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Z. T AUREZBI st E LT D < Dk

T AUAIZBNT, Cary BRI, 1974 OFLIGHITHBNT, &k
%145 (Corporate Law Market) O#f&z %K I®72Y, RHETHHIC
BNT, HIEMNOFN S IHZE HHICEIRT 5 2 &N TE, BT
FIU 7R TTIRICBT 2 LR R 2L L T DY,
Cary BN FR L ZHBOKF#IZ. a—RL— b-HNF > 2 ORERMT
ICHTH2EERRBEE XL, Z<0mFZ3ERI LTS, £7., Cary
L. TIU 7T MNSHEE, MREOREEIC X o TREICHIT 5 ik
JETHBZ EM5, Race to the bottom' 2E < & WD EIEZER L /=,
LML, ZORMHLTE. T2 7 MthiEE. 2 ToRMtofE
BRFICHIRZEH A5 Z &M 5, Race to the top'? Z2E< EGmI 4, B
TEB LR L T2 'Y,

ZOMMT DiEmDRIEITEBN<. TITTINTIE. RFEOFIETH

9) William L. Cary, Federalism and Corporate Law: Reflections Upon Delaware, 83 Yale
L.J. 663 (1974).

10) ooz 7MED BETIC, SR IHS THEMNMAAZES L THAaME, Z2—
Py —T—MNTHo/. UL, 19134, Woodrow Wilson KAI= 1 — ¥ v — P —MAIED
Fric, DHERIEFICEF L. St EHRL. KMo X MEORBIFEmMILL 22 &
T, Za—Cry—Y—MEANCHT HBIEMEEMI G, TOED, Za—v—T—M
ORHZEIE-LET 7T 7N, BERBRRATHREEZREL LI EICBEN. 22—
Py —Y—MOHMMEBERL =, ZOICEL TIE #l 21 Christopher Grandy, New
Jersey Corporate Charter-Mongering, 1875-1929, 49 J. Econ. Hist. 677 (1989) £,

11) Cary #%LSHZ, Race to the bottom Dk & B9 5w D3k & L T, Melvin Aron
Eisenberg, The Structure of Corporation Law, 89 Colum. L. Rev. 1461 (1989); Lucian
Arye Bebchuk, Federalism and the Corporation: The Desirable Limits on State
Competition in Corporate Law, 105 Harv. L. Rev. 1435 (1992) %% &,

12) Race to the top O 2 BT % im#& & L T, Roberta Romano, The Genius of American
Corporate Law (AEI Press, 1993); Ralph K. Winter, Jr, State Law, Shareholder
Protection and the Theory of the Corporation, 6 J. Legal Stud. 251 (1977); Daniel R.
Fischel, The "Race to the Bottom" Revisited: Reflections on Recent Developments in

13) 57 7 MOFEAA, Race to the top 7213 Race to the bottom Z#E < N E S &N D i
WICEOST, FIU 7T NEFES LD HEBESFOBAMN S LD FEEZT D EDE
B L Tid. Mark J. Roe, Delaware’s Competition, 117 Harv. L. Rev. 588 (2003) £,

ZDMOEHFEHBICB T 2 EERMERE LT, BEOINT. SR T2 EET D201,
RE AT 5 BN (anti-takeover statutes) Z2IEM T2 & HEHFE I NS (Lucian
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%, I, T TNESEEHE L GERT 8B E LTI
%@i%ﬁ-%Mﬂ%ﬁ-%ﬁﬁ-ﬁm@ﬁmﬁﬁ%ﬁ-@W%?@%ﬁ
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LU, 7577 M3, NSO T B 2 4Rs L T

Arye Bebchuk & Alma Cohen, Firms’ Decisions Where to Incorporate, 46 J. L. & Econ.
383,387 (2003) Z2f). LML, ZOXIAMIHL T, 23, BASORES NS &K
DHPL A, RRAHELEOEHWANERIEZRkD 2 EKimI N5 (Marcel Kahan, The
Demand for Corporate Law: Statutory Flexibility, Judicial Quality, or Takeover
Protection?, 22 J.I.. Econ. & Org. 340 (2006) ).

14) Population Division, U.S. Census Bureau: Annual Estimates of the Resident Population
for the United States, Regions, and States and for Puerto Rico: April 1, 2000 to July 1,
2009, (2009), http://www.census.gov/popest/states/NST-ann-esthtml z [,

15) State of Delaware Division of Corporations, http://www .state.de.us/corp/aboutagency.

shtml 2%, F/z, 7+ —F 2250040 20% L < DAIUMII A D 7+ )L =T MWIZH S5,
FI VNI L # U avAEih A 72, 2 @I D ¥, Our Annual Ranking of America’s
Largest Corporations, FORTUNE 500, http://money.cnn.com/magazines/fortune/fortune500/

2009/states/CA.html 2%,

16) Marcel Kahan & Ehud Kamar, Price Discrimination in the Market for Corporate Law,
86 Cornell L. Rev. 1205, 1224-25 (2001) =&,

17) Id. at 1227-28.

18) Kent Greenfield, Democracy and the Dominance of Delaware in Corporate Law, 67
Law & Contemp. Probs. 135, 137-38 (2004) 2%, &5 7 = 7V INDEHIFTICB W TIE,
DIEBNBEZ LRI TER N, EP R AFLOHIRICBIT 5 & I E MM &R ef L
T2, ZTOIZE L TIE. Bernard S. Black, Is Corporate Law Trivial?: A Political and
Economic Analysis, 84 Nw. U. L. Rev. 542, 589-90 (1990) Zd, 28, T = 7MOEH
HIEEIC R 2 EPSCHk & U T, AR (A omSUMIc B 55 57 o 7 Ml EEEHFT O
BHE (1) 2EONELEEED 2D OMAUIE O FE90%E (20044F) 73 HSMH,
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BAEREETH D, 2EOPEBEIRICES W TR A EIREEH =
N5 EH9 % LLC (Limited Liability Company) A <{EHINT
W3*, ZOXIRLLCORNICEL TR, Tz 7MTIEAR<, 70O
U A MR EER I 2SR L TN, 70U FMNIBNTIE, {HFRA
AEEHGOCENAEICLDEDFRAORESEZELC T, BLoEEHE -
AT DA - AENEE M PE R OB 2 TIERIE S AL T
BO. KA BFIETHREZESMHIZRRICH S, LT, 70U FMIC
BOWTLLCHEEZ<TEHIN TS ERKOH TS, FiZ, 2tEOB AN
513, O~ ARtOLLC OFNI B X OGEHNFRETH 2 2 & 2 AT 5
O DEWRIEZRITo 722 & QB THNL L 2R HIC BT DIE KRS
HOFBEHOHAYEZLLCOFHE THATE S L DI, BHIEIIBW T
Ll EnBTFoNns>,

Z U T, hEdS 2Rk & OB TARAMICEE 2 Z L E LT,

19) Kahan & Kamar, supra 16, at 1227.

20) 7 AUHIZTBWTIE, 19774, U143 2T MNBHIEETLLC ZRR% L7z Z Ligfkn, 1988
. RAIT, EABI L, HEE U TOMBREMB ORI W ERDZZ &ickD, 2
2KIAMM o7z, T D%, LLC OHIERIL. ZE UL BWBITHEZRT S Z &1tk > T,
R IERIE (L L T&E T3 (Larry E. Ribstein, Statutory Forms for Closely Held
Firms: Theories and Evidence from LLCs, 73 Wash. U. L. Q. 369 (1995) &),

21) BIAE, 70U FINCBNT123437T D LLCARNINT WD, 77 7ML 2 &
FD8T3604LDHENICHE F D, T DHITDW T Intl Ass'n of Commercial Adm'rs,
Annual Report of Jurisdictions 39-48 (2005), available at
http://www.iaca.org/downloads/ AnnualReports/2006_IACA_AR.pdf z £,

U, KEBZSLLCIZDW TR, 70U FMTIRZRL, 77Uz 7RI SN AN
BB, BRERS. NESfHICREIN L KBBREXSO X Sz, K, KEBALLCIZD
WTIE, MEEER LLC LD HFFRICEZAETNDAREED SV I EN S, T 2 7MICBY
SHEOENIERIEPHATN 2 SHIENT, FIULTMTLLCERTEIEIC&>T £
SOFWEZEZLADMNSE TH D, TOIZE L TIE. Bruce H. Kobayashi & Larry E.
Ribstein, Jurisdictional Competition for Limited Liability Companies (Univ. Ill. Law & Econ.
Research Paper No. LE09-017, 2009), available at http://ssrn.com/abstract=1431989 % £,

22) ZORUCBEL T, 70U MO LLC &kl SRl 24T, 70U ¥ MELLC DHHET
D FH ATREME 2 Mt U 723k & U T, Bk EE R 12 B0 2 B RIS O3S H ~ K E 7
00U & MO LLC il &2 F230 0 I~ MR AFER AT 145 (20104F) 13 HZIH,
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EMETO5ND, NI FEEGR ST, 2the, BRE - BUEE - REMO X
SRR ONEBARTH S D BG5Sk D FE TN IE )3 [ 5 0 N PR
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MEZEATNEZIEICRDY, TIT, 202 0ONERBRER. 2H®
SEHE & ALY - TG - WPE - THEE S S0 S BEEEE R < TH, AW
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DX INHFEEHMRDI—IVOHEANICE ENZFHEL TE, £
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DIRAE - ERDIERL « R DFAT - FkkTHIME - e 2o
@Iaaﬁ{ﬁ PEREZGURELE - SHEEES OB RE - EHAE -
G - FREOCEHBERTAEL WS FEMNET SN TNDS Y,

23) Restatement (Second) of Conflict of Laws § 302 cmt. a, 304, 307, 309 (1971) &, 7z
B, ZOTENS, DARBIEEEET 2 FHENITBNT, RELOFSMELASA ORI L T
13 EAHBPHARVIRII TH D 2 ENRMIND, £z, NERFIEE G ICHE D < T HEILE
3 RO RIEITALE LW S RINBOE=F ORI BT/ S5 E ITIIEARNICHEH S
720 (John Kozyris, Corporate Wars and Choice of Law, 1985 Duke L. J. 1, 98 (1985)),

5T, EEAINZ. MZBNW TR, AESEOREEEZEEMT T2 2 EFEEL Th
W, ZORIZE I/TLI‘ First Nat'l City Bank v. Banco Para El Comercio Exterior De Cuba,
462 U.S. 611 (1983); Davis & Cox v. Summa Corp,, 751 F.2d 1507 (9th Cir. 1985) %% &,

24) In re Topps Co. Shareholders Litigation, 924 A.2d 951 (Del. Ch. 2007).

25) T 7 MOZERIHIALE, SO & AMCREEITH S LN EEIN T, &
DAL BT 2 ik EH I 2 NEEERIC K > TRESN TV AR EE T 2.
26) Restatement (Second) of Conflict of Laws § 302 cmt. a (1971). 7235, HOMEIEZEEID
Bt o2 <13, WEBHFEBEGR O —)L OHIFNICE ENSFHESEIND 5. FIAE
MEDTAYTT (RAXEN) - TU =2 A=) - BEKEROFHET - LR O FHiss
METFEND, 250 MICE L TIE. Jed Rubenfeld, State Takeover Legislation and
the Commerce Clause: The "Foreign" Corporations Problem, 36 Clev. St. L. Rev. 355,
381(1988) &M, Fiz. Ui X TIE, NHEMDGOE WD 2RO SZEMEBIR D K IC

BNT, NHBFHLIEFHOS R ZUMICT 2 LR BLL I EBIEHIN TV 5,
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27) Restatement (Second) of Conflict of Laws § 302 cmt. a (1971).

28) Restatement (Second) of Conflict of Laws § 302 cmt. b (1971).

29) Edgar v. MITE Corp., 457 U.S. 624, 645-46 (1982).

30) CTS Corp. v. Dynamics Corp. of Am., 481 U.S. 69, 89-93 (1987).

31) McDermott Inc. v. Lewis, 531 A.2d 206 (Del. 1987).

32) VantagePoint Venture Partners 1996 v. Examen, Inc,, 871 A.2d 1108 (Del. 2005).
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Wt OWNEREIEZ O < 5N E U S, NEHEEEGRICHE D <Y
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BB, RAETHRICH N TR, BEEEIEZERT 2 —IVAEET S
FEETFELRWVEEDN D 5 mICERZET S, flAE. 7 AUATIEE
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35) Erin A. O'Hara & Larry E. Ribstein, Corporations and the Market for Law, 2008 U. 11l
L.Rev. 661, 1162 (2008).

36) {RIZ. E—MRNEBEEMGRDO K D I —IVBFEE LR W 51T, HHEOHSFNECZ
e, BROBEBROEIHES WHEEDS B D, #HRICBNT B LZWHEZ2E Y X728
£S5,

37) TAUBIZBNWT, KtOFERGRENRIHZRETIHE. *ERIOLVWTFIT L
T, EE A E WS EOHN 5ERT B EH%Z0 (Robert Daines, The Incorporation
Choices of IPO Firms, 77 N. Y. U. L. Rev. 1559 (2002) Z#).,

38) VantagePoint Venture Partners 1996 v. Examen, Inc.,, 871 A.2d 1108 (Del. 2005).

39) Za—IA—IMENY TN ZTMNFFUDA 22T TAELTHO, BN
T B 2T Twd, ZOMICBEL Tid. Kozyris, supra 23, at 66-67 S,
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HABIURFL TV,

=. MITE ##"

9. FROMEICDOVW TR S, MITE Corp. £ ZDELTFRIETH
% MITE Holdings (BAF, Witz HbHET M WD) 13, 55U
TINTREINL SN, AXFHy MNICEERBHHZEN TN 2, M.
A1) A MENDNBEHTdH 5 Chicago Rivet & Machine Co. (BLF.

[Ctkl £nd) o2TomskKicn L THSNREMNERELZ, <
U T, #EHETH B WilllamsiE (Williams Act) IZHED 7z ® 12, SEC
(Securities and Exchange Commission) Z% L T, X4 ¥ 2—)L 14D
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Ctho#tARUITH LT, 1#28 BV (G E D K4 RVEn) &
XD TETH> =

UL, TTTME 1Y /1 INONBIE ARG (linois Business
Take-Over Act) IZEDRMN o7z, TRDB. AU J A MNOLNBHE AT
IZBNWTIE. 17U ANEEOKREN IR O Z 10% L EIrE
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40) Western Air Lines, Inc. v. Sobieski, 12 Cal. Rptr. 719 (Ct. App. 1961); Wilson v. La. Pac.
Res,, Inc., 138 Cal. App. 3d 216 (Ct. App. 1982); Friese v. Superior Court of San Diego, 36
Cal. Rptr. 3d 558 (Ct. App. 2005) £ H,

41) Edgar v. MITE Corp., 457 U.S. 624 (1982).

42) 15U.S.C. § 78m (d)-(e) and § 78n (d)-(f). 7235, HBIFTE 145 (A HE D) Hid. NFEER
BSOS % LA EOFIEFHIZRDBEITBNT, A7 Y2 —)L14D - 1ic kS mhED
RHEERT 2, A7 Pa—) 14D — 1 ICKBHRFEE L TE, RAEMEOES D -
MGtk & DBREOEWENHFT 5N S,
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State) 2 - B I NTHEESINRITIUIRBRSBWELHEIN T
P, 2T AU A MOMNBEE THS James Edgarid, 11U /M
OB MRS OMA EFITERD T, D, MRS TH S Cth:
WWAREMNZETT 2 I LT 2EIkmaEe TLAE 2L T CHidM
KB RNHE MK L TWRZ EMnE, Chid, HEHKX O 40% 12
LT, 18R30 RIVTRBEMN 2T LY,

WU T Mt U /7 INAEER I X o R 3 5 ZoHI T ~GF A %
L. £ 2T MALid, #EETH % WilliamsiER A U /A IR
BEAMAEEICELEL, U INORBEEMEKNEY AU hEREEE L
DOMEREFESIE (Commerce Clause) ™ 12X T 5 & EIRL T, MERHIR
(declaratory judgment) #:K®7z, £/, Mfhd. U /A MNOMBEE
BIZEB1Y /A MOREMNBRGIZEH T I 2T 57201, —4
R (ka4 (temporary restraining order) & {7 1Ean4y (temporary
injunction) &K 7=,

ZOESIBRADOHT, £, 1V /A MOBIFHAFBIFTNL, HET
HHMEDOERZED T, MAEORHEMIHL T, 11U /1 INORHE

43) 1L Rev. Stat,, ch. 121 1/2, paras. 137.54. E, 137.54B (1979). 2O L5751 U /A IND
FE ARSI TR, INBERE SRR L T, AEMAPEITINZFO 20 EHHEH WM
PHCIBA L7 udie 5 7, ZOMIEHh, ABEAE I E SEE L TR 5w, 3t
RAEFHINHEMICET 2 M EREITIRA L I ENTES,

5T, HIRETDH S Willlamsikld, ZOLDB1 U JAINORBEMERITEREIN S
INBHEATBHIART OB A BRI HFEE LR E WS HTHETH %,

BB AU JAMORHEMBEITERININEEM LT, @AY AN EERER
i, D)1 A IMEO R THRLINTVEIRHED I ETH D, NHEMI. WHEE
ENEEZTORVWIED., BRESCEMEHINTOS 20 HTEEIND, 2L, I
EENBEZTOBRIC. AHEMICET L2 TOEETALEREREREL ThingEEe
NG ELHXINTJ@@V;%A% BWT, MBEER. AHEMFOBEREEY - HEL S5, 1
Rev. Stat,, ch. 121 1/2, paras. 137.57. A and B (1979).

44) ZoMoEEE LT, CHhid. RO VIINZ T MONEE MBI REZ B, RN
7 INTE X O B G BRI NG A R R L TWeat BRAIEERD s e o 7.

45) NBREFSRIEICBI LU Tl INBREGS [ 21T S MOt LIRE O & iH 23T 5 MEBLHIE. 2o
INPEEPERIEICK T 5 b D EEND (US. Const, Art. T, § 8, cl. 3), MPE@ERGEIEIL,. 24
FANIMICBIT 2 H—DIEERINT 2 2 L1k > T, HEOHEKBNIHED EWS KT 5 HH O
BEHERT 2R FRERD A5,
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MREEIIZE 55175 (2015)

FHABI OBIT 21T 2 L d ORI &2 F Lz, = I T, Mkid, A6
BNZETTHIERNE L, TORIT, EHMAEANT. R&HE
EUT, WilliamsiEnA U /A MO RNBEMBHEICEEL, 11U /1M
BB M HENINBE AR REICERK L TH O, MBEEICE S MK
DB MER OB 2% Uz, 22T, MAEECHIZ, BHNITFEL T
WERHEBEMNZ#EL T, OB TG Lz, R&RIch
H¥EMILBWTZ E2RELE,

ZLUT AU AINDE 7K E KRR AHFTIC BN T, R
FeHlpn & FIEkIC, Williams A3 U/ 1 OB DN E BRI EE L.

AU A MORBERHRIA, & REEE L OR&EERSIE (Supremacy
Clause) &MBREFESEICGER L THO., MEEEICEEZICEHEE 5AT
Wa EHPRLU 72,

ZO%. HFREEAHFICBL T, #mEL T 11U /1 INONEHE
FHRBIMBERERTEICER L TB D EETH D LW HEA FEIN T,
DUFoXSmakmnER I Nz, AU /A INORHEMHBNICB W TR
NHERAMNETINDEO 20 % EHOHBNICBNT, WREtAOK
KO EAMADPINERE &ERSRSIGHA S NRT TR S5 W E WS HEMN
BB, TDOXDISNBIEFBAFT OB B OBER, RO E
12 U TR BT 58 RG22t T 50D TH D, NHEN
BIARTICA 7 7 — 2 Z TR WK EOBRELE LRV A D, ZOXSRA1Y /A
IND LB EABHNE, EHESAERL XS EBEHLTWEZETHD,
HIETH 2 WilllamsiEOHW EMHKT2HDTH S, FERIT, 11U/
AMONHEMER OFERE S, NHEMO 7O RICENEZELSE
H5ZENS, BEBESOBNL TWEZHNEMKT 2, 20LS1U/
AINOHET, RSO ERICK LT, RBEEM 2 R#ENICHEIET 2

46) EIRRMELFFCEM L TWe I &g, HKEH - REME - [AHENERONT > X%
WBHZETHD., REEMNEFR BHEE EHSERORE MM L T, EYafiRze 522
ZETH%,
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N HERE 5 A D REMED D B 17,

o, 2T MNEBEEICA >N &5 25 MNOMERITREN, £ T
IR D E NI IRTIEAR W, B2, R EHI T O Pike B 73
RUTWDE DI, INESMICBT DIELNEORIEZERT D200
FITHE L TV 2GE, NEERE O EMERINRIBEHF BT, M
BRI EIND 2 LT %, 220, MNEEEIC I NS I3, Mo
BICELTHETH> TR 520,

INZEHANTNEREEZR G Z G L TH 0. Feflir & N B S I
3 %N D Blue Sky % (Blue Sky Law) " DT {EMHER 2O TW5S, 2874
5. ZEAMIZ, Blue Sky iEid. MNTAUDEENEEL THHIL TWb
METHB, UL, AU A INORBEHSNT, /N D Blue Sky % &
EEWICEZ>THBD, MEBEATEL EGICOEZENIGEHAINTS
D, BOHLERANBZIREET D, AERITBNWT, Cto27% DHER
AV AMTBEEL TWS, OEIZEKITESFEEL Tk, =2
T, M#HORREMNFETESNDHEG, LRI EZBA TIGINTHN
5 LIRS, WZIT, 1Y AINORBEBEREFENZ. U /AN EE:
THRECMAT, AU/ AINERHEEZE LR WINIZEET 28 FEIC
HBEHINDZENG., BRI TRSNZHMICBEATESTH S &
Wrxns,

FLT AU A NORBBEAMAETNS, Pike R TRS 172N BRI pE
FEDONT VA« TANDO T TEETDH D, =& ZINEIINBRERE Z [HHE
FICHBIL TWzE L Th, INBERICIE I N2 AT, NE RS 2

47) SECIt& 5 &, NHEMO Ot RITENZEL S5 2 EId. d5atts. OHC O
EHEATE S, QEYDHEMPHASEEZNRTE S, @BMWRHARITNTEZ S, Of
EBINO RN EHEETTERELEND T ENEH SN %, Brief for Securities and
Exchange Commission as Amicus Curiae 10, n. 8.

48) Pike v. Bruce Church, Inc., 397 U.S. 137, 142 (1970).

49) Tllinois blue-sky law, Ill. Rev. Stat,, ch. 121 1/2, para. 137.1 et seq. (1979 and Supp. 1980).

50) Pike PR TIE, MK U THEEREDOZER ZF L TH O, #Hiilzd <O MOFICBIE L
THEERAHZRL TIIVWTRVESRINTNS,

13
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AT SMOFERITEEE L TEEITIT/R 0 A 780, ARERITBNWT, 1Y
J A IND R E AR B 2NEERG ISR T R DI S A, 1V /1M
I TIR<, 2K hSNEHEHTH 5.

AU AIMNOREHEMRFNEDIHEG, 71U A MNOINBEE OHER
13 BRICETRSIRHEMNZHIEL X 2 EENSREAELTND, Z
DT L HENS, TLITLDMNWK 2R T 2HLz8ES Z &
1278%, £z, MiliZE50 278232 E0WD5, REEMO A= LN
REMICEZS1 2T TEBERSE S,

AU AINBKRDDFREENE, AV ) AMTEET BEEH A B DO IRiE
EC AV JAMBEO N THRILENZ2HONTFHZRGHI T ETH
Do IZIZL. ZOXDITERESND AV JAINOFREE AU /A MM
BER ISR T A ZEBA 2 ITE3A T TH D, TaDE. ME. MNIMTE
oM EeRET 2 IELLARZAL THRWL, CHiZ. 1Y/ 1IND
NHBEMEENICHED 2 &L, BEKRRTH T2 AMEMZTS 2 &n
T&, Cro¥kER., EMIERECL2h#EZGA 5N,

2B, AERCBNTHHEQNTEEM R CIL, ke, #RkE - Bk
% - HEMOX S 22t ONFBER THSAH 256, RtORIMNEE
EHICER T S EIEIFRM DO Z & THhH S, 7220, AFEETHEEL S
TWLRHEMT. FREEORENSE=ZEO/RAOEETH D, *F
R ONEHFHZZEL THLRTIER W, U /A INDO LB E AT
1 AR D 10% %A1 U /A MNITEET DHENRE T DHRE4ED
NEEMIERN NS, AT, AU AINORBEEMERENL. 11U /A1
INZERSE E N TR WININE NN EE R E BT 2 H 3 2 MMFENIC
BEAIND, LAl 71U 7 AIME MWINEN ORI Z B $ 2 F]
wZ2H L TWDRTIERW, LER>To 11U /1 INOLRBHE RN,
INDFRE 2 B[RS INERERG I LT EEWBAEZRTEOTHD. M
BERASRIED N CTHETH 2,
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Pu. MITE HI9R O3 ™

HIRIETH 2 Willlams ik, 1968 4EICHBIFTE 2 EIE L THIE S f
T, B BT BT 2B AREMNR EDHNDOHRITHIGT %
I, HAEEFREDOHREHZILR L 2%, 2 I T, Willamsiklid, &
FEMFICHL T, KFAEMCET S ERAREEZRIT 5 I L2
KT %, F/-. Williamsikld, #UREHREGSDUNEDDH DREE ORE
ZHMELTBO, NHEMEDHREOREHEHOWTNNEFT S
ZEEHMELBWEWSHTBEREHRAL T3,

Z D& S 7 Williams EOHIE KR L T MOFEHIEDOHIZIE, LD
BALHENE - FERFHIEORENMNIC D 2 24D K EHEEZ ST 5
KO RRBAEMITH U T, Rl oKl & filE 3 2 M TE 22, MEEZR
EORRIRHIAR S ND G, REAEMNORBAS H2 5 30 HEEES &
NT, MBEBICLDITHREEEZITHZEITRHH,. ZOFRIT. Hl
BRO T2 TR, AHEMONEHICETRATWZ, 20K
S BENE, B 1RO K EIE (anti-takeover statutes) &
T, ZO%H1HROKENEICH L TEU TEZEERHRAY, HH
B #HIFTIC BT 2 AH RO MITEHIRTH %,

AHFOEFRHREL TL, FRFOBELHRNSEADE, O1Y /
AINDOLNEHBEAHFNCB T 2 REiEHFEHENEBELED FTOER)
P, @&tz HHd 2 NEFEEMRICHE D <BRUEIEER E WS T L
ERINTNVES,

51) AHFIZEET B3k E LT #1213, William Snipes, Corporate Battles for Control — Edgar v.
Mite and the Constitutionality of State Takeover Legislation — The Continuing Saga., 26 How.
LJ. 1425 (1983); Arthur R. Pinto, The Constitution and the Market for Corporate Control: State
Take Over Statutes after CTS Corp., 29 Wm. & Mary L. Rev. 699 (1988) %&£,

52) Piper v. Chris-Craft Industries, Inc,, 430 U.S. 1, 22 (1977).

53) S.Rep. No. 550, 90th Cong., 1st Sess., 3-4 (1967) (Senate Report).

54) BIEBER T7 AU AREHEGRE B2/ BASCEE, 20044) 197 HEL RS,

55) AROEERB LR TH D@2 BT 5N FEERICHE D < B EREFERICET
Damald. Bk e 2 MG, HREEHFTICB T MR O ICBW T, EITHEHL Tn,

BB, AHRITBT 2000 D &L L TE FIAE @1 U /A NONBE MR oA 2
ZHWT g DRRDFIME, @MNBRERGIC B 2 BHERIRMNEORBI & WD TEMFRIN TN,
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AEROFRE LT, RICRRODOBENSTHE, AU IO
HARG (RENE) 1d. 7 AU I ERERE EOREIERSIE S NE#E
FREO FTEBETHD LR, T TR 41U/ AIMNITEET D1
FITHT B NBIE R Z BRI L 721 V) A M OB E R % J5hicd 5 &
HIRUTzo BNBISHETH 2 CHITHT 2 0B M ADOA U /1 MO E
R OBA N, MEEFEREICHK T 5 LB 5™,

ZL T, REFETIE UATFOXIDIBRIELCERINTVS HNEET
Hot. TT. AU AMNIHHITHREDOZNGEETH, Khliz1 U/
AINDRNBEATHFNT, INFHT W B IERBEE R OFESRIG | 2 R < #Hfl L T
Wiz, LU, U A MNADIEEEFIC S KT TMAEGI OMEHNT, 1
U A MNOFESRAFHORE S WS BHIHWICEEEZ G LR, 20X
S ISEAITMA OMBRE B HRHEN. REIHWICBED S TREETH S, T/
DB AU AINDREEE TRWEITKH L THEHIA RSB B AR N
EETHD, MNMIMNOKEZRET 2ZLSFREHTIT DN, 11U /A
IND BB A Z OB ZRET 2 35D L v,

oo AU A MONBIERHRENE, 3B B A B MGRT O @M E I O E
CHEBHELE DI, HEOBMEO LITREMICHT 2 HE DO EREND S
ZEMERHEINTVWS, ZOXIBBENS, AV /A INONFHE B
3. NSt ORERENFEEMEMOND > 2 ZETNRHTH S R
WEINT, HHIETH 2 WilllamsEOHMW EMK T 5 EHRL TS
MEETH D, Ld> T, AHRICBWTIE, MASEEADOMEDEH
EWSRNBEEMHEEIN, AU A MOREENSBENSHETH 2 EHE
EINSMEFEFHORENREHEZL THO, NEEFSRIEO T TEE
Ths™,

56) AHRTIL, MNEGERGSRIAD, MEGERTTGICB N T, KRHENOBERZ{EET 2 En5 T
LERBELTND, 2835, NHEMIBVTE, ECT LI T AEM LKA ERH
TOWRERML. RO TORKIEH &V S PRNEFNEROHE ) 25 E S
M5 TH %,

57) AHRRITE - T, JREANTEFNTHAE Y 282 < OMDORBAEMBHNZ. 11U /10
DORFEMEHZED T, FENEY)TH2 LHWishd L emoTk,
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fi. CTSHP™

FT, FREOPMBEIIOWVWTHERTWL, 19864E3H4AHIC. 1 >F747
FNHFEL, 1 > 57« TN ERIEICY 1 > &2 L7z, 19874 8AH 1
Ao, 1274 7 FMNSHERR. SHENEREEZELRVWED, 1>
T4 T7FMIRILINEH 5P HICHEAIND, TOHIHATC. &5
D51 274 7 FMENL B PRES T B TUEE 2 EIRT 5 2
EMTED, A 251 7 HMNOLEEAXBIREL, KRHRA 2 BET 50
HaticoABEHIN, A>T 4 7 FMNEADAEZLDHDTH %,
E/o. L TH S Willlams ki, Boti2 /B E O /micBnT,
e £ B 20 HHEH DR (remain open) i &ZRY 5%, AT,
A>T 4 T HFMESER, 1 > T« 7 HMTENL SN2t BT 5370
BB L THET 2, ZOBEIR. 1 > 5« 7 FHMOHEPFHNITHER
PHEEFELTBD, 2L LORELZEZTWS, ZITEAINS
Sl &1L, 20% - 33 1/3% - 50% WS XD, —ELNIVBLED
B2 G LN IEREZ 5 A DB s EBMNTE N TNn S, i
A ZBUG U B AL, 2T OB E THIERMBROROKRED ¥
Lo TROONDBEICBVTHERMEEZSSY, TI T, REE. &
MERSDERHEFRRICBNT, KX OEREEITHETI2NE DD
ERET D, LHAL, CEHRNEAE L. RS0 ERICHL T, &
BEMDOFFHL0 H CHRERRZRME T2 I E2ERL DS 2,

19864 3 A 10 H. Dynamics Corporation of America (JAF, D #]
EWnD) E A T4 7 FMEADCTS Corporation (BLF. CH:) &

58) CTS Corp. v. Dynamics Corp. of Am,, 481 U.S. 69 (1987).

59) Ind. Code § 23-1-17-1 et seq. (Supp. 1986). 728, 1 > 75 1 7 FINEHERIEICB W TIE, &
P THIE & 72 2 RIS (control share acquisition statute) & EO&IETH o 7z,

60) 17 CFR § 240.14e-1(a) (1986).

61) I7abb, BINFL BEINETNCHERR THREDOZRORAEE AT HIL, Xk % TG
TLEOOENZHIEIND Z EICR5, ZOBEENSIE. BZ{TD 7ok 2ICBNT,
HREDOBNENANDHEEHEEZHF L THO, Mot oREIZHRINTNnS, WAIZ, B
INZRIET 2B, RERSEIGEE D, REEORBEOHENE5Z 5N TSR TIERN,
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MREEIIZE 55175 (2015)

W) OEFHKXZEI6%IRE L TV, 1> F 1 7 FMEHIESKIEAEFT
INZ6HBRIT, D CHITHT 2 100 RO NBHE M Z2AE L. &
BB A OBRIUEADRINT 28548, DHICK S CHOFEZ RIZ 27.5% 12
FTLARITHIEITRS,

ZZ T, DfRE. @1 > 7« 7 NSRS A E A O BLaH 50 HIE O
ENEAELD L5, GHIRAREMEL. RXORIMENRIEE N
LETHRNEZBMALRND, @ 7« 7 FMEAMNINE NIC B H
EINDDMEERNTH D, @A > 7+ 7 FINEFREA, B E A % HIER
TEHMHEETH D, QMK TH D CHAHEFGESIEOETHRICEK
LTWBHEFRL T, AU /A MNACEHX O A G BRI~k 2 2 42
ZLTWwiz,

0%, FFE3A27TH, CHOEFEAEAN—=E, 12717 F M
iRicHEOEREINS, FIT, TOA4A%O3IA3LHIC. DI
Willlams &0 A > 7« 7 HINSEICEE L TERA SN, 1 >7 1 7 FM
REHEE. AREFEEOMBEEELEIGER L TV ERREEIEL TH
AFEERLZ, T2 T DfE. CHDA > T4 7 HNEHEEIEHAT S

ICBL T, —AMBEREILGT - KEILaT - Rk ERD TV,

9. FAE4A9H, #HIBHARHFNL, FHETH2 DO ERZEGR
T, WilllamsiENA > 5« 7 HNSHRICEEL TEHEN, 1 >F51 7

FIN ARG R E R L O NGB SRR U T 2 Sl U THERRH]
RETUZ, CHhZ. ZOHWHTH LT, 5 7 &K EH PR T I
FL7=nN 4H 23 HIZ, FFEHFS, %k Uz MITEHikZ5[HL T, #
FRH ST & [FRRDHI W & T U 7z,

LML, TO%OEBEEBHFNIB N T, 57 K R
FROYIEZWEL T, LFOXSRHBNA TNz, £3. (D1 >T+
7 FMEHEO LR IR, CHOMR OB LTI H

62) A 27+ 7 FMEIER. REENORIICAL< LB 50 HDOENZHY I &IT/D,
Williams {£® 20 B &0 5 BN SRS 2 EFEiREN %,
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WL THBO, 12T« 7 F MBI Williams EOHELHI E MK T
20TV, BERS, (@ MNEHEOZEMATIFEL. NFEM
FEREBORGITH U T, REEMNOBIERREIE NS, ML -8
ELTOMEZFELTBD, THTE-> T, KEFZAMENE A%
DHATIZE < &0 D Willlams I EDOEAN LB ZRET LN S5 TH D,
OISR, ABEM ORI 2 ALITES B TEINWRWN S TH %,

Fek U7z MITE HIRIZBWT, 1V /A MNORBERAHRENT. SBEA
BRAGART OB ORE & BHHE & BT, HREORED RITREEICH)
THHEDIREMEND 5 Z ENFER SN T, L, AHRICBN
T A5 1 7 HMEER, LU AZEME L TOMEZIRET 2 HE
23> T3,

728, Willlams BN FHEICER L CGlEM SN2 01, INSHEDS, 2
PHE 1 OMERRITREICHIR DB EZ LS HAETH D, Ll 125747 F
NEALEIN N E N 2B 5B 2REMNH 2 2 Lick > T Williams 231
T 7 FMEIRICESE L GEF S N5 SiERMT 213K 59 Th %,
ARELTHBEEI>TWDA 2T 1 7 FMSHEDO A E IR &85
Williams EOBELHM EMK T2 HDTIER W, Lizhi> T, AHHRT
13, Willlams B > 7« 7 HINSFHEICER L TEA I N SR T30,

Eo. ARHROHWE LT, ()1 > F ¢ 7 FINEEL, INBRERESIE
IER L TWEW, BERs, (@ EEMENA 257« 7 FINTEELT
WENEIMICED ST, MR ARBEMCBNTRCSEZAT S
DT, INEHIRITINBERERFITH U TERNZ L TR, (D)1 > 5« 7 M
REIT. BT DAMEMOMKT 28 EI TS &S U 2y
BEBHLUTODRTIEBRN Y, O1 > T« 7 HNESHEOEEREW &

63) 728, XEHRXBUHEICBWT, BHE L TOKER, R EN O FEEZEH TG L 72
LT 2HoREORREEEL TAMEMZIEHL 524, s U T BAKER.
NIEM Z 2T AN BB H S,

64) A 274 7 IR A > 71 7 FINENOKREOHRMEE N TFICEEL THD, Rk
—DOMEDHITHED T &ITTs %,
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LTE 1274 7 FINEANOREERETSZETH LY, (D ExA
T4 T FINEHIEDA T 1 T FINEAZ D S D AEM OB RS
L7z&LTH, 2O EAERPNBBELEICGER T 2R TIZRNWNS T
H5"Y,

ZU T BERRICET MK DHHNL. RHOBL U 2 N2
IND, WEN—EDOREIZHHT D Z LTk > T MNENBRE R
BERIFILDD, RERSE. KEETIE. BELONTKRENEEL TS
D, MEBEATHRRXOEENMTONTVNEINSTH D, TI T, 2tz
<BEEICBNWTIE, MR (rarest situation) LASFTIE. 230K
NEZEEAT %, T78bb, 2EOFERREROBEKRZERET S0
2. 2HEBRSILENDRREZET DI EITRS, 12T 1 7 FMiE. M
WENCEET DMIMIEE L TWEHEZRET DHEEZHE L THWDHR
TR, UL, HEOHERMEOREIZET 1 > 7« 7 F NSRRI,
AT 7 HINERL SN2 ICoABEHIND, WAIT, 127147
FIE, ARG 5 22 RET HEEN LRI ERT 2, 5
120 AU A MENERD SIS 7= MITE ik EIXBRABD, A 25747
FMSHIET, A T4 T FINOEBERNLHEEZE T L52LICOAEA L
THD, 2tOKREREDO D DOFHEHEL TNDDATH %,

/8. CTS HIP @3
AL, F2HROMOKEIEEBEZRL TWD, FE2HADOMD K
BIWEICBWTIE. §iiR LA MITEHRZSRBL TB0. EHEIICINDIL

65 A 2T 1 7 FINBFHEL, EEWBBEOKEEAEL TWESA > 5« 7T HMNEANTOAEH S
b,

66) 1> T+ 7 HNHEIZ. 1 2T« T HINEANOKZIEA L TR ST 52 &%, A
DEAEHFPIETEZITH LT TR,

67) AHPITEET B 3HEE LTI, #ilx 1, Pinto, supra 51 at 699; Donald C. Langevoort, The
Supreme Court and the Politics of Corporate Takeovers: A Comment on CTS Corp. v.
Dynamics Corp. of America, 101 Harv. L. Rev. 96 (1987); John F. Pritchard, The Case for
the Constitutionality of State Business Combination Statutes, 13 Del. J. Corp. L. 953
(1988) &2,
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FEEREEINTERNLES T OHBINT, SRt ORGER ORI 2 M5
DETHBDOTHH Y, KL L TiZ. OMOBEFRITHT 255D
BERFARZERTZ2DDOTHD. OHFIE MEESHREN S INSHIEICHE LT
BT MNERICHER L TR SN2t ONEIFEEE U TREENZEHRGIL

XOLET2HDTH D, AHRTHF K SN2 ATHEH AL T

BB, ZOFE2HROKENGEICKH U TELU TE/-EERHRD, HHE
BT BT SAHIRDO CTSHRTH %,

AHPROFM E L TIE, OFEFIETH S Willlams kDS, METH 51 >
T 7 FINEE GIRRAERE - )KEGE) ITBET2hES N @
AT+ 7 HINSFIEN G REBEEOMNBEPEFRIEIGER T 2N ED M &
WHZETH-o7,

AHIRTIE, A>T 1 7 FMNENICBED BB 72 R O N E A D il
BT, A5 7 NMEOBEHANEEE 572 12T 4 7T HFMNDK
BIGEZ. 1 >7 4 7 FHMENEEIT 5 Z & &2MMDBEIEEICE > TR
HICLTHBO, NEEESGEHZ D < SaMmmnFbn/z, Williamsizid, #)
KRB EA T 20 HE OB 2 LB ET 20, 1 > 57« 7 F M
HFEF 50 HiZERL TWa, 0L, 1 >F 1 7 FMEANIT30H
OEMEHEZHRT TSI ET, 1 T« T F MR 1257+
TFMEANELORET DI ENTEDS, BRERS, WR2ETHS 1>
T4 7 HNEADBEEBRNET 20, RIOEINE D @itk &2ty
LHINFEZ WD 2R EZ®mD I 2MNE TH D,

AHPIZBNT, EREEZHINL. NEREPEFEO T T, 1 T4 7

FINSAED SCEIGE E R E N2 TR BIHEZ SR LU 2. 7atE72 5,
12714 7 FMNOKZEHRKBEED, 1 > 57« 7 HNTRIL SN =Rt

HEAL NS THSY, Lo T, WilllamsiEd( > 5 1 7 F M

68) MA - wi¥ETE (54) 198 HLATZH.

69) Tiabb, RIH—DOMMNEDHIIND ZLIZRDD T, ZTNZNOMAN TR SN/
RLOAZRET DR ITB N T, MEERSEDE 137 5780, Lchi> T, i
e ECHIFTE, BT 2 BN O E BE L 2 2 LiTinb,
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