2 TSR IRE 4 i 2 BOR Z E

EES *®
xE

N

O ELATAOLAMRGETANAREMERTEEXMBITALERG47H,
EEF e VHEBEARZLE | 3P 4T 2k % A A4 X 60 A 5 00 AR
TR Z Gy FR A, — @ A A I R S P Y B AR AR IR PR T R A AL
5] 5% A BB T R NE I 0 AV I AT A, B R MAHE b XA SF kA iE g
HEARLE LT NG SFRALT TR, Hp TSR HRELHET R
SARA G RSB TR BE ZIALSE AR AR U R AR E AT
AR AARERRALS YRR AZE FENEL YR K A MR SR,
BE A E R ] IR IR AR MR AR BRI

KER . MAEEHR HRA FHEIXESF RALTT FURFAFER

i

_\ﬁﬁ'

WA 2 F) Ry AR A AN 1A S AR B AR wl 4R A RS B AR 2wl A
B 5877, 38 8 LA A A S 28 2 W s B H FR s w5 %7 (4 RO T 17 ik 211 3T
W B, T E DL BT MR X 328 T2 Rl R A IF B (Stock Swap
Statutory Merger ) . “ Tp 150 WS W B2 A B 4 B - 7 e ) B2 A X ( Stock-for-Stock
Acquisition ) 5 “ 47 A5y Wa S 5% 7= (R 4 [ SO 9% 7= A5 ( Stock-for-Asset )

« ERKRFEFFRWEE LA E,
O BREREE (LM ARIMNE S b oA G HEES), FE R 2015 £ 48, % 382 7T,
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ST 2 ) s R B A, V2R B S 2 w6 R 2 W) IREAR S AN WO 2 ) BT 34 1)
BB LA H AR A RBR I A7 59 4l H bR 2wy, Al 23 w1 s H bR 2 w1 Y
FEILA /(LA IR By He e A0 BE A A]) , HARA R X e 22wl e 47
HAn 2wl | a8 8 mlior B BB OE 23 7 100% R B 23 W] (LA [ FR B0 % 45
TN o R H TR TS0 2 W) S 5 — 20 A R T
JBe s vl 5 R R R 2 W SR A LA 58 4 4R B AR ml A S Of B H B2 w) A T kb
AL BN AL K AT, DRI 58 5 S5 7 SCRT A 53 S 8w s il B4 A 4 24 )
S A B 5L Ik [F] 5 i B RS 5 | 18] 2 IR 0y e 4 55 AR X B By e 460 55 2 50 0 Wl ik
(GEEZ /T B

WA 2\ w) s ] e 0 e 4G ZR MR A 2L 5 I O 12 R DR SRR I, by IR I 2 ) o | WS
HFRZ T 100% i LASE O TT 28 Tl A S AT o, S8 7. H IS & AR BT 23 A2
T I A 25 A ROCR , WO AT A B T 28 G I 0 R S #4724 @ [RIE, Y
o ) R A S A Z 2 M U s Wl JROR ey W gl i J5 , B AR 2 Al D EUR AR i R
B I KA T BB — R, AUA] 1] H AR 2 7] 52 S BS0BCR By [ ) 5 SR =l 3e o
il 52 W8 2% R WO TR A E H bR 2 5 A 45 e 45 il 0T 6 28 =) e fry , B H A5 23w
ARAXREHGE V8 T T e A H AR v B0y T e ik Ak B2 358 H AR 2 /) el , 7 A 1
IR HARA FRRBOCR @

HRJR Z 0, G Al AT 5T s 2 BSOS, I DA 2 v i il B £ e 46 1) — i B -1
B, B2 % A 25085 H 3G IF (freeze-out merger ) MY EERLIR | 30 {8 H bn 2 7] /D BB
ARBI R 2 S (squeeze-out) , HETTATT A= H W Qi fey 4 T DR 4P 2 il i il 1 43 e 46 v /2

O HREZW (SLARZTARH), T A I 2008 £, % 115 ~ 116 T 5 A G (IARAFE) (%2
M), A 2010 M, % 610 T BB B (R REHE S ER LT ERE SN RABE) , R(F T H
&AL BATBCEIE #4R)2008 £ 5 3 M5 2 504 (R 3 # o 3 0 S YURLAR B 3 SR AR L B9 6 S A7) R
(EMAFFRGESFFI) )2006 F% 6 H,

@ ZRERAARROHESEGERAF ERNZELRAE), HORAEF)2003 £% 5 H,

@ FREFAR(RARHEHRECERS LRSI W), ROA B E%)1999 £4 55 #,

@ See F. Hodge O’Neal and Robert B. Thompson, § 5:9. Compulsory share exchange, O’Neal and Thompson’s
Oppression of Minority Shareholders and LLC Members,2020 ; Corporate Acquisitions, Mergers and Divestitures, § 4:4.
Types of tax-free acquisitions—Stock-for-stock transaction,2020 ; Stephen A. Hess, § 6:10. Corporate procedures for an

acquisition—Stock acquistion, West’s Colorado Practice Series TM,2021.
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ARG TN A TAR W S B 5 Rl R S Y AN, 1 el 3 ik ) #5 op € vl
GRS 88 5 2B X555 TSR LUk SR H AR v 2 BB AR 52 3145 1 ik
RN YR8 (oppression ) S LY R A YE T 230N L5523 5 W anfal i i S5 A P
FERAT AR P T BB AR A R B 32 31 B MBI B 245

2021 AR N RIEFE A Ak (BITHEE) ) It s A THIEK & W2 bR, v 32
B H S AT A ARSI 28 7k (BT RS ) ) R B 3T 20 ) 5 ai JBE 0y e 48 1) 2 1
PR LR AN Aol FE W iR A2 B A I YA A £ e 5 Il ke | % TR ) 4 B 24BN
55 55T M S SUBAR VAN A S 2 07 T A7 S kBt 2 28, DAR AT i B R 5 /0
BURAR Z 8] &R Z 5 D BB AR Z (A1 A1 £ w5 | 3 10 52 304 M - 52 5 vh D $
Kl o T2 BN FREFN HR,

AR RGO EERBP RO FNBESFIEANS

LUNTY ol AR o R WD B R/ARi Bp w i 1= 0 = W it L I S /A
51% \67% 5 90% VA 1AL, 1A HAR S AP HBAR ; IR IR IR 2 "l #3808 B AR
Rl HESNIFIG A RS BAR L W 2Z W) By e i, O LB 4 02 it o A a8 H
P wl S BUDBBAR B By, SE i AR 22 W] 100% RO, SR i, A5 B R] (12 , I
Wy 2> W BR & T AR RS 5 X F- 05761, 5 a2k ok A AR 2 il 42 ) B 2 i 2 44 )
PR, A 3h AR A BT M ATF IS 5y 1% A5 4 1 B AR H 358 59 170 (self-dealing ) &
NS BOMIFIAE 53 9 A bR 28 ) S B BUBR A i B e 5 AN g s I 23X 5
KT MEI5 S r UL Z B BIAE . A BE IR H AR A Rl BUR 5 AU IR Z 81 A
gt I B 1k FUAR A RIPE I Aaed B 30 A BUBEAR , S8 112k e 4 e 552 55 ) DA il e 2
ESRIFM AL 5y B3R FERIBR DA 5245 N 55 5 5T BT 528 2y M) i o 5 J2 [m] s
FLAEMIEE IR, L AR RIEEHIBOR 5 D BUBAR Z 18] B AN [R) A1) 4 o o o A ife

@® See JP Haskins, Whose Harm Is It Anyway? —The Feasibility of Direct Claims by Minority Shareholders
Following Cash-Out Mergers in Texas Corporations 68 Baylor L. Rev. 567(2016) ; Laurie N. Lebrun, Recent Amendments
to the Commercial Code of Japan: Impact on Merger & Acquisitions,32 Law and Policy in International Business 811
(2001).

@ HREXE o P ER R DRAEWE R E SRR, B(EMAFZR(ELBZER))
2006 4 % 6 #,

® See Daniel Wilson, Desirable Resistance: Kahn v. M& Worldwide and the Fight for the Business Judgment Rule
in Going-Private Mergers,17 U.Pa.J. Bus. L.643(2015).
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FEIEF A (PR NIRRT A "L (U RARCA R ) ) T 05 55 B
S TT LS5 HFE AR JCHR A Sy 2 1k 55 1 T IRAR R 1k v A S (e N R
AEREZRE) (LU EARQUEZRE) ) S5 BT AR B k) T B A RIFAA 1L
TR EOBAR RPN, B SR R AR & sh B U5 I F BOT ARG AT T
Tnfars Ak B AR 5 BUBAR ORAF 09 S8, 24 ATV S R e 07 B 4 v D BB R 5 45
JBAR A ) g S I AT ST AR AP B T T

(—) ¥k X.5F ¥ ( Long-Form Merger & Acquisition) #9#) 3 # %2 % &

LR I 52 5 555 el L, T3 I 8w 222 i ik — [ BOR U
F bm 2 w4 i R D F IRAE I F 10 2 W) 3 N F8 < [m] i HHAE H AR 2wl 3 R 55 i J7 20, 58
BHARA FRBOW RS I, 255 AR mIE SRR Ar e AR # e 0 T H AR A w4
JBR IR A7 36 2 52 45 N 55 5 53 4E, 72 5 5 1l 32 36 55 2278 ) W7 v I ( business
judgement rule) {47V, 51K T 3¢ EIVL Bk 5 55 AN [R) WLA#

TE 28 E R P AE N B =72 B 1983 4F“ Weiberger v. UOP, Inc. ” Fl P e B hy i
SF-H A P IBOR B SR IRy A RS AT R 5 BB AR Rl it ) 5 1 1 BT 32
A= F ORI R] 4 vh o, A 5 58 [ A L AR M e i vk e 1977 4F ¢ Singer v
Magnavox” F|p iy 8 57 75 k. H #4903 5 0] ( business purpose ) @, $i H 5% {4\ - A5 1
(entire fairness) , JHLFIRZE T IR, O YIFM28 F C IS HARA R 2/3 DL E B i Al
A B AR v op BA R ) R IAR IR IR IF I A Rl #EF SO B AR #E R 2 — 5
I, an AT A I A IR 58 B H AR A WA IE S AL 9 1 2 H AR A w53
HNRAR , S R T H AR wl R AR B s R B L R NIRRT S 5 B AR A ]
INBR A SEIBARAT g S A R g v S T A S BE AN 2P A= H AR 28 v/ INBROR AL
gt ZAG S A A2 P R BCAR H6 IR H AR 2 7) 38 A0 SRAT S Ji ok 52 4 28 ~F- ) 3 J )
(entire fairness standard) T /AF-3¢ % J5UU ( fair dealing ; procedural fairness ) 525 F &

(D  See Priya Gupta, Freezeouts in Delaware: An Exploration of the Appropriate Standard of Review,2 Columbia
Business Law Review 713(2012).

@ BZN[E1HH 4 - NBAEF (FEFWE)(F3K), TRFE, B RME 2018 FHR, & 166 ~ 167 T ;
e e B (IR A I B D BOR R B9 IR SR KA, BCBOR ¥ 174 )2014 4% 136 #]. William J. Carneyal
and George B. Shepherdm, The Mystery of Delaware Law’s Continuing Success, 1 U. 111 L. Rev. 11(2009).

® ZA[£]Z# - L E2E (FEQE E—FuEMAs R B EFEE), KAWL TFHIEF, 60, FMA
WA 2011 48 R, % 100 ~ 106 7, Dale A. Oesterle, The Law of Mergers and Acquisitions, 4" edition, West, 2012,
p. 378 - 382 ;Howard Leviant et al. , Casenote Legal Brief — Corporations, & tH B4t 2003 45 %, % 79 ~80 T . % 85 ~
86 TU % 88 ;M F 4 (£ E A B kA GIFIF) , MANE G T 5 k% HMAL 2007 47, % 122 ~138 T,
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JU] ( fair price ) BYRUEE 2P, 46 FTIA S S2 45 AR 48 TR 19 H AR A vl #5100
FAT HICAFE T B A B R ZFE N L5 5T EZ 20K,

1E 22 FE R A M B 5572 B 1994 4F“Kahn v. Lynch Communication Systems” J| 2k
o BEARAE 1983 4F-“ Weiberger v. UOP, Inc. ” P34 {A /S 45 1 (entire fairness ) B
oy B v | FE A E AR S AR UE (entire fairness ) |, DA TE JIM 5 £k B A4 23 SR o A 28 1E
TAEGILAIEC . ZHIRIN Ry, VAT 28 55 18 F AR s w #2255 i TOR) & G R I
FRAH L, IF Bl oA 45 rh R FE A T A S SR B AR A [l 5 IR A "l 217 If
WA 22 5 A8 T B IR 0 B B2 P WO AN A AN, B S PR TG R 4 o 2 365 <A1 i 2
HH M A A EH RS GRS IR L UOE I WAL S T 25 8 U fieas @i, H
SN RHEPRHRARZHERGEN , E R TS RN EARA 7 T/ NEERA IR ICH
fit S HE A1) I A B 5 s 4R 1 A IR e 2 T 28 ) 7 58 5 28-S A0 A
W, WU el AR VR B A R B 2 80E TE W A2 5 T 58 5 0 IS A0 s LSO 7 A4
I FHRUE (entire fairness ) B 2L bR ifE R ZSIE DT, Uk RA ORI 25 v 28 #3541 T 4 iy
HHIFW AT B ANAFE N 38 JE ) ( fair dealing ; procedural fairness ) , 41 5% H i
FE A AN AR LSO AF5 22 AN A% S50 ( fair price) .

B TREEE LA R 28 TG BEE A RIS EIER, O% KA A wl ik
HRB I FEA 2R S W T /NBAR BT T @ Ry 4 il 42 ol IR 2 i FH 9 A 2 ke
5530 3 3 R e IR AR ]y e N B O A8 5 BOCHKAE 2 i S A R A 45, T (A )
HE)ER 20 2% A 21 4% 147 4% 9 148 ZR 55T 149 FMUE A HAUL S S R SE
SCE5 SRR SCHRAE 25 1 55 T P JBOR A IR RS SR OC Tl IRAR 15 L 5%
PR 8 Fe5E 5 Z BT A TR 5 S B A8 S 2P JAT e ) e 3 Rl 2 w1 ) 565 20 25 AR
AN W5 )R SRS SR AT TR 2 B ST AR | LAVE A 2 4 i e i e S b

@ See William J. Carney,Mergers and Acquisitions Cases and Materials 2™ edition , Foundation Press,2007 ,p. 848 —
860; 7K o (B WD MR A—— R RIBE XS5 LA XS H F 0 2 BRI, H(FOR R FiFi0)2011 £%
123805 (LTARRBRANRZNFERESGAEFHE —EHRTHFAERE B 7)), RGLKEEIFR)
2014 £ 15 6% 2 H,

@ See Ely R. Levy, Freeze — out Transactions the Pure Way : Reconciling Judicial Asymmetry between Tender Offers
and Negotiated Mergers ,106:2 W. Va. L. Rev. 330(2004 ) ; Daniel Wilson, Desirable Resistance: Kahn v. M&F Worldwide
and the Fight for the Business Judgment Rule in Going-Private Mergers,17 U. Pa.J. Bus. L.648(2015).

@ ZREFE (D BRART 5 AFBIE) 2R F U B 2006 £, % 83 ~84 T,

@ HRAIE (A EE N R E R R ERH ), RCEFAE)2020 £5 4 4,

® HZARE BRAE(LTATEREAREN AW EEGAR), BR(AREF)2012FF4 4,95
(D BRARRY G A BE) LA U A 2006 417, £ 230 ~232 T,
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T, MR A FI ) 2 20 4555 2 SR, 5 T BCAR AN A5 52 i g 4 3 o s
JRAR R 4, QA 3 S 4 BAR A0 T rh NBZR 0 2R SR I AT . I SRR L
B & T I A MERG B | R 458 1 IR 78 2 W) 45 I T PR B8 20 vl 5im i) JBE Ay e 4 e
PO FR R A B AR 2285 T AN > b S0 Hs /NS LR B e (7 =2 53 AR, T
A FLHIAS 5 FIWAREA ST I 8%, Ah, Fo A B AR 48 A\l k) 26 20 4558
2 AR L A 9 T JRE AR N ) /N JRe AR T A% 1) 2 A L /0 i EL AT I ket Ry 42 ol
JRAR AR B P/ INBAR AL S AT 8 T REAR AT A, R R e/ INBEAR W4 i IR
WAAT R T 2ZEUETAT: , B/ NRR 22 R JC k28 TR 4% i IROAR B W AU Z 1 =
HNIRAR F2 KB EE ], D T3 A IR ) 56 20 S5 2 AR AL SEER IR PR R 2
[R5

FLUR, 3 428 Tl B AR Anids ik EL AR 2R AR5 0 M o 1) 2 ) o o e 0 e 5% 2 H
NI HUNBR B TR A TS oy iR 25 v o€ . gk R = A R i) 5 20
R0 2 U RTE LA L (R R v SR i AR AR LS55, ik ol T ROAR H 3R
28 5 AN 224 1l 38 N BB AR s o) fR B IRE A, A SO El T S R 36 [ 1983 4R
“Weiberger v. UOP,Inc. " F|Pt )2 1994 4F“Kahn v. Lynch Communication Systems” ¥
TR ST V58 ) BT (fair-dealing ) 50 F-38 5 i i ( fair price) , 55—, HAEFE Ik
IRURAT: 9 JE K 78 =5 41 Bl 7 4% 971 2% 51 2% (Independent Negotiating Committee ) {3
N GEERBARR AN S T BTFE AE Sy 2548 TR s =5 3l R - 52 &) 4o 78 1) A 42 1 ik
RN SR . 55 =, Z5iE M 0 55 0 0] 5 408 & S 10 38 5 S5 - P4
A IR AR B AR AR T TR 88 . 28 = IRTE TR (22 m) i) 26 43 2% 56 74
o 103 S5 55 142 FRYME AT EUE IR ) 22 Btk e U S BSUBR I3y [l g
TR SR EERRAR an TR G I8 BB AR R v T B8 AR 2 e 5 R AL
AN M= D BURAR B N SE RO 500 A BRAME AL 25, HOE AU T A W] 38 48 il IR R
ZAEN X5 R G5 X LG5 2 A7 R, Y H N TR A R 5 20 &6 TIRAR

O ZAME (REEFRAGE AW EEEE), R EBIEZRIER(EBIBL))2021 £53 H,
@ BRI SRR A L3 AR A B IR A 5B R R S ST ), R F IR IR)2022 £ % 2

@ ZAEEE(FEdREFHANEN), HCPEBEAZEZR)2021 £5 5,

@ HEE(ANABHRELATENRELG), H(AE)2005 £4 5 FLE2 5, MR (FPEAFBESNE
HFE S B, HOIRIEFD2021 £ 2 W BERA (AT EE20 £ P RARANAAETHELE LR, H(E
kI8 )2016 £% 3
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N A B HA e 2 1) 4t oA TR P e B, O 4 ) B AR AR A () AR KL, % 17 32 42 i B
AR R 2 A BOUBAR A 2% GBS 10 35 I £ 5 AT .2 B2 T RO AR [ I o ok i IR
PGP F RS AT O S A A AR D BURAR R 45 2 A ] AE 517 0, IR AR
WA FIEY S 147 7% 55 148 55 556 149 52U IB 50 R 2 Mo 1B T8 T #E = 1 5 L
S5 R Z AT @

(=) L8] 5 W )5 F2 A 4L T  ( Going-Private ) #94 3 7F % F &

ETA RIS I DL b2 w4 BRSO B E A BT E 2 i
BV G T A SRS T AR D BUBRZR 735 Bl A w) B R e R AN E,
MEUR B4R RO 2 R/ NRAR B ARSI SAS 5 W B A 55 PR 3R, i ok
KA E 2R i e e B2l KU 1 5 I i 26k by =X defl B
Al F/NBAR R T Bl AR AL T AR A B L E AN BB A b i i
DAl AR e ) N RS I TR TR S S i B O ol s /A Bt e
AREUE PR 22 1 S5 M BT 08 I O e A X e mURA AT AL T T, R ) T b
P AV DEURAR AR B R 7 25 2% 1h H 55 [ 1983 4 Weiberger v. UOP, Inc. ”
FP 5 1994 4= “Kahn v. Lynch Communication Systems” ] 2k 45 28 3 K /3 SF by 1
(entire fairness) , 5 /& LLRTT i A F /DB AR 2

HE SRR E A R EURAR e TAVA AT T S A Ry w3 S T
ZEIAN A7 E, 35 [ Ry b A8 N % 5 5 B 2010 4F “In Re CNX Cas Crop. S’holder
Ltd. ”® 2013 4“In re Dell. Shareholders Litigation”© 2013 4=“In re MFW Shareholders

@ RWEK (AFEEFEERERRELEEAR ), RCEFAE)2020 FF 4 B 8% BRA (LT ARE
B R AR B A I ey R B T R ), RO 5 )2012 £ 4 1,

@ [EBIATNEE KA (EHRAER Dm0 EEAH), ROFEEF)2019 FF2 A KRR (EEL
EALA TESRAEE XS RX G BHEG TR, ROLBEF K)2017 £4 5 4,

@ SZREEME(FlEmd R g mANEM), H (P EBER¥FM)2021 £%5 8,

@ & Wi R E (I AT A I B D HORR B B R R R, BB % #3768 )2014 4% 136 1,

® BZRAF(LTAAATAXGHFETESHEFHE —EHBRTHRNIER S BET), ROEHRZER)
2014 £ % 3 #;Dale A. Oesterle, The Law of Mergers and Acquisitions 4™ edition, West,2012 ,p. 385 —389.

© HREER(THRGFH A RZEAHH A EE Dell A8 K ERE), H(E R EFIBA)2015 F
% 2 1 ;Guhan Subramanian, Deal Process Design in Management Buyouts, 130 Harv. L. Rev. 595(2016).
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Litigation” V5 2014 4F“Kahn v. M&F Worldwide Corp. ” @4 Jpkedi 78 T F) 25 o4tk
J5i ] ( Cleansing Process Effect on the standard of review to the business judgement
rule) @ ZIENN N, B e, ARRA Rl #S 2 & b TR i v 5 602 57 58 <D 4R i)
Z 2 VIR ANZARIER B ARER AR W S I 2 RO F I 58 5y S EA T M ST H R A
5y ARG 5 BA M 45 wh 5 HARE R T AR DO WL 5 R 25 | b
22 R 2 SE AT SN L ST F I 23 IR 2 WO 25 A BEAT DA O 1 B G P A
et o Fm 2 DL W ARG S B A 57 e SR 5 T I 28 Rl R AT A A AR Al 4
PRI IR B R i OB R B DR A2 By o B, 5 ) 2 B 2 1) F B 28 ) JC R i o R BBEZR
(RE PN e R WA B A S S R Sy SR B A A B 7 HESE  IE TN B
Py w IO 4 2R 2 BOBAR (TR e IR 52 2 58, IR IR] 22 W] 9 I 528 2 B 48 H A
A FYRAR WPl AN AN AE by 2 2 D sl i, DL 2 TE R 4 i 5
RN B HARAT 58 2 TR W SO Resd o 25 D) o AR 4 iy ol 40 0 925 )
(business judgement rule) ©IAH H bR/ R #5525 O 38 48 =55 0050 55 B AT, A FEAR
P IR 58 42 I U] (entire fairness standard ) 1] H b2\ v S 30/ AR 4 v
A FASIETHE @

B3R 9 [ 24 N 28wk xot F Eii 2 mI AV AT H D RO R WA 24BN 55 558
TR 3 FLYE A1, 38 [ IE 27 W B 45 BL 28 Bt 25 (Securities and Exchange Commission,

O ZAAF(LTAAAAURGHHFERESA G FH—EHRBRTHRNIER S B 7)), ROEHFEH)
2014 FE3HHF (LT ARARANL G HFEES AR FH —EHRTRIFSIER S B R), R K FEF
W)2014 F 5 2 B HE (LT AR AA BT L ABHETR), HCEFR)2018 F£5 4 H,

@ See Daniel Wilson, Desirable Resistance; Kahn v. M& Worldwide and the Fight for the Business Judgment Rule
in Going-Private Mergers, 17 U. Pa. J. Bus. L.653(2015) ;Mark J. Gentile,Richards, Layton & Finger, Wilmington,
Recent Developments in Delaware Corporate Law, SX018 ALI - CLE ,2015,p.47 -48;[ £] /- 4h 7 - Rt EHZ
A - B G R R MR TR B RIRAR AT ), EAHF, H (W K% EEF8)2020 £% 1 3, % 249 ~
251 7,

® See Carl L. Stine, MFW and the Legal Fiction of Market Equivalency, 44 Del. J. Corp. L.69(2020).

@ See Geoffrey C. Hazard Jr and Edward B. Rock, A New Player in the Boardroom: The Emergenceof the
Independent Directors Counsel ,59 (4 ) Business Lawyer ( ABA)1391(2004 ) ; Guhan Subramanian, Deal Process Design in
Management Buyouts, 130 Harv. L. Rev.631(2016).

(& See Byron F. Egan, Fiduciary Duties of Corporate Directors and Officers in Texas, 43 — SPG Tex. J. Bus. L.
192(2009 ) ; Guhan Subramanian, Deal Process Design in Management Buyouts, 130 Harv. L. Rev.641(2016).

©® ZAEHZR (XA HERZZHRXSGHRFING), R(ZANSZEI G FA), &40, 5 F 4 1 I 2021
R, % 109 ~110 7, Iman Anabtawi, Predatory Management Buyouts, 49 U. C. Davis L. Rev. 1308(2016).

@ BABF(LTAARBRHAMX G FEESGA G FH—EHBTHTEAER S B 7)), R A FEF
#)2014 FHE 2 B EE R (TWRG P AR EMAH I EE Dell 27K WERR), H(EAEFBL)
2015 52 B BRI T EFXTERRT), H(A LI WL 5 5L 5), 640, TR WA 2021 47,
#80~81 M HHIF (FEE EEEMERMZAR), HORREHER)2017 51 H,
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SEC) I8 T 1979 4EMiA L i 28 FIAMA H A 5 19 13e - 3 HARMLIN ( LUF fRFK 13e -3 1
AL ) R b7 28 W ARDA LTI i 55 W4 BT 2 vl i T ARAVA A 28 0k BT 58 Al
HT ) b T 2 v A A 2 o 8 56 2 1) 58 B W TR LA B B 2D 5B S i e £ WSO A A 5
FAIEE AT LR B RS2 B A R, AN AR 13e -3 HHRALNZE 6 H
(Sec Rule 13e -3 Item 6) PIRLE , 48 5% /2 7 A BUEE R K AT b IR0 58 2 7 Ok AR
KA MR8 13e — 3 HHRHFNEE 7 H (Sec Rule 13e -3 Item 7) M A FLE | B &5
M2 Ui I 22 5 BRI BOT R JFIA3E 5 KRN JFAE 5 A e il fe
e 06 28 5 3 i BUE R R M 22 38 5 23 e 238 3 JEBOT I S 5 Mk s iR 45 13e -3
F R MLINES 8 H (Sec Rule 13e -3 Ttem 8) S HRM ARG RLRE , #5550 W 58 5 0 4% 7€
B AN 2w e T A T 3 (B BOE AN (55 AR 13e - 3 HIARALINES 9 H (Sec
Rule 13¢ -3 Item 9) (YHLAE , B &AM 37 % 5 5 W 55 o3t [ OC T AR -8 28 2 PEAS 4
o HRPE 13e -3 HARMNIZE 10 H (Sec Rule 13e -3 Item 10) FYHLE , #5851 W 38 5 ¢
G KR TR by MAAE

F I Tl B A mHR R S A R BT aEE Al A R R &R B
(RiEAR ISF) BT A R IR IR T 2 ROk . T 3R A 00 v [=3E U 2 S5k
I7 58 T T AT B A, DA e TR 1) 22880 b T 20 i JRAR 45 ¥4 A7 s 46 vy B i <7 3
SRS B AT R R AL A R FR | 18 TG R N7 S i A BRGSO I R A R R
23 INTE H TO ) 3 0 22 D RUB AR i 20 1 1) B3GR 9 TR 25 SR UL, D3R [ 2B
1R FE AR A 55 AR Z2 B e st il 5 8 rh / INBOR BUAS A 4= 3, 2 B EA R JLAS 2
B SEE IR A v I ARAA A NBARA g R AP L

H5E, N BT A RN UE SR WA A B, T LS5 36 1 13e - 3 B ( Sec Rule
13e - 3) 54 Eii A w|FAA AL IR shas e MR SR i A v F3hdkds Briss
AP RS 20k BT R W E ot IR A A AL E s 4k By B A
a0 A= B ] A I 2 | LR A 2 0 W 2 2 D1 s BIE 95 A8 B T SRR O I A AL
g BT AR 2k BT E R, DI OR BT A B RAE AL T AT G RS A A A BOR

@ HFRRSE (ZHDBEBE URABEXSFEZHAXS PO EEFRR), (KA EFITR)
2011 FH 123 W, FHFE(BEMBEURWZHAR)  B(RARF AR ERWNBE), &4, 3 F A AL 2021 1, %
102~104 T E XA (LT AR RH L B EE 85 HaAEE), (P E%¥)2016 £% 1 4, Iman Anabtawi,
Predatory Management Buyouts, 49 U. C. Davis L. Rev. 1310(2016).

@ BRAHE (ETATBRAMRTHLABFEFR), HCEFR)20I18 F5 4 1,

® ZAEXA(LTrIBRAMGEEEH G BEEE), HPEZEF)2016 £5 1 H,
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