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Bic TEEEME] T3 rwd [RUKF] OMELZO»S Lhiwv. LiL, £0OKE
MEHEIFBET AL ERBBHIIRVT, EREHELRATELEAZVEICE .
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ERE
AL —ATY MEITS
- [HEREWMERE | OH M

B
x F B B
I. LBk
I X724 —X7% k%® 2 REORN
M. 72 hemkans iy 2530 H ko 54
W, A2 4-ZX79 Mo BETORE (F LT
1. 3U®IC

SHBIEBVT, AFNlORKLICL Y, HENEIZL 2808 K&
$ “cash-out merger”) RIEMEHIED LN, THICED, HESHOKE
25 SMATHOMY (squeezeout) ZEMRTED. ¥, WABBERT
BAFEHERIh, BREFICBVTR, ASHFBESHORKECBRED
0%ULERTHEE . BEAHIIBLTHERSIEZRELIVWI LR o7
L7#dto T, RRBEMNTO%L EoBIMeBBTaE. LEow a6
OFEFREBCILIZLY, BEEAHORSRELTELET, BHEEHET -
Ty FEEBREHOSEBELHORTZERTE S,

A2 4—X7% Y {squeeze-out) ¥ iF, XEEHE (controlling sharehold-
ers) AAMEEETE (minority shareholders) #&ttd SHEIMICHOHT L%
Vo FOFHEE LTI RE TR A8 CBREAH (SREM +BREH.
BRAZTH., BRROEA. BRI+ ML Ehd 5, BEATE Z0Z { ORAY

B — - Yr—FN 28 (2007 12) 15



Wil (KR

TRTHSH Ds Fios A7 A—XT7 Y TR HEE LTI, (CBRE)
B, T—4 ¥ 7 - FFAA— GEAML). BFEEHOEHLEXDY
259,

Ay A —XTo PEFIBBLE LT, AL bEIBHI A MEOEEY,
BB E A & OB, BEYEROYBEL EFDITFONE, LALEFL,
HEOH S PEBREDOFRRBED L S RESINEREPIIOVWTIHRELR
HPEFARERTWS W R,

I. 274 —X77 hEH S DREDER

(1) BEDRIA—XT77ORK
Ay L =ZT7T bPOBFBEOWTHICHEL ZHEZRI s 2w
MBO (management buy-out) < 100%F&3bO 31t 1041 & bRz

) TU—ZT7% b (freezeout) L5ESe BROAZA— AT T FIMT2BEDELR
EH - BRLELLTUTHH 5. PHRIEX [LRES - ©FHE - 4%EH] OT. %
W RS (Eld. 19994F), REFE [BEFMEHLELRERLOEROR
BT s—8H] (UT. MEE . 2% SO0 =90 [0 RpnREl
(EERZEAMR. 20044E), SWE XEEZICE2PBHEEOHHSHLICHTHEE
(1)~ 2B EBRSHEByifn il LoReasdiic— | Je/uishar K2 mBm 32
#4827H (20054F), BAR [7V—X7 7 MM+ a7 792 7HELOMEMT T
| AESE51793 5208, 1794844 H. 1796540 (20074), BPHEME [E¥RN -4
BEROENEE - SR &oBER L MRE LEROERE RO BERETIOSES T
26 H (20074F), ERRE TLEBEOROH L] - FARMEE [ARERTR - HilioFk
b LS FEE- | BT =- EHEER TRHRICBY 2 EERAOFMI (BR
AL, 20064F) . -

2) SHEIBVTRABRESAREMEEARHELZACIHEDH 2D FRORH
bl

3)  Brudney & Chirelstein, A Restatement of Corporate Freezeouts, 87 YALE L. J. 1354, 1356
{1978) [hereinafter cited as Brudney & Chirelstein, Restatement of Freezeouts]:

4 BEMTAN, EBTAM, SRHIAPRZEANEND, RETE, Hloh—~Y
A=A 7 AN —EORITHERIA PEHLETTWAE SN A,

5 REHEICHE TS RROBHTEL goingprivate TH L & SN b

16



AL 4—XTo MBS [EHEMER] oFBY

RLTED. BICMBO BV THEER bOHH5 %

MBO 2BV TH L AMEAEZ—RIHS LOLBERE LT, BRED 4
f1] RERBETARESHL Y 2R - R— VT4 YT RN, 20065 11 RIS
MBO £ 28 L. B LI — AN Db, FHIITOBZEMLT2%D
PR EEETZICEN D, FORSBIELBETEEEKRE BT L (LTS
HALEE o727,

(2) BSROIFHEEIEORE

S| (SREENGE). REZoBTaRUIEASTO) B A6
BAHE - CRBAREHEORE LIRS A0 T 20064 12 B ICHIE
AT,

W SRS I B BAARO BRI B 2 HEICEAE, T B0
FAEAd2/3 L EDEE, £TOHRRICH LTOBET) & LAR#tL Sh
2 (EWBHEE) D, 2. ARBROFAMEI 23U LERLRAET S
o, ARERZICSERESOLMORNERFRIhE I LRl (&
HEAERY., chid. FRIBEPPADEILELFM BREFELL

6 MBOkoWTHRIE, 964, O7ERE LM 0ok b0n, 12EP6 064Ei. &
4265 (766). 341F (1669). 434 (418). 674F (2075). 80 (7017) LZoTwd (€7
AP S — X TR, MBRMITEIET). MARROOTA 6 A B 20 REM.

7 OBEITYFOT FAYFy IS— b b XPRET A RE T A TOB (B
Hit) #TALwiEERo7,

8 2005412 A0 RMEE2ELRIESh. MBO E o B BT A IR Y 7 K
THBESETRL IR BRSNEL LT, —BRAARERIAELHRXRRIDE D B
FROBH L 20T o,

9) BEOMBLE LT, BEMEE [AMEGHIE - KARBERSHEONLE] BEHOUVS
20064 11 AR 19H. AMHE=%BSETF [HHRMATRE - KRR RS EONE L
BAQEEEHT ] BHEEE 1790920, 179154 H, 17925 12K (20074). %8,
200749 F 30 B ic MBI EAHT S LT v A, AMTHE, IERNGIEE LTERT
T 5.

10) SEEE27 &0 28 5T, MiTH8%&5M3E.

17



L (R8I

R B BANG S 2 ABESh, ChICHET BRETHS 2,

(3) MBO % &< 5

a FEHEE|ADHIE
HREMOWHERIZITOBOABEMNETHH 2. BEHEERHMNEEM
TR v EES)E —F, SEBIIAeRME BE) B0 2BEEA-
Tw 3, MBO 23T iRt OB IS 2 ASRK O RERET
B, T, BERIBRELOHICIFROFEGHEOMEL H5. Lizd s T,
MBO i BW T REMBEIC o & H=2BEOFMEFEREL £ 5.
AFBENORFRICRHT 2NEE4S (20064 12 AT Tid. MBO ## &t
& B FAHMROABIH T OBAIR OV T, HEL OMKICE N TEY
MEOFBMEIASMEE 252 HH D HZ L2 d. HFiROKEFmE
RESEPOHUD, FREBI A TEBROEEZ LT aHEIR. AHEN
BHECLFEEIMECELOBFEROTVE Y, 2, AREMEH
#io, BSOS ESEEERT 2 H0{E, AHEMICEs-RBEREE
2., ABHRFERTAEBELZR L TYAEE (AAITHANHRPLFNER
ZOBE) 3. FORBMAROZIEBFRKDOEA TS,

b MEMEFEEICLSMBORER
BEEOLEMBEFHRFTSIT2005F5 A2 [EEMEREE] 2 AR LA
ZHITIEMBO OB TIE, BEROENFHMEIKE L, HFEROMENFT
BIEIMAT, HRAEBOBYUMBICOWTHRE  HERBS ¥ 74 —4
F-TYryPAy bEFS ePHLVANER IR TW ., &5 ICLHMmE
Waesid. 2007468 A, [REMEOM LRUVAE 2 FREROTDOFEEE

11) ERE27AD 13540, TS 140202

12) eNEAEETEDACLIIED, LELREL SR TERICBVALRENS
HMEASThbIC{{ 2btnwiZiRbH 5,

13) G274 320, MHBERS134&1THSE-

18



A A=Z7oMoBirs EEENER] oFH%

X AAERN (MBO) WHT28EE Y A% L. JOHEHFIEMBO
AL LTVWAY MBORABEEMR + A2 4 —X 7% MM X Y 100 %4
BEFICEATRLELTSEY. COACHTAERBEARTIBEL LS Y,

(4) Se3tik MR & FTRORME

B aHEMEIPRLETHoTh. RERBONEFHRIIH oL WRD,
FRESHBELOAHESER L IR 6R2VE V) OFRECEHITH S,
Rt E IR ERGERMEI L ARBESNDH BT TH 5.
:nuﬁb\&ﬁﬁi&ﬁmmfca%iﬁﬁﬁ%tbt.ﬁﬁﬁﬁ%ﬁ%
75 Bed, RRRRCEBIEEEYH 2 LBEIELARETHAHLETS
RERH 2P, ToORBEE, SNBRBRC L TAhAHRELHONTHERE R
BHESBERTAFBED SN O, 2ORBERTHC TELSLHELOHN]
BKHpbHEW)PIZRELETELWET S, o, PHETLHETS
B TR—2t— - By R —2 RS E LSS EHERS L TN E
EHETOHE. FRENORLYNLERIEHENEZ D IEERYFDH S
CLRBETES. oL REETHENAESHREAOBRRETMICLZE
LSAH e LTHEOBREZBHICEHEN L 2 2BERPR B,
rARELHAY, chonREE. FULFEENORMFFLREL

14)  http://www.meti.go jp/press/20070802008/mbo.pdf TAFHTERTH 5.

15) MBO B 2REEHORRE. RF&HMORA s 1 -7 7 MO EFBICRYT
5r35, A21KH.

16) HkMA&E [V —Fh=4 v P&t (F1000] 382 HiES) CHER. 20074).

17) ERSRBWT, PEEZOBEOHMLETRETZ XS 208EEICHT 2 FHERR
B2 0% EREFORIICEDARNTINT W EEL2ER TS, LaL, AR 1
¥y A, ¥4 YROBMEEHELRBLT. AERORFEEHLRALLE. 2dna
BT vd (FERIERS).

18) LMK [HRsiedtin] 786 Hik(1) (FIEM. 20074F), 85I, THBRERIIH
[(EZ2) [SEioBRE R 2 ERRRL £ o T HIHER16858K. 21
B [IHRE] (20034,
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AEt O

LTI ERE 22 2 TARETH 5.

CORBEORSMEERITET 570101, £HES31&1EIFORBIHEE
W LTERHNOESESMD &L 0RYHE, BER, ZHETFEZLR
% he AREOBMO—DE, KEXIED [EEEHWREE (business purpose
test) | RME L. BAEIHTBRREBD LS.

M 7AYHEHECET3BERWEEODHT

(1) 8]

a BXROEHIEDEN

FADHCBWTIE, SFdico EHBIIE . XFEEHL=ZAGHDE
£ fFbNTETEY, 7 short-form merger ¥ 3EH bhTw 5. HIEMHSE
DEEBNT, SHOREI LY BROSHEIRT AT HIZIZIZBD WL
WEb, FRTH. GHRATA28MECRED L) RREFEFARS
T b

AAREICBWTR, BEXEAYLEHCRBATBAAKRIEIYLELZ LN
RELEFHEICZ. SHEDHD B284&1HTE - 85) . REIUHRR
(31413, (RARI0) HRAEER (7854, 7974%), RHRIHT
AIBEMEHER (4234, BRAPICO ZEILHK (784421, 796421H)
hEBELLND, ZhiCH L, 7AV &M (Thbbg { oMoattik)
BWTR, HERELoREFEE LT, &62ZikY (njunction) . &M
L (rescission). IEEREEF kL &4 FHEELoHFELE LT, HARK
Bk (appraisal right) 2D LHTWVED,

19) F5oz 7H—BSRE62E, AV T+ A THESHE1200E5R Y, 2386, WEEE
WL (“MBCA™) ©# 3 appraisal rights DRREFF o2 THOER L DBV,
See MBCA §13.02(a).

20) See Cox & Hazen, Corporations, 593-98 (1997).

20



ApA—XTT B s ERANKE| of At

b EREBBEOESR

7AY BBV TIE, TRERED 24t L UAEREICH L TRRER
(fduciary duty) #8J & ERFVHEERV, SHoSEEER. DRRPLEA
RIS, AHBIUBRESBEOLOOSREONHIH Y. FREREIR
BIry L TERABEAI LShs, IRRIEEEETAIOLRL,
BEPFRLY AEREETHEMERIIIRREASOBERFERIOD
F-LkTHH D,

MHBERIT, SHRGERMEL AT H, TOWBRETET S L &ITE
SHASEBREL L UBRER LR, SHRCE LTERRRERTS
EHRLED, CoHBEEoBLMEREN, TOROEERBRNET,
¥ 7o AN, TBUBRPSEETH L LRARIC. XM ERES NV
—7HEREBEETHE] LOERRERERLLY, Zhis—Yzr Y

—BHIEAL RN THED,

BEroRHEFIs 2 7McBLChABICEEIRTE. ThbL X
EbkE R, DUEREBEL. AHICBERFENEEZ OO TREERILIEL T
it EoT. PHEECERGEELMAATREN DS, ZOWRIT, —&

21) ¥E#% {controlling shareholders) ¥, BLMOBEFEFT LHEOM, RIFRE
MEttic BT, Shicilizzd Th, RASERTHAIFD L, wTRIZLT
b, EREZTHE2ENL, FOEERBOFEORBETHEL s 5. See Cox &
Hazen, supra note 20, at 25051, %8, KEiE [SEMOTRERMROBE-TF =7
M AXREZOHEXBEL LT -] HEEE10%251R (20044).

22) ZOHARMLTE, FAER [EREIOEENEE (Z-5) -1 ¥V AEBLT
7 A AERPLE LT -3 ¥y 2 b VRIS S KREOIHEW - (21 ] Bl 38
B1H (199448) M.

93)  See Southern Pac. Co. v. Bogert, 250 UL S. 483, 487-88 (1919),

24) Pepper v, Litton, 308 U. S. 295, 306 (1939).

95) % 1¥. Bainbridge, Mergers and Acquisitions, 208-09 (2003). ZZR#REAULIE
(vicarious liability) 1 ETEHMBROTEIC2ENEZAIDOTH), TOHRADE,
S omTENRBEbhd, £ 5,. See Summa Corp. v. Trans World Airlines, Inc., 540
A2d 403 (Del. 1988).
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Wl CKiR)

K,im%iwﬁﬁumﬁﬁ®ﬁ%kﬁﬁén\imﬁiuﬂﬁ&tﬁﬁ&%
BEBIET S,

PRz L, BERTIR. S8%TE - IR ICEERE T RO 5 BRERIIER
FBBIEsTwAWT,

(2) FS7z7HORERERICET HHBUE

a A

ZZA=XT7Y PeBOTE, SHEFI0HK. B L YN OAEE?
D2ODEEHNMBEE ST E 2, FAFEANEMI NG, B0l
5. #7997 Tid Singer B B U E— R S W E OBBES L
79 MEHOBTFE G T IOTS A BEENNERSRB I LIRS
A, EMLEEEHNPERINEOR. SFBRHBEOERBEHES(DOTH
%o iz, MOV oRDM TR, BEIOATEZHET HHRE LTESR
HEAWMOBEECTNERD TS, &b, SOHEHMHEEL, SHHEIC
BEihabiF Tk, RERUSERELZERTIADIIFREBSICRE
T agaicbEAshTaRY,

26) Zahn v. Transamerica, Corp., 162 F.2d 36 {3rd Cir. 1947). See Cox & Hazen, supra note
20, at 256-57. & & 24T 31) O Singer HIHEEERE,

27) HEMRESE LT, JIRSE [0 O IHEE 0RfFR] (RREFHEL. 1992 4F),
HMOE# HENEEOER] CoRE. 19914), TENRRENRBEL LT, LHEHR
BR TRAAREors BNl (M. 10954F) &L,

28) whwd [EEAEEE]| ITowTOFF vz 7 ME0MTIL, FHR - HBED Ik
DTS B,

20)  Singer ¥t > FOHEOERITOVTIE, see Brudney & Chirelstein, Restatement of
Freezeouts; Easterbrook & Fischel, Corporate Control Transactions, 91 YALE L.]J. 698
(1982); Weiss, The Law of Take Out Mergers: A Historical Perspective, 56 N.Y.U.L. REV. 624
(1981). See also Brudney & Chirelstein, Fair Shares in Corporate Mergers and Takeovers,
88 HARV. L. REV. 267 (1974) [hereinafter cited as Brudney & Chirelstein, Fair Shares].

30) Lichtenberger v. Long Island Mach, Sales Corp., 420 N.Y.5.2d 507 {(App. Div. 1979).

22



Ay 4—=ZXTo Mot s [HEEWEE| oAl

b EEEMKEOR
 ESRMEEFRUZICE. T, 79 o P MERROT L7 Singer
#, Tanzer 443 k 0 Roland B CO—EOH B3 R F 5 BEH S5 5,

i Singer v. Magnavox B3 30

Singer B3, ZBREAHOEIIIRTAHERTH L. AHRN THHSH
OHD 841 %% HAF L1z, RETFELEENREFIBNEH S ST, P
BEEZFyoy iz FTo MLl
[HE]

North American Philips {“ Philips” ) i*. Magnavox Corporation
(“Magnavox”) OEBHRRICOVWTOLBERMEIT I 2D, 100%FE&HED
North American Philips Development (“Development”) %83 L7z, 2B
{2X B, Development it Magnavox D RITHLEFEHNO 1% 2B L. £
D%, Development & Magnavox (23T 2 X% L VAEZ D OIIT 570,
Magnavox OB EBR M2z EAH Lo THBTACEEZENELT,
Development @ 100 %F 43t & L T T.M.C. Development Corporation (“TMC”)
ZERIEL 7. # LT Magnavox DI BEIBWT, REOBHR 1ARICH LE
&9 F &M 2 3 5 &40 TMC & Magnavox @&k (BLTF. [AR{4&61)
PREENETEN, :

Z D%, Magnavox D E TH 5 Singer 12, OFMGE P Philips #F
Development % i@ U T Magnavox @ B EIT % 5 201X, Magnavox 40 5 4
MAEZED TR S cHAMIcHOM T oL 2E—0 B L2Y
DTHHHPHFEMA (fravdulent) TH O, T, CEFEHCBTHEE
ERFEN SN EHFEFED CALETH L0 5, HERHRROTBEET
3 % Development A BT IZH LA TWAEREBICERLLTWA L ER
LT, REEHOBE (nullify) LHEEREREZzROTHFLAZREL 2,

31) Singer v. Magnavox Co., 380 A.2d 969 (Del, 1977).
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W (KR

Chancéry Courtix. HES QI TREIH L. PEEEOFBRESCERZENY
Al i n) BT EBEHICEMIBHRN TH S LIZWAT, o &
FEMl DV TARRD D 2 2 HIXEEORFRARNRIGERIEICL5ETH
BLYERL, FAHT2ED . £ TSinger X EF L.
(HR) :
Singer @ EREDIC0 &, BHFE., AT LS ZETREL, BFE%K
BOBMBI Lo THIITAHZ LIRS E LI £LT, ARRTRBHOLD
BRI EThEL R vHERE oW THIZER T MhTES
T2, HEHMOHRIIZ, Magnavox DS HHE L PEHEE OMOMERT S
FREFBRIHATAILEPBHDIREE L

"Magnavox %8tk E TH 5 Development 7%, Magnavox O EZ LT 5
k#1213, Magnavox DSBHEICH LTERREERI 2 LT T =7 M
EBWTHRILLAEERTH S, b7 5 Sterling ¥ o [HF&HH
D4P (interested merger) ] KBWT, BEHIE. B&iti, 4fomANC
ToSEEEE LT, PEERIECHTS [B2%2AEE (entire fairness) #
T ARE] 2R-oTED. T4 [RHMICEZ\BETEE] Ledhid
homwIkE, YHOMTLAEREEL LT, RELEM] [FAE &4
BEEEHRY, RUZRETY 2 2ol BkRIECHL, BE A
B MERUVAEEVoLERHBLRI VIO BLLLTI 77
ETH B

2O LT, Magnavox BICATE 25 %5/ LTV 5 02 LERRH LR

32} Id. at 975

33) Sterling v. Mayflower Hotel Corp., 93 A.2d 107 (Del. 1952).

34) 380 A.2d. at 976. BIHlid see Sterling, 93 A.2d at 109-10.

35)  HX#ERIZo X Guth v. Loft, Inc., 23 Del.Ch. 255, 5 A.2d 503, 511 {Del. 1938) %#B|HLT
b, :

36) ZEMEEICD X H38EIL) @ Sterling 4%+ L Bennett v. Breuil Petroleum Corp., 34
Del.Ch. 6,99 A.2d 236 (Del. 1953) #3[HL TV 5,

37) 380 A.2d at976-77.
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AgA—=XT7y MoBTD [HHEEREE] oFHK

FLTw B EEETAREIH L. R OXREER L. BEDER
. BREOBME IE—HEMETSHY. ChBFI 7= 7H—REHE262
&OBTNEIGERETRES NI LTELOTHL. ZORFEIE. PEENHE
ERFE T AHROSELMREERT S 2 L UAD VIR BESFH LW
AL 0OTHAN, TORBRENFCLVETINLY, Z0LT, &
EBREFERLLAEEPECELRVOLRALI I, SEREIRFEEH
TABBRER R T ADAFCARET I LS TERWE LY,

PN ETOLEEIOEOH LAM—0OSEERTHLBE, 753 27H
BHFESHENCERLTRV LAWY, £ME LT, XEEEFIHE
BERHOMNT D CHBRBTE T oL Sh5 Bemett EHHHRY o X
2BENE LTOEREOMOH LENAHE LTWAEEMEIC L 51741,
it DAL S CB#AE (. BERBONRERSE] LORREL, S5, X
RSO B T OFMBITHRIE L % o 72 Condec EHHH? © THE»S
OXFEHEOERDO L D LAY L BN THRERTTEIERTELR ] LY
REGEFALTWAY,

CCTERHFIAD2o0FENEMBT 5, T, H58HTEOBNSD
BHEEIIH LA TWAERER I ER L TWwa & 3h D56, BERERNGT
BEOEHABERET EBEHI . Ric, SHEAACKRYZFR. &
oM X BECH LXRA 2 TET 28I, PEECH LERRBLE
v, BEROXRAEAKESEEOIEORERETET S L 5 ICHERRKO
BRERDY, HHELT PEREEHFORTLVIHE—DERDZDIC

38) Id. at977-78.

39) Id.at978.

40) Id. at 976,

41) Bennett, supra note 36, 99 A.2d at 236.

42) Condec Corporation v. Lunkenheimer Company, 43 Del.Ch. 353, 230 A.2d 769, 775 (Del.
1967).

43) 380 A.2d at 979,

44) Id, at 980.
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WL (OR)

B8N 251 &I, ARFHROBATHE® LHURL. wbwa [F
sk HY3# (business purpose test) | Z3RA L7
=E N _

Singer BRI, A7 A —X 77 FOBATOEEKEDOERESRTHE
HLACLEBWTEETHY, ZOBREBISLATERES LERHMY
FHIZL S THI SN AL W) 2L TH 3. SHKTE. PBHE~OXIENM
BOWRBE L o T, FOEREBE,LBERSRE T, BEZENTRE
Ni-BEaHd, SLUREAERECLATEREONREL DL, TLT,
BHBEATROKELEBNE LT2ORBRETMEST 5 C & A BHRECH
THERHEBIERT20THY, PEHKREOKOBLEME—DHERE LTS
HOBREANRTH L [SHFHROER] Tdo T OEREHIERT
ho EXRBEZANARITWAHEEY, HABRFEREC L 2H8HITE
WhOT, [HPEIRDLPF] 2515 EREEY,

Singer BEYIRIE, HEOFHRAMNEMBELITREPICOWTIEAT SN G R
ol FPEHTFLFTHLOTRINT LR VON, EEKRIOENTHE
CANFIVwORTHDE, ThDL, PEHE - TEHICE o TRIEHRERE
WraEBHLhhv, SEET B TIRELLZEEENEBEO OGN
BEELERAMNEEERLTEEITLIVW,TH S,

45 1d.

46) Singer¥ i, Sterling#8¢ (see supra note 33) CETFShiFbFE LHEEEN

CLTwi [ReRfE0RE| ¢EHEELLZACBWTHEEND S '

47) 380 A.2d at977.

48) ¥=U— - Yyy VA Y IRARIEEWCIR, BRENEED HHONTEOEHERES
# 2 %° (Temple v. Combined Properties Corp., 410 A.2d 1375 (Del. Ch. 1979)), EZEILFE
RiZBWTR, BEFFOFEOEBARESHE D (Young v. Valhi, Inc,, 382 A.2d 1372
{Del. Ch. 1978)}

49) 380 A.2d at 980.
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Ao A=K7 MBS [BRENER| 0FBE

i Tanzer BHf g5V

COMEICOWTHEE T LA ON Tanzer BHHITH 2208, Thid,
Singer B4 O — A BHRICT Shiz. ZoBERR. BFStBostoE
BIZRT 5. '

(WE)

% &3 International General Industries, Inc. (“IGI") &, F£4: Kliklok
Corporation (“Kliklok”) ¥ E#HAD 81 % E/A L TwiAA, IGIEY =
- A w23=—KLK Corporation ("KLK™) ##i L. Zh# Kliklok{Z&HE
#25Z Lo T, KliklokdAEREZFv v Y2 TYITEILERT
720 CHUCH LT, Kliklok D ABHETH 2 FE S0 Afok—o B
IGIICHIZEEDL BT LdBE LT, RELSGSERDLOPERTH 5.
(RIR)

BT HOAHOE— DO BMERSEHORNNESRZETRIIT 2D
Thold BERohePERECHTLEBRBOER ThHo L EHEL I
TSIz 7’5-[1:‘%%%2*1]%!&\ SEMEO L E - KiklokDEEEZFIHL
TIGIFEE*TETAHEV) BNFESLBZHEMNIIH -2 LWL, RKE
I3 % G E L7 Chancery Court D¥IIF % 303% L7z AT, AHBEE
EHERELZOLVABIVLEL 2 HERNIL. 2HERE - BStloR
¥EMTHNERVBEEHT LA LTEETH %,

¥ TR, EOMEIR. Kliklok D4FMRICIEMRLR (. IGIXAEH®
HEAWODEFNTEINTHH LR L. 272 L., #WHE. FHH
HGEHELL, TEEBRTH Y. E(SAE. ThPBRTWAHDRIERTH-THE
FFEBE TR EAHEHLTW S,

AP, FHFLHERETOFE (personal profit) 2 L7zA- T
P RASEH YD, 2Pl ChEBOoBIICHL TR #Hicko

50) Tanzer v. International General Industries, Inc., 379 A.2d 1121 (Del. 1977).
51) Id.at1123.
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R (R

THB SR TV E L, ETHEORRBTHEOENZMBRELTVEY,
ETOLET, IGIRFHEHEL LTATAHOEFAMIME > THRIRETITRT
25500, Kiklok 2 8# T 2120w TOIGIO HAIZHRE (bona fide) &b
OTEFThEELRY, 293, 2LT, BEZAWNSESH-TH, IGIE, S
& 12 Singer ) gt % Sterling Fl A%+ & S A0 HEBEEIHT 2 [£L&AIE]
EHERZLTWRIEREHLATRERbDwE L, BwE LT, 8Kk
FEAHOELAESEERSE2 0 ELRS 2,

SO AT, BEREETL, Tanzer O RIZE VT, FEHKE - B
izl o THOELLHEEB L, Singer IOV ) BEHNEELFH - THO
ThbEHRLI, LALENS, PEREORKREILBAPELLERXEN
THoHEITRE o TWVAV,

i Roland 4 #H %

Tanzer FHREIC L o T—BHMA S - FRE MERE, BASH
{short form merger) DWW THEH EN 2 H, HEPEMWT 5 Staulfer B
H THASN LD I BREAHO B A0 BRI EBRE LR
AEREEIZIL D557, BRRAHICRFEENT A FOEMAE
BWI LI AYE)TH B Roland FHFILHEWT, ZORKIKDWTOHMN
FleEhi
(W%

Roland International Corporation (“Roland”) ®#RDIT6%%RETHE

52) See Ringling Bros.-Barnum & Bailey Com. Shows v, Ringling, 29 Del. Ch. 610, 53 A.2d 441,
447 (1947).

53) 379 A.2d. at 1124,

54} Id.

55) Roland International Corp. v. Najja, 407 A.2d 1032 (Del. 1979).

56) Stauffer v. Standard Brands, Inc., 41 Del.Ch. 7, 187 A.2d 78 {1962).

57) 407 A.2d. at 1036.
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AP 4—=Z7y MoBirs [FREMEE| oFR%

MHERIMSEEE2HEOBT L2 EME LT, %9 Landro Corporation
(“Landro”) #37 L. % LT Landro # %544 & LT& %97 - T Roland
OLEHEEF vy Y2 TYMLEY L, IR, BREHFAVLN
Feo SEEES GEERBERI L AREWEEROTIFA - TI VsV E
3% 7=, Chancery Court i34 Roland @ FRRE T O RILEZET Liz7zd,
Roland i EEF L 720

(i) |

ML Singer MO BHRE ML EREH R TI2RBrHBE L.
&R, BEEH (FI v 7MH—MEHE514) EBAEH (R253%k) &
DEOEIEH L, Singer WP Tid, FEULOBEAET 270, Rattss
WELEBNEERLRFTAER L 20A, 253580546, REERIEEH
OEL%BHICOVTRENRNRES ATV A LERLTWAY, B
253 4% M LT b Singer BHHBOBREH IEMTE RV EHRLEY,
ZFLT. [SHEEORE R, XHEIIFKREL Lo bEno T, bl
Wi, ¥, SEEEOENNL. XRAMFAIVRbLlwsT, ENIEE-T
EEShaZbidhv, LidtoT, AROBETE) RREB L. B¥AH
PRRAPDE DT, BT 1, [RITEERROI 2 L5 0%] (253%)
ODEMEEETHEEL, VNRHOSHEIMTIHFLICELLALLS] &
L™,

BERMETZ. Singer#° Tanzer {# & 1 X824 ). Roland PR THE L
%o T 58I H M % goingprivate ] [ Ch - T, AHFRIEHREZ IR
FTEHBRINIAAFRICTES, CoBoaHE [EREEOEORERE
SFERERT A LEGBMNCRLOATELDOT,. AEHMD CHICERTS
LERTVWARIECEBRTNETHEY, L, HEENTA M2

58) Id. at1035-36.
59) Id. at 1036.
60) Id.

61) Td. at 1037,
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Wl (KB

REFIHHERHTLIEREE Lz, BEEIIE, Chancery Court DHETZ3F L
A

DX 3, Roland FE iR, HEFBIIER SN A5HARNLHEN
BILE - TENTENEL L2 LORBEES L CEEEWRSED L.

v i

BLE3HORBIC L o THO A SN SR NERICHT 77 = TH
BRBHFORMBIRDEICEFLDHEIENTEL S,

9. FRAMERE L, R Lo TEERENIERELHFOHMT L
OMEZHWT BB HWO N ERETHY, PEEEEEHONT L2~
"OEMETAEHIEZFES ALV, EMLERBNSEET AHETOHI
Fana,

SR ERLEZAMNPERINLIOE. FEHENRSEAEICHLTEE
TAHIEREY (fduciary duty) [CH¥ET S, ELXLERENEZELRWEHOD
THECIVAEREZHRTLZLE, SEBREOFBEBEHIER TS, K
L. SOEE#ERKIT. ENL2BEEEMNIFETLILOAINLTETTES
DT L. 51T, NG akicB T 2=2A LY (entire fairness) %
HERT S, ELNLXEEENEZTEAERIZ, HETHLHLEME - Patl)
NEOEBPFEEER D . JOBREEI, gﬁﬁiﬁ%&&.ﬁ@?ﬁ%ﬁ? L
fez b, BAEVIASHBRESBAENEREEA T2 b o TRRS G
V3,

BEEFICHELTHBREMH (RolandHEk) ML THFHXEMEEILE
Mahz, ¥, HOBLAHOEEMIMTEMbLY, T4abb, ZRESH
(Singer {I#t) . BTFEHRMOEH (TanzerfR), T—4 ¥ ¥« T4 =1
(Roland {#) OWThOERIIBWTH ZOEENFHENL,

EXL2EFEANCE, SERECRSIBHGOFTEENOEENE, FEMK
T BEMOFENB L RETA L ERITHEEEVBTILRERTHS
h, CORERELZIBAME IO TWY, BhT, BEXEMNE
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AZA—XT7T MicBys THEDNEE| OFHE

HAMEINLZ LI W RHFFE S oEIEML,. &HEEHCBITAR
BEMREZHRICODOEE 2o,

c SEXEMNEEONZE

Z D0 19834 @ Weinberger 1% 12, oM LAY LTFF v
TRERVEERCE-BHENRELREL. ZeRAEEEOAICLISLZ
ERRL-HRE LTCELTH R 0BT, BESHoGHOEEIIIAR
BIENRTEE I,

(3]

avyZu=) v A% The Signal Companies, Inc. (“Signal”} & UOP, Inc.
(“UOP") kX4 LRHER 21 FA) kY 505%FCTHEL. A%
FE&HAL L. O34, Signal FUOP#FEHRLE L THEL ML,
UOP OB AMA (419.5%) o&PzMBET L EL. 2OHFEL LT,
Signal IZSE&FE&HERIL, TOTEHE UOP L OMTIH2I FATHRSE
eI E LI

ZHIZH LT, ANEEICEN L7:UOP o4tk s [T LoREL
(equitable rescission)| L AFRBEERDTIFIA -7 aviERELL,
BN, TEWLaEeRELLZZE. T2 PEEEHROBNOATHD
HLEFo/Z L., 2HEEDSignal B FOEBHBICER L, Enw
G HDIE o,
(RE) ,

#9y 2 TMEBRE, FT. 55SHONFRAMORFICLOBE
(THbbRZHAENE L2 25E). BEIEHICDVT, RRKOMEI LED

,62)  See Bainbridge, supre note 25, at 225,

63) Weinberger v. UOP, Inc,, 457 A.2d 701 (Del. 1983). ZHRIZDW T I hEF THATS
Wt 8T ETEY, MHEER (S AEMoNETAEORE -7 Ay A E] WE
REERELS INTERAFEOHE] (F2MH. 19054). MERXE [HTF&EMO%

OB LABRICBY A ERECRE] BEER1T1530R (19804F) 2EEHK.
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WEL (KB

BERAE S 2EHELRTAER 5T, W5 IOZEAEROERREIIEN I
REETHAE LAY, FLT, BOHLAFIELALEEE (entire fair-
ness standard) - SiThiZzozve L, ThIAELME] (fair
dealing) & ATEZRMEE (fair price) D20 MR END L LD, R
ik, BEIOATF SiZonTid, 20N ORY. ZoMBELRBOBR. I
BITHT B IEMETE, PR - BREIC L 2RBOEREFERINDL LTS,
ZLT, AHAHOREN. RHESHTF L > TREOFFELSHI L EIL
LLAFRIZR bRV EY 5, 1, MROGES KoV TR THESL
I FEBLEFMFEL2BRATRELL, RKOFFI=T - Ty 7
(Delaware Block) HRPMETHHAEMIELL: &),

BERRBRROBS CHEICHEINERIOVWTERLTWS, AF&H
MoafHic AERED REGEASATERC L, STRERIMHAR
BGEROBENTRE 2otz b, $FHET I RHE (Chancellor) OEED
VEAtE C ofz k. BAEA S RiE, Singer, Tanzer, Roland £ g0 HE¥EH
MEHRSBRERZOMOERGEFLFAS LIEBLEY, Lo T,
COEMES RPFPLTLETRARY, LHRLRE,

R, SBoiR L SEEEE~ 0% T AL L L7z Chancery Court D)k
EHELER L

{3) fAMICH 5 WHEE RERE
FI e THICBWCRFEENF A MCET 2HAELED L S Y
HWTREIShOTho-H, HNTIIES TH 3 ) ». Weinberger H#

64) Id.at710.

65) Id at71L AL 020 0MBEREABCERINZOTIAR{, BRESFLELT
[REAE) 2HWTsboe LTRAYWIRbEWET S,

66} Id. at 712-13.

67) See Sterling v. Mayflower Hotel Corp., supra note 33.

68) 457 A2d at715.
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AZA—XTY MIBITL [IREWEE] oFHK

HORM OB % FLIZHITT 5.

a EXEEMREEEFELEM
i Za—g3-2H .

EEHNEEZRALTVAMELTE, EFa—I—sMid5, =2
—F—ZMicBV TR, TRELAVTIR, FEEHHF A P2 RA L RN
ERENTETWAY, Weinberger kD2, = 2— 3 — 2 HBEIHET
i%. Alpert v. 28 Williams Street Corp. ™ BfHicBWwWT, FHEMEELFAT
A ERHR LI, COBHIL. BHSHOTRERLIE LIEIRTIH
BEOHDELAFHZATLLOT, ZEBEHFOERIICET 5.

(%Ex) '

TYNY F YOI T 4 A NIE 79 Realty Corporation (“Realty Corporation”)
KERAEENRTEY, MHOE—DOHETH- 72, A0k 2/31
Kimmelman & Zauderer & \»9 2D XA E L. RELIR 6% ERALT
Wiho ZOYNEBATAEMNTCREESNZIIFY F - N—F—Vv 7 .
Madison 28 Associates {“Madison Associates™) i, Fl#&. AFELOREE L
LT, &R &tTdh 5 28 Williams Street Corporation (“Williams Street”)
FRVL, LE2HORBORSE - BAHEHT. ChiZETIBEN,
Realty Corporation A% Williams Street & & L. Realty Corporation #fF#iHt
&4 HETEARATERBEENS. BFH YL, Madison Associates ICRE &R
T 5§ Realty Corporation IZfRE Sh b L &), SEHEERRMP HH
HHEhaZbkEholn '

LPEHREOREL L. YURDLBAHOELFRVZDON LD 20T,
EREFE LT, T EOME ThH 5 &M O L (rescission) & BIL 7,

69) Alpert, infra note 70, 473 N.E.2d at 28 I SEWO TikEH 2 B R,
70)  Alpertv. 28 William St. Corp., 63 N.Y.2d 557, 473 N.E.2d 19 {N.Y. 1984).
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i CKK)

(k)

BEEHITE. [CERBEHEE L TEMRENSEHEORTERRT 2
Tl 2k LTHRESNATGIAPEREICH LTAETSH Y., ottt
DMWY L HEINICL o TELEShBRY, SREEOERRBIERLT
2HOTRAEG]T LER, REATFHERLEEANERL OWMELRAT
AL REE L. AT, WHERRAZSATYS AR SR, SHEUE
LOHFZGED b REd ol

BRI, (S HRE L SEHEE OBO) HEOTHRH b ORFAE
WL N BPAHDH Y, FiE, REREFENICLNZ 2ORMRIEHO
BEOMRCETIBETH b, 208 (PEKREEHRICMNE 20l
FIREIKEWIERBETHRVR, SH0700L0TRIRIER LRV, &
LT EXiettBAE RS 2AHENEOBWITHE B L, WHIow
T3, PEAEOHEBRF S —ROLFRE D oT E W) BNZRET S
e THBELET, 22T BERMIE (ML stoRE] CHETSD
OTHY, [HIELAAHOBR] TEIEESZ2VE SR TR E. Thid
Fo5o 27 MOBEERNREED—EOHF T, Tanzer M, SHH%E - #
SHIE->TOELNSHFEHM TR AL LA L LR, BETHE ™,

COBHTERSAAEREMNE. EREPRAES R DICLERE#L
BRLEVEBODONGELEOBAEIEBENTH>2™, ZLT. R
HF . EMONBERFBETHL ERECE L LOTRIES), 25
Ky BE (PEBE) ORSEHRLRVEHTIE. SRBAFIFLNEDo
P EAMEERTVS, Lidio T, BEOKR LIRS 5L HOKRIL
BIEALES 2V SHOo—BNEHBERET S L) MIELFRERIC
FoTERINRLLELEOTHED, Z0LH K. SHOB—DBEELRE

71) 473 N.E. 2d at 24,

72) Id.at2s.

73) COAEMTALOELT, hE - LEES6H.
74) 473 N.E. 2d at 23-24,
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AZA—XTo MBI} E [BREHEE] OFHK

THRDRLELEETRETH L) BHY, PRBEEORTOFBREZIEY
LT 5BEEWICHB LHlTES i,

Za—g3— s NMOBFEIWERIESHBGOENERNR L LEMEEOTEE
BEWZHRELTVWRVWAET, FIVoTHOEERMNEEL ) SHBZLD
THEH,

i wHFa—ty v

HEHWEEFRAL TR AME LTI, floedFa—ky Y HHH 5.
Coggins v. New England Patriots Football Club, Inc. Bf:™ i2BWT, <%+
22—y YMESRHFTL. OB LEHOFEICS» TEEBRAENFIE
THaHEHNR L. AHENSStoBEREEHBE LT —A V7« 77/ X—
FOBEETH b,

(#3¥k)

Sullivan @7 AV H ¥« 7y P FE—LVOF—2%RBPRL, £0#the
American League Professional Football Team of Boston, Inc. 2832 LT, F#ta¢
F—LEHETEHEL L. 44, A4l Sullivan 213498 BHEL T
7235, FOMTEREOSVHE Uiz, Sullivan ZERERBRROETEHE
TAHZEICES L. £%id the New England Patriots Football Club, Inc. (“Old
Patriots”) 1C%# 2 7z Sullivan ik = OEEEETZO-HIT, 1T 54534
T EVEEE) AN, 0 AhO%&HEE LT, Sullivan it Patriots % Fili L
T, &HORBZAAE Y AROEBEFIIRT, 20, SROBEIRZOBERI
fitE b il o Tz Sullivan DEAREESIDFIERITH20. &
#E L, ERPAERLT HERT 5 LEHMH o /2, Sullivan i the New Patriots
Foothall Club, Inc. (“New Patriots”) %% L. FO%#%. Old Patriots D

75). Id.at 29.
76) “OSEHRETLIATOXRLE LT, PHE  LEES52-53HE (153),
77)  Coggins v. New England Patriots Football Club, Inc., 492 N.E.2d 1112 (Mass. 1986}.
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WH (KR

AR L. ERREHERT 1YY 15 FATRELZMT HEHT.
New Patriots & Old Patriots & O&HAKE S hize FEEX, 0ld Patriots D
BT OME A LW, REBICEN L. BREERRL TEHIH
LXIGREREZ ROTHFAZRE L. ‘

(3R]

BEEHRNETE., RGO B LaHoE—-0 BRREERENSHOBGAS X
CEEZFMICARTAICHA L LT, FEBNEREL WSV LN
Lize ‘ |

BEHIE. 9. Singerillitl: Weinberger*ﬂﬁ%#cﬁmﬂf:lit'f\ FIHLT
MBRATFORET > ATREE, v F2—ky YMOZRITECDDTHS
B, Ty TMBEEHERR Y, R F a—t v v CIREEREIDESE
ExHRTAWE | B EETARICE., AEXEIIMZ T, BEENEENFH
CHBE LI,

Thbbd, XEKTOEZHBOEHOBRIIFOH LA TIRIRIIKEY
OT, FOHOHLITEELEHOBNOREO /D TLTREZL RV, £
LTHEBWORENR OGN LD THNE. RICHBIOXESEWIETHZ L
KB, &L, [RISHRFTAME (selfish ownership) | H AR EN T B,
 OEM IS EREOLBMEICHT HERER L LEHE Sk Tiudn s
Bk LT, B TEEREEHNIOWTOEBRRELELERY,

B 51, RESHICHELRFEEMNIIS (. Sullivan DB ARFIZOLE
B L7230 EBLTH), BRESFIHEHATRO [HEo13, a0 5
BEOBANALE: RENBROANZSHOEMICETAZ L EEBLTVE
Vo SftoE—o Bigit, Sullivan 285 [EA] fHOEEFZTHRIZT S
. Patriots DERE ETT A2 212H 5] 2 LXORTRHTERE L. s L

78) Id. at 111617
79) Id. at 1118,
80) Id,at111819.
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Ay L —=Z7o M8 s [FREMEE] ORIk

T, APLEEENRIO LA WD, Zhilk, SEEELRHETAER
Bk LW,
| Za- 9 HMOBRENERLAHC. v FFa—ty YHOREE MK
B SHOBEANERRETALOTHS I L FRERNFTE LT LAtk
Hihz, 2REHL. #5975 5 Tanzer BANROHER 192
HzBAT T SEREFEHOBACRELRMICART 2 L) BlE
HLTWhIE, SEEMREELHZLTLE) S ikofhd LAky,
B &L IAHOIGE L& M EEE RS T, RERIE. EER
G M LA BT 5 B8 0B A RFEFEEFOME L TH S9N WErS
Hick o TORLEOMBEITEINT, FLHBILEREREBALTWAZL
hEEERL. AHIIELTRA . BERECREShaRELLEIED
EHERhS ), |

i Zofon

EE2MoMmich. 4 Y F4TFME, ca—Yr—V—H¥, IS F
M CHERRNEEFRALTW 5,

AL FHIE, BEAHOERT. RATERRBER LS OERERL
L. SHEAtke AT 2 &5 Rk 5% (reverse stock split) #1475 121&
HEHNALETHL L L, CONFIOHRIEZ0%OREESEN4BIC
FRIEF 5 2 2 Thotze SAPMEHESTHY, POPRHRECH LE
FEERELTWARD, AFHEROLTIIHHEETOLZBEHRENEBND
X COBREAHRT AL 2 BDL LR 0T, PEREONBRED

81) Id. at1118,

82) 1Id.

83) See Gabhart v, Gabhart, 370 N.E.2d 345 (Ind. 1977).

81) See Berkowitzv. Power/Mate Corp., 342 A.2d 566 (N.J, Super. Ct. Ch. Div. 1975),

85) See Kelly v. Wellsville Foundry Inc., 2000 Ohio 2667; 2000 Ohio App. LEXIS 6287 (Ohio
App. 2000).
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Wl (R

FB IR AR BT C L ABETH S L L,

b FREHWEEEETL AN

HYFEAME, TRZVFME, vz AR A=V TH, v s Ravy
VIO, =5 FMO, Fr i ok, 494 HD 2 EHEEE
MEEORALERTL TS, CORT, BREHEEFEDTHIC0 3R
DBEHEBITFTWEIMNERTAL S,

VI A=V T7THRERIE. SEREOBBELEETLHAATERE
7% (“catch the wind in a net’ Y THY. FERERSHAREEIL{TEE
2B OMBERTRT S D LI AEENHE L L. BHOMTZMbZ Y
LU 2= Y FHBERE, bobb b LVWERENEMRENT S
EREHTERS, FHFREZ0 L) 2HMOFHECEERTHET L LE
Bhw (FFoEhdkrvy) &, T, BEEWRILTLL L DEELRE
LE (0FWELEAE) KHELTWARWI LR EERBEETAHEAILTY
% 95)0

(4) W3 E RBHED T
HEARELEF, TRAYITREDEIICFEHS R0

86) Id.at14.

87) See Inre Heston Corp., 870 P.2d 17, 4345 (Kan. 1994).

88} See Sifferle v. Micom Corp., 384 N.W.2d 503, 508 (Minn.Ct.App. 1986).

89) See Persinger v. Carmazzi, 441 S.E.2d 646 (W.Va, 1994).

50} See Rosenstein v. CMC Real Estate Corp., 522 N.E.2d 221, 224-25 (Tll.App.Ct. 1988). &%
BRTHoTWEDHEY 4 ATV Y VNBEEHETH S,

91) See Lerner v. Lerner Corp., 750 A.2d 709 (Md. 2000).

92) See Yeager v. Paul Semonin Co., 691 S.W.2d 227 (Ky. Ct. App. 1985).

93) See Teschner v. Chicago Title & Trust Co., 322 N.E.2d 54 (IlL 1974).

94) Persinger, supra note 89, 441 S.E.2d at 654.

95) Lerner, supra note 91, 750 A.2d at 722-23.
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ApA4—AT Y MEBE s [BRENER] OFEY

BEEERERICH LT ZOFRREH LTRBOFENP 2 2ol &

MATEEENEEFEDR L NoRWFToH L Rhii 0B Ho—HRidd o6
PTHH). BOHLEHRLIELEIRMEZELOTERE —RBICELETE D
FIREMTERVEW) TR ool b, Ty HOMLERTTS
ZRHob b5 LWEELOBREERCENBTIENTELZILIZOKR
X RBETHS S, BT, Tanzer WP LN, FSZERLEORNOY
WA S E O IRE O 2 DI PRI B 2 A oo TRk
MAETFL L ZBTHDT, ¥/, HLiE. Brudney & Chirelstein 1, #i& il
LEetid, ZBREHk. T—4 V7 734 X— 1 BLUHESHEHOEHD
SERIICTTTEEL, BRVUThOBECBWTHERAMNERIFETD
AELTVE®, BRENERIESR, L ORI ENTELY, 20
ESLHEETRIC., 799 o 7T, Weinberger EHHIHIC L D BXH
MIERIIRESRLZ L ol

V. A914—X7Y M T3E8TFORR (£&HIHKAT)

BHEENEEL BRTHEATS S EANBYABEPICOWTHL R IWT
SEICENZE SIS, BB L. PER'D I, FLELAMETENEE
BB oot EELRS, 70 T undk [ELSZEEEW] Kk

96) See Robert Clark, Corporate Law, 514 (1986); Bainbridge, supra note 25, at 225,

97) M - RF4-42FHE, FRAMSEHRE, SEEEORFIHRARNERECRE S
ZEOUWMHISRIKL, FUKLE CEREBIRLCIhCER LA L 3alinELd®
B o R MERTI L ETRIC LA LICERNH D L

98} Brudney & Chirelstein, Restatement of Freezeouts, at 1376,

99) Herzel & Colling, Establishing Procedural Fairness in Squeeze-Cut Mergers After
Weinberger v. UOP, 39 Bus. Law. 1525, 1520 (1984). F#it. FHEMF A MIRET L4
SEUAROBIZLEAT. HENCHFRLZIGI X L Bl b0 LTEDRTEY
BERTHLI LV,

100) BERK [4%FERE SHoRkil Fados#) Y2UR M12675109K (2004
4F), HPE [AITR & SHIRHL] RS0 8 E (0064), B [&itEy
CEFR-TESHEhoic] HERRBE5T6H Q0065 2,
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W ORI

THEEMISRTHEDETRIWERAIEE, 2V ALH50THS
300, AL, ZOWEOBHZ., ZRAEASHSRDOATEKETH
BOLIEHFVHFHLbITT, —BCRSLRVEIATH B, HEH 12,
FNICHAL OB LAHICoZBREEMERLERT L L TEHHENE
FHOT, ThAEZHFELIHIEVWIBERCIBRL A, ChIE. FLIALSLEH
LEFEHERETNED, EVIRELOFETIRREDIEBRDPH S &
SIHR2ZY, —BBAHNET SNBSS SHEFOE LS L Wik
EEARY (ThbbEIBRORNMKLE2BORNELPR—FATHN
). PERECHREFNEEY [ELLEREW] LB ETTHS,
LTBRMBLH LM 0,
HEEMEEREERTAEIEIE. AZA—XT7Y bOFRAE, [IE4LE
RHM]| BREOFAE. F-EEAEE LTREIERROREY 2o
M. S5k, A7 4 =XT7 7 MlECowTOROHEGE (ARRMTH
B k) LoBEAELEEPOBITTREEELL,

FF. A2 4 —ZTY FO—BHELEN - IO TEAT OBR A

101} 8%iC, ArBIE100) oM. HYF. FROBELHIER.

102) 7I6H - #94B9%18). Pk - HIIRELS) ofic, 0 - HF. LHES [StoRr -4
HBE] WHEEH 16783 F9H. 13H (20044). WH=H =K =28 [[EZHs] He
#Hr oS EREH7IESE0H [MEHES] (20064) HE¥Hb. PEEX
TM&A %85 BEOR)IR] BER 5245 15RE20) (20074F) WLEB,. EF - WiBE
1) 11819F S LI TELLER] 28ERT L.

103) BEASREOSEREBbN L, WAITITH - 8% 18) 762 HiE2), FH®E &
HEAF BE1LHD] 671 H (20064F) & ¥,

104) KBk - ATRIELD 250, 253 H. &R - BHBED 12930HHFE. F1EOBRMEL
E2ROSHRNELFA—~&STHNIAELEE SRS 2w ) EEIHE, S8
SIEIFORBIEFROMBEL LTH, L vwEFLd, &8, MWEFF—FEHT
HBHRE LW EIR, TAVATLIERSLREBE T E 7. Brudney & Chirelstein,
Restatement of Freezeouts, at 1361.

105) —BEHSHICDE, 7Y M A F—c k2RI, FABEYHING 2 EL{EE €3
AN ENEE TR LA L3NNI 2 wETEHIRRBLH 5. See
Brudney & Chirelstein, Restatement of Freezeouts, at 1362.
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AP A—ZX7o B s [BXANEE| 0FBE

BONBETHAI. TOH. ZBESH. T4V 7 774 _—}, BFR
HEOEHEE Vo7 3B T# £ % Brudney & Chirelstein BT L 5w U
Twd, CBEAHICoVWTIR, $—BRoAMEN RMTHSEEH O
Mm%bmmwmwmm)&®f\E%%ﬂﬁﬁ%ﬁﬁ%?ﬁ&wm%j?
AVY  TIAR— P E—BEBEESLERETHLNY, WEEHOEH
i, SHBBICHNRE LS THEWS R ZVRL—ROELREI LR
W PR LT, A7 4 =X 7T FPOMBIC K Y EFELHDIRLA
HZETHBHHMW,
HEAMEEOERETH LA TAYAOHRAGIL, ROZEFER
LY. EULEHEWIHOBEEANTEALPNEETHY., RiT. FXE
WA RBICERL (COMRLTE2RESDHZ). PHBEEZLFTLH
OTRIFNER L wETIUL, SEKELY LESHICARZAEHEZERTC
B, R4 —X7Y VOBETINERAT I ERFREARTRERZT
559, cOEEFARCBWTELINRE, F5FHAHEMMORRILPRD L
N-BEICHES L, Bl &2 MRy ETREVWL, . H0F
wip [EMLZEZEERN] KL TEBEMICANHLEG L ThIINERBAOR
HIFE D kv, SHEE NAESRHEA CI2FLREL VI BRI,
SEMEGOATEFRBREERE LTERSNZZ L2 6THIE, ART

106) L EERc L 5 HhRTUESRIL P VEBRLERERUCMNETH L, BEROHELE
B E L RAMFRRAORBHIFR ST (BRE23945%3) 2% KM F LK
E8A, RENEERLLTEMNS N (FHE2475£1HIE). REOfERSHE
BIEIHEIBOFNEFALTH S, EHMEREIAR FEERaEHE (5] 310HUT
TEERS] (HBM. 19864), WA BASEEB2R0EL LERROEA]
[RINGEHHES HWAOEAS)] (FEB., 19624), BEREr [HERE RES
ihEb I F—(2)) (FRH. 19844F) L rEBR.
107) Brudney & Chirelstein, Restatement of Freezeouts, at 1361-62, 1376.
108) Id. at 1365-70.
109} Id. at 1370-76.
110) L., BETET—4 7 - 7534 R— 1223 BLENE_EL0ERELLNT
iy, FAEHRE LD © TMBOHER) £,
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BE (KB

b, AEZHEIRHASHESL W, AHEHOFERE LTHR, TATTHFTS
53, TAVHEHAIZES, SBOoFRE LT, BRTHFICHERIhT
o e KABREORXNENFHREL BATHRBELETVW(ILIREETHS
,;-) 112)0

REHFLROBVEL FREAOATH 2% BRTHE, SHEBIRIR
3HFOTLHB, BEIOBMNE, P2 EbREWERE LT, Hadtrl
FIRERZOTREVWPEELTVWES, CORIBHNRICED 72w,

SHIFCIEHF PR S R A ZBE A (AREM +BNEH) 2EATEE.
ARBRHEL 0RAEIMEL LA ). CORIIOWTEEBERAEDEA
OB OV TETEHFLTWMLAZ & LT 5,

KE 1934 SFEFBGIFFEOARENHE TR, 2EFT ORI <.
oo EMTIELTE Y., SNositEoBR, SO TR
DOHMER (coercive) HARRMTICHT A2PEMEREFHLNTVS,

IhicH L, 459 XTik. EHHLEEFHED 25k Loo. AF
BRIC Lo TN% U EOHAZIE LABEICE. Bi2bEEEoRA0OE
ERERTIEANEZETA, FAvh, AL HBENARELHEY
ZHRE LoD, 5% LOBRAENE LABEICI, RBERREZS
+2 11t-:~)D

111) BEW - AU3R3100) 12, SRS 2 BE. HANENEAORIETEN DR
D, REBINTERERLETE, KRTH L,

112) BREAR THE&MEC 317 2 N HBGERIEHE] THEERREERERLE TSR
OFHR (L3%)] (. 20074). -

113) HtUED 30% U L2 IR LB, /o, 30% M L0 % T OBHELE T 55
EITRREL AL RS AR REREN &R S 5. Y7 17— FRA1EHR.
4 ¥FYAOLMARRARITY T4 59— Fitd 3. EhoXBRBRFRNCoWT, SRFER
[ABBRMSHAMNCE I AN RSN EE 02 Ei$ 123555 012H (20064) 28R,

1i4) Companies Act 1985 § 429, The Companies Act 2006 § 979 [ZRK#S T\ 4,

115) @D 30%L L2 B2 LARe, EftFiCieHT &SNS 5, HL, EURA X
YALBRRD, FAVYTRRAIA—X7TY MCRAHBESFETT AL 2ELR V. &
fHEESIS B VR E 35 £ 8 H. F4 Y oARBEARMERERICL 5.
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Ry A—XTH MBS [BEERER] O0FHE

bk d i, 2ZBERRIIZOVTwAIE, 72 Y A Tkl &)
BODIZHL, AXVRAEFL Y TIRI0BUAEERELARFTEICEERE
LCARRAEBSH2 1, ARG, WRIGO LY, HEEHR2/SMEL
LABGEREREE2WHSTREL, 7TAVIRNEEL., BER~BITLE
POIIITRZ B,

B, EHEIZOWTVERIIE, A FYREFLVid (REEFICE-T) 0%
(Li295%) BAEOBALIE LB SANENNESHES ATV 0
KL, TAVAEAARCAERALTESLT, Fxvy Y2 7Y bOBET
EIEA Y MASHRORMAAORTHERELL I LICRE Y,

DL, BREIZEBEAHOSE2BOPE T, TAVAERL LK,
BHFC L 26 0hEHORGEFEERDL LR D, BHMO LS ILAHEN
PHCHRICEDRN 227 %2 TH, KER, SHECERICBWT. &
REHMEL EOSBREOFRRFET ORI SHHAPFRLTHD, I
BUFORKRLMBILL o T, BEMNEZBREERLIAS1S, \

AREAHEEIC BT ASNBEMNEBICOVT. RE¥HERIT XY AREHR

116) ¥4 v&itik327ade, FA VD&, FREE [P BT 2005EMOHL
BEQ (Z -2 £¥HR¥EIS5%551H, 65381 (20044F), BREN [EASHtE
B ALERIOBHHLHE - F4 vBRELRLE LT] XEMH =FHIER [
HiEOBMRRE] EBEAZHER. 20044) 7 R,

117 ZARALERERECT-DOUETIEH2H. eRENEERHOXRL TV L,
HRREOfBS MU LI Rb 2 2h6, TA KL MEAZRETHIERL %5,
118 %8, 2004 FO EURHEMESE. 9. Ao 4 —A7 7 i) fcddak:
RN LAREROBRAZThThTES2WETS (CHRMGHRES), 2LC. B
BB - BREO 0 BUEZEFT 20 AHRMICE o THN - B0 90 %EL
LEBALARESS. BhoshR el E s T L TE 5, K, SEKREA
2, AfBCH L, HROBvRYERZTI LM TES. EUAREMESFIIOWT
i3, eATHER TEUIC BT 2 AMEBEMNHAM] B 17325 48 (20054) . HEEA [EU
BT HEERN - EUSHBN RS -] SElreE5558H (20074F) & LYHHE,
119) H&iL, B0 ENRARER T, 0% LEF ORI ICAEKEICH T 5 RHEFR
EPRDIRFFENTVWANRBEShEd o, ChiBEMOFREL O RdoT2bD

THbo
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Wi KB

Liho:®he TAVATEEREFOFIBROAMRENORHMICEIT S
FIMREIFET SN TBY., WENTHo720, BTREBERPZVEY, T
LATERIGEA SRRV, BrchEL LTERBnaneoR %
BA RO 0RPEETEOREIEVE WL LI, BREWHT2REL

' %&bi%o

WFRICL TS, HEE LTLBFEECeB A& 2HO L ki,
SHICESRY, EXSEEENZABMIOBEMLLTIRERRTSIL
HUHTRMBEA LD, T4, ZREAHOS2RIIOS, FIRICH
BHEENER SR oicbinb oY) BHENEEOHAERDSZ
Pk, CEBAENEEELTIOo0Y YA THEIEIRTATHS I,
MEAbd. BARTOEERWEEDEARRETERVEVA LD P

PLEMHIC, BAOEYATL L HRENEELERT LI EFRAPE
PERFLTELR BLETFENTHI LW LI,

120) See In re Siliconix Inc. Sholders Litig.,, 2001 WL 716787, at 7 (Del. Ch, 2001). & HiZInre
Aquila, Inc. Sholders Litig., 805 A.2d 184 (Del. Ch. 2002) #8. O SUCHT 5 REOHL
& L. Guhan Subramanian, Fixing Freezeouts, 115 Yale 1. . 2 (2005).

121) HA_EEHERFLALOE LT, PREX MEAEHORRWHRE L] -EFL
B ORME— | FEHEN 1658 10 R, 13H (20034F). 485 - WIiBIE116) 233HE .
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BATEE EOKME EU (EC)
RO < EFRIEGHEAET

Efﬁ‘ & B &

FEEEEE IS C MRE o BREHAE

SEFTRNE Lt EMERE: L o B E o EREHEFE

e FEMiE: Lo im B E o EREHEEE L  ARiE LoRELE
g2 —u v S AR & ERBRITE

= —

1. HEFEERICEDS NBREOEREMNSE

kMBI EESRHAT (European Court of Justice) Ok, I —u v idfF
HINEE, -y EEAERGERTAITE T -RBRIC L s TRARHE
EEEZLHAICE. TORETRBTLIABLEI LEINTVD,

Fhbb, FrancovichBMHHY 13, MBEEO I —o v SERERERIC X
VRAFEOEHNEBESNLBAICEERETZULI LA TERETR
. RFEEEO TS ESRIZIBE bR, REAET ST 2 ERIOREITE
BHNBZEITELEWS EHNERBE VEECSH (Treaty establishing
the European Economic Community) 542 (4B Y 2 BRI E LT,
g— 0y ARFEEEERICES CNBEOERBEREE RO,

1) Joined Cases C-6/90 and C-9/90 Francovich and Bonifaci v. faly [1991] ECRI-5357. R
[1992] 12 M.

Bikog— Yy—Fn2H (20071 12) 45



wah (k)

2 LT, Francovich B4 #3. MEAROERBEBEORLESFZ. BE
REERC LALKAAEREROBEICEASASZE LY, MABRFIR4EHE
PIZEREE L &d o 2 BE 0. BEPFRET 2EREAANOREFNE%
32k, BEORERCESTOTHEMONEIRETRTHEI L, R M
HEOHKER L BEL OBCERRSRIFET S LFBHFE 2 LY,
5. IMBEICE#HERESHD SN0 TOMEHEEICE LT, Brasserie
du Pécheur and Factortame HTBFHHRT (&, MBENL. BRI h- LR
PRAH T 2HEANELERTA30THE I, BRETFICERTSS
&, RUN MBEEO#FHERLEELORCERCORARBRI LW
33 0DEHEALTHEC, FT-wy iR BREBREEZRI
D& Ui, FThbb, Brasserie du Pécheur and Factoriame ITSEAHITIE, M

.......

.....

BN OBRERMEELEDHECEH 2885 2BY oRe LT [+aItEX
BER] EwIEHEFERIATVE I EICELY, [HacBREER] 28

2) TIMBER. CofESL, FLEHRAEOBEICLsTEbRATHOEREL
TETLHEBORITERET LD, ~BERLOTHIMREENbOTHE,E
Hh?, H50sMNEEELHE LTI EE 2. BRI, XRAGECEEOEIE
RELEHNEZ L2V, MBEZCOEHOBENOERZTATRIECH L ik b
D IR R TSR B ]

3  BAEDGECEH#H (Treaty establishing the European Community) 1044 nizHH4$
Se

4)  Joined Cases C-6/90 and C-9/90 Francovich [1991] ECR I-5357, paras. 33-36.

5)  Joined Cases C-6/90 and C-9/90 Francovich [1991] ECR 15357, para.38.

6)  Joined Cases C-8/90 and C-9/90 Francovich [1991] ECR [-5357, paras.39-40.

7)  Joined Cases C46/93 and C48/93 Brasserie du Péchewr v. Germany and R v. Secretary of
State for Transpori, ex p Factortame (Factortame III) [1996] ECRI-1029.

8)  Case 4/69 Liitticke v. Commission [1971] ECR 3252, EEC4#92154: (HIED ECAH
2884%) AT ¥ T 7 212 %0 B HFEEAABEKNEE £ D BiFE LT, TOTEOEEN,
BEORERUVFONAELFORELOHNOBRRECI AL TELENS L LT S,
72 L. RIBEL0) O Zuckerfabrik Schoppenstedt TR,
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F—0y AEHEGEECER L BAONEE EEREHEORLIZOVT
by BREO1DE BB LHR LI, |

LU, Dillenkofer B8 Y i3, Francovich BHRH AR LR EF L
Brasserie du Péchenr and Factortame I FFRIHATR UL B L3RR
WiEA—Td 5 & LT, Brasserie du Pécheur and Factortame IIT'EHHIRATR
LAERL I — oy NHRAARCER LB RsEERETRERR D
LENBHO0—RNGEHTHLE L, TOBRIE., TORORHUMIIB
THHEF I TV D,

(1) MEIhAEAGEFrBACHTIEFHTEE2ERTIH0THB L
ZhET. BNFIERBFTL. ECA&#H284 BMAQBE™, 204 (Hih
DEEY, 394 FHEOBHOHEK Y. 434 (Fxoam) " RU564

9 [RONOFEIHLT, HEEE MEROBEIEAT 2RI T, #13F
RWEYFORBORITRIZIEEC LABEEHKT 2.

10) HAEORHE S hATAY, BRERFERESUIETATHIHEITL. BARE
DiH O MIERO T HERERS 2 T hiE, REEIERETEEADEVEREN
Twd (Case 5/71 Zuckerfabrik Schijppenstedt v. Council [1971] ECR 975). Ziiid, #MA
BOBMAEACRIE 22 L5 2 ERNES, o ONEERE L 2610, HEEKS
KOTRENHEZLickoT, HBRERTHIEMMERLZ LA VEI LT
A7 THEEHBENTWE (Joined Cases 83 and 94/76, 4, 15 and 40/77 HNL v.
Commission [1978] ECR 1209, parab). %8, »5T5 MR TENERO DT -
Y. HFAEORBENERERREFTLIETITAT LA BERKFREZSLY
BITACH L LRERTVES (Van der Woude [1997] p.112).

11) Joined Cases C-178/94, C-179/94, C-188/94 and 190/94 Dillenkafer v. Germany [1996]
ECRI4845,

12) Case C-127/95 Norbrook Laboratories v. Ministry of Agriculture, Fisheries and Food [1998]
ECR [-1531, para.107; Case C-319/96 Brinkmann v. Shalte ministeriet [1998] ECR I-5255,
para.25; Case C-140/97 Rechberger v. Austria [1999] ECR 13499, para.21; Case C-424/97
Salomone Haim v. Kassenzahndratliche Vereinigung Nordriein [2000] ECR 15123, para.36;
Case C-150/99 Sweden v. Stockholm Lindipark AB [2001] ECR 1493, para.37; Case C-
118/00 Larsy v. Institut national d'assurances soctales powr travaillenrs indéndants (INASTI)
{2001] ECR L5063, para.36; Case C-244/01 Kébler v. Austrig [2003] ECRI-10239, para.51.
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EFoBBHOBEBR) " 3. BACERNZASTH0THALHURLTET
Bh W, ki (secondary legislation) @ ¥ X E¥ 2 LBICOWTH, B
AIESH, 2R OFEACEAERSTELOTHS EBDTERY,
7273, BELOBRTHE, HREORENBEAMCENZFET 2D 0TERY
IR S5HVEVIBER L ESOEED D KBOoh2ER, Tibb, £
DEFEH. BREEE b EES ATV 5 SRERRSITED b kR
FREETHIRBZBENTVLIENENTHLPWRTH Y., KT
(precise) Tho TEREHTH2 LI ERLOBFESIEE 222,

13) [nEBEHTE. BACHT2ERENHEFoRRSORREHFTETATOMR L
1E8h 5], Case C-46/93 Brasserie du Pécheur v. Germany [1996] ECRI-1029.

14) [NBEERTE, BHCN T2 8ENELORRASOMELFTITSTOEBREIIE
IE¥ A ], Case C5/94 R v. Ministry of Agriculture, Fisheries and Food, ex parte Hedley
Lomas [1996] ECR 1-2553.

15) Case C48/93 R . Secretary of State for Transport, ex p Factortame (Factortame IIT) [1996]
ECR[-1029.

16) [HToSEORMAORT. diNER0RROBOMBEORBAIET HEHRD
HEEHETL I &id, 23Nz, ok, wihbronBEEOERY, »ihd
OMBEOFEEACREE, HEFRFeEerb hifbc it 2Hkicb BRS
Nal B1E), [EROBEBRICE. RACHT2EORE - T, BUELEOCROHEN
HERCET&EEOTT. BERE LTHEEERE L, BT 2P, &3, bl
BAREELNG VI 7OERICETA SN2 L LY EET AR EINL|GE2H).
Case C-424/97 Salonone Haim v. Kassenzahniirztliche Vereinigung Nordrhein [2000] ECR I
5123

17)  [FEICEDShEHOHMAIOP TR, NEERRUHEE: #=EHOREDE
Ehicatd gk s s ) (B, [REIED O RTFHOHEADOTTIE, ME
EfEUIEE L =R oRFIc T a5l s 5] (B2 Case C-302/97
Konle v, Austrig [1999] ECR I-3099.

18) HEOLZA, vwhesRRFOASMACFRICET L BEOER IET CHE
PERREFES b BRI RV, BRWICEBD b2 THEMNH S (Gasparon
[1999] pp.605-624) 5 ‘

19 CZOEBE#EARAASRVILELoT. MEEOBRRERKLLBD 2d o BMTE
B O LFREBIL, BB T B Peter Pard BHFHIROAD L 5 Tdh A (cf. Dougan [2005)
p-106) .
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Francovich B30 BT, BRAUBIESHNZ. §TIC, BENEZELS
# B LR ACRETEVESCH LT, BREEEEOFELZD TN
7=35. Brasserie du Pécheur and Factortame TSR PIZH VT, BRI
WL, EEDOEMGEATEEICTT 2ERICOVTOHBERKATED
LB LS EREETRIGET: (857 5720). ZOFKR. BRERE
R TEEOBORFFERXTHELLED 2 WiEEoREFR & ARICT
BEEAEILELTONEOEGEE LEWE W RHZEOXEWRLTWELR
D, BEEL, MY LAEHEEE] TH0 P, [BAOHERL. 20NN
BENEHEETTILEENELZ D > TERBLL., ZORABEXTZLTHL D
BRREEME L o THRET A2 LT E BHEICIE, Francovich NI & OB
BTEIRETEL P Ziihoik, ThbhH, ERSNIHREGEOFERD
BT 2L BERLTWAZEO V=7 CEEEVRE L TWAHEICRY.
ERABEO T CORRICETEBMEHRT 2 LA TEHIEIHDY,

Francovich BB FRET 5 L 512, MEERSBFOLRALEDLR
TR EES L LTEEERD 0TiRE (. HEFROZRELEN
BT A EBE R LI Lo TREZAIOTH L0 6. BEROEHEM
FHRERAI EFENTHAPEBET AL, LT LY. BRBERE
DETEFTOAMRTIEL V. LA oT, HEEFVEANYUBICTERZLH
ACHEBFRELTVAESICS, MEERRREHEELRD 2555,

20) Case 26/62 Van Gend en Loos b, Nederlandse Administratie der Belastingen [1963] ECR
1. #@izowTid, 72k 21F, Prechal [1995]. Prechal [2002], Jans en Prinssen [2002]
I EEH,

21) Bz WTIE, 7 & 21, Prechal [2006] £,

22) Eeckhout [1998] p.70.

23) Anagnastaras [2003] p.358.

24)  ¢f van Greven, Lever and Larouche [2000] p.894.
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WL (BRA)

(2) ARHF+HICBRTHD_L&

Brasserie du Pécheur and Factoriame IIT $ﬁ=ﬂﬂlﬁ%li\ Tt ERDERD D
STAENE. AREOREREORT® A% MEEOCEEEARD
BACZORBOBRELEHLLPBICL o THRERY, HA»DOEX
CHREORELHA LB EHWT 5 10h 7o C R E AT 52 RHEN.
BRENEREOHMES (clarity and precision) . FOEHAENENT 21
RREORMICHE LA REOBRE, BERUAE LEEMEBEICIZL0T
HLHhIEEREMY (involuntary) B OTHEM ELOWTOBRRIIONWTE
WIRT & 2 25, RFEOBENE - T a I ERERCET 2HER
EREE T2 IBTOBRREI-EHRFST2HREOHL DD THo 2L
WHBEL LR EBTLIENTELLHRLTVS D,

BB, 3— 1 v AERFEORNOEEME L 0D ECAK 28842
OEREAED, NEER, FETBCESCTERBRREZRI LD
55 L, FMEBCESHWTERRERELRICLLHEEMINTREY,

25) frk AW, BRI TS SAARHCHT AR HRLORE» bHRE E
1732 = 2 % B &3 5 Council Directive 85/577/EEC of 20 December 1985 to protect
the consumer in respect of contracts negotiated away from business premises (OJ L 372,
31.12.1985, p.31) DBPIZBF 5 Faccini Dori BHEHIB (Case C-91/92 Faccini Dori v,
Ercreb [1994] ECRI-3325) B, '

26) HEEOREIZSWTIE, ENLEAHH (oined Cases 83 and 94/76, 4, 15 and 40/77
HNL [1978] ECR 1209) #»tE4EnBpAUEERRE 2 THL CTEEL BT M
A ORES AP ERCERLAOT2VED, AGORKREIELZVLD
Y45 LFEAMRC (parab), BEZOE-HREF—EREFBITCniRnILE [HHIC
EAZEBR] B bhizwnk LIERO 15 LTI T (para?).

27) Joined Cases C-46/93 and C-48/93 Brasserie du Pécheur and Factoriame [1996] ECR I-
1029, para.55.

28) Joined Cases C-46/93 and C-48/93 Brasserie du Péchenr and Factortame [1996] ECR I-
1029, para.b6.

29) Joind Cases 169/83 and 136/84 Leussink-Brimmelhuis v. Commission [1986] ECR 1-2801.
of. Gilsdorf und Oliver [1997] p.5/235, para. 30.

30} Case C-112/00 Schmidberger [2003] ECRI-5659. -
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(3) MAREOEHBEAR L IRE L OMICEEOERMEFHD L
WONFIESFIATIE, F— 2 M) 7478y & — VIiRiTiE4 (90/314/EEC) %
W EAEIL L d o7z & LS HIB E S N7z Rechberger B %Y 128\
T, F—A MY 7HERECHEER (2NN TTFRFRLER] OMROKE
BEThY, BERORRMARIIEWEEELLZOIIHNL, L. BFPELL ]
B hTwRE. 2015 2BRRAE0ER T - RKTEORBFED
BELIZZ OO THEh0, BEEORRBEFHLEARL TN,
B, BECHEEHN D — 0y NEAEECER LSE0MEEOHRERE
REOBRIERHTH A M0 T, BMRIERYETIE. BRELEOBEREC
HET ARNEOFBNERRVEBNERE [THCERLRER] THH0E
POHBT L WET B [HHCERLER] 2B TEBEOFEL K
BHERIOBEGE T2 ERTELVWERBLTWS?, 2LC. BEEI G
BETATBHECHEBLT AL EREMMIETAIZ L2 EHLTE, 415
Y2 BITA (AR OREESE (misfeasance in public office) | 1220w T,
FOYIHEEOER I TEERICOVWTRBELSZVWOT, F0OL 4%
HAERT AL, BEREERPEE SRS L ERTED L WITBREI
EfiT2b0THY. [THRERLER] HE2BAo50THLEML
Twa™,

I. SRTEB L HAFE EOMBEOERENEE

-1y SEEEESRIE— Ty N#ES. BHEE 5% RUE0
BEIELTISFEF RS 2L, MBEERELG DS EENEL
LTwa, LiaLl, TS cET 4 RBETLUROBERIIOVWTOLER

31) Case C-140/97 Rechberger [1999] ECR I-3499.

32) Joined Cases C-46/93 and C-48/93 Brasserie du Péchewr and Factortame [1996] ECR I
1029, paras.75-80, '

33) Joined Cases C46/93 and C-48/93 Brasserie du Pécheur and Factortame [1996] ECR I
1029, para,73.
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HEHoh TRV,

1 Peter Paul Wk

FIT, STREYRICOWT, Francovich BRI PSR L7 HeiAnE A &
NBHED HHFEREL 2B F4 Y OEMBHRHFTH SO 2303
T, Peter Paul B4 JIE% (0B 0w T BONFIEEHPTIE. ECHITRS %,
= AR A REY el E s o v, MBEENC Francovich BT
OTTOREEBEEZAELIELLIICIEBTLIIENTERVERRL
A

Thbb, RNAERAFE. 4, HeRBESS 3. BERBA -
LOWBEETHZERABNIC 2 ENHEN LRI R WEFICHEE 2R
WY H7-DICBAENZLOThH- T, HERKIES, LT, F0342

34) First Council Directive 77/780/EEC of 12 December 1977 on the co-ordination of laws,
regulations and administrative provisions relating to the taking up and pursuit of the business
of credit institutions {0J L 322, 17.12.1977, p.30}; Second Council Directive 89/646/EEC of
15 December 1989 on the coordination of laws, etc, relating to the taking up and pursuit of
the business of credit institutions and amending Directive 77/780/EEC (OJ L 386 ,
30.12.1989, p.1); Directive 94/19/EC of the European Parliament and of Council of 30 May
1994 on deposit-guarantee schemes (0] L 135, 31.05.1994, p.5) % ¥ £ ®#, Council
Directive 73/183/EEC of 28 June 1973 on the abolition of restrictions on freedom of establish-
ment and freedom to provide services in respect of self-employed activities of banks and other
financial institutions (OJ L 194, 16.7.1973, p.1). 84 77/780/EEC. 354 89/646/EEC.
Council Directive 89/647/EEC of 18 December 1989 on a solvency ratio for credit institutions
(QJ L 386, 30.12.1989, p.14)+ Council Directive 92/30/EEC of 6 April 1992 on the supervision
of credit institutions on a consolidated basis (QJ L 110, 28.4.1992, p. 52) R UF Council
Directive 92/121/EEC of 21 December 1992 on the monitoring and control of large exposures
of credit institutions {OJ L 29, 5.2.1993, p.1) ## & L T. Directive 2000/12/EC of the
European Parliament and of the Council of 20 March 2000 relating to the taking up and pur-
suit of the business of credit institutions (O] L 126, 26.5.2000, p.1) #*HIZE h. LTI,
Directive 2006/48/EC of the European Parliament and of the Council of 14 June 2006 relating
to the taking up and pursuit of the business of credit institutions (0J L 177, 30.6.2006, p. 1)
o Twbe
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HA S 535, EREENEEET ARELRoTWAMBEOLUROBREHE
ROTDIIOALINIRETHHELT. NMBEOEBREDO T TREENR
WL BN SLEE,LLELAHERBEZMAIKRDL I EFTERVET
ZLUFMBREOL—VOBAEHRTI2IDOEBERLTIEE S RWE L2,
¥/, ECHMTH 138D, ECHTE 2R RUEABROECEEILHT S
54 89/299/EECIC3IREEICED X ) Rt 2 5 2 2WIXORERBWEL
fx LT, ECHETE1BORVECHITE 24280, EAKBEoRakD
BECHET 2 M0ESE, Tno50BSOHALHELE LS, EREE
T A2 MEEOLEIIoWT, [RERUEEEOEEARNOMERE L
By 2D hErot4h] FENGRANLTERT A LZERME LTV
FHELZY, 2La, ANEOBNO1oREEERETH. Cho0
BT L oT, ZLOBEEBELORBFRENL Z LItk o2 FfMkiE, M

35) ECH# 1417384 (F7/780/EEC) oflZBIEICE T, F4 VB, EvanEEo
FITERLROHEEECHTAREEELSE L0 TERVREYEDB T E2RELE
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(A 7hidRfT, FORERFEORER. YLUELEAASEELTWL I ERH
DT, BA N THRBPTHEOLK LD 2FHS LONRTHRNICEE L -HEBRTE
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1 Seattle School District No. 1) RORE (BLL, &F)
2 Seattle School District No .1 ¥ o3t

Bbyic

i Ui

7 A ) BRI, 20062007 EHERORKE CH D 2007E6H28
Bic, FRICBTA A NEREGFEIE LT, AT 2AEICH LICEERY
BN BT HREEBEEL TS, Seattle School District No. 1'H#2 TL=Y, @A
M, —HTHERICBT 5 NESHEERE L7z Brown 7 46 50411
EAEB LA, AESBICT 3 REHEE 2 BRET R E 20k, 55
W& Brown B HREZEETREFRRICE TR0 &) ArbiEE SR
foo BHT, RELBYAET I 7r—="F4Y To2avie—EHEE LL
2003ED"HHY X OBBRT. EHICBT L AEKARNE, BEoAES

1)  Parents Involved in Community Schools v. Seattle School District, No. 1, __ U.S. _, 127
S.Ct. 2738 (2007).

2)  Brownv. Board of Education of Topeka, 347 U.S. 483 (1954).

3)  Gratzv. Bollinger, 539 U.S, 244 (2003}, Grutter v. Bollinger, 539 U.S. 306 (2003).
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wWaL (R

BT AREREE L LTESRTRELON, FhEd, HET 77—
FAT T o ya R LTEYETREZOPEVIBESILIHOEE
Wize VYFAF - a—t0bLEERY, ZOWROBTIERERA A
-y = b BAETRDLINH L REREZRLO2H5 LIRS,
AT 9. Seattle School District No. IHIRONBER AL, £T0H 2T\
HETFORBEML B 2 LI1TT 5.

1 Seattle School District No. 1 ¥|iROAR

(1) BR

ARE4R, AHECLI2HMEE LIRS E ) Y COHEORREE XERT
BEEN, FEREHPLoTHAZERELAZ203HHME (Seattle F- &
Jefferson County 34F) b4 b, WTIHOBEHFIIBNTH., BREXIE, £
RE®EONEOBMBEEE b L ICFERICB T 2 MELROFEIEZ ED.
BrDEFOANELZBEHE LCEETREEREFREL TSN, AEEXHEAL
LTREOERADAELIET LR ERORL b COMEME 144
DFERELBIERTSEERLTHAEZRRLEDOTHSY, '

(2) Seattle ¥fF

Seattle HHTMEIZ L o 7201, BUEH 104D 6 % 5 Seattle School
District No.1 (B—8948K) 519984100 L2z e OB Y ¥ T T VT
5 (A79 Vid1999FEH 56 20028 F TOIERERS ), HFETS7 VIS
Iak, 9L (PEROBKEE) PBEEEZHFETIZEREROBREZ. |
fEDTRINTE S, LT, B—FEOEFEEEE L BB L 7 AFH

& O~EOREDT A EAEEEOBEIT DV TIE, Roberts HERRI £ EM. 127 S.Ct. at
2746-2750. 723, Massachusetts H Lynn 1233435 R0 7 7 ¥ 0 & B S F b §I B4
Th, EETRETEREIFAUR S WAhs, MEEMERIT certiorad R EZE L o le,
Comfort v. Lynn School Committee, 418 F.3d 1 {1st Cir. 2005) (en banc), cert. denied, 546 U.S.
1061 (2005). )
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BERIIBILAERESL7? 7T FA4T T r¥a

B 54E. —HO “tiebreaker” (REBEE) WKLo TAEFLWRET b H—
O tiebreaker 12, R MEAEETTHB 2 & Thd. B0 ticbreaker i,
ERICBIT A AR L EEEADONETH S, Thbb, AREREEAIC
BWTAMMADAEZED 41 %HFAN (white}. 59%HFEAA (nonwhite)
Thotad, EELHERICB T, ANEREFLEOWES S 10484 ¥ b
FHEA TS S L. F#H “integration positive” (B#A) & &, AEA
FYARRETADUIRIODABOEFETHAI LY, AEZTERDS
tiebreaker X SN2 DTH s, 60, ERHEFHABLE OEIHE=D
tiebreaker & S #t7z,

Seattle TH., BEICERXTOAESHEIFIEL I THZZLREC B
Rk o TABMAEM ST s b hdhoid, AMECL BB
OHEERET 57201 LEROFESRAE S iz, Seattle TIRAADS {iddk
iz, FAAOSLRERICBELTE Y., BB, SERPEERIC,
1B ERICETEE L T/,

20002001 S FEiTid, HEEERBOSKO S b, EBFED 3R WEEA
2EOIHLHAREIG1%EBA L7272 “integration positive” &% 9. FF
HAQOHEFEERFNCH Y S ToRAZ, £, EHAED LRI, BALEHR
69% % #88 L7-7-% “integration positive” & %Y. HADEREZHFHIED
EHTHLNREY,

4 Parents Involved in Community Schools it. Af&#% BEICHFERA~DA
ERETENAERE, TLRAFLERTSNIURENS 2 EFORA LM
BT AHEENEBTH o7 dEERR WEFORE (EEREEELLY
L) D LD, MBEOBEERTIESYY 255588 (LT
~NOAFEEFEL A% AMEA tiebreaker & & » TAFZIEE iz, Parents
Involved i, AMEZEMICEREEH Y B TLORBE 450 FERELE.

5) 5 1¥ (PEETE) & “integration positive” Tk d ozt BEECFESAIR
FE o THAZS DH DB THEF BN T,

T



WL (R

1964 % Civil Rights Act @ Title VI3 & T¥Washington # Civil Rights Act |Z:&X
5L ERLUTHREFRBER/E L7

M ERT. SHEEBRO summary judgment (EXNEHEEHEZZFLVHR)
T Lo @RIz, AME# tiebreaker &2 Z L IZMEERE R ¥, &
%7 7 % compelling government interest (HiXHAY R BAFFIZE) OBk R
EBENTHEDY (narrowly tailored) . BIEBEEZ MO TERRIERE b
v EHIFL A%, EIEIERRK (9th Cir) &, L. Washington fif Civil
Rights Act{ZF& & LC AHi# ticbreaker 8§53 Z LIFFF3h e LTHHFER
FEL7=A0, 20022003 4 F TR FMFORFNKOP RN LA L7270,
coMErESE LY, MEOMEBIC oW THNEBRIEBEREZZ T2
Washington f#&#i3, BN Civil Rights Act 2525185 % 0 13 AR E 7135
PEHETAEBSOS T AOART, SHERKOHHBIRY 7~ (open
choice plan) D& I AMBIZRTMLE 7O 5 2B RSV LKL, &
REEBEFRIGER LAY, BREFROSBEER, AENS R
(racial diversity) #EH L., AMEMIZIL (racial isolation) ZFETHZ &3
compelling government interest 72 & v> . A%, AM#% tiebreaker {23 % Seattle
OFIFER OB EERT 208 CBEEENATYELRVAZNELT, &
HEEER A ERC, FURRNREBELS Y, TRICH LT, EEER

6)  Parents Involved in Community Schools v. Seattle School District, No. 1, 137 F.Supp.2d
1224 (W.D.Wash. 2001).

7}  Parents Involved in Community Schools v. Seattle School District, No. 1, 285 F.3d 1236
{oth Cir. 2002). '

8)  Parents Invelved in Community Schools v. Seattle School.District, No. 1, 294 F.3d 1084
(9th Cir. 2002).

9)  Parents Involved in Community Schools v, Seattle School District, No. 1, 294 F.3d 1085
(9th Cir. 2002).

10) Parents Involved in Community Schools v. Seattle School District No. 1, 149 Wn.2d 660, 72
P.3d 151 (Wash. 2003).

11) Parents Involved in Community Schools v. Seattle School District, No. 1, 377 F.3d 949
(gth Cir. 2004).
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BRI BIIANERELT 77 —=FA4Y - T 1)

ROSBEERIBRAFERD. AREEOERWNZE LT, Seattle® 77 ¥ &
compelling government interest D72 HESH TS L) BEOHKFE
iﬁ Lf: 12)0

{3} Jefferson County B4k .

Kentucky M Jefferson County Public Schools 1%, Louisville ‘G217 2488 % 4
THHBTH 5. 1973 FIEFTRHPT BRI X ADLHE S W A28 B
FAETHLBELY, 1975 ABHAGSPRE LMD, 200045108
HEONEGBRFEOREFRARBH S bv ) BRI L ) ARG
RSN, 20014812, Jefferson County 337= 2 &f#EH Y B TS5 v 2}
AL, SRERRAOESEEDIMBHEEN, BH6%DITLAEREAAT
Hofeh AFFIVILEBE, §RTODIUITERy b+ AV —VTEBADER
K15%. BE50% L %5 L IRDOND MERL AL TR, BERFE
CTEEBBRFE L THN, EMEFERBAERSZRET 5o 0PRH
(clusters) T V—FLEhT i, F—  E-FELRA L2 27-FHE
. FREICL Y. WEARLAHON A FI4 VitESHWT, ERBOLR,
D) ITRy b A7 —=NEHOETOHNRDS, THbb, ATEEHEOLHE
BALFEIE. NEONT Y A2 RTEEEZ AR SR, ZFREADO/ ¥
X7 Ry b A2 —NVHOBEBRBREIIHL TS, WEABEAEOTL FF4
YEESOT, RETET5ILA/BHLNE Y,

B (Meredith) 1. SFEHRICEAL, BF (oshua=3E A} 0

12) Parents Involved in Community Schools v. Seattle School District,. No. 1, 426 F.3d 1162
{9th Cir. 2005).

13) Newburg Area Council, Inc. v. Board of Education of Jefferson County, 489 F.2d 925 (6th
Cir, 1973),

14) Hampton v. Jefferson County Board of Education, 102 F.Supp.2d 358 (W.D.Ky. 2000).

15) HE¥ - mETI ABON4 FIAVYRRLRVERY) CRERRAOH Y HTHE S

NEH, =F2y b AZ—A~OEELEEN, BT/ Y27y b AT

DHBAFBEE (open enrollment plan} 2S®WA 815, 127 8.Ct at 2750 n.7.
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ME~OAZEERHELH, EBR (BER»S 12/0) BT TIHAZ
Fetcdh, FHBADO Young# (BEHRFS10=0) KEIETERA,
Meredith 1%, FIOEBRHEAD Bloom B (SE#MD,S 14 V) ~OER % H
LA NEARKCRBYD o b 2Pb 53, Young# (BAN46.8%)
KBITAANEEGILA FAMEND 2 L O0BATERIITHT LS, &
& ¢ Meredith iZ. {51E 14 &0 FEREFTER T ER L TEAEHRTREL
AN

WML, AMEMICE R SRR T A L v, Jefferson County ATE
&9 % compelling interest D728, BET 7 Vi BEIRTVE2HETL
7219, EIRIEEES: (6th Cir) i3, percwium CEHEEZFOFTFHFLAY,

(4) EHBERIR
(a) Roberts EIZER Roberts REOBELALBERDO—E (Parts [ IL IIE-A, C)
e 4B (Scalia, Thomas, Alito, Kennedy) 2ARFAL TEEER2ERL
7=A5, BB Y o4+ (Parts LB, IV) 121d Kennedy B AR #8345 3R H
BEREARE L0, 2oRFIANSEER L Lo/ MEKKLAFHIR
BOKEY YT 2 BFRLFHWEWEL, BREELRT LV IR
i3, 54 DHMTH 2, BEERAROAFIRIUTOLE) THA,

¥, EHEREROTERIIOWT, Secattle it FHENEET ZEEIITAE
LTwhwiEERT S, 2Fh. EEZEEBH»D "integration positive” TH
BERADAZRZEELLVRYERES T 20O T, BESEEN (specu-
lative) KFEBEVIDTHE. Ll ZOXBEED ALV, BEE
B BES V=713, A BREDTIV B, b - S I RaEi
AEEFET SN AMEFH LU E, BERXHLAEL2WILTHE. AR
ERENLFETOESTHRVONDZEE, FEREFELHEOD LRESL LT

16) McFarland v. Jefferson County Public Schools, 330 F.Supp.2d 834 (W.D.Ky. 2004).
17) McFarland v. Jefferson County Public Schools, 416 F.3d 513 (6th Cir, 2005).
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BRIIBITLEABRESLT 7y —RFAY T a)

BONENTHS Y, 7o Seatle RATHEIUC AT E ticbreaker £33
ERIEL 720 ERREBHECAEEEMIERLTEY. BHRThAEAHED
BAYERLRRERR < BERICHIE L2725 Tldmoot & % 5w,
X 51T, Jefferson County i35 % %o TR WAS, Joshua @ Bloom BN
BMEFOBREBOLNT2OD, NEDOHTA Fo4 VFTRTOZEIEAS L
BODT, Joshua P& AET IRIIBUARIES(HYETESFAT
A H 5. BE Meredith (IBFBEAL DA THRBEELERL TV S,
D EW, BFAFAATER L 3 5BICESWTHEDRS®1TH & &1, B
BECIVEELZ2INIER bR v, ABICL 258IZFHFEFIFET, B4t
BHEAEEOMICED BB LREND 2 HADAETSAEwOTE, A
iz & 2 B OER D compelling gbvemment interest Z3EH 3 A 72wk { [HE
ENTWL I L%, ZREAVIEL 2T 6 4. k. ZHEEORNE
% compelling Téh B L HEHTVE, F—iI. BEOEINENOWMELRIET
BRARTHDB, LAl Seattle TIZBEICAFEISBERBT2 (. BHFICELS
ANEFHESHH L e hof, T, Jefferson County Tl ic AFEFEER]E A
HY. ANBHEAHEINZE NN 2000EC—TASERE Rz E LTAM
MEMSPRBESLAOT, BEOENOPHRERET H2REEZRILETH T
T E 2V, Compelling 2 ShAEZOFFE. BERFICBT 2540
DFBETH BN, Grutter T, COFB/IIAEZ T TR, SRBECE
THHOWAEFEFELL MDY, 2%, FEEEEANEINV-TD—
BELTHITLRMALLTESLASZLHFETH), AL 24480

18) Citing Adarand Constructors, Inc. v. Pena, 515 U.S. 200, 211 (1995), Northeastern Flerida
Chapter, Associated General Contractors of America v. Jacksonville, 508 U.S. 656, 666
(1993).

19) Citing Friends of Earth, Inc. v. Laidlaw Environmental Services (TOC), Inc., 528 U.S. 167,
189 (2000).

20) Citing Gratz, 539 U.S. at 270 (quoting Fullilove v. Klutznick, 448 U.S. 448, 537 (1980)
(Stevens, J., dissenting) ).

21) Citing Grutter, 536 U.S. at 328. .
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BRAFEREOEEVERO—BTHL I LN FEI(BESRTHERE)
DHWHZ L o TEEL 87, LA LAFIBWT, A, EHEAR. X
i, HAB, BAoBMETERT S LVENLZEHO-HBERVAT, AHE
UHARENE 22, FEKE, 2RERIZBR2COBOERIERSNL L
FETAHN, MEFZERINZBACRIAPRENE 2, NMER—ERC
FTEBVOTR ANEZEFVBERERELRDOTH S (the factor) o Graz IR T
@ L S - Michigan KEOERAR L A, K77 Y TEEEZBNC
HEET, FMAN - BEHP Y FCAMIC L2 AEKBL TR, S5,
ERBELOVWTORFH—ENT. ABEAA (white) 23EAA (nonwhite)
W (Seattle). BA (black) &0l (other) 2 (Jefferson County) ZIX5
THITTH B, Seattle 77 ¥ Tik, BAN%, FYTHRN%T, 77YA
F BERFR, FFVRBEOTHANMONT Y ADRENTWER, TVTH
30%., 77YA%25%. 7 %25%. HA20%TRFATELE SN, Z0L)
REIEFIBEVEEEEEET S 2 BVl Gratter FIFERNICIE, EHE
FRIFAFCETCHV S TS VREFE LTELY, Gutter PIHE. &
FBLETHLOFHEHONALD . L L. Gruter HRIBHHHE ONRLE LS
RLTEY., BEETCBELTRIOYF2AVEERTE 2V, TR
Fid, EECEHE L BEETOBHEL V) HIREER L T Grutter Pl %
WIEL, % PEHFRBILAHBMIESSHI S TZERL LA
Grutter FIRE A EA S iz ‘

X5, A & A PEFEROR Y AT RIRLAIREZL TV Y

22) Id. at 337 EEE R, BIUER. Eewh. BEERBLLER. HERELORE,
BAFTORY S L2 SREQORER L LTHRT 5 Grutter IR 25T 5. Id. at 338,
FLT, SRS 3, B2 5 REBOSHHEAT TR T LENANKR « FRO
EZREBRL, A - BERFOEEMY—BERCTES2wE VD, Bakhe HlHtPowell
RABIHE NS, I at 324325 (citing and quoting Regents of the University of California v.
Bakke, 438 U.S. 265, 314-315 (1978) (opinion of Powell, ].)).

23) AETHEEOIED. Comford, supranote 4B ITHNE.
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ERIIBTIANEREG LT 77— T4 - TFal

Zrid, MOFERERENTHLEIEERL TV A, ATE% tiebreaker 125 5
Seattle DHIER. PROEEOAEREEET HDOARTH o722 AR,
Jefferson County DHIE & MALHRERIZTT VA TH oD, ABESLI
FEREIEWHIDOTREVA, AL B8O ¥ 37 FANSWI &R,
ZOFROLEMEREDE L, Gruiter IR TR, =4 /U T4 23HFIHPT
O NEOZERMWRWRIZL SHih, ABBTId. Jefferson County DA 4 F
G4 Y HBANEREOBEEED. BEZCHEREZA5 L ERINIBET
Hd, LIAL, AHZZAL TAEEZFELED U TR QRERRT 70
—FTHY, ZOL) REREENTEYETH I EIETELRV, i, WE
BEZ. AECL 27 EUNOFERERF LA EHEEL TWRY, R]AR
FERTWAEWVH K, AMEFIMERABRFRTEMCRITAIIL2ETY
Ho LA L Seattle TRMOFRMIEALERIATICLY FT b,
Jefferson County I& b P2 L7 ER LT v ik,
{(b) Roberts B BX/EE - Xz, O 3HFH (Scalia, Thomas, Alito) D[R
FALrBsRTICENEBER L %2 572, Roberts BEROB Y 0ifs (Parts
II-B,IV) OMERIUTOLED TH %S

TP, MERRIE. Grutter IR TRB LN SO LMoL ERET 5o
Seattle i3, FRIZBY A2 AHORAEEBU L. NEITLCRBELLEEN Y —
VIZXDFAAPERAOT 2 AR HTFOAL VLS I B EERL.

24)  2000-2001 £ BT, AFER tichreaker I3 A MEIC X 2 MW EZH - 0IRH0TH
T, AFREFHEALTVZ203805 b, 2008 EEERO—D K AEL, F0H L 8T
£ AFE# tiebreaker & L WA LR USHICAE L. 84 RITFEEY A MIWEE
Y ST LR, 205 E 205 AME tebreaker £ L2 WIBS LR LEBEIIHH Y
Thil, 3ZBRAESDICI Y EEEBROERICAZ LD, AJED tiebreaker 2 X »
TAHRZHEE I, FHVA P EWER RIS TONOEREDATH o,
127 S.Ct. at 2759-2760.

25) MHRERTIHSUOLEENE—FARBERERICAZL, B B5%) ¥#BDL
NEVDRBBITET, AHOF S F534 Y ItESRBETRE S IPHPELEE S,
Jefferson County it Z 1% 3%EEL RD o T a, I at 2760.
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MNENSRELERT 20825, AEERT 2 0RBIAZ2oTVRE LN
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HEL A NEMEHEOREFFEERO AEHEH BT 38 ER I Ty
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%30%. 77U HFRB%. F7FURB% BAA20% SHELZL) LD
BE AL SRASES T ENT Wi, Jefferson County Th. [F 0]
o EN/ Joshua g B ToH R Young BT 46.8 % B EBANTHY .
Joshua DR E B A F -3 F DM NV — 7O Young T oML & T EB R
Tholzs WTFRIZDWTH, AMIZL 28D B TE ) ER 2GR £k
SNBENEERTA-DIEFRBETH S D, Grutter M Tid. BEMEIRSE
BaFERAEERTIOILELTRED [ERHHH! L3h, u—27
— VABFEERP OBE L0 TREVESRETD, AT, AB0NT
Y AGAOHE S SEH S Wtz RO SABBRMED Lb A &R X (Bl
L= Thd, BAZICABAT VY AOEREREL-Z 2, EFAICELL
BRI THE, NBORSVAERLEZL #* compelling interest 77 2 &
HHET AN ARETRTTATHOB2ED 2 EFELLIATLE IS

26) Seattle ® Franklin B8 (BERFTE) OBICL 5 L. 20002001 4Bz ATE# tiebreaker
ELER, TYTHI03%, T7VAH29%. 77 %68%. HERROS%, AA
405% & o2, A% tiebreaker & L& RIS, ThEN39.6%. 30.2%, 8.3%,
11%. 208%TH D, +HERE oL WSO ThH B Id at 2756-2757.

27)  Grutter, 539 U.S. at 136, 335-336.
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anE, TOMEEVBVS REITEEN. ABONTYRERELZLED
B R RTRERRT LTV AV, Jefferson County 137 DRI % AE#HA L
FEAAS, AEHERAHORAFICEERT 210 TIEE L. BEDOAESTEE
ORED T CICME L BE SN TV A, |

2> EIZ, Breyer K ERIZ. BEOERERERIET % compelling inter-
estiZk 2TFHLERAL LA, MASKIAAHEFHLBERTE LA AED
7YNG v AL ORUFEETH B, LABREIEIT 5 McDaniel ¥1H13 2,
ANESEHECH L TAMCE S HF2ROL-EATHI Y AFICERATE R
Vo Swann P2 MAEICE T HFEED LV IRIFIAEDCH S,
Grutter Bl ANIBD ST v A% L 5 Z & % compelling interest £ bz & w9
DLRABETH B, F/o, BEFVEBICE 2 ABER~DORL 5 HIHE
DBEAE M X BT AT EETER TS L) Ff % AR
LTwd, 35612, ENERVPENICL-oTFEAELELTwAA. R
ESNLFEOEENEMNEEL2HLBETH Y, EHOHFRRES DWW
BrROLHADTFEERECETLENLTFET S,

A & BHEOLERFR SR TEVEDL, FOIAMEBETHI LI
TEhv, MBI ARZESDTABHTE . FEMICEDL LY (sus
pect)s BE% S, AENESEOBALIEL. NENBHBEEABUEY,
BAEPLOBTHE TS Lo FHASE, ABICL2HFETAY
IBEAET T 2 AP ATRE LI BEEROEP5TH S, Brown i
R, ANELXHERICABLTYD L) BELEFENROBERE Uy Brown I

28) McDaniel v. Barresi, 402 U.S. 39 {1971).

20)  Swann v. Charlotte-Mecklenburg Board of Education, 402 U.S. 1 (1971).
30) Citing City of Richmond v. J. A. Croson Co., 488 1.S. 469, 493 (1989},
31) Citing Shaw v. Reno, 509 U.S. 630, 657 (1993).
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grohi, \NHEZERETI2EN 2R THER, ABTERETLENZ
RDBZERZEPELERY, :

(¢) ThomasFEEBR ¥\ HEWRANESBEAEDOT VN7 Y AdRR 5.
Seattle & Louisville TABO 7 ¥ N5 Y ADERAESH 5 L LT, AMBIEE~
T BB R . FERFICE, BEO AR KT 5 AR 5
hiwv, AHEZEEE 325213, compelling interest D7z BEERT
WRWRDFEILEND, BRICAFENEHERS - HEIAEICET RE
HBEIANMICED LREY, RETI7 T A3E0 L) kREREBELLEY
27, BFCHERD 2 BE0ENORIETH L ED VLR, B b A\
T yRG AT AHFEEDLNL W,

2 ElZ, F7 5 ¥ % compelling state interest 124E 2 % & ldvs 297, BRARHE
a3 v, AMEICLZ25ET_RTIHIEFEELEHTNETHLH K
BRI ANEREOEWEEHbETH, &4 LI compelling ITid% &
e 2F D, OFHBT I VIZBEOENZRET AR L o TESRETE
T, @mblAy e AERERIEE LOERE( 68T, OREMPEHE SN
YORAEDNF VARSI LIEPL ST, TREKERTHY, KHE
RAERT 27— 7 bRHEPE DD TH S, Grutter HRPFBD IS HED
compelling interest . BERFIIFFLDOTELFICEY Livy,

25z, REBERSEET S color-blind 2 BHE L WS B #XRFETHR
ETHY, NHITETCRELEERETD %,

(d} Kennedy —%8RE : #RRAEER Kennedy {153t MPmBRICHER
BhHdo k., X% 75 I compelling interest DA DL BEENTWER L

32) Citing Metro Broadcasting, Inc. v. Federal Communications Commission, 497 1U.S. 547,
603 (1990} (0'Connor, J., dissenting) .

33) Citing Brown v. Board of Education of Topeka, 349 U.S. 294, 300-301 (1955).

34) Cifing Plessy v. Ferguson, 163 U.S. 537, 559 (1896) (Harlan, ., dissenting).
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Joshua ® A% A ICHHEEOEREZIELG L2 vw) ERE, HEEIZIEY
A FSAVFRAINENWEWIERESEFEL TS, BETEELERTS
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FRAEREFIT LI LNTERVEVIBEERLERE LTS, NS
BERIL. TNTOMARIZP»D ) 2 PSR BATRET 2HFOEY
BRBAPBELT X ThHD, AUBHOEEICH2Y ., FRONEHRRE R
LCHEEOSEREL BET 5 —BMNBETRAT AL EFINE. TOR,

 BRRP ) FTABERER L FERRATACLRTRTH S, L

USRI, AR & HIET 37010, AMBIC X 3 BADSEYSON
BN EDOEMTERL TR,

K51z, RHERE. SR ESwTABICE 2 HENESAB LI,
FRIZED TH Do Gratz Wi, FE7F ¥ LD AEICRIET 2 VA
BB LR VEGE, KEAZE WS TRKBWCEEE LEOTH Y,
Crutter gt 5 W 3 EHEOER L ZRT 5 BRAMNEL AL Lids

3) FOHELT, FRHORFORE. AERRCEELEEOMEE, HHS0y
5 A~D) v — A, £ - HEOEPREY F - b, FOMATETE 0 AR,
Rk, TOMOBMETOERL LAHTENA, 1275.CL at 2792,
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LOANESEORNEIEETH Y. BN AESHEOHFEO LRICBWTAME
X BAEOBEANF SRR ENHLLELLNTE, LirL, FETH
B 2nsERRERTAOERECZLOTREY. I RABERFSR
TAHAMTRENEORRIE, AL H0BREEZERTHIOTSH
B

ANERIILERFIE L, EROSHEMEEERT % compelling interest i 7%
LB, FRTOEEL ABICESWTHEL. FOPICEIWTERE
Y YTEZEEFEIARY,
(e) Stevens HJER Stevens $F ik Breyer R ERICAM Lo2, KT %
A 7ze FhiZ kB &, Roberts B Brown FIRITER L T 5 DIEFR
BLRATH S, AERR. AZABICEOZRIGER, Bl 2ER
bh7zD, BAOFRZFZoe2ERTVS, T BEEFEOTE
WRERIR, EFLAERLE Y,
(f} Breyer X¥ER Breyer BN ER IO 3HE (Stevens, Souter, .
Ginsburg) AR L7z, 2ORFR#EAE2ROLY,. ERFREBTOLBY TS
Bo

Seattle & Louisville Tid. BE.LOAMESREAE LT/, Seattle Tid, X
EWOBATERCICBE Lz, BOOS L B0k & o A RS
Cree #LT. ANEFHOBENETRT Z2HBIRES N0, AHEIE
T ERE Y M TRHMFINABFELEORET T YRASz, 3610, B
FBR~ORBHEITE S, BAKEBARESEZLICI v 7 AT 0b
W5Seattle 5 YHEHASN, B7I9V2EHLELIETEA VT 747
REEE S, 2ok, ABRROELE ) FTHEREN2Sh, &
75 oA Sz, . Louisville Tid. Brown PHIZ & » TAFESBE
HEZHFTER LY., Y S TRESBEASRP, SEIRBRBHSL

36) Washington v. Seattle School District No. 1, 458 1U.S. 457 (1982).
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Rt LT, EEFEIMEE S LR, 197581 MERKE T
Sh, REZEECHR S AESER EVEBS N, 0%, EROBRZER
FTEHT 7 VEBE LRSS v HEA S, 2000 EIC NTERERRIR
Hahie WTFhOABHEDELNICS, BEOENOHF L WITEED > Ao
BRiclBLd &, Bl% (dejure) ANESEEELEELD (de facto) ATETHE
LORNFERTHLEELHLPTH D, Seattle T, FYFTOMFZE LI
B ARESEA A2 5N, Louisville Th. BMFaraIc 7 o T AMIC
ESLEHEVE LTV,

BESTHMETERLZVWHETY, PERESHD, FRTTARCE
SBBLEDZEEHRBFL TV S Swann FIRIC I T, ERAGRIC 3HE
HEODEALZREXS V. RUFGSH L VHE, B2 A M
FRENBVIEETHoTd L, Roberts HAE BRI, DL OR
TGS H 2B CEONE, @Swann HEOERIITER Y, @F0H
DM CEEIREWID, WTRLER)ITH2Z, TOROHAGICLS
L. BEREFIIAMICL 25 TTE RIS MR TIERL, VTR
FOEBVBLEL END, AR TREEFEOLEZ 2V ERAIIES Lk
BEEFEB L. ChAZH-EELARL VD20 REEIRATILER
%, 7

AECHER O OREOAESEE RIET 3R (BEA - SRR,
QAMERTORE~OT A4 FAPREEZHIELTARRE EHFNANE. @FR
WL d KL 2ABEREFERTLAIHE (REWAUE) Th5. Gruttertl

37)  Quoting Swann, 402 U.S. at 16, North Carolina Board of Education v. Swann, 402 U.S. 43,
45 (1971), Bustop, Inc. v. Los Angeles Board of Education, 439 U.S. 1380, 1383 (1978).

38) Citing McDaniel, 402 U.S, at 41.

39) Citing Board of Education of City School District of New York v. Harris, 444 U.S. 130, 148-
149 (1979).

40} Adarand, 515 U.S, at 227, Grutter, 539 U.S, at 326, Johnson v. California, 543 U.S. 499, 505
(2005).
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Louisville TATESHAHAFBEENIWICT T Y BGER 22 b, @4
REBHABEORTTH L, T, ABICETHWO Seattle 77 ¥ Z L
THRMERELEERE LKW 2 Y77 V2 EBLEL TR
A\,

BHEEERICIY,ABCLIZ29EEERTLE80T7 7 Y #EE ) T,
MBS B2 BRT 3B ORBSFFIBR LR AERER

W LT A7 Y RPERESRHOBERZ I LT 5. 2O,
D Louisville & Seattle D A & Af5#E % HIY B EHHEL B THS T
Y. @Brown U BEABIIES  BEMN T LRBHNLZEENEDLNT
7= &, @RHET T v compelling state interest 7D IBEE R TS
bk, QENERERFERLEELR(ILTHDE, KTV EEHICT
B kid. BrounMIBORHHER) L T3, BERET AV i3, KRz
WTHZEICRDE Y,

41)  Seattle School District No. 1, 458 U.S. 457.
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49) FEHBLEHETIFRORTICHVTEFFORANREF L ZRTIEMIHoTH,
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52) WEMX [AREE2LE10 PHER  FUHB - FEFSE ()] 100K, 1278
(FH®EzaHt, 19814F),

53) BHW [FEXRPT v BHEE  FUHNE - FETH 3R] 38 (HH.
200148). BASGRE, MHHEREEL, KETRTICL 2 ATHKIE L RS2 L
T, AT - BB A LaSA. BEOMIWE L 2 ERCO SEHERETIIRR L.
REOESEBRISEEIDOLNI L L, ILEEFECOLDOEERLEo TRRLLS
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