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36 (388)



B O#R 0 BBt

EENDTNT SN BHMFOITHOMEICHY), HLEEZHET 5729
NERZHZB/IT 2, HFOITH OMHEBEORREMT) 13, Z2hirs
ﬁ%%&f%#éé@?%ét%t@bf,ﬁﬁ%ﬁ%té:tﬁﬁ%
méhéoﬂﬁ%%%mﬁmﬁmﬁﬁu,%nﬁ%I®EE&%§?W
ZBEAV, BIUBI) LT 2faFLnEBIcL> THESI NS,

C ORI ERHENS, GEE— 2) HRAITH I L REEL EboH T LK
BT 5, &) LIHF, FEHNEZMBICT 2020228 ThH 5,
ABAEAHTZHIET 220 TR TE ZHE» L ) 2R LKA, Ak
RIS AR D nTH A ), L, FENEREL IV Lo,
ﬁﬁ%ﬁ@ﬁ%%%ﬂ%jé:tu,%ﬁentm%ﬂféﬁﬁ&:t
TlZWE ) ICBbd, PEkDHBIE KE R 5 HI3, REBORA
EHRERDBAEL ITH R DEHELZ BT 5L 2 HI12H 5,

(4) BUEDZhI) & B D B/AE

LR3I B LIV TR, M7 2&EK - WlIEDO XA IT & - THREI 2817
72o 6BIDITE A EDPEEKER D SALITH T 2 IHEREBMLICr b 205

(70) 72213, DMEME»XEKREICL 2 LEELITAE T LR
AENDBHA, WREHDTFILICH Db B E2HEOEBEEIZITIR L &
LTWa5E, &2 WIIBENRERZHRIT 52 L ) K& 2Rk
FIZH2 T LHRERYEZ ZOPRETH 55A47% Y, xPikE? &
5 IS EPIRO LMD, L L, BREBEMNEISHMENEN 24
TTWwbZ L, ¥TLLZDEHR A%\, Id, Comment c(7) (8)
to § 6.02 at 418-419.

(71) 72¥ 213, RBRITFEHRRO—EIcOoWTHCKROAMEM T2 7L 3
TAFETT R LL, BREFBIDERETI2DRLGTL20T, SADIT
FEREZTAILENH Y, ZBEF 7705 ) RBEENDOMABEE
Bh <A TR T UTHEY & v 2 7\, Id., Comment ¢ (5) to § 6.02 at 415-
416. Z ZICHIT72 3 DD RRBlIC & - T, JEEES (coercive nature), 2 F
DISFE L2 A WREZ TIREIC I NPHEDIFED L) LHA»EH
RLTW3,

72 [2—=XRv—1FHoxFr2pRE] » GEE—2) BEHOLD LU E N
KPHEE E THY EFED LD E ) PIEHL»TE N,

(389) 37



MR BIEE 25
Zik Y ACHRERFoOMNZ2RECLL DL H S, WTNIZE X,
BEPBUEON N P TERBEDRERELZEZ TV B HDIID L v,

SHIKL [a—Rvr—1F « N F o 20RE] (3, HRARERN
FOXPIEEBICOE, ZDEIED - BUEL W) RN OREE, B
DEADOMEE 2, MNrDRECTI->THELL) ET5. Tabb,
KHHEE S FEE(3) TRGHYMOEF2 AR W Lid, 20FF
%Eb-ﬂ%b@ﬁ&k&éﬁ,ﬂﬁ&@%ﬁﬂ%ﬁM@E#%AtT
PED, HERERCEZMbONSL I LI3Z W,

CHLI AT AEBIE, HYTEWANHEEES L o722 ETHELIZ
IR OBT LMD C Loy, BUERE AL IcHEHESE, 2Lk
Eick of%%@)ﬂ%ﬁtl& AIPIEEE T, bbb &I
REWPALTHD, I TREHIIEIC L) REINHDIE, FIFR
R0 7 WEGRERR (disinterested directors) TH 5, EHPITREZ D
HUef% (management directors) (IFIERMREPH D LR LNE, 29\ )
FIEBURD H 5 HGHER b, APUHNE % Pesd 2 BUFR 2URFRICS ML T X
<, F72, FIEBGED 2 WEEREEROBMR Z KT L ofEI TR SN2 %

(73) ALIL supra note 35, § 6.02(d) at 405. & & TIIHHFRSED & % x4
HEAMEICL TV, Z20HE2RERSIRDT2ITER LHAI,
FOHBISHMBEORBICY 6 WHAEY), ZIEDIEIRH LMLV,
Id., Comment c(9) to § 6.02 at 422.

(74) 1d., Comment c(1) to §6.02 at 411. h)1 & BfEZF UEETHT 5
b, HHED, PULMPHEE?S LB HATXTEEEZM AT L <
HNFTEZL, BEEZIFLXIFEICLE) LT RIEBR L& £ TR
RPRHRELTELZEICL T, YV r=ichtbd, Ibid b A2, FR
BAML L [BHEROBELM S S TTEE2@E0%0n] L), I
Bl Y ATBDOMNEBET B EHENREVL L, 29 LW EEOHKN
PERTELWEAICR-T, $HOBEEZTHEDL I EWIFELFTH S,
WHIEHNBEICIBE Y EEOBEELPBERET S, [2—FVv—1-F
NFVRDBEE]IZINELLFEDHE R T2 R D, #HE (equity) DR
Hickd2DTHA9

38 (390)



BBk B L
b, B0\ T REMHBTRAC & 2 (R B 5,

SHHIE O %1k i BN L ERAFSRD S & 318, ZH0oei s
LOTHNE & B EERAIIEL A UT b7, IREED BT 28
R BB T, M IR TS S AL\ & & & s e
EET BT, 20C & bAD CEERE DT~ 2 &S L%
R %,

IR & BIENSALROBIES b7 6F b 0T, BlEEHZN
2o TRIEBAR S b DA, 7 2 AHHEE L 0 ik L vl s i
2B, Thbb, ZOWEIHECHLATLbOTHE S L OUIR
FEERUERAE S . bbb, AMAHTEOHE I PIR S,
FIEBIGD 7 BRI & 2 RRIOKR L & b1e, FIEBROZ HE
ik B RS TS S 12k 1, OWE AR =%
2B L 2T, BEMASE LA SR b e o 2T bFIEBED
2 EREEAR 3 BRI > s TR HINF AN & 5 05 5 20 2 4%, FISE
R B 2 BEEROEEN, FIRSHIRIRG 2B 2 Befs 2 e TR & 1

(75) Id., Comment d to §6.02 at 424. FIEBED & 2 BUEROBKE %
MR 52 ETHRSINTHAEL, MHEPHL L LD TH 722 DT
AEFAEZ BRI E S . COBATY, FIEERD % EHER 35
WrIRANIC & 2% % %17 %, Id., Comment e to § 602 at 425.

(76) 1Id., §6.02(c) at 405. FIREDHEE L RkAT FIBAE A7 2 [k ¥ 5 5%
DHLLDETETATLIEHTE, o, MPHEEL LTHYTEZWSE
EEFET 5, Id, Comment c(1) to § 602 at 412. M5 A £ BRI 12
VABEEZELELDEHETHSH, LFE(2) TRZ LT, HHIZLHt
DD ST EIZE T HIRERDEEZ 20T RO TER[2—K
V—b « AN F U ZDJRHE] (3, MREENSM EHREICE > THREOFH
WIZ NI LIRDWT, BEPF—ISOEME T, LD EEI
HEHICHL L W), BEPRDL I CMBNBEITH DKL LTH
%, Id., Comment e to § 602 at 425.

(77) 1d., §4.01(d) at 139, Comment e to § 602 at 425.

(78) 1d., §5.15(a) (b) at 359-360, Comment e to § 602 at 426.

(391) 39



MF SRR BIVER 2%
(79)

o

H MR ORGSR PHE £ 72 (X BIRHEIC L7 55613, ki
FNENOHEEICRS LT, 203N EBEEROBEIHEINS
Zriehsd, [a—Ku— b Nt ADFHR] 1, MheBEEES
BEL7:C L 28, BEEOHIERELERIICRELL LW S, L
2L, FREHRRIC X 2R#ERACEDIRICALNS L) 1T, FF
E&@%%?Té%@%%l)ﬁ%b:ﬁ)ﬂﬁ‘ﬂﬂi, FERIIERDOHBIE £ NTEE
bk )icEbig,

5 B b N I

1 BHtDY T

IR X =g WIRTR)AFA L= arEn)dy, £
DT> THARD AOHROBHZ BHLL 72, FRRISHFHUEII,
R R D SRR L, SMERBALL 72 LR T & 2 —TH»H 5
LEBETE W, i, FOERILEAEZZHLTIIESE 0, HIY
REEETIC, BEORED L HOKR 2 BRI, ThzEiRIcHk
BT2IENTEL L) I -T2, ERBEIERTRE LRDORELR
THBITE, BRI 2L BNCACHREFAT L LW TE D, X
REHMOFIHLSLZETHA), ECETTOFIHEZMEELAD LD, B
HEHIL T2 LWz kO 65,

WHIRDFEDDN) 2 BELT2DIIT X ) AOHBIZEE AT, B 63 F
CHEEEDRE L R 2B 2ED, SEIFTOFHNMEIEPH L L
ldbdrote, LL, 168t DML EENZITHD LN DI
EERITH b HIRGIOBIRASEY) Th o7 b LT, FADHHTRE
DA Lz EA 9P, beb Lz HICE ) e W RRE
YV —HLHA). HATHRELZILTL) ETT, EERERN L

(79) Id., Comment c to §5.15 at 364.
(80) See id., Reporter’s Note 3 at 430.

40 (392)



HOHXo Bt
BRI RBREOMBNZLINICTL>TLE) ., #hEEENEGICH
TIEOBEER, AEOLTIPLEFALLLbDL LI, T&F LW
BEGHTH b, XEIC» b5 HOKRROMBEIZBELTIE, BADLY
XA RT 4y 7 GHECEFLIZEWZZ) TH D,

2 HAVEHECHKR

B CHRIGFO BERERL, HRORAV GEESA) IO I -
LTRERLwbNE I DD D, HACOMFELIHRREFHRZD &
T2EE, FERERTEHI N —T %% ¥ I3DAARICE - T b
Bictﬁzﬁotoﬁ%ﬁﬁwéhét,ki?%ﬂ@%ﬁﬁ?ﬁé

HEMEERI DS TH D, BEIREDARELROT 2D LES

Tid% v, WEED T TR, RITAHASPERNEL W OTHETH
3 (BAFCREEVBETH 2, BAVCIHEOBAIIZ b 6O ENRT S
CER->TD 59 &, MU TR TE D),

MROFAVIIFE2 DB TIT AN TS 72, BEIMGRE BEICT 2%
EDOBEAPFETFTLNLD, BREOEENZOEELHNNOUEDTH b,
EZOBME b EARARLORIIC, TERERE) ORAWIE
BICIRA 5722 E ST NERLT V2, HOHRROBEIER L LT
EE¥3NT ek, BIMIICERA T 5 B ORI 3BT 7 v (F2415%
29, MWEMRE XN 6DEELTRT 2R LFETH -7,

AR AFERIER, HEREICHIED % 21T 2 0% 2 7 (2415
39, Z DM L EN72D1F, DRADZEL, QTR TR EH,
OMRDORBERF | 2P CRETH 572, CHSIFVTFNRDL, HOKR
DB BELTEE LTET SN2 LD TH b,

HOHRZ BHICHET 22 L2 CE L wnT, ZRETRT 2T
L LTHROBAWDTITONSE L 2% o775 AEITER 2T 20
DL 2T, Al BB RT Lz, HAVIEOWTIE, #
DAY b EEFT2ERDH 2, FROBEIT LT, ERH

(393) 41



WP BIEE 2T
2 b HARRNERHEE L ROND 10, HACOBREERZEE LT
BONKENA LR THS ), £DZIFILY, WEDAKTH 2
HOMRIEIC A - 722 b, BROKAL Lrnn L) 2%,

3 ZEL

WOt ZERITE 2 b BRI - T 2, REREAD & YRV
HlERH LN, AIBTRERELRT L2005, ZOKmIZE
K E Ly, BOHRRORH BRI TR TH - 20 b, RS
B hH2 THZESEMICH), COMMPHEETECE>TRE>%
FUFHnmb L, Lo L, BEITH L) BERHFT b0,
SR A LT B L AR, DEAREBOOER S SNbE
X Tk, HOKRDEIOMEED LIMLT L, BIMICHB I LITED
D7\, ﬁ%ﬁf%ﬂﬂ)@&hb:%ﬂ%b@i‘f%%ﬂ\b&L?ﬂﬂ;f?ic(%l)&wd)ci
L b A, BIELFIRICIZE L BB TGS LU ETH b,
Hios2H+Ic AOKR A BRI TIAT L2 LA TE, HHOLS
BT a0ES, BLUZOBMZESHESPROHNE L) ILEY, &
S o BT 13 1 FHE DS B IS 3 - 720 BERO BUBIC 139 R 72 TEk
BhD, DT BENTHS LA, KEEOFTEETHT
L LT\ AT o e BIE, HOHRREHR - WY IF
A 2089 23, TRIUERERSICER SNTwb, BHICEN,
BEARDIEREBAZPITT 5 L9 TIRIIH N, BEEINEN 2 M
FETREFREDHETH b,

(81) 75— DLMELRIED, RO—XEEHUREIL, LIHOXKTH
B, TS b L g, ARSI & % HOKRRIURIC & b 2 BHD
53 TH 5], Clark, supra note 50, at 626-631.

42 (394)



