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3o LobodoMmomma gobdaM@oe, MmI Mowasb dgMmbydsdy msebbdmdabsol Labsmd8mby

63 Ronald J., Gilson K., Reinier K., Delaware’s Intermediate Standard for Defensive Tactics:
Is There Substance to Proportionality Review? The Business Lawyer, Vol. 44, No. 2, 1989,
247-274.

64 Fleischer A., Sussman A., Directors’ Fiduciary Duties in Takeovers and Mergers, 31t Annual
Securities Regulation Institute, 2004, 10.
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3MbGMMma bogsMm og30mbgMgdnsb nboogo@msmy® of30mbgMmdg aowsz0ws,
396039353 doomm 3mbBHMmab gagogol bobg, Mobss 8m3yggds Mgzmmbal Bybal
09mddgads, Moasb z0memgdol sdg3e60 sMbgdomoa Labygsgmoamgds BomdmImdl
bgmddmgebgmal dogH ofooms boyzgmgbm gobow gogowgal gomegdnmgdsb,
o3 3oL o6 FgnbEmmagdas®.

LobodaMmmEmd 5bndbs, MM dmMEIs o6 asdmoaygbs sgnoms M3qmabo go-
Lob gobbodrgmal dgbodmgdmmds, 56 gobsmagbs obobo 3mbgyHomgdowm Lagsmm
LogM (3990, o6 03mddgEs 3gmamboboobngfow, sbggg o6 8madas bLEMmO 0bgmm-
35(305 @5 6 g3obLbod3MS 3MBIYMaMmgdomn gofgdm, Moms ogEanbs, dgbodmadg-
Mo 0gm oY) M PMM Fomamo noMmgdagmagdom og(30900L gobbgabgds. Labode-
Gommb dggebgdom, 9bos gobbabmgMymaym, bgmddmgzsbgma 3ocal 3mddgmgds
0gm 09 3Ms gmbogmmo aosbyzgGomgds. 09 sanbmgds, Mmd domgdymo
306y3980mgds o6 nym obos(s n@gemMa, 853683 ngm ambog®ma, Lobods-
Mommm 3906 dg300mEs 30b Jobssmbmdmag gobbamgsda. dmbadsmmmggdo dad-
bgbaswsbyzg@omgdal doMmgdammdal 360630300056 g453mInbamg o6 g56Lgnsb
30mgdmm aoebyzg@omgdgdl, dogmsd gobbsdmgmseggb, domgdamoa gosbyggdo-
mads oym 0] 8Ms gmbogdmo. gsbbobomagqm d93mbggzedo babodommmma wos-
©a06s, HmM3 33sMn3gmmdocn mMasbmb dmddgmgds 0gm sMsgmbagMemo, 54309~
b0 o6 gognyms dsmmgbo mafmgdnmgdoom. IGEOMmo oRBmgdol GodGabsob
bgm3ddmabgmo gomEgdmmos m&o gbosb gho-gMmo saMRomb, — odigb bLobe-
3mb ©ad(339ma© 56 g98maygbmb Gg3mmbal bybo s gobogl sndombga. dog-
bgosgew oombgfamo gbobs, Hm3gmoa(s 3nMggmem Mggmmbal bogdgdo ngbos
303myg69dmmoa, dmozomo dndsbo dobo nym gobgdal dodbodsmuFa bEws, od(ze
3060390 3609390968 0b @AML o6 5Mbgdmdes dommgal bGobosmE Mmoo GgmmIn-
o, mdgmag bgmddmgebgmgdlb bws agzdeymagzamgdnbom. gmagzgcol be-
LodoFmnmmd gfo-gmom boddgdo BoMmdmaomgnbs Mggmmbal Bgbol yzgmsedg LG
dg30@agbemmds s FmMIMmmogds, HmImal Mmsbsbdsw, M3nMzgmab ygmgmobe
1B 3obobodmgMmb dggegtgdall sd@mEmemzgal msebsdstn 3nfmmdgdn, d9dwga
mBs 39dmbBAal doboMn, Mams bgmddmgebgmads 306 9dds gabbobmg®mmb Ggoma-
0 bLedsDVOHM MM gdMEgds s 59 (30MbgMgdL bofmmmanbmb bayyzgmgbm dgdmmsgs-
Bgds, BmBmoms bodmmmme dgiobogds gofoggdaol LodsMmmasbmds.®” ©sds-
Bgdom, ©gmazgmab  LobsBsMmmmmd  gMmom-geor  boddgdn  osmbodbs,  Mm3
bgm3dmgabgmgdol dmagata 3absbo bws ngmb abgma GEebDsg(300L qdHN6gg-

8 Paramount Communications v. QVC Network (1994) — 637 A.2d 34 (Del. 1994).

8 Subramanian G., The Drivers of Market Efficiency in Revion Transactions, Discussion Pa-
per N413, 2003, 9.

5 ob., Barkan v. Amsted Industries, Inc. 567 A.2d 1279 (Del. 1989).
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mymgs, MmAmoms d93mmagadgdymos bazgogbm, odss, 0ds30MmMYms,
mMa0g3Mo, ambogfman MQ{]Gmboeg.

LogoMoggmmb dgd8mbggzedn, Momasb o6 sMbgdmdl dgbsdsdabn bm@ds, bgemad-
dmgabgmo 3aa 396 dgdmgdl soMRomb sbodbymoa Lsdnemydgdowsb gMo-gHoa,
50306 dobo d3ggds LEMMmIE ©IBMIaEgdymn ngbgds Lodmaswmgdol s@Rgzs-
6bg ,39boMdgms dgbabgd® bojomggmmb 306mbols 52-9 dnbeal Hgammomgdosb
30dm3nbamg. 530L godm sMomy) megem ddommggmo mMasbm, ssdge dd(30mbg-
900 04693056 0bobo, 306(3 3obobgdl bgmddmgzabgmb, oy GmIgmo gubdzanb
dgbEmmgdal dgmnoagh. sbgmo §8gmgds 3o LobsmImb sMbgdmdal ymggmomgal dg-
14360l LogGobgl, Mopgsb sa0mgdgma gogoegol dgdmbgggal sGembgdmdabs(s
30, 019y 074(30mbgFgdo NdMsmmE aomaby3z9@ 96 asyomb sg309d0, 33sMmzggm M-
30bmb bbgo gbs smeMm aMBgds ©8mobbdgdal aofMs. 98 dm398mmdal sD@3g-
30bm30L 3 (30mgdgmos 5bdbyma bmEds dgozgammb obg, Gm3 dgbodmgdemmds
809(39L 885Mmzggm MMasbmb, megem goEsbyzn@mb, gobogds ,omdEombyma” o
253(3390°, Momsg ab, Bmame(z mdogd@ o 83306039090, dgagabgdl o Mo
LyEL LoboMIML s Mo og0mbgFgdl, dgdwgg 3o 530l Lagmdzgmdg Bonmgdl go-
©056943980mgdsl, 353maygbmb o1 oM s¢30mgdgma goyngzalb Bgbo. JoGogm bo-
bodzomagdo sbgmo bs3ebmb3wgdmm (33tmomagds 83 bagnombl 833-0b Lodommal
3bas3bae dmabgbfoggdms. Lbgs dgdmbgggadan, sbgzg dgbadmms bmmdal 30Dbma-
030 39636 3mdom gs608smBmL ,8965M3goms dgbabgd® Ladomggmmb  306mbals
52—3 8‘3b@80 domamgdgemo ,,boaggoﬁ)agm bo‘bmgoggmgbnb 06@)363[)0“ o sbgomo
abggg 30Rbgmem 0d6gL Lobs@m3mb 0bGgMgbo sdzombgMms 0b@gmgbgdal asmgdy,
o330 bgmddmzsbgmobomgol ma@mm goMom @abzmginalb doboggdal 3abboo bo-

396mbdgdmm Mgamma(300L s gMbso@ngs o6 g4bgdmes.

2. 36MJJVNL BILN ,83068MN BIDMBB3IBNL OILONL” SNENL3NM

2.1. 9bmgsmol Bgbo

2339360 398mb3gdalb &qLG“ — (Enhanced Scrutiny test) 3oMzqmow RsBmys-
mM0oEd ©gmaggmal Lobsdomommm 3Msed§n300, MmImamsy LadmmmmE ©oEan-
bos 3dsfmggmms 30gm domgdamo gs06yzg@nmgdgdol gsd8m 3g@abmbarmmo
35b9bobdg gdmmdal bEsbosmEon. gmsggfal bobodsMmmmb gs6dsmEgdom, bg-
3d3obgmmdabs s BaMmImBapagbmmdomn N@mgdsdmbomgdal 34mbg 3ofals
30Mo@o 3abmbobdggdmmds ggobogds bodn dgdsbobdom: 1. babbgbaswsbyzg@nmy-
b0l JoBngdmmmds; 2. ,335(360 3g8mb3gdalb &ab@n”; 3. bEmmo 3mEgdGnmmdals

6 Paramaunt Communications, Inc. v. QVC Network, Inc. Delaware Supreme Court, 1994,
637 A.2d.
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B9bB0. Egmaggcal Labsdsmmmmb dngm Rsdmysmndgdyem o3 bod GabEL dmmal
>6bgdmmn  MmngMonEsdmzagdgmgds sMbgdomsw  asbbadmgmozl  Labode-
Gommb 3096 dobomgdo gosbyzg@omgdal LobbmMgl, Mo, megalb dbMog, dob-
bobasabyzg@nmgdol JoMmgdmmmdal, Mmamm s 3M0b3030L, aod3mygbgdols me-
30b936 93930 sbsbosmgdl.®®

3353360 393mb3gdal 8gLb@ ol omzamgdmmds gsdmnbgzns 0dsb, HMI MmmaLa(s
3356M39mgdb bgmgbaggdmeam LsbsMIML IGMMmo oMBRmMgdaol dgdmywas, of-
(30mbgF9dL s dggdmma sg30980b gabbgabgds s sbgo EAML Bamdmadmdmws
38 303990L B306m0b 565 356mMbbMBogMn aswszabmgds babsdsGommb 8ng®.” 38
4390xM0b JnsgsMo dnbssmba nbss, Mm3 Mmogbsg Labs@mdmb s4(30980 dgbadmms
300940mb, sbgom dg8mbggzedn Bom8madmdmes 080l Mab o, BmB sbaema sgz0mbg-
900 33smmggmmdoon mMasbmb byzdgdlb bgmddmasbymmdoma 0obsdgdmdgdoa-
056 3000030b8mgdbgb, Mo, mogolb b3, aMad@mEMgdal gowaygbgdoba(s
6036530, gb 30 oMz 9o bgmddmzsbgmb Ly@b. LEMMgE 3 PAML od0mbgcgdl
B30, 0938303900000, MM LOBSMIML o335 @AM oMRMdobogsb
M (30MmbamMo s 363 3g00mboboabngMo aosbyzg@nmadss.

36bo 3nm@gdoo sg@ oo s 3Gmdmgdncos smbndbyma Lazombo Lobs-
Imb o 30mgdgmo 30yn30L goMEa3ommdabol, Moash sbgo ML sdzombg-
900 dofomem dgdmbgggzedn (300mmdg6, dgbadmm 3nfowo 3sbybobdggdmmdabe-
306 mog0b ambgzal dabbom, Moz dgodmgds doemg aosbbzobmb mognsbmo baemgda,
0bs(3 o6 aymb domamo gabn, mydzs 3doMmzgmmdomn mMasbm Mggmmbal
Bgboor dgdmgamos Robgdalb dodbodads(s00m, LEMEMgE 8d0@m3d ddsGmnggmmdoom
mMa56mb dgmdmos @MmMgdom o360 dommb o4(30980b gogowgs, Moms d93ga o6 o=
©aqb dobo oMown 3obybobagdals bLognmba.

29bmdomab® baddgdo LobodsMmmmmad dabbgbgswsabyzg@nmgdol moz30byyegmg-
b0l 3Mnb(3030 admas ol dng& dgddbomoa &qb@om, Mmdgmbei Mbmdomal §g-
LEob bLobgmo dggedszs. smbadbyma GgdbBnb dabgwgom, LabsdsGmmmdn wbos
0338 30309L 393gmonco MG bndbob sMbgdmds: 1. Labamdmbogol gmbog-
Ao LogMobaol s6bgdmds ©s 2. 5¢bndbymoa LagMmbab somgdalb dabbom wo-
®99&mcab 809 a0dmygbgdaemo bgmbgdal dgbsdsdabmds s 3HM3mE(30mmmds.”
dogbgosgem sbgma babolb sboma GabGoabs, Gmdgmas a39Mob Mamal dnbbgbgs-
©5693980mgdol doMmgdammdals 36ab303L, LabsdsMmmmlb o6 wdbggmoas, oy

8 ob., Afsharipour A., Travis Laster J., Enhanced Scrutiny on the Buy-Side, Georgia Law Re-
view, Vol. 52, No. 2, 2019, 443-445.

0 ob., bagommggmmb Lo gmbbEodmom bobodsmomemb 2023 Bral 15 8o @0l N1/11/1452
3o006yz9@amgds Logdgdyg, LLbL bajomggmmb 35630 LogdoMmggmml 3oGmodgb@ab
Bobssmdrga”, 11-10.

™ Unocal v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1985).
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33gbs Mgmg356@m&n 0dbgdmms dnbbgbasmsebyzg@nmgdol doMmgdmmmdal
36063030l 3oMomgmyMae d93mb3gdss s Modgbom ©omands 3dsGmggmms
338m3o&Mo 30Moo 3sbnbobdggdmmds, o 30 s3doymagamogds bmJsmab §9-
LEOL PMM3930L gagan. 30badbyYm 30mb3z98L Lo 3dome bonb@gMmgbm 3obyba as-
9G3° 9bmgomab gosbyzg@nmgdsedo, bowsg LobedsGmmma smbadbs, H™3 o4 @bm-
ool §gbGoom oanbogds bgmddmazabamal gommgdamadol aMmagss, 35LDy
33@™M3dG M 3o3M(39mEgds LLEMmo 3mOgdGnmmdal §gbGab* dg8mbIgdals
35 Egdnmgds, bmmm 3ofMndom, Gmegbsi bymddmgsbgmal J3g0gds ©os3zdaym-
gomgdl mbmdomal §gb@l, 35306 dmbamAgmy gomogdemoa bpgds @essbGNGmL
60 (30mbamMa goobyzg@nmgdol oMLgdmds s dgbsdsdabew, dobdy gowo-
ol 30bbgbassbyzg@omgdal dommgdnmmdal 3G0b3030L 3oL odgdL gotgom
©06Mgd@mmab s®abbmmo 3mJdgmgdolb a@ab@nmgdolb 88 303900L GgoGmoa. by zo-
obob bOgmymgamao 600%6360[)0)30[) > (30 gdgmos baggomtog ,mbmdsma dgbo
39@&Mmmgndol BabssmBoga” Logdab™ asbbomzs(s, MHmBmomsy Rsdmysmands ©g-
mogg©ab Labadofmmm 3Mod@ngodn 3GE MmO oPgdal Jodom msgws(33000
mmbabdngdgdol go8myqbgdals dommdmbomgdals 398mbB3gdal 3G gM0m8qd0,” Gm-
ameg bgmddmazobgmmdals 3ogf gsobbmE(309mgdnm 3mE3mMsz0mbadsmomgd-
03 ©mbobdogdsms dgdmbdgdolb ¢860d36gemmzabgbo  bagmdggmo. ombodbyem
Log39d0 oMgd@mMMmsGs Jgdmm G oyPmgdabogsb MmogEs(330 s gotg-
dmgdgdo Bgzmmbol bagddnbasb gobbbgeggdamaw gobzomamoms™.

nbmdomab bogdgdo LoBsGdmb 3@ EMMmo oG gdabagsb msgoszgal 3odbom
dm@ds gsdmoygbs og(30g00b dg@mbgzamn dgbyngs sENbogmo sdz0mbgmg-
bobmgal Lo@gbogmm Jgmazobgdol abom, Mo o6 gsbobmE(z0gms 3GEMmo ©o-
agmgdolb dby@ggma Lobsmdmbomgal. s@bndbymo J3gmgdom dmmwds dgMmhgga-
oo 3abze Rmgds 99(30mbgMgdal Bobomb, dgqbyows ©sds@gdama 430980, Go
OMba M30(330L @Mbobdogdal babgm as8maygbs L@ gbwgHm Fgmogabgds™
© bLadodby 3MB3ME(300L og30mgbaMgda oym ME xanBse: bLedabby s dgd-
LyoEazgm FME3MEs300ms d5g(30mbyMgdam, M Labadsmmmmmd LagMmmbal LEM-

72

0d30-
& donby@ody ., 3mM3mEs309m-badsMomgdfngn mogs(33000 mmMbobdngdgda 3o308e-
o Gndab badmasmgdal Hgm@asbobsznnbsb (3gmemgdacmbsdsmmmgdmnga 33mgge
M30Mo@gbae gmazgmabs s JoMormma bszmm3mmazom badsMmmmal dagamondy), mdo-
mobo, 2011, 116-117.

7 ab., Thompson O., Corporations and Other Business Associations, 5th Ed., New York, 2006,
788-793.

0b., do0byyMadg ©., JMO3IMMS(30m-badsmonmgdMmngn Maz3s(330m0 mbobdngdgdo jodo-

75

GoMa §o3ob bobmgsmgdolb Mgmmasbobsznnbsb (3gsmgdombsdsmommgdmnga 33mg-
39 M30M0@gbo gmaggMabs ©s JoMmmma bogmm3m@szom badstmmoal ogsmamdy),
»doeobon, 2011, 218.
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Mo dgiobgdow dnokbns, oyde LG bogmm gmogodgds dggma odombyMgda-
bomgab 3g8gadn sogMdoms $33-30" 08 8adgboom, HmB bsgbogHm Jgmegedgds
> (30 gdmo Nbos Imbrgl yzgmes dbmMmzgmobogol s sMs bgmgdoncoc.
bgmddmgebgmds m& dm39389mmdal gbws dosdomb ynEoomgds: 1. sGab o
o6 babamdmb bbgs Jgbedg oMol gogmgbol Jggd 3md3930L LogMmmby, Medwgbow
Mgommoas dobo go3mbEEmmmadal smdommds. 2. Medwgbsw dgdmgdl bymaddmge-
Bgmo ©s0(3350L LBIMBm aby, MM 56 absMamMEgL vg(30mbgMa. o) 93 3Mo@gHo-
13930L odmggob gbedmgdmmds 5o s@bgdmdl, 35306 3dsMmmggmmdomds M-
306m3 Mbos a58moygbmb ,oq0mgdgmo gogoEzab” 3Mabznd0m asbbsdmgGma
dmbgbMmngqds s @onbymb LobsMAML sfznoms Gobgdal dogLodsmnEan domsma
00Mgdmadoom goblbodmgms, Homs ogombgHms 0b@gfMgbgdo dogbadsmyMan ©o-
5330gmgammb. sdabsmgol sqomgdgmos: 1. gdmmb sdosms gabgdol dyb@a
00Mgdmmadob 3obbabdmgms dobamdg sMbgdmmo gobgdal sbomo@ o gmMa ©sdads-
390000, 353m0ygbmb yzgms mmaoznmem bgmdobsbzomdn s dmdogdemn 0bgm-
3300 Bobgdob obawagbow; 2. 3madamb bbgs 068 gMgLgdyma Lobs@mdmgda ©s
dgbmagodmb 5430930 Boygowgs Lbgs@abbzs doMmdam, Mems 3GENmo ongmg-
b0b 3Lz LobamImMbmab dgnyzebmb 3mbim@mgbznsdn; 3. ,©s8(339mmdomn”
B964(3000006 go©3009L ,ond(30mbgF0lL" gMbd(30580 o 3Mb3NEgb30edn dymey
LoboMBmMgdlL sdz0mbalb Bgbol 3bgogboe ,dgg394OmL” gabgddyg; 4. dmmoasbsw
aobal sdombgmms 068 gfgbgdal gs3@otgdgma bobs@mamb, Mmam(z bydagd@ oL,
0b@gMgbgdal batigdg; 5. badmmmm, 54(30980b Gobo gobomomb yzgmsedy Ig@ow
Laby@ggmo s bymdabobgomadn gotoggdom ©s dmabrabmlb dabo 3s4Lodadszns
LOM39m9Lm EEbDBIG(30900bs s 53046980l gbom; 6. gobbadmgMmmML gomnggdals
dgbEmmgdob Db gMegnzn, Hmame s Gs Bgboo Mbws dmbogl og0gdal dgb-
4035 ©d 35mEgdnmgdsms dgbEnmgds; 7. oy gdmbgggs o6 396 omgds@gds dg-
3m3035bgdm 0fMgdnmgdsl, sbgm dgdmbggzedn, ddsmmggmo mMasbm oMo

60l 3omEgdamo sds@gdom 033momb maMgdmmagdol gmbogmmmmds s dgud-
0s doommb Baboowgds.

2.2. Lodmdogemm 30bbol BQGBQ%QSFM\), Mmgmé s 3o gMoydo

9fo-gemo 30Mmds, MHmEgbsg dgbodmgdgmoas Gggmmbal Bgbab $dmddgeg-
b5 Lagomm gobogl, s6ob odnoms bogmbGEmmmm 303980l aogyogol dgdmbgg-
35, MmEgbsg goMmengmow dgbedmgdgmo brgds dgagemmb sginsms bszmb-
BOmmm  353980b  8gmmdgmo’’ 56 bmgomow, o oiE3mgds  vgi30gddy
6 Rules and Regulations under the Securities Exchange Act of 1934, Rules 13e-4, 14d-10.

" ob., Fleischer A., Sussman A., Directors’ Fiduciary Duties in Takeovers and Mergers, 31
Annual Securities Regulation Institute, 2004, 3-20.
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3M6@EmMma’®. 5mb0dbmmoal dgbobgd bozdomm Lonb@gmgbm 3Mod@nzs BsB8mys-
m0dEs @gmsz3gcol bobsdsGmmmdn ,0s080bs s 3oMedonb@ob” boddom (msnd-
Lo 3goabbiws ,g3mMbgmbL” (Warner) dgcmbydals ngobgi’)).m »0508b", 08s53Mmy-
mo, bayMos Mgdn@gsoolb dgbsmhnbgds, ol Jombggzoba byosegws dgmbydal
808“386 Bom3mdmdaema 3™835600b 503l mgdgm afgd@mmow L50d0b" bg-
m3dm3569mob ©560336580,% 03 3m83GMBabdg Bobgmoom, Hm3 sbom 3m33sbos-
do oo of gymmgdmeom dogmModoma sd30mbgfgdo. Mgmmgsbadbsznol gbos-
gOobmgdob @bONbzgmymamal 80bbom, ,00088s° as8moygbs mogms(33000
mmbobdagds, Gog asdmabs@e mfngg 3m33sbnolb JngM gMm3sbgmal 10%-0560
Bomygdol a@om0g®mndgdgbsdo, sbggg 3gbedg 306gdmeb dmmadams3gdgdda dgb-
3mab 030 domaada. smbadbymoa gofoggdol dgbobgd 0bgm@mdsns 361930l Bodo-
1930 8060 g3bmds dgombgMgdl, Mo gongm 35083596830, MmIgmda(s
3530639 a0bsbows sgzoolb ymm domam gobow dgbynwszol dgbobgd, ond(ze
qb dgmagedgds ,m0030l" @afgd@mEs@ds o6 donmm, 03 Bodgbom, HmB 356 0do-
MbG»b* PAHmogMommds BomB8mImdrs ,m5080L* bodm8agmm LomEbmabeybes-
056md0b M0l 3q0L, Moz ,35M0donb@0b* dngM o4(30900b dgbyngal d98maa bo-
Bomdmb bog8056mdab bgmdgdmsl ammobbdmdws. daMmamos, 5g3ngdab gabdy
domamo Jgmagadgds goggoms, odie 3deGmggmo mMasbmlb dmbadMmgdoom,
39(30mbgMgdl 35065 ,3mEBgEL" Fgmogabgds bws Jngmma LobsGImb v3zgmg-
Lo a9630m06gdal 30Dbom. Jobgosge Momygmaabs, ,3oMsdonb@3s" 33mag go-
boMs gobo, dog@ed ,00080L" d3mMBs 33moz MoMmao gobsiboms LodmIsgemm
80b69300056 g53mBnbsmy.?!

2356158596@ 35" BoMowanbs Lomhgma, Mm3gm3da(y 93@30(390w©s, BmMB goM@ay-
35m0 0gm ,ms080L" gogngs, sdo@ma dobo bgmddmgebgma doMa sMmggzms Mg-
3e0mbal BgbL, Gmegbaz oMb 53dmdms 57(30980b Fomam gobdo goynwgady. Lobo-
oommd baba gombgs Lo8gBsmBgm aobbxol 36Mb303L% o ombndbs, M3
38sMmggmo mMasbm gomEgdgmos gobbodmzgmmb LsBsM3mMb  JME3MmEs30¢ma
LEEoGgans s dgbodmms o3gednbgmn dodbodomyyMo dmggds smaM gsbogb

8 JoobyMady ©., 3MM3mEs30m-bsdsMomgdMngn Mmogme3300m0 mmbobdogdgda jodn@e-

o Gndab badmasmagdal HgmMasbobsznnbsb (3gmemgdocmbedsmmmgdngo 33mgge

30658 9L EgmazgMabs s JoMmyma bsgm@m3mEazom bads@mmoab dogsmomdg), mdo-

mabo, 2014, 138.

®  Paramount Communications v. Time, Inc. Delaware Supreme Court, 1990, 571 A.2d 1140.

8 Thompson O., Corporations and Other Business Associations, 5" Ed., New York, 2006, 790.

81 ob., Paramount Communications v. Time, Inc. Delaware Supreme Court, 1990, 571 A.2d
1140.

82 qb., Levis H.L., Brett M.M., Standards of Review in Conflict Transactions on Motions to Dis-
miss: Lessons Learned in the Past Decade, Delaware Journal of Corporate Law, Vol. 36,
No. 3, 2011, 991.
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2d@oma, 3530b, Hmmabag osbgzg 3ombgal 60dbal Jggdss LoboImb s 3nmg-
dgmo gogoegol Mgg030b 5@bgdmdal bsgomba. 88 3mmbaoom LobsdsMomma smbndbs,
3 Gg3mmbal Bgbol 93mddg0gds dgbadmgdgmos mfa Laggydgmom gobogl -
(30egdgmo: gm0, MmEgLsz LaBsMBm 30MEsdnm gssby3zg@L Lognmata sgiog-
b0b 3obmogbgdol 3mM3mMs300lb mogz0e300b dggaol domgdobogal o6 dg-
69430bogob, 56 BmEgbss Bggnmgdcog gmbdsombomgdsemo bobsmBm dgmagabgdals
a5(36mdab 393ga 30000Y39@L, Mofn mgdzelb Logmme®m Lodmdsgmm aqadqgddy
LEGogn LaMmagdmab Jomagdol Lygomol godm.

bgImombadbym mEngg d93mbgggzedn, bgmddmgsebgmo gommgdymoas bagdgl
a09dmggb Mggmmbol Bgbob gomgemabbobgdom, Moz anmobbdmdl sqznsms wds-
gl gobda goynwgsl, ode 08 dg8mbggzedn, oy 3m33sbool 3dsGmggma mMas-
bm @o@b 0@yz0L LbMog Lamagdgmdg s aobog®dmadl 3mB835600Lb LodmBsgmm
06@9Mgbms 3@ omgdsl, 93md8gmgdsl Mbmdsmal Bgbo® s Mggmmba sma ao-
dmaygbgds. dgbodsdobaw, 3 dgdmbggzeda LobodsMmmma o6 gonbastms ImbamBg-
mgms sMandg6@ 0, MM Mgzmmmbal &qbGoo Mbws Jggsbgdamaym bsgomboa, 856
506036y, Hm3 Mgzemmbals Bgbol godmygbgdobogal wbros sGLgdmdogl nbgmo d43-
obg939, MmEabsz goMEanzemas babamdmb goyomas (3oMGmmuab domamo gabal
901035098 o6 50l Lo 3dsmnbo dab godmbaygbgdmo).

LobodoMmmmb gsobdom@gdam, ,mo030b" dmMds s 3doymagoms Mbmdomals
3oMggmo 3M0@gmondo, Mo anmabbdmdl bLogmmbol Mgsmu®mdal dggebgdsl,
d9Lods80bo, 83 3085MMdoc oMM3g3s BoMmmbBMIngMa© o6 0gbs owagbama.
(3 999bgds 3gmMg 3@ gc0ndl, Gm3gmaz 3mosdMgdb megs(3300m0 @mbobdag-
S0bogob dmbommebgmo Logmbol assdMgdobs s Jgmegedgdsdyg Mool mddsb,
LobLOBoMMMME d5L336s, MM >mbodbnmn YMoMa godMwar Jgmegzadgdady aym
d9bods30bo o ambogmmmo LEMEMg© LoBsMIML bLodmBszmm Jabbgdnwsb gsdmdmon-
bofyg. gb 60dbogl 085, M3 oHEMMEYb Jomammn gabal dgmegebdgds o6 60dbsgl
LOBIMAML M339 abobymoa bodmdogmm Bn0bbgdabomgobs o ggadobogol @ocal
®73sb. sbgm AML Mbws Jgxsbralb, o Gm3gmo gbs 0dbgds WxEm g ew dm-
83960560: 398mmo35Dgdmo domoma gobom babamImb sg30980L gsgowgs o4
3obdg o0l g3 s Ledmsgmm 30bbgdabmgal ghmammgds, vgdgwsb 3sdmdwon-
bog, Bggmmbal §qbGob goagds RRG™ onbzgbs s (3ombsbsw 0dal mdds, HmI
domom gobdo szomgdmae Mbos gonyomb LaBsmdm sme® oMol Mgzemmmbals
3m 739930l 30Mmmdm bogmdggmn.t

83

0b., doobyyMadg ©., JMO3MMS(30m-bsdomommgdMmngo Mmoz3s(330m0 mbobdngdgdo jodo-
Boma®a &odab bydmaomgdab Ggmegsbobs300bob (JgoMmgdombsdsmmmgdmaga 33emg-
35 M30M0&gbo gmaggMabs s Jommmma Logm@Mm3m@som Ladsmmoal ogsmamdy),
®doeabn, 2014, 124-130.

84 Paramount Communications v. Time, Inc. Delaware Supreme Court, 1990, 571 A.2d 1140.
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2.3. 9560 LEMOGJRNM a5b30mMdMgdoDg FmzmgzeEnsbo
06896 qbob s3dsymauamgdal dodbom

ao6bbgaggdmm gomemgdseda gsbLbgezgdyma dmbBgbHnggdgdoom dmJdgwmgdl
MAmame(3 Mg3mmbol, oby Mbmdsmal bgbgdo, odze dom FmEob sGbgdmmao d0ds-
093980L  go6bsggmEgdamoa sbbbs FoMaswss godmgdnmo ,356MsdabEGnb”
Log39d0: gobgnmamgdobmgal 3m3356003 goobyzn@os Lbgs Lobs@mBmbmsb gogmo-
3bgds, Mobmgabsg 08sGms ,00030b" bLo@gbogMm dgmsegabgdom (LEmAgo 08 mso-
3ob, H®mImob bogdg Dgdmom ngbs gobbomammon). smbadbymon dgmsegebgds ,0o033s°
@oBym, ond(3o ,35M38596@85* ,3003m3Ms6" BoomBos Jgmabbdgdsl dg@mbydals dg-
Lobgd, Loy godmygbgdymo nym mogms3gnmo Lbgswsbbzs mmbobdagds, MHmam-
M0(399, 3gbodg 3061gdol dgmogedgdgdals ammgdgmymes, dgMmbydals dgbobgd ao-
08900 gnbEmmgdmmdabomgol 3omgobsed@gbmm ©s LsBSMBML  o7309d0b
®565336mImgddyg goygozal @mgds. MmEgbsg 9mbodbymon gotnggds dgmas ©d
3bofggd3s @snbygl dg&mbydobabmgal Lagadm BabsbBsta 3Mm390nMgdo, dgbodg
LobsM3ma, ,domzabod” (QVC) ,3s6035068L" Batmoanbs Lo@gbogmm dgmagabgdes
374(30900b gnEm Bomom gobaw yowgob dgbsbgd, gomg gb dgmbydal bgmdg eia-
mgdsdn ogm gsbbadmgMma. 830l doybgoszew, ,3003m3o3" aoboMEs bogg-
brogmm gobo dgmbydob bgmdgiEumgdal 30Gmdgdol zmamom ©oGmzgdoo.
330l Ladobybme, ,Jomz0b0d* 33moeg gobomms dgmagabgds, Mo ,39M535¢6@ds"
n3053M8m0b6" @o@gdamo bgmdgzmmmagdol bagndggmby 33meg ofym. s@badbe-
mob ogbgoomsm, ,domzobod” 33mog gebomms dgmegadgdamo goba, Mol godm s
2356585916830 8GR0 Lagombal ga@m mMdsw gobbomgs: ,3083m3msb” o©gdea-
mo bymdgyGgmagdoo sGbgdamao s3@demggdals, sbgzg goMoggdom gobbsdrgma-
0 3mB8g 930560 306mdgdabs ©s LaBamImb badmdagmm LEMsGga0mo g39439dal
30035m0bbnbgdoom ,35M5850b6EL” 3mbaz0s o6 g (33m0s. LobsdomEmd smbad-
Bs, ®m3 sbomo Mgommdom, dgmbydol dgogasw Rsdmysmndgdem 3md3sbnsdo
04698m@s Ld3MBbGMMEM 35398 0L 3dmby og30mbgFa (3sbsdwy og30900 aggHLo-
R0(30M9dnmo® agm 3306 9g(30985®), BmBgeas dgdmgdos 8omosbsw 399339~
o 3md3obnal bodmdagmm bgogs s ab ggadgda, HmImagdos 3obs3g dmMEds
aboboe d(306g 9(30mbgMms 068 gfMgbgdal 8ogLodsmuMo s 3dsgmynmgdobmgal,
5308 m3 bgmddmgabgmo oMo gommgdmmo bpgds oMo Ibmemme 53¢sds@ Fabawmg-
b0 dmggdal mEgbmdom asbbadmzMmb sgombgMms Lamzgomgbm ab@gmgbgda,
365390 080ms(s, o) Mo 0dbgds smbadbyma gofnggdal dgdwgg ofzombgms bo-
dm3sgmm 3maqds, 869, abmmomgdamoem, Ibmmmu sgosms dogbodsmyHn go-

8 ob., Cornett M., Hovakimian G., Palia D., Tehranian H., The Impact of the Manager—Share-
holder Conflict on Acquiring Bank Returns, Journal of Banking & Finance, Vol. 27, No. 1,
2003, 108-109.
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Lo goyngs bbgs Mgommdol Manmmadgmymgam smat oGl bs3dscobo Mggemm-
6ol Bgbob s(330Lmz0b.%

93mbob Bgbob 93mgdggds dgbadmms mMn gomamgdobab: Gmwgbsz 3mdds-
Boos gomownb Lo gmmemao msegal dsdbodsmyMom domamo goboo gognwgob 3memo@o-
39Dg 96 35306, HmEqLs(3 HgMEMas6nbs(300b Jggasm bogds moz3000(300,% Baombyg-
©5350 530, 30dmAbrs, HM3 s@MbLgdmdlL Lbgs dgdmbgggars, Hmabs(s, dsgsmoms,
dg3byowggmoa Lebs@ImML Fgomogedgdobal Lsdabdby 3mM33s6os MoMmb 53dmMAL Lo ga-
@06 bGMo@ganmem a5630m0M 530Dy o bedmmmme, 35063 mogzo@s(300b396 do-
©0b. 5308 m3, BmEgbss bgmddmgsbgmo nmgdl gesbyzg@omgdslb RogMmmb abgom
3dmd3900gd9830, Bm3gmBdsz dgbadmms godmabgomlb 3mMm3mmazonlb bogmb@fMmenm
3539@0b (33momgds 96 moyz00s(30s, 3doMmnzgmo MmEMasbm gomogdmoas dgombo-
mb dgbodmm 3560568930056 5o LOBIMBMbm3zAL, sMedgm ddz0mbyMgdabsmgals
439modg ambogmmmo o bam3gmabm d9megobqds.88 Lobos8sMmmmmb dgasbgdoom,
@bmgomal &qbBob g98mygbgds Mggmmmbal bgbobogsb asbbbgeggdom bpgds 3madds-
Boob 8mbammebgmo bag®mbobs s 53 bag®mmbol 80dsmo Bomdmgdaymo msegme-
(33000 mbobdngdgdal mabsbdmBogmgdals dgiabgdobab, MHmegbsi oMgd@mmoms
80gM oM bgds 8339060 (33m0mgds baBsM3mbs s sg3ombgMms 0b@gmaboes 3m-
6396 96300b dgx30Lgdal 3mbEJLE3Bn, o, megol db&ag, gdigze daDbylb aowe-
6y39@&0mgdal BoMmgdnmmdol dmaswo 3mbgx30ob begg®mdn®.

IV. ©3bL3369

3O Mmo sngmgdol dg8mbgggeda bobsmdmbs ©s ojombyMoms ghmnsba
068 gMgLgdo dgbodmms mM PAHMogMmmEadomabdamgdnm nbGgMabsm gonymb: bo-
Bom8mb 06 gMgbo ammobbdmdlb gubdombomgdol dgbs@mBabgdobs s Lom-
GbabnbsMosbmdal gosmAgbsl, bmmm sdiombgmms 068 gMmgbo dabodsmy®
mmdn 35dbodsmy@o dgdmbogmoal domgdsb sfnsms gogowgol bomgdg. LEm-
MgE sbgo POML 33sMmggmmdomo mMasbm gommadamoas gosbyzodmb o Mm-
g abab s0Mmhgsal. 3@MMmo sPmgdalb goMEaggzammdabsl 33sGmggmmdom-

8 Paramaunt Communications, Inc. v. QVC Network, Inc. Delaware Supreme Court, 1994,
637 A.2d 34.

8 White-Smith M., Revisiting Revlon: Should Judicial Scrutiny of Mergers Depend on the
Method of Payment?, The University of Chicago Law Review, Vol. 79, No 3, 2012, 1206-
1207.

8 Puziak M., Martyniuk M., Defensive Strategies against Hostile Takeovers, The Analysis of

Selected Case Studies, Journal of International Studies, Vol. 5, No. 1, 2012, 63.

300byyModg ., badgbsmdgm gobbgolb Bgbo bogm@m3mmssom badsmmamdn (5896030l ggM-

29dma 3Go@gdabs s badeGmggmmb badsmmmoal 3agomomdy), bogm@3mesgom bods-

89

Mool 3Ggdgmao, B. I, 0. d3Gommal Mgosd@mmmdom, mdomabo, 2011, 109.
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35> mMasbm3 Mbos 553mJ8gmb ,om0mgdgmo asynzob Bgbo® s ©emsbb3wgl
sdooms gognzal yzgmodg domom gobda, bbgs dgdmbggzsdo 3o — anzgolb bo-
Bo3mb 0b@gegbgdo.

2396563 gms dgbobgd” bagemmzgmmb 30bmbob 52-9 dqbmab 3oz 34648 do
bgmddmgabgmo 3oMal J8gmgds ©g@&gMdnbomgdamoas Bbmmme bodmasmgdal
0b@gegLbgdal Logdgmom, Momsg s3GMom@mnmae MoMns bamgzsdn abgo dgd-
0b3930%g, OmEabsi LobsMdmbs s Labmaomgdal 0b6&gMgbgdo gMmMIsbymb
M3060b30MEgds. 3obmbo ammgdgmymalb LsBsGHImL, Hmam( mgomdymesw
Ldogd@L s 3oL Fnmnsbow Lodmasmgdal 068 gMgLL sGaqdl, Moz 3dsMmgy-
mmdoom MmMasbmb drMogh megobngmem s gedgoymaw dmJdgogdnlb dgbsd-
dmdal 3oMomn 3obababdaggdmmdol oagbol dodom. sbgoma dmbgboggds
3ombabao sbnb@gdlb badgbs@mdgm MmngMommdams gobgzomsmgdols dgbadmyd-
mmdal s DML 3B by 3Mb3Hg6(300L FgDrM30L Mabggdl, Mowmasb dgd-
obggolb 3O ongmgdse 33omogoiomgdal bogmae, bogds dobo dgdgbow
ob JgMbydom 50sfgds, 380@mI s¢30mgdgmoas 3badbym bm@mdsdn dgzomgl
(330mg0s 5 5358 gd0m 8560bsDEZMML LoboM3ml, Mmam (3 sdmeu0gdgmn
Lydogd@olb MmzomIgmyswo abBgmagbos. sbgmo (33momgdom, 3dsMoggmmdoomn
maobm dgdmgdl Mgzmmbol Bgbol godmygbgdsl, Mopash (33momgds dg436al
06896 gbms NEMmngMommsdntnbldomgdobsl sMhg3o60L go39mgdal mgasmy& dg-
Lodmgdemdsal. smbodbym (33mamgdedeyg babsdsMomm ©agalb dgdmbgggzedo, be-
LyEggmos LoLsBsMMEmI BobbmdMagow as63sMEB ML blgbgdyma bm@Is, Go(s
LOdMamgdl Fab(393L bymadmgabgmb, smRggsba goszgmmb 0b@gmabgdl dmeab,
qb 30, mag0b bMog, ameobbdmdl ,oqEomgdgmo gogozalb 3Mabzndnb” gedmyg-
6960b mBmgdob smosmgdsb.
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