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(Abstract)

A Study on the Treasury Stocks in Corporation

Sim, Hyung-Sub
Advisor : Kim, Young-Gon, Ph.D.
Department of Law

Graduate School, Chosun University

Treasury Stock is defined as the shares of the corporation which were
originally issued to stockholders and which have been purchased by the
same corporation on its own account. The acquisition by a corporation of
its shares are in general restricted in most countries. The reasons of its
restriction are not because of its theoretical contradiction but because of
legal political or practical purposes of preventing the substantial reductions
of corporate assets and the dangers of the abuse of treasury stock by
corporate directors or officers for the purpose of their own individual
speculation or corporate control.

The goal of this study is to argue for the need to ease the regulations
concerning the listed corporation’s acquisition of its own shares to improve
the market performance by freely acquiring and disposing the treasury
stocks and to actively defend the unfriendly M&A attempts. The recently
argued for legal intent of regulating acquisition of its own shares and the

effects of violating the law prohibiting acquisition of its own shares are
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described by studying ease of such regulations. Furthermore, the exceptional
provisions of prohibited acquisition of its own shares under the Commercial
Law and the legal relations and interpretation of commercial and equity
trading laws to explain its legal status are explained. The need for easing
the regulation of corporation’s acquisition of its own shares as a way to
defend its management rights at the time of the recently active unfriendly
M&A attempts by the foreign companies and the issues of introducing the
Commercial Law allowing the corporation to acquire its own shares and
whether it should be allowed de lege ferenda are examined.

This thesis proposes some ideas on the acquisition of treasury stocks:

(1) In a company’s acquiring its own stocks to prevent serious loss to
the company.

(2) For the activation of an employee stock plan.

(3) The positive preparation of domestic firms is necessary for the
eventual permeation of foreign capital.

The Commercial Law depends on prohibiting the acquisition of treasury
stocks and admitting exceptions compared with foreign regulations Korea’s
regulations are too strict. It is also difficult for domestic companies to
prepare for capital liberalization and openness. Therefore, in the case of a
need for acquisition of treasury stocks, measures such as capital
liberalization, openness, protection of firms, active employee share plans etc.
are needed. We must consider countermeasures against the risks of relaxed
regulations. In addition, the insufficiencies of the Commercial Law should be
supplemented.

This study covers six chapters.

The first chapter is the introduction.

In the second chapter, system and their regulations are examined.
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In the third chapter, the scope of regulations and the effects of violations
of mortgage acquisition and the acquisition of a company’s own stocks are
analyzed.

In the forth chapter, the legislations of foreign country are investigated.

In the fifth chapter, some problems appearing in the current law are
presented with suggestions of how to solve them.

The last chapter is the conclusion. It is hoped that this study will
contribute to the development of treasury stocks in the future.

Therefore, this paper calls for careful discussion of legal amendment by
considering all issues of easing the regulation of the corporation’s
acquisition of its own stocks, not under the Stock Exchange Law but under

the Commercial Law.
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61) ZZHRS, BiHE, p. 313 ZEW, BIWESC, p. 49: Raiser Thomas, Recht der
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106) B#€r, B, p. 548.
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3 7eA S HoFE AE& SEC v. Texas Gulf Sulphur Co.AFZAolth, o] AlAdA T

F WEAANZ o] BAAJGE HHA A2 EA2FAANA FeiAA HATE 3
A7t BARAE @z pdete ZeAEe] Jge]l BrERS Addn @)
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A7 Qo= ol gete] ol e AL Ax 9¥I o
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4) TAAAFAAN = FAFZHA dHalA = HFAAHFA (A 188%) ¢ ]
T AR ol &AS FA(A188%] 2) FHS Fu ol faw Eaugg
7 HE S (A 188%23, 4, 5) 55 F
A2 WEAAY wE HelS e £ 9= wMEI13DE A v AEAow
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qoe Fga7] 98 9ol 44 goe @ARY BAE PEA B e @
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Rl
4]
v
T
=
e
22
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12
B

5
Fol A AW B R FolA ARFAR BA%] AAFYA (P A2952, A
4 C

N olon @3

7o BREE ofE FAGE Ae BIFRA ghun FhUD gw FANFE

136) A4, AA=E, p. 8.

137) WA—RB, AifB#HZ, p. 9.

138) HEHT®E, R, p. 310.

139) AWA, AAAM, p. 3: WA, BIMHXL, p. 366.

140) /MhiE, ¥4I L CoHOHKRRBUSHIE (2), "TIREFdzE,, 924 295, M, 1985.
5. p. 200.

141) MR, AiEE, p. 229.
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@& 5 Qe A%l glde B4z Atk oo tal Aol fle FAd maAe
Wrtel 24 - 234 oo AYRAR B Hrn @) 142)
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ANE AF @ AsHe BA @R 143 £ o|ate] FH
o =z

gae Fhg olfE @ AZ

)43 el ANFAAS] zste Aslst AAAA FA elste] AL
Fo9vha s AR ojn Y= AEe] dvkn @ F Yn, WEAAR B
FAE AAZY FAGL & 5 WA FAASS FAtE
A9 AL obd gre] #Ad YAFD Y& AL ohIAW, HAI A3A
Bolw gabe] AROR AV FAS ASSE ol dwrAoln | AA 22T 2R

Aol gt Al Adage e = o Zol A7 . a2 AHBAE

32

142) BRASE S, "B ORNEBSHH & AR o RER TRERE,, 664 198, BEFIEE
Bffge4r, 1993, 1, p. 51.

143) #W4A, AAA, pp. 3~4.

144) /Rs, BIfHHESC, p. 2005 BRASEE, mAi#HC, p. 51.

145) AWA, AAAM, p. 4: RS, E#EHSC, p. 51,
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@ ANFHAASS FAGE Aurgs AR BFIPol RE
@ wgrel AAl e QAW AN FAASC] deAE P FeA B
At oot 1 a&gel BHUANE FASF & Wast Qth 146)

T el A B AAeA FAHE AT FHAS dal AuA e @
A g FREP 53 5 UL B4 249 We 5L 29T o)
ANFAHAES FAG] A2 5 e AAA AR Adunie A7FAHS
e gygond Jdde 2949 ads 9% Aty B9ds] WEd 54
Adqgoe ol g 494 gaan Ao a0 1D g ARz 49 §

b

Aete WAL FA 982 meld Aest oty A7

146) A4, AA=E, p. 8.
147) &IEFE, AiHEwC, p. 15.
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3 iRy BE

RE Yot sAEe FEe Aot AT At A7 FAH S0 h LI
g FAE Stm Uk, olg Be FAE YANE AW X AAY 5 A7) FA

A5 AL At RS FFEAA vMiEste BAbe] FEA A 22 53

Aste FHES B njxy o] dutx oz 27| FFHES
ol A A eA o7 FAdE Negative Systemd 8] vepe} o] dubzr o

2 ANFAHES FAEHEA AdAoZ QAAHIE Positive Systemo] AT},
2

$9 tae 5@ FATAE Asts dTold U BET 9% A4
ANFAAES FA%D 9e Ao AAEG. aem olst 2 JAD TFA o)
B AAE AAE A9E W cle) A A2 2HD ol FAAs AT 2

MAAE o] FoA T glo] AN FAAEFAE dasteiol grhe A Ho] Yol &
0148 old] wa oA e AEE AA SAANRAAE FRRA 5o A
AAFAe A5S Z GA A58 DA

et AE Fae]l ANFAASTHAG 1 fatd] da AvBomy 9
Jepel e FAgstd N A2AS was wuA @,

fl

—=

F1ET R

o

nZ = 1930 7HA & 3o Eiagkdd wet A7 FAHASIFALDH o] A
£5o] ot agla 1826 New YorkdF B #HA149d A 3AlE 2 9

d

148) EERHRL, BiEamsL, p. 22 LIF.
149) 5 Cow, 426, 434~435 (N.Y. Sup. ct. 1826): Dodd, op. cit., p. 698.
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HAA R 27|32 S5 A5E & dvkxz 343, 18589 New York AW delA
At A FAHAES FHAL PHE AF AT 150 aglm g gFH
2 A7NFAASS A2 ded Abe i e oo W WA HE
Ao #AGlel AV FA S AFEA ASE F Uk, 23 AT T2
] AEAQ Hi% 7hedd, oS
4 FERE (treasury stock, treasury share)l5Dztz 3t} 152) thA] dstdA 3 AF7}
FFA oS Eujstr] Y3 BHRor AIFAE HEI}E AL L 9
o} 153)
a8y vlm o] A e A FAH S ol kA = Hop
A AFHYE ol FE olF TAlSte A Heolx vkl Taeln 1960
Eol WEAAY A el Aelx EAHoz #FA18l7] AFstAed, A% A
7b A L57] o]l WRAANE Meitded mE FAATH. 19417172 & I
itgiel mEW ojAls FF s FA el F(fiduciary duty)E FHIHA R Z
gt HEE ol &3t FAS Adste Ao i dutdos #EF

=
-
Q WEES A .15

tlo
Y
I
re

AN}

2 A

150) City Bank of Columbia v. Bruce & Fox, 17 N. Y. 507,511 (1858).

151) @Etke A d33 F2 7t2d €53 E A wigdstAY S ol AL Ul Fell A
HEHsta e 45 @3t 54 ALY Fa(treasury)dd B#E7] W&ol treasury
stock =& AMWFEgn 3th. FuFe gAdY WEIFFHEA 5o AUt FAEHA

= o2 FF7 Y AEFE FH Aoyl wEd Fn
FE HEAoRZE T FFde TFHAT GFYAEFdA = AZEHA Fon BEF9
ZIR A7t = AGE A =t (legally issued but not outstanding). Tl=relAl A7)
F2o W& AZe IAte AEHA EevH(New York Business Corporation Law
102%(a), 510%(a), 612%(b): Delaware General Corporation Law 160x(c)).
a3z R A AAEIAAA AALe] FAFA S b 9 g9 F 24 (issued
and outstanding) 2@ FuFE A ZIAst U},

152) olgid FuFo FHSo AFEA dALHE AL ANFAASE HAAY &2
(distribution) gt B A B7] W]t (A A, AAA, p. 35). A Lt 3|4
ANkg o] &3t AV FAE HASIH ALY A4bAbE stEeta, oAl wfAskw A4
7FA 7 Al Attt BE Ael#kx ok (Rudolph E. George, Accounting for
Treasury Shares under the Model Business Corporation, 73 Harvard Law
Review, 1959, pp. 323~324, ).

153) Clark, op. cit., p. 593 LI'F.

154) AA ", AAA, p. 17.

155) A=A, AA=&, p. 9.
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20A71 2 AW HH L2 oA WA EE FAD kA o F = glAR

m

e,
(o

& (special circumstances)196)o] EA A FA| ] F7F At <13
3,157 19309l Eo] vl FolA o]9f 22 FAIFE AFSA HAG. 2
o]} 2 FAFIE A E A= oA AU AHAHNE 39S W

o3, FAAGNA A7t o] FAAL Holt WAL olatelA sk B FA

<

e Faste As AR 168
1980 dl o] F5FH= A4 74 Almel s sAE FEds Had

L
r
ol

dom ANFAASS ol g37] AARAR, Mg A FAAG5oR F

olejo] WalE WA v BAAEe AGAL Raar] AF FAe AAF

N
i
1o

Aot A FA FANE Bl PAORE o FoIAI] WRe] A7 FHAS
BN AT F Qe FRY 9, Kk FAAN, FAEY Foiy o

MEAAES BBdol & WaAE FEH AT

A vEAAE O ANFAASOR Ad FAL ATES Fet B4 @@,
@ AN FAAS] A o) FAAL, @ BE T4 HAAARY oo
A4 geve AAw AAAE ANFHA50] HEHAAW, 471749 A2

AgdE vk, 1984 /B Hifid gtk ds O ArFHASez <l

ol

rlo

156) ©lAt7F AAle] HAE F711 Frhd AE&S vAs LR 2AS A FF AYE
sl wolEs 28 Etﬂi F8to] AFEHYF (HA, AAE=E, p. 9 F 13)).

157) Strong v. Repide, 213 U. S. 419 (1909).

158) Goodwin v. Agassiz, 186 N.E. 659 (Mass. 1933). 19694¢] o]28 New York
FH Y2 Diamond v. OreamunoAt? (248 N.E.2d 910 (N.Y. 1969))°lA WH¥=A
HE 532?} oAbl Al Al Akl FAAZE ofy gt FAbel] digh S A AdE AF
ghouk ok aely o] BEE & HAEdAE 98 AAE B Xsta

159) #l= 3AIEL 4t oz At X 7 wE FA AW ke FH3d WA AE (legal
capital =& stated capital) 2ot Holxx] F&= 3 AFEA ANFHE A5E F A

al
2

S clsh 2ol S4el ANFH A5 el AFAo2 AR BD A& FA 2 o
E AR Ak A3 A5S WPl el 4eHE B Bl 5L 5

FAG ed B A4S GBeld AABAAGE HAY ANFA AS Do
Mol o AesE A3 §AG FHAES Fu Ach(eME, BIBELC, p. 130).
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GAb ARz G} B4 Gobek dnke FIE AA G ANFHAZ] A
@ wW9e =27 HEn

oSt ol WFANE ANFHAGC] AHHoE AFEAW, 4P| we
AsAQel A FA7 9n, AR FAR AAFHS ASde FHAN B
34e Fudte BAE oAge] Y o|abe &Rk FA A H T gk, 160)

R

>

1. fikekel o Bl

el A HA e Frbtk 2 g ge] GEAR 6D BE FoA ARHom A
NFHAES A8sn Aok Mk HE ANFHAS dF FAE dwsos
AdFAGE FUE Agdn AW, A2 dFF A% ASAA oA
FAlsHE F7b ok
gake] AN FAAEL A Fules FRA Bohd AAFH Y A5
ool ge BUeAA AFHolck 7 WEA ANFHE A5 AN
olejulge] Bad Aol glolopyt Atk Al Faw ArFA L HASer] 99

At gelae Al Hed, 488 5+ gt 9ol Wed gare Foig

R

1) ANFAE A5 9@ Jolge Weldl delde Foith 9zte Aol
g wolm gAW, AgHE JoiFe Wl el Aol gr] Mo ol
ol AEYelg BT Age] sbseth AEHon ALS FaANA @i

BT
& AGEA AAEGD F 5 162 AV FAAS] AfEA AHHI W E

0%,

F[‘

160) AW, . p. .
161) "= <dwofz]o Axbel] & Aol glol Fritk & AHE AAstm UAR
19521 538¥ 5L H A (Uniform Commercial Code) S ZF FollA WolEd] min] &
2, AdEd, A& Sl #3 94 VlFo] wREHAG (R ES, B, p. 549).
162) Del. Gen. Corp. Law A 160% (a).
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o AS5dE AFAME &HFGo] JIFAT. F JAF AT FHFSAF] F 5
g wol= Felel dEe AFsrI2 dtn AS5sdE A= AP H2 9l 163)

ol

) AS5ALA e A= dAwTAY, Californiadd, /W3 ZHANG 3] A
HE A 7 fFdem vs 3
AFTAL S A7NFAHEY AdS dAdge=
o} Ze Al WAE AYdn Ye FAAE JAd7 HHE BT

5
, DelawareF4Y New YorkF SdqAE BRE JodFS HEADeRE &

oS

Ao Abg BAo @l 9A we odYelgon @PRL, Yo

4
AL 7255 Aol et e g 2He @A AA Fe A
2YelgE ASAYOR ST £ YRS du Joh EY BE FAAE A1F
HASo] HkE AAR AT AoAL $UFE A5 A% AL W F o

AN FAAES AP A @' AAE YRR FAsn Uk AS5E F2Ho] &
A e e SHitkE BfE. 165

Californiase #7154 FHEou wigd &5 &9 (distribution) 2t 22
Al Mder Heol BARRE FFAA dFF dAgeolut Aol ojHdHe AL
ot AR E. B R fHodor & F YA, FEoY] gl
= Wole Wer H3 Ay oy
Tl Foll SApe] ApabFeo]l A FAel 1.25u) oo, FAte] fEApite] A

'IT

THA e Zolopwt Mg & F 3UTH166) Rl o= FRolE AEET

Olﬂ

offt
oX,
=
o
ko
Al
tlo
ofj
I
ol
6
)
ol

ol
.,
N

2

Ly
a

163) A<, AAA, p. 36.

164) #Wi#imEaitdd e oddadamel 1480 HAS5AL] Hu, Fdd FA- dAY &
A FAZFFY Hukert S dd e ARdAdaS 224 FASAEE AL
AEd ®E, New York Business Corporation Law Z1]5137‘ (a)e]] wEW o]
ol 1}101043-4 T Sl AV FAASANLeE AHEE 5 Ao

165) 8 AHolAe 4oz A7 F4 &2/FE FA L § 9— , T FAuFH T

Yrrel Mg FHE T doHem FASste Wl dH 7T Wel A Esteiok ot

2 4

F
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o

s AN TS & 4 glth. CaliforniaTH < AS5F4S v|Ey a5
Ao SdAA FaFEe AdE FATT

i 2 it (Model Business Corporation Act)dlA = A7) F21H 5ol
g ol distel Eulgte 224 Jide] dAFH=H, Bile AesEs 23034 o
At EE 81S FHsHA] dow <F dvt. RHEAI ALY A6z A= Al s A
B2 olgdofge] 1A HASAA] Ha, Fdel FA8 UAAY TAFHF
of HFIE st el ARLATe] 224< HASAL R AHS
e EulE Qlste] 3Aake] FApikA o] FAf ol

A ARslol & FAL U A5E 435 Gotok

i

ol 2 ALFAE futsted AV FA S HESIH 54 oAl HA Y

e 2 AAS A, oY A g fute HEP L distd = dAE HE
2) EiRHBLH]

New York3, Tennesseed, MinnesotaF+ 3| A7} A0 & o] Ao F4%

Hfsln e FFE2HE A7FAE A5 e dode 553 294 93 5

o] Medde AX A4S Fu o,

L BB ERET BHEREAEGHAA w2 B

2458 ARaAY FKE o2 st 4D d@ A5FFe gEa
se YyE A9 Fdal FAUT greenmail® AF Be WFFI &
SAANN FAL A BAY BLRNA FEl@ FAL FoM IR ©
%3 A9NS BAR g6 ANFAASLS dPSAvE AEL 557 oY

166) California Corporation Code § 500 (b).
167) ABA, Model Business Corporation Act, § 6, § 31.
168) ABA, Model Business Corporation Act, chapter 5 #%.
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A ste Aol BHEolxn, A A4z 1HAILdH S 483t A FAA
= A3 45 F U7 W&otk 169 oj2gt o] frell A I Ale] A FAFH 5 O
al ol E AVt e aFFTFES AUSTHAANHA ot FAFES o &3t
3 A=A d

4 TR o] BAte] o7 AVFAFHA S dsidE 19349 SHEAUHH
(the Securities Exchange Act 1934)3 ZHAHAYLI(SEC : The
Securities and Exchange Commission)? TF2o] A& o] A AFA7F W
FAHEE o] &t 2752 mjujo] wWE oS HSIAU AV FAHASE AlA
2T FHoE o &ste T EFAANE A Uk, A FoES WHFEH
FIAE 7o ZAE A e dig FHFAA e Hafjolnh, FE
= Aol zEx] R HHE zZtu b FHo] oy JEE A
ezl Abolo] FA o] EHA (fiduciary relationship) =& 223 41T
Al (relationship of trust and confidence)?F &A3ttE Ao FA 9
Ag Zer} 170
Chiarella v. United States AFAE FAlwjFo] &g A FE A7 = &
3| kel A 99l ChiarellaZt FA|ufoll #g A Fols wiFidsAte] WA o] F

o2 HoUAZE EF3ln g2 FJEE ol &t wlFUldI AL o= A}
AAE Lottt aeln 2 FEE ol &t wFuids|Ate FA e Ao
oF 3xtdEl ] o9& A& At7dolth. Chiarellas WA ALY U FA= ofyx U
FAZEYH HEE $£H AE ofd &3 g F A (outsider) ASodlE EF3+3
WEAAHNZ 71 &= AT, o] Ab FAoA A A2gaHE-S 7312l
S dASAA T, A¥dHA L 3ol FAFT v olfFE FHE AN
R 1TD FA o) F e DEI AF #AAA v FEE=H o] ARPAA I3} 7
A o Abeldle e BAVE EAEHA EeEvhe Aotk o] AbdAA I

£

o |
" s
=]
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¥
o
2

ry
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=]
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LY

169) Brudney Victor & Chirelstein A. Marvin, Cases and Materials on Corporate
Finance, Foundation Press, 1972, p. 545.

170) FAHYFHAYG L5 AF FAE LA Al dalAdes 7] d& F UAT 9
of #3tel= HOE =97t glvtn dh(A DA, dA=E, p. 12, F 24)).

171) 445 U. S. 222 (1980).

~—
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Chiarellad @S AWstA] Zete A7 Fdsitdes A2 &

T} 172)

et
pa
1

1) B899 B ORTS B

U3 FAANY A13Z eFAAE BAA] AN FAAS S et 2ol FA

ZAANA D (SEC)7H ool FA% BE AQAfH D A7 -

AwE EE AMZEE Q9 BF A Helv] A5t @ a9F B9, B

S A A 4G FUL FHHI] Aste] AGeE FHA Anse], 34

A ANERFNS s AL Aol o FHE wrelf, AFEA, WS

o, kg, i, A 2AAYALE ) Fednn Adgete dRE @
%

%_
FAA ATH=S B AA 27 5 A,
(1) A37e] FANF 5 B ANFHAZAR(FH 13e-1)

SECT3 13e-12 SA3AL T2 Wk Fohma Af7HT) 2 T &<t

172) SECE 73 14e-3% A3 o] ZAE Asded ol $8 F
o 2 A3 Gt F THAUNH A188x2 2& nFMNHE o
el o5 2L Y A21F FA A3 FASF Afodx olE FLIEE sl
t}.

173) AF3AZE A5t Ae] F241 & FHS53e Wol vl thdstn, FA9 WS E
T&3E ¥ Williams Acte FAMFALdY F9E Tdstn A &7 Wi, &
vﬂﬂﬂ-w} TFANGA FAMEA L SFeEAS Fdse A HA Foh. meby

HYZ SECE FANEZ vdde AAE JHste 475 7 Utk ol g 7}
xol a3 dde AW A2FaHde]l W 19829 Wel

2d 355 (2d Cir, 1982) At #ZAco|t}. o] HAdA tﬁ%" SHAIFAA FANHo=

Mool alFE A kA Rk

N
>
l-J

Pl A= A FAul$E Williams Actol w}—E— =2
-71“/9‘94 AN ESe FFsE FAMFEGE I W dez g E ook ddri 3}
O AV Ee 2 SECTF olu] A T AR 845 dAEY. 5 O dF
fﬂ“ﬂ*% FFE U H5Holm FALAZ v A, @ AFNEIAL T34
g R g wig A, @ FAY ARA/NAE 2o Zud, @ FHFH0 =4
o W& A, ® EFF FAo wg shed wolw wedte 24, a4 e 7|7t
Feolwt R W A, @ FFE U iz FEe dA, el AL F4]
o] F&3 HF MY old e I =5 FBAE AFALY TE. 2 Y o HZH
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de I ALY A7 FAHE0] YA
7F AWM FE At FA gl B

w}

TYAE ANFHAS BA AP HFT S PY, AR P, A
e
o

fr

A 5% 74 SECH AEFsn FFAAL
AEE st Utk 170 FAmFA ud F49 LY rte SECTHE 13e-1
o M2 FHEC SECA AEHZ = IR0l FFENA ALl de wrt of
Y o] 7ztEded e AAFA S A5 F jlth ol#d SECTHA LS 7dlF
Ame] FAAQ FAol H 3|Ate] A7 FAHETS FASIE AololA JddF
Alme] FAAQA FHAol ofd IHAE AWTAAYHY FAE A

Tl BAAA WAez AFAE HASEE & Aok wEbd ol e

H

= ALY 7] A 71E sk

&
s

52

=
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>

al

greenmaile] A &S 53 4494

(2) HleHheLd S 9 A7NFAHSTA GFE 13e-3)

e zpet JA AL FALE v FANE FLAATN 7] st AT TS
ol = S FAIFA 7 np o] 9Tt

ilo
AN
I
_°|L‘
i

Me ol 845 T driy B2 2] o= FE9 v FoR SRlHojof FA I/ vFA
g7F EAste Aoz AFE & A=A d it SdF dHo]l AAHA krh. webA
TFTAAJN Aol WAl o3 HEAQ] A AXIF dds] = Aer & F YA 2
tovsEde]l M A Ag@dtn B Jtede] 22 AEE AFdAs At o
g eodes EF F AYste SAA A RN BFAA F4 W, AFI A <
FFEAA At +d T3 MEAew o ?
=

=

AmEA 7 dRA Aeg BY] FEve Ao
Hszel ERR LM o BRH R, 'Méﬂ FEFE,, 18435, WA IAME, 1991. 12, p.
16; Note, The Developing Meaning of “Tender Offer” Under the Securities
Exchange Act of 1934, 86 Harvard Law Review, 1973, pp. 1250~1251:

Clark, op. cit., pp. 559~564).
174) Brudney & Chirelstein, op. cit., pp. 568 ~569.
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FA o I A tE F&ste Dl (Williams Act)176)2 27]
F2o FAMEF Adde ALHA weoh. wegA AZFA FAuE Aee
SECT2 13e-4¢°l 98 Wxe] F&2 Ll o 722 SECH #AF R A&,
HEFA T oW ot AVIA PA=E FAGL Utk o] FAR wE 2
T FviFe BAAA W o AV FAASEG A MAZE AA
5 FALPAIL FAM G o ANFAE AE5D wole, F3 13e-40] 93l
WEEde FaY A7 A, A5 B4, A2 4092 FAAL 2 BARIT

3}

ot AREE T& 7IAF AFE SECH AZFse T AAas AAk 7] o
7

fr

2) ARIERAPG o] B

At Al A7 F2 2 AS5e A2 olatg oA o Fo] . F&FFo|
Folld EHw A7 FHFHSL oldujgely AT fAS A3E =qE F
Aol TrE FFok A AAAA TG FFS RIXA ok wekA] A7 F2AF
SdAde 3R FEI M Fad FAVE HI wEd oAl e A FA =
IALE 93 EEFS HH(bona fide corporate purpose)lz FHEJtojof 3l

T} 178)
SA wEE AV FAE A5 dele AdzFoY WRAANSA

175) Ibid., pp. 564~568.

176) °] WL 1968 F/MMFE A A 23& A7 A AFE AWHolt,
19609 e B2 71957 FREHA F& A o RFARNEA AAAREC] AR O}Z] 3ot
A Hu FFEAA FET JAEA NS A Zdvie v g o A EHAG o]
W3 2 F Mg HEo] v=e SHBAYHY (Securities Exchange Act of 1934) 13(d)
o 14E #4838t Ut ©f ‘ﬁ°ﬂ wet FAEFE Al FstE e 9 e SECS vl 4

14 A FAMFEEA, fiF71de FARFAEE, A5 9 a8 e $ AE

O
€ A gee AnAE AFseok dvh dE /99 FAL 5% o4 A5
Adelt SAE 22E 109 ool Ast BAW Wge PRE ATk At o]
e E FAME 10 A2 2092 @ A% WG] 2@ FFEC] 15 oflE
a5 AYE WEFHT £ UES TP5%n g 94 £ FHNL 58T g
HeprFERyy aRddl A5¢ v daor ah,

177) BAAE FAMAA ARG BA A4 F 1 9L ¢ TR

178) 4¥A, AAA, p. 37,
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A& FEZ tdof sted, old daMe TEAUE 9a-29 SECTHH
10b-57F At Atk wlFelA WEAAHE FAteE F4lol He AL
1934 FAAHY 10(b)xst 2o ZASte] AFE SECTFH 10b-5°th. ©]
TFHE e WEAANE dFel & #FA0 ofldgt THANS #HE KETHE
2 guid oz FA3E FAAUL.1T9 v 1960d SEC7F Cady v.

Roberts 23180 WHEAAH7F SECTHZE 10b-5¢ YutdhEsE 23S 3 &
SECT3 10b-5& WHAAHNE A= Aol AT,

(1) =dAYHE 9a-2

(2) SECt3 10b-5

re,
o
N
o
O%
1o
al

H

SECT3 10b-5& & gA et & Wolth, whekA WREAA
7t SECTHA 10b-55 9wrat a9zt =7 e WEAA» B2t 712
slgstodof gtk oA = w mFoAE sWo] WREAAY Y A eivt Hu
A

FALAA A5Hom AA FERE AFstes dHe 71Ed AT + Ut
oy EAAg A E AFAQA Vg e EAA Xa, 23 WRFEE
pojth 181 FiitelA WHEHEES w37 2 Sd

AdE @& Aol A% APseA ArAAA 1 ARE FAS WA 7} 9

b=

TAEA e FASUE #AE

r-l

179) Bainbridge, op. cit., p. 24.
180) 40 SEC 907 (1961).
181) A4, AA=E, p. 10.
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ofof gtk ey AF Ao w Ant FEkl KkdAe Aol € e HERE
A A=Her AL e glius wedddrEdHe]l A&,
ol 9= SAAN aHE A Gt WEAAHE 71¥e] 2 F glvk. vFelA
WA A B o] BA = WFAANE ¥R T3] #ste] &
23 FAAFE oW o] Eo gste] AL AJATFel HAFHL AL, oW o
B2 Atz wet WEAAR S A W s 4Es din.

gy 2 vE SEAREE v 29 AAWEd WrAARe] W
AE FAHCcR WAt g7 wE182) -2 SAAH P wE HFAANRE
TAE dolls ol 22 o84 ZAE AAT dee vk O vFoAY =
ofe qtAle oot FAES SR vtepsta JpARCtE BASEH ='o 2 F

A, 71nE ol &sts A, @ T AHFed e Ada bE 7IAE A, 2
2ol AgH G el W Fo] Hol A @ s detr] s 1A 2
S7F de TeAEe JIAE Agste A © o= Al dalA A7 Ee 7[R
HAU @ w27t e g9, BY, dFE Pake A2 st

SECT# 10b-57F A9#d< ®zstr] flste] A7 ArF4 5 HE5Z b
T Ag o

Aot F34L 197749 Santa Fe Industries, Inc. v. Green AFz9]
HYe] FA18D A SECTZE 10b-57F 9w e FHJFE =
s BWol & wzx] eI AIEHAL, o] FHE o Fol=

418 E7HD 9AE @h185) 2y} o SECTHHY AL 5@ A7 FA
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fu)
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182) "M== $8 vaAd" dFEAANE BAHE FHH R A=A A T (Karmel S.
Roberta, Outsider Trading on Confidential Information : A Breach in
Search of a Duty, Cardozo Law Review, Vol. 20, 1988, p. 100), FAZ=<
SEC7} RAAHE FAH=2 Fostd 2318 WEAARNE §&48 AA FA
A" E A wet A4 HEE HSEA AdERA Zdvin g

183) Cox and Hillman, Langevoort, op. cit., p. 717.

184) 430 U.S. 462 (1977).
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#A 5] 224 (manipulative) ol AY A71% (deceptive) ol G o ol &+ 715 8kt
greenmail®] A& AATCRE 2RAH] AU A A @9 E FANA B

o 3 A7) FA e e A Aol AP EHA et Ao v Hde

B ot} 186) gt greenmail®] A B2 AAom ALFTAAYY

o & A ofyYw A219] greenmailer’t ot e FF ¥EE

2% o AFAo] olUgew SECTE 10b-5 ue 74 & k18D

3) EFFAAYATEY & A (Safe HarbourZd)

oz

IFAN AN AATY ANFAASES e X ARE wn AAT 47

%4 9A ANFHE AST & AES s SECTHH 10b-180] whase] )

1889 o] e wek A/F4E ASAW AN B BeIARFATI A

gol MART. 323 s SECTHA 10b-18¢] whzx @ A71F4H 5o
a3 st ovle o,

185) FALYIALE el A3A7F LA ALY FA S HA 5= Aol SECTHE 10b-5 4wk

g = dgeE HA dEH FdlE Crane Co. v. Westinghouse Air Brake Co.,

419 F. 24 787 (24 Cir. 1969)°|t}. o] AlA|A American Standard®t Air

BrakeZ} Wl &ostAt A 342 Crane Air Brake? F4d dia]l F/Hul¢E A<

I FFEC o W BSIEE st AHAS AUSFATE. oo wisted Standard

< Air Braked F2Z& Al vEYd oF widsd=d, 9L Standarde
A7 FH o AFIAE S dFAFl Air Brakes FFERZ St F Al A v L
¢l Air Brake F2d tig Fo7F sl A2 23 EE F22H Air Braked FF
E°] Craned F/HuFAd A FEH = AAE FIReE= 032 SEC
T2 10b-5 H¥te FASI= P97 et BA A

186) Pin. v. Texaco, 793 F. 2d 1448 (5th Cir. 1986); Krammerman v. Steinberg,
891 F. 2d 424 (24 Cir. 1989) #=.

187) In re Phillips Petroleum Sec. Lit., 881 F. 2d 1236 (3d Cir. 1989) #=.

188) SECTH 10b-182 "1d &9 wisdfre HF3dIAE St oA &ed. o,
BFPH flo] gt= wees SEFFAAE 50}011::— =t FAISMT B WA A"
& A &skA] kon, A 30%H o] T = AYsHA F=oth. wWdrrE S AH A3
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3. HOWARAFS] Bk

gat A5 ANFHe AFHoR 27HE Ao ke FuFE A}
A% 25T + 9o I FAL FLFE &
4o Fe ga

At A5 FRFE GAVS BAG 5 92,190 WP B AYE 2

A Z@T 9D FaFd e s o] gA] wiAE FA8HA #E 3 Bl

AZNFAHAS S ol gdatd AFE7] Wil olabs]ef Aot glow
g4 AT A5se PHE A gAY FAMEE St

2 ARHA @3, HAG FRae qAd 48 ASE Abss

fr
ok
i

(e}

189) Henn G. Harry & Alexander R. John, Laws of Corporations, 3rd edition,
West Publishing Company, 1983, p. 399.

190) MBCA § 33 (1969). 19843 RMBCA §6.31@°| = F 15 (treasury share) H
2l “the status of authorized but unissued shares’@t3 EAIS 3 AT},

191) Nev. Rev. Stat. §78.283(2) (1994).

192) Cox D. James and Hazen L. Thomas, Corporations, Aspen Publishing, 2003,

p. 585.
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AR e AME F ke A olfrolA o1& AL AAF(F2

gy dEAE 19979 59 AW MA @t Stock OptionA =7 =<
go] AP, 20013 6¢ AE NS Bl 2
B AZFAEA dZA Wast ATk & A FAe HEF} BN A
B 5 BT d@ FAE AAGE @8 TFALAARBAIE S
Aol BEY §,190 % AA ] AV FAAE NG FAE AA gasg,
a8 3 20059 69 4 I3 & FHste] 2006 595 AldE g o
Aol e A7 FAAS dal 2001 AP FHAA FHGF ASAFARE
Aoz, WPrtsd olode] W WA AREA A7F4E A58 + U=
9T,

i
o
=

1. B O]

Qee 1938deld =A< ofuTtE FAH o] K2 ANFHASE A
gAew AP 44S gAe g 2T 19819 AFAHAAE A
KA DA A5 ARA GAS FA $PyolgdE FAS 243
o wAFAFFe 2089 1 ool A FAe] AAE o gaATh

1991d | F AEAAL ¥del wet 77k FHeT Fo7k FASA seerw
A ol @ FAA Fu199e) stz AAAG HAE FHOR ANFHAST

193) 1A - BET - B4 - R - 55, "HCHRAOTUEMEE]", http://wwwl.doshisha.ac.jp/
~ykawaguc/nini/b/re2-1.doc

194) 2 9L "BRADHEHOFEICHT 2EHEOHOICEHT 2 E42 ostdlMe FALTE
E LN =

195) ol= 71gWe] o] ofd Frl ] FHoRA FuFe
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A gstEo] SEsHA A 7] ¥ A vt 196)
ol =l wt 19943 M ANME AT FH mE FALE =
A7F AAARE A7) FA o AT HAE AP HAA e A

A7 AT, = 19949 AFAAFI9DAE AA, 3ALY

d

_‘d
o

Fae g g W FE A 45 F 1d oo 1 gEony
B oA FAE ASE & AATH200 g, 19949 AG AP A212% Al
g FF F® AR A12F ool me FHa7 dd® P FFF 2
g7 9o’ At ANFHE ASH 24T + U= HATH(19949 AF
g A212%9] 2 ATR). olsh e Apel WE AAFHASC U@ FAS
gaste 29 SAARYANE A4 hrae ASE FARE 2] AEHR
DB AL662 A2F, A5F B), FFAAL Fol FFEF3e Aele] el 2
NFAE AST 5 Q=2 AeuA A7 FANEA G FHE AT

A gwetdet.

19979 F7b7h QAMow FHHEA AgANA FEA] AF 47174
S Bd FHOE o 2ul AHgHe]l FALASAY FHAYAE 25EA
& PAsE ATBAAE B AAFH Bi A EHAAG. T2

£ o] ol &3t BAL AAAA.

196) wA—HS, THEIAT BRERE,, FIEBHEE, 1995, p. 161 LT,
197) 19949 AFE W3 FEAAHANE ANFHB ANA R A5 B AHE Y
Aot 2o FQLAA Ry AT BRoR BPFH 5ol 10089 374

Mg shsol el M WelAd A71%4 ASTHAE Fasa,

198) A71dlA AFa olfe TALAFE e FIZEANA TP T4 10089 35 &
52 JEdte A5E IR arh(19949 /R A210x92 A 13,

199) 19949 AW A204x2] 39 2 A1F. o] W A5F F e FHFE TPFHFF
o 5% 1& =R FAH(FE ATY).

200) 1994 MAEY A210x9 3 A1F. o] o A5 5 e FHFe TIFHITF
5Ee 1€ F== T (T2 A2%F).
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& FAE ANFAASA BE FA FAS ANFARK ARF, A7 A
$3pel st A BFlA 2A Sahetge 200

WA, ANFAAS BD FALRE B Zr)FT2EHANN D NFAhEol
B @ W oo Fad AR an @ F7EI ded we 9P WAE
el Wel Weld A7 37FFEH TA WAA ASE F A ANFAY
FRSH 34 290 A5/ FUS 4@ wolt A o] Aol we A7)
B ARFAREA BANE FANE AL AS
o ARIES AAAT, AZARANE ASH A
4 Aot 2% ol A glol BT & YES Ak 2dn ol
M Aol 9 WE AddnE D olAge] Az 27ekAH20014 )
g A2122), @ olAtge] Add wet ART 5 UES Fu (B A211E
A1), o] Mol Axdae] BE 7L £&(F A
g gUd BHen 488 & UES S,

olsh el & Adl AL ANE BR202 A 245 UG A2 AF
£ g ta wsl AT ARPAAE FA AL A HH, o] YA
B A Aol At Avlel Avew R4S AL AHE 4
440z FAGn, O FA4L 243 Bert Qe W, @ F3 Ex D2 HA

$o gl et W, @ FAe BANPe] Awstel 1 BHS @

of et dE W, ® FF FHREITAL G F3tol

w
o
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rr
ol
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N
N

)

7 9% F4¢ 4
5% W 5 4744 At A FHY A5S dlfoz Hesn LR 4y
A210%)

Jelm 20069 59 AR A AAEAAE 20019 A FEAM 77
& ASARARE AT, WIS ol o] W WA AHEA AN

201) AF%, "IdE IAHA ARGl AT A 0 2001 o] Fo FAPA B A w2

= H
E FAR, "ZPEAFEIA 04-1,, Z2EHAFA], 2004. 2, pp. 23~24.
202) ol hE A W& EMITCRS - WE K - AMNIER 2L, mimE, p. 231 LT 2H.
203) ol wiAdE 1 F FEHA 22 Fo JUR AAH & FHNT HFHF
271 7bs FRAsE U Ghtkel g FAE Ay, 2PSARFFAASTE
HEAA PoH WEIe FAE FFeed FHR FAS AFITE Ao|(FE
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2. #rritikol we B ok

dEA = 2002978 TIAREAS] A, ol WA ks Bkl e
oM ZAE o sk, SAPEA dAoE <
T} .204)

A, FteFh (2 2 ) ek BoAR Hol e AWMA F I FEE s
M (O 72h7) 9k FolAR B ddolZ e Aotk olgt I AP S AHA
oAM TeElste] THIBAE I TFHI AL FAL AR I U A S AN BAHE S
FA stuel SdE g oemA AR S A s

EA4, FAC e BdY dAE EHoz stu dth. FAld mE Eay 3

= AW T FAIA B33 I fFAAREAe] End e sty A F

FAAAE VFAALE 9T EOPAEDRL @ 5 QAW SR S
9 5 oyRe F434 IS Astn Aok A AAsh ol W@ FA

= gTm 2/ WARE EASE FUF Aapgelats v W
da FA BF FAC ol Tl W Gebd + A BAS 2PsE o] A
go) @Az A HE FLF BAL HA
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‘AR Yo FAE W& AU, "CEO Information,, A525%, 4
05. 11. 2, p. 12).
9, dE FAEA S A3 0 20053 dAFE AT, FZEEH
EdEAnUaE FE,
it (Limited Liability Company)& 23ttt FadAd3Als =
T% 1361} AFEZAS A3 FJAF dEHZ 19779 vls WyomingFol
Aol A FAAHA Eul=E = pass-through, Z
3}, Aol fEAd agx AEe ASA AP 4 2E Ao FA
= 471%, =74y FAFAIHA T nEY BEAS
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=9 Folt.

a3 2R A 20059 69 AB =32 BHE] 20064 59F Al
P2 golth. ANFAASA dal 2001 A dHANE A5 ATdE A
£ Adsta, MErted ol WS WelA AfFA ANFAE H5ET F A=
= ik obeel dReAME VIdt A EEE Skl P ster Felsts F A
of @stuA ok wmA, A, 24, 3% 5 dE AdF Ax ZokellA ol

-~

er A AR O FRE FUsa FFAYE Ahdnd Ao ol ge A
d ATET EAF T BN LTl FFF Ao AdHAm, WA
Wl weh olsh B YE J1de] FHe FFE AR AL 9k 200

ARl e A

-

5
Ac)
kel
=
o,
o
o)
1
il
o
fru
ot
)
2
Hd
2
rir
e
ok
ol
N,
2
o
BN

_Z'_
AAE el P THE vhdstel BAE WA s 9 dv,

ST £ et e BAGDG At AFAE Ao BFAS

1:1
)
o
o
o
2

e o2 PAAde] BYAW AAzE oE AdaE A9 Bk
AEEs NFE W ge FARE ol AAAL WE AAEAAE, A8 A

olA M S FAE FHS ALIJIIA G (AIAE A 749% A1d A3

1-01(
2,
]
ot
w

AT (FEFED AN SANAA)F REHAB)A el AFS v,
B/l $@4 ol @al AFE BY FFe dal oldugor Fuse (A

FAR AT58% A8L)20D Be FF AVt O FHE ASd}E A= dAmE

206) +EH - 4F5, AA=E, pp. 8~9.
207) AAWAE SANAI AFE $IAAS 22w 94 ol 227 9
QA 7 Alw}ﬂ% A B3 5 ; 3 NFE A5 % 13 A} 7}



e At FASAIT o= FAEA FUT (A AP A 155 A 133, 413
APH A A28% A|23).

L3 Abell o] gk mEAL FA o] HE2 dFRHor FAHIL 7] Wl (A3 AL
HOAI135x A1F), ABATE ZIdE2A S AT W 23 FH S A5 5 3
AE AME A A0, AFAPE S ASAE SAAL, ASATE EE I A
2 HE AR (FFED A dd AIAE ZIA FH S HASe AL &
ol ATH(AIS) AP A135% A2 A 3%).208)

ZB| A7 B 3|AL, BRI AE SASA R He AR (FFED) o8 A3

At BIMFHE AEF & JEAS GG BBl DAAW AEe o F 9

u

Fota ATt (A B A A 135% A 23 AbE, AT A24% A1),

2) HOMRAIATA gk HEBH 7 A= HilE

ANFAASA Bl AAPF AE - UES FHAN TGE e Ao
ANFAAS @ MBbsole e BER s LA} HAE WeolT.

AN, gz AR BAste] HART(EFFED A A SAA () B
A (B)7F afets ATAS ASetE vo durAd AFAAS AATFA
oARAE e AAEEe AdA ABAREARL FAAL 97 W
209 o] E FANA FerHAANY A461% ALF FE).

A, Wi FANERT Soed HAE ANFAL A5 Wl @
Aol g2w ADFASL AAAA FAW, PR 2w oRo] wEAF A
A7h et Al HAbge WMHFFe FANSATAL AGEAAAD

A5 (AR A469%, ATSHE, ATITE, AS06Z)% ol sle] A (45
A1162)2 FEstel, Axel A E ALDFAE A ST FA oA

208) 23 AFHE £ dY AP 2RH ASste Aol E7lestA @7 Wi a2 gl
el M e wh7h & AT, ABAFA S bR e A5 Eﬂ*}x}ﬂol AR

2 FEIE A8t gyl wWEelgtn IO GLEERR, RT3 o, "B AIAHA <
3 FAAEY AR F=FFEHEI 20059 E™HAUY, 2005, 12. 17, http://
www.ksla.org/data/data_01.htm, p. 7).

209) A IAHE A799% A1 A 2%,
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® bt Ae® sta AT (RS Al464x A1F). A e 8 o
2 oolugAdel glusE: kA e 5 sl Ah AAR FAL] Ao

ojof Z2 daAol AFHA ¥7] wWEeltn ok gt Fake] Aol = wifF
=

7 FANSATE e AL s, A4 RAAANAE FHAL ¢
St o Wae AssAw Aol Wy

YA E A7IFAHF] SAANG] AXE EHdSHA Foe o fFolA <
FH EmEge s FAEe] $vh.210 weka A ATl FA S HAS5E e
< FRolm, 7|EF Ho] oA 1o 2 AdE Fu Uotn stHHE jEN

ibgzn JAIgE ol o] Aol A AAA I YA 212)

19484 IAMH S mikel HeElE HAAZ F5 A (subsidiary company) 7}
ZA1vf 2] AF(holding company)® FF7F He S A8t FEH3] Akl dig +2
Mg TR A28 agla gRlo] AT e Auis|Ate] F4 5 )
T o A FEALS st A2 FASL, olF AW "de Hies FH
3t} 214) 3 A7 F§A 9 (financial assistance)S 3t oS HEAHoZ 2
Est= #Hal7b 7] WEelgta gtk 215 a8y o] 73 FEE FHS 59
22 ste A Ae Horh Ha, 5% 542 A EHER e HASstaa

S A4S PARA RHE o] Y216

fr

210) Trevor v. Whitworth (1887) 12 App. Case 409: Michael C. Wyatt, Company

Acquisition of Own Shares, 3rd. ed., Longman, 1989, p. 5.
211) ol 28 AI|FAASEFA A W3 o224 ZAJ TH o &4 UsiAe A2 A2d F

z=.
212) Clive M. Schmitthoff, Palmers Company Law, 24 ed., Sweet & Maxwell,
1987, p. 440.

213) Companies Act 1948, Sec. 27 (1).

214) Companies Act 1948, Sec. 54 (1), (II).

215) #4¢ FAMFE AV} el fEALE AAD de HAAe FAL WER F A
o AFog FAE W E T HHE A= En ATGGMER, BiwEHL, p. 61).

216) o] thgt v o] A= Ralph Instone, Sectlon 54 and All That, The Journal
of Business Law, Stevens & Sons, 1980, pp. 99~108 cf.
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wepa W o] s deHA Fe & IAre AFHE AS5TE F ol A
o ol d&ste TS T wWele #F AA FEVE Ao o9 22 AT F4
AS5E FA8= AL AL ARAdA 27T tig HrtE FEeA 24T
oAx 7 e, ol Wd s7tE dol dAG AAE AAHT APE F U=
ARGl Gy Feto] H7] wiEolgta vk 21D au A g3 Ay FE AR A
A7 FA ] AEE BE doe doz AV FAFH 5 YT

HEWol me d=9 AFAASIAE EUY A238AY +3 (Directive)
& e 19804 HAAY APANE drew FHH] AT 218 19819 3
A A E LA adstellA deHer AV FAHAES &t 219
5 19814 3 AbHAAE FAHSALA st FFF3 9 $AS o AT
ASste A A, ASTHA daixde AF 99 H5 (off-market
Purchase)22007 Ao A o] # 5 (market Purchase)22D) 22 iro]l fiAst=
A, A 2o AS5S Ada Ao A5 e AP A5l st

= AREY dF R WEA fa A5 s w222

o] #HEL @3 19859 A (Companies Act 1985)°] A= 3|4
A 143% ofstel T4 = et

19859 9= Ao w2w Iie dFFom ANFAE HES £ fA
(G Ak A143% A1F), FEF T Aol UL wWele FFEIY S
A Ao et A7 FAE AETE F A=E Ao (I A Al162x Al
), FRAASEH 2ol AV FAAS
s 492 fste AS5ste W, ¥

fl

217) Ibid., p. 450.

218) 19801 3APH A135x WA
o7F AsE A &gk W&l
oA <fztel Aol hefzl A
Wige”, Uik e RHEFIE,, 4% 19 G
182).

219) 1981d 3AtY Ad6x WA Albd=x.

220) 1981d A A37x A12%F.

3

4

A 38%, ol AU|FAHEFA Y A=A 7H7é° 9%
Z2 dEHe w}a} *3}741 1}711*14 »ﬂx]—a}
] [

221) 1981 ALY A37x A14%F.
222) 1981 3BAMY A47x (2).
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L Elel @ W SelE AFAL A5 4 U229 2w ASARe 3
Expgel ol A FA FH (DT HAPE A163% WA A1662)S FAT
A7 FA e AHAoR JJFHor AST & AAW, AN Hel AR

2 HSZ F e dos dFs (T BAAPE A1T71x). ol e

el A Ay 2 AA"D AV FHH S &He AHrEe O FEF 8 14
of A FFF3 A ost= w (A 21622 A1Y), @ FFo= HS

=
g oW, @ BTN FB, g Yol wa ool W, @ Fhds Aol
g% W, ® dYAE S AQow @ 25 Wrld g W F ok 2n 9
@ ANFAASAN S AP B e RaothPT AW A143% A129).

At AFAA ANFHE ASY gRodqe 2750 nEAdd 93 ¢
Qo] Badh (T Ay A1662 A1D). AN E A58 5 e
qel FF, d%, el Hu - AAAS 1849 WA e Ao F R
FElook AT T A A166% A3, A4F).

oo wleke] A oA HSaE Welr Fal MAAGe FFF e
gl g AREAL ool DTH(FF A A 1662 A1F). o] o
g9 A Aol® 1597k e B8 AFLRoA, FFFI T E 53
= AGN BE EE A%zd - AU 49E A 447 F79 Ggel A
Feojo stul, o] Aatel W FAAE RHo|THFH MY A164% A6
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223) 19854 3| AH Al143% A|33F.

224) Aol A wisiste WE FAAHLANA ol FAR AZ} uFAGFolA T AYare AT
o W2 FA o ] Ao o FAX AL I, A dx9 FAAANLEE
THAHN A& (Stock Exchange), A25 A% (Unlisted Securities Market), #|35A1%
(Third Market)©] ATh(BBRIME, Fi#BERSC, p. 20).

225) Kenneth Smith & Denis Keenan, Company Law, 5th. ed., Pitman, 1984, pp.
92~93.
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T3 FEFI A A0S A v, AL FAAA FFI AooE Folstd
AR AR AE AR E Fdvhd, Aoyt AEEA Fudan segE 1 A
© FEOTH(IT 3AY Al164x Ab5F). ArIFA e dAFS AT 3 A
A7) e W FE B AY e A dgsirE e ALs AAs)
E do= AlF oA My FLdd FAS Heth (I FAH A165F).

el FHl Y FFFI FUAS Wol A/ FA S HAED W HEAL
& g 7 oldH AV FA S HEEI] Sd ol Foixl AFTPRFoR A
G A TG AP A 1602 A1F, A162x A23), ASE & A FF
e tAe vk AS5FAE FA 2AFH o dH(F A A A 1602 A4,

A162% A2, o W 24E FH9 quFAVE ARo| FrAAW, WP 7t
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T olger ArF
ol AHdrt. o THlEe W A FdI AA oA doew AHFEdA

(I A A170%),
2. A 2ol

1) SIA7E A7 34 S AS5T Wols FA &7stdor @t ayy BAHS
oluf dddlEE A3 HEQ wole 3d ole] HEsH dAoH(FT IAY A
148% A47). A7 BRata e AV FAS JZ2AS PASA R (I
SIAbE Al1462 A47), Aoz gadzxdd Adste Wole o] AFutE b
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) g TR FFFA U we ANFAE ASHATE e
Fq0] Ak AwE GRYE 289 ol Fr1&d WS 1
F9 - 749 R AL AANNL NG BIANE AZdelof drh(IR 3

AP A 169x A1, A23). dH A Allcdxe AllebxE SAZ 5U¥E
Ak, A166xol 23] FFF3|oA FHHE widol thalA Alke] AZ2EH W=
I AlgMe TE TE ZhA7E 10397 571" AFREAd ¥ A Ho] FFeo A
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AgE ool (= AW A169% A4R). o] o|dd% o ARTAZ Fatd
gab EE FAbe] ANOR AEF FAI ANZPH FEAEES Lol AR
ASAGAT AL A2 BiAQ FHo R, dYDE Fol A5 w2

azte FAe F-AwEe - Aue] U@ AREE A5 A2 Gt 5 AP

3. BEEATRPL B 2 F

A7k AN FHE A5 Akl A3 FEAEE e AN 934
o® FAHN(IF AW AL51E), P9 Ex HARTE FEURE We
ABAFE Bfstm dE AIFA) daANE AR Rl g Ak 34}
W oA146%). delm ArFAe HRASE FAH AHLF AP A 150

el ASHAE Awd A taA AAlele W, U@ oA AL
t g B TR0 RREHIR A4 A1432 A29).

EddAe AFAASS A SFF LA Hob A9 &g 4
= 22603 g2 o] follM AV FHHASE SAEH.

18619 W22 oM = A7) F2H o thste] obfd FH = i UA Fsk
AlRE, 1870 VN HAME o5 TEH R FAGe TS FAUT. F ©
M AAAC axo wet 3|AF Ao gk W59 (Konzessionssystem)
718t £2 79 (Normativsystem) = o]t HA T2 Folo W& o] AF

& & gt EAE APaAs) Adkel FAANE ANFNS AST F o

i
|
4

o
rl

226) § 57 Abs. 1 AktG.
227) o] ¥ olHo HxE F2A3 A g Wt E FAW 18439 PreuBische Gesetz
A= A7l FAo #Hg A 919 (Schon, a.a.0., S. 2).
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t}’'(Die Aktiengesellschaft darf eigene Aktien nicht erwerben)¥® A7]F
A5 MEEIL HES T Aotk 2298

BAAL sgow AHEHIE B Fo F3AEC] B4V oA 4
9 TERE F2A7e T JdAdrRgoz AU FAE HA 53 oE A7AI7H
AT, 2y olsh 22 AVIFHFHASH a4 JE A we ddFHer 5
A= AJ7] W Eel ofo] Wit o] =o|rF AAHJAD, FAAL A 43}l
g a7 wek 18849 MM E Hre AVFH S d9A AR A5 ==
44 A5 F gk &, g9 Ee ddste wolls 28skA ofysitt229 1
st Ao S5 g3tstdt.230 a8y AT FAFH 5ol A He 494 P4
of e =t AESHJATH.23D) 18979 HriHdk (Handelsgesetzbuch) ol A &
1884 o] A3 ‘JddA P Z'(In gesch ftlichen Betriebe)E EBAY

Ean

oft

23 2 (In regelm Bigen Gesch ftsbetriebe)2232) FT&E9 vl A S W oA
3 "ol dFdA=z,2 Adel tig vse] A,

ALA AAdRAez GdEAD ALY At Re A3 A F42E 5
oft SR, AMY TR Fiol weE B JAFom A FH S HAS55d F
Ve fFAGtE dE AdAACREE FFS WNESA Hol, 'TAY A7
& AfFEE Mol wet gefF e Qoo & AT FAFH 5ol ¥R o
FOAAA HATk, old wet A7 FAHSANA deude AfE WAt A
AA dAE mElste] 19319 9€ 19¢ IFHERH R AV FAASH #d
A S FA HJdT. =, FH3AE FAe] FUE EdE Fekr] st
(zur Abwendung eines schweren Schadens) #5°]g W& A7 F2] E=
HO M4 (Interimsscheine) &= 5% &+ o, A5 + 3l
259 1029 12 234 F Q. FRolA o Br @& H&S F3 dde

Nl

R

fr

A Fe e

228) HGB(1870), Art.215 Abs.3 ; S. Schon, a.a.0., S4
229) Die AG soll eigene Aktien in gesch ftlichen Betriebe, sofernnicht eine

Kommission zum Einkauf ausgef hrt wird, weder erwerben, nochzum Pfande

nehmen.
230) Schon, a. a. O., S. 5~8.
231) Schon, a. a. O., S. 95 Vgl. Ruth, a. a. O., S. 1~6.

232) HGB (1897), Art. 226.
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2 ¥ES 29T F vt 7EY ASoe FAd U dagde] dge] gs
Hi e ErtAce] ol 2Iste A5, I Adol HdH woe O 3A} o]
J wet F2uid Y (Einkaufkommission)d A3 st @ FHEsoF &
F2ol olm 3|t A&HH AV FAFH Faksio] Ao 10E9] 1
e o] Hux 9@ &S 2H5HA ¥ B A4S 5HoF e wo] st
HoBHzS Adsta A7 54s A5 & JA =HJ.233)

3| mE O Ao R ste 3Abd &ote AVIFAHRREH Arle 924
I ol duB A FHE 2 Tl FAEY 234 19319 AP ALY U &3
= dst7] feted e wele AVIFHY HASS s &M ASE F e
F=E P B dFFHP ol NEdE AXT A o] Evt RAIAE T

AH oz Hop ddsjatel Zo] HFF A aen ofddn ofduB A AN o

—

19373 FAM e AFAASL vlud A AAA R, 196549
A EUS A28 b £25& whgd 19789 FAY 22w 19989 ZE
(KonTraG)& A71F4H 59 o AfE Fostith. 5 sdeld= EUS A
28 A FE o W AT HA5GA 28 FUEetay] fgke] o2 A
HE Agstded, AFAH5 daA sae dFH02 s A5

F e BASR(5Y FHH A1), A4 HS5HE AMRFE 6T ew

=2 N

=

A9 FAS APFAUAR AolAN b At Aol e ASF ANF
Aol AT = A5 F AN FA we A Al qe Aol fAD DA A
g AANFAe] FAREY Aotk olAAA ANFHE HANEEG FEA

AGAAAT, AGFAPe A28 FH) mat A ANFHASENG I

233) HGB (1931), Art. 226 Abs. I.

234) HGB (1931), Art. 226 Abs. 5.; Schon, a.a.0., S. 18~19.

235) FMEFRE, BRI SC, p. b4.

236) EUS A28 At F2 S g d o] P2 A7 FAHASAGTFA dsted A& FA4 AA
g A4 fANEA A2AREH BAS 24 A weoldn @ & Ao
(Begrundung des Entwurfs, Bundesrat Drucksache 2/78 Vom 6.1. 1978, S.
15)
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2e gAde dANERAN b ALH AAFA Aol 4G AL

THFo2 AYT AL 273 (5L F4Y A150=2). < A7HA= AHeA

N
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o3 BE

A
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N
N
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e
ol
ok,
X
AN
A
r
N
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2
=
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o ¥
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lo

o
e
_OL
<
1o
f
0,
o,
)
2
31
[\
<
o,
9
=
©

=
N ANFHASTFHE vl sh 3
AFAMe ANFHe Fmel wekel FAT FPL AHAGD, Wol YA
FEAZE Rl FEHA Fe AN FHe 2AARE ALFATH(E

z).

Y FARC me AL ATIFH S AS5E F de Are FT3F3 9
do2 F#dS e w238 @ IA7E dASt U £ E 6] st 1
ezt w, @ FAS FTHLAA AFer] A W, @ AujA <t e ©]
]2 F A ¢F(Beherrschungs und Gewinnabfiihrungsvetriagen)ol <Jste] 4]
= W, © FAHAS == A9 A3 AT W, © TZSA ¢
& o, @ FFF3 FAAAY il AE3FAC B A wep FA LGS
st HSstE w Seol o,
FFEIe Aoz FdE T2 W, AL At FHE EE A

(¢}

o
o
::
olv
—|~

@ w, QLA AF) skl Er At e oA FA G w F5
A BFA Aokl ANFHL ASdE WAt ASAA Q4@ FASG FF

Al webol it & ASAL S Mt ee olgem M (SLFAH Al

237) [ESES, RiiBiwC, pp. 186~187.
238) ol ECY IHAWY A2FFH ALsete Aom 1998d ZEZHHA 3 FrlEd A (=Y
=28 A71% A13 A8E).



2. PRA M 2R B

AAoNA AT gkl ASF ANFAL 19 ool F
Ao ATeA @oW o HAV(FAFAW ATIE AP A2L), AR
10%8 278t A7154% Bgste moe 1 232 dalde 39 oy,
AWEA ASF FAol dAAE 19 ool AEstelol Frh(EAFAY ATl

9 &= sty Hustodof S (EAFAH A160x A1 A2
A7 A Aol FUI £ S 3] o] A FAE HES
= #A5 A% FFEFIAA 2 HEC B HuE ool IH(ESLFAE A

71% A3 Al1E).

R=) folr
2
fr

o

>~

=

3. BEATE G LB 2k i #

Edor s AV FAHASTAN i S E A Hste], SAF A3
A A AZIFAHAES FAoR I FHLEE FER FL(FLFAY ATlax
A1), 34 A3 Atele] MEF YR A3AT ALY AT A7 FA L FH
SAY A5S AFsste A2 A ALY A5 dwEHo A5 A

W FE7F Ati(EdFAYE ATlax A28, aga A Aoz g e st
T AU FE3AL T AT Ao g% FAte FAHAS 9 22 d 2ok A3A A
ole] A2 ] HS5 #uF FEYF ] A= A A o A5} FY

638



S B A FAS ol RN D ATHELFAY ATIAR). EF A7 %4
& AARE WA % pRAA N HE LAY ATle).
AW AN FHE A5 W BE ASFAe] Bl Bed 237 994

At Al ez e AA7E FHAH(ESLF2Y A405% A4

=)
2
rir
o
>~
>
t
rir
o

FOE EUGmLE: %21

pjunal
Pl

EUCA EUS =9 3AHE X4 - 5457l 9] AF g 3|AHE3
(Company Law Directive) & A 2522392 A7} A7 F4 S A5} AS
dAAH oz FAFAWA2EZ A18F A1FY), o8 FASe FAAL WA
© zZol7F v = 2rpEA A S AV FAASS dHH R FAHA o

2 A #3389 57 A4S W ANFHASS AR @rh 240

o

)
N,
N
1
AN
iy
-
rr
e
ol
N
1o
o,
lo,
9
ki
M e
Y
_O‘L‘
[l
ot
>
o
2,
2
(o
fitl
e
i
_°|L‘
rir
s,
tlo

b1

239) A= AAH F FHIAY AR, HAARFAE, A
g 287 Aol 19769 129 13¢ AHE £
Capital Directive, Kapitalrichtilnie)olgtz &%

240) ol AZIFAH5Y HAE FFE3Y A0S Fa Eol8e Ao Fudoh(Z G a2FAL
W A217E o3 olgoldly #2357 FHx).

241) ECoA A 24 9L 2otz A54z A3 @F 7122 89, 23 Qe 7t
Waro] AP AAAE fete] 3 Abe] dlste] FEa e BREdAelth,. st HAt
Aol 23L& 3 (Directive)e] A Qe waA Hed, o 3
Hadssd A8 F A2 AHd IJAE 23S A &30
e FAI A SHAAE WL 2 I A
sto k. wEA B A2EE S AEEHITE T F3F o
p. 178 F 2) #F=x)..

A2F2 0] A1z &
59 A4 - £A
FE I R3dgiides
CHE TS, AR,

o
N
3
o
o
2
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AFGac 249 SHPIE FAD U},
1) HEkRe 3%

A2ERe AVFAe) A5g Az
o

el
4
A Aol A9 AReE A5

9 Avon FHL A5 Ao
T} 244)

ANFAA5E FASFE P et FAo AFH Holt A5
7 BA AP welE wrlQle], AFWA Wolt oAt AEFAAY o
qeol Qoo v g LA, BE ol Te At FHAL 4w WA

2 gt} 245)

o

2) HORAHUT

) A2EAR e A5AS] Hedz Edta 3ite] Altew HEGE e
3o} 246) gy o] FH L dedoz A W Wl ANFAASS
&3t vk, = 3Abe AVIFA ] dHF o] Ao 10%E 23HEHA ¥
e oo WMl Wl wWee FFFI SUdS Lo =
gota glrh 24D vt Ao Fdistn AF
ot THAAFARY A} & Slsted TAd

Mol FE5Ee Felo] MATT 248 5 A}

A

A

|

%_
ete] A71F4E ASde Mo oA ANFFFHN ANFHE ASE ol f

Fae 5, A5, A5AEe 0 HE TS Bt}

o B4 Hs

rob

o

242) Art. 19 Abs.
243) Art. 24 Abs.
244) Art. 18 Abs.
245) Art. 18 Abs.
246) Art. 19 Abs.
247) Art. 19 Abs.
248) Art. 19 Abs.

der Zweiten Richtlinie.
der Zweiten Richtlinie.
2 der Zweiten Richtlinie.
der Zweiten Richtlinie.
der Zweiten Richtlinie.
der Zweiten Richtlinie.
. 3 der Zweiten Richtlinie.
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=

FAQolA AT Fokel AN FAS ASSHE ol AN FHL A5
1d ool FHANA FHL m¥solok Ak, a9
A7t YAY WES BaG el FEEHY AL ANA 21 A7 F

AST 4 lrh.249

B ot

o

A2EH A20zE A1929 48< wA %3 ANFAL ASE F e A
2 AR Uk 3 O ARAL2Y 43
2 A5dE W(A202 AT a%), @ EBSA(E b
EE 2d Jg 387180 WrFEe dYow ANFHL A5 W(F o
%), @ 5 TA] PAE © = @
Hol wek ANFAL ASD W (F dE), © FAARE oPaA @ Fro|
Jdal ASH W(F eB), ® FHHA £eF 5
%), @ A9 4AL Astel Aol Fvjol
Zo]t}, 250)

At A Fo
i
01'

e
By
ol
N
N
lo,
T
i

(2) AL AZgLe] A e FRFHe R fdste] H5T ATF4
& a7Ed. ada At deR e HS5F AV FA L g e A
=HAEE fletd A5 WE ALstaes A
ool A Estelof St 256D o 7| el AEeA @ FHL FEE H
0h.252) of A HEAZ A fintetel H 53 AVIFAE HS F 1d ool A
TotA gow FEE dn 259

re
Lo
—
o
X
il
P
=)
_OL
rr
o
o
o
il
w
rf

249) Art. 20 Abs. 1 der Zweiten Richtlinie. o]d thd FAHA AlH= AEF Fa29
A e AT FEE A w, A TZSAC 3w, FFeRE HASIJAY
= 7]‘4"] s APty 93 o, FAuFHTFAY YA B | <
g W, FF7F EAOFE oldstA] e w, AFAY] AFFFAA BASH] 93 o,
ﬂxﬂﬂaﬂol‘% HAe] Aufo] o3ste] A5 o FoltH(HATA - A, "IHAHMNG LI
of et A, I FAIANE ], 2004, 12, p. 136 F 255) F=x).

250) oy oAge A7|FAF S g Hal7t gAY AV FAHASE AFstdof & e A
ol A& Wt & & ATh(EFRSE, WiMiHL, p. 180).

251) wabA] 3AE ZER A7 4] ARt Ed el IFE AR 10% okl wWede =T
a7l i (A20% A1), o weles A19x9 FA wgt H53 FA= A,

252) Art. 20 Abs. 2, 3 der Zweiten Richtlinie.

253) Art. 21 der Zweiten Richtlinie.
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4R BT B B O RREUHUS L]

g FFavE i Aoz
Set Ag BT A BE ASHAY Beld B2 ASHAY 2 &9
of Bael A%HE & AV FHAS o Brh 250 o] AR AW B AAY
A7t BAe AR ANFNS A5 ARS FFdE Ao} Ho FF
S SAAAR oL Aekn, FEFFAHA Bahvl, BIPD AT %
e EI I E R %
7l Al ANFHAEES FARL Ut

of MelE A7 AEHAY AFE BPee e ANFHS Arde AL

S5 BAL 2220 3Ake] FAL] He AoR o2 dAs] FE Ao

e
4>
x0,
N
R=)
Mo
oX
g
rlo
o,
i)
r U
s
:oé
Ll
2
ok
ol
ol

B, 2Ey $U2A §45doR FA5] ofn waAHo Y Foahd ol
S A58 5 f0n dE A® |24 WolSoly] F5T .20 Tt o] TAd
oz Qg HW FFAA A4S waeA He Aol = HAg HaA 7

& 99402 5§35 247

o el WA Fel pelel Welsh ANeR §AFANG Er mATA A
ASHAL FAMEREA kel A1FNS A5 & AHEAANY A 189
zel 2 A1 - A2%)

254) ole AVIFAHAEE AN A=} HAAEY FAAE TRV AT Axol7] Wi
o A5WAEs EES ASAF AMNBAZS FHew H7| wEogn (A
AAA, p. 6).

255) ZAA, p. 6.

256) o127 ST & At FAF 9@ AFL 45 ANG AL FALPPAG =AY
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HORARIGe F3E

AN FAHEL GAh Ade] BAF FAL FREVH Al Adom
Sat A% WAt gae 9o ASAAY A34e] Helw ASHAY 2
o] FAld A&HE @ A7 FAHSoR B}

A

b

1. geel Ftsel o3 g

) AN FARAS @ HAE ATl AR A7) HAel FAL AssE

o= A7l ANel@ PR 19849 WL AYE W FhE Roldh, At
A3A Bz A7 AReR ASH WBDAE A/ FAAF] H7] W (3
W A341E BE) AU, o[A7} HAte Ao HA FHL A5 woE A
NF4S ASF Aol Atk AV FAAEL FARE T8 o f F9 e AR
FAE A2 fovt 9l R R Pz ASddtE g Avow
ASATE 2 Ae kAol WEelt. mebd ASHE 471749 oA
oArE A HA Fenh 269

o

X,

O

)

i

A

=)

X

N2

-lN ®

_, —

o, N

* L

=)

By @

T

Nofg o

[ A ¥

2o

e o

o rlo

iy =

Iﬂlo ‘{N ru
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5=
i)
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to
i
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lo,
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o
o
fitl
%
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Y,
ol
il

)
Adchn A " 259

AWML HdA M&A Wl A3 Aolv(bib#, p. 131 MK, AHHL, p.
145).

257) 19849 4 A A= A7le AN B PR A5F Wolt AT AS
of "rte Aol G dAR, WEAEe ERAeA ANFHE FRF wre =
PPt HAZE AL FRNA S AFS F 2 ASHZLE A4 S0
F4€ guaz @ A% ANFAY ASel ohin fESH R BAFAGEYL
1963.5.30. 413 6354106 &), o=@ ugdel Aslel valxE ool k(i

. BB, p. 561).
258) FUHL, HiME, p. 318.
259) k4B, p. 318.
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= A ANFAL ASAR delF AEF, delF, HEF, BE AT 5o 3
2o A5 st welE A FAASOR Holok @rte et Tw PE
el oF FEASW FNAD WAFRAS ASAE e Asadn B

t}.260)

3) A7 FAHAETA Ol thet AH A341%7F A FAFod = A &= =7kl tiaf

Fote AL 4o ZpEdelr] o

o,
e
1o,
=
o
rlo
0,
A
2
ol
N
>,
N
N
X
N
N
1>
o
ro

ABAANE A m AFAFUt ARATAS A 2

it
F ANFHE A% =571 gEd AAE ASAGE AFAFA Y ADY
R

W ANFHASS A Adst DMl felsnn ddeE Bt AREe
#

2]
O =5 FAFHEY dele A ARA VxS AHEA & o

Aol F4
H7F 71 W 2ol JheshA N 263 B Qe S8 Be AL dEHeRE §4

260) E#B#FE, p. 318.

261) k&, p. 318, 38 =AFAYL A56xE A1dolA FAZF A7 AFE A5 F
Aes gEoRE FH3n ot

262) L##F, pp. 318~319.

263) Y i 9FHoz A9 Aer 7|9 FAE FHE5IA Ede oA Tt
A7 Ao s 2| FAE HASstE W 2ol A AEA V2E YEEA SAY
AL @At Fo o]l g dtta & £t fle AfodE dgFdoz U FA e F
5% 34 F g "n #AEm doh(dEYd 1996, 6. 25, A3 96TH12726 HA).
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A

53 27 W& A9,

rlo

(5) FMolls AZAZE A7 Ao BIAL] FAL HASde AT AV
ASolgte Aol Aot a2y 19849 MM E A A 7]
& WASAA At g BIA FAHSES FASEAEU (Y A342%9]
2), ole AVFAHSS AL obd mASAREY] FAY D

Aol web Al LA S ASAE AL FAS AR Afeta de 2IAL
o] F4& Rt ANt r HEStE Ax Rt o7 A FAFH 5] Hr,

>

_4

SN

2. FIRHUS

S YT W EE AFE WAF 0 AL ANFHL AFde AF
Hel ANASE H8HA et o W AAE Aol Aoz vele Wz
ANFHE A5RE AE AWG AS0] ek, ot A BA A FHK
oAbl @ % gl LAY At FEwdel R g Aol o
o Batel AEA N2E B drhe AAEAA FAGD AT @A 2]
Fae ANFASo]l FAHNE A& Y A341%e] A7} obth 264

3. ARHEHUAS

A sheete the A4 d el
59 Afelt ANFAASNE BAo2 e Aol ohiy] WEd 4

Zo| A Tate Huffelgta & 4 glth.266)
AF

264) ZIRfefE, ATRESC, p. 605,
265) &AM, BIWFESC, p. 328.
266) BEHcfT, AR, p. 605,

76



4 BEL She wels S4ke] Adelgn 27 o7 wE
93 @ 4 gk 2y o] W g BE F4E At A
Az oY EE wWAEe] Fikd ALY et Ao ARCE AE5F A
o= ol FAHC]ok ATh.267 YYAL AA oW AFAA AN FHE B2
F2 @R 2 getn fAt A3AY FRA WAE AFR F 2
BE 49 dgAAA FAE Fd2 @ Wl AN FAAS AFeA of
Yete] fEstthn wASA 268 an 24 AT FAWE, AR
AR A@ e, FANE RHoRAY ANFAASA WlE FAA -}
49 - gakel 949 5 Bl Bel® A Ak HAel Ao @shd
A Aol HEH o|F AN G4 FAEGL Hopok g} 269

ol

=

ANFAASIAE A5 A9 AARD ol o/ FHom e AAAL
A= v W A341% FHL EY T oo WatE ALe wy A
103%0l| w3t Fgetn stojof g, oo digte] $2] tHALS F23A7

_Z'_

AAANA mReGE AL Ao Gk Ade BHAHAAN P92 LEID I
7271 0] 9t}

olg} sl Bujote] @ A FAAS] FARG, ol& A} &R
A FAe AFAANWA ngActe] 2RE W HA) o5 wserlz e

267) W, miRESC, p. 328.

268) WY, 1963. 5. 30. A3, 63t+106 =4,

269) 3| Atel wtdistes dubFFol d@str] A A7FHHELS AS5IAL el A5l @l
Fatx] Fevti AASAT(H AR AP, 1956, 5. 21, "THRE,, 748 53,
p. 1297).

270) WY, 1955, 4. 7. A3, 4287W1%229 #4 .

271) BA HHeEFl, KIE 3. 10. 5.
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t Aoz 59 A9 5L gAes A dve Avd APonre izt

A9Ae Folar]l 99 +vor 88 & AT o L& Bujtwe] WE A
ANFAHASC] FHE fBe THGE $PUUA FAL oo EE 9

toezarFge) wage Pee FHo dow HeEde FPUI 9
o, gele FAAE AT A2 A4, A9 ge fufUe F4%
29 9Hd BF FRF Awel B F AL ANFHASFAL FIE AA

F2E HOWAY BREy #fL

GA7t AN FAE Agetd ASHAdGE SA £ 4972 Ul o8 A
Rohelop @t} 216 @7lelq Weke 4 A9 e daldE weol g
0, %4 AAe 54 Seol Aerl WEd oAs} FeloRE tekd f@ )

r l

272) 4 #%, B C, p. 330 &CHIE, BIWEC, p. 371.

273) WIRELE BiERSC, p. 428.

274) A&nTHY, 1997. 4. 1. Az 96426703 HAdME “FHFEAZ AL FH 3 AL Abo]
o ZFPsAZF A e AT A AAFAIAY FAFS HEIIIR e 4
AR oF FF9 RWEX}WM a9 BEAFA FAAFFE 3 F37] sl o FY3
Abell diate] 27h A4 FAo g 3T F Jde BT R} RozA, Y
AN341z% 2% 9 %‘% o]l e F4 3 At A $oe A7 F Ed 5+ gEE F3
o 22 Ao fulElo] TRt "1 AASA T

275) B4, BiEH L, p. 563.

276) FA& a27sty] fste AVIFAE AESF W (FH A341F Al = AAgle] 34
Age] Azarg grotel dtar, UwA o K2 AT & HAS5I wole A A7 F
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381) Keider, Corporate Takeovers and the Business Judgement Rule: An Update,
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