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(») Id. at 287-88.

() Id. at 315-320.

(=) A. B. Levy, Private Corporations and their Control, vol. 1, at 148 (1950).
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(8) Richard W. Jennings, The Role of the States in Corporate Regulation and Investor Protection, 23 Law & Contemp. Probs.
193, 196 (1958).

(R) Katz, supra note 16, at 179.

&)  Hurst, supra note 21, at 69.

(&) 118 U. S. 394 (1886).

(8) 129 U. S. 26 (1888).
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(R) Dodd, supra note 15, at 283 ; David Millon, Theories of the Corporation, 1990 Duke L. J. 201, 213.
(&) Dodd, For Whom are Corporate Managers Trustees?, 45 Harv. L. Rev. 1145, 1148-49 (1932).

(8) Dodd, supra note 15, at 274.

(%) Kenneth K. Luce, Trends in Modern Corporation Legislation, 50 Mich. L. Rev. 1291, 1297 (1952).
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(8) Dodd, supra note 15, at 290 n. 96. | KROE-E S 1 —N ¥ —n—EH S I EREKLE L O 3" Dodd, Statutory
Development in Business Corporation Law, 1886-1936, 50 Harv. L. Rev. 27, 34 n. 30 (1936) #\&°

(&) Robert S. Stevens, Handbook on the Law of Private Corporations 64 (1936).

(8) Levy, supra note 7, at 153 ; Ralph Nader, Mark Green & Joel Seligman, Taming the Giant Corporation 34 (1974). » ¢
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(2) Berle & Means, Modern Corporation and Private Property 158, 202-203 (1932); Dodd, supra note 33, at 40.
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(2) Robert A. Kessler, The Statutory Requirement of a Board of Directors: A Corporate Anachronism, 27 U. Chi. L. Rev.
696, 697-98 (1960).

(¥) Jennings, supra note 22, at 203 ; Wolf v. Gegenseitige, etc., 149 Wis. 576 (1912); Toledo, etc., Co., v. Smith, 205 Fed. 643
(1913); People ex rel. Manice v. Powell, 201 N. Y. 194, 94 N. E. 634 (1911).

()2) Stevens, supra note 34, at 548-49; Kessler, supra note 43, at 698-700 ; See O’neal & Thompson, O’neal’s Close Corpora-
tions, chap. 5, at 18-21 (3rd ed. 1987).

(§) 19 N.Y. 207, 216 (1859). IO - BE (M) | Onli®

(%) Hoyt T HRNVmBe| 1 —m—ANZESCFEHKVIV Beveridge v. New York Elevated Railroad Co., 112 N. Y. 1, 22-23
(1889) ; People ex rel. Manice v. Powell, 201 N. Y. 194, 200 (1911) ; Manson v. Curtis, 223 N. Y. 313, 322, 119 N. E. 558, 562
(1918) R+&+0°

%) Stevens, supra note 34, at 635. -2 C " | T —M—ANFEUR IV FROCBIECRNG LORCIRM U eRENS
BN R 520 it FREEREHU O 2 BRI U Qv 1) u-o8Ea0 20 VRV Y S &2 (People ex rel. Manice
v. Powell, 201 N. Y. 194 (1911))°

(2) Oneal & Thompson, supra note 45, at 20 ; Kessler, supra note 43, at 703. IO < BE (H5) 1 0OHK (M) BEES
[ © G b Vo € T | = X SR IR G - A - RO O MERER | EIH— | EKIK (] RRED®

2) H. Spellman, A Treatise on the Law Governing Corporate Directions 4-5 (1931), quoted in Horwitz, supra note 16, at



214.

(&) Stevens, supra note 34, at 84.

() 1d. at 547-49 ; Note, Right of Shareholders to Control the Acts of Directors, 11 Cornell L. Rev. 82, at 83-84 (1925). &
IS O 5 Stevens £ #REk-H S Ein & R ERPBR BRRM O L AVHE DL WEREAOYT v UEH R TK
H O H R ACBIHN S0 ¢ AU @A 5 BRI Y S 00°

() Stevens, supra note 34, at 634-37. [@#HE K « HTEHBUCERNO—N] | IK (iR | KKK 407 RN S HEwK( F
#AuOW State ex rel. Koski v. Kylmann, 178 Minn. 164, 226 N. W. 401 (1929) &+&Qre° EFK" HHSwEENRQRIHW
ERUOL-PE LA, B BRMURENCEHWQRIEM SIOUH L nEEHQeEHVQ O V2RO
ESBARNIR A S

(B) See Stevens, supra note 34, at 547.

(88) See eg., Emerson & Latcham, Law and the Future : Corporation Law, 51 Nw. U. L. Rev. 196, 206 (1956). > © V-»" 3
LA QAT S s SEEORI VMR s ¢ ) U387 07 BN © S0 00 4 B A € I £ 40 € B WM S e R v O3 o 3ESR
S (1QdR - B (HB) [O—1 [m)°

($8) Dodd, The Modern Corporation, Private Property, and Recent Federal Legislation, 54 Harv. L. Rev. 917, 921, 927 (1941).

(55) E. Freund, The Legal Nature of Corporations 60 (1897), quoted in Horwitz, supra note 16, at 216.

(%) Berle & Means, supra note 40, at 141, 540" T | KL HBERKVEKEOW 5 0iR i’ B0k st L HKIEE
HRE ) U848 O Hul Q20 wan BaUSohoQ R R ERIIEC E< Rk w047 ST aRR
RIBAURVIBHONE O L E0000° WERE AT REOYHLAQ S W @ | R ) [HENHY SN O VR
BEOBTOERSEQVELL S L VBB LY 3¢ (Chandler, supra note 1, at 491-92)°

(R) David L. Ratner, The Government of Business Corporations : Critical Reflections on the Rule of “One Share, One Vote”,
56 Cornell L. Rev. 1, 8 (1970). &~ ¢ NARD™ Y REL R | K PEI-H U o KEEH © KRR S S0 2 VIR |
# ) ERERZEREOR w4 Phe ] D ANFOREEKHL O s | ROKEY BL@HL sV | R O8N
KEEHOWKEER LY (Id. at 7-8)°
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(8) Jeffrey Kerbel, An Examination of Nonvoting and Limited Voting Common Shares-Their History, Legality, and
Validity, 15 Sec. Reg. L. J. 37, 48-49 (1987) ; Ratner, supra note 59, at 46.

(13) Ratner, supra note 59, at 45-46 ; Kerbel, supra note 60, at 49 ; Sneed, The Stockholder May Vote as He Pleases : Theory
and Fact, 22 U. Pitt. L. Rev. 23, 24 (1960).

(D) B2 | RONEHO L | ] IRREIE R R KR HEK BREK V-2 | RKERMOORY I ¥V
»@ (W. Ripley, Main Street and Wall Street 85-86 (1927))° #.&" | &1 [N FBAM L SRR Lk 2 Qa |
RO LQW S L gse (W. Cook, A Treatise on the Law of Corporations Having a Capital Stock, vol. 3, at 2124 (8th
ed. 1923)°

(B) HKMR [MxoRULT0 | # ] HRERE (1)) MhEE ) 1) 0 erE (] RN LunEbbesd -9
FURs W | KKIKEH R REE LR BRI ORI C RIS SRR | RONEHL 500" KM O
e BB i K O RID-2BE QO R0 U4 © 2 (Dodd, supra note 33, at 33, 37)°

() 1R EFm o BERRE S O L\ KEC s S »C B Qe (Ripley, supra note 62, at 85-86)" BEME A MHMER L IKR
UREwSUER | 1 K-S HUPR M Lunwse (Note, The Development of Class A and Class B Stock, 5 Harv. Bus.
Rev. 332, 334(1927))° | RERHFH &0 [ORHBEREL LDV ORKECHENL O S’ MR MEKEwKE (1) ] #b
BEFEBEHER 1 o= E—= R (] Q11P)7 WEEN [HRREK (1) ] REK AR | O don] | —=nm (] R
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(£8) General Investment Co. v. Bethelehem Steel Co., 100 A. 347, 350 (N. J. Ch. 1917) ; Kerbel, supra note 60, at 51-52 ; Stevens,
supra note 34, at 453. General Investment Co. Hh&F X3 HCERHVRRKC YR {1 I FEC | OEeL” vCHEUNS
VT EEEN T —m—NRRERIES | ] KRR (BRI Ol | PE— | P (] 201 e

(8) Lowenstein, Shareholder Voting Rights: A Response to SEC Rule 19c-4 and to Professor Gilson, 89 Colum. L. Rev. 979,
982 (1989).

(&5) Berle & Means, supra note 40, at 71 ; Ripley, supra note 62, at 71.

(8) Ripley, supra note 62, at 87.
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(2) Id. at 200. &48" wWH L NRLOCERRMWRY Se°

() d—m—aEz% | <20 LB EHIRE L O S VK | HIXZVEROLER IRRB-2H15-288 1 0
Lo e (Id. at 201)°

Q) William J. Carney, Fundamental Corporate Changes, Minority Shareholders, and Business Purpose, 1980 Am. B. Foud.
Res. J. 69, 86. 42 | 3 [~ =R L 9 o quE it © 8 | SHEIRKED | 0K - 1 - KibHERK (| REK=)°

(£2) Bowditch v. Jackson Co., 76 N. H. 351, 82 A. 1014 (1912). ESHK Y 1" [ (RFK Y € LRI L oo IEHREIHE 1 400 a5
BRIV UBEOLRRC L) B I ORI ¢ WK A U S R 048 5 S RO & | I K
KRS 0L R AR QS IR T A0 )V RIEW RS AR % | B RAEWEE 0 L IR
s HH KRR Ao VR s S Q0] VY O S0 (Id. at 1017)° See also, Beidenkopf v. Des Moines
Life Insurance Co., 160 Iowa 629, 142 N. W. 434 (1913) ; Paterson v. Shattuck Arizona Copper Co., 186 Minn. 611, 244 N. W.
281 (1932).

) Edward O. Curran, Minority Stockholders and the Amendament of Corporate Charters, 32 Mich. L. Rev. 743, 759 (1934).

() Hauwmbhnd—yrnEPn | RONEHUSC VRS W HKNEC B LR o RURERRIEWSRER wh)
P HHCEHBORE #RKCEEECKKGSVY QS VaEEKRORME WHCWECKE HifmE CRIK BiE
ER O WL KB ORIV O S W HIRST | S Ceht RV < S & (Dodd, supra note 33, at 37)° #6447 <=~
TECS P LD e MO IERE BEROEE REXKHECRELOIY RS L 402uK
W LR RY S L (Id. at 41)°

() Comment, 42 Yale L. J. 952, 953 n. 3 (1933).

(&) Luce, supra note 31, at 1304.

(®) Joseph L. Weiner, Payment of Dissenting Stockholders, 27 Colum. L. Rev. 547 (1927). s¢59° F{dH L 8§ i~ gtk
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(&) Luce, supra note 31, at 1299. £ ~An%” REK S BUWHKIE U o HHRE © TR O FBINHHY BENZWERE A0
HNARERD NP C VBRSNS #R i Qv o BV EE QAN SQEUR R0 1) VR v 5 VER 0 ff
FIERK O Lusgse (Id at 1310)°

(8) Curran, supra note 74, at 746.

(53) Bayless Manning, The Shareholder’s Appraisal Remedy : An Essay for Frank Coker, 72 Yale L. J. 223, 246-47 n. 38
(1962).

(&) 30 Pa. 42 (1858) ; Manning, supra note 81, at 230 n. 20. ESFKCHE L O S v BEEIN [NX =R UQD e AR E T
MO MR VKRB | BncHh | 40 1 ol HKO—1 K T i (] R4 R

(83) Melvin A. Eisenberg, The Structure of the Corporation 75 (1976). I O 5 v i” EEHERE [EK-EGKV#£HE CEH
B ()] HhBEERLR20 d ] O0—10 Ik (1 =Z11) e

(&) Manning, supra note 81, at 246-47. Ehifk « 288 (HI) 114 ] jm°

(83) Chester Rohrich, Law and Practice in Corporate Control 130 (1933) ; See Norman D. Lattin, Remedies of Dissenting
Stockholders under Appraisal Remedy, 45 Harv. L. Rev. 233, 244 (1931) ; Goodison v. North American Securities Co., 40 Ohio
App. 85, 178 N. E. 29 (1931). Cf. Willson v. Waltham Watch Co., 293 Fed. 811 (D. C. Mass. 1923).

(8) Parker, Corporate Manual (33th ed. 1932), cited in Comment, supra note 76, at 952 n. 1. ~@ © =p” A\~ V-2 QU
o B C RIS S V2R IR TR S 2 i K -HRE Q0 L eE 24 © L us .2 (Comment, supra note 76, at 953 n. 2;
See Lattin, supra note 85, at 234-37)°

(&) Weiner, supra note 78, at 548 n. 7.
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NS0 BERVHLLS LV (Lattin, supra note 85, at 242-43)°

(8) Corpus Juris, vol. 14, at 888 (W. Mack & W. B. Hale ed. 1919). £’ | 21O { v~ E | R fhhKd
AR © #AS WiT v R #H L RURE R IR QW £ 5@ (Elwyn G. Davies, Shares under the Ohio General Corporation
Act, 4 U. Cin. L. Rev. 1, 10 (1930))°

(5) Corpus Juris, vol. 14 (A), at 55 (W. Mack & W. B. Hale ed. 1921). &A% | RO« { v E | BUdiln
O B © B R B U R OV I e ) VR arse v & (Davies, supra note 90, at 10)°

(8)) Cook, supra note 62, vol. 3, at 2084-85.

() WEH | [BERk— 1= RUQDORPVRE—] - #£HECHKHEEEHK (BXH | RK0)°

)  Whitney Campbell, The Origin and Growth of Cumulative Voting for Directors, 10 Business Lawyer 3, 5-6 (No. 3, 1955).

(8) EBEE [~xoREHH LD er BRI ER SR (1) ] tHEE KK BRI R —K B (| RRE)® 4
Q7 - C B SRIK ER R SR BB AU S AR 1 OV SO IR Y O S v’ EFBHIC | —K N I ehgE®

(8) SE U/ eMIERERC BREI U O S’ KK - BE (M) ENUKEHFORUYEC R° QY ReNR_INE
i | P REURLWVIEHNUS O VEIDHEUREUSNS R0RES | RO URELS £L0 VvERMU~SoH
RO VRS e UL C L (Campbell, supra note 94, at 7)°

(5) BEHK (D=l TRERBNC QL CRIERER] ) K=Ky | ol R R (] RHER)”
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