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§ 121 p. 548. A4 UEBERIEZWRY S 08HU OV
2 SEERKR CEE X 20 RORI- Q R MIX L6
TERFMLY (active trust) U0 v O W KB (beneficiaries)
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Control of Close Corporations, 14 Bus. Lawy. (1959)
1077, at p. 1087 $QRE°

H-QK SN0 PENERE QEMEN - 40 (2) Steadman, op. cit., 14 Bus. Lawy. at p. 1087.
MEEN QO SV RHE - B « HEEIUE | <ivL Rim (2D FeRggioy | REROKEN L S W EHYETR
HEE)° KOO HULNKENRY SR VOXREEZ LU
(©) WEKBEEY O 5\ CRENREREUQ | KEH TN PRENNSC OO U MO 517 Beale &

BN O SV Mechem, op. cit., § 21 pp. 14-15; 5 Means, op. cit., p. 78 ; Lang, Voting Trusts and Article

Fletcher, § 2075 pp. 333-335 $em° Thirty-Two of the Proposed Texas Business Corporation
(=) WOREY RE - BIE « HEEHN | iV RE° Act, 30 Texas L. Rev. (1952) 849, at pp. 850-854
(e0) MEMBEENIUR LW U NERHOELARCEN B Jome
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SHFREBEMORE (2

VR Y B Ao R RIoR W B TR ey
VLSRN QIR 510° Ballantine, op. cit., 21
Texas L. Rev. at pp. 160-161)°

(2) 20 .0 ﬁwﬁﬁﬂx%%ﬂgﬁéh%@ﬁﬁﬁﬁwiﬁg
N FRE AR S SR EIR G 5010 A0 RER 6
© 4 UER D4 (Abercrombie v, Davis, 130 A.2d
338)°

(Z) E. g, Shepaung Voting Trust Cases, 60 Conn. 553,
24 A. 32 (1891).

() uQmENQ LW Wormser, op. cit., pp. 164-165 $o5E°

(2 W@ (B WmRyvn” EREE N Y B4 0.0
R IR @I W sgre°

(=) Griffith v, Jewett, 9 Ohio Dec. Reprint 627,159 A.
L. R. 312 (1886) ; Clark v. Roydhous, 233 Pa. 234,
82 A. 74 (1911). £8" 5Fletcher, § 2079 p. 354 %
gz

(2) Wormser, op. cit., p. 166 5 Fletcher, § 2065 p. 279
§ 2078 p. 348 : Ballantine, op. cit.,, 21 Texas L. Rev.
at p. 149 ; Stevens, op. cit., § 121 p. 551.

(2 ] RERE-m IRy O LVERK OB eE
HINNEE V00

&) 5 Fletcher, § 2077 p. 344.

(Z) #MHLmE-y oy SHOKED Y S o i sTr

RIREC M ImME V410207 TARMY 60460
KIS MR 4020 S URE O Y 2 o (mig
SFMHY O 51 HEKBREER L B 0-0Q UK
EEVRLRY 500 LemEOmitdy 0 5 Y OomRE
MO S R T H O K S B N ) | Y-y
P gORE) 487 KRR UE 2R WD et o 19 O
RAE N S oKLY 5 U addn 2 ME R 300
/KA EEE AL OL L V0T RSR 4610 (Holmes v.
Sharretts, 228 Md. 358,180 A.2d 302 (1962))°

&) 1 Hornstein, Corporation, § 215 pp. 295-296.

(Q) EMEEHuOwmpme o SYRBEY S0t
e (»0 N-PIERINRERT O BR B O LT R Ty 4
OO AER O Wis, Stat. Ann. § 180,97 (1957)
Mo. Ann. Stat. § 351.246 (1966). 410" T LREEY
4 ENENCRRE CERVNOFEE VOV Kittinger
v. Churchill Evangelistic Ass’n, 151 Misc. 350, 277 N.
Y. S. 510 (1934), 244 App. Div. 876, 281 N. Y. S.
680C1935):&%480)" REmPOER - #ROFEY 02
T‘Bm‘ﬂuﬁ“&m@m@ﬁkfﬁﬁ%ﬁ&ﬁéhfbéﬁ%
L m%ﬁﬂ%bTﬂ%ﬁ%%ﬁDQ&amoﬁ&ﬁﬁéh
F 50 OO N e M 5 R Q mE s gl
RO B M BURAC xS ) i 5V 5107 Ballantine, op.
cit., 21 Texas L. Rev. at pp. 152,165. #J'N N
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SR AMOHKRYE 000U T S IR IHE
WEDT | AR E O R IIR L O 204 (excessive vot-
ing stock) Q#ICNEILQEIMO RP WK AVRIEN O R
R B MG QERTE 0 RO £ KR RERO
D NEE A O IRA DY 1 RERERIGEN R 4V i
QM O L VWRBEOMIL (classification of stocks) WHE R
B BREXQHERYL (classification of directors) ¥ B @ 10 4
QK - EMEC RIVARE S50 e Ba | miEH
D4 (certification of incorporation, charter)” & ME {9 #2
(by-law) QRN HHECGHE (KD H5HEHEHOE
X OKBARE LS VOEKRL EHV ORI R L4
MLANE D MG B O B U RN a1 KL R
S U Q R AR B o0 UKL NE R UK
R - R MR R0 ARG O
Qv CEQEE M HII0 TG R O EMIER
HOEEMMEUREY 5000 FEREKUELR 5V

HERKIEK (non-voting stock) @wﬁrﬁ%ﬁwbbﬁﬁm@ﬁm@w 1<

QEHOERE I RERBENEZ AR S 2 | <QEHOLE D
G O ERS VL | T H QA WVIRIRAEAH O

KRB o OB SR NR Do OB &
St | B U B DBl 0 REAR « QEIEC

HH U B2 ) R S B G E O RERXQHEAR ¥ Ve 1)
VRO - EMEINEE Q BRI M R AUR Y 510

(~) QN O 5 Ballantine, Corporations, § 183 p.420

REE°

() RENRIVES nw o — e H iR L B
¥4 | 83K (one vote per person) fHEAQAAUSY S
& (IR O S Note, op. cit.,, 98 U. Pa. L. Rev.
at p. 401. 58" Model Bus. Corp. ‘Act Ann. § 31 par.
19 301 p. 495 RECFEWNE)" 4oz EHe [
420 O | B IR0 DV ERQVOECEMMR S 2
FRORRCANOPAE (202" |8 | fEKEQK
REPREL-20 P LV R0 o) {8 - B
VI HOBKEIER O I VERLORY 50)°

() Nickolopoulos v. Sarantis, 102 N. J. Eq. 585,141 A.
792 (1928) GTNSHHQT IHR QK piEeEH L HO
W BT b a0 I Q 4Ei ) O 537 AW
M QUEJOEERVNRY 50), <4487 Christal v. Petry
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(275 App. Div. 550,90 N. Y. $.2d 620,629 (1949))% "
EHPEmRYT QEEHAVEQEHVERIMNULO KB Y ¢
S©YHRO SEENEee inQ B oy O SR
RATHAE UL O W 58 SRR OS SREY HIER VS
3 AUHE A 0°

(=) Trefethen v. Amazeen, 93 N. H. 110,36 A.2d 266
(1944) (eRuAeEME~OVY 1 QoS PN YR 4
RISV RHC LRV OVIHORIHO L8 MR L9
VRS & ORETHEENE Y8 o SdmiBy < 0
HEOQKRIHNNE 1020 P .8 5 1) UNQT Y 500),

() Galler v. Galler, 45 Ill. App.2d 452,196 N.E.2d5
(1964). ;

(©) N. Y. Bus. Corp. Law § 620 (a); S. C. Code Ann.
§ .12-16.15. close corporation Q®R{rY O 53 Md. Ann.
Code art. 23 § 104 ; Fla. Stat. Ann. § 608,0105(1). &
%7 N. J. Bus. Corp. Act§ 14 A-5.21(1), (1968) ; Del.
Code Ann. tit, 8 § 218 (), (1967) fEE°

=) Ve MEERIIOBY LT O V5 0% (Beale &
Means, op. cit., pp. 76-77 $EE)" & o< {95 - BMEILH
CREE HKHOHMHE (vested rights) N2 Q
AV HERVUO I VEALEE S W QuEEY O SV
Note, Corporate Charter Amendments and the Impair—~

ment of Voting Rights, 54 Harv. L. Rev. (1941) 1368,

at pp. 1371-1372 f0RE°

(@) K= REM RO - SM O S5 Kigaed

K Th <= R STeEME (By-law) | SR 4140
TR - WS SRR | 1N Y I(ZSl-" di kKK [By-
laws & 05V 1 EHIEHG |1 0e | IS0 587
NxaRENELVE | OEHOLREOREYE X
A HEVEH XOEHEORE V€0 ] Aieado
RYLLUUBEROVL VSR (Beale & Means,
op. cit, p. 129. 458" MWIMHD Th < =R JeEH L %
eI EEIE O KB | IAZHE HIR VI BIEIHI—K
{mORE)”  {HOSRNIRET = KHM R LY
SOV SR BE LY S (Gower, - Some
Contrast between British and American Corporation

Law, 69 Harv. L. Rev. (1956) 1370, at p. 1376)°

(o) Ballantine, Corporations, § 16 p. 56.
(2) B~ SEHREEN Y OB YRE SR

HHOL KB OV [HENM S SEoU R Ly
RE<AYHEC KR OHBYRE 0L W L0 5 44
ORKE DR NSEKOREROEE NV OBKIU L Sk
BEE L R0 ) R B 1 42 2R 70200 KR -0 450 |
VBRI (Model -Bus. Corp. Act § 48 (i), (1953) )"

w4 R LN O S B

HOHEY O Z P OREXKDERN O V0 5 {44084
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EHFE LHEMOSE @)

A2 VR WA | VRO (ibid, § 25) ®VQE
SEMKY IR VEHESBRMIRLY 510° KUY v
ZOEMMORBOHHEY B WRUEDCEES
40 MR M IR Q IR RS 2 IR SRR 0.0 U
WA RS X QI 2o @ M H i v 42
DG S S TR ARG 1) AR 5 DI A D i
RIVRST 34 U RBRQR L 5 U 0EIEC #6404l
RO W KE DR o N R OV 5 00 E -0 50
o

SR QERIK Y O 5\ K BN © KA QS ©
HEECOOR (EHEL) EMILEY O 5V B ¢F
CEMM YN Q RINEE NN EHO ML B
5 BN K BB 1 adie 2 QR A4 50

(Z) B ELURHRUReRE o REY” B

CEKREC 50w 5 W EIRKE Y Q0807 &im
MR & AR NE MK o 1 © W E
HENEEK O ) BOWRRIEO Y L 0K AR
MR SCREUY 27 b QIR ERKIKY 990 £ .0
BRI &< Ao O INEE R MBI 10 1 R
HLHNQR TR HIRKIORES AT
=R NN QOB A b a0 1)
AR SO M UEKRER (ER) YHEOH
SRR D1 ORI O 1 BRI O RE B AUH N

RECEEHGHEE 52 & 50 (10 neal,.§ 5.13 p.
256)°

8 BRI ORIV BIER V. W ORE e
ME N A% S WSS JuEA RV 4 0'd (Wood, The
Status of Management Stockholders, 38 Yale L. J.
(1928) 57)" HEEKECOREMR O oRE ORI Y KR
SOEHOHKE DA DR 14" SR v
10~ 0 ¥ QY BF Q48 A 10 2 590 (Bergerman,
Voting Trust and Non-Voting Stock, 37 Yale L. J.
(1928) 445, at p. 465; 1 Hornstein, Corporation, § 155
p. 186)°

(&) AxoSREE ERAOCEMHALOW ( OHKOK

BN CRENO ) VN NS SRS Q
4%¢ (1-O’neal,-§ 3.16 p. 100)°

() 2/ HEXRKOERY FERERYULY R 5V

BREROREQOH S CRERYVEYNENK 51\ 5 el
PREAC 1A 142 RIEQRIE K OO KO R O W
B2 HEEROHERL N AoV O ERC B QBRI
HEEE N0 50000 2 FIEHR 00 1) A B N IR S o Y S 1
BREWKY S 0BRECLRRLOEARVL O Wil 50 Q
1RO QK & IR R AR Y Re 831 R 490 1)
NN RERHEARGE U 8 5 W R DR B 405 Q
BOL L VRIE 0L VY50 (1 Oneal, '§ 3.58 p.
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152 3 1 Hornstein, Corporation § 154 ; Ballard, Arrange—
ment for Participation in Corporate Management under
the Pennsylvania Business Corpororation Law, 25 Temple
L. Q. 131, at p, 140)°

(T BEKOHRL (classification of directors) B~V Q=
CEMEHERRMAW 50° HUHROREVRLOE VOV v
PRAPINT RDNDHERN Nk NELSY WEREER
MK OREUVRAOEUINY, 1 d-m—a" ~—K »
RENYRT CADICAN KL RESY SMIYHE
PRIV RFF KT NN YT kDT ONEMHN
RA0°

1] MR - KRG R L e »Q
KBS B HE O uiiu O\ i ) W - K
B QI A R A10-2 Q7% 4810° 1R 28 5 Q@01 KT # o I
(veto provisions) UHLLR1C-2Q WiR'R" W R 4.2 W 25
00 HE-QBIHE N <0 R4 REESUHOKM Y Rigx
O REWHIR 0 ) VU K STTHINE O wL4GE O M - B
SR Y O 2 -2 B 1] © RO AL 0 b 010 -0 © U 0 |V BEER
AP LS ORL S QRBRV0 WOV U AREMH 4
QR « MR H W~ 0 WO W QKNI R 0 EE'E

AHVE S QPR B KRN & B4 OBV O
B KA N0 YR & OB 00 OV oA DA
DAY 5 WD BRSO SRR
B VI QR A0 & BTN L O 45K
FRL0R0 U VNELe VY EBREINE S 2K
TR NI O 6 TR0 1) U 0% 31 O 1 AR © ms
BERRA0.810 1) AL A

SOV o SRS + SR QY 1) 50 QB & 0
OV HETENQ” 1) T HHE | O EK AL & VR Q20
QPR 5 QEMIEQ Bt BICR | REUBAY S0
SRR L 00 85247 A0 BATNER .0 09" 4
QBN BN AHES BN -9 Q 46000 I 247 iy 1
Tt b D NN AR D RHEHR | — < h ~ )01 QA
Ll5&?5%@f@é&bﬂ@%&éhé:&ﬁ%moEK\
A0 BHETIHD” K - EMIE ORI g
HIBAQ I + KB © BIIVER G 0T A DL B 1)
QIAADIRT B LHCH HIE Q Uiy Yo - KIEHE Q
BB SRR QRS £ U Q B R 40210 1) 1 2100

PR HHOREVEIARE OV 50 oS UERY Y
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SHER L BERO/RE @

2 50 QK KR NS A 0 R 49000 0 Vo9 O B
RN O 5 & | R OREE S H A O ORI B Al
RSV E LUadb SREIH N AUV ST & oS4
0 R O 1) A MR 1 £ KU 5 24 Q- ) O 2 0
ol LS 1) SRR AN A0 IREER TR Y 2
B2 LSO QA © 130 (D) 1 < SR (o
CEEHA S HHEE O RONUHROL ) QED. QRN
© SR A 4 ST H Q A HIAU510 1) - NSO R
HWRY S AR C HEEE 0 RONTHOR
BRGNS O LMY O 51 1) RO LT
R0 i i EHECEISR WO - H8E
BEHEORMENT — - h = M AN LY — = h — Qo
B2 QP e WEHEA O WY ERAUS0-2Q WL 500
NRFEEEY R0 QRO P UROQOEY B4 s
TR A0.5200 [ R0

AR I - KA C B WHRRIEEI L o
VR ARRLVE S° WOV UQREY O LV H” 28O0
e R Q ERUHEQ 1K K B0 1) S

BV 50 QP ERVIEA A5 O Vo’ B’ ik’ K

WO MmE « KK © 5 VI - EREE VBRI w4
A0 R S BRI U NI e D U NERH Y RIEE YR e

ESRNINIT
87 HEWKIROW SoWEL T 1w N 1 — UGS
FERELEEY O 2 VY SR ITiE e Q EHa VR VY 5 e ©

PO HIE Y M 0 LR KT K Y e IR VE D R R
P OL0MVRBEKIULY .\VA&W

(=) MROQEELRK | VR HEERKKEHOEHS
FRSBEUSVOVOPROR SRUQEN O 57
O'neal, Giving Shareholders Power to Veto Corporate
Decisions : Use of Special Charter and By-Law Pro—-
visions, 18 Law and Contemporary Problems, at pp, 451
—-453408E°

() Benintendi v, Kenton Hotel Inc., 294 N. Y. 112,60
N. E.2d 829 (1945) (4H < | (vl D4 2 Q°
o SRR L) .

(o) Kaplan v. Block, 183 Va. 327,31 S. E. 2d 893 (1944)
GEHM | VA 042200 T BiE O LCRUER
e PR IHRVRLREHK) . Hi KEXOk
FEN O 5 VYIRS O IYei « IR VK Ao dnis )

CoPR BRUKE e Y0 ER VYRR
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O S P RS SRR X OBEXKOKEE NER 0
QU VWERVNWSY 50 (McQuade v, Stoneham, 263
N, Y. 323,189 N. E. 234 (1934) »°

(=) Jackson v. Hooper, 76 N, J. Eq. 592,75 A. 568 (1910).

MO Q5 1 Oneal, § 5.20 p. 279 $OBE® &7
REEEAIGEN R 5 VR - EERE ORI e~
SV OP Lo VDI VEHOEHE Qi () P
S0 VRAHE LD UORE VYR FEERKN
HOEEE (< HH HEXLN) R SHHoH
- B R N O KGRI 9 R D i S e
0 SRECHKKUAIN R 5 Y HRERE HEEHP S
O W -2 I © B Y B O SR QR EE Y 90 R
O RIS OV 544 588 (non—manager owner) 8IK
400 R © A QW R 124 5 oYY 5007 1)
M B 5 A0 « BEHNE O RQERVUSE LT
B D-PIRO A P4 SR 20 O 0K I O o) 4 O
LU LG9 02 (O'neal, Vol. 1§3.79
p. 185, Vol. 2 § 8.02 p. 83)°

1 O'neal, § 5.20 p. 279. 47 J&# - EENEOM
Ky HoREBRVOVHSCEHEC P BRLOx
HoANSeBEBNEOSY Y EEEKKUHEY S SV EY
EELSUE VB S o - EEERQEECEEERR
OV QEBHNKOY S H L QRBRE VAL #Hihed

BT 30 1) NI EER A0 Q HHCITV L SO EF
nmmmxc\ﬂfn.io AO*..E%@M op. cit., 73 Harv. L. Rev; at
p. 1545)° WO Wi - BERKE Y eRE-2uL Vik
BRERUHU B 5V 2 o R AT A
MmUY Cary, How Illinois Cerporations
May Enjoy Partnership Advantage : Planning for the
Closely Held Firm, 48 Northwestern U. L. Rev.. (1953)
427, at pp. 430-433 ; 1 Hornstein, Corporation, § 182,
op. cit.,, 59 Yale L. J. at pp. 1045-1046; 1 Oleck, op.
cit., § 203 pp. 519-521. =@ § AP 1| — X 47 MK e
B ERYSHEOY O ¢ K LD LB RELEN
* BANEHAC UL P EHO HY QN O
5V BEE R B e 1 0 R O W Bl O LRI
5@ (O’neal op, cit., 18 Law & Contemp. Prob; dt pp.
466,471-472)° ;

(~) Katcher v. Ohsman, 26 N. J. Super. 28,37 A.2d 180

(1953). WO’ QEEH ORKRMIX Uiz O VK HE 4
108 © IR L KB 0 ) RO Y 5000 4R
SRS © 128K + EMEIYE KA 0 B0 IR 4
B2V 5 R -2 EHE Q B AER A DPFERAI O
V7 Moss v. Waytz, 4 IlIl. App.2d 296,124 N. Y. 2d
91 (1955) “R»e° - v

() E.g.,S.C.Code Ann. § 12-16(a), (1962) 5 N.°C.
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CSHYE L HERORE @)

Gen. Stat, § 55-73 (b), (1955) : Del. Code Ann. tit. 8
§ 354, (1967). 44587 W (WO () & L8’
N SRR S RS Y O 5 R
IE O 4ui K AH O KB Y O S YO U QR HOE
#0209 A D RC I MR BRENR LY 5
(Fla. Stat. Ann. § 608-0105(1)(e), (1963))°

(o) =0 o9 [HFR-VEMHE QOO N R RO

SV IR OmY - BB O SV EQOEE ( O RR
AR Y 500 NTR DT BN QBB O Ry
#0312 ¢ OEILHRLVABKEKIURY S8450 0 EM
N O RARERRKUHL & 5 Y bR MmO
VEIHAUUEY 50R" SIRERVNRCEES80° Y
OV QENEOSVEEESH 4 - n—AEQFEY B
Y Q W HHEEK © RON QO EHR L0 R R D
L0 EMREC R NERVD (Katz v. H. & H.
Mfg. Co., 183 N. Y. 578,76 N. E. 1098(1906))" ) &
AE S QM3 QB NERADHE2Q (Riplin v. Uni-
ted States Woben Label Co., 205 N. Y. 442,98 N. E.
855 (1912)):@#&se°

(2) WMEHHKIGIKE TREVEROWRREL B @

O A O WA S oK N B oK ©
HESH R O 7 B LRI A R
HO RO Rk ws 42 LI ) oKk R x&mituﬁﬁ\

55 SEMIERE Y~ O P ORY L8 L Ee T MR
O LY R 5V @A THED & O mE e HEY
O 5 WHEK A0 ST b ad 0 R AHKAK © B © U A
W0 7 SEHBHO KRB0 ] MBI O 50%
{Model Bus. Corp. Act § 30 (Rev, 1963) )7 R& QW
SRS TS <o HEE - KEHEORKNRL0eESR
Sdvid5° E g, . Ann, Stat. ¢ 32 § 157. 146
(1954) ; Mo. Rev. Stat. § 351.270 (1949) ; Ohio Rev.
Code Ann. § 1701.55 (1953) ; Del. Code Ann. tit. 8 §§
141,216, (1967) s N. C. Gen. Stat. § .55-65 (1960) ;
N. Y. Bus. Corp. Law §§ 616,614 (b), (1963). =» ¢~
~5° [E{l (greater proportion) AUV &4 5o | A
L OBHO RNV 0L EH A O BN
AGERAEA K7 < O A - I NTAuE S W ilbsu” w5l
BRI NEEEAC-2 Q 15000 1) VB U QR
IREBuLoce (1 Oneal, § 4.22 p. 200)° w642
W 5> B EERUL O 597 PO IR - Kk
S 42000 O YO B - BATRIE RS W4 0
PIdod 27 2RO K H O Y e © B iE R v
R S A0 E-2400 (La, Rev. Stat. § 12: 554),
(1950) ; Wash. Rev. Code § 23 : 44 : 030(4), (1951);
N. C. Gen Stat. § 55-125(2)2), (1965). contra. N.' Y.
Bus. Corp. Law § 1104), (1963) )°
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(Z) 1 O'neal, 1968 Supp. § 3.15 a. D& FREK VK
O RBHK M ¢ WHEMIU L0 IR RO ERE0°
Cal, Corp. Code § 2223 (Supp. 1966) ; Conn. Gen. Stat,
Ann. § 33-311a(f), (1961).

i SEXORMECERV
KHIE Q 4uil

1) & %

EESERUECE MU S 0 VLR 5 B ERCER
VOV RERHCEE R Y 50K R OREXC Kl
8 NERACEHIE Q @By O 5 VERIC® U RBHAUOY 4
HRMQ HE” MO mn (declaration of dividend) X E4~e
SO VRS HomBRN N RO HE 5 B KREY
&kéf%bbﬁzmﬁLﬁw

S| MEERWEEL Q4 0 RGO 14 0 KR 5
HKIAO 1V IHE B0 ) UK UK | HOKE

(™)

* SRR IR R .

—

I FHORERMHEROER UL 5 VYR HTNEITAe g

FEwge” BoH | HOMEVRINENC I ENC i
0 VNERCKE XD i) REEXK O FilE Y ER
0P Q P LS LR

T RO MM  KREHEC Bl £ 0ME” Hup
e°

WOV AHosdoll (KE) % EEEEKEEY RSV
WOBLSWRP RS NxaREURZ LV EKHIRERGpO
ENBERO QKA O SV MOV & S HEE QO dn
WOERANEOVEE-AUL OV 500° WOV &40 8 4n i
X REEEKGHECHEH Y S O PR Y 5o« Q@Ko «
Q-9 5 QR S A0 00

PRHERY REEEKGEN R SV G mOHE B
SO L& L B VR © (KR R RE N RY 510 Q P
AR

WOHEL BUL OB B AR Yoy Qv ERER
HYUFQE M QK LBEY AUV V2 Q L3010° B0 A
SRR TS O B » S IR b 7 e i
Bone ) ANRE O VHERE Y B ReT U E0Q 0 INE
VIO BN O W 500 JARD S 50 wlde
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SHFELKEMOBE (@)

MEREERKIHEL R L P HEORENETOR P RE e
Hon2 3 W0 ERER « HMLS Y BAFE « b Lo DY
REFCORER V0L IMEUHORERVIVR L 28
RO » g O | REBRSQHIXE L QL © W HENRT
| HOHE « U aREUSHC IR RO VRS -2EEK
HEE-D0° WOV YO H QU REXOPHOBEKORKNY
SYRKERKRRY S0 HE O EIFRE S 0L S0y
ZREAQNRoMOR REXVOVHEWLS Sl 17
Dt U2 © R % 1 IR 0O & HEE 1500 0 N
D7 R Q EEE K S SR EH UL 0o R H 1V
@:&%ﬁﬁé&lé&?b:&mtmwitﬂﬁ&&Lf@m
HNEEOY 50RO Y QR LI PR AL OV S
S50 0 B LR 1 BHKG M
A QIR N TN ) B A1) VR A 5 0
QO SEHQER UL O S v | eGP RiRime )
ARKIIRT R S0 0A 0 B 0O PR O B
CHB LRGSR | [UOHR - BhREY SL K H v o v
27 EAMNEEO VIO Y QRN 0 QR0 1) Uy

ROFI0° SR QL0 L2 ¢ © R 5 B R ik

W0 S | HEERN S UR Y HRSRENEE v
ﬁ%ﬁé&é%ﬁt%ﬁwﬁﬁm\Wﬁ&%@%&ﬁ.&%ﬁ#
O By B o it HHEBUY A 0-20 VR QREE
o O O HM B URACIERSKME YR U o
H7 AR QR H O RKER YA R0 1 UNRH D Sy
Q1 AN 00

HR7 P MWD YO0 BRI S
S FER O IR~ W HEY CKIE & B - EMEEORN
K0 1) N IR R © uBCRKER D W a0 R She w)
VRO D OEE” KEKIEIER ER) UHEOS LK
HKEDbAOORE" 22 B 230842 © W 5910
R7OVQMHbeR AN REREKUELE YORHOMR AL
U< W20 — = &% — N 2N (a corporation de jure
and a partnership de facto) Vi’ BREUZ Ao — = K
lwamﬁvhofﬁéctK;6%©T§mwEK\miﬁ
HPREY R 5P D EHEN BERUO B RWOLW S0
ROMOITRC T 4L EHENOKIE B L a2
HE O W « MENEEURY 200 | HOWRABEY QZQow
CWEVBY OR10 1 U249 1A A DT E L OQHRERY
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2 1) A o IR KT Q QI 6 © W S A0 1) Ao
Head0520°

(—) FEEEKUEY RV EEHARERNEIY 5100
REETHC U R0 U ROQ KENEH T © da i
(shareholders’ agreements) S O~ oRENT O du B
(directors’ agreements)-{HIE 0 1 O LIREET 8 10
QREE'R 850 (Comments, “Shareholders’ Agreements”
and the Statutory Norm, 43 Cornell L, Q. (1957) 68,
at p. 70)°

() sy (officer) ~ux3” MR (president) m@;d
¥ (vice president) FR#IK (secretary) iz (treasurer)
RSO KPP 20 0 B RERYME (chairman of the
board) @< (general manager) OB QN2 O
UM B IR0 V1) RO QMK MBe iy
MERIHEEE < (employee) VEEOUHQ - BB <
MEURY 550°

() 10 REY GHS REHEOKE (pre—~incorporation
agreement) 44 W8N VR0 (Seymour Grean &
Co. v. Grean, 274 App. Div. 279,82 N. Y. S.2d 787

(1948) »°

= 7 0 A7 IR Y | R IHIXER QL 0 i

O KK % 6 ke U O = HEEAQ 1 R 50 5O R

(employment contract) SRR N IS BN EEE Y
ORRR7 Eﬁﬂbt%&ﬁ%ﬁ?é%é%@ﬁ Qo
KO BERUORENERI 20 VO VR IR
50T 40 BB Q K o S N ) B
PRI VR T EHEURQORY 51004 OV NE
R Y K REEEKKEEY R 5P H O <E
Y 2D EIRAQ IR T 1 4800 1) V7 4704 OO R
EARTE S e EVLVRLAVEHT OB RTE 508
Y5 (LU O 5y Meck, Employment of Corpo-
rate Excutives by Majority Stockholders, 47 Yale L. J.
(1938) 1079, at pp. 1081~1082 46&E)° o

(0)  EESEAUEP HREKVO YV LBEEE 20
ESISA S Vg RV HE KM D W b ad QR Y 5500 AR B4R
NIV RLORY 53¢ (Cavitch, op. cit., § 11403 (3) p.
214)° NOVFRY 2 HKERKKE VU2 4o
M KT O Q| HOBHENREKN R OKE RO
HRURY SO BEARAVERLL Y S e°

(©) 2 O’peal, § 8.08 p. 110,

(~) Cavitch, op. cit., § 114.03(4) p. 219.

() MQIEENOQ SV” Hornstein, Judicial Tolerance of the
Incorporate Partnership, 18 Law & Contemp. Prob. 435,
at pp. 439-441 §0RE° : o

(@) URNOSVERRBEERHENIY 548 5% FHRK
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R BRERMOAE (@)

R 28 5 W B HE R B R ER O 5 )
AR OO0 R ¢ JEEAL Y 50000 1 G
(O’neal’ & Derwin, op. cit., § m.“om p. 2132 O’neal, §
8.02 p. 82)° ¥ mMKME LV ELRIKQ KN
AP B EHE U FERUNRRE Y EM OW 58 S
LRSS UVRBREVIEVLSY 50 (B - BILAMEE
|PETE R ISR R 1 B T e 11 ISR IHO
- IRIE - EEHGE | <Eir]1 B ER<RO°

U] BRI omE

SEERUCHER A2 5 BT IR ORER O RHEENE
RACHHIE Qi 4o DI 1246 HIEE © d R IER
SRS BRSO MRBE M ACREL K S W27 Qv
HERS-2 QI VEBIURY 510° OV Wi REXORK
N ER A HE Q i 0 2\ REEKKIHC 3
12D 511 2 RIER AN D AR BE & B RSN
2O OCRT RFNLTECNR OV L4857

V7 SO HE” MO LY O 5 1 O B O Rl
NEEACEHE Q@B @y OHHKISERSSOVIVE
ALY QR MR WQIEEUOY YN R S RAIY R
107 BEEKO DHXS RERNC BEHE 0L 50-p0 2

AL O SR Voot v o

N s R RSV AR R TR & O 2
82t (board of directors) MMEIA" 1) 521 QR0 MR
ORIENANC O RIHEVNRY 5 20 O ASHRL RECEK
GRSV S BRE AL A H A O R A
BP0 L9 1U BEROEE U LB 550 b
%M%@T%K#otoW%\@ﬁﬂ%bfﬁ\%EDEEW@
A ERIBE ) K] A0 © A0S R H O 0
LEI< (agents) RIBE< (ervants, employees) AP0
WL WOV e n - 4 B Ao
U0 5 W M AR S R B S
B0 ) A-PBG OB 500 #6407 SEHM B K
IHE U EEQHRE S B ROV ER 00 1)
AR PAe2Q AR N Y K « SRR HER
HURKOWARL S Bo” B0 QB L o ik O e
QK « HBIEARY O S V2 OH D20 AR S 20 W
b |

AR EREERO N % 2R USRI O BRI

VOPHPHBREORK HHEOEE KKORER QEEN
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AR O B QMEHN KL LD S QN Vi
QBT T A OB A0 K00 910 1 AIUHHG° WOV WY
017 4060 MR S BIEE U H U B A0 U QK
B0 - SR SRS SRR L0 e BB
G QEBOEE « BURSR0H G BT ERWQ
AR 12 O IR RIS 40 © BV
B R0 IO RIMARE D200 %0 o’ KN R’
DVOEQEMAN [ QMK OIS BB XA F A
10 ] BG4 0 W 5000 WOV 1) QR EERC S
HHE.S QO RE w8 52 Q (original or inherent and undele-
gated) NS ARG IR VEE RIHER 01 Y
HRQ ORI #1 BERUVEE Y 5o ¢ O RER K
HO B0 B < FMBIE <P i T G0 D R
SVEREXKUE OQIER-PUhadrd 1) A AU 5 AR e
o wil WERAIE - EMMESHEREPEEORY 4o
) 24 T O B VSR A B B A0 1) )
MR OV R ORS00 B RO EE
H0.50 0 O MK L O SV ET BRRPIRE VO VY HR O

(€3]
SL2QANRY 510°

WO BEREAC BRI U 4K Q BRI 1) 51
KR BIE - $EHORKOEEOKRC L1 O K
17 QR A0 ST © RS B QR 0 10
B R - R O DO A < O B VEE O K
VR OOMO B BITQ LA 08" OB
QUK QEHE QWE (ordinary or regular course of business)
mmm?5é6@5$ﬁm&$t@&énfmmw

SOV EHIE SR O B2 L B DY
O 4G © BN TR KR c00 LB 524 &I B
YO SWHSEENE IS L U QARN YK REQ | HEHR
pimes

WP BEXOREENER . KO HE RO s
VEBRRHOBE ALY 5 oML O 4 WS HE S &
W FEUR LV

S BB [EHO MK OIS S B R T A0 | v
o BERGUGHOBIEE £ EERUURIVOE
A © LRI< © RV © KT AT b0 BB
st 2 20 i © TEIACRIR U I 0 V9.0

—

T MY P QYPHOLH <O HE - FE OKKE S 2@
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SHFRLBEMORE (2

Qg O 5 v QREXKC HIBRHEMAFYS (uncontroll-
ed or independent judgement) € LEIRL0-2E PR &
E ROV QHE Y WRE L DA O QBB R EX (dumny
oaaaﬁm&ﬁéo@M&Kﬁt&%%@f@%&émwo

’

[l

oy

7

—~

5 U Q00 1RO KEE OV | HOBRS
SEEA ORI 2 BEROIEDV £ 08I S Q g
B 005 © 190 T TS BB QB 1) AH 410+
QU004 O VERINEY 5100 L Ao SEEX0 K
PPERCHEMEQ i

T RENRUHHDOULC MY CEHOREO LA UTEN
8 W Cliduciary duty) VTR £0-50 100"
oY

G RETENRALL OV S O B0 i U NE
(frandulent) R (unfair) 20 PR W00 HEL

ﬁ%&%zaﬁ&&%%&tmw&?5%®%bboﬁ%m\
T RO SHH © B HRAE U BR A 0 BT i HHEE © {mipa (R
BV Q B NV L — 2 R = D A NE S

&)
RN N AHO A A4 10 -2 QT 4010 -2 40526 °

WOV B FEUEURBU0RY 5005 KHEQH
B0 BRI Q4 0 VATRIGHS | 190 SRR NEK
000 R QTR O 5 1A 10 050
Yol E%Q%a@ﬁﬁ%*bé%@fémw

UL 5 V-2 R R Q HE BT Wizt FAe
TR QAT UK TR BB Y 200D 4
Va0 #8427 BEHK (good faith) & OHHCTRIES L& N v
ROV BEEO RHENER02C PG L
BB R RO Y QE MRS AR & © VY 08
%%Eoﬁﬁ&ﬁﬁé%@f%ww&Lf%%abrwbo
R BB () mRRYOER MM M % Q ]I
AT o © I 0 00 T N O BT 5 27 ISR
19 © 36 B IR 7 2RI A) 1 SR 0 D086 -0 4
CE VKRR 57 I QD BB O KB NER
QBT VTR 5 b 2T BB 45 O B
et 5 QB UK L BRARE L e B L1
BB Q I AT O H O BTN 02 QA0 4
VR ERAURE ) VAR

(=) Ax=mREUITOERXXOEERYTER L O 5V
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T8 KER | BN % = R Y 4800 B g |
HKGIRER R RIS ot TN < = RAYEH
NRDeREXCRHORHY | BHESIP IS 1 i =
[\

(o) Williston, History of the Law of Business Corporation
before 1800, 2 Harv. L. Rev. (1888) at p. 158.

(=) WMQEYNO LW "(—=—&KDw—~NKH" [iREkH
R e | MO C 20 N K N E e |
QLRI VI ALOR Y 5 42° o D UBME S | oy
H< A o RSB0 O R A w4 20 4
T WOH EE IR Q0 VESE WO | RE
R Y R HEER Y O 2 VYRR © IR NE R S 4
O SEE Y00 420 0 JKEk BB 4T REEm Q
WRAED S SEENUIR Y 5 42 Y W 50 (Beale
& Means, op. cit., p. 135)°

(=) wQMEMQ 5V Beale & Means, op, cit, p. 132;

" Cary, op. cit, 48 N. W. U. L. Rev. at p, 433 §08°

(w) Stevens, op. cit., p. 760 EE°

(w©) 5 Fletcher, § 2097 pp. 425-427 $&E°

(=) Nx=aRYEDOHK QEEVHAEREO I KIS Wi
HHO N IERORE Y BB SERGR (-2 —
5D o — NI O WU 5@ 1 B0 w1 -2
A0’ S0 RERWU( CERQEE - XU LW

Beale & Means, op. cit,, pp. 18~125 ; Dodd, Statutory
Development in Business Corporation Law 1886-1936,
50 Harv. L. Rev. (1936) at pp. 27 et seq. $ORE®

(o) SREHPKMEIS " [ O MK O IR 1 B )
4 & W4 (The business and affairs of a corporation
shall be managed by a board of directors) | &ﬁﬁbmgomm_
Bus. Corp. Act. § 33 (1953) )" ~Nm"{ P kDTN’
AR =N RS BTN AN Rk NS
RV OEV I KVEREIICREREEUVLY 510°

(@) 2 Fletcher, (Rev. ed, 1954) § 507 p. 561 $08E°

(2) Fletcher, Vol. 2 § 505 pp. 548-552, Vol. 5 § 2097
pp. 427-430 ; Ballantine, Corporations, § 43 pp. 121 et
seq. ; Spellman, A Treatize on the Principle of Law,
governing Corporate Directors, (1931) § 135.

(Z) 2 Fletcher, § 352 pp. 149-151 ; Ballantine, Corpora-
tions, § 185 p. 434, 448" SRV MSEER S LB
SHBENEYEHO NS S UVQEEVOY BREKO
PR HQOHOR QP B S0 QRN I
b O HERC 2O VR RERQREITE MY
50 #6503 @ BEWIKEE A0 1 W WK HE e Q UIE S
RO 5100 QR0 LA P O VEHO QR S o
BEATQ B o O VIR R B HAe ) Qi H Q I
B RNWHIAQ 1)L LHE 1IN TR R ORI 550 (Stevens,

Je3521(3+206)572



SHFMEBEMOGE (2

op. cit., pp, 763-764)°

(=) Fletcher, Vol, 2 § 505 p. 553, Vol. 5 § 2104.

() HHOMWHK « R IELACEE B Ry i
NoQ (as a body R BRWLMAMC QU39 O WE ¥ QL
BRS04 % (2 Fletcher, §397 ; Ballantine,
Corporations, § 44)° \

(T> wewug~=a~~E I Ann, Stat, ¢ 32 § 157.43,
(1945)7 M A =N+ —N—~Z (N. ]. Rev. Stat. § 14A:
6-15, (1968) )* R=N* # NE (Cal. Corp. Code
§ 821, (1947) )SNRVOECERK 2B O 2re°

(2) "indHNE (Del. Code Ann, tit 8. § 170, (1967))”
AR =N+ —N—= (N. J. Rev. Stat. § 14A : 7-14,
(1968)) HUVHHQEVH U Q) i U TERK Y -0BIY O v
550° 4407 JELH W 57 TREHE O MW VEERMO K
0241 MG UK V02 20 & 1 RK
THEREIHC ] 1 20 K JEe - § A ] g R¥C
KEREBHUEH | 1Y - 1EDW o . EH I
EHE S8 % =K 0 5V Palmer, Company
Law (20 ed, 1959) p. 624 $8)°

() EEXUCUEQEBOER IO S g 2 Fletcher,
§8 513-539: Spellman, op, cit,, §§ 138-162 ; Baker,
Directors and their Functions (1945)" pp, 131-132 fome°

(F) =27 erven (] RIGHERERHI | | 2% | K - 1 i

P NI (] R RIEHIGE 2 | e
SR EIKHEE) % =X (Palmer, op. cit., pp.
513-514 ; Gower, Modern Company Law (2ed, 1957)
p. 123, £2" | RE<E4GEHER << ORHKE) Ui
SV2T MRENEN 2 REVEE REXDMEEX
WOEBNER O MM Q B Y IR A0 R 8]
EEUWORE O SV IR VO P H8 Ol 520
RN 500

() dd—m—aEp I NFAA D Y ER A |5
SFERHAY 510° Manson v. Curtis (223 N, Y. 313,
119 N. E. 559 (1918)) % NNI<Q K HE v o §&
RTHRE 2 o & B4 ~MARHE N E A0 ) A7
RO o0 | 8 (i) NEEME< VOV OB
CREN | #EKE Y- BRI O MRS =R ©
KMo A X 5 2B R R 0 1 B 4 5, 0
I1Q Ui Y BRA10-2 Q 1 500°% . IRIERTEIR . EXRQ
MEN B o @R ER W 860 U0V 27 Imedn ) QB
HHEE I EE L a0y O SV RIT VD
7 KA WA QB QWK L A~ O S )2
R I WL BRIV RO e TEQLE
B 05 P EEEERKEE U U Ui 50 B0 4 1 5
27 MRV QEBGVITE A O SR R 0 1)
WERW S5 ] IR Gbid. 119 N. E. at p. 562)°
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EXE<CHE YR ediga ) OREC HibomEV R
R 1) QEIEH RERKC BIH Y e duii KB O
5DV EROEBASERY QU 50° #4427
McQuade v, Stoneham (263 N. Y. 323,189 N. E. 234
(1933 # QB O HEKWEIEO W 50 HVRO1 1<L03K
HAQEW Q" RIS 38 Il 2 e S S v B
4G AT RS R ATHERIE GHIE © [ R 440 e ST
QEMINE MK RLEKK VMHDHMOFE 1O
S WK © 28 L FAHO R S b © SRR
T BREBH NI QIR 1) O 5 W R A @ 1 A A
90 Q 4Ei BB A 102 Q P R T DOVEEEF RS TR
LU HAEERO 00 0 BREXCOHH Y R R’
RELHeER Y | ROFREVUHO LRI < NEE O
< S HF K A0 IR O BRI T4 02 0 LUK K-
OPHLL NOKER REXWO KERMNHFNOEE
QIR S YRR DY © FER-SN  RAe N
A 1O BB A 02 Q VAo B o A DERPV R
e | RIS (ibid. 189 N, E. at p. 236) "Long Park Inc.
v. Trenton-New Brunswick Co. (297 N. Y. 174,77 N.E.
2d 633(1948)) %" I Q H\ Qi HpEE O S
HHEBIEF Q” 00400 | QoY BIHHEC KRR
o dir CEIWOBMY O 5 WERE UNE o EiNE
< © R N1 Im Q iy O 5 WY U 0R T IRPTREE

R TS A O RS WA R Y dh Y 500 1l o
— - aEQENM(N. Y. Gen. Corp. Law § 27,(1929))
MO 7 B © B AU U 400 © T 80 J T IR

* & S VR S HHCA O BRSSO
SV 5¢ (ibid. 77 N_E. 2d at p. 635)° VQEO»CV
DY" Abbott v. Harbeson Textile Co., 162 App. Div.
405,147 N. Y. S. 1021 (1914) (@@Me mimJE O ;
Flanagan v. Flanagan, 273 App. Div. 918,77 N. Y. S,
2d 682 (1948) (EMQMWhn B SY) ; Benintendi v.
Kenton Hotel, Inc., 294 N. Y. 112,60 N. E.2d 829
(1945) (BEKOLLY O 5 VW EEXHE O N4~
roduiign) O 510 O BN 850 S 4 KD R 46000
YOHEOEY URONHEAVOVER VOV SOFEY
O LWET&87 Annot, 45 AL L. R.2d, pp. 812-814 ;
Dodd and Baker, Cases and Materials on Corporations
(2ed, 1951) pp. 280-294 ; Baker and Cary, Cases and
Materials on Corporations3 (ed, 1959) pp. 281-285;
Lattin~Jennings, Cases and Materials on Corporations
(3ed, 1959) pp. 281-285; Stevens and Henn, op. cit,,
pp. 853-865 HEE°

(2) Fells v. Katz, 256 N. Y. 67,175 N. E. 516 (1931)

(1 O VO W EHEU LY Q WRER@EY ~ 0 VW
HONRE S ImOmmy) O Sv) . 4587 Tremsky v. Green,
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106 N. Y. S.2d 572 (Sup. Ct 1951).

&) E. g., Teich v. Kaufman, 174 Ill. App. 306 (1912) ;

Guernsey v. Cook, 120 Mass, 501 (1876) ; Seitz v,

Michel, 148 Minn, 80,181 N. W. 102 (1921) ; Williams
v. Fredricks, 187 La. 987,175 So. 642 (1937) ; West v,
Camden, 135 U, S, 507,34 L. Ed, 254 (1890). Williams
v. Fredricks ¥ 47 SEXUO QRN L W 50 (i H
VO AT A TR © A W WHE D7 & QO INEEEY
LN O 2 InQdmipd O 537 [HEOREXT”
| RE N WONBIE D IO LSOO MY QI
U OVIEHEY (fiduciary relation) M QWi

V) QEH U EAQIHEW H RERAUHCERY R S
W AR R R R N N O MO E<EREEO 24
YR 500 ke | UERIR D (bid. 175 So. at pp.

644-645)" #42" West v. Camden W37 JIRHAEQ ¥
KA O HH DRI HVQ " I H Y | WOFRY
AU HE C WA RO EXE<VA~einQ dogad O S v7

Moy HERNREXKQEHROHHLE O Y S
RS W BN 4@ 1) UK R A2 Q 14 O V7 IKENIX
SERU L AUFIRDT Qe HEXHQdals
MO WIERE <ERENRO Y S S S REV2EE VS
AW 50 (ibid, 34 L, Ed. at pp. 275-278)°

(&) Creed v. Copps, 103 Vt. 164,152 A. 369 (1930 ; Odm~

an v, Oleson, 319 Mass, 24,64 N. E. 2d 439 (1946).
(&) Jackson v. Hooper (76 N. J. Eq. 592,75 A. 568
(1910)) ¥ 2" Imedfn " BX4m3E HEE 1 © 80X MRS © ¥
MO LW SRR BOXKORERY O S
O Q HEREA e BEB R W BB S S 2 Q B AR IE G
EEWUER OV T2 —=h =0V O <EIHE L O
Q0 42 R M KA RN B O 2o 17 o
AL R — e JUEEURE EH VDOV Q
PR - BBOL DT ORI S — ek -V
Y N S MRITIE 1 VFIKS Gbid, 75 AL at p. 571)" 4o
R IO W IR GE © B R O O W o Rl 1
EOQREL-2Iba ORL S AUV 510° 448 In re Klaus,
67 Wis, 401, 29 N. W, 582,584 (1886) fo&&°
(2) F&ER--HLV S LREY O SV URNERVOTER
KR 5° E. g, Teich v. Kaufman, 174 Ill, App. 306
(1912) ; Odman v, Oleson (EWH (T)) + Guernsey v.
Cook, 120 Mass, 501 (1876) ; Cone’s Ex'rs v, Russell,
" 48 N. J. Eq. 208,21 A. 847 (i891).
(Z) BEANQ WY ROVERVWSELFERZMY | IHOEM
SHEE WKL LU R0 0 P80’
(&) Ballantine, op. cit,, 21 Texas L. Rev. at p. 143,
Corporations § 183,

(L) 6 Williston, op. cit,, § 1736 pp. 4901-4902 ; 6 Corbin,
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op. cit., § 1454 pp. 801-802 § 1456 pp. 811~812. 4448~
=K h— %) = QRKEHIREKO n x M +E=%” [m
YA QEK CEHRNRIR e R OV R2O0RLQ
T IROHK Y | HOERVE< SYVvRREECHEORA
YO (treasurer) 1 BT R0 O RO MNE
EAQ° OV Qo QIR NI ) QEm T A
SHEREIEES oH A O < HEL PR eI &
O B U000 4810 O N iR AR D Y 200 2R
Wabie 5o KA NI O Q3 O 2 EIET R
@] AHRY WY 5e®

VR0 r RESKLYGEL B LV E BEXNOFE
A AERE N O 5V SR O SREUER<UVOKE
SRS D © i) B O W A QR VR R S
(e. g., In re Allied Fruit & Extract Co., 243 App. Div,
52,276 N. Y. S. 153 (1934))° &% #WOEQ BH
HOK S BUHO I - EMEMOREY EEXHELe
PO | BYFERIY (excitive committee) KD Kl
WA 1) VR P AnQIE N R Y 500° OV QI
b BIZR S 2RRH O R Y 5 e (Ballantine, Corpo-
rations, § 46 p. 132)° DR REXWORHEE ¥ =
(discretional power) M Q SV | REUEERU SRR
&N © MR & S o H S o4~ (2 Fletcher, § 494
p. 525)7 w64d" EMEINHE ORI JRIEORE XmOH

® . FHEOKK BINC Wiy O 5\ B ERE R
KOS R B0 S 5050 XY 5@ (2 Fletcher,
§ 497 pp. 535-537 ; Ballantine, Corporations, p. 135)°

(2) E. g., Shaw v, Bankers’ Nat, Life Ins, Co., 61 Ind,
App. 346,112 N. E. 16 (1916) ; Marvin v. Solvento!
Chemical Products, Inc., 298 Mich. 296,298 N. W. 784
(1941) ; Sherman & Ellis, Inc. v. Indiana Mut, Casualty
Co., 41 F. 2d 588 (1930).

() Vo EFVRHOREX () CUHBNEAOCME
HE YRS VER U OREURVEOR” REOREX
452420 © HE N O MEEREZ W O NE S V-0 TR
~»bA4~e(Edward v. Keller, 133 S. W, 2d 823 (1939) ;
Beaton v, Continental Southland Savings & Loan Ass’n,
101 S. W. 2d 905 (1937))°

(] B|BRYWRESoUCIHE - R
=) % =™
QP Ao RERQ R Y ER e 3K HE © duiaN
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Y DA OIREEA IR M O W HEW R PN S50 ROem
BT ae ,
2 S MR OB R E WAL ) VOENK
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W A0 L VRBKE R EHE WREAT L O NOS o0
© 4910 BB O YR M 1 R WA 57 Ao S EE
(concession theory) QF © LHHE 1 940~ Q 1 560 U T
POV mw s - e B A O R Q e
U Y QU RIB B L EMANC-2Q U\ 5 000 85
27 BN A ) BEE 0 ) VR R OV 5 1)
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QYR E SRRV VR ORL90 Vioe TS
A -2 Q UHL 5% WO QRESAH L 7 (ot
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BEXOH - FMETEOLHEIEL” BIREEVERY 00
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LA L L A Q A L B0 0@ 1 0 5 VB
BELRKUEL RDOEHO IR S DHE 046E0 | HOBREY
B AR R R © & 50 RO S 18
AR RLS<RIEEY D010 LR U2 UL ERAANY D

()
G f OV

JeEk21(3-211)577



S

—

B [ K S IR T BB RRTLAC | 0 EIK
REU S RESEKRIHORBUR OV BEXNORTEE
ol L0 0V St 2B 0eiis © B £ (slight deviation)d
MRRORY " E MV -2 L8N X402 0 044 5 B
A ORI R D © AU 5500 WOV HERERSF
FRIT -0 Q P00MAT T 52 WD o Wm0 A B
R - AR BRI O b 5 S 3
7 RN Y R U0 S8 S BB b a0 -2 ©
PELES N HEQMIIR REXOREENER DK
B QBB U H A0 O1o0” 1) 2R Au-dmra?
B VA TGO ¢ QEHOE Y 2D 41
RO VSR % FOEMUE O WIEHI b adre &
o & R LA 5 A IO Y O BT
EHEO1 51010 U0 & 0 $H KT e -6 SRR
RS0 Q PN 1) £ MR EELE O
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D 5 O R R 1 M. e 4
T Ao SRENO K NER ORENOR B o 1 &
S IRECREHIE Q4B (BKR) WHIUR Y 2r0 11 us O 4 17

HRNVEHOURR 0 S REB VLR QN O S’

it REEEARKNHE O KB RHPYW - BB
IR KM O 5 VERKOLRVESOFE - B L EY
50" #64d7 SRR Lo KB O IR - REIEKES
SEVREOTE « BHHMRHY S0 Vimivdn s M Hav £
Q% OV SFRN R LY RO KD RESHAN
BB ~ = =~ DD NES TN 1 RO FTHKK
HO W QEHOMEIE'R 990 ST 77 Ufd WL — = K~
N AN Qo I+ B 2 DRI OB 0 W O
B KR © 4o i © B Y SR A 1 K N B A0 1)
&%f?é&%f&mv%bfﬁm\

B REESHEYLO VY | KGR EYHE O #4 R
AR HHE I N A0 1 UNECR B O & 507
Moo IR 907 VO RF VB A2 Q-24010° T4
CRF L {HodHN S LV REJUERQEIKY 2D
BE O 20 5o 900 WOV S ddi ]y O L
2 MR G O B « RSO0 B L5 B
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(—) Kessler, The Statutory Requirement of a Board of Direc—~

Jb#:21(3+212)578



AHFTREKEHOGE @

tors : a Corborate Anachronism, 27 U Chi. L. Rev.
(1960) 696, at pp. 702 et seq.

() Kessler, op. cit. at. pp. 705-708. & X ™N—%7 B&{J"
HIH- OO ERHE” BREXUOHE MK - EMEREY
BB o0 UNREE Y S0 RERGUO IR K
L Q EEnRA WY 5oy (UROM QO LVE 5
A0 B LB ERVOECEMMY T FTRmp o E
REDOBE U0 VE BRERUCEBRR R
DOV 51 IRNEA-2Q P e u4e (ibid. at pp. 708
-T1°

() 1 O'neal, § 5.06 pp. 236-237.

(=) NQEREHINE” £58° 2 O'neal, § 8.02 p. 83 H
e

(o) QY O 5V Fuller, The Incorporated Individual :
a Study of the One-man Company, 5] Harv. L. Rev.
(1938) 1373, at pp. 1387~1389 §ORE°

(@) Meck, op. cit, pp. 1096-1097 : Delaney, op. cit., 50
Colum. L. Rev. at p. 65. ; Note, 3 U. Chi. L. Rev.
at p. 648.

(~) 1 O'neal, § 5.17 p. 273.

() ®II—27 <D RN —&SYB JOM UNRE L
$2° 448" Note, Validity of Variation from the Norm in

Corporate Structure, 28 Colum. L. Rev. (1928)at p. 366

et seq.§0BE°

(o) Meck, op. cit., at pp. 1095, 1099 ; Delaney, op. cit,,
at p. 66 ; Note, op. cit.,, 3 U Chi. L. Rev. at p. 648,
Comment, “Shareholders’ Agreements” and the Statutory
Norm, 43 Cornell L. Q. (1957) 68, at p.75 ; Note, Dele—
gation of Duties by Corporate Directors, 47 Virginia L.
Rev. (1961) 278, at p. 296. &8+« v — =% RKEIMH
FUA O 5 SO S <R M I e R
o7 5w 0oL {8 O SRS K e Y
WO HEQ SR W B B © FE R b i N e
AOC O SIRGE Y 1T EHR VSRV QER T R
HEALCHAH B g 84 "EEHI R 4002 € 129910 QKIR
27V ORKE O IMIE WK R0 E AR S SLRMEL 0L S
A4e (1 O'neal, § 5.17 p. 274)°

(2) »0upx>agd HEXoRHENVER @ ~
O VREHR UL © & 58 S 5 R4 Hilih o
A2 RAFEER e 1) A (damages test) L7 HREE-HER B 44 0
AR NEY W 50 (Meck, op. cit. at pp. 1093-1094)°

(Z) Ballantine, op. cit., 21 Texas L. Rev. at p. 527, Cor—
porations, § 43 p. 123 ; Stevens, op. cit., §146 p. 664 :
Hornstein, Corporation, § 178 p. 215 ; Delaney, op. cit.,
at pp. 55 et seq. ; Note, op. cit.,, 3 U. Chi. L. Rev. at
p. 647 ; Note, Right of Shareholders to control the Acts
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of Directors, 11 Cornell L. Q.(1925)at pp. 82-86 ; Note,
Validity of Contracts among Stockholders to compel! a
Corporation, 44 Yale L. J. (1935) at pp. 873 et seq.
0 -7 P QMY oAt 27 BRI U E MY
SHCHVOEEVER-ULHR (WROOHYEOVRE
SRRVHEE D 5 UM -2 QDY 6 Willis-
ton, op. cit., § 1736 p. 4908)" &l — 3 %" KIKOWE
NEEO” R ERECRENER Y BEEC 1
o7 DOEMEEK O e N4 e (1 O'neal, § 5.24 p.
287)°

() HEKCEHIPRRLURY S &V S ¢y

QMK - BREXQTHE OV S0 LN B ER S
KB V50 1) UNREHCFERA O VY Dixie Cab Co. v.
Black & White Cab Co., 214 Ark. 624, 217 S. W. 2d

602 (1949) ; Merchants’ & Farmers' Bank v. Harris Lu~
mber Co., 103 Ark. 283, 146 S. W. 208 (1912) ; Ethe~
redge v. Barrow, 102 So, 2d 660 (Fla. App. 1958)
R #42T H QMR S HRERORILRIMEEIK
SEFRQCREY L7 WY 508 S KBS TR UL
QM AR R FERA DY Merchants’ & Farmers® Bank
v. Harris Lumber Co.(4U%) ; Gerard v. Empire Square
Realty Co., 195 App. Div. 244, 187 N. Y. S. 306 (1921)

HURRS” BEROERY O 570 Oy IR o4

KNS 5 VQBRIENVD VY Gerard v.  Empire
Square Realty Co. %" ¢\ OREXKQEIE 1 %oV 5
QIR HIRE S K e ) BB IR <K
S QERMREOV Lo HEORE K@
B 2O AR EEAH G 4 O WIERR UK 5o
AR R 5 (ibid. 187 N. Y. S. at p.
310)° .

() HEHBUKOEERUY O 517 VY QEHKDREY

SHLE Y e 20 S\ HIEKEIREREVD
%" Minn. Stat. Ann. §§ 301. 26 (1, 301. 28(7),(1947);
N. C. Gen. Stat. §§ 55-29 (a), 5563 (¢), (1955) ; Pa.
Stat. Ann. § 2852-402 (5), (1956) ; Wis. Stat. § 180. 91,
(1955) ; Ore. Rev. Stat. § 57. 791 (1965) ; Del. Code
Ann. tit. 8 §§ 141 (f), 228, (1967) " EKHEUL O SV Q
HHIE KR WE €0 E O Mich. Stat. Ann. §21. 13
{4){¢), (1963) ; Ind. Ann, Stat. §§ 25-207, 25-208(Supp.
1966) 4420 R 49x°

(¥) Hornstein, op. cit., 18 Law & Contemp, Prob at p.

443 ; Stevens, op. cit,, p. 664 1 O’'neal, § 505 .p.. 233.
S8 RWREN S S0 HRKAH O i v TR W B
RIRERHURY 50% (GREH MR Kim] HER
KRN | K B T MEH <] SR8 w4
ERGEYVI) UORYE KHERES (KE) W% &
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BRI W B KEEHORE] | Bt
P SedmprHYE T RAKWEREY B omBEL" K
A Q Kl e L B A0 BB HIE A0 -2 Q T 50
AAe® R [ ORE] 139 1 mO)°

(*2) Hornstein, op. cit,, 18 Law & Contemp, Prob. at pp.
4472, 445, ; Winer, Proposing a New York “Close Cor—
poration Law”, 28 Cornell L. Q. (1943) 313 at pp. 316~
320 ; Adickes, A “Closed Corporation Law” for Califor-
nia, 54 Cal. L. Rev (1966) 1990, at pp. 2024-2025.
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WY FEYRLVYE BREOSoN EEHOKEENER
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B0 BEDERGEY 20 S <O B QR
VO EHE & OEENER AR G D LT e
MRYO LY XmOHEGYEIG 4 — - s EQLNEFT
& (Clark v. Dodge, 269 N. Y. 410, 199 N. E. 641 (1936))
R90° 1) QMK TIAIHO ¢ QK MRE TS
EERV-»001 [<OE (g - FdD) 7 ReIBIAIY” JTS
O BV WEELR Y A A IATA R el myv
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QRMAENIEIMUEAS D00 o SHEERD KA 0 FO Yk
Q< I & 1 B 404 5 I HIIE P e’ IR Q
BRI O 12 Q PRI A KR QIKIE M € 4120 P 3§:0° 1) 8
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(—) 1Ibid. 199 N. E. at p. 642.
(=) Kantzler v. Benzinger, 214 Ill. 589, 73 N. E. 874

(1909) ; Hayden v. Beane, 293 Mass, 347, 199 N. E.
755 (1936) ; Miller v. E. & M. Theatre Co., 134 Misc.
634, 235 N. Y. S. 595 (1929) ; Davis v, Arguls Gas &
Oil Sales Co., 167 Misc. 377, 3 N. Y. S. 2d 241 (1938) ;
Application of Kirshner, 81 N. Y. S. 2d 435 (1948);
Sternheimer v, Sternheimer, 208 Va. 89, 155 S. E. 2d
41 (1967). N ROQEENLH K& Ly Clark v,
Dodge FFHE RO 38304 " Mansfied v. Lang (293 Mass.
386, 20 N. E. 110, 113 (1936)) FKE" Misdusd i
400 © M AR R N HER A1 SR 990 1) Un2 4% Y
il ’

(en) Merlino v, West Coast Macaroni Mfg. Co., 90 Cal.

App. 2d 106, 202 P. 2d 748 (1949) ; Storer v. Ripley,
1 Misc, 2d 235, 125 N. Y. S. 2d 831, aff'd mem., 282
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