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DI BRRTHBTRETH S 2o RURHWOHHOHEITIZNL 22D H
BEZOND, TI TR, KUY ORIFOFEE . FRIOHIK & FRM 2 HIH
EVHBAL, ARLHHEBREZEHE VI BEPLEZTHAL I LICT 5,
FRTOHIH L FRALHBH L W) Bt SHEHIOHTT 2 BEN AR ED
R TIThhEPEVI F A IV FIZEB L TWAE", BHHER KR & BB 2 Hl
EVIH BRI, SHEHEBET ARIICBTYEEDIHHORBL LY 5 5
EaE S o BENRHBONBLRAL DI EBENZTES P, L) fl
NEDOHBEEICEB L TR 3", $XRTOFIHISIDOL I I 203§ BEI
POHBIISETE AL TERL, MEORFITHENWLZDDTHL, L
DOFERICALPERZSDLH B0, MED/-O AR 2 GEZEEL TEH
AHZEIZT B,

(1) FHHIOHIF L BEM 2 HIRK
HETORIR &L BEM 2, HERG & BRI E V) Dk, Tv—)]
L [RZUF—F]| OBEHBIRBEZFITTHBRY, =] & [RAy v ¥F—

117) SRR SR L RURWPEH TEFLNLREIIHT T, FaijeH
BEVIIAL - TLLLEROTRD D, SHEHITTHHHELT LY
HINAT ORI NER LW EWI DT TR RV, LW BEBAL P o7
o THb, BAORLZLHHMASH D ZHL V) T EEFHEET LD, B
Hlf L BRI LHHE V) SEL AV, BRTOMAT (EBR) M2 H%e %84T
(BH) HEVITEI VI, FHOKPHEBRHLFH LV I SEOHTIAE S
AA=DLRTVEHITES,

118) HHEELBIMNTH > Th, UFEEFZOBEBLEWIIRK T 285BI E2EV, ¥F
EVBRENICZORHATIE > TVT, FOEHBHIFBH CHEINLWVWR
hit, 2OSHTHIZELHLRBE ST VW EIlhb, #0202, BHER
HHTHoTH, GRHIHECEMMET 203 H IR THS, Lo L \%%&ﬂ
Bk, ZORMICR LS EBHEEALZE LS, BEFAVEREINES
KZ DML o TEH L Sh b 2 &SRR ICSHE
o THBICHBTHLBEEHBEL TS, FhIZx L. BERLHKIEZ, 20
HFICRK LTV B 08 ) PR ESHEHOMERFIC T CBHEBETIRZ <, i
FrCE o THIB SN TR LD THBE ST B 5 L) P0IBT 2542 BELT
Vb, MEOXINIHFE 2 S DTH 5B,

119) BEARHIHEVISTEE, V-] L [RF ¥ —F] oW TOEEDIINIT.,
Diver #iZ 5 5 bR % 513 T 3, Colin S. Diver, The Optimal Precision of Ad-
ministrative Rules, 93 YALE L.J. 65 (1983). Diver #i#i., WV — Vo [BA#EM (pre-
cision) | DFERE X, [EHAM (transparency) |, [FIADESH X (accessibility) |,
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DNTIEEVL OPDEHED R ENTV LY FRICEIIABEN S 2 60

TWBLDOHE [V—] THY, BEMIEZONEID) [RF v ¥—F]| T
BHDHEEREENSL I EHNEND, MHEOXPIIHIFTH R S D TII% ., B8 %
bDOTHAHH?, WMEDHEMN L SDOEZBHEIIBVTHEED D,

(V=] & [R&yF—F] OFEVE, ExflfE LPRITT 5 E0ERHM

120)

121)

122)

123)

(5% (congruence) | M3 DDEBEETHRI L ET S, Id. at66. [EBHM) X,
BETIHRAEOPUEBVT TS EERSNEENIIZITANRON TV A EEL
HOTV—VEEBRLTVAEREINEVIMETHE, [RIAOES S]] E, &
HEEHYVERT 2EOBRICESHICAHTEIEI D, bbb 204 BRE
HEEF 3B N2 LICEANLRKRICEHATA LN TELPEV) 2L E2EK
LTwad, [FEME] 3, BORREBD A vt —VOERBMLZABTHFLE LWITS
REAMLTVED, THbLV—VOEBRICHIANLEARLTWERE) 2
FERLTVE, INOLDIDDEED, BNV - VORERERETLHELT
VWb, Id. at67. KB THW TV B2 H#M O [BH#EME] T3, Diver B Ok
REEZOEF [AHOFSHS] 2R LIZEZ TV,

REWNLoT V=] & R VT TF] OERITGEVFEON S, Bz,
Ehrlich 1% & Posner % i3, REEVEMFHE L EIHITOLERTLI LD
TELZEFENLZVPL LV THEELRNL T, ENGEEY, BEINHE
EDOFHER L o THEN L ENRHEL*BEIRT IO CBRETLWHL TV 254
. EOEMEFIE TV—V] TH), BEBICIDVKRELRELZEATVEY
G [A% ¥ — ¥} THb LT %, Isaac Ehrlich & Richard A. Posner, An Eco-
nomic Analysis of Legal Rulemaking, 3 J. LEGAL STUD. 257, 258 (1974). Ayres #K 5%
b Ehrlich & Posner 3% O X B 15 > T2 %, lan Ayres, Preliminary Thoughts
on Optimal Tailoring of Contractual Rules, 3 S. CaL. INTERDIS. L. J.1, 4 (1993). Sul-
livan #3%13, BIREICHE SNAEEOFRIUC U THERZRHE T H T L ) C&RE
FBEMELTCHDENTRSD (V=] THDELTD, V=] OHEE,
HEE, WEHREH (principle) REHE (policy) 7% LOMEDREIRITE Y,
ZOFEEBFBEEOHMICBEIN TS, —F, BEBVERNZERSLEK %
BECHEBEEATLIZ 2RO TCVIERRSDT [R5 V¥ —F] ThHrELT
Whe [AF V5= F| it BEBCTRCOBEETLER I L3 2B0ORREE
BICANLEZ L2050, HFHDHEEIIKE Vv, Kathleen M. Sullivan, The
Justices of Rules and Standards, 106 Harv. L. Rev. 22, 58-59 (1992). Kaplow ##%
. BEBOPW KT 2 FEOLEXRMYE (complexity) LIFA T, 4T
D FIZE Y A A TV B, Louis Kaplow, Rules Versus Standards : An Economic
Analysis, 42 Duks L.J. 557, 565-67 (1992).

Kaplow, supra note 120,at559. [V —] & [AF V¥ —F| # 22 TR TW
BERTHWAEE, (W= & [AF U F—F] LERMITRI I LIZT 5,
FEille LTV — )V ERET B4, [l ] oFBRTAVTWA,

Sullivan, supra note 120, at 61-62 ; Kaplow, supra note 120, at 560 ; Russell B.
Korobkin, Behawvioral Economics Law and Psychology : Behavioral Analysis
and Legal Form : Rules vs. Standards Revisited , 79 Or. L. Rev. 23, 25, 30 (2000).
TEEEER T A2 MERZT TR, BHUROELEIET 5,
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(BRI SLERT L 8P ofle, Bo#EHE2ZT2TROMAPL LI L
FLARTWL B ERT 5. BExhfET 2720 TERERY 2V, BADS
BRI DEI DT ORBILTH b, HEOPITHH o T LOTHEDOERN
EREND, 20720, [V—N] L [R5 5 —F] OFVWL, ZOERD
BER 2R ADOFR TR Z2OWEYTH 5, HEOHIELSHATE TR, kD=
BRI B I ENEETH D, (DNEERGIET 5o CHEADZOZEIHE ) hED
BB ERET Do GNEFPITEINE™,

BAD D BEAED) DiEDZVPIE, BHEEOERILASHHEDRA v -
BENZFEOIR TR Lo TEBERIT D, BOBRTLIA v E—J LM
ANDITED ENTETEHT B0, HEORA v £ — D DIEETEEIEEL TS
el B, DAy E—VEBANVTET HENT N THELETED THBIT
L EETRMIEE T 2, LAL, $RTOEHX v =V 2 BAITET 550
CEDTBIENFICTHEEV ) bIFTIdR Vv, 2072012, H0EMRE
(FEOFIVERRED L BATHE) OBT, DA v &=, ThbEEOERAEY
EOBEBTEZAPFRBRIRENEZ LIk D, EOABTENDIE 25 00BNV
EEBLC (W= L [AF Y= F] OBVEERTLHIENTES, O
AED, BADPFTHTAHICEZ5RTVRE DN V=] Thh., EBA»FT
BLABRIIEZONLLDN (A F—F] THALEHTE S,

Bl ziE, Kaplow #dgid, [W—n] & [R¥ ¥ —F] 2BRlEDY 1 I V7
WEAEZEBEE, LTOLIRERL TS, [W—IVERXF V¥~ FOH—DE
Wi, BICHB RS 22800, BAPTE LRI b s, £he biTh
BIATDONEDIZOVTDET] HoT, [W—v] BZEAIFTET AT
BRS8N LERTVELDTHY, [AY V¥ —F] ZEANTE
B oL BICBELAB R 5 AABNPRENDEDDEVI L LTWE, [IV—
VI & TARZ vF—F] oL L %ERT 500, EWGSOMS »OMEHE
BHCIRR SN D RED, FRE S BHHRMITHITEAT ) BREICEEERR D R & B,
DFERTHBLETED, V=] FFEFHOERETHY, [RF U 5—F] 3F

124) Kaplow, supra note 120, at 562.
125) Id. at 560-61.
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THAE - SEO BB b L R LHIFHE) (811

B ERETH D LT EY,

BCABE 52554 I Y IPMEANOTEH ORI P H,Z, EOEEEBENORK
BEOSERICEELZEZ 4, (V-] LESHWTHREMTOLREHEITE, BD
NEEEICSEZO6NTWwEDT, FENTAENLZMEDO BRI HEE (B0

BARERHE) DACEROND I L s (WBRNIZEITERTHS), BE
DHEEDEEIL > THEHRVEIND D, [R5 —F] LD {IEEZOHK
E®%ﬂ#&&wgtkﬁéo%h_ﬂLJiyxy—FJL%owtﬁmf

AR ESZABENIENCILRENTVEVDT, [R5 —F] %@
AT ABICEILABRIT S A ORI LI b, [AF V5 —F] OBRICH LB
RPEHEASBRL, EANLREFLHEL CRENLH 21T THERICES Z

EPEBINTVDE, FRELT, BEEETIIROONBEKENKELEE,

D% [W—nN] & [RFUF—F] OBVEEOFHEAZZIT2EAOH
NORTHL, [W—] OFE, 5 BE SN BEOFELE T LIIAFEC
EOTWTERLRERIMEVHBENRTWE, 2072012, V=] OTFTE, @

. (REOHEMBE 22T 200), HEICHCOFTEIOERN 2 i # & B
RHAEEE D THS Z LA TE S, MEMIC, [RF VY= F] OBAIE, bF
DIAHET 720, BEFETELY, FUWEESZW01IC Tv—n] &L
THEL ZENFTELRVIFRWEELREEVSHL, 2 TTZ Ll Tw
o BREHEIINLDHEER [R5 /5 — V] OWRLHLBERPCEBIZRS L
THHEER L, BRICELIENERENTV D, 20D [RY V¥ —
FI oFTiE BARE ZICENLIBRST 20502 FFNICHEICMS 2 Lid
TE&RWVWI LR B,

AETH T 5 R 2 AT OHA & BB 42 TR 268 & v KB, Bl
DEIBRTV—N] L [AZF—F] ORJIEEERTINBFLRKERBEVIETS
Vo SHEHOEBICHT BN S [HIH] L) mE 2O EKILET S
R DECEERAT H72012, BAHELEHORH L RN ZBKREHHEVS S

126) Id. at 565
127) Sullivan, supra note 120, at 58-59.
128) Korobkin, supra note 122, at 25-26.
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[ 1] HajOHIE & BHEEZHK

(B L
BEbH )
B4 BRI BeH
| : | t
W 72 144 R % %
HE () GRHN 7B 5\ )
2 %
WY O Y
(R 912 14) BEHILT B

EEHATWD, PEZHIOFGEBRZBZNLZHHEVITEIZLDR
AU, (=] & [R5 &= F]| LEBEBRITHRATOIDN I bRV,

(2) WIHOWEHEELHHDOS 43I0 7

HETOIH & BHRM2HFIL, R3O B BN DT & OB S TT
bNBEPEN) I A IV TIER LR TH D, R G & R HI# I,
el ARRT (TabbHAIC), UBEEVHBHORBE 20 ) 5N
HEH O BENBEHHONBEZRAL 5 ERERLZTES D, LW HIHAR
DHEMICEE LARFITH 5, BHELGIRIE, S0 E2ESHHOBRETHI
HIDRENRETSH 50T, FANCLHEZ O L BERMICHIBH L T b, B
IR, BRRREITIEZ D BERI L RIRNA I Tl . FRNC IR
L2#l# LTk, BHEMIC, BHFTDZ OBEBR 2 SR oW THIN
AEEET, HHAEPEBRIET 268 TH 5, FIHABTHIHEETD 52 5HHIC
BHEDORH ZEARBICHIHT A LA TELDI L, ERICHBNE % B
CEOTBL ZENTETERZHHOFEI LART I LD TERVDOT, Tk
BBl & BAMET 2 LED D B,
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EHAE - RHEOARIL L FRHRHIFHE) (313)

BloZex, 79778 BRBILE LTERXTHRE ), FIVZITH
ﬁ&@%ﬁ\iﬁmwﬁtﬂ%tbfu\wzw‘%&ﬁ%ﬁ?éﬁfﬁw&<
Eb 12T ER S % (DGCLE1510), £HIHRE* LT R
&a&wUmm@m%w‘%i%%@%ﬁ&u%mﬁﬁﬁmsﬁwliﬁf
HoTiEao%v (DGCLE216) . B OFMLEE FOTRTHRIELTHBLZ L
X TEZYV (DGCLE1020bX7) . B EDH D, NS IIEHTEHEATH KEm., B
ZEBHOEREVERT A A THHONENBRET, TRICK LSRN
BATH, BHFITHFVIC Lo OB E SND L) T LRI &
WO HFIDOKRTHIPHTH 5, BEBRIIHRHL/ESHAEIT, R0 2
YREZHE, ZOX)BEICL o THRIHRINABTIIK T 2AEL 2
e st Ry E bbb, HHELFIROEEE, EHER-ERLTE
DHFNL L72BEDFAE ST ICTFRTETH L0 T, LY HI S D
PE)PEIFROERBTUREZIEHEIT Lo TVh E VR b,

FANTIEBER D WL 22h b, flzid. 77U 2T HOKH OGRS
DERFHEFEIE (KA XV EL) #BALIIELAELLEY, ZOSHEHO
EGHIFRE D) R BDIRIE-E Y L LTV, BHEARBTABRETOP - T
Wi Z i, TORMEHIWNET A 2 A NI TIHEFETHL LE
o, BRERARV R OBOR LGB S 5 L5 05 RN BHL %
V. 2RBEES) AV0 L NEETETRVESE, CORL XYL
V) RHIWIEHNE 2o TLE)WRERENSHL LWV LT TH L, kY
D&Y% (BE] BEAETIELFHLLLVOTY, MLABTORA X ENT
HoTd, BREETIHFBLELI-TEEME oV ENELR 72D TELD
L, TORL X VENETTER L, B DMMOBENTFE. 6 2 B R
SOBEEILKLD, BFRE%2 7 FADTLTERENOENE TS LD
ThHE, BMORA X ENVRMBOBEFEE —FICh o THIF S, Exhe &
NBHd LRV, ZOXHIC, SHBYERMET A EMORETIE, 2ot

129) KA XV ENRERBT A 7 F — N~ EOBBIRECRAEICRET HHIC
bHATHZ LA TE %, Moran v. Household International, Inc., 500 A.2d 1346
(Del. 1985).
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FHPFH IS NDL0E ) Pidid- &) T, SHEHIHIK S 15 ERDS
WREHLEBRABETRESATHIZTOREG 55, SHEVNTESRLTS
ZEN TV REIREZHIHICET T, ERICKHEHPHHZZT 50 L9 »id
BHFPHE A TTELEIC R > TR LD TH2 LY, fEto T, KHTHEICI,
BEBR 2 H A DAREAIR R EN TV B O THRIITIIHHE T T 505, SHE
H~OHF BB T 5 DI EEN L BHF ORI TH 5,

FI LT RAETIE, MEFIHEIRT A 7+ —N— DR 2 EOEEL
HPDECIIID L) ZBERZHIHICL > TR SR TwA, Bl IE, REWLA
iE (intrinsic fairness) . SE& 7% /ZVIE (entire fairness) . B % %A (Unocal ZHE,
Revion 2:#) 72 &3, AW LB SFEHORATEHRPIZHH L2917 T
BHY., EROMHOBFCIIERG LB OHMRFICZENDL I EFTES
NTVBHEVREY, BRIMICERICHB SN »E) PPREHICET S EE
ZAONBDT, FHRELHREFRZ LIZT S,

130) &HIHBTFICHo T, TNOHF—E L TWEHEIZIE, PETREEIEE %,

131) O LERAFHOIFZLEALIERRBLRBE LTS, 79 7T
BWTEHBHOLUE LS I BHTIE, ERRBLEBRL LEN T EHEL-F
BEREFTFREDTBICHEHATAIZLILLI - T, AHEHOLUTF M T L L
WAL HND T EDEV,

B3, AR T 2 ER 2 H4 2 v TR L ERICHNT S
ZEDEIONDE, Bl [ABELRANE] ORBIIELET S, [FERLHZA
Bl OF{HIBEETHEVI LI, HONBTERLTERICHH TSI L BT
BTHb, LL, FI7LZT7RHEEOH AR, Fi2, BREH LV IRHRO
BHELHEANL LT, HROTATHBVT 52 12X o THBEEICSHTI2H % 6l
BTV IBRELoTVD, BRBEBLEKILT LN DhOEEREHE, F
ZERERRNIEOEMESCEE 2 FA LM (Unocal ZEHE & Revion 2eHE) . #2E HIBT
Jv— v (business judgment rule) 7 &%, ST EAT - EHEZROITEIER
THZEWRE-oT, EHEHOEHEDPRESNIBIC L o T b, BEHHRS
DITBIERHEBLWLTWEWESIRE &, SHEHFEYNE Shb, &t
BHONBEZNEAKREHEEL T, 2OABPREY THEDOTEICT L, L
IEHELNBE I EFEL vy,

DL, FIVILTRRHEDOEE. BHBHOERN AR % EEMNIZH
BTarzliddnl, GREBLRHFRICAEDLE, BEROTAELHBHTHZ L
X o, BRADITAEDIETH 28 BHICEEN I HS Y RIZT v
OO NE ZENE WV, BEBROTBICHPEMAS I LILL>T, £HEY
DEEXEEHCBEDLIELTVEENE D,
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EHFE - SHEOERL L FRMLHIHE) (315)

(i) HELFfoBORN L ET

AL ER OB L BR 2 FHNZHNICE, ENERERLERP D5, £
f‘%%&ﬂﬁwﬁﬁu\%@%%ﬁﬂ%éo%$ﬁﬁ¥%%ﬁ5ﬁﬁfﬁﬁ%
L EMBHREENTVE DB > TWADT, BHEFOTFHTREMLIE
Vo BEFX, HHFTIC L o TEENIIEHEHONBIEEIMAOND L
AT ERLETHBLEIZIZEAL VDT, BHABOERDOL-DIZKREFIT)
TENTED, BRELBENOHBEAVSEZLICLoT, UEZXOHFOA VL
YTATRED, BRIOMEREEGDLEZ LATE b,

KA, BELZHHZIT) EI3ENd &5, EOERFMTIEHE S T
PEILENE D2 TOED, FO#HAEZTHBIIEMIRLTBLENH S
DT, LF LWATARAPICOVTHINCAE LIV, EFANAETESLTE
CUEBH D, #0790, BANIHH SN EREFERLZED 2 ITHIEER 6%\,
ZOEEE EOREMP L TAHPOBETH S, —BIE—WRELFRNEED
e, BOKEBPEZE L BWEEZTELELL) ELETAETNTEDS
CELETRTHDL, L2L, EZLWITATITEIEEEDZPICA>TL IV,
BE L 2o TLE) DD LAV, BRI E % A2 R TEIE
DEFREHCTAHE, BIETRELT L 2WTANZILEROF LSRR TL
FOMREMEL DL, TD0, BAGEIEL o TLE) 2 LALW?, BF
REWA o/ D BRI 2o/ )T AT ERAET L2010, BINNRE R
ZLRITAHLELT, Bk SN 251 % BARKICHEICED 7/h S 22 R ER *
T SABDDEILEZOND, LhL, NSLERE - SAES O,
AL 2T ) 12O DBANEKLETHY, HH—FORELEBR S LS R
RafEbl LT 0SNAFIREABAPEATLE I DS LAk, INERHE

132) @R ZENEENEBEIEE VIO, (V=] & [R¥ ¥ —F] OB TIIE
# @5 (overinclusion) & i#/MEZE (underinclusion) &IFITNARIETH 5, Fi
A1, Korobkin, supra note 122, at 36 % £, T D &) L BER - B—wy ek
O¥EZRBHREL, RULRETEL LD ICEEM LA 2 HHRITIET S %
O, BRIOHEERLFRUMEREEIELOATWE, [RF ¥ —-F] tEbL %L
%o TLZEH2b LAk, Duncan Kennedy, Form and Substance in Private
Law Adjudication, 89 Harv. L. REv. 1685, 1701 (1976).
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BA 7 SAEOND & ZORIFIER IR N TE T, BERAHO—FDOFH
HTHo -HEESKDbR, 2070 TFUMEEDETLTLE ) Wikd »
B SHBHEREIT) LT HLEEE. FIZHELTVEEEPEOHRMITY
TRIZPBEZHIGPL L B> TLEIND LGV, BHEHEIZL > TH AL
FRIZEIZ) & LTHMBOBRENREI D290 Lk, 612, BROZEE
FIEOEMDIBLVSH TR, FIESNHATERETH - 5L, ¥
CIZELENICZ o TLE I b Lk v, EEDHAA T USH A VIZ ERGE
NIZR Y RT L, HELYESLEL LR D0 LW, 20 L) RiGaid,
B DOZAIZ & o THZZ IR A L MBICRKISIE T E 5 £ 512, FRIZ%H
BORDBLET LWITREEL S 5,

DL, BHBELEFRIE, YEFICEMOTUIREL S A TEHFZOA ¥
LU TATEBOLUREGH L, FORM, EHEBVFFMICETLWITAL
LFLLBRWTALENL T, ZEFLARWTALZTZELTLORRETH S
d Lz,

(i) EEBR 2 BRB 2 HIR O KT & ERT

B ERMRHHIE, B LWITALES LI 2WITALTIERIL T, I L
A BRWFAEZETEZIET A 2 LD TMRETH L0 b Lk, BB FIFIBRHPT
W&o THEEMCHHENE DT, BANGEFIREITPoTBY, ZOHE
WIS UTHIB 24T ) ZEHFWEELERLSLTHDY, o T, EFLWITALTEIEEL
TLEo720, EF L 2WITAEZHALTLE D ThEHIEW®, 2O KHE,
WEEAT 4T ) B T, 3D & LT 2 2RI RGN % %) % 5
E) POV TREESESIEL 20, FRHOEIARAT T VIRLTIZ VW, F
ROA e r7a ThEER G, BRIOMESZYT LMY 5, BHPTFZ

133) Korobkin, supra note 122, at 26.

134) Ehrlich & Easterbrook, supra note 120, at 278. FASE D FEFELG [E DB MFESH DR
E GEHPGIE241H) BIoBIESLE)TH A,

135) Korobkin, supra note 122, at 33-34.

136) Id.at38.

137) fEL, BIESEICELVHETET) LEEBO RV, RIEOR)OEKRDL H %,
Diver, supra note 119, at 97-98.
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EHFE - HEOBBEIL L BRB2HIF02)  (317)

NENOREMFEOFHREIZEHLE TERZHHEBEFMEL 2T 2 520D T,
YAITDIA MDD b, BEEDBHIIIHRR LLENFSHHDT, R ZRER
ZHIBIPERENBIZZITA NP PD DS, O X9 IT, FROTRERZHHEE
795120, B0 - R 2 a2 P BP0 5o

(i) THDLZF L@

DL, FRIOHBEL G & BHRHLERZHHICIENENRRT & W
VhHb, TE, FOLHLBETHOYNEZINFNOEREENTIENTES
7259 e MBI LRBH EE R Thb,

HEOWBEL RN, BEL L2 2FENFRENT, 20HB0EBR 2% T 55
BEL, L2SERICHEAL T 258 IR ZORIIPED SN LA RENS
W HEDOER OB ML K OBRAP P o T, ZDOEAIEHIKY
OERAOFHEHEFEEEZD L HHIIRAT DT TH D, BIZIE, FFHWE
DORETHHZED LT, FEHRERITTEHFFECLLOKMHITHER SN, MED
BHZSZTS GEFREREITTL-CICEEEZT5) HECE, HELFHOR
iDL ENETES S,

WS, FHOLZER SR, BELRIRENFHILCRE T, W ER
JRERLEG, FLEEICERSAZVBRTIE, € LWL, iEE
o EEBEMICIL L. A A5 —BE T HERN LBREHHILEE L\v72
A A4 YA T —E|RITI ST FNRIEIELZVERDNT, T-F LA
AAREDHE Y B LR DM RIZE D L) bIFTid v, MAEELRRARIEHR
THLIPOEMTETREL>TVADT, HRICEELRABIEROBRIAL %
PLRALI ETH L0 BEHRATIFICEDS THEN AR ICEZ R HDS

138) Kaplow, supra note 120, at 562, 584 ; Korbkin, supra note 122, at 33, 42.

139) Kaplow, supra note 120, at 563, 584 ; Korbkin, supra note 122, at 33, 42.

140) 7AYHE o7 T —-FE2EML TS, B 2iE, James D. Cox, RoBert W.
HiLLmaN, DoNaLD C. LANGEVOORT, SECURITIES REGULATION CASES AND MATERIALS 775, 781
(2nd ed. 1997).

141) ﬁﬁ‘E]@%E#HSLEIEZi ZOT7Tu—FEBML TS, FEHGEIEL6K, 1675
R, LLL, 20770 —FEHT DRI LT EvhEd Lk, BEHER
[HRBEIS O EmRE—ARERS L CRBEoER L L LT—] [5E
FHHOWEE L ARIERG 0BG FEMISE (20024F)
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#ILwedLlhkn?,

SHBOFHEIIE D) o FHET, £ OSMITHEIBGRT 5 MENLHE
BEARDDODDBHh, BlZIE. BYFE. EHFORTHE, EHFOAR. &t
DEFEERBLENEZONS, R LRTNISHIEILLEIHFEL VL.
BERED-OI—EOHBNEDO LN KR EZRTL, SHERELTWIL
TOEHEEBBI TR o% v, 2o, ZLDOSHTERIELFEL X
IBMBICETLTWARRE WIS, L2L, 2OX) REET,. FHuiy bl
R E LT, BIREZEMONEN LB L W) DR R ZoTER, TAY
hettd BICF I 7T R T IS OEBITTRESMIAAETRIZ
BAERELEHE VI ORL VWY, BPFHOKTETS, T L) ZFMT
DFEWMOBE—H L —EORFH LV LDORAGSBRNSINTE, £BRIEIRVPED
SHETH ., ZHEOAH THEICRAE T 5 REN % FERBICB W TEAT OB
LHEOBENIBA L. FI4NME - = LOBERKEL BoTWLESL S,

KHEDOEE. HBIIREET, FROBEMD 72D ITHERRY 7B 7% i)
BNLE LWEBbnsEBE, EREHVEA SN DHEEAREKTHL™,

142) BB - wiiBE141) - 102H S,

143) EFH - wiBE27) HH,

144) EREHBOBA SN LB, FaIOBELFIFTIIZ . FHRZER LY
DFNRLEE Luhd LIk, Ian Ayres, Making a Difference : The Contractual
Contributions of Easterbrook and Fischel , 59 U. CHi. L. Rev. 1391, 1404 (1992)
B 2FHMEORMIE [LFHE L 2 HAWOBIRI LM L D LRp=R
BThHEHENH] o FEMLEORMIT [EHLORFB L2 FHEMIHRLZ
Lo TERESNE I EDE ], BHEOEEL N —IVIE BRHFFICED
EEHEIOFRBOIANERTT 4 v PERHFPHET 5 2 & 2FHRHEPTICEXK
LTV BBEBR 2 0 #RM4 (muddy gap-fillers) T& 5 Z & 5%\ ]); Jill E. Fisch,
The Peculiar Role of the Delaware Courts in the Competition for Corporate
Charters, 68 U. CIN. L. REv. 1061, 1082-83 (2000) ([BEEDEBVFEEL BT,
v—] kw7 7o —F iR L s iliEdsE v, [TX5 05— F]
2, ZOo0HETEEEOMEE LM LSS, (X V&~ F] &, BAEE
BHENLEBOBESHET L2, BRI LUAZFEORBELFHEL. W
W Iv—n] 28FTAZECHELLIEBERARERXMET S, (A5 V57—

Rl &, BORME L L TOFRAFICHEBN 2% E % 5 2 5 ]); Roberta Romano,
The Need for Competition in International Securities Regulation , Vol. 2, Theo-
retical Inquiries in Law(Online Edition) : No. 2, Article 1, at 139-40 (2001) available
at http : //www.bepress.comv/tiVdefault/vol 2/iss 2/art 1 ((EEFEHE OB T3, #
ELLERREZBVGAY V- N2 BT LB OFREN (FI7I9TOT
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EHAE - SHEO BB L BRBG2HIHE)  (319)

BlzIE, BEERABCHG 2887 RSB S 2wES S, 799 7T
d, BOEG 2479 720 B EERE LR L CHY OBUF®RIC X 2%
BOFEERO L VHREORELZITH I EPLETH AL, LirL, MH [E
EHE| THEPEFMICBAE L EOTBLDIEETH ), BEH KT
WZEQLFEL VD Uiy, MESSE L THHICHFAN 2 SR HEI
BENHBT 24T ) FHEBEHTH S,

—fEIZ, BRI AT 2 AT VT 2T o TR 6 2k FOFMIIED THE L 2
EIIFFEFICHBTHE, Flzld, 790 T7EERFICL o T, SEPBET A
IF—N—DEy FEZFHEEEITA L) BIHERFED X HATE 2B
BRETHY, EDXH)BFTHEL > TRWIT VAL ERNIC [HMHIC] TEAE
BIZ] BOTBLZLIZ, EFLWHEEGLETI LA ZVHAERXALTED L)
ET5%56, HETHL, b LEHIEEDY [BOFHT A 7+ —N—% 2372546
EHEFE L R AITAX—UTEL W] LEETIE, IR O B HIH
THDBEVZE, LrL, —EPHEICIIBHEEAFHERELHRHATLIZ L
PEELVWEEDDLD2D LD TY, B8 7 4 7 4 —N—12xF U TRt

Ta—F) &, BHELZLV-AVHFE D [B—K7% (one-size-fits-al) ] 458 & b b 4F
FLVWEV) ZERRBELTYS |, MMELDDFRICEZATNITREOR
WREBENT IO TTMHEERMGIGEIRL CwD v BER, [EREBOHEK
X, BECERERELAVWT TO-FLURT, [R50 F—F] FR#HLE
BREEH Lo THRENIBEICE TR V5~ F] OFPERTHBEDHE
BMTHbEn) FREEEGHNTHL]).

HL, [R% ¥ —F] Lk 2BHMLEREICEZ 2B AHENDT O —F
oW Tid, #Hd 23N Twab, F2iE, Ehud Kamar, A Regulatory Competi-
tion Theory of Indeterminancy in Corporate Law, 98 CoLum. L. REv. 1908 (1998)
(FIY L7 2ELBEICHERTH ), FOBKRSPSHOBRLHESFIIBIT 5 EM
EFIIITMICEZTWA), -

145)  ALLEN & KRAAKMAN, COMMENTARIES, at 303.

146) fBL. W2 B R KL A0 ETHCELPTHEEVAZWAS LA
R, BHFTO [BR] OKRBITRLZ L2 b, LL, [&HEKTIORED
PRSI BGAIIEEFREIT ) LY TEL] LEDLNRTWBFELD
EHETH B L VR B,

147) BIAE, HREMIORFN 2 BRI EROE—BREL LTOF A4 7 F—N—Ix L
THRMXESPHEFEL LA L, #REOLDIET LWL b LAk, HL,
IS EICHEFEYHUALRETREVEVI B b H S, Hl2IE, Frank H
Easterbrook and Daniel R. Fischel, The Proper Role of a Target’s Management in
Responding to a Tender Offer, 94 Harv. L. Rev. 1161 (1981). % B, BB iE8)

7
%E.H-'?\o
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FHRAY Lo TEWIT RV E W HI#IE, BRZZIETH 2 THEAE V. FHS
HF LU EEE LRV RIEI LT, 23 L 2VELST 2L &
S5e4nb. BETFELLLONEE LVHERED L) BBT, E0 L) 2k
EFBRIZE LV hE, FORGNICENES L TBLENF S5, LiL, &
DI BEMIFEECHETHL EEbNL, BHCEDTBLETHE, [&
HEBEORBOMBIIZ BB HETRLT) ZEATES] L) &
I BRI ATT LA EBL I ENTERNES S,

Y LWHALET L RVBERRILT, 3 LAGWHELEIT2H#HL
I EF20THEOOES, IO HHPOBKRSIERTE S0 Lk,
HH—FEOREEI L TH LT, HHOBEKSIIEETES, LL,
SRR & D BRI HIR E o T LE D WEERAE V. SHEOBH
LaHEST 2 B0—o13, @AY ERL T, ZhETH—MIIZEsN
TV ERTE Do LT LVWEGIFERTEL LI ICTHI LD E
BbNsDT, HIHOBKSEFFANEZTREES RV ML= F+ 708 LA
3N

(iv) FEE 2 HHORES | BRI & FRM

D&, BROTFT I 727 /BT FETO B2 GBIV
LRTWD ERWR RV, 7777 RETIE, B ZFRI LG 211
KOBHBIIT5ERPLHBL 2o Tnd, BAEEDOEKHETH., EORERM
ET 20 Ebnd ZofarERLTVwA L) ICBbhb, BIRZERNZ
HHEwIDR, TRETRTELIIIRHbDo7, LAL, @Fdd b,
BETiE, BREE VIO GIKORE (form) £20b 0004 LAHEM L., FEMY
CHIET A LW HIRORBN RS A IV 7 (FEE) »OELLEREDTD
Bdhb,

BRBRME & WO RIROBREP HEL 5 —FREREFIE, BEREROELIRRE

148) {HL., HBIFERT 5 L CIOMBENLHBONBTRIAEIC LT, [R¥
YF—F] @ [nv—=] ftTH 5%, Kaplow, supra note 120, at 577-79 ; Korobkin,
supra note 122, at 29.
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DFHAREEIRNZ L THE, F0720DII, FORPEERIEILEL S
APNERRAT A4y FOFTEPERIITELZWZD, EVAR -T2 7 %M
EL, HYOA VY F 4 TEEL ) TEREELNH S,

b)) —DoDERNE, BHRHEED [FHM] CHET 5, SHZEHIFRRIR
THo, BHRFZFORB W T2 T TOMIC, B4 2FEORRANHY ) 5,
FNOLOFEEDOH L, UFEEVHURICETFEL T2 o LEEYNH B D
LRV, 20X B FRLUTWHRWEENREAE L7200, BHORETIE
WHENFHEL TR EEFE LTV, —HOLHEZICKELRTFR
BELTWEHESSH Db Lithv, BHRHLZBEEORER, AP LFEE
DEHBEBHNONAZ ELLT HBMO—DTHAPb LNV ETE LW K
FIFTII A L BFICHFAE L Q02T E 2T TR (L SHBTYIR 2479 £ TICRE
L RTOTEEZE L CRETRESES b0 ZE S, UEE DRI
BEICHEL TV ABEEL T E2EZETAZTT, FOBROEROERITERT AN
E1ZB9h

BHFOHW L, HOREL RIBEE LB PILEoT, Y
OPDTTU—FHREZLNDEP, —DIF, FHFT IO ILHER 2 BB
X, WD O EHFAHM EIT) T TOMICRE L BB L2EBOTTE:
BHFAEZE L THIZIT) L WI b DTH B, HUFTIR, BROLFE*EE
LT, FHMNLEEIOLBFZHICL o TEFE L WFIIIM S 2 HUlT Lz ud
GohWETAETTU—FTHEY, ZOT7O—FrEBHWT 7a—F LIT

149) ®i® 2% &8,

150) EAXLTHERNRTWEZOD7 7a—FIIREEI NS DIFTTidiv,

151) FHHFTIZ, UEZOHEEWEATFRELL I EFEVEEbNS,

152) FAFTASEHIEE L HIRF O RAHERE L T B E, AL THRRALBRHY T Su—F %
BELZTTO—FHE2 N, BRANLBFEYZEL T L0, HEHL
BA»SZET LVHIZTILERLTLIZWEWI 77O —FbH 15,
. SZTIIHSRPEMLLEVEBIZEL DI, AXTEEEL-FHE
W7 7o —F 2 ANTELD, TOFETRRIEEL-EERANT7 To—-F b,
BHUFDPBRN T E+ 2R L CHEEN LB » DM 21T ) TR HER L €
WEVOT, AL THRRZBE L -FHEHM7 7o —-F LR URAE AR LR
Twh, BELERAHK7 70— F LIEIE L ABHRERT 70— F0ENIE,
U ERPZBELLOHM R LT E 2 b2 unh ) p v ) o
REOKEZDEVETITH L,
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RZrict s (H28H), CoBEE. RENLGBEFOFEICL > T, HHAT
OHWAZEDL o TLE ) MEENLED S, BENLFFOFEL V) ZUKRIITR
RUEE L EHEIC L o THRHUROHBHZE DY 9 2 DT, BEEZEOTFRTHEME IR
DTZLV BHOA VT4 TRRECHEADNEESH, ZORE, %%
MABREIBELZE LT, BHUFAOMACL o THEZRSZ{TH I A
50 LhARWVOT, UL IRET I TREE S 20 L, HHHH
—EORBEREL TWEZ LR LD TH A, FHARTESGD/-LTA E
YT A THIBEIRE . FROLZRROMROLEDL SARKZVHPRIEHETEZV,
ELLDHBFERKENTES ) B

(2] FRHWT So—F

SN

4ol HREEH By
| | ]

1 I

BRI O iy
D FEHERF

BHPT 3 EBRMREESICT D, RENFENE T F 0¥k
D PICEERD ANS,

b =207 Fu—Fid, WHETOHM OXMERZ YEZORGEEICE A, &
HAF I L HEI B 2R T IHATHEEL TV BB LT 2EREL T, BHY
CRELLZBRIZELAVEW) 7T TU—FThb, CNEI T Tu—F%
HAHE 7 7o —F LRI EICT S (H3BHR), ZoHaE, BRNLTE
Lo THHORELEAEND ZENFLVOT, LROERHKT Fo—F X
DT EElTSCY, KE, ERNZEEPRELTELVWY A7 2—FHY

183) AL, ZOHELBHMPERIICAAT L7200, HBEEFPBRHLBY OR
HRBEFEBR SN2V E W) MRS,
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EIFE - a0 am L TR LHH) (323)

HEUIRELLELTH, ZHMRTORBRDEZ W &2k 5,

BT, C0L) BRI/ REROFEFLZTLZRT L L) HHE 7 7
O—F3BELZT7TU—F42L5ILbTED, FHFTOHIM ORAERIIH
MR BE, BRERNBEFBOUZ LD T, YEFEIRNFEOBATIRO®%
REEZ TFRTRE o7, LT EHFTETH S, FHIPFTIEGREERIC
HWrOEEREZ B E 20, BENZFEL, YEBOTFRTREMEL V) BFE
DEBHRLV VX EBLTERTLIDOTHAD, BTRELIIC, TITTTHYH
Frid. Unocal ZH#E R EE KL — L (business judgment rule) 7 & O BLFFE D &
HOHFDOLLT, ZOT7Tu—F2EMLTVRE L) ICBbNRE,

(3] FHaHwry 7o —F

ﬁ%zwié/ﬁ\\\\
/

R BRI BES FopIrE
+ I } t

BHFTO YT
DFHERE

BT H BN 2 BRENER LN OPICRNY AT 2V
-(BIEFHATHET 7 70— F)
BHPTRITAEOTHLE L THREHFFLZERIIANS

IDX)IT, BHRIORER LI, FAELHNIIRAEDL H D, FRHREE
LRI DL ORFT R RAREDT &) R BHFOT 70 —F3Hbsh, FDLD
BT TO—FRERTE7:DDEEE L LI, UFTTRFI v 7&4ET
FI LT HEHFHAR-oTVET 70 —F 5 RTnL I EIT 5,

NV FI99x 78385818203 5%
BIEi TRz & 912, B2 AnTaStBut ERNICHIBTAZ & IC
BAN) Y FeFAX)y b BHB, FOXA)y b EEMLDD, FOTFAY v b %
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B/MET B HER RO, ZOMBEEZER L7720, BTTRTIV 744
EPBRBBLAVCUTo T ARHEHOBHORB FEZ R T Z &Y
bo FIUITEMAEEIHIERICDA > T, BREB AV -ERNLERE
FENC L > TEHEOEZEMEIIFR L TWED T, [MLIrDRKEEESE Z &8
TE&2LEDbRI,PLTH 2,

1 VARG [PF 2N

:hifﬂjf\f:l’) I, T LT ESHEOSHEKIIN T AEERERN L
I, ERTOBMELHHTIEIR . FICERZEICE > TEBRWICZSINT
Who BERGZ BRI LGOS I, BRBHLERE LERET AR L
WL OPDEEREFBHT LI LIZL > TITPA TS, F0LD, F5 7

KLE TR, SHEHBEHIOETHEELERNLHIHOL C IEREHB IS
Lo THEINTVWE LV TH L\, _

7o LT MORE, KHICET 2 BHIIEFESHANIC L o THHMBM o F M
&N %, Thompson #d% & Thomas HIZ DORFZEIC & Wi, 19994E & 20004E12 57 5
T LT B EERAICIRE SN REFGDT0% P RAICE T 2F 4 TH o 72
(17165440 95 B1280FE M), RBHAOR Y D30%IIEFE, EE. SHICHERED
L EE R EOBTE (equity) ICRIT AEk4 ZHETH B, SHHEMSED
80% LA L (1280%MFD ) H1003HM) 75, BRREBH BRI AMELR IR F
HTH B, KHBLHOK) D20%EZDMOEEA 2 KAHOBMEZI) o Tw
590, BREFBON% (1048FHHD ) H952HEM) I ARAEHICHTE D TH

154) DA EIZD %, RoBerr B. THOMPSON & RANDALL S. THomas, THE NEw LooK OF
SHAREHOLDER LITIGATION : ACQUISITION-ORIENTED CLASS ACTIONS, 34—45 (Vanderbilt
Law and Economics Research Paper No. 03-04, 2003), available at http : //ssrn.com/
abstract_id=407580

155) Id. at 35.

156) ERHBUINOEHETRDIL VDD, DGCOLE20IET X, #EIZ L 2EHDIE
BLEAGOREEZRDIFZTH L (66FM), 0L, REFEXRREDORRE
ZRHET ADICH LI TSN DACLE 21108 R Q1F M), &R THEAHL
WRTHADEUWET B0 LILT S N7 DGCL § 2250 Fit (39 4) % &
BEZI-FL— b - INF U AOMBERRT H7-DICR TN HE I #ET
VR TH D, HEREFHITEDZEEIEEINZI . H1%THY,
2EBTHLIATOHNAITIOE GO ) b2R2FE R TH I, TITLT TIIEIEEK
ML ALFA SN VWEETH S LV 2 5, Id. at 39-40.
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Z

SHRELICHTAIRTEMHTIE, A, B2 EDEEPASHEEED L, 7
REBETLIEHOT.5%FEERPCHELLSEFTHL (1048FHFDH b
813FHMH) Y, FREBISHFEOKA LBETHVWONE D, BEOTI VLT
KHETIE. EREF VRO EELZRHLRLLTVLI0REHEER (M&
APDBETH D EVZ D, EDH, FREHICI HIBIKLHEH ERFT 2
Bo, A& BINORBE 2o HEICBVWT, SHEHRGREEELHVWTY
DEIITHBH SN TR EDPER TV I EIZT S,

EEEIICET 2FBGO L2 IEA LS DODH 5, 3T & 5 KEFH 2 A6,
BEOTTCELRERWIITXTORE, SHXEEOTH, PHEEOHLE
B, Bot#y7 A 2 A4 —/¥—, MBO (management buyouts) 7% &', ©FEF N & I
BNAPEIOHRICIIHEDERIMALDDNEH S, TRTEEY) LIT5RH%1E
VDT, RHBIZEBRFH R EH TRV LN LG R#ESE (deal protection
devices) & EHE DML (freeze-out) P D D% Y EIF 5 Z &123 5,

5 RERE 2 Y B HBBIE, RHPTIC L B 2O BEEI 2 HI#55 D
OTRIEERAZEZADICHLTWLEBRLNAENPLTH S, HKHFTICLS
HRERHIH TR, YEZOTUTREIMEC, FHOA L 74 TEHELD
b LMV EV)ERPH 5, FHTREEIME 25 BHIIZ OO iEHELsH
5o —2liE, HIHABZNBEPFHBTHL00THS, b)) —2ld,
KER D FHIFT D HIBE £ TICHRBNLBENEL T, FOBRBHLIHEIERN
FFOHWICEDATFNTLE I LD LRV LTHE, RHBICLEE5PEDEE.
BB BEEZEDEEDIEIEEE (merger agreement) ik LTS, BREKRET
DRFEDEAREZ R TEAUPERT S E T2 ) OHL2LEL TS, ZOMIC

157) Id.at 37-38. :

158) M&A 1Z&6F (merger) & BUL (acquisition) DWEFETdH b, &8 (merger) .
EHLBEEOITORMREILELITV, BFIKRIOKZIIL->-TET TS
(DGCL§251), BEIUZ. AL OFEREHNT, Zo00ELHKATHI L %
Wi, BIUE, —MIC, EEX0BECHREZNOLELIERTH &I
Lo TiThbd, U EIZD %, ALLEN & KrRAAKMAN, COMMENTARIES, at 423.

159) BB IRFEEBIZOWTRBED IV.2%, MHIZOWTIRED IV.3% 8,
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E-ORPRENFHBLTLENE Y FETI b Lk, BEIRELEENR
BY Lo B ERFATAZIENEI T, E0HEREOBRRLVI LI %, &
MR DER B R REFTRIED I I F-> T b hiEZ LI L
BTEDB,

)=o) EF B0k, SPHBEOKHTH S, MHEH L EORHEG D%

Ei3, BEZOBERBEOESLD L) ERKREROEFFEET HTRMEIEY,
ZD07:02, HHOBEKRIPERDHEBIIELSEZRKL I LD TE S, 61T, M
HEG [ D5E1E. SHROXEKRE L DBREOHM O EN LAHB ZBE TH
Bo VEMRELXREST L7010, UL BB 2 MAPESICESELR
TWHHETHLETTHD, FlHIBEBRTHNTBEHFOREDIRIIKNE 25
DT, FHPTIIET %%@ﬁ%é%ﬁ%bfﬁﬁm&j&%ﬁkﬁA;E%T
Thbo HHFKIZEI LTWBEESL ) b,

2 BTN ERGIRERE
(1) A#oFkE

AL E. ZOUEORHEEICBRL —2ORHIITAI LRV, ¥
=D DEHIIER S (surviving corporation) 2% 2546 bH 5 L, Hks
Bt (consolidation) & L CHr7z1cfHid 54 (resulting corporation) ASE &
NEEEIHD, TIT7ZTNOEMTIE, B%. SHOBEEIIEHERS DR
Wk Z 72tk EHEBICOVWTRBLHET 5, AHFLUFEEORLORERII
EHFEEE (merger agreement) DIEROESM T 5, WRIRAVEHEEEL
ERICFIRL, 208Z0EHEEEIREOHRIMHSINE, FRIE LT, &

160) &5z, BHEIREEEBOLA, N dbrLELZOND, EHEEE L IEN
A EE—DBPREZBIIMAT, E=FBTHLAE_OBENEFHET LMD
5 (HWELRZVWEELHD), EHSHEE—DFIINEOM THIEN BT R
BEw)EHEHES, EZ0BNEICHEY 52 HTMEEID L5 TH b, Al
DIUL2.B3)% BB, MBEHEBEBAYZ L LI LI0L o T, UL2THRA -3 H oS
SHBHOERIINAAT A E X FELLTIMRBO-FH (BENERE) L=F
H (AEpts) 2252 EFTEL, BL, SMIRPFIC I 2EBEN L HO
HELEENSHLDT, SEBETIE 2, BEHIEBICERTAHEL FICHY
H|HZ LT B,
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EHFE - SHEOBBLE BRI LHIH) (327)

PFEEHEL. AHICOVTHRRT AN Z 5 2 5 N FATEHAMRR D@L
LBBBICL o TRBENRT T S B, AHLFEBEERITOTRTOEKMIT

RENDLIENFVBETH D, REDOERICL ) GHIRBEIN K, MOFEE
TS A PEEEE (certificate of merger) #iRHT2Z LK o TEBIRZINERT
b BHEHICAEEOKREIR, HOOKK (FD) ORXEMEIIDWTORE
D FEfli (appraisal) # K&H L Z L Tx 5, kX HWFE K (appraisal rem-
edy) ZHEGRT 5720100, V.3 (200 THENS & 912, MR FERIES L T
THeTLENDH L,

(2) SOFEA EELT | REEE

ZOXHIT, AHPKBF SN TERT HETITREMI 225, &0FEE
(merger agreement) 23FFkE S M TH SRR EIZ L 2 45 AREB ORI H 72
ENDHETOMII, BEFBVH BN LZEGIORELZATI PO Lk, #
TeRREOHIPREILEL o THFIR 720, BEEZZI TSN OEHEEE
WELLI) LTI Ui, BFEOREREY O AHFAEIHHEINSL I T
ChR)OBHEBRAPBERLINTVEDT, E=FDONALKREDOTRAIC
Lo THMER LA IER L EVE, SRODBRAIFERICZ->TLE I,
EREDTER L 2 WERYSH 5D T, GG E=ZZDONMADPLRELZY, &
PEPER L 2o B EOBAZHE T 2R 2 A UEE IS EO IS
THAHY, TOXH)ZEMDLOIL, BHEZEOM TG 2 RET HEEIRHRITS

161) LA EIZD &, ALLEN & KraAKMAN, COMMENTARIES, at 437-39 % $H8,

162) ERIZEENLBREIHIEOA LV, BABALHENZBHL &L,

163) ZOMIZBBEMREFERIVEL SNAHEIEDH b, NOLHDP OB E &M%
FlEHT 00U TRICSNIDEH CENOD 5, RUDY v ¥—1lh ), B
BEBAEXPTTRELAHOEMEY L0, BREICHOETICHE I #ED
NEDTEITRTOBENFERI I >TLEILOTH B, 512, AHFEIEZ
ARICRRT DL ENEBRICEL o TH I A DEL S, A0ETH 2 ARICHE
THIEILLoT, 20EHRBMEFR LN TS (firesale) &) SRR TS
WEFRDLIPD LA, L2 %bE. SWOAUSIESER L 754612,
ROEHRECTEIRBENINFZELIETL, 22 0EVII»RTLE D BR¥H 5,
DL RRBENET S BENLIBETH L,
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Nb, SOX) HEEEHRIHL T, WMIMREEE (deal protection devices)'™ &
MERZ L2 § 599,

B MR SR IIE 4 % b DOFEET 5, No-shop BE (no-shop provisions) |
no-talk #H % (no-talk provisions) R# ¥ (termination fee) 7 EASHBIE T H
B9, 2T, BEIREEB LI, HLPGIVERT IR LD, £2F
W2 & BT HOTH ﬁ%ﬁ(?éﬁ%%%oﬁﬁtwﬁmkf<mi?é’&K?
%o WHIRELEBIILEEHOEHAEIETINTVIIDIIREINSDTI
. BEIFNEEZRET2ER I ZEEHNE D o THEIEIN/ATS 20O
BPCEINTVEILDH 2, Flzid, AHFOLFEERMO—FH ISk E
PRBGE, ZOXRKREIEMHEAET 2HBEIT) L) WGk GERES
&. voting agreement) X, A AEOTICIEIT N TR WD, G DOERY
RETHILRZEAMELAEETH S, Wﬂﬁ*%ﬁu%O%ii\ﬁﬁ%&E
PROBEIZLPHV LR, G RERE 23T 572012013, RO R
BRDOEBHPLETHEDHTH b,

G MR #2812, no-shop HER no-talk HED L 5 12, EHEHORKERS
DEEINAAS 2OHFEMA DL, BRIFRPA Ny 74T a0l H I,
—EDEWMAFA L2HE BN S & HINAHIT S 20t 247 2T & %

164) HLF|4% 33 & (deal protection provisions) ., B 5|4 # F B¢ (deal protection mea-
sures) LIFIENBZEdH B, LOTELERTINFENLVOT, FFICIK
MLBZWTHWS,

165) 777 7B HEG HREEBORIRIZ OV TR, BRAREE [ KT M&A
KB AEGIR#ESRE (L] [T EREFERE3E 7 5933E (20034F). [F31
#% 8 51100E (2003%) bBH,

166) INSDEEMEBEED SNEOFHEMIZDOWTIX, Panel on Negotiating Acqui-
sitions of Public Compamnies, 10 U. Miam1 Bus. L. Rev. 219 (2002) 2718 L T @
Appendix % 2,

167) ZDEZRIIUTOHIC X - 72, Gregory V. Varallo and Srinivas M. Raju, 4 Fresh
Look at Deal Protection Devices : Out from the Shadow of the Omnipresent Spec-
ter, 26 DEL. J. CORP. L. 975, 977 (2001).

FIUITREGRAFIELL2EHEFAVTW S, [ [HER#EEE (deal
protection devices)] - &\ ) EEIX, AHFIEI DR IRET LI 2B L 74T
LRDFETIFREOMAELEERRT 2012, ~HVON L, HFEE
BRBENLDIO., BENR2b0, IR FOHEITHY D 5, FEREEEL
EHABEFRBEEROFIZTNTH A2 TV AHLEIR %V ]o Omnicare, Inc. v. NCS
Healthcare, Inc., 818 A.2d 914, 934 (Del. 2003).

1150



EHFE - SHFEO BHL L FHROSHBE)  (329)

FLHEEITKRITE %,

(i) EHSHORHREORT R EME 5 8E

a. KEHIREEH

EHEEOHRIZE., ENSHOIEREPEHRHICE=Z0HE (¥v¥—)
ERGETIRDEHRT D2EEAEINTVIO8EF TH D, EHRIE
ZEOC Yy YV —%BET A L2 ¥ % LIE% no-shop 523 (no-shop provi-
sions) &MU, BHMEHMPNOE v ¥~ X752 L 2 E LT 5 5%HEHZ no-
talk 1§ (no-talk provisions) & IERDP—KHTHB®, ZD L) ZEHEDOA
B A b ONH L, —fxEI% no-shop HETIE, EHSHIEHSE & % b
DE Y F—IIFHTH I LITROLRVE, BHSKHTICHGIORELXITIE Y 77—
EIEHRERL, REETH I LERDOLN TR, MORG RETER L ik
2, SHOEDOHEITHRICER L W) DI TR, BHOEKNFEEIIEIV
THMHansm™,

b . Fiduciary out §:38

BB & 512, EBEAEDTIZIE, no-talk FHD & ) ITEHXHEOBMR S
DRROBRFEERET A I L2BHE LAKEFEENTVE I LS,
Fiduciary out &3, #%., 0 &) ZHPORTEE 5 2. BHSHEHFEHE
EMRERICEBELAERBIURRKIIIETESL LD LT HOICEITLATY

168) WiEZHHF XL TIC, EHEHORFEHRORERIIAS»ORBEIMA S
FHZTE L TRBARICHCTW AR H 5,

169) Gregory V. Varallo and Srinivas M. Raju, A Process-Based Model for Analyzing Deal
Protection Measures, 55 Bus. Law. 1609, 1616 (2000). —A%#) % no-shop & T i3,
EHEHOBMEREPE=E0E y ¥ X 2T o D EReRM T2 2 L8
TELEICRB1ONLELEREDTOLICED AL EHFEV, (IEHE
HOBMZEEIE, N FELL T2/, COL) 2EHERMAEL 2V
CEFELRBIDL ) EREEFTOLRVWI EPERARBER E R0 E ) e EE
WKWHRELZTNE R L% v, QENAHOIBEHREE. BETAHE1E (F0&
BETERERINTWBE L) %) [L 0 ENRZIEE (superior proposal) | TH B &9
ZEERELARTNERL RV, CENSHIIE=ZFCHERELRML. "ET2
BEXGH LI EEFEMCL o TEMICHNEICBA L2 T T R 5 R\, d

170) Id. at 1609, 1616-17.
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(330) —#EEE $£3% £35 20044118

A Fiduciary out HEL, FH7-REXToE=F LB LD, BEICH
THABAEOMRALHOILAY, RAOGHEELHEH LD (terminate) |
WHOEHEELVEN A 7 7 — 2T ANTY T 5 2 LB OREER
DEBEBIZL o TERINTVEHEL. BHSHOIERAED LD %147
BEITH) L EZROLEETH S, Fiduciary out FHEP FNBHMAIIEG | {RET
BZFERTIRZVY, RBIL 2P IREEBEDEELELZTH 5,

HUG [ PRFERE 2 fiduciary out DBENFRIT SN TV iwv e BEHSHORMIR
REIRELRRRICHES. bLEZFOHENEN, 6 EEMERI VERF
77— R0 GE IR, EHOGHERIIRTEREIZL o THERHREGDOW
BTk EichoTLE ) b LI\, Fiduciary out DIREN LW & 7
MOEHEEIHEYT 2B HEEREIC L > T, EHAHORE RSV T /28
SEDOF 77— REBLLZORETLIEIFHIREATL TV, EPAH OB
BRIHAOAHAELIZNE ) ET L THER S 2w, ERMOAHAE R
WY ETTHZLIRIBREOREORNR L 25 v 3l BUHRAIIHKREC
W AERBR LMWL I IR0 2WI Elhb, 2D L) RIRRIWFEES
5O % OS5 72012, no-talk A SRR DRES & HIBR 3 2 21 fidu-
ciary out DEEE ANT, BICEELAHERFICEFRICHLTE 20 ER L
TBLDOTHD, TOEHT, AHABL - THEONZB LORB L, &
HoRREIKT T DI S DEFRFRBOMEZE % M &4 5 72012 fiduciary out 3
ENRITOENE™,

171) Id.at 1618-19.

172) Fiduciary out BE A LEL BB IOV TE, FI 77 HEFERHFTOREE
(Chancellor) T& » 7= Allen 8 ¥ 2 & % 5 X % & 8, William T. Allen, Under-
standing Fiduciary Outs : The What and the Why of an Anomalous Concept, 55
Bus. Law. 653 (2000). #¥12656-57H % &,

173) DX S %3542 fiduciary out ZLIEASEA E b & 9 fiduciary out 418 D #i
BAOEETH D, EHNSHORGEEPES CAHEGEORV LB+
CENTERETHE, AHEEDTIC notalk £EHL £ F AN TEHESH O
BEOBFHEARBL2ERS R R>TLEI NS TH D, —EHITIE., B
425 fiduciary out 312 & o C no-talk REAR EOHME RN EHNTE L5
i, DTOXIICHES A TS, (VEUEHER ST E 9. fiduciary out % 1T{# L
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EHFFE - ftEo gl e FROLHHE) (331

(i) —ERTEHTHE

EHEETIE, 5 —EDOFHMNBE LB, UL 5 BINEFE AT
SO ET) ZEBEEINTVDL I LNFEV, BHEHS S BREHAS
ZbND b0, £tk BHSHOKK T 23K ZEAT LHEAN, EHRTTD
MEFLZOMELBATLIENZ E0H 5, @EBVXLDORLHER, BHH
(termination fee) &IEIEN 2 Z & AE W™, ERHEHOKK F L IHAEAD
F T avFEZONEEAE. Ay -0y 72T v (stocklockup) & U
s Z engn, BHEHOMENGZONLBEETEy -0y s T v
(assetlockup) EIFIEN D Z &EHENWTD, Zhoouay 77 v 7k, A%
Lo eBEIlBR SN BALHEL, BB I5&HBOA 7 7 — 2151
LHREE AT D™, MONGIREFR LR Dy 77y TIREBRITEEE V)
biF Tl nm,

a. FRRIE
KRNI D B —EDEHVRELIZHEI, —HOLREDVMSOLBFE I

BwZk ﬂ‘{a REBERCHLGT L L) BRENAROFEL? SZ T 2THE
Zhhv, QEEZEEIR, BET Ay Fid [& ")1§hf:?%$ (superior pro-
posal) | T“?)é A TEDBERIRE] SR BTHEIFEVE V) T L ERMEICTR
ET Do BEME ﬁ:ii fiduciary out 23FA T 20 d L2 WERIZOWTEIL
BIBEHTHOED, WEFORGI2HET LI EHFTES LT, EWRHE
BREBFHATHE Y ML TREOSHAEIBELT) Z20IIAEMIC
VEL AL BINEIZS5 2 5, Varallo & Raju, supra note 169, at 1619.

174) :@iﬁ&ﬁﬁ@iﬂwu%%ﬂﬁmmkadiﬂﬁm“ﬂ\m%ﬂ
(break-up fee) &I %, Varallo & Raju, supra note 169, at 1612. & Z TiZ X 5l
U, BB LE VI TELHVDL I LIZT B,

175) John C. Coates IV & Guhan Subramanian, A Buy-Side Model of M & A Lockups :
Theory and Evidence, 53 STAN. L. REv. 307 (2000) Ti&, @&, Abv 2y - oy
STy, TRy M Ov s ToTETFLEDTUYIT v TEHATWS, Id. at
314,

176) 9Oy 27 v THEZFBOF 77—k IHTHABELETHE V) HIZOW T, Tan
Ayres, Analyzing Stock Lock-Ups : Do Target Treasury Sales Foreclose or Facili-
tate Takeover Auctions? 90 CoLumM. L. REv. 682 (1990) X, Coates & Subramaman
supra note 175, at 337-47 # M, 3512, BIO L 2.3)%2 S8,

177) Varallo & Raju, supra note 169, at 1617.
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(332) —HBEEE #£3% %35 2044118

BRI NELL L WEHETH D™, 77 7L THETIE, BRI LRICTER) &
SNDEDbITREV, 777 T THHE, B [ENREE] THY,

BECLoTR, LVERAT 7 —Ab 263N, HWETHE Y F—DH
BERTENDHLDT, REOFIZZIET HTREASSHHELTVE™,
2. b LEBHEARRDOE v F—2 T A 2 L 2 X2 L THWOR TS
EEZLNBHEIE, BRI SNATMREIEWY, KW EREL LT, 7
77 T EAFNE, BREOEAEGE | OMED 2-3.5% DHEHANICH L, 20
BRIBERBLTCELY, 5% TORDHHADH 5, LHL, RO
Phelps Dodge 4Tl #EFHIFTIZ6.3% DEHEHIBRTH L0 d LN i
Ve, BEREE LY,

b. Aty -vavrs7yS
Abvr -0 r27y T3, —EOEHAIBELLEAIL, WRETOKRE
ED O NIABE CTHEIST AR (-0 -7 ary) 2{MFEHIEG R 5B, W

178) MEHRARESELIFERL L THESNIARIE, LTObOHF—HKNTH 5,
(WBREDPEBOERBE Lo s (2 —E0HEMNICHIOMEIHERT
CLEEMAEEELLTVD I LDEV), CIEHERICERV R INI K. D
5 —EZDHBNICHOLEZEL OMFIZ TR I L LIIELLHBT, &K
LBHPER L o286, Q)EHEENDEH (covenant), KB (repre-
sentation), ¥ 7z X fRAE (warranty) (2B A S o 72 T &, Varallo & Raju, supra
note 169, at 1612.

179) In re J.P. Steven & Co. Shareholders Litig., 542 A.2d 770, 782-83 (Del. 1988).

180) Varallo & Raju, supra note 169, at 1612-13.

181) H.F. Ahmanson & Co. v. Great W. Fin. Corp., No. 15650, 1997 Del. Ch. LEXIS 84 (Del.
Ch. June 3,1997) (70f& K OHE|D 3 % DFEKIF DOZIE % B % 45 72); Good-
win v. Live Entertainment, Inc., No. 156765, 1999 Del. Ch. LEXIS 5 (Del. Ch. Jan. 22,
1999) (BB o i ©3.125% 12 AH S ¥ 2 & FE [—#& 8 % b @ (common-
place) | TH b [FREARGHE TUEHAFPAE L -ABROHBNICH S]] & L1,
Id. at *69.) aff’d, 741 A.2d 16 (Del. 1999) ; McMillan v. Intercago Corp., 768 A.2d 492,
505 (Del. 2000) (3.5% > [FRFEHIEASEHUFIS N ETARL T -#HHO L
FRICH728, HRE L T—RICAENEEZONDHBERNICHE] ELTA
EHEEDT).

182) Matador Capital Mgmt. Corp. v. BRC Holdings, Inc., 729 A.2d 280 (Del. 1998) (85 | fff
DK 5 % DIFFIE % B 7).

183) Phelps Dodge Corp. v. Cyprus Amax Minerals Co., Nos. 17398, 17383, 17427, 1999
Del. Ch. LEXIS 202, at *5 (Del. Ch. Sept. 27, 1999). & #1# —#& 122 W Tid. Coates
& Subramanian, supra note 175 & 1,
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EIHFE - SHEOB B L FHRBLH#(2) (333)

HEBIEITIE, 20X LT a Y iZMEILEZLRE T LSV, X
Ny - F T3 Y OFENTREL B B M. B L RA S 55N LR
THHOPBEBETH b,

ZDXHBAby Y - AT aridFd Ty a YEIEFEC, R ORFER LM
L LR H S, R LIEHSER L2255 TH, B5l04%E
Z AT ORKMES LA T TR EZITE 2 Lil% 5, L2L, HED
EBTIE, ATV a UHAECEBNLZMELZHHE LTREIENEZEEMTS
D, AbMv 7 - F T arPbiab L) bFEENRMED LRFED LN TS
DO > TETVWD, Abv 2y - FFvaryid, E=&ES T 7
7 4% LA (pooling of interests) & \» 9 XFF EOHFI 2 BFhk v % FI H
TEBL BBENTHLDIL, TLRFOFHEEBICTA2-DIFHEINS
WSl (WbWwh [F—=)rr 5%, LirL, 20X h&dE
LORBCZELEENTLE DT, $RIBZZIDEI BTV VT - F5-&
LTAMy 23T arFRVONDE I L3P R B>Tn LA H™,

c. TEvbh-uavr7yS

Ty b0y s 7y 7iE, BNEHAEN AT OB EE % KV it c
BFTHrIETIIERTLER (F7ay) 2BAZL2HLAEMRDTH
580 5l 2 1F Revlon Tl Revlon 3% [F74 bF A4 b2, b LA
D B N#E D% Revlon DFATEMRI D40% % #4% L 728541&. Revion O Vision Care
& National Health Laboratories & V9 S 2 Hisflits & ) b2 %2 W K<HEAT S
R %5272, TRy b8y 27 v 7dSRIGERE V) DI TIERVA,

184) AHFEG 1, EMEHO19.9% OB EBAT AL T a v 252562 L0580,
20% % BA THRERITT 2HEE. EFRIGIFTONV— VIZE o THREDAKREAN
PEEZoTWDE, ZOFEBBIFON— VOB Z BT 57:91219.9% &\
I BESHOR D,

185) LLEIZD &, Varallo & Raju, supra note 169, at 1615.

186) Varallo & Raju, supra note 167, at 987.

187) Crownjewel LN BT &b H 5D,

188) Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173, 178, 183 (Del.
1986).
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(334) —ABEEZE #%£3% %35 20044%11A8

Mills FHPDHIZITI LA EFIH SN o729,

(3) B fRFELEEIZRIT A Y
(i) 19994 F TOHF

19994E 12, KUHIGHTHOW O N-BG REREIZOWTOHKI 7T 727
fEFEEHPT THRACT 8N/, 199FF Tiid, PEIREEBIIOWTT T
L7 HRAFTTHE T Tz, LA L, FOIRLALEEHT A 74—
N— L HE L THEREEBIHVONTWADT, EELZFEEELEIEH
ENTVEHIDENYTHL, Z0LH BEHNFOT 7u—FII K ZHIT
MWL TV LEGIREEEOHIR I EE) T 5 05 A D 555, 2002607 7
7 L7 & EHET O Omnicare HHTOHMTIZ, D L) BT T A 7 4 —
N=THVLRZT7 7O —FLENOT7 7a—F2EMLTWE, 7577
SEEFCHIATIC & B RAFRE T H 72505 R R E 12D v T 19994 O I I
DR, HHENLEOTT A 7 d =N OB TR REEBS LD L ) I
W S n/zh 2 THBIRD EoTBLZ EICT 5,

a. Unocal Ff

Unocal S (305 [ REEBE ST b2 EHTIE RV, L L, WEIHR
LB o 1B DOHBIE Unocal HHEDOHFIMDOEELH A TWEHDHH D
DT, HEIHhTE L,

A A ® Unocal Corporation (Unocal) (X, #DiFEMEAHHMEL D b
ERloTWwWizizd, Whw b &1 EKE (corporate raider) @ T. Boone Pickens,
Jr. ICH#%EDI1F 5N/, Pickens 13 Unocal 124 L ZEREFEINAZATH) Z LIC LT,

189) Mills Acquisition Co. v. Macmillan, Inc., 559 A.2d 1261 (Del. 1989) Tid., EH &40
Macmillan 2% Macmillan D F &t BIG T 2R * ¥ v ¥—D 1 ATH 5 KKR i
B2l SOTEY M -0y Ty R [—HEEIOFBEZRELEAKEEED
DTRLL [FRICKT AR E2EHL TV ELTEMICE
N7z, Id. at 1286.

190) Coates & Subramanian, supra note 175, at 328.

191) Unocal Corp. v. Mesa petroleum Co., 493 A.2d 946 (Del. 1985)
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EHFFE - KHEO BB FRALHFE) (335)

FOE—BREE LTAREMN 2B LAY, RECTIDIELH EOMBILE
— BB EEBETRL (—#d7204NL) ThHoizh, FLERTIH LI
BIMIET ¥ 2R Ko, E—BRETOT V¥ —2%EITHE b HEE
(2% > TV /2™ Unocal i3 T HIIHHIT 5 72012, Unocal DB E HWR T
vV T 5 v~ (self-tender) %479 Z & % ¥ L. Pickens DRA T 5 Hid
LV TTF T —DIRP LRI LT, Pickens 2 DIV T T VY —DOFHHE
L& RO THFZ ZREL 20

FI LT REEAPTE, T4 74 =N OB TREHROV — L 0@ R
EROILMENDHAWMET 272, [BEREY T4 74— N—¥y FIZH
Wy BEE, BRI EDOL 7 7 — R L REOREDOFRIE > T H 1L
IMVERRETHEENDH L, TORCHL THEHRIOBEH IR REPRE-T
WAHMOFERFE L LD O GV L, B EOHB MM OEEHMOEKTT R o
LZOLBULETOERLZT AR EFTRETHL, Lo L, BRIV E
MEBEOFRZDIOTE AL, ELHTEBHONEDDIATET A2 LA
HZVEWVH EZIIZTHVAHEE (omnipresent specter) DSELET B DT, FEH
Wiv— I X BRENFGZONDH O E LT, RIEDRELZBERT 5 EE%R
#% (enhanced duty) 2SfF7E$ 5],

BRERHAFECOL IR HB, Z0085H» 5 %5 MEAMEDOEE (two
prong proportionality test) % kX72, E—DOWPRIBHOFETH S, [TD X
9 RARMLFIEM L ICER L Ty 56, BHRE. SHOBEEEFHMEIC
W DERPFEEL TD EELAIIOEABM LB H o) 2 L %3
L2 NER 65w, EZ0BSREREBEFEOLAUTH S, [l

192) IEFELZ i, Pickens ® X B $ % Mesa Petroleum Co., Mesa Asset Co., Mesa Partners
1I, Mesa Eastern, Inc % Unocal DK% #113%RAE L T\ 72, Id. at 949.

193) < 1uid two-tiered, front-end loaded tender offer & MFIZN 2 HGG[#ETH D, 2D
) BEIENSHOLEREFRAOY LV REBIZEOLEEDT, TV
¥ — %Rl ATEEMAH D, TDAIZOWTIE, 2T, Lucian A. Bebchuk,
Toward Undistorted Choice and Equal Treatment in Corporate Takeovers, 98
Harv. L. REv. 1693 (1985) % &8,

194) HEEH#E (intermediate standard) . BE L HEAE (enhanced scrutiny) & IR S,

195) Unocal , 493 A.2d 946 at 954. Citation omitted.

196) Id. at 955.
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(336) —1BEY¥ #%3% #3%5 2004%411H

FEISBREHML - VORBBEANICA->TWD E LS, BEFRIIERENE
B OBIRTERE L b OTHTRIER b %], FHERHFIE, Pickens ©
To72AHEMIT &SI (structurally coercive) | T& Y, Unocal ®
TolZM GV 7T ¥ — 3 EHI L FRTH -7k LT, Pickens DR
e F B EILEEFRD L h 572,

b. Revlon ZHff

Revion H#HP AL LHAEEATVT, HEBBROBEMTH L, 22T
PoREEXELBERY DAL, THbHETEY -T2 7 v 7, no-shop WE.
F v YR VEHI O W TEBIBT AR L 72 sl THEICBRRSE Z L1275,

Ronald O. Perelman @ # \» % Pantry Pride, Inc. (Pantry Pride) (&, Revlon,
Inc. (Revlon) % 1#k&H7z940 K550 FIVORTEILL 72w & B o TWwizDs,
Revlon i3 2 IZIB U3, B4 LBREIR % & 72, Pantry Pride DR E % EH#¢
%—7% T, Revlon {3 Forstmann Little & Co. (Forstman) & \»9 LBO (leveraged
buyout) NDEMR L REE %477, Forstman VbW B FT A FF 4 ;b (white
knight) T& %, Forstmann (35#& M2, Revion % BN L BATRRE AR E % #k
Wy b Er@B0bMRbIT, LTOFHEZRR L. ()1%SH2H5E7.25 8L
TRFEMZIT) . @HBD E v ¥ — % Revion DR 2 40%EUE L 72854, T
fifits % 148~ 18750005 F)V T [l % fifi#% T Revion D — D DMM 2 #HT 5 1 v
27 v 7 AT a % Forstmann (259 5 (Z 1A% Forstmann O i b 5 <
KRDOIZER?Eo72) o (3)Forstmann & DGV EBR L 2o 728, F 2130
=% Revlon D#k3X19.9% UL L& BUE L 72 HE . 250077 KV ¥ v v+ )L
% Forstmann (23449 o (4)no-shop HE™,

Pantry Pride & Forstmann ®5f% LB A58 FIVIZE v FEB[ & LiF7255,

197) Id.

198) Revlon, Inc v. MacAndrew & Forbes Holding, Inc, 506 A.2d 173 (Del. 1985).

199) Revlon &, BHHDO LN 77 ¥ ¥ — % Note B AMEETH 2 L OB HFEE % & o 72,
BB DOFEMIC OV T, id. atl77% B,

200) Z OAhiZH . Forstmann it Note DAEEMAE 2 R 5 % EOEGEFIRREI N T
720 BAEIWZDWT id. at 178.
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EHAE - S0 BB & BHRY2H KR (337)

Revlon 1 Forstmann & B85 [ %475 Z & 12 L 72, Pantry Pride i Revlon D B5#4T
BEELOLZOIIHZERI LI, TV LT RERHME, uv s 77 -
* 7 a v, no-shop BE. ¥+ ¥+ IE (cancellation fee) #ZE D72,

BEHHFEET. vy 27y TEMET A2 AEIE, 215 ORAPEIRHR
DFFRMOEREHERICL o TH SN TV ARWEER, FITVZTHEDOTT
HAREINTWS, LA L, Revlon DEERZICL o TITON/ATHIIZ DL
W23V ERRTz, £2OHRIC. BHARULTOL I AT, wWhd 3
Revlon BB HEN B L7zo [T RTCOFILL o T, SHOBEREIARTETH 5
V) ZEDHS T o720 Revion DR R ETREE AN T ZIEND
RELBOLBEZT o720, FRAMNTFEYITH SN T WS (forsale) &\
CEEHBLEPOTH B, o T, HHBRADEF IR LEVIMBBELE LT
? Revion Z#EFF§ 5 2 &0 H, BREDFILRD 720 IZ5ERNE O ZHEOME % H R
fEFbze~EZ bL 7z, o BEIRDZRBIKHOBREDOHBEAL L. KD
FEHNZ & o> THRED =D ISR B % IS T 5BBANLEL L2,

Oy 77y FIZONTUTOL 28R, [0y 27y TS5 77 HEIIC
B TRERIZESE V) DI TIRZV, TRETOHBIT T Y 7T v TOME
BEEOONTEL, ~ZDEI BT avid, sHOXREFER MO
¥y ¥ —2FVRAUUEEIS ). FHOF—2 v a v 2 EESEREOFRE
BT 200 Lvawn™, [Larl, $ERICE y ¥ —%5|&RE0y s 7y
TEIHRFEOFRIZLBH, FILFEIER L7 v a V2R TESETERIUL
DEy FEHBRT 25613 MEOELR 5 ™, [Forstmann D4 7 3 ¥,
F—=rarorae A L BENEHREE SR B[ DX ) ITERT,
Uy s 7y 7 47 avidELED SR,

No-shop HLEIZ DWW TIELT D & 5 1287, [Noshop BEIX. Ty 77 v
T AT ay EFERRIC, BRICEE LV DIFTIRR VW, Lo L, BHREO

201) Id.at 176.
202) Id.at 182.
203) Id.at 183.
204) Id.
205) Id.
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(338) —1BiE2: 3% 235 2004%E11A

DD, BEMETRRT Iy F— 1t 2T T IEEZE I BHREA
DEHL L > TVBHEGAE. no-shop HE L Unocal ZBEEICEDEXFETH I &
T E L\, Forstmann & 723 3RHT 5 &) FHEIE. €y FOBESFICERHRS
PRUEMICEST 20 TR, ¥y FESFEEDL S/, [White knight %
FEBELBNHZE Y ¥ —2EL2IHRT 5 2 L, Bt R E Yy ¥ — 2%k EDF
BIBOLRVBAIIELEENE LS LA, MYy ¥ —»HSICFL &
VAT 7= fTo TRLGER. SHOBEASATEI L o 723561, BUHR
—HEEBT LI LIS o TEEL Unccal DRB LW/ T LIITE L
W [ R EORESS, BRI FORB BT T AHAICERIIRET S
CEDBTEBLELI R TV RITRIERSRVEVW)I ZEZERLTWS ™,
Fr VROV TR I HBEICBARTVWE T TH b, RSHFFIE
¥ ¥ ) [ Pantry Pride % % ME§ 5 &4/ 2 5HHE 07*%5’6‘29)7@0)“(‘\
< F X VR NVEOTINN S FARRIZE LIRS P72,

c . Time-Warner S}

Time-Warner F{4*”C, Time Incorporated (Time) & Warner Communication,
Inc. (Warner) 3RO E D EPEEATHIRE AL Tl DO LT L LF
NF v —%FH0DIREITime B ELZ LIZL, £200bh IRt E L
Warner ARIZ3%5E L7z (Warner DM ENHFHRETD6R2% % LD EH T Ltk b)),
Time ZZDEHEELAEL., BT A 74— N— 1T 2R OERA L
720 BHERICIE, (D)Time & Warner DB T BB D EE (automatic
share exchange agreement) . (2)Time DH(5 41T id Time 2 BN L & 9 L+ 54
ZHEOE Y FIZEEERBELZVEV) A BE] F1H bws [FIq
T 7] AE) . GTime MO EHRELEET 5 Z & 2iF 5 no-shop D&

206) Id.at 184.

207) Id

208) Id.

209) Id.

210) Paramount Communications, Inc. v. Time Inc., 571 A.2d 1140 (Del. 1989).
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EHFIE - SHFEO B FRaHF2)  (339)

B 2H o7, BERESAHAEEL AR LKA T, Time O#RAIZ—H
H7-0105 F V75572, Time & Warner DAHAE T § % i lC. Paramount Com-
munications, Inc (Paramount) #° Time (2T X TOKRRIIH L—%H - D17BF
VTABEMZRM L. LA L, Time OB & & 1E. Warner & O BE|1Z
Time DHEIC L Y KELRMNMEL 52, BMEDS A LANF ¥ —2FbT
¥ 121 Paramount £ Y % Warner D458 L T\ 5 & HJ#f L, Paramount D H L
H % Wi - 720 Time (X4 #0FIHE L TVvi72 Warner L OHBIOBELXEE L7 &
BEEHVDDOTIE S (| Time 25 & L #IIZ & ) Warner # ARBEM THEILY
52l T, REOKBEDLER % { L7, Paramount (& Time IZxf L, §X
TOBRRCHTEITRTHEILEE 47 7 — DMk E —#H/-H200 VI TLE
HaEh, Lt & E CEEH C Time i$#67% L 72, Paramount (&, Time {2 & %
EHEORERE L LTONHEEROZELILOZ RO THFAZREL /2,

7y LT REBHE. Revion BEVHEM SN AHETIERWwE LY,
77 7 LT i EHIPTIE Revion #HAEA S M AGE Z LD L 9 1Tl 7,
[F7 oL T7HEDOT TiE, MOTEELHRT 2 b1 T 2w, —KWIZE)
& . Revion #% & OBIRAHEL ) 2 Z00RRHH %, £ DF L THHAZIK
i, SHPESBEEEFTHLLIE LAY, H20VEHALZEHOBEL ED
BEOBFBRRELITB) L LTRBHLGE Yy FOTUO AR BOHETHL, L
DLy Ev ¥ =047 7 =L, BHRHSRMNCERELZKEL T, KO
Rtk EDRIDORG | %BRK LT 254 b Revion VRSN 57, LHL,
BEBHPTE, SR RRBHN LG EITo T AT TH ), RHEOMER
REREBREL TRV, L7OYyRHEO LI [HBHEPFEAE] PATETS -

211) Fiduciary out D&IE L % { . FHFTE [BORENEARIEHF S o72L LT
b, MORELZEZRTLIRNERET LI LR 5B] & L, Id at 1147

212) Id.at 1147-48.

213) MEHFEHHFTEITHEEIR L > T b, BFEFHFTO Chancellor Allen X, 32
BRI & LT, TEXT, fBM%, Zbomird ., EBRICELL TS
THICHFETS] OTHy, XREIEEH L T2V 0IC Revlon FHILEH &
L% v & L T\ 72, Paramount Communications, Inc. v. Time Inc., Nos. 10866,
10670, 10935, 1989 Del. Ch. LEXIS 77, at *68-69 (Del. Ch. July 14, 1989, revised July
17, 1989).

214) Time-Warner, 571 A.2d , at 1150.
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(340) —BEF H3% $£35 204F11A

72 V) EEHLE % < | Unocal B2 ASAE L % L L7422, BEHPTIZ. &
HOEEOEETIIR L, SHOBEIGIHFHETHD L L,

EEX, YMOAHEIE T, 9y 27 v TOAEE. noshop FHE, Wb 5
[Fo47y 7] £BEEAVEIEE>T, REREADFRIIKRE LI T
LEBEERTIOEPITONTVEDT, Revlon BHEILGER L TWwa L FRL,
L2 L, REFEAPNE, A4 Revion #BAEH SN BHE TR WO T, (1
EWLREEBYTRATAI L FNZITTIE Revion |EIZAE L vy, £ Tk
Ly 2D X B Unocal DGR T B DA HEE)TH B [V L Lz,

EEFHIFTIE. Unocal EHENHEIC L 2 DI I RER T2 ELLDOEHE
EETRRL. 7YYy —A4 77— CMFIHELTELELBESFE (revised
agreement) THb & L7227, 2070, BYWOEHEELRET L7720 ITKH
ENTREEBOSFHIIFLIRHEATIIZNELEZDTLd, TOL) LEE
(& Paramount (2 & 574 7 4 —N—DFHBPSRET HLEIIRITONTED
FENZEVARENOLZOICRAIN TS & L72", Time DRHR &4
Warner £ &6 5 &\ ) BHIDORIIFEHROV — IV OREZ ZIT5H L L7I2KE
‘E (Chancellor) D#E#%E T THETD/L EADTREH 5 & L7279,

d. QVC

215) Id.at 1150-51.

216) Id.at1151.

217) Id.at 1151

B, BHARRBESEIZOWTIE, Unocal Z#EZFEH L TUTO X ) IZHEN

oo BURRRICIE, BERICEE LCHEERRINT I V2 REOEHHFIRE D7
DIZHELRZTNER SR VEBE 2L, 74 74 —/3—OFTH Tid Revion FHH
PEBENEVRY)BREOEMMFBZORKMER S REFRH I LRICIFAEL
rwe L7ze #LTC, [Time D¥cE L, Warner & OFEEREESIFEAE LD 5 B
BIaFIREERLZY, 20FBIIOVTE-LELEZRVTL TV, Para-
mount DHEILL B4 77— AT RET L2 L2 BRTH22d L] &
V) Time SV RS AR LB TH L L L, Id.at1153. 7 v ¥ — %
77— BB EEERE LI, ML L OBETEBMN AT
Holzk Lo Id. at 11654, FHFTIZZ DO L S 12T, FHHEILEEZBD Lo
T B PR OHIM & H L 7,

218) Id.at1151,n15.

219) Id.at1152.
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EHFE  FEOBRILE BHEOLEIFHE)  (341)

QVC & 4T, Paramount Communications Inc. (Paramount) @ EU#F 1% & 13,
Paramount & Viacom Inc. (Viacom) 7% Viacom IZWRINEHF SN B & v AHE
EHAF L7z, Viacom (21X, Sumner M. Redstone (Redstone) & V) XEIH#RE
Bz, ZOEHEEINE, UTOX )%, oy FhELZost2RET S
=D OPEHI T SN Tz, (1Paramount DB RISELRB LM/ T 7201
VERBEDIIE=E LERPREL L TUIWviT 2w v | fiduciary out 4t
TH @ D> 72 no-shop #.5E (No-Shop Provision) » (2)Viacom & D& GF A 52K L %
o 72854 1% Paramount %% Viacom {21005 FV3ZdL 9 & v 9 fi## 4 (Termina-
tion Fee Provision) . (3)Viacom & D& PESERL L %2 Ao 7235E1E. Paramount A%
Viacom {2, Paramount DAL @R D#19.9% & —#£69. 14 PV THEA 3 2 4
MEH5ZLENIA Dy Z - T arDEE (Stock Option Agreement), Z
DEEIE., Viacom 12 & > TZOD M TEFICHEFIZ 572, $F—I2. Viacom Ik
HKERE TR A THEICEM DD 5 L% (senior subordinated note) T3
) T TES (Note Feature) o 5 I, Viacom i Paramount DRI D
fifitg & F%E OBEAMBOEHFIZE L WELHETXH D & 5 I Paramount |2 F
KTBZENTESL (PutFeature)o ZDALY Y - F 7L a v DEEN—FE
BRI %EF L Tw®, & 52, Paramount (&K1 X ¥ ¥ )L % Viacom & O
AR CIEEA LRI EEAE L,

QVC Network Inc.  (QVC) %, Paramount & DA ZRE L 2AHEHEE N D
T, Paramount NHIK51% 123F L _EBERNOE—ERE L L TORRARN 217
BRPHHZ EEREERE L, QVCIIAHEMNDEM L LT, Stock Option Agree-
ment EFHTH D I L LML LTV, QUCOLBEMNORE L ZIT T,
Paramount & Viacom (IS MOEPEE L RE L2, REWEZERIZ{Tbhk
Polz. UMOEHEBEOHHEFRIIHRE ZEBES L2727, QVCIE
NRBEMEZRE L. QVC & Paramount Ok EiE, BiHFEOFHNEIL % KD

220) Paramount Communications Inc. v. QVC Network, 637 A.2d 34 (Del. 1993).

221) MO OBFEEEOER S &M LFERICOV T, id.at 39 2 B,

222) ZEHW I NIuHIE. Viacom %5 Paramount D#ER D51% % —#k80 PV THEIZ X Y
REABREZAT) LI BEIHBEIIEbo22 b b, AEIEEIN-Z LR
ETh b, ##L <13 id. at 40-41.

1163



(342) —4BHE¥ £3% #35 2004411H

THZERE Lz,

TT LT REHEAPTE, Paramount & Viacom O A5 i+ Revlon #& % 4%
SNBHBETHAH L L, Paramount DI EIE QVC ERFL o 7272012
FOFRBIER L Tw5H & L7z, Paramount & Viacom ?&4f i Time-Warner 3
D & 9 ITRAH (stock-for-stock) DG Td - 7245, Paramount & Viacom
PEDF L7RITT X A543 (1213 Redstone &\ ) XEEMENFLET S I LIil% %,
Paramount D F EH L WEEMBOF TRIBH/RECEELTLE I DT,
Revion B EH IS & L1z,

REBHFTIE, DTO L) BT, SR E IO 5000 H & S HRKRE D
EREBLEAL L [AYRRERES 2 EHER, PEREORE L. B
BEBBIRMEI VBRI L TR TV A ERREZTEEYICLRVE N
T v, PEREITEELEL TRTOHRICEEL RIZThEEL-TLE -
TWEPLTHb, ZRIROMMEHINL ., £OKERBLEOBTA &) HEfex
TR AR, B Th b, 20MKIE, BHEIL, HRRAOLE DI (control
block) DB T (. BIMEEHR L L TR > TR I BMREIH T 24
HERLTVEPOTH B[P, [—HREIX HEAHITIE) Paramount DR
HEDOBEBELHRERE L TV5, KOOI, 1 A0#H, BE, BEIHS
ENTVEDOTRZL, HAECHED Z WHREOREIN LESIFE ISR TV,
Paramount & Viacom DEGGIASER L7z E1d, —BbkEEHE L, AT
DLBROBIEDOHN A ZITMAZ LIl b, TD L) REFIOEKZIZ, -
(7 7%] BREONEETHXEKRENTFET S L% 5, [ZEHEIR
L7256, BIED Paramount DR EIIFRLE TV I T L2 ERT B 0% <
LoTLEIEA), HFE LT, Paramount DHRERFTH T L I 740, BEE
RAMifE % Fp MR ERE A AR H Y, TS RETH 5, Viacom &
Paramount OEL5[1ZI1ZZ D & 5 L RENEE I L 2729, Paramount DEL
MRS EEYIFAE2EEOMEERED - OICERTLIHEOERELRA

223) Id.at43.
224) Id
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LA - SHEO BRI L BHEO2H#HE)  (343)

RABT 2 #E2D 5 [P, XEEOTHOHEIT. SHOBERICHENORS

T, WERE - AENCRATRREARDMEZREICS O THE 246

BENBRTH7-0T8TH L) EHE TR . BHPTE. PR AERAIC

TEL72E W) 2L ZHPDLTOIEELFE (enhanced scrutiny) % @7

%%, [ XECHEDTTHDGE Tid, PSR ISHRE D 720 GBI T 88 7% &

KOffifE%E 52 5G| 2 EEICTHE VI E—DBWIERLRZITNTES 2,
BRI E0ENZHEET 50 IR OGRBH T L2 NE RO %

wE,

Paramount & Viacom OB DEH LORZIZ DOV TEHRHAFTIILTO L 95 1Td~<
720 [ P77 ZTEOT CREMEROEREL L GEMICHE F 2EHBH L T
% 57, Paramount DEFHRAT 77 L7 ED T CREBBEBH L ETT LI &2l
FTHhwiTiav, 205 LREPZORB EEEGLEVIEEE, TORET,
FOLH BHRBIEDTH YHIT TSI LHTE LRV, Paramount & Viacom
DD [Stock Option Agreement {3, Note Feature % Put Feature 72 & D 72 { &
ADEEFZZF L CEHEAERIC [1BBE % (draconian) ] HEZ & ATV Iz, S50,
Termination Fee DFFEIL, ZNEBEIFEEWTHHHE ) »ITBR% <. Stock
Option Agreement & —#IZH VWL N2 E R, o vy ¥— 12 & - T Para-
mount N &) % kb7, %12, No-Shop Provision i, Paramount ¢ B %
KPMBOBEH L E Y ¥ —, 4FICQVC LT BRI & HHl L Tz ™,
Paramount DEUEH % 413 QVC A% Paramount ([CB.0E R L7z, S OAEY)
BHEFEEAERT ARSI Dol [FORAICHFAEL TV REP LTS &,
Stock Option Agreement (%, Termination Fee & No-Shop Provision & 3£ 12,
Paramount DHRFEIZ & o> TEHICFIHTEE L RADMEL EHT 5 2 & 25T
Twb e Z &3, Paramount DHGRFEEICE o THHTH o723 TH 5,
ZRIZH DD 6HF, Paramount DEWHRRIE. THOLD-EEERELIZDE

225) Id.
226) Id.
227) Id.at44.
228) Id.at 48.
229) Id. at 49.
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(344) —1BE%E #3% %35 20044118

BYLENefibaho72, 20#Kb, WRICHL T L, DUTOZ LIZHA
THolzo [BHEFEIE-FEAH 5, (a)No-Shop Provision 352 HK L » HE
T2IEHIBR Y 5 2 L IE T & B\, (b)Stock Option Agreement (3 [BEE] TdH o 72,
(c)Termination Fee i3, ¥ XTORKRXOTTIE, By FOEHT RIS
TWw5 3,

Viacom (&, Paramount DR IIERBBICER L-AEE/HAZ LW
THY, ZDL) EREBERDEELBALZEE, TOAEEZETL2TH
(&, Paramount & Z DM EILZHEROEMLLBE ) LIl b LFEERL, L
LBHFTE, (2N SO FRITEENLRE Y &= %517 % 720D I L 12 7%
BTENZDTHY, 20X 2FRG--FEEOEELFH L Tniv, 215
BAEHROELEIIBVTIIENTH VBITT S Z LI3TE ARV ]*, [No-Shop
Provision (& Paramount DB DEREH 2 HRICHE £/2I13HIR$T5 2 &
Ta %V, BHREGDHEVERBHOTELGIET 2L o hETHEEE
BAMEL Z B R CERT B5EE, CORET, ZRIREHTH HIUTT S
Z EHT &2\, Paramount & Viacom i3 # N IZ K $ 5 B E %17 o 725, Para-
mount D% & Z DIEREFHE & 22K THLY Br < & £ 1d T & %\, No-Shop Pro-
vision (3 #EX) TH 5 DT, Viacom i3 2 DHE DK EDEEISHE (vested contract
rights) 2 d72%W]¥, [0y 2797 7Y a VIZRRIZEHTIE VA,
[BEEZHEZ 2] F 7Y a Y EAURHFT TRASND I LERLTLEro
7‘:-]234)0

e. /N

DEDHBIDLE®mAENL T T LT EORG REEBORIEEEDT 70—
FRUOTOLIICEFLDAEIENTEL, T, BEMREREISHVLATVS
HIXOBGE ik [ZEHEDZE) (change of control) | TH B9 E D M THFHREL

230) Id. at 50.
231) Id.

232) Id.at 50-51.
233) Id.at51.
234) Id.
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EHFIE - B0 BB L RN LHHE)  (345)

5, XEHEOEEIZH:HEEIL, Revion REFEH SN 5, BEREEE D
KT > THEENICHIATREZESMEzEE T L0 ) HREOFEE
ETL-0ICHVLROTHNE, AL ENLIETTH B,

TEROEENICHEL L2 WIEER, SOOI 2P NBE L) THb, #
OE MFHEBEIBEN 2 TR TH A & SN DLHAIE, Unocal HHEIZ & 2 5%
%A (enhanced scrutiny) 2513752 & 10% 5, £ TREVEEE, ¥k b
ABFAE (merger agreement) D—EFTH 5 L ENT, HEHMOBEL ZIT5
ZEWHB, Ll TORECOPVTRHAFE-—EBELTWYS LW R RV,
DI, Unocal E¥EOBEHA % EE L T A0 b Hhid, BREHEIL - iz
LAPEEERRTNE Db H 5B, 199HELDROEEEFHTOHIRTIC WA &
BEEWMLDONH B, 777 7 K FT I Omnicare F4 T Unocal #:HE
PEHINEELTWED? BEVERL 2O, WG REREE KO FIWT T
F b —E L T Unocal ZHENFTHVOLNDL &) I3 E L,

Unocal AEFSBYI L EETH L L)L B 5, HEMREEBI. 0 0Y
HEVNAUABEYE=B L AGEPOFHELDICAVTVES, L) EKRTIE
B R E 2 #5005 TH 5™, Time-Warner FHEOHFICS ZDORMA LFT
LRBYEH D, Oy F—pOBREOBREE R U CHRA L72IE RERE .

235) Varallo & Raju, supra note 169, at 1609,

236) O IV.2.(3)i)% B, 7% 3. Varallo & Raju, supra note 169, at 1610 » &,

237) Omnicare, Inc. v. NCS Healthcare, Inc., 818 A.2d 914 (Del. 2003).

238) Mark Lebovitch & Peter B. Morrison, Calling a Duck a Duck : Determining the Va-
lidity of Deal Protection provisions in Merger of Equals Transactions, 2001
CoLum. Bus. L. Rev. 1,4 (2001) ([Unocal D& 42 FEEFSIG I REOF HFEE L L
THEELERETH L], Id. atd, THEIRE, - FEOIHENTH S, BUEHR
BIOL D LREMICHENLEB2RATAI LI, [BHWTF A7+ -0
HaEL] FUBENLAIES Y25 &R T, f€- T, Unocal ZH#ATHG R
BHENBERETH S, Id. at8). & 512, Kimberly J. Burgess, Note, Granting
Perspective : Directors’ Duties in the Context of “No-Shop” and “No-Talk” Pro-
visions in Merger Agreements, 2001 CoLum. Bus. L. REv. 431, 433 (2001) ([ BU#
&3, BN EBRIIETTATITROAZLEDL WML BIBET A LDT
ELVEBEFA-TVE, FOHBI, HBEOANBRCERLEZELY 5 HHE
ZOWTHEEIZHERZFAF LT, 2059 2EHR2 B R2THEZTVE
IT5Z L ZEEERICERL TS, COHBBITKT 53%4E 1. no-shop HE & no
talk BEITERI L L A ENHB).
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(346) —HBE% #£3% ®H35 20044118

BELEEERZTAE L, 20 L9 R4 [HEIL. Unocal DHTICIRT %
OB THEELTnD, E6IZ, Vice Chancellor Strine % . Unocal F#E
BRALRETHHLERERL TVDEY,

—7i . Unocal Z2HEDBEAICHIN 2 BRMEDL H 620, B Y v ¥y —AHE ¢
HENCEG REEE 2 RA T 25611 Aﬁ?ﬁ%ﬁﬁﬁ“bl X o TR XEETIHT
DEHEZT, BBy =P UHOEHERIITHRL TS50 I %
Hi#y& LT %, Time-Warner FT7 5 ﬁl?w%%ﬁa#wﬁti‘ D& REH
THRASINTHG REEBEIREEHMOBEL ZI) 5 & L72*, Time-Warner F
O D Z DOFHE. Both T 4 7 4 —3N— LSO THRE S 72005 1R 3#
FEZ, BREHAV - VLo THET SN, [FENZEVAAHB] OO0
(S oY (WAd *()0)2: LTHERESINERETHHEHROIENTE S,

Time- Warner$1¢1i BB RS E 23 L C Unocal £¥EDBH 2 BT %

239) Time-Warner, 571 A.2d 1140, 1151 (Del. 1989).

240) Leo E. Strine, Jr., Categorical Confusion : Deal Protection Measures in Stock-for-
Stock Merger Agreements, 56 Bus. Law. 919, 939 (2001) (BU5 [R5 FEk D HALIZHE
EHIWV - V0B S, BHRICFIEIC L o THRFIPBRIE S WD g hid
EAELES D), HERSET ALV FIRsH S, LA L, Unocal ML &0
BELEELESBEYICERA SR 2 5E, BHREDER*F 2y 7 L. KL
ERET S L) IR S @??EJJ’MET EDREE BB BHMICEEDMA
PIELREID LABVEWI BRI H B DT, BFEHROBEMOEERENE
MET2Hb Lk, HHETERE TICKRPASNAMA LHKI S, FUFHRD
HTOBBRREDOR LRI DES D, ZD & ) %ffifliid. ¥k Unocal i %
BHTAIEDNTERVEEILE, bR TLEI b Lk, [EF. 88K
AR LRD TV B EBRIE, FHIPTICHG | REZE (2 Unocal ZHE % 8 A
THIEEERT S ])

241) Wayne O. Hanewicz, When Silence is Golden : Why the Business Judgment Rule
Should Apply to No-Shops in Stock-for-Stock Merger Agreements, 28 Iowa J. CORp.
L. 205, 207 (2003) (No-shop HEIIBHHFE L BAMICRL > TV EDT, [HE
IRV — W OEHEDS, -no-shop MBI —MEANCEH S NEETH 5 ); Sean J.
Griffith, Deal Protection Provisions in the Last Period of Play, 71 ForDHAM L. REV.
1899 (2003) (M2 & B5F = v 7 (market check) @ & 9 %4T & 2> D F#5H 7
#osdhy, BERREROEHAISHRINL TV AEHEICE, EAOLNEEERE D
HBEENBZRETH D).

242) [FIATLI-+OERELFHTEE OIEBIFET 5, o T, z!aifﬂJPmi
(B4 2 RS%ER] X Paramount IS X > TF A4 7 4 —N—DEEHFFET AR
FRHEINTBY, FHEMR YV AABRHO-OICEA SN TW 2 IR L7, @‘
ZhH, Time & Warner 2B IUEHIC L5 (inplay) OZBIET 2720123
RAEN2DTHAH ], Time-Warner, 571 A2d, at 1151 n. 15.
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EHAFE - SMHEO AL E BFERMLHH2) (347)

L. BB CREHMLV - VICEZ2EEDBRRITVD, EELOEENFEHIND
PREGREEEIFRH SN RRICL S L) TH b, Time-Warner 0 H) i
S EIUT, BOHEIT A 2 A — N I B 2 OB EEM RS T 5 £ B2 5
NAEAIE, Unocal BASNA I LIRS, BEHRAFEHBZ Y Y 2 Ak
BErERTLLOOEMEEE L TG IREXELRALLEZONEHEE,
REHMN —IVIZE2BEFZITAZ L1205, 2D L 912, Time-Warner F4
OHEICE B L, FI LT RBEHIIGIREFRL ZOIIGHEL TS E
Wx B, =2, BATHWEWT A 7F ==Yy FIZHTHDICHHA SN
HGREEETHD. b —2ld, A LEEVSFIERMIC 1255 (inplay)
CENOFHDIRASNIEGIRELEETH S, Lo L. 1999FLIEICH &
NP ERHFFOHMIE, oL RGELEGNTEZ Y, (LTk=)
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