(iE353%38) (2011)
¥, M 369 ~395 W

BEHBWTERABRERTOZMEA

(ZF8) X5
—— TR SRR WA K
BT

ME:ATHEIW, LEIZZRLREN
ABEFLFIENREFLREREN , P RE—
ERBRAGEAAKR ATRNEHNRATHES
HEFE, TRHR-HLZAGRERR, £6FH
R, AAEHAURERREFLRERER, U E
HFAAEFSHBEAMTRRLIGAHERT
HREEAXS,FFRBIAT R XL L H LA
AT F B, AR U4 3t — WA 5K R R B
UENFF R

@A -HEHY FLEHM REAXSF

FHXES EE2REEN

e ) Pk
AR #FIHBE, LigH A& B (frhendly
takeover) =¥ & - (hostile takeover, IR FIE S

B ERIW)  2BEZRR AERLFWE

» ERFARAERRAKE AR IHFXDHESF,



EHEF(BERES)

BERUMZXKE, ZEENEMNRE, BEBOCFH I WIE R ERR
B RM S RAE R, FTEENWS,HET (acquirer) 2 EE , EHER
ZRIRBREE ) REET2RBAZERNE? FEHMER
FRZUE BEXEEMAHTEZ? BRAFARSZEN EE
RIBHLHKBIR, 4%, RN, BRARIZER FEEETIN &
BRZRP BRILERERM I SEKBARBE AN E? S 0REHN
BAELHR? MEHN, HBHFRETSEAY, AR AHEA R
BEFRER? FF, HEL IFRNKNERXE, BN TLEEL R
RRBRLE, FUNEELAREZ X SFRERM? AXUTL
HEHFUTERAAERZ AFS A EEAFH#ITHRT, FEEBTA
T b X 22 W] 3 40 X s RV R ) JEL T

M 2005 ERE 2010 4E7 AfE], FREELR (U TRABTEE
E)NFEMIERAR (LT RERSEMIES) RITVEEFVWR, B F
BAMAFIREBHXEREE . FREEMUELH WS HIESR, U
VRIFASEESMAZIEE. BE&MIEF-TAERFRLEH
W, TR RIT— RPN KB, S BR# A&, BRE RSN
RELEFDRROERIE, BR2010 7 FRBRIEFAA(UT
RRBERIES) STHEEE SRR KERFKKREIT HLHE", BB
BUEFATWRESFEFRR  SRETREE KREEBHTF &5
HESF, W7 HOR MR SMIER S ERF F LA, REBEFY
KX, T A B MR A& IS X I & & 18 308 I 18 Br i 7 2 By
W, K P EEE  ENMBEBERRR EHERIEFEE IR
FRFUERH=Z/4—"URBFREEZFR . SERTELRKBKS
SHHLFF R ERHEIHW, LK 2009 £ 6 ARKERIEHRZBERLHU
FEEBERREFARFRAIBET 2.9% FRIIEENE, RiTAESE
EREAEENE RS TFREERTFRTREATHERER 2
BHE EXERBRERBARE, FHHTIRA FIBE¥EZFHAKRIE,
HTFFERHLKIES FZPE, ARG B X BB HTHF BB R
B, THEBZWH, ERRERIEN 6 8 # K BRI R I B 3t
£, 7ERAEL,

—M T E, 4 B 5 5 & ¥ & WX BRI W e, B 15



HEHETHRAAEENZIEA(RE) X F

( defensive measures or frustrating action) Z %3, FTHFEEBHKX . &£ H
EEEE L, RRBUHZ S M EFSPLEN” , BEREFRAR
EHEAERZBRAS(EENHLFLO)AENERT, A ERBUE
TR RE B A FF I A SE B2 T FEE B L, R RBBF K
AR, DR EESMEREN , BHBEZ A EEXHEFS
HREEWRIRANZ . RESEBOR L &0 — W, EHEA
B®R.

AXUTHUENFESELBT UL RHIEFRAFLRAE, K
WHUREBALMAREZ A, B EHMFAERZBEES
MR, BERERRENREELXMERMNN K ERLS ST
W, LAt BARR A B RiEFEHERZSE,

R EEHRIFWE MIERROIHRS

(=) EZGREHFHZER

2004 FF 4 AGBHRERFKERZPRFREFAEIFREER,
AT RFARKEEFAR(UTEAHRKEIES) BEHAKR, RBRE K
WOLEs EMTBERMEE, UEEBACEESFIZERK(HETF
WA RRR, FREESELGES L RK) , FF RS2 TI7E 2005 FEM R
BIEHREIES P EIEF SR —IEFEHR XS HREARES
ERESFRMFBRE—EHZNETMER, SREHRME, KX

O AXBEXRAMHELHN22NE, FLEB R “RFME R HZHH
(B)” , BCEHB M T AL ¥ 7E)2006 £ 4 86 ; RBEF B« K3k WM ok ) 2 P 47
(F)", R BHERLEFHE)E 2006 £% 87 4,

@ Seee.g., Ferna Ipekel, Defensive Measures under the Directive on Takeover Bids and
their Effect on the UK and French Takeover Regimes, 16 European Business Law Review 341 ,
341(2005). ¥ XXM, ENHEBM A FRBAED SR 2k HFMBF—UF B R
EAFRERB LA N0, BB EEBHN)2003 £H 15 BF L J kMF . “RE,
FUENETRE — U HEFMERAE B, R(P R BB ¥$)2006 £% 17 #.

@ KEMEBREX AN TERLEF 1996 FEMFH 22215 B REH . 6 %3
Redrkm1998 FRAERFH 12 SAEHRRMARKRA,
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EHER(ELS)

B+

WETF RSB RBFITHEREIESF AR R IR Z R, 7 2005
6 AT, FREFHARIWE RIS, ERIEFRAFET (L
TR)82 2, sAETZ FTHEGERE (FLL RHLAE%
WgF) , BB B RIE (RE I HH & 10 T) , B F R &8
MHELTARPHREFRTURTROARAFA(UTHRAEFEFEXLT
W) RERRGTREREEBRBARLT(UTHHALER), O
SXHEMIEFRG, RFANEGRIEFWH R, Wi, FEREBE
20057 AS HATHRGHMEEEEERAX(UTREEESR)H
BRESMIER 5% ~15% 2%, &ESTTA I ARE[FLE
BERHRXHBPE K, it EBVCBREE B G, S &M
BARE" (UTRESEE") B 36 KE2HSM] O

(Z)AYERRERZIER

EMIUESFT 2005 428 AATFHARFARAF R EBHEHW,
HBEREREFRELEN, & HIEFHENEIEHE—EH ERIE
HSWEILE b MIEHFB AN 82 L TBRRIEKE 172 L8, —8
W& —aTh, T R N R & MR 0 BA LR, 3 BB B B
5% AT AR (dilute) AL, REBEIFWEIHWHEE, HhxE
UEZF AT 70 25T, REMIEF WA — R RARBH EH,

2005 £ 9 R REBEAE  REACRHA RIS B RBEZ
10.12% , A FIUES BK B3 — 3k AR, Ot K & SE 3%
WE—8HR, FEREIERRAFEES KR, UREFEEEE
SR A . T 2005 48 11 A 18 H,7E 50 HA, B R EFRE X,
SNBSS AR TS A K L& 24, G i5 34.52% , BEJS,
HUMREL 50 H D7, RHFF 2B REIES P EIER R4
BB HARREARAT, SHLEFRRDEHRLZ A, UBAFF

@ REFL42005 £E£H, FREFIFRIAIME A2 HEELE,

@ HEZBHEER, ATAASIATHFRLEHERT —FRULRITHIFH
BR? FERELHBREAIRRLEAXLFALEANERET, FALEEZT I
*z EEHPFTRK.

® FRLEHARIERDO0.92% , FRIEHEKRI88% , FLEFHRL.32%,



BEFWTHRAARENZEA(RE) LS

RERBREMEIMNEREAC ZMBLHESIBRBIAEF .S
ERSBEOEERIEXEBBATFRBZAE, F 2009 £9 A 21
HEREEEMENR.©

M4 12 AR RIEHFAR S RNERBERARRBR R ZES
#, £BSRVBRESRKIEHRNE—EHR, e FELISEF SR
WARILRTRSHRY, BANEBENZBREERXRFFESE B &R
EHFREMNE—HEHIER™ HERIEHRSE —EH BT RIESF
AEHRBREMTZ=Z4—)#%8# T, FELBHRAREEEETRED .

2005 11 ARAREEEAGNERFS, KBEARONEREH
BrIRESRIEFNETERE HSUEFEIFRBFOAEUKRRE
EREHFLEN, TETHER NS, FFRLERER AR, 2005
HFER FELBRAFARARESRIEFZ B EE X 32.11%,
R ERIEFBAFESIHFASER Y B EH L (white
knight) , 3k “ ¥k " & S iE %, 3F 5 % B H #& ¥ 5 B (Legacy Partners
Group ) SEMEBX 4, I A R &2 BB

() FESEEBAF WM — K MR

2006422 A 17T HR R & AN EESHTEMIESF AT
W (tender offer; “IFRXE"H I3 FZ 1 FE2M~F 3 £25), 4K
WRIMAE X 2006 52 A 19 HZE3 A 1 B, BREEHM . FEH 14 5T,
HMFAREEAFRMEHIESR, EREF2 A9 BEEF I ESF
2, R BINE FEHEBERERSMAF B Z R 9

2006 42 A 22 HE&RIEHRSFE —EHFRTRIEH I P EIE
AR, FREERIFRNERIES KRR EERM Z B, ERIES

@ RETEXE"FGB 21 F4HRK, EFNXRALAAUMAFRTAAH
RERFEHE" R I AR ETARBREAARAREFA+ B ARBAFRA
ABERFTRORBERL LT U LROE BRAFRMF R Z(F—F) "

198 FRBEHFRIBELUBR EFXFA"FB A2 1 3 H(BHLAFK
MAR)EMRIFEORE 1A,

Q@ BEFRRRREDAUREATRAXTAREFEELE" K14 £% 1 M
RN ERZAFRAATTHERLOFKE - FLEN, EBETHERLE
------ SORAREMARAGNREL AW G ERAETERARLZE R LRI
Bl HELER,



EFEB(ELE)

EHEAKO YU RMRAOBMASIFERH (2 527 H) WK FEHEA
ZTRERISBRELHSATEEE, 28 F£2 A2 HEHE
RELHERSHEY AL SERIESSIE, FRAEEL. $ESA
FEMERNUPRRAEE L EHERYANR W= 43
E£MER.

2006453 A2 HERIEHE WM ERIEFRFUZRE ., HIXHE
i 1. 6 ZTE R HBAL 5, 2 1T RIES KRERARTHE ., HiX
ERLERSIESFLTE, KB4 REHETLET, FREE LS
LR, ReEAERMEES, 2B G BIESEERKEO
BRI AT F 14,

LA, FF & S A FF I BUIE 6300 T7 B4 ST 55 R4, 2 o
3400 ok B F R ER (HRF LB FAAFRTREREZL
7)Y, o R AR — 2 L b (40 53% ) 5 B4 1500 JREK H M, B
B9 AR AT 1500 7, RivEED, & EARE 2005 4£2 H E 4
AR ESRE S R X 4 BT, B EA 3500 77 B, 1 8
A{79.8 TT; FFRERL 14 TRAFREH, HEWHY L WTTH
6, R R L43% . WITHBENBRBATFRLBEEHEEO
EBANRLHREERERE, T2009 44 A 27 HHBEKFO

2006 453 A 13 BF R BRM T MR ABRO R 5y HH KO
—ERAFEHERS, ST EE2 A 17 AESE S, 2BARKE
B RS BUEE LK, WEREEER RBARMR R RN IR KL
FReBEEREAEENBFANE, BEFLBE . AFRELK
BAERNREEZ L, EE KOS A sh#HeE, BBt B8k
OEMABREAREI N, A2 —BEFE HTREFLBGTES
EHO— (B £1H) BIE, HEF LSRN EF LB LB IR
HE,

(W) ERBHEELR

& BAESHT 2006 45 A 2 A AFRAS, FLMe MiEARF £

® SAMBRENEALT2009 £4 A27 BUFHE“ THXFE"F 157 521
BIR(HEXR)RGEBE"ESTA#¥ERERKEORE LA,



BBFMTHRAAXENZEA(RE)XF

EBHINBIFIERBHLF RS (proxy war) LLEK AT KL, F&Y
BRARHERE.7%, T T LT HEAFABREASHFERERTIC
Fo ERIEHARREEERFAEM FEELBHILEREURL
Al L TF2ESRIEOT, AFERBE L BRI 13.22% ; F R &
BAFERBE SRR 3. 19%, ERIEHFUAS2% BERRBHE
E—_URERFELEENLU 4B BEREENE K, &HIEHFLF
K DIFRESEHEHME—-RETERT) . ZTEBRHIEHAARSE
SiEH 60 LM AFIEBRBENR , EAKBASEFREESER
EHAFRDES, WHER.

(H)AEZ SRR IRETHRNEERESHNGSBNREY
% i WA

SR H 2006 F6 ARFASRIEHRFEAFAREF RE&EI
R, FEEERELASRIESRG, H &BE"AE,FEE
EEREHUBR(FARRIBEL 2% ;SR EBE"H4 K%
MRHEHMERF(BRSEL"E4 &), BAFLeEHEBREZ
SREHLTHREH T, 28BS T20064E11 A27 HRBARSE LY
SMEHPASEAFMERRER,

2009 £ 1 A 9 H AT BB | “ K& BRITIRE ", shat & fiE
HRTWREEE N LR FRE, L HFREREFREEAEERIE
H2a0H, —2ZEFEENSNFRELEESEHFGRE, &MRIEHN
ZREMFZFEVHMZEOR, SIREBERRLBZAMFAREE, MK
HEBBINAT  FREEERFRAEUR TERIEFREEZ
*E,EHERS

Y B5%,2009 46 A 30 HEREHEBASE R F U H RS,
ARSUBHER6.95% (HEHIEFARRIMERBILEH S 15.23%,
FEEELH.03% , & MHIEHFARI Ml EH 2RI B L H R
39.46% , FF R SR EH AN K 57.49% ) , SHBbEHK. & —
Fih ERFREL FREARSRIELEBRASHERERLFB IR
RIERRAIRSRZ A RE(“ARR"E27T £XB3T)RBERUE
RSWBRBESENFIN, BH—FRRIREEPHB S MEEH
fTo. BEFFWENLSRIEFAFAREERABILFRSERE, R



EHEB(FEHES)

FrHsE, BERRE TEERBORIMIFREEELRE UFLESE
3ERMBEMASHIEFREERTER, BEEFE D Il , BT
REBEFAIBETERSEHF(L542.9%), &HIEHFAEE
FEMNELARERHE, FRHMEAHS. FAERAEEERNF
REW I RIRER 57 % 8 R R, R Bf B A AT R Bl T3, Sk T
S HTFTEFHEREAARTERERARRESZZREANE LS
ANE(SRANFAE"FINNEZZ I R ERHIEFRASWUERN"EG6
ZEITRE20), WRAADELA2010F 6 ANRESERF,
FEENE BB ASE R - HESENHTFRE, X—FUB -2 EE
FEARRICZEHR. EFFHEREFERTM—FZEWEE
Bit.

() IEHEEANEH—@REEBAXER

BT, &8 & AR AR D BB BT, HA 1000 B £ 54 iF 35 B =
FEFEPLIHEHERESEAESERAE HHLE2HSREEN
Z 3, BRI EHREEEEE A, 2010 3 A SiLR B RE
SELSHSKEEEREORK“ARIE"E208 £2 1, mEit#ib s i
HAESRIEH R EEA, 201046 A 4 H &I B ROS KiF %
BRSUZEURAZEERF FTHNAREERANEZTS G,
2010 466 A 14 H E L BERRECHAMBR P LEFTKROR . ZEON
BIFEROESITHN3 AHIES RIS EEA , & K1k i 6T E
AMFEBRRREHSZEN, Wi, EfIFEEEMEREFE L
SHIEHFEFRITERRNERLE S B —IFRE, £RAEABEKO
B2 F WS RIFEE KK O LM FRET BT,

(E)4&TFES

JLAY 201047 B 25 BB ELHRF R SEEERFEFC
S EAATRM S RIS B, Wl BER 67% ~100% KA, 7
54,2010 £ 8 § 27 HRARLSEZOXMPBRER S .5 /AT i@ Hhik

@ 1998 £ KI5 FF 1086 &A%,
@ 199 £KAFEI TR,



BEFETHERAGEFHREAN(RE) XS

MEBEERERS—FHRER, hERXBRILEHER 1 £.0
2010 ££9 A 21 H@RUEHFL LK Kk EEATRE , M HRIES
AFBRMESRIEHFERTER S BEEFARFIA2 HEI0A
6 HAF RS SESHRE, 5 RIERGFIA 89% , LB & Miksk
AFAR FEEEEBRIEF =T EFHUHUAEH 67% [T, £
HAFRM, BEBIES LT & MIER 89% B, SH TR NER. &
PEEFHFT 11 A 22 AETHRBRASRAELE  Ed 5HEIESHS
HRBHIEFNGEL AR, BRIEFUEHREALERMIES,
FUABB IR AFEAR, SRIEHFRIHKAF 201145 A21 BH
EHEER AL AFEZHEMEFLENZFRTER BTREH
B E BRI # .

= . XEEN RN AFERZRRS

(—)#ris

% E7E 20 42 80 FVHFF R S, FET FEFHNERF I
H p#E Unocal Corp. v. Mesa Petroleum® £, 8+ LM B S LB iR B
AEENRE, 5% BEHIRBTANNELFERN T EHER
EREBHUWEETARFEMNRE? HK , EEEE S EEEZ
ZEAMENNERY? ERNEHNRRERE MR NME, R
m “HTFNERTERBREASHEMFEBRLABDRAAZEE
IOMBHERERTFALE, BB ERKANENERENE - R
Z X%’ (enhanced duty; ¥R : 34X F) ,ITEEFF KB EZEE

@ 9BEELEFFE 12 FHK,

B FLD2FUMAFRAAGHNEREEHLZ"H 14481 FHRE,

@ See Randy J. Holland, Delaware Directors’ Defenses to Hostile Takeovers, 2009/
11/30; Edward P. Welch & Andrew J. Turezyn, Folk on the Delaware General Corporation
Law: Fundamentals, Aspen Publishers, 2006 ed., at 159 — 171; Franklin A. Gevurtz,
Corporation Law, West Group, 2000 ed. , at 310 -313.

@® Unocal Corp. v. Mesa Petroleum Co. , 493 A.2d 946 (Del. 1985).



EHRBE(RES)

W, DUV 022 B H B NI R 2 8 A ATR O

15 Unocal — v, J8hr 5 M 55 785 26 B2 A 4 76 R 1 B A 38 MG T 2 2
HHWE NPT, R ORT SR AT S L, Bk, EHET
DRI AR 2 T 4 T A (5 B S W R A R B A R
Bk, MESMTUBHETRERZEEAAEMEEREE
HATEHIE" B KKk, EENTBAER L B R« 53 EH W
WEAEAEXLE, TH, NREHEEN BRI EHARZEFLE
BUBEIWH R, W — 3R BTA K HE R O

7E Revlon, Inc. v. McAndrews® £t i LM BB EBREIARN Y
BAFATNEERRIAE A AR (break up) BNl BE AR T &
/A6t , fHFZE Unocal Brh—#E, B MBI NE A FEET M 280,
“OBRE A BRI E— TR BHE . B, X RA RS 2 1A
BRARN, Y—AAA8HER, EEENEEERET TE X
(.0 ENEENTAM EALS T B 2B D, %0 RA N R AR LS
BIF MR E 2@

BRI R R A RN AR AR L TFEERIY
AR R, B EEREFREZEE, UK SRR A
FEEF NGB, % TRORIE WA DB S AT 8 A AT
Wi, BN ARSI R IR AR AR RE TR AZE
HETH"O, MEBEEE TR HR B R E T AT , Wi 26 3E
5% ph B SRR BT AT, BIS I iE A B A1 R B (RIEA) X
%, EREE TR E AR R ERE,

PR DM R 85 25 B B9 I e LA, 7 Unocal I Revion g — /8

@ Unocal Corp. v. Mesa Petroleum Co. , 493 A.2d 954 (Del. 1985).

@ Unocal Corp. v. Mesa Petroleum Co. , 493 A.2d 955 [ quoting Cheff v. Mathes,
199 A.2d 548, 555 (Del. 1964)].

® Unocal Corp. v. Mesa Petroleum Co. , 493 A.2d 955 [ quoting Cheff v. Mathes,
199 A.2d 548, 555 (Del. 1964)].

@ Revion, Inc. v. McAndrews & Forbes Holdings, Inc. , 506 A.2d 173 (Del. 1986).

@ Revion, Inc. v. McAndrews & Forbes Holdings, Inc. , 506 A.2d 182 (Del. 1986).

@ Revion, Inc. v. McAndrews & Forbes Holdings, Inc. , 506 A.2d 182 (Del. 1986).

@ Paramount v. QVC Network, Inc. , 637 A.2d 34, 45 (Del. 1994).



HEAGTAGAARENREA(RE) X F

BRBEARAME, SEEIF WP R A IF7E Unocal BT
B IR ED, AR ERA ANFBERTRENEL £S5 —F
0, YA B & A B IR R AR ST , W B B e K 8t fo
o W—RALRREKEEMN, 7 Time - Wamer® — i, RF /A H]
%7 Unocal R T, R TFHBMITHRBATNEL. RN, &
Paramount v. QVC® —F 1 , R A ARIERIB AR EHNZES  &F
Z O HERAREENE NHHE B AEERREATN. UTHEH
WIS HEELRS, S HEE#HESE,

(D) EMNEERFEM

AL T 5 8 & R E 7 Unocal R, BB R 250X
—l. B, ¥R M R E EBE Unocal REH LR E A
Wo WK, A0 R SR M Unocal [R N, M EF L EEHEERNE
MEMBRERIRDFFR,

1. Unocal &

£ 1985 4E 2 Unocal Corporation v. Mesa Petroleum Co. @35 8 3¢
FLEEA T EFSHEXNEREIHBE (Mesa 2 7)) Z-HrBEH AL T
Wi, Mesa T8 —KrBeh LIA At 54 £ 50848 Unocal A R4 37% Z &
¥, T Unocal EH &4 HAHEZKBN#EETAARG A ZM
{, Unocal MH & T RE A RAFFWH” (self - tender) , IR BI B 22 F]
HOHR"ESBME" (competing bidder) Z f 2, {HE AR AT WM
MHRFEBRHABES SZHF, B2, BHFRARZARAFREH
AEMZHEFBEZ R, AP UM ETHMHGHABERT S E?
Mesa X} F Unocal 2 “Mesa [ S 4 3" [a] 3% Bt B3 % #0 25 25 1 &
(preliminary injunction) , —F B FHEHR L. RELKREBHNR
MEBER, KX ES SN Unccll EFLSEAASHEBHHAGERE
G EARMGEN EFSRTANNRELFRMNZHEH B
B, ZEEREE SN, NEFXFLTZHBEERESZIEE X

@ Paramount Comm, Inc. v. Time, Inc. , 571 A.2d 1140 (Del. 1990).
@ Paramount Coumm. v. QVC Network, Inc. , 637 A.2d 34 (Del. 1994).
@ Unocal Corporation v. Mesa Petroleum Co. , 493 A.2d 946 (Del. 1985).



EHEB(RES)

B Z R

AR, BARNBEREET AR — R B ENA RN E
HEEXNBERAGAEEZ XA SBFER, H—REEZET
EHLKARE N EEEA LM (A RIE) K 141 & () T, KHE
BIXER: () BEERLARERAAAESIN KA BRI 2 E—AF
MELRLE, NHEELSEERAELBEETHITZ,

Bt , B Be e Unocal AN “ B S U1 SEAT B 0% s LA Wi o,
HEFU EFRETAEBERIGENTEEFE GFELEHF
RBERM) , ARPLARMFT(AEBRAER) SIAZERLFAR
{£,"@FE Unocal £, BRI LM BB BB AN “ A FTBEKN XN
A AEHMERZ AT (EH BHNEI, EHLHFENRESH
BIpLE,"®

FEANEIRIFEE , Unocal £+ B i B L 5% 2 8 5 X4 H i X &%
BHBET R Z I F AR, B R K Pogostin v. Rice® —
BEREMBERERC SN “SEHNEN(AEENTHESETH
M) FE A FHUKEE O REBAMSEN, R—FfEE A F#
HELEREN, FEEARLGERTE FAEBRBSHHERST R
BATAFRMREMNE FTIERD MEEHMENNSGTE. B5
By AR AT DAg 0 B T E M a0 Bk B &Y, Bk Bk A DA 0 B U
EHSHRE D

£ Unocal £ , BRI EMBEERAN " YEHSEW —H R
REMRFUBEAN  HERTEZRERETEREATENAFTRBEERN
BEME, XTHITHEFSHNTE, SHMEESHRBEMNTIR
BAEARFK. BEMFUHREON S EMFR 2B kE —HZ3

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

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

Pogostin v. Rice, 480 A.2d 619 (Del. 1984).

Pogostin v. Rice, 480 A.2d 627 (Del. 1984).

Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984) (citations omitted).

Sinclair Oil Corp. v. Levien, 280 A.2d 717, 720 (Del. 1971). 4 % 2% # ¥ % 1l
ZREFINE, TEANER “EERESL2EHABEZNZER", B(XTEE 5 H
RFR(E)),2009 £)%,%1~41 H, '

P88 8
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BEIMTERAARBHREEA(RE)LS

WH, A, BEM, IEARERFEXN TEHEENE LTHE
HEMREAFE. IRETEFIRRERKASMNETIFERA A
BRI Z AR 25 89 JE € R BT ATE , N, B 15 BE A o X iy
FE—A M3 L% (enhanced duty) , BIFE AT M0 56 R Al ik
WE, LMERZLEHIME N AR 2 &R &4 .87

TR XF U o (B ) 23 PR 3R, 5 BE 7E Unocal RPNy - “ B 1AM
MERHA & B MR B OV H A A A A AL Z A X2 B g BUR A
BEFARER B” 7 Unocal Reiv, BRI LM By s Bedi i . AT LA
“HHIERHEEESENAZIRRERMNRZEERE " OB R E
BEX A8 R B RSN M H AR EF K R IRHER
BULRZB BT R, Ut — R L SR KRR S

B, ¥ BE#E Unocal — KAy (R AE WA M EETHEAE
PR BHBHWEA, T AR EFRT AL BB RAER R
AT AZRAE(REN) LFHEARFUT #1T” P 7 Unocal AR
HEZE, —SEHEREENEFERNRN  EE QX EEH BRI
RN ER BB B {H7E Unocal RZ5, BBIWIR I RBHAI M A A
ER R, 7E Unocal RZ )5, MESRF(REN) XFTHERLET
RERPAAMEFAANBR) & TFZA6E, TR EBHEXRAE=
ABARIR, BXERRHIFLESH, M EERXHIEAEELH
HREIFR BAT R T LA AT 755 ) 77 o o IR T X 24 w1 6 B o @

Unocal REEMRH, FEAEXN TREF WK BIEHEET
“EEIWITHIABANRNEERLAKRACHUAMBEN"O, 1
5h, Unocal Rift—H AR “ RELIBERKE D, HTALFHITH"O

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

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

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

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

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

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

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

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

Schnell v. Chris — Craft Industries, Inc. , 285 A.2d 437, 439 (Del. 1971). -

2®20988e8e
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£ Unocal £, B IMEEECEERR  EFHTHHEME RN
HIEHBWEETER HOAREEBRANBLSZRRE, U REM
FHEAT  EFRLEMERIHMALTHNESE,

P& ,Unocal RUBRE TEMA L HFOEMS, “WR—-MPHHE
MEEZBEAHABENHRPAAEN, KOS E5RBEAESHEXR, &
TEEHESMHWEARERNE AR HLARW, XEEEIK
BlF, TREAYE . EAMBRA R Y EANHER KL & AET R H
B R ARSI, EE X REXREN BEm(F DX HERAE
FEBRANEZTFX—MEA/NHEW) K58 WS 8 R LA K&
EXGHMTHMZRMIESRBZEM,"@58 2, RITM Unocal £+
2R WEME B ENEREREA S ULANERAEEL Y
RE, BEERAIEE LR LA EEEXNHEFRNRETE
RETXKRACEFUNI, H—BHMBERZE(ZEAN) XF
BIAT R B TEIR B R BRERE B RN E%."6

2. Moran £

Unocal A5 6L H , 7E Moran v. Household Int’ 1, Inc. ®—
R, PR T B ik B CEE T R 4 X4 B A WD 3R I A — AN B B
R S —1K %5 B A B AL R (the Preferred Share Purchase Rights
Plans) , it 3307 B BRVE AR AUFI 1R ( Shareholder Rights Plans ) ; £ F]
74 (Rights Plans ) 5 # 24 #L.( poison pill) , 7E 1985 4F, Z B M M)
EHHERS TLEMENXE, 7F Moran — P, IEE SRR A 7
£LAEBEZ & (amicus curiae ) H 3 IEZ M, R4 X EIFAME
S REZ R

FEMoran AR, BN AMBEFERRE“RENA IR L
Household 22 Bl E F — MR LEHIMMITH, £ LiFe, B EMER
FEBEXT AR L . A LA T #1589 Moran 32 35 50 fiflihr B B
HEBREMHRES,

® Unocal Corp. v. Mesa Petroleum Co. , 493 A.2d 946 (Del. 1985).
@& Unocal Corp. v. Mesa Petroleum Co. , 493 A.2d 946 (Del. 1985).
@ Moran v. Household Int’l, Inc. , 500 A.2d 1346 (Del. 1985).
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BEHMTERL2AXENZEA(RE) LS

£ Moran &7, B AR BRI R #9438, I Household 12 {3t 3% 38 At it
RERBEBIVRG T, 8—5ERBAG—ROKLER, T, BFH
ARIUBIBRERMITROEE. F—HE(MEAE=ZA)N
Household % 3 LI B8 30% A E2Z AF WM [ FFiBZ 30% i3 3
(trigger) ], 88 —Fp R AT {07k 5 1 K L 48 Household 22 /] 20% LA 22
BERITRG.

DK H B2, “Household HIEE S AR HEFE (REHBWE) X
B SEAT e — B AR AR SR, B AR Sy — b B Bl WL DL 5 oK Ok &
ARITTRE” O H L X SCFr R Bt Household B3 24803 R 76 & R AR 95
W Ea IS S B A SR RN, BT R BB & R

7E Moran R, BR AMNBEERANENIESSET . RELE
HrEALER T RABRAEMFH " RN ZE R, BRER
AN — S SR 58 X, TEH 8BS fE R A Unocal Mk B 24 Tk
E.® HE 2,7 Unocal R, EREEEH, I E AL EXBE,

SR, Moran R A9 H LR ARFE 1, B o B 805 i 2 R U ke BHL 4
37T RB B4 BB W, W 3E FA LA 4 s B B B R L B — R . 7E
Moran 37, #8h7 BU AN 5 185 25 B 1A O R B — /1> 38 A 300 0% B B S e
HEZFREAEE ALK HINELRH N @

Moran REBANFEBA LM ATRIE)IE 157 RACEELSHN
RBUR R BH R, Moran RH L th— B IRAKFESE 141 K (a) W
BT 3 3 4 A AR LA B 7] I Bk F1 3 45 (business and affairs) @,
R Mt , Moran B WAFHITE H , EE & H PCRBUR R A
RIFFERAIH

IS, Moran 3R 9 3 5 3 I, F 4 5145 H - “ 24 Household 35 £ i Xt
(BRI EZ) A TR B TR BUE B AR AUF) H- R B, AT TH AR RBAT
BHIELES, MITEEERBUESEARNZE(ZEAN) X F
PRI, A fof FoAth iy 2 B 2 UK S 8 SR B — b Bl B4 0 s — 7 ML )

Moran v. Household Int’ 1, Inc. , 500 A.2d 1346 (Del. 1985).
Unocal Corp. v. Mesa Petroleum Co. , 493 A.2d 946 (Del. 1985).
Moran v. Household Int’ I, Inc. , 500 A.2d 1346 (Del. 1985).
Unocal v. Mesa, 493 A.2d at 953,

®95 e



EHERE(BLE)

MR T TR —FF R IBCR AR AR R R —# . ®

EBEBER T I, W FREUEANA M R EEE SR E
W, Moran R BB HRUMF AR ERBFERC LA HELEH
W T RSIERE, BEFEXSVERRUBLESZFHLONER,
AATESHRSWIFEEMYHURGE. EEERANEFSS
¥ 3641 {% Household /A 7] 5 2 B R 3+ W SR g 2 4 E TR — 1~ & R
BB LURPREAE S .9 Bilt, Moran R ML LR . EESN
THATZ % B B, HPE b G 278 HI Wk U B R4

AT, FEIFRE R, Moran RERKERER TN, “ W F—
M LR B M B A Z BN, WA o5 X B S AT 0 ok H Bt
HAEERMNMBEFUBEREIHAAEIBAERANEESF".Q Hit,
WMEE N AR BEH WAL FE, EEEHBR R R 25
M RT S,

3. Revlon &

£ Moran 2P EBEMEHMRA, METEILNMABELHIAN
Revlon g A 35 Bt BT fE B B2

1985 4E 2 Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc. @—
KR EHT Pantry A 5% BHRA Rl Revion AR BRAHZHM, FRAR
WG , # R B Revion AR AR 4, Revlon ARIEH S
LA Pantry 22 6] Z WO #8528 BB X 2 7] 6 BB S e, #E 4
AT E A (tender offer) , I HLA7E A4 Al gy L R R ATRE A AL
ZBifatER. ZJ5, BT Pantry 23 5] R BT 42 i W 4 4% , B ARG HE C 1%
ARTBE, # Revlon 2% F) 55 5 3K Forstmann Little A &8 “ B 5 %
17, #& Forstmann Little A Rl iR R FRERABFWB T R,
W J5 IR H < R L Revion 24 Bl 3 B H %57, {H Revlon AR EF N
—HEEEH “BER L TR B Z W &4, B &4 5 {f Forstmann
Little 24 7] 5 Pantry /A 5] [6] ¥ 24 3 4 19 W% RE 4 1. 2 , L5 Forstmann

Moran v. Household Int’ 1, Inc. , 500 A.2d 1346 (Del. 1985).
Moran v. Household Int’ 1, Inc. , 500 A.2d 1346 (Del. 1985).
Moran v. Household Int’l, Inc. , 500 A.2d 1346 (Del. 1985).
Revion, Inc. v. McAndrews & Forbes Holdings, Inc. , 506 A.2d 173 (Del. 1986).
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BEAWTEGRAARENREA(RE) X F

Little 2 A2 1THI € lock - up 324 (ALFE G B 7= HAL.2500 1 R JT
BEALA%) URESREERERY, BT Pantry 23 7] 3 7 Revion
AFNEEFRAZHENSE O

15 2 ,7E Revion R+, Ry R B & H W 3R, Revion 24 7] EHA(]
BREBBRARA TN, EESHRBSFSHMBNOHAEE, &
Revion R¥ kBRI MNBEHERAN : EIEFSBIVERYE H
EARMEE=ARITWMRAHUGHEE, SEZELROBH
B, R AGFN., RN EEESBENEENBHEARIM SR =
AEB TR S HT R, WEREBFRESS AT, BEH
FENATFINBI PEENMEE. LN BEEHXFREIBRKRFRE
HFHIMH D A {FH:BEiA %, Forstmann Little 24 &) 2 BU8 A # &4 3
1734 W, Revion /> 7] & F 5 Forstmann Little 24 &) & 1732 5 R I #
H(RIRMER = ERNRAE)ZTRN, EREBRETNZREFK
BMEL ZEITRPRATIAFE LRAALEN S HRTEREE
ZEREXNSH S

EBEENE, KEEFHAKE . SEFSAFLENERTS
EARBAIFRWMA BTN, B A KA R B g 9
AT K, B BE it — B # WL A4% , %1 F Revion iz R , ZHEE,

B2, 8 A% Moran 1 Unocal 52 % Bt i) & W.7E Revion R #i&

& Revion, Inc. v. MacAndrews & Forbes Holdings, Inc. ,506 A.2d 173,177 ( Del
1986)

& Revion, Inc. v. McAndrews & Forbes Holdings, Inc. , 506 A.2d, at 182. ( X % :
“The Revlon board”’ s authorization permitting management to negotiate a merger or buyout with
a third party was a recognition that the company was for sale. The duty of the board had thus
changed from the preservation of Revlon as a corporate entity to the maximization of the
company’ s value at a sale for the stockholders’ benefit. This significantly altered the board’ s
responsibilities under the Unocal standards. It no longer faced threats to corporate policy and
effectiveness, or to the stockholders’ interests, from a grossly inadequate bid. The whole
question of defensive measures became moot. The directors’ role changed from defenders of the
corporate bastion to auctioneers charged with getting the best price for the stockholders at a sale
of the company. ” )

@ Revion, Inc. v. McAndrews & Forbes Holdings, Inc. , 506 A.2d, at 183 - 184.

@ See Edward P. Welch & Andrew J. Turezyn, Folk on the Delaware General
Corporation Law ; Fundamentals , Aspen Publishers, 2006 ed. , at 159.
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WEHKBOBEEE)

Fdo 7 Revion R {3 35 7] LA3E X4 R BUR AR BRI 3 Xl 4 S — R B
R, AW, —BARENE, S ARRE TR HARE LK
B B 1

4, Time — Warner &

7£ 1989 4E ) Time — Warner 3| @ — 45 #% # Unocal 1 Revlon &
BB LA Rt & S B . AR, ERONIIFBRLDES
Time /A ] Fl Warner A B Al BB FF IR & 3. XM, F— T HENEMHE
HERRY R PR 2F Time 2 7] 5 Warmner A & i 1T Z 54
MEHRACREHEAR? EA LM REEBEIAN Tine f1 Warner
MEVIMEHRAHBAESIEA Revion MK X & , B XBERE
E R E LK Time 24 5 97 HIER TR

AT , &4 Paramount % 3 & & H M EF, ZE Time 1 Warner [B] §9 & 3%
RAF B IE LU Time 18 LK Wamer,, 7E Time — Warner — 32, {851
EMBEEBR AN, R85 IE K iUE—F X} Paramount & & 3 M B
fip i) 1m0 37 B 88, B Time - Warner 4% IE ) ¥ 38 B0 B F Unocal R BT &
SR HET AR Ao PEHL M B 5 BE 7 Time - Wamer RiA K, 7
Unocal 17T, Bi T H G HRAR N ML RA RS F LHR
T &Y, B LAA] B AR i

5. Unitrin &

A7C 1995 4E, ¥E Unocal 3 | gefE B W % + 4, T Unitrin v.
American General (LA T 8 AG) ®— R o, 487 5 M 55 85 1 B 87 38—
4% B B AR /e MRS S B H WA R F . Unitrin 3493 30210 81 9
Mo, ARHBAF AG AFFEHKS Unitrin DL B 50 £ I8 3H3A 26 12
EILH AR, L Unitrin 2 7 B9 LAR 45 507, ) 45 7 3 B A
VFZ5 1k Unitrin 228 F RAEETR” (B AERE) PERXEC A
#1000 T LB

£ Unitrin A8, 8H LM BB B BeiAh : “ % F B Be 7E3& A Unocal
—RAERZ LHIEN I AR AT, & B R T B4 3E B2 —4

& Paramount Comm, Inc. v. Time, Inc. , 571 A.2d 1140 (Del. 1990).
& Unitrin v. American General, 651 A.2d 1361 (Del. 1995).
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BEFBMTERAARENZIEA(REILS

ELEKBBERE, RAERNORZ KB RER LE, &
BN ZIE MR AR FR", HEANEA . H%,£% Unitrin &
B2 B S MR A 3E 1m0 R F 5, B 15 B B S HEBR ( preclusive ) B =
A 5B H (coercive ) IR K, IR AT RIER S TS HE , MK
RELESENHEEAHIBAR AG HRIBEY 9

AR R A 840 F 7 : Unitrin % T 2 LS04 3K B3R
MAERLELAR, XEWREEFE Revion i T H X 5, M IEK
Unocal fIRHEFTHE Q@ Rifl, G L EHRRERABRAR L GHK" T
RBYE , B AR 43 3K (131 R0 49 B2 AL A9 B 7% (M Unitrin 20 AR R B AL iR
KEMHEE).Q K—REHFAE LT, BB NSRS EBRRE
LA Unocal #7 %18 F§ F Unitrin &,

7€ Unitrin 4, BRI LB R ERE T & 745 kS BHRA A
B B 3 T X R W B B B AR R, B8 R 0 B WA O 4 - Bk B B iV
M EELSHTAE RN, IE S0 8 M A 1 X8 i, L BORB; BTk
BIMS R, L ERAE KA BB 2 % Y1/, ) Unocal JF N
ERXEBMIT AEE KDL ER, WR RSB E— RN —
A O AT, ARER T RBULF TR (Rights Plan ) f 85 #5} , Unitrin 3
Hoth R B G B iR, 5326 5128 8 Unocal 2 &) H 5 [ 1Y
B,

PR TN B Bk B X R A %5 3E A Unocal R MR &, &
B — T EHEXENFET - ERAFHARMM R A SRAIEHEAR
EpBEER T (HHERARWAO R AEHREIENER) Z
[&]” @ @i, 7€ Time - Wamer 3 o1, 88+ B M B 8 %5 Bt A0 “ Time
HoMpHERESRARSHARENY, B ZEEFSHERUR

Unitrin v. American General, 651 A.2d 1361 (Del. 1995).

Unitrin v. American General, 651 A.2d 1361 (Del. 1995).

See Revion, Inc. v. MacAndrews & Forbes Holdings, Inc. , 506 A.2d at 182.

See Par t Ce ications, Inc. v. QVC Network, Inc. , 637 A.2d 34 (Del.

Unitrin v. American General, 651 A.2d 1361 (Del. 1995).
Unitrin v. American General, 651 A.2d 1361 (Del. 1995).
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EXRER(BES)

FERENRRA IR AERMBBARES ; B52, LRGN EX %A
HEBR Paramount Xf & 3FJ5 Z Time - Wamer 24 Al #17 W E 4y, it 3k
P HEBR R . ©

¥E Unitrin 2, f8H0 50 M 5 155 2 B 48 B H 0 3E 1 © Unocal 32 Y L 5
JE | 5 5 7 4 ( proportionality test) T- Moran v. Household Int’1, Inc. §
EEHSRAMBENA TR O 7E Moran — 5, “¥EBR7E KA RN
FIHRMRPD, REEEFSHNEENRNZE " EH LM B S & A
B BARFT RIS LN FHREH WS - BB RS R
MEIBFAERE, 7E8m b WAaRENEIER T BFREZLATFW
MR, FHOEERXMBRHBZRBERZES.Q 52, HXHE
TS HERR T R

FE Unitrin —58 , 2857 FU N 555 35 Be 1873 H 4047 3& A Unocal 41 R
MEERENER, KR Z0EE LB E AT R BB H %
HE AR R, ER N R EFENAA" B 7 Univin R, BHRE
MBREBCIAR : M &7 Unocal B W&, &©—H #uiA b B 8155 R
SeHEBR (preclusive ) 3% 38 i 4 5 ( coercive ) Z , ¥ 4 /™% #Y ( draconian ) ,
BT, X Ee e 4R 0 P35 B BV e, E R L B R T R A AR,

£ Unitrin 38, B LGRS “ EB BB HHFETH, BHR
TR s B HEBR B P B, Unocal LB R E R HEER A B H AN
HEESHERN . BE ESHEKTEER’ (the range of reasonableness)®,
15 H 1 R A F L 5 6 B B0 il 7R B A R A ko BHL B P 2R HE A B 3 I B
Bro ¥ARARGHEN,  MNEHSRAFRNE DERARABREREBHF
P&, BEAERL BRI R B HEBR tE X A F 38, ok H bk
EESWHBIFMEHRAELARMNG(BEZEFBEL) LIFT, A

Unitrin v. American General, 651 A.2d 1361 (Del. 1995).

Moran v. Household Int’ 1, Inc. , 500 A.2d 1346 (Del. 1985).

Moran v. Household Int’ 1, Inc. , 500 A.2d 1357 (Del. 1985).

Unitrin v. American General, 651 A.2d 1361 (Del. 1995).

Paramount Communications, Inc. v. QVC Network, Inc. , 637 A.2d 34, 45 - 46
(Del. 1994).
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BEAFAUTEHRAARRNZEA(RE) LY

SRR KR O

£ Unitrin 32, A M BB B MR “ R S HNNE trEZ R
B YEHRSHHTEENFREN , EXSHBEATRUBRS
HXMARRBARMZIL(ZEN) XF S OULRERREAERFNE
ko B, F Unitrin 2, BHUEHBESEROE LAY . " REFL
B4 Bl B ma 1 3 JE 2 A 80 (B HEBR EOR W) HA S M BN, B
ARHABBRAEFSHRR " CREZ, EF B AR S
S B AT W TR

6. Quickturn £

F—HRUEMNEEHFWHR T, EAEFER LR ERBER
MEEAR, AM4FHER T H#TP RS EFBWELHE Mentor
22 F KB B #5227 Quickturn 24 & i K .8

Quickturn # 3 2 R HUBY 4~ B B & M , LA M i Mentor 2 7] B9 & & F
MEA, 5, EFLBRATREHN(by - lawamendment ) , K FpH:
FAFRFBI0% U ERRABEFRIBRBERS AR, EFQIBIE
Quickturn 2% &] B AR BUH] 30 ( AT B ARALRI R0 ) HEBR H “ K A &7
(dead hand ) &4F , 3% DL “ ZESE % [7] 31 81" ( deferred redemption provision)
B KGR SBHF LEZEESAREAGT (FEEESLZ
ZHBEFABEHUEZXFTYHE), FONMAAXN T RHEL”
REBEERE, MABEOENRIBRSEERE“RAEXRAN
(interested person) ZZ 5 (LA FXRARE REEFAE . EXAR
AEBRABATEFS LN EEEEAEMSF LXRFE)., EHEX
F,Mentor AR XRAUMERR A R B 698 w2 238 Fr T
BHLHEES, IFEI B Mentor AR REGZEEZEESEHBETH 6
TARAATESEMAERRAZRS T, BERFHHUSFEZ &
AL,

{4857 B2 Be A 4 , Quickturn # 3F £ SR AT 3R 45 2 2 5] P F8 40 M1

Unitrin v. American General, 651 A.2d 1361 (Del. 1995).
Unitrin v. American General, 651 A.2d 1361 (Del. 1995).
Unitrin v. American General, 651 A.2d 1361 (Del. 1995).
Quickturn Design Systems, Inc. v. Shapiro, 721 A.2d 1281 (Del. 1998).
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EFKBOREEE)

HRBRELET Unocal REHFHAMEHPEXRZI(ZEAN) X
FHEN, BE TR IR NTEN R EHIEERE L IREN
EMBEERZE AN,

FEhr B B 85 ik B 44T Quickturn — S8 AR TR o 9 BB SE SR
BEME TR 6T, BB A HBEA B A X EE LA PR R BB R BRI
RRBHIK R, 7ERTAR Moran R, BRFE BN  “HK5E 141 &
(DRTEFLEA MR E A F K E I FZF 5 (business and
affairs) , It A B2 E B S BHMOSUR UL & A BRI R " CHE L,
FER M B R BB R I 7E Moran 2 R B ANFT U REF S
ETEHSEBEARNEE .S R, TR, Z Moran REFE B X
AR X I B 2 Y B 4 [ o 0 700 LA B AT S X4 B DR T, L ZE 3R
MBAVRERBIN AR RRAEFRHZH(ZEAN) XF,"C

£ Quicktumn B, BRI R ABHNANBERERE -—BEZTEAL
B —FENAMAFREBREANENEEF LT AEELAFANE
WAESRBRANTE, 5B 141 () BEXREMBHEESH AR
M FAEIZERN,”@E Quickturn 42 5] 2B H KA HLE 1 BR i 2
HEMPUR &

PP PN B S 1 BE 7E Quickturn 2, B R A VE BB o) BB G« E
ZEEFASZIEFEEELSE NA ATLSHBTHN AR RHK
AREEEENS . CREEREARD . “EZER T AR RBHES
SB—FEMRTE,BEEDARH TEEFXMBANERTHRELN
WR—hE— AR A A B EHL& " CE I, £ Quickturn R, 48
MEMBEEBANEE R EER LM ARRS 141 &(a)F

@ Moran v. Household International, Inc. , 500 A.2d 1346, 1353 (Del. 1985), citing
Unocal Corp. v. Mesa Petroleum co. , 493 A.2d 946, 953 (Del. 1985).

@ Moran v. Household International, Inc. , 500 A.2d 1346, 1353 (Del. 1985), citing
Unocal Corp. v. Mesa Petroleum co. , 493 A.2d 946, 953 (Del. 1985).

@ Moran v. Household Iinternational , Inc. , 500 A.2d at 1357.

@ Del. Code Ann. tit. 9, § 141(a). See Mills Acquisition Co. v. Macmillan,
Inc. , 559 A.2d 1261, 1280 (Del. 1989).

@ Quickturn Design Systems, Inc. v. Shapiro, 721 A.2d 1281 (Del. 1998).

@ Quickturn Design Systems, Inc. v. Shapiro, 721 A.2d 1281 (Del. 1998).



HEAMNTEHRAGRERNZEA(RIE) LS

BRREGEN ZABTFEAFEINEEFSATHNRER /B
MEMABIMENNHS O

RO M BEER RN T HBE Quicktum R by, HEK
FRBRAEMAFAEENZR(ZEN AFRATRERN., BEE
Beths | A LRI QVC RHIE. “ FTRANAE, AHAXP. B
AEREFSHITARATHEROFRRBEZE(ZEAN) LFH
FEREEARTBH AT Oh A8, AR P ERE TR
“PIALFEMFXREFTEFAETHES LORKRH".© Hilk,
“WHAUBREB—-FAEFARA BTN EF SN, MATHILEAEX
MFRELHNE" .

7. Liquid Audio

BO—HXTHHEF BN BEA LK MM v. Liquid Audio®
®, Liquid Audio B—FKAF EHHAF . M —FHnE, MM &K
BU48 Liquid Audio A A MK . EXBE HHE, MM EHHITH
FEF K9 Liquid Audio FEEFRE SN FREZBTEHIHNBEEAIN S
Liquid Audio A R]EFSHHEME K,

BEE S RIS MM T X RFNREABELAFRFERRS L8
ok B IAE A BT % Liquid Audio BE LR A, E+48 8. Hilt
HAUAAREHEFHRBAMEN R XE, INBMHAEZMFELEK
& HH, Liquid Audio EFEFRCBEARARANMMER S
B BRHEAT RN A, EBELSHE A Lames D. Somes X Judith
N. Frank E 8T Ay EANTENEERN O

REELE MM B8R 2 A T Liquid Audio 33 3% %5 /5 BUAE,
MM B2 1 X F AN B EROFL, LR EE MR A

@ Del. Code Ann. tit. 8, § 141(a). See, e. g. , Paramount Communications, Inc.
v. QVC Network, Inc. , 637 A.2d 34, 41 -42 (Del. 1994).

@ See Paramount Communications, Inc. v. QVC Nerwork, Inc. , 637 A. 2d at 51.
See, e. g., Mills Acquisition Co. v. Macmillan, Inc. , 559 A.2d at 1281).

& Quickturn Design Systems, Inc. v. Shapiro, 721 A.2d 1281 (Del. 1998).

& Quickturn Design Systems, Inc. v. Shapiro, 721 A.2d 1281 (Del. 1998).

& MM Companies, Inc. v. Liquid Audio, Inc. , 813 A.2d 1118 (Del. 2003).

® HALERQPGETHEFESFNIF LASEARBREQT%E"FR,
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EHERCERS)

f¥) Somes Fl Frank % , fEBEKNEER S, MM F 7 Liquid Audio ¥
HOMT KR EESAEMNREFTEF S EMBERRLMNE
Blasius® & Unocal R HFEN, & MM f 2 5%, ZEF L MTsIEE
TMMAEBHEZED 1 FREEF SN “LRAFAE" (substantial
presence) , H RTI{RIE T Liquid Audioc WA EER EHANEES
B “ 3L RAFAE” (substantial presence) £ T 2 4,9

RN MBS R Be 7E Liquid Audio R LB, EF BT —ES
MEHRE, “BREEMNARREBRENEEAAARRAMERESZ
[ AR R RE. BEAR B AR B A AU R € B 5 47 (1 R AL, 4% 51
ERFER-FL, AREBNRERTERASESMEHZESE
SBRAGLE, Hit, AXE EHENAFRENEEFRERE TEH
REMERSE WEE HEFEENMRKSERETIRE BRI
At BEREGKOLRBARACHEMELR A ‘BEEWER
(ideological underpinning ) 4544 18,

7 Liquid Audio 8, BEHERAN TRAZEEFTHIAMNES
SEREEAFNIRZE , R 5B PR FE S0P, BB T
EHERNRARRZHBNA SR ERA " OB MR SR —F
REMIEH “MERAEEBREMNE L ZEENEHRASATH
B}, 24 7] B F (corporate democracy ) B3 I & B B R B2, B AR W7
BEHRIAEHER OEN, JLEN, BRNREMNERERE AN M &%k
Bt A Seir i i AR X B BRI WL AR sl 7E A hr BN B8 O T BH R 3R
‘REIRE, Bl EEFSEEZERE L O BATHERER, E#
AR EAR , EEHNFEEFEESAAL”

B4k, FEHL FUM B R B B AL Pk B4 BRIk, “ I R —
HAFHEBEERTMEESTHE TREN ASRBER G BRRARE

Blasius Indust. , Inc. v. Atlas Corp. , 564 A.2d 651 (Del. Ch. 1988).

MM Companies, Inc. v. Liquid Audio, Inc. , 813 A.2d 1118 (Del. 2003).
MM Companies, Inc. v. Liquid Audio, Inc. , 813 A.2d 1118 (Del. 2003).
MM Companies, Inc. v. Liquid Audio, Inc. , 813 A.2d 1118 (Del. 2003).
MM Companies, Inc. v. Liquid Audio, Inc. , 813 A.2d 1118 (Del. 2003).
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HEHMTARLAAEENZEA(RE) LS

ERARIRE S EEFN TR —-H" 9

8. Stroud

1E Blasius® R, H14 2 3 H Chancellor Allen &g “ LHEEE
Blasius —RPEHBEXFFHERNFHIERT YEFSTAINEE
HOERAN ARBEERARB ENAERATHER, A%EE NI B G
MG 2B HWE N RBAE YN (RAFEY ZINERZ
A58 AR IR EAPR 2143 22 5] B, 3k 7 b F B, S0 2878 341 o v 0
ZiEM) "% Blasivs — R, FHIELEFLSTINFEEBNRNAL
PHBE AR R RAN A7 34T, 45 F- 2k Br Chancellor X7 itk 3 K SR Bt —
A EBEBHIFEN , R 2Z,Chancellor 1A X HE i 5L B K N3k & 3
H, B EHLOAHENENRIERTEALEABCZELYHA
g ( compelling justification ) 37 2547 %" .® 2 5 #Y Stroud v. Grace®
R, WA RMNBEREEREIAK Blasius £ AMEE Z IE L H k" B4R B
i& FAZE Unocal RN IR R B FEBENWHE

£ Liquid Audio 3, #5F ¥ Be 4K #& Unocal iIN5R vl ik # B4R, &
YR ERAEFSN T KRR (AS ABI7 N)BF8ETh, €T
BB ZB AT R IR AR HER SR B AR . B92% M Unitrin
RUTA, IR — PRI ™E e, B R IRt I A e HR
BI¥ERR , W ZE Unocal R T LA FE MK, ERMRBDEFENRS
SEZEAHENEE"A,

WMBTHTR , 7€ Unocal R M B4 o, 41 T By 89 £ e 5 BB 1) 7 4 &
AR B R A A, AT ,7E Liquid Audio RITESR T , #5F BB i
FOUNBBPBAEREEHNEE" .S HAGTEEREELAN:
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