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Id. at 954.

Id. at 955 (quoting Cheff v. Mathes, 199 A.2d 548, 555 (Del. 1964)).

Id.

Revlon, Inc. v. McAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986).
Id. at 182.

Id.
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Paramount Communications, Inc. v. Time, Inc., 571 A.2d 1140 (Del. 1990).
25

QVC Network, Inc., 637 A.2d at 34.
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1d.

Id.

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

Id. at 627.

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

Sinclair Oil Corp. v. Levien, 280 A.2d 717, 720 (Del. 1971). F%I;J-T: ek e EI[J
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M AEE T B RN LA AR AT
GohFEEENNHBENNBEPERANTELHEE - W
EZEBWA T THREE  EHESNTEY  EHHRE R
B TRATAWEIE  URMRHEE  BAH THAEHGEA W
YU (Pl HERA P ZREA EEAH—BNHENY
B) o kERXAWER  UERRER B HELT S WESSY
ZHE% o | 2 BT Unocal £ 25| ik Al £ - T ER KM
BEERETEULHG AR ESEWRE  REERTERE L
MESFENESTHREH BN AR IELENARACEEH
Ty BM - N RRERZN (FEA) EHWTE B
o M RBREREATREY - |

¥ 1

40 4

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

42 Mesa Petroleum Co., 493 A.2d at 946.
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(OMoranZ

Unocal £ | 5244 4 %18 A - #Moran v. Household Int’l, Inc.**—
W B RN s vk BT E # R AR E R e B O e —{E T e
2R & B S Bx 3% % M 5t £ ( the Preferred Share Purchase
Rights Plans) - phst F HEFME(F © "R AEF 5%, (Shareholder
Rights Plans ) - f f| 3 & (Rights Plans ) = " # % #, , (poison
pill) c E—ANELF  ZHEHBAHZ®ERT T 2B EHH
o ZEMoran— % - HE & R E A F W E KK 2 & (amicus cu-
riae) FAFEZHY > RAXFLHRAWNAFEHZAHE -

TEMoran R % - B R M- FEREE " REEFE ) B
Household/A 5] & & —{E & A &8 & H| B 04T F o & L0 - BRLK
M s v SN B € 2 o ARSCUAT #30 # Moran % 1y = F fe & 4
RN & &R A REE o

BEMoran % 7 - R FAE I 5 & 19 F 3% - A Household$% f ¥ 3 it
BREXLBBNGEET  F—LARGABE—TRWELEK - R
o ARETUBRESREERTENEY - F—f#E (EME=
A ) #Household % & DLELAF30% DL £ 2 A B Y (e 230%B &)

(trigger) ) : % — 1@ £ {8 % = [& 2 15 Household /A & 20% LA
EZ BBATIR G o

b8 46 89/ - "Householdidb JEE H NGB ZE#H (WA E
#) RBELRATh— IR E - AR F R — T H
SRR R B AW TRY o ) L F EF KR sk Houschold % F € F .0
MRESBIRFET HBESER LN - FrERm "H
R o

44
45

Moran v. Household Int’l, Inc., 500 A.2d 1346 (Del. 1985).
Id.
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TEMoranE ' - EREMEm A RA AN EERHEER - £
GREHEENENREA "TREERAE ) WIZEEAART o
e e AR M — S B A £ B & 0 8 R 4% {F A M Unocal | Wk
EEAR®EY s fiE2 > EUnocal X SEEHZH - B H
A8 Bk A o

AT - MoranE W EF R TR - B A B & # =2 % & WA
REELTE KRR B LA B - W IF A UL 2 B Fr R B — &
#E o EMoranE - EH R M T FHELRA "R —(EF A A E W
B HHEEAE A R H Bk A R e e

Moran £ F R A ER RN AR FE - L thHTEEZEH
HMRIEFAERFTE o Moran £ #| peth — BB FARKE F F — W — 1%
QERTEZCEAHERUEENTNEE = (business and
affairs) *® o 54 it - Moran £ % R W B R Al 46t EE G HH
AU A T & L IE R B R -

M oh - Moran % B | R & R 4 545 © T % Household % & &
W (BAGEE Z ) B U K&CE SRR B B R M 5t o A
BTREEHELELN - PR ERBAEEEMRRNZE (%
FEA) BRBRET  EFAEMNES SO R TR —EHEH
M — e AR B AR T o AT A — B Ak SRR R I R L Bt
%—‘ﬁ“g °

FRBACHA  HARIUREHAGERCEES T NHRA
BN MoranE AR ERLAEERERGESCREFNLAER

46 Mesa Petroleum Co., 493 A.2d at 946.

a7 Household Int’l, Inc., 500 A.2d at 1346.

48 Mesa Petroleum Co., 493 A.2d at 953.

49 Household Int’l, Inc., 500 A.2d at 1346.
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B BRI T REEE - TG REHET LT ﬁ$%%mm
B GHAELRBG LRGN GREL c REERNAE
%ﬁrAﬁ%ﬁ%mMmﬁﬁﬂ%xW%ﬁ%ﬁ%Z% W&W
—EAEMFEHE RS E 2P FHik - Moran| H i 4
EoEEEATHNZAEN ﬁ&mﬁmﬁ%%%“&W%%
% o

AT - BHBABE - MoranEF W AHREL T AL - "H
H—EEBHNBENBREN L RRER LA SR EETS
FHE - BERBMATREREERNAI R EAEANEE S
B o Hib RN —ERGENHEHE XL EEEAK
A E ML ANTERT A% o

(=RevlonZE

EMoran X ik R T FH ey BB > E T ELMEA KL H W
Revlon| 5 3 Bt it fF By 52 o

— L)\ L& Z Revlon, Inc. v. MacAndrews & Forbes Holdings,
nc. — % {4 #2 JF # Pantry /A 5] ¥ El 42 /\ 5] Revlon /A 5] & B B & 6
B TR EWRER > KA RevlonAE LA NG FEHE ©
Revion/\ 5] # % & bl Pantry /A 3] 2 i (645 T 4 22 LU # A 51 3%
B A ERLNBEBEES (tender offer) - 3 FL3FAT & [
N R BT REA L B o 2% - B A Pantry /A 5 T8
¥ m AR EE AR o 7 & B UL H AU L - #itRevion 7] 5 F K
Forstmann LittleA 5] % " & H &+, ° AForstmann Little/A 5] At
e Ui K R R R R WO T N s 2 R T 8 A i Revion

0

S

52 McAndrews & Forbes Holdings, Inc., 506 A.2d at 173.
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A ELEE  {ERevinn A EZ G M—KEZLE A HHE LA
W 2 KB - [F] B & % (R Forstmann Little/A =] S Pantry /\ 7] f
WAL R B e 4 3 X S Forstmann Little/\ 5] 4 27 48 B lock-
wp R (BHEEEEREE 250X THHAKLETE) UK
HEaBEELEEL - FPantry/A 7 % F HKkRevlon N7 F FE R
FHEH -

fi &2 #ERevlon% - %[ JEM E R X - Revlon/A & & F
PR EBMEREF T EN  EZGURIFIH N EREE - &
Revion#| ke - B R Mk FmE Rl A - A EZ o7 EEEG }@
HEARMEEZABABEREGHUNTE - AL ELK
G AT RN EEZeRETHEN }%%z\?
MEEZAFRTRBERAHATAHANERE  ASHEHTEFEEHA
HoEBNAGKAINTHELANTS - L - EFWEHE
?%Hx%i%ﬂh&%ﬁ%a #> o K hik 38 % - Forstmann Little/A 5] .

B PG4T 50 2 W - Revlon/)) 5] 18 F B2 Forstmann Little /)
ﬂéﬂx%ﬁﬁx%ﬁﬁ (FPaTt s R E ERBERERENE) 2174 £
BRARGEEREZHFBEEL  AFTREZNITATFA LI

53
54

Id. at 173, 177.

Id. at 182. (RI¥ £} : “The Revlon board’s authorization permitting manage-
ment 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 pres-
ervation 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 inade-
quate 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.”)
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HEHEHG  HERERES L THEL o

HATES SERLVH ALY EESEAFER M BRI
S = ABE T A GRS IR B T B R R B R AR s 5 BT
£ KA - ERIL— 9% B8 - M A Revionik Al E R -
BEE o

# 7z - F A F] i Moran#n Unocal £ i [ 77 & H 7 Revlon % #
Fl o ZERevlon% iy % % 7 DU % MR UK RAR AT & (5 — Ry
B o AT —BAS MBS EETRY TN SRt
%

@ Time-Warnerz

7 — L\ L4 B Time-Warner#| 32> 3 — % f#% # Unocal #1Revlon
EWBEANIKmAEEER LR - AF - ERWNFERLF
2 2| Time /A 7] 1 Warner/A 7] #] #e B 46 & © B bk~ & —(E B
M & 5 3 B4R AR By B R 0 & & Time /5] JE Warner /A 5] Fr &
HZRMM ARG ERBELAF » B RN RFERR A
Time f1 Warner 7 £ 1 Wy & B 32 47 3t 3% 4 4% 5| 3 | Revlon ik H| iy &
oo B A TSR R A 0 4R DR Time /A 5] Wy 3 A 3 JE T RT3
FHy o

R & Paramount#t ) B & {f B iF - 7£ Time fn Warner fi] 19 &
PF 2 #19%E 1E ULt Time 43 DU E Warner o 7£ Time-Warner— % - 1
RN R EE R L - K15 IE 6 W) 3% & — 7 % Paramount Bt &
R o [E] JE 52 - H Time-Warner & 1E 8 1) 3% # # & 7 Unocal £
It 32 S AR S T 1E 0 AT o 484 WM 5 & 3 e 7 Time-Warner % 58 %

%5 1d. at 183-84.

6 See WELCH & TUREZYN, supra note 15, at 159.
7 Time, Inc., 571 A.2d at 1140.
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e UnocalAZ ST 7 B2 4% it 7> 88 & HF3EK ik BB E 3K £ 4 F L
B R AL > BT LA A EF o

#UnitrinZ

L — LILEF - #E Unocal & #| i {F i 4% 19 % + 4+ 7 Unitrin
v. American General (“AG”) ¥ — % B4 TN 5 5% 5 E 5
—HF R ER AR EREFENET - Unitin R EF £/
B EE W o AR K O 5] AG/A B E 8 1 Unitrin DL & 50 £ T 4851 3
2618 £ T M A PFEH £ o & % Unitrin/\ 7] 8 i B DLE & & 4 > [ # F
AP F b Unitrin A E| 7 TR BB sHE L (BERE) FEE
HECAE 10008 T E °

ZEUnitrin KR E - B RN EmERRE : "THEEREHEA
Unocal — £ AT Z K Z Wl R Al fm DAAg LB - ZE RS KM B BT
EE—E CRNE MR REAEERNY . ) K2 iR
HERALE T ERIEAE T hEAREE, c HETRER
Z ok £EUnirinEZgME AN E Er E@A KT - Bk
% T8 S HE PR (preclusive ) = E 4 58 #] (coercive ) Wy R : H K -
WRMATAEBRBNBRTOEY  ANERETEAENAENH L6
A FIAGH R E 4 o

KE R FEA & £% : Unitrinty £ =€ DUF k0 8 B 3t
EFNHTANENF - EE%EEFEReVIonFETHK£H - MK
Unocal i 475 o« AT W FRBEALERAFH YL T 65
Wy FTREME - B fr B E st E A i E #l A ey 4 8 (42 Unitrin/d & X

58
59
60
61

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

1d.

See MacAndrews & Forbes Holdings, Inc., 506 A.2d at 182.
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HEABREEHINESE) P o h— R AW - HRBETRNM
¥ 57 % [t % 2 DA Unocalf% 2 3# F] 72 Unitrin % o

#Unitrink - BHRMREER M 26 THBEEN
AMESCHHRE BN ERE - REE R AETERE
IAEESCWTARE  AEFENEEENEEEE - LR
B B A AR o % EAEAE TR B AT B
Unocal f A R 5 W [ 8247 Ao M EE - v 7 ¥ AT R S0 iR &
B —SE— e T KKK TR A # (Rights Plan)
BB UnitinE S &b RIUR G EE & - B LA RER
Unocal % #9 bt 7] J& A i 7, o

B3R M 5 % I % B AR 8 25 38 Unocal A1 B % ¢ - 36 %
BT BRI L BT A IR BB B R F
TR BRI B AT (EE AR R R R A
) 2 M* o, fl v 7 Time-Warner & - 841 KM & & 3 538 4
"TimeF E G W LR ELAEASALARNN  BauEs
BUHRBULEH BB LB LT ERRBRET s ez i
M| B 5 FL 4 8 5% HE PR Paramount ¥} 4 ff 4 2 Time-Warner )\ 5] 3 47
GHEL S EHEREES

ZEUnitring - A4 RN Fg & R #EE H t# " Unocal £ 1y L
5] J7. HI] & & 42 ¥ ( proportionality test) #Moran v. Household Int’l,
Inc. X% E¢HMMIBEEAHAFE® o | EMoran—% - T E A&
AEEHAGENRLY REEESEWEEHRNLE -, BRR

62
63
64
65
66

See QVC Network, Inc., 637 A.2d at 34.
American General, 651 A.2d at 1361.
Id.

1d.

Household Int’l, Inc., 500 A.2d at 1346.
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MEFERA R TREAEASENTRERAREHENER LR
BRI R R £ E L AR EAL Dk T4
) BEABZABIUBNES Do BEANRHBEEMRZH
2% Tz HTETELHERMLE
Z£ Unitrin— % - £&47 T M fi 77 7 I £ 1L 3 4n {7 38 F] Unocal ELg5]
FHI B EAZE R - Hi A T EOES WA AR
ﬁﬂ#ﬂﬁwﬁﬁmﬁm - aﬁ&az% Al EE WL | £ Unitrin
EENRMxEEREE - %A Unocal E 48 » U—EH:AA
%@é?ﬁﬁ@ﬁi”ﬁf‘aﬁlﬁ% ( preclusive ) s EE (coercive ) 3 - iRy
BTN (draconian ) o T » 5 S MR 2 B3 00 5 4 - AEAE R
RM BT WA o
FEUnitrin % - kPR R4 ] ¢ T o P 40 e 30 Tk B
2 4 3 5| o FE 45 4 M4 05 Unocal b {7 JB B % % 42 Y8 32 5% 5]
EEWESEE GRS ET T ESHINE Y, (the range of rea-
sonableness ) °° o % (1 B2 5 T Hu {5 (1 B 05 G (% 9 0 2 VR B BEL AR FT
SEHGEIRE - ¥ AT RRHE B - NESELNFMY
ﬁ%&&?&ﬁmﬁ K o ML ERBE N T EHRY
BEE  SAELZLEECHBEMES BBAENT PN (FE
BARBBET) UM TAHMEHFBEREZRET
FEUnitrin % - BR RN EERAE : TR TAENEE, 12
Bz HME  ESEHETEENGBALE  EECNERY
ERVUBITEHATRBENZH (FZEA) BB o WLRE

67
68
69
70
71

Id. at 1357.

American General, 651 A.2d at 1361.
QVC Network, Inc., 637 A.2d at 45-46.
American General, 651 A.2d at 1361.
Id.
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BEFHREWER - Fi - AUnitrinZ - ERRMN RS EENE
R A TR S G R (e HERREaH)
HAESHNEEER , - BRSPS S a s - ;s
& o IO B 0 A P Tk B T AR
VQuickturnZ

R HAMEMBNET  EURETEARLERERS S
KHEEH R AR FHREEARA—EHETTNREMBEL S
Mentor/A 3 4% 4 B H 2 /A 7] Quickturn /A 3] 7 56 o

Quickturn® 2= & $ IR {E 7 &2 # jif > LA [2] JEMentor /A 5] 89 BiL&
HHELY Y% TEEBHATNHEE (by-law) - FWER
REHEI0% LR EABHMARRES: £k EEEHBE
Quickturn/M 5] ¢9fE AR FI3H & (4% THAE ) HBRE T KA
A, (dead hand ) ## > VL "L E 7 £ , (Deferred Re-
demption Provision) HUft - 4R K & REH LE2 EE G LS
ERUET (FEEE 2 4B ESRMREFRE L LA TY
E)  ANEANHAEEHLAFHEEHER - R EENE W
B ERERFEHLE TRl ZH %A A, (Interested Person) X %
(W FERBEAGY  BUETEAE IXABRLTERYL
TEFCLHWESREENG LA BEH) - EhFET
Mentor A8l & £ Al EB G A - EEMEH W BT LLEH
EEEEWEY T MMentor AS 4 4 B E 2 FE &4 3
BUEMANEAN  TTEHRETHEREALST - BEHEA
SERFEL CEEA,

[P

3 Quickturn Design Systems, Inc. v. Shapiro, 721 A.2d 1281 (Del. 1998).
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KA % 38 & - Quickturn % 3 €45 BURT AL 45 20 A 51 9 40
mAl (by-law) i 5 i K % 7 # Unocal & B 3t 4 1 3,00 £ 4l o 7 B
T (FEA) BRI T otk 5 70 3 dm B A
BRAEL B LHETRMNBZEHER L EHN -

&4 M 5 & % IR 4 7 Quickturn— 5 47 # F| 5 & o Y FT 28
THEEFENE F GEARAARETAAAHNESEAHRRE
W RAMF st ERFEAN LM o LR Moran L F - R & &
KA TRE—W—F@ERTEESETHER S LN
B¥FfoEF (business and affairs) - th2: DI E E @I HE R
DU R E o | Bk B3 R M & & % B % 7 % Moran
EFRWBEEARAN EREETC AR THEEEHE N EE -
AT - BT AT - EMoran E R F XA A 0 T HBHBEL MK
4 [E] B 0L 78 DL AT AR AR M ELAE M AT 4R AR I AT
NEI R EERM T (FHEAN) B0

#Quicktun % - KM A HHEL AN R GEE—BELTH
R T—EERRMAT EREANENEEE S AL
MEEREBERKNEE - F— 10— 1§QEEREN RH %=
R AN R AT ERZN o f8Quickturn/\ 7] E 2 I K H #
TR B e R -

&4 R M % & 3% % 7 Quickturn E % - 7 4 Bl E & 0 B AL B
B THRBEHAECRLFEESCEAEANE A RBALH

4 Household International, Inc., 500 A.2d at 1353, citing Mesa Petroleum Co., 493

A.2d at 946, 953.

1d.

Household International, 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).

75
76
77
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NFAREBEAMEELEEL - RHERAHRE  TEEHEE
HERRRHES W —FTERRTE  ELMARN T EEEH
BEANEEERENER— W — BTN AT HERe .
otk - ZEQuickturn%E - R R M mx S AR ALZREFEEET
RMASEE— N —@EATETAEN SR TEMTER
MESEHRL2WHEREE —EERRMNATHELEhESHD

i RN R & K A 7 B 7 Quickturn B B H R d - K
BRIAERRMNATNEENZH (FHEA) EHETT 4 o
BEE R R EQVCE MK 3 - TREHMNE > &
By BEEREZONTARTAALERME Rt ZH
(ZHEAN) EHWTEREELTT R SHATH o BEE
AEPZESEENE UUAT LW T ARG EEE LS HET
g am®, BN TH—HEERE—FHEEEELEHE
TEHESEH  RAELREABRAED EHESSD, o
@®Liquid AudioZE

A — A HBE RN S EH S MM v. Liquid Au-
dio® % © Liquid Audio— % A\ B LW A 5] o M — 4 iy ws ] -
MM & 4 B #2 Liquid Audio/d 5] 845 54 o £ Z B % A 8K - MMZ
7 #ATE A T K #Liquid Audiodf BB e L L B R T H T W

78
79
80
81

Shapiro, 721 A.2d at 1281.

Id.

Del. Code Ann. tit. 8, § 141(a). See, e.g., QVC Network, Inc., 637 A.2d at 41-42.
See QVC Network, Inc., 637 A.2d at 51. See, e.g., Macmillan, Inc., 559 A.2d at
1281.

Shapiro, 721 A.2d at 1281.

1d.

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

82
83
84
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3% A3t &5 Liquid Audio)\ 5] % =& 1 W AE K o

MERHMNEYS  MMIrXHENRE AREATFERES L
WOE W AR IR E B frLiquid AudioZ E € 8 - B+ o
Eh—RESHENESHERBRNEARME - THBEHAEN
W& "k#FW, £% > Liquid AudioE 7 £ % & TS 1E A 5 W ¥ 41
AmEZeHE REEALAZ AL A - £E g5 fLames D.
Somes & Judith N. Frank B 48 4 {£ 4 L #r 88 10 % SR o

L HAEMMU W AL & A Liquid Audio F % 3% 2 4% it (-
MMERHBHERNFEABCERNFHD  hBEECETIWE A
/b B Somes fiFrank & # o 5 E B H R+ - MM £ & Liquid Au-
doZEE W ERFUEEEZ SN LN EEETER EAEN
T 7E Blasius® % Unocal % # i £ | © #MM#y £% - A F F &1
THHEHE TMMAEBERIZE)—FHEESTEN "EFEHFE
( substantial presence) - H [ T {# 3% 7 Liquid Audio# 3 # & H# &
BREHESCLHNER "FAHE, 20578

e /B4 BN &% & % Pt £ Liquid Audio % iy B8 - s Rl e it — &
REASHHR e "REZWASABERIZEATNLRERES
ez HNER SRR REWENE TR EEZHTERR
RN EEREE—F L NFFEERERTERTCHE H
BHZEZORES EoFb BEL TEFRMNAGFZHEER
BRUETEGHELARTAHI I, WEE  BESEENHERNAE
MR EBREER E (BRERW AR IR e gL " &

5 (A SN I DS SR - - IS 3 [ E1 T g .
e R Y plE I E F’T o FE > RSB T -

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

7 Liquid Audio, Inc., 813 A.2d at 1118.
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My £ | (ideological underpinning ) i) B o |

fELiquid Audio% » BBk EHE A + TR IR FEREE E WA
FEBSCEESHANGANMERZE  EHAIRFTREA LT
o RIMAREEZBS R AR THB N THRERADY - | R
RNGEEE—BRENEY " WREREEFHELIREL 2
3B kB AT &8 ANF R E (corporate democracy ) By 3% Fl
B EBEHRESY  REATKBRFENESO . Hik 445
WoOERRMNEREERRL  ANERETAFE BB ER LA
BESAEETRMNEEE D TREIE TATIRE, -l &%
EHEEFZERE L RATEREE - 0O R R
o B AEEER G o

WHESR  ERRNREGERPEETERERGHE - TH
B4 TH SRR M EAES T AH BREN R MK E
HREFHATRE  HALEENEE—2 o

(VStroud=

# Blasius™% - 414 > 3 & Chancellor Allen B8 : " £ &
HBlasius—FHFEFERFERFRFHNEZT  EFEZFCTAHN
FTEHWENMNKERER AR EZENERATER > A EFE0LTF
T B R B A B EH B EARERERTEAETN (BAEMEY 2
HREAXFEABRZTZ AR 2 FE - JFBEHE - B8

88
89
90
91
92

Id.
Id.

Id.

Id.

Atlas Corp., 564 A.2d at 651. 4 3 F18 ** fil Atlas®i 4 nﬁ [155Blasius [ i fit:
M TG H i"ﬁrgimﬁ‘gh@ﬁﬂ RHTERO N TR N PR R
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BEH| B ER M) o #Blasivs— % - RERTEEETAN
FTEHWEMNKREE R AR ER YT RTHE  BETER
Chancellor #} Jb 3t K FE— 18 B B & & #y L Bl o KR = » Chancellorz#
AERNBEAERNBRAREE I TEOHA T AENENE
B EHY L AEBEZIERIE (compelling justification ) % b
M AT o | 2% iStroud v. Grace™ % - BH M & & KR4
Blasiusgy " AMEEZIEEME , A Z#HEH 7 Unocal Y N5ER E]
HRAEFTEEE o

% Liquid Audio £ - # F 3% [ fi 4% Unocal B fn % 7] 3% % & 42
BBERAEHRAESEHRERAE (REAZTLA) i E
1Th B TRRRABAN BT AL KRBT RNRBHGRE o
Bl A& Unitin 7T & - i B— (A @0k BT HALES
B IEH T A A MY - A7 Unocal £ T Ll R Bl iR 4 - E R
WHEFAEEENEECHNE T AENHE, 7o

0B AT+ ZEUnocal & M0 T (5 o - (T oy 42 48 s S ) A2 11 JE 2
AL Bl RIEEAEN o AT - #Liquid Audio% B1IERT - #F
BRI TR R RAEEY, c HAHTER
B 4838 %4 : Liquid Audio® % & [ 42 # #i t9 = % H 672/ A # b
BEHEBBEHRNTERESEERET  RES ¢4 EES
TAEREELESEEE - A E SR F M TEETE - 4k
Liquid Audio—% - R R MR EH KA A ALA T ESEHE AN
W (RAEAFLA) ZTAEN o

93

Id.
94 Stroud v. Grace, 606 A.2d 75, 92 n.2 (Del. 1992). Yti’j/ﬁlréf%%@?]ﬁﬁ > See
95 WELCH & TUREZYN, supra note 15, at 133.

Liquid Audio, Inc., 813 A.2d at 1118.
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MREZeNAAHBEMRITETERENHAEL - FAWT
o] 28 A SCSE T B 5t e 2 B 5 RN 3 [ J & & #iRevlonfn Unocal £ {4
Frig oo —{E B B B FR 4% o

ERevin (5 —H - WA EREEH AT - —ELAFAE
RevinEXE— 4 @H=FFN: F— ELAMHEE : £= L
FEEHENRE  $= FAFIWFEETTREN - HiE L
MT  EZENRGEAREIERTNES -

g Unocal £5 75— 10  E A FREMBAEHBELUREFA
AL EUERT EFWRHEREQATA LR E - WM&
Unocal%¥ - %illA  EEELARAREHELE  RBEELHENE
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The Fiduciary Duty of Directors of
A Target Company Arising from
Directors’ Defenses to Hostile
Takeovers: The Case of the Hostile
Takeover of Taiwan International
Securities Corp. by China Development

Financial Holdings Co.

Len-Yu Liu
Abstract

Hostile takeovers are very complicated issues: it is not easy to
achieve a consensus amongst the legislative policies of different legal
regimes on whether to adopt the so-called “director neutralization” or
“director primacy” model due to such complex problems as information
asymmetry of shareholders, shareholding construction and corporate
governance, etc. In Taiwan, it seems that the current legal regime tends
to adopt the “director primacy” model, and therefore whether the defen-
sive measures adopted by a target company have violated fiduciary duty

is not an imaginary but a real issue, one which should be dealt with

Professor of Law, National Chengchi University, College of Law; JSD, Stanford
University, Law School.
Received: July 14, 2011; accepted: July 28, 2011
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seriously and immediately. This article tries to explore in-depth these

issues with a case study.

Keywords: Hostile Takeovers, Defense Tactics, Non-Friendly Takeovers,
Mandate Duty, Fiduciary Duty, Director Primacy
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