLOIFERDPRESNLZDDOTHL EHRLE ™, &
OB BT L - THEF SN ES L OFIZRIL. StoHERSD
ENZE 0T, FOSNAEWVEHTR L2 W,

N BT O¥E

Loft Inc.l&. 2D E T 2Guthh’. HC D720 O OFFERE S % A0
L7zZ x> 7%, Loft Inc.OFED 1 ATHHAGuthiZxt L THranz it
RLIODPERMEFERETH L,

77U x TINEESBEHFTE, [—#mic, Sto%Bix, St L oMIcHF
TET AERERICB TN E 72T ERENEFI L 2 WIRY) . M7 L 728
GRFRICHFT LD TEL] Lih~z) 2T M SR HE
ICHEHETE R VEERS L IE, SEPHHBHIC) MG LATE, »OR
HOFESFIBRT 200 TRITNERS T, SHPZOFELHM#T LS
LIZE T, &0t Z2o% B0 HCHLE (selfinterest of the officer
or director) & EHETLHEOEEREATHL L) AEERLEZ W,
45 AN TH AGuthid, Guthé& Loft Inc.& OB O FZRAM 1L, H A Pepsi-
ColaDFEMEAZMEL., AHLAZELSELLLOTIERVEFEEL
720, 2D X B EEADERICH L. AEEHINIL, TRRERHATOH
RNEEER L 729 2Ty FEBFRS S TIUL, Guth 1dLoft& Pepsi& % 58
KL TEY . F#1ZPepsill B 2 Guthd AT I3k EALICEHT 2 b 0
CHIBHTE L5, GuthhPepsi-Colad F¥MEF HOoBHHOFHEL L2
Z &1, Loft Inc.& OHEFSF LOVIHIZENANLTNDE T L FR L. Loft
IncOFEREZHEML b OIEL A 52 EHIR LA ¥, SidER

(179)  Id. at 510-511.

(180) 1d.

(181) Guth v. Loft Inc, 5A. 2d 511 (Del. 1939).
(182) 1Id. at 511.

(183) Id. at 514.

(184) 1d.
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ICREH S N7-HFEORE T BT TE MBIV S ) . ERGLHRFHOH
FEOHBIRT 5720, SHOHRBIIEREH T 2FE2/H5Z L13T
ERVERRLE

(8) Durfee v. Durfee & Canning, Inc.B# %

1 BXOBE

Durfee & Canning, Inc.d. 19304E (2 JEyE . FFic A v ) Y EoR5E
ATHO TR HME L TR ENIEMTH S, £D—J7T Canningld.
19414E108 8 HIZ Island Transport Company % ik L. FtOEE, ME
HLE PRI T 5 & L b2, R OHGi& % #IE L7z, 846 H
24H12, Canninglt. % D5 % Pacific Gas Col2ZH LA %2 X L Tw
72 Canningld. Pacific Gas Co.% i U CTWarren’ 5 KK AV 1) v oftii %
ZF., 2N % Durfee & Canning, InclZ¥E58¢ 5 TETIM2E6 H4 HH» S
19454 3 A31H F T 3 4EM 0 IS R4 & 7572

Pacific Gas Cold. = HEM AT DOAJE TDurfee & Canning, Inc.® %
g% LMA L TWize 2 C, EE TH bDurfee (Durfee & Canning,
Inc.O#FE) &, Canning (Durfee & Canning, Inc. DHUHEEIFETH 1 |
BETHH D) 2L o TIFEMICH - TITbNL TV 72825847 % (X, Durfee
& Canning, Incl2xf 3 % £ FEFHH (duty of loyalty) IZEXTHHDTH
%L ER LT, Canning?® B3I & > THZHM O T XT %Durfee &
Canning, InclZiRET A L ) RO THFZ IR L 7ZODPERMFFELETH 5,

O ¥ROEE

AHRIZBW T, B TH L Durfeeld. Durfee & Canning, Inc.® Bl
Bt CH 2 W Canning?s. 3EMICE D . WO AZEMEIC OV TR
D& B WarrenhH* b H45rH H A% L XA L T2 7zPacific Gas Co. % # U TR

(185) Guth v. Loft Inc, 5A. 2d 512 (Del. 1939).
(186) 323 Mass. 187, 80 NE2d 522 (Mass. 1948).
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AT ) v EREEA L, £tk Durfee & Canning, Inc.\2#85¢ 47247413
Durfee & Canning, Inc 2/t 2 HERBICERTLEDTH DL L FRL
7= B0 Z7ucxt LC. Canningld. Durfeed 45| %o & A EE L HE
R BB FNEKEL TH2OTH L0506, BUiikEs L TOLERE
ERY A boTEEV S L ",
A2 B W T, Durfee & Canning® B % B £ 0% B T2 % Canningld.

"I— - I—=FKL— 3 ThbPacific Gas Cox L L. FE3DEMLTH
b WarrenZ b KIKH V) Y2 FHEL. EEMW LA E LT 572012, HE
L7=RKH V) » %Durfee & CanninglZ 55 < 8258 L 72 9, L UARKEFH)
frix. Durfee&Canningld. Pacific Gas Coll & o THIF & N2 KIK TV )
Y xR T % . Warren? 5 & ) 2 fifilg TEEREA TS5 2 & b1
Td o722 &, Canningld. Durfee & Canning® F % # MRS 5 128 o

bbbt BB IUOEREE LTOREBEZELZ 128 )&
RIS EMERCE R Do LIZDOWTEKRMEDNH 5722 & 2780, Wi
CanninglZ. HOOFZEZ EBRT D202, RERKF V) OlERZL %
L. 1 %&Durfee&CanningfFiEd A Z &12& 0, RtICiEE:25 2722
Lid, ST 2 BERBIIKT 20 THL LR W,

N BT OGS

T A B OHBNZBNT, KIET A b (fairness test) Z A L7220 — 74
V7= AL LTS ILTw S Durfee v. Durfee & Canning, Inc 3Tl
AT L TERRBIERIC D 2 WU SEAY, H O OFAR &ERT 57201221t
DHEEREZ T L 722 PR T 2 EFTEEN % b B DD
N7z,

CORIZOE, REBHFNL [RIFIZBWT, SIS L CEREE %

(187) Id. at 527.
(188) Id. at 531.
(189) Id. at 529.
(190) Id. at 531.
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B B 0s. KOFERR BCOMEO 72O IEMAMICIA L2 &
DRESNL 0 E ) M, S YWD SBUEOFILE £ 72 13 HIRF T Rk
EEL T2 EPICHET2HWICH L0 TiEAR ., Bk MEE 2572
HERSEZRAMICTHA L2 EICBIT 5 41E S (fairness) OH#EIZ L 5T
HIFENZRETHL] R MY,

REFHFTE, APV TREFA ] Y L, TH s FHEOKES T
P ANBZ IS L 72 GRS B 2 R R > W T, S0 Z 0FFENDF)
BRWEAA L TV ERL V) ZLIZHDDTIE R, BitoFHER
KHTE S IR OFT B DANIE (unfairness) THbH 2 LIk, LT
ZOREQHBI AN 2 EELZFEH T 2L V) bDTHD] L) fLF
% L7299 2T " Durfee & Canning® HUfii 1% 8 & 0% B T & % Canning
M. 3=+ a3—=KL—3 3 ThbPacific Gas Co. & %L L. 3 DEHE
Tdh b Warren b RIKFT V) w2 iE L, FENGFEE LT 572012,
FE L 72Kk ) % Durfee & Canningl2 & € 8558 L 72474 1&. Durfee &
Canning (/3 2 MEFRFEIFZELT 50T, SHOMIRIZ L o THRH)
%D § T % Durfee & CanninglZE5&$ 5 LEHH 5 &R L7z 1Y,

5 /ME
FIRDT A1) B DFEZHFN S A HND L H 12, 7 A G LTIk

(191) 1d. at 528.

(192) Miller v. Miller, 301 Minn. 207, 222N. W. 2d. 71, 81-82 (Minn. 1974) @iz BT
¥, Durfee v. Durfee & Canning, Inc. L 1382 ) ., Wbhw b 2L D 5 C
NIEWZHWI L 728 S b, 2BBEREELIZ, T2bb [RIET A M| OREMEE
WP T A D OFEHPAILEZHAGDETHW T 0TH L LHTISIN S,
Miller v. Miller S Hid, F—EMy & L C. FHEHPH T A N ILHEICHEVWFERS
WEMOFEFHFIE L T2l e et L, E2EE LT, »rHEOKRS
ZHCODICHF LB %25, S L, BFERE. WERE. NIERG 5%
BIGERT 20 EPICOWTHEBI L7299 2T 5 RBIER L WY . Stk
KROBNUIFELB L e SR L7z ek - widd (FE36) 1THLFZ),

(193) Durfee v. Durfee & Canning, Inc.323 Mass. 187, 80 N.E.2d 522,529 (Mass. 1948).
B [RIETA M 22w Tid, ekt - midg (3:36) 15HUT 2SSz,

(194) Durfee v. Durfee & Canning, Inc.323 Mass. 187, 80 N.E.2d 522,529 (Mass. 1948)
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G % 2 BT B TFSAMoRE [2x LTid, Btk & &4 L oM ofi
MEHGG . T72bbHOHEE UMl S, AR T 5 %A
%L moTwE 9

Thbb, TAYATIE, PSHPTFSALONR RS % X GRAEIGHTX
B L CHHIOMHFES XL/ L TV AIEE. XRREDLRZE N 2 FIHL T
WA, IRHEENTRIHELFTL 25802 &0) LTWwaE
G et L FEA T I3 BS L F Ao EIRKE & ORICF R EZEO
HEZVIETIUL, BHFTNEI N BCI & U TRk ZSTE ) i A
2 & o THRHRFNS X A HG TA O RIESEOE B2 M8 R AT 5 3 %
FLTwa 19

72720, 77y o 7INEEEHPNE, Aiak L 72Sinclair Oil Co. v. Levien
HDIRE, SR - TEE S OWE N2 AR WL 2 B 3 4 720121,
JE A DS TAT TG % 20 U CHESAEDE Bt 2 i L T b X9 ic, Bl
OHFHELLL TWBHEDOK T, FFEOIG | OLAEHE R L 7
T o3, EOIHEESE WL, 2o BRKEICHEREL Y 5 2
TEREHIRREBFTRD L V) FEEZ VAL 2T E L 5w IR L
7290 L L, BESR I ETRCVHET A L. BHRIETIEZ Y
LBl bNG, 72777 2 TIMEHFTIC B W TIE, LI - EEaSHH O
WG NSRRI A e 2 92 & 0 SR E I o iR %2 8 3 5 iR 255
2 U gy o MBI, B BB BT IS 2 B R S o b
HRPEFEFRFIEL L T PEPICOWTHI T 7200k L LT,
PRI O SRR & AN TE ) I 2kt & o Y258 2 BRI L TV A B2 D W T

(195) db#) - midB (7:36) 15HLLF &,

(196) Siegel, supra note 91, at 32-43.

(197)  Sinclair Oil Co. v. Levien, 280 A. 2d 717, 720 (Del. 1971). Sinclair 75Sinven & ®OH{
GBI RIETH o722 LEERENAEON G L L CERT 2 LE 2 H 5 & H)
7Rk L7zSinclair Oil Co. v. LevienZ O W 3 4E 2 38 H 5 2 HIHIZ DOV Tid, See Guth
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