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14) Lewis v. Great Western United Corp., No. Civ.A.5397, 1977 WL 176251 (Del. Ch.
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FEEH AN IR LU e Fatt EA0E 5 2 & T, HihE Bl &9 5 Ak
WEFEBL, GroRITT 2EAEKROPRERK L, £ 2 TG thi3&KERT
£ D FO 20 %4, GrhoEketk= 1 i LT 1025% 0 FE %2 Ui H LD
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NTNB 0T U 2o EekRic LT, shThlfkico%, 12401,
10530 1 OFRENEZ S TWccw, Hunt 5Tk > TAPFORFEI LA S h
T, &S, #d o2 G HhoEk%E, G oM@k PR 72 oITBIEL
e, ZORDIZETIY 2 TMEHE 22 KICL-T, RTOMHEOKTEICLS
[5G DR LT G U2 P CTORBPBMSETH S E TR LI, £/, 0K
S IERDIEIEITH » T, GHOERDEEIL, FXOERT 2@EHTIEE L,
ZTNZENOFHD 35D 2 DL LOFERIRIZE > TIRTBERETH S E TR L,

Ybo X5 BIRIZED, FEIAHEEIO izl (Preliminary Injunc-
tion) %K L7z,
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FHCHIE NG Z SN h - 2 BA8I10E, MEARSEENECEEEL NS T
L, @bLEITHAEUS, —HWNRITROEILERT I ENT S AT 14 DIE
EUTIEM L E N B A % RS B 72 05 12 24 555 ] O FH 1 72 FAE 1k & TR %
WRTZLEND 2, KMOBAEDIRPUZIE S LT, SEHTES ORI
Honsd b EHWdT 5,

JH45 D Hunt 51%, G #%@%k0 65% 2R LTHD, £ Gz HitoA
HAEZRBFELTHNEDTH S0 5, Hunt 51, WS HITEUHIG O 24HEH DT
BT B &A%, TDXHBEE, WHOWYHFDHITIL>S DI
R ECHIWE NS S 0T, MEWE 0 [EARIE] 2VGET 2 HENES O
Bo AEDIRFICIBS LT, MBHFTIBEEBICENT, FECHRSNE 0%
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BREICH U TRAOFEE S Uik S gt sh T b,

BRI, #EAAY 10.259% & W05 Note (ZE LTI 38 WO THIR T & 5 A
FAELBNI EEBE LR OVEEZIET 2, Zo@ERd o, SHATE, A4

TREBMIZHEF OGO, FicBEEoHMAEH NS I EE2RATHEHD L
Higd 5, LML, ZIERICENE, ML U2 & > TR S o
2T, 10.25%DFE & U243 Note 12, APFoxHEE LT, & ToMlEs»
SNIETH B ESINTU S, NYSE I3, A Note Z5IsE 52 EA2HHLTSE
D, TbhhboFTIDX)BERKBEREDOBEWIL, HOoDEREETF L&
Bt D HFAR K O BTG T O HIMNT B A RIZ L TOR0,

VU bo &5 miimn o, MEHmE, BEO PRI RERRT 5,

See, Rizik & Wirgau, supra note 12, at 242.

Smith v. Van Gorkom, 488 A.2d 858 ,874 (Del. 1985).

Id. at 876

See, Rizik & Wirgau, supra note 12, at 240.

Wacht v. Continental Hosts, Ltd., 1986 WL 4492 (Del. Ch. Apr. 11, 1986).
<HIEDOHEE >

Continental Hosts, Ltd £ (LI'F, [C#k] &) &, I 7 = 7HIC#ERL T
W EINTRBIE 7 NV — T &t TH B, #E TH 5 Stanley L. Lewin & Bruce R.
Lewin (LI'F, TL 6] &wd) &, CHtkld 724 % =G L, Crhotklizh
TSRS TRAME S h TS,

1985 4E 2 A 1 HAF R E# (Information Circular) 12T, Ctlho—tk3 o i
19854E2 H28 HA® %A H E LT, L o0&k #H 9 % Continental Hosts
Acquisition Corp #t: (ULF, [CA%L] &u1v9) & CHhZE, 1Y 125 0%k
THEEE ZEERRL TV AR AR T o, MFKREFHRITIZ, DEIRK

F I HHGHE k%#ﬁ%éﬂ%f%éoﬁ,Aﬁﬂﬁa%o«%fﬁéu,&ac
O BEAE O MBIERMALL S hTie, MEREERIC X NE, KGR0 BRI
iﬁhhéAﬁﬂmmﬁi DL sIck->TRESN, QL SITL->THEH
T 5 CHlitiikxTR#B SN, OUBUHADOEEMMEL D IZKFHTH 205,
%ﬁﬁ%@ﬁﬂﬁ%f@%ﬁ@ﬁﬂxD@ﬁf%%&émfw5o(tﬁb,$#
DIzdI CHEFEDHFHEEIT > TN Lo h T 5,)

FEThZ kS E, OL S CHIRRSEXR L TR, DREIRkKE
OFGEMME L2 [ FEMEEZ LDV BEEHFH LR BEIT-TEST, @Y
FAME, REBRESORFEERTE ST, OGS CHOBHENMZEIT S »,
MM U2 HME D FO ZMUE L TWRWETIE Lz, £5ES1E, BIGHR
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ETIDEDPOREL, HFEICE->TERBSOTH D, #HE S ITIFAHM L L
i Tl R ERAERMNT 2EZENH 0, OL Sld—HhX47ch 128K, &0
I Xl D FERE DML A BAR L2 T i 59, @ 1979 4R IS U c B o & eI
SNT, EEHRICBLVTZEOEMEII DLW TREHKESh T 00, S0
T DML 5 B O MEHIC 12 OB RAMEIC BT 2 RS —UIHR S TL D
ELT, ¥E S oERBIHER A TR LI,

ZHITH LT, BESEBUTO XS ICEE L, ML, CHOGEMAEIE AT
MoK 2f5Thd, GIHIZEROTELED 2155 TH 5 EOEWMMHRIN
THO, RESETHICZOBEHMAEITS 2 EMNTE 2, SIS 14T
B EDOERE, FARERICE SO TEEHM AT -2 LOGEETH Y, JH
HooERiE, TFHMEOHKEE ] T 2METHD, FABHFINERET
b, £1, FEDFIHT S Weinberger Z -1, SO0 B KR %2 BRI b
SIBABNEITH) ZEAEERLIZGDTH D, RKUETRETEOEKRRIBEZES
TE 57, BRI NIBERIBREZRS N T,

VUbo X5 FRD T, Kk oh, HEDRD 3N EHFEFEEIHRE
HGERMETH 5 E LT, #HRAEFOHT (Motion to Dismiss) %417 -7Z &iZ2W
THM ZR L TH B,

<HIF >

FIFER, M OME L D b AEFP (Duty of Candor) %729 2 L2 ZKL
ThO, AEMNEHRENIGNTE T 2HBATOICEETH L EELZETON
WABBREN T RIFE S0, #H 51, AHEMNPHTED KRB LKA %
BIRUE N o2 ENOGHMEHMNEZLTE ST, o TAUTHELE S, #
HHITE - TR S Wil 2321 A5, #RRBERGE K2 U T & 0 aHin
ik 2 BT 2 O BIRAE RO Shic, Fsduilliicskzezsgons &
WO HFEER, AETERINTOSEMHREELENTA2XETHS I AR
LT3,

MEHFZ, WESOHMENKT B ETLHL, FBShERNBEETI
BOEEMLZAR O, #iES1E, AT EZ I ANE DENETRIET 5 DIk
FThiH, WHABIEENL SOREEENZMITOOLTIE, BEEHTH
EFVABENS, KDL, BESOFERNIELNT EEMELLES
—HT, L oDOHWHBRE, DEIRKE S 1Ici it & N M o 2k (Total Mix
of Information) ZZA L8 %, RO HEGIZ, HWEINIZEEMITICET 5
WE MBI L TH Y TIEE 5,

WHEHFE, RSN TV BMBIE O ABIRY, FAH FOknic [HEs
BT S DIZFREE RN TS D | Eld0LA R EHMT 5,

IS ERAL, MEHITE, AEEGIBARELSIEITH D, MR EIGER

11



20)
21)

12

DHWFELSOME—DORF TR TH S ELTHINTHRAEANTOHILICHE LK
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FATHEMIR A S 4 HEB®E, £ L TCAIFORIRED DT M 3 HifICA KA %=
B U, MERATHEEANCEKA T 2 B0 08H 5, 18- T, BB L TRER
RET BT 43 TR,

See, Rizik & Wirgau, supra note 12, at 243.

Cottle v. Storer Communications, Inc., 849 F.2d 570 (11th Cir. 1988).
<HIEDORE >

Storer Communications, Incorporated #:: (LL'F, [Sth&wvSd D &, A /~A A M
TIVARRTr =TI T VERELTIBEFESLTH D, #7-8% DMK ER
BT BRAIZEE RS EZEHALZ 5D 5 MRSt TH - 72,

1985 4% 3 1, k3T - 7 Coniston Group 1 (LLF, [CH:| &1v9H) 13,
Atk OHEHE T 2 E % SHEO MK BRITEIET 2720, BEREACICEZ5L£54
RIZTFI VA LT, CHOTFY v RITENiF, CHIBHCOMIET 5Hh W
BICEBES TR, XoERKOCXMEEO I EHIET ESh T,

N %% TS#iE, Dillion Read&Company #t: (U F, [D#:] &v9) %27
FANALHF—EUTREHAL, 74 M4 ORI ADCEHEO RO WE %
KdToo METDRER, S HIUHR 22 1d C AT X AIERRE IR L > TR T
78 SRR 7,

ZO®% D, mTA A MELUTSHAET 5oL &AL, 124
MO EiA & SIREEE T, £DOH T, Kohlberg, Kravis, Roberts&Company
e (UUF, TKKR ] E0H) Bl b HRF C BIREETT - 7o, Mg, St
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TH 56T, EBRICAEMREOENITbNIcZ & HIEN, Verizon #HHLH| D947 0]
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BUEIC & EFERILMR LN ENS, UL, CDAWGICE T 2R E A 51,
CD tED BRIk T ARG 72 2 R B ] LR Ol 2 BB L T e 2 LIS T
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I AR, UM ARG N SBRINT RETH B I EEMTEL, Lo T,
LT R O HI & X 5,
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B AMEITHET AH—DERIMEIELT VD, F5 7 2 TING [ ABEITHFR
ZRIEE U 5, L ArE L7c, BERMGERELIEREETEH ] LT
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See, Elson, supra note 32, at 963.

See, Bebchuk & Kahan, supra note 26, at 47-49.
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Id.

Rosenbloom & Aufses, On Understanding Investment Banker Liability, 4 Insights,
Apr.1990,at 8.
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37



38

Z&ITH B, £I T, Lynch BHEEICHE - T, BANERIELH B RETH I0H
MIZOVTOBREELTS

Lynch 2% 12 X hid, ORHIERERICE > T (BNHF L) WS E@Rtoh T,
Rk Lz 0EEBTONICEE, @k EEHEOREMBZEEG LTVD
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AL, MEEHNOAE®EICMET 2 G E TR, R Thaki s, g
HBHEEZBLNETH D,
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BRI LT 37 2 b, CB IS & 2 FEMAMFTFMIC LT6 2 ) T2,
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W, ThERET S,

See, Bebchuk & Kahan, supra note 26, at38.

Id.

Martin, supra note 32, 141-142; Elson, supra note 32, at 966-968.

See, Bebchuk & Kahan, supra note 26, at 38-39.

Fleischer, A 'Fairness Letter'is Just an Opinion, N.Y.Times, June 8, 1986, § 3, at 2.
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supra note 26, at 40.
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Id. at 49-51.

Davidoff, supra note 25, at 1608, 1622.

Bebchuk & Kahan, supra note 26, at 43-44.

Storer Communications, supra note 21.
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b, AROGEMEICOOTHEHEHMIIBNTHRIAN B SN ERETH 2 LOEK
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LT, TN &0 ERICHT 2MGEEE2ITTh AV E £, MERERITORITT S
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T7a—Fn, BRI LS M= a2 —3 =7 Tk 5506 & 0%
TEAMNTH S EOHEAE L, AL, Ultramares HikO 0 ¥ v 712 L 1id,
MW RITHE DS O E G Licat L TiRa {, MakliElEusicE U
7255 =& (Innocent Party) 28V X7 2 HHT A L&D, ZH TR E
O MIREE 3% A T34 U 7212, Rusch Factors ikt & Ultramares |7k o FHiE %,
WM = HOBES YR L SHEBRITT R U7 (Actually Foreseen) T
H o Tod I AHETS#H (Foreseeable) T&H - 7o ITRW 7o, WP, Y R
TAMAYIOTTo—FRRALLEHELTLL\NMINEDTH

, Bl9zo T HLIE#E (Actually Foresee Approach) %A ERJH L 72 & LT —
Henfmémo:@¢5ﬁﬁﬁmﬁbrm,%E@ﬂ%%@ﬁ@ﬁ%«@
BHRIEEIFTH B LI B T &0 S, REFLOBRMASERITIZE =H O
WO FMAHMT S Wit i, UFEKEFLOAMY X7 WAHETH 5
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EEHEOBEMEMSEESNS & L T, KFtLofdd 54—z L8EE»
Pt tic & - THRMT 2 —EX 2 —~E O R O 4E A OBRIZH 5
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ZOBREET I AR EEEC 2 A, 0T LIVIEBREEEES S
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ZiTHDTH %,

Lt g 2 AN EF OBRFHT B W T, FFHP IR % 22 5 % 5
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PEZFHIG 5 7201T, MUk 4 Z TSN B3 RERERIL LI, YRR
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1 Evnd) EEOAN, MEISHT AHE KD,
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Ky, AR E LT 68.5 HN DI, £ L TE ST 434400 SR i
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BE LT,
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ERRTOENICEMANH S5 E LT, WHEOHNERRF LU, Tl
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BRMBELRTOVEINTNELTND, YFERELVILEIT YHET
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MLTOLERETH-7) OTHNIE, WS EIYFEKES I L THEERS
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WoT, FBIZXZHAHNTOHVORFIEE SN, REREFCHEL
RaEh s,
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APEE, MBO IZBWWT, HEMIT ST - e EMEFF IO D I1IT20
THIEBRZEIT - I2HHITH O, BKEPUTITHT 5 FO DRATICR 5 HITE
RT3 =T 4 v/ —2E L TOHAER LT3,
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BEPITICH LT, METABICESOTEEERET 3I0H > T,
LAt T 2 EEB K E RIS, YEEERSHE S 5, KFHRT
1%, Credit Alliance FHEH-HPRZGIH LT, YHFEKREZRZDTHDE I Eh
5, Coffee (1990) ¥, RffA =2 —3— 7B 5 [YEHH B EEDIA
& (Approaching Privity) | ZERH L7c b D & LTHEST TV EY, 22D
7 7a—FH K, RBBERICESWICEL FITEELZE SHRI N 57,
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To 12881, £ 2 TRODANICHMK EMTE & O I3 Y35 BRI BT
LB o b 0h, Thé bRFIRAS VS Bk 0IRER 2
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I, CCTREMEERTDOIHHBELTENTNEDTH > T, Coffee
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BEINBimsid NYEHEBERIIODEDL ] KRESNIOTHD, 0T
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T 2 HEEEROBICHO SN 28N, HEHRITIOFLTEIEAI A
IBEMREINICEMETESLI LD LD, £ LT, YHEHZRES
BT BTN - T, BEEOMBREFICE DL, HEOYTHMREBER
T, MEEMNTBED S BERIT R E L DM O M FHMFREEE L, HitE
K D@EEFHWICHRTH 5 L OHENF SN B & D b 5, Elson (1992)
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FRORBEEIZBIIICEAL L 2D TNEY, £ LT, KEHRITO FO D
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HEMIZR o Lo s@etlic, V—FT4 7 r—XELTOEZEEA

5 EHETE S,

(2) Lazard Freeres ¥iJ®'%¥
<HFEOWE >

RJR Nabisco, Inc. 1 (LIF, TR#] &0d) FF 57 = THEEICHEM L T
BN ENEHTH 5, KEOFES B RAOKTETH 5, R HIF2HDE
HThic b, ML HEER THIKS W 2 RNIEZREREREL, A —7 v g /1%
ERME LI, BHE SR, KA —7 v 3 Vit onWTEFEEDRN, JEEET S
T2 TIZBOTHRE LT3, MERHOMEILTOEY Th %,

A0 ERITEINIE, KA — 7 ¥ 3 »IiE, Kohlberg,Kravis,Roberts
&Co. t1 (LIF, TKKR L) &) ERREMOFET 2 70— TREa Lk
n, HarRELATAEYNCRIIciTBI o hic s h B,

LIAT, REDENEEZRA -7 v a vANOlSH#HEtHF L LT,
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t UUTF, D) v 2z —3— 27 MTREOAN, & sicinid,
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foo FRIZENIE, BEOFET S 7V — T DA, KKRHOHAZ
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HREDHIZE, A—27va v ELDYRENB OO ET B0, o H
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720 IHIWICIASITH LT, 777 x 7THICEB O TR S N 7cikin %
HFTE2E5NMATED, —a—F—7MCBI2BHNET 7T 2 TINOE
HEERICHET 20D LT HBICNAT S LI KD, IASF, LR
D M B ESEE L Th i - ok, ThEHEE Lk,

Z0H%ELHL, LEROCDHETSY = THOKHIIONT, HSD
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L, 777 = 7HBEHINSH LT, FRBNMADOHINLELT -7, Thicx L
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DT Z Y = 7 MEFEEHITT O T S 12k WO TRk = 2595 | T
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Certification) /8= 2 — 3 — 7 IITIIFEET S0, T 77 = THITIIFELR
WEW I EBBETFLNES, LaL, YUFEHRRkIES LT, 735
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FEYTRIENWEEZEZ B,
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B ERTERVA, 777 THBHFTICE T 2HME, =2a—3—7H
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L& ->TiTbh7cDdTH D, MEIBHRICASHNOIzDIZT—Y =2 v bDIK
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HH ORI %2 EMRE O RAR &R 5 I HIMLITSL > T B D TH 0 5,
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MEHZOHMIE, RFDZEIZE T, RESHRET /0T H
MRz ENTEE0ERFNTAI EITH B, T [57H
(Buyout) | O XARIZH T, GHMLREMEZZ T ohB0EE, £0H
FHEIBRBICRETE2H0THY, KETREB L, T KD BHBD S LFH
i, ARUHREEFNRE ORI, SRMICSEoRIicER S N
bDTIREL, T—V v b EKIEA (Principal) DOBIRIZH 5 & DHLAIC
RYASX

MBS, LR Dtk z2fEt>Tinad 2 &ic>0T, ToFEik
THMIRINTN S E0) AU EOE RN T 5, 15O A< BxE
LT, LK D HIZE » TRESN MBI EHEIL, FE (Particularity)
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KENIZBF AT 2T XA« A A v A2KBHEROIER (1

BHSHIINTEY, N6 DOHFEOKRTF ORI, FEROHAIZT - 72
B BEE AT A EMICHE T 2 TH A S IHEEORE A7 L1kl
LI EERTELDONVGER, HEICL->-THEBENETHAH, A —7
Va YNOBGIZBE LT, HREORE T B0 THBLN SR SR
EHALES &95, BHZAMPRGHMNICLHELTDHIZE>THsh
e & BMEHET, KA -7 v a vitGELBWTH A D 2 EEHKTIE
INT BN D B,

WoT, #EoNT I 2 THTOFMICTEBNT, NADOHIZEITH T &
IZDWT, BRESHEIEEZH UL TR &L, BESI NS,

<tRaEF>

AEHIROFH AR, HEOBRRIcEBD, O OHHRR EHTENS
AEPEBBIAR T O BEATRRGA L3RS, M L THRESITOREN - S 0t
HZO>WTHNS B, @F NI B LENHIERO T T, HEhMoEHE D
BIfRT, HERITE DGR EF S KUEFRAN OIS UL D, £oZ
NBIT O 2 FRAREBIT B Th N 5 W, @FEHITHARITH LTS %5
DOE IR T H 5,

AT BE T = 2 — I — 7 MNPEREBHAUR U7z, BESRITOMRTITH
TEHEHEBICHT BHHIE, KEBA U7 VEH2bDTH BN, KHT
13 FO 2 TSN, ZRRE 28 U Tk I LT ah o TIRE
{, A=7¥ a VOFEITTRD, FHIEREXIOE L TRESITAIE 2175
I E > TV EIZODWTRIEENLETH 5,

AT 25RO Z < 1d, MRODEBFICB T 25 Itz ah T
Wb 5T, O @DRITDNTHEHIMIZE S A LFRMAZ T S hzn
CENSBET S L, REITE O TN TR H OFFRAICEI U 7o 359280 4%
BT, R o 2 SHEEFLEMINOEHEIBIC B 2 RS Ik L TR
B 2175 2 &, RUOHUSFHOMFA2SE LT 570, UEFROFhi
ARETE L, KEICBLWTRZIANOGNE I ETHAH LHEMTE
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5107,

i<, AHEHPAH O ERERAT AR TITE U T D REBERIE, )
OTREBRIGEED T D, AEHFTIE, F 9 Shearson Lehman/Amex
FUHHPRITIRE NS K5 IWBRR S FHER I DO TRE 2 INA 7c, £ 2

T, UMY HEFEEOERIIOWT, OF—7 ¥ 3 YOZRTIRL LIdiE
R OMEFM B I 2B E~DOEFH, @A —7 ¥ 3 VITB#L Tirbhie
MEDEN, BRI LT h s ERICfN, Zh oo TRNEED S
BINTOROWI EEEHTLIOTHS, T LT, TOBRRIEHSE - B
T EHUTH O PARIEICESR 2 BT 5, 2O X5 AHEwmO BHIZOL
T, Elson (1992) 3ARMEH AT IS EIN M FHFHEE O N EEEZRE LI E L
T3, A%, Shearson Lehman/Amex H:H|H & [ Credit Alliance
KR A G L72A% S, Shearson Lehman/Amex IR AAH (1) <
WeEt > TR XS 1T, FHIREZICX - TREASN b DI, MUEFIERR
ISR EICET 2 HNO OIS - EHIN T B0 THNIE, FE
VEHFWEREZRDTOBEDIC LT, AR RN EESOFRE SHE
EOMITERBFBNFEL TS E LTS, ThITX > THEUMYEEBZ
DEDONEZDLIFTRBNIEEEFTEHRLALLERETEZSDTH 5,

D& BHEEMR AR Lo sicid, I KRN INGE o
RIENERELTETFSNTOEN, FESIOLIBEREELLL
Winote DI, RUETHEREHITTH S LR D fEASTT - 70205 1E, A —
7Y a T aETHY, FODRITAM Uk EICHd 2 EHEO R
EPTRED - I ENTERICHSL LI CBbh s, L, KED LS
F—7 ¥ a v ORIEBETROFHE &0 S TE THRIZRS L OB5IZ0 A8
I U, Shearson Lehman/Amex F/4:D X 5 IZRATIRICHEM T 5D TR TN
BB REITONS 2 EBICBZHT A LEBALDOTHD, HEKY
SPBREICHLTITON S L0 EREIEHT S LIdRETH 2", £
LT, YEEREZZHE L TOROKREMEB L7 2 L&2VHEET 5 2 i34k
ICHEETH B
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Z T, ARUBHFTEIARURENER S ST L 0BG E, HRita Sk
LMY EEL 2 BEARTOTH B, L, OAEORHIRAESZD
HEDWHEDO SRS 2 R#ET 52 E1thbbE LT, HNOHELET &
iz, QEENSHITH LT TE A CEBEREICAL 28, RUOGZHXKE
MEHLG | 5l OB 22 ER BRI OBIRICE U R0 AR LT, B
REREL S IBRPLAXNEARZ ERTELEOBICRETEENSDTH
5, £ LT, WHOMGRENEL UL, GG StEERoRNT, F
MEASEMFELOMBEMAET S LI TERVERLLDOTH %,

IO EB Y, Bkt & E OBIRIGRIEI &3R8 - T, JLHS
HIBREEZRD7MEORICH D, ML HIPH Z Z 23588 H W 0 5
HIl (Business Judgment Rule) THIEINTWEDTH S, AHHRIZ, ok
5 1 BRYE C 2 MAHEOHEIC B 2 BEEOTH Y, FHEESEOH
RiZ 2 oD S BN 7B T OB AR LICHIRE LTRSS h,
REERANOHLE E LTHRT 28508202, Z LT, 00X SEH
DRELIZONT, HEMITOITESHEEZ LD 27200 HA L LT,
FHIF DS AL D S TROH U ERISBL 254 5 &0 ) fRlo FB %
AW EBFEESN TN S,

LU, RO UHERICIZZ oI T 5, #tHloz <
3, RELUTORIZHF ohTh5, M5, OEEGRE KT SRIERR
WHA L7e 2 &, RUOQBHFTAFEERMICETEEE Lic 2 & OBTEN R
RioHLTTH 5,

9, OQOMIZOE, HHdD & B D Sk IFHGR R &bk T o M TERB %
WCHD SRR EREZRDTE Y, MELHS RO O T, Bkt
KEBH®RTICHT 2 EHEEADLT, XMOZIRZLDOTHY, Tl Lidatt
TEHEIRGNICB T TH S L2, 2L T, @QDHIIDE,
RO 2 W5 & & T, G HITO ETRIPHZ 90K U e s,
T E TOYNEHEEEPIR DR > TE BT RE &0 5 B
FEWMELLZEMHENEY, 2o k5 IR, $HEEES & kR
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SOMEIT OO TARMERMFT AR T DIZ, B« 5% « R &) EHE»
S WH OIEMTERITHEENE U &0 BRI S hTugn s &
ZRTEEBIL, RICZD LD BAENGFRET S Eshic LTS,
HER O I & > TREERITOEMTOMHMSILAINTETLES &
DFEMESIN TS,

U” L, — 4 TElson (1992) 3 hdameE UTREBERZ R L7 2 &1
FHCHI 2L 28R 0 7208 5, RUBH R ERITO R EBDE S Z &
2T, MaHicid & LT3, E0bir, KETRETARD &8
D, BEHITORAS O LIEEHEE, I L ciftan s 2 E2MET
5 ENNEETH > 7c L0 S FEMNFEMLE LT, /- T, HEmmITiZZ < ot
NSNS b, FEEHATICE O TEPR Y FEEEE2RD 5 2 EMN
HRERIIBOLTh, HERITORMEAEET 5 N&ETH S &S BBRR
MHBIEERA IO M U EHETE LS,

(3) Narragansett Capital Corp. $i&!7
RO >

Narragansett Capital Corporation #: (LI'F, [NCC#L] &5) i, LBO I
BR U 7c BB DREIF~NDIREZITH, o — K745 v FHAERICHER L T
Hshicr/a—X K« 20 FOANFRERTTH 5, KoL S I3
NCC th R U = OB « BAITHR P oI5 T 3L kETH D, AR
ANOWE SIET I 7 = TIRICHEM L CEL e hic, BEWE 2T bHE
&9 % Narragansett Management Company £l (LIF, INMC#:] &1 5) O
EThH o7,

NCC #f {3, 1986 4E 1 H 30 H IZ £ D 52 4 1 22 #1 T & 3 Narragansett
Venture Capital . (BF, [NVC#:) &wv9) &bz, Witk 4 3 L& kE
% Monarch Capital Corporation £t (LI'F, TM L] &v9) ~NGBHIF 52K %
ks Utco F72, NCCHEOFERIRRIE R4 9 HicitishTs, 22T

HPEDFEH K NCC LK U NVC ALOTERAHRBEE LT FESh T,
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AAFEFEOFITICE D, BRI 1RG0 565 0RE 2/ & &5
Tz, YEMEOBEBHMOHFITIE, NCCHEGHRENALIG % [4
E] 2D THY, HREFRIZE->THKFEOLDTH S| BHELHKI N
ZERBEF SR TE D, 7 NCCHEFiAEIZ X - TEb N Salomon
Brothers, Inc. £t (LLF, [S#] &05) 23T Uiz, AHHG | O fikg % AN 1IET
b B LN FO b T/,

RO HZ, JENCCHOMRETH -7ESTHD, ARG IOKZIC
PO AR LI b DD, TR EDOEKIC & » TAHMG I3 ARSh, &HiE
DEHI R OO EREBTTbh I,

W oix, ORBEG DML, TR IEMESMRREZIT S L TEERD
HEEAEHEABKOALRIZER LD THE2IELOAL TR EDTH
D, RIETIREBL, QAHOWETH 5 SHOITENT, AEEEHTM Hn
NMC #2522tk & LT O AN, EEMID 2-3% % K405 10 5185
CEEEDTORIENS, AHEYICEEST SN TWZELT, 8205k
PRI IR & Eak U CAREERR A B U 72,

FIED 1-7 13, NCC R OHE D AR A DI 5 HERIE %2k A
bDTH B, TOFKMIE, OAHFE (Bad Faith) K UFEHK, @ 1934 4:5E%%
WG 14 & () TUEK, OMAMNFIRE %152 REICB 1 5, WEIKED
ZATR O NCC #1438 U TEI N 3 B EHRA A EZFHT 2 2 &ick
%, HEBZOBRICES S EREGEN, OFRRTH» S, 1934 4
AEZRECT [ 10 4 (b) TH A OF SEC KAl 10b-5 32, G gkfE oy
IRED, BEHEROHECEREELYE SO HMS Z EAE L, BES
HiE17% () B Q) SR8 % (a) BLEK, ©MAZHGHBRIC X 5 BES
ERRDIEML, REOMEIMBEERE LIl Eiio&, BEXHE364%
(@) HIZEYD 3 ERBELHEK, OH S OHERET 2 MO EROKRGTT RO Z D
BZRIZD &, 1934 AFRES T |FTEE 13 % (o) TE X U SEC KMl 13e-3 ITE
BIEMBRHE B 13E3) OBIRFEFEKTH 5,

FiRD 813, StEAFO OHT, KMl A3 D TH 5 Ltk

»gp
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ICHD LS ARFEEREREIT 572 E LT, SHITH L THEHBICEEDDIE A RD 5
bDTHB, INSITHLT, WETH B SEEMFZEATOHNLAETFF- 72D
WA TH 5,

<HE>

TR 8 13, SHDBKE N UiRITHE SN TIT » 7o KRR 5 ik
THbo S, HEELEBEBRPEHOEMEZRNTNS ELTHRAD
T x&ERT 5,

1 WRICH D S AFHEERANDFFIZ DT

WRIZFHEDSO TR ENIAREROTEEF T 5 20121, BERES
MMUFAREREZESIFH LU EE2VGELR NI S50, S HIL,
BHEIZBONTZDO L) BEFESGFELITNI EEFTRLTH S, b, FH
SEIMHELEDOIWFNTOWTIOHEEZK L THWBDTH D, it > TAHIGI
D ERNIETH B ETEFOICL > THESNTOWRNWEEHTIOTH
%,

O XD IWERE, AEHE3IEICTE K U, 1934 4E3E75 005 [k 14 4%
(a) KLU 10% (b) HITHES KGR EDBRTHE oS TR U7, [[FHEIC
B9 % iam & RIBR O MEE AT 5, WINIZ, &2 AFERRBBREN A S
OEMITH LTSNS E, MEEND S bo—lAR, W22 LENIC
RAOEREF LTI E LTS, YEAFERICEK > TUXENDBE DT
BT 21784 &2 KO ICHEShEAITR, Y AFEERERFHL
TTEBNI B, THNICERZ M2 T2 &3, &2 NFKMAYKHE
ARETDHIEMTERN-70ELTH, HELFEERITE > THANZIT
HEANETLIEEBETLIHDTH B, £z, TO LI KM, FEE
KBRS0 THh 206, KEOFEOITEMHEEELFI ST LDDOFE
TEUD > EMITE LT, MADHEOREEFHET 5 E~opfist
EEOHMLTLE S, ZDX I BRXBIL KNG, H#ELZZVLHEDTH
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B, ENENDOT —XITBNT, UHHFRFEKZLDLDTHD, £
ARERNSHEHBEICELILLDTH S, > T, UHIARERET-H
i, WThOEFIIBOTOLHLLETEEAS D TH S,

RIFITBOT, B SHOBRITHS S ARFKERD, ROHT D A&E~
LD EDORLEZFE LI EMnS, WOoDATIHRXEHRT L L%
sl S n e LIRS B, COBRIZEBWLT, BEOESE TSI LT
BENZ B,

Sthiz, FEoFETEHLL TBRE] ITHLT, EYLREFHEHFEL &
MTEBZHFFVRVESFERT S, ZOXHBFEERE, HoRIIZEHTIE
HBHTHOH B —HT, ULEAPYEEILE RS 5 FIIRR T
XBMNAITH 5 e ERBEN BRI FITH - LHMIRIT L > TRENTHE
121, CORD TR, TOXIBEHITBNT, HRZEFICL - TR
HIN TR, FED— M OIEHR ML OIS G 1SR A ARSI~
DOW S Is e & 0 S HIE, YEERAMERZHEE S GHEMERELS %
LV FRIZERSED 5,

ZIC, Stk O EMK TH 2 2 LIIWATH O, [FAEICHE
Y175 MAE R D 72 5 1T BH B 3 R T OGN O A [ fE T H 2 LHFE &
NBZEBWOENTH B, -T, UFEELITHLT, BEEAEL &It
SREEESZONBBRETICH - 12BN, FAATOHRNLFHEDOT
THRAEL 5 % DT,

2. WRITHMBEBHITONT

SthiZ, NCCHIZH L TEBEIT-7DTHBw, FHESITH L THE
BRBEMSADT, - THMRICASCETEEADB O ERRT 5, #E
12, BT &AL O BRI A 3T XASFRREB /R 3 2 BRO BRI D0 T Y
FHEAIB ORI LOBE=FICHT 2 EEERE T 5IChD, BT
HRICE S ERFERTH D, LL, AFOFEFITELTE, BEOH
BlED & ZOFHERILOWSNITHE > TB LS ICEDNS, HEEGET
ZHEFNTB O TIE, —REICEER S TITOMEDFE L L WIRID b D
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Thb, BERES, FPROBEIEMIIEETELWILDTHS, ZDLD
R FIZB 0T, BHATRBE T 280 —EX0fMtics 3
L LOAREEOHFIZOWT, HEoFITH T MR (Open Ended) O FHAT:
AT EICEMTADTH S, SO MIRMIE, [ARHEERZITHT 3,
AR O, £ UTAERBROEFIL] RSN TE K, T,
DREDRMEDO AY) (221, BlEGEPERER) THD, TORFFENERIC
B S 5> (Actually Foreseen) 7RIC F CTOMEOWFIITHB WL TIE, FHIENHEES
NEDOTHB, TDXHWIRBE T TIE, FHFTIE FRLITB~ 2 58 IR AT
Y 25 A4 M A v b 5522k (Restatement (Second) of Torts § 552) IZERfH & %
W=V EFEB LB NERE SO TH %,

() ZOHZEITHHE L, S0 UIREBHEK X 72132 O MhaskRs %
HBT2HENTBNT, FEWMGNTHD 08 > IR EMF ORI E U Tt

L7e#id, ZOEMLFEIEROLIXIIWMAHT B W T, AEMEE X3
BRE ZROTZHEITIE, MAEMANES S EHEZE 72 OICH Uk
MIREICSVLTEEERA S,

Q) A% Q) HoBLaERNT, A% () HOHEMEE, UTOHEICKRS
ns,

(a) THEILHEE NS AIRMET 2 2 LA BR U, X232 L4528
MIETH3 & EERRIEDH > TOIFEOFREROIREE LT, M4
Tz PAE U 7c AB7s o LIRHIBRI 2B EICH 2 & DIt U AT,

(b) 2>, THRBEHESYEERPEELEZ 2 LA2ER L, T0L
FZHEENZO X ITEM UIHG], AFFERMICFERSIG BT, &
FAE O & U TRAE LIRS,

KL, 20OFF ) RTA ALY FOILV—IVIZILE B, SHiE NCC #Ho
B DA DB EEET B DI AN SN, MEEER, WS
MY KRBT 5 EPDOREICB O THREDIRE LR Z 2 ENE
BEhTuhi, #HRELT, SHOREETTS LToSGMHNEEEREB,
NCC HOMHFEITH LT HILREI N D TH 5,
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WoTU DX WHMENS, WESORFRIETFTOHNIE, £2TOFEI
BOTHEESIN S,

<tgaEf>

BHERELOGHELH E VI FFEMSFEL TS0, NCCHBEES
HThy, TORETIEEETNTRATEZE0HIWHEN S, RENIIE
FLOFEHNAENSDE UTHET 5 ENTE S, AR TIE, NCCHE
DREEMR TN ST D0 TV B RO 8D, JIEEREHE &
D NMC t:E2HE L TE D, NMC HEBAERG I ~DBE » S FAEE 15T
B EVIHENENS, FEMIZEIREMKO N SITHET DN TS kT
D—HED, RG5> — ek 2R U 7c ETHIERIR %215 5 HEiE I -
T ENRMNTH L ENR S, UL, I THRETSIEE, BEH
TTHBSHENCCHHEKTELDHRETHZDT, ZOMMOFBIMHK & I35
55T, TORBRMENREET S LERVEIITEbNS,

KTz, BERITTH 5 SHE~OHEFRMEERICSE, OEBHOMES
QEEHRBOEEMRF SN TS, ThoOERR, HEIIHRF B
ZIRVARTA DAY S52%DEFEERELTEO, BAEMICOANETL
BEOKKITALHELOBMORREMFEEEISDFE2bDE LT, KD
X9 IR EEET & OBIRTIE, M FO T A EHMSLETH S C
L, ORNETAEITOFEEORBEE LT, EEENERESNW TS &2 5,
EHEVEORE ORI E U THEBEBE BT 20EMIOE, HFESITHT
%3 FO OB/RRH S MTH - 7o b, BB UG HITICE O THmRMAR
ENBTHBI EXRM-> T (FRFADZI) W) HFITHES N THM
MINBENS T EWREINILBFETE 5,

K:1E, (1) THGEE U 7z Shearson Lehman/Amex S5k « (2) TGS
U 7z Lazard Freeres J|it & 13575 5 T, SR c# RIS ARFEIRITHT
LZEMAZERT ST 7a—FE2EAL T2 HIRMBH D, EDbIFY R
FAMAVIDOT 7a—FEFMLELEHELT, ZLOXHITBWLTH
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NMIEEN TS, 55T, Shearson Lehman/Amex FHH[ ik & [[AIHEIZ,
B 577 7u—FThHbERFNWZ, FO DRITITE B REHITOEEE KL
OAREMEILR LBl E LToBFEEA LTS EHBTE LI,
T, HEMITORIT LI FONDRBHONEIZ DX, HEtkEs o
EiE, MOKREOKRLORKEEFE LIS bOTHY, HHHEIhiZ
MA T, MEEHEME O E ML & OFE 7S5 R~ O ik o n] etk & 2815
T, BRI ZERENICH - o n[RetE 215 L T 3 JUC D0 TR AW
Thb, BENES, FHHMOERIZINT, AETHREDO TR LB
FELANOVIE, S oDBERITHANS LG icvTH 5, KEL, #iETH
BHREPITO SHORAZAT OHIITOWTHRA LicHHETH 2720, ik
FHRIETFHE S I A B UM EHOFAED Rt 2R3 DA TL L, HEITH
ERHE A RS THRHNFE TR X ICA - G/ ICB 0T, HERITOEM
(175 HUAT & FER 7SR A QML ZNRE LIS T i o8, 22T, #HMWY
AR KO Z OHALIZ DWW T, SMENRLR 2 OIEERSEETH A 5,
UL, Ml TIHERANOEMIZ DT, FERITHRTIRA D 28 0FHEE D
THBHMO, TONMIELNIVIZDONT, BRI YR E I FO O F4T
IZRODALTNAETHAD EHRENHENTE 2HHE (L&Al Afcvild
BRSO FO O FIZ, [£20T X TOMBIREHRICHE SO TR LRI &o
KXEWB - teipEIH) RVAETNIZES bO», Th & dEBICHRERIT
PSR U TR O |PHIZ D W CALRE R AT 5 BN H 5 DMK - T, KM
BHE ORI END 5 X5 B bn b, MBI, YXBEERITHZ
FHUIEM L XV LT Y, EOREDLURNIVOERTH S 2 IR S
NZOMNTONT, KETEHASHATREVLEICOEESDLETH 5,
AU BRFEOREE BT HEERB OIS, Kt LoREICH
I B GIRFEIS 5 ki a R b D & LT, Ultramares S5 & O Rusch
Factors - HITR 228 712 %12, TR IS 2l 0 — E X0z k1T
B LORNEFEORHRITONT, HEFITHd S MR (Open Ended) D #H
EEiRd Z EICRET 51 ELWHBHOZEOH & LT, &EtERIEOR
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EERLTNSE,ZLT, URTA b A2 b i, FE5RoO [
DPRE & h, DHEBEIC T R & 172 (Actually Foreseen) & & 2 Z D EfE& LT
BFTBY, ZOBRINTERMTIHFlIEAONEEIATHE, 12,
COHIEZ T YIS REETH L ETEMBELAONDEEZATH B,

VLD XS AR koo Y v 755, Rusch Factors IR TRE N7
HAE L AR ORIER R LT 5 Z &5, Shearson Lehman/Amex ZHfH]
PR3 Credit Alliance FH-HREZGIH L T 5 2 S AhiL, BRI EH
1 Credit Alliance Z5:H|7k & Rusch Factors IR DBAR &85 LIVITHL
e B EMTE S, WL, KEFE2HE (5) THRILED, MHEERK
BIfR 2 BRI BEE S LSS, T OBPIPRORERESL LTRELRLY X
TA MA Y b OREEEALRH U T2 Sl HFIR o BER BRI Ic a3
LD TH B, fit> T, Rusch Factors FHIIRMZ 5 TH -7 K H 1, A
ik & Shearson Lehman/Amex FHAFHIR TR iz, KEHFTHEEEZHAD
NEXESFEORMBHEILRK LD TH S LHRBTEETHAH, £/, UL
D XS IHHIEDDIENY I 5FE LT84, Lazard Freeres - Hi & D
BIMR TR - IR, &0 b RERIT SRt e B R AR TN
BFLIcE0nd S RECRT >TED, HimBdEEE /Al LidTs
W, ML, REECTHRMSINHERER, FOBHREITKH L TEHEL M h
EWV0 S HERBRO T THEH SN A SIIFIEENSETH B,

T, UFKVATA M AV PPEMEEMLEE S ILWHEHTHES N T
WAZ EMS, Affi (1) Shearson Lehman/Amex Fh: <#d > 12 B TH
SNfckH R, BERERTICAFLERBOMMMIEHAINZIDOMNENS
BRIV TIE, S TIRMESZ SN,

ZDERT, AT FO DRI 2 RIT A R T O EZ, HMK
EIEE 09 RO AL S, Z o I FEPIC > O CHHFREP 283 L7l
BlELTHIES oL H,
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(4) King #1312V
<HEOE >

Informix #1. (LIF, [T4] &E05) X, AV T+ V=T MNTELIHELE
B, TIU THEICHERL TELENEHTH 5, FkoEHFER
T4 AVATLAROTF = R=2 7 FORRKOEFRTH 5,

1988 £ 2 H 8 H, I #td Innovative Software #1: (LLF, [ISt:] &1vH) &
B U7 REAPEEKIZE Y, ISHBIHtoEL T4 EG D, ISt
BRI IO a5 2 & &5 - 7o, APRTHENLD 1987 45
KK T, THoW@kIH 860 HkRITSNTEH D, APFRIZISH D
BEAFRR B IR D/ & 28123, TR RATH S @I H 1170 Ttk
s -7,

ARPEFRFAE, 1987 4E 10 ] 15 HAn S 1988 4E 10 H 24 HO[] (2T, <
OWAE [752E )4 K] &0d) 12 1ok Z2 RS UickkE S %2 FEH R
KUKV IRT IV a v THB, HEOTERIZENIEZ, SO 1988 4 1
H8 HiZT#IZ SEC~DaiF % L, ISHOBEERIEANTHOY U —2 K
ORGBAEFEKIONE 2N U TREIREFL Uchs, Ma4Hm A0 i
AREPEIC DWW TRBIIN T - 72D TH -2 &I,

RUEEOHE, Witk EBRITICHBENREE Uickew, Hiliy 7 b7
DOHFENENS LB T, ThERBEL, T8 1988 £ D5 3 U]
BIRICBOTHEEEZFF ELALES A, THOMMIZ 198841 Ho7HE
T IHRY7D 25K R TH - DT LT, 1HRI2F,FTEKE L, &
51T, 1988 4F 11 JITi3E 4 PR HIB/RIC B L Bk EE L, T#o
BRAME 1 RRY 720 TR E THRBAAR, i, THOKE « BUHR « #EA R
e BV BRk 3T dH 5 Altos Corporation #1112, EHDOfF W7 T X E Y
A N OJHEINIZAT AR 180 JTRRLL L& 5EH I Lz &9,

JEEE, RS S PR O FEEFH KR O AP DNT, AR K OTBIEN
BERER RN EER U, 5, OATHIC I oMMi %2 &SHic LTh
Praegkdst, QREGIZIthoRLLEHETHASE, O SDOMARR
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D721z, TR E S THRET 2 2 EE2TFF LI ETR U,
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DUMZ 2001 4E 1 A, HALEBER UL TEITL, THIE0E M A D
I, EEENO/G IO ZEET 5 72 HA2003 Liquidating Trust 753
ERE e, A, YEERMNS A MBCHIZHLTRELZZLDTH
D, Hit & CHOBHENLTbEW = a—aF— 7z TiEshk
LEDTH 5,

WEEEIIETIE, CHhid [ 392 (Bad Faith) %72 3 HMALOHAE ] US
TRODLERHEBICHT I EMEOAEINS I LEL T, HRFI X
MICHDBARTHETH > EDFERBITHY, RKIETHITS NI FO NE
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WRIZHES D TH B LoimEEM LU, b, CHIZOSHhEDADE
IZRBTERD B LIZ D&, SR ERORIT LIS D TIREA L, EORE
MIZHEHI R&ETHY, @FL OIT REOWLEMA F% LA, FO %
WES 2, L RKIETHLH7E FO 2t 2 x&xTh-7cEFEL
7o

HABHPTR, FERERBFH TS 21T, CHEIEHEBEEMf > TR
ExERUI, SHIZHLT, BENSZ MNP ERLICOBEMETH 5,

<HE>

RO, RUEEENCAIY, CHlds [HBK| TH-7ERET S
EDARETH 5 & LT B, F BTN, HAEIRI 2 0K E I,
JEA A C kB AT 2 FHIEOLFERBRITHME L T e &5 Ui
HBHHITWEDND B PENE [HFE] OMBETH 50, ZhosOHFIRE
HOMIEER0 THRWRD, AL D TIREE L,

JF&oFRIEE, FOBEMMETH 2 NEHARFERTHD, 757 = 7IMNK
T O MR T H 5 Van Gorkom FH R PIT bR S T, SALERE PRI
Lo THASINILLDTH B LDOFHBEZ ITL TS, b 5K,
FHEEEER-72bDTHD EHRLTE D, FREE RO EAE
A9 5 LiEMTI2ELD 5,

UL, FO OEFEITHh 2EME, RS IZBRMAE O, MECHFT I,
C 3O ER 2Hi7z LT3 EERT 5, HHIE CBIAIGIES S, ks
L0 HMEOENSDELAITHEASE S LI ITHFELT, FFEOY—ER
OreHdIT TWRBER] 24 2 alhEME, Ut — B2 0RMEF =54 58
HIZIZE 5780, CElld, FHHEO LAV R OHENTHEN, H 4o Res isss
UIcBUEZEHE L 7D TH 5,

RUEFRIREMEO R A AT 2 HERICI2E TEEO BN OR A
ThHD, CHIEIREMOREHMOR 2MIET 5 2 &A1 L TELAEN,
FO OB L, HGHITICHEY X7 ORiEEMmEld %2 2 &1k, FOO
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M EEHEE2723T, BERICE > THRTRA L, FEZXIHZOR
WOIOITHFICEAE LI OTH D, RAEFHEE2E L THIHAT 254
WCREOLMTH 5, HERIZZOMAESNT S ENTE, /> THI
LB B VTR EIT > T B/, BERZHEICES
LHOMEL L TORUERNETI0TH B, ML, WERIFH DI
LT, REPHFBOEREILS Z LR REINEDTH 5,

CHMIT 7— 20K EEZFRLTO L ENWI FHEDOTREIZ, BAEOE
ETH 5, NASDAQ ¥ fEIZ, GOSN S GIOR TETIZETLTSE
D, FEROMENDAEETH - I EIXEZ R W FEROS BN E PR TEA
MoteZ &N, THBE] THh-7ERFFAE,

JRA I, IT 2O R F% Likd 72 2000 423 H 9 A LIk, CHim
FO %HNg 25, #H7cibOERMT 52RETH > 72 EEKT 5, 2000 4E
4 HRO 5 HICIT RZEIc & L RERD, T XNTHEEZW S RIICH -
e EEELIcb TG, UL, HEHEEdbichd [2TOHEMN] 2000
EIHDO FHEROIT NTVOFEERHK LT 0D T & ERT 50,
CHMED Xt~ D 2 EI3BES O, H OB % 2 K T 2000 4E 4
OB EMREITE O THERMEE T Lok, £he |tk =5
BTEDTH D, Crhixd 2 I iToO FO Z#At4 2725k, 1HH
DEHBIHHDEMTH O, ZHITIZEMOBEMNTLDIEINIEE SIS
Vo HitDREMIZ, CHo FO TP I L CENAZINTAI 5L
Hrcbir Tz, L CHMNERTEH SN/ FO 24832 L UH
TbINEHEAELIMh B LAKL,

WIT, FEIEHAL s CHBRE LI OE, NETARRDO LS
BRBEORIIEZKRD S, UL, ZHEHEZ SHEOTEROPISIZE T 5 1D
THZONTOF = v 7OHFEBEHLTHIENL, FOOEHOEE GHL
TR, CHhid, BN @ IITE LD TH D, CHMNEL - ITH)
AP~ Ebhic &0 GO FRE, HEOEBREEKLE L,

- T, MBHFTI R OHMW A2 HET 5,
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R, G > TEBEBEI U BICHELZEHOBEHE NS X b
7, FO ZFRIT U EHITICH L THITBREIT-7cbDTHDY, ThE
TAMTEL LRI LTS, I HERITHOMETEE L, Lh
L, RHRTRENIZNFER, LiloBRERGTT 5 EToBRMNERE4E
L, WRICEKLEA VX7 b 2FO2EDTH 5,

RO BEFEBRE, H AR S0 E 12 & 2 RGN 2 13580
BERORMEZILENS G, CHEBEL TRERGIZT-722 &, K
UOARMHETHE CHIZH LT, EHOBRERKB LSO EI3RE 50
HOMWMAERB LI EOSFBREH 2L T2, ThooFHNE, A
TAMEEIATIIN T 5 [RFNERE D & OHERIE 2 X T 5 EIK (Deep
Pocket Strategy) | O —EgTdH 5 EDHIRZMD B D5, T O X5 WEFFREEIC
bininb 69, RUHRISBE AT O s X O B AT O FilH &2 2K 1#E S FO O
XEITRDIZ LICBREBEENELZ > TS

BB, #EERVFO ICHEEHENTOWBEXEITE > T, HUTETHIPH A
INDZDAEST, b UEKREE TH - BA I BERIT O M3 MK
URIED AT Z LR « MLGET 2 RBWEL B ESNTNEEIATH
DY FREA B TR ¢ LEE L NOVIRE TREEHAITIC FO RITIChN 2 H
EREESNIBEDTH S, ZOXIWHROTERIZIODNT, UTD LS E
fefihid .

=T, AHBHATRAEY WG NIOOTOEME, BB - 7o e
Wriostd 2 5EIE, H L ETHRERPAI XETHDTH D, Deep Pocket
Strategy #$%JH U CTHHEDRIE A KD B2IHE 5 2 M0, 8o oRREHk %
IT > 7 MEE IR A%, HEFEORIE « BMEARERITICEK T 2 2 SITEHEN
THBHEVLI BDTHB,

BT, AR FO I U THERHIR D e D ORI 2 52 5
EIZODWTHEMBEZL AR LIZENZ LN, ZOXI BHBE- R
120, AREECHT SR T RSO R L T, FO N D LRBERI PR D £ 5.
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W, MBICEAE2LOTEEL /D THEENIBLDTH SR, i
CDEIZOE, AKPHIRZE R U7 Basterbrook JHIZEANE 7 3 0] X 42 2R HI T
ZREST B, WbWB A Tk (Chicago School) ZfUHE E Uz [ ERF
2] NOHRIZEARZHRTH -2 LIRS T B,

P bo X nfafiiA2ERTNE, FODORITIZLD, BESITICHENA
HEN 2 ARErEDE < I 513 &, FO ITIRARMRITEKS, HIbLEE NS
A MERIBHRTICL 3 EFEDOMEO A REMI&E S, LML, i TFO D
FATE VS FHFICK > TR SN 2T I8 Tbh 5700, 1O MikIE
WAERE X —EDO 2521, KTFT5LE0Z 5,

UL, 20K RhRMUETEREHIRIL U 72 B o B st U TR,
UToRGEMBIEEhTns, b, OENSHO AT —7 sy —iF, HIX
MRt S EMET 5 L5 BRI EZT 5 ENTES, QHEIGR
KRR T CHIUZ & » TEEA TRT 5700, SO ITiiE~
DEEFATLEL, @M, EMMICE 2@ U TRENEORS
NBEDTHBMS, MEDOARNEICOOTEMBERNEW S HELERLTH
B0, MFANIERGNIH U THIEEFT 2HICE > TIFBM KR I
SRNENI BDOTH B, ok HHHITE, FIXHBITL-TY
27 WEYNTHLEND 20 &0 FENOBENKMREN TS D LEHE
Zoh b,

LV A, BRI X B EHE KT FO O S &R 5 BHFT 0K
(&, KICHEETT 5 Joyce FHRHIRIC b I & fkash, Zh o OHREBE AT
O [FBEBEHER] ThsEMHMT2b0bHZF SN2,

(3) Morgan Stanley #iji"®

<HEORE >

Joyce #f0E EFT BFHS (UTF, [T5] £vd) {3, 21* Century Telecom
Group #1: (LIF, NM2isté] &0 9) ORFERFTRIMEDOREFE TH - 7o 1999
F12 12, 21st #hiZ RCN 4 WUTF, TR &09) EOBPHIAE L
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AEEPETIE, R LD 21st th @R DL TEIE L, 21st D BEfERK
Fi, RO Exiis UTGd 5 2 & &z, A#it: @ Morgan
Stanley &Co. #t (ULF, TM#:] £1v3) 13, M4H R EDORIEA & L TAS
PERBICHERE Lo, TOBRMEMGTNRO 21st b7 4 F o ¥ 9L e T
KN4 4 —E UTFO (WUTF, TABERE] &) 280328100, Y4
FEREARESGIHCBR UkTc L TlBiims i, 8, R{HE, M
fE DS R — E X O 2N Uik, RIMEEMITE T RN —
ELTREWANT,

EZ AN, 19994 12 H 12 H O G032y © 2000 4 4 H 28 H O &%)
HFEE TOMIZ, REOHRMIZK 455 Fkh o 28.625, FkE TF&EL
oD A, T OBREMBEEDL 1 EOMHEBHE LT/ En o, T5DHTHE
9 %5l T & 2 Ak AR & 75 - 7o,

Zhixl, ToRMAERE S 0HEERET & TH S ETRL,
MG EHIFT TR U 7o BUE O FRIC I NS, ML, 21st4ko 7 1 F v v %
VT ENRALHF =L LTEH LT ED A, RAEOHMIZIR B BN 51EE
DY R 7 Zi/MET B HEICONT, T oI MANE 2T 3 xET
b, MEFZO LI BRI LEMLsTcE WS, T, REDOHAM
DOEEEZBYNTEET B D DOFTEN, B2 56 EREOKMZKD S &
LO[REMED H BIRIMITH - Fcizd, MENLEIN S/ LT R 4EEDH
FIBEN ST 5 H O OFIFHBEEZIE LT, ZOX57%Y X7 [LEHEE %
OB X5 E st L - EFER U,

M thiZ, T oBOREFROKEE L Co#EKER S, @F/ME LR
AT - TR, @EEZHIBMNICGRAZEEL TOIR0WE LTHRAA T
HINIAT - 720 MU EHFTZRAHN FORNEZRREL, i) oM EFHFLE
DISEMTH 5,

<HF >
. FAHTFTOHRNITBOT, Ao T SREHEENVS XD SIRERZE G
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IZH %I MHEFWEER S B0 E M TR L,

HE, %o R3ARRANSHICL-TRIShERETHY, RENTY
P OREININETEBOETIRTE2DOTHS, MtkiE, OJ S0 -
FHEEIHRMO FEICL->THELL DO THY, HEOHENR HOLH
BHEOWD &0 S T 2 EEOHETH 2 2 Lo, HREITIIMHEN
ICHEAECIICBHE RN &, @YMEHEFR, RAMREEDAZ S THRE—
RICAEUKHETHE I END, TOXH BFRERN,

O, TODTEREBRMLTWB, FHOEATIZHLT, H5EN
S [FRaAMEAG | IR L 7 bR TH %, T S B3RO FHE LD &, [l
BB DRI L » THEMELZEFELTWEDTH S, HETNIE,
J 53 RALOMAED P& o, MAEHEDOR— T + VA ZREET2 &0
J oo HOHfEHEE MADSHELLEFRLTHEDTH S, T 5 I3
OT%HZWH S OHEOKHKE UTRILL 2750, BEES, Tobznk)
ICHERT 5 910 RO TFHITH LT, MR SDITABITH Z L3 T
BONSTH B, XRIYIT, T S DORFIHHK O SR I Z [l E O KM
IRDBZERTRETH O, T 513, ZORBHEEDORBIIMENRT 5
B BB NOEIT L > THEUILEERTEDTH %, 21st tLAKIE, R
DR ELFIGNT L > TELHIFL TR LD TH 205, [AlEHEE I,
DABAYMFDORMMDSA U BEREZIFITHRLDOTHY, T 5IEHSDFER
DR D TR B EENBEDTH B EV D, SFHFTIZH & DFHin
B LT LBEN 73R E T 5o 1D, OB Z O X 5 2B F
T BT H 5,

2. FRZDFREOHFHMICENIZ, MR T SEY R TEEE LETHRENL
EW I, HEBIEDOTM (Actual Fraud) & #HIFEHK (Constructive Fraud) O 2
FEOFFRETEL TS, I SRHSHHFEOTFRICOLWTEIET S &
ICRIML T B ERD TS, b DIT, 5 3R LOFHKD k%217 -
T30 THY, ZOMOEREFFRFRE LRI ABZLEFERLTY
B, HEOFHKERL D, BHZEKICE LTI [HEDOARHI (Dishonesty)
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FRRHKOEHONTNTHAL, B LEZI 174 LO#GE
K& e 2R EH A ST B, EBES Lcboitxtd 2E K0
FRMNERES N B, #HFEKITE, [TAROFLE K ORI A O 3§
(Confidential) 12} U CHEMNFEELEZ 5 2 06, FHHUIMMBFHERTH S &
f#d5d0, W UVRBEENTFRKICELOCABXBERE O > 0D 51T
Bl bEFEN5s, JOFRKICE, BEXIEZBEBROIAIENERSN S, F
Bz, R EOFERE RS 2 EEE TOWEMEERICH L TR BRES
I, ROQPHEMEROHFAZHZ L TB D, YEHFKEZTI AN &
ZRERUBTNIER S0,

J ok, Mt ASICH L TER#EB A -TEY, J o5& MitoIicE
fEHPBAF%E (Confidential Relationship) DSFAEL7cEW S, T HIFTFROBIEIZEN
T, M A 21st i U TRAT L AR RFIC DWW To Hik%2B I U,
ARUERETIE, 21st #hA8 [ « SRIEBLED S, HRES T LTS
NBXMMMAIETH M DEERARD ] L) B, J 50
RICENIE, TM ARG E RSO RMICHER L cREE T, MR SEER
EORMEY — B ZDZEEN, 2st thOTTH B EXHMBL T &
S, M, AEERES R E~NORHZRET S LT, 21st thofkE
&> TREHENZ I EEZBE LTV P ohTnd, £LT, [A
HEREORMN O, Mt 20st R OCZoESITH LT, BE2hD
NERIEMRAREEEES | EEETL0TH S HREHA,

72T 503, M2 oiod U TS FERBHITE 2 FISHRIC>0WT
bEET 5o M4k« R+ D #2: (Engagement Letter) (2300 T, M #hi
BEMFIRSAHXBIRIC DO THEICR LT B &9, BiL, TM#hi3 R $:
I U THEHG NI DTS 26 U T & 7o, R ALK 21st i3, M H
IZ& B RENOUMEOHRMEEZFIET 22 &, RUORD DI 21st D IIE
DL Z RO Tz, 21st #hiE, M BBIE R LT, RUHEYF—
LEMWS Z LRI UA] EFEERT 2, T 51, M thd 21st fhizxt U
TREELIBIE oI, RIDERERKB L ZZALTHNDND - 72 & & Fik
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T3, B, NRIstficK3h 0TI, RS M % 21st fhD 7 RN #—
RSB0 EOB ML, 2IstftOMFICHZ 385 12X - T, RAOFH]
WBELHLNIZNEIITTEHDTH S, Mikix, REEAHDS%E 21st tho
T RRNA Y —A~FRET B XM T2EHE LML Tl L0 HDTH
%,

KRS &g, 21st #hiE R #h & OREHTOBIR %2 B HE LT M tL o J 12
U7, T ODOFERIE, MW RAOERE#RE 2Ist4O 72D 5 Z
X 5T, MR 2 0HEEHIER LI 22 L2BLT, HS

DIERFBENZNNE T 2 2 L2 HMICEATH I &0 S BRICENTH
5o BIZE, [21st fLid, MAEBMOEKRBLEL TR EOFEERK > Tz
SEERFEHLUTEY, (B HEHREFRSHKAEE L] 05D TH
%, LTI bhb o, 20stfhid TM 4D R O FEERE - EA
RO Z Do BEREEREMML T B EVIHERFO FIZ] Mo
FUCHE LIz &0 S (s,

FREEIZHTH-Tehd Lhing, 21st thO BT 4 FH T B 1912 [
s, HERIER, JoOBMMORBEREFRL TSI ETH 5,
b, Joik IARERER MAEOMHOFHEICE SO TERENATE S
F, UFEWENIL > THET BELB Y 27 RUZOMBTEICDONTERL
ATV EFIETEDTH 5,

J5oERE, TOHRICAHERFCISOTHABBEN TSN TR
WEWD) BRTORBGER O FIRPFEET 212 hb 6, MLBEER
TEH & ORHIERGD EREZEIMLT 272012, HSOERE [ ARGER
HEZOWHAKIIHT 2 b0 TREBL] EBREZDOTHE, L LAT LDOFEIRIC
Fnid, ML [M#&ET S ORFIRIREEICHE ST, (V27 Znkd 5 1)
SEAAINE) T OB E B A /o3 (Extra-Contructual Duty) %4 L T
3] S0 THB WEEmE), LU, ToREHEOMBREBL EE

EFMMIZOVTER LT,

YECHIFT 2K L OBIR 2B A 7RI T 5 T SO iR EMICE N &
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LTh, ToNM &KW LoOBREBA BB L AT 5 1T 0EE TR
OEEE| A LT EWI BREEERL D 3 HikE MBS an
Vo DS TBRBE] &3, BEREYREE ML U E R ORI 2 R LS
HHER S NGEETH %,

BRSNS, MEBZDOII BEEEZH LEL -2 &,
ZLTI SIS UTRERAZEBME LN SITBEWBE L, BISBREL
TP, LUTFO LI MALbs 21st thicxt LT U EBEITbIE L
CEEPHSMITRL T B,

M LI AR OEFTITHE W, 21t #HITxEd 2 B IT I D S ML U 7o
ELUTIREIT %, ] (Bhasm)

AUEERESELUTOLIITRLT, RBEITHT2HBEEEEL TS,

AR, RKEESHHCEE LTI S0 BB O 2Bl o 384 %K
WT, Yt ORKIRZOLOOEHRE LTSNS, MATRELR
F, WA BIERIIBOLTHAELGIEXITEIFAEREZD R XD HE]
MKIZDOWTHBRNDE DO TIEE L, Mtk 21st DR ELAESHITIR S
BERZITBNT, EOX)ITHIELITHET ARETHENIIODVLTOE
SO0 URHEEZ 7D 0, | (BHsiRH)

P-T, MALRT ST LT, W ELEH EOMBREBLZ LD
WWEBWTHEGZADE N, HEHPE, HA2003Liquidating Trust F 412
BOTHREOTFREGE Ui, BIH, FFHM4TIIEEIRTO BTN
Ko TALINTED, B> BHBHikEEShc &0 S T EEMEINH
AT EC S TR, BEOEBRAMKL T EOKRE %217 - 7,

MEHTT O AMESEEITMA T, BPREEIIE, MEST StkFTk
LTEBEZBEL T AL >0 E0 D FELMMRT 5, Ma%RHIE, 21st 4L
I U THISHRICIR 2 2 TORIREMHES 2 2 L2 KD BFHTH 5 h,
KEIZODOWTRHSDE RS IN TN,

M21st fLIZ WS B HRSE, FIRSHI 0 LIz 2 oMz < FEE, 44k
Witk O BIRHE 72 0 LIRS IR B #R 2 D fhic S 72 R #E & 244 o BafRIC
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HOWIE =T LT T 0 ) TR ALK T 21st fhid b d 73 5 I 7E
MRS FHI & HEE L 7o
INSTRTOWSHBEBOGEICHMD ST, T oI AUAII
BN T BRI D 72D DA ERICSKD - 72 A N, HEORZED72HIC
TET AREERBBLEARMNICZE LTSI EERLTNS EFIRT
3, UL, ZhRToRBTEETREO, ST, &3 4FFIF%E
H U R A RS TiTbhicik s, HEINIGITENERBEH 2R T L0
PR A LT 2HERAZH LTt
3. U k&, HupBHFS YR EE ] 723 &0 BRI EEEEI
AL U 7B 24T > TO B BT D0 T, SEHAT R ERHREWEL, KA
OFRFIZBHT BEFANEEET 570000, FEICELURT,

<HEt>

RUEFHFTE, TGO FHIC & 2 Bl oD & 0% T, 448
EENBT EOOEEBT LD ETIREEEND - LTS
JEUERR T & 0 FERDS, IRAERBIR TR EEOMBRICE S CHFRERE L
TRHOoNB I EER LI, TOHBELT, KIFHRTRESEERE~NDR
FHIHFIFAELTE 7, HFREERTE SICEHBENICRELTHWE I &
BEFLENTNE, Z LT, AFHROERZRDO DL LTI DEERMT S
FER B RS B,

Z OBAMEHTE, FENERT S X510, #EMITARNEGREBZ
RHEBEA > TOBEDIIODVTORINEITI TI TR, FIHREHMITLIK
TS O BIRIZ B 1 2 FIRSHIR BRIC DWW T O TIRDS, UE#EBEAD BT
M oOMBERIZEBNI 2R L BT, BEEOTBRIIYZEERITHEA
I NREFHIMRABA 2 BB A BYNTRL TR NWE LTz, E5ITZD &9
BIREDFROANEZNE LT, KEOFEMFEO T TI DL S BEBHOR
LB BRENM I SN TOBENITONTHRAEITI, Wb, MaLEsg
MEZETHIBHEHITHAAT YT ETH IR ELRET 2 NERWITH -
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T EVS ERBEBOMFARIIRZ HEELRL, KMEOREFEMBFROTFTIN%E
BELIZDTH D, bosd, KMETRERBLYREETH I2HhIORFIHII
Wi, T CTERBHOMAMELRDLTCODOBRHEILD AT NI EER
L7ed &9, BHEOMFERBEROANIEES > T3,

ZUTC, KOEFELI L, AEHRY, ZHERTFOILEENEXE
DOREOH Y FERICB I /B LM LI Lich b, HIL, KT
I 0T, OREHITOMN Ut ifr, @HRER 16T 2 1Rt
ThsdI L, QMERFHEEL THFNBMFHONFEZELRELT, [EH
Ld, EHEOMBEBAZLDICEBLNTOHEHBEADITN] EFELLD
Thbd, ZOXDMEHTOHRIT, BERT OB EHEARMTIKEE & D
MTRbINZHHEFmMFICL - THEESIN, ToHHEEBR 38K, WL
R TER SN 2 2BREB A e /B2 A0 B HiTid, RO EE
EEETEFRBFEHICE > TRINIZDENH LI EERLTNE, 2O
f, TIL3. (2) THiat U7z Credit Suisse Ik & (35 - 7o FHZRTH 5 2
Lo, AMHRTRBEBOFEAE VO THERMEH SO TO S,

APEH T IE, Credit Suisse R %2 51 H U, ZH1EH K O FO ICRlik S
NS5 BTHBEOWHEADOKBEE T 2HMERL TS0, Zhid,
Wallace HR“IZ BN TYFEZF O LoBEBABEET 2 & Lo vili% Bl
LT3, 2L T, ZOIIUFEHHEAREE LHIEAER, 208D
HRIZBOLTHHE I TS,

AR B2 O Credit Suisse HIIR 23[R UAEICHIIR W TRENIZZ &Itk D,
FPHRIC & > THRESITOBRBBR ARSI Nz LHHT 2 Xk b R o h
5EIATH AN, I13.(1) THES L 7z Daisy Systems S5 & & EBC
FHHRIC B O TRERITOEREBBESZD ohic T &h o, KEFUTOH
IFRBWL VBRI LD ROoNE EZATHEY, i, C
D & 5 1HIPRITIE, D Deep Pocket Strategy 12 56H9 3 Ik D 55 1 75
HE»NH 5 LEMT2b0b6H 2%, LoL, WTFhoHRIZBLTY,
BB FE S DR R E TR S HENAMETSH 5 & ORI & S
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NTHD, TOREMERIZBOLTEHNERVPFO ILBT 32 XEMNHEI O
e EEZY, WThOVEOFR G EEHTION L TXE RS ICEET
5 EEMEREL TS,

Y bin s, PG, FO 2K 2 HEHRITORMICO X, ZHHEKT FO
ISR SN E AR E LW/ EEEST 52 1220 T, R
DHIRTREINTOREERTEKEE T LRERALOMFKDO AL S
T, BEHATERFOBRICBERT 5 2 AR LICHRE LTHLE ST S
NTWB EMETEE, 2LT (6) <Halt>TRUKEBY, BEHRITHE
BNI X POBMRIZENT, ZHE KD FO ISR S N7 XE BRI £ BL
Th - BHHITE, FHERNED SN B AEENH S E A, RIHIRIC
Ko THRF - BEHITHIZE VTS, ERFEHO X5 22K LoBREEA
RBEBPRESNERMNRDEEBMA D00, SBROHFIOEMIZEK -
T, X OFFHIEEKIE KT FO OB ENEBIICRET 2 L9510 -
IN3,

15 T, FO DRITICR 2 BAED, ZWE KRV FO ICRHENANEITL -
THIhs I Eicky, KEHITORB M FHTEEZ RIEICHIR LU 1T FO
DRITINBAREENE L B, COBAIT, HWHEK P FO IZKkI N 3
BINE - TEETHHIRDOBEIEEZHRT 22 ENTE BN LI HITO0
T, SB%O#ERETHNT 20ENH A9,

(4) Goldman Sachs $I|i&!+”
RO >

Dragon Systems £l (LI'F [D L) &05) 1F, 1982 FFITFRAL I NI IEAFHS
thTh o, HEFEEFHEEMOMBET > Thic, AEDIHE TH % Baker KFE
(James & Janet) (%, [tEOHKKZ 51% AL THBAIZEFETH 0, Janet T
fEELTREIBMLTO T,

1990 4£RICA % &, D #hid H AL O KRB & R R B9 I B¢ « SEAL S
B, flith & OBEARLEE « SOF 2R LIBYD 7o, 1999 412 Lernout &
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Hauspie Speech Products N.V. #t8 L U2 O£ (UT, ##<T [L&H 4] &
VWI) IF, DALTH U TRERA IR B RS2 BN 7o, Y, D fLid il
D& E LB ATT > Tvic/zw, D L3 Goldman Sachs #1 (LIF [G #
L0 EWHT KL —E LTROANT,

1999 4 12 FJ 8 HiZ, YKfD DtEOREN Gtk LTIy 1 v 2 Lk
T TRAZE ] E05), RIERFIICHR 52938 (Engagement Letter, LT [4
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MELBIFNER S, T57 2 7IMORHTH % Lutz Fik » Kiwifruit
HITR « Shiles HIIRITH 59 &, #EHGHR S ICREN G X S icE, RBC
FLIIRREITR 2 ERAT A2 EIX TSR,

77U 2 THIEREERE, REFTAENT 510, B [TEERGE
KZERTHERE] BELBINERE ST, YFLETIIME 2 ORGHERIZ 0T
R ENZFNIEBESBNERLTWS, LML, A#TIid Mullins 72
B 5 U, RBC #hosp B © & O ARNEAT A O L F I 4R 5 28R % LAk L
T NIEE 59, RBCHITEBWLT, REFHESFIHATER LI EATEEL
BFNERE S0, T4 bH, RBCHIE, ARDOHIRES, YL HUHR %
SOFBE R ZTIEEI ULl EANIELBINIER SO TH %,

MEHFTD, AEOFEBRE, S KRWFFRIT OO THWI T 212, SBXT
DIZoW\W T, BEERD, LRANETAETOHMLERDERL O, £
DD FITODNTRBED SN, Lichi- T, FiFIZD%, RBC I
JREAR B BIRMATRET H 545, HHFIT OV TEIRTEL L,

(2) M4k

RBC #hid, P T XA MEFe A T 12 4% 2 HAEIC DWW T, M L& RBC
HMBRAEOTFILEZAS T EEZRLTNE ENI, 2L T, Thizk b EHR
IZBWLTMitEB L RBC AR FEAETAETHS Z EMRINTNS
EEET B, UL, BUHMRIE MRS RBC A E 59 g 4147 2 £1As, i
WHETED TR 5 BT H 572 2 EEXFIL TN B, TD &S BAD
RETHICE 1T Balskds L OFFEAC I S HIF, RBC (& M i FEED
MBI H oo LRV AT, FUHROBEBAIE M AIH LTI RiE R0, L
75T, RBCLIEZ M T >0 TS IT/R 2 FIRIZTE U,
7. HEREEOAMEHIEGIIONT

fist &, RBC#L, S, BXU D, EHEHkEoHEFIIoE, HEAAE
TThRHELUTHRESN S, KRS S METEA The B L OB R 1% 2
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EE4 RBCALIZAE L TH D, RBC #HIFEHE/RIZFR S EHITIT20 T 100%
DEEAEH > T 5%, MEENSAUBHER, FHICHREN S 20,
RBC tHI3TEMBR IR 2 EHEE LT, AFHHED S B 50% DA AR T~
b0 LM 5,

KEAMEFH TR 50 O S0% O FLITOWT, FHPITRA%ED
B Pl EiT -2 2 & &, MR EIFO AT DU TERBE I E RE
LTWhd, RHRIZ, 727V —rnr ZOEIO FT, RBCHIZHREN
BAPDHERIZ OO T OFIMREITIHR S FRAE S LR O KW 5720, %
BOBRBERIZOVT, AFHEED S B 25%DAMAER T~ b D &
T5, i, WIS ORMES S KR TRHEIT -7 2 EICX > TED
72D D 25% DEEIC DX, AHIRIZSITDUT 10%, RBCHIZ DT 8%,
DOV T TI%DEMEEZRT & 6D LHMd 5,

<MEt >
(RURAL/METRO 1)

AR, ChEF TORBRITOBETORN ERE ARSI EHHELT,
REBIEHEEDIFTH 59, KHHRD, FO #14UE TH 2 BEHITIC,
HERBELEZRD LI EDA 287 MIKRKE U, Credit Suisse HH#167 «
Morgan Stanley |iR'® 2 #8 T, HEPRSFEREER X', #hi & FO fHLH [
AU 2 EREBIE, ELOXSTHIMRT 2 2 EMuETH 2 ST
T2t TH B,

KHETE, AR S ORBRGER~NOH R « HEh L5 T, FOR
HEOHITATERSI NI, TOEREZ, RETHD TRED S5h, RURAL/
METRO I H BT, BENZHERE O AFII > W TR s his,

KHRD%, FERBBEIANOHE « Pl > L TREHE T FDN, W
Rtk D FAL O i & FO f-EF O BT OB O R ERARINE T L&
D, FORMHEOEFLMIE, KREQEMAEMNZ 5L L5,
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KEICBF B 727 xR FEF v 2K BHMOEN (D
(RURAL/METRO 11
1 AHPRD R

AHETIE, RBC LS OB 8B FAc Al AT 2 &0 5 HHEPKR D
TT, REMIZSEELGR < AT DN, BUHRTIRIRE T TS 5 RBC (LD BT
RO, TbL, St AT Ttk 2 5F0RICONT, #E IR
%S DIERBEBHEZR DI LT, UHKFBER~ D RBC tE0 E X172 i
FAaHpEE LT, P (aider and abettor) SHITAEHTE D, HHEDO Y
AR T TOBREEPR LBV E LTS, T/, HHBRIC
RBFERITONVT D, BEHIHR S OERIBWHER ERO 2 LT, YEHED
A~ D RBC thO B3 )1 % i & U TP S EEERD T 5,

Z LT, AHEPRIFIHTELD & 5 SEHIRIC & 5 RBC # 0 BAL D FE % A
ELT, BARMHEREHORES KUCAMEEE2RET 5, AHRIE,
BRBEBEROFR S PRVSEEEZEE L S0 FHROFERITNA T,
BERITHRIRT 5 2 &2, BHPNC X » THEBEFRORENTTbON
LWV ET, HELD &5 BKEOFE RO LI3FREFRITL, ERAERE
2HT 5,

2. AHHED A 2T b

RURAL METRO I HIik &g, AHRD, 7 KNS Y Y — o —E X
ETH 2 EEHTIC, HERBEEMTEZRDI I EDA 37 PIREL,

AR ZZ S, FEHRXOM TR, SHSRHEIRG N BT 5 EH O S B
FUBROAFEERET DR, SRS EEINI8A5TH > Th,
BEMITNOEENRINIEANH 5 ENDBLEERT LD E
WH 5,

L0 b, RERDB T EERFEL 2 REPTISR U2 EERHRD
HEILEREZTIED 2 [ & 35RO, AHRO I S 7o Tibeo R
T, 75 x 7 MEPEEEHFT A Del Monte ™ 25 LA 5 [ §102
() (1) DT TOREP §141 (¢) DHFFERIWFHHEREZD A /X —ITkIT 5
HEREZHIRT 226 L0 0] ELEAS S, T TARMRETIHL,
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[CN S DT X BRI, IEBBEHE AL, TMNSEREBERIITH
HAEINBOIERLTEY, 757 = 7 IMBEFEER T A B & ST % 2415
MeMUB 112313 3 Deep Pocket & A7 LDo2H B ED R T ERENTNBTY,
XECHETEENTHe & THERBHN AR 2R & &g, B IR © O 158 E
REBEL, WHIZOE P SEREG B LUOBEHERPE L TH 0%
KEtd 2 kRO o Y v 7wt LT, B0 mB ORI LEETH 5 D
IZH LT, FOIRHAHEEDHINIEMRETHR ET 2720, Wi#HDFH O HiH
WCHIEEDSHE U TV SR T2 6D TH 5 LOBFENRHML A 5Nn 5177,
i Ttk Lo N & O B SIES IR O HERE R EEHIR T 5 0
WXL, MR EREHRTICEEH IR DL Toftl s mIn T
WBEIATHB'™, Fbb, Sthik FORBERHOMFIEICKD, K
F72 EZVBORMETH » 70 & UT b Ikt & RN o Fig 4 s 1n) iz
HY, TOSKEIEERTIRD SN A HEREORGEREZD, ML
U CTHEE IR % & O FO A EIG O EHEMNAL 5 LoFR RS TH
27, ZOXHBBEN S, AHROB Yy 7id, BRETHEEHRT
% Deep Pocket 7 5 LD ARG LR - T A EBFHMITE 2 L5 12 b
%,

6 /NE

AT, FO#RAEOHTEHICE T, FO RS A OFREGE
KZBRTZEIERICED, FORMIEZFOHMMMEEID, OB
[FRBHESITR D HNE « HBETBREN S &0 ) Bl OLBARG L
720 (5) RURAL/METRO HiRAREN S Z &2k b, HFFHROEHITE FO
IR O EALEE AR T 5 2 & &0, FO #EF O B o @R IT R
SIS ENZ 5 2 & & 5T,

RURAL/METRO ik #%, KIE D %3 Tid Bratton & Watcher (2015)'
DERE R S ERBRHEE E OBROBE®RTH 2 2 LItk D, BEDMRRA
WHIZI > T b7, FORMEEZXH LOBRBELMRALETHS
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KENIZBF AT 2T XA« A A v A2KBHEROIER (1

O AR L, Tuch (2015)"V23Z o WIS % 59 2 Tl b AT
35,

Bratton & Wachter (2014) 1%, #EfOHi#EE LT, Stk BMERGIZR T
I DOHRERITOMD O LW OMEII DWW THRET 2, Zhitkh
(E, SAEHERG [1E, SALERAITERETHEINEI MLV LD
WTHRHT A ENSIBEE D, ZTORITFHEANTNEHLROFM O, 72
HEDIEEDRE™, SEAROMBEHIE, TH 7T ok R, ZHEIITO0
THELLBICESFHOMREET L0, BEHRITRII LSO —#D
FET, REOMMEFGEZMRE LA ST KoNA 228 M 5 (LWbwa 7 kA
AHF)—F—EZ, BT TAS] EW5), THH6DT KA ZITAT, #EH
A% DA IEPEIZ D0 T FO 2423 5%, FO DfRfiiicfR 2 Mm%, 7
DO RS SN H %, T KA H ) =& 35NREL, 7 R
) —RE e U TR L BREE S b S S0, — T, REMITIE,
AS B XU FO Ot A 17 5 #8748, UId Lid HINGHicE Stz 17
HABEMH B (Wb B Staple Finance), Bratton & Wachter (2014) %, AS B
X O FO D00 2 T O HEH R FE I B 0T, BEHITEMEDEEL
AT 72T 52 EMAREL D, KBEEEHITONA, ChiEFH
LT, fliBfih o DM AEMk Licd — B 2 &2 H20k3 2 2 E MK S 72,
FIZEMALIT IR T RN F = U 50T, COoMBETESREEZITUPT
WERBEAH O hPLT UL EIRRT 519, & D biF, Glass Steagall Act 1999 i
X0, BEBEITOT%%EH EEIITIC L 2B EBORMAINK ShicZ &
kD, PEEHUTICL 2 BEHITO HINEAIIThbN, Jhil X D gsEH
1T EBEFITOMAPHEA I, AIHREALD T K34 = DEHF 1T
LTb&EE AT 5, Wb B Staple Finance WfThN B I & & 722
& A4 A%, Bratton & Wachter (2014) 1T ki, 0D X5 mEEHt
3, SHBEF—7 v a VITk o THEDOERE 13 A2 TEHT BB, Y4
FA =g ity =Y ELTHIET 2R TRIEE N 2 DA TH
BE0H, Fibb, BeRMATS BRERITIYEHINNR LR 54
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fF L FEEOMMERET AT > TR D, ZHIHESOHTESRMIDOME % IR
ETBEDTHBMNG, & 5FEEIUNRZEFED T 2R EZ 0, F3
SRR 72 H N %= 3 A % BR1Z, Private Equity Firm &EBia 9 5 2 &R
iy, #ERELUTHIUMSZS & LiF 2R %2> L 05, 2L T,
HOMULHBISNIESEPHHET S5 LICKVMTIO%E T TORRHAK
I NS L,

Bratton & Wachter (2014) (%, LI EORIEFEBOMHTOHIT, M&A HH|
ICBIFBEHERITICEBAWEEZLED LD ITWOF I RETHBMITON
T, WEZREET 2 BT R 2t O MR 1Z Revion HEWRSI W 286 %
BEUC, EELUTUTO =BT TR EZITH . B0, HKEHITEIK
B TH 5 B Rt & OB, B EERBEROVWTRITE LT
bDTHBHENTHY, H IS, HEFITOEIINST 2T 5 7 = 7 HEHT
DREEDOSMTTH O, H=IT, FmMHRKOEILEt—T ==K 5 &
W9 2 ODMPRITE T B TH B,

H—OWE TR, FERITEMEE TH 2 BT Ratho BRI, B

CERMRICHIREE LB S S, CHEFFERMNIZIISAE Lo TH B
LIERET A, b b, BERTIE, FINEENSRIEHEX 2R L,
EREHITRLEMERIRT 25%HEZELNICRI 52 &1k, [HS
DOWE » it « L3J2 (Bad Faith) [ZOWTHIRL, MEAEABS I Lick
D, FRRHRIRZRTAEBZ 1 ENS, LT, TOLIMEBKICK
D, BEEHUTIIMNTSEHT & U COHM TS 2 &0 H 1,

B 0OMETIiE, Del Monte |, El Paso |7, Rural J|REZ#HF 4 5,
Bratton & Wachter (2014) (¥, T4 5 OHROBIEIZIE, [T & KA R
DOHBRBZEINTED SN T B EW0 I FIE I BEEL, BHFE, HIL
KR AL DHHRER X U T, Mg E AT S 2 M oMF R & LT
WoOHES> T EEZFRLTWBENHIY, Z LT, TDLDIT, TEHRTH
H S DRI & BR T 5 & 5 ICHRi R BRI RIAE R AT 2 R&ETH B &
W,
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KEICBF B 727 xR FEF v 2K BHMOEN (D

Ubokat28E 2, B 0mi TR, SHECEERS IO XXRIZENT,
BERITORSHKE ED X I ITWI NETHEPITOPNT, 22007 7
O—F 52T 5, bbb, FSHIK DL (Per Se Prohibition) &+ — 7
IN=N—=)L—= )L TH B,

RIS DEE RIS D 2 G TIE, St EoRBICBT 2L EES
W2, 9, SFILEHREREFLOFR LB ZEEFGEHRIN TS
A 1990 I I RFHEREB LNV SIEBE @A L, ThE
TRELTELDERIEADNT U H VT 1 v 7 EBIT X 0 ZH O %5
TN EEERH LYY, ZhiTk - THE U 2 FIRSHIK B R G SR T 0 25
BEKE T 5 LTS ELL S EEHBMT 5™, £ LT, 2000 4iZi% SEC
DRI ZWIE L, 2Et Lo RfSEENEIERED Y 2 MITA S i,
o EROFEAR E, HAREREX IR L2 &M 32, LaL,
ARG IS B W THREHUTHRERICH 2 2 BT, 1990 R0 2
FHEOFIRSAR & g UCTHRBRICRE R b O T, HERITORMT S
B — 2 O PEICRIL T B2 b O TR EWN S,

ZOBDE—TN—N= )= )VOKEF T, TR IREKT 4 v hORFRD
5, BHRIZEDIZANOWABELELBVEORAET LI ERBLIT, &
GIRBATREETH 2 N& &3 527, HMAIIC, EEHITOFIESAHR A
Revion ZEHED R L7105 Z Mo, Xt OFMEHKIZE > THELZBD
ERBED T NF VAV AT LDOREEIZNT 28 —T7 57 4 v b &L THERE
3 LR 527,

Zo&H7, BEHITION U CHEBICHTI 2R 5 2 L, Bk O
B2l U7 2479 &S Bratton & Wacher (2014) 3 fgfid % o v
7 M, REOEHITENT IR XREHEHTLE™, —/HT, K&
ERAT Sk D B4 A8, Bratton & Wachter (2014) D fgfiio@my, % H k
DIEEMRICH B EFFEL TE AT, Tuch (2015 MEERAHE T M T T
W3, E0HDd, KEFUTHEZRBROMEMERET 5 Z LISl Lic;
AT, ERBBREIFELEZVOTHD, I OEAFIISHRICIR S EHRE K
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FHSHIZEHETNICHIR T 2 2 &0, TOREEMOH TS LRIAEEL B,
X 51T, Bratton & Wachter (2014) H3EHLS 2 ST O R~ & &GS O 2h 3
BREShZbDTHD, #H LOERMKRTH 2 EDOMEMNITEITH Z &
EWR#EETH B L5, £ LT, Rural i3, % &2 ELIZ & 3O
B & kG DR % RIS AH AT R AR — AL U 72 IR E ST D TRk 2 /€
LIl TH 5 ENLE ST 520, HEFITHEFREMITMYFEEDO LS (1
IRBFES DI, HATDOFIRER & A& 1T LFE RN H 5D TR, KHH
XEOEMIZEL B bDTH D, HKEFTOFSMRITT L THEEZSZ 58
M A RFESENH L Tnd 2 S22 T, BEHAT M HE DAz
WB LT HDIEFRD THD LM,

F 7z, Tuch (2015) (%, Bratton & Wachter (2014) IZ2 X 557 57 = 7
D HAHF D 5371 b B 2 BT I T B, 97785, Bratton & Wachter
(2014) I2&NiE, TI 7 = THEHFOHRICK - T, EHEHERKAL,
BEHTION U TRIGAI BT AR 2 TR bR 2 RIS IR e 2 22Kk 975
LTk - T, RKIASHAGHE % D Revlon B Wil shz b0 Ly, 735
7o TINBCEIF S [R5 23 8l Y] 12 AT E) &2 BB 72 8 DALE R Tl 2 R 51
T4 BREHEAERLTHE D EMEIRL T B0, 3 Lo®E %
#195FE, BOHERZER LA ST OHTFH I U THIFE (Good Faith)
PO 2 8BEE S LT 5, T L, Tuch (2015 iF, #H
FHITK U THERIIT Qoyally) fTEIT 5 2 &3, BRBH ORI LTTE T
& D2, Bratton & Wachter (2014) DEIE T 3 [EHREAR B L O (Fidelity)
i, NI EREBOHBEHMICH 2 XBEEM T2 6D0THS &
WHM, ZLT, ZO&DBENFENRI L TERBBOREIZH - 72
B % FETE 2 DIC D0 TERB AR T I 220, 30bb, KT
Lo THU BREHRHII, UEBHNIOR I N5 AR ERITOHYHIC
Ronsoh, HEFUTHIMICROoNS D0, BEACRSNEDhEN ST
FRFHZH S I LB NER ST, 757 = 7NAFEEEHPT O Strine
| H & Later $[HHDF(ETH % Strine & Laster (201522 & 5[JH L, Wi
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KENIZBF AT 2T XA« A A v A2KBHEROIER (1

FOEE % 21 TEER S Wik E OB o B 5125l - 7o 2HI&IE %2 6t
REN AR EORFTEDBH B EDETOANITONTEMERELTW3

<‘:213)T':‘T%'3_52“>o ZHIZIA, Tuch (2015) 1%, Markovits (201429 % 5|/
U, ZRIBRIIEAMICEEZANENS HEME2EBRT2BBTH 30
LT, RBRBFBTRERMICAELZE ZFEOFRITOOTEE LR TA
B 57, LI BMHFOENERRGICL > TEL IR EITL -
TAING 2 2 E2REERL S DITT S &0 H M9, £/, Markovits (2014) 5[
U, ARSI & » THINCAESZ SN I DO TRIEMNE U
7eBRIT, BTG T 2P A TH B E 0D, 5T, Tuch (2015) IT&
MiE, BERD T Y« 7 MBI OHIWT I, BT A E DO 22 1 o B 15
@ Revlon FHE Z W3 2 WFE T, TOHEE « HBHOHTIZE K L2
WEBNEMRTERETH B ENHH,

R TI¥, RURAL/METRO HJJRLUBED 77 7 = T Hikm#E B LI h
ISR B ¥R AEBIR L, TEOKEO® FO 465 O FEEMIZ >0 TR T
5o

iE
79) Ultramares Corp. v. Touche, 174 N.E. 441, 255 N.Y. 170 (1931).
<HIEOWE >

1924451 H, RS TH 5251 A Touche L Y EADOLEE LS (LIF,
[T 5] E0H) IF, 1923 4F 12 H 31 HIFASIC B 2 Bt i3 2 (E Rk O GER
94 % 72812 Fred Stern&Co., Inc. . (LI'F, [S#k] Ew9H) @ianiz, T 513,
MG S AL A R ER O T LB OWTEEIT->TEY, ZHOEEENLELLT
WB I, BADBIERT 2 G HER - RIGICESHEZEOR IO, BS
PRUEF IRt E N B & & AU L T,

1924 422 [ 26 HITEEIRZ RS L, Zhickhid SHRBH 25 AN 0E
FEERA L, 5 b8 147 GHNDBEASE IR TH - 7o/, $91.07 54
SVOBEHEMEEGE LTS ET SI& - TIEPHEN Tz, UL LHEBRITII F 4
BB EEOREIZS - 1,

R, 1924453 HiZ Sth& T L®WBIRTED 72D DRI D ZHITA - 7o,
ZN YO WAL B BRI/NEOBEBEME DA TH - 1o, BERILMOLZHOH
T, FEHRAREH LS OMER LB EUBEKLCT & OFEHEREEZHL 72
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NS OEEAEE LU TEEZ, 3BEICH - TG 165000 5, 0 & SR {IE A 1T - 72 A3,
SHIZ 192541 F 2 HIZHEDEE A NE LI,

RHEME, BEENEFHEARUEG Lo O L 2B A2 FHE L CTHEZ -
72 LT, ZoHEBREARDT, RAASOMRETEBEKLLIKYOHESTH
%,

FIATMIZENT, FEERH FRERKE UTFRRMEEZEMERL T
B0, FHEHFRERCERESES 2 &L, YEHREAT LTV S, H—0
FORIEKIZDWT, FEHFNIEE S ORZE F ORI 2REEZHE L
RERDOFEREZLRA Ul BEROFHRIE, FHEICARNBZ DO TH 7, D%, I
FBfTb o, FERNEREICE T 2 FREK O TIERED s s, #AREE
WZOWTOFAFEKROHNTIRELURENI D, ZOHIIOXBROFEROR S
DG Ui, REE, RELEFROFHLETH %,

<HE>

KT, 2 20FBERICOOCTHRHANBENERETHAH, F—ITBEH
EThD, B IERNLEEETH 5,

GAEEITIZ 20T

MEHFTIL, b UBENSEEL TR E LTS ZNMEEITT 3 R IERITS
ThHMEVIMEEZLUEOT, YEREHUENEEEL > Tfrbhicl &%
KIEOFAAVRL TN B EEZ B,

L, o MEESITH LU TEAEKNO T TAIRE LD LRAFOEEETL
IBBEALTLEDOTHNIE, MREIAELTRMEHLELRT ETEE
DOFFRETOHNH KB, 22 THLARZFHICHET MBI >LWTZORREE S
EABGELZ T NIERE S0,

el 513 S DI FITH U CTTRRIN TR WAL 2 2T 2 5%, L O#EY)
BEEELDEINREEOBOEBEEICL > THREN T, FERIER, Al
OB ENDEET 5D ICRENTIE I EbaTh 3,

BHEEPEBERIIH LT, YEEOERYFAWNELMLTI20TH B0,
HOoEHRKNTRARVEINARNT IR BLEAIDTH S, BWELS, HEEL
THHBDOLHIZDOAYFELIANHEERDTNBED TRV EE A>T
Th b, MBI ML %) T U TEGFEAD PITO0T
RIS BRIT, H5 o BMINA U B, L, BKICHES HITAEAET 2854, M
I DORIMPAFEIEI ISR LEARFEORFSITE T 5, NMEERITBHEDOHI
XWNe B, ARESROFMIISSLIZDOTHE, CNLDE&MITK - Tiibh
ZHEOREMRIL, SLBEL IO I BWRHERE L OTHBEERRLISZLE0)
M~ ORERAMCMENL TS, b LYERI Lo LTI aRHn
TERR S N 7c 8, MR LIS E RGBS IERE T - BITE, MiEmEE
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KENIZBF AT 2T XA« A A v A2KBHEROIER (1

MHCORMMEETH B EFBLTOEIDENTL->THIEEZASIDTH A 5,
& E 20 &S R M IcB 0 TiE, SEREEZRRET 2 0EIE B0, RER
5, DX BRI FICBOTHFRER IS EN, 2 UTHRREEERDOGFE
DAL NEL TS, BoBRITH U TEEMSTAT S &0 BRIy TR
YHhEEWHEIFRDTH 5,

MBHFTE LD T I 2OHBIT, H51ERDOZMHEHE (Reader or Listener) 2355 =
FTH U TR EIEET 2 Z RSN 2 A1, HEITMasELEE - T
G, UPEEMRSTFAE T EOHREEEE LI EDH 5, ThoDHFlE,
ZOBMEIMEHENE I Ebd -7 N0 OHPI ARG UrckEE, M H
BAMED X5 B FIEPERO FTEBRIZESCHITAEET S LE2XHETIHD
BEAEREY, bLEAETIELTHINODOREDFAZIEKRT 5 Z LidHRE -
THEBBROBENTITONE TH A w3, & LEAIOILKRAE IS
ELTYH, THEFBRETIHRL2HHARNIIEKRT 260 TH D, ThidFEK
W25 FEIB I RS BTN b D & 78 B,

WEHFTIE, b UAHRRSHR S ) 20 Th N, @RI ZReH
OEBETERAEO BB I BT 5 Luli~i, UL, EOEHBER
ThHo&LTh, HEDODAWS L BBEMEDO A SITH L THRT 2 ER M1
N, FERICES CFRREMREINZ D TH %,

b LA THES 2251, BRICESCHITREH U OZ K 0EME
KHERSINTULES THA I, BIZRT# LR, KBE LT N1 ¥ — LBk
OHFTHRLUILHESIMUTEZFIH L TEHIEEZANIZTHA I,

W O HIM 25 L 2RO L ST 2 6D TRE L, £LT, #%
5 OLEFHLEASIEY LT 2 Z EMHERIFEOBREIT L > THRENZEAEIT, K
SCOBTEERBRTEHDTHR N, BIETHOLEMWERLERMN L AL R
FAEES, WEBATERELEA LSS TINDGEES N s, #RizE-S-<
BRI > TR EN 24 HZICOAMEE R 20 THSH I EEFNWIHIET
b, MECHIFTE, WA S LA YFEIHEERBL, T LTEZHO
BAEM S HRER E UTHIG LI P B EEN, Thil LoMhrizRkd 560
THEPITDNTEEETSDTH 5,

- T, B—oRREEIZ > W T oS S0 FiRIicD &, HEIREFCH T O Hk
BELRIN, HROHWNEESNS,

80) Glanzer v. Shepard, 233 N.Y. 236, 135 N.E. 275 (1922).

81) & - &b, Elson (1992) 13, [IHIHRORE N7 1930 FERITE 1 2 &G Lot
B« MRS N B RENCEA T, BEE2F 10T 59— E 20 E WS BT 7
TdH » 72 &3 %, Elson, supra note 32, at 977.

82) Elson (1992) %, [FE{EizE1F 5 Cardozo DL EE X, Glanzer FHEIZH 1T
550 LFEEENRNTH -7 THAI, ML, Cardozo HHFIFH =FHIIT 3
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HMROWROBEL NS N RO A KB -7cDTHAS | LiEH
4%, Id, at 977.

83) Credit Alliance Corp. v . Andersen & Co., 65 N.Y.2d 536,483 N.E.2d 110, 493
N.Y.S.2d435 (N.Y.1985).
<HIEOBE >

Ji#5Tdh % Credit Alliance Corp £ (LI'F, [CHL] &) &, 4EIP Y — 2
KAEBUTHMREEGORMNE2EELHRELT IS — X2 TH B,
5Tdh % Arthur Andersen & Co. L (LI'F, [A%L] EW15) &, &2KICEHT S
LiHEANTH 5,

1978 AELLH{IZ, C #k13 L.B.Smith, Inc. of Virginia ¢t (UTF, [Stk] &1H) i
HMUTESEZRIEL Tz, 1978 42T C i SHITH LT, KBS & %
THOFICOOWTHRIET AR, RHLICEAEELEZIAIRETHBET KA
Z Utzo THUTHEY, SthiE, 1976 4E K U8 1977 4 12 H 31 H i+ o ik a4 %
ERR O b, Y% EMACKE ST (GAAS) KUKESLHIERA] (GAAP) 126 -
TWB I EIT2&, Ao EfM LT CHiITIhERMN L (BT, 11977

LEHE ] LEANAD, UTTRIOLIIEED), £, 1979412 d, 1979
AE 12 H 31 B AR M ah & & 2 ko Hif Ay C ik anse (BUF 11979
LR &),

CHhld, SHEBLICHEREEL LTk T 522 EAKRETH D, FHEIT 1980 4
WWEHEOH LI TAELTHAIZHL ST, Atk 2EAIRT OMES R
TERVEARKEIZH > 7 E TR Ui, B, O A #1977 4E K T 1979 0
LM, SHITHT S CHOBMEEFETT 60 TH S & &ML LR
WU coThY, @MFEEIHEE, BEOHNO»IC ARt LTt
5 EEHSTEY, @A 1977 R 1979 FED ZFHRE BB -7 DTH
L5EVIHFEFEEA ST, BOLREHRLACELT, Aok K OTEIRR
FLARIT & o TEMEMED MU R EEIC - 72 & TR L, 1981 4E 10 HICAIRRA %
ek L7,

ZhITH LT, AMIEFHFAHTOH UL TEITY, @RICHES CHFRERIZS
WTREYBFAFEREZE LT E LTHILTHED Shih, FERELiK
KB L CTRBD oD - 72 ARLIIHER BR U oy, PEEREFRHATIE, WY
HOBICEIBARICHE DS S YEFBEBEBEME LB E LTS, FHEE#gEick-
THICHHM L2 U4 HMEZRHET2THhAIRohkBEOETH S0, A
PESETH 2D CHIBBRIZHES S St ETEEZB R T 3102 > TRO SN B3k
RENZ TR 2 IV — IV OFINITEYST 5 & L, LAL, ThiZid2 A
DHFED & HE R M E T,

2T, RHEHFTE A DRI EZERT 2 2R, AN okt E
HIW 52 EERRDILDM, AETH 5,
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<HE>

SeflE LT, AEhS 50 L ERTICR & v/ Ultramares kA3 5, [HEF
PRI TIE, Cardozo HIFHT & - T, &alL &MY FHBIR I8 WE IS
& o THEESNAEY L 2FERICh N5 EHEADOBRITONT, FHHENT
E I NI YBHPTIERIFM:%A Glanzer ol LR 72O EHWT 3 5, R
1%, Ultramares $#4:D 9 4EFjIZ, Cardozo H|HIZ X » T/RSNICFHTH 505, 4
FHHIT R G TREME D S BRI e (R RT3 2 5,
M EHFM O MR (Closely Approaching Privity) % A U7z EHiRG 5, 24504
iid, UTFIZBRT 3 & 5 I Ultramares IR TRE ML T 70— FI2D &,
HEGET S, COT 7R —FIZOo20WTREZL OHFICK > THEmMSLEN, £
T EFIHOBHAII B O TORIABBINTELEZATH D, AFElH
PRIz & > TRENZBFHNC OO THBRH T 2B L2 2 b0 TH 5, HEH
g, TEAEHFUOMGR ] T80T, BRI 0 YEH T 28K
IS B ORMHI O WT, REFFLICEHTEEST I ENEE SN S L
LTHEY, PIFTHUEHTOYFKAEEIC > TOHEERT,

WFHT 1 A D T MacPherson FHHRIZE T, BillEd 2 AEIHEA RS Ui
HoOBMIZ2E, BLHEHOMHE L ORI Lo 4B ZEBRAL O TH
EEHE U, > TREFE, AERHEEGEFE L SFEFMRICTOHFITHT
ZEMEMDN D 258, HEHFE T@RE L GREE) T- & ic U TEY
EEOMTOOTR D BRIT, Rig- g EL 5] LNy, MEMBHE %
BT ENTRITETH 2HIHLTET, LitL0EERB O ZILK
T3 EICT BHAICONT, Cardozo (3 WIS HIEMEET 55
4, HESORMPATRILYE LT A2 A O SICH T 5, A&
DOFHITXT B, FHERROELICES LI BDTHb, ChoDEMITE-T
THONBHEDBEMRIZ, UHBENC DL BHERE L OTHBERRLA S
LV HRANDEEE A BEN TS| EFRT B,

Ultramares £ Tld, SRl LABMEGRELZHE L, 320 3 E— 2 KA
IR L, BEOHRTNINEKEZEDL SHIG U &0 ) BEMZREO T T, Y
BT ISR FHE R IR VE TSNS 2 BKEIL 2B ET 50T, Y%Lt
D TAEIRIITHE - T (BERRamaR), SRAT « fiMes « thdE « HINE & LS BIEA
WG Tt U, MRS 2 & U TR T 2 709D 10 M55 5 & 1Rk
Lickuixtz, £, TYFEEHO IE—2WET 2 AW, fE, GHT 2050
BIcBT 25 REMbEh-7c) S EEmM L, ML, HEKELoRmEEE,
— RN HF O REORBEDO - DIKFFHILL->THOONE LD TH 5,
MEEEE L, RSO LIRBENICo & REZESER L CHTAZET 3
CEMNMEENEbDOTHY, ZOXI RO FTTHEEEZEE LA, 4&%
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LR TRTMSTONMNE 3 AMICH LT EMEEMEIN S, | MHEIC,
Glanzer FHHIZ B 2 FRERIT, HEOYFERUEEO HHOFEIZEL - T,
B RO AR T 2L TH R, EEEBEEEMNCBEETI &N
T&7,

N5 2 DDHGIOPFER IS FAE L, 4EHIFT A Ultramares SHEHR TR L 72
My, Oz —EeExnitttsn s b, zo®kickEdT 2 FEBRIZBNT
WA EDSER SN B WIERTEAT 5 2 &, @ITE = FIT Y% =R
Tahz0ATREEL, YFEFHOBFNDOZMN, HHILDHEDFEEH
MEINTNDE I &, @UFOIFHEFED R LRI U CBEEEfH LT
WBZEITH B, ¥STNIE, Glanzer F: DO E MRS 29— B X3, THA
HE LT =FIEMmERIET 22 LICb 72D TH 5,

Vbo k5 afaticEs s, Q5B R ORI LB 0E =
WY B EEAE D LIRS, — 0B I B ThiER s, b, @
WM aard, MM ERGSREE O HINX$ b 2 BRERE S hic HINo #iPHAN
THOONAEZ EE2FBLTORTNEE ST, QUEMBIRENIEtsh3H
OHEFAZMRE L TR NER ST, OYUEEFT LAY FFORBFAMMEL T
el EEIRT, UFEHS ELHLEKONI 2RBASLDOITAENTTINIEE S
Vo TINS5 OEMR, HYEEHEOHBERILORTICHEHET 2 TH IRE
DFIMEAETRT 5,

F 72, DWEOOHE G Ultramares 0%, 207 7o —F O 2k %
bOEEHITRBNHDEITHINDH, ZhoHHE-D3:SIThRHTHIEZ,
JrIZRIFRIT & - T Ultramares FHHI7 & O Glanzer S5¢E41 R 0 5% o 38 ] A317 b
NTWBp, FFHARERIOBERAS L D FRILEh T 5,

AHOMEHITOREITHBNT, T HF RS h il o i iE 4 < KR
BHEDTEHM D, AFICBWT, FHESTETIHERIYFEZSO+40MFR
B oOBFREERLZTORL, FHEoFRIZINE, CHBHSAZFHSE57
DIZ AR S B EE SHDORMFENE I EE2H - T, BLIF
HERETH-TcEINDBN, BEWMEEOIERIFRE D FEED HIUNEEL TL
fol &, FRBAFHLOE ZFITHT AMBREERT IO BFREILZSATHR
Vo B, FEEOTRICE N, SHA CHITH U CRIEHE TR 27722 &
BEREINTOEH, ALsFEED B EREK LU TG EEMER L chidE
BENTHENDTH B, 5617, AtEWEL SEESA S HORGIBIRICSH - 72,
X% Stk & DI YREES T O M B U TR O M ESELE U 7o AT AR AT
IZH7 - THIBREEZS L E V> LBEHIIRASTIRENTHAE L,

PUblk&b, CHhowdThofiER A TINENETHO, LFEHHTOMS
BELRINS,

84) Id., at 979
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Rusch Factors, Inc., v. Levin, 284 F.Supp. 85 (D.R.1.1968).
<HFIOME >

1963 4E % B K U 1964 AEFIEIC, HB0— K7 A T v NHUERE ST A, A
D545 Tdh % Rusch Factors, Inc, 1 (LUF, [REE] &) o, BEREET
5 EEMK Ut R, LEMEN RS OREEYEE BT T 5 72D I U B
HEORB AR U, AMHETH % Lenard M. Levin (UL F, L] &Wv9H) &
LETH Y, YFAMBEHREAITTILCGEI DD B LRk U 72 MR E A
U T MESITIEFEBIT SN OEEI IS0 - 72 A%, 1964 422 10 H7Z WL Ui
ZNLENTIE, M HERE R AR Sh, 337 500 — vEliEnkirsnr,
Z0%, RiblFo— U EEO—ULEINT 5 2 ENTEF, 121 175) OHE
IZ2%, L OFER L2 MBIREICEBXIIRYRNFEHELTEY, Jhicdd 313
D SHEAZ I ETRLT, WEAERD THRBZTE L7,

ZhiTH LT LI, Rit&EL EOMICIIEH EOBRIIMEERT, (D) o—F
TA Ty KM kN, 55 (Spoken) M S/EULKBFIIOWLTOMAZETR
EshTEh, ) UFHFEEDOAFERTEEBHTHS I E2ERL, F
ZHTFOHELET - 72,

<HF>

M FH OIS B EEBRIC AR B B G, BB T I3 U 758 I i A s
LB NEBRE SN, 85T, WHEICK > TREXERME SN THEa—F
TAS Y FMNEE, BFEMEHUBESEE L= 2 -3 -7 MiEonThoik
DEASNE DI OOTHORD A, o— K745 2 NHOEEIFEIIO T
THHFRREHLOBETICEELT, s —F7 A5y RlEE= 2 —3 — 7 JHik
OVTNBHEHENERENEZRELZTNIFESE L, UL, AETERZO
EOBEHMOMEREELS L, BERES, 2ittoiEx3ikicitsn
DI A EITICMT 2 22— =7 MO BHIE, o— K745 2 FIHE
BII3bDERBEDOY 27 HWHRIZHESOTWB72HTH B, —MEIIT, #HE
IR BAREREOBRITHHITONT, —a—I— 7 HICB ) 2 EOFRE
3, 20HFEFAHEE»S b —FKT7A4 T FIHOBD XD EITFLTWS, Zhid,
Za—F—= BB ANEDTELEEROEFHOTEENMIZL S D TH %M,
AT 2 AR IFEETH 5, MR, v—F74 52 N EE
RFFRABAEEREOETIIONT, “ODEEBOBH I L THLDg
WERIR L7 ERRET 5o

00— K745 v NINDBLEDERO fEHER L (Vested Right Principle) 1Z4¢€ 5
DTHNIE, BHICENIE, RETEIE S - EREIRNFEREL LT 5, o
T, AMETR=a—3—IMENHI T EITHA I, T, B—F7145 2 KM
MIEORPUTBNT, K OB HES BE, VATA A b E2H0

131



E@MMEENETZ, VATFAMAYR3T9% (o) H ) 5T, ML aHE
HOREEAHTRH B &, BHELEFZ 2 — I — 27 I 2 HIR b FERAY S Bl
(Contact) DHHMENSH T EEZRKLTED, WMo THFKHEBITB T 5L TR
HE BT ENETH D,

= a— 3 =7 MER, REEXEERNSEMEEO L Tho FTHEfan 5
RO T, ZLT=a—3— 7 MEFREEHFAT 2V 7 HE0E 0 k5%
BEEL, T U CBRXITTHFRNEAERREDOFHIEIT DO TOREITE T 2 M
EEBRVITBNT, Z2a—3—7MKFa— K74 52 FHEICHFODH B H
TES KRR, WMERERNICFAETHEEATESHERERECRE S
&R,

T L oMEFE, WOMITTHRNSHEAITBOTHSZBHILZ B0, EX
BITAT » e RFF LOAFERRE, UEAFEZRICK - THEEZHSZ 2 258N
IZF R U7z (Reasonably Foreseen) FHIZX UL CHITEZEI D TH B, H-HDRE
BT 225 Lo EHAE  FD B RWHIRE RS GEILH > TH,
MUAFERRICL > THEUHFORENERINE2DTH S, D& BFEK
M ARERRICHT 3 IEFREEIHRMICE, ChEXHT2EHOMIENH 5,
Bz, MAMBEEXIEE EoEBELRE CcBRIZESCHICEHIN 20
ERBRIT, RIETHERMEARETETH 2 FIRMEEICS LT, HESIEK
SNBTNIEFE SR, F g, BERWZERIOHT2HED Y X713, H&E
FIEZHOOTHEBEEE TEL L, YFHEFEAECE LD FICAHEIERTh
850, ktRIC, LIS TEAR SRR OME - G0 FITEMIET 20T
bb, UL XS BEN» S, MEHFIEEDO BZEMSTFKRTHE VIR IC
BOTHENTH 2 LRET 5,

WE R OKED NN BPERBFHHFTICE 0TS, MHEHFERICE B Z E
WIMEZITHT 2HRICONT, KIFLICEEERD 2 S0, AHIYIC
B AE { 2 &N TR AfE’ (Reasonably Foreseeable) ¥z, &ittL oM
REMLENRT 5 2 LIRS 2 BT OB EEFE &1, Ultramares HIE 2B 0
T Cardozo | IT & » TRUNZAIE S e EMEREDOE Z HiTkL T
b0 MEHEMHFITBNT, HERE RSO FREEE EEKRT 2 720 ICED
NIeDTH B, ML, RIHEEGENE CEEGRE LoEmis@RIizkD
MR LicDTH B, WG EAFETL SIS 2 EA2HRTZPT,
Cardozo M I LI FD L 5 1ZFHR Ui,

@RI 2 HESFET 28546, REITSETx UTRREE O @ o #F 1o xt
T3, FEEOHOREERSHOEITEZRL>BZDTH S,

Ultramares RO A RIZIE, BEMET TSN TETE D, HEHF b
CO&IBEEEIET 5, MEREITE U FENEE Lo A5 &M
FEHEOHBEEZAELEFINELSRODTHAD, JAZIIHT BRI A b %
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ZORFICIEIEL, MEIX MPAROMBFLRRICEEINS I EEBLT, &
Frlhodffhiciiahs  &icky, HEOYV A7 EL VARG ICHE S, ZL
TR INB A S ik, TN (Foreseeability) o
i, SEFLOHEMNERNOELEEED LD TEENAI D Th 56O EN
o, Ultramares FF:H A Z, ARSI N ENZ) 2713, b b~ X
FBEEHRTE] EOIFANTH LR LALOWRATH 5 & 4HHFTZ N
%o FBRTEMOME= 2 —3 — 7 MBS 2 SR EM T EHAE, Wonic
Ultramares FENDEMAE D T B, TR SHFHHIZHE LTI N S QA I,
LML S I3 S BER URAT Lo MBS 12 B 1 2 AKRROF WA, ARICH
RTBIEE— LOFEHEANI B LELTN S,

UL Lasnse, UYFHFIEo— K74 5 2 NMNEEEBH DS, Ultramares 55
P & F72 5 30K T Ultramares B #2882 72 R 278 Lo S0 D BB 0,
ZIT, YMEFESRFE SN EEOZE TEA L, EBRIZT R L (Actually
Foreseen) # TI37% { P n[fE (Foreseeable) 7% % 7E M FF 4 PR A & K O #2119
EHEE DA EDBEDOFH TH - 7co AMEDFEHFIRBIZZOEEM PR LK
(Actually Foreseen) & TdH %5, AHIZFEBRIZIE, Cardozo H|FHh Ak H 5 2k
AICBAUT, YERBRICII B OFICHEA IR LRI EUT 20T
H B, UHFMHITB VT, Cardozo HIEAFTiR U B, FEICKEHICH# A
INTEI, B IRANEAT ALY X574 M A~ b (Restatement (Second) of Torts)
552 %LU TFDOXHITE 9,
(D) ZoHFEHEL, HMZO LREESHEET 232 omBERNFREEAT 5
Wz T, FERGNTHD 0 - I fEMEMFT O E U Tit LicH,
ZOHILFEMO LB BB IC BT, AEEEX Y% R0k
BAITid, MEBERAEY R EH AR OB ICE L RSB HEII DLW THEE
15,
2) &% 3) HoBEEKRWT, A% () HOEMEE, UToBGIcRons,
(2) THWRIBEEE NIEMARM S 2 2 L2 BRI U, XMt 2 2 L2ERS
HTWB I EEATHRIBEE R > TOREORFRBIEEE LT, YEHBREiE
B 72 A 720 U7 IS 5 2 S DITE LA T
(b) o, BRI E S LG GO EEELGZ S 2B L, B0 LIEZHE
BMED X ICEK UG, XIEFEERYITFEEZRGNCEWT, FHEENT
Z LA U TR L E,
3) AR U TIEMERHT 2 RBEH S FORMER, AlEsn BB ICX-
THRE oI BIBHOFICL > TAHIAKEFIIOVLT, #5
ZRETHZHTRESNICODEEIFNI DT HILREN S,
ZLT, zOHEBEETHE, UFToXIBIRENEREIL TS,

[A 783 2 8ATITX LT 50,000 5 Ot & B Liddr, M 8UT A &5 o &6r

=108
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WG AERT 5, AL, &L B ROZOEFHEAEZFREOEKD 720128
WAN, ZOBICADBITICO - VAEZRLALI L2525, A, HWlE
BEHUAALZBITHSMO ANEITS ZLIETET, BRUZOEFHEADE A
A2 A U T o IT & m — VREE O R AT 90 Ut AMEHIAEERICS
A OMBIRBIT D M REFHEZ L TH Y, ThIZX-> THICHMEEZHR LIAZ
NI PUTIIRRBSHBEEZT 5, B RO 0otk AR, SEH _JUTICHd 5
O G L5, ]

- T, ORGSO MGRT, MEHITE LG LRI TRl T
b o> HREDRIEDOHZIC & » TEFEZE L NI B ERITIR 2 MEBBAERR
OBWPITHESOTHELEAN D 5 LHET 5, O FERICHEZE, #bdko
FEMIEA R — K7 A 5 v MIC B 2 ENMIE OFRIEZR 2 HIN TR S0 5
THAI I EEA>TOI, T, WESOHILERESN D, UHEHITIER
At oEAITIE D CARERIRITR 2 BIED, BT P RATREIEDHI I £ THR
THEMTOZHBIR AT LD, FHTRE OREOBE L, S HEH
DAREMEE R RT 5,

86) See, Elson, supra note 32, at982-985 ; Martin, supra note 32, at 156-157.

87) Bagby & Ruhnka, The Controversy Over Third Party Rights: Toward More Predictable
Parameters of Auditor Liability, 22 Ga. L. Rev. 149, 190 (1987).

88) H. Rosenblum, Inc. v. Adler, 461 A.2d 138 (N.J.1983).
<HHEORE>

Giant Stores Corporation £ (LA, [GHHEWSH D &, T4 ZXAT 2 MNE @
AT & g = )b — L« Zfi R CEEREZEE T 20 EEHOI T —F oy Y
MEICHER L et TH 5, GHBAMSETH D, %> THRIENDERERE &
iz, SEC 1T L TR K AOMB#ERCIRINT 2 2 EMgbkah T, Gt
13 1969 4E 5 1972 4EIT H 5 RFHEEITB 0T, M4 & % ToucheRoss & Co, £
LUF, THL E0d) L Toe, GHOAFHERER, 2 A 1 B 6 RED
1A31HTH -7,

197149 H, GH B ABHFHEGETH S5 =2 —V v — YV —HLkENE O
H.Rosenblum, Inc. # (LI'F, [R#] EnvH) &, HINOAR ARG L7z, Wit
BHEMUOFEEZHATOS I Ebd O ZBENGEICES, 1972423 H 9 HIZHHF
DEEITHE > 7o UHEARIIES T TOLKBHMORMIC, 2 >0 K& 15 HkdH
»H - f:o

T 9, G #hiF 1971 4E 12 [ 14 HIZ 360,000 £k 0 Hi Bl 4k 2 0 F4T %47 - 720
UEFRAITOBEFICAETh T MBHRRR, THick- THEAS N, 4
AN, [ Etoslas o] UEMBHEREG [dEtktchs] &0
XEBMNIN T, i, FEROERIE 197141 H 30 HF D G o4k 2xEt
WEFICbMHEan T, F£/, THIZ 92 EXFHEEOK TRHIBE® 1972451 H
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29 IR ABIIE L, [R4E4H 18 012 G o BEREREELEER L, £ TbH
LR XE DB T,

T o B R, REEINZBIIEEDE T, Mg LRk BN EINOR Y
B O THEMWZREE R Lieh BRI E,L TEBON, FHEOTRIZEINIEE
RUEINAZ O SHH S 348 R EBRET 28T, 1971 ELFHEE O M
HREZTM-7c0ThH B EENDB, M LR BEAEHZ B~ %25
ETBLOD, ZHEOM 121972 FERFREO WM LICO>WNT, HHEEORE
Wi TGHicE->T, TOEE LIRS BOEEEE2FLL S| LB EB~N
ToZ EMPHSHITIE > T 5,

ARUEFEH L BN At ORBERMAT 2L AL D, RELE GiLE
1972 43 9 HiZ, 19714F 12 A 31 HEEE O &tho5e LIS U T, RN Gt
BRI > & 86,075 ¥k & LB & U TR S BRI 1T » 720 MEEKIE, 1972
ESHBHEMAS S5 A3 HOMIZSRETT 52 EES N, ML ITR, A0
KR R ER Iz 0T, 197141 A 31 HUK G H AU 2D P2t EHEE 72
BHBIZHERBEMANBN & & G ENRIAET 2EENN SN TR, ZOBA
R FETS N, RS G S mkk%E2 L, €Dtk 19724F 10 HiC G tLiZ
Wl I HRFAT 4T - 720

L AN, ZDH 1971 4FE KT 1972 FFFE D FERSFHREICEBO TN H - 2
CEBRFE LI, Iho0&FHRBFICEHBENTOREENERBTH >/ &N
I LD TH B, £D1% 19734 4 Hiz G totkaiz, H5 I TO G A | &
N, 1973 49 J1iz G #HI3ERE L 72,

R, HoMEEERD, UTFTDOI E2THELTTHITH UFREREL 72,
Hib, 19714 1 [ 30 H RO 1972 4F 1 [ 29 HAE ARG L, ORI BB,
NIZQEBEICHK S DOTH B, XROBELITHESLEDTHEELH DT
H B, THhF 1971 4E 1 [ 30 HAT i FHO#@IIHS < LD FEIR, KU 19724E 1
H 29 ARG EO#E « Tk « K E 0 ERICO EMRHRERD 12,
FHHMFTIZ, 1971481 7 31 HAHREE IO SMRHRO P ERA L, 19724E 1
A 29 HA I > S S A AT Uiz,

Z OBYERFEBHIICBOT, FHEORAHAROH LI THRFEINLbOD,
1971 4% 1 H 31 AT HICB 3 2 5 —FHHT O M P ARRE s hic, #E 51,
1972 ARG EIAR B —BIE =R O HNL O H P IR 2 PR EEROH LN TAEAT -
7o, PERFERHTIE N ETRE LT,

A, REKRUTHAZNZNO ERICDEHIZ EFLCHHITH 5,

<HE>

WAL Ucziat i3, SttoMB#EReEREL, TORIMEMHLZZMNT S5 &I
- T, MEREHmOBMEEEZMHRT 5, BB IMBHER N TN S
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DOHMBITH D, ZDHREF Ot ZM U THA ZHBICHC SN 5, MiEIm
DOZEFF, BT, HERMYE, BEOoRHBEMETEZBICES, Chon3
FF SN, WRIZHESOTIER S NCERIFNEEH L ORFNESHEEELZ T 72
Ba, MEEHEEAER LR EAEELEASI RETH 0 &0 BEMAET
b, WETHIE, ZHERILAMEIEHELEZH LTI L TEBEAS D
EPENSRETH 5,

{EHERY 75 13, Ultramares F544H T Cardozo H|F I K » T/RENTZHD T
bV, MFELIEPEORITH EZHEENYFEMRIIOEFITOLFBEAD &
TH5LDTH B, H2 DB, B IRAETHY) AT A M AV R S52HKITRE
N2@EY, YEBHOZHEOBHESA oA THILALLRERShTHEIZ
BHORPAZIERTE D TH %, 3 OBMRIR, YHFE1EEOFHEAN
DIzdIT, UFHKAMNEEZHTTETHAIFICHLTEHITEEASI ET 50T
b5,

LA AOETB KIE, FEAEAMEF BRI OF IS L TRENEEAD
FHZRDZEDTH D, £ I TR RIIHYFEEZ O LIEYLEHHM O ERIE
MRDONBEZDTH B, rhlFZZa—Y+r—V—MITBNTZD LI BHFRBREH
[Re2~N&EThHrhzHET 5701, UTOXD BEEEZBKEE LTINS
2 Wi, HIMEHBROKIE LR R T, @RS S ARFTEER
IC& > THAUALBENEOHFRALHIESNEIXRETHENTHD, B IFS5HOD
BREEBOTTORILOREIES, KRR NETHBHBEH, AT
BT 5 hEG LI hIEE S50,

KD ZEL, HEZEMBRITTOENBRICES AR RICK > THE U
EMEERD BRBVHEREEINE0IIO0TIE, OBRICES S ALEER @
+— B RO, @REFEIHEENE Uk R, @FRHE & YFHERIT B0
NI Ry R IR AN (A E AN AR

WRITHEDSSAEEREE, BENBHMETH S, T L Th 2 AHEYE LB
RICHESOTHEN, ZLTZ20ERBIHTIEEMELLI N 2851,
OFFRELUTHEULRENZODLREZhUNDOHEDRIEEZ KD 5 2 & DHHEIIC
05 B,

F—ERDO#ERMEE L THEESNBRICH S AEERRITE > TE U RFINE
Jeld, PRUEH EZHEF OB T Y REERSH 254, T LREHFELZ
7 S E D RMEFORIFICK > TR AT 2 2 EMBAINh T B
3, BRRETS S LB OoNTER, LAL, ML ML #ERIZHS <
ANFEERRD S U RFNEEOREZRD IR, Y HEEHEELTLLIRIH
BT 2 BBENBETH B0 E D 1 E S LT E R, SEHE, &itto
FEFIHT 2 ELIC DO TOREICEI L 2 £ 0, MoEFEEICE 0T
i, A Lo SEEE LB EE &S FEMRIIOEE0 A ICEHITEH

136



KENIZBF AT 2T XA« A A v A2KBHEROIER (1

[RUTE 7, L0bikflé LTEFEEAT S, —a—F— 7 MoEHfTHS
Ultramares FH R T, Cardozo HHII R LAZ D /X7 4 —< v 21T L T#EK
BETZADE S HERIZIONTEE L T 5, Cardozo H|FF(Z Ultramares ZF4:
IZSENL B, Glanzer FfFIT BT, G OWRGEH & BHMFHRA & O MICZZHIBZR AT
ELTHEY, YHELABAMBRBITT2HFHEFEGETH 2WEENH NS EE Y
WD H - Tnicicw, WEOFEMLER D, T D &9 75 Ultramares F:- ] 7 K&
O Glanzer FFHROFEROMIEIZ D&, Z L OFMED S FEMB R MTF 5N T
WBEZATHY, NETEYZATA MA L DS240OBHIEZI DL SitH %
BHRELTHRILLTN S,

SEHICHEATAEA, VATA MA Y MOT FTu—FF, YHLFHENET
RS NEKEE, FE TS 2248H, RONEERN SRENIEh 5 Z &M
BERENZ @D ZIEF IR - T 5, Ultramares SH4] ik & O Glanzer Sk
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