53BmMA0l bBowo o3 ymos

03569 xogobodgoaols Lobganmdols ndognoliols Lbobgand{oggm
9b039aLoGgBHOL 0g@oLoymo B9 9B

200030 d5bs@MdoTgogo

23030 Y@ LobmasEMgdsms bEOYJB9®sTo
3960539630 (330 gdgdols 35bbm@A (309 90
3OO30M530g-LsdsOmnemgddog  Jdgogdsms (Dgdgbs, BgmFyos)
bogdgaemby”

(‘dgo®gdom-Lodo@man gd®ogo sbogrobo)

Loolig®@s@om  bsd@mdo  Fodwygbogros  bado@meols  @m@maols
535©9d0gM0 bo®olbols dmbodmggdem s

bgenddwgsbgeno oMo a0 dy@Eyeo,

03569 xogobodgoaols Lobgermdols ndognoliols bobgand{oggem
96039 LoBgBHOL 0g@oLoymo B3 E9gH0, 3OMBgLemE0

1 ’
e e IJP)[]I-I\I(:lll]J

kalli

mndogoolo, 2014



LEOYIG 9GS

56 9305@ M0 7
L ‘dglogogno 10
II. 3o30@ 0@ Lobmgsmmgbdboms 39@gmmygbos 13
L. ‘dgbeygogemo 3sLybolidygbanmdbols Lobmpswmgds 15
2. LosJiom Lobmgsomgds 17
L bosgzom Labmysmmgdol doomswo LEGY]G YOI gargdgbBgdo ©s
dobo 360dgbgermds @glE® YA uaobsiEools 3GmEgbolmgols 18
L. bosJiom Lobmpsmgds, Gmym®i 3mbi3gbd®omgdygmo  jodo@ogols
M®2560bgd9@o dodmgol Lods@mengd®ogo 3mblE®dios 18
2. Ll-ob s@Lol gobdLobrg@geno m@sbyeo bodbgdo 20
21 Lb-ob s@Lol Lsdo@mangd®ogo Im3gdgemobs 20
22, Lb-ob bygdb@obiool aobdlsbwgdgano m@sbyao gangdgb@gdo...21
221 bods®omengd®o30 ,,300mgbygenmds 22

222, 3sbygbolbidygdamdbols dgboyogs 23

223, 3s6mgol 396@®s0bgds 26

224.  Yomms golbgolgbol Lodo®mengd@ogo Gggodo 27

225, 3o30@smols oJ30goo ©@oymaegs 29

3. bosdiom Labmgspmgdoms GHodmenmaoyg®o gsdoxgbs 31
31 bl-ol @odmemaon®o geoslogoEo®gdol 1o39dg9800 ... 31
32, Loobyg@ygao’ bl 34
33. L boxo®m® (obyo®odgomwgdyemo) Ll 38

4. LosoJizom Lobmgsmgdols LEHGYIBAOYE0 g gdgbE o0 wrrrrrne 45
41.  Ll-ob LAOYJBYOgeo g gdgbBgdo m@asbobsizoygemo  ds@mgols
3063 9L do 45
4.1.1. » 19330 MmEOSbm 46

4.12. ,,6960L >@db@E Y goge0* Mm@ Sbm 49

413. Lobgesdbgoggeem m@sbm 53

414. >yeodo — 0bLEodGYEombsgy@o m@ysbm ?! 55

42.  Ll-ob LEOYJdaOgo  9egdgb@gdo  dobss@dlmd@ogo 9b9boliols
LAOSA IR0 30b@gJbEdo 59
42.1. 3o30@0@o0 60
42.1.1. 3030@o@mols gansbmd@ogo ©g@g@dobszos 60

42.12. go30@o@ol LEA®yJ@y®s 63
42121 go30@ool  LE®Oyddg®obs  ©s  dobo  gm@dodgdols
Lodo®mangd®ogo sb3gd@gdo 65



42122, go30fomol  LEOYJHycols s  dobo  gm@dodgdols

9306mdogy@0 sL3gJBgdo 68

422, 3ObdOmeo,  @mam®ai  Ll-ob  sjzombgdol  Lsggm@gdols
LEAO YA YO0sb 3o8mdobody B gds 71
4221, 3mbd@maobs s bogygm®gdol godoxgbs 71
4222. ,,30b63@maols  gobd@mao™:  sjaombgdms  sJBogobdols

LA IR0 3 LE Y SBHJo0 73

5. Losiom Lobmasomgdols LEO YA YO g0 98093963 gd0b
db0dgbgemds OgLR®1JBO0bsE00l 3OmEgldo 77
51 boyoe 390L3gd@ogsdo 77
52. L, OTOPRUIOTE! 3030 H@ Lobmaomgdoms ‘dools
33O 30m3d0bsiosms bydogd@o s mdogddo 81
53.  bb-olb  Dows LAHOYJAY®S, Gmameg  O9LbEOY]A9O0bsEools
Lboggydganol (M&A) dgegagdols dg@oibgol Lodobby Md09dB0 e 82
6. I 9o gog®o ©oliggbs 84

IV. M&A, Omama3  Lb-ob  LA®gddaoOgeo  GgLE® e300l
LA®sG gm0 bogydggao, dobo Lobggdo s dgbdyagdols Igmmegdo ......85

1 M&A, @mamai  bofo@mdmdo  gubwsdgbdydo  LEA®y]dydgeo

(53@0@363601} 3obbm®09a9d0l Loggydggaro 85
2. 3MO3mAs30sms g Tydols s dgdgbols ag9b6gbolo 87
3. LosJigom  Lobmgomgdols  dgdgbol  G@sbbojiool  doGomswo
LEAOYJB YO0 dgdobobdgdo 90
31 bmgoo 3o®opogds 90
32, M&A-ol 3mdmggbydo Logeydgegdo 91
33.  M&A-ol 3mb3gadgomygao s@lo 94
34, 3m@3m@s300l  dgdgbs,  doldo  dmbofogrg  ULydogddgdo s
‘dglOygagdols gmEIgdo 98
341 geo@3m@siEosms dgdgbs 98
342, 30@30@ 5300 303d0bs300ms 30m3gLdo dmbofoany
byydogdBgdo 99
342.1. ULoobggbdogom dsbgzgdo 99
3422, >900@m@ 90 }0®3dgdo 100
3423. oblgodygaombsmyg@o  0bggl@dmmgdo, Hedge ¢mbogdo  ©o
390de gmbgdo 101

343, 30mO30OSG05mM ‘dgdgbols Lodo@mean gddogo Q}mAdgdo,
d9J560%3gd0 s Bobsbly®o obi3gdEgdo 103
3431 U15dobby Lobmposwmgdols Jmbgd®ogo dgdgbs ws Lobggdo...108
343.11. Jmbgddogo dgdgbs 108




343.11L1L Jmbgdbdogo dgdgbs bowwo Gywmmom 108

343.112. Jobgdkogo d9d96s 530930 LoBGSEGBO0 e 11
3432, 1sdobby bobmpysmmgdol Fommddogo dgdgbs ws Lobggdo 114
3432.1. Fo@mdGogo dgdgbs 114
3432.11 fommdeogo  Fgdghs bowwo gumom 114
343212, FommdGogo F9dgbs 5309300 Lo Bagom 45000 . 117

3433. Lodobby Lobmposwmgdols dgdgbs godo@omols m@asbobgdeyyan

55bo@by — woyR@gds LoGgbpgdm dgmogsbgbom s dobo Lobggdo
120

34331 @ogxmgdol s@OLol gobdo®@gdolbogols 120

34332, Loggbegtm dgmogobgds woyxmgdols 3mbdgdb@do..... 124
34333, woygmgdomo dgdgbs: Lobggdo o godmgmobgdgdo....... 129

343331 393090 ©oyRagds 129
34333.11. Leveraged  buyout, @mymes 30O Y0
s1Rxmgdols JgnmEydo asdmgmmobgds 132
34333.12. Management buyout, Gmae®E  ,,d98mdGO@0
o9BEgdols Igmmy®o 2sdmgeobgds 134
34333.13. Lolbglbbm  ©@oxgobsblgdom  dgdgbols  bempog@mo
30mda 9gdg@o bogombols 2sbdo@@gdobmgols 136

343332, 30090 ©oyxagds/ dmsbm Jds 140

343333, @oygagoolysb 05305330l 39b9O o a@0

LEAOS5B 920900 ©s domo dgegagdols sbsbgs Ll-ol LEOYIB YO

92093963 90%bg 143
3433331 ,,%g0g960L dmag@ogdol™ BsdBogs (“shark repellant )

145

3433332. ,,008(s3@sg0 sdol™ Gog@dogs (“poison pill 9............ 149
3433333, ,,mJoml 3o0599Fol™ Gojdogs (“golden parachute™)

154
3433334. ,3(356g5 Logob@m ggool Gojdogs (“greenmail®)

156
3433335, godo@swols @9bAOYIBPO0bo00, OMyM@A3
>A5LobYMggemo dgdgbobasb o3gol LEAMSEJHOS e 158
3433336. ©ogxamgdolaob  ©o3gol  Lbgs  Lodygoangdoms
2obdodRgoolmgols 161
344. Qgdgboll  gobsbly®o  Sb3gdBgoo: Bobsbly®o  sbas@odo @
5b3bmoyg®gdol Lodygom gdgdo 163

4



344.1. @obsblydo sbao®odols SO0 3OO0 530

3M3d0bs0oms 3GM39Ldo 163
3442. ,,99dgbols dgomeo® — jo@3m@saoyge 30m3ddobsiosms goliols
> BOSbbsJ300lL Vggagdols 5bas®0dygdols JJMMEO.mererrrerrersrisiinns 165
34421 Lsdstmeosbo wodmgdyemgds (“fair value...ceeccccceee 169
34422, ,3d9dgbol  dgomeoli®  gogaogbs  Lofo@dml  3obobly@®
dmbo39990bg 171
344221 ,,353085@bods@o 172
344222, y90g0oe0o 173

3443. 9gdgbols @ox30bobligdols Lodygsmgdgdo: gyeo my ofios?175
34.5. M&A-ol  3amiEgbygogyg®o  dgbdygergbols 3Ggob@ga®sioygeo

dgmmeo: “Due Diligence* 180
34.5.1. “DueDiligence“-ols s@lo 180
3.4.52. DD-ol JoMomsEo Lobggdo: 30bsblyy®o DD o
bodo@mangd®ogo DD 184

3452.1. Lodo@mangd®ogo DD 184
3.452.2. @obsbly®do DD 186

4. 3OMO3m@s30sms dgAaTyds s dolo Igldygangdol LGS Jy0900 ... 187
41.  99a(ydoon dgdgbols s@Lols aobdodBgdolmgols 187
42.  dga{ydol dodomswo gm@Igbo s Godgdo 191

42.1. dga{9dol dodomswo gm@dgdo 191
42.1.1. ,,bgm3* dgafyds 191
42.12. ,,39074ds> gyeom® (cash-for-stock merger) 193
42.13. bodgyobs dgafyds 195

42.13.1. 306s3000 bsdggmbs dg@afyds 196
42.132. 9396090 Lsdggmbs dg@a§yds 198
42.14. ,,0m3e09“ g yds 199

422. 99a{94dol doGomswo Go3goo 201
4221, ,,3000bmb@omy®o dga{yds™ 202
4222. ,,390004550 60 dga§gds™ 203
4223. 3mbyeomdgds@o 204

5. I gogmgoydo ©sbigbs 206
V. M&A-ob  3mbbdeydaogmo  Lodos®mangddogo s  g3mbmdogyg®o
998960 Losdzom Lobmaswmgdsby 207

L. Ll-ob 3mblE® Yoo 3geomgdols gdoagbermds . 207



2. A gm@ob0bsiogmo Gsobyols MglEGYIBGO0bsz0s 208

2.1. mGaob0bsioygmo 3mbgg@los 208
22. odmgomgoygdo 3mbgg@los 211
3. >jaombgams L@ Y]B Yo ge-boobggbGocom s PR gdM0go
A gge0slogoizo®gds 215
3.1 5Jombg@ms LoobgglBoEom 30MGHRBM@ ML TGEFEDS e 215
32. 5jombg@ms guagddogo @ggeslbogoio®gds 217

33. 5J@ombgtms  3mbEG®sbbsJogmo woigol doGomswo dgdobobdgdo22l

33.1 aoligemols LE®sBYR0gdo s Fomo o5JB0goEos 222
33.LL oj@osms aolbgoligds, @mam® G aolgmol LEHSGHIA0S e 222

33.12. gg@s0bogols ygagds, Gmam@ 3 aolgmols LEHSAJR0S . 225

33.12.1. ggGs0bsaols gaamgdol godmygbgdol Ko gdo......... 227
33.122. fogool Lodo®omeosbo @o®gdygamgdom 3md3gblo®gds s

dobo 25bLobwg@s 231
33.122.1. Lodo®maosbo gobol gobdbsbmg@garo byybdogd@gdo.231

33.1222. Lodo@mgrosbo @o®gdygagdol oblob@g@e....... 232

332. Defacto dgmfgdol ©mJ@®obs 237
33.2.1. Defacto dgm{ydol @mdd®obol s@bo 237
3322. Defacto dg@(ydol @mJ@®obols as8mygbgds 238

4. 3969 dgbBol AmES300 241
5. @0033005(300 244
6. Lobg@yobdo @g3mbg0aM0Mgdge Losdizom Labmyswmgdsdo..... 248
6.1.  Lobgdyobdol 3mb3gnEYsmy®o >@OLo 248
6.2.  Lobgdyobdol Vyodmby ©0590dbgoyeo 3505309900
30o0g30 35300 251
621  m3g®si30gmo  Lobgdaobdo s dolo ®m@o doGomswo  Lobg:
dsLBodols g3mbmdos s dmJdgogdol bLRgOML 93006000 254
62.1.1.  3sLdHodol gzmbmdos (Economies of Scale) 254
6.2.12. dmJdgegdol Lygoml ggmbmdos (Economies of Scope)............. 256
6.2.13 3905307900 Lobg®aobdol dgdoxsdgdgeo bgogs ... 258

622.  gobsbly®o Lobgdaobdo 260
VL ©slggbs 262
3050 0MYM>R0S 266



5049305374980

Jodomge 965%y:

3 330ML0

ob. obogngm

dogy. dog o 0mo

M. ORI o IRICT)

Lgd LoJodmgganml ghmgbygeno 45630

LL LooJiom Lobmysmmgds

Lo LoJo@mnggeoml boggmbom dodygs

. L Jemeom

‘dgog. ‘dgootgm

a3l dgbogoygemo 3sbygbolidygoemdol Lobmpswmgds
JORIRIKR J 0JOR 0°R™MY

43 ‘dgdgbol gsbo

93bog6 9bgdby:

ABA American Bar Association
ALl American Law Institute
Bus. Business

Cal. Corp. Code California Corporate Code

CAFAA Cash For Asset Acquisition

Chap. Chapter

DD Due Diligence

Del. Delaware

DGCL Delaware General Corporation Act

Del. Ch. Delaware Court of Chancery



Ed.
Edit.
ESOP
Et. seq.
FASB
Ff
FDD
FMS
FMV
FTC
GAAP
IFC
PO
IRC
LBO
LDD
L.J
LLC
L. Rev.
M&A
MBO
NASDAQ
NY SE
OoTCM
P.

PV

Rev.

Edition

Editor

Employee Stock Ownership Plan

Et sequens

Financial Accounting Standards Board
Fortfolgende

Financia Due Diligence

Flexible Manufacturing Technologies
Fair Market Value

Federal Trade Commission

Generay Accepted Acounting Principles
International Financial Corporation
Initial Public Offering

Internal Revenue Code

Leveraged Buy Out

Legal Due Diligence

Law Journal

Limited Liability Company

Law Review

Mergers and Agcuisitions

Menegmant Buy Out

National Assosiation of Securities Dealer Automated Quotations
New Y ork Stock Exchange

Over The Counter Martket

Page

Present Value

Revised



R.M.B.CA. Revised Model Business Corporation Act

SD.N.Y. United States District Court for the Southern District of New Y ork
Sec. Section

SEC Securities Exchange Commission

SFAS Statement of Financing Accounting Standards

Sup. Ct. Supreme Court

UNCTAD United Nations Conference on Trade and Development

USA United States of America

Vol. Volume



L dglogogmo

LoJodmggenmdo 0obsdg®mgyg Lo 3@ 3OS0 Lodo@manols
hodmyogmodgds s  gobgomsdgds @mam®3  Lodos@mengd®ogo, ol
940b6m3ogg@o  mgosebsob@obom,  sbogro  sool{egymol 0@ dme.
39300 0bdol ogols 3@s]@ogyeo odmygbgds Lodgfo@dgm Loddosbmdols
aobdobm®09emgdgeo  bgdogddol Losds®mengddogo gm@dol os@hggols ©o
2oblobmg®ol  sgBmbmdoy®o  @ggodol  Fodygddo  YBHowobo@wgds.
Logm@3m@s@gom  bads@meol  ggmbmdogy®o o  Lads@omergdbdogo,
305JHoggeo s myds@dyco  ob3dgd@gdol  jmddobomgds, oo  boboo,
0g@ooyge 3936090 gdsms  Fo@amgol aolbs ©s 0bFgAEoli303e0by®
206bmoggdodo d03g@dmmsls Fo@mdmlobogl.!

Logm@3m@siEom  bados@maol  3G0biodygao  dobsbos,  m3@odsgry@o
m®yob0booygmo  bo@ds@oygao  Fgl@opol  dgddboon  Fds@mnggermdomo
bodxgool? 9993009057 Lodgfoddgm  ob  o@slodgfoddgm  Loddosbmdols
aobbm@ogegbols  gbs oy ol Lodo®mergdbdogo gm@ds dob {93090l
(3003bommAgol) dglodagdemdsl  odaggl, @md 9339 hHodmyserodgdeyao
Lbodo@mengd®ogo  gm@dol  GglEayddyaobsgoomn s Loddosbmdols
L3g9d@®ol  gJL3sbloom  g3mbmdogyg®o  Lodygdaosbmdol  doJlodogrobgds
©5dMYY30gdmo s gadmb s gobsbm@zogmmb. @gLEMYIBPO0bsEo0ls
LA gdol geEds IGogomags®ost 6>IGMIol  Jobobl  jm@d3m@SE00l
goboblyyo s m3gdogogmo  @gbBOYJHPO0bsEool  Jmbidg@ Yo
Lgadgb@dgdol  aosboaobgds  [o®dmowygbl. Jm@3mAsE00L LA YJB YOl
3320 930L  Logbo  2oblabrmgds  doli  byydb@obosdos:  dobodo,  Lowoi
3OMO3MO530s  M3gAHoMgdl, 3OmEydios, dgbgxdgbBo wo gododswo @
LosoJizom  Lobmgswmgdols bEOJdgeols ©s 59bdiombod@gdol do®omswo

©909™d0bsdgdos.
olig®@oi3ool 3309300 dobobo S bogobo
Lo gm@3m@s30mbsdos@me oM og 303d0bs3000m0 ‘dgdgbo-dg@§gdols

boggdgammdy  aobbmdgogmgdgmo  LHOPIHatgwe ggmomdgdos.
Lofo@mdmms L@ g]dgagemo GgLdaY]dytobsgos s®s dbmmme  msgolo
dbodgbgeomdoom, NONAIY dolbo LoGmgaons ©o, ‘dgLodsdolow,
Jogygermdomsi  godmodbhggs.  dobo  yggems  sb3gddol  goOm  bsIOmdTo
aobbogrgs  s@smyy  Jobobdgyfmbgaro, os@sdge  Igydangdgoiss.  SdoFmd
30O3mA5300L  @gLEAOYJBHYAobsgool  Lsgombo  Fbmgme  Lofo@dmms
dgdgbs/dgaFydol  3G0BdsTdo  0dbgds  aosb@goygmo.  jganggs  gbgds
Lofo®dmms  @dgmeaasbobsizool  30mEgbdo  s@dm3gbgdbya  ©s  s@Lgdye
Lobmpomgdol  Lbodo@mnagd®og LEHosGLbLs ©o d9bgdsl, 3omFbom@gdols
(oJombgdgdol)  B@sbbojizool FgabOygangdgan  ob/s  dgbedy  3o@gomsb

L bods@omol  g3mbmdogn@do  sbogobo,  jm@3m@oGool  gobsblgdo  LAGH]Ggaol

3o30@ogols 55bA0ls Lododmenols A3 Y0sBOO @0 dmmnbmgbgdo ©>  Jomo
3mM3d0bo@gdgamo dg3609@ gm0 bsMmmIgdo sdol bomgeo ool y@goss. ob. Posner, The
Economic Analysis of Law, 2007; The Economic Nature of the Firm, edit. Luois Putterman, Randy
Kroszner, 1986; Klein, Coffee, Business Organization and Finance, 11" ed., 2011 ©s ».9.

2 4.(7. agency costs.

3 Goshen, Ovsky, The Essential Role of Securities Regulation, Duke L. J., No. 4, Vol. 55, 2006, P. 751.

4 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P. 18-
21.

5 Gilson, A Structural Approach To Corporations. The Case Against Defensive Tactics in Tender Offers,
33 Stan.L.Rev., 1981, P. 933.

10



YON0JONMdgoL, Lobmgsomgdols Jmbgdols 30b@-A@obbsJ0ye
Lodo@mne gd®og damdo@gmdsl, @@sbbsdiools 0b@ga®omgdym dgwgagdls,
Fogogdol  gobofoagdsl,  Labmyopmgdol  (gg@ms  g9bjcoyd  @emals
50093350 9®0  Fogols  goblobwgdols  3GmEgldo,  domo  Ygagdgdols
oAmgggol  dgegao  [o®Imdmdogmo  YOmog@mmdol  Lods®mergdbdog
b9bgdols, od@ggye YPmgdoms woigol de lege lata s de lege ferenda
d9d560bdgdls s 8.9, Fomo  mog0Lgdy@mgdsbo 3609 Per-mgm@oyeo
ngogmobgogomn  aodmygmggmo s gosbsgobgdgmos  30M©S30M
3063 9JLALs s gJl3dglgdgdee  IgoMgbomlasds@ma gd®og  d@oando.
Jgodgdbomo  3gmggol  dgmemeydo  gosb@gds  5T3-Ls o Jodmye
bogobmbdpgdam  Mgogobdby 3039 gds.  5dd-0l  Logm@3m@sizom
Lodo@mogmo 5@  [o@dmopagbli  g®m0sb  ggog@sgy@  Lodo@moels. dolo
doJdgends  EgeadGogtos  Bargdeygowsb  d@Hahgdol  Embidey
Jgbodsdolbo@,  bohggbgbos  Jodmygeo  Logm@dm@sizom  bads@merols
dodo®mgds 53d-0l Jmgea@o 3obmbgdols o dmFobogg Logm@3m@sizom
9395309000 Ygo®gdomo sbsgobols 3mb@gdlddo.”

bod@mdols  sdm@Eobss  Lofo@Imms  dm@ols  3mddobszosms  dobolby
3O0O3mO5300L  LA®YJ@ g gagdgbBms  sbosgo@ogydo  glg®ogsos,
dobo 3OmEgeyegmo dbs@ol dmd{gldopgdbgero bm@dgdol Low@dolgyemo
aoobogrobgds, hodmysmodgdyamo 9@OM0gAmnMmbol mgm@oymo o3y doggds,
3o0BbomOms Fogrmd@og-ggegdb@ogo 9320550503530 ©>
30bBA®bbsJ30mo  g3mbmdogyg@-bmaoseyg®o s Lods@mengd®ogo
390909000 330930

b5dOMAol 5B ysmdbds  mogoe  Lofo@dmms  @glGeyddg®obsiool
30m3gLdo Lo gm@3m@siom-bodo®mangd@og 303d0bs00ms
d60dgbgemdosb dmdpobs®gmdls, 05dgbows(3 Lofo®dmms
A9bBOYIBH0bsE00L bogygdgangdols, 30m3gLbobs ©d> ‘dge9a900L
Lodo@nen gd®0g-9306md03900  GoBm@gdols  asdmymals, sbosgrobo s o3
sbogrobol  Logydggerby  god33gyeo  Gg3mdgbsizogdol  Fo@dmwygbs
2obls ggm@gdom 360dgbganmgsbos g3mbmdogyg®o aobgoms®gdobmgol LYm@o
Lodo®man gd®ogo 3besdgb@ols (90m0gHnmdols doM g e 0Mgdgen0
bo@ds@oygamo s5JBgool) s@Olgdbmdolmgols.

©obgA@Eo305d0 Jo®dmeygboeno Logombgdo 2500 330 g0
Fgogbom-Lodos@mmnmgd®ogo  ©s  @ma0dg®o  sbogobol  boggydggan by,
[ONON bomgns Fo®dmbobogls L5330 5300 L5ds@ME oM 03
303d0bs300m0, Lofo®dmms ‘dgdgbs/dg@(ydols 0530909690900
3OO3mOs30sms  AgbAOYIBH0bsoolmgol.  dgws®gdom-beds@mengdb@ogo
dgmmeo  gbOYbggeygmal  59d3-0l  Lodo@meols s LoJodmggerml
»3gFo@dgms globgd™ 3obmbol @mads@d@-mgm@oygmo ©s bodmbsds@menem
305JH0g0l  Fgo@gdomlsdo®mmmgd@og  sbogobl,  3odo@smol  dsbodby
>0 Lgdyeo A9bwgbiogdols aobbogangslss S dom Lo ydggen by
3OA3MOS(305md A9bBOYIBAH0bsE00l 000 YYED0 d99bgdols
2oblLobrg@sbs.

bod@mITo  godmygbgd o  dgmm@mermaoy@o  sbogrobo  bodydggedls
063 gO©oli303er0by® bobosols 1idgbU. Losgom Lobmpysmgdols

6 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.1, 2006, P. 10-12.

7 gm@3mGoGosms dgaTydol 3GmEgldo sbamm-sdg@ognmo Jopamds asbbomeum 0J6gds
09 gboe, @sdgbswsi  badodmggmml ,,d9Vs@dgms  Jglobgd® 3obmbPo  93bsligbgaro —
2008-2010 (338000909000 aodm@obogn 0dbs 539@0gymo Mgom@gygEodgdoa be®dgdo.

11



LA YA O gee  gargdghBgodo  3geomgdgdo, Lods@mengd®ogo  L3gd®ol
3}mbby, 2oobse0bgdyeos 9306030 39@-3o® 3gB0by e d@oendo,

@obmgolsi godmygbgdygeos  Lasdos@menol  g3mbmdogyg®o  sbsgnobols
B9besdgb@ydo  SL3gddgdo.  dgdgbs/Ig@Fydol  yboxgozo®gdymmo  Lobols
oM Jmbod o 3o30@omol  dobodby  gubdEombodgdols  0sd g0® oy
FaLgdol bodo@man gd®0g-93mbmdo 3@ds o@oli@y®ds boboosmds
bodOmIdo g3mbmdogy@o 3mbRygms@gdol 0bGga®odgdygemo 0d3engdgb@oios
aobs30@mds. ‘dge g o0, ‘dg9dgbs/dg@ [ ydols 9306030 39@ sb3gdBmos
bgdaogdem  aobEom 39390 geo  sbogrobo  bod@mdols  Jobbols  dow{ggol
Lo'dgoagdoms  dowds  o®hs.  dogbgosegoe  sdobs, @gzmblG®yo®gdygeo
Lofomdml  A®obboiool  3mlbE0bdgydscoge  dgogams  930bmdogy@o
Lbodggdaol  3mb3ggnEos, Omam®i  domosbo  dgogyol  dgdoxsdgdgero
0gbs, gobbogngols s@gogndo dmgdio.

olg®@ozos  dgoggds  gdabo  boFomolpasb. 3o@ggero m@o  bsfogno
393030 @  Lobmasmgdoms  doMomso  Lbobggdol  dmgarg  sbogrobls
sgmdmds.  dmdpggbm, dgbsdg  bofoeTo  dgdmmogobgdygmos  Losiom
Lobmgomgdols LA YA YOI gargdgbBgdol wmads@yg®o  Lgadgb@gdol
d936090 90 sbogmobo, Modwgboswsi Lofo@dmms dm@ol 3m@3m@sEoyeo
303506530900 LYmego  LEOYHuoge  gagdgbdms (3o gdomdaby

obgbl goggbsl.
dgommbg mogdo gobobogrgds Lobmgspmgdbsms dm@ol 3o@3m@s30y9e

3M3ddobsiosms  ols  Lobggdo, Gmdgamoiz ME&A-sb  g9bgdodwgds. M&A
oobo0bEgds, OIRPYUIOTE 3MA3MAS(30900 A9bBOYIBAH0bsiz00l
dgleOygengdol LEHOSGga0o dbodg. o gobobogngds Lofs@dmms dmdols
‘dglodanem do® g0 3™3ddobsizogdo. JoM0!M>O 30bLEAOYJ30900L
Lodgogngdom bo®Eogmegds gybrsdgb@ o A®obboJ30900. od
boFoadogg  goobsgobgds  mobsdgodmmgg  Jodmymmo  Ls3m@3m@sEom

Lados@omanols ol 3O mden 9dgdo, OMdgeo LoFo®dmms
AgLAOYJHO0bsEosls o 3@mEglbol  dodgageodgdger  be®@dgdl
9353 d0M©gds.

dgbyomg bofoeo omdmdbogro 543l Ll-ol LEOYJB YO Pee gangdgb@ms
30bBA®SbbsJ30gmo  pamdo®gmdol sbognobl, Js®EbomOms YR goMmog
G g3eslogogoiosl, Lofo®dml G032 076 ©S bgdbBobEoy®
Ggm@asbobogoslbs s IgbgxdgbBol  @mEsiEosl,  @mdgaoi  LlL-ob
LAOYJA YO gomgyems dodos@m, g3mbmdogydo 3ymnbom, gdogrmaoy®o
bobosmol  do@odgodgamos. dgbymg bofoaol  dmgnem  3o@og@osgo  gmdmds
A9bAOYIB M gd g0 3™d35bools Lobg®a 9@ 039e0-93mbmdo 336
30mabmbo@gdya s Mgomydo  dowgdygm  dgogams  dogbo@yesl,
amdganoi  bLAHOYIHO9o  3geomgdol  ©@ofggdol  dm@ogms  dm@ols
2obLsggm®gdyeo 360dg9embom 3350050300 bs.

bodOmdoll  dmam  (woliggbom)  bofogedo  mgbolgdol  Loboo
Fo®dmbgbognos ols 3@mdangdgdo, Losbanggdo, Lsgombgdo, Gmdgaoi dmgals
65dOMIL bodobligg@oe Leggh. osdbmaml, olig@@siosdo Fomdmwygboamos
Lbgoslbgs dgEbogd-og@ol@oms 30s]@oggmo dogomomgdom godys®gdyemo
Jobob®gdgdo.  3@5JHogs 4o,  do@omowsw,  dmbdmdogros  539-do
hodmygo@odgdyeo s ©sd3300@gbgeo Lodmbsdos®menm Lodo®maowsb.

12



II. 353080 n@ Lobmgsmgosms 3gHgimygbos

0obodg®mgg  g3mbmdogol  os@dsgmmdols s LEbogy@Mdols
dgbo@hybgbols  gOm-gOmo  Logydggero  Loim®3m@sombsds®mnmgdb@®ogo
M9 ES(309000. 3MO3MA 5309800 »do®Ome{gli@og o 59O m05bgdls
30300 > odbobog @  Lobmysmgdoms  Hodm@maon®  gm®dgdls
bogm@3m@siEom  bads@maol  3@0bigodymo  gybjios  Ladgfo®dgm
9406m30 390 LoJdosbmdols 2obdobm@(309e0gdgano b9dogdBgdols
Lbodo@ma gd®0g-m@sbobsogao ROAOIom 9bOYbggeymegss
(,,8(*)80(4)\53)36\50“).9 dbbgogno  go30@omol,  bmpswoe 3o,  doGg®osay®o
Omgesnol, 989G Y00 do@mgol asdbmAogegdol  0bLF®YIGbE o y@o
d9Jo60%bdo 39303009 Lobmpsmgdoms 30m3gLgomyg®o
396d30mboAgdss10  msgol  Abdog,  godo@omol  3mb3gbd®siool  m@o
J0G0mo0  MA2560bo30gm-lsdoGmmgd@ogo gm@dowsh,!l jammgg0l bogsbls
Jbomeme gHmo, Losdgom Labmysmgds,? Jgomagbl. 3oGms 0d3aocod @
09 9Jb3mo30d PG Lobym g6 9mgdem 2o90m056950L1 dsboliby d9JIbogo
M®2560bo(305,4 olBmGonm 39a39JE 03530, osJz0mbghms 063 gHglgdolss!e

8 Cox, Hazen, Business Organizations Law, 3"ed., 2011, P. 1-53.

9 ob. Armour, Hansmann., Kraakman, What is Corporate Law? in: The Anatomy of Corporate Law, 2™
edition, 2009, P. 2. ULsdgfomdgm  g4mbmdogn®  Lodd0obmdalomsb  wogsgdodgdom, ob.
Jsbs@mdgrodgoano, 39703 bydogJdms ©mads@dgd-mgm@ogamo  asdoxgbs  jododsmom
Lobmgopmgdsms  bofgoligdbyg, ,Lods@marols gy@boano®, N2, 2011, ag. 101; Cox, Hazen,
O'Neal, Corporations, 1998,chap. 2, P. 1; Berle, Means, The Modern Corporation and Private Property,
rev. ed., 1968, P. 3-46; Lindahl,, Carter, Corporate Concentracion and Public Police, 1959, P. 12-14, 42-
44,

10 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 2.

1 0gaolbdgds Igbmaoagmo 3obagbolidygdmmds (3b) o Losdgom Labmyowpmgds (Ll).

2 653®03F0 Ll-ol 9@m0g@mboboigmgdom @g®dobow 30dm0ygbgds ,.gm@3mGsG0s . dol
‘dgbodengoemmdol LoJodmgganml ,,dgFomdgms Jgbogd® gobmbo odgngmes. ob. dadoyaro,
Losdaom basds@marols bogggdgangdo, 2010, ag. 117. sbggg, ob. Lsdo®mggenml ,,d9Fs08gms
dgbobgd™ 3obmbo, 9g-6 Igbenol dg-4 33bJBol 2012 Feool 25 Boobsdwyg dpymdsdgmdon.
Jomggan  35bmbdgdgels Ll-msb dods@mgbom, sdg@ogamo dmpgmo JJmbes dg@dbggeno.
2012 Gaool 25 3sobo @geroggdomn Jo@mggands 3obmbdwpgdgards oligg dgoggoes dooamds
s badgfoddgm Logdosbmdol dmEgemdsls o dsLIEodgdl dm@ol 3gFomdy LydogJdoms
B9H30bmmmyoyg®o  ©oRgAgbcoMgdom  Aogmgdgmo  ©gds@gocogmo  bobo,  LEOymose
359033939500 Logydgemom, jgmog gudop@gdols domds ©o@mgs. mgdzs, smbodbygao
Lo 3obmbdpgdanm  3gamoggds  bgal gg®  Jggdaol mads@ogsdo 3gFs@mdg  LydogJdms
B9Odobmmmgoyg®do  asdoxgboll  3G5JHoggmo  odggo@gdga  babgmFmegdoms
3oIMES6L.  gmA3mAs300l  sbognmals obaaolbdo “Company” {o®dmswagbl, @Gmdgeog
Jomgao d3L-1 dodsdm dgodengds 0dbgl asdmygbgdygao. g@odmemmyoygdo Lbgomdolmgols,
ob. Conald, Corporations in Perspective, 1976, P. 136-138; Freund, The Legal Nature of Corporations,
2000 (1897), P. 7. 3o@3m@siools hsdmygsmodgdols 3969bolo sdiools s Losjaom jmddsbools
B9 dobmenmyosl 9353 doGgdo. domo Lobmbodgdow 3odmygbgds, oL@ma oy
3990139J® 03580, >0g335@9M0s. ob. Gevurtz, Corporation Law, 2t ed., 2010, P. 113-114.

3 Eagterbrook, Fischel, The Corporate Contract, in: Corporate Law and Economic analysis, (edit.
Bebchuk), 1990, P. 194-200. 9gs0. Hamilton, Freer, The law of Corporations, 6" ed., 2011, P. 34-38.

14 Hasnmann, Ownership of Enterprise, 1996, P. 18-20.

15 ob. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.1, 2006, P. 2-27.

16 4. Shareholders value, shareholder primacy o shareholders democracy-oli b@wols s
g 3530GomoliBP®  PHmog@mmdgddo asbzoms®mgds-pobggfol dmoisgws. ob. Blair,
Shareholder Value, Corporate Governance and Corporate Performance; A Post-Enron Reassessment of
the Conventional Wisdom, in: Corporate governance and capital flowsin a global economy, 2003, P. 56-
65; Bratton, Wachter, Shareholder Primacy's Corporatist Origins: Adolf Berle and The Modern
Corporation, Journal of Corporation Law, Vol. 34, 2008, P. 99-152; Smythe, Shareholder Democracy and

13



> ©50609AgLgd e 3o@ms!”  Lmgosmy@o  Lodagdmosbmdols (s  dom

303500 Legosga@o  35L9bolidygoammdol)®  jmmbom  hodmysmodgdaeno
L9d09dBoL Lads@mm gd@ogo gm@dss.?

L5330 5300 L5do@ME 6@ 030 Lo 3obmbaw gdenm AJA L300
(BoOmm  goggd0m) ©o MJHMobogy@o  sbogrobo dgfemdg  LydogdBgol
53bobog 020 s go30domado  Bodol Lobmgmpowmgdgdow  ymgl2l dsm
dn@ol  bodo@mergdbdogo  beges@o  s@Lgdmdl.  ©gdo@dgogoygeo  bobols
doggm@do®gdgemo  Jmogo®o 3ol yms@gdo  Logoaslbobowm  @gyyamsogdo,
50bbglol  dgboggmdgms  3sLygbolidygdbermdol  dobd@odo,  Lodgfo@dgm
LoJdosbmdbols  dgbgxdgb@o  (Jos@mgs), gyeoo  Labldgdols  dmbowgols
‘dglodan gdamdoms L3gd®®o ©S Lobmgomgdols ©5B™Mggdols
(Lobmyomgdowsh golgaol)?? LE®odgy0gdos.?

Logm@3m@sizom  bados@menols (gof@m  asagdom) bydogddoms dmeols
06099LHms Lm@os@mds? Ll-ol GoJlmbmdools s>@Lol bEgmaslmgsbo
3539000 800;{)%’330.25 Ll-ob, @emamaE  d9F7emdg  bydogddol, gomosbo
byg@omol dgddbs, m@o goblbgoggdbymo, doa®ed, 3mbiMg@dyer 30Hmdgdls
> 3oblobwgdye  Lgadgbdgddo,  YOHMogOMIBs@ogo  Jods@mya gdols
sbognobomss dglsdangdgero. 3oMggeno dods@mgegbols dmigdyermds Ll-ols

LOgddaoOgmo  gegdgb@gdol  mdasbobsgoygm  d@ogTo  sbsgnobom
goen0dwgds,  boam  dgmeg - Ll-ob  bEOYJHgogeo g gdgb@gdols
MGa5bygmo  60dbgdols  LEA®oGgyoge  gmbRgdledo  aobbogngom.  m®ogy
dododmygagdol Lobmgbo Ll-ol dodomswo LEAOYIBIOYo  ghmn gy gdols
bomger  3mbA@SLAL  Jdbol.  mogol  dbdog,  Ll-ol  Jobss@lmd@ogo

LAOYJB YO0l mommgyeo gegdgb@ol wg@omyg®o 5@ gds JmO3mOSE0smS
A9bBOYIBH0bsE00l botg}";]d{;{]ggmo% sbsgnoBogy®do 33 ggol dgogygdol

Lobmgsomgdols LR O 9B YO e 9JOn g 9dby 30005300 09y
SM530MO30M3MMIMA (307 S© sbobgols 303m@gmye Fobsdodmdbsls

Fomdmopagbl. dgogaow, olbobyeo dobbol dobowm{ggem JmA3M@sE0sms
LAOYJA 9O g0 90 9d96@3 gd0ls 3obLobmg@s LAOSE 90 S©
d60dgbgemgebo ¢9bjogMo wos@go@mgol do@oMgdganos.

3o30@ool  gogMmosbgdol  dgogao gm®doGgdygeo  dgfo®mdy
bgdogdBgdo  Lyd@odgdoe  ©0ggagbcod®gds.  aodoxgbol  Logydggero

the Economic Purpose of the Corporation, Lee L. Rev., 2006, P. 2-18; Pinto, Branson, Understanding
Corporate Law, 3“ ed., 2009, P. 123-126; Falaschetti, Shareholder Democracy and Corporate
Governance, Law, Business & Economics Paper No. 08-14, 2008, P. 1-24; Fairfax, Shareholder
Democracy, 2011, P. 7-161.

17" Sout, Bad and not-so-bad arguments for shareholder primacy, Southern California L. Rev., vol. 75,
2002, P. 1189-1209; Carney, From Stakeholders to Stockholders. A View from Organizational Theory,
1997, P. 1-41.

18 Hamilton, The law of Corporations, 2000, P. 69-72; Barnea, Rubin, Corporate social responsibility as
a conflict between shareholders, 2006, P. 1-33; Pinto, Branson, Understanding Corporate Law, 3 ed.,
2009, P. 18-19.

19 Conald, Corporations in Perspective, 1976, P. 126-139.

20 Hood, Closely Held Businesses In Estate Planing, 2007, P. 6-19.

21 Hamilton, Freer, The Law of Corporations, 6" ed., 2011, P. 1-31.

22 Gewurtz,Corporation Law, 2" ed., 2010, P. 8-11.

23 Shade, Epstein, Business Structures, 2003, P. 14.

24 Easterbrook, Fischel, The Corporate Contract, 1990, P. 200-211.

25 Conald, Corporations in Perspective, 1976, P. 124-126. bmgowow: Drucker, Concept of the
Corporation, 1946.

26 Gaughan, Mergers, Aqeuisitionsand Corporate Restructurings, 5 ed. 2011, P. 21.

14



30bbgllsddosbmdols 3obbm@309e0gbols SMJono, bgb09]@gd0 ©d
0639bBH0GgdoE  3o30dommsb  [gomdol  Lodmgmg-lodsd@oggs?’  dgfs@dy
b9gdogdBms ©ogg@a9bLgeo bobosmo m@ dlbgoa 3o@gam@osl syoe0dgdl.
30039800, gl >@ol ,oby@dymmo® Lsdgfo®dgm Logdosbmds. dolo doGomswo
ngbs, Gmagm®i  Fgbo, Fododogols dsbo@mob (gomdol os@Jmbols s
3obgbolidggdmmdols  Lgadgh@gddo  Ipamds@gmdl.?®  bmaxg®, guyaswo
Lobl®gdols  godo@omol dob@ol Lodyosangdom dmbogs bosds@men gd®ogo
306096dB NG00 s@ols gdmiomo?® Jgmdyg, gl sGol ,boxs@m™ bodgfs@dgm
15300603530 GmEglog  IgFoddg  Lydogddol  m@dasbobsgogmo @
Lodo@n@gd®ogo  dofymds Godmm  g3mbmogn@o  sJ@ogmdobmgol3l s@ols
&odobbygano ©S 913990 9doG 9o SbB0dmbm3maoy®, 139308039
Logowalisbom  ©s  golosbo  Jomsmegdol  Lods@memols  @Ggamesogdl.s?
393030 @0 Bodol  m@gsboboios, @mdgmoi  Lods@momliybdogddmdols
dogmom  Jgfomgmopsh  godoxbygmo  ©s  2obiomgggoamos,B @
J00900xgbam J30450030000  garobogogodrgds - dgbegegmo
3oLgbolidg gdegrmdols s Losjiom Labmyspmgdol jgmboo.

L gbogogmo 3sbgboldygdmmdols Lobmpsomgds

3o30@ool  3mbgbG®omgdol, dobo m@ysbobgdymo dodmgols ©o
M3gMo309eo  LsJdosbmdol Jgogase (o®dmImdbogno gomwgdbyamgdolmgols
3obygbolidygdemdols  dgbeywgs,  godo@omygdo  Godol  Lobmgswmgdols
L9oLEAobGog®o  60d6go003*  §odygob0 Lo gm@3m@oomlisds@mna gd®ogo
Mg 9eo30go0l  dJmbg  Jagybgdo gFo®dg  Lydogd@ms  gemslbogoEomgdsl
Lfm@0, s@ogmmoboyg@o LobBgdy®o bo@dgdols gdgdoggdom oo 93963

27 Cox, Hazen, O'Neal, Corporations, 1998, P. 51.

28 Shade, Business Associations, 2010, P. 58.

2 3o 0@0mo, ,,bododmggmml  golosbo  Jomomgdol dsb@mol Yglobgd® 35bmbols dg-9
dgbeool 3o@ggeo 396JB0 3oMEsdod Ygbweymgol ofglgdws 2011 Fensdwyg o Logmbom
0035y gobosbo  Jomomegdom  gok@mdol  930@s@glmdsls  Losiom  Labmaswmmgdgdls
5bodgos.

30 Jgow. Cox, Hazen, O'Neal, Corporations, 1998, P. 43-45.

31 Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 5.

32 Cox, Hazen, O'Neal, Corporations, 1998, P. 15,16.

3 Levin, Corporations, 1972, P. 14,15.

34 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 2.

B Bogomomsw,  ©9D-To 5@LgdmAL M@0 gAmIsbgmoliysb  aoblbgoggdmeo  AgFo@may
Lgdogddo:  Igbegoygmo  3sbybolidygdamools  3md3sbos (Limited Liablility Company) o
oby@gmo 3m@3m@sios (Closely Held Corporation). ob. Mancuzo, LLC or Corporation? How To
Choose the Right Form for Your Business , 2006, P. 14-18. 3500 dm@ol Lbgomds oyg@o@oygeo
30M0L  Joboo@ldos (Jodmyga og@ooyge @oGg@sdy®sdo s@LIMdL dnlbobmgds, ®m3
3oblbgoggds 0g@ooygmo oMol LEsEyldos, @oash oli s@o0gMopoygm As5g@mosbgdswe
o0gddgds. 3sy. ob. FobB@@mos, 3m@3m@sE0gmo  dodmgs, mdognolo, 2006, a3. 78. dgoc.
Kleinberger, Agency, Partnerships and LLCs, 2th Edit., 2002, P. 436-437.), &s3pgbops LLC o6
5J3b 0b3m@3m@odgdymo gm@3m@s3E00l 0 bR gmo ygge bodsbo, mydze Jm@3m@siEools
Ayoglo Bm@IoMgdols s hsdmys@mndgools 3GmEgEy®msl aswol. ob. Kleinberger, Agency,
Partnerships and LLCs, 2th Edit., 2002, P. 197, 436-437. 3oL o® oJgl gm@3m@oEoobmgols
sdobobosmgdgano 5 doGomspo  gangdgbBowsb m®o  gdbodgbgenmgsbglbo — s@Lgdmdols
9¥93900 boboosmo s Fogols mogolggemo  aowsigdol/gobbgoligdols 3md3mbgb@o. ob.
Bishop, Unincorporated Limited Liability Organizations. Limited Liability Companies and Partnerships,
29 Suffolk U. L. Rev., 2006, P. 993-1000. slggg ob. Rosin, Closen, Agency, Partnerships And Limited
Liability Companies, Selected Statutes, 2003, P. 170. LLC-l 5® 5Jgb ¢3obosbo Jomogngdo, mydis

dobo Fomo gmbidgdyee oMgdmgdsdo golbosh Jomognwsw dohbggs (9l 3Mo]@0gyemow
15



Joomggemo  3obmbdpgdaol  dogd  dgdmmsgobgdygemo  Igbeywygeno
3obygbolidy gdgomdols Lobmgoomgds Lol gdyd-mga e s30@0
3o9domomdols gensbogy®@o bodydos, GmIgaoi Lodgfo@dgm Logdosbmdols
LYm®o m@ysbobsgoygmo gm®ddol ©g@g@dobsizosdo wobds®gdols bogersw,
39300 a@  Lobmgomgdoms  woxggboyd  go®osbdl  Jdbol. ol
30d0bbyao© hodmys@modgdygeo Lado@ma gd®ogo gm@dobmgol Lobsbosmm
60dbgdl  o®  dgoiogl. dsl, mbg®gH s, oA sdbsbogyg®o  Godol
Lobmgomgdols © 503 3O30@ o M0 Ao3ol Lobmgomgdols
3533505030095 9e0  (©sdsbobosmgdgamo) bydGobizoydo g gdgb@gdo >@
5Jgb® Lol gm@odgds  ghm  J06Log  dggdmos,  Gmdmol
3obygbolidygdemds  dgboyoymmos. ©oxdbgds  Logobmbdwgdanm  wmbgby
09Goomo 3060l LEASHLoL Jobokgdom LE9@EYds,’” Jop@sd ol sdom
5@ ,bgos* 3mB3IMGsGgmo©  Infymdoamo m@s60bs3058  Jododoma@
Lobmgomgdoms ‘dodols GO3mEma07®0 bwgomo, ©5do@Ggoom,
Logoabobom dmbsgdgogols aosbeol Mgg0dol (O3, dogomomsw, >dd-
ols bodo@man gd®ogo Log@iobogols >@ols odobslbosmgdgano),
Lo gm@3m@siEombsds@megd@og  dm{glbdoggdols s godo@egol  dsb@ols
Lbodo@ogols  bm@doms ©oggdagblyeo dopamdon bps (gbrgdmogl. gl
dodall  dobggdes  g3mbmdogy@-Logok®m  O®MogOmmd ol 3@ JGogero
Agom0bgdols ggmbom s 39703y bydogddms 9Om0gdmysdox byamdsl?
M039OS, ‘d3L-ols bodo@mangd®ogow o9l® Y gdgao,
SO LG YEYmRoo Mm®g5b60bsoyeo JoOmygano Jo©geom
50bbgllsddosbmdol  g3mbmdogy®o  9539]@dméols  dow{gzol  dobligdols
dohggbgdgamo  byaoolyggb  doolbf@sggol. gl ool bm@dsGoym s

aobbm@Gogmgdygas. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 1, 2010, P.
61-85.). ob. Pinto, Branson, Understanding Corporate Law, 3 ed., 2009, P. 12-13. 53slnob, 09
300l  LLC-ol  0b@gmgbo (Fogmo) oJgl s ol gdmbgggs ,dmggol™  bsobggl@oiom
by g0 gdols Hgbdl (The Howey Test), [ogo hsomgangds ¢obosh Jowsmesp. dolbs
Lodo®fmbgo, ,,oby@ygmo™ gm@3n@sEos og@opogao oMol bEs@yglol dos@s®gdgeno,
m®doa0  ©odgygMol dmbg, SbGodmbmImemoyg®o Ggyymomgdol mdogddl  FoMdmowey 9bls,
OmIganlioz  god3o@ogmo  of3ogdoe o3l woymgomo  ws, 9dgdglow,  bsgsbmbdogdanm
ombgbg 033g9@s@ogmow I glidopgdygmos. ¢3565L3bgemmsb dgosdmgdom, 3L JmosbBgods
Lobgedggdgagdm Jdboangdow ©s dolo m@asbobsgoygmo dodmgols bon®mdgdols s@lgdmdols
dogbyogor, dgbgxdgbHol  ggams wyHomo, bymwdgdgmydol  begmo  mogobyggmgool
25b3Lom, mM3gdsgoyge gmebbdgosTos (operational agreement) wofgdogmgdom  gofg@oo.
>mbodbyao Lbgomds Jodmygar d3L-Ls o Ll-b dmd@ol, domnydgdgl, Ll-ol olgm byd@odl,
OOAMA03  H,oby@gmo”  Ll-ss, 3M5JGoggmop  o@  o@lgdmdl. dom  dm@ol  beg@ols
Lo 3obmbdpgdanm ombgby [RHGIONS 3oblobrgms 96 Jombognyd dobsbmo
©0089M9b30M ool 9Fygmdl bgal, @o3 ©Ydmodgdgmo @gygmomgdols s ggbdaoygdo
359doxbomdols  mJ@@obogrydo s 3Bo]Boggmo  Lodmgmggool ex ante 3@g39bEosl
sbod309@gdl. ob. Hamilton, Freer, The Law of Corporations, 6" ed., 2011, P. 21-23; Shade,
Business Associations, 2010, P. 9; O’Neals, Thompson, Close Corporations and LLCs: Law and Practice,
3" ed., 2011, P. 15-17; Balotti, Finkelstein, The Delaware Law of Corporations & Business
Organizations, 3" ed., 1997 (2010), P. 2-22; Gevurtz,Corporation Law, 2" ed., 2010, P. 4,5; Steinberg,
Understanding Securities Law, 5™ ed., 2009, P. 11-30; Hazen, The Law of Securities Regulation, 6" ed.,
2009, P. 40,41.

3 Ygo0. Shade, Business Associations, 2010, P. 82-85.

37 »09Fo@dgms dglobgd™ 3obmbols 42-g dybano.

38 Jgo0. O’Neals, Thompson, Close Corporations and LLCs: Law and Practice, 3" ed., 2011, P. 15-20.
39 »@obosbo  Jomom@gdol  dsb@ol  gbobgd®  gobmbols 899  IgbanTo  Yglyaoo
dommEemobpgmo  ggmogngds  L-b godo@ogol  dobosdby  Jo@sdodo  (gromdols
bo@dohogme boggdgaml globegdsgl.

16



»05(gbgd g 3o30@omy@  Lobmyosmgdoms bEsabsEogdo 39Bg®magbools
bgermgbydse  dgJdbol  dggao. gom@3m@sEoye  3m3bobsigosms  Ladobby
mb0gdBo  go  dbbgogo  3o30@ogol  Lodos@magdbdogee L, LFm@s©"
g3 5Mm0MJoyYmo  MmGAsbobsEoymo  gm@dss.  Jbasgol  Godol,  Jo®myeo
LodgFo®dgm Lodo@man gd®og-g3mbmdo 3@ M go@Mdsdo, Losiom
Lobmgomgdss. ‘dglodsdolow, 3350930l Logobo doJLodsga@oe
306309H0bodgoyeos o ol dbmeme  basaom  Labmpswmgdols

LEAOYJH YO gargdghBgobs s domo  @g3mblEaYJ3ool  Logydgergdls
9353 d0M©gds.

2. bosj3om Lsbmgswmgds

393099 @  Lobmyopmgdsms  dm@ol, d3L-L 3mbd@sbBo  bssiom
Lobmpomgdss. mobsdgo®mgg Lodgfomdgem bsgdosbmdols m@ysbobsiEoymaw
9b@9bggeymas  3m@3mMs300l  Leds®mamgd@ogo  gm@dol  3GodE 090
9Bo@0bo@gdomn  begdsd  gimbmdoggdo  Ggln@lgool  3mbEgbd®odgdom
399600 2090056959004 Lsdodmemgd@ogo  3mbdAmmo  g3b®sdgHyg
Loy gbol  9db0odgbganmgobgl  dmgangbsl  Fo®dmoagbws. @ gdbmamaoy@o
d9do  g3mbmdogy®do  of@ogmdols  FolIFedy@o  bOwol  goybo  ofge.
9406m3030L  s@dogermdsd Iygdobganols, Fodo@Gomols ©s dmFymdognmdbgdols
@omEgbmd®ogo  bOs  aodmofgos,  @mdgwoi dmombmges  domo
303d0bs300m dowgdyeo M®y5b60bs0ygeo 530 925@0b 9JO»0
Lbodo@mengd®ogo  gm@don  989JA 9O  FoGmgol.  dobowgdo  gm@ds
3MO3MASG0s s@dmhbos.4?

@3560bgdgao g3mbmdogg®o sa@gas@ol Lods®megd@og hodhmgddo
dmJ930L Bogbgosgs®, bogombogy®mo 3obmbdgdammdgdo 3®9oG030bIL oG
3502530696 ©S dol'd@odyg®o doBg®os@y®o OMZJEDSMOM
393030 5bo@gd e Lofo@dml Lods@megdb®dogo 3mb@@Ma@ol  w©sds@gdom
3B Yo gol 903960b4b. 3MbG®menols d9Jo60bdgdo OAOOOS
05630dggemdsls s gOmgbya-Lbodo@mengd®og Lob@gdoms bbgomdslmsb
JONSE 033 dMEs. Jododomols ibgomo 30b3gbd®s0g00L FgJdboli* ex
ante {gbgdom 309396300905  3MO3MOSG0sms  bmdol, m@ysbobszoygmo
}m@dol  boby@demogmdols s Ladgfo®dgm  Loddosbmdol  Lofgbgdm
‘dgomobbdgdodo s@OLgdgeo  Logbmd@ogo ©sbs{glol dzo®o  Lobganrd{ogm
3M6BOMmon GgomobgdmEs JmbAGM@mol 2od3o3Mgds JMAIMASG0SMS
946m30 390 dogmsmgegbols 4339000 ds> LIOICRY 2065300030 P
3OO30O530Ymo  ge®ds  0bgglAmams  @gbRsdgermdols  dodgo  JIgogdols
309803096AL  go30@smol  aog@mosbgdols s dolo  (396@®se0bgdymo
d9bgxdgb@oll  do@mgols  gbodangdermdols  3@sJBoggmo  aodmygbgdom

40 Gewurtz,Corporation Law, 2" ed., 2010, P. 1.

41 Lindahl,, Carter, Corporate Concentracion and Public Police, 1959, P. 13, 43.

£593-0b  LobodoBmemd  39-20  Loggnbol  obofyolb@o gl gdumgds  ghm-gdhon
3o05FY39B 0 gd>do dmoblighos o 2obdo®@o, M ,,3mA3MMS30900 Mobsdgo®dmgg dobbgls
5JB03mdg950L  syomgdgemo  Lobsbosmms ©s  dom Bogd  sa@gasdodgdymo  go30d oo
0omJdol gggens oo Lofo@mdml dgddbols Fyomm aobws“ ob. Halev. Henkel, 201 U.S., 1906,
P. 43, 76.

43 Clark, Corporate Law, 1986, P. 1-4.

44 k. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 1, 2010, P. 145-150;
Gewurtz,Corporation Law, 2" ed., 2010, P. 20-25.

45 McCluskey, The Substantive Politics of Formal Corporate Power, 53 Buff. L. Rev., 2006, P. 1453.

17



bO oo, SN 3obygbolidy gdamobs dbmame ‘dgbo@obgdom
9909300 gdmEsd0  g3mbmdogn@o  360Tgbgermdoweb  odmdwobsy,
boyygbgbg  39Hos, @3 dobo  (gmO3mAsEool)  dogm®docgdgeno
LEAOYJH YO0 gaogdgb@gdo s LEAGsGga0eo bodbgdo bsgm@3m@siEom
Lodo@naols 3ganggol mdogddogdos dmcgneod?

I.  Lsszom Lobmyopmgdols dodomswo LE®YIGatgmo gengdgb@gdo ©s
dolo 8609gbgenmds AgLEMYIGY@obsEool 3BMmEglobmgols

L LosJEom Losbmgoomgds, GoamOE 0b3gbem0Mgdgmo  3530d ool
003560b909@0 FoAngol LsIsOMeE gddogo gmbLE®AJ30s

300m 3o90m05bgds My ,,eMa5b0bsi0ymo Fo®dImbsJdbo® obpogowms
063 gmgLgdols JOMMSE0gS© 2oblobm® 309 gdems© 0369354
MGa5b0bszogmo  Fo@dmbsJdbol  Logydgensm  dohbgyemos, gomo  db@og,
Logod®m 9@M0gAmmdgdol 2063000009650 s gmeyg dbGog, Lemgosey®o
dJombmgboangdgdo, @mdgems @gogoboios  Lmaosaygdo [gb@ogols s
0bbGORAYEOYHo  gm@dol  IJmbg  aoblogym@gdymo  Fo@dmbsJdbgdols
AGobLgm®dIoco0m Joow{ggell ol (MGa60bsGE00) Jmbidgdumo Lgg@ml
dmd{ gl®ogygdgeno 06LE®9IgbF00.%2 3MA3MAS(300 M®y5b0bsoyo
23590m05bgdols  Lyd@o3l  [o®dmowygbl, @mdgaoi  Jo@ma(gldogols
306096 JA Oy  ho@dhmgddo  og@owoygeo  3oGol  bogobmbdwgdam
306LEONJG0L 20dmygbgdom gdGage>? JM@3MASG0s Yomodwgds ™o b
dgBo 3o@ol dog® 3mbidgd o Jmbgdbdogo Loggmol Lobgerdgz@oagdm
DON0JOMMdsm? 25dmygbgdom oyudnmsiool Loggndggerby Lobgardfogmls
9203035300l (GgaolBEocool) Fgogaow>? (o@dmodmds  Ldg3ogo 960
30900056905, @MIganlsi, BoJBmdMogo, mAdogo dbgds oal: ol, gHmo

46 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 1, 2010, P. 129-137.

47 3sp. ob. Senson, Byrne, Cravath,Wickersham, Montague, Coleman, Guthrie, Some Legal Phases of
Corporate Financing, Reorganization and Regulation, 1917, P. 1-375; Berle, Means, The Modern
Corporation and Private Property, 1932.

48 dodobsdg mogol dobbgdolmgols ,,3030@ o0 asdmygbgoygmos g3mbmdogg@o gopgdom
> ol PHM@Egds Lobmaspmgdols Jmbgdsl.

49 JIOGbgerody, 390dm Lods@memols gbmgswgbo Lol gdydmo 3bgdgdo, 2009, gg. 160.

50 3@ o, Losdom bodstmaols bogyydgangdo, 2010, ag. 31-44.

U 3985509, ™G060bsG00l  mgm@ool  Logigdgmgdo:  bogommmgom@o  dmdmg@gds
3MO3masaogmo Lolggdgdol dgbsbgd Fogbdo: mebsdgommgg Lsgm@m3m@siEom Lods@meols
0 goa0gmo s 3Gsddogammo Lsgombgdo, 2009, ag. 9-12.

52 839583599 MOa560bsE00l mgm@ools bogydgargdo, 2009, o5. 13.

53 ob. Gevurtz, Corporation Law, 2000, P. 19; Cox, Hazen, Treatise on The Law of Corporations, 3" ed.,
Vol. 1, 2010, P. 145-150. go0: 9@9bger0ds, 396dm  Lado@memols gbmaswglbo Lol@gdy®o
(3694960, 2009, a3. 163.

4 09@oporgm  ©mJAG065T0 5@LdMOL Logm®d3m®szom Lodsdmmols ©s Jed3mGs300l
Ygbobgd  Lobgadggdyamgdm  g@moghmmdsms mgm@os (“The Contractarian Theory”). ob.
Klausner, The Contractarian Theory of Corporate Law: A Generation Later, The Journal of Corporate
Law, 2006, P. 782-786. 535bmsb, Lsjm@dm@sEom Lodos@magmo, @@mms asbdsgmmdsdo, gaam
s 9RGm  geddmgdlgdo  bpgds, dop®ed  jm@m3m@sEoygmo  gmeoglio s dobpsb
3odmF 3990 g3mbmdogydo  3Gobolgdol mogowsb sEogmgds, BoJ@mdMogew, o brgds,
@ob aodmE ol gogM0doggogeos. dsp. ob. Didadj, Delayering Corporate Law, 34 Hofstra L. Rev.,
2005-2006, P. 469-516.

* Hamilton, The Law of Corporations, 2000, P. 46; Phillips, Reapraising the Real Entity Theory of the
Corporation, 21 Fla. St. U.L. Rev., 1994, P. 1062. dgo©. y909bgerody, 396dm  Lads@menols
9bmgoglio Lolgdymo (3690900, 2009, y5. 166-167.

18



©> 03539 EAOML, 5@l OamAE [g30ms aog0mosbgds, obg — (930 950L0b
53093009090 bods@memols Lydogdd o

Lodo@momdmebgms  do@om geny@o, 93mbmdol@gdo  mobodgo®mgy
3OO30O5305L  bmEos@my® go90mosbgdo ©s g3mbmdogydo oJ@ogmdgdols
3O gdBog®o  dodmgols dybgdol dJmbg LydogdBow m3g{>006.57 >d dbdog,
5o®dol  gobobly®o  g3mbmdogol s@lols,8 OOMO3E  30O3MAS300L

335@0doA7M0 ©s 335600 TM0 Lgadgbdgdol ©glg@ogGonmo sbsgobo,”

Lodo@men gd®ogo 30b6LEOYJi300ls o099y, 20dm@ 03 by 0055
Lodo@mne gd®ogo  Bo@Iol o930 gdamdsl g3mbmdogyg®o  bEsdogy@mdols
dombmgbs 35b5300Mdgob. 930bmdogyc0 YOM0JONMSb0

03000 g 00 gos© Lob@Ggdol Fo@mdmoagbl, dog®sd gl o@ bodbogl, ®mI
aoblobmA0gamgdgero  Jdgogdgdo  obpogoms  dogd  [obslfs®d  o@
02,929900.81 od Ju0bom, 35303 oo g®o YAHN0gOHMMdgdols
306390963 9bsG05bmbols s Aobgomodgdols  Fod@ogo  do®3gBobyygero
QoAdges g3l bogggdgems:  Lako®ms  g3mbmdogyg®o s JBogmdols
Lbodo®mangd®og FTabmogdo dm 93 NS »3030@ o0 lR @0
9V gb@ogmbdolbogols beo@doBoygeno G900 60l »30 {0 gds -
bogm®3m@siEom  bodo@merols  dodomswo  g9bdios  bmd  Lsdgfo®mdgm
Logdosbmdols 2obdobm@ (309 gbgeno gdogdBgdols @3560bs30ygen-
Lbodo®man gd®ogo  gm@dom ‘3%6)‘3633;{)3(*)(30&62 dogengo, bbgs Lodyggdom
@03 0mdgsls, ,,oo(f](f)(ﬁoo“63 9bos 9dlbobydgomwgls ,,3ﬁ)ojéodob“64.65
3MO3MA5305,  AmamO i bodo®mengd®ogo 35 9aM@0s, 0@
©mJBH065T0 Lbgowslbgs 09m@0015506 0% LolodoGnarm

% French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 152.

*" schrader, The Corporation as Anomaly, 1993, P. 1.

58 bo@so dgoaro, hogargo daoaro, go®dol gobsblydo gzmbmdogs, 2009, ag. 5-11.

39 Posner, The Economic Analysis of Law, 2007, P. 429-453.

60 Posner, The Economic Analysis of Law, 2007, P. 391-397.

61 Coase, The Nature of the Firm, Economica, New Series, Vol. 4, No. 16. 1937, P. 387.

62 Armour, Hansmann., Kraakman, What is Corporate Law? 2™ ed., 2009, P. 2.

dmzgdgmmo dgdmbgggobmgols ogyygmolbdgds LodoGmegddogo Mgageo@gos.

869y,  93mbmogydo  oBogmdol dgwgasm Jowgdyen 3Om3glLgdl. gow. g aems dyoano,
3OO0 S(309@00 Logomggeols Aodmags, CIOPXOTCTES 3O IROBHMOMS 53300
35bbs gm0 gdyao mmbolidogds ddmdgan-dgo@mdog 3033560osms YOM0gHnmdols
30639JLE o  (693-Lo ©s Jodmymo Logm@mdm@ozom  Lsds@menols dobgogom), {oybdo:
Lo 3m@A3m@S30m bads@omo gagdagemo, Gmdo I, Ggp. dameaero, 2011, y3. 78-80.

® Schrader, The Corporation as Anomaly, 1993, P. 9.

% The Concession Theory, Fiction Theory, The License Theory, The Agreggate Theory, Entity Theory,
Nexus-of-Contracts Theory. ob. Coase, The Nature of the Firm, Economica, New Series, Vol. 4, No. 16.
1937, P. 386-405; Jensen, Meckling, The Theory of the Firm: Managerial Behavior, Agency Costs, and
Ownership Structure, 3 J. Fin. Econ., 1976; Bainbridge, The Board Of Directors as Nexus-of-Contracts,
A Critique of Gulati, Klein & Zolt’s “Connected Contracts” model, School of Law, Research paper No.

02-05, 2002, P. 16-25; Hamilton, The Law of Corporations, 5" ed, 2000, P. 50-62. Eisenberg, The
Conception that the Corporation is a Nexus of Contracts, and the Dual Nature of the Firm, 24 J. Corp. L.,
1998-1999, P. 822-823; French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 153-160; Radin,
The endless problem of corporate personality, 32 Colum L Rev, 1932, P. 665, dJomom gdenos: French,
Mayson, Ryan, Company Law, 26" ed., 2009-2010; Backer, Comparative Corporate Law, 2002, P. 323;
Presser, Piercing the Corporate Veil, 2011, P. 12-26; Fletcher, Fletcher Cyclopedia of the Law of
Corporations, rev. ed., vol.1, 2006, P. 45-47. Js@myges: ,9090gar0dy,  39®dm  Lods@menols
Pbmaswglo LobEgdy®o 3bgdgdo, 2009, gg. 160-166; FobBamos, dgbogogmo  LodmJoasm
30gJlbol bmase bsfoando, 2000, yg. 206-214; Jobo@mdemo dgoano, 39{o®dg bydogddos
©MydoGPO-mgmaogmo asdoxgbs Jodo@omad Labmpswmgdems Lafyolgdby, ,,Lods®maenols
JuObogno®, N2, 2011, ag. 106-116.

19



aos(y390 095950187 d5boliby hodmysaodgdyeoo, boo@doBoygan s
g3 5M0M Yoo 3o30@omols  do@mgols  mEgsb0bgdmaro  obLEBOYdgb@os.
30Om> s Jmbgdol  2o9@m0osbgdol  m@yobobgdbyemmds  Lads@meanols
Tabdogols  dogd  o@oll  Igdmmogobgdyero. ol (mGasbobgdyamdbs),
A9 ESBO Y00 0953060309500, >ygobogno > 25633 3039090
309L3M0x30gE  0gBs@Josdo X ante o ex post bo®dgdom. bsdgfs@mdgm
9306m3og9@0  LsJdosbmdol  m@asbobgdygm  Tomdodmgols  033gMs@oyeno
9300 gos  geggh  Logydgams. dgbsdsdobow, ,,dmdsgse  dgfo@dy
bygdogddms  Logdosbmdols  dodmgol  LEAOYJAOge  3mblE®gJdodgdsls
gobmbo  numerus clausus 3MobiEodols  Lsdgomgdom odamabbﬁg ‘dg0 9200,
bodgfo@dgm  Logddosbmdbds  @olisdggdos  dbmame  dgFo@ddgms  gbobgd
356060 goblobeg@nmo  Lods@mnmgd@ogo gm@dgdoll®  9sdmygbgdom.”
d9Fomdgms dglobgd 3obmbo goblobwgdogh 39Fomdg Lydogddoms brgdae
MEgbmdsl,  bmeem  Lsdgfo@dgm  Lsddosbmdol  ©sfygdols  0bogos@mals
dgImmogobgdyer  Lodo@magd®og  @m@dgddo  s@hggobol  Lodygogmgdsls
9B™Mggol.  ofgob  0dmdEobo®yg,  gM@3mGASE00l  MmEAASb0b oMb
‘dgoden gds 356035@F MU, OIOPRUIOTE! 3ob6mbom 2obLobrg® o
Lodo@megd®ogo  gm@doon  bsdgfo®dgm  Loddosbmdol  asbbm@ogen gdols
©s15Tg9dmds bmaowo 9a@ gds965@056mbom,”l GMIgols (LodsGmegd@ogo
xm@dol) ®y5b60bsz0go LEOgJByOobs S d9J560bdgd0ls
G96A®>@obgdgmo  Jodmgol LoTgomgdsl  Jobmbo,”?  0d3@ozody®o o9
9JL3@0GE0d G0 6mAIGdols aodmygbgdom, 0dmggs ob 9bws odmgmegl.’3

2. Lb-ob s@&Lol a563Lsdbwgtgemo m@ys6ymo 603bgdo
21 ULb-ob 5&Lol Lsdsmmengd®ogo dm3gd9mmds

bods@magno 0beogoms dog® bodo@menosbmdols ‘dga™dbgdom
oA gbogro  3M0b(3039d0  ©o %’31}3600.74 ol s@ol  bemyswlsgsmwgdbyanm,

67 Trustees of Dartmouth College v. Woodward (1819) 17 US (4 Wheat) 518; Welton v. Saffery (1897)
AC 299.

68 dobBamos, bobodg, IgFs@Igms dgliobgd 3obmboli 3mdgb@omo, Igliodg aodmigds, 2002, ag.
13.

69 dgVoddgms dglobgd 3obmbo, 3g-2 dgbarol Jodggeno 396J@o.

70 296G ados, bobody, 3gFo03gms Agbobgd 3obmbols 3mIgb@omo, 2002, ag. 13.

T ok, bemody, 930m3g@o 3g0dm bsdo@mamol Gg39nEes Lods®mgganmTo, 2005, og. 215-220;
FobBa@os, gbsgsano, 2000, ag. 224-241; dymegaro, Losjaom Lsds@maols bagqdgangdo,
2010, 3. 116-117. slggg ob. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010,
P. 221-243.

72 39Fo@dgms Vglobgd  gobmboli 2008 Yol (33e00mgdgdol aobbm@dogmgdols Jgdoamdo
Agesdiaool  dobgogom, doGomswpse, bm@dsms momdol  sdbme @@ YIGhsgm glmds
oldmbogoyg®  bobosol  5GoMmgdl  ©s Godmem  dgbosdmgdamdols  Gmggol  dgFemdy
bgdogd@ms 39®dm >3¢™bmdools 3obbmdz0gagdols Jaombom, boanm, [ONIGENY
3omBbomAmsmngols bgdol  godmbo@gol Lodgoe gdsls Lobmgopmgdols  Fgbpgds
Fom8mowa 96, ey03g00s,  OmJI 3obmbols 3390om,  dows m®a5b0bsogmo
9O00gAHnmdgdol ImIF LMoy gogen ,,6m@do”, Lobmaspmgdol Fobogdsz Imosb@gdbmwgl.
go0. O’Neals, Thompson, Close Corporations and LLCs: Law and Practice, 3" ed., 2011, P. 15-19.

3 330G @@ 0 Lobmpsmgds o®8mbsJdbos, HmIgaro(3 Lofomdmls dodmgols
mGasbobsgoygmo dgmmeos. ob. Posner, The Economic Analysis of  Law, 2007, P. 409.
MO2560b530ol  (O@3MAs30sl) go, OmymeEG Lsdstmemol bygdogddl, 0d3mocody®  ©o
9JL3moEoR YO boddsms ghHmmomomds SOy 0@gdl. 9. 3@ s ods, MOYbobsE00l
0 gmaools bogydgangdo, 2009, a5. 12-17.

74 ob. JIPIbaerody, 3g@dem Lads@meols gbmgswglbo LobEgdygcdo 3bgogdo, 2009, ag. I

20



2oblobmgdyamo [glgdol ©odpagbo, OmIgenlbsi sbobosmgdl dmJdgwgdols
3093 96%05.7 Lado@Bmomo 0096305030 gd e ©s3mbiM R ool Lbgowaslibgs
dododmygangdsdo  asboaeol.  dobo  goOm-ghmo  Agago®gdol  ™mdbdogddo
3OA3M0O5309E0  JOM0gAOMM™MdGd0s. Logm@3m@szom Lodo@maol, Gmama;
M®y5b0bsizoygmo  Lodo®mngols  bsfoaols, Tobdogol  s@gogo  ofggods
d97o@3g byydogddoms bLodo@mengd@ogo gm@dgools dows mdgsbo bocozmamo
1gadg6B0m’0 s LHY@EYds s0bEIAYLYdYE JoGms" godmm 13gddHom.”
bgdogddoms  doosm@psbobsgogmmds ©0x ML ds MG YMoE
oblobmgdya  d9Fo@dg  Lydogddoms  Lodos@margdbdog ¢m@dgdl  dm@ol.
domgob  dbodgbgarmgsbo, 0bFg@glol  Lgg@mesb  asdmdobsdyg,  Ll-ol,
OTRPXUIOTE! Lodo@meanols X gOHoO bygao dmgangbols, 1393050353000
aodmgangbs, dobomgols  Lobslbosmm  bodbgdol  dobokgds ©s  domo
9O00gOmysdoxbygmmdss,  @o3g byl Igufgmdl  Ll-olb  o@Lol
©gBgOdobszosl. Ll 3odo@omoligy®  gemoghmnmdgddo  gOmygo@o
»3306030 390 %36(*)83600“79, Omdgeo b MR Labobosmm ‘dogos
M@aobgmo 607695080 gl 60T6gd0, mogol dbGog, JIbosh ol (Ll-ol)
Lo LEsbGo@ (369008

22. Ll-ob LyhdbEsbiE0ol gobdbobrgmgmo m@ysbymo g gdgb@gdo

00 Jdols Y3900 0g@oloiosdo, 30@30@ 53000 AL
9605396000  Algaglo  Lods@megd@ogo  60dbgdo82 gl 606gd0s:
Lodo®moenligdogd@dmos oby oyg@owoga oo swos®gds, dgbsdg 3odms
{0bsdg dgVoagms 3obygbolidy gdamdbols ‘dgbooymmmds, Foams
(0ogobygggomo) aobbgolgdo@mds, (39bF@Mos@obgdymo do@mgols LobEgds ©o
35303 ools, @mdganoi 0bggbBm@ol Logygm@gdsl Fo@dmowagbl, (omgdsw
©4mgs8 s@lgdmdl 9g7s@dy Lydogddms Lbgs gm@dgdo.# @mdmglsg o6

75 bydmos, Lods@menols mgm@os, 2004, a3. 39.

76 ob. Schneeman, The Law of Corporations and Other Business Organizations, 5" ed., 2008, P. 245-
281, 337-393. 9gow. I9bagaros,  Losdaom  Labmgsmgdol  méysbobsizools  ©o
996J30ombomgdols Ladommengddogo Logydgengdo, 2002, ag. 24- 36.

77 Carney, From Stakeholders to Stockholders: A View from Organizational Theory, Working Paper
Series, 1997, P. 1-41; Mallin, Corporate Governance, 2007, P. 49-58.

78 Davies, Introduction to company law, 2010, P. 3-4.

79 »34006m30 3900 B9bmdgbol* Lobgafmwgdom 3OMBgbmGo Gmaery 26039G0  sSholosmgdls
Lofomdmb, bmem Lofo®ddmbs ©o dgfeoddy bydogddol 30ogds@ygmo  ©ogg@gbiomgdols
205@Lgdbmdol  300mmMmb693do, obobo, oyg@ooyge  @o@IASGHYASTo, PYHMmoghmhobszge gdow
B9M30boe  Aodmoygbgds.  dglisdsdoliop, dgbsdargdgaros bl ,,93mbmdogydo  ggbmdgbols
Lobgan{megoomsz  0dbgl  Imblgbogoygao.  ob.  zgdcgedy,  bofs@dml  bgos  3g@dm
Lodo@mogdo, gg@bsgno ,,Lods@momo, Nell-12, 2002, ag. 60; dobGa@mos, bobods, 3gFsmdgms
Ygbobgd  3obmbols gmdgbdomo, 2002, ag. 12- 14. Ygo. dy@eyaro, LoosEom Lsds@maols
Loggyydgemgdo, 2010, 5. 118-126.

Syaaeo,  Lbosdaom  Lods@omaols  Loggydgengdo, 2010, gg. 115-116;  JobBadoo,
JMO3mAs3ogmo  Jodmgs  ©o  bymddegobgmms  3slygbolidygdmmds  Logm@3m@sgom
Lodo@msgndo, 2006, ag. 77-78.

81 dgo.  bdmodg, gTs@ol  36gos s dobo  mgm@oge-3@s]Boggemo  360dgbgenmde.
Loggo@gdoli  ggmgdol  0ogoligdy@gdsbo  jm@3m@sgoygm  Lobmaswmgdgddo, Foybdo:
05653900039 bogm@3m@sEom Lods@menol mgm@ogmo s 30s]@oggeo bsgombgdo, 2009,
a3 67.

82" Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 1.

83 Hansmann, Kraakman, The End of History for Corporate Law, Working Paper No. 00-09, 2000, P. 1.
bgendobsFgomdos: [ hitp://www.law.harvard.edu/programs/olin_center/ ]. sbggg, ob.  Armour,
Hansmann., Kraakman, What is Corporate Law? 2009, P. 1, 5.

21



5Jgm o8 gegdgb@dgoowsb ghmo o@ dgBo 603560 Lol m@ysbya SALL
L{moge  bymogg 9egdgbdol  gomo  Lydogd@ol dods®@on  msbsw®mygeno
5Agomds  35bs30mM L0  selsboTbogos, ™I jmb3gbd®o®gdamo
dbbgogro  3o3o@o@ols dodmgs g3mbmdogy® 9OmogOmmbgddo, dJoMomswsw,
ggges 60360l Jmby  mEysbobsGogmo  [o®dmbsddbold  Logyndgge byt
be® (09 gds.8

221, Lods®me gd@ogo ,,300mg69mmds

30Gggeo  ©>  3609gbgermgobo,  Lodo@momlindogdBmdes.® sl
3ob3300Mdgol  M@obobsoymo  gog@mosbgdol  og@ooyeo oMol
Lodmbgando 39357 MGsboboGogm a59Bm0sbgdsls Jabol ofzomby@ms
JOOMO@0Mds,?  GmIgaoi  om@oonmo  Jo@ol  bRsdalol??  dogom
5309300909 Lodo@momlydogdBmdol 0dgbl.?* ol s@ol gog@mosbgds,
Omdgaenlsi  dggdeos  geomdgl  Jmbgdsl, godmgowgl dgbedy 3069d:mb
oJBoyd s 3sboy® (f)mgq)rﬁo,% 0gmb dolbo {g309d0Laob 2ob3om 3939050
> Loggmoto  Lobgmomn  Imdgegdogl®  6960L30g@  9@G®0gGmmdsT0.7
30O3MAG0s  393sbmog@d  Lobgl  Imgmgdnmo,®  og@sd  0bwogoms
LEOYIAYA0bgdnmo ghmmdol DgJdbols 3039052 ol oGl ggmgdgdols
©S dmgoa gmdgdols doBo®mgdgeno 259Mm056gds,100 Omdgeno(s
0beogooaobdols 305JB0 g ©gdmblLEH®oMgdsls oA gboeno
MGH3560950L, doGomswor, ©o@ydHmAs@ol Lsdgemgdomn sbm@dEogm gol. 10!

8 Freer, Thelaw of Corporations, 6™ ed., 2011, P. 8-34.

85 Ribstein, Why Corporations? Berkley Bus. L. J. 183, 2004, P. 3-4.

8 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 13.

87 bgdmowbodbya  60dbgddo, ggemggol  gmbGgJLuH s gdo  Jobbgdowsb  ysdmBpoboty,
dgboygogmmo 3sLgbolidygdmmdols Lobmyomgds 5@ xgds godo@omyg®o Lobmyopmgdols
bymogg Lobsbosmm mégsbymo gargdgb@om, @ols asdm@i dobo sbogno@oggdo gobboangs,
35bbbgoggdom Ll-p0b, 33emggol Lopbol domds @hgde.

88 Posner, The Economic Analysis of Law, 2007, P. 393-397.

8 Shade, Business Assosiations, 3th ed., 2010, P. 6. o<9dgs, gl, 353399 oo,
sdmgogdgmos  Lodgfomdgm  Logdosbmdol  Lobgmdaby.  @oy  dgdmbgggzgddo,  Lbgs
Lodotmargd®ogo ge@dol godmygbgdom ,,8mJdgogds” dgodangds 9gdem do0bsbdgfmboano
ogmlb. ob. Pinto, Branson, Understanding Corporate Law, 3 edition, 2009, P. 6-9.

% < egal personality,” “Corporate Entity,” “Personality”. ob. Cox, Hazen, Treatise on The Law of
Corporations, 3"ed., Vol. 1, 2010, P. 3; Shade, Business Assosiations, 3th ed., 2010, P. 5,6.

9 53 ‘dgdmbggzedo Loygddmmdgh Lobgad{ogm @gayo@ods@zosby. ob: dumeaao, Losdaom
Lodo®meols Logydgangdo, 2010, 5. 117, p9@g9bgarody, 39@dm  Lads@mmol  9bmaswglo
LobFgdgmo (3693980, 2009, 3. 166-167; Pinto, Branson., Understanding Corporate Law, 3 ed.,
2009, P. 13-14.

92 Jgo0. Eisenberg, The Conception That the Corporation is a Nexus of Contracts, and the Dual Nature
of the Firm, 24 J. Corp. L. 1998-1999, P. 819-836.
»dgVomdgms  gliobgd®  gobmbol g2  dybeool  Igbsdy 396Jdo  LL-L  ogdopogao
bHaGhPbob o@adgogar bydogdhl gfmegob.
94 Davies, Introduction to company law, 2010, P. 9.
95 Hamilton, Freer, The law of Corporations, 6™ ed., 2011, P. 5.
9% Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.1, 2006, P. 2-6.
97 Shade, Business Assosiations, 3th ed., 2010, P. 5.
98 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.1, 2006, P. 45-67.
9 Warren, Corporate Adventages Without Incorporation, 1929, P. 15. dgow. Cox, Hazen, Treatise on
The Law of Corporations, 3"ed., Vol. 1, 2010, P. 7-13.
100 Dewey, The Historic Backgraund of Corporate Legal Personality, 35 Yale L.J., 1926, P. 655,656.
01 4. Marcum v. Wengert, 40 SW.3d., ARK. 2001, P. 230-239.

22



0910050 3060l LEoBLo dols (93005256 aodox gbols
30bA9@s@05.12  swbodbymo  Lobslosmm  gegdgb@dgoo  bo@ds@oyms©
3 oM0@gdnm  9d0gddl ogomodgdl.lf3 Lobgmdfogem  @gyod0dodgdsls
539090L  mOasboboioobmgol,  OmdgeoiE,  mogol  dbdog,  mobbdwgds
Loy o®em 063 gmgLlgdols 2056bm@ (309 gd5by.104 YR gdsdmbog gdoms
@gomobgooll  Fgbpgdobg  oygdebmdom  sbm®@Eogamgdl,  @mIgenocs
350BbomGOms o  Lobmpsmgdols  dm@ol  ob  jm@3m@s@osls @
Lobgandfogml ‘dodols (NIRRT bgendg 309 gdols Lobgmdsls
Fo®0mo@ag6L.1% Fgogaom, boodzom  bobmgowmgdol Lsds@meols (3om 39
b9o0gdBo  smos®gds @  msbdegg dgogal  dmozsgl.  3oGggewo, Ul
9906905 5J30mbg@gdl  (Agliognm@ggdl)%, w©sobBg@mglgdya 30@dgdls s
369000mAgdLI7 18 Gam@g, 3m@3mGsGE0s  bolosmwgds  Jmdmg gbn@mdom,
AmIgmoi WL gobEom 93909 ,350G0dmboow”  asbobogmoglh.l® gl
935bslgbgemo  bodbogl, @md  dgggm@o  ds@goiogso  bobo  gowols
Lobmaomgdol  Jmbgdsls  ©o  Lobmgowmgdol  ©0sdegydbgdgen,  Fogoms
IgLognm@glll  3odgdoll  3oGo  Jmbgddog  Loggmglomob!l  sby  begds
J069d@030 MR gdo-dmgomgmdgdols (o)wobsfomgds. 12

222, 35Lgbolidy gdmmdols Igboyogs

3M0M3mG5300L  Lads®moliygdog@mools  3mb3gndgesygdo  dybgds
3obygbolidy gdgomdols ‘dgboewgsdo 303900b a0dmbo@gmgdsl.lB
0639bGMGobmgol  3odo@ogydo  Lobmyomgdol  gm@doon  Lsdgfs®dgm
1>J3056md0l ©oFygdol ImBogodm@b*  gbmyoam  Jolgbolidygdemmdsls
5> 35b3o3E 3909 ,,0M00go  30MoL*  LESAYLL dm@ol s@OLgdyeo
38300 [o@dmopy gl og@omogmo  Jodol  LASHYLow  Fgdgbogro
Lodo@moggdogd@mds ‘dgboyoyamo 3ol bolidy gdemdols!l
gobogo@odm@ol  GmmTo  gadmeol” ol sl Logm@3m@sgom
LodoGmmols sGs JbmemE ,,30059e 3G06G0350 18 Johbgymo gagdgb@ o,

102 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 4.

103 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 1, 2010, P. 6.

104 Backer, Comparative Corporate Law, 2002, P. 324.

105 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 211-220.

106 Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 7.

107 Davies, Introduction to company law, 2010, P. 9.

108 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.1, 2006, P. 32-35, 64-75.

109 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P.6.

10 »30039mo  35@mGbom@ls s ,,dgdnlyge”  3s@Ebom®l  dm@ol  Lods@magddgo
Lbgomdols dgbobgd, ob. dumeaero, Jobgddogo YOMoghmmds Losjzom Labmasomgdsdo,
2008, 3. 57-58.

' Hansmann, Kraakman, Squire, Law and Rise of the Firm, 2006, P. 1-7.

112 Hansmann, Kraakman, The Essential Role of Organizational Law, Yale L. J., 2000, P. 4-14.

113 \Wheeler, Corporations & The Third Way, 2002, P. 73.

14 presser, Piercing the Corporate Veil, 2011, P. 7; 8 aams dgoamo, 3303w Loggs®gaols
3okmmgs, MmO 3OgeoGmems  ©s330l  goblsggmdgdygemo  @mboldogds  Idmdgan-
‘dgogmdogr 3md3sbosms PYOHMoghmmdols 3mbdgJbE do, 2011, y3. 75-78.

115 Broughman, Entrepreneur Wealth and the Value of Limited Liability, Maurer School of Law, 2011,
P. 2.

116 Gevurtz, Corporation Law, 2010, P. 26.

7 Davies, Introduction to company law, 2010, P. 10.

118 99s00. Gevurtz, Global Issuesin Corporate Law, 2006, P. 23.

23



AmIgmoi dobo  o@lgdmdol  Jmsgo®  3mb3gniool  Ygoiogh,'??  s@sdgw

50050 go7e0s 3530 om0bdol, Omama; oliodeoby®o YO0 gHnmdgdols
Jao3ambyrer.!

‘dgbeygogmo  3obygbolidygdammds  gogegdymgdol sOSOLYIMdSL  o@
60T603L.122  3obgbolidygdemmdoll  Igbeagogol  3@0bi3030l  9sdmygbgdom!??
d97o@3g bydogddol @oblggdol woggdlogozodgds, 9uem Lfm@go, dobo
Jo@osbo A@sbLBgA0 LoFo®dIml dgbogymdg LydogdBowsb dgbsdy 30690y
brgds24 5J30mbg@o  godo@omol  ©oggdlogoodgdamo  3m@HRmmoml
dgddbom, 0bggbGodygmo  Jmbgdol  @sieMagzol  @olgo  dobodsgry@sdwyg
adgogll® gl Fgodegds  ogml  gmodBowsh  [oddmPmdogmo  ob/ws
Lbobgendg 09 gdem YAM0gONMdols ‘dgo g o ©05da >0
3obgbolidygdemds,126 GmImols Jggldgagdmmdols Goljol Jo@omgdgeo,
30@30@ 5300l dog® 3o 4oy gdols ob 3obygbolidy gdgomdols
gLy gdolbmgol s@sbsgds@olio Jmbgdol s@lgdmdol dgdmbgggsdo, dglisdy
30605127 30m3gbol  29bg@0@gbom,  Igboygoygmo  3sbygbolidygogomds
b0dbogl  o@>  jM@3m@szool  3obygbolidygdamdbols  dgbwywgol, o@sdgo
gVomgms  3obbolidygdamdols  Jgbeaogsl!?®  dglsdy Sodms  [obsTg.12?
30900dM@ 950l Jmmbmgbol s dogmzomgdols @os3sbmbo  Igboywymos
30O3m@G00l  Jmbgdom0 ©s s@sbso®o dmmbemgboli Foygbgdol ggmgds
Lobmpoemgdols  dgboggmegms  §obsTg o6 o5JgL.Bl  sjgombgdo  3sboy®
0b3gLBH0Mgosl 53gmgol: ol 0mgdl 0bgglEoMgdyeo godo@smoEsb bo®hgb
Lbodggdgeols  dgbgxdgbBol  dog®  Igleyagdyamo  Loddosbmdolmgols
Jo®dmdmdoano 40390y 3560 3obgbolidg gdemdoligob 05307 Roe
*970070.32  Lbgoboo@o, Ll-ol  3sbgbolidygdermds  ggboaosgos.t33 o,

19 Dodd, The Evolution of Limited Liability in American Industry: Massachusetts, 61 Harv. L. Rev.,
1948, P. 1351.

120 Ribstein, Limited Liability and Theories of the Corporations, 50 Md. L. Rev., 1991, P. 80.

121 Blumberg, Limited Liability and Corporate Groups, 11 J. Corp. L., 1986, P. 572-611.

122 pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 35.

123 3obggbolidygdbammdols dgboyegol 3G0bEodol bo@dsGogmo dmEgdgemmmds dgfs@dgms
Ygbobgd gobmbols dg-3 Iybenols 3g-4 39b6J@Ddos FodImwegbogno.

124 9go0. Palmiter, Corporations, 2006, P. 495-498.

125 Eagterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 43.

126 »3odkm@o  3obybolidygoemmdols 3M0biodol™ dmJdgogdol ©sfygool gom-gho sb3gddl
>0bodbgmo m@o Ygdmbgggs Fomdmowygbl. ob. Presser, Piercing the Corporate Veil, 2011, P. 86-
99. 9gs00. Bainbridge, Abolishing Veil Piercing, 26 J. Corp. L., 2001, P. 479--504.

127 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 375.

128 Broughman, Entrepreneur Wealth and the Value of Limited Liability, Maurer School of Law, 2011,
P. 2, 6-9.

129 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 9-10.

130 Backer, Comparative Corporate Law, 2002, P. 981.

131 gL @0l Lobmasmgdols Igbsggm@gms dodswo Jmbgdols woigol 3g]sbobdo, 9.§. Owner
shielding.  s30l  Lodo®fmbgr,  o@Lgdmol  Ll-ol  Jmbgdol  3o@@bomGms  3o@swo
3H900dmO o0l Immbmgboliasb o mdols 39dobobdo, @mIgmoi 3bmdogos “Entity
shielding”-ols Lsbgenom. ob. Hansmann, Kraakman, Squire, Law and Rise of the Firm, 2006, P. 2-19.
slggg, ob. Troger, Asset Partitioning, Debt-Equity Agency Conflicts, and Choice of Organizational
Form, 2007, P. 12-20; Thompson, Agency Law and Asset Partitioning, 71 U. Cin. L. Rev. 2003, P. 1327-
1330.

132 Hamilton, Freer, The law of Corporations, 6™ ed., 2011, P. 6.

133 ob. Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 40. o9, &o odds
9bs,  Lobgbyg o® oMol aodkmeno  Isliygbolbdygdemdol  mJ@d@obol  asdmygbgdols
Vobsdommdgdo. ob. Presser, Piercing the Corporate Veil, 2011, P. 6-109; Backer, Comparative

24



dglodg  30dms  [obsdg,  3obybl  spgol  dmgamo  mogobo  Jmbgdom,
gnbeaoegoP 135 35lubolidygdmmdols  Igbogogol  ©mIGGobsma@o
396J3ombo®gds 3000l dog® Lobmpswmgbobmgols gowsgdygeo  Jmbgdols,
dgbsBoboli  gobbm@dzogmgbon s, dgbsdsdobop, Jm@3m@sEool dJogd o3
Job6gdol  Jowgdol  ImAgbGowsb  0fygde.3  Fglo@obols  gobbm@ogagds
0b3gLBAMAOL  ,,30O3mOs30 Yo Logo®ggmon® sedymgogl,  @mdgeocs
(,bogodggano®)  ,,3mEA3m@s3ogmo  godiool®,  ,bgemgbydo  Jdboangdols
>@Lom 0]dbgds.B7

dgbeygogmo  3obybolidygdamdol  3@obiodol  jm@3m@sE00bmgols
5930 gdge  Loboslbosmm  bodboe  ggogoggoizodgds g3mbmdob@oms s
Lodo@momImEbyms @l IgoG®0  3H0H0ggmo  ©gosH ool Logobos.138
oo gmado, [obs  3ansbby  Lolberollsds@mengdbdogo  sL3gdBgdooi

0 g3b. 396dm, 3O@30@ 5300l »300M3gbya b, Gmdganogs
oboe 3939099000 dgbogymdgms dotmgols 09 Jebgdolip b,
3obygbolidy gdambs ‘dgbogogaos. Lolbarolilodo®mna gd®ogo

3obygbolidygdamdols  g@oibgs  gbRogyd gangdgbBl  dmoEegl,  @o@
60dbogl, ®m3  Ubydogdo bos ogml mens rea (wobsdoyangd@ogo
20obb@obgols 8Jmbg  (guilty mind)).3? @maoz9605, G®3 ol JodoGomyaos
body@ogy®  obpogopms  [obsdg ©o  dobo  g@ozbgs  ,,pmbgd®ogo
d96@ oo gBol”  s@m3Jmby  3oMolbmgols, bogpo{;mo.mo ‘dglododolo@, oy
30O30@ 5300l dglsg9m@gbo hoowgbgb Lolberollsds@mengdbdog
";]80(4)00;@(*)2)01),141 bgds  Lofo@dml, mens rea dobbgdobmgol, dolo

Corporate Law, 2002, P. 982-995; ob: dum@aaro, Lofgbpgdm godo@owo s dobo g9bJ309d0,
Foabdo:  mobodgodmgg  Logm@dm@sizom  bads@maol  mgm@ogemo s 3Gs]@oggemo
Lbogombgdo, 2009, o3. 236-261; gaersdgoaro, o@3m@scogmo  Logs®ggmols  gokmangs,
OOamO3  3Ogeodmems  ©sagol  goblsggm@gdgmo  mmbolidogds  ddmdgan-dgogmbogn
gM33sbooms gAmoghmmdols 3mbdgJu@do, Foabdo: Lsgm@3mdsEom Lsds@manols 3dgdyano,
I, (Ggo. 0dsgmo dy@eyeo), 2011, ag. 69-109. dgs0. French, Mayson, Ryan, Company Law, 26"
ed., 2009-2010, P. 128-142.

B4 5. dgVoddgms Ygbobgd 3obmbo, 51-g dgberol JoMggeno 396]@o0.

135 sd3g  sbsbodbogos, @md  YgaTydolb ©o dgdgbol  Ygogaoe  Ll-ol  Igboyoyan
3olybolidpgdarmodsdo  (3gaomgdgdols  gobbm®Eogargds  goJ@momogo  Fgydengdgenos
®2560bs0gm-bsdoGmear gdb®ogo Rm@dols ‘dggeols 350 9dy. ‘d9beoaoyao
35Lybolidpgd@mools  dgagmol Lbgs abos  goddmeo  Isbgbolidggoemmds  (piercing the
corporate veil). ob. Schwarez, Collapsing Corporate Structure: Resolving the Tension Between Form
and Substance, 2004, P. 4-5; Pinto, Branson, Understanding Corporate Law, 3 ed., 2009, P. 37-44;
Presser, Piercing the Corporate Veil, 2011, P. 34-99.

136 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 367-371.

137 Bainbrige, Abolishing Veil Pircing, 26 lowa J. Corp. L., 2001, P. 479-482. sUggg: & aaro dgoao,
3OO0 S(309@00 Logomgaols Aodkmengs, OMa0O3 3O IPOFMOmS 53300
35bbs gm0 gdyao mmbolidogds ddmdgan-dgo@mdog 3033560osms YAOMogHnmdols
3063 9JLE o (593-bo o Jodmygmo Lsgm@3m@siEom bods@maols dobgrogom), 2011, ag. 98-
101.

133 Posner, The Economic Analysis of Law, 2007, §14.3; Bainbrige, Abolishing Veil Pircing, 26 lowa
J. Corp. L., 2001, P. 479 et seq; Easterbrook, Fischel, Limited Liability and Corporations, 52 U.Chi. L.
Rev., 1985, P. 89 et seq; Gevurtz, Global Issuesin Corporate Law, 2006, P. 24-57 ©s ».9.

139" gmith, Hogan, Criminal Law, 8" ed., London, 1996, P. 56. 3omomgdseos: Wheeler, Corporations
& The Third Way, 2002, P. 74.

140 99500. Gewvurtz, Global Issuesin Corporate Law, 2006, P. 86-88.

M 083560005 Lodsdmmols ©mdB®06sd0 s@lgdmdl Jnbabdgds, GmI 3sbgboldygdmmdols
dgbeygegol 3Mogomgaoomn sHs dbmmme oJ3ombytgdds, s®sdge oMg]@m®gddsE bos
obotygo@mb. ob. Grantham, The Limited Liability of Company Directors, Research Paper # 07-03,
2007, P. 1-47. bgendobs{ gomdos: [ http://ssrn.com/abstract=991248 ].

25



doggm@do@gdgero  Jydobmoyg®o  3md3mbgb@Bgdol  sa®gas@om  Ao©o](3935
@0l g gaos3, JNO3MAMS(305, AMAMA3 300m3bgds (30MEs30M0 2o9500)
5bsdogemols  mdogdydoe  dg@doibgol  Lydogddos wo dobo  §g3@gdo,
35Lgbolidy gdermdols Igbeywgols 3GobEodom gm®3m@siEoymo Logs®ggaols
J3979 ggeo® olbodygdagdgh. 3obybolidygdemmdols s 0bwogowyseobdols
9D0009OMdodomgdboon  3m@3m@siool  3sbygbolidygdemdols  sb3gdBgoo
00gb®0g0go300l  mgm@ool  (9.F. The Identification Theory) obo<yjioy®o
sbogobols Ygwgy0s.142

223. 3s0mgol (396@®@s@0bgds

3o30psmy®o  Bodol  39Foddg  byydogddL  Fgbedyg  30Mgdmeb
Lodo®ma gd®og  9Omog@nmosdo  dglgeol  obpogooygscy@do, dybgdomo
Fo®dmbsJdbols dg@ 3900 @ aoohbos. dog@sd 5Jgl m@asbyemo [os@dmImdols
do@mgols d94obobdgdo. Fomby jm@O3IMAsE00L ds@mgol R gdsdmboa gdols
e300 950m 0Jdbgds jogy gOmo LydlRsbioyg®o gegdgbdo. g s@ols
(3963 ®>@0bgo g0 8363?@83660.143 3MO3MAOS300, bgendg30 9@ gdoms
JONOMO@0Mdol  mgm@00Esb!*  asdmBroboy, dGsgomdb®ogo oMoy gdols
boggydggenbg  Fo@dmdbogno  Lobmposwmgdss, ®mdgeoE,  gOmbgbosbmdols
dgdmbgggodo,  SFgbdoagdl  bgerdgdzgogen  dbs@gms  (30@Bbom@ms)
‘Joom®asobobooym  YOMogOmmdgdl, mydis dol Gmam®3  0ydowoyya
300L  gloko®mgds  dgbodg 30M9dmob  Lodo@magd®og  YO®Mog@mnmdgddo
gbgars  go.  9bes  goohbogl  JIgeubs®osbmds®  JAgoubodosbmdols
5JB0n@0  25dmygbgdols glodm gdamds  [o@dmowagbeols ©s60TgbsToos, 46
amdganlsi aofgdomo ob woufgdgmo g gdsdmboggdoms Godagdo,
Omdgedoz  JmAO3MOSE0s  gbes  [o@opaobml  dglodg  3o®ms  [obsdy,
Lo 3bmbdgdam/Lobgandgz@ e gdm ©ombgbyg 2069LobEg@dgdom. 147
9356513bge ‘dgdmbgggodo Lobmaoswpmgds aodemeols OMy®3
by Tgd 3090 Fbodg  Iglody  30690msb  OM0gAMMEST0,  GmIgano
Lobmgommgdols dglsgnm@ggdols s 3g69x9@gdolaob aobiom 393909a0s.149
Labmgomgdols Nexus for contract dmJdgegdols Fobosdommds Lsbmyswmgdols
Lobgmom  aodmlgmoby  9gmgdsdmbogr  Jodms  3obmbom  ©owygbss.t
Lo gm@3m@s300 Lbado@mogno, 330053090056 ©5353doMgbdom,
Lobmgomgdols  (o®dmdeagh  m@asbme  dmeel  doohbggl, @mdgelss
Oy ga00909mo  o5fal Ll-ol  godo@smoli Jo@mgol  9gmgdsdmlomgds.d!
dodmgol @ gdsdmboggdbol g ga0@dgds oJ3ombgagbol 3m3I3gBgb0y®
5@ 9030552 0liobo 0bgglBo@gdnmo gododomols dgbgxg@umo 9bs@gdols
S aodmiLoagdols dJmby 300950l bodgoagdom dodmgols

142 ob. Wheeler, Corporations & The Third Way, 2002, P. 74.

143 Centralized management 6 Delegated management with a board structure. ob. Cox, Hazen, Treatise
on The Law of Corporations, 3"ed., VVol. 1, 2010, P. 15, 458.

144 Nexus of contract. ob. Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 109.
¥ 3a@oaao, Losd3om LodsGmmols boeggdgeangdo, 2010, a3. 114.

146 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.1, 2006, P. 76.

47 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 1, 2010, P. 458-468.

18 58 999mbgggado Lobgbgs “Nexusfor contract”.

149 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 6.

150 bmodg, 936Om3gao 3g@dm bads@maols GgEgnEes bsds®mggarmdo, 2005, ag. 218.
151 Davies, Introduction to company law, 2010, P. 12- 14.

152 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.5, 2011, P.489-503.

26



(3963 @ >0 oy dopge by 20050050, Omdgero(s 5b5bwgbdygano
3o30@omols o Jlodsgryg@o  m330dobodgdolyggh  0dbgds  dodo@mmano,!>3
dJoygbgosogo 0dols, @mI  Lobmyomgdol do®mgol  xagdsdmboa gdosms
e gy0Mgds  do@oygegdol  dm@m@sw  godmygbgdol  Iglsdan gdmdsls
J36oL.B* glodsdobo, jm@3mGsG0s dmJdgegdl odgddmdms  (Lodkml)
837333(*)6000.155 dmOEo, mogol dbMog, osEdsb®dymgdganr d9bgx g®L  0®@hggl,
Omdganoi  obgo®odgemegdymo  brgds dm@wol  Fobsdyg. selsbodbsgos,
@md  5dd-0l  dm@dTo  dgdogoemo  odgJHmao  Lobmpswmgdol  dglisdy
30090mob  (omdmdpagb default  ULydogdoe o6  dmosbmgds. ol s@ols
1odgFo®dgm  Log3056mdols 3G E0bsGME*,10 Gmdgaoi Jbmmme 35Tob
>0l YR gdsdmbogoo 30630 9@ Y0 YOM0gONMd>Tdo aodmgogls
30@30@5300lL Lobganom, o9 o3 g gosdmbogrgdols ©gegyo®gds do®ols
J0g®  ImbrgdsY 58 Fbcog, JoOogm @gommdsTo, R dsdmlomgdols

Y R0090s ©s ©gmgasbAol gAodmmmaos!® bgdol jg@dem sg@®bmIools
Rodpagddos  Indagymo s Ibs@gms  dogd  gobolobwg@gds  ymgge

3630939 dgdnbgggedo.l>

LL-do d9bgxdgb@l, bdoMo, b MEASbmL 9fmegdgh. yomodwgds
»3M0b(3035a0-52 9b6F 015 ‘g](ﬁmo;](f)mmbo,léo 5dgbows(3 Lobmasmgdols
bganddmgobganmdbols  ygagds  dgbodg 30090l gosgigds,  oblbgoggdom
5dbobogmbolpsb, Lowsi Lofo®dml dodmgol iybjios momnmgye (9300
5Jgl o, Loggmodo m@yobml  3mb3gnEoowsbh godmdpobsty,  dsm gl
g96JG00, Gmamai Tgbo, s@ Dgodagds LEgmse hodmgdmgsm. 61 dm e g,
od gangdgb@ol ¢ubwsdgb@ydo s@Lo Ll-ol godo@omesddsbogdaols dog®
dobogg 0b3glBHoMgdymo Jmbgdols do®mgol ygagbol dgbsdy m@ysbmbmgols
e 42,00 965T0 g mIs@gmdls.162

224, Fogooms golbgoligdol LadstHmengdHogo @gg0do

H@00  3MA3MAS3090T0  Tomms  msgolyggsmo  Jodmigae'® Aol
30bbgliol 3gmgdol Lobyg@gge LodsGmemgd@og gm@dor oJ;gah-1 Fomms
aolbgoligdol  dgbodamgdbenmds s o3zool gobiodagol  dgmm@memyoy®-

153 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 16.

154 Bratton, Wachter, Shareholder Primacy’s Corporatist Origins: Adolf Berle and The Modern
Corporation, The Journal of Corporation Law, 2008, P. 99.

155 Schneeman, The Law of Corporations and Other Business Organizations, 5™ ed., 2008, P. 338.

156 Hamilton, Freer, The law of Corporations, 6" ed., 2011, P. 5.

157 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 469,470.

B8 Lododmggemm@o  Lofo@dol  s@dslitrom gdgm/Fe@dmdowy gbmmdoby  gamgdsdmlbogm
300l 25blLbgoggonmo Lobgan{mgdgdo oal: agbgdsamygmo womgl@mao, smdsbdygegdgeno
poMgJ@mao, dgbgxgHo, 30gbowgb@o s 5.9.

19 0b. 3gFo@dgms gbobgd obmbo, 359 dgbeols Jo@ggmo 396Jo.

160 Cox, Hazen, Business Organizations Law, 2011, P. 48.

161 (1. 3@, Losdiom basdotmaols bogyydgangdo, 2010, ag. 112-113.

162 Jensen, Meckling, The Theory of the Firm: Managerial Behavior, Agency Costs, and Ownership
Structure, Journal of Financial Economics, October, 1976, Vol. 3, No. 4, P. 305-360. 30m@3m®s305d0
Loggo@gdolis s 3mbd@mmol  aodoxgbols Logydgmow  smos®gdymos  dg@arobs  ©s
doblols bs3d®dmdo. ob. Berle, Means, The Modern Corporation and Private Property, 1932; Armour,
Gordon, The Berle-Means Corporation in the 21st Century, 2008, P. 1-35; Pinto, Branson, Understanding
Corporate Law, 3 ed., 2009, P. 97-99.

163 Transferability of shares. ob. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed.,
vol.11, 2011, P. 34,35.

164 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 16.

27



30m3geYOgeo 1393058035 Lobmysmgdols jowgg gOmo ¢ubesdgbdydo
bodobos, @oi3 LL-b Lbgs ULsdgfomdgm Lsddosbmdols gobdsbm@zogergdgeno
19509dBgd0Lgob  aobolbgaggdll®  sm@3mGscogmo  LolEgdol, Gmymas
3o30Ho@ol  dmbopgol  dgdobobdol,  y3odggerglbo  gyubiombsy@do
30639830> 0b39LBH0E00L  @ogzoEg@mboll  bo®olbbmd®ogo  dohggbgdganos.
3obygbolidygdemdols  dgbwywgol  s@OLgdbmbdols  doybgosgow, o0bggbGmaol
do@39H0ba o bgogs ©o  gm®3m@sigools  LEsgbsgoyg®o  g3mbemdogyg®o
doamdodgmbdols  dg3bmds  gobggbGodgdols s ULbgs  3md3sbosTdo
3o30@omols  ®90639LR30Ggd0l  dobobl  Fo®dmowyg6L.1%  Jolo  msgowsh
530 gool  dg@3960 oJzool, Gmym®E gobosbo Jowomol  jodo@ogols
3obodby d@9bgo1bs®0ob Lods@ma gd®og d46955T0, dpamIomgmdl.167

Jomms  Lododmaengd®ogo  @gg0do  060d  353dodTos  go@3m@sizools
doboan  gobobly@  obLEA®YIgb@gdmsb.  Fomo  asdmobs@gds  sioom,
Gmdgmmoi  golbosbo  JowomEosl®  sm@3mdsgogmop  Imfymdogo
MGy560bs0s PR gdsdmbogmos (power)® Lbgswolbgs Labols s gaobols
Golosho  Jowomeols  35dmdggdobg.l70  gpoliosbo  Jows@wols  Lobols
2oblobmg@ol  gbodo, JMO3MAsSE00L  g3mbmdogy®  oJGogmdsls  dmbognls
bol. 3ol dggderos Lodsb®m dpamdo®gmbols sbogrobol, 3mbz®g@yeo
0639LBmO0L dombmgboangdols o Lofo®dml 39303 o0bo00l
9D0009ONJ0doOMJb0m0  MmobosBo@mbols  yodmmgemols  dgogaoe  doowmls
oo 939H0mgods 3@ 0dogyg®o ‘doboo®@lmdmogo 3B as@gdols
9993339800 golosbo  Jowogol  godmdggdols  dglobgd,  oby  goliosbo
Jowo@o LodoMmgdolodgd® ,,dmemaml® s@lgdye 853?)(*)80(?)3(*)601).171

0y gOO3mGs300l PR gdsdmboggds,  S{o@3mml  goblbgsggdyao
Lobolbs @o ganslol oj@os, bool dol gobsbly® dmbogmdsl, msgols
db@og, >J3ombg@olmgol dobokgdyemo Fomms aolbgoligdol dglodgngdermds
3o0530y3900  LEHO®SHI0o  Ibodgbgeomdboblss,  GmIgaoi  0bggLERMAL
Lo0bggLB0E0M 3MOERM@oml (330 gdoe LodsbOm 30MMdgomsb Jmmygdols
Lo dgomgdols sdan gl

Joms  mogobyggogo  aslbgolgdol  Lods@mengdbdogo G gg0do
300©530030M3MOG0Yms©  solobgds  gm@3m@sizooll  gubjiombo®gdols
bobadmogmdabyl’™®  Fomms  golbgolgds  jm@3mGoGool,  Gmymes

173

165 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P.11.

166 Manne, Our Two Corporation Systems: Law and Economics, 53 Va. L. Rev., 1967, P. 257-264.

167 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.11, 2011, P. 37,38.

168 Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 55,56.

169 1. Parkinson, Corporate Power and Responsibility, 1993, P. 3-50; Cox, Hazen, Treatise on The Law
of Corporations, 3"ed., Vol. 1, 2010, P. 221-227.

170 3o omomsw, “scotch whiskey”, “cosmetics™, “‘earthworms”, “beavers™, “muskrats”, “rabbits”,
“chinchillas™, “cattle embryos”, “fishing boats”, “vacuum cleaners”, “cemetery lots, ““coin operated
telephones™, *“master recording contracts™, “pooled litigation funds”, *“fruit trees” wo Ubgs. ob.
Hazen, The Law of Securities Regulation, 6" ed., 2009, P. 38-40.

171" Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 1, 2010, P. 16.

172 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P.11.

173 4. Palmiter, Corporations, 2006, P. 345-346.

174 Fomons msgoliggsmo aslbgolgds o 3Fyggpo o>OLgdmods gm@3m@szools bobslosmm
9 gdg6@gd0s. ob. Cox, Hazen, Business Organizations Law, 3" ed., 2011, P. 7-9. 8somo
9Omdobgmoligob  aodoxbygmoe  aobbogrgs  IgEbogdms  ,,293m86965bg0*  sdmgowgdyeno.
obobo, goMgggge  300mdgdTdo  gOm  gmbdgJbBdo,  bmaxg® 3o,  gobiow3gggoom
3obobogn gdasb. 3939 ‘dgdmbgggsdo 930053 9bmds Jogmas mogolyRom
3obbgoligdomdols Mggodls dogbods.

28



09G007m0  35BgaM@00l  3mblEANJGooby  gogmgbsl 5@  obgbl.l?
Foaol aolbgolgds oJzombg@ols dgi3gesl gueolbdmdl. Ll-ol s@lgdmds
30 o0 s@0l  sdmgoegdygmo  [gztims  3gmomgdsby.  dgbsdsdolow,
o>Jaombgdols  dogd  szosms  (Jomms)  bofoermddogo oy LEgeo
aolbgolgds o0 sbgbl gogmgbsl Lobmysmgdol s@ligdmdsby,l’0 dog@sd
20653000390 godo@omols 56 5J3ombgBms LAGYIHUGol  geom gdsl.l7?
Ll-ob  Qogoos  gobbgolgds, Gmdgeoi  Lobmgsmgdols  dgdgbs-dgafydols
Ol bpgds, oMol ol gOm-gOmo  gargdgbGo, @mIgmoi  s@Lgdom
aogemgbols  obgbl  jm@3m@sEool  LEOYIH YOS,  g30ds@gloe 3o,
3o30Homols s oJzombgdms  LEA®YJBYdsby.  sdoGmd, LL-Fo  Foewms
2005(39959boM05bmbs 3350930l 30630 9@ Y0 Lodobby L2 dgb@ L
Fo®dmo@ygbl. odsbmsb, Fomms aolbbgoligds Ll-ol do@mgol ggmboms
383 9000605:18  sm@3m@sGogmo  JoGmgol  Lobg@gogmo  g59dBobsl”?  ©s
»Jaombgdms  Loggmols  (“shareholders value”) béeol  bgendgd(ymdo
BoJBmE0s  s@sLoliydggero 09 d9bgxdgb@ols aos(y39G 0 gdom
93904 goe e >Jombg@mols dog® Lobmysmgdols ©5B™Mggdols
gLodm gde@ds.80 Jmymge,  jm@3mGsGool  ofgosms  aolbgolgdols
Lado®man gd®ogo @ 990do, OO 3 Vgbo, AL UL GBI TGN
Logobmbdpgdarm  mbybg,B!  bomm  Jobo  paobjoags  bm@Gogaogds
Lobolbosomm  3GmEgeg@ol s3gom s m3g0bgddogo  13g3090590md0om 182
20dmo@hgge.183

225, 39308omol 5J(309050 ©oyMGS

adME M, 39303 ogols Yo gdow (5J309050) OYMPS
3OO3MOs30Yms©  dofymdogo  bsdgfo@dgm  Lobmpyommgdol  gbpmygby®o

175 Hamilton, Freer, The law of Corporations, 6" ed., 2011, P. 6,7.

176 o1 Sy aao, Losjaom Lods@maols baggydgargdo, 2010, yg. 116.

177 Parsnos, Titman, Capital Structure and Corporate Strategy, 2007, P. 2-50; Ferran, Principles of
Corporate Finance Law, 2008, P. 24.

178 Davies, Introduction to company law, 2010, P. 19.

179 4%. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 387-400; Frensch, The Social
Side of Mergers and Acquisitions, 2007, P. 32-42.

180 Appraisal Remedy. ob. Palmiter, Corporations, 2006, P. 623-637. 33(o®3gms dglobgd  3obmbols
531 Bgbmols  Jodggeo  39b6Jdo  od3ombg@ol  s@boWbue  gumgdsl  JoGLo306
omgogolfobgdl.

181 French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 222. 35fo@dgms Bglobgd
3obmbols 52-9 Igbanols dgmdg 396J@o0.

182 >Agdmdl  sjzosms  golbgolgdol 3o@ggemoswo s dgmEswo  dobosto, GMIgEmSs
A96Jcombodgdols  wogoligdy@gdsbo  aoohbosm. ob.  bgsbody,  bobsdy, ko bsbodgogeo,
Jdobs@mo dgogmo,  gom@ogonsbody, Sbmdsdy,  gmaodeogro, LodoGgm  Logdy o gsbosbo
Jowompgdols dsbomo, 1998, ag. 180-252; French, Mayson, Ryan, Company Law, 26" ed., 2009-
2010, P. 225-232. 9gow. Hazen, The Law of Securities Regulation, 6" ed., 2009, P. 67,68.

183 5dgool (Fogol) goesigds %96 gowgg @ 603bogl ol mogobagea 3obistggel.
Lobmgomgdol Fgbwgds dgbsdangdganos Lobmaswmgdols sjgosms gobbgolgdols dodsdo

3063098 Fobs3omgdgol s gbegl. jm@3m@sEools  Godmamaog®o  gublaos  jowgg
gomo  bogsblos, GmIganoi ofEosms gobgodagol 3MmmEgeyg@sl, Ll-ol Godol dobgogom,

3obbbgoggd o badsGmangddogo @gyueodgdols sgogdo o]J3ggl. Foeol msgoliyggseo
3obgomyg0l gboywgs ,,oby@ymo™ 3m@d3mMs3ool bobsbosmnm gagdgbBos, Msdwgbsms

>JBogdo  3gFool  mogolygsamo  asligans  s@ololygdggeno  dgogagools  aodmdfggg0
Yg0dagds aobegl. ob. O’Neals, Thompson, Close Corporations and LLCs: Law and Practice, 3" ed.,

2006, ch.7, P. 4-43.
29



[o®3mbo 3605184 5530f0@ol, 0d6gds ol LasJgom o9 Lolglbem  gobosbo
Jowsmagdom  IJmbowamo,8  Yglio@debgdoli g@obol®0 56 3mbE@0dei300l
aosbeols 20w gm@dodgdol® Jgdpamd dpymds@gmdsl dolo Foggdow,
390dmE,  bmdobsgado  @odgdgmgdols  3Jmby  oJ30gooe®  wsymes
Fo®dmowagbls. ‘dgbo@obols bgen 93090 gdo
30030053090 oMM gdb®0go oMoy gdss,  @mdgamoi  bobmaswomgdols
Fog@mdols  ©s 3060l jo@3mGsgogmo  Ldmbolbsdomn  gdmlgol®
20653000390L.1%0  Lobmgowmgdol  Fggdol  LEsealo g0 3oGEbom@l
93m 9ol 560k gdl  Lobmyswmgdolash doowml  Lofs@dml  dmggdowsh
39mgboeno  5J3ogdol  3OMIMAE0YO %’0@0.192 bmgopsw,  Foaby
YR gdsdmbogrgds, OmIgaoi  0bgglEAm®ol  dogd  aobbm®Eogm gdygeo
0b39bGoEo0l  dgogal  Tomdmowygbl, dgodargds @0 dods@mnya gdom
2o6035@FML.  30@g9e0, 35MGbom®L  dgodergds dogbodml  jm@3m@s3E00L
3MbGGmanols B0 9o, [ONTE ©5dM 0 oY 0gbgdo s>josms
I0Gn@mdsbg!® s Tgmdg, Fooml  Jmggds  ©ogowgbol  Lobow.%
3odmogggms  dggpo:  gododomols  fogrgbo  oymas  LydbEsbioydo
©gBgOIobsbGos  JmA3M@Asogmse  dnfymbogro  d9Fem@3g  bydogd@ols
‘d0boo@lmdM03-396 30900 b0bgools 2obdo@@gdols s Labmysmgdslimsb
350Bbom@ol  LEsGYLbom  ©ozo3dodgdygmo  3o@ols R gds-dmgom gmdsms
RO gdols oy gbolmgols.

Ll-ob, EamAE  bsds@magd®ogo  go@dol  m@ysbygamo  bodbgdols
aobboangs  @9LAOYJBHYO0bosizools  s@Lol, dolo  gobbmdEogmgdols s
Jggagools  osbsgmobolbmgol  3Om@Egeydgmo  xokgol  dgdowpgbge
>9300 gdgen G menls Toddmowagbls. 09930, RICIGBIUIONEIN N
LHOYIH a9 Ggmomgdol  se@gboho  Md0gdHUG  ©o3mbiMHoL
doombmgl, @oms  bomgero gobogl 09 Gmym@o  Godol  godoGomydo

B4 Jodmgmo  3obmbdpgdmmds  Ll-ol  swbo@brnm  mdysbygm  gdopgbge g gdgbdl
3005300 0mgoamolifobgol dgfoddgms dglobgd gobmbols 51-9 Igbenol 3odggano 39bJ@ol

3odggen Fobowowgdsdo.

185 Hamilton, Freer, The law of Corporations, 6™ ed., 2011, P. 7.

186 Yglo@gobol  bgmIgs@gmadolbs  ©>  dobo  gobabodogmgdmmdol  Vgogegdmob
s35g3dodgdom, ob.  dgaegao, dgbsGobols  asbygbm@Eogmgdbammdols  LasdoGmegd@ogo
Ygga0: g@m3ogmo dgbgogamgds Ll-ob 3o@m@Gbom@mols aodoibgols dgbsbgd, Lodos@menols
J9@bsano, Nel-2, 2010, ag. 18-53.

187 Ferran, Principles of Corporate Finance Law, 2008, P. 85-116.

188 X GEIer0, 3530Bs@ols oi3gs Losgzom Lobmyswmgdsdo, 2010, ag. 21-24.

189 dgm o, d9bs@obols gobybm®dzogmgdmmdols bods®magdbdogo dgogao, 2010, gg. 23.
190 ByEaao, Losgaom Lods@marols Logydgargdo, 2010, yg. 180-185.

191 French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 166-171.

192 Davies, Introduction to company law, 2010, P. 79-80.

193 6901 dobggom, gl odios 0dbgds bdol ygamgdols 3Jmbg o9 slgmo yYgegdol yo®gdy.
oJ3ool, @mymaE gobosbo  Jomsmools Lobglmsb wsgogdo®gdom, ob. lgsbody, bobsd,
bobsbo dgogro, Jdobsmo dyogmo, om@Gogonsbody, sbmdsdy., gmgodoemo, Lododgem boddy ws
obosbo  Jomoemegdol dsbomo, 1998, gg. 59-62; obggg, ob. Hazen, The Law of Securities
Regulation, 6" ed., 2009, P. 55,56. 5J3ool bodo@mengo@og d9bgoslimsb wsgsgdodgdom, ob.
Ferran, Principles of Corporate Finance Law, 2008, P. 147-179;

194 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 14. Usgoobo gbgds
©ogoegbools a5i39dol dglobgd dgbgxdgbBol dogd dowgdya gosFygg@oemgdsl, @owashb
Fdobps dmygdols sOLgombols dgdmbgggsdoi go dobo 3o@Gbom@ms dmdol aobsfomgds
d969%3gbBol  ooFyz9domgdsbgs  sdmgogdygmo  (IgFo@dgms  dgliobgd  gobmbols dg-8
d9beno). 5dobmob, dgFodTgms globgd gobmbols 52-9 Fybarol Jodggemo 39bJGol dmenem
Foboswowgdols dobggom, wogowgbools gEommdmsm as3gdol dgdodgds dosmoagnos.

30



Lobmgsomgdols LE® 9] yasdo 2obbm@(309e0gbgano (330 9d9d0ls
aobboangsls  obobogl  65d®mdo  Jobbow. @myogg®o  goa®dgangds  Ll-ols

Ao3m@myosms B9bdiEog®o bodbom jansbogogsEosdo dwamds@gmdl.
3. bosgiaom Lobmgopmgdsns @Godmmmaog®o as80xg6s
3L Ll-0b Godmenmponco gesbogo3o®gdol Logndggeo

dbbgoano  930mbmdogg®o woMgdymgdols ©s Jo@omo  @033009AOM0L
‘999339200 go3oBools  m@asbobgdgmo  doMmgol gzgmobg  bgaoboy@gen
Lodo@magd®og @madoe, mobsdgo®mmgg dbmgaomdo, LL (3m®3m@s300)
doohbggs.  940bmdogy@o  LEsbogy@mds s godo@ogmols  do@mgols
LEAOSAJA0o dmombmgl Ll-ol, @GmamaE gOmo m@ysbobsgogmo gm@dols
dos  Uyo@odgoom  odansl.  dom  Fodmenmaoyn®  Lbgomdols  m@o
YOM0gOny>bLbgoggdbyamo Lbogyydggero ojgb,l% Omdgeroi,  LobEgdoms
305350 0oxngMgb3zo®mgdol 30MHMd9ddo, sliggy, 6061)%30336"8@00.1%

30039 bogydgmom  sos®gdygmos  ojaosms  aoblbgoligdols
Lodo®mangd®ogo  Gggodo, GOmdgmoi 3mbi@gdogds  Foeol  (5iool)
mogobygomol?”  me  Ygbogoagmo  aslbgolgdol  glsde gdamdsdwg.1?
sjooms  mogolyggomo  aobzodags, ghm-gom  dgdmbgggsdo, aslbgoligdols
Mm®yob0bgdygmo  do@mgoll @gyuodgdoo 3OMEIEYOY@o  Jombmgbgdol
53300, Logmbom 30G70L% L9 gd00?? bodGogmogds 20l sdsbmsb,
5JGooms  2olbgoligdsmds?? Labmgowemgdols 3969x896@0L bgdoligsh o6/@s
Lobmposmgdol  dows  ©mgydgbBgdol  (Fgbwgdol,  Dobopobsfglols)

195 Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 105-106.

196 Jogomomow, 5T3-90 30@3mGs30900L ©06gMbG0MgdsL  godoGogmol s JsGAbomGms
BHomEgbmdmogo dohggbgdgemo 9ggl bogydgmop. ob. dobdy@mos, JMA3MMSEoYmo dsMmgs,
2006, a3. 77-81; Pinto, Branson, Understanding Corporate Law, 3" edition, 2009, P. 105-106; O’Neals,
Thompson, O’Neals Close Corporations, 1998, ch.1, P. 4-6; O’Neals, Thompson, Close Corporations and
LLCs, 3" ed., 2004, ch.1, P. 56. 533-Upob golbgoggdom, gg@mdsbyemo Losjzom Lods@msgro
3005300  3oblobrgdogl  Ll-ol  obydige  ©o  @os  Loszom  Labmasomgds
geoologogozool 60dbgdl. ob. Hommelhoff, AG 1995, 529 ff; Claussen, AG 1995, 163 ff,
domomgdygmos:  Jomos, Lsgm@3m@sazom  Lods@maols Lobdgds ULsJe@mggermdo, §Foabdo:
Lo 3m@A3m@s3E0m bads@nmols 3@gdgao, 2011

197 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.11, 2011, P. 34,35.

198 4. O’Neals, Thompson, Close Corporations and LLCs, 3" ed., 2004, ch.1, P. 5; Conard, Corporation
in Perspective, 1976, P. 161,162. dgow©. Ribstein, Why Corporations? Berkley Bus. L. J. 183, 2004, P.
1 et seq.

199 Logmbom 0@ L@ obpod@yyao R0bsbly@o 0bLE®9dgbdgdom Logod@em
Aga900gdo0  BgbJcombodgdoo  m@Abobgdymo  dobotos, @mdgaoi  dgJdbogros
goliosbo  Jomogegdols dsb@ol 3B mgglombsgo ImbsFoaggdols dog@d. ob. bgobods, bobsdy,
bobsbodgogro, Jdobsmo dyogmo, com@ofonsbody, sbmdsdy. gmgodiogmo, Lododgem boddy ws
#0560 Jo@omEgdols doboto, 1998, ag. 198. slggg, ob. Hazen, Broker-Dealer Regulation, 2"
ed., 2011, P. 1-63; Seinberg, Understandin Security Law, 5" ed., 2009, P. 115-173, 389-405.

200 Lodommggermdo  Logmbom  dodgol @gagmotgdsl ,,g0bosbo  Jomsmegdol  dsb@ols
‘dglobgd™ 3obmbo dmoisgl.

201 09335, dgbodams Lobmasmgds 5@ ogml bogmbem bodgsaby GgyoldOomgdymo ©s
sjaosms bona fide aobgomggol dgdbeyoggemo  bm®dgoo, 3s®Ebomcms  dgmsbbdgdom,
Tabgdom o6 Fobopsbofgbom o@ 0dbgl wswagboeo. ob. Cox, Hazen, O'Neal, Corporations,
1998, ch.14, P. 30-33; Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 3, 2010, P. 30-34.

202 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 11.

31



©565Fglolgob?B  mogolygom  ob  Fomby  ©odmowgdam  aobioGagodoc
0051090524 GmagmaiG  Tgbo, @Gmpgbs  bogdy  Logmbom  dodgsby
@930LGH®0Mgda o569 @olGobado go@odgdya Ll-ol golbosh Jo@ogwls
gbgdo,  3A0GgdNmo  Lobmyommgdol?®  sdiogdols  golbgoligds  s@obso@
Vgbeyegol 5@  Jmooglh,2%  go@Es  gododomols  dobodby  Foagdols
M®560bgdyao d®9bgolmgols Labslbosmm 3OM(390YOYE0
gbeggdolel” 3GmEgeag@gmo  bogombgdo g0 gobosbo  Jomsmwgdols
Lodo@meols  Ggageo®gdol  mdogd@os, GmIgamoi  Ebmdogros  ,@a@xo
gol* (“Blue Sky” Law) Lods@maols Lobgmom2® 3s@omgmadse, sjiosms
bgandolo(gemdmds, 9xdm Limege, oj3osoby (gemdol Lsds@na gd®ogo
d9d560bdo, @mIgamoi  Logmbpm  dodgobs s  s@sbogmbom  d@ybgols
bggdmlb  dodol  @ogomgdl,  osjgosms  aobgomygol  mogolygnegdols
bo®olbbmob  gOmow,  go30@omy®  Lobmgomgbdgdl  Fodmampoyg®o
Jox6ogl gOmsbgmoliyob2? 580@md, 2odoxgbols 3G063030lL bydlEsbEog®o
90 9dgb@o bm@ds@oyga sdLFHMsJ305do ¥bos sobsbmb.

dgm®g bogdgemoe smos@goygmo Ll-ol Gomegbmd®ogo dshggbgdgao.
@5mgbmdMomds 30 Mm@ 35@gam®osl dmozoglh: 3o@EbomGms Moibmddog
©>  3o30@omol  g3mbmdogn® 808336363;@1}.210 Joomyan  Lobsdwgogngdo,
3o6mboldog@o dobodogny@o LoFgbogdm 39303 og00ls 35939059

203 Joasmomow, oJ09d0L  aslbaolindobg Lobmasomadol msbbdmdols o qalgds  ob/wo
OO R (99 yobbgoLy J JORMYI QoY b9 Q

9300s@gbo Ygbgopgol 9g@gdol gsblsbwgs. ob. Ferran, Principles of Corporate Finance Law,
2008, P. 24, 157; Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 3, 2010, P. 34-36.
oMo gea@e, 5OLgdmdl  bodmlbsdo®marem  30s]Gogodo  mogolbygsmo  golbgoligdols
OMAMA 3 dgboygegol, oby gobgolgdol bodwgogmdols ‘dgdmbggzgdos.  dgbeygogols
9990 bggzobmgols, ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 3, 2010, P. 36-
46. aobbgolgdol  bodpgoemmdol  Lobsds@mem  ssb@ygdgool  dgdmbgggobmgols, ob.
O’Neals, Thompson, Close Corporations and LLCs, 3" ed., 2004, ch.7, P. 31-40.

204 ob. O’Neals, Thompson, O’Neals Close Corporations, 1998, ch.7, P. 18-52. dgo. Davies,
Introduction to company law, 2010, P. 19-21.

205 9q9500. French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 201-202.

206 9aGo@dgoms  globgd  gobmbol  52-9  Igbarol g2 3960  Loggmbom  dodgoby

5920 LHO0M g ymggen 3mbg@gd g ojEosms gaolby, GmIganoi omgmgds Loxsmm

Aoloob  Jowogesm ©s dobo aobbgoligdol mogolygmmgdols dgbmyogol dgydagdamdstby
0339 s@Gogma dogmomgol.

207 gh. bgobody,  bobody,  bobobodgoaro,  JdobsdGodgoamo,  armdGmjdogsbody,  sbmdsdy,
8050 dg0an0, Lododym boddg s gobosbo Jowoamegdols dobodo, 1998, ag. 46-56, 180 o
dmdwg36mbo. sbggg, ob. Hazen, The Law of Securities Regulation, 6" ed., 2009, P. 66-107, 309-343.
208 ob. Palmiter, Corporations, 2006, P. 81-82. ,,coq@xo ol @gaygmomgds 1911 §genls 533-Fo,
356bolol BB do  Logobmbdgomm  ©mbybg o0dbs  dgdmmgdyao, @Gmdgmoi  gobosbo
Jowomegdom  gok@mdols Mgy modgdsl  olbsbogws  Bobbop.  Gg@mdobmenmaoydo
3969bobo  sJzombgBms  g3mbmdogy@-Lsdo@mnmmgd@ogo  dymds®mgmdowsb dmdwobsmgmdl,
Amdgenoi Logmbom dodgsby 3ggnms3ogmo as®oagdgdom sbs®goygmo sjEombydgdols
©o330L 3gJobobdgool aodamogdgdsl olsbsgos dobbow, @sdgbsi, Vo ggdl megosbmo
golosbo  Jomomgdols go®ws, sMoxg@o goohbpsm: dsm 936 ogm Fbmenme ,,Fyommo™ s
SO0 (35 ob. Cox, Hazen, Business Organizations Law, 3" ed., 2011, P. 732; Hazen, The Law of
Securities Regulation, 6™ ed., 2009, P. 305-308; Fletcher, Fletcher Cyclopedia of the Law of
Corporations, rev. ed., vol.11, 2011, P. 168-172.

209 1. Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 55,56.

210 k. O’Neals, Thompson, Close Corporations and LLCs, 3" ed., 2004, ch.1, P. 4,5. sbygg, ob.
dobBamos, 3m@3m@saoygmo dsdmgs, 2006, a3. 77 s dmdwygbm.

32



5@om0(396b0@gdow0?ll Lsdgfo®ddgm  Logdosbmdols Lods@magd®og 5m@dsl
393000l bogogmwgdyame  s@lgdmdol  3@oFgmoydo  Logydggems
3OO Ma0sb  asdmosms’.  dglodsdolbsw,  Ll-ols BO3mEma 096
geolioggoigo®gdsls  godo@omols  dmEygamdol  bEoads,  Logos@mgganmls
ogomomby, §90  ©oggds  Logydgmam?? asblbgoggdom  jododomols
GomEgbmd®ogo  dohggbgdanols,  3o®@Gbom@ms  @ogbgo  (Momgbmds),
Lodo@mgganmdo  o@gaob@@o®gdygmmo  Ll-ol  m@gsbobsiEoygammdol o,
Jgbodsdolboe,  Bodmemaoyg®  Jgglobggdoe  woygmazol  Lydl@obioy®o
396300l doGomgdgaos.  3gddme, dgFo®dgms  dglobgd  gobmbo  Ll-ob
dodmgol  dmbolLAy® o Yool y®  LobGgdoms dm@ols  s@hggobols
35390 900L Lo'dggoa gdols 0dggg5.21 Sdobmosb, 03390 5@ 0y s©
3oblobgdogh  yseolGy®o  dmpgerols  Logsengdygerm L, omhggol
Fobsdommdgdls, O®Igeomoysb 9JO»-9@ M0 LY m@ g0 3003 bomOms
O5mEgbmdss: Y 35@RAbomAms  MomEgbmds  swgdo@gds  100-L,  d5Tob
Lodgmgomyn@dgen  Lodkeml  99Jd6s  bogompgdnmms?*  sdzombygdms
@omEgbmds oM do@F™  Ll-ol  do®mgol  dmgamols  Ig@hggols
»0530L95@ gdols ©0535bmbls 20bLobwa@egl,?! NONAIG LU-ols
Aodm@myosdo  3mbi@g e LydRodl  godmygmgal,  oJzggl  @s  Sbgm
Lobmpomgdsl  ,,0bgoModgomogdyamo  Lo{o@dml®  ©mads@y®  (3bgdsdo.
5baoM0dgomegdgao  Lofo®dml (369850 3o@Gbom@dms  Gompgbmd®ogo
dohggbgdaom  Ll-obl  ©@gRg@dobsizos  dbmeme  gO®m 300D
sdmgoegdoymo  —  Lb-b  ofgooms  gobmoglgds,  3060d9d,  Loxs®m
Fgogobgdoli?lt  abom?!”  «bps  3Jmbpgl  aobbm@ogmgdamo,  Gmdaols
Jgbodengdamdslioz  2obsd@gogdl  ,,g80bosbo  Jomoawgbol  dsb@ols
gLobgd 3obmbo2® 3gfoddgms o golinobo Jomomogdol dab@ol Dgliobgd
356mbgdols 303d0bo@ gdgeo 25635 gos LU-olb G030 My0M0
3e0obogogo00l bogydgamow  oj3ombg@ms @omegbmddog dohggbgogen s
Im03ogL2Y oy,  3oGAbomAMS  GomEgbmds  aoblobwgdogl  Ll-ols
dodmgol  LolLEgdy®d  dmegel,  LobGgdy®o  dopamds —  JoGmgols
LA YA 9oL, dodmgol LM YA yds (53 dgdmbgggsdo) - Godmenmyoyd
00539096300 gdsL, Godmemaoy®o gesbogogeios — dob gybjiombogny®

2T bobyolds  2obodod@mds  Lododmggermdo  s@Lgdamo  @ogbbodgdemo  Ladgfo®mdgm
Loddoobmdols  aobdobmdiogamgdgen  LygdogJ@ms,  do@omswop,  Lodsbgm  LgJdm@ol
Fom8mdopa gbgamsmgol dobodsangdo Lofglgdm godo@ogols dmmbmgbol s@lgdmdsd.

22 asbbbgoggdom 08B0l LodsGmemgd@ogo  Lol@gdolash.  dogomomasp,  ©geogg@ols
Logm@m3m@szom  bsdos@maol  dobgogom, 3s@Ebom@oms  bog@gmo megbmds, sjEosms
mogolggsmo  gobgotygol  dgboygogs o Logmbpm  gGodgeobg Loxs®m  gokdmdoligsb
0530l 5MoEgdols gdbPmgdgol Fgbogds gbws dgozogregb. gl 3oMmEadodm s sbmbdwgdanm
Pmbgbgs aoblobwgdyao, @mym®O 3 JOA3M@MsEsms R Hgbcomgdol bogyydggaro. ob.
Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 3-5.

213 d9Vomdgms dglobgd 3obmbols 55-g dygbenols 3oGggamo 39bJdo.

24 [l-0l Bo3m@maogdo  sbogrobo  JModogager  d@o@Po, ob.  Jodos, Logm@3meszom
LodoBmeols Lobdgds LsJs@mggenmdo, 2011, yg. 50-51.

215 ggo00. O’Neals, Thompson, O’Neals Close Corporations, 1998, ch. 1, P. 12.

216 Loxo®mm Jgmegsbgdols gobdodBgds, ob. wodydo, gm@sbs dgogro, ,,a5b0sbo Jomognwgdols
d5bA0l Igbobgd™ Logo®mgganml 3obmboli jmdgbGoo, 2004, ag. 76.

217 Lo o®m ‘dgmogobgdols 3obbmAz0ga@gbols olisdggdmdols bogobmbdgodenem
9390 gds dgfodmdgms dglobgd  3obmbols 52-9 dgbeools It s gobosbo  Jomsmmegdols
d5b@0l Iglobgd gobmbols dg-9 ybenol 3omggen 39bJ@dos dmzgdyao.

218 »BoL0sbo Jomogwgdol dsb@ol dglobgo™ gobmbols dg-9 Iygbenol JoMggano 39bJ@o.

219 Ygo. Jomos, Logm@m3m@sEom Lsds@menol Lob@gds boJo@mggenmdo, 2011, ag. 43,50,51.

33



©5300mgoL, @mdgeroi Ll-ob 3o®Gbom@mnsmgols godo@sols dmbowgol
dgmmEgdls s @oMgoymgdoby (Boliby) sobobgde.

bg9dmowbodbymo M@0  gmgdgb@o?0 Lol Godmemmaon@o Lbgsmdols
dJodomoe  bogydgans  dmosb®gds, @mdaols  dobgogom  aobslbgeggdgb
,,ggob‘;-](f)‘g]gm“zzl ©> L@ (boxo@m)  Lasjiom bo%maogmgbgbb.zzz
Go3m@maog@o  bog®ol ©sdeygbo 3M0GIM0Ydgdol gY@ Sbogobo
Ll-ob @G0 bbgosbbgs g3mbmdogn®-34bdEog®o ws@godmgols dos@o®gdgen
Lobgmdoms aobbogngolisls @olidygangds.

32, Lobygagmo® Ll

Loodiom  Lobmgswmgdoms m@  dJoGoms  bygd@ods  jamsbogogsiEool
30039 o 93b0dgbgermgabgl  Logggdgams  ojgooms  aolbgoligdols
30390 0o dgdsbobdo a393e0bgds. osJEosms aowszgdols (2obgsmagols)
9bo@0 X960  gopgg oG  bodboglh  dobo  mogolygsmo  aslbgoligdols
Bgboda gdamdsli.??? ol Ygodegds ©sdmgoegdagmo ogml  Lobmasomgdols
056bdmdoby (9.5, 50639m00980), 2% m9die, gbeuwgs ambog@umo  ©o
Loggydganosbo  9bes  0gml22  5J3ombgdols  @ojg009@0  Ya@gds  Ll-ol
5J30900L Igbyogsls o dob dgdpamd, sbggg, mogolyggom asbzomagsdo,
damdo®gmodls, boanm aobbgoligdols ‘dg3beywggeno 6m®dgb0l;226
SO5MLYoMds  5J30mbg@ol  @oggoy@o R gdol  doJlodsaobgdols
0600350M@05,227 @Goi, mogol Ib@og, Lobmysmgdols jodo@omol dmbowgols
Lodo@Boggl  9Fymdl  bgaol, @opash ojgos  Lofomdml  ©oeg0bsobligdols
0bbBOYIGbBs@Y®o  gybiool 8063&)363@0600228 »0obyg@ e L-To,
3o300omol  dob@ol  Tgomdol  Ygboyogol  gsdm2?? sjEomby@o
0639bB0O YOm0 3mAFPmmoml  dgageol  9bodl,  FoBmdmMogew,

220 5060 6og0o, HMI Jodmgmo Ggommdols gomgomolifobgdom, Vglsdmgdgmos Iglody

Bo3m@maogdo  gargdgb@ol  aodmymes, @mdgmoi  3mdgdEogeo  bsgdosbmdol  Labgdo
3odmobs@gds, oby  gmdgBhogmo  bobggdol  boddosbmds, @oiE  @obsblygdmo  @gly@ligdols
dmboegol L3gEoxogols s Jol dotmgsdo Mgoobogds.

21 599-o  gobolbgoggdgh  “closed” s “closely held” jm@3mdoGogdl.  3odggenols
‘doboodbmd®ogo  ©gBgmdobszos  dmozegh  0d  dglsEbmd  gengdgbBgdl,  Gmdgols
dobgegomss, Labmgoswmgds ,,wobyg@dygamos® dgledy Sodmosmgol Foammddogo dgdgbols o6
LodgFomdgm bsddosbmdols dobbgl ododmyamgdol woyxaegdolbngol, bmgm ,dglsligengano
300l Boggdgs” oJaombgtims  dgmobbdgdom  ob  @oggydbgool  mgdgb@dos
aomgomolifobgdygemo.  Go@  ggbgds  “closely held”  jm@3m@sgosl,  g@odm@maog@o
©gxobogos dgbsdg 3o@ms dods@m  0dols  doyfygogmos, @M 3m@3m@SE0s  dmzgdym
39Gomedo  5J300bg0ms 3MbiMgd e MomE bmdsbgs BmgnloMgdymo s asblsbrg@agl,
O3 Ao bmoM0gs dzoMyg oJcombyg@mgdo 3gogl. ob. O’Neals, Thompson, Close Corporations
and LLCs, 3" ed., 2004, ch.1, P. 14.

222 Lb-0ls obdm@oygmo  g96gBolol  Yglsobgd, ob.  Ba@eaeo, Lssjaom  Lbsds@maols
Loggydgangdo, 2010, gg. 31-109. slggg, ob. Conard, Corporation in Perspective, 1976, P. 132-152;
Cox, Hazen, O'Neal, Corporations, 1998,ch. 2, P. 1-33.

223 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 11.

224 Davies, Introduction to company law, 2010, P. 21; Ferran, Principles of Corporate Finance Law,
2008, P. 157-158.

225 Shade, Business Assosiations, 3th ed., 2010, P. 148.

226 Pinto, Branson., Understanding Corporate Law, 3 edition, 2009, P. 233-234. Jgo. Palmiter,
Corporations, 2006, P. 346.

227 palmiter, Corporations, 2006, P. 345-346.

228 3yEaao, Losjzom Lodsdmaols bagydgargdo, 2010, yg. 265.

229 ob. Posner, The Economic Analysis of Law, 2007, P. 423-425.

34



g gd @020 gmeéyg FbGog, bgbloGoyg@os 35GHbomGMS  GomEybmds.
»O5bg@ Y0 Losdiom Lobmgowmgds sjzombgdims d3zodg @oibmgbmbom
20dm0@hgge 3l Aol goohbos ofzombgdms dogd 8969xdgbdol  3mbBGmmols
Igog@o  LAH®IB9®5,232  goblbgoggdom  @os  Ll-ol ,,396@®omobgdaeo
3969x096@ 006 23 59F-0l  Logobmbdgdem  Loghgdo  oby@dem
booJ0m  Lobmasmgdsl odbsbogy@o Godol Lobmyommdsl gmobsddgdgb
350AbomAms  bodgo®ol?*  2sdm2  w9dis oo doomswo  Lobslosmm
bodobo  ojombgdms  Ly@goenls (683Mb@OMEmb  Lobmgomgdols
350BbomOms 0 bRMds Lobmaswmgbdsdo dgdmligans-asligerols 39Jobobdols
Lo'dygoagdom) s Loggmdgdol  gabm L, bgaobgsb®  asobioa 939d0m
,»0960bgo0* JpgmIo@dgmdl?l 58 @Ml Lobybgs agency problem, wgdis
Jobo goEsd@ols Lodo@magd®ogo LAHMsBga0, 356Gbom@ols exit right-oli237
ex post™® @9 9@o@ 9300, VgboeoaEnos23

»0oba@9@o Ll-ol boboloosmm 5G@0d9Hgol Im@ol,?40 selsbodbsgos
3030053090 Jo@mgol  Logombgdo24  sdzombgdms  Lodzodgls  ©s
Fomms  mogobygomo  aobgodagol  dgdbwywgger  bo®dgdmsb  gOmow,
30335600L  3969x896¢ 0L Jgdo@ygbgrmdomo  gm@IoMgds  LydlGobizoy®
AOmeols 05d5dmob. 505 byy@ o 3MO30@5305d0 d9b9xdgb@do
dobofomgmdol  5J3ombgdgdo @gdyarmdgb.  olobo  wodgdBm@sGol
JoGomoE  3g@bmboml  [o@dmsewa 969624 5J30mbgdms/Iglsggmegms s
©0M9]Bm®-dgbgxgtms  dm@ol  asdymggo  bege®o,  QoJdmdMoge 5@
5@bgdmdL2E 3md3mAs300l gbgxdgbdo s dglsgnm@gbo Lydl@sbiogmsw

230 ob. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 354.

231 Hamilton, The Law of Corporations, 2000, P. 2, 343.

232 Ygo00. Moll, Shareholder Oppression & Dividend Policy in the Close Corporation, 60 WASH. &
LEE L. REV. 2003, P. 841-924.

233 Moll, Ragazzo, The Law of Closely Held Corporation, 2009, P. 1-2.

234 dogomomsE, ©gasggdols  bogm@dm@szom  Lbsds@momo  ,mobydge” 3m@3m@s305©
0ngeol Lobmaopmgdsl, @mdgmbsig 30 sjgombydby bogargdo dgfomg 3gogl. ob. Del.
Code §342(3)(1)(3).

235 ob. Pinto, Branson, Understanding Corporate Law, 3 ed., 2009, P. 313-315. wobydamo Ll-ols
2dbobopamdolimsb  gomsbsddgdol 3MoBgBoygdoe bobmyspmgdsdo 3s®Ebom@ols dgligensby
Lobmgomgdol mobbdmdsby ©odmgomgdgagdsl Boohbgggh ULl-gob g@Mmo asblbgeggdom:
sbgdge  Lb-Jo  ojgosms  gobbgoligds oby Laobmgomgdol @s@mggdols  L®s@gaools
258mygbgdom  ggmgdol  moggoEy@mds  Ygybeygosgos  (msgobygeao) Default Rule-ols
(0op0g9 Back-up Rule) dobgogom, oy Labmasomgdol ,,3006@LodyE0sd0  Lbgs God oG s@ols
25b6LobegMygao. dob, bdo@sw, oM 30bEM0Mmgd e 5Tbobogmdsl™ yfmwgogb (incorporated
partnership). ob. Pinto, Branson., Understanding Corporate Law, 3" ed., 2009, P. 313; Easterbrook,
Fischel, The Economic Structure of Corporate Law, 1991, P. 249-252; Clark, Corporate law, 1986, P. 25;
Balotti, Finkelstein, The Delaware Law of Corporations & Business Organizations, 3" ed., 1997 (2007),
ch. 14, P. 7. 9g50.. Moll, Ragazzo, The Law of Closely Held Corporation, 2009, P. 2-4.

236 Pinto, Branson., Understanding Corporate Law, 3" edition, 2009, P. 313.

237 Hamilton, The Law of Corporations, 2000, P. 343-344.

238 Armour, Hansmann, Kraakman, Agency Problems and Legal Strategies, in: The Anatomy of
Corporate Law, 2™ edition, 2009, P. 44-45.

239 Armour, Hansmann, Kraakman, Agency Problems and Legal Strategies, 2009, P. 44-45.

240 k. Clark, Corporate law, 1986, P. 24-30.

241 ob. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 353.

242 Balotti, Finkelstein, The Delaware Law of Corporations & Business Organizations, 3" ed., 1997
(2007), ch. 14, P. 6.

243 Eagterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 228.

35



00g6ANA60 505624 5J30mbgB 900 56 Mmoge® 5M0ob oMYJBHMAgd0 b/
30335600l dgbgx,dgbBlL  olbgmo  bo@olbbom 530bF®GM@gdgb, @md  olobo
9BO®  dgHo Y gosdmbogrgboms s odgHoggool  doigdom
20dm00hg3056, go@g o@IsLGNmgdgmo Igbgxg@gdo ob oMgdHmAgdolP
b'do@ow >J0mbgdgdo 3MbG®maols doJLodsgg@o dohggbgdamols
9Bo@0b0oMgdol  mobodgdmdosms  3mddobo@gdymo  goMosbGom 5§ g396:
0bobo oMgJBMm@e© ymxrbols s@omgmy@se, s@dslBymgdgamo dgbgxgdols
056590335l 0magligdgh.246

»bgOY@0*  Jo@3n@sEoobmgol  swgdomo  sbdgdBos o, @mI
Vggoms  3goemgdomds  doJlbodogny@se  3mbdOmeogds.  ,.hogg@ogo
GH03ME My 07@0 bolosmo »dBHO Y00 Lo@Bgbg®m ‘dgmogobgdols
20bbmd0gmgosls Ygudagdgarl bol.? m9dcs, ogdomo 3mb@umsdgdo
DoGygmgomn Ygogagdloi Fodmdmdmdl248

393090l Jmbowgs Logmbom bodgosh b godo@smol dgm@swo
d5b@ol Lbgs UgydgbBowsb ,@oby@ym® Lobmyomgdsdo o6 bpgds. gb,
350339790 oo, O50JO0MOo. dog ™53 0639LEAMGol; 2obb@sbgols,
0639bB0MgOYmo  Fuaswo  Lobl®gdol  woggdlLogoizodgbols  dgbobgd,
LobGogagdo Jmygobs do@osh go@mmmgdamos m@o Jobgbom.2¥ Jo@ggeo,
3OM30O5300L  sJEosms  @gomu®o  woMgdygmgds s dolo  gowogslgdss.
3930@o@ol  dobodo o300l @odmgdygmgdol oy gbol Loy igmglio
Lodgogmgdss, Gmdgols s@o@ligdmds 3m@gbaoyg®o F®sbbsJEool wowgdols
©0Mgd g gdsl  bAol.  0bggbBm@ol  ©gobgglBodmgdol  2obb@sbgaby
Lobmgomgdols  0obbdmdol  s@Lgdbmbols  dgdmbgggsdo, dols  dgo@op
oMoy M s3s@Mo3gools  (god@mdol)  Fod@dmgds ¢ g3lL,  @odogs,
dgbodenms, Fogrols mo®gdygegdol geoyd@gsicos godmofgomb. jodo@ogols
dobodbg  [gomdol s@Jmbol  @oJm@mdools dgmeg bsfogro, ©ogowgbools
obgodagols o  sbabroy@gdol  Lsgombms  gmbgaold@ol  {o®dmdbsdo
Jamdo®gmdl. dogomomsw, m9 0bgglGmal dmzgdyger dmdgbRdo bopwo
ol Jogds bydlb o dgbgxdgb@o dgogmgbgol wogowgbwols 53930l
ooV yg9Bomgdol  dowgdsl, 5dob,  dgbsdanms, 0bgglEm@ol  0bGg®gbl
db0dgbgeomgobo  bodogro  dooygbml, [o®dmodmds ,,3M0b3z0dsem-529b6@ 0l
30b6g@odBo, @53, bLodmgoemm  xsddo, Lobmpswmgdols  3gmomemgmdsby
Loo@glbme s0lobgds20

Lododmggarml  3obmbdgdemmds®l  Ll-ol  Godmmmyog@o  Lbgsmdols
5obbabeadgm  Gamggam  gegdghHadl  Gsdrgbody swpomal  odeggs?
bogobmbdpgdamm  ©mbgbg dobo 3oMsdoMo @gyg@omgods, asoblbgoggdom
50T-0l Logobmbdgdarm  Log@olo,2? 5@ s@lgdmdl. mx9dzs IgTo@dgms
gbobgd  3obmbdo o@lgdyemo Ll-ol dma[gl@oggogemo bm®mdgdols default

244 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 1, 2010, P. 112.

245 ob. Cox, Hazen, O’Neals, Corporations, 1999, ch. 14, P. 17-23.

246 1. O’Neals, Thompson, Close Corporations and LLCs, 3" ed., 2004, ch.1, P. 35-42.

247 Eagterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 56.

248 »obgM Yo’ 3eM3MAs300l 3Omdmgdydo bsgombgdols dglobgd, ob. Gewurtz, Corporate
Law, 2010, P. 471-551.

249 Gevurtz, Corporation Law, 2010, P. 541.

250 ob. Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P.230-234.

251 0geobbdgds gfo@dgms s golosbo Jomsmogdols dobdols Igbobgd 3obmbgdo.

252 dgFodmdgms dgliobgd 3obmbols 51-g Igbanols dg-2, dg-3, d9-4, 52-g dybaools 39-2 s 55-9

d9benols 3oMggao 39bJHgdo.
253 k. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 3, 2010, P. 5-11.

36



dobbmboM0g-Ggmgm@mayoyg®o  2obdo®@Fgds  Limoge  @md ,wsby®yuo
Ao3ol  Ll-l  Fgglododgds?*  Logobmbipgdarm  @Ggomobdo  mgm@dorm
Sbogobl @MY gdl, @OmI  swo@Moxggmo  omdgol  dol 3@ @Bogyee
Vggagoby. 2008 Farol (geomgdgdoli?>  ,0dgG0zmeo  Lymoliggmngdol
}mbby, SN 39303 o096 Lobmpspmgdoms, doMomoEo, A0
20dmgmobgds  5@OLdmdL,20  Jo@mggmds  3obmbipgdgeds  dgobo@habs
290dsbyyen Lo gm@3m@s300 Log® 3990 >0 lgoyeno ‘dgboyogao
3obygbolidygdemdols  Lobmaswmgds.  sdsbmsb,  [obs  3ansbby  [odmbi§os
»0oba@amo Godol Ll-ol LEAG9JH9G9@o gargdgbdgdo.2’ dg0dbs gAmo
396Jd3099M-9406mdo 3960 bgdbEobi00ls do@Bomgdgeno 35303 og00ls
M®560bgdyao dodmgols @0 >OLMbM0go 3oblbgoggdygano
Lodo®man gd®ogo G @28 356mbdwgdanols o olBg®o
©5dM 30 oy gds  3o30@omy@o  BAodol  Labmgomgdol @  doGomsw
QRoAdobs s dom  do@ol  LydRodgos hodensdo  godmobs@gds, G5,
OMamO3  ©eMydsGPa-mgm@oge, oly 3Gs]@ogye ©obodbyamgdom  s@LL,
d99bmgobls  bpol. gl 935bslgbgamo 3o go30@oy@d  Lobmasmgdosms
LAOYJBYOsTdo 3o gdgdols  asbbm@zogargdol  dobbmddogo  ™dbdogddol
©53mb30 93 gd0l gomgdymgdsls Fo@mdmdmol.

3o@omgaa@o©,  bEOYJHYOgo  3gmomgdgdols  gobbm@dzogmgodsls,
JoGomos,  Lobmgsmgdols  gododomol  dobBHom  ©50b6561gds27
2ob8300MdgolL, Omdgmoi  o3ombg@ms  0bgglBoEools  asbbm@moge gdols

254 Ygo. Jomos, Lsgm@d3dmmsaom Lsds@maols Loligds Lododmggenmdo, 2011, ag. 52.

255 JgFo@dgms globgd 3obmbdo 2008 Fanols 14 Jod@ol (gmomgdgdo ©s ©sdo@gdgdo.

236 “Closely Held” wo “Publicly Held” Corporation. m¢dge gobolibgeggdgh L.oobg@dgm d0bbgls
Loddosbmdol, @mdamols  aobbm@dzogmmgds LLC-0b  gm@domsi ool dgbsdargdgano. ob.
O’Neals, Thompson, Close Corporations and LLCs, 3" ed., 2004, ch.1, P. 15-34. @obyéaamo 30b6gl
Loddosbmdol s@lo L, Loxs®me dmgod@g* goddobash gsdoxgbom 9bos gobolobmgmmb.
dobo  godoxgbs, 3003gmgboe, Logowslobom dmmo@ogsl gogdoMgds. dogsmoms,
>dd-0b  ALl-olb  gom-goim  dmblgbgdsdo  o5J3gbBo  gog9mgdygmos  sbydyam  (3g@dm)
LodgFomdgem Loddoobmdsbs o Loxotm 39Fs@mdgmdsl dmmols yodoxgbols 3@o@g®hondgdby.
gdodgoogm  babl  @sdegbodg  g@odgdoyndo  Jdbows. dom  dm@ol  s@lobodbogos
3sbgbolidagdenmdols  dgbmygogols Lobslosmm  gangdgbdo ©s gm@3mdsgogmo  dodmgols
139308048 bodgFomdgm Logdosbmdol Loxsmmmdol bobosml Lofo@dml dglsggm@gms ©s
d969%3gbBol  gobEomggggdol bodolbmdmogo dohggbgdgmo gwggl Loggydgmsw. ob. Yin,
Publicly Traded Partnerships, Closely Held Corporations and Entity Classification for Tax Purposes,
Public Law and Legal Theory Research Paper Series No. 2010-05, 2010, P. 3-5.

257 Ygo00. Palmiter, Corporations, 2006, P. 441 et seq.

238 53D-0l Logobmbipgdmm GgemmdsTo s@lgdgmo “Closely Held” jm@3mdogos Js@omgeo
d3L dododn wo dlgoglgdsl obgbl. ob. dobdymos, joO3ImGAsEoYeo dsdmgs, 2006, 3. 78.
0993s, 3L Ladodmegd®og 69bgdol, @mdgaoi gododomol Fomrgdo s o@s sj30gdsw
©ogmysdo  Jpamdomgmdl, azg@eo g9md oggemgds. dom  dm@oli Rybesdgb@ydo  doxbs
LYmoge  Logmbom  dodgoby 3L [omolbs ©s Ll-ol  sfgool  d&9bgs9bs®0sbmdsTo
damds®gmdl (Jogbgosgom 0dobs, @m3 golosbo Jomomogdol dsb@ol Yglobgd 3obmbols
d9-9 Iygbenol 3odggaro 39bJBo W3L-U, @mamaE ogdooygm 300l Logmbom dodgsby
Jomgdom  god@mdbol  mgm@oygm  dgbodegdamdsls  odaoggl, gL d3L-ol, Gmameg
35bmbdwgdemol  bgemgbydo  Jdboagdol  (Jobs)sdlmddog  woBgodmgsl  doobz  gg®
‘Jggenols). ob. dadeaeo, Losjzom bsdodmamol Loggydgengdo, 2010, ag. 266-268; sbggg, ob.
O’Neals, Thompson, Close Corporations and LLCs, 3" ed., 2004, ch.1, P. 35; Posner, The Economic
Analysis of Law, 2007, P. 423.

259 5@ 3odmoMobgds 3gMdm Immsds®sjggdoli 3bom wogdygmo GMSbbsdogdo, dmEglsa
‘d93bgoggemo  Jm@odsMoggdsl  gdgomme  of3ombgdmeb  (doMomsps  Logmb@@manm
353900l 3Jmbglmsb) ofomImgdl s ®mobbdwgds Yglgowgol gslby. ob. Schuster, Efficiency
in Private Control Sales— The Case of Mandatory Bids, 2010, P. 2.

37



do@Bogo s LYoo Lodgoggdss.  sbigm dgdmbgggsdo bpgds ojaombgdms
300mgbyao 0y @omEgbmdMogo (330 gbomds  2sbyliobwg@gero
bodolbom, @53 300©s300  solbobgds,  @mamai  Lobmgswomgdols
LEAOYJAIOsDY, olg godo@omol LG YJHYOsls wo Igbgxdgb@by. dgogyow,
bod@mdols dobobo 35303 o096 Lobmgomgdoms Lod( 9g30mgo60
dobbmbd@Mogo xguRosb (43, ,@oby®ymo® Ll ©s ,wos* L) dbmame
9O, ,,005° (Laxo®m) Ll-bg 3mbzMgHLgds.

33, ,boxo@m® (sbyo®odgsmegdygmo) Ll

boodiom  Lbobmyopmgdol dgmeg  Jgglobgmds, @mama 3 godo@swols
dobogol yggawsbg o33 gdogeo  gansbogyg®o @odo g.§. ,,boxo(f)m“%o
booJiom  Labmgommgdss.  bmyowo, dgbsdsdobop, dodBogo aobdo®@gdols
0obobdo@,  Loxo®ms  Ll, @mdmols  5J30gdoE,  gododomols  dobodby

260 599-Yo 0533300009890 3530@o@ols  60bMols  myds@ogs  Loxo®m  jm@3m@sigosl

35b3o@@ogl, Amamai  Lofos®@dml, @mdgalbsx oJ3ogdo  asbmoglgdbygmo ozl gobosbo
Jowomgbol dobodby ob AmIgaroiE Mgy@s@gms© gok@mdl bsgombomydmo gobiosbo
Jowomgbdol sbm@zosiool dogd woswagboen dsbodbyg (0ammolibdgds s@slogmbom dodygs).
ob. Schneeman, The Law of Corporations and Other Business Organizations, 5" ed., 2008, P. 480. 1l:-
ol 005 (Loxo®m) s ,@obydyamol™ gobdo®@@gool Lodo@mggaml  3obmbdwgdemmds
3005300 >@  dmoaogl.  mgdgs  dobo  xgBowo  Lygd@odmmmaoygdo  dm3gdgermds
LodgFomdgem  bm@ds@dogmo  dsbol  mydsdy®o 0bGgM3GgBHoMgdom  sobsbgds. gl sGols
obyem-53gMoggmo s, bofommddog, 3mb@Gobgbdydo  gg@mdols  Logobmbdwgdmm o
mJOobsmy®  mbyby goblobmgdygmo  asdmgmobgds, Lowsx Ll gamsbogozo®ogds
bgdmowbodbyan @ Lyd@odsw. ob. Balotti, Finkelstein, The Delaware Law of Corporations &
Business Organizations, 3" ed., 1997 (2007), ch. 14, P. 2-4; Conald, Corporations in Perspective, 1976, P.
161-165; Cox, Hazen, O’Neals, Corporations, 1999, vol. I. ch.1l, P. 50-52. 530l Uo3o®{mbge,
Jomgamo  3obmbdpgdemmdbs, dgfemdgms dgbobgd gobmbols dg-13 dybaools 892 s 55-9
Igbanols 3oMggar 396JBgddo Lm0 Lobmgspmgdsl, 3m@gbcoyg®ew, obys@modgsmogdgen
Lobmgomgdslmob  smsbsd@gdl, bmam  sbas®odgomogdymo  Lofo@mdml  aobdo®d@gdols
gslosbo Jomogngdols ‘dglobgd 3obmbols d9-9 dgbaools 30039 3963 by
3osdolods®mmgbom odgnggs. bsdBmdol Jobbgdolmgol, doMomopse, as3mygbgdygae 0dbgds
obyomodgomegdygmo  Lobmposmgds, @mam®g  ,boxs®mm®  Labmpspmgdol  Jodmygeo
dgbo@ygolbo.  odsbmob, gobomgogolifobgdgaros, @md  dgfomdgms  globgd  3obmbom
M a0lHHoMgdgmo  oygdoogmo oMo dglodgms 5@ ogml  odgyolG®odmgdyao
Logmbom bodgobyg, doa®sd gdagmegl gobosbo Jomsmogdol basds@maol g gemodgdols
J399. s@bodbyaro y9bgMoMwgds ,,gobosbo  Jomemogdol dobmols gbobgd™ gobmbols 8g-2
dgbanols 36 s 37 39bJ@gdol, dg-10 Igbenol 3g-7 39b6J@ol, Ig-11 Igberols 89-6 39bJ@ol,
d9-12 Igbgmo 39-2 39bJ@ols o Logo@mmggmrml gdmgbygao 6sbjol 3G gbowgb@ols 2010
Feoll 22 mgddgenol  Ne21/01  dédobgdol  39-5 s dg-6  dgbaools dg-3 396 gd0ls
0b@gtodzosms  wgegdaog®o  sbsgmobol  gogygdoesb.  sydgmgg,  Logmbom  dodgs
dgmaseo d5b@ols gho Lgadgbdl Fomdmowaqbl, Msdpgbswsi dgmdowo bogmbom dsbs®o
o6 — Logmbom dodygs (stock exchange) s s@obsdo@ym dobmow (over-the-counter market)
04mgs.  Iglodsdolop, ols gbps s3dsgmagomgdegl Mgagms@ma g dmmnbmgbgdl, o dobs
»obgoM0dgo@mEgdyamgdsl  gobsdo®mmdgol. Ygo. ob. aedyBo, ym@msbs dgoano, ,,85Losbo
Jowomgdol b5b@ols dglobgd™ LoJodmgganml  3obmbols gmdgb@omo, 2004, g3. 115. g.0.
Lo oMM Labmasmagds, bgdoldogd 3mddobsizosdo, s@ols sbyo@odgemogdygao, GmIaols
aoloobo Jomomegdols wos (Loxo®mm) asbmogligds brgds dggbogesgo Fool 3m@gbzoy®
0639b@mA®ms Jmdmols Loxo@m aobibopgdom, Lodggmsdm 30d35bools gofggom s gdobools
30m3gd@ol  @gaob@dsgom. ob.  lgobody,  bobodg,  bobobodgoaro,  ddobsmodgoaro,
OG0 f093560dy, Sbmdsdy, ama0dgoamo, badotgm Loddg ©s goliosbo Jo@sgogdol dsbomo,
1998, 3. 180-182; Pinto, Branson., Understanding Corporate Law, 3" edition, 2009, P. 92-95; Palmiter,
Corporations, 2006, P. 346-348; Ferran, Principles of Corporate Finance Law, 2008, P. 432-443.

38



20bmagligdoli?®l  (IPOY?%?  Jgmemwom,23  3o@ms  gobylobeg@gao  F@ol
30850 Loxo®m gok@mdolmgol s@ols Ygomogobgodamo,2* @si bgdolidogd
50609 glgdge 30129 LoBgomgdsls sdmggl oJ30gdol wos dsbodby
‘dgdgbols 2%boo dos@foml  0bggb@odgdso gododsmols ©ogg@logoio®gdsls
5 2obEgl Lobmysmgdol 5J30mbg@0.26 -0l ,oby@umm ©s ,lboxsGm™
Lobmaopmgdo  @oygmgol  9dbodgbganmgabgl  gangdgb@dl  ojiosms
2ob3o®a 30l ,,mogob‘gt{;g@abo“”ﬁ ©S G900 JoS© d5bodby
MGa560bgdgmo  dodmizggs goblobwgdogl. gy LL-U of3ogdo  Logmbom
30075bg Loxo®mm gok@mdolmgol oJgl go@sbogno, ob listed 3033sbosp ob
HUBOX MM 3md3sbos 0%‘(*);9360,268 bogom Lobmaoomgds,  Gemdanols
boggmo®o  3odo@ogo  oJ3ogbol  Loboo  Logmboem  dodgol  bogok®m
Lol gdsTo  Logokdme  ao@obog  golosh  Jowomoms  3odgam@osTos?®

BgBobogo (listed securities)?’027l — smB0Ggdge 303356050272 Jodmbomow,

261 . K087B0, grBsbs dgogro, ,85L0sbo  Jomogmwgdol dob@ols dglobgd” LoJodmgganml
3obmbols 3mdgb@odo, 2004, 5. 112.
262 Schneeman, The Law of the Corporations and Other Business Organizations, 5" ed., 2010, P. 474-
263 ob. Booth, Financing the Corporation, 2010, P. 708-796; Macey, Corporate Governance, 2008, P.
127-130. obggg, ob. x0dyBo. goGsbs dgoemo, ,,85Losbo  Jomemegdol dsb@ol  dglobgo™
LoJo@mggenml 35bmbols 3mdgb@omo, 2004, ag. 76.
z:i Qoboobo Jomomgdol dob@ols gbsbgd gobmbo, 39-3 Fybarols Jodggeno 39bJEo.
amama3 Fabo, gl 300gd0 Logmbpm dodgeby @gaold®o®gdygmo oa3gbbodgdymo
Loo@M3ghm  3maddsbgdo  sM0sb, @®MImgdoi  godoygdols  Jmbosfomoli (569 omg@ols)
063 gM9Lgdolbmgol dmJdgogogh. ob. Hazen, Securities Regulétion, 6" ed., 2009, P. 103-107, 553-
638. LoJodmggenmdo LodMmyggdhm gmddsbosms @o3gbbomgdsl sbm@Eogmgdls gOmgbyemo
b5630. ob. ,ggolosbo  Jomognogbol bob@mols Iglobgd™ jobmboli 89-20 Fygbanols 3omggeno
39630l o) Jag396ddo-
266 Pinto, Branson., Understanding Corporate Law, 3 edition, 2009, P. 92; Armour, Hansmann.,
Kraakman, What is Corporate Law? 2009, P. 12; Bevans, Business Organizations and Corporate Law,
2007, P. 249-250; French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 195 et seq. ob.
Sy ao, Losjzom Lsdsdmaols bagydgangdo, 2010, ag. 126-127.
267 »0530b9R@oE gobgoMmagedo dmosb@gos dgfemdg Lydogddol dows m@ysbobsiogeo
Y9beyggoolysh (Jopomoms, sjzosms gobigmomgds) aomogolyagds”, @sdwgbosi
4ggms L0050 Ll 9gbps gdm@bomgdbmwgl goliosbo  Jomoggdols 3obmbdmgdammdols s
Logmbom dodgol dogd opagboa Faligdl (09 ©sdggogmos Logmbom dodgols Logsd@m
LolEgdsdo). oy, ob. gobosbo  Jowomgdol dob@ol  dglobgd  gobmbo, 9g-18 s 341
dgbengdo.
268 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 12.
269 goliosbo  Jomogmegdol gaolgdls o 3oGgam®0gdmsh wogsgdodgdom, ob. damwaano,
LooJaom  Lods@maols bogydgargdo, 2010, gg. 332-355; aobaogros, sjaosms  gaosbgdo,
3MO3mAs309m0  JoMmmgs, Ymgge 3god@omydo  dogmg@gbo, (IFC), Nel4, 2008, ag. 22-25.
sbggg, ob. Hazen, The Law of Securities Regulation, 6" ed., 2009, P. 38-40.
dop. dgo. gobsblms  dobolE@mols Ne74, 09.02.2010 d®dsbgdsl, GmIganoi bLogmbom
b00g5bg  Logod@me  bgdoswotimygen  gobosh  Jomogmems  Lools  @oli@obals  gfmogdes
(5@bodbygano  3Mdobgds,  odgodo,  3oyddgdygaras).  dJomomgdygmos:  bo@oMsns,  HMGSZo,
@bsdg, dmangasdy, LoJo@mggaml Logosbobowm gmegJbol 3mdgb@smo, §§1-155, ag. 73-74.
271 S58s1s 3ob830MMbgdl  3Mgeddges, @m3  Logmbom  dodgol  Logokdm  Lolidgdsdo
057939090 Rolioobo Jomomegdo s@slomoliGobam s LogobEobym golosh Jowsmegdsw
04mgs.  ob.  Lododgganml  Logmbom  dodgol  wgdgemgds L, LoJodmggenml  Logmbom
50075%9% golosbo Jowemegdol Logok@m Lol gdsls s @oli@obado ©sdggool dgbsbgd,
d9-2 Igbeools d9-4, 89-5 o 39-6 396]@gd0.
272 French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 201-202. 9gow. bgobodg, bobsds,
bobsbodgogro, Jdobsmo dyogmo, gom@ogonsbody, sbmdsdy. gmgodoemo, Lododgem boddy ws
obosbo  Jomogegdols dobodo, 1998, 5. 209, 213-214. ygtem  gmbidgdymsw, listed
3M335600ls dgdmbgggsdo mogo Bo®ds, AMamAE 0gGopoygmo 3060, GgyobEMo®gdymos

39



dgbodg 3B gAM®00l  2odmgmesi oMol dgbadangdgano. gl dggbgds  LU-L,
Amdgools >J3ogdoi 0530y BeS© bgandols§gomdos Y390
0639LBmO0Lmgols, dog®5d No! >0l Lboggmbom d0M5bg
M ga0bEAM0Mgdgmo,  mydas  Igm@so  dob@ol  olgm  Lgydgbddo
396d30mboAgdl, Gmym@oi s@olsdodgm  dsbodos (OTC martket)?’?  3sls,
dgodagds, ,Loxs®m® Ll-mob gybjiombsgny®o  opgb@mdols 3o®mmdgddo,
»@05“ Ll 3%‘(*);9(*)1).274 Sdod™mI, ,005° o LLoxsMmm®,  BoJBmdMogec,
9OM0gOnhsbszgagdo  GgMdoboe  asdmoyggbgds. gl oMol mobsdg®mmgy
Logm@3m@oGom?” s gslosbo  Jowompgdol  dob@ol  Lods@menoly?76
©madod G0 >Jlomds27

HO05°  3mA3M@AS(300  oJ3ombgdms  Lod®sgemomn  yodmodbggs,  @ols
aodm(3, 5bs(gg@gdgemo  osJaombgdgdo  mogosbm  bdol  ygagodsl
(o®dmdoagbemols (9.7, proxy)?®  Lodgomgdoon  sbmdGogmgdgb”®  dolo
0b39bB0GE0s  golosbo  Jomsmwgdos, Gmdgeoi  0bggbBm@ol o6 dglody
3060l Lo 3704905005280 domo Loy o®m 3odk@Mmds 30303 og0ls
MG3560bgdnmo  dob@ol  gogmom  bemOGogmegds Bl sm@3m@siEools
»0050065°  bmd  go30@ools  dsbodby  wos@gaol@odmgdyamo  3md3sbools
5Josms dGM3g@ol/oamg@ols bodgsmgdbom Dgdgbsls 60T6ogL282 Loy odm
30O30@ 5300l 3dmdmy 9byg@mbols bobaolidos, ®md ols, 65b®ols
bEodoga@mdol,  dmbsfomgms  glog@mbmgdols s  ggmbmdogydo
doamdodgmbdols  Lodys@obmgol, 33530  Ggages@dmayge  dmo§gldoygdsl
9939909050902 asblogymn@gdom  sbogmo  smobfmgnmol  slsfyolPo

Lbogmbom  doGgsobyg, aoblbgoggbom dgm@g, oby JmEodgdol dgdmbgggolash, @meglisg,
amama 3 Tabo, god3m@saosl gobosbo Jomemegdo (doBomswsw, oJ30gdo) dgsdsgarols,
dogomoms,  LodMmigem  3mddsbools  39dggmdomn  3odoGomols  dobo®dbg  Loxsmm
3ok@Omdobmgol  ao@obogn  gslosh  Jomompms  JoBgymmdosdo o3l Lyobmaglgoyamo®.
doygbgpsgsw sdols, bgdmombodbymo asblbgoggds do@Mmdomos s ol Ll-oli jowgg go»
BO3mEma0g@  Jggbobgmdoe  hsTesl  o@  0fgggl. o3 ©@mb, Loyds@o  dgodengds,
doJbodd, Bo@Iol Foboblgdol godoBomoli dsbodby go@sbols s Jodmgol IgJobobdgdls
dodol bbgomdobyg ogmb.

273 Schneeman, The Law of the Corporations and Other Business Organizations, 5™ ed., 2010, P. 437.

2714 gqagmmsby 36m30@o s@olsdo@gm dob@ol dogomomos NASDAQ (National Assosiation of
Securities Dealers Automated Quotations) — ¢slosh  Jomomoms @oag@mgdol  sgdmIs@dycdo
J0G0Ggd0L  gBmgbnmo  sbmgosgos. ob. Pinto, Branson., Understanding Corporate Law, 3
edition, 2009, P. 93.

215 ob. M.B.C.A. §1.40(18A).

276 09935,  Gobosbo  Jowsemmgdol  Lods®momm@o, Logmbom  dodgsby  mogobygmse
dodmJaggoo  gobosbo  Jowommwols  ,gmBoMgds™  dobo  @o@mgdygemgdols  @opagbols
39olbdmdl.  g9@dme, gl odol  Logmbpm  bodgols  dogd  gobosbo  Jowsewols
MgBoEos@yao  gobol  ob  golms  0bFgHgoemol  opaghs  aoM33gymo  AMmolomgol,
3o0baoM0dgoygmo o d o AsMopagdgdols Sb/s 3o39mgdgemo  Logok®m asbiboswgdols
Lbogggdggendg  dodgol  dogd  ©sd@go3gd o dgmmeogol  dgbodsdobsw. ob.  gslosbo
Jowomgbdol dob@ol dglobgd 3obmbols d9-2 Igbenols 63-g 376J@o0.

277 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.5, 2011, P. 517-518.

278 4b. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 2, 2010, P. 530-544.

279 Hamilton, Freer, The Law of Corporations, 6" ed., 2011, P. 235.

280 Hamilton, Freer, The Law of Corporations, 6" ed., 2011, P. 236.

281 Booth, Financing the Corporation, 2010, P. 684-707.

282 Conard, Corporation in Perspective, 1976, P. Cona-rd, Corporation in Perspective, 1976, P. 163.
goliosbo  Jomomgdols dob@ols gbobgd  gobmbols Ig-18 Iybenols 8g-4 39bJBo Loxomm
goliosbo  Jowosmgdol  aoMoggosms  Lod@myggam  3mddsbools  dmbsfomgmdol  aocgdy
©oEgdols ‘dglisdmgdbammdsli 033g@Mo@ogmo S gbl.

283 Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 255-271.

40



Jb@mbol, sEaana0sls s 9G@mIol 3 snol?3 Ygdea 0,28 GemIgols
aodmdobogro  bo@dobylb-ofbangol  5JBHoo280  Lodgedy  gobsblg@o
b0 gdol  gogogdgdol  (dgdmlogangdol  dobggbgdanol,  Ladsensblie
dmbs(399960L 5@l m@0  aowsbofoagds, 3ologgdols oJ@oggdol doansbliby
s0@obgs s 0.9) 305]H0g9mo Fgogagdol s©gz3oANG0 Ggodios 0ym.287

30bobly®o dmbo3gdgdols aogogmdgds ggges 3o3mH® Yoo 3cmd3sbools
0096¢1®0  Lobsbosmm bodbom godmo®hggs: obobo aobogeosh g.§. “nova
effect”-l  (Iosboy®  DbAsL). gl s@ol  Logobsblbm  sbaos®odygdols s
dmbozgdgool  prima facie, @mdaol  Ggo@mdolosb  dg@fydol  Jgoga s,
3OO30@5(300 dm@(ﬁg)abo.zgf‘ dbbgogro  3m@O3MOs300L  godymgomo  Ibos@y,
993500 ©9LbEO Y300l Log@nbylmsb gOmsE, 35335309070, godo@omols
dobodby  yggaws  Jdggdol  Oyeobyeo,  ©g@oggdo  aomgeols,
aoblboanmdbols  Logomegdygerem  dmmbmgbols s  domo  ©oy33980mdo-
G330l Gg3@gbogmo B9y nmo0gdos,d  @sleg  g9® godygzom
Joomygamo  gobosbo  Jowoggdols  @gamsEogdmsb  dods@mgdom. gl
935651 3bgamo, 0dg@oe0bdols 3063933 oY@ 30063030056
aodmdobodyg, ITod ©o ,,993(gbo@gde@* Lobjiogol oFgbgdl  gslbosbo
Jomsmogdols 3o6mbIgdamdols ommgggolbmgols.2%

Jomygan Los3m@3m@asEom bods@megdo ,,Loxs®@m* Ll dbodgbganmgsb
520l xgOXgOMbom 390 0353900621 95060803960  g39bGools
@gomobgools  dgoemols  dohggbgdgal  aobbobwg@oglh  godo@smols  dsb@ols
396Jaombo®gdoo  ggmenyizos s sMs  —  bEogboEos.  mobsdgndmgy
d0Mg90bg  ©odggo@gdagmo  mgm@oygmo Y 3@s]Goggmo  mebs,
M@3560bgd @m0 dob@ol  dAsgomliorubmgobo  gobgomsmgdols Ygwge 0.2
23ob30m5M9ds  mobodg®mmgg  Lodgfo®dgm  Lado@moedo s jobmbdwgdenm
93e530g0Ls  my  OgaY@o®gdo  bo®doGoggddo  3mggdl  sbisbgsb.
393000l dobodby L3930 Fglgdol®  @gammodmgdol  }ubosdgb@o

v 0 I« 0 0o v 5>-dM a5 9MdSmS
gbgdols™ P9 e g geo bgd0gd@ms?? 9B gbo-dgogm ged

284 Skeel, Icarus and American Corporate Regulation, in: After Enron, (edit. Armour, McCahey), 2006, P.
129-154.

285 Hamilton, Freer, The Law of Corporations, 6" ed., 2011, P. 242-244.

286 Moeller, Sarbanes-Oxley Internal Controls, 2008, P. 14-53; Sheppey, McGill, Sarbanes-Oxley, 2007,
P. 3-19.

287 Bratton, Rules, Principles, and the Accounting Crisis in the United States, in: After Enron, (edit.
Armour, McCahey), 2006, P. 265-291.

28 590l 30093 9000 geosboggdo dogomomo do@dsms@ols boddgs, dmIgands 2003 Farols
27 093990901 oMo 50b56LgM0 dmbozgdgdols 3odmdgmogbgdols ‘dg8amd
gomEgdagmgdol  dgbdgmgdols  dgydagdamdols  gogye,  dobgmm@se  asdmsibows
JOM3m@sos. ob. Ferrarini, Giudici, Financial Scandals and the Role of Private Enforcement: The
Parmalat Case, in: After Enron, (edit. Armour, McCahey), 2006, P. 162-174.

289 Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 271-303.

290 gb. gobosbo Jomoggdol dobdols dgbobgd gobmbo, 55-9 s 551 dgbangdo.

291 2012 Feool 1 ©0g3990@0lL dpgmdsdgmdomn, Lld-ol Logok®m Lolb@gdsdo 133 3md3sbools
goliosbo  Jopomos ©sYggdgmo, Gmdgamms bOygmds Lodosbdm  godoGogmobsizosd 0.94
dogoo@el  doswfos, bowmm  eog®dds  dAgbged 109 sool  @odl.  ombodbyano
06gmMo305 bgandolsfgomdos d9dwgy 06@g@MbgE dolododmnby: [ www.gse.ge ] [dm3mggdols
ostowo: 12.122012]. Ygoedg 593-80 s@Lgdyen goms@mgdsl. Pinto, Branson, Understanding
Corporate Law, 3" ed., 2009, P. 92.

292 pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 92-93.

293 gLgbos:  0bgglBm™0,  9dodgbdo, Gobosbo  Jomognwgdols  dobMoli Mgy gEodgdoo
dmbsfoanyg, oygodm@o. ob. gsbosbo  Jomomgdols dob@ol  gbobgd  35bmbols  dgmeg
dgbeools 39-40 396J@o0.

41



9B gMdobszoss. gl ¢35boligbgamo  Logm@3m@siom  Lads@meols  ©o
393000l d5b@ol Lads@mnanols jmddobodgdymo @gagaodmgdol byg®mls
3°694903bgoo.

JoOmyga Lsdo@mangd®og Logdigdo ,,0bgoM0dgomgdyero Lofs@m*
G6gd> Logobmbdgdam ©mbybgs 206doG@gdam022* sbys®ogemogdaao
Lofomdm, golosbo  Joomegdols dob@ols dglobgd  jobmbol  mobsbdsw,
3obosbo Jowsangdols Loy s®m ‘dgmogobgdols Logoaagdegam
30039090960l Igbegegdols s 2obbm@dz0gmgdya Jdgogdoms dglbobgd
do@ga ot gdeolmgol  (gOmgbymo  dsbzo, bogmbom  dodygs) ad hoc
9O Ymd0bgdols  gomEgdunmgdom,??  gAm@Egds 005,  Loxs@m®  Ll-U
5bgmm-53g00479m0  953900m.2%  Logmbom d0dgoby ©sGYA0bEAG0M oo
b gdcage  @obosbo  Jomomgdol  Lods@mmols  Ggaymodgdols  Jgg99.2%7
sbgomo Fodol LL-3 9bs googsbml m@sbobsiogeo, Lods®mnagdb@ogo
©> G900 do  dobs@by  s@LYdYmo  Immbemgboo SO Jmmgds,??
Goms  3md30bosd  Fmodmgml  golosbo  Joomgdols  3m@gbioyco
0639LAM@0Lmgols  Ygmogobgdols  9gmgds2?” ol 9bps  Yggledsdgdomweyls
oliosbo  Jowoengbol  5M9bgolimsb  @sgogdodmgdym  Fodgyero®gdgen
Tglgdl. dob 99bos 9gb@yYbggerygml goddgodgomdol bomsboem ©mbg s
boxo@mmdbs  yggans  3b0dgbgermgsbo  dmgangbols  dglobgd  0bgem@dsiools
OO0 3535003690003 0bgm@dsiool  godgaghgdol  gomgdam gbs

2% g5b0sbo Jomommgdols dob@Mol Yglobgd obmbol 35-9 dgbeols JoGggmo 396Jdo0.

295 FobBaGos,  joO3m@sgogmo  dsdmgs, 2006, ag. 287-293. sbgm  Logsenegdyenmeo
3oboabogbo FgHymdobgdols dsgomomsw dgodangds dmygsbogn 0dbgl sbyo@modgemwgdyeno
Lofo®dml  ggslosbo Jowogngdols  dbodgbgermgobo  dgbsdgbols 3obloxs®mgdols
gomgdmgds. ob. golinsbo Joomegdols dobmols dgbobgd gobmbols dg-14 Igbero. dgoc.
K033950, YrG5bs dgoamo, ,,835L05b0 Joogngdol dob@ol dglobgd™ LoJodmggenml 3obmbols
3M3gb@ oo, 2004, ag. 115.

2% 0bg@olig@mab ©ogogdo®gdom, ob. French, Mayson, Ryan, Company Law, 26" ed., 2009-2010,
P. 195 et seq., bognem 539G 039emab dodsdmgdom, ob. Hamilton, The Law of Corporations, 2000,
P. 376 et seq.

297 palmiter, Corporations, 2006, P. 345-351; Ferran, Principles of Corporate Finance Law, 2008, P. 409
et seq.
28 ob. x0dmB0, germobs Jgoaro, ,Gobosko Jowommadol dob@ol Yglobgd® Lododmggmml
3obmbols 3mdgb@omo, 2004, og. 112-113.

299 Jmobmgboms  go@dommao  gmolbogozodgdamos  bods@mggmml  Logmboem  dodgoby
Hbodotmggeml  Logmbom  bodgols  gobosbo  Jomogogdol  Logsd®m  LobEgdsls s
molbobydo @odggdol dglobgd” gdgagdsdo.

300 gsbosbo  Jomommgdol  jobmblpgdmmdol  g3g@mom, Gmdgmoi  9bO9bggmymals
dmdbdo@gdmolongol  0bgm®mdszooll  bgmdobs{gemdmbdols s  badmobbl, o@lgdmdls
30300 bsds@mamgdogo  bobosmols  Ggagms@mdgao  omddgdo,  GmIgano
3M335b00l Lo gdosbmdol  @oomdsl  gb@ybggangmgl.  dopsmomsp,  Lobmasomgdols
Loddoobmdols  godkgodgogmdol, Loxo®mmdols ©s goblbommmdol gohm-ghomo 3omggeno
9b0g0E0Mgd o 93 9sGMO0 930 m30l Loddmls 3063900 Lo gma3dm@sEom
Lods@mangd@ogo wodg@ogss. ob. First Council Directive 68/151/EEC of 9 March 1968 on co-
ordination of safeguards which, for the protection of the interests of members and others, are required by
Member States of companies within the meaning of the second paragraph of Article 58 of the Treaty, with
a view to making such safeguards equivalent throughout the Community, OJ L 65, 14.3.1968.
©oMgJBogol Jodmya 9bsbg dodmbogrgobmgol, ob. Jobdy@os, g3dm3ol bsjm@3m@sEom
Lodo@magd@ogo  @odgdBoggdolbs s  @opygboargdgdoll  3b0dgbganmds  Jo@mgeno
Lo 3mA3m@SE0m  bado@maols jmogogsioolngol, Foabdo: msbsdgow®mgg Logm®dm@sgom
LodoGmeols mgmGogeo s 3@0]dogyeo bsgombgdo, 2009, og. 453-463.

42



dm0i3ogl 3md35b00l d0bbglobyo®odl, gobobly® obaos®odygdgdl, syoo@ol
©5l33698L o Lbgs 0bg3m@do0ol. 30!

Ll-ob  obyo®odgogrgdgeo  Lofo@mdml  go@ogmpol  oGgam@oygao
39mgbogngds  dobo  do@mgol  LolLEgdol @oldmboEoyd  @gygeodgdsls
9doxbgds. dg{o@dgms dgbobgd  3obmbo Lofo®@dml sbyo@modgemwgdyamgdsls
dobobBy@o Lob@gdol ,,oMhgg0l san@g®boGogo® gobobognogl. dgfo®dgms
‘dglobgd 3obmbo SbyoM0dgogmogdym gdsls 5, BOX @ Ll-0mob
BAg®dobmmmaon@oe  oobmmmggdliR?  Ygogasw, 09 Lobmgoomagds
5bgo@0dgomEgdgmos, ol FsGmgol  mALoggby@osbo  LolBgdol?3
»3000935005%,  @o3  oJ30mbghms  slsiege  dgddbogn  30b M g@ e
LEobEsGHYOL  dmogoglit dog®od  Dgd@ybgdbyyamo  go®osbBo oG
dmJdgegdl. Igfo@dgms dglobgd gobmbom LlL-ol gm@3m@sEogmo do@mgols
Lob@Bgdol  Jgdbhggol  dgdmbgggsdo,  dospomoms, oy ofombgdms
GomEgbmds 100-l 5©gdo® 905, Ll-ol ds@mgs ©gsmoligs@o dmogmon

301" Sheppey, McGill, Sarbanes-Oxley, 2007, P. 65-93.

302 d9Vomdgms dglobgd 3obmbols 55-g dynbenols 3oGggamo 39bJdo.

303 900 boggby@osh s MmOLoxggby@osh Lol@gdobmsb ©sgogdo@gdom, ob.  JobBamoo,
JOA3MASEogmo ds@mgs, 2006, ag. 107 s dmdpggbmbo. sliggg, ob. Hopt, Modern Company
and Capital Market Problems: Improving European Corporate Governance after Enron, 2007, P. 1-58;
Hopt, The German Two-Tier Board: Experience, Theories, Reforms, 1998, P. 227-258; Ghezz, Malberti,
Corporate Law Reforms in Europe: The Two-Tier Model and the One-Tier Model of Corporate
Governance in the Italian Reform of Corporate Law, 2007, P. 2-69; Gevurtz, Global Issues in Corporate
Law, 2006, P. 58-72.

304 Rock, Shareholder Eugenicsin the Public Corporation, Res. pap. No.11-26, 2011, P. 3 et seq.

305 sJaombgdms  Gomegbmds  gogg 9o  Jgdmbgggedos  gowsdfyggdo  360dgbgarmdols
dJmbg: dmEgbsiz  Ll-ob  ojaombgtims Gomegbmds  sgds@gds 50-L, Ll gogngdymos
sjgosms  @ggbd@o  Sfs@Imml  odmygzogdgao  MgaolEAsdmeol  dgdggmdom.  ob.
dgVoddgms  Jgbobgd  gobmbols  51-9  Igbanols  Igbedy  39bJ@o. sbgm  Igdmbgggedoi
Logd@mdgh Ll-ol ,,boxs®mmdsbg™. dopy. ob. F3b6 @G0, go@3nGsEogeo dos®mgs, 2006, 3.
104-105. mgdazo, olggg OegymeE  goadm@sgoygmo  dos@mngol  gomolGydo  dmpgamols
s@bggol 100 sJombg@osbo  Jodm@gmygdo  bpgsdo  ggd  goblobwgmdogh  Llb-ob
Jobogoo®mgdols @0 Ll-se, olyg ©sdmyjzogdgmo GguolBAsGm@ols Logsmogdymm
>0Lgomools 50 3o@Bbom@osbo  [obsdo@mds @ gbps oyml  Logds®olio gm@d3m@siools
obyomodgom@gdie Lofomdme ‘dgdobgolomgols, Aoy 5b ©5dM30©gdgem0
A930bAOSGHMG0,  Amam®a3  bgydgbdo, o@  dgooli  sbas®odgomegdygmo  boFo@dmls
©0950boz0sdo. Ll-oli sbao®odgomogdygm LboFomdme dg@sibgobmgols syEomgdgaos dols
dog®  Loxos®m  golosbo  Jomognegdols godmdggds. oldol gombgs: @ s@ol Loyxs®m
goliosbo  Jomomeo?  Loxo®m  gobosbo  Jowsmeol  ©gg0bozos  gsbosbo  Jomsmogdols
d5b@0l  gobmbols 39-2 dybenol 36-9 396J@dos, @mIgenoi ol aobdo®@ogl 03 jarobol
goliosh  Jomomeep,  @mdgmoi gobmoglps  Loxsdm  gmegobgdols  abom  ob/ws
©5dgg0gmos  bogod@me  Logmbom dodgebyg. @maoig@se, 9bos gobods@Bml my @o
o0l Loxo®m  dgmogobgds. Loxs®m  dgmogobgodsl  dogg  gobmbols  dgbisdg  Igbeools
30390 396JH0  3obdodBogl — gl ool [obswowgds 9dodgbBol  Lobgemom golosbo
Jowomgdol Jo@Esdodo ob sMa3o@Esdo®o dogowgol Yglobgd s@sbsgangd 100 3o@obmgols
b 30dms  onbylEgogmo  @omEgbmdolngol.  FoMFoge  ©gEJBodgmgdos,  GM3
obyododgompgdygam  Lofo®dme  ggomogzoiEodgdols  Logydggero  bsdo  3gdgmsiEoyg®o
F0bs30®mdols  gmyogy@o  6dss.  Loxo®m  dgmogobgdol  dmEgdgemmds  go@dsmyg@so
3oblobm@diogmgdgaos s dobo Ggomobod@gdygemo dgogao o@ dmoiogl Ll-do  100-bg
3930 0bgglEm@Ol (sfzombgdol) yEommdgar Inbowgsl. mogol Ibdog, dgbsdengdganos
ogdbgdol  gBs3by  100-bg  IgB odyydbgdger 0@l Jm@ol  odbgl  Dgmebbdgds
dom§ggmo, @53 56 obo30®mdgdl Ll-Ul sbyo@modgempgdymgdsl gehmgbymo dobgols my
Lbogmbom dodgol dodos@m. dgbodsdobow, dgbsdagdgaros bl ogml sbyomodgsmegdageno,
doa@od  Iol 5@ 3gogrglh 100 sjzombgdo, ob dyogwgl 100-bg dgBo 3o@Fbomdo (G
‘d980bggg9odoi, d9bgddogos, gymmgds odmYz0gdg@o MgaolGAsA™MA0E) s o oyml

obyoModgompgdymo. mmogg dgdmbgggedo Ll dgbgxdgb@o gomegdygmos ysmoli@yg®o
43



9bgs oM dgaogls, [ONTES 0nogols db@og, >M b0dbogls dols
obgoM0dgomegdyan  Lofo®dme  aodesddbsl. sdobmgol, LL-3 o6 339900
Fobodo®mdbgdo  9bps  osgdogmazomml.  Lobgbgs  Ll-ob  gybjioy®-
‘Joboo@lmd@ogo s 339600 2obdo@@Bgos:  golosbo  Jomsmwgdols
d5b@obS S dgfo®dgms ‘dglobgd 356mbom 25635 @G gdygao
5boM0dgog©gdeao LL,  ,,boyo®m LL-mob dodo®mgdsdo, do>mo
396Jd3oy®o 0530003000 aodmdobady, YOM0gAmhobs3gen gdow
A9Odobow  godengds  0dbgl  2o3mygbgdymo.  Jo@mymo  35bmbapgdamds
o003 dgFo®Igms s sM3 Robosbo Jowsgrgdols 3obmbdo Ll-ols oo™ ob
»UBOX MM Lobmgomgdol 3oMoodol 3o@Esdo®  o@ dJmoblgbogdl. Ll-ols
bygo@odms  gBodmenmaoygdo  LgdsbBogs dobo 19bdaoyg®o  ©obodbymmgdols
Sbogrobosb  20dmIobo®gmdl.  sdoRmd,  Losjgom  Labmygsmmgdols
Aodmgmaog®o  bbgomdols  dgbodhbggo  jmb@@sb@ols  dglsdbgersw,
9dxmdglos, bgdmm asbgoms®gdyeo doGomswo mgbol gomgogolifobgdom,
doo  dem@ol  gBodmemyoydo 3ogdodol 3060mdgddo, godmygbgdye 0dbgls
»obgoM0dgogegdgmo” L. @oi3 dggbgds do@mgol LobEgdy® dmwgal, ol
390 aobgds Ll-ol Gmym®g ,,0o5* Ll-ol gbo@odymo  ©g@g@dobsb@o.
Foboswdwgy  d9dmbgggedo, ,oby@ymo® Ll w©mads@y®, K9blEoy® o
9306mdogy@  ob3gdBgddo  aoyBmergdmes L, Loxs®m® Ll-L. gl dgFo®dy
bgo0gd@oms  m@aobobgoygmo  gm@dgbobomgol  Lobosbosmem  mgoligddog
bbgomdols (odgmops, @o3 0goggs sdbiobs s m®Pobs@o gOmdsbgml GmI
sgdmbgsl. gl 3o beblglos.

dogage, Ll gobosbo Joogogdols aodmdggdols s dobo godo@ogols
d5bodby  bAYbgol bem@ds@ogmo  ©sdggdymo  Lodo@mengd®ogo
BA3o030  asliosbo  Jowomegdols  90dmAggdol,  obsblg®  boboGmsb
sgoao  (gomdol gods, ddsgsao dobgbo ofgl. Fomgeb omliobodbogos

dmgenol Jgddboby, dog@ed 3odgger dgdmbgggsdo 0dbgds obpo®oTgemgdgemo Lofos®mdm
dodmgol m@loggbydosbo LobEgdom, bmerm Jgmdg dgdmbgggsdo ,obydygao® Ll, sliggy,
dommgol ool ydo Jmwgmom.  dgo. Jomos, Logm@3masaom bsdo@mamol Lolidgds
LoJodmggeomdo, 2011, g3 50.  ygom 9o IgFo@dgms  dgbobgd  gobmbom
539300959800 AgaobEAOsGM®ol IniEgdgmo Hgagmogds Sobmmy@y®o 5@ o>@ol. dols
s g@bs@oge dmfglMoagdsls golosbo Jomogmmgdols dob@ol dgbobgd 3obmbo dgoizegl.
390dme, oy dg¥s@dgms  gbsbgd  3obmbo  dobodogry® (50 sJ3ombgdo)  Gom©gbmosls
o 96L,  golosbo  Jomomegdol  dsb@ol  Yglobgd  3obmbl  bsgargdo  @omgbmdols
sjaombgdms  s@bgomdol  @AMLsE  ©edmYgoegdgmo  @gaoldsdmaols  as3(glgds
Logoemegdygaem dmmbmgbsms go@gam@osdo dgdgsgl. 50 oJ3ombgdby bsgangdo sjiEombg@o
30 dbogme 35Tdob bpgds sdmygzogdgee GgaolGHOSAMAMSE bymdgza g gdols ©owgdols
>9300 gdge Fobsdo®mdsw, Gmwglsig gdodgb@o doohbggs sbas®ondgommgdygm LoFomdme.
ob. gobosbo Jomoggdol dob@oli dgbobgd 3obmbo, dg-10 Fgbarol dg-3 39bJ@o. gl go
60'dbogl, MmI dglodangdgmos L-b o® dyogogl 50-by IgHo oJ3ombgdo, doa®ed 3Jmbogl
Lox o golosbo Jomoggdo godmdggdygaro, @ob dgdegasi ol gomegdoymgdomn 0dmikgds
sjaosms GgabB@o ofo@dmml sdmygzogdgemo GgaobR®Ms@m@ol dgdggmdom. sdom bpgds
d9Fo@dgms  dglobgd  gobmbom  @owygbogro  dobodsgrygdo  LEsbsGGOL  gsbosbo
Jowomgool  3obmbdwgdemdom  dobodogobo@gdol  odo@m g gdom  AgLRsbps®Eodgds,
0ol Igbsda gdemmdobsi dgFs®dgms gbsbgd  gobmbol 51-g Igbenol dg-3 396J@oi
0denggs. bgdmombodbymo aodmmdoaboglh ©sdmyz0gdgmo MgaolGBo@mmols dogd ofEosms
@99LHOOL  goJdmddogo  [o@dmgds  ob/ws  sJaombgdims  3gm@e  Ll-ob  ,mos* s
»ob @y Lofoddmp gamsbogogsdm@ols sd3mgsdo aodmligansls.

306 Jogbgoogsw ¢oloobo  Jowommgdol dsb@ols Yglobgd  gobmboli 339 Igbaols Jodggen
39630 2012 Ferol 30 o3G0l dgbygemo 3ganoagdols, Ll Logmbom domgsbyg god@mdbol
3obdobmd0gegogen Jnogo® Lodo@megd®og gm®dse 9bws 0dbgl dohbgyemo. dgop. ob.
K 033950, Ym@obs dg0ao, ,,B5L0sbo Jomogmgdols dob@ol Yglobgd® Lododmggarml 3obmbols
3™3gb@oto, 2004, ag. 111-112.

44



3OO3mAsgosms  Lidsgo  dgafyds, dgdgbs  (dmobmdds)  3mb@®meanols
dm3mggdol dobbom ©s 3md3sbools gOmmdaogo god3o@ogol dmE e mdsdo
Lolglbbe  Foeol 99009857 0bggbBoEogdol  ©odobogds  Lofs@dmem
boJdoobmdodo,  godoGommol  @oliggdol  ©oggdlbogogo®gds ©s  o.9. gl
4390589600 3o JmA3m@szool LI 9L OB yaobsigools
bogygdggeoos. bod@mIols 3350930l Lodobby 0509J@0 LY@ g
SbgoM0dgogogdyao (Lo o®™*) Losgiom Lobmyopmgds, dobo

LAOYJB YO 9o gergdgb@gdo s dob'do (330 gdgdols gobbm@zogemgdss.

4. Lossgzom Labmyspmgdol bE®YJGH YOm0 gegdgbdgdo

41 Ll-ob ULE®YJHaOgmo  gagdgb@goo  ™m@asbobszogmo  Is@mgol
3063 9JLE o

9gomos  Ll-ol s@Lol 2obdlobwgdgao Lydlb@obioy®o bodbgdo, dolio
bgdB03gdo© gosloggoiodgds, >d ge0ollogogoiool 9406m3039®-
396J3ogM0  s@gotmgs  ©s, Igmdyg, Sbigmo G030l Lobmgsmgdoms
‘doosmdsbobsogemo LoJdosbmdols LEAOYJB YO0 92093963 900l
0089096300 9ds 9B 9b5IMLogn gdsms 39030 3oy ® 09
J0@0bebEoma@®  ddoamTo  aobbogrgom. LAG9]H NG gar9dgbBHgdols
2obbmdoa gdoms 05300905 05dM 0oy dobo aobboangols
M(09630095bg. 39O @035 @ 30bEgJlRdo, Amama i Fgbo, dmosb@gds Lb-
ob  doGmgol ol doGomso  mOASbmgdo,  @mIagboi  LoFo@dml
LAOsBga0eo  dodoGmygengdgdols  gdygogoem  Lodgfo®dgm ,,3bmgmgdsdo™
obbm® 309 gdsl  Yb@ybgganymagh.  Ll-ol  sbogrobo  dm@0bmbEsey®
‘dgdbgogrmdsls dobo, GOEam@aE  godo@omol  3mbigb@®sicool,  godo@omols
RmOIoOgools Tgo®mbs ©S dobo  gm®doGgdols LEO YA YO g0
9093963 950l Jobos@bmddog  Lgadgb@do o0bgbls  mogl. m@sbobsiogeo
2590 m05bgd0L 3OO3MAS (30 S© doymdbols LEAOSE Y00
‘doboo@lmd@ogo gangdgbBo Logygmegodol, dobo dos@mgobs s 3mbG®merols
3obom3g3965do  dmoob@gds, @53 ,woo*  Ll-olb  9360dgbganmgsbglio
Lo dss.

b M0 dgoegdaao LU-ols @y560bsz0ygeo LAOYJA 9O g0
90 9dgb@gdoll  gm@dodgbol  gymbom,  msbsdgdmgg Lo 3m@3IM@AS(30M
Lodo@mengd®og LobEgdgodo, do@mgols m@ysbobsgoymo §b@Ybggegmes
Lodo ©ogg@agblgmo dmwgmomn bo®G0gmEgds? s@lgdgm Loldgdomsogob

307 bgobosdy, bobodg, bobsbo dgoemo, ddobsmodgoano, amGmjonsbods, sbmdsdy, amaodsoano,
Ladodgm boddg s gobosbo Jomogogdol dobomo, 1998, og. 190-195.

308 mOa5b0bsgogmo  dsdmgol  ggmbon YR gdsdmboggdboms L 3m@0bmbEs@Y@G*  ©s
»390@ 030 u@  3mb@g]BLdo gobboangs JoGmdomo bwgMol wodwygbo  gobbmBogrgdomo
Lbgomobse. 0039 dods@mmygagds, 30630980 Lgadgb@dgdom, N ERRTo!
3MbggHagbzosdo 30g9emdls 3odmbs@gan gosl. 3oblsggmmgdom sembisbodbsgos
»390G035@9M0° YO0 gANMdS, Hoysh Psamoligydo LolRgdol Aml gy¥bjcombo®gdsw
mOa5bmgdl  dodol o sAlgdmdol  ogds@Joygmo  YOHmoghmnwsggdgdotigds,  obobo
Fom8mo©a9bgb mobslifmd g gdosh, YOHmog@mnwsdmioydgm maasbmgdl. ob. dobdados,
JMA3mdsaogmo  dodmgs, 2006, g3 126, gemogdmes]zgdogds@gdgm  353d0dl
3MbA@manols  dgdbobdo, dogomomsw, oMglBmdsBol  dgdoygbembol  goomhggs  ©s
bg@ﬂa‘gﬁﬁggﬁob V9390> o0 FomImdmdl. ob. Cox, Hazen, Treatise on The Law of
Corporations, 3" ed., Vol. 2, 2010, P. 2, 86-94.

309 sbyem-s3g@ogmemo  LadsGmmols Lol gdobogol ©sdsbolosmgdgmos 9.f. 9bods@geo
oby  dodmgol  gOmlboggbydosbo dmpgmo;  3mbGobgbdy®o  ggem3ologol, doMomswsg,

45



>Ji96H0, JoM0MSESW, oo li@ g6 Lol gdoby g)odamgggbo.no

ool yg®o  LobEgdol, ®m@ysbobsgogmo  gymbom,  LEAGYJH YO0
g g996@ 930l 1odf gg@mgebo m@ysbymo oymeSll sJgombyg@ms Log@mm
30gool, Lodgmgogyy@dge  Lodkemls o o@dsl®yamgdgemo  (©0odgd@mams)
Loddml ggmbon ©0939M 9600w bs312

41.1. »b9damdo” m@dysbem

0@5b0bs30go0 dodmgols 390030 9® d@ogndo, ‘dogs
LAOYJA YO gm0 gargdgbdgool  3omgger  Gameol,  Ll-ol  go3o@Gsgom
9bAbg9mdgme  300mSB  g5g@moobgdoll  Yggasm  hodmyomodgdaao
G256 [o@dmopagbl.  jm@3m@sEoygmo  dodmgol  bLEOYJBgesdo o3
Lbogggby®dl oJEombgdms Loghomm 3@gds 035390, ol 3md3sbool dos@mgols

domgdymos gs@oliGyao by do®mgol m@Lsggby@osbo Jmwpgmo. sOLgdbmdl doGmgols
dglody, g.F. dod@opygmo Loldgds, Gmdmol o@hggobols dgbsdmgdbanmdsls gg@m3ol Gogo
J394b9d0  odgnggosh, obggg, gg@m3ol  gogdodol  Lods®osmengd@og Logdhgdo o@Lgdyaro
930m30L  bosJ3om  Labmaopmgdol  dodmgol  dmpgmoi  omgogolfobgdl  s®bhggebols
Ygbodengdenmdol, olggg GmymaE LoJo®mggemml dgFs@dgms dgbsbgd  3obmbo  (goms
dgVoddgms  Yglobgd  gobmbols  55-9  Igbarols  3odggero  396J@ol  Logsdmbsieolio
dgdmbgggols).  ob.  JobGm@os,  jo@3mOsEogmo  dodmgs, 2006, ag. 109-110, 146-150;
F96659@00, 930m30L Losgzom Labmgswmgds (Societas Europea) — 9boggdbsgg@o dmwgeno
09 Logobmbdpgdam 3mddo@s30s, Jydbogo ,o@sdosbo s 3mblEo@yEos™ Ned, 2004, 3.
90-100.

310 Jomygao  3obmbldegdmmds  wys@olgdo  dmEgmol Lasgm@slt,  0d3g@s@oym s,
g4ggems  obao®odgompgdge Ll-l Lobemgl. ob. 39§@8gms globgd gobmbo, 55-9 Igbenols

3odggeo 3967@0.

I 0@o@onm ©md@0bsdo sGlgdgmo 3o@3mGsGogmo do@mgol dnwpgmea® Jowymdsms
©00gxgMgbzoMgds  dgodemgds  goJoygdo  boomgomml. o8 Bmbobdgosl  dgdwgao
Logggdgemols  godm  oJgl s@lLgdmdols gxagds: gbododygamo  LolbBgdol djmby dsdmgol
dmegamoll @AM, sjEombgdms dogd gm@domgdygmo dmBEo Jopgg 0dmgds LydBodgodow:
ol, msgolbo 3md3gdgbiool godamgddo, omdhggl dgbgxgdl (s@dsbdygegdgan mRoEgaL,
309boegbdl), ®mdgmox ymggmemoyg®  Loddosbmdsl  Fo@mdommsgl  d9lody 30 9dmasb
PO00gANMdSTo s  obysmodgsmegdgmos  dmdwol  Fobsdg. bomegm  dm@wo  dobbgl
Loddoobmdols  dodomas LA@sGga0gdls o 3o ool 3obLobrmg@moagls ©o
obyomodgompgdygmos  sJaombgtims  Loghimm  gdgdol Fobsdyg. doom  dmeol  ghmags®o
odomsblgd o YOHMogHmmds gogmodwgds. ob. Calder, Corporate Governance, 2008, P. 70,71.
LAOYJd o mOasboms  3md3gdgb@to  domoblio,  goJ@mdMogew, @ys@oliB o
dmegaol oEgb@ymos. dgbsdsdobow, gbododgeo  LolGgdol dodmgol  Lodfgggdmgsbo
mOa560bsgogmo LGOI,  gmbdobgbdydo  ggdm3ol  m@bsggbydosbo  dmwgeols
dmegagdo bodbgdols aoblbgoggdygme 3@o]Bogye 06 gMm3Mg@sE0sl Foddmawygbl. dgow.
Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 2, 2010, P. 2,3; Fletcher, Fletcher
Cyclopedia of the Law of Corporations, rev. ed., vol.5 2011, P. 576-637. doqbgosgom
3obgomo®gdyammo b gemdols, do@mgol Imgmmns dm@ols Lbgomds  Lods®magd@og
Lol gdoms ©0ggdagblymo dy9bgdols dgogaos. 5do@md, dom dm@ol 3Gogdo@ym Lhgomdsl
330000 396G >3 yobdoBHgdom Sggagds.

312 565000, 3o®3m@sEomo dstmgs, 2006, gg. 126-140. 33odmggemdol m@Aasbmgdmsb
©o353d0Mgdom, ob. yobyoaros, 3dsOmggaEmdol m@ysbmgdo Loszom Lobmyswmgdsdo —
93565L3bg@o  Logobmbdpgdmm  gmomgdgdoll dodmboengs, (IFC), Nel3, 2008, ¢g3. 16-18.
5Uggg ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 2, 2010, P. 2-4.

3 5dgombgdo o6 9oy (stockholder o6 shareholder). olobo 9A®og@Nhobogmgdowo
B9Md0bgoos, mdis dom m@ol boysbloMmgdgmo Lbgomds s@lgdmdl. ob. Fletcher, Fletcher
Cyclopedia of the Law of Corporations, rev. ed., vol.11, 2011, P. 40-47. Jgow. Fairfax, Shareholder
Democracy, 2011, P. 156-158.

46



»9doa glio® m(ﬁg)onoﬁM dobo  3md3gBHgbios  3obmbom  bylGow  s@ols
aoVg@omob  @mdmols  Jggligds  ob/ws  gowobsfomgds  Lofglrogdm
‘dgmobbdgdols mogolbyxagdols ho@bmdo 943930

LoPo®Iml ,,3mbLA0HHGo0l"  ©gdamgdgdol byadm§g@molslPe  0fygds
0bpogoolbmgols  sjzombg@ol  LEs@ylol dobodgdols 3@miEgbo. dmEgdye
96o3by, >jombgdo 3M@30@ 53000 »9doma glio® @5bm0
©5do3md3emgdBgdgeo  gybjaoom  Fgdmogodaagds.  Lasghmm 3@ 9do
B06I0GEgds>  5J3ombg@ol  (F93000)  bEsgabol  dm3mggdobomsbogyss
Lobmpomgdol (g3t aobemdsl fogms Lo{glegdm ao@sbsfomgds ©o
sj@ools F00gds3  (99dgbom)320 2565300390 1,321 M0m03 3060
Lobmgomgdobmob  2oblobpg@ge  Lodo@magd®og  9OM0gOM™MdSdo
9J693532  Lsdostomgd@ogo  9Hmog@mmds  [oddmodmds  sdgosms
2oblobegd o Foamols dowgdobg dgmsbbdgdol dgwgyoe. ool dowgds
Lobmgomgdolbs s oJ30mbgdl dm@ol o300l ao3gdol bgandgzdgengdols
Loggdggerby  brgds,??  @mdgmon  Lsboggmmp,  sjgombg@ol  db@owsb
Lobmaowmgdol  Fobodg  god3399ee  dgdobsybos®osbo  ™dogd@gdom
306003930513 Imombemglhi’? Fomols Agbsgngmdg Lydogddl To®ddmgdmds
Lado gsooliols YR gdo, OTRPXUIOTE! Lobmaomgdsbmsb
3MO3MAG09a odoGmmgddogo  3ogdodols  Vgrgao?® Fg300l  LEsGyLol

314 sdo@md, ol ,,bgdamd m@asbmbsg 9fmegdgh. ob. Cox, Hazen, Treatise on The Law of
Corporations, 3"ed., val. 2, 2010, P. 2. 9g50. Gewurtz, Corporate Law, 2010, P. 195.

35 JgPo@dgms  Yglobgd  gobmbols  54-5  dgbanol g6 396J@o. Vgo.  dobB a0,
3MO3mAsogmo dodmgs, 2006, ag. 112.

316 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.11, 2011, P. 166.

317 dgodgmgds 53 gHo3l  Log@mm  3@gdols g RoJ@m” gm@dodgds gfmoml. dob
9B gHd0bsiEosl  gobs3ommdgdl  m@ysbobsgogmo  gOmmdol  badgfo®dgm  Gggbd®do
5920 LHM0M o3y [obodg Lobmysmgdol g@odol s@lgdmds, Gmwpgboi FTologdsby
bgardmdfg®  Sodms  m@gsbobogogm  3Mg9dsbg  bpgds Fglpgool  gm@dodmgds,
bgarddmgebgemmdomo s Fomdmdspagbarmdomo  gR@gdsdmboemgdbomn s gdgom  Jo@ms

3obLobeg@ms, Losdzom godo@omol of3ogdom @ogmegs s Lbgs Logombgdol aomsfyggdo.
ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 1, 2010, P. 185-198; Fletcher, Fletcher

Cyclopedia of the Law of Corporations, rev. ed., vol.5, 2011, P. 5-8.

38 Lododmegd@ogo  (m)Jdgogds, Gmdmol LsBgomgdomsi 3060  o5JGombg@ol Fgg@ols
bAge bAsSEYLL dmodmggol, dgbs@sbols byangz@gegdol dgldgangds, obyy ©omJdgeno
Ygbo@obols  Yg@obos.  3odo@ogyd  Labmyomgosdo  gbo@dobol  gBobol  dgd@sbo
3o@olmgol  ®m@o  mobdeggo  dgogao  dnbpggl:  Fgg@ol  LEs@ylols  dmdmggds o
‘dgbeogoygao 3obgbolidygdamdols ‘dgdgbo. ob. BaG@e0, ‘dgbo@obols
3obgbm@ogmgd@mdols LodoGmmgddogo dgogyo, bodsGmamol gyu@boao, Nel-2, 2010, 3.
22 ©o dmdpgghm, 36 s dmdwggbm. dgow. Cox, Hazen, Treatise on The Law of Corporations, 3"
ed., vol. 2, 2010, P. 311-313.

319 5dzool  (Fogmol)  Bomgds  jod3m@sgosts  ©o  oJ3ombgdl  Jm@ol  ps@gdemo
Lobgedggdgagdm dgbgdols dgdggemos, Gmdmols ©gdmgdgdo gmddsbools §glwgdsdo ob
‘Yobogobofgldos aoblsbmgmyeo. ob. Fletcher, Fletcher Cyclopedia of the Law of Corporations,
rev. ed., vol.11, 2011, P. 35-37.

320 ob. Fletcher, Fletcher Cyclopediaof the Law of Corporations, rev. ed., vol.11, 2011, P. 165.

321 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 2, 2010, P. 311,312,

322 Byaaao, Losjzom Lods@maols bagydgangdo, 2010, ag. 355-359.

323 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 3, 2010, P. 312.

324 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.11, 2011, P. 321-326.

325 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 3, 2010, P. 322-327.

326 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 2, 2010, P. 452. dgo0. dyd@w@aro,
Loo3om bado@maols bogydgangdo, 2010, ag. 359-369.

47



AJmbg 3060, oJ3omby@0¥T  maamgdgdoll  aobbmGGogmgdol?®  dsdmgols
9doman glo @35m0 dgdgzgmdom Sbe® 0 e gdls,3% Omdgero
3MO3MAG0gE Jodmgodo 360Tgbgmmgeb gu6JGon® Gmel sl g3

3ob5lbgoggogb >Jaombgdols ddoOmggembom > Jmbgddog
90 gd9dL Bl 5J30mbg@ol gamgdoms ganolol AoJlmbmdos m@ dodomsw
3°09d3MM05do  asbogoio®egds: obpogoysgy@o s 9O !MMOE030
Jdgegdom  gaamgdoms  3G5JBogym  @gomobgdo.  do@ggmo xR0l
dopomomow, gladmgdgmos, 0663m@I>300L  2odmmbmgol  9gmgds’’?  ©s
dobo aodmygbgdols slobgagde.333 o] Lobgbgo >Jaombgdols

06030 go@obdo. YRamgdsms gaosbol ©gdmblE®omgdols Igmedg xa9abL
oJombg@ms  gBmmdarogo,  3mblglyemado  gosTyggBoergdols  dowgds
206939056905, GmIgmoi bdol gamgdol oJdon@o gsdmygbgdoli®* dgwgals
Fo®dmomg 96133 »gdomen glso® 0®aobmb >0 o >Jombg@ols
9B gbd5ImLogn gdsms 3O bMMs3099e A5dmygbgdols s Jm@3m@szools
LEAO YA g0 mayebml (boghmm 3Hgdol) Lobgmom gosTyggdoegdols
J00gdsTo godmobo@gos¥

9gONmdanogo Jgegdom goblisbm@ogmadge 308393 96Gosms Ym@ol®
2oblogym@gdyen  ya@gdsdmboggdsl  Lodgmgoamyn®gm  boddml  Fggoms
5@hggo/sb0dgbs s ©oBJBHMm@AsAHOl  gm@do@gdsd®  Bogsunmgbgde P
5>Jombg@ms Loghmm 3dgds 3@ 303gol Feoy®d obyo®odl s  gobsbliy®
5boM0dpgdgol, 200y o¥o@dM®l, dmagdols s bodsaols aobsfoagdsl.
09930, oJ3ombgams Logdhmm 30gdol gdmegdgl 3md3g@gbiosl, Gmamas
9-V. Shareholder democracy-ols s3mga0bgdoli, 40 Lodgmgomyn@gm  Loddmls
99465, dolo §gg3dgd0l ©ob0bgs-g35dmF 5935, Lobmyswmgdols §glwgdsTo
(3300 9d950ls ‘dgBobs ©o obgm dbodgbgermgob Logombgdbyg
oo(Yy39B0agdol  dowgds  25b9390gbgds,  Gmym@oies  Labmpsomgdols
033005305, MgeEas60bs30s, YgaTyds ©o Fgdgbso* yggas Lsgombo

327 ob. Bevans, Business Organizations and Corporate Law, 2007, P. 210-212.

328 Gewurtz, Corporate Law, 2000, P. 210-220; Schneeman, The Law of Corporations and Other Business
Organizations, 5" ed., 2008, P. 364-366; Bevans, Business Organizations and Corporate Law, 2007, P.
214,

329 begowow, ob. Velasco, The Fundamental Rights of the Shareholder, 40 U.C. Davis L. Rev., 2006,
P. 407 et seq.

30 Montagnon, The Role of Shareholder, in: The Business Case of Corporate Governance, (edit.
Rushton), 2008, P. 85-99.

Bl ZagGoaamo, Losdgom Lsds@mmol Logsdgmgdo, 2010, 3. 359-369. dgow. Cox, Hazen,
Treatise on The Law of Corporations, 3"ed., vol. 2, 2010, P. 452-454.

332 Gewurtz, Corporation Law, 2010, P. 212-221; Pinto, Branson, Understanding Corporate Law, 3" ed.,
2009, P. 127-130.

333 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 2, 2010, P. 454-456.

334 Fairfax, Shareholder Democracy, 2011, P. 17-26.

35 Gewvurtz, Corporation Law, 2010, P. 200.

336 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 2, 2010, P. 478-482.

37 ob. Calder, Corporate Governance, 2008, P. 126.

38 Fairfax, Shareholder Democracy, 2011, P. 12-15.

39 99Fo@dgms globgd  gobmbol 54-5 dmbenol 956 396J@d0L 3) J39396JH0. dgow. Cox,
Hazen, Treatise on The Law of Corporations, 3"ed., vol. 2, 2010, P. 2.

340" Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.5, 2011, P. 483.

341 Hamilton, The law of Corporations, 2000, P. 231-232.

2 0b. FobB a0, JmG3IMGsGogmo ds@mgs, 2006, ag. 112; Fairfax, Shareholder Democracy,
2011, P. 15-17.

48



5300056 25dmIobody bdol 9amgdol* Ggomobgdol 930590 gd>>H o
dodoGmygaos (o6 29bgs 04l dodoGmyyan0) Lo®a gogools
35JLodogEobgdols 39634

dogmge, 5JEombgdms  Lasghomm  3Mgds, Gmam®aE  9bodocdgmmo ol

gomobGyg®o  LobGgdobmgol, ULobsbosmem  dos@mgols  3dbodgbganmgsbglio
MmOyoboboszoygmo  gangdgb@os, @OMAgol  Rm®Jodgds, oM 339w oo,
3930300l bLAG9JBEsbgo>H0  ©sdm joEgdgmo. jo3odomols LEAG]G)GSL
393005 0b0o@gools Fyodm 2oblsbeg@sglh,?t GmIgmon 30GEsdod slsbgols
3m3gol  Igboggm@dgms  bLEHOYJHYOsDbg.  3mI3sboslmob  ©s3ogdo®gdien
30005 ©0939G96G0Mgd @0 3obm@sds  YR@gd®og 3OO IAMO0SmS
(33580 g05mdsls 0fgg3l, @3, ,@os* Ll-do — ojgombgtims s godo@ogols
LEOYJAA0L  Ggmomgdols  obo3o®dmdgdl.34  @ssboligbgaols  gHm-gHm
boggydgganl  Igliodg  30Mol  (dmdsgogo  ofzombg@ol)  Lobmpyswmgdsdo
3OO3MO530Ybsdo@mnegd@ogo  Jdgogdols - gdgbs-dg@Fydol  abom
gbgars  [o@dmowagbli™®  Ggdgboli  F@obbsgool  momddol  ygges
LEGSAIR00 5J30mbgdms 6930l 533™Mbmdnols Godamgddo Ggomobrogds!
Jgbodsdolboe,  mommgymols  Gogr-3oegg s dJm@rosbo,  yggeos
5JG0mbgA0l  gBmmdmogo 6905372 ©s 3m@3MAsGogmo  gowolyggdomgdols
dowgds  dgdgbs/ g Fydol  bydlgsbzoyg®d  gangdgbdl s Lofs®@dmTo
3besd b ydo  3gmomgdols  gobbm@zogmgdol  doboliy®  Jdgogdols
%’oﬁ)amoggg);]Bb?ﬁ LA OB YO g0 (338000 9o, OMdga s ‘dgdgbols
A®obbsJz0s 0(393L, oJgombgdmes dds@mggmdomo R gdsdmboagdols @
Lobmposmgdol  3mbd@meols  jo@3m@sEoygmo  gxmgdols  3GsJ@oggeo
9B 0g0boMgbosh 25dmdobodgmdl.

4.12. ,,69500 >p3LG @ gdge0“ OS6e

»bgdamd  mAASbml*  0bgglGodmgdagmo  3o3o@ogols  dslodsgnobgdols
dow{ 930 3358005030940 do® 39@ 0690 ©d Lodo@man gd®ogo

343 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.5, 2011, P. 149-168.

344 Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 63-70.

M 0bggbpodgogmo  Jmbgdol  g3mbmdoga@o  dGubgoesb  dodlbodogma@o  Lomygdenols
doegdol  gymboo Shareholder democracy-ols gs9mygbgdols Lsgombo bsdgibogmem  {eggddo
139330E0bAL Yomdmdmol. ob. Fairfax, Shareholder Democracy, 2011, P. 35-45. 3G mdengds
damdotigmdl  sj3ombgdms R gdsdmboamgbol godimem  asbbmdogngdsdo. dgbgxdgb@do
dmbsfoagdol ob bgaogengbols dmbrgbols 3mEgbcoymo dglbsdagdbemmds oJ3ombgdl dsblls
odengal,  Gmd  3o@o@gloe  doMowo  Lodygdaols  dslbodobodmgdoliggh  dodo@mmls
dognoygengds s oM 253m0ygbml  gm@3mdszool  bogdhmem  dgdmbsgargdol  bO©ol
3Mbwoiogdols dglsddbgansw. ob. Bratton, Wachter, The Case Against Shareholder Epowerment, 158
U. Pa. L. Rev., 2010, P. 663-725.

346 French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 414.

347 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 3, 2010, P. 385-388.

348 Fairfax, Shareholder Democracy, 2011, P. 156-158.

349 dgo. Bymeamo, Jobgdbmogo YHmoghmmds bosdaom Lasbmgswmgdsdo, 2007, g3. 186-
192.
30 G bosdmdano Jgoao,  bogm@3mM5300-bodsGmm gdGog  303d0bsi0sms  Mmogolgdeg®gdobo
Lofo@dmms dgaFydols 3@mEglbido, Foabdo: Logm@dmmsaom Lads@meol 3@ gdygao, (Mgo.
S aemo), 2011, og. 287-319.

351 Gevurtz, Corporation Law, 2010, P. 195.

352 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.5, 2011, P. 483-511.

353 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.5, 2011, P. 9-11.

49



ngoebsfog@ols  3Jmby  0bpogogdbomn  s3mA3emg]@gdgmo  mOASbm
bdo@gds.  dobo  o®hggs/@sbodbgs  ,,9ds@aglo”  m@asbml oy gmge
303393 96G00L 3069 nmabgdst L bgdmamdo  m@gsbml  Tgg@ms  bdols
9dMogemgbmdol Ibo@adg®om, Gmam®aE [gbo, gem®ddodegds bsdgfs®mdgm
LoJdosbmbdols  do@mgols  gobdobm@zogmgdgeno  Logogogdyenm  m@asbm
©0A9JA™@AG0L Lobom33

[OIOHRGIRIGIUN Loddm 3MO3MAS307E00 dodmgols Lobi@gdsdo
(396G >@ Y@ Aol Sl gd 13,35 ols >Mols 3MO3MM 5300l
3o4mbdGMEmgdgmo  Jnogo®o Mm@y sbm.37 oJosb  godmdpobodyg, M3

omobGyg®o Jnpgmmolmgol sdsbsbosmgdgamos bgosdbgoggamdomno s
d9b9x396@ 0L 2obdobm@zogamgdgamo  mGasbmgdols  gobEom 393909 mobs,
©0MgJBmeOns Loddm 356l Jgm@ gdyano 3333 9693000338 stols
5@E @300 Mamadsdmbomgdoms Lobgmdsms ©gzmomo@gds Gsdwgbody
Lodgoamgdom os@ol dgbsdengdgano. 30Mggeno, ©odgd@dm®sdol godmbs@ygemo

(poFg®ogmo)  3m33gBgbiool  Fyodm  Logobmbdogdemm  @gaygasEos  ob
LoV gbegdm  hobofg@0o30  asfgdomo  3m33gHgbcool  dgmédg  Lobols

g3 >Mm0Mgo0ls Tyotrm 306309E 90 ©00M9JAMOnsb 050 9o 0
bgandg3O e godss, Gmdgol 3md3gRgbicos ,,bgdamd* m@ysbmlmsb gohmsw,
Lobgsdbgoggem @aobmbsg 205h60o.3! 303393963001 dglody
309305 do obgom 9B gdodmbogrgboms 3B MA0 dm0sb@gdo,
Omdgeoi 533MM0boM oo 3md3g@9biEooll msbbdamgd R gdsms dJmgen
@op (g9l Fgoogho?  @oi  Dggbgds  dgmoby  goBgam®osl,  dolo
QRmAdoMgds  dglbodengdgaros  olgmo  Ygagdbsdmbogrgdoms  goligowom,
Omdgeros bgerddmgsbgano 3060l Lobmaomgdsbmasb
3030053090 oo mnen gd®ogo 3°8do®oasb 9(30LMEEDS©

354 ob. Fletcher, Fletcher Cyclopediaof the Law of Corporations, rev. ed., vol.2, 2006, P. 58.

355 dobB oo,  bobodg, dgFs@dgms  Yglobgd  3obmbols  3mdgb@oco, 2002, ag. 423-424.
Jomgamo  @goemmdoligeb goblbgsggdom, od9-do, gm@3mdsiool bgdol o@dlic e gdgen
MA5bmE (s@IsbBgmgdgmo) dgbgxgmgdo (CEO) smosh. ob. Fletcher, Fletcher Cyclopedia of
the Law of Corporations, rev. ed., vol.2, 2006, P. 302-313.

3% Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 131-136.

357 Macey, Corporate Governance, 2008, P. 51; Tirole, The Theory of Corporate Finance, Princeton
University Press, 2006, P. 29-30.

3B 5m839996G00L LYmége slgmo dsbP@edo Fgoddbs g.f. Principal-Agent—ols 3&mdagdols
Loggydggero. ob. Fama, Jensen, Agency Problems and Residual claims, Journal of Law & Economics,
Vol. XXVI, 1983, P. 2-27; Armour, Hansmann, Kraakman, Agency Problems and Lega Strategies, 2009,
P. 35-55; Bhuiyan, Biswas, Agency Problem and the Role of Corporate Governance Revisited, The
Bangladesh Accountant, Vol. 52, No. 25, 2008, P. 1-19; Thompson, Agency Law and Asset Partitioning,
71 U. Cin. L. Rev., 2003, P. 1324-1349.

359 0993, 397s@dgms gbobgd 3obmbo @omgddm@ol yaagdsdmbomgdoms goGommmals o
35bLobmgmogl. Igbsodsdolow, 0beydiool 3Mobzodom, @s@ Lsdgmgsmygdgm Laddml s
sjaombgdms  Log@mm  gdgdol  gJlgengboyd  3md3gBgbcosdo o  Ygwol,  dolo
9Om300mzbgmmo  aooVyggHol R gdsdmbomgds ©o@gddGm@ams Loddml oJgl, mydae
2008 Feool 14 dodBol  geomgdgdoll dgdgy, ©oMgddmems R gdsdmlboggdons
RO gool goblobmg@s Lodgmgomyy@gm boddmlb olgmgaogm 3md3g@gbiosdo dggowe.
dgVoddgms  gbsbgd  gobmbol  56-g dgbanols g2 39bJ@o. ob. ,dgfomdgms  dglobgo™
3obmbols  momdsby  dmbododomgms  bodygdom  dgbggodol dgegase  dowgdymo
09303gbesi30gdo s dsbogngdo, LoJo@mgganml gbgboglo Lobsds@menm, IFC, mdogolo,
2009, 3. 60-68. dgow. Davies, Introduction to company law, 2010, P. 108-110.

360 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.2, 2011, P. 360-362.

361 3gVomdgms Yglobgd 3obmbo, 55-9 Igbanols  3g-7 39bJBob 3) Jag3ubido.

362 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.2, 2011, P. 362-366.

50



20dmMdobs®gmdls (apperent power).363 dobs ‘dgoden gds
bogaeolibdgdo/osnVgdgemo (implied) 30339096G00G 9¥memb% Bsdpgomo
303390 9bios  (actual) 3mobiodogols dog®d  ao3gdyeo  SgBMMobo®gdyeno
dobs@os. godmbs@ymo Yy gdbsdmboggds bodwgogo, sg@BMm®oboMgdyemo
303393 gbzool  Lobgs, @mdgamoi  Lodo®mergdb@ogo  dognoli  do@o®gdgen
boo@doBoygar gy Lobgan Iz gdm ©m39dgbdgodos asfg@omo. Logdom
xoddo,  bodpgoamo  3md3gHgbios  0gAmosbgol  @mam@ai ol g®og
303390 9b3osl,  obg  bogyaolbdgy YR gdsdmbomgdsl.  wsfg@ogro

303393 9b30s  3M0biodsgols dog®  goggdymo  0bLE@yJ3os/0odg]Gogowshb
30005300 IJMdEobo®gmdl. 0d3@ozo@ydo 3md3g@gbios sg@BMm®obodgdygeo

9B gdsdmbogogdols Lodo@man gd®ogo oM gdmgdgdom 3odyoMgdgeoo
(oEsbEYMgdye0) 9B gdsdmbogrgdss, Omdgero(3 300b3035@0ds
bgenddmgobgen 3001 Lodgfomdgm Lo Jdosbmdslmsb 3005300
s 353 do goya LygdLRsbioyg®o Logombgdols aosboVyg9@ o0
033@030B 9B 35b69lobmg@s.36

9L 9B gdodmbogngds, OTRPXUIOTE! Vabo, bbgo @5bmms
303393 96G00magsb 333900 3530y b9@003%  Jogbgosgem ©@oGgJBHMGAMS
boddml ¢dygsam dds@mggamdomo }9bdEoyg®o oGgo®mgols, oli ds0bg
5@ G0l Jodmgol Lbgs m@gobmms 30m0mgdgooli’®7  Jgdldamadgamo o9
3000 5@sLBYE oy 0.368369 | 9amddmgobgamo m@gsbm  goya gdsdmloggdols
©5dMY30gdmo© s boggmo®o  3sbygboldygdemdomn  sbm®zogangdl.
‘dgbodsdolsw, > P gbgeno Lodkm NGOl NON ,»bgools
>@IsLOE gogm 0 M@ bm, 5M5dg© ,,6900L SEILHYMgdgE0” G630
0363 gl Jodmgm 0g@ooye @odgds@®@oTos gosbomobgduano.371 372

3OM3mGs30oms  dgdgbs  (dgayds) ©odgddmal oy  ©odgldmams
Lodkml  goblogygm®gdyga  dbodgbgammdbsls  Ldgbl.  olbgmo  dgdgbols
AOobbs 300l wolspgde, MmMIgeoi oJ3ombgdms bdol yxagdols Lyb@o
3Mb63gbA®s30gb0l  FgJdbol od  2obo30Mmdgdl, @mpme i 3mld-

363 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.2, 2011, P. 368,369.

34 Sbogmpon@o  Jobos@lol  60Toblggdol  Jo@edgdgmos  Ygdrgao  Labodo@ogne
a0V yg9d0agds: Max v. Allright Corp., 930 P2d 1010 (Azir App 1997).

365 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.2, 2011, P. 357-359.

366 09d3o, dgFomdgms Yglobygo 3obmbols 55-9 dybenols 72 Lo3o@ol3o@mls
Jgbodamgoemmdolisz  odaggs. g gdsdmbomgdoms  s@Mggabmob 9§, 303398963000
3M33939b30obmsb” s dob  g@oBogum  Sbogobmsb  @sgsgdodgbom, ob.  asbayoaroo,
3o mggamdol mMgsbmgdo basiom Lobmgosmgdsdo — g30bslgbgano Lo gobmbdwgdenm
(330 gdgdols Jodmboags, Mg g3oM@Gom o dogmg@gbo ,,30A3MMSE0Ym@0  JoBmgs,
(IFC), Ne13, 2008, ag. 16-18.

367 dobBamos, 3m@3m@saoygeo docgs, 2006, gg. 113.

368 9l ©0AgJBmOmsb  opgdgmo  Lolsdbsby®yg  bgardgg@gamgool  Leds@magddogo
59bgdo@oboz  3odmdobs@mgmdl.  ob.  @sbo@edgoaro,  Lolsdlobydg  bgardg i@y gods
Lofomdmlb @odgdmamsb, Joabdo: msbodgodmgg Logm@im@saom Lods@maols mgmdogeno
s 3MsJBognmo Logombgdo, 2009, yg. 309-328.

369 $99-0ls 3OA3MAS300ms dmMpo @ d60dgbgamgsbo gyblEoom gsdmodhggs. Jomggeo
-9k s@ol Igbgxg@ms  BmboGm@obaols  gyubdaos.  Igmdyg  3odga®osdo  Jm@3m@sEool
LoJdosbmdol doMomswo @9bgbiogdols s Jodsdmygmgdols yoblobmgMs o oy gadamgds
‘dgeol. ob. Macey, Corporate Governance, 2008, P. 53-68.

370 Q9g500. Hamilton, The law of Corporations, 2000, P.232-235; Gevurtz, Corporate Law, 2000, P. 186-
195.

37 k. Sg@aao, Losd@om  Lodo@meol  Loggydgengdo, 2010, 5. 138 JobBadoo,
JOMA3Mm@As0g@o dodmgs, 2006, ag. 170.

372 Ygo0. Dravis, Independent Director’s Guidebook, 2007, P. 8,9.

51



AOobbo oy gogal s dgaTyds odiogdol asagmom, @ dmombmgls
5Jombg@ms  3@gdol  Aoesfygg@ogdol  sOLgdmdsl. ol odgJHmOmS
Loddml 9.y, default (g gdsdmboggdsdo olidmbogoyg®o 9300s@glemds,
09 dgmobbdgdom, (gbogdom ULbgs @od o@ os@ol gomgommolfobgdyeno)
303393963000 3093903690537 sbigmo Aodols ‘dgdgbs/dg@ [ ydols
A®5bbs 300l RBobsblyy®o 9b@ybggeymas wodgddm@s@ol 3md3gdgbEosls
2)0686@0036360.374 Lbgs  dgdmbgggedo, ojaombgdms  3Mg9d0l  mobbdmdols
2oM9dg  gm@3mAsizool  Jmbgddogo  aoblibgoligds ob  of3ogdol  dglobgd
oEgdgmo  AOsbbodios,  PR@gdsdmbommgdols  ao@sdg@gdom  wo©gdye
20039000  Hoomgmgds  sligmo  ga@oggdol  Go@ogoEo@gds, oy ol
30335600l 0bFgaglgddo  xwgds  ©@o  gobmbog@os,  @mgm@3  {gbo,
5J3ombgBms Log@mm 3Ggdol 3m3gHgbiosdo dgwols.370

bgdoldog® ‘dgdmbgggsdo, 9JL3goiEod YO 0y 033g00303 9@
3™33939bGosms  g@mmdmogo  AsLIBodo  0dpgbo  ow0s GmI
30O30@ 5300l LEAOYJB 9O Y 98093963 0o dmoxo3o®gdols
dododmyangdols  obdbobwgdger  gOm-ghm  3b0dgbgermgsb  LE M B uc g
g gdgbBl  woMgdBm@sdo  [o@dmowygbl. odgddmas@l,  M&A-ols
AM5bbs Jzogmo dobbgdolmgols, ‘dg9de0os 530™MM0boMgdyao
(69d5@5GMm0)  5J30go0l 253935378 gl Al jm33sbool  gubesdghd @
LEAOYJA O ge  gagdgbBgddo (gmoegdols dg@obol 0M0d  3md3gdgb3osls
2069390369053 glodsdolow, ol Lol  ®@ysbobogogmo  ds@Gmgols
39600d96H Y@ Lydogddl Fo@dmowygbl. gHmo Lofo@dml dog®  dgmagls
d0gmgdod ob dgdgbsd, sendommdols dowsgro bo®olbom, dgboderms, mogew
©0M9]BmOms Lbaddml LEHOYIAOYo 3geromgds godmofgomb.

Lo Y, 3OO0 S(30g0 303d0bs5:305d0 ©0M9]BmGs@0l
ho@mgeomds AOMOSZOE0S. A®obboJ305T0 dembsfoagmds
3OO3mOs30Ymo  Jdggdgdol  asbbm@dogmgdols gomgdg  odm@oibyeos.
spgydoge 56 goblobm®ogmgdgar  Jdgogdoms  dgbobgd  do®mgols
MGa5bmms dm@ol sbodgdOymo 0bgm@dsizos WoMglGmds@ols gmabody®
203 960bg  Jomomgdl.  JIgogdols s 06gmE@Is00l  ©oldsgsbols
30939600 gdsL  3M0bodse-5296Bol  YAWogOmmdol  geslmd@omds
obgbl: gl 9YOMogAHMMbds  Gowy3oyos.  dgbsdsdobow,  LEGYJG YO
(330 gbomS oA JAAoMgdo-a5bbm@A309egbols ML,  [obs  3@sbby,
©0M9JAMOMS  Go3ogto  IngomgmdgdoBl s Fomo  Jiggol  AsLIGsdo

%'08(*)0?331).382 RB0OY(309M0 degoa gmdols (COICRHRN 0b@Bg@gboms

373 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.2, 2006, P. 642.

374 M.B.C.A. 8§11.04, Officidl Comment, 2009. dsp53, ol goA3mGsEool  Jobgd®ogo
aolbgoligdol 3md3g@gbizosdo dgboywyaos. ob. Fletcher, Fletcher Cyclopedia of the Law of
Corporations, rev. ed., vol.2, 2006, P. 643,644.

375 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 3A, 2011, P.161-166.

376 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 1, 2010, P. 499-501.

377 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 2, 2010, P. 43-48.

378 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.2, 2011, P. 620-623. dgo.
Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 406-408.

379 Jgo0. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.2, 2006, P. 638-642.
380 ob. Macey, Corporate Governance, 2008, P. 69-89.

381 dopomoms, Lofo@mIml, 9.(. @@ ymo dgdgboll @AMl wodgJdmdms 0gd mogs3g0mo
©mbolidogdgdol go@omgdols dmgoamgmds. ob. dobB@@os, go@M3masaogmo dos®mgs, 2006, y3.
231-233.

382 French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 467 et seq.

52



306x8@o0dBol  Fomdmdmdols dobolos, aodws 0d dgdmbgggols, Gmeglss
9-V. arm’s length (dmens35@5 3900003930905 gd o BEsbbsdzos) dgdgbsls
odgl  swgogo,  @mEgbs @odgddmao  jmA3m@asaool  Layzgmgbm
060 9G9Lgoowob 3sdmdwobsdy 3mJdgwgdls.38

0og0l db®og, Rodmm YR gdsdmboggdbon smdy@gom ©o®g]Bmems
Ladkmlb dobobdodo@mymo bmdog®o gmbG®mao biodegds @oldsgsblols
ex ante Mgy yeo®gdols o 3md3gRgbEosms dogsblol dglsbodhybgdemsw.
od  db®Mog, ,,bgolbygegooll ©sbsfogdol® 3M0b3o3owsb  godmdwobsdy,
»,06900L  >@ALO P gdgeno™  MAASbML  Is3mbGOmagdgamo  gubjios de lege
ferenda, ©yoolygdo  Lolgdol dmbolEygdo  Lolgdobash goddoxbogo
bgeodbgoggemdols m@ysbml, b9 Lodgmgogygy®gm Loddmlb 3md3gRgbiost
3093906905384

4.13. bobgrsdbgpggmm m@asbm

0y oJgombg@ms  Loghom  3@g9d0L  ,qdmegdght  g9bjiosl
Lodgomgogoyy@gm Loddkml Fagdgdols RMAI0M oo ‘dgop9bl,
bgsdbgoggemdol  m@yobml  doGomsw  dobobl  odmgJBmams  Loddmls
RRICIRN o(f)F);]3o,385 dommob  bgandg3@gmgdol  @oEgds-d9Tyg9He o
1oJ3056mb0l  3mbRG™maEo  [o@dmsea 9ol Lodgmgomyn@gm  Loddkm  Ll-ols
LAOYJB9O>Tdo 9O 3560 0595 353doMgdgemo A ME05
SbgoM0dgogogdyan gdolis ©o bgsdbgoggamdbols 36300056
2odmdobodyg.  o@dsldymgdgeno  m@asbml  oby  dm@ol  LE®YJE 9@
obyerm-5dg@oggeo s 3mbGobgb@ydo g3dm3dol  Lods@menols  Jg9ybgddo
20bLbgoggdn@os’  Lodo@mggarmdo  ogydbgdaamo  sbys®oTgomwgdeaao
Lbo{o@dm  3mb@obgbBy®o  g3eim3ol  ys@mol@yg®o  do@mgol  ©mads@y®o
993960900 5®oM 90905388 Lodgmgomyn@gm  Loddkm  3olgbolidygdgaros
30335600l LE®s@gaool,  bobbgld®mom@mo@gdgool  Fo®do®mgols o
oagbobmgol, (eroyg®o  gobsblyg®o  sbyo®odgdol  dmIbopgdols s
©530(gd0b g3 30 JosmbBHm@gdgamo  mGaobe  dmJdgegdl  3md3sbools
0639 gLgbosb  2sdmdobodyg, S3MbHOME gl Lobmgswmgdols  dodmgsls,

383 Seinberg, Enhancing Corporate Governance In The Mergers and Acquisitions Context, in: Corporate
Governance Post-Enron, (edit. Norton, Rickford), 2006, P. 152-154.

384 Logdodos  Lofo®dml bgarddwgsbgemo m@ysbml  Logdosbmdol 3mbd@memby ©s oMo
Lobmgomgdols Lodosbmdol 3mb@@maby. ob. dobBmmos, jo@3mAsEoygmo dodmgs, 2006,
ag- 130.

385 $3s5lmob, Loddgmlb  Fg3®goo, m@bsggbyg@osbo  dosdmgols  LolbEgdol ‘dobss@lowsb
353m3obstyg, >O Ygodengds 0Ygbgbh w@oMgddm@gdo, goblbgsggdom 5Td-L Logobmbdwgdenm
Agommdobs, LosoE dmdo s@dsldygamgdgao dgbgxgdgdoms ©s ©oMgidm@gdbom s@ol
003033 g @ 9dgao. Jotmygao [CHNCION Lado@obdo®m ‘dglodagoenmdsobis
00goob{obgdl. dgfsddgms Jglobgd 3obmbols 55-g dygbenol 39-2 39bJ@0. dgo©. dobBamos,
JOMA3M@Asogmo dodmgs, 2006, 3. 131

386 gV omdgms Yglobgd 3obmbols 55-9 Igbenols 39-7 o dg-8 396JEgoo0.

387 Davies, Board Structure in the UK and Germany: Convergence or Continuing Divergence?, 2001, P.
1-24.

388 Hopt, The German Two-Tier Board: Experience, Theories, Reforms in: Comparative Corporate
Governance (eds. Hopt, Kanda, Roe, Wymeersch and Prigge), 1998, P. 227-258. dgs. Gevurtz,
Corporate Law, 2000, P. 178-194.

39 39Fomdgms globgd obmbols 55-9 dqbanols dg-7 3496J@0.

390 sbognmaog@os, @53 ©oMgdHm@s@ol  gubjioss ©99-do. dgs. Macey, Corporate
Governance, 2008, P. 51-68.

53



G0bobly@o mbd@Emaols Loldgdgdls s g.f. Shareholder Value-li ba@ols!
30bw030gdL.  Lofo@dml  do@mgo-aodygmdols  gmbd@menol  9539]@9®0
M®yob0bszoygao dodmgs ©05dM%7 30090900 S 30mggLombsgno
Lodgmgomyan@ge  Loddkml3??  0obdwggos,  GmIgmon  J0O3MGSG0YE0
o6mgol bodolbmd@og dohggbgdger by solobgds? Ladgmgomyy@gm Lodkm,
Amam63 Ll-ob LAGYIHOY@o MGHFbM, 3 ©sdm o dgmos sJiombydms
LEAOYJB 90Dy 9-0. Ll-ob ‘dgdgbo > ‘dg®Y9ao, 5M530M©5300,
Lodgomgoyy@gm Loddml LobEgdo@oboiosbyi (d9dswygbammdatbyg) sbogbls
o880 gbsb. nog0ls db@og, Lodgmgogyg®ge Loddmls RbJ@3os
Lobmgsomgdols dog® slioegd A®obbsJ00ms sEslB YO gdsdo
aodmobs@gds. o, m9 (gbogdom Lbgs @od o s@ol gomgsgolifobgdyano,
5Jombg@ms  Loghomm 30gdslmob gomoE, 99besdgbd e 3m@M3m@sEoye
(3300 9b5bg Mobbdmboly/ ool ydgbols od(39d0 M@YSbm..

Lobgsdboggam @5bm0 30600 Loby >Jgb. ol
RO YoYmos  530mbgBms o oMgJm@ms  Lodkml  ©sdmy ogdgano
Vag0gdom, @mdgeoi 9O mIsbgoml o&ogmo6b3636.395 dobo  ybjioy®o
©5A300mg> 25bLo39nMgbom 0bOds SbasModgom@gdygao Ll-ols Jodom,
@oaob ol sbgmo Lofo@dml  Logomwgdyganm  m@ysbmo  0d3g@s@ogus
>Mols sy gbogno.

dogbgosgow beo@doBoygen s oy 9b0g00 3obo 393969900
LAOYJA 9O g0 9O ggEmdobs, bgosdbgoggemdols M0Oaobmb
303393 9bool  gmgao®gds  Lofglpgdm  ©mbgbg  brgds.  [glogdol
Ygagbs ob 3obdo (gmomgdgdol dgBobs sJEombgdms Logdmem  3@gdols
9B gd5Imbogn gdss. ‘dgbodsdolow, bgdoldog@o LEOYJH YO0
3goegdols ex ante  asoblobwgds o dmfgl®mopgds ,,bgdamdo* m@SbmL
9JLggboy®d  gBegdsdmbogngds  @hgds.  Ll-olb  LEOYJH YO0
3goegds  Lodgmgomyydgm  Loddmbg  god3399er  300mdgddo  osbogbls
25880gbsl. Ll-ol Bodm@mayoyg®o Jmeoxgozodgds (sbys@odgsmegdygao Ll-
ols goli@obyo) 3003900 bogygdggeos. dols 3@ gEo @,
JOO3MGsG0@o  3obdBmmol  Yggers’?t Ledgmgomyn@gem  Lodkel
bygdogddoms  ©o, dgbodengdgenos, 3md3gRgbcosms  @gLbEOYIAY@0bsiosl
sgoml  bogydgamsw. ol Ll-obl  m@ysbobsgoymo  bEOYJH YO0
JOMgY@os,  OmIgeoi Jodmygmo  obao®odgomgdygemo  Lofomdml
Lbogogmegdygam  m@asbml  [o@dmoagbl. @mpogycos,  3md3sbosTdo

391 k. dm3Go, 3mM3masEogmo  ds@mgs 9gtmdsdo: Mgy gmomgbol sbogmo dmwgemo s
»®00@0 Lodo@momo®, ,,Lododmaols gy@bogno® Nel, 2009, a5. 230.

392 sdobomgols s@Lgomols Jgxnobgds, Gmam®E  bsdgmgomyg@gm  Loddml opgsmEodye
GAbmE  hodmyomodgdol asbdbsbwgdgmo Jdgwgds. ob. dogaro, Jgnsligds — 3omggaro
bodoxo Lodgmgomyg@gem Lodkmlb wobsbggfom, ymgge ggod@omydo dogangdgbo Ne5, IFC,
2004, a3. 9-11

393 dmIGo,  JOO3m@sEogmo  dodmgs  ggtimidsdo: Mgy gmotgbol  sbogro  dmpgeo  ©s
»®00@0 Lodo@momo®, ,,Lododmaol gydbsgno™ Nel, 2009, ag. 229-232.

394 236G aGos, bobody, Jgfo013gms dgbobgd 3obmbols 3mIgb@smo, 2002, . 399-403.

395 d9Fo@dgms  dglobgd  3obmbdo  s@ligdymo  hoboFg@mo  3oMpsdod  doymomgdl, @md
Lodgogomy e gem Loddmdo Ygbodgngdgamos  0Ygbgb  wodgJBmagdo,  dop@sd oMo
9dB g glemosdo. ob. dgFo@Igms dglobgd jobmbol, 55-9 dgbanols dg-2 39bJ@o.

36 50bAOO@lL  3obdo@@egl  JeGmumo  3obmbpgdemmds  360Tgbgmmgab  Fomow,
‘dgbsdgbo, AmEglsi 3060 ob YOm0 gOmEs3ogdomgdage JoGms Fog Lofos®dmdo gamdls
bdgools  10%-bg  dgdLb  ob  ULbgoggodo  dggdemos  gosimb@@memml  boFo®dm.  ob.
LoJo@mggenml  3obmbo  ,,q30b0sbo  Jomogegdols dob@ol  glsbged®, g2 Igbanols dg-20

396J@0.
54



2obbm@309egdbygamo  bgbolidogdo (3geoagds, (3o gdol ba@olbmd®ogo
©>  BHodmemao®o  dohggbgdeols dobgwgom, Lomobsm slbobgols 3mggdls
Lobgsdbgoggmm m@ysbmby.

4.14. 59080 — 0bbE0EYBFoMbsE YA MmEAYSbe ?!

d97om3g ULydogdBol m@ysbobsgoygemmo dodmgs o ddoOmggermdomo
Lo Jdosbmdbdols 3mbB@meo (Gmym® 3 GoOmm, olg gofom aoygdom) ©s dobo
3obbm@ (309 gd0ls d9d560bdgd0 M®y560bs0Yeo Lodo®ogools
9300960l gOm-gOmo  mdogd@dos. ,,b900L  s@IlO Y@ gdge  m@ASbm,
3033 gJbydo  JmA3m@sgoygmo  doGmgol  dgdobobdol  LO g agslimgsbo
aobbm@309a0gb0ls, 390L39J@0yeo @hgggdobs ©S bodgfo®mdgm
Lo Jdosbmdslmsb ©05353'doMgoyeno 3OMda gdyg@0 Lbaogombgdols
aoo(y39GH0bmgols, J39LEO9JB 9O 9o @5bmgdo glodo®dmgds.37
3OO30O530Ymo  Jos@mngol  goydxmdgligdol, Bobsbly@o  dmbo@m®obyols
s Molggool d9b9xd9bGol  g@mago®o ,,obsao@ogzy@o  LE®yYJ@ Yo

9939630, 5@IslGmmgdgao M@Hbml jmodgHgoos. 38
LU-U bEA®gAyaol LolRgdgmo osbogobo Lobmysmmgdols Logobsblim

S 946m30 390 LoJdosbmdols bgesdbgoggenmdo-3mb@@meanliss
300308137 bogobsblm  3mbd@mamo  Fgdboggtem @0 d0dsGmymgdom
Bgodagds  2obbmBGogmEgl. Jodggmo, ows >9o@dm@oli*®? s Fgma@g,
2009 o90AMA0l  ©5603360-0m( 5930001 Jomo Vgl gmads Gogm  ©s
boba@dmog 3Gm3EgONE ¥od3gl dmoioghtf?? sdosbmsb, sgoodol Laby s
199609JBgd0 gOmdsbgmoligsb goblibgoggdyanos.

‘Joo  ogo@o  s3mfdgol  jm@3m@siool  dgbgxdgb@ol  gobsbliy®
Logombgol, gmb@@mmols gosbsfomgdols s dogsblil. dol Losdo®Fmbyw,
3509  SYPOAMM0, dobseobgdl s gobobogoogl  dops  oyoGol  dog®
ho@Bo®gdyga  dgdm{dgosl o opygbl dol dgbodsdobmodols  jm@3m@sEool
3000boGy o oAlLgdm Ggomyd JEamds@gmdolmsbA03 Jows sy ol
ho@o®gdols bgendgFymds Lobmgomgdols >9o@ol 3030 gBols

397 Hamilton, Freer, The law of Corporations, 6™ ed., 2011, P. 133-136.

398 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 2A, 2009, P. 7-22.

399 doygbgego® 0dobs, G®I go@3mGSEogmo ds@mgol Loyggmngbem 3@sddogs oo™ Ll-do
Looddmlb  3mdo@g@gdols o gm@3m@sgogeo  dwpogbols (corporate secretary) odLgdmdosls
dmo@iogl, ob, doGomswpsw, bodobgm Lgldmddo gubjaombodgdo Ll-l gbgds (dog@od
o@sdbm@meE).  Lodsbim  Logdosbmds  go  65d@mdols  Jobssdlbmddog  3mbEgJl@mseb
306390296305l 0@ gobool. dglsdsdolow, Lodobygm Loddosbmdbol asbdobm@oge gdgen
397039 LydogJdmomgols dodmgol wodbdodg o0blGodygEombogyg@o  maasbmgdols  ©s
om0 (Jothmygeo) goB3m@sEogmo dotimgol gmwgbols sbogo@ogy®o dopymds @ 0]bgds
‘dgdmmogobgdgmo. mgbomgmdom, s@Oobsdsbim  Lg@mddo dmddgo LL-U @ goshbosm
3MO3masaogmo  dodmgols  gmegdbo.  3mdodgdgdol s@lgdmdolomsb dods@mgdom, Dgow.
F3bBaG0s, goM3In@s3ogmo dsdmgs, 2006, ag. 116-117.

400 Yoo gebdGmamol LolEgdol gbobgd ©gdamgdgdols dmdogds bodsbgm  Lgddm@ol
domgaeodmgdgen  35bmb]ggdmgdomyg oJBgols s gm@3masaogmo  dsdmgol  jmogldos

dgbodengdgemos.  dspomomop,  go@3m@sgogmo  do@mngol  gmwgdlo  jmdg@Eogeo
b5b3goobomgols, §6., LoJommgganml  gomgbygao  ds5b630L  3MgbopgbBol 2001 Fanols 28

©093990G0lL 318 b@dobgds ,,3mIgH oy dobggddo dows osgodol dmmbmgbgdols dglobgd
Fabol ©sd@ 303900l momdoby™.

D1 asmyg  s9eodm@o, Gmame Tabo, @obsblgmo  obyo®modagdols ©s  Lodgmem@em
s@0bgols syodmE@gmo 3md3sbogdos. ob. Sheppey, McGill, Sarbanes-Oxley, 2007, P.127.

402 Hamilton, Rasmussen, Guide To Internal Controls, 2007, P. 75-87.

403 Sheppey, McGill, Sarbanes-Oxley, 2007, P. 114-145.

55



3339096000304 @oz Yggbgods  aoMg s9odm@L, ol ©sdmY 0 o Eo
0gGooygeo oMol LAsGYLol  ds@odgdgero  3md3sboss.  jm@3m@siools
30bsblyg@o  dmbligbgdol/sbgododols  dgldyagbol  3@mi39Lob, ‘dogs
3Mb6@GMa@ols S 3509 SYWLORAMAMS ©5dM9Y 300 b mdols
Lobgesdbgogganm 396J3oob doBomgdgeno, 3O@30@ 5300l
0bLE0GYEMbse G0 g gdgb@o, SyLo@ols dm8063@00.405

>70@ 0l 3030390, 35303 og0ls d5b@0ls LEobpo®@gdom,
JMO30Gs300l  Logomeagdgmem  b®9Jduegmo  gemgyaosi ol
SsboBGogmgdl  Lobmgommgdol  Jows  3mbEEmE A7 Jodmoboaogls
Qobobly®o s m3gMsoygmo  0bgm®dsizool  0bGga®odgdgemdols
dobggbgdganl,  ®mdgaoi  @olgol  dgbgxdgbBol  0bLEoGYEoMbogn@®
90390 > NGOl hodmyom0dgdeano 408 >90@ 0l Logom@gdaem
gL geogds Lo 3obmbdwgdanm ombgbgs s{glgdaeo >d3-3o
396d30mb0Agdow0 ,,@000* JMAIMAS09d0 bmgol. 409,410

bo3obmbdpgdam Mgy s309d0l oMo gayy@do, syeodol 3mdo@gdo
3O0O3mOs30gmo  dotmgols  Loyggomglem  3@sdogols @ gm@3m@sEogeno
dodmgol  gmEgdlbgdol  Lsds@mangddogo  dm{glbdoggdol  s@goendos
Jodagamotl dmdgmon  ©sdmy 00 dmmdol  dswomo  ba@olbols  dJmby
330390 Wbps  ogmbiAZ se@3mesgogmo  ds@mgol  gmoglgdo
5boM0dgog©gdeao Labmgsmgbdbolongols >90@0l 3M30@gBob
bgdogmayammdom gJabsls Loly@gger JIgogdor s3goeog0i3009d96.413

>70@ 0l 3030 gBol JoM0MS©O 396J309%0, OMy@3
Lo gobmbdEgdamm wmbybyg, obg gm@3m@sgogmo do@mgol jmegdloms s
Lobmgoemgdol Talwgdom (Bobogobsfglom)H* s@ol aofg@omoll soqmodols

3030 9H0  9bes (o) 9F9ggl LL-L aodg osygwo@ol ho@odgools dglobgd

404 »3M390 300 65b3gd0l Logdosbmdols gliobgd™ jobmbols 3g-14 dgbanols 89-3 39bJ@o.
405 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 2A, 2009, P. 12.

406 o}, NYSE Listed Co. Manuas §303.01., SEC Rule 10A-3. Joomyga @gommdsdo  godo@ogmols
d5bM0l  360dgbgenmgeb  dmbofoemg Lydogddgol  jmdg@Eogmo  dobggdo  Fomdmowygbgb.
‘Ygbooodobo, o0 Ll-ol LAGYJAH O ghmgyeols 3@sdBoggmo ©gdmbl@modgdols
3oMoEoads gmdghogm dobggdby aomol. LoJo@mggeml 3obmbo ,,3mdg@Eogmmo dsbigools
Logdosbmdol dglobgo™ gobmbol 9g-14 Igbanols 3odggaro 39bJBo sygwoBol gmdodgdol
d9J960l goemEgdymgdol aoblsbmg@ogl, Mmdganloi Jdbol Lodgmgogyndgm Loddm.

407 Hamilton, Rasmussen, Guide To Internal Controls, 2007, P. 15.

408 Sheppey, McGill, Sarbanes-Oxley, 2007, P. 114.

409 ob. Moeller, Sarbanes-Oxley Internal Controls, 2008, P. 152-154; Hamilton, Freer, The law of
Corporations, 6™ ed., 2011, P. 243.

410 Igoglbo  Jodmygmo  3obmbdpgdmmdbols, Lowsi  gobosbo  Jowomegool  dsb@ols
Bglobgd  gobmbo (dnbeno 42 b)), 112, 241 ©), 271 ©!), 282 ©!) syeo@ol wolggbols
>@Lgomdol 0mbmgl, bmem ,,3m3g@Eogmo dsbggool bsddosbmdols dglobgd™ gobmbols 27-9
dgbao gomg osygeodol ho@o®gdols dJmmbmgbsls oFglgdl s goblbgoggdom obaeoliyg®o
Company Act-356. ob. Calder, Corporate Governance, 2008, P. 122.

411 Lododmggeml  jo@3m@asaoygao do@mgol gmegdlo gmdg@Eoygao dsbzgdolomgol, §6.
The American Law Institute’s Principles of Corporate Governance (ALI Principles), 83.05.

412 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 2A, 2009, P. 13.

413 959. ob. ALI Principles of Corporate Governance, §3A.02.

414 dogomoms,  gmdghgogmo  dsbjol  Jobspobfglom,  @mdgamoi  Falwgdslmsb
dgbodsdolbmodsdo  gbws  ogml, obsbrgmgds  osgeodols  gmdodgdol  @ybjiogdo.  ob.
3M3gO oo 3563950l Lodosbmbol dglobgd™ 3obmbols dg-12 dgbanols dgmeyg 39630l @)
39396460

45 593-0l ALI Principles sbognmgon®  dmfglcdoggdsl dgogeglh obgeolig@o  3m33sbosms
Lods@moano. ob. Calder, Corporate Governance, 2008, P. 123-125.

56



M93mdgbeoosl; (8) bgsdbgoggermdegl godg SyLo@dmagmo 3md3sbools
o5bobmay@gdols, >90@ 0l ho@o®gdol/dm§gggols bgerdg3099e9dols
g0 gdgdls s dob (yodg osywodol) sdmyzogdemdols bsjombgdl; (y)
0go@yg@l 509369509l s 53m{Igogl ge@3m@siEools ds@mgol LoliGgdols
>dob@ P gdgen  3oOms  abodgbs/pomagolynmgdsl; () SOy gdogl
>9oRmAls s oMY JAMOSAL dmAol  ©sdsgogdodgogen  gubiosl; (g)
5dm{d9dmgl  yggms  oywodol  dggygdl s dgbgxdgb@oli  Ggop0®gdsls
aobbm®i0gmgdagmo  sywoBol  dgogagddbg;  (3) odm{dgdwgl  godyg
>y9o@maol dogd dgleyamgdoyam bgdolidogd Kobsbliy® M 9dgbdsEosbs
©> doli mobbdangd dobogsl o (b) dows o oMy >YLOBMAJomsb gOHmsw
EgBog@s  dJodmobognogogl  go@3m@siool  dos  gmb@®merols
do@sbliols s 53350 NOMd0L L jombgdls 416,417

59D-0b  Algoglo s obamobolash  goblbgsggdom,t Jomoyen
Lodo®mangddog Log®39do, b M0 dgogm o gdagan LU-1s >70@ 0l
3obbm@z09emgds,  Logobmbdgderm  ©mbgby, 0d3g@s@oyge  dmmnbmgbosms
Losdos  YgBobomotl? Ll-Fo, GeIgemlsi 100-by dgdo ofzombgdo  Jdysgl,
200y 5900l Ho@e@gds  s7Eomgdgmostl Jo@mggamo  3obmbpgdgmo
>9oRol  sdmyzogdamdoll  3mlbEgms@gdlbsi  ofglgdl.  gFe@mdgms
Jgbobgd  gobmbols  mobobdow, Logobsblm s g3mbmdogy®o  Loddosbmdols
3bGOm@o  dbmmeme  Lobmpsemgdols  ©s  dobo  3o@EbomAgooligob
Lodo®magd®ogo  ©s  g3mbmdogygds  ©odmygzogdger s 9oBmaL
F90d@gds Jogbremls 42!

G5 dggbgds  oPgo@m@ol  ImFg935L,  sdol  globgd  gFo@dgms
dgbobgd  3obmbdo m@0 dybpmgsbo womds S@LYIMIL.  3g@dmE, bmysw
bofoando  3obmbIpgdgamo syo@m@ol dm{gggel Lodgmgogyn®gm Loddml
303393 9bzosl  doogygmgbgdl,  oygdizs  Ll-ob  dodgygeodgdgee  39Gdm
bofogrdo  dob, ogo@dm@ol  s@hggol R gdsdmboagdsls  sjiomby@ms
Log@mm  36gdsl  sbodgdl422  Fgddboamo  jm@mobog@o  LsdsGmegd@ogo
doamdo®gmds 3g@dem bsfoeTo IJmEgdgmo dgageo®gdol Lobo®ygdemo

9bs aowsfyogl. gogase, syyodmmol sbodgbols gilgeygboydo s g.§.

18

416 AL| Principles of Corporate Governance, 83A.03.
417 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 2A, 2009, P. 14.
418 Calder, Corporate Governance, 2008, P. 122.
419 LodFgbodme, gl Ibmmme 259 oyoBol ho@o®gdsl  gbgds. Ll-ol oGO3 gomo
Ho3m@maoobmgols (09 > hogmgemomn gmdgaEogm bobggdl) dgFo@dgms dglobgd 3obmbom
>geodol  gmdoGgdol Logomegdbygmmmds o0 oMol ofgbgdygmo. sadom gl Lfma@og
>M0l, @oaob sgodol 3mdodgdo odao JmA3mMszoygmo dodmgolmgol syEomgdgemo
9Om-g0mo  jmdo@dgdos, GmIgmoi gmO3mGsgogmo  dsMmgols jmegJbol  LodganmsiEom
sMgoels  25bgg9mgbgos. Lods@mgganmdo  jm@3m@sgoygao  ds@mgol gmwegdbo  dbmenme
Lodobgm, b9 bL3gaosmobomgdya dg¥sddg Lydogddmes Lgddm@olmgol s@ol dowgdyemo.
3OO3MGSEogmmo  dodmgol  gmegJbol  godes, syodol  3mdodgHo, Gmam@E  bgdmm
>00b0dbs, gbrs gJdbols JmIg@ogemds dsbgds. Mo dggbgds aotg sywodl, dob dog®
R0bsblyg@o  sbao®modygdol ob  jmblmgopo@mgdygmo  obyododygools dgbobgd  sywo@ols
bogydggedy  godmmdgmo  @edm(dgdgmo  Bmbob@gdgdol  Lokodmgos  gslosbo
Jowomegdol Lsds@maol @gagas3ogddos dodmgeb@gmo, @sloE, aoMgg99eo mbom,
dobo  golosbo  Jomogwgdol dob@ols dmbsfoamyg ULydogddow ygmgbs gobsdo®mdgdl. ob.
Rolosbo  Joommgdol dob@ols Jglobgd gobmbo, 3g-2 Igbanols dg-40 39bJBo, 3g-4 Iygbenols
d9-2 396J3ol d.g) o dg-12 396Jdob @) J3g39bdBgoo,  8g-11 dybenol g2 39bJdo w©s
»3M39030@0 6563980l Loddosbmdols globgd™ jobmbols 27-9 dygbearo.
:;? ob. dgVo@dgms gbsbgd gobmbols dg-13 Igbarols Ig-2 396J@o.
P dgVoddgms Yglobgd 3obmbols dg-13 Igbanols 3g-2 39b6JBol dgmmg Fobswaowgds.
dgVoddgms dglobgd 3obmbols 54-9 dgbarols dg-6 39bJdob o) J3g3ubido.

57



default g gdsdmbomgds  5Jombg@ms  3@gdsls goohbosd?® gl 3o 9069
>Y0BMA0lL, MMAMOE  JMd3sbools mAASbobsoge dodmgsdo dmbs{oang
9gOm-gon  Vgdoeygbgm  m@gebme®t  gsbboangols  Ago®d  Loggydggenls
(o®0mo@agbbA2 sl 603b6ogl/of393L  o3ombgdms  Loghmm 36 9ds.420
Sbogobl LOYaymal 3mdgaEoygam ds6396do symo@ol do@gaymomgdgano
Talgdol d0dmbomgs?’ Geam@G 9439 ©>0060T6s, jmIghoge  b56396T0
ogodol  gmdodgdol  dgddbs  Logogngdygemms.  dolo  3md3g@gbiools
Jodomoo  Lgadgbdo  dops o aodg  sygodol  gybdiEombodmgdols
bgerdglymdodo  Bpgmds@gmdl.  go. oy  Lb-do  osyoodol  dgddbs
Logoggdygams, sygeodol dm{ggge o ho@omdgds, ogoodol  3mdodgdol
YR goodmbogrgdoms  JoGom@mposb 0y  sdmgogm, o3 gmdo@gdob
J3909bo@osbmdsdo  dgwol. gobosowsb 3mdgdoyeo d5b3950L  Logdosbmds
13930803900  bygOms, ,,@os* Ll-olb s@OLgomdols dgdmbgggsdo sy@o@ols
303093 0L B}mAd0Mgdslmsb ©o SYLORAMEOYE0 ‘dgdm{dgdols
9b@9bggedymany  m@aobmlmnsh  ©sjzo50Mgd o Logombgdo  s0bodbyeno
139300@0b0Mgdyen bmMI>EGH0390bg oy bmdom 9bws 2obbm@z0gaogl.
bg3mo0bodbyeoesb odmdobo®yg, SYLOBM@ Ym0 MEAASbM, Omym@3
obyomodgomegdyamo Ll-ol m@asbobszoygmo LE®ydydol dgdswygbgeno
b9gdogddg®o  gergdgbBol  (3geroggds, dglsdenms,  Ll-ols  dgdgbols  ob
IgaTgdol  go@3masgoygmo  Jdgogdol  aobbm®3ogmgdsby,  @mam@3
Fggabg, 09ml @sdmgowgdygmo. syo@ol 3mdodgdol, Omym®E m@ysbml
©560dgboplogomegdagmm s 3md3gHgbiosms  gubdaoyg®o  dbody, dobs
0bLE0GHYE0Mbs YA MOYbMmE BMAOToMosl gob3o@mmMdgols.
‘d9dgbo-dgafgdol  3mbEA®SbbsJzom  989JBLs  ©s  Lobgdyobdol
Foddmdmdols oo Ll-ol osgoo@o 360dgbganmgsbfomap  4fymdl bganl.
9BO®  IgA0E,  0YoBo  (Omamei3 oMy, obg dows)  3M@A3M@S30e0
303b0bs300L dgbd e gdol ¢360dgbgermgsbglo @ymaos. ols G@sbbsiools
Fomdo@gool, @olgol  dggalgdols o  39@L3gd@ogol  3mI3gdgb@y®
Sbo@0®039® bgogols Fodop 96l Lobmgosomgdols d969xdgb@ L.
Fodpagbogro ©sliggbs ©odmgdm@ds@dls ©s oj3ombg@ms Loghmem 3&gdsls
06gm@dodgdgmo  gosTyggBomgdols  dJomgdol  gOm-gOn 3G g3mbeoiosls
Fo@dmowayqgbl. gl 3o 60dbogl, @®mI  Loggobsblm  jmb@@maOl
2obdobm®09emgdgao  syodm@ols  bsJdosbmds  Ll-ol b yO gy e

MO25b0bsog@  3mbRgJlBTdo  xgds s ol 0bbEoGYEombogg@se
db0dgbganmgobo gybj00l do@omgdgeo gHmgymos.

423 3oblbgoggdom odT-gob, Lowoi ogwodol jmdo@gdol dgddbs dmdeol 3md3g@9bcosl

25693903b69%s, o9 Fgbwgdom Lbgs @8 O oMol aomgoeobfobgdgmo. M.B.C.A. §8.25(a),
Officia Comment, 2009.

424 o (potg  o9odmAn) dglodagdgemos, Kobsbly®o Imbommobyol  3mbEgdLE do,
aobbo@ygan  0dbgl  go®oagdombsdedmnmgdb®ogo  Logydgmmom  Fo@dmdmoom  (dgdoaom)
»93be m@asbme. dgoe. Tirole, The Theory of Corporate Finance, 2006, P. 27-28.

425 Lodgmgomyn@gm  Loddmlgsb  aoblbgoggdom, @mdgmoi  byaddmgsbgmmo  meysbml
Logdosbmdol dogmb@Omagdgmo  g9bdiool dosGodgdgemos, go®g >YoBmMEA0  Jn@osbsw

C

Lobmgomgdol  Loggoboblbm  ©s  g3mbmdogydo  Loddosbmdol  ,,bgosdbgoggemdomo
396J3000" spdydgomo Jodoo.

426 >9o@m@ol s®hgzolimsb dods@mgdom ©g@s@my® Mgy gmodgdsl dgoisgos dgfs®dgms
Ygbobgd  gobmbols 2005-2008 (Fanodwyg Ggesdios. gow. dobBa@mos, bobodg, 39Fs@dgms
dgbobgd gobmbols 3mdgb@odo, 2002, ag. 227, 384-387, 441-444.

427 oLy  gowsdobsdos®mgdsls dgFomdgms  dglobgd  3obmbols 3g-13  Fgbanols  3oMggero
396J30 sbpgbl.

58



42.  Lb-ob ULHO9J@ 090  gagdgbdgoo  Bobsosdlmddogo  3969bolols
bo@sGg30aR 306HJLG 0

LL-olb ®3560bszog@mbols doggm®do® gdgao LbydLEsbioyg®o
bodbgdols, Mg gd0(3 LL-ob @5bmgdols Lobom Yo 0d©gds,
LEOsAgaogeo  aobgomsdgds  dobo  doboss@lbmddogo  LE®YJ@9®geo
90 9dgb@gdoll  glg@ogEoygmo  sbogrobom  doow(ggs.  ddoMmggamdols
MO25bmms hodmyseodgdols B g@dobob@ow Ll-ol s@Lol 2563Lsbwg@gen
b0dbgdls ‘dodols 358dodgdols 3030053090 bodo®ne gd@o0g
9O000gOmmdgdse  dgaoibgs  gbws  0dbgl  dohbgyero. gHmo  dgbgogom,
sbgomo  YOMogOmysdoxbyermds Jo@mdomo hobl, mydzs, hodmysaodgdols,
Lboggmdgdolbs  ©s  3mb@d@menols  asdoxgbol  b3gzogogs dob o3y
aobboangsls 5@y 9dgbGodgdyan Lobgl Ldgbl. ULsgombo gbgds ULsigm@gdols
LEAOYJA PO, dob LEA®sdgyoger  hodmysgodgdol, dgddbols  g30bmdo 9@
Lbogyydgagdls; 3md3gRgbEosms absfomgdols s 3mbEGmel; 3mb@®maols
d9J560bdgdls s Lydogddgdl.

3MO3MAS300l AgLAOYJHO0bsE00l OAML 3ob5Lbgog9696
300OGBM@omls A9LAO9JHG0bsG0ols+8 ©o Robobly®
A9LAGO9JHIGA0bsE0oL,*20 OMdgeomoyob 93565L3bgemo 30303 og0ls
LEOYJB IOl 3geomgdsl gbgds. d0dpobsty megdo, Lfmmgo jodo@ogols
LA YA 9O 9o gangdgbBgdols  dgdoygbamds  @s  domo  gMG g0
aobobogrgds.  god0@smol  bEOYJH Ol gasbogoizodgds  Rgobsbliy®
Lodygoagdoms  ©0g9@agblyga  d9bgdols  @o  dom (53 Ladgomgdoms)
bo3ydgge by BMOIoMgoymo  3o30@omosb [o®dmImdogn Lods@mergdodog
LEASAYLL J399gdo6y YR gdo-dmMgoa g doms 3OO 0050
dm3dE0bs@gmdl. gobobly® LoTdygoggdoms ggmbom asdmogmezs 3sdo@ools
LAO9JHNG0L  GmEdo@gdol  boghmodo s Lugbe”  (bobglbgoo)t0
Lbodgogmgdgdo,  boam  Jomgeb  godmdpobsdyg YR gds-dmgom gmdsms
390bom  —  go@Egdbamadol  IglEnmgdolBl Gmmbmgboli  (Gogommdol)

» 93005 glo* S »hg399e0 gd®ogo‘ ﬂcggmaao.%z 23590 ®05bgdyao
do@g@osy®o boggmol do@mgols s gmbd@maol gybjiogdo asdoxgbs,

28 3063 g0@moml G9LE69]dg00boGos gl 5J30mbgdgdls o 3MgEodm@gdl dm@ols
2Algd g Lobgmdggdgagdm  gOmoghmmdsl  go®dol  doMomswo  BoBEmbomo  ©s
Lognoggomeom momgdygmgdol dgagemol bsdygoagdom. ob. Renneboog, Silagyi, Corporate
Restructuring and Bondholder Wealth, 2006, P. 7.

429 3oblbgoggdom  3m@Fgmaonl  3gmoamgdobash, ¢obsblydo  @glGOIGYO0bsE0s
3005300 sSolobgds  godo@dogmols LEOYIHPMoby. o3 @AM Logddmdgb, jmA3m@siGo0ls
Logmb@d@mmanm 3s39@0l dgdgbol 9dgdglo bofoaol Lylbboo ogabsbligdaby .. Leveraged
Buy out (LBO) s dLpogl dgmmpgobg. ob. Renneboog, Szlagyi, Corporate Restructuring and
Bondholder Wealth, 2006, P. 11. sbggg: Vigari, Conflict of Interest of Target Company’s Directors and
Shareholders in Leveraged Buy-outs, ECFR, Val. 4 No. 3, 2007, P. 347-369.

B0 Jomngm 09@oonm  @o@gHe@dmodo ©d3500Mgdgmos L,3bo jodo@omols (36900,
Omdganoi babglbgdo godo@smol 0gbdydo LOgmop o@ oMol gabm jodo@smo ggumm
QoOMMm (369000 5B gaM@oss, MMAgmoi sGo oMM bolighbgd godo@oml, s@sdgw dglody
3000l Loggm@gosdo s@lgdga Foamddog (sts Labglbm) Loggm@gdolisg dmoisgl. ob.
Jensen, Meckling, The Theory of the Firm: Managerial Behavior, Agency Costs, and Ownership
Structure, 3 J. Fin. Econ., 1976, P. 53. 9gow. 3u@@garo, Losjgom Lods@menols Logydge goo,
2010, gpg. 243-244. 659@mIol Jobbgdolmgol, obobo Tgodargds gOHMoG®hsbs3gegdo©
B9®dobgoow 0dbgls gsdmygbgdyao.

Bl 0d6gds gl bggnergd@ogo  LodmgoemoJm-Labgymdgg@amemagdm  96mog@nmdowsb
3°9mdobo®g MY 3M3IMAS30E0, 0330053006 gHo3by s@lgdymo dmmbmgbe.

432 Hamilton, The Law of Corporations, 2000, P. 211.

59



35303ools  Lobgmdoms ©o o@bol  (gomdol go®gdg, 5@G039®  dgogal
209000 gos.  go30@oeol, Amam@ 3 jo®d3mdsiool LEHGSGIy0go bodbols
aobboangs,  3mb@®merol  dgdobobdols ©o  Lodgomgdols Lodo@mergdbdog

boggydgganms g3o@myomn sb®ymgds.
42.1. 353050
42.1.1. 353050l ganslbmd@ogo ©g@ghdobszosts3

Ll-ob  goboblyy®mo  [o@doBgdol  dogboByes  3odo@Gomol  dsb@ols
by bag@garo 306096dHm@0l 300md93d0 go@dols GglBemldgddagmo®?t o
390L39J@ 0o (30mabmbo®gdowo) sbsgnobols booyydggen by
Foddmhobpgds.  3od0@ogols  bLEOYJH YO0 gargdgbdgoolbs s  dolo
2oblobmg®ol  Lods®ma gd®og-930bmdogydo  sl3gddgdol  aobboangsdwy,
dobobdgfmboanos, godo@ogol  Lobgmdbdoms  Lodo®mangd®ogo  dodmbogngs,
Amdgeoi Ll-ob  godoGoeols s@Lol LOYmsbmgsbo {gomdol Low®dgl
2obLobwg@ogl.

bmgopo  25bdo@F gdom,  3o30@omo  Jm@3mAsiool  dog®  dmpgdols
dobogdo Jembgdols 940b6m3o 390 oG gos.43 13O0 B0
30O30@s30gmse  dnfymdoamo  m@asbobsgogmo  Aog@mosbgdols  dodo®m
aodmygbgdowo  Bgm@dobos, @mIgamoi  o3ombyg@ms  dbGowsh  Aomgdyano
gyeol,  Jmbgdols s  doGgdosmy@o  @mgmsmol 5393 0@ gdsls
odmbo@ogl o Lodgfo@dgm Loddosbmdol gobbm®iogergdol 0d dobbmd®og
Gobol  Foddmowagbl, @Gobmgolog Jom@3mGsGE0s 0dbs  Bm@Io@gdemo.436
35303 og0ls 3MbG®0dy300l 033g00303 990 Ladabiygbm Jdggds
Lobmaomgdols dJogd osfzooms aogdes’

doygbgosgem 0dobs, M3 g3mbmdolGgdo godo@sml d0bbglol Jmbgdsl
M0ob5dM9d96, ,,30300omol  Lodo@mamgd@ogo  ©gss@lo®?  lsdgFe®mdgm
Logdosbmdols gboggmdgms  goOmlygammgsbo  msbbdmbon  asg@mosbgdygemo
0639LA 000l Ashggbgdgedos (GomEybmdsTos). 4

3o30@ogol dgbobgd  o@OLgdye  3mbEgnEosms  @sbyo®gds dyo@  ©S
»NGONA JAGE0M Jooe* 3mb3gRE0s dgodagds aobbm@ogmogl. 30Mggeno
F99mbgggol  ImEgdnmmds  bogobmbdogdmem  ©mbybg*?  osblisbwg@em
3060doma@  LoFglogdm  gododomol®l jmbagggool gbgds, bome Igmay
dgdmbggges —  Lobmpowmgdol  godoGoeols  goblobmg®ols  dgdbwywsgo
6m@3900L2  5@o@lgdmds LB 1s(9logdm  godogomols s@lo, Gmym@3

B3 @59pgbowoi 650 Jobobl godo@domol jansbogoo@gdam Lobgmdems ©gdomea®o
393> S Sbosgmobo o Fo@dmopygbl,  dodwobsmyg  SoMop®ogdo  dmgdygaos
Logm@m3m@szom  Lodo@mogm@o  odjggoodgdgmo  godo@omol  babgmdoms  bmyoswo
dodmbogngs, o3, mogol dbMog, bsIG™Iol Jobbols JomFggol wodbdody LoDygoagdos.

B4 a2 obgmom 3gmomeTo Ladgg@bgm bogdosbmdol Jgogagdol sbognobo.

435 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 11, 2011, P. 10. 9gow. CoX,
Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 354.

436 Booth, Financing the Corporation, 2010, P. 6-7.

437 ob. United Grocers, Ltd. v. United States, 186 F Supp 724.

B8 1830@emo IGogomo  Lobodo@mmml go6do@@gdol Logbow ojgo. ob. dsy. Randall v.
Bailey, 23 N.Y.S.2d. 173, 179 (Sup. Ct. 1940).

439 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 351.

440 Booth, Financing the Corporation, 2010, P. 288-294.

441 296G ados, bobody, Jgfo01dgms Aglobgd 3obmbols 3mIgb@smo, 2002, g. 59-60.

442 pinto, Branson., Understanding Corporate Law, 3" ed., 2009, P. 74.

60



Fgbo, Fogools bmdobsgnydo  @wodgdyangdols IJmbyg oJEogdee  ©oymesdo
Jdamdo®gmdl.  bmdobogrol oy gbsl m@o doGomswo gybjioygdo dbody
odgl. 30Mg9em0, ol oyEoergdgmos sJ3ombgdms dogd Jm@3m@sioobmgols
aoeslsbgmo  0bodomu@o  mobboli gobliobwg@olmgolb  as@es sdobs,
>diools dobodsgny@o bedobogo o oMoy gdols 2oblob@g@o,
Omdgomsi  BoOJoGgdgmos  Lbo(gbpgdm  3odo@omo,  3m@3m@siool
©0300960ls 3mmo@ ool gBmyges®o odgddogol 8033990046 wogowgbols
aobof o gdols*4? Tgodml 3O@30@s3000 Lodgdmbogenm bodo@o
(o®0mo@agbbH®  653odo gl o@ol ol ggmbmdogndo  dohggbgdgemo,
AeImomsi  Jobgdol  [dobos  @o@gdumgds  o@gdsdgds  godo@em i
Jobgdol  (dobps  mo@gdymgdss  ol,  @omoi  oJ@ogo  swgds@gds
FomEgdmgdgdLbP0  ©ogogbeols  go3gd0l  Fobodo@mdoms  gdm{agos
Gobobly®  ©emydgbdms  obogobdo  IymIo@dgmdlPl  Gobo  wowygbs
Lodo@oblm  dmbsigdms  65boliby  bpgds: 0y  gomgdymgdoms  xsdo
o0gdsdgds  godbodgdye s sMogoJlodgdya  5]B0g9dlL  sdsEgdyeno
LoFglogdm  godo@omol  xodl, Lobgbg o s@0l  bsdo@o. dgbodsdolbog,
©0300960ls 253990l Tgodm  Lbobmaommgdsl @  aoohb0s4?  js30@omols
bodo@ol,  Lofgbegdm  3odo@ogrol, bmdobsgnydo  modgdygmgbols  ©o
©0g0gbeol  a53gdol  gbeyegol  dm@ol  gogdodo  godo@Gomols
3609369 @dol bomaow [o@dmahgblsd>3

3M6GIBESMmS (330 gdomds  3odo@smol  LE®YJBGol,  ofgwsb
20dm00body 40,  gododomol  Labgmdoms  (gmomgdoby  solabgde 4
393000l Lobgmdoms  ganslbogozo®gdsby dolbo gm@domgdol Bobsbliy®
0bLA®YIPbRmS (330 gdomdoz obEgbl  aogewgbsl. oy  Lsbmpswmgdols
3930300 gomodwgds  dops  Loblbdgbol  s39dgo®gdol  bogydggan by,
0436985 Logymo@o  godo@swols 8(0638T]Qﬁ)6o455,456 09 Lobgbgs Lobiglbbe
Lodgomgdom  gododomol gm@do@gds, 0ddbgds 9abm  3o30de@o,” bowmem

443 3adaao, Lo{glpgdm 3ododogo s Jolbo g9bjiogdo, 2009, a3. 209 s ImIwyabmbo.
444 LoJommggermdo Lofgbpgom gsdodsmols ggmangiool dgbsbgd, ob. du@eaero, Losjiom
Lodo®meo Logydgangdo, 2010, a3. 93 ©s dmdwggbmbo.

445 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 3, 2010, P. 350-352.

446 Booth, Financing the Corporation, 2010, P. 300-302.

447 ©03009bols 5309000  aoi3gdol  ob  szosms  gogmgolbmgol  gBogrobodgds
139308049 Mg gbols FoMdmowygbl. dolo aobbm@zogmgds, Lobmyswmmgdols 39bgxdgb@l
300s300  bodo@o  Jgdmbogmosb o6  dgydeos. odgddm@ds gbps  aobsbm@zogamml
bods@ol, 0dbgds gl godmdydoggoygmo my 3o30@ombsdo@o, godoBomobsios, obg bods@ols
Loobao®odm  aosigds  3m3OmasEool  Loggms®o  godo@omols  dogsbliby.  jmddsbools
do@sblido godo@ogols dmds@gds oM glHm®s@l bods@megodog dglodengdamdsls sdenggls
5J30g00l Lobow ©og0egbeols yoi3995bg. bado®oldo®m Jdgogosl (s@sgsdo@smobo@gdyao
65do@ol 5J30900L ©ogoEgbps® yoi3gdel) godo@omol dobsmby s@lgdymo Mgy e s30960
3@dognagl. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 548-541.

448 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 520-522.

449 ob. Del. Code Ann. tit. 8, §154.

450 Booth, Financing the Corporation, 2010, P. 303.

451 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 3, 2010, P. 352-353.

452 Booth, Financing the Corporation, 2010, P. 303-305.

453 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 507-561.

454 @0, 3530Hool s3gs Losiom Lobmasmgdsdo, 2010, ag. 151

455 9o, bo@GS0S, HMFogs, @bodg, dmargdasdy, Logo@mgganml Logswaslbobsm 3mogJlols
3™3gb@odo, 2012, §§1-155, og. 117-118.

456 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 11, 2011, P. 11.

457 3ydaao, Losjaom Lods@maols bagydgargdo, 2010, yg. 237, 243,

61



09 dodMoEy  go@Mosb@Gbg  godobgommwgds  gyu@opmgds,  [o®dmwygds
Loggmo®o  godo@ogols  dgdiggero  Lgbbol  bogudgganbg  gm@dodgdyao

Jo30@ o048

9339 BOOIoOgoymo  (oblobwg@ymmo) gododsmols Lobgarfmogdomo
Lbgomds  dobo  @omEgbmddogo s  GoJ@mddogo  asbbm@zogm gdyeo
60T60sb dI0boGgMdL. 35@Hbom@Gms dogd Dgmobbigdom™®? wswggbogro
3930000l AomEgbmds*  Lofglogdm, Tolrgdoldog@o godo@smos. ol
Lbgopgo@o@  10g@530039m0 3530 om0,46! bohggbgdo  godo@omo
IV ogd042  mogoll Abdog, Lognmo®o (o s@o  Loodiom)*3  ss30@0mols
Jnge  ©ologgd  mEgbmdol  L.bgdopsdmya  ss3o@em i 9fmwgdgh.464
09d3o gl 5@ bodbogl, GmI dmzgdygeo ooy dgglgdoyeos 3s@OEbomAOMS
Jog®, oby  bgmdm§gdomo  3o30domo® 5@  60Tbogl  dol  YIoG@dME
b gdol#0  bgmdm(g@omo  (pobswgdgmo)  gododomol  sJ30gdby
>J0mbg@ols  ygergdol  dm3mggdolmgol  aswsbwomo  mobboli g gy o
B0®@Jo@gd e 3o30¢o@l  gobomegdymo, assbomo  3sdo@ogro (paid up
share capital) gfogdo47  aseobol  Loboggmme  Jomgdagm  5J30gdl
»30bmoglgdymo 5430960%, bogm gsdmdggdym, doa®ed x 9@ LOymow b
bofommmd@og  ©oygo@ago  (powsgbogmo,  aoubommgdgmo)  od;ogdol468
99939 3o30Homl - ,30Gmdowgdgmo®, called up share capital §{mwgds,*60
AmIgmoi Lofs@dmnl 3mBgbcog® gododoml Dgoweqbls70,471

boomgenos, Gmd 35303 og0ls 0530053003900 M5m©9bmd®0go
dohggbgdgao,  Ggoydo  aobbm@Eogmgdymo  my  3m@Fgb3oycsw,
30630989 2oMgdmgdgdoby  sdmgogdyao  gododemol  dgleyangds
(3m@dodgds) 3530@d>eols Lobgmbdoms ‘ool Ag®dobmenmaoy®
dod0bogy®  ©00xgMgbzodgdsl  0fgggl, @mdamols  s@Log,  mgmE@oyYe-
305JBoggeo  ggobom, bdod  dgdmbgggsdo, s@OLgdomo  Ibodgbgamdols
9993392005, domo  3mAmpgbobdol  A5bdododmdbgdano 3o ,,3530@0@ols,

458 @0, 3530Gools s3gs Losiom Lobmaswmgdsdo, 2010, ag. 80-82.

459 Jgo00. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 11, 2011, P. 35-37.
460 99500, Gewurtz, Corporation Law, 2" ed., 2010, P. 113.

461 Somaeo, Lo gbegdm godo@dogmo s dobo g9bjiogdo, 2009, ag. 221 s Imdwpggbmbo.
462 3ydaeo, Losdzom  Lasdotmaols Logydgengdo, 2010, 3. 238. dgowp. Sydeaero,
Lo glgdm godo@ogmo s dolbo g9biogdo, 2009, ag. 226-228.

463 Losdaom  godo@omols  gobdo®@gdols  Jodmygmo  3obmbdpgdemmds  odanggs.  ob.
Lodotmggenml  3obmbo  ,,3m3gdGogamo  6obggdols  dglobgd”,  3omggeno  Igbemol )
39396460

464 5L Lbgoggotom gobogdamo godogomoi gfmogds.

465 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 354-358.

466 Sy@aao, Losjzom Lasdodmnaols bagydgangdo, 2010, ag. 239.

467 Ferran, Principles of Corporate Finance Law, 2008, P. 101.

468 Logdomos obgm  oJ30gdby, Gmdgmoi  godmTggdygeos, 569 Lobmpsomgdol  dogd
dogdyga  0dbs  aoofyzgBomgds  5J3osms  3mbg@gdymo  Gomegbmdol  gsdmTggdsby
(issued shares), dog®@od dolo Jowgdol Lobsigmem  Ygldyagds, Jsyomoms, aopsbs,
3oMBbom@ols Jog®d, xg® o0 gbAymgdygas, oby oJ3osby gRwgds Fo@mdmImdogros
(outstanding  shares), dop®s3 dolo Igbsggm®ol dogd  LOyms© oG s®ol  gowsbpogno
sd@ool wo@mgogengds. dgow. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol.
11, 2011, P. 38-40.

469 Ferran, Principles of Corporate Finance Law, 2008, P. 102.

470 Bydao, Losjzom Lods@maols bagydgargdo, 2010, yg. 239.

471 b9dmombodbgemo @m0 Lobgmdols asdmbo@ygergds ,,39FsMdgms dglobgd™ 3obmbols 59-9
d9banols 3oGggen 396J@dos JoGodgoymo.

62



Amam03  LobRgdgmo 36950l J39d 2o90m0sbgdost’? 6gdoldogdo  Lobom
0639bB0OYOY@o  FoFJMooE YA EMGESM0,  SASISGJN0SE YO0 ©d
dodgdosmydo  Jmbgddogo  Loggmg,  Omdgeoi  Ll-ol  Lodgfo@dgm
LogJdosbmbols  Lg@ombyammdols  ©s  gobbm®Eogmgdol  g3mbemdogy®o
gLodmgdemdol  ©gAg@dobobdos,  Jododomo  gfmwgdsd? 5530 omols
boyoblomgdymo  gaslbogogsizos dgbdygangdols dgJobobdgdol, dgbs@obols
2obbm® 309 gdol gBodols s o3ydygmodgdygmo msbbdgbol Fo@mdmdmdols
Tgomml dobgogom gensbogozo®wgds. dbgsoglo oygmas 3odo@omol bmgsw
©9BgMdobsz0obg,  Hg®Iobmmmaoy®o  ©oxggMgbxzo®mgdol  doybgosgsw,
5@Agoom gogagboli o sbgblA74

4212, gs30@smols LeHgJeges

3MO3MA 300l 3930Bo0bo 300, 30bsbliyg@o LEOYJB IO ©S
39MdobgbB o og0bobligds,  golosbo  Jomsmwgdol  aodmdggdobygs
53030 d a0t 39@dobgbHmo  ©ogoboblgds  dmoiogl  Gmymes
hggaergdodg oJ30gdL, obg 3@ogoggyo®gdygen o5J30gdls ©s Mmdeoysz0gdl,
AMIgmoi 2Gdgergoosbo glbol jo@gam@osl 8obginmgbgds 476

Lobmyomgdol  Lsdgfo®dgm  Logdosbmdolbmgol  Lako®m  3sdo@sgols
dobowgols  goblbgoggoygamo  3OmEgegOgmo  dgdsbobdgdo  go3o@ogols
LEOYJA IOl gm@dodgdol  Jodo@myangdol  dodzgdos. go@3m@siEools
Logdosbmdols ‘dgddbols 3006940 ©5dM 30 bYE 0> 39303 og00ls
LEO9JAO0bg47  3o30domols bLAG9IH9GS, GEam@G  §30bmdogg®o, olg
LadoGman gd®ogo 203 900m, oMol 3MO3MA 5300l dog® 50bbgliols
Foddodmgobmgol  dmbopygeo  Lobl®gdol  gOommdmomds,  GmIganoi
53030 dgmos  geEdo@gdol  LoWgomgdgdby o [yo®mgd byt
30@30@ 5300l dog® 35dmygbgdaeo 35303 og0ls LAOYJB Yo
2oblobmg®ogl  dobo  Loddosbmdol  o@s  dbm@me  gobobly®d, o®sdge
M39053 09, 0bgglBocoy®  sSl3gddl w©o gogengbsls dobo  Logdosbmdols

472 3go00. Booth, Financing the Corporation, 2010, P. 7.

473 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 11, 2011, P. 9go0. Booth,
Financing the Corporation, 2010, P. 7.

474 Booth, Financing the Corporation, 2010, P. 6-7.

A5 30030053006 go3o@omoboizool olmGogmo gdlig@bols gLobgd, ob. Baskin, Miranti,
A History of Corporate Finance, 1997, P. 29-213.

476 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 385.

471 go30@smol LE® By, Gmamei Fabo, a08moygbgods ggmbmdogyd  Lsdgibogdm
@0HIOs@®sdo, ol ghmage®  Lodo@megd®og ,,obsgmys® dJmosb@gds Logym@gdols
LEOYIH9Gs g.§. Ownership Structure 56 gobsbbydo LE®YJ@ oS, 9.§. Financial Sructure.
09d3s dom  dm@ols Lydlb@ebzogdo dobss@bmd@ogo ULbgomdsiz odlgdmdl. ob. Jensen,
Meckling, The Theory of the Firm: Managerial Behavior, Agency Costs, and Ownership Structure, 3 J.
Fin. Econ., 1976, P. 53. dg50. Hansmann, Ownership of the Firm, in: Corporate Law and Economic
analysis, (edit. Bebchuk), 1991, P. 283-288; Armour, Hansmann., Kraakman, What is Corporate Law?
2009, P. 14-15. js308oeol  LEA®Jdns, 93mbmdolms  gopgdom, goblibgsggdaemos
R0bsblygdo  LE®OYJHY@olash. gl 9gobolgbgeno  8moEegh dgFo®dg  ULydogdddo  yggars
donbmgbsl/gomegdymgdsl,  @mdgmoi  dmgmggoeosh  3MmEgbGosh  Lgbbgols o
3oslobgen  Bobsbliy®  obys®0dgdl dmoiogl (account payable), 03 ¢mbbg, Gmeglsi
93006mIoLRgo0  godo@oml  0bpygb@Gogm  g3mbmdogy® 0O ggmsEosdo  dymey  dogen
Jobgdol 9fmwgdgb. ob. Klein, Coffee, Business Organization and Finance, 2007, 10" ed., P. 352.
‘dgo0. Gevurtz, Corporation Law, 2000, P. 112-116.

478 Baker, Martin, Capital Structure and Corporate Financing Decitions: Valuation, Strategy and Risk
Analysisfor Creating Long-Term Shareholder Value, 2011, P. 1.

63



d909390bg 013593615.479 090, sbgg9. 3obLobEgMagl 30bobly®o
doa®omdols s Aosboligbo®osbmdols ©mbgl, Go3, Ladmame xoddo,
54oe0dgdls  Imdygdosbmdols  ©s  @oliggdol  Lobydgger  mobogs@omdsls
303065300l 2063000009505 3Gm3 L0480 SFolsmgols, S0 gdgaos,
M3@0ds@yg@o  go3o@omols bLE®YJB ool gbdybggmymas. ggzobslgbgemols
9360l Logydggero 3o doGgdosgoy@o  mgmsmol  dmbowgols
20blbgoggd e 994o60b9d 0! Jog Mo gmdls.482

393090l LEAOYJH Y@,  gm@3m@sgool  dogygmgbgdol gm@dols
dobggom,  [o@dmowygbl  Logymo®o s baligbbgdo  gobsbliydo
06LEA®9Ig6@gd0L  Msbsgo@EMISL® AmIgmoi Lodgfe®mdgm  Logddosbmdols
30m3gL30 20dm0ygbgdedt (0bws LadoGmmgd@ogo 953900m, Jo3odomols
Q}mAdoMgds  0bgglAm@ol  0bggbBoiool  ggmbmdogydo  @gomobsiools
g ga0o. go30@s@ol LM YJHYaol ©gdg®dobsb@Go go dolo gm@do®gdols
Lbodgogmgdoms  (0b3g9b@GoEogdol)  Fyodms.  jm@3m@sEool  gobsbliyg®o
LEOYJAIOs ©sdgodgdygmmos  Loddosbmdobmgols  Lokodm  jodo@ogols
dobogobs o  dmbopymo  godo@ogol  g3mbmdogydo  3o® Yo®gdol
Ygegao Jopgdgmo Jgdmlbogamgdol dgfomgms m@ol  aobofom gdsby.48
©03009beol gobofoamgdoby 9xmgdol wsdwygbo 0bgglEm@ol bsgym@gdols
LEOYJAO030  0=9dizs,  godogomols  LAGJAnGs  oblobmgdogh @
30@3m@s300L  bLEHOSEgy0ols s dobmob  ogo3dodgdye 306 gdmsb
";](4)0)03(4)0)(*)6‘51),487 5M5300©5300  bgaogergbol  dgfomgl  Logyom@gdols
LAO9JHNGsbys  sbegblM  s530@omols  LHGYIHNGOL  JOAIMGSGEO
LEG5AJ05M? Lobmgommgdol LogmEbmoliybs®osbmdols sbe Lsddosbmdols
boba@deogmdols 06wo o@m@0s4%

3530950l LEOYJHOsls o gm@3mAsSE0sms  oyBegdsl  dm@ols
30053000 3o3doMo 5@OLdMoL, @Omdgeoi JOM3MMsEoYmo  JobE®maols
ngm@oopsb (“Corporate Control Theory®) godmdobs®gmdl. 3m@3m®sGogeo

479 Moradoglu, Sivaprazad, Capital Structure and Returns, 2011, P. 75-90.

480 IS aEr0s, 65635dg, mamdg@Eods, 3oG3mMsEools Bobsbligbo, 2006, ag. 274.

481 Sy@yao, Losjzom Lasdodmnaols bagydgangdo, 2010, ag. 234.

482 Besdler, Drobetz, Kazemieh, Factors Affecting Capital Structure Decision, 2011, P. 17-37.

483 Booth, Financing the Corporation, 2010, P. 7.

484 Ygop. xagmgaro, 3o30Gomols ©s3gs Losiom Lobmpswmgdsdo, 2010, ag. 233.

485 Gewurtz, Corporate Law, 2000, P. 112. aobogdo  ogogbo  3mddobodgdye
5dm3ogdgmgdsl  ohgbl  Ll-ol  §dobps dmpgdol  ohggbgdgemls s  dgbgxdgb@ols
3o0FY39B0mgdoby,  oby  93mbmBogy@-Lodo@memgddog  RoJdm@gdby.  Lods@man g@ogo
olgMgEool wodwygbo ,,d9Fs@dgms dglobgd™ gobmbols dg-8 Igbenos. Mo dggbgds F80bws
dmygdol, ol 306Es30M3MM3NM G0 YEsss sdM o dgmo godoGosmols LEA®y]@nasby. ob.
Frank, Goyal, Profits and Capital Structure, 2009, P. 1-16.

486 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 14-15.

487 Parsons, Titman, Capital Structure and Corporate Strategy, 2007, P. 3.

488 dopomoms, LL-d dgEgoms god0@omol bmdobosgnygdo modgdyegdol dJmbg sjEosms
gobmd®ogo  dm@o@dogs LM gaogm@o  dodo@mygmgdol 3gmomgdols boggydggendg ©s
dosbeobs  sjgosms  3mbggdlbos,  gmblm@mowsEos b dobpgsb  ao8mdwobsty  Lbgs
9B gddogo MgLAOPJAYGobsizos. dgoe. La Rocca, Capital Structure and Corporate Strategy,
2011, P. 44-49.

4 La Rocca, Capita Structure and Corporate Strategy, 2011, P. 41-56. 53 w®ml  Logdsco
dgbodangdgamos  jm@3m@sgools  IbGowsb  godo@omols  ogolggh  dods@dmygae o6 dobo
o330Lbmgol  Ygleygangdagee  LEA@s@ a0  bogobmbdpgdemm 09  0gom®dgyyero®gdo©
JAgegdsms gOmmdmomdsby. ob. v agaro, gododomols woigs LosgEom Lobmaswmgdsdo,
2010, 3. 21 @o dmdpygbmbo, 118 ws Imdwggbmbo.

490 parsons, Titman, Capital Structure and Corporate Strategy, 2007, P. 2-10.

64



3MbGOm@ol mgm@ool dJobggom, JOM3M@SE0Ymo  sYREgdol  g@o3by,
3930300l LAOYJdg®s  30bAA@bbsjaoge  Jgogagdby  s@Lgdom
o4 gbols obegbl. ol SoMwsdo®o gx8g9dBo oJgb IgbgxdgbBls ©s gody
0639bB™GmS Im@ol bol gmgdsms goobofom gdsb 4!

mogol  dbGog, go30@omol gm@do®gdol  3gBgOmagbygmo  Fyo®mgdo
dobo LEA® YA YO0l Mm@ goblbgoggoyga sb3gJdl oyoeodgdl. 3omggero, gl
SO0l 3o3o@omol LEHMYJH YOl LodoGmengd@ogo dmigdyermds, GmIganoi
30O30G5300L  Goboblydo  LEGYJH YOl  Goaagsbos  ©s  @myozy®
2ob30m5@9dol  go3o@ogols  3Omgsog@ms  Loggm@gdol  LEOY]@n®sby
3mg90L. dgmdyg, gb oMol godo@ogols LEHOYIBAYOYo g gdgb@gdol (s
dobo  hodmys@odgdol) gzmbmdogyg®o  sb3gddgoo, Gmdgeoi  bods@menols
9406m3039@0 sbsgrobols globgd s@Lgdya LodgEbogdm @o@gds@ydsdo
M@ doG0mo M mA05dgt? 30636 9d©gds.

42.12.1. 353050l bEHYIJGHg@obs ©s dolo Bm@IoMgdol LsdsBmemgdb@ogo
sb3gddgodo

353090l LM YA yaol gm®ddodgds [Fo®Imgdl dolo  mommgyeno
‘dgdowagbgao bofogol mogoligdy®gdoms gomgomolfobgdom. Ll-do sbigm
05309099 9d51 Lo gogmols ©S dognoyaadols aobofoggds
Fomdmoagbl, @mdgaroi  Lobmpswmgdols  gobsbly®do  LE®Y]@y®owsb
209dm3E0bs@gmdbA% 5530@0ma@o Bodol Labmgsmgdol gobobly@o dbomy
5Jombg@ms  dgmsbbdgdols  Lopsbos. dgmsbbdgdols dow§ggs, Gmdmoms
o0Jombg@gdo  Laobmyomgdol  sbas®odby  mogosbmo  dgbo@obgdols
200053995 olboboggh  dobbow, JmO3mOsGogm  Lodo®mergddog  oJ@do,
390dme,  (gbegdsdo  gm@ddodegdst*  (abogdon  gomgomolifobgduemo
353000l gm@do@gdol  doGomswo  Lab@obo  dobo  gJgzogomgbdydo
Loggm@gdol LEHGIdm@ol Fgddbssd? s030@smols gm@dodgdols 3GmEglbdo
dmbofoarg 3000 (ool Fgdgbom begds Lobmysmgdol  356@bom@0.4%
3o0BbomOms  Lofgbogdm  gmobbdgdol  gBed3by  bpgds (o)  Ll-ob
©5530656Lgbol Lodygoamgdgdls s (8) dmbowoymo godo@osmols Lomsbswm
©0Mgdgmgdols s  ggegdgéol  dJmbg  Lbgoolbgs  gaobol  oficosby
(530b006 Jomomebg) gy g@gos?’

30Mggen  dgdmbgggedo, JMO3IMOSG0S bEAoR0g90o  aoblobrmg®agl
m@o  Lobol  ,,gsbosbo  Jomomeoli“®®  39d39md0m  Labmgowmgdols
{99300, 0080530039047 3530@0mol dmbowgol. 3 43565136906
30Mggeo, Ll-ob  Doom@daobymo, oby ©odgydbgdga  35@FboM@MSYSb
Lobmgsomgdols ©5x30b65bLgdols d9J560%ddo doamdo®gmdl, A5(3,
Lbado@man gd®ogo, Fagool LEASAYLoL dm3mggdom LAY ©gds.
©5530656Lgbol  sligm  Lobgl ,Logygmedo, dows Lobldgbom™ gobsbly®o

LEAOYJAH IOl dgJdbol  9Ffmegdgh, beoam dol boggydggabyg  dmbowye

491 Moradoglu, Svaprazad, Capital Structure and Returns, 2011, P. 82.

492 4.¢. The Pecking Order Theory s The Static Trade off Theory.

493 Gewurtz, Corporate Law, 2000, P. 113.

494 3@ a0, Losdom basds®maols bogyydgangdo, 2010, ag. 180 s dmdwggbmbo.

495 Gewurtz, Corporate Law, 2000, P.114.

496 By amo, Losdaom basds®marols boggydgangdo, 2010, ag. 235.

497 Lind, Schwarz, Lathrope, Rosenberg, Fundamentals of Corporate Taxation, 8" ed., 2012, P. 114.
498 .. equity securities o “debt” securities.

499 Ygo. damaeo, bosdiom Lsds@meol Loggydgengdo, 2010, og. 151.

65



393030l —  Logmo® do&o@oQb.SOO Vabogdols 80133;93000,501 Lo ggmo@o

393095002 bo@olbgds M@ doGomo @Goboob Jowomesw: hggnmgd@og
©>  3G03092009079m  5J300 3 od  gBo3by  0439mgds  ©50bsblgdols
Lodygomgdol  3odggee  d9JobobdLs  (equity financing) s  dmbopyeoo
393000l 2obbobrgdymo  modgdygmgbols s YPagdgdol  IJmby
0J0gde  oymasl  dm@ol  gogdomo:  equity financing  dodfmegdgeno
3o®obmgols 9b@9bggerymaxzls d9( oMy b99d09JB0ob
3003005309 bodoMNE gd®0g  YOMogOHmmdsl s dobgob (Fg3®mdowasb)
20dm3Eobo®y PR gdo-Ingomgmdgol,’ M @mdgamoi  ofygds  Tgg@ol
LEs@glol dgdgbom ©o dmnoghwgds dobo 9Ty3900Lmobsgg P  jo30@omols
LAOYJHYOgo  go@dodgdbol  sbodbyamo  dgmmeygdo  LE®sGgy0o
J693@0g0 Loggmols Goligosh 0bgglBogosl §o@dmomygbls. 200

Lobmgomgdolbs ©s  dobo  [gg@ol  3ogdo@ol  jo@3m@sizoe-
Lodo®magd®og  gOmog@mmds  dg@oabgs ob  s®Tdgdsgbgs  Ll-ob
353000l LEA®yJdgdol  gm@dod@gdol  Igdsbobdms  gemsliogogs@m@ols
Ombsi  0635TmdlL.  yggees  obpo®Modgemegdyemo  Ll-ol  dpa®swo
3930950l bEOIHHGA0L Ygdowagbgmo bsfomos Lylbo 7 j9@dme, Jgmay
dgdmbgggedo,  Omegloi  Loydo®os  gododomols LM YJBy@o®gdols
M5 300353099 bodo@man gd®ogo Lobb@gdols 3odmygbgdom
23obbm@(309e0g65bg, JOM3M@s3zosls s Fodo@omol dod{megdganrls dm@ols
3M0O30@5309 odoMNE gdM030  YOM0gOmMbdols bsigerse, Gmama (gbo,
LodmJognsJolodo@mamgd@ogo, 9x®Om  3mbi®g@ s,  gogogdoym gdbom-
Lado®man gd®ogo 358d0G0s Lobybg08 dbgoggemdbsdos Lobglbm
3o 9099@ gd0m0  YAM0gMnMmds Lobmysmgdosls ©s dgbodg 300L dm@ols
93bm go30dsmols Inbowgol Mmemdsby. 0

dglbody 300 95mob 3o © 99 gdom ddmdog Lodo@meangddog
9H000gOmnmdsdo dglgmom godo@omol dmbowgsl, bmyswsw, ojiomby@ms
30900l aooVyggdomgds o  biodegdsll0  Amigdgm  dgdmbgggols
3930300l LAYIH9@Aol L,Lybbol boTgoagdbom GmAIo@dgds gfmwgds.l
Debt financing-oli ©A®MLL2  jo@3mGsGosls  ©s  godogomols  30dfmwgdge
Iglodg 30090l (doBomoo Lodobim o Losbwgggm Lgdpmel) dme@ol®B

300 equity capital. dopsmomsw, debt-ls o equity-ols godoxgbolmgol, ob. Booth, Financing the
Corporation, 2010, P. 10-14, 602-605; Hariton, Distinguishing Between Equity and Debt in the Financial
Environment, 49 Tax L. Rev., 1994, P. 499-501.

301" Gevurtz, Corporate Law, 2000, P. 117.

502 . Sy aao, Losjzom Lsdsdmaols bagydgangdo, 2010, ag. 237-243.

303 Hamilton, The Law of Corporations, 2000, P. 211.

504 Gewvurtz, Corporate Law, 2000, P. 118-120.

05 BaGoaao, Losdzom LodsGmmols boeggdgangdo, 2010, g3. 357-359.

506 Lind, Schwarz, Lathrope, Rosenberg, Fundamentals of Corporate Taxation, 8"ed., 2012, P. 121.

3507 Booth, Financing the Corporation, 2010, P. 589.

508 ggo. French, Mayson, Ryan, Company Law, 26" ed., 2009-2010, P. 342-347.

509 Saaaao, Losjaom Lods@maols bogydgargdo, 2010, yg. 243-244.

510 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 386.

ST debt financing. ob. Ferran, Principles of Corporate Finance Law, 2008, P. 313 et seq.

512 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 3, 2010, P. 388-391.

MBS eamb bsdobgm  Lgddm@o ghmggsdo  Fgodegmol @@l modsdmdl  ggamso
bogool 30mgs0gdlbs ©s gm@m3m@siosl dm@ol. ob. Ferran, Principles of Corporate Finance
Law, 2008, P. 54.

66



Yo 0 gdo 30@5936‘39@3600)0514 5 OS>  OM3MMS30ge Lodo®mna gd@ogo

DON0JOMMdSIL g Jod3mGsG00l  gododomoll  Fows  Lablidgdom
©5530656Lgbsl  3o@@bom@olmgols Igboygoygao  3sLybolidygdermdols
33mg900l ©oEJb0mM0 Mog0Lgd @ ds sbolinomgdl,> 1 Loliglbm ©ogobobligds
m&g@o&ogoobsn dgamdgeolmgols, 3003009300 9d5@00 >diools
Jga@mogeols Jboglow, JmAO3MOS300L @o3gosizools ob gomwgdbyamgdols
b gdols  gBo3bg B 930@Gglo  NRmgdsoeILg@ggmo  gobsbly@o
0b6LAG9g6@00710  Vgogasw, Jgmég  gdo3bP  0439mgds  @eg0bsblgdols
Lodygomgdols dgmeg d9dsbobdls (debt financing) s dmboyao godoGomols
2oblobmg®ymo wodgdamgbols s YR gdgdols IJmbyg oJ3ogdoe woymasl
doeEols 3o8do@o: 9L, JoGomoES, Lobglbm 3o gdaa gdom
YOM0JOH0nMd>To 6o8mobo©860,521 OMdg0@3, Y3005 gbo©, 3m@3M@sE0sbS
s dgbsdy 306l ool s@ligdmdls. 22

0639bGM@ol  3o30@smol  Bm@do®gdols  Bobsbly®  oblEBOYIgbGHms
bgendolbo(gemdo  3gddo  3OmRomodgdbymos.  JmA3M@s30sl  dgygdaros
Ygbomogobml 0bggldm®l bgdoldogmo Fymdol, 9xegddogo LEAOYJGg®dobs
©5 300m0l JoBo@gogmo goloobo Jowom©o2 gobsblig@d 0bligGxdghyl
‘doboo®bmdmogo 9@ gadobszools 53G™bmdoy®o 2oblobrg®ols
‘Jgbodengdamds  gobsblgdols dmbogol Lodyomgdgdl gansbBoy®d  Lobgl
obodgdl.  dolo  gansbogy®do  aodmgeobgds  JodGowyeo  ©oxobsbligdols

Si4 Logddg gbgds Lobglbm  ©0og0bsblgdol obgm Lobgmdsl, @mam@oi s@ol mdeoysos,
Amdgenoi  Ygbsdgnms  bgbbol  bgandgidygagdon  ojzogddo  3mbggd@omgdoo  golosb
Jowsmese as@esddbols 3g@li3gdHogom Lomggommdogl. ob. Renneboog, Szlagyi, Corporate
Restructuring and Bondholder Wealth, 2006, P. 1-17; Hamilton, The Law of Corporations, 2000, P. 215-
219; Gewurtz, Corporate Law, 2000, P. 142-146; Bevans, Business Organizations and Corporate Law,
2007, P. 254; Ferran, Principles of Corporate Finance Law, 2008, P. 511 et seq.

515 Ferran, Principles of Corporate Finance Law, 2008, P. 54-56.

516 Pinto, Branson., Understanding Corporate Law, 3 ed., 2009, P. 73.

517 m3gnogszosms Lsbggdolbogol, ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed.,
vol. 3, 2010, P. 391-401; Quindry, Bonds and Bondholders, val. 1, 2002, P. 2-76.

518 Lind, Schwarz, Lathrope, Rosenberg, Fundamental's of Corporate Taxation, 8" ed., 2012, P. 121-135.
519 k. Renneboog, Szilagyi, Corporate Restructuring and Bondholder Wealth, TILEC Discussion Paper,
DP 2006-007, 2006, P. 6; Gevurtz, Corporate Law, 2000, P. 139-142.

520 >@Lgomdls  Ll-ob  godo@oemol  LE®YJHy®ol  gmddodgdol  dgbsdy, Joddowygao
350056303 MmEglsg  Lobmyspmgdol  ©oxgobsbligds bpgds Lglboli  bgardgi@gamgdols
Loggyydggenby, boam >d Lgbbol 3593990 JMA3Mm@s3000L sdzombgdo 30M00.
Lo3m@3m@oEom  bods@momdo  dols  dod@opye  bogobsblm  oblG®Ydghdl  ¢fmwgdgb,
OmIgaoi bgdmombodbymo m@ogg ©ox0bsbligdol Lodygsmgdoms Dgdopagbga gargdgb@ms
3M33060Mgd9em  35@05bAL  Fomdmowygbl. gl s@ol ¢.(. shareholder loans. ob. Gevurtz,
Corporate Law, 2000, P. 147-152. Jsanqgase: dgdeaemo, Losjzom bsds@meol Laggydgan godo,
2010, ag. 235-236; 244-245. dgo©. xamgaro, 3530dsmol ©s3gs bosdzom Labmyswmgdsdo,
2010, 3. 80-83.

321 e Lgbbol bgadg@gegdon Lolglbbo golosbo Jomsmoo sJ30gdd0 30bgg@ @06 dsmo
o0 >Mol. smbodbyeo 39J5bobdom, sbiggg LosJEom myEombols ybom yobBog 3o30@owls
3oOmdom  go3o@oml  gfmegdgh.  ob.  wamgere,  gododogmols  ©oigs  LasdEom
Lobmgowmgdsdo, 2010, gg. 95-96.

22 Lodstmmol  3mdgbGod g  m@odg@edudedo  as@edgdgmos  ob®o,  G®I
3MM3mas3z00l bolgbbm o bogygmomo godo@omom ©ogobsbligdsl dm@ol ogdowoygeno
D@goMo, BoBmd@oge, o6 5Ol oMol s Jbxgmmdols Logbow Jaggmo ©gdodgsEoygeo
bobo  ©o B0l Ugoggor  hodmysmodgdgamo  Lods@megddogo  Lbgomds,  godoxgbols
d9bmgobo LESbs@Egdol asdmygbgool dgogal Fomdmewagbl. ob. Lind, Schwarz Lathrope,
Rosenberg, Fundamentals of Business Enterprise Taxation, 3" ed., 2005, P. 474.

523 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., vol. 3, 2010, P. 387.

67



0bLE®9dgb@ol 3M5JBogeo M go@obgose, Omdgeo o @0
30360b0@gdyeo Lobobosmm ©gdbymgds gobodo®mdgol. do@ggeo, Loliglbm
393000l Imbowgs  Logowsbobsm  dobbgdolngol, @mdgebsi ®m®doyo
50923000 mogoEsh sGowgdols dm@ogo 53l bomem gmeg, Loggms®o
353000l Imbopgomn  Ladgfo@dgm  Loddosbmdol  asobbm@dzogengdols
9406mdog9y@0 b9@3900L dgJdbs, Gmdgmoi gy sBmOgmo, RBobsbliy®o
@903 0bggdols s bogobsblm  obyo®odygbol Jobbgdolmgols ™m3Eodsgry®
LA®H Y309 Lodgomgdol  Fo@dmowygbli’?  JodGopymo  ©sg0bsbligdols
0bLA®PdgbBol  3@sJBogueo  asdmygbgds,  @mpm@a  [glbo,  dbbgogoo
30O30@ 5300l boggoboblic >OLgbogndos. > lsbodbogoo, ™3
3003093009090 5J30s, bdodsw, Lolglbm s Loggmedo  godo@ogols
J0d@0Eaa 20 a5@0ob@om gobobogngds?’

Logm@3m@sizom  bads@megd®og d@oaTo, gododogol  LEGYIB®
Lobmyoemgdol  gobobly@o  LEGYIHN@0L  gdgogomgbBos,28  GmIgao
Lodo@mnengd®og  390L3g]@ogodo,  gododoeol  dmbowgols  Lodygsagdgddo
009390 9b(300©9ds, [ONTES nogols db®og, 39303 og0ls Lbobgmodoms
Gogomr9mmgbgdol  20b5300md9d1%  Ll-ol  gododomols  LEAYIHm@0l
Lodo@mangd®ogo  ob3gdBgdo  gobosh  Jomosmems  jaslmd®og s  domo
Lbgomdols Logydggeby godoxbagm sjgosms Lobggdedwy ©o0ggobgds.3

Ll-ob 35303 og0ls LEO 9B 9aol Lodo@man gd®ogo dobobols
3o@Mo@ g a@o©, oMobogemgd  360dgbgermgsbos  jodo@ogols LRy ydols
dgddbols  g3mbmdogy@o  gangdgb@gdo, @sdwgbowsi 9 oboligbgenls dsb@ols
©o d5bodby 396Jgombodgdso 3MO3MAS300l aobgoma®gdols
LAOsBgy0eo  Jooamds > o3 dopamdol  @gogobgdoo  dggyo
2obLobegMagl.

42122. 3530@ogol LEGYJHyGobs s dobo Qm@IoMgool g3mbmBogy®o
sb3gddgodo

3930950l LEA® 9B y@ol doboso@dlmd®ogo g gdgb@dgdol aoblsbmgds,
93060304900 390bom, Bl bogg06dm  Logombos.  godo@omols  m3Godogma@o
LEOYIAYO>2  [o@dmopygbl  jm@3mGsiGool  Loggmeto  ©s b
30bsblyy®o  0bLEA®YIgb@gdoll oligm  mobosgo@mEmdsl, @mImol  OMLSE3
9b@9bggeymazogos 3MO3m@5300l Lodsbdm 09y gdols
3oJLodoEobo0s>B  sdol Lodod{mbge*  s@lgdmdl  sbGo, @I

524 Booth, Financing the Corporation, 2010, P. 8; Lind, Schwarz, Lathrope, Rosenberg, Fundamentals of
Corporate Taxation, 8" ed., 2012, P. 115.

525 |ind, Schwarz, Lathrope, Rosenberg, Fundamentals of Corporate Taxation, 8" ed., 2012, P. 135.

526 Haas, Corporate Finance, 2011, P. 416-419.

527 ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 3, 2010, P. 387; Booth, Financing
the Corporation, 2010, P. 9.

528 Yq00. Klein, Coffee, Business Organization and Finance, 2007, 10" ed., P. 352-354.

529 Pinto, Branson, Understanding Corporate Law, 3 ed., 2009, P. 73-74.

530 K A@IE0, 3530Gomols sgs Looiom Labmaowmgdsdo, 2010, gg. 233-235.

531 3o30dool  LE®dp ool sbogmobo  ogdopoye  ©m]BM0bsdo, Gmamag  Fgbo,
9306030390 ©Myds@YA-mgmeoyge  3mEbsbgs ©sdysmgdymo. dgse. Ferran, Principles of
Corporate Finance Law, 2008, P. 62-65. dglsosdolow, dodpobs@yg 3s®sgy®egdo, LYmmgo, sligmo
sbagrobos Ygdmmogsbgdyaro. dgoe. Ferran, Principles of Corporate Finance Law, 2008, P. 62-65.
332 Frydenberg, Capital Structure Theories and Empirical Tests: An Overwiev, 2011, P. 129-139.

333 Mao, Interaction of the Debt Agency Problems and Optimal Capital Structure: Theory and Evidence,
2002, P. 1-3, 11-21.

68



2odo@mygao  gubjaombo®gdomo  dsb@ols  dJmbofomg go®ds s  dobo
©0Mgoy9gdol bAs JodoGool LEAMYJA®sbg 5O s®ols @sdmowgdyano,
9V.  Modigliani-Miller ~ mgm@oo.5 3o a0blobwgdgl  @sdpgbody
‘doboo®dlmdMogo  gargdgbBo  godo@swols  LEHYJH YOOl SO>S g g356@ Y0
3969605 globgd 3 Jobo ©oMgormgdols bAEol gRo3bg>3 Jog®od, m9
35303 sg0ls LEOYJE 9@ NONORTHEN TR TN do@oaosbo-dogn g@ols
0 ge@ools 80%35{)3000,538 dodob @go@y@  LodsbO™M YOHM0gONMbgddo Ybrs
5@ALgomdegl Golo @gmggobdn@mdol>?  ©owagbols 3H0@EgH0mdgdoc40 53
390dgM0ydgdols ‘dgdox;0dgogen dgonmesw, 930b6m3doLEgdols dog®,
25dmygbgdage  0dbs  go30@domol LA YJB @l  goblsbwg@mols The Pecking
Order mam(f)0051 > The Satic Trade off mgmﬁ)oomz, OmIgEno(3,
065G LmdG 0550, dmwoarosbo-Joarg@ol mgm@gdowsh Imdpobs®gmdls 4
Trade off mgm@ools sdmbogomo ©gogmgds>®  Jpgmdo@gmdls 05T, G®I
30O3mA5305 [94390L Lobmgoswmgdols 3odo@omols s bsfomo 9bos 0]bgls
Lobglbe  gobsbly@o  0bLE®YIgbRgdom  Imboymo s @o bosfomo —
Loggomo®o (dows) gododogol abom dJmds@gdygmo. s@bodbymo mgm@ools
dobggom, go@dol  ™3Godogygdo  godo@ogols  LEOYJH el dgJdbs
5930 gdmo dmoiEoglh Lolglbm ©sgoboblgdoli’4e gsblibgoggdom Trade off
Theory-» 6,47 Pecking Order Theory™® jm@3m@sGools godo@emols dmbowgols
13050 9L  Lodgomgdor Jos Gglg@lgdls s ¢obobligdl dmosb@gdl.
»POOYMR0N0  MSboRs@EMbol  mgm®ool  doggbgdolsl,  Lobmpswmgds
Sdxmb0bgdl  Jows ©oRobsblgdsl aomg Lobldgbol dmbowgsl, oy ol
Gob0obo Jowomgdols gdobool oFo@Imgdls. >0

393090l LEHOYJBYGOoL Be@ddodgdol g3mbmdogy®o ©gBgOdobsb@o,
0obggg MeamOE  Lods@megd@ogol  ©AO®ML,  godo@smol  dmbowgols
LodomgdgdoX! s o8 Lodgomgdoms  gobdlobeg@gm  3H0HgM07dgdby

334 Frydenberg, Capital Structure Theories and Empirical Tests: An Overwiev, 2011, P. 139-141.

335 Modigliani-Miller Theorem. Modigliani, Miller, The Cost of Capital, Corporation Finance and The
Theory of investments, 1958, P. 261-297.

33 93m6m3049G0 Sli3gdHagdol dglobgd, ob. Tirole, The Theory of Corporate Finance, Princeton
University Press, 2006, P. 77-80.

337 Frydenberg, Theory of Capital Structure — A Review, 2004, P. 3.

338 Cheremushkin, Capital Structure Irrelevance: The Modigliani-Miller Model, 2011, P. 151-169.

339 Frydenberg, Theory of Capital Structure— A Review, 2004, P. 3.

340 \Welch, The Determinant of Capital Structure, 2002, P. 7-10; Parsons, Titman, Capital Structure and
Corporate Strategy, 2007, P. 8-10.

Al Q. 95OYMRomo mobogs@omdols mgm@oo.

542 9V b(?)o(?)o 3900 3md3dmdobols mgm@os.

33 Ygo. Timmer, Undesrtandl ng The Fed Model, Capital Structure, and Then Some, 2012, P. 1, 4-10.
344 Frydenberg, Theory of Capital Structure — A Review, 2004, P. 9-25.

345 Moradoglu, Svaprazad, Capital Structure and Returns, 2011, P. 78-79.

346 Frydenberg, Theory of Capital Structure — A Review, 2004, P. 7.

347 Frank, Goyal, Profits and Capital Structure, 2009, P. 3-5.

348 Moradoglu, Svaprazad, Capital Structure and Returns, 2011, P. 79-80.

349 Frank, Goyal, Testing The pecking Order Theory of Capital Structure, 2000, P. 1-10.

350" Frydenberg, Theory of Capital Structure— A Review, 2004, P. 23-24.

Sl @egmai Tabo, ©0d33000909mo0s Lbgopalbbgs 3033s605To  jodo@omol bg®eddg@ols
3oblbgoggdols 2obdsdo®mdgdgano Lsdo dmogs®o dodmmgbs: G@sbbsiosms modgdygamgdols,
sbodgRGgmo 0bxgm@dozools s Lsgowslbobswm @gg0dols dodmmygbs. ob. Frydenberg, Theory
of Capital Structure — A Review, 2004, P. 8-12; Klein, Coffee, Business Organization and Finance, 2007,
10" ed., P. 380-382.

69



563796900 mgm@0gd05>2  sdobmsb,  JgoGo oM xdgbBoc o
3boigosl  Fo@dmopagbl, @md  3o30@smol  LEHOYIH YO0l  BmAdo®gdols
dd@n o530 0635300Mbgdgeo BoBm®o 3m@3m@s3z00l Gobsbly®o gobsko®o
©5 5@5dgo®0 LodsbBM Jamdo@gmdes,”? Gmdgmoi 3003060 Jogdoddos
70®dol JoLIHodgdmobI?*  gobsblig@o LoGmgmyg gosd@ol Imombmgl. >
gL 3o Lobmyomgdsls godg gododomols dmbowgolizgh ¢oodygdl Lalglbm
©593060b6ligdols (dog., Leveraged Buy Out-ols w@mb) boTgoagdoli™® oo ceteris
paribus®’  gomeols  aodmygbgdol  abom, ¥ @o3, megol  dbGog,
3O0O3mO5300lL  slisdgdgmmms ©wmbgby, Lobganagalbem  20b5339090by,
204003900l mbgls o, @o3  dmsgs@os, go@dol Lsgmbenols Lodsb®m
©0Mgd9a 9o5bg, JMG3MGS300L §3mbmdo ad Jobbgdbg? soliobgds 00

39303 og0ls LEAOYJB oD gdols Lodygoan gdgdo 200 3397900
053090990 909d0m53  bobosmgds.  g0@3m@siE0ols  boggms®o  3odo@oaols
d9bgds  godmobo@gds  dolo  dmbowgol  Lods®BHoggdo,  @Igbows(s
ool yggBoamgds  doowgds  dbmgomo  Igbsggm@ggdols s  dgbgxg®gdols
dog@; dmagdols [o@dmJdbols domogno dglodengdamdom, @sdogbswsiz dolo
20dmygbgdololl Lodko@m o@ o@ol Lalgbbm 30m3gbHol gowobes; sliggy,
30@30@5300L  Qobobly®o  Jpa®opmdbols s Aowsbeoligbo®osbmdols
9bAbggmymg0m  a@dgmgoosh  3ghomeTobl  @og ggbgos  yibo,
boligbbgdo  3odo@ogol  mogoligdy®@gdgdl, qo@sml  ob  mogogdmdols
s Lgomdolisls ols aodmodhggs doboggols b jdome ROONM
Jgboden gdamdgbomn ©s 3MA3MMs300L Gobsbly®o 3mEgbgosmol bO®Ols
9bOYbggedymazo bobosmom. @sdmaml, bslglbgdo godo@omo asdmo®bhggs
Qobobly®o  MgbHodgemdol  doGgools  gbs@om, @mdgeoi  doow§gge
»bogoslobowm 3(335]6015“562 3odmygbgdols bo(ﬁx%aﬁ“

LodmegmmE, 3ma3m0s5300L  gododsol LEGYJB YOl  oblsbmg®ols
Lbbgopolbbgs  god@dmd@ogo oy  dobss@lmddogo gargdgbBol  ©gBoy®o
sbogrobol dogbgosgs, ,,30300ols LEOYJH YOS XgO Jowgy 3odmEbme,
9602350049® dmgmgbsm @hgds* (Capital Structure Remains Enigmatic).’%4

332 93060303960 @0@gtod9M5To 5@lgdmdl Lolgbbm ©sg0bsblgdol mgm@osmns gOmygs®o
090G Jogao  gaoslbogogeEos.  dsgomomsw,  godo@smol L@@ a®ol  mgm@ools  Jgg
0 goaos  bEsGoggdo gmdddmdolols mgm@os gobobogrgds, bmam o3 gg0boligbgenols
bgo@odo - g§. ,Lsbglbm ©ogobsbligool 3mbodogmo mgme@oes™ (Postive Theory of Debt
Financing), o6¢ Lobgbgs mgm@os-mgmmosdo. ob. Frydenberg, Theory of Capital Structure — A
Review, 2004, P. 8.

353 Miglo, Trade-Off, Pecking Order, Signaling and Market Timing Models, 2011, P. 171-185.

354 Parsons, Titman, Capital Structure and Corporate Strategy, 2007, P. 8-18.

355 Sanyal, Economic, Regulatory and Industry Effects on Capital Structure, 2011, P. 211-228.

356 Parsons, Titman, Capital Structure and Corporate Strategy, 2007, P. 3.

357 Renneboog, Szlagyi, Corporate Restructuring and Bondholder Wealth, 2006, P. 11.

558 3525 0m5©, JMA3MASG0YE0 MdE0a530900L §odmdggdol ybom. ob. Ferran, Principles
of Corporate Finance Law, 2008, P. 511 et seq.

359 S9mythe, Shareholder Democracy and The Economic Purpose of The Corporation, 2006, P. 2-18.

360 Parsons, Titman, Capital Structure and Corporate Strategy, 2007, P. 4.

O Logameto  gododomo bmd  3@goodm@ns §0bsdg 3obgboldygommdol dmEgmmdols
AsLd@Godos.

2 @o Legemegds Mg gdoby  aomolsbooll  go@seboolol  wolsdga®o  dobowsb ol
dmdbobymgdobdyg aofggmo wobsbosdxgdol sdmmgdom.

563 JOSE05, 85685dg, mamdgiods, j3o@3m@s3ools Bobsblgdo, 2006, ag. 274-277.

364 Chiriniko, Anuja R. Singha, 2000, 8omomgd«enos: Frydenberg, Theory of Capital Structure — A
Review, 2004.

70



353003390 39303 oeols, OTOPRUIOTE! LU-olbs LEAOSE Y0 Y0
dobosbomgdangdosb  m@o  dbodgbgermgsbo  gangdgbBo:  3o30@ools
LAOYJHIOS s dobo o gads®gdols  LEAGSAJA0e  3M0@gO0dms
56200905 Lodo@magd®og s g3mbmdogyn® sl3gddms gymbom s dgm@g,
3530300l gm@do®gdol  Lbgowolbgs  Lodygogmgdoms  godmygbgdom
AomEgbmd®ogo Y FoJBmdMogo  aobbm@zogmgdols  3®oGgdoyndms
35bolbg godo@omol Lobgmdoms garslogoiodgds.

Ll-ob doboos@lmd@ogow dgm@g LE®SAY0e gegdgb@l, 3o30@o@masb
9Omo, [o@mdmoagbl 3mb@@mao, @mdgamoi oJ3ombgdms bsgym@gdsbs
s d9bgxdgb@ol,  gEbm mOAsbmbngol gosgdgeo Jmbgdols do@mgols
30m39LL dodol dognsblbol dgdebodhybgdgamo 9dmsgdglo dgdsbobdos.

422. 306GOm@o, Gmamag Ll-ol sjEombg@ol Lsggmmgdols
bE®9JOYH0sb g53m3pobstg YR gds

4221, 30b@@@mols ©s Logygm@dgdol asdoxgbs

0ob53dgEAmgg  3mAO3MAS300L  39bGH®omy®o  Loboslbosmm  gergdgb@o
Loggm@gdols  ©o  3mbddmmol  9580xg65°%  5by  Logym@gdols @
3ObAOM@ol  3m@3M@s30gE  YHmogAmmdsdo  dmbsfogrg  Lbgoswslbbgs
U9dogddol  bgeBo  dmdigges® ol @sdsbaslosmgdgamos  L,@00¢
30M3mA530900Lmgol, Lowsi Logym@gds (s]3ombgdms) ws  gmb@@dmeno
(3969%896(0)  gBmBsbgmolasb  9obGom 3939090067 Loggm@gdols  ©o
3M6ROM@OlB 050y gbsl?®  semargy  dg@arols ws  go@wosh  Jobbolb
39605396470 659O™I070 gl Logydgmoew,’! Gmdgmon @m@olbs ©o
3gaarols ©gdo@gdol  doboldy  Fgodd6oS?  3m@3m@sGoobomgols
sdobolboomgdgamo  Loggom@gdolbs ©o  gobd@maol  3odo@omoli@ydo
Q9bsdgb@o Mm@  LydHods  0gmas:  Loggm@gdols  ©s  gmb@®maols
396J30mbsau@0’ ©s 06G@0bLo gm0 godoyghs. 74

3MbBOmol  YRagdsl  go@3m@siEools  dgbsgym@gms  LEAGY]G Y
(o3 dmd .27 3OS gE A >0, 3OO3MA 5309800 3MbGGmaols
9O00gOmmds  osGol IgbgxdgbBl, oJ3ombg@ls s gm®3MASE0sl  dm@ols

365 Tirole, The Theory of Corporate Finance, 2006, P. 15-20.

366 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 5, 2011, P. 481.

367 k. Posner, The Economic Analysis of Law, 2007, P. 409.

8 s0bAGm@mol  ©geobogos  dmigdgmos DL golosbo  Jowomegdol  ¢gogdomy@
3obmbdo: “ The term control (including icontrolling, controlled by and under common control with)
means a possession, direct or indirect, of the power to direct or cause the direction of the management
and policies of a person, whether through the ownership of voting securities, by contract, or
otherwise™).ob. SEC Rule 405.

569 Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 97-98.

570 Berle, Means, The Modern Corporation and Private Property, 1932.

571 Armour, Gordon, The Berle-Means Corporation in 21% Century, 2008, P. 6.

572 Bratton, Wachter, Shareholder Primacy’s Corporatist Origins: Adolf Berle and The Modern
Corporation, The Journal of Corporation Law, 2008, P. 100 et seq., 122-135.

573 Loggo@gdols  ©s  3mbd®meol  gybjEombogy®  ©oxgdgbcomgds  osd  bdoBowsb
0090l Lomsggl. ob. Smith, An investigation into the Wealth of Nations, Bantam, 2003 reprint, at 941,
domomgdyganos: Eugenio S de Nardis, Financial Derivatives and the Intrinsic Separation of Ownership
and Control, Studi e Note di Economia, 2009.

574 Eugenio S. de Nardis, Financial Derivatives and the Intrinsic Separation of Ownership and Control,
Studi e Note di Economia, 2009, P. 3-11, 15.

575 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 14.

71



BoYE0PA0 353300070 sm@3m@oGool  bognm@gdol  LEOYIAGas
‘dgoden gds 04l 363964 ®0@ 9oga0’77 ob N I T T T
30dme30b@ 0,570 Omdgeros G5dgbody YOM0gOHmnysblbgoggdbyano
dmboFoaols 069Gl 5g@m0obgol2  dodg  oJ3ombydl  Albgogro
30@30@ 5300l dgbgx3963 do debsfoa gmdols 0b@ g glio ool
3OM3mAE0@s© d30Mg b, dol Loggmegdsdo s@lgdygao boobggb@oiom
30OFRmEoen  0dEgbse  ©0gg@LogoEodgdbymos  bbgoslbgs  3mddsbosdo
0639LB0Mgo0ls dgdggmdom, @mI Jols O®Igerodg 3mbs@gd o Lofo@mdmls
domgodo  3o@s3o®o dmbofoegmdols Lsgdo@olo 0b@gdgbo o6 goshbos.
o>Jombg@o  s@ols  3sboygdo 06331)@(*)(4)0,581 OMdgelos, 3OgeoBm®ols
Jbaoglbog, 3mddsbools  dododm  oJ3l  Gobsbly®o  0bBgHglo s oM
39699090 063gHgL082 gl s@ol oJ3ombg@Ems 5JBogobdol LodoGoldo@m
—  9969x.9@05@olA a0 530mgoB  Yglsdodolsw, sjgomby@o ,,JoGsmdl
Fo®dmdowy9bganls s@dsldygangdgano m@asbols Lobom, Gmdganoi dol dogd
5b5bgoyYe  3o30@oml  YmggmEmoy®  M3gMsGoyge  mAAsbobgosls s
3M60OMml  a59TggL % 396989630l Fogd  FoGmgmo  3MA3MASGE0S
Lo®a gogools doJlodogrobgdols 396 dodoG oy Lodo@moenliygdogd @l
Fomdmoagbl, Lowsi Loggm@gdols ©o  3mbd®maol  asdoxgbsl  gHmo
J0ogoM0 30MdagdoBogs sbalosmgdl. gl s@ol dgbsgym@gms o@dybgds,
@md  dobo  (o®Imdoeygbgamo  (IgbgxdgbBHo)  439e0oxngdOl  o53gmgdl
Lo gdmols  oJlods@obooolngoli”® o8 g@odby  3slbogd  0bggbBmal
bog®mby @@  aobbmdogrgdsdo  gdyd@gds.  3o®ggmo,  s@SL{m@0
dgbgxdgb@ol  dggyom  Lodygdaol  doymgdbanmds s  0bggb@oioobmgols
bog@mbols  dgddbss.  o@bodbyaro  Log@mbyg  bogangd  Lg@ombyero
940bmdogg®@o  dgogaol  doBomgdgeos. ol 0@ sbolbosmgdl  3o@owo
©50bBgMgligds,  mydas  Iaes®mds  Igbgxgdgmds  aowofyggB o gosd,
dgbodanms,  Jo@3m@s305  253MB®gdsdog  dooygobml.  asblsigm@gdom
95O Y B0 9939000 do@Bo®gdganos, OIRICHLIINE d9b9xdgb@o
303390 9b®1M0s,  Foa®od 30050 s0bBHgMglgbol QoM gddo  doGmogls
JOA3MG5300L S8 peel 290>  3M0bEodom-529b@L D@l
(o@mdmdomo  goyEogd  9Om0gO0mdsmsd  sdmgggol  bog@mnbys
GoOnem  3mI3gHgbGoom seEn@gomo ,,bgdol seILGYm by ®@YS6x,8

576 Bayne, The Philosophy of Corporate Control, 1986, P. 99.

ST o gmb@@mmgdgmo  sJzombg@(gd)ols (Blockholder 56 Controling shareholders) s@ligdmdols
999mbggg5@0. ob. Armour, Gordon, The Berle-Means Corporation in 21% Century, 2008, P. 8-13.

T 306y oJombg@ms  Loddogenols  (Dispersed Ownership)  d9dmbgggedo, Gmeglsg
3Mb3gbGM0Mgoms©  dogmb@mmgdgmo 3000  o@  5ALGIMOL, @oloi  gobsdo®mmdgdls
go®dol  bowopg. ob. Demsetz, Lehn, The Structure of Corporate Ownership: Causes and
Consequences, Journal of Political Economy, 1985, P. 1155 et seq.

579 Bebchuk, Roe, A Theory of Path Dependence in Corporate Ownership and Governance, 1999, P. 1.

380 Easterbrook, Fischel, The Corporate Contract, in: Corporate Law and Economic analysis, Edit.
Lucian Arye Bebchuk, 1991, P. 188.

381 Parkinson, Corporate Power and Responsibility, 1993, P. 54.

382 Posner, The Economic Analysis of Law, 2007, P. 410.

383 Fairfax, Shareholder Democracy, 2011, P. 148.

384 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 5, 2011, P. 482.

385 Ygo0. Parkinson, Corporate Power and Responsibility, 1993, P. 56.

386 Pogner, The Economic Analysis of Law, 2007, P. 410-411.

87 Jgo00. Bayne, The Philosophy of Corporate Control, 1986, P. 109, 125-154.

388 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 5, 2011, P. 481-483.

389 Bayne, The Philosophy of Corporate Control, 1986, P. 110.

72



OOM®MS  25bdogermdsTdo,  Lbgowslbgs  bm@ds@ogemo  Ggyges30900m
305 obls s dgBbogargd  gmbAmal  sgd3gdegdeds.  doybgoogoe
LogmbB®mamm @ ges30gools ©s Jo@3mAsEoymo  dos@mgol beo®dgdols
2odgo3Mgdols, ool yegdgeno  mOASbml  dogmbdGmagdgen s
dgboggmndgms ,,0(dgbols gobodyo@gdge®  Jmogo® LEH®oGgaoow, Gmd ol
(39693963 0)  ImJdggdl  Lodagdbemols  ao9dxmdglgdol  dJobbgdowsb
3odmdEobo®y, 3MA3MMS30Yo  gob@mamol  boboMo s sJEombyBims
5J®0g0bdo @hgds. %

3Mb@®meno 3OO3m@5305d0 30bsbliyy®o dobsfoagmbols
G03MEMma00056  godmdEobsdgmdl.  dobo  [o®ImTmds  Lobmpswmgdol
39303 oe0bsool bodgoagdobgs 05dM 30 JgoYEDo. 3930@ o0

0639bB0OJOY@o  9bos 0gml Logymo®o godo@omol xayxosh, Gmdgamos
Tagool  LAsALol  dm3mggdol  aobsdo®mdbgdl.  jm@3m@sioobmgols
A fe Tade) 3MbG®0dy00 9dogd@L Lo{o®mdmJo 30bsblyy®o
dmbofoemgmdols s jmbB®maol dgdobobdl Fo®ddmydmdl, asblbgsggdom
Lobgbbm  ©o80bsblgdoligob, Lowsir  obsbly@o s Logmb@@manm
b omgmds gamIobgmolygsh badl@sbGog@om gsdoxbymosP! 69d0ld0g@
dgdmnbggasdo, ool Logym@gds m@o doGomspo LgadgbBobash dgoegds:
30b@mols (dgbgxdgbBol  Lodygogngdom) @gogobgdols ©s @omdhgbogro
(Logro®gdgmo) Imggools Jowgdolysb>?

4222. ,,306@@m@ol 36@B@a 0% 5J30mbgGms 5JB030b301>73
bE®5@ga0gmo 30bGYmsdgdo

bobmgomgdols  Le®addads  smols  path  dependence™,  @slog
Lbgoslbgs J939960do R96J30mbo®gdow Lobmgomgdoms
0bglE®os@ - 9]bmamaoydo g 5bodog@o ©S Lo 33300
LodoGNE goMogo My S(30900°7 20blobwg@eg96.% Lo gm@3masGom
Lodo®mogno  0bgglb@dm@ols  boggmdgdsdo  s@lbgdygmo  Lobmpswomgdols
M@2060bgd gm0 Jodmgols s dobo  (0bgglBm@ol)  >JB0g0bdols>
Gobogo@o@m@os.8

Lo 399mAgo0m0  9HM0gHnMdol goss@lo dgbsigmdol dogd  Jmbgdols
JM6pOOmls ©s  Agmemdgmemdsdo  Jamds@gmdl?  dglsggme@gms
Loggm@gdols  gxammgdol  3Go]GoEodgos, o@3masEool  Lasds@mergd®ogo
RmAdom g30bmdogy@o LoJdosbmdols gobbm@izogmgbol dobbolimgol, 4iEbm
m@aobmbomgols  0bggbGo@gdyao  Jmbgdol  dodmgols s  aobgodagols

390 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 5, 2011, P. 485-513.

391 Booth, Financing the Corporation, 2010, P. 592.

392 Hasnmann, Ownership of Enterprise, 1996, P. 35.

593 >JB0g0%b30, dobo garobogydo asbds®d@gdom, ojEombgdols Lydgombs ©s Jdgogdsh
b0dbogl, 3Jmbrgl  aobloggm@gdgmo  gubjaogdo  ©o  LE®sGIR0gmo  ©s@ZoOmgs
JMAO3masaogmo  dodmgols  3Om@Egbdo.  dodwobotg  dodspadsgdo ol gmb@®meols
39Jo60b3ms  258mygbgdol d@omBos gobbogngeno. ob. Fairfax, Shareholder Democracy, 2011,
P.146-149.

94 “Path Dependence” Jodmomso ‘dgod@gds 3obods@BAmL Amam@ 3 ,,m530gogM0 b

395 Bebchuk, Roe, A Theory of Path Dependence in Corporate Ownership and Governance, 1999, P. 3 et
seq.

596 Armour, Gordon, The Berle-Means Corporation in 21% Century, 2008, P. 8-10.

7 Tirole, The Theory of Corporate Finance, Princeton University Press, 2006, P. 36-38.

398 Armour, Hansmann., Kraakman, What is Corporate Law? 2009, P. 14.

39 ob. Bayne, The Philosophy of Corporate Control, 1986, P. 103.

73



YR gdsdmboggdols  aoo39dsl 60'86.)31).600 bbgs  Lo®dyggoom, bogds
bog10@dgosby 3mbd@menol, dmdganoi dol gobiomagolsi dmoiogl, dgbsdy
3060bmgol  2ow5399591  Lobmgomgdols  3mbddmamol  3m33g@g63os
Q0EYE0YA0s s  dobo  3o@oo  0bGgdglgdbobmgols  godmygbgdols @
d969x3gb@ 0l m3m@EGybolGymo Jdgogdols doblgdl %(f)ggob.(’oz 0 MA037M00,
Amd >Jgombgams Lognmmgdol dog3mb@@megdga m@asbol 3mb@®merols
3OO3MOS30Ymo  dg@39@Hgd0 o  YR@gdsdmboggds  ybos  aoshbogl.
Lyg@omols obbmgsmgdom, Lobgbgs ,,3mbG@mEols jmb@@meno®.

domgols  mOA5b0bgdmmds  go30@s@Esddsbogbamols  JMbE®Maols
9 gdolf3  J9dobobdms  Loddogmgl 9065300039314 @mbEGMEOl
Logn0@goolgsb  aobiom 9390 ,,3(4)066030Q605-0636€)0b“606 06390 gLRms
300gbGoy®  gobgwoddl  [o@dmImdl,  @mdgmoi, mogol  db@og,
dgboggm@gms  (5d3ombg@ms)  go30@omol  gdgomm  do53mbEOme gdgen by
(3969233960 bg)°07 bgesdbgoggamdbols ©0M b0 db 008 obogbls
2,030 9651609 >OLYdMAL d9b9x396@ 0l ©obgMgiools 3MbG®maols
Lobge g0 gdm ©s bogobmbdogdam 39d560bdgd0.610

300390,  gmbdOmeols  3gJobobdms  opagbs  glisdangdgemos
5J0mbgMgdls  ©o 89b9xdgbBl  dm@ol  dows Lsbgmdgz@gmgdm  (bylaw)
ombgby dobbm®3ogeogl. >Jzombg@ms 3M3393 96300 ‘doos
Lodo®man gd®ogo YOM0gOHNMdols dmdf gl@oy goge ©0m 393963 do
3goergdols IgBoboby gaEgmgds, @mIgenoi, dgbsdanms, godmygbgdoen
0J69L oM gJBmems JmbB®maol dgJobobdow. dobogsbofglbom, GmIgelsc
00gol  oJaombgtms  Loghmm  gdgds, oyobegds ol 3md3g@gbogdo,
bbby gdol Loby/®omegbmds, s@dslGygangdgan Jo@ms ©sbodgbols s
2om530L9Rgdols  Fobsdo@mmdgdo s  domo  3go@oe303o300,  Mmdgols
dobggomsz  9bos  obganddwgebgerml  odgJm®ds. 3mbG®merols
>0bodbyano d9J560%d0 ©0M9]Bmdsdobogols ‘dobogobsfglols
Logomegdamem bobosmols s@ligdmdowsb godmdobs@gmdls.fl

600 Posner, The Economic Analysis of Law, 2007, P. 409.

601 Parkinson, Corporate Power and Responsibility, 1993, P. 56.

602 Hasnmann, Ownership of Enterprise, 1996, P. 37-38.

603 0b3gLAMA0L  Logym@gdol  LEOgJdacs  mé:  gobddmamols  ©s ,wsdmbgbogro™
dmmbemgbols (residual claims) Ggoeobgool g gdsls odenggs. ob. Hansmann, Ownership of the
Firm, in: Corporate Law and Economic analysis, Edit. Lucian Arye Bebchuk, 1991, P. 283; Fama, Jensen,
Agency Problems and Residual Claims, 1998, P. 1-27; La Porta, Lopez-de-Slanes, Shleifer, Vishny,
Agency Problems and Dividend Policies Around the World, 1997, P. 1-22. 303wo0botg mogdo
dbogmme 3oMmg9eo Jomasbos aobboggano.

604 Jopomomag, ob. Fairfax, Shareholder Democracy, 2011, P. 29-114.

605 Hansmann, Kraakman, The Essential Role of Organizational Law, 2000, P. 21-24.

606 Principal-Agent Problem.

607 Posner, The Economic Analysis of Law, 2007, P. 409.

608 Agency Cost, dm3gmo Loggm@gdol @odgdamgdols ghm-ghmo gdsmegbgeo bofoeos.
ob. Hansmann, Ownership of Enterprise, 1996, P. 36-49. Agency Cost-ols ‘dgdopygbmmds
go®doGgoge 0dbs ©s dmAE0botgmdls agblbgbowsb s dgmobgosb s ol ImoiEegls
3M0biods@ols dog®  Logym@gool dmbo@dm@obaoli bodxgol, Fo®dmdswygbenols doaosh
oboboMx gols s 65JnmdMog obsgomagdl. ob. Jensen, Meckling, The Theory of the Firm:
Managerial Behavior, Agency Costs, and Ownership Structure, 3 J. Fin. Econ., 1976, P. 310-312.

609 Jensen, Meckling, The Theory of the Firm: Managerial Behavior, Agency Costs, and Ownership
Structure, 3 J. Fin. Econ., 1976, P. 305 et seq.

610 Parkinson, Corporate Power and Responsibility, 1993, P. 73-96.

611 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Volume 2, 2010, P. 581-583.

74



09050 3MbG®menols Moy gdols612 A 9o0bgds bo®hgbo
‘dgdelogargdols doglbodsgobsioolggb stols 303o@ M9 .613
LEAOSAga0gese, dobo  3Ms]Boggeo  GOSbL3@sb@oGos  3m®M3m@s3oyeo
BoBmgol  Fodmmemaondo  LAGoG a0l  aodmygbgdom oo gge.tl
3530300l m@yobobgdygamo  do@mgol  3OmEglol  gmb@®maol  gggms
sb3gdBol 3s@Bbom@ms dgmsbbdgdom exante yomgsamolifobgds 3mb@@manols
J0bbmdMogo gogagdol ©oamdol byels 5@  Ygudeol.b 9699630l
30bdOmeol  9839J@ M0 @gomobsiool  Lods@mangddogo  sb3gddgdo 3o
5396039 Lgadgb®do aodmobo@gds.516

30Mggeo, Al Mo dgbogymndgms dog® dmbo@dm@obyols
2obbm@(309e0gbs 06x3@30®gdygamdols booyydggen by, Omdgero(s
3630909 ©obsbody gdmob 5™l ©o 3533060 907m0.517 (3963 @sm0bgd o
d969%39b@0©sb  58mdobo®yg, s>JEombgdo sIxmdobgdls dolo Lsgym@gdols
(go30@ogols)  ggomogoioyg®o  dgbgx g@olysh do@mgal, boam  ds@mgol
30m39Lbg  bgosdbgoggemds  go®Iol,  YgOm  Lfmégo, dgbgxdgb@ols
Logd056mdoll  globgd  06gm@dsi00l  odmmbmgsdo®®  Joamdomgmdls.f1?
bognodgools m3g@siogemo do@mgol, dobbglygadgools ©s LE®sEga0900L
dgbobgd 0bxgm@M@doz00L dJowgdol Y@@ gds ojzombg@ms 9dbodgbgermgsbgls
LogmbB@mam 69@390L Fodmdmowygbl.

3m60Gmmoll  gmeg  Ugadgbdo  o@ol  odmgol  LE@odg0,020
Omdgeros >Jaombg@olimgols 0dgnggs d9b9xdgb@ols Logdosbmdols
3Mb6GOm@ol  dsboll s 396@@o@obgdbyamo dgbgxdgb@ol Bm@do®gdols
3O0O3M@s30ge  gR@gdsl  Fo@dmopagbl. gm®@do®gdol  yRangdol
aodmygbgds  Lodgmgogyy®gm  Lodkmlb  ob/ws  wodgddm@s@ol  Fgg0ms
50hggo-obodgbols s domo pomogolbyxagdols Igdsbobdols Lodyogngdom

612 3Mb6@@m@ols dm3mggds s dobdo gowobwomo 3Mgdoyd mobbs aoblbgoggoygmo ©s

256Loggmegdgemo 360dbggemdols Lsgombos. ob. Booth, Financing the Corporation, 2010, P. 115-
121, 5@Lgomdls Bgderol dog® yobgomso@mgdagemo JmbGO®mEOL ,,3mM3mGsEogmo  Jmbgdol
0ngoaos,  Gmdaols  dobgogomss,  gmggmgge®o  3Ggdond  modgdymgds,  G®Iganos
dgoggeol doge mommgyge 5J30obg 0dbgds gowobrogo Lodsb®m golmsb dods@mgdom
200l gm@3m@s3ool od@ogo. dglodsdolop, 09 Lowdg 9bos 0dbgl gobmsoglgdymmo sligmo
3M9dogd @oMgoymgds, 35906 ol gbps Fogowgl gm@3mdszools Jmbgdsdo. ob. Cox, Hazen,
Treatise on The Law of Corporations, 3" ed., Vol. 2, 2010, P. 326-334. slg39, ob. Schuster, Efficiency
in Private Control Sales — The Case of Mandatory Bids, 2010, P. 2-42; Sepe, Rogers, Private Sale of
Corporate Control: Why The European Mandatory Bid Rule is Inefficient, 2010, P. 3-54; Cox, Hazen,
Business Organizations Law, 3" ed., 2011, P. 288-294; Easterbrook, Fischel, The Economic Structure of
Corporate Law, 1991, P. 126-129; Bayne, The Philosophy of Corporate Control, 1986, P. 157-289.
Logmb@omem  353980b  3Mm9doyd  @oMgdgemgdols  gobsfogmgdols ddsgogo  LabsdsGmeanm
2505793900 gdosh gom-g@mo ygggmmsby @bmdogros Perlman v. Feldemann 219 F. 2d 173 (2d
Cir. 1955). ob. Hurst, William, Cases and Materials on Corporations, 1999, P. 773-779. slg3g,
‘dg0dmosm  obo@mo  3mA3M@sEog@o  3mbG@mmol  dglsbgd  dg@eols  m@oobsmado
6odmmdgdo: Berle, Price of Power: Sale of Corporate Control, 50 Cornell L. Q. 628 (1965); Berle,
Control in Corporate Law, 58 Colum. L. Rev. 1212 (1958).

613 Hansmann, Ownership of the Firm, 1991, P. 284.

614 Davies, Introduction to company law, 2010, P. 112-115.

615 Hansmann, Ownership of the Firm, 1991, P. 284 et seq. dgo. Armour, Hansmann, Kraakman,
Agency Problems and Legal Strategies, 2009, P. 44-45.

616 parkinson, Corporate Power and Responsibility, 1993, P. 58-63.

617 Hansmann, Ownership of the Firm, 1991, P. 290.

618 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Volume 2, 2010, P. 454-462.

619 Davies, Introduction to company law, 2010, P. 271-273.

620 Fletcher, Fletcher Cyclopediaof the Law of Corporations, rev. ed., vol. 5, 2011, P. 378-392.

75



lﬁm(ﬁgoagmggabo.&l 9L 5@l dognoynagdbomo YOMogAmJdgogds, MmIgelsg
m®@dbdogo  bsbosmo  5Jgl:  gOm  Jmbsfoang 3060l dgm@g  JmbsFogols
JGagoby  bgyogmgbol  dmbrgbs  TbmmmE  s@o30GESI0G  Tgydos.52
[AHOIGHI 30b@Gmaols 50530053000 dg9dob0bdols odmJdgogdos
Mg g3563 M0 ,,5]30mbgOms gdmj@s@oolmgols®.

3MbBHOM@mnsb ©s303doMgoyao dgbodg LEH®sGIy0eo dowamds dolbo
305JHoggeo  gobbm®Eogegdol  o@sdo®  dgfobobddo  dymdo®gmdl.
Logombo gbgds 3sGRbomGms 369d0l dog® gomofyz900mgdols Jomgdols,623
0600Ggd0ls s ,390mML¢  9amgdsl.ft  sJgombydms  FbGowsb
ool yg9domgdol  dowgdsdo  Jo@sdo®o  dmbsfomgmdol  ggagds  ob
aoobolyggdo  Logombol  odanmygs  gm@3m@siEool g9bosdgb@ydo
LAOYJB YO 9o 3geoagdgdols  gobbm@dEogmgdols  dgdboywggeo o,
Bgbododobo, 3M6AB®E@0@gdo©o GoJB™@ 0.2 396053966 7®0
3OMO3MOS30Ymo  (33eoegds  dgodengds  ogml  olgmo Dops  (geromgds,
Amgem@oiss  (gbogdsdo  ggmoagdgdol  dg@obs  ©@o  @033005300-
AgmA25b0bS30s s L2009 (330 gds, MMAMOE sGol ghmo Ll-ol dog®
Jgm@gl Fgdgbs ob Jomo  g@§93s5.520 0bBg@glol Lgg@ml, Jm@3m@sGE00l
LOOgdhadgm  Gamomdons 3o gam@00wesh, 3°b9490gbgos
3OO3mGs30sms  dgafyds s dgdgbs,  @odpgbosi  of3ombydms
LAOYJAHOS 2565300098l 3mbdGmerols R gddog  @gogoboiosl,
boaoem >Jombg@ms LEO YA YO0l 05035300 3005305
530300 om0 JOA3MASGE0NE  3m3d0bs309dbg.027 gl 94065Lgbgmo 3o
3930Ho@a@  Labmgopmgdoms  LEA®YJHydymo  (3geomgdgdol  ©sofggdols
boggdggeros.

3MbG®maols dgbodg LEAGSEga0olmsb  dodo@mgdom, gobioe 393900m
> bobodbogos, bdol doigdol  Lodygogngdoon  dobodygao®gds  3mbEGmeOl
3G5JB0gnmo  Ggomobgdolngol.f28 ol 9353T000g0s  3G06Go3smols
3ObAOMol  Lodyoagdgdl, @mdgamoi  bdol  ggagdboms  Lbgoswslbbgs
303b60bsz000m  Joow{ggs.  dompash  godmbogmaggos, 9§, Lobpogs@ydo
Ygmobbdgds  oJ30mbg@gdls  dm@ols domo  Losgmb@®menm  bdol  9xagdols
9bA9639e Logmegow:®?? kol Joigdol 30@odoeamo LAGSGYy0s, GOyl
brgds  gomo  ob  G53rghody  domeobya®o 303356000 o sdmygbgds

621 Armour, Gordon, The Berle-Means Corporation in 21% Century, 2008, P. 10-11.

622 Bratton, Wachter, Shareholder Primacy’s Corporatist Origins: Adolf Berle and The Modern
Corporation, 2008, P. 119.

023 5bgdmmol gL bgadghdo og@owogm ©mJAG06sTo Loglgdom LsdsGmmosbsw o>®ols
>M05M 990 go@ds@a®  3mbddmmse, @Gmeglbsi bdol doggds bpgds ©odgldmams
Loodmb sbo@hggom ob g9brsdgb@y®o 3gmomgdgdols goblsbm@ogmgdamse sj3ombgdms
Log@mm 39d5bg. ob. Hansmann, Ownership of Enterprise, 1996, P. 11.

624 Armour, Hansmann, Kraakman, Agency Problems and Legal Strategies, 2009, P. 38 et seq.

625 Hansmann, Ownership of the Firm, 1991, P. 290.

626 palmiter, Corporations, 2006, P. 595-614.

027 5dombgdms  LAO9IHHGS ©sdmogdgmos Jom  Lognm®gdsdo sGLgdage  ofGooms
Lobgmools s o3 oJ30900066 godmdobs®g 9Ragdgddy, Gmdgmmmspsh, g3omo@gbsw,
bdol gxagdol s@OlLgdmdss 3b0dgbganmgsbo — 3mb@Gmeol ¢ggamgds bmd LL-do bdol
gg@gdol 3Jmbg sjosms  Fommddogo Loggo@gdols 30migbdummdsdo  godmobodgds.
dogomomolmgol, dgow. Pinto, Branson., Understanding Corporate Law, 3 ed., 2009, P. 279-283.
628 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 5, 2011, P. 438-440.

629 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 5, 2011, P. 378-381.

630 dommeobyy®  3mddsbosw, @Gmam®E Fgbo, dohbgygmos oligmo jm@3m@SE0s, G®MIgamoc
‘dgddboanos  L3gosgdoe 0dolmgol, @md dgodobml ©s gamdwgl Fommgol (sjiEogol)

76



‘dgoenemdogo LoFo®dml bogmb@G®manem >J0gdols Renmdolbmgols;
hggaergd®ogo oJ3ogool garslbogoizo®gds bdol 9xagdols 3jmby s bdols
9B gdol  oMIJmbg  oJ30gde,  MmIgmmoegsb  bdol  ygegdol  dJmby
sjaooms do@omswo bofoao ,,d969x%dgb@ols sJiEosms” Izocg Lobgmdsdos
obmoglgdygamo; dgbgxdgbBol  Lobgadgz®argdm  POmogOmmds JImdgan
o6 sq0mo@gdym®l  sm@3mGsGoolmsb;  sdm@ml,  @odgdm@ms

geolioggogo®gds  ymggeFaon@o  s@sdpa®@oo  (bogkgm)  s@hggbgdols
oo gd0,.632

5. basdom Lodbmpspmgdol LEog@nogmo gargdgbdgdol 3603gbgenmds
96O 9JE9M0bsE00l 3BMEgLTo

51 bmpo 390L3gd@0gsdo

Losiom Lobmaopmgdol  dos oy 2ot  Lodo@mergddog
9A00gOmmdsms Ggo@mobszos ol LEA®YJB Oy 9 gdgb@gdbyg obogbls
20880 gbsl.  2oMg  Lado@mangd®og  Omog@mmdsms  (Jdgogdsms)  dmadols
sebsboPbogos  g@fydols s Dgdgboli  0bLBodYAIe0.5P  Gmameg

3M335bools ‘dogo LEO YA YO g0 9093963 gdols (330 gdols
2ob35300Mmdgbdgemo. 3mbgg®@lLosls dows, g.f. Igbgxgdgmo goesfyggdowgds
0¥393L, Omdgebsi bogydgmsw  do@mgols m@gsbmms  yosTyggBow gds
9093L. gl 93obolgbgeno Ll-ols LEOYJB YO Yo 3geromgdols ymggerago®o
dgbodg  mEAASbobs300l  »my  3o@ol  hodggols oy  dgdmlgmol  aomgdy
©9dmbAogols 0y Ggzmobogoodgool  odgd@ogesst  sbodbyao
bogggdgangdols  3@o]Bogyemo  asbbm@Eogangds  Ll-ol  oj@oggdols o
35b0ggools  LEHOYJAYOY@o  3gEomgdgdol  Lodobobm  Jdgogdss.  dols
Lodo®{mbgw, aobosmgoeolifobgdgamos Ll-ol LA YA YO 9ergdgbdgdols
(g0 gbdol aoblbgoggds Ll-ol @9l Y]By@obsiEoolysb, gadm Lm@gwo,

Lbgs 3m@3m@siosdo LoobggbBogom dobbgdologol o3 Fogms @gomygco aobiodagols,
306G m@oll gamgdon 3y dob ascmgdy. ob. Cox, Hazen, Treatise on The Law of Corporations,
3"ed., vol. 1, 2010, P. 413.

Bl 0@3065(30900, G®Imgdoi bdol gamgdol 3Jmby ofgooms Loghmm  3mbdGmenols
39J560bdom s@0sb s 353doMgdymbo gAmBobgmmsb s gubJEombotgdgh @mam®E gdmo
Lol gdol ob LoFomdml dgdspagbgeno bofogo, sgomo®gdgmo gm@3m@szogdo gfmoagds.
ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., vol. 1, 2010, P.414. 53sbmob, s8d-ols
Aoloobo Jowomegdols ggog@omg@o 3obmbo 300306 25bdodEogl, MM ,,ox0a0Mgdyeo
b Ugdogddo  sgomodgdgmo  3mbi@gd e 3odmeb  (bgdogd@dmsb)  bodbogl  So@l,
OmIgenoiE gomo ob @odpgbody Vyedogmol Lodgoggdom J0MEs30@ b s@Ma30MmPs30®
53bdOm@gdls  ob  jmbGAmEEgds  L3gEoomgdom  aoblobmgdygmo  Jo@ol  dogd  ob
Logtom  3mbd@mel  9d39dgos®gds o@mbodbygar  jmbi@gd e LydogdGmsb gomsw (“An
affilitate of, or person affilitate with, a specified person shall mean a person that directly, or indirectly
through one or more intermediaries, controls or is controlled by, or is under common control with, the
specified person”). ob. SEC Rule 501 (b), 17 C.F.R. §230.501 (b) (2008).

632 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Volume 2, 2010, P. 570-580.

03 Fgafydols s Fgdgbol godg  LodoGmmgddog 9Omog@nmdse  Jgdogbgol  dsldo
dmbofoarg  3odms  Loddogemg  9oggl  bogydgamse.  dgafydol  og  dgdgboll @™
Lodotmangd®og  dgdbgoemmdsls m@o  ob  dgBo  Lobmgoswmgds ofighl, @mdgaoi  dows
d969x 9090 goofyzgdomgdoll  Logydgganbg  godg  Lododmengddog  gogdodow
goe0dogds.

034 Yops LEHOYIHYOIE0  GgEomgdols Loggydgangdosb selsbodbogos spin-off, carve-out,
divestiture 99Jo60%dgd0. ob. Vishwahath, Krishnamurti, Spin-Offs, Equity Carve-Outs and Targeted
Stocks in: Mergers, Acquisitions and Corporate Restructuring, (edit. Chandrashekar Krishnamurti,
Vishwanath SR.), 2008, P. 275 — 329.

77



dobo goT@m 909980La0653 gl 9356513690 Lobmaowmgdol @sT@ols ob
253™A®gdol  Fobodyg 3g@omel  gzo3dodwgds, GmEglsi  bpgds  Ll-ob
Q0boblyy®o  Sb/s  m3g@sEoYmo  Mgadoao@o®gds.  m@ogg  dgdmbggzols
303d0bo@gdgemo 35005630 3MO3m@ 5300l AgLAO YA O0bsE00l
3063098 e Lgadgbdl  Jdbol. 3OO3mOsE0gmo - @9bEOYJGPO0bsE00ls
30m3glbo bbgowslbgs dodo@mya gdolasb dgoagds. Gmam® 3 930bmdo 9@,
olsg Lodo®mangd®og mJBOobsgny® Log®39do, 3O@30@ 53000
AgLAOYJH OBl aobgoms®gdol  m@o  doGomoswo  JodoGmyan gds
s@OLgdmdl:  m3ghsogmo®t s goboblygdo  GgldagddnGoboios.
000M Yo domyobols GgEomagds  JoA3maszool  LEOYIB IO
g0 gdgb@ms  Ingdygemdsl  33e0l.  Mm3gHozogmo  AgLEOYJBYHobs30s,
‘doboo®dlmoMogo, 3md3sbools LOYa ob bofogrmd®og gogowgsls o6 dolo
Lodg{omdgm  Lsddosbmdols (busines/product line) aolbgolgdsl, o6 dobbglols
306309390 bgg@mbs >M5dmdgb0560 ©d NoN oMLY RY T
dododmygangdol  oby®gom  dgdcodgdsl  ob g0y ddgdsl  dmoegl.
M3905309o  OgLEAOYJBYaobsgos  dgbedyg  30Gms  dmbsFogngmodsls,
00mJdols ymggeomngols, Logogoogdaam 3093mbpozoo ‘dgo3o8L.
aoblbgoggdom M39M 530990l ob, 30bsblig@o A9LBOYIB O30
30335600l Bog®  aobbm@Eogmgdyga  0d  Jdgogdoms  bylbol  om{g@l,
AmIganoi 3o3o@ogols LA Y]Bydols dogm®ddomgdgan gargdgb@ms, Loliglbbm
> oo ©50b56Lgdol GHM0gAMI0ds@mgdoms oEagbols galoby@gds.537

Jagdmm de 3999900 LJgds@ @0 055> 3MO3mA 5300l
A9LAG9JHmG0bs00l Logggdggamms glabgd bomge by@smls Jdbols.638
bgdmombodbyemols oM S, sOLgomdLs 3MO3m@5300l

AgLAO YA O0bsE00l Loggydggaoms ©d do@ogms Lbgopgo®o
©909@3065300.5%  jm@3m@sG00l  AglRORIHNG0bsGo0l  gobbm@dEogmgds
M@0 - 30bobly®o @9bAOYIHPO0bsG00ls ©S 0395305900
A9bBOYIBAH0bsE00L bo?]‘gogga&om,("w 9306030 39@-LsdoGman gd@og
Lboggydgganms  ©0390agblgero  d9bgdowsb  2odmIobs@gmdl.  3oMggero
domaobo  o@OLgdbymo ao9RsLYM oo 5Ji30gd0lL godmmbmgoms s sbogno
>J30gdols dgdgboo bmmogmegds (the dilution of equity and sale of new equity),
bogm dgmeg — 39bgxdgbBol  3gmoggboms s  do@omswo  sf@oggdols
asyogom (changes in management and major assets sales).%! mosgols dbéog,
3O0O3mO5300L @gLbEOYJBYO0bs30ol wsFygosl Lbgowslbgs Logydgagdo

635 ob. Claessens, Policy Approaches to Corporate Restructuring around the World, in: Corporate
Restructuring, (edit. Pomerleano, Shaw), 2005, P. 12.

036 Joboodlmd@ogoe ol JeA3ImGs30g@o  Jo@mgol LAGsAJa0gdols ©s JOA3IMGS300l
LHOYIH G0 9ergdghHgool Ggmomgdoms Loggdgagdl gHmosbydl.

637 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5 ed., 2010, P.
18.
638 ob. oop®ads 1.

639 Renneboog, Silagyi, Corporate Restructuring and Bondholder Wealth, TILEC Discussion Paper, DP
2006-007, 2006, P. 3.

640 m@ogg bobgmds gm@3mmszosdo Lobgmgobdol bewsL ¢gogdoMegds d5dob, Gmgliss
Lobgbgs gm@3mmsgogmo 3mddobsogdowsb goim-gehmo: dg@afyds ob dgdgbs. ob. V, 6.

641 Pomerleano, Introduction: Toward Better Practices in Systemic Corporate Restructuring, in:
Corporate Restructuring, Lessons from Experience, (edit. Pomerleano, Shaw), USA, 2005, P. Xliii.
beogowow, ob. Fragen, Financial Restructuring: Techniques and Negotiating Dynamics, in: Corporate
Restructuring, Lessons from Experience, (edit. Pomerleano, Shaw), USA, 2005, P. 331-382.

78



206530003901, @mdgmms ool Yg@fyds o Fgdgbo  dmosb@gde.
099335, dmEgdgee dgdmbggzsdo @gLEO YA YO0bsG0s Aobdo@FGgdym 9bos
0dbgl  o@s  3md3sbools  @godoenoBoos® a5 3mB®gbol  afygdols
boggydgangdols  o@OLgombolsl, o®sdge  3m@3M@sGoygee  3mddobsosms
Ygegao© hodmysmodgdygm Lobmasomgdosms bEMYJBO 9o gangdgb@gdols
Jows MOASbym  (33Eomgdop. s3pgbow, Ll-ol @glAOYIHYO0bsEos sGOls
2oblbgoggdygmo  Lodo®magddogo  dmEgdygammdol s ol gBmE©gds
Lobmgomgdols @930b6LEAO Y300l Bobsblydo oy Lbgs  Lobols
3G0dmgdgdols powsliod@gmow. 643

de e g0, ‘dg®a\ 430l O ‘dgdgbols ‘d9©0939%0 0golgd®ogoe
2oblbgoggdygaos 30@30@ 5300l @9bAOYJBPO0bsG00l > dolbo
YgbO g gool olgmo bsdygoamgdgdobash, Gmam@oi o@ols equity carve-out,
divestiture, spin-off s split-off, @®IgaroE,  doGomose,  godmoygbgds
Fod9do@gdgero  M&A-ol  Jggagdol  obygeo@gdols  ob  3g@bogmgdow
2000 L{m@gd0bmgol.t  Lim@ge  bgdmm  gobboaymo LG 6N
9093963 gd0 s domdo  obbm®Eogmgdygmo  (3gmomgdgdos  33eggzol
0609J@0gdo, @dgbosi LlL-ol  dgbgxdgbBo, gododomol  LE®yJ@y®s,
>Jombg@ms LEHOYJBYOS, siosms Lobggdo ws, bmgswse, Labmysmgdols
30b6GGMmao 30@30@ 53000, OMyO@3 »35do@N D gdM0go©
>0J0d9dBd GO0 Jaboangdols dmege® Logos@slid®m dmbobsbl dgomagbl.

642 dopomoms, oJaombgdms  oJ@ogobdo, GmEglsi  3mddsbool 3969x896@G0  do@omow
oJ9b6@L  shareholders wealth-oll  bA©olggh dods@mogl; dops  jmbB@Emeol  Lolgdol
hodm s, Gmgma dgafydol ob dgdgbol Ygegao, GmEglsi Lodobby Lobmyspmgdols
sdaombg@ms dgdmbsgocmo 0b@wgos (Mergers and acquisitions enable transfer of assets to owners
who value them most.); gododogol  LE®YJBGl  Egeomgds, OmEgbsg  3md3sbos
doganggooob  Lglbgdl  golgdl  Robsblydo  dmdbognmdols  gbobo@dbhybgdasm  ©s
dglbgdols  sbo@ogoe  3mddsbools  dmgmmebgmo  3mamsldlolysb.  mygdas, ok
3OO3MGS305,  bdodow,  dodgegl  m3gdogoygmo  (Logdbdgrms@ozom) s gobsblygdo
596390900L  gog@mosbgdoliggb, o3, mogol  dbdog,  beOol  dobbglols  @oliggdls
(m3gMs@3ogmo)  ©s  Gobobliyg®  @olggol; obggg, dgbgxghms ,obmmdbgoggmmds™ s
100939 OmEglei Foddmodmds 0b@gdgbms  jmbgemolddo: dgbgxgdgdo  sjEombydms
botx by  (grommdgh  asdop@gdsls gy, undervaluation, @mdgemoi  3ob30MMmdgogEos
©oMgomgosms  dm@ol  Lbgomdom  (“value gap”’): ol oMol sgool  80dwobscyg
00O omgosles o dob  3mPYbEog®  womgogmgdsl  dmeol  Lbgomdol Dgogao (the
difference between current stock price and the potential price that would result from various
improvements). ob. Vishwahath, Krishnamurti, Spin-Offs, Equity Carve-Outs and Targeted Stocks in:
Mergers, Acquisitions and Corporate Restructuring, (edit. Chandrashekar Krishnamurti, Vishwanath
SR), 2008, P. 277-284.

643 Ygo0. Vishwahath, Krishnamurti, Spin-Offs, Equity Carve-Outs and Targeted Stocks in: Mergers,
Acquisitions and Corporate Restructuring, (edit. Chandrashekar Krishnamurti, Vishwanath SR.), 2008,
P.286-298.

644 Gaughan, Mergers, Agcuisitionsand Corporate Restructurings, 5" * 2011, P. 389-391.

79



\ Iiﬂ(ﬁ(?m(?w(goob 9L NO0bSG0S |
|
i 50bsblyg@o @gbééﬂjéﬂéo%m

| |
sdaosms M 9mO2560bs30s ‘dgdgbs Lobiglbbe
330 bgowgs E20JFORSGO 065693000 LBO/MBO
|
| |

39400 ®gools 35300 gdols
909500 3°M9dy

|
»09300@ e
QROYPEJO>
|t

‘dgo@mdoan Lo 3obmbdgd
md3sbool dg@a(yds ‘g yds

©0sy®@sds L. gm@3mdszool @glgagddgoobsaools Igmmeydo gsdmgemobgdgdo

80



52.  Ll, ®mgee3 go30@s@ge bsbmasomgdsms dm@ol jn@d3m@soggm
3M3d0bs3000m5 LydogdBo s> ™mdogd@o

3MO3MAS (300 3M3d0b5:305d0 LU-olb Lbodo@man gd®ogs
980l gbosydo d169d0l s ddobomgols 59300 gdgE0s dobo
bHOYdHadamo  gamomgdols  Logygdgagdolbs @ Fgdbdygargdegools
©0g90gbi0Mgds.  Ll-ol  LEOYJAOywo  gagdgb@gdol  ©gliMox3oyeo
sbogroboll  Igdegy,  @myozn@o  aobgomsdgds,  aoblabm@z0gmgdgeno
(3306950l Loggyydgengdols sbogno@ogyg®o dodmboangs 0dbgdmws, mydEs
Lbogggdggeoms  aobboangsdeyg,  aodo®magdygaos 03 Lydogddms oy
0609]Bms  aoblobwgds, Lowsi  doMggano  dsmyobo  (Lygdogddo) dgmag
domgobdo (mdogd@o) osbm@dEogegdl LEA®MsFgaoyee Ggmogmgdsl. my @olb
boggydgganbg dgodengds dbgogbo dgogaol domgds, gL Jggdemm asbobogngds
(0g9eolbdgds dgafyds o dgdgbs, MmO 330 gdgdol Loggeydgan gdo).

0obodgmmgg 9306030396 YOM0JONMd>To 3OA30AS(305md
20do@m Yo g9bd0mbo@gdols obdsdo®mdgdgemo  RsJdmao  Lsfs@dmms
‘dodols 9339  35bbm@Aogmgdyemo,  dodwobody s Lodmdsganm
DON0YOMMds > om0 Lods@mmgddogo  Ggyamo@gdestt gl
YOM0JONMmds  dmozogh  go@3m@sEooll 2oy YO®mogOmmdsls  Lbgs
30O30@530bmsb s oGS gm@3mAsEool  dopboon  d0dwobsdg  olgm
9D000gONMdgdL, AMym@oEss oJ3ombgtims Loghmm gdgds,  ojiombygdms
s dgbgxgams, oJ3ombgdms s oMgJBMOmS YHMoghmmds ©s Lbge.
aoblobognggan mgdols s@OLmdMogo 13gEogogoEos sbobosmgdl: Ll-ol oy
Lodo@mnen gd®ogo oJ@ogmds dows LEOYIH YOI 5JB0gmdsl ((33eoe gdsls)
0{393L.  OMamOE  yggms  9000g@Ommodsl, 53 gOmog@nmdolmgolss
5930 gdgeos dobodyd m@o dbodyg. dom D@0l Lodo®mergdb®ogo jogdo®o
Lobga 930 gdem 9O gBmmdsms bogudggmby §o@Im0Tmds 540 Joa@od
3030053057356 bogmean  «9bos 069l Amam@E 8d> M9 08 Jmddobsiools
aobbm@309egd0ls >OLgdomo ‘dgdop gbgeno bofogro, Omdgools
(BO56DsJ300l, 3mIdobsiool) Lsdos@mengd®ogo s g3mbmdogyg®o  dgogao
ol m@aobobogogm  gm@dsLo® s bAGYIHNGSby  solobygdo.
Jgbododolbo@,  gm®3masiEos  [o@dmopygbl ©ogdym 0y ©olowgd
3000 905ms  bydogd@l, boenm gl gegbols Jmsgodo mdogd@o dgodangds

045 LodoBmmgd@ogo  Ggag@omgdol  ggmbom  9bos  godmogml  bsgombsgmeg@o o

IgenBobsgombsgagdo  oJ@gdo.  dspsmomolngol, odd-0ll  dobbgll  gm@3mAsEosmS
dogeg@o  3obmbols Imoxgoiodgdgmo  gs®osbdo (RM.B.CA.), @mdgmoi @ ob 9@
3OO3MGSE0oms  Jodol  gobbm@izogagdge  GEsbbsJ30gdl  bsgombs@y®  mbgby
SMgaeomgdl s Sherman Act, Clayton Act ©o Ubgs, @mdgmoi  Losg@msdmcolo
BObboJ30g0Lo3 gbgde, Lowsi 999 @ogydbgdymo (s®gyobB®Momgdymo) 3mMImMs305s
ho@mamo, Gmam@a dbsGg. ob. ABA Section of Antitrust Law, Mergers and Acqusitions, 3" ed.,
2008, P. 493-540.

646 g {ydol ©o Fgdgbols bgmIg@memgds Lobgmgzoamadm  msgolbgamgdol bogmeyos
9omo a5blbgoggoom: Aol dgdwgy, Goi3 M@0 ob dgHo gmM3mdszos gowsfyggdl dgmfydsl
ob g®mo  dgm@ol  dgdgbsl s ©s0fygogh LGSR ga0gdol  dgdydoggdsl,  obobo
Lobgedggdagdm megolynamgool 3s@sm ganyg@ow o gobmbipgdemm bmmdgdol ghmagomo
bgosdbgoggemmdol 399 9d3g3006,  Omdgmms oMmgggs  bosbol  sbsbwoy@gdols
3o gd @ gdsl 0§gggl. ob. Cox, Hazen, Business Organizations Law, 3Med., 2011, P. 622-623.

647 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., VVal. 1, 2010, P. 1-13.

648 Jmoob@gds  3obmbTo numeraus clauses-ols 3®0bi030m oy gbomo  LodsGmagd@ogo

Rm@dols (3gemoggdo.
81



0gml GeamOG msgoe LoTs®dm, olg dolo 9bgxdgbdo ws dgfomggdo,
Amdgools  Jodo@moi  2oM339eo  gogrgdamgdol  dgl@gagdols  ob
9B gdsdmboggdol  2obbmdogegdol  syEomgdemdols  Logombo  ©ygds.
dgmobbdgdol gl g gdgero JO0O3MAS30s  aoMg  Lado@meangddog
9O000gOmmdgddo, Gmamaa  Fgbo, Uydogddoe godmwol, @sbsi o8
YON0gOnMd9ddo  dolo,  OMamMA3 boaoﬁ)mo@b‘ﬂboajf)ob,“o dodmgols
MO25bmgbol,  3gOdme,  ©oAgJHMOsAoL  bodgoggdom  Sa3R0MYdS
Sl YOYOL, bogem  jo@3m@sgoyge  gmddobsiosms  dgogagdo  Ll-ols
bygdbBobzoyg®  LEAOYJH YOI  gOmgyegdl,  OmamaE  mdogddl, olyg
‘dggfmbgoe.
53.  Ll-ol Bows LEHO9]Ba0s, OmamaE GgLEOaJd9Hobs3Eeols
bsgggdgaooll (M&A) Ygpgagdol g@sibgol Lsdobby mdogd@o

QoAds, OEAMAOGE MmOysbobszoygmo dn(ymdol ghHmgymo, gOmazs®0
dygedogss, Gmdgmoi gmggemgols dmd@smdsTos. ol Jdbols sbogn o qad9dL,
00030bgol sbogr Lgg@mmgol, 035390L sbogn s Bmggdl dggan bobo@l. ol,
obggg,  @geeol  bLogymo®d  LEHOYIH@sL,  ogog0dgdl ©ods@gdom
m(ﬁgo&ngbb,“l 090mgdl b  9g@omgds  Lbgs  Lofo@dml, bEols b
0930098 Lolgbbem  ©5g0bsblgosl, bogds sbps®odgsemwgdyeno (going
public)®>? 56 oGs0Jd6gds sby@um Lsfs@dmw (going private)®>3, gowols 56
go@emdl J3090L  0639bH™E0Lys6.54  Jm@3m@AsGool og®  69doldog@o
bobol  Jdgrgds,  Omdgmos 306G a®  Bgeaagdb  LHOudH a0 9w
JOMgYgdbg  20bogMmol, BYbesdgbGu®o (330 gdgdol  Logydggeos.
9L 0(393L  m@3m@sEool  doggm@dodgogar  dows  LEA®YJEdYo
M@35bmgdol  @93mbLEOYJ30ol, @o3  Logmb@dmem  3s3900L  dgigeols
20057350 Vg0 bgdmowbodbgmo  yggams  dglsdemem  JIggds
3MbGOMm@o®gdowo A®obbs 309000 ‘dobos®@bmd®ogo Lgadgb@ols
993390056 o w0l FoBgobogydo  beg@ol  sGoGlgdmdols

649 3530 ool LA YJ@gds, mdasbobszogmo gm@ds.

050 sm@3mGo300L  Lodo@mombgdogdda@mds  dob  jmddobogool  ®mdogddow  ymegbolmsb
dododmgdom  odmogyggmgds Lsdgfo®mdgm  Logdosbmdol aobdsbm@ogemgdgemo  Lygdog@ol
Lodotmangd®ogo bo@dgdol @gagmodgdol godymgddo dmzggol ©aml, Gm@Es Lofomdm
bgds  gobmboli bm®dgdols @gammodgdol  Lydogddo, boam dobo mdbdogddow ygmabs
Fod8mhobpgds  gdgommp  Jm@3m@sEosms  dm@ol  3mddobsiool  asbbm®Eoggdols
30m3glido, bowsi m@o ob gdo Lofoddml ddsdmggano m@gsbml my ool dogd bpgds
350339900  AMsbboiool  300mdgdby  dgmebbdgds,  @mImol  dmogs®  mdbdogd@owe
Lobmgomgdss  goblsbmgdgmo. ob.  dobo@mmdarodgogro, gm@3mdsaoge  3mddobsiEosms
0o30LgdM gosbo Lofos@ddmms dgaTgdols 3@mEglido, Foabdo: Logm@dmmsaom Lods@menols
3Hgdgao (Mg. 0. dgmeaaero), 2011, y3. 276-279.

051 JsnBo Igodemgds dmob@gdgm 0d6gL 30dodgdgoo, n@3mGAsGogmo dpogsbo, dm§ggnem
oM g]@mams 0blGoddo s bbge.

652 Booth, Financing the Corporation, 2010, P. 684-830.

653 3OO3mAs300l  gmolGobao YOmymglbo bsgombos, Gmdgmoi Logmbom  dodgsby
g0 LHO0M g0l 3OMEgE YA ge dbodggdmsb 693® Log@mm RgMoadgb@l sgagbl, mydas
5L 3obloggm@gdagmo  msg30bgogmgdgdo sbabosmgdl. gMmEeswe, ob. Borden, Arthur, Going
Private, Law Journals Seminars-Press, 1982.

654 Eagterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 109.

655 JOA30ASE0Yo  3mbA®mmmols  gsgoegolbmsb  Jods@mgdom, ob. Cox, Hazen, Business
Organizations Law, 2011, P. 288-295; Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P.
302-310.

656 Eagterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 109.

82



300M698do. myds, obobo, Lodmermem xsddo, J3mAO3MOSE0Y@o  do®mgol
3obdobm®0gegdga  m@ysboms/300ms  m@ysbobsEoygmaw  ImFymdogn
9OMgY@ms  dn@ol 9339 ©333000909a@  LobEgdyg@om  domsblo®gdye
9D0009gONNSb5dIOMI@ ML, domgol bbgowslbgs sb3gdddo,  m@asboms
doeEols sbogno dodo®mgdgdols 05d 330009000 JpgEmdom,
obdoasblbo®gdyga  bodggbgdl  ohgbl. Lfmége ,obogr  dodo®mngdoms
53330060600 I3 EMdS 3MO3MAS300l LAOYJBA 9O g0
gbAOYIHO0bsgool  Logydggeo. mogo gl LIdGgEmds’ 3o
3OO3mOs30Ye  Jdggdosms (sby ol, o3 bogobmbdwgdanm @gaeygmo®gdsls
Lbodgfo®dgm  3obmbdpgdamdbon  asboieol), dmEgdygee  dgdmbgggedo,
9§ 9dol o Fgdgbol  3GodBogne  gBAomobsiosbgs  ©@sdys®gdm0.63
M&A-ols 3odmygbgds ‘dgddgbols ob dodog®mgdgero (93350960)
30@3m@s300bmgol  LydbEobizoydo  dmagdol  dJmd@Gsbos.  dsgogomsw,
Logmb@d®mam  353900L  dgdgbs,  dgowggeol  Lodyogmgdol  sdanggl
Jgagommlb  Ll-ob  dgbgxdgb@do  ©o  @ooggads®ml  dows  LEA®YJH YOS
3oJLodoga@o  dmagdol JobowgdowbB®  Fgoeggarl LFSIL, G®I ol 9590
dodmogl go@dol 5JB0ggol s dboe oMol mbB@meol dmlsdmggdensw
3o50boomls 30 93d09d@o® gdoa gdo bodobO® ©0M 469 gdsLmsb
30050mgd0m.9?  bgdoldoge  gdnbgggeTo,  Logmbddmmem 353930l
(30bB®maol) dgdgbs, 0dbgds gl Lo gbwgdm dgmsgsbgdom oy dg@aFydols
boggydggenby  do(gyao,  3mbggdygblymow  solobgds  ojEombygtms
b@(ﬁ"gd@"g(ﬁo%a,“o G5dgme 03 gds  @o®@dol  dodomowo  3539H0b
dgboggmndg 300,001 dom YR goo-dmgom gmdgdby, 3o30@og0ls
LEAOYJAYODY, godmdwobsdyg d9ddgboli/d0dsgdmgdbanols dJobbgbowsb myy @
Lobol  obsbby®o  LEHOYJdg®s  gbps  dgddbol, @mam@  dJmobowsgls
39300l —lolglbem ©o0bs6Lgdom 0y 3mA3M@SG0go 0obbgdbom:%? @s
Loboli gm@3m@oGogmo Jo@mgol m@asbmmss® Ladgddu@sl d9ddbols ©o
Amam6 3oblobwg@ogh ol Logdldgrms@oEom bodyxgdl s .95 dmobrgbls
Lobmpomgdol  @gmoliobal o9 Lbgs godo@omol  dsbo@l  somgoligdls
(@mdgeroi bo@xgdbmsb  s@ols  ©o305d0Mgdgeo);  @sdbm@ml,  momdol

657 @olbobs@ 0dol mJds, @M s@bodbymo gm@IMGSEogmo Jdggds g3odmmodmw 0§93
Jos  LEHOYJHYO Y, doo  Jm@ol, Logynm@gool (3gemomgosl, ©s9dg9dgamos.  yggars
J3ggds ,,30b63OmMEoMgdoos” dJobodyd dobdo dmbsfoarg Jo@ms dogd LobgyanIgzd e gom
©ombgbg. Jgegase, Modpgboe ©sEygds (gmomgdsms gHo3o 5ds myy 0d 3md3sbosdo, gl
dbo@mmne  goygaoygmo  LEsbps®@ol  Lsgombos. ob. Easterbrook, Fischel, The Economic
Structure of Corporate Law, 1991, P. 109-111.

658 Eagterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 112.

659 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 2, 2010, P. 326-332; Easterbrook,
Fischel, The Economic Structure of Corporate Law, 1991, P. 126-129. Lofs@8mb 3mbd@amanols
300000 Lo®agdmosbmdols s dobo gasgogol dgogagdol dglobgo, ob. Schuster, Efficiency
in Private Control Sales — The Case of Mandatory Bids, 2010, P. 2-42; Sepe, Rogers, Private Sale of
Corporate Control: Why The European Mandatory Bid Ruleis Inefficient, 2010, P. 3-54.

660 sdaombgdms  LEAGYJBYGL  3gomgdomds, dgbsdamms, Jm@3m@sEool dglsgymgms
LAGYIAYOL 330 gdslinsh 0dbgl gomsbsd@gd o, doygbgoogs 0dols, ojEombg@ms
LAGOYIAYOS goboboggds my oM, ghmo IbGog, Gmam@iE dbbgoan s [gdoe (..
,»300050b3 e ) 5J3ombgdgdom, oy, dgmeg  dbdog, dogmb@ogmmgoger s  dEoMy
s>jaombgdms  gHmmdmomdse. BomIol  ©oRgMgbzomgdya  Iglsggm@dgms  dglobgd, ob.
Hasnmann, Ownership of Enterprise, 1996, P.53-227.

661 Booth, Financing the Corporation, 2010, P. 116.

662 Booth, Financing the Corporation, 2010, P. 79-80.

663 Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P.162.

83



dJogosbo  Jmbgdols ©o  oJ30gdol  gopgol dgdwgy  w@oofygol oy s@e
Lodobbg Lobmaswmgdol @oggoesiool 3GmEgLl. s@bodbymo  dglsdenm
J3gegdgdo 03 Logombms  s®goenls  obgznmgbgds, @mdgmoiz  M&A-0ol

Vggaoe  gOO3MOsEoYmo R gdsdmlboamgdon  sdgdgomo  3o@ols
dognoyggamadols Jobbmd®ogo Ggomobsiools msbdwyggos.

6. I Igoemgoygto ©slygbs

LosJizom  Lobmasemgdbol  LEA®YJ@oOgmo  gangdgb@gdo  oesdfyzg®o
db0dgbgemdol  @9bJEoy®o  osGgodmgol  Is@omgdgmo  3Md3mbgbEgdos
AgbBOYIBH O30l 3OmEgbol Jggygdol bLOgmmaslmgbsw Fo®dmbgbols,
303390 9bB M0 osbsgmobols s mdogdpu®o  Iggolgdolmgol.  dolio
‘doboo®@lbmodogo  dbos@oll  Jogm@dodgdger LGSR0 g gdgbBms
JoMomoEo  sMgogo  dmoizogl  badgfo®dgm  ggmbmdogydo  Lodosbmdols
©5{ygdomo90mgdge  3530dom % ologg LEONIHWOY@o gar9dgh@ gdoms
s Ll-ol  godo@ogrol  3@mgsopgOms  dbGowsb  3mbd®manl, dology
aobbm@ogegbols  dgdobobdgdom. o3 gymbom,  Ll-ol  LEAGYJHYGsTo
099b>dgb@ @0 (3300 9b950l 3obbm@309agb0ls 0609J@ob
09bBogozoMgds  dobo  gangdgb@Ggools  garsboggogoool o930 goermdsls
2oblobmg®ogl.  ggemggol  dggygdol  dobgogom, ULl-ol  LEGYJH YO0
90 9dgb@gdo  gOmAsbgmoligeb  0doxbgds ®mEAASbobsGoygmo  ds@mgols o
‘doboos@lmmd@ogow LAOS g0 sb3gddmos 0@ Lbgoslbgs
dodo®mygagdsdo.  30Mggemo, gl s@ol  Ll-ol  m@asbobgdbyamo  do®mgols
MOaobygmo  Jmagdygemds,  Gmdgmoi  [o@dmpggbogmos  sjzombgdims
Log@mm  3@gool, Lodgmgomyyg@gem  Loddmls ©o ©odgddm@sdol Laboom.
3003geolgob  aoblbgoggoom, dgmag dods@myagdols dm3gdyemdsl, Ll-
030l LAHOSEJRoYo Lobosbosmm M@0 Mobsdo®dbodgbgermgsbo gengdgb@o

- 303000 s 3mbd®meno  Jdbol. dodwobsdyg sgerggol dgogagdls s

3O30@ @ Y@ Lobmpsmgdoms LA O YA YO e (33000 gESMS
obbm@ 309 gosls ‘ool 535 353doMgdgano bobo L-ols

A9LAO9JHmH0bsEool  aobbm@0gagdoll  Jgomead  gdgbs-Tg@§ g6
Lbo@gogobogom  9539d@dol  Lodobby ™dogddby gowol. bbgs Lo@dyggbom,
>0bodbyano 3350930l dobobo 3MA3MOS(305md ‘dgdgbo-dg@§gdols
Lodo®ma gd®03-g3mbmdogg®o  dgogagdol sbobgol Losdobby gergdgb@gdol
dmbodgbsdo dymds®gmdos. LU-0ls JoM0m>©0 LAOYJB 9O g0
90 9d96@ 900l ©gliMoxgEogmo sbogobols dgdwymad, dJobbols dow§gzolmgols
5930 gdgmos  dgdgbs/dg@fgdol  LEA@s@gaogo  gbeygangdol,  dolo

aodmgegbols  God@ogydo  ob3gd@gdols o s@slobiydmggeo  9g89J@ob
0530056 5300 gdol dgmmEms 3@GS@YA0  GOM0gAO®MIg3o®oldoMgds ©s

Jgogbomlsds®@mamgd®og  3mbdgJbddo  Fo@dmhgboano  mado@y®-
09070 aoobMgds.

664 Booth, Financing the Corporation, 2010, P. 17-19.

065 53 YgdmbggzeTo oMo FbmmmE  Jo@3mGsGo0l, Gmaeei  Lofs®dml  Tgdgboby
‘dgodgngds  gudepmgdol  aodobgoagds, o@Modge  Lobmgspmgdsdo  gmb@@manol, o0yo39
Logmb@d®mmanm dmbofoamgmdols dgdgbobg. ob. Dyck, Zingales, Private Benefits of Control: An
International Comparision, 2001, P. 1-39; Schuster, Efficiency in Private Control Sales — The Case of
Mandatory Bids, 2010, P. 2-42; Sepe, Rogers, Private Sale of Corporate Control: Why The European
Mandatory Bid Ruleis Inefficient, 2010, P. 3-54.

84



IV. M&A, &mamea Ll-ob Lgegdaogmo dgbg®gdda®obsiool
bE®5@ g0 o Logydggero, dolo Lobggdo s Ygldge gdols
dgmmEgdo
1. M&A, dmami3 bofosmdmdo g9besdgbd @ LE®gld e gmo
(332000 98980L g56bm@30gegdol Logsdggeo

4390 3mO3MOS30@0 3300 gds Jobgbmoddog jogdo@Tos s my
0d  30A3MOs30g@bodoGmagdb@og ©s  goggdym gdombsds@men gd®og
J3ggdslmsb.  Lofo@dmms  dgdgbs  ob  Fomo  oyBegds  3odo@ogols
35bodbg  g3mbmBogy®  YOAMogOmnMmdoms  germdsamobsiool  Lodd@mdydo
dobobosmgodgano  bodsbos.  F@sbbsJzosms godmm  L3gJd®o  dsbdo
dobofoag 300ms 30d5M0  gogdyegdoms ©0535bmbl bOwoOl, bmeom
domo  dggmoglgdgemo  mobbgge®s ob  [o®@dmdowpagbanols  (agent)
M3003960bG @0 Jggds®t  sJzomby@dgdls  ©o  dgbgxg@gdl  dme@ols
0609OgbHms  3mbgmoddl  Fo@mImdlL.S”  o0bdgdglms  jmbgeoddo
Fg905bbdgdgemo LAG9JH9G9@o 3geomgdols m9 JIgegdoli®8 Fgoge0s,66?
@0l godmi 330 ds  go@3mesiEools  ds@mngol  Lobgdaogamo  g89J@o0b
do{ 930l dobligdo.

3MM30G5309m0  3m3dobs0s, MmO RYbesdgbG o (33Eomgdols
dgommwo,  3o3odomols  dsb@ol  Lodygogmgbomn  Lodobby  Lobmpswmgdols
LAO9JHnGsTo  gelggol  9bOYbggeymab.t0  smddobsgosms  m@ols
‘dgdgbol  (obs 3emobbg  (odmfggel dolo godmem 3bgdomo  3o@gaym@os
606bo%g)3(4)03b,671 @5dgbo@s(3, MMyM@O3 Vabo,  o@dlLgdmdl 9JO»0
Lobmpsmgdol dogd dgmmg Lobmaswmgdols dgdgbs ob woyxnmgds (Fos®Monm
353900m), boam  dobo  Lsdmenmm  anoggoygdo  dgogagool  dow{ggol
953530 dgJobobdo - sFygdymo joG@Om@ol Lobgandgz®yagdm dgdgbom,
2o3MdgEgdgeo  3mbB@meol Lo gbog®em dgmogobgdom dm3mggdom s

%% Williamson, The Economic Ingtitutions of Capitalism, 1985, P. 47-49. omomgdsaaos: Kraakman,
Armour, Davies, Enriques, Hansmann, Hertig, Hopt, Kanda, Rock, Edward, The Anatomy of Corporate
Law, A Comparative and Fungcional Approach, 2" ed., 2009.

667 Armour, Hansmann, Kraakman, Agency Problems and Legal Strategies, in: The Anatomy of
Corporate Law, 2™ edition, 2009, P. 21.

668 Jogomomow, sMobgmlsgdgmo  A@Mobbod300l ©ogds o6 06dgMglms  jmbemoddol
>Algdmdols gobyibowgdemmds (9dmJdgomds).

669 Clark, Corporate Law, 1986, P. 401.

670 Yglbodggdganos  Logodmbogmole  Jgdmbgggoe  3g@dm  Jm@ods®oggoom  oGosms
‘dgdgbol godmymazs, mygdEs ,,3gMdm Imesds®sggds” dobss@lbmd@ogoe Lymsig o® bodbsgls
Lbogmbom  dodgolasb  mogol  s@opgdom  sgosms  dgdgbsl, ol JobsodlmdMogow
3930 ool dobodmbyg, sjaosms dgdgbols Lbgoswslbgs sjgombgdms Fb®owsb dmozogl (dobo
3070m 3539%0m). sjaosms dgdgbs dgommp os3ombyg@ms bgamowsb dgbsdargdganos m@o
dgmmpom: 3oMggmo, dgdbgoggeol dogd gAmxgdseo Lo@gbpgtm dgmsegobgdom Lodobby
Lobmgomgdol bgdoldogmo sjaombgmols sjgosms Ygloadgbow (gemsbogygdo Lo gbogmm
dgmogobgds), mgdze dobo sEoemgds Lodobby Lobmyspmgdols 3969xdgbBl dgydaos @
dgmarg,  ojaombgdms  dododo  goblbgeggdyam  spaomsl s @AMl  3oMEsdo®o
doaodomoggdol  Foddmgds  ofgooms  dgbsdgbo,  @mwgbss 9339 dgbodengdgenos
Lobmgomgdsdo  gmbGememols dgagmms d9b9xdgb@olash w©sdmyzowgdemasw. ob. Clark,
Corporate Law, 1986, P. 420. Loxotm 9olosh Jomognogdmsb dodsdmgdom  owgbdy®
©obofgll  dgoiogh ,,gobosbo  Jowommgdol dob®ol dglobgd™  sobmbols dg-18 dybenols
3o6ggero 39673 0.

71 @030 3obodo®mds  Ll-ol  bA@9Jd96sTo  Ggmomgdol  Lagudgmowp  dgdgbols

©mJobodgdye ©gBg@dobs@ow Fodm§gge.
85



530030 gd@o  Lodobby Lobmgowmgdol dg@fydom o6 @o 3300830000872
>mbodbyeno dgdobobdgdo ‘dgdgbols BSOS YYM0 sbsgnobols
0bLEAHOYIGbBs@yY®o  dgM39Bgd0s> s domo  sbognoGogyg®o  Imdmbogogs
J399mm 0dbgds Fo®dmwagbogno.

9gom0  Lobmasmgdol  dogd  dgm@gbg  3mbA@meol  dm3mggools
Jgdamd g3l dgddgbol  mogedomggeo  Lhsbsgod@ol  gsibopgds
Jobggl. dob  dgbodangdgemos  gobb@sbyamo 3Jmbrgl dgmag Lofs@dmls
dgdgbom  3mbi@gR o Lodob®dm  LgadgbBol g9 smgoligds s
Lobg@ga oo 953900l doe(g305 o9 Dgddgbo  Lobgdaobdol Joe(ggols
GPo@mdl, dol  Lb-do  3geroggdoms  3s539@ol  dgdydoggos  dmyfggb.
93350900l {dobps  dgdmbogangdols  dsJlododgdols  dobobo, oy  Slgm
g lbogoml  ganmpgds,  Ggoydo, ©obodbymgdsl  3@3M@o 30
LAOYJB9O>Tdo LygdLRsbioyg®o (33000 9d9d0l aobbm@z09egbdom,
d9b9xdgb@ol dgzgeoms s Labydggano do@mgol oblFsmmomgbomn @ 95L.
dgddgbols  dogd  3gOL3gJBoygeo  LOYIHYOYEo  3gmogngds M@0
d6093bgemgobo  goJBm@om 0bmdgds: Lodobby Lobmysmgdol s@lgdyeno
dgbgxdgb@o  9dfgm  sdmhbos s  aoydgs  3mddsbools  @oMgdym gdols
3obOol  dgbodengdenmds b dgddgbls  dooshbos, @md  dsb  o@ol ol
dgmmEgdo s Lodyoegdgbo, MmMam@ yooxdxmogbml bsggms®o dobbglo
1>dobby Lobmgomgdol bodybgs™ sdol ©obsdogg@m0 bodobBM J0GMdgdo
2ob8300MdgolL, @odgbswsi oJ30s, mogolo d@Ybgsybs®osbo  boliosmon,
LodgFo®dgm LoJdosbmdsdo 000 JYED0 go@dols ‘dogs
30bbgllB@s@Rgyogdols s  [o@dmwagbgdol  Fgagersl  gIboby@gds.b7
3OO3MOs30YE  30m3ddobsiosms 0y @mdgan  dgmmel  sodhggl  dgddgbo
Lobmgoomgds, 303d0b06 gd g s NOI 05dM 30 oY
30bbglloddosbmdols beo@doBoegen 92053090 ©S 30bsbliy®
A 9o ™b>b .67

aobomgomol{obgdgemos  gmggero  3mddobsioyg®o  3gdobobdolmgols
sdobolinomgdgeo ogbomo s Yo@ymgzomo Fbo@ggdol sbsgmobo, 0dbgds
g A®obboJzool  goboblymo  YbOYbggmygmes 0y bLogowslboboom
bodombgao,(’w @53 bomgan Ly@oml dgddbols 0d godmboygbgdger Igmmwms

672 Clark, Corporate Law, 1986, P. 418 et seq.

673 Lobgtgool  dowgdol  ganologn®  dogomomsr ool dohbgaemo  m@do  30d3sbools
3MM3gM530s, MmEglsa  sds@goomo  @omgdygmgdols dgJdbol 39Jobobdo  gm@3m@siools
3599xmdglgogmo  39Mmxmdsblos, OmIganloi ,,2X2=5 obpyaoygco dsyomomo  goggl
Loggydgens. ob. Sankaran, Vishwanath, Diversification via Acquisition in: Mergers, Acquisitions and
Corporate Restructuring, (edit. Chandrashekar Krishnamurti, Vishwanath SR.), 2008, P. 6.

674 5@bobmm @od@m@ms sbogmobo gddgbols Jog® Fgdgboby Fgmogobgdol goggmgdedoy
bm@Gogeegds. ob. Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 163.

675 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 9.

676 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 8.

677 Logowolbobopm  ggmbomn  360Tgbgemmgabos  olodga®o s Logsesbobowe
aoobisbo@olpasb  mogobygomo  G@sbbsjaools oy 3mddobogools  gomdsbgmoligsb
3odoxgbs.  @m3Godognygdo  Logos@sbobom  ob3gdBgdol  dgdaggemo  go@3m@sE0go
3M3dobsiools 3MbLAOYIHoMgds  3Mo]Bogmbo  og@molBol  Loygggmgbo  goyg@ges@gao
3oJBogol  ogm@dodgdganos. 5d3-do  gom@3mGsagogae  3mddobsgosms  bsfoano,
dopgomoms, Logobmbdpgdemm dg@Tyds mogobygmegds osbgmo aopslbobspoligseb, d5dob
GemEs 99dgbs ojiosms Yglgowgom (cash-for-stock acquisition) edgag@swo  B@sbbsojiose.
Ginsburg, Levin, Mergers, Acquisitions, and Buyouts, A Transactional Analysis of the Governing Tax,
Legal and Accounting Considerations, Vol. 2, 2003, chap. 6, P. 16; Freund, Anatomy of Merger, 1975, P.
82-87; Carney, Mergers and Adcuisitions, Cases and Materials, 2000, P. 690-695. Js®myen

86



dglobgd, O@Iomsi MO ob  dgH  gM@3m@sEosl  dm@ol  yggemsby

Fo@do@goyamo  H@sbbsJzoygmo  GOsbbggdo  Igopgds.  dggagdols
Fo@do@goygammds  LEHOYJHOYe 3gomgdsms  ©039GLogoEo®gdywmo
Sbogobol  mdogdBl  [o®dmowagbl. doom  (dgdgbsls  ©o  LEHOYJE YO
(3o gdsl)  dm@ol ©05d5353d0Mgdgeo  3m@obmb@omy®o  ggero oI

d9d560bdms  @maAdsB @ s 3@oGogygmo  3GMobdol  ©@glgMmogEoye-

9HOmb3gdoge  3gamggsl  dJmoieglb.  @myogzy@o  xodgol  dmdwggbm
@m0  dgdgbols s dobo godmygbgdol Losdygomgdoms Lodos@mergdbdog

3380 935>d0 damdo@gmdl.
2. 3oG3mGs3Eosmns dgaFydols s gdgbols ggbgbobo

3bmgagéols 3o@ggeo Fgbo dobbglols 30@g9em0 (gbozss — dggTysgg o6
dm 3gwo.
Alan M. Weber

bogM@3m@si3om  bads@maol 3mbEImg®@bolGygamo Lobg  gododowols
35b@0l 2obgoms®gdols s3o®do@yeo 3GmEglgdol wogyboyd  3md3agdl
Foddmowaygbl. Igmzg boygnbgdo ol aolis 0b@@Msboiombsgy® ho@bmgdls
©S 39303 og00ls d5b@0ls OZE0M dmogo b993@5b530Mbo@ @
3O0O3M@sE0sms  do@ols  POmoghmmdgdo,  @Omdggdoz  mobadgo®mmgy
a@mdsmy@ 9306080396 5306l J36056.578

bodgfo®mdgm  0bylE®osdo ME&A o6 o@ol sbogo  ¢9bmdgbo. dobo
aobgomadgds d3-do 39-19 Loygynbol @olbolbdyebs ©s 8920 Loygybols
SMgy@  3g9@omedo  sofym. o3 3g@omedo, dgdxg@ols s  dgdgbols
0bLEAHOYIGbBo@y®  Jgonmpms  godmygbgdom, o9d-do  gybjiombodgdswo
3000-30g 30m@3mGs305 gods. 0bylE@ogmo d9do bogmmddmmoyddgdols,
AOSbL3IMAOB0M90L Ggdbmemyoygdo wabggfol, Gzobols s @3obogbols @
Lbgs  dbaogbo  3dody  (o@dmgdols 2063000609859 hoImoygoa0ds.670
sdg@oggeo  3md3sbogdo  ogmdgh  g@(ydol  ob  Tgdgbol  gybom
0bm3mmon@o  dpamdo@gmds  ©o0353mb  dobs@bg.80  Fobygsddudumo

Ggoemmdsdo  momnddol 0gbdgdo  @sbs{glol Ygdm@sbols dzwgmmmdss  Fo@mdmweygbogro
Logowsbsbom  gmegdbol 152-9 Igbando, @mdmols 352 ©s -3 bofomo Jmbgdols ob
Vogool googdesls @gmmgsbobsizools dbs@gms dmdols Jmbgdol @gsmoboEose @ mganols,
obyy  odogg  gmegdbol  89-80  Fgbanol g5 bofomrom  gobdod@goynme  Jmbgodol
Ggo@obsiEoosh  dowgdgen  Jgdmlogogl, GmdgmoE ©odgagdowos,  bogswslsbopm
3o gdmgdoligob  smogolyrmgdl.  aoslsbooligeb  gomogolygmgdol  Logydgmsw
Ggoa360bo300l  goJGol  s@lgdmdss  swgdyao. bbgs Lodyggdom, @gmdysbobsiEools
30m3gbdo  Fo@dmdmoomo  bgdobdogdo  Lobol  @sdgagdols  ®dogddl,  @mdgaroi
Logowsbsbsm  jmegdlol bmgswo Fglgdomn ©sdgyg@owos, Ggmdasbobszools 3@mEgbols
L3gosmyco dgbeno (1524.) aoalabaswoligeb >mog30lgR@gols bsdg@ols
oyg0JlboGgdbemdols 55boliby.  dgor. bo@s@s00, 8535 @body, B lasdy,
LoJo@mggenml bopomobsbowm gmegdbols gmdgbGomo, §§ 1-155, gg. 730-742. @o3 dggbgds
Vogomddog o  Jmbgodog dgdgbol  bomeo  ggmom, ol Logowslbobowm  ©odgygdols
hggyargd@og Ggg0ddo gdcgge. ob. Logoswslbobowm gmegdbol 152-9 dgbarols dg-7 bofognols
) @ ) JubdBado.

678 Juemgmom  boobggldogom godmgdml Yglobgd 2012 Fenols UNCTAD  (gok@mdols ©o
3°b30m5Mgd0l yog@mosbgdygmo gAgdols (;(Y)Bf{;(]rﬁa[ﬁ(g()o) doblgbgools mobobdow, 2011 Fgeols
Log@msdmaolim d9hxghms Gomegbmds aoobs®ws 53%-om s dgsyobs 526 dognos@o
ems@o. ob. World Investment Report 2012, P. 16.

679 Halibozek, Kovacich, Mergers and Acquisition Security, 2005, P. 22.

680 [5005b0m ogsMgols sMgomol  AoxoMmmnmgdols MM, yogPmosbgdymo  3mddsbogdo
o(o®mImgdgb  g@mbso@®  LoJmbgenl, m9diEs obobo dol @go@obsiosl  ggmadogoyemseo

87



dag{ 390 mbs odmodhgemos 336)@0&@”3(4)0681 ©S 3OmEY]Eoyeo

339009506 3o6350mmgbolit®?  Jppgemmbom,  obggg,  dMG0bEbASE@A@G0
5J®08039300,08  @mIgmlsi  ggmbmdogncdo  godgdm  dmbm3mmon@d  ob
0300 dgymdodymdsdryg  J03yogest  medis  olobo, doGomswow,
3Oobl  asboobgh,  @oash  gg®  omT930b96  989dBHPO™dSLs s
39053090 (Logdlderms@sGom) bodxgdol dgdodgdsls sby Lobg®yoyeno
9989J60L  bOsL. 3m@3m@sEogm  3mddobsiosms  [o®yds@gogmdsls 1903
Vool o9T3-0l  g3mbmdogy®ds  @93gbosdsi  dgafym  bgano, @ods 1904
ol godo@omol dsb@ol badggs 20dm0§ 5058 3s@omgma@sm, >9T-o0ls
9bgboglids  Lolodos@mermd  gmbydglol  dogd 1890  (geols  dowgdyero
Fg@dobol  5JBol  (Sherman  Act)®6  56@0dmbm3mamon@o  dgdx g gdols
Foboswdpga  Lod@dmmggmo  35dmyghgds ©sofym,B7 @sdoig 1911 {genls
obgmo oo  gm@3m@szool  glEOYJcogmo  go@sdlo  asdmogos,
GmamG0E, dogsmomsw, Sandard Oil Company 09m.%® dmdpggbe  Fargddo
dgox g@ols ©s dgdgbols  sbogr-sbogmo  Fogrms  3oGadmaols  3Gobzodom
30050 gdmes — 1929 Faool 59T-0li ggmbmdogyg®o g@obobowsb gowdg 1999
(esdgf @odwgbody omdsligms wo Ygdwgs 960dg6gamgobo Tgbgengdos?
390603690591 a5blbgoggdom  39-19  Logggbol  sloTyolPo  o@lgdyeo

25blbgoggdgm seaomsl dpgostg dobodby obrpgbgb. Ravenscraft, Scheler, Mergers, Sell-offs,
& Economic Efficiency, 1987, P. 23.

Bl 3903040 9@0 3090056980l F0bosGlmdM050 ©oAZGMgs> IEamdo®gmdl mGo oligmo
3M335b00l 2ogBmosbgdsdo, Gmdgmmmsi 3gMxgMsdeg 3m@gbaoygmo dgowggm-asdyooggeols
YHMogAmmds JJmbosm. ob. Ravenscraft, Scheler, Mergers, Sell-offs, & Economic Efficiency, 1987,
p. 22.
B2 3omEaddogmo  3ogsdmmgdol  @ml  Fgddgbo s Fgdgbogo  3m33560gdo
A9bJaombogmado  ogogdodgd g  3OmEYJ3osl o6 LosolF®odyaom  Logdosbmosl
V93056, o303 obobo 3oMEs3od dgdbgoemmdsdo o sM0sb gOmdsbgmmsb. Ravenscratft,
Scheler, Mergers, Sell-offs, & Economic Efficiency, 1987, P. 23.

683 300H0bMbBo@ @0 5JB0gmdol AML, obsg@mosbgdgarn 3md3dsbogdo gomo s 0039
900 b 53gbody 3GMEYJAL ofoMmdmgdgh o ™M3gMoMmgdgh Agmadogogms® gH®mo s
03089 SEaomol Jgosmyg dsbomby. Ravenscraft, Scheler, Mergers, Sell-offs, & Economic
Efficiency, 1987, P. 22.

B84 odmmos”  JgTeddy  Lygdogddms  dm@ol  dmdmggbg®o  3Gmeegdol  golgdom
306399605 60Tbsgl. Church, Conglomerate Mergers, in 2 |ssues in Competition Law and Policy,
ABA Section of Antitrust Law, 2008, P. 1533; Langenfeld, Non-Horizontal Merger Guidelines in the
United States and the European Commission: Time for the United States to Catch up?, 16 Geo. Mason L.
Rev., 2009, P. 862-863.

685 Carney, Mergers and Agcuisitions, Cases and Materials, 2000, P. 2-4.

686 » 393560l 5J@ol* Jowgdobmsbogg d3-0l Logobmbdwgdenm Logdmgdo ol Idsgsao
obggbools s ©gdodol Logydggamo gobs. Jg@dsbol ofdo Jo@Esdod ogm Jodo@mnyaro
Fo0m@boT0bso@dpgam 3m@3m@saogeo 3mddobsiogdol Jobsswdwgy. ob. Wickersham, The
Sherman Anti-Trust Law, in: Some Legal Phases of Corporate Financing, Reorganization and Regulation,
1917, P. 235-274.

687 Bgo.  Joos, Jg@s dgoemo, Mergers & Acquisitions — Lofo@dmms Jgdfyds ©s gdgbe
(LodoBmegd®ogo Logydgargdo), ,LodosGmnmols gyu®dbogno, Nel, 2012, 3. 163-164.

688 Halibozek, Kovacich, Mergers and Acquisition Security, 2005, P. 23.

689 1990-056 1999 §arodwyg od9-do dgldgamgoyge dgoxgOoms LEsgobEogs, ob. Halibozek,
Kovacich, Mergers and Acquisition Security, 2005, P. 29.

690 $99-90 M&A-0ls 303obosmgmdols  dgmzg Loygybol 3sbm@sdolbmgol, ob. Halibozek,
Kovacich, Mergers and Acquisition Security, 2005, P. 22-30.

91 1990-006 {angdTo 533-Jo  Vgdgbomo  FAsEDSJ30gd0L  @o@gdgmadsd 13 Jomos®o
OOl go@ssks®ds, bmem 1999 Faolmgol Lsg@msdmmolem dgafydol ws dgdgbols
Loghomm  @odgdgmgded 720.1 Jomosdel. ob. Sankaran, Vishwanath, Diversification via
Acquisition, 2008, P. 1.

88



Jobm3mmoyg®o  2o9@mosbgdgdols,  20-006 Fergddo  dg0bodbgdmes
M@0 M3E @092 g 9@ 9d0.6%3 dm3dwggbm 930 53900 390
930603039@-Lodos@megdbMog Ggoermdsdo sobsbs 1968 (geol, @mIgends(s
dgoar9bgd o Lobg  doowm  (obs Fangdmob dods@mgbom.  >0bodbyyen
3900m©30%  0fygos  3mbammIgHo@gdnmo  aog@mosbgdgdols  g@s.5% gl
93560L3bgemo  aobloggm@gdyao  bgaogergbom  asdmo®bggs  g30bmdogoby,
3@o@ogols o LmEos@y®d POM0gOMmmdgdby.

sOgdmdl  I@ogogo  dm3mmgbs  jmbyemdgdoGol  @ybosdgb@yd
93060303960 Foboloomgdmgdbyg, GmIgmmogob dob@ol 3mb3gbd 300,09
dobo ImEy@emds  ©s 2gma®sgogmo  ©oldgdlost?” s@bgdomn gogmgbsls
sbEgbl  Legos@my®  20093mbg.f%  Jlaoglds  godBmmdgods  aobsdodmds
53900590 93mbmdo@-0@ooyge  @o@dg@e@dgdsls s goMgdmdo doliby
J9@AoEmgdol gos@obs.5? 6gd0ldogd dgdmbgggsTo, Jgdxg@oli olBm@ogm
20930695505’ Jm@ols s@GLgomdl Godegbody Logdmm 6odsbo, @sdsc
dobo  oJBoydo  aodmygbgds  aobsdodmds.  JoMggeo, gl g30b6mdogy@o
9739000 IbodEo, ©odogro ob ,,bobsbdygamo® 3mgx0309b@G0s, G™Igenocs
sbogno  Ggdbmermaogdolbs  my  3dodg  obyLEGoye  gobgomsdmgdols  ob
LEogboosl  9ggogdodgds. dgmedyg, gl s@ol Ibsdo godo@ogols dsbo®o,
Amdols gobgoms@gods 300mdm Logydgemo 0j3s gO®3MAsEsms dndols

A®o6bsJogmo d9dols godmbs§gggem.’0l

»390x% g0 g0 Aool®  oLEm@oym-sbogro@ogg®o  ggemggs  dob
5309350 930b6mIogy® B9bmIgbms oBgam@osdo Imosb®gdl, GmIgano
2ogegbols obgbl, Go®mm yoggdom, Jm@osh g3mbmdogabyg, J3g9ybgdls wo
0bygle®oyge  LEOYJdyOsby. dobo, dgoos®gdom  gof@m  ©ggz0bocios,
30@30@ 5300l dgbsggn@dgms 0 3OO30@5 (309800 LAOYJB 9ol

092 3a9®3060  dmI0bscgmdls George J. Stigler-Lgob, @mdgmoi  s©bodbsgl  dsb@ols
LEA®YJBaasl, bowsi dom3gpobygeo ©s 0bpygldmogmo aoMgdm mdoboMgdymaw 33064y
ao8goeggemms by dos dJmzgyero. ob. Stigler, Monopoly and Oligopoly by Merger, American
Economic Rev., Vol. 40, 1950, P. 23-34.

693 Ravenscraft, Scheler, Mergers, Sell-offs, & Economic Efficiency, 1987, P. 22.

694 Golbe, White, Mergers and Acquisitions in the U.S. Economy: An Aggregate and Historical
Overview, in: Mergers and Acquisitions, (edit. Alan Auerbach), 1988, P. 25-47.

695 30ba@mdg@s@o  olbgm  gog@mosbgdsls >mbodbogl, @mdgandoi  Imbofoang  oby
3obogHm0sbgdgen 3033560901 Lodg§oddgem LoJdosbmdols Logobo ©> dobo®o
900035bgmobash goblbgsggdgeo sjgm. Ravenscraft, Scheler, Mergers, Sell-offs, & Economic
Efficiency, 1987, P. 22-23, 36-45. jmbyanmdg@s@oge  a059@mosbgdsms  sofagymsm
dmblgbogdymos 1960-1970 Fangdo. ob. Frensch, The Social Side of Mergers and Acquisitions, 2007,
P. 15.

696 Gegfried, Sveeney, The Social and Political Consequences of Conglomerate Mergers, in: Mergers
and Acquisitions, (edit. Keenan, White), 1982, P. 70-72.

697 Gegfried, Sveeney, The Social and Political Consequences of Conglomerate Mergers, in: Mergers
and Acquisitions, (edit. Keenan, White), 1982, P. 73-74.

698 Gegfried, Sveeney, The Social and Political Consequences of Conglomerate Mergers, in: Mergers
and Acquisitions, (edit. Keenan, White), 1982, P. 67-97.

699 Mergers and Acquisitions, (edit. Alan Auerbach), 1988; Mergers and Acquisitions, (edit. Keenan,
White), 1982; Ravenscraft, Scheler, Mergers, Sell-offs, & Economic Efficiency, 1987; Halibozek,
Kovacich, Mergers and Acquisition Security, 2005.

700 1897 {aowob 2008 (enodwg M&A-0l godmgmgbsms Ls@obgojolbngol, ob. Depamphilis,
Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P. 13-17.

701 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
16.

89



Gao@gdsdo  3mgmmdls  Foboo@lmd@og  3obgdmdslt.’?  65GMIols
sOLgdomo  o@dgodmgs 9 oboligbgan,  gm@3m@sGoge  bEGYJEY@STo,
Iga{gdol s dgdgbols 3obm@sdyga gmbby, @ybesdgb@ydo (33eomgdols
LdbRobog@o 360Tgbgamgsb bgadgbdms 3gegge@o dpgmdomdgmdls.’03

3. bosgaom Lsbmgsmgdols dgdgbols B@sbbsgizool dodomswo
bE®9JB9Ogeo 39d560bdgd0
3L bmpowo 35G5©0p3s

QB30 g3mbmdogyg®o  go®gdml  dmygemebymo  @giglools
‘90990050 05305330l 0obsdg®mgy Lodggomgdomoysb
0bbgllisoddosbmdols 00390 10g030M9ds 3odmodhggs. Lodgfomdgm
Lo Jdosbmdbdol @og9@lbogoigdgdol Loko®mgdol g3mdodo Ly gadm dg@
d609gbgenmdsls  0dgbls  gm@3mAsgoyge  BAsbbojzooms  Labgmdgdo,
Amdgams d5boliby godo@Gomol dsbodby RybJiombodgdswo  3md3sbogdo
05305bm0  Logdosbmdols  @olggdol  gowsbsfoangdsl 9@ 303bgeme
obgdbgdgb.  9gOm  IgBoE, dgddgbo s dogBmgdymo  Lobmyswmgdols
Lodob®m ©s Lodos@sblm mo@gdygmagdoms xodo H@obbodiool wobymgols
dgdegy. Omameg  [glo, 0%&);936¢.704 30A3m@s300l dgdgbs b dobmsb
3OOE0(309M0 33300 aogdmosbgbols  dgddbs  LsobgglGoigom
306HRE@oml ©039GLogoE0Mgdol Lodgomgdoe 0d3o.7" M&A dgodemgds
dOogom o dBmeby @odmyogdymo  mgolgd®oge  oblbgoggdyemo
dobgbom ogml aobdo@mdgdygao. oli dgodargds ogmlb oMy, oo ob g
Jogygermdol, dobo  (BmEgermdol)  asblbobwg@ol  0d  Lodyogmgdgdowsb
aodmdobady, AMAMA0(350 3™335bools Lodsb®Hm ©S Lodoansblie
©0M 9o gds, BA®sbboJzool wodgdyagds, wolisdgdygmms s Lofs@dmms
(9306004900 202900m)  GomEgbmds s  Fomo  00bsGoAOMbS.70
Egbpmgmdom, bsgombogy@o s yarmdsgg@o bsdgfs®dgm bsgdosbmdols
2obg0m009d0l dggaow, M&A-ol ULsdobby ™mdogddow, doGomswswe, M@0
3064909600 30835600 25dmE0l.707 Jomo obobo m@o Jmsgs@o bgadgbBom,
dmgen ggoosbo s  a®dgangomosbo  ¢obsbly®o  3mboogdol  asdgs®gdom
dgdmogodaagds. Ladmdsoganm  39aL3g]@ogoms Lobmgbydmo godmgmobgdols
0bLEA®YdgbBoy@ Jmgems dom@ols 3m@3m@sEosms dgdgbol @sdwgbody
3035065300 E0EgAOMLL.

300390, Yggeobg doM@Gogo o bobolydo  Iyoggen-godgowggerols
m@Ib®ogo dgomobbdgdss, OmEglo goOmo jo@3masEos dgmaol Jmbgdsls
gommdl.  dog@sd, oy Losgombo  3md3sbools  dognosbo o6 momdols

702 Frensch, The Social Side of Mergers and Acquisitions, 2007, P. 16.

703 sbsbodbogos, @md dg-19 s 3320 Loggybol Jodmymr Lods@men 9o@ag-93mbmdo g6
9o Mdsdo 3630 ool g®o YOmogHmmdgdol s@o@lgdmdol asdm dLysglbo olFmmoyao
9JLg 9O Lol Jgdmmsgobgds dggdargdgano oym. doygbgosegs® 0dols, @md XXI Loyygybgdo
9339  d90b0dbgds  dbbgoa  3md3sbosms  Aog@mosbgdgdo,  dgdgbs  ob  oyRmgds,
LoJo@mggenmdo  3m@3m@sEoygmo  3ge@geol gobyggoms®gdmmdols godm, gsd@mdmogsw,
bgendoy§gomdgamos dbgoglo 3™3ddobsiz0go0ls ‘dglobgo, 0 Ybs; Lodg3609G™
dobbgoolmgol, 0bgm®mdszool dm3mggds. oJgeb aodmdwobsdyg, Lsfo@mdmms dgdgbols s
39900056950l 5969bolo Ibmame 5dd-0l dogomonbgs Foddmoagboao.

704 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 65-71.

705 Ravenscraft, Scheler, Mergers, Sell-offs, & Economic Efficiency, 1987, P. 33.

706 ok, Flom, Mergers & Acquisitions: The Decadein Review, 54 U. Miami L.Rev., 2000, P. 753-772.
707 Halibozek, Kovacich, Mergers and Acquisition Security, 2005, P. 4.

90



doa 0560 Jmbgdols ‘dglygowgols gbgdo, d>dob doom ‘dncol
Lodmdoans Jmlsds@mengbdog YOM0YANMESL 3OO0 S (30e0-
LodoGmmgd@ogo Laby Jogigds ©s bEHOIAH0GEYds Jmbgddogo Tgdgbs.708

B®SbbsJgosms  LEHOYJH O Inwgmms  do@ol dgmeg  sego by
sjaooms  Fgdgbss.  Labgbgs  3md3sbools  Fogrmddogo  dgdgbs, @m@glisg
oJombg@ms  5b  sJaombgdms  xaygol  dogd  bpgds  ofEosms
393dgb0Lomgol  ogowgs7? Jglisdy 3mboiosby Tgodgrgds  [omImwy gbogn
0d6gl  Fg@Vgds,  Gmpm@i  Dgdgbols  Lobg /0 o8 Lodo  bmgowo

AOobboJogmo  Jmegeol 3GoGogumo  m@bods  3@oads@ Yo
3oblbgoggdygmos. domo  gOmIsbgmoligeb gobiog 3g3gogemo  aobbogrgs 3o

dobobdgynfmbgao.  sdoFm3d,  sSbogro@ogyg®o  33@g3s  3OM3M@S(3099e
30350b5305ms Lobwgby® go@osb@ow ybws 0dbgl Fo®dmwygboano, @swysb
4gge0s  domaobo  gOmo© @S MOMMGIE0  (3oe0-30e0 39,  Aoblobrg@yeo
13900, YOM0gNMNIFsGog bBgOmgdls Foddmsowegbgb.

32. M&A-0b 303mpgbygdo Logyndge gdo

3O0O3mG530oms  Jo@ol  G@sbboJosms wopgdols ©s dgldyangdols
139308039M0  930bmdogy@-bododmagd®ogo  Logydgangdo  s@OLdMLL.
940bmdogg®@o  ggmbon  M&A-oll  g3o®ggarglbo  dobsbo  @o@gdyagdols
YA modgdgmadols  dodlododgds  BHESEboJ30ol  Tbsdg  Lofe@dmls
300gboogby  Lim@o  Fo@dmeygbols  dgJdboms s dobo  L{@sgo
Ago@obgdols  dglodgngdamdoms  @obobgsdo  dpgmdodgmdl.  39Fo®dy
bygodogddol  dodwobodg s  @goemydo  (3m@Fgb3oygdo)  @o®gdywgdols
dgxobgds  M&A-oll  F@sbbsiool  3@om@od gl ymo  g3mbmdogy@o
5303560072 Lobmgomgds  Lodobdm  Johggbgdmagdols  gymbom  9bos
‘dggolegls. 3335bools ‘dggoligos, 0og0lb db®og, 99boby@gds
>J0mbg@gdolmgols  dmdsgsaro  bomggderolb  @wygsbegaro  @omydaemydol
58605 @0l oo bengd e 539563 5@0d9dsb B®obbsJ300l
©00907mgdslmsb  mobsgoGEmdom./B  58o@md,  YgaTydol  sfygdols
Lbogygdggeoms dm@ol 3o0Mggen S0l 0308906 0dol goblsobmg®s, oy @o
9406m3og9@0 Lodagdgemos dmbsgmebyamo G@sbbsJzoowsb. g3mbmdo ygdo
Lo® gogools dobomgdow ‘dgdgbols 390560m@0  gobobly@o’* @
LEOSAIR09@0  ©oagadoMmgdos’  Loko®m. 10 Fobsomdmgy  Jgdnbgggsdo,
aobbm®0gmgdaa  3mdbobszosms  ggogmogozoy®o  bsfomo  j@sbom

708 Quartz, Lee, The Corporate, Securities, and M&A Lawyer’s Job, 2007, P.7.

709 Oesterle, Mergers and Acquisitions, 2006, P. 16.

710 gnartz, Lee, The Corporate, Securities, and M&A Lawyer’s Job, 2007, P.8.

711 Halibozek, Kovacich, Mergers and Acquisition Security, 2005, P. 1.

712 Carney, Mergers and Agcuisitions, Cases and Materials, 2000, P. 58-61.

713 Vishwanath,Krishnamurti, Value Drivers and Target Valuation, in: Mergers, Acquisitions, and other
Corporate Restructuring, 2008, P. 63.

714 Frensch, The Social Side of Mergers and Acquisitions, 2007, P.48-50.

715 L@ g0 oy 9adsMgosl glododmgds gobsbligdo, bowmm jm@m3m@sEool s@lgdygeo
Ogo@yao  @o@gdgmgds  LEMoBIa0mo  oggads®gdols  dgdm§dgdol  39]sbobdow
35dm0yggbgds (sbggg dmdgwos dgd@ybgdyamo go®osb@os). ob. Vishwanath,Krishnamurti,Real
Options Analysis in Mergers and Acquisitions, in: Mergers, Acquisitions, and other Corporate Restructuring,
2008, P. 116.

716 Q0boblyy® o LHOSAYF0nE oy gadodgdsl dm@ol Lbgomdolmgol, ob. Frensch, The
Social Side of Mergers and Acquisitions, 2007, P. 48-49.

91



LOg@@gds. 993060900 335093940 3bopymayl, “m3J ‘dgdgbogo
Lobmpomgdoms 74% bgasbens ogowgds.’l

dmdygd05bo BEOSEbSJ300l g3mbmdogydo dbodyg do®E0g0 RMEAI YoM
2odM0mgen gdo: Lobmpsmgdoms 303d0bod gdgemo 0@ gdmgds18
9bs o@gdo@gdbmegls 2590 m05bgdeya 3™d3sbosms (mommgyeols
2000xbms©)  ©oMgogmadoms  xodLY ey gl Sbognobo  LodgH@oneo
0683m@Isi300l  dsbolbge IgbO g gdyao, F®sbbsJiE00l 0bGgy®odgdaeo
Jggago0  [o®ds@gdgemmmdols  wspgdomo  3mggn0i309b@ols  dshggbgdgemos.
dgdgbol  Fodygdo@gdenmds by hogodwbs  Ggogry@o  g3mbmdogydo
Lo gdmols 5@o@lgdmdsdo dpymdomgmdls.’?0

M&A-0ls  3063geo  ©s dmogs®o  boggydggano,  bgdmowbodbymmowasb
3odmdobodyg,  g3mbmdogy®  0bybB®oym  bmbsTdo  s@OLgdymo  (ob
Lodmdsganm) Gglyg®bgdols s39dgmmo®gdss 3mddobo®gdygao dgbgxdgbBol ob
93350000 3OO0 530900 dodmgols Lodo@man gddogo &agdbogols
3odmygbgdom, Modgbosi JMO3MAsEoYmo ds@mgol LFm@o Lol gdy®o
bgogs  30@Es30Mss  ©o303d0@gdgemo  3m@3mGAS300l  g3mbmdoy@
5J®05md93d0 [o®dmwagbslmsb (Corporate Performance).’?!

930bmdo 9@ s© dOogoeasbbmdogn gdosbo bogygdgeools oMo,
5OLgdmdl Lodo@mengd®ogo Logudgangdo, @oiz M&A-ol 3mblLG®Y]@0Mgdsls
9Vymdl bgaol. dobo ¢3odgganglo Lobsbosmm gangdgbBos ol, @md ME&A
Lodo@maols  J3boargdsl’??  (o@dmaeygbl.’? gl dob  beEIsGoge
93900 gool s ]ggdwgds®gdygen Ibo@gl aodoxbogl dologg g3mbmdogy@o
dbo@oligob.

OIRICHLINE Loygdo®os Lodo@meangddog boggydgan 9dby, 29bgs
306035@FML  domo  godmygbgdols Fobodo®mdbgdo, o6y @o ool ol, @
M&A-I Lodo®ma gd®ogo ©ogdom ob godygmgom dggsolgdsl dolgdl. od
390bom ©0xgAgb3oMEgds Lodo LydLEsbioygdo d0ds®mgds. 3o@ggemo, gl
M&A-0l  F®obbod0gdol  Logobmbdogdemm  @gageodgdss,  GmIgams
do@ol  o@lobodbogos  dobo  Jodo@wgdol  oagbs  Logoswslobowom
M9 E530g0msb.  dgmeg  dodoGmygengdols  dmogodo  wgddo,  M&A-0ol
‘d9©9390L ‘3603‘80(4)59360.724 99093900, mogol  Ib@og, sSobobgds  m@o
0009096300900 Jgobom:  g@3MASE0YEo  3mbG®maols  dm3mggdom
30O30@ 5300l ‘dogos LEO YA YO g0 98093963 gd0ls ‘dg33200l
Jgbodengdamdsls o  dgagmom  o@3mGsEoyYe  doMmgaby, OMymO3

17 Frensch, The Social Side of Mergers and Acquisitions, 2007, P. 19.

718 5m33060Mgdgmo oG gdamgds Igdo 9bwos 0gml Vg3dgbo 30d3sbool @oMgdgmgdols ©o
Ldobbg Lobmpsmgdol aobEom3gggd g moMgdymgdoms xodby.

719 \fishwanath,Krishnamurti, Value Drivers and Target Valuation, in: Mergers, Acquisitions, and other
Corporate Restructuring, 2008, P. 63.

720 ob. Frensch, The Socia Side of Mergers and Acquisitions, 2007, P.15-17.

721 Gilson, Corporate Governance and Economic Efficiency, in: Aspects of Corporate Governance, (edit.
Isaksson, Skog), 1993, P. 131.

722 9partz, Lee, The Corporate, Securities, and M&A Lawyer’s Job, 2007, P.8.

72358 99mbggazeTo 9300y ©o3mb3G9H 905 Lokodm: opamolbdgds Vg@fyds, Gmam@s
Lodotmarols Jdboangds, Gowasb dgdgboli domBogo Rm@dgdo gomegdyamgdbomo Lads@manols
3003dms s ols gdggegbo EOAmoEsh as53moygbgds.

724 39360900 6ofogmo mgmol, Gmd Vg@Tydobs o Vgdgbols Logndgagdls ©s dm@oggdby
Logdodo domo dgogygdol wgoydaogto sbogoboli Lbogydggmbgis oMol dow§ggomo. o3
0gbal LHsAobAoggmo  sbogmobol  baTgomgdom  sbodygmgdgh. ob. Ravenscraft, Scheler,
Mergers, Sell-offs, & Economic Efficiency, 1987, P.3-5.

92



Lobmgomgdol  ao0Mg  Lodo®megdb®0g-930bm3dog9@ 9O gH0nMmdgddo
(oddmegbols (3odmlgmol) Fows mbd@mamols  gslbomododm@by.’? @oc
dggbgos  dgbadgl, ol 933090  3mddsbools 0bgzgbmOms  Lsobggl@doiom
30OFGmEoem s > Lodgfomdgm LoJdosbmdols @0l ggdols
0039010803005l 9z0330Mgds, goblisgym@gdom 35Tob, Gmwglsi bsddy
3Mbammdg@H0@gdam  a590005bgdol gbgds’0 o JodsGmgmos  3md3sbools
0330070050 Aol 96.7

Logoaslbobswm M990 gbols Lodo®men gd®og Lo ydgan o
>OLgomdols Modwgbodg boysblo sizgsoggozo®gdl. M&A Tdgodgngds ogmlb
509230500 o6 Slgmo  goolsbowoliash  mogolbyggemo.® 53 d-ols
Lbodo®mangd®og 1503(4)@3"80,729 sdobomgols S>30 gdgan o0y, ©“md
3OO3MOs30sms  do@ol  aobbm@zogmgdygamo  3mddobsios,  jgds@ydsw,
A gmA5b0bs305l 209 BMmEgl.”30 ‘dglodsdolow, 3MbGHOMm@oMgdo©
AGobboJGosmsl Ym@ol Jomo  garslogoo®gds ss@gomgdls 03 dBsgom
Lodo®mangd®og d9dobobdl do@ols s@hggobol as39mgdsl, Gmdgemoi d9ddgb
b Lodobby  Lobmgopmgdsl  dgodangds gxdm  Igf  Lodygdganl
ﬂboboggpabﬁz 5303 ™3, Logopobobom ©odgag@oligob gomsgolynamgdol o6
A5300bs@0bgdol’?  39@l3gddogs gOm-gom  360T36gamgob  dm@ogsdm@l
Fo®dmowagbls A®obbogz00l, dogoomsw, ‘dg®a{y4dol B}MAdon
sliGgmgdolbmgols.3*

G553 dggbgds  F@sbbodiool  Ygwgpe  dgbgxdgb@ols  dgigeols
dgbodagdemdsl, GOmamai  M&A-ol  ds5bolygd  LEogdsl, ol dgmey
Lbogygdggeos,  @mdgeoi,  Gmaem®a  [gbo,  3mddsbosby  gmb@@maols
Im3mggd0l  83G0mA0  mobdpggo  gogp0s.?  530dmI  Jm@3MGSGE0YEO
LEAOYJB o0l dgagens, Gmym@ i dgdgbol Im@ogs@mao, aoblisgymn®gdaeo
bo@olbom 5@ 20dm0@hggs.?® ol, doGomowsw, 25dm0ygbgds  g3mbm3om@0
©0Mgdgmgdol  bAol  dgd3gdo: dgddgbo  Lobmpswmgdol  dgbgxdgb@o
Lodobbg Lobmgopmgbols Lyl@ dgbgxdgbBl smogolynamgdl s mgomnmb
Fo@dodmogh  go@3m@s@goga  do@mgol  0dpgodoe,  @md  Lsdobby
Lobmaomgdol  LodobBm 9y Lodomoblm  modgdagmagds  0bAEgds.”Y
amamai [gbo, bogydggams do@ols bgdmm  gobbogayeo  g3mbemdogyg@o

725 Gilson, Corporate Governance and Economic Efficiency,1993, P. 133.

726 Frensch, The Social Side of Mergers and Acquisitions, 2007, P. 48.

727 Ravenscraft, Scheler, Mergers, Sell-offs, & Economic Efficiency, 1987, P. 3.

728 Auerbach, Reishus, The Impact of Taxation on Mergers and Acquistions, in: Mergers and
Acquisitions, (edit. Alan Auerbach),1988, P.71-74.

29 ob. Mehrotra, Mergers, Taxes, and Historical Materialism, 83 Ind. L.L., 2008, P. 881-916.

730 Ginsburg, Levin, Mergers, Acquisitions, and Buyouts, A Transactional Analysis of the Governing
Tax, Lega and Accounting Considerations, Vol. 2, 2003, chap. 6, P.7.

731 Eagterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 109-145; Davies, Hopt,
Control Transactions, in: The Anatomy of Corporate Law, 2009, P. 225-227.

732 9g500. Burke, Federal Income Taxation of Corporations and Stockholders, 6" ed., 2007, P. 425-428.
733 >dT-0ls Logoolbobswm Loli@gdols A530mbsgrobgdyemo 2Goobodgdols
235bbmasgdygmo  dgbogdyamo  bgwgolmgol, ob. Schlunk, Rationalizing The Taxation of
Reorganization and Other Corporate Acquisitions, 27 Va. Tax Rev., 2007, P. 23-52.

734 Frensch, The Social Side of Mergers and Acquisitions, 2007, P.48.

735 Pgbodagdgamos  Igbgxdgbdo  o®  Ygoigomml, mgdzs gl 0Tgoom  Fgdmbgggedos
dobsgmebyamo s, @mym®g Fgbo, o6 bogde.

736 03 J9dmbgggol godos, M9 IO R gdsl oG gbgds bogombo.

3" Raghvendra Rau, The Empirical Evidence on Mergers, in: Mergers, Acquisitions, and other Corporate
Restructuring, 2008, P. 229.

93



©>  bodo®magd@ogo  Loggydgangdo  ©mdobo®gdgb. olobo  dgdgbols o
FgaT9gdol boggobdm Logombms 3mbyblioyd o9y wobyblEoy®  ©0835bmbl
3obLobwgMaggb.

M&A-ols bogyydggemes ‘499090, 0 MA037M0 doasbliols
Jgbobo@hybgdansw,  dolbo  Dobss®lbmd@ogo  Ibosdyg,  2obbm@ 309 gdols
d9d560bdgd0 s Lobggdo @mads@y@d-mgm@oygmme 9bos goobsgobogl.

33. M&A-ob 3mb398E NS0 >@OLO

3MO3MAS (300 AOSbboJooms  3mb3gnd Yo Yto  ©sGZoMmgs
099bsdgb@ydo dbodgbgamdols 30bLE Oy J3oyeo dem9dgemdso.
Ingdgemdols  dgbobmodsw  syGogmgdgemos de lege ferenda gobods@@mls
dgafgds o  dgdgbs.  LobEgdydo s  aoboggdoe  2obdo@Pgdyeo
A9Mdobgdo  Loko®dms obgmo  3mI3agdbydo  ggbmdgbols  sbsgnobolimgols,
Amam@oiss ME&A. dobo  o@Lol  LEoydsBobodgdyamo  3mbi3gxEool
0obobdo@, ol s®ol gOhmo 3md3dsbools dogd dgmeg 3md3sbools LOYao b
bofoamd@ogo 99dgho,® 56 dogosbols o6 bofomol®  Fglgowgs.’0 g@mo
30335600l dog@® dgm@ol dgdgbs, g@odmermaoy@sw, dgodaggds 2obodo®@HmL
Omam®O 3 oygegds  (Take-over). jgeosbogydow, oggmgdom  dgdgbols
o500 53l 35Tob, AmEglsi Lodobby Lobmaswmgds  3m@Eo®gdyeos
Loggmbom  bodgoby s dob  oJ30mbgdgdmsb  (gomds  dgdmogsbgdgenls
dgdgbols  dglobgd  Loxo®m  gmogobgdol  dgdsbobdomn  o4gl, @mEgbss
Lodobbg  Lobmaswmgdol  ojzombg@gdols  gomyge®  [odgbgdol  s39mgdl,
Goms dom  (39Fomggdds) Fgdmagobgdgml Bogomb mogosbmo ofiogdo.’4
000mgYeo  GOsbboJos aodmodhggs Lowowoms s  3md3egdlydmdom.
3oO©s 5dobs, sOLYIMIL Yod@ogo gobdo®@gds. dogomomsw, m@o go®dol
3090005bgds oMol bgdogmgmmdomo  gog@mosbgds  g3bmdog s
dbbgoano  3md3sbool  hodmboygsemodgdesm  domo  ogs®gol  bembsdo
5@ Lgodam’™2  1odgFo®dgm  LoJdoobmdols  dmemoob  Lgdpmedls  oe  dolb
AmIgmody 6o P03 Lbgs 95635@BHgdol msbobdow, @ Lobmysomgdsls
do@ol 3mddobsos o@ol dgddgbols dog® Loggm@gdol ggagdol LOyeo
ob bofoermddogo ‘dgdgbo Lodobby Lobmgomgdsdo Lodobby
Lobmgsmgdol Jmbgdol goszgdoon (asset deal) my sjiosms dopsigdols
39do60b3ols gdmygbgdom (share deal).’#4,745

738 9q00. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 18.

739 Halibozek, Kovacich, Mergers and Acquisition Security, 2005, P. 4.

740 99-90 SEC 0M8B0G0E YA 256doMEF gl boligomdsl, Gmdgmoi dmoisgl bgoolidogm
bobygomdbol bgendggdgmgdsls ob gobosbo  Jomogmools ob ggoliosh Jowsgodo  Foenols
aobsfomgdol, @mdgmlsi aoohbos 93mbmdoggdo @omgdymgds. ob. Hazen, The Law of
Securities Regulation, 6™ ed., 2009, P. 241.

741 Horn, Cross-Border Mergers and Acquisitions and the Law: An Introdiuction, in: Cross-Border
Mergers and Acquisitions and the Law, (edit. Horn), 2001, P. 4.

742 Logdodos mommgymo 3md3sbool dmdggdol wogs®mgol ggmadsgoygm sMgomby.

743 Frensch, The Social Side of Mergers and Acquisitions, 2007, P. 23.

744 Frensch, The Socia Side of Mergers and Acquisitions, 2007, P. 23-24.

745 539 s@bobodbsgos, @md share deal Fogrmdmog by of3oosh 9s8mdwobsty 3gmgde-
dmgo@mgmdsms aoaligansl dmoegl, bemerem asset deal Jmbgomog gdgbsms  3s@gam®osdo
x0g05. gl 93oboligbgamo  dglsdengdgeos ogml @Gmam®E bgdoldogdo  Io@g@osmmeg@o
Jmbgddogo Loggmyg, dsgomoms, obsys®gdo, 3d@sgo Jmbgds, dmfymdommds ws 8.9,
olyg, >@sdoGg@osemygdo Jobgddogo Loggmyg, dsysmomsm, 0bdgegd@yemmygdo bsign®gds,
3305300l LobgerFmogds, agogomo ©s bbgs, Gmdgalsg g3mbmdogg@o mo®gdymgods

94



bmgoo, Gg®dobo ,,dgafyds dglodangdgaos gobods@F Ml GoGmm
s gof@m  aopagbom. godmm  goggdom, ol s@ols  bgboldogo  bobbgls
A®obboJ05,  OMImol  Lodygsengdomsi  Modpgbody g mdobgmoliyob
©5dMY30gdgao  3md3sbos ghmo ©s 03039 3003060 MY SMS30M©S306)
3M60OOml  9d3990gdo90s."40  Log@mm  jmbd@maro  30doghmgdgero
30335600 sJzombgdms bgandos. ol dgodengds dow(guen odbgl dgdgbom
ob  oygmagbom, Geym®3  bgdmm  smobodbs.  B@SbbsJ3o0ol  dgbobgd
oo 9390 0mgdols  dodwgdo  (IgbgxdgbBo, oJ3ombgmgbo) m@sbm/30Mgd0
5J30mb9M90%g  oyMEbMmdom  JMbEAMM@oMgdo  Lobmysmgdsdo ymebom
39ogmgombo  s®0sb o  Lydm  dgdgboan  Lobmpswmgdsdo  o@dhgbe.
AO5bbsJ00l dgogyom, 0Jdbgds  jmd3sbosms  goxs@mmmgdymo Xg)‘g]cgo.%”
dobo  gofOm goggdom, dgafyds os@ol  FOsbbszos, Lowsiz ghmo  ob
@53 9gb0dg Jmbofoang 3md3sbos Fyzgpl oOLgomdsl, Gmym®iE Lbods@menols
sdmygogdgao  bydogddo. o3 dgdmbgggedo dgegagdo wygds Ibmerme
»3o0Mhgboa o™ Lobmpswmgdol  dododm.  ygggeos  Lbgs  Lobmgowmgds
30859009dga Lobmaowmgdsls Dgg@ydgds.48

5@Agomdl ,, 390793 ®obolifmBms Fm@ol /4 Jobo s@lo  Bgdbosa®
dbo@gdo  damdodgmdl: GEsbbsJ305Tdo Imbofoamg ™m@ogg go@3m@S300,
0 gAY s©, 25b0bogngds MmobslfmOyxnmgdosh dbotgo s m@ogg dbocols
5J30mbg@gdol 303G MobsdMSE  ggmEgds  sbhogno  jmd3sbools  ob
do@eoban@o 3033060l 5J3ogdol  gmogobgds.l  shogro  sJi3ogdols
50bodbyeo  LEH®o@gao0m  gowsbsfomgdol mgoiosgy@o dobsbos, @m3
A®obboJ300L ol yemgdols  Vgdogy  ™m@ogg  3md3sbool  oJEomby@gdls
osbanodgddbogno  3md3sbools o6 gmddsbosms xgygdo mobsdos®o
3M6OOMmOl  95bbm@0gmgdol  gamagds o d9dobobdgdo  dJmbrgm.”!
09935, 5 d9079ds  0obsb{m@ms  dm@ol*  Lodd@mdyd Ibaogbgdsls ohgbl
»39AMOOY@ YR Yosbmsb” s bdodo  Aod33g3emdol  Lodsdogs
aodbps®s, Mmmyma i gl Deutsche Bank-Ls s Dresdner Bank-l dm@ols dmbos
2000 Fenols 83Go@d0.5? dmymae, Bg@dobms mgbolg@o 8obdod@gds dob
‘d0boo®OlmdMogo aobdsbmd0gagdger 3gobobdms Lgdo@yd aobbogngsby

aoohbos. ob. Swartz, Lee, The Corporate, Securities, and M&A Lawyer’s Job, 2007, P.7, Haas,
Corporate Finance, 2011, P. 39-40. Qgop. Jodos, Jgbsdgoero, Mergers & Acquisitions —
Lofo@dmms dgafyds s dgdgbs (Lodo@mengddogo Logydgengdo), ,,Lads@meol gy@bsgno,
Nel, 2012, pg. 166-167.

736 5 9635605T0 JbAGM@O 5Bl JOMIM@SG0smS Xa9Rol Bm®o@gdol 3obdlsbEa@gmo
3OodgMmogdo: my o3 xa9gnol  gzgms Fggdol  gubjiombodgdol  3mm@eobodgdobmgols
(3950Hs@0bgdgmo Lodgfemdgm 3meo@ogols Jggd aodmoygbgds gmbd@mara, sligm xa9xl
3063906l 9fmegdgb (Konzern). ob. ag@dsbool ,Losdazom  Lobmasmmgosms  dglobgo™
gobmbo (Aktiengesetz), dqbeno 18.

747 Horn, Cross-Border Mergers and Acquisitions and the Law: An Introdiuction, 2001, P. 4.

748 Horn, Cross-Border Mergers and Acquisitions and the Law: An Introdiuction, 2001, P.5.

749 “merger between equals”.

730 Frensch, The Social Side of Mergers and Acquisitions, 2007, P. 25.

B 90§99 00bolfmdms ool gobbo@ogmos Daimler-bs s Chrysler-l do@ols 1998
Vool ob. Ferris, Drake, Accounting and Tax Factors in Mergers and Acquisitions, in: Mergers,
Acquisitions and Corporate Restructuring, (edit. Chandrashekar Krishnamurti, Vishwanath SR.), 2008,
P.180-182.

732 Jgonobbdgds  wedymeom odbs Dresdner Bank-ols 8og@ 2000 §Fenol 5 o3Gognl. ob.
Frankfurter Allgemeine, 6 April, 2000, P. 1 (English and German Editions), domomgdyaos: Horn,
Cross-Border Mergers and Acquisitions and the Law: An Introdiuction, 2001, P.5.

95



aooligamols s 3 39Jobobdms  sbsgmobols O geagslmgeb  Lodgogmgdsls
0dgn ggo.

admeEml, bobaoldon 9bps o@obodbml, ©md bsd@mIol  dobsbo
dga{ 9ol s dgdgbols 3@mEglgomyg®o s boysblo®gdygemo sbogrobo o@
oM0l, b9 dobo 3GsJBoggmo gbdgegdol olgmo dgdsbobdgdo, Gmym@os
Fobolifo®o  Jgmobbdgds,  9bObggeygmazol  Lodgomgdsby  womdds,
30b680©gb30s@mdols dgdm@sboydo, SYLORAMOYE0 ‘dgdm{dgdols
2obbm® 09 gdol  gBoy@o  dgdobobdo s gBe3gdo, bgwdgiz@ymgdols
g gbs, Lobgardgsdgmgdm  jmboogosms goblsbwg®s ©s byadm§g@ss.
g Tgds o dgdgbs Ll-ol LEHOYIBAOYo 3geroggdol Logydgmoe s@ols
>mgdgeo,  Mmdgmms  3OMEgbgsmy@o  gobbm@diogmgdol g gdo
3320 930L >@OLL (30gds. dgdgbs-dg@fydol owgoll gm@IoMgdowsb dggygdols
063 gaM0M9d5dg M5dgbody g@o30 @o3mbydse dgodargds sbg dgxodwgl:
ROAOIYmodgds,  oby  LE®s@gyoolbs s 0bGgydsiool  3@mglols
2ob30m5M9d5; e gogobgds, oby [Fobs Lobgandgi@ g gdm doamds®gmos;
JO@o3oMs39ds, oby by dgi@gemgbols  s®Lgdom  bofoanbg  dgmobbdgds;
063 g0 gds,  oby  3mbEGHOobboJaoymo  dpamdsdgmds - dggygdols
G go@obgos. 09d3s, M&A-ol  ©sfygdol,  gobgoms@gdols o
0330 9dgb@od gdols 3OmE YOm0 xodgol ULJgdo@ym-wosy®sdymo aodans
Jolo 5@Lol LEgmaslmgsb Ly@sml dgJdbol.”>3

73 0b. osp@sds 1. {yodm: Galpin, Herndon, The Complete Guide to Mergers and Acquisitions,
2007.

96



oo @sds II. M&A-0l B@sbbsJzoygao 30migbo ©s dodomso bszombgdo.

- 30bbyls - bLodobb - DD sbognobols | bgendgs® S0l |- 0bdgydoiools - ®560bsz0m0
J il «© IR 9940°ILRY OHIRRTE] [ GO9I
LA®o@gaogdol | 3m33sbogdobs ©s | do@mgs: sb3gdBgools 392900 394390 900b
Fomdmeygbs d5b@gools < gobsblizdo 39b6J@md®ogo olMygmgds s | d0bbgl
- 20bg00m5M 950l 0gbBogoEMgds - gm0 Bodmyogmodgds: Lob@yangdo LA®sB 9309000
bE@sGIA00b - Lodobby - bododoengdiog < Lododmmgddog | dmyggebs 3®dgengoosbo
hodmygognodgds | Lofo@mdml 0 0 - bpogddaes 0539835090
- dgdgbols Fgabggo - 80@99mb - LeOyJd ety | - 36miglo bodmdsgenem
3M0Bgd0gdgdo | Fobomy oG bmsk - goboblig@o - o@afosbgdo MAy560bs3ogEo
b goblobmgds | dgmabbdgdols Wogog dodgdger | en 0@ 1s - Lol adad Yo@do(gdgd0l
0 000300200 0bOIeo0 b DaTyedobogol
* 009600 bogombydo a9bools 2 d9VY 3
bEAGHIA0gd0L | M&A-ol  agadol | bogdbigrmeioi 30G0bH0GdS - Fabgdo ©>
033angdgbBody 3obgomsmgds oo . HGH6BoFG00l 309@ 0B 030
dob ©ofygde - 06g3m®ds300L '0?‘7@”‘%3&@ ©abo@gs -+ Jobbgodo ©>
0
s aolooydanmgds f}yanéogvnb @embolidogdgdo
= © XOEEMYO0  ©
o " 3330l Borebds
o Fgwapgdob J
% ‘dgg0990s © 3G5dHoggmo
= -+ 0b@Bgadodgdols b ogangds
£ Fobsbfso + godgbogoogdo
c 293301 - dogo o
,8_)( Bodmysmodgds beo®dgdo
) © Am@630M5 390 - mObobo o
g o LAOYIHYHS
N §
< 35M099BHMgdols © (39M93mbogdo
35bLobmgms ©o
®mbolidogdgdo
- 3969x396@ 0L
dmJdggdgdo
-+ JoBgMosgydo
3593
3005090
- B98oLgdgdo © 000 gdEgos/ © gomEgomgdgd | - golio -+ Lobfodogy - my560bsogmo
© 0bgm@dsiool/ 0639bHoGOO0L 0 -+ Ygbegagods - gmobbdmgds LOYEymgs,
LodobG® V39090 - oEadosbydo - 558006930 oG o gds (30 OG0
ol Fassmgdo = bHOSOI0 90 353000l C ESGHEMBS - favon@o - 0bpgb@ogmo
] - FobooBlo »oglgdomds Ygbothnbgds . 3oBmgyEds 9990 bogan g0 930EM 30
5-: - 33390 96G090 | JALHIO Yo - osdooby@o - 9092900 - 3mbga®gbiools
Sl o »oglgdomds 3o30@s@ols R NN ¢6gbo
E . LoblHmb« P 99930090 . - o399 d b
-+ Im3bAs@ gdeny 0bJA0bgmmds 996999 96g9d0: S0 a0 do>ERO
é-’( 20 - bgmddpgabgme |+ goboblydo - 5](30mbg@gdols Fawdogo geme,
c| - d304bgoo dob >b3gdhgoob - Labmpopmgools Gobog
fos) 053bgdoEMdS Bgbo@hbgdols ©93myHox0go
o -+ 3o30doo bobadd 3 - J03bdoM gdem gd Jad
2 Loddansad - 3mPgbiog®o S0HOILOGMOS ols Qo HISKHRL
8 0899 LobgGa0bdo -+ 06 ga®oMmgools 398969630900
= doch F00BFBOOIS |y Bsdodedgdl
2 - 396Jzombodmgdo 0©00M5Q0 ols ¢} J
- s bsgombgdo
(2 bobg@demogmds - Lobg@aobdo ©o
1 AsLBBd0L
%( 94mbmdos
o - 0bgglBocmgdols
9390900

97




34. 3o@3mds300l Jgdgbs, dsLTo 3mbsfomg Lydogddgdo s gldgmgdols
}m®dgdo

341 3m@3mGsEosms dgdgbs

3MH30GsG0oms  Fm@ols  Dgdgboli’™*  BHEsbboJz00l  gobbm@0ga gdols
daogogo  0blEOYIgbBo  oOLgdmdl  dobdo  Imbofoemg  Lydog@dome
Lod@ogeglbomsb  gOmo.  Log@mem  xoddo,  jmA3m@sEosms  dm@ols
doGgdoomy®o 0y 53R gMosemy@o  Jmbgdbdogo  Loggmoli  dgbobgd
5©gdYmo  ygges  BA@Mobbsdios, 9od@dmddogem  Loggmgms  goslgmols
d9d5b0bdos. oo, bmgose, dgdgbs  dgodangds  gfmeml. dgbyowgs  ob
Jmbgdol  gogoegs  Yglodgmgdganos  asdmygbgdyer  0dbgl oGS @B M
bodgFo@dgm  Loddoosbmdol gogo®mmgdol ob Lbgs 3md3dsbools dglsdgbog,
5@odg  bgdogmammdomo  Ggm@gsbobsiool  ob  @ggz030H0mobsiool’>?
IgoemEo./6  Jmbgdols ob >Ji0900L ‘dglygowgo 3OO30@ 5 (3090
303bd0bszooms  dm@ol  asblbgoggdygemo  wom@mdoomn  godmodhggs.  dobo
J0boo@lmdMogo  o@goAmgs  gm®3mAsiEosms  dm@ol  BAsbboiools
LAOYJBYO0@gdol  0dage®d  dgommedo  dpamdodgmdl, @mEgbsi ®m®o
20b5g@M0569d 90’7 Lobmpoomgds ‘dgmsbbdgdols boggydggen by
3960sd96¢ 9@ LEAOYJB YO  3gmogdols  sbm@zogagdl  olg, @m3
000mggmo  dompobo  LodoGmomlindogdBmdsl  0bs@hybgdl./8  dgm@g
dodo®mygagds  godmobs@gds  dgddgbols  dog®  Lodobby  Lobmpswmgdsdo
dgbobygoo  Jmbgdols s, dglodsdobow, gomegdygmgdoms  JmbG®maols
Lodygoangdsdo,  Go3  aoblbgoggdygmos  Lbgs  Godol  F@sbbojiosms
LEOSAga09d0Ly6.7

dogan g, mogoe dgaTyds dgbygoegobmsb ghmo dog@mgdols Lobgmodss.
09d3o,  dom  dmAol  @oogomy@o  Lbgomdsi  s@Lgdmdl  Gmama;
Lodo@nagd®ogo, olyg  &9d604900  mgo@lob@olom.’0  olobo ©s> domo
0obdggo  dggagdo RmE@Isms  gobbogrgol 3s@oggea@se  gbws 0]bgls
aobbogngemo. mogo dgdgbols Lobggdomsb godmbogmaos Jmbgdmogo dgdgbs
Gmom,’0l Jmbgddogo Tgdgbs ©J309d0m,7% Fogrmd@ogo (szon®o) Tgdgbs
Fmon’®  ©s Fogmddogo Dgdgbs ofzooms LBy gbom 04765 FGqdgbolis

734 Mergerstat-ols 356350 9d00, gOA3MGsG0 o dgdgbs s@ol  3md3sbools dobodyd 10%-ol
Loxo®me  aoabowgdgmo  Gesblggmo, bswsi dgbsbyowo gobo 8060393 1$ Jogrombos,
bogom dmbsfogng dbsdg 533-0l m@gsbobsioss. gl BMsobbsdiogdo o@ dmoEogh goymeasl
ob aodmlyoegsl. ob. Flom, Mergers & Acquisitions: The Decade in Review, 54 U. Miami L.Rev.,
2000, P. 769.

735 Gewvurtz,Corporation Law, 2" ed., 2010, P. 779-782. 94530¢o0bs00l  Igomese
3°dmoygbgds  3Mogoegao®gdgamo 530900l M9R0bsblgds, Gmdgemoi doowFgge dbmerme
‘dgdgbobmgols  dgJdboeno  3md3sboolmgols  Lodobby Lobmpswmgdol  Jmbgdol  dogowgom
999dgbo Lobmgswmgdol sjgosms Lebsigeme. ob. Goldberg v. Meridon, 567 F. 2d 209 (2d Cir.
1977); Blumenthal v. Roosevelt Hotel, Inc., 115 N.Y.S.2d 52, 57 (sup. Ct. 1952).

756 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010,P.9.

757 0d6g90s gl bodgfo@mdgm Logdosbmdol, Fo@mdmgdols myy siosms gog@mosbgds.

758 Clark, Corporate Law, 1986, P. 405.

739 Haas, Corporate Finance, 2011, P. 571-572.

760 Clark, Corporate Law, 1986, P. 402-406.

761 cash-for-asset-acquisition.

762 gtock-for-asset-acquisition.

763 cash-for-stock-acquisition.

764 stock-for-stock-acquisition.

765 Oesterle, Mergers and Acquisitions, 2006, P. 10-20. 9gsc. Clark, Corporate Law, 1986, P. 418-420.

98



s d9aFydol B@sbbogiool Lobgms LbEOYJBa@ols ©s dolbo dgogygdols
aobboangady, 5930 gdgeos  3MA3MOSE0E  3mddobsosms  3GMm9Ldo

dmbofoag bygdogddoms ©osdg@dygeo asdoxgbs.
342, 3m@3mGe30gm 3m350bs30sms 3Gm3gldo dmbsfomg Lydogd@gdo

YOM0gONMds,  Lodo®mengd®ogo aopgdom, @  oSb dgd  ULydogddl
‘ool ‘dgdwao®o 3°8dodo, ob byydogdBob 3odmgen 9bogano
©5dM 30 oy gdss sds My 0d ®dogdBmsb ob mdogdBu® oM gdmgdslimsb.
4ggeos @00 g@mmdsl msgobo dmbsfoag 30M0 3g4ogl. godmbsgmoll >@(3
M&A  (o@dmopggbl. oy  aomgomolifobgdyan  0dbgds  gm@3m@sEoye
303d0bsiosms  s@bo, @mdgamoi  ageolbdmdl m@o ob dgBo 3md3sbools
hodmgols g Lodo@megd®og  gOmog@mmdsdo  doldo  dmbsfoeng
»370dogan gdoli  homgemom, 35Tdob do@Fogo hodmyomodogds ol 3@0bao,
AmIge o 30bo30gdl  Godwybody L, dmmsdoTgc  0bsTomgdli’%  Lsg@mm
Jggaol — GAsbbsJ3ool obydgol dow(g3edwg. domo  sbm@Go®gdyeno
350056@ 0L hodmyom0dgdedpyg, gBodmermaoyg®o sbsbosmgds 9bws 0dbgls
Fomdmeagboano.  @sbbojiosdo dmbofomg ULydogd@doms dmeol  3omggen
3m0bo0oby  LoobgglBoEom dobigdol gobbogngs 0dbgds dobsbdgfmbogno;
dgmerg  bydogddore  dgddgbo  Lobmposwmgdols  dgbgxdgb@o;  @myozysw,
dglodg  3mboiosby  dgodengds  Lodobby  Lobmpswmgdol  39b9xdgbHols
aobbogngs; dgmmbyg bydogd@o H®sbbsdiosdo dmbsfoemg Lsbmysmmgdoms
o>Jombg@gdo;  dmdwyggbem  dmbsFogmgms  dm@ol  0bLB0EYGMbogy@o
0b39LEH™Mgd0 s hedge gmbogdo. @sdbmeml, syoGm@Pmo  3md3sbogdo,
OTRPXUTOTE! »@doy0 a9 demyobgdols® 3obbm@A309e gb0ls
06LE0BE0MbsE@ @0 MG 60g50.767

34.2.1. LoobggLBoEom 3563960

Lo Jo®mggenmdo bgdo@s@M Yo M9 E0M JoS©0 S
SOSM A YL 0D Jbo©0 LoobgglBoEom Gmbogdols768 ©5539dbgods >
1530560357 Ggam@modgdoe  dsbodby o6 Fol  godgm  Jomo
396Jaombogado aodmygbgds Msdgbody aoblbgoggdyemo Lydogddol dog®
‘dgodangds aobbm@d0geogl. gOm-g@mo bosobgglGoEom bsbgos.

Lo0bgglBoEom  d5bggdo  godoGools  dsbodby  gobbm@dz0gemgdeygen
AMobbsJ3096T0 oyl Ge@l Medsdmdgb. domo sJBogmds @odwgbody
bgg@mmo  dgdmogodaamgds.  3oMgge  Gogdo,  olbobo  0d9©dgdoen
©053300905L> o 3ganggol oFo®Imgdgbh  Logmbom dodgol dgbogg@olo
M&A-0l ,,{gg0ems“770 as8mbogmgbow.”” 9gdwge 0lobo 3ogdo@l dys@gdgb

766 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
24-30.
77 swboWbme  Jmbofomyg  Lmdogddms  gmologoodgds  godo@domol  dsbotby
996J3ombodgdsm Lobmgsmgdboms dodotim @obpo@gdygen dgoasls Foddmowy 9bl.

768 150bg9L@A0G0m Gmboo s®ol 0moEogmo 3oGo b jomgddonmo boobggl@ogom Ldgds,
Omdganoi 0ddbgds 0bggldmmols gyeol sz9dgmodgoobs s gobmaglgdols dobbom. ob.
Aolioobo Jowomegdols dob@ols Iglobgd gobmbo, d9-2 Igbarols 55-g 39bJ@o.

769 aol0sbo Jowomegdols dobmols dglobgd gobmboa, 431 dgbanols 3oMggemo 396J@o.

770 5083560500 Fm@0l s@hggebols ao3gmgds gom-g@mo gemgmglo boddgs. dogomoms,
1974 §eools 8mbsigdos Mggm@Eyeo, GmEgbsg Airwick-ol obpyldmool d9dgbsdwpyg Ciba-
Geigy-9 18 000-dpg 3m33sbos gobobogns, Gmymm3 3mgbGog®o Lsdobby mdogddo. ob.
Vishwahath, Krishnamurti, Searching for Acquisitions, 2008, P. 26.

99



‘dga{gdol o6 dgdgboli 3mEBHgbi0gd  Fobos@ms dm@ol ©s [odywagbgb
oo BHobboJ00l Lo@gdnmgdsl.’’? olobo 9b@ubggmymegb LEH®sE g0
> BoJBogu® @hgggol  dgdgbol  aobbm@zogm gdols  Igboden gdamdgdby;
0dm(39096 3m@gb0y® dgoggerls (screening) due diligence-ol 3Gm g0l
Ibo@okg®om, bmogobmdgh oo  bgandgzdymgdol o  3mFgbizoy®
Ibo@ggol  A®sobbodzool  LEOIAmo®gdsdo  gbds®goosh.’  Lsdmmmmo,
obobo  dygodogangdols s, bmaxg®, dOMIgO-pomgdols  gubliEogdleg
000031)32)36.774 odobmsb, ombodbyeo  gubiogdols  gobbm®Eogergdolmgols
Lo0bggbdoEom 6563930 009396 3mbm@s@l,” GmAgaoi oM o dYmOS
AOobbs 300l @wodgdamgdsby, mydazs ob, @mamaig  Fgbo, wolowgdo
by g6 gdol 1-2%-1 go@ols beogndg.”76

oMo ga@o, Mo RO dlbgogos dnbsgrmebgemo F@sbbs]ios,
doo  9uOm oo  Lsobggb@Gogom  3md3sboss boioﬁ)mjw sbgmn  @OmL,
bdodsE, godmoygbgds Lobwogsdy®o Loobgglb@doiom bsbzgdo, Gmdmgdos
306309H 10 30MmMdgd0m msbbdwgdosh dgddgbo gm@3m@si300lysb sbansw
20dmTg9d9mo  golosbo  Jomomogdol  dgbgoegaby,’®  GmIgmoi,  mogols
db@og, dgddgbl  BOSbbsJ300l @ologgobobligdesw  Lomsbospm  gobsbliymo
Lobb®goom b@ybggaymayls.

3422. 590030090 5063900

goglbo  dbodgbgarmds  gbokgdom  sYLoBMOY@  Bo®mdgdl.  olbobo
5dm§39696  Lodobby Lobmgomgdol yggars aobbm®ogegdyga  Jdgogdsls
>  Qobsbly®  dmbsigdl,  Gmdgmoi GHOSbbsJ3ool  @odgdymgdols
a0dmmgaol  9dmogdgl  Tgodml’?  FodImowygbl.’  su@odm@yao
3M335b0s,  @mam® g [gbo, ogGowoygao  3oMos, GmIganoiz  M3gE0MIoL
3530300l dobo@byg, sbm@309egdl  Lobgandgi@ e gdem  bgdsymagemdonm

711 Horn, Cross-Border Mergers and Acquisitions and the Law: An Introdiuction, 2001, P.6.

772 4.5 Fairness Opinion Letter. gl s@ols 3953y 300l dogd {g@ommdon hodmysmodgdeamo
05 bgandm§ gdogoo ©Om39396¢0,  GmIgmos ‘dgmogobgdgao bgandga6 e gdols
®0M 939 gdols dgbododobmdsls sEslGy@mgdl olbgmo FMsbbojiogdolmgol, @mam@oE sMols
Y9aTgds, Jmbgdols Tgdgbs, ULs@gbgdm dgmegsabgds wos LBO. ob. Depamphilis, Mergers,
Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.25.

773 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
25.

714 Vishwahath, Krishnamurti, Searching for Acquisitions, 2008, P. 26-28.

715 530¢™3 olobo 533-Fo 36m3o@bo 5®0oh GmamAG  godoGagols dsb@ols Logg90mglie
dmgodggdo s goloddxgamml ,,dgdg@mmggomgose™. ob. Horn, Cross-Border Mergers and
Acquisitions and the Law: An Introdiuction, 2001, P. 6.

776 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
25.

777 Ygo0. Hopt, Takeover, Secrecy, and Conflict of Interests: Problems for Board and Banks, in:
Takeoversin English and German Law, (edit. J. Payne), 2002, P. 54-56.

778 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
26.

7 5gd0ldogBo  BH@HbboJ300l @odgdgmgdol asdmmgmolmgol  asdmoygbgds  3m33sbools
Jmbgds, 0bpylddosdo dobo segomo, Gobsblyg®o 3mbozos, @939@o30s, 39bgxdgbdo,
3M3g0onmo  bsowydmmgdsbo, @g9dbmemaongdo, Logod@m 60dsbo s ».9. ob. Vishwahath,
Krishnamurti, Searching for Acquisitions, 2008, P. 27.

780 Horn, Cross-Border Mergers and Acquisitions and the Law: An Introdiuction, 2001, P. 7.

100



09y Logogrogdegam >0 78! ©S Fo®dmowagbls 50bobly®o
56g0@0da900Ls  ©s  dmom@@Gamo  swoibgol  sEo@ L.’ bgdolidog®o
gdgbs 0fygos duediligence-ol 3OmEgeg®go0m, GmIgabs, Gmamag {gbo,
30940390 3@3MM5305  ofo®Imgdl  0dolmgol, @mI  aslogowo  gslio
05530 LoGEgl.783 doo  g9bjiosdo  Ygeoll  @sgomFobbogosbo
AMobbs 300l ogbols ‘dglodanm 35M05b@F005b 3@ 0do@g®0
Logoaboboom ©S %obsbly®o LE® 9B 9ol ‘dgmogobgds S
9bAbggmymeys.’8 30bsbly®o 09 Lods@man gd®ogo >90@ol
aobbm®iogemgds DD-ol  bgdegmd  gubdEombomyd  ©obodbyan gdsls
‘dgoaqbl. ‘dglodsdolow, >90EAMA0l SYLOEM@O 5l 3gb5do
Fomdmeagboano dggagdo 3m@3m@sGoge  3mddobszosms o gads®gdsls
> ogdols yosTyggBogdols dowgdols dmsgs®o Jm@Gogs@m@os.

SYLOGMOYE0 go®dols 3oM5@ g @ o, M&A-0ls 30m39Ldo
2oblogym@gdyemo  d60dgbgamdom  bobosmwgds Lbodobby Labmysmgdols
s  d93dgbo/d0dogtmgdgemo  3mddsbools dgbgxdgbBols ©s  sJEombg@gdols
amao,  0blbBodYEombosgydo  0bggbBmdgdols s  Hedge gmbogdols
g96JGombsamy@o Fbomg.’s

3423. 06bodyEombsga®mo 0bgglGmmgdo, Hedge gmbrgdo ©s 3gMdm
Bmbpgon’86

3odm@hggeos 0bLGo@YEombogyg®o 0bgglBm®gdol g9bjiombsgny@o
©5(9g00mgs  M&A-0L  3Gm3gbdo7  olobo,  godo@domols  dsb@ols

Lodgogmgdom,  FHOobboJaosms  ©oxgobobligdsls  ©s  dmIbIo@gdgems
36mgomols  Ygdabsls  9bebggeryme3gh,’88  @mIgmgdbo  m@0gbdo@gdaeo
50006 Lodygogrm s  dlbgogno  3md3sbogdols  Lalglbbm oy  Loggmedo
JO30BOEOom ©55306561gd5bg.78 Ibgoano BHobbsoo
0bLA0GYEoMbsey@o  0bgglEm@olysb  Ilbgoer  3o30Go@l  dmombmgl,
[ONINE olobo 9ONY35G0 5bsbmoyg@gdols 390boms 93909096
9B0@0bs300L.70 ma szooms Lsgmbdammem 3o39H0l dgdgbs ©asl ol

781 dopomoms,  gmdgAoygmo  bobjo  gomegdymos  dJmofgoml  aomg  symodo o
9omgbyeo dsbjol ogd seygbogmo Falom hos@odml aomg sywo@m@ygao dgdm§Fdgos.
ob. ,,3m390 0o ds5b39d0L Lodosbmdol dglobgd™ zobmbols 27-g dygbero.

2 5m0dm@ge  go@doms  bogdoobmdsl 2012 faol 31 ©g39306s3mg 56 ga9m06 gdos
»OPEoAMAY@o  Loddoobmdol dglobgd® bsJodmggeml gobmbo. 2013 Fenol 1 o0sobg@owsb
sdmJdges  bodo@mggeml  gobmbo  Logmem@@gamo  smdoibgols o gobsblygmo
obgo®m0dygool sgeo@ols dglobgd®.

78 Logdo@os ¢obobliyg@ due diligence-ol 3Gmigon®@sby. ob. Howson, Due Diligence, 2003, P.
45-68. duediligence-ols pg@ogrygdo sbogobo Jggdmm s@ol Jgdmmsgsbgdyao. ob. IV 34.5.
784 3odmbogmobios 3G9m0 oggmgdols  dgbobgd  dgmogobgdol  g@sdo, @mEglss,
RoJBmoMogo, gsdmmoabyamos due diligence-ols aobbm@Eogangds. ob. Horn, Cross-Border
Mergers and Acquisitions and the Law: An Introdiuction, 2001, P. 8.

785 Horn, Cross-Border Mergers and Acquisitions and the Law: An Introdiuction, 2001, P.6-7.

786 private equity funds.

787 dopomoms, odd-0l  gobosbo  Jomomgdol  3mdolool  dogd  goliyan  Loygybgdo
ho@odgdyeo 9930600 3380939%0  0bLEoRYE0Mbseny@ 0bggldmems  dbbgoen

39300 y@  Loggm@gdoby dogmomgdl, @mdgaoig IdGOPmo  dgdgboll @A™ Lsdobby
Lobmgoemgdols  Foboowdwgs  asdmoygbgdmes. ob. The Office of Economic Analysis, SEC,
Ingtitutional Ownership, Tender Offers and Long-Term Investments, 1985, P. 1-23.

78 \ishwahath, Krishnamurti,Cross-Border acquisitions, 2008, P. 187.
789 Pomerleano, Introduction, 2005, P. XLVII.
790 4.¢. offseting effect.

101



Fab®ogdo, d>dob 0bLE0GYEMbsE @0 0b39LBH™A0 3Ro@Mdl
30d4oggeoliagsb  ghmage®o  gobpsgmgdol  dowgdsls  gobsgo  sfiosms
353901971 06LA0AYE0bsm Y@ 0639LHMAMS  JoBommao gy gds Loxs®m
©>  390dem  badgbbom  gmbogdol, Lowsbwgggm  jmddsbogdol,  dsbzols
Lo@@olBm  ©g3o@AedgbRgdols  ©o 9§, mutual gebogdolysb’? 0l
‘dgdmbgggodo, Gmegbsi 0bLEoGYEombogyg@o 0bggbGmmgdo bogdosh oo
0y 03 3md3sbools  o3ombg@gdo, olobo  ggogBomydo Gy gEo®gdols
2oblos 3o gdoen ©990ddo 9J93056: 09 ao05(Y39®9b bdols
dobpmdogmbom  25bgoMagols (Proxy) ob geomdgh LogmbG®manem 35390,
30;@;{)36@5@60 5M05b dgoglimb gsbosbo Jomoagbols 3mdolosdo g.f. proxy
statement. "%,

Moz dggbgds  Hedge 03(*)6;936bo7% ©s  39®@dm  bg@m®l, olbobo,
Jo@omoEo,  5dbobsamdoll  Godol  Labmgomgdol o6 mxgdm@geo
LoobgglBoEom  3m@3m@As3Eogdol  Loboo  godmwosh  g@®mogHnmdgddo.
b oglbo Lodo@mengd@ogo 3mblE®Mgdcos 3mI3egdgbBodl dgboden gdmdsls
Sdewggl 3®3m@s305do Imodmgml 3mbG®mano s bgyogegbs dmsboobmls
d969xdgbBby  gmggmago®o  Lodo®magdbdogo  dgboywgol  gomgdy.  od
3™3356090L, Lows Hedge gmbogdls™0 s 39@dm Lgddmal”®” obggl@oios
sdgm 2obbm@G0gmgdnmo, 3MAGFM@om  3md3s60gdl 9TmEgdg6.®  msgol
db@og, Lodgblom @mbrgdo s Lowsbmgggm gmddsbogdo 0bggb@ozogdl od
330530900 5bodgdgb  30@sBglmdsl, Lowsi hedge gmbgdl ofgm

330300 odsbegdy@o./?  Jmgmao,  bgdmewbodbymo  LydogdBgoo

791 Gaughan, Mergers, Aqcuisitionsand Corporate Restructurings, 5" ed., 2011, P. 566.

792 Fairfax, Shareholder Democracy, 2011, P. 53; Depamphilis, Mergers, Acquisitions, and Other
Corporate Restructuring Activities, 5" ed., 2010, P. 27.

793 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
98.

% bogdodmmggemmTo  0bLA0A%G0mbsga@0 0639LE™A g0l bsddosbmdols dmaTglmoggdgeo
9390530900 L,90mgbgmo  dsbjol  dglobgd” m@asbym  3obmbls  (opsmomog,
Loobmgggm 3033860, Lod g asEom Logombo, doG0m>S, boJd05bmdoby
bgsdbgoggmmmdsl  gbgds, 5l-g Igbeno) o golosbo  Jomomwgdol dsb@ol  dglobgd
3obmbdos dmzgdgeo (dogomomasg, 093900 §dS©0 > SO>MJY Y0 §OS©O
Lo0bggbBoGom  Gembogdo, 431 dubano). Jomo ©ogndbgds JgFToddgms  globgd  3obmbols
dobgegom bpgdo.

795 Cooper, Ramsey, A Hedge Fund Perspective, in: Swaps & Other Derivatives in 2003, (chair Rosen),
2003, P. 215-221.

79 Fairfax, Shareholder Democracy, 2011, P. 53-58.

797 Macey, Corporate Governance, 2008, P. 241-251.

798 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010,
P.27-28.

7 Hedge fund-oli 3o@omgma@om 9bws gobodod@mls Private Equity fund. Hedge ¢mboo
Private Equity fund-gob 2sblbgogogds 0bggbBodmgdol LEmsdgaoom, g¢.§. Lock-up 3g@om@om
(5693 0bgglBoEool aobbm®iEomgdols boby@dmogmdom, Gmdgemoi ol Jmgmbmggds) s
dolo  3mOFRm@oml  @oggopy@mdom. Hedge gmbool LE@sEgaos obgmo  gobsblymo
0bLEOYIbHgd0m  gok@mdsls Jmoizogl, @mam@oi  Lolgbbm  gobosbo  Jowsanwo, sj3os,
m330mbgdo s  goyhg@ligons. Hedge gmbwol dswogno @olgol Dgdiggeno LEA®SHIa0s
dmoiogl  gm@3dm@sgool  @gbd®dgddadobsgosl  (Fspomomop,  @gbE® g adobsigools
Lobgbbem  ©ogobsblgosl  (LBO)) o  Logdgmodm  wgdogs@oggdl. Hedge gmbwols
0639LEMOJOL a0 gdomn bdoMo dgdbgommmds 5fgm dom dogd 0bggbBo®gdya gymmsb,
goweyg Private Equity mbools 0b3gL@m®gol. olobo mogosbmo 0bgglGozool o jgoa@mools
DOESL  Lbgoolbgs 3mddsbogddo dgoo®gdomn Jgocdg obggb@ogogdol aobbm®zogegdols
3bon ow§ 9396, AMI@ol 3mbzg@HoMgds bopw Gymdo JosEogo s@ol Jglodawgdgeno.

102



oJBoy®  @mel  SLeyagdgh  dgafydol s dgdgbol  GBsbboJzosms
Bm®Jo@gdsdo. obobo L3gEogogg®o (Sue generis) asg@mosbgdgdos, mydae,
39630960 mgoelbsb@olom, 3mdmy gby@mdomn ysdmodbggosh.

343. 300@3m6530505 Jgdgbol Lsds@mnmgd®ogo gm®dgdo, IgJsbobdgdo
©> gobsblygdo s3gJdgdo

B®obbs 00l LEAO 9B 9Ol 390 9mma9byeo babosmo dols
Lodo®mangddog QAL 2565300 MdgbL. A®obbs 00l ‘dgdgbom
RO ools @odpgbodg aolbgoggdyemo Fobsdo®mdbs oJgl. [obsdo®mdgdo
2oblbgogogdosh  dgddgbo  Lobmpswmgdols ©s  Lsdobby  Lobmpswmgdols
390L39]Bogosb.  dgddgbo  Lobmpowmgdols  39bgxdgbdl oy Ly®b
3063949630  LoTo@dml  Fgbyowgst® o6 Foddmgdol ob  g3mbmdo @0
U3gJHG0lL gogs@mmgds ©o 5@ bydl Logobmblgdmm @gamas;0gdoltl!
J399  mbggedsl0? ol oSbmOEogmgdl  Lodobby  Lobmpowomgdols
gbgowgoldB  mogoll  IbGog, Lodobby  Labmgsmgdols  Tglodgrms o6
bygdegl  goobolyybosdmdol  Lbogdol  Fo@dmgdol @  odygagdomo
033005300l ©oFygds o 0fygdl dgddgbo 3mI3sbools Imdogdsl Jmbgdols

Hedge R}mbgdo mog0s5bm 0bgglGogosl 6 mgowsh 18 mggdrg 3gMomedo yowosb, @oms
Pg0bohbmb Logdomolo @o330090mds. bmgswsw, Lock-up 3gtompo ghmo {anowsb bsd
Vensdpg dgmyggmdl. Hedge gmbrolash asblbgsggdom, Private Equity gmbrols 896g9x9®gdo
domog  s@smoizoey® 0bgglBoEogdl asligdgh osMsgm@omgdym, obydygm 3md3sbosms
Aoloob  Jowoemwgddo. 0bggbBoEools mogsdomgger 3g@omeo asbolabwg@gds m@o-lodo
Voo, boam o3 gopol  asbgemol  d9degy  dolo  boby@demogmds 5-7 Faroli  gowom
‘dgodgngds  2obolobeg@ml, dop®sd o8 3gdompdo  sbogn  0bgglGogosms  dgdmobgds
bogemgdom brgds. Ladmmmme, dsmo boby@damogmds 10 Fansdpyg 3g@ompls dgomygbl, ol
d98pgyo3  gmbpol  Fggmgdl  dom@ols  brgds  gymol  ob  Foangdol  aobsfFoamgds
Lo0bgglGoom  3m@OERmmoml  godgmgddo.  obgmo  Rmbpgdo  ox0bsblgdgh  gslosbo
Jowomgdol Loxo®m dgmogobgdol godoGomol dsbodmbg (IPO), Lolglbm wsegoboblgdom
258mbygopgsls (LBO) ws  gm@3masgool  Ggldodgddadobsgosl.  asblbgsggdom Hedge
g}mbeolysb, Private Equity ¢mbpo  @oliggool  3mb@@manols dgdsbobds 03 30335600l
d969%3dgb@&do sddoy@ dmboFoamgmdsls 0496900, Omdgendoz 0bggLBoE0s MR
35bbmdogm gogeo. ob. Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring
Activities, 5" ed., 2010, P. 28-29.

800 \YG-ols SbH0dmbm3meoygdo 3obmbdpgdbmmds, 39Mdmo, Clayton Act-ols 39-7 3oMog®ox0
(mO0a0bsan0 goMosbBo gMdognogos s ol dmoisgos dgafydol gmddobsiosbss, mgdis
dgdamd  Fangddo, 1928, 1950 Fangddo, doli'do  podyggagemo  3gmromgdgdo  dgodebs
3Mbadglids)  JoMwsdod  g@dognsgl  obgmo  Godol  gdgbol, @mIgmoi  dobodby
dmbm3dmeoyg®o  Jpamds@gmdols  dm3mggooliggh oMol JodoGmygemo o6 5IE0Mgdls
306390960 0650056 a5@99ml. ob. ABA Section of Antitrust Law, Mergers and Acqusitions, 3" ed.,
2008, P.2-8.

1 5@Lgdmdl gomo godmbsgmobo: mg 9gddgbo  Lobmaswmgds Ladobby Labmgspmgdols
5J30golL bos@wo gueom goymmdl, 35Tob ol o xEgds Aomsbsbswoligeb msgolyyse
BObbsJE0sms 3209306 095d0 (IRC, SEC.368 (a), (O Logoolsbowm
3o o gdolash gomsgolygmmgdymo  Ggm@asboboEos dmoEsgh dbmemme  sjiEogdols
d9dgbsls bdoL dozgdol g gdol dJmbg oJ30900L LobsEgmme ©s o@s bsmeo gymmom
Pgdgbol.  gbosodsdolow,  sbigmo  FAsbboJiE0s 0092@90>  5d3-0l  Lopswoboboom
356063 gd@mdols mobsbdsw. ob. Klein, Coffee, Business Organization and Finance, 10" ed., 2007,
P. 223; Burke, Federal Income Taxation of Corporations and Stockholders, 6" ed., 2007, P. 242-244.

802 039olbdgds  GEAsbbsJ3ool  bo@ds@oygamo  Ggagmomgds,  @owysb  dgdgbols
B®bbsJz00l Ggagmodgds bpgds o boyzobmblwdgdemm wmbgby (by operation of law),
>M5d90  Jmbgdol gopsigdol dglobgd Lobgandggdgemgdm g@Omog@mmdsms bsboliby. ob.
Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010,P. 7.

803 Gewurtz,Corporation Law, 2" ed., 2010, P. 692.

103



2040©gol  bgandg30m@gdoll  olowgdsw  Fglyowgol  AmL  bogds
Lodobby  Lobmgopmgdols  dmgrosbo  sb  womddol  dJmenosbo  Jmbgdols
99996583 oly, GmI  303b0boosTo  JmbsTogy  ®@ogy  JOOIM@SG0S
0600h9650L  LodoBmom9d0gdBmdsl.ll byanTg;69madols bogsbo Lodobby
Lobmasmgdol obpogogsgmobodmgdygmo Jmbgdss dobo o@g@osgydo oy
5M5d5@GgMos@ @0 Jmbgd@ogo bodamom.gm ‘dglododolow, ‘dgdgbols
by Tg30amads  3md3@gdbg@do  bolbosmols Fgoobbdgosl  §omImowy 961808
dols 3033 9JLgAmdsls 35b5300Mmd g6l 30330653050 dmbofoang
Lobmpomgdoms  dog®  Logogegdyemem  dmmbmgboms  ©soggs.  3g@dmo,
M®039 Lobmyomgdol dm@o  dmbsfoamgmdls  dgmsbbdgdols  dow§ ggsdo:
obol goblobeg®s, sbobwey@gdols Lobgmdsby '832@3(4)360,809 3oM56F 0oL
s bbgo 2oMgdmgdgdby FgomobbdgdsS10

‘dgdgbols  A®obboJ300L WsIF0Egds o3y woegdol [o®dmowygbl.
30mdeagdol m@  Ubgowslbgs 3meoyll bdol doigdol 3GOmME0Y®s  ©
‘dgomobbdgdol mgyEog@o bolbosmo gobsdo@mdgol. dgdgboll @M, g33509@0
Lobmaowmgds  Imddgegdl  ©odgddmems  Lodkml  dgdggmdom  ©s sl
amaomaig  [gbo,  oJaombgd®ms  mobbdmds  o@  Liodwpgds  Lbodobby
Lobmaomgdols Jmbgdols dglodgbow 8l 93dg60lgsb aoblbgoggdom, Lodobby
Lobmgomgdols  dmOwo  aoblobwg@dsgl (s 0dd30390L  sJ3ombgdms
Log@mm 30gdobg Fodmagbsdwg) Jmbgdol gogogol dgbobgd G@sbbsjiools
9099390182 bomem  ojgombydms  Loghmm  3@gds  ofmbgdl  (396%L
«9@0l) AL 08 FgdnbgggoT08  mey  Jmbgdol aogoegs  3M@3IMEGSG00l

804 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010,P. 10.

805 Cox, Hazen, Business Organizations Law, 3" ed., 2011, P. 611-612. M.B.C.A. §12.01, Official
Comment, 2009.

806 Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 15, 2009, §7044, P. 25.

807 Quartz, Lee, The Corporate, Securities, and M&A Lawyer’s Job, 2007, P.7.

808 Gevurtz,Corporation Law, 2" ed., 2010, P. 693.

809 ‘d9dgbol Lodygomgdols aoblsbwgds — bomeo gyaol my oj3ogdol Lobospgmme —
M0dgb0dg  I60dgbgarmgeb  BoJBm@mbgs  odmgogdymo:  gbos  Ygxslgl  dgddgbo
Lobmyomgdols Jmbgds; 96> ‘d993obegls Lsdobby Lobmgomgdols Jmbgds;
3356 sMm0dgd e 9bos 0dbgl 03 szosms IsJbodsgrydo dohggbgdgano, Go3 dgodangds
35009396 Lodobby Lobmgomgdol oJ30mbgdgdl; gbos  aobolsbmgdml  F@sbbsJ300l
Yggagdol  Logodsgom  gobgoms®gdol  yggens  dgbsdanm  Lgds.  dogogmomsw, mg A
3M33sbools Ly B jmdsdsbools 100 000 sjiools dgdgbs, @mdgoli 3ogmddogo mo®gdygagos
230 @mes®os, 35906 B@Esbbodizool modgdygemgds 23 000 000 e@sdl dgsagbl. oy A
30335600l 5300l wodgdymgds 200 ees@os, dsdob B gmddsbool ghmo  ofizools
dobowgdoe A gmddsbosl dmyFggl (230/200)=1.15 sjiool doggds, sby xs8do 115 000 sjzools
aoosbws. Vishwahath, Krishnamurti,Design of Consideration in Acquisitions: Cash and Stock Offers,
2008, P. 146-148.

810 guartz, Lee, The Corporate, Securities, and M&A Lawyer’s Job, 2007, P. 7-11; Gevurtz,Corporation
Law, 2" ed., 2010, P. 693.

811 Logdodobos dbm@me dm@wol 3og@ A@sbbsJEool ©@sd@ 0i3gds. ob. Cox, Hazen, Business
Organizations Law, 3" ed., 2011, P. 607-608. 093335, 25bLbgoggonmo 3mboEos Jpgmdsmgmols
»05b5d@0  bmdol®  jmddsbosms dm@ol dgdgbol Rm@dogdolsl. s@Lgdbmdls dmbaob@gods,
A3 om0 mobsdoMygggogom gb@do  JmbgdMogo dpamdodgmds dgddgbo  Labmaswmmgdols
3Jaombg@ms  3Mgdol  msbbdmdolsi bpol Lsgsmogdymml. dgse. Clark, Corporate Law,
1986, P. 416.

812 ‘Ygbsdodolo, dmJdgogdsl ofggdl wodgddmems gowyaEog®o Ingsmgmdgdo. ob. Radin,
The Business Judgment Rule, 6™ ed., Vol. 111, 2009, P. 457-534; Haas, Corporate Finance, 2011, P. 672-
676.

813 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010,P. 13-14.

104



bom3gmoizom boddosbmdolbmgol @osmgbmd@ogse 360dgbgermgsbos, Lzwgds
Pggnegd®@ogo  Loddoobmdol  godamgdl®t s Log@mbgl  9Jdbols
Lobmgoemgdol  bogddoobmdsls  ©s  5@lgdmdslldle  Js@omgmydow,
dglodangdgeos A®obboJos 3md3sbool wodgdyagdol bobggo®bg gl o6
Fo®dmowaygbegl, dog@sd dgoagbwgl  dol  LydlLEsbazoy®  bofoml s
Im0mbmgogl oJ3ombgdms LogBmm @950l dogd ol InFmbgdsls.d7
3oblbgoggdom 53T-06, Jo@myemo dgfo®dgms jobmbo, B@sbbsiooby
9B gdsdmbogngdol gOmYgo0 R M gb30M oY g g0 gosl o3gmgdl.
2obligoggdygaos B®sbbsJi0sdo dmbsfoggms bgdgemdbomo odmgaobgdgdo.
0039 domasbols 0bBgdodi3os aoMoggdols bodwgommdsls 9b@ybggaymeals.
dgVo®dgms ‘dglobgod 3obmbo, 3oblLbgoggdom >'dd-p5b, OIOPRUIOTE!
aodlbgoligdanol, olg dgddgbo 3md3sbool Log@mm 3@ gdol  3md3gdgbzosdo
ooV 9oL aoo( Y3900 gdols dowgdols 9B 90530 Logn gds 1,818
obyoModgomegdyan  Lofo®@dmdo  Lodgmgoyy®gm  Loddml  s@lgdmdols
300md9ddo, obgmo  aowsfyggdomgools dowgds  (Jmbgddogo aolbgolgds)
Jbomeme bodgmngomyn@gm Lsdkml msbbdmdomn s@ol dglode gdgemos.81
303390 9b30sms g ga0dgdols agmdgB@ogmo LobylGol s@s@Lgdmds
domgol m@asbmms dmdol 3obygolbGosn® goms®gdsl Jdbol. dgFe@mdgms
dgbobgd  3obmbo  ojgombg@ms  LogBmm  3®gdols s  Ladgmgomyy®gem
Loddkml 303393 9bz00ms aodoxgbolsls, 9396 @ Y@, JOMA3o@
3ooRsMgols  obgbl.  Log@mm  3@gool  aoslbo(yzgd  3odgam®osdo
Jmbgddog  dgdgbo/aslbgolgosls  (asset deal) siggh.  Log@om  3@g9dols
303390 9b3osdo  Jmbgddogo  @o  Fogmddogo  dgdgbols  godoxbyero
©53mb3MgBgds o@ oMol Foddmagboano. a9bg@omy@o 3G 9bydgoowsb
3odmdobodyg, Loghmm  3egool ,,Jmbgd@ogo® aolbgobgdols  3md3g@ 960
ROONM 25390000  dgodangds  gobodo®EmML s dobdo  Fogomd®ogo
‘dgdgbs/aolbgolgdocs 0Jbgb dsb@goyeo. dog ™53 303m@G g Y6
309bygdxnEosl  Lomoggdogg aodm@oibsgl  Lodgmgogygy®gm  Ladkmbogol
356mbdgdanols  dogd g ga0@gdygmo B gdsdmboangds.  2gbg@oy@o

814 o 03 Ygdmbggzobgs Logdoto, GmpgloE oJ3ombgdms  gdgdol  gowsTyzgdommgos

o930 gdgmos  Lobmysmgdol  Jmbgdol  bosbyomdols  bgardgg@gamgdol  ©sbswgdo.
335L;sb, 5@LgdmdlL  Lodmbods@maem 3@s]@ogs, GMmdgmol dobgogomss, 09 goA3MASE0s
39409®gool  bog@mboli Fobodg ©asl ©s bogodms ©oygymgbgdgammo  gowsFyggdommgdols
dogds Jmbgdol aogogol dglobgd, dsdob ol godangds dmdEds ojzombg@ms 3Ggdols
350989 aoyoml. ob. Oskalossa Sav. Bank v. Mahaska County State Bank, 219 N.W. 530 (lowa
1928).
815 sbogmaoygdo sbsfglos dmigdgeo dgFo@dgms dglisbgd 3obmbdo, @mIgeoi yggms
mbols Y Mo bmdols  (BomEgbmbdol  ©o3MbyMgRgos  Lodgmgomyydgm  boddmls
dggdeos,  oby  0d  Jobodydol  jmblLESEGHoMgds,  GmImol  begdols  gowoEomds
P399 90003 s oMbz gd@og Lodgfo®dgm  Loddosbmdols goddoxbogo  §g@HBomo
0d6gds. 55-9 Igbanols 3g-8 39bJdol @) J39396JB0.) Jmbgo@mog aolbgolgosls g dgdgbsl,
Amdgenoi hggnegd@og Lodgfeo®dgm  boddosbmdol gomamgdl (3pgds, Lsgdhmm  3&gb0l
3033999630530 oJi393L. ob. FgFo@Igmes gbobgd gobmbols 54-g ynbenols g-6 39bJBol a»)
J39396dHo-
816 5m0b06gaols 3oblLFsbE0Mgds ©gmsgg@ol 9bgboglbds Lobsds@memmd Lsddgby Gimberl
v. Signal Co., 316 A.2d 619 1974 {geols dmsbwobs. ob. Gilson, The Law and Finance of Corporate
Acquisitions, 1986, P. 516-521.
817 Katz v. Bregman 431 A.2d 1274 (Del. Ch. 1981). géierow, ob. Gilson, The Law and Finance of
Corporate Acquisitions, 1986, P. 521-526.
212 dgVoddgms dglobgd 3obmbols 54-9 dybarols dg-6 396JBob @) Jg939bJ@o.

gV oddgms Yglobgd 3obmbols 55-9 Igbenols 3-8 39bJ@ol ) J3g39bJ@o

105



omdds gbgds s Joxbogl [ommd@ogt?? s Jmbgd@moghl dgdgbols s
aolbgoligdsl. gl 60dbogl, @md  3obmbdwgdanols dogd  LogHomm  3@gdols
»JbgdM0g30“ as®oggdol wowgbols 3md3g@gbiooll Bobbmddogo 3bgds o
dmoiogl L, Jommddog” dgdgbs/golibgoligds. o gg® 0dmJdgogdl, 9.f. Logdmm
3H 950l o9§ g0 gao 303393 9bz00L omJBMobs, [ONUPNY dolso
305JB0E0Mgds Jbmenme  35dob  o@ol dgbsdangdgemo, @mEgbsi bygdmbs
(bogombol) do@gaaero®gdgero  Logobmbdogdemm ©mbyby ©ga ga0cgdeao
333909605 JoGmzol 53 9B LEHOYIAYONE MGAbml 5@ aoshbos.822
3O@oboy@®  gomodgdsl  Ladgmgogryy@gm  Laddml  3md3gdgbiosdo  od
Logonbol gofgms Jdbol, Gmdgemoi o@ s@ol Imgdyero Logdhmm 3@ gdols
9B goodmbogrgbsms g0l oby do. >o{ g®oao ‘dgdmbggge
9B gdsdmbogngdoms  gosxgamgols jansbogy® dmwgmse o 9bps 0]dbgls
aobbogogeno. ol ,,gn@gdsdmboggdboms  smdsgogo  dmsbmds  ybos
gVoemb. g go Fo@dmyoagbgero Gomdogngdss. Ladgmgogyy@gem  Loddm
©0M9JBMOGMb ghmo Loghmem 3@ gdol Fomdmdswygbgero ©s doGomswo
3@0@ogol 3@5JBogueo 5ol Y gdgemos. doo ‘ool
hodmyoodgdymo YOm0 gAHmnMbds  ,,30063035e0-5296F0L*  3Mb3E9BE PO Y@
306®39Jb@dos doJiggeo, Loss aodm@obyaos 53963 0bmgols
3@0b0doeols Loggm@gdsbyg 0dobg dgBo 3md3g@gbiool wagmgao®gds, @@
05350  boggmdgools 303bemdls oJal. dgBowedyg, Lobgbgs bsgobmbdwgdanm
bo®3gb0823  Jogbgosgo  5dobs, bodggbol gobgod@omgds bgdol  3g@dm
53Mbmdools  3®obzodygmo  YEogobodgbon  LOYmegds.  3obmbwgdaols
beo@doBoygaro  omdds  woldmbozoyg®do  bosbosmobss, @mdanols  dgigems
Lo(glpgdm ©gdyamgdgddos aobbm@ogagdowo. dgbsdsdobsw, bgdoldog®o
Aodmamyools 39Fom3g Lydogddl 3g@dm  o3@™mbmdools 3Gobzodom oligmo
00309 gdol ©0s35bmbo s JobTo  @ogo@gdols  Lodyogmgds  goshboo,
@md Lo gbpgdm omddom 98 gdsdnboggdoms s@dsgogo  dmsbm Jdols™
Lo'dodOmgdols 3M9396(30090s jombgols 60dbol 393 wagds.

Ao ggbgds  Bgdgbsl,  Yglyowgol  byardgz@umgdol  meEoy@s
dbocgls ‘dgmobbdgdols Log bols82> ©05dM 30 oD S© 3oblobrg®ols

:z(l) dgVomdgms Ygbobgd 3obmbols 55-g9 dgbenols 39-8 396JB0l o) Jgg396Jd0-
o dgVomdgms Yglobgd 3obmbols 55-g dygbenol 39-8 396JB0l @) J3g396J@o0.

oF9tgmo  3md3gdgbiool dgbsbgd o@lgdmdl 3bmdogmo gg@mdsbymo Lolsds®merm
23500V Yg900gds, Lowoi bgdmombodbymo mgbss as@smgdygero. ob. BGHZ 83, 122 ff
(Hozmdiller) = NJW 1982, S. 1703 ff; BGHZ 153, 47=NZG 2003, 280 ff.
823 50b0dbgmo 3obgolE@o Logombols Lodsbym bgddm@ol Ggaamocogddy ©ey@obmdom
‘dgodengds  gowofygg@omoym. dspa@sd, jmdgdogmo LoJdosbmbol dglobgd gobmbols d9-14
dgbaools  3g-5  39bJBo  Lodgmgogmyndgm  Lodkml  3md3g@gbiool  dmbsfglmdoagdaswe
dgFomdgms  dglbobgd  3obmbl  gwomgdl  bsdo  b3gaogoggdo  womddol  ©sds@goom,
OmIgamogeb oM gohmo o  gbgds  Jmbgddog oy Fommddog  dgdgbs/golibgoligdsl.
e0dg0oE,  sdmbsgsao  FgdBomo  dgfoddgms  dgbsbgd  3obmbdo  gbps  odbgl
dmdogdgeno.
824 0gdegagdoms 2oblob@g@ol oldmboog@o Jglsdmgdammds, Lowsi bym dgzmomgdols
0og0lygagdol 3G0b3odo LOYmO SHFOMGom @gsmobrgds. ob. Durham, The Fall and Rise
of Freedom of Contract, 1999, P. 281-301. dgs0. Bebchuk, Limiting Contractual Freedom in Corporate
Law: The Desirable Constraints on Charter Amendments, 102 Harv. L. Rev., 1989, P. 1820.
825 Ygmobbdgdol  Logboli  dodo@mgdon  Godwgbody  360Tgbgemgsbo  goblabmg@gdss
3ologgmgdgeno. ob, 3oGgga @oado, dmozegh 0d Jmbgo@og, Hgdbogu® dgbmdso-boygdmdgdls,
dmFgmoommdgdls  ©s  ©oboas®mgdl, @mIgabyz  aol  gm@3m@sEool,  Gmymes
LodoGmagd®ogo dm3gdgemdol, dobss@lbmd@ogo dbodg. olobo ggmbmdogydo  yoygdom
Lofomdmls 9O05bmdss J360s6, Omdgeno(3 356995J® 9O 9e-¢9db0 49 dbodgls
9b@9bggenymarl  dmdbds@gomsdpyg  3OmEydol  doGobolbmgol. @oi3  ggbgds  Fgmay

106



Ygboden gdamds 5 9bl. bmgssw, MmMmE L 3m@M3mMsEos msgol Jmbgdsls
dogools dgm@g 3m@3m@s3osl, o3 935bsb3bganbg Lodobby Lobmgswmgdols
Fomgdo > FomEgdnmgdgdo, AMamAG [glo, 5@ aowsmolid2 smbodbymo
sboFglols 3odmYygbgdsls Fobsdodmdsw Jobgdols o530l
bgendg3Oegools  Lodo@menosbo  396J@gd0l  aoblobmgds, o3  Jmbgdols
3900 bobobog@o 2o539ds ©s Lodo®maosbo sbsbwoy@gdols dowgds
M0936327 gl 908m00boGgmdl  Dgdgbol  bgandgi@@gdols  ds@dBogo
35004699 9500 bodo@ME gdM030 bolosmowsh, Lowsi dbomggdl dgudenosm
20bLobEg@mb ol 5JBoggdo ©s 3sLoggdo, M9 Gs gowsgs Ygddgbbgd® ws
B> 0@ 20308980 swboTbya  begor  ©gdumgdol  @sdwgbody
3M6G93ONO™YG0  2odmbogmolo  5JgLBl Fgdbyoggmo  jm@ImGSE00l

FomEgd7mgdoms MR gdodmbsigmge dohbggol ggbg@odgdsd?  godagds
09 bgadg@gmgdsTdo  godmbodgmodB o6 bopyaolbdggo  oym

boFoeol, o 9339 9mosb@gds  s@ds@gMosgny@o  Jmbgddogo  Loggmg,  aggogoo,
Lobmgomgdol  Lobgano,  ¢M9bdsobo,  Lobmgopmgdol  Lodmdsganm  asdmmgesmo

®0Mgd g gds;  JmbgdMog ©o  sMoJmbgddog  Loggmglbomsb  ghmsw,  Lobge gzt gdm
Ygmobbdgdols  Logobl  s@ligdyemo,  Fodlbygado  Lodobby  Lobmpswmgdols  dogd
3obbm@Az0ga@ gdyao J9ggdols Lodmdogenm 3o gd gds ob ge0JBowsb
Fod8mdmbogmo  gogmegdgmgdgdo  ©s  goengdo  (Lgbbgdo, 3Mgeodgdo)  Foddmowygbls,
OmIganoi yoseol d9ddgbby wo @mdgemoi dgodengds, sbggg, Jmbgddog ob s@sjmbgddog
YON0gANMdsLo3 Imoaogegl. sdo@md, asset acquisition Jmbgo@mogo 8gdgbols wglgMmogEoye
933085963 Fomdmopagbl. ob.  Swartz, Lee, The Corporate, Securities, and M&A Lawyer’s Job,
2007, P.7-8; Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P. 747-749. Ygo. Jodoo,
Jgds Jgoemo, Mergers & Acquisitions — bos{s@dmms gafyds s dgdgbs (Lods@men gddogo
Logggdgen gdo), L, Lodo@meols gy@bogno, Nel, 2012, ag. 163, 166-167.

826 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 15, 2009, §7122, P. 172-179,
209.

827 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 15, 2009, §7122, P. 216-217.
828 9435090 gmA3m@As30sl M3 gbodg Loggydggaro dgodamgds  aoshbpgl. 3o@Mggemo, dobs
‘Ygodangds o6 Lydgl Loggme®o sjEombydgdol Foamd@mogo dmbsfomgmdols dgdocmgds
Lodobby Lobmaswmgool sjzombgdims dgdmdsBgool bodx by o6 bydwogl Jgyaebgdge
35b0ggdbg  3obygbolidygobammdols  omgds; o6 bydegl  Lodobby  Labmpswmgdol (o039
Lodo@m@mgd@og bgdogd@oe @ombgbs Logsmsbobsom dobbgdolmgol. ob. Gilson, The Law and
Finance of Corporate Acquisitions, 1986, P. 527.

829 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010,P. 8.

830 Lo0bBg@gbms,  dog@sd o3 gdmbgggol  mogobo  ,asaMdgemgdsi™  ojgl.  dolo
»3oaMdgargdol dobgegom, my Igoggamo o@ 030LGgoL asdgoeggero Lofos®dIml goangdols
Loggomomo  3sbgbolidagdbammdol  Jggd omgdsls dglygogol  byandggdgangdom, odom ol
3obgbolidagdenmdsls ,aoms0g5090L . 3g@dme, o9 byobRsbaoygdem dmeasbo  Jmbgdols
‘dgdgbs gobbm@Eogmes s Lodobby Lobmpswmgds odamsl goesfyggdl, bgggewgddog,
Lodobbyg  Lobmgopmgdol  o3ombgdgdolbmgols  dgddgboligeb  domgdyaro  dgdmbsgenols
3obofomgdodoy, 9435090  Lobmasmgdsls dmgmbmggds  dobo  gogngdols  aopsbws.  ob.
Gevurtz,Corporation Law, 2" ed., 2010, P. 687. J399m0 gobgoms®gdgao dmbsb@gods dodwobsdy
Lbmemomdo  Fo@dmpagboan  Ygdmbggzel  gomageto  gkgol  Jggd  oygbgdl,  dog@sd,
L0bEgMgbms, @M amod@yco basds@msao dgddgbh Lobmasmgdoli 3oligbolidygdemmdbols
Lbd0gdBoe  oJ3ggh 03 gogmgdagmgdgdobmgol, @mdgmoi  dgdgboeno  go@dol  dods@m
Foolbygamdo opps, 5b 80dpobodg Loddosbmdsdo ofbgds ob Imdsgsamdo wopagds dobo
Jmbg30056 godmdpoboty. ob. Klein, Coffee, Business Organization and Finance, 2007, 10" ed., P.
222-223. Ygo00. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 15, 2009,
87114, P. 173.

831 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010,P. 7-8.

832 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 1097-1144.

833 Carbelo-Rodriguez v. Clark Equipment Cp., 147 F Supp 2d 63 (D 2001); Knoll Pharmaceutical Co.
v. Automobile Insurance Co., 167F Supp 2d 1004 (ND 111 2001).

107



FomEgd @ gdoms  aoslgmsB o6 Lobgbgs Jm@3m@sGosms ©y goJdm
gaTgds o6 3mblmmows305,83 56 5ALGEMOL MmoEm@moMYGo  sEgdYEO

AGobbodool  gegdgbBgdo.t® o6 Dgddgbo  Jm@3mGsG0s  godyoggmo
30835600l LoJdoobmdols  goda@dgmgdemow  doohbggs.8’  yggms  wsbo@hgh
‘dgdmbgggodo, dgddgbo Lobmgosmgds o@ os@ol 3obybolidygdgano dgdgbogoo
Lobmgomgdols  gogmgdls o  goggdymgdgddbyg.  gom@gdbya gdoms
aoalgans  993b0dgbgermgobglio  Logombos, @mdgenoiz  Jmbgdols  dgdgbo-
aoalganols  3s@omgany®  @ggoddo  gbws  0dbgl  gosbsgnobgdyeo.
doo00m50, JoOmygeo Lopswsbobos@m  3obmbdgdammdom, Logo@slbsboom
goen oy gds  dgdgbogno  Jmbgdol 3OM3m@Goyms©  goswols  asdymeo
doasblbom.  Jmbgdol  dgdgbols s  poslbgaol  dgdsbobdms  Lobmgbydo
abgdogEos dgdgbols  3mdbobszool  LOYmaslmgsb  3sbm@sdsls  dg]dbols
M&A-ols gosdo@obmyga 36m39Ldo.

3431, 1580%bg Lobmyspmgdols Jmbgddogo dgdgbs s Labggdo
343.1.1. Jobgdb@ogo '336360838
343111 Jmbgd®ogo 9gdgbs bowwo ?3‘393000839

Jmbgdols  dgdgbol  IgbOyergdol M@0  doGomswo  Lodos@mengd®ogo
0bLE®9dgbBoydo doamds >OLgomdL. 30603900 - bodobby
Lobmasmgdol Jmbgdol bomwo gyemols Lobsgmme dgdgbs, bmgnem dgmayg
dgddgbo  Lobmpswmgdol  sjizosms  Lobsiagmme  dgbyogss.  s@hggebols
05309 Re gdo >0 Lgdyeo 09205309000 LmgolEogy®o
356039@s309d0bmgol  200m0yggbgded  jm@3m@dsGogmo  3m3dobsiools
CAFAA-o0ls Loboo }mAIoMgdols 3003900 930 bogo@oggem
AOobbsJoobmgols  bdol  doigdol  LgadgbBos. Lodobby  Lobmgswmgdols
5J0mbg@gdo  Logdhmm 3M9d5bg @gdyemdgh F®sbboiool dgldygagdols
dgbobgd  gosfyggdHomgdsl.  Lodo@oldo®mme, dgddgbo  Lobmpswmgdols
5J3ombgdgdl, aoblbgoggdom  Lods@mggemlbigsb, @ Liodwgdbomn  bdols

834 Richmond, Virginia v. Madison Management Group, 918 F2d 438 (CA4 1990); Keller v. Clark
EquipmentCo., 715 F2d 1280 (CA8 1983); Tracy by Tracy v. Winchester Repeating Arms Co., 745 F
Supp 1099 (Ed Pa 1990).

835 Cargo Partner AG v. Albatrans, Inc., 352 F3d 41 (CA2 2003); Kaiser Foundation Health Plan of
Mid-Atlantic Statesv. Clary & Moory, P.C, 123F3d 201 (CA4 1997).

86 mag p@sbbodzos bbgs 3m@3mG300l  5J3ombg@ms dmbo@yngdmom Mo om Moo
©50m, 35dob 08 go@3mdsaool osjgombgdgdo PR gdsdmbogmbo sM0sb ,,2543696" Slgm
Jmbgdsl  Bol  ,,3dg@edeg” s  oogdogmogmb  dmmbmgbs o6 dgddgbo  Lodobby
Lobmaspmgdol g gosdmbsiagmgo 0dbgb 3bmdoanbo. Lessard v. Applied Risk Mgmt., 307 F3d
1020 (CA9 2002); Alcan Aluminum Corp. v. Electronic Metal Products, Inc., 837 P2d 282 (Colo App
1992).

837 )bov(']if)o(ﬁoo »UodgVo®mdgem  Loddosbmdols  goby@dmdsmdols  dglobgd™  mgm@osby.
935boLgbgan  dgdmbgggedo  hggyemgddogo  @gm@asbobozools  3GmEggds  dmosb®gde.
g03560bo300L  mobobdo@ 30, Jmbgdslmsb gHmo yggms gogro ©s  gommEgdymrgds
B gdsdmboigargby aoeowol. ob. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev.
ed., vol. 15, 2009, §7124.10, P.277-288. 39{s>®dgms dglobgd 3o6mbols 144 d9beools 89-4 o 3g-5
396JBgo0  oeagbgb  @gm@asbobomgdygm  Lofoddmms g gdedmboigmrgl,  boanm
Lodotmggeml  bogopsbobopm  gmpgdbols 56-g dgbano  3o@sdod  domomgdsl o39mgdl
A gm@a5b0bomgdygmo Lobmgspmgdols YR gd3mboigamols dogd Logopsbaboom
gomgdgmgdsms gldgagdols dmgomgmdsby.

838 asset acquisition.

839 4.0. cash-for-asset-acquisition (CAFAA).

840 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 9.

108



do3gds. d9m®g gBo3bg, 9435090 3Md3sbos bowe Byl obwols Lsdobby
Lobmpomgdols  yggans o6 momgdol  dJongosbo  Jmbgdol  Lobsigemme 34
bogm  Lbodobby Lobmgomgds aoesli3gdl  Jmbgdsl s 03 3mbi@dgd e
ooy gdgdl, @o3  dom  Lobgerdgi@yamgdm  dgmebbdgdol  Logobls
Fo@0moeygbood  Jobgdol  ggmom  Dgdgboli  Ygogaow,  Lodobby
Lobmaomgdol  sJ3ombgdgdl  @bgdem  gddomme ,,Lods@mognligdogd@o
3OA30@5305, AmMdgols ghmegdm  3o3o@oal  dgdgbol  G®obbsJi00©0b6
Bgmbygmo  gamo  Fo@dmowygbldB  olbobo swo®d gemdgh Lbgs Lobols
5JBogl 58 LabmpomgdsdodH  Ggliodsdolow, Lsdobby Lsbmgowomgdols
5J30mbg@9dl  Lodgogngds  gdanggom  30Ms306  3o0bsfoemb  dowgdyano
B9 logo@od® 56 asbogbomb  Lofo@mIml  @ojz30003003% @sFygdol
FgLbobgd 3 @ojg00o300l  ©OFYgdsl, mogol AbGog, ofzombyBms jdadols
2005(93900mgds  glodko@mgdsd  Lobmyowmgdol  oTmol  Dgdwge
>Jombgdgdo 090 Emdgb bow Reols domo Joangdols

81 Jopomomow, 09 Fgddgbo  gopgmmdl bodobby Lobmaswmgdol 100 000 meEns@ow

®oMgdgen  Jgbmdol, 8odob  dgddgbo gomegdygmos 0y039 GomEgbmdol  bowmo  gywo
2050bsml. gl oMol Yggslgdol obBm@ogmo Igmmwo. ob. Gilson, The Law and Finance of
Corporate Acquisitions, 1986, P. 259.

842 Oesterle, Mergers and Acquisitions, 2006, P.11.

843 Haas, Corporate Finance, 2011, P. 574-579.

844 sdo@dmd, sLgem AML ol Fgbdogdo wygds g@3m@eE00l wodeols Logombo, Gowysb
Lobgbg dolo  Jaggodo@omobs@oss s oy Ygdgbol gogase Lodobby Lobmyswmgdsl
oo®  oMhgds  s@dslidymgdgmo  d9bgxdgbBo,  Jmbgds  (Goash  dobo  gBms@gHmo
3930300 Jmbgdols gogowgom dgdmbyao gyaos), 35dob ol gm@dsgry@do Lobols 39Fo®dg
bgdogddoe swoddgds o Lodo®mengo@mogo Ggynes30900056 353m8poboty oo dagds, ob
dobo >an@g@bo@ogemo go®mosh@: gobobm@dzogmmb Jowgdymo gymols Ggobggl@oios, ol
Yggaosi Lodobby gm@3m@sios dmameobaydo  Godol Lobmasomgdow ao®osnddbgde.
ob. Gewurtz,Corporation Law, 2" ed., 2010, P. 695; Fletcher, Fletcher Cyclopedia of the Law of
Corporations, rev. ed., vol. 15, 2009, §7083, P. 106-107; §7046, P. 31-34. o (gobgglBomgdsl
3obsbm@M30gagdl Lodobby Labmgswmgdol sjzombgdo gslosh Jowsmegddo b oji3ogddo,
35306 ol hoxwgds MgmdasbobsEool  gobdo@m@gdsdo s GASbbsJEos  Logowslbobawom
d9a500bash asmegolygmogds. ob. IRC, SEC. 368 (a).

845 sbgm  dgdmbgggedo Lodobby Lobmaomgds m@dsgo odgygdol Gggoddo dmgdaage:
300390 o0 50898005, AmEgLlsi badobby Lobmasomgds, Gmam®i basds@mamligdogddo
354o@ols Jmbgdsl, bmam dgmege — @megbsa dgdnlymo gymo sd3ombgdgdl dm@ols
domo Foggdol 3Gm3m@cGogmen gsbsfomogds. ob. Haas, Corporate Finance, 2011, P. 575.

846 Gevurtz,Corporation Law, 2" ed., 2010, P. 695. dgs0. Clark, Corporate Law, 1986, P. 419.

847 0 obolibgoggdgh Lobmgowomgdol Loddosbmdol g¥yggdel (dissolution) s Lobmgswmgdols
sTensls (wind-up), Gemdmols Lsdm@mem dgogao @oggosiost gAmamegds. Lsdgfs@dgm
Loddoobmdols  bgdosgmagamdomo  dgFyzgde  Logdosbmdbols dghg@gdols bodbogl, @mIganog
9bs  doowmlb  saombytims  Loghomm  3dgdsd, dgdgy  go  Igogbml  L3gEosemydo
YgBgmdobgds oG gdol bsdwogbmdo d9Fgzgpol dgbsbgd. odol dgdwgy 0fygds LYmege
sdemol  3MmEgeg®s, Gmdgmoi dmoaegl Jmm3dm@sigools Jmbgdol ,,dga®mggdols’ @
A go@oboEosl, gOhguodmems Inmbmgbgdol ©s3dogmagomgdsls s s®hgbogro bofogols
5J3ombg@mgol Bmaol gobsfoegosl. Dissolution-olb dgdwga, gM@3m@sEosl dbm@mo 0d
3502 gd5ms  ogdol PR gdsdmbomgds gL, o3 wsdgol 3MmEgEgGobmgol sGol
>9300 gdgE0s. adanols 30m3g09®olb slid e gdols ‘999090, ©0M9]BmASB0
3o Egog@os  dBo@gool dwogobmsb dgogleml  The Article of Dissolution, ®mol dgdwgasi
VBB Po0l Lsdogbm gslgdl Logdosbmdol dgVyzg®ol dglsbgd Lg@dEogoss@ls (certificate of
dissolution), s gm@3masgos §yggdl s@Lgomdsl. ob. Cox, Hazen, Treatise on The Law of
Corporations, 3"ed., Vol. 4, 2010,P. 291-334; 94o0. Gevurtz,Corporation Law, 2" ed., 2010, P. 695.

848 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 16. ob. 3gfs@dgmo
‘Ygbobgd gobmbols dg-14 Iybenols JoGggano 39bJ@o.

109



3GM30@ 309 5w 849 09 CAFAA gL geo©gds M 9Go305b0
3MO30O 5309800 (-]83;936000,850 dodob  Lobgbg 0dbgds obgmogg dgogao,
Amameog Cash-out Merger-ol®! ©dml  ©pgded? Jog®sd @o  Tgwgagoo
©agd>  CAFAA-0l  obdygegdol  dmdwgghbem  g@a3by  3mA3m@sE0sms
LEOYJA YO g0 gOmgyegdolmgol?! 3sbygbo @0 dodsOmygmgdbomn b
3ob03™(3mb. 30Mggano - dgd3dgb Lobmpsmgdolmsb, boam dgmedg Lodobby
Lobmgomgdolmsb dodos®m gdom. ‘dgalyoggeo Lobmgomgdols
LAOYJB YOS 5O3 mOasbobsGogmo s @3 LEMSE Y0 o Job@®menols
39mbom s@lgdom @Ggmomgdsl o@ yoboiwol. ol yoymmdls Lsdgfs®dgm
LoJdosbmdols Omdger0dy dobogols dbodgbgermgob b3g®mdo
396J30mboMgdoo Lobmaswmgdol Jmbgdsl sby sbm@dEogagdl gOmyge®
©03901L0g0E0Mgd e 0b3gbB0Mgdsl. sJEombgdms LEOYIH YOS, godo@ogols
LAO9JHNO3 s m@sbobsgogmo Fodmgol LEGYIHNGs (8969x096¢0)
Y3gEgo  GOhgds. ghmopg@mo  gmogngds  bgds  jm@3m@s3ool
Lodoansblim dmbo3gdgddo: bpgds bomwo @uaol gopobgds ©s dols saoels
bogergdo®  @oggoey@o  Jmbgds  035390L  oby  Lodognsblim  s@@oibgols
Vg3 gbgeo  bodo  gargdgbdo  0igmgdsdt  dymom@@amo  se@oibgol
(33ogdomds  3b0dgbgamgeb  g3mbmdogyd  390L3gd@ogoms  (3geroengdols
Logggdggero  Tgodemgds  gobegl>®  dop@sd ol s@Lgdom  gogargbols
30O3mA5300L LEHOYJBOY g gdgb@Bgdbyg, Lodo®magdmogo gopgdom, >@
Sbghs.8%

653 dggbgds  Ladobby  Lobmgomgbols m@asbobsgoger @
bHOoGgaoge  bHogdhadgw  gamomgdel,  3bdo  ggaromgdoms
aobbm@0gmgds  gmgganage®o  bgasgergbols ao®9dg dodwobs@gmdl. dolo
booyydggero >Jombg@ms bog@mem 3Mgdols ©S d9b9xd9b@ o0l
bgdogmammdomo yoeslyggdoggdss Jmbgdol bswwo gummols bobsgerme

849 Clark, Corporate Law, 1986, P. 420. ob. d9Fomdgms dgbobgd 3obmbol 8g-14 dbyanols 39-9
396JBol dgmeg Fobopswgde.

850 Jmbgdol gogowgs o Lobmpsmmgdols ©sImes.

81 Cash-Out Merger-ols s@od@oios ggges 09@oboodizosdo o6 560l gobbm@ogm gdaeo.
>0bobodbogos, mI 533-To Jodggao AHoBo Feem@ows ogm, Gmdgads 1925 §gals Cash-
Out Merger-ols godmygbgdols Logobmbdpgdemm spsd@odgods aoboisws. ob. Ventoruzzo, Freeze-
Outs: Transcontinental Analysis and Reform Proposal, Working Paper Ne137, 2009, P. 12.

852 Oesterle, Mergers and Acquisitions, 20086, P. 6-7; 9go©. Gewurtz,Corporation Law, 2" ed., 2010, P.
760-764.

853 Qgo0. Lind, Schwarz, Lathrope, Rosenberg, Fundamentals of Corporate Taxation, 8" ed., 2012, P.
114-124.

854 d300©gds  dbogsblido  s@Lgdymo bopwo Gymol Fogrmddogo dmboigdo, o0bGEgds
Jmbgddogo  obggbgdgemo,  dog@ed,  @si3  dmogo®os, gl 0@  bpgds  g@mdsbgmols
3000530030M3mAOG0Yes  (wydas  domsblo o® 00©393>),  OoEaob ‘dgddgbo
Lobmaowmgds, Gmamai Falo, bsdobby Lobmgswmgdol dgdgbols w@mlL dol (bsdobbyg)
3OO3mGS300L  Jmbgool  Lodobdm @o@mgdgagdsby dgdl obwol. gymo ©s Jmbgds go
do@oblol ghmo @ 0dsgg Ibodgh oMol asbmsgbgoyeo. ob. Klein, Coffee, Business
Organization and Finance, 2007, 10" ed., P. 225-230; Pinto, Branson., Understanding Corporate Law, 3"
ed., 2009, P. 78-85; Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 260.

855 9967430 s gdgbol ©e30656Lgd0l, Jobo @o@gdgmadol o Lodomoblm sm@oibgol
Yglobgd g3mbmdogyco gm@dgmomgdobogol, ob. Depamphilis, Mergers, Acquisitions, and Other
Corporate Restructuring Activities, 5™ ed., 2010, P. 281-396.

86 ol o® 0f593L god0domol bagddg@ol o6 sjombydms LEOHIRa@0lL (3gmomgdsl;
s Ghgds @3omgg Lods@menols goJaosw, Lgdogddow. ob.  Fletcher, Fletcher Cyclopedia of the
Law of Corporations, rev. ed., vol. 15, 2009, §7044, P. 25.

110



2040030l 0omdobg 7 Jmbgdol gogogs Fgodmgds Lodobby Lobmasomgdols
bOgmo  m@ysbobsgoygmo  @gb®yddgdobsgool  3GmEgll  wsgomls
boggydgansw. doygbgosgs odobs, @M sjzombgdms LEAGYJH YOS 93z gero
@hgdodB s 0@ ogergds IgbgndgbBo, 03gmgds Lodomoblem dmbsgdmos
LEOYJA IO — dob bLage 3o30@s@oboioslt (Jmbgosl) Jmbgdols gogogom
dgdmlbygeo  bogoseyg@m  of@ogo  Fomdmowygbl, @mdaol  bofoeog
Logo@aboboom ©o bognog300530M 30m39Ldo 3O JLOBHMOMS
515 3dogme3om gdem oo d0g0bgd o8 J09bgosgem 0dolbso, A™3
30O30O5305L 5@OLgdmds Abgoglo Rm@domsi (Jmbgdols ao®gdg) dgydanos
2oboa®Mdmb, ol, do@omswoE, b dm@mEobyy® 3md3sbosw g)o(ﬁgpoo[]a%ibo%o
ob 00330053051 20603000861 o obyg®o Lobmasmgdols
hodmygo@modgds  ojombgdms  LEA®YJHOYo  33momgdgdol  Lodmdogenm
©9Hgad0bobBo  Fgodmgds  gobegll2  beome,  Lsbod  Jmbgdols
aodlbgolgdgamo  3md3sbos  @ojgosiosl  dmobgbegl, ol hggyergd®og
065Gh7bgdl  Lods®me gd®og 0 b@mdsl, Gmam®i Jmbgdol gogowgsdwy.
09 bodobby  Lobmpowmgds  @oggooiosl  gobobm®Gogmgdl, o]
303030 bHOYIHa0gR  ghoggmes  Gamomgosby  dbxgarmds
>36MI>H IO Fyegoo.

343.1.12. Jmbgd®ogo dgdgbs 5J30gdol LsInsemgdom

Jmbgdols gdgbs 93350900 3md3sbools sjizogdol Lobsiggerme d9(smdy
bg60g9d@ob Jmbgddogo dglyopgol dgmeg obLE®Mydgb@om o Lodygsagdss.
Jobgdb@ogo dgdgbols gl Lobg goBmddog 0©gb@y@mdsls ohgbl  bomwo
Qo0 dgdgbobmsb.  dmgdya  dgdobgggedoz  ©ygds  balygowmdols
bgandg3O e gos, Lowsi aobolabrgmgds dglobyowo Jmbgdol, oJ@oggdols
s>  35boggdoll  @omEgbmds,  @mdgamoi  gddgbo  Labmyommgdols
3oLgbolidggdemdols  J39d gowogs. dopa®ed  bomwo  gymomn  dgdgboligob
aoblbgoggdom, o  obobmoy@gdol  Lobgo  sJzogdol  golbBsbEomgds
bgdol  Bgdbogn@oe gl 60dboglh Lodobby Lobmgswmgdobmgols dobogyg
Jobgdol  Lobsigarme  dgddgbo  Lobmaswmgdol  bdol  yxagdols  dJmby
5J30gd0l  goa3gdol,S  sbe  F93dgbo  3m@3M@sG0s  094ghgdl  Lognma
5J0gdL  bbgs  3m33s600l  Jwbgd®ogo  gdgbolomgoL.dS  mey  sJzogdom
Jmbgd@ogo dgdgbols gdamd Lodobby gm@3m@siEos aodmoygbgdl dgdgbols
dgmdg  gBHo30l  @goobgdol  Lodo®magd®og  dgbodangdanmdsls, 35dob
A®obbs 300l Lgds dgdwgyboo®a aobgoms@mmgds: Lodobby Lobmpswmagds,
Amdgool Jmbgds d9ddgbo Lobmpswmgdol oj30gdolyeb dgoggds, doomgdls
033005300l dgbobgd  gosTyggBoemgdol, bmerem  dobo  ojzombydgdo
033005300l by gdobsls doomgdgh dgddgbo Lobmaswmgdol oJi30gdls

857 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 526-528.

838 569 o® bpgds oJ3ombgBms G®mESG0o.

859 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010,P. 310-320.

860 Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 15, 2009, §7083, P. 106.

81 Oesterle, Mergers and Acquisitions, 2006, P. 12. dgo. Cox, Hazen, Treatise on The Law of
Corporations, 3"ed., Vol. 4, 2010,P. 292-293.

82 o0 slgmo Jomeobaol Fomgdls goolbgolgdgh s 0bggb@ocosl gobsbm@Gogegdgb
do1sJo.

863 Haas, Corporate Finance, 2011, P. 579.

864 |RC SEC. 368 (a)(1)(C).

865 Oegterle, Mergers and Acquisitions, 2006, P. 13.

111



pro rata lLogoggoesom ©ogoegbools Lobom.3%6 Lobmysmmgdol ©sdeols
3o0©s,  1sdobby  Lobmaosmgdsl  dgygdanos  dgddgbo  3m@3m@s300Lysb
Jomgdygmo  sbobwoy@gds oJ30mbg@mgdl dm@ols aosbsfoeml  jodo@ogols
999300900 boTgomgdom37  Ygogao  olgmogg ©oagds,  BMAMAG
947930l Vg gy w868

3oblbgoggoom  bsweo  gymomn  Jmbgddogo  dgdgboliasb,  sJiEogdom
dgdgbs  Lopowobobowm  go@sloboolasb  mogobygee  B@sbbsjiooms
@obgl 9093908698539 momJdol  lgoglo  Ggameodgdss  Jmbgd@ogo
‘dgdgbols m@ogg dgmmeol bdol dozgdol ggmboom: Lsdobby gm@3m@SE00l
o>Jaombgdms  Loghomm  30gdol  aows(yggdomgdss mmogg  dgdmbgggsdo
Loko®m, bomanm dgddgbo Lobmgsmgdols ojzombgdgdo bdol doizgdol gbom
0boFo@gmdols 0@ ©gdunamdgh gdgbol A@obbsJ300l gm®domgdsTo.870
0y d9ddgbo  Lobmpowmgds  mobbdwgds  Jmbgd®og  dgdgbsbg  oiosms

866 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010,P. 21; Haas, Corporate
Finance, 2011, P. 580.

867 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010,P. 22.

868 Oesterle, Mergers and Acquisitions, 2006, P. 6.

89 Federal Income Tax, Code and Regulations, (edit. Dickinson), 2012-2013, P. 341-342.
LoJo@mggenml Logswaslbobom gmgdbo, 152-9 Igbeno.

870 Oesterle, Mergers and Acquisitions, 2006, P. 13. 598-3o dmgdgmo Logombols Ggaamo@gds
35blbgoggdyaos ‘dBo@gdols Loddsgangbmsb 9OMS. dogogomsw, 53900l
Logm@3m@saom Lodo@msgo o6 ombmgl dgddgbo Lobmgomgdol ojaombgdims Lag@mm
3M9b0l 2oesFyggdomgdsl 35Tob, GmEs dobbgl gom@3m@sgosms dmpgmmygdo gobmbo sligm
donbemgbol  5ygbgdl, oy bdol  doEgdol  dogoyxgmagds  1/6-om  dEodEgds  oj30goom
Jmbgddogo dgdgbol dgdmbgggedo. ob. RM.B.CA 86.21 (f). dgfomdgms dglsbgd  3obmbdo
sbgmo  Ggygesios 5@ sMol,  mgdge  3s@@bom@ms  Lofglpgdm  dgmobbdgdom

‘dgbodengdgemos bdol gragdol gaygEool 3gm@ol ©owygbs. >dd-0l bsgobmbdogdanm

93 9@o30sbmb  odbaogbgdgamo  bm@dsGogmo oy gboamo  m@dspo  GglG®o]iEos
Lodotmggenmdo  gmdgdaogeo  6obggdols  Logdosbmdols  dglobgd  jobmbdos  Imzgdyao.

390dme,  3mdgBhoge dobgl Lbgs ogdoeoygmo oMol LoFglegdm godo@smols 20%-by
d980b  geomds  (,Remds”, dodpobotg Jobbgdolmgol, ¢ bws aobodo®dEml ,,dgdgbow™),
9omgbgmo  6obgol  bgdotimgols  aoMgdyg, o6  dggdmos (I @gbmodzoes), GmIgaog,
03530AOMY@sE, oM  gbps  o@gdoGgomegl  dsbzol  Lasjaom  godo@saol  15%-L (1T
OgbAM0J305). g.0. 3mIgAh oo dobgzol Loghmm j@gdobs s Lsdgmgomyg@gm boddmls
dog®  Jowgdgm  assfygzgdomgdoms  3ModBoEodgdsl  ghmgbymo  dsbgoll  mobbdmds
Lbko®egds, m9 bgdmowbodbyem bmgs®l dJowds Jmobydggdl dobgo B®sbbsjiools wowgdsb.
ob.  3mdgBh oo dobggool  Loddosbmdols dglobgd  3obmbo, dg-10  Igberols  3oMggero
396dB0ob o) J39396d@0. RM.B.C.A-0l 3So@oggany@do, bog-om@zol  Logmbom  dodgol
(NYSE) mgo@osgg@o donbmgbss, Gmd oy gmd3masEos (Jmbgddogo) Fgdgbol @™l
Logymo®do  asobmoglbgdygmo  ojizogdol 20%-bg  dgiL  0ggbgol, dsdob  Logomwgdygamms
s>Jaombgdms Log@omm 3dgdols dogd dolo doFmbgds. dopomomsw, sbgmo gdmbgggs oym
Time-Warner-os dgd{ydol ©cdmb. ob. Friedlander,The Delaware General Corporation Law and
Takeovers: Overturn Time-Warner Three Different Ways, 33 Del. J. Corp. L., 2008, P. 639. s&lgomals
dgog9a0 Lobmgomgdols >jombgdms Logdhom 3Hgools 3o05F 93900980l
Lodo@mgdoliagsb mogol s@opgdols dgfsbobdo, @mdganliss “reverse asset sale” gfmwgds. ob.
Haas, Corporate Finance, 2011, P. 580-581. Usjodmggmml  3od3o@omol  3obsdby
q9bJaombodgde  d9Vs®dg  Lyydogddms dmdol  yo@oggdoms  ogdol bmasw  Fgbgdl
golosbo Jowomgool dsbmol gbobgd 3obmbols IV mogo oy gbl, @mdganoi o@ dmozogl
Fogmddogo dgdgbols gm@a@ oy Lbgs bobol dgboyogsl. 5ds39 gobmbols 39-18 dygbanrols
d9-3 396JB0  Loxodm gsbosbo  Jomomwgdon Logmbom dodgsby Loxs®m  gok@mosl
Loggmbom dodgol Fglgdoby goosdolods®mygdl. Llid-ol {gbgoo, gg@dme, ,Lsde@mggmmls
Lbogmbom dodgol gok@mdol Fglgdo NYSE-ol dlgogl dgbmygogol o@ omgoaolifobgol.
dglosodsdobog, dg9dgbols 3oLdGodgomsb ©5353dod gdyemo 30A30M5(3099@00

35009390 gds9bsMm05bmdols LE@s@gyos Tglwgdsdo ¢bws 0dbgl gofg@ommo.
112



Loboigeme, dopa@sd dols o goshbos Logdomolio bgdssmmyano (authorized)
s godmdggdygeo  (issued)  sJ3ogdo,  3sTdob  dm@o  (LoGgdBm@s@o)
0dyg@ gdgeos  Jodo@mml ojgombg@ms Loghmm 3@gdsl shogo sjEogdols
aodmdggoolbogol  [glegdsdo  bgdswodmygeo  s3zogdol  @smgbmdols
20bAsby  gEmomgdgdols  glodoboll  @ssboligbgaro  jmA3agdly@o
M3905309o  Jdgogds e ante dops  mGasboboszoygm Mgy odgdsls
dmombmgl.

Lodobby Lobmpswmgdol  Jmbgdb®ogo dgdgbs  of3ogdol  Lodysengdom
dgddgbo  Lobmpyomgdols  sJzombgdmomgol @ bgyoBoy®  Igogal
(o303l Jodggmo,  A@obbsJool  Todgds@godmmds,  Gmdgmos
Jmbgd@ogo dgdgbol Ygogao @oas, oM begds dsmmgol 3GMEgLEL
aamgdols dobokgdol (appraisal right) ULsgygdggerol? dgm@dyg, doybgosgsw
dBoBgool  dobgogomn  aoblbgoggdbygarmdols,  dgddgbo  Labmpswmgdol
5J30mbg@9d0L 5ji09d00 Jmbgdbdogo dgdgbols B@sbbsJi300l Bm@Io@gdsdo
bdol gg@gd0m, doGomosw, §g@ Loy gdmmdgh.874

dm@mb, Jmbgdbdogo dgdgbs oJ309d0L Lobo@gmme 3mbidgH e ex
post  3m@gJBo®gdsls 03930 3036065305T0 dembsfoang M©039
Lobmpsmgdobmgol.  1sdobby  Labmysmgdolmgols  momdol  opgb@y®o
Fgga0 ©agds, O53 FYwon Jonbgddogo dgdgbol @™ dgdgbols 3oMggee
90o3bYg, @0330053053©g. 2oblbgoggds Ibmerme  Lodobby Lobmasmgdols
Jmbgd@og  doamdo@gmdsdos: o3  dgdmbgggedo  Lsdobby  Lobmysmmgdols
Jobgdsls  9g3dgbo  3mI3sbools  oJi30gd0  Toddmowa bl my  Lsdobby
Lobmpomgdol 930900 2o05§939096 @oggosiosl, 359ob 0gogg dgwgao
oy gds  aodyoeggmo  go®3nsizoolbngol, @s3 gygmom dgdgbols dgm@g
9Bo3bg,  dog@ed  gogmwgds  dgddgbo  Lobmposmgdol  ojzombydmes
LEOYJA IO, 9335090  Lobmasmgdsdo  dgbyoygemo  Lobmgswomgdols
5J30mbg@gdo  dgeosb. begds aosMhgbogo®  3m@3m@siool  sji3ogdols
LgbEo  3mbcgd®siogdol 39060870 53o6 jo, Tgodegds, mGs60bsG0xeEo
d9mbom,  dgbgxdgbBol  gagmeol  Iglodgrgdanmdsi  dobiglh  sbanow
Fgolga  5Jomby@gdldT  @o  Dggbgds  gododomol LGP Y@L,
dgddgbo  Lobmyowmgdol  godo@sol  LEOYJdg®s  dgodengds  od
dgdmbgggodo  dgogomml, oy dob G@sbboJi00l  dgbobd g gdbemse o6

871 Gewvurtz,Corporation Law, Al ed., 2010, P. 695. 39V om3gms Yglobgd 3obmbols 54-9 dgbanols
d9-6 396JB0ol o) Jg939bJBobs o 59-9 Igberols 39-3 39bJ@ol 3mIdoboMgdyamo sbognobols
dobgegom, Loghomm gdgdol gibgeogboyd g gdsdmboggdsdo dgool.

872 35S sdols, dgdgbols g3mbmdogy@o sbognobols dobgogom, dglgowgol G0
‘d93d960 Lobmasmgdols sjzombgtims Lsggmompmgme o0 bgds ©s oM sobsbgds ol g.§.
shareholder wealth-bg. ob. Magenhem, Mueller, Are Acquiring-Firm Shareholders Better off Afther an
Acquisition?, in: Knights, Raiders, And Targets, (edit. Coffee, Lowensteion, Rose-Ackerman), 1998, P.
171-193.

873 Hariton v. Arco Electronic, Inc., 188 A.2d 123 (Del. 1963).

874 Gewurtz,Corporation Law, vl ed., 2010, P. 694. 5d3-356 ©og9MgbGzo®gogmo 3m§gl®oagdss
dmgdgeo Jodm g Ggommdsdo, Lowsi Igfomdgms dglobgd gobmbo dgddgb wo Lodobby
Lobmgopmgdols  oJ30mbgdgdl  obybjaogdom  obokgdl  FHAsbboiool  Logombols
3obboangsbg bdols ygangdsb.

875 Fobs dgdmbgggedo dol syomls boo Gymo 03539000,

876 4.¢. Dilution of shares.

877 25b6loggmmgdom reverseasset sale-ols @Aml, Ameylog bsdobby Lsbmaswomgsdols 4o gogo
>Jombgdgdo  ggudm  dgHo  oJ3ogdol  IR@mdgmbo  brgdosh dgddgh  Lobmyswmgdsdo,
go®g 998dgbo Lsbmyomgools ,,m@ogoboeo™ dgfoamggdo. Haas, Corporate Finance, 2011, P.
580.

113



5J3L Logdomolio bgdoswo@mygeo s 2odmdggdbymo 530900 s aosfy39dl
dom  20dmdggdal. sbogro 5J30gdo s domo  2sdmIggdol  og0bsbligdols
abgdo,  0dbgds gL Lalgbbe oy Jows  ogg0boblgds,  s@ols
393530B0om0bs00l  gOm-g@mo  bogudggmot  Jo@wsdod  solobgds
353000l LEA®yJBydoby wo  dyigerols o187 0dols dobgogom, o9y
AMamO0  3OM30MOE0YMmo0n  dgge Lsdobby Lobmgsmmgdols ojiombg@ms
»OOEES* Fgddgb  Lobmpomgdsdo, dgodangds  3mbG@Emeols  (33e0e gds3
aodmofgoml,  mydags gl gmggero  obpogoysgygdo  A@sbbsojiools
©oMgdgmgdols  ©s  ygggms  aobmogbgdyam  sjgooms  @omgbmd®ogo
dohggbgd@ol  mobogo®momdbols  dgogaoe  dowgdgmo  @oibgol  Geoaos,
Amdgool  ,,93bmdo  (930900°  @3geowo  Lowowggdos  ©s  mommgyeo
AOobbs 300l JmEgdymmdbowsb 9bos ©owyobegl. gL 3o dob Jgdwgmad
56ogmobls, 659AMIol obbgdowob godmdwobs@y, Jobsobdgyfmbgals brol.880

3432. b>dobbg Lobmysmgdols Vop\nmb(ﬁoao dgdgbs> o Lobggdo
3432.1. foamo@mogo gdgbs
343211,  foarmd@ogo Fgdgbs boswwo gamom

bodobbg  Lobmposmgdol  Foarmd®ogo  dgbyogs  dgdgbols  dgbiedy
1393098303960  dgommeygdo  3gJobobdos. Fogmd@ogo dglyowgs, dbgoglsw
Jmbgdb@ogo  Iglygowgolbs, ™@o  Jodo@myangdom dgodargds  aobgoms@oyls.
dJodo@myamgdoms  Lbgomdsls  H@sbbojiool  gobsbly®o  Lobglbgomds
2ob3300MdgolL. 09y Sbsbroy@dgbol Lobgre bomwo guemos goblsbrg®yao,
d5dob  Lobgbg o0dbgds Fogrmddogo dgdgbs bomwo gymom, bogem oy
obobwoy®gdol Lobg dgddgbo  LoFo@mdml sjizogdos, d5dob — Foemddogo
dgdgbs oJ3ogoom. dglodenrgdgamos domo dg@gygmo gm@dom  odmygbgdss:
boFogro Fogoms dgdgbs sjizogdom, bofogol 3o gygaom.

Jmbgdbdogo dgdgbolasb dodpobosmy@o ©oxgmgbizo®gdols 306 mbyddo,
>ji0gdom Jogmddogo ‘dgdgbo db0dgbgaomgsbo 0530999 gdom
bobosm@gds. Foamddogo dgdgboll @@mL bpgds ojzosms m@asbobgdyemo
BoGmgol  dobodby o6 ol podged¥l o6 39@dm  dmmodo@o ggdolit2

878 Hamilton, Corporations, 2000, P. 627-628, 665.

879 Lind, Schwarz, Lathrope, Rosenberg, Fundamentals of Corporate Taxation, 8" ed., 2012, P. 121-135;
Klein, Coffee, Business Organization and Finance, 2007, 10" ed., P. 7-8; Cox, Hazen, Treatise on The
Law of Corporations, 3"ed., Vol. 3, 2010, P. 385-391.

880 >J3ogdom Jmbgddogo dgdgbol gHm-g@Hm dmenm gargdgb@ow bps godmoyml sdobby
Lobmgomgdol  gogoodmems woggol oblGodydo, Gmegbsg bydlgebaoyg®o  Jmbgdol
354ogs  begds Lodobby Lobmgswmgdol dogd. Lodmbsds@manm  3@sjBogol dobgogom,
dspaomomse, American Ry Co. v. Commonwealth, 228 S. W. 433 (Ky. 1920), Everett v. Carolina
Mortgage Cco., 1 SE.2d 109 (N.C. 1939), slgm ‘dgdmbgggodo, Lsdobby Lsbmaspmgdols
>JEombgdgool  dododo  3o@Esdo®  3slybolidygdger  3odsw  Ygdbyopggemo  3md3sbos
253dgsgm. m9d3s, sMLgomdl Lodo®oldo®m gosVyggdomgdsi. dop. ob. Lamb v. Leroy
Corp., 454 P.2d 24 (Nev. 1969). LodmlLosdodmmm 309390960 900L  aod©s, >@Olgdmdl
OMJBGobs@y@o oMb, MMdgmoi  @bmdogeos  “The  Trust Fund  Theory™-ols
LobgeFmpgdom. gl 935b5L3bgao Lodmlsdo®manm 3GsdBogodoi ool aosbsgobgdygao.
ob. Erchard v. Boone State Bank, 65 F.2d 48, 54 (8" Cir. 1933); Cox, Hazen, Treatise on The Law of
Corporations, 3"ed., Vol. 4, 2010,P. 35-36.

881 9¥.  99mcsp  65bodbg.  ob.  bgobody,  bobody,  bobsbodgoaro,  ddobsdo dgoaro,
OGN J093560d9, Sbmdsdy, 3ma0deoaro, Lsdodgm Loddy s gobosbo Jowosmmgdol dobs@o,
1998, ag. 198-227. 3gm@ oo dobo®o ImoEsgl Gmam®E m@asbobgdoyen jod3o@omol dobodl
o6y Logmbom dodgsl, olg s@obsdodgm dobo@l. golosbo Jomogwgdol dob@ol dgbobgd

114



Fomdmgdol  dgogase  Lodobby Lobmaswmgdol  aobmoglgdyga  sjiosms
gLgowgad  Jobgd®ogo Tgdgbolash Tommd@ogo dgdgbols wogg@agbliaeo
d9bgds dglygowgols Lodobby Lydogdddo  gaobrgds. 3g@dme, Fommdmogo
dgdgbol @AMl Jgdbyowggeo  JOO3MAOSE0S 30005300 5]30mbydgdmsb
0{94gol  Jo@sds®sjgdoll s oMs  gm@3m@sEosbmsb  ©s  39bgxdgb@msb.
Jo@sdo®sggds  [o@dmgdl  gdygomme  bolgomdol  bgandgz®yamgdols
sloEgds, Lowoi brgds mommgagmo gmolol®* sdgo0l @odgdamgdsby
Fgonobbdgdod 9@ o6 @s8wgbody  oJ3ombgdmsb  Foddmgdeymo
535053900l Dgogyom, 93350900 Mobsmsbmbomn bpgds Lobmyswmgdols
Logmb@G®mam  3539H0l  Ig@mdgano  5b  g@Omosbo@, 0y  LogmbEdmenm
353900 dgemmdgaen o5 j3ombg@meb  [o@ds@gdymoe ool gdls
Jo@s3o®oggdols s ygggems  bbgs  ojaombgdoi  dodgopol  si0gdb.
A®obboJ300L  @Agbya@o@o  Jdmdger-dgoermdogo  Jmd3sboss. ‘dgddgbo
Lobmpowmgds  bpgds  Lodobby  Lobmaswmgdol  dmerosbo  (100%) o6
bofoermd®ogo (<100%) Jgy3an 3 gan0.386 Jogmd@ogo ‘dgdgbobmgols
aodmoygbgds  dgddgbo  Lo(o@Iml  bopo  gyao,  sby  Lodobby
Lobmgomgdols  oj3ombg@gdo  msgosbmo ool @omdmdols Lsbsgmmeo
©gdgemdgb [obolifo® dgmobbdgdye mobbsl. dgbodsdobow, Kgolodogds
(dobps  dgdmlogoamo s ol dmgdzgge ©0d9a5050  HOSbbsJEosms
@013 FAbbsJ00l  slBmgdols Jgogyse, 9ddgbo  Lobmgowmgds
Lodobbg Lobmyomgdols Ly b bofogmd@og, dopa®ed LogmbE@dmenm
35390L G d 15,888 >®obso®o (338000 gbS No! bogds
Lodo@mogligdogd@mdols  gymbom. dgddgbo  Lobmgowmgdsiz ©s  basdobby
Lobmgomgdsi  0bodhybgdgb  wsdmygzogdgero  og@ooygeo ool
L@ gLL.SY

Fogomd@og dgdgbsl @odpgbodg 3b0dgbganmgsbo  g3o@s@glmds  sJab.
30039800, oy Lodobby Lobmaswmgdsl  3goglh  oJEombg®o,  @mIganog
QRemdl  bdob  9xamgdols  IJmby  sgosms 03 @omEgbmdsl, @S dobs
3OO30@5305bY 3MbGGmenols ‘dglodan gdaomdsls Sdemggls, dodob
3odoM@0ggdbygmo oMol dglodangdgemo  dobboll  dow(gge,  @owyob
Jo@s35M53905d0 dbmgme ghmo 3000 0dbgds hodmyeo.

dgmdyg, oy  993d9b  Lobmpowmgdsl o bydlb  ogbpsg
Lobgendg 09 gdem bog3ydggen by Lodobby 3O@30@ 53000 5099
3o goygmgdobyg 3olybolidygoemdbols s@gds, 353ob dobmgols Foermdmogo
‘dgdgbs bganboy@gan 3m3doboiosls (o®dmowygbl. gl bodbogl, @md dgddgbo

3obmbols 9g-18 dgbanols 3oMggeo 39bJdo Loxs®m gslosbo Jomomegdom Logmbom ©s
>@5loggmbm bodgoby gok®dmdols gbsdargdamdsls aobsdBz0oEgol. 3b0dgbganmgsbos 8539
dgbaools dg-6  396JBol ol goJBmoMogo MgyuesEos, @mdgmoi  bogmbom  dodgeby
Loxs®m  god@mdsby  ©odggdgemo  golosbo Jomompgdomn  aoMoggdoll  opgdsl
m®2560bgd gm0 dsbMol godgmsi omgomolifobgdl.

882 Schuster, Efficiency in Private Control Sales-The Case for Mandatiry Bids, 2010, P. 2.

883 Haas, Corporate Finance, 2011, P. 589.

884 15806y 030gdHo, doGomowaw, bdol gaemgdol 3Jmby ojgos 969 hggnmgd@ogo sfGoss.
885 Kahan, Sales of Corporate Control, Jieo, V.9 N.2, 2011, P. 370.

836 Oegterle, Mergers and Acquisitions, 2006, P. 16.

887 Ginsburg, Levin, Mergers, Acquisitions, and Buyouts, A Transactional Analysis of the Governing
Tax, Lega and Accounting Considerations, Vol. 1, 2003, chap. 2, P. 9.

888 Gevurtz,Corporation Law, 2" ed., 2010, P. 701.

89 9go0. Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., 2009, vol. 15, §7044, P.
25.

115



30O30@5300, dJogbgosgs odobs, 1sdobby Lobmasmgdsl Gmaym®o Labol
3OgR0AM@0 gy gds, 30Mo©s 5@ 5398l 3obybl. dolo 3sLybolidygdenmds
dbogrme  Lodobby  Lobmgomgdsdo  dobo  Foamddogo  dohggbgderom
3990053002 gd58% sdgosb 20dmdobody, [ommd@og dgdgbol Jmbgd@ogo
‘dgdgbols o  Ygafgydol  Dyogmgoy®  dmgaogbos  aoboboansggh -
Jmbgdb@ogoligob @aoblbgoggdom, o6 bpgds gomEgdymagdsms ,,dg@bgge”.
Lodobbgy Lobmgomgdols My s@Imshbrs 9iEbmbdo gomgdyegdgdols domgero
@00 (yggbds,  35Tob  Fgddgbl  Fmy(ggl  dgoermdogno  3md3sbools
0330053000 0553dogmRBoemml  3Ogo@dm@dmns Jnmnbmgbs. gl 3o dobmgols
(5829305600, Goaoh ©s35G253L 063910 gd 9@ Mmobboli®L

dglodyg, o9 Logoslbobopm dobbgdolbmgol ¢bps o3y bLydogddow
oBmgeml  Lodobby  Lobmaswmgds,  (ogrmddogo  dgdgbom ol (3o 39
Lodo®moenligdogd@oe  0dmggdl  Ladobby, o6y 9439  dgogrmdogn
3O0O3mOs300L.  dogbgosgo  0dobs, @md  Fogrmd®ogo  dgdgbol @M
Lodobby Lobmasmgdol dmGol ob >Jombg@ms 3M g0l
20057Y3900@gds 5@ G0l Loko®m.3? m9 BEsbbozos dmEgmmdomos b
‘dgddgbo 300G gdgE0s 35303 og0ls b5bod by, aoblbgoggdom
LoJotmgganmbysb, Lowsi  sbgm  d®sbbojiosby  mobbdmdols  godgdo
MO25bm Lodgmgomyyg®gm Loddms, Lako®m bpgds d9ddgbo Labmysmmgdols
©0A9JAmAms  Lodkml  dogd  FHEsbboJzool  ©8dF 03gde3?  dm e g,
30039800 gBo3o LOgmegds Lsdobby Lobmpswmgdsdo ojiosms dobodyd
Lbogmb@dmam 353980l dgdgboom.

09y Lodobby Lobmpowmgdols yggans oJ3ombg®o o@ yogowol mogols
o>Josl,  dopa@ed  dgddgbo  JoowPggl  Logmb@@mene  3s39B0L  brgd e
dohggbgdgenl (50%+1 ojios), Il dgydenos G@sbbodiool dgmeg gBs30l
Mgomobgdols  ofygos.  gg@dme, ol Jgodg  oJEombydgdl  asbrggbols
dgdgbogro  jm@3mGo3ool  @oggosizol  gobbmdogmgdom.  3Eody
5JGombg@gdo  sdgooms  Loboggerme  doowgdgh  gne L Lodusigos
33oe00950(30009d> Amama 3 9.(. cash-out-merger®® (freeze-out).®*

80 5 dmJdgrgdsls “limited Liability” o¢ygol. ob. Hansmann, Kraakman, Squire, Law and Rise of
the Firm, 2006, P. 1; Hansmann, Kraakman, The Essential Role of Organizational Law, Yae Law
Journal, 2000, P. 1-14.

B gl gobolbgoggol  dgeTydolash  Fommdedog Fgdgbol, @owash  Fg@fydol  ©OHML
3o@gdmgdoms gowasligams 530MIsHPYMse bmdzogmegds. ob. Gevurtz,Corporation Law, 2
ed., 2010, P. 703.

82 5800™3 ol bJoGow JmbAGM@mOl s@Golslbg@ggemo Vgigeols gdobobdom aodmoygbgds,
dopgomomss L, d¢O @0 oyBe gdolbogols™.

893 Gewvurtz,Corporation Law, 2" ed., 2010, P. 702. 9L 56@0dmbm3m@oyg®o  3obmbdwgdarmdols
dombemgbos. 593-do gl s@ol  Williams Act, Gmdgmos,  0dsgo@mygms,  Lo@gbog®m
Pgnogobgdol Lodobobm bm@dgdls dgoiegl. ob. Ferranini, Miller, A Simple Theory of Takeover
Regulation in the United States and Europe, Law Working Paper Ne139/2010, 2010, P. 6; Carney,
Mergers and Aqcuisitions, Cases and Materials, 2000, P. 817-825.

84 gaganols Loboigmme 9odgggdgemds od0mbgdmgdds dgodmgds ol gdmmb 3GmH9LEL
gg@gdoon (appraisal right), o9y Lolbods@mamm m@gdedosh Fommddog 99dgbsl ©g-goddm
Ygo§ydo@ osggomoxz030098L. ob. Applestein v. United Bd. & Carton Corp., 60 N.J.Super. 333,
159 A.2d 146 (Ch. 1960). 9dEs, 5J30gdol aogogsl sJ3ombgdmgdo  0bpogomysma@sm
sbmd 309696, do@ma, Gmgma Fgbo, olobo o6 Lomygdarmdgh 3GmAgl@dol g gdom.
ob. Orzek v. Englehart, 41 Del. Ch. 361, 195 A.2d 375 (1963).

895 351 bdodow “second step” merger-l o6 “back-up” merger-l 9fmwgdgb. ob. Haas, Corporate
Finance, 2011, P. 590. 9gs0. Clark, Corporate Law, 1986, P. 467-471.

116



653 dggbgds  Joammod@ogo  dgdgboll  Jgogpo  3mEA3MAS305T0
aodofggae  bHOYIGa0gw  Ggmomgdgol,  GoJHmomogee,  oEgmgds
Lodobby  Lobmgopmgbols  sjEombgdms  LEOYJAY®s.  aodmbsjemolio oGO3
dgddgbo  3m@3mAo300l  LEAGYJH O gmogmgdss. gl ggobslgbgero
30630900 mogolyggoeo Lobldgdol (free-cash-flow) obgglBodmgdsls dobo
bOwols 39033 o0g0m obm(ﬁgogg&a&b,gw 53 933509G0bmgols 5@ (3
sjombg@ms  LAOYIHYOL,  oOE  dgbgxdgbBol s SO godo@ogols
LAOYJAuo0ol  gageol  Logydggenl  o@  [o@mdmopggbl,  ¢o@sgmo
doensblido o yyenmdls  Jmbgds.  dJmogodo  3gerogngds  doobi  Lodobby
Lobmgomgdsdo  LEOSEga0ge  3geromgdsls  gbgds. gl gmbd®manols
Ygagess. 1odobby Lobmposwmgds, aoblbgsggdom  Jmbgddogo dgdgboliasb,
AO5bboJ300l 30039039 gBo30L @olM P gdolsl ggwe®  o3mb@BOmegdls
Lobmgomgdsl.  5dob 3o dgodangds  dgbgxdgbBHol  dgigers,  I3oMg
o>J3ombgdms  aobeggbs, ob Lymos, oy 93300900 Fogmddogo dgdgbols
Mm@ 9Ao300b dgdobobaL godmoygbgdl, @ogzgowsios asdmfgoml. Fogmd@ogo
‘dgdgbs bo@o Fymom, Gmamai [gbo, jobd@maol dgdgboli s aogoogol
9dmogdgl 3gJobobal vmamo%g%ﬁ% Lbgs LEOYJA YO0 (3gEoagds,
Omam®O3  3mddobsiool 3mbi®g@ o Lobgmdol joygbogy®o dgogao, o6
>@0l dmbogmebgano.

3432.12. Fommddogo dgdgbs sJ30gd0b bo‘ﬂ‘goQabomS%

Joamdbdodgo ‘dgdgbs >Jogdols Lodygoen gdom, 350339900
3oblbgagaogmo  Fgegagdol  dogbgrogow,  Lgdbiabgog®  LHHYIH IO 9w
00 gbBmMdsl 0hgbl gymomn Foermdmogo dgdgbols 3Mmigoyage bjgdslbomsb.
Fobs  A@sbbszoygeo LEOYJBA®dolysb golbgoggdom, ojiogdbom dgdgbols
OO dodogdmgdgero Lobmpyopmgds Lodobby Lobmgoomgdols
5J30mbgMgdmsb  dmens3oMoggdol  gBo3bg  domo  sdi0gdol  Lobsigermeo
boogobmdls Lo 39mo® >J(3090L, Omdgeobo ol AO5bbsJ300l
5bobon@gdobmgol 9393l o golgdL0  3g@dm  Im@sdo@s gds
AOobbsJzool o3 Loboo gm@do@mgdol dgdmbgggsdo, dmsgs®o GoJ@m@os.

896 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010,P. 133. ,,56b* 5Jgombg@ms
3°d993905L  m@0 dodomopo dmBogo@mmo ojgl. 3oMggmo, dgddgbo Lobmgsomgds diEomy
>Jombgdms  dm@ogmgdom  bAwols  Lsggme®d  dgdmlogogml  go@d3m@s@ools  bodmdsganm
‘dgdmlogemgddo dmmbmgboms dgdcodmgdom. my 53l ogds@gds d3zodg ojgombyg@msmgols
3o0gd o sJosms sdseo golio, d5Tdob dmenosbo go@dol Lodmdsgarem  dgdmbsgan gbdo
30093 350bOEgds s d30Mg oJ3ombgdms godgggdei @oMmgdygmo odbgds. mogol dbog,
3300y 5J3ombgtmomgols s@Lgdmdl  m@ogobogy®  Ygmogobgdsby (MmIganbysz oo
0J39b) 9ROM odsam golio of30gdols aogoegol doblio, sdo@md Fogomd@ogo dgdgbols
dgmerg  9Bo3byg, olobo  msobbdpgdosh  mogmsdodggaro  dgmegobgdol  30Mmdgdby, @o@
B®5bbsJ300L  wodgdgmgdom  xsdl  Imdygdosbo  oJi393L. godgggdol dmogsmo  JoMmds
9d@ogemglmdols Bogd  godmbslbyowo oJ3ogdol gxdm Jgioe dggusbgodss, gowdyg obobo
3306g 5J30mbgdgdl gbwosh. ob. Gewurtz,Corporation Law, 2" ed., 2010, P. 761; Pinto, Branson,
Understanding Corporate Law, 3 ed., 2009, P. 283-303.

897 Sepe, Rogers, Private Sale of Corporate Control: Why The European Mandatory Bid Rule is
Inefficient, 2010, P. 4.

88 gern, The Private Sale of Corporate Control: A Myth Dethroned, 25 J. CORP. L., 1999-2000, P. 511-
512; Sepe, Rogers, Private Sale of Corporate Control: Why The European Mandatory Bid Rule is
Inefficient, 2010, P. 6-7.

89 4.¢. “stock-for-stock-acquisition”.

%00 Haas, Corporate Finance, 2011, P. 591. 9go0. Dyck, Zingales, Private Benefits of Control: An
International Comparision, 2001, P. 2-5.

117



AmEe Lobmgomgdsls dysgl ds3mbB@mengdgemo sjiombg®o (blockholder) 6
>Jombg@ms NGO, dommasb 0b@0g0S@Y@0 JO@ 83565390
Logmb@@m@mm  353900L  (3MbHBMEmoL?)  asgoegol  momdoby,  Lodobby
Lobmyopmgdoby  3mbdGmmol??  Jmdmggdol  989Jda®0  boTugomgdes.t®
AOobbsJ300L  @obdyagdolols  Lodobby  Lobmgowmgdols  sjzomby@gdo
d93dgbo Lobmgomgdols sJ3ombgdgdo begdosh, bmenm dgddgbo dmerosh ob
m0mJdols  dJon@osh bofoal  530bdGMEgdl bodobby  LobmpowmgdsTo.204
50bodbyeo BOSbbs 30, gumom Fogrmddogo dgdgboligeb goblbgsggdom,
aooliobo@oliaob mogolyxsm F®sbbsjzosms @oibsgl dogzgmgbgds, oy ol
AgG2060boE0ol  2ondm@EgdstS  odolomgol,  G®md  FASbboJG0s
Agma25b0bo30sl  goyg@maogl,  Loko®ms,  @md  dgddgbo  Lsggmsdo
oJ0gd0L  d0bodyd  80%-L  mImdwgl  gbodgbo  Lobmpswmgdol  bdols
agmgdol 3Jmbg sJgooms Lobogerme  gomgdnmgdgdol gowsligas
AOobbsJ300l  Ygogase 5@  bpgds.  Lodobby  Lobmpswmgds  bgds
dgo@mdoemo  Lofo®dm,  boem  dgddgbo  dgoamdoano  Lobmysmmgdols
Jobgdom  s@ol  3obgbolidygdgemo  Iglody 3o@ms [06599.707 mey dgddgbo
m0bg@ggdl bodobby Lobmaomgdols oMy 5J3ombgBms 2obwggbsli??® o6
‘dgoemmdognols  dgdmg@mgdsl, ol dbm@ol  @gbmeryiool ‘d990 90
do0g®mgdl  Lodobby  Lobmpowmgdsl.  dog@mgdols  dgogasw,  Ladobby

N 5@Lgdmdl 3ebddmemol aogowgs ,,00g]HmGOmdol* gogopgom (“sale of directorships”).
“sale of directorships’, ojgosms  gogowgeaby  Ygmsbbdgdol  0d3mogodgto  ob
9JL3emoEod o  godmbodymo dbsdgs, AmEgloE brgds L,oM9]dm@s@ol  gogowgs™
Lodobby  Lobmaswmgdol  odgJdmmgdo  dm@popsh  [obgmol  momdoby  Fgmgb
3obEbogdsl.  sdhgbogmo  oMgdBmdgdo go 0@hgggb dgowggmo Lofo@mIml  jobwosd
300L  oMgddmase.  Lsdobby gm@3masaool  dmewol  §gzdgdo  obg  gBHe3mdMogew
»EOOEAGO056%,  boam  domo  Gm@Go@es  dgdlgopggmo  gm@3masaool  Labyg®ggao
35b0oEgd0om  aobbmdz0gmEgds. gmgomo oMgJdmegdo o3 Jdgegdsl obsbrey@gdols
Lobozgeme sbm@z09an gd4b. Ladmenemme, dyogge0 LoFo®dm dmeEols
9B gosdmlog gdom  sedg@gogmo LydogdGo brgds. gb 0 @AMl s@0l aodmbsygbgdemoe
Lobiygdggeno dgomeo, Gmegbsi oJ3ombg@mgoo gogbogmygdo gogdodols aoMgdy o® s®osb
9B gosdmlogbo  gosmogolygemmb  ©oMgdGmdo  0sbodgdmdowsb, by  Lsimb@®menm
354980L  dgdgbols  Boygbgesgoe, g3go0gdo  3mddsbos gg®  aobsbm®Eogmgdos  dm@eols
Lobiyg@ggero F9g@goom gm@dodgdsl. ob. Gevurtz,Corporation Law, vl ed., 2010, P. 666-667.
Ygoatmy “sale of office” ;. Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P.
132-134.

902 3oblbgoggdom »IBO P00 7R gboliasb, 3MbB@manols 3540z 39®dm
doasdomoggdol bogydggmbgs dgbodangdgano. 3mBgbzoyg®o dgopggaro ©s godyoggeno
Jo@sdomoggdol  Foddmgdobsl  ofgmosh 0bgm®dsgost  3mddsbool  dgliobgd, Fobolfs®
0obbdpgdosh (letter of intent), boem Igopggeol ©sds dsgmgomgdgeno due diligence-ols
hoBotgdols dgdwgy mebbdwgdosh gbyowgol Roliby s ©gdgh byandgzd e gdsl. ob. Sepe,
Rogers, Private Sale of Corporate Control: Why The European Mandatory Bid Rule is Inefficient, 2010,
P. 6. fobobfomo dgmobbdgdol gx9d@ol dglobge, ob. Carney, Mergers and Aqcuisitions, Cases
and Materials, 2000, P. 567-573.

903 Gevurtz,Corporation Law, 2" ed., 2010, P. 661-662.

904904 Freeman, The Corporate Tax Practice Series: Strategies for Acquisitions, Dispositions, Spin-Offs,
Joint Ventures, Financings, Reorganizations & Restructurings, 2009, P. 286-287.

905 |RC. SEC. 368(a)(1)(B). Freeman, The Corporate Tax Practice Series: Strategies for Acquisitions,
Dispositions, Spin-Offs, Joint Ventures, Financings, Reorganizations & Restructurings, 2011, P. 294-302.
906 Ginsburg, Levin, Mergers, Acquisitions, and Buyouts, A Transactional Analysis of the Governing
Tax, Lega and Accounting Considerations, Vol. 3, 2003, chap. 12, P. 125, 128-129.

97 QOesterle, Mergers and Acquisitions, 2006, P. 17.

908  Brockmeyer, Yerkes, Two-Spet Acquisition — “Freeze-Out” Minority Shareholders, in: Business
Acquisitions, 2" ed., 1983, P. 193-207.

118



Lobmaomgdol  @obo®hgbo  sjaombgdgdo  dgddgbol  sJEombydgdo
bogd0s6.20

30m3gbygsmy@ow, GOSbbs3ool dgbdyamgds mommgygmo  3md3sbools
dodmgols m@asbml 30g®  ©0xgAgb3oMgdbymos. Lsdobby Lobmysmmgdols
5J0mbg@gdo  0bwogoysy@o®  0wgdgb  ojgosms  goygowgol  dglobgd
2oo(g43900mgosl o 5@ oMol Lododm  sJzombgdms  3Ggdols
2000V Y3900@ 930210 @og  Uggbgds  Iyowggm  gmA3ImGSGosl, o9y ol
3930Ho@ol m@yob0obgdyam  dobodby oJ30g000  Loxs@me  god@mdl s
dobo  ojigogdol  20%-bg  dgHol  aoi3gds  bpgds  GOSbbsJ3ools
YgbobOgengdas ob 9dg9dlL o aolgdl osbog 53090l BASbbS 00l
obobwoy@gdol  bOYbggelogmygsw, @mdgmoi  sOLgdye  sjzombydms
bdol 9gxgdol Yogrmddog dopbo@yosl 5d300gdl, d5dob  oyEomgdbganos
‘dgddgbo Lobmgomgdol sj3ombg@ms dog® dmdeols dogd Fo@dmwegbogno
AH56bs5J300L FmTmbgds, Goms aoMoagds ogml intravires’l stigmo Godols
2oM09bs d9ddgbo Lobmaswmgdols 5J30mbg@gdls 3@mEgLE0L R gdoms

sedn@ogh.1

o>J0gdom Fomdmogo dgbyogs Modwgbodyg Lobol LEA®YJBYOY s
MmOyobobozoygm  3gmoamgdsl  0fgg3lL.  gggoog®ol  dog@  slgmo  Godol
A®obbs 300l sB0bsbLgdol dgmmeo (5§309d0) godo@ogols LEA®yJ@y®dobs
s 5J30mbgOms LEA®YJBy®dols 3g3eomgdols boggydgganos, my Fogmd®ogo
dgdgbols  gm@g  gBs3lL,  Lodobby  Lobmpswmgdol  gmoggoesiosl
20dm0yggbgdLB  ss30@omol  LAGYIHNGY@o  gEomgdol  Logyydggero
sbogno 5J(30g00L 2odmdggds bpgds, @oEash, Gmamei (gbo, 3m@Egbicoy®
dgoggel 5@ 53l BEsbbsJ3oolmgol  Logdo®olbo  s3@m@obgdyemo s
2odmdggogmo 5J309d0. sbogno 30900l ©sB0bsbLgbol FTyodm zo Lgbbols
swgdo’* ob/ws  Equity 05930606Lgds 04693571 5530@0mols LAY IHn@ol
(33000 9o, nogols db®og, Logo@abobowm, Lodgdmbogenem S
303005300l Lodmdogmem o gdagmgdoby sbogbl gogmgbsls./10

bHO>GIR0Io  LHOYIHaGI@o  Ggmogrgdol gty gegdgbil
93350900 3m@A3m@s3z00l  sJ3ombgdms L@ gB s [oddmowagbl. oy
Lodobby  Lobmgopmgds  dol  Loggm@gdsdo  s@lgdbyanro  dgogmdogno
30335600L  Igdmg@mgdols  aowofy39dl o  doog@mgdl, doTob  Lsdobby
Lobmgsomgdols >Jombgdgdo aobogdosh dgoggeno Lofo®dml
5J0mbg@gdo. gl sJEombgdms @mEol bAwsls s dgoggeo sjzombg@ols
bdol g gdol 3OM3gbE Y dgdEzo®mgdsl godmofgggl.

Isgoroms, d93dgb A 3md3sbosls  3gogl 100 ojiombg@o,  bmenm
Lbadobbg B 3mdssbosl — 50. Al Logygmo®o godo@Gogo dgoagbl 100 000
59T Pe@sdl, GMamO;3 ©ondbgdol g@o3bg  Fodo@Gomobsiools dgwogal,
OmIganoi  ogmRoo 0g4m bgdsws@myen (100 000), dog@sd bsfomdmog

909 Cox, Hazen, Business Organizations Law, 3" ed., 2011, P. 613.

910 Ygo00. Oesterle, Mergers and Acquisitions, 2006, P. 19.

911 Gewurtz,Corporation Law, 2" ed., 2010, P. 702; Haas, Corporate Finance, 2011, P. 592; MBCA §
6.21(f); N SE Listing Manual, Section 312.03 (C)(1). 95000. DGCL §§ 203,

912 Cal. Corp. Code §§ 1200(b), 1201(a), 1300. 9go. DGCL §§ 122(4)&(11), §§ 123

913 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 22.

914 Hamilton, Corporations, 2000, P. 220; Cox, Hazen, Treatise on The Law of Corporations, 3" ed., VVol.
3, 2010, P. 388-391.

915 Klein, Coffee, Business Organization and Finance, 2007, 10" ed., P. 251-254.

916 |ind, Schwarz, Lathrope, Rosenberg, Fundamentals of Corporate Taxation, 8" ed., 2012, P. 116-147.

119



2obmoglgoyga bdol yxagdols IJmby of30gdow. ©ogyndgem, bgdswo®myen
100 000 ojizoosb 60 000 ofzos ogm  asbmoglgdyero  (outstanding),
amIemgdloi dgopggeo Lofo@dml  m@oyobsgo oj3ombydgdo gemdobgb
1/600 36 m3m@300m, 5byy gomo sjzombgdo 1%-1 gamdl. my dgmsbbdgdols
bgendg30 @ gdodo  BEsbbsJ300l @odgdyegds dgowggeo  JmO3MGSE00l
40 000 ojzoom aobolsbmgds, dodob  dgddgbo  Lobmyopmgds  Lsdobby
Lobmgsomgdols >J30mbg@mgdls osb39dL bgdo@o®mmnygan, dog®od
20b9moglgdger 40 000 5J3oobl7 o A Jmobpgbl B-l Bog@mgdsl, B-ls
o>jombgdgdo 9@ ydol  Ugogpo  gobwgdosh AL s5iEombydgdo.
Fogomddogo dgdgbol §@sobbojizool m@ogg g@o30l dgbdgengdol dmenmls
AL ojaombgdms LEA®YIAg®s oggegds: 100 000 asbmogligdyem  ojiost
Qeomdl 150 ojgombyg®o  0d  gmbby, Gmeglsg 40 000 Siools
39303om0bo00 M@0g0bsm >J30mbgGms Jog® gobbm@d B0y’ s s
Ygdmlyge  sJaombgdms  dog@.  dgogaoe, AL ogombgdgdo  my
053053003geo© Beomdbgb bdol ygagdols 100%-L (gOmo sjEombg®o go
- 1%-1), G®sbboJgool  @oldyegdol  dgdogy  3OMEIbRYms©  domo
bggedomo  (ogro, Logdom  «xoddo, ofbgds  60%, beoam  momnmgye
0J30mbg@l  Labmyomgdol  dodmgols  gobbm®ogegdolsl - 0,6% 919
bomganos, ®m3  s5J3ombgdms s s3osms  Gomegbmdol  bOEsd Al
M@0g0bog  5J3ombgdms  Logygm®gdesdo  s@Lgdge  ofgosms  bOPs 5@
aodmofgos  (BoGodom,  3OmEgbRYmse  dgdaomes),  Gsdsi3  dgddgbo
>J3ombgdgdols 3mboogdols gLyl gds ©o Sosms LyLo
3063963 ®s300l dgddbols dgufTym bgeo. gl 3o job@@menol dgdio@gdsl
0¥393L, @53,  dgbodanms,  IgbgxdgbBol  dgigmol  dsbolow  0]bgls

20dmygbgden0.920

3433. Lo3dobby Lobmpsmgdols gdgbs godoGomols m@mysbobgdee
33bo0bY — OB gds LdFgbpgthm Fgmsgsbgdom ©s oo
bobggdo

3433.1. o8 gdol sAOLob 25635@Egd0bmgols

>OLYOIMAL  Jm@3mGozosms  dgdgbols  gobbm@iogegdbologols  m@o,
9O dobgmolasb aoblbgoggdyeo, dmdgogdol Fgmmeydo sMgogo: 39Mdm
Jo@sdo®sggdol  [o®Imgds @mobs ©s  swyomol  dgudboyoegem  ©s
5Jooms  m@aobobgdye  Ggamm@odgos  dsbo®bgl  Lomobswm
30M(39e909@  Innbmgbsms??  ©s3g0m2  bsbEOl M@ 560bgd e M

N 58 5dgosm  ©ogoboblgds  dgodmgds  dmbpgl  993dgbo  oJ3ombg@gdol  Jo@owo
dgdmbogemgdom  (equity financing) o6/s  bslgbbem  ©sgobsbligdomn  (debt  financing).
dspsgmomoliongols, equity financing oJbgds godmygbgdgano.

I8 2 sbloggm@dgdom oy Labgbgs equity financing.

M bege Jog@mgdgmo  Lobmyoemgdol gmgom momm  oJGgombydl 800 szos gd6gds
Loggo@gdsdo.  dglbodsdolop, 0,8%. dgogyom, 0.2%-0m  dgdo  ofgos  ,,99mBo@gdgemo™
>J30mbgdol Lsggm@gdsdo dgddgbo Lobmasmgdol sjaombgmgdmsb d0dstimgdom.

20 9l ©odmyowgdgmos  AGobbodool oG dmgdoby,  5JGombgBms  GomEgbmdsby,
>Josms @odgdbymgdaby, Homgbmdsbs ws .9

921 Hazen, Broker-Dealer Regulation, 2011, P. 3-13.

922 Seinberg, Understanding Securities Law, 5" ed., 2009, P. 115-143.

923 Qobs 0030 gosbomobgdgm odbs Fommd@ogo Fgdgboli Lobggdo Gmam@G  jg@dm
do@odo@oggool  Foddmgdol  gaboligbzosgmy@o  dgdmbgggs.  dobo  Jgo@ybgdyao

120



M@0 dods@nygagdom bws aobods@BmbL. Jodggemo, gobosbo Jowsgrmgdols
dO9bg0l  Logobmbdpgdamm  Ggagms@maygamo  dmfgldoygds,  @mIganos
Log@omms  m®asbobgdya  dgm@s  dsbodby  m3gModgdswo  bydoldog®o
SbgoM0dgomegdyammo Lobmpsmgdbolbmgol. 3gm@yg, m@ysbobgdoymo dsb@ols
bygdBoddoms  dmGol @9y gmszoydse  Jdowdmem  dn(glbdoygds  Logmbom
d0dgol  m@asbobs@mao  dgfo®dg  Lydogddol  Lofgbpgdm ©s  dows
4o gdgdom  dmmbmgbogro  LESbEsGOFYmo  3O0FgHoydgdom.  ™m@03g
dJododmygangdol  gmbybjios  godo@emol  m@pasbobgdgmo  dsbOOL
Lobgmdsdo  bpgds.  3odo@ogols  m@ysbobgdyamo  dob@ol  Lobgmdosms
bgdBo3g@o  aodmgmobgds  mAASbobgoymo  Jgm@owo  dobo®os, G®Igols
Jagbobgmdoms hodgos Logmbom bdodge (stock market) s sesbododygm
dobGoe (over-the-counter market) ogmegs. o3 ggobom, godo@os@ol dsbomo
J0A3005300bg 30bGBM@ol dm3mggdol 9360 dgbgmmgsbglio Lgadgh@os.2?
30bAOmeols dm3mggds Lodobby Lobmyomgdols Logmb@@mem  sjiosms
AomEgbmdols dgdgbols B@Mobboi0odo Famdomgmdl. goliosbo Jomsmmwgdols
dobodo  3mbB@menols  dJm3mggdol  Lofs®mdmdo  bdgdol  10%-bg  dgBol
Fgdgbo  aobdodAogL%”  womg@dl  JmbGBmmols  dm3mggds, obw  gdgbo
M©039, 39Ode IO s3s@Ms3gdols  my  Lodgbpg®m  dgmogobgdol  abom
by gV oggds.?

B®obboJzosms  Yglegagdol  dmJdgogdol  Lggome  godoGsmols
dobodo Lo gbpgdm  dgmogabgdom  jm@3m@sEoygmo oy gdols
2ob3bsbrgdgano LygdbEobio®o bodsboo. dobo Jobado®mbs

9JO®Ibgmoligsb 3oblbgoggdygano dm@oggdos. 3MA3MAS(300md
5353 HMbYdsY?7 S G 935601728 ©0M oy gdols dmds@gdsls 9bgs
"3%(4)‘3633@3(*)%;931).929 oM g0y gdols Loy booo, Omdgero(s

06g8m@Isoymmo  gogyydol,  oby  sbodgB@oygmmdol,  G@SbboJzosms
oMoy gdol,  Ggdbmemaoydo  asbgomemgdol  Lomobowm mbols
s@Jmbols m9 bbgs dobgbms a0dm s@0l godm§ggyemo, dodaol d0d3gdos

35005630,  Loxo®mm  Lo@gbpg®m  dgmogobgds, dgdgbols  mgdo@dydoe  o0pogg, oydae
3oblbgoggdyamo 3OmiEgegdgmo 39dsbobdos. Fgdgbol aoblisxs@mgdyao Lobol sbsgrobo
Foddmeygboaos dodwobs®g mogls s 3mdpgabm 3s@op®oggddo.

924 Betton, Eckbo, Torbun, Corporate Takeovers, 2008, P. 1.

925 0b. golioobo Jowommgdol dob@ols Jglobgd gobmbols 332 dgbenols 3520 3467@0.

926 gsboobo  Jowommgdol dob@ol Yglobgd  gobmbols 8g-15 dybenols Jodggeno  396J@0
3Mb63@M@ols dm3mggdsls dglodamgdeo doohbggh (... dggdemos gosggmml®) bo@gbpgmm
Ygnogobgdom, boaem dg-18 Igbarols 3odggeno 39bJBo gm@oo asMoagdol sEgosls
Loggmbom doMgabg s dob aodgm hggyegddog Lodosbmdoms 3odgam®osdo dmosb@mgdl.
27 obgmolig@gbmgobo “takeover” —ols Jodmegm Vglogygobow Tgbodmgdganos godmygbgdeem
0691 OB YOS, WSIsHOMbgos. Moz dggbgds “hostile takeover”-U, dol  dglodygolow,
986m Jobobdgfmbogmo 0dbgds, ,,JmsbmJdol™ godmygbgds.

28 oa®gaod0°  Lodobby ©o  Vgdmogobgdgmo (bidder) sjomby@gdol  Ygdmlagagdoos.
Schuster, Efficiency in Private Control Sales — The Case of Mandatory Bids, 2010, P. 2. sjgombgdoms
oM gdgmgool  bOwol  globgd  o@Lgdmdls  “implicit contract theory”. @oygagools
9306m3o 3gd o Lolioa gdanm ‘Jg 9960l dow(gg0 sjombgdmsmgols Lodobby
Lobmgopmgdols L yYJHadsdo  @Eamomgdgdol  gsbbm@Eogagdon  doow{ggs.  (Ggmoggds
dmo@ogl  d9bgxdgbBol  dgigemsl  I9do-Imbodloby@osb  ©sFygdymo  smdsbdym gdgamo
3969x9M000  ©sdmogMgdyemo.  “Implicit contract theory” mobobdop, gl d9ddgbls  odarggls
M3g0s30gmo  batxgool  dgdgodgdbols s Lodobby  Lobmpsmgdowsb  dobismgdo
00090 gool bAwol glodmgdanmdsl. ob. Klein, Coffee, Business Organization and Finance,
10™ ed., 2007, P. 200-201. dgo. Gevurtz,Corporation Law, 2" ed., 2010, P. 667-668.

929 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 259.

121



30@3m@s300l  dglsbyose o6 601)030;90;9.930 bgdoldog® ‘dgdmbgggsdo,
Jgmogobgdol  Foboowgds 9339 dmdagdosbos  Lodobby  Lobmgswmgdols
5J0mbgAMomgol.B3!l  Yglisdgms, jm@3MGG00l  oRmgdols Lbgowslibgs
dm@ogo sOLgdmdegl, dopa®ed ymgge Jmbi@gdue ©o35@dMmbgdsl, gomo
306309890 dm@0go ©ogeml  Logydgmow. oynmgdol gobogro@o@m®
3093mbeoz00ms ‘docols debm3maoy®o 09 02 3@ YA 0
damdos®gmbol  dm3mggools dobsbo, 0bxm@IsiEoygmo  3o@sFglmds  oby,
amEs  g9bjiombodgdso  dsb@ol  yggars  dmbsfomolongol  o@  s@ols
bodobby  Lobmpswmgbol  @wodgdyamgdols  ©s  39@L3gdBoggool  dgbobgd
06x3M®3>(300 b;]gmaobog'{;g)mao,%z Lobg®gogeo 999J60L dow{ 930,
d9b9x396@ 0l Igigers, Bobsblymo bgogs (Logo@sbobo@m ¥3o@s@glmdsbo
s 9993009090 bogoggoesom oM dumgds)’B s 8gbgxdgbBol
300500  ©50bRgAgLgds,  ddsgomliobmgob  3o@gam@0gdl?*  dma@ols
@0 §G 39693

35O gEo @S, ©0535G®Mbgdols 3909 ™M gbygeno bodbgdos
Fg0o35bgdol?0  mo@goamads, 30bia@gbiool  JobIFody@dmds  (single-bid
versus multiple-bid contests), {o®ds@gdammdols bodolbo, Jgmobbdgdols Loby
(merger versus tender offer), ©ogobsbligdol dgmmeo (Fymo ob  5fi30s),
3033065300L5©do Lsdobby Lobmasomgdol ©sdmzowgdyagds (hostile versus
neutral or friendly), ULodobdm  3Omeygdaool  Lgghmms  gggme:
JO@0bebEs@aG0s M9 3900 oG08 s bge S

Lo@gbg®m  dgmogobgdom  Lasdobby  Lobmposwmgdsdo  3mb@@menols
Lagens dmdmggds LY®ego woygnamgdols Ggages@magmse  @9dbogygco
5 530MdoMgoygeo Lodygoggdss. ol dgodagrgds obbmdEogmwgl 35bmbom
20blobeg@y@mo Logmbdemmm bwgdol Jow(g30009.740 Gmdmols 9da®d
96o3bg mandatory takeover bid-ol dgb@ygagdol dgbsbgd Tglgdo 0fygdgb

930 Hall, Effects of Takeover Activity in Corporate Research and Development, 1988, P. 72.

931 Roll, Empirical Evidence on Takeover Activity and Shareholders Weadlth, in: Knights, Raiders, And
Targets, (edit. Coffee, Lowensteion, Rose-Ackerman), 1998, P. 241-242.

932 Ygo00. Davies, Hopt, Control Transactions, 2009, P. 174.

933 Klein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 200.

934 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 257 et seq.

935 Roll, Empirical Evidence on Takeover Activity and Shareholders Wealth, 1988, P. 243-250.

936 9V, takeover bid, oo Ygdmsgsbgdgeno (bidder) ool woynggdol asbbm@ogamgools
3m@9bzogmo bydogd@o.

BT 3063909605 JoLTRodgd@dsTo Vgmagabgdaem Vglgowgol Fobowowgdsms Lod@sge gl
39obbdmdl.  @mamdai  Fgbo,  Lsdobby  Lobmgsmmgdol  ofgomby@gdo  Lo@gbwg®m
Ygmogobgdol  ImJdggdol  oyg@owoygmo  doenol  golgmol  dmem  (ymoedwpg  o®
056bdgdosh 9z9mglo gmogsbgdols domgdols dmenmeobols gsdm. ob. Tirole, The Theory of
Corporate Finance, Princeton University Press, 2006, P. 45-47. Gevurtz,Corporation Law, 2" ed., 2010,
P. 704. Lo@gbpgdhm  dgmogobgdol  3dg9dobobdydo  d9@gz9B0l  o@bggs  Fgdmegobgdgenls
3Mbgbdog® bo@bmdo  oJ3ggl: ol o  gydanos bgdoldogdo Lbgs aboom ofs@ddmmls
do@odsmoggds s dgodobml  Lo@dgbpgdm  dgmegsobgosdo  gobbognygano  ggslosbo
Jowoggdo. ob. 1Jdd jobmbo, 3g-15 Igberols 3g-7 396J@ob o) Jgg39bddo-

938 Klein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 199.

939 Betton, Eckbo, Torbun, Corporate Takeovers, 2008, P. 2.

20 99000gms gliobgd  gobmbols 532 dubanols 3oGggeo 396J@0 bdol geagdols IJmby
sdosms bobggodmbg dgBol dgdgbol Logomgdgammm Lo@dgbogmm dgmegobgdol ao39mgdols

s>JBogoiosl ofg93L.
122



ijaagga&ob.g‘”,%z ojooms  Lsgmb@dmam 353900l dm3mggds, Omama;
500b0dbs, 3g@dm do@sds®sggdol abom ob bdol yxagdols 3Jmby sjiosms
dgbyogol  dgbobgd  Loxodm  LosRgbpgdm  dgmoegsbgdom  s@ols
FgLboden gdgan0.943

R@gds  sMol  Jgdmegobgdemols  (bidder) Izegermds  dmodmgmls
Lodobby 3md3sbosdo (target) gmbd®mano dolbo asbmoglgdyeo oiEogdols
bofogmd@ogo o6 LEgmo dgdgbol LaTgomgdom .24 59T-0l g g@omeu@
M93e053090d0 oy gdol 3Om3gldo dmbofoang dgdmogobgdgemo s
Lodobby  Lobmgopmgds  mobolbfmdyggmagdosh  Lydogd@gdse  s@05b
{o®dmoa gbognb0.943

oggegdoll  Fobsdo@mdosms  s@Lgdmdols  3@s]@ogyeo  asdmygbgdols
bogggdggano  Lodobby  Lobmgowmgdsdo  bdol  9ggegdbol  begdyemo
300396090 dohggbgdemoli Jow{ggoloob slmEo®Egds24 gl dshggbgogero
Lbbgoslbgs do@mmne{gl®ogdo aoblbgoggdbymom @ogo®gdl. dobo s®@bo 3o
93390547 15obby  Lobmaomgdols Logmb@@mamm  3og900l  do(gge

941 Hertig, McCahery, Company and Takeover Law Reforms in Europe: Misguided Harmonization
Efforts or Regulatory Competetion?, in: After Enron, (edit. Armour, McCahey), 2006, P. 564-565.

M2 5@lgomdl 58 Tglolash  mogol  os@owgdol  Ladyemgdgdo.  olgm  Ladyomgdes
Logmb@®mam  dobggbgdmol  bwgsdl  Jggdmo  sEosms  3odggmswo  dglbyowgs.  od
‘dgdmbgggsdo, 0b39b@G™G0, OmIganliog Ly@ L J0A3m@s3000 ©0353AOMbgds,
Lobmgopmgdsdo saooms 03 Gomegbmdsl dgobyowol, GmdgeoE dob mogosb soowgdls
Logoengoygenm Lo gbegdm ‘dgmogobgdols 3obbm@z09@gbols LodoGmeangd®og
3o gdmgdsls s Lodgogdsls Jolgdl Lobmpswmgdsdo dmbsFomgmdoli oM 3ggymo
30m396G0  dgolgoml  dbomme  LsdsbOm  womgdgmgdsp. dgoe. Davies, Hopt, Control
Transactions, in: The Anatomy of Corporate Law, 2009, P. 252-256.

943 Brudney, Chirelstein, Corporate Finance, 1979, P. 709-710.

944 Lipton, Seinberger, Takeovers & Freezeouts, 2002, chap. 1., P. 10.

945 Bebchuck, Ferrell, A New Approach to Takeover Law and Regulatory Competition, 87 Va. L. Rev.,
2001, P. 111-164.

946 Bradly, Interfirm Tender Offer and Market For Corporate Control, 1982, P. 268.

947 09335,  bado@oldodm  dobsbmgds M  sOadgbdotgdgmos. bos  as0doxbmls
Logompgdnmm Lo@gbpgmm dgmsgsbgds (mandatory tender offer) o ©oygangds (takeover)
9Omdobgmoligeb: dgbsdangdganos oK gdol 3mE Lo s0fyml Logmb@®mem 33980l
dom§ggo900g Lo@gbogdm ‘dgmogobgdols 3939 gd0m Lodobby Lobmgomgdols
d609gbgarmgobo Foanol dgbsligopse, Mo dgdmogobgdemol bgdobgs wsdmowgdygemo s
535@®Mbgdols Jgmgdoms Loghmm xokgol 30Mgge Gamenl dgodangds Fo®Imowy gbogl.
dsgomoms, Ls@gbpg@m  gmsgobgdol Bo@mgyynmomgogeo  93-9o ool Williams Act,
Amdgenoi Lodobby Labmaomgdols 5%-ol dgdgbsls dobo  @gygaodgdols J3g9d oJ3agl.
LoJo@mggemlb  gobosbo  Jomogmegdols gobmbo Ls@gbpgtm dgmsegsbgoslt woldmbozoy®o
omnJdon  oSFgldoggdl (151 Igbano). dog@ed, oy  wobdmbogoydo  wsmdds  0dbgds
3o9mygbgogmo, ol dggbgds bdol ggagdol 10%-bg dg@ol dm3mggdsbyg aozgmgdyge
Lo gbgmm  Ygmogobgdsl. ob. Williams Act, sec. (13)(d). 5% o 10% o6  s6ob
Lo 3m@A3m@s3E0m  Lodos@mnmon goblsbg@ygmo Logmb@@mam bmgodo s Logsgogdyam
Lo@gbegim dgmogobgdols gomegdymgdsl o6 Fomdmdmdl, mydas, dgbsdmms, @Gy
R gool Fobodo@mdols FoMmdmowygbegl ob ol aobbm®Eogagdsls gdlsbydgdmwgls,
o699 JmsbnJdol Jodggano @amaeno ogmb. ob. Cox, Hazen, Trestise on The Law of Corporations,
3"ed., Vol. 4, 2010,P. 197-211; Haas, Corporate Finance, 2011, P. 634-644; ABA Section of Antitrust
Law, The Merger Review Process: A Step-By-Step Guide To U.S. And Foreign Merger Review, 4" ed.,
2012, P. 154-157; Ferranini, Miller, A Simple Theory of Takeover Regulation in the United States and
Europe, Law Working Paper N:139/2010, 2010, P. 6-8; Carney, Mergers and Aqcuisitions, Cases and
Materials, 2000, P. 862-864. ULosayenolibdms, @03 @oygamgdols ©sfggds  Logm@mdmesiaom
LodoGmon sy gbogo Lsgmb@®mem 353900l dgdgbols gHodby go o6 bo@Eogmegds,
sModg  golbosbo  Jomogmwgdol  Lasdo@mommdo  gsdfglbgoygmo  jmbd@meol  dm3mggdols
306390 dgpgmdols gBo3byg. Logm@3m@szom Lads@mmon wopagbomo Logmb@@dmanm

123



JO®MA35MMgobos s ol gmbg@gR g  bem@dsFoyge  @OgaEodgosbgs
©530300gomoI  psmamaboll  3GmE NGO 3obgoms@gds  Fbmmem
LogomEgdagmem bo@dgbeg@m Ygmegobgdsl® s@ dmozegh. ol ongmgdols
(A0obondol) sliGymgdols dmenm, 3mbiMgH Yo 30MHMbgdols sOLgdmdobsls
G939 >30GE 033905B0Y@o s JgOm-gAmo Ygdowygbgmo gergdgh@os.2>0
dobo  dgmég  Ibodgbgermgobo  gangdgbBo  LoGgbg®m  dgmogobgdse,
Omdgeoi3 gOM3m@sEool  mgomndgygaodgose,  dog@®sd  quo  warranto
J39gdol Foddmowagbl! s@bodbyar gar9dgbBmogsb 3o@ggmols sbogobo
3322930L B0l 3RYos, bome ooy — YPbogmydgwo  jarggol
2o3Mdge gdolmsb ©odogogdodgdgemo  @ymenos,  @emdenols g9y
ogn@gdoll  Lobgms  gawsbogogo®gdoms s  dobigob 053053300
Lo'dygoagdoms  jo@os@g@ygao  sbsgobom  3ganggol gLl bgadgb@o
‘gl gengdo.

34332. L@ gbgthm Fgmogobgds woygmgdol 3mbd gl do

LoBgbegdm  gmagabgds,?  13930%8049G0,  go3o@omol  dobo@by

MmOy5b0bgdygmo  gok@mmdolmgol  sdsbosbosmgdgano  Lado@mean gd®ogsw

bogdol  dow§ggze  bodgoamgdol  odanggl  d9ddgbls  dJmeosbo  dmsbmdml  Lsdobby
Lobmgomgds, by dsogo  Lo@gbpgmm  Foboswogdsl 539mgdl  (gomogdymgds) b
0949690L Logsmpgdgmm dogogol bo@ds@ogm gumgdsl (gyegos). Williams Act-ol g@o-
9000 Immbmgbss, @03  dgddgbds  Lsdobbg  Lobmyswmgdols sf@osms  dgdgbols dobsobo
3530xbml — 9bps ol Lobmgomgdoby 3mb@Gmamols Indmggds (takeover) myy ojizogdols
Ygbgowgsl  gd@sgme  0bgglGomgdols  dgdsbobdo  0ygbgdl. ob. Gaughan, Mergers,
Adqcuisitions and Corporate Restructurings, 5" ed. 2011, P. 76-78; Cox, Hazen, Treatise on The Law of
Corporations, 3" ed., Vol. 4, 2010,P. 207-210. go80xg60bomgol, Fgsp. Hertig, McCahery, Company
and Takeover Law Reformsin Europe, 2006, P. 559-565.

948 K|ein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 190.

949 ob. Sy@aao, Logsmgdgmm  Lo@dgbgdm  dgmogobgods, odaosms  Logsmmgdyemm
23940gs, J9Mbogo ,,doMmmnedbsx g gos, N2, 2007, ag. 11-29. oslggg: Kvintradze, Minority
Shareholder Protection in Georgia and Germany, A Comparative Analysis, Central European University,
2009, P. 25-40.

90 Logomegdgmm  Lodgbegdm  Ygmogobgds  3mbBobgbd o  gg@m3ol  Lsbsbosmm
3obRgms@os, Mmdgmoi ogRmgdol odgJdogsdos slobyeo. bmgswsw, ob. Ryngaert,
Cross-Border Takeover Regulation: A Transatlantic Perspective, ECFR, 2007, P. 438-450. 5d3-ols
Williams Act, 4oblbgoggdom Jodmygmo Jowamdolash, Lowsi dgfo@mdgms Iglobgd  3obmbols
532 dgbao  0mgomolifobgol  Lo@gbegtm dgmegobgdols Logsmegdgemm  Labgl, dbaogls
93 9@o30sl 5@ dgoiogh. Logomgdygmm  Loggbpgm  dgmogobgdols m@o  doGomswo
dobobo  5JgL. 3odggaro, ol bymogogeEesl  Pggmgdl  Logmb@d@marm  3sggHol  IJmby
o>Jaombg@ol 03 ygagosl,  @Gmdgmoi sl bogmb@@menm 353900 ganmdowsb
3°9mdobsdg 3oMseo Ladyagomol dowgdols Rm@gdomn sEy@sgos. dgmeyg, 3Mobodymo
dobobo  9Izodgbmdsdo  odhgboaro  5J3ombg@gdol  Logom@gdymm  Logobmbdwgdarm
pogEmdss. ob. Ferranini, Miller, A Simple Theory of Takeover Regulation in the United States and
Europe, Law Working Paper N2139/2010, 2010, P. 16-17.

951 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 1, 2010, P. 243,244.

952 Lo@gbgdm dgmagobgds L3Om0 woygmgdol Loyggzgmglbem dgdebobdos, Gmeglss
Lofomdmlb 39300 3d3odg  ofaombgdo 3dysgl. gbsodsdobow, Lo@gbwgdm  Jgmogobgdols
39390905 3obmaglgdyge  sdiosms dods®m bpgds, @si L,Lox oMM Ll-mgol Lsbosbosme
920 9996B0ob  (,,005Mb0056%) godmIobs®gmdls. LoGgboghm dgmogobgds ghmswg@mo >@
>@0l Lodobby Lofomdmlb oy gdol d9dsbobdmsysh. 89dsbobdms gm@Igemsdo  jowgs
900 Igmmeb, gy, ,bdol Ygmgdom 3sgJ@mdsl (Proxy fights) dmoiogl. “Proxy fights”
R gdols 359303980 gdyo, dgo@ s ©oMgdyeoo S ‘dgodgdom 0'dgosmop
3o9mygbgoso  Lodygsmgodss. dobo s@Lo bdol gxmgdoll LEm@o godmygbgdomn Lsdobbyg
Lobmgopmgdol woygmagdols Ly@dgomols 3GsdGogye 06dga®omgdsdos. 3obmbdwgdbanmdonm,

124



(ﬁga"ag@oﬁ)aboggo‘)ﬁ 8(*)39@3600.954 3obmbdpgdanmds  sOgyY@odgdls od

Lo@gbg®m gmogobgdgdl, Gmdgeoi gododomol m®ysbobgdym dgm@sw
d5bodby  gybjiombodgdoo  gm@3m@siEools  bdol  ggagdols  dJmby
5JGosms 30doGm @0l 35390 gd a0 megdRol s@glso,0 IGGYmo
©o7xmgdol EAML, Ll-ob sJ3ombydgdo 5®056.2%7

dobo bodo@man gd®ogo 5bB0dmbm3menoy@® 356mb3Egdanmdsls
539909050 9dao 9390 JOS00 boloosmowsb 3odmdobody,

305]B 0390 gL gen gds, Lo 3obebdwgdanm MG GES(30500M

Lofo®Imdo  gybesdgb@yg®o  33momgdgdols  aobbm®Eogmgdsl  Loghom  3dgdsby
>dlGgmgdgano  mAysbol FbGowsbh (odgddm@ms Loddkml, Lodgmgomyy@gm  Loddml)
dgbodsdolo  Dgmogobgdol aozgmgdss Logodm Log@om  3@gdols dododo. gybesdgbdy®
(30 gdsms  Jodgam®osdo dgwol Jgafydol s LydlEsbEoygds momddol dmarosbo
Lofomdml  aogowgs. Jgbododolop, oyEomgogaos  ojaombgdms  Lsg@mm  3dgdol  dog®
sbgmo dsbolig@o 3gmomgdol ©sIFGoEgds. M9 bsdobby Lobmaswmgdols smaldymgdgumo
GAbm HOHSEDsJ300L Fobssmdwgyos, 35T0b ggg509M0 0fygdl ,,d@O Y ©oygmmgosls ob
Lo@gbegtem  dgmogobgdom o6 bdol  gra@gbols  dsbodymsioydo ”;](?)ogmo%o(ﬁgbom. ob.
Palmiter, Corporations, 2006, P. 582-583; Pinto, Branson, Understanding Corporate Law, 3 ed., 2009,
P. 361. gl 3obobgbgeo  obyy  proxy fightsols Ubsdygogdon  @oygmgds  §33909®0ls
57860l LE®s@gaoss, @mdmols wambsig  d9ddgbols  LE@s@gaos dgdwgao  Lgdom
300G gds: d9ddgbo LoFo@mdm 0fygel Lodobby Lobmaospmgdol sjgosms 3odg 3o39@0b
‘dgdgbsl, 56 oL 9339 >J3L aoM339900 AomEgbmdol, Jog@Msd sMs Logmb@@manm 3s39@ 0l
>Jiogdo.  bgdolidogd  dgdmbgggsdo,  g33009@L  oyg@gdol  3GmEgbol  Lydgogols
3odmgemgbols  AML  Lodobby  Lofo®dmdo 9339 oJgl  ofgosms  3ogg9B0  ob  gogl
>Jombgdgdo, @mdgmmsi dgaTydol G@sbboiool gbdygagds s0bBgdglgdm. o0dolmgols,
Omd  FOsbbsJ3o0l  godgmoegbgdgemo  dobobo  dgbdygaegl,  g33509M0L  0bGgmglgdols
3obbmAEzogagdsl  Lodobby  Lofo@dml  dm@ol  Loggmodo  0bGgdglbol  bgg@mdo
»3odMYggebs™  glbsko®mgds. Ladobby Lobmgspmgdols dm@wols ,,3o0dmdodgds” dm@wols
Loligmggeno  Fg30goom  ©ogmddamgddgdom  gbps  dgbdgmegl.  dgogyee,  Lodobby
Lobmgomgdol bgdmowbodbyano sjaombgdims xanxo doflodogy@om Eommdl, @md
dmdpol  oOlgdge  Fg3d9dL  DguFggodml  Lobodlsbydg  byandggdgemgds,  boam
3°9mmog0lgRagdgmo gogobR Mo syomgdo os3mddeg]Bml 0d gz gdom, @mdagdoc
BO5bboJ30ol  woukgtgh Ibodl o Loghom  3Bgdsl  jm@3m@siEoygemo  3mddobsiools
0603050300 dodo@mogl. IgbgxdgbBoll gm@dodgdolsl gods@mymo Los®hggbm 3@mEglo
F930900lL  gomogolgrmgdsls  ©s  osbogno  {ggmgdol bmdobodgdols  ©s  ©sobodbgols
99Lsby@gds. ob. Enriques, Hasnmann, Kraakman, The Basic Governance Structure: The Interests of
ShareholdersasaClassin:  The Anatomy of Corporate Law, 2™ edition, 2009, P. 58-62; Pinto, Branson,
Understanding Corporate Law, 3 ed., 2009, P. 117-118, 121-122, 362-364. bdol gagdom
359J0mds  Lodobby Lofomdmlb sJzombgdms Loghmm 3dgdsbg dodwobs@gmdl, @mdgols
»0O2560bsGMA* o8 dgdnbgggedo  g3go0g®o  gmddsboss. Lfmego s@bodbym  3GmEgLL
gVmwgds proxy fights 6 proxy contest. ob. Carney, Mergers and Adcuisitions, Cases and Materials,
2000, P. 37-39, 536-563; Pinto, Branson., Understanding Corporate Law, 3¢ ed., 2009, P. 179-193.
slggg: L. 1706.
933 Jolo LodoBmemgd®ogo Ggammogds bbgswolbgs sbAowongmgdon 3obmbIwgdemmdsdos
dmgdgeo  (Williams Act, Security Exchange Act.). ob. Ferranini, Miller, A Simple Theory of
Takeover Regulation in the United States and Europe, Law Working Paper N:139/2010, 2010, P. 8-15.
Lodo@o@ols  ggobom, ol gsbosbo  Jomomegdol  Lods@mearol  Logsboo. Seinberg,
Understanding Securities Law, 5" ed., 2009, P. 285. Joomga 35bmbdgdamdsdo Lo@ggbwg®m
Ygmogobgdol  dgdggmdom  Ll-ob  sgosms  Igbyowgs  ©oMgageomdgdymos ,,g5bosbo
Jowomgool dob@ol Jgliobgd® 3obmbol 3g-15 dgbarol JoGggemo 396]@0om.

dogbgosgo  dobo Lodo@men gdb@ogo® gy 9modmgdoo  dobss@bobs,  ¢dgdHab
Logobmbdpgdem oJ@do dolo 3oMmwsdoMo ©gxnobocos @ s@Lgomdl. Cox, Hazen, Treatise on
The Law of Corporations, 3" ed., vol. 4, 2010,P. 211-212.
955 Qesterle, Mergers and Acquisitions, 2006, P. 130.
936 Hurst, William, Cases and Materials on Corporations, 1999, P. 706.
957 Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P. 162.

125



debm3meoy@o damdo®gmdols 3093963000l 3odm,  bpgds NON
30@0bmb@omy@o 3mddobszo0m, GmEgls mMogg Lobmaswmgds ghmo ©s
03039 Lodgfo@dgm Logdosbmdsl sbm®Eogagdl, s@sdge 390OE0 o yd0 ©s
b mdg@odgdnmo Tgdgbols JglslB o gdansw. 8

Losdobbg 3m33sb00l sJzosms dgbgogols dobbom Loxs®m Lo gbwgmm
Ygmogobgdol  aobbm@zogmgds  goblsgym@gdom  9139dd®os  dsdob,
amegbsg dol'do Jogmdmogo dmbsfoagmds Log@dbmdensw
©obo(ggdgogmos  (dispersed)®® o 5@  o@AlLgdMIL  ghmo  szomby@o
(blockholder), ®mdgeolisi  goohbos  bdols  gg@gdols IJmby  sjzosms ol
AomEgbmds, M3 Ydyomme asbosbmMogeml Labmysmmgdsby 9939d® G0
3063B®m@0.%0 Golio aobbmdogmgdols Fobsdodmdsw 3060399 mgg@gb@ols
@{dgbos,  @Omd  Lodobby  Lobmposwmgdol  dgbgxdgbBo  dImofmbgdls
gnogobgdoli ob 3060399 5@ Vggfoboo@dgagds 30,01 5649 bgod@omy@o
390Lmbs 0{]6;]E>o.%2,%3 Lo@gbg®m dgmegobgdol o@ogoiool dm@ogs@dm@o
Lo{o@mdmlbmsb, ®mym®i  ogdopogmso  g3bolggbzosgy®  bydogd@msb
535053900l ©o39dwgdo@gdamo HMsbbsiool, dogsmmomsw, dg@fydols
o6 JmbgdGogo  Ygdgbol  gldgmgds  Vgudagdgmo  9bos  0ymL.264
Lo@gbg®m dgmegobgds @dmyano, 3md3egdby®@ dmgangboms dgdoxsdgdgeno
Jm3939emdols do@o®gdgemo Ggmdobos. gl gobodo®mdgdls dob wom@mdosl,
OmamO3  ghmosbo  ©ggobogool  gJmbemmdol  dgogal.  dobo  s@Lol
B06o5@lmdM0g0  ©gAgHI0bsi0s  Logobmblpgdemm?® s @mJB@Hobogy@
©mbgbgs  Yglodmgdgao®®  s530@e@mols  dob@ol  Fo@ganeo@gdmo
Vglgdol dobgogom, Lo@Ggbgdm dgmogobgds dgdmogobgdaols  Loxs@m
aobbowgdss Iglsggm®ols dog® ©g3mboR @ 356330 gobmoglgdyer goliosb
Jowomoms  2oblobg@na  gols  Yglgowgol  momdoby. 27 Lbgs
Lo Y3go0m, Lo@Bgbgdm Tgmogobgds ageolbdmdls Lodobby jm@3m@sEools
4gges  5J3ombg®ols  dodo@m  gobbm®Gogmgdym  Loxs®m  dgmegobgdsls
om0 Loxs®m  0dmJizggoTo o@lgdamo ozogdol dglyowgol dobbom. 28
Mg8IO@0, Omamaig  [gbo,  gobbmdEogmgdyemos  3o@oll  ob  3oGms
(0639bB™A®MS) x50l Fogd 30I3sbools 53090l gamoliols ob jarsligdols
6ofoaols o6 LEymop  Fgdgbol momdabg 0 Lodgbwgdm  Dgmegsbgdom
dgdgbol  o@Lo, TgOfydolbs s  Jmbgd®ogo  Igdgbolash  aslbgoggdom,
Lobmaoswmgdol  Fogmd@ogo  dglyowgs  30@sdod  sJEombgdgdoligsb,

958 Clark, Corporate Law, 1986, P. 537.

959 Brudney, Chirelstein, Corporate Finance, 1979, P. 709.

90  Sepe, Rogers, Private Sale of Corporate Control: Why The European Mandatory Bid Rule is
Inefficient, 2010, P. 7.

91 Brudney, Chirelstein, Corporate Finance, 1979, P. 710.

962 Hertig, McCahery, Company and Takeover Law Reformsin Europe, 2006, P. 562-564.

963 Fleischer, Mundheim, Corporate Acquisition by Tender Offer, 115 U. of Pa.L.Rev., 1967, P. 317-
321.

964 Brudney, Chirelstein, Corporate Finance, 1979, P. 709.

965 Hazen, The Law of Securities Regulation, 6" ed., 2009, P. 388-393.

966 1 ‘dgodengds Imoeggl 3g@dm dJn@sds®msggool gangdgb@gols s 5J309d00 Loy s®m
35400300 9angdgb@dlog. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4,
2010,P. 212-213.

967 Qesterle, Mergers and Acquisitions, 2006, P. 130.

968 Pinto, Branson, Understanding Corporate Law, 3" ed., 2009, P. 148-150.

969 Aranow, Einhorn, Tender Offers For Corporate Control, 1973, P. 83-94.

970 Kanter, Tender Offers Making and Meeting Them, 1979, P. 12.

126



3969x996@0Lgob  9390©0l  sgamom  glsde gdgarmdsdos.tT!
A®obboJ300L JmbsFoang 3g@lmboms Lydogd@dogobddos.

©0Mdaa 950772 2oblobwgds Lo@gbg®m ‘dgmogobgdols
3033 gJbydmbdols  dgm@g  bodsbos.  dobl,  Jodomosw,  3@3M@si300l
93060d0gm@o  390L3gdHone@o®  bywgs  2oblobwg@eglL.t™  3m@gbzog®o
Igowggmo Ibo @0l gosoboml 3G5d07dmsbbs,’ Gmam@ G Lodgbwgdm
‘dgmogobgdols ©o 3MbGGmanols dm3mggdols ©0Mda0 95976
3699093000 gdamagds  LodsbBm  @o®gdgmgdoby  goGomgdomn  Ig@osdT
Lo@gbg®m  dgmogobgds o doldo  popobwoamo  3@gdoygdmsbbols
93060304900 30ma6mb0A oS Goliosh  Jomemobg, 8 jo30@omols doba@ls
s 630Gl 9306030396 390139JH0590bge oo™ gdam 0.7

RoL0sb Jowoel m@o asbbmdoangds 54gl: Gobjo s Jmbsgrmebgeo
dgdmbogogo.  @olgol  ©oggd@logogomgdsl  dgddgbo  0bgglGo®gdols
boggydgganbyg, d9bgxdgb@oli Igiagamslbs s goggoey®do dsb@ol smgoligdols
‘dglodangdeomdols  godmygbgdom  obogbl.  dog@sd  olol  aoblsbwg@ols
Jmogs®o  gangdgb@o  dglodenem  Jgdmbogengddo doamds®gmdl. o9 bidder
dgbodgbo o300web Lodmdsgmme 1%-00b bOELL do0bz gemegds, 3s5dob
dolo Lbo@Bgbwg®m ‘dgmogobgdols 360 9doygd@o®gdya gdols ooby,
Fgboden gdgaros, Jmdagdosbo >0Imhboyls.280

Lo@gbwgdm ‘dgdmsgobgdgano ‘dgmogobgbom Lodo@man gd®ogow
060& o3l mog.8! >J393@0mgdols ‘dgdmbgggsdo ols ‘dgobyogols
20blobeg@ym golo 3mbi@gd gm0 GomEgbmdols s Jaslol ofiogdl.?8?
Ygmogobgdol  ao3gmgds  ggges  oj3ombgdol  B0dodm  bpgds,  Go@,
030bgoMogoE,  3M52d0HEoE,  mogosbgg  aodm@oibogl  Igbsdgbo
Bgnogobgdamo  yggms  5J3ool  gopgol, B @swysb  ofgosms  dglognmdy

3oblbgoggds

971 Gewvurtz,Corporation Law, 2" ed., 2010, P. 704.

972 Williams Act-oll doegdolsl 3mba@gldo godsdmemo gds@dgdolsl dgdgToggdam ofbs
Lo gbgdm  Jgmogobgdol  ©gxnobogos  (Gmdgmoi o  odbs  Ledmenmm  gg@liosdo
dgBoboamo),  Lowosix  gobo  dbodgbgermgbo  omomo  9bes  gmgomoygem  LadsbOm
00090 goslimsb  Jgoomgdoom (... price substantially above the current market price ). ob.
Aranow, Einhorn, Tender Offers For Corporate Control, 1973, P. 71-82; Kanter,Tender Offers Making
and Meseting Them, 1979, P. 8-14.

973 Easterbrook, Fischel, The Economic Structure of Corporate Law, 1991, P.162-163.

974 Klein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 190.

975 Betton, Eckbo, Torbun, Corporate Takeovers, 2008, P. 17-18.

976 Haas, Corporate Finance, 2011, P. 637.

977 Sepe, Rogers, Private Sale of Corporate Control: Why The European Mandatory Bid Rule is
Inefficient, 2010, P. 8-34.

978 Booth, Financing the Corporation, 2010, P. 685-692.

979 Jg50. Dyck, Zingales, Private Benefits of Control: An International Comparision, 2001, P. 8-9.

980 Posner, Economic Analysis of Law, 4" ed., 1992, P. 429.

Bl Lo@gbwg®em  Vgmogodgdol  Logomegdaamem  dogrs  Logobmbdogdmm  ©mbybgs
3ob3@ 30390 o, ol gmbydgdmo dgboyoggdo goggl Logydgemsw. ol dgdmgy, o3
‘d93dgbo  Loxo®m Losdgbegmm dgmogsbgdols dgbobgd aobiboswgdol s3gmgdl, Ls@gbogdm
dgmogobgdols  mdgrogdol  3gdomedo sl gg@dogngds  Lodobby  Lobmyopmgdols
>Jombgdms dodsdm, Fgbpgdol aoMgm, 3gthdem dmesds®sigool Fomdmgds s sjiosms
‘9gdgbs. ob. Security Exchange Act, Rule 14e-5(8). gsbosbo Jowsmgdol osb@ol dglobyd
3obmbols 3g-15 dgbanols 39-7 3967 0.

982 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 213.

983 Gewurtz,Corporation Law, ot ed., 2010, P. 704. mggd9b@ol dog® 539090 Lo@gbwg®m
3oboboo  Logsagdygemm  oJ393¢00gdol  Jgbdrgagdsl o@ omgsaolifobgol. dgddgbols
3oz  303mAgmyg@o s 3m@gbgoydos: ols 30gdoyd oGgoymgbol gowsbwoli ybom

127



M5300bs@ @  ,,dm5bMMgbgs”, GmImols 3gAL3gJBoyeo bgwgs Fogools
9BO® oo Gobo  aogoegsdo  [o@mdmhobwgds.  beoam  dgddgbols
AodBH0g9007* bgegs?® Vgdwgaboo@os: Loggbwghm TYgmsgsbgdol Jo@gge
90>3by Vgodobml o Jlodoma@se dgio bol ggmgdols 3Jmby 30080 wo
09 ol doom{ggl Logmb@d®menm dohggbgdgenl, gobosbm@zogamgdls “short-
form” 9ga{ydol 300y 5J0mbg@ms gobliowggbow.?” bodsbpmdanogos, Gmd
sbgmo Lo@gbog®m dgmegobgds (sd3ombg@ms dods@m) @@ yeo dgbyowgols
@AMl bo®;0gaEgds. 88

OmJBOobsgry®o s Logobmbdpgderem dobss®lbmd®ogo gxn0bo0gd0ls
oM, 5OLgdmMdlL Lodmbsdo@mene 3M93909bH 0 305]B0gs, O®Igano
Lo@gbg®m dgmogsabgdol, Gmym@E >sOLol, bydbEobioy®o g gdgb@gdols
30630930bgosl sbegbl.?®? gl g gdgbBgdo 08 GoJBmdG0g 3o@gdmgdsms
hodmbomgoendos, Gmdgems  sOlgdbmdolsl  sjEogdols dgdgbs Lo gbog®m
Fg0nogobgdo®  (05335@080300©gds s ©o9]399gdoMgds  L3gEoogy®
56®0Imbm3mmon@  bo@ddo@ogm Gy gmo@gdol???  g9andsbo o 066mbols
(Wellman v. Dickinson) (obsoedogy Logdgdo, Lobsds@memd Lo gbwgmem
Fgmogobgdol  aoblobmg®ol  @gs  RoJBmdMogo  aoMgdmgds oYk,
bgdogd@dol  gm@3m@sEogmo  Jdgogds  ©o3gom0R0300©90s Lo gbgdm
dgmogobgdow, oy ol (1) ojgombgdms godmem F@obowdos goz9m9dygao,
(2) Omdgeos 2odmdggdae sjaosms dbodgbgeomgobo Fogenols
(3063Bm@ol)P! Ggdgboli dmmbmgboliyggh s@ol JodsGmygemo; (3) G®Ieols
©0Mgd g gds  5J3ooms dobomby wowygboa oM oy gdoby dgHos, (4)
bogmn  mxg0©ddo  gmegsbgdygmo  3odmdgdo  dgodow  goblsbmg®yao,
Omdganoi 0O ©09]3990gdoMgds  Jm@sds®sggdom  dgigeosl;  (5)
dodo@mygamos  sJzosms  goJlo®gdyen LoBgbeg®m  @smEgbmdoms
‘dgdgboliggh (6) gmbg®g@yoE ©oEygbomo OMOlL  gobdsgammdsdo, (7)
Loss >Jzogdols aobbgoligdols aosVy39B 0@ 9dols dobogdow
dgmogobgdygao  300gool  (5]393@obGH0l)  ©o@fInbgds  brpgds  w©s  (8)
Fgmogobgds  aoibowgdygmos  boxodme, o3 byl dgyuFymdl  sjgosms
L dogg o3939mo@gdels.??

dogege, bos@gbog®m dgmegobgds Lodobby Lobmaswmgdol ojiosms
‘dgdgboll  3OmEgEYO Yo,  0bLEGYIgbHomg@o,  go3oGomol  dsbodby

Lsdobby LoFomdml ojzombgtims 5J3g3@o®gdols 3GmgmEomgdel sbpgbl. @s nds b,
4gges 5Jzombgo bgdol sg@mbmdoyg@mdboms s Logym@gdol gmblGodgaogdo g gdom
Loda goemmdl — golbgoligds domo bgdgembdomo sj@os.

984 bogopow, Lodgbgdm Jgmogobgool gobbm@Eogmgdol Goddogobmgol, ob. Brudney,
Chirelstein, Corporate Finance, 1979, P. 712-716.

985 ob. Betton, Eckbo, Torbun, Corporate Takeovers, 2008, P. 20-25.

96 ob. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 816.

987 Ventoruzzo, Freeze-Outs. Transcontinental Analysis and Reform Proposal, Working Paper Ne137,
2009, P. 21-26; Haas, Corporate Finance, 2011, P. 682.

988 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
21.

989 Wellman v. Dickinson, 475 F.Supp. 783, 823-824 (S.D.N.Y. 1979); Hurst, William, Cases and
Materials on Corporations, 1999, P. 707-715; Carney, Mergers and Aqcuisitions, Cases and Materials,
2000, P. 864-875; SEC v. Carter Halwey Hale Stores, Inc., 760 F.2d 945 (Cir. 1985).

990 Haas, Corporate Finance, 2011, P. 639-640.

991 LoJodmnggemb ,,a5b0sbo  Jowommgdol dsb@ol dgbobgd™ 3obmbols 8g-2 dygbenols g-20
396JB0 3mbBGmal 4obds@Bogl Gmamd 3 d60dgbgermgsb o, 360dgbgarmgsb dgbodgbls,
OMEgLsE 3000 56 30MmS AogAMosbgds Lofo®@dmdo bdgdols 10%-bg dgdL Gamdl.

992 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 213-215.

128



053330009090,  Lodo@m@ gd®ogo® Mg YE0Mgdo©o 83j060°080993 ©5
‘dgdgbols 305]@ 0390 ©0gdmblA®o®gdols 4dbodgbgemgsbglio

06390 LA YA 9O, LEASHo G0 gergdgbos.4
34333. 598 gbomo 39dgbs: Lobggdo s asdmgmobgdgdo
34333.1 »39303Gm0“ ©SYgE g3

Lodgbegdm mxgdA0l dGsgomo Lobgmds 5@LYd@L% dom  dm@ols
A03mmmao9®  bbgomdol®”  dmbsfomyg  LygdogJdms s  gmegobgdols

993 3olo Io¥gldoygds gobosbo Jomogwgdol dsbmol dglobgd gobmbol 8g-15 dybandos
dm399y9mo, AmIganlisz gemgbymo dsbgol bbgowslbgs Ggaumsios sgligdl.

994 Klein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 189-190.

95 q.. friendly takeover. ob. Lipton, Steinberger, Takeovers & Freezeouts, 2002, chap. 1., P. 10-11.
96 Lodgbog®em  googobgdol  Jagdmm  sblibogo Lobgmdgdo megd@ol  2oblbgoggdegeo
3Mbgoggdsgogmo  LAHOYJH YN0  oggdgbodgdygmos.  s@Lgdmdl  bsfoemmddogo
Lo@gbpgdm dgmogobgos (partially tender offer), Gmweglsig dgledgh ojgosms doflodseyg@o
brgdymo mEgbmdss sxkoJloMgdymo mygmEdo; s@OLYdMOL ,,6g00Ldog@Mol b ,gyg39esl
dgdgboll  mgg@@o (any of all tender offer), @megloi godmlobyoe sjaosms  geododm
oM bmbdos Aoblobmgdygmo; LoGgbog®m Tgmogobgds jamslogozo®egds ©oxgobsbligdols
390bom, 0dols Jobgpgom, boweo gyeom (cash tender offer ool LoGgbpgmm dgmegsbgdom
9B gdol 5dgMogeo  goMmosb@o, ®mdaols 0bamoliyg®gbmgsb Lobmbodls “takeover bid”
Fod8mopagbl) my of3ogdom begds §OsbbsJE00l ©orobsbligds; stligdmdl, sliggy, ,mgom-
H9bwgdo” (self-tender offer), @meglog Lobmaswmgds Lsggmemo sjEogool asdmlyowgols
Yglobgd 539mgdL mgxg@RL. ob Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P. 56-
58, 778; Haas, Corporate Finance, 2011, P. 637-638. dgmogobgdsl, @mdgeoi dglsdy 3o@ols,
0053304 9bH0 3MmM3mAs3ool dogd ggmegds, dglisdg do@ol dog® goggmgdygeo Lo@gbpgmm
Ygmogabgds gfmegds (third party tender offer). ob. Oesterle, Mergers and Acquisitions, 2006, P.
135-136. o9, g§. 9md3smego  dgdbgorggeo  (looter) Lodobby Lobmaswmgdol sjgosms
dgdgbsl  m@g@odosbo  moMgdygamgdbomn  sbm@@Eogmgdl s sdom  gobms  Lbgsmdom
356039e0@gols, 35306 Lobgby ,.3mg@lygao Ls@gbogmm dgmegsbgdss (coercive tender offer).
»30gOLool" @M, ,,dmd3s@ogo”  dgdbyopggamo  dgdgbols  3odggan  gHo3by  Lodobby
Lobmgopmagdols 51% ojzogdol dgdgbsl dopoen gobo@ obm@z0gamgdl. dogomomsw, my
53J3ool  Lodsbdm  modgdygmgds 50 o@odos,  JoGgge  gdadby  dgdlbyowggaro
5J0ombgMgols 51%-do Lmogosbmdl 80 mes®l bomwo Gymom, bogmm sdhgboano 49%-ols
Ygbgowgsl 60 omsdse @omgdymo Lslgbbem  gobosbo  Jomsmegdon osbm@Eogamgdl.
x0dd0, gogoeygmo o300l Lsdygomm modgdymgds 7020 masdo godmeol. myg go@dol
bodwgogo @odgdygegds 75 m@sMos, 30M39mogg gBo3bg yggms mobbdwgds myg@EL:
80$ > 758 3M0bgodom. 0bgglBm@o ,0dgmgdgm o0dbs goglbgolgdobs 75 m@s@sw
©0Mgdgmo sjaos 70 pesdsp. ob. Easterbrook, Fischel, The Economic Structure of Corporate
Law, 1991, P. 179,220. sebsbodbogos, @md dbasglbo dsbodygmsiogdolash msgol sowgdols
d9J560b3L gsliosbo Jowoggdols 3ob6mbdgdamds Nu) ‘dgozogl (Jorm e
3ob6mbdpgdemdsdo  ,,d56037moools  aobdodBgdol  Ippgemds  golosbo  Jomsmwgdols
3obmbdpgdembdsdos  dmEgdgmo,  GmImol  mobobdow,  Fobodgmsgos  hsomgangds
Lbogmbom dodgsbyg gobosbo Jomegogdom oligmo ao®oggdgdols wopgds, OmIgaoi oG
0¥393L  (gmomgdsls  @gyolbdmodgoga  dmbsgdgdbdo s bm@Eogmwgds  dmbggbgdomo
>JBogmdols d9Jdbols dobbom. ob. gobosbo Jomomegdol dob@ol globgd  3obmbo, 44-g
dgbeno.). gl dsbodgemoios  xgds,  dopomoms,  5dd-ol  SEC-0l  @gygeo®gdols
QoBamgddo, Gmdgmox  Lo@gbpgdm  dgmogobgool ,Loggg9mglm  golbol®  LEsbpsm@l
dbomme Lo gbegtm  dgmsgobgdbol  aobbm@@Eogmgdols  9Bo3bg  Imo@ogh s oM
20y 9o@gdl  Lodobby  Lobmyopmgdols  dgdgbol gobbmdEogamgdol m@g@sdosbo
39d560b30b godmggbgdols @mL. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol.
4, 2010, P. 224-226; Carney, Mergers and Agcuisitions, Cases and Material's, 2000, P. 10-17.

DT bodgbwgdm  Vgmegabgdol  Labgms  gemslbogogogos  bodgbwg@m  Fobowpswgdols
3obdobm@ 0@ gdgao Ld0gdBol bgdgermdbols RmOdoGgools Fgothmdos. bgdols
Rm@dodgool  Fygodm m@o  Lobol bo@gbpgdm  Jgmogobgdols doxbogh  gomdsbgmaliysh.
bgdols  3g@dm  5gdmbmdool  Fodpmgddo  Bm@IoMgdymo  dgmogobgdols  Fobswswgds

129



doBogms 3o boggo0Mgds 9093l Loggedgansw. 8 Lgbd0gd@oms
©0g9OgboMgds  dgdgbols  dm@ogol s 3goeogzoiodgdganos.  dgdgbols
doBogol  dobgogom  go oy gdoll  bobosmo  aodmomgmgds:  my
o gdols Jobobl  3mbgy®gbGo  Lofo®dml  hodmEomgds, d9bgxdgb@ols
dggers, Mobggdol ©ogg@logoiod@gds b 3sbybolidygogmdolasb  msgols
5M0gds Yogal Lbogydgms, ol wolEodgoby® o6y ,,d@Og@* ‘dgdgbo
aobobogngds.  my  Lo@gbpgdm  dgmogobgbdols  mdogd@o Lodobby
Lobmpomgds, OmMamA 3 09@ooymo 30005, Gmdaol dobsbo bsdgfs@dgm
3090m0sbgdom  dgHo  Lodpgdeols dowgds s Lodsb@m  dogrsynagdols

bOws, oby  Lobgdagdognmo  9539ddoL  dow§gges, 3sdob  Lobgbg 9§
»1069G3 9B 0490”7 L dgamdagmo” aggEgdol gegdghHgdos.9%

9B gdols Lobggdow ‘dgdgbols geosbogoio®gdols dgmey
geoblogogo@m@o B@asbbsgioobo@do bodobby Lobmpswmgdols 3gbgxdgbBol
5dM 3o oymgdss. e dgbgxdgbBo  dmads@sggbol  [omdmgdoby
0obbdpgds,  35Tob  Lobgbg  ,,dgamd@ gm0 oygmgdols  gergdgb@gdos.
5d0@™d, dgamdO e 1R gdsl ,,d@s3smsgdbom® dow( gy (“negotiated
takeover transaction”) wsya@gdoloi 9§ mwegdgb.1001

doaad@sggdol  Toddmgds  Igbodangdganos @  dgdmbgggedo. oy
Lodobbg Lobmgoomgdol dgbgxdgb@l  LFsdl, @md  gggo0®ols dog®  dolo
‘dgdgbs  Lolig@gganos  do@3gBobygero ©s dgbgx gdgmo  mgo@bsb@obom,
dodob  Lodobby  Lobmposwmgds  0fygol  Fasbbsjzosms  wgdbyangdgdby
‘Jgmobbdgdsl. Igmag dgdmbgggedo, woyxmgdol G@sbboiosl gowgy gomo
dobofoag  gdo@gods. oy  Lodobby Lobmposwmgdsl o@  ULy@dlL  dgdgbols
3003980 BOsbboJaogmo dgmmpol  asbbm@Ezogangds, 35Tob ol gdgdl
3M639496@  Fgdmogobgogerls  (white knight)1002,1003  @mdganmobsis  0fygdl

bgdogmammdom  Los@gbpgmm  dgmogabgool Lobgl  sgogodgdl. dobo  gobbm@dEogamgdols
Fabo  gobosbo  Jowegmegdol  dob@ols  Lodotmeom  osdols  gmbl@ebGodgdgao.  bgdols
»RBOAT0A S ‘dgbodangdganos Fobolifomysbb@sbymag (mAgBo300b0 ‘dgdgbols
‘dgdmbgggedo) ob, gddsmm, ofzosms 3539B0l  dgdgbom  hgguemgddogo  bsobgglGoEom
dobbgdolmgol, AmIganlo oygegdol 9396 gsegdo bydgoao @ 9oggl J390 9L o©.
m®ogg dgdmbgggodo ojgosms Legmo godmlbyowgol dgbobgd Lo@gbogdm dgmegsbgdols
3949905l bo@dsBogmop oy gbogmo 033gMsBogao dmmbmgbols sJ@ogodgds, Lomsbopm
3Mbwoogdol  Jowfggol  dgdmgy,  2obo30Mmdgdl s gomodwgds  Logogmgdymom
Lo@gbegmm dgmogobgds, Gmdgamoi dgbsdsdolo bm@ds@oygmo sj@om  bgdsymgemmbon
Lo@gbegmm dgmogobgoobash, doty, dop®sd ds0bz oblibgoggdmm 30mEgegdge F9bgol
>a9bL,  dogomomsw,  JMbA®mmols  dm3mggdowsh  Ygmogobgdols  goggmgdol  gowgddo
dgboygegs, Lo@gbpgim dgmogobgdol Lodobby sjaosms Lobgmdgdo ©s o.9. Jodmygeo
LodgFomdgm  3obmbdwgdamdols ghmage® bmgos@dmage Joamdsl Fomdmswagbls ol, @G®I
bgdogmammdomo  bo@gbpgdm dgmogobgds wopagbomo ©s dm§glidoggdgaos  golosbo
Jowomgdol  dob@ols  (Bgbeno  15)  3obmbom, bmgem  Logsgnwgdgemm  Lo@gbogtm
Fgoogobgdol Gganmsios dgFeddgms Jgbobgd obmbdos (Igbao 532) (omdmwygbogo.

998 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
21.

999 Morck, Shleifer, Vishny, Characteristics of Tangets of Hostile and Friendly Takeovers, in: Corporate
Takeovers, (edit. Auerbach), 1988, P. 101-102.

1000 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5™ ed., 2010, P.
21.

1001 Gjlson, The Law and Finance of Corporate Acquisitions, 1986, P. 817.

1002 white knight go6lbgoggdgeos  white squire-gsb. 30@ggeol  dgdmbgggsdo, ,mgmco
G50b0* @0l ol Lydogddo, GmIgamoi bsdobby Lsbmaspmgdol 3@ Pmo  oygmmgdols
o BgabosBoygm Jgddgbo godmwoli s gyg@gds Lodobby Lobmaswmgdsdo 3mbE@meanls.
dolgob  a5blbgsggdom, white squire o@ols  sjgosms 353900l dgddgbo  Bggye gd@ogo

130



I@530M53905L dBG gm0 Ygdgbol mogowsb sbsomgdmsw. 1904 FYgwga s,
dgdgboby goz39mgdygero bgdolidogdo Fodmermaoyg®o dybgdols dgmogsbgds
Lodobbyg Lobmpomgdols aobbgoligdsls 20b5300MdgbL. sdolimosb,
db0dgbgemmds o  ofglb gl 3odggero  dgdmogobgdgemo  my  939mgLo
Foboswogdols  gobdobmdogengdgero  3mbyy®gbdo  Lofo®mdm ogbgds. oy
306390 96@0 LboFo®dml dmdogos ‘dglodan gdamdoms 30396309
©0535bmbdo  gog0Mgol,  Qoyzog®o  Jmgogmds s ,,o]3ombygBms
©0M 9o gdol  bOwol ©mJd®obs gz9mglo  Fobswswgdols dmbowgolggb
d969xdgb@ol  Jdggdoms  B0do®mgsls  Logogrogdymme  dglobdyan gdgeols
bools.

‘dg®a§9dols ob Jmbgomogo ‘dgdgbols ‘dgdmbgggedo, OIRICHLINE
30360b5300d0  Jmbsfoang ™m@0gg gO@3M@SE00l  de@o  (LoMgdBmds@o)
‘dgdgbols ‘dgmsbbdgdols QMO0 Joom YO0 O dgmsbbdgdoen
oo g3900mgosl  s@Fg93L,  oby  Lodobby  Lobmgowmgdols  dgbgxdgb@o
(d@Eo s 5J30mbgMgdo) o gFoboomdmgygdosh GOsbbsJiosl, Labgbgs
geologg®o, 9§, 8930309mo  ©ogamgds. 0% 58 @Aml  Lodobby
Lobmpomgdol dm@eols dog@, sJEombgdms Logomm 3@gdol godo@mgsdwy
brgds AHobbodiool s8R g0igds, GmIgmlsg ofmbgdgh sjEomby@gdo.1006
»39AMEOY@0 R GdS*  5bG0dMbmmmoydse  dgoMo Mgy Yms0gdol
0530l oMogdol 3gJobobdowsz godmoygbgds, @mwglisi dobo dgb@yan gds
947930l 3mA30GG0gmo 3mId0bsEoom beGEogmogds.1007

3MM3mGs30gmo  LEHOYIHOol  gymbom,  Igamd@ymo  snR gds
0bgmogg @3ogbols  gouboguy@  30@Mmdsl  [o@dmoagbl,  @mym@oc
Jobgd®ogo dgdgbol @AM, Igamd@yero dgdgbs Jmbgd@ogo dgdgbolis 9y
FgOTgdolash  BOsbbsJ3o0l  dgogamddomdol  gyobom  0©gbdygdos.
aoblbgoggds  dom  dm@ol  3mddobsizool  3OMEgEgOYo  dboGol
(3969 3gbBol  mobbdmdol)  @Ggergmmmyoy@se  asoblbgoggdymo  g3ymbom
obogrobdo  Jpamdo@gmol, @sbsz, ¢xudm  Fgdbogy®o o6 gobsbliy®o
bobosmo oJgl, godg dobss@lmd@ogow Lydl@sbioydo.

4mggeage@d dgdgbol, dom dm@ol ,,dgymdd e dgdgbol™, @g9dbog s
2obbm@309egbols  Lodo@mangd®ogo  Lm@o  asdmgeobgds  gloko@mgds.
09930, Lobsds@meml dogd bmgogdmo gom@3m@sEogeo  jmddobsigos o®
335050300093 ,,d980d3G M Ygdgbow.I08  J4bgxdgbBol  mobbImdom
aobbm® (3090 9deyen A®obbsJz00ms gL ygengdols LAOsG 905
d9do60bdms  dm@ols godmbsymegos leveraged buyout s management buyout.

domo mgm@oyge-LobJ@mbyeo sbsgnobo dgdgbomo 3mddobsiools Ldgds@ydo
byg@omol smdol gowgg 9o L3gdd®L Jdbol.

0b39b@mA0, @mIgmoi  ©s0bGgmgligdygmos  0bgglBogools goggmgdom s dols dobobls
Lodobby Lobmyomgdsdo jmb@@mmol dm3mggds @ Fomdmowagbl. ob. Radin, The Business
Judgment Rule, vol. 11, 2009, P. 2662.

1003 Davies, Hopt, Control Transactions, in: The Anatomy of Corporate Law, 2009, P. 236-238.

1004 Gijlson, The Law and Finance of Corporate Acquisitions, 1986, P. 817.

1005 Clark, Corporate Law, 1986, P. 532.

1006 K|ein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 190-191.

1007 Clark, Corporate Law, 1986, P. 537.

1008 Radin, The Business Judgment Rule, vol. I1, 2009, P. 2675-2685.

131



34333.11.  Leveraged buyout, ®mama 3 ,,dg30d607mo” ©sxmgdols
dgomEY@0 gsdmgeobgds

L5330 Lbodo@msgendo, ‘dgdgbols dOsgoa39@mMgobo
Lodotmengd@ogo  bosdygsagdgdosb, leveraged buyout (LBO) wmgolgddogo
1393090490300 25dm0@hH 35197 oli JMbFAGMEOl aowslgaol (dg3gerols)
396dm ‘Baambgagoo,lmo @mdemol  dmogsdo  sSL3gdpo  BHOsbbsJiools
30bsblyy®o 9bO9bggergmgzobs ©d ‘gL gengdols dgomo3sdo
IgmIo@gmdl.l0l  LBO @ dmogogl Lbgs 3m33sbosms  dmbsfoggmdom
3O0A30@s30ge  303bobsiosl. ol s@ol 3m@3m@siEool 0bggbGmdms dog®
sJgosms glgowgs.l02 53 weml begds Jogmd@ogo Dgdgbs bowwo gegmols
Lobogerme, bopsi 0bggbGm@o ob 0bggb@dm@dms xagao bswo gyeols
Lobozgerme goammdgb  Lsdobby  Labmyopmgdol  of3ombg@megsb
5J090L Lo gbrg@m Ygmegobgdol Lodugomgdom. 0B FYgogaswm, 0m@oooge
mJB®0bsdo 9390900900 2odmbyogs” Lo@gbgdm dgmsgsbgdols
300895a9@ Lobmbodow >@0l osbomobgdyao. 1014

‘dgdgbols 3OM(390YOYE0 aobbm@z09egdolmgols, 0b3gLE™MGo,
Jo@Momsa,  3gadm  Lgddm@opsb  (private equity firm), @mdgenog
odbobogmdbols  Bodol  Lobmposwmgdols  gm®don  gybjiombodgdgb,  Jdbols
»50JHone 39396101 sm@3m@sgool,  GmIgaloi  0ygbgdl  LBO-ob
2oblobm® (309 gogms. ‘d9Jdbogro 3MO3MAS300l dogoosbo
39303 o0bs300  bowo  gymom SO0l gobbm@Eogmgdygmo.  shansw
QAo oy  3m@3m@szos  Fommddogo  dglgowgolbogol  Lodo®m
Jo@omo© msbbsl, 0bbEoGYEombogyg@o 0bgglEm@olmgols dm e ggswosbo
Lolglbe  golbosbo  Joogegdols  dogogom  dmobosgl.  sdsbmsb,
0b65@hyybgdlt 3oy  OomEgbmdol  bome  Ru@lsiE.  ogobsbligdol
LA®YJBnotgdol gl gm@ds o@ol, 9.(. leveraged. dgbsdedobsw, ,,9d9ddgbo
3O0O3mA5300L  go3oGomol  LEA®YJB®s  BmOToMgdyemos aob® oo
Lolgbbm  Lobl®gool  msbogodmdom  dows  (equity) ©sg0bsbligdsbmsb
3035009500 1016 Lsligbbm  goliosh  Jomsmesm g0 gadmoygbgds, .¢. Junk
bond.**

»d93dgb0”  3m@3m@o305, dmIgzbm  gBe3bg, IJmbowym  Lobl@gdl
L5dobbg  Lobmaswmgdol sJEombgdms  Loxs®m  sjizogdol  bsgmb@®manm
353900L  dglodgbo  094gbgol. Lobymggao bugdymo megbmdol ‘dgdgbols
9990092, »B0JHOION  JOO3mAsEos  dgg@Tydgos Lodobby Lobmyswmgdsl.
aodmdpobaty 0Jogsb, ™3 Lalglbm 3oliosbo Jooawo
9b@9bggerymxzommo gobosbo Josgo ogm, dgafydol dgogyom, bsdobby
Lobmpowmgdol  Jmbgdol  bofogro 53 gogool  9b@ybggelogmasw

1009 Tirole, The Theory of Corporate Finance, Princeton University Press, 2006, P. 47-48.

1010 Williamson, Mergers, acquisitions, and Leveraged Buyouts: An efficiency assessment, in: Corporate
Law and Economic Analysis, (edit. Bebchuk), 1990, P. 11.

1011 Haas, Corporate Finance, 2011, P. 609.

1012 K|ein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 191.

1013 Haas, Corporate Finance, 2011, P. 609.

1014 4. Hurst, William, Cases and Materials on Corporations, 1999, P. 706.

1015 »30JB0gOmdol™  dolbo Lsdobby Lobmgopmgdols dgdgbol  ghmswg@mo  Lopbmddogo
dobobo gobsdodmdgdl.

1016 Oesterle, Mergers and Acquisitions, 2006, P. 27.

017" 65059 “high-yield bond”. ob. Taggart, The Growth of the «Junk” Bond Market and Its Role in
Financing Takeovers, in: Mergers and Acquisitions, (edit. Auerbach), 1988, P. 5-24.

132



3odm0ygbgds, o056 ‘dg@§ gds 3o gduga gdoms 3590 m05bgdols
9396@go@y®o  Igogaom  bobosmwgds.  mogol  db®Mog,  ,,80]@0yc@0
3OA30@5(300 Lalglbm 3o g0 gd9d0ls bo(zgmo Lodobby
Lobmgopmgdoll  bol  ggmgdols  8Jmby  sJgosms  gbognmeyg  bogds 1018
»B0JB0o®0”  go@3mascool  dogd  go3gdyeo  dmgenggoosbo  Laliglbm
golosbo  Jowoemowsb  odoabymo  gogmols  po@obs bodobby
Lobmpomgdols  Jobgdoby dogdizgge-0P gl 60d6sgl, GmI 0bgglEm@o o6
0639bGMOmS xR0 Lodobby Lobmaswmgdsl dgbgxdgb@oligeb agg®wols
SO0  O5JRES, @MI@ol MogEs30M3ge0  Ao3bogdygmo ,,a56bMobge™
BoobmJdol  aobbm@Gogmgds oG  gmgoms.l020  3@s6bsJo0l  Ygwgyew,
aos®hgboeno  Lodobby Lobmpswmgdols dogd ,,530]Boy@0 gm®3m@siE00l
3o oy gdoms  dgmgoligdol dgogagoo Lm0 Ll-ol ,,obydya® Ll-sw
AGbLgm®AIoAgdol, b7 ©gmol@obyl  ggTymdl  bgym,1021 Gmdgenlsg
3o30@seols LAOYJB 9O 3o b@©ogeno Loblgbm 3o30@>@obszo0ls
B@don!22 946905 hodmyomodgdeeno.1023

LBO-ol 36m3gbl  godygmgomo mgolgd@omdsi sbolosmgdl. Laliglbm
©05x30b5bLgbomn  2odmbyoegoll WML, gOmo dbGog, bpgds os@sbsby@ggeo
oYB@gdoligob  mogol  oMogds,  dopa®oed,  dgm@g  dbcog,  Lodobby
Lobmgomgdols  sJ3ombg@gdls  ©o ©odgJdmdgdl dm@ol  Fo®dmodmds
060 9@gbms 3mbxao@0.19%4 063 g@gloms Jggmeglgdemmdsl 08 dgdmbgggsTo
o>Jgb swaomo, AmEs WoMgJAMOsG0 G®SbbsJ300l mMogg Ibsdgl s@ols s
3M@3m@s30go  bgandgzdgagdol  s@lgdomo 3oOmbdols  (dgbodgbo
Lofomdml  ob  sJaool  mo@gdyemgdol)  gm®dodgdobsl  dobmgols
Lobo®p gogom ‘933009500l 396 doogn@gol. sbigmo ‘dgdmbgggo,
A®obboJ305T0 Jmbsfogg sj3osms wodgdbyegdols yodmmganols 3Gm9Ldo
(o®300T0d.1025

bgdmombodbyamo  sbogrobo obobly®o  ,emg39@0x 0l  bobobge
YgbO g gdygao. ,@g3900x0°  3o3o@ools LM YJBuool  ©g@gmdobsb@os.
o, Bg@dobmermaoyg®o, asdmoygbgds Lolglbem s dows godoGosmobsiool
Gobobly@o  Vgegygdol  oeFg@olmgol.l026  Lslgbbem  gobosbo  Jo@omeo,
OmIganoi ©ogobsblgdol 3 dgmmeolbmgols gsdmogds, asdigdo 3mddsbools
Jobgdom >Mols 9bOYbggerymBomo. sbigm Lglbl Jmbgdoby
©5¢39d69d @027 56 9b@9bggmymagomo Lglbol??8 9¥megds 192 Bslglbgdo

1018 gg500. Gevurtz,Corporation Law, 2" ed., 2010, P. 709.

1019 Haas, Corporate Finance, 2011, P. 609.

1020 K|ein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 190.

1021 pay’N Pak Stores v. Court Square Capital LTD (9th Cir. 1998).

1022 V/entoruzzo, Freeze-Outs: Transcontinental Analysis and Reform Proposal, Working Paper Ne137,
2009, P. 7-9.

1023 \flliamson, Mergers, acquisitions, and Leveraged Buyouts: An efficiency assessment, 1990, P. 11-
14.

1024 Vficari, Conflicts of Interest of Target Company’s Directors and Shareholders in Leveraged Buy-
Outs, ECFR, 2007,P. 346-352.

1025 Vjicari, Conflicts of Interest of Target Company’s Directors and Shareholders in Leveraged Buy-
Outs, ECFR, 2007, P. 352-362.

1026 K|ein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 8.

1027 9. Asset-based lending.

1028 9.§. Secured lending.

1029 41, Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5™ ed., 2010,
P. 499.

133



Aol Loobggb@oom d@ybgs Jows ox0bsbligdol gobsbly® dg®39@ U,
»93900x 7 Fo@dmoeagbl, o6y dobo  godmygbgds  3md3sboolmgols
Lolodggdem  Ygogagdol  owamdsl  9fymdl  byeo 1030 agsg@onxol
098060300 LBO-oll  dmogo®o 2obdbobEg®ganos. 3MO3A S (300
303b0bsz0oms  Bobsblyd-g3mbmdogy@o  gd3o@oymo  3gangggdo,  dols
9dmog@gl  Lobslbosmm  bodbop  gomegdyangdgdol  dgdiggeo  Lolglbbem
350560 Jowomols 5Ji300d0 aogeol gargdghdl godmyme;qb.1031

LBO-0l Lodgogmgdom Lofo®dml woynamgdols dgmag g@osdol dg@fydols
QMAJon  Mgogobo®gdol  poMs, sOLYOMOL  dgdgboao  Lobmpswmgdols
Jmbgd@ogo aogowgs ob d0bbgllsddosbmdols aslbgolgdol Lods@mengd®ogo
Ygbosdamgdanmds. oy leveraged  ©ogobsblgdygmo  A®obbsjioobmgols
omgdygmo  gogol  asobps  Lodobby  Lobmpswmgdols Ibmeneme
bofoermddogo  Jmbgddogo golbgolgdols bosigerse  dgddgbo  aowsofy39d U
30335600L  dJmarosh  Jmbgddog b Lodgfem@dgem  Loddosbmdbols  goygowgsls,
@oaob  doohbos, @M  Lsdobby  Lobmgopmgdols  bobbglo  dolo
Fo®3do@Ggogmmdoll  0bogo@m@o  so@  2odmeagds  ©s dob  sdm[yds
Lodggdaol dowgdols yggams 3m@Ggbioyg®do dglsdagbanmdbs, Bm@Io@©gds
G03099M0  gobswyydgdomo oby Bust-up LBO.10% 93560L3bgamo  gsdmoygbgds
0d OML, Gmegbsg 0bggbGm@ol dog® Lsdobby Lobmaswmgbols dgdgbs
0639bB0MgoYmo Mmsbboli woggdloxgozo®gdols ©s dobiysb, 2oblsbwg@yemo
3g9@omols dgdegy, dmagdols domgdols Jobbom bpgds. dobo doMomswo s@Lo
AO5bboJ300L  ©@oxkgobsbligdol  Fyodmls s  bglbol  ©sgdoymygoegdols
dgmmedos. my dgddgbo Lodobby Lobmposwmgdols Jmbgdol 3bodgbgenmgsb
boFoels swgdgemo  Lgbbol ologodsw gowol s Jmbgdbdogo ogowgs
Lodobbg Lobmysmgdols LsJdosbmdol ol ygegdols 0{g93L, d5Tob Lobgbgs
Bust-up Takeover.'®® 3s@omgaaq@sp, Fgbodamgdgaos, Fgdgboao  Lofo@dmls
dgbgxdgb@ol,  Lodgfo®dgm  Loddoobmdols o  dobbgllG®s@gyogdols
3o9dxmdgligdol dgdgy, 0bgglBH™M®s Lodobby Lobmpswmgds  3odo@oaols
MO35b60bgdya  dobodbg  osdguolB®omml,  Losi  dol Ladmeme
A9om0bgdsls Jmoboyhls.1034

34333.12. Management buyout, @@gm®3 ,,393™d0 90" SR gdols
dgomEy@o yodmgmobgds

Management buy out ULslgbbm ©sg0bsblgdol  Lasdo@oldo®m, dgdgbols
3obo300lgob  goblbgoggdyaro,  @mgsey@o,  dog@sd  3md3erglydo
babosmols dJmbyg AO5bbsJ30em0 30O30@5309e0-dgbgx dgbGH @0
dmbs{oagmdom ‘dgb@geogdbygano ©535G®Mbgdols L Jgds@ o
00mbobj@s@dymo  godmganobgdss. Management buy out (9dgdemjgengdom -
MBO), @mgme3 39500090  oygagbol  dgomEy®  bodygommgdoe
335800930300 9051, dolo dobobo 35b5300Md oL, [ONINE dOsgoe0
Lolods@maem  aosfyggdomgods 5dgo®dgdll0  me Lodobby bobmgosomgds
9V 0boomdwgagds  ©a3s@@mbgdols  B@SbbsJool,  89bgxdgbdl  Igudenos

1030 K|ein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 9-11.

1031 \jlliamson, Mergers, acquisitions, and Leveraged Buyouts: An efficiency assessment, 1990, P. 15.
1032 hgobsomo: “breakup”. ob. Haas, Corporate Finance, 2011, P.609, 610.

1033 |_jpton, Steinberger, Takeovers & Freezeouts, 2002, chap. 1., P. 25.

1034 Macey, Corporate Governance, 2008, P. 241-244.

1035 Radin, The Business Judgment Rule, vol. |1, 2009, P. 2663-2675.

134



mogoogol  9dobobdse!®0 50980l godmbyogol gl dgomo
2,59m0ygg6em5.1037

MBO, dobss®lbmd@ogo®, 0039 G030l F@sbbsdzogmo  Ljgdss,
Goame3 LBOIMB ol 5@l Lodobby Lobmpowmgdol sgosms  Lalglbem
Qot{;onBbabomlO” ‘dgdgbol gOm-gemo 30@006601040 0d 2oblbgoggdom, @mI
0639bHMOmS xR0l boggmo, ob  dgddgb  0bggLmGms xR do
dmbsf o g0 Lodobby Lobmpsmgdols d9b9xdgb@o 200m©ol;.1041
d969x3gb@ 0l gomgemom, Labmysmmgdol oji3ogd0ol dodwobs®yg @womgdymgds
dJol  bsdpgogr  @oMgdyegdsl 0@  Igglo@dygolgds (undervalued) o ol
2530 gd0m  Jo@smo  o@gogmgdols  3Jmbge.10%2 gl Jom, mIogoe Do,
0og30bggoo  gyaso  msbbol  dgdmeobgdol  3gOL3gdBogol  @gogy®
2obbmdoangdsdo  [o®dmlobogl. dobo godmygbgdol dmeged®  [obssdo®madsls,
amama i [gbo, ,,005* 3m@3m@s3E00l ,oby@dym® 3md3sbosw o393
(going private)'0#3104 [o@3mo@a gbL,10% 0 sbmoglgdnm  sfgosms  Dgddgbo
U9d09dBad0 g0 3969x9@gd0 5@056.1946 Lglbom ©se30bsblgdols 85obobdo 5@
aodm@oibogl gaoliBobyols Lbgs Lbogydggems Fo®dmdmdsl, @sdwgbows(s
AO5bboJ305d0  Lodobby  Lobmgomgdols  dmdwos  dmbofoanyg.  39@dm,
Ygbodengdgeos,  Losdobby  Lobmyomgdsd  FH@obbsdizoobmgol, dm@wols

1036 >@5bobyMggaro  oyR@gdolygeb mogosigol Lodgemgdgdol sbognobo Jggdmm s@ol

Fomdmeg gbogno.

1037 Gevurtz,Corporation Law, 2" ed., 2010, P. 709.

1033 Haas, Corporate Finance, 2011, P. 610.

1039 Toligbbe  ©8g30boblgdom  gododomol  bAH@9JHnG0l  gmEdodgdol  LoBgomgdoms
d0do@mgds  6:1-by  ob  12:1-by  wobogmA©mdon  bmeGogmegds.  ob.  Shleifer, Vishny,
Management Buyouts as a Response to Market Pressure, 1998, P. 87.

1040 Gijlson, The Law and Finance of Corporate Acquisitions, 1986, P. 913.

1041 Fleischer,Sussman, Takeover Defense, vol. |, chap. 14, 2000, P. 3.

1042 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
498.

1043 going private  @@obbodios, Gmpamai  Tabo, Loggmoto  oJiogdol  godmlyowgom
QmAOdoAEgds, @GmEgloi bofoddm  mogol Loxo®m  ojgombgdoms  sjzogdols  dgbgowgols
Yglobgd Lodgbpg®m Fgmoegobgdsl oz9mgdls (self-tender offer). ob. Haas, Corporate Finance,
2011, P.662-664. 9g500. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Val. 4, 2010, P. 121.

1044 going private &®sbbogios, GmIgmoi 396939630l og® LEnmEads, Lobmysmmgdowsb
3009 SJaombgtms  (freeze-out)  9odgggool  Jggbobgmoss.  9gem  LYmego, dEody
>J0mbgdol godggzgdol oblGoddo w@olGobado as@os®goga 39Fsmdy Lydogd@ol dodsdm
3odmoygbgds, AmEgbsi  bogmb@dmem  3sgg®ol  IJmbg  sJaombgmo  0ggbgdl  ojgosms
dgbygogols  Lodstmangddog  gnagdsl, @mdmols  dgdpamdsi  bogmbom  dodmgaby
M920bAM0A Yo JOA3MMs3E00l gmoldobyl sby  going private-ol sbm@Gogen gol.
ob. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 913-914; Cox, Hazen, Treatise on
The Law of Corporations, 3" ed., Vol. 4, 2010,P. 140; Ventoruzzo, Freeze-Outs. Transcontinental
Analysis and Reform Proposal, Working Paper Ne137, 2009, P. 2-6.

1045 Oesterle, Mergers and Acquisitions, 2006, P. 254.

1046 593020 gdgE0s 900 dsbgmoligsb 30doxbels d969%3dgb@ols dmbsFoagmdom
YgbOygmgdgemo  dglygoggdol  gaosbgoo (MBO s Interfirm (cash) tender offer). MBO-ol
‘dgdmbgggedo, mogom Lodobby Lobmpswmgdol 3969xdgbBos dgddgbols @manTo, @meglss
Loy s®m Lobmgomgdols 3obmogligdye sdaosms ‘dgdgbsls >J0mbgdgdoliash
sbmdogagol.  dolgeb  Lodo@olidodmm  A@sbbojsogem  aodmgamobgdsl  Fomdmomagbls
Interfirm (cash) tender offer. «3565L369@0l  dgdmbgggodo, Lodobby  Lobmyowmgdols
>J0mbgdms aobmoglgdya sjosms dgdgbodo dmbofoggmdls 39bgxdgb@o, @M dgBoa,
‘d93dgbo  Lobmpswmgdol 3969xdgbBo  BMobbojiosdo ghimggds boggmemo ofiombg®gdols
Lbobgeon s, Go@E Jnogo®os, Lsdobby Lobmyswmgds Lbgs ogdowoygao 3o@os. ob. Bradly,
Interfirm Tender Offer and Market For Corporate Control, 1982, P. 270-271.

135



YR gdsdmboggdoms Fodaagddo, godmydgol go®ggg9eo  Momwgbmdols
o>J0gd0  sJaombgdms  3@gd0l dmfmbgdol  godgdy  (Bgdowo®myao
5J(30900L  3gm@0sb). my Ibaogl dgdmbgggel gdbgds segogo, godo@omols
d5bod by 053330009090 Tgbgdol nobobdog, 3MO3MAS300
9939909850905  ©gaoliBoba 1947 Jmigdnmo  Jgdnbgggol ©gImbLEGGgdS
going private-ols  odblbgar  gOm-ghm  Jopomomom  asdmmagds. 1048
AMobbs 00l sl®ygdols ‘dgo g0, Lbodobby Lobmgspmgdols
d969x9®960  Lodobby  Lobmgomgdols  sgzosms 3539,  doGomswsw,
LogmbdHmem 3Gm3g6H N be@dml bgdmm gamdgh.104

3MM3mGs30gmo LY@ gool  ggmomgdols  gyobom,  ao®©S
35303 sg0ls LA YA YO g0 63;@0;@3601}0,1050 > bobodbsagos oligm
LGOS g0 M®yobobszoym bgadgb® do (33000 9bs, OMY@0(3
3MbGOm@o s Logym@dgodss.  dgbgxdgbBol  dog@  dgdgbol  Lalglbm
©5530656Lgds  Jgdgboan  Lobmpowmgdsdo  Logygmegbols ©s  3mb@@meols
aodoxgbols Sgmbobymar ©gnoboizosl 3gds ©s Jasbogy® ,,3006G035e0-
53960L¢  dm@ol  (o@dmdmdom  3mbgmoddl  JI6oLIBl  8d @b,
©0M9JBmOms  xa9x0 03539  Lobmasmgdsdo  Logmb@@menm  3s39@0b
dgboggmndg 6333;@06860.1052 d9b9x396@ 0l dog® » o3 gmo®™
Lobmpomgdsdo, dobpmdogro Logym@gdol ggmogloboolog@gbol gdgd39d
©594gbgbom, begds Lobmaswmgdsby JmbG@meols dJm3mggds, @mIgeroc,
Amam@3 [gbo, 3obdomo goamgdyemgdgdol dgdiggero gododsgobsiools
Loboo 3996 J3ombodgdom  (BOsbbojiool  dgogaom  hodmysemodgdyen)
Lobmgomgdsdo,  d@sgsgmo  3OMdagdyg@o  bogombol  Fo@dmTmdslmsb
J0bgb-Tggamd0g 305906 T00s.1053

34333.13. bolglbem ©550656Lgd0m dgdgbols bmgogBmo 3GMda gdydo
Lsgoombols go6ds@@gdolongols

Lobglbm ©oxg0bsbligdbol ™m@ogg @odo (LBO s MBO) gm@3m@siools
30bsblyg®o  AgLEA@YJBoM0bszools bobamboo.lOS“ dobogols ,,d92000@ 0
boboosmols  dobokgds  3mbGOmaols  s@obsliyg@ggeo  dgigerol  mogowsb
5G00goodo  dymIo@dgemdls.105 dgbgxdgb@o,  dgdgbodrgi,  Ladobby
Lofo@dml  FogmbBBm@gdgm  m@ysbml  ToBImowagbws.10%  Lsbsigmm,
m®o Lbgs 3@mdagds ohgbls mogl.

30Mggeo, d9bgxdgbdol dogd ojgosms dgdgbols dglobgd Lo gbpg®m
dgmogobgdol gozgmgdols 3g@omedo, Gmdgamoi bya dzodg 20 Lsdydem

1047 Radin, The Business Judgment Rule, vol. 11, 2009, P. 2662-2663.

1048 Ventoruzzo, Freeze-Outs. Transcontinental Analysis and Reform Proposal, Working Paper Ne137,
2009, P. 4-5.

1049 Fleischer, Sussman, Takeover Defense, vol. |, chap. 14, 2000, P. 5.

1050 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5™ ed., 2010, P.
507-509.

1051 g1y 3mbgmoddo Lobmgsmmgdol d969xdg6@Ls ©s oJ3ombydmgdl dm@ol  jmeobond
YHN0gAMMdsSL  dmoiegl. ob. Armour, Hansmann, Kraakman, Agency Problems and Legal
Strategies, 2009, P. 21.

1052 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 136.

1053 Vicari, Conflicts of Interest of of Target Company’s Directors and Shareholders in Leveraged Buy-
Outs, ECFR, 2007, P. 346-369.

1054 ob. @osg@ods 1.

1055 Gevurtz,Corporation Law, 2" ed., 2010, P. 704-705.

1056 K|ein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 192.

136



gl '33o53636b,1057 ‘dglodan gdgeos 3Mbg39M9b@0 ‘dgdmogobgdanols
20dmhg65.108  gls gmogabgds godggg9amo  godmfgggos  dgbgxdgbBolmgols,
@oEash, 0y 3mbyy@gbdymo  mR A0 YROM oMo  3odmdomn  0fbs
203909090,109 3969589600 5@hggo60L F0boTg oy gds.l00 Fo@dmodmds
»3M06(3030@-53 9630 “1001  ex antelex post  3mbgmodpo,0?  @mIgmos
BoYG0YO o EgdYmgdoms o330l Jgmbom 3mggol gobgome®gdsls. 1063
Lo@Bgbgdm dgmogobgds, mogobo s@lLom, Loygzgmgbm golol dgmogsbgdsl
00308L.1%% dmeglsg slds®gbby 30big@gbdo Fgdmogobgdgmo godmwols,
9969000305, dolo FbGowsb, o5J3ombgdl, 939mgLo dgmegsbgdols Jmemwobo
5JgL1%% 58 @ML, 3969x096@3> Lsdobby Lobmgowmgdoby 3mbGGm@ols
d9J560%bdo, dolo dm 9990 ©0M oy gdolss 0y bodmdsgene
©oMgdgemgdomo  390L3g]@oggdol  dgbobgd  0bgm@dszos,  o®  gbos
20dm0yggbml  3mbin@gbdo  Vgmogobgdol  ©olodarm o106 pnudss,
306396960 dgmogobgdol Lob@olo dglodgbo ojiools gsloll bewsTos,
Ao Imdggdosbos  Lodobby  Labmgomgdol  glsggm@dgmomngols. 1067
3oMomgma@o©,  oJ3ombgmgdol  dog®  d9bgxdgb@olgeb  Fodmligeno
‘dgmogobgdol dmfmbgds, dgodangds LOYPmo o@ sbobogogl doom @goey®
gbgagmgdsl gologowo ofizool Lods@mmosbo gslol dglabgd. 108 aslols
Lodo®manosbo 2oblobeg®ols bgendgdden gano BoJBme0 ‘dgdgbols
bo@gbg®m  dgmegobgdols (mgg@@ol) ©ogobsblgdols s Sbobmay®gdols
Lobgby  Dgoobbdgool dogefggermdss @0l @oegao  Fo@dmlowygbos
Omam6 9bos gl dmesds®sygds, MmEglsi ojombygdmengol dgdgbols

1057 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010,P. 223.

1058 Clark, Corporate Law, 1986, P. 518.

1059 Fleischer, Sussman, Takeover Defense, val. |, chap. 14, 2000, P. 40.

1060 3Mb39696&0 ‘dgdmogsbgodemols 9399090 Fobswowgds MBO-ols
25bdsbmdz0gmgogemmomgols bdodse hobdo  Dgdygobo  smdmbgbogns. ob. Revlon, Inc. v.
MacAndrews & Forbers Holdings, Inc., 506 A.2d 173 (Del. 1986). ob. Hurst, William, Cases and
Materials on Corporations, 1999, P. 722-731; Carney, Mergers and Aqcuisitions, Cases and Materials,
2000, P. 157-166. sliggg: Edelmand v. Fruehauf Corp., 798 F.2d 882 (6th Cir. 1986).

1061 30bbgb-G@sboizoge ©5 30390309 Lbodo@mogndo 3M0b(353a@-529b@ 0l
9Om0GOmdods@mgdolbmgol, ob. Bradgate, Commercial Law, 2005, P. 176-207.

1062 Fleischer, Sussman, Takeover Defense, vol. |, chap. 14, 2000, P. 9. 3G0biodsg-s396@0b
30mdegds  AMobbojzools  JmblEMYJ3000sb  bomgom  Bobl:  bpgds  Logm@3m@szom
Lodotmaols o jm@adm@sgogamo dotimgol gbwsdgbdu®o 3MobEodowsb yowobgggs —
Lo3gm@gds s 3mbdAmamo g@mdsbgmoligeb aodoxgbols 3MMmdegdol Fobsdg s@Imhbegds,
o506 ©0M9]@mMs@o, 0dsgrBmymse, sjEosms Lsgmbdmmenm  3s3g@dol dgamgdgeno
Yg0dagds gobogl. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010,P. 136.
1063 Radin, The Business Judgment Rule, vol. 11, 2009, P. 2315-2319.

1064 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010,P. 224.

1065 Gevurtz,Corporation Law, 2" ed., 2010, P. 704.

1066 @mam@G gl dmbos MBO gaologn® bogdgbg: Mills Acquisition Company v. Macmillan,
Inc., 559 A.2d 1261 (De. 1989). ob. Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P.
84-103.

1067 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 816.

1068 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 137.

1069 s@lgdmdl  30gGegbdamo  bobsds@mmm  goofyggdomgds, bowo  wgmsgg@ols
Lolodsmmenmad 55065 bgandgg0 g gdobss > aolols Lods@manosbmdols
3obdLob@gmgamo ol 3o gMoydgdo, @mImol  dobgogomsi  bps  Aobbm@zogeogls
3969%996@ 0l dmbofomgmdomn Yglob@gengdgmo F@sbbs3os. ob. Weinberger v. UOP, Inc.,
457 A.2d 701, 710 (Del. 1983). ob. Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P.
424-437.

137



M9303gbs@mmo  oMgJdmmgdo, 0dsgg  wOmL, dgddgb  Lydogd@gol
(o®dmomp 9696.1070

G553 dggbgds  Fgmdg  3OMbgdsl, 53 @Ml (o@dmodmds
0663063530017 5L0dgBBogmemdol,1072  Jodowo ©o0bHYAgLgdols?  ws,
‘dglodsdolow, RB0OY30Y6O degoa g doms 5330l 3G b0 3. 1074
06g3m@d>z000 aoblbogomdols 3o ©gdega gdo S dolo 300500
06390 gbolomgol  25dmygbgdols 5 @do@gsl0” 1o 356mbIgdam  ©mbybgs
0§ gLB0agd9@0.1070  nadis  olo  @gammomgds gmggeTeondo  ob
40390 3350 B0 @0 06x8m@Is>300l Loy s®mmodols 3o ©9dyga gdsls
999oMgds, @53,  Imagdymo  GOsbboJzool  wogdols  Imdgb@olomgols,
dmdggmgdaeo  dgodamgds  s@dmhbrgl.077  JoGoo  @s0bBgBglgds s
Q0EY30YA0  Imgoggmdgdo  LobJ@mbym YOm0 gOMIodoGmgdsdos.  my
sloEgdo  A@sbbodizool  Yglobgd  ygges  06gm@do0s07  s@ligdumo
doamdos®gmdl  Lodg@@oygeos,  3oMoo  ©s0bEgAgligdols  asdm@oibgs
LoGoygmgl o  [o@dmowygbll07?  Joa@sd,  gmogobgdagmo  gobols
50093350 9OMdol B gmdobszos s o3ombgBmemngol Loy igmgli,
©0Ggomgdols  IJmby  Ygmogobgdol  G930d9bo@gdsl®l  goycon@o
dogoagmdols  JglOygangdsl  sGOmygagdl. gl 3o 3o@so  ©s0bFgmgligdols
5OLgdmdol  Loggydgaosh gdgl  0fgggl. Lobsds@menem  gowsfygzgdomgdsd
Revion MacAndrews & Forbers Holdings-ols  (obso@dwgy, ©o®gl@mans
Q0EYE0YA  dJngo gemdoms  2obdlsbrgagmsw  Loyzgmglbo  @odgdyagdols
3oblobeg®s  m®o  dmogo®o  dgdmbgggolbogol  oseaobs.  Lo@ysosms
3MbLEASbE0M LS 03 2oMgdmgdoms d0do®o dJmbps, G®MIgEoiE JOO3MGSE00L
3b@GOmaols  hggyegdbdog  dgageesl  0fggal o6 gm@3m@sEos  obigm
30350653096 A@obboJzool  YgOmpgds,  @mdgenoi  dobo,  OEymOs

1070 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 137.

1071 | ee, What is An Exchange?, 2000, P. 97-117.

1072 Davies, Hopt, Control Transactions, in: The Anatomy of Corporate Law, 2009, P. 174.

1073 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 137.

1074 Fleischer, Sussman, Takeover Defense, vol. I, chap. 14, 2000, P. 9-14.

1075 Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 406-407.

1076 k. Fleischer, Sussman,Takeover Defense, vol. |, chap. 14, 2000, P. 22-25. dgow. Williams Act,
Sec. 13 (d).

1077 Davies, Hopt, Control Transactions, in: The Anatomy of Corporate Law, 2009, P.175.

078 0bgg@dmdoosms  gamsbogozomgds Vgbsdamgdgamos 0@ do@omsw Lobgo. JoGggmo, gl
200l 0bgm®do305, Mmdgmoi  AOSEDsJE00l  owgdols  gHs3obmgols Ibodgms  dm@ols
‘dgodengds gooigomb, Lobmyspmgdol Lodosbmbdol Gg@@ml3dgd@gmo ws 30mL3g]@yeo
bgogs, Ygogagdo o o.9. dgmadg bsbg, gl oMol dgfe@dg LydogdHol, GmymaeE sue generis
PR gds, 50330l 0bgm@dszos, @Gmdganoi  dob gbobgd,  bgooldogd  3mb@d gL do,
‘dgodengds  godgmegbrgl. doMggar dgdmbggzedo, 0bxgm@dsEools o3 EEMds, Jo@Momswa,
Lobgendgy@gagdm dgmebbdgdols bogydggmbyg bpgds s gobolsbmgmgds dolo wodmmgggols
99900l obobwoyg@gdols dmEymmds, dgmeg dgdmbgggel go  Jobmblpgdbmmds ex ante
>0y 9@0@gdl. 5dT-206 goblibgoggdom, 3mbEobgbH e ggdm3sdo dobo Jo@gamomgdgamo
1996 Yanols womgl@ogs sOLgomdl, Gmmdganoi Sue generis ggamgdsl 0bgm@dszoymo dsbols
39 mdsbg Logo@ob@om 3mb@gJledo asbobogsgl. ob. Lee, What is An Exchange?, 2000, P.
147-149.

1079 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 137.
0579063 gMgbgdgemo odyddm@ol® wgnobozodgdolmgol, ob. Radin, The Business Judgment
Rule, val. 11, 2009, P. 2314-2315.

1080 Jlugoglio  Godol  @ggmdgbosiogdo  ghmghbamo  dsbgol Jogd  wowagbomo  Fgligdols
dobggomn gbos 0dbgl aog9mgdgeo. ob. gsbosbo Jowomogdol dob@ols gbobgd jobmbols
dg-15 ybenols d9-3 39bJ@o.

138



099000 30Gol, goboyy@gdols godmofgggls (break-up of the corporate
entity).'81 m9dgs,  3sGomgma@dom, godmbsgmolo  wendge:  @ggarmbols
300390073980 o6  gOHEgEegds 0d  FAMsbbodi309dbg, @mIgamoi  gHmo
do40b3 @M gdgemo  sJ3ombgdols dgmeg  dogmb@@maengdgmo  sjomby@dom
hobo3gargdoby 0@gds.1082

aodmbabyoo  @o@gdyagds,  @mamai  [gbo,  dgloadgbo  ojgool
©0Mgd g gdol  30%-ob  50%-dpg  IgOygmdl, @mdganlsi  ofiombydo
3493093006 909 gdo L1983 ©s6sdoGol Labom ©gdnmmdl.l08% mo@gdua gdols
Lodo@mneosb  goblobmg@olbmb  gOmo,  godo@ogols L@yl ydols
Mg8m0doMgd0l Lsgombo, bdodsw, dgdgboano Lobmpswmgdols 3@gooGm@ms
Lolo@hgen e Fo®dmgdols {99000 Loggdggeno 200boo®s.1085
30godm@gdo,  obyy  Labglbm  gobosbo  Jowogrol dgamdganbo
(bondholders), gJLE®smGEobseyy®o  GomEgbmdomn  Jododogols  balglbgdo
QYL O! ROOIoOJosls 5300 @ bR gdg6.10% 30mFgLAEAO 9945 gos
dolbo@bgangms  Loggm@gdsdo  s@lgdyga  mdmogsiosms  bsobggb@oiom
©0M oy gdols 13939309 ‘dgd0Mgdsls ‘dgdgbols Lobglbem
©5930656Lgd00  256bm@ 09 gd0m. 187 Gglisdsdolow, bogombo mo@momy@
2003905018 s BoyE0Y@ Imgomgmdoms sGEgggoby ool 108

QoEYE0YAH0  dmgoggmdgboll  oMmggzol godws, 3®geoGmal
Lolo@hgmem  (o@dmgds Lbgs dods@ogmadomnsi  dgndmos  aobog@m.10%
30g0dm@l, 3969xdgbBol dogmd  go30@omol LEA®Y]Bydols gm@dodmgdsdo
Q0Y30YA0  dmgomgmdols  oMmgggol  bsigmsw,  dgydemos  Lalglbem
©5530656Lgbols d9Job0bdols 0 gogmds J390/ mo@eEom @ 230009 9d5©
335800930300 950L  3gmboo (ogowgl. 0dolomgol, @md ‘dgdgbs mo@enomy@
300029050 53350803009 M@0 3M0b3odygmo  abs  s@OLgomdl.
300390, 3OJoAM@ms JnRYyggool 2obb@sbgss. Lobosdhgerm Fo@dmgdol
g gaomdolsl  dobo  3Bgozgdol  Loydwogbo  Lobmaswmgdol  Lglboom
‘dgdgbols dobobdo 0dbgds. 3g@dme, My osbodymgdl, @M Mmooy siEoy®o
©5530656Lgds gdgbogro  Jm@3m@s3z00l Lodgfo®ddgm Lsgdosbmdols b@@obls
>  JM900HmOms  sgdogmgomgdol  bogoe  godobbygano  ogm
5J0mbg@ms Lognm@mgdsdo aosbobgmgmsw®, 35dob Lolbods®mam sbigm
F99mbgggol, Fo@omo SEESMNM0M, MSOEONMES® 5SS 0gG0(30Md L. 109!
dgmedg, 9  OgeoRdm@o  ©solsdymgdl, @md  dobgdm@Bos  sb  dolo

1081 Radin, The Business Judgment Rule, vol. 11, 2009, P. 2320-2325.

1082 Radin, The Business Judgment Rule, vol. 11, 2009, P. 2534.

1083 930960804930 5bomobols msbobdso, 5J30mbgMmolmgol Lalglbem ©sg0bsblgdol g@odby
30990998 ©odgdgmgdol  asobs L,omgboymos”. ob. Easterbrook, Fischel, The Economic
Structure of Corporate Law, 1991, P. 138,139.

1084 Wright, Renneboog, Smons, Scholes, Leveraged Buyout in U.K. and Continental Europe: Retrospect
and Prospect, Wor.P. #126, 2006, P. 8-10.

1085 Haas, Corporate Finance, 2011, P. 610-611.

1086 Metropolitan Life Insurance Co. v. RIJR Nabisco, Inc., 716 F.Supp. 1504 (S.D.N.Y. 1989).

1087 Haas, Corporate Finance, 2011, P. 611. dgoc. Klein, Coffee, Business Organization and Finance,
10" ed., 2007, P. 192; Fleischer, Sussman, Takeover Defense, vol. |, chap. 14, 2000, P. 39-4.

1083 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 60-63.

1089 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 137-140.

1090 United States v. Tabour Court Realty Corp., 803 F. 2d. 1288 (3d Cir. 1986).

1091 580l 39300 Lolsdos@mmm  aowsfyggdomgds s@lgdmdls dsy. ob. Protocomm Corp. v.
Novell Advanced Serv., Inc., 171 F.Supp.2d 459 (E.D.Pa. 2001); Pay ‘N Pak Stores, Inc., v. Court
Square Capital, Ltd., 141 F.3d 1178 (Cir. 1998).

139



2o05b3MMAgds, BH®obLgygaol dggygdoosb asdmdEobo®yg, AoMmEoYgoE0s
> Qlosh Jomsmpms goigmol Igogasw Il 5@ Joygwos Lods®maosbo
93308580 9b@0 S ©OO0M OGS 3900 loboolog@gdols 3G0bz030
AOobLBIO Yo 3OMEgEYMJoolol, GASEbsJ30s  mem@momnyg®  ao@oygdowe
20b0bog gdo.1092

dgodg  ©slggbol  Lobom  dgodengds  omdgol, @md ,,dgamdG o™
g gdols Lobgmdsms dm@ol dodyobsgyg®o brg®ol s®o@lgdmds, dols
3033 gJby®  aodmgmobgdoms  @olig®odoboizosl  0fgggL. domo  Lsg®om
9980, JOO30Os300L  LEOYIHYOgEo  3gomgdols  jgmbom, Log@onm
dobobobl o (Egds. obobo gOmo dmEgdgemdol  dopboon  Lbgoslbbgs
30399 YO Ye-30mddobsoy@o  dgJobobdgdols  wowgdomo  mgolgdgdols
9Bo@obo@gdols  Lodygogmgdomn  goblbgoggdyer  dodo@mgdgdl  syser0bdgdgb
30@30@ 5300l LEAOYJBO>do 39b©sdgb@ydo (33000 9d950l
20bbm@ (309950l 396 Jodogom aboby.1093

343332. »0® O 0" Q033Q360/3m06m5]8o1094

sjgosms dgbyowgols dglobgd LoGgbwgdm Tgmogobgds 3M3M@SE0sMS
Fgdgbols  SEn@g@bo@ogmo > JMIPmoGymo  §oM0sbBosl9  Golo
2obbm@309e ool P30@oGglmds @m0l 3mbidgd s 30y 3gMomon
50blibgds, Go 3ob30MmMdgdamos 0dom, GMI FAEbLoJE0oTo  Lodobbyl0%
Lobmpomgdol dgbgxdgbBo  dmbofoamgmdsl o omgdl ©s oA IEocy
5>Jombgdms  gRagdgdol  ©oigol  dgobobdgdos  Ao®sb@odgdyeo.

1092 Cox, Hazen, Business Organizations Law, 3" ed., 2011, P. 630.

109 MBO-0ls dOogogo  aobosbogobgdgmo  gangdgbBol  doygbgoogo, o3 gangdgb@mos
ngoaogmo  gobbogogs,  33eggol  dobobl, @0  dodoGoygmgbomn  (3gds.  JoMggao,
Logm@m3m@sEom  bads@magodmogo dobbobmgol, MBO-ols 9306ggargl Lowgdodm mgds@y®
3o9mgeobgdols  goyaog®  dmgomgmdsms o oJ3ombgdms, @mam® 3 3Mobiodsmols
063 g glems  POmoghmdodo@mgds  Fo@ddmowygbl. dgmayg, obbsopgdymo  obxgm@dsiools
3odmygbgds s gggomglo  Ygmogobgdols  sdgmmygs  obodgd@ygmo  0bgm®mdsiools
Loggydggenby, business judgement rule-ols 9mJdgegdol godaemgool dgbeygogol gansbogy®o
dogomomgdos. dglsdedolbs@, sM3 gOmo Jompobo xEgds jgeggzol mgdo@dogedo. bmgswor,
ob.  dsobmdody, Lodgfs®mdgm  asblxols Fgbo  Logm@dmadsizom  Lasdotmsmdo  (sdg@ogols
dggomgdagmo  dBoGgools s Lododmggarml  dspomombyg), Fopbdo:  Logm@3masEom
Lodotmarols  3@gdgao, (Age. dudoaero), @mdo 1, 2011, g5 123-127. 0b@Bgtgboms
dggomoglgdbammdsls o 06x8m@Is3E00l  sbodgdGymmdslnsh wsgsgdodgdom, ob. Davies,
Hopt, Control Transactions, in: The Anatomy of Corporate Law, 2009, P. 248-250.

1094 o}, Lipton, Seinberger, Takeovers & Freezeouts, 2002, chap. 1., P. 25-27.

1095 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 145.

1096 7R gdols 35635M@9b0lLasls 3OO YGOE0S ,»bodobby’ Lobmpswmgdols
‘Joboo@bmd@ogoe bygbdblEsbioydo gagdgb@gool (s oGS gHodmmmaoyn®ol) aobds@@gds.
3MM3mAs300l oygmgdols  ,,bsdobbge®  ,,8mb0dgbs"  brgds, oy () Il byl
d969x896@0 3gogl; (&) 530900 ©sbs{gg@mgdye sj3ombydms bgandos o 5@ oMol gHmo
dogmb@OmEgdgao  3oco;  (p)  ojgosms  dlbgogmo 353900  0bLBOBYGEOMbs @0
0639LEMOgd0L  bgandos; (©) oJ3ombgBgdo  gma@dsgoygms®  ©sbs{gg@Mgdymbo  s@osh,
dopomoms,  Lbgoolbgs  Gggomboesb b Jggybosb,  @s sOmagdl  domo
4d@oge glimdols Log@mm  36gdoby  ©olif@gdsl; (g) oJgb  doanosh d@odg  Labglbem
3omEgomgdgdo;  (g) Lodosgrsblbm (book value) o6 Lognoggoesioem  (liquidation value)
©0MJOYEgos 5@g3s@gos ol Lodsb@m womgdymgdsl. ob. Troubh, Characteristics of Target
Companies, 32 Bus. Law. Rev., 1977, P. 1301; 9gsw. Fleischer, Sussman,Takeover Defense, vol. I,
chap. 14, 2000, P. 3-4; Carney, Mergers and Aqcuisitions, Cases and Materia's, 2000, P. 21-22.

140



5@ALgomdl  @sdgbody  Lobol  Lo®gbgdm  Dgmogabgdol  oddogs,?7
GmIgaoi, GEamag  Tabo, olggg, @odwgbody Loggby@osbo  Dgdgbols 1098
306gge  ob  Jgmdg  gHo3l  [odmImowa b, 56 as80bbymos  d06y
>Jaombgdms aobodgggdasw ob 505 by@ g 3OA3M0A 53050
200sloddbgae@ 0 ols JBagmo*  oggmgdol  aobbm@Gogmgdols
Lodo@mnen gd@ogo dnfgbdoygdageo @g9dbogymo Lsdysagdss.

4g9e0s 30335605, 3m@gboydo, oyggdol Lodobby mbogd@oo.
g gdols Lobgms dm@ols s@OLgdbymo odm@Gmdos Mm@ gobbmdoan gdsdo
dgodggds  2obogdmml, @mdgeroi dol bydBodgol aodmymal. 3omggero,
slognmgdgemo  bygdogd@ol  dgdgbol  JmBogom  ggoeogoEo®gdss.  my
9B gdoll 30bobl  3mbyy®gb@o  Lofo@dml  hodmzoggds, dgbgxdgb@ol
Jgages,  Lodobby  Lofo®dml  Lodosbmdols  Lgg@ml  doaosbo  ob
bofoermddogo aobbgoligds ob 3o 4oy 9594y 300©530600
35Lgbolidy gdermdoligeb mogol s®ogds ¥ogglh Logydgansw, ol, dmEogols
dobgogom, ,,d¢® g dgdgbog aoGoon}gBo.Hoz dgmdg gangdgb@o, dgdgbols
A®5bbsJ300Lowdo ‘dglslygowo 30@30@ 5300l »3™30b0R @0
©5dM 30 oY gdos, Mo3, Lddobby Lobmpswmgdsl, woynmgdols Lydogddow

1101

1097 LoBgbgdm dgmagobgdols Hgdbogs dMsgomazgdmgsbos. dom Jm@ol osmbsbodbsgos: 1.

53535000 @odols aoblsgym®mgoygao™ (Saturday night special) dgmsgobgos, @mImols @OMbsE
>M5b50M0 b3gEosmyg@o dgBgmdobgds @ 3gmwgds Ladobby Lobmaswmgdols dgbgxdgb@ols
d0doBn s mRgOE0  dognsdo  dogrosh I3odg Mol pobdogammdsdos; 2 ,omgols
geoology®o hoby@gds” (Classic bear hug), dmeglsi bsdobby Labmaspmgdols 3969xd96@ 0l
dododmn  dgBymdobgds  aogbogbogmos, dgmogsbgdygmos  odizogdol  goJlodgdgm  golsw
‘dgbyogs, doa@sd o 5AsMgdl Loxsmmmdols gargdgb@gdl; 3. ,,d@mog@o omgols hoby@gds™
(Strong bear hug), GmeEglsi Lsdobby Lobmaswmgdol 3gbgxdgb@ol 0bgm®mdo@gdymmds ©s
Ygmogobgdoli Loxsdme asdmabopgds ghimo@mygmse bpgds, boamm mggago dmogogh
3MO3mA5305b0sb ob 3969x3gbBmob s>jiools 2olby dorgno3omoggosls 4.
»30bLoggm@gogmse  daogmo  womgol  hobydgds™  (Super-strong bear hug), @mdgamoi
0gbdyg®os  dgogho  @smgols  hoby@gdol®, 0d  aoblbgoggbom, @md  my  bodobby
3M335600lgob  dgmogobgdols  m3mbodgds  ob  godymas  dmbpgds, ®mgxgaGo  dgoiogl
05300530039@s©  dgmogsbgdymo sdiool gbygowgol golbol gdzodgool ©gogmgdsl; 5.
LUogmbB®mEm 353900 Jglgowgol  Dgmogobgds*  (Block purchase), @mdeol @ambsg
sdosms oo bofognol Jgbyowgs dmdggbm Lo@gbpgmm dgmsgsbgdobmgol Logydgemol
YgboJdbgamsm bpgods. ob. Freud, Easton, The Three-Piece Suitor: An Alternative Approach to
Negotiated Corporate Acquisitions, 34 Bus. Law., 1979, P. 1679; Gilson, The Case Against Shark
Repellent Amendments: Structural Limitations on the Enabling Concept, 34 Stan. Law. Rev., 1982, P.
775; Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 379-380; Lipton, Steinberger, Takeovers
& Freezeouts, 2002, chap. 1., P. 36-38.

1098 53 gbodg g@od0obo dgdgbs, @mam@i Fglo, Lod doGomsw gobsl Jmoegl. 3omggeno,
gl ojgosms  Albgoaro 353900l dgdgbss  oJzombgdms  xagael o6 dbbgoano, dog@od
>A5logmbRdMmanm 353900l Jmbg 0bLBodEombogy@o 0bgglGm@olash. dgmdg g&s3by,
‘d93dgbo  Lodobby  Lobmpswmgdol  sjgombg@gdols  dododm, ,,dg3mo0 o™ s gdols
QoG gddo, 539mgdl  LoRgbeghm  dgmogobgdol  sjzosms  godmbyowgol  dglobgd. o3
9003bg, HBobbsJ300l ,,d9amdG @0 bolosmosh s8mdwobsmy, Lodobby Lobmyspmgdols
dmAE0 5J30mbgMmgdls sjzosms aogogols dglsbgd @gzmdgbsiosl 9fgal. gledy gBedby,
93350900 1sdobbyg  Lobmaosmgdslmsb  dgafydol  sbm@Eogamgdl, @mdamol  dgogasw,
Lsdobby Lobmysmgdols sjzombgdgdo bome gual @gdyemdgh, boenm d9ddgbo Lsdobby
Lobmaspmgdol 100%-0s5b0 Fomol gmmdgano bpgds. ob. Gilson, The Law and Finance of
Corporate Acquisitions, 1986, P. 820-821.

1099 dmamé i gl Radol Tomas-ol §obssmdwpgy Logddgdo ogem. ob. Radol v. Tomas, 534 F.Supp.
1302 (S.D. Ohio 1982).

1100 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 146.

101 Fleischer, Sussman, Takeover Defense, vol. |, chap. 14, 2000, P. 3.

1102 vjighny, Characteristics of Tangets of Hostile and Friendly Takeovers, 1988, P. 101.

141



53350530300 93L.103 s dgosh  Dgodangds  @omgmgdol  3mbidgH o
bgo@odols g9bg@odgds. dgdgbomo  BASbbsJ300l dm@ogms, dobsbms  ©o
30002 905Lmob  Lodobby  Lobmpswmgdols  ©sdmgowgdyammgdols  Labgms
30360bo®gdyeo  Jmgdgemds oy gdol  bydGodms  hodmyserodgdols
dobobos. m9 bodobby Lobmgospmgdols oyggragdol dm@ogo s dobobo
30639096@ 0L bgo@@omobgds, dobo Logdosbmdols 3mbimgd o Lgadgbdol
ob  (om@dmgdopo  3OmEydBol  gogowgs,  Lodobby  Lobmgswmgdols
29m305x0msE  bymlsg@gmo  dob@owob  dmEomgds,l10 99693960l
dggers, 300y ojaombgdms  aodgggds o,  Lasdmenmme,  dolo
oboa@goss; 9 bodobbyg Lobmpowmgdol dgbgxdgbBo mgawol, ®mI
dgdgbols B@obbsJ30s oMolalygmggmo gogagool dmd@sbo odbgds ©s ol
Ibo@l 0@ 9dgdl o gF0bsoedogagds, b7 YodymBom ©sIM 0w oy gdsls
0hgbls  Lodobby  Lobmpowmgdsdo  gmbd@menol  dgigeroll  dodosdon s
5J30mbgdgdl sJizooms aslbgolgdol momdoby @g3mdgbosioslt >@ 4fg3l,
do'dob, olgmo  gm@3m@sEoygmo  3mddobsos,  @mdganoi  d0do@M YOS
Lodobbg  Lobmyomgdsby  gmbB®maol  dm3mggbdolizggh, 3m@gbGoycdsw,
HIBOYE 835G OMbgdo  oby  Tmsbwddo  gobobogngds.ll0 Lbgs
Lo@yggdom, dgddgbli  Lobmgomgdobyg gmb@@meols  dmdmggds  bodobby
Lobmposmgdol ,,dmsbmJdobogol®  glsdodmgds, @mdgeroi  dgbgxdgb@ols
Foboomdwgamdol o dobasb 3900l sgemols 30@mdgddo bm@oger©gds.
»IBO Y0 oyBEgds  aoblogym@mgdon  9539]dg®os  35Tob, GmEglss
Lodobby Lobmyomgdsdo >J3ombg®gdls ‘ool Jogmddogo
ImboFo@gmds  Log@dbmdmop  ©sbs{g3@gdnmos.l d969xdgbdo oGl ab

1103 Betton, Eckbo, Torbun, Corporate Takeovers, 2008, P. 2.

1104 ABA Section of Antitrust Law, Mergers and Acquisitions, 3" ed., 2008, P. 97-101.

1105 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 146.

106 5 J300m69@0m0 ©65Fg30 9050, aoMEs d@GRmo oramgdol byedgaTymdo bsbosmobs,
933509M0bmgols, godymxzomo dbodga oal. Loggbogm dgmegsbgdols asbbm@zogen gdols
989y, d9bgdMogos, gggms ojzos gohmo bgardgi@gamgool Rodamgddo >@ dgolyowgds.
dogano  @ogo  [ygds  obpogoysmyg@o  GEsbbsdiogoos  Lakodm  dgddgh s  Lodobby
Lobmgomgdol  oJ3ombgdgdl  dm@ol. dobo  3md3eglg@mdols gmayg  asdmgaobgdsl
Lsdobby  Lobmgopmgdsdo  wombgbogno 3oty o3ombgdgdo  Fo®dImewygbgb,  @sg,
Lodmamm xsddo, ,,d3OYmo” oyggmgdols bodxgool gobdsl 0fgggl. dogomomsw, my
‘dgdgbol 3o@g9en 9B3bg g33o0gMo dgobgowols sjEosms Logmbd@manm 3s398b wo dgdgbols
dgmeg gBo30l Mgomobgdoby aowsgs by gowofyggdl 83odg SJaombgBms asdgggdst,
35d0b 356 5J30mbgmgdls 0dobg dgBo gbos aspsgbopml, gowdyg JoMggm Los@gbpgdm
dgmogobgdodo o3l posbpogna. dzomyg of3ombgdol ofiosms Lods@meosbo gslio 0d
9ds@emgl golls  dmoEsgl, Gmdgemoi dob  aoblobwgdhygamo  3gdomeols  gobdsganmdsdo
3osobos 53 Lobmysmgdol oJ30gddo. gl 3o, sandsmmdols dswseno badolibom, s®ol ols
aolio, Gmdgaoi  d99dgbds  oygnegdols 3oMgge M@ gBe3by Logmbddmemm  3s39@0b
5J30gd 80 gowsobows. ob. Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring
Activities, 5" ed., 2010, P. 21. Jgo. Massari, Monge, Zanetti, Control Premium in the Presence of
Rules Imposing Mandatory Tender Offers: Can It be Measured? Wor. Pa, 2004. P. 5-8. oo,
20lgdmdl  ggeg@omy@o  3obmbdpgdbemmdom  wopagbogro  godmbsgemobo.  my  dgdgbs
053005639 bm®GogeEgdms MG gHod0sbo Ls®gbpg@m Jgmsgsbgdom, ¢.§. Two-Tierd Offer
> 300390 gBo3ol gobbm@ogamgdolsl dJobo Log@mm aobb@obgols s agadol dglobgo
06gm®Ado05 bgardobsfgomdo ogm, Gm3 ols dgmeg gBs3by s30Mgdws Jgdfydom dgdgbols
B®5bboJ300l  @sbMygangdsl, 85F0b, QgogBomydo  3obmblgdmmmdbol mobobdow, dgmmyg
9Bo3bg dglodemgdgemos 0dobg bogargd golow sjgosms dgbgowgs, Mo@ 30@ggan  9Bo3by
5J3b mggHgbdL yowobwogno. 3 gBs3by obbm@zogamgdygmmo Jgmogobgds s@ol, 9.f. Two-
Tierd front-end loaded offer. ob. Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 409.

142



intio  sJooms  gogoegol goesyggdomgdol Jogdolmob dods@mgdom. 1107

dog ™59, d9b9x3963 L dmJdgogdols 3030005300 b5do@ M0 goM0go©
dobodgdgmo s  oMsloliydggero  dgdgbols  3Mg39bcoMgdols  ex  ante
d9d560bdgdo >J3b, OMdgeos dols R0 (3096 degoan gedoms
LESbs®Ggools QoM@ gd0m 0Jbgds ‘dgomkoeno 0lggg.  OMAmOE3
6900d0gH0 JmbBHBMmoAgdso BHGSbbsJ00l AHML.08

dogmge, 93mbmdogy®@o  9Om0ganmdgdols ,asmsfymdoli bgbolidog@o
Jaegemds, GMIgmoi M@ 5b d9@ 3MO3mOsEosl dm@ol do@3gBobyyero
30mb3gJAol  gmesdm@dsagoygmo  sbogrobom  0fygds,  gOmo  (bsdobbyg)
30335600l d9bgxdgb@ols  3gdlL3gdBoygmo bgogs  3mEgbxoy®  d9ddgbmsb
(93350960) ,,05b60dOMIomdol*  [obosowdwgy  aodmligasl  aobsdo®mdgdls.
9306m3d039@-50bsbly@o  b3gdd@om  hodmysaodgdygmo  YOmoghmmdols
Lodo®ma gd®ogo Mgy 9e0®gds  30M3MMs3099e-3mdg007e-bogsslsbowm
(bo3dg{o@Igm) 9053090y oY@ bmdom doow(gg0. LY@ g0

A9 ESBMO Y00 0906030950l mJBOobsgny® 2obbmdoan gdsdo
o5 bom >mbodbyyano 9306m3d039@-530b56LYGO YOM0gONMdols

Lodo@nE gd®0g 335 08035300L L3O Ym0 oyBgds, 03039 dmsbm Jds
(o@0moeagblb1?®  Golo  Ygrgagdol  bgod@smobosgools o9  msgowsb
>0 gools  dgJobobdgdo, @maoz@e, Losgm@dm@szom s godoGomols
3ob@ol  Lodsdmmgddog  Tgbgd@o,10  s@ogm@dsmagdo  Hgdboga®o
FgLode gdemdgdom, @l aobmsoglgdamo.llll  Jglsdsdolow, jmbGGmeols
bgdoldog®o Loboom sOoLoliyy@ggen dgge0sls 930001300 ©gds

be®doB 03030006 ©gOYJBOdIEH0 MogLS(330m0 b9 9B gdo.

3433.33. 598 gbolasb mogos3gol ggbg@smy@o LE@sGga0go0 o>
domo Yggagool sbobgs Ll-ol bE®YIJH YO 90 g396@gdby

L5330 bods@moao dobobdodo®mnygan s 05 gbog
9@ gdolysh mogsgol Logobmbpgdmm 3gdobobdgdl o Fgoiegl.i2
ob, 3doJLodyd, 89b9x396@0L  TbGowsb  bgod@ogo@gBol  dgbscdhybgdols
3006303l 99906 gds. 1113 d9b9xdgb@ols Lo{0bsomdwgym ‘dgdgbomo
bgerdg30 @ gdgdol  dgoagbs, Lobmpswmgdol Fogrmd®ogo goyopgs o
IBO gm0 Lo@gbg®m dgmogsbgds bgo@@smobgdol dgdobobdms s@ligdmdsls
Joombmgl, @seysb dds®mggao m@ysbml dg3o®obldod@gds dgodangds dolo
3OO3M0A 5309800 ‘dglodan gdeomdgdolss ©S 390U39JB 03900l
Fobolifomaoblobwg@nm byogol gdgo@gomegl,l* @mdgaros sJgombgdms

107 gq9500. Oesterle, Mergers and Acquisitions, 2006, P. 273.

1108 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 147.

1109 Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 378.

110 Hazen, The Law of Securities Regulation, 6" ed., 2009, P. 410.

111 Gevurtz,Corporation Law, 2" ed., 2010, P. 704.

112 0993o, 599-0b  bmgoghmo YBsGol  Ggyya@szos  9gJbEOsMmOEobs@ Y@ megEsiEg0m
39J560b3g3L 0mgogolifobgol. ob. Magnuson, Takeover Regulation in the United States and Europe:
An Institucional Approachm 21 Pace Int’l L. Rev., 2009, P. 205.

113 dogogomsw, 9300300 3°3do@ols R géols ©0M9]B0go 39693963 s
bgod@smo@gBol dgbocdhybgdols 3M0bi303lL, oby R@ybE@sagool Fgligdol sOs@lgdmdsls
sslddgdl. ob. Ferranini, Miller, A Simple Theory of Takeover Regulation in the United States and
Europe, Law Working Paper N:139/2010, 2010, P. 17.

4 g1y 5@0l 36063030 ,,0009JBMG9ods 9590 0osb* (“management knows best). ob. Gilson,
The Law and Finance of Corporate Acquisitions, 1986, P. 756-765. sliggg, ob. Davies, Hopt, Control

143



> Lobmyosmgdol 0bFgmglgddo o6 xgds. sbosgnmpoyn®  dgdmbgggsdo,
©0MgJBmOms  aobiodyymgdsdo  Lbgowslbgs  mogosigol  3gdobobdos,
Gmdgeoms  quo  warranto  godmygbgds  Logm@3m@siom  bads@mando
033@0304 700 bm@dgdom s@ol 9bAYbggmymaomo. §969x896@ 0L b 0-
o gdols 3gdobobdms  godmygbgbol B gdsdmbogngds Lodmbasds®onenm
305JB0g0m 5@l godys@gdyeo, dop®ed  dbmerme 03 dgdmbgggsdo,
OIRICHLINE ‘dgmogobgdsls RB0EY3F0YA Jgo@ g dsms QoM@ 9ddo
aoboboanogl s 03m(dgol  xgds oy s@s ol ge@3m@sEoobs s
5J30mbg@ 960l Lorzgmglbe 0b@g@glgddo.116

053053306 bodgogmgdoms  s@Olgbomo  2sdmygbgdols dglsdan gdarmdols
bwgodbg ™m@0, YOMogOML30Mol30MM, dopa®ed  ®YISRAYPY@oE  gOM0sbo
03999 mdol Js@omgdgmo omgds To@dmodmds 7 meg Lobmaswpmgdols
dodmgol  m@asbml  dg3o@olido@gdol  dglodamgdegomds  dogas, dodob ol
Fgdmogobgoaols  (obws  3m@pgbzon®  Fgdmlogoels  Dgod069dol. 118
g s3g@aol  Logm@3m@szom  bads@mommo ©odgddm@s@olbongol 3o@©sdo®
dobsBoMgdol 539090l ,,BA5bboJ300bg  oMsmme  o@ols m‘f]aol)““19
bgdo@mgols @ofglgoom, 0y doewl LY, @md Lsdobby Lobmpswmgdols
©5dMY30gdbemmdols s Lodo@mogliygdogd@mdols  dgbodhybgds  yu®m
30bsbVgfmbogost20 Jols  Lodo@fmbgo, yggans  bodobby  Lobmgowmgds
g gdols 30miEgbol Lodygsamgdon Go®mm  Jmbo@m@obyol  Lydogddo
aobgds, 9  msgesigol  gobbm@Gogmgds  ggdmgdgeo  0d6gds.l12!
3o@omgma@o©,  ©oMgddmagoolbmgol  mogosigol e gdsdmbogn gdols
dobodgds domo msbodgdbmdol dgbs®bhybgdols dgdobobdow dgodangds 0dbgls
20dmygbgdeano.1122

Lbodo@mangd®og  dmigdygermdsl  dob@ol  g3mbmdogyg®o  3o@oogds
93000L30GEgds.  podyoggeeo  ob  dobo  [omdmdowygbgemo,  @mam@G
RQOOY(305M0, o dyeos  gogoegobol  @domengli  golbg dgomsbbdgdsl
god@mdol  dgogaoe  dosfoml. sdyoggmo  39®  035k@ 9ol oy dob
Amdganodg dgmogobgoymo Fobowowgdol 9godymazol 9xmgds @  gdbgde.
gl 9goboligbgemo o Logm@3m@siEom  Lads@memols  Lggaml  godyg
03999 mdsTo  Ygdogoao  JobHyasdos.? sdodmd,  §3m6mdo @0
30M500dobs s Lodo@magd®ogom ©oEygbog BoEY30Y@ IMGSE gmdsms

Transactions, in: The Anatomy of Corporate Law, 2009, P. 233-235; Gevurtz, Global Issues in Corporate
Law, 2006, P. 138-140.

1115 Hazen, The Law of Securities Regulation, 6™ ed., 2009, P. 408-411.

6 915 s@0l ©gaogg@ol 9bgboglbo LodsGmmml dogd 1985 (el Jowgdegmo yggmsby
36mdogno Lobods@manm assfyggdomgos: Unocal Corp. v. Mesa Petrolium Co., 493 A.2d 946,
953-954. ob. Hurst, William, Cases and Materials on Corporations, 1999, P. 931-734; Carney, Mergers
and Aqcuisitions, Cases and Materials, 2000, P. 73-83.

7 Palmiter, Corporations, 2006, P. 651-655.

118 Fasterbrook, Fischel, The Proper Role of Target’s Management in Responding to a Tender Offer,
Harv. L. Rev., 1981, P. 94-1161.

119 Radin, The Business Judgment Rule, 6™ed., Vol. I11, 2009, P. 3244-3258.

1120 Betton, Eckbo, Torbun, Corporate Takeovers, 2008, P. 44-46.

1121 Haddock, Macey, McChesney, Property Rights in assets and Resistance to Tender Offer, in:
Corporate Law an Economic Analysis, (edit. Bebchuk), 1990, P. 118.

122 Eagterbrook, Fischel, The Proper Role of Target’s Management in Responding to a Tender Offer,
Harv. L. Rev., 1981, P. 1175.

1123 Haddock, Macey, McChesney, Property Rights in assets and Resistance to Tender Offer, 1990, P.
119.

144



dodobogy®o  ©0xgAgb3o®mgdol  30MMogddo  9bs  dgodhgl  ymggero
306309H 0 ©oygagbolasb mogos3gol s®@g335G YO0 Lodyomgds.

d9b9x3gb@Bols  aobgodagegdsdo,  Loyggmgbm  dgmogobgdols o
30@30@5300l/5]30mb9@ g0l Logzgmgbem 0b@gagb@ms dmdol gmeroboydo
30050950l gmbbg, dJoMomoEo, oYR@gdol  Mmogowsb  sEomgdol  ob
Lfmda0 s@hggebols aoz9mgdobmgols @sdpgbody 360d36gemmgabo 39 39d00o.124
domo  geoslogozo®gds m@o  dods@mymgdon bpgds. 3oMggamo, gl >0l
Jmbgdoby ©5%39dbgdyao 3 YL mdols LABsBga0g00112 ©d>
30 5gddY ©>@9dbgogero ©OYBE GO0 L6 ool
(30939600 900L)  boTgoa gdgdo.l26127 15580b6g  Lobmaowmgdols  d@@ 9o
dgdgboligob  o3gol  Lodygoagdgdl  dmaol, oJ3gbdodgds  @odwgbody
Bomgobby  goggmEgds. o Fm@ol  selsbodbogos!? Jmbgdoby
©5539dbgdymo  siEyPmmdol olgmo LEOSE Y0900, Gmam®oi ,,bgoagbols
Jmgag®ogdol™  @od@ogs (“shark repelant®), ,ojoml 3s@sdy@ol™ (“golden
parachute”) @sJ@o03s, {356y LogmlbEm ggmol @od@ogs (“greenmail) o
,»,d03(5d@sg0 560l Gad@ogos (“poison pill«).1129

343333.1 »bg0g 960l dmagHhogdol™ GoJ@ogs (“shark repellant )

©o9RBE gdolasb Mmogsgs oMIHMAMS RoYEYH  dgoE@gmdsms

bgggedmdo  g3age, Omdgmoi  dgbgxdgbdl  Lodyomgdsl  Sdanggls
30O30@ 5300l 25dmmogo by gdaeno doBg®os@yg@o Loblmgdols

3odmygbgdom Lobmgopmgdsdo  ,,Fgbcogo™ ©50(335L.  mogsi3gols
Lodgomgdgdo ™G  29bg@oma@d  JoBgaMGosE  0gmgelN  wsmamgdols
Lodolyybm s 309396G300900LIBL LoBomgdow.l2 mogosgol  m@ogy
3509300l Log@mem Lobsbosmm bodsbo olgmo GodBogy®o @mbolidogdols
oM goss, Omdgamoi  Jbmeme  de@dol  3md3gdgbiool  Bodmyegddos
Ygbodengdgero s 5@ dJmomnbmgl sJEombgdms Loghmm 3@gdols msbbamdsls
o6 aoofygaHom sl

003053301 IDogomizg@mgeb  GoJdogoms  dm@ol,  s@OLmdGogee
aoblbgoggdyao, 3093960900 o330l dgdobobdos »bgoagbols

1124 94500, Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 147.

1125 4.¢. asset-based defensive strategies.

1126 4.¢. liability-based defensive strategies.

127 o}. Haas, Corporate Finance, 2011, P. 709-717.

128 asmEgdagmgdgdby  ©oammdol  Goddogoms  Fo@ol  Lobmpsmgdol  Lolbglbem
go30Homobsiools (leveraged capitalization) dgdmbgggos  go8mbagmago, Gmwgbsi  Lodobby
Lobmyopmgds db0dgbgermgsb Lglbl o@gdl, @mdaols 9baybggeymegs dobogg Jobgdom
begds. dosmo 3mb@ gl Yo sbsgobo bgdmm odbs Jgdmmsgobgdyao. ob. IV 343331

1129 Thomson, Business Planning For Mergers and Acquisitions, 2" ed., 2001, P. 977.

30 50bodbygmo  mogeoiaol  LAGsHgaosms  gmbldsbdomgds  odobby  Lofo®dml
d969%896@ 0l gu@gdsdmbomgdols GgomoboEosby s3gmgdl, Gmeglei dgFe@mdg Lydogddol
dmJdgogds sdaombg®ms Log@mm 3Hg9d0l 35050 Yy39@0e0gb0ls boegydggen by,
byamogoo®gdymos. dmEgdym m@o bobol msgosigol go@gamdoolasb aoblbgsggdom,
»39300GOgm0"  sgPmgdolsl  sJEombgdms  Lagdmm  gdgdol  mobbdmds  dgfomdy
bg309JB0L mogs(330L doMomswo bgM3gHos. Jodwobsdyg msgdo sbsgmobo Jodggamo Laobols
053005330L  39Job0bIbgs  gLB e gdnmo. dgoe. Hannes, Takeover Defenses, in: Mergers,
Acquisitions and Corporate Restructuring, (edit. Vishwahath, Krishnamurti), 2008, P. 274.

131 Davies, Hopt, Control Transactions, in: The Anatomy of Corporate Law, 2009, P. 245-247.

1132 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 147.

1133 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 148.

145



33940900 BodBogo.3* dolo Lods@magd@dogo Im9dnamdols moboblsw,
9L o@ol oy gdoligeb s3gol 3MA3MMsGoYm bsdo@mangdbdogo dgmmeo,
Amdganoi  Lobmgoswmgdol  m@ysbobsgoymmbols  dogm@do@gdger  ©o
308 gbGoggogm  Lowsdgydbgdmm  ©my9dgbdPo, Tglrgdsdo solobgds.!13d
dobo  BoBogydo Lgms jmadm@saool (gbegdsdo obgmo LE®YJ@ 9Oy
(3o gdgdoll  dg@obsdo  Ipamdodgmdl, @mdgmoi  3geeol  3mddsbools
M@3560bsogmmdols s d9bgxdgbdol LAGYIHHGLI6  Gmamag Tgbo,
0530533000 ©mbolidogdgdol Fgbwgdsdo sbiobgs 03 g@odedwyg bwgds, Lobsd
3305300 Loggmbom b0M5bg 2503 obls >J(30gdb Loy o@m
3o4Mmbolmgol, 5b @mamA3 3o 000" Lobmasemgdow ,,a50©50]dbgds™ sb,
dobod¢yyd, Lobsd »IBOP@0“ Lo gbog®m  dgmogsbgds g)odgmggabo.””,mg
Vgbwgdsdo 3gmoagdols dg@obols oj3ombg@ms 30gbol  aowsfyggdomgds
LoGegds, 09dge dom 9Tgomem Ggomobgdols — o@o.113 30830606 9d4ao
aoo(g39Homgds  3m@gboyg®o  woyRmgdols  3Mgz9b0Mgdols  gBe3by,
>R gdols daegmdolsl, >3®gboygeno 05305330l boboosmls
b d . 1140

“shark repellant“ Loggydggerdy (gbegdsdo Ggeoegdol dg@obols Lsdo
Godol aodmgaobgds 5@ Lgomdl. 14 30039e00 Go3ols
3O0O30@530gebods@mnem gd@ogo  3geromgds  [gbegdsdo  jm@3m@siools
306ABm@ols  9gmgdol  (gomgdemdol  9I@ols by b.42 gl gbgds
©0M9]BmOms Lodkmlb dgigerols sg@dogrgols dgdobobdgdl.  3m@gbioy®o
9B gdols gBo3byg, 396gxdgb@o Sobsemobgdl, @md ol msbsdwgdmd@ogo
Log@mbg gJdbgds  (staggering). @oddogg®o  bgogs  jaslbogoEodgdygemo
dmdeol  99J360To  Igmds@gmdlB  sanslogogo@gdymo  dm@ol
sOLgomds  IgbgxdgbBol  LOYmo  aowsdhggol  3g@omel  bOolL s
SOMYgdl  3OmEgegasl. 3g@dme, JoMgga  @oydo,  oMgJBm@ols
2o5949bgdol  Lodo®magddogo  Logydggao  Lkodgds,  dopa®sd oy
2o5g49bgdym  0dbgds, 35Tob  dm@El  ¥bo®hygbogds gogobliools dggligdols
MR gdodm logn gdes. 1144 3000”0300 gd@o dm@ols ©g9Jcog®o
2ob3oMB ool mobobdop, s@hggeo dm®ol oo®hggs, @mdanols s@hgge,

Amam03 Tgbo, Lsd Fmodwyg gowom brgds,® gmggar Fganl 5@ dgodangds
1/3-%g  3gBo  3@m3mGOEoomn.  Lfmogoe  gasbogogodgdymo  do@eol

1134 »bgoagbols dmagmogdol GoJ@ogol sbggy ,.dohgboomdlsi™ (“porcupine”) «fmogogb.

1135 Haas, Corporate Finance, 2011, P. 702.

136 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap. 6., P. 26-28.

1137 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap. 6., P. 26.

1138 o] 3mJdgegosls ofygols “Breakthrough rule”, @mdgenoi 30mbBobgbGy® Logm@3m@sEom
Lodotmogndo, 3oblbgoggdom 5d3-256, 930 ™30l 353 docols Lodos®man gdbdogo
gxmadodgool  glspanglo ©mbol  9Jl3g@m@ms  xayxol bmgs@megemo  Fg®dobos. ob.
Hertig, McCahery, Company and Takeover Law Reforms in Europe: Misguided Harmonization Efforts or
Regulatory Competetion, 2006, P. 565-568; Ferranini, Miller, A Simple Theory of Takeover Regulation
in the United States and Europe, Law Working Paper N:139/2010, 2010, P. 18-22.

139 Haas, Corporate Finance, 2011, P. 702-703.

140 Fleischer, Sussman, Takeover Defense, vol. I, chap. 6, 2000, P. 9.

141 Fleischer, Sussman, Takeover Defense, vol. |, chap. 6, 2000, P. 4.

142" Gjlson, The Law and Finance of Corporate Acquisitions, 1986, P. 633.

143 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap. 6., P. 28-29.

1144 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 149.

1145 LoJo@mggemdo gl gows Lofgbpgom ws Lobgardgzdgemmgom sg@mbmdosdo gjzgge o

939 3mbg@gd e dgdmbggasby dmcdygdge dgegpl YHm@Egds.
146



aos@dhggos  Jgndmgdgaro  LodoGmamgd@ogo  Logggdgmols  go®gdg,!146 oy

Fobgdom  Lbgs @3  o@  o@ol  aomgomolfobgdyeo¥7  sa@qmgg,
dbgrggemdbdsdo doowgds ©oMg]B®mAsSEOl/dm@dool Gosmgbmd®ogo yob®wols
9Ibogoggmo  Lofglrgdn  ©gdgmgdgdol®  3o@ggamo  Bodol  “shark

repellant “-os @AmL, syR@gdol 3OmEgEgGgeo Jlgmgmmmdolsl bogds
s>jombg@ms  3@gd0l  dmggzols s hoGodgdol 3O EYGSmS

oM@ gds. 93065l 3bgerol  dobobos  mogowsh  0dbgl  So@gdyemo
>Jombg@ms 9ddsganglmdols dogd Log@mem 3dgdols dmfgggs 3mbimgd e
3009630 56 sJgombg@ms  Tg@ommdomo  mobbdmdom  @odgldm@Gms
05653 gdmdosb 20003093 gdo. 150 d9b9x396@ L, 303 gbzoyg®o
g gdols  3M9396(300960Ls s Logyms®  mobsdgdmdsby ,,bOybgol
300mb98do,  dgygdaos  Log@mem 30905 ©oomsbbdml  bgdmombodbyemo
(330 9b950l ‘dgliobgod 33o&00%0(307940 9dBHogmglimdom! 3!
BoraVy39B0mgdol dogool Eadgmadoms Eawyghoby.! >

dgm®g Bodol Lofgbegdm @Egmomgdoms 353900 ©9O®0sbgdl oligmo
Lobols bgeomgby@do do@og@gdol dgddbsl, Gmameoi  mag@edosbo dgdgbols
AOobbsJ00l Igmdg gHo3bg bdol dogdol @omwgbmd@ogo dohggbgdganos.
396dm, my d9ddgbo Lobmgsmagds gos(yggdl Lo@gbwgtm dgmsegsbgdols
93092 30LEAAOSbbs 0 9Ho3bg  Lodobby Lobmysmmgdol boigensw
‘dgoemdogo  3md3sbos  dooml, @mdgelsi ol dgafydol  Logydggen by
aobobm®30gegdl,  35Tob  Igafydol  ssd@Bodgdsl  ggoeogoioydo
WIGog@gbmdols  msbbdmds  oldo@Egds 1B sasmogogoy@o  bdols
YR gdoms boko@mgdol begdyymo mEgbmdols wowygbs, Mmamai {glo, od
5J30mbgM9dbg  oyMbmdom  godmomgengds, GMAmgdoi  LESdo@@S©
gLy A gd056 dm@oy m9 Gogaas®gdy Log@mem 3@gdol.B* Jlasglo obo{gliols
seagbols  dbodgbganmgsbo  Logydggero  dgbgxdgbBol  (gHommdaogsw)
Logno@dgosdo  s@bgdygmo  sjgosms  @m@os,  @mdgeoi  Logds@olios
33°800%0(309M0 9d@sg@glmdom ‘dg®\ 930l aoo(y39@ 0@ gdols

1146 093335, 9OM-900 gosFq39@0mgdedo gmogg@ols Lobsds®mamd Ibgoggarmdsdo o@

doopm gaoliogoEodmgdgemo dmdeols sGlgdmds s of3ombydgdo gRmgdsdmbogn 30Mgdswe
bomgogms, @mIgamsi dggdemen  Fglpgdsdo ggmogmgdols dg@obs  gemsbogoiodgdygeo

©0M9]@masRols 393900/ st gdols ‘dgbobgod ©S ‘d93 92 oM 9]Bmmgdo
3059996930650 mobsdwgdmdowsb  Lods®magd@ogo  Loggdganol  s@Lgdmbdol  goMgdy.

2dobmob  s@bodbs, @M garosbogozodgdygmo dm@wols Lofgbegdm ©mbyby ©oEymMmbs
dgbodengdgemos  Fgbegdodo  ggmoggdols  Fg@obody  ggomoxgooyg®o  gddsgamglmdols
dmobmgbol sFglgoom. ob. Roven v. Cotter, 547, A.2d 603 (Del. Ch. 1988). sliggg, ob. Fleischer,
Sussman, Takeover Defense, vol. |, chap. 6, 2000, P. 28-30; Thomson, Business Planning For Mergers
and Acquisitions, 2" ed., 2001, P. 1018-1019.

147 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap. 6., P. 29

148 Haas, Corporate Finance, 2011, P. 703.

149 oomaangdol  dbgmganmdol  gobdogammdsdo,  Iglodmgdgmos,  Log@mem  3@dgdols
Lb3gaosmgmo  oby  @opaaomgdg  dmfggzs  [glpgdsdo  3gemogmgdgdol  dgbs@ebog,

3Mb3M98 o gowom  0bmyEgdmegl.  gOm-gOm  Lobodo@merm  aomsTyzgdoargdsdo
omobodbs, ™I obigmo Godol 3Mgds o dgodangds Ho@omgdye o0dbgl 90-100 wemgby

bogegd gowsdo (ogpegdols ofygdowsb). ob. Mentor Graphics Corp. v. Quickturn Design
Systems, Inc., 728 A.2d 25, 40-41 (Del. Ch. 1988).

1150 Gevurtz,Corporation Law, 2" ed., 2010, P. 705.

1151 | jpton, Steinberger, Takeovers & Freezeouts, 2002, chap. 6., P. 30-31.

1152 Thomson, Business Planning For Mergers and Acquisitions, 2" ed., 2001, P. 1012-1014, 1021-1027.
1153 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 148-149.

1154 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 633-634.

147



@slodemem o113 Jg@afydol Jem@3m@sGogmo 3mdboboios, s obmbwgdemm

93900 go0sb  odmdeobaty, oJEombytms  3Agbol  yosTyzgBow gdols
5OLgdmdsl  Jmombmgl. dgbsdodobo, oy oygmgdol dgmeyg  g@o3by
‘d93dgbo 2ooFY390l 2obggbml oMy sdEombg®gdo, bmanm d9bgxdgb@ols
bgendo  goesfy39dorgdol  odamygol dglodgogdeomds 0(-]6;]60,1156 dodob
9L BoJBog®o Lgms @mgdomn bgels dgydaol 9335090 Fomdo@gdyeo
Lo@gbogdm Vgmogobgdom wslsbymo Jobbols dowfggedo. B

admerml, dgbsdg Bodol Lofglogdm 3geromgdoms Lobgmdsdo dgwols
Lbodo@meosbo  galiols  dgbobgd  ©gdyagdgbdo. ol Fobs ®m@o  Godolyoeb
20blbgoggdymo  20dmgmobgdes.B¥  Lods@mmosbo  gololl  Dglobgd
Lofgbegdm womdds 3M939bG0e0 Ggaeodgdol dobbom goblbgogwgds.
09 bgdom  aobbogygmo  m@o  LydBodol  doGomse  dobsobl  Lodobby
Lobmgomgdols dm@ols 063 g0gLRms OGP MES ‘dgopgbwo,
213560L3bgmols  Ggammodgdol  Lgg@mo, L,Go0g@ol“? Fg305905Lmsb
JOme, ojgombgdmomgol  dgBo  Lodagdenol  dowmgds 308(*)01)05360.”60
Lodo®maosbo goliols @gdyangdgdo dgodangds m@g@ssdosbo dgdgbols dgmey
Lbogggbydbg  dgaFydol  ggooxozoydo  d@sgmgbmdomn  ©sIBJ03gdsls
91358 000©9dmegl.10l - Lsds@mmosbo  golol  globgd  gbTm@gdols  ©o
97930l 9Bm0gdm 3 39mol sgomo ofgl 35F06,1162 Gmoglog dg@Tydols
20bbm@(309@gds  1odobby Lobmysmgdols ©s ©o36300go7gm  3oGmsh!63
©50{ygdo.l164  sligmo  g@fyds  Jowgdbgm  9bos 06yl jgomrogoiom®o
9d@ogemgbmdol  dogd, @Omdgeoi L,aoLadgggdge  sJEombydms  gymsE
3033g6Locgdsls, dobodyd, Lodo®manosbo 3olols 0957 gb0m
20bLobEg@mo  GomEgbmdom  9bps  sbm@G0gEgdogl.lt  Lsfglogdem
©0gogmagbon  oygboamo  ,,g30b0%,  bdodoe, Logdosme  dowogros. ol
doogn@gols 0d ¢ds@aglo goboliyggh, ®mdganoi d9ddgbds Lobmpswmgdsd
Lodobbg  Lobmposwmgbol  oj3ombg@ms  bdol  ¢ggegdols IJmbyg  ogosms
Lobogerme aowsobo@s ob, @mdgaroi Lodobby Lobmpswmgdols siEogdom
3odMmbols degnm @odwgbody §gendos woxodlo@gdyeo, ob @sdgs®gdymos
Imdsgomo  3m@gbcogdo  Ygdmbagmgdols  aomgmgdbg.l  bdol  dozgdols

1155 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 150.

1156 dbogme 03 300md9dTdo, g d9ddgh Lobmyopmgdsl o@ gdbgds ,,dggeo” dm@wols
‘dggerols 3mI3gBabios (03039 Tabrgdowsb as8mdwobamy), MmIgaoi xgd jowgg Lodobby
Lobmgomgdol Lo@gbogmem dgmogobgdsdwg s@bgdogamo §93¢9d0m 0dbgds gm@do®gdgano.
1157 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 634.

138 9q500. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 634.

1159 03089 993dgbo  bgdog®o, ogxmgdol asbdsbm®mzogagdgemo  jmddsbos. ob. Lipton,
Seinberger, Takeovers & Freezeouts, 2002, chap. 1., P. 10.

1160 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 150.

1161 | ipton, Seinberger, Takeovers & Freezeouts, 2002, chap. 6., P. 32.

162" Jom, Ubgobsodow, Lock-in provision-lsz 9fmogdgh. ob. Fleischer, Sussman, Takeover
Defense, val. 1, chap. 6, 2000, P. 50.

1163 9-V. related person. dolo ‘bmaswo obds@Bgdols mobsbdow, gl ool oMo, GMIgaoi
3335600l gobmoglgdye  ofgosms  goblobmgdyga @omEgbmdsl  gamdl.  ob.
Gevurtz,Corporation Law, 2t ed., 2010, P. 705. wogog3domgoygao ool ©ggnoboigosl gsliosbo
Jowomgbdol dob@ol dglobgd gobmbol dgmmg dygbarols 8g-11 33b6JGo odarggs, GmIgeno
boongloyg®  3og0Gls o Logmbd@mmenm  Fogols  garmdols  goJdl  9303d0@gdL  dobs
ggno0bozosk.

1164 Gjlson, The Law and Finance of Corporate Acquisitions, 1986, P. 680-681.

1165 | jpton, Steinberger, Takeovers & Freezeouts, 2002, chap. 6., P. 34.

1166 Gevurtz,Corporation Law, 2" ed., 2010, P. 705-706.

148



33580093030M0  YdAsgemglbmdols ©s Lodo®maosbo gsbol goblsbeg®ols
o gosms  odmJdgegdols  Fobsdo@mdsls g3go0g®o  3m@3m@siool  dogd
Lodobbg  Lobmpsmgbol  sj3ombg@ms  bdol  ¢gxegdols IJmbg  sjiosms
9dDogemgbmdol ob  Logmb@®mam 35390l dgbyogs Fo@dmowagbl  ©o
dobo dobobo mAOLoggbydosbo woygmgbols Jgmedg g@o30l oy gds
wbos 0yl Jeogmae, Tabegds ®@g@edosbo  dgdgbols  godmygmgdols
30m3geYOgol dmozogl.

»b30a960L  dmpg@ogdol  dgbedg  Fodol  Lofgbegdm  Ggeromgdoms
3oBomaol  dmgoem  bgadgbdl  ojgosms  asdmbyowgols g gds
(o@3mo©g gL s0bodbgmo Lgadgbdo Lsdgbog@m Dgmogobgdol gdwge
0d oJ3ombgdms 06@9Mglgdl 0i3ogl, G®Igddsi @ dodyogl msgosbmo
o>Ji09d0 9330090 L.  dbgogbo  Bodol  ©gdyegds  PbOYbggeygmyls
5J30mbg@oligob  dob  Logygmdgdsdo s@Lgdygao  sjiool  dgdgbols  dgmey
90°3bg  dmbsfoerg bgdoldog@o oMol gogrgdygegdols Losds@memosh ©s
Fobob{om  (Fgbwgdol  dgbodsdol  gdyegdsdo) goblobegdya  gobow
dgolgoml sjEos, dogbgosgs® odobs, @goy@om ©sfygogmos 0y oMo
‘dg®a{gdol 30330653001 206bm@ (309a0 9o, 1169 1170 bgdmombodbyano
4oy gdgd0 R gdoligeb  mogwszgol  Logobmbdpgdmmm  wmbgby
bgdos@me d9dob0bdms oG gam®osls aobgimmgbgds. 7!

3433332. »0003F5desg0 sdob“ God@ogs (“poison pill 9
,»dm3df sdensg0 sdols* AodBogol 9300993053 ols,
s1R8mgdoligob mogosigol Lodgoagdoms ‘docols, 439e05by

393039090 BoBoga® Lgmow hodmogsgods. dogbgosgsm mogpsigols
bbgs dgdobobdgools yu@m dewogdo, 9F. Loboggooemm g59]@obs, Gmdgemoi
20033990 G5mEgbmdol Lolbods@mmm 95007390 0mgdodoll? gssdys@s,
»dMd(odgmogo  0b0%  oyg@gbolash  mogwseigol  989dHu®  Lodysa gdow
@hgds. ol odyangdomo  oyBegdol  Lodsbygbm  Fod@ogydo  Lgmos s
Lodobby  Lobmposmgdol  dmdel  ,dfGg@o*  dgdgboll  mxgg@EL
50093350 9M0  3olgbols  go39dol  dgM39Hgob odgq){]{;b.“n 09d3s, ol o6
(o@0moea 9ol @oneagdols dghg@gdol 3oboigol.l74

»d0dFodgmago ool Fod@oged bobydanogo gobgomsdgdomo  3g@omo
aobgenm,  Omdmols  25bdoM@gdomo  os3sbmbo  Logdome  wowos.  dobo
boaoo  gm@dymsdols  Igoagbs,  Lasdmbsds@mnwm oy ©m]d®obsgry®
ombgbyg, ds0b(3 606%(*)(4)(303;@;90.”75 ol oyxgmagbols 3M9396(3009d0l, oby
Ogamomgools  ex  ante  Lodygogmgdes. @g@dobo  ,,dmdFsdgmsgo  sbo*
B0booBlmdGogo  dmGol  Jogdll’®  sJzombg@momgols olgmo  geagdols

1167 Fleischer, Sussman, Takeover Defense, vol. |, chap. 6, 2000, P. 48-52.

1168 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 150-151.

1169 Gevurtz,Corporation Law, 2" ed., 2010, P. 706.

1170 ‘dgo. ,,d9Fomdgms dglabgd” gobmbo, 531 dgbanols 3oMggeo 396J@o.

1171 Gevurtz,Corporation Law, 2" ed., 2010, P. 718-725.

1172 Thomson, Business Planning For Mergers and Acquisitions, 2" ed., 2001, P. 987-992.

1173 Fleischer, Sussman, Takeover Defense, vol. |, chap. 5, 2000, P. 5.

1174 Fleischer, Sussman, Takeover Defense, val. |, chap. 5, 2000, P. 15.

1175 Thomson, Business Planning For Mergers and Acquisitions, 2™ ed., 2001, P.998-1009.

176 155806y Lobmaomgdol ©o®gddm@s@o mogoo3gol Lodygemagdgdol godmygbgdolsl
dmJdggdl, g.f. blank stock-ol gg@gdsdmbomgdsms Romamgddo, Gmdgmoi Febogool
033030090 09099930056 359030bo® gmol, 053 00 JBmMA9dL >d@nggm

149



dobokgools  5@bodbogl, ®mIgamoi dmGEol dogd  Yodymygogro ‘dgdgbols
1393093039940 o0 gdmgdgdols Fo®dmdmdolmsbogy 2obLs 3gm gdoen
9406030390 0o@gdymgdsls dgbl 3mad3sbools Iglsggm@gms dbodgbgenmgsb
30b00gdL,I77 569 ol o@ol magsgol AodHoge, GMIgmoE woyREgdols
AO5bbsJzool  dgods  modgdygerls  beol. dobo  Lodgodg  ombodbyemo
AoJB030L  @oyR@gdol aobdobm@0ge gdaoliasb 3GmEglol gopseabgols
oo 0@ oem gdsdos. 78

dobs ‘999090, 533 9B gdols 940bm3o 90 ©0MJoY gds
hodmyomodwgds, Gmdgeoi 3md3sboolysb b ,@o009@0lysb® Jmbgbol o6
geols Jowgdsl dgozogl, dgdgbols @olidyegds o3 dgdobobdols 5d¢doggdols
aoM9dg  dggdengdgeo bgds ©o L0090 @ dgydenos ,,dmsbm ol
Lodobbg 3md3sbos g3mbmdogy@o 000l as@oyansaldgol® ao®gdg, GmIgano
(930b6m3039M0 @oMgdygagds) oJ3ombgdl ¥bos aowogigl, Gmam@i dobo
bgdmoebodbymo Maamgdols Ggomobgdols Ygoge0.117

»0J30mbgams YR gdoms g gadst ,,dmdTsdamsgo  sdol*  0©gb@ymo,
Lodembsdos@menm 309390963 gd0om aodgo gdyemo 980 939b@ gd0ls
FoBo@gogmolBl LYo gdos !B aamgdoms ggpds  domedo@ogdols

1180

Lodygo@gool wAOMasdmdggdom godmydgeb sbhogo janslols 3Mogomgyomgdygao sjiEngdo b
dmsbobmb sbgmo Godol sjzosms g gddogo MglEOYIH ot gds. “blank stock™ ol s@Lo
5J30gool  asdmdggdols  89dobobdTo  Ipamdodgmdl.  jm@3m@sizool  dogd  sJ3Eogdols
3obmoglgdsdeg, 0dbgds ol hggyergddogo, 3Gogomgao®gogmo oy JodGowymo, Jolo
530MA0bgds Pbs aobosbm@izogmml LoFglegdm ©mbgbyg, by @osyobml bgdsws@m g
35303398 oJosms bewghgmo mEgbmds. dobo Ygbdygagds m@o dodsOmyamgdbom sGHOl
‘Ygbodengdgano.  3oMggeo, (gbwgdsdo pomgomolobgoyge odbgds oj@osms guagddogo
goBommao.  bgdolidogdo  ©sds@gdomo  sJ3ool  aodmdggdobmgol 3o oyobgds
ROAOdogy@o  3OmEgEYAols  ©siEgol  syEomgogmo  dommbmgbs, GmdgmoE  ©sIsEgdomo
5J30gool  aodmdggdom  gododsmol  gobdeol  dglsbgd  sJzombgdms  3Bgdols

3ooFYg9B0mgdolis s Fgbgdsdo @Egmomgdols Jg@obsl dmoiogl. dmdwgzbm  gHo3by
0MgJAHMASHo  3m33gdgbHudo  begds  og@mMobgdymo  @sdsGgdomo  oJzogoo  asliigl
dglodg 30mbg. Igmdg dodosGmyengdols mobsbdog, Volpgosdo bpgds wodygldmds@ol
30339996300l L3g30x03900  Godaamagdoll oy gbs.  ©oMgJBmOL R gdsdmlboagds

9dmggs gbogro@gdom LoTyolgobyg goblobmg@ml sbogo odiogdol Bodo, 9gmgdgdo ©s
geoolo. gg9bolgbgen  Jgdmbggagedo, ©oMgdm@SAlL o6 Lkodgds ojaombgdms  3Hgdols

dombmgbs (gowsVyggdomgos), @o@ sbomo 8J30gool godmdggdsl dmgboen  8gdsbobdow
5J393L ©s JmA3m@sEool dmdoagdo Jdgogdol sdom@gdsl gfymdl bgeol. sdo@md, ol
0T 0dgogo b0l megesgol Boddogol gobbm@zogagdols gOm-gom ¢dbodgbgenmgsbygls
Jgmmel Fo@Imswagbl. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 3, 2010,
P. 406-408; Fletcher, Fletcher Cyclopedia of the Law of Corporations, rev. ed., vol. 11, 2011, P. 466-467.
“blank stock™ol gg@gdsdmboangdsl dgFsmdgms dglobgd gobmbols 59-g9 dy9benols dg-4, 3g-5
s dg-6 39b6]Bgd0 seaqbl.

77 Fleischer, Sussman, Takeover Defense, vol. |, chap. 5, 2000, P. 6.

78 Hannes, Takeover Defenses, 2008, P. 250.

1179 gq500. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 165-167.

1180 Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P. 262.

181 Moran v. Household International, Inc., 500 A.2d 1346 (Del. 1985). ob. Carney, Mergers and
Agcuisitions, Cases and Materials, 2000, P. 267-278. 53 go@ofy3gdomgdom ,,0m8Fs8gnsgo sdol™
“flip-over  gmogg@ols  gboboglds  Lobsdotimemmd  as9xsbygdgdols  LoTobss@dogym
0909090900l sbogmas® Asbogdm, GmIgmoi dg@fydol 3OmEgbdo gobosh Jemsmpns
Igmmdgmgdol  olsEogom  aodmoyggbgds. gl gowsVyggdoegds  (3bmdogn  Unicol-ols

30579390 gdodo  hodmysmodgdbym ©gdmgdgdl/3@mob30390L 13g3onogydo odyomgdl.
ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 168. Unicol-ls

3@M0biodms globygd, ob. Fleischer, Sussman, Takeover Defense, vol. |, chap. 3, 2000, P.6-9.
1182 95 ob. Carmody v. Toll Bross. Del. Ch. Lexis 131, 1988. ob. Hurst, William, Cases and Materials
on Corporations, 1999, P. 734-740.

150



©5]3990gdoGgdnm  A@sbbodzosl  o@  dmogagl.® ol dm@wol  dogd
godymgzgomo  dglgoegol  dgmogobgdols  Losdmamm  dgogagdoby  obwgbls
aogegbsl.  obggg,  bodobby  Lobmgowmgdol  dmewls  ©s  dgddgbo
Lobmgsomgdols d969x3dgb@ L ‘dodols ‘dgmsbbdgdols dow{ 9350
9bAbggmymgbB Jgogao  gddgbols  Jogd  Lsdobby  Lobmpswmgdols
5J3ombgBmomgols 085ty Fowomo  ¢goliol  goEobess,® so@dg ol
h399e g6®03, J0bHOM@Ol  dm3mggdols  3G5dodmsbbsls  gowsoboows.!186
,d03(sdensgo sbol™ s@bo dobo godmdggdol godo®@oggdyer 3Om3gYOSTdo
Joamdo®gmdl.  Logdo@olbos  dbmerme  ©odgddmeons dJogd 53 ag9dols
80Q360.1187,1188

‘d93dgbo  Lobmyomgdobmgol ol dgdgbols G@SbbsJ00l  godgo®gdsls
Lbodobby  Lobmgomgdols  sjzombg@msmgol  sjgosms  aoyxsliyg@dgdom
0¥393L.  2o9RsLydgds  m@  ULgadgbdby 3O GgELgds.  3odggeo, 03930
‘dgddgbol 3md35600L Logymdgdsdo s@lgdyer Lsdobby Lobmyswmgbdols bdol
9@ gdol  dgdEomgosl, oby bmdEogmegds  Lods@magd®ogo  3gmbom
bgyogmgbs.  dgm@g, 0393l ggmbmdogg®o  wodgdyegdols  odgo®gdsl
303 gboyg®o  dgowggmobmgol  ofzool @o@gdyegdol  godgo@gdom.
Jgbodsdolboe,  ,,dmdFsdamsgo  sdol  LEHOYIBGs  ,,bdol  gragdols
25dmyggbgdols sdow (voting pill) s ,,93006m3039@  5d5©“ 0gmes. JoMggen
dgdmbgggodo, @mdgelsi  gmbgg@Bodgdoswo  3Mogoa gao®gdygeo  ojiool
©0g00gbols  Yglobgd 903>  gFmEgds,® 530006  aodmdwobs@y  bdols
dozgdol B gds 033 gds 08630(4)059,“90 @M ,,00305dbdgan i 9Jdbgods
30A M gdgdo  o5J3ombgmgdol  ogdbmogo  @o®{IyPbgdolmgol,  @sms
doo{mbmb  dgdgbol  GOSbbBoJ305, GOMIgeoi  dm@wol  dogd  o@  ogbs
Jogdamoll Jgm@y, 9306030390 560, GMIgmoG ,,50656L9@ ¥ oG0Igo L
56l dgdgbolomgols, msgols db®og, m@ LydBodsw ogmeys.

300390, gl s@ol sjzosms dgbyowgols sdo (stock purchase pill s6 share
purchase rights plan),!”? @mdgaoi oJgombydl ggmgdsl  sdmggl  jowgs
‘dgoligoml  sjzogdo  360dgbgermgobo  goliwsjangdom, dob dgdpgy, o3
YR gds  ao3boEgds o Aol Lodobby  Lobmyomgdol dm@o  o®
0§ mbgdL.13  g3m6030g96@0 ,,000L¢ Jgmerg aodmgmobgdss, 9.5 put pill o6

18 gmggen  J9dmbgggeTo, A@obbadizoobmgol dbgmgmmdols dozgdol 3oGgge  LAsA0sby

d50b(3.

1184 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 59.

1185 Thomson, Business Planning For Mergers and Acquisitions, 2" ed., 2001, P. 1002-1006.

1186 | jpton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 58.

1187 Gevurtz,Corporation Law, 2" ed., 2010, P. 706. Jgow. Fleischer, Sussman, Takeover Defense, vol.
|, chap. 6, 2000, P. 33-49; Klein, Coffee, Business Organization and Finance, 10" ed., 2007, P. 185-189.
I8 wodgdpmems  3m33gdgbGos  oJGombgtms  gaagdsms  ggadol  ssdBo®gdolosh
d0dodmgdomn Jom FoyEogd dmgomgmdoms oA Jym@0sdo xmgos, OmImol smmgggol
Logombo 393690 aodbpots bsbado@mmmm ©sgol Lsgsbo. ob. Radin, The Business Judgment
Rule, 6"ed., Vol. 111, 2009,P. 3125-3203.

1189 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 60.

190 B30l ggmgdols  odol  godmgamobgdol  Fo@dmowygbl  sbogno  3Gogogga0®gdeao
5J30gool godmdggos o domo  aobofomgds  oJzombydmgol  Im@ol, as®es  dgddgbole.
aobsfogmgds bmdogmegds pro rata dsbolby. obaswasdmdggdyge  JoMogomgao®gdgen
5J30gol 3o L3gaosey®o bdol yamgdgdo gJbgos. Fleischer, Sussman, Takeover Defense, vol. |,
chap. 5, 2000, P. 38-39.

191 Fleischer, Sussman, Takeover Defense, val. I, chap. 5, 2000, P. 38.

192 | jpton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 61.

1193 Fleischer, Sussman, Takeover Defense, vol. |, chap. 5, 2000, P. 40-41,49-50.

151



“pback-end  pill«,1194 OmIgeoo; >J0mbgdls ok nmgogls Lodobby
Lobmgomgdsdo  dom  dgamdgemdsdo  s@lgdymo  mgmsmols  (equity)
boboggerme  gygaol ob  dowogmo  wodgdbyagdols  dJmbg  gobosbo
Jowomgdol  dowgdol  ggegdom, ol dgdpgy, @o3  dmeols  dog®
»00(bgdyao”  dgdgboll  A@sbboJzos  Lodobby  Lobmpswmgdol  siools
bodwgom oG dnmgdols gg@ obobogl (failed to meet price goals).!

odgodo@, ,,dmdFodemsgo  odol*  yg9esby  gogd g gdygeo  goMosb@o
5J3ombgBol gamadoms godommaol  “flip-in“ o6 “flip-overe L@sdslos,!1%
AmIgmoi  3oblogmm@dgdomn Mm@ Bs30060 Tgdgbol AML  godmoygbgds.17
doygbgosogo o0dobs, @M o3 93565L3bgaol  ybogoio®gdymmo Imwgay@o
3oM03bB0 oM 5OLYIMAL, 3MbEg3B @G ol @5dwgbody Laobsbosmm
993963 bo1% s 9Bl dmoiogl.

30039 gBo3byg, godg @503y Lobol oyxnemgdol A@sbbsdiosby
0J6905  3@mMabmboMgds, ©WoMgHGOms Laddem 0mgdl  aowsfygg@omgdst,

©030©9beols  Lobom gmggan  hggyegd®og gobmoglgdyan ogosby gHmo

o>Jiool Igbygogol yxagdol as3990L mombo%a.mg dobod gd e gxmgdsls
50565000 §3mbmdogy®o  oMgdygemgds 5@ ozl dobsd, ULobod ,,Ms5009M0%

Lodobby Lobmyopmgdol bdol gxegdol dJmby ofiosms  bsjmb@@manm
3oh396909e 11200 5@ BoomPggl dm@Eolysh g390©ol sgamom. 53 gBe3by,
»@5009M0° 0dgbl ,,bm@ols dogd  godymxzogo  dgbsgym@ol®  LHs@yll,
53 Yggems obo®hgbo oJ30mbg@mols asoblsgm@gdygemmo g gdsdmbog gdols
odmJdgogdsl  0fg93L.  odmJdggdygmo g gdsdmboggdol  gs®aengddo,
5J0mbg@l dgdemos @sdsBgdom bdol dogdol R gdols 3Jmby sjizosms
353900 d90dobml o3 5]300L  Lodob@m  @wo®gdymgdoslmseb  dods®mgdom
50%-0560 @olis @ gdom. 201 Lsdmameme, mwg “flip-in®“ ol 9gdoge Lsdobby
30335605 MMIger0dg 300msb ©s0{Ygol jm@3m@sEoygm  jmddobsiosdo ob
Jobgdol  LygdbEebzoyg®o  bofomol  aogowgsdo  hodmgsl,  Lodobby
Lobmaomgdol yggens oJ3ombgdl (yodes ,,0500900L5%) 533 mds@gsw®
960dgds g gdsdmbogngds  BOSbboJ00l  dgogase  hodmyseodgd e

1194 99500. Lipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 96.

195 Fleischer, Sussman, Takeover Defense, vol. |, chap. 5, 2000, P. 34, 41-48.

19 gq50. Radin, The Business Judgment Rule, 6"ed., Vol. 111, 2009, P. 3136-3182.

1197 Gevurtz,Corporation Law, 2" ed., 2010, P. 706.

198 Hurst, William, Cases and Materials on Corporations, 1999, P. 735-737.

19 Js@mge  306mbdgdmmdodo  gosfyzgdomgdol  sJgombg@ms  Logdmm  j@gdols
0obbdmds bko®egds, Gowysb ol wogowgbrols as3930l ggmbon @gomobogds, Gmdgols
353995L  Igbgx8gbBo  sbm@Eogargdl.  dopa@ed  Lofglwgom  asblbgeggdgemo  wosmJdom
dmygdols  gobsfoggdols  ggmgds  odgJdmems  Loddmlor  dgodargds  dogbokml. ob.
»39Fo@dgms  Yglobgd™ 3obmbo, dg-8 o 54-g dgbanol 89-6 396]JBol ©) Jg939bldo o
dmem 5dboio (Foboswowgds).

1200 gmgmaig Fgbo, gb 15% ob 20%-0o. Lodo®mggemmm@o Logmb@@mmm 3oggdow 10%-0560
d0b039dol popsmobgs goboboangds.

201915 o@ol gavobogg@o “flip-in”. ob. Hannes, Takeover Defenses, in: Mergers, Acquisitions and
Corporate Restructuring, (edit. Vishwahath, Krishnamurti), 2008, P. 258. Looagl@g@s@ome, o
3335600l Bggaego@ogo  ofizool  3o@ggmowo  gobo  ogm 1005, bomenem “flip-in”-ols
‘dgdmbgggol opamdsdeg 30 Logoddm ©mgdo dobo bsdysmmm modmgdygmgds dgoeagbes
258, 5Jcombgdol  Loggm@gdedo  s@OLgdgmo  gumgos  Ygbosdamgdenmdols  odanggs 200
EoO@sAs©  wodgdymo hggymgddogo  oj3ogoo  dgodobmls 100$, @mdmols Ygogyoe ol
0dbgds 8 ojiool dgamdgeno (200 : 25), bogom  gOmo siools dgbslgopo @modgdyamgds —
12.50% (100% : 8). ob. Fleischer, Sussman, Takeover Defense, vol. I, chap. 5, 2000, P. 61; Lipton,
Seinberger, Takeovers & Freezeouts, 2002, chap.6., P. 86.

152



30M3mA530590 5300l Lodsb@m @odgdyamgdols 50%-0560 Rsli@sgengdom
990d0bml gggmody L,d@og@o bol ggmgdols 3Jmby sJgosms 3s3gd0.1202
flip-over-ob  godmygbgool  Fobsdodmds  flip-in-ob  Ggogobo®gdyeo
99090001203 flip-over dmoiogh jm@3mGsGoge  30mddobsiosl, GemwEglbsg
Lodobbg 3m33sb00l sJEosms Jmbgg@lios ob o@siEgems bgds, b Jmbgdols
db0dgbganmgsbo  bofoaol  (do@omswsw, 50%) o6 dobo  doGomswo
‘dgdemlogargdols o3Iy doggdgero Jeobgdols 50%-dwg a040gge.1204
dogbgosgs  0dolbs, @md  flip-over-ol  gs3dmygbgdols  Fobsdo@mds flip-in,
Omdgemoi  (flip-in) - 993dgbds 303306053 Lo@gbgmem  dgmogobgdols
25Gbo©gd00 553mJdgs, oM oMol Logogmgdygem (odyegdygeo) flip-over-
ol AGobbsJ3ool Fbodgl FodmImowagbrgl.?%  d@sbbsgos ,,dmdTsdemogo
560l godmygbgdol g gdol dmby oJEombg@lL o3 YR gdol ws@hgbogro
boFogols godmygbgdolzgh dodsgog aboli gblbol. sJEombgdl gdanggs 50%-
0560  goliogagdom?%  JImdgar  jm@3MAS3E00T0  gggersby  goGao  bdol
R agdol  dJmbg  goliosbo  Jowosewols  dgdgbols  ygengds,  @mIgano
AGobboJ00l grgasw 0dbs gm@o@gdeene.1207,1208

s@bobodbogos 0330000 bgmol (“dead hand“)1209 dmad{sdaogo sdols
AoJBogn®o  bolosmoi.20 35l 9gdmge,  Go 94300960  Lodobby
Lobmgomgdols  ao@3399e  30m3gbd e dohggbgdgerl  doom{ggl, dob,
‘dglodanms, badobby Lobmgsomgdol dmG@ol  gBodmddogo  hobsigangds
50yl o  hodmogsmodml  sbhogro  3g6gx896@ 0.2l 33300600 bgemols
BAoJB0g9M0  ©gd g gds?2 shanswhodmysmodgdam  odgddm@ms  Lodkmls
Db0aogl 9Rmgdsdmlomgdsls,?B @md gsdmolgooml Fobs dm@wols d0y@
>Jombg@ms YR gddogo  ggads o  dolTo  goblobwgdymo  gslosbo
Jowomgdo.2* Fgddgbols Fogd o8 HodHogol  godmyghgds  3sdobbymos
dmAeol  sbogmo  (930gd0m gm@do®gdsdo  (gb  [gg@gdo  dgddgbo
Lobmpomgdol  gobpos@gdo  5@05b)  ojgombgdms  @o®{Iybgdols g6,
OmdganoE,  dgdpamd,  asdmobyool  ,,dmdFsdamsgo  sbol*  wgdyagbdgdom
3oblbobmgdym 543090l o LoGgbpgdm  dgmogebgdol  3GM(390 YO e
(o@3mgdols gooowgoangdls.1215,1216

1202 gL 93565 gbgao s@ols, ¢.¢. flip-over.

1203 Gevurtz,Corporation Law, 2" ed., 2010, P. 707.

1204 Hannes, Takeover Defenses, 2008, P. 257.

1205 Fleischer, Sussman, Takeover Defense, vol. I, chap. 5, 2000, P. 62.

1206 @mam@ig gL flip-in-b g@edby 0dbs asdmmgmogmo.

1207 Lobgbgs  @Godoyg®o  ,,939-bodggombs®  dgafyds:  bpgds  dgdlgopggerols  dogd, 9.§.
g0d®og®o (shell) 3m@m3mmsEool gm@dodgds, Gmdgmoi dgbgopgol Fgsdogom @amenls
Voddmowagbl.  d9damd  gBs3by,  ,580JBogaec  gm@3m@sizos  Ygthmegds  Lbsdobby
3MM3mAs30sl,  boamm  bsdobby  jmA3m@sE0s  begds  ©ges  babmgswmgdol,  sby
‘d9dbygowggemo  Lobmgoswmgdols 100%-0560  dgognmdogno  3mddsbos. s@bodbymo g gds
bdol  Bogdol  ggegdems  Yglygogol  dgbobgd,  LYmogo  G@sbbsodizool  Ygogyew
}m®do@goge ©ges Ll- ggeobbdmdl. ob. Oesterle, Mergers and Acquisitions, 2006, P. 25-26.
1208 Fleischer, Sussman, Takeover Defense, vol. |, chap. 5, 2000, P. 61-62.

1209 Haas, Corporate Finance, 2011, P. 706-708.

1210 _ipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P.92.

1211 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4, 2010, P. 169.

122 ob. Hurst, William, Cases and Material's on Corporations, 1999, P. 737-740.

1213 Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P. 308-317.

1214 Gevurtz,Corporation Law, 2" ed., 2010, P. 707.

1215 Thomson, Business Planning For Mergers and Acquisitions, 2" ed., 2001, P. 1001-1006.

153



doygbgesgs 0dols, @M ,,dmd[sdemsgo b0l mogwsigol Boddoga®o
sOlgbogro  dBogomagdmgabos,  domo  3mbigdH Yo y@o  yodmgmrobgds
sxmgdols  3GmEgbol  3M939bGogee  Jdggogdl  olisbogl.  3M9396300
Jodo@myaos  oMd  ©oRgdols  Mmogosh  SlsMogdese, oMsdge  dobo
aodmgeobgdol  gBomoGobo@gds  doJlodsgy@o  domsmo  dgdmbogenols
domgdols d‘g]mbom.u” ob, obggg, aogegbsl obgbl  oj3ool  Lsdsbem
©0Mgd9@ 965bg. 218 @3 Jnogs®os, ol osEs3Bodgosls szombygdms jGgdols
056bdmds 5@ glokodmgds?? s ol 033emgdgbBodgds, GmamaE (gbo,
sgmgdoll  3OmEgeydol  ©ofygdol  [obosdg 3g@omedo  godo@omols

LEOYJB Mo LydlGobzoydo geomgdgdols gomgdy bm(ﬁGoaQ@aao_lzzo
3.4.3.3.3.3.3. ,,(’){](4)(’015 36&)6‘3’36015“ @)bd@)odb (“goldm parachute“)

Lo(o@dml  oygxgemgdol  3mLEEOSbDsJ30gmo  3g@omwo  s@OLgbom
bgaogmgbsls obeghl  Lobmaomgdols dmbodlaby@gms!??l Lsdloby@dgd@og

doamdoMgmdoby. oygmgdols dgogas,  bdodow,  dmbogrmobgemos
dolodboby®gms 3500 Lodo@dols Lodsdom 3omo30R gds, ob

dgbgxdgb@do  (3gmomgdoms  aobbm@zogmgdols  Ygwgyo, ob  dgddgbo
3OO3mO5300L  bodxgdol  dgdiEodgbol  oby  dgdmbogangdols  asb@ols
dobbom. s@sLobYMggeo oyBEgdols 3mEFgbEog®o  Doblgool sOLgdmdol
3mbbg, Lodobby Lobmysmgdol 8969x89600 gmggemmgol Grogmdls22?
30bdOmeols  dgiageol  g839Jd0 Inbadboby@gms sbobmoydgdols g 9adsdo
Fobsl{od go0mgo@molifobml,?2 @og woggmgdols aodgo@gdsl ofgggl.1224
398dols 505330Mgdsls No! gLbodo®mgds >Jzombg@ms 3990l
aoolyggdoagds  0d  Lopaodmbogerolim  dgdmbgggol gods, 0y
Lobmaomgdsl o6 bydl  gobosbo  Jomawgdol  Ggagmodgdols b
Logmbom do®gol dmmbmgbgdls so@opml mogo.1223

bopows,  Lofo®Iml  dmbodboby®gms ©o3gs dgbadargdganos
aobbm@ 309 ©gls Lo gdeols ©d 3™33g6Loi00L ‘dgmsbbdgdols
boyyydggebg. LYm®go ©opgadomo s dgoggboao sbobmsy®gdol ©ogol
983> gdlobydgds o 03oglh  oJaombgtims  @oMgdyemgdol  bAWLL
@5dgbodg  ob3gdBom.  3oMggero,  Jmbodlobydgms  Labmysmmgdsdo
05b5d0gbdbmdgdobyg wodhgbols {obosamolgdoms s bgadgybgdanmdom; dgmay,
Jobodboby®gms  ,,0s3dg0gds"  domo  dgdmbogangdols  dgdiEodgdols  ©o
Lodboby@o@sb  aomogolygnagdol  momdsby,  @o3 byl gfymol
LodgFo@dgm Loddosbmdol hggyee @o@ddo (o@mdo®mgsl; dgbsdyg, 3mddsbools

1216 gq9500. Fleischer, Sussman, Takeover Defense, vol. I, chap. 5, 2000, P. 108-125.

1217 |_ipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 67.

1218 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 68-69.

1219 Lipton, Seinberger, Takeovers & Freezeouts, 2002, chap.6., P. 63-64. 9gsw. Friedlander,The
Delaware General Corporation Law and Takeovers. Overturn Time-Warner Three Different Ways, 33
Del. J. Corp. L., 2008, P. 636-637.

1220 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4, 2010, P. 168.

1221 »00bsdLoby@gms m@ol Jmosb@gds o> Ibmamme LoFo@dml dydsbgemo, s@sdge
3969x896@do  dm3ydogg oMgJBmMgdo o SEIslOPmgdgmmo mgoimgdo. ob. Fleischer,
Sussman, Takeover Defense, val. I, chap. 7, 2000, P. 11.

1222 09, G5 odds  gbps, dobo  gm@3m@saogmo  dodmgs  Loygigmgbm  3@s]@ogol
LR obomBgol dgglodadgods.

1223 Fleischer, Sussman, Takeover Defense, vol. |, chap. 7, 2000, P. 5.

1224 Hannes, Takeover Defenses, 2008, P. 256.

1225 Fleischer, Sussman, Takeover Defense, val. |, chap. 7, 2000, P. 12.

154



bodog@o 3gbgxdgbBol Lodmdsgerem dy9domdols 39@l3gd@ogom, b oy ol
g gdyge  0dbgds  dg3o@gdamo  sbobwoy®gdols  dozgdom;  sdmenmls,
dgmmbyg, dnbsdloby@gmsmngol bgdswos®mymmdom, osyxmgdols dglbobgd
Mx9aHol  aog9mgools  dgdmbgggedo,  3mddsbools o sJiE0ombg®gdols
boyg39009Lm 063 gaglms 390 boom dmJdggooby, 3003650
Lo gdmoobmdoliyggh  gowob@ol  90dm@obgom.1226 selisbodbogos,  @®d
Jbaoglbo  Bodol  bogoo  bodygdaosbmbol  asoblobrgds  woynagdoliysb
0ogesgol  ob  dobo  s@owgdol  Lodyoggdsl, @mamaE  Sbgml, @
Foddmowagbll?27 ol, 9306s@gbow, 03ogl ImLsdloby@gms  Logedgaosh
20bog@ e dogmEobgdl; 0(358L dommgols bobgandg 30 gdm
4o gdsms bogydgger by womJdygm sbobwoy@gdol dglobgd o30Mgdgdls;
bgaol  9daol 9335090  Lodobby Lobmgomgdsdo  sbobmay@gdols @
dgdemlogargbol  dowgdols  sbgdgomo  3@oBogol  RaylB®sEosdo  ©s
0(353L 5 JoMsg909e 9d0gdBgol ©353®Mbgdols ‘dg gao©
by dggaamgdol ogngadogo dgfugadol dgegagdolipsb. 228,129
bgdmambo'dbyano ‘dgdmbgggols 30630 9@ Y0 3538 0bgdsls
d9bgxdgb@do  Imdydogg ol doGomswo  dogns  Fo@dmoagbl, @mIgams
J9909096bg3 oMol sdye®gdymo  Lodobby  Lobmgswmgdols  LFm@o
J0O3MGGog@o o9 ds@ggHobanmo  Bo@mge?0 s @mdgmms
0bBgmglgdols 9O 350 sbmgggs 30O30@5305bmsb (oby
©53J0M03909emob)  3mbg@gBmo  dgmobbdgdoll  wowgdom  bpgds. gL
‘dgmobbdgds 5bobsn®@gdols1231 dg0moo, Omdgeo ‘dgoden gds
aomgogolifobgdyen 069l Lobodbobymyg bgendg 30 gdsdo ob
2063 39390901232 Fg0obbIgoom.123 Jglsdsdolow, ©HMOL  3mb @ gd e
©0535bmbTo  ImJdgogdol  oyg@ooygmo  dogns  5JgL1P*  Gobo  mogo®o
2obdLobrgdgamo  goddmmdo  dgmobbdgdol  gdyangdgdos,  Gmdgols
0obobdow,  39b9xgOls 0y s@dslOYmgdgan oM JBMAL  oyBegdols

1226 Fleischer, Sussman, Takeover Defense, vol. |, chap. 7, 2000, P. 5.

1227 S@ols 09 55 ,,m]Omb 30M5TYH0 mogesigomo Lsdysagds, 0g@ooygem wm]@®obsdo
Lo@gdo@dm Logombos. s@lgdmdls dgbgoyamgds, @md ol, g3ods@gboe, Lsdobby jmddsbools
sdaombgdms s d9bgxdgbBms Im@ol oyggdol gBs3by 0b6Ggmglms gmbgmoddoliysb
0530 s@ogdols  Lodygsagdol  Fomdmowagbl. 0b@gdgb@ms gmbaaoddol  sEoegdols
dgmmeols Loogogld@sEomw Loobgglb@oom 30O FBm@omls ©0396010g030M oS
35dmo0yggbgds. oy Slgmo  GodBogol  Lsdobby  Lydogddew  Logdom  @smgbmdols
05653 dOMIgaros Imbodbyao, gl gggo0go 3m@3m@sgools wsygxamgdols bodxgdl Lsgdome
3o>b@wol. ob. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 670-671.

1228 Fleischer, Sussman, Takeover Defense, vol. I, chap. 7, 2000, P. 6.

1229 fsdmmgmom 20®7dmgdgdl bodobby Lobmysemgdol dmbsdlboby@gmns bodlobay®gdmogo
3mboiogool  smdmbol  ob  @gbd@yddgdobszools  ,@bdoe*  ©s 993 30ogbg e
3obbmAzogamgdsls  dJmoigogl,  @ol  godma,  dsb “parachute* 9Fmwgdgh, @
‘doboo@bmd@ogow 3oMmsdgBom glogdmbm ©sdg9dsL amolibdmdls.

1230 ‘dgdmnbgggel, @meglsi dgbgxdgbdol do@omswo 3g@bmbogols gOmygs®o sbmgggs
bm@Gogmegds  sygmgdol dgogyms Jodomm, “golden parachute” gfmwegos. ob. Lipton,
Seinberger, Takeovers & Freezeouts, 2002, chap.6., P. 13.

1231 Sbob@ay@gbol gl dgmmeo,  bogswsbsbsm  ggmbom, ©odgagise  bsdygomgdsls
Foddmopagbl.  dbasgbo  @Godol  3md3gblisgos hggymgddog dgdmbogoals  Fo®dmowygbls,
Ygbo00dolow, XEIos ©odYA3MSE 5B JYMA0sms Moibgdo. ob. Thomson, Business Planning For
Mergers and Acquisitions, 2" ed., 2001, P. 1035.

1232 Fleischer, Sussman, Takeover Defense, val. I, chap. 7, 2000, P. 14.

1233 Lipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 12.

1234 9906b3gdol pgdaemgdoms dmgdgegdol Godog@o dogomomo  gémo Feowsb 1od
Vensdpg 3g®omeos. ob. Fleischer, Sussman, Takeover Defense, vol. |, chap. 7, 2000, P. 14-15.

155



dggaoe  2omogolyxamgdol b dobo g gdsdmboemgdols  L3gEosm @
3oblobgdyyamo  @mols  gobgeom  dgFyg9Hol  aodm,  ©@gdyegdom
509600 5bob@on@gds  bws Joggl.?B Abaoglo BHodol Ygmsbbdgds
30b6@Om@ols dgigeol dgogagdol bgo@@samobodgbdbolbmgols Lobmaswmgdols
dolodboby®gms 53 Ymdol JOMA3oM Logo®ab@om d9J560%3L;
Fo®dmowagbl. 5303 ™3, Iob ,,bLoGgoeol oEygmmdsbsig® ob ,,Lodygdaols
29295L  9fmgdg6.1236  gmobbdgdol  ©gdagmgdsms  sdmJdgrgds  Lodobby
Lobmyoemgdsdo  jmbdammols dgigeol g8amd 0fgygds.1237 8969x996¢0
sbgmo dgmobbdgdom 0d dgdmbgggol 309396300 9doL o@Fg3l, OmEalai dob
‘dgodangds  Smo®  ybomegl bbgs  dgloggm®oli/ds3mbEdmengbanols
©5]3990g0009d5d0 Lodgfomdgm Logdosbmdols Fomds®mgs, d0bodyd, bpmdols
> 0oboddOmIgmmdomo  LHsgol o@o@lgdmdols godm, aoblbgeggdom Fobs
L0370 glmob hodmyomodgdaemo 9Hm0gHnmdgdolipsb.1238

©o9RB gdoligob mogrsgol 93obsligbgmo Lodygogds 3m@3m@si300l
@Gyobobogoygm,  LHBoHgaogm @ LHOgdd g g@gdghhos,  gomo
dbc@og, Lodobby  Lobmgopmgdol  oygxmgdol  myEombols  aodgo®gdom
(3380 gboms  3M9396(30M985L  Sbm@30ggdl s  dobo  mogsdoMggero
}m@dom dgbs@hyybgdols Logo@sbBom @Goddogn® dgdobobdl aobgznmgbgds,
bogaom, dgmeg  dbdog, Lodobby  Lobmgommgbol  3g@lmboal  (gof@m

393900m),  3m@3m@As30ol  bLE®sG g0 LEOYJA O e 90 939b@ mo

(3MbBOM@ol) (330 gdomdoll  Jggaoe  aodm{gggmo  m@ysbobsizoygao
dofgmdols  (39b9xd96H 0L, Imbsdloby@gms)  dmpoxgogodgdols  gogams

Lomobowm 3md3gblodgdols dowgdol dglsda gdamdsls sbokgol.

3433334. »37356g9 Logmlgm ggmol™ Goj@ogs (“greenmail®)

0ogo330l  39dobobdms  hodmbomgs@o,  Bgdbogydse  I@Mogog
90 9dgb@oobo  dgdoagbemdols godm, GoJ@mdMogew, @gaombos. dm@ols
33390960500 olgdom o  oylghgm  ggmgdoms'??  Jobbmd@ogo
09806030 Mmogsigol Ladysmgdoms  3mbg@gd e dgmmel  sgom0dgdls.
dgmmwols ‘dobood L ©0Mg9JBm®as@ol dog® Lobmgomgdols
aodmmogobyynmgdyemo  gymoo  bogool  gobiodpags s sdom
sO5LobYMggemo  dgdgbolasb  mogwsigomo  LEGSEgyool  dgdydoggds
5gom0dgdls.1240

Lodobby  Lobmyosmgdol ofgosms  Lsgmbd@menm 35390l dglobgd
Lo@gbgBm  ™mxgdAHl 2039090 Lbodsbgbe®  J3gogdsl  dmombegl.124!
o@Lgdmdl  m@o  Fodol  Lodobygbm  Jdgogds:  mogwsigol  @Goddogs  oby

o9B@gooll daEgemdol 2obgod®oggds s MBIOEDY dmwogozM dyeo

1235 | ipton, Steinberger, Takeovers & Freezeouts, 2002, chap.6., P. 13.

1236 Fleischer, Sussman, Takeover Defense, val. I, chap. 7, 2000, P. 9-10.

1237 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 670.

1238 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 671.

1239 gq50. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 3, 2010, P. 406-407.

1240 Haas, Corporate Finance, 2011, P. 709.

241 5 olob0Pbogos, G bodobby  3md3sbool  Yggdemos  Lofgbegdem  w©mbyby 075569
Logmb@m  ggmol* FoJdogol osbdo-God@ogs dgodydsml. jg@dme, dgbsdamgdganos, G®I
Lodobby  Lobmgowmgdol  Fglpgdsdo  aoblobmgdml, @md  g3go09d0ls  Logym@gdsdo
>0lgd e bdol gaagdol dJmbg sjzosms dglyowgol gxmgdsdmbogmgds ©oGglBm@s@l
oo oJaombg@ms  3@gdols  aopsfygzgdomgdol  Ygdmbgggodo  gdbgds. ob. Fleischer,
Sussman, Takeover Defense, val. I, chap.6, 2000, P. 52-54.

156



5J393B0L  gog9mgde22 373569 LogimbLAm  gamol®  Gaddoge  30Ggge
3509305l 25bggmgbgds  @o ol 3mbEdgmegeobgdols  mogwsigomo
AodBogoo?B Bl Fgdmgy,  Go  Lodobby  Labmpomgdol  dodsGm
g0 JLoAEgds syRgdols gbobgd Igmogobgds, Ladobby Lobmgswmgdols
©0M9]Bm®sdl  dgbodangdemds  ofgl  Lodobygbm  ,,@o@@Fyds*  dooygbmls
»@50090L“. dmAwols aoesfyggdogmgdom, mogosigol dgJobobdsw, gs3509@0
3OO3mO5300lL 03 osjgosms  3@gdoydgolop  dgdgbs  brgds, @mIgelisg
Lodobby Lobmpoomgdsdo . 8@@ g0 9B gd0ls 3m@39bzoyg®0
20b3obmdGogmgdgmo  3md3sbos  g@edL.PM FsJBogol Ggomobgds
®mA3MAS00L  mogolmasaro Labl®qdom ®m©JdoG 9o 0 mboosb
4 3 30LYPo J Y] JoIX BOOROW

boGEogeegds. oJaosms  asdmbyowgol dgogyem, Lodobby Lobmysmmgds
5@ sl 3m@gbioyg®o dgddgbols s@sloliyg@mggamo oyR@gdols Log@dmnbols
(065T0, Goyob ol Labmgomgdsdo sjEosms 35390l s@o®  gamdl.124
Jogdge 300mdoms msb{ymdols 3GMdagdydo bodombolz% ©oMg]Bmems
Q0YE0PA0 dgogmdgools o mdsls s AMobboizool sldymgdols
9309y Lodobby  Lobmgowmgdols  sjaosms  modgdygemgdol  d339m@0
Qo(338oo.1247 ©0M9JBHMM5@G0  gogdymos o5dFo3mL, MM Asdmbyowgs
3obbm® (3098 ©S 3MO3mAS300l boyggmglm 063 9MgLgdosb
6080)8;9060(4)3.1248 Foboodgy dgdmbgggsdo, s business judgement rule o@
Qo()(go3m.1249 530 9M39, dols 9oOYIBOM dbodgls Fo®dmowagbls
Logowalisbom  ©sdgag@ol @g30dd0 dmg3e-20 68F-0L  bogowslbobowm

1242 »0JOmL 3om5dygB o, Imd{sdasgo od0” s, bofommdmog, ,,bg0a960L dmygdogdols

BoJB03> dJoMomsesw, INEogo3o®gdogmo 5J3g3Bos aogdxmdglgdygmo 3oGmdgdom.
1243 Hannes, Takeover Defenses, 2008, P. 264-265.

1244 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4., 2010, P. 175.

1245 0gd3s,  3mBgbaogdo  dgddgbol  sjzosms  gdgbom  ,a5d939053%,  Dgodengds,  Lbge
3OA30M53090d0 osyBgool Ybgds {o®@dmTml. ob. Gevurtz,Corporation Law, Zt(h ed., 2010,
P. 708.

1246 dm9dge00  BoJBogol bmyog@om 3OMdagdyd@ Lszombmob ©sjsgdo®goom, ob. Gilson,
The Law and Finance of Corporate Acquisitions, 1986, P.736-738.

1247 Fleischer, Sussman, Takeover Defense, vol. |, chap. 8, 2000, P. 19-20.

1248 polk Good-ols  Yoboowdwgy  bsJdgdo,  Lobods@memd  odgddm@ms  dog®
235bbm@Eogmgdyemo  “greenmail“-ols yopobws business judgement rule-om sEye  bygOHme
asbobogns. ob. Polk v. Good, 507, A.2d 531 (Del. 1986).

1249 303569 Logmbdm  gamols @@dsbbodgool Tgbobgd  gom-goom  yggmedy  (36mdog
3o0FY39B 0 gdodo,  Lobosdo®marmd, jm@3m@s@ools  godoGomom  boggmoto  ojizogdols
3odmbgoegs  Labmpsmgdol  dogmb@@mamgdgen 05653 dmdoby  womhgbols  ,,dodggemo
Lbygdgoaol  dgogase 3bm, @sdgmy ol o@ gdlobydgdmes gm@3m@szools bagzgmglbm
06 96gbgdl. ob. Heckmanv. Ahmanson, 214 Cal. Rptr. 177 (Ct. App. 1985).

1250 Thomson, Business Planning For Mergers and Acquisitions, 2" ed., 2001, P. 1038-1039.
LoJo@mggenml  Logs@sbobsm  gmegdbo Loggmoto sjizogdols dgbgopgol @gaygascogdls
> 5 gbgol. 0dolomgol, @md baogbo Godol EG@sblggho odgygdol @gg0ddo dmgdigb,
>9300 gdgeos  obsdga®o  dJmggdoli  s@OLgomds.  slodga®o  dmpgds  yodmomngmgods
9Onmdmog  gdmlogoemls  ©s  Logowobsbsm  asdmdgomggdl  dm@ols  Lbgomodom.
9Onmdemogo  dgdmbogoemo asdmomgagds Lods@mgganmdo s@lgoygmo [yo@mosb ©s dol
RO gol aoMgm s@lgdgmo dgdmbsgamgdols xodoligeb. ghHmmdmogo dgdmbsgmols 9o
bgadgbdl  9g30bmdogydo LoJdosbmdom dowgdyeno ‘dgdmbogogno Fo®dmowa 9bL.
940bmdoggdo  Loddosbmdom  dowgdyar  Igdmbsgomms do@ol  osmbsbodbsgos  of@oggdols
Mgo0bs300sb Jomgdyemo gdmlogomo. gobsowsb ,,d(g5bg Logmlbm gymol™ Gog@ogol
©5x0boblgds  gm@3m@s3ools  mogoliyggemo  Lobl®gdomn  gm@Iodgdgmo  Qmbrowsb
bodogmegds, boaem dbgsglo gmbeo ds@g@osmado  5JGogol  go@gam@osdo  dgwols,
@ea037005, Gm3  boggms®o  oJzogdol  asdmlyowgom, @obmgolsE gmddsbos  sjBogl
0496900, goJbodagds ggmbmdogydo Jgdmbsgsmo sJzogdol Labom. doygbgpsgs 0dols,

157



356mb3Egdamdsdo 1986 (gl dgbyemo  @3geroengdom, 503G does
bgdolidog@o  @omEgbmdols  msbbol  aobgoMygs,  @mdgaoi  bogymo®o
5J30gd0L 353mlyowgol 9355000 gds!P! (@s mds «9bps @G0 gdgbols
®mb), boam 1987 {gaol 3mbydglbols dJogd wofglgdye ofbs 50%-0560
doagools ob Lbgs dgdmboganml Lopgswobobowm gomogdygemgds, @mdgano
o 5@l yggems oJombg@ms dododm 02039 300Mdgdom aswsbogo oby,
0y 3odmbyogols Lodobby  ™dogdBL  yggems  sJgombgdo 5@
Fo0dmowa gbl.122 ogbgoogom bgdmombodbanmols, ©mdB®0bsdo s@lgdmdls
gbgoyagds, Gmd “greenmail” s@oli Leogos@ s bsloMagdam dmgemgbs,
AmIganog, Lodm@mm xsddo, go®M3m@sEools wodgdagmgdsl bOwol.
»3®0bdgogol* go3mygbgdol dgogasm 3M®3M@s300l MOASbobsG0Yg@

LEOYJA YO ge gOmgyegddo Ggeomgds 5@ bm@Eogmegds. ol, GmymO3
FTgbo, Lfmogo obgmo dmbsgmebyemo  m@ysbobsgoygmo  LE®Y]@ 9Oy
3o 9d9d0ls Lofobsswdpgamo s@ol dodo@myaro.  dols Lado®oldo®me,
30@30@5300L LEA@sB g0 90 gdgb@gddo, godo@omol LEHGYJBYOoLs s
Jobgdol  g@Omog@mdododmgdom  dognsbli'do  aoMggggmo  3mAgdB0gg00
Jgeol. bpgds gm@d3m@sEools dogd dgbsdg 300bg  as3gdgmo  sdEogdols
‘dgdgbs 05350  Lobmgomgdols  dogd  (go30Gomol  LE® B yd g0
agoegdols  aoMgdg).  Lobmpowomgds  ojgosms  dgbadgbo  0ygbgdl
3OO3mOs300lL  L3gEosmyd  gmbel, @mdgmoE  aodmmsgolyna gdyeno
Qoo Loblbdgdom s@ol gm®doGgoymo. oby, dgdgbs  Lobmgswmgdols
Jmbgd@ogo gOmgymol d9dEomgdol badx by bpgds, @owash dgbsdgbom,
3o JBMdMogo,  go30dogols  LEHOYIHYOS o  gobmoglgdyan  sjizosms
omEgbmds Yigergeo @hgds, dopa®ed 3md3sboowsb brpgds LydLEsbioydo
Qoo Loblb®mgdol aoobgds, Mo@3, Lodmgrmmo, sjiosms @odgdymgdols
‘dgd00 955l 0(g930.

3433335. 35308 5ol @gLEA9J@aM0bs30s, HMamAs
>@sLsliygMggeo gdgboliasb o3zl LEMSE Y0

9B gdoligob 053053300 AoJBogoms YOM0gH0nJ0doO 0 gds
gboygmal, Omd  beaoghmo  dsmyobol  Jobso@lmd®ogo  gangdgb@gdo
YOM0gO0nEsIbdoMg, YOM0gOMIZZgmo b YOMogAmdgdogbgdgeo bobosmols
FoBoMgdgembo  5G0sb.  Aaoglo  ¢3gbmdgbos  jo3odomols  bLAGYIH @123
>@5loliydggemo dgddgboligeb mogosigol Lodobby Lobmgswmgds, bdodsw,
Logygmo®o dglodengdammdgbomn Gommmdl, @olmgobsi ol mogoe asdmwols

Amd  LoFo@dml s@lmoMogom osMoxgHo  9do@gds, @oEash ol bpgds Loggmodo msgols
dmgogng, Lobgbgs gOhmmdeogo dgdmlsgeols dogm®ddodgdgemo Lgadgbdol dobss@limd®ogo
dmgdgemds, oby  HObboJ30s brgds odgag@ol  mdogddo. Yglodsdobsw, Jo@myao
3o6mbdgdemmdols  dobggom,  mogosigol  @mbolidogds  “greenmail“-ols  aodmygbgds
Logowsbsbowm gymbomsi Fodygdosbo 0dbgds. ob. Lsdo@mggmml Logswsbsbswm gmegdbo,
d9-8 gbaools dg-2 o d9-15 bsFoao, 97-9 Fgbanols 3ocggeno boFoawo, dg-100 Fgbano ©o
102-9 dgbenol 3o@ggeno bofogmols &) 396J@o0.

1251 o}, X A@IE0, 3530Bo@ols o3gs LoodEom babmaswmgdsdo, 2010, og. 38-43.

1252 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 176.

1253 579R@gbolash moges3gol 3owgy ghmo Mowogomy@o bmds Lodobby bsbmyswmgdols
90b3m@A3m@omgdss.  Ggobgmd3m@szos  begds obgmo  Lodstmegddogo  Ggageo®gdols
J399565T0 (dBo@0), MmIgebsi woxmgdol Lofobssmdpgyme 330300 bsgsbmbdwgdanm
6m®3gd0 sgm. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4., 2010, P. 251-
258. ®90630®3m@M0609d5bmob wogo3doMmgoom, ob. Rock, Davies, Kanda, Kraakman, Fundamental
Changes, in: The Anatomy of Corporate Law, 2™ edition, 2009, P. 214-218.

158



“white knight“-ols @m@do. ol grommdl msgo ©s03gol ©s gobodml
o>Jombg@ms s  3gmd3sbool  @oMmgdygmgds  dobbgl  LE®SE Y0900l
9939090 Ggomobo@gdols  Lodgomgdom.  GglEaJdgcobogos!®* o
093530@o@0bsios Jobbol dow(ggol gbodgm  go@osbGmogob gom-gomo
439eobg  Agoma®05.23,126  Jomo  aobbm@0g@gdoll  Ggomudmds
Lo{omdml dmEgdygee doamds®gmdobyg, dob LEA®YJBydoby, Fobogdsls @
o0 g 9@ gdgm  Logobmbdgdamm  bm®@dgdbgs  ©sdmjowgdamo.27 530l

dobggom  3gmgds  s@bggsbo  Gmam@o  LEHOYJBOY@o 330 gdols

aobbm@zogmgdes  Lolig®ggano: o>Jaombgdms  aowsfy3zgBogrgdols
Lodo®mgdols o glgdos; 306309 0 G5 9bemdols nobbgdols

539d9o®mgdol  dglodagdamds o6 bodg®o  mobbols  GgobgglBomgods;

Loobpo®odygdm  dgogagddy  pomgmomo  LH®YJHaGgmo  Ggeromgds;

gomEgdgmgdgdols  smgdols  s@OLgdao  bogobmbdwgdam  dgbmywggdols
dbgoggemdsdo dowgdo; >Jombgdms 30mGgLBoL 9B gdols

bogobmbdpgdamm  s@Olgdmds  m9  Logoslobom  god@m@-go@9dmgdgdby
g)oggoaoboao(f)m;]&o.mg
3MO3m@5300L  LEAG@sGgaogmo  gagdgb@ol, godo@smols dgigms by

093530Ho@mobsi00l  gobbmdEogmgds,  2o30(3g@gdgee  Lodygogmgdsls
Foddmowa 9bls, AOmdgools 6 goeobgdolmgols ‘dga{4dols ob

M gge0slogozo®gdols LAOYJB YOS 200m0yggbgdo.12% ‘dg@{gdom
M93530Bo@0bo300l @AM, brgds Lsdobby Lobmaswmgbol hggyemgd®og
sjaooms  3mbggd@Bodgds  gyedo  (ob  3mIdobo@gdygmse  gyals @
Lglbdo) o obogro (L,aooMbgbogro®) 3md3sbools hggymgdbdog oJiEogddo.
dolo ‘d9069969de0 35005630 93051080300 9dss. 3o30@ogo0ls
AgbBHOYIHO0bgds dggesbogozodgdon  bodbogl,  @md  Lodobby
Lobmgomgdols (glegdsdo geroangdgdols dg@obom, bogds hggyergddog

sjooms  @ggeoliogoizodgds  3Mogoggaodgdyen  5J30gddo,  @mIgeroc,

1254 AgbAOYIBHYN0bsE0sTo  oggmolbdgds  Lobmgopmgdol  aogmegs, dolbo  @mIgarody
LodgFomdgm  boddosbmdols  dods@mygemgdols  aogoegs  ob  dgogmmdbogmo  Lofo®ddmlbmgol
3oo3gds,  dmgosbo  ob  bofommddogo @oggowsios,  ogosms  asdmbyopgs @
93530@s@obsios. ob. Fleischer, Sussman, Takeover Defense, vol. |, chap.13, 2000, P. 3.
1255 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 174.
1256 dopa®od, Mgzo30@omoboizool megosigol dgdobobdsw dohbggs gggars dgdmbgggsdo o@
bodEogaegds. dsgomomnsw, 1996 (garl, wgmoggmols 9bgboglds Lolododmermd Lsdobby
Lobmgomgdol  of3ombgdims  50%-0sbo  dbodpadgtom  dowgdgamo G ggo30@smobsiEools
3ooFyg9B0mgds,  @AmdganoiE  3m@3masEoshy oo 3mbddmals  sdgs@gds, o
005335M0R0(G0AS Mog©53300 JIgrgdew. ob. Williamsv. Geier, 671, A.2d 1368, (Del. 1996).
dspomoms,  gododomol  GgbEOgJHymobsigos, 9.§. Dual-Class-ol  ULsboo 599-0l
obosbo  Jowsmegdols d5b@ol  3obmbdpgdamdom  sz@dognyymos. ob. Hannes, Takeover
Defenses, in: Mergers, Acquisitions and Corporate Restructuring, (edit. Vishwahath, Krishnamurti),
2008, P. 255. dLaoglo GgyaesiGoss Jodmye 35bmbdgdermdsdo, >dT-Lgsb goblbgsggdom,
Lo 3m@m3m@oEom  3obmblpgdemmdsdos Jmgdgemo. 3g@hdme, dgFesmdgms dglobgd  3obmbols
52-9 dgbaools 1! 396JdB0 L,boxs®mm™ Ll-ol sjaosms @Mggemsbogoizodmgdolis s g gddog
AgbAOYJBYoMgdsl gAdognsgl.
1258 Fleischer, Sussman, Takeover Defense, vol. I, chap.13, 2000, P. 4.
1259 »00g3eg g Fydole™ o gm@d3masEosms gi@sliogozodgbol aml dgboygoygmao
353M0yggbgds oJaombgtims 3OmEJLHOL PR gds. Ygcm Limdge, 3odmggaols dgdmbgggsdo
Jgboygpygmse, bomem  dgmagl  dgdmbggzedo  Loghome o6  bpgds  od  gR@gdgdby
33ge0Mgds. 02039 JaMmIoMgmdss  Ladobby Lobmyswmgdols dogd  Loggmodo  ofiEogools
‘Ygbgowgol Lo@ggbogdm Ygmogsbgdolsl, @owash, dobo 3gal3gddogowsb, sbgmo meyg@F
o® 5ol B@sbbogdios. gbsdsdolow, o@ brgds ojaombgdims gawgdgdol ©sEgmmds. ob.
Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 4,72-76.

159



9OO3MdM0go©, asdmolyowgds bomeo gygaoms (sb dobo ggg0goagbGom g.o.
Lgbbom ob  Jmbgdom) s oshogro hggyegddogo  sjiEogdom. dgbgxdgbdo

bdodo mogl 03o390L Labglbem gyaowo bogowgdol ob bomo gyeols
Jomgdobasb s sbogno 530900l Jogdsl sdxmbobgdl. 5dobmsb, sjiosms
20330l 3g®lbo, @mdgaoi  sbog  sjosms  dggolgdgen  Lodsbdm
©0Mgogmgdobgs  woxydbgdbyao,  godmomgergds  obg, @md  Lodobby
Lobmpowmgdol  d9bgxdgb@doll  dog®d  dowgdygeo  Log@mm  sbsb@oy®gds
(consideration)  odsgg  Lobmaosmgdol  (Loxs®m)  ojgombgdms  dogd
domgdgeo ‘dgdmbogemols 9330850 9b@G @ 0s. 9L LAOYJBA 9O g0
(33000 9b 940, OTRPRUIOTE! Fabo, >Jaombgdms Log@mm 39950l

oo Yy39@GH 0@ gdsls 3(*)00015(*)31),1260 JoGomoEs, 3358006303090
1dBHogmglimdom.1261
093530Go@0bs300l ©5930b56Lgbdols Vgo®m »E0 930X 0.

Jgbodsdolo, shogro 3md3sbos, Gmdgeoi dgafydol dgogas yogodwgds,
130053 gbow, Lolglbem9 s530@0mobsool gm@dol Jo@o®gdgmos. msgol
db@og, ULgbbol owgds  godoGomol  bEOYJH YO0l  dgagerol  Logyzgmgbm
Lodgomgdols Foddmowagbls.1263

30303 og00ls @9bAOYIBHO0bs30s o9B@ gdoliyob 53300
db0dgbganmgobo  bg@3g9H0s> 03 dgdmbgggzedo, my Lobglbe ©sgobsbligdom
RMAI0M Yo Yo 3o30@ogols dgbogyondyg >Jaombgdms 3OBOE0
dgogegds. 3gadme, 9 Lsdobby Lobmgowmgds bdol yxagdols dJmbyg
sjooms dodoms bofoml @gzo30@s@0boz00l slogobsblgdmaw dglisdy,
9V 9gamddyga 306l (“white square”) dodgowol, do5Tob gl 3mEgbzoy®
»IBOY dgdgbols 6oo6306®o@36b.1264

Lol g, @g3o30Hs@obsi00l  dgogye, Lodobby Lobmpswmgdsls
9bOEgds  Lolgbbm  gogegdyamgdgdbo o  godsonddbgds  dos@ogno
»93900x0l¢  dJmbg  3md3sbos. gl o Jobgbmd@omdols go®o xodgom
SO0l o353doMgd o uaswo  bogool  Lalgbbm  goanogdyegdgdols
obogdoymaomgdmo  ao0bgdolmsb. gymoswo  Lobl®gdol  dmdogds
M39053099@0 s J3o30@omol  badxgool  dgdodgdoms s, bmyxg®,
Jmbgdols aolbgoligdols Logydgge by bo®Gogegods. 530 9!M39,
093530 o@0bgdbyeno Lobmgomgdols d969xdgb@ols Jogmdmogo
3ohggb9dgeols GodEgbyx g@dy 2obGol doblo Ggomeu@do brgds.1263

1260 oJaombgdmes  3@gdol goeslyggdomgdol domgdolash mogol o@Mogdols Lsdysmgdss,

0q Lsdobby Lobmyswmgdols of3ombg@gdo  gJlEHsm@Eobsmyd ©ogogbel gymon ob
0909000  Joowgdgb. olbobo Ygo@gdom  @sdsmo  @oMgdymgdols  IJmby  hgguargddogo

oJool  Igammdgengdo  bgdosh sbog, 9390 gx009d 9 30m835b0sTo.  S@bodbyao
93O YJHYN0bsos  gaboby@gds  ozombg@ms  @woMgdymgdols bAsSL dsmo  Faroy@o

dgdmbogmmgdol  bpgdyamo dohggbgomols bOwom, @mdgaoi ©gdgdolb ojEosTo  (equity)
doogol dgogasm doomfggs. Fogmms dgdicomgdol dsboliby 0bBEgds goimo sjioowsb
2580393039090 dgdmlogsmo. ob. Fleischer, Sussman, Takeover Defense, vol. |, chap.13, 2000, P.
5, 13-14.

1261 Fleischer, Sussman, Takeover Defense, vol. |, chap.13, 2000, P. 5.

1262 Lglbol  s@gdol  Loko@mgds  obogro  5J30gdol  asdmTggdol  @og0bsbligdolmgols
boGogmegds. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4., 2010, P. 176-
178.

1263 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 174.

1264 Fleischer, Sussman, Takeover Defense, vol. |, chap.13, 2000, P. 25-36.

1265 Fleischer, Sussman, Takeover Defense, vol. I, chap. 13, 2000, P. 6-7. gl dooo{ggs 35T0b, o
93530Homobszool  dgogyee  dgbgxdgbdol  obobwsy@gbol Lobg, Ryeoli boggmor,
sbogno  5]J30g00  aobolobwgdgds. dop., A 3mddsbosl ofgl 1000 gobmogligdgemo  sjEos,

160



343333.6. 598 gbolash ©53g0L Lbgs LsTygsmgdsms
356d5M@ gd0longols

doM0MSEO  M3300533000  LAMSEJA0gd0l  AodEs, Omdgmmmns  dm@ol
>0hggobols 2o39mgds  @oMgJBmOms 3md3gHgbiosdo dgwol, @sbsi obobo
Q0EYE0YO  dmgoggmdoms  ©@o  mogrs3gol  dgdobobdol  s©gz3o@YOMdols
Lobwgby®o sbogrobom 9bws sbm@309m9dwbgb, 5@OLIdMOL s@sLslyMggao
o9BEgdoligob oigols my 39396300l Jowgg Modgbodg LoTdyoggds.

053053306 GoJBogoms  dm@ol  gOm-gohmo  yggemsby  Bgbogbioy®o
aodmgaobgodss “Pac man“-ols Bod@ogo.1266 dobo 3odmygbgdols
‘d0boo@lmdMogo o@gotmgs dgddgbo Lobmaswmgbol sjEosms 0dobyg ey
‘dgbyogsdo  Jpymds®gmdl, goAg mogo 9335090  3md3sbos  Lodobby
Lobmgsomgdols 3obmogligdyan >jiooms » GO g ‘dgdgbols
Qoob(ﬁ‘ggmab;gab.lzm Ladobygbm dgdgbols gobbm@iogagds, sbggyg, IGO0
Vgoogobgdom  begdsl268 oy m@ogg  Lobmgopmgds  Fodds@gdom
sl 9ol mommgymol  bogmb@@manm  3s539B0l  dgdgbsl, 3oTob oO
9gOm domaobl o6 gdbgds bdols dozgdol godmygbgds 0d sjiogdols dodod@m,
Omdgemnsi obobo dgm®g Lofo®@ImTo gamdgb. dobo @oFm@ogs sbgmos:
»30GoMs  9g3bo o  mgzbl  dgdmygRGosgmegds s  Eogmdl  dol
20004ms3gol, Lobsd oo mggbo go@ogmodogl dols«.1269

BP0 Lodgbpg®m  Tgmogobgdol  dowgdols  Igdwgy, 0y
©0M9JBM®OsGol  aobgotynemgdsTdo 989JH YO0 ®mogesi3gol Lodygsmgds o@
SO0l o 5Tgodos, Mmd  Lodobby Lobmpswmgds mogh  ggd  ©soogl
>O5LoLYMggero  dgdgboliaob, 35Tob  Losdobby Lobmpswmgdols 3gbgxdgb@o
306390960 dgddgbols, g.F. White knight 8cmdgdbols 0fygdl. gl 9g565L3bgemo
Lsdobby  Lobmpowmgdslbmsb  ojgosms  dgdgbol dglobgd  Bmesds@s 3gdsls
Sfo®mdmgol, oby bpgds ,,3@®geo* d9ddgbols hobsigegds ,,dgamoG @0
Igbodg 300l Fog@.270  mogosigol 83 Igmemeols  Jobsbo  Lodobby
Lobmgomgdols  @odmyzopgdgamo  s@Lgdmbdols  Igbodhybgds  o@  s@ob.
dogbgoogo  odobs, @md gogao gOmo ©s 02039 ©ag0s — Lodobby
Lobmgomgds  §939db oOLgdmdsl, @gogy@a, jo®3m®siool dgbyoogs
5@ololig@ggmo 3gLady 30@0lgob ss@ begds. 271

Lboowsbsi 75 dgbgxdgbdoli  Loggmmgdsdos. ggod30@omobsiEool 306mdgdol  mobosbdow,
Lo s®m  oj3ombgdgdo, @mdgams Loggo@gdsdo 925 sjaoss, g gdsdmbogbo  sMosb
0M0MMGYE0 5J305 doEsgommb 8% boww Q90 by, 2% ©9590dg ©o gom obogn s5J3osby,
Gedmoll opgadogmo  LsdsbBm @o@gdgmgds 2.50$ Vgowagbl. Vgwgaew, gHmo  sjizools
Log®mm @odgdgargds 12.50$. 3969xdgbdl, @mIgeoi genmdl 75 sdgosl, Bggdeos, momnm
0J30o80 Booml 5 sbogmo sjizos (g@mo dggaro ofizool woMmgdgmgds 12508, bogenem sbogno
sdaool - 2.50%, 12.50:5=2.50) ), 08 3oGmdom, GmMI oJ30mbyMmgool sbsbmoy@gdol Lsbgwo
bomo gygao ob gdgdos aobigmgboano, bmenm 39b9xdgbBo @gdgemmdls Ibmenme shogn
>J3090L. Yggae, Mgze30Gomabodgdgmo 3m@M3mAsEool ofEosms Mompgbmds 1300-dwg
omfagl, Loowsboi 3969xdgbBol  Loggmagdsdo 375 oj@oss. sj@osms  @omegbmddogo
dshggbgdaol  (3gomgdomds  Fommddog  dohggbgdgenbyg  21.5%-0l  ds@gdom  sobsbe:
093530¢om0bs305dpg 3gMomedo d9bgxdgbBol Loggmmgdsdo 7.5% ogm, boam 3mobE-
93930@om0bs300l gBo3by dobo Foarmdmogo dohggbgdgeno 29%-1 o>@§ g3l

1266 Hannes, Takeover Defenses, 2008, P. 252.

1267 Gevurtz,Corporation Law, 2" ed., 2010, P. 708.

1268 | ipton, Seinberger, Takeovers & Freezeouts, 2002, chap.6., P. 239-245.

1269 Haas, Corporate Finance, 2011, P. 711.

1270 Hannes, Takeover Defenses, 2008, P. 253.

1271 Haas, Corporate Finance, 2011, P. 710.

161



bodobbg  Lobmgopmgdsls  dgygdanos  2odmydgol  Logdome oo
M5mEgbmdols  5J30gb0, @omoi 93350900l 3OME9bH e JmbsTomgmdsls
90930090l 3olmob, godmTggdbyer  o5J30gdlL  gowslizgdl  Igwo®gdom
»39300@9*  dglsdg 3oL, g.(. White square-ol. 39lodg 300mob  ogds
»30mJdgomdol bygandg@gagos”  (“standstill agreement”), @mdgnols dmsge®
300mdss, @md (o) dgdbyoggero oo Jgboyoagmos sjEosms Ladmdsganm
@ goe0bodgodols ‘dglodan gdgomdom; (®) dgomobbdgds 3O doanagls
Lo gmb@G®manem 9B gdols bodobby Lobmasmgdols bodgfo®mdgm
Lo Jdosbmdoby bgaogegbols 390 boom 2odmyggbgdols () Lo>dobby

Lobmgoomgdsl  0@mggdl by dgiagagdol  dg9¥93900L  3oerdbdog
Jgbodengdamdsl, oy dgddgbo  aoslyzgdl  ofgosms  aogowgsl; ()
dgmobbdgdom, dgddgbo  goengdyeos  dol  Logygmdgdsdo  o@Lgdyemo
5J0900L  bdol  gxegds  odagodo  godmoygbml,  @mam®i  Lodobby
Lobmgomgds doggmomgol. Lobsigermo, d9ddgbo Lodobby Lobmasmgdols
3A o [omdndowagbamdomn 9aagdsls 0wgdl.1272

5330l 309396090 3mIdobsogdo Jgmmwos, g.f. lock-up @sd@oge.
dobo  yggeoby 20509 gdnmo  godmgaobgdos “crown jewel <1273 15580%b6y
Lobmgomgdols  d9bgxdgb@ds  dgbodangdgamos, os@sbaobiyg@dggao  dgdgbols
30939600950l Jobbom, dglsdg 306l dgbmsgsbml doGomswo Jmbgdol o6
50bbglol Lodosbmdol Bodo@myegdols dgdgbs Jm@oggdoby ©og3ydbgdye
gobow 03 dgdmbgggodo, oy Lsdobby Lobmgsmgdsls dmy{ggl ,,d@O Yo
‘dgdgboliyob ”?)‘5(18380“'1274 »h5339@0% dgmobbdgbols dow(ggs dglodangdgemos
“White knight“-msb, G®dgenlsi do@osbo 3md3sbools dgdgbsl dgbmogobgols
Lodobbg Lobmpswmgds. dgogaoe, Lodobby Lobmaswmgds g33509@0bmgols
bogergdoe  dodbowgger mdogdBo aoMwsoddbgds.  sdo@md,  slgm
Bgnobbdgdsls “lock-up™ byer g6 gds 9fm@gds.127

dm@mb, ,,GM500900L° 3mbgy@gbBo dgddgbo  3md3sbool Imdgdbols
bobogerme, dglodangdgeros bodobby Lobmyomgdsd godo@ommols dobodby
2obmoglgdymo  Logymo®o  si3ogdols  aodmlyowgols dglobgd Lo gbog®m
gnogobgds  ooggmml.276 gl BodBogs worgmgdols LEHgmow  msgowsb
530 gdol Jgmmey® doymdsl 5@ [o@dmowagbl, mydiEs ‘dgddgbobmgols
smgxmgdols Igogase  [o@dmdmdogr  Lobgdgyobdol 9839JdL  930bmdogy®
©0M 9o gdsls ggoMyogl. 9335090L 3owgg dgygdaros googzgmml Lo gbog®m
dgmogobgds  0d  ofgosms  dglygowgol  dglobgd,  @mdgeroi  Ladobby
Lobmgomgdsls gpoﬁ)ﬁo.lzw dobo  godmygbgdom, Lsdobby Lobmgsmmgdols
d9b9x396@0 0dg0mgbgdl ,,Ms0gMobmgol”  3mbiy@gb@ Yo  gomgdmgdols
dgJdbols o odbgbogno 530900l oo Robow ogogsl. doygbgosgow
sdobo,  Ladobby  Lobmgomgdols  gobmoglgdyer  osjzosms Gomwgbmds

1272 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 672.

1273 99o00. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 178-180.

1274 Haas, Corporate Finance, 2011, P. 709.

1275 Gewurtz,Corporation Law, 2" ed., 2010, P. 710. 9gsw. Fleischer, Sussman, Takeover Defense, vol.
[, chap. 13, 2000, P. 23-24.

1276 bsdobbg  Lobmaoswmgdol  dogd  ,,Go00900l"  lLoggm@gdsdo  os@OlLgdyga  ofgosms
258mbygogsls Gsgombogg@o bsdgfsmdgm dobobo gbws gsshbogl. ob. Unocal Corp. v. Mesa
Petrolium Co., 493 A.2d 946, (Del. 1985).

1277 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 173.

162



dobodogr @ dohggbgoemsdgs waygsbomo Logyma®o oji30gd0l godmbiyowgols
CRISHISI

344. 399960 gobsbly@o  SU3gJHgdo:  Qobsblyy®o  Sbys®oTdo s
3bsb@oyg@gdols Lodygoegdgdo

344.1. 80b5bbygHo 56500Tol sEomo JMA3INASEOYE 3M8d0bs305MS
30039L3o

5330009090 [glos, @m3  g33o0900  3md3sbools  dog®  Ubgo
Lobmgomgdol ao3999eo 5di3ogdol bygol@obioyg®o dgdgbol dgdmbgggsdo
dob  (933509M35)  9bs  [odowaobml  gobsbly®o  obps®odo, @mdganocs
©5x3dbgdbgaos  Lobmgopmgdols  Lados@osble  dmbo39dgdby,  gumswo
bogowgdols  ©>  Dgdmbogagdols  globgd  ©emyndghdgdby.2? oo
3OO3mO5300L  bogobmbdpgdemem  ©mbgby  dmgmbmggds  so@ds@ygero
068m@Isi300l  goblboamds  sbyo@odgommadymgdols  jmm@©obo®gdyao
d9J560bdgdols Lo o gd00).1280 30bsbly@o Sby oMoy gdo ‘dogo
3M6BOM@Ol aobbm@Gogmgdols LodoGmemgd@ogo LsDgom gdss.1281

30boblbg@o  sm@obgols s obpo®0odgdoll?Z  0myndgbdms
boggydggenbg  F@obbodiool @o®gdyagdol  gobsbliydo  sbidgddgdols
aodmmgas  M&A-ol  dgdoagbgeno  bofogos.  gobsblyg®o  sm®oibgs
Lo{o@3ml gobobly@o dpgmds®gmdol dgbobgd dmbs39dgdl  3mbi@g@yero
(Voo ob  3go0@sy@0)  3g@omwobmgols sbabagl.28  gobsblig@o
obgomodygdol  g3mbmdogy@o  aogemgbs  3mLEEMSbbSJ0gmo  babosmols
3oBoMgdgeos.128 Jobo Jmogodo ©sbodbymgds 93350900 Lobmgsmgdols
Q0bsblyy®  dpamdo®mgmbdoby  H®sbboJzool  Lodmdsgam  gogemgbols
©9BJOdobsz0ss.  3MA3MASE00L  @odgdbymgds  aodmomgengds  dobo
Lboowobs s Lodmdoganm  dgdmbogogmms  @gogy@  390139]E0ymmmdsby
©5gAbmd0:.28 Folio godmmgaols 9360d36gemaobgl Lgadgbdl 30dwobody
Fgdmlogangdol  globgd  LYm@o  06gm@do3ools28  byandols§gomdmds

1278 Fleischer, Sussman, Takeover Defense, vol. I, chap. 13, 2000, P. 36-41. 30®30@o3G000s
R goolasb ©o3gol gogg dg300 Lobgmds s@LYdIMOL ©sFygdymo ,,dmlsdlsby@gms
Loggo@gdsdo  s@ligdgmo  ojgosms  agadosb®  (Esop)  wodmsgdgdgemo  hsdzgBo
mg3ombon™  (lock-up option), @mdgamms LEgmo dmfyg@gs dggdemgdgenos. ob. Carney,
Mergers and Aqcuisitions, Cases and Materials, 2000, P. 613-615. domo Ygdamdo sbogobo
6odHmAol LA YJAgdsl s@slmemowy®d Lobgl dolizgdws.

1279 Ferris, Drake, Accounting and Tax factorsin Mergers and Acquisitions, 2008, P. 160-161.

1280 Hazen, The Law of Securities Regulation, 6" ed., 2009, P. 510-520.

1281 Hamilton, Rasmussen, Guide To Internal Controls, 2007, P. 41-46.

1282 smbobodbsgos, @md gobsblyg®o sobys@modol dgoggbol 3GH0EgM0xdgool  as835(3M s
>d3-do  gbdmbols ©o YmAE MIol GoGomy@ds  dggagdds  asdmofgos,  @mIgaro,
BOIYOSW, YIS ,,@08° g@3M@S300L Jodsdm Fodpygboen dmmbmgbsw ogis. ob. Bratton,
Rules, Principles, and the Accounting Crisis in the United States, in: After Enron, (edit. Armour,
McCahey), 2006, P. 265-295.

1283 Oesterle, Mergers and Acquisitions, 2006, P. 173.

1284 dogbgoogo  o0dobs, Gmd  gobsblyg®o  bogombgbol  2oblobmg®s s  dgmobbdgds
dgdgboll  F@obbsjool  Ygdsygbgero  bsfoaros,  dolo  ¢3odgganglbo  ©sbodbyagds,
BObboJ300l  wodgogmgdols o Lodmdsgmrm  Ygogygdol  Logodogmm  aodmmgass,
Amdgemoi bosmobom 300630390y ©ogMEbmdomn  gbps  asbbm@Eogmogl. ob.  Earl,
Relationship of Financial Statement to Vauation, in: Financial and Accounting Provisions in
Acquistiions Agreements, ABA, 1999, P. 1-2.

1285 Haas, Corporate Finance, 2011, P. 119-147.

1286 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 257.

163



(o@dmomg 9611287 mogol  db®og,  RQobsbly®o  Sbao®odygos  Log®Hom
360630350by ©oygAbmdom bos YgliGymogl.1288

53 YPROM  ds@ognos  dodpobs®y dgdmbsgagdols dohggbgdgeno, dom
dgBos bodmdogerm dgdmbogagdo s 3mddsbools wodgdymgds. dodwobody
‘dgdmbogemgbols s  Lodmdogerm  @o®gdygagdol  YO®Mog@mdods@mngdols

sEagbs  3mBgbog®o  A@sbbodiool  Fo@mds@Ggdymo oy gadadgdols
236033690 m3569L0 GodBem@0s.128

1287 QOesterle, Mergers and Acquisitions, 2006, P. 173.

1288 3006303980 630656L7g@M0 obgom0Tggdol Fglexemgdol Fyo@ml Fommawygbgb. >83-Jo
slgmo 3Mm0b303gool do@omse Fyomml ,,bmyswo Losbys@modgom 3Mobiodgdo”  (“Generally
accepted accounting principles” (“GAAP”)) {s@8mowggbl. dobo  3@s]dognee  Lygd®mmedwy
»30B5bs  bmgswo  LgJdmaol  obgmo  ¢dlbgognglo  m@asbobsEogdol  dogd  brgds,
AMAMG0ESS 58065690 5basM0dygdol  LHosbps®@gdols dm@wo™ (“Financial Accounting
Standards Board” (“FASB”)), ®mdgamoiz SEC-ob 9g6ml  dgosm@g@msbh gomow, boxs®m
3MM3mM530900L  Boboblydo  obyomodygool  ©sds@gdomo  LFsbsdmGgdol  3Ms@ogye
258mygbgdol 9Fymdgh bgenl. ob. Oesterle, Mergers and Acquisitions, 2006, P. 174. FASB s@ols
05393009890 sMobodgfoddgm  m@gsobobozos,  Gmdgmoi  Jmarosbs  3g@dm
Lgddm@opsb gowgdygemo Fgmswo Loblmgdom os@ob ©ogobsblgdygemo. ob. Depamphilis,
Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5™ ed., 2010, P. 470.

1289 3OO3GS30oL  oJgl dodobsdyg s Lodmdsgenm  modgdyamgds, Gmdgaoi  gOmo
0609J®ob  m@  Lbgoobbgs 3g@omedo  dguslgdsl Imoisgl. ol aodmdwobsdgmdl, 4.5
gaeols woMmgoymgdols (“time value of money) smb3EgREo0EsE. dmdsgsmo  @oMmgdym gds
s®ol  Imigdyammo  3gBompolbmgol  o@Lgdygao  Jmbgdol/gyamols  gsbo  dmdsgegndo
3Mb3098g@o  mos@owobmgol. ol oMol aobbm®zogmgdygmo  obgglBoigools  dog
3odmdygdoggogmo  dgdmbogomo InEgdgee @mbs s dmdsgog  3mbi@g@dgm  ms@oels
do@ol. Lodmdsganm @odgdygmols aoblobmg@olngol mmbo Lobol 0bgm@dszoss Lakodm:
0b39bB0Mgd a0 mobbols oM 9bmds; Lodmdsgaom 306309890 05M0@0;
3M9803096G G0 Iohggbgdgemo, GmImomsz godmomgmgds 3gsdobp g ©s Lodmdsgamo,
Jgehgye  mo@oel  do@ol dobswgdo  dgdmbsagoo; Lobdodg/3g@omoaamds, @Gmwglsg
doegdygmo dgdmbsgmgdol ao9Mm0sbgds dmbrgds. Ispomomsw, g 0bggbBmal sjgl 10
000 go@0 o oli ghmo Farom dobi 5bododbg dgBobols aowsfyzgdl, Gmdmol Faroydo
bob®o 5% 0gbgds, 3590b 0b3gbBodgoygmo mobbol Lodmdsgmm modgdyamgds 10 500 ans@ls
Pgoagbl. o ggbgds dodwobomyg (present value (PV)) @odgdgangdsl, ol Lodmdsgerm
®oMgdyamgdols  Igmdg  Ibodgl, dgddbgdyga  3oM05b@L  Foddmowygbl.  dodwobsomyg
®0Mgd g gds  Lodmdogamme  gOmosbse doboswgdo ob ao@sbsbpgamo gymswo Loblidgdols
®0M 99 gdol PEgzebpgmo JgRsligdss. dogomomsw, @s ol ol dnaosbo Lodmdsgmmo
dobowgdo ob gopsbsbpgmo gogyds mggebogmo 39@lbom?! 5byy, my 0bgglGodgds bos
3obsbm@dogmmm s Lsdmdsgenme  alyg@m  dJoommm 65 000 wosmo, Godpgbo  bes
5565bmm, Mmd doowmen dmdsgogndo 65 000 @oo, 5by @S s@ol Joboswgdo Fgdmbsgamols
PEYgobegmo oM ogmgds. my badmdsgarme, dogomomsw, 13 Fenols dgdwgy dolbowgd
mobbo@  sgomgdm 65 000 @oml, @mdmowsbsi 0bggbBmamo 11% Feoyd dgdmbsgoals
gEmEgos, gl g3obaligbgemo  (11%) odbgds 03 gobpsgengdols dobggbgdgemo, @mdgoms
dmdsgoendo dobowgdo dgdmlogogmo ogegdls o ©o0ygebgds Eggobpgen mo® oy gdsdwey.
dgbodsdobow,  Lodmdsgmme  dobswgdo 65 000 @odols  Eggsbegemo  mo®gdgegds
aodmomgagds  PV=X, 1 (1+k)" Qo@Igmom, bosi N o@ol ol 3gdomwpo, GmIaols
25b85gemdoBoi 9bws Imbrgl 0bggbBodgds, dgbodsdobsw ol o@ols (1+k)-ol bo@olbo o
oMo bodMogmo; K o@ol  Ymoydoe  dobowgdo  dgdmbsgogmo, bmenm X —Lodmdsgenme
dobowgdo  gymowo  Labldgdol  xodo.  dgbodsdolow, 65 000 @osmol  eggsbegemo
oG gdymgos 0dbgds 16 737. ob. Haas, Corporate Finance, 2011, P. 89-104; Klein, Coffee, Business
Organization and Finance, 10" ed., 2007, P. 322-326; Pinto, Branson., Understanding Corporate Law, 3"
ed., 2009, P. 81-85. dgop. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 85-156;
Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P. 21-31. 3335600l @0 gd e gdomo
dgnoligds 30, Jagdem 3obbognyano R0bsblyg@o obyomodygdols Loggydggen by
bo®Eogmegds, @mdmols  Lobybdyg, Lobpmmds o 5093353 0O™ds  0bggliGo®gdymo
3o30@ogols Lodmdogemm  mo®gdymgdol byl@o goblabwg@ols dgbsdengdamdsls odanggs.
0663m®Is300L oM gdymgdol  dglobgo, ob. Gilson, The Law and Finance of Corporate

164



ma03790M05, @md 09 dgddgb Lobmasmgdsl gobsblygdo Lgadgbdols
aodmmgans  dggdanos, dols sdol gobbm®Eogagdols dgomey®o  dopamdss
sldoMEgds.  3m@30Gs30g  33db0bosE0sms  Losbys®odygdm  dgmmegdo
geobloggoodegds  @odpgbodg  dods@myagdom. domasb M@0  doGomswo
dgomos asdmlisgmao.

3003900, B®obbs 00l ‘dgoligds/sbpo®mody gds »dglygowgols
dgmmpon®, g.f. purchase method s dgmeyg, ,.39eo0baols dgmmpom™, g..
pooling method.??  Jgmmwy@do  Jopymdol  3s@omgmu@om,  gobsblig@o
>®o3bgosbmdols aodembs@gols Ladobolim M 3793963 ms Lobggdo
306309H 10 H®sbbsJizool Fods®m domo g gzsb@y@mdols  dobgwgom
2000996980121 @53 Dggbgds Igmmea®d Joamdgdl, dsmo M@0 dJoGomswo
Lobgmdo@sb, sdgedsw, dbmeme gomo, ,,dgbyoegol Jgmmeo® gsdmoygbgds,
@5dgboswsz 2001 (9ol goboblyg@o  Losbyo®odygdm  LEsbs®Egdol
3AEIs22  Yga(gdols ©o  dgdgbols  gobsblyg@  Losbgs®odm  gmmeow
Jbmeme  “purchase method“1??  ws@mge??*  sdom, FASB  sofmgnmgdols
3obdogammdbado  s@Lgdymo  Lowsgm  Lsgombo, o9  @mdgero  dgmmools
2odmygbgds 0dbgdmws  3mddobsiosms Bobsbly@do sbys@odols dgloweygbow
9aO®  390L3g]doymo s Jobobdgfmbogro, @gyymsGm@ymo  wsmJdom
20054 @0.1293

de e g0, 30bsbly®o Sbyo®0dygdols 3obbm@ 09 gbdols

3OMEIYOYE0 S0 30gBMsbboJaogm  Jdgrgdoms  dm@ol @yl
OmdganoiE,  dgegaosbmdols  Ib®og, 93350900  3mA@3M@s300L  Bobsbliy®

dohggbgdangdby  3mLEAEOSbbs oo gx89]Bob  gomgmol  dgmmeyd
doamdsl Tomdmomagbls.

3442. »089d960L Igo@mEo” — MA3MASGoYm 3MIdobsiosms Bsbiol ©s
G®36bsJ300L Fgegagdol Sbas®0Tygdols dgmmwo

JMO3MAOSEogE  3mddobszosms  wodgdygemgbols  godmabyo®odgdols
5606y gds IgbO g gdygmo BEASbbsJ300l Vgogaee Bo@Iodgdbymo b
M930b6LEOYJB0Mgd g0 LoFo®dml 940bmdogyc0 dogbo@ ol

Acquisitions, 1986, P. 205-239. Lodmdogerm s dodpobsdg @odgdyagdol  g3mbmdogy@o
ao8mmgengdols dgbobgd, ob. Schanz, D., Schanz, S, Business Taxation and Financial Decition, 2011,
P. 13-36.

1290 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4., 2010, P. 63.

291 156§ o@3mb gobsbln@o s@@doibgol doGomowo ©mg9396@ @0 20dmgmobgdols Labggdos:
(5) bLodgdmlogenm ©myydgdbo (earning statement), Gmdgenoi Jnenosbo Ygdmbsogagdols 6
dmygdoll o EobsgoMagdol Jgbsbgd 0bxgm@mdszosl dgoEegls (8) Losdsgnsbliom sm@oigbgs
(balance sheet), @mdgamoi Lofs@dmlb  ofBoggool, 3sboggdobs ©s dgbsgymegms Fools
3M9803096AL dgoEogh w@mol jmbidgdgmo 3gMomeolngol s (3) Rgmopo bsgowgdols
‘Yglobygd (statement of cash flows), G@mdganoi sbsboglh Lobmgswmgdowsb ggamswo Labb®gdols
3o0bgdols s dgdmeobgdols Ggbogbiosl Imizgdymo 3g@Homwolmgol. ob. Oesterle, Mergers
and Acquisitions, 2006, P. 175-177.

1292 Financial Accounting Standards Board (“FASB”).

1293 3bmdoanos, slggy, Mmam® “acquisition method.”.

1294 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 64.

1295 Jgnmoms dodol sGhggobol 253900905 oGmgmgdagao 0gm Jgogams HGoEmdEmS©
Lfmdo  aoblbobmgdol  dgudemgdammdols  godm, Goi  ogogdogd  Fogdo  Lswolgyglom
Logombl Fomdmswagbes. ob. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P.257-
259.

165



2obLobEg®sdo Iy Mo gmdl:.12% dobbols dow{g9g00L dgnmEmns
Ubgowolbgomds  F@sbbodiool  LA®9Jdnests?’  ws  gobsblyg@o
b oMoy gdols gL ygen gdols 5 gbog LBobo®@gdbgs
©530300gom0.2% 08 @@asbbsJgooms d0ds@m, GmIgmols AMLsE bodobby
Lobmaomgdol ofiosms 50%-bg dgBol dgdgbs brgds, dbmame ,,dgdgbols
dgmmeo* gbos 0dbgl 6o8m336{]6‘3@0.1299,1300

»39e0baols g molspsb1301 aoblbgoggdom, Omdgeo3
303506530530 dmbsfoayg M@0 go@3m@sE0ols dgmsm@E®ymo sm®oibgol
©m39996@ 0L, 39Mdm, Lsdoesblm dmboigdgdols (balance sheet) gd@seom
30bbm@ oo gdye 3000563L  [o@dmowagbls > ol dmoogl
0M5doBgMosgydo  Jmbgddogo  Loggmols  Lodosgnsbliem  dmbszgdgddo
sgoJbodgdol  dgdsbobdgdl, ,,d9dgbol  Igmmwo®  dmombmgl  dgdgbogno
Lobmaomgdols  Jmbgdol  @ggomgoosl  (go@oggoligdsl)B3B  asdmlyowgols
Golol  dobobbyPM  psldgmgdnmo  FHObboJGo0l gogaoe  Fgdgbogno
Jobgdols o a5dmIggdyeo oizogdol dgbobgd sOlgdyemo hobofgdgdols
Bg9dgbols dgomwom godmmgmasls olEm@ogmo @o@gdya gboliB3%  JoGomowo
3006303900 9093l bogyeydgeos. 300bzo3ms 00939 9b30M9b51

1302

1296 Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 258.

1297 Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P. 696-700.

1298 d9dgbol  EAbbBoJ300l  @odgdgmgdomo  godmsbao®odgdols  Lbgowolbgs  dgmmwols
353Myggbgds HHSbDsJ300L Lowowgls s dmEymmmdsbgs wsdm owgdyao. dsgomoms®, 0y
B®bboJ30s  Lodobby  Lobmposwmgdol  gobmoglgdye  sjgosms  20%>-0ls  dglygowgols
0omdsbg  0gds, 35Tob  godmoygbgds  BobosblydMo  2odmsbas®odgdols  ,,moMgdgm gdols
dgmmo (“Cost method); w9y @®sbbsjios bsdobby Lobmgswmgdol sjzosms 20%-©sb
50%-3g d9Mygemol, dsTob asdmoyggbgos ,ocogdo dgmmeo™ (“equity method™). ob. Oesterle,
Mergers and Acquisitions, 2006, P. 177-180.

1299 Qesterle, Mergers and Acquisitions, 2006, P. 181.

1300 3d3mbsgeolos LBO, @odpgbowsiz G®obbsdiEosdo dmbofoemg bydogddgdo Lodobby
Lobmgomgdols bgdb@ebzoygm, sjEosms bsgmb@®mem 3o39BL ob 360dgbgarmgsb Foanls
Reemdgh Lobglbm ©sg0bsblgdom dgdgbsdrg. ob. Depamphilis, Mergers, Acquisitions, and Other
Corporate Restructuring Activities, 5" ed., 2010, P. 479-480.

1301 Carney, Mergers and Aqcuisitions, Cases and Materials, 2000, P. 695-699.

1302 41, Flom, Mergers & Acquisitions: The Decade in Review, 54 U. Miami L.Rev., 2000, P. 760-761.
1303 FASB 2001 Vensdeyg 9939000 s@sdo@gmosgmygdo Jmbgool slobgol, gd@smme dgddgbl
dobo  gHo3mo@ogo  SIm@H0bosEool  Igbodmgobammdsls  sdarggos. 2001 Farols  dgdwamd
3OO3MGS30s ggs® sdzomegl o ol PodMsmmE 9bes yoosesbmb.

1304 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4., 2010, P. 64, 68.

1305 obAm@oygmo  @oMgoyagds  dmoaegl  Jmbgool  0d  goll, @mdgmoi  dgodengds
Ygd000gl,  og o3 Jmbgdol  ggmbmdogudo  3mbizgbd®sios  dglylGrgds, oby ol
9d39909d0Mgds  Sdm@MB0bomgdsl. ob. Haas, Corporate Finance, 2011, P. 123. s30§md,
obAm@oygmo oG og@gos  bylPee g9  obsbagl olgm  s@sds@g@osgy®  Jmbgd@og
Loggmgl, A®amA0E  3YE30m0s, @oEash, Gmam®d3  Fgbo, ol sdm@F0bodgdsl o
9d3990gdomgds.  ob. Oesterle, Mergers and Acquisitions, 2006, P. 182-183. yywgognols
2dmBBobodgds Jgbodangdganos gdgy dgdmbgggedo: o g33o0900  gmddsbos Lodobby
Lobmgomgdol  Jmbgdtog 8mbs3gdgdl  bodobdm  modgoygmgdsbmseb  dododmgdon  gg@
dgoxzoligdl  Lomsbspme, oby  s@dmbbegds  0dobg  bogangdo  mo®gdygagdol, gowpdg
B®5bboJz00l  Fobolifom aomgammsl wogom Loggydgarsw, Lobgbg odbgds, 9§, bgodgdo
aoobEs, gowogsligds (overpaid), 8590b gddgb 3md3sbosl ygmggenFemogmo g3mbmdo yco
®oMgdgamgdols  dgbygb@gool  Fobodg dmyFggl  godgemoggds, Gopash  dmlogmebgemmos

39©gomol  oMgdymgdols  dgdEomgds.  ggegool botsgo  Lobgbgs,  @megbss
3MO3mAs30gmo  3mddobsizos dnbsgmmebgb  bobgmgobdol g59JdL @ [Fomd3mPmdl ob.

Haas, Corporate Finance, 2011, P. 126. dgswe. Kraakman, Discounted prices as areason for Acquisition,
in: Corporate Law and Economic Analysis, 1990, P. 39-64.

166



AMobbs 00l 30330 gy mds 20653003 9d1:.1306 09 Lodobby
Lobmpomgdol  Jmbgdol  dgdgbols  Lobo@gmme  d9ddgbo gyl obwols,
d5d0b, obEBmGoymo  oMgdymgdol  Logydgganbg, dgddgbols  Robsbliy®
9790Ld0 3003060 (goEsbEomo) oM dnmgds wsgolodEgds.307
dogbgoogo  bgdmombodbyaobs, ‘dgdgbol  dgmmeols s@Lo  dgdgbols
gololl  goblobrgdsls o 3mLEEOSbbsJogmo  3mddbobo®gdyero
Lodoensblim dmbs39dgdol byl aomgansdos. 3g@dmo, dgdgbol dgmmeols
0obobdo@, 2obolobmg@gds Lodobby Lobmaswmgdols dgbyowgol gobo b
dogenosbo ‘dgdgbols M0MJoYe 9ds. ‘dgdgbols dgonmwom 3olols
2oblLobeg@olmgol godmoygbgds ,,00@Mgdya gdols 6060%’0;@3601}“1308 doamdo.
»3obofogdol™ doamdols aodmygbgdom, dgdgbol Igmmeom, begds xg®
do@g@osmy®o s dgdegy @G g@osgy@o [dobps Jmbgd®ogo Loggmols
(net assets) goEogds  d9ddgbo  3mA3sboolimgol 03 golow,3”  @s sl
bobyomdols  bgandgg@gemgdomn  HOsbbsjzool  dgldygagdol gl
3Jmbes.B10 Gglisdgbo Jmbgdols ©s gomgdamgdgdols gdmosbo dgesligdols

1306 3033 gJlg@mmdsl  gobsdodmdgdls  gbsbyow  Logsbms/Jmbgdoms  Loddsgarg o
aoobols  Lodgoggdoms  gmddobodgdygmo  Lobg  (Jogogmomsp,  ggao  ©s  of3os
JONEAMYES©).

B07 15580b6g  Lobmpsmmgdsd aowolis 100 000 @omol mo@gdegegdol  gbmds, Gol
LobogemEs3, §33509®Mds aopsobosws 100 000 gosdo. dol bbgoggotsw, jmbggbiombogyd
5bo®0dygd5boi gfmwgdgh. ob. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4.,
2010, P. 65.

1308 cost allocation approach.

1309 gl seol, .. fair value, ®@mdgeoi J399mm 0dbgds 3obds@@gdeeo.

1310 gatement of Financing Accounting Standards-ols 141-g {gbon @ganmoGogdms s@bodbymo
Lbogombo. o8 Fgbds dmeogogodgds asbogows 2008 Faols 15 ©09499d90L, @mdeols
Yggaoe domgdyan odbs SFAS 141IR. SFAS-oL 141-9 s 141IR-L dmdols 3bodgbganmgsbo
3oblbgoggds  gobbws  s@bodbymmo  (33mromgdol  dggaeow.  aoslobxgmo  goMosb@o
dmombmgl, @md dgddgbds Lobmyomgdsd 3bml dgdgboano Jmbgds, goenwgdymgdgdo ©s
>A5bogmbA®Mmam 06 gMgbgdo (s@ologmb@mmam 0b@Ggmglgddo Lodobby Lobmyswpmgdols
ol 3306y oJ3ombgtgdo 8msbMgdosh, O®Imgddsi dgddgbh Lobmysmmgdsl o@ dodyowgls
0o305bmo  Foaro) 9335090 Lobmasmgdsdo 03 LsdsGmarosh  gobop,  @Gmdgaogs
BObboJ300L olidymgdol gl 3Jmbps dom. 3 wobs{glom Ygogoms SFASolL 141-Jo
dobodwyg  oAlgdymo  omJds ,woMgdymgdomo  asbsfoemgdol  3Bm@Eglhy”,  GmIgmog
dmombmges  B®sbbsdizool  dmmosbo  @omgdymgdol  dgdgbogn  Jmbgdols o  S@gdyymo
3o gdmgdgdbg obpogoysmad aosbsfomgdsls 0d ,,LsdoGmaosh gobow®, GmIgaoc
dgbodgh  Jmbgaols FMsbbsiool asdmabowgdol gl 3Jjmbes (on the announcement date).
3oGbowgdoll ey, doMomopse, gdnbggmes  dgnobbdgdsby  bgemdm{g@ols @AM, s
dgdamd dgoigoms dgdgbols olidymgdols w@mom. mdogg Falol >@Lgdomn Immnbmgbswe
odhs, M JoA3IMOSG0Ym  30360bs3090L ool sbas®odygdols dgomwsw dbmerme
»dgdgbol dgmmpo™ gbos 0dbgl aodmygbgdygmoa. sdsbmsob, SFASol 141-9 Fgbo dgdgbols
obgm bodxgdl, Gmam@oi Lsdotmagd®ogo dmdboby@gdol gosbobowo, syo@m@ Yo
09 Loobyomodm Fomdmgdol dgbosldymgdamse gowmgdgemo ob LoobggbBogom  b6sbggdols
dmbm@s@os  (deal expenses), jodo@omobo@gdol obpgbl ws obsfoemgdls dgdgbogn Jmbgdsls

OS5 o@goPE oo gdgdbyg.  sbogo  LAobo®@Gol  mobobdop,  badyxgdols
3o30@ogaboos  dggemo  Fglol dobgrogom bpgds 03 aoblbgsggdom, @md o3 bodxms

3odmmgas  AMobbojiooll wolidygmgdol gl Jo@osbo bpgds ©s sMS  (Gogn-(3oa0 39
go0. Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4., 2010, P. 65. SFAS-ols 141-g
> 14IR- do@ols s@lgdomo goblbgsggds obyomodol dgoagbolmgol Lako®m dmbsigdms
dm3mggdols 0oM00gddos. dmEogoEodgdygeo 35005b@0 3ob3o®@ogls 9335094
Lobmaomgdsl  Omama(3  25g0mosbgosl, @Gmdgmoi JmA3m@sEog@o  3mddobsiools
boggydgge by g@m b 398 Lodgfomdgm Logdosbmdsl 0dgbl ws dgdgbol mo@omsw oy bl
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0500 Jggbsodsdgds G@sbbodzool webd@ayangdol woGomb, gowdg aodmabo@gdols 0y
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oGO gds To@mdmoagbl. 09 LodsbOm womgdyemgdsls (fair market value)
©> d9ddgbo Lobmyomgdols dJogd @gogy@o Aoobog Sbobmoy@gdsls
A0l Lbgomds  (o®ImoTmds,  35Tob  Lobgbgs  aoogoeo.316 gl 08
dgdmbgggodo  bpgds, GOmEgbsg 93300900,  Lodobby  Lobmaswmgdsby
3MbG®maols dm3mggdols dobboom, dolo ©0Mgoge gdols oMo,
3093099dmobboboi obpol. gopsbogro 3®gdoydmsbbs doohbggs gyogoeso.
a9egoeo  osMol  Lodobby  Lobmgomgdol  opgbBogoco®gdso by
S 36mds©s399gdo®gdygmo Jmbgds.

‘dgdgbols  dm@Fogms  dm@ol  0bxgm@dszool  LYm@o  sboanobols
‘dglodagdemds Lodobby Lobmgsmgdols dgdgbols ¥dmogdglh dm@ogo@m@l
Fomdmoagbl, M53gme 93350900 9390 bgosgl dgbsdgbo Jmbgdols @gogny®
9406030 39@ ©0M oY gdsls, 3000 dolo dodobomy LodsbHm
©0Mgd g gdss.  3M9doydmobboll  aopobrsl  Lim@go gl 3Gg3mboios
20653000390L.B17  Tbgs  Lodyggdom, 393dgbo  Lobmgowmgdol  geogogmo
5@0l Jmbgdol Labg,BB @mdgaroi [o@dmowygbls Lodmdsganm 93060303596

bgardm§g@ol  ms®ool, Gmam®g gl {obo égmoj(ﬁ()oﬂ() ogm. ob. Depamphilis, Mergers,
Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P. 471-476.

1811 141-9 Fgbol mobobdow, 93350900 gogmwgdygemo ogm  0bgglBodmgdols gsbo, {dobps
Jmbgddogo moMgdymgds s AuEgomo  (om-3omgg  dggnslgdobs. gl Fglo dgoigos
141R (glboor (“under Satement 141, an entity that acquired another entity in a series of purchases
identified the cost of each investment, the fair value of the acquired net assets, and the goodwill at each
step”).

1312 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
470.

1313 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 65-66.

1314 dopomomo©, My 93305090 Labmasmgds odobby Lobmaswmmgodsl dobo Jmbgdols s
3o E o gdgdols Lobogmmme  odarggl 9430090  3md3sbosdo 60 000 sjzoslt, Gmdemols
bemdobosgro 10 ao@os, bomamm  LodobBm mo®gdymgds 35 @odl Foddmowygbl, bmerm
Jobgdsbmsb ghmo omgdl 900 000 go@ol dmEgemdol goggdygmmgdsl, d5d0b dgdgbols
golio  gggo0g9@obmgol  odbgds (60 000 * 35 =) 2 100 000 odl  sdodgdamo
gomgdamgdsms 933035 gbBo, oby 900 000, @53, xoddo 3 dogrombl  go@ols
(>@bodbygaro  dogomomo  m@gFs305b0  dgdgbols  Loggydggerbgs  dmygobogro,  Gmdgaog
dgaFgdon LOawgds.)

BI5 Oesterle, Mergers and Acquisitions, 2006, P. 182.

1316 gg9500. Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 259.

BI7 4%, Gilson, The Law and Finance of Corporate Acquisitions, 1986, P. 527-530.

B8 SFASolL 141-5 ©o I4IR-L odol gom-gomo goblbgoggds aaegomols godmogmols
d97do60b3 oz sM0bl. Jmoxgozo®gdoygmo Fgbo Imombmgl, @md dgddgbo Lsbmysmgdobasb
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sgoJbodgds  dgddgbols  jmO3M@sE00l  30LEG®SbbsJ3ogmo  Lodsgnsblim
s@@oibgol ©m393963 0 brgds30  s9@dme, SFAS 141R dmombmgl, Gm3
d0dogMmgdgeds  Lobmgomgdsd, gywgomolysb gobiowmgggdom, 3bmb
(recognize) ogb®oxnoEotgdbgmo Jmbgdols s gomgdymgdgdol ,,Lodsb@m
golio™ dgdgbol gl (closing-date) s godmomgogml ,,bsdsb@m  gslido
Lodmdsganm  (33mogngdgdo.  dgdgbols  dgmmpols M&A-ol  3GmEgLbmsb
dodo@mgdol LA gmasbmgsbo gosbogobgdolmgol, syEoggdgaos SFASol
309® Eoagbomo ,,35Lol* Jobos@lmdMogo ©gRg@dobszos.1321

3442.1. Lodsdmenosbo modgdygangds (“fair value)

Lbodo@maosbo  Wo@gdbygamgdol ©gxnobogosl Lbgowslbgs ®gayesizos
sbgbl.322  Fgdgbols Jgmmwol aosbomobgdol LydlEsbzog®o  gmgdgbdo
dJobo  Lodob®m  modgdymgbols dodwobo®yg  dohggbgdgaos.  Lods@mnenosbo
©0Mgd g gdol Jodwobodg dohggbgdgemols ©s Lobmpswmgdols Lodsasblim
©m39dgb@ do >O Loy dmbsigdms Lbgomos, OO 3 Vabo,
©©Ydomos.323  SFAS 157  owpgbogo LEobo®Eol dobggom,
» 1535000560 @oMgdygmgdes” ol wo@Mgdymgds, Gmdgemoi G®sbbsiiool
Ol d5b@ol  Jmbsfoeng  ULydogddgdol dogd  Jmbgdol  aogowgols  ob
3o oy gdols aoe3gdol Lobsggerme 9bws 0dbgl gomsbeogno, Lowsas
Jobgos oy gommepdhmgde  powegdol  Eegl gabpgos.
ImE0goEoMgdgmo  ©gx0bozool  mso@ddm@Gogo  aolgemol  (“exit)  gslols
o 9bsdo  damdo@mgmdl. gobgamol gobo ol @o®gdyagdss, GMdgelscs
d5b@ol  dmbofoang  aodyoeggenls  3md3sbool, Jmbgbols ob  0bgglBoEool
Lobogmme  9beol.32  35b@0l  (3gomgoomdols s LodsGmemgd@ogo

3903000l 5@05Mgdy/(3bmds dmbrgl dgdgbol mgl, G®Igaoi godmomngmgds s@s JoOGFHM™
»B005bOM Rolilis® s dgdgbols Bobl m@ol Lbgomdom, s@odge o3 Lbgomdol ©sgdo@gds
03 o@53mbFOM@oM oo  oby  d3odg  o3ombgdms  0bEg@mglol L LodobBm  goboi®,
Omdgemoi  Igbyoeygao  Fdobps  Jmbgddogo  Loggmol  bgdmm  s@Lgdyge  mobbsls
Fomdmopagbl. dgogyo, dgddgbol dogd  Lodobby Lobmposwmgdsdo s@lgdbygemo  Ii3omyg
s>daombgdms  0bBgdgbgool  swostgds  dgdgbol  augogol  aodmmgmol  Logydgmsw
2007dgds, M3 gbosz sMo3mbGOM@oMgdsm 0bGgdgbloE aoohbos msgolo 3m@gbiog®o
»290g80800%, Mo 14IR-I Mgy yeo®gdols dowds o® smhgboans (9., Goodwill at fair value).
go0. Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 65.

1319 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
470.

1320 Cox, Hazen, Treatise on The Law of Corporations, 3" ed., Vol. 4., 2010, P. 68.

1321 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
471.

322 599-90 Jols 9B gHdobsigosls  gobosbo  Jowsgeadol  gmdodgdo, gomo dbMog, (o,
dgmdg Ib@og, Boboblbygdo sbas®odygdols mgozosmmyg@o LFobpsm@gdols 157-9 Fglo (SFAS
157) s39mgdb.

1323 Cox, Hazen, Treatise on The Law of Corporations, 3"ed., Vol. 4., 2010, P. 65,67.

1324 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
473.

325 90l bodo@olbdodme, o@ols “entry” oolo, @mdgaoi dgddgbols dog®  3mb@dmaols
Im3mggosdo gowsbwogn msbbal ayaolbbdmdl. Depamphilis, Mergers, Acquisitions, and Other
Corporate Restructuring Activities, 5" ed., 2010, P. 473.
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sOLgomdl.  Lbgoggodsw, ,Lodo@meosbo  @o@gdygagds  w©obsdogyg®os,
Omdgeoi 2039©dgd0m 03380 gds Bolms Jm@ol oEgdomo b o®dymzomo
Lbgomdol 30HE30G3GM3MEA (G0 sE.1327

Lbodo@maosbo gobo 5@ 5@0l Lbodo®meosbo Lodsb®m @odgdbyagdols
(fair market value) oEgbEy®o. Losds@maosbo LsdobBm  @odgdymgds
9406m3og9®0  3mb3gnEool  doGomgdbgmos s doboMby  ©odzzo®gdie
Bolbms  dognsblbodgdbymo  mobogs@omdom  asdmomgmgds.  dolbigob
aoblibgoggdom, ,»bodo®menosbo 3ol 3063098900 degangbols
0bpogoomobgdgeo  dgasligdss, Gmdgmoi  bydogddol  ed®gggeo
9@ gdol  ob R g@osemy@o  Loggmol  3md3gblsiools Lyd09J@9®
dggnoLgdol gueolbdmdl. ol, @o3 dgodangds 0gmlb Lodo®onosbo Lodsb®M
oMoy gds,  dgboderms,  Lydogddolbmgol  o@  oyml  Lydogddu®
2oM9dmgdoms Ignoligdols sg3350 M0 s bods@merosbo. domo jmbG®slEo
30O30@s30go  gmddobsiool  dgogase  [o@dmdmdbogro  ga3@s0bogools
9B gdol 25dmygbgdolols wobowgbdo oJ3ombg@ols asdmlslyoe  sjiosms
Lodo@n@osbo goliol goblobeg@oll @H™ML aodmyggmogn Lobgl 0dgbl.1328

Lodo@mneosbo  golbol  goblsbwgdgds  ojgombg@ms  gu@s0bogols
396398O YO 00gbR™MdsTo Inwol Mm@ Bs30sbo dgdgbols Igm@g 9@Bo3by
d0mg  ojaombgdms  godgggdols (freeze-out) 3emiEgLol odwobs@gmdobsl,
oo gm@3m@siools  ,,0dg@gdom™  @o@mggbols  Lobs@gmme  of3osTo
aosoboao golio 0mgagds ,,L5do@M@0sbo®®, my ol dobodbg s@Lgdeya
5J300L LodoGmn@osh o damgdsls swgds@gds.1329,1330

326 Lodobém Qobol*  goblabeg@ols dgbobgd goddogo LobodoBmem  gowsfygg@ommgds
s@lgdmdl. bmgswsw, ob. Radin, The Business Judgment Rule, 6"ed., Vol. 11, 2009, P. 1584-1648.
327 m@0p0bommo  ©gg0boigos 588-0L ¢olosbo  Jowomogdol 3mdodgdol (SEC) dog® ogm
oy gboao. dol, slggg, obdodBogh GAAP. ¢35bob3bgeo ,,Lodo@m@osh @o®gdyagdsl™
35b3o@@Bogl 08 mobbmddog  dohggbgdars, @sdpgbopsi  3mbgMgd o AMabbsjiools
3m®gbaog® dbsdggdl dmaols Jmbgds dgodangds aoogopml, dog@sd s®s @ojgowsiools
Lodgoegoom (“the fair value of an asset is the amount at which that asset could be bought or sold in a
current transaction between willing parties, other than in a liquidation™). 8m3gdgao ©gx0bozogdo
9O b gommsb, Q5 JBMdM0gow, 9H000gAHNsbbggo®sdos. ob. [
http://www.val uebasedmanagement.net/methods_fairvalue.html ] 3m3mggaols mscogmo: [03/09/2012].
1328 Radin, The Business Judgment Rule, 6™ed., VVol. Il, 2009, P. 1584-1605.

1329 Gevurtz, Corporation Law, 2" ed., 2010, P. 772.

1330 9g00. Fletcher, Fletcher Cyclopediaof the Law of Corporations, rev. ed., vol. 15, 2008, P. 464.
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Sd3go@gss.  0d @O, @Ompglsg  Lbofo®dml  dglgowgs  g33o09®0
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>Olgdomse dbodgbganmgsbo bpgds Jmbgdols mo@mgdamgdol douxsby®gdols
Lsgombo. a@dgangsosbo 0bgglBoios dgbyglb@gdgeos (impaired), o9 8olo
»U005bOM oM oy gds” Mgog @ ob Lodognsblm momgdbyargdols Jggdmm
hodmgs.  Ibpoglbo dgdmbggzol owamdobsol, jo®3m@sEosl  dmgmbmggds
30bobly®o  Sbyo®odo Imedboml, @mdgeroi ,,bodo@m@osb goblbs s
30dpobo®y,  Ggomu@ oG dymgdol  Ym@ol  Lbgomdsl  dmoiogl.l3
0639bB03E00L goygrslydgds o6 dobo ggmbmdogydo sj@ogmdols gbylRgods
dgodangds  JmdbIs@gdgerms o3oMyged,  bgandgi@gmgdoms  dmIensd,
Jo@omoo  39abmbognols  Toligansd, dmdggergdyemo  Egdbogol  s@Lgdomdsd,
Lobodo®mam ©sggdds, bads@Ggb@m wogbbools gowols aslgmsd, Lodsb®m
2oMgdml  Ighygmded  ob  wopgadogmo  dgdmbogergdols  doymgdermdsd
25dm0fg0m.133 >d 200 gIMgdsms aomgomolifobgds 30bsbly@o
obyomodygdol  LolGgdydo  sbognobol  Logydggerbgs  dgbodangdgeno.
3Qobobly®o  obpo®odo  gbgds  g33509@0l  dog@  Lodobby  Lobmpswmgdols
‘dgdgbodo  po@obpogoo 533 gmodgdbygao msbbgdols s dol Lobsgmme
dJomgdyao  Jmbgddogo  Loggmolbs oy  gogegdymgdol  dgbobgd
30360b0®gd o Lodsgsblie dmbozgdms dgwggbsb.

OmamO3  50obodbs, dgdgbols dgmmeol dobggom, ©ygds  gHmosbo
doansblo,  Loosi3  yggems o d@meo,  dom  doGol  ayogogro  ©o
3o30@obods@o  (capital surplus), gomgogolifobgdgeos.  Lobmyswmgdols
gOmosbo  doensblol  dgoagbs  dJmombmgl  gggms s@ods@Fg@osey@o
Jmbgd@ogo Loggmol  godo@s@oboioslt s dob Lodognsblem dmbszgdgddo
3969050.133¢  50@3m@siG00l  Lods@sblo  dmbo3gdgods  geomgds  m@o
dodo@myagdom  dgodangds  goboioml.  30Mggao,  5Modo@gMos@ @0
Jobgdb@ogo Loggmol, 930053 gloe, aygogogol, Gmama 3 bsdsGol gymbom

B 30656bg@0 dmbozgdgdol Jgg@ LoTo®dml Jobgdmogo dwamdsmgmdols (financial report)
s Lodogmsblim sw@oibgols (balance sheet) dglsbgd M 9dgbBgdo Imosbmgds.

1332 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
470-477.

1333 |ong-term/short-term assets.

133 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
474,

1335 Depamphilis, Mergers, Acquisitions, and Other Corporate Restructuring Activities, 5" ed., 2010, P.
474,
1336 3930 omobaz0 bo'dbogls ‘dgdgbogno 0gbB0x030M dsm0 (o3 NN
00gbB0x030Mgd o) sMsds@g@osgy@o  Jmbgddogo Loggmols womgdygmgdom dgaolgdsls
s dom Lodo@oblem mbsoigdgodo slobgol. ob. Depamphilis, Mergers, Acquisitions, and Other
Corporate Restructuring Activities, 5" ed., 2010, P. 476.
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db@og, HmIgaoi 5bob@sy®gdols bmdobog @ oMoy gdobyg domoaos.

344221 ,,353085bsds@ o

b5dobby Lobmysmgdols dgdgbols sbobrsn®gdol boby Byeo, gslosbo
Jowoawo ob domo 306G 00 3500560051337 bodobby
Lobmasmgdobmgols dgdgbol oJ309M0 ©oxg0bsblgdol ML sjzosms ¢gsbio
db0dgbganmgeb Aol 0obsdsdmdl.  ojzosl  m@ygedo  gobo  ofgl:
6080bom @038 ©s Lodsb@m. ,bgaols aoFg0960L“3 @@sbbsdzool weML,
dgbodgbo Jmbgdol Lobsigmme o939 o300l woMgdygemgdol oy gbs
dobo  Lodobdm  dg3olgools  Lodgoggdom  bpgds. 3m@3mGAS300L  dogd
AO5bboJ300L  ologgoboblgdmaw godmdggdye  sjzosms bmdobsgy®  ©s
30d4oggeolongol  goosbeogr  Ladob®m  @oMgdymgdsl dm@ols Lbgomds
bm30bogbg doogo 3o30@og ao@obes o6y godo@om bods@os, @mIganog
50Lobgds Lobmysmgdol 3mbEAE®S6bsJGogm Lads@sbliom dmbsgdgdPo.1340

bmgoEo,  ,,b53530“  Labmgomgdols  Lodogosblm  dmbs39d9ddo
LoPglegdm  godo@omls  ©o  [dobws  Jmbgddog modgdyeagdsl  dm@ols
bbgomdols ohggbgdl. bsds@o @odgdyemgds [o®dmodmds asdmdydaggdyemo
‘g logargbosb ob Lbgs gobsbliyg®o Fyo@mgdowsb s janslbogozo®dogds
monb 3°093MM05: 2odmdndoggdao bods@o, o5 boao ob
3MbG®0dyi0geo0 bodo@o, g0JLo®gdyeno Jmbgdols 9350 35(3000
(000G gd g gdols  gooxgsligdbom) dowgdygmo  bods@do  ©s Mgy dEoygeo
bodo@o,  @mIganoi  aofg®omo  godo@omols  dgdiEodgdol  dgoge o
Fo®0m0Tmds34 o8s30l dmgnm  Lodo  Loby 30303 0mbodod
Fo®dmowaygbl, 20bbbgoggdom  30Mggeoliasb.  2odmdydoggdygeo  bads@o
30@30@5300L Jmggdobs s gdmbaoganols s39dg@odgosl ¢303d0@©gds ©s
>0l bads@ol Lobgmods, ®mdgamoi [dobos dgdmbogangdl, Lomygdgabs
> dmygosl [omdmowygbl, Gmdgmmoi o6 aobsfoggdaas  ©ogowgbwols
Lobom, dog@od  Logowolbobsm  godmdgomggdo  hodmd@omos  ©s  o@
o®obgds Lossiom 3030@ o Po.1342 bodo@ols geoolmd®ogo
hodmbosmgoeosb, ‘dgdgbs ‘dg®§ 930l ‘dg0 905, Fo®dmodmds
39303 oebsdo@o, @mdgemoi  Lodo@oblbem  dmbozgdgddo  gbps  solosbmlb.
‘dgdgboll dgmmeo dolo Gobsbly@do sbas®odygbols bylbodo  [o@mdmhgbols
O YbggEgmL.

‘dgdmbgggzol  do3dm@goy®  dmbs3gdgdby woydbmdom  asbbogngs
dmgegbols bomga 35bm@sdsls dgJdbols.

1337 Frensch, The Social Side of Mergers and Acquisitions, 2007, P. 126.

1338 >Algdmdl  bmdobognol  oM3Jmbg  golosbo  Jomogngdo, mydaEs, domo  godmygbgds
BH5bbsJ30oms @o30bsblgdolmgol, Amammi Fgbo, 5@ bogds.

3% Arm'slength transaction. gl o@Gol  obgmo  Jo@odoMoggdel  ©odggdwgdo®gdemo
B®SbbsJ00, 6mdgendo dmbsf oy bd09JBgob (3969x3963 L, >Jombgdgol,
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