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Delaware Supreme Court Affirms Two-Condition MFW Roadmap to

Obtain Business Judgment Review of Controller Transactions

In an en banc, unanimous opinion in In re Match Group, Inc. Derivative Litigation, the
Delaware Supreme Court declined to provide a less burdensome path to business
judgment review for self-interested controlling stockholder transactions that are not
full “squeeze-out” mergers. Instead, the court’s opinion, by Chief Justice Collins J. Seitz,
Jr., confirms that, in all transactions where the controller stands on both sides and
receives a non-ratable benefit (including in non-squeeze-outs), entire fairness is the
presumptive standard of review and defendants must demonstrate that they satisfied
both
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(he was an employee of the stockholder with no fiduciary duties to it). Therefore, it was a breach of his duty to share the
confidential and privileged information with the stockholder and the court granted the motion to strike.

Delaware Supreme Court Enforces Forfeiture-for-Competition Provision
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M&A Markets

The following issues of M&A at a Glance, our monthly newsletter on trends in the M&A marketplace and the structural and legal
issues that arise in M&A transactions, were published this quarter. Each issue can be accessed by clicking on the date of each
publication below.

2023 Annual Round-Up February 2024 March 2024
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This memorandum is not intended to provide legal advice, and no legal or business decision should be based on its content.
Questions concerning issues addressed in this memorandum should be directed to:

Andre G. Bouchard Ross A. Fieldston
+1-302-655-4413 +1-212-373-3075
abouchard@paulweiss.com rfieldston@paulweiss.com
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