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25 E, BT AHRIIRHRHITT T 2HEERT A EEZ L EHT
Eh, 2070, KR TIEISHITT T 2 HEM L HIM & SHITH G T 5B %
MR EZRICXGI L ZWTEZ LT LIZT 5, :
AETIE, SHEHLE, WEEPERELEL T5 &) 28E LoRKZT
Th L, SHICERTALEZIEZTLTIMLIOAEE (agreement) PELR
® (arrangement) ZJECERTAZ LT, HHOEEN LR TH, T
B2 ONIHERIIETOTREINTHRODIEO LI LIZT H, o T, SHO
Eak (BRVFEE) PHEERDSHENICEINE, BROFOENETNDOLE
SEHEWOENTHS L. BRSIMEERELEE L THAZICEAL2HE
DbEHZHDO—DIl b, BFRENZOHERICESE—HFWICRATAHERE
FletE (Wbwa KA XV EL) RN THL, TOL ) IS LHkREDOH

16) Elvin R. Latty, Why Are Business Corporation Laws Largely “Enabling”? , 50
CORNEL L. QUART. 599, 601 (1965). ## f2iL B O & B 122\ Tid, Wilber
G. Katz, The Philosophy of Midcentury Corporation Statute, 23 L. AND CONTEMP.
Pros. 177, 177-79 (1958) = £,

17) RoBERTA RoMaNo, THE GENIUS OF AMERICAN CORPORATE Law 1 (The AEI Press, 1993)
((LED7 7a—Fi&k, £iT, #HY (enabling) TH 5, RHFEHR T T —F
L=t INF AT RN BHEEEREL TV E, TALOHRAER
EHOEROT 7+ NV MRAEL LTHEL, ThthotEiRzo=—XIZER
ICEAEEELZENTES]).

18) ALLEN & KraAKMAN, COMMENTARIES, at 88-89. [ AF & X &H 0 H iy & % B <,
SHOBHN AT CEET 5, CEOENBEDORITHICKE LERENS
A5NTWD ], Id. at 89, [BRVFEE (ThbbER CREIRLEVHHYS
HELZEHLIENTEL, RO 7 A 70EHHEETE, —~EHEBIE
Bl TH S |, Id. at 89.
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RIZP DD B EMONEH 2D DS TH S L, SHONKREOBEFRED L
PICHEHBNIEH D, FlZE, HE2EHPPOXTEAHEHEELI LA
HEHTDHE L, ALY OB D notalk 4 H % fiduciary out 5 ., & # ¥
(termination fee) . K#¥kFE & DFERMESE (voting agreement) D & 9 ZHL5 [ {R3#
HED L ESHEHOER THbH, AT, SHETH LI SEIRTLEHRE
THODEEERERL V) LD, DEICAIRLZ &) 2 &HBERENES L
TWABMOLPDOTHEDREXLFEHIHET-O0FEEANLZEEL LTHTWS,

TRA)AEHEDHER., FHEHZIOL )L ERTLDIIFIIFET
B, TRV ASHEOERE, SHOBRCHBERIISH EAFEOBOZY
EEZLNTWEY, KHORETTAIHRAONED S LKEOHORHIZL -
TEEFHEEZLNTVAEY, o T, TAYIXTEOHAIZ., ERPHEE
KOEPOEFIOHER. RRDOHEFAR L SHEHDO—2THB LEZ DI
FREFERBETEI VLIRS,

19) %o V.22 58,

20) #1Z1E. Morris v. American Pub. Util. Co., 14 Del. Ch. 136, 144, 122 A. 696, 700
(1923) ([AHERIZEHTHH LI T LE PV UEALBLLTWS, &
HERXIZEOREYH, T42bbi, &4, REOHOTLHTHY, & LH%ED
BB THBH, SMEREVIEHICEE=Z=0AEPES L V) T EIZHL
ThbrLEbLNE -, [SHEROEZOMUEIZ] REHMEMO--ZH LOBEKRT
# 5 1); Lawson v. HFC, 17 Del. Ch. 343, 352, 152 A. 723, 727 (1930) ([&*# D E K
e EMoOBD, $HEZORIEOHEDOEFTH 5 ]); Holland v. National Auto-
motive Fibres, Inc., 22 Del. Ch. 386, 391,2 A.2d 124, 127 (1938) ([&H D EFHK i1
SOHEICBVTIR, REMOEHTH L L EN5B T L% \]); Aldridge v.
Franco Wyo. Oil Co., 24 Del. Ch. 126, 135, 7 A.2d 753, 759 (1939), aff'd, 24 Del. Ch.
349,14 A.2d 380 (1940). ([&HDOERIIEH EMNOMOEHTH L, SHOERK
BEEOEALGBERLERETHNT, LBV TE, B4 kiMoo
#% 1); Voege v. American Sumatra Tobacco Corp., 241 F. Supp. 369, 373 (Del.
1965) ([F v 7MoEHOERE, S E/REOMO, thIHEBRORY
2T 2]).

21) Gaskill v. Gladys Belie Oil Co., 16 Del. Ch. 289, 293, 146 A. 337, 339 (1929) ([#kE D
PEF T EOER T H 5]); Elingwood v. Wolf's Head Oil Ref. Co., 27 Del. Ch.
356, 362, 38 A.2d 743, 747 (1944) ([RREDEFIIZHDOERTH 1), Z DD
EDIIRIDTHAEPEHLDPICTE-DIRLTELRLILEND S]);
Aldridge v. Franco Wyo. Oil Co., 24 Del. Ch. 126, 139, 7 A.2d 753, 760 (1939), affd,
24 Del. Ch. 349, 14 A.2d 380 (1940) ([&HEZOBEHW EEEE D201, HAD
R OKEF LB, MAER S WAREH (instrument) F 72id--ZFOHBERX
NIZFEFILLoTOR, SRR ERSINBIENTES]).

670



EHFE - SHEO BB L FRNLHIHO)  (327)

2 AHBEHOFLA - TVUL L B EIEE

KTCHERTLILHEEN D L) 2 EHBYER AR EEL Th L, YHE
3. SHFERER/ERET (TRHOLEMICY) BRICHFLEL TR 2EEBRBL T,
SHERHEHIZ) LTHIETTH D, HRHBERFCIHFEL T B EEHERNIL,
RELTOWEGT B ENTELY, RHEDKHTBHOME L RET L DL,
ST EMZE DO TH D, TAYIOBE, BEEHFESHRHZHESR
HETEXLLON TR EEINL, SHEO LRV TR, HARBEEo#HE
(i 4 DEZ IOV TOFEHFTOFRLEL) . BEOHBIOEF, SHH Sh:
BRI H B, HHEELSHC D EFRERG OB E LA [Fr o L5 3E]
bUBREDAHBWIIHEL SR DH, FRORBABONENTH 5B,

SHBHOMEDOEA LK) . SHBHRHEELIRET 20, WHHREV -
NV (F74Vb - =), defaultrule) . BHEZFITLPOERLEET 5
Jb—J (enablingrule) TH 5%, FlZid, EXTRLRLEDOFITDRVIED L,
1B 1 i#RMER > (DGCLE212()™, BRTELLIEDE LEVR Y
WAV EHOBEEIT) (DGCLE 141(2), % LORICEOHENH L, 2D
) BN VHBRBEINRTVEZ LI L o T, BEEDRD THRD 2 ERNE
2% L. SHEORECPP LG BEREEHNTLI LN TES, 0L R
W= DEL I, B DLEBEBEFELTHA ) BENLRAETHHLEELZONS
(VbW % majoritarian default TH %), D720, BEIFH5 2 5N FHH%
BN —VELBEENRBE L TEETS I LR FEENTBS T, LEEITL-T

22) AT, FRL R, SHBERESERRETZ R LITAZTY T TEEBTI LK
T5, BRLE, SHBERENTE 2 LR EETILILT S, &4E8HD S
A5 - TRV TEH L, %0 IL3%BE,

23) AHMBECOHENGE. FhFhOME. FEERICOVWTE. BHE [4HEH
FEORELICBT D Tenabling el OME L 0%k - @S (£) (T)) —
BmE122% 15 1 H (19994F) - [123% 1 51908 (20004E) » &M,

24) DeL. CoDE ANN. tit. 8 § 212(a). = D #l5EH: (Delaware Code Annotated @ Title 8.Cor-
porations @ Chapterl. General Corporation Law @ = &) % Ll F C i Delaware
General Corporation Law & Bk L, DGCL & #5895, DGCL M4 3ix. DGCL§
(&XFEF] LBIHT A,
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FOEIRPENLZENFEHENTVED, T2 A DOMNEHBIEEDOHRED
L TNICHETE B,
SHTIEETEODRKRELCOEHITBLZENTEL, YHENLHE
B BalcHBICHET 200 LBERRICHIBTA230TH S, FlAid, A EE
BYOIGEEERMEZAETOHRAPILCLED 1 77 A3FK T RiThidi b
% (DGCL§ 151(0b)) . BUH&IE 1 AL EOHAANCHER S A2 TSR 5%
v (DGCL§141(b)), ZED & ) XKHTHONE & HREICERNICHAT 5
W= BB Be T AN N OMBHFEEORE. =0 & R EHN R IIRER H
BRFEEELZDIOPELL, ERMNLZINEDT N EL 20D, HEHREEREER
B, FEARREN — )V (defaultrule) &#ZH#E/L—J)V (enabling rule) %i2ft4 2%
TEIZEoT, BEFZIIAHEHIIOWTOKRELREHHZAD TVAD,

L L, MEMHEIEENEREZROTVEDY L Vo T, SHERIIHT AL

25) WHIBRELN-VOLEPICE, SERRFELTHL IV -NVEFREL TWEOTI
LZWEEDLNZLID DL, BEIEAZEBT AU OBN 2R - M&E
V=3B Eb Lk, Ayres BIFIE, 774V b - V= (WHREN—
W) ORI, SFHURAEV-VEBRETL I LI > THEZEOREHLE
L. ZEOBRE T FLELZORNLERFIEARSINSLEILEZER LV — VD
HBHLTB, WhOWAEEIRNT 7+ V1 (penalty default) T2 %, lan Ayres &
Robert Gertnert, Filling Gaps in Incomplete Contracts : An Economic Theory of
Default Rules, 99 YALE L. J. 87, 91 (1989). Ayres #1213, & ELOBIEW T 7 +
Vihoflk LT, @&/MEA (undercapitalization), % & D25 # (equitable
subordination) ., FEEZMEE DR (restricting involuntary dissolution) % &7
T W 5%, lan Ayres, Making a Difference : The Contractual Contributions of
Easterbrook and Fischel , 59 U. Ca1. L. Rev. 1391, 1397-99 (1992). Af5F® H By,
SHBHOFKEED LI IITIREPICHEDT, F7xM 1 - V—VOFHE
PERETOVTIBFILH L kv, AHERBYAFT 74V - V- L ORELE
gHzowTix, Hlz2iE, Lucian A. Bebchuk & Assaf Hamdani, Optimal Defaults for
Corporate Law Evolution, 96 Nw. U.L. REv. 489 (2002) % &0,

26) FOhbby, EERGEHFRGIHECIHEBRLEITHLEENS . LIL, 20X
I BREENZRBLBERRP LRI CIEbRITRERS 2w [W—)V] 2EDL
bOT, BRIOHRHE V2, FBEIHEDHE L. EBHRLHHIES 5, [f
%| 0BFHFL [EEM (materiality) | % XIZENERABTFEERNICSZONS
(AU F—F] THb, (V=] & [RFVF—F] izonTid, IL3% 5K

27) ZOEIZOWTE, BlAE, EHAE (7 AV BT BB ERORER—
T7AT Y AWRBEL> b—] —GREISE 1 F31E (204F) 25,
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EHAE - SHEOBBEL L BHRYLHRH0 (329)

HELEOHBB RV E W) DT TR W, KK, FETicid, SREB

Lo TERAFETHRBICHH IR TV S, FI2E, SHOZEEIFECHT %
THIBEIZOHENIE [RAEWICAIE (intrinsically fair) | T&JRIE% 5 20w
L, XEREPFELTLOSLE0HETIHER. ZORENE [E2ICAE
(entirely fair) | THRIFNITR 52 WY, SHIBWICHT 5 EE L EERN L HIHI,
BHANZO L) L EREL T EMME L - EERELBHTAZ LICL o THERE
BICR SN ZEPTFEIN TS, BRNZHPICIOVTIE, NL3THELIR
RBZEZT B,

3 RFMFEHOHMLEREE

T A A OMBFET BAAT B L BEZFVRIHBWEHE T 2R OKR
Tid, BRSHHIEESOHEEN -V (defaultrule) &#FMEL— )L (enabling
rule) RMETHI LI o THEBIIKELBEHESF XA —FHT. 2B
9 S HIFIERBEHEIC L o TEHAPFERHIT ) EV IR R o TwEY,
FI LT EAFOHUELBEIUTO L ) IR T WS,

FTIUITEEE BT 2 ) poMosttd L Bk, BoEEE (policy
making) DHERDO KIS HHFMICERL LW IBEEL > TS, FIT T

28) HIEHELHFESHITVBEI LN, FXRZDHONLDIT TRV, SHEZ, 24
HEEAREIEIERE2D o C, FHEBICSZ5N TV HEREREZITEL T
oW EW)EFEE (equity) 2k B2HI# %215, BIAE, Schnell v. Chris-
Craft Industries, Inc., 285 A.2d 437 (Del. 1971) Tix, BRI BERES ¢ HET
2B EREEE L THRIRLSOMEEZES Y2, TLIIFIEELIHE
ENTVABITAETHL, L2L, ZEORAHHOEYE T (FAAELZBH (n-
equitable purposes) | IZESW TR ENTH Y, [HRIZEMICTRTHLEVIE
B2 T, ARERTTE (inequitable action) ASFFEIN L Z ik w] L &h
7o Id.at 439. 2D & ) RERBFBHOEFENLEE R, HRo 7 X ) 1 &HE
DEAHLZEANTH L, PHRLBZBEISHCHETIENEREZELTWVWE LW
I T LNV, BRUMIREOFS 2 RET S -010, BHNIC, B
BEBRBOTABEZRETIHAEH D, TORIIDWTIE, Adolf A. Berle, Cor-
porate Powers as Powers in Trust, 44 Harv. L. REv. 1049, 1049 (1931), ALLEN &
KraakmaN, COMMENTARIES, at 560 % 88,

29)  Sinclair Oil Corp. v. Levin, 280 A.2d 717 (Del. 1971).

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

31) Ok LEHIC L BAEHIBHICKT HBEERLEKICOWTIE, L3% SR,
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TOMEETH BT 77 LT — Kt (Delaware General Corporation Law,
DGCL) i3, B { ##H (enabling) TH %, fo T, FHRBEELDOW LA
EMRTBICRETZ I EFFENTV S, —HCHBEZEL T B0, #l
TEFDHLTEZRTOIHREDHFETT LR TNEL O W ED B ERT
ITho ], [FIEEFNZTEL, FHOBMRCERRZITAOEEELS X T
B, 203 ZE b ABAEEECH D, 7T VLT OBMEN (enabling) H
FEL, BRI AT T 52BN AHHE LTEREF LI IR O—%
AR EHEO YA T LOHRT, FHEND ZEDHIRELZoTVE, 2DL)
REBHRBOTNN D 572012, #FE L DGCL O#EHEET 7 12— F (enabling
approach) ORGP LEEIIFIREZITLEIEFTE S, 6, TEY
O—id, BERSBRELBIECLT, #EET7 7o —F 0K 2 BCHREE
KT B72DICBEHATIHRNERRLTVS225TH S,

4 BHEET 7u—FORE
T AN ASHEOREN, 20X ) 2EHMOBHLERMLFHNE VI

32) LeoE. Strine, Jr., The Inescapably Empirical Foundation of the Common Law of

Corporations, 27 DEL. J. Corp. L. 499, 501 (2002).

ZOHRFI Y LT HRHFTOHEILL > TRV ELBRSGA TV B, [ EHFH
AR T ONTELEELF > Twh, £—i3. &HBE (corporate form)
OEENLEREZRILITTIAZ L L, SHEBEZHKET 2 -EDT 7+ IV
FoV—NVERBTIEIETH D, o 200K EME T, HIEEOEATH 2B
BREICEALTEL, FIBEEETET LN Y FTERICARY, BITHET
WVEFIBISE % (prescriptive) EF VP LB RRHEEFNVE L IXEEE
(enabling) EFAMNEFTETHOVT Vo, HRE LT, SHEOEEET
TUVORERBIINESNIERL LTHRALZ OO, SHEOE_OERE 2R
Thb, Tabb, EFEEH (fiduciary principles) 2 X o THBfsh b, &HO
®E, BROTENDEBRNLRAIEEETH S, BRICLIFERIL. ZREOIT
BEFENLZEBCRELOZ LWL DL 47 14 (equity) D
BEEZSHEIIRLRAAN, o KHOKE. R, XEKREOFERERHEII.
ELBRELHETHo T, BEOEHFIIBVWTH L BKREVLODE 2 &
A& H L T & 2., ] William T. Allen, Jack B. Jacobs, & Leo E. Strine, Jr., Function
Over Form : A Reassessment of Standards of Review in Delaware Corporation
Law, 56 Bus. Law. 1287, 1289 (2001).

[75 57 MidEMEHET7 72 —F (enabling approach) f->THBYH, 207
TO—Fid, EREB IS TTEHT 2 FLORHR S, AHICERREHE
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THFIE - KB BRI FHROZH#H0)  (331)
BoleDiEk, BEMLRBRICEZEIAFREVT, 721 FOMEHETIE,
1890 E TlX, SHITERERTHRWIZED bR TV R WERIIITHET S 2
ERTELVEVIRITH - BIEM L7 70 —F 2L b Tz, &HICEEAR
REREEL EOREE G2 HADY I, BEER-BAKRET L0
HWREMA 2 &) OFMILEFOERWYERY & —Tholz, MAsHHrsH—
BARERETLHREV DD LEZ LN TV,
ZD &) RFE BRI 2 SHRIEEOBKIE, 1800FERICma— - Vv —
T NAAT o e BRI FEIC L o TEEITEBR Lz, FitiFIc L > THK
DEB LIz — - Uy —TV—MiE, BIMCEHORIEZFHTAILIZLoT

EORIMIHED e 2 &fe LT, FELD LWL FEN L EHICSHITEET
B2IENTELLIWCIBELSEHEL TS, DGCL ICHFHET 5 - HlIEE Lo FI#H
i, e BEIOBERME -G OMEY., EREHILL, #EROSENLH
FEEHRTL20I, GHOBEAPLORREFLEL L TR EEDhESSA
2. EFRETLLDICREINATV S, o T, HA4DEIX, EREE., &
HOBEEROWEN, —EO&H. FEHCTRTOSHOBENEELRED L
A%, BELZHEODWTOREDERLEKRL TVD, IhbOflEE LORE
HERPITTHOE., EREBBLVITIE LT —TH b, o 7T 77 HHF
W [ZREOEEENLTHLIMLBET S L] BHO-DIIHALEE
THVWTEL, BT, AESIEGOEELEOELELRAE, M&ADHEC
B DAT A EH S b Revlon FfF & Unocal EHEOBELERELRETH D,
Chandler & Strine, supra note 13, at 976--77.

[{Z#EEE 7V (enabling model) i, -, HIEELOERN LB
HI# )% (private ordering) ~DERZEBEL L Twb, HOH/NF ¥ A (self-
governance) ¥ —&HEET 20k, BHEIKEOEELEAEL L EH T 2 8E
DHEAFFLH B D5 TH D |o [BEFROBHISRIEEIC L o TR 2 I8
PEDOLR TV 5, BRROEREFONEIHFERIC L o TATSATYS ],
E. Norman Veasey, Law and Fact in Judicial Review of Corporate Transactions,
10 U. Miamr Bus. L. Rev. 1, 3 (2002). & 512, E. Norman Veasey, An Economic Ra~
ttonale for Judicial Decisionmaking in Corporate Law, 53 Bus. Law. 681, 686
(1998) b &,

33) ZomizownTid, Bl EHFE [7X2) 7 EHECBIT A EERERENR
E—FI7oLTE&MEE RO (—ERERIAE TS QOME) BETFE) %
BB, »

34) E.Merrick Dodd, Jr., Statutory Developments in Business Corporation Law 1886
—1936, 50 Harv. L. REv. 27, 32 (1936).
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BUNAHIES T LD & LA, 2o - U — U MG R £ BT 5 700
W, RELREZEO=-XVIR X 53X BHEZSHGIEE 2 HIE L7,
Za— - Vxy = V- MNELEOBFRICKERBI WD 72720, b =x— -
V=TV MONEIERE L, MOSHBTFBHEFIRHEL 1

ZOFRER, MOSHTHEICET 2HEKEIEDbo 72, MZESH? 6 —BAKER
ETDRBVFDH DLV EIRFESN, N, FEESMTbh -0 ThuE
B, —ROBEEAHBIBAIIT I LD TELTRTOILERIT) ZLHRDL
NBENETHS LV BRICESVTAHOTERT) NETH Y, MiSEHS
PRECHLCAHORFRNERIETIEZE Ao TRV E SN, MO
KA A RBOR I, BMITWTEILEN L7 70— F 2 O RN R REED T
7 —F (enabling approach) ~EHEHR LD TH 5,

DL HLHHDEKIIHESEAL, RULOERLITHEL, SHOTHZE
AHTORIEHERETH S, RS THENLHHEHET Z & oEEH
Wt BUENEH o7z LEL, 2 TOE SIS, MOSERFILEES T ICH
LTRELZSADEBLHo TR EVIEFER IR o TLE o T, M
HORDLYIZZDHRB 2B 2OHBRAFTTH %o THE DELAWARE CORPORATION
DEFHE ., Larcom [IKIZLL T O L ) 1Tl Tw 5,

[SHOMER LV IFIBROLDIC, TI 7T NOHBEDORKA HYIER.
DIRniatkEIC X 2 AR BER L T HEROTHE L IR S ICE S E L EH[D
b, HEEPIOL) RERELITHETHIRELERTED LHICLTVEEE
. BICAHBESHOBAICE., 20 L) 2HERIIMRICERSI L ERTD
5o WEHIEE L, RS NIERSAEDICHV 5N D Z L3 590 2 3

35) Christopher Grandy, New Jersey Corporate Chartermongering, 1875-1929, 49 J.
Econ. His. 677, 678-81 (1989).

36) —BOEHMIE, BERELENZ P IAMNRDLE, RABELCELEEA*AELTAF
BEEMT S ELI12H o 72, RusselL C. Larcom, THE DELAWARE CORPORATION 49
(The Johns Hopkins Press, 1937).

37) Dodd, supra note 34, at 37.
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FUHEEL TS ¥, [HLDBEITBWT, FHFTICL o THRI B HH#EIE,
57 (fiduciary) DIEELFEELTIBY, [FHFTIE. SHOERELITHET S
EFI13F L TEFEE (fiduciary) & LTERSINRZEEEEL 97,

HRTOMATH AR OBANIL, RHFNC L 2FHNLEREB OB THES
NBEZ LoD THBY,

M &SR 5H%

MTAa7zED I, BECEEHBRHIIECL > TS AT s, Lo, B
FILEDOFRHEZIT TR e vo T, LTFLIHHINERETHL LNV
LA RL WY, BFETHON TV AIERIIL 5 8HZHORKIELEZDOER
EABIHIRL, EELVEHEWIRBHESNL0LHEL TV A TRED D 5,
BHBRFIC L o TEHATEOEANZITAI TSR EN) 50T, EISH:
ZReHHTHLEI R, BOHHERELRIA M LENEE TV
L,

SHEPSHBERBEOBHRZHRHTREPEI P E VB, 72U AT
1980ERBRICRACER SN2, 20BHTIE, SHEOMEIIEIHHRE
2. Thbba&tEIIHTA (mandatory) THERELFNR L LFEN (en-
abling) THARED, BITHE N —VOEEL EY{LT BB H 5 2. BT
HTHAREEBIIFLET 20, EVIBENRLONLY, LT TIILROH

38) Larcom, supra note 36, at 154.

39) Id.at154.

40) Id.at 146.

41) BBEOBRERREREHAFO L ) 2 &HEOMTH BTN [FRicw {iIo2h T,
SEHAETERTA2DDORPERICT L TAETHLI2BZEZE) L) EZHMVEER
HEDOBEB DD D 1% o 72, Coffee, supra note 9, at 1635. [EFDE B L & b1,
FRBOR V- VEIARRES T AREEEICE, HE 72 o Id. at 1638.

42) SHEON—VIZBITETH A, L VIBEELLVOEEEL, SHEOL— VI
BITHETHERETHS, LVWIHBLANVOTEFRNT LI LHILETH S,

43) fLFEM 2 XEIZ. Columbia Law Review ¢ 19894E89% 7 & (2 B8 & ML 72 Contrac-
tual Freedom in Corporate Law D ¥ ¥ BV 7 A DERLE S,
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WMEBEICIRD R T, 20K, EMIZ, SHEOEELESIETEY
THAEREFELERT H53HE. Bl 213 Bisenberg #3%. Bebchuk ##%, Gordon
B EOFEREWITEER, €08 hFREZTHLDEBITETRE LT
O, SHEIFRIE L TEBETHAIRETHL LERTIME. Al T
Easterbrook 4%, Fischel #4%. Romano #i%% EO X R FLEEEHR, 20 &
I BFERERTELLREEEIREZLMEILICT S, MEOERIIEENIC
BENIIEBADP WD LG,

1 7XYABILEROER
1) EEEEREOER
HEEERESEHEET 70 —F (enabling approach) # X+ 2Dk, DT
DL BREEPSTHLY, FHOBECEE, REER. E6M%, Irgd - &
AR L, SHOBINIZIRERSHOFRIIHA TH D, LD L) LoD
REEHBERLEAEENRENI L VW) ZEIE, GHICE-TELRD S 5, &1t
BHCO=—XIZES &)1, BEE IR <4 AHFEHILE LS, 1T
BBV —ViiZnL ) R YBEO=- X2 EH L TE—M2HHEHRT. T,
HROC YA ARBIIFEEICEFRIIERLL, VEEZfFo TWTIE YV XA ALRED
FHIETELVEELH D I 5, BITHRNV—ViZ, EOHREFFRAERIC
Lol TOUBEZELZHETLIOT, LF L LV, BEBZIHEOREEL—F
FLH->TWEDRILBFEZETH Y, MERFRLERAF TRV, YFEHL) L 4FE
EOBEFCERICBCIERRCEHFFLEEL D L EF IO EEE
4) MR, YFFOHRLHHTINV - VL SEZOHHEEET SV & 23t
KT 272010, WITELERELV) BEL ATV S, HiTHAL—I (mands-
tory rule) DASho, EHEHIL — U (enablingrule) & 77 4 )V b « b—Jb (default
rule) D& ) EUBEEOLHBHOHHZBEET ANV EETEHELLT £
BERLEWIHISELHVWTWA,
BITERLERFER LI SETEL L, BITHELEEEL VI BEZAVT
WBDILEERANS B, 74 IOMEHBEORE, HEEL ) bHFEO N —
VOB BEHBEH AT IHH TEELBE LR LD, UL, [EH] &
W, BRI ERBEROBEZ A A—TJSRLDT, FIEEDHRE L HH
OV —VEDFEWIIET 2O, BITREERBRLVISELHACV TS,

45) RoMaNo, supra note 17, at 1 ; Frank H. Easterbrook & Daniel R. Fischel, The Corpo-
rate Contract, 89 CoLum. L. REv. 1461 (1989).
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EHFFIE - SO R & B 2HBQ)  (335)

v, SHEFBITHZV—VEEDTWRL TS, THICIAENRYESR
PEBMICATE L7 R, EE LWIRESER SN ) 5 L TET 5%,
ZITHEETRELOE, BEET 70— F BB T 2mE S, e
BT U T IRECBEENAREREER L) B LFRLTVEDTIEZWE &
Thhb, BEET 7O —FIZbIAMNERAT 4y VOWEFELS L, BITH
BN—VEEHITLIETHIAMNERAT 4 v VOWAEPFEL S, BHEET T
O—=F2Bb70TRAT 4y MPSFDIRXMEFV2AYy POXRRT 4 v bE,
BITEDOLV Y — AR 726 TREAT 4 FPLEDIR MWk y PORER
T4y MerhRIBE BROT AV IOEHPEL LT EIRALRIRICT
L0 BERT TO—FDb75FTRy FOXREKT 4 v YOFHFLEE-TWE
BEEIEWEEFRLTWAETTH S,

Eﬁ(flﬁﬁﬂ)u% THRBO 2ok, %X AR (initial public offering,
IPO) IZEH LERTH 5, HMRAAKFRIZ, KLONEE L ERPFEEMNIC
TEIT A8, BELEENRHSNLDT, SHEOBRITHE V- VIZLER
WY, EEEERFIUTOLIICERT 2, HEI0%FET 5 EH,
FORUMOXEELHER L DD, ZORHOFS (KFBX) 0—WE2—HKFERIC
BAELE)ELTwRET S, FHORBITTHIEHIT. BYICHETSERO L
EHDOF Yy Y2 - 7O0—-D—FIIHTHHERN L, FREDL ) IL&HD Y
FE—VIZHT AHERIEZREL TS, WERIZ. BEEEECEDRZVDD
2. BOOREOMENGTFLNS & 9HIC, RETEEIC L 2 HMHFIFEERTE %
Wﬁ?él?&ﬁm%ﬁLTW%qu%éoM%%ﬁ@%ﬁ&Q\%ﬁ@%
FEHIHCOITADPLGEL ) 2RI EMEBZEGNF TN CHET L, LiL,
100%FTEThVE L, BEDITANPSELAEEDTRTEZEELZLTT L,

46) Pz, Easterbrook & Fischel, supra note 45, at 1418.

47) BRET 70 -FOXFES. SHEOERNLHECE > T2 WRITER
(By7RE) OTFCHFEET /O —FUEXHTET, BITHL2T7 70— F 0%
F L& 7%, Black & Kraakman, supra note 10, 1921-24 (1996).

48) LLTF ®# & 4. Michael C. Jensen & William H. Meckling, The Theory of the Firm. :
Managerial Behavior, Agency Costs, and Ownership Structure, 3 J. Fin. Econ.
305 (1976) HE:l o TV B,
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FD70I0, RHFRBAZZONELFEL T, FEROFZ LB L THRY
FRZERTBTEBETI D Lk, SHXEEIT, SRR EHIMMTDS %
., HOAIRZ®ZALT S L) ICAEMTEIT 245, HOOTEI2HH Lk
WHEEZFO L IICH B D, L L, SHICRETIHERLAENT, &
XREDZD L) LITEZAEMIITFHUL WD E LR S, HERSHIES
DHMFFEBRITEORIY ) 2HMRLEIPLEID ) ZEELTHLT, £
NS CCRHEORBIT T EHFICE Y 5w ERE DT 2T Ch b, —H. il
EORFTEE, RECIBZDIIBFAAAT Y P ETFRTIETTH S, &
HEEEOFRBHFIZDOBRE T4 IHHITE2REDOA > TR WIERIE, —R
3 EBRTEOMBIIRYZITHbD, L2L, 20L& BRI, HERRE
EOREVDHEHEIVDENFIPNTLE ) OT, FEERITICL > THETE
HEELDELRoTLEIV, BRBIIIEFETEOMRITII LSRNV LIRS,
HEHERTERIZDIIRT A ATV MPRILZVE )2, EHEREORY
FIEERITAICHR A BLHEZHENCRBT 23T THEY, b LULEDZ
EFEDID%S, SHEPREZOMBZ Y PO — VT HRITHELV—VE
RELELCTH, HENICREZOTEBLMH LI ERLRETIRESRA S
NBi3§Thb,
FEEEFEHREERZZOL ) ICFRL T, YFHIEEMICSHTRE ORLNFIE
BRATHEZINT 2 L) 2REEZRATH0720 0, SHEISRITHEV—LVE
BHT2LEE RV, SHEORITHE V- VIILEZOZWEB LT, »
ZAoTHETH S, SHEFV-VERBTIHES . TISFEIESFTR
T 2RENBOREL BEIC LEGIBA LR T 5 -008BIcT E7, 4F
FRZOBERLEAICERETEBRETHE, LT5Y,

FEEFHEE. AP REA SN BIBL BTG A 1 = X AR EEOLY
FIIEBFRATH 2 MURBESRGIIH L) 5L T2, KHREETE, BREED
Wi, FFH. BATE., BETHS. Ao Er T THEM. HEOSHRIHSR

49) ZOHIZDOWTIE, B2 Basterbrook & Fischel, supra note 45, at 1430.
50) Id.at 1444-45.
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EDBWALGTHA D ZALD, BEZLHREORRL, BE2—HELEDIFT
B, Bh—H2E5LT5%,

KA OEREROHE T, HALHRLIEEL Y., BESLLBEZIIOVT
DRAEATIT A B = X LT3 RE L2 o BRVABIRRICIE, SEARITE IR
TRRAFOMEDTHELVIET, SHERECENLBELIERICEDDL IR
BB LZTNIRL2VWA, EREERIZIEZ O L) ZEEN MO
AN XL PEPLETHEY, 510, REOGENERLLESITEIRM
BLrEOLOIIEFREENDBBEIAEETH VY, B (wealth) % RHZEHIC
BELMELTHESIYL L) BEERNERKELTE (opportunistic charter
amendment) AT TL F ) WHEHENH 2%, MITEERER., C0X I %4
HEEEORKERWITEH L, SHEOEELRTEIEREEFRCL-

51) WHA A= AL L BHH L ZORFIT DOV T, HJZ 1L, Melvin A. Eisenberg,
The Structure of Corporation Law, 89 CoLuM. L. REv. 1461, 1488-1514 (1989) ;
Lucian A. Bebchuk, Limiting Contractual Freedom in Corporate law : The Desir-
able Constraints on Charter Amendments, 102 Harv. L. Rev. 1820, 184045 (1989).

52) Bebchuk, supra note 51, at 1827-29.

53) - Id. at 1836-40. Jeffrey N. Gordon, The Mandatory Structure of Corporate Law, 89
CoLum. L. Rev. 1549 1573-80 (1989).

54) Gordon #iFid., BAFHMLEREREOM L LT, 1980ERICEHILEE NI
BATH- 2RI, BEEVPEREELTo THHNT A 74 —1"—1ld ¥ 5
FirE % EA L7222 & 281 T\ 5, Jeffrey N. Gordon, Ties That Bond : Dual
Class Common Stock and the Problem of Shareholder Choice, 76 CaLF. L. Rev. 1
(1988). BOty 7 4 7 A — N—~OPgRIFREONZICR T 2 L ZE2 T, %X
D% THE SR DERERIRIDERERORR L VI B THEICRD O
7ol lilhd, BLEITHDL L. HAMEICTA T AL LELZERERTH,
BREFRDTLEIEVZE) THD, LL, BT A 74— N—~O%
RISREOFRICLEHPS LW wEEZXZ L, T0L) LEREE IREANR
CETAEREETH-o2L Wy ik b,

KEBNLZEFIERERCBEO AL W, BEATBENLHEEROER L
AbhBbDddH5b, Hl 2L, Blasius Industries, Inc. v. Atlas Corp., 564 A.2d 651
(Del. 1988) (MBEHRZERE L THRHRADOBEE LR L 22 EFERREER
& &h7z); MM Cos. v. Liquid Audio, 813.A2d1118 (Del.2003) (MBERE*ER
LCH IR ESOBEE LA L2 &5 Blasius XHEICER T 5089 204
MEEs-0IELREN:). HEEREEET S HEEZEX CIBRITS
THIILEDSLZENTELDT (DGCLE10N2). HL. DGCL DM EERE
FHERE DFTFE T D V> Tl ALLEN & KraAKMAN, COMMENTARIES, at 90 b ZB) ., #4E
BENEWEERERTEFRNT 5 LENSH 200 Lk,
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(338) —iBHEE H£3% 25 2004FE6 A

THEECELVEI T LDICHITETHHETH B L EET 59, B
ABBEOTRT, ROTKEELBIL T -3 EEICT 2HEE BV TBITIE,
SERMBEILEIIEIL) 5, LaL, BEAEH BN CEREE LA
HIRLTLE D &, EVXABEOBISHIET 2 20 RBLEREES T
FRLTLIV, 2o TAMOMEREL ) 2 Lk, BRAEREEL
Rooo, SHOMEYEE ) EREBLIET S LREHETHL0T, &4t
BEOHBE—EOEEHHMOVTHERTOIEETELV L) ITRTHE T2 2
YTk oT, SENSTE T B MHERSE L5,
PLEOMTEEHEOERIE. HEE. BEHICL o Th SAEXLEOR
ROBEOFRICR BB ED DFDLAVEETHREZORRCBERZ# 1 L,
TREEIBEEICL o TEARENTLE ) L) T ENFFRIZE o TWEY, L
BL. ZORICDWTE, RER, BEEOREONEIES ORI L Bk
LRVARHREEIC. ZEBREREL 00, EREEONEIS KA
YOL BEEE LT INDL R VA REET 5 ASSEN TRV,
RTEIWT VS ACBREL KA ER B L HEE LWEREEON50TR
B, LEEEIREDLHH ATV LY, BATHNERXLEORRIL.
KEEABESHI NS R RESFH L TV S BEITIRE Y o2 b Lhavas,

55) BEREHZMLTHREREFRCROI 2V, ERERZTOLELTYH, FE
HEBRILTHLAERZERTAI LI T, ARLSEZBELZENTE
545 5 5, B 2 E, Hilton Hotels Corp. v. ITT Corp., 978 F. Supp. 1342, 1344
(D.Nev. 1997) (BT 4 2 A —N—% 2137212, SHE*UEHEERLHL/3
DOEGHIZFE LI EFELEDON, ZOBEFRTIS I THOEHFTIE
LW, FITITEERBELL).

56) Gordon, supra note 53, at 15680-85 ([T RN —VPFEFELCE L wH
i, S POTBREOMITHZEMNV - VEIRORMEBEAETHL LS 2L E
ARLTW3 LHEET LI LA TE %], Id. at 1585) ; Bebchuk, supra note 51, at
1847-50.

57) Bebchuk, supra note 51,at 1839 (MREDBERBEFD LN T A WIEEIF., THE
DEBWLETHO 2 — A&, ~RECBICERELHRLEIETHY ).
Gordon HE3Z2 b H A LEEIZ, REOBRRFEOSLNLIWHELFHLIBG LT
5, Id. at 1577-80.

58) Roberta Romano, Answering the Wrong Question. : The Tenuous Case for Manda-
tory Corporate Laws, 89 CoLuM. L. REv. 1599, 1607-10 (1989).
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BAO L) CBBERERY L) —EDRESWHED %ﬁ*itﬁ(ﬁﬁ%&ﬁiﬁ“w
T BEROII 27— 3 YORIPPL L o TWABEIZIE, BEEH
W2 ERERIZGIT O N L Tk idsn,

(2) EEEERICHT 408

Db L) 2EEEERL EL LT 2EBH ~OMHHIT, Zo0 L\ oiith
BN b, =0, REEEREFEOEROWIRL 2o TR IRENOHHATH 2,
RERHEZORERBRICETE, HEFHMTAZOICRTONE, EEEE
HBEOHAVTVARIRENGHE D ICHHEILENTHE ET AL, ZORERE
DBEDD Y F i Lé%Akuﬁéf&wo%a~om EEEEREONRE
R ANZET, BEEIHREN T COLERORBINEEOHY TH
- Bo INETOREEEZR~OHHIL, E%&E%%@ﬁ% ik & AREWCATT B
HH DL,

LROEEEEROLELEOBER T, [FERIIAHFRBTEISRRTIHED
NELZNED O THELELSEFL, MEICHRET LI LIETH 2
EVIREE, [ LIREROAFR L R ARENTH CET R TOBEITIE,
BERPAFREHE L5 TEROEEPTHES (HEWIEHTRERIERTED
BDT, FITHEREAFEFTLIENFNTERN) ] LI RBETHTWES,
DX RREIG LT, BATEERE D S IREDOHEZ LI DOV TR

50) BWEREBERLPITNZD00LIliE, ANESESPHUNESESD L) IE
BORLDbDONH5, BEREROBELBEAKERFI KL — 1 - H3F
VABWTRAZL I ABRENOWTE, BIZIE, BFE [2-RL—1 - FN
FURAEBITABREBEROBRE—T A AEERLELT— (=) - (D)) &%
64% 4 536H - [M64% 5 594H (20004), HEARRMIE [2—KL—F - ANF U R
2B A BERERONEMT] FREHEFEITE IS (1997F) 228,

60) 1980FEfREEICh AL, BEBCIAEELRE, S ET 1 74— —[EF
BORAZ EORFITF LT, BERERSERL TERTS LI TEIRS
n 5 X 927k ) Jayne W. Barnard, Institutional Investors and the New Corporate
Governance, 69 N.C.L. REv. 1135, 1153-56 (1991), HA T —M 2B L 2o T
V2% , Michael Klausner, Institutional Shareholders, Private Equity, and Anti-
takeover Protection at the IPO Stage, 162 U. Pa. L. Rev. 755, 7567-62 (2003).

61) BL, EEEZRZFOH VTV ABEN LR LBERERL I 7/ F VY ADETVE
FTANET, BITHEZNV - VHEHWLNEREFEFHLTRENH L L
ERTHES £ 8 Twa, Bl 21, Lucian A. Bebchuk & Christine Jolls, Mana-
gerial Value Diversion and Shareholder Wealth , 15 J. L. EcoN. & Orc. 487
(1999) ; LuciaN A. BEBCHUK, ASYMMETRIC INFORMATION AND CORPORATE GOVERNANCE
(Working Paper, August 2002) (IPO Bt CIEHRDOIE B2 H 5 54 1L FERIEB
a—RL—b - HNF Y AOREDHTRA SNETREENH 2 DT, BITH %
W= VHLEE R AR H B).
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PR SN, BITEEREE, —BIERIAEONELIE L EE LT 5
B2, bLEFDI) REBEANFH oL LThH, 20RNEZEELTHESR
BAANERRTA4 v VERETAE, IX MOAFPEAEISTWBDT, EH%
BELE)ETDA vy T 4 7ICZ L, AEMICERLTS 5 EREITE .
B, bLEEZFHEL TFOREDD 2 TIHRERNOFF B RHET L2
EFTELELTH, BBERIBTEELRE L THRERREBIIETS L)
ZRETRASEL LIIRETH S, LR LA,

ZRICH LT, EREEEREL, ~BEERISRAENBTCTM L. EFREITE
ELZWHTHLHEE R WS NHEER (sophisticated investor) % FE5: D
Bl A, —HEHEDD V) ICHENFT 2 M L BITAEL OREICHET 52
#fTo T NBDT, —BEERIER SN BRERCIHZAOENIT7) - T
AFTBIENTED, RSN EROFEIIL o T, RFRMRTHHIHE
LTV AR ONBIC A o HEREOVTWEDT, —RFERITH
LIEEDFEMRRL RO R THEIRE I kR, L5459,

L) BRIEEEERZOFRIW LT, EHIILTOL ) RREFRZEN
Twb, TEIHENTH L ELTH, EHFRITEEIKRAFORNERI D 5
BEIIE, FBRPBETLOTIELZVHAY, BERERIZ, RYIC—BERER
DRFERET > TRB0O0%, 2 2h, BEHERPIERTIZAI, EHON
BESHLZOMREZFIMT L8055 D, EEOKRILFOFI =45 L,
SEHERATEMDERLMWB BRI IT IR S (staggered board) R A X

62) Iz X, Gordon,supra note 53, at 1557.

63) Bz X, RomaNo, supra note 17, at 87-88.

64) #lz X, Eisenberg, supra note 51, at 1522-23 ; Bebchuk, supra note 61.

65) BIZIE, AMESESEIBRMNZENC L > THREDOHBIIR T 5ITH 21T 5%
£ % %, Roberta Romano, Public Pension Fund Activism in Corporate Govern-
ance Reconsidered , 93 Coum. L. REv. 795 (1993). # X AR DIEB L O EH
MECEEE 52 50120V CHEEN L RENSH 5, 1212, Bernard S. Black,
Shareholder Activism and Corporate Governance in the United States, in THE
NEW PALGRAVE DECTIONARY OF ECONOMICS AND THE Law, vol. 3, at 459-65 (Peter New-
man ed., 1998) (7 X ) 4 OBBFERIC LB a— RV — b+ - FNNFVARET S
HE L, DEOERBICKL BB L 5 2 T\ % \»); Roberta Romano, Less is
More : Making Institutional Investor Activism a Valuable Mechawism of Corpo-
rate Governance, 18 YALE J. oN REG. 174 (2001) (BHEKREFOBBEHIILZD
ERICITEALEEEZSZTWERW),
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VENREDREA T4 7 A —N— BB %E (anti-takeover provisions, ATP) %%
BAINTVEY, 20k 2FlE, WS NIz ERLTI% A DRl gE
R ERIERVD, TOL) BRI L TR, E512, ATP HESIKE
%ﬁ%tﬁﬁb%%ﬁﬁébwf@&< ATP EMECHFELRT A 7 4 — N —
eBE L. REMGBREI o BEEXTWRIITHOT, REROFZIZET S
TREMEDTEV &9 KEs 7b>FI‘§ET“36Z>G”o
EEEEREFEOERR Y 2ET7VIE, YHEZOGBRUIMRESNATVE, 22T
W) BRI, BASEBWLREFESAERKIETS L) IATEILTWA, En
ILDTHb, LrL, BERCRIDL ) RABBORE KT 2 1TAVBES
N2ZLdHmTIILL, FEEOREICIITEHREN Z2ES 2 SHHEIME S h
TWVaY, TBHICEFENITH L T2 VWRERSFEEL TWSE EThIEY, B
FORBIIE L {EEIFMHTONTWRVDS LW,

CZDXHIT, EEEERE LMITEERE OBT BRI EIR & % 5 50E 1K

66) John C. Coates IV, Explaining Variation in Takeover Defenses : Blame the Law-
yers, 89 CaL. L. REv. 1301 (2001) ; Robert Daines & Michael Klausner, Do IPO Char-
ters Maximize Firm Value? Antitakeover Protection in IPOs, 17 J. L. EcoN. & OrG.
83 (2001).

67) L& L., BEEEHE DL )T, Easterbrook Hi% & Fischel HiRIX 2D &k ) & X
RETELVTHS ), T4 74— N— I L TEERNV—VERBL TV S 2
% T# %, Frank H. Easterbrook & Daniel R. Fischel, The Proper Role of a Target’s
Management in Responding to a Tender Offer, 94 Harv. L. Rev. 1161 (1981).

68) #1 z i¥, Russell B. Korobkin & Thomas S. Ulen, Law and Behavioral Science : Re-
moving the Rationality Assumption from Law and Economics, 88 CaLF. L. Rev.
1051 (2000).

69) flz £, Nicholas Barberis & Richard Thaler, A Survey of Behavioral Finance, in
HaNDBOOK OF THE EcoNoMics oF FINance 1051, 1063-67 (George M. Constantinides,
Milton Harris, & Rene Stulz, eds., 2003) 13, H#EXK DA HEM (irrationality) & L
T. BE®HE (overconfidence), £ #1 £ % (optimism and wishful thinking) . %
£ M (representativeness), f£5F M (conservataism). 1872 @ & (belief perse-
verance), &% (anchoring). FIFWEEMEDRE (availability biases) 7 & % &5
TWwb,

70) EREEHEFOERE. FHFOMB L2 OHEFORER &M (fundamental
value) £ LW E W FRPTHISREL (efficient markets hypothesis) ZATHR & L
Twb, LL, DX ZERME T 74 F Y AOHHMAR, BHEROELSE
L BEDORR (limits on arbitrage) % HBEL L2478 7 7 4 7~ A (behavioral
finance) 2 X DF/H E RT3, HlZ x_ l;‘f Barberis & Thaler, supra note 69. FE&
B EROFAGTHROMERICER 2 EE L5 2., HEOEFOMER
FEHROREWMED S TBEL T H %> L7\, Id. at 1053-56.
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FLTWD, ZORE, ﬁ%@ﬁ%%&@;v:ﬁ%ﬁé# LoT&%Y
b, BEDREBOMAHADPEDLNITHRDILDLD I 5, £072017, HREWICEL
BB%E%%LK\n@%ki‘ﬁ%%kwloE%xéwﬁﬁ@#\%zﬁﬁ
AHHIED L SVEIFRW >, BREIBEAL LTEEFE LTEENICTEHL
B0, BEKEROITEHRILED L) ZEROZELZIT TV S H, HEAKE
ROFTEIHEOFIBLEMEI TV E D, REDEFEORMETH S LIHICARX
o UL, EBICIE, MITEERBELEREEREL, TNECERo-HE
BEBEIToTCVBEDITTIEREVEIICE),

(8) FEROEEWZ—HK

EBRIE, EEEERELBTEERBTOFRIEIREPZ—HEATVEL LR
b, BEELBEOBMICKERFIEFLIELZWHE T, BllE LTS
HOLFEEOHHICERLIRETHL LV ) HTE—HL TS Lo TE,
WEELD, FOII)BBETEATEA VAL EOMMIEEICL - TREEDE
B 2frgi S EEIR SN ) 20TH Y, HBITHTEH—B 2 IV — )b % EkH$
BIEPLELLBEDOFPREVTREIE Y., LRBEL TS, TAUID
MEHED N —ViZOWT, BITETHLREPERETHLREDPIZONWTH
WASH B EIE, BEEEHREOBICKE LRIEMNLOE L B EEMEN D 5 HTHEY
THY), SHETRERENIEREFOMEL SN T LEHTH S,

B R BITEEZEEOMRK L B2 5, Eisenberg RO REE2 A THL I,
REFFIZOWTIZETO L ) Izl XT3, Eisenberg g3, sttEoV—
VEBER L — ) (structural rules) . ZELRYL — )V (distributional rules) . 1872
JV—V (fiduciary rules) ® 321253 L. B2V — ) (constitutive rules)

302 EAMICIISETHLLTHY, MHA N AL ED [FERYM 2
FLBYFF (noncontractural private ordering) 22 VOB EFLTWAEHLD L
Nz, [§eo T, [ARSHOBE]. EOEINV —Vi%EHER (enabling)

71) SHEIAL DL ) ZBEEWMY o T b, FlAIE, EBITHFBEIETIIA
YHA S —FEIPHEHMEN TS,

72) Eisenberg, supra note 51, at 1462 (1989).

73) Id. at 1462.
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F 3R (suppletory) THERED, EMPRITHTH L REDEHRET
LEANE, REPLRGLUANOBNBEED D ONEBFICL - TEE 5, RS
ZBWTE, RBRFON LRI, ARSHEO Fy TREEDEENZEHTH
WOHBLFEIIKESZTEIOT, BREZFOBCHRBEIV/KEVEEIEL. &
MBEREONEIRTFICCw, L2 L, [SHEDOHBEN %2 )V — )b (constitutive
rules) DREHIIHBBRITEICL > THRBAEINDIEVWIDEIEETH|®Y, £
BREEE EREDOHEDOFEDR—FD L VRN V-V DIEE A LT [FF
¥ (private ordering) 1L o TIREENDLIRETH B[P LT 5,

Eisenberg #3813, SHEO L — VOB OV TUTO L ) I2BXTW 2,
FELVORMEL LT, [SHEOSZCOV—VIBITHE W) X0 id, B
# (enabling) F72i3#FH (suppletory) TH B L) Z Lid, EETH 3],
BL., [P LB RRASHICBWTE, ARIEZECHE|. AEEIG], £
RICE B3P, FRi, ECHITETHL]YE 5, HELNVORMEL LT,
ALY 2RV — v (core fiduciary rules) XRITETH BHRE LT B, [1EH
Hy 7 FEX S (traditional conflicts of interest) (CRHALT % 72912, BITHIV— IV
BAERGIRBERTNETH ) -, WE L) MBI 572012, @ITH
V= VEEBEBELRIRNETH S, EREHIE, PREIZBVTIE (atthe
core) BITHITH BRETH 5 |®, Bisenberg ISV HMITETH L RELEZLS
MEHFEON -V OREFIFRNLDOTH Y, EEM LN —VIEREEL
TTHh5B,

74) Id.at 1471.

75) Id.at 1486,

76) Id.

77) Id.

78) Id.

79) Id.at 1480. PR BRIV — VESC L, DR LEEIC PP B V- (core
structural rules) bHBITETHEREE TS, LrL, FhORFHENLRIOT
Y. SHIG I OABEEZHITRETELVET S, Id. at 1481, FHR L EER
V=N ELTETTWwWE DI, FRFEBOEGEERONV -V, EELHTH
F—5, BEELBEELEREFOMBEICETAIARNORRIE TV — N, &F
BRI EXT T DTN H 5 WE | ORBARKBICET 50—V, BREDOERESL
RET BV —NVTH 5D, Id. at 1480-81. Z D BAEFIE., EXB L OTII AR L,
FhHe9% b DIEH N ThH b, Id. at 1 481-82.

80) Id.at 1480. BASE&HIC DWW TIL, id. at 1471.
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Bebchuk % b, [ HENSLBEE (FLEXEMAE) N ERKLRBIEL

ZAMECELTR, [SHEOREOV—VHEEENLZD%] HIBT 201
I L Pets, EHEOV-VOBERZEHT S Z EHFHIRINDEREY
A& LT, Bebchuk #iZid, HOHGIICET2REZOERARBICHT LV —
Ve, BotHT A 2 —N—ICER LB EOREEDBREBFICET LV —b,
SHORKA REBHEB LBV TAHEMRECEZ O N AE (AEME] %
E) RFBN—NVEREITTWAEY, Bebchuk HigDAEET L MITHETH HNER
HEOV—VE | ERFHFABNICERN SNLSEEIEN) TH 2,

(4) ERHRBIZOVTOTROEEMF—#

IOEHI, EEEFHRFEOBTHEIREDL, TEDT A ) H ORE L BIHRIC
ThE, BHA N =X L% EOSHENOHESIHRLPREEDTHZHHL
B L, ERICHABEADHH LTI L W) ETE—ELTWEE VR b,
WEDP—HER LV, KHEOFEN LTS, ThbbRMEDOERELD
TEEETHEREPBITETHLIEDP, LWIHTHDLIHICEDbRDE, LA
Ly ZORICOWTHWEDTRICERMN ZE T 2R Lk,

g%%ﬁ IonT,

D) [SYEEIRFEOERBEBON—NVEEEL o EDERITHI T EITE S,

)F%@Ebiwﬁ b5, BHEEICHATT 5],

3) [#DEDIIATIC & o TIEHIFT b&w%A§%%J

) [HHFIE, BEOERABEON— NV E R o -URDIE—WRD 2]
EV ) EENRL LES,

b LEBEFERZOFEN., (VL@ MAGLEEREToTEELES
EX B UEFEREFEOEARBON -V EEREL o LEAEEIT) LW
%@%D\%@ﬁﬁume#&@;oééwf%of%\ﬁﬂ%u%wmﬁﬁb

81) Bebchuk, supra note 51, at 1850. )

82) Id. at 1850. Bebchuk ZRIIBIOBSIZUT O L 5 1L~ T 5, [P0 DBFETIE
WHERPFET HHEICE, REBROBRERBELERT 2HITH RV — I,
RUDTA VEEARLD By T A7 A== CETAIHED., BOIEI,
FREIE], SHOBEOMBHEIZOWTHITHR V-V (FL3PLLDHF
BEN) DEFHEEBCHBEMZ A 2L) HEFLvdHd L], Bebchuk,
supra note 61, at 3.
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WKECHTTHEV) T LIThb, BREFBEITELEEDOLV-LTHL LV
TRy, MELESH T E, BRRREFERG T HEL TEELEHED
Bhol:h, HEEGIZ BRHITo ThAELRVEWV ) AEDIRD # AT
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Kb, BWHAFMIELZ 2 UFEOEYOHMITHREL VI ZLIZERE (Wbwa
[BREBOBFHFT (minimal court) ] TH5B)e TDLI I, BREBELT 7 4V
b= E LT, ORI 2 BB ERN LN AT ZECHRT
5, TRbLBHFCHFADPD o 72HEDS . BRI LEZORHNELPITY
BT THAEEZHAL. BRBRIMITELTRELV) FREEL S,
BHTELEFOBEMLERT 7207 T, FHAMELFEZ IMOMH R HIR S 0
ARV HLTH5S,
BHFDPLEZOHIAAL R W L2 E4LTsHEHEI VL OhELISN
%o BlZIE, BHFESFEE L ) DEHRSP L & EMWAMERS LW &,
BHMPBERHWIINA L THEYABTEERT L UEEOFHOA T4 7
AL, ZEFEZOND, ZOL) REARANADTRIIMELD 2
BB ZEHD, TRTI2TDLLVord Lk, BHEZAZPEROIER
EBELTHRT A L) REDEITLLEVERDIE, 7740 - =k LTHET
DEBHBON—VHPEHEINBE LI b, HRHWIEREBTIRT S LD
LTHRROBF L INTWAREPRAEICHATLI LEEL 2L, bLEDLI %
DESBHL-EZOHELZTRE I VT THE, FRTOHRATHELT-
TRELRETILEEZHLDD. BREEZHRT LIEREREOREN L SN
7o LTh, 0L RBHARFREIMELETLI LD TV ICHALZDT,
FOL) BREFABINTLE 0 ZHAEIHRETCIT 2O TRV,
LAL, BEEFERBERIOL) ZBRZFHREL LTVWEDOTIEZL, (1DEB)
DEAEDLEDERZERLTWE00b Lhitw®, Tv4bh, ERABHET

83) &HBIEE UTHE#EY: (enabling) TH5| L) EFEERFOFRIL,
FhROED EELHABERERLTVADOTIEZWVWESIZEZL S, #lZiERo-
mano BiF ik, [MEOT7 7u—Fid, TITHER (enabling) | TH N (Romano,
supranote 17,at 1), WA DO ESHFEREIHITHLFIEE TR %R (FHEHN (ena-
bling) THBMEEPH 5] (id.at85) LBRTWABZETTHY . BHAFTOEE
DWVNTIEHER LTV 2RV,
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TAND - V=V THY, BEZOIRDICE VFEHFON— V25 —EREDR
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HEZTHEE DL, LETHL, BRRBFIBTEL IR EVITERED
FNERLLLVESL), ~EOBEHNEZITLILdHDEV) LT, K
HEOBE LEFR L . BHFOHRIC L ) YHEERFH LT LMY D 5
L) T lithd, BEZFRIZOERICK L CERHUFOHI LM LoIF o,
WEAHIREZITAILIREDT, BITHEVWZDETTHS, DLEHLL
THE, BITHREIGE V) D, BT BER 5 ZBPTREEEZLLVED
BLTHEELTWDL I LT Y,
BREHIBTETHLIRE L) R, WOFR, T4bbL4EEHIEF

84) BHIT, EHRMICIE, BREBFHEILC BEL AN TEFEVNLT) BT
Mﬁﬁééowué%f@of BREBLIBTETH LD (FELRL), BT
ETHHREDP RELANN) EWIHIBEIEIDFVERSZ2VWEERS, EREE
REHFICE o C, HBIOERICL > THRESRZETHY, 0L ) RHFE
BRI H L0 5 TH D,

RIZBERRBOEM A D SHEF %%@»—wa#m&fséaLiv 572
BONV—VIRTETHLEVI LT, ERHBOV—VadlEH IS EHE
(T&bBA$ﬁk$%®W—ﬁ®%%&®B$ﬁ)@%5%%ﬁﬂﬁ%w—ﬂ
KHREN, V- NallRTAIERTERY, EWVWITEEERLTVLIE
FTThb, DLEIFETE, BREBIHITEL V) O, AOEHOHR
(B 1, BOEMUL-EEEHETL LV BHIHEREZERTHLICBEE
WVOTRZWEH, bLEITHLL L, ERREMTLLOMITHREE 2R
L) i, HIBOEFABERESEE LT, RHUFMEEMCHRESILTERTL
WCEBHZHE (T2bbRHUPNICE2%EIE) 2fToTL eV ZL4RBDD
DTEVED, BROZ L2 VoTWSEDTIE% VA, Eisenberg Hig D v )
[ I2 BT (atthecore) | £V DX, ZORAHRELEOZ L 2R TWVD
LWV Z DTV,

ZOEHCEZEE, EREFBIBITETHS, LWIHIFEEL\NVOTERIE
HEEDORFHERE L VS BROZ L2 RT275TThHo T, uﬁiﬁﬁﬁﬁ&
THEDPEEETHADLE VI ERIERSLZVOTIEI VD, BREEBIIHT
ETHINEPMEEETHEREDP, LWIHRHMLRVOREIL, EREHBC m
FINZ-BEIMLMETIE L, BARWEREEET &P, BEETED,

W HIBIEORA 2 RIETH 5O TR W,

BL, CHIZHFIEOERREL I —BHBRICETENLEREZRHD, LV
IHEELVARVDERTH S, EHABHOBLOEAWENV—VORBIZED L)
BLDTHAEIRED, EWVIHA T EEFRRTVBEDTE LRV, H5BEHEV—NV
BEDE I EARE LORED, B2 Unocal BEOWEIXZ YA LS #. Uno-
CAlBBONRREETREL TR LEDIIIEETREDR, VI NL—-LOR
FOREE EBEFRR V.
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DERBEFLELDIEOZT o156, BHHREZD L) 2RHN2EDIZ—1)
BOBZVEW) ZEFERLTWAE LS, V@) AEDLE-EE, T4
HLERRBIIFEH L LTERECERTRLBEEFTHL L W) EREIELRS
ZriZh B, La L, Eisenberg #i% ik, EREH T (MBI B W T (atthe
core) RRATIETH B LR TVBY, o T, FRBEHORELUSN O LES
TRALPOEE RO LIBETH L EHELZ &b TE S, Eisenberg HFDE
REZOL)ICH L TEREFORITELRZ 225, BRBBIWITETDHS
REEVH)FRD, FAE LTEEETHARE W) FRbKIC, BREFHO
V=WV THEEZERMOPOERELZMZ LI L RREDOTWDLI LR, E
BWGENIENWI IR BE3TTH D, MEDERIIEFTWITEEI L, &
BL)BIANHEEN) L EMATIN, TNEDVERTERVWEITPFH S
EV)ZLEHRATIS. ELLOHBERATL200L M) v 7 OECEE R
Wl tEBbn s,

BREHEIT 74NV - V= NVTHELEERTE L, BEOEREENID

D—EREORBEZBENICEE L. BEOGRBHON NV EEL o RO
FUFREFEROTENT L0 Lhkv, BREL L V) BRLEERIZOW
TEHFEEFHRBHIREZTV, RO FHERZ L2 X o T, BRI FOHEHER]

85) Eisenberg, surpa note 51, at 1480.
36) ﬁﬂ%ﬁé%ﬁ@é@@%%%%@ii#ﬁ?%@fi&( BURIEAES
WKEDSHEFORINBT 2 IRMICEDE LAV EETELET2E, YFED
ZREIHEAFOBET S HHM2 LEBIR (policy) KRLTWAOTEME SH
2D, FNOUABTALICEREPMAONS LWV LR AETTH D,
BREHOEADON—NVOERIH L, BHUBOBET 5B LEH (Bl
i equitableness) PEREBHD [l T, BITHROEFLVWZIEOTR L
Wi, ZHUE Sullivan EIFDOWS [X ¥ v ¥ — F] L EUEBRTIZHVv 2 Kath-
leen M. Sullivan, The Justices of Rules and Standards, 106 HArv. L. REv. 22, at 58—
59 (1992). 8L < id. RO NL32 SR, DLEITHHETE4 5, RREEBR
BT THD L) 2L, [RF V85— F] OBREZBRTREETTRE VD,
87) FDHIl, ARTRAEEELIBITESL, EEETHEREDPBITETH HNE
P LV THENTHAMEOY THIELTwWEY,, SHEHIHHSIhIHE
BhHrEV)ZLERRELT, SHBEHZ L0 L) IIHPHTRELEVIFE
HEIZL T2, RFARPYOFIFHOSTITIZ, LN, BREEBHE VI BN
&, BRIOMH., FRMEHHEVIBREAVTYS, #FLAR, RONL3%
ZH,
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OHBETHRICL TB L2 SFE LRI Ly, dLEIZETh
E, BREFBET 74NV - VoW ERRI L, UBEEOBRENLACH LR
O EBBICERTAOTEE Luhd LAk,

DL, AHEOEBREEEE L MTEERE L. EREBOMERELRT
BLUEZOKUBHEHEFBSNEHEIH L L) HIZOoVTIR, HF G
WHELRWESIZER S, L L, GHRECEZRREFSEASNGEETY, 81
TR EMA TICLEFOLN 2 2O FPATT 5 2 OREBOFHB T
RWIT2nD72Es 9 b BHFPEREBE LR TUFEOEHICMATH L
AESTAHEEHE025 9 b UT T, BRELIEH SN TEHERY
DHHPHIRSNEREFENH LD EI PEEL TV,

2 SHERH oMK ORI

RESHIH TP ERIIAATRENE, SARCTEHETEIZ Y, &K
HA I MEZORH OB L L EHOPATERE TIRIVIT 20725 ) H BRI
. BHPFSHENOEHICERNICAATE L2 ESET 20000
HAEZOND, BHFIIERRBE LAV T3 OOREEERTI L TED L
EZbN5, SHLONTHLFIEN L OB, BREOZBE~OMNL, BONE
HOBFELVIBETH L, DTTIR.IDI ) % 3ODEEEMNRESL S 5H
L 2 RHBHOEHNDAAZELILTEL L E ) 2R EZLH I LIZTHY,

88) BEOFITITHOT 7u—FZINIEVEDICES, fl2iE, R E
REBEFHRTI2WMIDOTH-TH, EOONBEEDDH 2, Hl2iE, no-shop
HE R no-talk FE LI R OERBBOITEL BN - BHHICHIBHT 5, No-
shop HE R no-talk ME L LK IGEHE L VI bIT TR, BRENLIBELD
5o BOIV.2F BB, HINOBI 3 LOBREITIPRYEENDABETEDLT
EDTEB, LHL, HEA—EREZHBLAL, RGROGARFLHHTHH
FDOIFDOLNE Lo TLFE ), Omnicare, Inc. v. NCS Healthcare, Inc., 818 A.2
d 914 (Del. 2003) % Quickturn Design Sys. v. Shapiro, 721 A.2d 1281 (Del.1998) 7
Eid, R OEEEB AT IEERD RO SN B VEENH L LVH) I L
ERLTVS, BOLNLBREBONNELEBED N L VWERRBOHBHOER
BEZZHLPEEHRE L2V, SFBEOREDICL 2BERBOFHIRIFED
LNAEHLBOONBVEBIFETL L) LT IIHEITH L,

89) RRINLDOMEZ 7+ —<vAVEBTHRRLIENFTERVOT, UTCIIERE
WLERTIT) 2 LicT 5,
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(1) ZHOWNEE %R EXN LOMR

SKHBWOBHBAEZHWT 5 2 L EHLEN ) BDIE, F—12, KEORIH
BRIEMMZAHIL, —~HRELRETILEFHLLEEZLNLDLTH S,
HRERSHEEZREEICRNSL, SHOREICHES ¥ AR, HEH, XA
BER EOEAMONERE I, L9 LOIKREOFIFRICHE) L) ITATET 5 LIRS
2, RMONEFIEIZORMLLFALT, KHLETH 272720, &0

o) KMONEFEREANALZY) LT, KREDFE T2 CESH
B OB ZBRT DT HET) TN D 5,

RHLOAEE I & 5 MBIFRERDITH 2+ ICHFl 5 2 LTI RITHIL,
SHOMADMGII T > TLE I 255 . WEBE DFAMIFILEIERATH 25HIH) &
N, 20L) BITRICE > T, BROMBEDM L OEWHHHRED b Rt
NEENEBELTLIIERVEL S, 20X RERPTFR I, HR
DI Z DREBOG7ZZFENFIANTLEI LS ). bLEI LD ETE L,
SHANEEOBERK 2 MFIEERITE 2 I L, #kED 5 REENOHED
BEEHIRT2MOPDEREZRTELENDH L0 LY, SHAEHEOE

90) L2L. 20X %BESHDELTH, BRICEFTENERHH LT IR S
BRWEWH ZEIIRD EERLR, HHEORMIZLT L SHRNE—EHED
SHENHFMTHALEIIL ., RNEIMMSPORBFZERITAZT I LN
TED L) R, NREICHTARRN LB CHLLEZ S L b HE
THHEP0ThHb, BEFREZORNFZERITEICI 2MECRELIH L %
{TH, TOBRRMNLHEMOS 2T EEN 2 SENHRM L BET LT, #oR
BHPENTH72ChHo T FTREOMED AFHOMEDFIZERI S VRS L
NV, TOEIZDWTIE, B 21X . Frank H. EASTERBROOK & DANIEL R. FiscHEL, THE
ECoNOMIC STRUCTURE OF CORPORATE Law 141 (Harvard University Press, 1991) (& #t
DREEH/RERF—F R LHOHBMLE L A% L T\ 3); David D. Had-
dock & Jonathan R. Macey, A Coasian Model of Insider Trading, 80 Nw. U. L. Rgv.
1449, 1461-62 (1986) (1 v 1 ¥ —Hi5| £ MO —FREL A4 LT\ 5) 2B H,

LrL, BEQOLH I, BEBORMIPEER L IHERCEFH LA Y
T4 THEHIZG PN TWT, 4 vy T 1 THROET VKT EEDTVRE L
WIOREEOPMIEELERICT AL, Lol ) 2EREIM V22w rb LA
BV, BEFIZHIBTRH MOS0 TEEOHRREZBET LI L TEE, 1~
TUFATHEMES MBI LICRY ) B 4 VYT 4 THME RS ST,
KHBEEDA VT ATHFEEN, BEEDO T+ —<ABETL, #E
OFBDBPTHHEEESD S, DLEFH LT B L. BEFEHATEORLEF
BBRITBICHHEMZ A EPLBEL L2 Lk, TORICDWTIE,
Bebchuk & Jolls, supra note 61, at 488-89 % HHE,
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BWTE%IE L. —BEkE2REL2VE, KBREFESIH S, BRTS
DFEBRDELRDNLEP L LNEWVY,

DL, BUHRRRESR, XEKE L EAHORBEICECES L TWAR
BEORE, —HHEFONBILT LSBT HLEBL2VOT, Zh%iT
ELBRY)—HKEEEANZALAPLETHD, LhL, SHAEOKNFILE
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EFSHBHIIAA LB EMZ 5 2 L2 X - TEEHEHRE OB H TS % 5%
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RE-S>TLE) EVIBREDOFIKREVDID Lk, LEL, EONIHS X
A= AR BICEHNEE & —BREOMNGE Y TSI e 5 X ) ITHET
LML RV, —RER L SHONBBENER S MEOBEI A U 5 Wikl
AHBHEE, Bl IS OLEECERT 2552 EoBE1. HiEoMmHiikE
B L 2 WIS H 5%, IFROMEN 2 BB Z L 256, T

91) Andrei Shleifer & Robert W. Vishny, A Survey of Corporate Governance, 52 J. FIN.
737 (1997) (I—KL— b « FNNF Y AOEIIZIE, BERICHT T4 LEN
1Ry KBEEZEEROBREDPNLETH 5); John C. Coffee, Jr., The Future as His-
tory : The Prospects for Global Convergence in Corporate Governance and Its
Implication, 93 Nw. U. L. REv. 641, 64748 (1999) (LB EIChRFEZ T E
BRERESE2 10, BFPERELEETLILVIGEEEZ L Z LWE
T2 %); Bernard S. Black, The Legal and Institutional Preconditions for Strong Se-
curities Markets, 48 UCLA L. Rev. 781, 783 (2001) (i & ZHICEEE ¢ 5 HIEE 55
BEFTBIATRTH S, LPHEECTF2ERY 52, SHAREIFETH
BRI XV BERERELVEVIEEEE I A ILILETH D).

92) HERBMBHESHETRAL TV HEEHICOWTIE, H)Z1E, Melvin A. Eisenberg,
Corporate Law and Social Norms, 99 CoLum. L. REv. 1253 (1999) %° Pennsylvania
Law Review T ¥ Y R Y 7 4L % £ 8B, Symposium : Norms & Corporate Law, 149
U. Pa. L. Rev. 1607 (2001). # &% % OB OBEE DFER —fZ 22w T,
ERIc A. POSNER, Law aND Social Norms (Harvard University Press, 2000) % & B,
¥:(Z chapter 1-3 # &8,

93) Bebchuk, supra note 51, at 1841.
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DL RS R B LAY TN A 2 L 2R E L7-BDA D 2 5 = X Az
X 2 IEA R BT E 2V,

SHICHEREANVBIHE . — BT L OFIROMI ST 2RI, ¥
BARESCRVAHOBAL D b B, XEKRTITE S S E LS #H4 LA
REESTLIENTETH LY, FD72010, SHICEEEII 541,
T TG S 2 — AR E OMAMBE L, CHAREIC & 2 HAFIZE AT B O T
BEHOSZTE NP A EREDH Y, 20k HEF IS HEST] (minor-
ity discount) ¥ FHER Z%, LERESKED SHMAZ LT S BT OSEST
HUEHBIIE, VEEEFIOFIEL 23T TH o,

ZDLES BARBERFRECTONLTVAE LTY, EVRELS2 20T
HRECAVELEL D, PHERELHCORETECOSHICH I VERLT
Wi, RERTEREENVLISHICHEELBHIEINTHE DI TRZVOT,
FERESFAE L TV AHLHICEHE LAV L IC ko T, SHROIEDER
RETE 5, AHAHTHIUE, HRXETHL TAHL SBBT 52 & bWk
THOT, EWABEILEL VL) IZbEbNL, L L. FEEIAHEST

) FEEEFEHIBEPFPOEZSTIILEFTEIABARICOVTE, F 2
Ronald J. Gilson & Jeffrey N. Gordon, Controlling Controlling Shareholders, 152 U.
Pa. L. Rev. 785, 787 (2003) * £,

95) John C. Coffee, Jr., Transfers of Control and the Triggering Thesis : Can Dela-
ware Law Encourage Efficient Transactions While Chilling Inefficient Ones? 21
DeL. J. Corp. L. 359, 403-04 (1996).

96) SEEFFNETEOET BN LEF O _BE DL, HHOEEE, HEC
THTRELTVEERZERMIIBRRDDTHL, ERTHTIE. <AL
B (B ThoTh., HVHAET LD, TLOLIERIVTET S5
FEEZEL2VWERIENTET 2R CHE | ENBMEESEL S, TR TR
FEBITRI L0, TREFE (. SRRCRESNLGERIH 2 LI PH
RO EZFHEL TWBE7-0TH 5, ’

FRITH L, EWLEGIE. BHFT D 5 HRAOMEZ M T 2 B, 28k
REVIHERABEOWR., 2ORROREEOEELERL THL 2 ORELIT
IREPEIPLVIMETH S, BEHLIBEELF| 2B L T5 L, &HT
DIEIRE V) WAL D HEET B4 AR T HRAFMIC KM <& T, XOM
BATHBET 2 105, BHFOPIE, 5%~3B%DHF2R072b 0
bbb,

ER R, - BB R SBRREEICREL MR 2 &1L 2L
WOBENLMETH L0 L, THTORFERARITbRATHSEZ L il
RFBH L DO TH L, PEEEFIFTHETRIITLA TSRS Vo T,
ELENIIH ) REMTAFTIEL Vv BLEIWICD &, John C. Coates IV, “Fair
Value™ as an Avotdable Rule of Corporate Law : Minority Discounts in Conflict
Transactions, 147 U. Pa. L. REv. 1251, 1262-64 (1999).
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OBRAMEICHBEESZHEEZOND, b LORRICEE LZGE. BiCLb
THERELZIT A ENTET. SEIRICIE ST, HAMAE L ERED
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b, —HEEICIAREIRL LEVERDRSL, 20X Hic, B2k akE
DREL ., BATHORBEICIHBEEREDH 2 LEZX ) 5, ZOHBMRERT
MELHE7,

o T, BHORNEE L —HHREOBICRIEN LR ET L REIH Y., —

97) LaPorta 512X 2 —#EDH3E% S M. Rafael La Porta et al., Legal Determinants of
External Finance, 52 J. Fiv. 1131 (1997) (REFRREEFFFLFFVIZE, 20
EDOEARTHII/PHAECREN & 2 5N HSH %); Rafael La Porta et al., Law
and Finance, 106 J. PoL. Econ. 1113 (1998) (EREEIX. I I —DERSR
DEFRLENT, LEERIEL T4 KBEEROENRE bV, KFEEARAMT
i3, RERREOBCETIIFETA SN, HEFRREOPFVETIIEDRFHA S
N5 EM DB 5); RAFAEL La PORTA ET AL., INVESTOR PROTECTION AND CORPORATE VALU-
ATION (Nat'l Bureau of Econ. Research, Working Paper No. 7403, 1999) (A ##%E D
RESTEVEOREGEVEEM%E F1T 2{EM4DH 5 ); Rafael La Porta et al., Inves-
tor Protection and Corporate Governance, 58 J. FIN. Econ. 8 (2000) (B2 & B #%
ERREOWSIT, BETHOBBELES, OEFEETE, 2—RL—1L - N
FV ADOFFHME L L B4R L TV 5); Rafael La Porta et al., Agency Problems and
Dividend Policies Around the World , 55 J. Fiv. 1 (2000) (4 8k £ DR A3 58

EEWELL A I DN B AASH 5 ); Rafael La Porta et al., Corporate Ounership
Around the World , 54 J. FIN. 471 (1999) (T4 2% EREF L2 STV EEZE
WC, EFFTEERIICL > TEFHIREEINRTNE).
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FEIZ L RGO BHOHB P ESL SN L TERENDH Y,

(2) BRIEFEE
LEAVPTHORETTFRL TV 2D o BENEFT LT 2201, &
FOZHABRNDHF AP ELZLLENE DD L n,
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BETR %\,

99) Ian Ayres, Making a Difference : The Contractual Contributions of Easterbrook
and Fischel , 59 U. CuL. L. REv. 1391, 1404 (1992) ([&# A5+ S ICIREICEKFE L 72
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ERREVEEMEL LTENCEHEHELSI LN TER ., REIKELL
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ORBEEEZH5ZEDET L d LIk ), Jennifer Arlen, Designing Mecha-
nisms to Govern Takeover Defenses : Private Contracting, Legal Intervention,
and Unforeseen Contingencies, 69 U. CHL L. REv. 917, 929 (2002) ([FR L Tw#i
WERHEFR, BT 2 UFEZFOEHNONARZELLTE2E LIk,
BHPTE, BEEIFATEI LD TERVASI AL EAVL I LICES T,
FRLTOLRWERNEBFEALTESBLRBRN TS TE o2 b LA
Vi, FHFTE, FRLAZVWERWEBSRELLHEI. d5REONSILE
DOUTHATEEVI L EFFOEETAHAILINL - T, FATERVWERNSE
B LC—EORBEA 525 2L TE S, RHEFOFTAEO—FORRIIZ. 7
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(354) —iEHEF HE3% H2% 200446 A

LHEZOABUHEIRESNTVE720, FROTRCOFELYHFITFRT
5 ERARUMETH L, 207D, WROTRTOBREWERE (contingen-
cies) FEEVAALEMEFERZ LD TER VY, b LIFROTNTORRE Y
BRICFRTELLLTH, ZOTRCUCHIE LK EE CCEFEFEICITR M
PPDIEEAERTETHA I, o T, BHIEAZMR (incomplete) 2%
LbEB% ZBRNWY,

KDL i, BEIEIRYW - #ENL2EHTH 5. FHLOPER 2524,
Bl ZIEEHERPHBERIESHAITTER L TWARDHEL L. e Eoy
LbEFNDERINDL I TRBET L, EHIE=ZFZ LTI A EE (merger
agreement) . BHEEHELOAHERE CREFBHSLP S, 2072012,
SHEYOBEEFNIHBEINBE TR FRTCERDP - BRENEBIRET
LR D %o

R B ML POERFICL Y, I ITRHHERIBROLFEBIREL
felzd, BAOTHEMERTH IS, BRENBBELWIRE LTHICHESDH
THREL, SUNORHEERIEWELLAPEI LWBEPH 500 LA
TV, BEMNEEPELE SICLBEEMTHAZICEREZT) TLPFTRTD
WE, BHFSLUEBEORWIIAATHELBEIIRVIESL S, L L, BREFR
BLTLEo>AN, WSPDBEAICE - THRESEELRTRLZEELDHD D

REDE D BHEERRELLZONMAT LD, FOEEOUREL* FOHBIIED T
BAYLRRZVWEWIZLTHE, BUFIE, FRALAZWERHERISEBLEL
726, BEFFTOHVSEILRHELCOEN [R5 v 5F—F] 2Hw3Z
EWTED, o COL)BEML-LVE, FTRATEZBREHERORE,S
HLZaRMEFRARERLERLEZT TR, FRLEZVIRANEEELS
ZABEREBLITHIELIC LT, HEFEOFORM (joint wealth) ZHMS ¥
5hd Lhkzn]).

100) BHOFREMHEICOWTIX, B2, WNEZ - BHAEKE [SHEORESIT
HERW AN EBEREYT] ZHEN - HEHFHE - NEZE [SHEo8EF]
BRAFHEE10-13E (19984E), #IIlHiZ (824 L MBOREE] BERER
it 7-33E (20004F) 2B,

101) SHBHOREHEL, RERIC LI L2BBHRLAAORRE LTHVWLRA TV
TR, BRNCHELS GRfTEE) eRTAZLoESMERE LTHY
5NBZ kbbb, Gordon, supra note 53, at 1573-75 (ST IIAT BB IR
EHTHDDIBREERNESREEN L SN RN D 205, BITHE NV —
Wi ZDOfE% E#T 5 2 L AT X %), Bebchuk, supra note 51 (1 E).

698



EHME - HHEO BRI FHRI2HIHQ)  (355)

B BIZITHERBOIZ MNEH TN IZIBVEEAE., BREITbhiznwEs
W, ZDL) HAR, YHEEOBRELENFIGAEL CLUBERIHRHENE
ZHEOREY L RMT 272010, UEZFORPIIHHTPBRMIIAATEZ L
FESTA2RMFH L0 L n®, ERCBREZITVHREOERZMD
Kby, BRICEERBLET I LTI VIERAOERIEO T YN L H
Rich2BERRL, FERSORELEHRIICHRENSE) ZLFTEL LI,
BERE BB BT FLEZORPYINATLELHNTB Y EV ) DI,
FEENDLHE L™,
BHROBERWENACRERLEBERATD D, BENLRBBIFRE L2202,
LHDEE % ZDETPTTHOTIE R, BHFFAALTEEEZMA S Z &
i FHRMHCET LA R Lo BPERIMTE L L) BRTIILFHEORE
2D FRODEEEDPSELLERICH L—EORBRE UFEEICEZL L
B bThHb, LEL, TOZEEIANbEL, RYOKEFIZ, BHH
HIEWHEFTVRPEBOTTHEELLNO I, 2OBHERIE L8R
B O RIEEET ). ZOL ) BRTEFRENTIEH LD T, 20RKHM
Bpo LM RLZEDTERVERRERN TR EZ[/D ZEHFTEL, L L,
FRHFETSNBRIALS %, FHRMIEREENTLEIELEL, ZDEH %

102) A&H0H4, MEL 2o LA BHOBREOL-OCRIOEDR LM I LEVD
LHEE, BRBRIRSETH L, HIRBEEARSHOGEIR, BREFEEER
WREFTI CEWRFEICHETH S, REOERIL, BFEUBRERLRETOHRRT
BTl s (BROEDIZE > TIEEEIZX 2AE (written consent) AYH
BLEEVHS), L L, BREREETFEBRTALDIRESEORE IS,
FREFFELLDOEBNLETHZT TR, BELZOBSERA® P25, BE
THROLEREREALEL., BENLZEERERZED RV, F01HI2, BX
BETIBRIIETIIE,

103) 2512, ERMEAHEEISRBET LY A7 PRAFOFAIEL > THRS TS
TR H 5% 5, BHAPAALZVEEICEXTI A7 PFBL o, YFEH
FEFICESENDINET LRI L2502 Lk,

104) ERHEBOFEEHRO—2E. RUFOAAC L 2ERN L EAEORMRE 5.2
ArlilhrEiIbNS, BWOEAETIEL L, BHAPCL 2F 5% EE
EHREFELVEELD S, FHLLIE, BOILIZRE,

105) LaL., HHEERZ LCRHEFCERBrRESEL L ZNERIRELER
Wb, CELARIKEOERRMLTII., BENLER/R O LIRS
PUCTERIIIILTBLIERLEEEN DS,
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(356) —MEHEZE 3% H25 200446 A

BRIFHRR R IZREZTIA Y2V T4 THR-TLE I 229, HHFTOMAIK
Lo THMOEHIEREENDL DS LRV ERHEFTFRI T, Bifo( >
LT TR HEOLVANUHFTHE), FBRELUTEHOMERIET TS
P Lhin®,

ZDEH, BHFAFBRHIIAAT A LiL, FRNLBEPOTHEEE
LA BWEHFETESND Z LR E#T 2 L) BFY¥DH 5 KE. BHoOA v+
VI A TEREREZETERTLE) W) EFRIH L, TRRBRHLEFD
HREIDGDPDOLT, BHFFLEZOTNICEENIIAATEISHEEEIEZY
VBEETH L, BFHIHBED L) ZHAICED L) TAATHHT, WEON
Ty ARENML D 5o BHIPEBIIIAAL T D2, L SHHIHTY
BEOBPHBEEL T DN Lo T, BHEOHEROA L7 1 TId%EL
TAHMEEMELH S, VTRZ LI, 77 T7HRHAFOEE, ERNCIEIN
ACHHW T EZORY T EET MWD H 50

(3) AhERiE

AR, BEFC L 2S8HBHHBANOMAE —FELLLeTVAd LA
BV, BEEIZEoTHERT, BEWRIFT LVWEHREHRO T, H=EIC
EoTIELLBGHEDNH ) ) b TOZMPE=ZFBIHE L ZVEELEZ
ELTh, FOEYIEILEHICL o CHFFLVOT, HEZRITIEET LA
YRVT A TRV, FDOIT, EEAALTHE LAz RET S
BEFHEDS LNLV, flziE, 4685 (merger agreement) % E=F DA
ADORET B72DIEHLFEVNE | REEE " 2 €O HE. TORGIRE
HERBE=ZFIHEI L 2VERBEE52) %, AHEE2RETLIG I RERE
. AHFOLUFER VLT LW EZHFLOAHIGIFE=ZZDOM AL
Lo TIHESNEDEREEELZET 20T, AHFLYEZCL>TRET LWL
ZrONb, LPL, 20X ZEGIREREIR. ITIEETHCHIEALID

106) ZoE oW T, Bl B - BE - BiI8EL00) - 18248, #)Ii - B8 iE
100) - 82-83E * B8,
107) FEUREHEEIZOWTE., IV.2.2)% B8,
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EHFIE - SO BB L FRNLHIHL)  (357)

BORB 52 HTRELND 5,

1#H9¥ (termination fee) P ZBIIZ L o TEZTAH L Jo TH (target D T) &
A%k (Istbidder) 2"&HF 2 2 LICEELZET 5, 2D, Bk (2nd bid-
der) ATHEZEBRLELIEL TR ET SR, THE AHDOAHEE CTHGE D
FOLN TP o758 (FFL) L, MOrOBATEHFER L 2dh o7
BAIE, THASARICENE 2D L) EEP R IR TGS (B62-
4) O, 4DODEFEEEZHILIITEHY, DTTRT L) 0, el EINE
FRE OB R 2 LS ELTREEYH 5,

(E611] BUBEPEDLNTVRVWEATH S, AL THOMEZ100L
LT, BSTTHHFENRTA2REZ L2, AHO THEIIUIEH > TH L
E#EZTOAEK. T7%b bR RKIZ100TH ). BILD 720245 L 72 fli
1395 DT, 5HAOKE (surplus) TH S, BiLid T H Ml % 105 & 510
LTwbET2, AEBHTTHOERE2D CoTHFWIZRY, THOF —
7 va yBFELUES, AFIZI00E THHEB ) 3505 EhllEEEbi v,
BHIZI05FE THH - TH I WVEEZ TVEH, AMPIOLARAL TV EVD
T, 01T THZEETEI LIRS,

[F612] A#EBHOBRMEIFN 1 LFALTH B, L1OBEHE I E
HDONTVEHETHD, THE ARFRMCAHEREETV. AfLIETHEZ
BTERT2EELREN, EHICTHE ATOAHIER L &P o 2HAE,
THPALICIIOEHIER L) LI FEFZENTWESEETHES, 0D
BA. BHIZ THICIZIBOMEXH S LB >TWEY, THEF -2 a3y T

108) MRHHE LI, AHEAESRBR L 2o B ELR Y, S hrD—EDEHRIEAL
THE, AHUEFEO—FDLME IO EEEDNILTHS, HELE
v.2.2)% &8,

ZZCTRBHBEZHICH > TV EA, MOuy 27 v 7, $§4bbA vy -
Oy 27y 77yt -0y 27y 7CHEBRHICERUSEEEO,

109) BLTF @1, John C. Coates IV & Guhan Subramanian, A Buy-Side Model of M & A
Lockups : Theory and Evidence, 53 STaN. L. Rev. 307, 337-39 (2000) IZ & » 7z,
& 6 IZ, Marcel Kahan & Michael Klausner, Lockups and the Market for Corporate
Control, 48 Stan. L. Rev. 1539 (1996) b &,
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(368) —ABHEESF £3% £22 2004%E6 A

BB o AT ARICNOBHRI R b RITHIELR S kv, o T, B
T OMfEIZ105H 5 LFHE L TWT ., THL2LHBHEFONSFEHLTLE
H 7z, BHRICE S TO THOMEIZIG-11=UL2EWVWI LIl >TLE I,
ZD1HIT, THE AHOETIDOBHESRIT SN TV EIHEITIE, B3
TTLPHEB) E LBV, BHOBREZIZUEITTIoTLE) T LR A,
BHIBUFTLATHDA -7 23 IZ¥y FLAVWOT, THIZBTAH %
BRETHILIIhb, ZONE, BHOGF AL D SRR VDI,
B D B2, THEZ—FE(FEL TS BHPETHEEBRTE 2,
DX HERHRNT. PR EET S,

[EH13] A TH ZI5OMEADH B &5l L TV b, BHIZ TH %2120&
L Cwb, BHI3OGHAE, B2 LR E, At BHOFRMED
EFKEV, BEHIBEFI2 LU T, AL THOADPZER L 20 o 728
AFRTHPFAHINZIL) T Lo TWa, ZOHEA, BHETHOEIUC
BRI L7206 AfRICIIZH D 2T S 2vds, BHIZTHEZI20LFM L TB
D, 120—11=109% DT, BHIZ TH#HIC109F TR LTI > TH LWV EE - TW
5o COBABFHIIBTE Yy FTNIEBHEMEDL., O bLNE-DA
#HiF11BLZ L1k B,

[F614) AHETHZILFML, BHIZTHZ105L 5L Tvw b, L
L. BHLRTHE AHOBHDIER L 20 o 725E1C, THATARICEZH
IBRIRBT LREVEETH D, ZOHE, BHIEITHOES L LS TH
DEVEVTZVOT, 16— 7=8FTLH L THETIETEL-DIZZH-TD
FWEEZTWS (FRMH5IE98), AMIZLFOEHEET, THOERIZH
)T LI TVEDT, BHATAHICED BoICiE, 967 5980 B DAl
ERRALZTNET RS2V, TOBAI, ARED L) 2HWE2 5. d L
AHHPOLRART S L, BHIZBE TLARRLEZVDOT, 9TAMNSTHZ
BETLI LI D, ZOBE. ATHE THOMES100& M L TWi-0T,
AOEFNTI0-9=1TH 5, b L AHIRRMEEZBOTIERLEZVE
TEHL, AR THOF -2 ¥ a VICRETBH, BREIXHLNE D,
TRBBIEN D =2V a ZBEOL D BATEFFNARORRICE 2,

702



EIHFIE - SHEOBBL L BHM L) (369)

oT, COBAFEFIZLELD, BUBRVH->THEWERMIEZ DL OB
BB TTHEEET A LIZR D,

[R] BB ORE

BB A * ¥y Ffitg AE
B BOR At B#t Aft | B | A | Bft il
1 L 100 105 100 101 0 4 B#t
2 11 100 | 105(94) 95 94 5 0 A%t
3 11 95 |120(109) | 95 9% 11 7 B#t
99 98 1 0 At
4 7 100 | 105(98) o % 7 > Bt

* BRI FRR RO AR IC X o TEIL 2 % 7B R Mfi1E

S LEDEF 1 L 4DFPELVETHE, HH 1 EEH 2 OWHITRT L
I, BRHROEEIT, EAEOSH (EFATETH) 2EBT 2 CEEY
52 2MEEMEDH D, DS ENEEL2FML T3 EOFICENEHT I B
THERRS v, TOHE, BHRHIETE LVWEGIPER I NS O % HEBER
BB E R L TWwWAZ EIZR A,

Kic, BB EEHLEZHRTAHA D, ARLO THATH T 2 58l (R MIHK)
(3100, B#IZI05TH Y. TNITHB 1 L EBI4 TR TH b, REMICTHE
DA=7aVIBHIBEOLVIKRIFALTHL, LA L, AttL BHD
KENIRL > TV5, BRI L2 VWES 1 0B4, BHOKEIZ105-101=4T
HH, ARIE0THS, TRICKH L, B4 DHEIE. BHOKEIZINB—-%6=2
Thh, AROBLFRIT THB, FH 1 LFH) 4 TRSWIFERIELL T
Wb

110) fB{EREOR Yy 7T v 71k, BHEHONBCHEELE X 5721, BY
SHONMIZDIFELEZLTHESD 2, o 27 vy 7HRTHE BHL T
HOBEETEI LT, AL BHOBCENEHDE -2 a VFREL
b Lk, FOER, ENSHTOREE, AHICERINIBELIID LY
S OBBURIBRESIILIENTELPD LAk, EMNAHOKkER, Ty
IT TR o220, BoNLPd L EVERADEER 2B LIEEEE T
BEND S,
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(360) —IBHEF 3% F285 2004E6H

=1 L FH 4 ORIATRT LD 10, BHATHE RKWIEBTLELT
b, FRESE VAR BHOKHEIZ L Th o201, BEENS 554132
Ko TLE S MDD D & BRI BINE ORISR - T LT ) WThEMAS
H5HOT, BPETENEENSHEZRL CENOREEZTIA VT4 7
FEOTLE ) WHENS 5, b UBEDA VLY 7 1 7280 E L5,
RATRIDS T2 o 7o % & IR LIS AR B B ORARAS, FRATRD S B 1o 25k L
R ZoTLE) MREENS D, bLEI L LTS L, RGBSR
DHEITHBE 5L D WMN S 50 DLEOBIFE LW ET5 &, iR E LD
Uy 77y 7k, BONSREED > TWAEZ LIz B,

BETHERZT Y 27 v 7OMIZ b AEEORMEIE L2 HEISH D D 5,
BIZE, WOHT A 7 & — =\ B BRI BIAR T 2V — M S R
ORI CEEYEE 5L 50T, SMEOMELES TTRENS D, B
RHHORMEO L — U bAEMAS S & v 2 5N, BERBFOR LRI
BAS 20— V03, FEIREES (proxy contest) DAEMEICHEL G2 5455

111) Bebchuk #J% & Kahan #{%id. BERBFOV —VEERLARELEART &
L T \ %, Lucian A. Bebchuk & Marcel Kahan, Framework for Analyzing Legal
Policy Towards Proxy Contests, CaLlF. L. Rev. 1071, 1131 (1990). B ¥ B9 5 1 ~
F—N-OEFEICETLOIN—NVIARTH S LT 5, Id.at1131-32. 2D &
) BHEREDTFEICL - T, BEREBF N - VIGEITHRREZRIT S 2 LAE
Litshshrd Lk, LLTwh, Id at 1131,

112) FEREFOFHELREIRGHEE (proxy statement) BT A ENTELE
BILGEHEOMETH S, LiL., TEIRHES (proxycontest) X2 2EH%
EDLH)IERET HHIMNE FIBE) OMETH L, BREERDOV— VI, Ro-
senfeld v. Fairchil Engine & Airplane Corp.,128 N.E. 2 D 291 (N.Y. 1955) TR & L7
V=V HFBREDOT A HDBRERETOMTHYLRTWS, ZOL—VTliE, B
BOREZRFRTREFOBMICPPDOTEROERERITEILITEED
L, BB EIRERES B L 2T EERAOEREIZIT O N2 v, 0
oz, BROBEMICED THRZ NV —IVIZ% o TV b, ALLEN & KRAAKMAN,
COMMENTARIES, at 182, 184-85. 2D L ) LB HAERO N — V2 ELS{LT 2 BHF D
BT, BUROIERICHT 2EEHTHA ), BROBEE IHREOFERIC
Lo TRIEN-E L TH A, MBFRBREICL S BIEZR-ETIE RV,
FURESN-HEBOIFRIEZRENFEEZH/ T, REOLDITH LTS L
WEENDLEVWIEZFBRIDOL—VOEBEIHDEVE B,

oL BBEBOBRTRESOBRREEV - VIEHRBEEDS v T 4 TR
oTwhrd Ly, BERBEOBRAEENV -V E EO L) IRETT 52
3, BEOA v T TICHEBY S, BRESOXREECEEYS5295
DT, NEURH 2 L WE B, 1d.
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EHFIZ - S0l & ERGLHBL)  (B61)

THbo BEDHIMT A 74 —N—Tid, BEREFETA 7+ —N—VY v F
A DEDLDIEE T, itﬁ%%ﬁ&Ab%&m Bt oEBIEESE
EARTELZOT, BEREBFOERERICETEIN - VENEErH L LV Z 5,
@u%\%ﬁiﬁﬁ®ﬁﬂ(wkdwmm)®m®im7V:7AﬁR®w~
W XEHEDOBEOHEICHE LS 2 LW HESH 0, SElrH 5 L v
25" LTl &) RAVRENSS 25 TROPEERET LD, B
SHTICHBENZ 5 2 L 2 ELLTEATEEMYH 5,

DETHRRZzE S, BHAFMPERBEF LAV TESHIEN LB TLIZ L2 E
ZAL T B L HEHIH L L VI ZEITH D, L L, GlWEESLTES L
LTh, BREFHVARHRHOHHERHFEL LTEZE LVw0Zs 9 Py,
ERBEB TR SHBHORBH ORI, BRELERER DS, 0L %
FHCRELEFRIH 20T, LTTIE, a8 THRT L Lz DX
) RERFEERCAIREPEFEZ TV ZEIZT A, (UFR5)

13) 7AUATE, BRElE LT, XEHEEC L 2 XEEOTHOIME NI L CHHEZ
MATBELT, PEBEEZORENE LAOERN LS5 2 bhikv, ZEMER
X EC#E (controlblock) % 7L I 7 AR TERAL CL L, TV IT 228K
FLorbEIRLERRV, PEEER, XEEELRICERECORENE K
BREORETHHRAEFTAT LA 2L, GH0BE0 L S CHAENE
Sk % 2 oo ALLEN & KraaKMAN, COMMENTARIES, at 394-95. = O X 3 2 FEHH o

— ) % Bebchuk #1217 v — )V (marketrule) & I A TV 5, Lucian A.
Bebchuk, Efficient and Ingfficient Sales of Corporate Control, 109 Q. J. Econ. 957,
959 (1994). TN — VICHEB SN BN — L IBETF% N — ) (equal opportunity
rue) ThHb, TON—NTIE, PERFEIIRELTHT2XREELR LS
HTEORFICEMT AN EZONE T LI D, 7AW PSNOEE TR,
FEEOTHOFTE oW, PERERIMS 2O EE5Z 5N TwE I LN
£\,

FTAYALBTLHEL— VOB L, BEZ~DFEH (sales to suspected
looters) . & D HALNDFEH (sales of corporate office) . KILDIEEDFTEH (sales
of corporate or collective opportunities) T# 4, Einer Elhauge, The Triggering
Function of Sale of Control Doctrine, 59 U. CH L. REv. 1465, 1467-80 (1992).

114) Bebchuk #iF %, BAFE N — VT, PEEFOREL*E/|L I ¥ S (worse
off) BEIREAELBLVOT, FHRNLZEEOBEIZTTHITS AW,
BESTEV -V, FFENLIREOBELRESELLVIBA»STHE,
MHFHN—N LY b4 o Twb & T 5, Bebchuk, supra note 113, at 960. 7% 3.
Marcel Kahan, Sales of Corporate Control, 9 J. L. Econ. & Ore. 368 (1993) b 2 M,

115) Bebchuk, supra note 113,at 959 (Z D & ) L &M TEREOBE I [DE&EE I
HEOMELZGZHb Lizwn]),
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