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DEFENSIVE MEASURES AGAINST HOSTILE TAKEOVERS:
A COMPARATIVE STUDY
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Abstract. Hostile takeovers are important in the market in terms of facilitating and accelerating takeovers transactions,
which can help in capital restructuring. Legal jurisprudence defines hostile offers as the offers tendered to the shareholders
without the consent of boards of directors. Hostile takeover cannot be perceived as danger against companies. The acquirer
usually tenders offers at a higher premium according to negotiation position. Both of UK’s and Kuwaiti positions have the
same attitudes. Both of them ban defensive measures unless they are prior to the offer with the consent in general meeting
of shareholders. Kuwaiti’s adaptation to the UK’s position is criticized somehow. Legal and economic environment are
different to Kuwaiti ones. The UK is connected with the European legislature and has shareholder primacy theory.
Furthermore, there is more focus on short term investment without regarding the interests of pluralist theory of the
company. It is believed that allowing defensive measures against hostile takeovers can be beneficial to the company as a
whole. Board of directors has the commercial experience to do so. Thus, The US legislature has more sophisticated vision
in this regard by allowing such defensive tactics.

Keywords: Hostile takeovers, Defensive measures, Corporate law, Capital markets law, Board of directors, Separation
between ownership and control, Corporate finance, Competition in takeovers, Wealth maximisation, Market value,
Corporate governance, Disclosure, Pluralist theory, Corporate supremacy, Business judgment rule, Entire fairness rule,
Minority shareholders rights, Transfer of control.
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YV¢E

e O] ] 3l 3 e izl o3 OF 5 0Y
Lo smen 55020l Lo V1 0,50 Y 55 M by alol
Lope il Gopur (pasmedl ool (Ll gum ass

A el el oo L

(s 37 31 g 5 ekl (T I Y g )
gl ) oVl o e ] 25 5 e 5

oo 1B ol ool O s il 2l
ARG Sl 5 Al aas G T Al i
Sl dad o ol oA B e W S
o sl 8 Az La g 5 i Sy O e
£ ada pila (250 la DS 3] 5 el Ao
de Al ety o Ale 5l ded L O 4o
o 1da s .(Gaughan, 2013) C"J‘ pds Soldlie,
Aol o o b 3l gV B IS o3, L
Hiho o 3] il oda 318 ,0Y) 2 s
e B ogmebl Sndl OB 3 mraYl
Jo sl slaazal o ud 3 gzl 0B (s>
P sl s ,e a4 08 s BN e
e s Wl Sl ooy 0L J5YL 1 (sl
ol e Staze 2T b 3 gomtdl ety 26 51 03] smen
sdn ol 2y B e psi of e sl G s
S5 5oL el Getlonod) JoonS Janlly G 524
oSel Of iy BN 2 Lloney 2y e
Bl aslsYl 2 a5 (John, 1988) oY kel
e S dl pmr p oAl 52 S 05
S Gad G ol Ladl el IS

g gl B g 6l 5 IV e ade

=

(s 37! 31 g 3 gl 015 g )
o I 1 o5 ¢ ga gl 31 a1 W 2l
FJUIS G5 Ol s ¢slaB VI AL g el 0 o so2



Yyo e e el 3otV 5 s 51 Y1l 1 pall e

G OF ol et don (Y 0V 0 cdend) il ltzed
IVl il axlo Js2 by wmlr G~ 2SU
GLtbly sl ) Goatly NI
51 gz :,b,r« Ao a3l ol ey Y

A 56 5T sl 2T e nd

Byl Y1 ulaald Bpslas¥) 221 1 Y1 g )
3 DN el il Dol LAYl oSS
Sy Lol dedie a5 2l) Ll AL Glas sl
A dlad e oA 0% A Lokl i 2l
el AV we gy 08 1Ll LT e 2517
3 1 Al Fodl) Lo Sl s G godl 35S sl 2y
Gagdl oS JT L o b3S s I e I
bdoe 3 daly IS Wby G Jhen L5 S, A3l
%ngc@uua,d PPRTIRPUA U WL PR PRSI
oy I8 51 ¢l ot 32 G el 5555 Il g
PGV I o 5 a5 .l SUAIES 2N G 2] 3
3151 olddl ezl J) 55aY1 st 4 5 -
Goslie IOt o Gelodl AU lans T e
bl GooWl e | s bl 3 NI (5 e
Gogil) Ly ade pa e ST 5l dad ), )
el 0586 Lale 3V 5 2 gD £3 5l
B p s ol GEOWs A8l e Al e
Jlextal dns wdl 3 oLl §13) ol e 5 a1
ST ool Jar els e A1 4511 gl
.(Stout, 1990) il
3 Bubl i 2l L e G311 el Cns B Y
525 Ao, WIS 2l S e SN 5 0,
Gadis 8 201 G Ontlineld £l Aol g 25 Lo
bl SVl o O] o e )
e iy VT Sy 46 sl Ll o Lol 0,8
fodie 32l AL Ll ALY G Bl e
G Optldl 35 40 dels] we ey Lo gay (2 Al
(Black, 1989) o A5 (3 2 2l dedde &5 21

NS I P PPN P PSSR VP
eY 10 ol LA Bl e ZlaiVIs 3l Yl
A3 QY N Vel GpY )+ ple JWI Gl gl B2 0 5
oA e 32 52 N as s Yl e e g
L (b oLl Y1 Lo Ul 5T o a0l 558 3 pLal
Jsd pde dl 35 O 6ls o ol 2 T3 C0) oty
Gy Maliy 515 3 a3 e Ll Ol T 2l
s 3 W . o sl e Gllay ol e sl Y oLl s
il ol Jeob 0T gl ol suae 0L
G oLl Ao h J2 gl (oAl s B51Y
oo b Sl 6,001 ellas O g bl ) 3ad gl o
e o bl 5 5 pall s &1 A1 ) pluseal I3
ol a3le (3 i |S )l ad 8, Ul (g0 0T s

gl el
Lee 5515 o Y1 _puladl 42

Lo bl ¥l o, Ao _olddl Gy
gl 50 daad 351531 e badseny A ol 2
AT a5 3Vl B 3 o35 IV o st
MoVl 55,0 A Bl Y1 oladl udy 4SS
de elteVl o 88 2l o Lel o o0 Ll oo yed
O a5 dage Bd b o uanldl Lia o335 L L
G Sy T ol 3T A1) Lels e 5171 gl
mw&u@ﬂ\mc@dwwwu\sﬁub
ralas Bn LN uladl ks 5y .(Gorzala, 2010)
g ) 0dd L5 5 dalall el Ja) (5
Cpe o blasl Ulasal o6 L B3] Y1 e
DP9 s N ol g5y e olay 2l
A o Bl 5 s e 5 e gn bl 3 Yl

cade axN oty s Al

L5 oY _ulad) 8T 1 Y1 al
o2 Ao BN il el G de
oo S el Bl bl e e pmdl Y]



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2

A5l eI laal) &5 S Y : ) g A

S AU e (s Toss D31 Y1l s

Jrg b Oped ] sl s 3 olay 2l ol
b5 a1 s Lo 5N 15 pladl foY1 g ) oy
Olos oge by 2 badk oS oY1 o BLY1 Jat

QLS U

S [BENESAPTWPRIEIE AT PN RIRS
oo o e oladl edb Wil (g
s Ole sl asl L e gedl 3
;; sVl me Sl 1 J St Gl iy
LW dmedl o 03] sy Db Jl
2 Lo Gl JlennaV1 055 0f Ay 5 Cnlal
(il o A

iy Gl Al (2 sS e 2 e JS ST
Caldl de saall s g sy e s
LYl Nl ade oy O res g sLaz !
s ey 51 5o A U5 G nPlal) inanl]
kS o) mae LdE (o 15 550Vl ol
sdaall o G Loy el Ll ) el

ol @ obemaVl ol Glay g 2l oy )
A2 U3 e p e gdl Sl (5 e
Ledy = BV Ol e de sameay 315))
ol &S 2l Yl Corls el ) sl s
o2l el g5l e ISS Lglial
alay 1 &lie g o501 5a saall s (3 5,0Y)
21 LB A ol gl Al g 2L
0B s oy Glay I IS 2l 056 & 5505
S o Sl 5 40 J s Balal Lmedk) sl
i g5 OB SN Gl e &S5 e by add)
Uikl o ygie 315 Al G Y o ¥ oYl s
oy bl 5 bl wlaaie Ll 4l v.:.«iﬂ
e DU Ll

-

o Bl 525Ul S A1 el s
3 ezl 5d.a) JEVA R RN LA E RN
Bl 255 gl s yo ol dad 555 G o bl
) ada IS e Gplald Eidl a5 gm
.(Frederikslust, Ang and Sudarsanam, 2007) 4, |_>"Y!
RIS (RN RVAR-COSA I FY N P P T
G55 Sabl IS 2 s wy Gk e 3!
S w3, Jxl e LAYl @ 4
OF Qs o gmdl ool e 3 daiw
S ool pdie U3 el Sl Llas
AN b e SE s Gl i )
o donns Al Ll a5l 51 sl Dl 1S
pdl 3385 m i Jrl o IV o 8 b
el e g gl 1 OF Y] (Clemens, 1987) LU
3 5l e A IS 21 Lo 1 ot |y 08 250 7Y
G Jom o e 3 A el 2 85
Sl p| e iy aall e om sl
1S5 . N1 bl Loy 55 0l 3521
261 gdll sl Jorl 00 g0V d il JUHT
NENVICQY EEEIE Y VT APV P+ B
ooy Lo St U i 5 e Uyl
el JUH 5o 1S5 Bl Y o)Al Lty
o2 Tl ¢ 2mdl )l iy e
Jrl on sl (A1 AN Sl 3a U] o s
o S T ey o el 3] N i s 8
K158l 5 Josodl Edae QWL oty s 43 5l 4ol
i o U gvam w3l 2LV IV e 237
oo s 45 sl OF VI L e gemdl 3 Yl
3 N1 ulad) Gudl &S sl Jlanal I
3 ool Aadia iS85y 18 sl YT s
Josedl lawss derlpe 3 dolasl ol
.(Skeel, 2001) 51 3N1 5

Y1



Y\v

o 05 ) e gl s Ll O sk
OePlasl] Old i 5N Gl pld I
O A sl el e 3L e ol S sslely
SIS 2l Lo o gmen Sl 50 &5
3 okl s e Cubly L(Seretakis, 2012)
oWl g e 3 A5l 5,05 55N e sl
« S 5 .(Suzann, Robert and David, 1987) & ey
(Blasly oo gmedl 3ol Ganar conin o oh b
.(Lowry, 1992)

2l Lol a3kell gVl G5 1858 gl i)
ol § L] B i Lelad U2 ol e
e o sbamal Loy Laadl m5bs ALY
Wie 3 lle pall gl Guplldl Gy sl
e bslaols (Y V0 (D) B s el
o o8 de sl N s Gl s Ll
sl 3l ol Lgallai 5 35 21 USR-S
Bl S g1 e Listlall o 5 l5Y1 e
ST D 2 (oY * Ve JL) s gl 5,801 s
3 2N I 0 paany el gl ada s 0
oo Bl eda Sl ey (pY V0 (o)
S oM el 3 Lol 2 T gl
Bladl g Lo 8l o gmdl 5ol o5
wgrly G kel cgegul Vi b |
Ida 5 . (Seretakis, 2012) adylie 3 8 Jarndly O shadie
ol Jb ogmdl (ol 5,0 pae el e
S 2 Lo Blas 8 e 33kl gl odd Lo
.(Bebchuk and Cohen, 2005)

S el iaWl s 201 G w0 ilab 8 5wl
S8 2L e AT S S ae ) Lgage
bl dsis Lede 8 landl Uy 2 g1 Ly 4yl
Ld 2l 8 201 any (pVAAY (550 20N
WU s s e golasViy el Lad e
odb OT I o ey A3 (0 ) AAY (5 pal)

-y

e e el 3otV 5 s 51 Y1l 1 pall e

sl dlemal Sl d) SV g e L
MVl o, Ko OF day o il aYl
s 0,5 0f5 ¢35 21 wllas o ot ool

et 1 s, G5Y JleewY!
Ao &3l N el Jlemsal (oY1 g 2l da
Gl Jorll Baelly o szedl SNl 5 0
I Gl &5 5 e Ll Ly A Janll
fage 3,54 U3 5 saeldl o gbs i 2l s,ls) &
Y 2 OF ol 5oV 2 e s T
rCQRANE RS (PR WOV S PER P su“:\lgua;;
Wy o A1 Gasdl 5031 Jlesl ) BLYL

oY e AU fuai (’%'A

Byl NI el g g 1 el

Al S s WYL ol g
ard ol B e Bl SIS BB L el
P lonel) Loll dmed| 431 g0 oy 3 s f Solay 21
NG Y e Lo aued Y SIS 13

o2 3 5 Lo L) B30 71 s 1 531 g 41
o2y Oepldl Gy Lede e uladl oda 05555
2ol s lgeads i 2N Ll T e 5 Y

QUGS pladl e saad s 50 Mj.k?ul| ds ged

e o Liag :%é)xdsps)uy\w@;uﬁiﬁ
JS G s e st SN 5N e el
Pl Bl dmod| IV g0 (6 g K0 B0 gost
ple JS B3 2l 5 0l de sag JSUOF 1 0 1808
sl e IO 0 B A e Y1l ad s L
&‘&3 9 .(Koppes, Ganske and Haag, 1999) <l guw &M
o Jam &l (g3 Y1 utdl 1 pliseal (3 Al
1S )l e 3l 55 ) o0 aSE - G 5 2l
SN e s e el B I e
s e e s el aay b S5 Cons - JolSIL

.(Ruback, 1988) & &)l e ailomdl Aus] ,5 55

=)



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 YA

Ol sY) e de G 6l g 3 201 0 s o2
ALl &l T Tl Gk VT Ll e ol o
o ol 8345 o 3 @13 pas 0l ol 3 3
Ll Ldpsle i dole G slandl ] o) 5 £l e 321
s el O iy ) e IS 8 sy Ll
I Lael 5 o G gl (3 25201 Lo s 1 g
‘,.@,Jv S el 5 ddes e OOy (Kotler, 1952)
e o ot DL Gl o Lnjlisly s 1y )
.(Yallapragada, 2014) s e V'é"')‘

oM Beny ey 13 Sl pgud o)
ik 3 ik gl o] I3 e 055 L V)
3pidl st S o zedl Sl 0y Ly
Y=Yy bo sl 5 da (o 3l etV Goaall
.(Koppes, Ganske and Haag, 1999) is | ‘..@,J o
o S MVl e gl i 05 OF ) gt
o ey C AL e Y Gl Sl e
b ES 2] e

ol ddaall odin 04855 13 2 (3 &2 s J gl
ol 3 NI 5 e s B3 N uladl sl
o e ool e W) a2 s O IV e 3 5
V5 ass o pdad o bl o5l (56 13 201 g
MVl diho ST e Jog OF Gt LI L
JIS! Al @ .(MacKinnon, 2002) 4l deall daal
JEWRERPIPY LY PR AR PN (e
G oVl 35 pde oy 2L Al gl
«(Cupta, 2010) &2l J1s dlle dad Sxy

A1 S 2l o g5 Of @ a5 1 Sl 3l gV
1S 20 e 3 g Sl 3l gl 1 56 ki
oda e Wil 55 08 s Lasms 2550
Sl e sl s 55 - (Gorzala, 2010) 5!
Y ses osmbl ol Lslse 0580 T &5
B U5 o Lasmn Lo e 0580 0T Y ) puan
s, Was 2l e Gadl

@l 3l Sl e Ll &
b posmedl ool dple wland ol 5
Al 8 2 e Lo gmen Lo e VI la s
5 S el G o smedl o0l 20 b

(oY 210 ¢ pp getd)) RIS 201 3] il

o ) s Lo 2SI &3 Y1 uldl G 4
] i e Lgge 3 ol 2d) k43
S ooSe b2 015 oy s ama s Glas Al ¢ 216
Ll . ) s 13 &30V el 0585 OF s
S ke Lo Lallas Lmne 03 231 250 -1l
U e A1 a0V g ol Ll olay 2l ada (s
ol saeli & N1 uladl e Jay IV e Tyl
i o g o Dol (ol Al Jald) (gl
st ey G3Y 0,85 01 &0V uladl 3 b sl g 51
) T olacdlodin S La a5 . o gen 5 0
31Nl ol st (ool amy 1 golil -
s 6l Gy - n gmedl )l k5 e 22|
LS ety oAl Tl GBI 335 A1 g slel
ol Ml e Wi e 5l sl T e
o A o2l pdies wiy L 525 (Mukwir, 2013)
oot T 1l 1 JSLis £Y f s o a3
.(Jarrell, 1985) ie 45 11 g sledl
25 o LSl ol g 1S 2 ASa sale] Y
e Lo 5 SIS 2l s by S s 0 5 )
Jst o de pmdl GoW g b a2
¢ de BB IS ey 3k 45 2
O35 Jyd 4l oY1 13S 5 . (Brunner, 1985) ol
301 83l o gt (Ul oY1 a5 g 1] 3521
G bl S el (250 derlse G 3 2 U
s oo 855 8,58 iy (oY 210 ¢ o et
bl o ol o)W1 OF 25 B30Tl (3
Wl Wl e 3 pna¥1 AUST b e e ST 52



Y14 e e el 3otV 5 s 51 Y1l 1 pall e

Bl & polindl e opasdl LS e U5 o400
.(Armour and Skeel, 2007) {plons 51 e Ll g dslay Al
gl o) LaSUH el gl Glay I g2l o S
sl gj ol .€\q0/\ ch 3...3.&3.\ e I P %;cfni\
J8 15 Glay Al g 2l OF SAL it e WY sl Y
SV e e saall e sl g 2l ) st
o bl 3ot 5 e (3 io bl llay )l a2l oIS
.(Habersack, 2018)
gLVl 3 eI 0lay 25,591 LY G
NS (P 2 - R P C N R T
oo letlass Gudl 3 201 55l] e o b B3I
e b BN (a5 (] s g A R ey e
.(Payne, 2011) Gadl & 2l Plasy Lol a5 2l
AS“JU @\JJ}H &‘}E\f&j&ﬁ&@@ﬁ\ oda U259
g A5 Aol il sy e o AN sl Jpll e G
T )2l o @ el IV S T 5 e et
ofles e e o Okl o5 2l 3 el
PRV S PRV [y P 1 O PRt K
ST dUa saels s lsY) jude sl Olay Luall ael 4301
sl Gudl i sl Plae Gu b sl ol 1Y)
Y1 s we o e g 15 Sabl S 201l
i ol o Ly ol W8 5l OIS 13] oy gl G i
«l> les .(Papadopoulos, 2008) (nfludl |3 s

G e de as Al = SIS N (5 e S om (0)

Ol = 3 eVl Sldas N (e bl 3 201 o &5 o

3 A1 G oLl & ) A e ity bylor] Lo e gty

Ll aale e as Sy s A GE T s 265 s

5ol VSN G s lasYl ol 201 35 o Lia
.(Schuster, 2019) kil

Pl BT 4z (ol G s w2V )2 e Gy ()

Sardl 3 e L | oy O G 7Y+ gz 5514 Y (s

i )20 jmn s w0 L e s A2 0L 780 s

Mol Lz JaST 15 ol G 5 LY 21 5] G

B R = Py AR I PRACN S AR AT

(Forde, 1984) sl 0LaJl s 3 b el) 23 rgrana o 2

edul el
sl s Gl Al ¢ 211 B o
Gl Al g 2l cnds A Oll oaly 500 e ol
Slhes Jogd 52 B3V il el o
S i ) Do 55 sLas N1 sl G b 3l gz
Sl G pandl s L) s AnsLll 3 5a5 5 ol Ol

6 ooV 1 &l 0ms,sY 040 2l byl o

eV A0A plad las ) dpl) (5 ye gl el
e e S 800N 2 sl & s - & e
selill 8 Glaydl &yl (o Lo 5 B,y 23LSY)
de oz aba oYl e b s e il suely Y
SVl o550 0La G JolSl sl ol 151N e
DUS oo 0Ll oa 5l ae A (e Of Zeddll
gl clladl s e e30VL s G

BV ade el (3 1S Deddll o5 8l o saas

a1 g b1 B o Y Ul

A 450 sl ol &l ezl e 5,05Y1 s &0l
Lde cuad Al sl saeld) s dny o g2l 5 4l
i OTY] L pY o € ple 31 g1 OLey 25,591 &3S
Ola 3 &l hes ol & e BlsY) e OF o Y
Crls el d LS e ) deddll oAl
G oo el OF Jf La 5,LN1 s S5 .5 LazaY)
o O Y1 g Ol b oldl 3 Sl e s
B o s adleda s &1 AN gladll o plisenN
de SV 552 JUls (2 Al s Al e pate
Ll e Sl St &5 Al

23 il Gl 2 WY Y g A
Jﬂlﬁ‘fw‘ﬂ

Slles iz Lo ler Gladl g2l Lol i

rb@ojwlv})@ﬁj c%ﬂ‘&wwb\wy‘

(4)  The High Level Group of Company law Experts on Issues
Relating to Takeover Bids’ (2002) (The Winter Report).



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 YY.

i eally dagll eVl 3 dsldl dmadl jolians] -Y
3 SVl ey Gpplesl) Ll dnedl 2
i 20l Al & eally degll 5Nl G feadll
QU frwr e S 00 a5 (0 AAA Ol 5)
83 Aaball Sl (LW g5 2 e 210
15 5,15Y1 a2 ey caaiZ i 2l Jb
O o e sl s & Glladl g 21 s 265
35N ol Jlesal bl Lot ol ) 3l
S DI L pmedl SNl (2,0 LS
o2 a2 Yl ey aus s dslal e
g OY Laladl o] g0 03] 033 Wblowsaly 315!
o e Lol 8NN leel Jod po Lnamg ¥ ey A1
el dewld | ol L

A Jexl 22 A Sl Wl 6
bl 3 NI 5 g 8 dus i) Yl
el Jlezal JM 3 bl 0B @Ml Layil |S
b b g B dl S NI 55 50 us A51Y)
el oa olelimal Lede 55 N A sl Gl
Ol Ly & Al lslima¥l jghiiy Lidas b sual
(o2 e o Tl 2311 uladl el 055
sl ade o (S nPloadd Zalal mod | po 4Bl yas g
P QU el I e IS ey 5 Al G5 e Y
Je Gl @311 o] dlemiwl 065 OF gy =)
el Bl Gl Al 5 2 5 3 2l s
oda gxiy - 2l B o ALl 45 N1 el
5 Lyl o o oo el go G il 05 S )
s Ll G b Ll Taie 0, A1l
2o &l A Gs 38 20 (ad T e 5101
Gladl ol St ais rlie agma gl
U 501 e S 430 Y1l e ol
A 5l 5l55ks cgul o] Sl 2505

D s g e e 0Ll e S5 kL
.(Payne, 2011) 3| g1

Lo &5l Yl uladl Jleasal Gl p-s gl g A
bl Sl o
oo AN el dlenal @ o100 et ) oLy
ENNURERPPER R PRI [V JRWS SR [ pEE gy
fo p bl 3 g pte 3ol Bl 55 Walowl S 30l
5 LoV 0 Ol oS3 2l s 85 G el
el Jload I e 55N1 g bl Sl pae
e coni S b 2 b e ladl e OT Y] L4505
A5l ol Jlonnal 0585 YT bsy VL6 LYY el
8 ot s 881 50 033 05 055 Vs ) 5 my
ialal daned |
G Ol Ol s ALl ol G ol o (U s
SN e AU s & a LAY 5l . Slas ol
3 Jeo ¥l Golant VI dolo isldl dnadl 055 Ll
G et Oy daglly dewldl &5 2 0558 s
L S ol
iShe o5 O 5Y1 e &SI b &k w5 )
e o led AU BN S el Al
ol s et Bkt el e LY
GS AN Bl ine Al s Gagy Y
Bl dlg 3 opanl e Y1 OF LY
S8 e 0l 055 Y ai [l JIeVls
YR CRPRVRE NIRRTV e R
L 5,0Y1 ke OF gl 5ledt b 5,aY1 8 5
sl 82l e B ol &) G e ki
i pe OB QUL s 38 2 Lgiad A1 AL,V e
ol 1Yl 2 ooty OF omy 85 220l 25 21

.(Jensen and Fama, 1983) b



YY) o s bl 3 gt 5, s Nl 1 sl e

pladl ia 2o 015 . OLadl 1da (3 lald Zolal) imorel
o S5 U ol s AL e pllay iy
Tl pans 52 8 201 5 ,15] e SUbI OF 5 car 1 Va
G5 iy .(Keay and Adamopoulou, 2012) ‘ntludl
colald Lol Eanazeld 85 L0 O) o e el
oo A BN el Jlted e & s
o B 83l 5o 55Y1 b mlimd o b 3z
o) e 3 A1 0585 O ey 5 Gela) Lo 13
G e Lol Lalall dimadk) O QWL 5 . n g2
3 Dol Sl Ay 2oV ddias ol s
CCRICEPRPO B e PRGOS PO QPR N
P b o) g Ll o il o AAL g
psis B AN BN e O] A 4k )
o8 Sy by Bl bl bl
3 I el 0l s s Ll
A e B epblinals (ALl SN 2
o BN Ll e S de will s pm )
3 B a3 laN e a5 S Cuj o
(Fama, 1980) SV b r‘“‘:‘i ks Bl
ol dnle s A3l 3 La sy Bl med) o5
.(Matheson and Olson, 1992) &b 23l e & 15Y!
Lol mad | pnd IV o Do 8 Sl 0ds Lglas
5 1 bl ol iy i 51N ol il
.(Jones, 1980)
OF o Ll 8 S0 0 o 5355 okl ol & -
oLl ddal s OF e g 3N e
o3l @ e 3] 3 201 O] o gl odands
oo 35 (P lll e Lot ol OB L
G5 Lo s 85 200 dgr gn 3 Apciall el 31 9
Slael 6l Bp oePludl ddias sand O Ced
Lo C?j & dndl o 0585515 5 L (Weide, 1996)
L 055 01 555~y 3Ll ol EVT a4y Clanoy
s s oLl dedial Terge S 2
.(Easterbrook and Fischel, 1991)

Bl yoy &5l ol dleatal oz O gy Y
or Bl eda Gllats tdalall dnedl e dRes
SN L Lzl a Lolal Lmadk| 0T 355
28 e ol e Jlatnl Of G .32 & eaall
G Y g Apsee i by Al eda s
G e bl ade Sy Ll el s
o B gn gmdl S o) (5 e e )
Lot 5LV G5 e Bolasl gl 3 el
oo e Bl Lol e 1S T O
FlE Sl Gotias ol peplldl
(YN al>)

Gl ol g ) Olad £ Il

Gla ) g 2l Blae saall s 3 oLl g g
il aB gy dleral e 8I5Y1 S e 58
oda sl L psmdl MmN (5 s D51
DAL o 5 o Gl g2l slzsl n LY
aode o ol de ABI I3 et G i (e
5 Sl ada 0B L L e lanedd Lol dmeseld £l
g seb Yl Gl Jd e mlall 55 ple e
Ideas e o 2 1Y L1 uladl dlaal e
gne o saels @ 0] (WU . (Kershaw, 2007) i ]I
g e BN el Gl e 55Y)
S ) ASCa wsle] Blan) g o sl 31 Y|
o5 Ol G LA Lol dnadl dy 055 o 8 2l
Loy OF SUL1 2 OB 03 oy o gmedl 31zl
G 0Ll i Lpls (5 pall J o) 2oy (g3La3Y!
3l B )5 Y) Gl elisY g 2 sae il o
.(Davies, Schuster and De Ghelcke, 2010)

ALl o & a5 1 591 ¢ 3
L Jo 8 Gl ¢ 2O Uy e Lo o Lilae
o2 Ao LN il b s e YN e
Joadll aalS sl U3 e Taol o paedl 3l mnal



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 YYY

Llall Jdos SNl s Glay I g 2d) )3 ad) Y
s Jonll e p 3k a3 200 dlial 203501
SN sy oo Sl 05 Ol bl ol
O e S 2N dedias pa &yl o)Al
ot O ans 5ty s Slas 201 oo 135 Lol
el 525 Jonll g ol e 5,0Y1 e
A0l

3l es OF ol (3 Gl ol g2l a5 ) Y
gl ool Ll AASG O e el
ooy (a5 ol odall s 8 4l g (S
.(Athanasios, 2008) 3| gl ddes L] b2 5 2SS
G Ml o o gl ol (S e
ilSS5 (o bl 3 ¥l B b2 fad oo
G WY 2 ol e Ay OF Jlis 3
.(Budenov, 2016) s x5 oys B 52 st S s

3l ol A sale] te Wl gl
oo Y1 e e sl el Ol Al e 0]

o ebl 3N e A Bl ls & Jleanad

edbols 52l SIS 2l USn 33ls] Bas g 5 5

tJW D e S =25 -(Chiuetal,, 2015) Lolassl

Lo g2 LoV 3ozl Slbes Glual a1 0] -
Blel 5a 5 el Sllaes sVl s ) 1585
.(Fred and Kwang, 1990) WL uﬂT)j ols ul dsSa
G 5 0L s G a5l ol il s
Ll slel 55 tadl 1S 201 2l

3Vl o, ds L5l olddl Jlazal O Y
Sl o § ol Blas o 55 05 o gond
o2l il oS ST Ledag S i e Lo
RS pls,Y Gt Lgie o m alag L on ged
3 L3N gladl izl OF 51 (Corelli, 2016)
RERVARCGAUR W W LI NPV P

ol e Gy 6 5 gl 100 Uy 125 gghe T

Jome 01 38 20 3] oo ey @ o 1Y)

S0 Sy el O] o el ddial

oAl s e B W1 e Jas 2311 sV

fsloedl o b gz 550001 g Jamens oY1 Ha g

SN IV e 32l B ] oy Lo Jomen UL

Ol 1S e Ll ool syl o1l Juadl

by 3 s BV Sl STy Jomg8,15Y1 e
.(Keay, 2010) (plodl dsal O gl

Blall g5l pie t Ll 6 4
de Bl 25 I e gl Al g 2l ey 3
Do s Al ol BT cab 5 e s Yl s
S oYl od2 @ Lo ke Dy 3 e smdl 3l
MVl oo ey Jlaza¥l s W e orew
3 ey 5 (Crossan, 2011) avais o BUd (5 s
o oS § bl (21 O o Cnne 2 IS o
A LRt RH ORI PR 3P RN PRy
el o o3 p ks (o bl SNl 5 0
OF ¢ SUL pad) oY) g oan p i 61 Lol
G lall ¢35 pde oty o3 45 Gla Al g 2l
s e awe Vo Bl Y e ple oS 2l 046
G lall 315 Lag s Y1 Gl 3 e ol Y
ol Glay b gl aie IS e G5 AN bl
100 e 81y
I G oLl bl 5,051 ol & 55 o585 )
o o G B ds s bl
QNI ladl M e oo bl 3l piuY|
13 Lol Dbl dmadl po Gows O3] G935
O wlall (ol 51Nl uladl @5 s
GBIy amas o Blisll 5 )Y e e
Sl deas Gl e

(7) UK Company Act 2006 section 175.



YYY o s bl 3 gt 5, s Nl 1 sl e

o als e el i e D31V ol Jlxzad
g ol Lo ay sl YT G AU
OB 3 mes gy ol sl olay el
0355 S5 o hal Zldil¥ly H el Olles
ol e g dases Lol SULS ]y JIsaY!
SULS (sl o1 Jilas Sl ol g STOM
o s Gl 3 I Ll (S5 i dosess
B35 RIS A oy Lo g5 ad o glall G35
055 Ll lo glall 30 dre 5,0Y1 Julg Jos
e | O3] IM e Al ol el Jlrzusl
S 20 e dndlial) T3 me oo shall g3 Uab g dalall

.(Cremers, Nair and Peyer, 2008) 3.4/

g bl 1S 8y g A gsee 1WA
Glas ! Lol Olgr 559 lay )

Nmia¥l Sllas G Tar ge ss 1Y) Sl
oo A dloaal e ey OF e o ol
o2l s Bad s 8 oeplldl Do Ble] Lels
e sl 4l 5LV S plall oI s fe T ke s
Wy ety e G317V uladl Jlescal Sl 525
055 0l ulaal Jlea V1 e e Lolal donad| &2 4
O] el o gomdl (ol s Lo dil 233111
Py e oxly ale o sl e g s e
ol s o s ePlsld 8 )lezul il Gl
S 056 G e ol DY ol
sk 3 Ol 5 Gl Al elaill .ﬂn‘krbgqu)ﬂ
.s)L;:;MY\%\jmzs

Il 511 Gl s p 585 Y gl
bl S VI (6 e w51 N il i
ot Al s Je Bl gladl Gb g 0 Al
A3 00 3 ol s pms il Ll s 8302k
s ol Ll e U o 131 G5 )l s s
15 J oY1 o o 3 5 15N ok By ome 0 55 Y U3
Ll Laed! G oepldl e 3] sl B 0l

MoVl (o m) Ll el Jpdll S5 -7
G s o Gpplenal] Galad) Limod | Uy B g
Al 38 20 3 Ul 5l b el (soleal 13 30
ias G ane 3 g1 eV bl o1 Y
Bl Wl sl UCassle]

asmtgj,,‘ytgﬂ|;ml:c|)lt,al
] dysys¥) LVl ST GBSl s
G Al dusysVl Gl slid] Sl sie s lulal
ooV S8V G slas¥1 ol o Osladl Gid Jorw
i) Gl slii] T e sl susls o b
G Ll 3SR ZygynY Gandl G a2
sVl 33y coloddly cplall a2 |5 sa>
e VA0V ple Loy, L) 3 e oo 1S otV
sLiil sl sued Lokl sl 2% 5 -(Knudsen, 2005)
QWIS B Al a5 51 G sl
Ol Gad ) Gz B Al &gy 51 B sl 0 )
w3 YN G sLaeNI sl oy b ol !
Sl e g 03 59dold Lladl 3 gD 5
2 O Ul G a5 sisl) el 3 eV
SN e Gl gy @ G @ drohe B3
ideny oW e a3 L (Ryngaert, 2007) Al
o I3 51 8,5V 2 e Sl S 3l e
bl Gl 08 Al B e smn SIS0
o gd G IS 2 e il W Lo
P e e I ST P EP A (PR
oo pUl 1 (3 2511 sl dleasal 5 -5 seld
ol Gl et 5T oAl e OF wls
R B e T B
Jusl i a2 | Lol &Sl dyy,sY)
Yl 555
C?MJ\ Gkl e g p s sldl suels o) Y
o2 5 s oelol) Lol donadk! 433 5o
Ol eoduall i 35 a5l uladl Jlazad 0L,



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 YY$

Tl dmol] sl s G 5,LaaN) s O
b A el O S

AP age i de gag e s planaN g Lo s UL, -8
i sl pde 3y g 315Y1 i 42 O gl e
«(Sappideen, 1987) &l o dll 5 Lo Al Jsi
Ll L) L on 58 5 iy 6] Ll O U3 5
RIFIR) ("@‘J‘(‘E‘«"‘

Bkl &3 ol 1 1 g A
o sk gl ol e, sk ) Gl Al ¢ 2l ah ud)
S St B FPSEEN (NSNS N R
ks e adl 3 okl 13 B L G el
oo sl s T S ezl el il yll O Lo gt
bl 5o Al s Wad Lo e Al ) iUl
Ll Uy (s) o) Wb s .(Noel and Pauline, 1999)
NI G i e aliay Loy syl e O )
By golanal Sler el day 3 sl daesl i)
8 bl Gy 5,I5Y1 e OB (Gls ey O Plun
O] Loy o el (2l as 202 (35 L
s -(Tsagas, 2014) Solus ¢l 5 ol LN Sl M s
SN el et 01 s (3l 1 2] L 8 3
o B gormar 55V g [ oo b Sl ey o
Ll ¢ etk 2ol 55l s BV ol )
) I3 e U5 ezt
ale jai Ay SS i b slel e Cly -
SIS 2056 e VWY BU e (3 Glay Al Cf;l\
3Lz I OT I e ol gl i Jag 5. lay ol
s Sy 30 Gpe Gppleal] Aol
Wl @5\ bl y2 A
Ll sylanaNl J ole Gosle¥l el -
o bl G bl Ty sy Cpleal
Gt eds LW Gl iy s s FT

(9)  Report of the High Level Group of Company Law Experts
at 20.

bl s G Gl eLadl (S 35 (Stokka, 1981)
U’“'\é Z\:Jjjm.a rJ& JJ.; S e(M(JJ};uLg) :\A.;‘j L}
o) dead WIEL A1 N1 ol e 5

Ll oo 2 oy s gl

51 el (g5 Lza¥) 9l 1 Y1 g0
W (3 M g 3151 el (5Laza1 sl 0)

FORTC/ESR NS SO PP

OePlonedd Slo gl INS 0 G294l de G 52U

b Ol sda ks 5y (Tsagas, 1984) lg.2s

P QUM e S5 iy 5 ands e ES 2

G pr 33 Y1 2 e Lol ol jLaa 0] )
S il Gl e 3 a0 o lal s 204
FL S N5 ead a1 s ol
ey madll AV 3 e Il e et J3 0 4
S CS [ NVPPRY U R WP [0 BRI L]
Je o4 4k (U d>eS s (Sappideen, 2014)
CINRPRRE BIPES PR [ PUPTRCH -V PR W
cwwblzmaYl Kle G olissl (Gundl slis
oS Ll das e il s g el
.(Sappideen, 2014)

OB L olS 2 5 US Lo B gl 3US slaeY iy Y
gl SN o soall s (35Ul o sgo
Al de el Aadl Ladl S e U GBI, 55
[(Fischel, 1998) a3 Gu lall |3 e oo glall
sl il o b b MW e 3 USl ole p 4355
IOV e 0 s Sl Ouolall
Juast de sl el 8 o5 U GBIV
.(Sappideen, 1987) (o L2kl (o g"S)a,LU\ ol slall

3Ly 5,00Y1 a2 8 e 6oL B, Y iy Y
LW G5 ad)] Gl oSl G 0 G gl
3 ) Aol e ST L8 e ) Gl sk

(8)  Bamford v Bamford [1970] Ch. 212.



YYo e e el 3otV 5 s 51 Y1l 1 pall e

oS o i e W 0555 ) pbled]
sz b ety Loy AU Gl aladl Lol
a8 5L 0 3 L s s conlms 3,051
.(Grossman and Hart, 1980) >J..2]!

sl iy YN gl by -0
3 208 0s) G de I Blall Jds corl g (el
s e Gladl g2l el ds Lelyl 3 S
ele lay Al SIS 201 0 56 e WV E a3UI G pl Y
el L5 1L 5 Ol O e ol NI 5 oY 2 01
L BLYL G bl s 3 Bl ey A e
og e o s S e Aa A 515 s
Ul Gy b vz U Wby 3,Lezu1 Jb 5,05Y1
3 Laany! (A Y & Sl e Sy Lo
coa A e it L

Gl eladll ol 5 121 g3
deidly oLz sl Jayy Glas ) 200 66

315 52 S Bl Sl gl (e de pommny 15N ulad

Ly I e 0T YL e Y e T ple Gla i S 20l 0456 &

Y g Jos a5 a8 G AL a2 | il

oo i ol we el g laaNl sl £l

e G glaydl sladll oty . ngmdl 3l

Fovege U # e sl

Glar ) sLadll g dgrml 25 1000 g sls) dnBly -
oy dsle 3 ol dal a3
J gty o 53 gl e b Sl sLze Y1y e gazeas
o i ol 3 JN1 o bl ¥
G s o1l oty ale s Rslas Yl ekl
i sgme 3l sz sl s e 5 5laauVl s
el Sl 0 o5 el e

Olodis 0L e Iin OIS 155 107Gl 58 (6 )) ndly —Y
-l g3 o Ll s 383 e Lol 2520

(11) Dawson International plc v Coats Paton plc and others
(1989) BCLC 233.
(12) Rea Company (1986) BCLC 383.

2o dne el Gy OF ke ¥ pnes s
il 5,Leen¥) o sly 3! dida) il
.(Okanigbuan, 2019) eluedd 31591 2 |5 e
Corly o le IS LYl il Corly Lad
G gl ¢ 2l ads jai diy  llall g5 pus
s Vo Bl G eY T ple SIS 8 046
L2 8 g 55 conls )LV OF I3y 2
2 O Jlae G o gl SVl 5 0 e
do SSed i S paa d s G e n Y 5 Y)
(bl o s I e el ane G
ot el Sl esi w8 (JULs
e el e 5 el 3 el Jls 5l
S Er bl @ A2 e sl G sas
T g Al Gy GBSy anate Jo LU
TS bl 35 g 5 el bl 3 2l
R 8 o 51531 e &SI fad el Aot
ol glall 315 551l pas DUl odin 3 LS
ahlal Jongd S on s el 35 5 OLey Wb

e BUVL A3 3 gasetll
Blina¥l Corly i 31Y1 e el Jas
Al S 4 Jrnld) sl Jd
sl 3 pl I s e Gl dl g2l el 265
T Vel Gla Al SIS 21 056 e VYT
g gall 5 bt 315 o 5,131 el Ly necs o590
Al oAl B G Yl @ Ol
sl 1 3 8,5Y) judt & e Gy b3 T
ol Il s Lo 5 . (Roach, 2018) JUas ) SLG say
g sl LAl 055 Oy Al e e
66 cam I 108 Ty (U3 Loy 0088 201 Gl as
Lo yOU1 3 Laxu Yl A s,YI L2 L e
Q\J\Ja\su@@fy@@@umjww
Bl L e Tl T gy 35 201 dens Lel o
A Sleglall OB (Bl s pue Al 3

-y

(10)  Fulham Football Club Ltd v Cabra Estates plc: CA 1994.



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 Yy

DU G 086 INS e 3 gmza¥1 o5 80 duold
OB (3 o) dage SOldan adel (3071 AT E ple
Ak ey O Sl L OF S it 090 V414 ple oLy 5
clad¥l s e 3t Ledadl sl pall e 35V
«(Magnuson, 2009) g1 | 5 (3 bl oo s Bgr 0
e 2l BV Gplal] o OF ol oy S5
S5 sl SN T e d3lac)l Sl s a8l Guised
V.Ej 445 .(Subramanian, 1998) siuall lia 3 lnwl
o2 o5 el s b Bl an oY1 0 S
e 13 &l Lo o Com WY Bl LS 3 Y
i O ade o 3 poui¥1 5 2 a5 Jo 3 ol
38 2 aas U] re O 13] Los aly 58 sz g liad o
A el ] Je Tl 38 ol Sl Gl
GAT Ll o O S eld e VE sl ol
poi O ol aegul o m B sl alld) e
de L o2l e bl A IO A5 e el L
1305 - 31 o Lo Yo 8l e gt a5 o 015
oz OF 2l 3 gl b g1 0 50 2,0 3
o o e S bl el Wy ol 2L
Op Ul e Gl Ll ity 255l g
o3 ol e s SLY 1 el alys s el
Lo 15 ot . L3I ol &5 5l delpall LS5 3 (g
s 3 Aladll bl 0 a15 05 4V 5 oLas LS5
G s o o 25001 IS 201 OF o U3 0L

(Fisch, 2000) Ls_s oo 3STLY 1 olin

o2 ol SN WY1 Y g A
&fﬁ&lﬂﬁa\i\

Js5 056 Jaedll 6 56 3 Sl g 2l oy )

S ol ol (e Blee 0V Y€ ple ZIUI G5

Aol sl Gas i Gl el D51 Y1 il plasel

plo plhs 056 3 oo S oAl e pLaddl g das L)

(13) Securities Exchange Act of 1934.
(14) The Williams Act 1968

ooe Ay Bagall i s 6] s elasl
Jom pB 55NNl OF Y] L asle 38 2 e e
GUI ol abss I oAl gk do
OF Gl Al Lol (S 23U 3S 21y padll
oLl o T U wlel 1 2 4 a1 s
o2l Al loglall e Sl OB e
AN OB Bl Sleghaey b s 053 s
dal B 055 by ceplldl us 0,5 S
2B 3 315N e ol O el e s el L
i VTt Geplaald 2l 850221 o
MY Gl 378 Gy <bohaoll 1l Sl
(Griffiths, 2003) (npLudl |3 ope (g5l L3N

el M el
PR (P (I P%

el Sl se o SVl g all oSl
OLSLLJ.L;aﬁdlslfw‘ﬁldbfw&jbbmﬁ\m\
ol (Sl sladll 0B LYl oLaY) G JoY
idny g 2 a1 s el 26 s &Y (Sle
o T st o gl ) Joay 0TV T el 226 by 2
23 dlawndl el 0555 0f Ly S A mllas
o o Sbdlsda callail o5 ay el s el Dbz
Gl Jaddl saeliy Slpbl M oy pagdll s
e oY1 e OF ells gl LA Dlas y Jazdl
ale s b ST oloSlay wieny SO Y1 051 Al

LAY B AL gl sl 3 JUH

oY g Rl B et gY1 Al
G sl B T a1 g sl e e
OF U3 . o gzl 3oVl 5, e Coddl suw
og,u\}mq,;gi\?@@ﬁamww,u
tjil\ Elos -] s &;“J\j shall s g degdl

el gl ol 28 Sl g 2l e 1A S



YYV o s bl 3 gt 5, s Nl 1 sl e

oda 5 il 1an OF BB G2 e 2y

de palally (ol aeVl Opelldl pB Lo 13 b 2l

G O LSz wusT L pay (Welch, 2018) o) 3

10 52 R 01 g 231

s do Tt o el 31V 50 oy O —)
N e U PN R NP RE g
Sl ez 05 NG ol s e 3820 llas
do 0S5 n bl GG Ll 555Y) e e
ai e o ol Lo 3,1 e e 2155 B
OpPlaad) Ll drazl] UL aidl IS e
bl ol el sae e oY1 L g
Sy 83 i el Dol o Lol Lo e oy s
olteld 5505N1 alg Dl > G asls) ol
i i sl 3358 adend 36 15 A1)
4>2S 5 .(Gaughan, 2013) @,H & Al dnod| glil
o Jo bl o)W C Y W el
JECAR RNy PRI I P JE
Lol o 352 o T ot o yredl 31 g1 5 50
Al Jleadls b sl Je IS Al oLl
IV Els oy b BT il 15 5
25 5l .(Cuomo, 1989) k! 3 gt Lgodduiny 43
o) Gl e JS Bla) G Stz S 05,
fage Ul & ez May .0l Gudl 352l
p s o 3ol (2 OlB s 3l gV o 58 oa s
ao o5t o oo GBLBNI IN g0 4 ooy
(5 p s BB IS 2 0T S5 AU oy 31 gtV
G g oo Y ol Sl s
.(Proxmire, 1988)

MoVl st eyl) LY oladl 0,5 of -
soedl SNl e Sy O 1 s gdl
o T g8 0f 51 St 515Y1 Gl o T e
Ol ol i s, ol D6 L3S 201 3 ol

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

Gkl Ll o TS Y1 s Jols o 01479
el Y1 e by SR el (o
(3L§>-T‘}A))L-L§ﬂj>&ib 3.3\’_5 9@ OT (.;JJL:J.{J.;-\
MgVl (os e As LYl plased

G 6y o 1S o 52l

23,5 Ao B3l N il Jlexal 3l 11 6 3
o 5bl 31 gz
oda Jlwal 51 g Wline (a5 | :L:s\).\;a\ sl sl o)
a3 b asbf m SV g 2l S 0] ol
oo Sl cladll g Aol Ll ol s
Vel oLl s 050 G 1S Tale oo gl 31 oz
B3N pladl plaseal (SGYI eladll ALl s
Bl s Ll Gan ey . g gzmdl ST 5 0 ds
SVl (5 58 w5 Jo Y 51 il uladl <SS
oda O sy wge Tl Gobadl s 1y o gond
ok Ol 5,3Y1 it dlel e o 55 ol
Ll Laaxld Ol s 3 Lledl eadll dlds
3 Jeo VI ol VI dmlo el Ll s npluald
Gebeadl G e Dol dagll &5 201 0550 s
.(Bainbridge, 2002) Lgade e 5,15Y1 Ll ol 3 e
s plaseal dipT SV sladll by o5 e
Ogdeliy (oo bl SVl o0 Ab &)Y
Jloe 3uely Jadl ol Joall 3068 Wby (ntage

o2 Ao G5l Y uladl dleaal by 4Ll t,idl
P sl 3 g
PRSIV IS JER W S e Jg\.\;ﬂ ezl O]
SV 0 S dllas i S| s bla o o 52l
2 4l sl ot do . p M3 BN (Sl 65 8 (S
Jrew OF Wby Jleal s Ol rege b 5 358
o5 321 pllan do Tl ool 31l 555
bl e e, WY L3N eladl Jlesal 0550



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 YYA

Ll Tl 1513 LadlZ) g dolall dmad 1 0 =)
WL Gyl Y1 e el Wle ol A
3Nl (2,8 O S35 el S5 3
L gl el o Jel ad Ty 055 ple S
Lol eS2 dolal daedl .(Nyombi, 2015)
odn o 1S T IS8y g3 palidly oLl
Sl gty LYl gtas o ey
N L N L R ™ S S PR IP
o L“;:3\ 5 .(Richard, Ramsay and Malcolm, 2005)
A5k byl Lol bl fe ol els
38 sl =Y

slel o p ko & 2 Lol delall 4 s 5 las O] Y
s M dlall Clows o dolal 50531 s
el Coesls T I dndas s L
BN o you B 201 o 05t pdll oL 058 m
el do o e was el 0 3y Luie
I S PR PH P PRPESPNPRNP=RY]
Je &kl oda e &3 ey .(Fairfax, 2006)
TR I TR S Ry
G LY o Bl cdy 3 2 A S
Flall Gl p B3I ol s ¢ 4
.(Freeman, Wicks and Parmar, 2004) dal:s|

Bl Gnodl Ay S35 2l mae 8 O] -
A ooy gl e S AN Al e epledd
Ll 8T oS el dnadl O ey JU
o) o A5 e 6L e el Jlatal 5

v Ll 20387 Ayl - g A
oo oLl BT Gl Jonis 31T (S0 a1 2l )
0255 i &5l N oladd 55N e Jleal JY
San Y SVl g 2l Ol Y e gl 3 oY)
gL S U S ol N1 3 gz o sl Wl
3 &Y &l 0455 . (McCahery et al., 2002) la; Al

38 2 gl wom an S 55Y1 e o5
oz 0 SN el e 3 ] o kbl s
o b2 G ble 33 2l il s Yl
FIONIEIAFTNRY Y FRPYRS (- PREY

e lal) Lol e oLl QUL

S g Al Ol 1 G Ul
S 85l as Dl W1 g 2l el )
sl s g2l 3Nl 55 e s Y1 uludl
S 20 Rl el 5 AT ) dege
055 3 e o s 511 gl 0 SReeY)
Ltk ol O sy by o pmebl 3]
el 35y KoY g 2l s A1 Ol

Al el

3 2l Aol doudaall 151 g A

Ol ¢ ool Eom o diol bl dbiall & 55 Gl
o3 s ple JSo B A Al e ol () G
IR TNE-P P IO VN | 3P N g PRSP ERCI I
a3 gl 3 a0 canl Wt e A1 GlaaYl
ol ekens I & a3 L T Olioge Ol 5 Jod)
-(Keay, 2010) &=l del ) dodiall & iy &5 21 Jbe
22 IS ] e oA O e N Al G
el e il s U5 015 Y15 JUIL Wl ol
oskzel 55N ol a1 e INT OS5 65 58
43 o -(Rhee, 2017) bl gl 35050 3 ST e S
Leld d- (335201 0TS adla ) & desl A diall & i
ol de s Ba Ll ) e depeg e B)le
B el se s g8 3 il wllall oda o 335 O 5 ,15Y)
oley el LAl ols Uy « 3 ey .(Jackson, 2011)
A Bl a0 T ndl 31 p¥ 250
el 4 Bl Byl 0B et ludl 2el 056 geS2
(WIS 5 sal e 355, 431Vl



YYQ e e el 3otV 5 s 51 Y1l 1 pall e

(0510 5 (U 3D) cppnetd! eS| G Loy 0Ll
sl dlenl s Y1 2 A s o i
3 el p g Glazy (b Aol 451 AV

CAPLIIR SR (RPN D (F ]

VI o b 82 0T a,sY) e gouw el 0 5
o Jxl e 3 A0 G udl il Ll ) e e se
o s B (sl Bladly 21 el g 35S
0SS Ol LW sda 3 [T e 5y0Y1 e e
e s psi O (o S oLl s G Ll 2Tl
A5 Ml Bl Ll I eda Gn G G Jaen
Lo s (Bainbridge, 2008) &,l5¥1 [z i) Joadll Lals
0oy 58 Andlg G s BY 5 LSz 15T

de sl LA SlasY A5 &l ods dazass
il (6l s sdls ddall oS5 L bl (S
Al A5 5 Lol & el &yl T oyl 31 3L &
Ol usT s 35 .(Bainbridge, 2001) & 51 3,15¥1 Jlsl
hnis BALL gow Bl o | eI g 2l
Il o2 5V ada O dpdll e dewr o LY
-(Coates, 1999) JsLudl oda J2e é Lolall Lmonl) adll

Waged JhanS Jazdl g londl Joadl 50 -1 3
Yl
Ol lals3a £ 3 Lo Jandl (651l Jondl 3026 p o35
Ol T 35 201 58] ol Ladsey A1 )30
AR S R PRCH R | e SO ey 055 sLadll
Ul ells =2 -(Branson, 2002) 8,131 kel
Slarly B b 5 Janldl (g ledl Jaadl 30eB O] )
il LA 3L Jeadl Olea) de3Y il sl
Jdo Slrly s syl ule 8 e s 2l ol
L ;?\” S NI Cals bl
3 s L2 6uST Lo pa s (Bainbridge, 2004)

(16) Gorman v. Salamone, C.A. No. 10183-VCN (Del. Ch. July
31, 2015).

W\dejgrnyJ‘M%J;dybuﬁu&\oM
Cép i eV 050 St I Geplal) Lol
G A Sptes ddy ol el RN 0Ll
S 2 (S LG (b 3 Y g e 88 21
oo ldal ool o day g1y IV Sl 5 0
P REIRTREC PRI ORI JREA (N R AT
g AL A 53 g (o e 5 - (Schuster, 2013) & s 0 gilal
HUS 0B o3 oy IV ol Al a5 S 6N
VI ghdd ) say ¥ didor 5ot dgrl 50 G o A G~
el Jlezad Jl 3 o g2l 5 gt s IV e

ALY Al Lo T & s ) 250 Y

g Wl |8 5,1sY) e e 1IN
igladl olgx gl S Y
A e o Y e W lE
ot 3 e Lo 3280 G ole IS8y SO
ol 380 0T Ul et Lo 6 AV Ol 231 e
ey des B2 elasl 581 e o d ey 5500Y)
i bl SEN 3L Jaz 5 Y] Sadeed O sl
fo ) dslasiVl s Al da2¥) G Iy s s
Mo s 50N e &SI Lad & ka5 Lz (S
G Yl 2 e s Lk callsl Gl
Jigdls wla¥1 s Jes 4,0 Y1 samadl SLY I
deal LAY oldl il g 5Nl s
o) a1 1 OF V] - o gl 3 aN1 550
lenls Loy dsladll L6102z Bl 4] Je
Joddl 30l L5 5y L Jandl ol Jeadl Saels
xS L A 1 NI ol ) e sia ol
g Ol e LAl 35 pae crls oYl
s, e gl éLal\ O Bs 2 500 gl !
3 mes Sy B3 5Y1 oladl lgsul e ey 36
e G oepleed Zodall 55Le2aVls el s
a3 o &Y sl wlgar 5 cadlet| W3y suall



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2

oV ledn oy e alsY1 ke de el sl
Gy -(Johnson, 2013) s,l>dl 1Al dlae il
S wolpes UL G el pealadl 505 pae Ul
G oVl kg 5 on sl o3 sty ¥ QUL
oS G oS Y5 sLab ST o pa s sall s
Lol s &y 3 0B 2l ey 0905 )
il ol Jonll 8026 322 U5 Loy . ks
B JSas0aNl Gl Jomy OF LT 6l 531 pe il
g5 o B sl il o)A
sl g (GePludl Al pe G A g5l Al o2
Slixe 155 I n sl s (3 (Soudl s sl

.(Taylor, 1998) L3Vl ¢ Lo dodis 5 &J 5 5l

AL b el 3456 Ly Wl g

@J’.‘M S‘WY|U.5J°J¢QJ|&Y|

J\”;\JG.H JWL} ‘é)bd.“ M‘ sdels ..EJJS}

com A o Nk 5y1sN1 g s ool jlrs p0d

Al sl 053 53 2l il s Jaslls
dall a3 M oge 35 Bekeas iy O]
docdaas Lol o &30 N1 oladl Cabs g 815N udaead
el oy Lme doelao 3lel o pe om0 JSS S 2
s ploll dodaoS elliall £ 5Ll G b lemd s
| o= .(Tomasic, Bottomley and Mcqween, 2002)
Lolal dmedl Jo 2 Al ol ddiaay Gl
G Letel o 55Y1 ke o oo ) i ol
Gl doelaa (Y ple IS0y 20 e 1 ) 2l
.(Langton and Trotman, 1999) & &l &3lsV! dlk
R POV BN P W I W5 S P R 0+ PE PR -
o dlall 55 Al Glay | JUH 5a SIS
Az Sle e pd ol &b mllall g3ls G
A e sl e sy OF ade G5 Y

=)

Y

(19) Citron v. Fairchild Camera and Instrument Corp., 569

A.2d 53, 64 (Del. 1989).

] 6 )l Jarl 348 OF s (O gl 1) Bl
Gl SLLAN SE & - lsYl e
I o Ll pe LS| sl o Al
S L ae epludl 18 e Akl gslell
A il dodeal 5 &S ey IZN A5 1A

s (5 Eo 8ol oda Lo ol 5 Rel W3
pehos OIS U 515N 2 ol aeldll OF ol2Y)
PR [ [NER R PR EEC O - PRpoes
Blax 32 Y sueldl oda Of Y] .(Gevurtz, 2000)
G Y e slaad S 20l Sy S
(ol O3 SN g bl 3 g 5ls ek fuast
Sl 3 s gl ey A s 55Nl g sas
oda o gholi By AUl ls slall o die ]
.(Peeples, 1985) &| |

e oladl LoV OIS Wy ey Lotas o Lo s sl
5 8 A el e 550N S slolie LS|
e & Ll by 5a¥) Jlel corses
rlolie cbmaNI o do ST &1 Y] suall
OF ol paladl e 3] gt s 3L
325 A e o sy i | &N o)A
G ) ALy 3 usds LY 5 el eusT Lo
DYl 2 e of Y osaeldll OF sladl) ust
wlas N el s s cmllan g5l 4 sl
gt;iémmwé\w\gcsﬂwm@f,;\
ol Jordl liazin &

G Lot iy gl Jeadl asl O] Eom s
sy ol paldl fe o g 665 )05Y1 o2
s I BV Sl wdllz s 5N e
oz il e el ety OF (5l Janll 50s sy
O Ui 1 0T 5 &yl NI ol LA 3T 35,15Y
o3 glas 5k A1 e WL L liae
SV G ol bl s 130 L3S 2 oY 5 b

YY

(17) Aronson v. Lewis, 473 A.2d 805, 812 n.6 (Del. 1984),
(18) Brehm v. Eisner, 746 A.2d 244, 264 n.66 (Del. 2000).



YY) o s bl 3 gt 5, s Nl 1 sl e

SV lall oda &l o 5 O liall 55 o
150 0Ly & 3501 &Ll 350531 julee iy OF b sy
ol 35201 wllas o s S8 (2,80 0 L
o2yl i s, Y D5l uladl O 85
o 51331 5 s Wl 3l 3 5 ol U
gVl oy s3dge &S 2 0,5 | i3I
-(Cahill and Wink, 1990) s 2!

oF il e el Je sl a o 52 10 iy a5 Y
8 el JUil sy 3 el sl Al 25 il
o B3 A B S dder S e J oy Al AW S
del e Coddl Y1 Ll Lo ot 3l
5 8 SVl Y1 s AL Ylee 2
a> g\ 1da 55,13 (Gilson and Kraakman, 1990) -
oo ol e Jonl 1Y e e el JorT e
SlsYI ol Jos 13]:legils el sl Je L SV
By 3 0B Y1 cdamy el eV ol 1 1 G,
o ot o 0555 o) Jodl 5ol Ju
eladll il (g gelll w5 gz O 8,Y1 e
8 Syl and B g Joall OF U5 (3 Al
At e e 1 320 G el i SV
Ll oS oo Y 320 e liae ) 501
&bl Jaall 822l 5 (Furlow, 2009) Led-lias O ge2t
oo o il 55N Gl sllas] T e oy 5G]
ONY il ISty ol ol 3 sy Jamy OF o]
Ll dodeaa bz

SIS FOERY
el s g sSU p2) i 5o
AN Ol 2l e D e Y Sl g 2L 0]
Y (el 05 & A e 5 ST asT UG 54
ol e 3 & el By g 56 U Bl gl B0 0 56

(21) Revion, Inc. v. MacAndrews & Forbes Holdings, Inc., 506
A.2d 173, 179 (Del. 1986).

(22) Revion, Inc. v. MacAndrews & Forbes Holdings, Inc., 506
A.2d 173, 179 (Del. 1986).

(23) Ibid.

éﬁﬁwmt}&oﬁuijow
islas Lo SUILeLs e 5 Y1 L2 s
d CSLA\ @'L: GA>y .(Shaw, 1990) (Pl
oo psi OF e sl 2 G J
UL pdlazaly e3lpminl Zls b s goedl
ezl 5T (a1 g 20 0T Y L pgrnlis L
ol saelsy Loy o5 es &SN uladl
B il e 5o oG . Jandl (g5l

oSl ety OF U L Il 505 pe o3 ye

o2t e pohs WYy Plal Clers il g A
A1 oY1 el Jlenzad (08,1531 ekt ) 5 5
s el Lo oot s HY 5 slad 4 5
U5 L bl SVl (550 LS L1
Just pde e o a2 IV gl Ll
b 1S5 o smedl 3Vl 5,0 IM e 8 kel
g Ogall say ALl ALl Ll - ez
BNy G sladl e g as Bl AW g L0 5)
IV e 8l Jsl dles o dme I 500
(0 5h5) 4 1 o5 o gebl Bl i) 5 0
Jordl 50eB ol (3 L) gyl e SIS OF SUL
QU g s IS ey p gl 5 - Jand (gl
VNPl G IS g 4 55 a5 IS s a5 =)
de 5l JUsl pds Ul jaZ ag Luns D
G il ool Jandl sl Gy ol .35 21
ot 3 T 51001 kg Jamy OF o s giomns s
Gy gdlall 505 ooy Blall Jiys 352 6N )
PP o S B2 G Yl 2 ol
G psdsie bews 8815 (o il o pmdl 3] o)
G Ol 8 2 3 oppludl LBY Dl Ll eda
o s il JSS B 21 dlans 1) 5] 2,01
Bl ddos oY Il corl s IV e 5N e e

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



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 YVvY

S 2l Pl moa Joln OF o a)l pie lo ot 0
isle dlolas Lald &80l e 5 Al
J= B8 Al Pl s e iy 5 el pdds 05k e
o M el IS0 2l OF e ale 5 Al
g Bl NI T 5 )l dl g
Ll b5 5 ol J2 38 201 05] e de gt o
dl Jeo sl (o s Bl Sl 15 e plall,
ey 5l 5o A I g ol e )
Sl ool Go,l Jo i ) e e g e
Pld Clos s de mladl o)l
3 gzl 0 ST o i 3 2
A ol sde G g 21 G s as (JUH sa 1S
EFXWAITEINE EHEN PO PESE NP AP
W eV T ple i S ol 2 05 By (i s
G 1S5 Y s wlal 5l B ga Lo sl & e
ol ) Ll el s (8 Ll dned bl 3l
G5 o8 ms Bl 33 D 055 A1 el 2L
NS S PPV P (TR PR PRSIV
Wl L dodll oS 20 e 3o ilud dndly
Bl ey 5,5Y1 e olals bl Y
UGl 5 S 2010 56 (g | ol 65 55 A2

Lo 5l Yl uladl Jleasal Gl p-s gl g A
bl Sl o
gl el gl i il ol gqﬁ\ gl s
N1y by 2l ol e pais Al oo @ Glay )
o3 0T sy Sl wll o e 25 A
25 g A6 saall e G 2l ) Sl
ele G sbo U Gl 05l o Jlnll 1ia

213 ¥+ V0 Gl BN e LoV SN S (Y1)
313670 V0 Gl B e LoV SN LS (YY)
T13 Y 0 V0 Gddl B e LoV SN LS (YA)
813 Y+ V0 Ll B e LoV SN LS (Y4)

b b s 315 a1 & el snall i G il 135
d s g s JIA s ey s Y1 23
5 &l Jlexinl Sl pde G 3sY1 Sl sl 3ae i
Imorel] el (gl ol Sl A
o 3 Ll 085, Lu V155 g Ol JorT go s - Cntlned]
el oy Sl LA 0B 2l e A3Vl Sl )
v,&\moﬁl.yﬂtw%&ouéwm sl
ol gl elal) Lalll Fomed | il 5 IS pe omy
3 s A S 06 AN 056 ey il
e gﬁywsu\f@w\ Ue 5t I8 el dmadd]
Y Gl SISV ps 5 o ezl S el 0 S 0

I b ol e NL SIS IS N 6 Yl g 0

S g il B g 1 Y1 Al
amg 25 03 0 G Dol 1 (3 2 ol Bt g 501 )
ey e N0 ple (§ Bl w5 WY 0V ¢ ple
S S ) g Lo ol aoy sl 0] 0 3lall OF s,
o5 A s 00 G ade b 1 U SUT L 135
Sl Al ey & Lol ¢ Loall W31501 3 Lslas]
ko Falall gl ol 3l o Lelldane s dalisdl 35l

dall lin il Jlextal s o bl 2 54l

3 gVl Slend (il guy 2l Y1 SN g A
s G gt

o ebl 3Nl Slhead ka5 25 ¢ 2Ll O s
Gyl BN e oV 5 31 gV LS (3 o el
o2 4 L pY Vs ple JUIN Bl pul dea 0 5l Y V0 ple
tg3be i pot Lo eV 5 3 gz VI S

B eli] Ol YoV s BV (3, 0 Sl LLadl LSl (YE)
A5 AU G151 bl ooy JU G gl

05 LLal GBSl o] Oliy pY 2V 0 B VY (3, 15 (Yo)
BLas oodass JWI Bl gl iom slii] Oty Y0V 0 2 Y (3,
L5 RIUT GBI Y1



YYY o s bl 3 gt 5, s Nl 1 sl e

hmad| @Bl 5e bty L) Lall ©b el e of S
i 20 el L Las 31 Y1 8 T nlald 2l
s (S " oAl s |3 b el s 3L
Jioogladl ¢ 2l gl lele o gl lsliaN)
a3 8o el (g g0 B2l oSl el
de g e cua o oLz sl pa s sl
Slo gl Lewtlis L5 5 (2,4l 2 3 2l 5 0] uls
Jrl o 13 ol oo pnSiad 2301 oo 1
ol e Wels 15,880 3 ey ey T oA Jss
ST ol Lol J 8 alla ) e slast Je 2"
Gl o satn Sloy wgeds Lo wlaal) 5)ls
B PO W v
250 g Al bt Al

Glar ) 231 (Sl 05 2 Sl g 2l OF sy 8
s sl 0l UL Blpml 058 N (e
Or et 38l ] plg Cod 180 056 5a sl
pUadls BSoull odn (3 85 shast (oS5 3 ST Ol 22l
PP [REPSAERSITPR RSP CNOUN Ut Pt
e Bl Sy Tur sk G j; I
Oobdl Gad Sap GasYl m b Gla
slaey gwﬂl\ SUEYT slael dgs o |b RIS
Olles Joged oo LY Olaal e O (23 47
OPladl G 8 I ezl Sl
Sl TS e 50N 2 ey Bl gon )
EFCUF NN IPRWR BT I RS R [ S5
G oldls el LS Bl ap AT AL
S e ol drned ] GSE INS e sl Lrad]
2B ST Lad 055 a s2edl 3 gz (5 e 0Ls
o2 S uw»u\ AT Ll 3 degll gooldl jaed
ol G USS 5551 w21 Lele

16-1-3 67 01 0 &l oM s LoV 3l VT LS (Y1)
eY Vo dd Liadl Bl e eVl 3Vl Cls (7))
V-V =yl

Q\))_Ejj '(’Y.\o f'Lp L} %J.;MJ\ MXU f\"\'
RN CJWU ol saall s @ adadl euxs
ool Wl Laadl Lol G JUI Glsul 0506
ai;u}\ﬁwaj@}}:ys)uy\wi;.u;j@ﬁ&\
L 3 oeludl do b s O Ll e sl 1
qg)ﬁ\tjil\)}wj.&;aﬂ\ﬂym\ﬂub;w
o axe I e 50N e e b T ple Jols
s ddd G oLl do a2 08 b s &L el
o2 e ayshedl Sl ol J by ) sasdl
V" WS e Gl das (o al i o3 5 lsY)
S el 655 I = plall bl 23S 2l 2
th & b= e e Oley BV Lo sl
j;"dacjﬁl‘ JLU UNT) bj-k?-gés.).i.)q- r_@.w‘()‘-\-@l -
el el Glas S e ST o]
WG Wb Syl Gl slae] el odg o] -
ol el
355 dad I3 J ol (T3 G il -
.asng;;wwuﬂ\)&gya@u;jz;r\ﬁl -
oo g pde Qg3 O 6ld o ol 2] (ST 3T -
il 331 s b e (Ll Ol o
5 3 Y] 6 55e dole DLl L &S 2 s -
MW kel a5 5 e LSS
s L Ddaadl amsY s JUI Gl gud 050 0T s o
s pp 85 pally Gl Al & 2l gl Bl ol
.g))jw@;z&\dm_asji\

o258 i B3 ) il el 33l] I 6 L3l
2 bl 3 g
s g Pt OLAN) s 3 il sl coael
Ll sl als¥l 2 ol a5 oy ladl e a5
JEYS" e caath o gl 3N o550 0LS
G oAl J2 8 a0 o salll eds 0l 255 ,all 5 58l



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 YY$

gzl e 0L G AL o & s

G b 5 e N1 el s I g e sl

P loneld Lol mad) 250 oy Y1 251 | ls

S Uy SO NP R R P (BRI

O Yl g oedd Ll oy sy sl )

A o o soma 6l o5 (S A e oL & S

MV Olay ausysY WY Lle cua

SsS g A ey o s Y e g ple 2LVl

G LY 2 G el e Al sl s s Jas

b LB b 74 3 el da> il 13 Jl>-
Sl 3 gl Jo 1o 335 20 o gl 51

B oL 855 2y 3NNl sl &l eyl Y

Sleadly  wlall ola g Bk Lysyl

Gy o g N s WY gay oI

sl Al ple Sy all b 5l )l ]

s dle golal ST old Las) 18T 5,05Y1 e

Jetmd I e DS 201 ASCn B3le Ao s

g R 4] o o) SN Slles
bl 3Nl 550 G Jnadll 3 G

ol LS 3Ll W g L3l
on el HUS bl Shais sl ki G § 0]

LW dmedl Uy el ms s IS e

(gt LI T ol il pe ad OB L pplsld

1 Jul J)uywsajj.(ﬁwo

e N B RNt IU
5 S ] pde I (e o g2edl MY
e To e A Jam s o gl 31l s 31
Taod| O] o BYI G Ak ol pde Gl
25 b s LAl 3ELy A JEY! O 56 LSt Lolall
bl 2, 0ls a5 LY mllae puz
Y LAY Canns Jf (535 O &L yo a s
Y VY (g all) delnS i3S 2l il

Glas ) gy 2l alS12 Y1 gl
ol o S0 2 Gl 1 g A 5l el
o S A e Gllay B3 2 o 0SS Ll I
v g e S 3B W Bl s S 201 (gl 3 oS
IV 3V 5 s pST I o e s 355
¥l 50 olatd oyl ks 201 20T 4\ 4TS
O IUN Bl gl Bm 056 e VE UL G el Y
ST Bl DR el 055 O p s Bomy 201 3IS L
ApslanVly Ly 2l il 8 llaall G e wlis
Ol dols ol e g § oty B Ul oY) pag
s Y g sl a5 3 ol Gla i ¢ 2l
t QIS A3 Ol A1V _ladd! Jlas
oo s LAL sans &l Gl Al g2l 5B aE -
Yoalte N1 LS 20 50 e bugS JW
SLS & sl B oS g el Bl ey
e+ V0 ple Bl Gl e IS 2l AeS
o Tl 322 W) 0V 0V ¢ ple Bl gl da 0 5
o bl sl dolas ol il 555 5 Lo
[ [ L\ Ry O O I
sl Gy Bl bz iS5 A Ll
056 3 sl gl el 1Sy sl
el e VAT B G pY VT 2 wls 2l
OS2l LS delg Ll 4B ot
v O3l Ale ol Gas b el ) Gl
Slesls g Gplully 3 sl B mlas
el I by 20 s S ol i L g 21 Ll
IV yay ol 01 Gl slasl Gl b
LS ey 2 sSU g 2l OF ey e ) 1
el om0 S A ] el ddaall & s

oelas s JUI Bl B elis] Olay oY 0N+ 2 V (5, 056 (YY)
Ve oW AWl Gl bl
Al pY 10 ple L) Dl e IS 21 4aS - S (YY)



Yvo e e el 3otV 5 s 51 Y1l 1 pall e

A ] B pde oY) e e Y
G BOb] o gmedl 3zl 50 d &1Vl
& Uikl (S5 Zalall Lot 0 5L 5e 6 5
I e 88 2 5505] 3 VI ol V) il
51 el T Y1 L& bl s daghl ol )01 3L
a5 S 2l i A isdladl foVl s ilel
s otleal] Daldl Lokl ) S Y 6 L
e T 058 S A 0 LAY 056 ez
el Y e S o G

U5 oo s S50 Lo e 28NV 0 ¢ J58 U3 3
B 2 e g A G B s G Al dned
2 el 3 a1 5 0 Ol - rennd aw I (0
oyl a8 gl dedll e ol JS2s 05 )
LY 0T aU ke 3930 4T Y] cla s ) emno
Jords 5 By oYl Bimy del ] B 055 5
sl Jlemal (855 Hsn Y Lo pay olidl G Lea
.Q;Aﬁdlﬂjm\l\ué,owiij\y\ﬂ

ssledl d] esmlll J35 (opAludl 2T alany
Gmad) e 8kl S e (el dsLadll
EAEN) Conns G o 5 - g sy i 15 el
Jlmzal 0L @ 1305 e JWI V1" 18]y
OBT el gow il G i wludl e L0 e (G
Bodane Lo )3 3R (6 e Lilg) Candl
de Lol Lo Gad () AV aw Gug s 2l
O ST b lany Lol LY 8 Ol
LN S e LA S Lab Ll Caadl
I e ST Blel § g 28 gl e
S (Y VE (un,l) "LLYI ass §3r 5
i e skl Lo e Dolal dmed ] )5 Jlas
s Y a1 5Y1 el T LY e
S 2l ddoal

5595 A3Las s 0 BT 2 L ALY wlasey
oo el daall ALl gges T a5

-¢

S S g 2l o5t gl sl o
ORE R N U L WP e Ko U SRR P
sty Bolll Lmad) WBlpans oo smdl 5,4l
SN &ls e eI s 0L L obslanYl Lan
o (pY 110 o goetd) ALl 05T Gy
G LA SE 3 4V sael O pylall
G d sl a Bsll s dslal Lol daed|
e 3 Chaas B Y1 0T Wy L5 20 sl
N I PR S -G g ICH B PP PR (W |
BV Chans ol o 3 Lty e gl et o
ol el Qs 0pSs (e Ve (el
A Lol Wbl ST o e 6l A5 350!
bl LLeVB LAV dobas po G35 Y I
ib) ey s Gy i plasenal (15 o)
of 5 Lo e 5,1a¥1 ) G (0] Y1 1dgs L5 20
Bbas pdZs a |y ) A LS
2 G gad e 5 Y e w5 OF Y LS )
Cliy g I oV IMza 1y Chnddl a5y
slam B2 OB e bles Ciw ] G 0
o ) ALY Cis OB AT g e
B Ciantlls Gefldl oo b 8Ll Toes Y5
Hlans Ol oY1 TN mllas Ll 4 Lady
G oY e mans (o) AAT D) 2EY)
Al Joos b S0 g2l OF sl saels 0
o med) LS mlas 4l

R PR P CER PPN LNy R
Gla ) g 2 5 155 Ll s Gla ol ¢ 2L
Mia G doge el 5 3 s ls sV g tall oS
soedl SNl e Lo dass !
Gy s A1l el toalll o do sarea
RAE BEP R I PR CRUP (A H]
ds oVl odb il | s gl Of e
Sl Slhen) Lkl oISV o e s

-y



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 Y¥Y

tds B G el 5,8 ST o st 6 Al
Wb 0,5 0T 8,sY1 e pae 3,800 6 2l o 50T g
o Bl iy 0 055 OF 5 o i By
o 3 Al O e tde ¥as 1A Bl coal
slasl e (8 12Ul by 20l 6,5)1 [t & pdn
Sl faied fia L 055 OF g e opkinndl 15N e
1305 .35l gl o 20l IS0 bty (U1 el 0,5
o e sl ezl by 20l e Uy sY) ol sue ai
we 3 6 N sl ST 0 Sl s G sl gl by 2l
"D I M5 I a6 ey gl B

Mia ISt e G oS00 g 21 O glay La e
Lo Ll Jdus 85 20 Nl Crly gaad ) b 2l
oo 82 G Lals 5,1 g pae o I e
RETRr e UV WAy U P R Y W RO
S bl £33 Gome IS0 (2 i s g A sle o
ol &l il o oy J& IV e 8,10Y1 2 2
eI Y b g o gl 3l g1 50 A &3l |
Uk A

g bl (S Y g yses (G
eladll oS s § g 555 ¢ 2581

Lolamt| 35 20l 505 3 ol oliazs! u
Syl 3 055 OF eay ¥ iy S 5a Sl
) o) oy ol 1lb Al bl dxad]
oL T Sl 2l e Ol L 1S5 () AAA
EREPRPSE SN FF R EICREC s
S g 2l s ok N1 e LS fusd T
chim oIS A o E e S Gpleal) e
3 LG G Oled IV e 2l Lo e oS S
el laed |

Ul pY V0 Liadl Lt e LoVl 3zl LS (YY)
A-N-Y
AaralieY ) Tele o Slols 2iogs6 (FA)

05555" il dmed ! s juaas Al ol Al
il ol 05 e Wl 3 ealldl G
o e sl e ey Bl 0L ST sl sl
pls Lo S 2l g5ls o 5,151 g e ) ad]
L1 Pl ST o g0 W w5y a5 1
At LU o380 by o O e Sl is sl
eV AA0 s D) ol
XY Bl G Sl 2l 056 bRl a8
= OPlaol) Baldl aod| o1yl 3 e Wl 2l
BB 1 G phe Aoy 2 71)0 Lo G- 1 LB oy
5 pa L JUH OIS Uy e ol 13 e g
¢ sp 2 S ezl 5 e Ol Ll ol 1A e Y
wu WY e polall JolieNl s Coudl e
Byl 056 o VY Bl b sl ais i yull oS 2l
clad = Y e i N 0 e B Y A JU
sl Al Leladl Lmad )3 Lo Lpodlis s 25Y)
R P

Blall gl el o 4
Lo s byl s 8 Ll g;‘;}iﬂ CJ.:M =R URY
O gl M IV e M3 s .dLﬁl‘ g
eSS N U PSRN IPRA PR JIEN ] {“}“‘JY Lasl
Sl @l Goall Jo 3 2 e g e g 1de
J= 88 2 el Sl 5 el ks mllaad) 5l

I3 o3 Balad) dmadl 8 p0lall 1,1 e (Ml ey (T8)
S Us" & pall o)l 2aSie cgdl ai sLadll pll (5 youl]
3 Lede o ) Ll ) (sl gy § G 5YL o
ey JS aY/d0 5, Ju oy Ggw 0B e 00 sl
pdad (el s pdny (S ane ey sl Y1 el
S350 U g gy EoSomll a8 DLW gl (sl 5o
Se "ol pally Ll oy ol Dl ) Bt
B YN B (g ses bl Bl gl e Ladll

XY sy Tele o SUlols 2lo g6 (To)

XVl pY Ve ple 2 SN JUI Gl sl da 056 (1)



YYV o s bl 3 gt 5, s Nl 1 sl e

Lol e S atiay 5 5Y1 L2 yuae O Y
kS &2l 2l e ghall po s3lizaV) oy ey
S oS 2056 e Va0 Bl el 3l
LYl L sae ans e el PR
2593 2l il le ghall e ane 3Lyl
U 31 g O 5l Lyl Aol 3 okt 1 uSTs
() LoVl 3 NI LS G pY e V0 ol
s bl Rbs Al syl eda S5 (Y Y
ULy s o) e O e Of oy Lle G
L3 LBV sl el .ss;d; odeas adbs
Y NY () B2 als] 3 S &k
S BT e a1 e s 0B ST S0
G Y ol (S g ol LS L et
pde o ST U e i b B L
Y ke g3 e Balll el (3 SVl
.(f\’ﬂ\‘céﬁﬁ)

B3,V J LY ol 1101 g
dlerzal @ 5,51 e gl gf‘lﬁﬁ‘ CJ’:‘“M Loy y i)
oo 2y a bl SV (2 e ds &1 AN gl
ol Ll JU e SUUS, AV ol
U5 Y Pl Y1 s 3 e g lazuY]
NUSIESL R
s I e g A0 ellall (5l pde )
B 8l ado s Ll iy oAl a5
sl a,l¥) ol 13 e wlall ol o )
G el Ele LB oAl a8 i
I @ WLasl iV g oY gl ol Jals L35 2l
35 b pm sV el Ll gamy as ol
525 1S5 (YT (o) &5 sy Il

SECFARRRWEP NS ENC A D)

o AAL) 355 G ls) g slel ids g (ol 2 (£0)
il oo ol 353 sy L 47 Lo denl ,-;J/J;y/u;@ s
AYY o @Y VY (G ek S s el

oS g Al s |5 8 5Y1 ot B 3o 1 5Y1 g3
RPN T = PN PPN PR R
S UL oy Lo I 0 I3 51N e ASUI fud
Y keI sl Of e IS 8 S6 s 335 23 ls]
5 bl S 1053 2L 5 ol o €y e
(1208 iog) N s 8] o Tame S 3
2 ey DBl e S eladl SIS 35,0 e s
S 2 L) (gl 1YL Ll LALAT IS 2 5]
Olwo g e 815Nl Ol 3 Jis il (s Lehiay
O e Joy ez s Of o ) o By 304 SBISe i
I e willahes 5l 3 Slele dm Y 5N e )
( QLIS I3 Ol " 5B 4L
:@uyosp\oyu¢$ﬁ|tﬂ|u¢w -
Jrl Ele Lebs) Lulgs &S a0 i Jdgs"
4 Il .“”"V.,;\.g-\)) el dule 3 e A
MU T 2L A L cnand Lo siall lda &
Ll leels I3 G sl gl s 55 2
O S Ael B s (S 655 3 0] 3 skl Jo
Jeb oo s 3 26l OF polall ey 0l
el 6] 280 20 OF sy (5.0 2 L IS )
Ll A &bl By b oS 2l el oLl
A o ISl G g somes e 580 50031 uls
o G e ey U1 DS 1 iy 5l e
1 S5 38201 0555 5,15) 8 bl 315!
8 Cl:i golasl ¢ faS PO I IWY
e n Al e U3 OLS e Ao 35S
(pVAAC (g i) 35NNl J 2o e 8

deget @ VARE/Y /N E Dl (g p AY/YY (5, Rkl (Y9)
Aol (I ) Gl 282 Ly 5 AN a5 S e 531
S RIS LCCUN PARCRIC

M oke. 2 SIS 2N 056 sk VTaLIN 3,051 (80)

Vrossle oSGl oS (£Y)

LSS s 2056 sl f\ﬂn@ Vb, oWl (£Y)
NAA L



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 Y¥A

U"A; .X.fw(f\‘"‘ céjf) 3)\)}“ d«~l$ Lo LrLﬂT
SV Y Bl e &9 CHURA INPHE é s sl CJ':“‘U
Z‘zlil‘SiUSOLg)

o bVl ST G55 05 oy S sladll O
s L6 Laset bl 2\5;;;5\ o' - e asT
S8 @y~ iy Geflaad) 4y JUH 5o (S -
3 Y1 e slasTy s dexrlsn 3 A5l
3l s 2l 5l sl s 3 A I en
Dokt Jlemzael selanl s 51515 2l Jlel e 220
G Wl G T3S 20l ol ST 0 plal 28

.(ZA)"3)|3y\
055 A 3 2 coas Al SV pal e
SN G ek JLAYI 5o 2550 e Tl
3\ AU Lo 5T 2l plabenal (3 Gt
O tde el sLad 2 055 (2 VAVA (0155 )
VW e o ol ] oY1 Rl O
S 3 YAl e Sl Gl Ol el
cdb W el cilsy 3 ol Uy e ale
or e e V1 e sl U sladl
545 Al oliall m5 55 way bds O galall o3
Lo 43 525 3] (651 5 Ly 555 Lgncle o e lall
B BT Sl Lol o sy e Jisld

-

o i e e ams Yo Y VTSIl 20l 056
ol el 3 201 ol O s same o3lasls 5 Y1 s
e Js ey bl il selals il dlel oo e
055 2 Vs byl G Lt ey s 2l aaed Sl 0 5l
ol B el Zell nedl e 6131 A 55001 (555 R3]
150 5,05N1 3 S RaYI8,15Y) e elaeY 502 V5 il
o e Y BN 2 5 r e Y 850l 4 5
Tomadl 5505 Sl e e e A1 SV G Ol
lel ¥ EN G 81 Gule g 550 2 el
i 4 gl VI Wl Of Wy plean VI aaad 23301
Moo AN Ll o ek |

RORE S A RARVAVAR EMESFSEE B AT\ P
SLANTTTS KRR O WM FENOE P ST QEF FEAY

(&v)

(¢A)

ST oo glaeVl szl ol o SIS 21 0 56
WU I e SN Sle e s
il 055 0T 5l g pe do i LS Y1
ssaal 35 ale b ol 5 ale dedas 505Y)
ekl eld s 8 81 e o5 A lidall
S wbal il oy G el S e 5
Ay O e s Lal st anes ald
Ul (Y NY (d) @l panl dadial
o2& b BN il ol s sy
sl e a5 IV e oo bl 3 pmra Y]
S il idial o5 dased ellal g 555

oS g ) e ad) 1S ul) Ll Sl pde Y
o wlael asl o ans, SRl 5,y Jde e
Ul sy as 2) Ll dplie &5 5 3 pdll
B e s o oS30 Gl 0 51 e N AY
Gl LY a5 5 .5 g2l doas 3 Joladl G 2
5N g gl Jaz O oo (L5l aY1 gladll
o2& ek p st s Slshalloda 3l 5 aats o Son
ATE ot o Y a1 Soms Gl ) gt
058 e VA0 Bl ade coas |S 5,08] L2 g
[EFC N BN ECTPSCIP & 3 U RO LA
oS sl e

sladll Ll | S Yl Sl Adggme Ul ¢ 4l
S~
5 plasral 3 ST 155 50001 Gudad sl )
ot Yl e OF Getleald G5 o3 R0
Vb el e S e Jsla gl odd aslasaly
atdl T Golad p3Y 3 gls a8 a)) el
ji%&)ﬂéiygﬂ‘df>8)éé;“w‘

ol 2l 06 Jlasl pYVT Ed W3, 0sWl (80)
AV el oS
AELPRR AP EAREPV[OICGEUNPHENCRY)



YYQ e e el 3otV 5 s 51 Y1l 1 pall e

oo o Gpaill Wgsadl b el ods
de cli3 il B, 2l M\Jf—‘%\sj
s B e S5 pa sy5Y) e O bl
iy (YN () T o eales SO
M@,ﬁwu\yaﬁ,@j&woiu
ST Jon pB 8 el OF gty Gy me 5 2
056 2,518 e 15 55 88 oo o0 sl
&éua;&?ww&\\ﬁ@ﬂ\olsfﬁl

vade Yo g sl

FHEN

Gl ol g 2l il Sl g 2l elissl OF 5y b

Wl a3V 2 Jas e Gl ol g 2LG ks Y
Jol e aldl el e 6l 3 V1 dsY S
Jotes I e I il ASs Bale) Sldas 5
Godl el gt lakVls 3Vl olale
3 Y 5 Il ams o2 Y Lo gay 3SRkl g 55V
oo Yl e e u\ ICENCUPY B8 e NP [
i 3 oo bl (0 a0 LS &5 AN gl plasel
Ol W8T Gy 2y 8IS ) mllae 2
U BNy S 201 5,1] 3 Al dlall ool jlasl
S o DV ol ddl BT e s aY1 e 0 SE 0l
5130 O e 38l Gl ddaall el Of
G hai Sh G oaldl OB Lll Laesdd )30
Ol o 38 2l uaes &3S b 21 5 uab &l
Dl Slarls Legoz 55 g 2L 0T @l e sVl
QWIS . lall 55 e ol S 3Y1 2 Jas (SE
oF NI g slolie BS] (eplaal] g nll aed

W e ey YeE Bl oY VT Sl ols 2l 056 (o))
G e bl T & s3edl (g pe @ OF ol IO
5 2l plam) g WUkl odin (35 clgnd 2 85201 o3 pts Bl
o paleell D525 ke 4 OIS O gl B oS
o gy G Ul OIS 13 sadly dnasetdl ol goo
Ml iy gk 3 M G b 3 S S

Uast g oo OF sy b 0galall (ST 0S5
lall Sledl S ST w1y o ks O gaball
el G i e sluel o ] o U Ll L
e wiss U G Bl olinall iy
Leodb ab  sladll df Al o8 g e 4,0l
J o i e N1 8l e G gl
oy U L 0550 6B )50 e Lk UL 2l
W&l o b Lo sbdlys ) oy o 1 Wb o5
de o n ) s ol it sl S sl eils
ol 3Vl oWl Al e B g sadl o
s AT oy U eLadl] Sl (5 555N Jod
e b 2o aV1 A Gl Ly
d sl s 0 e Lelol Al
sl g0 bsiu pae S g 2l 5 a3
Lolall Gmodl 3 asdiy Ul Lol ol Y
Il G Logles oS5 4 €Y U35 550531 ulnd
sl 3 Lphewss &eN1 3elu] ST 5N ule
UL e ol LaS2 L i 55 . aal]
595 b iy D13 o Bl dnod) o by S
i oo 053 o NI e clael 15 40550
Ut o wlizel dol f Judondl 681 Lo diion
o Aol sl ane forud B 5T A s 5l o g
ey el ) oo ezt 05 Loy ADBYI ) ALY ¢ o5
ojsdﬁp\jy\otd,wwiww.s)\;y\uﬂl;
& OF ,laNl e als o 1) (el &
AR bl U3 3 Ll B I bl
Lbd‘)%‘&))jéﬂ‘f}@ﬁgﬂi&&é‘&l

MEadll ) ol e 1YY iy & clillas
o0 ke o s Al qalldl 6 5o Lo a5
EEIEEPEN N SR BU R IS S [N

el 2 o) AU /T /Y8 Ll (U AT/AY (5 ol
.V\"f—\'\“'uﬁuﬂ‘\ ;k‘sYiw\erY"\ﬁULb‘}SWb

(¢9)
(o+)



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 Yéo

e

Gl L e U1

Lol Slou¥Iy s3I (V)

S o 2LV Gl (pVAAT) Ao frddllde o]
Qs ol Slrad] e isla)l idend]
3 18 ) gl g s (gl O L) S 4 L
RSP VSR

bt Olall (P 0T s pet deT g
Gl iagdl s e Al YD

o Ll LT Clenr (pY 21 8) 55855 st ¢ s,
O3) L AALd) 35 i) dolell drak] G o puat]
(26

458 5pl] el 2lae i e (oY VY dgh (o]
i plae dwls Yl ulg 5 e dAL]
.3 53 S (5 alall dasld dodda ol , 55 Ul

e ) i) (oY 2V +) ke 5 dms W ¢ al
) s s pall OGP G U GV
g ) U Gl o] fo id el a5 Y) 5T dl )
g SN sl ‘z;«.kaj\fw\ o 1y S

LS ey LALLT U5 2 (N AVA) A5 il O
) Sl s 13 )

3 16 ALl L et oS ) () AAA) A T Ol g,
L Sl

Ao @Y V) eSlis 5 gz G5l (eIl
Lagdl s 5 a3 et Y ozl of 2 dole/
gl

o eV (YN E) alpl ael sl )
ol Lagdl s i a4l s 2

G LY YY) Eds a2 e gt
Aol LAL) I ppl o 3] mezadU
3,2 O Ll s g alls S Ol
el dagdl s

Ba O e 320l 50s] el g sbaas A1 ol Y
ol ) Gy i Ve 5, 5
UL (g0 55 L ol ps Lo JS

gLVls Sgmaa V1 LS e VIV T Bl ks )
VP RWIIRICIN R EISWEY PEPR I
Bra o] Oley Y0V L V085 0l Bl
055 Wtz IUI GBI Y1 bles vlass JUI G gl
pteing OF 3 2015 ] it wdat s 1 WIS
a5 oy 51Vl 5,0 0550 0T 3 gl iy
Flas do s I8 Sl Lo,all 05 e
Mol e s e gl ks Ol ey 5 3S 2

O iV 3Vl OUSS oy o i LS| Y
iy 85 2 Lol b dlad) fon 80N s
sl a5 OF 6Ls L pas 3 gmnaN1 o5 50 s
i oo g o Akl lall ool il
Gt Bl V1AL b ol slel e g
RV A

Jadl el Jodl 3056 Gy o JE5 Y
S O 3 sdhs &Y sLad e skexd
221 S Jom o Y1 el B a1 2
Sl a e N LA S o

el dlmzal (@ SN e e 5,58 |8 -8
Ly Lo gmdl 3Vl (20 As 451N
Eadl sl feadlsae sy

O G o o IS8 Lol doelaall ST Gy -0
waj‘ﬂM‘SJ‘Jy‘MM?‘SFE‘)ﬁ‘
fkaae e Joadly oLl AL as Oy
ooy ol e Al mllall Ol
A5 b g s

ol B I e Al ) Dbl 555 5 -1
A =N REP - PR ERI

ST 3 sds elad e sdexdl LSSV & -V
w8 G Gl S 055 055 IS 5



Y o s bl 3 gt 5, s Nl 1 sl e

Wl sl Olay pYVo B VY Gy Al e
G olus] Olay pY 0V e B V(35 0 5 ddeicdl
e Dlas s LI G591 bl (s JUI B g

i3laall oS>V ds szt (V)

‘¢\°\‘\A/\‘/T'\ inde (g E AT/AN o2 okl e
YNLl Y ) glo 0 sy sLadll Al

idr E /AN . okl E e
@V ) sle OS5 sLadl d2 (o) A4A /Y /YA
YYE-YY o o) eyl YT a

@Y TV VEar (g Y Y /A4 (5, Akl e
YTl el £eSod ) oL el

@V AQE/Y/VE Ll (ol o QY /YT (5, alill e
Gl EaS2 L3 A LS delpdl depas
N R L ¥ P POVl JEVEN (PN 4 PO

NN FHUISS IR
(1) Statutes
e City Code 2016.
Company Act 2006.
European Directive on Takeover Bids (2004/25/EC).
Securities Exchange Act 1934.
The Williams Act 1968.

(2) Cases

e Aronson v. Lewis, 473 A.2d 805, 812 n.6 (Del. 1984).

e Bamford v Bamford [ 1970] Ch. 212.

e Brehm v. Eisner, 746 A.2d 244, 264 n.66 (Del. 2000).

e Citron v. Fairchild Camera and Instrument Corp., 569
A.2d 53, 64 (Del. 1989).

e  Dawson International plc v Coats Paton plc and
others (1989) BCLC 23.

e Fulham Football Club Ltd v Cabra Estates plc: CA
1994.

o Gorman v. Salamone, C.A. No. 10183-VCN (Del. Ch.
July 31, 2015).

e Rea Company (1986) BCLC 38.

o Revion, 506 A.2d at 182.

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

e Unocal Corp v Mesa Petroleum Co 493 A.2D 946 Del.
1985.

Sl sall sdaze g5 2L VAAY) o 3 g0 (56 21
6 polall o il asld) o S 23S 215
TEYV 8 o o (1) B (¥ g 3,8l

AALL IS 5] el (0 VAAO) Hasb (g el
.w\rwqjﬁ\w}o:cﬁ)ﬁh\b

LY sl pla) (oY + 8) il pla ¢ anall
Ll Sl i Sy L els

A Glddly pola (mplls Gl (o
Ll (SN 5l 4 ST g (e N Y)
o S Al e SN Y L L L

S1s 55,aW s Y ol 8 (0 AAY) e s eall
)l Lagd)

o] g o) g N i) (XYY 5555 skl
ALl LT Gy s 3]tV aad
s 58 o oS O p ) Gy il S
" )l Lagd]

I A 2 96 (pY 21 0) o e el ool
SBER PP RIC) IS SR
r g Sl sl

Il 4 aSUT .((\‘\TO) LM tlras ¢ guaio
Ay s dow £ 15 a1 ST il

A o S YY) Sss Al (et
gl iagdl s e Al L ddubrs 4 L dul o

o) i 5adl .(f\‘\oc\) b IS ke (P
sledl AAL) A5 i G Y] g slaeY
-3 5| S ¢ 5V 31 5 dmaloes o 425 Dl

ol 4l (Y)

VA BTV o3 oS gl oS e

U Gl gl o st OLey pY 0V 2V (3, 051 o
53a 5 W 3151 blas o s

S SIS 20 056 las] ola N (3, oSl e
ESERR B



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 Ysy

Fisch, J. (2000). The peculiar role of the Delaware courts
in the competition for corporate charters.
University of Cincinnati Law Review, 68, 1061-
1100.

Fischel, D. (1998). Efficient capital market theory, the
market for corporate control, and the regulation of
cash tender offers. Texas Law Review, 57, 1-45.

Freeman, E., Wicks, A., & Parmar, B. (2004). Stakeholder
theory and "The Corporate Objective Revisited".
Organization Science, 15, 364-369.

Furlow, C. (2009). Reflections on the Revlon doctrine.
University of Pennsylvania Journal of Business
Law, 11, 519-572.

Gilson, R., & Kraakman, R. (1990). What triggers Revlon.
Wake Forest Law Review, 25, 37-59.

Grossman, S., & Hart, O. (1980). Takeover bids, the free-
rider problem, and the theory of the corporation.
The Bell Journal of Economics, 11, 42-64.

Habersack, M. (2018). Non-frustration rule and mandatory
bid rule: Cornerstones of European takeover law?
European Company and Financial Law Review,
15, 1-40.

Jarrell, G. (1985). The wealth effects of litigation by
targets: Do interests diverge in a merge? The
Journal of Law and Economics, 28, 151-177.

Jensen, M., & Fama, E. (1983). Separation of ownership
and control. The Journal of Law and Economics,
26(2), 301-325.

Johnson, L. (2013). Unsettledness in Delaware corporate
law: Business judgment rule, corporate purpose.
Delaware Journal of Corporate Law, 38, 405-451.

Jones, T. (1980). Corporate social responsibility revisited,
redefined. California Management Review, 22, 59-
67.

Julian, F., & Mayer, C. (1996). Hostile takeovers and the
correction of managerial failure. Journal of
Financial Economics, 40, 163-181.

Keay, A. (2010). Shareholder primacy in corporate law:
Can it survive? Should it survive? European
Company and Financial Law Review, 7, 369-413.

Keay, A., & Adamopoulou, R. (2012). Shareholder value
and UK companies: A positivist inquiry. European
Business Organization Law Review, 13, 1-29.

Kershaw, D. (2007). The illusion of importance:
Reconsidering the UK’s takeover defence
prohibition. International and Comparative Law
Quarterly, 56, 267-307.

Knudsen, J. S. (2005). Is the single European market an
illusion? Obstacles to reform of EU takeover
regulation. European Law Journal, 11, 507-524.

Koppes, R., Ganske, L., & Haag, C. (1999). Corporate
governance out of focus the debate over classified
boards. The Business Lawyer, 54, 1023-1055.

Kotler, H. (1952). Treasury stock: A corporate anomaly.
Cleveland State Law Review, 1, 9-22.

Langton, R., & Trotman, L. (1999). Defining 'the best
interests of the corporation’: Some Australian
reform proposals. Flinders Journal of Law
Reform, 3, 163-181.

(3) Academic Articles

Armour, J., & Skeel, D. (2007). Who, writes the rules for
hostile takeovers, and why? The peculiar
divergence of US and UK takeover regulation.
Georgetown Law Journal, 95, 1727-1794.

Bainbridge, S. (2001). Director primacy in corporate
takeovers: Preliminary reflections. Stanford Law
Review, 55, 719-818.

Bainbridge, S. (2002). The board of directors as nexus of
contracts. lowa Law Review, 88, 1-34.

Bainbridge, S. (2004). The business judgment rule as
abstention doctrine. Vanderbilt Law Review, 57,
83-130.

Black, B. (1989). Bidder overpayment in takeovers.
Stanford Law Review, 14, 597-660.

Branson, D. (2002). The rule that isn't a rule: The business
judgment rule. Valparaiso University Law Review,
36, 631-654.

Budenov, Y. (2016). Protection of minority shareholders:
Mandatory bid or partial bid rule. SSRN Electronic
Journal, 1-27.

Cahill, D., & Wink, S. (1990). Time and time again the
board is Paramount: The evolution of the Unocal
standard and the Revlon trigger through
Paramount V. Time. The Notre Dame Law Review,
66, 159-210.

Chrispas, N. (2015). A critique of shareholder primacy
under UK takeover law and the continued
imposition of the Board Neutrality Rule.
International Journal of Law and Management,
57(4), 235-264.

Clemens, R. (1987). Poison debt: The new takeover
defense. The Business Lawyer, 42, 747-760.
Coates, J. (1999). Measuring the domain of mediating
hierarchy: How contestable are U.S. public
corporations? The Journal of Corporation Law,

24, 837-867.

Cremers, M., Nair, V., & Peyer, U. (2008). Takeover
defenses and competition: The role of
stakeholders. Journal of Empirical Legal Studies,
5,791-818.

Crossan, K. (2011). The effects of a separation of
ownership from control on UK listed firms: An
empirical analysis. Managerial and Decision
Economics, 293-304.

Cuomo, J. (1989). State regulation of hostile takeovers:
The constitutionality of third generation business
combination statutes and the role of the courts. St.
John's Law Review, 64, 107-131.

Dawson, S., Pence, R., & Stone, D. (1987). Poison pill
defensive measures. The Business Lawyer, 42,
791-817.

Fairfax, L. (2006). The rhetoric of corporate law: The
impact of stakeholder rhetoric on corporate norms.
Journal of Corporation Law, 31, 675-718.

Fama, E. (1980). Agency problems and the theory of the
firm. The Journal of Political Economy, 88, 288-
307.



Yy o s bl 3 gt 5, s Nl 1 sl e

Schuster, E-P. (2013). The mandatory bid rule: Efficient,
after all? (United Kingdom, European Union).
Modern Law Review, 67, 529-563.

Seretakis, A. (2012). Hostile takeovers and defensive
mechanisms in the UK and the US: A case against
the US regime. SSRN Electronic Journal, 245-379.

Shaw, B. (1990). Resolving the conflict of interest in
management buyouts. Hofstra Law Review, 19,
143-170.

Stokka, S. (2013). Defence tactics in hostile takeovers: An
analysis of the rules imposed on the pursued
target. Southampton Student Law Review, 3, 1-28.

Stout, L. (1990). Are takeover premiums really premiums?
Market price, fair value, and corporate law. The
Yale Law Journal, 99, 1235-1296.

Subramanian, G. (1998). A new takeover defense
mechanism: Using an equal treatment agreement
as an alternative to the poison pill. Delaware
Journal of Corporate Law, 23, 375-422.

Taylor, M. (1998). Tender offers and the business
judgment rule. University of Miami Business Law
Journal, 7, 171-199.

Thanassoulis, J., & Somekh, B. (2016). Real economy
effects of short-term equity ownership. Journal of
International Business Studies, 47, 233-254.

Tsagas, G. (2014). A long-term vision for UK firms?
Revisiting the target director's advisory role since
the takeover of Cadbury’s PLC. Journal of
Corporate Law Studies, 14, 241-275.

Weston, J. F., & Chung, K. S. (1990). Takeovers and
corporate restructuring: An overview. Business
Economics, 25, 6-11.

White, A. (2012). Reassessing the rationales for the
takeover bids directive’s board neutrality rule.
European Business Law Review, 5(23), 789-807.

Yallapragada, R. (2014). Stock buybacks: Good or bad for
investors? Journal of Business & Economics
Research (JBER), 12, 193-197.

(4) Reports

Report of the high level group of company law experts on
issues relating to takeover bids. (2002) (The
Winter Report).

(5) Workshop

Freeman, R. E., & McVea, J. (2001). A stakeholder
approach to strategic management. Darden
Business School Working Paper No. 01-02.

(6) Books

Bainbridge, S. (2008). The new corporate governance in
theory and practice. Oxford University Press.

Brunner, R. (2004). Applied mergers and acquisitions.
Wiley.

Chiu, 1., & McKee, M. (2015). The law on corporate
governance in banks. Edward Elgar Publishing.

Corelli, A. (2016). Analytical corporate finance. Springer.

Lowry, J. (1992). Poison pills in U.S. corporations: A re-
examination. May Journal of Business Law, 337-
341.

MacKinnon, G. (2002). Asset sales and takeover threats.
The Quarterly Review of Economics and Finance,
42,765-771.

Magnuson, W. (2009). Takeover regulation in the United
States and Europe: An institutional approach. Pace
International Law Review, 21, 205-240.

Matheson, J., & Olson, B. (1992). Corporate law and the
long term shareholder model of corporate
governance. Minnesota Law Review, 76, 1313-
1513.

Mitchell, R., O’Donnell, A., & Ramsay, I. (2005).
Shareholder value and employee interests:
Intersections between corporate governance,
corporate law and labor law. Wisconsin
International Law Journal, 23, 171-207.

Mukwiri, J. (2013). Takeovers and incidental protection of
minority shareholders. Furopean Company and
Financial Law Review, 10, 432-460.

O’Sullivan, N., & Wong, P. (1999). Board composition,
ownership structure and hostile takeovers: Some
UK evidence. Accounting and Business Research,
29, 139-155.

Okanigbuan, F. (2019). Corporate takeovers and
shareholder protection: UK takeover regulation in
perspective. Manchester Student Law Review, 2,
267-292.

Papadopoulos, T. (2008). The European Union directive
on takeover bids: Directive 2004/25/EC.
International and Comparative Corporate Law
Journal, 6, 13-103.

Paredes, T. (2004). The firm and the nature of control:
Toward a theory of takeover law. SSRN Electronic
Journal, 103-178.

Payne, J. (2011). Minority shareholder protection in
takeovers: A UK perspective. European Company
and Financial Law Review, 8, 146-173.

Peeples, R. (1985). The use and misuse of the business
judgment rule in the close corporation. Notre
Dame Law Review, 60, 456-509.

Pound, J. (1988). Proxy contests and the efficiency of
shareholder oversight. Journal of Financial
Economics, 20, 237-266.

Proxmire, W. (1988). What’s right and wrong about
hostile takeover? Wisconsin Law Review, 1, 353-
363.

Rhee, R. (2008). A legal theory of shareholder primacy.
Minnesota Law Review, 102, 1951-2017.

Ryngaert, C. (2007). Cross-border takeover regulation: A
transatlantic perspective. European Company and
Financial Law Review, 4, 434-459.

Sappideen, R. (2008). Explaining securities markets
efficiency. Capital Markets Law Journal, 3, 326-
342.

Sappideen, R. (2011). Focusing on corporate short-
termism. Singapore Journal of Legal Studies, 1,
412-431.



CAVEEN [pY 2 Y 0) (L I Y €T 28 o o o(1) £ 1Y) pmn bl o ol s 5 5 1) 5 pms S ol 2 ]

McCahery, J., Moerland, P., Renneboog, L. &
Raaijmakers, T. (2002). Corporate governance
regimes: Convergence and diversity. Oxford
University Press.

Miller, R. L. (2012). Cengage advantage books:
Fundamentals of business law today: Summarized
cases (9th ed.). South-Western College.

Roach, L. (2018). Company law (5th ed.). Oxford
University Press.

Ruback, R. (1998). An overview of takeover defenses. In
A. J. Auerbach (Ed.). Mergers and acquisitions.
University of Chicago Press.

Skeel, D. (2001). Debt’s dominion: A history of
bankruptcy law in America. Princeton University
Press.

Tomasic, R., Bottomley, S., & McQueen, R. (2002).
Corporations law in Australia (2nd ed.). The
Federation Press.

van Frederikslust, R. A. 1., Ang, J. S., & Sudarsanam, P. S.
(2007). Corporate governance and corporate
finance: A European perspective. Routledge.

Welch, E. (2018). Folk on the Delaware general
corporation law 2019: Fundamentals. Wolters
Kluwer Law & Business.

Davies, P., Schuster, E-P., & van de Walle de Ghelcke, E.
(2010). The takeover directive as a protectionist
tool? In Ulf U. Bernitz and Wolf-Georg W. Ringe
(Eds.). Company law and economic protectionism:
New challenges to European integration. Oxford
University Press.

Easterbrook, F., & Fischel, D. (1991). The economic
structure of corporate law. Harvard University
Press.

Gevurtz, F. (2000). Corporation law. West Academic
Publishing.

Gorzala, J. (2010). The art of hostile takeover defence.
Diplomica Verlag.

Griffiths, A. (2005). Contracting with companies
(contemporary studies in corporate law). Hart
Publishing.

Gupta, M. (2010). Contemporary issues in mergers and
acquisitions. Himalaya Publishing House.

Kouloridas, A. (2008). The law and economics of
takeovers; An  acquirer's perspective. Hart
Publishing.

Mallin, C. (2010). Corporate governance (3rd ed.).
Oxford University Press.





