2009 4= 11 A 27 H
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I B B D MR SR DR —Go-Shop FIHEDEF S HERES LM —

AR fEES =]

[ZLC®HIC

A, DAEICBWTHREENNEA LR DOh D, &bl =R U BEE,
RTINVFEy 7Y —=2F R E2 0 L LT, HotREIN & Z O ERIZ OV T Oiim s 5
B - FRERVIRDLTEY . 52BXO@E®ITINED £ 5 720,

Hobb, EEERMNTIEMSSR S (BUT, B TRt & )) OREREOE
W U TEIGE D EIN 23T 222 O 0 TidZe <, HRoZ L n, Kif
78I (22 TIEE LB D MG StoREHAREEZ L TWLEIN, EEHRL THL)
HIFET D, DAETHIEINAFOEANZR D0 E 2 0id e b < LR b bsE
TIEEKFHBEIAFLTHo72 L, ABBZOEMILED LRV O TRV ETRSR
Do

IHNET, KAFHBEINOSEICIE, IREAREHORENRH D Z b, Dt b
BIE kxSt (ORRERD) OFnb s | AN DB TOMFNAE LR, okt
FIBEID XIS FHZHED 5 2 Li3miyb e Lo icBbins, L Laenis,
sttt (L0 EENICE, HRESHEEEPMEE T 2B HHA) 22 <BEWznE R
DBIHE &, MREOFREZRHET D EN/BHEO DI T ONDLTHAH D) MREFE
fitk (&) EN—BLTHUTHZT 2 & W) KIFHEINOEEN G, b T 5 Lxtgatt
DOHRFEORNE 2 E LR WERMEEZ 2T b D Th D LV 5,

Fo, R, Wb LRV AL IAALT TR (BT, TMBOJ & D) FIZEY, B
SAtoRER (B O (B2 WIFEENRFE) O FIc, Wbwd (77 v Ry (7
TAR— b T I AT 1) BEERME L LT EESHE2IEARLT S & Vo = FH B HUL
ENDEITRoTe, ZOGEEL, ESTAREOERICHE IR I TKAFHEI LW
5 Z R BN, I T, KXEBMKEZ DS DMPFLELTND, Prbndb, K
T B BT 5 U DT A3 S L TR, —EREE S 55O TIHRW)
EhEZLNDL

Z T, AWE T, L L TRBEERIN A GBI T, B Ratt o Bfifk
DIT4FE FTABE) 12OV TERE TV E U,

"l zE Ly A, U RE—R Y,
2T Ly 7 R R— VT 4 v 7 A R R E O R (T ) R AR 1877 5 (2009
) 28 HEMW,



E AT, bREICBWTIE, (REBBUCET HHIERFH OB E <7 MERRC
B 2 B EH MR (BERZBBEOH TID) OBICL - IE5BRENTEED
T, ZONBICBIT DR EFOEREATHT AU DETHoTZEVWZDY TAUD
EN (OEHIF) o8&z B Z 72 (b2ED) KK PERA DT E B0 #&
FEOR—F—L 2t (Fa—rUfh) ([2Lo>T, (S OLEEEOEEIC X0 %5 )
TLEZERWR) RBEMOBICBVTREART LB RAEZETDT AV DHEZ T &M
HZETARTHDLEEZONDZ D, AREL, FELTTAYNE (LVDITT
Ty =TINE) ICBT bEREREOMEL TS, b, T AU TIE, TE, KA
HIB UL DA TEREC Tgo-shop SRIH] LIHENHREEEAT DEBENH Lo TNWH T &
NG FDEFR LML PR TD L L bIC, TCET S —HOEm 255 L LT,
DRENZI T D A A E IR Ot Gt E R D F BT 2 i R G HI D W T ORGR
BB 2 2 L A AMEOEED BICRET ',

Hobd, BROEY . A#EIL, MBO 21X U & L BEatt oA EEE 31T
B X G OIT A OBRBICHREO —Z2 AT L O TH DM, £ Vi MBO 220
TiE, RO TEEE SRR E T OMFELF Y HE L LTG5 8B T, @HED

P ABEM T ORIERF OB, EUKL, A XU RERELBRENTND, bol b,

HERFOERS 7 A Y MEORBEZRZITTHL I LEFN I ETHRY (e xid &

FEAMERFFE S TR DREBRBE D EAL 2 B F 2 7o BUNBA TR OTE Y /71 (CFR 20 46 H 30 H)

&L THSHT oMM EORM (HPE T{ESEMEn e amEEOMES ) rFES 1851 =
(2008 45) 6 H) &),

Yoy RUEEME - TV Ry 7 Y — 2 OE RES SR,

SREISHE TRFHHEED 24 5 I R L] CHIEENE, 1996 ) B,

© WY BEAIERER UF) 70— T ORE R WA D < D04 O ERBHEN 5 O&E D)

NBFONTZHEH]) ICEEL T, SEARIIRET 54 L= 7k (E1528) ITRLL

TEHTHDL LWV FRERPRINTVDS (E 113 2H),

T REBENUCB T 5T AU MNFEBORET, KEaT—a v Wb kATHND LI TH D,

7o & 21X, %k DK EF (break-up fee) 2 <D KA Y DIEHIZ- DU T, Folger Fleischer,

Zuldssigkeit und Grenzen von Break-Fee-Vereinbarungen im Aktien- und Kapitalmarktrecht, AG

2009, 345 21,

¥ go-shop STED A FIZHUNTIL, See, Morrel infra note 9 at 1134.

P I E CIRERZRIC L AERON AR SN T IRk ) Th AN HET T T =T

INFHIFTIC K D IRENR SN DIZEY (T4 (2) B2), e—LE=2—FTHHY EFS

5 L DI > T D, go-shop FHED BRI T 21T 9 & D & LT, Joseph L. Morrel, Note,

Go Shops: A ticket to Ride Past a Target Board’s Revlon Duties?, 86 Tex. L. Rev. 1123 (2008) ; J.

Russel Denton, Stacked Deck: Go-Shops and Auction Theory, 60 Stan. L. Rev. 1529 (2008); Guhan

Subramanian, Go-Shops vs. No-Shops in Private Equity Deals, 63 Bus. Law. 729, (2008); Cristina M.

Sautter, Shopping During Extended Store Hours: From No Shops to Go-Shops,

73 Brook. L. Rev. 525 (2008).

0 7k, kY5 Y | go-shop LHEIL, BSIHRHEEE & L CHIERARETH DL LEX BN

5L A BGIRGEREZ OO, BodiEINOBERLE L TOMELAT2EEAD

N5, TOEWT, KREDOTHIL, RUA A P2 EZETEHRL TRV, 0D

B E N A~ DORIFUER DIRFUZEL 9 26 D TH L0, AHE T, im0 E R 2 Wk

2T 5720, KABPENNREITL TWDAEEE S IXOBET D,
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KAFEIL (= BURS ORERA EINE & L CORE LARAWER) LIxRAR 5 EENNE
ThHHINEEZLND D2, KFTIE., b olE b AeO T O O A E I % AEI
BWTHRTAHZ L& LW,

£, KIS, KEFHBEINOEYZ S LY [HEAHGOREHAFEEZ LTV 5 EI
EEZRLTWEDR, ZOX I RERTOKAFHEN VI HAICH, SEIERBENRD
NG5, 7o& ZIXENEE T LD AHEMTICH U TRk ifiskanZRER 355
BREBIIICEEND T LIIRDN, KETIE, MBSO RHIR S XV EEI T
REMMREOREL LA L DD E VI EWRT, Bk (£2) O L0 IITA03 721
ITHEETFEICLL2ENAAARRELITE LN TH D L 5 R FIEICIRE L Tiim L7z,
CZEEENDEINTIEE LCE, A0F - B oIE), SR REMA OB
Lok L2 EnEZLNE Y, T, FOREOMEEHMAL Bl X H 2 b D xHililx
BaThd I LEET D, AMETIE, #amafiHIcT 2720, FEOREE N VIR
V. KiFEIN =560 Eextiiatl) &L TwmT ol LT 5,

I. go-shop FEHBEDER
WTRE, 7 AU I OEFEENFEZIZEBUT go-shop FRENAHEL L 7-E RICIE, MRt H
A PEPUZET 2 RO A RICE S T2 BRIZIE, YZABRNEDOFIZ, BIOFEMRE L

AR ZE S T oD 1) b K OVAIE 22 el 0 7= 0 O H 1 X DB I

(MBO) (ZBd¥ o3iEE) CEEC 1948 H 2 H) 5 HSH,

2 X512, MBO LWV o THEA RERICESE ST I EREM RS D L E 20 (L)
[wRx VA N« NAT 7~ (MBO) (BT HREH « Bkt DIT 48 (—) RgES
67 5 (2008 ) 160 HLLTSM), &< DIT IMBOJ & LTHRFT S Z & 13w T
borLbEIOLND,

B og by AENETHEE T AT, MBO ICB W TR ENE SN DGR,
KB OBHEEPHFERE T OMTHFYEFE L L TRG T2 E00ELMEE, (K
WENRSLHZVER L) KIFNEITHDLZENBATDIRBEED — DI ond
DTERDINENIHEDOTHD, T LT, AETIEL 2 IEbBE LT 5, Lieno
T, AHED MBO IZB T D RBREMREDO T RBRFED IO DN EERT H D TRV
EIXLHEAALTH LN, KMEOKRETFEEICKHT 2R R A RT Z LI2 K> T, MBO 23
T OB ERE DT O DMBELRMNO—2% R T Z LR DDOTIEHDLE N (&0
iy, = [~xP A b« 477~ (MBO) (BT B — i3t odH v J5) Rk
EERRFREE — L B a—1 & (2006 4F) 12V 9 TEEEL MBOJ (B FED HEEEN /NS <,
FEMNITRRERT TEDONRRE R TR 20E 9 R5E) BT RHLE LTHIET
D LB LID), T2 L., 2D XD iR A ARRE DR LT DT TER,

% > & 4, Denton, supra note 9 at 1542 TiE, Go-Shop FHN N 51 5 AR 2o g 113,
RIBEALT2 D B OREEN T T A X— 27 AT 47 7 REE LTI 9 IEARH
{EESITH D E LTEY ., Go-Shop FHEDHEEE L L Ciliim ST STV D b i, FEix
MBO &\ 9 FFEDRIUZIS 1T HRERBICIR X W A[EEE S B 5, BEIRTIEH D3, T sIZ
DN T DOFANT2HTIE S OB & Lz,

LR T BISERABINE IS X B AR BRI+ i R AR A OB R O Fx,
V) BRI ORI S LT 5,



& B IHUG | PRFEEEE L M D A M AIA T T L DEBRITITON TE TN H DD,
T, MREAHGHR DIEFEEE &L OBIR TN —EDORANBH L EEZ DN TND
LITAMBARAE— T 5,

ARETIE, go-shop FRIEN BT D ITE - 7ol AU B A B 572012, HG I Ra e
DINE - BERE & T DO DIRFUCEET D ikim 2 T 5,

1 ERSIREERE - B5IRESRE
(1) BHREHEREE

s | PReE4E(E (deal protection device) &1E, [(HIND) Tk ZR#EST 2 2 L 2B L7
HADFEELEFEOMAEGDE] "Thd EERSNTND' S, BERIUIEV T,
MRFEDOAEGRRBFE L R OAKGR, FEFROBERR ENBE LR D720 MIRIIIZ, HHICH
WIRELIZEE (LT, [FH-voyX—) L)) LOEENOYZENTEINETT 5
FTICHERIFMD 1%, £2Z2 T, YHOENAGENDHEINGE TETOMICBWNTHE=
HEPRGEEERET L2V LS R#ETH20ICAV O OBEGIR#EERTH S, %
7=, EU5 RS (deal protection provision) &%, M&A O Y4 HF[E L1 LB O
B EN DG IRGEEE O BIMEEHETH D LV R D,

Bo I PRE e E 1L, BN OfMEERMESENT DLV H ET, LVDITEHE -y X —Dflc A
Uy hELELTHOTHLYN, MEECH, TO L) RHEEME 2RI 5 2 L T —
By —nb L) EmOlilk s X T2 ENTELAMEELH D 2 L LIRS TR Y™,
BHERANFIZ—EORFEHER RN LID O THDL EEXZHND,

(2) B
R WH N TEHSIRESRE L L CiE,. OO E. OENHE. OmIHET
IR T A, OIS T A ERFRETh L EBbndY, 22Tk, Q@I

"> Omnicare Inc. v. NCS Healthcare Inc., 818 A.2d 914, 934 (Del. 2003), EFHFsE [EtiEOH

HlEEFIIC BT 2 FEOBEI] (PRt tt, 2009 45) 196 HiE 17.

' Tawy s 77 (Lockup) | &Ikt BAIRMEER L FEOBEKRTHNONDLZ LD
»5 X9 Toh % (John C. Coates IV & Guhan Subramanian, A Buy-Side Model of M & A Lockups:
Theory and Experience, 53 Stan. L. Rev. 310 note 2 (2000)) ,

7T EINA B O S EH DS OE PN REABIGO DO AMAE L, ZHUS LY SRR T E

FHINHEE| % 5 Z & deal jumping & FES L D THD,

BT R Y AZEBNTIE, 1998 FEDEIFHIE LD 80% (A 5 A D H SR F#EEE 3R IT 5T
Wiz & OFRERS L H D (Coates IV & Subramanian, supra note 16 at 315)

VY EENEBICEL TV AL, HRStcE o THEINOREEIENT S 2 LT

AUy R THDHENZDNE LILZW,

% Brian JM Quinn, infra note 21 at 866. %33 % fi#kk} (termination-fee) SH A 3 5 M&A 13,
TR M&A LD BEINT L I 7 A0 E LS IR bW E DT H L L 95 Th
2o

2 Z o4y¥E1%. Brian JM Quinn, Bulletproof: Mandatory Rules for Deal Protection, 32 J. Corp. L.
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DOWT, BOHER EBRT D HDIZOWNTORME L TR,

Ok E

RIBEARGE I, BIER) SMPLEIE IC X A EIIERZ M L, H 5 WIIFPrE s
ERVT D2 L AT HHE & LT, No Shop ZRIAX° No Talk RIANR & 5,

No Shop (F7z1% No Solicitation & H 19 ) FRIHIEL, FEHMAICKIHIREICGE 2R3 2 & %8
1B RIETH D2, AHE5 (unsolicited) DIRZRITHIIG (respond) 5 Z L IFFFASND
D EERSURIGE & Om a2 BB L. &2 WITRBIICRET D (RO O/ E %Kik
T5) ZLiFFFShRans,

T LT, No Talk 42813, No Shop SFRHE LY & S HICH LW ZRT DO TH Y |
BRI PLEIE LM 5 SIEAB OB MAZ A L, SOV, #Eimc 35 2 & Bk %L
BN, HERARICE D EROHREHEIET 2 Z L 2AMET 20 THD,

Ho L b, NoShop IZLANoTalk IZ LA, HtEINENHBLL, TDOF LW - [FHE
BLEZVWOTHIE, F Ly —LDEEZTOLOEWIESTHZ LI D, ZDOHE,
iRt ORIE & 72 5,

BB OfFEFI4: &0 AT, No Shop SRIEIZATH LTOF HiILD Z ERZ VO BNEEMHE

(matching right) T 5%, RFURENH > =BT, HREBGHR 2N O H % 5
— By L TCRMET L2 LIk T, FH -y ¥ TP E &L R%E EiTENLL
FORERTEIHREEZDLDOTHDH™,

OffitER) (I5(H)) #HiE
HINB A E R HBEICE By X — Il 288EFTHY, KFET
Termination Fee & % U X Break-up Fee 72 & & PRI D FRAIEI DS FFICEHE CTH H, ZAUE, FF
EOFG (Trigger Event) 723E U7235510, WG EO Y FEH M TEEM LRV RS
%o RPUEINEOBENHIX, ZNODEEDOITIANND GG 2T 5 2
LY, PUA—A Ny R E LT, W%, ORREHBRIRRICE D8 vy 2 —f

865 (2007)IZH#L%

2 Quinn, supra note 21, at 869.

* Quinn, supra note 21, at 869. £ 7=, No Shop FIEHD/NY =—3 L LT, Window Shop
FHELEVWI DL H Y | BEMNEINE [CHEBI R EREIE T RVMEREMIET 52 L £ T
ITRBD LG EHET L O Th 2 (Dennis J. Block, Public Company M&A: Directors’ Fiduciary
Duties and Recent Developments in Corporate Control Transactions, in Contest for Corporate
Control 2009, at 66) .

24 Sautter, supra note 9 at 534; Block, supra note 23 at 66.

2 Sautter, supra note 9 at 537

*® Sautter, supra note 9 at 537. FDER T, AEHEDALAEEZS X ZTLRETHL L B
&9,

T ZOEFDMENEEE LTI, by BT B ER v T T a7y
7T ENR®H D (Quinn, supra note 21, at 871)



ROHLEOIY D, BEEETITEE, QfRESFLERRERIC X D RPHREZOHELE, @xt
LI 21T X DR PR R DO 72D O Fiduciary Out (#538) O, @t v &
—RROKTIC L DTERRENET 6N L9 THDHS,

FRR AR LTI, FaoHE® b H 528, 77 7 = TINEHIFT Tllsd Rt ok g A
(Equity Value) @ 1-6%FEE /2 BFFREND LS TN DY,

2 WEIREZEDORA~HIHEEBDERA

1 Tl ISR E 2 B THW S5 A . 72L& 21E No Shop REPEA S TEBH
T, MRt (OHFIR) 13EERMOBENRINE 2@z d 0 &< fix e
YA DENFHELED TONRITNIER LRV LT D, LrLRns, Ik
HEASEICD —EDRAN D D Z LB OOLN TN D, 2T, HGIREEE DR 2R
Ll v 7w ik & D% D FEFOBRIZ SV TEEBLT 5,

(1) L7OvfR
L7 a N, TERTOHRICE 5T, BEOMK R (inevitable) TH D Z &
DA LMNCR o768 [ZiE. SHOBRIESOERBF TS L VO Mk L L ToxtgRs
faMERF T2 2 00 REOFRED 7= DIZRBHFFOStEOMEE Kb T2 2 &~ &
by L., BUIiE (22 F o BEOFAND, DAEOEHNCEE L THREDTZDITHRED
it 2152 2 L 2 FRBMIT ONTHERANCENT D] LD, FARERE LT,

kv B 77 4 — (Topping fee) (. WAL & 25— AALA TS & DRI —E R
AT THEE T OKETHY . TNHMRAIBO—FICHHTE L L Bbnsn, Zo b
Y BT T 4 —E AREEEER R TR E S5 E H L2 X0 S AFLE DO —#
N, RMEEAETEIRLKE - F—ITUFBLTLE D 2 &IZ2Y, MBI OmmW
MMLEERT DA e T4 72ESENTRD Ud), Rn vy 77 v 7%, - AHLE
(SRR L EA TR AT a v 252500 THY, BER Yy 7T v 73, F—
By #— L ORI TUHIEE LIZHIURG B AL TH > THEH— B v X —DRE DR
BRELBEATEDLA T a2 52560 ThHD, 2O - BEIZIX, Wb [
FU Y ax)v) OIEP, BIENENFIZ L > THEOH 2 b D2 E0HERH 5 (Ud.),

WE ORI R ey Ty BEu Y /T v TBIR Ny BT T o
—X. BEEAEFELIILT LHEEMT O TW RN E2nn, BB % Bl DI 2
F— MLEBEPEET DR D, TO X ZRRW TR, F—ALEIZ. By Rk
FOBRATLHA BT AT /T2 LD (d) b D,

** Sautter, supra note 9 at 536.

2 Buxbaum, The Internal Division of Powers in Corporate Governance, 73 Cal. L. Rev. 1706 |, fi#
EFAIIREDER EOMR ZITHET A Z 21535, £7.].]. Johnson & M.
Siegel, Corporate Mergers: Redefining the Role of Target Directors, 136 U. Pa.
L. Rev.315 b, StEXEMETS~ORERZERHT 5,

30 Sautter, supra note 9 at 536. 7235, A — M&A DZEH L Bkt ORIl (F) 74
FIEH 1566 5 (2000 4E) 27 EIX, HEUSIFHD 2-3%IZ3%E 9D DOMRRRMREFANC B THIL5
ThHd LT D,

3! Revlon v. MacAndrews & Forbes Holding, Inc., 506 A. 2d 173 (Del. 1986)
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ZDOET, 20X EREREE LT, EER v 7 7 v No Talk $RIHIS L OEK
Bramghe Lz, £ oy 7 v FICELTIE TZREKE LTIE (perse) 777 =7
1B BEETIER ) 8, 2B R EMTREZ VAL O TIER < NERIZE TR O
F— v a v EKEESE, BRREND - HOFEEPRLTLEI L2k bo] PThoY
BITIIFEEEK & /2D L Lz, £7-. TNo Shop S ZTNHEEE LTUDEEE WS DI T
X720 DS, TR ORG D i b @mBO BT M 2 IRE LI F TSt 2B AT L0 9
NAIZZEAL LTz & Z121E) Unocal HED FTRATE 2V L L, OB LRI THH & L

. 34

— o

(2) ERHEFHICED B4 (Fiduciary Out) EHEEA L= THIR

bk v 7 a AHROFES &> T, FEEIIIZIX, No Shop §:HH 72 E O HEMMAIHEE 238 A
T HERICIE, RIS, (ERBEHICES HISSEIE (Fiduciary Out 525 : LUK [TFO §RI| &
W) BT D Z ENREBWRNE /o7, FORELIL, BINGEIZL->TELLN
TWAITENZ LR IT T (HAWIEEE LERSNATEI 21T 21X) Bk DR %5

(Fiduciary Duty) #EX OFEREZF KT H2GEITIE. RS, ARICE VL SNDTT
HEa4528 (BbOAWIEEICLEVERINDAITEIZ LW L) 2R THENHIR
KEDFHEDZ L ThDHLEHRSNLTNDS,

FO ZRTEIT, YHBRIMTAIZE LT DR VIS W CTEINER 2B LW =D, B R#E
SIEIC BT BRI E ORI EOT — T e N— b U THERET % = & 1072 55 C. FO
FIENRTNEE L Z L BGIHREREOH I BEESND &V IBENA L =4 7
WZEoTHEUZED, BEIRFOM E LTHEGIRESEO AL IR T D72 —ED
FO REARBORTNUTR RN E VW IBHEN/RENTVWD LS TH DY,

B, L= THIROZEER T, F v X —LDEREATREZ LIERORID
RIS U TCEXVARRRENH TR INEZHETEH L 97 FO FHEERT D
I, BREEOBE L LTROOND Z L ERENTEY, BKENY,

2 506 A. 2d at 183.

506 A. 2d at 184.

* 506 A. 2d at 184.

* William T. Allen, Understanding Fiduciary Outs: The What and the Why of
an Anomalous Concept, 55 Bus. Law. 653, 653-54 (2003); Sautter, supra note 9 at 535.

3% Sautter, supra note 9 at 535.

TS B FRFEIC L AR L LT MG TE A A = 7R B RS th = U IE SURIM&A
Do & B il - pgeifl, 2007 42) 259-263 H,

3% Block, supra note 23 at 80.

P hobb, AL TLUBROEABI TR, A L=7 T IF TR DR & R IR L
TWRNHEDONRENENPDILTUN S, Orman v. Cullman, Civ A. No.18039, 2004 WL 2348395
(Del. Ch. Oct. 20, 2004)



I. Go-Shop FIENE & e

1 go-shop FIENDAR &
(1) Go-Shop &IEZELEEIDME

BRI _7Z B0, Whbpd L7 urBEO T TR, BIERattoltnikait, 2
DFRADJFHE T, &bEWVBAIFRREL F R TIUER RN Lk D, EDHIT,
Go-Shop FIEHBLLIFIOKHFHIENDOER E L TUILLTFTO L IR nt A2z n
binY,

FT. IR SIIRERITEZE L TR0 RALE LR L GHUBEOFE - I

OWMEZITH)> Z LX [—2 v bF = v 7 (market check) | &EIEEINLD), HEZR AFLE
RO, S Eﬂiﬁkﬁ%ﬁbﬁt?&“ﬁ FERAKXRAFLEZATV, EORHE & xHli &
DIZFFIZHOEAREET D, ZOREICIE, MOBEINEAZBHT 52 L5205 No Shop
FHEMPEOTHND L EBIT, . ﬁﬁﬁ#(ﬁ%%ﬁ&@ZM@ik)ﬁﬂ&> Fonsz L
272 BY, ZHICH L, MBESHREERSIL. FREELRILE LTFOLEEAND Z &
ZEET S, FLTRIC, AERICE Y SEOAFLENBENTHEIZE, JIRESixE—
B X —ITRIE DRI X > TUHDO BB E T 5 2 L2k b,

Go-Shop Z=IH & 1%, 2005 05 2007 FZNT TOT TA_R— 27 A4 T 4 IC L HEE
I 7 — n*iz %Lfiutﬁtﬁ“r74~wa%y7%7/uy~(@Mmm@
technology) | T % & &N 5%, Go-shop FKIEDE AL, SEICE~72, MERDOEILT vt
A RESEETDH Lotz

AIZIE, £, FRIO~Y—F v b=y 71X Th TS, IREITTOEHEE T
TRWEE By X —THEHRE - 2 (Standstill) OAE & 51 & #i 2\ SHEMAI A BRI £
Bz W EE DN Z OB NS I 2 B O TSI AEICET UL, Y%

" Subramanian, supra note 9 at 730.
4 Morrel, supra note 9 at 1130; Subramanian, supra note 9 at 735; Sautter, supra note 9 at 535.

P ZOBHE L0 FMROEN T — L LI N D Z ENZVA, 80 FRITFSHY 2
(corporate raider) (ZX 25 HDTH D DIZxt LT, 2000 HOBEIUTHIE I EINE & 7T A
R—=h I AT 4ICLDHBDTHDZ LR EM ST % (Sautter, supra note 9 at 527) ,
2006 £ CliE, RO M&A WG OE 319 EHD S B 15 27 TAX— b7 4T 4 R
HO TV Wbl Tng,

* Subramanian, supra note 9 at 729.% - & &, Go-Shop SRIEZ D b DIE 1980 FEAFL e85
LTWDHDD, BACHNWOEND LI ICRSTZON I ZEFEDOM TH HITEmE e D
Ei=EiL] (Sautter supra note 9 at 530) HH D,

ek, WEOHITIE. Go-Shop RIAITAIR DES R#SFHEO—FE LTERTHHDE
H DM, EEE IZFORHEDO—FETH L L DFTELH D (Sautter, supra note 9 at 537), ik
DLEBY, BEERIICIE, BPHREE - JAGESHEEENTIZONWT—EDRA Y > b3 D
LEZONDZ LMD, ELOOMEPIRHFH SRR, ORI BRHERRLIFKDS
NHET5HDTHA 9,



BINAENAFEEIND, ZOEINAEICIE, AEE - EYRSE SIS E I 285
I D MR & H- %2 % Go-shop I 7) @i?}’bé“o Z OENFEFTREMIM  (Go-Shop #ifH) 13k L%
30-60 HEYREETH 5, RIS, BILAEICIE, [ P (bifurcate, two-tier) fEFIEL OiE
@ﬁ@ihfwé®ﬁLﬁf%éﬂghﬂi LoD E L ~DF Y # 2 H Go-shop HIFIHIZ
EUTEHE 12% &tl:ixé’ﬂm\%ﬁfz%é@ (2% L C. Go-shop HIH#RE % BINATE T35 F
ToRl ibt TiE 2-4% % K49, LVIHITBTEDLNTNDE LD THEY, £z,
&ﬁmpxﬁmm\%—ty5~@km%$%ﬁﬁ%bfmé%é%&éﬂgLtﬁof\
Go-Shop HIf#, “EMEMEAUEI DN ZENOHH, B, FH—HINHE OBITREMED A HE)
BBy XL ORI EERRA v R e BY,

7235, Go-Shop MR Z & X RN ERITE — B v X —DORZICHIR SN 5 DI1T Tl
72< . No Shop S&IEH & FO NS D LWV MR E /R D DR — kIR L 5 TH D,

(2) Go-Shop Ex5| M4

Go-Shop SR & G e EIVEG| (LAF. [Go-Shop Hugl) EW9H) I2H X FXFHNNY =—
arnbh b (ol 20X, BB E £ O X 9 IZEE T 5 H>, Go-Shop HifH D R4
%—Hyﬁ~®LM%%%®ﬁﬁ)ﬁ IR ORERI T 1 R L e LB A ORI
Go-Shop G| DLGE, H—E v ¥ —LDAEERIC (brk) MEsttn~—ry M=y
%ﬁwoé_&%\ﬁé%%%fﬁﬁ_mwfwéﬁa%5%

% ZC, Go-Shop Hug| & kM 7 mt& X & DEWEREILT 5728, LLT TiL, Go-Shop
FEVBASTZHINZHBIT D o & bilim/eat & LT, FHANIEFE -y ¥ —14:L L
RBEET, YEMEABARRIIY—T vy N TF =y 727556 2HEL., BHHT
0t 2D bR EE THD TFINCESBOBENENEICL 24— 2 a V2TV,

# Morrel, supra note 9 at 1131-32; Subramanian, supra note 9 at 735. % > & & . BFExt% o LR
ERET D, HD50E, BIERRIGE OA@)FE ATHE THO 7T A = b= 7 A T 4 ~DE)

FHEEILT DL NS T, BIFEMEEROIAGENRENDIGAELH D LD ThHDH (Morrel,
supra note 9 at 1132)

* Subramanian, supra note 9 at 735, ZAUIZKF L. Sautter, supra note 9 at 557 1%, 15-50 H A
E’iiﬁ! M7 ET 5,

Subramanian supra note 9 at 735; Sautter, supra note 9 at 557. &> & &, Go-shop FRHM T X
nr-Halice<T Exﬁ“zﬁ%*l’*ﬁﬂ'f))%)\ SN TWD DI TIEZRV (see, Morrel, supra note 9 at
1133rxne68)

* Sautter, supra note 9 at 557 1% Go-Shop HI[EH DEFIEHL. Go-Shop MR E % DO FKIE X
D% 40-60%1K\V & RBLT %5, F7-, Denton, supra note 9 at 1541 {% Go-Shop HIfi] HH O FEKIEL
ﬂG&%w%%ﬁﬁ%@%%ﬂ®%i%w%f%ék%ﬁTéo

’ Morrel, supra note 9 at 1133; Subramanian, supra note 9 at 735;Sautter, supra note 9 at 558;
Denton, supra note 9 at 1541. kk{f@ 3-5 AHIOFREMEZHR T L L5 THD

(Subramanian, supra note 9 at 735) ,
>0 Subramanian, supra note 9 at 736.

> See, Sautter, supra note 9 at 558.
32 See, Subramanian, supra note 9 at 736.



Z DO & FO RO L2y No Shop BBzt A2 E ) L oxttbaxttbd 2 (BLF,
AKIEIZHBWT, BiE % [Go-Shop |, #%# % NoShop M| LWH+57) &, No Shop
L Go-Shop D, ~—Fr v N F =7 DFA I TDOENE, RO 3K TENEET D
tWnbiTng,

ORFHIZR

No Shop B DIGE LS | OFRFF D 51 CTe T OETER EIE A3 A U 1% (level playing field)
\ZAZDDIZxE LT, Go-Shop DL, HH— B w X — Lo 1T, tOBTEREIGE LV
IR ORI TERIE 225>, bbb, Hvy X —LAOEIENEIE X, k5att
NE— Yy BT D RKIEL OBy % BB BT D 0ERH D Z D, RIS
CTAREZEAD S B2 N5, £, BIREEFENTGINATWDI RS, FH—E
v X—IZHEFNTE Z LT b, ZNHDZERIZI Y | Go-Shop B OLGE Tk G+t D HEIN
BRAL D LT AN ZENT L5 &9 5%) 1E, No Shop Bz W TA—T 2=
ZBIT5EH L0 DR D ERTFREND L WVbILDY,

QAT a—)v
No Shop B D& A—2 ¥ a U BINFERE DR UK CAFLED Vvt X 225 DI
%t LT, Go-Shop BD 4. MHLEINZ 22 & 9 & T 513 Go-Shop B T2 5K %
THARMBMREREEL RT I 2 EREND Z LT D, THIEFEATFVa—L e LTHL
WE DRRRH D, £, BEBIORT (va—Yr ) ETORMRLYE UL, S
72 Ja S D E(F IR D 5T go-shop SRTHITMARIVICEE —Ew X —ICAFNTE< Z &2k b
oL H D,

OREM DI
(ZhD b EIEZ L Wb TV A728), No Shop BIDA . wREHED Bk 0% = i
X, ETOAFENFR CHEICTISZ & 2T 2EMEE 28 O OITx LT, Go-Shop %

P RICHERD LI, FHoEy X —LORE®RICY—7 v b F = v 7 1T 9 DX Go-Shop

FEBRHLHEICRONR (FE—E vy X —LDEEHIC, No Shop F£H+FO FHO T T
WEER~—7 » b=y 7| 2T LRl SG L FHI B FET 20D TH D), £z,

Go-Shop FHR H - THHE Ly ¥ —LDOHFERIC~Y—F v b= v 7 2{To TV DH55

HLRZITOND, TOEKTIE, 22T NoShop | & [Go-Shop %] & dxtbl Ti U T

WHERIT, BB TE -y —LDERERNIOHR~—T v b F= v 7 2TV O 585

L -y =L DRBRIZOB~Y—Ty M=y 7 2ITOoHE] L ERTHDHRITHE

NRTHRFH L T E 720,

>* Subramanian, supra note 9 at 736.

Subramanian, supra note 9 at 736.

Subramanian, supra note 9 at 736.

Sautter, supra note 9 at 563.
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DFAE, H v X —ZHREBTE 5, EBOBEL L CL, MR- R
EH -y XI5 T 51E0, MPIENFICRE LB RITTATE -y ¥ —Icbig
T 28EE2A5. LV EREZLND,

ZO L) BB FRENEIX, &V b MBO OAEREINE &R E R (85D 25512
IR BB S ORZB OV ALE 21§D L SN DY,

(8) Go-Shop £IENIHERIHEEE
Go-Shop RHEMNARED LM TH HRMGSHMEOREICETHHDOTHLINTE DM
<V BEIFHINTWDLLLE, 2223 b SFEERITIITO DAY v F3H
L2 ENEESND, NEPETEET L, REXRIRSHEHIREE -y &2 — L2 (No
Shop 4518 (+FO §:3H) Tid7e<) Go-Shop SLHAEZH WA DH, EWH BB E LT, kDX
IR EMET LN TND,

OBt DO A Y » b

RO AY > hELTE, LI BRHEZZALTHDGAICZIE, EE2HET D
EVIIRBEE DT HNDEBREF 5N TNDY, BOMPIEIDORETRENEZ B Lo E 5
ZET, MBRSHTIFE -y ¥ — L ORWERFNED L Z LN TED L EELN TS,
F7-. Go-Shop R L » TEREHELRETZENTE LM b T s, EEIZER
RELRIETZENTEDINTE LN KET 77 4 EXLDOREE R EIZX Y M&A B |
DRREORIRE VI REND T = v 7 Zd K D172 > 7272 Go-Shop F-IH CTHRHs & K7
LTWHESZ DM RT RTRBEMHTE 22 L DIRIUIET b T0 5%,

@F—tyF—RDOAY v b

F—by X —MoAY y hELTHE, £7. No Shop FRIE+FO FKHEWIHIERELY b,
AENOBMEOMENEL THDZ LD, B0 (closing) £ THS LAY E MK 1T
PNDENI BBET LN TVDES, B BBy X =BT TAN— b7 AT 4 DHA,
RIS R T2 FRS O L U o 7 LTV AEBAICIE, v 32— Yy —& LTI
BIEAWO L THMAZMAS LA T4 TRD Y, ZOEDITIERE B INERHET
BHBEELNE N DTH B,

Fz, BRICiR 7= LBV go-shop FRHEEZH WL, B v X —0xR otz EHILTX

*¥ Subramanian, supra note 9 at 736.7-72 L, %k~ 27 I T MR TIE, —E OB EITITRE
LR PNBFFSND Z L ame LTV,

Subramanian, supra note 9 at 736.

Sautter, supra note 9 at 559.

Morrel, supra note 9 at 1133.

Sautter, supra note 9 at 557,

Morrel, supra note 9 at 1133.

Subramanian, supra note 9 at 756.
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RS HATH->TH, ~EOMRKEIZZTEND Z LN WFH TH DN, TORRET
ALDOT-DIZE LB A A M5 2 LR TE 5%, Hgioak - IFAROA—2r v ard
Gtr. MRBNCHEAL TERD TG BICETOEMZEML THEH ) Z 2T TE VD L
BT RERAY Yy P THDLEVWZ D,

S 512, Go-Shop R THAUR, TN A—7 v a VEBITOND E WD JHBE -
Y E—DAY v N THDHEHLVDLRTNEY, bod b, ZOMAICIE, %Y EEbhb
e, F oA —llo=TIZESISLDOENRELTWD, BiFIL, A—27 v a %
DYHDOREEAITIHFE L RVEELZ LT WO BB TH S, %HIL. go-shop 5k
HEHAWIEZY 72 LD 2L HIRWEEZ &0 H 23 AL L TBIHEHEFI 7 Hifr %
AR TEDDICH LT, BEARMA—7 a2 biE L EWELE AL LT o
LM A TERNENIT A v N THD, %EIL. Go-Shop FRIED R G t#EE
TRAHEREBE DR & V) 9 AR D FEE L EL b 5 Th 5,

2 Go-Shop FEDOM R HEREMEDAMNIEIZET &R

X T, Go-Shop RIFIL, MR FRHED T2 DR TR DFERFBHE O LN HE
ASNDHDTHDLEMINTNWDEDIT THLD, Rl L TARYICHG SR TEDORED
BEREZ BT L 9 200 B2 2 5 b_ET O FEVITEE 20O TIZRV DD, L) |
% S1Z Go-Shop SRIADIFTEEFEITH D0 B AU OV TH L < Fawd b ST %,

Go-Shop FRIED X RS FE EREMEREIX. Go-Shop SRIAIZ K - THISEIZHPLEIMNLE L,
SPUENE EH— By A —EHNE I ZE TROmWMEEEZKFICE 2D E VI ZHR L
ZH%H Go-Shop FREEAND Z LWL > THE By X —IZAELBENT XK > THEFEOH|
WREMED EWVIDROZONBEIND N, O DORIZHONTENEN IR %
SNEL TV D,

(1) HMBROFRATHENE

OErmA) T REM:
By A= OEBERICHLRMPIBENEDOS AL > ThBA—7 va bV )HiErikE
LTWDET, AEZD I OICEIKS EFI28M83% SN CBY ., dgattkEzo

% Morrel, supra note 9 at 1134.

5 Morrel, supra note 9 at 1133. 5112, %R Lear Corp. T (11 97 ZH8) Tl 4ol %att
A= va NI E2H -y X —ITREL TWeDIIX L, -y ¥ —i3z
NAHE . Go-Shop &% ANS = L 2 RB LTV,

T BARBNCIE, TFEV ICH SRR L0 ) 2 L TRER-BESEE2KI LV ) U RTS8,
F—2 v a VIHFTEREERBNRONGAIZIEL IR [F X0 ORthind A A—
VEMNGBIZHEZTLEY Z LD, Lo n U A7 BNFEf STV 5 (Sautter, supra note
9 at 530),

% Sautter, supra note 9 at 530.

12



FIEICETH L VI HEMERNHHY, ZHICH LT, SENRRENS, v ¥ —
EDOBEANAT I A= vave, BERIATIA—7 v a o ClEk, BEBDOHNFEDOI
FIRHEEIEEIC L > THE -y ¥ —RNERICIY b T b7, FE=ENABREOA—
7 a IS ALTL D2 EITENTHL LB REINDL LD, ZhIC
*F LT, Go-Shop RN ®HDH Z LIZL T, AERIDO~Y—F v M= v 7 +FO FHOLGE
L0 LFEEBACEITE N R SND T EnD . MPTHANOFERICHRATH D & OFGRND 2 S
nTns™,

Bz, ZoOX)RERORINETHICELTYH, fRo L ZAEORIL, EEIZ
5 &% Go-Shop I DR & (T BBS) fRKIEIORH, I KO IR DA IR
THTHA9, T2& 21X, Go-Shop FRIEN A TWNEMEMNIZEDY 72| FH—E v X —|C
KD T IT e B R WEKIEIN B T U E S Z B PLEIUIS A LR 2D L Wnbivd
L', Go-Shop HIR2ME & T H 1L 0 WL 2 Hde 2 & 2 RN - IBIER B INE 13ERE 126
CRNWTHA 9, [FHED Go-Shop IFTENIED] LW I ERDON THITITEHE N H 5 &
bid,

QB ERI W HEME

PLED X 9 7083 oo alREEIE & 5753 < . Go-Shop §FE DOFIFA# O J@ M & kL E I 0w
BEtEDMEVN S WO HEH B B D, T b, go-shop HHIZT T A X— F =7 A 7 ¢ 73 LBO X
MBO IZBWTHWA Z LN TR THD EEZLNTEEN, FE v X —RNTF A _—|
TUAT 4 THIBERITIE, DT T A R_R— b= AT ¢ b RIS E I b L E N &
INFSBENENIFHTH D,

FT. BIENBNEN T T7A X— b= A7 4 ThHLGEITIE, MOREIZE W THSF
WA DS ERHCHE S LW, $— vy ¥ —2Bdit (74— h=s A
F4) THDHEHREMUTIFZALLRWAREER H 5 LIS TV, bot b, Zh
X LTI, AEFEOHEZKL ZO¥ERT, FERNAEEZ BN CBEDERS 20Hh 5 &
FEZIKVWEWVWIRRORENTNED, S5, BILEREOBRED R SIEMRIZ T Tl
< B v X —NHHRME 25 TWE 087012, IBEREICENFRREOHHRME IS X
FIRSHIRK AR SN T LE 9 arREME b HER ST ™,

RIS EINE OBEICH, By X =N T T4 X— b7 4T 4 Th D EINEORKRE
IFHRREPHIC R D Z EZFE L TV AEAICIE, TSRO IREMAZMEEL, HDH0

% Sautter, supra note 9 at 559.

0 Paul Kingsley & Mutya Harsch, Go-Shop Provisions: a New Trend?, Private Equity Newsletter
(Davis Palk & Wardwell), December 2006, at 1 (available at
http://www.davispolk.com/1485409/dpw/12_07_06_PrivateEquityNews_dec_06.pdf);

' Denton, supra note 9 at 1544.

2 Morrel, supra note 9 at 1143 %380 Lear B WWTREIZZ O L 9 A2 FEDL LTV,
7 Sautter, supra note 9 at 560.

™ Sautter, supra note 9 at 563.
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. BURREM AR T AIC L T DICE vy ¥ —% ERIDBTEMNER ZIRET 5720
@E%EF'%)E DIRNZ ENAICBINT HZ EZTZOBHIEHRE LTEF LR TNWET,

®Go-Shop REF
IHIZ, FHED goshop FHEIFAETHDIEWVHERMLH D, Zhid, FELRL
(Going-private) 51BN TIE, AT 4 7T OERE =T, BERNEIE L, fHattn 17
L—f1 (in play) | TH2DZ LIZKONTNDND, DX Go-Shop W 45 1T THEIFE
EHETHAR, EVITERTHD,

(2) KYBWEIMM&DORETATREME
go-shop RIHIZ LV | HF—E v X —i%, BRICAELI DIV EWVAFLZRET 572012, 474)
DALOEBTIVmWEEZ AL LELS ETH5D0THLL, £H %D Go-Shop IE?? gea
TET 5 2 & AERPBEERRE ORI RICEHIRT 2 & FREh b,
THICH LT, SWIOAFLBITEYZS L EX ML) BIEDICHRETH LD,
Go-Shop ZRIED L H RIETHRIZEEEZTHZ EI1E, HELL WV EWV ST/l S H 5,

3 EEHR

IO LI, B W ® D Go-Shop 52 Th 53, IT4F-, Go-Shop D FERPEIZEE T 2 ik
WHERRENTNEY,

BLEMRAIMEE WO BANDIX, ENETRPTENDSFE R SN NEETHLH EH
ZONDD, (FTTAR=PIZIAT 4 NEFEFL L TRGTOLDIZRo7iHETIESH S
%) FREX SRR FIZH o 72 Go-Shop SFcIHZF T EINEGS] 48 D 5 6, 6 iz X, %t
HINENBNL TS (95 3 DITEIEHEIE) ORI H L, Tk, ERIOFO
BELY PRV EWETHIAL TBY , FEMEITFRAHHT 28 Bicd D & 5 3l
WRENTNEY, bo kb, Z0 6T h MBO Tid7z < ¥ MBO OHA1Z1F go-shop
SIEDANEL 2 VAR LRI ST a®,

P Bk Netsmart FF:IC I T 2 4R TlE, BREEITE O OHALOMERHCBELEZ FED 2 &
DR B TND,

7S Sautter, supra note 9 at 561 note 188

Sautter at 564 note 202

Morrel, supra note 9 at 1143.

Subramanian, supra note 9 at 741-755.

Subramanian, supra note 9 at 748.

ey A bRBEIRE bW bR A S RN LA ERT D,

%2 Subramanian, supra note 9 at 750. MBO (23Tl =20% 0 fikok) « IBHINHEEME + Go-Shop
MM OHKI 72 ED 5| Go-Shop IZ X W MFLENZFHEH T L2OIINETHLH EEZHNTWD
X9 THo5 (fithi, MBO ThoTHEERO~Y—7 >y oy 7 DNEHITHDHZ &
PARBINTNWD (d)), £7-, 2T H MBO DEAICIE, GB—E v ¥ — L OAEEDH
%AEMDT) BEEMATLE T TAX—= b 27 AT 4 USNOEDNENESH T L1, &

80
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4 FFipl

ZTIE. #HPTIE, Go-Shop &RIEZ ED L HITHZTWADTHA I H, T Z T,
Go-Shop % UV 2 5 FfM &2 Mgt~ D RIS, AU > TS TWiz L7 m U RB OB
R BE3 2 e T HcHIB 2 T H <,

(1) FEiTHEEIH

v HREO DX, T4 —27 23 »Oiise N (auctioneers) | &9 SHEDB VB
TWDZ Emb, B, L7 rrgH LI, SHEOMRIE - BAIRICA—2 v a VO Ffis
ROVEND L EHRINDZ bbbl LD Th D,

LInLARS, FI 7 =7 MOBHFNE, <27 27 v H PN ckhn T, e LT, &
PA—r va v FREITO Z LIFEREL TN LM R RN BT BREROFIE
=5 BDDIZHERNEQEFFEZETFTHIENRDLNLTND DD, ZDI2d
2. AMLEORDFNERZSED ZENTEXRNDIT TIERNI & HERTNEY,

EBIT, VT urBBEOBITHIEICEHIEE G 2 -0, OFort Howard HIIYTH 5,

BB SERFRIIRE & RN TZDEE LD OTIE W E bl SN TS (Id at
757)

PLED X 5 72 MBO ORI Z 5% % C. Subramanian (X, MBO [ZB W CREEHMEED Y
B — G S5 72T Go-Shop SFRIHAMKRE S5 <, RE F OB NINFEZEHE 2 — YRR
WIRWEEZIRET D, 5 EIL, BEOEE L CAMLEZITANIERND L 27
ORDSTF L= THPRIIIK T 50, F—E v X —IZ80OEEDOBETHL S 5 =
REAZBIRESED Z LT, tMOBENEIEDSAZRTBRED L 5> THS (Id at 758),
% Mills Acquisition Co. v. Macmillan, Inc., 559 A. 2d 1261 (Del. 1988) (Macmillan I1) : FBZEIC
K28 L LT, AR —RR [{E3EBIGE ORI BRI 1T 2 Btk D17 4548 pF
YA 1293 5 (1992 4F) 33-35 H,

8 559 A. 2d 1261, at 1286.[FFE D RIT, 73— 4 >3 (Barkan v. Amsted Industries, Inc., 567 A.
2d 1279 (Del. 1989)) 2BV ThHa SN TWD ([ZDOHEE (L7 v EE) ZHi-T709
WCEGFRENWEDRT IR LR VWEEEIO & DTV ))

¥ 550 A.2d 1261,at 1282, £7-, L7 UEHEONKLE SND TiEiifE (best value) | %
BIFTHZEIZOo0TEH, FFHIN LI BEHTEAIALEICLDIEERTOL Z L 25 E L,
ZD X I IR AFE DOEFEMEOFTHIICER L QI x REE L ZEETEXHLE L, 20 T&5F
SEREHR] OIS, BEOEIFAHEM: (feasibility) . #ERE DG LHEIR, YR RITHK
LEFEHHIOME, YR EE L ORGINEMT oHZRMRENGENDL EESND (d at
1282 note 29) .

% In re Fort Howard Corp. Shareholder Litigation, Civ. A. No. 9991, 1988 WL 83147, at 7 (Del. Ch.
Aug. 8,1988), FZEIILUTDOLEBY TH D,

T4 27 EOMELT O fLERFE A 1T > T\ A Fort Howard 2 (LA R, TF#E] &vv9)
OFREHIT. Bl FHEICHIGT A7, EAH Y « AXZ 2 b— (LT, M) 607 R
INA AZFFT, M AL principal & 720 | FHOREH S ST 25 LBO 2175 2 & & LT,
I X5 LBO AEM iR R ICI R SV, BRiES 3R ZES ML, BINEL
Bt &7z, FEEBSNE S T2MSL LT-M¥ T K231 — (First Boston) (%, ¥HlEBES
WKL, BIRER CEf 28 T 5 Z SIIRE AR Z & Tl W oEREZRT L & BIT,
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OFERTH, BBy —LOAREMII~Y—Fy Nz vy 7 Z2TbTIC, F v —
EDERBEART DT LAY Y =R 2B T, Yo BEIUZRAL D& 5 5 OIREITIS
C%) EOftdzE L, BERICSIHIEEODREN -T2V FHHITH D, BOROFEX (5B
— By — L DAEHD Post Signing) ¥ —4 v hF = v 7YV ERBLUIHRTH S L BR

D LBO 25217 AND D ThiUE, REHOBELD & KWVRERH DL E 5 EhE
BT DO~~~y N 7 22 SELRE LA LT,

M #f: « F (R PIX, F 4 O T, FALORITHERKXDOT A TE 1EYS720 53 Frk
RT HEPFEE LA Lic, ZOAEBICIE, OGB4 7 7 —13281E3 2 0358 = FRE
DT AFULTIRD 5 RHERLD6700 J5 RV OfEKI#E (Topping Fee & RELENTWD), @K
BRBEfTT X, AE% S B%O DAL T 25 ARSEMR S, YT (=43 /8H). =t
1. 2B T K3 B —"Td 5 First Boston (28l L C & 7= EIUE & 2 5 WX IHH
A2 T52ENRTELH V) Z EL PGS, Ffe MARRKFEITH LE0FHEED
T A Y Y —RZX, [FALOFAN IR D 5 72 5 8RR E B 213, ARG % First Boston D
BEDOT, 2B —HTHEL TWD, 20 2HEIZEDNDLT, £, AU EORME:
WCEETHHOE LT, FRlEBESIE. =& O First Boston (2% LT, H¥ttoH v H X
T EIICE L Z2 D 4 HE D DOME (inquiry) 23 M1l THIVUTE R AR L,
First Boston ~OMETHIVUIFINEE S LRI LT, 2O L5 Y FHLORT, "REN
7B OMZBEE T Dikin E RV AD Z L afeR LTz Eofd#En STz,

IOV Y —RZx L, SHEDOBEN2IN, ZTD ) LEARLEEL 2FORNS B85
BRI ZRDTETZ, bot b, BAESLIZOVLTIL, FHEESIFIK T A MEED
MERSLZ L, BIOBESMTUTICHENELI 22 E2EH L, b OfEN
PR LT HLE -y X —Thd MAE~DIEFIEIOSIANDREREN L TLE D 2 Enb,
KRl Z B ST YA St & O TSN EHERE - P AR, B2 x
S LR, BMASHREy RE{ThbT, MOy RKRZ7 a—Xg7, 2o, thoe vy
RN L2 FAUX 6780 7 KAV DT 4 —%HA D | LWV o | Mtk E OIOEEIZIZ/R N
KOMDRHEEREV AT, ZTHUTxt LT, HIZIBMZRFHRZ BST 2 720721512 6700
T RVEERIZE LTI EDOTERVBESIT I E i L,

F ALK TIL, ML E B STt R AORANRITEHZ T > TE LT RENTETO O
ThOEREORBER NS H Z L, BRO, KRB & W LT d M Ao B I
RITEHERERDEIE SN TR HKEDFES (candor) X752 & #HH & LT, BN
WA SN D E TORAREMITORET ZELE2EENZILMT (preliminary
injunction) , B X WFHIEZB S DT R/3A H—ThH 5 First Boston (2% L 1 #£53 R lv)
BT O EMEICEE T A7 &R 2R3 5 2 & A BRT 2 WERZ L s 255K
L7z, #FHFTIE, BEIIEROT=NEIE IOV TIIR O 2o 12,

i, C0biFrryerZEICrNbLHEE LT

[ZAT ST AREBEIREEIX, AT 5 2REBEAEE NSOV T O TGO NSRRI 72 4 (probe)
PTZDEDRBEMICHAETE A LD TH-7- (L, BUCEEEIT-77) LB &SNS Z
EMD, FEIZEBSICARTHE (bad faith) OHERNILL 2720, ERINTZARER [~—F7 >
FFxv 2] id, RBEFENLGUNOENEL 20D T LN ) Ikt ans-
RENTTHLEVWOIHEEHETDHIFEE, vy I T v X —IFx—Tar 74—
RLhv BT T 4=l THEINTWRWL, FFREZHK S Wl ENT-Y
LTI THAR, L0, BEBICBTIDT U AA L NRWMEEZITTZ8 A
X9 HaEH 5 (full-heated) XISIZIEEER A 21T 7o, BICARTOEHZ BISREIZHAE L
T3,

KD AFENSABEMTET ETO 43 JEH 3. %D Go-Shop MDA & o 7 — K &

ol Ens,
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STz
X 512, @Pennaco FHIRY & . @MONY FHHIP- X, OFort Howard FH{ED L 9 1T

% [EfED %R L LT, Inre Formica Corp. Shareholders Litigation, CIV. A. No. 10598, 1989 WL
25812 (Del. Ch. Mar. 22, 1989)723 &% 5,

Formica #: (LLF TFfh) &Wv9) O MBO IZBEL T, 30 H¥EH £7213 47 [&EH O, xit
BIRZEIZHOWTIEFIRICENS - QWD FFAE ST\ e (EFEHE 500 7 Rv - g lo—
AT AMED 2.14%), FH—E v X —EDEEEZMOEDL LAY U —ZATIEHIRIIC,
FAED T 4 T v T RAA P =08 ML BBIICBFE T2 2 & 2mR L Tno 2
DNFLE S AL TN,

REDYA L HO~Y—Fy b Fx= vy ZIZOWTRBLBI O3 LT, #HFTEL, xf
GAIIEMOICIBEN LB Z2E8FE T2 N TEH N TWEZ &, MR ttolf
BT AP =3 125 ZOFAEHIAFLE IR L 205 bD 44 LiEimaz L TnDH L,
BEIO, I=—2 v b7 X FMIEIX Fort Howard FF: X 0 & 1B EWHIFAEHEH ST
5] ZEREEHALELT, ZOFERTZIRIT,

% In re Pennanco Energy, Inc. Shareholders Litigation, 787 A. 2d 691 (Del. Ch. 2001) .
Z OFEL, Fort Howard Fff & 135872 0 | LBO TiER EIEHBEINOFETH 5,

KIRA B 2 HADERE L %17 9 Pennaco £ (LA, [P 4L L\ 9) (X, Marathon Oil
(LAT. Mt &0 )) Lofa gz T 5< MO stand still D A - 72 HIEE
BEOTO DFIRB RN T AififG. ML TWIRBEEN LT, P AL OBIER R INE & 224
5 2 LIRS TV RS 123 PALDOII R RIZ BB O~—7 v b F = v 7 21TH T,
17 AEIZ 1ER 19 FAT P ALORAZ EMBUSGT 2 G 0FEEICHRI Lz (P ALIE, Zooff
KIZB L, EERITNOEDT7 =27 FAFE =4 ERE L T0D), ZOAEIZIE, No Shop
RV ST D TARY 7B IER S SE T ARERIET 24 7 7 — %1795 2 L3 HiIFFC
5] BEFELFELEVWE L, HOWIERELEZIT O ZEBNTFRINTEY . FARFICM
FEIZIE 3 AR OBIMRZEME A5 STz, RRIEHI P D=7 A T 4 fED 3.0% 5%
ESNTWe, o, BN ZBEIZBETE X5, ARBEMTIL 1 A% 2 HURE
(ZBRAMAT 2 L ED BN TV, 12 4 22 RIATONT VA Y U —ZATiE, PAHESHHURINE
Lk L 952 &, B XOMAIEIOIEERME N L 2 2D Th o7z,

PHEDORRET, PALEGRR D M AL L OB L O HURIE Z PRB L 722h» T DI
BHA TR, ENPKRAOEEEOFTOY A v~ —ry Nz vy 71X > TRES
NHHDOTIERNEFRL T, MALOABREMIT OB ERZ 144 (preliminary injunction)
ZahRe, ZAUTK LT, BHFTIE TP OB S OITENL E YR A R 7 — L O KAk
OFfiE LTED LD O TIERW DS LRV, SF7BHIO 72 OB H 2 HW
77t RIEGHTHDL EREDTHZ LT TERY] L, BEHRO~Y—FT Y =
I NELI DT MR LT & RAVEE « BINREME & BITH =F T 2 HERRE
BEL LCHRET DD TIERWZ L 2B E LT, M DTS LEORWE R EHBDT,
% In re MONY Group, Inc. Shareholder Litigation, 852 A. 2d 9 (Del. Ch. 2004) . Z Dl |
Pennaco F+f & FIERIC, BISHIBEINOFERETHD LEX HILD,

MONY #: (LLF, IM#) &v9) 13, MHEEEEN 1HKRICHOE 31 FALBEZBENL &V D
ataEL AXA (LT, TAfE] &WvW9) & ORI THiRE, ZOEEICIEL, Window shop 5
DRITFTONTEBY S TAMDO~—2 > NF = v 7 W R ORI 2875 1325 1E Sh T
. ERREA ERIUTZT AN TS KW, 20846, 5000 5 RAOFERIE (M o=
AT 4 ED 3.3% « WEMEED 2.4%) OIENPRLETHY | 72, A+EIZ S A DB
IR BT 5 ST,

HEZ, P AN~y =Ty b2y 7 RF—7 v a v ETo T RNIE BIOW
AHO~—rry Ny 7 OEGMEE S 7205, BHPTX, 5 7 H OWIRIEEA BN

17



TV A ) —=ZZHRIICHNEDEITIS LD EDOXENRWEF ThH o 7s, FHAR
BRO~— v 8=y 7 & LTEMEERD B L LRl Sh T g,

bodlb, UEDX ) RBROFERN~—F Yy Moy 7 TR B amicd., &
WO EZHFNETICHEA SN 5D TIEARWT & 2758 L7 #HF & LT, Netsmart S544:7723
bD, ZOHRIZBWN T, IS HINEICRHT 2R~ —r >y N F = v 7 21707
o T2 88, [R+43Td %5 (does not suffice) | & IS TN B, Z ¥k L Sl (Fort
Howard Fi4: « Pennaco $-4: « MONY H4:) & DiEWE, 26 OFBIIREUE (large-cap)
Afﬁi?ﬁf’ﬂ%k 725 CW=DIZHR LT, AFIZEBW T/ (small-cap) 4L TH - 7o sl

FFoN TS, ZOX )T, REKESHE/ RS & 138 e > T 9 i,
KHESAEOGEIEL TRV ICHIN TS ZEIZy—F vy MIRDEH50En) 2 eN
il LTETLRTND™,

AN TRNEEZTE T T 500 THL & LTI OTRZIRIT T,

' ©727%Z, Fort Howard ##4 & | Pennaco Fr{f - MONY Fff & TiE, Fi&r ClZF LAV Y
— A XV IATFRINCEFE AT o TV LFHITE 2 DICK L THRETIZZED L 57 2 LT
R T LY BBREOTDIRRIEIDN &N, BEITITHE -y X —ITBIMHEREN 5 S
NWTWVDREIFITIER, 2L, MUTHIE LY bBREOHFVE v ¥ —ITHRR M
ThoEVZ D, ZNZEDPPDLT | BEILOVWTHE -y ¥ —LDEENAEDE S
NT-EHEZ F— By X =N BN Th -7 &0 9 UK ® D FLE (See, Sautter, supra
note 9 at 553 note 141) H© H 5,

%2 In re Netsmart Technologies, Inc. Shareholders Litigation, 924 A.2d 171 (Del. Ch. 2007).

Netsmart f: (BLF IN#:) £ 9)) 1E 2207 T4 RX— b=/ 4T 4 O&EHME 2T
72FEABAML (going-private) HR5|Z5HHE L7z, FEABHLICERL T, E&’*&x I ZEE S %
RIE L TS, ZOZEBRIE, CEOILEZBE~DOHFZRO L #RE H RAAFM
ofb\f_,ﬁﬂ’%'/’ AL P —ZRIEB DT AL F =357 L fx%ﬁik&.ﬁé Z 18
L T (collaborate closely) \_0)@&%@0(“710 THDOTTARX= b I A4T 4 BELE
AU, 4D EBRICAFLZAT o722y, Bz, R A HEE T 5 Insight Venture Partner

(LLF, Tnsight] £V 95) @ 1EE31 Kb 9% AR LT, ¥A e EICIE,
AR IR IE S 2 DEEBIIR R DB EITFF S5 LD No shop FIHE é: 76 (ZFRRIE
3% ED BTN,

N MR EDO 0 UL A DO ZEIE A RO D ER A ILm B EeER Lz, 208 H & LT,
N tHHHGR RS TSR H T IS b BIF T RE Tho 7o 2 & E 2 BERBFE LN W T,
HLNAEPMZOEETHSHEDLIARITEHT D EREBE L TR &id, IR
U—=F 4 VT IORGERRARTHD Z LR Ex2ET T,

HOHIPTIX, #sm & L C Insight IC K 2 BIIRROIY TTFORNNH H Z LD N fHIZHE

B E~D~—r > b F v 7 &am U252 &P NADSKEICH L TEBUCET S
BB 2GR Z PR 5 £ TOMEIFFREELD D Z LDHhzdm U,
P 924 A.2d at 197K RO, BN XV ZFANSNIZFEEZHNTOD L) FIRICKH
L., U, 152 FESLOBFEIRSICB W TER S HGORGRIZB W Tl b Einng
FHFT ARG LTc & 9 e 295203, FEFIZRZR 515 08fE (dynamics) % & TefllodiR
WTHREMTHL ZEZERLRV] LR TWD,

" Subramanian, supra note 9 at 744.
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(2) Go-Shop £HEIZET H&EHI4I

UL bEo X5 # il o@mz235 5 L LT, 2007 H2T 7 7 = 7INEEEEHFT N B |
Go-Shop §H % & e BN G | DY I BET % — 2Dk (Topps F+4: & Lear Corp Fff:) 23
HanTnsd,

Topps FFTlE, H—E v ¥ — L DAEIZIHWT, 40 ARED Go-Shop M Zz&IT 5 & &
BT, ZBMEAEKIEL (go-shop Wi HIZES MIED 3.0%, HIfREEZIX 4.6%) LB
Z—DBNFREMENTE D HIL TV, st LT, #FEIT Go-Shop HiRIAME < AR
B TH> TANRY A L %~—F v by 7 2AETLEERLTAEONNZD D
Do T2, FHFTIZ, 1 RS20 42 B2 b &0 S NI RIS O AFLERKE £ <

% In re Topps Co. Shareholders Litigation, 926 A. 2d 58 (Del. Ch. 2007)
FRIT, WD — FOBETOIGEE LTWD Topps f (AT, T &) 1d, HE
WEVFH AN REEDN - Z &L 250 & LC, T 451X Michael Eisner (LLF [EJ & o) M
WD T TAN—= I AT 4 DO TIFAFEEZM ST, EORE T, A VHiDA—
yvarow—ry by 7 IE%IF ARSIV, go-shop 72 HZIFANLD LWV D
Thololz, MR, AFEEIX. THHEK 1Y 975 KATEAMITAZE. T
A ER 40 BRI O ALEBRM 2 525 2 & . BBl (go-shop HM Fh 1L HL S | {Hifi
D 3.0%, HIFEFEZIT 4.6%) B L ONENREEZ EMIIMA 5T 2 LR ENED LA TN
72 F 72, Go-Shop HiRIFE % 13 BEMBEINE & O—YIORWNEEIE XD b DD Go-Shop
MR BT 2182 Z2BEIC T extBtEIE (MEHBRINE T &0 d) I2D0n TR,
Go-Shop HifHI I & 72 B AW DMK FTRE Td D L HIE STz,

go-shop MDY ], TALDOME T R34 Y —1% 100 LLEOBIKHY « %I B IS | 82k
L7eRZDH b, ME—ERNC THOENZHRFT L-oiE, ATk Y THOFEICHLEZ R
LTWeT A 730t ToH % Upper Deck (LA, U] &W9) DR TH-7, FHITT
FHLIMCA T =V =2 DT A AEHT LM DS TH L7290, TR — NiGIc
BIFD THOME—DT A NV TH -T2, ULNENEED DB SR 2 ER L7
DIZxt L, THhE, (E 25 Te) tMOBIERNBEIEIZX LT LZ0 & RERIZ, HILFEH (stand
still) 35 KX OB UR LD FEBI R FE5 M RE U 7= BB AR R0 2 Bk L Ut 2 s Ui,
U #11% go-shop HIE#& T 2 HAMZ 1 #4720 10.75 KA TOHNEIER L7, go-shop
W T#, THOEERSIL, UttOIRSIESOFRER T 2 7%, TE| OFIERK
N7 A NMEYMRICEDETBIHEDOY A7 28 H L LT, Utn EitaitaEIcsIT 5 EH
BRAME ) IZEEY LiaWn EfERafHT 7o, 2D IREZ =TT, U fld, T k& OSFRERE KN
O RN R L OSHRIRIL OIEBIRFEE ) D Offlit 2 Ro1=73, T &S 1T, Zhs
EER RO

ZHUSH LT, T AR TR L VU #i%. Go-Shop HiIfE] 2348 < fEFORL b B4 TH - THERI2
PA L ~—ry Ty 7 EETDHEERLCEEDONZD L D723, #HHFT
IE, TERSE720 22 b EW S ERTEHIPTE G O AFLERKZ Z b D TIEL | [R5
FEIE XV FV go-shop i) & 2 WMIARWMIERIEF 2B L 72 & LTh . %G | PR E T 2N R
YA o th~—r v b=y 7 OEEPRMEZR L T D, 40 HOM., TH:OR— FiE,
NIRAENLV R DX TEITHAS ] L LT,

fin 5. THUC K D UDOHFLEE N D O BOHEMIT, UIZE b OHEFEZ 2252
CIMARRREL 2B LD THANL  THEEED o ERN G2 6729 2 TOEBRINEE
BOTHLOTHDREL LT, BRI, THA ULOHF NI AEOKELZRD, Tk
D UMRABEEMNTE THETZ LD 2=/ — MR A[REL 72 5 F TAOMHY = 4 w14 2
EWV I ERZEIEMS B RS LT,
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HOTIE RS, 72, 40 B b BTG SMT [N A hro Xk Hiz) Rk E W
WTEDLEIBRATY, ZOTEEZFRITZ, bob b, HEROMIL L LTIEL. Go-Shop HiIf
WZHNTZ T A NNV K D UEINADOIE A L 7 e U BHBICTHE LT, F -y
H— b OENRBRR ORI T 2 B EILm B AR T LTV D,

% 7= Topps HIP D HIZH &7z Lear Corp R TIXL B v F— L DAEITBNT,
45 HE D Go-Shop HI 23T 5 & & HiT, B IEl (go-shop I HIIEB | D=2V 1 F
A D 2.79% . go-shop WIFIHE T12IZIBI D=7 A T 4 ED 3.52%) B LN 10 A DOH
— By AL LB EMMERMEOED B H D E NI ERTHD, bo b, Topps Ff & 1%
F72 0 | AR Go-Shop HifE 45 A Lix, ZOHMNIZRT REETHZ L2 KbLE5LH
[RChHolz, DF D, RPLEIGEOBEINERSL L OFCESSHRZ (TN -2,
ZHICHT D — By X —OBINREEDO KL (10 AMOBEMERYHORE) &2
HEOLE - —LOAEOKR T, T LT, HENE LOH-HREXGEETE, 2
D45 A D 5 HIZATDL R T NITEIL DIFKIEHI K 52— v X — L OB EDMRHIN TE /R
WEWINETHoTe, TD X I 7 Go-Shop WIIDESH HFITk LT, BHPFTIX, 405
MREOEINZ B L T2 LB IGE THAUE Go-Shop HIRINICHKIET 5 Z L idnlfE
NH LRV, 262 ZD0LIRBENETHNIT, F—E v —LOGENRRIND

%926 A.2d, at 86.

°7 In re Lear Corp. Shareholder Litigation, 926 A. 2d 94 (Del. Ch. 2007)

=T AT—2 LT, MM EWD) BNWLTTFTAX— "=/ AT 41285 Lear t1= (LA
T, L) 2v9) @ LBO FEABMEESE]) (ZBI3 254,

2007 1 AHRICT A B — 2 BB E A MERF T2 T —A L 7 T T A4 X— FNEB| 2%
L7=Dizk LT, LRGSR R, SHEEXR A —2 v a AL _&E0EiEim LT,
FHEOREOBZNC, 1 BRI (full-blown) A —7 ¥ a U RHIUTIREZIY TiF5
ZEERBLTWEZ EbHo T, MRINEITTORN- T, Bkikaid, Rz, Ltk
DT RAALF—=IZx L, 4 HRRET, BEHEMA® 7 2 —IZBLEAT D 8 DDOMEHY
BINE DY A VAi~—7 v b=y 7 ZHER LT, MBERNEIE D S 6O 5 4 BELER
L7=h, TR EZ1T ) FXBINEREOITOR L2 RAT 2H 13> 72,

ZO~—rry Ny 7 O A%, L, 45 BH® go-shop §:5HIE5 L O go-shop HFHE T
HOEBT 2IREOZ T ANETHET H FO T2 Ele, 1 & OARIFEELME LI, M
T, ZOEEIIE, ZBREAERIE (go-shop BIFIFHFIZESI D=2 A 7 ¢ lifEED 2.79%. go-shop
R TRIZEE I O=2 A4 7 A 5D 3.52%) OED S H -7, Fiz, HANZIZEMNTEZEHE
bh 2 b,

LAt DOMBET AL P —IXE0FE BRI B DIBEBEICGE & it 2 Blts L7, At
41 OFERNEIE 24 OMBEAR L —B LN 17 OBBEHEINE) BitL, 8 OFEN
BIEANA ¥ — L BINEE OO OSFFBBRZMRE Lic, L LRNL, &R, AL
AT O F X o T,

L fkE1E, LA IR E D GO 2 AR T 2SN ERET S 1O E R TOHE
FEREZARLTELT, £72, L ORI S I IR FME DR RO G 1 & 709 2
LERBoTETELT, B0F0ZEIEDERDIZN, BHFTL, FEERICL-TELN
TR T 7 a —FIRE N ThH o o Ll 7, o & b 1 DRZERIZE T 2% R(CEO)
OfENIFEZBIT 2RO TRBARE L T2 e LT, ZHICBET D8R3 7 3nb
FCAUHRELIEN T 5B EZ LT IEER 0 72,
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AN BIBICBE L TV TH S 9 E OB R LTS, ZOESOHRIZ, A
Go-Shop SRIEICK L THEEEI R E X 2R L2 b D TH B LHRT 5 AMbL 5570, s
L C. go-shop HIE 1 DMEKIEL DR HLEIND ALERREZ £ D TR IEGEHIITH D &
TN zx72ne LT, RO ZRDT-,

(3) /ME

U EOFEHBIZ BT 5L, ROZENRNZDEHITBbhs,

Revlon HIRLIRE, TR D 7= DITiEDOAMSE 2155 ) %%f’%& ZERIZIZ ED X 9 2Tl
LD EEBRTONCONWTOEmN b2, HFNEZ, Vo BEER-T2D
ICHWDRE T B RCOWTIHFICRE LT EBD HICE> TS5 %, FHT, Fort
Howard F{F#MERE LT HE - E v X —LDRERD~— vy =y 7 #8729 2T,
FREBREHWT DL VI EEELRD LI ITholel SnD ", ZOEKT, FHMAR~
—7y hF vy Z7IZEIRZE < Go-Shop KD REED Bim 13 & £ 727> 7= Topps
{4 + Lear Corp P % . Fort Howard S+{4 + Pennaco S+ + MONY H4 i DALz
STHEINTEBERZRLDOTHL NI ENTEHEEbNSD, LT, ZOIEKLEL
T, #FHPTIX Go-Shop Bl b ~—4 > b F = v 7 ODNEZD L DIZNLH A - TEDFEME
AHEAK L TEY ., Go-Shop FREAAND ZEAHE -y ¥ —ICHERTLHZLEH o T, &t
GEHERHRDBEN BTSN L0 H K HITIEEZ DA TRV

Flo, v—F Y Ny I REHNTH L0 E D DMl 2 BRI, AR - B
FHEOFEEDZD>, Netsmart FIRAVRT L 912, YESAENTED ITHEATND &0 ) HHl

(L VIRIICIZE -y ¥ — L OBRINEREICET HH) 2, ChiEE~—7r v Moan
> TNDh, Wiz M&A THEORESF LMK L T, REMITHW L TVDL LI THY,
Z Ui, Go-Shop RIMN I & 72 o 7= Topps 4 « Lear - HRICEHB W T H R 5 & 2 A%
BmnEEZLND,

B 2D XD RO EREIL, LAESEAL TORA R ELEIHERELZZ L B
FONLARIZH T2 TIC L DG &0 ) FEN L AENTHEGICx L TIFIF 2BV TV % (open
to invitation) | &9 ¥ TN THY , ZNETHGPFEML T\l L E2FifRETHHDT
HD,

% Subramanian, supra note 9 at 758 note 114

1% Willam T. Allen, Reinier Kraakman & Guhan Subramanian, COMMENTARIES AND CASES
ON THE LAW OF BUSINESS ORGANIZATION 558-559 (2d ed. 2007); Subramanian, supra note
9 at 737.

1 Qautter, supra note 9 at 576.

192 Morrel, supra note 9 at 1125 1Z, 2008 ZEFATOH—L B2 —ICBH SN TNEHDTH S
23, Topps FHEPRIEF L O Lear Corp R EIFSIH SN THR O T, MkiEN H S 415 LART
R L7 D Th D EZE 2 bILDHDY, [FEmCIE go-shop FRIADIFAE H AR T Revlon F# %
Wiz g e WM 27T 7 7 = 7 MEHFTNIATORWEA S EFRIL T,
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I. ETORE~BRIZEITSH2EADTHENY
PLED X 9727 AV BIEOEZ T, bNESHEFRB X OO E M&A FEH~DR
BIZOWNWTELZLTHAD,

1 TREBNCELTETIICLYSMEEEZSSEE5H] OFS. NE

P TAVBE (FFuoTIMNEBE) BESZLEL T 0 BB X S Rk OIT
LB, T [EEERCE L TRECL Y EVIELESELHE] Lo b o
R, BREICEBONTHEETELTHAI N, 2, BT L LEREA, ThILE
DEHRNEEEL LD THA D,

(1) 78
£, [BRIXBHOREORIR AN DETERH D] &0 D HIREY e TR O]
IZOWTOEBIE, ZOMESTIXE <, —MKims L THBIERIID VL 5 Il
b s
W2, F0avZ Y —L LT, IMEEEMNIELTKEREICLY W ifEZHEE5) v
Sz, XVREERE LOOWNEDOEMBIL LI-RE L2800 ML b, &t
HBECZED XD BRASTOMEIZ RV, FEZIFROEICEZDZ LIXTERNES I M,
BT OREIZB W IR EOF Sy OMES —EREREINTEBY (ShiE 210 &5
FR) . BUREBEIC b B R ERE D 12D O PR O BEE N ER ST D (B4R 199 2 )
T LITERIIE., B DR E DITAIZ Lo THREDFESMIEICR & R EB 24T 554
X, YR EZ R T A BRED B EICFEL TN D EEBXHDTHD, bok
Ho I, ZOXICEZTZELTYH, TIhbEE 501 ) KECHE2 SE%
W EWIOIHELOATH - T, TR MECHEE2IED ] LA TORBITHEEHAR
WTHAH'S, LaLans, ] 2 3 »ERd 5 EESORERFE T, (240
FHNCEE L CIEAETORAZ BIET L] dWIH Loy @b 85X 5560 Th
HD0H L7y,

(2) AR
ZDOEHT, ZOHFRARFFIZHFDH D L ZATIEIH DM, I, MEFEEIUIBL

B Aok ThiE, L7 u o BmEONE - i RHHS 2 IO e T A EEE LR TR
S50 HEDOTHD, KXOMWEHERREE 2L DTHLIN, S Lm0, L7 o ri%4s
MEEEIUIBE L TR LD SVIEE2 S S 58] THDHEML T, UL PR 2
D5,

4 ITERFEIGED TR tyE] (G2ER. 2K, 2008 4E) 19 H, 7-7° L. AWFFeaRmE
=

5 ZHE T, FREITIR T OB E ORI OBIENET HREE T) &l
THEIFLRTNIER LR, EWVolmRBABAL TWaho7m L IcBbid L, B
FORERFERITZER LI L CHLEIUIREETH A 9,
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THREICIVEWMIEL SIS ELRE] LWV bORBLETED L LSS, 2Ly
DEIBNBEATHEERDLRETHA I D%

O7 AV BeBT &R

ZbEG, TAVAE (FI7U=2TIME) OFmICBWT, KFNEEEIO /EICE
T DB IR DERBEHFONFIIT, TARB L L TUIZDORLRLIbONREENR
TV 2B bnsd, O E2iF, OB AZRETHEE RET DR 12, LVEn
AR TR L TSN ENEZHET LVWIRBTHY, b IH—DF, Wolt ARHNITONT
BEICELTH, BEMICBENT I VEBT2ZEZDENTENEZIT AND NERE T
Ho (LLF. fiE % [FATOHEKREE ), BEd [FRNRXINES] LRI D).

CZITHETAREE., 2O O0RBOMEBTH D,

7= & 2T, FO LIEIZ, IWRBIIRERDA T a L EHERT D120 D D' Th 5 &5
HEh, £72, FO REOEIM 2R A L= THROZHER L, FO &EE [k
DIRILDOHERR T U T (as future circumstances develop) 7| HfEa 7= 7= Db D L2
TV, LLED XD 2B 2 5%, FHRAIHERB L FRTORRFRE & IZBHEMAL I AFAE
LTWDEWIECHESS bDOTH D EEX NS,

LLRRE, 7 TICT 4 (1) THBLZEHEI D bbind K HIc, FRRE
BENENMOERBEL M T HOICHEOND LW IBERLH D, EBINIRME
EZ2 L7720 LRV TEREMENEWEEE TH L 2 L IZEAE, FATOWRED
WIE—EDRANR DV | FHR S THEE I 22520, LW KHICHEMETE LD
D, TO XD REENGIE, FOFREG, AA—7 2 a VEBERLARNZ L 2RO7-b
DITRDENDHED' Y TH D LRSS,

L7228 T, FO SRIEICIE, flEc N L TGS D) SRR EE 2 797
HOXEE | ERTOERBRHRE M T H OO HESRNRERTFEEZFATREL LT
DOEE LN | ZOoDEEEHDOINTNDENW) ZENRTELI,

ZHERBRD Z &3, Go-Shop REIZHHTEE D, T7hbb, T AOBEINH &EIC
MEEIZEE LTABICED . 20N T F U ZENFRICEWFELZEMT 5 THE: (pure)
go-shop RIH| &, AEANC~Y—F v N =y 7 2fToth—tL L GEZEZ L, A ERZ DM
AT S LB (add-on) go-shop SIE| L D 2 FHICHITH ZENTE LD TH L',
—RIZL TR UVBE IR TV AEEICEES N TV D EBIL, BARIIEA—2 v =

1% Allen, supra note 35 at 653.

197 818 A.2d at 938.

" FATOBRBRES LIRS EROMNERE A BT 5 L Bbh Rt LT, ExIid.
Denton, supra note 9 at 1533 (T XV EWAFLEZZBET D &9 IS DERBEOWD I,
FHOA—7 v a UERFBE D THA D & BHRHOWNR 54 —7 v a bifRmiTn
SHTOBY L7275 1)

109 See, Denton, supra note 9 at 1533.

"% Subramanian, supra note 9 at 730.
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VHBEINTNDSZ NGB LN K DI, W IXFERTOEBRE DN EIHIZENT
W5 X9 IcBbn! 72, Go-Shop FIHIL, MEAHEHIEOEREE (Fhz Lo
VEB] LIESEREZINE I NI E LML) ERETTEOOREE R TIEOITEAIND
EWVWIEZT N EIITH D, L Go-Shop FIEL V- TH, il go-shop & BN
go-shop & TlX, TOEKDWITEL BAL'HICBEESLETHS,

Q@oNBEIZEBT BEER DI MHE~FEROXREOB Y Fu

T AV MEOFE R ESBELETHR0IE, T, FRARKIEEG 2 FATOHEBRERE L1
BIUESIRSLOFHE & L TBLET N&ED, WAL, (BERINCIT AT DWW DA
b)) ABKICAEL D DEBNA T 7 —IZxHET 5 2 & ETH, BFEOZEONE
WCEENDOPNEEE 725, ZiudE Sic, MEEEUCE LTI XD @mv e 2 175
SHDHEE] ELTEZETERAEOLDEZRDDLDDLDN, ENH T EITIFETHHOD
ThH, fHRICHmEHEDL bOTIERY, bob b, DREOERTIOHERE LTE. b
SIELEBRIORWEZMELE LT, £ 2 THEM B THhI T\ oD ThiIUL FO 5
ERRL &L EFERRBOMEIIE LR, L T500, (DA< &b UR SR 4w
D) HmMAFRHK Th-o - o IcBbh s, £i2, FRAMSREEZMISES 2 &
2 LTIET A U BB THHEHARW L 5 TH Y ', & 512, Go-Shop FKIHIZET 5 %
REAFFEIZ 3BV Th L BAIAY Go-Shop L ¥ & #fiF G-Shop D 5 A% K 0 FHZLA R ENEE (B EXZRD
~—7y Nxy 7)) OREEEXLTEEN R I, DOZOMREET D ED
b B H ST HE T AU D THRBEOHTLNIIHAMOEREE BLOEOH

Wz 2% A v BD~—4 v FF = v 7 BRI Revlon BEICESHORWET HELE L
C. Sautter, supra note 9 at 576,

"o L b, JBINE Go-Shop SLIE . FRTOIERDE AWM X - Tid, Go-Shop L TH
BRMTEZ L TCWD EWIFHEILH D 2 D EBbhb,

B RAZEE L SR T 4T v LT —F (MTFG) @ UF) (E36) %o < % i
BT, ZOFRREERE LT, BEIRESRTE (&0 DI No Shop 5:5) Oh/in3, ik
B DSHENFEBR L KO TR U OND LT oT2, FHHZ TM&A 2RI 1T 500 5
15 &2 ORS) EFEIES 1708 5 (2004 4F) 1221 H, A A IEf=KHERL TM&A Hig| 22
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