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(16) John C. Coffee, Jr., New York's New Doctrine of 'Constructive Privity', N.Y.L.J., Jan
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(18)  Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985). FRFEH L LT, 7z & 2%,
B TEER [ AL OFEE & BUHR OEERE ] B EB1164536-39H,
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ENTNOEFEOIFD 2D EDERICL o TRT BRI THLHEBEERL
720
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HIZOWT, HESTV 72T AR - A EZA VERBELZODTH 275, =
ORHIZ D & ) LA EHERG | OO RBEICBWTS, 7274 - F

PED X EzER2FHEo T, BEHEIXRGEAHOFHAOEL (Preliminary
Injunction) % F53K L7z
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COL) BFHUELORE T, 320BEENLEL SNE, BIb, OFEE
PEROERTHREZEL ZENOAHENTRESTFRET 2 ZEFHLLTH B
2k, @QbLEITHELS, BERVYHES S AOBEEKRFE LT, BREROEHE
DTS EBEYEES 2 b h o 7258120k, BERELEENELLEEZILND
2. @OBLEITHELL, ~RHHNRTEDEILEZRET LTI AT 14 DM
B L TEMLENDDEDERET A 720 BEEM OB 2 FEMR & HgE
FHERTHLEND L, RMOBEDIRICIRS LT, SBIHFTIEZOERH
FOoNBLIDELHWT S,

BE&EO Hunt 5. GHEEHRRDBS% EZHEE LTE Y. FGHIidHE O 28k
REFEELTVDEDTHBE5 5, Hunt Hid. BHSPICAHREIOMLEE DL
B0 TnDb eV b, TOLI)RIEA. BEIOMUFEEDLHICITD S DI
R EENLER S NP, SEEG|0 [ZE&AE] 2T A2EESESR
Bo AEDIRIICEES LT, HERHAFIBHERIZBVT, BEHICRESh 0%
BERLZLTWEZ EPPELNIIEIN TV,

REEPIZ L 5T GHROBREKRENT LIRFOERE L. EEIN. &K
BEOFRIE, BEMESIUFETADTH B, RERFHIC I UL, £|IFIR
DEWE T, BEBOEBNELEMIICEINLOTH Y, BEAHHIIEEE
FiizH LTHAHEOEBPE U2 W E ) ICHEE ST Tn i,

B, #E2510.25% &\ 9 Note [ IEHERNICTHHIZB W TIHE T & 2GS
FELZWIEZT/TEL2WEREET L, ZO@ERD> O, SHHPHZ. £
TIEBEMICHBO 2\, FH-2EFOLEREAZHVLZEEZRATVE DL
HET L5, L Ly BERIC I, WL LSRRI Lo TER I ER
WZBWT, 10.25% DFE %4 L72243% Note 1. SBE03MEL LT, £CTORE
PHORNETHSEESNTWVWASH, NYSE i, A Note ZEH | E82 2 L 2IER L
TED, XA Pp2hoTI0L) LERLEROERIE. EOo0BERLEET S
NEWEOEMR K CHEESITOHIBNICEE* RIZTL TV,

PED XS %EHRm,S, UBRAFTL, BEOFHENZELFERZIAET S,
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Voot v ZREESERS D LS B RS 57 s

SOk IR & —BE S 72D, Van Gorkom BHTh 5o FH TG
Ba, SHOFHF AR L, 125 20b 5T L 2 AFREEIC B
@&mm@ ST AMBAMEL T adot. LT, BEOSHERD
WEBRARRAH AT 5 & TRL T, LD SRERG R0 TpI
%%owﬂﬁkﬁg BT I ERHATE, A BRI RS

T IERARUE L. [+ B B ICH L CRAE L7e ] BHER L7
ChKﬂLT\?5Wl7M%ﬁﬁi % S 12O&E0FTHNICE L TH4E
OMAMMBEIZBET 2 1ERETHICELTE LT, QK ORER 2 MHEICREY
LIEREELTBSH T, @ZFﬁw%ﬁwAfAﬁmmﬂ%%aﬁétwvﬁ
BEEVEBRIRICH o7 LHR L L L, FEAHTREUTOL 12
BT 5,

[Baid, HoMCIEREH L@t % 38T 5 720 12 MR O BRAT S s
BECHDI L ERLTIROAV, $7 MU LR ERFIc L5727 4
A Y=o, EORMEE LTERSNTNS L LBNTWAV, LIZL
2. EEORIICHEE LNRE L. BERRL AT 52 LT, S
FEDL LD BVBRICT o TV A, 2L T, BIARKET TR, S0X) %
BT & 124 5 OB OSEEHR S LT, RECEES BT LI L
TR RESNEBDTH B, |

KETE. Bk b4 B8RS BCHEICHIT S W@ g L
BESROBEE M bR T 5B HBRAPTE L T & 2200 KRR,
TLT AR - FEZA Y ONEIREHENOREL 5 25— O0ER., H

(25)  See, Rizik & Wirgau, supra note 12, at 242.
(26)  Van Gorkom, supra note 18.

(27) Id. at 886

(28) I at 864.

(29) 1Id. at874.

(30) Id. at876.
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LERBBEEROEBENREEZ S L LI EERBLAEVZE, 2OXH 2, B
BHWEANE 727 AR - ATV EOMICHER 222 L5, AE
AT 2T RA - FEZA Y ORI EEBE L7 SNBFUTH D, UT
Tk, AEGTRENLZT LT AR - FEZF VORI DOV TOHBF D73
A HETY 5o

(1) WachtS

<FHEOME>

Continental Hosts, Ltd 4t (BLF. [CH:] &) 2. 97 = 7IMIc#ER
LTRYEENTZREETI NV — T TH B, #iETH S Stanley L. Lewin &
Bruce R. Lewin (LLF. [L6 ] &) id, CHARRNDT72.4 B2 RE L. Cit
ORI LT HIEENH IS TRENI 2 STz,

19854E 2 B 1 HAFEEEFR (Information Circular) 12T, CHO—&#RE S
I, 1985 2 B28H #3038 EH & LT, LS 2"e%k %R EF T 5 Continental
Hosts Acquisition Corp ¥t (LLF. [CA%L] &2 9) &Ck%E. 1447z 012",
DR CAB S22 L2 REL TV HEET SN2, SHEEBHRICIL.
PETRREICERGEREINT S SINETHA ) B, SHHEICHEI R&ETH D
B, RUCHOBEHEDOMBIERI L EN TV, HEEEFERIC LT, &
HEOBIZELbN AN EIL. DL X > THRES R, QLI
Lo THEREN TV ACHIGHERS TAR SN, QUBZHRROBREMEL v 1T
BETH 50 BEHEMOIEETS CORMOHHE L V) BETH B L ENT
Who (72720, KEDLDIICHEEOFFMEITo T iRnI Lo
TWwb,)
FETHL—BbkESIE. OLO ICHImHE XML TE 0., LEIRKE
FOFREIINSELTHEE L D DOVWH LR IEZEFLIRGETo>TBE LT,

(31)  See, Rizik & Wirgau, supra note 12, at 240.
(32) Wacht v. Continental Hosts, Ltd., 1986 WL 4492 (Del. Ch. Apr. 11, 1986).
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@UFABIL. REBREOPIFETRTB LT, OBE S XCHOBETEMZ 17
I, RBHTZL-EMAEO 727 HFA - FESF V2B LT iRWE FE
L7z T72EESIE. HEGERETT) pEPORZER, BREICE > TERLR D
DOTHY) ., HESIIIAHENRERT T I 2D Ha 2 EHREiRET 2850
B, OLSIX—HBE 7 D125, &) RO FEORLE BIR L 2 d%k s
T, @I79EIZHE L EROGEIZOWT, HERRICBWIFOBERSC
DWTEHRBEIN T2 00, EHUROEE 5 £ OBHRICITZ OISR
ME BT 2 BHRA—WHARENTWERWE LT, #ESDERHRBERY
CERL7

I LT, BESRUTOLIICER L, b, CHOGEMEITE
BEXHBDF 2 fETH . AP EROFE LB D215/ Th 5 & OERHIF
RENTBY, RESIT TR ZOEEHEZIT) 2L TE 5, A
T TR EVEDOERT, ToRBRICEDSWTREHI24To 72 L DFEE
Thh, BELOFRIE, FHEQOHKER] ICHTAMETH ). FIEH
FENDRETHB, £720 EEOFIHF 5 Weinberger TR, 4061
PPLEABEREPSELIENEITI L EERLALODTH L9, ATk
BEOEKRIERINTEL T, BREINFBREIRTERSIL TRV,
PDED L) 2FEDOT. FMEIHSE S, BEORD 2 REHEFEIIHERN
BEEERETHDHE LT, FAETDOHEL (Motion to Dismiss) %1172 &
KOWTHB AR LB G TH 5,

<HE>

HIBIEE, OB L ) b ATERS (Duy of Candor) #7252 & %5

KLTBEY . ABOGZHESIE B 2HI 2T ICEETHD L EZ DL
(34

TOBEEAIBERS NI ILR b2 e BE S, ABEMCRIOKRLE

(33)  Weinberger v. U.O.P,, Inc., 457 A.2d 701 (1983).
(34) Energy Corp., 383 A.2d 278, 281 (1977).
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T ) EERMEEERT 20 0BRE B SNz FEMISRRMII KA Z TR
HEELNBE VI BEIL, FETERESN T B ERAREELFEHT 5N
ETHLIEERLTVA,

MEFHFIE, WESOBERE BT LT R, BMENIERIFEET
BRWEIERLZ 2. WESIL, Al AN PELERET HD
BBRETH L7720, WPRDLIEZENPLL OREXEBENTZPIZOWTIE. BEEE
HTHDH LIV RVEV) , FEOTERIL, BESOFRERVPIEL W & 21
LS —H T, LS OHEBREE. PERGEES ICRE SN BROSHE
(Total Mix of Information) % BALE® ) 5, kO FERIT. AW S N/EEM
fEICET 2 1ER AR OB BEEICE L T LTI %,

LEHFTIE, FR SN T IHBEFEORERY, FAHTOLDIC [FEE
FRERICESPICFREEZRNTVRE DD LV A2 EHITT 5,

NG ERE L. BEHFTIE. REPGIPARELZEGITH Y . BAEDGE
ROARDVEES OMW—DORKFEFETH L E LTRINTHRIETOHELICHSE
LEWZ EZFERITHIORLTwBEER D, L L, BE S IIHRNENGE
KOMEFATHEHELS 4 HZMAE, 2 L CAFOHEEODLT 2 3 HRIICAK
TR T IRE L, HARTHEEANCEM T 25BN 5, o T, HERICE
WTAHIIRET DI T5 Tid v,

<WRE>

BT, BFRESPRERKIOERR AL RE L. BETIIHL
THERBAROARR, & 0 b &l DM RE TR o 7B ER S EED
Bl 1T % oo i ) P, BENRRO ORREHER L ERL T
Wb, AETIR, BEDOFRDRED Y A I ¥ 7 ORMIES S BHFTL W 2 17h
iro7eds, HE CTEEFEHIARIEI TN EE2RBO TS,

TIT AR FAEZF Y EDBRIZONWT, KEHETIEI—TDEREINT
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WRWAS, BBETEORERIZET 2 FEDY, [(REOEED) Mt
KRWTWA EFWZEZ W] L LTwh, ZOHMIE, 77 FA - F¥=F
VEEBERTAIOTIERVY, b LEFOLI RERIREINTWBAI
2. BEOMBRE RN TVLERETAIRBOHL L EZRELTEY, Van
Gorkom FHHROTIHE FHL T 5 LREN TS,

(2) Cottle B
<EEOBRE>

Storer Communications, Incorporated 7t (BLTF\ [StE& v D) id, F A4
TIVARRTr—TNT VEEERTT) BEFESMLTHY., H7 - 8 %D
RERETHEFEE—BEPFERBMN LT HDLFAREIL TH o7,

19854 3 A, KXtk E T - 7= Coniston Group # (LT, [CH] &)
X, BHOWET 2 EZSHOIRRIGEET A28, BERETECIZE 25
EIBRETF I YA LT CHOTF 7 Y RI2E T, CRRIZECOHET
LEVPIFFRICERE SN B, SHOBERUASHEEOSE L BiIET L 3
Tz,

Z %% TSHi. Dillion Read & Company # (BLF. D] &v9) %
T RNAYF L LTREAL, A74 M A POFIHD ED 7B EOEREOD
BE2RDI METOME, SHEEHRSIICHIZ L BFERRRIIKREIZL-T
FIZEHT TR v &R 72,

ZOHDIIE, RTA M FA ML LTSHEZET & & BME R,
1282 S & 2 BRE BTz, £ DHThH, Kohlberg, Kravis, Roberts &
Company 4 (LLF. [KKRFE] &) 3 d RRE CEDNRRZITo 720 4
REE, SHOTFRKZ Lo TATOTH L L LTUHEE SN, TO®ESHI
HAAROBUSEE % 55E L72d THIBREHREOREL S S T ARILIZHK

(35)  See, Rizik & Wirgau, supra note 12, at 243.
(36) Cottle v. Storer Communications, Inc., 849 F.2d 570 (11th Cir. 1988)
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oz,

19854 5 B OB Rk EHRA T, CHIMFORGRRL 4 NZBE S, SHEUR
BRSO EBIL, NIRRT ZD) b 4BPCHERTH )., AIER—ER
ORI DT 2%E 2072,

19854F 7 B 12 i&. DALl % %13 T 72 Comecast Corporation ¥+ (BLTF.

[Com #t] &\v9) 2%, SHERRAIIH L TEHERERTo 72 SHEFER
SR UDAIZ. 0% KKR HER U Com # & 5882 kB L. &KHIC 7 H29H
KPR LRELITI I E ol

ZORER, SHIEIUTOL ) 2HEHTKKR HOBRRELXZ T ANSL Z L
RALA, Bib, O KKR HORER. BETTHOLNLIEEIT L) BVE
HEERLTWEZ L, @ Com AOREE, FHELBH EOMBEL &AT
WweZ k. @ Com HOREWE, AHOETAMIELRVEAIL, K&k
AV EEATVEZETH b,

1985%E10H . St KKR & A O ORERERS O E 2 BA L.
MHEREZART L Z L 2ROz, 19854F11 5 OBEEKRERS T, BEs
BHREIIANEHRDH99.3% . BITERIBEOK8 % DB E X 15 TARES
nize '

— . AEERENED SN D R T, BETH S Cottle 1. 19854F 7 Bz &t
WKL T, KKR A E DAL T THREKRKE] L L TRET LI IFEDR
BRUTGERSBY, TRLDFBIZOWTHE TS LI CERE2 L SHO
W& IS Cottle DMALDFERA LI D EIROBHL & OB %2 1E
WMAERMT S XKD, 1985F 9 AICIERAEERZIRME L2 2D Cottle 12X
19854E11 H 1, BURR A KKR AL & O&HFICH L TR EZ KD B 2 &,
FUBERKRFRSZEN TS 2 L2 ER LD, SHEHESEIINEESTL
720 Cottle 1d. S#h& KKR #OEHEZ I B BICAFIRETFR L IRE L.
WABHFTIEEORZAHATORYABE L. €Dk 4 r B OFFLFRIT
N RICESTROI-BRERZRE L2 25, BEFLFE LI -00F 4
THhbo
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<HE>

EERAE, WO 0BHETES S ICIZREHERNORESRIE W
. BESHTE A LM BT OMBHEE ) ThB VS, Ll %k
HFFIE, ERADE R IR ORES S 5 RIS & F R D LIk
BLTwa e #ES OERICERT %,

ERUBEAOT Tk, BUE S ZREAOBEIFTFRHL 72 LIRS, T
BE - REEOBHRUREOEREH L TR LT\ & AR SNEHE
DA, BERZBRIND B, REEROBEIZBW TR, BUHEES 2 [HE
I LTRER TN, e S LC, MECSHAHIYOERE
PET D) B ICR L7 o R PR ASHA S 0 D o

BESCHI B SR 2 SEEE I, BEERC BV CEAT 2 EE W% VA
DRI B 3 EEREOBROTAL TS 2T UL b e REZBI D
BRI, W 2D O RT3 BENENOBAERLTHBY . BER
SHEUHEN, RRE - REHEOBRARCKEOBREHE LTWD L 2RT
BEELBELRS 2T EE S v HREFIE, UFCREEDERET 2%
U 5 DR EHE OB 12> W CRETT 5.

A, EFAIE. SHEEED KKR H L OLBEGICB LT, SEOEEEED
W D0 % LockUp SE2Z L 2RO, WEHTER L&), LockUp
HENEEEROBECEESR - L TR WA, BE0RBECIREEL % )2
%o HTRER . [Lock-Up (14, SHAHDMERAH LTV 2 EMHELD
BARERT AWEAGTEI L0, RENBEERS b Db HHA, A
FTEMERG | OBHFICENELZFI I LICL o T, BEICE - TRIRIICRY S

(37)  Van Gorkom, supra note 18, at 873; Revlon, Inc. v. MacAndrews & Forbes Holdings,
Inc., 506 A.2d 173, 180 (1986).

(38)  Anderson v. Liberty Lobby, Inc., 477 U.S. 242, 106 S.Ct. 2548,

(39) Hanson Trust PLC. v. ML SCM ACQUISITION INC., 781 F.2d 264, 273-274 (2nd
Cir. 1986).
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2YOLHD] LBRTVD,

FETE, REERIRFOITbRTIEW AR 7258, SEOBUEH S IX

HOOEBIREIORSNRTEETLZ EICH B LFHL Tv/ze Lock-Up
DOEBIL. RBOLEPLERINDIRETH) ., FMTEEs BilbizoT
BEWEHNEZREL VL0 THY, IREMCEIRELIT o 2251
FRICRBERELITIRES LT 2. BERRETHO T Lock-Up & RD/2DT
Hbo HoTy UEHFTIX. SHPMHZED Lock-Up ¥ FRL-MICDE, &K
BHEOERIIZWLO LT 5,
B. LFFAIEL. 19854 7 B ICSHEGRH 25, KKR L& 04 6% Com # Lo
BRBETLRVwEFEELALILIDE&, ZhERREEOEH THLLE
BY b, /00 TREEMITLEEL LT, DHOFMEIZ I NE. Com #HoA
REOMNMIT. HEDNORTEIBELAZHE. DT HIC KKR HORE
#EABEINTHIZOTHLEND,

L L. EFRANESHIGERSEREORREZAE L TSR HIRTEI O
BAZHETS2FELZRLTELT, IR TARRLPERL TRV,
5 ERAREEHRTRR OB 2 P1T 5 720121k, EXREOREED
PRI IURR 5, LEHEFTIE Com HORELOMTEFDOL ) EZFHBL
2V o CTHEHFTIZ, BEOERIEEHRREAICE D Wk ke o
B aE LS LOBEELRL TRV L O LT 5, :
C. EFFRANIZ. SHEEHREIDHEZ T FNAF—L LTREVWARZZ LD
&, DHDSEHICH02BE 2RO SN LAY S, sthizx LTS 2Rt
LTELIEH,L, DHOGHEIAREL2SOT, BEEICETOFERYINE
L. BT 2_REEWBROET 2L TV RWVWEWS),, /2, Hanson F4
PR O Van Gorkom FHHGATIH Ly ML L 728540 % RV 72 & & 258
EBHOBMICYLL L EET S,

Ll IS5 HEEFEFAOTREZTHTLONTH S LHFET S

(40) Id. at 274.
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DIZHREETH 5, Hanson FEHBEIZ, I [BROZ L E] KU [HH
B TOREHE] oW TIRBL TWAD, MY L-BET AL —12ET
LRETHEZV, LFAL. DHOMEZNERDEROZLEIICOVWTALE
K LTy, Van Gorkom F4id. MEXMN A HONREM CEO W5 41E
WE/LI LR, BFAHEAALLERATH 5. KEoORIEIL, SHHEL
MRS PBLLHBEN LIS EIURTARETHo72h TR L, T2F0
IVCATEH L o 2T L VMR EIOKEEDOERTH L TDH R\, Van
Gorkom BFHIHIC & 5 7% 51, SHEFHREIE. 43 L D F 7213 boslsd
EEZT FNAYF— L LTRVANSBERRD 2720 TH b,

it o CTHEHFTIZ, EFRAOEREIREEROERZ +ICSHBETETES

T BRUELHITE2EZL 20 ERVWEHTT 2,
D. LEERAIE. KKR # & OAHEZHIZB T, 1800H IR S EHEREIC
FMELAZZLIZL), SHEBROREEOEARVERRGEXR T TET
bo DL BEERMSFEENOBE CIXLITLITHVSRTEB Y, oskHE
LB L THA SNV CRERSE R BT, —RICHEE SN B,

R, BEELEIC L - THHDbN D 5 &I | OB THET
HEZEDOLEHPTRWEDEEZLTBLT., BEIE&EO 1 %M TH LY
FRHIEHENTH o (o THEHAFTIE, HABRAFTAFZOMBEICHL TE
PNCRER R E R L LW 5,

DEo ki, EfFRAZ. SHOBMROVREELXEHA L L OFEEX
BIA2FELEELRTIEICERBELTBD, SHERHES I KKR #E0E
PR BV THETNATEI L2 L OHEE 52 55720, SEHPTIEnERH
Wz T L7ZHREEY Th - 72 LHIT 5,

(41) Nachbar, Revion, Inc. v. MacAndrews & Forbes Holdings, Inc.—The Requirement of a
Level Playing Field in Contested Mergers, and its Effect on Lock-ups and other Bldding
Deterrents, 12 Del.J.Corp.L. 473, 485 (1987).
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AT, (1) 12HT72 Wacht EAHREITEL Y. GHRRIIPD B H
MROITEICK L TREHWBER ORENS 2 O Tn5, KEHICBITS
TITRA A= VOMEBSTICETAERIE. HECICIB T DO
ST A LRAOERLSFEM I, ERAEDHOBE T KX
H— & LTOBRMEILDE, SEEG I OSH L OBREL IR CHEOD
BLOLLTEEL. ThEHRELIDHOBEEAREELIDTHLLE
BLTWA,

Thia LT, BEHEIR. T ERAIDHOBSOAET N E4%T
DORFRELTERELTVEWVWI L 2RZ, 20FEEZRIT TS, HL, D
DEANRUSH L O OBRELER T S I & %2 (. R TIESHIUHE
KL ZDHOBEANK T ZDBROERINEIZOWT, BEHMEHOREL
BEZBICELIKEIHEIDEREL TS,

ZDEIRELTEE T, BRREVIET A4 -2 BANDEIC,
PR OBBIBERR EL oz, FHRT FNA H— L BUR RS OFERBICO W
TERTAHLED 2L BIHERVBEHRREOBESERSNL ICBE LW
CHBETAILEIHRLLIICEDNRDL, TOHIIOVT, BROEEY,
TITARA A VORMICE L T, #itE & ZEEORIC, LRI
WHELEREL L TOBREE L. T2 0BRSSt BHERG %/l
BLTHELZEGIBERE LTHEHRAZD, 7272 A - FE=F Y ORIES
FHETSHEL LCRBS TS, SOLIET2THA - F V=420
RACPPLFIEBRRE 72T 2R - FESF YORERIZDWT, KD

(42) See eg.., Bebchuk & Kahan, supra note 15. 3 L < 1&. 4 3 B TR,
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F 72, EFF ALY Van Gorkom BEFHHEEZFIH L ¢, T4 BHRLIFEL T
BWEERLZRIZOWTIR, RFMEHRICHE 72546, FHERT7 FAA -0
BANELTLIERINTWARVEZHLPIZL T, EFRHUFTICBVTY
FEHHROTEETFELTWAEEZEIICIL TWw b,

(3) Krieger $(143=)
<BEOBE>

Gast ¥t (BLF. [GfE] &v9) i, I ¥ M L Cz s s
HTHy. TIEEMELEE  BET2EELTEA TV S, 19954 L REGHIZ
X, SBHDMRENPHFIEL. €D bOE P RALDUEBRLORKTH o7z
B, MROKPEREOHE TH LRIERD Gast R—fE (LT, [GH] Lw
9) RUR UL BEETHHHHMHESI2 Lo (I ST,

GO EH SN TR ho 728, 194FICGHBRE LE S50
DOREDVHEEINT, BROBKESRITL OBFEEZ T o ER. GHIGHERS
. HEOBRB TR EBIREREHTH L LOKREET. T0%. Gihid
McDonald & Company ¥t (L. [MtL]) 27 FNAHF—L LTREAN. 2D
MOBIRFZ OV THRET R Bz, MALIX, ZOMOBRE L U CEEREL
NOBREPRET MR ZBZFICRATHEREZIT, EF L LTC2H
R L. F LT, GHIZHEMREYIZ RVD Corporation 1 (BLF. [REE] &

5) &/E:\%‘:\b:f;’) 770

(43) —F T, AR, B FEFEACBNT, FHROBECEICE T AEEEL S
Nhpo/zZl &, BEHNEN BT O0BERI Lo/l %R L
BFThy, bLINSOBWALZENTW 22 5E, LV bITIEROBEICHE
FTHERICBWTIE, 20X RN LAEBROIEFICL T, AHEERD
DB N EH SN IR PR T 20D TERNVEFETL I LT
BTHB LI ICEDNE,

(44) Kreiger v. Gast, 179 F. Supp. 2d 762 (W.D. Mich. 2001).
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THY. FERHREICET S I A BRSO & TD TV — bR S
nTwiz,

B RSB T, A A HHRRARE S N HRO1997E5 B2, M
O b & GBI BIOREDEH L 2 b e GHEG S E IR % ME
L. AELC. COEPREIZLLD., RILLOBERBRFEORICGHBKRNEE L
TP HRE B, BRI R EBD 2 L L o T,

KHDRETH 5 Krieger (&, BRCGHOBETDH ) . RSO ISR
Ut b MR EIGERHE 2 F70 L TV oo 2o FIEGIE. 199948 7 B 12 MR
HIFFIZ3E LT, Git Go R U2 OMOBEIE S M Z A T, EREEE
RERTE L LA BE Lo R LHUE, W8S 1, GROFHOE
SHEAOFEHE B CHEEES S L A TR RS, RAE I EET
BRMEORREIY L1580 BB 5T 72 L\
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(47) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).

(48) Glassman v. Unocal Exploration Corp., 777 A.2d 242 (2001).

(49) TSC Industries, Inc. v. Northway, Inc., 426 U.S. 438, 96 S.Ct. 2126, 48 L.Ed.2d 757
(1976).
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BTH B BHRETRESIL. ST EOBROME L LB SN EREHC
Lo THINCRENL bOTHL, SRHTIL. ZOMBECHTS 337 M
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B Y T S
Betrol T EVCELT, BRHEEERL TV S, JAUSK LTRSS
TrTRA - FESA VI L) ERSATWARG OB RE T
EERFERLTCWS,

FI 2 T, T2 7 AR A U EHERMAEHEICBIT A H
LA ATECTH BT L IEEIA 5252 LI2 L oC. SHIREICHT
DEDHEBEW T LOL LT, SHIEHRPTIELS 2 LB<TV3, L
L. S0 &5 hERE—RICESATRENBIEE 7 2 BEHCTE SNDOT
B YT ¥ H Y BT A RE L2 & 2 BRI & 2012 L
TVhe MAT F9% = THRHFIET =7 2 A - # Vo4 ¥ 2 M2 B
ELTERL T hve foTy 72TRA - ot ¥ 2TUEL TRV
Y ORBIRIE, EAEMITHY Lo,

d. Bk, MBS S RORMS MR ELCE-BYRRL TV

(50) Van Gorkom, supra note 18, at 859.
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DVWTHNA LT, IV UNIEBWTIIZEAEERELPEICRAL Tw2
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IZDV T, Van Gorkom FHEAFIHT A% &, BRBE IO ELEES
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(4) Kosseff %SI?F)
<HBEOME>

B EOWETH % Gliman & Ciocia Incft (LT, [GCHE] &) ik, 7
o TIMNEICERL:, BELEY-CARUVHERESELETAHT
&)of:o

(61) T ORI DE, Rizik & Wirgau (2008) iZ. AHIHA* Van Gorkom BEAE DR E 12
BIDOLEELTEY., ERRBIO P EEEEGELTELTVLLDT
E RV EDITRTHEAN L T 5, See, Rizik & Wirgau, supra note 12, at 243.

(52) Kosseff v. Ciosia, No. Civ. A.188-N, 2006 WL 2337593 (Del. Ch. Aug. 3, 2006).
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(54) Orman v. Cullman, 794 A.2d 5, 19-20 (2002).
(55) Del. Code. Ann. Tit. 8 § 144(a) (1).
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(56) TOEIDWTIE, PREBZEEIN TS b TERVD, REFHFTIZZO
BV & 2IRIE L TV 5 Kosseff, supra note 52, at 5, footnote 14.
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(57) Rizik & Wirgau, supra note 12, at 244.
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Ll BREBICAPLIBEOMBHEL S5 2L EEL L COMKEZIE
LB LAEBTEDTW RS, Cottle BHICBITA 727 RA - Y
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(58) Seagraves v. Urstdt Property Co., No 10307 (Del. Ch. Nov. 13, 1989).
(59) Van Gorkom,surpa 7, at 876.
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(60) Steven M. Davidoff, Fairness Opinions, 55 Am. U.L.Rev. 1557, 1601 (2006).

(61) Bebchuk & Kahan, supra note 15, at 28.

(62) Id.

(63) See M Lipton & E. Steinberger, 1 Takeovers and Freezeouts § 8.02(1), at 8-9.
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(103) Rosenbloom & Aufses, On Understanding Investment Banker Liability, 4 Insights, Apr.
1990,at 8.

(104) Eg.., In re Cysive , Inc ., Shareholder Litigation 836 A.2d 531 (Del. Ch, 2003). #F
FEEKE LT, AR [MBO I2B1) 2 ERFERLRE L TREEOER | BEEH
1861 B53EH LT

RAZEH T, SHOMBEREEL, SHMEOEEDOBRICEMRDY L OM B
EORBEREELG L72FIl20WT, EEREI SR PEP Lz, Lk #HE
SHERR SIZ. EROBMAET 2805 MBO &R L Tz, SEMER
BB LTI ERMEIIRT 2 L 02 H, BEMR~OBREZERL2LINT
By, BHUFMTLRORRICES U CUZHENCEIRES 2 WwE LTwna,
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B LRI ZTHIZ L LT 5,

B2l 717X FEZFUREE LSEEB OB REE

TrT7 AR FEZFVERBTIRERITE, T2 TRA - FEZF Y
RO EET2IEREE LV LIENIRESIT, Y- CRARRE LER L
DRI D, fEo Ty ¥ — EARMEHIEEWE D720 IITET 2 A B
D, ZIK 72T HA - FEZF VORBICELFISEEESTEEL, 7=
TAR - FEZF U NOBRETHETI2ERIBETLHOTH S, BT, H
QEEIHTRELALIIC, IR 72T AR - TV ORBIERSLE
EHRITEZHEEOERIPLETE 727 AR - T ¥ F YV OBERE~NDOESIC
DV, METEMZ ZWEIICH 5 L HH SN TV D,

Lo L., RESE1HTHRET L L) 10, FISEREEIRERTOETHIA
HLREEAREDLAANCHVE ZE2EEOTLb0TH L, 2DLIH 7%,
FIZA R IC DT, Bebchuk & Kahan (1989) 2 DiFR MBI OEEICH
B L. FAEERITVERT 284 OFEAERKIEEE W TUE T4
RSB E  BE C E CV i\ L BB e 20T WTARBICHET 27
FA Ao F UV RRLBIMERICOWTORER LR L, v THlIEEEC
DT OB %IT 5

(1) SBEIER

Bebchuk & Kahan (1989) (%, #REMAERICHELMEORIRE LT, HEHRIT
BT LT RA - A ZF v ENEEP LB 2B TR 5 b Tk H % 15
£5, Hb. BESTRIGISEOT LY VA Y Fh LW A BTH DTS
D, 7xzT732A - FEZF VIZEOHEWERO—HT LIV EEET DT
b5

(105)  See, Bebchuk & Kahan, supra note 15, at 37.
(106) Id., at38.
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Fh. DL R RERETE SHIEEA LV LIZERZEE S ORI
5. BRFITOMD WML, UG (ks LIZBE) ORI% &AL LT
THDND Z L H— R Th B LT Do =0 L HRIEMICH LTI,
Martin (1991) - Elson (1992) b F#%BEZIRIHL TS, BH, Z0 X5
IR D T Tk, KBS TH 2 IR RV LSRR S L BE 8T
. BEBGE (R LIEHE) ORI~NOL ey T4 TR EETEDTH
D, o TIRERSEV LIEHIEESOBMCR-7T 2 TR - A ¥ =%
CORBAERL LD LT AMERICHD LS DTH D

SOX HRHEICH LTI, BFO LS A RBRFEFSNT Y2, BB, K
IO S, BB I I £ o TRESNBBEDDH Y. Z20L5
e, RESTEIGEERAET 52 LT 54 vV 74 TEALT
Wb EWnd @“C“%(%Do

L7 L. Bebchuk & Kahan (1989) &, T X5 ZitHIcHLTH, EED
B3I 50 Tl SE ST O WL I 141 L CRE S W TV 2 DT %

<V BB (v LizBis) ofZhesthe LcHilERzLoTwar e LT
Qain

it PLbEo &) HBERICIR 2 B IE. TEHIT L BGRRS & OB
ZEGIBRERIRE LTwd, Z0L) BREILS, 72T 32A - FEZF
DORBZNBEROEREOE| TR (. MRENLRIHERITONROMHHRE V) B
B 54 U D AR FEEEDTIED. 72T AA - F ¥ v ORBICHRLE
MEEMNTFTLERL LTHEREINTVWALEBTLIRETHL LIHIZE

) 14

(108) Martin, supra note 13, 141-142 : Elson, supra note 67, at 966-968.

(109)  See, Bebchuk & Kahan, supra note 15, at 38-39.

(110) Fleischer, A ‘Fairness Letter’is Just an Opinion, N.Y.Times, June 8, 1986, § 3, at 2.

(111) %> T. Bebchuk & Kahan (1989) &, RETh#RENAS, BB U TH N
IE—EOMBERIMEBEEL HEE 2 2L 28O TV 5, See, Bebchuk & Kahan,
supra note 15, at 40.
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b5,

F 72Bebchuk & Kahan (1989) 13, T X 3 2#kfEm 225 1Bk, & 0 bit
AHTEERE BT AMEN AT L Y YR Y P R EEHRA RV LIZEER
S LERBREITATIET, LEIICL—20 70V 2 NAEBETLEVHE
BRT, TESITHIFHEES LV LIIEIEESIC L CRBENLZEBEY LA E
I % 5 LI LTV D

D& 5 B EICH L T Bebchuk & Kahan (1989) 1%, ELEIHBHERED
FTORIFENETLTAR - FEZF VICOWT, HHFAE2 2 HELRL
BRETHHI L, RUBEHERITHERTLRETHS LREET b

LH»L, £FEETOFEICEL TE, X POEMPeE REHITOH
RS MER ORISR L 2V A S b A SR TVuE L2 AT

(114)
=]

(2) FIRBRBEDOTILEEEEDRR .

TxT AR AEZF VIZRARPER L BRI, F0FEMRLELTO
%ﬁa\ﬁ%abféﬁ%abfwﬁzﬁu%glm%‘Eﬁ%ﬂﬁ&ﬁ%ﬁ
MALEDIIHIZ L o T, FOTZEOFED, B EZOMENOEE 2 H KO
AEREER L LTOMELBET 20 TH 5, W2IT, TEFITOHEMMH RS
TRLTVE SN HER. KEFITIMIEEZ RVIHTT 27 4
A Ao F URRBELZEHINDGEICE. TORFIEFOVWTLE
Do TITHERITIZ. HOOEFETFT S, BIbAFICEMT ENIZIFROIN
WERTFBIZDIC, TOLIRIRETT 2T AA - F ¥ F ORBIITRIER
WEEZBZEBTED,

(12)  Id. at 42-43.

(113)  Id. at 49-51.

(114) Davidoff, supra note 60, at 1608, 1622.

(115)  Denison Mines Ltd. v. Fibreboard Corp., 388 F.Supp.812, 821 (D. Del. 1974).
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Bebchuk & Kahan (1989) . ZOFIZOoWT LIELIXfTbhWAERTH S
LEA LS ET, SRUCRAT BB AR LT b, FOEEL LT, #
BHETOZRFOFERIIOWT, L YFMLRSWTIUETH L LHDTH D,
b, BHFRUKRER 727 3R - AT Ve RIKEEFTOEELER
THOTIERL, FOMODEEF B, LELIEF*BHTAIOTH L LER
%0 ZLT. Cottle BHAFIHL. FHFIET 2 7R - + ¥ =F VIHKSD
BHOERREEZRFT L EHH L TwE, 20X RBEFRITOZFE LW
) BRI L 727 = T AR - F ¥ F V20T, [#HFT Rk
FEORBEMERT B0, HERTEIAENICELLTELRVWERZEN 2
W EDRIZEETZLIV] EWIDTH B,

DX HENL. F2EE 1 HIIB W THA L7 Davidoff (2006) #tH)
EREARIC, &) DITEEOEMICBIT L EHFTLS, EREB IR D B R
BAGAICHLBLAERPRO, 7273 - ¥4 Y OBBIZRLER
DB R FFIAT D ko722 ICEHE LA TH L LEZ NS, AL, 8
2EFEIHTRELAZE) I, U 772 A - ¥4 VO ERES
NEAEZREEL 2V LR ENTBY ., FOREDRFEILL > T HE
PITR 72T AR - FEZF V2 REEHIIOWT, BIHICEC0H 556
KBV THHOCDEERBOTOND I L R EBEBEITTHLILENTEL L
EZTWHLEEBTED, 6o T, LROLD RELERITORFIC L 5 FRAH
FBEOMIEEEIX., 727 2R - F¥F UV OERE. &) biITREHETE
TrT AR A DA U REETH LIRSV LIZRHIRBSORRHK
B LR R IS | BEER IS D W C O ST ORIEORFIEIIC L o Ty T2k

(116) Bebchuk & Kahan, supra note 15, at 43-44.
(I7)  Cottle, supra note 36.
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BiE A LTV RnE ) B e LCEBTE B,

F 7zBebchuk & Kahan (1989) iX. HEHRITHHMORKRFRKEIZOVWT, A
AT T REOATEORIRO 7 BIRET 50 TIRE (. BREGTO
SEE $ Y B DR RAT ORIV D MR T 2 & AR 5 2 L
3L LT, BT ORBRRBROMIRIE R TR LTS,

(3) /&
DEAREIZBWTHRE Lo &) o, FIRMEREZEARES I HiTHRET L
HHEEMEL —E0MRT#H-> T, [ERNIHED LV T 2T AR - +E
=4 v ot 2 EHRT L EToREES. b [BM] 2B - FETsE
FThHHLEMREND, ZLTHE2EICBVTUR LB, HFE7 =7 %
A FEZA VORI L o TEREBF P02 BEEHEDRFEL D A%
FAIRBEOBOTBY, LREOL I BRTEN LT T AR - A EZF U8
BTSN TL T ) WEEANDBEL S, BRSO IXIE S 0RIREFORTR
PREDLND V) ERAPHWTHAEFHER 5,

(118) ZoX)2BEBREHELEDNE, BENICERERITORBETLE V274X -
FESF VT AEEOE R, BE L (M L2 L EMMNIE] &25
IH, EREMIIRZOEMBMACEEIRE > TWELAEMBTEL). bbb
% A Bebchuk & Kahan (1989) ®Eim&fds 5 id, FHMEFHEO BHREZ HE
EHD EITTWBZERS b, MROEMEICOWT S FHAPTIC BV TREIES %
ENBERETHLLEDERMNRBEEINE, L2AL, ZO@HIT TEMESTEL

2] VI RFTEORIEFERL T 0T R, [EBEL2EMMEL KL T
B, FELLLFHERTIZVRWD] LW RTTHRIEDS 2 ENERETHS &
VIHBEIE T TWB LI ICEBETAONESTHA I, fHoT, TDLI%
FEIF, BERTIEB VW CEELEMAMENFET S 2 L PEROMRL O
THY. FHHASBEFITICH LT (M) WY BERICHETARERTDLR
WE T, MERERITORITTAE 727 3A - AT U ANEBEERBEVTSBY,
FLTZDIZ EWEREFB 0L BEEEHEPRELTENTHD Z EAOHPA~E
WoTnBEBBTAIRETHA ),

(119) Bebchuk & Kahan, supra note 15, at 44-45.
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Bebchuk & Kahan (1989) 1. = & 5 2R RKEEIC W T. HHEFHS
B ERO T CHRRENZ 72 TR A - A ¥4 Y IZHT 2 EEORES
WU B EHBERTHD LRET 5o L L. —H CRERF ORI RS
. BT X O IR L D b, 0BG O REMASRET 2 L
BRI Lo TRAETH &2 AHKE LT 5D Th D LTy BIHM
Y SN 0) RELABREROEOTHIUEL, YEIHHEALV
LIFNERES IR, ETRERTICHER M&A i/ & v o 7o 55 G %
Blhweh Y F - ¥ v 2RO BRETH D EFET 5o ,

IRLDEEE. H5ETHRET S FINRA FHEAIC BT, —E0OIGEIHE
BIZOWTOBREBIESND 2 ENEBN 5TV, B CERESR
FTFAOHENIART (1) TEHRISBALZEBY TH L,

Bebchuk & Kahan (1989) D#EHmBOBE IR 2L, HHEHEE L —ED T
Ly IR MRBIOY—EAD—FE LT T T RA - FE=F VBB
HITHBMAFRE L T5 2 L, HEICEEMT SN2 2 & CHZHKEE
DRETLEBBINSNETHA ), BE| (v LIdBE) ORIz &ML
LU CHMASSET 2 b Tl v, —E0BGE] (BTN IBS %% - fg
EH) O—BELTTTHAA A ESF U BRESNBHE, LHIHR
SV LEENEES L BERTONEIEIC KL, [ENOICHED Lv
TxTAA - FEZF V] PREEEINRTRDIOTHSE ) 2 BT, KF
HENOBH CHRERITIEINESHIFRKICHERT 72743 A - ¢
S ORMEE —EIEIL LTRE L. BEI0REICED b THI A SET
—F T BIEIH LTS 7V~ 744558 U TELORE & V) BEES
OBAITIE. BERTRIGIPHIL D 5 L E 2 2HENT, BELEELA
FELHWT 2D TRAND ) Do S, BEEEIC X 2HZEAHE [ E0
KIZE o THEREND D TH B, F72. Going-Private L5 | % £ X3 5 BUFF

(120) Id. at 49-50.
(12) .
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BRUEHNRESOEY 4 FICBS & 2 RMET 2B DHA12 b FEk
I ERERTVD

fBH T, BEIOEIOAESEMGE LT, 72 TRA -+ F DAL R
TAHEE [ERMICHEOLWI L 7RAA - F G V]| PREINL LW
MBI OVWTHRET L2BE, UK T =T RA - A F UNATLNEE
N (A OFMPIBERNICE S LB SN0, RELSENLHE
Shad) . YEHREENTT S0 BIE L oK. BlL Mo EIR
FHEBREHITONG I BRICEDV T, FREREO LHR SN R{HIET 2059
o BIZIE, W REMPRDEEORET K L /28R o OfREIZOWT, F—
OFEFRITVINIHF R 2R LTV 2 BRI LTHEESSPRM LT
WELEA, BMIE a # RAELHETL. BHALOMEEM D LIT5Z & TH
WEEBDLERIZRDIS D D

DX ) MES 51X, Bebchuk & Kahan (1989) MO EET 5. BII#HRE &

—EBORF ORI, BENAE LD SFZMEEEEICG 2 5 BRIV
B LA RICiE. BRPEABTH S L) ICEBbNS,

LAy WFRIZ LT O RIBHEIEEDN 7 = 7T AR - + ¥ =% Y OEEEIC
ERE RT3 EETHD S LIRBRAE ¢ KEOHRIIBNTbES
RRERRITREIN TR ARVOPEIRTH 2 LEREINIRETHH ),

EIE ANENHECESOBREICET 2%

KETHRE L -IeE 5 OMES#SIE. 72722 - F¥=F Y BITEES
BT 2HHABERUOFBHEEESHEICEET 25T, A L7272 R
FEFUADEEOLEFET LI LICL T, BHEFEC R LIZE=
FZIWEDI VT 2T HA - FEF U REET LI LT, BEGEIEL{L
LTLE)WREMASET A LiH B, Al BHMBNC & o THHHUFE S
CEBAESEET 20 L ITEBRIC, AEYR T T AR - FEZATYOTF

(122)  See eg.., Davidoff, supra note 60, at 1586-1588.
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S A% LD YEEURR S ICEEDRIRE L V) TR 2RI AR AT 5 TR
HWhHs LHETE S,

MAT, 727 32R - FESF URITERIT, 2ORMETH IR HRSE
WLIIRHIRBRLIIFIELZ LDILTH D OD, TRIZE o THRE L OB TH
EVHRTLRRMESET 5. L2EE2H TR LALLIIZ 727X - F
Yot Y OBFEIT, —RZEE TH LRI T 2EREH 00 5 EED
ERRNRE, ZRTEETHIREICH T2 EHRRELVHIEFD 5. £k,
BHREZEOIHLE BRL D, TOEREIKREICH T 2 ERRM L V) BROER
FTHDP I, BRERICH T 2 ERRBIRLIBEEOMMIRISE L 5B L
EZONBRETH D, Hb, REOHEZOMEERIL. Z0LH LEHRLC
RT¥AB7z7rA - FAEF LT BUFTHFERERE 0 5 ELE
BHELEZ CLE )RR L, 2o ICRITERE —RZHEEE
EOMIIHEDO—FDEL S Z LT, BRSO LREMICBE ST, BITER
ERFELOHMTOIMEDHEIMELANICH A LI ICHBTE S,

COE)RMEERIE. T2T7RA - FEF VOREMEIIXT AT S
O —FOEREICHTAREQEMIRELT. SRS ZONIHROKRE &,
RUCHMEBEOREOHRBE SV ZOERIIH S LMNEST LI ENTE S,

Wdhhbod, H2EE 2 TR LZ#ED . Davidoff (2006) A8EIRT
% X 912, Going=Private B 51D X ) % T OMETEFRAERE~D 7 7 10 — F %
SN 2REICBNT, —EOBHROWIEEELETLI L2 &FLL
T 7xTHA A ESF VI RBEIROOTH D L HFETHRBOFET
5O0THbB, TOLIEREEDLIICHBET HRETHH I He TIT,
EFREIIOL) ZHETERLERLOBREUTOL ) ILHHET 2,

TxT AR FEZAVOBREFFEWIIL LR DME . YESAXR
G| OLFELEBREOERICL - T, THOMBREEEEICES T RE
RRZBWTESULT 2L T20TH L, L. WHOMEHEEMEEICE S
HEDPOLIE, —EFHETTRITEINE T T AR - A= VICKRELREE
BHEEONLRNETHLLENIDOTHINO, 7oTHA - F¥F VOER
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DERLXELRTAERIL. THOMEERBEE~OCEL BT 2 REIKET
5DThb, WETNE, TO0L) ZERIHGIVALTEICL o TITbN A,
L) BARMIC IS T AR E BRE B U CTITON A RN S EIC L o T
REENLDTH D, I THHELIE, 72T A - FE=F v OERIL,
Going—Private BB | DR R & L THREICAE L5, HEHREDOBFINER~D
FELVWIORIEEORS L ERER 572, RRELEEOT COKREOERET
BOWREDHILL W) BHICETH IO LHHFETEL ), ZLT, 727 %
A - EZF VICHET AR, ZOWNETFEEOBEEOF T, AET
B LREAS TSI mIR SN TWE D, W LEZFOMEFE® 2127 =
TAR - FEF VOBHREZBR LTI R WP VIREPSERIND WE
THoHLEBBTEDL, #ETNE, 727 3R - FEF U OBEHRELBEED
HROMICIHIEFRORFECHETIERINETLOTH ), KETRITL
R OVWT, INERRLALET, 7272 R - F GV OBHELE
BNCENT Z LB TELPICOWTHRETT 270101k, HIEFEICHET 216
AL RITNEZ 5w,

ZITRETIE. BRNFEEEIILD 72T AR - A E=F Y ORITER
ANDOEEBRIZOWVTORFEIT) o

BA4E T1T73RXFEZFLORTERANDELER

EOBETHRE LB, 727FA - A ¥ F VOEHRIZOWVWTIE,
Bebchuk & Kahan (1989) - Davidoff (2006) HICRREIh2EHREAEETHR
fit &, Carney (1991) - Elson (1992) - Martin (1992) SHiIZRFEEINLHEENL
BEONYF S D, FL T, BIETR 7T AR FEF VICHET S L
ENLMEHIZOVTOREZITV. FOBREFNENOREDIIE» SIS
DOEBERED L )BT NI NIZOVTORE T o700 FZTHS
N-EEE, SERECYEPORINSOMEEPERLIEETLD0)
e LTERENDDIIH L. BEREOUS P LRIBRLZERICEDLTZO
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WRRENARITHRETHLLOMBOIBRENLEVWIZETHE, &
CTEELRAIE. ThODOMEENVALRLFETRRENLERETHLNT
& ). Bebchuk & Kahan (1989) DOREZZEZTNL, FN5HIIERFEROT
FEIZ L 2ERIIE L BHFOME L 2B HMHFR Y EELTOHTLE
U EB~OHIETIORBETH 2,

DR, 7xTHA - A EZF Y BITERNOBREERIE, 52 ETRITL
7e7 T AR - FEZF VICATET B RBESICH LT, BRNFOMRE L
WEB~OWIEMREBEZILEDL L V) BRTERELET 5, HIL, B4
NOEEEROHEIS AT L, FOS7ZFRFTEEROESHITHIBR S 1, &
Eh T TARR A F VORMEPRES NG LFELD 5. FERIC, REIH
FRICEBREDT ORI EROFER,. BEELHNT 258 CRITE S
WTAFIRBF L LTHRINIWTRESEVWERL) 52720, A2 727
PR - FESF ORFTIH L C—EDINERR % RET 2 WML D 5 LR
Lbo #ZTy RETIX 72T AR - A = F VREITFERNOFEEBRIZOV
T, HBIOEBZFLL LT, TOHEBLEEREZCER LB CTREZMA
LTl ET 5,

F1E ENEFELOBRETERCMES

TIT AR FEF VORITEROEEBR AR TLET, -2
B &N DIXI9344EFEA G [Tk, R ONZ O R 21 CHlE S L7z SEC #
HII0b— 5 IC L ARERREFEOER TH S, KEIWBITL 72T RA - ¥
ZF VICETAXEICB VT, IS ORANCESWAERBRIZOWT, £
COBRIEFZENTVARV, ThHOBBNIESWFFRIL. BEHEITFD
MOBEMRDO AL ST, JL PR EREDOREIT LRARER—BIIOVWTEHED
NTVWBEIATHIN, ZOMAAHIIEETHY., &) bITEREOHE
(Scienter) OILFEIX. HHEIZE > TEWEAHETH S L3 N5,
INLOBREIZOWTIE., AR TRBEHPOBAT A, 22Tl 727
AR AEZF U OFRITERIHT LI NS OHANETFRITBNTH,
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P OUEEEN O EENEES NS BOINENLS RS & R L TH <o

2 EMRFCERBORE L L TORFLEE

TxT AR A VEATERCH T2 BEERIE. £ OBRERICE
W, BFFELRL LTOARLET LI TAEEARZFOERE L, #0O
RO & L CHE S BT CRRmI T ST E s 22T, MTFARTI
AESEIHT A FEERBERHIZOVT, BEFORH2ITIZ L T 5,

(1) Ultramares 4t (Privity 3255 DERE)
<HBEOME>

192448 1 B, AW E TH 5 EEHEAN Touche # R P LZHEAOKFT LS

(LT TTH] &Evd) i, 1923 12A31H BRI BT 5 R REZER
SE NI EERE$ % 72912 Fred Stern & Co., Inc. ¥t (BUTF. [Stt]) &v9) CEH
SN THWE, URSHAMABERVCTLABRORTELIToCBY., SH
DEEEVEE LTWE720, RAPERT 2 BETBES—KIIESHE
DBEICHW O, BERMAFICIREE SN S Z L 2 LEHL T

19244F 2 B26HICEMEXBRIZEE L. I NI S NIESHIZH2568T D
BEXHRAL. ) BHIAERWIERELVICERETH o /2720, H1.07
BASOBEMEEZA LTS ETHIZL > TREFH SN Tz, Lo LERIC
EFHHIIEBEADREICH - 72,

B, 1924F 3 BICSHH e TABFBHERO DO EERBEORTBIZA -
720 FNUBIOWAORGE BRINEOHERF DA TH o 72, BERMLOK
BoFT, BEIARESFTESOER LA-BEGRERVTL OFEHEEE %
FHL72e TNHOEFEREEL THEEIR. 3EICE > THFHNE5000", DB 412

(123)  See eg.., Woods v. Barnett Bank, 765 F.2d 1004 (11" Cir.1985).
(124) FEME, AEEIHTHRBT 2,
(125)  Ultramares Corp. v. Touche, 174 N.E. 441, 255 N.Y. 170 (1931).
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Bt 7o 7oA, SHHIZ1925%E 1 H 2 HUHEDEEL AR L2

KRBT, REFSFEARUKELEOOERL-EH2EEL (BEY
Bo7z& LT, ZOERERBELROT, AASOBRBEELER L -EIOE
BT b,

HERIIBWT, BHEEIETHERERE L CHREEKNERL BMERL T
DA, FRHFTERBFICERSELI LR, SEEREFHAT LA, F—
DFERBEERIZDWT, FEHFTIIHSE S OFRZHT ORI T % e 2 7%
L. BEOFRLEFER Lz, BEOFRIE, EHEIENZbDOTH o7, £D
. LERDMTOIAS, FRRMEEEICE T A FFRREE O TILFED o /245,
BEBEIZOVWTORBEROHTRELR SN2, TORICDERED
RO HPEE Lz RFE. RELFOEHTH S,

b}

<HE>

AT, 2200FRERIOVTHREPLZENERETHA ), F—IH#
REETH Y. BT REE T b
GREEFEIZDWT)

WAL, b LBEISEEL TV LT NSRS T A RELRTT
BTHEPEV)MELZLEVT, YHUASFHRESBR ¥ > TiThz 2
ERBREDOFHHIRLTHEEEZ B,

bL. BESPEES I LTEAENOTTEIREIIDLESEOEES
HOEBEAL TR0 TH L, BEINEETREAWREELRTILT
BEROFEREITIEFHEEL, 22 TRAEEBCHTAMBEIIOWTZEOR
B FEEZRIEL 2T E%R 5 % v,

BESIEES ORVEICK L TR TR VIEHF LM T5 %%, KO
B LREBZERDLLZITNEROWERBEZEICL > TRIN TV, FEkGE
3. HEBOBWEBECEFNPHETLIPDOLICRENT A EbETNL,

(126) AT, HRENOBED»LBEEEOMEDLRET 5,
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WEFHFOLOIOALGIEREL RO TNEOTIE RV L& o TV
PoThb, UFHFPBELZ FREL) ToB I LTEBE LR IS
DWTHIIBRIZ, B o8B L %, Blb, BRICEDSEEVHFET S
7a EEIORMRPAFHRITLBZSFTLEREEORAICBIT 5. RRFER
BHOEBEINTL, NEELREDOERICEL L) 2D THE, TNLDEMFIZ
Lo TIHbNZFEEDERIL, URBRSZIOL) RERELV O TRELR
RLRBEN)EBEANDREELBTEETL TS, b LEHKEFFLOHFRII L
TRERBEESVPERINTEE. ARSI UBHMEENER TR P o7
BUCid, SEHREEFHCORRICEETHLLEL TV E2ENILoTE
EEEIDOTHAI Do BHEEFIZOLI) ZRRTICBWTIE, BEREN%H
BET2UBEE 2V, 2825, 20X RRATICBWTEFIBRICAHS
. ZLCEHREBRFETROEENFELZVELTH, FoABRINLTE
FEHRET D LI EBILTIONTLI T EDOTH 5,

BBHFE PO T3I2OHBFIT, HAHEHROZEHA (Reader or Listeﬁer) S
BEFICH L CEREYERT D I PRI NLGAIC, YHERIEBEE
HoTwicha, YEAERPFELTLOREREE LI L0H S, Th
SO¥BNE, FOBRBEHEHEINLI L B o770 TNOLDHBIERET L7
KER SEHUFTEIAGD LD 2 EERROT TRERICESKEEEFET S
EREFTALORAEERT. DLEETLLLTH IS OWREDERI % 3L
KTDZEEFBELR > LBEBRROLPTITONRLETH S LigmftT 5. d L
BRI AN 2 ENBE LT, ZRIZBEELIRLEHTBINICIERT S
bOTHY ., ZHIEFRNLEBICEET 2BV D LR D,

LFHFE. b LAERRPHER SN 20 ThHIUL, ARICET (KR
EORBHIGFHR e BEUEBFIC—BOUIRET 2 L. L L, BEOES
FERTHo/e LTh, BEOADD LLIBEHEOA S I L THET S ER
BT, FHRICEDS CRBIBRIN2VOTH 5,
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b LA TEE SNz S, BRIEESCELEIKEFTEDANOEL L DEM
RIWRENTLEITHA ) FIZITHRELZ, KEZET7 FNAMHF—L D
BROFCHLIETICHLTEZZIH L CEEEXBEV) 2 THS ),

LEHFTOHBIRET L 2 FEROBR> SBRT 5 b O Tldlv, 2L T,
o DRFHEPSIELILT 52 L HERIZEDOBRICL > TR INIHE
I, O OFERERBETHIDTL v, BETRWEMPERLERW LR
ERRVHERET, MELAFESFEELHECINS YIS NHE. &
RICEITCEFEIEHICL > THERENZLEZFLOAMEEL R H5DTH L
) FTh v MK, MBI A XD T & UK E RIS
L. ZLCEBOEBEENZRER L L CHUS L FEM R HEED., ZhlE
DD ERDBEDTHEPIZONTEHERAZILLDTH 5,

o T, FE—OFBERIIOWTOHRESD RFRICO & HEFREHHFTOH
PRELREN., E—FOHMPEESND,

(2) Credit Alliance 5(1152!:7) (BIE & h /= Privity 3258)

<BEDOME>

JFETd 5 Credit Alliance Corp £t (BAF. [CHE] & 9) 13, FEIRY—A
e B L CRFEREREOBEMN* TELFRLT LRy - AT TH
Ao W TH D Arthur Andersen & Cofk (BLF. [AHE] v 9) id. &RICE
HT585HEATH 5,

19784E LLRTIZ. Chbid L.B. Smith, Inc. of Virginia #t (BAF. [S#t] v 9)
WX LTESERIRMEL Tz, 19785 IcCHEsHIcH LT, KRB B LR
BEITIFBICOVTHRIET AL, RFLCL2EEYZTITIEIRETH L L
T RENA A LTz, TRV, SHhiE, 1976 R 1977 12A31 B 0 E 4
MBHELERO L, UEETMICKRESFTEE (G445) RUKESFER

(121)  Credit Alliance Corp. v. Andersen & Co., 65 N.Y.2d 536, 483 N.E.2d 110, 493 N.Y.S.2d
435 (N.Y.1985).
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(GA4P) 12t TV AHZ LIZD &, AHDREER T L CCHIC I NESRAT L7z
(BT, TI977EEKEHRE] L &NB720, UTTRINDEICED ). %
72y 197941 b, 19791231 B ES B B 2 R ICFMROEESCHICRK
fransz (DT T979&5HE ] L)),

Citid, SHIIBEICMmARE LTHRT 2 Z L PRETH D . EEIZ1980
FIHEOH LY TELTWRICHELOL T, AHIC L 2ERIZOMES
BB CTELVEAKEISH 72 L ER L2, BB, OARIZ19774 K U1979
FOEFHRER. SHICHTACHOBMEZFNTL2LDTHS 2 L 2 HFR
WLIZERLEL0THD . OLUFEFHEL. MEOHHODIZATICH
LTHENEZ L2 M->THE Y. OARIZINTER F197HE DR FHHRE 3R -
72bDTHBHLEVIEEZHo TV, RVWLIEFEMRLAZE LT, AHOBE
KR UFEHKAERIC £ o TEMMEEO EUNASHEE 2 o 72 £ ER L. 19814E10
R HFRTRF L.

Tzt LTy ARLIEERZ BT OB L TRITW, BRIED CFBERIC
DWTIHE 2 FREREE L TWirwne LTHIZTHED biieds, Filkey
EHITH L CIRED bRt o 720 AV IR LTR L 1-25, PRERERATIL,
MY EEOMICEZNBERICE S CUFERRIFEEL 2V E LTH, BEIH
FILL o TRICER LB L UHRET 2 EET S THA IBROLNIBEOETH
B, REFETHACHITAEIZEITLLFEEREBRT AN T
ROOLNAFRERTERT LKV — VOB ELTEE L. L
L. SHICIE 2 AOHED O KBRS S,

Z 2T, FRHUFMBALDHFZ L2 BRTH I L2 R0, A HET OBk
THBT D L ERDZDO, AMETH L,

(128)  Credit Alliance Corp. v. Andersen & Co.,101 A.D.2d 231, 476 N.Y.S2d 539 (N.Y.1984).
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<¥g>

SEBIE LTy AR fED B504E L EFTICR & A7e Ultramares 540 M1 75 2
[FEAH R TIE, Cardozo HIFIZ L » T, &ML EBMBEERBRIZI- L
WEEIZL s TRES N -REY2AHEFMC» 25 KFHEADBERIZDW
T, FHESEE SN MBHFEFAEHE Glanzer L R o728 0 L ¥
Wit 5, RIFEHIX, Ultramares FE D 9 EHIIZ. Cardozofl T I L o TREN
BT B A5, BT MM CIRERIR A & B X AU
BAEMEDS, YEEZHEMYOR (Closely Approaching Privity) % g8 L 7> & BiE
T 5, BEHFTIE, UTIZHART 5 L9 I Ultramares BHFHBRTRENLT T
O—FIZ2&, BEEET . SOTTH—=FIZOWTRELDHEIZE-T
BRSPS, FMOEBBOBHRMICBVTOMEI R INTELEZ S
THY . FAEEEBEFICL o ORENZFEHIZOWTERET 2 & 224ty
55D THbD. BEHATIL, [LEBHEVOBR] CBWTIk, EHE/RIZT
7o VWEEBERITHT 5 BRIET S BEREORMBIIOWT, KEHLICERE
BICEPEESNAEHEBLTBY., DT CHBHFTOLTHEIIDVWTD
BEEZRT

SR 13 45T MacPherson B0 MBI B\ C. TS 5 IR £ RS L
oM OBEMICOE, UHEEHEOFEHRE L OMICEY Lo LEEBEHEI 2V
FTEEEEEL. o THEMHIE. RERBZEEL - LEHHRICLZN
FHIIWNTAEMEB D) 5705, BFHATE @R EHEE) fToHI1IC
FLTEREZEI DIV THDBIC, BBl E US| L7z, 4
THBHRELERET L ILPTRUBTHL2ECH LTI T, KFHEOEERER
BOGHZIEATALZ EIZETAERIZOWT, Cardozo HIEW [BEICET
CEEVPHEAET 5256, BEXORMNMRPRLAFRIILESFTLEZNEEORHIC

(129)  Ultramares, supra note 125.

(130) Glanzer v. Shepard, 233 N.Y. 236, 135 N.E. 275(1922).
(13D AXRHMEER. BAIIER .

(132) MacPherson v. Buick Motor Co., 217 N.Y. 382(1916)..
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B, NEELERHOBIINT 5. AEELREDEFRICELLIZDTH
bo INLDOEHIZL o TIThNDZBEDERIL, BFHBESSI DL ) kR
ELOTRBEEARRLAD L V) HEBNOFELHECEEIN TS, LHRT
%o

Ultramares S Cld. KEMEEBHEGREZEF L. 320 2 ¥ — 2 KEHE
KR L. BEDOEFOIINEEKEEPSTE L L W) BERFROT T, 4
FHFTIEOLEZR R VWEFIIH T2 BABEELYBET HH T, YFHS
RhEa [RERRIIZ6ES T 87 - HE% - M - HIE S L CRMANS
2 VH LT — RIS % R L CBIRT B i i S A 2 T L
el iz, Fo, [EEEEOaY —2EETLAY, #SHE. FHTLH5]
OEICETIERIMb 2d o] ZEEMALL. B, UEKETLOHE
FEiX, BRI KEZOEEDREROLDIKEREICL o THYLORE 3D
Thb, UZEEIZ. [NV LIZEEBICOR ] KEEFBERL-HETE
EXETHILENRENELDTHY, Z0L)RRROTFTHRELZEEL
eBA, BEEFTE (RTH5 702 ABICH LTI EREZHRES N
%ol XHRAYIC, Glanzer FHHICB T 2 BEBRIL, BEDOLFERUHEDOH
BOFFEIZL > T, RN LBROFELMITTLE TR, BFERBLYE
EWICBAT A ENTE,

IS 2 0DHBOFEEW RMEIL, BEHFTHT Ultramares B R TR L
7o), QB —CARMEESNBL LI, ZORICEETLIFERRICS
W LUFEFHE R SN A IREIFET A2 L. @QRICE=Z KA
EPRMENDOA TR YHEROE=ZF~OXMN. DL VFEXD
FELRHEMEINTWEIZ L, OYWOEHEDAMN UEOESEICHE L THE
BrHELTWBEIEIHb, BETIIE, Glanzer BHOWEIRMT 5 —
CAiZ, FELZEBRL LTEZFICERERBET LI LICH o120 TH %,

Pl XD 2BeicEH 756, KB HLEZOBRICTZZVE

(133)  ACRMEMEH. BAIIEEE,
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ZF T AEEEE D) LR, —E0BEMENH 2 SN2 TR & %\, B
H, OEFAFLIE, YEMBREIREOHM IS 2BERE S N/-EBH
DOHEFENTHVLNS Z ERZFTHRLTVRITNEL ST, QUHMBREHIR
HEANLZEBOHEELEBL TR TER 5T, OQUEEEEFLUHEEOEE
EEBLTCWEIERRT, BEEL LEFTLERURNIT A2 RAS P OTED
UL S v, INHOEFR, YEEHEKOERERILOBRFICER
THLRCHLEEOEHREZHET o

72, bAFEOHFIL Ultramares FH0H%, 207 70 —FORE % k5T
BLDELEEFHITRZVDD LIS PNED, TS DHFZORS THRETTN
WE. BFEBMRIC L o T Uliramares F4H 8K O Glanzer F4H RO EDFEH
PATON TV B, FRHELEERNOBHS L hVFERILEN TV 2,
AEHOLFEHFTTOWREIZBWC, BITHACREINZEAOBEHFIZ£ <
R S OTER V. BBV, RESERT 2BEILEES O +oH%
VEIELOMREERELLTVAV, BEEOFRICIIUE, cHoHS 26
FSHLLDIARIER S HEELSHLORMNFEINAZ L2 Mo T
7o BVLIZEIARE TH o2k ENDHD, UHHMEEOERIBR Y IEEDE
BPFEL T2, $ERFE0BE=F 10T 5BREEZRT L O 2E
BiXZR I3 Twiv, B, BEEHEOFRIC LI, SHESCHIIT L CRE#E
BOEEI R ITo7/2 2 LIZERSINTVWEY, ARPEEOEM 2 ER L T4
BEELZERLZPRFRINTVEVDOTH L, S5, ARPEE - HEE
AL OREEIBERICH o7z, NidSt L OMICUZHEEOHERICH L T8
MOBEIFEE L 2L EBRMF IS o THIZFEEZEZ B Lo BB
BRALEERINTVERV,

UEXD, CHOVTNORRERIEHTENLERETHY . LFEHFTO
WEIEELRES NS,
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H)memem$%W§§®%Eﬁ77D—ﬁ
<EEOE>

1963FEMEE R U1964ER/THEIC, HH U~ FT7 A T ¥ FHEBEIMZE AT, K
H D BT 5 Rusch Factors, Inc 4t (BLTF. [REE) &) 5. BEFE
BT ZEREM L7z, REEIE, YHBENRSTORMERE LR T57:0
KHBREFEORMZER L2, AMHE TH S Lenard M. Levin (BT, [LJ
Ev)) BEFIETH Y, BEMESRSAISH RV D 5 LB L2H
BREELVER L7z BFSHIEERISSIHGEEII 2 h o 725, 19644 2
H10H 2w Lid#nLENciE, SEEmEIREICiRM S, 3B.7Fh0u—
BERET SN, FOMK%., RO — VEEO—EL2EINT 22 LT
T, 121 FHOEEICOE, LOER LM BEHREEICRBIUIR ) PHEL
TN, TNITHT2EELLBEL ST FRL T, BEEL RO CHRRE
e Lz,

CHIUCH L TLIR. REELE OBICIZEY EOBRIIFELS., UE—-F7
45y FMEICEIE, 85 (Spoken) D HAELEEIZOWTHOEAELZ
BRESNTBY, QUBZBIEOSNFERIELLHHTHLZ L EERL, ;
REHT OB ELT 72,

sl:l‘l_‘

<HE>

LEEFOEIS 5 EFRBICSHRUES D 556, EHBRHFTILED 2 MEE
BIRLZTNE RS2V fEo Ty FHEIZL o TRERRYZENTHTH S
O—N74 52 Ml EEPMERLEEFEEL 22— 3 -2 IEOW
THOEFFEHINEZPIZONTEVEDLEE, U— F74 5 POk
BEREAOT CEHHAFMISHTORAMICEELT, u—F74 5 ¥ NiEke
Za—IF—= I MEOVTNPEHINLREPZRELZTE 264, L
2L, AETIIZD L) 2EEROMBIRFEL 2V, ¥R 56, KFTLoOM

(134)  Rusch Factors, Inc., v. Levin, 284 F.Supp. 85(D.R.1.1968).
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BIRDBRICESVWARBY IS ERICHET 5 =2 -3 - 7 NOHHRIL.
O—F7A4 5 FHBECBT230LFABOY X7 SEERIZESHTVS
72O TH b, —HMIC, BERIUIFFRWEAEEREOELERICOVT,
Za—-I3-I7 MBI REOREZEL, FOEAHEEILL TI-FT 152 FH
DLOENFITLTWSD, ZHUE, —a—F— 2 MIcBITAAOEFLEER
DEBHOFEEAIC LD TH 5P, BT LHERERIFERTH 5, LA
Frid, 0= 74 7 ¥ FRBRHFPBEIUIFFRY 2R ERREOERICON
Ty ZOOEFEBROBERICEH L THEFWI L WEER L ERBET 5,

U~ R7 AT FNPEOFEROFEMEFIEIE (Vested Right Principle) 125
I DTHIL, BN L IUE, NEFTRHIE D o 2 EEEIFELY XMWY 5,
PoT, AETEZ2—IF—IMEVIZLITED ), AT, B—FT74F
¥ FHAEOBERIIBWT, L YFRWLFTIHEIFHE. VAT A P b
(B2l ZEAEBEAET 2. U AT A4 b XY F3T9%K(CER)IEIZ. HE4AH
GRBHCTRCLTEDD &, BFELE=a—F— 7 M 205 b EEY
7R (Contact) DHBMENVHIZLHEELTED, o THHERIIBIT
BEZEVEFELE X T HRETH b,

Za—I— 7 NED, BEEXIERNZEMEEOVWTIOT TER SR
BB IIBVT, 2 LT a—T— 7 MERERHTNT 2 U 2 HBEO LA
BEBEL, €L TRBRLIFRN2RERREORERIIOVTOREILBIT
LHWAZRBRVICBWT, —a2—F—2HRIT—F7 45 ¥ FIECE,
BHALAFTEoAERIT, MEVPERWICFRAKTHLLEIATEoFERLK
BRI LTV,

FEHEOLRERI, HOPIFHERWLRERIIBWTELEHHEL 2 2w, &
BINIAT o 7o RFFEOREFIRIL, BEAEFRRIC Lo THEERHLIZ LS
R F R L7 (Reasonably Foreseen) B LTERE2BEIDDOTH 2, 5
ZEOBRIIN T AR LORRLEEL B EOBEOENTIRE R HE
WZhoTh, UBARERRICL > TAELLBEDREIERENLEDTH 5,
0L RN AARERRICN T ARE L BELERICE, CheXHFT48
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BOBHIH 5, H—12, BANEEXIEE LOBELE L BRICED ]
EHNGEH S ND O LRI, RIETH BRI RANETATH 5 FRIKIEHRIC
LT, BEESIERSINZTER SR, £2I0, BN LEFIINTS
BHEDOY A7 Z, BHBEECOWTEELRBEETIIR, YFEELELY
LB s B3 S0 TR 5 2V, BRI, HHZ BRI ROE -
TRBOETEIMET20THS, LD L) REBHIL ., BEHFTIIEESED
FEEPFRTHD L VIR IZBVTHRNTH L LERET %,

RERPCREOVD % 2EFERHFTICBNTEL, YEFHRICLVEEL
BWSEFIIHTABEEIIOVWT, KFFLICERERDAZ TRV, A8
BICEBRTEC Z LAY F RIS (Reasonably Foreseeable) HEEIZ. ittt
DEMFRERIAT 5 & L ICBET 2 RUFOZEETE £ 14, Ultramares
2BV T Cardozo HFIZ L o THEMIZAIE S NS E AEOE 2 FIK
WL TVD, UHEBHFIIBWT, BHERE T SHOFEREFTHRE LERT 5
TDIIELNI-DTH S, YEHEE L. BRIESHPELL-SENERLORE
TBEICLYBERIEHEL -0 TH S, WHERFFIVEELLBRENL L
ZHRT H5H T, Cardozo HIFIILLT D X 5 IZFHR L7

BRI 2 BESFET 556, KBESF I L TREEDORENE
XY B, REEORHONFELZEHEOBEELRL ) 2D TH 5, ]

Ultramares BHROMRICIE, BEPEITPITIONTETE D, UFHPR
DIDE) BEERET L, ZEREIE L LEEPSFLORNEY 2 E
FMEGOBRLBHL2TNEZS52VOTHL . Y RAZITHT HREE
DA MEZOBEBICHEL, ¥HIX PP AROBELEICEEIND I L
FBLT, KEFLOFEMBICRENZ L), BEQURAZIZEIVES
AR SN, ZLTEDAERIEREI N WIES ) 2 TEBIC, FRUTERE

(Foreseeability) DEFRIZ, RETLOEMIHM~NOEELHO 5D Tidhh
B Mo TNHDEHM L, Ultramares FHEH FIT. [HHEMICEME B
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EYVAZ I, EbNBEREEHLERT L] EWIRAICH LR L A2 VE
ATH 5 ELHEHFMTHET 5, ERICEROME=2—3— 27 MNICETLE
REH AL, B S5 Ultramares FHENOERIEZFFTDO TN 5, TNHHE
FIZBWT IS OFEHFTIE, S50 3SR LET LM BHE s
FAREFEROERE. ARICERTAIET - LOBEFRAVIBELT
Vb,

L LRdssh, BERHFTIET - F74 5~ FNESHRHPTAS. Ultramares
EfE B2 5 R T Ultramares BB E B 2R E 2 L& v ) LEZ
TV ZIT, BEESFIRESIWZEEOZF TR, ERICTRLE

(Actually Foreseen) 3# TldZ { TR HE (Foresecable) LM TFFRASE
BRUHMBNEEEOANREDRBEDETH o7z, FMOREHEIERIIZOEE
¥R L7 (Actually Foreseen) & TH bo ARFITERICIZ. Cardozo HFENE
RBHHAEFRRCEHL T, BFFRRICLI 2 WEIIEEL IR L 220GES
WCENTADTH D, BEFMHITBWVT, Cardozo HIEAHR L-HiwiE, &
BACEEH LB SN TELEZRAFEITRIE) A7 4 F X ¥ b (Restatement

(Second) of Torts) 5525%iXLLTD L HIZE I,

(DZDFEICHEL, HEF2w LIEESER T 2132 0MefmFlRs Ay
BEENI BT, FEPGUI 0 ) o 2 BR e hEOBR s LR L%
it ZOEPLUFBEROTZEITIFRICBW T, AENEEUIEY 288 %
RV7zaicid, BEBRANEL R EEZ BV ICE L288EE Il ow
THEELE),

(Q)ARLEBIEDOERES R BWVT., ALVEBEOETE. DUTOEAICES NS,
(YRR EPSEHR IR T A2 EIL-E, LT 2 L2 ERK

FTW5Z ERFRREEDVH > TV BEORBEREE L LT, UEHRY
RELZAD W LIEHIROZEBICH 5 S DIZELHET,
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()0, BHREESUKERIVEL G XD E2BRIL, 2V LIERHE
EVEDIICER LG JIEFEHICARZEG BT, BEZEY
ZERBUTRELLES,

QAR L THERERMT2HRE LR ) BORER, AIESNEFICL-
THREB72O ENLVDLLEEDFIZL > TEESNEEIIOWT, &
SERETZHNTRENVPRIPEFNIOVTHIEREN S,

ZL T, 20HEBEE TR, UTO L) 2EREFRIN TS,

TADS® 2 $RATIZH L C50,0007, DBlE % i LAy, URRPUTO ARSI L%
SRS A ERYT 5. AlZ. BEEBRUFOSFHEA R LSRG OERD -0
IEVAN, ZOBRICADSRITICU-VEEEZH LAL I L2 ER %o Ald,
LB LB LAAZEIT RO ANEIT) ZLIXTET, BRUEORE
EANOERFEREZMN L CHOHRITE 0 — VEEDRBEIT) . UHEEARESE
HAEZRICOAOM BRI O ZBALFHEL LTB). TNICXoTHEZR
BEAZHE LA N/ RTIIRENAEEL TS, BRUZOKFHEANIL, H
FEZHITIIH T AREONR L 25,

o T, REDAKER L OBRT, YHHAMIIFLIERICFRTRT
HoTHEORBEDEZ L o TEEY BONI-HBEBRIIRL NERLRAESR
ROBRIZESHTEREZAV) 2 LEET L, REOERICEZID, HER
HOFHENT— P74 5 Y FNICBI 2R EHEOEER S 2 B THER
ENAETHAH)Z L EM> T, #oT, BESLOBHILIITBEINS, LK

HATIEFEOBRICETIAERRRZEL, TELTFTRITEBEOHIE
WCETHART A 2SO SEBHWEEZ TR L2V, FEFREIOEEOH
AALEREEOTREEY BRT 5,
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(4) H.Rosenblum B (AT R FTHEIZH)
<FHEOME>

Giant Stores Corporation ¥t (BLF, [Gft & w9 1) W, T4 A Ao v M -
BAMITY a—V—24 - ZWMROCBEERELEETLIEELYEDY Y —F 2 —
Ly HEICER LS TH 5, GRRIZAHESHTH D, o THRE~DE
WS L FIT, SECICH L TERBAOMBHELZRIBT A Z T ERENT
Va2, GREIZI969E D HI92FEICE L RETEBEICB VT, BFEEE® Touche
Ross & Coft (BLTF. TH] &) ITKEL Tz, GROSEHERIZ, 2
BlB»bE84E01 H31HTHo 72,

1971469 B, G AR EETH L o —Vry -V —MNiEERELH O
HRosenblum, Inc.tt (BLF. TR &) &, BWOREFEE L. Wi
U OFEZEATVWSZ L b D ) BIFNERICEA, 197263 A9 HIZA
BFOEEBILE Tz UEAEELF TORBHBOMIZ, 200 kE& L H%
ENH o7

I3, GHHIZ19714812 9 14 H 12360,0008k 0 FH Bk DO FAT £ T 0 720 %
HIMBTOBEEICEINTWAMBHERIL. THICE - TEEIN, M4
HERFEHICIX. [—RWEEFTOBEI L] LEMBHERT [BETH5 ]
LOXEPFINTI2, F7-, FBOERIZI9714E 1 A0HFOGHOER
SEHREEICDMN I N TV, T2, THIRIOT2ERFHEE O T B D1972
£ 1 AR EELBEL. AE4 A I8BICGHOEEREELIERL, 2
THRMER L FBROXEPREN TV,

T O EBRZE . REBNZHEICEEbE TV, YEEREENERD
RWICBWTEBHREE 2 R LAPEPEELTIE W, HEDEREIZ
TR GENZBOLREE L I HFE LRIXEIFET L, T, 1971F&F4E
BEORBHEEEZTITR o0 THEEENL, BFEEHFEEIRGE I E
~NOBEEBETHLO0, KHEOF LIINEEAFREDORELIZOVT,

(135)  H. Rosenblum, Inc. v. Adler, 461 A.2d 138 (N.J.1983).
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YHFEEORBERED [GHICE > T, TORBERIBEVEREELEL L
5] LEBEREBRZZEFHLPICES TV,

AREFHNRHFRIEEROICEFOREZRERATA LI LR )., RILEGH I
19724E 3 B 9 Hiz, 1971 12A31HB A D&M O LB U T, REAGH
RIITD 286,075k % LR E L TR A EHEN LT o /2o HEENIL
197245 B15H 25 5 ASIHOMICET 5 Z & & EMiz, BHEKITIZ, &
BB ORI BERFIIB VT, 1971 1 ASIAUBEGH R TZ0FSMH0EE
FRFELLERLZEDS 2V L RGBT AEEMMI I N TV, £
DHERHFEHIIET SN, RIEIZGHEERRNZ ZH L. F0OHBI972F10A 12
GHEF 7 FTREBITEITo 72

LAY, FDRITIE R TIINEEOFRRFTRE RGO H o7
ZEPRE L. INOLOKEHRECHRBENTWLEENEB THo 22 L
PHEALZ-OTH B, FDRI973F 4 AicGrtoiki, BE[Fr CoRF|2ME
k&4, 19734 9 BICGHITEIRE L7z,

RfEZ, BOPEE L LD, UTOZ L2 FRLTTHICH LR 2REL
720 B, 197148 1 B30H R U19724E 1 A20H AT s it Dskikmgts
. VQEBRIZETCDDOTHL, VZ@BEIZEILDBDOTHLEN
ISDTHD, THIZI7IFE 1 ANHMFHREEZEOBLRICESL LDOFER, R
19724 1 20 B HREE B - BB - TR X O EIRITD S W s i K
Wize HBFHAIE, 19714F 1 AIHAHREFICO MR OB % 3
L. 19724 1 A29HMERESFITOERIEET L7z,

FOBREFERHICB T, BEEOFDEROB LETORBEENIZH D
D, 19714 1 A3IBEMHREEICHTLIE-FEHHTONTIRE SN, BE
L, 1972FFEF IR L —MuEHR OB S ORI T IR D EFRREOH LT
TZfTo72h, EFRFEFHMEIEBE L1,

KL, RERUTHSENENOFRICOZIEWIZ EFRLZFEFTH 5,
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<HE>

ML L7z REHEE, SHOBBEHRLEEL, TO®IEHELRNTLIL
Lo T, UHSHEEOENELIERT 2, UHEAFRHIPEERIMS
NEZOPBEBTHY ., ZOBRBEOXM L EL T4 ZHBRICHVORS, 4
HEMOZEE L. BRE, BREBHE. BSOHBBEREL ESHICES, &
NEDZEE LD, BRICED TR SN ERTHZEH L ORBEN2E
EEZIEE. BHTEHEBZER LAREPEELZEINETH L LW
I BREMET D, METIIE, CNEEFTEPUBEHELSHEL2H I L
TEHLAIPEPEVIMETH S,

{ZAkY 2 B 12 . Ultramares %??*U?J%’C“ Cardozo HIZEIZ L o TRENZH D
ThHY., BHEHEORTE L ZEEVPLELZBERIIOBEICOAELE &
ILTHIDTH B, E20HMIE, EZRRETH) AT A b A ¥ F652%
IRENZBEY) . BEEHOZHEOBESHION TV W LIEERENT
WEIEBOHBELILAT 230 TH L, £ 3OHEMIL, UHKFHEIEE
DEEHWDLOIZ, YFFHAFEZZHETETHS ) FIIN L TEELZE) &
THLDTH b,

KEHEANOFEEE R, BEPLEFBRICLI-2WEITS L OREIIEER
OEEZRDLIDTH b, 2 TIR—RIGIZHEE 2V LIZLEZHEL OB
BHURERDOENBEDTH b, BAEZ 2 —Tx—I—MNIBWTFD L) 25k
BEBRIRTL2RETHEDPEHMT L7012, LTO LD 2REEHREEL 20
W b\, b, B0 SERBEHRORE L-BEREROR T, BRICED
CAREFRIZL o TE L BEREDTHRIMERFSINIRETHENTH Y,
B35S HOBRBEEZOT CORFLOKENCEA, SFHEIEIRETHD
FHED, REIZET 20 ERE L2 T IE% 5%,

AHEOTEL, HEFBHRICLVEPBRICESRERRICE > TEL
BERELZ RO ZRDVMBENDLDICONTIE, OBERICEST CREER,

(136)  Ultramares, supra note 125.
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@Y -2, ORBHEENE LLER. OFRE L 4FHBHRITL
AR T ARE A2 220 d e B v,

BRICEDCRERR L, BNLEBMETH S, L ThHLIEY 2 EHN
BRIZEDTWTREN, ZLTEFOERCHTLHEEFES LI BHEIT,
BEOEREL LTELLREN 2V LRZRUNOEBEOREEZ KDL LD
DS A,

- AORME L TR ENTZBEREIIESSAERERIZL o TE LR
HEEIE, REE ESEEOMICEIN R UBEERRID 256, v LITHE
EXZEZEBPREZE ORI L o THBE R 5 Z EFBMENTV:
BAIIE. FRET) T EPROONTE, L L., SEEROHBITAE
WZEDCREERDP S & U REBEWBEEOE 2 RO RN, SFEEER
VLIRS LT A BRESRETH B0 L) 2k T LT E 7. LERHFT
. EEHEOE=BICHT ABEECOVWTOREIET L2 LA, Ho
EHEBICBVWTER, KFLOBERILHSFLIZHEE L YFBHARICLD
BEOKRICEEEZHBL CTE/, LVDITEFAL LTEREETH, =2 —
-7 MNOFEMHTH % Ultramares HHEHHR T, Cardozo FIFITHKELAZF DY
T+ =R VAR L TABREZEL ALY LW HEEICOVWTEREL TS,
Cardozo ¥l & Ultramares 4 IC B H . Glanzer $§fw¢7)ﬁi’o’ WT, EOBFEEE
HMEEALOBICEYBE/IFEELTBY ., UFHBASRITTLA2EHY R
ETHEIEREVPH S Z L2 BFIREPH o T, BEOELEER
720 DX 7% Ultramares FFHHE K U Glanzer 4RO RO EIZD
&, 2L OmMEBLPLOEEMPRITPION TR EZIATHY ., NETHY A
TAMAY IREDERIIZOL I ZHHUEZERE LTRLL TS,

SEHHICEBTAEE, VAFA AV FOT O —Fid, YLt aE
BE2E)REEKEE, BETELIZRE, RURBERFLRES L ENEZ
ENBHENLBEDOZRE IR > TWb, Ultramares FE¥ 3 & O Glanzer

(137)  Glanzer, supra note 130.
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BHHRTHWONZT 7O —FIIH LT, YATA FAY FOT Fu—Fi%
ESFHEDEREZHEL, AREBLITHAIELFETE TV ILEN RV E
V) HTOATLIBEROHBEIIIEREIN TRV, TOHRT, WTFho7 7
O—F%BWbREPTERIISPNT NS,

Ultramares F2HFX TV AT A4 M AV b7 7u—Fid, KEtLEIEREEHE
L72B=FL ORI o »0BREZERT 5, YEEEKIL, BEERELD
F a0 ARZER TRV, —IZ, BHFTIC L > THW LN EDOR
HEofEmobh T, SHEICFR L 272 (Reasonably Foreseeable) BRITE D&

Fid. BELXERL. FRATEFNVI)ERETHL, BEOFERITNETEDOT
THRINTVEH, BREEIIAERR T o LBERORBIZOWTORE
@T?Zﬂéﬂ%i%/ﬁ\ LRELBEZEBERORFEVIBEL LY IBDOTHS

o b L. KA HWEMICKT 2 EEVSEBFWEELEA) bOTHIL, £
%’Lﬂ‘ﬂ%é EOKARERRICED(EE, 2820 L) 2EENBEES AL
WDTHH) . BMOBEEERTEROERED., BEEZTLAILEERL
7ehs WMEEFEIL, HRPBEZRETL20TH S, BEAWLREL, Y4
FEEERLIBERSEFELZ2VEEIC. SHBRIEEROZEIEEL) 5

(Foreseeable) Z%EIIxf LT, BEWEEOELELA ) BHVHFET I NICH
5o
o T, KEHEAMER L -BHEZBETHTHA ) L EBHIITRTARE
THol-BEPZELAETOBIIOE LT, KFFLCEEEEDLE LI IR
BIZETHDDOTHLPN, BT HIREMEL 25, LT 20X 2k
HEAT) 20iE, FITMYAFEOBEBICOVTERFE L/ ETRITRIER S
%\,

KL OIERIL, BEEEICHE T 2 MBERLNE - 5HME - LRI 2EEHT
Hbho LT, REIKTAEEEL LTI, BREESLOXFREZ L VEHBIC
T5HDTHS, INLDOFEOF T, KEHLIE—BWICHFE SN LE5HEE]
WL ZRITIER L2 VDTH Y & ) BAEHIIE—RIICHFE S NS Tk
UHEZ L TThRITNER b2V, ZOL) RERET R L. [HRicE
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SwER GEH) ] 2RET 5. AR REEMNWAREE L Th IR
75720, ;

Lo LA s, ERICR7-45 0B 2 BBt — 20 RE b
FET 5. b, AEOBEICBYTAVIFECOWTI, BEICEY#
BOEFEINTWLDOTHY ., FLARESINI 2D D TRV, /2. &5
+id, BEESNEROTATIEOWTRELRF) L2 ERESNL L bR
Vi,

LRV, AR IOR B R 2 BB 2 kT 5 T L A S 1
BRETH B, b, SEHORMT 55— U AITHTOEBERI S |
BHBHELTOBICHCSFELENT 2RI ABEN 2 EELIL ) RETH
Bo FLT, UHHENROELICHENS 5%\ LIIMESH 5 LEbND
B, BN FEYHORERTbRTNER S 2V, SOZ T, &
HEAHICERZEY FRT L AT IR 6V L 2 ERT 2 0TI
B, REFERANARRREO BIICELT 2 E L BRSNS,

o T, SetLiIBEEHICBIT2IEDZERLEFITE TR LZEIZIE,
BEMIZEOEETFITIRETH S, MUKFHE~D=—XT, HL4IThZE
BEACHAMEEII B TEE o TETVA, 7L T, BERER - HEEF
F-HE - SBBELLE. JVEETEIEREROTVINTH D, Al
by SHAFEIC L o T S NABBHEE. B L ZUN R BRE
ALTWAWESELOMT, FEEMCAVLRTWLI I LIBALLTH
D, SEC b AREFLOEILITEWINE LHho KB DAL ST, UHLE
LA L - BB ER A EET 2 E L TADRS bOTH D EBRT Y
5o

COEHIC, BEFHEOBBIIBREELS M OKE - BEEESICRF SN E
BREEOREMESV LIZIERMES I LCEMET 25 L LTHAL TV,
foT, AFEICKOONLBIBEL - OOEEIL, EPIAR L BT
HDo BELEMTLTOLEETHS LEREND DI TRV, EBIC
BT LTV B 2 AR b LD,
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7, COL) HBENPSAELD, FELICE=F AT IEEELHET L
WEENZRE, S, Do X ) 28BEFSHRIEOTE TH 5 L ot »s
END, b, SFHEACTEONLZEBERIEAT LI EICL- T, &5t
PEEAEHELZELTH, SRERO L) 2FREHF I ENTE 2T
BERIDSFED E VI DTHBHH, TD L) i OEEMEIZEED L,

KL LBEARE L ZET L THA ) LAENICTFRTELZHDITHL
TEE2E) ET2EAPOE LB EZT2HIT. BETLHREINT
VWb, SEHEAD. BBHREICBWTEESEORELHRLITo A I,
REZ Lo THHFZEALLEIC LT, 193B3FEEHREOT CHEEXAb RIS
NIL72 573\ 1933FFARED T Tl HFHBIRIIVA2WHT, (RHA%
WREEIZ L > CEELHER L T3 SILEKE:,

KETLICEENICFRLALENOERELRT I LIE, KFHEACI Y RUR
L7ZBEERRL 9 B0 & DUE L7-RRESUIEEN L7-MfED 7L I T Ak vo
cZ EWCHRT AEMI R ML, FEEARUCKRENIEE I > CEEI N
%o

LIV Z, T0X)BRBELOILKIC S NENFIRNIIIFET 5. BEIZO#HEY)
REEFRNOZ-OICSHETTHENOUBRESFIEL- 2L, QLHE
HEEELZI L, QUBAELBSRFTLOBRICLI o TELLZ L, DF
HOREDBEROMM 2 AL 2Tl Sk v, i, BEZ2 R/ 4EE
D#EEE, BEINZBEOHBELYRET 2, COXHICLT, BEERI
MEE T LS E0oBEP LA L-EEZRAETAIRETHL, FLT
ZoZEiE, BEIODWTERDOZWEEEIKER» L., BEdHLENL
EROFERYEERT 5. RETHIEEELITIICU 5T L VEELRH 21T
AL DBTHA ),

o T BUKFEAFLALOHRBFSTICERETRE LSS, 651
MICFRLAZEEIINLTERELZAEIRETH S, LHEATPRALZZO
FHNE. #U2FEBWOT CEFERMPLZOMES & L CUBAFIEEY
ZETHTENFREEETH o7 (Foreseeable) HIZXT L TOABHEIN S,
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o Ty PIZITHBIERSCEEERASH 2 &, KEFEL YEFESHH,D
EECHE L 2VEIIHL TR, CoRMZER ST 2V, FRICAES LS
EIMTONABIHRREBA L Z2BED, LELREZEF VAL 2 2SR E
ENpv, TO L) RIER %R 7-HE R CEUOBENE RGN <,
LEHFIEZO L) RRATICOWTER LRV,

FEOREREBRBRE LD LD ZHEHICES L, IUFTIZ19714 1 A31H Rk
EER U724 1 AOHASFMET IOV TRET %,

197148 1 H3LHATEEEFICO &, £—FRAFT R CEHFEHLTE, S5tL
PEFICBWTREOFEVIRESEINIBENEAZ Mo 7)) 2 THE
BEELER LT A 200, BEEOEELZRITITHS, HIb, GO
AHERBIIIVIEIBR L VITHLNTVEDTH 505, THIZRMIZOWTE
#HLTBST. $€o T Ulramares it A 574 b 2 v b DE#ED S THITEFE
#EDLLRVWELTWAEDTH S, ,

LUy THEAS19714F 1 A3IHAIREF 2 ER L7212, THIEGH A2 0F
EHWDO-DIHHATAZ 2B LTz, 2V LIEEERTARETHo
720 THIZ S ZFBEIGHOFERPEZT L L THBHICAHVL L, GHEBRER
UGH DR FEAT IZR 5 BALREFH ISR SN T SEC ~DORHD 72D IZH W
BRBZEEBBL TV, 2L C, THIZMHREETAMN & OMBHRDS.
NE A BNEOMOBEEHOZOICHAVONS Z L #F#L Tz,
VLI T ANEThol, o T, UFHBEAMER S NABAT, 4
EEHIHCENEZ ENOFRWEEHIEHLPIELELZ. LT, THIIR
MALZERZEET UM, REOFEERFINS OE@MZREDHH T
LTHAH)EBEREM> T, RELL, THO EREBIZAHFOHEICSN
L. BRZHRELTVIDTH B,

EROEMRERFTEICOWT, THFER L ah o722 Lk, Z20FEMEE
BT EL0TER V. BT RZBRZFINEERT 21257020, HEHAT
BEFGHIGEY 2 EEBNO-DIC19714E 1 B HAHREEZ AW L 3E
T3, o T, UFEROBHEFEIZZHES L0200 TH b, WRIZGH:
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DVEOBEHMOOLFEFREHVL 2 FBNHRLR/-0TH
D, BEBEOFICHFEKFIMELHALLZZLIZL T, THRIZZORER
PHE LA ELBOBELE ) RETH S,

197248 1 A29HMAHMEEICOE, E—FRHMIHREORRAH T ORI H]
T U7 BEIZ. REDII724 4 B ICSFREEPREIT S BITIIBRIC A B
WICAELTBY., o TRHICEL-BELTHOBER UK 2R &
OBICHRBEBRIFELZVEV), L L, BFEMICIRELEES TS
TV TH b, SFEHTITRGORGE, S, BRL {fThhbXEHHREIC
I o TGHOEEDIREBICHE T 55R0, BEOUFERE 2 HLETHIL2IE
BT EHHDTHDLITELLR . LA L, HEHFTIIREASEGIE TR 24
HERMETZETAIIELEERFLEL., ZLTH LINLOERVGHOBERTE
EOERLRERLZRM L2000 THNE, GHHEEAHIGIZERL/2THA
EHET L, S5, ToRBEEERE. BHLENITLEI LOIEY{LER
EHLMILIZTHA ).

G UEZEMMEAGEH L OBRTHVLINE ) PICO2WT, TP M-
TWeRE) PP b o T, GRBEDLHIICHWS Z L IZEEMICT R
Bt (Reasonably Foreseeable) TH o7z, TD I &id. THERGEEHILIZD
WCHELTBY ., TLTREFOFEREGHOIOICEET AEIEEL
TWZePbHLNPTH L, o T B—FERHAFTITED IS ORI EZH
TLizEWR b,

PAlE 6, 19714 1 A3LHAAREEFICO &, HEORNHO BRI EZREL
7HPIEE LR S, 19724 1 H2OBMHEEII o & #ESH o pyms=CH Rk
OHEVEHT LAHRIIEES NS,

(5) &5
UEOEFEOE=FIIT 2 HEERICHET 5 REHB 2 5 &\
COMBEICBWTEZZ L RFHEORREOMENRE (MEHL TV A Z LF
bbb, TOMEIL, FEMRICL o TRESNIBEROZEE L V) BERE»
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L. KFHL L BHREHEETH LEEE. IEIEOBER. FROWAEE
T& 5 Going-Private fl5 | TOE I R TR CREHFATORRITELL
TR E LTHEBTE S, INHOLEFOREDOHEICHE T 2MENIRKE T
BET22L LT 205 BMIROMNESERLL V) BALS, SEHORE
KHET oY Yy 7, RUZDOFHEICOWTETHRET§ %0

Ultramares FFHROT Yy 71k, SFHLOBEHEROER L L T20%KS
CDHBITEIHEN., BRENDBEZATH D, MHROT Y Y 7id, WHIC
Wz IE, BHHLEEERIFELZITIUE, BRICESCERRIEELZ
ZVEVI B OTHY, LIZLIZFE L < Cardozo HH AP % T L7z Glanzer
EHHRE OMBIZOWTHERI 2 S BB, Glanzer EHHPIZB W
T\ Cardozo HIFIIHAE ThH HLOFTEASFFET LAERHFICEONT, 4
HEmTBALLCEZZCH LTELZRD RS, Ultramares FHFICB WV
TEHEROLIZEYy 72RAL T, REHLOMNE=FFELEE L
EIZOE, MHROESUNMEL SNTELOTH D, FHERFENV &I,
Ultramares ¥ T Cardozo ¥ FH 7 Glanzer FHHIR L OHEICOWT, &
Lo ltBEMBRTH L HEHERTHICED TR0 LT, £DRD Credit
Alliance Z & UF H.Rosenblum FHH PRI BT BET 24T o T WEHF
HROBRHINES T E2HALTVWEDTH S,

Credit Alliance SFHIRIZ BT 25Tl THIROBRIZD X Glanzer F
B AT Ultramares FAEH R TR S 7 YEZBRICED L 72B% (Closely
Approaching Privity) &R L7-b0 & U CHEL, OLZFTEARLN L2FEH
ENEBEEZFE I L TRN SN2 8, QUFHHEORNIEEDOEER
HAZLEEDO TSI L, OUFMAEVE=20FXICEEZEEEEZFL T
WAL ZED, BUN R YEFRROBEICELERE LTHES TR TW
%o %72, HRosenblum FHHIIIBIT HMETTIE, LHFEAORITLIZEE
HESEZHIZL o THWOND Z L 2 BHETE AR L Tz ans, 28
EEREUOBRIZH 725 LB INT WS, TND Glanzer Bt & OB4RIZE
T53OHBIOKE ZRETH L, KEHLLE=E. ToOREALSYTEmT
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BEA L7 SE=% L OWFETE. MBS IR BEIES 51D E PR
o TWEDIE, KRt L UHEEAOHMDOEIZSH D FOE L ITHERNI
. BEEMRORET HAHERVEZFHCONLTHA ) 2 E~DERY -
IR LAIIHEWBHMEICH L LR TE S, £ LT, Ultramares FH 5k
ZBWTRENKFHEOBAMA L X, D ECBETFONAERLMZT b OTH
BOWERSINIEEBEIN TS EWVWR B, :

Ultramares B HIHRIZB VT, Cardozo HFE N EE L4220 X ) W EDY
722 £i22W T, Elson (1992) &, [FFEHFIZBIT 5 Cardozo HHFE DL
Glanzer FHIZBIT A b DL IFIETER VIR TH 572 TH 5 ). ElH. Cardozo
HEIE=FIIHTA2EMROEROBEL VI NY FIOFMEERIT 2L %
WolzDTHA ))(1_318) LHER T 5o Ultramares S HPRIZB VT Cardozo HIFHDS
w7z, BRICEDSCERIEET 2546, BEESORMPAFRIILBZE
LN EORAICBI S, NEELRERHOEIINT 5, AMEELEOER
WZEHLIBDTHA] LI XFIRX, 2OHDHBFITH LIELITFIHE S,
DL S 7% Elson (1992) OB LEMITL L LI, BEMRELLRET
5L TCOZREZRL LTHEBIN TV,

#5 T, Ultramares FAHRIZEFL0 U RIS - BER 2872 ST
72 Bl 2 BRI, BRAE 2 MEF R L ROTEHTH B & OfLED
A SN B TREH) &\ REASNB Z & 1E, Credit Alliance FH4]
ROBB L0V y 7 L OB LB THY . 2RO THREN 2 LHEH
W‘@‘F“(@%ﬁﬂ”’_%‘@ ’{{"5: ETHIEPL, BARIBE D & ORHHA
HHNTWS k?ﬁ{ﬁﬂé"i’té 5. KEFEOBMAL BT ERR W LA,
WRIZDOWT, EFDEDBEAMIIL BB EB L LIIRETHAS ),
ZOMRIZD X, Elson (1992) 131930 L v ) UEEDOBREZROH T, &5

(138)  Elson, supra note 67, at 977.
(139)  See, Elson, supra note 67, at 977-980 ; Martin, supra note 13, at 152-153.
(140)  See, Martin, supra note 13, at 153.
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IR A AR IS, BEEICHT 29— EARMICRD SN THY .,
ESEAOY - U AR E V) BRI B CH o720 & R IRIET 5o 2L T,
ZOBROIEOBEI ST, AFHLICHT S OME R L L L7z &
b HEHT 5o

PLED L) 2EIEFRE LT, Ultramares S #2 5604E 0L L0 F H
T, Credit Aliance FHH DB T 5, FFEH Tld. Ultramares 44 3
& iz MacPhersonZBE A HEIZOWTIER L. EMROBEZEFTRICIOVWTR
FLTV%, foTo Ultramares FHH0A O EEEE A N2 BRERE L
P2l k0 ik, ZRUHOEFROM S SR OV T ORI EBEIIC
T, 2o L BRE MY 2 LV FEE G LEBRT 25 Th b,

# LT, Credit Alliance EHHRTE X B I N EHIZ. KFFLoNE=F
BEOHRICH Y. OEZE~ZHMHT 2 BIBV LIESH S 12 TEOF
1. QUEB=HOMEY . UFHIEHROREHICUZAFLATMLTVL S
L. OUFETESUSEREEET S ThHS D T L F UHATHEIERLT
WhIERBERETLELDTHE, TNHDEMHIZE - T, Ultramares ¥
FIZBWT Cardozo HIEFWEE L-BEFFRICHTATRELEEORE * H#
2 Ldic, RFHAEAEEE ) REHE AL BRI N L, Bb, [
M TR LD SEEEE (Constructive Privity) | L BB ENBL L ZATDH
%1\ Ultramares FRHI 0 MER S S UHHE X 22255, UBEMRORERI %
HEA L7z b DL SHES TV By 0D 20V 7 28A L2 HRICIH.
Ultramares BHHRDTR S N21930E & DBERBEZOBVHFEELLLDOL
HEH SN DAY, Ultramares FHFHERIFFRA L0y 712 2 UE, |50

(141)  See, Elson, supra note 67, at 977.

(42) 1. ,

(143) Id. at 978 ; Ossining School Dist. Anderson, 529 N.E.2d 91, 95(N.Y.1989).

(144)  Coffee, supra note 16, at 6 ; Martin, supra note 13, at 153.

(145) ~ See, Martin, supra note 13, at 152-154. = Z Tid, Ultramares ZSFH koo v
7 DIREMRMES T E LTHEEHERIFHEIN TV S,
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FEEZBFEIBO CTROWEBIICRE ST L Ev, KFHE~OHESHIIREIE
FAMAFREARBTER W LICHT 5 HERRI A Z Zf) %F?T‘L\ AR

FRFTENOBEBEEELDOEERS DO L LTREDITH T D EEFEIRAZ
BT ZAUTEMT 2 MBI L A 5NB L 25 THS, F72, Rusch Factors F
4 P> H.Rosenblum FHFH A% Ultramares RO 217 HTRLA
£, 20 &) RMEEERSC OROBRIFEROERL Lo TWVEDTH
0. ZOEET Credit Alliance FHFHRITFDBITHEA LB L BIEER
EELTWALHHEBTE S,

D& HMEEROLA ZHRE LT, Rusch Factors HH4HHRITER - 72
77O~ F COEMEBR2HEET S, Rusch Factors BHIIT— F7 A4 7 >~ N
DEHTHEY, FBEHCREIT 2 —T— s MBI a%MEEEETS L
ZHEDLEBERBET S, £LT ETRAETAE) AT A A Y o525
OF7 Tua—FH, FREICKRFLZL) 2=a—-3 -2 NIcBIT55%6 L oBEf

“g/—\ﬂ"]'@‘@ LEDHEBEREL, BiIb, Ulttamares FHHEOT Y v Zickh
v HEORRICEDSWIERERE LKL TR (. SREEREREICE
Lf:%:% (Innocent Party) 23V A7 % BT A L &hh, L TiThne
ORFEE % FEFR L7212, Rusch Factors 4 & Ultramares & OAHE % |
WBHEZHEOBENLERFTLPOEBICFR LAE (Actally Foreseen) T
HoleFRUTEEZRE (Foreseeable) TH o2 RKDZ=DTH A, o T,
Za—I—=MNORMIRL o BEBEROT TR SNAOTHY), Zok

3 HERIMEEERAT I 23— 2 MoRFlE ) 274 2 O
WHRNHEEIFEL R WEEBTE 2, ,

FHRIE. VRATA MAY POT 7O —F2RHALERE LR BAE
N30 THy, MEOFREHE (Actually Foresee Approach) % FRFH L 724)#]

(146) Eg.., Elson, supra note 67, at 979.
(147)  Eg.., Toro Co. v. Krouse, Kern & Co., 644 F.Supp. 986 (N.D.Ind.1986) .
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ELTRESTF LT ¥4 o TRIZHET 9 % H.Rosenblum FFH IR TR E N2
T RIEHEYE (Reasonably Foreseeable Approach) L &7z ), HEDTFRALRE
DT TRUZFRRURFICBITI2EROFREMEL T 5, BlH, Ultramares
FHRROR U 7oAk 70 YR E BRI I 3 5 MIEEMR L Credit Alliance 5
HHREZEFL OO, BFAFLOFRREREOTFROFEIZBET LI L
T, Ultramares E4H i T Cardozo HIHEV/R L - BEMREEOILARIZHT T 51
BERICDERL TV, 0 X9 REEIIN L TE, FROJBZEEIKE
ENOBRRBEETH L L SNLZ 5, AFFLOMBIKERICIIE=F~
DIERREOFEFHE SN2V 2D, BERFTLOBE) A7 BSAHETS
B & OBHAR STV 5

Rusch Factors EFHRICBWTRENAZLREG, FRICBREFEERD
TTHRHSNIZDDELEBRTELN, 20k 2 — T v— T —MNEHFTIE
H.Rosenblum FHH R TRETLOMNBE=ZFFELEICHATLERZHRAT
5o FFEAHRTIZ, BREHIRIFELONEZEFEOERNEREL .
OEBFFHRICEDC DO, OQFRTEEN T ZOBEICH T 5 UKL
RBAENES LD, ORFHHEEPEEEN L L TREBRLEL TV Zb D
WAL R CHERERBLLE. £L T, é%g‘@gl@?ﬁ)ﬁ:ﬁﬁ: V) HERH
BROT TORFTLOBEEE, RUSROSEF I T2 EFOT T,
KEFLIGBEEELRT I EOHAN T 3 — < VA DWTIRE 21T o 72,

BIEIC D&, T PRISEMEHPE Ultramares BHH TR E N BE 2 LEE
PREEL AR LBER IR VEHH LA ET, VAFA P A Y PTRENE
BEOFRERIIOLTOHILERT 2, Hb, HEOTRERD T TIY
FEBREECL o TEELZE ) NRENRE LI LFHOHBPIZOVT, L
R EPEEIHETE TR EIEELZBRL) 5L 0v) HTLPIERL

(148)  See, Elson, supra note 67, at982-985 : Martin, supra note 13, at 156-157.
(149) Bagby & Ruhnka, The Controversy Over Third Party Rights: Toward More Predictable
Parameters of Auditor Liability, 22 Ga. L. Rev. 149, 190(1987).
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T RWEHHTEOTH D, Tz, FAEFHRIZICIO L) 2o LT, B
EMELEOREBEZITIDOTH D, Hb, WEHELEORTIE. LHEEBHR
RZNELT AEREEEF L TR nEZFI LTOEEREOEINEE
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B,

FEAHRE, SErtoBLkBEROHM LAY 5 E4{LEB E LT, &5
TR T A AWES - 1933 FEEIIBIT A BLELHEGBICBIT A SEEHY
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DOEEREEFOR PEEPHAMIZOHL TCEHEINLHEEZEITL, &1
iy, ERIEROLES{EERE LT, SEF—BiIcHT 205N EF2 BT
HIIFBITH D L) ICBbNhs, b, SEFLICHT 2SR 2Bt L 45
TAREINRESEHOHBE L EFHIEL I LICL o T, HMEOMBEICEEE
eRTWEDTH b, 2L T, BREOILKEHOHBRIZOWT, OLFHIERT
HEEDVEEMRELHFRELIUEL, OBELALC L, RUORERBOER
BEFEFHTORERESIDTHLI L, @ ULEEOIEICE T 5
DHEEEET T,

O L) FEEAEHRAR LSBT R REERIL, ST TRILE
HUAOHHZERE LT, SEHLOBEBMEE AL L BT S, %

(150)  Elson, supra note 67, at 980 ; Martin, supra note 13, at 155.
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CBbRB,

b, &I EERZE) E=EF0HFICHT 251, 0BT
BRI T A AN EHFOB T Y 2 RE LT, BEEFLIAT 5 HHT
BRERLT&, LT, ThO0OEFEZFERT 5P, Ultramares 43 H
TR E N Rk 7 B BRI 2 BN & L O YEEMRENOME & 13
PEVIBREAPSERVBHENTES, INLDEEOEEICOVWTIE, &
ROWZ BB THEBNTH 2 & LT, HEIDZH Lo EST OMIC
B 57, OLHEMFRI. EOHMEDOEHE & A HIEE (it L CIRET 21
BEZHEL, BETLETHL TV LS, 2L COLULHEMRORMT 515K
2. EEEOEEIRIHICH L T—EDRIER 52 5_&TH B2, Nid
ZDEHCHLTEPHEMITERB EINE DLV ER L0 L) IZFFiT 5
P, BEDLVNVORIEEE R oTWE, |ETHIE, BEEEEOILADE

(151) International Mortgage Co. v. John P. Butler Accountancy Corp., 223 Cal.Rptr.218
(Cal.Ct.App.1986).

(152) See Gormley, The Foreseen, The Foreseeable, and Beyond-Accountants' Liability to
Nonclients, 14 Seton Hall L. Rev. 528, 552-554(1984) : Note, H.Rosenblum, Inc. v.
Adler: A Foreseeably Unreasonable Extension of an Auditor’s Legal Duty, 48 Alb. L,
Rev. 876, at 90409 (1984).

(153)  Id. Gormley, at 570.

(154)  Bily v. Athur Young & Co., No. S017199, 1992 WL 205698,at 18 (Cal. Aug.27, 1992).
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LTHWSR, BEHFT2HRLE LT T AA - F ¥ F URITEEICHT
HELBRERIIBNTL, ZOEBEHGRL LCERINTVD, LTERET
& 72T AR - FESF VRITERNOERELBR LB ERETT 5,

(1) Wells 5%
<BEOHME>

19844F |2 Metromedia ¥t (AT, MLl &\ 9)) OBEEERE X, HIUE PV
EXHCEROKRREEA (MBO % EM) L7z, MiIZESE MBO ORIEM
REMET 572010, BUFR 4B THBRSNIBZESEHRII L. YEERESR
Shearson Lehman £t (BLF. [S#] &9 ) KU Bear Steams 2 (LLF. [B#L)
En)) REVAN, REICHT LIS 2RO,

SHEUBHIE, MHEOREEX1LIAE W EHEELL-BEREY UFEFTEAL
Rl ABREBIZOBRRERE HICHRESICRE S Nz, BHBTRER
IZEDWT, EENZRENEMS MBO £ KL 72,

HZHEEIC L UE, MEIESHICH LT, BEREORMEEHM L LT .
A ERE & L C685T7 v DI, Z LT & B LA ORI L LT
320 DT VERKE L. TRBRICHL TR, BREOERMEME LT
5075 A DOFHN LA ORI & L T2005 . Z L CTHRR MG DRG]
MiEP S, BEOME TORG ORI Z &ML LT, E5128104 2%k

(15) Wells v. Shearson Lehman/American Express, Inc.,127 AD.2d 200, 514 N.Y.S.2d 1
(N.Y.App.Div.1987).
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FAHTORENZTolze =2 —I—7MEEHIZ. O MBO BE L IIMOMN
BEPOELLERPLARTLIAES L2SEE IS, BERELRM LS
FENDLD, RUOREDERISYUZEHITT T 2 FRERE BT RSP
BMSHLELT, BEOBRVEBRE L2 SN LT, BEVFEFL-D
BRGETH %,

<HE>

770 = T INORFEAREATRAEMIC BT 5 EE S (Uniform Contribution
Among Joint Tortfeasor) &\ & 2 FFREFTHE N L THhINHREDL, [H
FREMRESINDL Z AR VHEIL] ZOMmOFITH L TIREOIRL
BELLZWEENRVWELTWS, BFRTEL VI XS [HFEFTIIRWE
PEO—RYLEPLFIRET /L LDICRELRDZEHEICIZ]. BRICA
SNEHOTREZVERBINTELDOTHS, L, REEET HEFIL,
BELV)XEINTELEZEOBEN RO TH b0 :

Za—F—oMEFITzT7MHOBO LD BB LELEZRALTBL. &
BZREMN. [TONEVHBICGFZON TR WRY | MOREITAEITH L
THREEI LRIVl Eo T, BFHFTEIVITNOFzEHT HNETH
SEV) HICOEMBEER v, ¥R L, BEoIlUEZORMLHIZE
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THRLENDHE LA, KESHERUBHIE, REZEZAZDITTRR2WD
THhb,

HBHATIC LTI VEELZOR. BEHFORRICHFRERYND 2 hE LT
BHho FEIMEDISHE LT, H5DEEL, BEOERENERLOEY
RBERIZE - TELLEV ), ZRIZW L TSHEUBHIZ, HHIRIEES %
RELTVWEDTHY ., (o THEDL ELFHBERICE RV EVI TR LI
WERET) D TH S, L. SHUBERERLLBZESOBRIL. &M
MBO OAREHIZOWTHETAZ LI2L T, BREICEHLT A EIIH o7
DTHbD, BUHEREED, SHEUBREBVWANLDOTH 5. BHEEEI
Lo TERVANLNIZEIL, WirkbEETH> THEBIIIRENDOUTD/
DILEVWANONIDTH DL, WOERIFEETHS LIRE L. SHEEUBH
S DERESMEOBRRENO SEEZ KW 5 EC, %REEZHIT5H
BObDTHo I b 2BHBRL TV (R LEEHLTWAERETHo72)
DTHIIE. W5 REFHE D 10 L THIERE D OTH Dy

foT, BEICLIZFAHNTOHIOEFIITE SN, AMIIFBEICELERE
Ehb, '

<ME>
L, MBO IZBW T, EHAT O DT o 12 EMEFFMOR D 1ITDWT
BEERETo-FHTHY . WERITIZHTHT72T7H A - A=AV OF
TIRAERBRICETA) —F 4 v/ r—AL LTOHMNEE L TWhH,
BERTIOH LT RETACESVWTERERET A EHo T &
BRI A HEEBR LRI, BEBFEEPHEL 25, FEHERTIE
Credit Alliance FHHRZFIB LT, YFEFBELROTVWSL I EH 5, Coffee
(1990) (3. A% = o — I — 7N BT B [ BEEFRIEMUIESR (dpproaching

(I5)  Credit Alliance Corp. v. Andersen & Co., 65 N.Y.2d 536, 483 N.E.2d 110, 493 N.Y.8.2d
435 (N.Y.1985). '
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Privi) | #RE L7z b Ok LCRESIF TS, 72207 70—F BRI,
REERICE D E LB L7 bERSN D, SOk BRAMILA
2, BIETH ENORET, BEa UIENEESIC L > TRBVANS LT
BRIFIE. B0 SERE S I LTS EEEIE A LTS EE L bhD
DTHY, DF D AFELBRSNBTHEEATHE L ERDESN D, L
Bl REHE, BUBES E OBKRTHRES L BEHT5 & ORIc 4 HE
WA EDTVEDTHY, HATEREEITOWT b ARICEL 5220
DWW, AR SIZH S Tl v, '
Hb, REOUY Y sk, AEHRORT [SHEBLFRTLAEE
DOEMIZ, A MBO ORIEHIZOWTHEFTAZ L2k o THEICEMLT S
CEREH o] EVII RSP HEET S L. BFHRESIKREOOOMEME
LTEb BT BN, 2w LISEB 2 To k72010, BrEE LTOREAICHE
BILZHIC By SRCHT B RETBE T 020 ThE 70, UHHMF
AHEL OBRTYEEBRICT L, BEYE) TEELALTVE LV
DTHbBo LM LMAT, [MRECEMTE720] ITHBEE2TH D THIUL,
TR0 B L BIRES L AROBRICT LS 20 Th 5, Bb, LR
I S EES B RS\ B RENIGE b DR o AL, £2T
BV ANZBFIR LB E & ORI I M EE MR L 7 RS0 5 s 0
By FRE DIHIRES L\ BUHE A OIRAE 7 MASZ OIS B &
LT, THREORBEA] & LTOBMEZDHNELDEDHE VS HIOW
Tid, AHETEHES AT Z2WAL, #1#8 Coffee (1998)60)0:mxﬂi\ ol
SIS b &0 b N BB SNTVBDTH B,

(I57)  Coffee, supra note 16 , at 5 : Donald Lund, Note, Toward a Standard for Third—
Party Advisor Liability in Mergers and Buy—Quts : Schneider and Beyond, 52 U.PITT.
L.Rev.603, at 613, 614,

(15%8)  Coffee, supra note 16, at 6.

(159)  1d.

(160) Id.
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BEISNDL LV R HE 2 UL, TEOERYUEIREZ>TwhLn
I, HoT, BHURELIBHEN LI BEN, RELEEHEFTLOM
WUBEEBEREZDDOL LT, LOBREEELRERE LTEBENTWERIID
Wik, SROBRETRET HALEIH A9, EBIZ, Elson (1992) i, &
HOREKRESIR, BEREHOFT72T7AA - ATV ERE LT
BOTHY, BERKEFTOBRNORESOEBORFEIZ, T TEEEY
BB RE LTENRTWEDTH - T, Coffee (1990) DRTABH R
12 & o Tidy AEHHDS Credit Alliance FHHI 25 H L2 L 2 HAL 2 T
Vi T B DT b

Martin (1991) &, AEHRDY Credit Alliance B EMBFEHE L7 7o —
FREATZI L&, HETICHDRFHLLARO 7T 7u—F@#H S
TVBEOPIZDONT, FMLEERZITbabol 2L, AMEIZLoT
BHEETOMBRERCICER T2 NEBYLHELEIIOVT, BEALERER
R SHTORVEBA LTV B, L L, FEZEERTHOHLHT
OHEYOERIIOVTHIFA L MAZERNTHL 500, MBEL SN EHAE
[UBEEZEBRICLOPES] KBREEINLIDTH Y. WIS XA R
Credit Alliance FEHFHIRZFIB L2 LI L o T, £EHLICNTAEFERD
BV SN AHEED, WERTICHLTCRINHEIN) 5 RSN B
BTEHbDEEbb, £L T, UEFEREERTHIIHz-o T, BHE
DEFBHEFICEO . BEROLEZERLBL T, MENLBERr SERER
TERFLOMOUEEERETEEL. BLEROREFRVHRTHL L0
BENEOND DL BbI b, Elson (1992) dHBICHRET2HHEZELED
FCEETIE, KERITOREICHT2H AT ORBE BB L

(161) Elson, supra note 67, at 989.
(162) Martin, supra note 13, at 158-159.
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(2) Schneider B
<HEOBME>

RIR Nabisco, IncAt (BIF, R¥E] &) BF T = THBEICER L T&
MENEEMTH B AMOEES EIREOKRITH 5, REEIFSHOTEHIC
Hrl . MEBGEHERCHR SN2 BHERSEREL, +—2 Vs S RBRL
720 BELIZ, REA—7 ¥ a VIZOWTERERR, FIFEETT 7= THIC
BUTIREL TV 4, YEEHOBERLTOEY T 5.
BEOERICINE, B4 — 7 ¥ 3 v Iid. Kohlberg, Kravis, Roberts &
Cott (BLF. [KKR#E] &) LEEMOTES L 7V — THHEE L72H
& LB CTABTICEEICFT b s & 35,

EZAT, REDEHNIERESIIA —27 ¥ a v ~OBEHRME & LT, Lazard
Freres & Co,ft (BAT. [L#t] &v»9) R U Dillion Read & Co., Inc.#t (BUTF .
D] &) R=a—3F - NTREVWANLZ, BEEL I LERD
Db, BEMBOEET L 7 )V — T RUOKKRIEDEMIZDWT, BEHEIT V.

(163)  Elson, supra note 67, at 994.

(69) 1d.

(165)  Schneider v. Lazard Freres & Co., 552 N.Y.8.2d 571 (N.Y.App.Div.1990).

(166) AfFIZVH EZADF—7 v a vid, REFRITELHEE L THBEIZ R SRR
bDTH 5,

(167) In re RJR Nabisco, Inc. Shareholders Litigation, 1989 WL, 7036, Del.Ch.Jan. 1989) :
In re RJR Nabisco, Inc Shareholders Litigation, 556 A.2d 1070 (Del.1989).
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HOBREEMIEOBBEIIRR o HIIC T o TWADTHE D5, 20
£ ERCIIBRTE 2V, YFHNEZEROBMIE. KEOFIRA LI
BUC X o THRT ADE\ESEREFT LI L Tl v, LA, UHEHNEES
DEMIE. REDOTFHNZ L o T, BRESLPERE T AHRCOVWTHENLRS
2B ENTELPERITEILILH S, 20 [78H Buyout) | ®
TRICBWT, AENZEESMEEZT O VwEE, TOBREIKRIICREE
T5LOTHY., EHTELZV, 2D ZREHAS LML, REkT L
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BRIEESOBRIL, DRICAHEOERICENLNELO TR, T—
Px v MEKEAN (Principal) OBFRIZH B & DIRRIZILD,

LSREFIL, LA ODA DB o T B 2 £ I2onT. ZOEETT
FICRENTVS L) AEHREOERICRAT 2, BROFMEICEELT,
LR UDIC & o TRAS N M HH A FEE, S8 (Particularity) 795
PIENTEY . N5 DEEORI QLKA WO - 72 BII 53
BT HEHICEBT 5 Th s ) EEOREL N T LR LD L%
ROV, REIZI->TEEEINLETHAH, T—27 Va3 vy~OFES5
CHELT, BREORETARRI OV TABN A REMEFIUEL L5 &3
3. BEE ARSEEIICLERUDIIC Lo TR SN LS RBEHET,
Kt -3 VB LAVTHS D T & ERERRTLEND 5o

HoT, BESHTT w2 THTORIII BT, SAOBILERF 2 L1C
DVT, BESHEILFE LT TR LIE, BESND,

<HRES >

REHROFEIE, HEORREBY, OAHRUBGHER EREL VS
SHNE R TOERMFR L I, M BWTHERITOER - BiE 0igft
ZDOVTEN) 55, @F ) 5L0)BBEOT T, YEitNoEH & oBR
T, WEHITE OBRE S ) REFRA D2 WAL D0, FFhig
W BEIRENEITAM T NS B, OFESATHIEIHT L TR D BEOHERN
HETH D, '

BRI BWT = 2 — 3 — 7 JHERFEBHFTIR Lz, HERITOREIHT
DEBICHETAERIL. KERA V7 M 2EOLDOTHHD, AFETIE 7=
TAA - FEZF UABATEN, BERELZ B CEBEREICH LTI
TeDTRERL, A =2 2 a YOETIRY . HHIRESIIN L CTREHRITHFE
EERTICETI o T I L2V TREENLETH 5,

BT HFFROL 1. SROOIH T 5 ROTH LR SLTW
Bo oT. @ QOEIZOVTHHWIZE AT A2 o nT L
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D HEET S L, KEICBY TN CREHOFRICEMN L - EEBRIC BV
T, Bho2BBEPBRMNOEERICBIAFREIER L TRES 217
HZ &, RUEPEAOKREASE L TD720. SEFROFRX2RETS
Z el RERBOTEIARGRD 2 L ThHD S LEBTE b,

Mh T REFHFIPHCKERTIREICS LTA) EHEERIT. B
DTRELFGEZED TS, FEHHFIE. 3 Wells HHEH PR IND
£ BB S EEEREIC OV TR EMA 720 2Tl BURLEEE
BOBEZEIZOWT, OF—27 v a Y OBEfT2V UIREOMESEMICET 58
S~OEHE, @F—2 ¥ a VICHEL TIThR A SSBED. RECH LTS
ENBERIfN, CNLOFRVEE,LOLRINTVARVWI E2IEHETLIO
Thb, LT TOBREHNEES - #%hE - HEHTHOBRECEREE
BT 5, SOX) RERDBERICZDOWVT, Elson (1992) (A3 BT hSE 1L
B E RO TEALBELE LT D, Blb. Wells EHHIR & FHELC
Credit Alliance A FIH LA 5, Wells FAHRDARE (1) <HE>
TRALIIC, BHERERIC I TEASN D 0. LUFRIEESIH®E
CEAT 2 BHOOICRYT - B SN TWEOTHIUE, BN L #
ZEDTVBEDIIX LT AEFHFIIFNEBESOBRB BT L ORMIZER
BEAEELTWAELTH, T Lo THUWLEZERITZOONLD
FTHAVI LR ETRRLZEERTE L0 TH 5,

IOL)RERBRARALABTRICE., BEHCIAERNTL2IN 2oz
CLHRERE LTETLNTOLY, BEFIOLI REBER L Ab ol
DiF. K THEESRITTHALMRUDHN T o ¥, +—27 2 a viow
THHETHY., 72T 3R FE¥F LV OBITRBUEREICTT2EED

(168) ZOHEIIDE, FBREOHFIIBWT, MENEHINTH L EEMIIHER T
VD, FROMREFERIIBVT, ZOMEIROHFERLENL-O, &
ZTRINU EORE 2 fThb kv,

(169)  Elson, supra note 67, at 990.

(170)  Lund, supra note 157, at 617-618.
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BREHTE o2 EFERBICHEL LHIICEDLNS, Blb, AEFOL I
=23 v ORERBARUFHEL VD B CENEES L OS5 0K
L. Wells F40 X ) ICBERICRMAT 20 TRITE, BREZSFZIREHRIT
DHE Z EHECINRET D2 LR TH ). SHIEIREIH LD
NBEVI BEEEERT D L HRBECTHD. 2 LT, YHERFFEL TV
RVMESEE LD L R TET A LI SRICHEEETS 2,

Z 2T, RERHFTEAEENEES LT OBRE. TURRE LT
Y OBES HE ) HE L - EE A RTOTH b B, OAOBNEELOH
A EO AT RET 2oL 1chs s LT, BHOMELET L
12 OEENFSHICH LT T2 CEEHEICE LA A RUDAHLRENR
BIASEE OGRS L B OBEIC R U AL T, BERE LIk
Blp o e BRASU BB A L HE L OMICRAETH LV DTH D, 2L
T, MEOBRMAER 2 DL, B2 S EERORNT, BUEESE
BEEOBBRPHETLIILIRTELVWERLEZDTH S,

FERmoLBh., RS EHEL ORRIRIBE L RER > T, Kk
B 5 S0 A OBIRICH D SR RHE DU 2 2 AR B H N o SR
(Business Judgment Rule) THEINTWS OD’C“ZF)%)O AfPRiE, ZokH i
BRI - 2 DS OMIRIC B A AR DO TH ), BUBER OB
DICHR A & B 7= BARYE T OB AR L7l L CRAD2 S, REER
ANDESE L LTERT BENS . LT, S0 L R RUF OOV
T BEEFOFEBE R DD ORI ERA L LT, RUFASHE

1) oL HEERTOFNEIE, EEMIIFIEESOERICEE T 5 THEN
BEZ LNDBA, TI vz THICBIT 23 OE—EHRAFTIE. TD L) RER
FESOBHIEOWT. [FEMCTUSFT L T XTOFERELFIAL T 5]
ELT, BEOEELABIITEBY., MNREHRD ZOHBEIRL TV 5, See,
RIR Nabisco, supra note 167.

(172)  Coffee, supra note 16, at 6.

(173)  Eg.., Elson, supra note 67, at 992 ; Lund, supra note 157, at 617.
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ERASSTRUH L EAREEERT D L) BIOFELHI L bFan
TWwh,

L2 L, AORH LZEHFEZ OB EN TV D, #HHOEL
3. KERT O HRTWD, b, OREERLHE L EHRAXC
B L7-2 b R UQBHF AR B R 5 L7 o & OBERN AR
LT TH b,

. OO/IZOE, WO LB Y SHELIE L EO N CEZEREC
HSEBAREL RO TE Y., UBEHARBEOREOTT, BEREE
BECHTL2ERZEDLT. TEIZTR2VOTH), 2O LITHHTEME
B2 BNT b AHETHD LHH SN D, 2 LT, @DEIZD &, RERHF
FRAEERETHAVL I LT, BEETOEESEE LKL T hE
COLEE BB PIRI R > T & - ERAOREL V) EEF RIS L
HHEND, 0 L5 BN, BHEES L RHRE ORI OV CRY
BHFARETA S, B - BE - BEE VO EEH 5 WE OB IAE
BHEULEVIBEF—RICKEIR T EWVWI E2RTEELIT, RIZFD
I GMENEETAEEEINE LTH, REHEFOBEHICE » TIHHRER
FOEEOHEBEILEAREINTECLE ) ZEANODBESEREIN TV S,

L2rL. —F T Elson (1992) dHEwme L CREHERLTHRA L2 LI
S TP AR D s . AERHTA R RSTORE R B DTS T 1T
Wik, BRENET B & LT WD, & Dbl AECIREROLBY . FEE
FOBRR UREFER. BEICH L CRES D 2 L 2 H0ET 5 = L 2 HiE

(179) Barbara Franklin, On Shaky Ground ; Survival of Shareholders’ Claim in RJR Sale is
Unsetting, N.Y.L.J.Oct.1989, at 5 ; Herbert M. Wachtell et al., Investment Bank Liability
to Shareholders in the Sale—of-Control Context, N.Y.L.J.Mar.29, 1990, at 4.

(175)  Coffee, supra note 16, at 5 ; Franklin, Id., at 5 ; Wachtell, /4., at 1.

(176)  Coffee, supra note 16, at 6 ; Elson, supra note 67, at 992 ; Lund, supra note 157, at
619.

(177)  Elson, supra note 67, at 992.
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THolz b WHBEWFEE L2, 1o T, ERWIZIZL C ORHD 2 S Nihs
5b. FEHAFCBCHEUNLEZER RO 2 EPRBELERICBNT
b, WESRTOREZHET ARETHH L) MEREIH L Z & 2R MHIE
ALPIZ L EBETE L),

(3) Dowling %ﬁ
<HEDBE> :

Narragansett Capital Corporation ¥t (PLF, [NCC#:] L w9 ) (&, LBO i<
BLAESRERPEFANORELZIT). O— P74 5 2 FMNEICERL T
MEh/zu—XF - 2 FRORBRERETH 5. A0S S IINCC
HECFOREE - BITREFTINSICETIXERETHY. HARAOHK
ESRTI o TNECERL TR SN, KEPELT2EFELTS
Narragansett Management Company & (LLF. [NMCH:] &v9) O%ETH o
726

NCCcHt id, 1986%E 1 A30H I # @ E £ F &%k T & 5 Narragansett Venture
Capital #= (BLTF, INVCH ] v 9H) &I, WHORET 2 EKER
Monarch Capital Corporation 4 (BAF. [MAL] &\ 9) ~FeHld % 8# % fiks
L7ze $72. NCCHOFRIREKIFAEI BICEIE SN TEY, £ TIIEE
DFEE K UNCCH R UNVCHDOBERSHEE L L TTFEEIN TV, AHEHH
DETICED . BREIZ 1RBADE65,0FBEESL T L ERho Tz, LR
KOBPEBHOFIZIE, NCCHEFRSPARETG %2 [AE] 2b50THD).

[HRERRIEL o TREODDTH L] BFRBSINARERVEH SN TE
D, F-NCCHIEGHREIZ X » TR NI Salomon Brothers, Inc.ft (LT, IS
1 End) BRAT L2, RERG|OMMEE RETHLERRT 2T AR -
T rHFEN T,

REOFEHIL, INCCHORETH->72ELTH Y, REWFDOARICK

(I78) Dowling v. Narragansett Capital Corp., 735 F.Supp. 1105(D.R.1.1990).
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FEAZR LS00, XEEEOERIZ L > TABBERAR S, BEOR
HEUOCSHOBE»Tb NI,

ok, ORGEG | OMEIE. BERFERLMERELZIT) ECTEELE
ErBERERRUAREIIRB LD THLI P OATHLIOTHY., &
ETiE%2 L, QRGOHETH HSHOITENT, AFEH TMAEHNMCH % B
St LTRVANR, BEMED 2 - 3% 2 RXEHE 25852 LB T
W Z e, REYICEROT LN TWiE LT, 8O0KFREREZERL
THRGFRBEIRE L2,

ERO L~ 71 NCCHRUBEROBAAOBE I THHBERELHRL
b DTHbD, ZOFEEIE, OFRME (Bad Faith) K UFEER. @D19344EFEHEL
FIFTEIAGQEER,. OBANRNRLBIREIIBIT S, BEIRBORITRY
NCCH%ZBUTINESNIZEFRMEACHR AT LI X 5, FER
KORERIETERELHER., OFHRER P25, 19344EFEFRIG A0
ZOIER U SEC #AILI0b - 5:ER. OFHFHRESHOBGRED. EERUHE
WCEREY YA LERS 2 LR EIE L7z, ESHELT4EQC)S R U4
ZIEER. O@BHGERICE 2RET 2L 2 &2 . REOBE itk % &
ELAZ LI &, HEAHIEEQEICED 2ERELER. OHLOHRE
T RO ER OB R FOBRICD X, 19344F FFE5HE |FTHE134%(e)E K O°
SEC #Hl13e— 31220 A EHRFATRHEE (HRIE-3) ORREHBELTH
5o

FEOYIE, SHAT 2T AR - A ¥=F o T, KERFIEES+5 %
bDTHLEBRICESAERREITo-E LT, SHICH L TEBCES
DEEEZRDEIDTH L. TSI LT, BHETHASHLPFELHATOH
NEFToT2DONEGETH 5,

<HEg>
FiRE 8k, SHOBEL W LBRIZEDSWTITo L AREERIZHT 5 EET
Hbo Sthid, HBELLRIBBRUVBEOEHAERNTWSE ELTHLIOHT
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% ERT %,

1. BRIIEDSRERRADEEIIONWT

BRIZEDW TR ENLRERROTREZFHFT A0 FEIHES A
BHUAEFRTREELICEEL 22 L2 LRI 52w, SHE, R
WKBWTED L) REEIFELZVWIERERL TV, Blb, BE&ESIEIM
HEDBENZODWTRHERHR L TWADTH Y o Gt o TREIE | Ot % 2
ETHDLETET2TAA - FEF VIZE o THFEIN T WEIEHT S
DTH 5o

DL HEREIR, REEIEICTER L2, 19344EFEFE0G 145520
B U105 EICET {7 ﬁk@ﬁ%f&*&#z%bt\hﬁkﬁﬁéi%
FROMEZ £ %, W, HIEIARERRVBEEN 2 AWSOEFIIH LT
T INTGE, YFEFMDS bo—@EAL., ESZNLEICRKEOERLE L
TWzE LTh, ¥FIAERRIL > TEZERPHEOTE 2 WE T 21T8 %
EBE)IIHFEINIZGEIE, BFAERREBELALLE ) 5. TN
EL5HWAE T oid, 282 UFMAFLHBELRITILI LB TES
PofzE LTh, $AREERICL > TEAVZ T -BEXEAETLZL2H
ETHLDTHb, £/o0. FOLX ) RHAWIL. EBIEREINLOTHEHH
REOEDITENBEAEH L L-00FHRICT E Lo 2EFICE LT
7ov BAOBEOEBEEZHFETH I L~DOFANEEDBLTLE ) ZD LD
BEALAFENE, HELZRVWDIDTH L, FNFRDT—AIIBWT, K
FEEIABLROOLOTHY ., FEUAERRPLEBICELZLOTH
Bo B0 T, BHFRERERZT o2&, WThOBESIIBVTLIELLER
*BILDTH D,

BT, BHEESHOBRIZED RERRDI, RERE|OEKZBE~E
MOMEDRKELZFE L7220, EOEOFETIHRALERET 5 2 & 25
SN FET 2, ZOBRBRIZBWT, BEOEFEZTHCHALZLTRE LW
Z 5o

SHiZ, FEOIETHLZY [BR) LT, E4LEEEFEL L



wmOR E ¥ M E 6083-4% 326

TELERIVRVEDTET L, 2OL) RTERIR, MORBICBNTIZER
THhDH5—FHT, UEBERFLUHERLER O 2BRICFICEMTE 1
LB o ERBENDIRAETIH > HEMRIZL o TRENLHEITIZ, 2
DY TlEZVe TOL) ZEMFIIBNT, BREFEBECI o TRESLTY
v, HEO—HOBHRE IERZEE CHHASRTRLEENOHL R
flrl v ) EEIL, UEHERYERTEECAEMICEEL Y 2L FRIZE
BEED o

22T, SHIIBRAMEFEMOEMRTH 22 LIXHATH Y. FHIELD
AMEREM O 72 D I BE T 5 T X COFERANOFEMATEHETH S LEEINS
ZELHLNTH D, o T, BFEERIHL T, BEEBL LTSRS
BEE52ONDBETICH o2 0EPE. FAATORLFHRED T CHRIEL
3B LD TRV, ‘

2. BRIIPDBEEIZONT
SHHd, NCCHIZH L TEB T o720 TH E720, BESIIH LTSS
BroBEDLT, o TBRIES(EEEZADLVWEFRT S, BEIC, K
AL OM BRI & 5 OIRREERR T 5 BOBRIZOVTYHESE LA
ERVRETLOEZZFITHT A EELRITT210H20 . BhoERICES
T2l LREETHL, LL, EFOFEFIIBTCE, BEFOHBAILIVIZD
%%iib%%#m&ofwéiﬁk lbhb, BEXBEETHEMIIBW
I BCBENLZEEORAPEE LA VRO DTH S, ¥
&B‘ﬁ%®ﬁ%@E%K§%T%&wtbf%%oC@i%&ﬁﬁTKﬁ
W, FHFIEE T A BEDOY — EX0RBIZB T EELFHLORER
DFERIZDOWT, BE=ZFHICHTHEIE (Open Ended) OFELEZHET Z & IEE
TEDTHD, DL RRWIE, [THEELELNT S, REEREHO,
FLTRHELRBOER] EEENTEL, AT, BEEFBECEEDO A
¥ (z& 2 E, BHEERERER) Thh., ZOBEIEBICHS 2 (Actually
Foreseen) ZIRIA T TOBEEOWEFNIBWTIZ, BEEIFRENLIOTHSE, #
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DL BRI T TR, BMEUFEITRICBREE_RARETE)ATFA M A b
5524+ (Restatement (Second) of Torts §552) IZHRH SN BNV — Ve EHLARIT
R oRVOTH D,

[(MEDOEZEICEEL, EM2v LIEEBERT -3 2oMmefnfgts g+
HHENIBNT, BEIG P2 BoBREMEOTZEL LRI L-E
3. FOEPYFZBROTHEIIIEBICBVT, SEEEIEY 28Eh %
RCTZHEITIE, HEFRANESLREEZ BN DL L-ERWEEIC
WTEREEZE,

CARFBHEHDOFE LRV T, AR VEOHEZ, UTOBEIRLN 5,

(a) BHRRAEFERTRET L ELERLE, NERETLZL2ER
SHTVAE LR FRIREEN > TR B ORBEROEEL LT, H3E
R LA LIGHIRMZ2EEICH 5 b DITELHET,

(b) o, BHRBHEVLZERIBELEZ LI L EFEH LA, 2V LIEE
FHEFEZFOLDIZEMLZEE]. ITEAMICRBRZIGIZBWT, EEE
BWrZ EEBLTHEELLEE,]

BEE, FOEFFVRAFA P XY FON—VIZIRE B, SHIINCCHOERE
DR OBEEHET HOICBVARL Nz, UFHER, BHH,ICY
BRAE AR T HEPEDPORBICBVTHREOEEL 25 Z BRI LT
Teo BERE LT, SHOEER21TH) LTOEBMLEERSIZ. NCCHOME
L TR ENTZDOTH S,

o TUED L) ZBEHAS, WESORZHATOHNIE, £ TOFERICE
WTEEESND,
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<BE>

RERRMOBERINE V) BFELSREL TV H DS, NCCHIEESRE
THY, TORETHIREZTNTHRHTLEVIUE, S, EEMIZEHD
FEHNGEW DL LTHBETAZ LN TE S, T2AMTIE. NCCHOKE
BRI NSOV T B XEREEO—FHD, FIRZEHESEONMC
MERELTBY ., NMCHRERGEEI~NOPHENLMBEEZ/TVIEVIE
ErS. EEMIOEBREERFINSIE IOV TW AR ZEEEO -, &K
HRE o — R ELHR L L THENREZ B AEEICH o 722 AP
ThHhbEVZ b, LPL, T THRETHHMEIL. BHERITTHBSHENCC
HEELOBRTHLDOT, ZOMOFRERL TR LT, ZOREENE
B LAV IZBbNS,

TR, HEFITTHLISHANOBEREF RIS, OBEOFE. ©
EERBOFEGHIRIF SN TV L, TNOOEFRIZ. HEBIETEYE K
YATFA M AV IR2RODERERRIRE LTEBY ., BANICORETEERED
BRTALBELOBMOREEREREVOTL 0L LT, RO L) 2HkE
ERBRITLOBRETIE, B 72T AR - A VST AEBEILET
HHIE, ORBITAEROFEEOERL LT, EEEIERE TR LD
Ay BEREOREORRE LTEBRRBIHFET 20E2II0 &, #RES 2
THEE T 2T AR - FEZF VORMRVHALP Tho 7o, HIL LERER
TFIZBWTHRP R ENLTH LI L5 Ho>T i (F/235H) 272) Ewvd
BEIZESOWTHRAEND LW ZERENEERTE S,

FfEE. (1) CHET L7z Wells 43 - (2) THRES L7z Schneider ZHf
HR LR o T, MRICBRIZES(AERRICN T 2 BELEBRT AT 7
O—FA2FA LTS RICERBH), LVDIFYRATA AV bOT 70—
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FEIRIL7FR L LTy 5 OXBICB W TRADE STV B, fo T,
Wells EHIRE R, BhoT7 7H—FTHIEITVEZ, T TR A -
FE=F VORITIRAEBERITOFTEEROWRBEZIAL-HAL LTo
BEFAELTVWLEHEMBTEL ),

TIZT BEBRITORITLIZ 72T A A - A EZF U ~OFBEOVIEICD
& REBRESOFRIE. MOBRFEOKPEOERBELZFEL/L I LDOTH
D BHPTIEZ U2 T SREE PR OE MR HAL K O FEH 72 R~ O B2fil
O EEMZZT T, BEICEIBEICH - MRELZIEHL TV A EIIo0nT
BEBPVLETH D, 2L, FHMOBERICHEART, RETHREOERL
TABEDMFEL NV, NS DERICHARD LS RO TH S, R
BETHIBEETOSHOFRIHTOHNLIZOVWTHRIF L2EGFTH L2
O, BEEERFRIICALZDMCEEOFEOTRELRTOATLL, £
BCHERE 2 RO TRUPERFR X ICA - 2B A BV T, BEHITO
B AL & S R ERAOEM A AR L 2 T hiE R S v, 22T, FHY
B R O QM DWW TIE, VR EFE & HW/LEESTERTH S ) o
AL, M THRRNOEMICOWT, ERICHEFRAD 2R WEELROT
HEPS. FOIMFELANVITOWT, WIS ERITE 7 2T A A - F
Vo VORBITIZRVELTNAETHS ) ERENFHUCTELEIE (&2
. ATV RZRERERBHO 72722 - FE=F o, [&HOTX
TOMBBRICESCTRIFLER] Lot XENWHolprlHd) &1
FETNIEES b0, £ e dERICHKEHETFZE LBEROESEHIZOWT
SMEERATY MBS HLOPICE > T, ERENLRFEOTHICHELNH D LI

(179)  Elson, supra note 67, at 993-994 ; Stephen Glover & David Harris, Fairness Opinion
Practice Comes Under Scrutiny As NASD Considers New Rules, 8 M&A Lawyer 11
(2004), FN 18 : Michael J Kennedy, Functional Fairness—The Mechanics, Functions
and Liabilities of Fairness Opinions, 1316 PLI/Corp 217 (2002), HN37 ; Seth E. Lipner
& Lisa A Catalano, The Tort of Giving Negligent Investment Advice, 39 U. Mem. L. Rev.
663 (2009), 691-692.
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Bbhb, T, YERESTIZHELZERLVAVICELTL, £0
BEOLNLVOBRTHHZEFRDOLNLDOPIZONT, BETIZEL T
FRVEICDEBPLETH S,
 AHRBRBEEOREL LI EERFOFEICOE, KFLOEMEICHETS
HIBID R Ik 5725 » & LT, Ultramares 41 & UF Rusch Factors
HOHR 2 TR, TERICHT28E 0% — EA0RMICB T 245
DREZEDRKFRICOVT, FZFHIINT 2B (Open Ended) OEEHFET =
ERET L] LW BHFTOZEROB L LT, KEFEEEORELZRL TV
o TLT, VATA AV FOBAHEICHMN., BEEIROHBHEHIRE S
., POERICFR ENS (Actually Foreseen) Z & % F DB L L TEIFC
BY. ZOBIICEET2HALASND L ZAThH D, T/, = OHHES
EHBI R THS LT ARELHOND LT BT b
PED XS RGO Y v 7 %5, Rusch Factors EF R TR I N2 EHE
ERBROERELRAL TSI LS, Wells FHPLAT Credit Alliance 44
HHREFIHLTWS Z ECEANT, HEWERBIL Credit Alliance B pL &
Rusch Factors EH-HROBAFRE /3T LIVICERT A &N TE S, BIb, AE
i (5) THE L/ V) VRAERBRZERBOEREL LS, 20
ﬁﬁ)@%%@ REFRMEL LTEELIZVATA MAY POREEFTRALTWS A
TG OBEERRBERMEICKET A DO TH S, f£o T, Rusch Factors 4
MRS E ) ThH o7z L H 2, TS Wells BHHRTREIN, EEITH
EREEEINREESEZOHBEILALZODTH L LEETELTHSI, £
2. DED XS 2ERMEOOLRP Y EEE L 2EA . Schneider TR &
DR TIZR S o 2FEBR, LD DITRERITHSRBES NI -BR ZRES
BAGL72 b W) EPKREC R THY., ERNEERLANT I L3 TESR
o Blb, AU TREASNEEREIT, 72T7TAR - A A VBT LT

(180)  Kleinv. King, Fed.Sec.L.Rep. (CCH), 95,002 (N.D.Cal.Mar,26, 1990) .
(181)  Martin, supra note 13, at 159.
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EEXF NI V) BEBROTCTEASINS HCITEEISTLETH 5,
57T UK ATA M AV PSEMRELL V) EVCHEBTHESLTY
B EhH. KE (1) Wells BEHR<RE>IZBWTRON LD %, EER
BHTICRF L L ABROBERVEA SN L OPE VI ERHIICOWTIE, 22T
TS 252w,

ZOEKRT, RHRRZ T2 TARX - A VY ORTICRARITER M E
OBFRE, BFAREE LW XROFBIEEDT. FoBEHSEE IOV TEHE
#HEEZRL-HBIE LTANBEDSITORE ),

(4) Klein Bt

<EBEOBME>

Informix ¥t (BAF. [X) &vi3) id, #U 74 V=T CTEALELRH
foy TITTIEICERL TR EANE/HTH S, RALOEHEEL, 4
T4AVATFLARPTF—=F R~V 7 bORBERUOHEFETH 5o
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(185)  Elson, supra note 67, at 994.
(18)  Inre Daisy Systems Corp., 97 F.3d 1171 (9th Cir. 1996).
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ToND, 72720 EIEWMLGIREEZIT) RED O, AEHRICE o THREHR
TR A EEBRONA TRARZHAS LI L2 W2 50, ZhZdhdb
S5PI90ERD T =7 A A - FE A YOFBEEAS LT iEnE oBREd %

(193)

ENT\ %,

(6) HA 20038

<HEOWME>
HA-LOR (MUF. THE) 2v9) 13, e20RFGIEERS T 1 - 5T
BEMTH o7z HILIZ19904 RISBEBFHEDIA TEKE L T, 1999
ERICBEFEDOILRBHIKE SR L T, Starbelly.com 4t (ELF. [S#:1)

(191)  Partick J O'Kelly, Recent Negligence Actions Against Business Valuators: Caution in
the Face of the Curtailment of Indeterminate liability, 2001 J. Bus. Valuation 83, 102—
104(2001).

(192) In re Shoe—Town Inc. Stockholders Litig., No. 9483, 1990 Del. Ch. LEXIS 14 (Del.
Ch. Feb. 12,1990).

(193) Helen M. Bowers, Fairness Opinions And The Business Judgment Rule: An Empirical
Investigation of Target Firms’ Use of Fairness Opinions, 96 Nw. U. L. Rev. 567, 575
(2002).

(194) The HA2003 Liquidating Trust v. Credit Suisse Securities (USA) LLC, 517 F.3d 454
(7" Cir. 2008) .
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a3z, ERO IREEM AR L, 20004 5 A ICHRGEHFITET SN
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FEOBFTEFHFE, REZQICAID, ciEdt [ElK] Tho/lzbBET
HBIENATETHLE LTS, TBHFRAFTIE. HHIURE OB
Bid. EEVCHOUREZIFETIFEOLFZERICHEHBEL T EMHEL
Too BHEIZBEYDLHDENE [FE] OMEBETHHH, Ch5DEERE
AL DRERY THRVIED . BHEZDOTIER .

BEHEDTFRIZ, 727 2A - FEF UPEMETHIVEELETTH
V. T 2 T HEREEHFTOHHETH S Van Gorkom BFHRICHMFE LN
T. SHBEBIZLI->THEAINLZLOTH L LOBBELTICKBLLTW
o HH#EIT. MEMZR-LDOTHALLEMBLCRY, FLEELRY
MY BEOMELETH LB TEEDD 5.

Ll 727 RA - FEZF VOB, ZEEE, KL XBHRS 2
Vo BEHFTIE. CHIETBOERLMWA LTS EEHFET L, BIERHA
HlEED, LD IMENENDOERHICEASEE L) ICHFEL T, ¥
EDV—EAD70IC [ERRER] 232 WHEEIL. UZT— CA0REME
T AEHEICIE R LRV, CHE. FEOLNWRTEHIZHE N, HE O
BHIRL-BEEEEL-OTH S,

FEFRIREEORMEEHT IRERICL ZETEEORNORALATH
D, CHIZEEROBEHIORY 2MILET A L2ZRLTEVER VY, 727
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Thhbo

CHAIT 77— L DREZFRL TV Lw) BEEDOFRIZ, BAEOER
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BT, 1T RO T % LAY 7220004E 3 B 9 HRMRIC. CHA 7 =7
AR FEF UERET AR, Fhb0ORRBETEIRETH oL FRT
%o 20004F 4 AR N5 BICITRZEICKE L HERD, T _XTHET#H LRI
WHhol b B LD TR, Ll BEE 0 [£ToEN]
20004E 3 RO THERUIIN T VORBEEZRER L TWE LD T E { FRT 575,
CHAZD L ) IZHBRD Z LT NER v, HILORER S K U20004F 4 B Ok
FREITBVTHEMERTHE L BT, #hElBE IR 2 AT T
12D Thb, CRIZSHL—BETO T 2T ERA - F¥=F v 2RGET H75FT
L, BHROEFIIEFEOBMTH Y. THITIZBMOBAI TR IFIUL
%oV, HOBRERIZ, CHO 727 A X - A¥ZF COEHIH LTE
BEXMTAIE2HLBZDII TR, b LCHMWERCEH ST =
TAA A 2T L LB TO INEER L2 Ltk

BRI, FEEHM - CRARH LAEYICO &, NETAFROLD &
BOAEZRD D, Ll ZYBESHORROIGICE T 2 FHoFHRIC
DNTDF 2y 7 OHEBERELCVEWVL, 72T R - FEZF VOEHO
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A, AL o TEBRVWEMNMLABICHE L-SHOBEE N S X s,
T T AR FESA Y ERT LIRERITION L TERER 2T 723 DT
HY, INFTABTEE LTRITLTEA, #E - BEETHOMETIER
Vo LA L. AFHIRCREINLARIE. EROBREZRETT 5 L TCOHEGBH
EEELL, WRAIZERLZA V7 2FEDLDTH 5,

AOBEBRRIE. HHEFERESPEHIC L 2R GG T 5 BRENLE
RORMEEZT Vo d. ShEERLTERGIT2To722 L. RUREH
HETHHCHIIH LT, EHOBEREARB LD LIZRL2MEOERE R
LW BREETFE LTS, ZALDOEBIL, RMEFRDISEEHRITIC
K95 [BFENRE D, L OBENELY KT 5 8EE (Deep Pocket Strategy) |
DO—BTHHEOHRZROLY, TD LX) REBREREIZL b 6T, Kt
HERPRERITORBRUBRDHBZ2ZHER 727 AR - F T DOX
BIRD-ZEICITREREERET o T A,

b, ZHERP 72T AR - FESF VICERENTWAELEILE- T,
HICEMHESE INL DAL LT, b LEBRLZXETHo 2HEICIZRER
TORZEBRUBEEOARFLEL TR - VT ARBIVELLEBEIN TS
L2 B Th . FEEORE - VE L VK IR EATI T 2 TR R - o
o4 VETICPDEBEEPEESNI ZDOTH D, ZDL) RHEHROERIC
VT, BFD LS 2ifitis 5, |

B2, AEFHFTIIREY BB IOWTOEFEE, BIL38E - 7
W HREEL. ST THRERIR) NETLDTHY, Deep Pocket Strategy

(19%) Tariq Mundiya, Fairness Opinions: Court’s Scrutinize Role of Investment Banks,
5/29/2009 N.Y.L.J. 5, col. 1 (2008).
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BV LDTH D, $HIOMIDE, KPR L7: Basterbrook HH
DT REIRLERHRHFTE2RET DL, WbWwb T I THR (Chicago School)
BREE Lz [BEEEEE] ~OBBIIEALHETH -2 L HIEHINT
w5,

PED LS i EME2EETRE., 727FA - A F VORTIZED,
KEBRITICEEVBE SN MRENS 2R 138, 72 T7F A -+ ¥
ZF VCIERESEAS, BIBEE S A P EAEARTR X AEEQREDTE
HiEEE 2, LEAL. I TCT27 2R - XA VORTEVIEEILL
TREPF ENBE DTN G20, TEOMETEREEIE—EDEN%
. ETFT2E0nz2 5,

L L. 2O 3B EHBIRGIKIL L 223 oBEEs o3t L Tid, B
TORGREEINTWE, Bib, OQENEHOAT — 7 -V F—id, BIIHR
SHPOMBEERHFRT S L) 2MBEEZT LI ENTET., QEIRAMHIE
EREDOLVEIUC L > TEBPTHET 5700, HBICHKICBEE~NDEL I
ATLEW, OFHFTIZ. BEIMICETSE L8 THEMEWRENADTH

(1%) 1d.

(197) Dominic J. Campisi, Issues in the Courtroom. The Litigation Landscape, SP004 ALI-
ABA 1, 10-11(2008).

(19%) Dan Schechter, Investment Banker's "Fairness Opinion"” Is Not Negligent Because
Engagement Letter Required Reliance on Unverified Financial Projections, 2008 Comm.
Fin. News. 19(2008).
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T BRAFOEE, KIRET 5 Joyee BERHIHIC b 5| XA, ZRE0D
MR A BREFO [RRBBR] Thb LFHET 550 b BT 5N b,

(7) Joyce e

<EEOBE>

Joyee ZRFELTAHREESL (LT, [I5] v 9) &, 21st Century Telecom
Group £t (LLT. [21lstht] &) OBMERVFHEORFEFETH 572, 1999
F12H12H, 21sthbid RON 41 (AT, [R¥E] &) Lt oEHIZEE L.,
AEEPETIE, REA2Lsttt DT BHRADOETEZIE L, 2stit OBEAFFR TR,
REOHRXZMHME L L THET AT & & ENiz. RS D Morgan Stanley &
Co. ft (DT, TMA] &wv9) id, BFRMORIEAL U TRGEHEIITHE
BELW, COBREEDGENIR/Y2AsHED T 4 F ¥ vV - 7T FNSIHF—-L L
T7xT7AA-F¥=Fy (LT, [FEERE! L)) 2580HS R4
L. SEEREIRGEHFICE LEEICN L THRIORENZ. 2B, RILE,
Mit & OB ERMEY — XD R @R L2k, FOMRESRITE 7 PN -
ELTRWANT,

&AM, 19994E 128 12H A5 5 520004 4 A28H DA BRI 54 %
TORIZ, REOHATIEHI45"HRD 528.62F, FRETTHE LR D 2. Z0H

(199) 1d.

(200) Keith E. Gottfried and Barry H. Genkin, Court Holds Investment Banks Do Not
Automatically Owe A Fiduciary Duty to Shareholders of Companies They Advise in
Mergers, 12 No.9 M&A Law. 8 (2008).

(201)  Joyce v. Morgan Stanley & Co., 538 E.3d 797 (7th Cir. 2008).
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Lol ERLA,
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HiL, o 3ARGHFRPEHICL o TR ENENETH Y, RENLER
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(202) Nick J. Vizy, Corporate Counsel's Guide to Acquisitions & Divestitures s 10:5, Status
of the parties (2010).
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(203) Wallace v. 600 Partners Co., 658 N.E.2d 715 (N.Y. 1995).

(24) Eg., Baker v. Goldman Sachs & Co., 56 F.Supp.2d 226 (D.Mass.Sep, 2009) ; In re
Verink Corp., 405 B.R.356, 51 Bankr.Ct.Dec. 176 (Bankr.N.D.Ala.Apr 15, 2009) ;
Young v. Goldman Sachs & CO., 2009WL 247626 (11l. Cir. Jan..13, 2009) .

(25) Keith and Barry, supra note 200.

(206) Dechart LLP, The Uncertain Fiduciary Duty of Investment Banks; Special Alert, (Oct.
2008). Ay —A4vy LD AFTRE EET7 LA FR234E2H3H).
(http://www.dechert.com/library/CF_10_08_SA_Fiduciary_Duty.pdf)

(27)  Tariq Mundiya, supra note 195.
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(29) Elson, supra note 67, at 995-999 ; Martin, supra note 13, at 159-164.

(210)  Elson, Id. at 995-1000.
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N T 5, 15T, Bebchuk & Kahan (1989) % Davidoff (2006) 7 &I2fU3E
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5o ZLT, TOLIRBEBELHLEDIE, 7272 - FEFVIZED
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(211 4. at 997-998.
(212)  Carney, supra note 67, at 552-535.
(213) Davidoff, supra note 60, at 1611-1615.
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(215) Dechart LLP, supra note 206.
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Z T, L EKEE F ¥ WS (NASD : National Associate of Securities
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(17) 17 CFR. §240.14a-1 (2005) ; 17 C.FR. §24013e-3(2008).

(218) Davidoff, supra note 60, at 1592.

(219) See, eg.., Edward D. Herlihy st al., Disclosure of the Analyses Underlying Investment
Banker Fairness Opinions, 6 No. 3 Insights 11, 11(1992) .

(220) 17 CFR. §13e-100(2008).

(221)  See, Davidoff, supra note 60, at 1592-1594.
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