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AEROFREL, 1930FICB W TOREREFMGIZES (DT [SEC] & w
H) WX AFRSN [REL L CHBBEHREEZRESICHET 2 /AEHREE"
(DT [RIE#E] Lv)) OoMET2EE T, 1920444 5304812 A1) T
DAREIMEMEIC BT 2 FERMORM L, €I $ % SEC D522
EfiT AL ThH D, SECITINEHILEDA S NFFEFRO HHED R
S 72 Z ORI, IR EREEOBLT D S INEH DB 5 I
T HHA AT, BREOBEARNSES], IMathikoffle, 2 —-FLr—1F -
HNF Y ADORPIZET R GET 2 B £ 272 BT, Rhdrz A% Uil
JEWHICOEBEEIT o TWAZ e D, REEIROMET % U TR0k
BRI A EEST LI EI2ED), TR0 bPEOREFRHOD ) iz 2
HECTHEELRRBEZHALZENTEDLLEEZONLINOLTH b,

KENZBWTIFIOMAL R 2 5 B S 728N & B S tkik o BLbIFRFI 5
DFER, SHEO A LR EEZ A C2ERNRFHETRICLD, —BERER

1 Securities and Exchange Commission, Report on the Study and Investigation of the Work, Activi-
ties, Personnel and Functions of Protective and Reorganization Committees : Part I Strategy and Tech-
niques of Protective and Reorganization Committees (1937) ; PartIl Committees and Conflicts of In-
terest (1937) ; PartVl Management Plans without Aid of Committees (1938) ; PartVll A Summary of
the Law Pertaining to Equity and Bankruptcy Reorganizations and of the Commission’s Conclusions
and Recommendations (1940). [hereinafter SEC, Protective Committee Report Part I, Part1l, PartVI,
PartVll) [fR3#1 & O ZE R 2B 2 A ME & 13, 19344 AEHIG i 4521151205
&, UK SECRERTH-74 7 7 AD0TFHMIZ L ViTbh /- Ri#ET A& OEE, 8), AR,
HENCHET 2B R LMD 72ODTHY), @I LMEL SN TV L, ARIIMEHEIZB T 5
PRI 2o 7255 THB, B CTh o5 1B LU 25, #amihnCd 558 8 f & Hl I
I

RHEZERIE, EEEREFGICBV T REARO 2D ICH S N, BAZIEDRIES & O
1, SZECME O FLEE (S 2 BE, EE B L UREFATRITT 2 F BRI TOFEL,
FREGRAA B OR EFEE, FEFERIEORROYE, FRFER I OZT & v o 2 &H & R
9, SEC, Protective Committee Report Partll, supra note 1, at1l —10, 495—497. 7z72L, &t
BB 2 FEmE CIRIRER R RIS S TS D Sl 4 OFRAERIT L CHERERHT
EANOBEDPEFENDIGENL L, T2, L 2 REREAVHBEINIZGETH > TOREHR
F I EPFATRO 72O SN A EH T L A ETH -7z, SEC, Protective Committee Report
PartVl, supra note 1, at1 —22.
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DOHEFRE, BEEOMRY B L ZEEENNE?, 230 2 48 2 L3 T-H5 12 HI
STZHEMBEOWES, &7 7 ¥ FICL 2 HHTE & v o 72 #E5E T E
EENDB LI 5720 ZTTSECIEI D X ) 7 YHED FEAIRI 2 K E 4
ELEMIDHE R B RAR R BE BT, BIRRAEZITY, AREEF TR
FL7

MBI BT 2 HEFRSHEIEIATHON L 720121, HEFRTFREE
DB IEVES & CHERRFTE O, AT, FETTREE, S

(fair, equitable, feasible, and economically sound) % WVl IZHERRT % D ASik
HELRDY L2L, UKREHY) 74V =THBIOTI VAo NE w7240
Bobin &, Mtk B ) 2 HEERE IS 5 X & 2 BE
3TbhTnwihho/t, 22T, INHLOEFEFEMHT LD, &b
VRO B d 2 2 S & S 7,

I, WM L CHESHEOERICHILD 22T 50 w) HTH
%%, FEGROBAETIE, T HERRETI A/ OMEMRREIZB W THE
MEZRBRAA F — LS S 0, RIS HFERM T IR 2 B P 12 BV TEARTT

2 SEC, Protective Committee Report Part I, supra note 1, at4 — 6 ; PartVl, supra notel, at 11—
12, 33—34.

3 SEC, Protective Committee Report PartVl, supra note 1, at 16.

41d. at 198—352.

5 SEC, Protective Committee Report PartVl, supra note 1, at 21.

6 SEC, Protective Committee Report Part I, supra note 1, at 2 — 3 ; PartVl supra notel, at 20;
E. Merrick Dodd, Jr., Fair and Equitable Recapitalizations, 55 Harv.L.Rev. 780, 792 (1942) (herein-
after Dodd, Fair and Equitable Recapitalizations].

T 7 A VETINTR AR EESFEEFFETHONFICOVTHIHERZIT) 2L L sh, £
723V A INTIEAIMEEEZEHS (Public Trust Commission) ASHLAEEE o 5 MEFF 412 3 5 fa
FHEOWEHI LEEZ179) 2 & & &Twiz, SEC, Protective Committee Report PartVl, supra
note 1, at 367—417. # 1 7+ V= TIHOHIEEICOWTIE, FEHE [H) 7 4 V=7 OFEFITE—
B AR ERRE] AV NRA A F20&6 5 2EDT (1967), A [HY 7+ V=T
SHEFHFEOWIE] 4 Y RA A Y P28% 45 2 HET (1968), JNASE [7) 7+ V=T H%&
HRESE B m ] BINELRARELS BORSHEomE L RE] 2518 (H AR R
#e, 1972), BANEY [RERIG BV 2 R O BEREN R —2 4 AR AT 4 1205 2 Bkl o
BN JERoT) PAHEFRGE2T5110~116H (1976) % S,

8 SEC, Protective Committee Report PartVl, supra note 1, at 13—16, 108, 205—206.

9 1d. at 21—22.

101d. at 24—33.
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HERK (recapitalization) 2SEH S, MR O BF AR Y FEOHER B &
O ZDMDOMEFINE DL, RERORIMEO RS, HEOMIITE, F)
BEHOET, EREMSEFHEDBIESERESIND, 2 LT, ZIBEAT,
AW, G0F, SHMESROBESFEOFHRICB VT HKIKERIFLT
FEFERTIA~OBBAENE SN, IREM T ~OHA T 72 3RS UG
2 & B FHEGFMRI M OAREZHET, REWICHKBERDOHEMNNLEIND Z L
1272, INHOBRICBVWTNSHEORRA LREPHWLNLE Z LI
L0, FEBREOBBIIEHEL 2D, ZIUTT 25— ERO KBTI
LB, F7z, FHHEFROBETHRAOKE LTS LRFEC, BR
R DOBEHEA AR VEIER R B CRIES L ETH 2 L1055, b
MEAEOBLE OB & 0 A3 % BR5EIT Y e 0 oK El 4 S il 0 F 255 12
FOREE S, SN ITx LAY IED & 200F 5 2 asigmm S e &
72, MRERZIIBU BT, B X OERITADOZEILD, FOTHREORK
B HGE KM O A Fhk E IR ERIBE b — etk F OFSFER O 720 11 EAR 55
ThbLEZLNTWIZE,

BT, FHEMMATEOREICHE L T REEROFR 2 iR s
BHThHDH, FEFRMOWGM CIIERPB L 0L T 2 MBI K A
B0, TOFETICERER, KEFTR, RELEOEMEROEG L
BERURTH DN, M), —BEEREINSDOF & DBIIIEIEN % Flit
MK BRAEAE L, ANHEORE S 2N S OFIIM. OV 6 — K E

nd. at2 — 3, 16—17.

121d. at 32, 108.

131d. at 33—44, 148—176.

14 E. Merrick Dodd Jr., Dissenting Stock Holders and Amendments to Corporate Charters, 75 U.Pa.L.
Rev. 585, 723 (1927) ; Note, Constitutional and Equitable Limitations on the Power of the Majority
to Amend Charters so as to Affect Shareholders’ Interest in the Corporation, 77 U.Pa.L.Rev. 256
(1928) ; A. A. Berle Jr., Corporate Powers as Powers in Trust, 44 Harv.L.Rev. 1049(1931) ; Nor-
man D. Lattin, Equitable Limitations on Statutory or Charter Powers Given to Majority Stockholders,
30 Mich. L.Rev. 645(1932).

15SEC, Protective Committee Report PartVl, supra note 1, at 18—19, 195—196, 540—556, 590—
610.
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ROMBERET 2L TERVEEZONTWE, T/, BEFOHGH
BIFEBEFEEE2ZTLTCBOFY, MBS HIE OHFEL TWido
72728, =KL =1 - HNF L AIRELORETH 572, 22T, HE
FROBEICBNTED L) RHIELEEL, —BEEROMRmLRESE
B Hrovidkim S 7z,

BT, FHHEMMOBRIIB VT MBI AR I LEERENS £ 721355k
BTN OHADEIFHE AT LN DB, BA T 7ILRR 28 & O R IEHEE
R, BRAMGARES O T B EAT 257, R H I O T Y % Bh 55 25 E &
ol EMBH, WUTIC LT EROEE AN 2 ik L, FE%5
GO M 2 oS E Sz,

SEC IZ, ML LD 2 SBEO T ERE IS L Dm0 E2 T 2,
HIELHED 720 IR DO M2 DEYE 24T - 72,

12, KM & 2 L0 BGIFEAF S O IETH 5%, Mattiko#
MRS 2 BT 5 2 &2 &), SN —Meie B RIRFEDBLE & Ok
B SHEEHIET AN TELEEZ LN, 2 LT, BHHWEKD
720121E, BWAHEEZETAMANOREOBE ZHILTALENH Y, £+
D 72DV % e LS @R 12 0E g3 2 38 10 L—H o Bl &
WS, F23EIBU IS X BB AT X ) SRR TINE AT S

16 SEC, Protective Committee Report Partll supra note 1 ; SEC, Protective Committee Report Part
VI, supra note 1, at 12—13, 149—153,.

17William O. Douglas, Directors Who Do Not Direct, 47 Harv.L.Rev. 1305 (1934) (hereinafter
Douglas, Directors Who Do Not Direct) ; William O. Douglas, Democracy and Finance 56 (1940)
[hereinafter Douglas, Democracy and Finance].

18 William Z. Ripley, Main Street and Wall Street 132—155 (1927) ; Adolf A. Berle JR., Studies in

the Law of Corporation Finance 38—39 (1928) (hereinafter Berle, Corporation Finance) ; Douglas,
Directors Who Do Not Direct, supra note 17, at 1330—1334; Bernard J. Reis, False Security 269
—272 (1937) ; Douglas, Democracy and Finance, supra note 17, at 46—55.

19 SEC, Protective Committee Report PartVl, supra note 1, at 248 —266.

0577 A%, BHEOHRERIHLERER DAL ST, BREREHICL > TLEART K2 H
FHARTEHIRE % M5 2174 CTH % L5 L T\ %, Douglas, Democracy and Finance, supra note
17, at 56.

21 SEC, Protective Committee Report PartVl, supra note 1, at 230, 266—292.

221d. at 412—413.
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B, —RIER O 2 MERT A MIEB ORI TH 5%, Mtk
(2B B HEF TR EO R X 28 22T IS ThnED
SN, FHEMHH O EEZTOURADPSRESNILGENIETLEALTHLZ
ENS, —MAER O & AU B SRILERE 3T S FA R 0 32 12 B S
L, »oFEBRO TRz iE T 5LE 55 L ERINT,

HIS, FEMWATONLBEONEHAROMILTH 2%, I L 2 i
W ENBVEEIE, FEEHERNOBBEOBFESITON LRI, BEHIC
L0 RS E IR 2R < &) BRIEHBIRT DRI E R OB FI A
FOONLERIEN S D 2 L, HEFEDB LT OMRE D Y HHET R
W2 LTAHT AHERIIAR SN ZVIEGEFIEEAETHLZ L, 612
WD 19334 RSB & OTISAAEREIFIG [FTEE IS & 2 1GR3 &4t
BB H2HEERMRIT LTI EALHEH SN o722 b, Thb
DEDBHFPZ AL, DPOBFRAE b TESE LRSI TH S L THRI NI,

UL, FHEFMETEANOB R OB 21T ) BROBIFHH O A B L OB
WA S A BRI T D 27 FIEMMRT OB OBIEE A 7% S5 B
12, —HERIIS LRIENZEIFIT DN L ERIETEH 25 2 s, BIFE

B 19304 MR 1T, KEN B\ C20MAL I & J8 B & LT v 7ol H AL i i) S B AY i B i 58 AL
L72FICTH Y, 20MNDHTSEC BHE DL 2T/ FbNTD, ZORIZOVTI,

Joel Seligman, The Transformation of Wall Street 205—210 (3d ed. 2003) (ARFTEDOIFE LT, ¥
)b k) rey (HFEKR) [+ =V A b)Y — b 0Ze# (E%)]253~259H (Altt, 2006)
B %o) & B, 20MATHT D O OISR ER OB & Z O RIIOWTE, KR (4

FEOHMME] 352BLD T (W, RRE [72) BB NI A MEOEK (—) ~ (= -

58) — Mk oflE T iR L L C—] 9% 4 5208 DT, 5 ET3EMT, 7TH2HDTF
(1947)), ABREHZE T ZOMRMIED 7 X ) BT bl EORIEEROE T ) &£ 20

Sl EBHEE AR S [2UIb oa3EEn]] 34a1EDT (REHEER, 2003), [ [ O #uE
DT AN AN BT B EFE A B OB & bk OERIAE O | AREE1454TE LT (2003) %
ZH,

24 SEC, Protective Committee Report PartVl, supra note 1, at 413—414.

251d. at 414.

672721, SECIITEMMAROMILIEDH  F TOURBMOEFHTH Y, HHFAROBILOA TS
BRI ) BEARET LI LI TELVEEZ TV TIEET 2 LE N H %, SEC, Protective
Committee Report PartVl, supra note 1, at 197, 414—415.

271d. at 414—415.
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Y, ZOL) HFEEL Y FHEFRTWAAKRSIND F TIELHLFHETR
&t «@@ i”iéﬂ%«%f%%ki%éﬂt%

R EAAT S N7 B0 BRI @,;ﬂ%@ﬁ%ﬁﬁ%éh
%f“ﬁﬁﬁ#kﬁi%@tb@ HELTHHENE R HIE, #1I

D, PEOANHIZE ) REHEO NP LE SNSRI LTLE )
EOfEEBEYEH L. Z0 L) BHRFIIRERSE L2 2 EREHRAHE L O
REFFRLZBEETL230TH Y, 55, MAOREILE, #HEoHMBE Vv
PKER AR A LR ZEABSEHAEN LV D LER LN,

RIPEEOMGT 2 SR SN BN E L, 512, L SEC AWM &L
IBULHEEFROTIIIB VT, %Tﬁﬁu RE) B Z2 AT 5128
&Y, —MEEROFGE ML LM & 2 FEHHETRNOM 52
VERURCTHDHEEZ TV ETHDL, TOMHIE, KRENIBI 2 HEHHE
EHIOBEL R 7T 5 ETEETH L EBbh, Z0 k) LRI R
DFEFREH ORI NT % 2 5EHE2 5.2 TWbH 0, &) biEPEHo
M7 IR > S RS N2 U S DS HE TR O W5 H CHI AR & L Tofk
HZHS TWBEFHHTE D0 E) IOV, EHICHMET L2 LENH S
IHICBbND,

52, SEC LD S, — M EROFRMER OB SN ED
ﬁm%%étfwfﬁf%%oéhwzﬁm%u,~&&ﬁﬁ_ﬁ¢é%ﬂ
SEIROINSHEITRER L TwWa 2 L2, 19334E3F4EB X 1934455
FH L & BIEWMBIRFIEDOA TR Z NS OREIZ 51 LT & 2w
LEZ TN 2o &) GRBEERIRREE BV THRATICA S I,
ﬁwméﬁ&“®%ﬂﬁ§%§hfwéo%bf,C@i5&ﬁﬁiﬁ S

28 SEC, Protective Committee Report Part I, supra note 1, at 906.

29 Douglas, Democracy and Finance, supra note 17, at 15—16.

30 William O. Douglas & George E. Bate, The Securities Act of 1933, 43 Yale L.J.171 (1933); A
A. Berle, Jr., High Finance : Master or Servant, 23 Yale Rev. 20, 42 (1933).
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DV TIUEKEFRE R EIHIE SN, 22 TEEFEROFIEHRD
Bl S INSHEDKIBIBEIE S N, BRI T 284 2 HHI25E 0 5
N7zboLBbhsd, $4bb, 140 KERESHEICE, FEROFITH
gL, MERRCBG, S E AT HE, B OB, N
> AHME, BRGNS, FELHET, A by s kT CHEE, M
REFEREES, €7 3 v 70 v I EIEHEE, e B BHTEA I TY
BH, TNHHTM0FE LI EB L0, KRFEEICL2EENRENVE

BbhbnThr,

R HEFRO DI B 2 KEN A OB OREL % Y5RE5
@@%D,Liz‘15~L®ﬁﬂﬁﬂ:i@*ﬁM%ﬁ&ﬂ@aﬁ&%%
HL7ZzbPEOBRA LR DH ) JixHE2 5 L THEHELRRE 25 2 TL
N5 EHICBbhs, FEFRFOTHETIE, KHEOHLWEBELHVS
NLZehs, ZOFHIZBWTEHEOERZ WTIZE LT 2 23 HAED
DEOASHERAFEICIEZ 2METH Y, 20X BRI

a%tb KE LR OB R ORES L OCBRBEERICE Tl o 2R
79 28T, KEIEF ULRHZ# ) R$ 2 &% ChAEICHE AT 2 HEE %

3115 US.C. §80a—22(2), 23(a).

215 US.C. §80a—18.

315 US.C. §80a—1L

315 U.S.C. §80a—23(c).

315 U.S.C. §80a—10(a)b)c)d), 15(a)b)c)f).

%15 US.C. §80a—18.

3715 U.S.C. §80a—19.

315 U.S.C. §80a—18(d).

%15 US.C. §80a—25.

9015 US.C. §80a—12(d).

HUSEC |2 & A B AHFRES L OBt b1t 3 2 WFR7ER A I AR 5 1B 5 2 R FERi AL & [MEEAT T
b Th Y, MHALETRY WON T2 HEIIGET 2L ON L\, $72, KRGS LORE
KALICBIT B ARG E I, AHREEASBATCIIH STV A, D OBLHIA 19404 Lk (25
BLAREEIIOWTIE, AR EREMRBRZIERAET D TETH L, &b, 1U0FEHRAER
HEOBHERICE T 2078 L LT, JIBWO A [19404F G S EOBFJE — 2 2 5 fEf & v
D& LT~ WBkE39% 3 %5 L H (2006) 49 5,

LA [tk ORI A8 ] hoE b DB [ kbt B 27~28F (2005), #R
M [T SAEORSR LML TR /917757 6 H (2006)
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M EEIOREE L o MNEHFEORESH VLN, ZIUCE Y HEB
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EETLAHFEZ T TETI LX), BN REERICE > TH
e b, F7z, FEFREFARC, BEEOEMEMLEZERL, 418
KRR EBRARBFIEL LT, HEORLEIENL I ENTE L, 851,
N BT X 2 HEFMESLELHB SN 56121, 2150
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13 PAGES - SR TSI AT D] 45~46F, 64~655, 3565 (H AR TEHT I
Wikt, 2007)
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— B R & OBNIEAER S RSB L, ABHEORE DS,
NS DFRI—RILEROMRZNRKT H 2 LIITE v & Y0 T8y
3% 2 720 BARICIZRD & 9 BFIRHR O EE Sz,

1. BEHEEOBICE T2 FRMHER

FEFR T B TIIFERE CHET 2 EOHM ARSI D 2 &
5, EOX)BFEIL ) FERRELETTLE, REOTUTHIRE
HOHBIIIEZRON TS, LT, BEEVPRTOREIRI % M IEE
L, BRI L o Tl 2 FEFMRO S L2 RIRL, SERREE ORI L
BCENEWEICFATT A LICLY, FEFRLBEI S, 2L H—
BB BEROFIFICETHI L d, LELEDD, BEHITBEERE
R S 7-FEMREZAL, X0 REEIC X 5RO GBI
e s,

9, BEH IS 2 LEMEE MR T 5 2 LI L D AR B EF)
WEBHIENTELI LD, RAHEMEOMERZ BN L L HEHRD
TN BEEEDRD 5, 2L, FEBTISHIRHEDOM R L8 L TEHED
W2 DOMOHIEZ152 2 LA TES, F 2B SHEORE IR PIER TG H

44 SEC, Protective Committee Report Part I, supra note 1, at2.
45 SEC, Protective Committee Report PartVl, supra note 1, at 11.
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B UG ORI RGE Z FE LT A2 L12X ), AR EkitS 5
CENREL 7 B,

72720, KRR GEIERBTHICA - 255101, REEIZ O
TR, PO—MREKERICEIAH 2 S ENEEEZBR SN TREDYD
D, TOREK, WEHEISHILHELL->TLE) 2122 22T,
D& HHERER OGS 572012, R ERELR T X 5 FEFETH
22 EZHMWETAHEMMICAET LYY, £/, SHORERRIO
FEREZ B Ll 720 | SHEEE I & o TREE B T MO AR5 - 72 M B 15
WOBIREZAT ) fEPRED D %%

T, FEFWICLY, REFVEENEEHRIGELH L. PIZIE, &
BHEDVLBEHRHORAITT %5 LB OFEFICHERRZ AL TG, —
AR BEROBEHEDOTIC, BHEEHOESMRAEFICE > THRE LD L) 2H
SERmETH 2SR E SN LW H 2%, £72, MAOHEDIZI VbR

46 SEC, Protective Committee Report PartIl, supra note 1, at 12, 377, 502; SEC, Protective Com-
mittee Report PartVl, supra note 1, at 173.

47 SEC, Protective Committee Report PartVI, supra note 1, at 34—35, 57.

48 SEC, Protective Committee Report Part I, supra note 1, at 30—40; SEC, Protective Committee
Report PartIl supra note 1, at 12, 200, 208, 498 —499.

19 Douglas, Directors Who Do Not Direct, supra note 17, at 1315—1317; SEC, Protective Commit-
tee Report Part I, supra notel, at5 ; SEC, Protective Committee Report PartVl, supra note 1, at
11, 111, 175.

50 SEC, Protective Committee Report Partll supra note 1, at 11, 14, 17, 23—31, 187, 201, 500—
501; SEC, Protective Committee Report PartVl, supra note 1, at 11—12, 30—31, 174.

51 SEC, Protective Committee Report PartVl, supra note 1, at3, 30—31, 73.

52 SEC, Protective Committee Report Part1l, supra note 1, at 12.
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5 SEC, Protective Committee Report PartVl, supra note 1, at3, 148—153, 376—382.
S1d. at 204, 224, 230, 294—336.

51d. at 266—267, 294—336.

5 SEC, Protective Committee Report PartVl, supra note 1, at3.

571d. at3, 233—244.

% SEC, Protective Committee Report PartIl, supra note 1, at 165.
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%9 SEC, Protective Committee Report PartIl, supra note 1, at 306, 512—513, 516—517; SEC, Pro-
tective Committee Report PartVl, supra note 1, at 88—103, 242—244.

60 SEC, Protective Committee Report PartVl, supra note 1, at8.

61 SEC, Protective Committee Report PartIl, supra note 1, at 506.

62 SEC, Protective Committee Report Partll, supra note 1, at 506—507; Douglas, Democracy and
Finance, supra note 17, at7, 32—33.

63 Douglas, Democracy and Finance, supra note 17, at7, 9 —10.

64 SEC, Protective Committee Report PartIl, supra note 1, at 521—522; SEC, Protective Committee
Report PartVl, supra note 1, at 13.
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65 Douglas, Democracy and Finance, supra note 17, at 231.
66 SEC, Protective Committee Report PartVl, supra note 1, at 13.
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%, Joel Seligman, No One Can Serve Two Masters : Corporate and Securities Law After Enron, 80
Wash.U.L.Q. 449 (2002).
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68 Harlan F. Stone, Public Influence of the Bar, 48 Harv.L.Rev.1, 8 —9 (1934).

69 Louis D. Brandeis, Businee A Profession 1 —12 (rep ed. 1971).

70 Stone, supra note 68, at6 .

71 SEC, Protective Committee Report PartIl, supra note 1, at 183, 315, 448, 513, 520.
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72 Douglas, Directors Who Do Not Direct, supra note 17, at 1305—1329; Douglas, Democracy and
Finance, supra note 17, at 46—51. Z OHIEEIZDW T, $#% [Douglas |2 & % Public Director
FHEIZOWT (1) (2 - %)) BREFE 4165 103H LT (2005), 11751155 LV (2006) T
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73 SEC, Protective Committee Report PartVl, supra note 1, at 413—414.

7 Ripley, supra note 18, at 132—155; Berle, Corporation Finance, supra note 18, at 38—39;
Douglas, Directors Who Do Not Direct, supra note 17, at 1330—1334; Reis, supra note 18, at
269—272.

7 Douglas, Directors Who Do Not Direct, supra note 17, at 1316—1317.

76 Ripley, supra note 18, at 154 ; Douglas, Directors Who Do Not Direct, supra note 17, at 1334.



TR SR 7R85 24 75

»Hb7,

ZLT, —~BEOFEE FIRET 5720121, Mot 7213 Embk
%L O EMRE R T AL ENH D, 22T, T LX) HHEBIZE
WX BARE IR AEEZ T CTHRILSNDEFEHNE L WilERNHE
#1 (quasi-public corporation) T& 2 WELVH Y, F 72 B ORHIBIL
DM F 713 SRR L FIERRE —WAE L ZWHEICK DR SN L RE
ThbeEZOLNLR, Tz, BUFPLHURHLOEE I EBEICES 325013
BUFBRE OS2 O FERE DT ONLEHRELND VIFE L AT eh
5, I IRE R 2ILEERNG ERROR B RS LESH ORI & 3
T AHENHEY TH D & ERINZ, 512, BB OEE Xk
DEMEHIZEVITbNDZ L2 %BH, ZHE—BBREOFIEREL VW)
BOY — AT MO TH Y, MEKLBAHTELRZVESFRE
nTwns®,

RIS, FEEFH T BEB 2 FERNIAT D) 720121E, St oMt sh
MHZ OMOERE AR EOH S ST TELRENEZA L TV
TR B v, £2°C, YEumIEEa, &%, KstosEMERLfaz, 2
NoDEDPRAAP RSN M BIBREFEO ST 24T L Shi® 2L
T, 20X BAMERICESVTHHREICHEY ZBEE24T) 2L I10X
D, R ORI FENED 5 b DIk b LRI, FEHOEDE:
1748 L ORLUREE 2 RRICPIE L, —BHRFEOBIIC T > -8 %2179 £
IMRTENTED LEZ LNZY,

510, b k) REBEEHSEIEISETINS LT, —BikEOME
FNCHEL G52 DREVREBEI O R ENDLHAICD, MOV S EE
HENEONEBR TR EAT) WML kb, Bz, MEHEICBY

77 SEC, Protective Committee Report PartVl, supra note 1, at 413—414.

78 Douglas, Directors Who Do Not Direct, supra note 17, at 1332; Reis, supra note 18, at 270.
7 Douglas, Directors Who Do Not Direct, supra note 17, at 1333.

80 Reis, supra note 18, at 270.

81 Ripley, supra note 18, at 147—148; Reis, supra note 18, at 270—271.

82 Douglas, Directors Who Do Not Direct, supra note 17, at 1333.
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84 Douglas, Directors Who Do Not Direct, supra note 17, at 1333.
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86 Ripley, supra note 18, at 144 ; Douglas, Directors Who Do Not Direct, supra note 17, at 1332—
1333.

87 Ripley, supra note 18, at 144.

88 1d.
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9 Douglas, Directors Who Do Not Direct, supra note 17, at 1333.
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91 SEC, Protective Committee Report PartVl, supra note 1, at 21, 33, 398, 412, 462.
92 Louis K. Liggett Co. v. Lee, 288 U.S. 517 (1933).
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Del.J.Corp.L. 249, 249—252, 271—276 (1976) ; Andrew G.T. Moorell, A Brief History of the Gen-
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100 Adolf A. Berle & Gardiner C. Means, The Modern Corporation & Private Property 122 (Murray
L. Weidenbaum and Mark Jensen eds., 1991) (hereinafter, Berle & Means).

101 Berle, Corporation Finance, supra note 18, at 15; Berle & Means, supra note 100, at 122.

102 Simeon E. Baldwin, American Business Corporations Before 1789, Ame.His.Rev. 449, 464—465
(1902).

1031d. at 464 —465.

104 Larcom, supra note 93, at9 —10.

1051d. at 10.

106 Randy, supra note 94, at 198; John A. Munroe, History of Delaware 170 (5th ed. 2006).
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BAE1RIGIEZ, I SHIERIE D720 ORI AL S N, ZOTIHLEE
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Za— I =7 MNPEOFHAOEMIENEE 14, =2 —3— 7 MNAiEL]
T I T ML 24 5B SN TV INEDORBICL ) =2 —
Vv — U NS A L O SRR SN, M ER LA
FRH S 721, 18984F ITHE Y S N2 EFRIE LD A KGRI X D s Lo
7200, FAERFZIR SNTHASHEREES—H TR, Fatt
BT L7210,

BARERE I, 77 = 7N & OEFRESE bk 7
WIZ, 2=V x—=V—MefEl LT3 o20HERFTHERM L. $E—I2,
R EEH T B0 SRV TR E BRI L7, Tabb, 3 AL
FOBDEREK :%% L, RFEANF720E7 77 = 7B & 0 HERR % £ 5-
SNTAMOBNIZ L BREFEZR 2, RICUFEREKEMNBREE ICIRLL,
F 7 2 FEFFTEH OO BFHRICYUZERDG L 2Lk L Td bW, ik
WCRABEMMANT 22810k, SHERTFRIIETIAb0L s, &

107 Larcom, supra note 93, at4 — 7.

108 Del. Const, art. IX, § 1 (1897). [Wfi7: 2 &4hd, —Medilc &0 koo (A%
B, DBIFREIC XD asn, BIESh, BHsnh, %LU;HEM?S?”L’C 37 57%0w, BED
AT 7 B At e D, — B L) N3 —EICES (A ZRE, FIEICE D IBES N, Wi
SN, XEREINTIR S %\, 72720, D EoHEE, N1k, %Rﬁ, I, TE,

BIE, WEHWD-OOERMHTH Y, ZO—HXUIEHMAINC L VIThNTWE S OIZIEEH L&
Vo MRS, AREIC R, SR, fR, REEOER, ER, UIATHEEEBE 54T
DEANIS T B R OWAE L, LTI O EHET 2 D D L § 2 @k DI A o Fhild,

BHTEDLEZAIZLY, RIEEEI ) %0)2:3“7@ HEEXICBIT Mt BE 022 3

530 2 PLLEOKGRITHLS 20T U, WU 7 B — R SRR LR R R AR D HE T A 2 L
T&%RWV, ]

109 Larcom, supra note 93, at 15, 29—30.

01d, at8 — 9.
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Bk 3 & OMERSS, SIS X 2 ZRFHEZMIT L2, DLRiCX Y, &
VFHICEET AR AOBIHIIR/NRE 20, INNEPHES IRt &2 %
HIENTEDL LD T o2,

HAD, MRS BR TR 2 CHZ, LD TA /LT
HHZa—Tx =TI BREANIEL > THHIMWIZR S L) SHETTF
HoRHRe S HERLATED SN2, 2O OTHoE B X ORI I i bk
NOBERFATHERA OIS U TRk RiE Sz, 728 A
Bi, BRADFATIS L ORI T 5 EIBLOIRER, FERmERE 2 RA § 5k
LB, BXOIEEAEEMRTIOT T AMERORIED TNk 2o
7215,

BT, BHEERE L CAHNEE IRE LR A5 Lo SOMST T
T T MEHEORS EELBEHTH D, SEFICLI)RAMICELES N
72V, Faebb, FTIU o TINGHBEIC L )R S N attiE, OkoH
¥ I LT E DL, QFFBUHRNICHIBR L 22 v, OB EIZ DI OBz,
BHIC L > THHO LN, PRI X 2 W& W e OMEE 2 B9 O FE ks
FIEL VIR Y BGEIRRF S v, OBROFHEE BHICET 5 2 L)’

111 Corporation Service Company, Digest of The Delaware Corporation Law 8 (18th ed. 1931).

12 Larcom, supra note 93, at 16.

113 L arcom, supra note 93, at 17—20, 23—26.

H4d. at 20.

115 Corporation Service Company, supra note 111, at4 — 5 ; Josiah Marvel, Delaware Corporations
and Receiverships 536—538 (6 th ed. 1939).

116 Larcom, supra note 93, at 25.

117 Corporation Service Company, supra note 111, at4 — 5 ; Marvel, supra note 115, at 536 —538.
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L, BF, 568, FRIET A LA TE L, OTEREB L ISR S % Mt
THET A2 TE L, OULELLGE IR E CHRERKITEHRELITH
ENTEDL, QMRS ERBIEIHEABHAED 35S0 1 M ETX
v, OFEHIEZ LICHE, \BHEESR, ZoMoBGERERITTLIL
BTE, FRLERGEIIERES I CHRERRICBIT 2B 53 %
CENTEDL, WEERIRZ LIC, FRMoRNIMIBERE <, Witofkt,
A, ZOMOGES, BLUOAREE, BELRETLILENTEL, OFE
BRAD KA IR SN, OFEXREFIIHESTHY, oM BIRI
FEHRTLLEIE RV, ORFLEOEARABLIZOE LOEREKRE, 4
TOMWREL &L UFLFDOIERITINNTIT) 2 &3 TE 5, GHiflIEDOAL LT
FIRE, 5 DFRALEIT) 2 EDTE L, OFREOERMANE HEHIZ
19 2ENTED, OBRARLEIT) 2LV TE D, CORFFRILMEERE
TR L, EHET 52D TE D, QEHEREROEREXIT) LN TE S,
DMK L EHT 5 LN TE S, OREFRITFIER LY ZIT)ICHD &
HOESFHREB L OARUEB L BB L 2L OPAFIC L ) FIE-BRAICL 2 EH
B R ORESND, GRMEEILERET LI LN TED, OXHEH
WL B2EMDOHREOMAMEIREINLIFON T L EZTE S LHMHAS
N7zo T7o, EBOBEFHIGLEICIBR 570, SHECUEEEICIE Y + — L
PFEBBELERER L TR LML DS 2 L HELT L Sz,

D EDRERGHZFR LR, 777 o TNEHEICED CEFRMN 55
FEE L (1), SHBTLTEE, SHIFERIC I SRASHML A (&

118 A A. Berle, Jr., Investors and the Revised Delaware Corporation Act, 29 Colum.L.Rev. 563 —564
(1929) (hereinafter Berle, Revised Delaware Act]) ; John T. Flynn, Why Corporations Leave Home,
The Atlantic Monthly 268, 274—276 (September 1932) ; Seligman, supra note 93, at 272.
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2)0 ZLC, Za—3—JiRIGIBL =2 -3 -7 - 71— THEHIL
BIFIC BT A REDL LN T Iy 2 THEHEICHEIERTENL LI
ol (£3, £4)o T/, DEOZERIIMAT, 1913FIC=2—Y v —
T INTIE T 4 v XY LhigkE: (Seven Sisters Act) ANHlE S,
AL T2 =Yy =YV —MNEHEOBANIE T LA LY, BXY
1921412 = 2 — I — 7 N CREMM 2 BERFAT 2 AR ISR D i £ 5~ — T 1 ~
P (Martin - Act) 25HE SN7z72012, SR LR EL R T IV =7
INICBE L7 FbNTnE 2 (™, 7I 7 o TINSHEIC KD { Sk
VHEBMSELEREEZ SNL, DO L) oSGt xiro727
Iy T, SHIZBILY v 7 ANA T Y OEEITTH D EEHEENT

®1 TI77z7MNCETZFEEBOERMNSES L RIDERE

P | S s | T w |
1899 421 1912 1,427 775 1925 5,053 3,800
1900 552 1913 1,613 811 1926 4,778 3,635
1901 734 1914 1,661 943 1927 5,424 3,026
1902 872 1915 1,916 966 1928 6, 250 3,230
1903 746 1916 2,549 1,079 1929 7,537 3,057
1904 493 1917 3,341 1,225 1930 5,611 3,459
1905 550 1918 2,477 1,232 1931 4,235 3,463
1906 587 1919 4,776 1,509 1932 3, 564 5,184
1907 671 1920 5,747 2,026 1933 3,094 4,632
1908 872 1921 4,568 1,750 1934 2,476 4,488
1909 1,318 1922 5,095 2,577 1935 2,398 3,182
1910 1,325 1923 5,072 3,938 1936 2,598 3,125
1911 1,342 1924 4,379 4,007

HiF © Russel Carpenter Larcom, The Delaware Corporation 156 (1937).

119 Flynn, supra note 118, at 270; Larcom, supra note 93, at 155.

120 Securities Act of 1933 : Hearings on S. 875 Before the Comm. on Banking and Currency, 73d
Cong. 1 st Sess. 170 (1933) (statement of William C. Breed, Counsel for the New York, New Jersey
& Connecticut Investment Bankers’ Association).
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K2 TIVTHNOEEBORARES SUSHBIFHH, BEBICLIRANV LD SESE

e %ﬁ::?iﬁ P SHFBIR i: 5 %»‘ft%z%::ﬁﬂio XU
FHE L BBADEF BEARAIZED 5EHE (%)

1899 36, 000(F V) 36, 000(Fw) 511, 767(F V) 7.0
1900 70, 740 8,308( W) 79,048 384,881 20.5
1901 50, 845 25, 865 76,710 381, 350 20.1
1902 70,601 39, 205 109, 806 441, 855 24.9
1903 57, 966 64,924 122, 890 452,058 27.2
1904 37,024 90, 450 127,474 464,437 27.4
1905 39,440 105, 601 145, 041 495, 337 29.3
1906 45,744 103,118 148, 862 485,796 30.6
1907 42,988 109, 819 152, 807 623,304 24.5
1908 42,104 60, 732 102, 836 654,075 15.7
1909 75,539 35,027 110, 566 680,470 16.2
1910 95,420 38,689 134,109 603,817 22.2
1911 72,427 52,797 125, 244 671,428 18.7
1912 105, 693 62,551 168, 244 697,625 24.1
1913 108, 486 70,942 179,428 719,005 25.0
1914 78,257 87,354 165, 611 727,042 22.8
1915 117,389 94,723 212,112 851, 904 24.9
1916 205,720 108, 550 314,270 945, 706 33.2
1917 351,611 141,311 492,922 1,355,425 36.4
1918 200, 544 176, 533 377,077 1,720, 388 21.9
1919 1,051, 589 227,247 1,278,836 3,552,406 36.0
1920 1,236, 685 333,935 1,570, 620 4,719,151 33.3
1921 585,471 611,858 1,197,329 4,173,551 28.7
1922 841,766 753,721 1,595,487 4,585, 385 34.8
1923 741,221 758,311 1,499, 532 2,061,573 3%

1924 684,126 849, 569 1,533,695 7,801, 088 19.7
1925 917,341 908, 702 1,826,043 6,921, 760 26.4
1926 1,065, 541 996, 551 2,026,092 8,039, 080 25.2
1927 824,484 1,252, 544 2,076,828 8,513,220 24.4
1928 1,459, 980 1,799, 126 3,259, 106 8,417,651 38.7
1929 3,300, 698 2,270,496 5,571,194 13,109, 398 42.5
1930 1,297,094 3,832,252 5,129, 346 13,310,072 38.5
1931 605, 194 4,528,919 5,134,113 12, 757, 566 40.2
1932 293,020 4,089, 641 4,382,661 11, 819,914 37.1
1933 171,090 3,799,045 3,970,135 11, 286, 227 35.2
1934 127,270 3,205,652 3,332,922 10, 976, 339 30.4

¥1A1HD»S 6 A0HETCORTFTHL, 2DHRTAIHP SR 6 A30H £ TH &
JE L &7z, HPT  Russel Carpenter Larcom, The Delaware Corporation 167 (1937).
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R3 192FRAICH TS 12— I — VEAEENEIAT LBEEDFIIMNE L U2 D

|

IR N
I - I I T T I I I 2 O A
7 - i * 5 > 7 v A = *
1850—1879 8 2 3 2
1830—1384 4 1 1 2
1885—1889 2 2 1 1
1890—1894 21 1 9 2 1 2 6
1895—1899 36 1 3 23 3 1 1 4
1900—1904 54 6 22 4 1 5 2 3 3 5
1905—1909 34 4 6 7 3 1 5 1 1 1 5
1910—1914 70 11 21 11 4 4 4 3 1 4 4 3
1915—1919 126 46 30 7 4 1 15 4 2 2 4 5
1920—1924 99 42 18 7 6 6 2 3 6 3 4
1925—1929 139 96 9 6 3 11 3 1 6 1 1 2
1930—1931 8 6 1 1
&t 606 | 209 99 87 29 22 28 24 23 17 13 15 40
# A (%) 100 34 16 14 5 4 5 4 4 3 2 2 7

MEDOMIZIE, TAFIVT, VAYTF, 94 Aaryyy, YT+ V=T, TUIF, I4V
¥, 7F¥FA, IA=), U=KRTATVE, Fr¥yvF¥—, YZAMNT7=D=T, ¥IAY
a5, AYTY, J=ANUTAF, A YFATF, ARTFhy b, B FOSMBEENL,

HiFT . Russel Carpenter Larcom, The Delaware Corporation 175 (1937).

£4 19EBAICETEIZ1—3—7 « Hh—TIHBEIR LS EEOZIMNS L 07 DF
AR
e I A I I o = I - I I B2 N i
7 Z i + 5 > > M 1 = ¥
1850—1879 15 2 1 1 3 1 2 5
1880 — 1884 7 2 1 1 1 1 1
18851889 10 1 1 1 2 2 1 2
1890— 1894 18 4 5 2 1 1 5
1895—1899 16 2 3 4 1 3 1 2
1900—1904 30 1 3 9 2 1 1 2 3 2 1 5
1905—1909 30 1 8 5 3 1 1 2 2 3 4
1910—1914 37 8 11 1 2 1 3 3 6 2
1915—1919 62 19 13 1 6 2 2 2 6 3 8
1920—1924 77 39| 14 1 2 3 5 1 2 2 3 5
1925—1929 | 194 | 116 | 19 4 71 15 4 1 3 7 3 15
1930—1931 7 5 2
& &t 503 | 191 78 34 27 21 22 6 18 18 18 16 54
oA (%) 100 | 38 15 7 5 4 4 1 4 4 4 3 11

MEOMIZIE, TAFIVT, VMATTF, 94Raryy, BV T+NVZT, TUIF, I4Y
¥, TEHA, IAXA-Y, U=FTATUN, Frry¥yvFd—, 9IAMNT 7 —V=T, FIRY
Ay, AT, J=AAIUITAF, A Y TATF, ART Ay, EXYFOEHMPEENL,

HiHT © Russel Carpenter Larcom, The Delaware Corporation 176 (1937).
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777 = T ISR X B @ A S EAEEE L72RER, 77 7 = TINSTE
PACHD FFR AN St & LTl CHSEEE T 4 X9
240, SO EPEMI L2 RLEOBBIBANHHEL NPT L e ko
726

FIMNZAMNOT R Z M SHOERIGEN M) EEISREL, F2MA
Kt IMI L DS S IRFET B 72012, AR L &t
%, BEFOMIC L DHEEE MIZTT I EDNEETH Y, NS D 50T
FRIEH L BT 57201213, NEOEDITHEVHE TP E & CERERE
FORM 2TV, SHICREETEH B L OBELZMN L2 TNIE%5
o, FL TSRS IR S OB IER L 72561210, MIE 4
HtBLUOZEOKAE, LA, HEAFICH L CEHEBIUOHE 2R+ &
MBTEY S OITIELSHSHEDHE L2220 ma e L, 30T 2L
HIRETdH o 7215,

L L, ARSI ERE IS HEH S 2 54 121%, AREEL L, OB
BN EIN TR I LD, 7227y TSIk &R EN
AR EMN TELLFHEEFHZREAL TWE5LETH-TH, HMIEZ
WO DOEFEDOTEENI LA 72 5 Bl b ITT DA TEhpo72%, £

121 Christian Chavagneux & Ronen Palan, Les Paradis Fiscaux 33 (nouvelle éd. 2007). (AREDFLER
ELT, JVAFTY - vy U 7=a—=&UFr -85y BHEHER) [¥y s 21T 0—2
O — N VS F BRI O Y AT L] 54~55F (TEhEE, 2007) 7% %)

1224, A. Haring, Corporations Doing Business in Other States 40 (1927).

1231d. at 130—172.

1241d. at 173—260.

1251d. at 173—260.

1261d. at 28—51.

1271d. at 95—103.

1281d. at 103—110.

1291d. at 28, 55—58, 130.
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FIET 2 AW TFEROAE L TWaRL o729, 3512, Y757 = 72X
Th— - A4 - O—=FHFEL TR o728 2T, kD5 0RER
EHEEARHAT LML, BNOE SR @A 2L, AMNTHEELRE
BT AT B ZHHET 572012, EHEEZENTL L) 8-
72320 20, 193V4EIEA Y 7+ V= TINSHEICE LT, NL vy A v

IZRD XD ICHRRT W 5B,

[19314E 7 ) 7+ V=TI &L, ) 72 V=T HEEHEORR
4;153$%_&&ﬁ@®&%@%0,meivﬁﬁ_O%ﬂ®®WH
ARLIZVDOTH L, HiIattEOT-5 BN, MASHICHET 2644
TOMEBIOERICOE, v T7M, 277 M, ZoOMOEHZET
ML, A7+ V=T e BFARIL 2 EF2HETHZ L TH
D, TNZEY, BT H V= TR SRR IZE LTI E)
RBULEEZRHIRET S I L TH L7

DX BAER, EMOSHESSHETABLORERICE > TL Yl
WIEFORWSDO LY, ThoDFII LILHMGHERSMNG Shb 2 L&
ol MW, INLORMEFBBEEROFSMHREIZLEALIToTH
598, LR E B L OVEER ORISR OB S b MEDNH 5 & Y

BOFERAEICL VP SN/, 2L T, 20X BNEHEOREIFE
PR OB CHH S NERA 2HEZGERITIL LR 272D TH S, K
(2, FHEFROWEIC BT 5 M KT L 2 ORMBEICOWT
BEts %,

130 SEC, Protective Committee Report PartVl, supra note 1, at 412.

131 Marvel, supra note 115, at 536 ; Louis Loss & Edward M. Cowett, Blue Sky Law 39 (1958).
132 Ripley, supra note 18, at 28—37; Larcom, supra note 93, at 68—69, 93—95, 112—113, 132—
134.

133 Henry Winthrop Ballantine, Questions of Policy in Drafting a Modern Corporation Law, 19 Cal.
L.Rev. 465, 466 (1931).

134 SEC, Protective Committee Report PartVl, supra note 1, at 412, 462.
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INSHIEC B 2 HEFR A 2 EMTFESHVWONL Z &L, F
EHWMONEIIEME 20, FHICxT 2 —RHEEROHWIIWE L &
%, F 7 RIETME OB T T R B IC X B EAF T O vk Lk
FAT SN, S S IIIEARMR OB X 0 AEHPTA B ISR Exf LA
FTHLI BB, FE2HIIBVTIE, WEHTELEZV DD, HEHFO
HMIZBWTSEC BL UMD FERHICL D L DV DIFRIEE SNz
HEOHEBEL L U O EEHFIZOWT, YO TERE L DH#EHD
RO BT 2 R AHRET 5o

(1) HRXRITIHMOFZEKAL

TERDEAE M BAEDO T T, M5 & 21T ORI A & s h
T2, SR EDPHEFEIATONS Z L TRtMENHERI N, £l X
) MR 2 RS A LIS, B ZITD R VEFIT Y B FHEEEO 5 E
ZHIET AN TERHLEEZOLNLDPSTH DY, L, MBI h7ze
HCELIIAHMELZIBAT LI LN TSI LN, SIS OWE &)
fili& LA ORFFASNDNELZEZOND L) I12% Y, EHIFT b #RC
FATOxM L LT, Mg, 228, &8, BAEMESOEIUIMNI X HH0A0
RO D L)1k 2 2 TINDO—fg 2Lk R BISCTEERDA O #E 12
LLMENROOND I Lotz TOL) BREPFEFRIZBVTUE
Han, BEFATRIOS L THRE 2l & § 2 AT b s L) 127%

1351d. at 32, 108.

136 BRI LIS & D BRRGAIRAFF b, ZIUC k) SR, e, BAkED
FIIRAEINDE DAL ST, BEXHPSREWITH R EZEAL $23E0EWY — 2042
fih Z 72 HEFDIRELRY, SO EREROMIERS 2 W, BESoBEIC L) &%
BIRELASES 2 &, MO #H 134 % B 5 LT/, David L. Dodd, Stock Watering 17 (1930).
137 SEC, Protective Committee Report PartVl, supra note 1, at 33—44, 148—176.

138 Edward H. Warren, Safeguarding the Creditors of Corporations, 36 Harv.L.Rev. 509, 526 (1923).
139 Berle & Means, supra note 100, at 123, 131.

1401d. at 132.
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DM F HETRCH Y SN AR OIHE ML, IHRR 23 lis 35
PR DOFATEBME S 5 2 e TE DM,

GERLL O M 20l & L TR Z AT T 2556, Sa%M e OfERE 2
M E 2%, ZORBIZE LT, BHPTIISY, FilEeMam  IickonT
BLEAMAEIE A (true-value rule) ZHRM L, B SI3 M & W BE 2 HIAMH
TRl L 2 U7 54, 72 &M OMfERFHl 2 &K > TH W sd U7z
A, BHPTE 5 2T UM R R O A L EIC D S H 2179 DL SN T
WM 18ITAE T T  TINEIEE 9L 3BT, KB, HEM
FEZHEDOMA (actual value) TR SN2 NIEL SRV EHEL TV
724, L L, Z0 &9 ek e Bl IR S AL O FI AR 2 151 5 72
T M BRI, BT B M O MR 2 R 14T ) 2213 T
ERVERBMEND LT DY, ZFICHRAFNIREIC, HOHEEMED
AR AT D9, BRI L A MMEFHI 2 BE S5 L) 1k o7z, 2O
&9 BT EMEE R (good—faith  rule) & I1X4, BURiE&IC L 5 H
B EOMERHIASHEOFEIRIC LG L 2 WA, S ELdhie L
THMIHRRERITT AN TE, 728 ZHBICIG IO SIZBT 5 H

MIA A, Berle, Jr., Compensation of Bankers and Promoters through Stock Profits, 42 Harv.L.Rev.
748, 749 (1928).

142 Ao C. Becht, The Power to Remove Accrued Dividends by Charter Amendment, 40 Colum. L.
Rev. 633, 637 (1940).

BEELEEHR L 1L, SHEELTEREED-DDOEEESLEEZZ, TRENIFELIIT LT
BHEEDOHFITHZED LS DTh b, HiE W [FFLEEIROLR & S RE] KRIRHFLR
FHREFIIGEL9% 4 B8 LT (1974), SEHAIE [19H 72 520 L MBEIC 2T COT A ) A 2B
1 B &S REODEFL L LT o Trust Fund Doctrine] 1528535 H LT (2003) % R,

144 Dodd, Stock Watering, supra note 136, at 63—65.

U5Del. Const, art. IX, § 3 (1897). [z % &x4kd, LA T N4, RS N9, 4
BRI &) EBRICHUS S N2BE, AEhE, VIFNO0EELMiE 72564 kE, Hlt
FATL T A S v, SHORME, MEORRE, IHFERIEE 2 SNRmICB 22 s 08
FEOMMFEE B TAECTREFREZFATL, FHUIMELZHEL TE R b %\,

146 Dodd, Stock Watering, supra note 136, at 65.

147 Berle & Means, supra note 100, at 132.

48 BEMMEFE I OB 451208, FE IS EMEIB KIS N TS L DEEDOHRZ VAET TR
WOLZH L, BFEMERERI OB A1 13 1B E OB ARFHESHEDOFIICHL T2 2 L 2 VEEL 21
L% 5 7%\, James C. Bonbright, The Dangers of Shares Without Par Value, 24 Colum.L.Rev.
449, 453 (1924) ; Dodd, Stock Watering, supra note 136, at 58 —59.
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G EDOAE DR AZEAT Ol & L AR TH -2 E LAz E LT
b, BEHRARITIIAENTH Y, ORI LERATEITION LTS R’
FEEAbLRVE SN, EHIT, YHMERMHABREOTERICHE LT L2 &
DOIFEREIERE ;AL 2T IR 5 o7z, 20 &9 I, 1899
EOT 77 =TI SALERERH SRR SN B I2E - 721%

ZO &) TR R & B I E M EOMERF AT E S N A58, B
R DEEDP TR L T anailid, EEES R
DYHFRN I EMEO B ARG Z S5 2 EAWEEL 25, £hiZX )+
570 BB E DR O 7 VAR AR ICTEN T S B EEEICE, R
WEB I UOBMAREOFREIESINL Z LI L™, Z0 L) Zfakttid,
BRI FAT SN A GE T —EE L & 5%,

T72, MBI PITONAGEITHEROMNIE MR 27201213,
BRI X0 M SN BT 5 BEOHHA TR SR L

19 Del. Rev. Code (1935) c. 65, §14. [AIHDPEIZHED MG S, FMMsS L L4 b
KALOMAT 12T UIEZ T O, ZO&MIUIE—%, &%, 5%, SUIBIE, TEES L
CRENSOERIZE Y IHL) S ENTE b BEFEAHAIIESITHL VAT ILBNELAD T &
AbVWIOLEFTEN, TL T FbN b, 72 UFMAREZ IAZOREI L 20 7% %
ENHAADTES BAb v, BFWG NI BV CHEDEEDIHFA L 2 WhHEI21E, Tk, L%
S, WEE, AEpE, U325 OFEISTT AMEFHGIC O & KEHZFF S kv,

L, WEMFERNET I 7 = THEELERTH S L DFERIF LI TV, 22 TI03FEICHE
YIRS, [BEOME] L) USRS N, $72, Sfkofeiciduy Gk &
V) LEPHWS TS, UFLED [BHEOFK] 2 BT 200 [HlFEK] £ E8KT 5
O, BHLLE B EOFER] 2 BET 200200 THVAEL Tz, £ 2 TI905EICEHE
HAIE SN [BEOEK] v LIS 57z, Larcom, supra note 93, at 86—87.

150 Securities Act of 1933 : Hearings on S. 875 Before the Comm. on Banking and Currency, 73th
Cong. 1 st Sess. 80—82 (1933) (statement of Hon. Huston Thompson, Attorney at Law, Washington
D.C.).
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B LB L MRS ED L OAEL, TNICL ) BRRICBWTE
FTREDOFRINESIND Z L12% 5% LirL, BRREDSHRRENFH
BEINTGE, BIRERBEERLDPITT DN 2P 1258 1B TLHLD
PR 2R 2 ER 2 FTEREA LW, $72, RIDWE 2 L 912, HGH
BRITIIFRACY 2 AR DL BEDSBO SN TE D™, &5 ITELHK
FEORMARE LA 2 ZREN T E 0O TR L) BRI IZHER$ 5 2
ERMEELE ENT VDY, L oT, EREEILL LRIMEHNESZNSOT
BLHAGDLDINTHYONE ZLICLY, BEEEOHEFIIAE (BRES
N5 ik b™,

(4) FERMERVEEMA DR
PERDREAE L M AHFEOT T, B, B L v o 72RO RN

214 SEC, Protective Committee Report PartVI, supra note 1, at 176—187, 480—481.

215 Stevens, supra note 195, at 358 —360.

216 Douglas, Democracy and Finance, supra note 17, at 42.

217 Dodd, Fair and Equitable Recapitalizations, supra note 6, at 792.

218 SEC, Protective Committee Report PartVl, supra note 1, at 112; Berle & Means, supra note
100, at 172.

219 Havender v. Federal United Corp., 11A. 2d 331 (Del. Sup. Ct. 1940). [LIFAME [ SRR Y B
JRIZ BT B B EDORE—EIRICI T 5 —F%—] ¥ 21 645%589~918 (1977), FhH TR
[BEARZHJE T OFERE (4)] EHISHE12558~61F (1981), HMikrthis [BE5ekk - Mk
PHERRICRE 2 — %% (—) | Ri91% 3 527~30H (1984), R [HREMORNE L ek ]
136~1395 (f2ER, 2010) ==,

202512, FIvaTIMEHEL, EREHOYE I SOTRE O E NG KRR 51T
WMo Tz,
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EREATS A6, SEOBEARERIIFERRFIRICEIG SN, 5612, VERFIC X
BHEGEDPER SN TB Y, MEHRARETIINYFEIC L LB FEAITRL T
Wiz, LA L, BOWHAHEO FTIESHOBETEDFEREEZX L 72012,
FOFAZFEL Z L2, BEEEOWAZIITT LI L0065 &
YN o 727 FERMERIBERARIIIES I BEEMR & L CH IR Tl
BOTARHEES B L UOBARE IS LIEATIN D D, L7213 M Bk
K& LT ERITH LIEAT S NDL DT TH - 727,

JE R ERR ORI NEIZ O W TIE A EFE R HEN A L 2 h
272205, FONFER o THR EE WAL Tniz, B— DR,
72k 2 HFPEIC BV TIERBR BRI S 2 IS T REFIAS DSAFTE L T
W7zl LTy, N MBI AC Y 21T % v & OFFEEHIBNIC X
D NEBR IR 24T o 723581208, Bk E OB S HIZTHR L, 72 & 2 R
JEDIBEIZ BV TURENER R PR D RS EL Y A3 SN2 A CTh o THEEH
FIELFEEICBILEEELLTRTEZY, LI BDTHL, TN
L, BORME, GRS Y a4 2 P IR L 72856, KAEEE
LIREZ BT 2 Bl Y T RERIAR L0 L CRIAERZLAET O BEeeE ER$ 2 2 L3 T
EVH, BEENERA RIS 5 BRI SRS, KAEEDEIC B W
TUHUNE R SRR Y A 7% SN D56, BT L BN TR I
L CRIfEEELRT OB EiRT A 2 ENTES, LWHIbDTHD,

ZOEICE L, HIBR L Wabash Railway Company v. Barclay F+f%*
BT, HAL VI EBEFREIROZ L AFHRE LTV, Thbb,
SHFEEIIRRET LD L EN, Lo TREZMABEPHFELIZELELTY,
Ttk B L OB ORAZ I &b, MREESEDOEHZES &L —§

21 Del. Rev. Code (1935) c. 65, §14. [&To&tIE, —HHEE L I3BHEEO KA %2817
LHEREAF L, - Z2OMEILY 7 A1, EFE L CRZFOBIEFFHFICBNT, dEHEHL <&
ZOISIEREE OBLE I X O BRI 2 1A 5 S BRI HE WG S ATRIR L 72 4 3% kX
DFATIZOVTED L PGEIC BV ORI NDOERW SN L2, IS L ORI, Sy,
BRI I ZOMOFFNOMER A L, F7-2N6 OMEMIZHIBE, e RS Emz s LT
&5, ]

222 Berle & Means, supra note 100, at 172.

223 \Wabash Railway Company v. Barclay, 280 U.S. 197 (1930).
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LU CHIZREC G ZEI D) BT EH Z LT & DA A 5 DO AR Y % 5
SEELHEREAETHIBELVDOTH L, REO L)L, SREMHEEICE
JHEUFIRIIIEREN TH S L EHF Sh, R ERICEER S b RFHEE
PUZHEFIZR AR AL S 1CE D B CTONL 2o G, UHEEIIBIT 580
HEDHFNIHR L 72D TH L, b L BEEEHRT ORI S 2 D BURE
SFEFTEILIIWREINS LT D% 51E, YGELHRTEOHEANILLHEZHOE
KRB L~ AD— > EMN2 B2 B TIHRKRINDL I LR
bo)] EHIRL, F—0RMeHRATAZ L ZHLRPICLT,

E—ORMERHT 256, HGEERSOHMNICLY, JEREIELERKIC
T HFRRY & BIEIE L CE 2 0A % 5T, IERBIVELMITH LEL
MLHEPN G EINLDEIPETORRETHIENTESTLIV, £0
KR, AR O XMk EA LECY SN R EF R lbk EANDRCY 12
TH SN B fERMEN AT 5 2 L2 5%, TENIZ, RS FILEECY 21T
9 B % PeE 3 A HERRIZAEXT A 72 b O Tld e <, REFRRFLRE ICFIERLY %
P2 TELRLRWESNTVEYS, LaL, EORENSEGHNNLE ) 2 EH)
Wi 20EHEETH Y, FERYICHREICL TR/ I N E LTHHEN
PN X OFIWT 2 B E$ 5 W REMEAT S W & U D B EERH I X DR S
T2,

T2, BORMBIZE DL, SHPMHINLEHE BV TYE®RAIS
IMABESERRA TR WIGEITIE, SHERICB W TR T ISR A O A 5L
WEZITAODEHETH T LITLD, R EIIRRE I LT S HEF]
RE LG b EMINTWEH, 20X oa, IFRBHELKREOE

224 Berle, Corporation Finance, supra note 18, at 92.

225 AA. Berle, Jr., Non—Cumulative Preferred Stock, 23 Colum.L.Rev. 358, 362—363 (1923) ;: Berle,
Corporation Finance, supra note 18, at 99—100; Berle & Means, supra note 100, at 172—175.
D &9 eI IES AR 3B L ORI S IR OB 6 b MR ICAF/E S % Berle & Means, supra
note 100, at 175.

226 Berle & Means, supra note 100, at 172.

227 Berle, Non—Cumulative Preferred Stock, supra note 225, at 358 ; Berle, Corporation Finance, su-

pra note 18, at 93.
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T % BIRE T B 72O IR AT O A bt ® 5 .

DL RPICB W CIERBEBLREOR R EZ D L ) IRET 20
AL S, N—=)1E, OFFERBOEET, EEkE~OFGE 721
ZO—EDA U7 aI110E, ElkICHE SN EBRR LDV SN o722
X DAL TONIZLBFHEAOFREIRE I L THENE AT 5. @
FEOMAED S OFIERRI A4, FERBOEBEE T IS SRR S
TEHEBRNT, ERICE DHE SN IEREIELRE I3 A BEeR Y
FEFBETERRS & L CA UMY L MED, YHELEKED oI
IR LR SN UL R S v, 72720, UEESHIIAHFED-OICH
WD eI R, BREEEIT T AR LAIGEACS & LT EL L T
b, QIFBRBHELMED -0 ORFAEZ, TEKEDO-OOREE
DETHRLENS T TERBOBHED-OIHL S TIE RS B v, @R
FERERE D72 DI LR TH 525, F 72U TR L ThEY
ENTVARWFRED T I —HIE, BRICUHETLRTED7-D ORI EIR S
HEDRSLELIN) T ENTE L, OFHARHROLEITB VT, M FdEH T
FIARAL Y % 5] 3 % 72D IS IE 2 FRIRICEE D W TIERBEE LR ED 720D
ERRE T UGEREICHET 5 L) L idh s v, O@&HER
12, 72E 2RV C72GATH, FIERBEIELARFE ORI LI 51
% HERE T A MR 2 B2 (2 5-9 5 RV E LT A5G, B
PTIE YRS HERRATE A B3 5 72012, MBI ORI RES £ 72 13 -5
SENDLREFHUAAL LTI RS 2V, L OB ENLINETH
B & FRR L7275,

502, FERBMELRRIC L o TH@EER A [HAEMRR (parasitic
share) | &7 etk b IR S iz, B2 X, & 2 Xt IERFEN B
AMB IO BEKRRBHRERITL TV LA ICBWT, FIREE N F 72135k
FMFEOSFEUIOE, ABRIZFL 35D 2, BRIHLEYD3IFD 1 %4
T H2DDEERTHEL TWI2ET b, ZOWEIL, AVRDOAZBINIZ

228 Berle, Corporation Finance, supra note 18, at 96—110.
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FEDOSE, BEARWBETH 5 AROBRIICH L TOARTH L, BHROK
FIKLTHITH) S L WEEL 2 ), ZORE, BHROKIILBEINNICES
BT A LR CEEORINICEG LI ENTETLT ). 2D L) LfEk
i, BUFRE7H 2 BEOBRRICO S L 21T, F7-HOHRAIUS
A1) 2L L Y, BHoBRER Y HRICRETE 251 BE k5
LIRS TV,

(5) HaARIEEH 5 OFREEY

R DA M SHEO T T, RS IEEEFH D S E LSO A2 S
19 TEDPRBFENTV . TNICE ) X EESE 2 RET 5 L IkIC, BRE
DR BII N 25T 5 2 LI BT LEEZONTNLTHE, L
ML, SRRV U OBHE T YRGS 2 WIGA 1D b Bk kT
LFIZERLY 2 AT E OFFEN S, SHIEFOARI 4345 (paid-in  surplus)
RRELLHEED SR Y ZIT) SENTEL LRy, I 72T
MERFICBVTHINTERIEICL Y 2O L) B HESHLTHE S
727

AR e £10%, PRESRM LKD) bEREITHAANS N5
72 TCTH Y, IR OWE ICIIEIBBRED ) bIEEOMH, WAL

229 Berle & Means, supra note 100, at 153.

230 Del, Rev. Code (1935) c. 65. §14. [&#lid, HUZRATHICL Y, DD BERTAITT 5 bR
2D EEHDZHET BAHAED DO ARV EARGEL R D I BRET LI ENTE L, 12721, 4T
ENTMAO—BPEERHNTH 2121, Wi ) BERELIESNL RO, Tok
9 APl CHEAT S MBI O R IR % B 2 2 1T X% 5 v, 3847 S N7z & TOMK AN
M TH 221, WD ) HERE L PUE SN DS OHIE, TORKOKImREIZHEL W
LDOARELTEET D, TNOHOELEIIB VT, THEFHEEE, HMlOBERE L 25555 % FV T
FBLRTUESR S v, B &) &5k L TIIT SN A KOO RITHIZ, id(b)4$k
Dol 20t L CTHAT S M A SO DO FATHR0H LN, ZOXHliD ) & L DG ATEAR 4
LB hERE L ehrolcl E1E, ZOKRKICHET 2 X0 EREIE, ZOHEAMKKOHREARLEIC
FLVEHICZOMERKXOMEDHZ MR LT 5. KEOHAREIL, FHEOMBED ) b
DI TERELPE SN BR LW VEREHEIHAANSNDREZ L ERRT 5L
RRROUEICE Y, FRINT 2 2 L5 TE 2, BEFHRAE, MEEOZO L) IZHMAANL N
TEDPBARE L P INHE MR 5 BBHPH L L &E, TORIHEEL RS, ]
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DEE VTN R ICEO DV LAR R EE b 777 = TINE
HETlE, REOMEEE LD X ) LEIG THA AN S PIFZEHITE A HH
WCIETE A L 3N TV, o T, BHEENNEZBITT 256, THFES
GHARREORECH ULHAREY AT L2 L1205, ZokHicL
T SNHAR A E 2 MEE LT, BGRAIFIREY 2479 2 & 250
BEL 72 % 20X ) IHARIA ST X B FEE L D HGH % 2 IFR0 bz
THICkY, HEREOBHEICBVWTY, SHO¥EEIBIFTH L L BED
J— AR EASIRENTIIC LA L) FTT 2 FEE LTRSS,
172, SHETOEERE 21T OO A X — AEEOTFB L LTHH
Sz L7z®,

HLAE R ED SRS AT LN A EE, StEOFHEEFE» 5 4 U7 iR
T %<, BREASHIE L2885 F 2 3MORRTEATH L7480 % B &
L CHIZERC S 2T DN A WA D D, 2D &9 RuREMEIL L ) bIFRHEAS
BEAEOMRERIT LTV ABEEIIE kb, bbb, BEKKZTA
ZF 72 B R AA I E O R R A A S L LTRIREL, £
NeME e L CREEDRE T 285BI 2R4 & LTitlds e v
S 7T, BORBENAL LGRS KT 5D TH 5%

SO X9, HaAREREH S OFIRE ML FEE I SH B REOLRE LIS
Hizl), SHEEEB X OEMEORGZEET 2 &L b, —BIERIC
LA OEKICHE L CREE 52 AN S L, 22T, Lilo#ERr
Bilkd 272012, $aAF&RED S OFSR Y % HIRT XX TH 5 & O FEN
ENTze WL AR, BT, BERRAFAT ORI & L TERHANDHL
ABDAT NI A, B HIAEIZ &V 3BE SN HARE S0 5 OFIZRE

231 Berle & Means, supra note 100, at 136.

B2 E 5T, 1929FEIC L), SHEERICKIEAIEL TV LREETH - TH, U F 7213w
DHRFIZED HEE ZATH) S ENTED LI I12% -7z, Del. Rev. Code (1935) c. 65, §34.

233 SEC, Protective Committee Report PartVl, supra note 1, at 250—252, 267—273.

Bi1d. at 27, 29—32. ZOHFFIOWTEH=ETHF T 5,

235 Berle, Revised Delaware Act, supra note 118, at 573—574; Berle & Means, supra note 100, at
135—136, 154.
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BIERHRTISHT L TORT) TENRTELEFRETHN®, EIL, &
FACFIER R RSP IR SN TV BHEI21E, FIRECY 13 FFERRED 5
THORETHY, MEERENZ VAT LO THARRE,N SRS T 5
ZENTE, POZTOREIARREDP DSBS ITDONL TV S B HIR S
NBRETH D L TR L7,

(6) BSHADEIE

EHAC L B HOHMROBSEOTEL L NZFOFAEHAICOW T, —#ED
HBIOBAERICE Y V= VPRSI, TNOFRICIEEHEICBNT
IISAL SN B IZE - 7255, HOMAHUT 20§ 2 Mtk o Bl 13k 4 TH
D, WA ICHCOCHAOIG * — W2 L T MBS BN S FHET 5 —
i, SHEEEEE L VR )EREEMIFICHOHAZIUSTE 5L 52
MO L Tz, $72, FREOHMN THOHANHGZHFETL2MLH
D, ZOFEEOHEFIRFASIRET 2N HIUL, FREOMMEIC
HIRZ R 2 VWIN S FAE L7z F72, HOHRAIG % B S g O & CfT
IIENTELLETHME DT, MERBSTIHEZ TR T LIS H o 727
777 = T INEHETIZ19094E (2 B OIS BLE 2l S, FIRED
TR & DT RREOHFANTHOHAOIEATE 2 LoBlEIHIT O
720, F 7z, HUSHEIZOWTOHLEHIRARIT O TR &b,
ABTHICBIT2EHMTB LG G N L2050 &6 50 )b uFET

236 Ballantine on Corporations, supra note 164, at 577.

2371d. at 578.

28 25 OFEHEIZDOWTIE, E. Merrick Dodd, Jr., Purchase and Redemption by a Corporation of
Its Own Shares: The Substantive Law, 89 U.Pa.lL.Rev. 697, 698—704 (hereinafter Dodd, Purchase

and Redemption by a Corporation of Its Own Shares) ; #iHE [7 2 1) #12B1) % H ORI

Hil—HA DL L D BIZB W T—] dbik46% 5 5340~348H (1996) % &,

B9 RIEFE— [ 7 20 AT % OO B ANS | WA 2555 51258 (1955), #H )
[ CRAHUS O HGIEA | #573890% 2 - 3 - 45232~234H (1971)

20 Del. Rev. Code (1935) c. 65, §19. [REICESEFH T SN ToOEMIE, ACHAE EA
I, BREL, e, FLCEETAMEREET S, 2720, BOMXEEMITZIHD, B

RO BREZRT 2 B2 H D L E1E, BRI UHE O 720 ISR M E T EE L H v
HILIFTER, ]
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Y, FE2TOREICHISORS ZPEICG 2 08375, FEOKE
DHPHLHRT 5 EHFHREEINL EEZ SN TWM, 72720, B EH
HO OO 2 MR 2 720 0 B ORI 3EDE &S hTwnz?,

Bl HEE LT okEL 5 0 HOKIUS A S s 54, 4
ARIRBEOFREND SHEEE S ILH LR BEVROONTVL 2 Db, i
MR ZMAEDLEL Z LI2LY, TSI H ORI 2D S JAH 2 HER
AT 2 2 LML b TDX ) RMERIE, &0 bIiF SR
DR ZFAT L TV A A, —REERPELKRKX 0T[50l & L TH&E
L72&80 5 HARAESEREL, TNEHFE L TREEB L OZ0FE
BILRADE L 0Bl 2 IS T 5 720 I T S b etk nsd 5, &
D &9 BRIEIC L B HOHRAIUG S OM BRI SEL L Tw b & SI1247
bNbEE, BEEREOBER UL L MESEESIRESINSE ), &
WEBE 10 ARG TEARBINOBEE 525 28Ik >TLE ),

72, HRXOFATMEE DB L O°2 D12 D T b WG & (A H 2 FE o
BOLNTWDEZ Lpb, ZhHOHEREMAEDE THOHRAIEGITH
NBYE, BEEB X OREFRTRIT L THBEalis L TRAT L2k
ERMPBERE TSI EILY, SHMESRL T A fERESET S, A
WEEICBWTD, SHNEEFIRELS R —F AL L TR stk %
MaVER224) (stock repurchase agreement) [ZFEDWTHME & 1)  FfE
THFESHITHIE S, 2ORYFGRIHDPEEICE - - HHIlMEE S
7223,

VED X9 ez RSB IE T A 720121%, H OIS 12§ 2 B
EEDERATRHIC —EDEILDO Z DT BLEFHH, €T, Fv FIFAC
MAIPIHICBE LR D & ) R HlRASHE, SNBERETH S & Tk L 72, F—

241 Martin v. American Potash & Chemical Corp., 33 Del. Ch. 234, 92A. 2d 295 (1952) ; itsF - #ff
187E (238) 31TH %M,

242 Potter v. Sanitary Co. of America, 22 Del. Ch. 110, 194A. 87 (1937) ; b/l - Ai#87E (238) 315
243 SEC, Protective Committee Report PartIl, supra note 1, at 95—121, 197—200.
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12, 72 2B IET 258 TH - TH ZOMFITFERHAEICRS
N5 LOHIRTH %, SHOMBIRIELTEAL L T B BRICSHNERE A Y
Kﬁ?§$®ﬁﬂé”5®%%¢¢étﬁﬁ:,Qaﬁfmﬂlﬁﬁﬁ&®
B % RIS 57200 TH b, I, MEREORAIRITENT
WABBEITIE, BEHREOHRIZL D %ént&ﬂ%ﬁﬁ%mwfakﬁ
KXOPFEAT) T Lid, BEKREOEEZZE L ETLLDOTHY, Btk
FLOEIIBWTEHRWIZEBRE SN TV ARIEWRIIKT 5 L ORI TH
o TOL) BAMIFETLENDZ LICLY, —BEIEOBIEICBVLTAH
WEE DAL TEROBINAEIT) O T2 LB TEE05TH
o B, BEEBEOMRAP BTSN TV LHAICIE, e 2 EEkRED
HIAMZ & > TRRESNIZIARBEETH > TH Thz v Tkt 2 s
THIELIEFEILEEND LORIRTH L, ZD &) HHIRICL ) BEkEDOE
THENFREREINDL I LICLD), BEEHAlT B ERICE > Tt %
BENGTHDL L RMHERT LI ENTELNHTH DY,

(7) MAXEZHEDIREST

MR E S2HE (stock purchase warrant) & 13— OATMKE T Y Z &t Okk
RNEPGFT 5 LD TELHERNTH Y, 1929F 77 7 = 7IMSHIEYIEIZ &
D, WG SPHRAEZHERITTAZ L0 TE 2 50 EH LIS

H-

% LR, AT ERIROMAEZHOFITOROONL L) 12% -

244 Dodd, Purchase and Redemption by a Corporation of Its Own Shares, supra note 238, at 706—
707.

U4 IS OBREL LT, [HWNERHIC L 5 AHZEMEMERE, b T TV A = — 5 OIS,
AAS A, NEBEIGG |, RO SEHMET OB 252519 51T %, Dodd, Purchase and Redemption
by a Corporation of Its Own Shares, supra note 238, at 706; Ballantine on Corporations, supra
note 164, at 609—610.

246 Ny FIZS 5T T, Fltko A 035E ﬁi\ﬂf\néi}'/a SRR G v T H ORI
Baefr) 2L, BEEEOMADEIT SN TV LY ?A;f_\ﬂ?’*%)ﬂb‘fﬁd%kz\ﬂlﬁ%ﬁ?
B IR EEE I Wb o0, MFIRESHFEL % b\iﬁ/\ AR T A S DAL 6 2 FIAETCY £ 72
FHOHRAIGO &5 5 2O ETHREIIL GRS EFE L FEH A5 55 2 L I3EHTH 2 0
Ly pEeb Lw ke %R LT\, Dodd, Purchase and Redemption by a Corporation of Its Own
Shares, supra note 238, at 707.
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72, MRAH M, RERILICE L TEREAN, &R, HRBEFITREVCHE
VA2 %R) e CRRIZBT 2R RHEZ RIFL, SEOBREICH)
it % E2d B OIFAT SN A GE, EIATIC L BREFFIZ IS 5
TEEO—HRE L THRATSNDGE™, HERRIZLLIBEERET L0
AR BRI S ETRITS N 5E™, BLUMOTETIIES
AERAT) S ENHBERIRDICH 5 2L ) EEFETRE LTHEIT SN
LYatEIC b N FHERROLIHIZBWTY, REXHEEZ M v
T4 THE L TR B L R BRI G A 720 ISR S

PR E ML, UL OB REMALA MR E T OITHAMIE L ) b &
BTSN D 2 ehs, 22 L) BEEREORDEEO A ML ES 5
BB, 2O L) A EALD W RMEIIFATIHE O E A e TIT
SNB, FIAMTHEMRB MBI L) B DR S 5 TS 5 2

27Del. Rev. Code (1935) c. 65, §14. [&TOHMIE, EHKOEDIMEY, KHEOMAIZZD
DFEFHFDOFATE L TS ICHE T 2 2B 28 H 5T, WInrofEOKK 2 St 5 Hw
2V BB 2 OFFE N 5§ 2RI USRI 2 8 L OBATT D HREET 20 B4R
LI, BEFE R L0, IR R DKGET A LEICB W THEH SN T UE % 5 v,
MR UL BRI L ) 2O E S OB VW5 2 0T E 2 H UIHHHIR O
HE, BIOMiRE ORI, EROUIZOMBIE, # L AESEHENSULETHMEORES L 0%
T VWTED ZHFHRORIRT 2GR ICB VW TOREN 2T NI R 5T, D, BTOHEIZ,
T OSMIE, UHMHEF LB Z VAL A2 CF IR S NS H, LEBHEOFHEIC L YRS %
AU & e MEEHEFI UL EIREDATEIZ & D 54T SN RESHOMADF KRN TH 2 55
Hl2E, ZOFATICHE LZHE SN DR EMMitkE, ZOMEMIEE T o TdZz b v, BT3B
SRR IR TH A 56121, ZOxME S AHAT9294E 4 A 1 HUGETICRET Sz 2,
ZNLRIIEE. SN2 DITIE LT, UMK ORATMAEORE T 2R E0BEICL Y ED SN
T HFECE D PE SRR T LR 5w, ]

248 Ballantine on Corporations, supra note 164, at 515.

19 20 L) R E IO 518, EPUTRDTIZIESR O RNFEAME Z B Y 10 2 8k T & %
D, BT B A & il S, —REEROAFI & % 5 L H 7z, Douglas, De-
mocracy and Finance, supra note 17, at 35—36.

250 Adolf A. Berle, Jr., Cases and Materials in the Law of Corporation Finance, 422 (1930).

251

252 SEC, Protective Committee Report PartIl, supra note 1, at 98—101, 197.

253 BRSNS & B BEAEMR T O RS O Ay BAL AT E DR R THE L 2 NIC2 VTV H -
T2 W= BIUI -y X, BAEZHERITIFICRHICZOMMIiE LT %aEst Ao TI %
WAL, F O TR EOFRSEO A #HL24: U5 L fiE L T\ 72, Berle & Means, supra
note 100, at 164 —165.
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EDHB, B ROFEERWR T 272010, RAEZEZRITL TS
DIV T BERICHATT 256103, BEIHPEITL TV L1k
X5 IZHEOH B L 2 ONEDTHMICFR SN2 ITIUE %R 5, HOui%
KOMERRIZ X D ATRET OB IMORNE 2D FAT SN TREMED S % 5 b B
RENZTIUE R B v SR S LT 7225,

T 72, ATHEHH A EAIROMKAE 2, PR EDS L CIFROB%E O
FHNCKRELCEELR G252 00, RAFHEEEEH] (rule against perpetuities)
WK ADTIE Rl ORERED 2 Sz, 2OHI22 &, Kingston v.
Home Life Insurance Company of America 12 BT T T 7 = 7 M
EFCHPTR, AAFRESERNE RS OAR L 2 HIR 2 Bk 5 7201280
SNEAITH Y, BHEU 2 RAFEELECRHIRT T2 Ay 7 - F
T a IlETHRT A E 2 ML A HENIFAEL W EHIRL, 4718
WK AOMREZHEOENTH D L Lz, L L, HEZHEDMET
M= 3IER ICHEETH b, & O DT TR R 2SR BE O PR E 524 Ol fiE 5T
I ANHORAEBR 5L FTEDONR TN ENDD, ZOEMIZL D&
FTHBARENOIEIREV LRI TV, FlzIE, RaFFHAW
BWT, EHARHPI 0 L) GHRAEZHE L RESRITRIOE LREICRETL
72 DS, —MEEEROFEERERET L & LTHEE Shz®,

ZofoREE LT, HESHOITHIZ XL 2AFAITICE D, BEEkk
AR S NIFRE Y SN DI L COMR AT L2 L10h 52
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254 Berle & Means, supra note 100, at 165.

255 Berle, Revised Delaware Act, supra note 118, at 571.

256 Kingston v. Home Life Insurance Company of America, 11 Del. Ch. 258, 266, 267, 101A. 898
(1917).

57 HRR MO B ATIARIE, MO G & 7 2 Mk O BUE O By it 7 & MERIAT M i %35 L
FlG7 8IS, UM ONRICB U 2 LAY OWREEA K L2 7L I 7 22N 72HTH D &
SN Tz, Berle & Means, supra note 100, at 166.

258 Berle & Means, supra note 100, at 167.

2595, Rep. No.73—1455, at 117—119 (1934).
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S7cl EIL, BEMRELEL> TROHEDR WS A I Y I THER L 2 ES
THIEITED, BRLSIFERREDPZT HRETH o R YT & 1 5%
BREIH T BBEEIRHT A ETREE 2D, 2O L) BRlESGHVLR
LY, K ERPORELEB L2 OFEMBANCE OB fTTDILL
L EnB,

(8) EMEE

Stk e &, ST, BIXUOKRFHAEMOBREBET 532
K ThbEEZLNTW, TLT, BREeLESLHI121E, HlEETzide
FHICEREEOHERPEREN TR VRY), RELBORBEILEL S
NTwiz, 72, ZOL) BRHEMRAIERIN T L5E, EROMNFEZEIH
WZOWTREBMRFEDOERTIT) LA TED—F, EROWAFHIZO
SEREAT ) LA IMREERORABFLETH L LHEINT W™,

72720, HAREFHICHY 5 EREE 2 FA T ABED, KRR
SAERICHEET 2561218, IS oBEIIStERO— e L, 1
REFHICHT 2ALETH > TOMRELROEEIILEL ST, —EKL
EOMREDOAKRRIZ L Y EHEEZAT) TERL SN TV, £2T, —
BAHEICBVTERERICET L2METR T ONL L) IZko720 TTY

260 Berle & Means, supra note 100, at 179—180.

Bl ZNSHDTEY - TU— FEDON— )V IZOWTIE, #I - §id8E (219) 50~57H % 58,

262 Del. Rev. Code (1935) c. 65, §26. [18994F 3 H10HLART A SAFAET A AN DL THORIIL,
FEREE U —R A L C RAREOREIC L WSz ) »Iclb o9, Kk, 2o0%EET
LEIAINEST, ROFEIZLY, THELLETLIENTEL, XHEOMHRB L OHBOEM
TAFHIBRE L 32O L B, EBRICED HHERB X OHNO L —H 4 thoER B
XU HCEE S B )5k, AR OGRS L CRRAEoOMEF S ET 22 L I1c
Bk, MRaAE, A, A0k, EESEHE, SLZILBIRY, Sy, SER00EE L I3Z Do RER) 2 M)
AT DI EICL B, YEHENORIR, BE, HFL N ELE T LICX 5T,
KEARINIOLHA S L L1ck ), I AELETT 5 2 &% <, B BRI
250 L AT 2 AR IS B E ST 2 2 LISk B HE, AHOAMEETETLAZLICLD A
B, FOMLERLOL L TERTEDLHEFLZRELIBIET S LIl 2. ThH0ER
VBRI —2DEREFIZLVITH) W TED, 72720, QiE, BIE, LW, ZOLEBEEAT
HREEICBWT, BUAERICIFEAT S Z LANHEL DML TH S & OBENEITONTVAEEEIC
R2, ]
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= TINSETIE, EREHE IS 2k ER SRR TR O I O 8
FEHTIT) bl N, FLEREEICLY & DHEBEOMREITAFIEIHE L
DLAREVED D B A2, B EIC L AMEREREIFLE L STV
7, 7272 L, POtk FEOMABENGE RETRRO SN T o7z,

HERRTGER D CERETIC L VR EOHER 2 LH T 256, 1
HEDOERIZ L ) DEMRTEOMFPRE S NS BHRENET L, £2T, &
AT LY RO &) Bk EOHFANEDOEE ML EFFE SN L 26
WO & S 7,

BT, EAREEICL o TH LWEEKREZFAT LT, IHER T IHHRE
O mH L, IHEEREEHN T2 L0 FEFHFRENLI2HB2TH
bo ZDEIZDOE, Morris v. American Public Utilities Co. ZE{F*12B W T
77 7 MEFEE T, [EEHR O RBRERIC SR 2 2 HeFlIa,
HENICE LA ESIIR SN TRV R VDS, 265120V ) BERHEICHYT 5 &
V) ZEIFTE R TR AN TR IS 5 5
Fte] LB ZENTE B, BEREPZITMLZLLESNTVEEES
N7-FIZEE Y OB DF K L 723813 2 DS T, THWEEEIT- 72512
xF L IAEER 24T ) MEFNIBEASME S 72 % LHINT S 2 & 5 0 5 FRHAFAE S
Bol LR, BEEMR T O REARE LF AR IS LA IIERETH L & L
T, FRROBEICLVHRT L2 EEFRO 5NV EHIR Lz, S OH LA
hEnetk, 1927477 7 = TINSHESIEIS L Y, #7212 [H6i, Zm
1, IR L 32 DMOFERI 2R v ) XEPFITINZ 50, @ik
SR SN B FPAE L B R S 7z,

RICHIEE SN0, EHEFICL ) ERELRFEOEANZEET L
EWTEBIDEIDTH D, ZDHEIZOWVWTEH N7, Yoakam v. Providence
Biltmore Hotel Co. HHF™IcBWTH— N7 A 7 FINHOGEHATIX, Bk

263 |11°F - mifEE (219) 89~91H

261 Morris v. American Public Utilities Co., 14 Del. Ch. 136, 122 Alt. 696(1923). A}, #im -
A48 (219) 58, 65~66FH DIE (23) THE &N T2,

265 Yoakam v. Providence Biltmore Hotel Co., 34 F. (2d) 533 (D.R.l. 1929).
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BRAMER D720 DIERIES OREA . TEEOBILIET 7 7 = 7INSHE265%
2V ) BREMEDOZE RIS, Lh > TEREFIZ L A ERESORT
FTHOBEILIIERTH B EHIR L7z HHWVT Keller v. Wilson 442612 351
T, 7777 MikEEHITE, BEEHRT O RFERAC YR DL & 2T
LHER OV, MEMEOMBRICBWTIIHEE SNMEHETH VEBT
bHoHEHIRL, SHARRL S NYBFHRAAFAT SN RITNASHESUEIC X
ST EOBBHELAE) L 3AREB L OMOELICEXTL L, &5
12, MEEHRE O BEAR UG OV ERELETIE R, 2L HHE
AT HENOBIRTH Y, 2656DOBHEHADOIETIIZ W] &L, %
MBI L, FREMERZHERT A Z L ERF I NV EHIIT L, €5
I25] & vy T, Consolidated Film Industries, Inc. v. Johnson ZE{427|2 B W\ C
77wz T INEEFRHENE, 127477 7 = TS EYOER IR S
KHDOEFRETEDOGEITOWT S EFRIS, BetkT O REARR LFI4R T
AN ZEFEEICL VPR T A2 E3F SNV EHI L, C0X ) %
B DEIANZ DT SEC 1, LMD REIIH L TIDE) Bk
B 2 R FOHMANEDEE YT T LI L2 EE ) THAH ) LER
$ 5 RS, MBOINT S FERRIC MR EOF R RHE S N D REEIT 4 < 2
W EEE D IR LT B,

% ®—7J7, Davis v. Louisville Gas & Electric Co. FHH*IcBWT, 77
7= 7 MEEFERE T, [RHHGER OHWTE, ZRAMEI R S hatt
DEREROFIEZRAESIE L7720 INTZEDTH L LEDHEEZIT Lo
ZRHREVPIERHFNEIN O &2 MET 256101, BERHEHSHE D%
BREIIO E 22 MRET 256 L FERIS, 5 DHEOHIE S 12OV TH

266 Keller v. Wilson & Co. 21 Del. Ch. 391, 190 Atl. 115 (1936). A:HIBiE, #hH - FiEE (219)
58~59H, 66H ML (25) (26) THEfEN T2,

267 Consolidated Film Industries, Inc. v. Johnson, 22 Del. Ch. 407, 197 Atl. 489 (1937). AHIfiZ,
MH - AiEE (219) 66EH O (26) THGEFS T2,

268 SEC, Protective Committee Report PartVl, supra note 1, at 189, 511.

269 Davis v. Louisville Gas & Electric Co., Del. Ch. 147, 142 Atl. 654 (1928). AHIBL, EIHEE
[ 720 BB B 2 BN D258 | iy 9 557~58E (1954), #fifH - mi#8i: (219) 100
~101E T s nTwb,
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MOHEEFE K RETH 5] LN, BEHRFEOEEFHEOBEILIZT I Y
T MNEHELHFRFEINS LR L7z, 72, Harr v. Pioneer Mechanical
Corp.  FHF7IZ B CHIRSE R AIXEEFREHFTIE, Morris T D735 % £}
AFREEDOPGTERIMFEN TS SO0, BT O R AR L F 12
BT T T 7 = 7N 265 DBEEHEICFE S L, Lo TEREHEIZ
L2 FEHEFOFR OO SN D LHIR L 72,

BT, AR X B EEER 2 B R ORI A & [ 2 720 O F
BELT, EBREEICLYEFOBEEHRALD b S 512 BBk 25
TL, BFEOBELHRIIERA L O%CHiErY 5 2, FHFE L2 il S
, BAFOBEMERDH T 2 BREARER LR 2 PR 5 L v ) DA S
NEPEDPTH D, TDHIZDWT, Shanik v. White Sewing Machine Corp.
HIPNIBWCTT 77 = T HIRE BN, BAF OB E IR 0%
JELBWZ EHRRTH Y, oG, HEkE L OBIRTIRIER) 5 0%
SN DR EN T VWA Z L2 I, 20X L HELRBOLNS LA
N7, 7z, GRS E o TR EDO R § 2 Bz Hatts 5 »wid
fEfp s tt R LI &5 2 L1 & ) BRREC SR 4 % HEBR 4 5 4 i A5R
8 S37z Havender v. Federal United Corp. FHF*I2BWTH, 777 =
TMEESEHITE, BARtPEe T2t T 256077 7 = 7
PBORICHIET A AL T 5 & L, Kl T, BekkE o RERA L %
WA BHEFIOHERE b SO L 5 2 L3 TE, F2YFAIHITK

270 Harr v. Pioneer Mechanical Corp., 65F. (2d) 332 (C. C. A.2d, 1933), modifying 2 F. Supp. 517
(S. D. N. Y. 1932), cert. denied 290 U. S. 673 (1933).

271 Shanik v. White Sewing Machine Corp., 25 Del. Ch. 154, 15 A.2d169(1940), affd., 25 Del. Ch.

371, 19 A.2d. 831 (1941). AHIBIZ, M - #ii8E (219) 598, 68HD{E (30) THE &M T
Wb,

22208 I)TEICH L SEC I, 7ol REREBHI SN I L Id R VE LTHITIE LS &9
BWETIEEAF O BT LT o s 2 L, F72, BFEOBIHREOHERNIH L < I81T S
B OB L OB TRE CREELZITA 2 LA MM, EHRARICL ) EEELgRED
FAEARR SFIZ NS 2 HR &2 HEBR 3 2 556 L AR I EE L5 R&ETH D L FRL TV 5, SEC,
Protective Committee Report PartVl, supra note 1, at 496—500.

273 Federal United Corp. v. Havender, 24 Del. Ch. 318, 11 A.2d 331 (1940). AL, ZEmAns
[EOREB DR (4) —RIEDFHC BT 2 Ao MaT—] HE#105% 7 522~258 (1983)
THREIFE M TWw 5,
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FDOLEREIIHRERNGE RSG5 SND 2 e n, ERERIZLD
AR E O ZEE T 256 EHEICX 3 TEH L LT, 20X %
FELT I 2 TINEHE LRSS LR L 72,

DED X512, ZEEEICL 2P EMTEORMNREICHIED Z 0155 7:
0, PSRRI LD S EMEICL 2 EREFIC-ZOHEILOTNIT SN
TW2boD, 777 2 TIMESHEPE=ZDHEIZ X 5Btk EOHEFZ T
RO LICLY), TOERVZEEIEDNTLE oL DRl % S
TW5,

DX HEIRIICB W TN — 1, EREE T BB & DO HER
A1l 2 201 5 72012, B ISREDOZIEBETH Y, Z ORI
I EORIBRICIRT 2 2 &6, [SHICHE STV S ERZETHER
&, StefRoRiEe 22 L) TSN BT IR 5T, KTNOSEM
PHEBREZ AT HHEICE, FRO5OFEE L RN S FICHBE S5
VAT SN ITNIE RS v ] L OFEBIFEL.ESNDERETH D EF
ik L 727,

PLED &9 1A IZ & Bk E ORI AYA < #8855 WTREME DS &
2L, REDHDSOFRARET 57:0121%, BRELLIT ) HRIER
RIIB BREPMATHEDSEE L 257, LaL, ZOHICOWTIZRICHET
$5 5912, SECITUREDOMAHEDOHRTREICH T 2 BLE & 7EMl I GES
L7z BT, INE&HBEO T Tl Bk EOFREIE HoRES Tl &R
fF1F TV 578,

DED &9z, BN X ) EHREFIZ L B — Rk FEOHRFNEOLEIZIE
—EDHEIEOPPIFENTVE DD, FI 7= TINEHEREICLY, &
A TR AL R S N, F 728 SRR TS L D@ REE L R4 12

2 PEARMEBEGR (2 oW, EIL - mETE (269) [7 AU A SHEIC B L ISR 0L E] 31
H, MM - miE7E (219) 55~56H & 2,

205 i - B (219) 59E

276 Berle & Means, supra note 100, at 235.

277 SEC, Protective Committee Report PartVl, supra note 1, at 469, 471.

218 1d. at 114, 129, 136, 469, 524.
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RO DMEENZH S Z &N, SECIFERELEIZHET NS TOHEIL—
AR T ORI % T I RE L T v EFEERTT U T» B2,

o) & #

MDA 2 SHEO T TIE, S EIE 24T ) IZIE ST DR AL
LEN, TNCLY SISO 2P BHREONRITEEICHFES LT
7%, L, —MREHERIEICLY, MERKICBY 5 —EHEU Lo’
B L D EPEEAT) S LATTE L L)1 D™, ZNICL - THIFIZHEN
WMOTFEE LTULLHWOND L) 12 oz 7T 2 TMEHETIE, 4
HAMOMRER R IZ BV TEIMEARD 350 2 DL EoF Rk T & iF %
frooedmca® AN L DA OFRF SN TV, 272
L, &FCX 0 S 2REOMREICAFRDIELLBENDH LG TH-T
b, BEAEREC L 2R TR AT E RSN T o7,

EPFCB VTR EOFR 2 RET 2 7201218, SIFSFRMEMIZB W
TERFBEPRECED SNBITIUIR S v, 20720121F, GFcE%
179 BERA O KRRV Bk EOFRE 2L L, O MR S5
FONVLTEIEMFICH L TREEIT) SEDVHRINDILEDND L™ L
L, W d HRMOMNUIHERRZ A L TB ) —iRE L ORIIF
AR ARRAFAE S A3, 723G LHS OGRS A 23 E L
TWBREDIET %6, SHILIIEIFSFERMO—T 2 M) OSZRHRET
HOYEIE, —HBREFIZL > TR A GREFED O, RERET

2191d. at 524 —525.

B0 EI - mEEEE (193) [7 2 ) A (LI BIT 2 HEOMM 0% E] 1508

281 Del. Rev. Code (1935) c. 65, § §59, 60, 62—64. [AFEOHEICILD MBS, LEAMD
BRSO EHFAET 5 I Z N EoSHIE, oW AMBEOFEERTOLDIZ, DIFICERS
NDEEIIBWTHE SND FEC X 2 EIUIRAI 0 HikIc L ), BFato) bL—o
AFTH L WSS S B it LTI A BE 247D 223 CTE L, -]

w0 - REE (193) [7 4 ) A &I BT A EO MM OZE%E | 156~ 157H

282 RPN B L RPN O BT & A bE723 D TH S, SEC, Protective Committee Report
PartVl, supra note 1, at 533.

283 Del. Rev. Code (1935) c. 65, §59.

284 SEC, Protective Committee Report PartVl, supra note 1, at 149, 197, 315.
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RBEINLEREND L, £ THN=)1F, GHFICEL TYHEBEITHET S
HERR & fir Pk EoRIBRICHR L, [60F, #RalzZe, BHERIEL OO Tk
L) SHERLMORATIIRBIE S BRI, TXTOEEOKRTEOF D
ZNENHE S NIEMIRE SN L FEIZL o TORTHE SR IT LS
L] EOEBMTET SN HRE L FR L 725,

L2 L, SEEOFMATTHGE 2B L 0SBk FE 0B % BE T 2 5Hm 12
& o7z, Bl 21X, MacFarlane v. North American Cement Corporation 5{}:%¢
IZBWT, 777 7IMEFESHINE, GIFLFSHORTERZITBWT
EHAMER D 3550 2 DL ORI & O SR L 72Dl b, BEABE
PEDPDERR TN & o TRRKICILET 272 L EARIETH A58 2k &,
ERFTFHROEILD ZBOLRE TR RV EEWLNTHL LR L. T
7z, Cole v. National Cash Credit Ass’n FH*2BWT, 77 7 = 7 MNEFE
AL, [&tofkiEE (Governing body) 12X 2L, 7-&2%Fh
PRI L D SN2 D THI, MHEREICLI VBRI N DTH
N, WEICERSNPOFEZEOHMWIZLIN D63 N DTH L EHfiES
nasl &L, PBRECLZEMELFREZEAN L, IO DHRITH L
SEC &, Witk as L UL KT OBEE 2 BT 2 B HTOLEHD, —fik
HEREL 2B SV 2EAZHEL TWD L L TWw o,

T72, BITHE L72X )12, FEFROTEREL LTEIIMTONLEGE,
Bk O BREERE SISO PR F 72 13RI LHOET, HRRAOMER
itk DA, HIMEOPEREFEI DN, ZHIT L) BEAFKRFEOHEFIZKE <
WBEZTAZ IR B,

Db X9z, BFICX W HRFEIAFIEZZ T BLENDVHHZ LD 5,
BREFEMEIFRICBT 2EIMTHZ B THSOMEZREL 2 TN
285 Berle & Means, supra note 100, at 238.

286 MacFarlane v. North American Cement Corporation, 16 Del. Ch. 172, 157 Atl. 396 (1928).

287 Cole v. National Cash Credit Ass’n, 18 Del. Ch. 47, 156 Atl. 183 (1931). AHIfIE, HFEMHE [&
PEOUIERERE ] :3%82% 2 - 3 - 45281 H O (14) (1968), MM - A& (219) 101H, 4¢H -
FIEIE (273) 64~65H CTHIRf S Twd,

288 SEC, Protective Committee Report PartVI, supra note 1, at 554, 556.
289 1d. at 540.
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Eabv, L, BRICHET S X912, SECIZLROINSHED A
T 2 BB E AT OGS L T I R#E L T v AT Tw
%20,

F 7o, BUFERUPARIERSA, MEILHAHORFZILDEZRD L
EWTED, LML, BRICHRHT L L1, ZkooB L, F4F
WICET DIFMB L OB kT s TRELRBIHEL L 05,
HIEDICE > TH R EDREIA 5 ThH S & SEC I Tw
5%, F 7z, APPSO IR EIGEEREOITMHEICL ) B S OF)
RRRETLIELTEDLD, TOHICOVWTORIIRET AL 12, NE
R B 2 R B UG SRR EE 13— bk E ORI S 2 T3 ICRE L T wn
& SEC (3 1T T 57

(10) =AEAELEBOFEE

S e A O (sell all or substantially all assets of corporation) &
X, BHOFETAIMEOET T IIERWIETZHETLIEE V),
SHMESTOFEEL, SHEEOFEL L THwLNL D EFITH D,
IEY - B—OFAIOTTIE, MEEZEOEEIZLVITOLARITNEES 20w
LENTW iz, 72720, &huifeikEE (in failing  condition) 12& % ¥4
21, BREEROEGERLETZ S, ZRHREOERIZLVIT) 2EATE
blaINTne®, $72, REERBROBEENHL5E6 %K E, BT OK
Xzl & 5 2 XM ESLOFEE2IT) LB TErVEHFIATY

2901d. at 531—532.

2911d. at 543—551.

2921d. at 534, 542—543.

293 Geddes v. Anaconda Copper Mining Co., 254 U. S. 590 (1920). [ £ %bkI 13k LIGE % 11
TV AL EHOEMELTHT 2R AL 2w EOFINE, ROFIHIZHESLSDTHL, T4b
B, 0L RHEROITER, KL ENERTT S LV REROBROI LT H 2 L
IC%B EDFEETH DL, 2L, PRORRL, 728 23RBS AW ETho T
b, SHMHUIIET T, Zouikk L LTT ) Eicid, SOOI L ) St E a0
WEEATH) 2 ENTE B E# 2 Tz, Warren, Voluntary Transfers of Corporate Undertakings, 30 Harv.
LRev. 335 (1917). SNHDFRIZOVTIE, =AMt [7 X ) B &HFIC B 2 Kt aM EOs
| PR #EALE 4 - 5 - 6 5449~454H x B IE,
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7221,

ZDt%, —HattEoslEIc L) FRoOFEHIMEES N, —EEHE Lo
HREOEBIC L ) KM EETOEELIT) T TEL L) ko722 L
nh, ZOFMAKES SHEROLEICRS T, HEHHEOFEL LTHH
WHNB LR, EHIRESHBRIMNEETTL2FEERE L TOHVwWLN
B L)t 727,

777 x TINSHEIC BV TR M E SR ORE BT 2 hERSTH
&, BmESHOKRERS BV THARIER OB TR T 2 L e &
N, SOWERICELYVZOBEMHEMET LI LN TEL L ENTWH, 72
2L, SHPEETOEEICLY & LHEHEOMEICAFRETET 5 BZND
HOLGHETH > THLBEKREIL L 2EERERSTHEIERS TR 5
7o F7z, SALAWAEIREEICH HHAIC1E, BUERSR#HOA TR M ES
HOBELRIT) LN TEDL LR ENT WY,

ST ORI Z4T ) 2720 T, FOuHli % 2 A OFATT A%
AE L, ZORRZHRESHOMKTIZNTLI L2, #EMICEHE
FUE)BRMBELERT LN TEL, 777 2 TINESHEIIBNTIEA
PF & SHMEEROFEOENFREL > TVLIENL, ZOL) HhFEEE

294 Garret v. Reid—Cashion Land and Cattle Co., 34 Ariz. 245, 260—261, 270 Pac. 1044, 1049
(1928). ZnIIat L, S M2 ST 2 RAHR SN TV 2 BA 1, BRESHOA
BICEoF LI BESAMOMKE ML T2 R MESTORELIT) TP TEL LT 5 M
(Butler v. New Keystone Copper Co., 10 Del. Ch. 371, 93 Atl. 380 (1915).), &HMEIZEI) T
DOFEE & LTAT ) BEITIEFE SN 5 L O 5% (Treadwell v. Salisbury Mfg. Co., 7 Gray 393
(Mass. 1856).) bEfEL 720 TN O DHFEMIZOWVTIE, =H - BHBIE (293) 468~470H % B,

295 SEC, Protective Committee Report PartVI, supra note 1, at 557.

2% Del. Rev. Code (1935) c. 65, §65. [AEDOHIEIC L )Mk S N2 4TORHILEIEICIHE S
NIRERRIIBWT, BELE T2 BRI OB A AT 2 HREICL D RIRE 1
ToUREEIC & DI S NG, MEHEHEICIEY, THIREELTH ) oYU attic L - TR
ORI L 7% 5 LFRO D 5B LOWHIT, (LFEH 12132 O 4E 7213 —#12 B v Tkt o pRat
BEO/EZOMDFERNPS %5 N TED), UHXIMMOEEL L OEERLGEORTOE
MEBLEREL, ERKIBWEHL, BELXEZHRT LI TE S, 2L, &t
RN BV THATE AR O KI5 & T 2T X 2 FEEHE L 5MBEL R LT 5
ZERWIF RV,

297 In re De Camp Glass Casket Co., 272 Fed. 558 (C. C. A.6th, 1921).
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DEPE (de facto merger) %477 720 DFE & L TR ELTROZEEHH
WHNDZ L ez, 727250, FELOGHIHICL ) EZSHEIETT S
M EHERESHORE RN T 52 EBHFENLHE) phrFbih/:
Finch v. Warrior Cement Corporation S 12 B8\\C, 77 7 = 7 MFFE
BT, 728 ZZHREDPFRERROTFER L L TRt ESOMIE I’
L7z LTh, BESHOLEMREZEHEON DV IEZEHOMRK O
Bl SNV EHIBT L2 Lhs, ML, Zoris L TiES
SO T EIERNT 2 HESRBO N VIREICB VT, AFHE 4%
BT 2 72ODOFHPHNE SN TWE T &7k 55,

DLEA g, St OEEIT b N L BIGERE SO —fikE o
ik 2 HEORT 5 7201213, S EEE O3B O LIRS S Nz T
B\, &) DITEERMS IR MG 2479 h, £72I3EERTT
BLUOHEZAHPF—OERBEFICL ) TR EN TV IS, S5 II33E
EHB L UHEZALORH R ZFEL TV AEFVLILEICIE, EESHT
DRI & o TR 2 b TRALM E ST OEEI T b NS fElftkasE <
BT ENL, ZOL)BEFIE %Y, ZToHIZDE, Southern
Pacific Railway Co. v. Bogert 2B\ T, 77 v ¥4 ZHFIFELER T
RELT, [LHMITIZMELET S, LIL, 2L2Z0L) BEHAT
HoTh, BT EIZOEREDB X OO DERT IS 5% &
[ L &I, SHEETEIDERE S LEEMRILY, XRHEEZEE TR
MM EDTEED 2 SN, UFMESPZEHRTICL VUGS N6, DRtk
FIBFHBEC L DRI ATFICEMT 5 2 e PRI Td R b %
Vol CHIRL, ZEHEIPVBEMREICH LEERELA) T EEH LRI

298 SEC, Protective Committee Report PartVI, supra note 1, at 557 —558.

2% Finch v. Warrior Cement Corporation, 16 Del. Ch. 44, 141 Atl. 54 (1928).

300 SEC, Protective Committee Report PartVl, supra note 1, at 583—584.

3011d. at 588.

302 Southern Pacific Railway Co. v. Bogert, 250 U. S. 483 (1919). A¥IBiL, #HFHH [(EAL
P BREMOFIERE (5 - 58) ] HEH#H99% 2 582H (1981) THR &N T2,
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L7z %7z, Allied Chemical & Dye Corporation v. Steel & Tube Co. F{}-**
ICBWTT I 7 o TMEEERHTN, 728 2 SHMEEROEEZITH 2
LICX D AR EB L OUBHESHAKRICE s TAFIEE LA GETH - TDH
SRR EDEE L RET RIS 2D THL LT L2, 20
TEANGRMIILE AT L o TIRFEOFIZRE 2 5 L) RE SN BTN R 5%
WEHR L2, 512, Allaun v. Consolidated Oil Co. FHEMI2B W T, [d)
BCHFNE, HICOBMREEZFORT 201 LMkl S EERoREE s
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