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Rule)& A&T 4= Sle 7Fed< Goldich. MFW 7]o W=, A7t jget
At st (1) =3 SEAYIY A4 53t (i) 4555 o] AR
97k A 27] DAl(ab initio)FE AR, MU Aol Hiet dHr|ES 43t
Sto] FAHARE A8 4 UL WASIY. of= AT T AF oA FA
OJF fHto] i FEEHA RF 7] St Axd 9 A2 A Qi

T84 In re Match Group (2024) #2872 olzfet AdVr|&9] 282 TS A2
AlgFstltt. o] ARollA R MFW 7]&0] Tes] 34408 S5t ol ke
2 AGEhAe AL ¢ He, F 84 Bt AAHo R A4FFE HEEY]

A3l 2EFEA ARV sl Holtt. 53] fdele] 594, g9 424, &

r&"

oflt

85) Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156 (Del. 1995).
86) Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del. 2014).
87) In re Match Group, Inc. Derivative Litigation, 302 A.3d 375 (Del. 2024).
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F9] FE FE 9 599 Aol HEF FEE|ojolt AHutelo] A8d £ 3l
oh TARIOEH, MFW 7|52 A4 BAlE wda A3 Jg9) 8534 71e0
2 3= Q.

xd, deiglo] HolA oAt AR W 27lol= AFRI713] f-8olut A7|A
£ SHOE AP 7|ES B3l AAESIoY, AR A AL} aps BT
A= A=A Entire Fairness?7t 4l 7202 A2 FQMth o] MFW W=

o 94 84S F5Y A9 FAuUTYd & 7Fsol Exev, 1 H82 Inre
Match Group ARoA BZo] B AASHA SiA=|1l it o]Ate] FA9F = wet
A TSt oS BlH RS HolA, A Fdnt A 3R, AEAT 2 &5

Y4 Y 52 P AAHOR TP AR A BHE A 271 359

R

SHH, ml=oA= FJAY] oifEoly AR & AHiFFolAE A 71EF A
F=o] tisf AIRIC)F-E FE6les skl 9&‘:} 88) 3], Mgt oA A7t &
AEZFRHE AURA A719] FAIS it A X(squeeze-out), AEIFEF7} 34} A
At B, AT A F GARIA HofRt BE- FolME AEiFFolAE A
St R 2 A Y] AlRIo]Ffiduciary duty) Y& 2US =S v} It

AnHLAHES|(ABA)S] H U] (Corporate Law Committee)oll A= HRISIARY
(Model Business Corporation Act)= AT vl= ZH3SAPH(Model Business
Corporation Act; MBCA) A18.30%(0]Aoll tigt g¢j7]&)Qt A18.31%(]Atol tigt

88) W= BE UM 0] FA | el wElE e e Ik A4S, e S,
s A24d A4%, =74 IHESS], 2014, 318,

B4 = oAte] Moy BB BT



A71B)0NA olAte] ool T Wi-go] A% of Sl

0|2 DHSIAME X|8.30% OJA0f CHEH 34Q 7

(a) o|AFE]Y] Zt FAdYS olAfe] 2 RE T
(1) A9Z(in good faith) ¥
(2) oJAP} BIAF] HA 9] o]9jo] Htal E|HoE W= vhHog

(b) olAE]9] 39 = oARR]e] Bl UL 59 JAHER 71ea} TRtk B4
HAY = I59 A57]60] Adsks A-9ole Amst #A=Rte] Fo945 8 159 9
FE o|ggstofof girt.

(0) oJAREIY 9] oF-F o] Tl Qlo] HI fl= AFE FARth= A4o] §l= oAk=
oJALE]7t A& 75t ol Qlste] Y THsdE o|AkE]Y] sh o] 715 o5k ¥
et 9 ATt E= OFE Pole oA, SAHCEE HIFAFCEE AAT = AT
AT Ee= Al A32olx E7G5 A FollA ofd &9 JFAE A=T HE 7K

(d) o] E= Y39 9FE oTof qlo] et gl= AFE FAeitt= A4lo] Gl o]
Az Ale@olA EFE & FolA of|E A7t AstAY AEs AFAR 2 7|8 ARG
AmE ZEgoto] JH AL HIA XAl tiste] A= H2E 71t

(e) oA k= AlcE E= AldPel wet ohg ZF 3o sfgsk= Aol diste] 4Al=e deg 71k
(1) o]AP} o|F= 75l diste] A=et 4= ol FEe AEEZ 7HHa ejFos W=

SIAEY] 191 o] A E= YUY
(2) APt 68 Ee AR TRiste] AEFoE W= o ARY] diste] SApE 118
gt BSAL 391 AAAN B 7IERS] A
(i) BA% A9 A9d = A4 58 HY W E=
(i) B8 A Al=let fAd 1Y W
(3) oA} 1UTE AIFT 4= itk FejHoR W2 AHLol= 1 oAt &5 gk o]

Are] W fdel.

=
o) cheo] Ao olgsof st

0= DHSAMY HI8.31Z O|At0f| CHSH &Rl 7|=
(a) OAR= A5EAIA GARPE F4%E Aol JHER] = T o|AFRA et F9]
S 95t B4 2ol diste] 4 FJAle] diste] A FEoHA] ofy gttt
(D) A2.022 A A4zl Fd= FH] 40l o] AFEXE HofghozH o]
£ Aleks ASole 1 AYS HASHA] ofYshe= A8.622~A|8.63%0l Yx|sto] &
2 PQlof thste] A8.61R0] FAHE HE 2 U
(2) ol9] A71d W= thol AE /gt
(i) A9& ofx] o= F9 E=
(i) o9 24
(8) oAt BlAe] FAl9] o]Qjo] Hrhal FHE|FoZ WA ok AHY, E

i

H3% atel ez Hm - HE = BD



(B) CIAPE ARl Adsintal gejor W HeztA] BA] WA] o2 Ao] i
2%, =
(iii) °l2] A7 FAolA F83 ojofg 7Hl ZIEF At oA olAre] T4, AEH
Ee TR 3 AWdY B4 Ee o9 AVIE BHelM F83 ol9E 7t
A 71EE Aol ofet ojate] Aufet SAI= Qlste] S1/4de] &4
(&) 2% TAG A E= SA A%t B9 B Aol At olsfAE 7t
A o olo] A7|d Pojol et oA o] P v Aoz g
oz 7|dEe P9 %
(B) 1213t 2ol AL gEfF ez ARt o ojrkz ol9f A7l P97t sAt
o] 249 olQjo] Hal g|Hor Wdrks A ASSHA Fotoiof it
(v) S84 o Z83F 7ol it Aol dejzom ARt FoE 71 oAf 9
st 11 "ol T2 © Aol AE3t 2AE Aol oste] sake] 24 ¢
7] A=Fel Adste bl it olAe] AlSE Add B AVIAES el of
AL E=

¢

e

O

(b) oAt} A& FASH s BAMNE B ARl iRt A Rt
(1) 34 &3S s,
= ARl digt ASHAE FEstofof 2.
(i) 3 B 3] FFoAl &5t TAsIAt=
(i) 2T &1 olate] olef A7|E el osto] 2z os TASIHT=
(2) B APk ARt glo] ARGl digt BAS] AeAE WA wilgRo] sl 71e
AR Hstel, BFoke Aol I AR HEsite AE A-EAPI7] #5te]
ASFYo] 274 = itk
(3) FJAtell 9Jet QAL BlE E= Il HAPAS WIREe] HAH FEHA e 9
g 71 S AEe #1stod, B7ehe 3BHA aidEel I ARl Adsee A
< JHEAIPI7] Sfste] el &2 & A
(0 & zof z3d ojd #4=
(1) Al8.61% AbF A= st sjatel izt Ao $44d5 Holske BA4HE &
el tist =BF< A1l Aol B A8 7hett Abdoly 2949 20 it o
SAUE AR ofstoiof it

() A8.33%0] 2lelo] 9 el At Ex A1z Ofsio] QIRojele] Azke
A5 290 2] 7jek o] Slste] Aot olatel Ao Fo] Tsto] W

754 offstofol g,
(3) Bk B 57} o] F Bl vFY J]e W8] Qote] WIS AL S UES of
Aol e vIX|7] ohstelo} gk

)

B6 = oAt Moy BB G



2. H2l0] 2AHE(DGCL)

dzt9o] S|APH(Delaware General Corporation Law; DGCL) A|102% (b)F (7)&E
= Aol oAl FALE Rt et MAS HASHAY Aldtele 232 & 5 =
Aol et 71E& AASEAL itk o]of] WEH, oJAh o] AL = 5] tisf F
o= AlRleH(fiduciary duty) 9I9tQ2 I8 42 &si7F WAet 3¢, de &
S oS ZHRIA MUZ ARISEAY HiAID &= Qe =Y o] g HARHZRGS o]
AZE A B S50 gigt S0 % (duty of loyalty)E EIgH F9ol= 289 4

THDGCL §102(b)(7)().

Qa0 SJAME(DGCL) § 102. HEQ| LHE89)
(a) Aoz o2 ARl g=lofoF gt
(b) (@)@l wet g3o] ZF=|olof sk AR} ol tha3o] ARk 8T & O]q'

(7) olARt Qlgdo] AH4S] AIRICIRLS flutslo] AT Q"} F= IJARY] oA RS
FRAQ &sfjo] Hoto] AL AFFIAY viAlske 232 & 5 oY, Y BF
o= 12IsHA] ofysitt.

(i) oJAR} Aol JAF B BlAte] S50 tfgt FA R (duty of loyalty)E 152
5

St 20259 39 25¢FE APd IAFH JHHQHSB213) oA E AJujEE
7} #oigt Ao dist AY wot 7|2 Hot ¥8s] sk, 20149 Kahn v. M&F
Worldwide(MFW)ollA4] &H FO MFW 7|S(&5sFF IR 503 519 &

89) Delaware General Corporation Law § 102. Contents of certificate of incorporation.
(a) The certificate of incorporation shall set forth:

(b) In addition to the matters required to be set forth in the certificate of incorporation by
subsection (a) of this section, the certificate of incorporation may also contain any or all of
the following matters:

(7) A provision eliminating or limiting the personal liability of a director or officer to the
corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director or officer, provided that such provision shall not eliminate or limit the liability of:
(1) A director or officer for any breach of the director’s or officer’s duty of loyalty to

the corporation or its stockholders;

H3% ate e Hlm - HE = B7



WA, wl= LS oA s A4 g wet AL B AHiES
. L oAE A GAREZE ofd Ao disiAe
220z oA} Qi AR FAETI A4S o9 2 42, s o]APt
S Aol s St ol TAE 7L UAU, S olsiHAE 7H Aot AE
Aoz T WA k= FAFol 5 Us SA7F S wollvt HEE 5 9l
£}.90)
ESE 7AHL “AEiFEF(controlling stockholder)’?] 7E& o2 % sht oAl
Sigsks A2 11 oulE D] Foskginh
(1) AGALE Z3dsto] 3AHe] 944 QU= F49] IS HA3eh &
(i) o] 49| s IS
(i) 22d9] 1/3 ol ERsta I Afsh= A
59], W oA E XJuljF7t Tolgt Aol thet AW A|(safe harbor)9] 871
= AR R At EHN, S TEHAY MFW 7| Eot /<t 7|52 =dskith
WgRel W=, off ZF AdE 842 S5 s Aol tish olAh, A, AHj
Fe S Be JEEA Al HWAE 4 Qo
ojAZ} A FARARI A A
(1) olsieA Y= oA IHERY] 52l B
(i) oA = 5 Y 59
@ A7 GARRRRL A(d, Bl S A AL B+
(1) olsizA = 193] 1Y Y] S9 B
(i) olsiEA fle 5 Iuk9] 59
® AufE5o] oJgt vl SKgoing private) AEHe] ¢
(1) olsiztA = s A Y] S &

R
g
>,
()
X
)
=
1%,
o
o

90) Jill E. Fisch & Steven Davidoff Solomon, Contract Rights and Control, Institute for Law &
Economics Research Paper No.25—04, University of Pennsylvania, 2025.
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(ii) olsheA g 5 TS| 5o

oli= Wetglol Ti%o] Match Group AFASIA AR Q1A% MFW 71($198] 5
Q + 25 5o W2 a7)e YHHoE dskt Aow WiH Jey gio gL U

87(Safe Harbor)& S$FoHA Eote A9ole, $4% 5dsHA SH348471
(entire fairness standard)el] w2t AARE 4 QlchoD

M, g 59 JE dehdol digh Al 8% BESlekSth 7199 9 H
D& Hoshyl, FREe AH QY02 HE IS Hofshy] fIvt FA oA ot 22

N

(1) AFAE, oMFE & T4 49 F&Ee o= FHdd +A4
(reasonable particularity) 274 S=3djof

(ii) oY, FAHIAIA] & HIEA] 419 FE fIsiA= 4et B8 8(compelling
need) 870] QH}.

g, S A 7l Al el el A %ﬂ—ﬂ‘i% % qlow, jelgy T
et JEE Zdole Aol olE Byt AT

o
;9
l.ﬂ
J

o
oo
_C|>L
K
)
W

. &3 T

[

1. 2014'4 Kahn v. M&F Worldwide TZ92)

(1) AFEA

20114¥, M&F Worldwide Corp.(°]5} MFW)2] ZtjF=o|A} ZJul#32l Ronald
Perelman< Z}410o] 473t 714 MacAndrews & Forbes Holdings Inc.(M&F)E
ol MFWY] &4F350]| A3t Zho] X152 145to] JALE 100% AHSJALE Heks)

91) el &, “olkle] A191e| e} Aodvte] 914 ~lale] h¥el W 1 Bkl Fa o)
£ 2 AJAFE", Yulchon Legal Update 20251 5, 2025, 3%,
92) Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del. 2014).
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= 833} Af(squeeze-out merger)E AFSFALE o] A9l F£2E Perelman =
o] MFW9] Ymz] A& Qlaka, MFWE A% HXARItH: W&oz HAE 9

FA| Perelman MFWS] oF 43%9] A4 A&} 63%2] JA#E HHokL §lo],
A BIALE AHlSHAL IQMH. ofof wiet, o] Adl= ATt AAloA feEfet 24

)

FE ohFo] F+ 7K A4 He HAE AEHo s AU

(i) o] A= MFW9] &85 EHAY3](special committee)?] 5902 ZACE 3}
H, (i) A7t A7 YoM 25FF29] IMEE(minority-of-the-minority)2] &
o5 ¥ojof jitt= 2& =itk

MFW ©oJASl= AA|R =44 Q] o2 44H SHAUIE AXs3ly, o] 9
3= AAIARL HE - AF At= ol Perelman 3 @A 0= |4o] A3t 1
23, Y= A 24S FESI 9F 24 27T ¢ HFH o2 Ao
o|F FFFJolME apFF Ik o] HAR SHHE o] A7E FA=HU

FFE2 o] AL LpFFollA B2 2oy, XHiFFe] AT S 2 AA|
378/d(Entire Fairness) 710 2-§5oJof sh= Aol F ot A5 7|5k
o} ¥, Perelman &2 ole} £ A4 BT AA|7} 27|58 APIEH0E AEE]
AL, AdHogL A= ZE57] wjZo] Entire Fairness 7]0] of2} Business
Judgment Rule 7]5&0] #-g&ofof ttfal F45k3int

olof] we} AFollAf= oleh 2 HAFEo| ©ed] FAo| ERHA|, oA AFxo=w

A55F olog BEEY] 5 AFREAT I Aol =gt

(2) #28X

dztgo] iYL A7t d=AE A7 A (squeeze-out merger)Be, 27| THA
(ab initio)5E th29] 714 8ALS BT+ EZ3Hhd, Aol i3l Entire Fairness 7|

60 = ojrtel B0y et K



Z0| ojd Business Judgment Rule°] -8 4 QJttal wASFICH
%, detgo] P2 o] WAofA 7|9 Entire Fairness 715 282 4313 4= 3l

L 2749 MFW7/|1EL Hz2 AA319c}9)

(MFW 7|&)

1 A Aok 2710] Suei8)] Selat A5FF I 591 £710] YA|slolo} &
 EYds} Aow SgHololof T
S0/l AAHQl WA UL 7o 3.
Sugi1st AdE S STt A4 =S dob
ARt 24550 T Ol Wolok .
A5 RE7} ARG P A BAE F olFolHo .

o

OISR N

Gelglo] YL o] AbdelH WE o] $EHIrki B, Business Judgment

RuleS 283t 359 442 7|78kt

3) B7F

a0l A= oA AIQ191 e}t ISt Weinberger v. UOP (1983) #9904 &
Hel AAT ARl HAIEE(entire fairness) 710l Wt 3% K fair
dealing)®} 543t 74 (fair price)olgh= 8740] 52 A2 Q7= &, A
ok} AoA T2 FJute o 8-S iAok, fioA AN THEGE BF
AT AL FA7|E Hit AT HAp|=o] H&59lt

13U Kahn v. M&F BE0AE AAE(entire fairness) tAl &5k AA]

AN

2 H§ 4 Y MFW 7122 AN 5, o] WAL AujFse] A71Ade gt
AAL 71FS AskeE A A AFHol|th MFW TEL A3 E]

AAlER HAEE Brole dledez ASA 44 B
SRy

(Business Judgment Rule)= &5 A4 WY

93) Zohar Goshen & Assaf Hamdani & Dorothy S. Lund, Fixing MFW: Fairness and Vision in
Controller Self—Dealing, European Corporate Governance Institute — Law Working Paper No.
818/2025, Columbia Law school, 2024.

94) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).
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At

o] WAL AHiFFT} ApFFE SE0l0] ASKE PSR T Al(squeeze-
out merger)oﬂfﬂ SAF7T ZAIE Abdolnt. of2fet AFolA HAE Ho A7} A
= 2ot A% A8 d(Entire Fairness) 7150] obd 382l (Business
Judgment Rule)e A& & U2 X2 Fgo] QAP datelo] ey A4
WZo|t}, o] WaS B dekeo] thHYS MFW 7€ & £ s FH3Y,
& WAofA AT}t a3 7 Ao gt APPSR MFW 7]&E 489
| E0ch AARE FHoA AHE Tesla A, Match AFd 5 @2Hglo] F3H
(Delaware Chancery Court)¥t @efglo] B HEE2 MFW 7]59] &8 of i
vl A Y] 8% JSHY M| 7EHoE ARSI

&, MFW 7]&°] o} (1) 59220 E389¥38(an independent special committee
of directors)?] 51, 18] (ii) oA Y= F5(unaffiliated stockholders) Tt

o] Bl AAHBYY Aol POl FHHE A9 AT AR Y entire

il

o

rﬂe

Y

ru[m
N

fairness) 7]50] obd ¥43hd FFHHe] Y=F|(Business Judgment Rule)= H-8& 4
U 7I5S oI9S

2. 20234 Tesla Motors FFLHHEAL96)

(1) AHdEA

20229 Tesla Motors FFHHEASL CEOCIA 35521 Elon MuskZF AFS|AF
SolarCity Ql+5 F=ohH AT ¢t U olsisE wAI= 4do] Al7|E Abdolth
Elon Musk:= Tesla®] 9F 22% A|EE HJSF FQFZFo|x} CEO=, AFgJARRl
SolarC1ty 145 ZH FLFct ESE Tesla oJASl= Musket WA IA7F Y& <

-
252 450 IR, Tesla oASIE Sd4el SE98] Qlo] 158 $UM. &

95) Zohar Goshen & Assaf Hamdani & Dorothy S. Lund, op.cit.
96) In re Tesla Moters Stockholder Litigation, 298 A.3d 667 (Del. 2023).
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o, A7|AHel o

EEAYI] 5 AAH 2 AA|7F 5
olo] wet FF52 MuskZl AHIFEFEA FAJHE 25
Entire Fairness 7]5=0] &-8-E|ojo} 3ityal 2430t
(2) HE4QaXA
& R0l Eokal oAk 1A HPeAl, A F=
it = Musk?} SolarCity9] tfs5:0]7]%= o}
Y] 591 52 Bl S| =4

HYL2 Musk?l F 22%
S AEZ0E oA E Aot
B2 o= 4=l w0l AL A7 53]

122 AdAow A x2S FAAUHLL H7] ofHHH
5] AR FEE A, o7 5SS A
<7 & Entire Fairness 7|&< 2-&5t9th. A9 34

o] ARAoA MuskZ}
4Eoa

N

=98]t 2P
AL BaRe B8 Ak
(3) B7t
o AL A Tl Qo] Wtk A E-go] ok AWH EAH YAt
12Ue G EA ek B3, ANMFE A A AR ERYY 25FF B
5 XY A4S st SE9Us 5 594 AE DAL 0FT 49 Entire
e 4AT WA S detke 4e 98 s

3. 20244 Sciannella v. AstraZeneca TZi97)

%3 ¥1o] 2719 [-Mab¥o] AF BAE vl g [-Mab2] A5jAlo
1:1 715()]}-] o] _:_E.7HH1-

o,

(1) AHETHA
AstraZenecat
S5 5 SE AEE ARBAZ SA5H A9
97) Sciannella v. AstraZeneca UK Ltd., 2024 Del. Ch. LEXIS 234 (Del. Ch. 2024)
HBE shel Y Hlm - 2E = 63



Aoks Bl AREA ofsiHAE Wil AU

AstraZenecax= [-Mab2] At3JALo] tigt A4+ 9 Q14 A|jbS FAIA 0 & AASHIL,
[-Mab oAl ol =2Jste] 55k

olo] s I-Mab9] IF FFE0] &5 A7ISHHA, AstraZenecaZ} AH}FF
(controlling shareholder)ZA] E343 279 AHE R, 1 oA FES
N5 Slutetl SHAFE Tk dthal F4siith. 53], [-Mab 4 9%I0]
AstraZeneca®t] BAE oAlsto] =P or FAfoHA| ERloH, 7 58% A 4
H7} JAIE &9l B AEEA gt Ak ARl =HAoh

HHHof|, AstraZeneca= AH1Z @<t AlF SHEU Y Ho|H, sid A= [-Mab2]

oA8] FER A olHcka g

(2) #2884

debglol FEHAS et &2 olng Y19 FHE BT 714%

WY AstraZeneca’t [-Mab®] A& IRE HAo5 AT AHBAZ UAUARE,
olAlS] FAH, 2 AHY Ik AR, AR Ado]| et &
o, HA B4 AdolA d=igt defd stEYl| Exsittal Itk £, AstraZenecaw
[-Mabell tiet 282 FAH(actual control}Z PAFHA] B3hTh= HolA AujFF7}
ofugtal wekgih

T3 AstraZeneca’} A¥jFEFE7F ofyE g, A3 A 7|&(Entire Fairness)2] #

Sdjifo] ofyr, AutAQl At A2](Business Judgment Rule)e] A-g¥ oyl

2
D)
=
i
N,
=l
(o)
N
O
9,

v}

1293 Y1 AstraZeneca’t 7|3 el AHLS weiAY Flgkdel HRE AEY

o
Mo
ﬁ
T
We,
o,
)
I
oM,
1)1

N
ol
tol

o)
Y
oIl‘l

o
oY,
i
sk
i)
i)
ofN
e}
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(3) 37t

20249 Sciannella v. AstraZeneca a2 ¢
H7|E, ST HAIES BEe] AERlet wElold. &
AfFE2A WA RS Bgck=A7t Aol H ARdolth
2Hlo] S AR Q=] et AEA VeS 9] 5,

=
deot A2 By dEiRezs SAT] WA Y FAR UFEHA e 2

i
e,
5
9
ofh
o,
oL
o
o,
)
=
jN

N
19
=3

o

E3|, o] AHAL 49 “shadow control” X “non-majority influence”?} HHAH
=0lof|lA, i 71dell AR SAIE glo] ©ed] AFolA FFE= FARE ANt
= A F]lo] WS g=the A2 HE9] oilth ole AMiEs S <l
4 o “dEA Al (actual control)& fF5h= 71E9] HE A= wiith
TS AR AU A 249 38400 ditt 2, AEA E5AAdoly 7k H
7t SEEA g= B AEiIFEFRY] SAF e R HY| offt: Mk AREHUTH8
AyA 0 ®, o] WAL AA FAAL AlF 7|Po] AiFFEA HA YL FHo
2 Tt GIF=elY AR BRE dolA oA 4, AN &9 AdE YAREA B A

s AAH AujEo] lojof ke e P3| Ut

—

=

4, 2024'3 AMZIAEF A| AHFHAZ v, Inovalon FHZ99)

(1) AHEEA
Inovalon Holdings, Inc.= 775 £4 Z3E 7|92 =, 20219 Nordic Capital
= SHOE T AIRHE HAAH Qjsf) vl ARSI Q). o] A=A P Ae|* CEO
2l Keith Dunleavys= A #& AA10] o] Hojglorn, AH41 ofsi#AE Hesh=

98) Stephen M. Bainbridge, A Course Correction for Controlling Shareholder Transactions, Law &
Economics Research Paper No. 24—07, UCLA School of Law, 2025.
99) City of Sarasota Firefighters’ Pension Fund v. Inovalon Holdings, Inc., 319 A.3d 271 (Del. 2024).
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WAl og A olFo= A AR FRE Ak +2RE AASISITH

ojARl = A PARE sl S B](special committee)E FASEL, AHARZAL
2 EvercoreE Aot 124} Evercore:= ¥4 Nordic Capital 2 A2 A
S @RS AE 2 A%leH, olet olsi s e/ FFEIA B Al
A gkttt ol= QI8 A9 HArA FAAdol tigt 2ol Al7|= U

FFEINME FARE 4apFF b S WA, CEO7F A9 F&ol
Tojsh osfiFEe] WAL, JEIA| HE 5 AP A A= Sich

A= o] A ARFoR AuiFEFe] A7|A(self-dealing of controlling
stockholder)oll sig5tH, Entire Fairness AARE 31]sl7] 3t MFW 7|&(E=84 &

BolUsle] T ekt 25%FY ik 5S FEGA 2PohT FYsteck

(2) #2884

dgtgo] tiH Y2 dato] PHHY(Chancery Court)0] £ AFAE ZroKdismissal)
o 24e FRI FS(remand)stHA ot 22 4wk Uit

MFW 7|2 72 A2 @A(ab initio) 8 (i) S@Zolal &<t Hgke 71l
¥3](special committee)?] 52, (ii) °lsiTA §l= 59 Ik AR & B3 4o
F5 o= 5%U(minority vote)olgl= F 7H] 84& BF S5 9ol
Judgment Rules 3-8 4 o},

T8y o] ARdoAE apFFolA AlgE FE7F Wils] ESENeH, S5] vt
22 AR Aol EASH. Evercore?] olsidS
CEO Dunleavy®] A= -2 A1) Hiet 7Y H&~
A ARl 54 HEZ ZdojEo] Atk

oo wzt WU MFW 7]&9] 4-8o] E7Fsstttal Hekow, s ##= Entire
Fairness 7|&= 2-&olo] A[u}532] F4AF S5t o5 HARSfof gt A}

ATk,

J N
L
m
oF,
foel)
|o
A
e
dz
i,
o,
<
3
=

66 = olAfe] ZaoF0| BSH GI7



(3) 37t

o] A2 Delaware H#€e] MFW 71£9] A4t 2824 AAsiH, A
7t HAZE Aol A FoA AlsE FE ST T840l o
Hloltt. &, WA}t AZolM AFA e Ao AARH = A, 19 B

Entire Fairness 923} MFW 71&9] & SHAE HojZc)
ESH AuiEERe] A7 A ] o] MFW 279] AAZA F=o] "aZolgh= A 7
23 393 A2 283t P48 Axte 2= MEFW 752 558 4= gloH, JE

o 354, 9Usle] 44 EYY, LYY UaAo] BF AZHolol Pt HE B

53], CEO7F A F5ol MU 4, AP Ago] Fito] oprjete “HdE ]
H(actual control)'°] EAE Ffole AHiFFz AFErke 71E9] Hels Al
(o= ]
A

o
ki
onf, ol olF AufEE AolA] ARAF HY W BARY GAT F5E ATFE

QY Inovalon 22 Delaware HYo] MFW 7|&2 ©A] F414 Q740] ofd
Aot AAIH Ao R E-8otal Qltke A& o] Holsr}, E3 XufjsErt of
CEOZt: AE AAZ 07 sl oF=o] oJPchd Entire Fairness 7]1&9] %]

=
ol @ 4 ek He WAl

oo rC 0%

100) J. Travis Laster, op.cit.
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5. GB-SP Holdings v. Walker &tZ101)

(1) AHEA

GB-SP Holdings v. Walker ¥ 3JA] A7 917] ARollA IFd AF2g3 &
HA A3 (foreclosure) HA} oJAS] FAHE ffHto] SiFsh=AE tFe Abdolth

BridgeStreet Worldwide Inc.= A8l ®Ezl AdolAd 8 ZJHAR] Versa
Capital Management®} Forbearance Agreement(Z|5-0]3 5o A2HE A 25Tt
T2y olFoE: AFEolY A7t ALEHAL Versaw HEHEE  A¥(consensual
foreclosure)& &8l b o= L2 E FLolqith

o] IgoflAl BridgeStreet®] YH 391 GB-SP Holdings® °]AF=©] Versa®ll 2]
ot 25 AAlste] A R apFolA| ESiE 7IFHAL S A5S A7ISHAH
A& Forbearance A|°F A4 FA| 0JALS]= Versa?t AT IA 9 U= AEEE +
g0} QA eH, oA VersaZl ASsk= W02 ARE HAISH= o X5

71 Z3¥, BridgeStreet®] AHF tiFRo] Versa o] AT FERE ojHH=

ABtL oA} AJS FEstor, FAA o]Qo] A RS SHSIQIT] ol £+ &
L olgfitE W FAOE AHkS EA| Aot 4£5E Al7|otH.
dallo] FHHELL E ARES: A AJdER Eelsto] SA9FE 9ut o2 E mus)
MA|, Forbearance A9 A|A9] OJAFSL Versa?l UWHSH A £oflA A4 o] A4S

Versadl fr2lotAl AABIALL, A AdAe 2454 ZWhe o=z S (duty

of loyalty) ¢l8to] QU=

101) GB—SP Holdings, LLC v. Walker, 2024 Del. Ch. LEXIS 363 (Del. Ch. 2024).
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g
rﬂ‘

i, $4 Foreclosure ZgE A2 7A€ oJAkS]7} Hot £t FAg AX 52l
Stlom, TA] SJAL Ao HFo] “HAIH o E FH(entirely fa1r) 3t A2 Hr}E o]
SHOT ffHto] RA =AM

TE3Qh, HY2 VersaZl A AxtofA A2 SA*KHde facto controller)= 7155}
Aot Horom A ojAlEte] 71Wdt HEE dAR SAHYE ¢t WE(aiding and

abetting) MY YK A3}

o] WAL tad Z2 HolA T2 B §7] ARoIMe ST A TS Al
AlRE ofu] Qs ARlelth. &3] AEA Versa®] A& $A oF # aiding and
abetting o] F83F o] HAH. o] WAL AFA7] oF 71U F2E0MA °]
Aok AlEAre] ool Mg Eelste] et diEARl AlE B7hET

oAt} S = B A AAF o AldE= %ﬂfﬂoi H7t=|ofoF Bk, 2
A9 olAre] At AabA Aol web Hut oot gkl 4 Slvke He 8 31

2,
i
,
X
H
ol
S
o
=
do
N,
~
&
.
i
Ir
0,
(o]
X
Lﬁi
of
ot
oX,
jutad
~
M
5=
é‘
=2
o
s
zQ,

02 AHEAE ZGHol Zol #ofgt 227 AollA olake] ST & A3

=4 g&s] HojE wEo|ty. A=, GB-SP Holdings v.
Walker AFAS X|E glojx EA|Z siAtat HARe] Mol AjAd ZAlolw o} mc}
AR 3449 S84 5= THHE U HEA W= Fridch

HI3E Sl e Him - 2E = 69



6. 20244 Match Group FF CHEAZ102)

(1) AFie

S

o] AbAL 532l Barry Diller®}t 19] 71&0] Old IACE &3l Match Group©l i

o A A YA, AUEOIA felE TS WA 4555 ojolg SN
Acke 7490] 2718 %ol Al Aol

Match Group< IAC/InterActiveCorp(Old IAC)ZH-E 9] £2|(spin-off) TS A
A =9 FAIAE AgE 7ol

TACE 20194, ABARI Match Group?] 22191 Hlo|g AY F2& F4HoE &
£ Mee A olevt HAu I (reverse spin-off) A2 A7t K1Y= 9}
o} FAAR1 AHE AwEE, 71E ¥Rl Old IACE Match Group?] 4l Abd} 9t

AE SABKAAL, YA HAE wjtjo] & AH|A AR Fm2 AVASJAL

(New IAC)E oJ-Et. o]% Old IACE= AFE< “Match Group Inc.”2 WZstl =
H AR degEglon, Old IACY] 7]& F+500Al= New 1ACS] F+40] =Hl=
AU
SHH, Barry Diller®} 712 Old I1ACY] Class B F4& Edf 9F 42.9%9 9J4d=
A3, Match Group ©JAR] A= AQst Id3FelS PARITE IACE Match
Group W H|9ZH F4l5 o 25t 2708 Heshs W02, SAIHS FAIsHAA
T U AEZ wizdols B4 A 28 eSS, AH 24, Barry Dilleret
TACE Match Groupﬂ OJARS] AT T oA MRS AEHOR BAY 4 S
FE2E5 A

o] A= Match Group & SHoAE TAH E2Y U3 (Separation Committee)
o] Sk, olsiEA e FFo I FAE AXY. Iy e EfHEY
=340l 29HA, 25T 59U A FAFoI L st o] AabgofA

kT

102) In re Match Group, Inc. Derivative Litigation, 302 A.3d 375 (Del. 2024).
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4577 Pk AT hRRY A olokg skt Fuh sk 3

So] FUT St B A A AYS FIFAA S,

tlo
A

(2) BA8XA

14 H9E DI(ACS oAE)Y 42 Wolso], AVt (1) S3E SEA93Y
59U} (i) olsEA §le 5 I 595 ARt Hof HJu] A2 (Business
Judgment Rule)& &-&53tt.

£3], 299 5 2 ol 34 1ACS] CFO°IAL dA IAC ABARS] o]AkS A
o=, 2 PES]Y AEAS AHistAY o] site HE AR =
H8=S g5tk

T8y deglo] Y 14 o|eksshy that o] BAISHIH

- MFW 71&2 @A 2555 2% A (freeze-out merger)o3t Z-&E]= o] o
Y}, A7t vl Ao]A] 2(non-ratable)” °0]9& Y& E& Ak A8E &
At

- MFW 7]20] 28584, (i) A9 594 842 353 SE993Y 507 (i)

olsitA gl= e I SRlolghe F A 72 BT 5ok Sith

59193 91 A9 /o] AojH HolA MFW 7 S55HA] F5talen

&, Business Judgment Rule Z-g%%] o It AAZAA(Entire Fairness)
<= USSHoF Ttk

E3H HYL Barry Diller”} Match Group©l tigt “4&2 SA|(actual control)’E
PYARITAL B0 Sw_t SA7F FEoithal Hot, AR Ak 7146 ey A4
Ao Al W A] Tt AEgHT AdA JFES

2= o] AHd Adle MFW 7= S55HA o ng, Fdute] d32 2854

o 117} AMAZHA(entire fairness) YSolof sh= HASH HALE vHA Hc

_o‘lg
kg
iE

—

H3% oo e Hm - HE w 71



(3) 37t

31, 4% XS (actual controlole BA AEEE WEHEE Zo] ohet, o4
T4, F8 329, AMY 9TY 5 BYH 042 Desle] BUETE HE ARl

o AL G AFISe] Aol FUT W AR FHY A 7|2 5
3]SI MFW 7158 35414 Aguae] 918 48w Seis, (i) 99 4
o] EAo] AL SHOAATIY 59, (i) oJBA Yk FF I Foer

T AN 81E B 44s] zofof dtkal wAshT:
7. 20254 Maffei v. Palkon Z103)

(1) AHEA

20254 Maffei v. Palkon 22 vl=r SAPHA; EAF o)A A7 (re-domestication)
o] o]Ate] FA o fiduciary duty) fI5toIut AJHiFT(self-dealing)®] F3 ©]2 A&
of sFst=Al AFE HE S Aol

o] AtAL 219l o3 ZHAE 7|Y TripAdvisor, Inc.?t 1 AHISARQI Liberty
TripAdvisor Holdings, Inc.9] ©JARRI7} SJALe] 2 EAXE dteoloA Hrittz

H(re-domestication)st7| 2 AoJstHA AIZSTh Uil FFEL2 o|ALS]7) EAF o]A

103) Maffei v. Palkon, 2025 Del. LEXIS 51 (Del. 2025).
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K

2He 5ol AMS IS A AYS A6k, FF S RASY] S S0l
= 5Zog gPaon, Es] o] ZHo| A|HjE2l Liberty TripAdvisor©|A| B]=#H& o]
A 92 o]l AT FSHAT
TripAdvisor®} Liberty &AL oJAE]oll= Liberty & QUARSO] T Z3tE0] 1AL,
o= HlHitho] dtglojHt oAte] MY} F i HAS A|7|of B AHHow
AR 975 87stal the AS QAASHL QIQiH: olof wet Yl o]Al]7L o]ALe
3L HOYAL, ol & FAAT A T ATA
(self-dealing)ZA4] Entire Fairness 7]&°] Z-&F|ojof gtrtal 3.
E£3], 9il F5= oAkg]9] Aol dztfo] Hoh o]Ate] A o] ofe Yt
2 o8| FEdEAS YdS AHetH L AL oJAEe] FEthe SAYTY Ak

7t etsle 5 AuiEe] AdH A dokkiHe H4S Sl HlEEClA] &2 ol

)
olN
)
N

ML HA o] 2] wed] Y B35S BHOR Frku oo A
=

BEsioly o, ROk, uHiR o gto A oSl AR WA AU
AP FRAEASS ST AR o] 2R AT, WA J1E 2ol

A%y FolAU ogwie WA T flglew, dEkchio] tha olxh WshHolsete
o5 E3) AHAA AAA o)So] ol A5l AL AME ASHA oty

EQ, HY2 AiF Liberty7h QAFEAC] dd= UIAHL SHHEE, = <15
Liberty7} &2l o] A= S77F fitke A= 20 Hokth wetA ol
gk ZAE o] 272 oAt A AL AuiFol Hiet H]FH|#olA] g2 o] Also=
H7] o3, 93] A A9 Bl dgtor Brlsor i, ojAke] 2 H

5fl Business Judgment Rule2 -85}t

H3E Sl e Him - 2 = 73



(3) 37t

o WAL Al Wrol Rt o)t g T2H FHo| o]2old uf, A A

=
F30] oJHYA = Q= 7IsA0] o dH = o|fREOE Entire Fairness AAMS 87

FARro R AbEE o] ARHETk: He R ek S8, MFW BEHY
Zob A28 Adets A4 BE %im gk o]§uloR AFHOE Entire
i

Business Judgment Rulec] A-&Htt= He&

ol AEiFEet oAt BAH BT Qlol= Yt 72 WAL T S U W
A FoistH, MFW oA A€ d3p 819 FA7F vt
£ o]ojAJA] et A= AESHIH

ntire Fairness

> 2
£

_|_,

U:
Z
<2

8. 20254 Oracle F=FLHEALE104)

(1) AHEA

o] AFAL ul=t ko] g4 20259 1Y 219 A1H Oracle FFHEAS

of #st WA=Z, Oracle Corporation®] e AZEQ0] 71921 NetSuite Inc. &

Oracle At 15415 H SeheE T4 Aos 7I59s7] A8l 29 Al Fusion’

ZZAEO] Agko & NetSuite UFE FA6HAT. NetSuiter =2E JAIAT, 1

104) In re Oracle Corp. Derivative Litigation, 2025 Del. Lexis 19 (Del. 2025).

74 = ojne] 28050 BSt ¢



fFF= o5 ofd Oracled 38 YA Lawrence (Larry) Ellisono]%it;. 1=
Oracle A& °F 28%F HE-A5kal Sl &40l NetSuited| M= et A2 EA5tal
Ao, oA A4 Fol7|k= Pt o|= Rl = A & BAAl olsHAE
A RIEEA, A 24 39 (recusa) = Ao, A5 AdA JFES PARE = 3
= Al ASick

Oracle ©JARRl= o]=gt ofsli5&= QAl6taL, sig Aol gt HARE fIsh =3HE
EH Y3 (special committee)s T/otFt. ©o] YYI= R AE7ILazard,
Latham & Watkins )9 =& whol A = ot om, Ellisone 54132
T A4 ol ofshA] stttk sHAITE al e o] SE YT FAF =Rt
SHAAS AFUS Holn, 9d 77 A Ellisond} 714Ue HAE 21 UYL, 9]

48] 944 Ellison] % o) AP whEe] 9=l Eehio] Aejugickn 45

)
mlo

Z 9A] NetSuite FFENA H=sHA S5k AA=E AT, Oracle?)
25T S8t 2H0|q0t= HoA] o] Afle ALl AHY MR siget, A
A&584 7150 wet AARE|olof ghttal FotiaA FREHEASS A|7]5HF

Al =552 o] A7} Ellison?] ofsfAlof we} o]Fofxl 7| A (self-dealing)
o] sfdshH, Ellison®] Oracle®] AJuiF(Controlling Shareholder)ZA] o]A}3]9] A
B AdAoE AT AR wEbA o] Aol A BPwHe] 93
(Business Judgment Rule)o] oz} dASH AARI HA|5HA 7|5(Entire Fairness
Review)o] Z-8Fo]oF qtthal Hitt.

T2y deglo] ti Y Ellisond] J3FE A= AFHHAE, o] Aol A
AolA 17t A-hA o7 AHE Auli(actual contro)FATt EH7|= ofFrial TSI
th. 53], Oracle oJA)7F =21 SHLIYBE 4510 7 AR ot AE 4
ARSEIL G4t AAE SAIsHAA, BAIAQl BT (recusal) £3] oldo=w AEA 54

H3% ate ez Hm - HE = 7D



I AR Aol SHEEITAL Bt olo] wet of AR Ale AluiEe] <let A

P2 7R Lk, AATAA A Al FGHAL 2 (Business Judgment Rule)©]

WYL Oracle 35 HJAF Larry Ellisono] °F 28%% A&ES EH{skal UL
NetSuiteo| A= AFet A 7121 ARS AASHHAE, o] Abd AollA] Ellison®
AdZ o5 AHE AHistAY oAkl 242 ARt B offual Itk &
Y2 Ellisono] A &4 2 JrAEA oM SAH = 3lu(recusal) 2AE F
Om, Oracle oA7} =HH EEHYINE F45t0] F A7 #He] RS ot
= AdHos ARt H2 SAISIAH
E3 EEAY S0 Higt €L 59 2 IF ffdo] Ellisond kA A

gurog =eidol Aoj=Eital H7] o, oAk} Ellison®] dFE
offf Tt T 4= Ykl HSkth oJARElE AR Xé%”‘ée sHsh ARA g4
= ;ﬂ‘c’ig ﬂ_T_I_ EHISOH-J OﬂoJ:Eﬂ oﬂ}\]-E Xﬂo]—X-]o] Tq-“: @‘% ?%I-X-]_E _]_Efioﬂ]q-

1 A, HES Aol Hish A4S AAEH4 71%(Entire Fairness)e] ofyz}, Hrt
Aot Ao Y2 (Business Judgment Rule)S Z-&dflof sttt AEX Q. wt
A A3 T30 FFE 71AEeH, siF Adle ARSH o]Foldl ALoE WAIEU.

—_

Ol
)

X

3) B7F

Oracle | #A% T FW 7] whE (i) 14 S2L7t AdE 4
AR ow FAolal AL A, (i) &5FF o SRlolghe + 7K 84 FolA
apFF IR $QAS BA] ok MFW 71ES S5 33T

71&9] ol mEd MFW 71&2 S5 X371 wheol dA1S78/d71%(Entire
Fairness)°|2ke AA% HAPIES A-83ofoF ST, (i) 28% 242 EAet Larry
Ellison®] A=A =R ojike] =9 Bl ofFo] HolsHA| o= & 3v
AE Fske & AAY 9Fol /1L, (ii) Oracle®] oA} A=

e =25=
2 599 SUAUsE TYGI] 9 AES B2 Y8INT A8HolT, 4L

|
>4
|
i,
rlo
=

~~
—

(recusal) &

)

76 = ojAfe] Za0)F0) BSt ¢



d e ARt AS 2t g3t HAPIER] B JuE LA (Business

o] WAL 7]&9] Hejel o] Al ofF wro] dAS Tt AEEo] o,
Aol it AEAQ1 FF(actual control)o] U=A7F FQs8IthH= S elsiqiH:
18al 7129 oA Yot AaF 3hkao] SRlol2he FAZIQl 8710] gloj:
S =571 AdollA AdH FAHo] glal, St 5o A S

PPt AA-5H4d71(Entire Fairness)o] H-EEA] F=tt= A5 MEA AA

A g7lo] HSsirjete AdA oz 3] 22|, EHAYY] & 5 AR A4S
SR thy AAZAA3715(Entire Fairness)?] 282 mg
1FolA= Allg9] A7|A SolA F AHES F80] WL, EHY
Z] L=

E
. AZAR] FAto| o|FA A k= & AXA AGA SHIF B

HI

9. Frank v. Mullen LZ4105)

(1) AFEA

Frank v. Mullen 22 B. Riley Financial Inc.(BRF)7} National HoldingsE 91
ol B A" FEHEASC R 20254 59 59 EEteo] FEHANA BE
o] A= qirt.

o] AbA9l HiAol= Franklin Technologiesgi= 3AP}E ASAkele] i g
(inter-affiliate merger)& Fsk= FZ7F AUt G A SARS] AJES o]AlR]
Michael Mullen®] 3% EA3tL AR, = oAtz2A S SUsk= SAlol, A
DAL Foff 7Rl 24 FHE o 34 EAAS e 1ol Al AR 24

105) Frank v. Mullen, 2025 Del. Ch. LEXIS 106 (Del. Ch. 2025).

H3% ate ey Hm - 2w /7



Frankling AFSAE F5-P85HAA, Mullen AHA19] A3JAF Z|Zof| disf L]
I Ag B AT BT HSink o] gt 2= Mulleno] SJAS] oJAlZA 511
s ARt SAlol AR Rk FollA A7 A (self-dealing)oll siE
Uit

E3H BRFE TQI43]AIRI National Holdings®] 9F 46.4% Al&& RA35E 353+
g0 ﬂﬂ]"ﬂ/ﬂ AR ofsiHAE 7H GARIAH.

Y3l 5 Richard Franke= BREZ} GA] oJASH Michael Mullen©] 34t H G
A8z 07 AHfslal, 1 AHjE HIAE o83l AP7| o] FARTHAL FeIAth AL
£ BRFZ} AluliEF2A] 4915 (duty of loyalty)E F951H, 7@l Entire Fairness
ol w2t dAsHA AAREofoF Al ST 53], olAES] Eag B

A%k W7 0 AW R AR ol Usirie HE B4 Atk

o

_

¢

N

Sk

(2) #2884

A5 o] BAoj4 BREZL Mullend} 34 A E AHAL FEFAL, oJAR] 52 X
g TS ARR] SR oR AAE]loH, 1o wet PRk AHiFTEA S
okl =51l du WY BREZE S AES ER5HL UAT A2 AHoJA]
g, 3R] ojAtRu o AE AAH O R FAl(actual contro)Fh= FA= kL
wsiglet. AAgort oiEle HHH R F4F3len, BRFY Mullen©
9] A4E e AT WA LSl

HYL A 1] A ST Ay JAF Gl gt “AEA A (actual
control) o] £ oJFAS FXFct. BRF7} 46.4%2] A& H-fotal o, ©<esh
A &0 2= AHFFE QIFst7|df FEs5ital wsiith. Y2 BREZF 50% B9t
o] A& HARt "d, AHE AEHo=w AHistAY o]AlRle] A4S SAIRE A2

S
>
ot

o] AFASIAIE BREZH olAks]o] ot olkad gl AaH o AYstAt 24S-
Pk FAA FA7 flon, 2819 olAsl SYAolx 4ug x| vt L9

78 = ojAfe] 2a0)F0) BSt ¢



—

3L QIIHAL HSkt 9], oAl SEAYS] 4, R AN &8 T EAH He
A5 25331 9131, BRFY Mullen©] o|ANS] A4S #9-Wt= A7 TA=A gt
oF EQL AL A7ISE A AESA T AR S 7Y SR FEe R B
ojz]f AT fRte g A4 37| ojHohal weksieith

olgfgt AHdS EHi2 HYL BRFY}F Mullen©] Aol sfigofx] grom XJufjs=
=X FEoke A4S Entire Fairness 7120] 482 Ha7F gloH, Aol Hs B
WA (Business Judgment Rule)o] Z-&F|ojof sttty A2 Wt o]of wjet ¥1
59 F42Z 714EULL, sig Adle AHsHA olFoldl Aor WA,

(3) A

N
i

o] AP A &&0| = AMIREO R AHRTR QIHRS 4= Qivks 9 Al
gt 593t A }Eﬂ‘:} BRF7} 46.4%2H = w2 X8-S Hadolc E5okn, HYL g
Ao A9l A&AA EAZE(actual control over the transaction)?] k=
v HA] oiglth. ol dekeo] mElolA dHEA FEEHIL e SAIY AT
71} Heks] Faettt

TS, U ofsiiAR T ARl At steEte, olA]7E SH Aol AEAR RS
&l GJAFEAE P BJR A80] 7Fssithe Ak ASRIEAT. b FF FARRE
Ao A=, AlRelte 54 Aol ditt Ad24 71 2 9 FAF o 57t A
T Q1 3 AT P meke] Ay 7|e] H o= Helt:

;9
T
;

O

10. 2025'4 Trade Desk FZCHEAZ106)

(1) AHEA

Trade Desk FFEAESL AR} SRR Jeff Greeno| FJAIS] A5 4H +

f

106) In re Trade Desk, Inc. Derivative Litigation, 2025 Del. Ch. Lexis 40 (Del. Ch. 2025).
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N
1o

ZF5 o835l ATA AHiES PAkshz 7R, olARIZE 119 A1 o4 A
Aol 3t 7|t HARS 5RIsE IPFoflA Apo] A AN FARE ot EAI7F
A7) APdolH

Trade Desk+= Class A F4(1EY 133 Class B (12T 101)9] A5924¢H
1902 AAR} Jeff Greene Class B F42 53l AAIA Z|2(SF 48%)
Hoh 24 2 oZdE A AdEA SAES FEsk IStk 20249 oARlE
Green©| 7|17t J2H 95 FAL 4= JU=S Class B F4= Class A F4|o=z A

=
ole 5 FAHFEE WAL, GreenolA| 92d AaEd] His) A714 2554 5

-
BN
i
A
N
N

ATFFEL o] Aol o|xf8] f 1 gIUsieh SRUSE FHEIO, AAE
L =a9gslt 444 S947 TARS 24 2P Greend] R o] A4

02 PHYY FBIGTE, ER, 24550 BIE W) gk oleidt olfE o
=
T

20254 2¥ 9 dlt9o] JHHYAL Greeno| H|E I FA1S HOSER] 9FQFO Ly

g S AAH o7 BAFto 2N AuiEFEA] FJS At
At HYL oA FRlnto & o]Fo|x A7} Entire Fairness 7|52 44
1=

3t AARE W Zlo] Bigsittal Herew, dil 9] &% AVIE s8] AR IS

o
=

o] AFd2 A9 dd T2 sl A ARl A9 HMAE AUt W=,
et F4 AR vlEET AA AEE PArt Fage B EI AHE A
=

A EYH9 SEAUIY AL 153 2575 59 YAt $43] o)ojAol stof,

80 = ojrtel Halomy wat %



%A & 79 Entire Fairness 710 wet A% FAOF QR AAE Bt
e 2193] oklth. ol=M AuiFEe] A AR} B 9 oA apFF Hovt

rot
ojM
ol

i
i

Ao 7€t
11. 2025'4 Linco v. Beauty Memory EtZ107)

(1) AHdEA

20254 Linco Inc. v. Beauty Memory 22 1bik A} 5 3JAKS] Apito] EE o}
I HPEAAARl BER oldH BE, s A Fa ot A AAE ESE A 7]
=2 BEs| o ARFolH.

=k W LED 29 A2 9 7% 7I4°le Eachpole Inc.2t 71 ASJAF Top Lighting
Corporation(TLC)2 %Y s}2 QIaf mhit Axjof] Sojzith 1 9450 TLCY ARt
oF 7749t @8 F 9F 3509 B8 Aol Beauty Memory ¥ LKimmy2h= AAI A

S A3ANA et A3} glo] o]d= ek EAIE Apitol= A, A, A-ALH,
I AE & BHE 71R] Fo] EEII

A A oAR] Ao7F EAsHA] ekton, Hi7t A Ry 7HK] B 78R B

2}, £3], Eachpole 9 TLC ©JA] 7|Fol= ol2fet AlEo] oAl 4AH &

O

2ol U2l oJAre] 511 glo] A A FE= oA Ho| =T

o] Ae] WA A B it 35 7Fs/dol |8l Linco Inc.7k ©]94E A715tA]
&o] A=

2) #2874

o] FuERdS ot 22 HElE 271 gds WEoh

107) Linco Inc. v. Beauty Memory (In re Eachpole, Inc.), 2025 Bankr. LEXIS 211 (Bankr. D. Del.
2025).
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(i) A4 o]d o= Qg #&
4l 42713 o]&(constructive fraudulent

transfer) 87 3L Hol Fasslfitt. &, BAA AP] 97t glojz, A
GA A A dEE di7E glo] S8%F ARito] ojAE Ae AR E=
detglolFrol weh As Farh Fokal weskgi.

(i) Alo194d H3] fRt

HAL TLC7F Aol B84 /4 HAstA] ki, gt Ak o|Ake] 52l
glo] o]det HS SisHAl Hodth “7199] AAkS olsieARY] 57 o]l Hestd
Al AEE]ofof 5HH, AMA ol 2 RE A= Qo At = FACF Y-S AFoH, §
g AA7E olF ST Hod

(i) €5 Aol Heixe F& AF

ohE AR S5 2 Al disise 1A ]ok/ﬂ A ASARTE EABHAY, A7
4 HIE A7F Bgo] FRlE Afol et F8 AAE 7145k

AR At D AR o4 F P o)z
=)

_ﬁ
£,

rol

3) <9

o] WA sMMIH Te QT2 AJEA e AT Ak QR E ojdd A%, B
AlA A oy ti7t 8 ofFTto 2= A0l A EA| goH, AE 8t o
= - i 5 ARl wet A a8 AV BAE o IS AT

E3] oAkRl9] AP 591 §lo] o] R0l Al I AHAZ Y ThsAE wRUte A
oA, Al o] WF oA AY, SAIEe] ASH 22 HE AATH AAL
7t Zasith

TS, o] AP "AuFETe] A SAIE YAl HisiAs HAIA wekE FEIPA,
Aol gt 2214 AA 9 o|g o] Z]HHE—? PAR ME 5 = AR

AZI1A ode] T3t AF 71EE oHA] B ¥ o AREQoH, £ 9k (intent)

8 oz}t &84 7HX|(reasonably equivalent value) £5Tt0 2% A7t Fa7t €
4= Slths &oilA, 3AF BFRT A i m57F A8 A 20 S50k =

82 = ojrfe) zaoR0| B ¢



23] St

_I_4

E240= Linco v. Beauty Memory= THA7|42] AH4E o] Ayt T3l ofsiE=,

S AR, A di7), Ao A3 et o F7t T FRkH o g diEE o] wekE
1A Tz griEs, SAPHE] STl SRAT AR A L] YR]o] wAksH= g

Aofli S8% AHV|ES AlBTh 53], o] A AE di7F glo] o]FX A4t o],
]

]

[¢]

2
=]
T

£

o|AFR]9] 5%l Ao, |11 A9/ gA R0 tlsk= ATt 84S A= APIA
ol (fraudulent transfer)?] 7|52 FAISIITH= HojlA QJu|7} At

V. AARE

o= SAREE 2 FON) SeE A= 3o, 115 dEtol(Delaware) = AL
HE 71 4R TE FobollA 7Y 3 U= BAIR B7P=T ml=ollA ojake] 4
OJF(duty of loyalty)= A1 ¥ fiduciary duty)e] A 43424, ALl 30
izt oJAke] Al A RS ZHRITh
n=9] A T= BHE S5 YAz, oAt AZ|AH, olshits, AAIE
59 YAE SHLE {7t FHEUH. oAt FAHF ffute] ZA1E B
Y2 ‘Entire Fairness Test & A-&35to] s A7t 345V =4S EAH 344 (fair
dealing)® AAA FPA(fair price) F SHolA HARITh diEzed weH==
Weinberger v. UOP, Inc. (1983), Cinerama v. Technicolor (2003), Oracle ®2
50l At olF HE= oAE A9 olsiHAIE BN AU, A 7131E A
A olojor {83t A9 ST AHE Ak s dS Fatskar ok

ELL, vl= SAE 9B A (Business Judgment Rule)= S8 ¥l Higt
ARAIARS] RS9I AlRtelaL QLT ol oAt AR AHo| 7|xsto] Aoz WiH
Bymeto] dis Helo] AFA o g NUSHA] Y Sh= YZ|ofth. Hit oJARe] Hto]
oS, A1, SHITH A 9l & ST Hisks Bfoll= o] YA HeE T
A FRl,

dzto] SAFE(DGCL) A102(b)(7)2 3l 23f o|Ate] Esfulld e WAL &

(0]
O —

H3E Sel e Him - 2E = 83



FAl0)% ol A8 gtk =, SAE ke 2Q)

== S1§3AL,

°
rlr

7o gige] E ¢ gl ko] HE oF= offjEa ot
vs WAl STl e AREA A Qjollke, ol Aol AR Al B

£o] W2 23] Az

F_u
)
of

Al A= A ZFEAI712L ek 5§39, o|ARRle] =84 R A
A3 9] Hgdo] FREH, ZHolA] 52 AXl Ao 4= ‘Entire Fairness’
9] 7]&0] old ‘Business Judgment Rule’©]

TEHCE HY, n|=5o] ST = & WHE B JHEUeH, APA 3487

AT AYe) FYE YL RO R WS ATk, 53] ole] FAejRE Yo

YrIH/el A (Fiduciary duty)e 27 olAke] ¥4 M3 5 7S 25t
7] 3 A FAE0 = HEolH.
ol vl=o] F=o e SetA o] ARlelRe =] ARlejF= 1 Yd

o] 23 Tetx] AR 109) w3} FTL FEO) FH(equity) AES FHHA
b A, A8 04, 4 7 A4 71 Bl SR Aol el

B[O A A1910jRe] ZAojRe} Fojojnrt nE EatE AR ofshs v 9
SoAE AIQIORE 2 FAlojRel FUst ofn| ofsfeict 109 E3k 1Re T 5

108) F=gApgsts], kel A(Z= 20), 7659,
109) 71, ko] Wepaabehel=E, 1114,

84 = ojrfe) 2a0F0| B G



|

HoZS 9% A% 3 V&S PR AolA I F38E AolE Hlr: 1
2 AR AARE B9l 34 gEe H S8 FaL Atk

, T A= 15 SEE FBHALY BEHES 20069 34 (Companies
Act 20060) 02 AEstolo] AASkAth. 20069 AP A|10E ALY o]aKA
Company’s Directors), A2 ©JAFY] Uwhd 9]F(General Duties of Directors)
AN71Z2~A1772] oA 75 FASIAL QU o] SOl F= FJAPH A|174%9] &
22 9], 7l B THS JPstojof T oF= FRE A4S Aol ols s 2l
§175), ABAEFE Q] o] &8 FA|8176), A olshTAY AP FAI8177) T UH

A OJREe A olulo] AR 2, FARE P A0 ofafgeh110
=

¢
(¢)

G=o] AlQlo|R= AEH o2 Y (equity)Fe] HElol 71zxsto] WA goH, §
HHY(Chancery Courp)d] o] Belg £ ok F=94  ARIYFE= FBH
(equity)32] 7HdolA Eiste] @3 717 HEH(common law)oll 2Jsf] oJAtellA] 4131
9% (fiduciary duties)?} 425 (duties of fidelity)& F-ofal2tct.

Shdat welo] mEwd, ojate] FHRE HA F4(single-minded loyalty)' 7

110) A1, “F= 3P 7iA el 8 W83 L AR, Sekish Aozl Al2z(sh), F4Hsts], 2007,
637,

HI3E Sl e Him - 2E = 85



A= (trust) of] 7123t

%3t 7108, oAz IJALY o]9fE I3 M o® Aok shH, ARl
2 o]o]x HAs| HijA|=ofoF St M2 AT

Bristol v. Mothew Z111)0]| A
olejukE A12sto] A

L GERL o)Ak 241
A 0]

LS i B

ojelo] ojd 27 Ak

34& dfloF SeHThe principal is entitled to the
single-minded loyalty of his fiduciary).”x IAISH #F St}
(single-minded loyalty)"<

‘A9l
]g]trg] _H;_;dx% gj\gjq

=4
<=3t A9l(good faith)E Tt
LY B w2 AR 4R ofuistn, A ojolg wiRIEt A slAte) o]ofg Healo
- iets $4e ool

I35 20068 "S]AFH(Companies Act 2006).©]
off F=2= HA

2 5l YR

APGEAAL, A A=

o]
FHOR RS AASE WAAS 7HIA Fgick ol B3]
B3 ]ke] MAA WA Holt, ARE WExYol et s Y= 7
22 APRSE g

2. 20063 = =AM

(1) B= A Al10F- A127%
20064 AL A10F- A2AolA] o]Ak
£ YEsslgom, A171R5E A177R7HA] &
Riisy

QJu}LA

=21

9J%General Duties of Directors)
Fof| wet ofAke] EA|A Q1 o F-

= 744
o] % FUR(idelity dut)t SYE ZFER BotElo] THHo] glov], 7 23
o thet 22 WES P gtk

ok

= AP Al171%: ARt HE) WollA 3

59 95 (duty to act within powers)

- oAz SARY] A 9 7|ek gof whet FojE Hrt WAt f3fioF sk, Egke]
T8 #Ho] =

@ G= AR A1722 A AEE =

=728 9% (duty to promote the success

111) Bristol and West Building Society v. Mothew [1998] Ch 1, 18

86 = ojAre] 407

|20l Bt G



of the company) - °|Ak= AL A g5 Folof shH, ol Tt 59 o]
o SHigk7} ofyet 7141 74| S22 ou|gtth. &£ AllFoMe oA A=
afioF shH, 1 -‘Jrﬂoﬂ/ﬂ (~D=oll #4E ARFE, & () 4714 21, (b
o]9], (o) TFA ¥ 1 AT BA|, (d) A9 ] E 3ol gt B3, (e)
o= T—E%HOF 0}‘3}—1—’— AR

® 9= AP A173%: 524 B3-S FJARE o8 (duty to exercise independent
judgment) — O|Ak= AHA19] wTto] whe}t =Y A 02 PF3foF i, LFRI AAY 7}
80] FHEoA= <t "ok

@ F= AR A74% AR F9, A4 d AAS oefoF & 9F(duty to
exercise reasonable care, skill and diligence) - ©] 9%+ A4 7|&7} 44 7]
T2 ARt 20 =, HatA o|Ate] 2§ 3T olAte] AEA A4, Felo] HrgE
ofof it

® G SIAPH A|175%: o= 311] 9% (duty to avoid conflicts of interest) -
o|Ak= IR} 7)1 o9o] FET 5+ e HE AJFE IHshof shH, ojsdEol
A 7157301 U= A AAE HAISHoF ji.

® G= AP A176%: APRARRE o0]dL $H5HA] Lolok & 9J%(duty not to
accept benefits from third parties) — o] k= 25 H&Hslo] A3 2 EE ojH3t FA|
A o]k FEsiAE <t HH, ol HEo|Y IH|o|ES EIIITH

@ F= AP A177x: AHAdo] oAl A= AWE 3T 2F(duty to declare
interest in proposed transactions or arrangements) — °JAR= A}FAlo] oA =

A7t SAF Wol M =20l=l= B, olE ARl olAfglol B3] E7hsoF sitt.

olt

|

[
©]
ol

(2) oA} 1 &sfoF sh= o]Q]

Selket A g TS, oAb BIA} 919] & 250 o]e] i FFo] vje
010] 5 TEfalof HeA] =t HI Qw, Yol HA| F3a okt x|
Apsloh 84, 2249 ole] & Tefstn ek o] BRI,

20064 G SRR A1722 AP “BAk] oAt Sk WA 59 ololg

H3E Sel e Him - 2E = 87



Aol FAF] B AT Z0F W= WEFo R HoR FFsfoF gt skl §l
th.112) 71231 o] IPgolAf oAz} (a)~(DZol HAHE ARk Aefsfiof ittt RS &
Totglet. 7] 23k AR ofid QAEE A714 ol AiHas), SAF L2AF ©]
Ab3), 334, 17 5 AFTAE AT WK (cD), X GAtEIe} sl tist 3]
A &9 FIHAD), I But S F5 7 B (eD) Folth11d)

= AR A1T722 AP oA FLTE “FAR AETE fIgE Alolofof Fhtar
THYoHAA, Tt ALY 0]9lE o] 5 o]l TEola, 7|4 W o Hoprt
<22, AREARL, T4 5 Rt ofsiEARY] 8AE JEsfof gl BARItt. o]
£ O|2H} ESG 84F VSIS o|AlY] FARY g Figt ZoE HriHd.

T A|172% A2 o] BE Aol 2= $£39 0|9 EXl6k: e ol
ARt fasttal e RN, AdAHog= 30 o]l A4 YZ(shareholder

primacy)°] o138 FAIHAL ks Mol vlwE EARC1149)

[¢]

1. Bristol and West Building Society v. Mothew TZi115)

WA ARIQFY] AL 7t HMPHog AAIR BEE Hrp=rt A1Q19F]
AL ‘AHhA 9] ZAl(single-minded loyalty) o1H, $U*Kfiduciary)= A4(good
faith)sH4 ¥-&stal, £219] o] E= A3AEY] o] 95l Fasirle= <t =, £<lo]

Aol 385 A2 FIA lnformed consent)3HA] G B 2412 ololg 3

112) A58, ‘BSG} sAbHe] oA, APHATE #1408 A2%, 2021, 419,

113) AXF “HZ 7)|35F2x1e] ESG(Environmanet, Social, Governance) &7 73}l w2 3Py 2]
A AP, IAPEAT 38 A2E, 2019, 25W.

114) 24E, 919] +=2, 25,

115) Bristol and West Building Society v. Mothew [1998] Ch 1, 18.

88 = olrfe) zao)R0 B G



2. Peskin v. Anderson TZ116)

o] AP o|Ake] AT ARk o2 3 JiRIoA =R grom, oAk} 5
Atolof] Egt AFIA(special factual relationship)7} £A)5k= 790 lsto] o<

olxfe] F:5o] that FAlojR Avkael BAjele] A TACA WAISHA] kA, oAk
7 50} AgAolT WA Aoke Adsks A9 5 EuT WA AL 4 Ak

S5t AR, AT (1) oAb 57 75 M AR A9 ) oA 34 3
o}

_?L
X,
v
jN

N
E
N
fu)
(ol
ﬁ
_?L

-
o,

2 WA @ AS 5ol xykEnk

£35] oAk QU O BN Hhsle] SRS NgkstE, ojgjgo ojie} 75
Aolo] PAPE B8] e ASH A D AHoR A o] G X
AQHel 219 Sol Qs Ao Bhole] o] Tt FAolE Rt

3. Sharp v. Blank TZ117)

o] AoA % Peskin v. Anderson ¥AT} tE7EA| R, o]ARY] FAOR= AR o]
S Hoslr| fet Ao, /HE F5o] Hiet ARleFE ?J%OV] Haide et

W 2gYolt Agewrowy REsjn] 7 oo ‘St WAVt ZAIok Brhe A
o B3] st
S|At9] olx7} FF5o] Tl AlQIOIRE Bt 4 QAR ] olxlodAE ot |

116) Peskin v Anderson [2000] EWCA Civ 326; [2001] 1 BCLC 372.
117) Sharp v Blank [2015] EWHC 3220 (Ch) [2017].
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a1, OJAe} = Afolofl "Bt WAV Qe Atehe A2 W= HAskL ok e

S A QurQl BAZ YolMof st olib} FFut A Y] dhel o @
o A4S 24 Y AT AAHOR FFolA dFE A & Yk AR BE

d, A4 Beixor Aol RE F97t Teiet A9 S Aol ol

oIARe BIARe] SEhHirustee)ol K], A 0] e oflw, olibe] Za ojRi
sxje] olole FHeHow TSI Aol Wetdon Fzol siKje] ojelo] YAlat
THL Sieek, ol 5 A BAL glon, ot AIRle) 255 s B
sp712 Eolat Ho] ohic

4. Vald Nielsen Holding A/S v. Baldorino TtZi118)

o] WANME F= ALY "I o]Akz ©e5] oAl AR R 0] o
gt} AlQI9) % (fiduciary duty)® H96lA] =r}t = A2 Haks| skt

of AR YRl FFEZ, oAt 4] wiz B0 A TS A 92 UF HlolH
S Alstal, 1o BAE Aol FEfRt HE(A]: TAV AR)E AlSSHA ekt
L S A1 9Hte Al7Iskit. ey e, olE’t FE Alge] HAP} of

Apeh 5 Zho]l ARIRE TAAE P2 83 BA(special relationship)g F%

F9] o] q1°H7\11:* AHAQ WY WIS AA] gethe A= #789] o Aol of
=9 HY2 oAt SALRTL AA =AY 59
as a whole) < 95t A9l Aglolst Aotk =, AlQlojEo] thito| AEZ27} ol)at
A zAe] F ks e HEs] o Aot

tht, dejdog oAzt A FoA APS A= SEI B9 HisiME Ags
et

)
)
N
—t
=
)
o
a
=)
0]
=
—t
o
~h
=
(5]
:
o
(0]
=
»

118) Vald Nielsen Holding A/S v. Baldorino [2019] EWHC 1926, 721(Comm).

90 = ojrtel ZaloRy Bt K7



@ F7F ojAlofIA AEA g ofEsta ST AlE WAL Qe B 7Y 34
A& fEste] oAt FoA ARE AIRYsHAA BAlol A oA S
(=l E= o] B Qe A9).

@ 7IE71Y9 E= AR H23]AKclose company)@t Zo] oJAlR} 5 7t Q1A &
A7F BHS S

® 4] ik - vigeet JAE A g, T2 oA Tt BAIA AoFo] EAstA
w524 mfj} Fsto] digfRle] Jde sk 5 ARAQ HEWAT e B

W2 ol=gt oQlE st e, ©<ed] oAt o B2 AEE HAstAY, 1 4

Ao| ol Qe mAks ARt RE Alglojre] A

20 SE% A=A} e 49w BH8e & 5 U

Shl, o] Aol MAL A1 St AL F1Zeto, APl @ J]gle] o %
A2 Q18lo] WL oAl of 6508 TRt o] Eaiae Waleitt. ol olate] mA
A Qo] WHEA] 4110 Sltolgt HYEIX] e BolFi Alo]]E S,
V. AJARE

F= JAHEA oA FA QR (fiduciary duty)E= IJAFE St @3t F4
(single-minded loyalty to the company)& 7|Z=& sh= & - 2% JF2A, FH
HHZ 3AkY] o]oE XeAHoE IEsl= Aoltt o] oF = E&f FHH(equity)ollAl
dbAsk Jid o &, 20068 "SIAFH(Companies Act 2006).°f 98 AAESHE AT 2006
H SAPHOA = olsiA% 3lT|(duty to avoid conflicts of interest, A|175%), A3
ZXHEQ] 0]9] £7 FA|(duty not to accept benefits, A176x), Z= ol =AY =
ZN(duty to declare interest, A177%) 52 FAH 23S &3l oAt P& 72 |4

a5 st 9k

HI3E Sl e Him - 2 = 91



oleid FUYTL AurHow sxfeis WalHe] He Yol 25 A thel

A= A F8EA gt &, olike= 5 77HR1Y] olsiE gt 8 A K rustee)7} OF
Yzl AR o]elZ 93t FEAIR 758t o] Wes| SEo] Utk
I3y Yof|A] A Peskin, Sharp, Vald Nielsen 52| @of w21, oo =g

oA} A FFof| o] FAEE Hddl= ‘ERHSE AlZTA (special relationship
of trust and reliance)’t A== A7t et oA, oA
SHAY FH AlF-2 shAA 350 GapEAof A4 JF=
A} o] ojafe} 5= Afolof FHQIA - AR AP} 42 BF
T digt 4197 e ¢ Qi

3L, Bristol v. Mothew B2 F42159] E4o] &4] 4H9|(good faith)E do] ©]

SIS Ijn], RO At 7N, #19 o]9] 27] 5 BRIl 84% FAHHYE B

ZBZskL loH, ol oAt A olols FsHAU AR A 91E E8siMe ¢ ©
The 494 H2 02 7153t oliks ALY 0|9 fJs] A o= FFofof st AL
A o]ol 2 HAJ5| HjA|=|ojof it}

A=, Y=Y ol ST AR A FAl0 digt S FEA x5}
wo} glom, 7E F5of digt ST dFognt AYETh oAk HiE PEE
SJALY] o]l 7| o ® 7, AR o]e]o] FjYolut 411A 2|99 H-82 WA
= FAEY. ol ol BES 375kl FYSH AlskE e A= AR A
2] & sholm, o]t o]ALe] FAOT S Alofl= &sfuj oyt o]9] Hiek 5o HR

o] g3ttt

0o r*o

92 = ojAfe] ZaO)F0| B ¢



nbxl SY

|. JHe

=Y FAHAG)E FHAFE BAHCE 7oA A9 ST wHE S5 A
A o= olate] FAHOYRE QIS Qlrh119)

ojAte] FAoF= oAk 7] (Organverhaltnis)oA =&He 718 SHIF
(Organschaftliche Treuepflicht) 2 o|aj=™, 5 TIHBGB) AH242%2] “A19/d4
¥2|(Treu und Glauben) o] A3 24 AZog 2Rg3hr}.120)

SAFY A W82 Ao o]Q] A, olsitS 3, AM o]e] F FA], JJAF
o] AFF713] B Folw, o]Are] mho] Gt ARre AASHAAE o] HAE HolA
= ARl ol A ARt o] Rateth FEd 2 542 AHFFIAE &
Ao Rrt BatEctky B o] ‘ARIHEIHA|(Mitgliedschaftsverhiltnis) & SA9F=2
=9t 121)

1. 2 8E

[

1. S 01 X242X(BGB § 242)

=9 TH(BGB) A|242F0A= 4194410 mE o|golgk= AEoF “FTAR= A9
o AgAlo] weh, I3 A o] vlFo] aEE A0 R HRE o|FT JFI} Q)
o}’ 1 FAs Qick.122)

119) =" rpasts], ko] (25 20), 7679,

120) Rohricht in Hommelhoff/Hopt/v. Werder, Handbuch Corporate Governance, 2003, S.513~514.

121) mpEF2 3, “Sodgoxo] F0] AN, TAE el AI38HA A<, A&thetul W}
A4, 1997, 196~2034.

122) BGB § 242 Leistung nach Treu und Glauben
Der Schuldner ist verpflichtet, die Leistung so zu bewirken, wie Treu und Glauben mit Riicksicht
auf die Verkehrssitte es erfordern.

HI3E Sel e Him - 2E = 93



=Y SN ojate] AN e AiFEEe] ARl U W 24229

mE X191 AY A (Treu und Glauben)e HE TAZ 4L ot

S FAH(AKG)

(1) olxte] Mzzo]eln

SU2AY A93% AT AIEL olxje] Hut BelAe] Folojne st ok
5 AR ol2Hh Aute] 9K U 5 ABES HBRARE T 9

4

O A2 oA o ffutel digt Ssfui g de g

L==e]
=

M)

v)

2= Al (Aktiengesetz) § 93 O|ALS| LHRQ| Folo|R 2l zHOI123)

9|

oAk 19| AFHAelA Aol AUt FIA=AY] FAE Trotoiof qltt. oAt
719714 2o AEs JEE 7122 AN o] st FHE T Zlo] ElEem
WgE 5 e Aol Rl ofqtt olike oAl 19| BEE Este] 4
d sae] 7IEA RS} v, 53] FF HHolu JPuHIo] Hsto] FujstooRtt Qi
ARE AL & OV\PL A= Asf LA SIS AR v @Wiﬂ—?x}iﬁ 3
ol k. I=0] AF TER=A HH RS Fpoked o AT FUE V=
<A ool £l e ﬁ—or SHAYL oAeIA . St olAte] SAE Pt Zl%
o= QI8 Wske HdoRTE Hoshy] Y5f Heof iRt ¢, HAAR &3
o] 4 10%, oAt Azt AFHA0] A 15H7HAS] FHE AIREFOR Sk A
7gstofof Qi

123) Aktiengesetz

94

§ 93 Sorgfaltspflicht und Verantwortlichkeit der Vorstandsmitglieder

(1) Die Vorstandsmitglieder haben bei ihrer Geschiftsfithrung die Sorgfalt eines ordentlichen
und gewissenhaften Geschiftsleiters anzuwenden. Eine Pflichtverletzung liegt nicht vor, wenn
das Vorstandsmitglied bei einer unternehmerischen Entscheidung verniinftigerweise annehmen
durfte, auf der Grundlage angemessener Information zum Wohle der Gesellschaft zu handeln.
Uber vertrauliche Angaben und Geheimnisse der Gesellschaft, namentlich Betriebsoder
Geschiftsgeheimnisse, die den Vorstandsmitgliedern durch ihre Tétigkeit im Vorstand
bekanntgeworden sind, haben sie Stillschweigen zu bewahren.

(2) Vorstandsmitglieder, die ihre Pflichten verletzen, sind der Gesellschaft zum Ersatz des
daraus entstehenden Schadens als Gesamtschuldner verpflichtet. Ist streitig, ob sie die Sorgfalt
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eines ordentlichen und gewissenhaften Geschéiftsleiters angewandt haben, so trifft sie
die Beweislast. SchlieBt die Gesellschaft eine Versicherung zur Absicherung eines
Vorstandsmitglieds gegen Risiken aus dessen beruflicher Tétigkeit fiir die Gesellschaft ab, ist
ein Selbstbehalt von mindestens 10 Prozent des Schadens bis mindestens zur Hohe des
Eineinhalbfachen der festen jahrlichen Vergiitung des Vorstandsmitglieds vorzusehen.
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(ii) of=_F L2 AR A225x91380] W 242 1 9ol S o= Add

128) Code de Commerce Article 1.225—251
Les administrateurs sont responsables individuellement ou solidairement, selon le cas, envers la
société ou envers les tiers, soit des infractions aux dispositions législatives ou réglementaires
applicables aux sociétés anonymes, soit des violations des statuts, soit des fautes commises
dans leur gestion.
Si plusieurs administrateurs ont coopéré aux mémes faits, le tribunal détermine la part
contributive de chacun dans la réparation du dommage.
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AAA3 1= A3D), 2A2d FAE ARFETHAZ 1= Al4). E3L, HiFF S0l 2dF
T A4 AR AEUARE Totok EAI32R).
e, 239 Aeole 2¥H Al15E B A1622)2 5ol wet FAER A, F

o] 2AME W0 So) ¥l FAE e

Julollr= AeAor A B 50 it AlRIe K (fiduciary duty)E AlHiFF
T Rddhs ZoE Erh 27| wElE, §9] 1980~1990dH] detglo] He A=
o] 8-S HAst 35 AMiFEFE ddsks 4] 43tk A £,
Weinberger v. UOP, Inc. (1983) A= 54% o9 A& 7H g7t A
Ao g JAE BAISHY AuiFEFE AU, ofd wt FASJF 2 AATE Entire
Fairness 7|50] Z-€% %ot Kaufman v. Belmont (1977) SHEoJA % ©<=5] 50% ©|
&o] A& B ofFEvt ofuzt ARl AY SAEE A 1HP oY, HAIZ 50%
ol A& HR{7F Aujes wde] £8 7|Eo g 2R
T84 o]F HelE U AReE "olA, AR oZdd A, oA 4, 49 &
of A= 5 TRt 845 Ftoto] A JFH(actual control) FAF ARE FHL
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=9, Frank v. Mullen (2025) 24 ¥ BRE7} 9 46.4% A& HF
FARE A 2 o|ANE] S AEAo R FAINH= A4 SA471 itk BRFE A
HiZEZEE QASHA] skth whHo Match Group (2024) ©Zo|A% Barry Diller”}
A o2 o] FHA T AE4 SAYE 2L Qlo] AieFE Y. ®
3} Tesla Motors (2022) THZoA+= Elon MuskZ} 9F 22% A &0 o|ALS] Q1A 73
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AR BAIE PAHA] ZhrHdid not exercise control over the entire company or
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0% ‘Entire Fairness(AA3784d 71) 7t A-&501, x4 34443 424 44
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oA+ 2] A Entire Fairness 7|52 94| &-835l0], £A45F H3 9
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I3 20149 Kahn v. M&F Worldwide (MFW) H20AE ZJujF371 ZpAl7H)]
AdollA £ dAA BHe FXE APl AAstal F-40] ofek e, AskE HA]
D Z](Business Judgment Rule)o] A& 4= Qtial BAJSIYTY. o] ARA
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57373712 (entire fairness)°] oPd 73 Fu ¥ (business judgment rule)}Z 2-&sfjof

Hoha TAJoF .
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20259 349 2595E AP Dol A JHgKSB212) oA B AuiEFTE
ot Aol diet AY B VIEe Eot §ES] sfal, 20149 Kahn v. M&F
Worldwide (MFW)ollA 9 o] MFW 7[&(AsFs k] 5903t E3d &
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233) ok wl=t gA|e] AXA = A uEFoll Al MFW 7150l W) o]59] BAIE Autd o g #8514
i, 25T FE5S AL YR A9l T AR RS 4881 oSl gl oA B
= FEY 5% 80s 2 A AuddARs Aese 4% Atk il E. Fisch &
Steven Davidoff Solomon, Control and Its Discontents, University of Pennsylvania Law Review,
2025.



(i) olsiEA gl 5 ek 59
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(i) olsiEA fle 7 Hikre] 59
® Aufg5o] oJgt vl SKgoing private) AEHe] H-$-
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MFW 7182 30510 ZY9u-d2](Business Judgment Rule)o] Z-8% i AH|
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2 WSS e S ARKE T4 FiHE Perelmans AR 7] ©@A(ab
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sta, EEAYIE 2/ okA] ot AA|F7g4d7]5(Entire Fairness)& &85ttt Linco
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and Its Discontents, University of Pennsylvania Law Review, 2025.
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