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DEFANVEHICAE T TN ENERICH Y, B, Taw ball bidding
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(1) ZOXBEBMIVESOBRIGIHEOBRS THHH; (2) £OAREMIE
R UREHROBAZSEA TS 3) TOAREMIBIZRCKRIZAR S
N 2, KFEOBERCEL L TINLOERAEETDH L, AHF 1 Bk
O 2 BIABBMITOE 2O — ENTABRBEM E A En, BEE > T
518150 RADT L I 7 AOXE L Rulel4d-10 ISER T2 LIRSz,

18 Fieldv. Trump, 850 F. 2d 938 (2d Cir. 1988).
19 Id, at 944.

20 Id, at 945.

21 Id.
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Wt L, OREHERE ORETME F2t0OEEKRN EC4ERAIEL,
feBl EOBEBESMIRETE ) ERITL, £, 4% ME FRfhizxt L,
Wasserman 23MRA U T2k O B M IHEHREED 106% IS T2 8% HE
T 5 T & THEEMIC Wasserman M RFHFIE £ 152 NEOEBIRNBHEHE I h
TERTH DL, RMHERIZENIL, UTORCREAEEOFEMEIZELL T
o Thbbh, B1IC, AMABREMSKD LT HE, ME § Wasserman b
AEEHNRHOBITRERE S ADLRNEINEZZ . F210, AMEEBIRQBIT
DEA I TRAGEAREMICHR ISR TN L, B3, Y%EME 744
~OHEFEN YHEHIEIKIL L T Z EBEF bz, £ LT, Field $

22 See, Michal D. Ebert, “During the Tender Offer”(or Some Time Near IT): Insider
Transactions under the All Holders/Best Price Rule, 47 Vill. L. Rev 677, 688 (2002).
available at West Law.

23 Ebert, supra note 22, at 689.

FBHRES TABBEA I T 5 Best Price Rule DR 753 1685 & (2004 48) 46 HT
tX. Functional Test i%, FHREE 72 2NN AHEM EEEE—KELL W20
BEhES> D] THY ., Integral Part Test 1%, EFIRND [ABHBENOREICHT D
BEOREIEZMS> b0 LBBESh-oD, W7 7o—FOBEAORKRICEEN:
BWERWEBZTEINAE S, | ¢RI TWVA,

F72, %R B Timing Test & DOLL®E T, Integral Part Test i3, L% {EBIRFBARE N
HENTITOR T NI OV TEHEERLZWVWE SRS (Obi, supranote 12, T1I(B).),

24 Epstein v. MCA,Inc., 50 F.3d 644 (9th Cir. 1995).
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12 & o Tintegral part Th-o7 L ¥MPR LTz, L, BROFMES| & ABRBE
VESOBRNFETH S L5 EEHED, Ruleldd-10 IZERT DT TIIR
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BIGRHAT ST YURARE M LY LTV Rulel4d-10(SER LgV LR L
T-o #%ETHH ME 25, Best-Price Rule iX [THHICER SN =AREMAHA ]
ORI OZRH | & E LT D & ORBE S, AHENEE I ABRBEMRT
HIZEIT S 725, Best-Price Rule ICER LW E ERLZZME, ZhIZX L.
%9 KER AL [H&3ticix TARBEMBIAL &V XEICH>WTHEDNH
HEEABHE S ] T 5, Willams EOBMEERT I 720, AH
BNMOEREFRICGERTALENH S| Lk~ ABEMRICEIT 2 @R
HOFRELR O LRBITA O SN 2R L T2 RS HBICEE L
7o
2. Timing (Bright-Line) Test

Functional Test } U* Integral Part Test & ELBE LT, XV AR/ BENEL LT
RENTZON, Timing Test 72> UL Bright-Line Test & FEIIN A EHETH D, =
N, ARINTABEAE B OBKET, KUK T RRCHEEIIBITSh
7 ERIELAIE, Best-Price Rule IZEX LRV & A HKAEP L A3, ZoORRERN
FENFDH, Lerro v. Quaker Oats Co H|IR*TH 5, RIHEMIL. Quaker Oats
Company (BA T, TQuaker] &9 5,) MABEIFHEAD 35%%FF LTV K
BRECH L TR, BNE., BHEREENFTL LSkt LG OM 5k 5T
HERTE5THEOBPME I CAF, TREEIEN L32,), thokEizik
5 SRV BRENRIRRHE SN EHTH D, B 7 KERBHFE. BT
FIIABRMAMR P ARTE £ IIREBEE I Lo THISKRETE T 2
ERRELEEIN TS (RulelOb-13(2)) 5. ARBRMEFATREIEZ 2175 2

25 Ebert, supra note 22, at 693.
26 Lerro v. Quaker Oats Co., 84 F. 3d 239 (7th Cir. 1996).
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FEATHD & L, AMENZENIAREMED 3 BRNCE T L TW2A,
Best-Price Rule (2 {HiER L2 W MR Uiz, &S Field #2518 L. Quaker
& MR E & DOERIEMITARB IR AR TH Y | Functional Test |2 25 &
Rulel4d-10 {ZER T2 & ER L7=DICxt U, BHIPTE, AREERIROD HiZn
REMRAIRCH-72 VI FEZRDRP L L. AREFFOMBEBINICHE
LTid, My fF5shich, Tidded Tvwo) ffEEhrsMETHL L
A L7,

3. Kattv. Titan Acquisition®®

Timing Test % XFTHER AR L 72D 5, Integral Part Test {[ZEDWNT
Best-Price Rule # R+ 25 & O BEH LB R L7z ®2 Kait v. Titan
Acquisition IR TH 57,

A, Titan Acquisition Ltd. (UAF, [Titan] &3 5,) 23 International Comfort
Product (BAF, TICPI &35,) ioxf U CABRE (% EHE§ 58RIC, ICP DEE
BIHRBEL A 2T ¢ THEBEOERERE L (CUT, [REREEG) &3 5,.).
A HRENZ2 497 Best-Price Rule &R T 2 G frboiL e, RSB,
Titan } 0% OtF, Titan DB R OZ OEEEE, £ LT ICP Bk b L T

27 "“our case is about “when” rather than “what.”" Id. at 246.

Fio. B 7 KEXFEHFE, ARBMCIEL TThh 22BN TORB 2K
BA X BAMmg L B2, 1T, REOICETOKE L - CRIBRHRER L2
HEZHTCND (Id at243.) : Bl iE, RS NBHHICES VT 20 RATHESEI
ENTVDEN, FOWKRD 30%EFETHAREL 30 FALUTCRRERNTIo89
BRVWEEET D, —F. BENBAERZORESEICOVT 1 825 R LFHE
U, 2 TOKRRICH U CEMEE 25 FATABRBEMEREBLE TS, LAL, 4
BABERERYEZARBEMIUEET D 2 EERV D YSABBEMI R KPS, xt
LT, ABREMBEBITICEMTESXE I A —71ICx L& 30 FA2KH0, L
THY OB%RXE 1422 FLVOLAREBEMTERS Z B TEhiE, TOABEEMITE
BAMRETHY . ETCOBRBEDFIRERAL I LB TE D,

BL oL, KEEREERTH30 FALEWHIIRSEBHTHD, £/, 22 Fr i
WO THIB R A MRS ME 2 B/ LTV D RIEEZER L TV 5 L0 ) ek
MBI ERN T3S (Coffee, supra note 6, at 333 n.61),

28 Kattv. Titan Acquisition, 244 F.Supp.2d, 841 (M.D. Tenn. 2003).
29 Christopher E. Austin& Justin S. Anand, Federal Court Clarifies the Application of the “Best
Price Rule”, 6 No. § M & A Law.10 (2003), available at West Law.
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RS, ZEOWNEITITICP & ICP Bk b & TR SN T e =7 s
Fva— hbEER TV ICP BRETH B Katt 12, Integral Part Test (23D X |
AR A 1T 2534 ICP BRAFR b OREHAUCHT5XETHY ., £LT, &
B ORIEILL T e & EIR L7z, BHPFTILE T, Integral Part Test 721>
U & Timing Test DWW OFFIREMEZ FF T & Mo T, BURRIE 72135
ERRRRIZE VT Integral Part Test O & 5 ZedkiE L 7= f@RIIRK D ST
EHRLTY, £ LT, Timing Part Test [Z#-3& | AHREERKITAEE 1
5T & TV 72 2 Best-Price Rule iIZ X L 72V S PR L7,

—75. Integral Part Test (ZZESWTHET75& LTH, FEZLTO2 RET
FELZRTRIE RGNS R, 12, MEL 2> TV AN ELIZAR
BICESOWTRESTENTWDEZ L, HB WL, ABEEAO integral part
ThHdHZ L, 21T, ZORMN, HEIHBEHRIIHE L, 2ORAEH®NE R
RRMUGET 2L 3BT 2 EBERES TN b T HHNER
bDLORMERLEY,

4. /NE

Best-Price Rule DEHZ KARMEIZ DL I ICKE B2V, WELEL HLH
BREEATWDZ LPEBHE I, Integral Part Test {3, ARBEM2WVLIEE
Pk - THEMATE LIRS BRTR 2V LT KRB E L B ERIRNE ST 5
TEMRRBHIEL TR TWREIEND, F0IEERTOMABIBHMN
Best-Price Rule {ZEX T 5 &t S, FEDG & OBERSBALDLND L
fBan, Fic, MEL 25 RKELV LIRBEEREZ S, AREMICSmM

30 ZDOHEMA L LT, Best-Price Rule (C DX JKEMAREINEEAT A2 & CRRAZEME
¥, Fo, AHBEMHICZ SN BMENSCHRHFIATE TR LIRY ., 20k
5 IREBN RN OB SN kb D, &R U T- Walker v. Shield Acquisition Corp.,145 E.
Supp. 2d 1360, 1377-78 (N.D. Ga. 2001) %3|H L T\ % (Kat, 244 F.Supp.2d, at 854.),

31 Katt, 244 F.Supp.2d, at 857-58.

32 Walther supranote 16,at 12, £7-, BIREN KUK EL T L I 7T L2 BIZIE., 2
BB M IR 2 Z BBV EERESh S,
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AREMERIC BT DRETFERE VOB & KBRS R & D528 S OWRES

FTAHREMORA DS FEN +HIC R E RV E VI BENREREY, —
75 Timing Test I3, ABEMBRS LW EDITRTERE LB Z L, £z,
BB YZEBEC OV TEELREEER LT O LER WD, Bbh
IZ Best-Price Rule DEIC KT 5 ZHIBRHG & B ThIIBE TH-Th,
BRI RE A IV TOMBECEERRNIERERD LERENEY, LT
Katt FIRTld, HREFEOEEHE L L THEERRD LD LV 5 BURE -
SEIERIBLA D B Timing Test 2B Tdh 5 & ik ~<->-D Integral Part Test {253 <
R A SERIZIEE E L7V 2 B 5 532 LTz, Integral Part Test 1223 < FA
. YEERIRA N AR E 1O integral part T¥H 5 &9 FBRMARILFE T T
24 xtBHEREL NS PTERA L TV B MRSt BEER 2 AHEMN~FES T
HZENEEMEREL T EWISGEEE CREITOLERDHD LA LT,
972405 Integral Part Test DA % L Y Bz L, EHEMIC, BINEIA->T
BOWEHFRY A7 ZEBLUZEFHES NS,

TOEIIZ, BHFTIC L D HRBRA R ENLP o722 Eh D, ABE
MFOFBICL > TERWHFRLDOV XA 28 ZERBEEN., EERRICET
ZARMEMOFMARET LA LR, FLT, Wbiwd long form
merger D AX — APRNINSHEMAMPBEE D, Best-Price Rule OFEMAIZET 5
HWTREO TR SRR THERN 26 - RIURSIE BT ohTnH L
PEAEIN, 2006 EDOKIBREECE > LHBAINDY,

33 Obi supra note 12, §II(B).

34 Walther supra note 14, at 801.

35 Obi supra note 12, § II(B).

36 Michael A. Akiva, “During the Tender Offer” or Some Time Around It: Helping Courts
Interpret the Best-Price Rule, 7 Transactions: Tenn. J. Bus. L. 353, 375-76 (2006). available
at West Law.

37 Obi supra note 12, JIKC). .

2006 ERXEDOEERKESIT, UTD 3 28FF o5 (1) XFOHMEL

(Rulel4d-10(a)) ; (2) BWARAOHE (Ruleldd-10(d)(1)) ; G) WBHIER LB DAR

WZFE3L =7 « ~—r3— (Ruleldd-10(d)(2)). (AMENDMENTS TO THE TENDER
OFFER BEST-PRICE RULES 2006 WL 3103705, 1)
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FR T, XRHERR S| DRI & OBMR TiL, Best-Price Rule 12X D X 9121
RENDZDTHA I, BUTFTiE, £F (1) T, BRAMHE LS LT KBSV
T LEMTZENHFEINDIBEERVFBEINRWGENRHH DT,
LORMEERT, LT (2) IZBWT, (1) THRFELAEXEESLIT LD
YR, ABBEMIBOTED LS ICEETENEVD AxkatT 3,

(1) XEETL 7 LOES{LIRR

BRI DN A XBES LV I T AOXKEMEL X, TOEMAESE
EXRTBHEES LHHAEND®, £ LT, Milhaupt HiFid, —MRICEILH
XD XEHET L I T AOBBUT LA T D2 DI KBNEN S L@ &N 5%,
B1IXEYS 2B (legitimate reason) & Vb, BINEN A BEEHEHEDOE
Bigicxtp ottt Lo hRMICEE L, DEIRKEOFRAHRXOME LK S
¥EHLOTHD, F2IXELTRVER (non-legitimate reason) & W, H
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