S ORI 2 20\ R R N
NIRRT TR —

= . i R B TSR A FI BT
5 » LG ER B I S OHT R B

2002 B R FI & LA DF st g Lo S BRSO R RIS - B
B WEOERECE BT eRE o oD AR R SRR
(U RIRBRE) + A AR LBt - i %fﬁgf%gﬁgj@ﬁ%ﬁﬁg<mwa

S TR T o) AR -

WROTRIRITE WA TRBE - SR e - 2R R
RIS » DRI - B - e AT SR LB IR S
EPRATIREIN » ARBHER RN gy e g mg N BE - Tk
0 RIRRIHARIRIG SRR AR foy ) o p B e b BT 0 BB 2
2% (at arm's length transaction) + HRSRIT A e Be R A HORTE ; KA
DA - FEAT MR RERS - X (E e e DB R IR E - R
T » ABREFARESHBE - BLURGIER A A TR ER R - LA R
SOMYBIE AT LRI, 755 R BRI » JERPHT R ATE

kAR XA HFIEEE - PERBEAAECDEBESECFIIEFIEE T L

L AEESAUESIFRBE ¢ T A BIRAF R EER R S NG DA R bR L)
MEAE R ZH RN B Z A MA R s RSP AT — A58 dHEERAMIERZTH R Z 2
HAARTF - BAGFERITRA AN R RA M ERLHEZATE - |

332 AR R AR B IE R IR R 0 RAE S S BIE R (majority shareholders) » o5& 2K o7 LABAE 32 1) 4 A)
(private benefit of control) -

323 1 V¥R (minority shareholders) - 5§ & JE¥EHI Mk R » Bp R B ) FEHIAE 09 L R -

34 ff LB A E A (cash-out merger) o

35 L PR A TR T BER AR A (AT fEBEENd] 0 20028 12A 128 R L -
REFHZH100¥8 1) AXMTHFETMEEE RN ARAE (A THMEL N ) BRAE ARG
Bapaey 8% BHNAEEFC LR RRBBEEN N BITR LM MELSHBERREW
WBRAR A8 BAKAG RADM R R 0GR - OG5 SRl (2004) @ CRESHH IR RHE B RIFZ
# (L) ) o (EEAF) %1278 H3F -

36 AT (2014) 0 (GRAR B S VEE RGO BEMICEF KM - (BREEFH) > F136H
%2137 -
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2 B of# W

R TTOSR R
& - REFXHLBARE

— s RHEABBERISE

FiradZ A B R - FR A Bk SRR ST H
NSIPEIE NS EZ VST bR S {iD]
B » B Bk sR AR I HR R A w2
HITETE © 1 Frad s iR H e fI PR - &8
FIJTERTHEBEAT -

(—) MRB R R AR A 5L (dissolution
and final distribution )

BIANAFFE TAF60% Bl » ARRBLTAH] -
AT FIE A AT R A T3 Bid i
WG &M E - {H72 M E A Bk SRy 7
%+ AE B T RE M Be 38 e i B e AR 55 i
HJ -

(—) #HE#EL (sale of assets)

BIAIAFFE T FEI60%KT » TA R EETE
FERREAA o AGETTZE®EKITA R ~ IHHEHY
Ji=0 AT LAIENR ARy B 7 2 Bl S {E Y B <5
60% ° FHIHY » A AT DIFET X Rl BIR TG
FiER b T EERAE TR -

(=) & (merger)
LBINALR FEIRFE TR EI6 0%k » AZNH]
B TAFEIGHHRALT] » WAEGHFZEE
HTARIMDEB RN HEE - FEL
FEMARRBRESZ N G2 IR
GLMEE R FEEREE - BifE - KE
KRB SAE Ry & OFEHE - ATLL -

— I B A AR Bl S T R S
ff - H - B2 E K2 & 0f
(short-form merger) jﬁfﬁ;@?ﬁ‘%ﬂjé
fif -

2R TR R ZHBRATIREAFA - BCH]

& B T A RIRI DB R IR - 40
bt Frde - A DLE AR AR
G HHETT - PRER LH 2SR
TRAEJTEELT - FEF SR T A ERY
&Gt b BEEAR (TAF) ~ KL
A (ARTA]) K5eaTam (SAF]) Ky
HHEA 0 BRI =AE56F (triangular
merger) SiE © AR FERZFHTA R
HER » BRISIAF] o SINARSHE AR ERE
BRNLHE > BIFTEER A H (shell
company ; shell corporation) * AZNEJ¥fS
NEHEET AR GHTREE - #
It SRERIEHFTAH] » HFETAH
RN EE - WHESE Tk
"IEMTAEIEHE (forward subsidiary
merger)  * PRAHTFARRIEHE - 1M
H - 5t H B E] Ry OF 8 5 R 8 i
5 BIEAREDE o BT &
GARARFEIREL - 7212 - (DERER
FREAEAVEFBR 5 (/EMEAL R RER ik
ak ©
5346 WATDIERI T A AR A& BF S
NAEITTE - FERBBIN A FE L
—RHE SR ERELCHE - " /G
O R W] Y e (3 R R A B W] Y
e+ BB JTE L A A

H7 P RIEX (1999) > (SEELS - 0EHEG - ELRR) » F4E  f2Ldko
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B E M WSS T ¥h T
NEEPE (reverse subsidiary
merger) ° 5t H A AR BGHE TR T
KNEIMNE @ 2MAEiF - e T
FmEHFEE © (OGS IHRIIER
ERMHHRR ARG (carry back)
DI BEIRSH T A RIS O RTIGES 5 (2)1F
TA RIS R TRE - Rl El
SRFETRISCE 5 GEATRZBREETA
AR RA N BRS¢ » BLLUE A+
ARG IS &R - 1E3R
MEW EFE - D12 &R
13t BEEERYREHT -
(1Y) g REE 53 #] (reverse stock split)

BIAIAFFE T 6 0%E16 E S » LT
Dle g e &0 Ry 1kt - HLBRAY4 8 e RIS 1
e+ 1 DA e e R AU HE M I Z e - Il
WP BIREHR Y

(1) Mefragit (share exchange)

LB A RRERE R R HBUE - Fras ik
T3l fROFE L FEE O A R A E]
TR AU TR A 5y o EETT IR A ACHA -
DA R E BN RINE R RE O A
Al (B EFELF) RREIRE - FIIAL
BIFRPETA BT 60%VE 5 » SEMWALNE] )T
INAEIIRR SRR E T A E (AR HE]) B
RGP » AL EHUSEERNTAE T -

B ERRFIEA D e - Bl
AT - B AR &

OF - ARt R E T E TS 0 &
DF L AAERY G A - iy HLyARe B i aloOR TR Bk
A EE ST ~ 7 AR BRI BRI s Ry e A - Tk
BeshE & ORI IRBEWAR AT -t R & i i
HAHHEER - BRIgX & 0600 - RBIUNA
AlEE T AUE R S OFERE T A R R
G o NI - FEOHEERFFA HAEL R
R - DREE AL D P 28—
B Gy H AR RIS RO IR 0 o2 1%+ ELL
Bt TR EIT R RS BGE HAR  » FIHE
B B Ui OF I & - IS HAR R RIS =R S
1:&58 °

— ~ EHEERYEMEE

fE1O RO A SE T - BRRE I 5 B N R
¥ Bl FEREERRIEE o FraE AR
#45 (fundamental change) * & EEEE
EL ~ GfF - EGE - KR A RIREERER -
Tt RAH A IR 324 - N RIRY BRI 48
DEE R RCRIFE - i ke R B PR S
FE - T BRSRERH A (vested right theory) 9 e
HEITE AR R R AR - BIAE IR S
BB R - SEEAR A SR D
HURRAVRETE - [FER » AR RN GELLE
FERREL TR A A Bk R

BZ » 11890 R 20 HACHI] - B3R
N FTAH A P LR 1 3 B AR B B — (Y
Al - AIPH AR AT RS 2E A S0 T AR T
B - TR Ryadask o KILL - FF 2 INAYIZIER

3E8 1 P RIEX C AHHET C BTH ©

3£9 : Weiss, The Law of Take Out Mergers: A Historical Perspective, 56 N. Y. L. Rev. 624, 627 (1981).
HASRAAHER S - BABRER A (FASHRLAEMOMEFAR (W) ) (k%

AMzE)  98%12%5 0 %1609 1010EMLTF ©
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£l B

i I

o E B SR SR B n H s - R E
FEEF YR - oA B 2 By
Jie BROR R » 2w B Ry Rl Rk (g E R PR A8 B
B401 89 0OFF-ARATINAY L IE - FELE—HFHA - %
INHIIZIE - MARBH FHRR A Bl E % Uk R
B R D B ke SRR B B R S S R A F
T HIRERR © YT ¥ 2 BUR SR A 26 B Ry B
R 1 B B P T RO RERR - SE R SR A 8
B RAEE AR LA R RO RE RS - S 2
RN EOHE - —RIHE GO E R AR
e BRURE 32 SRR A FIRI ey - D BUR SRS 1
BRI RERE TR OO - SO I AN AR
A BUR SRR - 1T BARE RO R - 1)
LB AR SO LI R R s 5 =X
TF R D BUR R T8 - B4 - E19194F
WJSouthern Pacific Co. v. Bogert¥Ft10 » 7]
e SR Ky S B B g X RIS R E E R H
Bl » 1R RIEE Ry Bk SR 2 SET . R
3 o CEICABAT UG » JR5E s HE ol Pt PR B2 2
FEAFB R0V - SUEREE YA 5T
RIER AN - SRR AR A
Gy o Bt BEEETIERG T 2 BUR R RO RE
PR ERAA T IR It SRR A 2 iR
B E B E R 5 LB AR EN G
B - VR R BE RS OR i E FH Jbbser RE FR A i
IEEGEEY ) o

FE20HEACHTHA » SRBIEL 73 I R 2B IR R &

F R S T RE A B YR - YRR
FELIAFIE (obligations) TEREHEEHE
Bia1896F-AHERPE /A FIIE » 19034 il 5 /2
R P B el Ry PR R PR - T E A IRE A - DA
ARSI S+ BRI R BRI 55 5%
HISCERE - AR EE R - Rlk5 [N RIEAL
REMN - SEAE A BRE AR AR IRRY
EE (BISHEYE ¢ enabling act) e

(A —RFEAR AR - TETEHERE L - SRECH]
A FRHRIIIRGE R » MRS Rar 2 A8
Iy BRI ZREE o 7E19074FBeling v. American
Tabacco Co.FITR12 » 7K 8V Bl SRR IR AERY
BRI  FS G A RS B 2 R I R AE R
AR - HEAS IR DA 5B R 2 A Bk
¥ o 19288 MOutwater v. Public Service
Corp. FITR1S » IS NEFEE S HFE F AR
RIREMEE - ZHE R d DBk R
135 50 e R R R 13 ST R I TR » 3R Be e
Ry T ISR RECERy 1E I SR A I RERE Ry [
PAZERE © - 1 1 78 11 56 & OF 19 38 5 55 61
------ b RIS HER B & AR REAE Y 22 8D
FER] o T HAERZHIRASE IR - BIHEAERS
A MR B9 & IR RE 8 B U e £ 7Y 1
B o AR AR A R 1 B Pt R
HIFEAE S A BRI AR« (KL » AREBIEH
R BFRNAFRMEFERGIFEENS S - R
TE A e (3 BN TR 35 5+ B

310 : 250 U.S. 483 (1919).

11 P RIEX > A48T %138 -

312 : 72 NJ. Eq. 32, 65 Alt. 725 (1907).

3213
1929).

2214 : See id. at 731-32.
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A I RERY B O ELRI A B R B 22 (going
concern) ZFRTHEIMERE FNFEEISE -
19694FfILevin v. Western Sugar Co.¥I[iR15 » 1F
FHIFI B PE PN A 2 A BRI S OREZ
o BEFRIERE AR A E B A B R E
B o Al ERIB AR IR R A
PN FMEIE R EHER R T - DBURRA
EEZPR AR

= ERSHEENIRE

HEA19255 » BRI BLAF A O A Bl
BN - ERPIHIEE R NFEMN - Rk
PhREEEMN - 1927 Ry MBIN - 19314E Ry
Bt - ¥%EMEIRRERE - BRI LIE
TE R G OF SRR AR - IR AR LA FELE
Ry & OFEHEINER - WA AT FR R REEZE
fd o Zvaan bRk b EER AR A e R A
PRIEE o A5 > EREE WeissEIZ Ry Lt/
A AT 25 B OB D B e SR A RERR
WeissfifREE Lo NIE AR 2 BUR RS2 B S 1
B {3 S S5 S A RERI B BT 16

194 18R BN IEAEIE - REFBEATE
FEAE] ~ Frat A EI R B AMEE S (stock
or securities) YEREOFEHE » 1943 AUHKY
INIFERFRIBUE - fEE— B &0FFH
DRI R - (REAE DIBR KT 2 04E RERET Y
s o OF Ry oL R - OSBRSS
O

1936AFARAIIN » B AN S B E AT i s =X

& Hf (short-form merger) ° B EHHERIA
AR E AR —E R L E (H140190%5L
95% ) M » HELLAIRFA RIRYTE S pRag B nl ik
T ARG O EREA R « DI =G Of it 2H
GiFEBE AT R RS kA A E
HERENS - THEMEELEE S0 (long-
form merger) f&ilg o FEITUEXEGF - GOFE
EARREFEEAFN G - RFRMNEE
% RIS G GFAHRER DOE H A Bk 5 Ry
Hiy - R EIgXEHF - Raat DUR IR
Hif>KkHE (appraisal right; appraisal remedy )
TR D BUR R IRE - #5  » DBURERHE
NP2 G OFEHE - BERER KR ITHL
HEERHERROE - fEERAIEN N Bk
SOEHRE BT - BIAMS A GEM R igs -

W& =05 OF 8 A BB RIRERI SR - £/
A 2t B S N R o AEAMERT PN AT DUA]
1936l ERIMG A HFHE - IRIAETT ~
LTSNS FREAF] » BTG 0F - 74
TR 95%LL ERUFRFIREN: » RIS A HEERE
AT o SRET A R RSSO 32
HiY » St B A FELFNIHEE - /228
SR BRI A w7 SR A ] - DU
19205 AUB PRZE R AR S OB Bl ~ HERR
SRR -

AR B =ik B - FE 19494 Beloff v.
Consolidated Edison Co. of New York#J{R17 » "
THRIFBM DR HIR - FERLAITE - 15
SE A DRI T £ B 2 1o S5 SR #2E e £ ] B 2

2215 :406 F. 2d 1112 (3d Cir. 1969).
316 P RIEX A48T B1T7TH ©
217 : 300 N.Y. 11, 87 N. E. 2d 561 (1949).
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£l B

i I

AR AR LRSS OFRUE N AR &
Ry I o BLFRRHAIR - DR SRATRER 1 it
HWA T AEGBCRFE A A e R
M) SN AR 4 5 BC R REF] -
IRI Ry LA e BRAYERE » 21 A Bl SRAY St AL
TS o

RIS X A F 2 F b A 1 5 3 0 FIRH AR
HEYMmaatny - HEAEEBelorrFI PR [AIFFHY
19494 » ARAVINBINZ A TS X & ORdE AR
FrERIAE] o 2R FLINAE 195 T4 R AE - &
HErEN A R g A& L - A
o EIRRERTEE R RUE A B - 2R
N iEBEfECoyne v. Tilford Distillers
Corp. FIP1Y » FEFIG A HEFI BB Z H A
BN - R IEBEfEStauffer v. Standard
Brands Inc.FP20 » 5830 =& OF B E /Y
T H BB REA BT HERR A SR R e Y
FE, -

196 1AEAHA I ERET AT DA FH B < AF Ry 5 5
GOFEHMERHUE - 25 FLNtAE 1 96 T4 ERE
AEFTIN - BEEHHHIEIRI AR E o B FIAAE
196 9 AFF I GO AL Bl » 1245 £ H]
EEPHIIEI ARG G OFEH G TS -

TERLELIN 196 TH-A RRE(F—E Y IE -
HWE R B IR RN+ ARG IEZ INFF
FHEZEM (franchise tax) HIBEA @ TLEERF
BIFEAR I E AR E T ~ R e R A i A HERT -
AN DI AN |38 56 B 2N A RlRE T 5
WiFrel o fEERTE RN o INEIFIER A

o B R - H—T - LA R
BKE - RERAERE - FERESE - 55
— ks WERCRBIRCE - AR AR it i
ERERE o MEATF - SFENEFRIENLIEARSL
i - LA TR -

HER 2002 HIE MEf TR - BUE O
R A & OF ~ WO b or ) (B 4fREE2
ONRRSUIRCIVEES L /N 47 A=
FoAh X RIR IR 0y ~ B < ol S AE R A s
8 (BR4RE3) -~ Rz RBIAEEE - 1
FEFRE 2wk LA S DU  53 Ty & OF S E
RUE »

M~ X EHAIRIEEIR

ZHE PRREE ] LU NI = EXEAHEE - (1)
BBy S HE (second-step merger) ; ()FEH
s (BRSO
(merger of affiliates) ° FTadsh B EDF -
FRAE AR BRI A Rl R HAER A R
take over * 55 _FEERZ ZHIZR LG HF - Bl
A - PRI EI AR — P B FAR A BRI
AN AR BT AP E - FREUS
PEHIRERRAE SR PSR - B THF AABUE R AR
TAHE] - WA THY A Bk RS A BB 7 LUR
e FTERRLEL - BE A RIS E AR FET]
Je B+ PR AT e 5 i 5 R SR PRI S A
ERARIRF » HRER— ik e SRR 2 A 1E1 18 22 B
BRI - FrARRRRIEES O - RS
A B H R PRI T A RSO -

1t (going private)

P ROES  ATABET  F2178 -
154 A. 2d 893 (Del. 1959).
187 A. 2d 78 (Del. 1962).

3218
3219
5220 ¢
3221 ¢

X ATABZET 0 F2TA °
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ZFE R AR SR A RS 1
KB 197419753 L NBHE T A R
HE TSR  mEIIHER — R
135 A Bt SRS AT S E RS DL RO EER - (H
FLAEAK LG 1 96 0 AAS SR IRF i 5 B IS IRF A 2K
PHERSERE T » ERARSALEILES
EEAEERE - SRLE L iRsE ZIRIHEF L E IR
ANBZ GRS ELEAE - EFISECEHTLA L » 12
19754 J 197 7T4EBIfGRule 13e-318% » HH
AR SERAIEYE » W 1979FH1E
ZORAHHEENAIRRA -

EEERTZHEOEY] > Rkt Ik
Hig KL REDHKK - HZ » 1F
Havender v. Federal Corp.F[{R22DI4%% » Bt il
R RRERH R AT REME BRI AR Z - KKy
TR BLNIE e B i e R e 3 WO 3 SRRk
SEEME - TERHE  BRHEAES R AR A I RS
HHEMEE (liquidation value ) JEEEFE/KAE
& fE(E (going concern value) * AFIZREL
TKAER S EERFE425 - - fERLILNER

HEEEE - TS EE RS E ERINE S
e Rt BEHE J7 1 - BLJTiEZE 19804F-(K
TP —EH R - Ry T SR ILN
W, (Delaware block) ° —f%iE * Bt
WCEH FE KRR Ry 78 53 PR i D UK SR BV I T

B » SEBEisenberger B IHLET I (I EFE K
REE AR ~ =g AU ERRES -

19T TAEAF & Santa Fe Industries, Inc. v.
Green#|PR27 » & FIRFH D BIR RIRE
1934 FEZF K B Atk 10k (b)IH K Rule
10b-5 » R BB I mEbe ] - TS
R AP B R+ RIAE T e P ik

RS R AR - FORB A m A b R
W o B EERE AR © TS TR
P 5 BB — RS iR R LY
{ELR B (A B R B AN E 3% AR R 1 015 (b) 2
Rule 10b-5HY 53 ks228 o | it » S
IEBENG VA G T2 R B S A A O P 4 R
REM IR 78T -

HBIFE20 024 E R PHEIERS MR B &
Bt 1El%&ﬁtﬁffﬁﬂzﬂ%%@&Dﬁﬁ%&‘%ﬁﬂﬁ
B DR O 5 SRR Ry D BURE RS
B N AR BRI /7429 -

2 - EERHBHNENIBEMARER
e

—  LEBRRNRELE
fEEOEZ i B Sy —E R - 2 iE

322 1 24 Del. Ch. 318, 11A. 2d 331 (Del. 1940).

3223 : E.g, Francis I. DuPont & Co. v. Universal City Studios, Inc, 312 A. 2d 344, 348 (Del. Ch. 1973),

aff'd, 334 A. 2d 216 (Del. 1975).

2224 : In re Delaware Racing Assn 42 Del. Ch. 406, 413-15, 213 A. 2d 203, 208-09 (Del. 1965).

325 1 ELIE  AT4B3E6 0 F247H o

3126 : Eisenberger, The Legal Roles of Shareholders and Management in Modern Corporate

Decisionmaking, 57 Calif. L. Rev. 1, 85 (1969).

327 1430 US. 462, 97 S. Ct. 1292 (1977).
3228 1 430 U.S. at 478-80, S. Ct. at 1304.
3E29 1 BEROE  ATHEEG 0 F23TH ©
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£l B

i I

B g O A s fT S R o TR 2 RS o Y #E
o S AHAF B E REHEAEESES &
EEFEG (AFRREE23M) - il RN
Gf - BT A FIRCE AR g B B ] (R 2
TR AT - KBTS B SR E T
Tis G > HGESR DU (E E A — ke
FOFa » BB SR DUEAE B A RS B8 e Al 2t

RIVEE A= 812230 » I R RS o L ) 4k 1y 2 A ]
.

HK - BAIEEHE RS 2R - Bl
an - DATERGEE = A ORI T H B Fr i B Of
AR ZE S OB HRRI - RERBIHY
HEREEREEARNE S > FARES
BRI Ry H Al stz b BE R AL A RE ST
(R SF RS LRSS - AR TR R
[SERIERSE TR SR R

546 BB TERIEE © £5 02
b SRR ETTES - LRE R E TRk
R ARSI FREN (PR
fEtE) - EHEANHENAEEE - g2
U R A2 e AL - A AL DR R SR
FUTE A AR R R R 1R T 2 N mT RE
TER o2 - LGRS B B R S B
PREEN © AESORZ AT - B AR &
17+ LRI B B SRR BE 5 58 2 B

Bl 7 R AL 58 B E ARG A5 F 8 Y H

&7 ? S E R

Z - XEEHAHRERE

(—) ABSECHIZRule 13e-3BIHi# i
PR

KB 1934 R HhE - FRIEAR 5 H B
ATREE ERIRCRAK R E " A EAL .
(Going Private) HIME& o T FHREAER
Sy 1 PRI AT RE B B B S B B
(HE) BeZE T (M) #9385 - iimMBO (5
PHFE & % © Management Buyout * MBO) HY
B 2R i A =] R - i TR TRA
G1baZ 5 ) FRMBOZMRY EAIES: - HAES
WEHE -~ mknrEI%ER s - RERLSH
RyRIREER HARLA R M (Hf) HIE -
G52 MR X IE MR € L Rule 13e-3 >
Regulation M-AXR 33

EBISECHIERule 13e-3 N HMETTEAN
REERL - SUELFRTT A R EHE S e
(affiliate) WHEHRAT » BN ER G
TTIZEEFCK - M A FINA 55 ik
N EBIFE 2 R o152 &R E R 5
LGRS+ BURRE A FIREEEAN R 2 B 1
RoMEE TR VEaR%%E » aFiE—2
BRI EE ()T YRR 7 55 - H B
AHTEN T — % A Schedule 13e-3H » fIfE

3230 :

M@= T (1999) » (BARIZBWTA2MBOOE & « iEMibicEm < [E] ) » (FEEE) -

15375 » %48 ; 4 REKRE (2007) * {MBOIIMFTE3F 577 RINFOEELEDmE) -

(FEEH) 18075 798 °
3E31 A RAMEKER > ATHH3E30 ©
3232
333
51041 #1887 -

6H83%,50

L3 (2007) + (MBOICHT 334t Z £ LEHTIS) » (BMEES) » £1813%5 » £48 -
Fhfr (2012) @ (HMEEABRIEER S EZARMBHE) - (BHAAIBETAF) - %30



% A
g

R5EHE - HAFRRE - &8 KRR
b~ & 5 B R8s Bl 5% A 5 I SRR
FIET ~ W& BRI AR S H A S  Rule
13e-3PTEE KA PR B BRI - B SR 5%
1T E— M AR THYE A R34 -

(=) ZAEAFEE

KBlvE FE R PR R - BB R E

BZFEAES -  XEABBTHNELEERY

(duty of loyalty) - BLZHI DB RS EAH
B o AT Ry B =R el Pt BRAE 2 H D B R AL
By AT RE R B R R A % - W R EH AL
Sy BIRE M il B S5 &% -

B 22 AR R LU TRYZEEA
#F%5 (fiduciary duty) 73R ={EAEAI6 « H—
By REES (duty of care)  H Ty =
#F7 (duty of good faith) 3 H=J » kI
EH5 (duty of loyalty) ° FERUERSZEEAZE
B =oriit o AETER LN FIERTER 10246:(b)
(MHLIRSIERT 19934 » fER] FLIN e i BE A
Cede & Co. v. Technicolor, Inc. FIPR37 » [ EE(H
MAIZEE A FRH o im i - $E s ERIELE
BEG - EEEBREEFES (good faith)

LIRS

F=fi—#8 (triad) 4 TFRZELARBHIH
R B RXFEABB = 0HRNEES - &
BRI R o fEER LN ik
e A Rg B 24 - 2220065-/YStone v.
Ritter FIP39 » F8H] BLIN i miE e A TREE =57
B0 o BRI FUHNZEFEAFRBRINM - 5L
TEE T SrimE = —EHAE RS 25
I i » MERBIEERE LB DL — 20 dm Fy
T FEIZEEABRBECQSTERE OUE
= (ORFEES ) —KHBs4! -

(=) FBIEREHZ 2 BRI R

Weiberger v. UOP, Inc.¥{R42 » BDIAHEST
B H DB B 198 A A FL N i i i bt
REMERIHR - W S B R DL A B <
BOFIESE » A IR D BURR - LLE%
NFEE R B RGO R AL - 55K
Al Pk & OF 1% 0 5 [\ 18 5K 19 48 F IS

(rescissory damages) °

TERL SLIN B mdEBEAE AR AR » A 2k i o8
REWZEER - Wi« T ARIEREER
SR EE T E R A - KRR 5
ZEEARDRAIRAYZEE (good faith) * K

3334 1 JwEHIF

3235 ikt (2011) @ (BHVEBER—E:

KikSFm) » #1238 > %2578 -

3236 AREMW (2007) » (EFERAFM) FFEEREZHR

(BFHRZHBAVEERBE) - BbRF (N8 EHE2) - F102H » #54k -
B EMZHAEG LT O 2R FERE—> » (K

VA % Bl S BOM o 8] ik B R G

B > (BKFELFH) » F1008 - HAMAZ L MEAMKITGE AL REAF LR mdeEm T2

SEARSE ) -

2237 : Cede & Co. v. Technicolor, Inc., 634 A. 2d 345, 361 (Del. 1993).

3238 1 B\HA KRER (2013) » CREAHFEL BT IMEZDIETLEHRRL

$98H o
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