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T AT ADRE, BXUOZOMOMET 23 RTOERICH T H75D
WEEREETLILENTEDL] Y,
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(2)  Actof Dec.23,1983, No.1983-92, § 1 (B), 1983 Pa.Laws 395; Eric W. Orts, Beyond Sharehold-
ers: Interpreting Corporate Constituency Statutes, 61 Geo. Wash. L. Rev.14, 27 n.53 (1992).

(3)  Orts, supta note 2, at 27.

(4) Id.at 16 (other constituencies statutes. nonstockholder (or nonshareholder) constituencies
statutes. corporate constituency statutes. @ %\ d - & filiHi 12 constituency statutes 7
EDLEIHIZ, WAVBABBRZERTHIEN TV &5 5).

(5) Idat 24, 26. Edward S. Adams and John H. Matheson, A Statutory Model for Corporate
Constituency Concerns, 49 Emory L. J. 1085, 1093 (2000)i%. FI B2 #lE i 1 E A3 B I
X3 B AL OB T 2 5l 3 2 72D B RIS D 7c o TINOBRA L 72\ A\ A i3 I
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(6) See, e.g., David Millon, Redefinding Corporate Law, 24 Ind. L. Rev. 223, 227, 259 (1991);
Christopher Geczy, Jessica S. Jeffers, David K. Musto, Anne M. Tucker, Institutional Invest-
ing When Shareholders are not Supreme, 5 Harv. Bus. L. Rev. 73, 98-99, 115-16 (2015). $i% -
AHSE196H-I00HZ M, 2B, FIEMREREEDORIFIC OV CGRiliaifrb i zns, Bk
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(7)  Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del.1985)i%. ®EHINOHAIZB T
EAEANOFIN A U CEEM 2 M TE % & 2 T OFTEC b B I o R o 12 X
BLIRENG 2 H5ND T EEHITRE LT, EAKFRE L THEIRIZ S OREOREDFIGRIZ
EHT 1T H%THEEEFH LA DD TOXHANOBBIIK T2 G5 2xtitE § 5720
W2 BREDSLORIERMGE & LT, iR, R, EEEB I AT EET A L %
BDDB (72720, 20X BEBIEISHBIOBRIICAEL L THA ) FZRICAEMICRE L
TWRIFIUEZR 5 %),

(8) Revlon Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del.1985)ix . Hififk 4
BEAL O E RO HHE 1L TR S 0#F L. [LEROERE, S BEORED -
DIZHALOFTHMME Z i RALT 5 2 &1 b Y, T, Bk ofkEi, SttoBobits
PH. KALOTEHICH 2o THRED 72D DRFEOMIE X 155 S HE A BIENMLDb o
72 MRS B

(9) Blasius Indus., Inc. v. Atlas Corp., 564 A.2d 651 (Del.Ch.1988)1%. W1k & A5kk 3 0 gLt
OATEOWEZ FEL B E UCT4 LA 10E, BURS I, 20 X9 ZI7812onw T
PN D HIELLE VAT ABENET A E ) S HRT 5,
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Z & 20 B A ERREBIEE EBE S B MI30MZBR 253, £ OHE
DK - NEB L2 ZZ &3, FMIL-oTERDY,

(10)  See, e.g., Kathleen Hale, Corporate Law and Stakeholders: Moving beyond Stakeholder
Statutes, 45 Ariz. L. Rev. 823, 833 n.78 (2003) (FIERIFREHIEF: 2 A A & L T4l % 5128
LTwaho LA L. ZOROYIER EOBEN S, 25 OAUND 9 & AR T THERR
T&ELRWMNDL A7 {7 \v)  Anthony Bisconti, The Double Bottom Line: Can Constituency
Statutes Protect Socially Responsible Corporations Stuck in Revlon Land ?, 42 Loy. L.A. L.
Rev. 765, 768 n.13 (2009) (A #llE#E % M 2 M & L T32M % 2817 T %) ; Michal Barzuza,
The State of State Antitakeover Law, 95 Va. L. Rev. 1973, 1989, 2040 Table 6 (2009) ()4 B4 45
FHIEETHRHETAME LT3INEZIFTWw5) : Nathan E. Standley, Lessons Learned
from the Cpitulation of the Constituency Statute, 4 Elon L. Rev. 209, 212 (2012) (7% Hale &
XEGIA LT, 4190& 9 %) ; Geezy et al, Institutional Investing When Shareholders are not
Supreme, 5 Harv. Bus. L. Rev. 73, 95 n.126, 130 Appendix A (2015) (Fi18 Barzuza i 3 TZ8F
BN=TZTHE = AHaF A TR ERREFEEONEOER R ZE LT, Ih
502 ME BT, FIERGRERIEEEZATLINE LT3N EFIZEL Tw5) | Joseph R
Shealy, The Corporate Identity Theory Dilemma: North Carolina and the Need for Construc-
tionist Corporate Law Reform, 94 N.C. L. Rev. 686, 691 (2016) (Fi#8 Hale s 3¢ %51/ L T, 41
MET ). B, HFF - ArBELISEE®)NE, 200245 U O F ERIIREFIE L Z ED 5 Bk
7 E LT, 33ND—EA LI L T b,

(11)  20204F AR S L 1E, FEBBRERCEARAT 2L EXONLb DL L THERTET:
FE. RO LD HR32MEBTFHZ N TE S, 71 VM (ArizRev. tat. Ann. §10-830) (West
2016). 247 4 # > M (Conn.Gen. Stat.Ann. § 33-756(g)) (West 2017), 7 1) ¥ (Fla.Stat.
Ann. §607.0830(6)) (West 2020), ¥ = — < 7 (Ga. Code Ann. § 14-2-202(b)(5)) (West 1999).
NI A M (Haw.Rev.Stat. § 414-221(b)) (Weat 2000). 7 1 ¥ I (Id.Code Ann.§§ 30-1602,30-
1702) (West 1988). 1 1) 2 A # (805 IIl. C.Stat.Ann. 5/8.85) (West 1989). 4 > 7 1 77 (Ann.
Ind. Code § 23-1-35-1(d)) (West 2009). 7 4 # 7/ (Iowa Code Ann. § 491.101B) (West 1989).
% ¥ —J (Ky. Rev. Stat. Ann. § 271B.12-210(4)) (West 1988), * A > (Me. Rev. Stat.
tit. 13-C M.R.S. § 831(6)) (West 2007). #* 1) —F ~ FM (Md.Code.Ann..Corps. & Assns. § 2-104
(b)) (West 2001), ¥4 F 2 —+t v VM (Mass.GenLaws Ann.Ch.156D, § 8.30(a)3)) (West
2004), 3 &YV # N (Minn. Stat.Ann. § 302A.251 subd. 5) (West 2006), I v ¥ EJH (Miss.
Code Ann. § 79-4-8.30 (f)) (West 1999), I X—1 M (Mo.Rev.Stat. § 351.347) (West 1989), *+
77 A/ (Neb.Rev.St. § 21-2102) (West 2017). 7 7 ¥ (Nev.Rev.Stat.Ann. § 78.138(4))
(West 2019), =2 — 3 v — M (NJStat.Ann. § 14A: 6-1(2)(3)) (West 1989), =2 — A F > 1
J (N.M.Stat.Ann. § 53-11-35(d)) (West 1987), == — 3 — 7 (N.Y.Bus.Corp.Law Ann. § 717
(b)) (West 1989), / — A% a2 %Il (ND.Cent.Code §10-19. 1-50(6)) (West 1997). F/ A F+JH
(Ohio Rev. Code Ann. § 1701.59(F)) (West 2012), % L = >l (Or.Rev.Stat. § 60.357(5)) (West
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1989), > v v = =7 (15 PaCS.A. §§ 1715(a)(b), 1716, 515(a)(b), 516(a)) (West 1990), 1 —
F74 7> P (RLGenLawsAnn. § 7-5.2-8(a)) (West 1990). 7 A % a2 4 (SD.Codified
Laws § 47-33-4(1)) (West 1990), 7 ¥+ ZJH (Tex.Bus.Org.Code Ann. § 21.401(b)-(e)) (West
2013), %4 (Utah Code.Ann. §16-10a-840) (West 2017), 7 7 —€ > M) (Vt. Stat. Ann. tit.
11A, § 830(a)3)) (West 1997). 7 4 A2 > ¥ VN (Wis. Stat. § 180.0827) (West 2020). 7 1 %
I Y7 (WyoStat.Ann. § 17-16-830(g)) (West 2009).

(12) Seee.g, Adams and Matheson,supra note 5, at 1088-1089; Shealy,supra note 10, at 691-
697; Frederick H.Alexander, Benefit Corporation Law and Governace, 136-38 (Berret-Koehler
Publishers, Inc.2018). FIEBIFRFE 52 L0 3 HOBEHI DWW T, i - AHBIEDI07HL TS
HE

(13) Conn.GenStat. § 33-756(d) (West 1997). I &7 1 71 v MHOFERERE HIEEOIHHE
OWEDIZ, #iF - JiEE1)I08H 2,

(14) See.e.g., Adams and Matheson,suora note 5, at 1120-22. i3 - BiiS7ELI10E -111 H &1,

(15)  Standley, supra note 10, at 216; Shealy, supra note 10, at 696.

(16) Conn.GenStat.Ann. §33-756(g) (West 2017). See, Standley, supra note 10, at 216; Geczy et
al., supra note 10, at 97; Shealy,supra note 10, at 695; Alexander, supra note 12, at 137.

(17) Alexander, supra note 12, at 136.
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4) TOMOBIES 2 I RXTOER, ZEETLIENTEL] W

(18) Standley, supra note 10, at 212-17; Geczy et al., supra note 10, at 96-97; Shealy, supra note
10, at 692-696; Alexander, supra note 12, at 136-38.
(19) 15 Pa.Cons.Stat. §§ 1715(a)(b) (West 1990), 515(a)(b).

(6)



T A OMEHBEI BIT L A ERREEEE (RH) —317—

@B FEME Ry =7 HIELITIISE (D) HICB W T, &t
ZOEREIEBHAUNEAEIE L CTEITISGEPSICEA SN W L %2
LCTHET DI EIZLD, FITIEOBEHO 2 & %3ER (opt out) T 5
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EEL, EoERESHE% (fiduciary duty) 23R L T, BREoFZRDALD

(20) 15 Pa.Cons.Stat. §§ 1711(b), 511(b) (West 1990).

(21) 15 Pa.ConsStat. §§ 1711(a), 511(a) (West 1990). See Jonathan D. Springer, Corporate Con-
stituency Statutes: Hollow Hopes and False Fears, 1999 Ann. Surv. Am. L. 85, 102 (1999) (%5
17154 (—Merykit) OAEMA %2R (opt out) LA TH. H17165 GRINAYLLHE)
W FRRIC— %0 2 FIERIRE OF R L PHZICRDO L ET2).

(22) 15 Pa.Cons.Stat. §§ 1716(a), 516(a) (West 1990).

(23) Ind. Code § 23-1-35-1(d) (West 2009).
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BRI L CEELBRFF ¢ E ) 0TI R, STd L TEE
LEEEHAIOTH L Z L ERAMEIZED LY, UL, RF S — (shareholder
primacy) 7 70U —F %G L T, WO T EZ L2 RH XSO RFEOF 4G
BT H%TH5ILTHLEHELTBY ., ZOREK, BRI, thED
Flak & XA OMOF) ERRE ORI &L ) BB L 72 0 L) k) FEi%H
% WS &AL L TR ) BEL2FH 3T 2 & O O F & BRE
W2 LCTHED FFHICMo TRD B EEZ LN TS,

(1) ZEOMRE 2 BHAERRE - BEB L OCBELEVE <o
7 TN BREONRE 4 HAERRE - BRE s EORAIZOWT,
OSSR BIROSE DAL L, WO T X TOREICHET SND L%
AHoND®, Fi2, [ZOMOHEST 2T XTOEE| 2ZET 5 LT

(24)  Adams and Matheson, supra note 5, at 1089. 72 8. Alexander, supra note 12, at 1371,
HMAWELICET 2 HNF v AET VR RO L2501, FEROANERGREREEEET 5
INTORETSERE PR EMARE ISR 2B 2IEHAERTEZTI SR ToTIE R L, #E
T AEMARDSELETTHLI L x, BT RETHLHLET 5,

(25) 805 Ill. Comp. Stat. Ann.5/8.85 (West 1989).

(26) Standley, supra note 10 ,at 213-214; Shealy, supra note 10, at 693.

(27) Thomas J. Bamonte, The Meaning of the “Corporate Constituency Provision of the Illi-
nois Business Corporation Act, 27 Loy. U. Chi. L.J. 1, 8 (1995).

(28) Standley, supra note 10, at 213; Shealy, supra note 10, at 693.

(8)
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EDLLHEINTVLOT, BRRIIAHAZEEEY 526N TWDY,

EHI. BEINAFIEE - BROBELMEMIZOWT, Ry Py =TI
H17155 (b) HAETE L, [HURifR & - PR R R & B L O« O B3 IE.
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Fige 73 ERE L TERA I LREREIN V] LHET LY, T,
BREOBERNEE 72135 2 08 Ly MoFIERRE ORGSR E & RS L
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(7) BEDSOFIERIRZOMF  HREDIOFIERILRE OHFIZD
W, Ry VY = 7 INEELTITSR G, #1715%: () H (b) IHB XL V451716
e (a) L, BUfifR I L Cveze % 19585 (legal or equitable duties, obli-
gations) FZIXEELEDLELLOTIER L, T2, BURFES T 5
W HFED L CIEFREREE (cause of action) & % I JEE @ OARHL
ZRIRTH5DDOTE RN LEBUET S,

(z) WEEOR#EDOHL N~y = =7 HEO— D 17155
(b) B, [ABEB L OHH () IZHE SN2 HETOREES L OEFED
LRI, 17124 (FEHEB L VIELLEHICHETS) OERK TR L %
Vol EHET AW, Tiud, BHFEOEZEERICLZIEICOWT, KL FE
(L2 DORRED S O BEEHGHR N $ 2 FBHEN - BEOBRIHILS %720
DEDTHbHo SHIZ, /¥ YV x = THIEEITISSR () HTIE, B D

(29) Standley, supra note 10, at 214. $i3 - Bi4EIE(1)114E,

(30) 15 Pa.Cons.Stat. § 1715(b) (West 1990).

(31) Wai Shun Wilson Leung, The Inadequacy of Shareholder Primacy: A Proposed Corporate
Regime That Recognizes Non-Shareholder Interests,30 Colum. J.L. & Soc. Probs. 587, 615
(1997); Charles Hansen, Other Constituency Statutes: A Search for Persective, 46 Bus. Law.
1355, 1374 (1991).

(32) 15PaCons.Stat.§1717 (West 1990).

(33) 15 Pa.ConsStat.§1715(b) (West 1990).
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BEFE% L. B354 - 75~ (shareholder rights plan) @b & TOHe
MRS 22, KHOTMMEOTRIIET Z2HED T TOREEZITH Z
E EERRERICER L 2w EBEIND Y,

BT, Ry YT 2 = T INEITISG (D R E. B E R, E
DRINF 72IFHCHG 232 UL, B s - BB &5 & OE 4 DL
ML LCOMTAIE, SHOREOFFICEHT L LMEESND LHET
Bol EBET LY, £ LT, RIEPET, H1712% (EEHE#EL L UIEY
RASHEICEAT %) THUE SN IMEN - SN2 L) D x FF-M S 2 BRI,
SALOSRHENATIZ B 3 2 M1 & - MR RSB L O~ oG (L
T TR RE] £ 95) & LTOTRTIESLT 255 £ 7213 4317512
TAHMAETIE, RS L L CothofrAicEisnsdboln b, [—
JEEREDIE ST 23 £ 72 I 2 VAEEE Tl s vol EHET LY,
S 51T, AEHER T @ PFEOFIERRD 2 IR AR E L 7280
FCHENUAS (B 2 MG 7555 & L C AT &1, [FIEBIERD % WHGH T A3 A B
B % A D BRITIRIZN BREAT A5 L CRE L b o 72 2 L SHE D ORER
FH AR AR X > THREA SN AR WA E D, H1T125 THE S b FLik
Zi7zz s oD EHEESNL ] EHEST LT, TNEOBEIZL D B
DIREZ > T 5,

T XUV T 2 ZTINELTI6R () HRERIE, 26 DEFEDOEE
(& L7125 (EEAEB L CIEY L EEICHET2) OB ERHE L %\
EHET LY, 512, Ry vy o =T HELTI6S (D) HIL, [BEED
ERL BRFEOKME -IZHERE A % UL, B e L TITb N7 41,

(34) 15 Pa.ConsStat.§1715(c) (West 1990).
(35) 15 Pa.Cons.Stat.§1715(d) (West 1990).
(36) Id.
(37) Id
(38) 15 Pa.ConsStat. §1716(a) (West 1990).
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SHOBREOFFIC R D EHEEESNS] EHET LY,

(2) FEIREOFEBFREFIEE

MEEBREHEEZBIRL T, ERICBWTHERREEOHEL ED D
TENTED LT HEPTNIONTUE, Ta—I 7k 2) =T FHE
BLOT AT —MEPRAT Y, 21X, ¥ a—Y 7 HEOHELL-2-202
% (D) GBI ERIZBWT, KD L) ZHNEOHELTHIENTES
ERET %o

[ - BB BB & OV« O IE, £E O OFE % &
T 5B, SHOREOHFICERTLLEZONDLLORIET LHE
BT, S ELEFZOREITHT 21T BOREELEZRT 52 LI T,
KB LU COMRBESMONEER. B, MHGE B L OEES OFR. St
BLUOZoEESHOFEENS L IMBolEE O H 2 Hitdkh s, W ONTHTR
OWFEAEE S 5 L ZE 2 DMOEHET N CTE, BETLIENTED, /-
720, EBRRHEIE. 2B IS BB LR 2 b0 EEZLENLDT
HoT, BEEINLINEENEZFERREIGZLDDLEEILNLNE
Tld vl @,

FRROY a =Y TINEOBENEIL, ROy Y vy o =7 17165
(@) HMBEOBRENR L EZHWICA—Db D EE 2 s, EIRFH 2L,
TERKICHIET 5 2 L1 & o THORERRELEOBA 22T 55, 5\ IE
ERICHE L W L2k o TZO@MHAE T 2 VOB REL, e D
HICEZ 2123 T, Lo T 20 L) Rl d & Tid, &8

(39) 15 Pa.Cons.Stat. §1716(b) (West 1990).

(40) Ga. Code Ann. § 14-2-202(b)(5) (West 1999 ); Md.Code.Ann., Corps. & Assns. § 2-104(b)(9)
(West 2001) (23 BN DA 12B%E T %), Tenn.Code. Ann. § 48-103-204 (West 2012) (/23 H X
DHEIRET L)

(41)  Ga. Code Ann. § 14-2-202(b)(5) (West 1999).

(11)
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ZOEKIZBWTHERRBEEOBH 2215 2 &% & CIZER (opt in)
LawhE ), R SE. FIERREORGEZET HEELZ RO N%
WZ B, bok b, HELDOFER L2)OFERBOE NI, (1)D T
74V MBIETH L0 2)OFBIUZ L ZERDED YT L H L) HOME
THHIZTES, ZTOEKOBEDONEHMERIL, AIRCOFERIZTH SN
LRELDTH 5,

(3) EFEURE

FERREHIELEO 2221, T_XTOSHOPEIHEH SN A HETIR
7% T RERNOBE T A RBICOHBHINLINEDH S, Bz
(£ 4 LT UINEE60. 357460 I, RD LD RNEEHET bo

[ SHOF RIS (equity  security) ZBE$ 2 BB F 72 1330 H E A}
JEATHIMGOBHEEDOHAKR, MO EAEZT LI L FREED
ETCOWE - BEOERED L CIIFEH LERBEEA T 721350 HiEToRu:
ATHILERETLI LR, FHliT A L & SHORHRIE. SttoRkE
DHIBIEHT 2 LEZHLDORIET DB, KHOMER - HEB LU
HHaE, BN EE - 2 OB SHEAFHEIGE) 217 ) it & b X O
IR AR - B L ORI, B L OERORE. 2tts
LU 2ok EOEMWAGE S L OCEHFIS S SAL QR IMZIC L Db
ILDLENLTREEEZED. SEBLIUZOkED NS OFIRE, L

(42) Adams and Matheson,supra note 5, at 1089.

(43)  Springer, supra note 21, 101-02 (¥ 7 + )V + (default) HEDHFEIZL 2D TIE % L,
ERIZED D LR BT HAFILLHMETHLET5).

(44)  See.e.g., Id.Code Ann. §§ 30-1602, 30-1702 (West 1988); Towa Code Ann. § 491.101B (West
1989); Ky. Rev. Stat. Ann. § 271B.12-210(4) (West 1988); Ann.Mo.Stat. § 351.347 (West 1989); Or.
Rev.Stat.Ann. § 60.357(5) (West 1989); RI1.Gen.Laws Ann. § 7-5.2-8(a) (West 1990); S.D.Codified
Laws § 47-33-4(1) (West 1990); Utah Code.Ann. § 16-10a-840 (West 2017).

(12)
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IZZDMOBET 2 HRICK LT, HEOEZET LI ENTE L] @
FROF LT UMEOREIZ, $XNTOSMOREICEA SN LD TIE%R
< TR ASHOT I ASEE L (hostile takeovers) DA ZIHETT LHH L9
MEEETDHHEICORBEASIND Y, Fiad(l) e FERICHFEEITH 5 7,

bold, RERPAENCHGEING T A ¥FRIMNEE. ARSHORHITRD
WAL DFEH % BT A, THER I, SHoREOFREZETLI2H
720 T &M B L2 ORTEOEMNWAL B X CEHIFIE S O Ry
ML Db bbb Snr e et StBlcokEon
5OEMFZGES L OVENNFIRE R L 20 UE e 5%, BZ20 RIS,
WL, ZORBEEITT LIS, T4 ROMER - HHGE - HEB &
OHUISHE S ORI 2 ZEBT A2 &N TE L] EHET LY, ZoMNEED
BEE, BREENOBEIC, RSB LVZOREOFZOER L ERT 5 &
LB, MOFIFEBEBREDOFIRDOEEZHEST LT, NI 7 v F (hy-
brid) B EF3 2 RES 55,

(4) FERREHEEOMBELDEMGF

(7) ZEOMFE 2 HHERRE - ZR HREDIHIEE S HE
BPRE - ZRIZOWT, JEROMERMREHIERIL, —BAIC, kR, #
. HE. EEEB L UHEH SRR Tw5, 2oz, £ DMET
B X OEIROREFE Y St B L ok EO R B L ORI

(45)  Or.Rev.Stat.Ann. § 60.357(5) (West 1989).

(46) Standley, supra note 10, at 215 (19804EAXD SR EIUEIE I o L7zb D L3 4).

(47)  Shealy, supra note 10, at 694.

(48) Id.Code Ann. §§ 30-1602, 30-1702 (West 1988). 7 8. Ariz.Rev.Stat.Ann. §§ 10-2702, 10-830
(West 2016) . FHROBLEE T %0

(49) Alexander,supra note 12, at 137.

(50)  See, e.g., FlaStat.Ann. § 607.0830(6) (West 2020); Haw.Rev.Stat.§ 414-221(b) (West 2000);
Mass.Gen.Laws Ann.Ch.156D, §8.30(a)(3) (West 2004); Nev.Rev.Stat. Ann. § 78.138(4) (West

(13)
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REPBEIN TN D, EBI, MRMAERIT, ToMOBET 2R
ZROMFZLET LMY S B %,

() BEINLHE - BREOBELIEN  FIERRERIELZEO T T, B
TP ELOREOFFICEET 50 RET LB, SH - SHaAE
MREOFR T I EHEEZERTLHE X, EOFMR - BRICELHEEZS5 2D
LI DDE ) BEIZOWT, HEIEDEOFIZ F 7213 R ICEE
A5G 202 L2 b BONTOBEE T 2MEND S,

Bl AL, RN TR, TR, SHoRBEORMGL2EdH
DITR OB ERT A, SO E /IS ATAIC L > TREE %
FARET V=T O % BN FE IR MG T 3R E L TER
LI lREREN V] EHET LY, o0 ATy FINEE IR B
FURERIE, COSICHEMRE AT DHED 7V — 7 723 ERH GRS
KT 2 SHOITBIREOHE A FEMN LR ERL L TERET LI L 2ERS
Nipw] EHET LY, 612, 7U VML, [k EHBIL B
EEOPEE, 7003, EROEFEIZER SN LB IR X 2 KRR FRE
OB S LBEH 2 RXTV VA ED, KHOREFEOMIFIL. FFE

2019); Ohio Rev. Code Ann. § 1701.59(F) (West 2012); Or.Rev.Stat. § 60.357(5) (West 1989); Wyo.
Stat.Ann. § 17-16-830(g) (West 2009).

(51) See, e.g., Ariz.Rev.Stat.Ann. § 10-830 (West 2016); Fla.Stat.Ann. § 607.0830(6) (West 2020);
Haw Rev.Stat. § 414-221(b) (Weat 2000); Mass.Gen.Laws Ann.Ch.156D, § 8.30(a)(3) (West 2004);
Nev.Rev.Stat.Ann. § 78.138(4) (West 2019); N.Y Bus.Corp.Law Ann. § 717(b) (West 1989); Or.
Rev.Stat.§60.357(5) (West 1989); 15 Pa.CS.A. §§ 1715(a), 515(a) (West 1990); Wyo.Stat.Ann. §
17-16-830(g) (West 2009).

(52)  See, e.g., Ariz.Rev.Stat. Ann. § 10-830 (West 2016); Ga. Code Ann. § 14-2-202(b)(5) (West
1999 ); 805 Tl C.Stat.Ann. 5/8.85 (West 1989); Ann.Ind. Code § 23-1-35-1(d) (West 2009); Nev.
Rev.Stat.Ann.§78.138(4) (West 2019); Or.Rev.Stat.§60.357(5) (West 1989); 15 Pa.CS.A. §§ 1715
(a), 515(a) (West 1990); Wyo.Stat.Ann. § 17-16-830(g) (West 2009).

(53) 15 PaCS.A. §§ 1715(b), 515(b) (West 1990).

(54) Nev.Rev.Stat.Ann. § 78.138(5) (West 2019).

(14)
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DOMZEPMOFIZEHR L TERT LI EZER L2V EHETLHY, 2B,
T A F 7INO SR ORI ERRFIEE L, FHIORE & MoFERIRE

&AL MR 2T TG L. FIERIFRE (community interest) DE

RO FE IR T 2 SN £ 72132 OMOFE L ) o T b

CEERAHMICRETAHATH., oW LFIEMGREDOFEOELDERE

. BEHW OB OER £ 7213 ED L ERE 7V — 7125 2 Bz
DEHERL LI O] EHELXT LY, INOOBEIL. (BHNAKkE

BT FRAEGE L. HREIK L ORI ERIRE OFIZEAERMICRbIL S =

EERIEICRRD D LT L RMAERINTNREY,

(7) FIEREREOHEF  HREUNAOFERREOFBZAEZESIND L
W) 2l BREINLENDPCORERREICTZONLONEVH) T L
BB L %5, TORIZOWT, FMOFEEREEHEZOHRIZIE, 20X
) RERRE OWERZASLOBETHET 200 %,

Ry = = TN 8817155 (a) 3 (b) T (HERRATfE— A 12 B 5 )
BLOEITION () H GERMIEEICE T 2) 13, RS - IR ZEES
B X O A ORFERIZHT LT e 5309365 (legal or eqitable duties,obli-
gations) F7/ZIFEMELADLEL LD TIE AL, FITMH%E - BURH%E
BB LM~ ORI 2 Wk 237D L CIEFFRRER. &5 0wk
JFHBEORM BT 20 TELRV] LHETL®, Ya—IT7HED,
FIEBREHIEZICOVTO [HEL, BUEFRICKREEZRO L7225 TH D
EEZLN, BEINLINESHEMNAERREICTZL0DEIERZLNL
WIEBET Y, T2 AT 7 SHER FIERERERIEEIZOWTONE

(55)  Ariz.Rev.Stat.Ann. § 10-830(E) (West 2016).

(56) Towa Code Ann .§ 491.101B(2) (West 1989).

(57) Hansen, supra note 31, at 1374; Leung,supra note 31, at 615.
(58) 15PaCS.A. §1717 (West 1990).

(59)  Ga.Code Ann. § 14-2-202(b)(5) (West 1999 ).

(15)
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EIX. R F 2 ZORGHER D L RIS LT, #FFaaEE (cause of ac-
tion) AKX L FEZNE2OL5DOTIE L] EHET LY, 8512,
Za—F—rINER, FEBREREOMEIL (B2 7% 55 F 72130
AR L CHRFICEE L ZEX ARNEEHB AT L200TIE AV L, b
Lt dlEd Lol o#RE E/21Ed3€ Y - 01— (common law) b L
CHTFEHIFTIC & D KGR S MU DFeH 2 BEIL S 5 b O Tld v ] L BUE
T5% Lol 2L ICHERE OMF 2RO %W 2 & 2 PSUTHE
LaWHEIZBWCIE, KRR E LT, FIERREOFRSERK S L IXFRRRE
EEPIEE EN) 2 THH )0 TORIETLHBNZONT, AFF3 1k
WTEHET %o

(5) EXFFIRDLELHENE

FMOFEBRE R ELEOT T, KOOI LS. Biat O FERIRE DOF]
DM ST WIS HET 5 EE 2 LT NTOERIZOWT, O
HOBETEBONRET LI LE2BOONL Z LI, BEIGHEEROTEIC
DWTC, KLFLBZTOREPLOBEEEREERT L L) BHENEZD
NEH, TOX)HMEIZONWT, XUV Y =7 Mk, FET %R
DOEBIT [H17125 (FEELEB XL 2EEICHET ) OEKEHEEL
] EBET DY MOML, FEOBEEZT L0055,

Fro. Ry = TR [RESEFER, MEORMEITAC
WEI3 0 ud, Wt - Wi R R 4B L O« Ok & L CofT4

(60) Nev.Rev.Stat.Ann. § 78.138(6) (West 2019).

(61) N.Y.Bus.Corp.Law Ann. § 717(b) (West 1989).

(62) 15Pa.CS.A. §§ 1715(b),1716(a), 515(b), 516(a) (West 1990).

(63) Towa Code Ann. §491.101B(2) (West 1989)(d & @ 5 FIERE O FEFE OEE L, FEEH
WD JF IO E R E 721 IR TN T 2N OFH R L 13 b v e BET 5), SD.Codi-
fied Laws § 47-33-4(1)(d) (West 1990)(Z L5 OEHEDEREIL, Stls L 2Ok EIHT 2
PR OBERHORLEHR L 2V EBET ).

(16)



T A OMEHBEI BIT L A ERREEEE (RH) —3271—

. SOREFEOFFICEHT L LHMEESNS ] PERELZET, BFEK
DFNEBILRD 7 WHGEER A3 A T L 72 4L 0 SCRCHENUS I 2 B9 2 BG5S & L
TOATEIE, [FIEBLRD 2 IR 3G BRAY 720 T AR O FR A I M%7 4
WZxt L CHEE L 2220 72 2 & DSHHE DR & 30 < IR A RELC & > TREH
ENBVRED, BTG THES N EEL-ThoLESNS] L
BlET 5%,

EHIT AUV T 2 = TR B ROBERE I & - T GRS
¥EF AV - 775~ (shareholder rights plan) ® & & TOMHEF] (Wb W 5 R
AR - EN) OBREITLHETHOLEE, &5 VIO ZRAG] - X
FCHEURH OO L CREBZ RITTITRE T 2 L2 BRENLWERIET LY,

T2, TAFTINER, BERNORRE L 2IIHAR PR OREOF G
WAEHLZ2WE LT, [HEEPE0 L) 2REL2IEHAAZIEST 5
T EERIET LA, BHRIERIEZOL ) RREF ITHAR TS 53
BELITOBELRETLIEBEAD V] EHET LT T4 Y-k
. &AL - WG B L OB E D, FIERRDO S 2 RTIC X SR ORUS 2 K
RBL D072 EEREPISH LTIEIT 22 2 EIZonT g€y - 10—
b (atlaw) F 7213 (inequity) OEFR*BEDLLEWVWEOHREEZT5,

(64) 15 Pa.CS.A. §81715(d), 1716(a), 515(b), 516(a) (West 1990)

(65) 15 PaCS.A. §§1715(d), 515(b) (West 1990). 72 8. 7/ A 4 JH#Z(Ohio Rev. Code Ann. §
1701.59(D)(1)(@) (West 2012)ix. & < A&t DOZRMEDZ T IR L T, HUif A i IEIATA L
irotzZ ENHAPOHEEZI IR AT L o CREH S N2 WA XY | Ul O
BREE LGS RVWEOEEET S,

(66) 15 Pa.CS.A. §§ 1715(c). 515(c) (West 1990).Ann.Ind. Code § 23-1-35-1(f) (West 2009) & 4
OHEET 2,

(67) Towa Code Ann. § 491.101B(2) (West 1989). [al k> #i5E % ¢ 5 M & LT, NJStat. Ann.
§14A:6-1(2)3) (West 1989), RILGenLawsAnn. § 7-5.2-8(b) (West 1990), S.D.Codified Laws § 47-
33-4(2) (West 1990). Mo.Rev.Stat. §351.347(3) (West 1989) (HUfifid. #&E HIWr OFT DR,
BEOREENDREIIST AL EZERENLZVERETS),

(68) Tenn.Code Ann. §48-103-204 (West 2012).

(17)
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FERBBEHIEEIL, INSOBEIZL ) BUiRICILHEE O EHE 2 5
B EBIT, TNHEWEEIER SN DEHE I LT Bl RORE DI
LM -> T2,

3 FERMREREEICET BHIBIORE

FMOFERREHEEICHET 2HFUILT L O Z VLTV AR 0H, K
RCid, REMICEZLEZ VOS28NS LINE LT, "YUV T =
T A FINB LR T 7 FHIZOTEINIBET L. oM o6l
ZofiE LTE EOTHETT %0

(1) X2dz Z7HOHIE

Ny 2 =T INOFEBRFEGIEE IS 5L, 1990 F T
L FEACRERNOIERTH Y. Lo b Ho s BIPUI T LT HET
Bz 2596 NREEOPERIREUNOMNERBRELZERT LI L2,
BHFDERT AR, TOMRMEFFHPE LT, RV T == T IO
FERBREHEEZFIH LTV RIZT E 20T, Lz > T, Hodtr@ER
WIS DFFNZONT S, FIERREFIEEOEHIC X0 B A o

(69) 15 Pa.Cons.Stat.§1715(a)(b), 516(a) (West 1983).

(70)  See, e.g., Baron v. Strawbridge & Clothier, 646 F.Supp. 690 (E.D. Pa.1986) (x4 7 k2
SSBEA T OFS) . Keyser v. Commonwealth Nat. Financial Corp., 675 F.Supp. 238 (M.D.
Pa.1987) (ot i 22 34172 5 O B OIREITH L MO KIFH 22 4t & O &0 % B R 2 4%
KGR L 729H%) . Cottle v. Storer Communication, Inc., 849 F.2d 570 (11th Cir. 1988) (k972
B L KIFI 7 A h 6 O HAR % Z 1 AN 723 R T, Eit Keyser v. Commonwealth
Nat. Financial Corp.®¥#1% 53 %), Armstrong World Industries, Inc. by Wolfson v. Ad-
ams, 961 F.2d 405 (3d Cir. 1992) (<> 3 )V = = 7D A E L (antitakeover) fHl5EFED
AEMEDEE L SN2HZE), AMP Inc. v. Allied Signal, Inc.No. CIV. A. 98-4405, CIV. A. 98-
4058, CIV. A. 984109, 1998 WL 778348 (E.D. Pa.0c.8, 1998) (#ix 11 7 A3 A B B A 12 Ly
PR S OLRNETE DD 5P EIRA X2 - E)L (poison pill) % fE% - ZHETE ARV
DL L-HE).
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ERREONGEZET 5 2 RO LN IOV TE, BT A b o
7=,

Z D%, 20014FE-0 Warehime v. Warehime S:-" 1, WA H T 5 4
#0401 (k) :BI 75 > (retirement plan) (ZZHDERMED B L X% 5
LT, EPATEE (CEO) DT 2 HHHZIC & o TRIMEATHE S
5 L BRI R 7 LI 2R 2 D S SRR T, ki, ~r v
Wy = 7 M oOFERREHIED (PaConsStat. § 1715(a) #5[HL T, &
HORBZEDOF % ZEET LI, MEDHOSHOMERRELEET S 2
EWTEDLEERLZe THUTH Ly FHFTE, [HGER T DS O FIE
BIRE 2 ZET 5 2 L TE 505, 17155 (a) HId, HREOHEIMEL FET
LB EINTEHOTHEAMITLIENTE W] EHRL, £
7o THURZ DS, AT REORE RICERII B L RITTHRE 2 KREHOK
EPSLWEICE) 2 LIk o T, HOLOMA % RIFT 5 72O NG OMERR %
TS5 2 L3FFSINR . 20X ) RMOEHIE, 722 8HIChHE
AhEFULTUTENIZE LT, RECZORTERFOSHEZ XY 52
ERUREICT 5847 €Y 52— (corporate democracy) OJEHIIZER 3
5] EHIRT BT,

20074F-@ Stilwell Value Partners I, L.P. v. Prudential Mut. Holding Co.®
M, KAHONEER B L CHEEROFIZRDO 72D ONDE A v 7 - F
7> a YEHE (stock option plan) 2 OWTOMED KR L O HFVDHE
FT, FHPL, FEE ORI 2 BHERFER O TR RO L h o 72,
ZOBIZ, FIEBRERIZEEONFIZOVT, KO LI ICHERL TV 5, #%

(71) 3 - A EEDLISH - 1233 (RARHTRLIE (70) BROH B OV THE - HIHEONEE
ML CTnd) B,

(72) 777 A.2d 469 (PaSuper.Ct.2001).

(73)  Idat "480-8L.

(74)  CIV.A.06-4432, 2007 WL 2345281 (E.D. Pa.Aug.15, 2007).

(19)
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HPNE BT AEE N H R VT = = T IO % RS % 729.1980
FERB L UT190FERUT BV TRIE SN —HDO Y 2 vy = = 7 HOF)E R
FREHEZNZOWT, [RY VT 2 =TI, & BITADEEOREDH]
IR B ED PR PIET B E & BHHRIZ. WA WA LFIEFBIRE OFI4
EERETHIEZHETHTINESEETII RV E T 2 2O ERBIRE ]
Mo ZOBZ, N
21E, 1990412, FEHIDEVWEEE G2 bl ). 8o KR DNHE

(anti-takeover provision) (ZH1Z T, BEFEER O FEISR L CTHGRH B
DD DHEENMZ HNT2hS, 171558 L ONTNTEPE TN L. 17175
T HREF OMFA LT, R, PRIROZHF IS L ToHRE )
L) EZ (B ZIX17125:. 171558 L U17165:20) » FHiER L TWw b,
L72h3o Ty RGiE, HEHRIZ X 2 BEHER O FRICHT 2 HE#Eik T, &
HEAKLZF 2R L IZIREMZFRTHRRASDHREIZOARET 5. £
nig oo e WHWAL LTI =T O AENEE I N2 WGEIC, 2
NETNV—=TIhALDES#EKE 525D TIERW], LzhoT, [£
DfEEOBRE L, KALOFERBREREZMET S &, BIUKREIH
TOLMBDOBERFIES CTFRIVRESI NI W L 2T L2 LT
Ho] EHRTET,

20084F-@ Stilwell Value Partners I, L.P. v. Prudential Mut. Holding Co Z
H%, ERL20074EDFE L — DAt v 7 - & T a YEIBIZO W TORK
FOEBZD CHFVOHRIIBNT, BEIC L o THRE S N7z HEEFH L
L og P (summary judgment) & EFFOH T (cross-motions) T
bo FHPNE, MiEwms LT ZEIRKED. X by o - F 72 a3 YEIHORF
FICRE S 2R E ORI 2 I 2 JUE ICBRE 7232 N2 BG4 2

B
o
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(75)  1d.*9-10.
(76)  CIV.A.06-4432, 2008 WL 1900945 (E.D. Pa.Apr.24, 2008)

(20)
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L2k o T SEIRMED VIR EICH T 2 EERBIERT A0 »
ORI 2 FEEOMERHRO B CEIEE L, B omgRHHoB 7T
RO, FOBRZ, RO L ITHIRT 5o

[— iy 7 AL HE 21, RO L EIRMR T DO EEET & ST 5112
SRR EOREDOFEPE - ZOSMHOBREOFHETLH D L ZIZDA
SHREEDPHCOREDOHIZD - OIATET LI LN TED, + - - - -
CLIZLIE, SoREOMNFIE. ZokiEoRALIZE Ly, LAL
BISH, RV ZTIHTIE, SHOREOHRIE. botIh<, B
HIEE X OMEMBRENLEBSNDL L) e KMy 5 L) ICERSINT
W5, 15 PaConsStat. §1715()1)« - -« + - - §1715(b) =M, L7z2%-> T,
VEIRMEE OB X, SRR O P S N2 172 03D Bikbk 3 o #kaX o i
EEBRPEEDLTHA ) T ERHITRETHICT X202 & TR ZEIRE
FOBEFRFEL S L TLT LOB O ENTEL LTV RV, ] &
KT 5™,

(2)  FANA A D¥IF
ANA FINOFIERILREHEE BT 2 B11E, 19924 0 Abrahamson
v.Waddell F:*Cld, KALOTHREEASENORELELT LI L1280,
SHOMRDO TV I 7 AR HRT R E Ko 72720, HREATERIZ
5 L CHERE A RO 2 FRB T IR L 2FHETH L. BHPNL, HEIIRE
FrEL (derivative suit) A SN D FHOFREEMHF I TnARnI &,
FHEDBEDO SN BFHREBRTV ARV EFELT, EoFHkEH

(77) 1d."17.

(78) 1d*13-14.

(79)  Ohio Rev. Code Ann. §1701.59(F) (West 2012).
(80) 624 N.E.2d 1118 (63 Ohio Misc.2d 270, 1992).

(21)
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7z TOBNIS, BHFNE, 7T 27 IMORFZGIHL T [HIZH L 5EFE
PEMHOMKOBUTORNG MG ZBZ 2 7L I T A2 RT 505 0o T,
Wk H T 2B ADRV] WL L, ZOKT, A1 T HOFEH
PRERlESEZ I LT THfRIE, SHOREOFRIZZLEFETHHD
ZUIET DB KALOMEOFGEEERE T H 2 LI T, Hidkts -
WEREZ b ICatt - 2okEORMAIG S X CEHFIGE (2hdoF
WS DOFHE VA L o TIREO DD E L 2R EZ &) O L) %=
DEFHEETH T L%, HIEEICL o THEICEO SN TS| @ Ll
oo RHIBNL, BTV I 7 A& TORNDREZILTEHZ L%
RO LB, TOMIE LTHNA FIMOFERRE R ELZZTIHL T,
TOHK FANAFINOFERRF LIS 2HBIL, AT DR
) ZENTELRVIEIZ, HEHRIE T OO MR 12 L TEER
Brl) oh WETIUL, SAEOEMEE IR L TIRRZRES
T ENTE D0 L) BEDPGFDNEHBIN L s Bl 21X, 20044FE D

(81) Id.at **1120. See Paramount Communications, Inc. v. Time Inc. (Del.1989), 571 A.2d 1140,
1154.

(82) Id.at*1120.

(83) See, e.g., Official Committee of Unsecured Creditors of PHD, Inc. v.Bank One, NA, No. 1:
03CV2466, 2004 WL 3721325 (N.D. Ohio Apr.23, 2004); Stahl v. Verbus Realty & Auction Co,,
No. CV 2004-07-3824, 2005 WL 6030058 (Ohio Com.PL) (Trial Order) (Sep.26, 2005); In re Am-
cast Industrial Corp., 365 B.R. 91 (Bankr.Ct.S.D.Ohio Mar.12, 2007); Washington Penn Plastic
Co., Inc.v.Creative Engineered Polymer Products, LLC, No. 5: 06CV1224, 2007 WL 2509873 (IN.
D. Ohio Aug. 30, 2007); In re LE. Liquidation, Inc., No. 06-62179, 2009 WL 2707223 (Bankr.N.D.
Ohio Aug. 25, 2009); Schmidt v.Lang Motors of Dayton, Inc., No. 2009-CV-0368, 2009 WL
1430673 (Ohio Com.PL) (Trial Order) (May 13, 2009); In re National Century Financial Enter-
prises, Inc., Investment Litigation, 846 F.Supp.2d 828 (S.D. Ohio Mar.2, 2012). 7z 3. 19984ED
In re McCalla Interiors, Inc. 4 (228 B.R. 657 (Bankr.Ct.N.D. Ohio.Dec. 14, 1998)) . %
KAEOME—DRE - MRETH LB LT, UHREPZORLIET 2RE 2 HE 728 L
THRAONIZFHET, HHFNE, ZEFSHOBELE ) 2 LI2X ) SIS T 2 B 115
VGBS L 72 2RO SRR AT 2 72 LT e v SR L 2B, A4 4 JHE:1701. 59

(22)
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Official Committee of Unsecured Creditors of PHD, Inc. v.Bank One, NA 3
R TIE, BHFT L, FIEBRERIEEOBLE 2§ 5 41 A JHEE1701. 59
FIZOWT [REOHWDODIZ, BEHERPREOREOREOFLRIZZR S
EEHMICELL DR IET I, $/2, BiEOHET, kKOb D%
ERS A ENTE D (DVEMONEKEA. MG, HiEE B L UBE. ) -
EIR O, (3t & L UOHERWEE, Watts L2 okEo R
B LOEHINALE (SO RSP OFHRIMIC L o TR DA E %
DI BHURRMEEED)] LN L) 2. [SHOREOFREZ ZET HHEIZ,
BRI 2O/ EORZFOMFZEZZE L 2T UE R 6T, 72, Sttofi
WFEOR IR ZEET 52 LN TE D), EHY 512 THERIICORED20
WU R DFeHs % JBAT T A BRI S ORI 2 BT 2 EWERG P H 5 | &
T2 EEDOERIIPEBR SN LHIRT 5%,

20074E ™ In re Amcast Industrial Corp. - T, #HATIE, SHA5L
A TH 5 L &, BUHESEEE O L CTREREEE D S HRT 540
A F DO (Thomas v. Matthews, 94 Ohio St. 32, 113 N.E. 669 (1916)) %
51 L <. [Matthews FHOFHANL, LIARBEIZIED < AU & HiEH
D DZFLHE (trustee) BIfRZ R LTV 5, R OZHLE L LToOME
MBI T ARBIERENTH S Z LT OSSN A LELLHETS

FDOEXONEZRTIHL TV AIZT ER,

(84) No.1:03CV2466, 2004 WL 3721325 (N.D. Ohio Apr.23, 2004).

(85) Id*5. 7 3. Stahl v.Verbus Reality & Auction Co., No. CV 2004-07-3824, 2005 WL 6030058

(Ohio Com.PL) (Trial Order) (Sep.26, 2005) &. &M EOFFENREDOERL T, F

A FINIT70L. 595 DHEZFIH L T, [N SHORBZEOMGFIZ %2 L FHMIEL 2 b
DEPET DI, BRI OREORGEOMREZEE L 20X e 53, T2, B
BOBE T SHOMFEE MG MR B L OHEOFZE ERICAND LN TE D,
EHDR L TWAD, A OTEEE (pierce the corporate veil) 12XV, Stttk s LT
DAL B L 72N O SHHENEE 120 2 HIE 2 o T b,

(86) 365 B.R.91 (Bankr.Ct.S.D.Ohio Mar.12, 2007).

(23)
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5o XHAREIZHED & Matthews FHOEHFTIL, AL ORI IIA LY D
TECTHEICH L TEELZFEET LI LICL > TEEOEN - H* T A2 L
EHERTFSINLZVEHIRLZ] @0 L Lad's, [EYZHOFE RS
L) ZORRERFEB DI SHIREEIZHED B O EHEE 12§ % 3%
BHY B SALEARISS LTE D D L A—DFERBICIRT 5 L »
9 EERRBHFNIRET 5 B 0lx, Matthews BN IEM D v, 155
(trust) SNTWLEHELZ WA L TEBOLILD 72012 Z DERE % AT T
% WU DFH 2 B Matthews FLEOHIPIZ BT 5 o> T ORI
SHARBBIZEEDC XD b, & LABETHAMRE T TH 5 E ICE S b,
Matthews, 113 N.E.at 673, F[% 12, Matthews ik % & > L JLIRAYIZFE AT
Ty HGRRIS, CHARRICES W TERL SN TV 2 BT A L CTEER I
S LEDEHER G AT ERERT ST Lk, REWIZ, LHARROSHE
W2, EHICEERZELELTERET AL 2 BERTLILILARLTHA I £
DEHITFHAIS Z E1E, ANA FMEL701.595 - - - - - - LIS RS
BT 20HL6F, $72, HARROKAIZ, Ei2Hs 2 L 2R L
TEELMRT B 2 L2l — ki aSEO FEINHmM T 5] @ T4+
INA G INEELT01.595% - - - - - OYIHZXEIE, WP O RE %
179 L & BB L GO EEOL  OFERRELZEET 2 HEME AT
L) ZEEHIEIZL TS, L2 LA S, SHAHARORTIZE
L2 Th - Th, HERIE, MRG0 &E» SEE T, FES 1T
L CEFEIZBVEOER S 2 B b\ StE0RIE T O - W e R4 B
(receivership) - Bi2E F 7213 [A AR D IE RO Bl E Tt D FEPHIL T RAEAE KT
L. SHFE I 2 ORI 2R OBERB KR LTenE %
Th Y, WIS OBELEEZ OO ITER SN RITI R 52V E

(87) Id.at *106-07.
(88) Id.at*107.
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RLE LT #HP RV - - - - - FoNA FINEELT01.595¢ - - - - - -
DOWHZZLEIR IARICEDS W TEEF N OEHEO BRI DOER D72
ORGEHEI L TERT AL 2T 5] 2 & 2B,

20094F @ In re Amcast Industrial Corp. T, F A F 1701, 59
G WHIZE R L7299 2Ty FHPHL, At 020074 Inre Am-
cast Industrial Corp. 7% EDHBIZGIH L T, KD TIARFETH 555
ETHDE LT, ANA T HNOFERRERIEEILZ OSAL QMR IZ &4
BHEH T 28RBEEDLELLDOTE LRV EHIRLAEY,, ZOBIC, #H
Frid. RO X HITHBRT WD, [WZEFIZ, S EG - 7213330
WA I EHEE ORI E B L 2 TS % 5 v &3 2N EAET
LI ERBHLTCNLEEZEZOND, LPLEDVSL, VFEFIE. B4 LI,
FHEHEONROZE LR T L5 LS LSRR L 720 Zofiamid. AnA o+
JH#1701.595 - - - - - - WCHWOLENTW A LEOEKE & L HoflE
R OME. L 72 2 @3 2 B FHFTIC L o THERES Tz T
TELEOHRNEFRZ AR T 5 2 L1d, WK, EEEOR S ZET 5%
FHMex G2 %, —EORROEE. UFHFFE T, ORI TR EES OFI4
BT REMIWERTS & 2 DHEITRFSINL 0D LN W HETIT AT
DR T3 AME . BHHRICT 25 Lo Tl BUFRICEES % £5E
TLZEERMEIT AR ERT LI Lid, Wl S OB RICE > TEE
REMHEB LUORTREAHREYELSELTHAH ] PEHRT %,

(89) Idat *110. Washington Penn Plastic Co. Inc.v.Creative Engineered Polymer Products,
LLC, No. 5: 06CV1224, 2007 WL 2509873, at *3 (N.D. Ohio Aug. 30,2007) . In re Amcast
FHOBHFT ORI L o TSNS & LT, SOk, osticld ke %
OB, EEEICEERBE T ADLEVEHIRT 5,

(90)  No. 06-62179, 2009 WL 2707223 (Bankr.N.D. Ohio Aug. 25, 2009).

(91) 1d’35

(92) Idr4

(93) Id.
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20124E® In re National Century Financial Enterprises, Inc., Investment
Litigation ZHF™ & | #BIHER D FIMNOFEZFRILREE (blue sky laws) 3#X
RANGAT R 7% E R B AERFATE 4 SIS T S AR e fuke L 72 HE T, A
ERMREHIELICHET 2 LR O— @O F A FINHFIEE MR L T SHA
SCAIARE £ 723 SRR D IR Z & o TH . Wi I SO 120 L T
— IR R EEEE DV EHIRT 5P,

(3) xT7EM

7 FINOFIEBIFRE S IR 2 HFIE, 19974F @ Hilton Hotels
Corp. v. ITT Corp. LIS, FIEFBIRE HEEOBE Z AT 5123
Ex . TOBEONEORE - R EITDT . 7o, FROMRITEEL
FAET b DTHR N,

Hilton Hotels Corp. v. ITT Corp. FFix. BTG QNG5 2 A i
W78k 3 514 - 75~ (shareholder rights plan) ZRHT 5 Z L 12x L.
ENAAIE IS 2B 2 TEL N E ) A HEE S, BRI,
KOEHITHIRL T, ZOEIEGFFEZREO T D, A7 7 FIEDHTS. 138
Fe4HIE, WU - B RHOFRO7- 012K B OMRE TS LB,
KAONEER - MHRE - GBS F TR N - EROKLTE, st oR)
i BB Lok EORNY - HHWAEL GO TETORET L5
FRW - BREPFEI I EERELEEET LI TELEHET LY,

(94) 846 F Supp.2d 828 (S.D. Ohio Mar.2, 2012).

(95) Id.at*895.

(96) Nev.Rev.Stat.§78.138(4) (West 1991).

(97) 978 F.Supp. 1342 (D. Nev.1997).

(98)  See, e.g.Blond v.Simpson, No. A433821, 2005 WL 4925579 (Nev.Dist.Ct.July 5, 2005); In re
Security Asset Capital Corp.390 B.R. 636 (Bankr.D. Minn.2008); Kruss v. Booth, 185 Cal.App.
4th 699, 111 CalRptr.3d 56 (June 11, 2010).

(99) Nev.Rev.Stat.Ann. § 78.138(4) (West 2019).

(26)



T A OMEHBEI BIT L A ERREEEE (RH) — 337 —

COHEIZOWT, BHFTE, AL, Bod RO & TISHIET %
*7 7 SISO X O - #H L. TOHEIIBT 2 &MHOMED
¥iMe (franchise) ZRF#ET LI L OEZEMICHEHTHZEEME I B DOTH
Do oo A7 7 FIMOHEBFLZ ORFEIZOWTHELEF R LT
o AT 7 FHEEDOETEE LA - X H DR - 3655 &L KALORE O
FNZOWTIHRART WD, LA LADS, 7 7 FNGIEEORRIL, A2
BWTHAMEZR RS 2124 L 2o ] "0 TR X512, Ko $ R
WA 7 FINORIEDE T 723 BIEDS 2 WiE, KB, 79727
PHOFIBIEZFHAFTI OB 2580 % L L Twab ] Y [ 7 ¥HiEE78. 138
I MEICEHOFGEO 72012 T DR Z 173 5 Bl 5 & (3R LS D
FIEBRE 10§ 2 B W TR R O ZEE O RIS 5 2 &
WTEHIELEEBELTVLDOT, 277 FHIET T 7 2 7 INOH BB HE
Drwv, ERREMDPTIRT L0 Lo Lad s, 7 7 FIHEET8. 138D b
EHE SN DS OMEFIL, Unocal Corp. v. Mesa Petroleum Co., 493 A.2d
946 (Del.1985), Revlon Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d
173 (Del.1985) # & UF Blasius Indus., Inc. v. Atlas Corp., 564 A.2d 651 (Del.
Ch.1988) THFEIZ SN TV ARBKLEFIETH DD TIE R\, 777 =TI
OHFNEE. AT 7 THHIETN & o TERT 5 N7 AR5 & HLIZIHIE LS
LTWRIZT E R ™, F7o, MRS HINSH O HARITHINT
B ORI ERIRE 2 BT 5 2 L id A 7 FINEET8. 1385 & & THREIC
ROLNTWSE EFRET S LIZOWT [MUOFEBREIEIARBEED D &L T
EREINLD, LhL, BEFOHEMPIREOH L ARICERTHL I L
R HIERIIM D v, WEOFRRITHHMEA TIE R DS, 2% T %

(100) 978 F.Supp. at *1345-46.
(101) Id.at *1346.
(102) Id.at *1346-47.
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Vo ARUHE S THUR R ICHREE T 2 R EOMHEFNIL, SALEOEAM 2 FEAITH
Dy F720 AT 7 FIERTE IREKITHIE S NFFHIC L D bEETH B | W
EHIRY Bo ZOHBNZ, FIEFRRZHEE L HIRMICHERT250TH
%,

ZhUIx L. ERC Hilton  Hotels FIPRo 2 412, 47 7 O ILFERFIL,
7212878, 139512 B\ T, WA S O LMD LTI IS 5 729,
B IS BN E L3 ME 2 T 2 E DR OIT 2 1 E T 2178 T £ 5
Yier. GHEIZHEADS DL & &, MEHGHERITMEIS, FRICHES S XD
L b EZEZ AT L 72 L e (7 7 MEET8.1385%) DFIZE % H
THEOHELED, ZuL, Hilton Hotels HPDFHE % #E DD
DA IZIRE LT REORIMEDBIFR L 2\ 0 | e oo 5L HY Ok
WL TR ) PRFERNO#E OB ONGRZ D17 A @A S h
LT EEHHEIILIZLDTHEY,

7 B, 20104E® CornerWorld Corp. v. Timmer - Tl&, #HFIZ, A7 7
78, 1385 DHE R S L €, Wi IIEHRE ORI ER T L L%
RSN IINES ST 2 0GR O EE R & Hikr L C itk
HBOMEEERTHI LT TERWEHIRT 507,

() ZOMOM
(7) < Fa—ty M wHFa =ty v HORERIRE HEE
12DV T, RO 2 DORIFISAORIBE . HFIE B Bl OB & 47

(103) Id.at *1346-51.

(104) Geczy et al., supra note 10, at 111.

(105) Nev.Rev.Stat.Ann. § 78139 (West 2017).

(106) Barzuza, supra note 10, at 2004-05; Geczy et al., supra note 10, at 114-15.
107)  No. 1: 09-CV-1124, 2010 WL 3942804 (W.D. Mich.Oct. 6, 2010).

108) Mass.Gen Laws ch.156D, §8.30(a)(3) (West 2004).

(28)
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NT BT ERL TOBEDOHNEDORE - R Z 1T > T n?,

20034E ® Seidman v. Central Bancorp, Inc. F-""CTld, SFEAKRA X -
YV (poison pill) & L T—AYIZIIE N B ¥k T2 5 1 & (shareholder rights
agreement) DHEZ Efi$ 5 2 & OF UM T 4 E SH0#E (declaratory
relief) 77K HNZZHRET, FIERHREEDOBEDOHFIZOWT, [
WEMOREONZD 2D TH D & FHMIEZ DL L EIET LRI, B
fiiid, KAEONEKER - e - BB L ORI - XiEs L UERED
U Mt A B L UOHAEWE RO, SttB XUz okTEoRNY -
AR (25 ORI SAEOFRIHIEIC L o TR A L 2 5T
Mrgt) 2EBEBTHIENTEL] ZEEBMAL. MFEFPFICER L7

D, T F 2=ty VIHOREHE, Bz 2 EFORIRRDS L OHREDORHAF]
IR T A EANEEE NS v F -ty yMOSHE2RET L L
W2HDZEFRHRT LW, 2 LT, ZOMEIX ML L < Id R 2%
HIOBEIZ LD BEOFEIBNTIY T2 —ty VIO
WEoIATHIEH SN L HHETH D LHRT 51,

Gut v. MacDonough FH"Tid, SOV EREED, IRE S NG
D —FEDAE AR N &5 [ L < AT4] (grossly inadequate) T&H
B E V) BT, RAEFR THREIREROGHERG I E Tk L THMRE
HFOEBOEZIIXT AT HZEIEa4 (preliminary  injuction) %K 7z

(109)  See, e.g., Liberty Mut. Ins. Co. v. M.C.K,, Inc., 62 Mass.App.Ct. 1103, 815 N.E.2d 655, 2004
WL 2158012 (Sept. 27, 2004); Goldstein v. Savings Bank Life Ins. Co. of Massachusetts, No. 98-
2330-BLS2, 21 Mass.L Rptr. 204, 2006 WL 1720153 (Apr.7, 2006); Shade v. Athena Equipment
& Supply, Inc., 2010 Mass.App.Div. 68, 2010 WL 1170251 (Mar.17, 2010).

(110)  Nos. 030547BLS, 030554BLS, 032287BLS, 16 Mass.L.Rptr. 383, 2003 WL 21528509 (Mass.
Super.Ct. June 30, 2003).

(111) 1d*7-8.

(112) 1d*9.

(113)  Civ.A.2007-1083-C, 23 Mass.L Rptr. 110, 2007 WL 2410131 (Mass.Super.Ct, Aug.14, 2007).

(29)
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HETH D, HEKEIL, £hbiF, OB TOKAIONTH - EEw
it % 340 ) BROH 2 MOEHAHT S Z & (shopping) ZH$12—4t
EDOZWEBR LD T, BEEH2ECTHRICRIENS ) INETHL
&L QBPHFLORMINGET L2 L ICL D) ARSI AT 5 EEME:
DB B FAAMALZ R RIHEET 2 5 % OfEFIEL (teimination fee) % &
RE#BT Yy 27 v 7 (lockup) AEEME LI L, OMF&LEDE
BOBT, SHPZOBRRIIOWT—EE Wi 2 5L 2 5 L& L
LR L2 L, DEO2S@0FEE Lz, FHEFX. BEGRE a0
RFOFIRD72OIATET 5 b D LHEE SN HREEH MO BN X o TR
ENBEDEBRFT A, vV F -ty VIO 8. 305 (a) HB)5 %5 H
LT BUiifid, [StofitsER - ftiaE, N - XiEB L CERO®KHE. B
LUMEOENR - FIMAGE] 2ZEICANL LN TELETHI LD
T& %] LHRT L™, LeLA2S, HElomiZ, BLEEFHOEROG
BEisE g aic, &) — BRI R BT OEECRIET 250055 2 &
RETHEDLNTVLIGNE, bW [HioH L] (freeze-out) & BHIZFHEL
L72bDTHY) ., COREIBERBOEIDERPFICELVOT, 20
TORG | %5l § 2 BEokA s LT, [8 112, Y%aMrakmadiEd
WO ThHDH I L, H210. 2EOFHLEET LEICEGIHIDEE L
FTHhHolo b)) VAEEED, HEMIIH L] LARRTWEY, 2L T,
fimme LT, HEIIARIZOWTHRT 2 RAAZRL TR NI b,
[RIFIZB N TP S 25T 52 2 L IIAREYTH L 2 &) 2 0R
rCEIEGTEFET L Ld, SHOKREICH L TAEESGHMNTH LD
AT, FSHOBE S L OB EOLEIZHIS L5600, &t

(114) Idat*l.
(115) Id.at*1L
(116) Idat*12-13.
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EWTHME—OREEE) (T HTHAH ] LHRT LM, KPR, <
Y a—ty VINOFERBRFEOBELZFIHL TV EH, ZOfimdFE
BRI AR 2 OB L L THIR L Ty,

(£) w42 M g 23y IHOFIE BRI e 1B
5B E LT, 19894 Amanda Acquisition Corp. v. Universal Foods
Corp. FE"Cld, #EABEAMTICHET L 720 RS0 S1E. 2h
LT AL LT, RA VY - ¥k vwbhakET 1y - 75~

(shareholders rights plan) #H%/H L7z, BHINS G, dfREtI L TR
MEPUE L72HY TO%Hh T KREEMTISNS 23 REAE QN 24 DX
ISR EISHT 2 2 DORIERBIE> T anl b, KAV - UV OE
VX L CREBER AR § 5 2 & BRI S OBIERBER TH 5 2 L &2 Tk
LT, BA VY - EVof@z ERkT 5 Pz ka4 (preliminary injunc-
tion) OHNTEAT-720 BHPIL, KA V¥ - U FEhid 2 WS o
P (TR IR O AN & o TIREES NS LT, HNSHOWZTER
Doz, ZTOBII, FHFTE, 71 A3 v VINORERGRE ST
LT, %% 2 @73 2 B o R ERIIRE O ZE & I #EO Tw»
512l B [AHENUPAEYTH L Z L 2BHIZ TN TS
52 LN BRELT TR ZDMOFIERRFREOREDOFIFIZEHT LT
HHH. LEEREICRES ] W EICER L. 209 2T, [HUH
BRE HRE - BB L U2 OMOFIERRE OREOFIARICEET HiEE
M2 THT 2T M2 E )] "W L2l &EIC (RS, St -

(117) Idat*15-16.

(118)  Wis. Stat. § 180.0827 (West 1987).
(119) 708 F.Supp.984 (E.D.Wis.Mar.18, 1989).
(120)  Id.at *1009.

(121) Idat*1012.

(122) Idat*1013.
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ZOM%EL L UCMHOFERRE I L TEZ SN LERUSEHIIZERT 5
HET . ZORELEDOEEIN > TT A L2l W Ew ) fame T LTwa™,
19984 Safety-Kleen Corp. v. Laidlaw Environmental Services, Inc. &
P TIE, RS X - Y (poison pill) L THIS N AMEMEFEE (share-
holder rights agreement) D% ZK 4 45 a4 714 (mandatory in-
junction) B X O PhHZE LG4 (preliminary injunction) A%K® 6725
FT, BHIIE, SO REPEHEOHPEEZBR A X - ¥
DR EOEEEFTo T b I L2 HHE LT, ELGaiilokrois
ZTOBIZ, BHFTE, ROXHIZHIRLTWdH 71 Aar v YINOFIER
PREBIEEOBREOWNEZ RN Lk, TABER. 777 = 7 MimEcH
FroL 7o P HREISHS L TRASI 2D TH L, - - - - - - YA AT
¥ ¥ YINOSH ORI A oM EIE§ 2 B Rk OB LB
BT A2 e, ZOREHMOITHOBS, #RE TR WHIFRERE IS
UG DOPED R (impact) ZHEREIZAND Z LN TEH T Lid, W
ZOMNITHEL SN TV D, FHPTZ, CoflEEICER LT, Sz ikE
ifE DAL, § bbb, BORIREME 2155 2 &5, Hiasha
RIDUE—DRGFETH B Z LIZFAET 2 2 LDV TE RV iR H hoF
ERHREONRD OO ETH D X BHET L7217 T. HHIC—E

(123) Id.at*1016.

(124) ZoOFHBNE LT, FIERRERIEEE AR L L CHEIE S OPIE & 308 L 72 & fifs
MIZEFM S % 2% (Ort, supranote 2, at 32) 2% 5. ZAUIxt L. FIERRE S 2 T 5H
FrOFEERICE > TRAR TH o 72 L 1ZEB bR E D R#EN S 5 (Committee on Corporate
Laws of American Bar Association, Other Constituencies Statutes: Potential for Confusion, 45
Bus. Law. 2253, 2268 (1990). LA T, ABA & L CHIHT %0)0 REETIE, DI, FIERGRE
filE A7 ¢ TH. Amanda Acquisition D H L TAFED SN h o7z LIRS N Wb
TlEZwiIne b, FIERREFIEEOBENEZBRED B LIRS THDE T Enb, Hf
I ZONEE L TWD EEZTL W,

(125)  No. 97 C 8003, 1999 WL 601039 (N.D. IiLFeb.4, 1998).

(32)
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ARZELEZERL CnzZ &2, AEHTRETE 2561213, NG
BIIMHENL Z EDTELRVHREICT LTEREBEHE) DT, 20174
FERGMEOFEREZD H 5] ™, 7o, [EMROYF IS T, FF
DEZED 7 WERIR R DY, MEIIKT 2 —2 DR %z BB e T 2 @)
WLTHELZEILE T, ZORERBIERT 25D TIIR] LHRT
%00,

20114%@ Dixon v. Ladish Co, Inc. F#"™1x, SFOEHIZOWT, #hE
PINEO T TCORBMEHEBIER TS ol TRL T, RELESHEB LY
T ORI, U TR Z U L 72FE T, BHFrL, sREOFRITED S
N Ho72h ZOBII, RO LI IHRT %0 [T 4 A3y VIO
HE, L7a RO TE180. 08274 & fll5E L. A4 34 I H D L%
BEOFHTHITTLBREELZT LN LU O DEEET LI L 20

ZHGZIZEOR S5 TH A ) Bl L EHEE LT 5, L7zpi-oT, L7ary
PE, T4 23 NI BTBEAIE 25 LT E R\, 2L, 2
ELT, BT, 2 Vg L7 SR RS Ao ERICH
HATEY., B EHOFEIZE—ISEHE S NG ] LHRT 2™, Th
. FIERIRE B E BB ORI L 2w Ex &, HE L
boEEZLNLW,

(7)) A TAaT7HN AT T T HNORERRERERSICET 5

) Idr12.
127) 1d.*18.
) 785 F.Supp.2d 746 (E.D. Wis.Mar.30, 2011).
) 1d*753.
130) Geczy et al, supra note 10, at 115 (FIEBIFRE FIEE W BEDOLETE LR LT D & F

(131)  Ind. Code § 23-1-35-1(d) (West 2009).
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FBF L LT, 20024FE @ Shepard v. Humke FH4-" CTld, St &0OHR
L OIKGEDO B ZHGH X DfE 21 0@ S b 72 R T, MR O i3
RB L OWERFZY (confidentiality agreement) OiE K IZ X 5 EH &

(break-up fee) (ZBI$ % FiEIx. BURHZ DTS DO LM FIE MRS
DEREOF G E R DI RIL R 0572 2 ESVRES DD F72I3FIEH
RBEOF G EIIIMBARTH 256, BERFEROTREFFTLHZ LIk
L LHIRLZZ, 2oz, 4 74 T MNORERREGELRICE
T LHEBIDDH B,

() =a—Yry—UM 2=y —TVMNOFERRERIELEIZH
T AHME & LT, 19984F @ IBS Financial Corp. v. Seidman & Associates, L.L.
C. FClx, iR ES T O RO B E 74705 6 ZITHIE L 722
R EDVHBEE LY ZOHIHAAY LW S N/ZHFRT, FHPTE, =2 —
Uy —VINOFEMBREREZTIHL. [T 2 7 MOHF LR,
Za— Y= VMIE BESINLZEPUSH T 2P E LT o R D

(132) No.IP 01-1103-C H/K, 2002 WL 1800311 (S.D.Ind. July 9, 2002).

(133) 1d."8-9.Alexander, supra note 12, at 1441&, A{HHRIZOWT, 242 3 FEBRBREMD
MEDSFELORETIE 7% < T LFEORERIRE R 258 K & ST 5 3858 5 % 5%
FRT LI L ZBOLIDTHL, LEZ D,

(134) Murray v. Conseco, Inc.,, 766 N.E.2d 38, 44 (Ind. Ct.App.Apr.12, 2002)1%. Hlfrfk4sic &
0 R S N BGHESSHCIRAR L AL T[4 270 77 Mik23- 1 -35- 1 &eid. Btk
12, B RZEEDUCHE T 2 ER Gte. SMOEBOEE L WHERE B0, T2, U
el LCOFBEIAZOWTHFISH L TEMT 2 AL SN BN EZE L T, ZOEE OB
DEL DBEFREHZRT 52 LR HERRIZHFAEL TWwdo] LHRT %, F72, Nelson v.
IPALCO Enterprises, Inc., 480 F.Supp.2d 1061, 1080 (S.D. Ind.Mar.28, 2007)ix. FRz\LcHiz B
VT B SHE I S A U A G BRIFT SR (ERISA) OF TOREERG ORI A F R
SNFRET, [4 274 THNSHER, SO EEE T 205 % 5§ 2 B2, it
¥BB LMo ERGRE (BREELEL) OREEEET S 2 L2 SHOPHEZIZFED 5.
EHRT 5o

(135) N.JStat.Ann. §§14A: 6-1(2)(3), 14A: 6-14.

(136) 136 F.3d 940 (3d Cir.Feb.11, 1998).
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PR BERELA B L AW L2 BIRNT 2] &, [Za—Y vy =DM
14A 1 6-1% (3) HIZ, SHEZENT 2REE /ITHAAZHEE L7z L
&, HURHESIE. YRR T Z3HAAIIOVWT, TEiE L., BEEZ R
EL. HE2VEIZOYELZILOLFZ B ADLLWI L2 HET L] LHIRL
720, ZOMIS, A T4 T T MORERRE R EEE BT 5107
WGBS 5,

(F) =2—3—2M  Za—I—7HOFERFREREEICET 2
ML LT, HRAREL 7 o oSO RGBS 130 L COEEEE %
BT LR O, BEEREL. StoRIN 2R * R
CLIZBEDT, FIERROD LS L, SRS/ HBLHI &
MRS ABC, =2 —F— 277175 (o) HE G I 2160 H 5 0,

(#) 7ay i 7o) yHoOFERREHEE"ICET LB E L
T, 20034E® Kloha v. Duda HH:"2 Tlx. KIKORKGEEH OURAE%E B2
B303H o 1 REHEDSRE L 722 S I X WEEPH o 722 L2V TERSE
BERE A H 2 2 L EPTRSNZZHFT, 70 FIEORERRER E
I T, B IEEEB L UOZORE T 2B EZET L LN

(137) Id.at *940.

(138) In re Classica Group, No. 04-19875 (DHS), 2006 WL 2818820, *7 (Bankr.D.N.J.Sept. 29,
2006)1% . B L 7o AL O WL OREEHIM O FE N A ME 3 5812, =2 — 3 v — VH14A ¢
6 - 1521 %59 %, % 72.0ldham v. Dendrite International, Inc., et al, No. SOM-C-12017-
07, 2007 WL 1453482 (N.J. Super.Ch.May 1, 2007.) (Trial Order) &, &HFHLG DRI %F
T HRIGEDORFE DI 2 51T 2 1ILm SO LI THA % SNA, ZOH LI TIRED S
NhaDo/2FHET, Za— Vv —IMICBIT 2 EEHEOENOME ORI, FINZEI4A @
6-1402)H - 3)%5IHT 2,

(139) N.Y.Bus.Corp.Law § 717(b) (West 1989 ).

(140)  In re Global Service Group, LLC, 316 BR. 451, *460-61 (Bankr.S.D. N.Y Nov.4, 2004); In re
Mid-State Raceway, Inc., 323 B.R. 40, *57-58 (Bankr.N.D.N.Y .Feb. 11, 2005).

(141) FlaStat.Ann. § 607.0830(3) (West 2020 ).

(142) 246 F.Supp.2d 1237 (M.D. Fla.Feb. 14, 2003).

(35)
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TELIExHRLA™,

(F) A7 47y MHOFERLRE S EE IS 246 & LT, 1998
£E0 Basswood Partners, L.P. v. NSS Bancorp, Inc. 4" 1%, BEEREESZ
DEMORFBOMEDS L BT 2FRK L7225 2L, #EstiE, 2
DHREOEDOHWIEUNHUSHORHEZ R ET LHWTHLI L, IAT A1
71y M OFNERREGIEEDIH33-7565 () HO B EOFRKENZ IEH T
BTN DET LI ERFIRLAFERTH S, FHHFTIL, T2 EMH0R
FOMEL X OB 2RO LB, RO X HIHIR Lz, [AREHFTIX
33-7565 (d) A T O E S/ EOHEF 2 HII T 2 & W ) 5 ORI [H
B L%\, 5533-7565 () HIZ X o THURICHE DL SN D EHIL, HREDOH
FIEHIRL v . [ H33-7565% (D) 1B 2 HEE > Z R L 72
WZRHIOEZE Z IZFAE L2\ E V) BHZT T, BEEKREDOHAIEL TR W
bOLIF RS EHIRL M,

(7) I A= I A=V INOFIERREHIEE BT 2 H & L
C. Flake v. Hoskins FH:"CTld, I X—1) INikB L IIHEE BBEATR
fid: (ERISA) O F THRICAD SN L EERBIER T2 LA b %
FIRL T, BREDFZOEL L ONRIRICTFRZIRE L 2FETH L5, FH
Arid. COBERFEROEREZBO R o720 ZOBIZ, I A=) JHD
2 B O F) 5 BIARE I 2 1 D 85351, 34751220V TL IRD K 9 IZHIR L
TWao [TI7727MOLTH RO LT, Vo 7z AN A R4

(143)  1d.*1244-46.

(144) Conn.Gen.Stat. § 33-756(g) (West 2017).

(145)  No. CV980163412S, 1998 WL 59476 (ConnSuper.Ct. Feb.6, 1998). &> 3 47 4 /1 v b
MO FI BRI 72 3E O IH33-756 5% (d ) O HBLE ONE O FEMIZ DWW Cid, #illZ - g E(1)
108E £,

(146)  1d.1998 WL 59476,at *3.

(147) Mo.Rev.Stat. § 351.347 (West 1986).

(148) 55 F.Supp.2d 1196 (D. Kan.June 17, 1999).

(36)
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285, LT M. $73I X MAERHOITE 2 HERT BEIC
T THERRYFTE T4 [RICL 78 PHEO b & TORK O
BOFHL I A=) 3B 347560 b L TORFLDOFR & T 572 B
Sz (L7 R Z L 2 ZET2 L dRbEVHARE S
FAND Z L ZREHRICERT ADTIE RV LA, TRTOIEDERE
SNTHREDLDIZE D ) BIRBOERDPEFRINLITNEI RS2V
T HPEOL L TEB LD HERIT I A— ) MESSL 34TRICB W TS
ENHDETH D], [ME—OBE R AHEIL I X —1) JHE351. 3474(1[4)A
— M R E ORI 5 2 & A IREICER L 20T, Mo R E R
KT RHOE A EET 52 L e FHRICROTWEIETHL ] [Z
OMGEIZ. LALAEDYS, $XTOFHEFHIC BV CRAEONHRIR S IR E
R L CEE#RE AV, —RICHRTEORZRDO 720128 L2 Tz 5
RWOT, BETH L LiZEbhiwv ] ORI ERREOERBIL, LdTo
T A% L bHREO— MR AL AN ZBEREA LTz 62w,
EHIR L2, REBNE, I A=) ORI ERGRERIEEST T 7 = 7 M
DB EEBE LR L LR VEHRL TR L W TEIWTHA ),

(r) zoflt A9 7 A MOMEBREREE 2 BICEIHT 2107 &
B B

(5) FERREHEEDEM - BROMRERDBRICET DHI6I
(7) EEHRNEHE KRR E ) TERwEE  &MNOFIERRESE

(149) Idat*1213-14.

(150) 805 Ill. Comp. Stat. 5/8.85 (West 1985).

(151)  First Union Corp. v. SunTrust Banks, Inc., No.01-CVS-10075, 01-CVS-8036, CIV.A. 01-
CVS-4486, 20401 WL 1885686, *5 (N.C.Super.Ct.Aug.10, 2001); Hill v. State Farm Mutual Auto-
mobile Ins. Co., 166 Cal.App.4th 1438, *1485-86(Sept. 19, 2008).

(37)
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ELTHIEEINZZDDTH LA, N &> T BHCTTHRFERIE LS KK
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OEFEREPUSHET 256 SEENE ) RIIZRES 2 FEM GRS
HEEDOREIL, REOF T & R L T, o ERREDOHRO A ZE
ZETLILEDVROONLEDE V) BHPEL ) B2 THAHH. TORIZEL
T EREA LD RIUCRE T 5 I A=) RIS 248k, 797 =
THOLTH PGS T, MBOFEREOEREIL, DL bkED
— A 2 Rt & BRI 2 BRE A L 2 U b v EHIRT 51,

@EFEEPUIIE L 2vigs M5, BISCTRIERE ) RIS RE
L 2 WAIERBIREHIEE DY E12, BRLOEORE R, &EENZ M) K
MICHREL T ENL DN, 7213, TOL)IZRESNS Z & CR%EH
PN DG S MOFERE ORI E ERT LI LV TE L EMHEND
DTH ) Ho XELOHIZ LI, REERDAOBLEICLEH SN
LN D,

CORIZDWT, 7 A ) A ZMNO R TRANFIERBREHIE % e L7z
Ry VT 2 = TINOHBNE, BB L 512, 19904FE/R F Tt 13 A Lk
SEZEREDUCE T 2 HETH o728 2Dk, 2000412 7% - T, HU%
DIHLES B 40401 (k) B 75 >~ (retirement plan) (28D TAMED
HRAZFHAT LIFRS, MO MER B L O ORI O 7201253k

(152) Flake v. Hoskins, 55 F.Supp.2d 1196, *1213-14 (D. Kan.June 17, 1999).
(153) Orts, supra note 2, at 111.
(154) Warehime v. Warehime, 777 A.2d 469 (Pa.Super.Ct.2001) Bk E D2 E4 2 2 L %

(38)
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SNAHALNy 7 - F 7 a yFHE (stock option plan) 12 2WTOMEFEDK
RBEOCHLFVORRTIB T, FIEBREHEEOBHIRE ST
Who 612, 70 FHIEORERGRERELTIHL T, IR OEERE
BERD DN I-HE T, PERIINEFEEB L O2ORE T 20 E% %
BT DN TELILEHRTDHBIND L, Tz, REV T O
DRLEFKDOHEL L VG 2K LZFRET, 3471 v MHOFIERRE
HIEED R E D FELOFERT 2R 2 HIR L 22\ &R T 2 1613 507,

FRROAEDO B OB A S BT TARZEE A B IRIUCBRE L 22 Al
ERREHIEEOBEI, BREENEE ) BEIIBESINT, oBa1cd
HWHMRESNLELDEEZLND,

(1) ZEOMNG L %2 FERBREOHA  HRELINIER S L HE
BIPRE I, — IS, BIERICBWCHEER, e, BE, BHEEB LY
HIAT &7 EAZF O T b HIBNC KduE, BEERICOW T, EERD
REDSEOTCERBOMNRL SN, /2, EHEHICOWT, HBIE, =
PABEDIKIETH 2 AL OWE 2, EHEE OFEORED»F DN I-RHENS
Ve SHRUIZDOWTIE, BikT b,

L ZAHT, MEMREHIELDT T, ORI DR ThOFE
BAREAZZR L2 L2 L ), REOHERZ KRS 2 MEICET 206 & L
T MREDOBEIMELET LI L2 BT HTHIIFF SN2V E T 5 H B,

B ENT-RHOITHEFNCT BT ENTERWEHIR).

(155)  Stilwell Value Partners I, LP. v. Prudential Mut. Holding Co., CIV.A.06-4432, 2007 WL
2345281 (E.D. Pa.Aug.15, 2007); CIV.A.06-4432, 2008 WL 1900945 (E.D. Pa.Apr.24, 2008) (it
DR + SRR EN T 2 BT HE N O EiRE RO B0 5 72).

(156) Kloha v. Duda, 246 F Supp.2d 1237 (M.D. Fla.Feb. 14, 2003).

(157) Basswood Partners, L.P. v. NSS Bancorp, Inc., No. CV980163412S, 1998 WL 59476 (Conn-
Super.Ct. Feb.6, 1998).

(158) Kloha v. Duda, 246 F.Supp.2d 1237, at *1244 (M.D. Fla.Feb. 14, 2003).

(159) Warehime v. Warehime, 777 A.2d 469 (Pa.Super.Ct.2001). Z41i2xf L. Invacare Corp. v.

(39)
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R THGH R ICIRE T 2R EOMM I XA OEAN ZFEATH 1) . MhoOFIE
BRE O L YV EETH 2 L §2HF", REOXMEORIFOME - &
B ROMM 2z HIRT 2 2 L I3RBO NV ET HHBPH L, Zb
OHBNL, FIEBREHIEEIS X > THREOEARMEN ZHIRS 2 2 £I133E
HDONLGZVETLBETHS )

(7) FEMEHEOFERREBORN L 2 ZOFFOZEOAER L EL
NEGE %  oFIFEBEBERIEERL, PFERPRALOREOHFE L ZET
B, SRR 73 SFIT /I L o TREEZ 2T 2/ED 7 )V — T DF|
fwe, BAERETRARE LTERD L2 E RSNV ERET
5%, IS OBEIR, RO 2 HREF—EFRZBIEL T, LoOF
ERREOF T ERT LI LxRBDOLIDOLEZ L,

HENT, BRI EREOFERRE DRV W LI2X o T, ORI
HEBOMRE L TRDOONLVET D EDIE RV, T2, HBIOFERE
Tid PERDIEHLI 2 R EA IR O AAL & F57E ORI E BIHRE OFLE & AV AL

Healthdyne Technologies, Inc., 968 F. Supp. 1578 (N.D. Ga. 1997)1&. #k 3= ikt D47 o I
EXEEZANE LAELEC (S hd 2 1E41L] 2 VT 2HTEA8LELT T2 A
& (Blasius Indus., Inc. v. Atlas Corp., 564 A.2 d 651 (Del. Ch. 1988)) (X a — 2 7 HIEHED
BIESEF BN ORSNAEEL —F L 2wE LT, BRETAY - TTY (4 - TT
(righst plan)) D#RHIHT QWU 52 ASH AU 2T b #k#i 9 5 Z & (continuing director) % 1]
HEICT 5 74 - 77 OBUEITHIIR RS T BT 2R EORIMELRE L 2w EHIRT %,

(160) Hilton Hotels Corp. v. ITT Corp. 978 F.Supp.1342, at *1346-51 ( D. Nev.1997).

(161) Basswood Partners, L.P. v. NSS Bancorp, Inc., No. CV980163412S, 1998 WL 59476, at *3
(ConnSuper.Ct. Feb.6, 1998).

(162)  See, e.g., 15 Pa.Cons.Stat. § 1715(b) (West 1990), Ind. Code § 23-1-35-1(d) (West 1986).

(163) ZaUIxf L. #RESE—-ERELEE L. BREIH L TR E B RE ORI 2 A1k
bivd 2 L HEIZFED S L DO TH D HRAH % (Hansen, supra note 31, at 1374; Leung su-
pra note 31, at 615). L22L. HEOXLED 5L, MWOFEMRE DR ZREDENV DI S
LOTIRRLT, BEEINDICTELWVEFESND,

(164)  See, Kloha v. Duda, 246 F.Supp.2d 1237, *1244 (M.D. Fla.Feb. 14, 2003) (£ B O Kk % %
BORR ET5). Leung, supra note 31, at 621 (T 72 IERNEITEIZ L o THRES LW
NIE AR (human capital) D E % SHAAT > TV HIE, BELREEOMRLE L L LT D).
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IR THFDONLEMDH LA, L3 LbHE—0@EOFEE LA Lk
SHAOEHOFERBREO BRI T LEES . BRIEDONL DL
RSB,

(1) FIEBREHIE DL & GER OB 2 BIEEH B3 2 1Bk & ol
£ T AN B DAL ORI B TREN OEGTZ 7 = 7 OHBIX
FBl2H L VDI X o TERIENLE Z DL NEVZ DD, TTT o
TINZRERRERIEEZEO TV AV, T 7 = 7THTIE, & 1219804
RIZAoTh S/ HIVHRLDED—ED T Z 7 = 7 HOHGIL, SHto5E
HOBAETHEVED . EOFRICAEEICEET 255120, HUHRE
MO ERBEOMIEEZEET A ENTELEV) THEFH->TW
% 19,

WALy SINOFERREGIET DS Ik #5OMFEITK T 2 Hod
HEEEINOBED S R INORII#Y) 72 k505 T & 241 (com-
mon law) FOBEEEPMLL TR WwiN2s, 79 % = 7Moo Rt 6l
EREIELTC, ZOl e Lcb e EZ LN, FNTIE, 797
TN OFIBIE & O INOFERFRFE I EE T, EBREO@H L, EEIZFE—

DHYDEFT LG e L D00, HEHVIE, FERRERELEZTI 7 o

(165) See Shepard v. Humke, No. IP 01-1103-C H/K, 2002 WL 1800311, *8-9. (S.D.Ind.July 9,
2002) (SO Z 1R FIEBRE OREDOF I & 2 51T A% LD R E T 5). Alexander,
supranote 12, at 144 % . AR Z LHT 5.

(166)  See, e.g.Unocal v.Mesa Petroleum, 493 A.2d 946 (Del.1985); Revlon, Inc. v. MacAndrews
& Forbes Holdings, Inc.,, 506 A.2d 173 (Del.1986); Mills Acquisition Co. v. Macmillan, Inc., 559
A.2d 1261 (Del.1989); Paramuont Communications Inc. v. Time, Inc., 571 A.2d 1140 (Del.1990)
2T 5. TNHOHPIONEOKEIZOWT, fliFF - §iigE(1128H-132HZH,

(167) ABA, supra note 124, at 2269 (FIERItREHIE T L. S F TOHIBFIH: (common law)
RS 5 DD TH D & §5); Hansen,supra note 31, at 1375 (FIERREHIEE L, JoHl%
JEBA L 2 h o 72 0 72D HIBIEE (common law) ORIULE T2 b D TH LET 5); Orts,
supra note 2, at 74-75 (FIEFIIREHIELORM OB, WO 19 3E BN RIS 3 2 4 6
# (common law) FOEEFGOIENLR TG THLLEZEZ LN LIIHD LT D).

(168) ABA supra note 124, at 2253, 2268-69; Hansen, supra note 31, at 1375.
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EENBZVREY, AWM THLERLENDL LED D™, REOHEIR.
S22, 797 2 7 ORI Sl L L COltbzs Lzb o Lid®
A BN,

FNTIE A V74 T FHINED X9 % BSCOBIED 2 W IFIE R R 52
FZOWT, HBIEED LI IZEZTHEDTHS ) Ho A7 7 FIHOF|E
BREHIEEICOWT, REOD L THES N SHOMEMIZ, 79727
MOHBIECTHEIC SN TV EEBLETETL200TERL [TI7 2T
HOEIGIFEIZ, A7 7 FMEFIEEIC X > TR SN2 & B
WCLTWRIZTERw] L3248 H L™, /20 KA XY - EVOME
B EDOEG R EOFERET, 71 23y VIO EERE R EEOBEC
OV, [AHEIR. 777 = 7TIMNE&EEAFTO L 70 2 fgisn LT

(169) Marleen A.O'Connor, Restructuring the Corporation’s Nexus of Contracts: Recognizing
a Fiduciary Duty to Protect Displaced Workers, 69 N.C.L.Rev.1189, 1234-35 (1991) (f¢Z£ 8 (=
R 2 B OIS % 308 %) ; Katherine Van Wezel Stone,Employees As Stakeholders
under State Nonshareholder Constituency Statutes,21 Stetson LRev.4547 (1991) (% LAt
AT — 7 RN =3 B PR D35 % 72 % ); Millon, supra note 6, 255-70 (FkFELL
FEOBENZ & ORI % il S MR 7% LR RO D).

(170)  Ind. Code § 23-1-35-1(f) (West 2009).

(171)  1d. § 23-1-35-1(g).

(172)  Hilton Hotels Corp. v. ITT Corp., 978 F.Supp. 1342, *1346-47 (D. Nev.1997).

(42)



T A OMEHBEI BIT L A ERREEEE (RH) — 353 —
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WAL LD, BEREIERT 2ME— OB TH L I LICHAET L L
WTERV] LHRT MBI D 27, KEE, SHEOFRHOHL TR
WOT, T2 THNOHBIELIFIEL 2. ALY 4 A2y Y HOF]
ERRETEEOBEICOVT, SHOGHOFET, 71 AT ¥ I,
L7u o TR ERRETIELZHIE L, RO ORI € 0%
BEPITT 2R EUNOLOEEET LI L2BOLT LD, ZOH
SENTHGH AN R EOFIRE DME DR KA D A% BEK 2 5 A & EHH LT 5
IR, LA o T, Lya  HRE Y 4 Aa Y NS BIT A EAN
%5l ENTERVEHIRT Z2HBIMH 2, OB & FEBED RLFEA

DHNCFRSI T2 REBIOFIHT 2L 78 HFRONFIZ, o
7z ARGRIAR 3L O FEEN F 72 3R & PesE 37 UE, TG (bR T O fii il % fix
KALT HEMEHLE) CLICERENTVEOTHAH A, L7 a ik
EEOI—EOT Ty = TINOHEEE, EEOBA L. SO ERERE
HIEEEIFE LAV DEEZSND,

I A=) IMNOFEEBREFEEICOVWT, [ XU MNEEHOITE* %
Y BICT I 2 THIEEZ I BT 35 ), L7 i b & Tostt
DORFFHEDOFTHIEI A=) ML - - - - - - Db L TORFRDOFRFE L £ -
7 BRLW] TL7a o 2 L 2 BT 52 L2 kbEV

(173)  Safety-Kleen Corp. v. Laidlaw Environmental Services, Inc., No.97 C 8003, 1999 WL
601039, *12 (N.D. IlLFeb.4, 1998).

(174)  Dixon v. Ladish Co, Inc., 785 F.Supp.2d 746, *753 (E.D. Wis.Mar.30, 2011).

(175) Hansen,supra note 31, at 13731&. MMOFEERE ORI R LB T 52 L 2RO LH%E
3. SHOBETET SNV EDHS NI % AGEIEMEONIROAPEEINDL 2
ExBOLTTTTMOL 7O VHROEZ TR L 2 EEPEICL TWD 2T 5,
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e LM% o 2nwo T, BETHL LIZEbNz ], [MoFER R
BOEEIL. Lo T, A L dEO— Kzl & 3N 2Bk
AL NEZRS 2] RS 4Bz H 2, RABNE, 77727
Mo B L FAMICERT 23 0THY) ., ZLRbDEEZOND,

() FEREREOEFM  FIEREREHEEICB T, TR T L
NOMOFERBRE D EEZEET LI LN TELLEINTVEEA, ZE
SNBHERPMMOFERIREICEZ 5NLD 0, DI, HixiLZEOF
EBREI LTHEBEZED OD, L) ZEPMEERY I B THA I,
COBEIZO VT, BUFISR L CHRill ol fE 2 #EF & 2V IZ FREASERHE A D
DOFIERRBEICGZONDIRETHD L ERT L EA@EIH L7, L.
FINDOFERRE R ELED 2 HIIE, 20 L) R ERREOHEFR = Lo
HETHET2b00H 2™, Tt L. FIERREOHEFR % B0 % »

(176)  Flake v. Hoskins, 55 F.Supp.2d 1196, *1213-14 (D. Kan.June 17, 1999).

(177)  James JHanks, Jr., Playing with Fire: Nonshareholder Constituency Statutes in the
1990s, 21 Stetson L.Rev.97, at 116-17 (1991); O’'Connor, supra note 169, 1254-55 (Hit% H 2% 9
LG T3EE R T 4 FRanfiietE 2 580 % 5); Lawrence E.Mitchell, A Theoretical and
Practical Framework for Enforcing Corporate Constituency Statutes, 70 Tex.L.Rev.579, at
635-36 (1992); Stone, supra note 169, at 71 (fffF-i: - OJRAEFRFS (derivative actions) OFiE
ZiR H N E &4 5);: Leungsupra note 31, at 624-25 (FIERRE OFSIRHED 7201213 F D
TR Z RO L EDLETH DL LT Do),

(178)  See, e.g., 15 Pa.Cons.Stat. Ann.§1717 (West 1990) WUtk D3 - TE. TGS+ 5
MEF - FRAAJEIN B X OVE5 8% % 726 22\ ); NUY Bus.CorpLaw §717(b) (West 1989) (it
DFFHBD\); GaCode Ann. §14-2-202(b)(5)West 1999) (% HE & 2 Haf) % 7RO 22 \»);
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BT HEMEFN ZVE L, SESEHBEBEE SRR THLELET
b WEFREVRET THLHE TS, TS0 EER I LT
—RM L EEREB DLV EHIRT 2, 720 27 7 FHOFE R
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ned ., SIS MR O LR EEET 2 Pk L THREE OFE 2 Z
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Nev.Rev.Stat. Ann. §78.138(6) (West 2019) HUfi 1% - B EAZxf 3 5 FRibH K 2 f2d 72 \).

(179)  Stilwell Value Partners I, L.P. v. Prudential Mut. Holding Co., CIV.A.06-4432, 2007 WL
2345281, *9-10 (E.D. Pa.Aug.15, 2007).

(180) Official Committee of Unsecured Creditors of PHD, Inc. v.Bank One, NA, No. 1: 03CV
2466, 2004 WL 3721325, *5 (N.D. Ohio Apr.23, 2004); In re Amcast Industrial Corp., 365 B.R. 91,
at *106-107 (Bankr.Ct.S.D.Ohio Mar.12, 2007); In re LE. Liquidation, Inc., No. 06-62179, 2009 WL
2707223, *3-5 (Bankr.N.D. Ohio Aug. 25, 2009); In re National Century Financial Enterprises,
Inc., Investment Litigation, 846 F.Supp.2d 828, *894-95 (S.D. Ohio Mar.2, 2012).

(181) CornerWorld Corp. v. Timmer, No. 1: 09-CV-1124, 2010 WL 3942804 (W.D. Mich.Oct. 6,
2010).
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199047 A V) 7 L% (American Bar Association) O &AHEZEE S (M
T TABA SR B R & 95) 13, A% EB2MP AL Tk
FIERRE R EEORE T, BEHFHHERHLEE (Model Business Corporation
Act (DUF THE#iStEE] £ 92)) &0 NEIPERETI LTz, L
L. ABASHEZRESIE, 2080 2HEEXZEDLHIEE TRETIE A
W OfERE T L2,

ABA &HEEZRE &I, COEICBWTT I Y x TN OKIRT 54
FHOHBIL (common law) DHEMTH L EZEZTBY ., 777 =T HD
BHIFTE, SHOTHOREIZET 2 DD THRVIRY . BREOREMFIZI
EHEBEET 255120 A, WEHERIMOFIEREEE O EERT 5
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MR A EIE, B AZORBEIETTHBIRD L 2 LA TE LMo

(182) In re Global Service Group, LLC, 316 B.R. 451, 460-61 (Bankr.S.D. N.Y Nov.4, 2004); In re
Mid-State Raceway, Inc., 323 B.R. 40, 57-58 (Bankr.N.D.N.Y Feb. 11, 2005).

(183) ABA, supra note 124, at 2253.

(184) ABA, supra note 124, at 2260-2261. ABA SHLERE &L 79 7 = 7 INEHIFT o) 51
& L C. Unocal v.Mesa Petroleum, 493 A.2d 946 (Del.1985), Revlon,Inc. v. MacAndrews &
Forbes Holdings, Inc., 506 A.2d 173 (Del.1986), Ivanhoe Partners v.Newmont Min. Corp., 535
A.2d 1334, 1341-42 (Del.Supr.1987), Mills Acquisition Co. v. Macmillan, Inc., 559 A.2d 1261
(Del.1989), TW Services, Inc. v. SWT Acquisition Corp., [1989 Transfer Binder| Fed.Sec Rep.
(CCH) para. 94,334, 1989 WL 20290 (Del.Ch. March 2, 1989), Paramuont Communications Inc. v.
Time, Inc., 571 A.2d 1140 (Del1990)2 51 %0 ZHHDHFNIOWT, % - Aif8iE(1)128
H-133H .
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AR D 5% 2 13502 5 BIKEE S 5 2 & (BlE, &tto
FTTES /NS W70 & 44 2 B3 5 HINE ORI AT 3 2. =7 1 DR
KA L7256 L7200, THOMBIC X WVREOHER. Tih% Ko -ithhg
AL SN D 720 NG IO JeE 7 &) . @R I EBRE ORI % L
BERTHIERERING EMSINDGEICHEZARELT 2 2 & O
T AMBOF ERRE ITEWEF LA D J L 2RO LEE, H 2B
HEOFHFN R L RO L Z LAY . BHEIE L B IR S O BT
&R 5 L EHNET 5 2 8, R ORE & B EN T 2T OR
NEREALEELT L, @DEOHSA (reallocation of wealth) (ZHUHHT% DRk
BHERICH - TEIRMIE TH 5 2 &, FIERRE ORI IR BITHE
BEZONTORWAEY BRI, &2 HEEREOFZRZE oM ER
BRE LD BERIAT) SLICOWTELEADLINZNTHAH ) T &, &
HRICOMERREH EEOBIE L, S REL RITTLEN 2 i#ERG% i
L CHEIL ANV TOSMHIOBEIZ L2 3 —RL— b - HNF 2 AHERD
WMREFRTIMFZHROLILIHDLIE, D EDOZ L% ABA &1
BEZEHBL T, kO L) #imzik_Twab,

[t & LT ARERE, FERRERSESSEOREHRH L, £
72ix. 1 E LR WEEEIUIHNIET 2 720082 FETldhwi e, £
LT, FFE T FIEBRE B2k ORI 2 FFRIIAVE TH ) HOEIHT
RnZl, LEZ D, MOFIERRE OFRE LT 5 HERZ BRI S 2
BT X WHIERBGRERIEE L, $EES WIS BHPTAHRT 5
CERMIEES NS L ODVELOMERLE L 5NN R D L, FIERMGRE
LA 74 7T MNOWCHE L A~ 2 ET 5 LERT 52 L
L R ST (radical) ZAEREZRLEITLI L L2250
Ty BAREDOEBKI L o TRBE 2T 2HE LMOE L DM DOIEARR 2B
RO (reshuffling) DR L CILFPH A OIEIA WD THI D -

(47)
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FETOABETOENLERNETHS,| ™

ZF Dk, ABA &41FE 413, 20134F Benefit Corporation White Paper

(DT T2013F ] L95) 2R£ L™, ZO0I3FEHFIZB VT,
TET XN AEREDOL C OMNE, HREOMIMEZHIEIZL T, KOS
DLIEN - BT OMOEELZET 52 & & PRISHE X 7213EK
FTLHREXHRHLCBY ., TOLH RSN HNE AT 2 MEX RS
%4113 Benefit  Corporation & L THISILTWAZ &, 25 OHEILH]
FLOD19904F I THLY o 72 R FERIMREHIEEEIC X o TIRE S N 5 R & M
PL7REDH L ZENFTRINTWES, Z LT, 013FEHAFIL. Ih
5OBEDT . Benefit Corporation DIIEDNE 7 & &2 MiEt L7214, #im
& LT, ABA &R B SPEHFE LI - 72O HEEIZ BT
Benefit Corporation DHLIEX HFO L REDEIIRAT 20 L LTHEYITH
bEEZLHEICHLC, FHME LTW5E"™, 199040 ABA &1Lk ZE R
KORZHEIL, Wi PRE DN O ERRE ORI L EE S H 2 LT
LI ERBERTHIEFBHTHY . EAWLHEROUCEDLEDN H5HTH
29 KU DII LTy 20134E D ABA 4512 84513, Benefit Corpora-

tion E7FNVEEREYT A LI2& Y, #MkAFEE TV (entity model) “ DI

(185) ABA, supra note 124, at 2270-71. 4D A > 7 4 7 F M= (Ind. Code Ann. § 23-1-35-1
(g) (West Supp.1989)) 122V T, ABA SHEZRHEAIE., KO LI IZHBERTWD, [ VT4
7 HIMEEREL B D PREIMOFERIRE ORI % BIE L 72 RISHIERRO 2 WU
I0fTbhs L&, ZOPEIT [GERAZAEDRISHEIITDONL TRV EDFES N
BB ED, BRITHDL EARBIND] EBET D, L72ho T, ZAud, Mz L 720G
WHEB L OEHIMEDOBM AT/ 32 LATE T, HREITES L CIEREOREMRE
L2 H1E, MREDFTE (right of action) ZH LW LIIHBETHSL L HICED
N5TdHA%.] ABA, supra note 124, at 2264.

(186) Corporate Laws Committee of ABA Business Law Section Benefit Corporation White
Paper, 68 Bus. Law. 1083 (2013).

(187) ABA, supra note 186, at 1083.

(188) Id.

(189) &HEEICB VT, ML v HEICOWT, MEET )V (property model) &

(48)



T A OMEHBEI BIT L A ERREEEE (RH) — 359 —

DFIEFALE V) B RS T S HEFRET L T ™, 2512, 2019
fE ABA SR E S, BEFHSESFE A IE L T, benefit  corporation
EIABITHEICERIT 2 L R I—EL TV,

B TIUTINIBNTH, FIEREHRELEZRH L TV 2vDs,
ZOHRMIIHFLO ABA SHEZBRROEZ LFETHY, L )b, 77
72 TN BV TEHDORHIHAH L SN TV D720, FIERREHIE DL
DHIED IR IERTH DT, 2D L) BHlEEOEHIIH EERE
EEZOLNTDOTHAH) L wvbNTwasY™, LML, 797 7Mb. 2013
B, TIY 2 TSR BT, —2 73O AL FIE & A
L BIUVEROD LR RRL FETEFGEHT 22 LeBMT 5
Public Benefit Corporation (2B 3 A H & 2 L. Bi& L. HEDOFILE,
SHOITEHIZ L > THRELEHEZT 5 HEOREOHED L OHRED RN
Fliz e WBERET A2 HETRE LTI R 52w EBET 51,

HIEAE TV (entity model) E\WbNLb I EDHb, BWEETFTIV LG, &% F0oKITmR
HEOWHETH L L V) EZXTH Y M7, MEEET IV EE, S 2 HREORWE E
ELTTIE R THAMFIA (social institution) & L TA %52 TH 5. See William T. Al-
len, Our Schizophrenic Conception of the Business Corporation, 14 Cardozo L. Rev. 261, 264-
65 (1992).

(190) ABA supra note 186, at 1083.

(191) Corporate Laws Committee of ABA Business Law Section, Proposed Changes to the
Model Business Corporation Act-New Chapter 17 on Benefit Corporations, 74 Bus.Law.819
(2019). itfis [#E&M9EF S+ (Benefit Corporation) OFIEHEE & EIME | RSP
64 4 5 88AE LT (20204F) B,

(192)  Alexander,supra note 12 at 139.

(193) Del. C. Annot, §8362, 365 (West 2013, 2015). See, e.g..]. William Callison, Bnefit Corpora-
tions, Innovation, and Statutory Design, 26 Regent U. L. Rev. 143, 154-155 (2014); J.Haskell
Murray, The Social Enterprise Law Market, 75 Md.LRev.541, 553 (2016). ¥ 7=, #ififi [+1:5

1y FIgstt (Benefit Corporation) 238 1F 2 WG O] i M KL w644 1 5279
HUT (20194F) &M,
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5 #&U

T A HIZBWT, 1980FE I R SE I B A TbILS L9 I
o Th o, % OMDPFERBEHEESHRAL TWwb, EMTHIE S
7o HEBMREHIELOBEDOTN - WEIELHTH 505, —IkIFFER, #
REBLOEEEDIUCRI SN . bo bk d, TOVEORHENL TN
(L R EBARE ) O FRRISHOS A SEEH U LT 57200 D TH -
72wz BH, L IRFFARLOBENT L. HROS O SHEE
B 2mICET 55D TH 5,

&2 AT, FIEBREREERL, PR OMERZ IR L T #REDIIOF]
ERREEERTLIHERZROLLDTHD, LL. 0L HREHFED
HEROYLRIE . RELILOFIEBIRE |ZGRHITT R 2 M EZ A LS55 DT
37 <L BMOFERIREHEEICBET 2% < O BIE, FIERFRE HESE
% 59 % 72 O WA L CARRRFREE 3 & MR & vk LIS O FIE B4R E
ICRRD L) Lid Lewn®, fR L LT, FIERGREHIEREIC X 2%
HEROYLRIX, £ OHHIREREST 2DATHD EVR D,

FERREHIEE L. FEROUBIETEDO LN TWE DX FHLLZD
DTHAHDOH, Fl21x. TNEIIR L 72BGHEE OMER % B0 2 D kv ) [
DL Z 5ND, FIEBBERIEREICOW TR S FIRMICER L T, ko
I ANVARBEOL 70 R CEI SN T T 7 2 TIHOREEDH T 5
FHALTH B LT BB DY, M, FIERERERIEDEIC & 2 B
DOMEROILFRA RS T, LrarHiud, w1 A3y VINCBIT 2 EANE

(194)  See, e.g., Stilwell Value Partners I, L.P. v. Prudential Mut. Holding Co., CIV.A.06-4432,
2007 WL 2345281 (E.D. Pa.Aug.15, 2007)(\>x A\ 5 7 7V — T OFIZE BIRNEE S e Wil &
2. SN TNV =TI ALDEE#EKE S 25D TERVEHIRT D).

(195) Hilton Hotels Corp. v. ITT Corp.978 F.Supp. 1342 ( D. Nev.1997)(7°F 7 = 7 M > H| i
. kY 7 SHIEIEEIC L o TR SN AW ER 2 HICHBEIC L TVl Ehwn e
Y 5).
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GAHZENTES, &KL LT, 27 7 VHRS L7 o Y HRb Iy #E
HTERWETZHBIH L,

FE BIERE B LD R T LIS ORI E R AR E & R % HEBR & B L 2B 3L
TRODLZ Lid, WEROHBIOH L 2 FHALE VW W TH S H 7, FlE
BIREHIEEIC L . B OREMEOHPEDIR S L, B OREHED
AT, REEHBOFEINIC L > TRE#ES I, T2, 1L A DRI TIIES
FIOBRFEIRS VEDEEZ LN, 20X 7 K H PO 3= AT
RG22 6N D E. 2K, HERAMEOFERRE OGS EZERE L 722
EEROEE LT, AERITHERRT 5 Lol &) ZREROEH»TD
nasrBrhrd ",

HEREDT X)) 1 D% L DB T, KHOHEMEEOETF DA S |
KRR % A9 A& FISHE (Benefit Corporation) Ol IZ
B3 2 HIEEDED ST W5, Benefit Corporation (X, FkFELAFDOF]
EREOMZREER L 20 E% 5 2T, SR OFER- RSl E %

(196) Dixon v. Ladish Co., Inc., 785 F.Supp.2d 746 (E.D. Wis. Mar.30, 2011).

(197) Barzuzasupra note 10, at 2006, 2013, 2018 (FIERIFREHIE DB T 5 % < DFIFNL .
2 ANHRBETL 70 RO L) 27T 7 = TINOHBI B THEL S NI O
FHOBP 2L L TW5B ET5) : Geczy et al, supra note 10, at 114 (FIE R HIEHE L,
HPEOEHEZ R L TWD LT D).

(198)  Stephen M. Bainbridge Interpreting Nonshareholder Constituency Statutes, 19 Pepp. L.
Rev. 971, 980 (1992); Geczy et al., supra note 10, at 114, 116; Alexander, supra note 12, at 146.
(199)  See, e.g., William J. Carney, Does Defining Constituences Matter ?, 59 U. Cin. L. Rev. 385,
423 (1990) (F)EPARE O Z RAS KRR OALMEDOME L 7272 BAL S 5725 TH D LT 5);
Stone, supra note 169, at 70 (FIERIMREHIEDIX, 63 B 2510 L TR O Ba 1 & ik
1§ 57213 Tdh 5 L $5) ; Jonathan R. Macey, An Economic Analysis of the Various Ration-
ales for Making Shareholders the Exclusive Benificiaries of Coporate Fiduciary Duies, 21
Stetson L. Rev. 23, 32, 36 (1991) (Ui O UEld, 72 & 2 BB TH > T, KoM ERR
FOFEE 2 AHMETEIbEINS Z & T/, FIERREHIE TG LA OFEIC b £
AR RO LR E AT 5 2 L 2485 %), 3 - wiiBiE(D101H, 1392,

(200) Benefit Corporation DHIEEIZOV-Cid, #liZ - BIEBEQISTELLT ., #lifR - w35 (19)
277 [ - g (191) 888 S M
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CIIEZ LN, FIFEREREREEOSRE LD b Bk O EEHE O 20
HENTWEEEZ LML, FIFERERERESEZHIET 5% < DML, Bene-
fit Corporation (2B 3 A #fll5EH: & £ L Tv» 5@, Benefit Corporation il
IR AR S TIIRRAL - I EE L L W E b s, s, FlIF
BIfRE I EEIE, BRIV THANTEREICRE L 7-&E 2 ko 55
RBBEAFHEAHICB W THIRETHH ) LER D, 2O LE, DPEOR
MABEIZD RO LB NZHTHA ),

(201)  FIERREHIEEE E©O 5 M T, Benefit Corporation O#ll5E % A L T Wil &
LT, Ya—=YT7M. 7TAF TN, IV UM, IA—=UM., /—AF Ty, #11F
M 27 as I, 74 A3y VN TAF I 2 TG D B ORFEHE LI ISR TS
72 o



