LWYYXWUH CYPFANT, CYOANTAA, MOAI3NMNNAH AKADEMU info@jtrii.gov.mn

AMEPUKWUWH H3rAC3H YNCbIH 433 WYYXUUH
LWMNOB3PUUAH XYPAAHTYU
(MpraHnn apx 3yH mapraaHn?)

TECNA KOMIMAHUH TeneeneH YauPaAX 3eBJ1eJ1 Hb COHUPXIJIbIH
36PYUNTIN XANLIAN XUAX UNOH MACKUAH KOMIMAHWUAT XYOANOAH ABCAH
Hb YH3HY LWYOAPIAAP LUMAOB3P FAPIAX 3APYMMI HAULICOH M'9XK Y33B

CAHAMX: 3Haxyy xypaaHayl Hb Xyyrib4, cydnaad, apx 3yUH 4uaranasp cypanyaa4yoao
60710H 075IOH HUUM30 M303371351 e2ex 3opurnzomou bez2eed xypaaHayud awuanacaH
wutdeap Hb eadaad yricbiH WyyxXulH wuideap 60sIHO.

lWwvnaBapunH ayraap: 181, 2022

WunaBapuinH orHoo: 2023 oHbl 6 ayraap capbiH 6-Hbl e4ep

WuvnaBapunH TeneB: [lenasep MyXunH [0334 wWyyX aHXaH LWaTHbl LYYXUAH
LWNNABIPUNT X3BIIP YNOI3CIH.

X3PIMUH TYXAN TOBY

Tecna koMnNaHWMH ryMUaTrax 3axupar, TeneeneH yaupaax 3eBrnennunH gapra, Tom
XyBbLaa 33amwwmry inoH Mack 605oH TeneerneH yanpaax 3eBnenviiH 3apym ruwyya Ho
ConapCuntn KOMNaHWNH OUIN3HX XyBbLiaar 333MLA3r Xxamaapan Oyxuin 3Trasayya oM.
Togpyyn6an, noH Mack Hb ConapCutu KOMNaHWWH TeneeneH yaupaax 3eBrefinH
Aapra, KOMNaHWUMH HUAT XyBbLaaHbl 21.9 XyBUAT 933MLLASN TOM XyBbLiaa 333MLUUMY OM.

ConapCutn komnaHuiH 2015 OHbl CaHXYYrMWH TawnaHg KOMMNaHWWH 63naH
MeHreHUn ypcran 6aracax, ep Tenbep HAMAr4aX, 333 DKUX 33p3rnan Hb Oyypu,
aamnyypax apcaang opcoH 605iCOoH rax AyrHacaH. UinHxyy ConapCutyn KoMnaHu Hb
TenbepuiiH Yagsapryn 6ok, gamnyypax apcaanTan 6oncoH yunp 2016 oHbl 11 gyrasp
capblH 21-Hun epep Tecna komnaHn Hb ConapCuTu KOMNaHUNH XyBbuaar 2.6 Tapbym
am.gonnapaap xygangaH aBcaH.

Hoxamxnard Tecna KOMMaHWUMH KMKUTM XyBbuUaa 33amwuramng VinoH Mackuir
COHUPXITbIH 30PYUNTIN X3ANL3N XUAXA33 66PUNH Hereeree aluuriaH HankK xyBbLaar 3ax
399MIMNH YHISIA9HIAC A33rYYP YHAIMK YHOHY Wyaapraap wunasap raprax (adrn. Entire
fairness standard), yaupanarbiH UTran gaax yypraa (aHrn. Fiduciary duty) saepumx eepuitH
Xamaapan 6yxun KoMnaHunr XxyaangaH aBcaH XaMa3H Mapragar.

XYYIb X3P3rnag, WYYXUUH LWMUOBIP

OHAXYY WYYXUWH LUMAOBIPISP COHUPXMbIH - 30PYUNTINA  X3MU3M  XUMNXO33
KOMMNaHWAH yaupanarbiH UTran gaax Yyprad 3epyCeH 3C3X, COHUPXIIbIH 36pYunTan
XAnudn XMNXA39 YHOHY LWyaapraap WWUWAB3P rapracaH 3CIXUNUI XAHaH LWNNOBIPACIH.

L WyyxuiH wnnasapuiar BypaH axaap Hb y33x xonbooc:
https://courts.delaware.gov/Opinions/Download.aspx?id=348500
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AHXaH WaTHbI WYYXUH wunasap?: Lyyxaac MnoH Mackuiir eepuiiH xamaapan 6yxuii
ConapCutn koMnaHUUr XygangaH aBcaH Hb YHOHY LWydapraap WWRAB3P raprax, UTrasn
Aaax yypras 3epuyeeryn 6amHa rax gyrHacaH.

OenaBep MyxuihH [33a wyyxag rapracaH romaon: HaxaMxnary Hb aHxaH LWaTHbI
LUYYX X3PIrNaBan 30XMUX XYYIUIAM Xaparnaxaal bypyy Tannbapnax X3parfacaH X3MIsH
Mapraxaa.

0334 wyyxuinH wmnnaeaps: XXuwur WyyxuinH WNAABIPT?, TeneeneH yaupaax 3eBrien Hb
COHUPXITbIH 30PYUNTIN XIASNUNUT XUWNXO33 YHOHY LWydapraap WWnaBap raprax Tyxaw
aypacad 6avgar. Togpyynban, TeneeneH yaupaax 3eBnefViiH WMAOBAP Hb Liygapra
6anx (aHrn. Fair dealing), Ten6ep TOOLOOHbI YHUIAH AyH 6oauT 6anx (aHrn. Fair price)
FACAH 2 YHACAH HexXUenuinr xaHracaH 6anx éctom 6ereef. Tyc 2 Hexuen 6ypacaH 3CaXnnr
Aapaax yun 6apvmTag YHASCM3H LWanraxaa.

1. CoHUpxMbIH 36p4unmal X31usni Xulx3d waxanm y3yyrcaH acax. TeneeneH
yanpaax 3eBnenuiH xypan 60510+ XepeHre opyynanTtbiH 3eBnex HapT Xonborgox
XaprumH ymn BGapumTaac y3axag MnoH Mack Hb Tecna KOMNaHWAH TeneesneH
yampaax 3esneng ConapCutu KOMMNaHuMWr XygangaH aBax 3Caxd4 LwaxanT
y3yynaaryn 6anHa. MeH MnoH Mack Hb ConapCut KOMNaHUNH epuir TeNexXnnr
XYCCaH 60NOBY TeneeneH yaupaax 3eBrnenTa epunr Tenex Tanaap xapunuaH
Toxuponuooryin 6arnHa. inma ConapCuntn komnaHunir xygangaH aBaxaap 605coH
Hb TOM XyBbLaa 333MLumry inoH Mackuinr Heneeneerym raX QyrH3caH.

2. COHUpxribIH 3epyunmat xanunute bauzyyncaH xyeayaa: ConapCuTn KOMNaHUWH
caHxyyrmnH 6amgan xyHAspcaH yuump WnoH Mack ConapCutu komnaHuuir
Aamrnyypaxaac CIpruuimk XygangaH ascaH rax Mmapragar. XapuH Tecna
KOMMNaHWAH TeneeneH yaumpaax 3eBfeNl Hb TyxavH KOMNaHWAr wyya XyaangaH
aBax axwunnaraar X3panKyyranrym, XepeHre opyynanTblH 36BMNex Xencenx,
TyxallH KOMMaHuWiH MaragnaH wuHxunraar (adrn. Due diligence)® gyycaxbir
XyNnasacaH. MeH TeneeneH yaupgax 3esnen WnoH MackminH caHan 60nrocox
Xyrauaar XySfi99H aBaxrynurasp KOMMaHuWMH MaragsiaH LWWHXUAMAAM XYM33C3H Hb
YHOHY Wyadapraap WWNAB3ap raprax Hexuenunr saepyeeryn 6anHa.

3. CoHupxnbiH 3epyunmal xanuiude ydupdcaH ama33ad: ConapCutn KOMNaHUMH
XygangaH aBax axwunnaraar Tecna KOMMaHWMH TeneenieH yavpaax 3eBnen

2 YaHcepuiH Wyyx Hb [lenaBep My>XUiiH aHxaH LaTHbl WYyyX 6ereef TyxalH MyXWINH eMYMiH MapraaHTamn
XONOOOTOW X3Pruir XsiHaH LWWMAOB3PNALAr. YYHA: KOMMaHW, eB 3amnramxnan, Yy Xearnex XepeHre,
KOMMaHWAH yaupanarbiH UTran gaax yypartan XxonbooTow mapraaHyyabir XsHaH WuiAgBapnagar bavHa.
MeH YaHcepuitH WYYXMIAH WIMMABIPT AaBX 3aanjax Xypmaap romaon rapracaH toxuongong [Hdenasep
MYXWUH [1937 LYYX XsIHaH WWAABIPNAraar.

3 YaHcepuiH wyyx 60moH Byca Wyyxaac AaBx 3aangax xapar MapraaHbIr LUMAABIPSA3r AaBXK 3aangax
LWaTHbI WYYX 6ereen xapruvr aU3CcnaH W1iaBapnagar 6anHa.

4 Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983). https://law.justia.com/cases/delaware/supreme-
court/1983/457-a-2d-701-4.html (last visited: 2026.02.24)

5 KomnaHuiH xyganaaH aBax axunnaraaHbl XYPasH X3panKyynaar MaragnaH LWWMHXUNI33 Hb XyaanaaH
aBy Oy” KOMMAHWMH CaHXYYIMWH, XYYNUWH, YWN axwunnaraaHel 6omnoH cTtpateryiH 6Gyx Tanyygbir
CUCTEMTINIA3P LUMHXMIH YHIIMK, 3PCASNUAT UNPYYNaX, LWWWABSP raprantbir M3A33M193p XaHrax
30PUITOTON LLUMHXWUITTA3HWIA YN SBL, OM.
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30XMOH OanryyncaH. WHraxgoea TeneeneH yavpaax 36BnesiMiH  COHUPXIbIH
3epunnryn ruwyyH [eHxonm Hb xydangaH aBax axunnaraar youpacaH bereeq
3HAXYY axunnaraang noH Mackuir oponuyynanryin 3o0xmoH 6anryyncaH 6anHa.

ConapCumu KoMnaHUlH H32)X XyeblUaaHbl yH31233: TeneeneH yaupaax 3esners
Hb XOpPeHre opyynanTblH 36BMOXMIAH B3INTIACAH MaragnaH WUHXUNrA3r YHOAICIAH
caHan 60/roCoH aHxHbl YHI3C 400ryyp YHI3P HAMK XyBbLaar YHINaH XyganaaH
aBcaH. inmag Tecna KOMNaHWNH TeneeneH yaupaax 3eBren Hb YHIHY Wyaapraap
LWNNOBAP raprax Hexuenuimr sepveerymn damHa.

COHUPXIbIH 36pYuUImMal Xanusutie XyrssH 3608WO6PCOH 3CaX. XULLNT LLYYXUIAH
LWUMAOBIPT XaNunmnr 6atancaH NpoLecc Hb YHIHY Lyfapraap WWngsap raprax
HEXLONMMNH HAr xandap rax ayrHacaH. Tecna komnanu ConapCutur KoMnaHummnr
XygangaH aBax SUCUNH LUMNOBIPUIT TeneeneH yaupaax 3esnen 6yc, xXyBbuaa
933MLUMIYANAH  XYPIbIH  LWUAAOB3PI3P TyxXamH KOMMAHWWAM XydangaH aBcaH.
WHXYy XyBblLaa 9333MWUMMANAH Xypangd COHUPXMbIH 36pYUNTaN  Xanuang
Xxamaapax 6yx Magd3nMNI YHIH 36B XYPraCaH yuMp YHIHY Wyadapraap WunaBap
raprax Hexuenunr sepdeeryin 6anHa.

ConapCumu KoMnaHulH H32X XyebUaae wyodapaaap YH3JICIH 3C3X. XIPrunH
HOTNOX BapuMMT, XepeHre opyynanTbiH 36BAOXUAH OYTHAINT, KOMNAHUAH MOHIeH
ypcran, LWUHX334YUIUH OYTHANTUAM OYrHOH y33x3g Tecna komnaHu ConapCutu
KOMMNaHWH H3MK XyBbLaar Tenioep TOOUOOHbI YHUIH AyH 6oauT Ganx wanryypt
HUNLYYN3H XydangaH aBcaH 6anHa.

imag Tecna koMnaHWMH TOM XyBbLaa 33aMwurd 6051I0H TeneeneH yaupaax
36BMONUNH MLLYYA Hb COHUPXITbIH 30PYUNTIN X3NLU3N XMNXA33 YHIHY Wyaapraap
WMAOBIP raprax Hexuenyyauvir XaHrax, yaupanarbiH WTran  gaax Yypras
3epyeeryin 6amHa XaMa3H OYrHIXK aHXaH LaTHbl LWYYXUAH LUMAABIPUIAT X3B33P
YI439X393.
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