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bo@osdo 3mbGmmera gosbsmndgdaemos Hmameiy og0mbgmal sg8n30080b 3Gsg&0gmemo
Mgomondgdol dgomoama bodmsengds, obo dmdmggdal 3980 o godmygbgdol gm&dgda jm-
@3mE s (30mem-bodofmoemgdmog gobdmdnemgdsdo.

bogm@m3mmaszom badosmosendo 3mb@Fmmen Go8mgbndy dndstormemgdoor stob good gémemo.
dobo  gmE3mEsingemo  bodFGobo  dodomormemns  bsgmomgdobs  @s  3mbGmmenal  afongi-
ogsdnxgbob, bb-0ob Es6dmdsmagbermdomo gemgdedmbomgdoo 3mb&Fmmenobs @s ofz0mbgmab
bogmb@mmenm 353980b g3enmdols 396.

Jmb@Emeols  bodmbmgsb  gemobngorzamgdsl  bogudgmo 9oyl 3mdaGonmo  bogm-
3@ 30m bodoFmosemn, Gmdmols gobdsgnmo gdgmns gm@mdm@mozomema dofogol bowzgogbm
bog@moedm@obm 3Gsg§oge o jodndamol 30dMalb bodsmomol dmmbmgbgdo. bojgmgzo ogds
mE09bGoMmgdgemns sg(30mbgEol Lo gmb@Fmmenm 353980b LodomormgdFing, bemenm  goM 339men
dg8:b 3939890 — 530680396 30898058 4.

bBoBnodn ,3mbBEmmn” 3o5bomndgdmemnns Sofmab (sg(30mbgfmab) 8ogm Jobo dmdmzgdobs o
a30dmygbgdol do§gFnsenam s 3Emzgbasemam, 3mbGmmenals dm3mggdoblgb dodomoraemo
dofomswo §mobdsgiz0gd0bs s bszmbGmmenm 353980l 3Mgd0m8 momgdmemgdolb 356dmdomy-
3odn. dgosmgdombodsmormgdfngo 339300, 6m@dal bobBgdnEo s §gmagmenmgoamo gobdse-
Bgdob dgomoo dgbsdemgdgenl boool Lb-do 3mbGEmmol doGomown bodgizbogHm ©nodsdmbols
@956 300.

bog396dm Lo@Byzgdo: ofz0mbgmob sg&ng0ddo, 3mbBGmema, Lo gmb@Gmenm 353980, 3Mgdomd
@0 gdmegds, 8o gmbGEmmmgdgmn ofz0mbgfio, 3mb@Ememals 3gfdm Lo ggdgemo.

1. Igbogsma

Logm@m3mMazom badsmommol mgobgdfngsm Lbabsbosom gmgdgb@os, Gm3 bosdom Lob-
maomgdol (s oMs bmmme) LodsMmomgdog o gabsbby® xMbdombamma® sbdgd@do
ymggmmgob dgbadmgdgmos (33emamgdol gobbm@zngmgds — bgmddmgsbgmo 3ofa dgadmgds
330030bBMEIL 5393900 09bsdgdmMdoEsb s Job sanmal as3bgbogl bbgs 3ofn, 3o3-
0@omob LEOYJG NS dgodmgds ©3MMgd@nMEglb, dgbodmms dgoigommb LogamMdm Lobge-
bmegds, Loddnsbmdal bogsbo, domgdym 0dbgb BNbESTgbGMa 3MEM3mEs30mmo (33emomgdols
356bmA(309mmgdol Mamdady gosbyzg@omgds, (33mamgds dgz0glb Babogdsdn, Mgmmasb-
0bocglb o6 ©sndommb s 8.d. 3mboGanEo LadsMomom gsbbsdmgmmmoas, Gm3  bLL-ab
sObmdM03 BB (3009656056MBsLMOL ©d353d0Mgdmma go@abygzg@nmgdgdo domgdmm Mbwo
0469L og30mbgMms dogm, Mmgma(s, BMEABsmnEo, bogMmm 365d0b gosbyzg@omgdom oMol
6mgc\>36f)qm.1 bL-do BMBEIBYEE M0 FME3MMS(30nmo (33m0mads EaBMdbgdmmos JMbEGMHmEL
36M34@ngnmem Mgomnbgdym dgogadg. LogmM3m@msom badsGmamdo 3mb@mmman Msdwgbndy
dodoomngmadom oMol gs5bMgdmmo.  3mbGEmMEal  3mE3mMsonmo  LadMobob  domsgemo
394@™M0 3odsMormos bsMomgdobs s 3MBBMmMmaL NMmngMomasdngsbal, bb-ob Bomdmdsco-

LodoMomab  @mJ@mGo, 0306y xozob0dzamal  Labgmmdalb ®damabolb  LabgmdBogm  Mbngg®Lo@ g0l
000 Bo3NmE@g@&ab sbmEamgdnmo 3MHmEygbmEn, bLsgm@m3mmsiom, badsbgm ©s g3mbmdngno
LadoFomob 0bbGoG el bygoa.

' French D., Mayson S., Ryan C., Company Law, 26" ed., Oxford University Press, 2010, 376.
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39bmmdomo  YBmgdsdmbomgdoo  3MbGMMmobs s vg3ombgmal  LsgmbGmMmemm  3s3980b
qg@mi’mbdgﬁ.z

3MB@EMmOob bLodEMbM3s6 3mobognoMgdsl 3mboGon® LbozmMm3mEmszom LodsMmommsb
960mo©, Lagmdzmom NEg3L 3MM3MGsogmo JoMmmzolb Lomigmgbm bogMmsdmGabm 3Msd@n s
5 3o30@omol dobMal Ladsmmmol dmmbmgbgdo. Lagzmggo mgbs MmEMEgbGoMmgdnmoas of-
(30mbgFab Lo 3MBBEMEm™ 353980b Lodsmnmadmos, 93mbmdoznm, bmmm gaoM33gmm dgdmbag-
39030 — abably® 398 9amM0gddy.

LEOG0d3n ,3MBEOMEO” gssbsmabgdamos og0mbgHal (30Mab) 8o dabo dm3mzgdabe
5 35dmygbgdols do@gMoomy® ©s 3Mm(3gbyomy®, JmbGMmmmolb dm3m3zqdob3gb dndoMoyyemn
dofomao GMobbad(30900Ls s LagmMbGEmmem 353980b 33303 MaMgdymadol a56bm3aeg-
35d0. dgaMgdombadsmmmgdfngn 33emggal, bmmdol LobEgdyHo s Ggmgmmmann@o 3o6356-
&qdob dgomeo gbadmagdgmb beob LL-n 3MbEHMEOL dofMomawo badg(3609Mm ©S35bdMbAb
05336350, bogHom xs3do, of30mbgMals bogmMbGMmmM 35 39@0bL g93mygbgdoo Mgamabgdaymo
0J®&030b30  dgbadmagdgmos  Bobssmdmgamdedn  dmgomglb  Logmomgdobs ©s  3mBGEMEAb
3530%360L 3mb(3983(300L006 S NYRMYdIFMbomMadsady oRdbgdymoa gowsbyszg@nmgdals doc-
960b dofomo ma%obmoB:B ©3035Mamb  ©qdaMmzaommo bobo bogsmm bLosgiom Lodmgsw-
mgdobmgals dobobnomgdgm nbzgb@&mmals bod‘gm(ﬁgbobo‘l ©d 3MmM3mMs300L 3gbgrgMosmab@m
3MbGMMEL dmEnbl. bagMobyg Mabgos, HmIgmag 0639bE0(300L MebIg30, brm og(30mbgHnl
0J&030b30 LL-0b 3o EboMEMdE ymagbobs ©s 3MBGEMmMOL 0356968 M0 dobsboosmgdgmo god-
GmM0s. 0b39L@0(300L GabIOL s 3MbGMMEAlL 3Mad@nzmmo Mgomobdgdol dgmgagdal dodsmasb-
Lofgdgmo @ubgns LogmMM3mMazom bodsGmamlb s30LM0s dobo 3mbaGonEMbsdsmmmgdfngo
30dm3mnbgdobs o) Lomzgmgbm 3mM3mEs(30mn 3oMm30L 3M0b(303930L dobdGedom. @Mads@)-
ME-ngmMoeo s6smoda 30 33mg30L dgganb m@3amgdal 30bs63gbmbamo dgmmeons.

2. 3mb@Emmab 3mAE3m@As30ma dabssmbab 336356890

mobodgmmgg L3goosmy®o 3gMmdm LadsMommol dzogyombgwos LogymmMgds ©s bgdab
396dm 538mB6mB0s.° 39GdmbsBsGOmIdGH0g NEPogGHOMm3sda LsBgBaGdgm Lodmaspmgdal ba-
LoMggdmme Loz dal mogabygsmo bgdom ,a5630Ma30L" dggalb 0bzgb@ons gbmmgds.
0b39b@G030s dgadmgds 3mabogo30Mmgl d0MEsdnM ©s dMmMEHMmom 0bzgbEnngdse. Lbge-
obb3s 9399960l bozombama@ LogM (3930 M3oMe@gbmdom LofMggdmmdl g.6. 3oMoadntn nbzgL-
@0(300,6 3 gmdb BoMEmMdoom msbbzgomsdns bsmmmgdol megabagsma bydoo Ladgbsmdgm
LodmasmMgdal Lobomagdmmm gs635Ma30L Bobss@bo. abggb@Boool badgbsmdgm Lsbmasc-
mgdal  LadosMomgdfngn gmEMBom  MmMasbodgdymo  doMmgs  0bzgbEMEabmgzal  s3GomEn

Lodg(3b0gHm sbaemndo, 30608 gboe, bLogMbGMmenm 353980L Im3mggdse-godmygbgdal  JmEImMozom
d0b0oMbL @ogmImds.

Bainbridge S., Shareholder Activism and Institutional Investors, Research Paper No. 05-20, 2005, 4-10.

* oBdmmo %K., 306b8obn 3., 370039560 &., oM 39bmemgn 8., Bo 560l bs3ME3MMo30m bostimama? 36 gdwmmdn:
bogmmdm@azom  bododomal  sbo@mBos:  Jgmatgdoomn ©d Gubdioyco 8opamBs, (Joomadbgemgdn)
JmBosdgaemo s., Goobamaody ., (Hgw.) godgerns 0., 3g-3 a88m(3., 3., 2019, 19-22,

Fob§mos ., Lodmdomodm 3mgdbob 3mBgb@eta, Bogbo I, FobBamos cn., (Fgw.), d., 2017, 3oggmo
dgbemo, 3gma 5, 8, 21, 22.

OECD, International Investment Law: Understanding Concepts and Tracking Innovations, 2008, 46-48.
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Bo3MAmAL Lb-0b 3o30@omalb 3mbEHMEOL dEMsgem 3mEM3mMszonm 89s60daL, bmemm LL-ob
#9674 (30mbsmMa dm(393nmmdobs @s bagommagdal dabgogom, nbzgsl oo 6oo;j@n*@ﬁ)360b.7

3MBBEMmol omgds gfmo dobssmbol dJmbg Logombal mE gobbbgeggdmem mMasbmadn
95mnbgdolb dggans. 3mbEEmemal d94560bdgdn aggMgbzagdmmaoas LL-0b mEmasbmms dgbe-
3530boE. GMOO(30MIE, JMbEmMma asbobomgds sq30mbgfms LogMom 3Mgdobs s 33sM-
390 mMasbmb/8969%3gb@0b mMbgbdy, Mo 6ndbogl, Mm3 3MBEEMmal dmangGmoa 39Js60%30
sd30mbgFms dogH godmoygbgds, bmmm 3mbGEmmeals bbgs gmMdgda 3969%3g6@0L ©mbydyg
3@06@360.8 dggasm, 3MbBOmMmalL mMEMbmgsba assdMgds dobo dabss@bmdMmngn @orgdnl
Logggydggmos.

3Mb@Mmmol 394s60b3ms brm@3s@omm ©mbgdyg asbbabmgms ofz0mbgmals o598 030dd0b
gobomo@o@mMns. d430mbgMol Ly@gambs s Jdgwgdsl, dmadmgmb s 3Jmbogl asbbs -
oMgdgmo Bubdiogdo s LEMsGgannmo wsGgzommgs bLL-ob  gmM3mGsEoymo Jstmmgal
36m(39L30, 3g(30mBgMab 54803030 36(0@360.9 Lo gMbGOME™M 353980 9g(30MmbgMab 54&030D30l
LENERILMZbIE MgomaDdgdol MM (30 BMbEsTgbGL §360b, Mo Job 3gHdm Lamggdmal
(Private Benefit of Control)'® aq96960fg30lb Bysimm 356@sd860b. Lo gnm®gdobash Jmb@Gmmal
3530%360L  3Mog@oggmo  dmegmomgds  BaM3mbabagh  LyFomb, Lowsi 0bzgb@amgdamo
Jmbgdal dommngobs s 3ob3oMagzalb @mgdsdmbomgds aoag3gds bLodsmmmal byydagd@lb, LL-U,
mdmob doMmgolb 3Mmigbo dgbgxdgb@obogsb m3mmEnbabGnmoa J3g30L Mab gl Bom3mImdl. "
smbgMomn Mabgol 3odsmabboMgdgmo gMbg309, RoJEMIMngem, MG JMEM3MEMS(30mmbadsm-
0mgdcog  J3930b LEbIMEG DS SIMoEgd Y. FoM oYM dmzgamgmdabs s bLogHom
36980L 9.6. LEESGga0m s g4LyE N BN NRMdIBMbamadsdy ogmMdbadym 3MBEEMmAL
NRBmgdmbommgdsbs s mMmIsady.

3MBBEMmol gm@mdoms JmobogozoMgdobmgol sgzomagdgmos abggbE ool bgosdbyo-
39mdolb 89639900l sbamada. LL-ob  3o30@omDgy oomMasbadszommo  dImbo@mMagal
30Ms30M0 5 0Mndo gmEm3gdo 3MbgdmdL. 0Moda dgdsboddn (3968 Msmnbgdmma 39bgx846-
@)0@)612 30dm30bsMg mgnbgdMngem 3oMEYY3omMns S 59Mm0sbgdl dgbgrdgb@ ol Logdnsbmds-
by Dgs3bgzgmmde-dmbo@mmabalbs s 3ME3mEszoma dommzgal bgModgansb. ofoda 3g-
96030l Boggm@3oMgdgmo Mgy gmMdob d9bgaoznsma oiombgmos, m9yd(3e, nfndow: o4-
(30mbgML dgagan dggMozbgds LL-dg 3969%396&0L J3930L dgganl sbobzol dgdamd. msgals
3b&03, 3o30@omdg Dgosdbgozgmmdol doMoadama 3g4sb0b3n MInsmme LagMom 3Mgdol 3m-
339896(300bg aoob. LEmMmge gL 9.6. Bgdamdn mMasbmb LGMsGgaommo s gdbzmabancn
3mM3398 96300 0yomndgdl 0b3gbGmMol B0gm 3mbGEmMal dabssmbol asb3bodrmgmgm gmagdqb-

Fairfax M. L., Shareholder Democracy, Carolina Academic Press, 2011, 29-52.

Palmiter A. R., Corporations, Examples and Explanations, 5h ed., Aspen Publisher, 2006, 447.

°  Fairfax M. L., Shareholder Democracy, 2011, 146-149.

Allen T. W., Kraakman R., Subramanian G., Commentaries and Cases on the Law of Business Organization,
4" ed., Wolter Kluwer Law & Business, 2012, 417.

dobsmmdenndgoemo  g.,  3930@sn®  Labdmgspmgdsms  bLGMNIENMedn  FNbEsdgbGnEo (33mmammgdgdals
a5bbmM(309mgds 3ME3ME30m-boBoBomgdting J8gmgdocs (39dgbs-3gmbyds) Logamdggmdy, od., 2014,
72-75.

s6dmmo x., 3o6b8sbo 3., 3038560 5., 35M1839bmgFn 4., G 36l LogmB3mEazom Lostmama? 3Mgdammdo:
Logm@mdm@som  badoGmmal  sbo@mBas:  dgmetgdomn ©d @ubdioyco  8opamds, (Joomadbgengdn)
JmBosdzoemo o., sobamady ., (Mgo.) gsdgerns 0., 39-3 godm(s., md., 2019, 16-19.
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@)36[).13 bbgs Lodyzgdoo MM n;gzsl, GgMdanbo ,3mbGMMEMN” ©s353d0Mgdnmons Gmam (s 3g-
b9%d90680bs s Lb-0b 3MmEM3MmEszonmo doMmzal bLEMsGganmmoa dmEgmal sSMd30MEadnm 3m-
bEOHMmmsb, 0bg 0b39LG0(300L 3oMEs30M dm6@)6mmm06.14

0J30mbgFal  998030b30b  LEmo  Mgemadgds  odmznEadygmos  og30mbgFals
3MbBOMmOb Bmgdal bom3mdmdal dobdGoddg: oy LL-ab sgz0mbgMoms LGOI NG ©sbs6g3-
M9dmos, Moz 60dbagb gMmn ogombgmal 56 og0mbgmoms xangal sembgdmdal, Mmdgma(s
Lo gMbEOHMEM 3539@L BmMdL, 35306 og30mbgHal od@ngnbdn, Mmamz bybo, 3GMod@nznmaw
396 do0mbagzs. 3o3Med o og30mbgFin 96 Bgmebbdgdals Logmdzgmdg 3mddgmn sg(z0mbgmos
RAVBO oML LdgMBG MM 3539@L, 3530b omn LL-MS6 YMHDogHNMds 993939 gHmaMmgdab
dmzomgmdal  LEGObEsMENL  Mgammoog®  sMgemdo.  Bo3mMbEEmMmgdgma  ddz0mbgmab
3ofmsdnfmn  3mb@Emmeol  dgbadmagdmmds  0bggge  odomabbgdmmo  ghmanmgdal  dmge-
mgmdom,"” Gmamez 8969%896@0b 3bGoEsE ™MImMBEMBabEMme  J8gmgdss DY
RBoEYEOYM0 dmzgomgmdals b@oBQoﬁ@)()m.m

33(30mbgMnl 3mMbGMmmol Mymgds ©nggMbognznfmgds Lbgswsbbgs dadstmmmgdoom.
5d(30mbgFn 53mbGEmMgdL LL-0b Bgbrgdslb, Mm3mal dg3gme 3obgg dgmdmos. Gmams bgbo,
babogdoom bobomeads s domablbgds 3mMM3MMS(309mo domagmads og30mbgMgdbs s dg-
bgx896@L ImFabl. 896g%396@0 s0MRg35/0bndbgds dg(30mbgMal BogH, bmemm Jobomgol gowe-
(39990 YRmgdsdmbomagdsms dobdGedn bybogdom s dobmab sgdama LobsdbabyMm bgem-
dg309magdoo aobobabmgMgds. dgbgxrdnb@ vy 99(30mbgMal gm@IsmaFa 3mbGEmmeal 3emsb-
03960 a5dmgmabgdes doma gomagabyygmgdals ‘393@360,17 Gobos 9do@nods dgbgxdgb@olb 3m-
M3mEsonmo 39306 3MbGEHMmalb obgmo ¢domemagbo ©@MBaL 3mMbLEGMY(300, BmamMoa gm-
3@ (3000 JMbEEOMmalb dsbofns. 3MEM3m@s30mmo mmangs 3969%396@0bL LL-meb ©s3o3-
dotgdem bgd0bdngM J3935L BoyEonMa Imgemgmdol bGebsMmEnm 3gdmbabmgmagl, bmmm
BoEYonMo  dmgomgmos  dob o30mEadmmadl  LbL-ob  m3Gadom@  Joforgol, Moy
NbOND39mymBL og30mbgHals ngonQngbobm o 30bMEol LL-Es6 3ol gzgmbmdozn® oy
®obobly& boﬁ)gabngb.w 0J(30mbgEal 3mbGEMmmal dgbadmagdmmdoms b3gd@ Ml dormds, oem-

Lobndbogns 06 gMgbms 3m603@0d@)0b20 39333900 3o60a980L 3@ 30(3900L Pmgdsdmboag-
ds, (3 3g0dmagds 3969%3968 Dy 3MbEEMmal Labgbbgomdaw 0dbgl 80863‘3@0.21

Hansmann H., Ownership of the Firm, in: Corporate Law and Economic Analysis, Bebchuk A. L. (ed.)
Cambridge University Press, 1991, 290.

Schuster E. P., Efficiency in Private Control Sales — The Case for Mandatiry Bids, Society and Economy
Working Papers 08/2010, 2010, 2-3.

® Cox J. D., Hazen T. L., The Law of Corporations, Vol. 2, 3" ed., St. Paul, 2010, 332-339.

Palmiter A. R., Corporations, Examples and Explanations, 5 ed., Aspen Publisher, 2006, 289.

" Cox J. D., Hazen T. L., The Law of Corporations, Vol. 2, 3" ed., St. Paul, 2010, 339-342. LsgoGamggmmb
39bmbdgdmmdal dobgmgom, ofiombgmms bLsghom 3Mgds gmgdsdmbomoas Lagydgmob docmnmgdals
356939, 30008y 398mabgomlb 88sGmzggmn mMaobmlb Bg3za. ab. LodoGmggmmb  39bmba ,396s63gme
dgbobgd®, 44-9 Babmal 89-3 39680, 184-g dgbemol doGggmo 396480b ) J393464&0, Logobmbdwgdemm
3s(369, 04/08/2021.

bgmddmgabgmo bos 3mJ3gmgdoglb og30mbgMab Labomagdmme. ab. Zahn v. Transamerica Corporation, 162
F.2d 36 (3d Cir. 1947).

Davies P., Introduction to Company Law, ond ed., Oxford University Press, 2010, 265.

Jobommdemodgoern 8.,  ab@g@gbos  3mbgmod@ob  3mbLbEEMJ300b  gubiambomabsns  Lb-ab
3ME3mAs30mo doBmzgolb 3mbGgdL@dn, ,LodsMmmal gu@boma®, Ne1, 2022, 78-86.

Allen T. W., Kraakman R., Subramanian G., Commentaries and Cases on the Law of Business Organization,
4t ed., Wolter Kluwer Law & Business, 2012, 292-294. oog0ob 3bMoag, 3o3mb@mmmgdgma sgzombgGocs
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3MB@EMmol dodmbomzomo sbomabal dgogaswm dgadmgds Rsdmysmndwgl Modwgbndy
MON0gONEs 3o3300Mgdnmo  bagombo, Gmdgmoi bos gobnds@m@mb: ds3mbEGmmmagdgmo od-
(30mbg0, LLb-30 LogmMBBEmMEM 3539&0b IM3m3zqdal dgomea, LogMbEEMmM 353980l godmyg-
6980L gm@EIomns 398 gamMnbs(300, 3MbGOMmAL gogomas, bogmbGEmmmm 3s39&0b dgdgbs 3gM-
30993-0Mgdmgdse, 3MbGEmmMmoal dm3m3930L396 3ndsmmmo L3gz0ggYMa GMabDog309d0
(LBO/MBO), 3mb@®mmab 396dm bataqdgemo.

3. d33mbGMmmmagdgma 3d30mbgMn

bb-0b LEMGgaoMmo 3oMEsdnMn 3MBGEMmOL MgomaDdgdol 3MEM3MMS(30mm Fbos-
3968L 3g(30mbgMal 56 of30mbgFms xangBol Igmmdgmmdado LagmbGEmmem 3s39@0b smbgd-
™Moo d860b.22 3Mb@Emmmabs o bsgmbGMmemm 353980l §gMdnbgdn, Bod@mdMog gomgdmgdocms
(330madobal, asbLbgszgdym Fabosmbmdmng ©o@z0Mmmgal adgbl. odigombgHoms bagHom
36900l a00056y3980mgdsdg gogmgball dmbogbol 3mobogy®a dogsmoamns bszmbEEmemm 3o 3-
3@)0[)23 Bmmdoo dabomgdo  gosbyzg@amgdal ©y 0mmg 3mbGEMmo, BogMed oMbLdmAL
R0JBMEM030 3mbGMmMmol 3ndm@goycn dgbodmgdmmdsg, Moy ©3M3oademoas bb-ob of-
30mbgFms LEENJG MDY 9 d3ombgMms LEGMNIGYMS bsbY3Mdma/dodmesb@ymos,
Lo 3MBGMMEM 3539@0L MEYbmdsbdy 860d3bgmmmaba 3306y BoemmdMmngds Lo 3mmmgdadsy dgo-
dmgds dg30mbgMabogol MbENbggmymb LogMom 36gdalb gosbyszgdnmgdsdy JmB@)(ﬁmeo.M
dmEgmomgdeem dm3939mmdsl ,had3gd@0 d30Mgbmdab” (36905 dgqbs@yzobgds. dgogaswm, do-
3MBBOMmgdgmo sf30mbgFn MM g56DmBnmgdsdn 3mggdlb godmgmnbgdsl. dofMgzgmo, gb oMol
LO3MBGMMEM 353980b Fmmds, MmIgmaz IMsmmm 3Mm 396G Mm 35h396989m™Msb oGl ©s3-
03d0Mgdamo s dgmMg, gL oMab dmﬁ@)ﬁ)mq’n,zs mdgmoi ©adm3nEgdnmoas sg(z0mbgmms

3gadmygds 5m8mRbrgl bagnmo® 3mM3mmsznsbmeb bymdg @mmgdol omgdobol 068gMHgbms 3mbygmoad@da,
08gboms(3 M3(306bmdsdn Fgmazn 54(30mbgFMgdal 5BLdMds Fmambmgl, HmB ab@gMgbos 3mbgmoad@ob
3933390 gofoggds 3oLnbmdegl LadsGmmasbmdal Ggb@b. ob. Sinclair Oil Corporation v. Levien, 280 A.2d
717 (Del. 1971).

Pinto R.A., Understanding Corporate Law, 3 ed., Lexisnexis, 2009, 277.

Bmas©om, bd3mMbGHmmm 3539@0 Mol ,b3ob Mamgdab 8dmbg sg0sms 50%+1 b3s.*

Bogomomo, 3o05by308mb 306 0gbgl 88sMmzgm mMasbmb Bgzfowm omRgmma. ab. Gevurtz F. A., Corporation
Law, West Group, 2000, 630.

3b@EMmal 306856 g3l LogdoGmggmmb gobosbo Jomommgdol dgbobgd  396mbIgdmmdsi dgo3ogL,
Gmdmolb 0obobdowsg, 3mbGMmma  (360d36gmmzgaba  Bomo) oMol gomemgds, GmEgbsi  3oa b
MO0 gMHNEs30330M0gdmm oMo BMg LoBsmd3mdm b3gdob 10%-Bg 3g@L FmmdL o6 Job LbgogzeMow
dgydmos bobBomBmb go3mb@Hmmmgds.” ab. badommggmmb 3obmba ,qg0bosbo Jomomogdol dabMals dgbobgd®,
89-2 8abemab 3g-20 396480, 3omms8g6@ b |Byqdoba 1(8), 24/12/1998. o830, 3MbGMMmal gb aob3s6@gds
obgoMadzommgdmmo LobsmBmb gobnsba Jomomegdom gogHmdob god@mdng 30Dsobl gdLobyMgds wo
Bogmado 963056785 3MP3mMs30m-badsMmmagdMog 3°8gamMnsdn 3Mb@HMEol F0booMULL.
LogdoMmggmmbash gobbbgoggdom, bIgdol 3Mm39bEmmo 80333636anb domomgdabs 806333 3063503l
30MbEMEL 533-0b Gobosba Jomomegdam gogemdol 3m3aboal bm&ds 405: “The term control (including the
terms controlling, controlled by and under common control with) means the possession, direct or indirect, of
the power to direct or cause the direction of the management and policies of a person, whether through the
ownership of voting securities, by contract, or otherwise.” ob. SEC Rule 501 (b), 17 C.F.R. §230.501(b), 2008.
533-ab  gobosbo  Jomommgdom  gogeimdal  bo3obmbB3mgdmm Robsbgfac  aob3oMGgdmmn  3MbGEHMEal
dobosmbo JoFogmo bLogm@dm@sgom Lodsmmol ,3mb@MmEab® JobosMbmeb mum 858 Gog@mdag
®obbggMedns, 30Myg LodsMmggmmb ,gobasbo Jomemmgdam gog@mdal Jgbobgd® 3obmbac Bomdmoagbaemo
3MbGEMMmal 35b3oM @ gds.
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A3mEsonmo bomggdmabs s mofMgdymgdomo 398 93MM0g600 ©0BIMb(306M0gd08b ghmdos-
bgmabgob. LogmbGmmmm 35398 0L ob god@moMngn 3mbGMmmal a5dmygbgdsls 5g3b dobon, sby
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9099m9d0b MmEgbmdal, 35306 M3(30Mgbmdsdn dymazn og30mbgHol Bod@mdMngn 3mbGEmMEAl
NbON6b39mIygmeyy og300b Mab Logdzgmdg dgadmgds 3Jmbogl 3mMbEGGHmEml 36gdns? jombas
MoGmMoggmos, Mmdgmdg 3sbyyboz 3MmbEEMmObL, 0dbgds gb Logmb@Mmmmm 3s39@0m oy
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(330mads, 0b@gMaboms 3Mbgmagd@ob dgd (3390 3oM0agdalb 3 30(390s s 5.d.), abyg gomg be-

% Cox J. D., Hazen T. L., The Law of Corporations, Vol. 2, 3" ed., St. Paul, 2010, 326.

*' Schuster E. P., Efficiency in Private Control Sales — The Case for Mandatiry Bids, Society and Economy
Working Papers 08/2010, 2010, 15.

Sepe S., Private Sale of Control: Why the Europe mandatory Bid Rule is Inefficient, Arizona Legal Studies,
Discussion Paper No.10-29, 2010, 8-13.

Logmb@mmmm 3s39@0b odioolb 36580998 aMgdamagdal mEgbmds N@GmMmEgds NdoMgbmdseda dymea
374(30mbgM0b ©obgmbGoMgdym, Bobrsimadom moMgdymadolb mEgbmdsb.

369303 0 gdmgdobs s 3MBGMMmMOL 3gMdm Lamaqgdmol mgmGogmo 3533060l momdaby, ob. Dyck A.,
Zingales L., Private Benefits of Control: An International Comparison, The Journal of Finance, Vol. 59, No. 2,
2004, 543-544.

Sepe S., Private Sale of Control: Why the Europe mandatory Bid Rule is Inefficient, Arizona Legal Studies,
Discussion Paper No.10-29, 2010, 6-10.

Gilson R., Controling Shareholders and Corporate Governance: Complication the Comparative Taxonomy,
Law Working Paper Ne49/2005, 2005, 6.

dgo@. g0339dy a., Logommgdmmm La@qbogMm Jgmogodgds, 3Mgdamada: LsgmE3mEaom bLadstmemol
3Mgdamo I, 9@ omemn o. (F90.), 0., 2015, 69.

28

29

30

31

32

33

48



8. Bobommdm0oda00m0, 33069006 0g0050830: 30600l JmimZ9d0, 30FmY96930 0o oo bobgydo

doMonmgdMng gosby3980mgdgdl (3oMnggds dgommdoem 3m335605Lmab, LL-0b gogngs o6 dabo
dgdgbo mago bogmbEmmmm 353980b 3gmmdgma s4(30mbgFinl 803634 ©s 5.3.).
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abomgolb s9y30magdgmos, M3 sgz0mbgfMms dgmebbdgdoms ©s o300l gobbzobgdol byemdg -
Memgdoo L3gzoomnEoE 0dbgb gomzamabbobgdamn, GMI ofz0mbgGms dgmsebbdgdowsb as3-
80656y MBmY3530 ©> mgamgmdgdo 398dg6Dg as@ogs. >

34(300L dgdgbom 3MbGMMEOL dm3mggds Madgbndy asdmzmabsw FMMmIslL 59Mcnsbgdl.
sg300b dgdgbs gamm (36gd0m0 3o&gamnss s dgadmgds Mgsmadomogl bb-0b ogwdbgdal
9893y bomms 0da356M0 3OM3mA 30 go@sbsbomgdol dobobdg, M3 LL-ob Gm@3acgdals
9893bg39 0469L Im3mzggdmmo bszmbGmmem 3s3980.

©oxndbgdol  g@o30bgeb  aobbbgoggdymmos  LL-ob  gb0mbamgdal  3Gm(39L3dn
3MbGMmmol dm3mggds, Mo LLb-ob Lobsbosomm gho-gMon gmgdgb@owsb, sjnsms mog-
obyygemo  303mg39350mdal  FobssMbowasb 608(*)8@0605)3(*)6[).39 3430005 mogobygmom
36b3omboM0sbmds  bl-0b  gubgz0mbamgdol s 3o30@omal  dmbowgal  dmegsfn  3m-
A3mEs30mmo d94obnddos. sg300b dgdgbs dgbodmagdgmos Bmamz of(30mbgHmsb Lagmbom
3060l 808y gBdm Fmmadamazgdab, oby Ls@gbogdm Jgmagzebgdal a%0m.*0 jmEEG™mOL

i 0gobb3dgds  oggnsms  Logemegdymm  dagoezgol 0bbGoGm&o s dab  LogydzgmDg BabmEagoemo

3d30mbgMol godg3gds. LagoMmmggmmb dogomomabomgal, ob. Lagdstmggmmb 3obmba ,8g6sM3gms dgbobgd®,
225-g 3bmo, Lo 3obmb3gdmm 8364, 04/08/2021.
% bogoMmggmmb 3obmbo ,dg656m3goms dgbobgd®, 177-g Igbema, bs3obmb3gdemm 3364, 04/08/2021.
36 398mbagmobo smbgfoem gofgdmdado oMab: Lagmb@Emmmm 353980b Im3mggds BoGImImdlL  dbbgocn
3d30mbgMb. 0b35LG000L gadMmamo Bmzmmmds mzobmege Bojmgdoe ©039MbogazaMadamos, Moy
3930@ oMo @obsbomgol DMl mbymdl bgmb. ob. Dyck A., Zingales L., Private Benefits of Control: An
International Comparison, The Journal of Finance, Vol. 59, No. 2, 2004, 541.
bdoms LogMom 0bGgfgbgdom gs59Mm0sbgdabol oy 3ndmEgorycae Qos‘gaggbm, Gmd b3ob ymgds
dgadmgds aobbgabogh Lobmenmal babsiggmme, babgdg 0gdbgds 543000006 go8m3wnbatg bagmmmgdabs o
3MBEOMm0b 35635 393909, Mg bogomm 3mmoadogobmaeb 60600Q8Q36m6080 dmgnmes. ob. Gewvurtz F. A.,
Corporation Law, West Group, 2000, 486-488.
Logdomggmmb  30bmba  ,3gbsm3goms  dgbobgd®, 177-g qbemab 89-2 39680, Lo3obMbIgdemm Bo(3bg,
04/08/2021.
smdmmo ., 306b8sbo 3., jHoo 30060 5., 3563960 gFn 4., Bo 56l LogmB3mMasom Lostmama? 30gdmmdo:
Logmmdm@aom  bodoGmmal  sbo@mBas:  dgmatgdoomn ©d @ubdioynco 8opamds, (Joomadbgengdn)
JmBosdgaemo s., Goobamody ., (Hgw.) godgerns 0., 3g-3 ao8m(3., 3., 2019, 14-16.
Schuster E. P., Efficiency in Private Control Sales — The Case for Mandatiry Bids, Society and Economy
Working Papers 08/2010, 2010, 3.
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3MBBEMmol 3m3m3zqdsl so30mgdL 35306, Bms 3MbGMmmn gMmn sf30mbgFal bgmdos
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3MM3mGsz0mo  3m3dabszool  3Gmzgbo  Ledabdby  LL-ob 3gbgxdgbGal  MBIMdoms o
Ratormmmdom 0bygds o bmM30gmogds. Lodnbby LodmMasEMgdol BogMmgds bm@mIs@nmmaw
3569600 Mgm@asbodszonl babgs, Mm3gmag sGbgdomae gsbbbgsgzgdygmoas 3gMdm dmmadames-
39300 06 LB gbgGm Jgmagabgdolb F06s56bobas6.* bLsdoB6y Li-0b BgMEYdnc Jgdgbobs ©> o-
(30005 3gbyozol dmMob ™o BMbosdgb@mmn Lbgomdss: Jgmbydal Mgomadgdsl LL-0b,
Amam@ g 0gGoonemo oGl ggbg@omu®n RaMmymmds ©s mobbdmds LnMmgds, bmem of-
(30005 dgbygnzal ©M™ML gofnggds 0@gds 0boozoEIm NG 8d30mbgHmsb s oMs  3m-
A3 (300Lmb, Mobocs bymddmgabgmo m&gebmb msebbdmdal sGLgdmds o6 8m3mbm3360.46

LL-b, Bmammg bodsmmmol bydogd@L, 9399360L bsggmama sg@nggda, bmmm msgsew LL
9399360L  5g(30mbgFagdl.  dob  Jmbgdedy  3mbGGMmol  @sbglgdol doMGogn  Fgommeos
3MBBEMmal Im3mzggds og30900b 33d360m.47

s430ob dgbyngol mz0bgdMogem s@ndnMo GEsbbadiosms bLobggdos 4.6. magzgdgx-
ofgdamo a53mbyngs (Leveraged Buy Out) oo 9.6. 3969%396@0b 809 sgnsms gadmbynwges
(Management Buy Out).48 s4300b dgbyngolb mEozg gmMds Laghom LEGs@ganmem gmgdgb-
&gdb 09 0056793L: v7g300L dgdgbal GEbDo300bmz0L bagncm gmma©a Bs ool bystm Lgb-

41 Lo@gbogmm dgmagabgds o6l og30mbgMgdabmgal gszgmgdemao Logstm dgmagedgds” yggms o6 momgdol

439ms  gobosbo  Jomomeal dgdgbol mamdadyg, MmBmal dabobos bLodabby mMI3s60sdn  3MBbGEMmAb
dm3mggds. ab. Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing
Corporations in Germany, the UK and the USA, Cambridge University Press, 2011, 755-756.

Schuster E. P., Efficiency in Private Control Sales — The Case for Mandatiry Bids, Society and Economy
Working Papers 08/2010, 2010, 4-7. 3gs0. bogomggmmb 306mba ,g0b0sb0 Jomommgdal d5bMal dgbobgd®,
89-15 3abemo, 3oGmsdgb@ab ¢bygdsbo 1(8), 24/12/1998.

Sepe S., Private Sale of Control: Why the Europe mandatory Bid Rule is Inefficient, Arizona Legal Studies,
Discussion Paper No.10-29, 2010, 6-7.

9-6. Acquisition gomom goggdom a0dmnygbgds o dmo(zogl “share acquisition®-bs o “asset acquisition®-b,
m3magdag 965DmomMgdal Lobgo Jgbsdmms nmgemabbobgdoglb gl (cash-for-asset-acquisition, cash-for-
stock-acquisition) o6 s4(3098L (stock-for-asset-acquisition, stock-for-stock-acquisition). ob. dobs@mdemndzomo
3 39308oma®  Lobmgsmgdoms  LEEMIENMeda  BNbosBgbG Mo  (33mmamgdgdal  aobbmE(z0gmgds
33 30m-badsMommgdfag Jdgwgdoms (dgdgbs-dg@byds) boggdzgmdy, md., 2014, 115-128.

4 Gewurtz F. A., Corporation Law, West Group, 2000, 671.

46 ma0gamos, Gm3 bsgoombo gbgds ,mos", ,LogsMmm® basgom babmaomgdal, Mmdmab sdzngda godadomab
3gmEom d5DoMmbgs bogemm gogmmdabmgol ©s335dmo ©s Jomn gobgmmomgds o6 dgadmgds.

Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing Corporations in
Germany, the UK and the USA, Cambridge University Press, 2011, 627.

Jobommdemadgocrn  g.,  3odo@ore  Labdmgopmgdsms  LEGMJGNMS0  FNbosdgbG o  (33mmomgdgdal
39bbmM(309mgds  3ME3MEs30m-badeMmmgdting Jdgogdoms (39dgbs-dgmbyds) Logudggmdy, d., 2014,
141-151.
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Germany, the UK and the USA, Cambridge University Press, 2011, 844-876.

Haas J. J., Corporate Finance, 2" ed., Thomson Reuters, 2011, 610.
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Cahn A., Donald D. C., Comparative Company Law, Text and Cases on the Laws Governing Corporations in
Germany, the UK and the USA, Cambridge University Press, 2011, 844-846, 849.
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B6s396@ MM 3MM3MEs3099mn assby3980mgdgdal domgdal (Bgbogdsda (33emamgds, Mgm-
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dgdobggzedn.  dabo  gogmgbs  oMbgdomos 03 dgdmbggzedo, o Bgbrgdoo  bIsoo
339mog0(3060 13Msgmabmods ngbgds QOQ6360Q0.64 dog 3 3gomogoonto 1dcsgmgbmdom
35056y39@0mgdals domgdabsl m3(3009bmdsdn 3ymezn v4(30mbgMal sd(300 8358 gdoc mafMgd-
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3MBBEMmOb 35dmygbgdal 3obdBodo gbndgMmsommdal 300630330 gogds, JogMad wo-
358 gdom  3m33g&qb30®  3obbdmdnmgdaday Sbrgbl dgbadmgdemmdol  gdmbBLEMaMgdsl.
396dmE, 3mb@mmeal dgmmdgmb dgudmoas go3mgbs dmaboobmlb nb@gmMgbos 3mbgmad@ab
dgd(339mm0  gotoaqdob Q0Q360/8m6m636o%3,66 ob  a03moygbmb  3mbGMmma 13306 gbmdada
dgmxn og30mbgMals 30856, ©35b3YYMb dg(300ms godmbynazal LobgGgogmo gqggd@)oeg o
a00dg3mb dnbmMo@ oo od60m63€m,69 dbomn omdommb 360d3bgmm3zsbo gomnggdals Qoq}gbob?o
993960 3oMeadomo ob 0fMnda g3mbmdogmco ab@gmgbol Lagmdggmby s gosbbzobmb
Jmbgdob (54803930b) ab bobaa, Mss Jdbol bl-0b dofMomao badgbsmdgm badl.

3MBBEMmob 353mygbgdal LodsMommgdMogo s g3mbmdogMo Imegmomgdamo Jgog-
3900 565m0Dab dg3am3 g@o3bgs dgbobemnmgdgemoa.

6. 3mb@Mmmab gogn3s s dabn 3M730m3d maMgdymgds

3MO3MEMS(3099m0 3MbGMmMmal gsbbzobgds s6ab LLb-do LszMbGH™MEM 0b@gMgbolb gowes-
(3980L 396dm gmabbdgds. 3@EMmma Ly bogmm dgmazodgdabasb asbbbgzeggdom, 3mbEH™EAL
3040@30L @MbDog(300 LagmMbEHMEM 353980L IRmMmdgmbs ©s 3mEgbnne dynazgmb dmEals
30Ms30M0 ImmadsMs3gdolb dgogans, Mol gadm, 3mbGEmmmoal 3gHdm dmmadsmsigdol gdom
asbbzobgds ,dgamdAmo” sngmgdal Lobgwe 80’)00%6360,71 oo 30 dmEb oMol 3m-
3OS (300ma© Jgamdmmmo dobssmbobash. bo@gbogmm dgmagadgdabs s 3gMdm dmmadams 3-
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boEyds ©s Mmammz d0bndd, yzgms dg30mbytdy 3G 9mmgds dgomogedgdol Ladnbby
RANBO©S6 353mInbamy. ol Ladombmbye, 39Mdm dmmadsmszgdaol gbom LogzmbEEmMEm 3s3-
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Discussion Paper No.10-29, 2010, 6.

67

68

53



bodoaremob gydbogmo, Nel, 2023

980bL dgdgbabsb, 369303 maMmgdnmgdol mEgbmds, Gmam@s 39Mdm Lafmagdemals bob3,72 fslate)
306056 dmo3oMs3gdal dgmgasm Bm@ZoMmads s @36mdos 30683, Lobsd gomMnggds o6 ©so-
0905 © Mo(3 JNd35M0d, ab Bngzm3zbgds Ibmeme do3mbEHmMmgdgm odeomBgﬁ)b.n

Lo gmM3mMmazom bodsmmol 3M0b3n30s Mobsdstn dm3ymmdals 3Mnb(3030. LadsMormal
dabggom, gMmo ©s 08039 3rsobol og(300L Mmebadomn mamgdamgds ¢bos 3dmbogl dgisbgdal
36m(39Lb30. mo30L BbMog, (3bdos, MM ogzoal LbgssLbss Lydogd@olb Bgmmdgmmdsda
3dmg(393> @0M9dnmgdoms obdamsbl BaMmImdmdlL. dobmEMa@ et ofz0mbg@mb dbmeme b gm-
b&0mMgdmm mobba, bmmm 3o3mb@Mmmmadgm o9(30mbyMb 3653043 mamgdymagds dggdmgds
Bomob  gobbgobgds. obzmbGomgds LL-ol, Gmamg safMgas@olb dgusbgdobslb, mommgnmo
07J300b 0EMdNmMadsLmeb JodsMmmngdom anbrgds. Mmame(z Bgbn, @abgmbGomgds asbndsm@g-
3o LodobBm™ 3bgoboMmnobmdol ©abymb@oe 56 dobmMod oMo sdiombgMol ©olzmb@oc.
©obgmb@alb  (33memo  @nadsbmbn,  Mmam@i  Bgbo, 8gMygmdlL  moomggma  sgoab
3Om3m@09mo  0Mgdnmgdolb 20%-0s6 25%-dg. Im393nmmdol mgmos ob oMb, Hm3
34(300L @oMgdMmgds 3HMIMEM(309mdE o6 sbobogh 3M33sbnnl MaMgdmmgdsl. dobmMndoma of-
(30mbgF0b ©obimb@o oMol sMmsbsgmb@Mmmmm ool LadodH™M @aMgdnmgds, Modmgboma(s
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(39999 046gL 3mb3Mgb300L 3060}63630.75

Logmb@mmmm 3539830 gowsbrommn 3Mgdoyd oMgdymgdal gsdmmgmobmgal ™o
(33mo00b  (3m@bss LagnMmm: o0l LodoDMM oMmgdamgds s dsbdo goobrnmo 653980,
36gdond msbbs. 3mb@Mmmals 365303 moMgdmmgds d93dgbol 39MbL3gd@n30006 obsbemn
Yoo bsgoab bobgmboom 35d0b, Mmzo 3o3mMbBHMmgdgma ogizombgHobmgal 3gdnnd
gobo agbgGomgdymos 396dm bamggdmal gmobogaznfigdol bogudzgmdyg. Ggmgmemannin
sbamnbob dgmggee dgodmgds Bomdmmagbom 0dbgl 303m@gomo 833908, Gm3 dgddgbals
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3MbGMMmOm g5630MHMdgdnmn RO s SMIFMMSEO JgHdm bo(ﬁg{]&g@o.m dog®s3 obdals
3oobgs: o6l 3mbGmmmol 36gdns 03(306gbmdado 3gmeyzn dg(30mbgMobomgal basbals 8m8@)06079
09 ob MdGsmmE JMbGOMEOL 30MsGgbmds? MaGmMogymow, jombgolb mMogg bobommomsb
dodotrmgdom 3abbo ogdomo NE@MMS, 30MY MYoMYymBomo.
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LL-0b dogM sgznoms godmbynwgols boord‘gd3ngb.86 353mbs3emabow dgodmads 30Rbgne 0gbgl Le-
30mEgdmmm bo@bgMm 3gmegebgds,’’ Bmwgbar 893dg6n 80608498 08 obo@ 539393 bodg6-
©gfMm dg0o35dgosb 13 (306gbmdsdn Iymazn og30mbgFgdal dndomm, Mo 369303 maMmgdamgda(s
856 30050b5©> Lo 3MBBMMmMM 3539&0b 8m3m39d0L 9@s3%9.%

36Mgdond oMmgdmagdol 9Mbgdmdal obsdnmgdol m3Gadsmydo mgmmos 3g9Mdm LoM-
390mab  Lobgms  3mobogogsznsdns. doamed Babomgdo mgmGogma dmbadEmgdss, Gm3  be-
3MBBOMmm 353980l dggdbs bofmgosbas, Mol aodmz w339 BMOIoMgdamo/dm3dmggdnma be-
3MbGMmEm 353980l 6030@330[)0[)89 3mombmzggds LodsBOM RoLMsb JgEsmMmgdom MRMm Jsmamo,
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d0mg0bgdsl, o6 9bos 0mzomobbnbgdogl Mobsdwgdmdals 60b630b360b95 (Sale of Office)*® 5 oM
Mbs nbobagglb Jobbo 3mB35600b Jmbgdal Bomzgabgdsl 86 3ndmzgabgdemabogal 8030(930[).97
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