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WERLTWThH, Mok ESAHEMTI6E L CEIDED) L7254, BaEathicmy
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ICLRTDUENH D725 9 WIEHEORBEIX, AFEMN T OEEHEIC
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B2 L7 a1, BB RZERT A ZENENFICRBOT LN TV
DO THhIUE, BIUISGF ORI, DI AREMTIISE L 2w & T,
BIUCEOETAZ LN TEL LR D759, ED LX) BEGEIZARERN
AT HDO0EEDTBLLLEDLH LD T, AFEEAMBGIZmAEL L.
ZD &) R ARBEMNBBIS K AREM T ORI EHIND 2 L1k
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B R D EREIZ DWW THREIZFEL 8 1 OFFEICIE, RO L) RRENS 5
EEZOND, Tabb, REPFIEDUI S OBE ., BRI T 5D T,
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6) A - BrEE (4) 6 HE20Z M.
7)  See Lucian Arye Bebchuk, “The Pressure to Tender: An Analysis and A Proposed Remedy”
(1987) 12 Delaware Journal of Corporate Law 911, 935.
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2003412 23R IViE KRBT O REt iR e L 5 2 LIC LT,
/et (WA FT VR 7 —=1F) BRFL, 72720, 7800, $CI220014E
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RXBH) . TDX ) BEZFD, IREHNIGIEHINT VD LR B,

DT T, B oisst” oNELNT 5. $hbb, LS &,
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BRI 20 OKHBE 2 HiR5AT £ 7213 B O OIS, @K 4
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FEL LT E MECEEREAG AN EILRBELHY,

8)  See Corporate Law Economic Reform Program Bill: Explanatory Memorandum (1998), para
7.4.

9)  Takeovers Panel, Guidance Note 12—Frustrating action (1 December 2016).

10)  See id., para 3.

11)  Seeid.

12)  Seeid., para 4.

7o72 Ly AREAMARM A, FREMDPFELTH LMW SN TUE LS v (See id,
para 13), BliEZ &EOFEE BT 2 720 P HICES T 21782 L o7z L LThH, HFRET
ERVIRIIZAE L ZR\WES D (Seeid,, para 21) .

T, RSP AMEMTOEGEEE L) REEZERELZY L LT, FRT
X WVIRIIZE L 22 A 9 (See id., para 14)

13)  See id., para 15.
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14)  See id., para 10.

15)  See id., para 22.

16)  See Jennifer G. Hill, “Subverting Shareholder Rights: Lessons from News Corp.’s Migration to
Delaware” (2010) 63 Vanderbilt Law Review 1, 34.

17)  RAXY - Bz, MoBEED 2T 28R H 205 (V—28), ZIHNTIE, Sk
A320% L L OBRIGE L TBY) (V2SR SOOI bR Ay - EVOBEHRLIT
SETVEENVZ D,

18)  Re AMP Shopping Centre Trust (No 1) (2003) 45 ACSR 496; [2003] ATP 21.
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19) Id., para 61.
20) Id., para 71.
21)  See id., para 88.
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22)  FO L) HEMIE. HAES, HAHMATT 5 7 HaiE T2, drR&thion Ll s
BIHIEILE->T, MFET LI ENTEDL (SH650F & (1) ),
23)  Re Gondwana Resources Ltd (No 2) [2014] ATP 15.
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24) Id., para 32.
25)  Id., para 35.
26) 1d., para 59.
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TR LTl 21215, 3H3LHETIE BIOKET) B4 % i

27)  See infra note, para 41.
28)  Re Perilya Ltd (No 2) [2009] ATP 1.
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HIZsER SNz,
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LI TN 2 Q@O FHF T, BRI EORKRZ B FICHEmI N T
LEoTwize 20720, /34 )Vid, BifsROFERIZ OV THREDFHRARE
255 L)1 MBEEHIZER L 72

OOHFEFITIE, BANERIAFEMT 217450 T Rwds, 2SEVIFHRIGE
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Dy —F—av 7 FH>

[(FFEOME]

20084E2 H4 H. ~v #—4—2v 7t & I00F 1 (I00F F— V7 1 »
72 F. BARREICOWTHER T TR o720 4H~6 21X, €645
AT bz,

4 A17H, AMP #:25< v 1 —H— a2 v 2328l L, FH~0 S5 E A
VT RAT ) BEAREEH L 72,

6 H2H., v h—%—av 7HoEEEIL, I00F & 0 EARIEHE % 7k
BT B &) IR 2 H A NG R IIRH L 7,

6 A6 H.(AMP #0354 T-&4km) AMP ¥ v ¥ % )Ltk (AMP v ¥ % )L+
AV NAY =X, At~y = —a v 2Ok E184% BUSFE M 72

29)  Re MacarthurCock Ltd (2008) 67 ACSR 345; [2008] ATP 20.
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o72) E, vy —H—av riicEH e R FokE 1HL3B R
THHT 22 L2 IRE L. COEIIREICE, Ta— - TA) I VAN
EHEINDLZ LR, vy A=V =3y OB EEOEKBEIEONL Z &
ML LT ST,

6 H13H. ¥ v H—4%—av 7%t & I00F 4 & O T, BEARIRHEA R <
N7z [AH. IOOF #hid, 1#kBH 720 115 F v Z AR, #1298% 12424
To3vh—%—ay 7HHEREHUR L7 202b ), 100F #Hid, 242
A, BEHRRE2THT L e shs (2L, vy h—F—av 2
HOBEREDFEET 2 ENOEER., v 71— —3 v 7O IHEDS0
%8 % MU L 728 R 2 7853 2356101, B ETREHT 5 2 AR S
ns)e

6 H25H, AMP ¥ v ¥ % )utlix, v~ v 7 —H%—a v 71L& I00F tL &
RIEHIIAETE L VIR A ELSELEEET D LI 1T, 7SR IVIZEER L
720 ZOHME LT AMP F v EZ VAHIZRO LI ICTEL T4bb,
EEHERN L, vy =3y 7 OLERMEOFEAFHEL I TIE IR
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BEBLREPZEHWT Y, e XAV, [6 H6HD] AMP v ¥ %
WAL OEMIIEIE 2 BIURE S & 1T 27,

Yy A—H =3y 7 6 FI3HICEARRIET AFK L. FH. H=HEY
THER SNz v B —H—Tv 74L L I0OF f & ol Tld. LLEi» S
EAfTbILTWiz, [La L] vy h—H%—av 71k L I00F L%, = v 7

30) Id., para 24.
31) Id., para 27.
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—H—T v I AMP F v ¥ ¥ VO EIERRAMEZ S 2 72Ty HRfH
WCEE LTz e <~V A==y Z¥ATAMP ¥ ¥ ¥ ¥ Uik S BIUEE
el &L R R IOAMITEIE AR E L TB 5, [00F #hizkko 5
HERZEST L HER SN TV h o2 ey I —F—a v 733,
BEHERLTIE, AMP ¥ ¥ ¥ 7 Wik S O BIUREADORIETIE R <, 2
ALCkBET SN CWBBITh b L FRLY, o [L2 L] bhubid,
EEHEN T, vy ==y ZHATAMP ¥ ¥ €Y VOB E %
Hlo /25T b o 72ATEIE o 72 L HIME L 72

bbb, EARREIBERICEY L. BARREIMRTEOKREE)
ZATIFIRERE 572 L HIET 2%,

bbb, BRREICOVTHREDKEEBL L2, v v H—H—2
v 7RISR AT B, PRERICES L Tid, TI0OF #1112 X AT AR E T
Hb. 91 HETITHREORENPELN WIS, - BEEELTTER
F1 SN RRRITHERNC 7 5% (F3A 4214 TOOF #EIZBEI 2 LENH B) .

KETIZ, vy = —av 7HIZ6 H6HIZAMP vy ¥y vt 5E
PHREHZ 725, vy —H—3 v 7HIL I00F 1 & 6 H13H ISEARFLHE
G Lo 7272 BICE = FEL THYTb, I00F ik~ vy = —a v
7 OF13% ORI 7 o727 (BeEOEKZEEBTIZI5%BOKR % 51T
B2 riE. EBHAIOTIAEA L LCEIET YY), SRV, EEEERY

32) Id., para 31.

33) Id., para 36.

34) Id., para 38.

35) Id., para 41.

36) Id., para 48.

37) AR BIEZY vy A=Y —av 7HofTENE. EHHIITIGER TSI LIRS (See id,
para 16). FFHNE, FHECTOEMREZ 2 TH B 30 AN, S0 HEORREZ 4T
KRR AFATL720 . STICHE L2 T 2 & 2 EHIE LTk § 5,

38)  [FHNE, 15% LU F ThHIuL, BFEEOHEBC, Bifke 2 V2 E=HE8Tx217H) 2
LERBDTVRDL DI TIERVES I,
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T AMP % v €& Vit 5 O EIE 2 BPUREANOERIC R 2D, 20X
I ATE " & BT OKEDSLE L 52 LML, E=FEM4TIZon
THRTEOHRBERLZEL LI, vy —F—av 7HIs L,

@Y F 7 VMY
[HFEDOE]

20014 1 H22H, V94 77N ()47 7N - 8T —4h) 1E, €52
WAt (€927 )V VRBHL) O3 RTOMK Z R RIC, Bl kil & 3 5 A5
B 2479206 0 ThHEILxRFE LI, VIAT T MALIEKRETT Y =
THOEF, EF 7 VAIEZINOGERIG BT E BIGL Tw a2 TH
%o

3H20H, )V IA T TINAIEZEF 7 VOB TICERE L L L, ) T4
7 7NV ABEMT OB & LT 1B D65 vt E IR L7,
V54T TN, ) T4 T TV E F 7 VAR D51% F ST 5 2 &
R ABEMTOBIEEIC LT, 720 ) T4 7 7M. AREMT
2 FECERGEELMR 5725 9 WG| & BRI Y 7 Va6t
DEFOBENTIT DOV &, LWV L LT,

L2y 3H29H. ¥F 27 ik, &2 L T KRENZBW TS
MAERSZMENT Ao 22Ny Ty 24 NvFy 7 - 5727 /0y —4h)
2525 2 & RFFRGIFTCEA L7z (EF 2 VOB R D ) 5 3 %133
YTy I OREEE 5 72) .

4R 2H. VIA4T7IVAIE, EF 7 VOB RS A 2 B,
ThbLbEAMEMNTEGT ANy Ty 2L ORE | #1772 & TiE
Ly 2SR VISR LTy EF 2 NAED5 e o 72ATENEEE CE R WKL Z 4 U &
FLEESTLEELIT, N Ty 2iE OWG | FENICT DR a4
AT &S cEsk L2,

39)  Re Pinnacle VRB Ltd (No 5) (2001) 39 ACSR 43; [2001] ATP 14.
40) SRV REEAERT A T, EF 2 VAN Y Ty 23 E QWG ZHED v LS 1R
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() b ]

IRAWVAITIRD &9 AR L7z $hbb, AREMN T ORI,
SNEEAMATOMERIC, EELZIE M L Cdh b v, Lwvw) ST
HEE v, Tz, AFEMT OGS AREM T OMM I, B
I | &G A A0E. AT E 723 E R IR O RGEE 4 5 LB
EdHsbIFTH WY [H] SHBE57A & (3) () I2&nUE, /SR
DESEOMERZITET A58 OSSR NVIZBERTELWVIREDSE LTS LT
SITAHIEDNTEDL), /S0VIE, 60258 THERLN TV L EMFEEEDOHAY
RERL2ITIUE% S v, 6025 (o) 13, FRIUEMROFIEE 121, %
AREIHEOREIZL > TELULFIRIZH T 25 FEOREN G2 51X
X EEHETHY,

SEBMT 2T 5 2 L 12% 2 B3| & i ABICHRED KR L BTV A
Faud, BUGEEAS. AREMT LD S LEAG D) PR EIZE > TEnD
DTHLEVHHEETFTLTLE) 2 &1242Y, o ExaRo)iitvdbe e
BEHESTICEHOEB*HITT LI ENTE L0 LW, &0
LRI DDLHWHEIHRTIC L o ThSNDLRETH D, ZOEHNIL, AR
BT 20572 2 & 12% 2 |05 OMERTIT) 2 LA TE D2 5613R
WLz,

bivbiut, ABEMRIPAESNIK, ZNHET T2 TIIE| &4
BT I00E, MEOKESLEI D EE 2B, e MRE DR ZRT
ZRETHRVEBA VWO THIUE, bivbiud, NY 7 v 2ol 1
BIARIES 20 L9 DI E T 7 VO EAHIN§ 2R E 75 L Hk 2",

2o EFZNARZFDOZ EZ#KFELZOT, NANVETHGEE T Ehh o7,
41)  Id., para 21.
42)  1d., para 22.
43)  1d., para 25.
44)  1d., para 28.
45)  Id., para 29.
46)  1d., para 32.
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RETIE. AFEMTOMREHOEF 7 VAL, HREOKREEETIC
YFYIRIIIA R Y ARG T A LI Lz FOZENEKNTY FA4 T
TNV AREM T 2 WA IUL. EF 2 Wk okFiE, 3R S g T
MR ATHT LI ENTELRLGBELD . ZD20, 587V, AREMN
FORFI, KB OB#ERIZR VG178 % & 51213, HREDKRE
13729 A TEDBRETH B LifFmw ol W& OFIW CHfEHR I % 0 15
DITEE LA 2 BE LD >1DEA ), BB, ¥F 7 VAT ERS
DEBAKBIE SN HENIN Y Ty 7 E OB ZHED L LT L 720
TYBRTERVRAE L TWS, LW HITZ /X FRVIET 4o 72,

(3) o RBEM TN 2 PR

SN BT, SO ABEM T & 1d. BIENISER T LIS T 284
EOTT) AFERN T L Tho (S45:6185% (1) (b) M), ER
& OAFEMT 2T L3 sh b (6265 (1) &),
DUFClE, S0 AMEMTIIR 3 2 ik mE L 2 ) . & AREM T
X3 B BiESR O G L FEROHII AR SN F B2 /03 %,

By sy gy THEEY

[FHFEDOME]

20014£6 A13H., 77 —A ML (77 —=ZF - 2H 7 M) &, Ev oy
3 v THOMRK 20 RIS, ISFERT A 551 %TET LS AR EMN T 21T
DLV THHLILEREL

Yy 7y gy THORKIEEMOFESRIG [FT L S Tw 5, FAftotk
KNORFMIIIEL25 > M 2o7205, 77— A MR ERMITEAE L L
& BN 1BV T70E Y PRETHEISN TV, 2F), Ev 7Y
3 v T ORI R L Tz, AFER T O BAHliigIE 1 k720781

47)  Seeid., para 51.
48)  Re Bigshop.com.au Ltd (No 2) [2001] ATP 24.
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Y Mol

77— A M, ABEMNTIZ, v FYay TRPHRETE LA
Ly W) EER LT

8H28H. ¥v /v ay 7, 7 +—1) —#I210005 %% 8 0 4T 5
(oM 1Z 1 k7207580 b)) S TRHLEEGELLZEEZREL,
ESHAIO79E, ABEMNTOREEZZITTHO 3 HME., S0 Hitkt
AT A L RFEHIE LCEIET 2, ARG IFNE, HA7I90ME L, 7
7= A MEPAHEMN OB E AT LI26 AIBHHH#EITT S L) RiE
RFELT

9H12H. 77— A M. 10H26H 2B SN HRFRET, By oY
3 v THOBEBIGEREZMEL, 77 — A MEPEERZHEST 2500 T
HHZEEAFEL,

77— A MEI 2SRV LT, BEFFLYTHMITDRIUE T 7 — A b
MORBEMTERKIAC DT, FRTELRVREPELTVLEES
THIHIIER L. 9A4H, ¥y 7y ay 7t 9 A24H T T3k
FATER LI EE2SR VISR L 72,

PRV, EEHELTEERT AW AR LY 100A2H, 77 —2%
MLZ, 20X LR HEET 5 L 912, SAVITFHEKR L7z, HFHESEA
TWAMIZ, 77— A ML, AHEMTOFGEEFE Lz, T4bb, H
it % 1 k72078t Y b A5 9ty MIFIE R, ISEEKED S A
T HEEE51% D 565% 12 FF ST,

CHIr]

AV, 77— A MR LB RFEMTATON TV SRFHIZ, HRED
KRREGD L CEZHEHYBTITON D 2 51X, FETE LR WIRIE
LBAEEETAHEA). L) HKZI0A17THIZR LAY,

RETIE, T, IBZERT D 5 OBUSEIEH%65% D AR EA A8

49)  See Re Bigshop.com.au Ltd [2001] ATP 20, para 82.
50)  See [2001] ATP 24, para 81.
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TN b I Ellholze ZO L) BREGRHABEMN IS PR E £ 512
(& EMAREEMNITISN§ 2HERO% & Lk, REOKREEG/2) 2T
EBWEN DD E V) HEAVRENIZE VR B,

= KR H

AR - ik, KEFT Y = THIEOD & Tlr, ORISR
W CHRT 2 2 EATEBH, TP SN 5E, Stokkkz—Ed
EUERET 5 2 ENFRELTERL R LY, Lzdi> T KBEMNT O
REM ORI HEA XY - ENERMTE, BINEPABHEMNTZ L
THREZIET L EAWEENDL I EIADBEDLI,

75 2 TIMOFHFTE. AREMNTORGE OGRS EL X -
EVERAILIEG A2 (Thbb, TUHREPHiERL 52 8) 2HR
T2, HEZZIE, TEHEREPHGOHE iR L 52 & 2 kE 0K
A (BRI THINED) BRTHI 2T, 27750, Bl
SHEAL XY - EVERHLFT 2 2 L 2 BHIPERT 201, BRESK
TR AREMFIIBEL, HRETHLTLE) 2L 2T 57-0TdH
D O XS RHBIEEICE L TiE, RO XD it H )5S,

Tabb, 112, BURERIZ X 28EAHEEES 7z & LT BRI 245
EAHiidG 2 05 LB S v, BUfE SR A X2 - LR R LFET -
HWTARBE T A S i, RSO, B AR E A
Ol ERET ALY L VI RFREEREDL LI, 212,

51)  RA XY - ENVOMAIZOWTIE, $iFE - BiEE (4) 28 E4ZHE,
52)  See Air Products and Chemicals, Inc. v. Airgas, Inc., 16 A. 3d 48 (Del. Ch. 2011).
Pt st & 7R, BIS KL 725, SHOMMIXTE S 57259, 20720, HIL

FHix, AFEAT OIS, ZHOMRA LG L TB L BEZDPELETH L L), See
Eitan Goldman and Jun Qian, “Optional Toholds in Takeover Contests” (2005) 77 Journal of
Financial Economics 321.

53)  FRHT [HAROIT =KL — b ANF v A——HF | FEH%568% 1 5658, 78-79H, 81
H (20164F) =,

54)  See 16 A. 3d at 112-13.

55)  HilifE - BB (4) 38-39E M,
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HEDL  PHEHEIFRER THME, BT 2 A0 g% B
T, B & SSEME L % L <. AREMTIZSET 2080 i
Wi b ENTXLOT, MEOHBT IS EELTHTHETIER
W B W IO D 1545, HIBIERLIMEE S TV B,

ZFRCIE, BOFEIE B S5 121 E ) TREE w0 s S 2, EHIL
FIIAREMTZ LoD, WUHRETOBLREF 217213, ARERHTIC
BINOMEIZENEMICEE2H U5 EE2 5N b, BIUEITERKETRED
b b ETREZLINZ A S 20 (FFERER SO ERLET R#EIE
FENTOAUTH2Z2) . BUEERIE 0% CIEA T IUE, Bz IR S
WCRARY - ENaENESEL N TE L, BIEIZIE, UEoX)icL
THEAZXY - EVERD BV 2% T, SHEMTORREIET S, &0
FENH Y,

KEIZMNOMEICH 2T 5 & LEIEE IR SOOI, L
BRAIUEEDH 2™ (72720, 77 2 THIREEEZHEL TV, [
Fob LTI, —EZEEU Lok E IS Lzwg (HIEE) &, RERS
BV THRAPIRFIZOWTEHORTEN S KRB L H2 ) 2 THHE T2 Z 81
BBHESD . TOX) mE MM ER. AREMTOMEEORIT
RLAREBTHLE V2V N—N— FREHZROL YTV - RTF % v
Zid, [TEC L > TRREMN T OMEMEICHILT 2 2 L2 T & 5 LT

56) See Jack B. Jacobs, “Fifteen Years of Corporate Law Evolution: A Delaware Judge’s
Retrospective” (2015) 5 Harvard Business Law Review 141, 165.

57)  See Michael Klausner, “Fact and Fiction in Corporate Law” (2013) 65 Stanford Law Review
1325, 1351.

58)  7=72L. WU SosIZE] (staggered; classified) O¥é. BIUE 2SHUHR S O XA A 135

[ZIE FRRERSTHA L%, REORERSTOBAL 20 UE R 5%\, 20720,

WA O LS RA XY - EV AR LT 2 & &3 2 PifRIC % 5725 9 See

Lucian Arye Bebchuk, John C. Coated IV and Guhan Subramanian, “The Powerful Antitakeover

Force of Staggered Boards: Theory, Evidence, and Policy” (2002) 54 Stanford Law Review

887.

AR REDNEC B 2 SR U OB ] FREHES675 15 1 H, 3-7H (20154)

60) [FE6H. 9-10HZMH,

59

=
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20, 7L, BRAIUEATKE SN L LT, BRarifks & o0
BEMEDTE 2 O C. [AEEASE IR & L CHRET 220 &9 S ICIZERID S 56

= Ary

KE LA 7T 5 THAREN T ONREH OGRS AL XY - E
VAT S EIRWREZ D, H S TR, B4 XY - EVIZEIED SO
FERICESE, BHIUBICLoTELEDONLZEDL W (TDT LIFH
R TR L") o HBIYRIZ. ARE N2 BG S Th S — 2l 2
BLAHRT, BA XY - ULEELIEDZEADS D5, SV, KA
v - EVERHT A2 LT, REEOREREIIM TS 2 5h
%o BUHHEAIIZZOMIZ, MoBENE 23T 7% EABEN I AOREZ
FFHZENWFENR TV,

BT, H Y ORBEMABEISWE SN, bbb, Ok T
I B IR T A O T, B S ATHOT AR E AT IS LIz < <
BoTWADTIRAVALBEESN, ZO/ME., Bt AREMNTOBAIR
E# Q05HM) OBEMAM2ET 2 2 L BLEIZ R o7, QEINE G
T A E B K RSO D ) HE50%BITHL T 513 EDREDRITIL
2. ABEMFCHREIET LN TERL koY, WIZE IR, 7
T EDISED D - 726, LR E BENE L 2 L ED SKE S
NIZEVRBESLD . QBENE MR EZIET 256134 7% < & B10H.
B 2R L 27 5% < oz,

61)  See Bebchuk, supra note 7, at 934-35.

62) i - AidEE (4) 8-16EZIH,

63) [7]_F24-27TH &1,

64)  BIEIX. S0k aBHlob TR, AREMT OB EAMEEICT H72010 AREMT
AT BRI L. MRF LI EMHE L L) &3 520 Lz, See Re Aurora
Cannabis Inc., 2018 ONSEC 10.
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mo¥E

WE Y 74 - a— FOBALNE, PR A O CABBEMNTIZNT 5
Bk & 52 250ET 2 (20X ICHHRRESEIUSEHTLIZ WS
Lix, Stk BEFESRES R T WI E EBAENTHHY), )T,
PEETIE, AREMEEIEHBENTVE, T4abb, AFEMITIZ. BIX
B REATDORIHEDS0%BICH LT 5N LA TR 2I1TED
JSFEEAZRWERY L R L2y GHANIOZE) . B, ERICE, Bk
ZRERMEDTE% F 721390% AL T DA 2 TE T A I EDILEDLH D 2
Yoo SR LTABEMNTEIT) A %L TH LY, AHE
R AL L7236, B S, BRI A 272 L S 4AMERL 210 h
E7% 57w (HHIBLAZIR) .

PbEo &S 2 ABEMEEO b & Tid, ABBEMTISELT 213 E0mEE
Do 2P, BIAKREN LV L5, Bk oBHI2L LTS
SPFHIESVTHIRE £ 5 2 L I3EE LTS, ARER T AT
THPEIDPPEROBEZELTAHIEIRDELD,

I &5 BHE A OB
FMCBVT, HAAHEMNT LI, T—2 (3) Tilzk)12, B

N
BEPINHEFR LD SHGT 28 G2 2O TT) KA ITOZ ETH 5, FIN
BT, oTid, BT XORRAEMN TP 5N Tz §74%

65)  See John Armour and Jeffrey N. Gordon, “The Berle-Means Corporation in the 21st Century”
(2009) at 19 (https://law.yale.edu.).
PR ISR 52 C b Il R THHME S U % (20064F &34k (Companies Act 2006) 168
G (1) ). FRIEDP10% L LML, ERESOMELFERT L2 LTS5 (3035
Z)o
66)  See A Practitioner’s Guide to the City Code on Takeovers and Mergers 2013/2014 194.
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bbb, B, 728218, HREZAED51%ITHE T 54k % ERE L TR
BT 2179 2 WMo 720 ZDOWE 5 SN EAB1% LT
Thud, BIEIZ TN TORKZIT L, 05 S N7 % 2 2
L0 THIE, BNFIICEREDP S FEOHEGTRRT 52 L1205, C
D &) TR RECISHFEN 2525 £ s n, BHEOHRIZ% -

_67)
- o

FINOSHFE, SEOERIC, BOABEMN T TR Z TS 51213k
FORBIPVECTH 2 EHEL TBL I L 2B0 D, BEBRSOKZIL. &
BB A OB H O4RH  TICB2 L0 H 5 (SFHE648D 5 (2)
S, 0L RERHEIRIRATIEMARTH B (24116486 4 (1)
B) o KO EFRFEICL 75, AR L - THRFEZRTIEETD
L, REOBICHEL AT 501k, ABE T B SN HOR T
HTOENELNOKRTETHS (Mo TaEe8D & (1) 2HR),

W AHEMTATONAEEICS . ERAHEMTATbNEEE LI
B MRS OTR RSP AREN TSN T AR EZ L5 L3500 L
N, TR EEHE & 5 IIIBEORANLETH 578 (1—5M0).
Q&ML Z HS AR E T TENEAES & RO EL. Pifikz
HHRNZET, BIUZEROELERE) 357559 . QS ARER
FCHRABET 5 IR EORBPLETH S, & VI EHHENH D .
RASE SNBHE, BIUCEROKTIR. BoAMEMT2KRT 275
Yo EBITE. BE. ThbL, HSAREMTICL 2HANEEED LD
DEIPIZOVT, FTRET D2LENH L LY RRESEIUER O
BAE. EbLPETOREMISEVIZ RS DY),

67)  See RP Austin and IM Ramsay, Ford’s Principles of Corporations Law 1437-38 (2013).

68)  See [2001] ATP 24, para 66.

69)  ZAUIH LT, BRENEIUIE I OBE. BICES AREM T 2 KR T 200 ) »EkE
IR, PR ASERSNTLE ) L) MBI L 2whd Ltk v, BREDTS AR
B 20 2, B AMEMS T TR ZIET 52 LA TE 20T, AEM
el S, B SR S NSRS D 205 TH S,
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KR 2 35 AR EAA 2T b N B %6, FNCB W Tid, AR E A HH
A F 7 RREEY T LR D DTV O T A ERBIEN 2 UL,
EUCE IR EORRE S 2 &  ARBEMT THRAZIUG T2 2 LT
o TOZ EIE, EDXHIFHETREES ) Ho

S BEATIEEINAKR OSHEOMAMIZ 7L I 7 A 24 L2 itE TiTh
BT ENE, ZD70, BINHEOMEMMEAE I £ ) R ET FH -
72 LTh, BREDPZIS 1#kd ) oFZE (AFEMNTTRATLZ L
2 & o THAFE L Ko 7oA T 2 MEOINET) (&, EIET Okl &
HRTIAF AR WHEENRENESY Y, T bbb, HOAMEMNT
PO NLYAE . MENBEPRESNDL LIRS v, TR EZHH, HIL
BIXE IR AEME 2 K S 2 H 72 L SNz T, ik ah 55
SRBEMT R SENROONEEZONL, RHEMNTI DR
DT, BREG, AFEMNHBAIC, HERICED W TEMEE 50 8
REWODVTHE L7729 A CTURET 208 ) 2§52 & TEL L,
ISEERR TN LI b bo Lh o Ty KIFR 72 5850 25 B B 34T
bNBEHAEIT, REOKBIIVLETII RV EWZ, ZNENEROEDIZER
RTVEZEERYLZ LT LI ENTELEA D,

NV BRXEED OB

MZEDPH, SHHREEL, HEVITRE I CEE B L RIZT I L x20

70) A FF TR BICEPSHRR 2T 21213 BB BICENEAE T 2% B
KRAEHOKRKD ) BE0WBITHLT LI EDIEED D LLENH L (I=H), T4abb,
A AEMTIZOWTHREDKEPLETH L, LV DLELHI),

WED, T FICEHT 5 L) 28z HEL WS (BHIB6SEM), Ll 7—2 4
—N= SRV, B ARBEM T 2 ES ISR, Lo T B AREM T b
LT EFFENTHL LS, H - HidgE (3) 400-401HZ K,

71)  See C. Steven Bradford, “Stampeding Shareholders and Other Myths; Target Shareholders
and Hostile Tender Offers” (1990) 15 The Journal of Corporation Law 417, 425.
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BICT AR EDBMT, KEOMRZEVED DA, SHOKTIZKD X
D RAMREEZITHEEZONL, $hbb, MER TS AERIZHES D
FUC, B ICHEHIE % T S 2% & v, ABEMIAIThbILE VO
T, REIFTFHEIZ TV ITLARZITWMD I ENTELR VG, ZD720, KD
BEOIIHT ABBPLEI A BES

KETIE, SO EEVPIHEZOHMTREA X - EVERAT 5
CEILE o T HROEEDEIET 2 EDTE D, Wl EREHNFEA X -
EVaRHT 2546, —E05MEE AT AMEMN T (EMAIRA100H L
EH Y. ERAETERVEEAHEMNT) LTk, R4 XY - EvE
KEEERVEICTHIEDRHED, DL B AL XY - €)L&
BEDVTRMT YA, &2 AT AHEMNTZT) L3S 0w0
T, B SIIRIOEMNTREA XY - ELERALOTIE W £ 5
D725 9,

FMRREEIIE, MROEED 222\ LT 2 HEDH 555, AH
BT CHRR2TS T2 2 L EFFE SN S,

- K H

WL, 79 v o 7 IO FEERHFTE, N—= v Xk ON=0 X - 7 U R
J =T WA) OBGEERESEDS. 20% % FENFLHEL T LR A AL - EVERAL
BB EREALLY, COHEMETIE, AT - T 7Y FOIH A 25N
— Y AR OBRE1T% A L T\ #BEICBWTIA AR LS
EDBHHLANYY T ROTLY =T b, N= 2 OB ELTA%TE
LTz, PLEICH L= ¥ XA OB O KBEEIZ30% 50 % Hia LTz,

72)  MRIUSEIE, WA, KEOHI (exit) BT 2708 LIt See J. Travis Laster
and John Mark Zeberkiewicz, “The Right and Duties of Blockholder Directors” (2014) 50 The
Business Lawyer 33, 50.

L2l 2O LiEHFEYVMETIIZR WS H . Z1UE. £0 L) RITE LTOMEA 12
Lo T, MOREIAFIGRZE ZIT S EIFRE B VWEEZSNLNETH D,
73) i - mIBEE (4) S8 HIE28ZM.
74)  Yucaipa American Alliance Fund II, L. P. v. Riggio, et al., 1 A. 3d 310 (Del. Ch. 2010).
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IN= Y ORGSR SV RA XY - EVa R L2OT, HEAvY - 77
YR, R E WL, ITEEIA 220% L (ARFT40% L) 12 LT,
ST AEBL I LN TERL RoT,

BEDHEREICT LI T a2 bT ST EARLII L2 7)YV
TEWIY, 7)) = FRIEERENEA XY - ELVERA LT A2 &
THIET 22 ENTELEALHT,

SR EBLVGE. B IR EEOZEREFZ1TH . v
I HEDH Do BREIE, SHORETEIGEICERL OB L v, B
OREEIHL O LV hEIE L T, BIUSEK THIUTE G, Bt
THIUIBIRE AN EEZ R 5725 9 o BIEMASEZIIBF UL, §
WH IR EDOEREEL I ENTEL, 20X ARER 7O %K%

T ST EIIGT 5 2 EATE 5, HIE DA HWEO TR
55 ERBIET A7:012, OB E20% % B L ¢ 5 F 4
Xy - UVERATL2IEETHLTCLIWESSY,

BHONY D - 77 Y ORISR L T A E. Hbits &S
B RITLELIEEOREZE w20, HEBO 77 KB V—T%
L CTWA ERET LI EIENEEES S Folzo, SHORHRE I
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