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1. HROBE

AFE, BEENFTEOOLOTHL~YF T ALY - AL T h (MBO) —fRE &%
LB EEREN— ORXAF—LICHET L HBBEICHELZEN L, HEIEIICHEE T
DRk A R FRARE . 2 THRLARICH RS I B gl o by &El Z2 H 9
BEUMBOIWZSHEHT LR ESE - MK OITARELZTELE L THRHANT L0 TH S,

YAV AUR ALT YNNI, HEETHLIHE (BRLH) POLEEREICOVTEMT
T IREE (ZRE) BN B ZORITHKRAZIE L. Y%t <R 2 IS
LDEEHENO—TFRETHD, Z2L T, Z< 054, BREOCHIUERICEWNT, 2HEBKED
PEbR %2 & b 72 9 IEABLE S (F—A 27 « 754 X— | /going private) ThH 5,

EZAT, St LR EICK L TEERD (duty of loyalty) 22 H > TWHREREE -

L 2w RX AR« X470 s (MBO) IZBREL TE,RLAEHELEIEZ, S1FEL 0,
AFEOFLHELZR UL TMERICE LT HEITHIEE LT, AEHB=HEKMNT T
AIZH T 2D MBO O % K - &M LI € (B) @S E# 1537 5 20 H (1999 4£) | [6 (1)
PEFER 15638 5 11 H (1999 ). [ [ F) PHEER 1540 5 31 H (1999 ). Kk =]
7 2 U BIFEITHITH MBO (Management Buyout) (2B 2 — &£ KT L KikFH
RE 45 5 28 5T H (1999 4), = EBfth T=x T A b XA T T MEAFU REHE)
MR FIEF 51 B8 3-45 2 HEW, £/, v XV AV M- NA T U NOfEHEL LT,
FHRER TRETHLNS MBOJ (HABEHR~RX T A My X — 2000 4), FEHE
Z TKfEMBO (v 2P AL b+ NXAT 7 ) OLL AR DNDA] (FEERK, 2000 4F) |
LEPER TH 13 B 3 #i MBOJ FEATRGERFEEIm [M&AEKRA] 831 H (2001
) BB, /o, AROTLHELTH D MBO ICHNIET 5 BIAR Y 4 B o R 3 M K12
DOWVWT  ZOFIEAK DD VB RO EESELZ EBEZORA»LWm LD E LT,
MK B =KBEME=AKZBZ XA TV 77 F—7 7 NickdeEMEm Lo F
Bl (PR, 2004 4F) SR,

2 HARTIL, 2413305, RiL644 50 TEFEEEREE L, 243533550 THER
B OXBNZHONWTIL, HFITHEZ TEERBFLBATL. ho—BHfICLEICE EFE
LD THS T, - HEOREERICHE I EBERBLITINEO, EREELZBELEZLOD
CEET AN TERY (T 454 6 H 24 HRE 248 6 5625 H) £ LT, b
DNETIEWEOEMSE - IR ZHREXNT 2B T2 L, 2t oREFESRIITE W
THAMZHOLRVWEBLEEEERTSO MBI W EMENTEY | (LEERER [
KEMIED 390 H) &R TWad, LOLARLABTIE, ~FX P A b« XL T 7R
H o X D EHE% - BREFFEDFIEHELRRICE PN TORSITH D Z LA, W
DHEHEEZT AV DOMEOLSIC, FIEHKOAGEIZL > TRBILTHRFT 2 Z &L a2aiiE
ELTCHEmAERERT S,
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Wit id, % —12, B0 BHITHT 272178 B RO TG OBz >N T, BEX
5N

BOBRNPOMERELHEDL, ZOXIRIRXTA S « NAT U FEKIZHONT,

S W

BHEOBENPOEDORGELZERT DMEIL, EROEVINTI 2oL IITED
. BT, BEE - BM&IT, KX OEY FL LT, YKL TE L2720Vl T
THTHEVWIKEICHTL2EBHEAXAT L5 FHFT, BOEIMKXDOEFL LT, TELH7ET
ZMIEHE CORMGEZRT 2 BRI R P/FET DLV E, RELREE - Bk b OFF X
HRTLH, TOEWKRIZBEWT, XV AL b« NAT U MEIEMBRFIEHKIRG] TH S
WX D,

MNP DREEEORBARITHICL > THREPBREZHLLRENLSL, v T A -
NAT T MIEEEINDREWBITH D EOEED 1970 FERLUKEOKETH L LT
o3, FRlzEniE, A=A 7 - T IAXN—FRGAO =R L L TOXRP HEm STV
TbDOTh b,

L2 L7 b )5 T, 1980 AFAALARE O KENT, ZERTOMEFERIN T — HIZR AL, #E I
S (LTSt oERZ, AT oMo fiGMiksB2 28N LIT A%
Flovih, YKz EERTHINEICEET S22 LT, BREVAEZ FHICTLIHRTH -
Too MRFLY, REHNSIXEMETSOAEIX, BEREONREOBLANORE SN D
REWBITHLEDERLMDTHIThH oL LB, v XV A b XA T T MO
WThH, EEEHNO—EERLE LT, REDEMELZATOIWMGITHLZ LITMbEDL Z L
T2V E LTHET Dilam b KA TH o 726,

ZOEIIT, =R VAR AT U ML, —FH T, BIRHRRHEOBRFERE~DO —E
DOEEPEFH S, T, PR b2 RA Lotk EIT LT, B
VITLAEMELEFGEELEED, LRV AL AL T U MI, HEINEEH
TR EzLZFL, BEMELT ESEDAEEZAT 5,

3 Victor Brudney, 4 Note on “Going Private”, 61 VA.L.REV.1019(1975) ; Victor Brudney
& Marvin A. Chirelstein, A Restatement of Corporate Freezeouts, 87 YALE L.J. 1354,
1366-68(1978).

4 I—A 7 « 7T 4 X— FHH| (going private transaction) X, &0, FEHA
TS 6 EHEEILES, Il a e oIz, ARKAXDOETOKRADNERS S
N5HEIL] ¢ EFSND (STEPHEN M. BAINBRIDGE, MERGERS AND
ACQUISITIONS,16(2003).),

5 Frank H. Easterbrook & Daniel R. Fischel, Corporate Control Transactions, 91 YALE
L.J. 698,705-08 (1982).

6 See e.g., Yakov Amihud, Leveraged Management Buyouts and Shareholders’ Wealth,
IN YAKOV AMIHUD EDS., LEVERAGED MANAGEMENT BUYOUTS, 3(1989).
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FLTENL OB, FEMARME —SL— MNIEHOEKRT— OAIHEVWZ IO
ThHHI0, ARRTIE, FELTREHR - MR OTRHBEICEAL, v XA R v
AT IR SO TMEOHRREZRERT DL & BIC 1980 FERLUBEDT 2 U W ITBIT D

BHGI 2 BT DL IcE > T, WIS L TREHR - Bk %28 18 m 3 5 Fl 2 A8 K o
ERRR 2N LEINTELONEZ, oLy, £, EFEARIZBWTHHEM
LTCELEY RV ALY NN T RICH LT, A RBENLRBE 5252 &5 aKT
HHDTHD,

Flo. HxORERBREDOLA BT 4 7ICERBL, =KL — TN F 2 2OBED
., YAV AY R AL T bEMBT DL, EFWICHKEN, RERL . REROK
RKIZEY, BENBOLZENEMEII o TLEY, OB KEZEZXLE, 12
T4 THEEELEL T, RBOBEMILEREMT 5 L OE/BH L0006 TH D8, ZOEKT
T ABEHETHOET D Z LT FRIChEZVRES S BFICMOFERRE L ORMIC
MM EREA L, TN ICENELEZEBET D2 2 A NBRFELET D, v RV AV
FeNXATTMEI, £ LEFRTHIND T A M2 —EIZHHEIETLEIRGI LR
Hhb LRV, BETE, ~ RV A b XA T T RBLAELLFEO—HITIE, TF
WHKMEHE AN —ZIXHERETHLIN— BEENT0DEHBNE LI,

2. HROGHARHEH

TARTA B ARAALT U ME, RHEOZEHEOIAG L WO MO TEERF/E T, REH -
% OF B BEET 2WMEITH D, T LT, AHEMBICHE G T 2 k=S %
D ERBREICREREBEEHEZ D,

ARETIE, MEHCHlmoTEF, X VA NAT T RNINET D EEZLN DM
BEEUTADOERBRHRMACEESHRLZ T, ZRNENOHEEALHHRIET 5,

TR EB T D HAD MBO ORI HOWTIE, %48 - 1 25—28 &1,

8 R — BN TOMAMELTORE— (BT 47 « VAT AOERER] 338
H., 383—384 H (HILEM. 2006 4), R HRIL, CEZHHNEAROWME (FE - &
&) L ANEROMEE (REE - W(E) EOMOEMBEAITRWE L Cilkim 2 BT
5, ZL T, MBOZ, /vy T 4 7THEDKRE 2K LHBHmTCHD 55, &6
2, Toftas [ANMNEAROWHEOHBHESG ., BEOBEI L2, WHNBEROIME DKL
MOBNBZIRbNDHEZA] ITHDHELTE I AT, BT ZER, R Fyv—%EW
RO MEFMRA~EIRT A EEEHIND,
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B, MG Z2F T T OREE D LRGN RGHICEIP LD Z LK D,
FIASHK G OBE N OBMFT THY . ~ XA b« NXAT U MBAET HIEREEOWK
BRI E bWV R D,

BIL, REEOVPIGTORKXOMBEBNLAETHLINENE WS | L0 EERRME
Db, LI, X VALVE - AAT Y MNEFEOBRBN T VIT 2%, ¥y v a7 VS
NOKREC DT XENENNMEERD,

B, REESENBZOLLIERAT 22E0ONEHERIZCOVT, ZOHFEROH TR & A
YHA X —WBICETAMETH D, bo kb Ik, LEE oKD FEHMEK O N IE
SOMBEEEHEICEEST S,

UEo=20F, AT, YEBSICEAETL2FFEREOFTTEH, H X TRESL -
Wik E s, MELORICACLIMBEICERZ Y TIEMEAN LB LD TH DM,
IO L LT, BEE - WS L SHEEEMICEC2MENFET 2, 21T
ek, FEMRAUGETE (fraudulent conveyance) O FIEEMHDOFENIERM N TEE I ATH
Do YAV AUN e ANALT U ME, ZEHOKKNRNGE S ZAMOKEHRITEN DL DHE AN
Lo THEL, EBARICHTIAMELELZRD., LAV Yy VERNEDLZ LT, BAS
RaembEIELL Ly Y R A"ALAT U (LBO) 9THLZENIFTEAETHD0, £

9 LNL YR NA T K (leveraged buyout, LBO) ®OEF L LT, THIXOESE
HEC, BOREXAE, NICE Yy 2 AR REFHAT2EHN, LIFLIE., 2hiciE
KT H5HAEDOXILDTZDIT, NA T vy 7EE (AU LEFIX, BNICE LA
DXIDT=DIZHBRED T2, MOEEEZTZHT ) BT 5., STEPHEN M.
BAINBRIDGE, MERGERS AND ACQUISITIONS, 14,16(2003).

AARIZEBWTIEL, = v R U BERR TRAIERITEZLREEFSE GULEmRFER 17 4 3
H 23 BB 1899 & 56 H) IZHBW T, HAEPTIT, BEBHEDOHER - kit EHER
BRI ET DR TRMEORITRARAANEFRITICEZYE LW g a e LT, 4 M %%
KL, ZLTC, Z0H2HL0HF 3HME LT, 2R EEZXB LEZZIC, Y%’
EEAYZBRBNESEDO I N — TS EOBEBEOHRELRFERE L L CHT 2 P& THX
DEINEZITOTWDIEA], £, FH4FMNE LT, 2R EL —KFPUICKE L THYES
FEOFEEICYHEBEABR L TOWRWAREIE, Mt ESEEEF L RAELSIE, £0
MR E L > TR REREYEZ I E200bDWIT—RHRIUER S IC X 52HMMo A EH O
ezl THAXOEMZEVIHITZTHAHHNTHEARBENRZI T TWEHEARE] &L, Al
FENRLBOIW, BEVPARANTY »y TWENCHEY T 2 RENER SN, LALARRG,
AREPLERE CRINIZEMIZT, RO XR» O REREEHZSHICBW b0 & LT,
RENCHMG T XRETH DL EOEM GEHKWM = R UBEHKE TROERITZEFED
fREt (F)) PFIER 1746 5 5 H (2006 4)) &M Ebind, bos b, EHARS .
LBO 23 2 ¥ER#IC LT, UZBUH ORI L EHEWVI, REGHELZ AT D
TBEENELEENLIDLO T ELHEEND AIBEBHEIZONT, BEZRRINLTWVD,
10 RONALD J. GILSON & BERNARD S. BLACK, THE LAW AND FINANCE OF CORPORATE
ACQUISITIONS, CH.11,,399 (2d ed.1995). (& E&tt0RELENSZMT HL AL v P K -
NATor (LBO) X, LIZLIE~XT AP« RAAT7 7 MBO)EMNHREIND, T
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TR (— ) SEEE L LA, —KRNICZEOAEBE LS ZliZin,
CHOLTEABOREIFEL LT, BN REHOFHAT 2EEENEAHT XYy v 2T

H— HAVEEELTOLDONREE FOREL > TNDE D LICERNIT. YA HNS
HOABEZAY ZEHAERDODERMEWRNIbNS, £/, BEEHELIL., YU AEE > HE
THBRELITHEOFH -REEELOBIZBWNT S, YFEERBIOMKIZHZY ., E&FORE

RBWFFHEFICOE, FRHEKOEREZAT HNLICENPNLDL Z LR D,

Uk, ~XPA b - ANAT T MCRIET DFEHEKBRBBEAZ R THDL L. R
PERSAHENRBE L CE o —Y 2y —BKRUR, b5 —HE, T hbb7r U v
VRN THIMEEDODEEZREAINTNI =V N THIREEADL, Y2
ALTHMOBENZEERE LKA, KBWTHAET HZ IRV AL - AL T
DEOREBRBENPODLEVAD, T LT, MASHEOBE, =— Y = MK 2RI
AT 2 2 JRRAIEE 1L 25 2 &3y T3z <, AT/ BERIEIRD > >, TORIEA ik
LRI NIERORNWE ZAICHMBEOBEMES NS 2 L ORI H 512, AL, £V
BHER =D = —BR AL D AT, ¥RV A b« NAT U MIKL OEM & 72
HEWVWR XD,

AT, R VAV XA T T N EZOHFT 5 RN 4 >OEBICHE
b, ZoO4EMT, OFAMLLENAEMBO, @n% (BEHFES ) BMBO., @®¥HAE
BMBO., @WEEHNBHERUEMBO THL, bobb, ZTAb4HMIT, H< ETAM
BT D20 OTDDHEE EOHLDTH Y, EEOIWSINTIEL, #HEO R R RICAET
LARBMEND D Z EICHEELTET L,

ZOXIT, 2=V =2 —BRR LT RIS OB T H 2 50 MDD HHE 2 )
COMBROMBN R EINTB WD TAEHU T EICHBRAEL W, 0D RGEEZ#8 T T
Kx DERIP ORI AL b e XA T U RMIEoT, BREELHMEENBIET NEITH
REICEEDRHENLD0, T LTHhPLERHLLTHIE. EOREOHMEO L DT
HLMPBHLMNERS D,

b, EFEFIART, XV ALN - ANAT TR THCHT>T, 4 DODO0MA

&b%\ﬁkhE®LBOﬁ\MBOT%6J

N =V —HGIlEahk LoD, 2HEZIESBENIZELSE, MLzt s LT,
M1 2 = B AR V‘H:/f@fﬂ/ﬁ AT AR A L E BN T ZWmAIIENR [&
HEOREF] 1 BUT (HRKFEHRS, 1998 4) &M,

12 RFE— (210 Téﬂﬁﬁﬁ%%Jﬁ%ﬁglwﬁqMEiu%2$>
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EAODHAMM LRI, MEF L, KREICE, M EeM a2 B Lo LT D
bOTHD, £L T, FMBEMKOBBUAES E L TOTRI AL« AT U bz
MnsZ T, kKED LT, BEE - BfiREFOATIMBEMIOBREICIE L TR -
AT RHBREN, PRECBWTOSELINLGZ a2, FRTLHIHDOTH D,

3. ARDOER

ARlE, U T X2 D,

FF.FH2EICBVWT, YRXVAV K ANATUEIREDLIBRBEATAHATHY . W
ROLMEMBENBL T 500, LT, YEITANREERIND Z LITX o TH A OFIF
HREICEDLIARFEELZLLELTLOTHI N, TOMLMADOEKGEERTT 5,

WIZ, SRV AV AT U SOHT DREINC 4 SO 50 THESLT 5, i
2T, EkbAETIEIREERIN T IR BZB 2 b5, Eattic X 59
NBAEEFEMT OMBO (—FEZF X, 2z [FEARMENTOMBO] LERT D) L.
PRTHPLHARTHLREDOI A NIV F X VU7 O—RELTHEKINTEZ, FEFES
Mo 5yHE - ML H5MBO (—FEF 1L, 2z [5% (BHEST) MBO) L ER
5) ZHEIZDT TEET LI LIEIMODTEREIODL ZLERR ALY, FIZ, Ao
DRELETHIREESEONBEHKAOBE» S OITAREERHMN T IICHE o THEE
ThH D,

FWTHE ST, RV A D - ANAT U MBPRFENLRDRELZR ESEDL LV I E
WCBWT, EEMNRCEMMBEAIET2L00ENE WV BEERICR LT, EIT 1980
FERLUBICHEN SN TELEREICBIT @R, RV A - AL T U < D HESE
ARG R BB E X TR - BET 5, bol b, FI5GORMITIKILL 2 FEEMIIT. Z
DHMHERMENF 4 Fip o> TRV . HIEMNIER L2 EMICHKETE 25O TIERY, Ll
BRG] EEMEMENDL, XA - ANAT U FBMEE AR S D D
e b LT DETHRIE FORESNDNVLS DOPDOERERICONT, ZOHMEEZ D Z

1B MBOXRLBOIZEBIT2FEEMEIT., KEL o0 FEZTTLND, OEDiE, B
FEOICEoTAAT O INRTF I 28N EARE L LT, F0O— &8 MaiE o
DYUHEEDOHMMEIRNREZ ST 2D (Wb EA X b ZAXT 1) THY ., L,
NATTFNEEZESL LT, AAM T U NOSFELEDT La, HEREEL, AAT W
N —EMFREZORFRICB T 7 EE, BEEMREOEMBMEEOHE L LT ¥ b
DR EHTETH LD TH D,



CIFFRETHY LD X ) REATEEMNIE L LI - ZR LI AR08 b BRICFET 514,

AT, KOPTLHELOVLEDTHDL, YHXT AN - AL T U MINET LA
BRI R OMBICEN L CERERMET S, 22T, REORNEBREERAFT D
Hrprz—vV = —BF, —L Vb, BREF—HKEM (HDW0IT. HHKE L BEFK
FEMEbMMETE D) OBEN. AITETEHMEIIZA T ZMBODOREIZL>T, £ k)
REBEX T, BT DI ECRD2DONERET D, T LT, DR BOEND, BEE -
IR S ORISR AT A 2 BT 2L — L OBEHAKICR R > TR L ELE T2
AR Z TR T 56D TH D,

FBHEETIE, YRXVAV R - ANAT U MR-V v— - aRXNEHIBTERZH
THLEZOND—FHT, WL THEMHEKBERA b TETTZMEL LS & LTE
e, KEOBEENSZDOEBZEMHET L, ZL T, vXTP AN - ANAT U M2 EK
TOHRBEESICLE ST, TOBEKT LA E SICHEMEK 2 A~ OfRHE 72\ LHEINIC
b B LIRS BEREZMEE T 5 2 LI L DR R OMIRICH 5 & DR
RRT D, NRAMEEEL bLRNIT. WIET DR FREKRE O E 2 H < [ZABT 51213, M
ODCELEOaARAMELELETS, 72, LT, FABRHEKEAL TWDLREE - BUER D
DEEITHICONTE, FISHKBEFREZA L T ARWEAICH LT 7 v a UAHEH
WZEW, 29 ThoRbT, EHLIX, FRMEKERZBEMAMIE T, KEMITE, i
HEOXI—FT b OMEOAES —D L)L TEFEBRBEOMELZREST DL L0 K
DOEDDBBRIEN YA AN  ANAT U THDLEWVZ LD, £LT, KETIEZ, &
D FIEAR R & R - BT 57201, WIC L TRAE, 2 oRGN 2R FmBEN L Sh
TETONZOEBEBERHFN LTIV,

6 EIX, ARMOBRNRFERE . 20 2BENLHE LN, DREOBATIESDORR
Th D,

MEDV b, RSO EMEOABIZL - T, TAHRELZ ST TRIT 2 KEOE 2
FHix, bRETH., FHICEREL, LVDTF, v XV AL AL T T MO LD ARG
HWNX DFIEHKBERENEL T LIWMEIOBAITIE, MO THAORITHEEL D Z
EAE TR LW,

ARETIE, vRXVAL N - AAT 7 MNMI#E LR REOTHEEL, EZORRLE

14 See e.g., Luc Renneboog, Tomas Simons, Public-to-private Transactions:LBOs,
MBOs, MBIs, and IBOs ( Discussion paper, Tilburg Univ. August 2005).
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FHEMOREEBE L oOORFT 2, 22T, BRIZTH>RBREEEDA v T 4 T %
PRE LWL, Fx v aT U SN BEAFEREDOTIE OREZ WD ITHEMR - 1%
TOMEVWOIHBPEETH D, T PEREOREDOB R BI1L, DR EOBATIE L
EDEIRFEDRBBERNEONTNDLON, EROXMEOKEL BB E X TELEL
AN

7RI, WMETH D,



FT2E IRDAVEF -NATIOFOHGHEALEBFHANICKE 0

1. IRDAVE - NATF7OLOBHRETOLBEAT

KIETIX, 1980 FLIATICIE, TOMERIZFMEL TV RN oL ALy PR« AT 17
M (LBO) /~%x YAV bk R"A4T T K~ (MBO) %, 1970 FF X P EIZH LWEBIE
BEE L THSE L, 1980 FMRUITMARIL S . £ ORBEBIBIL 1986 F£20H 1989 £ DHIC
BEEAM 500 {E FAICETHE L7z, £72. 1980 205 1989 FEFDIZ, REDORM#A
ORI EPELRIL 16.6% 015 24.2% ~LHWMLz18, L TLBOZ 7 —ALL L THEAL
a— )N —7 « 7 A« 13— (Kohlberg Kravis Roberts & Co/ KKR) 1978 F-#4

Jm. BMTTIE I RKRFORIJRFITERAIHEDODEIND H -7~ 1989 £ D 670 (& N/ % 5k #

1B KEIIWCBTHOREORI AL F X478 (MBO) /L ALy Y R RXAT 71
(LBO) O— iyt ADFHB D% %, Fieic#ll> T b, RONALD J. GILSON&
BERNARD S. BLACK, LEVERAGED BUYOUTS AND RECAPITALIZATIONS, THE LAW AND
FINANCE OF CORPORATE ACQUISITIONS, CH.11, 398 —401(2rd ed.1995).

6 Lot b yOL ALYy Y e XA T NI, 7= MANTZ TS, FREFT—FRX B

Ty BT EEINTWe, BEERIIOL ALY U R XA T T RN DOREETEONE
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173 See e.g., Louis Lowenstein, Management Buyouts, 85 COLUM.L.REV. 730,
732(1985) ; Dale A. Oesterle & Jon R. Norberg, Management Buyouts: Creating or
Appropriating Shareholder Wealth? , 41 VAND.L.REV. 207, 214(1988) ; Nicholas R.
Williams, Procedural Safeguards to Ensure Fairness in the Management Buyout: A
proposal, 21 COLUM. J.L. & Soc.Probs, 191, 191-192(1988) ; Bill Shaw, Resolving the
Conflict of Interest in Management Buyouts, 19 HOFSTRA L.REV.143, 147(1990) ;
Edward J. Markey, Legislative Views on Management Buyouts, IN YAKOV AMIHUD EDS.,
LEVERAGED MANAGEMENT BUYOUTS, 211, 212(1989) ; Borden, Going Private- Old Tort,
New Tort or No Tort?, 49 N.Y.U.L.REV.987,1017(1974).

174 See e.g., Shaw, supra note 173 at 147; James R. Repetti, Management Buyouts,
Efficient Markets, Fair Value, and Soft Information, 67 N.C.L.REV.121,122(1988).

175 THE AMERICAN LAW INSTITUTE, PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS
AND RECOMMENDATIONS, CH4 §5.15, commented by Marshall L. Small & Ronald J.
Gilson,361(1994).
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179 Jd. at 1366.
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Fiduciary Duty, 60 N.Y.U.L.REV.630, 638(1985).
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192 Williams, supra note 173 at 224-225.

193 Shaw, supra note 173 at 157-158 ; Lowenstein, supra note 173 at 778.

194 Lawrence Lederman & Barry A.Bryer, Representing A Public Company in A
Leveraged Buyout Transaction, IN YAKOV AMIHUD EDS., LEVERAGED MANAGEMENT
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FEIOFEIZ L > Tl IEI YU RICEEEZZIT L. b0 b . v XV AL ML T T RR,
FROF Y v 27 —OZRENERRICMDIFBRXOMEIZL < 2KET DU BT,
WD YA T VUIT AERETD0E, JMEKFNRFEHGECRLEL 25T, &
FH 7l kS 25 TEBE 2 2 &3k S u/ewy, £ 2T, Bebchuk & Kahan i3, [HATIC, %
BIRITSE SO R D R IE HIEE S XREPERHTNBET 20 XRECHY | £z
FHOTRETHLRN] ELT, 72T R A A=A TREARMKOEMEANICE S b0
ME I, FLTHITRE LEREFEICS L TR SN EKMEORKGRN, Do Ldn
bOMEIINEVSTRET, HEMPEZZEI AR LD TH DH210] L&, ZTORA
R LN bbb, BHFIC—EDKH ZHOE TS,

OF, B OFHOMBICEAL T, BEELRERITLOL - EXOHRERBRNLYH
MINDBNA T ANOXLE LT, Wbpd By R F =4 OFHERMbR S,
AR A=A, Yt oTE, ZEFHOBMERZET 52 LIXFEWY
RV, BB REOSEIZHTNIEZOEMITIWMDICE DRV E bR I 1211, & HRAT
DERRE I T HNAT A% —EORETIRMTE 2 BMEIIEETCERY, Ll
WH, ¥RV AR RNA T NTIE, BHOBIICHZ D, BT I+ oiciin
ENRVZHEOEMEEZ VLB LT L2O0N RN THLINDL, TOLIREVIXABEOME
B EHITICLE > TE, DLAADEENRELI 25t baEINnD,

TxT AR FE=FNE, ATV A AT U MRS BRx REGHIE LA &S
D228 il bbb ~wRx VAU R AL T U RMIBELT, BREMSICL > CHahd
T2T XA FE=FNCOVNTEHROZENRWVWZD THAI, Thbb, JEARLE AR

MBOODBIZHENA T 2T XA FE=F U id. RBBHEENRGFEELLWVWE T, BREH &

210 Bebchuk & Kahan, supra note 200 at 47.

211 Jd. at 51.

212 R 7 = T R A - =AU RSN AWEIFEFE LT, A0 Fiom LAk,
WSRO A7 7 — KIFHHIROA 7 77—, AEOEMS, LBO, HEHKXNOHEERE L,
SRR DOFBHEIENZEIT 55 (Bebchuk & Kahan, supra note 200 at 27),
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HEMOF SR O AR ENELZEET DBEEICITIRAND 5, i, H% (BEHED
F) BMMBOTIE, o, —fl 21, K0l fER OB LIHEo— MikF
WITAIAAENDE 72T XA« A=A EFEKIC, BRHOXNET L2727 3R - A=
FUNBEEMORBICE L TSNS Z & 2R E T, Y EH B OME O TREEZ
R/AMET DR REMER D D, TOEKRT, 2% (BFEST) BMBOIKsnN27=7T 31X -
FU=FF, RBHEFEEHORWORESCHEO ELMZHART LI LENAETHY .,
&l (BEfESST) BMB O OAEEFEDOITHHAELZ, boXbEHRDOIERET 5213, FILEH
ROBREPRO THRWIRGIZZ Y T 2T/ REEL TR R -7, KOO LRITAEEIC L
STATHOMME R VFELIHENBRFROVLESLEEDND,

Z DX H1Z, Bebchuk & Kahan Ik > CT7 = 7 F A -4 =4 > HIKDOHEEN 7 [ R S
FEBEICHEMSN TE ey, TOREZH T2 2B8WT, IVEELRDIT, 7=7 KX
FE=ABERICHNIET SMEAU LT, 2R 80 X5 2G| O5im TR S50,
Z LT, HEWMENTIE, BEROZWEEEOFEL, BROMIGT L7 =7 XA - F=F
VWBHDLINENEVSTHWETHAI, Z LT, 0 DBEANLVWZIE, T2 T ALY
=FrnmnE (EFEDT) MMBOOLAEICHMA SN LRFZIE, SO TAHAMRY —1 L

0G5,

(2) MTEB%E (Independent Committee /4 Al E B X (Special Committee))

Huffif « MEEFICHNET HRBARKOBIRE LT, YEBSIHFRFKEO LN =
FICL - THEE &N A% B4 (Independent Committee) 23 5, KE Kk EIC L 5k
ABEERBIICBE LT Y —F 4 » 7 —ATiEH D M. 1983 45 D Weinberger | 21T,
BHFTE, MEEZBROFMZRBL TS, AHRICIBV T, 25 ECH FT 23 85 511 2253
LT TIEROAE, XA 70U bOFHANEEZHESLT D5 ETOEOTA KT A4 53,

213 Kfad 6 % 1. M,
214 Weinberger v. UOP, Inc., 457 A.2d 701. (1983).

AFEFRREIT, +2t(UOP #:) D 50.5% O % fr i 3 2 Bl (Signal #1) 23 =t & %
WEDT D7D, UOP4DFE Y oA 1 #4720 21 KT, UOP DV E#kED
WEEOER LR E LI Wb okOM LAMPRERS TRRBINTZZ LITR L T,
DB ETH D Weinberger 78, HFi O L EREER ZHBIC, BE0FOEE &, HENR
BEEFERLIZFRETH D,
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Weinberger HI (2 51 TR & L7 2 & D4 & h T 5215,
VEAVAL R ALT Y MCBNT, MY ERRE, o0BETHA SRS, B,
BEREELIAT WS DOEBWD LD TH Y v RV AL b AL T Y NEBET S
BHEPZEN TV L RMHERELCEBRERTOARRBTIE, WHNIZAETIER, BLIZ

nu

BB ED LIRS Z L TH I, BRI K 2EKRBICL T, YZWEI 0
NESNEBTEDHEHERDI L TH D,

EikD7 =7 xR« A=A N, BERITHAT 2 REMZHORNECMOEBIERN 2
VAARE~OHBFEOMBENDL, BREEFIIH LT, KFOEREMNET LA
TATPIREEAEFELZNAIL, OO THBOMSIMEIZR T TV Z ik d i,
MY ZBRORBEIL, —IEOWEOFE=FICILHWIZB T, REOREENREST L H
L LT, e 2mEtidEmurdb Ly, %, MY ZES2FBAICHMT 2 7
fE b FIEST 5, Bl ZIE, Simpson &, TEERW LEBEMLRFSHAKN L, EERED
0 RAEMET D FB A L bRV R REHIETRE AN BRG] WIS SE O BURE % & R
HLRVWOT, MIEZEZOMMIT, BEEREFZ2 AL SELIFIT LRIKRBOMMAT
D] Lo,

L LR, 2< ol T, BEMPARMRSOEERMEZH > TND
DODBRBRTHY | FrIZ, v XA AT T MR L THFATH2EMADNEC WG ET
TSP YE TR A NN T U FERBTOIHEORMARE L, BREEIZ
HAYLHCEBIBHICAE LD REESE VIS EBERHIND, £72, RIS
ML, NEFER EB LWETHY, MUYEERDEBIZ, XM T U ML TTED
P EmDlifs Ay, Hx CTHMREMEEHE L CETHEB/LELI LT5 2 ik, Xn

215 Lederman & Bryer, supra note 194 at 115 ; Weinberger v. UOP, Inc., 457 A.2d 701,
709n7(1983). [ERLIFVARNVWETH, HfFEn 5 &I, RIZ UOP #h23, M=
F MG T Signal fL &5t ST 2720, AT EN O D MY LTERZW DT DER
2 (independent negotiating committee) Z{Efm L CW/=72 X, Z Z TO/REIIF, o172
KEoTLDOERSTWEB AN« - ]

216 Williams, supra note 173 at 206-207.

217 See Scott V. Simpson, The Emerging Role of the Special Committee- Ensuring
Business Judgment Rule Protection in the Context of Management Leveraged Buyouts
and Other Corporate Transactions Involving Conflicts of Interest, 43 BUS. LAW.
665(1988).

218 Qesterle & Norberg, supra note 173 at 241.

219 Qesterle & Norberg, supra note 173 at 242-243.

220 T RV AR e NAT T MIEBWT, MYEZESICLIA2REEFLORWBIZE T,
BOIWCA 7 7 — SN BIUBEA EORE EHEBEESN DN, ZOREE KL 58
Bizkhi, MrEEBSARKIT, BE NV —THICLD2RZEOEMZESTHDD, W B
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IC. TOEDAREERNSOHBICINZ T, MILFEEDN ., HIFFT & AN IE 7R %<
FRELTIE, AEMRKWEH S 2 & 258 LT, ZOMENE A DIH T 5 L
FESNE2, ThAbL, Ak, RUCRERBLATLE —BME— b, HICH
BB LESIBOFE, RV LIS EICH L TREREL2RAD Z LMok LT
WARVAEOE —MYERAOER— ~, BRREETIERAB-TLED Z L~
DEHKETHD, 29 LEHERBBE, KEEr SN ORI RT B LR ET
5 222,

KM b EOREOMREL LTMUBEERBEELRN Y —R1E, 4 RALND 0
T, WD MOMEEESICAT A ERORRFTICONTIE, HHRERRTZ &R
MEbLHE0b LRy, LHALAens, Allen 1T, ~F VAL b XA T 7 MTBWT,
MBS R TR BN EN 2N D b, KT LLERMTIEAANE LT, ML L
TORBME (bok b, HIEMTIRAVARAALEMARNS H) MIETRRSE, 5
CHREL TV AEM AR TEZ L 28< 22, 2 LT, AN IO % 23 IS 32 35 0 Y 8512 3
ERVE VST, KEFOBEEREMRRGFNEY LHH 2B Loo2y | YR KD
7% R CThot, RIRFE 2 = 0 BIUHEI TIE, MAZBEER, SHEORMICEL, B
IR BARBE L. S LI A LTV E R B bR S LU ) 22,

Allen i3, BHEHICH L THEEEE AT AL RVE D RIENIC kST 2 R T, (85
kT % E 3 (asenseofduty) ] Thd L5, ZHIE. MIEBENLE 2L ANE
CEREoT HLVEEEA L, RLOREERLLRMEICH LT, Hrirkzeon
Bafol bDESh5, 2 LT, Allen X, MR OWDIZEEICHELTHBY .

MORER LITR V5503 I X o> TEBICEMbE O EHEENIFETE 220K,
RPLEAMICH RS & RES RV, YEFEFEMIIC I NIT, MY ZB SO E i ok
FEIX, 26 F oAt R athh . K&/AMET 0.8%, M KET 33.3%THVH ., D FHHE
T, 8.1%MTHY (M F T, dHEMDHE TIE, TnEh. 2.1%H. 59.3%H. 17.3%
HMThsr), BHMEO LHFEERICBEIZ 2HE0EVWEH S E IS, (John
C.Easterwood & Ronald F.Singer & Anju Seth & Darla F.Lang, Controlling the Conflict
of Interest in Management Buyouts, 76 REVIEW OF ECONOMICS AND STATISTICS
512,519(1994).)

221 See Shelby D. Green, The Illusion of Fairness Through Special Committees In
Management Buyouts, 18 W.ST.U.L.REV.161(1990).

222 [

223 William T. Allen, Independent Directors In MBO Transactions: Are They Fact or
Fantasy?, 45 BUS. LAW. 2055, 2059(1989-1990).

224 Hanson Trust PLC v. ML SCM Acquisition,Inc.,781 F.2d 264(2d Cir.1986) ; Edelman
v. Fruehauf Corp.,798 F.2d 882 (6th Cir.1986).

225 Allen, supra note 223 at 2059.
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T, RELOEEEMTEOHFEMFICLI2MEN, MELLBBELHE LT, £,
FEANHUHE 5 ORI BRI OBLE 2B b, IREMICHE THHE LT, MBORHEGEAT O
WERTIE, P22 EMEFOBEIL. BEZ THAESMIZESTHILIZILEOHEREZMRLT
W5, fER. SOXDRAMAIT, EVRAV AT EORBICZ LWEHIFTIC L 2 RN
RAEMHEOHM LD, BTV D EIND,

Oesterle & Norberg 1%, tE4MEUfi 5 2> DAL SN DML T B RO FATRE N 25 E T 5 72
DI, HHFTAEENICRODREHZL L TUTORSEZRRL TW5226, $70bbH %

F.RBEILEWVOIIRDIBNR NI L, MY ZERIZ L - THE OB 2 MY IZRK D
5L, HMEOBE ~OEHE, Srho B 722301372 4T O F W& B R A3 #e R
SNTWHZ e, ZLT, MYFBRICE-oT, HERBRI L 2SN L DOFEHL, ThH
5227, S HACIE, KIS, MY EEASPVMET 20 E I E. TNE LD X ST L.,
WPIZHWD IS L LT, MY ZESORMEZE O BREDTZOICZW Lz, figih
MEBZTEZTVITAIHBSEDLIELE VAT AERET H 228,

ORI, MEEEEORETHELARTHD L, REIHEMTHHATLIICELED IC
BEEDRKREWE INTELEHEMFILLD (T2T7 xR A=A b, MV EES & RKE
WL Z LT, FRICABRbDLERD, WTFRICEXK, IAT U ZADOBENGIT, M
MEBRIE, FEAMIC I AR ENEMBOOMBINEETH DL, KB L EL BT
FELRVWEWVIEENREZM O ZEZRZLTWHZENEETHLLEVZD, Thb
L, AR EOMEL2RRT2MIEES L, BIREBAQA WV LEGHIE E OMIC, “YHE
MR W E A REL T OEMAPMEIND Z L2 EHRT 5229,

i, ZOZLE, AMICL-oTOFRERIIRE W, BRERL, TRETEEIT, vV
AV R NRNAT T MEIFRAFEBHRMBO & 4l (IBFEST) HMBOIZH T THELET

226 Qesterle & Norberg, supra note 173 at 243.

227 [

228 Jd. at 258.

229 N E B EEOMNMEE O < o T, 7f<l BWTHHHRRIN TS, LarL,
D E MBI ORI BHKERRE WG EIZIE, WIZ LT, MY LY EEMORLWIC
FEL D F e T U8 %LL?H%éthb\é@#k‘ﬁ75>7¢>$%;'?3L RS ICEAE L TE D
DAREOHBIETH D, MF T, DOETIEL, BEESEOR RT3 2 #CH Fr O R E
BIEWZ ERAVbh, D2 L b MY EZ AT ORMMEEOHB AZMT Loz, —iRIZ
B2 ERBEINDOLRANERFREMND TEX) 2 &, BRI & &2, ¥
DEBAHWOIZDICITEETHL Z ENEHRINLTVD (RFE— S4B L R
WEME B A H L EHHm) (¥ Eosm (L) LEERIEARBETLS] 412 5 (74
FEH . 2007 ),
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REZLZFELTELR, TORMTZ2HE T, AIEERELEENFELRVEEIE
BBThHY., BEIE. PR LV EBORBLRELTOHFET LIMEIBETHDL L ZAHICH -
=, bbb, oEl (BHEST) BEMBO T, BIREES L, M T 2HREEEOR
WHREMOMBELZBHOREL LT ARICEAFAKREICHETNLELCLELTH. 2D &IT,
fili k& 22 O R AT HFATE L2V IFABHREMB OOE & IIAERMZRMEL RIZT 2
LWIHIBbDThHole, Tz, BEBBEEROB AN OB T NEIEAMIEMREMB
OL., HL ETREHEIFA TR LAED E (BHEST) BMBO &%, BEFi%kSOIT
HBBEOH MM A ZRF T2 ETb, BELTTERTIERERZ, LEanos T,
MY FZEEZORBEE T 2T XA FE=F O HICL > T BAEKREORAT HHRAOA
stz + I RFET D 2 E BN EER T AT AORF —ARMOEEORETIE, H
MRBUELZEOFE— PR TEDZEEZLIZENTEIE, FFARMKLAMNAEMBOIK
BT LIWMMEEOITABEL, DEXBEXEZMB L T2 EENS | REE O AR
HIWCZNRDZ L avige T oRE~LEMTLAREEL+2ICAY S22 X5, 2y

BRAE, KE (F 6% AAE~ORE) THONEL,

(3) PBHEOHF

(A) %hXEMERME (the right of appraisal2so)

AP, B2TO —HIZWVWIETEBEHICETO— SHEEOFRAIL. RAMEDOILH O

BRIZRELZDZLENTE? xR VAP T T MIENTH, BIHEREHENS

fioHEN 2R EORKF & LT, MAEMGERELSHE SN TWD?, KttonEEZ %
i 7 TR OB L > TREIDRBO NIE, BEWGNIIAE - R D H 5 ET.

230 BMEg 2 T H5HOENE L TCHLND, MREImGEREOERLE LT, &0 (WD
DOMTIX, thomFEZE 2 2MW5]) IR THRED, HHAFTICL > THREINDFY
DNERMEZ BHE TCKLb N E 52005 2 LIcHET 55 (See STEPHEN M.
BAINBRIDGE, MERGERS AND ACQUISITIONS, CH1,14(2003)) .

231 See BAINBRIDGE, supra note 230 at 192-194.

232 ZOMT, 0SSO RFENLETICEIGERELFIH S LD 5725, MODEL BUS.
CORP. AcT §13.02(A)4 1. ¥k HFA (reverse stock split) O R 24U 5 2t EHKE
FIZRLTh, MRAEIGEREZBDOTWDL M, 77027 INTIE, fliSAE0FE2R<,
EEOAEMIZEL ToA, MXEIGEREZ 5 2 T\ 5b (DEL. GEN.CORP.LAW § 262;
BAINBRIDGE, supra note 230 at 193),
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UMK ZHBERAE LTV EWSEERH -T2 LTH, EIE. PEKEZHRT 2R
EHTAHMMOMLULANEZ., ZEIRKEEICK L TERDTWAH¥, BEik L7z Weinberger |k
X, BlrstMobBEREORDH L2 B0V T, FEIRITA. AFERR, HOW
B, MEBICL BB EORE, WARITEN LITAZOEBICHK Y T 5551364 (7
RICEHDEEREFRZEZD, @8RI8 & LT, RABEIGERD, BAFEKELZRK
BT LOM—DOFEERDIZEEHRLIZHIETH D, L L2226 EEEIZIL, Weinberger
IR LIS, 770 =7 M T, IRKELREBSEMOSHOREIZE W T, RS+
B EORERE LR BEIREERDSMNC S XEHEOERBHERICKE SIS 7T A -
T vavilX AV BHREORFERD TV D24, e, 0K ) ek E BGE R HE LS
DYBREDOKFEZD S HEm O EBIZONTIE, BikT 5,

B BGERMEIL, BRI T WA, 2o X ) M RE HiEE, EHIC
BOWTHEHMATZ2ZER, LW EWDATWD?, ZL T, vXV AL M ANAT U MIE
WThH, HRABEIGERMEIZ, PEHRECH LT, —ERETORELZLEZD2HDTIEH D
N, BT LHMEYRRBFR TR TV AN EREREND?, ZoBME L LT, K
. UTo_>0ofmm»bEHETE LD,

B—lo, —EICE, BRNEIGE R IE, k. AR ORI (vFY—) & flifED
BERLLT, ZBMHICEEEL LN TERVEVWSIMERD -7 (LLRNRL, #
BOXICT T =2TIME, =a—a =7 MTIE, 20X RHIBRITH T ST
W) B g bt RICKIDNTEHMNRAETH 72 LTH, BREN LS
LW ROIFEF~DOEREIZHOWTIE, b REVITMEI RV, £, HKER
RETLOIEREREZEIQERLTH, BN R a XA NE2HLIZEITHRA I,

A, HRAEIGERICE o T b ol 1372 LT TRAIEZRMAE ] 72D )
TR E LCREHITERWZ EARMBETH 5, Ko, EHFIR, £ O HE 2 3703 5

READRANE, ELLTHEOKMESLREEORETZEHA TS0, LT, XD
Ak AR EEIDE/ RV ENEHRIND, 2. AMEMICERT 5 ATREMED 220

233 BAINBRIDGE, supra note 230 at 193.

234 Kahn v. Lynch Communications Systems,Inc., 638 A.2d 1110(Del.1994).

235 BAINBRIDGE, supra note 230 at 193.

236 Booth, supra note 181 at 650-651.

237 Booth, supra note 181 at 650-651 n71.

238 See Brudney, A4 Note on “Going Private”, 61 VA.L.REV.1019, 1024(1975) ; Shaw,
supra note 173 at 153.
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Stb, TRODLBEREMER T CICZHIREMER L TV 220 RE I, o BER 72
BINOBHERICS HINTW D RFEICHB L T, MHEEIC XD SH0FIEL 5 O E DR
HIAKREWZ Enb, —BEEOLLENGITY AT ELRICALTWDLZ LD, £0
2o, D5 RtOKRKOT ST, TORENBAEMNRENROMRE4ETH D L IE
LB LTT AT v bEanT0nD (Wbwwd~A /T 4T A AT R,
Tbb, WAEMGERED TAIEZRMEE] OFMIZ. 4% o kN0 8 BGE K 0 k4
ERDZEHERTT T, TAAB T MRV AENHHMMEITKILT 52 & 2B
LTWa2, 2L, ZO%A VT4 T 4RI D0 TIHE, bbb, HKEE,
XDV EZ KM THEALTWLIDIT T2, MRANERGEREOSLE T, &V
TCTC, 2T A AT My EfMET 222 ERT MLz L bR 5,

BREBGERMEICRIT 2D TAERMAE] 20T, KEOMIZL - TH#Ex FBERR
589 THD, TZTUTTIEH, RKEICBTORENRSHETHD, WV 7+ V=2T R
# 1% (California General Corporation Law). ¥ 7 7 = 7 2tk (Delaware General
Corporation Law), == — 3 — 27 HFE 441k (New York Business Corporation Law)240 |

ToO, L LTAEFOREICET 2KRARRGFERED TAERMK] OFFEZLBL, &

HlZ, 7 AY BiEEWHS (American Law Institute, ALD Y 1994 2 I AFI L/ [ —K L

(B

— he TR F RO FEE 58T & #45 ] (Principles of Corporate Governance: Analysis and

Recommendations) THEBEINTWVWE, XA P - AXAT U NOFEIZBITAEED
A EIGERMEL TAERME ] EOBEBR T MFTLTWDLEREZIMY B, i Lz,

AV I N=F7RH|E - TIV17E#E - Za—T—VFESHETTO IRELME
%

EFF. BV T =T otEE, T TORAERTHMKIT, RESNWEZITAOME
ELCOMiO LR FF FHAPERL, BEINAM2 (Reorganization) % 72 1

239 Booth, supra note 181 at 651.

240 ZEDFFRUNZ DN TIE, TR EN FRRXEN LS - JF L7z, JBIRIERE = 7)1 AL
LTV 7 n=T7aiE] (FEEEBES, 1990 4F), BRiRE— [HRT 7 U =7 &4t
E) (AFEEGES, 1994 4), RIEFE—=F788 [ma—a3— 27 FESHE] (FEFEE
BHFJE2 . 1990 ),

241 [ (Reorganization)| DEF L LT, [@F 11 TS . 5 E0HUN DA DR,
b)) 2 2N E O DOF GRS (F7ITIMG 2 BT 2200 %R) &2 F
L — MR T OO DOESS, b2t BNEO2ttOF iR (b L <X
MGtz X T 220 BEES) b LIIE+aRBENF I T omERO FEB %
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SGERDOFHORYOFRORMBBIETREINDIN, TO®RITHHEEL A 5E
HADE E L BIHAR L IC o TEIA R TN RS RV, EHET 5242,

WiC, 77 v =Ttz T - BHPE. RIEOF F 72138 R & 0F 0 AT F 72 134
R DA LU DA O B R & R < RO AER M 2, AE/RME S RE S hgEICx LT
KO REFNENRH D L EFFETORAERFEL L BITREL T, ZOMKXEFEM L7221
b, TOX O RRIERMKEEZRET DY HHNE, BROH DT TD
LREBZERB LTI RO RV, - | EHET D243,

Fh, Zma—a3— 7 FESHEEE. T - ZOMKIE, - c REORMEO HORH O ¥
KTRIZBI DA EOMiE TRINIERS 2V BMRXOAERMBEEZRET HITH > TIE,
BHFTE, MAO LI EZHT 2R EOHRMZ R AESE LW OMES KLUt L OK
E~DZOHE, FHPORRICE W TELU O WG| 217 5 20K O K IE 72 fi#s O R E 12

DOWTORE LIZAESR - @FTTEICRB T 2 UROBEITHNRBLEE L OHIE, b, £
OMDOFTNTORFEHEERZZR L2 TNIFTRORV, | &HET D244,

INHRERRBWTRENZR=ZIMNORAHED S b, GHFEO YTV —2 RERMKICK
MESEDLNEIDEVSTBENDIE, IV T N=T kL, T 2T 2ERB X

BHEEZZDHDXMHMBEZATLHEFESR (b LIITMESE X T 52O BEBEIER)
FLEFZONG LM ELT LB TMOIHORITMOEEEZIZEE LEFHOE
PEORAG, | Th i, (@GR, O)RBEEME, OEERABME L ERZI AT
5 (AER=F)I - fi#e ik 240, 21 H),
242 CAL.GEN.COP.CODE. § 1300(a), The fair market value shall be determined as of the
day before the first announcement of the terms of the proposed reorganization or
short-form merger, excluding any appreciation or depreciation in consequence of the
proposed action, but adjusted for any stock split, reverse stock split or share dividend
which becomes effective thereafter. |
243 DEL.GEN.CORP.LAW § 262(h), [After determining the stockholders entitled to an
appraisal, the Court shall appraise the shares, determining their fair value exclusive
of any element of value arising from the accomplishment or expectation of the merger
or consolidation, together with a fair value. In determining such fair value, the Court
shall take into account all relevant factors... |

T =TINTIE, TAERME] IOV THYIRLE kI, 262 [REIED 1981 £ 0
262 FREEICL>THD T, HHEUFTH, 2ETCOEEOCHLIBRICEELTMITLZ L&, &
K452 & L7572 (Weinberger v. UOP, Inc.,457 A.2d 701, 714),
244 N.Y.BUS.CORP.LAW § 623(h)(4),[ ...the value of the shares, which, for the purposes of
this section, shall be the fair value as of the close of business on the day prior to the
shareholders’ authorization date. In fixing the fair value of the shares, the court shall
consider the nature of the transaction giving rise to the shareholder’s right to receive
payment for shares and its effects on the corporation and its shareholders, the
concepts and methods then customary in the relevant securities and financial markets
for determining fair value of shares of a corporation engaging in a similar transaction
under comparable circumstances and all other relevant factors. |
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Woa—ad— 7 FESMBELOMITIT, HEXOLDIZ ENEMHINLTWD, Thbb, &
NT AN =T SFETIE, AR O VY —% TAERME] CHMETHZEETELT
W WA, T, T T U 2 T MEES S 2 — 3 — 7 FBESAETIE, AERME DR
EWLHTleo T, FARBERLZEBRETHZLARTHLIE. X5 EHARINTEY., 7T U
2TINR =2 —a =7 MTIE, AHOFRDO LTV —% TRIERIE] ITKBSERNE
WO IIRIE, IR TEELRWE W H245, £ LT, Jifd 1983 £ D Weinberger H
WT, 770 =T REEAFIZ, 770272tk 262 FMHEEIY K2 AL L2146 A
EZ2 A% O R EBEEIZ DWW T, LLFO X HITHIR L 7z247,

N(FI7 0 =27 2thiE) 2625%K1F, WER “TARTOREEDH LZER” ITHESNT “RIER”
MHEORENKENDZEEFHERLTVWAIZLFHEETHD, YEAHIRLESTOND
L HDZNFEOHBENLAL DG LAV WEE O B 72 2 BN 5 S < 23 0 7 (only
the speculative elements) 723, HEfR S5, Fx L, 28RO ELZ. G0FRTDOR
52 LT AEMCESS MREEIC O W T O, BIENY @ (pro forma) HH T %
FHiAL Z L 2B T 2 BERICE S SHRAGHE TR ickiT 5. oD TREMN R FISLE
EHZ TS, L L, B0 RIS W THEE CREH AT Ze . 7R 2B O FEY TIX 720,
VM OBBEZ G0 RROMEOERIIEBICAND I ENTE D,

Z ® Weinberger IR 27T, 77 7 = 7 MO 262 FI2HB T 5 FF @R & 1XBRI S
D T(EEAEDED) RLETONDZE, HOIWVITZOHFFNLAELT D0 Lz Wi
DHRDEHINCESSEHE ] LFIRRY PEMRENELIBAEFTL TAERMK] ITED5
TENTELERHHFTAER LR LT HIMA R EN T 528,

la—ARLr—bF-HNRNFUORAORE : o EEE] (THAUIEEHBREALIL) IZH
B, RRTAVPM-NATHMZEATS DELEE]

245 Booth, supra note 181 at 650-651, n71.

246 Booth, supra note 181at 650-651, n71; Weinberger v. UOP, Inc.,457 A.2d 701,
712-714 (1983). 7=, MHAEE B rtMoOOH LA 20 5%k E o R#)
FERMEREE 2 mE [7 A D wegspmarsel 145 5. 148 HS K,

247 Weinberger v. UOP, Inc.,457 A.2d 701,714(Del.1983).

248 Hideki Kanda & Saul Levmore, The Appraisal Remedy and the Goal of Corporate
Law, 32 UCLA L.REV.429, 451 n75(1985).
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Recommendations) Z /AR L, £ OH 5.15 5c249%, THAEE T EE ERBATE BB FE
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RABREMTICL o TEITEND & &E, ENTORARFERELD OV EE
116 £lIc k- TRAESH) 2HAE, RO 2MEE T 2S5 EHE T, W O&ERR
HMEOREE 142 K]chi-sZ L 2EHT 2 EHEEZA D,
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e, ERELROARIIHOFGERIT, AEFRGNENFIESEERSRm (2—F L — K -
NP A— TAYBEEHS =KL —h « IRXF U AOFE : gL E#E ] O
7ei—0J 85 - 36 H (HARFESMEFILAT. 1995 4F) 1T D,

250 THE AMERICAN LAW INSTITUTE, PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS
AND RECOMMENDATIONS, CH4 §5.15, commented by Marshall L. Small & Ronald J.
Gilson,360(1994) ; CHARLES HANSEN, A GUIDE TO THE AMERICAN LAW INSTITUTE
CORPORATE GOVERNANCE PROJECT, 82(1995).
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EHESND, ALT T, XKL DERRA L FEICHMch s b LTHD
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BT, OO THMNTH DO, NERMAEE M DA E LT, RS OF
FHEROFBICE > T, AERMBOEBEIHIZEZIT-oTNDHIETHD, ThbDD,
B (RIFFEE ERPITHRE) OXEHRENHEBEREZALR2VEEO/A (F 7.22
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ik L HEESND.) ET5, SRERFHBIIC, ~FXV AL b NAT T MOHE (5B
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BLHbO) &3, SO THERKXHLD THAHIFLRET DB, BHEFTIL, 4%
BANOAELD AN TR TELMBORAMNHENIEZHAT LI ENTE
51 BEWHRT D,

ERO L7, BMMESEOREMREROAMICIL > T, BAs LR ET Lo

L. RAHBGEREOHMMEEZHEST 2. ALTIOH 724 K ELHE 725 F[ICEBWTHH

251 FEAEESIEM RS ER S - BT 249, 58—59 H. 280-281 H [#HFAR ],
252 HiiHgE 249, 283 H [AHAA],
253 RS T 249 B W,
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ET, XEHEENAEE THLILEICIT., RAERGEE REN P RF HikL 720 520
LT, w3 P A« AT U MOBEICIE, BB IGE RO P IZR O T
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EVIOBEDPLRHIND FHRBO RSB OV — L EWVWZ LI,

(B) BAEMARELUNDLDHHEICHT H8F

ZOEHIC, KETHE, BRENSLEBSICHERRZAT 258 BV TIE, €0

254 FRGFMHE LT, MERSIICHTHHR, IEXIISZIHLOEKITHE > Tl SN DH KGR,

T LT, YEBMB Z2ARTI2BRMELAET L0, BIRMEEZITHE L 720 o 728 323 E B K
A RO D ZENARERGE., PREINLTWVWD,

R HGTE 249, 286 H [ARA],

256 R E LT, B ENELEN, BEMGEMIC XY, YEZEESHIZ >\ TR EIC
HLHZ M2, AERMETHDLEFELI2@EY 22 AL, YEWSICET 2 R &
O, FIZEMHRICET 2R E ., T bo@Ban bERE~R IR, £ LT, Y3 &K
BT LBPHMEERETIN, BREEITHE LR > TR ENERGEREEZ RO D Z LN fE
e, BDEEINTWD,

IR PG 249, 287 H [HA],
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MRS ERPEFEOKREICHELEX D ARMEN S TAERMME] OFEEIZ OV T,
T2, BEFEOHIMICOVWTEH, PBEEFECTFEVEBRAIEENICRINTELI L
WEZ D,

FIT, R VAL AT U NEFEHEIC, LT LR E BGERMEN D SRR I &
o> COPMBBE &1L 52 WEHHEICHE VT, HRAEBGEH RS O D Hkk 3 o fF 5
BEELT, W HBESERSN, TRANEDOLICHFMEINTELZONZMBLL -
[

LD, ~F VA b s AL T NCBTIBEGHREORFE 2RI HICE L, B
BB AR N ANAT U e ZOORENOMRHAT LI L ThDH, H—ORmEIE.
TRUAUE o RNAT Y N E—HORS ELTIRATLELGS, AHEMRORmIZHIT 5 M
BTHY ., TRevlon FHE| 28, Wik oITR L S, BEFEKREICK LT, K&z
BRLEENE~OEANZBENEL D LI0H DN, 2 2 ClEAHT 2 B8] # 4% H (deal
protection) DOFHFENMBE L 222, DEICHE _oFME &L LTiE, KFREMIIS T, &
REHA~EAE LB EN MO SN mEoOMETH Y FAIE LT, B2k
) NEREROITHIEREL D, 22T, LT, A (B) Th~2&EmiE, & 00K
HMEOKE D LOREIZEL TOLEKEOKRFEOMFTTHY . FE—0REmDOREIZ>N
TiE, fe< (C) BV T, WFT 5,

bolb, UTICHAT DHGNE, KK FE LIRSt & OBSIHT %3 2 B o
Wr- M THD, bodb, vXTP ALK ANAT U MNEI, REFEZEOHWN T V—T73
ABEMZE - T, BFEXNRSAAO LML BSG Logic, il S EICEFT 208K+
ERMEENHFCLIVERT2REZEDMIITHL NN TH LN P I, B
ERDREBEHMEICOWVWTEDLD LA IRV, 22T, XWHKEIC K DDHHKEOH
DH LA AN, MBS SNDDIiE, BUHES D474 ICx LT, Weinberger
IR R L7z T5842 72~ 1E (Entire Fairness) R¥ | NEH I D00, & D%, ML
ZESORES, —~FEOTFHBEEL R Z & 2 aidEic TRE B R ] (Business Judgment
Rule)| N H &N DI RVONE I DR ELLIREZBETHY | HFlB L OZE DR
il >N CEmn RS TW5D,

ZIT, ETHITOATHRKEICONTHRATE

29,
1983 4 Weinberger H|R CHEN. I 7-, 22N ERKAE ] 1T TAERIG (fair
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dealing) | & TAEZAfit% (fair price) | & W9 OO FEFIT/HHEIL TEL I 41258, D,
SMREEES AR STV JAAEE L WR D, TRERIG X BEIA v
EOXIITHMmS, kS, ZWsh, BRFRICERSNTZDO, £, EDX DI
ARG M OBR EDN KRB LT D259 Rllbin b, £, TRERMEE) (. TEE, Hi%f
B, A, FFR TR, SRSt OBRRICAE W LEAOMEICEEL KT T hoERET
NTOMEL LEFeEGH L, BIF. AR EEER6) NEbid,

fll 7. TREECHIMTRAL) 13, —EOEMD T AR E DT O RSO KW & BH T
Lo THZEMIIHREINDIZ ER RN EIND LD TH D,

DB EOKFEOBE DI, TN TFEIEYE ] NEMA S5 T BB EOR#EICE
WZEEFFRICTRIND, LV DT FIRHRERRBD TRA ERDI I A b -
NAT U RNETIRER - MAEEOTHIEREL LTIE, KV E&R TERRAEEYE)
FEMTLZEBMEBLVWESICEDA LY, LAl ERIZTFT I =T MIZEN
TiL. Weinberger F|H LI, FEABLEG] 2 0 < 2/ EE - Bk % 017 A 5L uE L, 5%
BRANIEFERE ] TR TREHIBRAL A SN2 /M 2RO RN BEG L2 &
XY, BB X Sic, EEMEMREFHIVIC, DT, WEDOITAEEEZ VNS
FMHEOTTHEHATL2ZLD, BMEKFEORIREZTD O XA THEHYRONE S NITHONT, 1T
ZFEMEOE MG H O PR EZ R DR E 078 S Tu 5261,

% Z T, LN, Weinberger LU EZ DO DK EOMHMDODEH L 2D LH, —#HOT T U =
TN D D 2 TE A AL L 7o v 262,

Weinberger | THENL S iz T2 22N TEREE] O AL, Z D% O Lynch k263 T
HAMERF S AL, WU RRIEBRIC K 2 KB O RIL, LAFEALZ FUE RIS 5 2

258 Weinberger v. UOP, Inc.,457 A.2d 701, 711(Del. Sup. 1983).

259 [d.

260 [

261 See Guhan Subramanian, Post-Siliconix Freeze-Outs: Theory, Evidence & Policy,
Harvard John M.Olin Center for Law, Economics, and Business Discussion Paper
No.472(April 2004).

262 D —@BDOT T U =T IMNHEBIOEELEI - At Licbo e LT, Bl Al
B=Frv—nA1 X M x—Hr TAMEMCETLIHEZRESH ~7 70 =7 ML
| FF Pure Resources,Inc. FHFHR~ | [EHEMFIESE 315 15 31 HES R,

263 Kahn v. Lynch Communications System, Inc., 638 A.2d 1110(Del.1994). Lynch t:®
43.3% D Ffoy 2 A L, W5 o Bk % 2 ki L T\ D AfRIC £ % Lynch #Hi2 x4 % Bl4
A PEIC O W T, Lynch D83 Tdh %5 Kahn 78, A#® Lynch # 0 DHkkF x4+ %
ERBBEEXEZHBIZ, BHFOEILDFDR (BIZZ TR -T2 a U BIT) “RELTHE
- CTd %, Lynch PO FlfiF & LT, FEAM—RE SRR EIC K 26 0F & Bk o %
MEBZOEE ] FHRMEEE RE [7 2V IpEdp el (2001 4) 65 A& M,
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ZEANGFET D ZEPEDLICLEEMEEZREM~ABRIE b0 TERL . ZHEKEENR
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LOMBELOLBEHRE~OAREMCONT, FETHIEBIEOKRTIX, S%AH
BAHE (522 AEREE] ICXo THRHANMPEEMICEET T L2 RR LN, FHoH
FTiE. MRS 2 BUEMECB RIER ARV ThIT, T8RN ELLE | THHR IS
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& 512 Glassman H k265 T3, ¥R EICLIAUBOHOABEMN AR SNI-RO. B
X & fF (short-form merger) O JREICI T D, HURiE S OIT % UL TR 4B A
A S, MOHISh D0 EEEOKF & LTk, MRXBEBGERICREShDEEZRL
TR TR D

Z» & iz, Siliconix Ik & Glassman ¥R ZMAEGDOED Z LIT& > T, XEKEI
ROME o LB/ EICHT D AMEM L. T OBITHERET DB E OO W ORI
BT, EERMUARABHFTOFEELZLEL LV TREHEFER) NEHAHSLSEZ &R0,

Weinberger H| R LLFE D | 58 2 70 AN IEELUE | oo ] 55 1 2 B S5 1 X mEE§ 2 2 & 23 vl e

264 In re Siliconix Incorporated Shareholder Litigation, 2002 Del. Ch LEXIS 83.) J =&
Ko 702 By L CTWw % Siliconix fE®D 80.4% D Ff4y # Hr 5 3 5 Vishay fhid . M ic &
HUBEFMEANE LIZ, Zizxt L, Siliconix fE Dk F A3, Siliconix 1 o Bk & K& OF,
Bt TH D Vishay OV EMEEICH T 2 EREBEHBEXZHBIZ, ABEMNO TR E
IEFERFFRIAZIRE L7 O TH 5, Siliconix IO Hl g & L C. /MMagh TABEfF
FEAVWEXERIC LD EoME ) MFIES 1642 5 66 H (2002 ) ZM,
265 Glassman v. Unocal Exploration Corporation, Unocal Corporation, 777 A.2d
242(Del.Supr., 2001). Glassman F{ (X . UE DK 96% D £ 4y % Fi A 3 5 Unocal £E23 |
DEEFEOHEREHNE L TIEARINEHEZITI)I B2 AR LEZ Lzt LT, UE fho#k
£ Th 5745 Glassman 73, Unocal fB8 L OZF O HF&E OERBEIEN . FFiC B2k
NIEFEUE ] RERRIEWRATREEZR L TV RNWI EE2HBIC, 7T AT 7 va vzt
LEEFERTHD, BHPNEZ, 200X E0F0 /K Tix, TSN EIEEE ) FEREEICIX
ERanNTEoT, REKEOKF T, MAERGEREICH L Z L ELHRLIEREL X
Ff L7, Glassman RO FIfEG & LT, HAFE TS RIEOF & DRk = DR
P IETE 1665 5 48 H (2003 ) & S,

91
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XEHEOFHORE T, PEEEOHBROFEH CTH ., EHESENE TS5 L2 HEH—
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B EORT DITHEEEIC ST, [EBRRANELEE ) T < TREHIEIFEA 23558 5
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condition) ., % I, XEMKEN 90% U EOKAZ B8 E. R ULERMAIC LIS
B T 9 2 &2+ 5 2L, F=10, IRKEET. MEMRITS (retributive threats)

266 Ronald J. Gilson & Jeffrey N. Gordon, Controlling Controlling Shareholders, 152 U.
PA.L.REV. 785, 788(2003-2004).

267 IR EN Y F S LI L TWDLZ LTI RMEREZSIEME S &35/ T,
EHEIC X 28 O ZBRET25m e LT, Ot 5 o R 72 Bl Y IS I X
L2650, QVEMKEEZRET 25 H. OO XML ZHT HHmO =225\ T, [k
WHRHT 20 TH D,

268 .

269 [

270 In re Pure Resources,Inc.,Shareholders Litigation, 808 A. 2d 421(Del.Ch.2002).
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Subramanian (2 K AVIE, KEHEEBSHIIS/D SR LB O LA L TR DEEICIE
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271 In re Pure, 808 A.2d 421 at 445.

272 Subramanian, supra note 261 at 18-24. XK ENAHEMEZFIHT 20, &5 0FF#i
SEFMAT LN E ST, WHhRLIERNPBETE L0 HONT, KEIMIEIZ L - TH
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EOM, 1986 DT T 7 = 7 MDD Revlon flR281 TRz, FFHIZKX DN EN =5

277 Id. at 36.

278 Jd. at 37.

279 [/ /NIERYE] 2@ HT 220 Z &k, TAEZRIS] (fair dealing) | & TAILE
72 flik% (fair price) | Z TR HW T 52 L2 b, L0 biF, TAERME] 1220V T
DOHWrZEEFEINDHZ i, FELE, BHUTPYZEEOMEZFMT L2 IR D5TH
59,

280 Subramanian, supra note 261 at 37.

281 Revlon,Inc. v. MacAndrws & Forbes Holding, Inc.,506 A.2d 173(Del.Sup.1986).
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282 Lowenstein, supra note 173 at 731; Williams, supra note 173 at 212-213 ; Shaw,
supra note 173 at 163-165.

283 T 2 T MNUANDIFEALEDNTE, 7T 7 =7 M FTO Revlon EHEIZHES> TV D
D, BV TZHNV=TIN, AT T TN, X AR=T N, =2—T =T, —
A e TAFTMN, AANATMN, Tr—T=TINDO T ODOMTIE, —#HOMNESH FIE %=
WL T, HRHAIZ Revlon A9 25 Z L 12K % L TV 5 (Guhan Subramanian,
Revisiting the Mechanisms of Market Efficiency' The Drivers of Market Efficiency in
Revilon Transactions, 28 IWOA J.CORP.L.691,704(2003).), & <1Z. 725N DN E B
IREYH B DFEIT I DWW TIE, id at 704,n81 % &M,
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EEICE ST, M(L)BODH#AZ 2R DL L2 L A2REL, ALOEIR D /-
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285 506 A.2d 173, 182.
286 Edelman v. Fruehauf ,798 F.2d 882 (6th Cir. 1986).
287 RFij¥g - 7 281 B M
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FHPTIZ. T2 2B E 22 Ak . 2 B I3 E TR WA, SCM #h o B i, =
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2B W T OIS 4 i# 5 H (deal protection provision) (22 WTIL, fHizkd THRET 5),

288 Hanson Trust PLC v. ML SCM Acquisition,Inc.,781 F.2d 264(2d Cir.1986).
289 Hanson Trust PLC, 781 F.2d at 273.
290 Hanson Trust PLC, 781 F.2d at 277; See Williams, supra note 173 at 215-216.
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47 H. 49 H(2002 4F),

202 YX Yy X TA P — 3 IOV TIE, BT 106 2 21,

293 Ronald J.Gilson & Reinier Kraakman, What Triggers Revion?, 25 WAKE FOREST
L.REV.37,39(1990) ; See generally Deborah A. Demott, Director’s Duties in
Management Buyouts and Leveraged Recapitalizations, 49 OHIO ST.L.J.517,518(1988).
294 Black & Decker Corp. v. American Standard, Inc., 682 F. Supp.772(D.Del.1988).
295 Demott, supra note 293 at 547, 552-554. F 7=, 17— N TEHPABREMICRT 5
itk oLt — L7 a s EwARER L — L o S ik 1273 5 37 H (1992
F) SR,

296 Black & Decker Corp.,682 F. Supp. 772 ,780-784; Gilson & Kraakman, supra note
293 at 42.

98



F9. 1989 D Time HP297TiX, JiE D Paramount #1743, Time fl: & Warner &
DEFEEICEY . Warner fEOKRENH 4D 62% OMRAFF 02 D 2 &L 2B —7F
ROLIXMHEDOERENHDH L FRLT— 2, Revlon EEDOHEH N H L5 Z &2 Fik LT,
LinL7ed b iem#HaTid, Revlon E¥EDOEH O ZAFE &2 < fig LT, XWRHEDOE T CTlEk
<, BHOER - BENARATRETH D & DA Revlon ERERFKAT HE LT, REH
MICER W A2 R L7 b O Th 5298, ks, AREPRIL, #iwmaUICiX, Unocal A #E2990
T C. Time # D Bl #% O #% = ] b 2 S8 L 72,

Zhizxt LT, Revlon RE#E D H @ s %2 Time FIPRIZH UL TIRS L, ST
DREDORICRET 22 L, XRMEOLEERXLXZHORANELH/L, HoPoFE Lo
W@ H S5 &HoR LZo A, Paramount |30 TH 5

Paramount | Clx, % Time HE M, A 0L b HDLICH T 5 Time #k £ 0 Frik
EERPERENATED R —BEKRFEIKRAZHTALTVLZ 2L T, XEHEOE
BAECTEEFATIEIRNEREL T, KHRIT, REOXEKENLHE T L7 —XT

297 Paramount Communications,Inc. v. Time Inc., 571 A.2d 1140(1989) . 4| ik o> A% 2 1%
WD ELEBY ThHd, 77077 METO Time #1728 Warner tE & O TIT > TW = KHH)
72 A OFFFE 2% L, Paramount ££78 Time OB K A2 1 #4720 175 A TOE M &2 R E
L7z, £D%, Time thi%., HFE&K S C Warner tL & O & OF 5t 2 . Warner t& % B4 & O
HMATENT A ZEICEREERE LT, _ZPL %L C., Paramount f:28, 1 ££% 7= Y 200 §
NMTOEMPHE LD, EG I NI, Time #H12 X 5 Warner fE#E O A B B £ D
ZIEHO T ZE LMD % %ﬂfbfc%@“(“%éo

208 RN TREEN LSO FHMMEIEZNREE [7 AV DEFEHessel] (2001
) 126 H, & H - @5k 291, 49 HZ ],

299 Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del.1985).

300 Paramount Communications,Inc. v. QVC Network, Inc., 637 A.2d
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(Securities and Exchange Commission/ LA F SEC)i%. 1934 £ D Ht5| ik (Securities
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356 See 17 C.F.R. § 240.13e-3.
357 Patrick S.Dunleavy, Note, Leveraged buyout, Management Buyout, and Going
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THICIEEY, ROBIBLEXSER->TW05DH, TLT, ZTOX ) REKTRVELENE
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Private Corporate Control Transactions: Insider Trading or Efficient Market
Economics?, 14 FORDHAM URB.L.J.685, 715(1985-1986).

358 Santa Fe Industries,Inc. v. Green, 430 U.S.462(1977).

359 HLIRMLES [0 A U mEERKRE ] 104—105 H(1999 )2,

360 Stuart R. Kaplan, Note, Corporate Morality and Management Buyouts, 41 WASH.&
LEE L.REV.1015,1034(1984). & o & &, MOEMRIZ K 2 BEE N R+ e &1, AL
O MR IIA T 5 (BB - #ifeTE 359, 105 H),

361 Williams, supra note 173 at 196-197.
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362 Schedule 13E-3. Transaction Statement Pursuant to Section 13(e) of the Securities
Exchange Act of 1934 and Rule 13e-3.

363 See Lawrence Lederman & Barry A. Bryer, Representing a Public Company in a
Leveraged Buyout Transaction, IN YAKOV AMIHUD EDS., LEVERAGED MANAGEMENT
BUYOUTS:CAUSES AND CONSEQUENCES, 111,168(1989).

364 Schedule 13E-3, Item 5.

365 Schedule 13E-3, Item 6.(a)

366 Schedule 13E-3, Item 7.(a)

367 Schedule 13E-3, Item 7.(b)

368 Schedule 13E-3, Item 8.(a)

369 Schedule 13E-3, Item 8.(b)

370 Schedule 13E-3, Item 9.
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371 SEC Rule 14e-2(a).

372 SEC Rule 14e-2(b).

373 Schedule 14D-9, Item 3.

374 Schedule 14D-9, Item 7.

375 Williams, supra note 173 at 200.

316 £/, T I v T MEEIZBWTH, fl AR D 16% L Ex2pra L, [F]E

BIfRkF ] Lot Did, O HU% 3HEMIZ. £¥K S (business combination) %

1952 W& SN THE Y (DELAWARE GENERAL CORPORATION LAW(DGCL) § 203(c)(5)).

REFEIZLDIFABRCRGIICHEENREE L O 2 DML H 5 (See Marc

Morgenstern & Peter Nealis, Going Private: A Reasoned Response to Sarbanes-Oxley?

(Kahn Kleinman,LPA,Working Paper 2004) ), L2>L7Z2»N 5, KRFKEZTFREFIZZ < OF)

NHEZBE, TOREME. HOHWITHRED TFIEFEREGRKT) & 2505 % Bk a0

KRB LT-E & (DGCL §203(a)(1) X, 205 BIAMEICHE ST D, LEN->T, vV

A b e RNAT T MI, BFESREICHEONDIODEF THLHINL, RFHEHIZE - T,
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DHEBICEN LI E2HERFEROOESE L TABREMOE ERNZEILFER L 7= 4 4
(Matador Capital Mgmt. Corp. v. BRC Holdings,729 A.2d 280,298-300(Del.Ch.1998))

Tix, FIFMRE TH D DGCL §203@)(DOEHZREB L TFHEREZAFLTWD,

377 CAL. CORP. CODE § 1101; § 1101.1(1999).

115



B EERE) BEXHELITZOBASEN, TOEORIC, oY HEStHD 50% % # %
LBRHEENRRT 22 oMY FEEoORKR A EEEZIXMBEICHAT 2561013, 0O
R EOT R TARET SO TRVEE (272 UREHRRITR) 13, YE240IEER
HER L, AR EIIRYFETOIBEESREROLICEMRT D03 TED] BOH
X, 2EREEOABERXMFICHEARASNLDTH %,

T, 4RI UIMOBEIT., £ SICHEABMESI ZRHTHHEL LTHEET
5318, T b, MATDHEDIEROMS & O T, WIIEMEIZ. TOREFHFO T X TORT
AEIZHLTAETHD Z L 2HRT D, 2L T, WBIEMEN, LTICZYTLH2HEIT.
AETHLZENHFEEESNDELT, a.) b d.) OFEHEZBTF TS, T2bbTh
T, a.) XMl 2 SOFBE CTELIMIEZDOFMAIL LT, TRTOREHLEREZEL

pi

GHM AL L% T, ML L THER S, GEFRFAT A O BURER =250 <l 23 3E 5 Or A
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