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OV MPINRD NPV X MYNYN 91772 N2 YT NN OONIAN DIXDINTA NMOYN .OMNIAN DXOIVTI
PYI NOD MOMINND DD MOLYN XD MIINY T2 NPNDY MIIN DY NPINN PN NN )2 NN YA
77712 NNVIANN DMTDIN DXOIINTN DY MYIMNNN 52.(NPRPIAN NIIYNI 12T NN TN NVIOY
DP9 NNIRY NVYYYN NPT DY TN DINNN) NPINDN NN PNY OYI DY MPINND MWW NTN
STARD ©»NPA DYDIVTI) DM OIDINTA PIARNN MIPNN NN PIYN 7D NN MIPONN .NVOWN oYa
PPINKN 37112 I OO MOYA 112N DY IMATYD TN NYION DIV NPPINNRN NGO DININ
YNDINY TIVA IOON MOYIN 220 MY P NYIDN NIMIYY 7PN ANYD DOWITI DN MPIAN DMWY
PIVA NP NVOY NPTIDM DY MYYIDI MINONN INYN IWR DMVAVN DITON 1IANY MIAND PIN
4. WTN MIVIINT NDAN IR NPTNN DY NYANND NPNONN NPDITON MNIXNNY 2N PIRIWN NN

(15.7.2019) 9p91-04 7NN DY DYRN DPTORND NNIPY I12YNN - 9NMYNNY DI DWOPYNNY DINIITY ,JUNd IR 0
NMONN 95 AKX 925 YV (SEC) 270X TIYN M) MY URID DXTMIYN DXN)7N NYNNN THR DR’ VI3 NDNI9")
NN NP KXY XN NDNINHD MIIND AN MINID MINT MDIN XTH TN .NITIY DY THANDNY WD) 789N DY MDD
NIN NOPHY LTI ON WD KD ..XIDIN KD 19N OIMIPHN PIYY ) MK TIWNID 2T NNt MAIINY MSPN 1NN .30 N9ON
DNIN YIOWI MDID TPYWNNY NMOVIN XIN .IPXONINT HY NTYIN ©0TPH 0w SEC MmN »an 950 nnmd mHnn
L(MYHOIININN NN YN NKIN T PYS IN - 11D ¥ DO DNY

AN YN TIY MY NDNAN NHDITRY NPTV MPPONN 19DNI DN 5

,(2018 7)) HDINWY NIAN NN NNNY 1 ,NVIYY DY DY PP KO HMNNY 1Y IWN 2018 NIva MOVIAN MIANN PA 32
,MVOY PYIN XYY DOHMINND DRIV DPIANN 9% PYN DYDY (2016 120VID) VI NN 19 ,(2017 Y9P) DYV NN
.(2012 ©I0) MMINY 2323 (2013 120NT) LIPOIT PI2,(2018 YD) KNIV MOPT P12 ,(2018 712021) DXONON PIA : NONTY
.20-18 ¥7NY MNYIN LOPLN N 53

DYTYNN DN JINWYD NN, NINT NIND : NAMD2 50 /1Y ,20 W7D DP9 11 NTHRYD NN D) 0D IRDY OPN DY MdI2T D) IN 5
MLNY DVY DN ,NVIOVYN DY DY PTYN NINNT DD OININDY ,NINKRT NYYL O1IRIVIT NV PRINKN DOPNIY
DoYNNY ,NYYINT 9721 NPNDN MIINT NPIND DY JNPIND DAY NIV OH5aN TN NP TN TN NIINT 991 NN
21792 T2YION NMDYNNI
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NNINYN HNUNN :INRIYI DPONS YTINN DUNN S90YN JY DINY NNIPY A

YTRIND DUNN MOWN NION NNIRY YTINNN DWNN 955 2INYD NYTN TPNINON VLYY NI N P92
SWNNN o5 NN YTNN 280 nwpan 1 nw .(Relative Corporate Governance Regimes) #o»on»
MMANNID ,VIWNT NI YDYAD NOXOWN DY PAY NINION YONID TN PO1TH NV INMY 1DIND Y PINDN
SV DYTINMN DMMANND DXNNA YTHNNN DWNNN MOVYN NNY IMHYHIT DIV NPNDNN MHAND

DY DMMPN NINND INY DN DI PYY DY HY DNPY IWIN YVIADIN PV NI2NN

MIMNONN MHSH .1

IOIND WHNI OHNIVIN PYNI IO MYYIN DY NN THOD DT NN NPWNXIN P90 701D
DY DIV MM NNMP DT YPI DY .TANRD DPNA D11 DIDIVT 12 DIDMPNN PN XNIVHIYN
NIVY Y NVIOWN DY Y PVIINPNN YYNT NN NN RO THN IWUNX ,DOWTN YTINRN DYNN D05
1N RO TPRD ; VIWNN NN DY HY DIVIRN DY DIAYHONND DINRY DOYIN DIDIVIN DITP
DY NIANIN NNNDI NPNDY MIIN DY NMNN PN NDIN MPIND NYOY NP NMOYD MvHvNI
NPMYN NPIDN NIONN ,OTIPN PN NNIN THIDYW 9D XPY KT .TI0 NITNID VIVNN NIV HOHYL DON
YHYa NNAND PIN DY NIPAM NIPYON MNIN NNN TIDDD NIN DY NN #NOYDWY NNNY NaNT NNV
NPMNIN MPIN DTN DPRY GR TIRND MDY IR PHONY NDIDA DOPINNN DNV NN
,DOUON) YWINRIVIN PYNN DY DNONDIN DIDITN NIV NYTNN MININNN YPI DY .PIPNN P12 Mapn
WONY QR DY NN NPNDY MIINND DYDY DY NITH DY NPT IRNIND D200 NINDY 13 NTHY
TN VVIYN NTMINRY PNINONN 55.772NN HY NNV NN OTPY TN MAN HNINIVION YHYID DIPIMN
DV 2N NN VWP NN DY PIAD NVIOYN DY PIY NINION Y0N NI NMY NPMP 1D NNMIN
YY) PNY DY DY DY MPINT MNYY DY JWWI NNIRD 1NN D MY 132N NPNDN MIHAN
NPNINDIA NIANN DNN) DNY MDIDN 9P PIY ONY MY MIIN I THY TI DY ; VIV NPIN
NADN TPNONID DINADN OMNY MDY MIINI MOV NV Td 5V ; (NMNHVP MY MIN2 NYI)
D59 N2XNNN NYHN YIIIND YOIY TI DY DIYIANND NON DN DIMINND .NINAN PTI NYINT I NOXIND
TPNNONN YW NNIVN T30 56.0ne size fits all N»PNI2 HNIWIA NPNDNN MIANN 595 DY DVPD
DYNTN DY DY DNYIAP MYNNNI NNNNRD NNV DX GPYN TUNX 7IIONT MY NN NYNIND
MDION NPADIN NMDYN DINNY TWINRN NIV NPNTN NNPRND .NPNDND NININD MIMANNDD DY NINN
NYPYN 2N 5520 NN NYRIN NPIND PIYI MINAN DY IV TTIVR,MIAND PIN MINRMNY NYNa
IYPA YTIRNN DWNNN A9DD IR ANYD WIN VIR NND 57.772N70 NITOM YT DY MITIND 13 MMVN
: DYNIAN DNPIVIIPY NV INMY 1IN VIV NMIN YOYIAD NVIOWN DY PAY MON YON> NYTON DY
THI MIVHONNIN MTIONN NPYD DM VNN NN OOYAS NVOVYN Dya PaY NIMODN YON°
MM TIRNND MDOYIN GO ITN, TINNN DV IPPOYN MDY NXR PNONY NVIOWN H¥a DY NN

12 v 5 03N TN 55

Barry Baysinger & Henry Butler, Race for the Bottom v. Climb to the Top: The ALI Project and Uniformity in ¢
Corporate Law, 10 J. CORP. L. 431, 457 (1985) (“any imposition of uniformity — either liberal or strict - on the system
.of corporate law will be Pareto inefficient™)

Zohar Goshen & Richard Squire, Principal Costs: A New Theory for Corporate Law 9¥ D127 D) N3 IWPna NI %7
and Governance, 117 COLUM. L. REV. 767, 826 (2017) (“But the inescapable tradeoff between principal costs and
agent costs cautions against such one-size-fits-all regulations. It suggests that lawmakers should permit a range of
governance structures, enabling each firm to allocate control rights in the manner that minimizes total control
.costs™)
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DPNDEN MIINN MPOIW JNIY MPYoN

VIYND NI S9¥aY NIV YA PaY MNN SONS (N)

VW NN DYDY NVDWN DYA PaAY MINION DN NN NNAD NPITNN 2ANYN HY DT PIVMIP 29 Y
NNNYNA 192NN DY NPINN PN NVIDYN DY DY MONN NPINNY ORNNA TSN DY X170 N
1IN N3N NP ORN NIRYA MY NNIN X911D NYAP DTTD 0NN NIN PHYA DY NPINND
MY NN PNINY NI NX NVIYYN HYaN NYYN TUR MWHNNIN HY NNIIYY MYUYN MIVIN
DNN ©MM1A MIINN PINA DWNIAPN O1NINDN DININT ,INDTI .0V B29YPNA N9aNN HY NYpoyn
DYVPITN I9VNN NINND NINY INID YWIY IX TINNND NMINHD NIOXNNND NIV PN NINN HYa
TIT DY, 72295 .1PIWAN NN NMDOVPAN MNN DY NNPYY NIV D127 28D .NI2NN JPNVPITA
DY) VLY SY NNPP DY WP DMNIN NYI IP RO NYANNN NMDT DIXNNN NHYNID DY NPINN 955N
MY NPNDN MI2N DRI AN AYHN NPND IMIYY NN INVIDY TN TN NV PIINNN NN
Y555 DY NN IOTINN HY NNNOY 0193021 9NN DITHN NPINN DY DY MPINND NYWA MYT1)
PNONY NVYYY Sy NYY DXNIYD ,NNT DY .NIND INYY NI 1NNV 11D 19IND ANYNND YTHIRNN HWHnn
TNV PIINN XIN 1Y DT 2802 0) MHTINN DY NITVAN YNNI NIINN DY MHPOYN NNIDOWI NN
NNVP NN DY > DY N72NND DY NIV MINDN DININ ,OMIAND B.00DWN HYNNIN THISNNND TN
NN DY IMYHYHN NN DINND ¥, MDOPAN IIPIOTINN NITIONN NN HYW MIVIND 71TH WPl

: 7252 DXNAN OMMIINT DINANT NIV DY OTNY MI2NN PINA MYIAPN NPMININ MPIND "NV

IPNOPITA MOINDN NYAP TP9IN HY HHWNN AYAYN IN PNPNVPTH 392N 299 YW Haa » 1.8

NY2NY 1NN NV YT NIAD N NPIN DY YT DY NIANN DY THPOYN DMV MINDN D NN
NN2D OMTHRVIN DX PSNY TA92 NXTYO NDIDM NN PNVPITN 1IN 217 DV I3 DNIND
NYAP TONN DY NN HYI IMN DY 1PUNND NYIVN PADND IN (NMINN DY DY NIDDIN NOONN DY
DMNVPITN DY MOLINNN MTHYN VI NPY MIANYN MYKNNI NIIND PNVPITL MOVINNIN
AWNY NPIN DY, IMNOT PTY ONNN NN DY INMN DY DIDIVIND TN DA DN YINY J9INI
P2 NI (2) POYNY IN ;NN NYANNN NIMDT TPXNNN NHYNRD P23NN XN (1) : DX VYV Hyad
MV T NXIAD NIVY NIANN DY PPOY TONN NX INDD NI 52.17172NN SY DXPOYN ToNN Yy NVOYI
PPOY TONN AR IMDY DINVPIT NN INID ; NPINN DY DY XMYNYN NYIANN ND DY INPPI
6055551 SN1NN MPN MYNNINI NIAND DY DXPOYN 2122 NPY MIANYN) NNY NIPYNY DXNNA
INT NI TN MDD NOXINOY TI DY DIYIANN 11XI27 MNINI NN MV NIV PTIPO 19010
NVYYY P PR DX 172N NVIIWN DY NYIANNN NMDT TPXNNN TN NYOVA PPINNN NN Hya

6L 1PVPITN 2N 217 DY DNV DNMIPN DY (NMDN D TaND) a

M2OYaN YY MOVPIN NVITY TWANRD MYY TUN NN 1D MMNNN DY SY NIDINNIN MYTNN YW 9270 NN Thna 8
MANCUR OLSON, THE LOGIC OF W3 .00 TPSNNDHD 9N THN) MW P2ThN NPINN Y¥a DN 0) NIIND SV NIPoyn
COLLECTIVE ACTION: PUBLIC GOODS AND THE THEORY OF GROUPS 55 (1965); Bernard S. Black, Shareholder
Passivity Reexamined, 89 MICH. L. REV. 520, 526-529 (1990); Edward. B. Rock, The Logic and (Uncertain)
.Significance of Institutional Shareholder Activism, 79 GEO. L.J. 445 (1991)

.Kahn v. Lynch Commc’ns Sys. (Kahn I), 638 A.2d 1110, 1113-14 (Del. 1994) 5

7-60Y ,21 W10 D9 JRM PPOVYPR INT T NP0 PTOY NaNInD ¢©

In re Rouse Properties, Inc. Fiduciary Litigation, C.A. No. 12194-VCS (Del. Ch. Mar. 9, 2018) ,5wn> N ¢
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NPDT THISNNND AN TN NV NI PAINNN DTX D) 2D IMNITI VIYNN NI WAP ,NININKD
TYNN Yy (outsized influence) N12° NYSWN P12 ¥ DN N2 NVIDY HYAD AWNNY NVY NN NYANNIN
MY ON D)) NN PPOY ToNN DY NVIDY PPINND AYN» DTN 62.792NN PPNVLPITL MVLOINN NYAP
94910 D91 DPN NN DY DMNVPPTINY NIPNIA P (NYASHN NMDT TPSNNND I PMPIND
,2WUND T2 4. N1 DY IMN OV INTIYD YIYOIND YD) NIDN NPOYI MIYPNN 220D SWNN NYT NPV
n»nv SolarCity, Inc.n9an Yv mnvn nx Tesla nwon madw npoy Y Nnnn NI Tesla prya
) yap vawnn M1 . Tesla HYw *555 HMINd WHRWNN VIYHN NPIN DY ,PORND NIN TN DY INVLIOVA NN
22.1%) NOW NPINN NN TN NV PINNY G By NRY Tesla-1 nvuyown Hya poNn N3 NN v
L0 IMING . NVOYYY DY DY NPOYD DY TN NN NN YDIDNY N9 NNMN N NPDY 2D POM (1292
2XTN AN NIN MNNNND THY ,NIINA 7PNN M) DD WYY DIVN NVYYY DY ININID YWY Yap)
79NN Yy (extraordinary influence) 5591 973 NNKY NYAWNI PPINN ONVLOXNN) YTHYN DY) YV
911991 YNNNY NYT NIPOYW DIYAND DMNVPITY TWIN ROV 19N 172NN PPINVPITI MVONNN NYAP
D) MV MPY NI MIVY NIINN DY MPOYN MDY NINDN D NNIN I NPOXO 4aNTHyY TIma
NPY MIYIRNY TA92) NYIANIN NMDT TPXNNND TN TN NV P1INN NVIYYN DYa 0NV DMIPNIA

65 TPHN NN NIINN DY NOPOYN MDY NN PNINT INTID NN VYN TUN 7PN

AN 912981 2752 193190 N NIANA HY NMINN PN DTN DIWPYN JY MPINNN NPV 2.N

NVOOVYN HYA DY INDID NN DIYYN TUN TPIOTINN DY NNV MIYIND IN NI D) 1M 1Y )PIVP
DWOPYN DY MPINNN NYYO DXNNA NIAND )PNVPITI NI2NN DY NPPOYN NV DX PNONY
J(retail investors) 2NN NN Y772 NIANN NN DY NN NN NIAND DY NMINN N OMTON
SV NN PN DMTOI DOWPYN DY MPINNN MY TN 2N XIN NN YT NPINND NVY 935
NPINT NV YD NNT NNDIYY AN DIDNNI 0N MIOVINN NPYY 00N T ,9N) TINI XN NI12NN
172NN S¥ NPINN NN DMTOM DOWPWYN DY MPINNTI MW TN D¥MIND NI NN NN T2
PN PAY IWPN AN PNAND VN .INY D1N12) NIV PN NPYY OMDN TI,INY M) XN
SUNNN MW NMYPN D1 DMTOM DWPYN DY DMV PIAD NDNNN DOWPYN DY DNYIND
95555 Y)Y 1N ,NT IWPNA NPV NININ MV HYND NVIOVYN HYA DY INID DINNN) NN ITINNN

(“minority blockholder” like Brookfield ““is not considered to be a controlling stockholder unless it exercises such
formidable voting and managerial power that, as a practical matter, it is no differently situated than if it had majority
voting control.” Its “power must be so potent that independent directors cannot freely exercise their judgment,
fearing retribution from the controlling minority blockholder.” Given that the “controlling stockholder”
designation for a minority blockholder imposes upon that stockholder fiduciary duties where none otherwise would
exist, our courts generally recognize that demonstrating the kind of control required to elevate a minority
blockholder to controller status is “not easy”); Corwin v. British American Tobacco PLC, 2018 WL 6437701 (7 Dec.
2018) (“As a necessary prerequisite for a minority stockholder to exercise actual control, then, the stockholder’s
“power must be so potent that independent directors . . . cannot freely exercise their judgment, fearing retribution”)
. .https: //cases.justia.com/north-carolina/supreme-court/2018-56pal7.pdfts=1544200837 : NXIN NN W)

In re Tesla Motors, Inc. Stockholder Litig., Consol. C.A. No. 12711-VCS (Del. Ch. Mar. 28, 2018); In Re Oracle ¢
.Corporation Derivative Litigation, C.A. No. 2017-037-SG (Del. Ch. Mar. 19, 2018)

.re KKR Fin. Holdings LLC S’holder Litig., 101 A.3d 980, 993 (Del. Ch. 2014) bvn5 w1 ¢

NN TPSNHNH N TIVY NYWA PXINH NI YY1 Wap IWN DT PTOpaY .50-46 my ,0v , In re Tesla Motors
Calesa Associates, LP v American Capital, Ltd, 2016 WL N7 ,nox m2>032 NUdOw Syas awn o My N1ann Yy
770251, at 11 (Del Ch Feb 29, 2016); In re Zhongpin, Inc. S holders Litig., 2014 WL 6735457, at 9 (Del. Ch. Nov. 26,
.2014); In re Cysive, 836 A.2d 531, 553 (Del. Ch. 2003)

.47-45 Yy ,62 v 95 ,Oracle 73y WX ¢
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172NN MTOIN2 MOLINNN NP TPONN DY YDLPAN NP NANN DMTOM DWPWN DY DNV THY
NPINN OHYA HY 1PN NAPONI YIANND DMMVY NN ) DWIPYN 1D NDPDN 12N T ,NVYND NION
Sy SY INDID NYINA DD NNSY NN NNYDIN IWUR DOTOMNN DWPWHN DY DNPITND DNNNA
ANV 2P MNNIN NNINM S6.0INT NN DY NIIND NIAVN DY NPV NXIN NIV HYND NVIOYN
SVNNN MND DN NTHRN NNX NI DY DOTOMN DONN DY DIPMTIYY NN NPITHN
DYIND DMIVY TOIY,MNONM Y2 NPINT OPITNN T DY MYNYI ,NYANNN IDINI NYIANNN NPPTH P TINNN
DDLVPN INPY THINNYPNN NTINNN 1D 67.0571120 VIV NN OHYI T8N DI INY DY MPAY
DOWPYN DY D) WIWNY IMYY 192NN DY NPYHDON NOONN DY NNY 970 DY DX 10IYN DINWIIIA YTOMN

.DMTOMNN OWIPYNN DY DNPITNID DRNNA NON DIRYIID WA TUN NN N

DINNY DYPYTIN TUN ,VIVNN YN NPIDL PNVIDY” NNNN NNV DIDPPN DOYPA NN ,NYD
PIN MINMN2 DOWIAPN DPNINDN DNNNN XY 7252 DIYMN DIMINND NYD NT NN MYNIVN
YPI DY INOL 12) DY INRDVL NNNANN YNVIOY! NNNN NITHN KWL VIYNN PN NPID D955 .MIANN
NN ,IT NNODNI .TNIIND 2T DOWITIN MNTHNN NMDINN YW IDIND INNY INDNY N MYD)
YONON DYPWN IUN ,NVIDY DY NNYP DY TP D)PIVIP DY 18NN YNDAY NIND NNMYI VOV NI
ND ; OMOYID NMMINN NNPHRY NYINNN N NV : RNPNTY PIYN MDY OXNNA NNNYND NVY
DN DWW THINNN YPNVPITL DINOXIN T900) DINVPIT NN DNID ; DIPITNN DY NN
MO INDD DY NN NYAVN ; TIARNN NYTINA YON ONID ; (TIRNL DINVPITN DY 10N 19010
21N, TIHIRND OPMNN DIRVI MVLINN NYAP MIINY DNIDY ;92Y NIDNDN NPENIVID TINNN NN
MO ; DMNN NN ODYI DY 1D YOIV NDIYI NIPYD DMIODN ; MMY DMLYV NIYVON DNVN
DYINN NPIN OOY MNT; ITID JINND DN NNNY DN NTNY TINN DINK NI OHYID WY NYANIN
NNVIY TOINND NI N DTN ; (NNITI DPPOY DMV ,NNAVN >2NIP DN’ W DNN) THNNI
DIYPNA TIRNN MY TINON DY NTNRDNN NIND NPRY NNDOWYIA 12170 2D DTV DY 8.nNIa
MINY MIIND PINT OWNIAPN DPNININ DMNINY TPINRIYIN NPIDN NPIYNIVY SWYNN SPWNn ,0mMv
1 DY XINI THINRND NVIDY DY WNRYD MNWYN NN DY NIPNRY DININ ,ONAND |, TIV) INT 499910 NN
DMMOIND DMININN MON NN ANYD YW OIN,0VIWNN MM YV 2950 NNV NPLAYNI MIN POY DOPVND

595N NPONI MVLINN NJAPA PN HIVYY NN NN ¥INND YTYN TYN PTN MNNNA DINN DNINND DIINP  NNT TYD 6
79 N1 1166 ,1166 ,2013-37ywnin (53 11PXN) TIY 1M PIN NYSN IRT TPNIVPIN NYANT NOIVN : D ,NMNN Oo¥a Hv
MTIVN YPTNH NMIDDNI IN NPNDY NN NN OHHYI MDONI MOLIND NYAPA NN MANNYN NYY , 0PN NIYY)
799 MDON NNRY NNIN NTIPI TINND NXP TPNIVPIRN IYANN NN VPO NN TI0 MDON TN ,MAONNN
M, INNN YD, NIN NYANN THNON HVIT XY T30V ), TIY DRNNA WM YNDIY Y2700 NYIANNN TN DY NN Nyan
MODNI YIANNY DINITN TY DM NX IPNY NN UPNIN NIVH NNV NYITY MDYN NYYI DVIPNPN NYANINY
NOT TIOONN MY MPDNI DNYY NYIAXNN NPT VI NITVARDY MPONN DY YPNRO ININ OWPWNN NN 29PN
TIY MY NNPN ; (DY NYASNN NNOT NN WHHNDY INY YDOPR NPNY DWPYHN NDNND DIYIND DIV DMION NION
LMI2»NNN MTYN DY DOPINND NOOORI NYASN TNXY MAMNND MTIYNI MDY NI NTHY MYTIN ,AND3 NYIANN)
.2015-nrywnn

DINNA NOY D10 DIYPYN 192 NADIYD IINOY — NPT M%) 2am ¥IIYD NVPL ,O1PDYN DYMNN DY NNNNN ¢
.http: //www .antitrust.gov.il/subject/127/item/35489.aspx : NaN MNP v .(13.2.2019) 3 Mannn

,34 WIN DY 9nvan Y ;5 113-112 MINPDS |25 W D00 INIWS MWD Y ;11 NP 25 W DOY0 10999949 Yy 68
999 DIV NNV /) INHIY NNNPY 22387-05-15 (3D790) YN ; 43-41 NINPDO ,28 WIN DOYY NP 1Y ;596-588 MINPDI
DTN NP 7 TINDN DY IMDIYA AN INDY NN ¥ YAR) PHYN LAVNN NI NPIDA”) (16.6.2019 1231 DDNY) 226 NPD
.172NN M2 Y WAVWND DI INMN HY TPMINKBN NI NON,NPIN NPINNN NYOYWI NTPNRNN KXY IWR TIMINN-TIMDN
DINOVPIPT NNNT MM : I DMWY DOINANNIN TINDY IR NIINND MOV DT NN HYY,NANT NN T NITIND NIYIAN
P12 OV ; (712N NMVINYN DN YNND NMIND DY DY INDIDN ,NPMIND JY2 DY NN INYIYN ,NIINT 5730 IN
.(2009) 492-491 9931 NAIN :TIY 1993 357 1TV YIIDI NIRY ; (2006) 619-618 T9¥ 119293 ITIARSN 1IN PNIN)
.37-24 w7ND MNMYIN LOPLN Y IR ¢
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T20) PON ,NNT DY .O¥191 NN NMNN OHYA P DYPWIN DXONIA PN TR ITPHN 19ONY 19INI
NVYY Y NNPP DY NID2 NN DX TPNNND NPIRIYIN NPIDIN YT DY 1XYW DO MDINT DNINIRNDNIN
DYYININ INNRD NIMNYN ROV NINA DD NYYND NI5N NPINN DY 2 NMDN SON> NN PTIND
-NT MV PN KD NOROY GN DY DR 1Y DY YT DY NIINN DY THPPOYN MDOYN MINDND DMIWIN

.09y 17NN DY DMPOYN MPNLIVP

DY DYAV»NN NVXYY HY NHPPP DY TYPA NPIDT MTIY D297 DNIPIVIIPN D NNTI NIINIDY G
NINT YT PN TR WIDY DN DU HDO1 10 R RHDY I ) PIRNN HWNNN DY YONN DTN MA
PVOY NNND NP0 NYPNN NITIND ,IDNDD .NNNNKD NI PNY YA HY MOIVYNN DNPINK NN
mMana NPLAYH MIN 5>ONY NNMN NIPYOIM PIN PV DY NPNIN TP MINONND YT Yy Nasy
DINAND OYSNND (MIANT PINA DIWNAPN DPMNIN DD DX TNIY DIRY NONI GR) NN IOYA Y Ny
YMYNYN 19IN NWINI I NMINOXD ,NT NND NYRIN PI92 INILNDI DININ INIWI DUV NP
DYIND D17 PNY YA HY MYION NIN WX 7NVDY” NNND NINT NITHIN YIRD NPTNN Y PN
Y2 NNYTA NANT NPINK DPDY HVIN YD YYNN DY NIINN DY SPOYN PNINN NNYIND DNPHNINND
NPP091 HYYY 12N NN OMN T DY YNIND 19IND DPNIDND DININN DINNY ,TI29Y .1P0I1nN 1 NVIOY
TYINA VIV NPIN OHYAS NVIOWN YIYA P MDD PON DY PY 19N TMITHONN MDD PN TR YD
MONY PNYR AN NIV MIN NN MIVY 1ROV NNIAY ONIAND .LIYNN SN2 NIYIND NP2
MTAWY NN SY NPLIVNN MIYYNA NTPHNN NNV DIWN ,7PNMIN DY NIIND DY NNMNN
NN OPLNNIM) DMIVAN DIYWNINND NDA NVIDY DY NNPP Y20 NIPON NPONN 2TIND ,NNNDN

.1I2NN DY PPOYN DM NIMNODN BY IWP1A (NN

12V NN IN NIAND DY NPIND PN TPXNNN NOYND PIINN NVIOWN DY 1AW ANN PA PNHIAND W PO
NNV YT DY MDOVPIN TPONNN DY NNV 0910 DD OMNINP TN 1IN THN NYVIA PPINN
D120 DIV NIINN TV NPIND NN THPXNNNI TINI NIV PPINN NVIDWN KV 1AW A¥N P ; VIVINN
NN PNONY INJDM SWNN PN NYINN NVOWN DY T DY MY IPDNNR HY NNPYY DM
DV MPOY 1177 DY NPINN HY DY INVILY ,NT PINK AN YD NYVD I .NIINN DY NPPOYN DMV
NN OMDPONY IN MMNN PN THISNNND NOVND PITNNN NVIDY HYIAD NXNYNL A AWIN NIINN
NN OXPTONN OMTN NN ANYY YW 20D 1N, TI295 .02919) NI12ND MTOIND NINMY MIHNNN HY
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DNDNNA PXONI TR NYOD ¥ ,0I19D . DYDY DY THD VIYNHN NIV OHYA DY NITOONNN MDD NIND
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DINNY OMDDN O¥TH TO NI TIRNN 11777712 TN 01752 DWVIN DD Y0aWNN YN DIYIANMNY

74172010 SY POMIND INY NYP NP

NOVIND NN YTNN TIYNY NIPYON DXV GN) NOTPNI ,NI1210 MININD AVNN 1Y NNIP T DO . IPIMVNN I8N
Robert Baldwin, Better Regulation: The Search and the Struggle, in THE W1 .n11D»PN NITONI MDD MY
IV 52 191 OXFORD HANDBOOK OF REGULATION 259 (Robert Baldwin, Martin Cave & Martin Lodge eds., 2010)
VP YN NING-ND TIT,PID2 YY) 425 MM VAWM N8P BTN MNDY MNDIN P : PNVONIN NN
(2016 ,097y

Kamran Ahmed & John K. Courtis, Associations between Corporate Characteristics and Disclosure Levels 81 71
1n Annual Reports: A Meta-analysis, 31(1) BRITISH ACCOUNT. REV. 35 (1999); Pankaj M. Madhani, Firm Size,
Corporate Governance and Disclosure Practices: Inter-Relations, 13(2) SCMS JOURNAL OF INDIAN MANAGEMENT
.17 (2016)

Nathan Wilda, David Pays for Y3 ,79 1M 072 789 XIT0 DY WP 10720 MNIN OIYRvIY NIyon 1t 72
Goliath’s Mistakes: The Costly Effect Sarbanes-Oxley has on Small Companies, 38 J. MARSHALL L. REV. 671, 684
(2004); Ginger Carroll, Thinking Small: Adjusting Regulatory Burdens Incurred by Small Public Companies
.Seeking to Comply with the Sarbanes-Oxley Act, 58 ALA. L. REV. 443 (2007)

Roy Shapira, Reputation through Litigation: How the Legal System Shapes Behavior by Producing Information, 7
91 WASH. L. REV. 1193, 1210 (2016)
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MM NMIPN”) 1970-57YNN (D791 DONNPN MNIT) TIV NI M) NIPND (1)XR()5 NMIPN 29 Dy
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Frederick D. S. Choi, Financial Disclosure and Entry to the European Capital 13,3 )02 D01 oMpnnd 7
Market, 11(2) JOURNAL OF ACCOUNTING RESEARCH 159 (1973); Kamran Ahmend & John K. Courtis, Associations
Between Corporate Characteristics and Disclosure Levels in Annual Reports: A Meta-Analysis, 31 THE BRITISH
Pankaj M. Madhani, Firm Size, Y ,n0YT MpoON YY Y1807 NNINND NYIN 9PNNY . ACCOUNTING REVIEW 35 (1999)
Corporate Governance and Disclosure Practices: Inter-Relations, 13 SCMS J. INDIAN MANGEMENT. 17, 31 (2016)
(“Hence, it is concluded that large firms have better corporate governance and disclosure practices compared to
.small firms as large firms provides more voluntary disclosure than their smaller firm counterparts”™)

Fend Gao, Joanna Shuang & Jerold Zimmerman, Unintended Consequences of Granting Small Firms 7¢
Exemptions from Securities Regulation: Evidence from the Sarbanes-Oxley Act, 47 JOURNAL OF ACCOUNTING
.RESEARCH 459 (2009)

Mitchell Franklin, Sarbanes-187 ,Sarbanes-Oxley Act-5 Section 404 XN NPYPN MSYONYN HY >NV MY 77
.Oxley Section 404: A Historical Analysis, 16(4) JOURNAL OF ACCOUNTING AND FINANCE 56 (2016)

(NIN NWIPA WO L(7NDNAa mYpan M) (26.6.2016) 13 TPSOVIA MOPN MIT TIY MO My 78
.http: /7www.isa.gov.il/roadmap/Documents/report.pdf

DPOY HY ITNN MNP DY MNP MITIN DXNNY NYNN ND5YIN TIVNI DN DHVP DOPOYY MINDN M PN 79
n7Y 11933 100-1 JOP DNYMIIIN NINNY IN POYY 01O 100 TY DTNV DOPDY DN DN ONLVP DIPDY : NAN PN
19 PIMTIION NTNNY IN POYY 0 POY 20 TY TNV POYI 1IN OP POY MY ,)1T NXIAP TINI MVN NPZN DY ¥ .Mva
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MH2NA YPYND DMTOINN DXWPYNN NNV NN PINDY ONYY TIVN NN RIMIN NHMPN MDDN
1022 DMINMIN NN DIVID NPNID NNVLP NN TITOYA MNNIN XD ,19D . 7252 MDD M
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.MV NPY PN NIV TY Y0 PRI NTNNY IR DYDY NYINN TYIDTNY POYI TTHN YT POY .7V N7Y P10 20 Ty
.(2017) 16 YN9WA 09293521 DIVPN DIPOYN A¥N HNIPN PAYNI 14 D) DNVP DIPOYY NNDN ,NT PNYD INI

N2 Mwpa v
https: //www.sba.org.il/hb/Policy AndInformation/Researches/Documents/small_business_report_2017_nagish_
.sign.pdf
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DYNN YTIANNN HWNNN Y5551 DMPYWI MIPN ,NMNNNN 1901 YNIT 11D) ¥ MIPDNI NN YN DN DINPOWY DXNNLY)
NDD TTYD NN HY ,0MMPN DMITONNN PONN PRINNY DIPN ¥ GN ) PYNIN NDINAL DINDIN DITINN DY DPD
(NN NNO WO L(POWPYNT NDXY NPADN NN MY IR TN oMY MIan
.Reports/177/Documents/Designated_Stock_Exchange.pdf/oymom%20mymin/http: //7www.isa.gov.il

NPYPN YY NINYY DA XOW N2 YITH 171902 20D MIIND PIN HYW INDIN NONPING INIIIN /9179 7D 1IN Pyn &2
2770 DY 12D MY 2910 NN INVY PIPT MIVP NN VIVNNY TIA PN NYEPITD AW GN .NNVP MIINY NTIN
10917 HYIVINFDIT YN MINYI MIIND PIN MINIIN N2 29NN PIATY ,7OIWNN MP IN DONNIN DMPY MONRYI
.(1989) 27 HNAWIY BIWAN NN 2397 NYNPIND INITIIN INT /DI 297 INNWT ,TI9) PIN KDY D) ,MVP NI12N DY MINONN
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NN DMIMPN MNIND D) NYTN DX NN MDY NYa NI ,NNT DY .0MINPVN DONINI D>PNNI

Stephen J. Choi, Law, Finance and Path Dependence: Developing Strong Securities YX7 ,R¥12 NYPN NPPOY 8
.Markets, 80 TEX. L. REV. 1657, 1659-1694 (2002)

.14-11 1y ,21 w7 D99 NN POYPN INT 8

L(1e»0aVN DINNIN 59N (2011) 24 ,20,170 MHNPIAY I¥29 7N1PTIDNIL DXININD DMOVAYN DINNINY DN YTy 85

53-49 ,31 1 ©934) 124 MW-2)21D DYPIIN 1Y) PYNIA NPIIDIN : DITIND 2T I NDNN VIDIWNY OMON OTY D) INT 8
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,NIN NI NPYIA PPTY /NON DIDIIND MYINT MNITN Y NDINPIAY DX MR YD) DY NPNY DY DII0N DIYNNIND
Ronald J. Gilson & Jeffrey N. Gordon, Agency Costs of Agency Capitalism: Activist Investors and the WA
Hanoch Dagan & Sharon W9 Y2 .Revaluation of Governance Rights, 113 COLUM. L. REV. 863, 874-878 (2013)
Hannes, Managing Our Money: The Law of Financial Fiduciaries as a Private Law Institution, in PHILOSOPHICAL
.FOUNDATIONS OF FIDUCIARY LAW 91 (Andrew Gold & Paul Miller eds., 2014)
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87 DN NN OHYAY NVYOWN DY PAY MIMDN YON> NITON DY TIT DY DX DY NPPOYN MDYIN

VITIVD NNNNDY IMION UK YTOM N PNVPIT PAYL NN PNNN PIY MY NNDID [, NININRD
MXND YIP DT DN P NOPPTN NOWAS NYUPN 932 YTOIMN QDN DY PPN DD Monern
YT NINTY NVIDY HYA P DY VLHYIN YT TN PNVPIT NTIAY DY WP NOD MPPNIN NPMIVHYN
T2 TOMIN QNN HY MOV MDINON NN NV NYNOIY DN MOVINNN NYAP ¥DPDNN D NPVIANY
MSNHN MNAY 2190 PPN 1NN NVDYN HYA 1AW NIPNIA D Y1IP ININND MNNND 6 PYD Ovnd
WPAND N2VY NONY NI OWIP NN R ININK IRMNY R 7L.0MION YN P JPNVPIT 22NN
G0N JPNVPIT NN D 2, TIARND MY NX MDY WP NT NYIDN NN NVOWN Hya DY PN
Sya DY NIYON ¥INOYW 19INI D1DINY DITINN DY YTINNN DWNNN 2I1VN 2D NNIND DY YW Y1010
TINY 230980 DIVINRM NPDINAN MY DY NINN DYDY NXINI NPVIY NNIN MV 1D DYND NOVWY
NN OY PIMINIPY NIV NN PIPOY P2 PNIVYNI XD YTOIN G )PNVPIT I YAIP IIND 26 PYD , TN
ANVONNA JPOR ONMNN YTOINN GNN NIMPY DY NVINNN DY NN MOYYNN NX N P TOINN
OIAN IMDN DY NPNRYH? NN STOIN GON YPNOVPPT MDY NPIPN NTIPNN ¥ IR

JOMYNNND DIDINT DXNVIANM YD NNVIND)

25AN YDA TIY MY N2 INPIN TITH MNGDY 1NN MHIANA VIYND NI Y93 NNA (3)

YPN 932 VIRV PYNY N2 MDXUN NIY YT NIPNY NPYYNI MM IPNN MIANDY GX DY
NY TV MM NONIAN YD, MMONIYI NPT NPNINNN NDOYY 1NN NPIDYNN DIy NaNINY
MI9N) PINN MIAN NN ,NYYND NN Z.NIN NN T DY PN YOMD 1NNV 1D 1Y IMPN
YOP N NPINT MNPOY TON NDKO MNYNIN MPANTN NYYI MIT MHINY MNINKRD DNV
P2, AN DN TIY MM DDA DMNPIN NIR MPIAIIN PITN MI2N DY TN NYYN 2291011
DWOPYNM DMNIDNN PON DY DNXT YD ,NIINN MM TUNN DYDY PHRY NI TN YA AN
SVUNNN DY NN DIRNNY DIPN W MM 1PN TN 1VTH TIWRD %4.79DI1 IR WD DNMYNIN

Alessandro Romano, Luca Enriques and Jonathan R. Macey, Extended Shareholder Liability for ©y w1 %
Systemically Important Financial Institutions, AM. U. L. REV. (forthcoming, 2020) (“Regulators generally have tried
to address the problems posed by the excessive risk-taking of Systemically Important Financial Institutions (SIFIs)
by placing restrictions on the activities in which SIFIs engage. However, the complexity of these institutions makes
such attempts necessarily imperfect. This article proposes to address the problem at its very source, which is the
incentives that SIFI owners have to push for excessive risk-taking by managers. Building on the traditional rule of
“double liability,” we propose to modify the current (general) rule limiting the liability of SIFI shareholders to the
.https: 7/ssrn.comy/abstract=3471892 : nXan N2IN52 W) .amount of their initial investments in such companie™)
MYIPI WNI (7119909541 122332 010110 0291 9INY) (26.8.2018) 3101 91 11291092 2018-9-31 DM TON DN ININ PO
: NN

https: 77www.mof.gov.il/hon/documents/%D7%94%D7%A1%D7%93%D7%A8%D7%94-
%D7%95%D7%97%D7%A7%D7%99%D7%A7%D7%94/mosdiym/memos/h_2018-9-31.pdf

;TN XYM (1) : DONND TN DI — 1091 TPON HY27 AT JPNVPITN IV DOTOID DN INNN MINNNY 2 Pyo 9
, D901 TIVN DY ININNN 0903 H7IN 3909 P20 ,DOTPNY MYPYN NTY 12N, INXIVI NNDN 1IRY MYPYN DTV 13N (2)
L1939 AN NPY ANNN PVAYNN YYD ,MIVYAN DY MPPAN PINY T41 PYD 295 NNNY DONPD YN ,NNNN INWVPR
;903 MNPV IN DI MITIPY NIV 3INNT INRINNT PR YN MYPYIN TIVND 5Y ORINKRN MYPYNN 5130 YN INNIYN
3D PPN DY O YIP INNN NMINMND 6 PYD .NNY IININ ON N (2)-) (1) DHIVP DXPYDI NNND TPIN Konn DI (3)
RN NPDN JIRY MYPYN NTY 12N X PNOVPIT YN WP IPRY MOPIT OYNd —

TN (21.1.2014) 8 MN’AMN IPNNT DINNA MDA NPNDY MIINI MYPYN DITPY NTYNN DY NPNHD M¥ONN 2
: NN IWpPa \220)] ("Mnram 9PNNn onna baikan) =20 mHana mypvn o)Ppy
.Reports/177/Documents/IsaFile_8287.pdf/01m019%20mymin/http: //7www.isa.gov.il

.17-16 my ,pw 9

.ow %
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NYINOHYA DY DPNIDT M DY NVIYYN YHYA HY DIDIVIND AN NOVTI MDTY P2IYNN JOIND YTINNN
DXPOINN ,NYND MIAN DY INPAN INKD MNYNRIN DMWY MNIN HIOY NI TID DYLN VWM
MNNANN TYNND DXXININ PPOYM ONONOLN YN N DX ,NIIN NVIDYN YA DNV ,DMNDN
TN ANV NIANN DN DY DY NIX NYPY 0N TTIYD NIN DY 72295 5. mdwan 2OV YN 19NN
1IN YTIRNN DWNNKN 299 73 NN ,NIANN PPOY DY DNV MIYPNNN TYNNA DN MIXTN NYDN
96, 25aN N2 TIY MY 1D ONPNIN NN PXAND DN NN TTIYIN NI 19N

DNV TTIYD YTYN TIWNR TIY M ONT DINN NPIPN INPIN YR NON DINPIV Y PRINNHN 2 IV
NOION NN 2015 929XT2 28 O .2AN YN TIY MIMID NOINAA PIINN MIAN MMN NN PPAND
LOPYPN NPEIN) (PO-1N) DY TPNIDNOVN IMNNL MDNON NN MYPYN DIPPY PINN NN
MH2N DY PN PO NDPY NNYNI DIAX DNA TIY MY NONIAN DX PIND TYN TIWR 2015-17yWnn
DYYNYT DYTINRND MIPN TIY MM PIN OXIYI INNNY NYN MIINY ND0N NOTHN TN ,PL M
NNONNN T2YND MIIN NN (DRIYY XIND NDIN22) Y IR DDA INDNY DI DNOY TIVD MIMIVY)
N PIND 371 P9 29 DY) TPORYT NMIT NNINND (TIY MM PIND Y P MINXNN 19 DY) IRIN NPT
MPT NNINND NPY IWIRD )NPONN NNDNI .TNYH 2172 NN OHYI NPON NYOINRD N9 (T
VAP TIRNNY TA92) TN NN OHYI NPON NN TN XOY DOY-PL RN TTHI MODIN MIIND
YTHINNN HYNNN DINNL MMT NMOPNY X 7.0079Y NDND MIYRID NYNNIN PPYNI ¥INONI NNT
NN INIIN NORD MOPN T PNIAD PRINHN DY ORIV PTLINNIN DIV PRNN MNAN HY DINDY
TVIND NNV NIANN POY NNMY DXTYN DPNINOVM OPPOYN DMNNYIIN DIINY NVDYN Mya
281912 MYINN NPNY MDMN NN PYHN MOPN D27 Yavm

PYNN SV Y3550 NNYIXD NNMIINI YPOYN NIANN ,NIANN DY MWD DINN 2D N2 ,20V0 MNRIN
DINN DY NN DY .NMINN DY MNP P2 NINION YON? NITONT GO YVINDT )PIVIP NI IDIPHIN
VN NI DY NVIDVN DY DY DO TINMN DIDIVIND NN NIYNT NIVAND TINNN DY MDY
LDIPNMIOTD PIYN PINY NNNN GPPN2 NYPN 19INI DNV DOPDY DIWPNa

YINNN HYNNN HY YONN 1IN D20 DIV .2

NN 7925 ¥ YR .OMNNN 190N DY MTTINNNL TNID YTIRNN YWNNN DY O0NN DTINN DY Imw»
NOYNY PIINN NVDVN HY1 1aYW NIPN 510 57N DXDDON DMYN DINIVIPN P POV YO
YN ,DD19) DN NMIPIOINN NITINNN NPXY 00N PAYND N NYAXNN NN NMDTN MIXNNN
NYY2 NIINA IITNH NYA I TR ,VIVNN NN SOYA SY DNPNMDT DY NIANT) NN NNIN SNV 29D
NYIN OOYA HY OPNMIDT DY AN NNPXMIND DNN DPYTSN MNYOD IWR ,THPNI DT MDY 9N
, MO NNPDNY 52100 ONOY DXNNIRN DNIPIVIPN DNAY DIPNN P2 AWM 1IN DY 0NN
YONIN DTN NNRD ITINRNN DWNNM D55 HY DINOY 19N DY TYP 1YY N2IVN MININ WMDY UPIN
DTPNMIIT DY P2 ITYNY YTHINN DWNN 553 12 PNIAND NI TNHN PANYNA DY NN .Y IINN ININD

Lucian A. Bebchuk & Kobi Kastiel, The Untenable Case for Perpetual Dual-Class Stock, 103 VA. L. REV. 585, %
NINOT I MYINNI NVIOYN DY NINNN NN PITIND NNIINIYD 11 PN 2DWA ¥ DT IDINA DOIYIV DMINNN) 604 (2017)
.(N93IN NI NIANN NNRPN NN ITVIR YN DX TNPND DOPOY DINYIIL DIPIINND NIIND YTOMHY DIWND NYIANIN
NN TNNN NN DIN2 NTYNDY) 34 70y ,92 Wi DY MNP IPNNT DINDI NPNDXY NN MYPYNN DITPY NTYNN %
MANN YD IPDNY NYNN INDNY P INRD NNYRIN NNPNN TONN NIDY-PY T1H2 MIINY PO »N MIINT MYPN
LMTONDN DWNNN Y9933 MNNNN 190N DIPYTYN NDILY INDID TITY MBYN MIIN

STV M) PIND (1)2535 pyo 7

.606-605 my ,95 wrn 95 Bebchuk & Kastiel %8
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P2 YTYNY YTIND HWN 955 12 ; NVOYVYN YA 1P2) DI DIPYWIN DXON VIWNN NN MY SV
NV NMNM OYYA PAY DXON NN DY NITON MYSNNI VI NPIN OOV DY DIPNIT DY
I YHYAY NVOWN HYA PAY DIONN NN DXPTONN Y IND DWNN YYD 921N TWND .T252 NIWNN
MNDIT DM MNION PON> 22 POIWN NYRIN PIVIPD MDTY NND W PY 19N VIV
OININ,MIAND PINY 193-1 191 DXYDY DXNNA NPIND DY DY MOVINY MININNN MAIN N T2
YD DRNNA VIVINN NPIN DY NNN DY DINNNXD DI0ININ ,DMNNNN DNVPITN DY DNINI
DYPTONN PTINN DYNN 5D 921N IWND ,ANT NMYY 2.1192010 PINA YOV PHNI NYNRIN PI9D
P20 VNN NI YV PAY DION NIIVN MYSNNI PPY 19IND NMINN YA PAY NINODN YONd NN
DN NIV PIYN MY ,NI2NN DTN 9272 YWDV NV PIVIPY MTY NN W 7252 NYaNN YDmnN
DYDY DNNNA TINN NIWN OXRWI DY MYNN NNNINNN MIN ) TIY MINDNT .1PPOYN MDY
NINY MINANN IPON DNPIVIPIN THX 9D DDA NNINN DY MYWI 1T NINAN .MI2NN PIND 254-253
SVUNN Y993 PIAS VNN NPIN YD NVXOYN DY PAY MNION SON WMIYY PIVIPN P2 DRNN
MY NIANN DTN HY IIVAIPN PA NYAPN D) NIXY 1T 71NN .NYN DXON NN DMPTONN YTINNN
INYI YT HY DIPOYN D17 DY RSP YD DI2°¥ DNV OPDYN NANNI MDOWIN DINT OX 19D ,NYY wn

.DWOPYNN N PAD 192NN ODNIN PAY DXONOT NN DXPTONN YTINNN YWNNN Y5 Pab ,nawnn

TPN9T IN N9 XYM DY NINOYY NXNIP DT P92 MININY NNIPYIN NNDNN ONRN PN ¥, 50NY
(command and /NYVYHYI NPY NDN POV NVIY DY DXODIN MIINN T 9935 (soft law) 1oy
NI MYNIND NPTHN MITOM YT DY NI PY M TN J9INI NYNINNN P89N >IN .control)
NTYN NNIND NPV IN NPNIIN NPNPID YTNIY NIWYN INOURD PIN 5 TIT2 NMIMYNN NPLIYN
MYIAPN NNTINNIN MIIND NN DM TOIND DN D NDPDN NPNPID XOY ) NN N DLW DDA
TINWNI NANT NPYPN, MY 1DIN : NI, DMV DOYPN NN NN T NVOW , NNT DY 100 7110) XD P12
NAVIYN MDA NMIPIAN DMWY PRINKN DY NMIAX NPT DTN DXND MIXTN IDIN NINPN
PNMVINY NYT IPPY TWINRNDN MNINI-IT DIND NYNIAND NI MIXONT ,NNT NN L AON 091 HY
GUND [, TINT NNTIND YW DVITHIVDI NMNINY NPXN DY WP DITOIIN DXANN T8N INY NI
NYNY WP DY NPIPIDY MNVN NPND NN NYNIY NN 19OX> XOY MIAN 1D NN NNINN
NP0 IN NPNNR NPIPID NODD NPRY NN NI 7PX¥DINIA PN NIDNN 102.0NDYW PVININI
YNIANN IN IDIDIN NIPON DNAY DININNA T NVIYWIA YIDY NYYI 11D, NOIYN NIYI YT DY MOININ
YNV A IVID NYPIAN YTINRNN DYNNN DY NPOMNN MIININN 102,712 NN NNPIDNN MW 55100
DMINIVOPLNPN DIWININ DXDIDTN NN YIND NYPIN TINNONN XD ThN 195N NITON MYV
mMH2NN DY DXTAPHN DIMANNY NINRNY YTINND DWNNN OOYIY D N TIXONT DIMINNDN
MNNANM NN 12T VIVINPN NN OOV DY NN PAY PYOIN IYPN DYWL [ RD) TR ; MITOINN

Lucian A. Bebchuk & Assaf Hamdani, /ndependent Directors and Controlling Shareholders, 165 U. PA. L. REV. #*
.1271,1278-1280 (2017)

Y (2019 ,0°57Y NIV DN M) PNNY) 9 MVIY ,MPVPON ,0999¥ 1INV NN /NIAN” IN-D) PNYY IR 100
.http: //hazan kibbutz.org.il/hafrata%20-2/mboa_rgoltzia_-_prk_glnor_vetbt_-_22_3_17.pdf: nxan namca

W .(2014 ,/POAPINTY YINIYIN NN 9 MNAMWN TPXTINN PN YDN? : YNIININ D91 1IN NANINY 'NNY J1D ON 101
https: 7www.idi.org.il/medias3833/regulation_2014.pdf : Nan 1wpa

.28 /0y ,100 W DOYY T ) 102

Dimity Kingdford Smith, Governance and Corporation: The Role of Soft Regulation, 35(1) UNSW L. J. 03N 103
378, 401 (2012) (“The most obvious weakness of SR is the lack of vigour of their enforcement by the bodies that
promulgate them. There is a disparity between the terms of SR, and the institutional arrangements and willingness
.to take action when they are disregarded”)

25



DavN NYn and NOATIND INRNN NOIIL DMAX D1I0 DMV

)20 .V MPY DY TPNONNIY NNON DTN DY INND MY 1NN R 4Hmpnn pivn DY ndoobo
NN NNND 1YY 19INT NITORD MLV SNY DY DNIMIRND NHINRD W 9D N0 NIONN MINDN
YN

Y955 HY NHNRNN DY IWPA MPXAN IMYID NN NN YINNN HWNND DY HOMN DTNN ,NYdy
YYD DYDY DTN ,NT N2 MIXINT DTHYD TN NYLD 1N .)IT THIND N3N DY Y TINNN HWNNN
DMWY DMV NON DYD5I DINNND DMIPAD MWTN IWIT MPION NMIYIY DIVH , MM NINTNNIN
DYDIVINN NNN NNNY YONIN DTINNY YYN DMP D DY G0N .HINIYI NPNDINN MIIND MIMINNDI
NMIDTD NANT NPVAYN NN NPNIYNRN NN DY TIY M IVWITIVON 1OV, NDNN I NPIN DY HY
NYON NNN NPIYNRN 192N DY TIY MM DXPOTNN DNNY NN INSD AT INNRDY VIWINN NI PHYa
MTIONN NP HY NIWAN DY POVNN 1IN NN YV DY MIPTNAND Y NYOYWA DMPY PNIAND AN
5951 NANNA NIY MPPNIN NMNNAIND MIAPYL KON ,NON 19N DINMPPNN DPN MIPIINN
NV Y DN NON, MNP DXIPYD .NOY MDPYAN OINM NOTN HY D) DIDOWNN NIANN DY SPOYM
DAY DXANNA IN YT IN NDN DY MXPOYI NMMIYPNN N0 ,0790Y IN DAVPN N8P dasNa
,013 925 07 YN PN 0NN 105 (Insolvency Zone) Y9N MYTN TN MNYDI MI12NN
DNPNYN 2992 N2 MINTN I0IN ,7MIINN PN OWIAPN DIPNAN YTINN HWNN »MLwH NNn
MINNN 0NN DTIND DORNNA .NIAND DY NPPOYN MDY NN PNINN OIND MM PRIYI OPOIMNMDIN
MO DONNN ANYNND MDY VIYNN NMN YYD NVIOVYN OYA PaY DONN DY WP PTN
DY) VNN NI DY HY DIDIVIND MAXTY NN OXMYOV T ,NI2NN NIV NIV MTNYHN
AVUNINY NWY DY 57N NPINN OHYA HHD DY DLIN NTIPIN NVIDYN YA DY DIDIVIND N2 NNV
SV PPOY DITP NIV PTN DIVAD PRYN DY DO NN DINTY YT NA YOIV TA92) NINN NITON NVOWY
YMIVWN DY TNND DTIND IURND TN NI NNNIND TIMNON IWIND YONN TN ,NT Y DY .N7ann
JTINRNN DWNNN

DY I191D1 ON N ,MNDNN IO NN DY HY DIDIVINRN DY D) DXAWHNN DMDN> DMVYN 1D DY I
STINN OV .OWIHN NP IOYA NPIDTD INY NHNIDIND NNN NPAIYHN 1IN DNNY NN INSD 12T
NVYWYN DY HY OMPOYN DIDIVIRN DY NNN PIAY OVVINNN IPWNN NPY NION P2 TN YONN
P2 IXONP NNMP LI DNPANN NY,NIINN DY PPOY DITP 1P2) VIV NMIN YOYA NI
72NN PPOY MY DITP 1P2D XONPN DTN MNOND DOXNNL VIR NN DY MNDT DY NNNN G0
AN NYON NAN DPIYHRN NN DY TIY M2 DIPITNNN NN D DOWPWN 9N ,199) .08 TIRD
NN DY HY DNPNIMDT DY NNNN NTHIY DIWA TIN NOYIN P9NY DMWY VI NPIN YY1 NID
LT 1Y 7PN NN NIV YD NYVIWY IDIND NIINN YW DITNNN DNMINNY DXNNA NI9N) VNN
YTRINNN DYNNN 2ITON DOXN NORYN N1NIAD NADN MIXPITIN NNNY NWY TIVN I WY 2D NNIND 1N
NPIN DY PAY NIMDN YONN NIIND MININNDD PIITNI D) 19INI 1IN

HNIYIA MIIND %7 NNDN STIRNND DYUNNN DY YONN DINN DIV L)
DOMN DTN DN TIND INIWI DITIRNN T NIIWN NN WTNND ANYD ¥ 1AW IDIND VTP MY P9
: P09 NPYPNA N2ANINA MITI IWN NN 2T DINNI NMIXIAN NPNDA TPHNNY N¥IN T NNONI
DNPNA YN PPOYN NYTN NPOPY 5531 MPNTN NN ,NIWN IRV DY DMNRN NN NIAND NDON

.19 INDIN LOPLM 98-83 W HryH 104
(9555 DYPIWY NYO MZTN PINY) 2018-N7YWNN Y9395 DIPIWI NV MYTN PIND /N PN D) 1IN 105
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.NVWYN DY DY NMINPOY DY MHVIDOY NNPIAY NIANT )PNVPITY DIPNNOINN DINVPIPTN DY

AIUN SRYN YV DINNIND NN HPOYN NANN YN Y NUHNN HdYn .1
2PY Y7 (N)
APIPYTI ,MNANN PINY (K) 11 YDA IR VIWNHN NVIWA NITIN TPPOYN 172NN NP9ON

1NN LN IRYND DYPOY DNPIY 29 DY 5I1YaD NN NHAN NIYONY
, TPV DY DY NN ,INYD PA,NONR DDPOW NDNA NavNa NanD
2NN DY MY NN YT

TPON PN .HNIYA NPVOVYNN NNV NPPDA D27 DIDIIIP 1IAWI 1T PIN INNN DY NINNWII DY
5y .17MaNN DYY5N 12 MIXIND NIV NMMNIVIS WIHYW HY TinyD 112 595 NIND .DM12T0 MY NN
2195 NNIVYNI YN RO NIAND 1DON ,MIPYINNRN VIVN NONPNN NTHYD NNIT HNN MIYID 19
D NYAIP LAVNT DY 555N NN PMTID? TYN N NW) 1067151 NPIND DY MY DXNNI DIOPNRD
aUNNNY MON NN NIYHN OIRYD DY) ,DNNIN DIDPNY INYNIA WNXIT DIwad DiNnn Dy
MTOM DY ,NIY MIVAI 13 DY 10737 VN HODY T 751 YW DD ,DMINNK DYNP YW DIDIVINI
LDV DYV : ND ,NN2NN NIYPNN 0Dy DYONPN YYD YW DYDIVIND NN NIVYNIA NYIAND 172NN
Y3 HY DXNNIN DIDPN DY NIVNNN ¥NY T To2 ¥ DX D) NMDYI NIANN G DNIOIN DIPID
TPANT NN ROWND DIYAD NN NN TPDIN )10V DT HWI0Y M9 1YWY MIY99 29 Dy 108 nyinn
NIYNN ORYI .NPINM DY HY DXDIVINRNN JN2INA NN OXDYYI NIDN NTI MVLAVN NPYIND MOV
DYDIVYNI MIAVNNNY DI ,7172NN NIYPNN DY DIONPN PN DY DIOIVIN NIVYNI MNP DINYI
SV DYOIVIRN DY NOTYN NYINNITN HAPD PR IT MIYI 9 DY .119INN NN DY WAWND MMIVY NON

109 15V AN IR NOWNY TIT2 NIINN MY DT ¥ XON ,DMINN DDNP IN NN Moyl

NN PIN DY SIMPI VAN W INT ;(2013) 198-192 Y9957 1729 TIINNA PIND NN = MNNNIN 39T VD Py 106
9995 NN YD DI 12NNKN) (2002) 395-383,381 (2)20 DXVAWM YMINNMN NIYIIND WO MYNN ,N1INN TYON : wIND
INT T NYIN DY NNPAY (77292 NYINN DY IMINT NIRYND NIINN NPDON NN NNSNINN NNYION DX PTYND ¥ ¥ Thdn
.(2004) 105 /N PO VAWM NN 9355 NINPI INMNN IV HY DPNNI AN NOWND YT NNAN ORI IOW 'S 7P
PRV NNND NN WIAD PR I WOI ,ININND (2016 ,NANNND THPWINN ANTIN) 124 N TI5 MIINA PIN D) QO 107
2195 172NN YV)I2PY NN Y7 .OMNNT DY 1N NDY DY J2N RIN DIDPN DY J211n2 MIaNN PN 11 Pyoay
VI DN TN MY 2227 INT IPIDIN NN DY NNOYINA NINND IUN 1PION ,NOWD ONINY NN PR OIIN DN NDYD
(NID MWOPA W) (28.11.2018) DPDYY  LVOYH NN YONMN NNYD NN DY QoD
.https: zidclawreview.org/2018/11/28/levy_maas/#_fin54

PIN5 11 PYD YW ¥THYN DY NN NN DY7 PV YO ;(2007) 519 YPDYN VAV NPNIINT NIINNIN JOWPIA DY 108
93959 DTV NNMD NNDND OITIRNN T DN 0PNIY ;(2004) 234,230 N DIPOY VAYN MONIYIN VIVYNI MIINN
1162-,1127 » ©%09WN "NPINN DY NYTN NN NRIPY YN KD Y09 NI ITP-XT N ;(2008) 575 (3)0 vawn
7OAVNT M) INNN OPOP YVAYN TN DITINN DY THPNIIN NPINKRY IPP-XPT 7PN PIVID 19 ;(2013) 1158
179202 NN NNRD MIYARN” : 1995-YHWNN ,MI1INN PIN NYNNA 15 PYDY 92000 12T D) NI .(2013) 297 > VAYNN
NNRYNY Y95 YYD NYINDNN NIINN DY PPYND NI NMIYN MIVAND .7PNPIN Y HY O»POYN DIDIVINRND DITPY PYIN
DN PRYI G 7MY IR NIV 2NN NDNIPLY NITRY PYN YD 191 NN MIWR DY MAVIPN NYONIPN Y3 SY vy
LOPOY PYIN NTIDN NN NIAND 2D NN MY 12702 THINIPYN NTHYN .DOWPYNN DY DMPOYN DIOIVINRN NN DN
TINDNN NIAND IWANRDY ;7NN AN JDIN N NITHIN WIAD ¥ DOIXR . DWPWNRN DY NPYIDI MTVN HY 1MTPY TYvInn
JTPNIN OIYI DPRY N DY DIDIVINRN DITPY X DIVAY 095757 O»POYN PYIPIY NNDNI

IOV TP (2002) 354-353 ,327 (2)20 ©Y0OWN "NPYNN NIYAYM NNYID — NPPOYN NIANN THION Y0 7T 107
ONONIN) 770-764 ,751 vaWNY NHOY5aY5N NAWIN YDITINTY NYSPINY HNTIN D) INT .(2008) NYPOYN N9ann nYYon
(7Y ARN” NY8PIN97) (2012 TV NP
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09N PNOYA OUNY IO .NYNRD NPNYIINND NNX D30 MV MIMY 1) DRIV LIYNN YN NPIDA
NP HOW INRY .NIINN 1IN IPOY TN T2D2 NN DY MY PN N2 VI 1IN DY NNY NI
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POY 7 NPDI 673 (5)N1 779 ,P19293 1573 (B°10219) 19329 APY? 192 N9ANN P91 /) NB7/Ya HNIYY IMINY 733 10568702
NOVNYN DY NPT PDAY 4 NP ,NA7¥a HRIYIY MIIND 732 /3 9990 INY 4779y 5286/04 N7YT ;(2004) DN VIV YW T
995 192N NIWN IRV DY DINNRN NN NN XNINY DIPN PN D YA WOV NIPNI7) (24.1.2006 ,1231 DD W1
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17792 19329 N9aNT 17904 32-08 ('8 OTINND) Y'Y ; (793NN 2¥P2379Y7) (17.9.2014 1232 DDTNH) 212D VIV DY 1T POAD 68-67
MRPOY OTPY NPTHN INPOW P2 DTAND W) (2.6.2011 12)2 DDND) PTN POAD 11 NPDI NN PYPIPN NAY 9N DN /)
ANDLY 48067-01-11 N7 ; (7DD DIDPN TNKD NPPODY NNTPNY NPPDY 1IN DY DMPOY DINPIY PIAY NN NONN
1232 DDNI) PNN-NIP NOVNVN DY 1T PO 24-21 DITINY ,N7¥a ANYPNY NYIRIYIN N93NN 77 73 17Ya NINSNIN
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13 @y )HNNN YD N9 NPN IWN NINNK IX T NIVN NINRD 1N XD 172NN

N7V INT YD .(28.12.2016 1232 DONH) NPNY VAVWN KW 1T POAY 122-121 MINPOO NN /3 2999919 7735/14 Ny 11
MNNND DITPIN YY) (4.3.2008 ,12)2 DDNY) PPVWIN VIVN W 1T PDID 275 NP PN ) 193 3379/06
VININIDY TN IRV /NNNY NIINN DY DXNNIN DITP DY I9IXNN DIVINN NN PTYNY 172NN N2IVY D190 MVIUn
299, 1NN D2, NNHN DI TPINN MY 1A NN 12 NATPN ON D) ,PPINHN NYIAPI ,NDY ; NYY MNNIN DXOTVINN
;91939 7/81 377 5 (711 PYD TIDAW NXON 7PNMIN YYD NTIND NIIND SV PVAYNT NOXANT .MINNIN DIDIVIND NN
S¥Y 192NN DY ¥, NN DNNANKBN NNIITINN NN (1983) 695,673 (4)30 779 ,5900P /3 13793 19332) MND MYPYWNY N9an
717998 ,N72NN T2 DY DNV NN D) XON ...NPINN OHYA DY DNV NN P XY NIYNI NNPY NNIY DIIMNSN 1IN
142 NP ,110 W7D D9 ,(51N3) NN NION 1OV INT PHINNN VIVNN NP2 DY NNYT NPYDY .(MMY552 2N NN
, D207 DNVPIT NI TARN .0 NVPIPT HY DIND NYY PON) NIIND PPNVPT WD) 2120 VYN YV T POIY
-D¥ M)2310 19IN NON D NVLPIT DINNN NP DA .DNOY DXDIVIND NINTD ONN DXANNY NN YY1 1T -DY DMNNNN
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nY Y92 IRVIY, DMK NPHY NN H¥2 DIVYR, KDY TPRN ;(N1IND DN ONY DMNRN NN NN Pa w1
Y NP0 NNN RY ¥aPI 3, NINT DY 912V IRDD DY NNIYY T MINT IR DOWINY 2010 NOVPITN N8I 1O ,099NND
, DY DXOIVYR YW DNPPA NIONN GN-DY ,MINK DYDY ...NANN DIVIK KIN NNND MININ T2 TAN DIVIN I
LMYWR DIVR DI DY NI NIIND NNNRID NN

772NN MOON2 YN DY 191X HIVN 11 Py 340 /DY ,109 WY Y0 10V DY 1PIITI NNITIN VOPLIAY NY PN 112
92310 NPR NI PYONN MY (NIINN DY DXNNIN IRYN) TNX PPIVIP YIP KIN INIPY WINPT ORNDNY RWYND
192NN TPOONY INRND SNYID NITIN NP DY XY NIX DPNN XIN PRI INYID PRIYY PIIRIIN DY PMNNN N2INNN DN
MY NN U3 DY MDY PYDN MYIPY 1ANDN ,IWPN NN MPRY ,DTNANI NNITOID |, THNIPY NIRRT PN NN
,NAPNYN TYONN NINN DY NNDINT NPYYD .NT2NND YW MIHIND NYPAN NX M2591017 DX0NN MIDIWN 93 H¥ N1ann Hv
NYNIN P92 YN THOONN PYD : PIND DY VOPLN PN PYON DY PIDINN INPI YD PPINHN DY NPNANNY NN P2
(92NN TIOM7 INIMOVY L (PIND DY NYRIN SMNNN PONN XINY) NWN PYNN DY ("MTINNNYA POIYN)

Tamara Belinfanti & Lynn A. Stout, Contested Visions: The Value of Systems Theory for Corporate Law, 11?
166 U. PA. L. REV. 579, 611 (2017) (“When different groups hold different views of company purpose, there is room
for subjective disagreement about how well the company is being managed. Systems thinking accepts this
disagreement, counseling against a rigid, “top-down” strategy that attempts to impose a single objective on all
business corporations. Like the nexus of contract approach, it rejects central planning in favor of diversity and self-
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NIN 1912 XOW NN OOYA DY NN NOVIN YD NYIAP NYEPIND NVNVYN 291 NN NYT LE.OMNRN MY
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NYAIPIY 172NN 1POIN NPNDY NYNPING NVMYN NONMNN ,NIIYY L7.7ONX DY DN NYNTN INYOVD

.organization”)

DN DONIN-DY PIAOMPY INNY N7Y2 NNYPND TPONIYON NINN ,7P1AY Y955 YUY 61-) 36-33 ,DODYD INT 114
.https: 77www.gov.il/BlobFolder/policy/bezeq_lisence/hesbezeq%20license.pdf : nNan n21no5a v .(18.10.2018)
Shlomit Azgad-Tromer, The Case for Consumer-Oriented Corporate Governance, Accountability and oy N7 115
.Disclosure, 17 UNIVERSITY OF PENNSYLVANIA J. BUS. L. 227, 288 (2015)

70922091179 .(21.01.2009 ,12)2 DDTD) 17P2 1IN SNIIAN 79913 , 9190 M0 179 /3 PRYN 1MIYN NP 4263/04 N1y 116
.(2017) 121-119 %0990 N93NNY NYANNN MPINNRND PIPY NP NI ;82-78 /Y ,32 W DY PPDIINT INT ) TD

701 N ©Y0OWN 74263/04 N’Y MIAPYL TMIYN : MNAN OTI MDY MPITN,PTYY 1NNV NITINT,PTN PO DY nNprad 17
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119 mnda) 9pNn MH2N DY 1M>S¥9a Pon DXHVLNN DOV

ANIYN NIDIN YN NIYN IRYI) DY DINNND NN DY NNNYI DY YOV TN NN NYPD NNIN ,NNY
PIND 254 PYDI NYIAPN NIVN RYN DY DINNNN NN L5935 .N72NN NPYDON DDA DY MNP DIMYD
72NN DY MY P DIMY TINI DY NOIN ,TANRA : D1IPNID NNMIND DI MY NOINA NYOPN MIAND
NAN N2INA PAINNDY NIVN XY DY NOIN 2w (duty interest conflict) NIWNN XY HY SN PIYH

NN NINMN RONY DIVND NN PTI NI NN NINNN PTN DY NIAYONN NPR NIXN SNION NIHN 2D WV 12annn) (2011)
L(THONNN NIDNI DYDY DD DIV DI NYID NN NI D1INDN DIYPNI MDY DI P

YNPYIN VAWM 12D DY NPT POAY 9-1 6 MNPDI 116 W DV 199810 IHIAN Iy 118

192NN 1PYON Yy NN NWNY XIp IWR Colin Mayer 1900 YW N1y oy N9 2W»NN N3 PONA NN )IWON 119
NN YTPIRND HYNNN PITON ,MOYIN M2 TND DIOWPWAN NDXY PIADNY IWIT NPNDN MIINY 19IN TPNDINN
0 N2Y NPTRM MO NP, TIRNN IWPNN DYV DMV DITNPN 2975 NIINN MNIAPNNN NN DINIDIN NININD
MNAY P9 NI NN NPNDY MIIN Y5 NPVIAN YN I XN NN TPDIN SV NYTIND 1Man ,Mayer D¥ INVIvo .noyma
COLIN MAYER, PROSPERITY: BETTER BUSINESS MAKES THE GREATER NI .OVIN MWOWY 9PV D) NON 9905
.GOOD (2018)
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NVYNN KPP 1DIVPY DNNIT 1IN MVLINT DY NVIHYN NIINM NVIIYN DY NN MVINT DY NVIYYN 91TV NMIYINNI
192NNV NPX MIINND PIN DY NTHYN,MINK DN .NVDYYN YA HYW NYNRN 5> 1aNY 192NN DY DXDIVINND NN NAPWNN
9 DY HMNND NN NIANNY — TONN NIX (DN HTIN) NVOVYN SYa HY DIDIVIRM MNNNN 29 DY HMINNY NN
L(7(NT19)N MWD HTIN) NNYY NI2NN DY DIDIVIND

PYDA NNNA PR : MIAND PIN MINND NNDNA NYMIN XY TWNR 1995-)HWNN ,MN2NN PIN NYXND (2)280 Pyo D) INT 124
PR YD YIDWY TAD2) [, DI5UND DY 1INV NN D) NIPYY ,MNANND DIDWUN DY 1NN NN ,NIVN NYDHD YN 1 279
SOMNN NN NN TI2 IR XY — NIWNN XY 1D WY ; HIIRD NNV )10 XN DAY 192NN NIV YN T IMVONNI
73 99 1287/84 (PN) NN ;(1981) 143-142 ,133 (1) 270WNN D79 192319 73 1PPVWINANY (NIX) dTINK) NX/N ,DWNY INT 125
MYNINNY N3N — NAXI /) 9V 485/03 977 ;(11.9.1984 1232 DDTNY) PN 12 LAWY Y T PDAT 4 NPDI ,PPYIAYIIN
73 /AR’ 137792 9993 ON.ONRIV.IN 46995-09-13 NN ;(5.2.2004 1232 DONI) YO NVNWN DY NPT POAT (})5 NPD ,17¥a
92PN J991 NN NOPITI NI YA TN NYNIN NN IR TYNRD VIYNN N*3) (5.12.2013 1212 DY) /AR NN
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NYTN DNX TPPOY NXAPD MWD N2 NIIN DX NIINA NIVND IRV DY NDMIAPN NNND NIN
DY MOINX PRI D109 DY TN DY NVP DY NTNRDN NN 1IIY N272APN NNND 1DV N NOIPNN
YOV MOON DY TN ,OMANY 126.119201N DIDWRD NIDMWN MM 99091 VPIT DY NI NNND
NNAPO MOMNYNT MIINT NIV DN MY PN AW PPINKN NTHY DY 2AWHNN NN OINIYD P12
95 HY NTINN NVIVNN NPYINI PONY W XIN , DR NN NVOYWN DYa DY DIDIVINN DY MPOY
DYNVPIT DY NASIN NNND DIDAD DYV YOIV NNTI ,ININD NINRY 127,725 NPIRNNYN NNV 1NN NNN
2IPYO MIWNT HOIRYND NIYIND NN ININD NNNOY DIVN OINTNT 1320 MDPNWNT NN 990N2
LMANY 128 poyn NXAPA NVDWN DY DY DXOIVINRNN NN NIIND DY THIRNNYN NNOVIN NN
NV OYPP DYDY 91N D229 DXARWN VX TPNY 1DV DMNVPIT 09N 1D NONN RO NPdPLPIAY YD
19INA NI2NN DY NN ATO DY DXTYN DIRYNN TIIDD AN 29 JI3 W TP DI 281D TN NIIND
MHINN 2MANRNA NN NN NIND I, N0 XNNIPNNN 12287 YTIRN HWNN SY NN DY AWHNNN
MIN DY PIIN NN NIAXYN N MNY .OTPY NMIVY 1N INIRY NPDON S AN PNNNA PIND ¥ NPNDINN
TIMD YYN 970 D15 M2 DYDY GUN J9IND NPNDN MIINA VN INV) DY MDD DIININD
MPOY NXAPY NMDPNWNN NNA NN 990D NIVN IV DY NDMIAPN NNND DY IWpa DIDS DY

NN

YPOYN NYTN NPIY Y93 MmN NN .2

PINIYIN PN (N)

(N)252 PYD OYRIYINI VAV NIWN OIRY) JY NIPNIN NN IX OINYN MIINN PIND 253-252 DIPYD
SYTN NON] PPN NTIPY 36-) 35 DXYDI NNND MPNT NN NIINN 299D AN NIWN RV D Y1
N2 DY NIV KW YD ¥2IPY NIVN IRYI DY TINAD NPT NN DPOUN MIIND PIND 253 PYD
MO 20 OOV, VIPY NI HDIY,MDX0) ININDY NTHY NNIND |20 NIVN RN DN 7PN NIV NN
N2WI DY IN INMYIND NNDINN N2 DY TIPOYN NPNXTIO MINN YT NYIAP D1PID DIYNNN ,PIYN

GNNYNSN YTIID NYIN IN TIWNRD PN VAYNN N, NINRT DY .7TAYY IN NN MNIPOY NNSSH ,NINNN 1IN NIWN RO
DMNNX N2IN NI DY M0 YNNI DTV KD DXAPN NNININ DIV DININ JPNVPITIEYLN 1N NPHN IX IPNIVPIT
172N2 5115 1129 DTRD ... 19 MONY) (117wn) 12,117 9209WN 7PN N0 DIDIVIN TN P2 YINN DI INT (VT80
NV T2 DOXTMIY 19 IYY,N32 NT DINNHD MIINN MNY DY DIDIVIND JOV ,NNWYNIN NIIND DY MINNA NIRNMIN ,NINN
(rmY

NIYN INYN DY DINNRN NN DY PN NN NNIWY ¥ D MDA N WOI 13 IWPNA .267 My ,120 Wi Do 0D 126
NN L(N2N MI2IN NIV KDY MIINN DDWR NAIVY PN TR TINDN HPNNY TD MIINN JDWRD MDY Nan mMHana
1 NTARY NN NN VIV NN DY KV O MNND MDPY NNON NN NIYNN INYI DIWRND NNIRY NDIVINY TIY 91902
.218-209 'y ,32 ¥ DOV PPDAIND YT DY NNNIN

,NT Y0 MNNND OXNN .OPNYN DNVPIT HY NATN NNND DY NN YIPN MI2NN 2IND (1)240 YD INT NN DY 127
NYY NI 109N NINND 172N NVPTH DX ,NINK NN 1IN MNINN NPT 1N KD TPNDN 172N NIVPIT
TP228N 1IN NN NVPPTI

5Y 120NN 12T /NN DIP TY 97N YW 2013-)3YWNn L(DX0PT PN SY MYN — PPPN) MIIND PIN NYNN 0) IR 128
DMINKRN PPIDW IN PPN DN NUPIT MDY XY 1NIND MIINA D MIAPD Y8 N3 127 : 1POTI DR PINN NYSN
NIV RYND ITPIN GPINHD NN PLOR PNY HYA XINY IR NVPTI ITPAN DY DY TN NNY D9YY IN DN
2y2 NVVYI NINNK NN NIYN XYND JIDN NI ON PYOIN 1IY DY NIN DTX 2D NPIN NYIP PINN NYSD .NINX H72Na
MVPPTNIMNHY PMIN NYN NIN,NVDYN DY DY INYLN NOPIT NP NYIN NPR NPONN NIV XD, WHTY .NVOUN
INYNI DINVPPTI MDY MWIN DY DININD 99010 NN NVYY DY 5157 12,010 DMPN 2NN NPV .T1H2 NNNX NI12ND
-YWNN ,MN2NN PIN NYNNY (X)280 YD DY NAY1NNI NN VOPVA NYINN NTHYA,NT P2V .7NINY MY MIH2AN NIVND
NI DY PYD .0OIMY TINIA NTIYID MIINN DIDWN JY NNMIN MIIN NNDI NIV XY DY NNND MINID PR PaYY 1995
2NN PIN MIRINA NOIN

OYNVPIY” ©I9)”) (2018 ,11PYONN NNTNN) 157-154 49IRND HYNND 1992 NIYN IRYIN BIIVPIT DI DY D) INT 127
L(YN SNU
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NN 107NN MW PNY MBDYN 1D YWY INK YN 53 NOIAPOY PPN 9PIN2 1T DY VYN
NIYN IRV IO BLYYTHN YT NNNYHN NYOIT - MNIVXND MYAIT NV XIAX NYDID PN
951999 NI WOAT O MNNN NYTH D17°Ya D)9 DY 11 NPT N2IN DY NI9ND NPINKNI NNXYD DMWY
NV LTI DY Q0N .PADN DTINRD DY TN AN DM NNMND NN NONY A0 NIWN XYNN NNNNDN
Tya B2.005NNN NYIAP TONNA DX DY MPMN NN DY NI9ND NPINKI NRYD OMYY NIWN
(Business poyn NYTN 1P 995 ,NIWNn IR DY MIZYI NNNIND DY MOIN NYIP MPNTN NINY
D»PNNAIVDPY MPOY NVONN DY PMNND NPVIVY NP M9N NN NN XN Judgment Rule)
MOLINN IWND PPOYN NYTN DIPPYW HDHY DNNNA 13.70ONNN NP TONIND DOVINN D1MND DININ
MPPNN NPINND NN I L,YTIN JI9IN 2D DINT DY TN TN IDIAPNN NIVN IRY) HY NPPOY
N2 XY VIVYNN NIV NN HHIN DY INYHYN 134.09vNN M DY IMIIYNNT MNVN NN KD 190
N HYON NOINND DININTND INY IN TARY NI DX ,NNT NNWD .NA 29¥N> KDY NN NVINNN NN
DNLYNN D NMIND NIVYNIN IRYND NAY HVINY NVINNN 1IIND YINI NMANN NPINN DIPN ,0MPNN
MDA NANINA TN OPOYN NYTN PP HYD P2 NPT NN PAY ONdYN NORY 135 71PN nnon

136 310NN Y9N HY 1PIDN M2 T NN YIAD DIXNPN YW VAV

YAPNNY NPPOY MLONN YY NPVIPY NP DY DXOITIVD NYIDY NININD MTI 21P249) PIva

VMY DY 1T POAY 27 NPD ,N2P%0 NN /3 1073 9900 YN NINNPN NIYWINY 995 - NMIPN 4024/13 Ny 130
NYT 9IPOWY MPNTOYNNIN : TINN OY7 VY PRY N, MO0 T 5 (7NNPN 1923y”7) (29.8.2016 1231 DDNY) HVIION
(771997 oY V%97) (2015) 495-482 ,475 DIPOY VAVN "NIYWN RV HY YPDY

93N 73 YPOAIVOIN 10466-09-12 (1570 dTINM) ¥IN ;50D VYN DY PTN POY 44-33 MNPDY , 0V ,ANPN PRy 131
Y 73 ¥22)29%Y 7541-12-14 31 ;(9.8.2015 ,12)2 DDND) 99IPDINN VMVYN HWINT PO 48 NPDI ,N”¥a MYPYN VNPT
NYYTM OPOYN NYTN DIPIYW 5937 NDUN Y NI T .(2.6.2016 ,12)2 DDYD) I NOVMVN DY NPT PDAT 129 NPD /NN
L(1poYN NYTN HIPIYW” DIDYUNI 19997) (2018) 586,583 110 BYVAWN YNYTIN NVINN NYIAPY

LYY MYNPYN NYIVI MPNT NN DD TITA YD MYVY .247-242 MY ,129 W0 DY ,7NIWN IRV DNVPIT? DY) 122
MY INNIT DIV ;784-783 DY ,109 WD DYDY VDYTIRNY NYIPING IR ,THPNI NN NN NNIOYIN DNAY DIPN
AN 23572 DIPNN — DI 990 7DXNVPT Y NIPNTN NIN DY NN YPOYN NYTN NIPIY DY INMOY7 PNV-DINY
N2IND MIPNTN NIN NN HVIAY YW YD DMN2D DANKN) (2015 ,0°97IY AN TITY PNT PNNY P12 )INN) 23 POy VAYNI
=009 K1) (NPNIN NN DY NNIAN 1PH2 DN DIVYNI DX NVPIT 2ND MIVIRD NN DVIT TMINAT IN TIRNDNY
(7o

SY1 VIV NN DI DN YWIYIN WITN 17X NI XD RD?) 7NY DNV DY INT POAD 74 NPD 111 Wi DO 2929349) Pry 132
TI9 5192 PHN DD OMNMNN OM PINIYIN VIVNT NN IZNTN PIINIPY 7D TINN 1IN PPOYN NYTN NP HH HY b
NPX09Y .(1.9.2015 ,32)2 DDND) INONYT VMVYN KW 1T POAY 39 NPDY , MY /3 994N 8712/13 NY ; ("INIYA NMIANN M TH
73 JRVYN 1299 32489-02-12 (N/1) XN INT ,IPOTN PNV P10 PDIY DT 99N NKR INDON TUN DPHINDN LIVYH N
4993199 1IN 48081-11-11 (N”N) 1N ;(3.10.2013 1232 DONY) NI NVMYN DY NPT POAY 18 NPDI ,197/¥2 NPYYN NNIN
,26 W D090 (O1N13) M1 NHVM 1Y ;(17.3.2013 ,12)2 ODNH) 212D VAWM DY INT PO 140-139 NMINPD 27 12 19N /)
My 131 wrn DY HPOYN NYTN IPYY? DITUNY 1N YV 1IPNN NN IR JD ;2120 VMVN DY T POAY 213 NPDY
.593-592

DIN PV ; (7POYN NYTN HIPIYW” ©INY) (2009) 315,313 NY VAYN MY MHPOYN NYTN NPOW Y57 DIN PIY INT 134
VOYNIY 93N 23973 DIIPNHN 109X 990 NININD NMIND YPOYN NYT POV P )PNVPITN MOLINN DY NPV NP
("7PVIDYY NP ©INY) (2015 ,0°57Y IR TITY PIT PNNY P72 INN) 141 *poy

55577) 585-584 7y ,131 W YYD MHPOYN NYTN NPOY D97 DIDUNY I ; 325-324 DY , DV /OPOY NYT 9w oin 135
1PN NN VIV NP2 JND> T YNIPY NIN TONN 2P0 12V ,/NIATWNY PVIDY NNPYAT DTN NI SPOYN NYTN NP
NVONNN NP TPONNA DX PI,9955.7VYNNN NJAP PONN N2 PYNRIN ATV /MIMNY Y2 1T NN DTN INT .NVINNIN
NI PPN MOVINN NYAP TONN OOPY NYITH ,MINK DDA .NVINNN 1IN DY MVIVY NN DY NWN 25U DA
INMIN NN N3 HVIA NTHY INIDNT ;PN NI HYA NYIIANT IPNVPITY )N NIPN VI NPNY : 7NN KD 190
S1PWNY T 327-319 1Y 0V HOPOYN NYTN DIPPYW! DIN INT ,IANRITA PN DY 8NN NPPOY L(PIINT MmN NToya
.35-28 70y ,132 W D0, PNV-DINT INNIT ; 605-599 ,0W /PPOYN NYTN NP Hoo7

NV NOINN OND )IN2Y VAYNN PN DY YD MNIAD MIANNN .612-609 MY ,0V POV NYTN NPIY 5937 1DUNY 11 136
2P ,¥N 19INA NYAPNN NI NVINNN YD NP DX, JNVIYD .20 DIND) DIPIY T NI VTN 191N NYAPNN NIWNIN
NVONNN 1IN DN YPNVPPTN NYT JIPPY MPID NX PNAT DIPN 1PN ,YTPI KD 19INT IN 29 DIN 10N ,D0MIY T2
DAY
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PIPY DY NI NPOY I YIPN PPOYN NYTN MPOY 59 283 ,DIVPIDN DY THND N¥PA 137.772N2
138 11)9130 N2IN DY NN 29N NIVN IRVIID MPON P1YNRN 7NOINNN MPPNY NPIN 9272 YO
DN NON NVOYY Dy DY MXPOY DY TWN NRINN MMINN DD OPIIN DINVPADN DY MWD N¥PI
NPY2N VLITIVD NN DPYHNY VAVNN NP2 9NN KD IRY PIND Y DY WITIN PPN TONA NYAPNN NPOYN
SINT 1NY NN DT NIVNN XY YD NIN DT NDH MXPOY WYNND .NININ MX0I2 RON PNHINNN
P2V THND .0WHIN NPIN OHYA DY DIPNIIOTA DY TIN INVY Y MXPOY 1IN NOOYYN HY SV
oy TTMINNY YN WK (Enhanced Scrutiny) #n92)1910 1NN 995 NN 105N PPN MNP DY
DN DN, NIV ORY DY HOPIN ONYT DIPPW NN NN DIDY NOVONNN NYAP DY AWpNN N2 MO
NYAP HY NPMINTIN YANN OININIVIO DY TINI HYW 1NPP NDND NNTIIWIN PIY IDI0I) DONRNNY ON
NIVNN IRV DY YOI MMYRIN HVIN : D1 DOV NV PIXARNN ,NT NP2 VITIVO 139.7V5NNN
D»PN NN AN 2N VAVNN N2 DY MIAIYNNN TYIN) ; 7NPADN DNNKD”A RO DNVINN D NININD

190 5poYN NYTN NPPw K92

201 NPIYNA N1 NNMN YN NANNMN NYIDID DN NIINNN NIPNAN VITIVD XD YaPI,PRY INNI
DN P9 NYYN YPOYN NYTN D177 HH510 NYANN MPPNN NPTN NPNOY N1 19N DY DY 137237 DY
MPY HY NP 172N MLINNN NDAP YONN DY NVIDYN Sy SYW NI NYIYND WUN WPNn NN
PN XD NVDVYN DY YD MININD NIVNRNHIRYN VAT N DI WPAND THY .NDY )INN MNI IMYNIYN
PAY2 LOVNN N2 141920 D5 PPN MDY PN IVAPNNY MLINNN YD) DPMT MT) MYPI )IN)
P20 NIVNN XY P IR PYOR PIY OTI NOW IPRY PYNONIVION DIV TN 3D WIHTN 21704
DTYNY NVINN DAPY DINLY NIYHN IRYNY TN YN NN YWNN .NIIND NVYDVN DYa 12 NON NI2NND
2¥2 S NIV NN IO NIWNN ORY) RNV RIN YYNN .NI1INN DY NNV NIVN DY DNXY DY DOV
DNYT JIPOPY DY WAy NVIOVYN HYA DY DIDIVINRN TNV IV ,NI2NN DY NNV N DY NVLIOYN
192 792NN PINY (X)254 PyD2 NYIAPN DNIND ORNNA NIINN NV DX TV WPY> ROV 13D 19IN2

2509 ,2979319) PNY INT ,NIVND IRV DY OPDY NYT NPV DY PVIDWN NNRPIAN HY DOVITIVDN NSV Ppn 1o 17
P T2 OXOITIVON NVIVY NNONY .291-281 /Y ,129 W D90 /NIYN IRWIN DX NOPIT” O ;103-67 MNP ,111 v
Morgan White-Smith, Comment: Revisiting Revlon: Should Judicial Scrutiny of Mergers Depend W1 ,7MNYT2
.on the Method of Payment, 79 U. CHL L. REV. 1177 (2012)

Y1279 SPOYN NYTN DIPPY YYD INDI NIV DINY DINYL P PNIND ¥ 1D ,2929349) P LAVNHN NI YaP ,NT IWpPna 128
1991 )X NN HY 119N DNN NYAPNNY NVONN DY NPT YTIN YN 1IDINI NDAPNNY NVINN DY NPT PN, NPNY VAIVN
P09Y 97 NP ,111 WIN DO¥9 ,2¥P2399) PRY .NINY NPND TIX DMIPNRNN TN DI NIWNN IXYY BY HVINN NNINN DO)
191N DY TINI TINN HY NIWNN KW DNV DIANN ,PTNI NOY 1 TN TN NPNY VWD 7D NNTI .Y LVN DY T
JPHNN NN NN T NOWY IWIR PNY? GPINND DYA NIWNRN XY DNV DIPN 129 NVINNL MIYIN NIV 1D DIPNIPRY
INDND NN DY NPVIPYN NNPYAN VLITIVDD DINTI | NINN ,NIN DININN OMIPN

2P, IINNRD NPINVPN PXNVN NNRD ININ INDD MNP YWY PPY DY T YWNn wwn 0»p DNA 0PN 1TN 17
NV DINVPIT DY) ; 158 /10y ,134 W) DOYY 7dOINY NNPYDY DIN INT,NIRINN NIINN DI YPOYN NYTH Nprw 595
48081-11- N1 INT ,D»TINHN VAYNN YN HY DNPIDH NIANNN NIPNIAN VITIVD NINONRYD .288 /DY 129 W DY NIWN
SNP2ION 7D 29993999 43335-12-12 31 ;(17.3.2013 1232 DDNH) 2125 VW YV T POAY 141 NPO 27 )3 /3 49939 11
NP ,197Y2”MPIND 919399 /) PPOYTMN 7477-10-11 87N 7(17.9.2014 )22 DDNY) 212D LVIVN DV INT POAY 92 NPDS
LYY VAYNN N DY INPIDT NINNN NPNAN LITIVDA T .(18.3.2013 ,12)2 ODNH) P NV DY NPT PO 79
49N Y1999 /3 NWIN 4857716 XY ;(5.4.2012 ,12)2 DODN) HTIN VAWM YW 1T POAY 7 NPDA ,(1PTY) NN NIVN PNIY IR
.(24.4.2018 1232 DONY) INXIT VNVN YW 1T PDIT 48-47 NMINPDI ,1I/y¥a

JPNRY VAWN DY T PO 88 NP, 111 W7 DYDY 29p939) Py 140

SV D210 VITIVD PNYI MYYN YIN 112010 VYN .TPNY VNWN DY 1T PDAY 120-113 NPDI , 0V 219319 Py 14
MIYHVYN NPV 121THN DN DIPHNA P 2IND NN NPNIAN MITH 172 XD D AND NIN AT PRIV /NN NPNIANY
N MOINNN NYIAP TONN DY NI NYOWN NNMN NVIIYN HYILY YYN OOP7 ¥ NMIRIND HOIN ¥21,1072N DY PNN MAN3
Y 97 2NN — PINT (K) 198 PYO MNNN OX THN MIPA NI NIN ON PADI 1NN 723 NXIN IXNN HOIN HINVIWD . PT NI
292910 VYN KW INT PDAY 13 NP 0V ,2IPT PAY INT NI NYIN HY NNYIR TNXY N7INIT NN

JNY VNYN DY 1T POAY 111 NPOY , 0V ,29P249) Py 142
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LIAYNI ’NINNN N1PNIANY NYOY DY NNINNY NINY NUNVN DYOXTH 2IPNTM POHYI qQONN T
WY INNY THDA NN DY NNN NN MPY DY YTINMN NIPNRDY — NNNMIND TPNINY TINOINIYIN
19Y9 N DYMY TN TN 29N DIN MIN NN 1IN NIVNN INWY) D NN 1Y NIPNY PNaNNDN
MI9NY DN 1N NN DI NN NIPNAN NINDNA PNTIN NA0N DNNNY OINY Y TPN SNDT 19N

183 mHN

YONN STINNN TUNNN TN NIUN INYI YV SPOYN NPT HPIY HY MHVIDSWN NNPan (2)

¥ 1aY 19IND DY QD N TV YTOINRNN HYWNNN DY YO DTINN 1AV 19INA TPHNND N8N POND
NIYN RYNN NNXNT MV NDINY T DY T NNNN PIN H4Opoyn nyTn DI1pow 5595 NR Doyand
NNNPH NNIY YITIV,NNYT TPONI MNP DY ,I19199 .9720 NIWN XY DY KON 72200 DTN OV NPN
UMM 19IND INYT NN JN) DIV DNV PN, NNT DY TN 145,590 99200 DTRN DY 111D AN 1M
NI N2V NI2NN DY MDYON DN NINRYA NMDN A0 NIVN XYNHD NYITIN NNYHN NNV 70
NYY2 N3N A0 NIVH RYND DNXA DYDY TS IYITIN IRNYNIN YD NIN 927D WP )00
NN DY WP NPTRN MPPDS .NIWN XYND YOMDIN Yamn 1¥D N2 NI1IND DI DIIMINND
VITVD DY WPI MNY MYIPA NMIYOIVN NPNDY NMIANT NIVN ORVND NYITIN NNNPHN
YYYNN 1IN NPVIY NN 1NN DIV NIN MPPD ,NNT DY .DXP2D NIYNI INYIN NINNND NNMINNIN
PONYTY 146,100 NN 12Y ONTIPIN AIWPNNN XNNN 19IND NIV IRVIND NNSNN NNMINNN YV
YHNIYIN PYN DMWY DMPDY DX TINND NIVN INYI DY NNNIND TINDN DY NYN MPI0Y WY VPIND
DAY DYDY T NMNVII NIVTN NPADN PN NN NVYIN NN NMIRNN IV DIVN NI NN
NVMINNN NNDI 2D YININ P2 XD MDD .DNNON DN NIV MINAND DY DXTNPNIN DIIMINDD NP2
MIINN MIMANNIA 271 NPT NN DIDNN RD MONIYIN NPIDIY DXNNL NIV IRYIN NNXNN THINIPYN
NNNPHRT MPIIN G NROYN TID 9D DIWINTH DN LOVNN PN ,PNIPY NN INIY NPNDNN
187 ©»POY DMNDD NPV MOLINN NYAPN DNOY TN NYNIN 7N IIYIND YW NIWN IRVIN NYITIN
Y PN DY DDIN NPPOY MLYNNA ONVPIPTN DY DNYT NPIPYI MAIYNN T 299N NPPYn

NP2 NMN VI .(30.8.2017 1232 DDIND) NN NNOWIN YW NIT POAY 21-20 MNP ,NP2IIN /3 P934 1380/17 N1yT 143
NI, NPIVPIT NIRD INWID PITN YWY YD 121D OIRIVOT PTI NINNN NIPNIN VITIVD NX YIRS 1IN DY NN
TIMYIAPNNY MOLSNN SV INIYWIN NIYVONNDT NPITOVPITI 1IN, INIYLY .NMY YT NYSN DY NPTINDN NI P 0N
.535 1y ,130 wrN D9, TINN DY 05D IRT .DMININRN MINNAND T DY WWIN DNIYI PTO NTINN NN 1IN ,D0MY
T NN NIPNAN VITIVD YW NINT NYINNT MIVARN NN INITH GONN 11T NN NVMWYN DY NHT PO ¥ NIYLY
N2INA MPIN DY TN NMIPR : MMINN M7 VI PNPY INT ORIV MNXNNIND IPT DY AYHNND IRIYI DI TINNND
(77539010 M3 V%Y7) (2018) 754-753 ,675 30 DIVAWN MONIVIN PTI PNHORD

MKXPOYI NPVINVN NNPXAN DY NIPON NX PTOND WPan >ONd HTINN 12V 19IXD NANINA PTN N NN DY 1DWNna 144
.4.) P9 NN IND .NVYY Hya Dy

(26.4.2015 ,)2)2 DDNY) TNY LNVYN YW T PO 53 NPDY 1N /) N/Ya MYPYNY INIYI NPIION 4024/14 N7y 195
1Y NOPITN A0 NIYN KYN DY JNANM 79 DY TIINPN NPINNI XY 112 NOPPTN) (PIRIY NPIIaN 199397)
12 WOW NN YN NYAPY IV NPOYN NPRTIY YINN YN NYAPD 0120 DIYNNN VIPID WITY O TINRD DYNN DY winn
("VONNN TN MWD

INY DINVPIT DY TIYIR NPINN DYV PINTY : 1I0W NITT /979 HY DININ 1PI12T NN LOIN DI /9179, 0T PRy 14
YN I YN PON MPINT DINYDY PADN RY |57 19IND DYDY ,0NYY DMNNN NIN IN MPNT NN N9 132 NIVN
19772 NYN ,NON) IMNT MK DNNI DYDY D¥IN DINVPIT T TPYYNT NNINM .PNIYI DO TTPN NPPOIMN
.560 70y ,107 W/ DP¥9 , 172NN PIN, DY) INT 1N APINKRD YWY DIVIIN NYIAPY PVIPWY 2D NIV 729010 PN .7T
NN 97 NIROYN XD 1957) dNY VYN 2D HY T PDAY 53 NPDI ,145 WIn DOYD IRIY APYIaN 1Y YWD INT 147
-NYNIN NN MIYINTY,NYVIVNN TV IN ,YIVNT DY NIYN TN NN DX N0 DY XY, NOPITN DY MINPHNT MDD
YYN1 171 172NN N2IVY DMPOY 0MNDD NIV MLINN NYIPN YYNI 1 MV 3P X1 YY1 .DMNOVPIT DY I
(MNOPPTN PPN NN NoNY
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2Y PN VPON NN DY MIAIYNN 2D NIN YYNN .DMPOY DD WAV ONYN NMIDNION MVININ
NNNI NNODN MY .THPNIIN NIPNIN DN DNV DMPOY DMNIDD NYIVI MDD NPPOY MLINN
MOLINN YT YN TN HPHOPDY NP0 HYW NDO0) DI DY I YPOYN NYTN NPOY HHD 7D NPTSN PRY
DONP NINN DIV NPIDIN ,NINY DY 148.7792NN dYPOYY TON NP NINTNA 22IND MY YW NOMNNY
DMANNY NIVHN RYNNI NN NNNINNN VITIVD P2 IVIPN I9IND IVON DINPIWN P PHRD DXNIN
YTHINNN DWNNN DY OONN DTINN HY MON DIY» PNANY .0NNON ON NIV MIINN YV DX TN
9N N NN IWOARNT IDINA YHN DINPIWN P2 NNIN PNIND DY IWP DONIVYNI DMNP LVIVN
NN DY NNNYIY D DY WIANND DT IV YONN YTINN DY 1MV .9vN IRY) DY DNNMIND DY
TN OPOYN NYTN NPOPY 555 52557 PHY2 NV NPRID PRIYND VIVYNN PN DYV SPYNN MVPMN
MM DINNY ONM MLP IN NIITY NIANT NI NIYNN IRV DXN NONYN NN TIN NUWNY
132 5PN PWNN DY MYOYON NNMINH DYTPD NVYIA NN NYY NPPOYN

NIVYNI NNPY DI DMPDY DITIRNL OINVPIPT DY MPYIN ININY TI2 PIN IR PRINNKN
NN N7 YD YNIP MIANN PIND N224 PYD ,Ownd 75 .0XTNPHN 1Y) NN DT NONY NN
,MOPTI NNXD NIIN 1N KDY 1IN MIPN NIIN NONY NPVID 192N IN NN 192N NVPITD
,M12N2 NOPT HY PPN NI DYDY IR JATH DN WITPNY NDIDIN DIWITTN DIWIDN D PRYOIN
NN DIV PORIWN NPPDIN ,NINY DY 7DD TND NIINN DY DXTRPNIN MIIIND ,INWD P2 ,2Y DXvA
MNYNN NNMNNN MINT MNP DIV DINVPITN DIWITIN MPYIN MXIN P2 NPY NNIVIY NN
2NN DNMNND MIN NN DY NIPNI ONY THNYNY NNNN DY NOPIN D) 1N MNP INNRD JIN
91770 MYNNN MOLINN DY WP NNIN DMDDN DNNN NN PTOND NI VOVYNIN NI YW DNINDM
MAVNNN TN NIYN IRYDND NYITIN NMINPHN NN DN YISO MINN) MY N ,N1aNN Ypoy
PIVN HY NNMIXD NN DY MPYAN DINN ,N72ND ND MIAID N1I2NN DY DX THPNN MIMINNI
20YPNRN

NIYN ORYDND NYITIN NNNVHN NN NYIAP DY NPY NYIUN NON DMIMINND TN DTN PND
INYI DMPDY DYTINNA

XN MYNNNRA NIV NNO DOWPANT DI KW MDY DY NIYWIN MNP IPNHN MIINA )TN NN NN
19IND TIYNY MNP DY TNPHNI 127D 11917 13 MDY DMV DMNINDI DIPNYIA DIIIND NNV
N NINY TPNPINDIAN NPIINNN NNT DX OINONIVIN ININN PIY DY DIMANNT 9NN NN PN
92 MPNN YOIMDIN PV YPTNNDY NNOXN ININN IR NNAD NIANND DY NNDIDY 12)0 MXTNN
,INDNMA IPINY NONNM MNDNOVN IINN DY INNA NNOWN INKRD QR ,TIY) NIXT .OMINX DXINNN
TOENVYN ATYONA NPIN WP MOTND NIAND DX ATITY OD1DYW DY DONPR WNINND DDDY
PIVD NOYTY MHPDINS NNV NPPINY NDIDY DY DXINNN 1DID DNV DIPNI,OWNY T .NN NI
DY YDOPON NXDD 1NN DNWYN TYNI NIINND NDNY POYY MIDNI0N INIIN IR SOIMNMDIN IINN
(9DIPOYN VLIVYN) FINNVN VIVNN N2 YW 1T PO DN ,ININKD 150,11 NPNDIOV MNHNNONN
ANV DINOPIT TN NYY 11D 200 TOA NYIN GON DY POI0 LAYNT N2 INNDNA, DY 902 P2

David w1 ,07poy DN YW NDO0) TTIYY )I¥IN DY YPOYN NYTH IPPW 555 HYW N9 NSINNY DIPN PN Y MywH 148
Rosenberg, Supplying the Adverb: The Future of Corporate Risk-Taking and the Business Judgment Rule, 6
.BERKELEY BUS. L..J. 216 (2009)

5119 7150 DAY NNNPN NN DY NIVN XY ¥ YIPN MNANN PIND 253 PYD DY MYII NYSNN NN PYD JN) TWaN 149
AN250) 1MINDY NY NHIND A0 NIV RYI)

.16y ,92 w0 Y9, MNAM IPNNN DINN2 NPINDY MIINT MYPYN DITPY NTYNN INT 150
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MIIN P9 IWNINY NYIANI NN PTN PO 1LHpoyn nyTn )P w Y95 NN Yy Doanna ,NIVN
DYPNY NPINNKL INWI DPONA VYINIY MYV N NIV IRYDY DINVPIT T D19 901 NP
NPIDIND NN IVVYINN NIVNN INWYI) YD, MIINN SPI9N NYV 1T NNDNI .N1MIIND NP ININY
PIYN DY NDONN NI 99N DXPNY 190N HYW DAPN MM DY MIVIVON INDIN TUND NPPOYN
INNTN NN IYIRY T2 IDWIND NI ;11920 MMPN TN NIAND PRYOIDXPN 1IN ; TAD1ONIWVIN
MINMN NN LIXTH VAYNN N2 .7NDA ITION )T OMPY YD) 555N HMINND PPINN POIN N DY
9 DNV 9N’ NYNIND 92IND NDIDY NIVN INYIN S NPPOY MOLINN DY NPVIDY NP YD YVIWNN
o AnrD 152 (hindsight bias) Tay>1a NnoINND NMVLNA NIND N NIV NPIWTH MLVINN NOAP
NYTN JPPW H952 KISV 23570 PRIYND WY NNWIAN PNIYA DXNIN OMNP 190N PTN PO LVIYN
THY YTRN DI 53 PINAD YIATI INNX LOVNN D2 5D ,¥API DT PRHYL .NYTPI NOYNNN NP P OPOYN
NVONNN NOAPD VITTN PN YN 7PN XD POV, 1IDNN NYOITI PONDNY WY NON,NIVNN XY 192
NYaAPNN NVYNNN INIY MYV NINMY TH27IN VIWNT M .NIVNN RYN DY PIY TN THY XY 9UN)
MOLINN MYAPNN NAY TITN NN PNAD YW D WIHXTH LIWNN N, TV NINT OPIN YN NN AT NNYa
NDY) NOONNN NDAP TNND P20 NIWN XYND WATIY O MINNIN Y1010 10 NN ¥ 199 ,D¥poyn 091ya
Sy YN LIVYNN MY YHIDY MDY NPXPITIN 90N PN PTN PO ,NT IWPNA (12D VWD
,MOONNN NYAPY YITIV YD TYVN IXINY YPIN 1IN G227 : )1, THN NYIIT NNIPNN DR NORYN
, NNV NIMIYIRD )N ,NVONNN NYIAP 90 DOPNNY YPTN MPSN 9PN, NIV DINYIN 190N
PN PO DY INKNIN YD ANDY QN DY 153 705NNN NHAP TONINI DXANWN PRV NINPNN DY 1901
NNNPNN NN DY NMIYIIN P INY YN IDIND NYPY NINTINN NNNNIN ,NND) ©99 V3 Iyl
NOYNNN 2539 PNYA PONY DITTXN DIWNNY MNY NPNID PNIYND VIVNN YN DYV DPYNM NYITIN
INNNIN ,ONAND .NIVNRN XY 1IN0 NAY NIANN 2IMINDI 1D 121 OPOYN NYTN NIPOPYW 5551w NYTYNN
192N2 NPD NIWNN IRV YD NTIYN NOND NI NPNY VY 999 903 PNIYa PTN PO HY
NMIWHYNN NN NN JIID TIYND SWIPNN DXIAND DXTHPN DDA NOND DM TUNR MININOV
,MT 0N D8N .NIANN DY MPOY MM DY IYPA IDDPY NPHIVIVONRN MOLINNN DY MPNTHN
9N DNIN YN ROY NI 19IND ASYNN NIVH XYND NMNNN MDD NKDI D NN MBDWN MY
MNTNN N YN DVWTN OPNYA NIAND DY THIPDY NXID OITP NIDONY THINPY MOONN NYIP

127902 NN
PYANRNND NIVNN IXRW N NAY NI2NN DY MDOYN DINT OXN NONRYA NV OTY NN NIDI XHONT
YT IWNIY NIVNN IRV D OIMND WYN DY NDR PYN DMIPNI .NMAY N9 29 IN NPAY NPNIDII
DYP DY TNYY ¥ 1991 ,0°INKN PRY YA NIAYN DY NPV NXIN MV DWOPND NVIDVYN DY DY NOIND
NI2YND YYH NIVNN INWI) DX, NINT NNIYY 9220 NIV XYNND NYITIN NNNPNHN NN DY PTYTH
2y 92DNNY YT, 0XPNY 1901 MM PIY NN NOYA PPOY NP NNDNI NINND NNN 172NND TIY
NNNN 9PN DY NVWTING NN NPTSN WY OIN ,NPINNN NIINN DY 1YDIYD NDMP YW MIVIND
NS TIY NIV .NPINMIN NIAND DIPTI 120N NON MLINN DNAY DXIPNI NIVN IRYND TNYNY
OV NN MYNNN PAOIND IN DA MNNVIA IN NIMAIY NTHYNL NV I RIAD MIVY 1T NIVN

VW) (12.9.2018 1232 DOMA) /HANY YOIN /) /AN (719993) 17¥a 2009 (.N.N) INIY> DD 402 4732-05-16 N7 151
(19999 902 1Y) (99PD1)

L9MPOIN VYN DY PN POAT 66 NPDY 0V , D99 9V PNy 152

L99P0I VYN HY PTN POAY 77 NP ,DV 099 903 Py 153
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VYIOY NIN Y NPINN NIIND NPINII NINND TIT>T DY NPIYNA 12)TH DNIAY DXIPN DNIN . THITT
DN YPOYN NYTN NPOY D DY G M TRYNN NORY NINYNN 10555 NOMIPN VI ININND
Y910 DIV DMINKN VOVYNN YN NPIDA 154 MaNN PIND 302 PYO MNXNNY OXNNA N NVONND
QN ,MIYVY 155 910N NPIDN NPNNY NOVONN DY D) YPOYN NYTN DIPPY D0 NXR HINND ¥ DNN NYNYN
,NINN TPPOY NVINN 932 2518 TIDAD DY NVONN DY DI XPOYN NYTN JIPPY 55D NN NN NYIN PRY
172N Y»OY M HY NYY) TIDADN DNAY DMIPN DNIND NNV NPNY NN HOON DY INDNN 19N
XN J9IND NNNN DX WIAY NPTSN NIV 0D N ,AYN MO . PYPI MYTHN XONND NP TNNND
9 MPON IWANDY 136 MOPPTN T8N NNIDYI NNMIND DY NOOR NYIPN MIPNIN NN DY MITHIN
NI NNOYI YTID NYNN ROV T202) NMNIDYA XTI NOWN DIXNVPIT DY NNMNND D) VIV NP
N YPOYN NYTN PPV K HY NIV DIRIN 7. IPINNRIDIND T2 HDIN DV INNNND NmT)
1IPOY2 HANN XINY 2N ,NMIND OO TIY NOWND JNIDA YOV D102 MDNNDN MVINN NYIAP TTIYD
YWND DNVPITN PAY DXON TIWHNH NNV MMNN YY) DNVPPTN PaY DYON NITOND
MYTHN NPMNNN NIANN DX DI8NY NN DY NOVY TID20N DY NVONNN DNAY DMPNIA ,09IN .NHANN
P2 POXR ON DPRINND NN OMNVPPTN DY OMPY TNID XTIV DNPIVUNY N WP
NN Y DY DIDIVIRNNI NINY) NPINIIN NIANN YW 1Y NPPITNNN NIAND YW DY DIDIVINN
NN O) DIPNY MIYY NPPTNNN NIANN YW DY DI0IVINI MIAYNND L) YY AN .(NPINNN NH12NN DY
DY NPY NYAVN NPPINNN NIANN DY NNV MOTNOY DIVND NPIMNN NIINN dWN DY DIOIVINN
DPNA YPOYN NYTN NPOW D05 DW NNNNNN NNYI ,)D0 .NDY NYIIN MDPDY DNDY NYIANN TIY
172NN DY NYPIN MYTH NYNNI YO DMNVPITN DY DNIIN BY AWHNND NOY MIVY YN

158 NPININ NI2NN DV D355 NANN DY NPY NYIVN ND W TUN NPINND

PIN2 DXYIAPN NPIIVNN MNN2NA NTVIY NPRY TITAYT APIVND DNVPPT NPINN PNYA NPION HY NN MY 154
NINOY W L15-11 rApdn Yy NUONN P2 DMOVPPT NVINRY PVYPR QOXR - IXT,1NAND
.https: //ssrn.com/abstract=3109945 : NNaN

NP ,N7Y¥a 0209 APINNR NN 73 238 INNNY 4098705 (DX9WIT 13INN) 97N ,NNNTY .JNIDY XD NITHY PY N PRy 15
2y NN 11D, NPPOY NVINN NN ,IND DN NPIVN YNID DX DNVPITN NVINN ¥ PO (03.08.2005 121 OODNY) 18
NYTN DI MNP NN D NVPPTI NTMY NIPITN NIN TN .NINK NVIND 9325 ,MPNT AN MANN D NVPPTN
T°9N2NYAPNN ,0MOND NNDNI NNYYI DNVINNY NYOR I ,0NVPITN NYT NPIYL VIVNN-NY 2N XY 1Y PPOYN
555 NMITA) 59 NP, 110N DP9 3NN 2P ; 71°20 YD1 DY 112NN NIV ONNNN TINK NYHN ,29 DIN P20
.(MPOYN NYTN DIPYY 555 NN MDIN NV NN MIAN DINY) 9272 NN NIVNHN INYN MLINN D) 9955 , POy NVINN
193NN Y MM NYINIY DIVINN 910NY 17 POPD %9-5Y 11PN 9NN YR Y Y 3421-01-15 P93, INT NOWD
1N NPDLNIN NYIAP 1AV 28N DYDY NIPOR NWPY YD ¥aP) (17.12.2016 ,)232 DONY) 158 NPD 110 NNRY 971 73 DIUNM
DYY DPID DOYNNINI VPI NIV M) A0 19IND DY NIV I NNON NPION PNNY NOPIT DIXIT MY ,pIinnn HY
DT MNINA NYXNNITN NMMND POV NYTN NPXY NN DY HNPI0N K90 NYNN MYXNNA 19INN0 1) in ,y1Pn noap
VIYNPIINMIP 2273291 47621-07-16 YINT 1211 NN NVAWN Y PI2T NNINKYD INT 1D .70 1IN DY NOPPTIYV KM
N2, NPPOY MVLINN HY HINT TYN — KIN 1D 1Y YPOYN NYTN NNPdPw HH577) “18.7.2019 1231 DDNY) 85 NPD ,/NNY /Nya
NPIZN DRN NIRYN PPN IRNN IONY DNOPIT HY PNY 9122 N H9ON. .. OPDY NYT 10w ¥ 0¥ NOPPTN DY
¥, NNT L(POAVNRN-P NXIN PTN NN WIIY THDMIN DIND TYND — PTIY NORY N IND DX NN NN NTHIY NHNNDN
MLONN P2 NPPOY MOINT 22 N2 NINAN IP NMINHD NI ROY DIYND NNPIAN 192 NTHIY NN P NVNVN YW 1T NPRIN
.192NN )PNVPIT NINNDY NPVIYN

257 919UN) 1217 INT,NTD 13 199N T HOPOYN NYTN NPPY 5901 MPNTN NN DY DMITI NN DIRNNY ¥ 2D NIyvY 156
.47 Y ,154 ¥ YD PIVWPN ;131 wrin

Smith v. Van Gorkom, 488 A.2d 858, 873 (Del. 1985) (“We think the concept of y»y2 DOMANN PTH PO INT 157
gross negligence is also the proper standard for determining whether a business judgment reached by a board of
.directors was an informed one™)

MOTNA NNIMVY NN DY DXNVPITN DY) Y9551 Hnn DY DP0N Y5555 DIPIWI NYD MDTH PINY (X)288 YD D) INT 158
PPN MIXINN DY OINNPI NMINMY )IVPIN MYTN 92PN DINNKDT IYA KT OX DIWYNT INDINMY DIPNY YN NPINN NYID
.(2019) xn VAWM Y NYA MITN PIND MIAND PIN P2 — NIWN ORWI NPINKN : YTINNN PTI GN) MIANRY RN TITIND
.https: //papers.ssrn.com/sol3/papers.cfm?abstract_id=3214103 : IN2N NN ¥R
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Dy DYTPANN DMDIN DN DNININT NIYN IXWNN NYITIN NNPNN NNID NYIN NININK NON'T
PN W Y N0 NN 159.15915N NPDINHN MY DY NYAWN DMDOYAD TWN) ANIN XN NINOON
NPNIY P2IYND VIYNT YN HYY DPWNDY 2D NIV XYNN NYITIN NNNPHN NN NPNNHD MIVID
NPT NXY TNS W, DOM0 NNND OPOYN NYTN DIPdY YD 12557 MNMPNN X DY MYIANNH NNV
NN NN DNN NYITIN NNNPNN NN NN DIV DMNVPIPTN YWY MPWIN ININ PA MIVI
MY T HY NNINRD DONOY YPNOPITN PRYL OPTOIN DXDNN INND 7 PYD 1Y 160 93nK5
L TOMIN G0N DY MW NN DIXNINI 11O YT, 0N 5y 7PN PO NVPITN 2D YIP NN PV
DTOMNN QNN DY NNVN NN HIVIVONN NN ODINN 1I9INDY ,0MA591D) DIPPAY 25 DOXWa 9N P2
DINYMA ,MDIN NIV IRYNL PDONID NPNNID \PNOVPITA NP D00 MNMNIND WNY van)
D91 HY DINOVLPITY NIN 127N W1V 161,030 517791 MYPYN D12 INWN) DDINY DPRNIYN
DXMPYN DY MDYIN MMINNA TN DM TMHIN NN NPPN NPNMIND DWIT) DMTON
MIN NIN D) ANYY ¥ NON DNOVPVPTH DOWITIN DXPHRNNN MPYIN ININ NN .0»DIN
MIDIN NYIWN NPNY MDY DNPMOLINNYY T2 W) THY DYLN .INYT IPINA OMDY MONN NNMNIN
2,07 TN 2009 MY 5 YD1»AN 12WNN YPI DY DI N0 T MIYY .NMHDIII NPDIIN NIIWNN DY
DM’D J2IN2 NVHL IYNR DMI9-IRDN NINNMOWN PIYI NIVND INWY DY NPIDYI MOLSNN Ywa NN
162 ypDwn N2IYIN MY DTN

NNNN PPN DX DI 1D NIV ORYNN NYITIN NNNPHN NN DX ¥IAY ¥ HOHNIIANY 02127 HY DD
,MI2NN ND MIID NIANN DY DITAPNIN MIIMIRNY ONNN OPOYN NYTN NPOW HHD MO DNY TNV
YIN NN NIV I NWTN NDXAN OMIPNRN PWNN DY NYD0D5 S NNYNSY NNNIIN N9Y MYyan onn
NPYNNT NN DNNND YT N W) DMPOY DITINNI NIWN ORVNND NNNNT NNNINNN LITIVD Y
.DMMIN NN DY NIPN DMOY NOVINN NPINNKD YT PRYI PNDNN

DINNN DMNVPITN YW DNIN YN NITON .3

0PN PN SVNNIN ¥PI (N)
5NN 163.0M5552 NYPINN DY HY DI0IVIRN DY TPANIN DI MNIPY 1IN DN NIAND PPNVPIT
2579197 )PNVPITA NHTITNA N2YY DY M2T NPNDXN MIIN WNN NNTIPN IRNND VW 50-N MWD
920 MNINA TIVIY IPNN ,5UNY 15 .0”NN DNVPITY (inside directors) D»29 D¥NVPITN
MY AN, 01029 DNVPIT PN IPNVPITN PIINND HNK YYM DYIIN 50-7 NIWIY TIva D N3N

D97 YY) (2011) 324,309 N DOVAWN DI ANPON : IRIYI NNN PIY) DNOTOI DI N2IYN 1IWNNY MITHN GON 159
DYTYN VIPIVYT MPNID NNNPK DIYAY NAINN MY ,0P1PNYN 2955 MAIN NHVID DNNYVLN DIINAN NINR HY) DI TON
2YPOW 9 PTYNY NN (TIAXRN NIVN IRV DY NYVIN NPT NIIND MNIY NIN) DXNPHRYN YD) DY NPNRY DYH DIV
1YY INID NTHYNA D203 HHI NP MDA 6187/15 N7y DI INT .(7(DMININ NIND MNIY) DINPHIYN NIV 29 DY PV
1232 DDNH) P2 NVMVN 12D YW NPT POAY 42 NPD 9918 IR /3 19783 PPINDD ©Y72IV¥N MITNDN YV NYDI190 )9p”
DILY DI JIPA NIVN IRV DY MOONN DY YPOYN NYTN IPXY 595 NHINN NMONDY WAITND NRNIN 1ON7) (28.5.2018
Y2NON NYIYY 29D — JNIDI JNID DINPIY NN HIMVY NIVN TPNIPY PNDA I1THN ...NT VAYN NP2 NPIDAA NYINN
MYNY MAIND PN NP2 NI RO — RYN INTHY ¥IND WP WNYPNIY NTIVNN DY IWPNA DXTTSN YW NIYLN
ADIN N2 NPXY NP WATY DD 19 DPIY NTIII TPND IPPOY 2D SMINY TPHN YN GRY ,71PDIY 1IP2 NIWN XU DY
LMPY TN DT 25V NPMINI T NIRY PNVTY NYATI IPR ,GO7 IN MYPIIND NPNTIVN MYIAPT NINIYIY INKRD

my Yo N 160

.90 W1 DYDY Y)PNVPIPTN PANIYI DITOIIN DIANN TN el

.(2011) 610,601 0 ©YVAWN 7IP>INNT MINMOVNN PIV OO DY : MDY 1aWND NITHID NPOYN” ©IN 17 162

.STEPHEN M. BAINBRIDGE, THE NEW CORPORATE GOVERNANCE IN THEORY AND PRACTICE 155 (2008) 163
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NNV MINDTA VOYNN N2 NPXOY D) 144,019 DMNVPIT PN DNN DIVINK WHNY DIWY P 2005
YT DY 1DAPNNY MOLONN YD NYIAPN MYNNINI DMNNNN DINVPIPTN YW DMD NX NPN 80-M 70-N
255 NN MNP OXMYY MOND DMVYY TN NNXMIND NPVINY NPT MDD DMNNN DINVPIT
,M9YPNI NV NN NNMP NNYT MNNann 145, (Business Judgement Rule) »poyn nytn MHiprw
TIAX NPNDY NN HYW )PNVPPTN 1970 3 17 UK Corporate Code-n ¥y2)p 0w 9N 1) 166
MY MNAY 51935 TN PPNVPITN 2570 NNVP MIIN DPNXN DPNY OM12N NN NN D195

168 (independent non-executive directors) D»N¥N PNVPIT 12N
NIV NVPRNYY MOLINN DAPY 1Y NIVARND NIV DY MDD NPRY NN NOPPT DY NNND
IN 1290 :1ND DY TN NN NVDWN DY 1NaY MINPOYA 9270 NN THPHNA .NHANN DY DIDIVIND
DNV VYN DD GUN,TI DOV DY DNV NIVN IRV DN ,DXMPYI MTNND 009 YW Nvrd9
SYa Y YLVI ,NNT DY .VWIHNN NP DY NIANN DY DIDIVIND TN ,PIYN ININT ROV DIV
NNNDY INND NN DY NVIOWN HYA DY INDIND 92T DY 1INV DIPIPT OMNNN DNVPPTY DTN
NIVN HY NPVLIS NNIN MV PYND NN YNNY TN DY DN DININNA DININ DIN DN ,NIDN
NTNRN DY AN OMON P OMNNON DNVPPTY YYN DMP 7D DY Q0N 162 .N7aNN DY DIOIVINN
5y QN 17079200 YPoY Yy DNY TAYPY YTNN GO0 DY IWP2 DM DIXNVPITI NIINN NYHINI
YMINIYIN PTIV NIND NINIT MNIDT INDON TUN DMTIDT DIPNVI 1D DOPININ DIPNN |10 29
D21V DYIXII P2 NIAND JPNVPITL OMNNON DINVPIT OV DNPP P2 12PN DRNND IR 1T 7IN02
IUN VIWINRN NN OHYA DY DMDYI DIDIN) DONINN DINVPPTN 7L.91» NOYTY NPANN NP
192NN DY MPOYN MDY NN PNINY INTID NN DNNNDY NOVYHYN DY DY IND NN 1O DPIN
NYL ,NNINNRY .FPYIND NIV NIINN NIV P2 2D DY TINY wwN D»P DNV DXIWPH DMINA
72NN YPNVPPTO DNYLN DI THYIN WIND VYN NN MHYIAD IWaND ¥ »d Bebchuk & Hamdani
91932 MNAN YD NYYIN OONYNN ONVPPTIN PIN DY NYTINHM TINYNIN DNPNIY NP

Jeffrey N. Gordon, The Rise of independent Director in the United States, 1950-2005: Of Shareholder Value and ¢
.Stock Market Prices, 59 STAN. L. REV. 1465 (2007)

.Zapata v. Maldonado, 430 A.2d 779, 788 (Del. 1981) 165

Paul L. Davies & Klaus J. Hopt, Boards in Europe — Accountability and Convergence, 61 AMERICAN N7 1¢¢
.JOURNAL OF COMPARATIVE LAW 301 (2013)

FINANCIAL REPORTING COUNCIL, THE UK CORPORATE GOVERNANCE CODE (2016); available at: 17
https: //7www.frc.org.uk/getattachment/ca7e94c4-b9a9-49e2-a824-ad76a322873c/UK-Corporate-Governance-
.Code-April-2016.pdf

.Section B.1.2 ,ov 168

“Directors at firms with controlling shareholders—including :1278 my ,99 w»n > Hamdani-y Bebchuk 14
independent directors—cannot be elected or reelected following their initial term—unless the controlling
shareholder supports their candidacies. Nor will they stay in office once the controlling shareholder decides to end
their service on the board. This regime provides directors with substantial incentives to keep the controller
Dy MTTNNNA NH/NDN TIT NI2D WY HRIYI MIAND PINY) 67 My ,3 v D0 NOYIWN M1 )TN ; satisfied*
TOW ¥ 20> NT PATNN NN NVPITN TOM NIYI DXNVPITN NN MINH NVIIWN HYI 1AW A¥HI NNV NPNMYIN
DNVPPTN DY MINN NN 1D DY DM NINND PIINY NI ,0911 PNIND PIDN NN NXNDINN INNINNL IMNNNT NOVPITN
{7NYoVUN Sy22 DPNYNN

Stephen M. Bainbridge, 7he Board of Directors, in THE OXFORD HANDBOOK OF CORPORATE LAW AND 170
DTN MY 11NN MWW 955 NN BY .GOVERNANCE 275, 316 (Jeffrey N. Gordon & Wolf-Georg Ringe eds., 2018)
DNVPIPTN OY PIVNN XD NIINA NONIN D NN ,DXVDIIN DY NIVIY NPPOY INNY XM INY NI HPNNYPN
ST N9INN MDY 220 XPOYN YTNIN NIVN IR DINYNN

Bernard S. Black & Vikramaditya S. Khanna, Can ¥ 370 1NV ,NXP DINTH DINN DD DY NYRI DMIpnny 171
Corporate Governance Reforms Increase Firm Market Values? Event Study Evidence fiom India, 4 J. EMPIRICAL
LEGAL STUD. 749, 751 (2007); Bernard Black & Woochan Kim, The Effect of Board Structure on Firm Value: A
.Multiple Identification Strategies Approach Using Korean Data, 104 J. FIN. ECON. 203, 225 (2012)
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NPINN OHYA DY 217 NYINRI NIMN MNN NOND DNVPIT DY DNINA : NONT ,DNYY YOI NPID
NN ITONN I NPYOD I ,NT PINK PIYA 172.7090wn DY DXNUP DPIRY NN YA 29PN 2172
WAWNY N1 NPIND YYD MPNN (cumulative voting) NI2VNN NYIANN DY 1IN NYIAP XN INN2
NN OHYA NYM T NVOYD DNNNA 173, 0NDYW HONIN NYASHN MDY ONXNNA YPNOVPPTH 2590 DY
955 174 )NNN PN NVYYN HYA DY MPINNN NP DRNNA YAP» NN JPNVPITL VWD
7120 NN JPNVPITN 2591 DY YW NYIVNN DI DTN T2 ,9N1 1T NVYYN HYA DY MPINNN NYOWY
MNNY NIN TIY OYLN .DIRNNN PNINN IPNX PNVPTN 2590 NYIAPY NIIVNNN NYANNN )NINNY
199N TN ,N72NN 1PNVPITI VNN NIV AOYA SY DIXDIVIRD TN 2V NN IVAND DINDN M
MY DNAY DMPN OMNI OPOYN IMNN IR DTPY NVOYN Sya HY N1 NN YO N nvynd
DAY DMIPN IN 192N NYIANNN NPT THISNND NNNND D9 NI2AND DY NMINN PN DY NPINNN
NYIASNN PN DYDI NTHNIYN DNINN ,1D DY AN .M N TIPHOINN MTIONN NPXY NDON
MTOM2 OMNYN DINVPIPT HY DNNND MYNNNI ,VIVNN NPIN OHY HY NHNNNY NIN NIVNN
175 911 5173 NYIND NN NVOOWYN DY SW NPINNN NYYY DI 9N NNININD NPND NN ,NHAND
NNPNMDY R IMND GMY IN DT 22N NANINA PNTIY 9D YTINNN DWNNN DY >ONIN DTINN ,XPY KT
OM20M NV DYTY NMINN NN NVIOVYN HYA HY NPTNNN NYYY DI MDY NN NNIN MPNIND
NNNN TI ,INY DX NIANT MDY MINDN NI NN DIYWN TUN MIPYTINN MTIONN MININD

N NDOPMI NPIN NPND NN VIV NN DY DY
DY DINID NN HY INDYI” DIWNYN DPNNNT DINVPITN I NYAP DRIV VAVNN NI NPIDI
MNNNY NPY DY NPPAN DM DY ,NIINN YPNOVPPT TINH” DXNPONY 7NN ITOM PN
NP MIPION DY TROMIN DY-NPONT PYN DY XIN MNNND NVPITN PN 176./PINay NYVINPN
VIS NN NV NN D YAIP MIAND PIN,ID 19D Y77 7MNIN NN NN QLIYN YN
NN OV NONIN NNV YR MIIND PIN 178.1mNa0 DPNNOIN DNVPIT Y 1NN NN NN NONY
D109 DIXNTN YAV NI INYT DIPIYW 2D NOYVIND YTYN TWUN INYNN MOPPTN DY IMON ONX DY WPl
N NVOWN HY2 DY D10 DIRY NN DYDY PAIYN MNAND PIND 160N PPN 172.00own Dya Sv
NOOONN YT HY ™I DPNXNN DMNIVPITN 7D YAIP MIANT PIN INXN NOPIT NN DY IWP2 1IN

.99 w1 9y5 Bebchuk & Hamdani 172

Jeffrey N. Gordon, Institutions as Relational Investors: A New Look ;1304-1302 my ,0v ,Bebchuk & Hamdani 172
.at Cumulative Voting, 94 COLUM. L. REV. 124, 127 n.8 (1994)

NN ONDY NPINND NYYI DORNNA NIANTD JPNVPITI VIWNT NI YYD N IWANNY NIIVNNN NYIANNN )INN 174
Tatiana Nenova, A Corporate Agenda for Developing N1 ,12191) 7DD ,DNPHDA1  NPVLNINI OOP NPINN
.Countries, 217 CONTADURIA Y ADMINISTRACION 181, 201 (2005)

Bernard Black & Reinier Kraakman, A Self- ;102 0»%w nayn ,1303 my ,99 vwrn 9y Bebchuk & Hamdani 175
.Enforcing Model of Corporate Law, 109 HARV. L. REV. 1911, 1947-49 (1996)

W DY 2999399 PNV 1Y ; (1994) 434,424 (4)T7HWN NI, 1782 MHPAIN 19N 73 INIY N1 1168/94 (N/N-DIDW) 971 176
DYNVPIPNAD NPT ATV NIM PORNPNY qD-92IWD WRwn dMNNNN NOPIPTNT) 1PHRY VMVN YW 1T P 156 Npoa 111
DYDILIN P JIRY NI, 1N IMNANYI TN P ,NIDN DAL 12N IMDYN ¥7NTN DY INI...NTINA DNV
MRPOY YV 1NN 192 DDN INPNA,NIINT NPVIDIVIN MXIAP TN YD 21N YN NI, JPNIVPITI DWINND
(Y voya oy

152- MNP ,26 V' D9 ,(0N01) 119 N9V PNY ;(1999) 580,577 (3)2) 179 ,197782 9249 /3 9199 YN 3114/99 N7wa 177
VPITI PPTI XN NN NOPIT D PIVI T NTAY NN YPIN DN /A9 50 PIYd 212D VWD 2D HW NPT POAY 148
INT .NI2ND DNT NNNRNI NN OXIN INXNT NVPIPTN ) DNDIN NVPPTN INYI ,NT PPN MDIZIN MINN Y3 DY D))
.647-645 'y 107 W V0 MAAND PIN 01

.NaNN PIND 239 Goyo 178

DOPNNY 5 TN 25 NI2ND YTIND MINNN NVPITN DY NAIN NN MIANT PIND X245 PYD 29 DY .MI1INN PIND 240 DXPYD 179
ANNNOY DWITNTN DININDNI ONIN 12
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YN OYIN PY OYYL IN 1IN NVIDYN YDYA DIRY NN OHYL 1HH MDIPN 217 1IN NYHYYON
NMOT HYON 2% HW NWOW DY N KD ,NIND NMNN DY 29PN ,DXTHNNN MNP TOV IN ;10N
WVIDY 7PN MINN NVPIT DY INNND NMPN D Yap MHANN PIND 16010 XN 180179202 nyasnn
9 Y51 702 ,NNN YD DY VYW M MO MNPN YNV NNNON NN TINNY NIANN NINYI DNOY
MNAY 1%-2 P>¥NNT NN DY .NIAN NVIDYN DY NYOIR NN TINND NN NNND NN YITN .DNY
NNNON WITN DX YISND DINRYI INIXY MNINNN NOPITN IR NI2NN PPNVPIT I NYANNN MNDTHYON0
NVYOYN HYA MDIP NN NIYNA DINN ND YN NN DY 29910 217 T DY DAPNN NPNNY Ta152)
NADN NAPND NMNNINN INXINN MOPITN I ; 2% DY N DIIMINN MNPN TO 191 7¢N PNY YOYI N
DMV IN NN TYIN NTOW NN YD NPT DY IN 1P IR ,NINNN IX IR NMN DY INN

18195 W Tpw

YIANRNN YYUNNN HY YONN IND ONNNA MNYIN 129919 11IVPIY1N Y930 NN 130N (3)

DNOVPPTN DY ONYY NN PPNVLPITN 209N NN ANYD Ypan YINNN HWNND DY >OondN DTN
VIVININ NN ODYI NMIDT DY NMNI NN PAY RO THNY 1IN NN JNPNVPIPTI DOINNNN
N2IVY NIANN DY NPPOYN DMWY NX PNINY NVIDYN HY DY NN YINN KOY MOV XD TNRNI)
NN YOND MV MY T YPNVLPITN 2990 NN NAPD W HOMN DTINN 29 DY .NYINN doya D5
Sya DY NPINNT YWY DOV NIN I2TN WP .DIWINI NN YYD NVIDWN dHYA PaV DIPNTIN
MTIONN NPXH DINDPOM 1IN NYANNT PNN MNDT NOXNNNI YOP NIANN DY NN NN NV
DMNVPPTN NYY DX DNRNND DPTHIND WY I NP DM NVMDYN DY T IIPHTINN
NN NI TPON TINI NPV PXINN NVIDYN YYD NTIVN DY .NIND PNVPITL OPNNONN
NV TINNND DARVND NIIYNY PTAY NVOYYN MO YIDIY DY 0D TN T1D WWN NIV N ,NYASHM
Sya HY NVLYOWYN MO P WY DI 1D .INY MY XID PN PMPIND MY 1AW NN TINND
DYNVPITN NYY NX DTHND AN NPNID NPTIN NNDOP TI,INN D1 TH DY NPNNN NI NVIOYN
TIXNNN INY DI NVIOVN DY DY NPINNN NYYY DI NNT NNIYD .192NN 1PNVPITI DONNNN
NPONY AN, AN DN NVIIWN DY THD MIPIOTINN NITIVNN NPXYY DN NYANNN NMDT
DYMINN NIN INY DX NVIDWN DY DY NPNNN NI DNAY DINN DITIRND DXANWN DWONY
O»P PNYTHY 18279200 11NVPIT DONNONN DINVPITN 190N NX POPND NPTNN MY’ 1901 PO
95 VIWNIN NMN DY NIANN DY DXDIVINRD OMNNONN DINVPPTN DIPIYNY NNNN P2 WP
PVINY NNPY MYNNNI NN DIDITVINRD PIVINN NNNN G712 (1P D) DY NI HY NNYIN
PNN DM PXNND NNNND PEINN NVIIVN DY IWRI ..(NPINK H7I) NYININ N2 DY NNIYVINR INRD
TIVY NN DYIND MIVPNNY XIN YWNN ,00712) DN YT NIPHITINN MTIONNY DMD0M N1aN2
,DYTINN PAY NINON YONN NPINNN MNPV NRY .7PNMN YOY 112NN YV DIDIVINN DY dVINY
NVOVN HY2 IWRND INY DM P NYNMINA DINWI (MDD IO NPINN DY MIAID) VIR NN OYI
Y9 NIV DTN DY .NHANN DY NV XD NYWI NIINN NIYPNN NIV NPOYN D 172N DN

2NN PIND (2)239 Qoo 180

,107 W Do99  mAaN PN, 01 IR OIORIYIN PTOINNNN NOVPIPTI TOIIL 20T )PTY .112NND PIND (1X)245 Pyp 181
.651-617 'y

AYMONN VIYNN NPIN DYIY NVITYN YA PIY DI TINMN MNIDN YONYD DXNNA 192NN PNNVPIPT DY YN 15900 182
5Y2 DY SWOIN PNIYI MYIIN MLINN DY WP NNVPITN MVYNN DY NAYTD NNRIN MHVIPYN NNPIAN G0 OY N
4.2 P99 NN YN N .NVYDYN

43



DavN NYn and NOATIND INRNN NOIIL DMAX D1I0 DMV

NPOYN 22 OUNN TYN NY 172N DY NPNIND NIMDTN P NVIOVYN DYa HY DLW MO P2 PRI
NYNN NPT PAINN NVIDYN HYA 1YW INN TIRND DXARYNI DIWND SYSNN NON 172NN NIV NN
Y MV OONNON DXNVPIT DY D1 T) MYV IT DY NPOYN NUIX NI NIPNRA ,TIA0 .aNY MM
NODN NP2 NOYINA TN KOV , 192NN NIV DY NAYNN JON MWIN PRY ¥ NVIDYN DY Naw Npoy
72N2 )N NMDT TPXNNN NOYNIY PIINN NVIIVYN DY TUND  NINT NN . TAY T2 VIVNN YN IT DY
NYIIN MIYPNNN 3D INY DININD YYN DMP 00010 DN ITND MIVININN MTIHNNY DMOM
5y YW NPNNN NPIDTD NOYOWN N PA NPON JOPN WIHNY NIN TIH DYLN VYNNI NN OYAY PNN
9N T NI T LN NIPNALIOY NPV NN MV NN D WY NN DX Y00 NVIOYN
NPOYN NN PN XD D, TAYTA 992MY YD, 00N .INYIN) NPDYN NN DONNN DINVPIT OV
NN ,NIANN DY DIDIVIIRN DY AWHONN 1Y MOVIAND YT DONNN DINVPIT DY DININD WV 3T DY
JNYINOIDONTMNPOY DY POIN DY NPVIY NP2 NDYIN MYNNNI NPINN HDI 10N NN IWIND v
NNNIN NN NN OIMAND NN D) PNIAYNL NNPY ¥ DMNNONN DINVPITN NV NP, TIV) INT
PYNRN MY DY MHOLMIP NYOVYN DN YWY DMDIVS DX I2VTH IUNDI .NYNDN NN MDIND
YNYA DPNVY PPNVLPITA OMNVPIT DY AN YITHY 90N NYIAPD TN NPIN NPTNN NIV, MYYoa
MNT NYNNA PON DIV NVIHYN DY DV INDIDMD YIND YDA [ NINT) NVIDVN HYAD NPT IITYN DO
DM TOINN DN INN MXNN DY NAYHNN 1T ININN NYAP .(ODINAN 9NN )PNVPIPTO DX THYIND
DN ,NVYVYN DY DY INMIIN P2 IR TN DY 9D ,DOYNP DY 720NN 12T IWUR,JPNOPITN I3
NYNAY YYNN PAD P TOIMN G0N DY PPDY DI MN1AY 29 MWINPNI MPDY PO DY DINOYY NINY
DY25 31195 12 N NVVYN DY) NIPNA 2D YAPI PTOM N ITIRNN DYNNN SY 01D DINVNI
DYNVPIT P DNXNHN MNADY T )PNVPITI OMDN YNDIAN DXNVPPTN NPV DT 10N PPN
183 9N HNda

NN DMNNN DINVPIPT DY NNT 190N NYIAPN WIN DITIRNM INTY NN M NN MY XIPHIN
INY MPYY NMINNN WIAPY 201 [, NIXT GON IORIYN NNN PIY2 MINDIN NPNDXN NI1INN HHID
MNDN YONY NX NIYNA NP YR NPNDY 192N OONYINN OXNVPIPTN DY DII0N DY IWP2
TPHNNN MTIONN NP OO NPINN NN VIWNIN NN DYIAT NVIOYN DY PIAY OO TINMN
.NVOVN DY D

NVYYYN Yy oy MNPOY 4

21 ¥P (N)

Y3 DY MXPOY PTOND YW 1AW 1DIND YVIMNMDT YTINN DVNN OV SONN DTIND T IRIN oD
MOIY IN TI9 PNN OVID DI NIINT NDND NVIDWN DY MNYY NOX PYH MINPOYL .NVOYN
DYDY DY 2IWNY 1N Y955 .19aN2 NIYN RYND INNND TN12Y PIVA D2IPNn 1O DM DI1IIN2
NN MV HYM NVIOYN DY YD YWNN DY ,NNNA NVIY 29 JY 184 NHND MINPOY PTONY DT
VIYNT MOV DY NDIPN NPNR T DY) DD MK NORD ¥ NON MXPOY NIYNNNI 10T NPVIY
185 170N PV MNPAY DTN NIIND DY VIND NMMANY MY NMIRPOY NYNN NNV DYLNN MNWN

.90 W' 299 J1PNVPITN IV OO TOINN DN INND 16-1 6 DIPYD 1N 182

Luca Enriques, Related Party Transactions, in THE OXFORD HANDBOOK OF CORPORATE LAW AND 18
.GOVERNANCE 506 (Jeffrey N. Gordon & Wolf-Georg Ringe eds., 2018)

.147-146 'y ,2 v Yo KRAAKMAN ET AL. 18
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MIN NIANTIN MYXNNA PRNY OOV NMINPOY HY D1DHUN DXVDNN DY THNNND WY DMWY NVIY ' by
Y MYDIPN VIV MLV PY HWND T3 .0 TPN NP MIMNINY NMINN MOV %955 NIINN DY NN
Sy MYPYN PI2IN PT TNY DY DNMYN ONYA NINNXY DYDY NYT INN NPINN OHYAY WINY NHaNN DY
YN NPOYN NN DY TWPA NVYNN VI TN DN T0DIN YTHNN POND NN NPOYN NN
MYXNNI PIY OHY OY MNPDY PTONY ¥ 1T DLW O3 DY Ty NNY 186 (third party fairness opinion)
NN OHYI 29PN 210 T DY IN DORNKY OINVPIPT YT DY NYNIN NPOYN NYIRD NTNPH NNTIN
NP2 Mn (MOM-Majority of the Minority) NYINN NPOYI SWIN PNY OHYa DIRY VWD
192 7 73) 191900N 190 7130109 187 750N 188 oy 187 1993522 INNIN NINOY DI TPN

NPOYN MNXIN DN NONRYI MTPNNN MYNNNA PAY OOV DY NINRPOY PTONY ¥ ,50YI0Y NVIY 9 by
WI51Y VLAVNN YN DY (arm’s length) DPINT DX TTX P2 NPOYY NNITA DINN DN NNYIN IO
MYSNNI NPOYN TN NMINN OOYIAT NMITIYY NNIYLN XIVND NN MNND N XD I TITI9 DY 1 NONYA
NONY TN NNXT .NPINN OYYA DY MYHYIN NOONI DY NN YNIVND NN DYID MIVIN NN
NPOYN YI122) PONNILIN J9IND PON DDV DN NN I OXWIPYN) VNN NI DY YD DTN
MYIND N¥NIN T NOVOY .NIAND MTOM T DY DN 1NNY YN TID DY NNIN TYNRD DOWIT) DM
ORIV D) NNNN DIY NN

PRI NN DY VIV NYAPA ,NVYMDYN DY DY TN NINPOYY DN NPHNN NPIIN MISIN
NYVIA NPOYN MMIN NNIN 192.00NN PN NNYIN TON NPOYN NN ONN PTAN ,(entire fairness)
YT DY NIVIN NPOYN ONX YAIND NNINN DVI NN PIAYND I OOIN,(PPNVPITN IN) NV Dya Sy
OV NTNYN DTN T DY NOYND NN NPOYN DY 1NN XWNN OX IX,OWNN NP OHYA 19PN AN
195 M&F Worldwide Corp y3y2 n95nn DIV 1947252 D»RNYY D NVPITH NAINIY PP NOPPTN
OPVIPY NNPIIY MANDD NIND NMRPOYY NNMON MNRITI VAVYNN PN NPPD NONPNN NTHRYN
NN MMPNN ONAY DMIPNA 98,10 DY A1 (entire fairness rule) MHNN VLITIVD 9 DY TAY T2
NP IR VIVINAN NN DY 27PN 217 NN : NI, VIWNN NI MDY DY DIPNPIDIT DY NPORINTNIND

.184 wrn oy5 Enriques 18

OECD, RELATED PARTY TRANSACTIONS AND MINORITY SHAREHOLDER RIGHTS X7 ,1% 1y2 %520 P12 1o 187
.49-60 (2012)

.73-61 0y DY INT NN PTLOTH 188

Marcello Bianchi, Angela Ciavarella, Luca Enriques, Valerio Novembre & Rossella w3 )po0onn p1a )0 1H 189
Signoretti, Regulation and Self-Regulation of Related Party Transactions in ltaly: An Empirical Analysis 10-14
(January 20, 2014). European Corporate Governance Institute (ECGI) - Finance Working Paper No. 415/2014;
CONSOB Working Papers No. 75. Available at SSRN: https: //ssrn.com/abstract=2383237

Tobias H. Troger, Germany’s Reluctance to Regulate Related Party Transactions, in THE N7 2070 P72 ) 1h 190
LAW AND FINANCE OF RELATED PARTY TRANSACTION (Luca Enriques & Tobias Troger eds., 2018

Paul L. Davies, Related Party Transactions: UK Model, in THE LAW AND FINANCE OF N9 90NN 72 \»TH 191
.RELATED PARTY TRANSACTION (Luca Enriques & Tobias Troger eds., 2018)

.Multilateral Instrument 61-101 Protection of Minority Security Holders in Special Transactions w3 >Typn P19 192
http: //www.osc.gov.on.caszdocuments/en/Securities-Categoryé/rule_20080201_61-101_protect- : NI WP ¥R

minority.pdf

Zohar Goshen, The Efficiency of Controlling Corporate Self-Dealing: Theory Y1 ,7>7120 MYIND PTN NINoNY 193
.Meets Reality, 91 CAL. L. REV. 393, 426-429 (2003)

Supreme Court Endorses Business Judgment Review For Going-Private Mergers With Dual Delaware w19
Procedural Protections, 128 HARV. L. REV. 1818 (2015).

In re MFW S’holders Litig., 67 A. 3d 496 (Del. Ch 2013); Kahn v. M&F Worldwide Corp, 88 A.3d 635, 641 (Del. 1%
NV NMRPOY DY PRIV PNY DOV HYIOW NI2N MDA 555 5y MEW no5n HSw nnSnn nann ,manxd .2014)
IRA Trust FBO Bobbie Ahmed 7 .03»00 nn »Hya by ommpiny N w7 NVIYWn Dya \nNaw going private Non
.v. Crane, C.A. No. 12742-CB (Del. Ch. Dec. 11, 2017)
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S0) NN PAYNY P NN DY INID 1PN ,NPOYN DX MINAY DYRNSY DNOVPIPT DY NTNYH NTY HY
2N ,NOND MRPoY1a *> M&F Worldwide Corp. nw192 ¥yap3 ,nNINKY 196.y21nn H¥ 195wo 1NN
(N) : DXNIN DVXNN DININD IIMPNN DX PPOYN NYTN PPV DD DY VIV NNPYAN LITIVD
TYNN () ; VIYNHN NPIN OHYA 29PN 21 DY NTHVN DTN DY NPOYN VN NN NN NOVOWN Dya
DTINN (T) ; NPOYY TINNDY XYY DX INAY MNIND NTNPHRN NTYND () ; TORNNY XD NTNPHN
; VTN NN THYYI NPIND DY DY NYIANNN (D) 5 NN NN DY 1NN XWHD DY MDD NN NTOIY
MVIDYN NNPIAN ,DPY0 DOVNVNN DININN DD DMPNNL .VIWNT NIV ODYL DY NIDIN IN 11790 PN (V)
NN ORD NIRY NTD DIPN TIY PRI DPOYN MR DX IWIRY TONN DY NN NPNIAS NYINN
INDNN MPOHNN NPIVPYTY NINN TY PR NN OM2TN A¥NY NXIN I2TH VI . INN N NPOYN
291N 20 HY NMYOINY NPOYN IR MINAY NTNPNI DTN 1 N99NY BDXNNA .(entire fairness doctrine)
Sya DY NNDY IRYY VIV NN OHYA NN XIVINN PAP DI 10N NN D DINMN VIWNIN NI DYa
NN YA 29PN 2 DY NNODN NYAPA NININ NPOYI MIYPNM DININ .NPOYN NN DY NVDYN
VOVNN N OO NPINN 5D NON NNND INNYNA TN M) NPND NIVYY NPOYN PNHY YN, 0NN
197 APOYN NN NINN NN DY PNIRN DINN NIN

27N YONVPPTN,NNPIAN NTY NWIR MNYL NVDVN DY DY NMINPOY 2 ¥YIP IR PN,
NYAIT Y MMAND PINY 117 PYD 7D DY G0N .NPDYI YWOX PNY Y1 DINY NPIND PHYa 29PN
MNIN DY NVMWN DY DY SNRNKY NN XY MY NN DY NNDID PIVN NNPDONY NADN MTIN»
N DRIV PTI IND .NNPAAN NTY DY INMIPIA2 YMIND PON DM N2INN MYNNNI NPOYN
N2 NPY09 .(entire fairness) NPOYN DY NN NNINN NN PNAD NWIFTN NN OIPIIVIND PTNN VIYDPY
NPNY OMVYY MIINN PIN2 DIYIAPN NYIRD MMM 29 DY VIR IR MXPOY D) 7D Nyap LIVNN
198 VAYIN N2 DY MVIVY NNPIAD DINID

P09 .NYYN INKY LOVNN 122 H1VPNN VIVINY MIXPOY MTI 20003D9N 12I¥2) 199X DIWNIN Y2
NYIANN NNDN NPV NIIND PR DOWNOIN DY NPIND NPOYL 1T PR DXUNIN IV PN
22RO NYP NN DMLY NPOYIY TI2 NDXN 27PN NPINT DY DX NINDP NIV ¥Y2INN WO NN
NYV N OOWNIN .11IIN2 NPINN OHYA MY THON NYY P 900 DY TOI NITIY NVYY NN
NI2INN PIN2 DOWITIN DNYINN DI NN NYDP NN NPOYY ,ANYNRIN NPT NNYL SNV \NNNY
NY2IPMY IT NPIVPIY ,NPIYA SNYDD PVIDY MIAWNNY NDY NDMP KD 1D DY NT N0N NPOYD
TN DY MY PIIPINN AWRI 1IN NVDYN HYAY NVDY NMNIY DYWYN NN YPOYN BYIYI
YY1 ,DXUNINI NI DY PAOMINND PPNYY NN NI NNIT NAY THTINMD NAVNN T SWOY

Kenju Watanabe, Confrol w7 ,710720 MNIN2 PNY OOy DYy MNPOY SV TayTa NITONN 19N Ppn \»To 196
Transaction Governance: Collective Action and Asymmetric Information Problems and Ex-Post Policing, 36 NW.
JUINT’L L. & BUS. 45 (2016)

“A property rule that requires the minority’s approval for a transaction in which :410my,193 w70 9¥5 Goshen 177
a conflict of interests arises empowers the minority to demand a larger portion of the surplus . . . than it would
wwnm (collective action problem) namwnn NYIWAN N»ya bva »d MYLYY NNMP*2Y .receive under the liability rule”
5y NVYOVN HYA DY NNDY NXRYY 1IN DY NP 555 NDN NNNT YIDIYW DIV DPN VIV NN OOV D29 Y11 NOOWN M0
Edward B. Rock, MOM Approval in a World of Active Shareholders, in THE LAW AND X7 ,NpOyN PN NRYN
.FINANCE OF RELATED PARTY TRANSACTION (Luca Enriques & Tobias Troger eds., 2019)

MNPOY NS LOVNN FNAD IWIRD W PTY ,DPNNND NYIN YD YaPp PRINHNY GR) 127 /DY ,4 Wi DD pra-511nK 198
DYPOY VOYN YNPVINY NP IPNVPIPTN MIN,NVIIY DY ININTN MPHNY ,0IN PIVI THN GON 03 INT .(JON5 YN
.(2008) 75 v

.(3.8.2011 172)2 DDNY) PN DIYNIN /3 N3N 26809-01-11 (NN YHINN) ¥/ 199

.(28.5.2012 Y232 DOMA) 17¥2 VIDITNR /3 N7Y2 OIIMIN NP 7YITN 2718/09 N7y 200
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PIN 7 YaPY YAINN YW INTHY DX DD VOVYNN M DMWY NN SOYIAD NNPONYN MY NNNPNY T
D55 19T MIRPOYA 1PN NPOYN MMIN NN TNXD MO VIV MAIWNN IWIRD MI2ND
DY TN NINNN ;TN ,NVXYYN NYYIY DIYN NPTNIN T MAIWNN 1D YAPI TIY .DOWITIN DINYIND
Dya P2 OSMNN PNV OIN DM ,NHaN2 OIPMPINN DY 9NNY DXWATI DI NN SHYA 1Y PHAM

: DONAN DTN NN NIP )T NVNVN /2D NAMD .VIVYHN NIV YDYA PAd NVIOYN

TOVIPY NNPAAY OIPN PR 719 DY MDYNN MIYL DX DIPY 1N NO7
Y2)D PPINKN YAPY Y9 NPINP NNN NHDPPY NN P TN PN NIPNI
VIPIY VAYN N1 DY D NI ,DOYD HNIONY 9D NINT OY .IDND MXPOY
2 YITM 12 280 XN KOV O, IININDY MDD MUY NP2
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Beni Lauterbach & Yevgeny Mugerman, Institutional Investors’ Impact on the Outcome of Freezeout Tender 20
Offers (working paper), available at
http: //ecgi.globalssites/default/files/Institutional % 20Investors%26%23039% 3B %20Impact%200n%20the%200utc
.ome%200f%20Freezeout%20Tender%200ffers.pdf.

“Institutional investors do not want to appear weak in the eyes of controlling shareholders. They :29 my ,ow 210
have to exercise their power from time to time. A strategic display of arbitrary power assures that controlling
shareholders would not ignore them. Watching institutional investor reputation and deterrence is a repeated game
.strategy, and it requires that institutional investor would reject fair or even slightly beneficial freezeout offers”
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