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KBS, X IERERARAR R EHFEBRA TN ELS
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fitn , Bradley 4347 1 3 E#E HIAHT % b & 4 1 161 I\ & W 4y
¥, A BRI X g i g 2 | AR A B S B O Y S T e T
TE M ¥ 23 13% ;( 2) Barclay #1 Holderness 4347 7 1978 ~ 1982 £ 75 41
HUEHA G T MEEIEFZ 5 IR AW 63 T ARA AR T IR
RERZEGME, KAZL SN B EHB S THEGEER G TS
Yrag , F B A KX B 20% , AT A o iX — e R BR T 45 I AL
HL3) Levy T LS| BER i L 8EAR K BEARS, KR
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H—AAEAR —BRMK BRI R /IMET S REER”,
“ 5 RO S A ] T (524 ) e b4 1 AU 38 o 58 ¥ e 0K AR LG 45U R

[2) Michael Bradley, Interfirm Tender Offers and the Market for Corporate Control, Journal
of Business, 53,1980, p.346.

(3] Michael J. Barclay & Clifford G. Holdemess, Private Benefits from Control of Public
Corporation, Journal of Financial Economics, 25,1989, pp.371 -372.

{4) Haim Levy, Economic Valuation of Voting Power of Common Stock, Journal of
Finance, 38,1983, p.88.

(5) MEH . FHB AAREKRF BRRALBH S ZHRAA), B(L2FHEHF L)
2010 % % 8 #,
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B, B4R AN 8 BBUHAT B S AU L B LR A A

[(6) FHEE(S5),

(7) Alan R. Palmiter, Corporations; Examples and Explanations (% & &), & 5 3 R #
2003 445, % 341 ~342 T,

(8) BRAAEHRENYEFFIN), BAFE T AEER) (H2H¥HK)2010
%14,
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BAKRZSARF BRI -8 ELEEHE T HRAE LNt
SRR, MEEREARRA, FW EBERT A AHEI T HMBRAER
K25 B AT B, XA BESR UL, BRI 88 HL AR B9 s 2R RO T 3
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(9] BREEN BRADAERXRFENER LB AZFERTFREATRE, AEPHEXR
PRESZEAXFTENAR, B AR AR LTSGR HEE 24
EHHNREAEH, B HALE AAXZEUNLEE LANES TXUERALR
AR,

(10) XD (AR 8 120k 5 B AR 88— K ROR R 5 AR A 38 09 — N3
HEAME) , R(EZFHAI2007 £ 2 8,
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BB AT 1937 F£BHF 1K 7] 2% B # 7 Roby v. Dunnett 58 (12]
L EEERARS PRGN

“B—MRAE, BEESEBRAKR, BF E AL At LT A0 440 B 1
FEAL R B B, TSR A AR AR T, RERATEH AR R A7 [F
FACRET, X RS E RS MR, WRER(ZEY) BiRvK
AHAGRS, HETHOCHAWREFTELZHRE, F2HLIN
TFike”

B Fi% % 54 Roby KEBIE K VERFELE , BT LASS + 3K [] 0k e 4
R 7 TR b 5 B B A A B8 B JR 45 3 5K M 8 45 ( Dunnett, & Operators
NEIFEE 60% WA ) Ab3R18 75 EArBRAMET M E K, KEHB T
— A — M BKVE” 50, B A0SR R FE ROV BUE RS R BRIE IR E N 7
e, E RIS R G IR BN R EL, KGN —RIIEMN
Hr, i Benson v. Braun [13) Swinney v. Keebler Co.(14] &3k HIHFELE T
X— k. BEE| 1979 4E Zeltin v. Hanson Holdings, Inc. (IS1 5 #EA1 %4
iR AR R E NSRBI SR HAMERE T
B AR SR ERAHEIF LM R A2
HRVE B AR B AT 6, B BB AR A AL AN ) 8 B SE 35 B AL
LR R

B5—hmE, EHARANBEEEASHAE ST ERIHE
CHBNENAR, XUFEREAZFLEREANTH—FFEDR
AR, X, BRATAT A H AR 45 B AU M BIAMETE , 58 b, — IR

[11) Einer Elhauge, The Triggering Function of Sale of Control Doctrine, University of
Chicago Law Review,59,1992, p. 1467.

{12) Roby v. Dunnett, 88 F. 2d 68 (10" Cir).

(13) Benson v. Braun, 8 Misc. 2d 67, 155 N. Y. S.2d 622 (Sup. Ct.,1956).

(14) Swinney v. Keebler Co. , 329 F. Supp. 216 (D.S.C,1971).

[15) Zeltin v. Hanson Holdings, Inc. , 397 N. E.2d 387 (N. Y. ,1979).
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SR Z A REEE 57 Rad ok, BIEEHI A 5 Ja FF R L B
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A 9 — 7 35 B BUB A ML, 75 BN TE AR o B T B R BB R

(16) Robert Charles Clark, Corporate Law, Little Brown and Company, 1986, p.479.
(17) Noyes Leech, Transactions in Corporate Control, University of Pennsylvania Law
Review, 104,1956, pp. 780, 783.
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ETGH2FRET , 58— EENRF N HBHELHMBE TR
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BB R BIFIZE . ERBKARGTFA R RFBANERARLEMN
BEUSTA LM E AR, 384 , 1f 5 % 5 BR ) 38 T T 35 3 il 42
MR FU R B R R S E N F RS AR A EN N A Z —R? 1978
SRR DO 3 35 g ¥ 2 Y Clagett v. Hutchison 5893 P45 g 8
BN FH R E RS B R AE A A A B, R T X T XA
BRI FREE T T P AT 4040

2. VA LN BARA F R R E M B M R DL R A A v
F=RYE g4 (19)

WR—FEEHA /A KRS, REZAASR - ERK, A
HEEA RSN TR T A%, et B8 30 _E R R B 38 7 32

(18) Supra Einer Elhauge, p. 1510.

(19) Steven L. Emanual, Corporations( emanual law outlines) , Aspen Publisher, 2009,
pp.235-236. AFHEREHRBNXZRBNFSSEBET HAE LW E HiE,
AEBLERRBETRE
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AIEHETEES, EHAA SN BITZIE A L5,

3. XF 3K 5 B2 R SR8 VI DA KSR X B AR 7 BARIE1E
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RERR MR HAELREFHNHASARLEATNEE,
BIEM A B, L2 A E S REER S HRE, HE REEEAR
¥ — T HREEE X, R B, # 2 LI RESF A /W™
TSR o

B A Ah , B A s i 22 19 )R Z R A w4 B T —
TFEFIFEER, K HEFARMEHREAEE, =EF LB R
HARHER, LIMFERTSC4R BIMY Clagett v. Hutchison 3 (2) i 224 %
4 B& T Hutchison, 3£ & Steven Sobechko, James Sobechko F1 Joseph
Shamy , {15 4 Clagett 3725 % £ & Laurel 2~ 7] (9 R , Laurel 23
ARADEZNRESEZR AN E LR, FEEDLS,

1974 ££10 H 8 HZE 1976 4£ 3 A 25 H , Laurel /A &/ 125,000 A%
TR AT LT, 29300 MRER,BEAABREZRIIFAER, A
EERTHMAT 7.5 EILH 10 I, Hutchison 3¢ H 67,662 f&
AFEER, RAAAERBAR, EMEL R EFHE, SRS =4
B8 B AR LR K BT R LA R 43. 75 T is ik,
197545 A 12 HE 1975 46 11 A 5 H, Sobechko 1 Shamy % i Laurel
2RI (], o AR 4 8 AR A% 1k 44 % Brown, P9 A #2 AR Laurel 23 &];

{20) Seee.g., Gerdes v. Reynolds, 30 N. Y. S. 2d 755 (Sup. Ct. ,1941), Insuranshares
Corp. of Delaware v. Northern Fiscal Corp. , 35 F. Supp. 22 (E. D. Pa. ,1940).

(21) Supra Steven L. Emanual, p.236.

(22] Clagett v. Hutchison, 583 F2.d 1259 (4" Cir. ,1978).
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ERASNFEEENREAR, XU T % 105 & 6 AT A
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(23) Mcdaniel v. Painter , 418 F. 2d 545 (10" Cir. ,1969).
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A2 b iRIE B 1899 4R B A McClure v. Law 35 T #iAk A&

(24] Supra Steven L. Emanual, p.236.
(251 Supra Einer Elhauge, p. 1468.
(26) Supra Robert Charles Clark, §11.4.2,pp.480 -481.
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(27) McClure v. Law, 161 N.Y. 78, 55 N. E. 388(1899).

(28) Essex Universal Corp v. Yates, 305 F.2d 572, (2d Cir. ,1962).
{29) Caplan v. Lionel, 20 A. D.2d 301 (N.Y. Sup. Ct. ,1964).
{30) Supra Einer Elhauge, p. 1470.

(31) See supra Steven L. Emanual, pp.236 —238..
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B

(33) Supra Note 27, McClure v. Law, 161 N.Y. 78, 55 N. E. 388(1899).

{34) Perlman v. Feldmann, 219 F. 2d 173(2d Cir. ,1955).
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g B% 38 HE WS (tunneling ) [35) SE5E b, 3 46 B GH IR MG fE R E b i 4 B BY
RS R, KRARBTREKR S ARRZS BEREL HEHRE
FR Mz EW AR R E /R F 45 BB 0L R &E, SR T AH D7 9 AL
ERMBF R E BT A, XX KM E PR R A ER

DY | 4 AR WS4 V3 R B A 0 L B

ez F M g 0t B8 2 30 1) (R B ST AR N SE AR R 2 A, 16 —
AR [AIRET R (1 SEBRAF B (B A5 FRA1 5 2 — Su [0 3 IR o 2 42 A0
Mg V3 O B AR PR, R Sy Xt s o AL A I 25 51 T Y R I — AR
AFIEERRREE, RABRRIRA AT, TR & A F+ 5 2w
W, 3XCRE B9 35 IR AR IR A VR IA TG Z VR VA F 25 R T HERR A R 7

IR B — AV BN ESIE” W EEACHLI , — I BT AL
AL A B b R A SRR 2 B it (B R H EE B T L
R =R EIAMETE B, 2 BN K AS BB 3R 15 i s o W28 , B, 5 B — A%
SH PR A E R E IR AR BT, RIF AR ], a7
McClure v. Law R 5 Gerdes v. Reynolds 3845, 5f fy /> &) L H Al i AR 43¢
A% HF 4 2, 0BT 5R Perlman v. Feldmann %,

Xt TR — Rk, SRR A YR AL E]L FEAFIEA
W PSR R BERTER T, e P At A HS R S A AR,
BRI R AR KRI85 R 38 Mk & A b oA | K%
B R, X RGN RS B R AR VR A VRIA R R T — 5% “ RIA iF
%7 GO QAR DM E ST O, B ENERIFANELR BAFZH

(35) Simon Johnson, Rafael La Porta, Florencio Lopez - de - Silanes, Andrei Shleifer,
Tunneling, American Economic Review, 90,2000, pp.22 -26.
(36) HIEH (DT BB E LT, 48 0 2006 £ 5, 8 232 7,

291



IEHEB(E=1T %)

FERN RN, TERA T B4, MR RBUE —faek, B
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B, {&4%F Perlman v. Feldmann & Hi Gerdes v. Reynolds 4y HIRH T
IR FE AN IT B F %, FEZ T, RIAGEE NS
B B L R R VE— 1 H 3K

TERiR Perlman v. Feldmann 2 7, Feldmann ¥ 3iF T A8 %} # A% B
By, B L T A RHR R A EC R BE 1 R L A R K
H OB kA R BER SRR BN EARE S (R
Perlman J& Newport 24 7] /N ZR ) BSR4 B AR 26 A oAt /D BB AR BT 4
T, Feldmann 78 i i KU # i 25 B Newport 24 &) JR A $UBR AR 4
EAEEFIBERAA ERARBHFE[II[I10][ 11 REFERSE
BB HER AR AHERATIENRNE, ZEA
Feldmanm B O ARBBEFZEN  FFHIEHBEA R AR NEAFNHEE
T, ER LS B E R 25 R TR B AR 25 0 N 2t k.
A% Feldmanm §) =\ SR EHHXM X SHWERERIAE, - A
M, Feldmanm i $ H A1 [5] £k ( codefendants ) BT 38 7 18 05938 A MU %R
EGRE (DHIRAR) B £5k0, B4 A PR B X B S AUR T 3E 2 814
R B ROFT , B 18 Wilport 38 2 H 4k 2 #5 K B i 73 22 HI e ] BB oK
M S . S R ATRE BT I Ah FI g, K DR iX R — I8 4, tN4R THE R
BAERMAFRURST S HABERNRE"HRBRE>ERET
Feldmann Xf D $UBE 2R 19 5 L S %5 137 1T, 1A &y Feldmann 3% 4 8 H ¥
AT RHBRETORBRERMEENG, DB RAR L TR ERM
BRAERY

Gerdes v. Reynolds & (37) B/ Rl EHIANE T B AR A 6 & i
HHR-HFARM = BBA G, HEEAREE: 1937 4£%F 1938
£ 1 A ,# 4 Clarence K. Reynolds #1 William F. Woodward H} £ H ¥
A K Reynolds Investing 2% &] 45 il A f3, J+ £ B ¥ 42 & AU A i %

[37) Gerdes v. Reynolds, 30 N. Y. S. 2d 755 (Sup. Ct. ,1941).
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Prentice, Mayer, Davis ,McLanahan 4 EFH N, 193841 A3 H,
EHNEHEEEE AR ERMZ G, Prentice f Davis EREEF SR
BB T FTH T AR, B EMEL 1,000,000 550K IE
% , FoW X S E %5 B T i Prentice 1 Brady fE 8 A 51 (& 1K) HIIESF
42/ 5] Prentice & Brady, H.J5,Prentice & Brady %252 H T i #53iF
# ,Reynolds /A B B {E & B2 R F Prentice & Brady 9 H i iiF % 1 %
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B3 AT A T RTRIES & TR
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2 BE #1415 A Reynolds Investing 2\ 7], #| g 5 B3R 4 &5 7R #H FAE B
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MREGITHAGHAEE EAL TR ERZREREE BER
it SE 7 HEAT 4 A5 2 A At R AR BOR B R B R AR L, L
HESBENRAS ELUEEHEFERRERELTITREE A
MERE T B, AR R AR EFEAAERLF AL ER
BEFEUTHLEFERES, HHERZEMLF, 5 HFE R AR
EMrERE WA EAHESH TP E L - BRZEAMBRTI. B
R, R % 7B B (Y Reynolds Investing 23 &) B 5 & IE R R T
Reynolds Investing 2y &) W 7=, M4 & 8 i L HiE R AR B WS w4, R 2
FriEml BRI S T X BIEHE M =X M. BTLL, B P EE
HlRA BBt W28 R B S AE NN R R A B A B RE B BOH A AL
B R,

Tt B AT LUK B, 7 36 B A Bk w24 HY B4R A 32 5 W 4
HE Z PISME R, R MR F R ARERARES , ME N
R MREFBEN LG R E T ARG, R XN H
AN IR ERB N KGR E T A6 BRI 5, I8 A %% 03
SHATREMBRSFE. XEMENEEEREBEREREXE,
JEHE R 7 3 E R O T BROARIR A Vrin Z VR ) 25 U513 [0 51 Ay #0000 52 3
HEPFLUEE,
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INFEHIAL BN TE 3 AT IAE , 45 W AR 2 R R /DR AR AR X X5
BAR o], F2 1 A Bl A A LA 2 75 1 2 52 3 — 2 B, 4 R X
FMEMTNEA A Y240, a8 N TR B 2R, %, B
B, A SO B B R BRI AR R E BT, SR E 2 B RHE SR R AR R R
R R R S AL gk s B HC BB FE A S R AT T, DR R AR SR L

() REZXFBEHAHNREFEERNE

A EERBR A B B RS E RN, BERMABSEERLE
D#FT T HE, AR, B E 2 AR A B HLE 7B

2 FHE R (RN ) R A7 50 4 ) AR A 0 R 4, L% OB =Xt
5B A 2 o 4 o R X O A SE b o e B RO TR, BT M
RN, R T P i AL R0 S R AL 32 1 A9 ok T 4 ) 2 1 B 4 £
HARA EANBHMAR, 7E5ME L =5 A5 T 15 LA #3145
F AR BERBEAR ERERMAULESE SREMAREER, #F
Z, AN B SRR E AR TER AR —# ) R UREA A
P MER Y SRR R, A TR EAE AR, (ARE)E
217 255 3 DR SERRE RN LR " BAR R A F MR A (@8 o 87

(38) EE(36),%71~75 T.77~84 T TG B4 (L ROQPABHBANNS S
TAEY, HEF)2002 £ 82 W KA A AEHARE LATHE N L), #E
HEFN009 £ 4L,

(39) FEG . (ABIFWEEAH), FEHIKE2007 £38, %34 7,
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ZHBA DR R L F, BRAEFA AN ChRfEHl 2 7, B8 &7k L5
B 4 FTFZERERITT S ERIL R [EX R R W H # F AR
Hope EBRRAR SR E LT E U nne” (92 REFBREER
PRERERMEFERHAANEEAZ R, HIFARREE B H
FEAHIR. B R 55 2 HE P R HE BB VY 5C R b A | >, 75 MR M S B
AFIEER ., ASEEM, XWAN SO LR A FAERAS
REARBA BB IRIE | B O SR 45 AU S B A AR B AR . X
T AL S8 3 R SR 2 LAY B A s M A S 2 24, B ] 58 o AL LA B
B R R LASE PRSI N A T, R B IR A A Lt 1] B J& T 4 %
BT 25550, g RS T 7, 0 2 0 BB A 5 BB AR L4 T AS g LA 4 i
AR BT HEZMA KB RRBOER 3 FIREREETHL
A, IEANATSCATA , “ MSSE B R — D B R, &R AR
[R5 HT o

FECARIEISE 217 &5 2 TR T BERBAR (SFHEN &R
FAXHEBRAR) " B R 2, AT AR B, B B 2 Al 3 3 R 45 JRAL A
R BBR BRI o BIMLSE , RITE —FH R R, X EH A
HIAIRIELE & B 3 = AR 4, B & B A —— A o e Bl 4
JRSERR BRI, PR Al —— U H R BB A 4 i i 4 B
BRI, AT o ) MR8 B oL EE AR R T 4 5 5 BORHE R A
HIA RN, RBE R MER R, AR, EHAS
FECAS o4 55 7 Tk R L R ) ML 1 49T 9 A 1 B R, R RS 1 o AR G
AN ZE 5 7 1

(40) R X (A FHEHAE S ATH 0 S 47, ROEHE 2009 £ 4 4 8,
(41) fTERDRANE R ERACGEH) (PR AL 7oA % A 1999 &£ 58, % 823 7.,
(42) ERHF 4 (RRGATEHBRENLSE HE), KCGEFE)2002 £42 H,
(43) flm#3| Caplan v. Lionel % % 9" 5/ b 4" W %,

(44) FE(42),% 61 T,
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PRI, o 2 AN B R A, 24 B BT A IR, o7 LA BEASUEEE 1 4 2% AR
HE D TR , 7 248 X 45 IR R R4 1R S b A R B S 4 R AUR B A
2, BTHEHIALIE S17 6 B M HI AR, AR s R M A o 7EiX
FEETE B S8 R R U Y i 8 B 4 V3 VR Z B SME I IR R A i
B, B 5] 5 N B L e 4, IO 244 4 LR o ) R At R 9
18 S FBE, B, H 8 5 04 38 A Wi 2 i I VAL ) 80 ol G Al i
R

(D) REZEXTARENANBYXESARRE

EREMRERBES,F X LFHRR RIS RAAHES kM
WIS SR B ST E 7R , 2 AT 2 B FBR B9 45 55 ( fiduciary
duty)SIERA HEEN, MEFH LA AEEE (EF WF ARE
AR MAFRBE LS MBI E O U FEEERMATRET
4o

X SEPr B RARGE N AIE B B B MR, RIE LR A
g, BARE T A A ESR, MBI 2 B AR LR BAA
A 55 LT BRI, B 2 AU M ) 8 A 0 B 5 A e x4 AL
AF 25 BIRABESE , AR B, A 5 4 7 b /D BOR A28 B S 4
AW R AL EGAREEIE B BZ B ANTHREE, A FERHARTH®
NI [ Al BB — R, X R AR AR AR R B E 557 H ki X 5
HIARL AT AT — E BRI 7 SR HBUE ST R EE BA , tR M
P RSSO B BB IR

B XX FWHREFIERXRNAE, ERXAFABNE RN E
1,20 22 40 FFAUE , EE X ARG XS Z2HT RIERR KRS
3 2 1969 4F i 5 Bk e ) — TR BB A JE IR AR R X /DRt B
R HAE L5, o T B AT S BBUR RX 2 Rl A {7 SO 55 B BEE

(45) FrE“GBAXNE RE-FHZE(HR)ANZEARBRAARAUE SR B
HfIFH B X %, See Byran A. Garner Editor in Chief, Black’ s Law Dictionary,
West Group Published, 7% ed. , 1999, p.523.

(46) B N(AFEYH 148 £ (L AT R W= Ak ) (2008 £B4T) % 8 %,

(47) FE(40),% 40 7T,
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AN ZBABRBZEARAFLLS, XKEARERARANESU AL
AMPRZAEE  ANERZRANERZN X EEM - REF XL E
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[FI4E, PR E 2 Rl Bt AR AR AR XN AR R WS L 55, EEY
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(48) ABE NME (RERBRANXSL), R(TE 5 HHEI2002 ££2 #,

(49) Fh& ABBRBRENXS P HEHE), kM H AR 2006 £, % 61 ~65 7,

(50) FIE(40), 40T 5T L[ B FER (HEQER), 2 BBRE, FPEREAS
B 2000 AR, B 3B T AT SR EIBK - RELEHFH - RRELEY:
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AT EHARERSRUAE HAET 20 T35 HHBRER 5%,
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AR TEAE D /R BT R 22 07 T R 4R T BARE AL BD BT 55K
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(51) EAEH HIRFAEAFXTREFARTEARGATENNH G EE) KL
#W i FRI2011 56 A &,

(52) HRE(51),%5 .

(53) BHRENXBEALTETAIUBF,

(54) HAW MHT (LEBNH ABBRME LTFAINEARY  ERABRAFAL), K
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75h RS E MBSk, T A R E S T EH A K
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2. FE AL ot E AT DR R . B A Hh B AR 2T
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ERATTHE : —RIFANRURENEF BFNEEEEAR, BEQ
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R EHBEEA %)% %M.

(58] M AREE . L 3] BB ANty TSR, BB FH¥)2003 £5 6 #,
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BrHAF AR EXA T4 R0, B ORE XA F] DL R At B AR A
BN R FERSE,
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duty) : —H R BTSN =4 R AE LF, & =ZWMFMELF
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3T, LUBSR A A CAE MR B LR T LA SCTE, TS BE [E 8k, B0, 4
SCE PO HIA S 38 5 B R 3505 B IR B S e T AR I L
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R B BSUAT B A AL, I TR 2 R ma s A AR A B L B
TR L60) KA HIRIAE 5y s A BRIt o7 O A2 S A OGB4, % 3L
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25 B TR A W02 I TR B 1 B BR 5 1 P SR — 8 R BB ST

[59] # War(24).(25],

(60) Supra Note 15, Zeltin v. Hanson Holdings, Inc., 397 N. E. 2d 387 (N. Y. ,1979).
“minority stockholders are entitled to an opportunity to share equally in any premium paid
for a controlling interest in the corporation. This rule would profoundly affect the manner
in which controlling stock interests are now transferred. ”



