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608.0107,(1963) .2V S E#R~ DV Note, Statutory Recog-
nition of the Close Corporation in Florida, 19U, of Fla, L.
Rev. (1964) 569 =N 8 NE (Delaware General Corpo-
ration Law, ch. 1 tit. 8 §§ 341-356, (1967) ®Hx=~-n
N= (Maryland General Corporation Law, art, 23 §§
100-111, (1967)) ¥V EEELERKYHEL O SVEROR
A SRR HY 50° BERASHEKNEN O 5 Wik
RORMMHEW 50 ] 5 BFRELEKUHC ¢ L EER
CEHBRERENVEY E BEEKKWEHOHE DT by
W ERICARTEN URURY 5485 S LS HTHIERPE
ARy S48 54H Ce. g., Fla. Stat Ann. §608. 0100(2) ;
N. C. Gen. Stat §55-73 ; N. Y. Bus, Corp, Law
§620(c) ; S. C. Code Amn. §12-16.22) A4 R-» © Q&

ST RN HNEHE KRR IO e 1) A
Eadt 510 (Del. Code Ann, tit. 8 §342)° H8" hx=
RUYZOOEEZKKUHL B0 HHO | BEBEN O S
P Ry EHRERORE R0’ - EE [EEE
#FAKWHQEEVHKEE ) KIEH 0N 0e « Kip” 1R
[1]ed :

(T) WORMBN Y EEGEAGHN 2 5V KO

KO 20 1Y © Xt M B O W Ao~ AR Kdu 5 1)
A RAEQ o TR S SRR - S
(OBE - bV RED IRGEKEHO KR ENE
@A BN EHOR VY | BUREX KW LIEKE
V50 Q PHEMHNESVYETN DSV LE VY QR
Bt 00 R 50 1 AEHNR QDO RY 510 (O'neal,
Vol. 1 §6.20 pp. 334~335, Vol.2 § 8.08 pp. 110-111;
O'neal & Derwin, Expulsion or Oppression of Business
Assojates ‘‘Squeeze-Out’’ in Small Enterprises (1961) p.22
i 1Oleck, op. cit.,, §202 pp. 503-504)°

4587 KM NAE Q500 SRR " IKEE N HCH W X
HARE Hisy O 2OUGEHKBIAWDE 0EL” w0 4
VM AE LR WO Yo QMM iKW i
BRI Lo HEOR Y SR G T HFORKQHK
LRYPHY SDEVE 500 mEEN R L V2BV (B
B o FM AR BI90 1 ur | KOS P11 - VIR
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HIRKR TS GIR-IUAREE | D 1 = K= | < 1]he « B
M) ©

(2) EEGEKEEN R OREHYE VOREHS L

IRV QO 1 © R ENEINIAU R e HE S B i
YIS AMQ ST 487 Oneal & Devwin, op, cit,, §§
2.01-2.19408E°

() EEBRKYEC BN MR « DR H L B o

EEELHAAGEHO S D WV R U000 BN X .
DR HOIEKSEL L 4 OV AREHOT VIR
JIRKHIE S Ho-U40° OV WOk W TER
QHON” RHOEHHEN R S W OB ORI EeQ Y
SR WO H o N YGHEMN (REX - Km) JE O K
T b X © BTV O VY O EERNUIR Y 5 44 5 A
NEOCORHORE 2 HVONIL L S NBIEAe 1)
WY HSX/FEH O HEBEROEANIC (L7 ®EE
SN R SV RTINS ) I O R 5
2" R H A O Y RN SR 0 T G b 1 46
SREA/LVE S0 B EVQ S BU Qe
RICAPEW O I 4o BN TN NGR] 15
DN IV LIERBIE D 50 R OB < o iR W m 5
HOBL S0 4o VR NEE OEPY L RITE
5) 7 S | HOERNREURL S0 oy
7 © BN K ST e DR R Q AN RR O v A

IR BN X - QIR H ST RS B B ®
REED 50 URRE O W E R0 i M R A G
FNERYE L oaKEVI S 000 Uine” ShisiKig
NS QB O RAE WU oS4 BEiR
O A Q HE N BA~ SR (U ROOREN AV E
FOEMHP RO QX H QA AR 14 TR
TOEHNV O W BIKPVEKE O 5o R BE v
0 VD IEEE R BRI ERA L S 0RO AT Y K
B0 EHRE0 VRO A D2l R Sk -y
POV L L850 0EEENRY 50° Note, Freezing out
Minority Shareholders, 74 Harv. L. Rev. (1961) 1630, at
P. 1635) N i v B a0 45 5 487 Y M - i
FHY TS ER GRS EE 0" Sy ©
BQRHUWKY 500° UROQIREY O 417 858" Olneal
& Derwin, op. cit.,, § 3.01-5. 14§0E° W LIMKQ 1IN
SV REEERKEHC AR HOTHNEE W G i
PV SR REREKAKWUHC M YO Ml Em - OV
KA HORY 50° UQEQ | BEVOWVH" Oneal,
Arrangements which Proteet Minority Sharholders Against
“Squeeze-Outs”, 45 Minnesota L. Rev. (1961) 537 ;

1 Oleck op. cit., § 202 (VQEQ KD X8 Q&Y
B K TSR IV Closed Corporation $h38 | [EH
MR VEIRIN | Wzl 5 Elson, Shareholders Agreement,

6210241161304




o)

HHTE EHRERMOAE

A Shield For Minority Shareholders of Close Corporations,
22 Bus. Lawyer (1967) 449 ; Notes, Remedies for Oppre—
ssion in Close Corporations in Indiana, 41 Indiana L. J.
(1966) 256 ; Note, op. cit., 74 Harv. L. Rev. 1630
e
(=) UMW Lo HEE Q4o (shareholders’ agreements) 437
M < HOMHOEQHERQ | B2 U D20 QK
PELORY SR BNy 20D S nw )y n —H
O W ARIMK 2% DR E (contracts) Ve (M
OREEKKUHVE S Ot Qo O Sy B
KRWREH VRSOV K OR0° HK&H TN <~ Ry
O N1V © &8 EEE S Hd Y
RV HE HKEOMBERORMVOV-S" EHE O 4u i
(“buy-and-—sell” agrecment or “sale-and—purchase” agree—
ment) [ SO 50%7T HEVEVQ mE Y O
SV SEEELCS 50 N x = RE BDeHKO IRER Y
O oV ERM< MEKlRERY O 5 v—ik YRR
NOEE R S | EHES RO Mim =5 i |
MEAHRROER | (KERHWER® NEMKOER] B
<) O

® i BRKEEKRE

[y # =8
KKK (voting agreement) " $KAHEHN 8 5V
R REEOREVEHOMKENR | OV (as a unit) TEA4-
R KHABOEHNER Y TIOEREACELL O SV

BN | REURE S HENOREY 0 5V | HOREY Ll
(A NRAMORKR (contract) Vet EEKEERIE Y 2

SV KIS (voting trust) QN A RUXEIEL#K
AL RE ORISR L R n % N 1 — HOHER (legal
title) RHRAMC Q U LHS o RREZTHFN 42 03K H B ISR H O

TN 1 OB NP VRO VYIS m v N n — Y
QISIEW (legal owner) 4600 642 BKETHRBVC 50

(o)
7 LRIR¥K (agency relationship) NHRIAC-2Q W48 5°

(<)

REHOSERKBEEKRE D HEHEHY RTOKMHR S a0
#2517 ) O B ) @ RN E Ao
AR LK B0 2R 1 AR HR B E - Y Qi B AoiR

oy EEERKUEL R SV OB OWE S ORY 5090
() .
Line® WRt REEEKUEN R SV E EOmEBYE SO
(®)

SR IR o IKEE R A0 ISR Y 5000 SV QRIS

()

2 BRBECRLSERRERERVRY S0 T #KEmEc
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%ﬁu%&ﬁﬁﬁ%ﬁ;b%#ﬁﬁ@%f%%mﬁﬁ K
Imtofu%hﬁﬁ@aﬁécaﬁwk<&ww® K

PeE RN TR O n o N 1 — HOHREMRE S VY DO ma
(@)

SEVESIGEE SURVIRINE: & Nk FE SOV BN VIS OGS RV SRS

=)

G

(~) American Jurisprudence ( 2ed, 1965) Vol. 19, Corpora-
tions § 680 p. 184 ; Note, The Validity of Stockholders’
Voting Agreements in Illinois, 3 U, of Chicago L. Rev.

(1936) 640, at p. 641.

MR RKERRREY %o N— ARKE (pooling
agreement) A-2E R 50° -2 ¢ 9" Voting agreement
(simple joint voting contract) - pooling agreement (voting
pool). U BKQHaNKBWRY 50 (3 O0leck,
Modern Corporation Law, § 1472 at p. 528 n. 77)° &4~
BEiog SRKSCEQRKY O SV L HOWENHE S H
0 © TR AHEE Y 4oyt R 420000 M © WK I
A IR AC IR SR T R BN KBS
RE O S8 REATHHEALEHO QRK Y ~e (U
ARy | SR w42 (Y © MG IR © b w Y 2R © K<
NEEDOT IR HOEHKECBEINKREAe ) VR A
5) WL HERS (arbitrator) QKR UKL K

PEEHORHN O SV | HOWEHELoREP6e° i

O KRR U RNKEROH S 0N KRR

R O 5V m BT D00 510 1 AR T R > - |
KM (Conn, Gen, Stat, Ann. § 33-33%@) (Supp.
1966)) 7 [HKERKIKE (voting agreement) ~VL" 4§
SO O 50 HAUTIRIIGHEE - €7 sV QR4
AW O 5 VK NER OV (as a group) 2O~
Yooy 5 0 WRLORMIRKU oKL 2
10 ER O P EREEA O W IEEAe I O U P 500 | VR4
N

e RS0 K ER KRR U B oK E SRR S
ST PR Q-2 QW W 8~° Fletcher, Cyclopedia
Corporations (Perm, ed, 1952) Vol. 5 8§ 2064-2067 :
Ballantine, Voting Trust, their Abuses and Regulation, 21
Texas L. Rev, (1942) 139, at pp. 142-146, Corporations,
§ 183 i Henn, op. cit., § 267 pp. 417-418: 19 Am. Jur,
supra., §8 680-684 ; Cavitch, Business Organization with
tax planning (1968) § 114.04(2) pp. 223-227; 1 O’neal
§§ 5.01-5.30 ; Oleck, supra., Vol. 1 § 198, Vol. 3 §§ 1386,
1466 ; Hornstein, Stockholders’ Agreements in the Closely
Held Corporation, 59 Yale L. J. (1950) 1040, at pp.1042-
1045, Corporation, Law and Practice (1959) Vol. 1 § 176

; Stevens, on Corporations (1946) § 146 ;: Note, 3U. Chi.

3E321(2+118)306



SEEEkERMOAR (1)

L. Rev. supra., pp. 640-646 ; Note, The Irrerocable Proxy
and Voting Control of Small Business Corporations, 98U, of
Pennsylvania L. Rev. (1950) 401, at pp. 408-410; Delaney,
The Corporate Director : Can His Hand Be Tied in
Advance, 50 Colum. L. Rev. (1950) 52, at pp. 53-54. &
for SNV BRI NEEEN Enlaygis lue: GG
WME | ESIEN W = MKW
B (R8T | N— 1 Bl IR0R" REE IR
T 1 i O W A2 QT 480°
(=) 5Fletcher, op. cit, § 2064 p. 7257 5 19Am, Jur, op.
cit., pp. 184, 191 ; Note, op, cit., 3U. Chi. L. Rev. at p.
641, 20 Un" REBOEKEININ R SVE KKQ legal
title RRKNZEE H A BROE OHEKEE Q R MKNRIT L BN 50 5002
Q21D BKERKREVEREUKBRORP S &4 R
( 5 Fletcher, § 2065 p. 277)°
(0) 609" FKBEKKZOBEOEKO LN #RO
R S BN — 2 QR (committee of the poolees) M~
PR 423 TR M A K iR - QN
SOV | BUEKENMERY S0 MVH S (o8,
Dougherty v. Cross, 151 P. 2d 654 (1944))° WY WL
QRN MBACEE NS BRKELHCEREE (rre-
vocable proxy) RIRIDAUR -2 QUL RIC 1A TR 0
(Smith v. San Francisco & N.P.Ry., 115 Cal. 584, 47 P.

582 (1837)°
nA.rV voting agreement ) SRS oy S@EO XL L 8
KEPEIC B R By HREK O Rl
(discretionary power) EEHRAMC o2 4R Y EE SO0
ARSI KHEY VR MREC o KR D R
KRR | O & B0 £29 U EE 50 B M BHIRAGT
(0) BRPEEKMEURFORES L OERVAREREK
YN EA 020 PR 1 OKEAERERKUECE
Q45 © B O I ORIV O PR P e ) U H R
QIFEEA 0P e° 1 Omeal, § 5.02 ; Hornstein,
op. cit., 59 Yale L. J. at p. 1042, Corporation, §176; 1
Oleck, op. cit., p. 495 : Stevens, op. cit., p. 555 ; Ballard,
Arrangements for Participation in Corporate Management
under ‘Pennsylvania Business Corporation Law, 25 Temple
"L. Quarterly (1951) 131, at pp. 131, 160. %" mKU K
SVEEAUL S LEEOY KEREFREIE - 10-11H
(IR | 401 Oe | KR '&@e°
() EREEIIR O 5y LRREAe (RIS (81D
(™) QVOEORMAY L IMPEREQRKKN | O VARV
5e°
(o) BWREEPORMY L HERHOMEINHE " » O
HAL R0 1) A X HE RO HH A KR 0 B
(voting trust certificate) .,Zw%ﬁ»svo N AVEEY O
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x

o

&7 ERBEEEY O SVERKNVPBEEOY S0E 0 KR
27 B RER M Q K (copy, counterpart) R4HQ
SR O LRSI IR A 000 N O S0
£ EDORH « mEN-2 O L4 HEHEA 20 ) 8B 10w e
B UNRD O U VREENRY 56 (10/neal, § 5.34
p. 313)°

(o) Ballantine, Corporations, p. 431. 448" WW}2HE L) €48 wiad
Ao N o BEHO KRR I4e (10/neal, p. 314
HE°

(2) »0yu" BRPINEHELVOETOERH VYO R
RFEQORT WA ERBEENRE Y | RUBE O -2
QAR 508N QT -2t e (BKERKKECER
RO RKEZ X AR O 5 W S RED WK ER KK
VL EINP O« ORE KN QO LY OHEY 4
1 O’neal. § 5.34 ; Ballantine, op. cit., 21 Texas L. Rev. pp.
160-161 ; Rohrlich, Organizing Corporate and Other Busi-
ness Enterprises (1959) § 4.27 pp. 136 et seq. $EE°

U] eR#EYEACEKOFREOmEE
BRKEREKRE RS & 0 SRE © M J 240 23T
R Gemedies) MO SV NxmRUEL LYY | REBROR
HARRFEVROIVEREVURY 50R7 S{GEN R 5 vm

ERARAR WA FWOTUR 5 VN EEARARY 50
DOPRE WOL” EKETKRECERHL 0 50T e |
O EEH SO OVReR RE Y | 2] Ot
) OFEX | BEUTH-Q o SBE & K EERHE N
RAUDY 542° 500V e~ sV QEHHIAQ A
2 RRUEE N S BB CEIE RS R R eS y
R VACBEAE DV OV 50°

(=) BHERKREY VLmEsE (public policy) YIX
dab g0

T WKBEEKNEL EKBEE Y B imo i Mo m -
HTSTE RN

DR QRGO CHH G 2 £ VI - fme
FNEEA R R 5 MEOY 50 Q P90’ QKK
BILER OV 536 o017 L TV l-oRE
000 U O DI NEB AR MEQ # H U
50 EIR E DOEHABKBCKY £ 5\ @ - EaT
ST N4 U HEA OB R 02 QU R 1) OIS
PR NEEY QR0 S Bl ) Ve 5 A HORKEEQ 54

(o)

RELUEN XD ER L2 Q U0 U4m0e°
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SHYE L HEEHOAE )

PDEDT A HHIKE Y HO AT Q MR K
(charter) MEHEKA-20VU0R" |3 | #KE WRKECLE
EERRLORLE O LU P HHTHe-2" B 0 S VEE
HIENREOEQE W M (general incorporation statute) Q3
B KEOKE OB X5 K0 mEmES K
FEOURMICE” HRKEKORDEHER WY KRR
KA QO RERIEIL 4 0 Vvl 5040 I 58 5 102 7008 9K
S0 S BB O 1 5100 o1 i AT QR
Hdmr0 R UK BNER 0000 D0 &Y KB
BNRE0 I VREHOTHL S 5 V2 KM S 1 A0 1)
) 400 S HEAUR0 - L) 4 6 L 5 a0

2 EEKEEKRED KSR E (stock or beneficial
ownership) & OEKENRER OH0°

KD CRE ORI EE U T8 AG-£Q U39 ATy
¥ D48 5-2Q (inherently annexed to and inseparable from
the ownership of stock) AR+ BEKEAHKIKR RN & &
H R0 5 LMK 4 - KB UL K SER L0 U
ROV B £ SREE K HORKEVE QK

(=
ERENERY 0 i JHOTEO LH U A E

RHE MR 081000 L5010 40 $ I 1 14 41 © TV
47100 Q AR AMO WOV BRI Q R -y
PP UQUEERLOHLRY S 400

A0V ROV L BE O S R EIE BEE
QEEhVR L0 B0 FHRE N LEE (power coupled
with an interest) BEE i 52 Q AUd~e 2 IMUD%%?@
RO BKECKRKRIEREA O ORE-MIKETKNE
MRSV D K vESERERE § 4HORR
Q2R NIKEA Y 4u4010 | WOBP A" & MU0 W
RAEVSOALS TR SO RALBEQ B 0 2
PO A LG 4l BB OR LK © o O
B 024" EKBERRR S KT 2 0 Q R VIBK
41090 BB S IR Y 5100 B BKBUEICE &
RKEE BREERNREOTE - BUMA TR HKO
K ERORE Lo mORE A 25 WO KA
A O ORENIE £ I O 2 B S 1900 URTA0
RV 500 0oL KBS0 My QI YOI L
B LA A< BT S0 o2 90, 0 AV OV
B OO OB 00 By BKE R O ki
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x

8

MRCRE S HIGE YK ¢ WEH Y RFRSHE (fraud)
O SIS MER FHER R0 40 Q R QWA © K H-#Y
090 VA OIS TN RV 5005

(=) B0

QR MO VKIS U R BNV O REVER
AH0° T4 BHGEREKEITR N0 SO HIE QKL
B B4y O 5 VORI S48 5000 iR
ORI HRRKENE QWU BE DL 520 VO VR Eose
1 ORHAP e WREVKKRICEIREDY O 610 5 2440
HE-" ¥ RBIERVIURC R N K I R B
R0 VRV RT R RRERKNIRF0-20 BERY
AC R OV QIEY O LY R H NEIR R F R
(Abercrombie v. Davis, 130 A. 2d 338 (1957)) % | &END
v THEERM | O LK EE® (joint or concerted voting)
O HLR AR 5 KO HEE Q -2 »W R WK e
WA BT ERAI N 287 a5 & £60QIR 4K (mechanics) 1 ¢
SRR RO ERHMOBE Y OR D SORE HER L
o BT TA MR SRS U S B0 -2 O VY 5 42 OV

(=)
PEBAVLOL S | VY 500

DAS HHEQRTIRL A S RN B
W ERAO B IX O 1 ER A LR B F A0 4
" PR EREKER S PR QR O Y HERVIUR o
FEHNREO H8 V0T BREVOREUY EEXC
R T B A0 1 UM IR B ER IR0 1 R
Hre?

SR IVERAVINE £t 1S YA VEE SRS IV
R0 R 5 DRI U R A0 B U X O ER A0
FEEKRYEDND YO NBENEE  Bk4041Q U H
RREROMESNY O L V@O Y E oK MA@ e 1
NV REMHGE (illegal) mBHNE DL LR O
oA N XA 10-2Q P-244 5 uans” HA RKEpa o
B0 HONE C RIEER e -7 By DOHEHIQ
BN O WV IEE0 A2 EENEEOY 500 | REE

X)

{z$# (general inherent right) ©4r¢ VUL 51Q°

(=) WXETKMENEOVELNOELZERKVELRKS
VRO RAMC Ao UV S O WHIF O E YRR
a0 WY S A L0 487 IKERKRES
{ERH LR SR LAVQOEV B SR
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LHFTREHEMOEE O

LOLGHO M ONEQ” ML 2V0 S YHELSC
( 5 Fletcher, § 2067 at p. 293)°

() &H (@IS [1]) oo HKEVEKRITES
REER 610 A itz 400

() ERHC Y REYR LY SEKEIY O L WK
O AN Y RE NSO BERIEOY 5 LA 0P 0”2
7 AR | O™ — ARRPAC AL RKEEK
- BImR VE | Q BEU B i 0mEER 60
(Ballantine, op. cit,, 21 Texas L. Rev. at p. 142)°

(=) &% (public policy) WEAOREHKHMKE (illegal
contract) 0 o BERALE° S587 OEN A0 {RR R
FEORHEY -H0R" VOFREIRIEREHOMKELCK
IR VIR 50 OV public policy A 5o BR4EQ K
IR K ERERER L2525 &0 NI
40 Q 2OV 5 A0 O MR QIR0 € R S
OEEGT 4 O R 50 (Lienthal, Corporate Voting and
Public Policy, 10 Harv. L. Rev. (1897) at pp. 430 et seq.)®
KRR 2 IR GHE U X0 0 W R AR 4L
FE | %Y 0 5V 45 American Law Reports, Annotated,
2d (1956) pp. 821-823 RO TEHNE®

(w) Note, op. cit.,, 3U. Chi. L. Rev. at p. 642 Note, op.
cit., 98 U. Pa. L. Rev. at p. 401 ; Note, Separation of the
Voting Power from Legal and Beneficial Ownership of

Corporate Stock, 47 Mich. L. Rev. (1949) at p. 549.
() Roberts v. whitson, 188 S. W. 2d 875 (Tex, Civ. App.
1945) 7 [T © MK R Q TR -2RC IO 00
ANHO U O C BB NE 5 1) OB NE O NN KK
TR0 S G S S E O i O S
AJ (ibid 188 S. W. 2d at p. 878)” Odman v. Oleson,
319 Mass 24, 64 N, E. 2d 439 (1946) %" [z | By
AUV fiduciary SEENHQ QP EH SRS Aienl
CEMO LR U CEHOmALSTECLEIRORER
YRS I D BER A0 | N (ibid. 64 N, E. 2d at p. 490)°
#4)” Haldeman v, Haldeman, 176 Ky. 635, 197 S. W. 376
(1917) P2 THHSTTIQ Fimo o LK ENER S0
04" public policy 44" #EHARKERCHMEN & 5V ITE
W 50RO U O VGO RS L8 LK E
DB A R o 0 SRE G (enforcement) R
D10° MBI ) QRRENEIT e I VRRE Y Ho K
EEY A O R CER T2 Pt S | N (ibid. 197
SW, at p. 382)" B’ MEHHIOKMHAKHVY R
BRI B0 ) VR KA O HTE T e | ~ER O
W 5@ (197 S.W. at p. 382)° WQE" Morel v, Hoge. 130
Ga. 625, 61 S.W. 487 (1908) ; Gage v. Fischer, 5N.D. 297,
65 N.W. 809 (1895) ; Bostwick v. chapman, 60 Conn. 553,
24A. 32 (1890) ; Stott v. Stott, 258 Mich, 547, 242 N.W.
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747 (1932) ; Cummins v. McCoy, 22 Tenn. App. 681, 125
S.W. 509 (1938) foRe°

& (~) 5Fletcher, § 2066 p. 288 : Note, op. cit.,, 3U. Chi, L.

Rev. at p. 642 ; Note op. cit., 98 U. Pa. L. Rev. at pp.
401-402 ; Note, op. cit., 47Mich. L. Rev. at p. 549. &52
Mackin v, Nicollet Hotel, inc., 75F. 2d 783 (8th. Cir.
1928) % QY QM S EEHOMEY R 5 B0 ¢
HOEHOFECEENMMLOCVOREN £ 5 iE O
SAHISERE BYQ AN OOERURE OV 50 ¥
BOE M oMK SRRV 5150 11040
S ERIRSAQ S0 500 | Y Y S0R (ibid.
25F. 2d at p. 786) 1) Q1N HERERH KA KT
HLE20 LR HH L (1 Oneal, §5.04 at p, 230
n. 16)° " &\ & (public election) MR 2 — 2
ZWAO UKV B RE O 8 5 JVRIEE RV 2 ¢
(5 Fletcher, op. cit., (1931) § 2066 p. 925)°

() FHBUHR S BLOEKMNE OV fiduciary LSE¥EU

CRQPHLELNLonUE o | BEURESOLY 50
(Ballantine, Corporations, § 71 p. 17718 Am, Jur, 2d
(1965) § 464 pp. 960-961)° DRD" =Kh—=%x N 2Q
RV 2 #HOBKELE Y 000 4N B0 BIIES
(fiduciary duty or obligation) WIEEJOY 50 (American

Law Institute, Restatement of the Law, Contracts (1932

Vol. 2 § 569 p. 1074 Comment, ~4487 6 Williston, on
Contracts (Rev. ed, 1938) § 1736 p. 492 ; 5Corbin, on
Contracts (1950) § 1454 p. 801 23 05000)°

P 0 2 QT NI - MR H O B Q B
B0 20 U G Q B 1 B0 (Bl R 1) R A o K
BLEVQIOEAEL O 517 MR - Qi H O SDRE MY
FAC BIHKIRAR NBE R 10 1 R D 50 E.g., Ervin v,
Oregon Railway & Navigation Co., 27 F. 625 (1886) ;
Jones v. Missouri-Edison Elec, Co., 144 F. 765 (1906) ;
Wm<m.:mcmv v. kavanaugh knitting Co., 226 N.Y. 185, 123
N.E. 148 (1919) ; Gains v. Long Mfg. Co., 234 N.C. 340,
67 S.E. 2d 350 (1951) ; Mains v. Miller, 24 App. Div,
2d 741, 263 N.Y.S. 2d 503 (1965). Jones v. Missouri
Edison Elec, Co. #" Q" AFEHOR W
0N AR L 00 B U< Q TS TR Kou
SOOLRN" YHOEMIEO (QREH) QY 2 Sy
RKEQLQ U DR ¥i#s (good faith) ERK (care)
I (deligence) -2 ¢ WA RR N AR U o
510 QR A OB Q YD A0 T 4 FL 4T
o 2SR oM 2 5 oy (RDBEEHD
SRR LR Ao QIR M O QB H ¢ CIRTV O R
HHY 0 5 RS0 MO R0 1) Sl Ry
(trust) QMIXvHo” @H-RFIE(court of chancery) 1J
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LR L GEMOAE O

QAT R Q BHA0 | VFIE2W 500 (ibid, at p.
771)° WOV Ao SBE S EREEKUHC 2REHe
LR (K« QRN A O W RER Y QDY
QAN R EENITOY 50) L0V FEEEKK
YHOEHECEEY 8 SV U ERWSEEWRY S0
(O'neal, Vol. 2 § 8.07, Vol. 1 § 2.02 pp. 512-513 ; Note,
op. cit., 41 Ind. L. J. at pp. 261-271 ; Bradeley, Toward
a More Perfect Close Corporation-The Need for More and
Improved Legislation, 54 Geogetown L.J. (1966) 1145, at
p. 1188)° &” " d v EEREELWGHY R 2w
A QAR BRI Au ) A A0S (Brade-
ley, ibid. at p. 1188)" JAFEH- QR H L ROV | @O
BB WE A Q HRY-VCFER'R91¢° Helms v,
Duckworth 249 F. 2d 482 (D.C. Cir. 1957) ; Wilson v.
Jennings, 344 Mass, 608, 184 N.E. 2d 642 (1962).

(=) Wormser, Legality of Corporate Voting Trusts and Poo—

ling Agreement (The Disregard of the Corporate Fiction
and Allied Corporate Problems (1927) at pp. 142, 168);
Delaney, op. cit., 50 Colum, L. Rev, at p. 65.

(2) 5 Fletcher, § 2065 p. 278. ,
(=) E.g., Luthy v. Ream, 270 tll. 170, 110 N.E. 353(1915) ;

Harvey v. Linville Improvement Co., 118 N.C. 693,
24 SE. 489 (1896) ; Morel v. Hodge, 130 Ga. 625. 61 S,

E. 487 (1908) ; Roberts v. Whitson, 188 S'W. 2d 875
(1945) : Bridgers v. Staton, 150 N.C. 216, 63 S.E. 892
(1909). WOV HROQFEEQH (Morel v. Hodge ;

Luthy v. Ream ; Harvey v, Linville Improvement Co.) #%°

R ELEE Do LRIEOMNY 4 0 VO So M kE
DO E IR A

(&) Luthy v. Ream, 238 ()% M HE” JedaiH

(beneficial owner) © QKM X" BN .RIC 1 AJY
BRRA I EERE EAC | VNP E OV KERKKEN
BR-4¢ (ibid. 110 N.E. at p. 376. id. Morel v,
Hodge, 61 S.E. 487 at p. 490.)° 438" RO W d —m —
SNERERTEOTHK (Petition of Hausner, 198 N.Y.S.
2d 987 (1960)) ¥ QBN FA o e RHHGHO W
7 EMERY SO PIKENSe O PR 0 Y EHEC o
(stockholders’ agreements) %+ ¢ WiXEN.S02Q W L
50 e By IR m Q iR e 20 S i
LUV RKE N R RREER MR 500° oM
OV QR S YHEH O K EMMEE Y K020 YRS
HHE QUi ~00-2Q P 5° - HHQ RSB
B PR STWHOKE O U b O R LI 8
PRV ODH Y VO BIML (certificates) QR ~ O
QR BEURQ ] VEY VY 5r0-2 QR0 (ibid. at pp. 985-
987)° 448" Note, op. cit.,, 98 U. Pa. L. Rev. at pp. 410~

Je¥E21(24125)313



x

411 ; Thomas, Irrevocable Proxies 43 Texas L. Rev. 733,
at p. 752 7 HKEE A QR R8O S HUR Y i D o0
1)) (dollar or money democracy) WiHEE4A~Q°

(€2)  5Fletcher, § 2065 pp. 270, 279.

() DOWOIEERE (W) 4+o°

(*2) 5Fletcher, § 2065 p. 275 Note, op. cit., 47 Mich. L.
Rev. at pp. 550, 552. 848" Eccleston v, Indialantic Inc.,
319 Mich. 248, 29 N.'W. 2d 679 (1947) ; Boyer v. Nesbit,
227 Pa. 398., 76 A. 103 (1910) ; Trefethen v. Amazeen,
98 N.H. 110, 36 A. 2d 266 (1944) $eEg°

(¥©) 5Fletcher, § 2065 p. 273 Note, op. cit., 47 Mich. L.
Rev. at pp. 550, 552. WOV #HKBEOKKMELOLOR
B SH HORERIR & L Bl o HR Y 910 4¢ (SFletcher,
at p. 273)°

(™=) 5Fletcher, § 2065 p. 273 ; Note, op. cit., 47 Mich, L,
Rev. at p. 553. 457 WEHMKCER Y | WEER L
AU M o IR H O K H AV QO REFR DY 500 10
R mEE-948¢ (Lilienthal, op. cit., 10 Harv. L.
Rev. at p. 431),

(2) 02 RUEOSVYE ESWEEN RO KORE
SRR Y OB K C PRICEK O BB R M e
BRKEVEKXERECREV S oRE" HREREHSD
FRETHENOBR LWV N o BERLIWSOHOL L0

W 50RO ) RNVER e R DR
& 500 IS 90 (Note, op. cit.,, 98U, Pa, L. Rev, at
p. 411)° v
(2) Note. op. cit,, 47 Mich, L, Rev. at pp. 550, 555.
©) Note, op. cit., 47 Mich. L, Rev.. at p. 555. &38"
5 Fletcher, § 2065 pp. 274-275 $48E° Mobile & OR.R. v.
Nicholas, 98 Ala. 92, 12 So. 723 (1893) £" KO
IWRIEE A CORED N KO ERVURIKREY K
R £RQ KL L(nsufficient contract) 5 X &S mE N
EOV L LHEYR O 42~ (ibid. 12 So. at p. 731)"
4J* Smith v. San Francisco & N.P. Ry., 115 Cal. 584, 47
p. 582 (1897) %" [EHHMAMKECLIHEHIBWLY 5
101 A& O SRR Q KA IR IR & O O RS E O
o EN XA 0-0Q W-044 5° -3 AHI AR Y 0K EQ
BEY OV RN iR E VKBV O RE SR
LLVOREERY RQEGKONE S SmEREHP LS
REC-2Q V480 ] AFIE- (ibid. 47 p. at p. 590" KE
RIERY S8 5 1) NI E A G
ibid. 130 A. 2d at p, 344. KFEL" EKEIRC Kix
BIE- OV COBKELKKRRE & OREURY 507
(2) BbaU R EY | REEEE XSS (5) 4
HEQ 42 MR R IR EME L 07 1 UNRT AR
YoM (trustee or agent) UREANRY S L0V KD KR

(&
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TR L HREMOAE O

FAHRNEE Y E 0 & © WK O 500 o #EK
ST 0 1) AR -2 Q P S 40 (bid. at pp.
344-345)°
() =%’ Smith v. Biggs Boiler Works, 32 Del, 147, 82
A, 2d 372 (1951) 7 SERKEERNSA R © 44K
e A AR BRI R 4.4 O S R SV K
LRI RIS Y 585 A ORKEER O Y B ER
H2Q PO MR RKEEEKEVOVHOERSD
a8 LKL EIC R HE N 220 VOV B R P 49
10 AMLE VKRSV 530 BEVOYH #HP 2L SR
A R THIT-U O EL O W 5 UKD EE O a0 5
2 QA0 U FRSGEMERE QLSS SVOVER V2 K
1 O4275)° w427 Galler v. Galler, 45 T1L. App. 2d 452,
196 N.E. 2d 5 (1964) M4 5V Wil 5
REEIK U 4 b QKN IT R Aot Q u O S 7
DEHEE SRR IR OV R VO LA Burke STHRS
HACEREOR Y 5L PGV HEmMDIQ KRN O S
WARBENCROV RS BREVEKETERZEORE OV
S50 P90 A ORI L G 57 QI IRIAE 5
¢ (ibid, 196 N.E. 2d at p. 13)" " (& ¥l L s
ORV 50 (32 T 2d 16, 203 NE=# 2d 577 (1964))° ©
HR7ONA N - KRR R
RO20PHS B QR — AU~ 0 VRELNRCLOVH

50 NRMAQ (5 Fletcher, § 2064 at p. 257)° #6427
RN N D W N E4EEACR TR N U R RIRE B
AL OH LB SEHOEREY Q@Y B oEiny - K8
B i S KB BICR R RE N ER Ve © W 2 4
20 NI O L QR 0.0 (Del. Code Ann, tit. 8 §
218(d), (1967))° 458" Conn. Gen, Stats, Ann. § 33-339.¢),
(Supp. 1966) #&°

Q) WQEARE (HHES (111 ) 4we®

) 5Fletcher, § 2064 pp. 249-253 ; 6 Williston, op. cit.,
§ 1736 p. 4900.

[} e

—~ KEgemi

UV RO e SN R SV KR KRy R
HAERANLC ) VHKRY S o’ Qv QIREEL 4R
FREERNE QIERIHB HA OV & o SRR IBR Y
Il © BAR & M0 0  HEEK N 2D 7 VRS
S0 MPQ VLN 5100

WOV VO MG & EH e N D BIK (honest) -
2 (competent) + ZHI (independent) HFN-» ¢ W I8
4 © BN 4 T 400 o BB B 0 7 4 Qi
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HORMO AR 5 HIHOTIES L9 1S3 r0sdrs) 157 i
RUAL0E HRTH LK H O H < BTN T E )
VKB SET ORGSR 5 1 BRTRALS © U 4 e

@%i\Aﬁ.é&ﬁgmﬁ&aﬁ&m@m@asar
S (wrong) AEORE 401 ST N0 54
VERUWRY 500 | R

=) OOE KBRS S SEREEEAE Y
REPTVOPVOERVAREXOMHYE Y LR S

(w)
QRP@RR” VOB KO SEHEY 1He° F40° =RE

EREAN 2 5V BROL o YHOTENE HY R4

QY SR M B « BB RACHE « Shu o
RESO VRS U #6427 Yo Q R IR 1k O 2
SHEHENE « QEREH 4 O IR U A O W O RN
SR EE NS 0 1 500" YT EALNRRD W GHIRE £ 0
BB 0 VBN 245 500 USNA LT A VS S
KO BRI VEH LD LA OV G B 0 1 % 0T
KOREHA KN S 1)UL 000 VO LEY AROERC Kl
WLZOHE MV Y QR NBI A QR D w0
QB QAR MEE OV 5028 0 # 1V e 9B 5

)
ROV SN

WOLT KAROTEY SO MY 0 517 40do W<
REORMH Y QEHE L 5020”7 HOQIKE 0 | HOkR
BUE | OVEERC AIOKZY KRETHIC E<ETHo
HRUBTANG 51 EORBIRIAL O 1 2 545 e
U ORI B - R - K0 &S RO
W (discretionary power) %im.ﬁWme YO K
SIENEAOREY 4 S B e 5

(2) WOR WKBEMRED 40 Bl Hh o B
HERL O S V285020 50 Q Paed” Y RERKH
MR SV QB N0 L L MR A S A
fed S B0 EEERRAEL L e O S
K + LAV i © B R 46 4B Q B | B8
BHOV0R" 1 QEHERS N | B HE 1 R 40 U
G LD LR B O A A5 WA O A
ST S T Q BQBMEY i 1 K -2 0 IR & O
OIS AN RRAC U | B IR Y B 5 U2 S0
017 & G O A5 OB 1 B

0 & OIS WOV SR 5 2 L B B
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LPFHR L HEMOAE 1)

e (deadlock) AW LAY Q4L0BAT L1 B
BUOHEAEN V-2 | WO #Ew D J REENRH 1)
AU LIRS YT B QKIENe0 4 WK O KLY
1] OV KA 0910 ) AR IR NG 1 A a0

50 A5 BEPE Qv OEQEIED HHIEAR L &
O KA i A 410 RSB O R HO
B2 0 D RETIE A G © B A 9 QML 1 510 ©
P GERE A OO NI IR OV ) QEY QIR
NORY 500°

(=) 5Fletcher, § 2064 p. 258 ; Ballantine. op, cit., 21 Texas
L. Rev. at p. 142, Corporations § 183 p. 421 ; Stevens,
op. cit, § 146 pp. 665-666 ; 1 O'neal, § 5.08 pp. 242-243.

(ev) 5Fletcher, § 2064 pp. 249-250 ; Ballantine, op. cit., 21
Texas L. Rev. at p. 142; 1O’neal § 5.08 p. 243.

() 5Fletcher, § 2066 pp. 283-284: 1 O’neal, § 5.15:
6 Williston, op. cit., § 1736 p. 4901. 4L =Kk —~=x
N~ QR BRGEHSIREV Y T R 46 42
HEHE BV QWO RN B ERNREV D
V7 QR B AR ] © S IR O BV EE o7 wm
L BT EARG 1) AN RIEAC I Q Bin v O U JTOE

mHEHYVe° | (Rest., Contracts, § 569) VOEY
v radidesm <20y | QO#KMRe” OHRERQ |
ROV ] QK N < QN EHE o M LB A0 T K
e M OREEMHPe] VT BRVOETY [
HOEHAKOVOROEK ML REERLLQHIREY
KRNHED (o 5 U 20 BN k10 IN 2 Kene® 1)
QE e M .4 5° | A0 (ibid. at p. 1075, £K&7
KENK FEERERERA NIKR « RO
(=) 5Fletcher, § 2066 p. 282 : Ballantine, op. cit., 21 Texas
L. Rev, at p. 142 1O'neal, § 5.08 p. 243, § 5.12 p.
252 ; 6 Williston op, cit., § 1736 p. 4900. 44¢" 5 Corbin,
op. cit,, § 1455 ; Restatement, Contracts, § 577 $0BE°
| REEEVOVY S [HROIDTE Y B0 BE X RE
HPNEDPELS L0V ik QX (control)
57 i) R S0 RGP ~ O WIRKE QTR
LR N B S BERO BHNE TR HRWVE &
AU e BB 225 QIR IO RIKS
el O RE-<w 4 HEKE Q- W B0 S S0 |
(Beale & Means, op. cit., p. §9) 501N 2AW Q-
L P un®
(©) NJQWENQ SV &2 10meal § 6.02 p. 334 ORE°
(=) &SRy O SV v Ny ERIERSFE (Venner
v. Chicago City Ry., 258 IIl. 523, 101 N.E. 949 (1913))

()
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2 TH S Qi QIR MR B O BB 1 © I O
10 Q F0SV  QEE BB 2 5 1 BHs
Q¢ ARBER ALY B0 QRIKENEID o
AAQ° &SI HBYR T2 0 1 0
102 Q IO D& D7 HHO NENEEE L BItH 40 1)
BN QK HE Y HT o o o0 5 Ao E Bk O S
S B D 5 MNEER A0 49 O s
SO 5 AR | UK WY S (Gbid. 101 NLE. at
p. 953)°

B0 BEDERIGEN R 5V KRR ALK
RERENDEL 5 VEO BEBIROER (R
PO NO—EION) MEESY 56l -»BQE MV
O QEHE DL 5 1 re®

() BRIV 0V 500 E<TRIES 26 UKy

Emdie-2Q Vi UV ER VD UFEAUOY RN
HEUEA 02 QW44 54" Palmbaum v, Magulsky, 217
Mass. 306, 104 N.E. 746 (1914) (ZEERO M & NEE
SPYVRRERKEN HEOREYIER e IQ Y ¢ 5
)" Dieckmann v, Robyn, 162 Mo. App. 67, 141 S.W.
77 (191D GEXEN | HORENEE OV v RS Sl
WAOIQ B O 1) Ri910° 487 HEHOMEH UK
DY’ 428" Venner v, Chicago City. Ry., 101 N.E. at
p. 953 (dictum) $HEE°

0 A2 TS © A WEKARA 0 HIR Y QKM © Ik
O HRME S B O M « M NE L L M mTWE 5
TR QMW E XY BHA ¢ iIn VR Q- o 8 o v
@ ERVNRO2QPHL, (#0 s’ REQOEEY
" HHQGHEHEYPHOTRO R MHKYEN 1L W 4 50
FRNZOEMNE O VY 50U RY SRR QAN
SVHREO VOV UQuEY O S v Brightman v,
Bates, 175 g.wmm. 105, 55 N.E. 809 (1900) " [R& 3
FRRKE R OHD R « TENVEE OV 500 QEH KR
K QBRI U402 QD24 50 &b M - 49
KL WORBRAUHOBHEN R LV B8 EQIOR
FPEQEHNKHN0 1 ISR OV SR S o W
SN EEALHe L0 | VI W 50 (ibid. 55 N.E, at
p. 810. &£5%" Ringling Bros.—Barnum & Bailey Combined
Shows, Ine. v. Rmgling, 29 Del. Ch. 610, 53 A. 2d 441,
447 0EE) ° ST IMNRNENE 2k — =< N« QR
£ (§ 569 £ Y © RamE 5 3 Xm0 1) VA B 2
T IV HUNRR A A BRI O S0 UNEFT O #
YO 5V Qs Doy QBRILR AT 45 5 1) A E 4

(Ballantine, op. cit., 21 Texas L. Rev, at p. 145)°

(o) ®E~%’ Thomas v. Sanborn, 172 So. 2d 841 (Fla. Dist.

Ct. App. 1964) %" LK O VHR&{Er 0 R QMR 7
WO EARA~ 0 AL Q EHH R oK R LA O e
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SHFE EHREMOERE

BRENE | OWIEB eI MBI | O™ — 2 RN
SEOOVOO 0 OEIWNARYE I ON— 2 RECKIY O 4
P HZOENOHEK OB R~ uOdmE (B[N —2
RRED WL LKL O 2V R TON — AR R QR
L AR Q ERDVUWA e -2 Q VO WVERT ON — 2 g
HERVOP 500 5V OE LOBRENERVSHOIUND S
MR /VOFEQCEMIBEVEY ORY 5e° E.g., Man-
son v. Curtis, 223 N.Y. 313, 119 N.E, 559 (1918) ; Weber
v. Della Mauntain Min. Co., 14 Idaho 404, 94 P. 441
(1908) : Thompson v. J.D.Thompson Carnation Co., 279
Ill. 54, 116 N.E. 648 (1917).

(2) BEXHEHY O SVE | O WHKE TR ving K

MNEBEOVENY #ROTNYUHOXE (officer) 1 BlHA
¢ Avimd © SEREY O RN FER A0 # HE © 4uid L0
SRR OH PR WO BRI NY (LQuEY
Q LV ORERERRBRIAES D] HE)EN-2ER U4

FRQAIEVE L Eg., Teich v, Kaufman, 174 Ill, App.
306 (1912) s Manson v, Curtis, (BEH(=))°

(Z) WOV MKEOBEANRHE SO R

B (restraint of trade) 4410 0) UNEHHN OV ER VA
FE'RE0 (Clarke v.Central R. & Banking Co., 50 F.

338 (1892) ; White v. Snell, 35 Uta. 434, 100 P. 927, 979
(1909), (dictum))® s ” HEKERKKE N EROVR

ST 3 © 3K 42 © BEEX 9420 10 I © GEHIE'R S8 40.2100 1) AUR 40
ROV WO HEHR VUL 10400 (5 Fletcher,
§ 2064 p. 262 $0E)° DR RMETMHRMTOTE C £
BNE S WY B ORI O WY S0 S IO QoS a0 2 40
KL O 57 Venner v. Chicago City Ry Co. (R4
(=) 27 NQENERBVRERU0 SR BRI
EMVORK LT UL O L0 E.K.Buck Retail
Stores v. Harkert, 157 Neb. 867, 62 N.W. 2d 288(1954)
RS MBI A Q HR O H R DN RVQE
MHSUH C B ER N A ORI E S D" ¥ Qg0
O BRI B ¢ ~ KNI A0 I © 4R 44027
BEZXHOMKE< (manager) MO 5 WVBHERBEER SR
VR ERCRMP ZMEH O 5 VDR 508N MK
REEHOBHEVOEE L Y Q MBQIERA Q244"
[QR fHoSBHORMEAMUOKKY O - VRKE

P RN EEAMO-9Q P18 5° WORIMLEH

KV NIEEAC R KR O BIENREE - 5 0B 1 ] 4 g
PRe” IR HHER N © CRI<QIEH & O I VR P
A 520 Paie® HRSIRD B H#KA U RACHERT W O
SVYEOEMHVRE 0K HO PWRIEE A e» Q W %
51 NFIR VY EENERVOY 500 (bid. 62 NW. at

p. 294 ££48" Sensabaugh v, Polson plywood Co., 135 Mont.
562, 342 P. 2d 1064 (1959) $08)° ,
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Manson v, Curtis ((REfH(>)) #° VORMMEY” [m
BN RS EANEY ZB910R B O NERA MO
Q7 F{HO MR OV BIHAe 1N $ Y- O
X RGO+ AR A0 MBAE © I 18 S V0 2846 £ ° 36
MEGHO KB NVRE OV R U oYK O 219 O it -
RENKE" A0 429 L 80 0 RS IK & i
WCER BV 5100° & o I REK R4~ 0 HIE Q
REZRN 20D @r -2 000 R R B L1555 18
FHRECRNUKYY w2 ORHUEOCLOER EH”
K3 © SIS MBI 0,900 PHb 21 BRY S
SFERRAC ] v (ibid. 119 N.E. at p. 561) 6.4
Q v X=>—EQFE" Royster v. Baker, 365 S.W. 2d 496
(1963) =" TRREAKVINE BRIV 5 eEHE” &0
SEPVORIEF0E KN | HOREUMK O VOV
Q BEIR 5 SAKIRG W RB A0 440 © il ;0 QIS
RECHEUHONE « EMUEE -2 VoDo WO E
OB NIRHI S L B oM & 7 | Y W SR
(ibid 365 S'W. 2d at p. 500)" WQE" Ao SN
R BREZOHHYE SER VO UFEEZRQ R4 ee
DROOFEN O SWH” M%7 Anmnot, 71 ALR (1931)
pp. 1291~1293, 45 A.L.R. 2d (1956) pp. 804-809 ;
SFletcher, § 2064 at p. 250 n. 43; 1 O'neal, § 5.12 at

p. 251n. 8 IREQOFEHNE°

() KIWMOECEMKL 4 HHOKBUBER HLHEKO L

RIS DT N EES 90 UNBI D VY 510°

NEWEY O LW 20/ eal, §9.02 $08E° <27 REDHK
AN & 57 EKHER S SREXT KRS # O 4
SLAvlite ¢ ViV REIA K S I VOEE VOV T W
RN REEERKUMEY 2 BRKERY O SV E ORI
-9 O VIERQ SRS VO BEHIEKE AR IO MR
R =D U RIVRIC I VR DL #6427 Q1)
SEEELL10 0N R — N MR T EHE 9 1) . (ibid.
at p. 16707 #6482 R0 o BN K¢ W
o KBHLRBEHURY 5100 VR AL W2 U
SRBK Y BB (ibid at p, 168)" &
M7 SO RER & S M RER@oEM
AL AR D 5 QD PRy R S
KIRHCA b O R48 5 1)y (O'peal & Derwin, op. cit., §
2.08 pp. 21-22) SWRQTORY 5H0°

(2) EEEEAEN O SV SH OB M~ o R Y uzid

QBN 0 URNRRR M Ve IRBEE T T
"N O SPELOY S KEBURRAV K O26° 2 O'neal, §
9.06; 1 Oleck, op. cit., § 203 pp. 527-530 ; Note, Statutory
Assistance for Closely Held Corporations, 71 Harv. L.
Rev. (1958) 1498, at pp. 1512-1513 ; Israels, The Sacred
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Cow of Corporate Existence : Problem of Deadlock and
Dissolution, 19 U. Chi. L. Rev. (1952) 779 ; Comment,
Dissolution and Minority Shareholder Protection in the
Close Corporation, 1966 Wisc. L. Rev, 1232.

QM AUNEEAe-2Q AW 20/neal. § 9.06 p. 1755
Israels. op. cit., 19 U. Chi. L. Rev, at pp. 791-792;
Comment, op. cit., 1966 Wisc. L. Rev. at pp. 1240-1241.
P& BERMMEA OV SR LK ETKREEFEY
HECITE VLS O W S48 5 (of Wolf v, Avant, 88 Ga.
App. 568, 77 S.E. 2d 116 (1953))° VO EHN P E’
K BERERKE b2V 2R ERC MBI TEVe-20 A
RV 542007 w4 | BEUKEMXURO Y EREE

(specific performance) ‘ARER QR4 5 UK O RKEHIX
240 ¢ LR EIA49¢ 1) (Comment, 1966 Wisc. L.
Rev. at p: 1241)" BN EREKEL O SVEE S K®
AR LV EKEHERBEURY S o RERR S N

(20’neal. at p. 175) ‘RELORW 50°

2 0 N RGN 58 S I TS
YO BRI E L o0 w2 JHEREK S O ORI NERY
SRR MO IDOEHU RO LEE VMK D
R K R LR TR HHE N B ECR 1hd O
507 H LR HHoHE (BNdEROEHORD #R
RE S % | HEEWHRERCBEMNME LS S uN) Rl

0 28R4 38 H 2 G © BB £ o0 IO TR 3K AH
IE 50500 1 VRS S0 OV g oSy
OV BHEREAROLUHCHROKE R S ¥ &4 (in
equity) WFERUHCERNEDOELTKE (¥
K O 5\ Stevens, op. cit., § 199 $0EE) N RIWE S
BROOCAY QO SV HBERHUSY 5007 ook
HE Q B NERVEOFER” o f — n —SNEQ-REF
EP 5~ 0 &HY 50 ° Simonson v, Helburn, 198 Misc. 945,
60 N.Y. 2d 406 (1950) CHTRS4AEQ1 IO FEEEX
(administrative director) ‘& E)HA IR B HFH QK MY
Y W B R A BECA b O e InQ uiE)” Inre Block’s
Will, 186 Misc. 945, 60 N.Y.S. 2d 639 (1946) (RK3zTHgrie
FORAARUY” VORKAN S RORS S REE 2 K
2RO © HHEK H 1 i B~ O BURR b a0 5200 D
Q4uim)° s\ Q&" Application of Huga Knitting Mills Inc.,
124 N'Y.S. 2d 115 (1953) ; Berman v. Eckert, 31 Misc,
2d 830, 222 N.Y.S. 2d 716 (1961). EOEQ»QAYV
Fish v. Nebraska City Barb-Wire Fence Co., 25 F. 795
(1885) ; Leventhal v, Atlantic Finance Co., 316 Mass,
194, 55 N.E. 2d 20 (1944). R0V
Flanagan v. Flanagan, 273 App. Div. 918, 77 N.Y.S. 2d

682, Aff’d. mem, 298 N.Y. 787, 83 N.E. 2d 473 (1943)

(UHO L — = h = X DN LENELCAQ A0 1) A B
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HY)® S8 ERVVRUFECR/V EANGEO ¢ vV ©
EHY O VHURE-2Q DR A # T Q 4z
TPRER ELO02Q0 U0 LR H | BT
HHQ ¢ QEM Y 0 1 VRV e ViL.R (1 Homn—
stein, Corporation § 183 at p. 228)" #.4J" v QiKW
QLTRSS HEEE K W b o0 R L BER N o i
ENEEAo B ER V0 (ibid. at p. 229)°

07 R HIBV R L SN O ERIER R O SR K
HAWHO BB NE L0 UQ IR - EMNEORINE - 1
EHES @BV RLOBIKRHAY 50 VR HmMIU20°
BB N — KR 1N A EERGGEHET TREVOE
QS ARNIELT A K HE Mk il E
Mo duiily-2 0 7 KU HIEU U SR HEE O
RO QRN 2D 5\ O FEh T A0 YR RS
B0V K Q HER W 00D AU B R A0 SR R
FIRR U0 VBRI (§ 55-125)(3), (1955))" #4231l
A=W - SRR T THESEHV KM | RO
A B FREQ IR LK | RO OV B FREQ B2
vERQEKQIRIBIR” Hil w08 | MOBIWOBHY
O Q B NIERAMO 1) VR A0 1 Q BRSNS )
R Ae® ] VREAe (art. 10 § 1002), (1961))° v Q
EOEQQDY Del. Code. Ann. tit 8 § 355 (1967)
(¥#° @D close corporation MO SVYEe)” Ann, Code

Md. art. 23 § 104(=(3), (1957) (H\ QMo dmmw° @
~ close corporation ¥ ' 5%V Q¢)” Fla. Stat. § 608, 0105
@), (1963) (1 VEVKHEO @MYL By O 2 v
~HIE VR 6 SR 40° close corporation ¥ § SV 6Q
°

(5 SYOHEY SEURSVEYUReR [ RBY S

CMERTMNLE S BV OKERKFEY SO IR S
G © ER S SR S B MK AR S SR EXY Q84
PO HM SHE SMEERAY 4o Judvik
FiAQ A O YHE S BERH I BUAOIRIA S SR Tk
HER S 2R OMERRA R BB Qg
FK0 1) AR WA L B QIR O Sy
Ho IR S B Y BB O SR O S e lRd”
RRTORC WOV O RIER I MR LW QIR
HOEMN v ¢ VORISR | THESTA OB | <
W) WA 0E-280'G (e.g., Conn. Gen. Stat. Ann, § 33—

115 (1960) : N.H. Rev. Stat. Ann. § 294 : 97 (1955))"

SO LSVREA (5090 Dissolution on Deadlock)

EXR 5 (e.g., NY Bus. Corp. Law § 1104 (1963) ; Cal-
Corp. Code §§ 4650-4651 (Supp. 1966) ; Iil. Stat c. 32 §
157, 86 (a)(2), (1954) : Mass, Ann. Laws c. 155 § 50,

(1959) ; Pa. Stat. Ann, tit. 15 §§ 2852-1107, 2852-1110
(1958). 442" close corporation & O 542" Del. Code tit,
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HE¥REBERMoAE 1)

()

8 § 352 (1967) ; Ann, Code Md. art. 23 § 109 (1967);
Me. Rev, Stat. Ann, tit, 13 § 542 B, (1965))° avilis
A0 VEER MRS EECHMAM O LW L
[ isiEEe s o HE ) B-ERIPRION | el |<—8O
W B MR AUHOHEVHNRESR ) KEHR®I
el NGRS S50 IO EVH EROR~REHE
K48RG G HEBNH DKL EFTER KA LM
E ORI © #AS VB S BOC 1 ANER R0 ) A H o
BRSO EE O SR ORI O T N A0 R WiR L
%@ (Conn, Gen. Stat. Rev. § 33-384 (Supp.1966) ; Ann.
Code Md. art. 23 § 109.¢) (Supp. 1967) ; Mont. Rev. Codes
Ann, §§ 15. 1124—15. 1127, (1968) ; W. Va, CodeAnn. §
3093 (1961))° W &~ SRR H IRk KAt © Bl
QRO WVER-2BH O 52 QWY 5 (Comment, 1966
Wise, L. Rev. at pp. 1236-1239)°

HE IR oK HOMBEN O SV Qv OEV HIER
RN TR IR E R HEVeR | HeXK SR
(] B HERES | OR—HEONWVEY | HOKERE
R EAOE2100° 187 HH-OEP L | Holde (¢
HORHRML SR Y s oFPsu R B Jeaid
Mo bad O R LERERD L IR O VR Y S04
o) M7 MR (Attorney General) M <60 HERR MR
R ¢ (e. g, Wis, Stat. § 180, 69 (1955) : Ill. Ann,

Stat. c. 32 § 157, 82 (1933))°

= KRORK
WKREHL R S KEFM (deed, speialty) M08 5
RERIERME 0 £Q M % £ K (consideration) R i & &
(price) R AQHALG
A0 IEKEERNER OB P800 VRS
SOVPRRRT JOREN RSV | HOREVHIKENER
A AIEQ Rl 5 © § K (mutual promises) 7 R4 (sufficient)
BRI VRY 5000 D40 AROFERY #40R0 5
CREORKVEHIRMERP LSV AL LHROKOERR
ﬁ%f&b&?b%@ﬁ&&hww
WP R L BEEONE L0 (unenforceable) AU
Pode SO EENR UL N BKEEKKED $E
REMDER S HMIIE (in writing) M 4 © W 4A0.500 L AYA B D Sy

L ()
R 50°

(—) RO SV f-ieng _.835% law consideration &
#E ) B KK HOES ROERKERENSE O IK” B MK
¥FERIM] | KO- 1K1K TEHRE MEKVEE—K

Je#521(2+135)323



FRKEHO Restatement 1 8+¢ consideration © & H
FEKE « MK ERE | R I BERK MR IGR
B B A" @R DR REKIE | (8~ 1]
R— | HE gz

(ev) E.g., Thompson v. J.D. Thomson Carnation Co., 279 il

54, 116 N.E. 648 (1917) : Ringling Bros.~Barnum & Bailey
Combined Shows, Inc. v. Ringling, 29 Del. Ch. 318, 49 A.
2d 603 (1946), 29 Del. Ch. 610, 53A.2d 441 (1947). &
%" 1 Williston, op. cit. (Rev, ed, 1936) § 103 F pp. 346~
3475 1 Corbin, op. cit,, §§ 142-151. =X h—=x ) = Q
WKev-»" [ERUEMeRE (consideration) V" &
mHEAVUR" R OVORK- VRIS UK .L2e” TRKS
LOLR ST THEMK ORI Kl w42 15 8w
PETREVO | VD (Rest. Contracts, § 751))”

PO KR L O 4 © W REE A0 10 WA 4y
YORKEPRE (absolute) Vie ukiE (conditional)

P UNE Lo RS (sufficient) RREV Q| 4o
(ibid. § 77)°

(=) E.g., Robert v. Whitson, 188 S.W. 2d 875, 877¢1945)

; Johnson v. Spartanburg County Fair Ass'n, 210 S.C. 56
41SE. 2d 509, 606 (1947) (dictum). nRNE VL
TR TR E N LS S B o HB I EE O @ 2

~ 2 QK ALK Ve VRTEAL Y 5@ (10neal, § 5.11

P. 249)° WOV WROOFEQCRVE EBH Ie-2Q P
SR S B O 50 Q P390 1) U QB0 V49
e .

HR RRAMKL OO VHL085° DQEY O 57
=" Rest., Contracts, § 569 $08E° 48" Dieckman v,
Robyn, 162 Mo. App. 67, 141 S.W. 717 (1911) ; Sttot v.
Stott, 258 Mich, 547, 242 N.W. 747 (1932).

(=) VO MEY-eUNOREISY OEKE (oral

agreement) HHz3# (Statute of Frauds) W IX{4=0-A30 5210
TR0 " HIE LR A0 1 UL BRI
TRYKE S TR0 A" QO BB Q B 5
CEEREIIUROC VAR ORY 510 (1 O'neal, §

5.26 pp, 291-292)° £i” BHRHVEKBERKKEY 0 5
FPREOML0E (EE) PR VRIERVUROLE Y
TR 1 0@ 2 - 5 SR N L4 0 R O TR TS 1) .52 W Bl
A0S O 510 (e,g., NUY. Bus. Corp. Law, art,
6 § 620.2), (1963) i N.C. Gen. Stat. § 55-73(a), (1955) ;
Conn. Gen.Stat, Ann. § 33-339b)1) (Supp. 1961))°

= RROEE

BREEE Y O RENELY ST 0RHM S 4R
)

O IENCEREE VBT w4 HEKBLEICEU O LY R
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o)

ST EHEMOARE

(v
VOEPHYORERE NER O 510°

VIR ERBERREY O S0 SN0 EORIIA
EOQRIE-2OV L& 5040000V VOKEQEBREE S
REUYKEESRFND 020 UBH O WY L M50 dHad
KEA IO 0V LB EEO N L0 A0V
BRI E Ao L) 2 BRGNS LR D V) ©
FEVRKENEE BT NG RS % BB
R O L UHO TR0 L8 UIKE MR A0 RS N R
BO£0AQ LI VOV ERVORE AL 2100
Sa0 | HE B2 ORERRE0-A0 Ve RRME
B0 UL | HOBE M0 ) A TS SRS
QA I 5 R AHHC $HE OV 2 0B A0
Q7 Wi WAUEE O SEQY S50 00 e 1
MERAVOREERRQS | Y LunBKBEEy & L VE
HACAEE OW 5 rolEyBi QX Wil WY 2 HR VU RC-2Q

()
P SR 50

(=) BREORVEACERHORRLBEREY 90 v
& BRAVHLOCERRE (BRHO~NoNQVE 1O

W2 Q HERV QN (Perry v. Missouri~Kansas Pipe
Line Co., 22 Del. Ch. 33, 191 A, 823 (1937))° ~&D”
EPER Y | OFFHU0E 200 (UROQE U 0 2
Y #” American Bar Foundation, Model Bus. Corp. Act
(1960) Ann. § 32 9 2.02 p. 561 REQERMPE) w
2 EEREOEEVEROV L 0FS00 (Wis, Stat,
Ann, § 180, 27 (1957) : Mo. Ann. Stat. § 351. 246
(1966))°

() Mx=RUEBSPET | B CEERGREY O S
EHQHBY QUK 510°R(5 Fletcher, § 2062 p.
243 ; Ballantine, Corporations, § 179 p. 411)” Vv OEQE
BHEH SV QIRIKRE VEE O WHEY BHOM LR
SEo ] | RMAD (e.g., Wis. Stat. § 180, 25(3) (1955)
i N.Y. Bus. Corp. Law art: 6 § 609b), (1961))" #Kimg )
LUEO KK QI DK DY 50 (20 12" =X
CRENR R 5 HEMRE N oREY HEL I E
2R° M ROQEN O LYY Model. Bus, Corp. Act Ann,
§ 31 par. 3 9 2.02(4) p. 507 PEE)° VoV BHEHHEPH
£ 50 L REERTE W a0 LRI Q B T BER 4600
(5 Fletcher, § 2064 p. 262)°

() Harvey v. Linville Improvement Co., 118 N.C. 693, 24
S.E. 489 (1896) (4 ;s Robert v. Whitson, 188 S.W.

2d 875 (Tex. Civ. App. 1945) (1 QW)+ <58 BN
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BRIV OVERVOL 2OV EHL LA HEQ2Q VS
HERVe»Q " Morel v. Hodge, 130 Ga. 675, 61 S.E.
487 (1908) : Rosenkranz v. Chatlahoochee Brick Co., 147
Ga. 730, 95 S.E. 225 (1918). 4#%" 5 Fletcher, § 2065 4
Rz

(=) Wallace v. Southwestern Sanitarium Co,, 160 Kan. 331,
161 P. 2d 129 (1945).

(1) Groub v. Blish, 88 Ind. App. 309, 152 N.E. 609 (1926)

(«) Storel v. Ripley 282 App. Div. 950, 125 N.Y.S. 2d
339, tMisc. 2d 235, 125 N.Y.S. 2d 831 (1953); EK.
Buck Retail Stores v. Harkert, 157 Neb. 867, 62 N.W. 2d
288 (1954) ; Weil v, Bereth, 154 Conn. 12, 220 A. 2d
456 (1966).

(~) Clark v. Dodge, 269 N.Y. 410, 199 N.E, 641 (1936).
444%" Thompson v. J.D. Thompson Carnation Co., 279
Il 54, 116 N.E. 648 (1917) (M0 © E48 % -
Qw0 )°

() 721 Corporation v. Morgan Guranty Trust Co., 40 Misc.
2d 395, 243 N.Y.S. 2d 198 (1963) ; Brightman v, Bates,
175 Mass. 105, 55 N.E, 809 (1900) ; Galler v, Galler, 32
HL. 2d 16, 203 N.E. 2d 577 (1964) (= © =" B2 3Tieh
R IR W 50 Bo QI M B¢ Au-tdae) -« 274 2
SR N TS e SR TR Y R L e

HOR0DVERN SOV ROAL S OFERALEIORY -
HOMEN HTREY O SV OAEI QR 1 e Rty
HEELIE O & OO0 KSR I E O Y R VS
(AR TR BIKE ™ L 10 R  ROS THR 383 ik

- OV SR o ERVE Do 40 (Hornstein, Corporation,
§ 175 p. 209)°

(o) BNY ZEiH(o) Galler v. Galler ¥ 5\ kip” &
IR 5052407 Ria] S BB BIER b QIS K B
EEAQInQHIE N ey O 517 UK O X
ERHR HERHN KA v QEEO M EOM v
CERERFELY M) OmBSHKENERE R $ & ©
REYORDCLO P EH SHSHORKEHORKERERE
(straight contractual voting control agreement) 9o 8K
BPEEORENER OV LO0ERMORREKECMBOR
RUBHRDAOCLQ WSS | UFIKRD (ibid. 203 N.E.
2d at p. 586)" 4" IZHH(w) Weil v. Bereth 85
T BAR Y RN S TRITRFELST AR TRYLEQ
BREERY O LV OENKO | OO BRI SRR
RO IERHALRE NI 400-2 Q2458 % 1) UNFIE W 500

(ibid 220A. 2d at p. 459)° 2§ V-0 PWKEFKRIEZY
0 51 BHEERBINOY SOEP S ®ithmo oy | Hy
| O LEE DY 5@ (e.g., N.C. Gen, Stat § 55-73 (a),
(1955) ; Texas Bus, Corp. Act art. 2.30(B), (Supp. 1962))°
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SHFREGEHMOEE Q)

= KROTHE

(=) HFEOEHE D 102084

STESAUEQ 21810 SRHE L 4 © 15630 2 0 RK B I8 1 Y 2
7 AR (a minority) M NN ab0 50 L 007 5 5
2 R © 1T © S NI 1050 159007 1)
A REHE M ER U0 0IETREC° #6407 ) QERdIY 17 20
FRIRATHRIE 4 0 1 4 5 86 600 1) B 008 £ MR
13002 Q 3910 U2 EE AT 5000 4007 6 H O R
EY ] HORENERA ¢ AInn¥ 00 5 44560 0" ST
HO MY QI HARKE O TN © 1 % 6 £ B 44 B
RFER L ORICR 1) 20 H HA 1 EIHQ BRI Aoy
@ (U EERO HHMENED o HIEQ i O S 1) 1o
ERU 00 AKLE Q ELEBAL 0 1 51050 Lagros

() BERRTHIILE O v 2 old

FEEEHIHCEH Y EEO LoD’ BRI
B LWMETY 5000 URD 5 0 Us0a M- Q RED 447
RSZATHER -0 W B 5 TOM B0 9 0 A,
BV 2 2 AKA PR B 5 S KRB0

RO HA TR © 1 200 ldT O 2 2 a0 8l

¥ (fiduciary duty or obligation) X441 1) -JE-E [99--2
B 020 R D207

PEST RVOTFERL Ao HHBENY R BB L B
B0 59003 HR BB TR 5000 BRI 2 IE R SR
DY 507 0 R & R B
BENEI S0REER S VROV BENAES OV S
O S oBR K R ORKE DR A OB IRV QI HIE Q
HEHERADR Y 4o U0 U HTERY 5100

G2 ER<UBEKECEORH - REU O 5\ QKUK E

IR

PRI M 58 5 W 2 i S HE (KR TR 748 |
SAEKEMEEC N LY LA IBKER TSR Hud
O 5 WY HIR A Q048 S RN HEE < (arbitrator) Y3y
FERRLA~ R O 51 QKR E10-0 0 Udmioin” QRUE
RIAIRTE O OB L O RICR A S ERRE (arbitration

(@)
agreement) ME OV wide

T RN o WKOE S - BEEQK | ¥ 0 LV ER<
UVOFIE - KEMREOMOKEY ERY £ R EH<O

K (award) QGG ¥\ SRR TR S O -2 EE O

682124139327




(=)
PO AR BT RO SRR Y S oS NEI D

050 DL BT Q RRMIX ISR A1 e 1) 0%
SRS P QIR S 40 B A MK O NER
FQUOREY RIS O B M2 QU210 2 OF 10
ECRARLY NE1g

S RVOEPHEKRCE L NEROIOKRY 0 L1 B
BV O HERRNVBEAIC o &4 0 A0l 510° Badid’
FOERO2Q Ve 4 — I?Nﬂuwumwu\ WO 8 5 WERA
CUORRY [ER’ EE i 520 VR 4 0 EE o0
VREAME® WOV BOEN R L VAR5 Q%
B2 R REENEMHORE OV S8 EN RS e
%@%m%@ﬁ?éaoam%m@Litm%@t?bﬂﬂﬁ&
D207 34

T AMONEREA R ORE-S § R H OB
B £ 24 R O R © LD BL Y © RO BT - 4 Ao
~#& (management and policy questions) 410 UR{EN 4 =EES
B0 B UROOEWIAH L ORI SV | B
MHRHOE - 18 5 5 [0 0 DRQ BB oo E L0 &

(&)
5 (Which might be subject of a personal action at law or of a

suit in equity) ] VERE OV 50 (0P 0° WOV ENH Y
HOg 5 NEFEOIMOMKEN O SVWRIIOY 20E 1) je 4
5 RGBT - Y O 5V Od S MER<OTYE - K
RO I QKR 0 BT 5 T QB Mo
I

T EEHOBEBAOY S ER<I A O VKBRS
QO WK NEBAC I QR £ B M A I 2
SREA R0 907 T S oM B thaded
RABEO R SR ER< RS o EHEQ &
S RECK | BHWRN S0 AiES (deadlock) QEEKE
BB ORAY BRKVIG OLEEOHEY -0 b0
KE%E.E&LTWE.%%%MV

AHOU O ERLUIKECHOR - REYQ SV QT
- KENEEOREZY | BUBERVR RN Hipy B
Hoa” D840 ) VE LA L-20 VIR0 © 48 10
B RNITRE S B 010-00 VO FTERHT I o O 5
0% HPOF B n D H NEQUMEFTE Y Ringling
Bros.~Barnum & Bailey Combined Shows, Inc. v. Ringling29 Del.

Ch. 318, 49 A. 2d 603 (1947)) %~ MWL NIRES | &
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SHTREHEMOAE O

PG viRR e (D VEEY” 3 v QKB NE |
SPEEAAT T 2 OMKEOITEKY O 5 v NI | e
ANV LE S RO B ER<OKIMNE O Vit MORKER
WS ITREREMEKEY 2 5 VER<OKB I E LU IEK
EBRLEOLOP mAER<OKBYE LU LR UREN
B A BER W 5900 U DR © R T (specific performance)
MRL UKL O SV RN AN EEE®KFIE (Court of
Chancery) %" {50 SRKERKRL2 RV OoEF<OK
HEYE LS LEEHHHK B E BRI 0 VOVERY
B NE DY 5060

(—)> Morel v. Hodge. 130 Ga. 625, 61 S.E. 487, 490 (1908)
; Luthy v. Ream, 270 IIl. 170, 110 N.E. 373, 376 (1915)
3 Venner v, Chicago City Ry., 101 N.E. 945, 953 (dictum).
#2487 5Fletcher, § 2065 p. 270 $o&m°

() Palmbaum v. Magulsky, 217 Mass. 306, 104 N.E. 746
(1914)

() 20 u-2" RREMHFI-UE O & 5SS HHARE g
WO VR QORAOE” KR Ly
AP QHGRE ML H o KT RN Y O£ 0 R0 VRS
P27 Y Q ERENG L L O EE R RS R ad

E.K. Buck Retail Stores v, Harkert #* [REMEHi0s”

BRERERKEL 4o | | $HEREMND SR OV O R
WS IEFRA R S ] UFTIK(62 NW. 2d at p. 303)
#0427 Galler v. Galler 2 T 5 &~ WERE (control
agreement) Q ATHHFNELS " BN 5 2 AREHO oo
HMEQHRHANGF TN HO-PQ VLS | VROV S
(196 N.E. 2d at p. 10)° #LKYPHBBI OV 2" BEK
HEARKYH O WA HRE IO 7 £2uadb Q3
RGP O VYLK Y N AR R L SO
BHPREE NS S B S HH0REPE 0 VARIE QR
FHRHIE O AU 28 57 Ao mEER 4610 (Note, op.
cit, 3U, Chi. L. Rev. at p. 650)° D& IXEQTE#
$61¢° Guernsey v. Cook, 120 Mass. 501 (1876) (LEQk
MO LRKOERELMIHSHKE CHECEY o N4 ¢ 4u
PRSIV ROERINE S o0 u4a0) .

(=) rEhd¥IAEPE IINEHOHY QR HEE® Y
SHOSHER AUV OHERN | MOV U0 Y LR (URO
SFEMN QO SV Annot, 45 A. L. R. 2d pp. 815-816
HE)” BERVVRKNUFEQERVEREXORBENESR
020 W A2 0 1 48:0°

(0) NROCCFEELQ SVYE” ‘Annot., 45 AL R, 2d pp. 812~
814 H0EE° E™" Creed v. Copps (103 Vt. 164, 152 A.
369 (1930) D% MNGGES HON QKK WEIRA 0! |<©
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HHOE (ko - &40 V7 RdmkHOTE QIR ik
BOEEXOIKEQILEY O S 5 R840 RE Y -»lkdn
FHO P FENECIQ MR SR Ly O Sy
KREEY BHEROKHEMKE Y L AN EEM AN O
SYEoKHVO BN oMM NEEK O a0 L 0 HIRY
N BIFREZVHREIHL Qe {07 &M
e SRR &Y QMRS G T K O
FHOLRQUEL DL L KL 0L SR YRIKY O£~
QPR0RUD” RN OBERUA DE D ERINS
HFEEQELRVY REXQKME YER I 0KHE Q aimp
(218 © QUK -0 4400 1) U2 A B3 S 2 TS i
YO SVHREAR20&4N) 7 RS S IKERKRKEY &
5&Wﬁ&®ﬁ§$&ﬁﬁféﬁﬁﬁﬁﬁhfvt%ﬁf%
0% N x 2RI BOORERCBIKERY O S LK
MO B0 RO BIKERS | KA R HE
S RERN MEEROBIKERRG DAY <14
110 « 11oegomE°

S8 e NUR 5V RKBEKNKE (Stimmrechts-
bindungsvertrag) HEBRUWLY 50% (= RTedh
B EENOLSVYE HH R M#Ud o siRRE (BT
I » KKK EZESD MEHEHOERIEGETID
11O Iz SRS MEH ORI R oM ]
NI ZS=" HeR K THEAKE () ML O S \© ] EEE

Hb 1 el | IS8 © BKEEKKENE OV | RK
IHE R A KO o SR 4SRN LYY 510° Fa0”
FO | IHHKKINNERE MEHANE WO REER2 I8
Frlskows 2 4 WM KO /R (Weisung) 2 ¢ WK
B¢ BT RE B ERVQ° w4d” KHRAWEHES
R 4 1 B © S R © AR L B A ¢ A0S
ORELERU | VRET EKERKRE R me
5O BRE - MRS e RO BER
VAV 50 (87 RHRIDCHELHRVENRY S i)
M O 54" Gierke, Handelsrecht und Schiffartsrecht,

8 Aufl, 1958, S. 310)° LORIHOEWME  KHUVOVE
EE L0010 OEKEITEY O 5\ QIR w4 B i
Y © KR Lh s 1) AU 6 0 W7 KB K eHE
AN N BRI D @ 1S R H B RV IV HRT O R L2
QR 5% (Godin-Wilhelmi, Aktiengesetz, 3 Aufl.
1967, § 136 Anm. 7 S, 761. 458" B KIHEHERUNE
e NEAKHEHK S SO BHEM (] RO THOmBE)”
DHD" MORREY SOV HHE N 10 | HOREUMKK
BB uinQRKE (Konsortialvertrag, Poolvertrag)
QIERIHZIPLNRe»2Q B8 5 (Godin—Wilhelmi, a.a.
O., Anm., 7 S, 761, Anm. 8 S, 763 ; Baumbach-Hueck,
Aktiengesetz, .13Aufl. 1968, S. 385)° s oy 240" HEKE
ERKERLSUe U IR © BT & H X

Je3621(2+142)330



AHZREBERMOFE O

L O W S IR KE TR O QIR WOEHOHE
E 40 VYO RKERAHBUR W 5 0 iRu BI04

(Godin-Wilhelmi, a.a.0., S. 762)" E¥# (Familien—
gesellschaft) M & SV &SR 224 D8R
MR QY H L S AUNRY 50 (Godin-Wilhelmi, a.a.0.,
S. 762)°

(@) Hart v, Bell (222 Minn. 69, 23 N.W. 2d 375 (1946))

27 i) 2] RO B R 42405200 8 Y0 H EANTQ i
O S I Q ) B A HHR 0 © 427 TRZ ST
ALK AR B QIR R EEE U O W BIHA e BRI U0 0 44
A7 VOV IKER Y R BH O A KA E RS 0 o
£5° BOBKEREEOLEL R I VHRER VOV
WL LQP RS L | VFIRAC (ibid, 23 NW. 24 at
p. 379)° RRE MR- B 5 B B0 1 R
Bl 4Iw R S LBV ERUNS L © N OV
%37 Thompson v. J.D. Thompson Carnation Co., 279 IlI,
54, 116 N.E. 648 (1917) ; Clark v. Dodge, 269 N.Y. 410,
199 N.E. 641 (1936) ; Kronenberg v. Sullivan County
Steam Laundry Co., 91 N.Y.S. 2d 144 (1949), 277 App.
Div. 911, 98 N.Y.S. 2d 658 (1950) {45J:4+e°

8T NwARMAE LV | BY AT AR I
UL 0P 50RO (BEEMMEKAK Y O 5 VRKEQL
B ORVY S8 S REV LD R HOL5E) BRI

ROLQPHL L HoPIe (WQIEN QLW K1l —2 48
HHXEEKKE QR R NIHA00-2Q VO VEN U E
IRANIQTY 54845 © o2 0 " ITISUHE BIL 4ol
4o (Clerk v. First Nat. Bank of Ottumwa, 219 Iowa 637,
259 N.W. 211 (1835)) B 5 BB QEHE L 400 el
o (Gleason v, Earles, 78 Wash. 491, 139 P. 213 (1914))
MEBERE S ZHEE SN 520 uUR Y 50°

1 O'neal, § 5.10 pp. 248-249 ; Note, op. cit., 3 U, Chi.
L. Rev. at p. 649.

() HE" HFELEVOV KLKOBREBEHORMVOY %

S0 OO RITERRIY (first option provision)” AR
42 (buy-and-sell agreement) &0 58 % VKR QEE QK
< (appraiser) 1.0 IM{E 6 R IRITAEC° v
SVR oL ERERKEY | BVERKE VKRV Y
500" Wi HERQR&-VL S BB K O E
KRPEFME N M0 U50-2 QRA L 25 (eg.,
Ginsberg v. Coating Products. Inc., 152 Conn. 592, 210 A.
2d 667 (1965))°

QN O 5V Sayre, Development of Commercial Arbi—~
tration Law, 37 Yale L. J. (1928) 595, at pp. 598-605 :
Lorenzen, Commercial Arbitration—International and Inter—
state Aspects, 43 Yale L, J. (1934) pp. 716~719-; Simpson,
Specific m:mou,nmam.:ﬂ of Arbitration Contracts, me. Pa.
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%

L. Rev. (1934) 160, at p. 162 $0E°

(2) EXEKEOH(RR O Vap" BRUIVELONSLS-90
P9 U R S 42100 O 517 5 Corbin, op, cit., § 1173
p. 751 fEe

(=) N.Y. Civ. Prac. Act § 1448 (1920).

(&) E.g., Pa. Stat. Ann. tit. 8§ 161 (1930) ; Cal. Code Civ.
Proc. § 1280 (1953) 5 Mich. Stat. Ann. § 27. 2483 (1954)
i Mass. Ann, Laws ch. 251 § 14 (1956) ; Ore. Rev. Stat.
§ 33, 220 (1955).

(2) E.g., Park Construction Co. v. Independent Schoo! Dist,
209 Minn. 182, 296 N.W. 475 (1941) ; United Ass'n of
Journeymen & Apprentices of Plumbing & Pipefitting
Industry, Local 525 v. Stine, 76 Neb. 189, 351 P. 2d 965

(1960)

(Z) E.g, Cal Code Civ. Proc. § 1280 (1953)

(2) E.g., Mass, Ann, Laws c. 251 § 14 (1956)

(2) WHECEIRA0-20 Y Gleason v. Earles, 78
Wash, 4391, 139 P. 213 (1914). W Q" QWM « &
NG00V Application of Stern, 285 N.Y. 239,
33 N.E. 2d 689 (1941) ; Benedict v. Limited Editions
Club. Inc., 265 App. Div. 518, 39 N.Y.S. 2d 852(1943).

(=) Robert v. Whitson, 188 S.W. 2d 875 (1945).

(2) Inre Hess, 108 N.Y. L. J. 555, 64 A.LR. 2d 647

(1942) s oVl BEERUOER VAR 5 oI O
SVYER<OFE « KEUKE0-20 3" EERQ RN
NOSVOFE « W R QER Ml & BB H
O BIMEEE b Y 5@ BRH M X 40 A0 VY BER A0
FERER5° E.g., Long Park Inc. v. Trenton-New Bruns—
wick Theatres Co,, 297 N.Y. 174, 77 N.E. 2d 633 (1948)
i In re Allied Fruit & Extract Co,, 243 App. Div. 52, 276
N.Y.S. 153 (1934).
HROCRHPVERVIUIKHSERY O S8 827 64

ALR. 2d (1959) 643, at pp. 645-648 $O&E°

) DOFKUR LY Vice-Chancellor, Seitz 47 2 Q M
RELAoDOHKY O 5 VU EBE O G S IRELRIE
BREHK (irrevocable proxy) REKLPIVR {290 a0V
DY 550 (ibid. 49A. 2d at p. 611)° 20 -2 QFK
BEEFEVOHNL a0 SRKBEEKKE-2ERYQ
PR R M M O W 0 R 0K Q LR RV R S XIS
QE QMM A O Wit 50 B4R S RE VK W 40 O W
5DV 5% (29 Del. Ch. 610, 53A. 2d 441 (1947))"
HORIEROFRUR OV L RKETKIKE U~ o iba
A ST Q H AR N IR O IR N B 0 Q B RN
Lhadie-2 0 P 5 V0 Qv Q HFFR 6@ (Chayes, Madame
Wagner and the Close Corporation, 73 Harv. L. Rev.
(1960) 1532,at pp. 1539 et seq. ; Note, Specific Enforce-

(E))
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SHFEEBEHOAE 1)

ment of Shareholder Voting Agreement, 15U. Chi. L. Rev.
(1948) 738, at pp. 740-741; Note, Statutory Assistance

for Closely Held Corporations, 71 Harv. L. Rev. (1958)

1498, at p.1515 ; Lattin, Corporations, p. 320)° IWINDH
NEZZRQ»QUIW 1A~ —aEN{HOLKENE
FRFERDQNVHY 510° Martocci v, Martocei (42 N.Y. S,
2d 222, aff'd mem., 266 App. Div. 840, 43 N.Y.S. 2d

516 (1943)) £ MRUHC MRS | CEAK vt viRiesre
NREQIHI Y i 5 LM O REK » KWL NVQE
T EKAC L D U KNI E O © R SIS
uBKc SRIGRPEAR:S JUEEVIARNG = 511 ik (AR Sl SO
5 W ATHAIRET W g 5S40 SRy SRR © KR U B
A A QHIE N ~HCRKEN O S U E OREX
S HE N -2Q P 5 ERREWEQ K W B~ v
A0 (20 -2 QFEK A S W TSR TR

RS YO Gl QN RERA R UL

O W 500 S iKY BN D Y 500° of. 42 NY.S
2d at p. 225)° &7 4 —m~aEHK (NY, Civ, Prac,
Act § 1448) HY Q¥ ER U HEKOF S WKL
RORREE" [ER (valuation) FEE (appraisal) Q3
FRECHUENER T Kb ¥ SN L& S UE
QIR e | R RIEH (NUY. Civ. Prac.
Law§ 7501 (1963))-21) R385 17 THRMR 5 HRIEQ &

SNERUEY OQCIOMELY ~HoMESE 5 QR HEH
$ (justicable character) 5 &R MELOMEEone | ~
WIWD” (57 Mich, Stat. Ann. § 27A.5025 (1963) %
) ERUEYOLORHE S ORENEKOW S0 Page
R HHOHEMN R YR OERKENER V- OFER
3\ 51@° Application of Burkin, 1 App. Div. 2d 655,
147 N.Y.S. 2d 1 (1955) (QH-alds i) 3040 S AR
OOV AN QO SVER<SOFEYK S L B
Application of Burkin, 1N.Y. 2d 570, 136 N.E, 2d 862

(1956) (HEXRCEUHW-FHIRKHTLOFENER<Y
RS LR, &0 VORBIERE 5 2 L Do
NOERAERN S5 Stanklinski v, Pyramid Electric Company,
172 N.Y.S. 2d 224 (1959) (W< QicflQ@ie &
AN QO SVYER<OTE NS L2 5 Vogel v. Lewis,
25 App. Div. 2d 212, 68 N.Y.S. 24 237 (1966) (X’
MO BEHY O 5 EE <O FRUK S488)  Berman
v. Eckert, 31 Misc, 2d 830, 222 N.¥.S. 2d 716 (1961)
(HASER YKL CERFTEN O 5.

587 N u = w ERRERUAHR Y BEEEKRKEEL O SY
add %I@%R@rﬁﬁﬂﬁbT%.v‘wm&._UTﬁ&c%bnmEU
LR KT QR P ER U B eI G one 1) U
Wﬂ_mbmm_m.mﬁm?.P:s.mmom«Somﬁxﬁ,ﬁmmwvv\it‘

NN Y RN 2 | RS ER <Y KB oK.
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Lo

S

REYQ SV OFRMLmOKE~HKERKKEZOR
BN KV 50 (Conn, Gen, Stat. Ann. § 33-339(a),
(1961))°

(2] WRMIX L A0 HIR K

= mHm

BRERKRE Y FEGERIGEN R0 1" VoMK
B W O B NI RIRI I O O ORI S\
L0PQPR0RT AR QIR O VKR T 4
RO HBRETR RO R0 AU 5000 U AR
REH910-2Q VDV D0 000 & A S i L e 4657 5.
L0 Ve WOV IEKERKKREREEY R 5V KD
AR O W IR 3 e AR 5 28 48 O KK
BRI SN O 5\ 4P NIIC (specific performance) #{-H4e4r
(injunction) # 5 % MHAR O ¥R « BT ¥ 9V & L
R 50R FFEL KA SO SRE QI I Vi i
R 5 B IR0 AU O 5 WSS S S © Ve
= RS O EWANE 2V 5100 »

A0 K BEERKRE © BIX U R OV BRI b OR

(=
LU ERERRRERV SOV L0L5E BROK

()

KETKRRE M Y A ORISR e M Uty

o Y QMIX ) T HEIRK (remedies) OV HS BEUD
VY (damages) iR OR10 Qi PAI0AULY 5100

=2 0 A2 RETIR Y WSS (declaratory judgement) <93¢
()
£10 1A H SR 1O BT © BRENAE 1) AP D
()
UL IORMEESRKEWRY 544 5°

(=) &8 BRERKKEUZOKRVEEY" ©oMEE
RO 0 | BOEROBYVOUHRAER VL2V
HHLT VO | BREREENLCRR (ZKORBUO S
W7 6 Williston, op. cit., §§ 1779-1782 ; 6 Corbin op.
cit,, § 1520608) * REXCOMHY O SVE | O VHKEN
EEACInOKE QRN #2190 F 4 © 5K ) BiltH4=
¢ AR ERQ KHEVER A 0 mER awR Y 5 UR
CUERQERM NI HY OKRAERVLSOVDPER
SRR NEIER O 4 (Teich v. Kaufman, 174 T, App,
306, 315 Manson v, Curtis, 119 N.E. 559, 562)°

(o) EHOEHEOREY R - S EMIdi Q BIY-ur .o
S KRS N H AN N 1020 W4 5 (Henn,
op. cit,, § 267 p. 418)° D& KMECRIR#ERY RE
WRY 507 OB (copy, counterpart) “RICILHEM
<M ibad 02 5HromRdE N B ASHIN < N2 A ¢ 4
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SuFEEHBEMORE (1)

OmEER e (1 O/neal, § 529 p. 298. contra, White v,
Thomas Inflantable Tire Co., 52 N.J. Eq. 178, 28A. 75,
79 (1893))° #4)" IO HHMERBN OV S 2 E QO
Q7 mAR TR ~EH KR REVSY SeREy 2
KPR ERERE RN <L 2K 3% VR4 (Conn,
Gen, Stat. Ann. § 33-339 (1961))° 48" i MER
WJ O 5\ Uniform Stock Transfer Act § 15 (1909) HE°

M Yo" BB 0 W 58 S B o HE QKK
82U~ WEKWRSS S (Bator v. United Sausage Co.,
138 Conn. 18, 81 A. 2d 44?2 (1951) ; Broyles v. Johnson,
99 Ga. 69, 125 S.E. 2d 485 (1959))°

L7 KBS | RUNKRHEH AR SOKHE"
R -2 & 30> 0 429 Q A O VR S T Do
+@ ( 5Fletcher, § 2067 p. 292. cf. Gray v. Broomington &
N. Ry., 120 1. App. 158 (1905))°

(=) 5Fletcher, § 2067 pp. 290~291 ; 19Am. Jur, § 68 p.

189. -2 0 -" I NRIQe B IEREYRE O
ROFEVEILC AN 450400 WIEHI -2 K1 1540 .25Q 1)
AITEL O E R QC (West v. Camden, 135U. S. 507,
10 Sup. Ct. 838, 34 L. Ed. 254 (1890) ; McQude v. Stone~
ham, 263 N.Y. 323, 189 N.E. 234, 236 (1934))° 42"
I Q K MIX W A e N E LHRERE (derivative ac—
tion) & +61Q%¢ Aur ) VUNEHE N RENEEQ 84 0 FERAQ

(E.K.Buck Stores v, Harkert, 157 Neb. 867, 62 N.W. 2d
288 (1954))°
MRV QRENREV QY | Hornstein,

Corporation, § 187 p. 239 ; Cavitch, op. cit., § 114.01(3)

p.198.

(0) WMEFTHNEE L2004 Moss v. Watz, 14 Il
App. 2d 296, 124 N.E. 2d 91 (1955) ; Long Park Lnc.
v. Trenton-New Brunswick Theatres Co., 297 N.Y. 174,
77 N.E. 2d 638 (1948) "R+@10°

(=

= FEECKOHHES

S R 5 R Q TR S QI NE TR R
Q1 AR P ANG © B SIERVE S VERRLSREPRs $1i
R PR B 05200 U247 IR ) 1R
SO L BEERE Y O (in equity) SHIER
KO0 UAODY Y QBRARACS

& WL MIEKBERMEUVE W ORY 500l ad0
RO .

S BEREDKRRZOTE o ORIL N0 KIEK

(@)
FRELIVVRS KTROERLOIVPe®

Eiied
T &HOSRE N HFPRE HUEEIREeIVE KH

Je821(21470335



oy

i

ELKRVHR OR wd SRR KRR QI N
o) UL 100 IR

R A T T INIVI NN TP NG
WOV BKEREREA LB V0 005
EERIHLE S 0RO BELRE OR LS Wm0 QR
KOFEQHBURD, I8 5 \V-01) Q14 OHEKER KK
ZOWRHARER IR 500

DA i RKEEKKECERHAN OEOFREVE
QOR0HOLHe il REBERAGEIED O BE
SR AR & 210 -0 0 (27 B
R oML & O W HRRICR N -HEEER 0 ¢ DO IHRA
S HIEAU SO MO 0 VAU 5100 a0 WO EHEDO YT
S O K A0 R TN LRI R 502
QP Z” MKERKIE N MR HNHEEVR LS
2 VKR R A0 L 550 A0
T SREEREHLEEVREH S ) KR
B0 MENERA 000 P00 3407 Ao MER M o
O I VT 410 1) 0 L A0 1§ KAu IO 5

(@)
1O AR H QR I 0 -2 Q 1 4990°

2

T REER O 0 FIE S K R SRR MoK H U
1100 5100 2D O R OV 020 000 B
F BRERKREJERRERHHIEREARRORSER
O Y TTER NI W BRI & S KL
B IR 50 RO O 240 00 20 3000 1)
QHOHIFROBAUNEIL OV HRKERKE Ui
HHEEVIREL Y v VPRI B H RN B L0 F
RN R 5 VA0 WOV WSS 0 B R
AN SN Y ERERTFECLKETE (Galler v. Galler,
32 1. 2d 16, 203 N.E. 2d 577 (1964)) %" THEL 4
(public-issue corporation) Q# M4 -2 OKOQ T « BYR
P LR O 244 S WD BN ETIR BV IRRA~G 1 A
SRR I QR K M0 ) VR PUaned’ K& S K
(close corporation) Q#HE" .0 Q IS H ] W K8 4~ @
AR/ w7 W WERD AUV RS
ER244 50 BERERU QM 25 4 10 K
HEEOQBERUHEC HY QU O 5 VEIER 020
A2 Q Y 5100 AR WOV 20" EHEQRRY O
SVYRFEYSOERCETARE O LS Um0 801 R
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SHXREKEHOAE @

O SR M AT - REEHO R (oppression) © 44
R0 P00 | VY ¢ U RERE R © B
2 BRI O HIX LR O VR O BRI 020 ¢ Ay
IDENE kil SHR R SR Yo ks

50 05" PKEEKRE O MU ROV EROEELEL 0
S0V KLY OREM VR ORe0 AR E I
00 DQEPL | BEUENEE MHEEE LOREUY
o B AN RIS R IR A 0 4 R .09 5 UK
QI 2 A 1) A B LR L) 24 1 ade0.2 4
LAY S0 WOVN A b F S R
S « WS VRN A0 A Lo QK
BQIEI (voting) 1 0 5 V5 2B (election) 1 0\ 5 VIR
%gzbcaufgmmu&@ﬁﬂ%aboit‘@$ﬁﬂ%u
TR .21 54 5 B o BB 4K (quo warranto) *
BEFELFE (mandamus) 5 BRI RUBEE 1
OROOREL L MO ERHNEE SREY - KO THO
BB RO QBB R S 5 R 5 et

WOV EKEEKKE QI U R OV RO BENR R0

)
VFRFES" WRR S AOCREHUVREC SN O 510

A3

PROQN IV LLE 202007 HFOREY S HKER
KRR 0 DO HE © e ML 3.\
S EHRYRERDD0Y ) ANED IR
S EHE QL V0.2 UREKG R R SR Q
A OV BI20 Y A01) A RED0 B

B MBI O B O B N EL B 40 B Y
RTINS & RIS 0 ) U ED 0 B
I © QI X OV e Ao B © LS 0
e d
T EEed
S K - EMEEORENED 0
SNIP R 510° B 0T R D £ TREKFE (Weil

6 @ 3

v. Beresth, 154 Conn. 12, 220 A. 2d 456 (1966)) %’ WEEL
ERUHOH< QEHBIME L SRl 5 NEEHY B¢ ~
VORI NEEANG” T Q {4 1 EM I N B Q U
HAE AN ~ARBAm07 BERB 0.2 42 M 2 RS2 ST N e
CEMA L RIS o 57 MM 47 0 Q @R
STHRRELL0 1] < QAR 1) Q4 W 1X ) \ B K © (9 2 O
BEERAHO QUBK VB BRI MR D110 1) KO 20 b7
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o O RKZMHHFIT IR BRIZ MM O VY 850 8 LM
REBEN 500 VIR O EUE DK R LHKY O SV oo

BERNER MK O X P IR REFIVHH O S
YK SRR N AU ¢ Aur ) useded” B R
O LS O EUY” CEMRREN 200 BRI K
#4505 @RI LA QM AR N BE R QT SN #
~ E MR DB ER N R E R R OB RV E
KPP0 07 pED” WY IR ERRS00 M
HRAIQ B A0 126 1 20 R B R W I O - B
H.8 LEEXKQBHNEKKAQ mandatory injunctive relief &
ORI OV 5130°

() EEEIEY O 500 TE o QG RED 0%

t
9]
i\
i
o
H
i

¥

HMIRIC (specific performance) @@V LPFHETMQ
HRY Qo UIIEA ¢ D 0E0 QA l-HeER (pro-
hibitory or restrictive injunction) {4910 (452" OV H.4.0
50 UNET O 0 IR Y O G KN A A
RLEY | HOERNEDE P E Y4B ¢ (mandatory
injunction) VEH.H0-2QR610)° B2 Q #aH
FERERHP 0 GREEHI O 547 5 Williston, op.
cit., § 1425 ; Rest, Contracts, § 359 $HRE)°

(o) I MHEE Y H0RAEL " B D R R P

£ O REZ O IR IURIE” 4R dr b adro W IKER R 32

P EIREY S REH .08 5 (5 Williston, op. cit., §

1418 p. 3952)° WOV =aKh—=x N = QR FEE
£ (affirmative) ¢GRS HEEE (negative) EO R K
R © 4O QP INIMIE QTR (decree) %7 HIX v 4
D8 A0 ) SR QST 3 07 ST HET K
(damages) N*HQ@HLIRH -9 0 WY OV0F RV ELV &
CUHREKRMN K O% L Y RIKE Q HR RIE 250210V
WM DR A2 0 AR | U4ae (Rest., Contracts,
§ 358(1)° WK P E KEVOY ROy
S M H KA FER I WE QR M AR VAL S S
ROV EV RO KmE © PENEOCTHRNE L0 1)
NRPAE S (0 QT mAGIKIK - B | ElKHE)°

(o) Haldeman v. Haldeman (176 Ky. 635, 197 S.W. 376

A917) 2" VOEMIE (KN X BRI UFKYS
0) P EHOIKEEE Y O 5 VER K HE QR K
HAUNERVeUO V-2 [E-RTES REXKOMH
MO SR S RV QR NEE 50 & RS
UHEREQ HE Y O 5 VEERE 5 &V QK B
AR NEICHEENITA0 © 490 &° N 4
TORHIRE Y O 5 WHIREAR S Y 510 oSl £
CEHE QBEY o HNRE OB $ibvdion vy
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SR L EEMoAE O

I A 1)V SRR QEE R P00 | R4 (ibid.
197 S.W. at p. 383)° 48" People v. Burke, 72 Colo.
486, 212 P. 837 (1923) foRE®
(=) Gage v. Fisher, 5 N.D. 297, 65 N.W. 809 (1895)
(0) DRE H O W EERXOKEENER QK HE O il
MO SR ORY 50
(0) 2/ EHEDKRKELNEROHEEMHE S LFEROR
VvET EEIEYSUSL20 PR R0 YO/ VER
BRI N R N X048 5 B R O HE v -»
FBRACADVERAIOULOVERVQ BER e (96
U. Pa. L. Rev. (1947) at pp. 121-122)°
1 O'neal, § 5.30 pp. 298, 301 ; Note, op. cit.,, 3U. Pa.
L. Rev. at p. 651. &5" Ringling Bros.~Barnum & Bailey
Combined Shows, Inc, v. Ringling ¥ & Vice Chancellor,
Seize QmREE (49 A. 603, at p. 611) HEE°
(e) Lattin, op. cit., p. 320 ; Chayes, Madame Wagner and
the Close Corporation, 73 Harv. L. Rev. (1960) 1532, at
pp. 1535 et seq.

=)

() MQEEMQLVWE LRI Galler v. Galler $0RE°
(2) 10O’neal, § 5.30 pp. 298-299.
(=) 15U. Chi. L. Rev. (1948) 738, at p. 744. 4.0" K

ERHR OWARERY R0 REEREHER L (BR
)

(&) NROOFEQRVEMNUHC Y B HARKE Mihie
A O S IR e° 4487 Annot, 45 ALR, 2d
pp. 817-821 R O T EHEE’

(2) ibid. 203 N.E. 2d at pp. 583-584.

() 5 Williston, op. cit, § 1423 ; 5 Corbin, op. cit., § 1171
i Rest,, Contract, § 371 ( MR Qi WREHLAK
BN RS w8 FHEECOFRNIA
0 Y HESC R 0 1) RN R0 IR U eI T Y
EOVERE K0 XY Q4O KTIE Q S8 QA4
QR EREETOTKBI-0RS 5D,

(12)  S5Fletcher, § 2070 pp. 299-300.

(2) paR R~ Qi Omin MmN DK
HAL R 0 EE O SIHr eSOk QSR E
HOoW WO EHER- W HEHORRNIFE D10 M B
540 (5Fletcher, § 2070 pp. 296-298. &% §§ 2071,
2072)°

(B) HEFERBHAOOUAUEPNe QR MIHIHMIN (master)

B4R 1 U0 VAU (5 Fletcher, § 2070 pp. 296,

300, § 2074)°

5 Q&1 prerogative writs MM [DIRIP2 2K

BLFIRHE 00°

() NMx=aRELBLVE EREAQHONEHEHUOKKS
RRY Q2 ONEEA QY LV 2 0 BOVQOKIEY

€=y

dbE21(2+1513339



0L PRI YN C TR O o3RI
VLRV LY PR EROMHORRN R AU ER
HPEROWHERRQORIY S u®@ivG s (UQEYQS
&7 ETHEE THARRC 6 OH-IRE A IKIE 1 1 80 1
me” WACH 1 e o 1 THRORE) © WO VTN O WY
Q2N B S HEIRERERO KE” BE-RY
JORKYHESIEE MK ER S VO B & S
BORSET R B LR .0R QRO NI i
ORI M 10 4570 © BIHIKIE © RIS B R
e (Go” BER - KER K | B Rm) ©
&) 5Fletcher, § 2070 p. 295.

() &8 FHOWMEERXUHEY SLeMOKEL Vo
F 02 LHCRBEIK (faithful) & Ol (efficient) 30V
OB B S0V FEER ¢ (In re Roosevelt Lea-
ther Hand Bag Co., 68 N.Y.S. 2d 735 (1947) ; Shaffer
v. Below, 174 F. Supp. 505 (1959). (442" Henn, op.
cit., § 267 p. 418)° w{)" HKERKKEQHEY LK
RS- S RUENEVIC ot - g IV - YARVE TR Y FY EVL <IN
DAY 0L ER AIISS) $%° 427 5 Fletcher.
§ 2067 p. 291.

(&) Lozar v, Knolls Cooperative Section No. 2 Inc., 205
Misc, 748, 130 N.Y.S. 2d 407 (1954).

(2) Ringling Bros.~Barnum & Bailey Combined Shows, Inc.

v. Ringling, 53 A. 2d 441 (1947).

() Fitzgerald v, Christy, 242 1ll, App. 343 (1926) ; Clark
v. Dodge, 269 N.Y. 410, 199 N.E. 641 (1936) ; Baran v.
Baran, 59 Pa, D. & C. 556 (1947) ; Davidow v. Donow,
33 Misc. 2d 406, 216 N.Y.S. 2d 257 (1961).

(&) Milton L, Ehrlich, Inc. v, Unit Frame & Floor Co.,
5N.Y. 2d 275, 184 N.Y.S. 2d 334, 157 N.E. 2d 495

(1959).

&) Storer v. Ripley, 280 App. Div. 937, 115 N.Y.S. 2d
837 (1952). 438" Weber v. Sidney, 244 N.Y.S 2d 228
(1963) (X © HFE O B Ao o M W O S 1) ;
Kaminsky v. Kahn, 13 App. Div. 2d 143, 213 N.Y.S.
2d 786 (1961) (AKX HRIK Y HAo B O MIX W O S1v).

(&%) Guaranty Laundry Co. v, Pulliam, 198 Okla. 667, 181 P.
2d 1007 (1947). contra. Bator v. United Sausage Co., 81
A, 2d 442 (1951) (RERHMS EMER L4027 ¢ Q4
OB L Ol S InQ gl O Sv).

&) Kronenberg v. Sullivan County Steam Laundry Co., 9}
N.Y.S. 2d 144 (1949). &£3” Katcher v. Ohsman, 26 N,
J. 2d Super. 28, 97 A. 2d 180 (1953) (EHORWOE
PR L R BERE L RS0 8 O Lm0
oy O 5w,
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SHXE L HERORE 1)

[H] #HH
BRERKREYE OV S EOEY R LV Ky
Q HOSHHERMNO MY YR O VR0 VORRE L%
REMX YR eFERKY O LV HPREEOFTREYKSE OR
500 WOV | BEUVOERHEBLOSY 0" KM
X AR O S Y B d S R0 wd WORR
MOSW B DHEEHRNA O W S8 S EAE0 Q YRR’
e HmA MU0 SO ROEN L LY URNE
A QRRHNRIEAR 5 HVORRY O L VREACER
HRHW 50° R ¥R EYRE
=0 m - NERHIGEH (N, Y. Bus. Corp. Law §
620(a),1963) ) X" THIHE L LER DS O MEFNG 1% L BIRTA e
W4 (in writing and signed) MR SWH | <FHOHEHE ©
BT HKENDERAe-UY £ SV oV QE MO IR 0
KOSV H KEHMLIER O G Wi O
AHPBY SR 4200 N O VO BKE VRO ST
KA bY
() () ()

Q&5 m HEeUVR e | VR’ 44—
NE~N—FHORNDHNER R K RN R EHAK

HEELSBEOLIRN W 500° w47

N
o
=

BN K RN R EEKGEH (N. C. Gen. Stat. §55
-73(2),1955) ) %7 [HIHE QL4 O & O TG )R BT
CREY RSV E BRERVVSL S I<F-HOKHEC Q"
EERNHN0 L4 U QEH ORI 0K Y O SV | 0
I (as a unit) BEKENEECMOKEE” KLMERK O
RS LB KR T E L SR & O BE e | v
UG B o N A ERAKLEESRIOHR 3 OV -
e M

E b b CEBKYGE (Texas Bus. Corp. Act art. 2.30
B,1961) ) %’ KO -ouUBIEAeS B0 ML MEER
B OFRBAE LB EHEGL B0 KIEHE L O 517
4o IR 08 4RI Y QISR 0 AR O 5V | O WK
HENEE0 4 K BRIKKE (voting agreement) g
0GP e L ORKIZO K (counterpart) HH Q ¥
BV EENROR Y S S0R L0485 #6407 50 QR TTHERHT 1 ¢
SERIRYURY S0k ) 7 KRG L o I MR O L
LREHOHL° Sod OVEHUVRSUREY BFOREY

)
WO VIRV JECO®e  (specifically enforceable) | }_Tvmo "

: (@)
KN RN TR KR ER 007 87
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iv)

B ERBERIE O 5 b O KRR ) R B
MHEV 20BN xm o NE | BT o m e E
BHIER A0S BXBERRRAERUKNE E 0 2 4 1
27 STSAEHO Y QEHARKR I 0 500 B
BHIE N ER LY 5000 A NI OV mmw

R BRI L RAORIEIRA O 51 K i B O S
BRR OR10m0 TEEY 5 & HORIERICA L a0 5210
AU O SV OSROAVEL LD b o h N EHHKAGH
# (Wyo. Bus. Corp. Act § 31,191) ) %* [a-aSRES
ST 08 A 00BN ROV RTIRS QR LI
OV 50 OB E VKL (enjoin) © #64 QEHAK
RO T O 1 200 Bdnsd 287 T (decree) 1) 4o BAEK
OHMIV O BO MBI (set aside) ®:0° WY’ & F I
BT & SREZOEE (enforcement) © £ W EMu4ar Q
SO FHEN A0 1) VR P0G | AR KRS VB

(6]
N3

~

(=) i —m—aEHE " HMECREHSKEOHEH (en-
forceability) M Q S VERKOMEN IV S &5°
() N. J. Bus, Corp. Act § 14A-5.21(1), (1968).

(=) Del. Code Ann. tit. 8 § 218(c), (1967). ~ & u-»" §
ROREN | O NEEAC (=) | O Ny
VR Y 50) °

(=) S. C. Code Ann, § 12-16.15, (1962). - © A" [
EEEER | O iSO KRIME L S leRA 08
L@ | VRROWY 50 (@07 1 Oy v X
RRER10)°

(0) N=XRonvhEHE REKOMEN O 5 v Qi
S 50° 87 REYHI O S50 R IR EQ 1T K-
KBORRURMAIKE 2 Q P4 5 )0 B 40 (55~
78(a)ERK) °

(©) Wyo. Bus. Corp. Act § 31, (1961). -2 ¢ u-2" B
SRHHMERE OV &5 KEOETU O SV OER -2k
DL

(~) R OEENEANC ) VKHER ¢ O RENEHK OV 5S¢
P G 50°

() Conn. Gen. Stat. Ann. § 33-339, (1961). <" | O
WERAOWVEEQHMNELS [RHKEQ CIra#ih i
WY S8 LB KEQIRMN RO W TR A Mg
RPN E IV BRKERKREORREXELS ] Ao
RHEOURWOW 2r0°

(@) MR | BENEHEQME (RE) UEAeRYw
WL VO BB H Y A CBNEIR O & 500°
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(1)

ST L HREROARE

R EREERPHN O S 5 RSB EvoY Lok
MO S WH R R | EHEH(D)) fomee

(2) Md. Ann. Code art. 23 § 104(6), (1967).

(=) Fla. Stat. Ann. § 608.0105(1)(c), (1963).

(2 H87 moned v REEEREEN 8 537 I
HOH Y QEHEKENM@HIVL O VY 5o REVKROET
MR EEGNERR A Av ) IO VORI
RAOSIREY HLI AU TE R w427 DR
5 2 T 0 R KE N b a0 T BEEHIS D 5 1) AR
¥ 53¢ (Bradley, Toward a More Perfect Close Corporation
The Need for More and Improved Legislation, 54 George-
town L. ] at pp. 1173-1174)° - 0 ~u-2" REZHKL
NERAOIREIY 27 i QMU O F-2Q BB A~ A
M A2 HEBEe (idid, at pp. 1173, 1174)°

(2) DOHURSOVNNE ST SHTNES A RS
2 EHEULRY O P R O VKRB0 Re (¢
AU AR EDREREMHESF (mandatory injunction) ¥
ELE0 AT NREARC DT YT BFRER
O VERKERCRO QLKA N SO VEHO O ER
HE L EHMHORRY O 5 WFEOIC ¢ Au-U4niQ
(Bradley, op. cit., at p. 1163)°

(X) 4448” Md, Ann. Code art, 23 § 104(d) 0

WM EE S S R ERICRREE

OEX:

FARBERKE O MHNY U0 V5 5 0 0 o
LORLRHUE O VI | P IO NCE AL Qo)
#2007 RO © S R IGHRI M0 B a0 7 o
R BN 0§ A ORI LK LB B K
(irrevocable proxy) WEKib4ns0 1) IRAE0° i L IRIEE 4K 4l
QML WOBOME K 510" RN AR
L0 4 5 MA@ 1) AR i i 5, °

AN’ BE D S BB BORHK O RO 0.5
P 5005 RERERAUE 0o HE O B 554
O A | BUBKEQIEE O 5 VKSR VE D
RIEOV 510U 050 Lol By MKERKIE Y
BAD LU0 01 P ORKR CIIEMER 40 9"
2 RO UE OV EROEEARE 0L 5 BIAILI
HI AR R R QBIE R E e 29 P aeres

AP EEL i S R BB ERK U o

—

T EREZERKRREYERYEERC 20 V0207 K
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<AOCHHR B EE D 5 2 0 VoK BT Bl
()

R RREREL ORKEIREY SO R00-20 PR w4’
T ERKRENORKECEIRDO VY 5o KO mE

)
FEREHNTEE A0 1) U 00 R O WY I D BER TV 4810° 17

T EEO S O EL BT B HE VKD 4 0 qo 8
27 IEKE ) SRR EIE VKR O eSS0 b K Emy

VA ORI | o S BAY BRGS0y

- 1)o
54

040" E QR BV ISITE U ORI O X KB K
ENEOVROR e 28 -0 BER A0 .20 B A 8 55,04
O 500 0 T BHES T R KB AR O
EENG OCUNRUD SV S0 AR K S
B0 SV | HOBENRL 0/ ORELL OV &l
BAULoIP L L0 i 500° SOREN QO LV =YY
e T B2 R i S B R B R
RV RO EKEIE U Ko BIGHO BRI S | oSt R
PHOL L 2QWBL°

WO BE OGS S IEKEPRICRRKHEY O S v oW
EEVLOV 5008 PREVER O NSE L2000 LR

QEAAELR O VY 50 QKA S0 AU 300°

(=) Thomas, Irrevocable Proxies, 43 Texas L. Rev. (1965)
733, at pp. 734-735.

()

(e») William Randall & Sons, Inc. v. Lucke, 123 Misc. 5,
205 N. Y. S. 121, 123 (1924). 4" 5 Flether, § 2065
p. 271 f0m°

(<) Sullivan v. Parkes, 69 App. Div, 221, 229, 74 N. Y.
S. 787, 793 (1902).

(wv) Abercrombie v, Davis, 130 A. 2d 338, 345 (1957).

(@) Nx=RURLV-2 #AKQmERRHY QR G LIKE
SVPHEERURY S0%” Bifd VOEBROIEE L2 0
(HHORE FEOHEW FEOBEOHXw {UHomE
HVRO) Ve E o 1T EMNE #HHE QRS
M0 | [HOMERBEEWRMCBE UM QY O 5
7 Ballantine, Corporations § 337 ; Stevens, op, cit., § 129.
A48T K KeEIEI RS TEHHOER] B i =5 - 4
e

(=) WREERVEORHEOKRRAKBURY 510 s
ol (& QDY ° SBER0°

(1) BEOSS-20 U520 40 QB

1 O’neal, § 5.36 p. 316 ; Henn, op. cit., § 270 p. 420.
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AHXR EHKEMOAE ()
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S ume
NASRURIVE nwdo—H KHORKE LR O
2 EQBMAC W BRI S Mo Q IR S
QR O BA O SI0UNRY S0E 1 BINOEQE
AL B O TR B 05 & 2416 - EMYHE QR
b © DRSO ROIINIE Y 5100 Wb RKEQ YEIEE
WO V-5 FE - B ZHO | DB | B EE
R4 QR &R Y S10° .
W PR KO LR & O R< QIR U VA
S0 SRR A< 1) 9 0) BT 0 A TR
NI AQ O Vo K2 S O W2 Y LB 2o
MQEAY O 5 VA E NI B OB MK 000 21 5
va WOV QU PRI WEHRKE (contract of employ—
H%Evm%&déﬁﬂAm_ﬁ@ﬁMﬁi&bhﬁkokéhr
S0REY2EEVRS” JORENEBE O LW L
HEASVOVER QLU 0PI A I S R4
Q20 UEIE TP $i2QA CEIEEE O S I
%@%ﬁfaﬁuréotﬁﬁa%ﬁ&fﬁo\xAu@%ﬁﬁ

QHEHNEO RO S BRAOY PEENEE DR He-o

(o)

QuHMLe

DAL BN TEHEQIR<Y O VBEC AR P
HOMEEAMLORY 5100° Fad” [RHIREK o | R &
YEHEdn o 42 | PRI (power or authority coupled with an
interest) W40° 1) QEHIRENILOLRIE - S0 BAE N %
=R 54 Hunt v, Rousmanier’s Adm'rs (21 U.S. (8
Wheat.) 173, (1823) ) M R*Q4miesTH# ¥ —> + 2 (Chief
J. Marshall) M~ © VEDQVES ORE-2 QP9 10F"
R STERNEET ) B © diiid 48 & B o TR o o L FgE 4
sV QR HIER S T BA QB M R < HBEAC VR VA ST A
S | FERA W 8- HEHSY 200 WOy U QKR
7 K OMKELBICE Y O 5 Y -oEEUCAUURY 500
0 BE O L KB C KA RS O 20 A1 A
DO IR ENEe | R MREVEE 4] CBEREY ~
RCRSEVAVF  Xul S chd

(—) 5 Fletcher, § 2051 ; Ballantine, Corporations, § 178 p.
408 ; Axe, Corporate Proxies, 41 Mich, L. Rev, (1942)
38, at p. 38. SRREURIVE nw oY ERKE

QLRICE 2" ok RN A 5 © IR KHUHP 9@ A 1)
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ONE O PIEKENMCE BN Y O R w7 €4
RIS O NVRE Y 091090 40107 1) UNEEY
MU BE 4 © 42 (Note, op. cit., 98 U. Pa. L.
Rev. at p. 401 ; Thomas, op. cit., 43 Texas L. Rev. at
p. 734)°

(ev) QWY QO SV Model Bus. Corp, Act Ann. § 31 par.
3. 9 2.02Q1) p. 506 BEOECBIHPRE

() Axe, op. cit., 41 Mich. L. Rev. at pp. 249-251 ; Beale
& Means, op. cit., p. 245,

(=) Note, op. cit., 98 U. Pa. L. Rev. at p. 403.

(1») Mechem, Outlines of the Law of Agency (3ed., 1923)
§ 197 p. 119. 48" State ex rel. Everett Trust & Saving
Bank v. Pacific Waxed Paper Co., 22 Wash. 2d 844,
157 P.2d 707, 712 (1945).

(«©@) Mechem, op. cit., § 198 p. 120 ; Ase, op. cit,, 4] Mich,
L. Rev. at p. 257; 5 Fletcher, § 2062 p. 238, &4 In
re Chilson, 19 Del, Ch, 398, 168 A. 82, 85 (1933).

(~) Mechem, op, cit., § 194; Axe, op. cit,, 41 Mich, L.
Rev. at pp. 256-257. 38" ~% = K HUXDKBHW O 5
W OKURE TEE OGS S CEEY O LY KIEROR
1 el 1< =f - o e

(o) 5 Fletcher, § 2062 p. 239 ; Ballantine, Corporations, §§
179, 184 ; Stevens. op cit., § 118 p.533.

S EKBCRCEKEK

IRCHIER A o | R TRKE-VEEIO 4] 5 B8 O 5
PSR MR U -0 RSN LV S5 5R R
B MCHIRE v | R TRE-VIEERo L) LB
RPN RIS BRI O VREUR 2O
£R+e (sufficient or valuable consideration) RKIg W~ 0\ 3%
Ry 27 CHBR CR<ORENKRE (FK) bl
LBHIRY 5100 VR QIS Wb’ e [N S
MRS CRIECEY < 0 WV aeglK Y O 5 itdvo Q 1 &
Hv' CRIQOmMER (subject matter) M 0 5 VA 1) @
BRIV 530° 1) QY O SV EBFE (Hunt v.
Rousmanier’s Adm’rs) NR2Ew0 ¥ — ) + 2 FHFH”  [LEEN
B QR LB N0 VR VAR RmEgy
RECRMVHLRBEO85 USHa)VBRIIP° 5 2%
RN CREQVORUEORME (estate) U iEdo oy
SHERBHEOEL D UHIMRE O o SHEK -2 O\ 5 1@
NELRR° BV O DB TYNEQ” 2OV
RHVERER LRI 00° RIS VTR IE [T | < EM

10T DR POLRQRR TRV S EN PRI QI
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xR EHEMOEE

U0 3 ORI 4 0% CEE AR KOV
(=) '

BroL5° ] EOR° WOV R< HoBEO VR W
AU S LRI U201

~

D CE<ATISERTE S IEE (charge)” B (lien)
VOB O EMEET MEte )

H PRERCH<LOR<SU R HRIBE O KR (security)

A

AW S HLH <R <N B OV EoB ORI oK Y
bm?ibﬁfmécﬁwﬁ%?&&b&éhfv%f

WOV QKR ¥ PEI<QLEIM Y K<QEH
VEB O VB o RHMEER v HHe L Bi< (agent)
aLf@@ﬂfmk<&b&éhmw

AN Qe SR A IREH “coupled with
an interest” QI | HENKKE O TRITE L Q wiws I
A0 AR OV ET SO TR RIF MEd] QBEmKt
AR SH OV Qv QRF RN RT B0 KBRS
AN =R~ ARIEKECHICKORNEE Y O 5 Wil oR
R QN ROV | BERE B8 SRECEY
O 5 VR BHR R NEELQ ) Y o R HIEK Y O 5 e

QFCKEN GO IEKEEIRNE L 200 S P EROEH VRN

KRUDRORLRE 7557 M« YR - R Q e
RACRKE (service) QTEA O W KHEKR PO LIRS
U QA A R R

DADT R FRYR LWV ROSERE ~ 2 MK
O LRILEKERY O L VERRHER0-2 QR Ie~ay

| (@)
0 Wl 500

E WEKERIATRAR L O 5 VREE R 50l
ROHEKTRR KA O 5 WA e SR v imd e lRdn
RS RFACER TR b 2 LRHE R EE
DS L2 A0 MmO R R R Hgr0°

4 REHE KRN RG4S O 5 W R (first option
to purchase the stock) RTA QAT £ BE D ad 55 QU
40 L QUETRAER B0 U302 1 500° PRETTE U7
State ex rel. Everett Trust & Savings Bank v. Pacific Waxed
Paper Co. (157 P. 2d 707) %s00° +) QUK 1 1< QiH
CER 1HEESLW S QREKY O S VERRENEY” w1
S AR R S i ¥ HEIREQVOR DD LEHOERN O &
PREEE Y S oK D410 I Q didv < 07 Ky 1R Q ST

H0Q I FRTHE 4810 HEATR ORI O R QAL O 5 1 20l
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LK VR R R0 ) VO BRI NE £ 120 a0 R” DN
N ERHERTRL TR LE Mooy froe @&
R RHKREN QTN ® 495 v B A L O i §
IO K W OREE L EB (security) © | A0V
9 I O SRR R 120 © B9 © U O Y b O 5
25 QA A 90 | VTR L R R
B2 5 00 Vs TREKEESY 8 1 BESOHE da
QUEHE + IR Q KUY - S THSAGHQ IR N EE O oo gm0
MENESY 5 LR 2 ROTB-H LB K 5 VS8
RO MER (subject matter) Va0 | VOV RHKLE
B4 50 Q V400 1) B Y B Q44 Wi IR S Y 500°
WO 1) QRAEE O w5 ) VNRE TR A 5
#4 WHKEIERE THREAGVIRR A R (authority
to sell the stock) MBI 5BV QRO Ldw 20
WK< Q LBI< L B AOBEE © X 5 W IRV O 20 T 0 8K
02 L SR D 52 QAR RS #6427 KO
HREE 5 © K0 1 B < )RR B0 R 840" A
(O R B O 4 5 A O TR A0

T WA RO 20 U b O R IR

R R B 10,250 1) 1) R VL RO WE O 2 © I
BHEURE O N O KRG 20 U KB
(CEREER O R LREU A & o SR L i
M%@kéﬂfbmw

WOV KR e O A EOWE (trustee) 1)
BRI 0,500 9 L o 4 KR 0 500 1) 08K
00V GEEOEEY O 5 1A ETHE (mortgage) QK
MO LBE DEHH A O EHEE 0 4 5 R
DR URFFEN DY BAERAY O RIERK Q 120 1 3T
G N B GEIRTEE < L 4 VL8880 0 5
VRGO URE SR OKERENA VO | ROEEIC
SR 0 51 | ORI MBI 000 ) Q G 500
S0 TRSOCH A S VR O URE 0 LV A ek
KT EL D W 50 Q O TR 1900°

~

P REHEKRIR RN R O YRR O el
RHER ™ B R 5V MR RO VIR (service) N3
KOV SN2 VOVR S HHERKEZ Y20 VERS | B
AW L LY 7 TE D i S 2 0 40 W K

GRIEAC QAR O SV 47 BRI IR0 VRN
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LHFE L EEROAE O

R IORAEY SPEE D D 520 A TEERRAC°
Ecclestone v, Indialantic, Inc. (319 Mich. 248, 29 N. W.
2d 679 (1947) ) %" REXR OB ety 8o m
U AL R O 4250V QB4R O 5 W ATRSIGR B0 S0
PREERQ N OSSR 80R7 « D RNERIERER S
[Fu 8 © 3 Qi A b O PRERAE T QA QTEREL ~ © Wil
B0 Q 148 0 4207 LRk QBB ABIWRY 51050 P
HHC° FK M 1had 0047 K Q R Ot N O W 2T KR
SHOCRHE R TRV PEEET Qo iy TR IKE
PR 400 U - O 7 RO K NI D02 O o 2
50 VT SR O RIEENG” 1) o 10,2 2
FERECE S ER YO0 Q HEWIKE OV 50e°

o
e

Z RREEEKEN 20 5 U IHER a0 R B4
BB ERRE DS REY T R 040 Q £I8 Q3 H
PRI HE AL A B RIS B b AR 1 0 08 0
HURY SR2Q V8 1 QREY b O R AIMBEKREE D
N 52 QMR SO S 1 TREBKARUA L J 5 el
AEEANTCA0 LR FROQV HEEE SR N
@

s 40" Robert v. Whitson (188 S. W.2d 875) %" Ni<ex
FEAR EOOMKENE | O WP IrNdmp " Ky
BOOEY 5 AU BKERAERWRRY sua N O 5 WA
SHOREY T SV ORRNERF <YK InduE o 4208 BATR
ER<OKBEYELSE O HLO VYO Q #R Q#5F (specific
enforcement) WKL LK ER<XNEEO RS S HK R
W ORHEOARMNOAY O SV Ko+ KERERSTEES [y
SREHHEN ~ © PERIURY 50000 @+ RSZR Y 2y
.O)\J%@TH&M.VI_ AT RYTQ FERNIR O 5000w’
Abercrombie v, Davis (53 A, 2d 441) Y% BE O NS S HEK
PLRICEKEE .00 SR EV ST SRE M
£l s QRO RIAe VT SREVERS VREERE
HLRAMBIHEANEOC L OUHBTENL OV 5100 QL
PERENER | 21 L0 1) I OV OR R K
2B ROCRAULETH00Q V244 5 U0V 5160

SR ERKEEKKEN 2V 5 P REHE R a0 R LR dE
M7 U SSARRE DR L) AN RO TR REe°

Smith v. San Francisco & N, P. Ry. (47 P. 582) %” ll|<
RYHEERKENE | OV EEMMe QN 2D 4 Vi
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WEE O Q00 | <R7 1 QB X O WK T O
LUNYRSYT RINK D | NERERTRS KR
T A SEKERE | O VBN B ST 5 Vi
RNEED 2P RS 1) QiR RITHNG QR E 0
SRR B0 1 VR R -2 Q 4910° sV V1) @ 4ol
2 gl 5 AT KK © WK R £ 429 © U &
0 1) QRIHK 2" TV IEE R O #2004 U
B w5 ] TR S el I V0.2 KRB O
RAUKIHEOY 2000 907 MABCE QRN O 5V ER<OK
B ROO iy BE S 5 KRR © T B
WRY S AINREeLQR’
Bailey Combined Shows, Inc. v. Ringling 42110 @&N-&EFEIE
OERU ORI D20

Y HEOEEUR SV [BEL T N 1~ 2 — 2 Rl
#4~¢ coupled with an interest QEREENMIIK D" W -2 3
AL Y TEKEAE D W 5 Y D D i 52 Q A0 1)
VRAENAS SR B BN R SV e iR
CRBHEY O 5 VLB B om0 | BRI A0 1) i
M )7 BT 50D 5 VEE Sl 4 110 R

Ringling Bros.-Barnum &

HKARDU R BKEEKNE S mE N
S0 5 R T QIR M © VR RA L 0200 A3 4
AHBS Y 500

187 | BENEE NS 520 UL RIHE-» VLR
Rl Q2SS mE P IR ORY 5B Y HEE o020
AR 042 BRI QBRI TSR B0 2
SRR SusSE g - I8 Tt SVE T RPN SRVAE
SN Y | FEUCEEY DELETORN e

FAHAORY S oRaU Y OREQE " | ROTEHRC
RttguiofﬁmT6kéh1m6@Mw:@ﬁ%%%&ﬁ

BB L S 05210 1) ) )

(—) HEORML H<OHLHOWE (grant) P-4 O
QR (<L V< Q5 WHRKE (contract of employ-
ment) REEWLY 50 QRAHWE e (Mechem, op, cit.,
§ 14 p. 8)° WOV YEHEIEE SNLES-P0UURRY
RN TN EE O oS S MO iR MR S8
RESOH SR THEE LY QIINRIE O 812" B
SER miE{ OEE D ol 5 R P EICEREHKS W
R 4220 VB DHWRIIR e (Smith v, San Francisco
& N. P. Ry, 115 Cal. 584, 47 P. 582 (1897) )° &’
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AHZELHEMOAR 1)

N RS SWE RKELEIDEY O 5 &Y QYRR
ORKY O SVE BRI Hit EEREMRRQLS S
SR ORI QB " HIHE 42000 WK R 4 11 © Y
Lo s S0 QVOEQCERME MIE L e N
O 5re°

() Mechem, op. cit,, § 195 p. 118. &£8&" FEURL SV
17 PR - R B OV 50 RER Wk
(security) & | WWCLT%L/\& K -0 42 r?Ttw,\Ks,
NORLIIT WBELO AL S UM ) VR (State ex
rel, Everett Trust & Saving Bank v. Pacific Waxed Paper
Co., 22 Wash. 2d 844, 157 P. 2d 707,710 Chapman v,
Bates, 61 N. J. Eq. 658, 47 A. 638, 640 (1900))°
DY R KR == N = QETE-0T TR O 3 R0 4
$ (a power given as security) 5 oHINEE ST [oKEA
SO LEREVE ZRIQORK w2 0 v E<OHE
U RRREAEH 0% LRI<2 O HRIe
RO HLAN HOV REBOMECKHS HLL»ovEn
PN o~ R H QR 0 0 M i O R LT RRIE
H0° KO STEIE T QRS OV BRI MO
RS BERYE W IHNOR0° ] VB TEHC i
2V 53¢ (Rest., Agency, (2ed., 1958) § 138)°

(o) NOFER mEJSR<ORUN~ O W IR TR
RQKIRNEAC-2Q P WOFEERY Q S \ag”

Lowndes, Powers coupled with an Interest, 12 Harv. L. Rev.
(1898) at pp. 262 et seq. JOEE° 467 KIEEK MKKFE
Bimpg ) | < HmgorE

(=) Robert v. Whitson, 188 S.W.2d 875,877 ; Johnson v.
Spartanburg County Fair Ass’n, 210 S. C. 56, 41 S. E.
2d 599 (1947)°

() In re Chilson, 19 Del. Ch, 398, 168 A. 82, 85-86;
Acrweld Mfg. Co. v, Burney, 12 Wash, 2d 212, 121 P.
2d 350, 355 (1942).

(@) Note, op. cit.,, 98 U. Pa. L. Rev. at p. 403. &8 =
Kih— =< N = QTR [LR<2 v HRINOKRES
HRNIPNORLLH O -2 O WA EE Q e’
LREREEQH O LZEI< (agent) PHLL°] V0
(Rest., Agency, § 14 H)°

(~) 2% In re Chilson %" LMWL WHKQEE D W8
S0 U0 RN T RIEHEEITR MY ~oT#a
SO ARG O Sy TSR EUEORQIERQER
- O~ E IR MIETT LY (some recognizable property or finan—
cial interest) RN S HLRB L0 ROV S
'@ | BERKROH KBTI Y O 5 W S SlKES
EEY S ol Y O 5 ViRV E B e | VFE
ko (ibid. 168 A. at p. 86)" 4" Acreweld Mfg. Co.
v. Burney 7 [~V LLRE 0" TRIBNER
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DO MR HRImE Y O 5 &YW OB a2 O
BRSO L LLEHEDR° OV PEHEVERR B
< WJEEME4G | ~UFRIR O (ibid, 121 P.2d at p. 355)" 44
HURSVIEe | RERER & S K EEK O ER 4o
TERER QL8R4 5 1) VNI r@°

NROS | REFEN 05 Anmnot, 159 A, L. R,
(1945) pp. 307-312 $OBE°

REEEARUHEL L5V KEKBREE QRMV W o
DB L ORY 5000 P ae°

ibid. 157 P.24d. at p. 710.

ibid, at p. 711. ®FEZ" & (nterest) R WK F
(security) 50 ) U BEREVEIURC o200
Mg HK R QU SeTREE T PRI QT Q gk
HAQRHY R Pief 4 (ibid at p. 710)° WO
POUOFER RO WD 1 - R — 2 NRSEE D2
QW e~ EE 2w 50 (Note, op, cit., 98U, Pa, L.
Rev. at P. 407 ; Thomas, op. cit., 43 Texas L, Rev. at
p. 745; 1O'neal, § 5.36 p, 322)°

(&) Boyer v. Nesbit, 227 Pa. 398, 76 A. 103 (1310) ; Brown

v. Pacific Mail S. S. Co., 4 Fed. Cas. 420, No. 2025
Qmmd..&ﬁﬁWOﬂM&LTN Stoelting Bros. v, Stoel-
ting, 246 Wis, 109, 16 N. W.2d 367 (1944) (R
W 5 oG SR P 600 v R 0) 5 Byrne v.

Morley, 78 Idaho 172, 299 P.2d 758 (1956) (R axb
AN O SWYRERIEOY S8 500W) Rae®

() Groub v. Blish, 88 Ind. App. 305, 152 N. E. 609

(1926) ; Hall v. Merril Trust Co., 106 Me. 465, 76 A.
928 (1910). LR IXEQOFENILY Woodruff v. Dubuque
& S. C. R. Co., 30 F. 91 (1887) (MK LEK A IRRWR
.4 0 4200V) ; State ex rel, Breger v. Rushe, 219 Ind.
559, 39 N. E.2d 433 (1942) (LEH-< A HRAKEE oih o 4IBK
ZoBEK VKB ERHE CBEVERER( -2
AP IRIER°

(¥) Deiber v. Chas. H. Elliott Co., 368 Pa. 267, 81 A.2d

577 (1951). HQFEN A S VW-21 N > 20 i NEREEST
B THHEKABE O L 520 .00 WS K & 58
7 TR (stock itself) MRS REHOH L2
QP E& JHU RO WIEAC | RERER S BiKEQ
G O W S o e IREV R0 | VRO S
@ (ibid. 81 A.2d at p. 561)°

(2) UOREUEHEONHLVVR | HEURLORY 501

N Q57 5 Fletcher, § 2062 p. 239 Axe, op. cit., 4}
Mich, L. Rev, at p. 258 ; Note, op. cit., 38 U. Pa, L. Rev.

at pp. 405 et seq.

(%) Mobile & O. R. Co. v. Nicholas, 98 Ala. 92, 12 So.

723 (1893).
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SHXBLHEMOSE ()

(=) Chapman v. Bates, 61 N, J. Eq. 658, 47 A. 638 (1900).

(2) Hey v. Dolphin, 92 Hun. 230, 36 N. Y. S. §27 (1895).

(2) VOHEQOERNVIV Craig v. Bessie Furnance Co., 19
Ohio N. P, 545 (1917) ; Thompson Starrett Co. v. E. B.
Ellis Granite Co., 86 Vt. 282, 84 A. 1017 (1912).

(K) ibid. 20 N, W_2d at p. 583.

(&) ibid. 188 S, W, 2d at p. 878.

(R) 202" QTR Y BHERSE VRKBIR U B i
B | HOL S QaN BRI VERE DY (36
Del. Ch. 371, 130 A.24d 338 (1957))°

(&) ibid. 47 P. at p. 587. -0 unp” RANK D 4l NEWP
sV ORIXE CFERHY 520° Simpson v. Nielson, 77 Cal.
App. 297, 246 P. 342 (1976).

() 29 Del. Ch. 610, 53 A.2d 441 (1947).

(&) 10'neal, § 5.36 p. 323. WOEBHE V-V HKELEIE
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T HAIRHKR WHE R 0 Bl < oW 2
B MR 20 QR EHE P 4010 1) AU VY 510 (ibid. p.
323)° .

(&) 1 O'neal, § 5.36 p. 324 ; Chayes, Madame Wagner and
the Close Corporation, 73 Harv. L. Rev. 1532, at pp. 1542
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TEROMKE DML o VU o i s | 2y

BREOLER JHOBEMY O 2 WER IVH10 500
B REEEAAUAN B S VS Do OS5 207 2
— 2 QRKY #4900 BiQ BE KO o v 1 7
power coupled with an interest QBN ETRE UKL
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n° 1112 p. 534)°

&5) 5 Fletcher, § 2062 pp. 239-240; Axe, op. cit., 41 Mich.
L. Rev. at p. 259. 438" ¥R f — m — » EHRAHE 2"
TEREM R 5 WV RE S SoRENEN” SV OIERKENERR
P REL KR Qe OV B IEERNRENOV S &
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(&) Mechem, op. cit., § 190 p. 115,

(8) L& MxaRMEBLIVE REIIEO LPRIEEG
<ORUNH O V2B L L VR | BEURLORV S

s@° Mechem, op, cit., § 195 p. 118 ; Seavey, Termination
by Death of Proprietary Powers of Attorney, 3] Yale L.
J. 283, at p. 290 ; Rest,, Agency, § 139(1)d). <" In re
Shirmer’s Estate, 231 App. Div. 625, 248 N. Y. S. 497
(1931) ; State ex rel. Everett Trust & Saving Bank
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12260 Q PRI A RHE LB DA | | R )
DHEBERY S | VR0 QD BED i L K
CHEEFHERARL O AKAE 1N 0 —5Q “coupled
with an interest” QEBWEEEN QUL WO FiE & M
VETRALE O 5100 WOl RIEQEVL RHKE
TV 5 MR .2 R M ) B
Eue0 | A1) Q@ 1A NERHPRIE O) 5138

S£ 27 “coupled with an interest” QiGN WY

Jb3821(2+166)354



o)

SHFTE L HREMOEE

HEe»QRFAY 510°

o N R NERRAUAEK (Pa. Stat. Ann. tit. 15 §
2852-5044), (Supp. 1964) )" RE¥E-VEEEO PEHK 7
HHOMEW O L0 Wbl R URHE VRS & HRHE
THERRR IR0 PRV E0° | U0 RO EEN B M
i
F W - SRS ) QN O 5 VSR

RECHRNOV 510° Ba0” WO KORK(—IH [EEKE
BHEVED | AQ TEED S S INEE e | RHE S &
Q SAnRA QI 226U QIR < U H o BIEA.200 UsuH” 1) 52
B Il S PSRN SR TS B

T mEwe

T KA 6 42 I A O RRR v 0 e
REHER 415 TR A0 TR QK b 2001 © BN R
AW EP ORI B MEEE Q405 1) IEHE pouh e 42
R RERAO QT A RHEL L RE LY 5ol a2 5
7 RHERRIE O 140G L BB Kt w208 ) 2 MR A
S N

T WA BEERE U~ o U R R 2 5V

(3)

=1
]

HERBERKR QREN Wb OR 4007 25 K O 1 38 45
0% N MERR OB AER U RENSY SRy R L7
7 © R O - KR NI KA O BRI .88 ) 4 23e°

B ERKBEKREL 20 5V HO8% U OREN 2T
AR AN S0 WA e © SR M [
EBRZNELOBEFTEN O I SR EEEKE R
SUEERET BEOOIEL QL0 w4 B Tomda B W
MK Q I VR0 1 AR P 5 A0 I W
HEQIEHKOVOBEKER WO o ik © K
s R S R B R Y S MO BEO LS
RO AL DR 2T 1) R E A0 1) 'R Pausein
%ﬁﬁ?mw LN ﬁni;.%wﬂnmww :*_Tfﬁv.rmﬁwmv%\
A== AEVKEEESREN O 500° OV Q0 4
~ B oNEHE nw 8~ P 5o (interest) QB4 Y O

)
SV QERENREN O L HKV O VIEVEEUR Y 507 L8

N

)

wmmmﬁﬁ@&ﬁ&fahmaLr\favx7m_&%
W (Del. Code Ann. tit. 8§ 212(c), (1967)) &9 K
B REEVEERO SRR SRmE e &7 RS o

BN O SV | REN 0 QKR NRES BE ALY S

Je3:21(2-167)355



[

it

PEAL e’ | REOW SR U ORNE EHK M
By vy e S o 00 SEHKAREREOREVOY
Wl ORLHT BS S RKEEKKEL 2V 5 Y kinsrd i
WO S ANL-PTE D 0 5 1) VR ORIOAUILY a5

(—) Model Bus, Corp. Act § 31 par. 3 (1953).
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(e0) N. Y. Bus. Corp, Law § 609.8).

(o) ibid. § 609(h).

(2) 8. C. Code Ann. § 12-16.14(f), (1962). <& & =
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(Z) Conn. Gen. Stat, Ann, § 33-337, (1961). m " #§K4E
ERKZU2UT 511l 02041 O 5 1 SR -
45°

() DR 1A = —AEHOBHUR OV WROOK

(@)

Je821(2-168)356




KX L BEMOEE (1)

AP S AU EE D a8 520 ¢ il (B
A" NS O 480 im0 1) (Thomas, op.
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