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(—) St=vens, on Corporations (2d ed. 1949), § 199 p. 956.

() NROCFEEYQ 5" American Law Reports, Annotated, vol. 43 (1926), pp. 289-296 $08E° &7 U QEEY O Lv7
Stevens, supra. p. 957 ; 16 Fletcher, op. cit., § 8077 ; Hornstein, A Remedy for Corporate Abuse—Judicial Power to Wind Up
a Corporation at the Suit of a Minority Stockholders, 40 Colum. L. Rev. (1940), 220, at p. 223 ; Greenwood, Receivership
and Dissolution as Remedies for Management Deadlock, 47 Mich. L. Rev. (1949), €84, at p. 686 : Note, The Inherent
Power of a Court of Equity to Dissolve a Gorporation, 19 Iowa L. Rev. (1933), 95, at p. 97.

() Benedict v. Columbus Constar. Co., 49 N. J. Eq. 23, 36-37, 23 A. 458, 489-490 (1892) ; Nashiville Packet Co. v. Neiville,
144 Tenn. 698, 703, .235 S. W. 64, 66 (1921) ; Bowen v. Bowen~Romer Flour Mills Corp., 114 kan. 95, 100, 217 P. 301,
303 (1923) ; Tower Hill-Conellsville Coke Co. of W. Va. v. Piedmont Coal Co., 64 F. 2d 817, 829(C.C. A. 4th. 1933).
B Cook, Corporations (8th ed. 1923), vol. 3, § 626 p. 2294 ; Thompson, Corporations (3d ed. 1927), vol. 8,
§ 6465 p. 645 ; Stevens, supra. p. 358.

(=) 93 Mich. 97, 53 N. W. 218.

() Gibbs v. Morgan, 9 Idaho 100, 114, 72 P.733, 737 (1903) ; Brent v. B.E. Brister Sawmill Co., 103 Miss. 876, 89]-
892, 60 So. 1018, 1021 (1913) ; Goodwin v. von Cotzhausen, 171 Wis. 351, 358-361, 177 N. W. 618, 621-622 (1920).

() Gower, Some Contrasts between British and American Corporation Law, 69 Harv. L. Rev. (1956), 1369 at p. 1386.

(M) FE» WORKOEBURAC T =K QFEERWH In re Suburban Hotel Co., (1867) L. R. 2 Ch. App. 737 v&/¢
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N. W. at p.273)° 487 1 QUEN O 5w Note, op. cit., 19 Iowa L. Rev. at p. 98.

(o) Hornstein, op. cit., 40 Colum. L. Rev. at pp. 224-225.

() charter REIWHVORKE 411" Trustees of Dartmouth College v. Woodward, 4 Wheat, U.S., 518 (1819) |
~oiinaus” ¥4 charter RIEHUWE (w4 B HBIGTE) QRE W01 Livingstone v. Lunch, 4 Johns, Ch. 573
(1820) ZHHKRIROR4L° 427 Ballantine, on Corporations (Rev. ed. 1946), pp. 61-62 ; Berle and Means, op. cit., p. 129.

(2) 9QEmEY O Lw I NN X = RYHKY LT O D4 O Ml | KK AGHER | HO— 1 11 time
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KE MHEEGE K © DRSO @i 11 R |— 4 m foRE°

() A= REPE HEHOBER Y A Qi) b4~ 8T (rights as to control and management)” SIS # (proprietary
rights)” BEREL-OEEEER (remedial and ancillary rights) 111U RE D" CHRRITLELE" M-Sz piE e
SRS AR E SN O KM IIKILE MR- 07 KM ERRWNI-R 421 U R O WSS DB G S5 4% 5 o
T BIESERUURY 50° w4l UROOIER Y $0A 4o Q MIITE A BIK A O A~ WO VORI Y
R SVYEHENID L0 U O 5w QEERE R0 1) A L A0 2 Q 460 R 07 Yt © B N BR b A BT R ik ) -0l
A0S 5 00° Ballantine, op. cit., § 158.

() 002" Nx=RYSEHRHKRIRUMEN S L0V H<EE SRS 00O VB D2 2% | BULHOEW
SMEE O W SHIHTR IR L G S L8 BSOS L O — 2 h - N NN QESY B SN R BRI K Y <o
PaRe” VOURBLON x> RYUFHE" v = X UH N RO WO R B RKE O IRE J Bo U HOR S LT UL 0R
Y 5@ (Gower, op. cit., 69 Harv. L. Rev. at p. 1372.),

(Z) Hornstein, op. cit., at pp. 22{-224 ; Israels, The Sacred Cow of Corporate Existence : Problems of Deadlock and Dissolution,
19 U. Chi L. Rev. (1952), 778, at p. 788 ; O'neal, Close Corporations : Law and Practice (1958), vol. 2, p. 228.
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Protection in the Close Corporation, 1966 Wisc. L. Rev, pp. 1232 et seq.
1 TRHOKE
I 9&%%@%K%&d?ﬁﬂﬁﬁ%ﬁ@ﬁﬁ%ﬁf%%ﬁ%ﬁ?%:&u\Wﬁ@&KD\_Aﬂiﬁu%ﬂ
wﬁtﬁnénrvaouTTm\V@magﬁﬁ%émbbﬁﬁtrma%%m‘ﬁwﬁﬁ%ﬁkﬁbrmam&
ﬁ&fb(ﬁ‘%@WK\%?@WﬁWWEKOMTWELT%:5o
%_K\%Ealbﬁﬁ%@éht%ﬁm\%ﬁ%%&%&?$%ﬁ%$&bbﬁﬁbfb6#£5#%ﬂﬁb‘
BEENET QAR R K0 Q 7 RFIR © Rl (discretion) N M0 V0.2 5100 b Q#R4T Rygn”
ﬁﬂ%ﬁéhtﬁﬁifKﬁET%@b@%%ﬁ%%ﬁLTﬂ%tkﬁhdt%f\éé_o@$ﬁﬁﬂﬁﬁ&%b
A, - . ) o
REEVOIVYKRY 5%%%¢%K¥%LT+ﬁf%hm%ﬁu%b6héo
%:K\ﬁﬂﬁﬁﬁﬁ%%&é&%#Eﬁ%@ﬁ%%&ﬁ%ﬁu‘ﬁﬁﬁ%f@ﬁiﬂﬂﬁ&t%#fafmm%
(o)
D‘%ﬁ@ﬁi@ﬂé&%@bf@kb&b&éhfhéo%:f\&&ﬁiﬂ\%K%&ﬁ%#&@%%%ﬁ%b
Tﬁé%ﬁb‘ﬁmk\%&ﬁ%%%ﬁﬁ?é:&u%ib<&b&%iitﬁ%&@ﬁﬁﬁﬁmﬁﬁﬁﬁétbf
ﬁ%%ﬁtf%\%ﬁﬂ%bbh&b:&ﬁ%%&éhéo:@I5t%%‘ﬁamﬁﬁ%@K§ﬁT%&D‘ﬁi

ﬁ%@&%t;%&%ﬁﬁ%*béﬁ&ﬂiof‘%&%%m%#%?hwimt‘it%&@ﬁ%ﬁﬁ&ﬁﬁ&%

Jb#:23(2+195)397



ﬁ

()

AR O YR O 5 EERNBIEHAN R 510 VP00 & O W00 #HAKYHE Y QBKER R NEeHE Y 97
ﬁ$®%ﬁ&:;ofgﬁénme&ﬁéﬁéﬁﬁb‘:@mﬁ&@ﬁ%@ﬁ%ﬁzmﬁm SOBEORe”
OB N R O W RN TR N0 D UE YA w4 QEREKY S O VYU R LEHE YRR BEKXEOK
BREMEBMOKRL OV | BOKHK{E &mzrﬁééﬁﬁa%ﬁﬁbécai‘%ﬁmi RAMKHROWV 5
QAP0 WOV FECERME EHOQMRKY 4 oI HB Y BEMCRMVRELY S0P KL

()

Fhn ) QIR ~ © P ERRENER S0 AT R0 U0 Q e’

BN W29 5V HROERNE ) YN S oK HORENKM O RN QH” BRI L
IR & O 4588 Q IR ( drastic remedy) VOV LR H-2Q Y BEEL HIBREHCARNNEHC
TEKE B D BT R Ib Q1) UG AU S SRS S T RN ERe VB PR 2ORERKY ¢

()

3 © RN M B Ao ) R A REN 27 BRORERLORE S VR 5’

(—) Hornstein, op. cit., 40 Colum. L. Rev. at p.235. <58 REERJHOLHENFE OV S OIRQEe° Tower Hill-
Connelsville Coke Co. of W. Va. v. Piedmont Coal Co., 64 F. 2d 817, 822.

(o) Hornstein, op. cit., at p. 225, -0 42" 0o FEX » QREKHARRESDE KHMEERENN O 550
BRI 27 DR © E<BREG IRV R0°

(o) Hornstein, op. cit., at p. 236 ; Rudolph, Dissolution at Suit of a Minority Stockholder, 41 Mich. L. Rev. (1943), 714
at p. 715.

(=) Greenwood, op. cit., 47 Mich. L. Rw. at p. 685.

(w) Hornstein, op. cit., at p. 236 ; Stevens, op. cit., p. 958 ; Ballantine, op. cit., § 306.

Je#£23(2-196)398



BEOREBCHTERE

1 yﬁﬁz@%m%&d?%&@%ﬁﬁﬁtbhfmé%%&Lf\%%&L\kwmo®%ﬁmﬁﬁféc&
R AR

T B o

if\%&@%%ﬁ%<%%éh&mm\E%mbtcfﬁméh\%&@%%ﬁ%<m%§hfmé%éic@
60:@%%K%%ﬁ%wanfw5@u\ﬁin%ﬁﬁﬂﬁ%ﬁétbK%E%&%ﬁ&&#f@éﬁ&@ﬁ%@
5ifﬁg%bt@f@5m5‘#;6k%ﬁﬂménfvkw%%muﬁzmﬁﬁﬁ%zbnfbméd%f\%
ﬁm;aﬁ%ﬂ#i&hmvaih@\%&@ﬁﬁmﬁﬁﬁﬁﬁﬁ&.&E&Emﬁ?%ﬁ%mi%mamiofm
%m%ﬁén\ovmﬁﬁimﬂ%%éhk<tofLiB:&m&5‘awéckm%&u%tf,%&ﬁ%ﬁé
hrm%ﬁmuﬁ%%ﬁmtfﬁaﬁﬁbtﬁﬁaﬁé\&U\ﬁ%ﬁ%%.ﬁﬁéhéﬁﬂ&ﬂ\Wﬁ%%bam
E&m%&mzémziﬁmﬂﬁﬁﬁ&én\%%&%&tﬂ%u\mﬁ&&w&ﬁﬁ%ﬁ@¥%mé<%5tfm
A3 5N S oK ﬁiﬁ%ﬁé<%%éhfbm%$ﬂﬁzu%@ﬁiﬁ ME ) AN BRIV 00 A S BRI Y

(o)

ERSBEEVOW 510

(=) Hornstein, op. cit., 40 Colum. L. Rev. at p. 227 ; Rudolph, op. cit., 4] Mich. L. Rev. at. p. 715, 44587 HHOBIS
ﬁ%éhfb@ZEm\&ﬁﬁi@%§§$%@$%ﬁ%ﬁ%ﬁ6%%ﬂﬁ?gﬁtéétTéﬂﬂﬁ%60@gﬁ
Bloom, 19 Johns. 456 (N.Y. 1822) ; Mobile Temperance Hall Ase'n v. Holmes, 189 Ala. 271, 65 So. 1020 (1914).

(ev)  O’Connor v. Knoxville Hotel Co., 93 Tenn. 708, 28 S. W. 308 (1894) (REZHR BT R O OIS - O 4.4 ¢ f29R
ﬁ%wﬁmﬁmiguﬁmfpmg,Gw%r&wﬁggmﬂﬁu%£$@utm%®§¥ﬁﬁétﬁmok%ﬁ%Hgimﬁ
Gadsden” Land & Improvement Co., 133 Ala. 250, 31 So. 856 (1901) A@mﬂﬁﬁﬁ%&OﬁH%KWTv@@@%&Abx W40
&ﬁﬂiﬁ%@ﬁ&m%LﬁLﬁﬁ%LfMt&wﬁo\ Central Land Co. v. Suilivan, 152 Ala. 360, 44 So. 644 (1907) (am

Je#:23(2-197)399



R O M N RO e HEHT R HEWURE AR LA O IR SR B Y EEPEHEHAELRY LY
HHKVEEL " VO B B 400 7R 7 Aruu@%w%ﬁﬁﬁmé,nfb&h:k?ﬁﬂﬁsbﬂ._lﬁf.ébwcbf\ e B 5K R B K
—V/ 5@ Sullivan v. Central Land Co., 173 Ala. 426, 55 So. 612 (1911))°

T 40 HKmE QK
RO MO mER KE D R0 AR QRN 20D AU © BER N 4000 1) VRV ROBLORW S

(=)
' °

C MENROHHmE Q MK AK E» v BKE VSO LR
ﬂ;ﬁ&%%ttf\éa%ﬁ&nu%ﬁ%ﬁknf$%%%®5:&&ItaamturéﬁyﬁﬁL%Tc:

OEHEQREU oV OERM Fil OIS AR KB O LR B HNE L0429 © BN R B0 1) VA Yo
mmct%@eam&ttéﬁg%ﬁﬁgkm%wﬁmuﬁ<3m@@amot%&gtgﬁ@ﬁbnrvéo%L
PTOIROCHEY H O 1 R AN EE L B E B0 VR Pt NI QIME QMR A s
BEEEAVLOW 5100 VR QUL O W 500
E HO MR mER KK E U KK R LR

:@%%aﬁﬁﬁ%wanéou‘ﬁim%ﬁoﬁm@tbmﬂméhét@ﬂﬁoﬁzfﬁﬁéttfwaoﬁ
R0 AL HRRBEIE VRS0V EHE CHIRBLRR LR H A0 1) UM 10 410 L9910 030 2153
()

WP R O Y mER B R S0 RaN Y KRMXSEE 0L 5 A8 0 H
taamﬁéamm\ﬁwm@ﬁﬁm;ofﬂﬁén\ﬁﬁmuﬁxmﬁﬁaéntﬁméggaammh:m%@

()

&ﬁ%Lfv5m%ﬁbbfﬁ%ﬁ%&@%&%m%éhtﬂzammaﬂﬁLt%@ﬁééo

JE#:23(2-198)400



BEOHEHYGHERE

-
-
-

WP TR © B R IHK © 1 N2 52 0 DHTIR 48 H A~ 1) A BT SR 4o

D ORAA" HHKAGHO KM B S ETHNEG 1) 1 07 U5 UNEHE Y ERARE 02U 1S3
#L\im%&ﬁﬁmﬁ%%ﬁofmaca‘ﬁmu%ﬁﬁﬂé&%1$¥&%ﬁv%5ﬂ%ﬁﬁ9mm:a\&ﬁ
mmLfm@ﬁmﬁbahf\$¥%Mﬁbfw6&%@%%&6?:&ﬁ%é&%%ftﬁhd&%&ww%bf‘
FFEL CERREVEVBAIUR 00 200 A VTES BEY QRIEH O 4G U B0 SIS NEL 0 o
00V HEEED 05 RENEY V0 VK R0 R O R SR O
FENBEY OP M0 ORI L QU BB 2 S E BNV EE O 0D 21004 5004 U
HEOSERIEL0L L VORRRRLS SR U OB GIR KL HAKERY S R AR R 2 - ol
M2 I SHHE 0 ) VAR TV SR EEE AR S 0200 0 VR ARy MK B E 0 v 2 oy
u\ﬁzu%&@ﬁﬁa*&a:aﬂf%mma¢5ﬁﬁﬁ@aowﬁt‘:@%ﬁ‘%ﬁoﬁﬁ%méﬁmﬁsn
OEBRIH DS SV 00 BRI 101 U O REMED 4 5 &0 P00 s D 2 e

@
QYR OV 544 5°

—~

(- C@%ﬁﬁ@ﬁﬁ%b%ht_ﬁﬁﬂWKOMTﬁ‘>§3:$>A&W@P%T@me?rw.Q%S.g;B$§§.
91 A.L.R. (1934), pp. 679682 §8z°

(o) Metropolitan Fire Ins. Co. v. Middendorf, 171 Ky. 771, 188 S. W. 790 (1916).

(e») Jones v. Handerson, 210 Ala. 614, 98 So. 878 (1924).

(=) Hall v. City Park Brewing Co., 294 Pa. 127, 143 A. 582 (1928). cf. Benedict v. Columbus Constr. Co., 49 N. J. Eq.23,
23 A 485 (SIS T BHUA0R 1Y 5000 O W RN R LG TR MR X400 U O W EENIKT O 5
)°

Je#:23(2+199)401



(w) Kroger v. Jaburg, 231 App. Div. 641, 248 N. Y. S. 387 (1931).

(«©) Hornstein, op. cit., 40 Colum. L. Rev. at p. 228. .

(~) B Arcola Sugar Mills Co. v. Burnham, 67 F. 2d 981 (C.C. A. 5 th. 1933) %’ RH#IQHEMRANMMmME-V O L4
HOSY SEZERENEY SER0 204 ROBVRERSOHI Bl 4 € mFREE D« 510 1) B J B O -
RASUR LK QR IR O W R U R A0 | R ERK A IR ) Do 1) B Y e KR D Y 00

() Riley v. Callaham Mining Co., 28 Idaho 525, 541, 155 P. 665, 670 (1916).

(o) Hornstein, op. cit., at p. 229 ; Rudolph, op. cit., 4] Mich. L. Rev. at p. 716. 4648”3 sJ ) QIRGI Y B4 102 Q 1586
2" Miner v. Bell Isle Co. V" HFIRY MNEECHKUHORBOmEY" HH U SEBTIHNIb NG AN 81e°
= D L RKBRILD 413 A1 5 G © IR KA 10 1) AR K [ S-SR LR THO IR T Y 287 it © SIS W A0 QR 3K
BECCH<ORB L0 1) Qo SIHEY R O VARV ER e Y PHOERECER VLS f+ —x —KE
(charter contract) IX-U44r0° | VEC W 5¢ (53 N. W. at p. 223)°

(2) ®E«% Phinizy v. Amniston City Land Co., 198 Ala. 656, 661, 71 So. 496, 471 (1916) & MQUEM QO Sv" [WOE
SR O H-REX O LEAHRE Y B SN R HoRILSHREY € KIEENRLLRBLOH 520 V00 VS IEEQ K
BRS5° HHORKOMIMIATEHENKE OV L LV e VPP H+RPEBL 5D w8 SRAGIENEE OV -2
REKEVED T BIA L S N 5o VPO P HERP S L HHQITEIEE D YO mEBMHKEREXD B R v &
P8 50 {%ue” WO VHIR QRGN LK K LB R BA QTS S0 1 0 RITSEHIER IR O 5 Sve”
EH-HETELY QEREHOITE U200 ~ I 2 ¢ Sut 88 5 ° | ¢ VY 50° of. Benedict v. Columbus Constr.
Co., 49 N.J.Eq. 23, 36, 23A. 485, 490 ; Manufactures’ Land & Imp. Co. v. Cleary, 121 ky. 403, 408, 83 S. W. 248, 249
(1905). 448 16 Fletcher, op. cit., § 8081 p. 809.

(5) BEE S 2 QB HR HHBER R Y00 D 5 6 58 BOR YT RE NI W B0 1) VG P A0e VI OV 500
VDANERUYeT A S L2¢ (Rudolph, op. cit., at p. 716)°

(&) E.g., Jefferson County Agri. Asso. v. Jefferson County Aggri. Asso., 155 lowa 634, 136 N. W. 672 (1921) ; Gettinger

v. Heaney, 220 Ala. 613, 126 So. 195 (1930) ; Kroger v. Jaburg, 231 App. Div. 641, 248 N.Y.S. 387 (1931).

Jb#523(2+ 2000402



i

BREOBHCHIRGERE

(22) Hornstein, op. cit., at p.229. -2 0 A-2" 817 KSR S0 280 TR O Wi H w8 O & B S fimse 7 QIR
B HHE R PR RYEAC MR I Y 2 NS GR HAe Y W S e(ibid. at p. 230)°

() E.g., Ross v. American Banana Co., 150 Ala. 2€8, 43 So. 817 (1907) ; Decatur Land Co. v. Robinson, 184 Ala. 322,
63 So. 522 (1913).

0 4N 0 i e

FEHER 5 2R ERE QI ¢ & (dissension) 7 W M~ o #9248 Q -t o (deadlock) wEiHY”
WHOERENET VAP MR ANVORT XY PV -2 5L QOO Waito R HE DY 50
VR SEER AT U0 L P EETE VRO VEB VSV 500 o REYSL LYY BNALER RN
HoES FEESEHOBN AU L v 4G B O B MBS Q P E L U0V EHER SRR RE
AR © 12 M4 1107 40 O BRI AUIE © 1 20 1) MBI 1 0.2 B Q B MR oV L A0 HEH O 5
VD SV O BRNEC KTE O ERER BN L0 UR S KBY JOREY O 4V AEE T EENED
QIR O YRR e 0 500

AT QR WOREVSHHKHER S 2R EXE Qi QI 4= (dissension)” T Au#i e (deadlock) 2#”
R U RER O HEFE RO V02 LRI KD 0 7 4% | BB 4GH Q BANRE 1 KIE L 6o
A R S IR 0 2 240 2 0 E A I O\ 50000 UH KRS HE L MR 40 O B
M - QL N E O VIBRA O R (evenly divided) - %5 Q B 1 0 RN EE ot b REA & 5 R
PSR 08 L0 WERC LR 0K BERE U KIEL 00400 o 5 BREMHE e La” #4

()

MRR Y YGERE & OB 2% 5 &0 0160

Jb#:23(2-201)403



24

fl

P ERORH Laiiod” BEX - RMOMH BHLNUY A4 O VEE SeeREy ¥ BN Q.02
()

L850

WOR” JORENEREYERIROO QLN BRI VAKHOEHEVHOMET Lo R 4.04
S0 A v O ’

' EHER S S EERE U ERORHRIER OV 0 BIAS O Vo’ LR 4 OEM - HEQ NS
TRER VS DN 0 1) R YA S B K A CRESNGS L2080 W 54 SRy &7 B
HYRIEVHOMEVU R 5% + 0007 EHARR VIR 5 EERNBH D a0 5 o SR 07 U274 4
S0 B AR OB A S AP0 H DY G MK NE R A0 1) V% A0 i © B
21 45 ) BB © TN R A0 1 VR A S 20 50 WO BTS00 A MIBOR - el
S VG M RS O A BT ORY 5457 GG URENE L MM 4 O B H B M -
S5 IO - CalEe M O b AR EE 0 ) VR L G TEHIA R S0 20 2 506 O
BEREI0RY 5857 1) UNBHEL EENKE D DRYE 40H 0 HE O FIER 00 £ 4661 A Q IR 4 o
RVRADOMEY K BEEARS OOV I000 VN S+ (40 TR EMBIRE I &Ko VU007 K| |
0 QEENRR- WO LE UEEKARR Y U O HEFERBT O 460 mBMIKIE 1 5 © B4 4
R0 U VRKFEL O 1 5007 4O RREQ 29 1 EEKNHIA 0 1 V% P40t TN A0 1)
RRREALE V200 G0 Q HER ORIV 23 BAEIED Y %101 |< 0 EHIE QM O R MR VBRI

)
BRE DT 2R [<PHE OV HHKDEES 0D VARORYKFEY 6" 1) VB U BN Y 500

o Yol

iz
N
(73

Jb#:23(2-202)404



+

BREOEBHRE R

B0 4G QRN Sl o N D20 UM 0 51 B HHH] U BRI 900 R 47 % 0690 “clean
hand doctrine” RIS BEERA ORI 54455 WOV BTR 2 QI Q H6H] © 4 VE - B0 I U1
MRS DY 00 LI 4 HIE IR O R A 1 24 ) 4 SR Carbitrator) © £ 1 e I @ U 630,51
500N BRIV RN RLA O LA R HO VR 0 4 B Q BN VKR D 4o

BRI EHER S 2B ERE QWA RN S W 4 OBATA L AE O & 5 oRAY” Chvfio M1 | &
QIH « BEXR DEOEH - BERENELH VIO Q #4H MEQ RO 9 U I S M 0 p
HAGHEMMEE O 5007 54 EHE CRROR MU H oo & BB MO A £ ) AL
BREm S P BRSSO 0 BERAMOCRIEO LA U MENEE OV £ oMy WRORH - EAvil
SNRERELEHR KMSIGEENRE OV S0 REN S U 024G OEMM QBB A K RS 0 U 4 Hu o
AN B0 ) VREHOREVLOREUNLY 510° WOV 1) QL0 Eaviie QEIU AL XL Lk
BB KTMEMRAURY 500V QRERL S 1) NEE Y BENEI OV 5100 Q% 9000

VEHON HHER L MEEXECHRORHN HBMNO T o VE AN BRARO 0RO LAY |
BY7 VR SEHOMKORB VK FEY O KB BHORHQ R VR0 boVY dHomEQ
MWK TR 020 P HERTLOL L BEM BEREE KIEAH O 1 2 o 1P 8 2 50 -
aénfmbof‘ﬁé%b%&ﬁﬁimﬁm%&dmrﬁﬂﬁﬂ%ﬁ@ﬁﬁ&ﬁuﬁéﬁn@ﬁm&tfﬁﬁé:
VHBE 0107 VA IRE R T2\ 5 2100

AP I S ERE QIR QT AR U o #10 LAGEE Q (o N EE M A 0 O U 0
QL AVE HARKBAROEMACH TV 200" 5 RO EEBE ARG R0 lEL 00 4nid 0407

3k#:23(2+203)405



B &e SN R LV EROL o EHORVREEY « RIHN OV YGHQ WIETE LR b O ME
QREA | BUBELOV | BMEHEUBRORY « KRR HD LB 26V R B0 [ SR St 57
® HUORERECAOVR0 WOV EERKKIEL R SVE R KHER S HREXEY RKECKY
B\ R 5 14 4 O B+ R R O\ 5 R B IR W < Q K9 1) e I © KR (arbitration agreement)
PEDO P AR SIS0 MR QE N O 50 QA 0 417 208 MEMMEIE O\ Ky
(8 0 £ e BKIIEE (voting trust) MR- Lo M WIBIR QR B H10 VIR 5 B EENHIE O S R
AU ROEENHOY 502 v HRFEHY DOIKE Q-2+ AR H © # NIE O % 0% & B8
I b A II T 98 « EMENIE-2 OV B EHT QO KE VIS¢ (buy-out and first option provisions) +J~J.&%
B B MEEACREVOVE L. 02V 508 1UR00RAR SIS L8 LRE BIH D20QRHK
Mo O eI AUHE S W ICEE D s SR T QY A0 U AN O R GEHER R OEB OV R &
oSG QA | BUBTOREVL O VR0 R MR ( QN OBBARE NS KKND R
QAR KR T Par VO WL IEVIK S RO R EHR SV S L0V RMIEHMKOEEQ RK VD
V7 IR ) B 9 9 RS0 0 O 5900 |
WP QSRS RO &g S B 00K H O KO KIS O T MO REE KA
RS EHE QIE - KEREM 5D 51V 500 5 o i RELKRKIGEEKEBYHC — « & — >
PNV U VR P HNGE P & SRBEERKIGE AL L — + b~ VERCERNREY KAER S
HEXEUBROR AL R QEEBREARE Y S 0RaYH BEAROOSVHIOVRO Y KE
R E AR o © BT BEA B0 050 AV NS BB B A0 AT 5 A IBER TR 5100 0

~-
&
;

J6#k23(2-204)406



+

B O FRECHREE RN

MOREEYR SV | MK EERERVORRE ST -k~ AN UKER O VYRR ERE R S RS R
L0 502028108 FEBEKHAHEC SRVIE L 460 MK O BB K T8 1 4GH K605 0 TN

BRIV R QL Lo SREV ST KHER S HREUTOWMORHN = O\ 8iaf 5 Q MK KL HE O
(<)
oY 27 BERAREOR0OAEC20%E L 0 AHUWRY S0

(=) EMfio A | BEFEY QO SWV3° Annot., 13 A.L.R. 2d (1950), pp. 292-296 $0&E°

(~) UROQEEYQ 4% Annot., 43 A. L. R. pp. 292-296.

() #HEFLCUR R - BIHRELKEP Q) UNEEY Y BEERIORL I VOUFELOSWE” 13 A LR 2d
p. 1261, #4227 1 [<HEQEHE P LK LUHOREORBEORMU O 2 iy | IROMHQIMIX D4 B U B
AR ) RAKNN S FEAUSY McKay v. Beard, 20 S.C. 156 (1883).
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BRI P w427 ) <O EERLHH 0 1) R Lt 5 BRda ) #57 B QIR A e P49 0® 2 W IR A b4
S DB o SRR KIT QA Q IR MR N Q HEmK” 4@@5@%%5%3}%@%%%@%@&1"ﬁwﬂmﬁﬁ<(mceiver)
@H’M%LJHr@i@%‘ﬁiﬁﬁ?ﬁ@%ﬁ%@&%%ﬂ%@@%@@m° """" W © MR& HhiT »” < © FH 5 20K 0 W< T K o
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818 (1954).
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() Brent v. B.E. Brister Saw Mill Co., 103 Mass. 876, 60 So. 1018 (1913) ; Thoroughgood v. Georgetown Water Co., 9
Del. Ch. 84, 77 A. 720 (1910) ; Drob v. National Memorial Park, Inc., 28 Del. Ch. 254, 41 A. 2d 589, 597 (dictum).

() UROOIFEHORENEL TR E” ER (E@HD Sse)” EUEERREUEN L L VDL ORR L

(*2) E.g., Sheehy v. Barry, 87 Conn. 656, 89 A. 259 (1914) ; Sellman v. German Union Fire Ins. Co., EmEHH()° 2N&HKH
NEACRHELCEL MUY S olRay” BRARLORMBEY O S v 27 Tingle, op. cit., pp. 17-52 $08E°

Jb¥E23(2212)414



)

BRE O BRI E R IE

(©) 16 Fletcher, § 8082 p. 812. .
7 WEEL BERWRMRE B O SR HE W TR O W 0 Y 5o a4 W HeRT € Jnin € #FE
NHELOREUE O WVEFHORE NN (E. g., Dodge v. Ford Motor Co., 240 Mich. 459, 170 N. W. 668(1919) ; Gottfried
v. Gotlfried, 73 N. Y. 8. 2d 692 (1947))" #64)" EE DKWL K L 0% | {ROFWACVRE S 2RO &
& e 4 ¢ vl © KT QUG LR 8o WO (KE) SRRUQ LW KFERV Sv 0 EEVLE O W 50R”
M RAQERA DT g S LRI AUb) UNEO W 5102 QR8¢ (Wabash Ry. v. American Refrigator Transit
Co., 7F. 2d 335 (C.C. A. 8th. 1925) ; Galler v. Galler, 32 Ill. 2d 16, 203 N.E. 2d 577 (1964))°

o AHRC L0 M= REYSDCEHOEREFTXKEXRELY VOMEHEY EHERE Q WHEREN
BaE (KEB) BCREQIEHNK R H£HE EHERHCHEVOOWEVEHVOREY 4o 4 o 1k
g R IR VOV HECREETY R IVvEKENESL e UN O S QO ERENERY N KESY S
CHUGEH O RN XA 0 K HSITR L7 B 2HEOER R H O v O mENME A0 1) VR P duid i
O LI KA QIO N D FK RN b ARV DY FEHUM L OR L2 QP 3e° OV RKFRLE”

—~

T HECUHRUVEZURE SR MEN LN O ViR HEOMKLHVERKURY SoRE T K
MROMEQMERKEAVEKEFRVL R (HOHKIEIERENRKEURLRE X0 HKEROEE
REXOL N2 L OOPERZEF D VARILRE & HHER ZEEREOBRAFS VR PR
CEN»IRNFEEDORULOREEY WO LRNYHOBMUN EileoRdlor S0oRE T QREHRD
CQE<LERENE ROBRRESTRNOY S 0RE KHRERY QS0 YHIKENIE QREH VIRV I A
R H ORIV ER Y KM YN W 50 RE Y ARKEHORY » 0 wdiHd Q BRVR R 500517

N A RN R SV N R R Y BHINEK O S0 B S SRRV Y IR Y e [ SRS

JE¥523(2+213)415



ki RESOVE EEARLOROH B VLo w EHER S HREXE RO SR BV 5 e i iE
ROV OV RRYGECIHK - B OFE IR OB VLS WM VIR0 1) R v 5B i K & O DI
RS 2Q P ) VRRHAIUR Y BEY  QEBEHY 020 Y NER O ERBIT R K SGIEN e
%ﬁmomf‘mﬁ&.&ﬁoﬁﬁ\%mﬁ%‘ﬁi%ﬂtaem®ﬁ%miof\ﬁi@ﬂﬁﬁﬁ%m%ﬁénﬁ
6%ﬁmu%ﬁﬂ%®6hkw&5‘@ﬁﬁhb%hé%éoﬁﬁﬁ%&ﬁkb@%tfméomﬁfu\&ﬁ%&
&@ﬁimaﬁofv5%%mﬁﬁ%ﬁ@$ﬂmﬁ?é%@movf‘ﬁ?%bﬁit%?v%%&\ﬁ%miéﬁ
HEORECKM O KA KOFEELKIGHO B EHNEQIE « KERE Y -2V 5\ 510U 5 2 ML H0 18
T AR ORENEEIML OO L L QBE VWA ANEE DT w47 2 RTINS e « R
Eﬁ@ﬁ%%%ﬁﬁéka\&ﬁﬁi@ﬂé%%%t‘%b&?ﬁ%ﬁk§hfb6%%mu\%&@ﬁﬁéﬁﬁk
QO RHHIER I O Hv 1V AREHOE<ERHOKBO L QU EENR LY 50

ADOE” ERKGEEQRKER R NE A CHE Y 40 & 07 QK Y 4 O VS0 R LEHEWRE RERYKO
HKEFCNEIOKEN 40V | BOEHRE ¢ B KRIEMK D0 IRATE 000 Uk’ QKNGS S i3
PV 500U ee” KR KR KRHE P 80 U0 5 5 28 i © BIHRE M I HE 15850 U0 adr@ 5% (04 7
B S REANEE R 507 BN R AN B A0 ) VBB O LU YRERK A O QR
ﬁ%?b%%mu‘EE@%K&@K%H?%&O\ﬁiﬁ%m&%m;é&%%ﬁ&*@hd;m‘&mé:&u
ﬂﬂ‘#ﬁhtdtd%bhfvé&:bﬁéaoLmL‘ﬁﬁ@%2Gmﬁ&o%ﬁﬁﬁﬁﬁﬁ@ménéﬁﬁ\
EHOHMBHBERELNR S L0 U OB VENOREOBERREEY S0y 0.2 QEKOEE" 4
%%\iﬁ.%ﬁﬁieﬁ%‘ﬁﬁmﬁLf\&ﬁﬁi@ﬂé%%ﬁ?é%%ﬁﬁ%%ém\ﬁi@%ﬁﬂ%%ﬁﬁ

e

J6#523(2+214)416



BEDORBHRFERE

@E%ﬁﬁﬁ;ﬁéhé;ﬁm&ofwéo%Lf\if‘ﬁiuﬁ%%ﬁmﬁ&%*&hmim&?é:a%f%
MRS H A0 SEEH O RAEKMNER D 20 R 1590 VBTS00 4 000 OF QBT 2
R L REE O VRN ODORAL R R0 O 18" EHENO QK L~ © 1 o 088 1) B s 1 U
BRY 200" MAENEI0-S v KA QO EHRM L B NRO | | R EF0H M O EWREE 0L U % 16 O
B REHEHR RO VK Q B NE L0 ) VAU IE SRR SR © G 4.0 O B 0 1K
VPP BRVERHIR L SV 50U UP 80 WL B TR N B S5 4G R0 1) A 4GS
ﬁz@ﬂﬁaté&ﬂﬁéné%ﬁmﬂ%ﬁﬁi\mﬁ&ﬁEB@@Amﬂﬁéumbamf\%&%%ﬁt;ﬁ&
DESREYT QB OREN VD 2 140 O BB NE 0 1) U Q QKR SR 560 i AN D
PRICHENER S EERE A ORE D00 QT REEZEKAGHO ol H4K 0 IRAEE VL 0 1 7ol
CREP LV #KOMEREHAKR R S 0REU R V2" RENEEWIE S Lo SE - QA
xﬁméﬁﬁﬁébfmé%%tam‘ﬁﬁ&@m%ﬁbiﬁ&#%%ﬁa‘%<u\ﬁﬁ@%§A&%m¢:&u
BRUO0R 2V BEKNTY O I 00 Ao 50 VREERY 500 B EEEC B - By
WS MO RS BB« QEBHEH O KT GG N T R O AR © T M o
FIRH A0 VR A0 LV AVTEO U LS EHARTIE L O BBAR AV 50 BEQ v 7 4o
P SEAHE QIR QR P 5 R SRS © QGHHKRNE © I S MR I 7 15 00K 46 0B O B
B Y HKE 000 EHR A S REY 00 ) VR IE0 LSO LH S0P R BT & O 548 0 Ui

(*)

P01 VR o BIR O P M0 S0 U0 NG IBE R0 U110 4900
WM WQEY” FERN K SV ERNVEHE I UN HoHHORBNEF OO 07 AR () KHORY

J6#:23(22150417



it

&

ARG N EMA0RBVOY T BROERNENY FH#EHQEK QR IO L BN 2 OB 1 #H U

()

AN ¢ 40000 4" B SHEM QM © SRS LB M AGEITM & O 12 o GH BB LA o
REHWR S HOWBEEO B R HR BB # Q.0 B P © K VIO ¢ AT Q@4 Rt i
508 QRMORT I ROORHE WL QREY NREHURAY 5 0 SHMEHERE 154 0 BT
CRHENSVE SO RV 20 EAIRIBNLERO 200 1 RO B AREH O TRKMOBR 12 4 0
27 HmA R O ERSREREA K O 200 VUL Y 500 5
&N BETKMER O CEHOIEY 0 SV FEVERKEB VLV LS00 BENE QoS &
KSR VB Yo EHE<OREREOREIH Q0 E< R (individual suit) P KB EHT K
MEERUE O VRIEME S EHENE O RLEHEARE QB IE 9 Y60 4.0 GEQ KM U v 8 1
S REEEHEY 00 VIR Y 5000 44 K QEIHRA P8 0L H 000 KRR - R
WO BN BTV D W ER 00 ) U | MBI B E SR S0RT BENK S oMY oK
42004 A HELE L 4 HE O KR BIREEE Q BT K 9:0-90 14900 20 20 1 Q 5 HIWEHr 1 ¥ VI
BRI 0L L VTR0 D& BB 1 O HRNAN-20-5" R 5O BALLE™ U KR ET
W L0 1) VR EEEHK VS O WY O 900 ) UNIREO Y i Q PRITNE L NI D00 1) UNRES Y

=)
'O

(=) 2 O’neal, op. cit., § 9.28 p. 231 ; Greenwood, op. cit., 47 Mich. L. Rev. at p. 693.
() NEHOHIRE KR REEE N BRKRNS 2R S SR A U1 UNEDY 50 2 © R 491C¢° Kroger v.
Jaburg, 231 App. Div. 641, 248 N.Y.S. 387 (1931).

Je¥:23(2+216)418



=

kK

B DRI

()

(=
()
()
~)
()
(@)

(=5

(=

43587 B ﬁ%ﬂﬁm’%%%ﬂﬁmgﬁﬁwﬁﬁﬁﬁ—)V' [DREHOELERLENE A0mBLVENY DR OLLWEUYO L&
7 BWFRE MR PR AN IR O S BEERNERIE D w4 25 ) 2 N QO Y O SMENIb Y 5 0% ) QY
O 527 8 Cavitch, op. cit., §§ 186.05-186.06 5 19 Am. Jur. 2d. § 1596 $0RE°

Hornstein, op. cit., 40 Colum. L. Rev. at p. 225. KU (KRHUL) &RJpgﬁ'ﬁﬁgg&iﬁgﬂJVﬁ' Henry v,
Ide, 208 Ala. 33, 93 So. 850 (1922) ; Bernstein v. New Jersey Bankers Securities Co., 109 N. J. Eq. 233, 156 A. 768 (1931)
i Hall v. City Hall Park Brewing Co., 294 Pa. 127. 143 A. 582 (1928) 20'&41e°
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