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(deal protection clauses)S 7+ o7} S7Fstal dth. o] AR EFITS AR
ko] gFojell ok Ao =A AhA 7|l dE HojFrdoEMe] a8 % o
ng oz 7Yl AR 1ol &o] TS Ao =E o iHT).

add o] ANERESRE wet 353 7gAsA ko] AAE o] thA3|ALY
o[ A} 7} 7| A AE Aloks Frlstal Qo] AiAoRE £ AA <l A3%te
A BAME st AW, 2 dhiiE A3z AARIGE wiH Al VAl A" AlokS
AePst= o] o]ate] oF-9f Heste] ofu e FA|7F = A ofdA, HEF 1
e AR s xgo] APHe dbd A fFas AdA 5o HAE SHRAL 98
o] A=A ZA A7IHFI AT, olF wAET MAH I N2 AHoZA AFA
TaAo] A qlaL, ko g wielHom Aol & 2ol U,

o] miollM= gAY ARz oo FIo Auri, AR
sx3o FaEAS AdstE VIeES AAE = dEA #dEHE FAHSE 5
I ARENS e FHSAE AU AEHHEE AAS S v, SElvel WY 3§
A AES & U= AARE et s

Aoz GAAFER Z1PRITF T E Ak A ok

Ho. 7194234 (letter of intent, memorandum of
understanding, Lol, MOU)& QBARRRZR 4153 kA3 EA ko] AAS 93t
of dujHo=z ek AFEA DHRA oA el Ff(agreement in principle)

5 @3tk gJdarIEge gt s sk, o] oA = 7]EHQD gFejAlEe o
VS Fal = Flo] BEola, EA ke AAS ¢ty WAREC] HASHA ¢
o & =AAQ o F(moral obligation)E H3& ¥4 ddbzx o &= FAA} AL
ole] WA F&HHE zHA] Gervhal Folshtdd) . M= AR MeE As)
T Aola A QAR AIZE obd FHF AR Al EFslnE HETA A
GARRLS] ABA ALE FHAIZIA &) witelte). ey ogkafe] WHA SR
Hol gt AL 7IdAT9] Aol Addoz ddy = AYY 2o F3EE=
3) dutd oz 7|dAe] g, A¢uizt, AFulZA T gREA, A T4 21, 484, vERA 5
| ek 23S o £33, =T, 203-20614

4) Stephan L. Key, The Earnst & Young Management Guide to Mergers and Acquisitions, John Wiley &
Sons, 1989, p. 76

5) &FF, AAw=wE, 2039

6) Viking Broadcasting Corp. v. Snell Publishing Co., 497 N.W. 2d 388, 243 Neb. 92(1993). o] AziolA]
= A #eE AT} AAERAA T A FZAY] ARl gk 7o)z o] A-E AT
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oS, 2 A5ANe] Aol Bal Ae QdwHew Fr|sle] 719A5A

Adnzzge $549 /1950 A9dw olg8 & k. 1AL AF
AN E GAR 7kl QA A ERAA @] Wolh, EF g
8 Aol AujFEFEIL EA T 3ol g %7 of

FALAE ZHe] A ofell 7%311E§§—f?}
Yatar, @3 AujgaeF e 8 FEE AES ofF-stele Al
o). F7F o) A AP ARA 2F(shareholder voting agreement)©] ©]o 3ﬂ%_&‘3}. 3
Moo Aol thd3IaLe] A7) oo SEE AE o gt Aloks

A= A= Uk, o] AL FF 23 ¢ A% (shareholder lock-up contract)?]
shufell ettt AFAdog2E shue] 7RI A ke oY TR AHERExY
S 7T Aol REolt.

8) Ronald J. Gilson & Bernard S. Black, The Law and Finance of Corporate Acquisitions(2nd Ed.),
Foundation Press, 1995, p. 1563
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e R FAYI HAFA T B AFE PAE TS
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== &= Z&(bust-up fee clauses)<
Ol g|A} o] ALY ARl o A FHE o g3 At
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& No-shop %3re] §&Alol A=A A7 H A, HZd= Go-shop 2d+e] o
fo] Z7}star 9tl. Go-shop ZF3olgl & EA3L oA ettt HAbslar
FAUY BRH Fol| gABAL A Ee A4 AL Aok A} )
= 713H(30-50) & F-ofstar, AlFEAREI} =
BHor deAds AAT ¢ JEE s 2

=
=

734w} Z+(full auction)o] ©]

9) Karl F. Balz, No-Shop Clauses, 28 Del. J. Corp. L. 513, 514(2003)
10) Paramount Communications v. QVC Network, Inc., 637 A. 2d 34, 49(Del. 1994)
11) $35, AA=E, 2069

12) fiduciary out Z3olet 32 FuA LS A4 W ] Lol A3zl ofste] Hr; fgk 2719 Q17 A
ot - oAbl Al 1 EAS T 5 Qe E fH3gE 23S welt) Martin Lipton & Erica H.
Steinberger, Takeovers & Freezeouts, Vol. 1, Law Journal Seminars—Press, 1990, §6.01[2][1i]. &

- o]2it fiduciary out Z3o] gliztie Ak W82 oJAke] F5o] g Alejfol flukstoiAE
ofydrcta gt} Jewel Cos. v. Pay Less Drug Stores Northwest, Inc., 741 F. 2d 1555(9th Cir. 1984)

13) Balz, op. cit., p. 514

14) Guhan Subramanian, Go-shops v. No-shops in Private Equity Deals : Evidence and Implications, 63
Bus. Law. 729(May, 2008)



2t Y 5 #7198 AU (going private transactions)E FR 3= 49
Ao o] gEnta s, depgo] FolA = oAb TF HavbA S AlASHE
TS =Mk ol @Al AEEALE oA ofYstar QlgAlkS AAd B F-
of L Ak AHAAAES W d7F AT,

(2) Lock-up &%

Aol Jds T3 54 AdE AR 71907 Fd sl d7)A
A A3AZE YEpg o2 741G AABA wmA= B AA Frk. o)A
< /vl T FAF S o AdA 7]ddTE STkl wEl bt 7ol
. oW Agols oAbt e8ld J SARRRe Al3e] AA A=At B A
A o7t e dete Av= vk, agste AFgeRe 444 A
(competitive bidding contest)E Algtsl= Z3-S 7|HQlAlcke] Addste 4571
Wolx|ar vk, 23k Ay WH o2 Lock-up 2HS T Aol dub ol

AWrH o 2 Lock-up Z&old §2 oujdlA = A3ate] o3k AAA ¢S A
e 282 TAIH. o] Folle AFete dAE UBde Agol 54 A
A Al dde] A FAS A Be O FeFFEREH wds AL v

. - A

gabel WAARE AT 5 Q= A

]
E}. XJXP% FAXM AR 23 ¢(stock lock-up option), &
=h o

2}
gt FAAMAR 24 ﬁ«] 35 54 < ‘T‘X]‘ﬂ' ol g HeHE WA B
s abe] A F AT FUFsHAl o] v AAA AFATE oS Ake] Al
AS A 7] flste] H5EMoF & vlgo] FrteAl Hal mekA] AAA AFE A
Ask= @A QUHD. mme s FA4 H ZE AujAR 23 Alofo] At
ALl =35 s|Aete] 7|1l AR BT Aol A frelstAl sk A
e A3RRe] AAA QIFAIRES AlgstAY wiAlE] ko] o] &H= Ag-ol= 9

W3l Aoz wolsir}s),

oj¢} e BA ¢ I AU olxke] FFel igk AlQleF-(fiduciary

15) Richard A. Goldberg & Steve J. Lee, Negotiating the Purchase Agreement, Corporate Law and
Practice Course Handbook Series, PLI, Jan. 22-23, 2009, p. 34. #7143 A= dI70] 73| Ao
gk AE 3Hstr] Aste] FRete o] BEQlH], o] A oxkEE #HAS I FFoA o]de] FH= A
o g AAstolof ofal, g dAdstE FHske A3l HAAE WS 7k A Qg AK(strategic
buyenE AAstEw Zlo] obd& Al 4 glojok dt} Joseph L. Morrel, Go Shops : A Ticket to
Ride Past a Target Board's Revlon Duties?, 86 Tex. L. Rev. 1123, 1152(April. 2008). o] A& 771}
ojALZI 7L ol FERFE FFE HE3Y] Y% oth Wbk Go-shop & AAHA HA ] A
ofell Atdafiof & HA ZaAdo] e Aol

16) In re Netsmart Technologies, Inc. Shareholders Litigation, 924 A. 2d 171(Del. Ch. 2007)
17) A&2], M&ANE, v 2009, 225

18) McGowan v. Ferro, 859 A. 2d 1012(Del. Ch. 2004) ; In re Mony Group Inc. Sholder Litig., 853 A.
2d 661(Del. Ch. 2004)
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A5A} 23 Y 28L Fug s A% 2 olfelA AT Pl Ak
7] Bol mE geFayat 23S T £7b dvh olZloE GAAL] Felt 4
BE At Aol ARG sl YAsA RE Fgol AT FAL A

g o

AR A T EE Aokelnr S} 2 o g
AL A3 )@ A5E FFREANA FA, wE ARIAL, A3 9T A5
of Azt Gzl A5Gl tate] A TR FAE AA Ra e A
7 olol slgEh. oleldt SiokE xae tYBATE Fal ARl Histel AAT
AeFae At A 2A0E o5, WPAN T A5Gl FH A%

g g 5
gk QA kel TrlE AS HdaSs AFshe WHoRE SHA| ofYstal QgE
H| S ¢3}e] 4224 H|£&S AFSk(expense reimbursement)d}s= A o7 FAd =
T Adnk. ks ATt Aol Abdel gl wheto], H]&AdShat
oAM= Aol AbFo] AABAT= AHolA FAb= Aol7 vk, dnbAow bt
719 a2 AARE AEFH v[EET a4l o] BFolth. I AuitEe A
o AdAMEE b W)E 1A A7 AR At e Hlste] AEd] =

19) "o} geol s gl Aok AAE s HAe) w2 olF(duty of best efforts)FHE FAT
g 2700] Bty £ A3Ae V|AAFE FFEoA Anste AL oAk 2llelFel &dHs Alolal o]
o= JFAY A9 wEoRF Hu AT gt wEbA o)Xt FEEAl fElek ARt ATE
F83ta Tz PRI E rIshe AL FAA HAHY wHfFzFe fuketA] aerhe Aotk
ConAgra, Inc. v. Cargill, Incorporated, 222 Neb. 136, 382 N.W.2d 576(1986). 18] o|gkxAle]l Huj
o2 ojxke] 3ol i AlQle o] AEFE = gla, AT FFejatato] ol AlY Al A
ARG E 23S HA g9o] gle s 248 (mere formalities)dl] EIsictar #AS ol T Gt
West. Prod. v. Gt. West. United, 200 Colo. 180, 613 P 2d 873(1980)

20) Simon M. Lorne, Acquisitions and Mergers @ Negotiated and Contested Transactions, Vol.II, CBC,
1995, § 2-7472.75

21) Lorne, op. cit., § 2-757 2-76

22) 1A&2 AAA, 223H ; Subramanian, op. cit., p. 746. 3}7]9%kF9 HA FetoA HYL gt T}



< wAoE Ak Flo] Aot HTol A= o] &F e xFro] F oo lofA
A gstar, @Adel ofgh gojol wgst=d Aol e A 1 ks 28
AAWstal fFaEg Ao R AAET.23)

S o] o] flokw ¥ thAB|ALY] A ALl ote] A ofo] H%% —/F
Sl A9 AE&He e HAoRE AR, AFAHd wepd = AFArE <l
AHNE HAEZSAY AFFFANA & d= Aol dids|Abel Al dA4 gt Hoklg
AFelZ shs gske FxE Ak olHd kE 23S 99)%F (reverse
break-up fees)oletal gtk 1 qfR= Agjrpd o] 1-3%7F dwkzlolm, F=2 ufjn) 4t
(private equity transaction)ol o] dzhgo] ¥

! %fa ol gHttn @20 A
M AL fokEe AFaa A 3
Zel e (flokEe ek iéﬁﬂ% )4 3

43} no-shop F3+e] 9wk AR A G
a7 A= A ol Aleke] fiRke| w}% 5744
Aot} 26)

(4) Force-the-vote %3}

FEAo 7 =8 (force-the-vote provision)o]@ Agsle= Atz A] A+
2, rA7IEe s 7 = 7)E 7S d-dEte 98S SulrYIE BT
of AF7FAo] e Gz AFARME AEdd ¢ s FFFI o ZoE 43
st71= ol S wWetnen), o] XFE A L= AT At Bo] FF
Z 3|9 AYE AAHoF sh= A F-ol td3s|ALe] o|ALE] = Al o o]y ALY I
83k HY deolA AtHetS AT A7t AdSdE EFsta oA R st

flokae] RS wEet)h o2k dFs viHEH 7]%E("Magic Number" Standard)elehal gy, whebs A

Folis Sl flebn AR QL B 5 O bl DIOR T 5l Sk e

MAWEE Ao] wgoltt Tel} WM el sk AT Hek ok uel shehelo)
o= BE AR NS TANLR Fulstolof g, ob&wl fokae] AR T |7

|

H g
Aate] FANE Hrlsle] AASFelop il FAIEE o=t} In re IXC Communications, Inc.
Shareholders Litigation, No. C.A. 17334, 1999 #] 1009174, at 10(Del. Ch. Cct. 27, 1999). vjz\dH 7]
o] tigk H|#A 7As= Heath Price Tarbert, Merger Breakup Fees : A Critical Challenge to
Anglo-American Corporate Law, 34 Law & Pol'y Int'l Bus. 627, 666(Spring, 2003)

23) Lorne, op. cit., § 2-7572-76. Tsg Water Res., Inc. v. D'Alba & Donovan Certified Public
Accountants, P.C., 366 F. Supp. 2d 1212(11th Cir. 2004) ; In re Toys "R" Us, Inc. Shareholder
Litigation, 877 A. 2D 975(Del. Ch. 2005)

24) Goldberg & Lee, op. cit., pp. 38-39
25) The United Rentals, Inc. v. Ram Holdings, Inc, 937 A. 2d 810(Del. Ch. 21, 2007)
26) Tarbert, op. cit., p. 641

27) Francis J. Aquilla, Deal Protections 2008 : Bright-Line Rules Difficult to Determine, Corporate Law
and Practice Course Handbook Series, PLI, Oct. 16-17, 2008, p. 163



A3l AAAFAGE AEstA ofstm Fxe| AFAGS FHEFH | Ao
AT F QRS 7] 9F ol o 2FL FFAAAYAA L 3 A
& @} o] 2L gruFFe) gAARYAE AAshe wA 23 ARy
o] oA Zdom FE3 AoF Fo|Hr}.28)

o
‘0,
i
2
rO
=
=
olo
ek

- Z3F(match right provision)o]gk Q1= Fol Al 7 A<l T
25 o 23S darh. gid3 ALY olxtd e Aldele] oldow X
o] B} £ HAAA AFARME AEst % Q7] wE o]

2 3
29 QAFAAAN AFsE AFAAAY A52AL HET & A= HFH
? 4 ) =

Ao 3 ]
e Ao 444 A5Ade AdHow A wR A,
3 o A4 g AAlsts Aol o1, vwe] WAL 1 &

Aol A thF-el S ABAL A=Al el A o] &=

M. AHREZE3e FaAdd B3 vz HA4

< Samjens Partners I v. Burlington Industries, Inc. > 32)
(1) A7 a

198713 29 Y319 SamjensAte] AlEAFES BurlintonAhe] =248 SHA| A A
w Ask7] Al FFETE. 19873 49 7Y 93191 BurlintonAh®] AFd<¢l Frank Greenerg
© AYnv] A A SamjensAte] A w521 Asher Edelman®} Dominion Textileo]
BurlintonAte] A@A&S HAS5Aoes HEE JIdd. 1 ts F 22 U89 B
%7} USA Todayoll M= HE=Art. 1987 49 149 SamjensAts 7.6%2] 2135

ARAS Al askgit). o] A21S EXFWEAF BurlintonAlte] Greenergy A2 3l&E F

28) The United Rentals, Inc. v. Ram Holdings, Inc, 937 A. 2d 810, 842(Del. Ch. 21, 2007)
29) Aquilla,, op. cit., pp. 163-164

30) In re Toys "R" Us, Inc., Shareholder Litigation, 877 A. 2d 975(Del. Ch. 2005)

31) Aquilla, op. cit., p.164

32) 663 F. Supp. 614(S.D.N.Y. 1987)



A EES T ’\]745“ o 2F = =8 #o First Boston(FB),
Kider ¥ Pe abody(KP)% 39 4 Hlojo] #alo] AT 7)oz HAF T},

714179 F2ol H&%o}O% 7MY ZEE0] BurlintonAlel HZake] Aol A
AF TSRS E}Z stttk 1987\ 49 219 MorganAlte] Robert Greenhill<
Greenergoll Al 432 Wl MarganA}e} BurlintonAl 3Fe] A 7FeA S =9siatx
3t 3¥9 % Edelmane Greenergol] Al BurlintonAl A& 7.6%9% olv] FH53H o

F3 67 28l BurlintonAtE AaATa A28kt Edelman ©] F/3A
ol Adstd AgA QFE stk el

Ho] ApAel Ao ol 1987\ d 5¥ 6Y SamjensAl7} BurlingtonAle] H.EF

Aol diste] 9 69 @ = IUmTE FHER, BIRE 7HF o] FAE st

= ol E Fd 80delol AT 25%l tiete] Ar|E N mR Esiglon, o
o SamjensAte= F9 72 @¥z TUNWFrIAS e 19879 59 20
MorganAt¢} BurlintonAli= 9 76 & &]o MorganA}7} BurlintonAl 52 Ao tj
st Il E St dlo felste 2 o® YA dHerIE dYekith. §F
WA ke o3t BurlingtonAlE MorganAhe] & 7fwi<e7t Aol 450 271270
u] = (self-tender offer)dtth= 7ol F<]sF3iTt.
Qa5 o] Aol A o]AtE] = g o] flv F5 thE AAWTE 4
tA o™, Morganihel &7Hvi<=7F Aol ak Morganitel 7l oF 23 5¥int e
ke (Break-up fee) & A gtk 23] Folaiqivt. 1 FHEFo|= 1987
1 1993 20 FLRE THEE oAl SAHATE. A oA = A
S Ab(independent counsel)”} ©JAF3]e] AlQlejf-o thate] 7HeFS AW st
, FAREESAA = oF 2571 F|AFel Al BurlintonAke] A+7bsdS w=ogh A
Asttt. 1 Fol MorganAbRro] BurlintonAlell thste] A A5 3H7|=
P, o] A3l A= MorganAb o] €fell HE JAtER AAulgo] UAE T
gk AlZke] gltkar &FAF, o]ALE] &= MorganAkele] AF-FAS NS = A4St
o™, Joseph Barrs A9 ARQJo]AtR A Wste] PAE FoHA kit

MorganAtete] @ dell M= 14H]E, no-shop £&, "j5714 % AwzxE S
teto] Aol o] FojHaL, oAl A TR 37| 9 oFa (break-up fee)
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9]k no-shop &> oA} 2112 H o
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ol vf Q. o] AR A dhEfukEEALS] o]A}E &= gHAE] o] 7hA] = A3
2ol QVCe] Ql4=Ale)E A-stal Viacomd} 372 HojstwA, delnpdEAL)
oJAFZ] 7} A1Q1e) o] AA|ol| A A|3Akete] HAdeolv =] Hav) vk AAS
A5-7F obW, Ik EANE owst AAvSE AG, 4%, =9, @3 %
B3] r|2 geoldtl= no-shop &S Fi U
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3t 7 Omnicare ‘©F &)<t

33) 637 A. 2d 34(Del. 1994)
34) 818 A. 2d 914(Del. 2003)
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3T

3

S Genesis A3t A @Al g Sl lskel NeSTF AFE AL §
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& A7} mo—sruw Asl Fgsleh. mebA Nessk AAT G A el A

SE o] - NSSl o317k o] S ANSE a4 YE FFEe o) P

e B OW ol okl st H ATk, 3 NCSO| Fojdde] ks
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o]t o] Aol o] ofAdS FAlekA gow eidrta gt

T depelo] FAPHOlA e Aoexde FAAS Hukro|th(251F%(c)).
o] AAYPAAI S NCSe FF9 Genesise} Alolo A A== A ekolxuk NCSE
Genesis®] Q.7-o] we} AlFGAAtZ =Ho] Stk

olelgt FAA NCS€t Genesis¢teo] o] "e’égﬂ% e vk %%kd
Omnicarex &2 3l 89 2+ o] FHS FAstE 7HAHES AH T sAldl NCSY
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g Al AAF oA AFHL Ut ol Faelw PA By
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(3) ¥4 <9

o] BAoME Tl AFAGY AdERszEge] Fads ddst= TA7E of

gf, ol gk Alokxdo] = AEjlA th3AE AR 3 A3 A A
A SN E wiH skl Fxo 54 Q1extet RS Adg A fFaA oAF
7F Aol @ Feltk. ear o] dEl= 2 AHAY ddkel A ol ARA
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< Smith v. Van Gorkom >35
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19 AR 37RE Za AFTAE HE T USE AER T Pl s Tt
Z1 3 Abe] o] gk Trans UnionAke] 2 ul=(LBO)E 2E3ste] ofe] 7FA] 7Hs3k dit
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7} O s AAAZE e AFREHES A 92

H= <
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35) 488 A.2d 858(Del. 1985)
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36) Stephan M. Bainbridge, Mergers and Acquisitions, Foundation Press, 2003, p. 166
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olfroll A Hire] AHES 7|zt 94 o] Y%w AFAHTE Ak $IwRk
(breach)o] o}yl AleFe] 3}7](termination)ol] d|F3hi= A -9-2ld], E£ajde] oF
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Controversy over Termination Fees in Mergers and Acquisitions, 65 Brook. L. Rev. 585, 605(Spring,

1999)

40) Jonathan T. Wachtel,
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I (uncertainty), L wMo] srg] % ojojof BFT}(reasonableness)4l) . Aok FA
of ostd oA Ealdel gteElde Alkutel] oste] ofrjE o e AA &4
2 &4 T el AR A ddE M), AR ZJAFA Y A =23

o] fFaAl FAE E3AA Hue galA oo 2FHo] g —iroi?q AT}
(2) v]%A 4 el (Doctrine of Unconscionability)

&3 A A v S AT F Ae T HE =AE AL HEE
= g Utk o] WMeddAs A AUs Abgtolgtd A ASHA oy E Aok, AHA-F
2 S H] %A A Al (unconscionable contract)©]
= AxA v S (procedural
unconscmnablllty)JJr A A A W] Y44 (substantive unconscionability)o] <3}
% o= syt AoEW 1 AE Faghe
A A A A S At AP o] FFE o
e We oz qrAska Ark(Sec. §2-302).
of oA I GARRFe] §-dA w4 o

Zp o= 0% = A =z <l
sto] B 5gk aqde] o] Fojd uwjel] QA EM o]E FFS(oppression)e]gtil Eo]
Beh). A4 v Aokel @ BAAd B AAAY ¥R pEe F

e A
48 A T el A3,
A & Aoke) ¥ AT s wae

(1) g2 (Business Judgement Rule)

)
12
O
y
>
=

41) Lee Builders v. Wells, 103 A. 2d 918(Del. Ch. 1954). stdAo 2= o] F 714 24 29
ANA okm 3ol WA o] ofuz}t EdjHe] oJAUS Ak ZFoA JEstefof dta, EEALS WdE]
g aaEA Aok F9] Eafe] FHo] ZAd A, Eafo] Ak A Al AR A] #
sk A, Ak A Al &l A el 2 A, 74]‘*«“' of gk EafAel ig EEstE A 7)ol
s A, AFAAA o dAg AoESutel st TV BE E3E oE] 23 A 58 Zﬂ"]O}L
A= At} John D. Calamari & Joseph M. Perillo, The Law of Contracts(3d ed.), West Publishing
co. 1987, §14-31

42) Calamari & Perillo, op. cit., §14-31(C)
43) Official Comment to UCC §2-302

44) oo tigk FAgt A FFF, VT ELIHAY v HE Y AT, dEER A198%, dEEHAL
1987.3, 9-26 #=% ; James J Whlte & Robert S. Summer, Uniform Commercial Code(5th ed.), West
Group, 2000, pp. 151-177 =

45) Brazen v. Bell Atlantic Corporation, 695 A. 2d 43(Del. 1997)
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of equals)¥ tha3|ALY] k= < 2
(strategic mergers)ol] QQolrel 9ok z&lo] thale] HLETI0), o] A9
Revlion 7|55 AL3}A ofystan Add =l

S Fdsit}, T1ute) o] YA No-shop & AHA FAlolx= 8% o5D7E i},

(2) &4 FHA 7]=(Entire Fairness Test)

149 BIshE olAke] FhurEsk 1 Aol oldwAC] UAL, thnE

ro

46) Gregory V. Varallo & Srinivas M. Raju, A Fresh Look at Deal Protection Devices : Out from the
Shadow of the Omnipresent Spector, 26 Del. J. Corp. L. 975, 978(2001)

47) Smith v. Van Gorkom, 488 A 2d 858(Del. 1985)

48) In re Beatrice Companies Inc., Litig., 12 Del. J. Corp. L. 199, 206(Del. Ch. 1986). ©] AbdolA= &
FolAbdle] Aoz 1923wt g foka Aeks 199yt G2 st Yekm & £ del
= o XS A EE HAo] ¢le Aozt #AETE In re Pennaco Energy, Inc., 787 A. 2d 691,
706(De 1. Ch. 2001). °] AFAAME FHHGTAGANA dogo] At $okaS 3JAF AR7Fx]e] 5%l A
3%E Ztob okt 23S F dlo Toidk o] gles A

49) In re Toys 'R' Us, Inc. Shareholder Litigation., 877 a 2D 975, 1000(Del. Ch. 2005) ; Joseph L.
Morrel, Go Shops : A Ticket to Ride Past a Target Board's Revlon Duties?, 86 Tex. L. Rev. 1123,

1146(April. 2008)

50) Tarbert, op. cit., p. 6564. Anold v. Society for Savings Bancorp. 650 A. 2d 1270, 1290(Del. 1994)
; Cirrus Holdings Co. v. Cirrus Industries, 794 A. 2d 1191, 1199(Del. Ch. 2001)

51) In Phelps Dodge, No. 17,398, 1999 De 1. Ch. LEXIS 202(Del. Ch. Sept. 27, 1999). o] Alflo|r+=
6.3%9 YFaS AFs7|Z 3 & thste= Unocal 7158 d&ato] I faAsS TSI, 45
A z8Hno-talk &) oA} A|3Akeke] Pt ofFoll #Asle] FESH HR SlollA dHds oJale] R E F
At ASBZA FAZE Jvkal BHa o] #4& F Ade AGuadEs HEsto] ojake Foloie] 9jut
o] ki FAEHSTE oo thgk A™-e Balz, op. cit., pp. 539-540 F%
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7F Aol & AR A9IE AL s Aol ol Ent & EAAdVIEe] 4
B gl

SErh. olelgt Ag-ol o ArF A FALS FASHA ek 1 Aok o
ARBIZE Rl A= FER Juh). o] V&2 MA FHdlA Hekdlo] o] A&
o= 7 AARE AAZIEolv. a9 o] YEs AEeel o= AR du

7} AT}, o] 7IEo]l ALH = A FEAQ FHolA] oAt o= o R
F-(duty of loyalty)E £1¥rsto], f1eFa9] & g ] 3
of telt= Flo] HFo|usd), mj=re]l At el Foll= Akl A
o|A7} FA O FE RESIGlthE ol f = foke 23S FaEetal IAE o)sh7t Qi)
gt AR S xF o] o] F gt o|ale} olE HEAX SR AH
T Alold olsfE& (conflicts of interests)S ©F7]ste 759
Z8A = F50l tiste] S2 o5 (duty of loyalty)E XIvh. 2L
& JAFAE A AY 71Ee AYERSZIS 7T
3| Aoz oiE BEE, o BE Fo B
222 FFo g FAHgTE oldF F UeF Algs

t}(Omnicare, Inc v. NCS Healthcare, Inc).

=
o

>0
PRI DA
£ >
2 2 ool dp

)

i

o o

rN

o rf 2 2 2

1) Unocal 7]

Unocal FZo|A #|Agk Hl#lAd 7]s=(proportionality test)ol &J3hH Hro]a) ¢

52) Tarbert, op. cit., p. 650

53) ibid

54) Edelman v. Fruehauf Corp., 798 F. 2d. 882, 885(6th Cir. 1986)

55) Cheff v. Mathes, 41 Del. Ch. 494, 199 A 2d 548(Sup. Ct. 1964)

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

57) Revlon v. MacAndrews and Forbes Holdings, Inc., 506 A 2d 173(Del. 1986)
58) &&=, AU M&AS R, =AE3 7i4l, 2009, 204-2079 3z
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7F AWetr] st =
oA ¢ Feldel HlHH
gk o|Atell Al v, =,
o] AAM(policy) ¥ && ffeCtIVGHGSS)Oﬂ & (threat)o] H Tt
A AL dofof shar, Hg g E|Abe] wolseirE A4 <l
H AH I AHste] el A o]ojoF gy,

FEARN 7R} 7T A S AAg Hgo A3 AfA JAFE A A}

ot
do
N
L
X
oL
ol
N
j9
ol
o
s
rlr
2
fu)
iy
N
2
ro
>
N
L
0¥
toby
>
>

7] 9 2 | o] 7S A5t A3xe] Adid 7]
T7F tsIAbe] A gaAded el "Avka AEgEntg ghejdoe]l glojof &t
i, AgRHREERFY] &l 1 AP #HAStY] AYAA ZE JEE Tl A olo
of gtt}. o]el thst] AR EFIFE o] wgde] AREAM AEE Ak
Z3polgt= 547 0] 7] witel o] viEA Ies A&k A &4 ofyehaL,
A s AEste] 1 Fads dAFgstoor ghrheE #eEoE Qv 1Yy
’J%3+ Omnicare, Inc. v. NCS Healthcare, Inc. AF71olA] dzlgo] tiH U] v
O AL Unocal #HZS M 7|EEs &5t ArRsxde] Fads st

of & gk u} Q60

$HH Unocal 7]&o] A&7 f8AE 342 < 2
2ol g Aol AAZ st ol & Ao T T AT oo disiA=

s xete] ARz EEgS BFA T Holgdo]T] ‘q%roﬂ A|3¢] A

Aol =85 AAY devt /lva F4et= A RA T, A 3AFL] = HH“"J
74 A (control contest)e] ZA|FojoF strh= 37} —rTrE}Il GPE‘rG?) Omnicare
Aol A= o ® A ujAe] WA (change of control)o] o] Fo] A #] 2+ 7450
T oo F"ol v AYRIZRTS A7 AHA A enhanced  judicial
scrutiny), & Wol# AR Ex3o] bAoAy wiAAQl Ao AR, gl
1 xEo] Fe AR oFek= F 7EA] ZlEel olgk AMA AALE Wolok e
gelgh vp Qo). it o Apdel A= A3Ae] AARGFTE AAR E3d AH
oA AR Fae] AEAT.

Al sl A Al A3

lil
&u
mm

2) Revlon 7]

Revlion 29 7}x=d) 87|+ (value maximization test)ol] A= A3 ALY &) A

59) Smith v. Van Gorkom, 488 A 2d 858(Del. 1985)
60) 818 A 2d 914(Del. 2003)

61) Mark Lebovitch & Peter B. Morrison, Calling a Duck a Duck : Determining the Validity of Deal
Protection Provisions in Merger of Equals Transactions, 2001 Colum. Bus. L. Rev.1, 8(2001)

62) Tarbert, op. cit., pp. 647-648
63) Goldberg & Lee, op. cit., pp. 41-42
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(break-up)7} &7}k 450l = oAb QLEA] F59 ©]9)& ¢

71AS AR slojok & AHuj<l(auctioneer)d] ato] FA3fo]of 3far, Hrolr}
Agatr] A= HASAL FF0l et Hdo]olS HAdst= A T4

Ho] glojof gtth= Aolth. o] 7|E st e wWole F9 AA| 178w A of
ystar, oAl Adid gl gt T F(duty of neutrality)E A7]H

1 “ZFZO]O]:LEHQE 71& «]-r7} Att. WA Revion 7]l W= 7140149

goll oA AR ExF] FEAS d8E 5 (A Ao,

o] 714 Revlon 7]=o] AEH+= 3|ALY] sfjAler dwtdor Aujdae] iz} T+
W7 (sale or change of control) B=& 3JAFe] 8wzt (bust-up of company)S &
shoped) . thA] wEhH Revlon 7N1Ee A7 A2~2 ujzb AXF(process of
selling) & X Ast= A5, 3|A7F 3|AEe] wizbolu} 78 & tiek2] AdzA #

A g < —rxﬂfl(unsollmted offer)o]l Wast= A9, 18la AFAHYY 5

Ol (approval of a transaction)©. & Auj@e] wjz} = WAL 7MxoE 750
ohes) . ohuk o] & AT 7|Fo] FoUA = WEekA] FAIRE, AN FETA

ot o AddS AASA HE AGEHl A FAle] A
A 714l eE AuEe] WA sdetA] 2as WEs] & w6 7F Q).
TIFH o FFoloe FYFE EHHoR 3= HFAHS T Tk AL
wjZ}ak= g skojoF shar, dAkel = Unocal 7lseo] 8%l o= Revlon 7|
o] A&E= Aog gotgtt. A tidIAE F] dEgA o]ols xv|staL
3IALe] S AE ETS EPE it AdE FFo¥ 7)ol Revlon 7]s=o] A
SHTa FAEE 6N 7L g edg dF3ALzE 3IAke] A7 B e A gl
A3 Aol oAb TS Q14 Oi]xéx}ﬁﬂr HAbe Ao AME BIEy] A3 HoF

= Folo Egdto]of sttt HAe F ol =ustE fgk Ao EEEr] 71A
o|Ab7} FH gk Azl 2 d A (reasonableness in process)=S AAFSIAL ATIS) . oA
o ZIFEA S E T Bu 8 7HAE o= BAAH AT AAE /s
Aolgpal W= o] Al A7 Aok no-shop =32 o
7N AFARI7EA 0] g XA TEA 0] H& Holdhs T3 oA
DAY, BAJNFATE YEUA = XA Ak 7|3 5k BAm A §-3
5ol Aol 61‘74”01 AE v AT, ThA] S Revlon 71
AAQ BAw e Ao 3 HEHojoF dhAY, HartAs AA G

rlo
e ot
>,
o,
»

64) Tarbert, op. cit., p. 649

65) Morrel, op. cit., p. 1147

66) Paramount Communications, Inc. v. Time Incorporate, 571 A 2d 1140(Del. 1990)
67) Paramount Communications, Inc. v. QVC, 637 A. 2d 34(Del. 1994)

68) Tarbert, op. cit., pp. 649-650

69) Barkan v. Amsted Industries, Inc., 567 A. 2d 1279(Del. 1989)

70) Balz, op. cit., p. 34
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S dEstolof sk A2 oy w | QAR A (feasibility), AFAFS] A}
FZZY(source of the offeror's financing), Q1FAIE =& ﬁxﬂ /\}ﬂ 7] €}
ol 4= ps|

15Ashe) QFAAL TP B AL RS FFAoR weiste] g5t

oF #hthi Ao] T,

A A w79l Fme] =57 Gl FH A el AT bl gle AR F
A& A (improperlly), E&743 A (inequitably), T+ W3 A (wrongfully) 7
A (coercive)l Aol 1 9ok 2 Faeta & = Aok, F571 dkskd
Alokol AYHEA Kt A Ao fokas AHSHA "Hue s dA e
o o] AL FFoA HYFRE AASE arF V] wWkelt. o d Es

FF7}et 7)1 (shareholder coercion standard)o]gfal shc}r2),
o HHES A TR AR, F5o

o 5 S pgkel Aw, AR o
Aol wiAl of 5, oJate] T ol AT T& AFHd (coersion) o] =4
£ gotstE 7B 84 B, ol AYRISEFY Fads ddde VToR
Aa vk, skl fokE Rt 828 dew sy, o5 8%
TS AxR FFo @ ke AEst AAT A9l 1 gkgEde Faol

= e

3
UF(Brazen v. Bell Atlantic Corporation). ZL#]al 7 AJujg=o] #|ak ==
WA 3ol A3ztel] ofgh AFAIE ¢hdT] wjAlste] o]ake] I|AF B FFo] of
g Ao oldls ErbsetA & AEQl AfexE 1 2 e AdHAY &
sl F @ ot (Omnicare, Inc v. NCS Healthcare, Inc.; Samjens Partners I

v. Burlington Industries, Inc).

TTAGLE g Fokoll A AFE= = EHAQ] fojolAnt, MEAHOZ H} F
838k AL 1 Aot ofdet “BESHA” “BFASAT , e ‘Y EtAl” <9
28 A dee] Jhdolth. gk Aetolud g AFete] deke Asto] =+
ol olAdd HAE FEsks 7Fe] ofFef wdo] vkl Eolddh. Williams v.
Geier ARAMOA A A ZFete] dAekr]Eo] AAE vF vk, o]o] o8t FF
o] ol AHYPALe] FZ(structure) =& A3 (circumstance)?] 8 F ¢S A=
2 7St eld gk Aol FaEVE E ¢ v S, ANESS A " F
F7F olatsloll Al A AFA okl theto] MdEle] ofxgle] st S T sl
= o= fIRE Astel EAg T Aotk ey Aste]l o= A o] F
of Hg, B8, T WSttt stofof Ao #3F FAl= AR A AAE

& AvRol AHT Syt

SAthar sk} Brazen AFAAAE 317] 9]

71) Morrel, op. cit., pp. 1147-1148
72) Watchtel, op. cit., p. 618

73) 671 A. 2d 368(Del. 1996)
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FF 2ol FF AW WAl FFE AS FE YA, Fur dHa )
NE g AgkE fokE R AAV BeHo soeit B 5 g AMYS
Aerald o 7)o FA ol AY AHLARl At 8A47F EASHA] @=rhal #AIE vE
oh;]_
AT

7190 A 24 no-shop %3, lock-up 233 2o AR I xS ¢33 7
AAFHG A3 BAA A7t sHstE AS wAste] FFoA EE T
= = s

= a7l du. AL wAlsE 23 FaHo ALY E BEAs

- H
3 #JstE HelA o] Ve FFAYTIEY A
ke 2¥E A3Y FAA JA4E wASe a7 e AL e ot
ot ok 2&e] wiAl @y disk #e (1) ek R, (2) k= A
T A, (3) FWAAte] gAY AlE & Al 7R VEs TRHHeE HESY U
Ao sttt Aol o ejEolth. (1) =9 R (size of breakup fee)7}
AW F4E 39 AAASFE wiHsE a3yt A, Yok rERE A4 A

T
T gekEe A3 AFAt AT
2

AL AES] W] A AFAAS 7|6 e Aolu®). deEle e
TR ARAE e ThA ek dEAo] AAbeks o] dnbHoltt. ey
T AgEee]l A4 RS ATl vste] HlAgFHOoR a1, ob&E O =
Aol AFol WA= AAdFAE AAD F 3= AEJIAE dddste] 1 HA
g oRE AAbeka g0, (2) flekEe] AwArE ARl wiAl ol FE
debe VIEes agEn. Akl oA Al3Ake] BARSFE At
g 28k e, = A3 QlgEAlbAbeke] A E A Hate] Al oF
ol 37]¥= welgt fjoFEe] AFHTa Qo= FrF vk dAe g2 23S
AFAHTE Ak o] AL FARJTFE WAl Aem A7 GolshA R,
FApeh e 20E AT Aol 2 2] wALS A G Bt
(3) FAate] ofr dAAM Sk F el Felal=AE f1oFEe] wiAlA o
5 s lso R addr. Aoks Fovh wEd wEes 1 ghofo] A
7 osel tE ApHAALE ARSI, e dEE Vs Fa RjleAE = 4E
= =g ol B 2 eAlcts R 5 9] wikolth. utebA I

74) Watchtel, op. cit., pp. 620-621

75) Tarbert, op. cit., pp. 661-662

76) Cirrus Holding Co. v. Cirrus Industries, Inc., 794 A. 2d 1191, 1205(Del. Ch. 2001)

77) Tarbert, op. cit., p. 663

78) Matador Capital Management Corp. v. BRC Holdings Inc., 729 A 2d 280, 291 n.15(Del. Ch. 1998)
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dAke] 'S gk )kl Adetd f1okee wiAg s SstATIE adrh
o). ool MHsty] doll A ARl g thaell flofael tiE &
£ st Aol A3AY wiAl s A v Z2Ed diEARe] o] AL
Al TAH8E HET F Ade ARG SATVF UTHH BEEA] QIFAE S 4

st7] 91t A S o r AFEALE Fsto]of s A2 ofy )
a7 BAJNFAA 7] EL o)A YAMAF A7) ofel, fiokae] el
Aekaol A BAATFA MA = G o] 2HS Fi AEHTHL &
ERE o] 7|Ee FF9k oAb Atele] AI1# #AI(fiduciary relationship)

71

!
o Ao mE o A3k wAldlA AAw|zte] HA}
(auction process)™= &AstaL Qlvk. wl=o FH|FO R o] 7]Fo] AEH= 7Y
EE AbeElell A Revlon 7ol A-&HATL FpsD . o]k HAJo| A o] 7]FEL
Revlon 7]=e] A&5 = 34k siAlddl sdst= Adl, = A9 vz} ==
Bel Aol Agd g i, A FHuegAe] W (strategic stock-
for-stock merger)¥ AujAe] WAS FHkalA] ofyste 7EFe] 71 AT B9
o= o] 7IEs Aot A BEohA Frhal dhrsy).

HAEsE ZAolx

(e 7

V. AAFE : Aed 28

el e AQAFEAGE Adetr] Aol AYHE oG] Bt 1
™
=]

A Aol MEETe] HA asar o fiwke] e A9l gl #F =or) o
Hefrh, SFo= MA FFa7h S7HE oA7F & o5 AAA #7488 aeshd AR
For QAP AdAY AFEAtE Adsts A Az ggold A
NEZ2FS fkshs Atd A oA 2AT = odn. ol d A H]Fof
Z1g9deAletE Eud AN BAE sdst] 91k AAAL] AFTE o] Folxor &
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