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EEEPUS IS T B E R &tk
(Benefit Corporation) DRI X 5 B4

O & B

1 Lo
2 AFEENUIKT B Hit TR
3 SHOLRHED FEH)
4 GO B B AR EGE R
5 A

1 FC®IC

7 A ) I OEINOSHH NI BT, — I, SEORRIxIE. St
WXL RS, RO MALIC & 2 8H OB E 2 EHFEPOREO b & TH
WHEREEZ LT, O, SHOREOFRICERT S LABWIETSH
BT, B e LTCoRBZBEIT L ATNER S W EHEINTWSEY,

R iipNEeRE S S €S
(1) Seee.g.American Bar Association,Model Business Corporation Act Annotated Fourth

Edition,Vol. 2, § 8. 30, 8-191 (2013 Revision); Ann.Cal.Corp.Code § 309 (a) (West 1987) ([ &4t 3

LUOMTEOREOHGIZEHT 5 EET S HET] EBET ) NY.BusCorp.Law § 717(a)

(West 1989); American Law Institute, Principles of Corporate Governance: Analysis and Rec-

ommendations, Vol. 1, § 401(a) (1994). 7 £ ) # OHGiR DE=EIH DNEOBFHIZOWT,
HMFE[a—RVL— b+ - HNF 2 2B LR OFTEMIEE] 2 BLUT GRS bAL, 2002)
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777 x TINEHEIE () HIZ, 2 TORMOEEB L VEF IO
ER e EVHIBRDEOD D DG w e W& 12 L0 72306 R & O
EHOLETRESNRTINRE LS VWERBETAICTER VD, 797>
7 M OTERDHIBNL, B IE S4B L O oI 16 L TR (fiduci-
ary duty) 289, LHIRL T2, 7 XU AOINFIEEIZB VT, Wi
BRI LEB A ) EHESN TV AN E L (B2 BE NI
F 4 —F 3% (shareholder primacy) TH 57,

IR L. AR EF 4D Benefit Corporation (BLF [BC &4l &
T5) 1IZ2WT, 7 A I OEHOMALEOB RS 2 EHTFE 198 )
24157 (Model Benefit Corporation Legislation (DL T BC 434k ]
vy l) UTiIE, BC oS - Btk ZE S B X OV ~ 0BG 1213
FHOWMBZEITT 58, BLUBCSHOREOF IR EZET LB, BT
EDOFEBRE ORI T 2AT 4 F 72 IIAMEAOLELER L 21Tz
Swnl, o, MoMEOERF 3N EZEETLILENTEL, &M
EINTWEY, 72, SHEOGHTRENOBNT 7Y = THEHET

(2) Del.C.Annot. § 141(a) (West 2020); Loft, Inc. v. Guth, 2 A. 2d 225, 238 (Del.Ch.1938), affd, 5 A.
2d 503, 510 (Del.1939) (LD X, SthB L 2o EIK L CTEMERMR (fiduciary
relation) |24 % &¥7R9 %) ; Smith v. Van Gorkom, 488 A.2d 858, 872 (Del.1985) (MUfiifkid.
DB L ORI LI & L72EEEE 289 LR %) 1 Polk v. Good, 507 A.2d
531536 (Del1986) it iE. € DFHLIEITT HBET. LB L2 OMREIH LiEESE
BB L OCRERFOEARN BTG EA ) LHRT %) Mills Acquisition Co. v. Macmil-
lan, Inc.559 A.2d 1261,1280 (Del.1989) (it id. ZDFEZEITT A2, KB L UZD
MR LIS EE B L R ERBOGTEE 2 ) LHRT2).

(3) James D.Cox and Thomas Lee Hazen, The Law of Corporations Third Edition, Vol.2, 126
nl (2010). 7 A A OKREH-ERE I ES-BHEHICOWTIL, MFE [SHoHMME
AUk B DFEFs - FE - CSR 20 B IRMFEL - I 58HLIT - 2HDUT (hJuigisk, 2014)
ZHH,

(4) Model Benefit Corporation Legislation with Explanatory Comments(2017), https://
benefitcorp.net/sites/default/files/Model%20benefit%20corp%20 legislation%20_4_17_17.pdf
(last visited Sept.4, 2020) (LLF. [Model Legislation | &3 %).

(2)



EFEEPUS BT AWM EFI S (Benefit Corporation)
DOHUFERIZ & A Bifn T2 (BH) — 527 —
E. AIEAYEFISHE (Public Benefit Corporation (AR PBC &4E) &vv9)
DU REOEEFILE, SHOTHI L > TERGHEL XIS
BORZFOFL, B LU PBC &M ERKIC B VTR S 72 FE DALY
Flis F 72X AR 2 W & 5 LT, PBC RO EHEL LU
BEREIZIERL2TNE R w, EHESNTWDY,

S5, R, 7 A 7 FEE S (American Bar Association) DHFER
HEROSAEZES (UTITABA ZER LT %) 3 EFEE #2111 (Model
Business Corporation Act) OZIFIZ X ) BCEHOBEXHZL T 57,
ZOBEIZL T, BC MOS0 SR X, B 0% ¢ BT
ThHEE, BHEDLFHRITRERFET, 220, KIAFIRBIEICB W THE
ENDL AN ZBRT Z2HET, FHLE2TNE LS T, ZORGEIE
T3 BB, BB IE. RE—ROFIZRIIMZ T, YHERTOMEFER, MG
R, MR, BEL RSO LUK OEEIL S THEELZTS
O LN T DRI ERREOM - ORI ELY RIZTREL TEE LS
T s n, EHET LY,

NSO BC AT 22 L. BEORR L 7 2 7 OIEHM 2tk
EHE—ER, BETIREARRIACOFEA L HEL, 2OATEKRED
e ETLEEZLNIZTHAL ) L L. TAY S TIE, BOSH3E
B ANATOND L) 12> T b HEDOFI & MO FEREE OF
FOMEZE R LERENHAL L, 77 7 = 7BV T, HEDSOFIER
PREIVIK T 2 EZRT 52— EOHBIEPEE SN TBEY . E512, o

(5)  Model Legislationt § 301(a).

(6) Del.C.Annot. § 365(a) (West 2013).

(7)  American Bar Association (Corporate Law Committee of ABA Business Law Section),
Proposed Changes to the Model Business Corporation Act-New Chapter 17 on Benefit Corpo-
rations, 74 Bus Law.819 (2019) (LLF. [ABA] &9 %).

(8) ABA, supranote 7, § 17.04.
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%  OIMTIRIAERERELYDHE SN TS, TDH%, BCEHIZH
FTABEXHRAT2MBL L o T n Y,

KL, & ICEEENOEEIZ, BCAHOBEL Lo 75w = 7
OHFIEEE, EDL) RBRICHLZOPIIOVT, TIY o TINOFER
HE Z R OIZER L, €ORIS, GIFFEOSEIZB T 2 REBIGEERIEDRM
I DOWTIRETT %0

2 EEBIIT BHEFE

KO, DB L OZOBREOFGRDO DI, Wit L TOFxE
BRBIT LTI %5 v e SNDEHN 2SO E . Hod B I
I 5B FBICE T 5 EE 261 & LT, Unocal Corp.v.Mesa Petroleum Co.,
493 A.2d 946 (Del.1985) (DL [ # vk &4 2) & . Blasius Indus, Inc.
v. Atlas Corp., 564 A.2d 651 (Del.Ch.1988) (LLF [7'F &7 R[] &9 %)
FFHN 5, BCERHDEFEIL, SO IPLEF L LTHEHASN ) 20
ME I POV THENT %o

(1) 3/ AIVHER

(7) 2/ HVHEOFHE - HIgDOWZE  Unocal Corp.v.Mesa Petroleum
Co. FEMid, MEREH DL 7 WA OBRIIK L ot AR E A % 47
I VERRED, L A VA OBRR SO & 5 HOMA N0 BOARE
1) (self-tender offer) %3 %720 DPEEIT > 722 L1k L THE®E

(9) FIERREHIEEIZOWT, #ifG [7 2 ) 7 OMSHTC B A A ERREREE] &
KA 652 2 5311 H  (2020) . % - wiiBiF (3)93E L T &,

(10) BC &ttlEREIicow i, ditfs THanEM &t (Benefit Corporation) (2381F % HL
M O] FR R EFdE64% 1 52775 (2019). [ [+ EFl2st (Benefit Corpo-
ration) OFILEHEE & EWIVE] 18 KT LY MR64% 4 5883H  (2020). [ - BidEE(3)
157TEUT 2R,

(11) 493 A.2d 946 (Del.1985).



FEEPUIE S DM E RS (Benefit Corporation)

DOHUFERIZ & A Bifn T2 (BH) — 529 —
ZH LT, ZOEMNTOFMZEILA4 (preliminary injunction) % K&
72HFET, 77 TINRESEHPNE, RO X HITHR LT, 2 0Eod ik

XA EMN T 2k 5 7200 B O R EMN T ORI 2 33 L7227
BT, TBR&SIE. BB LOZoMEOFIEL D b, T L A B
BEBEOFIEDOIZTELE LTHTA ST 2BNDEEL T D720, f&E
Wr oIS 5 2 5 N B AN IO I EHFT O A % % % & E D (enhanced)
FHHhHH] PE L, [HEEIE, moHEOMATFEO O ICEHO B
L OENET T GRS 5 L BT 25 EHE AL CwzZ L
ZAEIL 2003 620w ] (B 1 ERY) CHIRS 2%, 72, [THifRH®E
ORI OFHFNIZAL Z LIk bmE, TONERIEILZ5INLE
WIS L CEEMZ O THRITE R v ] GE2ER) LHRT 5%,
ZoZ i, BEERICE ) . RAAFHEM T OME S L RIS 5
ZTOXBEGNTHILELBELETLEHRL, 2O L) RFHOHBIE LT
L TEM g OA@E Y, BT OME B L O, EE o mE, T
DA oFIERRE (T2bb, FEE, BE. (R, 258108 TE
AL S —H) 12T 2R AU ABEROER, B X OScHIciREs
LALHFEOME G ] LHIRT A, Ledso T, HEid. 2/ A )V
D i 2 e A (two-pronged Unocal Test) @b & TO [&4LD )4t B
LOEMEITT ] & (720 SN2BBICEH L TEENZbO] O
)7 DB & Fe o, EHR OIS EA S 125, £ LT

(12) Id.at 949.

(13) Id.at954.

(14) Idat955 (& 512, BUEFIRIEHEDS L BN LTHEDTNIZ L > TEOEEZ £/2T
ZkL B5I, MEEEMIR. RO S TITA LB RO AL O ST B 20 S 1
B ENLPHFEBROKBIZ L > THELLBEOONL I L ZHIRT 5).

(15) Id.

(16) Id.

(17) Id.at 958.
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2 B RA O T OBRE 2 /2T e B & 047 2138 HI T O JEHI
RAEIZ L o THIN S ) 2 2 L1274 0 . BHFTIIHGR R S OHMnI AR T
HWHTOHWZ VS 2 Lidew e Ry 2%

7 VHERRO FELO 2 BFE AL, P E 723 E B O R E W o # A
FE (intermediate or enhanced business judgment standard of review) ¥
72X SR E HI R I (conditional business judgment rule) &wWhbils
CENHBY Tz, 2 IVHRIE, REERORIIZB T, HRELSE
OMERRE. $7abb, EifE. BE. 1EEE. T80 Lo TiaHis
ME—MRINTIEE*EZEBTLZ L%, WHICEOTWD EW) ZENT
Eho L7ziio T, HRELSOFERBE O E ZET 5 2 & 2 iz
ROTbDEFEINLY,

(1 )eBay Hlge 2/ ZIVHIPEDOH, eBay Domestic Holdings, Inc.v.New-
mark P (LUF TeBay #ik] &3 2%) (&, 2/ I OVHPLUETNIZ SR D
L72h D &)1 BRI 2R ORI DR AL 2 @i T 2R Z LT\ b,
eBay Hlgtid, DEIRMEEDORAOMEA S X A M 2581 & IR 3 2 ¥ M
FIETHE (shareholder rights plan (BLF [S A4 - 5] &45])) ORH
W& RIS X 2 BERFERDPAELTWDL I E 2| LY TT, &0
U oo U CRRaRARIR SNHE T, 77 7 = 7INEFEEH AL, 2
IHNVHRIZER LI2E, Z2DF4Y - T 2WHELT, RO X ITHIR
T

(18) 1Id

(19) J. Haskell Murray.Defending Patagonia: Mergers and Acquisitions with Benefit Corpora-
tions,9 Hastings Bus. L.J. 485,490-91 (2013); Frederick H.Alexander,Benefit Corporation Law
and Governace, 36,39 (Berret-Koehler Publishers Inc.2018).

(20)  Wai Shun Wilson Leung, The Inadequacy of Shareholder Primacy: A Proposed Corporate
Regime that Recognizes Non-Shareholder Interests,30 Colum. J.L. & Soc. Probs.587,611 (1997);
Murray,supra note 19, at 491.

(21) 16 A.3d 1,33 (Del.Ch.2010).



EHEEIUHIES 24 2A9EFI &K (Benefit Corporation)
DN & 2 PB4 (BH) —531—
(T4 - 77 &FHTLREE BEREARTOMIE %2 RAET 2 720
ICIRFEICED T O Z V256, GHER#EFANICASZ, - - - - -
HEOMHELIRET 27201274V - 7T 2 VD 2 Lid, BfixkoOBE
FH o 7GRS OMER DGR AT TH 5] @, [RHTEREIL, #
PR CEERMHNISHET 2 FBE TR, 2Rl b, ZOHEITHT 5 FH
DEBUHERREZETA2MOKTEL VD EICIT#EY 2 L0 TIER
Vol WL RSO EL B 5aE, - - - - - WU 132 0T
I BERBBLUEEICLDVREZR-> T D, ThH0EMEL, &
HOMEDOFRED 72 0IZ B A OMIEZ RET 2720 /T LI L2 E
Tro = v ZOMREDORIED 720 T 7 7 = 7 INOE R &AL O REF A
HARKIL W LA FRICHRICHR L CTERT 280852, 74
VT YDEBDODEMOLOIZENZIDE L THEDLIENTEL
Vo] W0 T T 2 T MOBERSH OB IL. Ak EREMFEORKILE
WY DR AT L4y - TV ERBERTAZLIETEY, Akl
EL Ty 2 TIMEDOT TN OBERE & —5 L v @ MRS
5o
Z @ eBay i, FICEERENOPHOLEIZB VT, O TOKRED
FEOTKALD FIEZ R FT B LT 2%, Zhud, BC & o#aic,
REWITHEN L WEZ TR b, £NTiE. 2/ 7 )V, BC &
OEGEIHAEIN) 2D THH ) e T AV I DL L OINDERA T % FIEH
BREFEZEDTIZBNWT, ZDIZEALOMOHBNZ, 2/ F V] P % 8

(22) 1d. at 28-29.

(23) Id.at34.

(24) 1d

(25) 1Id

(26) Murray,supra note 19, at 493.
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LTwhwnkwnbhTng @,

(7) BC&ttoWs OfH BC 24tk BCAtEICHT 2 e %
H L T2 L oM A MER S 2 Fd BC k™ Tk, BC &ttid, —fk
R NFEAIFIEE (general public benefit) WHWMZHFT L2 2B 35 L
DI, BRI E O RILFZE (specific public benefit) Z HAYE$5 2
EINTED®, BEL BC &L, [BC SHOHG %% - BHZESB &
Ol % DU IE. & HORB 2 EITT 2B, B XU BC KttoRkEOF G
EERY HEIC]. BC RALOFIERREFCIIN T L (T8 L7231
DB EB LRI S w], F7o. [MBo@Y) 2 B/ F 72 13005 5
DY EEZR MO TN —TOMEEERTHIENTE L] LHELTW
5,

@777 =7MOPBCEHHE 777 =T MEHEPIZB T,

[PBC &thix. —2 F 3B O AILMAIZEE (public benefits) % A il
Tl BIUHEEOHLFEHRIRRLZTETEE T 5 2 LB Iz EF
B (forprofit) &4 TH 5], [FDOHMH, PBC &ftid, REDOE

(27)  Michal Barzuza, The State of State Antitakeover Law, 95 Va. L. Rev.1973, 2006 (2009).

(28)  See supra note 4.

(29) Model Legislation § § 102, 201(a)(b). —fkiy 7 AR ZEIZ. BC SO - EEH 5
O, HEB L OERICEE BB %% (impact) T, &L LTAT, F=HHEHEC
Bo L CRHiSNAbDTH Y., M, FFEOLALMFLRIL, —H % SRR 2 T
A2 BCRHoHMNTH %, 1d

(30) FIEBIMRESE LC, bRE, HEER. BE., Mlkha, B, IR - BIIAIGE. BC
SO 2 KA AL B 19 B X O E O SRR HIW 2 WS 26800 7= EOFIT H
%o Model Legislation § 301(a) (1).

(31) Model Legislation § 301(a).

(32) Del.C.Annot. § 362(a) (West 2015).

(33) [k fIzE] (public benefit) & A, Hlikfk, JEEAE. T2 3MERRE BRI L
TOBEMTORTELINOFE) ORO—2L FOMEFHIZET 2 BmIRIE (F 7213 R)R
DHIR) ZFR L. 050 - 3B - Sy - R - EOEN - BN - SUE - B
SEH - BRI F 2 HAR 2 R O REE S & E NS, 1d. § 362(b)

(8)



EFEEPUS BT AWM EFI S (Benefit Corporation)
DOHUFERIZ & A Bifn T2 (BH) —533 —
FHFILE, SHOTHICL o TEELRPE L ZT2BOREOFRE, BLU
PBC &0 EHKICREE SN z—2 F - 3EHO A xR E* kiKERT 5
FHET, BESNZTNELRS 2w [Z0EKIZIE, PBC 2Hid &I
Lo TIREIN DL RE =D EOEZEDRILAFILE (specific public bene-
fits) &« + - - - - RELZTNE RO w] EHESIN TS, PBCE
M, THGHR R, REOESENFIGE, SHOTHIC L > TEELRPE
22V 5 HOREOFLE, B LU PBC &0 ERIZH TR S L fFE
DAILAF G 2 LB E & (balance) § 5778 T, PBC &HOH¥ED LU
BEEEILIERL 2002w EHELTWLY, hoMT,
Public Benefit Corporation D ZFr% Fiv T, 757 = 7 ® PBC &4tL#lE
ELAONEORIELEZRAL T2 b 005 5%,
QOFHiFE RS EO BCaHHE S 512, 20197 A V) #iEE S
(American Bar Association) OFHEXEFEIOSHEZESL (LIT [ABA
TEHE] £95) 13, HEFESHE (Model Business Corporation Act)
ZUCE LTy 72125517312 benefit corporation ([CB$ 2HEZRIF TS,
Ziud, B BC &t B L U7 T = 7 M PBC &tLHlE O T 3 % B
WCBIG L72EEROEDIC L o T, WMHDOERE GO HIEEIRE S N
bOTHLY, [T 045513, [BC S ORGSO MK B 1x. T
HOWMBEIEITTALE, (1) BEOHDFETERFET, Ho (i)
SN FZRHE® I B W TEE SN AHFZE (public benefit or bene-

(34)  Del.C.Annot. § 365(a) (West 2013).

(35) HlziE. a7 KM (CRSA.§§7-101-503 (West 2017), 7-101-506 (West 2020)) ; # > ¥
2N (KS.A.17-72a02,17-72 a 05 (West 2017)) : 7 > % » % —I (KRS § § 271B.1-400(22)-(24),
271B.11-025 (West 2017)) ; 7%+ A (V.T.CA. § § 21.951, 21.956 (West 2017))

(36) ABA, supra note 7, 819.

(37) Id.at 820.

(38) AIMFIGEHEIX. ERIIBWT, &A1 DL EORRE S W ARMFIRE ZER L 7%
FIUER SN L 2B RCW L BEE EHT 2 (§17.01(b)). ABA, supra note 7, at 821.

(9)
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fits) WERBERT HHET, T LRTIUIR S 2] (§17,041(a)). [(a)
HOb & TRBZEITT AR, BURIE, SRE—ROFIZRIIMR T, &4t
DHEFEIZL > THEE 2T 5 LEZ LN ERREOM - OFGEE, HE
TR T, FREL 2SS 2] (§17.041(b), Z4uid [(1)
2t 2OTFEB IR EOMER B L UHE . QK. (3) &4,
ZFOTEAF IR EORBI E 3D D 2 KM A E A, Hilsk
e, W - wERBHEORTE 2 4] (§17.041(b) (1)-(5))) EHET
%o

FREOBEH BC &t 79 v = 7O PBC &Ll EE S L OB HE
S BC &t #HE Tld. BC &4t 2% 7% HIYASHIRE eBay F: CHIR
EN L) HREOFBRORAITIZZRL T, L LARKWMETHLZ L
RHRLTWDEW) ZEHNTE D, BCAOH SN HIE, BHT
7% eBay FhTHR S 7z X 9 7 [9EMRE (nonstockholder) D& R % MRk -
PREF 72I3ERT 2 2 L 1E. LN THREDLDODMIEIZ S5 b DTk
FIUE %] WEnHREmE T T I LA WITL I LICe DM,

b7, AiELO L A VRO FAEL, KK L LT, BC &t oM IR
AT ABICHE SNE ZENTE LN, TOEBB L LIS OE
BMIE BC SHOBEMICHS LCGEHEiSND 2 EI2h b EEZbNL, Fll]
AR IR E G b DR, Hii eBay FHICBIT 20D X9 7424
Wiz 6. MARIE (entity) % PRS2 72012, BC SHHEOHUHZIZ L - Tor

(39) AHERFIZEIE. 12 EOMFERE 21dH BREL LTORBOAOKRIELIIOH)
7B IR B R ARD R 72 ISR R OB A R L, A - s - R
BEW - SR - SCEE - REER - SEHUN - ALSY - BREE F 2 RE R ORI D &
¥hb (§17.01(b)). ABA, supranote 7, at 821.

(40) eBay Domestic Holdings,Inc.v.Newmark, 16 A.3d 1,33,n.105 (Del.Ch.2010) (&4t F)5E RS
BREDOEBIIEEICET 2HBICEENICHELZIOPFET LI LA RETLH LT
Revlon,Inc.v.MacAndrews & Forbes Holdings,Inc.506 A.2d 173,176,183 (1986) %= 5 | /i $ %)

(41) Murray,supra note 19, at 494.
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OB & BB T2 (B H) —535—
TONTEEENFEIIRD SN LXETH LD, Ll TOREEN
FIE S HICHIEMAE D I v 2 3 ~ (mission) (CABRIICEEL 72D OTRIT
L b W THAH )W,

(2) T RHIR

(7) 793 AHkOFEE - IEOWZ  Blasius Indus, Inc. v. Atlas
Corp. FHFTIE, HIIREEOKA DI 1% 2 WG L7277 v v A4k,
TP RAHITR LB F R (stockholder consent) O H % 5t L7245, £
OB ERBIINREAOBAOFFEE AL L > TEIME N7 A BRSO
BZ 7205108 KT 28, 790y ARIC L WiRG SN HT-%
BHUDHE R EMT LI LR ERNELTHLDOTH -2 ZHUIH L. K
REAE, BB IS LRI S NZBEIER R ICB VT, Bk aoBE s
755 9 HITHRT B 720 OFEBHRUMOBIEIGE TV, B2l 2 5H0H
BEAL L7205 SIS 5T 79 v Ao E#)F (consent solicitation)
12 & 2O BR AR 2 V2P 5D Hr 72 2 WUk % % WU A 4 1S HR R B
TENPEREEND I LIk o", 22Ty 7Ty AR, HREHOW
MR 2 H DI 727 F 28T 5 PR 2 OREOH R FE L L T
AR L7,

BHPNE, AMFERCBCT, Hwme LT Ik o 240%%
BN 2 BEORERE S OAT 23R EORRMEIC BT 5 M T2V aE R (unin-

(42) 1d (B, FHPT - BEEEB L OBRER 2 S REBREOMEMRE L BAZ L 2 FRT
LHEIEFERIRE L, JAUCE Y, HHEFNE ) A VHROER LS ICHHTREE 20, L
DL CEHDOI v a VA RET L LD TE D L ERT D).

43) 564 A.2d 651 (Del.Ch.1988).

44)  See Del.C.Annot. § 228 (West 2020) (Fa5x12ftb 243 F 7213 B D).

45) 564 A.2d at 652,654.

)

(
(
(
(46) Id.at 652,655.
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tended violation) THH . MATH VI H SN ITIUI R LT, S 512,
U xR0 L TR ) %S (duty of loyality) DR TZRVER
T % EHIRT 2, FIERMRERIELZEO T TH, MEOMIMEL &7
DITEIIIERD L ENTW D T EHLNn,

77 AHPE, REOIMER ET 2T APED L T B, kD X
) HRE LT,

RO T L 2MBEIIFFELO [HGHR X OITRIE. PR S 2 28 LT
el R S o X OB 2GS A, BRI BT, HRED
HRATHEO R L EL R L2l 0 TH S . [HRFEOEIME

(vote) DENEZWET 2L A2 FELRHN LT 272010 EK S N72AT
Fl 22 A IVHROFERIASER S L 220w T, [hflid, Sttoa—
KL —» - HNF 2 ADEKBN RS % FiHE (franchise) @ H1L ) 7 HZ M
[ SCEIEE ZOFERSEE ST, 72, BERHFEA LIRS 2
ONALTERBERTHI LR, RET L] VEHIRT L, £LT, [
WU (vote) OFEMUAWET LI L2 FULHNE T 5720 N7z

MICHRECTHITTRETH 5 L W) BRI TN H 5. Z1Ud. /2. SHkoT
£ 7Y — (democracy) DF Z % biIIZET 5 &) HH % HA D

AHARF ., Thabb, Z0HFE D ICHLHEIZ T 5l D
Do e MEOERIMEEZIYIL ) EFEO22DHHIIZEB W

(47) Idat 651,652,663.

(48) See,e.g.Warehime v. Warehime, 777 A.2d 469 (PaSuper.Ct.2001); Hilton Hotels Corp. v.
ITT Corp.978 F.Supp.1342 (D. Nev.1997). #ilifii - RiE7E (9) 329H. 337H. 349HZ:H,

(49) Idat657.

(50) Id.at 659.



ARG 5 FE& 1 EFIsH+E (Benefit Corporation)

DR S B FHTHOFT 2 (R — 537 —
Teoome e MRS & T B EHDSEH SN e b ot LA, 2D LD

YA, BRI, 20 LX) RATAIZOWTHIEIH 5 IE41L (com-
pelling justification) % ViE§TA2EWEILZHE ) W) T E&hwvbi/z] &
HRT 2%, 512, [72e2a—RL— b - HNF ¥ ADEHOEFEE~
DERIZH L CHiME (franchise) OB T 2 EEM L HEL TW1b & LT
b W R SRFEIIRE ERIHREORIMEL I ET 22 L RO H
LN WIFRORIDETEESTRT LI LB TERVOT, FREDHKR
MEWBEST LI EEZME—DOHMNEIEFELBNE T 5720125 72 HUHE
BEDH LG AT %, Pkl MAESETLHEAZRAL 2w %
B LHIRT B,

EROT Iy AHROEFRIT, PR ES PR EORIMEDITHEOYE 2
FEZHEME LTTA LZZHEIZE, BHiIRRIE. 2089 27 AIZoVT
PN HIEMLE VIET A2EWEEEZHE ) EHRTLHTHD, TDLDH
HHERE, 77y Ak (standard) L\ bits o FIEBIREE D% R
HALTW2MORT, 772y ZAREEZRA L TR ML, ZoZt
. BEZBOMEREDOH Y EVEINL 2DOEER L L CTREOHRMENE
BThobHI b, TNEOMDEFT & % IESLD AL E B TR
BEZT I 2 TINBIZHE ) B 5 2 L id, B EThwEiEms
Twa™,

bold, 77V AMPIHED RN L EPHEIZL TV HARD %,
Invacare Corp. v. Healthdyne Technologies , Inc., S 12 B WT, FHIFTIE,

(51) Id.at661.

(52) Id.at 662.

(53) Barzuzasupra note 27, at 2014-2015.
(54) Idat2014.

(55) 968 F.Supp. 1578 (N.D. Ga.1997)
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MEORIMEDOITHEOWEL TELZHE L2 [Bi5)1d % 1E410]
VALY AEEERDE LT T Ty AHPUI Y a — U TINGIEE OGRS
WCBWORSNEEL —FHL2wE LT, 74V - 77 ¥ ORMFORH
BFHGH R X T OGS A L ZWEIZT AT A Y - 7T Y OBTEILHI
i % BT 2R EOMIMERZ RE L 2V EHIRT 25,

(1) BC&Hos ZhTid, 77 ¥y AHPUE, BCRH0OBAC
BWHEI) 2D THA ) Do iy m et L FKIZ, BC&ttokkEid BC
AL DN OEEIC T 202 H L. L 20U OR S -8 %
SIS 2 MR TH B IREFRROITERE T 2 AL TwH I ERND, 7TV TR
HPge & FERIC, RIERIET L2 LI ERTHL ERENDLRETH 5,

L LADs, 77 AEEPERH ENL D3RO TE RV, £
ORI, TEEE ST OFIUE (franchise rights) % i3 % DTl
<, TOMRNZTHT 2T A ZINL GG, 77V AZEEID L
R VIHEEDSTEA SN D L OFFRD R SN Tn 5,

] 21X, Yucaipa American Alliance Fund II, L.P. v. Riggio F-* 2B
T, BEPNREMHOBAZ ZHICER L T0 D 2L ITHIE LT HRE
HOWHEE L, MEDPHREEOMAZ20% D ERIGFL72E SR A X -
Y)lL (poison pill or rights plan) A3%8®) (trigger) S5 Z & &R ERHT 58
Exk Lo CORMENTERAL VX - ENIE, RN BEREGE (proxy
contest) #FTIMEEDH D Z L2 L - T BINE OEIMEDFT 0 fEM:
EHBRL 2V O TH o720 BIED, RA 2 X - E VORISR
DO OBERBIERL T 5 2 L 2 W LILTT, Frazige Laws, #H

(56) Idat 1581

(57)  See Del.C.Annot. § 367 (West 2013).
(58)  Alexander,supra note 19, at 42.
(59)  1A.3d 310 (Del.Ch.2010).

(60) Id.at312-13.
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Frid. S EOFBBUCER L7z &) SFEICEH 2% L, 3EEI
OB EEN BOM YRR IETH S LR LAY, ZoBIc, FHind.
KDL H)IZHRL T do

[FA4Y - TTVORHOLNVETOE L T o7 HmORROITEED
RN FAEIREGAAT) C L TED L) AN LHATH L LV ) E
IRT, ZDIFAY - TV ORHPAGH LIV 2NV L2 UFEY AR
Z2 ) ANVEEDOTTRT I ENTE DG, BEAA Y X- Evid, 7
T AREOHERETEMT LI LDARLT, 1 FLEALEIZEEDD
DFEHIZ EX 5 2 &2 7% B OFIHER A (disenfranchisement) %75
XRITIEIEALARVTHAD | LHRET L@,

BRI 2 A K o TS N A B EAT A6 LT/ A VvEEZ BT 5
HFN XU, BRI RTMAE I A L TR EO BB Z R HREZ2& 8T
HIZEPRBDOLNT WS, THEFRMKII, FIEMREOHZEEERT AL
MER SN D BC SO RS S . MOFERRE ST 2 HEOR R &
H7HTHREINT SNEITAZINL I LN TELLEEZLIENTE
ZITHEY, BIZIE, BlZIE7 ) — > - ZANF - ICEp & & SFEORL
ek, ISR OREIC L 27210 Th (., —EOFERRE ORI
EHDIHEOKRE (PIZIIREMELE L ST T L) OfKXFED
BEICL>THREBINDLIAY - IV MTHIENEZONL,
bobdb HHFNX T4 - 752 RS I LAWRE DU (franchise)
RUE LW LITERECC LS, AFTE OME L REMEOF R 21T
i (FERAE) OREL X SN ZEDPEETH LY, BTIREGHIC

(61) Id.at310,361.

(62) Id.at 335-36.

(63)  Alexander,supra note 19, at 128.
(64) Idat128-29.

(65) Id.at 129-30.
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BT UG DEEDITRHIZOWTH, BC SHEORRIE, B s
MEF L < BREICL D BIES N, REDHGHB OILIR S 72585 % 5§
LR (JREEFRER) bAT 22 Db, B SHICB 2 BEIREG#HIC
BUFL L0 LFEKOHRIZIRT2bDEEZHNLY,

3 BHOXEIEDTTA)

(1) L7O0>#k

(7) v7u HRoFEE - HEONE SEOLRMEOTRHOR G2
DWW, EEZHB & LT Revlon Inc.v.MacAndrews & Forbes Holdings,Inc.
HP (LT Tv7a k] £42) b, Lra HROFEIL, L
70 DSOS 1 e R N A B E AT (takeover bid) IZEM L. L 70 4t
B KAF R E=F O34 E (white knight) (SR 2B FEL 729,
Z 2T, Hlattix, vra ot - 2ol s B L OKIFHStic ko T
& o FRLOBIEATAOF L4 (preliminary injunction) % K&
TR e feie L7z, i FE8cpmid. Lo v obiEftAoEIED 26 Uy
L7o OSSR ARE 2T AL IlL > THEERBIERT A2 &
ZROIY . TI o TINREBHINE. EOETFHEIHFTICFEEL, RO
EIIHIRT %o

L 7o KIS O RAR Z 2 ANZEBHO 1258 LT, K
SHOREVPREDIOFERRE., T4bb, Lo okile ozt

(66) Id.at130-31.

(67) 506 A.2d 173 (1986)

68) Lr7u tto—EDO&ERHZTALF T ary (v 27y 7 - 47 a > (lockup op-
tion)) & KIFRIERHACA G EEEPUSEE T 2 556 10 KIF S & OFMBRYEGE | 0# H

(/ =+ > a v 74 [no-shop provision)). B L UFEEFEAMELE L 28 A 13N E

FIZR 5 5250007 V¥ v ¥ EIVEOING & | AFIEAIZRRD 720 Revlon,506 A.2d at
175-176.

(69) Idat175.
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BANFIZ &0 BT ENI0AR4A7.5 KL - FIELL 75% DFEE  (senior subordi-
nated note) OFIFFAXRET LI L%, L7 Oy ERLZ-Z EIZDOW
T, BHIZOFREELT L, [EEHROBWEM) MO L &, &4
DERRRFIEBRE T HEEIIZ L TH S LTz, TOFEANL, #RE
VAT B AGRICAHEAICEE L 72D OPFHFAET S LWV BIEIC L - THIBR &
N4 LlERLM, 512, [SOfEE (break-up) ASEEIF SNV &
MWETHL 2oz = - 0 o - - L7230 T, PR 0#BIE, &t
HgfE L LToL 70 YoM 5. REDOFILRD 72012 XL O TEA il
DIKAbIZE b 572 T, 2/ 7 VHH#E (Unocal standards) O FTO
TR EOBELEEFE L EAFE L, 2, b, F L A#EY 2 AL
(bid) 225, O FE B L OEDPE T 72 3R EOFRIIH 3 2 B WU E
L7z TidZwv. BigFRoOMEEERIT, MERE o7z, WHRORE
3 SAOEOBEE D, KAOTIN BV THRED 720 12 HK miiits % 4
BINEFELEZAIFTRNE D 2] S xl~R2™, T/, [HUHkS
&, ZOEEZIEITT A, HREICETHHBICAHEICHEEL 2D 0P
FFIES B &0 ) T, ZRAFIERRELEET S5 LA7TE %o Unocal,
493 A2d at955. L2 L&A s, 20 L9 IFREOFERICR T 5 BRI,
HRGZENEDOM TOBFEIEITH TH L L &, 2D L) RREDIOZD
R T 2B GEAREETH Y. T2, TOHMIE, bI>PEHAEL R
IR T2 TEALT RBAMLB IS EZRATLZLTH
5] EHRT P, Lyu ko B T, RBEOHGSH L™,

(70) Idat177179.

(71) Idat176.

(72) Idat182.

(73) Id (8. FHHPHE, KEOFTFHEOFHFEAOHFIZZIZ LYV ED LN T D16, 7
EINTVLBEZXIBNTNDS).

(74)  Mills Acquisition Co.v.Macmillan, Inc., 559 A.2d 1261 (Del.1988) FHfEi2BWT, 7I 7 =

(17)
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(1) L7a ko s 4 24 QVCHIE Lo HREOE
ZL7 6 & L C. Paramount Communications, Inc.v.Time Inc. ™ (DUF
[4 4 243 £55%) & Paramount Communications Inc.v.QVC Network
Inc. ™ (LUF [QVCHIH] £ 95) D200 kPETFONL, Th
502 00RO A, Lo HRE FERRIC, REEINOH I B
THEELRMMNEZ DD EVvbTnd 7,

D% A 241 19904 @ Paramount Communications,Inc.v.Time Inc.
fRZ. & A 2O RS OO RIIEIEO—H & L Chloatt &
DEPE RO E A HEH 8 4 sttokia 3 2 AREM T % &
W L7z0 & A 2EOHGHERZIE, BNSHO AL ZHE L7z, TOHI
5 A LHOEGDIELE 7 A MEDOTALORFFIZEME TR A EER, £
DHARZER LT, LRLofl&tt: oat% Zoiattokico & 84e
TAMEMT T2 LICETT LI ERPE L, 22T, BILSHIE,
HOORHEN T 2 —HROERIZOZ Vo £ &5 & LT, S612, 44
LD FFCHISAEICR A2 A EM T & 1L S8 5 20O P E L fr e

(preliminary injunction) %K 2 FRERzZiElR L7727, 77 7 = TN E K
HATE, LT L IIHRL Ty ¥ A 2 OR S OB AT £ % 78972,
(B2, 777 = 7T HEtdE, SHoFEEB L UERE2RET 5585

THIEBHANL, Lya oA LT 2k EoMSIC AN A BRE ok
V) STy RO R E R E 120 A AR ENOEEEEET LI LN TEL L
RO 729 2T (659 A2d, at 1282 n29), [OOSR OTHIZ BT, HHIE O,
MAEDIZDICEIAIER T E 2 RmEilitE x5 2 & Th b (559 A2d, at 1288) L HI/RT
%o F7z. Barkan v.Amsted Industries, Inc., 567 A.2d 1279 (Del.1989) FF 128V ThH, 77
v x TINRE RN, SHOXROETEOREI, BUFS ISP 74 L Chdo 7z
DIZTE BT ISl 2 8 L 2 17 Ud 7% 5 7w EHIRT 5 (567 A2d, at 1286) .

(75) 571 A.2d 1140 (Del.1989).

(76) 637 A.2d 34 (Del.1994).

(77) Murray,supra note 19, at 496.

(78) 571 A.2d 1140, 1147-49 (Del.1989).
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FRHFRSICHEDE TS ] 2L, [SHolEEMEEED L 2 L 2L
7o REHIPAL A 2 SR OTE 2 ET 2R 52 6 Twa Z
Lagtel, Lot T [EHRME LS 2 R R o FRE I A 55-BE
sz v] @0 F720 [0, Lya v Hkob ETHEIC SN LD %
—EOREMFRAY 2 T, B esik, - - - - - WEEINOEII
BWTTE 2, M ZREOMEE RIS 25852 NEGEH ) SOT
Ewn] @0 AT, TL7a P HICBIT 5 & )10, RSO
KDBIOEAL L W BB SAMBRAR O E 72 3Rk A BT S v
DO LT 5w E T TEEWIEILEI W] ®, TL 71 ¥ 3%% (Revion Du-
ties) DD D 2 ODRID D %0 H—OWELR S DX, SV ENEKE
TEHT B 2 L IS O LR E L D FREERM L T L 2K
LM% AL TFIHZ G072 ETH L] T2 [ AALBFOHALIZIE L
Ty R Gath s R 7 sms & BUFE L CRAL O MR % 08 5 AR | % 5k
DAL, LRy EBHESEHSND] P [LLad s, HoHARE
TR 2 B 2 O X S HAZ B R I 3 X 3kt o Mk AR AL D
BELIERORVEEZ SNDIEEITE, 2 AVHROFZEDE) Ty
b L7oyomBrEH S 2] @, [SHoBE 041k HILo
B E o TVWD EPFRINIBENT VL ENIZELE LD LFESNLH
B2 Tk, ZORMRGNCL 70 Y #HEOBALZIRL 2] @y 27
VHRS 251 LT, THGRIE. AFEMTIC L > T2 SN Bm %R

(79) Id.at 1150.

(80) Id.

1) Id

(82) 1d

(83) Id.at 1150-51.

(84) Idat1151.

(85) Unocal Corp.v.Mesa Petroleum Co.493 A.2d 946,955 (Del.1985).

(19)
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figa&zx - - - - WEDHOFERRE ISR o028 - - - - - - %
ZETLHIENTEL] LHRT LY,

@ QVC HJP  19944F @ Paramount Communications Inc.v. QVC Net-
work Inc. T IL, WE&StE RO EDOEMHETHI LI LT, B
ETAHRMEMTEIT) QVCEHPEILM T RO LFARL/EL 2L 2
5 BB A R E L S 2 RO 720 T, RS LI L 2SS
Ty 777 o 7 INREEHFNE, E PR 2335 L, RO L) IHIRL
Ty RGO OBTRGERN Z D72,

[77 9 27 INOEHOFEHED L UEFORE TGRS ICER LT
1. L Lahs, [HEZOITHPEHRNTH D 2 & 2 IRGET 5 itk 7 7
HICRSELRIE - - - - - - AT OFI BRI RETZ L T 5

[PRE R OHEMIL, (1) XEMEOTEENIT T 205 | DK, (2) XH LR
2T BN T 2B TFERORH L V). 2200KREEEATY
%] ¥, [XRMEOTHOBEIRIZBWVTIE, BUi%iE. =20 FE % Hiy—
—HRED DI GRS F T RE 2 ik S ik & B LASHG | 2 RS 5 2
E—— IR LRI 6w, 72, TOHMNZRET 5720121
EOBMERBELATHEL 2T UE R 5] @ [N, StoLEHE
D EN BT 2 R OWF OB 2 AT R E T Rve - - - - -
L7285 T Bt Rl g 2 m 2 B, HUR ose a2 e Tk
L HUERER BN REE Lo E) DERETRETH L] Y [&1
A () B OTRHEOLEE £ 7213 (b) SHMBEAOMEEZTI SR I TH
OG22 Th e &, NG O R 13k TG PR I F) 68 20 i S fifiks

(86) 571 A.2d 1153.

(87) 637 A.2d 34 (Del.1994).
(88) Id.at41-42.

(89) Idatd44.

(90) Id.at45.
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ZBRTHIETHL] EHIRT B,

(2) BCs#DifE  Eitol 7o s, BC Ao F 213
FHEOLEEORSIHEASNEDNE V) T EDMEE 25, SOHIZOW
Ty 777 = TINFIEEOR b B2 LRI R, L7 o 28 (doc
trine) 78 BC &t IR SN W EZHMBICL TWAZ ETH) . TI 7 =
TN E I F AR I CHEME DO TEH DO BRIZ B W THUi R S O & 4
BL, WRKESHOETONERBRELZRET LI L2k o TREDOM
TH 2RI E LS e 5 wn & ERT 25 BRSNS 5%, ZihiuzxrL.
BC &t OBi#E 12513 256 IS H A ERREO 7V —T %2 EET 5 2
CEZUTHALDPD LNBVD, Wolz A D EESE (auction) 20 5
N5 &, HEEIE AL E G+l 2 Hihd e LEXSH ) . L7 s
EMHAE L FE D 72 AMLEHI D 720 DI R OB A ZZLIT T 5 2 & iy,
SEOMNEMREDLE BRS B 2 & TN R O LN 7% HIE % i
55 EFERT LMD LY,

BC &M O RIE, ZREaAEMMREONREEZRT 52 LARDLN
50T, L7u rHRIEMREME O R AL Z ZK§ 5§ T BC &1k O B

(91) Idat4s.

(92) Leo E. Strine, Jr.Making It Easier for Directors to “Do the Right Thing”?, 4 Harv. Bus. L.
Rev.235,24546 (2014) (SAEOMOFIERIFRE B L O — I L CAIER L TRET
BEOHLEMNE (bidder) 251 HRICD E44 )V, 5% - HEZBB LOREORRENZ L
WEAFED TRRIZD 46 FVTHIAARZ § 25612, PSS IEHIE 04 PV O 53 & #
X% 5% \ve 3 %), Frederick H. Alexander, Lawrence A. Hamermesh, Frank R.
Martin, Norman M. Monhait, M&A under Delaware’s Public Benefit Corporatin Statute: A
Hypothetical Tour4 Harv.BusL. Rev.255270 (2014)% . #REFZEHR AL D BR %2 K A (5
W 2 AL O EHIE PBC St 0% & IC R o 7l 2 L, MEOSEALRIL S L5
HENDME—DOHYTIE W EFRT 5,

(93) Murray,supra note 19, at512n.153 (ZHOFERREZEET S 2 LiE, §RICHET
ERDLCITRENEDGH S 2 & 25T 5).

(21)
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BOFHFEE—HL WY, Lzh > T, BC &tk aid, attose
HOLGEIZO ZHOFERREONGEEET 5 LD ERINH T L%
52THHH) Yo MEDTODMEDORIILE KD B L 71 g R
R, ZEEINT, ECOFERRE 7V — T OO0 0REONT| % Jli$
FHEAD L0 ETOMMES 5 FIEHBRE D720 DA HHifE (b
T SHOEHIZ X o TREE 2T 2FEMRE., BLURHEOZREDE
ROAifE) DRAANDTMEBRT DI L 2RmT T ENERINDL EER
¥ (R

bold, BHANE, BC RMOZEMDEE DG EIER S L ERD
HfEIZBE L C Wett e L7 o ZeBE s 2 ik fe 3 2 W et D o AT
77 v x TIEIEEIX, PBC RAEOHGH L, AIEFGRICFIERBRO D
LH R ORI E MEET HREIZOWT, HRkICES X, F-MEMR
BT BHEORELRHMNZET HENRERLZVL ) LD TRWY;
EI2iE MEB LRI 2 2 OHGEIROEERBEZRITT 5L E2 5
NBEBELTNDET, Lzho T, PBCEHADHEICL 70 v kiE)RE

(94) Sean W. Brownridge, Canning Plum Organics: The Avant-Garde Campbell Soup Com-
pany Acquisition and Delaware Public Benefit Corporations Wandering Revlon-Land, 39 Del.
J. Corp. L.703, 722 (2015).

(95) Alexander et al, supra note 92, at 270-71; Alexander, supra note 19, 123-24. Strine, supra
note 92, at 24613, SO ETOFERHEE B L HE IS WA 2 AfL#E (bidder)
Lo TORPIHEEENTW B 22 BB 2 BMkEZ. 77 7 = 7TINHIEDRS BC &tko
BB bE TN D Lk 2,

(96) Alexander ,supra note 19, at 124. % 3. FIERFREHIE B3 % Shepard v. Humke,
No.IP 01-1103-C H/K, 2002 WL 1800311*9 (S.D.Ind.July 9, 2002) ix. & HEOZH - KFRDOKEIZ
B DB OB DN 7R T, B O BBIIR B L OS5 I 0 i
BB 5 FiRIZ. B CORERREDREDOFIL L 251742 RIT h o722
EWMFEE NG . F2IIFIERREOR G &R TH 26, BERBEXO TR
TFTHI LD, LHRL TV,

(97) Del.C.Annot.365(b) (West 2013).
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DIFHHINDL Z EIZIE RS % L LD S, By FERRE
OFEFD 72OV AMEZ E ) BT 256, BHFTE, FIERBRE OMfEAEK
SND T L ZRIES B HGHR S ORI 2257126 LT, L7 R ZF
AL CEHREAEZEHTHZLRTRETH ), BIZIE wolt ARG
HpR L 425013, AP T 258 120 MFEIERL SN ST
brHH e, BTORMRES L UHREISHE S &5 HEHRTHREIT 52
PRAEDS, EOREGFIET 202 BUIIHRH TE 5 THA ) LvbhTnbY,
T72, HoFEHOIGER BEHMOFEMOREIZ L > TR S LD
TlE R, ©LAME R HFEALEYD D L THE I ND Y, & 512, &
REERENFEH SN L LT, HIREOREDOFEHMERL LD O, &
7% 70t A LREER ORI LB 2 5 2 5 80 2 BfRA, SCECHED

EHEDBZ TR ZDORELRET HTHH ) Lvbitd ™,

4 BHFICEITEIMABERGEKIE

(1) BC S#tICET M BEEGEKIE

T A ) I OEMNOSHHIEEICB N T, SO, BEOLS . ERO
B ED X O IERER - BEER 22 WIS 2k EDS—E O F6e
WZL72h o T 2o ESttI0 LT [RIE2AMi#%] (fair value) TEW

(98) Alexander et al.supra note 92, at 271; Alexander, supra note 19, at 124-25.

(99)  FRHE g A B IE, My L2 REBIR O 2 WHGH RS, (1) BEREBE 15 %%
BofrbhizZ e, B (i) ZOPENLFRIOL L TEHEHTHSZ L&, T
52 ERERT L, See, eg., Clark W. Furlow, Reflections on the Revlon Doctrine, 11 U. Pa. J.
Bus. L.519, 521 (2009); Brownridge, supra note 94, at.730 .

(100) Brownridge,supra note 94, at 730; Alexander, supra note 19, at 125 (Pt #Hpr
PEPHERO LRI RIGEIC BT T 2 15 R OE E IRAET A FINIK L Tt e b 2 &
EIFETRETHDL LT D).

(101) Brownridge,supra note 94, at 730; Alexander, supra note 19, at 125-27 (BC &4 E1E
FH o CBC &HATRINT 2720074 52 A% BRD).

(23)
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WAMER DO SN THB Y, M EHIGERME (appraisal rights) @ 5 W 3K
KEEFOMEF] (dissenters right) & FEIZIL TV 5 42

7 A A4S (American Bar Association) OFHIERFLFI O34
ZH% (LT TABA ZHSE] L3 %) ($2019FBUEORHFE 4L (Model
Business Corporation Act) D#4517% (2 Benefit Corporation DHLE % 77
TWp MW, 2 LT, BEFEAME3. 0250, BB G K (right to ap-
praisal) 1B L TkD &) ZH#HEE LTV 5,

[HREE. REIGERMED G2 5, ROBEDITAHDOLEIC, BRED
RNIEZ iR DAL 15 5 R % ] (A% (a)3H) & LT, BCAHTRW
SHDPERETETE L TBCAHICR 284 (5517.035%()H(1)5) & BC
KHETHROWESHPEN 2 S0 L ) BCatokIcEb s 546 (517035
(a)IH(2) %) 122V T, [4817. 035 (a) (1) 5120t > 72 ¥R E DK % Z K
T 54T, 213, 17,035 () TH(2) 512t o 7R FE O KR Z FRK T % L
FIOFET (72721, BC &0k, 721 3BITHRICB T2 b0 L HMUL 7
FiERREZ: (organic law) OBEIZART LA IZ BT 28 F 72 13RS
Ehbr\v, FEENS BT MAHEAICARS L IIschahns 2 eht
v, TIOR8 LT A%k@EHO) GO D &
THEH SN WA EIGE REL R <)) (5813.02(a)H (975)) 2385
e LpLah b, EattokXz Eoiha1, BAENGE KIED
BRI SN T2 (RS (b)E) @,

(102)  See, e.g., American Bar Association, supra note 1, § 13.02; American Law Institute, su-
pra note 1, Vol.2, § 7.21; Ann.Cal.Corp.Code § § 1300-1313 (2020); Del.C.Ann. § 262(2020); N.Y.
Bus.Corp.Law § § 623, 806, 910, 1005 (1966, 1986, 1998).

(103) ABA, supra note 7, at 821.

(104) ABA, supra note 7, at 831.

(105) Id.at 832.
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(2) FZT7 I 7HEDHRKNERGEKE

(7) MRABEIGE kM &Moo BCattflEgEoh T, L<IZTIy e
7 NI E H: 0 43635 (b) Hik, 2T, LR oS ST oMk I
ARME L FREOBLE A BT T 72" LA L. 20204FCE 3 £ ) 4E%H
EDHIBRENT, 797 2 7M—He&H: (General Corporation Law) 262
ZOMAENFE REOHEIZ R ENT V2", FSEDED SR EI
FRMEL. EHAOBRRA L EOBAITIERRD SN nY,

F72. 777 = TINEEIE363% (b) Hix, PBC &4 Th WA EREZE
B LTPBC &I 256 L, PBC A THEVWEI G2 E12X ) PBC
SHOMRITE DL 2HEOSHOTEIZOVTOAR, MRERGERMEE 20
%2 ERHSCTHE L TW"™, [M4kid, PBC &0 RO R £ 238k E HL
FHREZZDOONL D E ) PIZOVTER L TRV, 2D RIZOWT.PBC
SALHIEER L, FHIEESEIMN 723 R 2 B 2R SRR . PBC
KB ETORTT 77 = TH—REHBEOBEITHE ) EBEST L, L
72735 T, PBC &#tHillsg 24" PBC &40 SO #k T o vk H LG KM IZB L
THELTWARVOTHIUE, 777 = 7Stk obk:UE G KD
HEDMA SN S Z L1275 20204F20IE#:2625: 128 \W\C, PBC &
PO#RTE S . MAEBGERIELHTHZ LIk 5,

(1) MXEIGEREOITHEO/-OD T WA 7213 a 0o
REDVHRERRITORBEOLZDIHRIBENL Z L2k o T EYE, SHid,

(106) Del.C.Ann. § 363(b) (2015).

(107) Del.C.Ann. § 262 (2020).

(108) 1Id. § 262(b) (1) (Z=[EIZEHL5 7 (national securities exchange) 12 F35 &5 kkakl. 2000
NZEBZDEFHRIIZL YIS EoRE 1 RREIGEREIFATEZ2 W),

(109) Del.C.Ann. § 363(b) (2015).

(110) Del.C.Ann. § 361 (2013).

(111)  Alexander et al.supra note 92, at 258-59.

(25)
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ZOREDOL % EB20HATIS, REDOFIEITHE > T EIGEKHEA#H
SN BHRRUCEIT 2 UM EOHICER SN TV 2 KHRIIC, KESHO
A D= F 7213 4TI O THRABRRGERIEFFHTE 5 2 L 2@ L %
FIE% 563, 72 BKBEANIIAFOIE -2 805 IT IR LR,
EBET DM, Ty o 7ML 2625 () TH T, AR E G kM
EAHETE BRI OVT, [THRE] Lv ) i, SHICBT a0 %
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