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Y% A7k FARA W ol FRHIAT W o] F o] Aotk EYW A3
b EASE Aol okl A Asin uksl gol olAbe] AQlel o] e Bekali 3
$ wA% FHY) Qo] ohd Awete] Aol ofste] Fershl Trhad Dehelol
sl EHe olabzo] BB GAARS BhaL, oled olAbEe] S AE HFIFS
Belo] gl A9l gauve 7o) 2 gHrha

. MBOSH 9o <14

MBO &%= gepeolFo] d-gA <l ATyl 7t oA das i gt 2eheof
FHoll dojx el dFEA ] AlQle] o] Jid offell A= AFxI o] 3|Af B FFE o]
olo] T=T IS HAH R At v A 18A g AoE FRE 7 Utk
BRx1e] o]l AL H FFo] o]¢lo] FESHE FANAR ARALS AL U= BHE=
R4 FAHA e 7] (standard of intrinsic fairness); 49l &JsfA] AA =L, 183k 9
Ado] gle Ao Aol o FHAFY] FAS vtk 43X FFo] A9

= =
wol Slutelizte] Gng @kl A9 94 Agdrie] AF00] A4HEE 7

dAte] 2w o] ggdo] UOPARS] uww Ao A& 15 24| o|ulolX FH53PH AlZLdAbe] o]lo] =
A ZAE shal A2 W F AlTTEAE UOPARY] yH A F219] 58 AASIGITE Al1dAPT UOP
Arete] S A1AE T UOPAMY] A4F57t 157 2198 e A% 41350

UOPALS] ofAbs]&= FaR28)e] xdel what @3] AAdd oiste] AEsa, HEAo2E AlT1dALe] A1F
& ol SR, Mol ostd UOPARS 29 9] oAk AlEAE fate] & A 24K &4 24 2
gl tigte] UOPALY] o]Alsl= ol A% dElar A kot 53], AlZLdAke] oAk} ofd UOPALS] o]
At AlE 15 2498744 B AL QlojA 2 AL "kl abe AN 2ARe] Ao tiEjAe=
AA deA YA @GSttt o] HE Eo] HAS AlEA BEE o|alrt 2lQle] e ukgitta A5
th 2 o HES FFE dxste 53 Ad3F EAskA ¥ A& AxstthEdward B. Rock, op.
cit.,, p. 1026; Berger & Allingham, A New Light Cash—-Out Mergers : Weinberger Eclipses Singer, 39
Bus. Law. 1(1983); Herzel & Colling, Establishing Procedural Fairness in Squeeze-out Mergers After
Weinberger v. UOP, Inc., 39 Bus. Law. 1525(1984); Note, Approval of Take-Out Mergers by
Minority Shareholders : From Substantive to Precedural Fairness, 93 Yale L. J. 1113(1984)).

A1) BRsloiFoIAE 19708) LAATE AFAe) agst F5E A oA A FEE 5 el Bl
Qo] wae] girh WAL 1ejH HHYWolE SR AT A (business purpose) s © Aejslof 9]
than sfel S0t v, Fel Gl ST AQBA0] Adckn sifekE gal el AR F
4 (entire fairness)) & SHY YIS A v Al 18} tHSinger v. Magnavox Co., 380 A. 2d 969,
978-80(Del. 1977)). 1A oj¥gt AQIEA, 8748 difdoe] 1 19 ¥ FUg ARl lo] R3|A}e]
AAA &AL FE55 A Q. FASIAAEE = Ak Fe)A ZitHTanzer v. International Gen. Indus., Inc.,
379 A. 2d 1121, 1124 (Del. 1977)).

42) Edward B. Rock, op. cit., pp. 1025-1026.

43) SHL3F AAeA FAE T, A7 P9t F o]FAAE Afee 1 284S T ofud 724
ol EASHA] ¥Erth g HHAYII) sk doe 440l agdor UF T oS
Zs}slr] 93k HoltHEdward B. Rock, op. cit., p. 1034).

44) In re RJIR Nabisco, Inc. Shareholders' Litigation, (1988-1989 Transfer Binder) Fed. Sec. L. Rep.
(CCH) e 94,194 (Del. Ch. Jan. 31, 1989).

45) BAA 349 715 guPEstelA olelduke] Al = AL §F A9l TS wddaly] s
71Eo @A de Aguo] d Zlojth BHA 44 759 wdel tigte] Pepper v. LittonARz! - A]
HEetasipt TRE AP a8fgh o A9 Azt SHBARRE Adi(at arm's length bargain)®] &
AL FHEI Yt JRE EAA FAH y|Fo s} vk e 4L HEtn 9A Lrhd @
3 Ade P (equity)Hell oJate] FHAEolof sk Zlo] & Zlo|vh, il =3}il 9itHPepper v. Litton, 308
U.S. 295, 60 S. Ct. 238, 84 L.Ed 281, 306(1939); Rl “REf-@&ills] Flafserrmel oieh Bif - 7l
HEe LEHEGmS TR -7, TS, A5695.(2004. 2) Fx).

46) Aol AL ALY ojalso]l AW ol Qlojd AR 7|xsle] s, AAsta B
W= vl 3)ALY] A9 oS f3te] st S FAecHAronson v. Lewis, 473 A.2d 805, 812
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557 gt A%l Fel Bel AGBEAHo] A8uA ofsa B4 FHA 7]
Eol A%, AU YA /120l A8d AT YA BB bl G A
o7 e Agacd dslelel folda T 49Ae daAd 2l
Asgitks 2ol watel 9FAYL Ak 7 W A

olglell = LBO/MBO Gofl w2 AgAFF9 HEEA tste] HES Rzl st
daleo]F HYS g oz EA7F 5 LBO/MBO 9oiA LBO/MBO AHA|e] A A<

daty] ®BupeE AFIANEEIADS oS o WAstE AT FE59
A FEAYY] TP I AJNYFRE RS A EAE fAsta U
A2FAFFY E2EEA S BHEIAHE Singer I, Tanzer F2 5L AyHd izt o)
£ ZAE AR BAZ Sl 5] Al 1‘410}01*13— Weinberger 4 & 139
o ZX ol2vl FAAY EA(FAAMN(fair dealing) D A FA VA (fair price)7]5)ol
st e HES] Bz ot

(1) Singer v. Magnavox Co. AFd3-248)

depeolFrell A MBOSH #d® x7]9] ARIES BIAE T2 A Ag|ate] gt
FAE FASsta, 1 AGxle] RS ARIFEE Qleks wid Sl dAdsksit. 2et
Aol M= ddo] ARolM REAE ZS|ALe] Al E AAl ada o9 A 553
T e7E EAEdY. 1970dW w9 DEkdolas S5HE AR EA(business

purpose)’o] Aoj¥o] = LFAFF FE 5SS 7K %L%Q 35 wAsL T
o] 72 MBO9| 75 oAt 7Q1Ee] o] S 947k HA o] ofe} 3|ALe] o] 97k A o]
ZAEF ks AS oudn. AREAC] EAg: el Afolx= “dAAL] s
(entire fairness)”o] #3F JFA UL AujFEF7} H3ic} 49

(Del. 1984)). A& A}t ol Aguitte] Ao wpeE F4& wi5ahA] g ¢ olals]e] AAel| tfs}
ojo] To| HF3FA] Z=thH(Bradley R. Aronstam et al., Delaware's Going-Private Dilemma: Fostering
Protections for Minority Shareholders in the Wake of Siliconix and Unocal Exploration, 58 BUS.
LAW. 519, 522(2003)).

47) 1d. p. 1023-1024.

48) Singer v. Magnavox Co., 380 A.2d 969 (Del. 1977).

49) Singer v. Magnavox Co., 380 A.2d 969, 976, 978-80 (Del. 1977), overruled by Weinberger v. UOP,
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(2) Tanzer v. International Gen. Indus., Inc. AFAZA50

Singer v. Magnavox Co. ARZ1e] TARIEA ) 22 tigigde] 1 1Y § g ARt

R =
glol malAte] AQEAL FERm dvkm BAFUAREHE WA A AT
Tanzer# AN WAL G477 AYBHS Q3] A% AFFBEI] B¢ 25
AFFE FESEE BHo] ofd M9 B EAstn, ANA Adubge] 25
FolA FASAGA 1 AFBERe Ausvia wAlshed

(3) Weinberger v. UOP, Inc. AF 252

Weinberger v. UOP, Inc. AF1-& R3|AFQI SignalAle} R3|A7F HE i
3|AFQlL UOPAFSHe] dg/dgtetol tiste] &<l UOPY] AFAFFEe] §He &
goll o9& A7 AFolrt. E3|AFSI SignalAbe} E3|A7E FEA o ®
UOPALeLe] ol Qlojx] R3|A} 9 2p3]ate] o]AbE Helal = 4
FAFF tiate] AlQle)FE FEetAl wHw, E3|Alel 23| AR g

o ol dHe & FAASS tiist
2 AN dAAQ 34 (entire fairness)
TRl ahglvhs35h) o] o]eh ol § o]f = AR A

AAQ 887+, GE
2FAFFANA AFete F7HAQ BREE Adwde] dF o] AFatar A 7] wolet
3 35 B2 HAFAEe Y (cash-out merger)e] A9 AFAFF W Faf gH <
E3g st AAAQD T84 dF o] A&H7] M= AFAFTE dE) F ol
2FAFTTAA BEEAGUTE AL HoFE & A A, FARA 2 ERS9e 2
4% P& WA FHsA Fow Qb flrhse

BA3ARE dEdsg o]l K3|Ate] oAbE Akl v AFI|AFY] oAl 27l 93t
THIH AL, E3|A7E 2p3jALe] wha Ao tiete] w54 ow O AFd F Avks AR

Inc., 457 A.2d 701 (Del. 1983). (“T}5A5F(majority stockholder)= SJAFS] AFAFrol| Al 21919 F
(fiduciary obligation)& F-g3tt}”) wz7Ix| 2 “3|Ake] Apgel diste] AujEs PAlets” A Fe T
FEol A AldYHE B3t Kahn v. Lynch Communication Sys., Inc., 638 A.2d 1110, 1113 (Del.
1994)). AlQ1ejF+= Ul dubgo s FA o R (the duty of loyalty)et A#59]2]F(the duty of
due care)® A5 0] itk k=], wTolAE ole] A -(the duty of good faith)& H3le] ArEa}7]
% 3K Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156, 1164 (Del. 1995)).

50) Tanzer v. International Gen. Indus., Inc., 379 A. 2d 1121 (Del. 1977).

51) Tanzer v. International Gen. Indus., Inc., 379 A. 2d 1121, 1124 (Del. 1977).

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

53) Weinberger v. UOP, Inc., 457 A.2d 701, 710 (Del. 1983); Kahn v. Lynch Communication Sys., Inc.,
638 A.2d 1110, 1115 (Del. 1994).

54) WYL E3 AAHQ A digk 5L HER T T A I A EH(legitimate
business purpose)®] ANSS YT Far) ok IAEATE ol A Huky FAA F FAHAEA
94 FA7IAe] FE5HE ASole Y 54 e 575 BEX 4E 2Y 25FFY FF0] HYd 54
d AT 8d  JSS WS & Aotk Az, “AIAY S} nlIs|AbEA e AAbE AW
27 Tggn Hel A35A A15(1994), 275)

55) 457 A.2d at 715.
56) o, “f5AHZ(Leveraged Buyout)9] Y Fghol wheh &z Tpgdidipigige, #2078 #1225.(2007.
6.), 239H; Weinberger v. UOP, Inc., Del.Ch., 409 A.2d 1262 (1979).
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F3]ALe] ARQ]olALE o Al AT H A ke A g-oll= AB|AFe] AgAtgFel oig 384 V)E
S =33 9= AL olYrhsn

HY2 Fal Azt st A i 54 ASHLLS vEAFFAA AA
gh el del Bl distel gAse AFAFTRE 384T E AAsk] % o'
oAE e fow ¢ Antal silvh 2y Ak B9 F, o] o #d T2

=)
I AFAFFY vl /]ﬂ %%l (informed vote of majority of

minority)& @& Aol Fol Byl AFAFFAA BEAHAE FAS £EATT
7 Aze x1 GO & A Pdsh B BE BAYRL 2EARTAA LA
] =]

LR
2 AR A dTkaL shGlTEs9)

Ux}ﬂf\}ﬂ el fﬂﬁ}oq AAAA 3AHA AddE %“535}’: Aol oste] M-S d4A
o2 dzlgo]Fo dAE okxletH WHul(Delaware's short-form merger statute)¥ =
Al Flh60) 53] Weinberger ¥4 2] A AN 344 2FAFTTE FE5+ FH
st FA A (fair dealing)E L.7-3kaL Ut o]dd diste] Aeheo]F9] kA3 HEHL
Al GAR7E BIARRD Ag-ole S ANE Sekal JA Frh depslolF o
8 Glassman v. Unocal Exploration Corp AFACA o]23t 5ol EAS 24
Aol dAAR 3 AALE WA ZH “5117“3'3}"’ Atk 1HEA
A FAS EVESAYE T, FAY AP Be Bl g frde FA Yol

A3l QT}.6162)

N o rE oo & o

(4) Kahn v. Lynch Communication Systems, Inc. AR #A63)

Kahn v. Lynch Communication Systems, Inc. AFAZ Ao A datgo]F tiH LS 4
71gst el A dAA T8 Vles Mgt Bu @dA7]a ok Alcatel
USA, Inc.(°]3} Alcatel)™= Lynch Communications Systems, Inc.®] A|vjFF24 F 3
Abel AbeolatE R FAE 59 E et el we PAES siith tiHA S 5 A3
o] o]&olx &HTstal Alcatele] 3|ALe]l IH-E Awista A7l wiEel s A3
Alcatel®} FAete HE ALy oA A u(suspect from the outset), AAE (a)
| ALS] o] AR O] HHkETE ALRQJolAteo] AL, (b) tHAEE|ALTE AblolAtER A E SE 9
315 st el digd J4H AFAS FAL, (o) FHol oA fle thd3|ALY
FTE Yot T At stugts dAAHQ Tl g HAAE SGE T A
stlth S v F ZF a7 SHEARREA Y] @4d9s dA T FAeit et
Alcatele] 5913 Ao AABS FHsIA X7 wito #ZAHE THA X

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

58) See, e.g., Michelson v. Duncan, Del.Supr., 407 A.2d 211, 224 (1979).

59) Weinberger v. UOP, Inc., 457 A. 2d 701, 703(Del. 1983).

60) Glassman v. Unocal Exploration Corp., 777 A.2d 242, 247 (Del. 2000).

61) Glassman v. Unocal Exploration Corp., 777 A.2d 242, 248 (Del. 2000).

62) F2A A TEL] 7FeAdS MBO B TRAE ol Fat=t glo] F83 aeAldoltt 1 olf= tr
FrEo] FANFATAES PABE BS dFHERE olo1d Fo|7] woltt. wEbd A AMAES F
FEo| FAMFHTEE WA Z]LZHX*O o]ol& FHAAT)7] flate] AN FEstaE 3 di7kE

AT 5715 27 Aok, ‘M= AP Management Buyoutsell #F A7, AR A, A19
A A13(2000), 2814).
63) Kahn v. Lynch Communication Systems, Inc., 638 A.2d 1110 (Del. 1994).
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stk WAL e AMFFE e BT A el AuFETt
Qe vAS Q= Aol Q) wFel RAgon A wra Agstgc. aene
WA gal Al wle] SPPAAZE Aol olste] YHEE v A3 H2A
oo Tako] AT 4 glrka sHhed

ARG FHYIFOIR olae] A Ak Lol olAksk FAL] o]} FEol At 4
360 olabe] A P9lol hate] Ao MR AGRE PHo| wAH 1, o)A}
g Adst TAHAEES Sl e A TITHD

AA o Fate] oAbEs} FF BB FYRE Aol YgelE BT o|AsE
AMsHe EARR olojo] AR ool FESE ASAE 77 ¥F Frjst
4 ¥ = ek MBOS Afol AgAel olsh 2o AFlA Au FFE o]
& Fuissld @e & Atk ARedom FAT AAH FHYNEE 2FATT
g HetaAd ANE AWHoR AT £ Ut DFAFFENE 25AFFE BRI}
)5S Brhey md AAM FHYIEL NSYPAALE Al YoiA Al I
& W Ao el ofele FFel 159 Ao td FAR ANFAE AFse
3lt} 69)

AR Hg e

AR BRI EL dekslolF el Y AAR A Foleh P FL BAEF
agAFFste] ANE FH AES LTI £FAFF FA tatel FHG 14
2 AFFES 87T QU0 A Be, AAH FHYNEE AWFEREI Ade P
Zo) ML A BEIT AUE S RAES FoRM AuFEsL 49 o]} R
B4 RHES shu W Gal Adst 2RI AT AFAAS RS
FehT) FRANG FAS AL QA Beste] BF S A Aol ohrh P

64) Id. at 1121.

65) Id. at 1116-17.

66) AAAA T4 7IE2 SHYFNA A=, T2 A I FARIA A7 A (self-dealing) 7F
= 83k Agd Ag&drth(William T. Allen et al., Function Over Form: A Reassessment of
Standards of Review in Delaware Corporation Law, 26 DEL. J. CORP. L. 859, 862 (2001)).

67) WA, TaiTi S84S5 Lkk , WAL, 2006, 869,

68) Bradley R. Aronstam et al., op. cit., p. 519, 520.

69) William T. Allen et al., op. cit., p. 876.

70) Richard T. Hossfeld, NOTES Short-Form Mergers after Glassman v. Unocal Exploration corp.: Time
to Reform Appraisal, 53 Duke L. J. 1337, 1343 (2004).
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AAA 449 stupEA, FAE
1 Aefell sloir= 7HA ol &
9019e 21 A3 4= 9t} 72)
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rot
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N
30,
e
o
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rot
El
i)

OEEEE

TAANAE A d= ol AAl AlAE AL, WAl A EH A=A, WA &
WA o] v H A=A e oBA FAHEE AT AFAFFI FolH =

A, 9 yolrt oAk FFEAA T HAc 74 AHEo] T TANEHAEA, &
FAFTEY b S FEEA TS B xEFete] oAl ") A= H
3 B3| AL Al “Ab7] mmE HAFZA] §lo](free of fraud or misrepresentation)” FY 3+ A
< 87sta AT, RIAE FAAHE GA57] At AIE Fske AR ¢ B
As shA o™ QF HTE7 Feh m3Abe EAIZE | A #-ste] i gl AE
=, AR =7 FAE e AV BT ZRIVEE AT oA Fasitha
AHIE 283 ARE BT JjASHA] o <F Huh76) oE 5, Weinberger v.
UOP, Inc.Abzlel QlojA MY 3 AU Aae] diste] IS UlF wEe} 1579 249
HfFAFS 159 212 AI7MA] 2FFFE FEFIIAE 2 FAGE HiAe F

a3thn BeEr kT

) T FAHIME S WEA7)A] 2o o Hvr). Weinberger v.

UOP, IncAFACA WYL F28 Hrlshs Y9 “dAEtglo] E=(Delaware block; @z}t

o] 7tEH)HHIS AXS 1 il FAujgE R A o] H b He whEl BT
u

TR ATRES HEAWT9 T B E5UEE AR ol 1 el 56

71) Dennis J. Block et al., The Business Judgment Rule: Fiduciary Duties of Corporate Directors (5th
ed. 1998 & Supp. 2002), p. 378; Weinberger v. UOP, Inc., 457 A.2d 701, 703, 710 (Del. 1983).

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

73) FAANLNE AAA FAAY aWo)gaur st old distel= AY/AGE/MEE, “HH ALY AF
IFFReE g v=e AAA FAH7E oIS FAHSE-T, DRAPAT, A2l A3s
(2002), 3519 °J3} #zx.

74) AAY, “FmelAe FHTFY] FAse AFFFEEd
T A18A A15(2004. 9), 66.

75) Rabkin v. Philip A. Hunt Chem. Corp., 498 A.2d 1099, 1104-05 (Del. 1985).

76) Weinberger v. UOP, Inc., 457 A.2d 701, 710 (Del. 1983).

77) Weinberger, 457 A.2d at 708, 712.

78) Agde] EF WS defdo] b5 (Weighted average method)o]2talE o}, o] F224]9] 714
& FAske 848 Aslal, 7F 84 AES TteAE FoA T FHHE Frtske WAlew, g
Qe dubd o2 A7 (market price), =AM A (net asset value), 7¢17}*(earning value)5-<
aE gl o7|A AR ol@ At A7) AR FAA G AMEE 7HAE dEk, AR @
3|A7) jatetal S wlel Aab7kA](liquidation value)E olwlstar, S=2l7kxe Az 71 A A% 7|7HE
4 59) st Hugrold olefdt Fgle| oste] WadEe] oS oty g S (multiplier)el
ofste] AbgE= Fal A o IS OO,  TaiThi s Akiky |, BFdAL 2006, 759-567H).

79) HYL 3ALY] “AREA w9 ARH gdrde)] 7%k At EAREA], ATEE, 425 7] 2217 o
3l HFAZ F9tHLeo Herzel & Dale E. Colling, Establishing Procedural Fairness in Squeeze-Out
Mergers After Weinberger v. UOP, 39 BUS. LAW. 1525, 1529 (1984)).

<t

@ duel was g ge, eEa

i
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71385 L WA dubx o g Abgslal 9= 7Eol AghelR] k] wjiE-o|then g g
7}A (Fair price)S AHA = H S A BIAIE “‘RE Ty QA 2P
ANA7MA, 25, Fd A9 agla A F219 Ad e B2AAQ T S v A
pZS
A

= 718 8475 astelof ks @ “F7

(o
lo,
>
il
Mo yo
i)
r

Jel @ A(speculative element)” ko] &4

Weinberger v. UOP, IncAtAA FdHE N2E T2 AN 7|2 dAZe +
e FAELAR FAEAHE Dol oA HE((Delaware's  short-form
merger statute)?e] zro]dH Azt (summary merger procedure)®t A=IE wWo] it}
depeojFo] FHo mEW teaFFe} AgaAFTe FHAkS JAdeHA @i, At
FTE AR BAE WA ga, FTFES Aol vhs8d Glassman v. Unocal

Exploration Corp AFACA HY-2 ol#f st %S sidstar Ak oFA5 HH o] o

L5 AuwA Hde AR 34 TlEe] Aok As|Ae] FAE 90% o At
stal Q= EIAME fete] AEE AgATT £ A S vtdstaar A Ao ¢
L& Wellstal ivkar AAskinhed alste] dahglo]Fe] oFAFH WHE Sl A= A
Al FH44E TF3HA &l "HY. &% F7(a frozen-out shareholder)© TS
F7F 7o FAulg A A S o]dstal dEThe] o RS g1 4 Q1S Holrh

4) mZF=AA Y Y L3 (Securities and Exchange Commission)] <%

v Z=AA YYD 3] (Securities and Exchange Commission, ©]8F SECZ} 3hHE w9
19343 =AAHH(Securities Exchange Act of 1934)9] wiz} A)AFE Rule 13e-39lA]
#2714 84 @ (Going private transaction)899} #H#sle] FAHA S BHusly] 93k AA 3k
BEIA RS gtAsta v 1 FolA LBO/MBO®| &4
i K= Blo] tiste] 1hers] e g

SBIAFS] Aol SJste] HHT7H St o] Foix|= 9ol FE A= SECY #H 4
QAN S 2A egow oF frk. SECO| 7471918174 (going private rules)e 7l
ALY 2T B E feke] ¢ F/lAl(mandatory disclosures)E £.7-3Fal §)t}.86)
oA 7]el| A Festoiol & A AA, TMIAIZE AdeEty FSIAE He= A SEC 1P

il
=
=

80) Weinberger, 457 A.2d at 712.

81) Id. at 711.

82) Id. at 713.

83) Glassman v. Unocal Exploration Corp., 777 A.2d 242, 247 (Del. 2001).

84) Id. at 247.

85) Azl o2 7|34 W (going private transaction): S N3AFS] Aol oste] 3|ALe] duk FE
o gk WaFAe] Adg AAsY EHAoR AN =N IAE A7 (private ownership) &=
stuzt &= dde] AgE watHHarold N. Islen, Comment: Regulating Going Private Transactions:
SEC Rule 13e-3, 80 Colum L. Rev. 782, 782 (1980)). H&7|1{3A = T+ 2ol A Al Ftol| o3}
T, A ZAdoME AATAY 9ste] FEEtiUames D. Cox Et Al, Securities Regulation:
Cases And Materials, (5th ed. 2006), pp. 959-966).

86) Kab Lae Kim, A Study On Rule 145 Of The Securities Act Of 1933: How To Provide Clarity And
Predictability In Rule 145 Transactions, 40 Akron L. Rev. 131, 150 (2007).
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ate] HA71As A ol s Aotk EA. 2l Awmvt VAT e 9=
AS EWa QA a7ie] Aewch g g Ags 22 Fo] way 3 A el
o)t g a ol th ¥ YA (conflict-of-interest principles)o] W& EW3 Az}, /jA] 2
Astol| wpz 2| ¢rom oF Fr} 8N

SEC Rule 13e-389= 5S4 s IdstA ol tiste] dreiatar FAA o= o F5-g

o] B2 M A AZE(filing)Z} 7WAl(disclosure)ES L& 73tal Ut} Rule 13e-3% SECY ##
shfe] whetof sh= 3/ didSIALE 1 - S| AM(affiliate) 7F Q1Feke A A>AE ] 9l
= 9, TS 2 71 Aol A&Eh (a) 30031 olste] Abghel olsle] 1934 H
stoll Al 54% Hioy-& A e tA3ALY] 5EAe T/ AdTde] HAHA He
T (b)) FASAANLE B Yt AFA "Gt NASDAQ)O s o3 Ake]
SA4% TR ARSH AEHA He dlo]l HAY Es o] A< 7

=
(reasonable likelihood)e] 9+ 183k 74EHL ] EHS EX ggow <F "
SEC Rule 13e-3% &7ulsroll st tids|ale] #A AL & F/vl-=25EH 1

S bsil
ol thg3t 22 o2 2v7 3 (‘second-step’ merger)S = Aol A8
A gtk o FA ol HAe] el tiste] F NwiIE e A (1) 29A A

Aol A AFE= 7t FAmGlA AAR HrkA o3l A9 2Ea (2) 19 I
s JRAIEAE Al A () HA7IGst daeleet Fe, 2eg Ao a3 2 AdHE =
Aoz Hol e AABHE 49 T (b) FAuGF7E Ao diste] Aots= 4§ 2
A AYZ F3E FY T FAE A AES AAEE 9ol

gk idsALe] FEEe] HAMATIHstA NS didel | Z‘—M EdHo2 T3 545
7ML Qe HEF2 B ARSAS W= 9o SEC Rule 13e-32 A &9% =t}
2 go] WAEA 2= AP 4 SEC Rule 13e-32 Schedule 13E-39 7]a}
202 Schedule 13D H 14D-19] /MAIEHA] Fod Q= BE HH o] JAS Q135
I Ak F, (@) AWe 5A, agEE A o dijh Ao FxeF A7l tigk o]
o

2 5
e
i

, ﬂ]é}ﬂ/\} <=z} L ol AA = FF(unaffiliated shareholders)el] sk 7z o

::‘4
M

F = MAEHA god F k. Egk (b) tiA3AF B wjxbe Schedule 13E-3&
AEetA o < Ak =, gl Art AL olal Al gl FFolAl T8
EaAe FeAl AlF aga Ao 2Aste 83 aA(dEES], dA 2 A7 A
A7HA, =FERA, ASA 71947, ZAZEA], w2 H2 )AL A4S FH S
SHHA A5k 7HA, A3xFe] didsAbel digk AQE, Bl At ols|#A flv= T ECl
o TS AA=TEY o, 2Elar e Ad7E did3ALY o] #Al fle olAbEel ¢
g s AT o)l diste] FEH o m AAletAl HES oF gt 1E]al (o)

Ao A e TR EoEto] Aljbd Aol B EE EE B89 o7

87) dE olal ¥l Sl FARALY] Aot 9 FA g el w3 el EY ol A A1203%(California
Corporatlons Code §1203)= t)3|ALe] S ulst ul7te] A @8l A o3k 249 70] 1
oY) FREGFFEN Selol Ba gl ASol: olkaholA A A 2 Fel o7l #e Dz
A& =8 A& 8738k vk

88) ©]3} SEC Rule 13e-3% thg =%& #%3A] 2. Robert L. Tortoriello, Structuring A Friendly Bank
Acquisition: Corporate, Securities And Related Considerations 647 PLI/Corp 31,83-87 (1989).

89) 3443 geldl BING FPYRIARD ek AL 15 AATE D3] Sistel A39| T
oy gal A digt IANRIAE FEdlE= A7 Bk IAYRIAN} gle AS FEe
AR glo] FHFAsIAeS olfr= ol oAES] ARIF WhS wAs] 47] wito]tHEitR, AA
e 287“4> Faregel FANEIAE Satel digh e vjI AR A Al e A 7] %3
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Ee W7HE A e ]b |0

SECE LBO/MBOSH & a7l Ad el 44 aeel old 49 47149718
A% 8714 Sk wRstel AU Wt 2FAFFNA AFHJEAE welsn Ut

i shATh oldl= AAle] A FA7HA - AL A AEAIE - 3R IR (Net book value) + A&
719 7}x(Going concern value) « A4F7FX] (Liquidation value) « 374 2d7F 37|
A e A R el o) gk FA1e] uwiQjrbA - e r|gio] Al FAFAF Hate] W
A, oAA, F7EA - 3 2d3E FH T 7IddTE flste @ gAA kxR
o]t} (Regulation M-A Item 1014 Instruction 2).9D

5) LBO/MBO® st 7+A]71=2] A=

olde] dalEAE Fatel LBO/MBO® #ojst= 4gxle] &S oHA AT A7}
St WAl ARRES Agle] 2 dEdols W] ddv|Edd diste]l Aystal, 23
ddrE FolA FFRE] B sttt & ¢ gl 7leo]l FAJATtel vsto]
Estazt gk,

daloo}F WAL MBOS AEHOo T FA3kA] @i, 7zt ARoke| A MBOo| #ojsls 7
G Pso] AL 2 —zr-ZrJ AQlelatel Y =M Brgve] o FE wdsta gl
M2 olgn AU 9 FAvAede EEE el okl $848E A wol=
AAH ez HESoF dhrpal stal ok, DepdlolF Wd2 dAA 443 gt o
T3 22 27k 71ES AAska A

MBO7} g€ 4% 490L 7bsdt & A AHE Ao Ao A olole 2
gh 2wk Ths R g vl BjARE Foto b AlRlelFAtRAM o YA Ztal 9l
olF=e] Hea T=L A= st o] Aol #3 W] |} FEEY. A U}
Aol LagFFoAl AFHA=A L AR A4 d0H. M-S 4743wt
M el Bkl E5UHS ARskal Bo 1A% Wl ofste] A4S A e
al vk FAT Aol Ve em dEAMd S ob= FElHQ] viEQd vidle] SHY
ARARRE Aol A AlFeka W= kA oleka & Zlo|th92)

7AgolE dutd o R AbE wigrbAe] AP Aek SARA FF B AP digk kg AjAle giil
(surrogate)dt 4= Ith(Deborah A. Demott, Directors' Duties in Management Buyouts and Leveraged
Recapitalizations, 49 Ohio St. L.J. 517, 545(1988)).

90) SECE Aol tl3F750] 3A4% 7H4S ¥ Fah= & MBO: F75lojo} @t Aleklele), 1¢)
g BEAo 2 gie na Bzl SAANL 7T 13e-39 AEIONA SECE dFFT S AH
ASHlo] BAshe Hel el 9eE Aol AT Qoke A% HHSER AGAAA Ak st
Gk, A=, 2841).

91) <eihfi, AAT=E, 2439,

92) Nathan & Shapiro, Legal Standard of Fairness of Merger Terms Under Delaware Law, 2 DEL. J.
CORP. L. 44, 48 (1977). 1&8iv} o]¥&t Aole =4S wHaA I3t e ves wE s v
Al wjgele]l A sHAd #Ete] v AoE e Aolgtn AAEAE 227] wjio]tLucian
Arye Bebchuk & Marcel Kahan, Fairness Opinions: How Fair Are They And What Can Be Done
About 1t?, 1989 Duke L.J. 27, 30 note 18 (1989)).
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A7) ¥ =¥ (Fraudulent Conveyance Statute)93)-2 LBO/MBOE &3&te] #ato] F-F3)xl
Ak APAE Bos] = E UE S Wit FA Ao S 3]
Tt A H2 HHARA 7] A offo Akgle] LBOE Ul EALe] AFAke]
HHE A7 wEel tidE ALY @Al Al FEAAEe] TR 7F A A "k S
LBOoIA o] F2A =7} A o] t/d3s|ate] A7 EA el 38k 4994 2ol Agae TR
7F 2 LBO= AdAe] F4ds A AdstA H= Z23ds 7HHA d9 = At
LBO/MBO7}F A H¥E o] %o BEF&3 AL El7F 5ol 3ibs sk 4 9o HAlE A
gk A= LBO/MBO®S AYGAAE U2 &25S A7IsHA ==, oldf d&%+=
g Z 7FE a7 Blo] A|FEHelth9h AP FEH S AFALe] FaEAbTEA ] 7
g 7ML 3 AR AYE dshe A2BE M E At GEE FaE T 5 Uk
UhA] e, APZ] S ARl tigk ARZIEA el st AoH= 5AT 4=
(transfer) &2 AFFHH(obligation)s FaAZ 3 7 Qrh. 22 Aol lojA
= A dolA FAke] o B wje FFo A FolE= o FE J5H]
FEPE ATHoR o] g3t 3H3ITt.96)

JFEHE A 27HA 9] WE odte] FAH o] A& vt st
AF710] AW (Uniform  Fraudulent Conveyance Act(UFCA)S 7/HAZ HUdA7 %
(Uniform Fraudulent Transfer Act(UFTA))e|t}. & Shvb= AW Iiby
=}
i=|

B E M

ol
g

Eel BHER T FAAIGFER = ow et et ATl ARV Vs

93) APlFEHelEE ok A ARF FE ATA $EE AARe] dekel A Helekn FAFoRA ¥
#31e ¢ AR fAgsta e dHe] HES Yugitt ol &= HEZT FYA|o]A M (Uniform
Fraudulent Conveyance Act(UFCA A7) %= (Uniform Fraudulent Transfer Act(UFTA)), dwsbak
H(Bankruptcy Code) S°] AT}

94) 4iifE, AA=E, 243W; Emily L. Sherwin, Creditors' Rights Against Participants In A Leveraged
Buyout, 72 Minn. L. Rev. 449, 452 (1988).

95) McCoid, Constructively Fraudulent Conveyances: Transfers for Inadequate Consideration, 62
Tex.L.Rev. 639, 656-59 (1983).

96) Credit Managers Ass'n v. Federal Co., 629 F. Supp. 175 (C.D. Cal. 1986); Gleneagles, 565 F. Supp.
556 (M.D. Pa. 1983); Hartwell v. Hartwell Co., 167 N.J. Super. 91, 400 A.2d 529 (Super. Ct. Ch.
Div. 1979).

97) QA7) o] F7tE AL Fo] 2w WMAHA
agE FA HAuh & JA1e 2 5 A

v
=
offt

£ B UFCAS] A4 2 gmael Able) BRTEE
kel B 8710l Qushbyel GFE el MAHY



[e]

=

Z7F doh ¥R T IS Ald(a)x9 AbS()(b)x7F 1At &
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