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a. Phelps Dodge H{t
Phelps Dodge B4 Cld, FHMELGEERT I, L) 22 HETLEF

I DY, A5 no-talk HE £6.3% D E#F (termination fee) DAHRD
BICHERL,

[—BEE) (—BAEREREZWER) $£4%% 1520054 3 A ISSN 13470388

¥ AT, FEA2004E 1 BIC—BARICERE LB EEMRXO—FICNE - BT
FMZ72bDCTH B, RFFiE, 2004482 AI0OBICHERESICEE S, L7 -0
FA % B T20044E 3 A0 ICIBEATFT s hiz,

¥ INERRRKFREIR
243)  Phelps Dodge Corp. v. Cyprus Amax Minerals Co., Nos. 17398, 17383, 17427, 1999

Del. Ch. LEXIS 202 (Del. Ch. Sept. 27, 1999).
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(126) —i8%: HE4% %12 200543 A

Asarco Inc. (Asarco) & Cyprus Amax Minerals Company (Cyprus) 3 & i 12
EELEHEE (mergeragreements) Z#RE L7, COAHAEZIZIE. MH4E
ENE=FLRZETH I L EE T 5 fiduciary out D7V no-talk HE &, 6.3%
DfERIF (termination fee) 7% & DI R B 5| # F B (deal protection mea-
sures) A% §% I} & 4L T \» 72, Phelps Dodge Corporation (Phelps Dodge) {3,
Asarco & Cyprus Amax SE&HFEE L L-%IC, Mkt #BETs+ 77— %
1T\, FHIFTIC Asarco & Cyprus DABEED FRIGZEIE™ 2B LI T/,

FHFTIE, KAD no-talk HLoE & FRAEHZIERED S U . Phelps Dodge 1A%
THRT ARSI DD L RTHALLE Lz, LALEHARL, THEIL%
BLaPoLBEICEETERVEEPRETABRP S L LIXBE L 2WE LT,
FRBZEIE A Z LR h o 7™,

EHFTIZ, no-talk HE L BEHEIZOVTUTO LS 2B T, B H%RMH
7z [HRRSIERENCHATREZ TR TCOEEFREAFLZ2TIERS
B\, o REFERTDOEVEV) TS, ROBR T, H@REF EToHirT
i 5 7%y, Time-Warner FHOHEFICET & BRSHIIB L IERT
BIENTELD, £DL) LT HET, ENRHIIERLFLTT
IRETH B, [no-tak BB, —EZBHETBETIRENLEEET 2
ZEIZHEL., EEmEELLETOHKZIT) L) R EORBOBITL TS
DT, ~notak WMEWXHEND 5%, [Z » Z & &, Cyprus & Asarco i3
Phelps Dodge & -T2 Z EHEMIZROD LN TWAE, FLRRPTRET
ol V) TEERBLTWVWALEBRBEINLERETIE RV, £)Tidk .,
Cyprus & Asarco i, Phelps Dodge & K# ¢ A% ZR&ICHRLTL T ) &

244) FHRHZESTFO LN S -010EF, FERUTOZEE2EH L2 ITRERS v,
WARTEBHRTLIEENLTEEFD B 2L, OFHHELFEE O o1
% 5IXEE T E R WIRE (irreparable injury) FSBETEE8EBFH L2 &, )=
PREELNZVWIEPLAELLEEDOBRIT, BEEBLAZETRET P D
LNZWBEDBR LD I REVEW) T L, Id at ¥2-3,

245) Id.at *5. FHIPTI, BEIL Cyprus & Asacro DA ZBRTELIENTEZHDT,
BB ISR BTLERE 2V E L7z, Id. at *5-6.

246) Id. at *3-4.

247) Id.at *4.
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TGPl V) ZEERRTVEDTH S, ZNLHIZLTLEI Z LI,
WENEE (willful blindness) &EMIZFELV, TO L) L EHIZEHEREORE
BEREBERIIEAT IO LR, Thbb, GHENICHATEZTXTOE
BERRIZOVTEREAFTH L) CEELILI LVIBBETH S,

FERIEHZ OV TR & IX, A OBFEHIA L (T3 % O T Unocal 2:#8 1238
FLTwaEERL TWz, BHFTE, KGO & OBRTIE, FBHEIRY
125 (coercive) TH B LT AEEDFREAMV B ) LBEX 2V E L, £
DEDITERAREDS b, FHFE, 6.3%0RGBHISEROBIALBL TS
L) ZEERRIB LI,

b. ACE HEft

ACE E*{X, ACE Limited (ACE) & Capital Re Corporation (Capital Re)
D TR SN2 E0E8E (merger agreements) DEH (termination) AHSRHE
Lol BHTH D,

Capital Re 131999E WD O M BB I > Tl ZO/RBEEHRT 570,
EHREREAIGLTH LR E) BMHFEREL TV L I A, ACED I RIC
i U7z ACE & Capital Re 121999%E 6 H10H 2 & & E (KRG AHAEL T
%) BFEAP, BBEOLMTIE, Capital Re D¥RI % ACE D#R0.6& HT 5
Z LT o TW e, 19994 6 H10H DR T, ACE D0, 6DffEIX17 F v %
BL TV, 8512, A5 5 & Capital Re X033, 5% % AT 2472 b 13,
Capital Re DFURSPREEGHEE BB L 2 VWEER. COAFICERT S
ZELEHEDEM L % o Tz (voting agreement), % D 72® |2, Capital Re ®
B0 EH 2 #% L2 VR Y id, ACE & Capital Re D &BFIXIZIZHEEICE
5 R s R QLAY AN

EKEEHEED§6.3 notalk FIHZ EO Tz, §6.313, Capital Re DHEL

248) Id. at *4-5.

249) Id.at *5.

250) ACE Ltd. v. Capital Re Corp., 747 A.2d 95 (Del. 1999).
251) Id.at 97-98.
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(128) —HBIEE #4% $1%5 200543 A

WRED, (HAOEEROBEICL2MSCETE, 20 L) RBRHER.
ZD L) EBROREE T B 2 LN, YHESHOTERIVHRTITT 2E5RE
BIZER LWL ERINTWS | EEFEIC (ingood faith) o7
THWHER, BF SN TV WHELZIGIORE (an unsolicited bona fide
Transaction Proposal) | & B L T, CapitalRe 2S48 =& ¢ RIFPHERZITH Z
EL FREEFCEREPIRMET AR EL LTV, KEEHEAED§
8.31%. Capital Re DR RSN I OAMEMITE L HEEED TV,

Capital Re & DABELIRERENT2H, ACE OHRAMAE I KIFIC T 255 72 1999
2£10H 6 BiZik. ACE O#RME IO N V% Tlhlo 7o BEEAHEEEIZONT
BREOEENF T LN LETH (19994108 6 H) (2, CapitalRe i —#H 72 1
12.50 KV D3R4 T Capital Re DT XTOMRREZEINT % &\ 9 RE % XL Capi-
tal 2> 551777, Capital Re DEFFRITF O A OFHICESIFERELHEL 2
R A3, HAAOERER, S, XL Capital & DFERRE1TH 2 L IEHEREOE
REKIC (6% T 5 (consistentwith) ] 7255 L WIBELEEIZL » TR
Foo LAPL, COSHICLBHBIR., 20X BHERICALI LD [ERENT
V5 (required to) | &IXiB_TWiado 2%, EH#AYIZ, Capital Re DEFFR &
13, XLCapital D4 77 —ZACE L DEH IV PR NERTVWEDT, XL
Capital & FER 1T Z L VBRI AVERELRR LG L2 CDIE
RKENTWBEREL .

252) Id.at 98.
253) APEEE?D §8.3& §8.5iF. CapitalRe DIUHH AV A HAE L BN TE L LY

UTOLIICED T,

- CapitalRe % [AEODLWALFEICH LERLERKEZ LTV ARWI L,

- Capital Re DRFHRAH [EHT 21R%E (Superior Proposal) 125243+ AHK5]iC
BLARNSL2EHICLL2E5ELHRT S 2 L % [Capital Re (Z]#24E L . [Capi-
talRe i3] ZF DL ) L EEAHHETIENIHL L VI T LE2EEICLY
[ACE IZ]BHT5Z ko

- ACE #° [[CapitalRe D1 EEIZ L 2 BHEZF T 2% 5 8% 0 FCI2. B
9 532FE (Superior Proposal) & 4% { & bR U221 IF F L\ & ---[Capital Re
DI HRETHMT 54 7 7 —%2fTbhwa L],

- Capital Re ., f&f87 TI2, 2,500 FVOBEHE % ACE ICKH.H 2 &,

D ED &M% 7. Capital Re X AHEHFEAELZMUTELI LIz o T,
Id. at 99.
254) Id. at 99.
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Capital Re {3 XL Capital & Z8HIZ A o 72, BB, XL Capital ix—HkDH 72 1
14.00 FV D4 T Capital Re DT RTOBREENT LI F 77— %1Fo
2o B8 & B O #H 2 21\, CapitalRe i ACE IZ, ACE %% XL Capital ® 7
Tr7—,BA R EBFEUELLWIFE LW 77— %5 BUAKITH RITHIE,
Capital Re 3 A EHEAEF#MH L. XL Capital L DF LV EELHET 2 @
L7,

ACE &, Capital Re IR GEHAEOHB L XS ITER LTS EFRL T,
—BFMBEAZ &4 (temporary restraining order) # KD THFL L L7,
ACE ¥, XL Capital LT 5 2 L PEFIRKIOEBRBB L IGHFINTV S
EV)EMICE 2ENS 2 HNOERRPLZIF 20O TRVRD IX, Capital
Re ix XL Capital £3EGR % 1TH) 2 LB I N TW5B & i L 72, Capital Re
OWFHHEEIE, XL Capital L EREIT) L FHMREOERESH I [£FT
2] EVOIBMICLAHERETV A, [ERIATVE] VI FEICLD
BERF Tl bTH 5D,

ZFhuzxt L, Capital Re BT D & 9 I2ERT, AEEHEZICERLTWE
W FER L 72, No-shop Eld, BUHEESFHORES LOFEmzITbRITR S
ZH L) POREELIFHEEIEBFORELHBICERTHNEDOTH ), #HHto
BEBERIIZFRTVWEDOTIE RV, EZFHERBETHLRELLLVHRE ) P ER
ETHDIHADEEROEMICLIEL2EET LI LPERER TV B,
FEMAICEE RSB BH CHIT L 20 R b v, EERLZP,

FHFTE, ACE DRk 2~ HHMBREELGHE2ROL D o7, RHAFIE, &
BAEBEAED §6.312DW T, CapitalRe DFETIEROFIFERLTWVD &L
7o THHFEE®D§6.31, WRIESIIMEREBLICL Y XL Capital & DR % 1T

255) Capital Re DEUFHREF O L ) LiRET LD, 108 WEDE L TO ACE &
DEGOMIEIX, XL Capital DA 7 7 —DfliE L § BEWICTHE > T2 &
L. BHFEEFBEH LRI NRIE, CapitalRe M33.5% DA ICBR O R
AT LV HREAEDLDH D, ACE i3 Capital Re DHERZ12%EHF LTV B D
T, CapitalRe DHRERS THUZAHAER IR ITIIMEICKT ENDL L) T LAt
GHoTHWihoTHbL,

256) Id. at 100-01.

257) Id. at 101-02.
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HILIRERENTVENE ) PIZOoWTO [HER] $IJE€J?%HS(%"‘&%E% 3
RTW5 EHLON, XELEL)RV], [BERSIHINEERO [Fmc
%E’J%wﬂW%W%O#%J&Hﬂi&%&w#‘pwﬁﬁwigu\%w
L) BREVEREBIC L > THREIZSA TV L2 E) 2o n T, A EER
PHSEZET T2 LTH, BHRREPERE T T I L 2R L T ian ™
ELTze SHICEHPTIRDTO L 1T, BHREASEIZL D, CapitalRe D
33.5%DHAE AT HE -5k ACE & Capital Re DEBHIZEROFHILET )

5 CHEl STz, 2072912 ACE DRE T % Capital Re DHR & &b+
% r. ACE OFRMATKIBIZT % LT, XL Capital £ DEHOHIHBIHTH 512
b2 59, CapitalRe & ACE DEHMPET LTL I WREMESFHEE ITHEV,
FD72%, XL Capital 5 DA 7 7 —FZIF TV AEDIZ ACE DA 5E& S
5 Z Lid Capital Re DEREIZ & o TRFIGEE b 7253 & Capital Re DEUHFE S
PELDOWET 5 2BHI D 2L L2,

BHFTIE, 3 LACE OFERT S L) ICARAEAHAED no-talk £H (86.3)
EBRT AL, DT0L) BEPSERNE 25 MERENSEVE LA, [--H
HERRIPMMOBEN LRy F— BB RITDEVWEWV) T EIZEFELAD,
F=rvavEREIRLY) LAVEW) ZLILEETAIL] b, £<RADD

258) Id.at 103.

259) Id.

260) FHIFTIX. DT O % Paul Regan EIR DB OFHTIRILL 2250 T> T b,
Paul L. Regan, Great Expectations? A Contract Law Analysis for Preclusive Cor-
porate Lock-Ups, 21 Carpozo L. Rev. 1 (1999). Regan #iZ DI, EHBHOH
DT hERBEYELEY, FRELEROERTELE LI LIIRLEH
EEUHEHEPTTIR_REP L) LI MEL., ik, REE, GELBy
TIEMHICERSNATEREZICEOLTH L T b, BENETRIEHLE
BEOBPLORIREFTHI L L, BRNEAHOKELRET A LLDLELELZE
Hod R E DA Regan BIE DR ILOEE TH B, Regan i3, BULE $ 213614
LYELEOEHEOHEAETL LN L, EHNSHORIEZRET L LOHVEE
TREBEIDH LTS,

REDHE, AHEEED ACE DEH LOMFME 55 (notalk §3H% ACE @
FHRLTWADI)ICHERL T, ACE & CapitalRe D& 2 R S ¥ B LI 2T
%) E¥5 L, ENEHO Capital Re DR EDHEF IR & L7, Capital Re
DO¥EIR, ACE L OEHEEEH/YLTINE VA 7 7 — %47 > T 5 XL Capi-
tal BT B2 HDRIRICR DO THE, B, ENSHOBREORELERL
iatﬁhw\ﬁﬁ@ﬁiﬁ(mm)@%%L@ﬂﬁu%@én&w
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EHAE - SHEoBRLE FHEMLHK(3 - 5=) 13D

NeVbhbiFTRELZ, BRI s TEIEMC RS b Ly, LML, 20X
FRBEL. RGO L) CERREENOF 7 7 — 2 EET S I EFEREINT
VB EVWIHANDERROEEIZ L 2SN R SNRVIRY [BHZE o+
Tr—hEBETLHIENTERVWEV) EHEREHETHEELIL. JIORE
THbwo tWOBBIFLARIMELTSHS ) &b, L TLHOIWS | DMENE
BEEBICT A VLB ENIIEERTLEIED, oF 77 —2ZBTAHI LS
TELRVWIIITHI L Lo CHMDBE | OEERIRIE S NDHEITE, 20
£97% [(MSREOESHLHHTS] Y, FIEDbLVI®, ZHFIIZD
£ RAT, BEREOMERTE > TL T ) TREEATE no-talk REIZDOW
THRVWESETR L,

FHPTE, SSIKRO L ST 72, ACEDOERT A L) I286.3% KT 5
& . Capital Re DEMFRSDERBHEALIHHLTLE H, HHRKFIIE=
EPLORFELFRECERBLRET 2 BHSRITNIE%E 5505 ACE D EIR
T2LICHERTLE, COPBBRIOENEALIIE - TLEV, FIUIHH
BEDETHEREARLE (self-disablement) (25 Ly & U72", FHIBTIE 86,345
FEEOEE KL VIHEIL. CARIIHOT 77— FE LD THhHofzE L
Th, Ot 77— 2 TUERBPERBT LI ENTELZVELTWA LHER S
AEEICE., 20 L) L APAE L KFE L /- Capital Re DEUFER XIZ, Bl A
T2 L CEBATEELZ KA A VELVERLUL SWFHOEREEFEW- 2 &
2% %, Capital Re D¥REIZL o THDOFEFSENIIERIB L LA D, FL

Regan BIF DR LIE, AHLEZOEH LOEN 2 BEICL T, ENE&HOK
FORELTREFFIEDLI RBAD, LI ZEEHLMITH0IT,
ADODEZREBIT TS, ZOERIE., [(WENER., ENSHOBRE&IIER
EBERERLZEEMoTndh, THREBHSOTVWAERETH oM ED D
CRIEDHAANRD NIBET, - FORFRTEERLTVWEREVE, Fht
BBICERLTLE 2T o h, QEMBREOERELER L. FENIEEL
BURMER4A (policy concern) & BRVHBENEI Do WFVELZ - TWBEFIC
£SO BREOEEOMBKIL, BTV ZOEERPTAETHLEES LS
Az, BEETHENEIH] TH2B, Id.at 115,

B, O3 ODEFRII. ACE SEHRT 5 & 9 2R no-shop £HD
BITEEELRVE L. ACE, 747 A.2d 95, at 108-10.

261) Id.at 106.
262) Id.at 107.
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T Capital Re DEFFRAHELHOFEEFATHLI LD, MOLOBRINLE
BRI, ZOEHPBRICLIVEAZENI O RELIBOFE T HRT
5,

BHFEIUED LS ITBRT, —AHEREEGSER L 2h o7

c. IXCH#

No-shop # % il O BU5 [ {£ 3 F B i, HEH BV — IV (business judgment
rue) ICKXDEEENEI L LDHB, IXCHEMH™Cid, IXC Communications, Inc.
(IXC) O#EEDTIXC & Cincinnati Bell, Inc. (CBI) L DAHOEILZH LTz
M. RBOHLNLEDPo T,

IXC REHHEBESHTH S, 1998FEREDH IXC OIUERITTFHZTES &)
2% 0, RS T % L72e IXC DEERAIBEEEMEORE L2 1FD. 19994 2
A5 BIARAHOBEDHIFICANTRETL-OICKRERTEEI L%
HE L™, IXC i, XCIZHLE2d o725 ORFHBEELOR LML
729, 1999 DFF TIZ, IXC I LEKMRRERITTo -8t b Mitd s o 7
B, RN EERIGEL 2 DR o120,

19994 7 A20H\CIXC X CBI & 4B Z & AL, BHAEXER LT,
IXC & CBI DEHEEITIE, UTOREFEITNTHI™, (CBI WHEMETL L
0, IXC DFRFTITIXC DB & 5] & 212 CBI D2, 0976 % Z T 5, (2)
—HFOMBEEISMOBB| 2 EBT AT & 2B A2 EM % notalk Bl No-
talk gL, IXC ORFHFHEEPELLELLGEIL, SFEHICRNTLZLE
2% 5 fiduciary out D RIE % & A TV 72, Fiduciary out D4, #BIZIXC &
CBIONEA [ ) EN/-HRE (superior proposals) | 2 E BT LI L 2HAD 5

263) Id. at 108.

264) In re IXC Communications, Inc. S’holders Litig., Nos. 17324, 17334, 1999 Del. Ch.
LEXIS 210 (Del. Ch. Oct. 27, 1999).

265) Id.at*3.

266) AT & T, MCI WorldCom, Teleglobe, Bell Atlantic, Cable & Wireless, Bell South, IDT,
RSL, GTS, Qwest 22 &', EEMBEEEOFNISHDIIL A LN IXC LEMML 72,

267) Id. at *4-5.

268) Id.at *6-T.
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L) REEI NI, B)I05H FIV DR ¥ (termination fee) &. CBI % IXC ®
19.9% DE BN T — D N2. 2 FVTCHBATAZ LN TEALHELS TV 3

v D&% (cross-optionagreement), SN F 7L arPobEULFED LR
(profit cap) 132,625/ K I & & L T W 72, (4)General Electric Pension Trust
(GEPT) &\ IXCHEK#RE L CBI L DBT. GEPT X IXC & CBI D&%
XRTHLEOEENFEINT, 72720, GEPTHAH 2 X/ TH 58 L L T,
CBLIZ GPET DRET 5 IXKCHADE45 % OV DOHETHATALI LIS
o T, GFEESMIE. ZOMNENZERICEE L Tw ™,

IXC DHETHHEHFIT, XCORMHRIZIEHEEL/ETOIRICEERBL
HERBITER L7z, CBL & GEPT A B ILEE 2B RMEE I (vote-buying)
HEETHELTY, GHEEOREDEFHIIDVTOPTOTHNZIEL . &
FRRFIBIT L EHICHET 2 HEEBOFRHGEILL ROz, BHFTRIEEDOE
REEDIENT, FRMELEEE L

B, G OVWTEREBEROF RN - 2B, RHlE LTREY
WiV —VOREPREZ EIRDLEL™, $TEERBEIFH I TS0

269) CBI & GEPT 4 &lX. GEPT %\ AAE (GEPT Stock Purchase Agreement)
& GEPT %k E & E (GEPT Stockholder Agreement) ® D TR X LT/,
GEPT %k BAESE L, GEPT ORAET 5 IXCHED50% % CBIFHEAT S L I iZ
EH, GEPTHREAEE GEPT Z DA OTHTH L H B L Twiz, Id. at
*7_8,

270) X547, CBIRIXCORMEZALCEAGOAELIHTL I IICRDZ, 202
ANORMEDLOTFHFL GEPT & CBIOAEIC L o T, 40% % B2 % IXC DREAT
FASRRDSEHICBERT 5 L9 12 [AE(L (lockedup) ] Ehiz,

271) Id. at *8-9. v ‘

272) BHHFRRUTO L ) IZik_7z, [FS 72 TEOT TR, S ICBI2ERELE
HOaHid, SEORBRSIEE LT, BEC, 2L T [#HEC] 8L
EVI)REETRAEEEZTAIEPOHET A, OBEBRAIESIIERLE
THAETAI LKL > TEDORBEZBITLZ2OTE R VWEW) 2k, F2IE(2)H
FRROTHIBREOFBUADMOFIRIZL o THHPENTWVE, L)L
DELLPERTIEWE>T, ZOWREFTDIBEENLZOTHRWEY &, #
HF G ERESOBEBCELRAETL ST, ERESOHKIEEHHL —
(business judgment rule) PBE A ZITHAHERPH L L V) T 2AFHL 2T
oV, b LEER - TITAELTWREWEWVWI I, $REHEEFELT
WRWEWI ZEDELELPIRENLS, BEZFIEEEICH I, RS
DITFEHRIICH L TEEIIAETH S L) & 2 BT 2 BEESEEREA
BET 5 |, Id. at *11-12.
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(134) —1BHkY #4% #H1%5 20054E3H

EIDPRHW L2 TORICOWTEREIL, IXC O RS ITEIE D/~ »F—
FHETBR T SAOHFLEML 7205, B R & 01T - 72HFH OFF TR
FHTHD, THEREFB TRV ETRELL™, ZRIH LA, IXC
DPFFREIVEIE LD/ =+ — 2B LRO - WHORE T, &1 77 -5
WEEE b 72502l L BRI, REOMELRALLLIIETE2 T
ATHBE LT,

EHIREI, AAED D notalk 5B [HENPEH (wilful blind-
ness) | /R LTHBY, HEEBEBIER LTV EFELL, LA L, HHFIZ
DT _RCInEEZZOEDP 572, 20 no-talk FEIZLEBROK
DO TEHL TS, 510, IXC & CBIIXZOLERHRBIL, WF0E
HOUGERSPEL LEZ 2HLWBIRELER L TL LT 5 fiduciary out 2%
RIFSNTz, Notalk £ED L ) 2 HEREHAETEERVONLLDTH Y,
EREBICLRICERTLEVIDIFTREV, LVERLF 77— 2ZT %
Polledil, MYFFRILHOAHARLERLAOTH H™, IXC DEHHR
£k, 19992 A5 BICARFERE L TH L 7 HBEIZIXC L CBI&HEICA
BTHET,. 67 AIlhIIBREAFLETSIZ LI - TEOEESEE Y
Wiz L7z. &6 E D fiduciary out DHEIC & V. IXC DEFERKIE CBI DA
Tr—L Db FEN A 77— B3N BECEFNEERTHILIRDOLNT
VB, BHFTE 0 K 5 1EAT, IXC OB R AEEREICER LTV
W L7z,

F &, CBl & GEPT DA EILEE L [HIMEEIL (vote-buying) | IZ3%4
BEFRLo TOERICH LEHFTIIUT O X H 1270, BRI E 1Z,
bHHUBEEFHREIE LEAW R Z I, 20/EORRIELIERT S
FlTH b, —HRAIZ, BT BEEREINMELEEELMZ 57, L L,

273) Id.at *13.

274) Id.at *14.

275) FHHFTIE, IKCHREA LA ERLZLALOEEH (Wb ATEFA M) %
To7ET, CBI L DA EFITo 7 HEER LTS,

276) Id. at *17-18.

277)  FHEPTIZ, FoBEEZ, [BENEN7 (bought) ) BREDHERIE, TRTOKEIC
BT 5L RENECHL (economic self-interest) % KELL TWiz\v:2d
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(B EEIN] BIYRICEETEN L 220 TR, WHE LTS (void-
able) 7217 CH 5. BREENOEEMEOREIIN T HHBITAL 2 o72h,

MWOEDHERN ZHET HHEICIET, TOEREEIEBELZVENEL 2L EL
VAN

BHE, AFEELGEPT L OBREAR I oA ORI % [EEL
(lockedup) | LTW2 DT, MMOKREDHEFNEHEL TWVEH L Lz, TRIIH
LEHFHIILT O &5 2B THhEOHEMNIZEDIL TV W & L™, IXC Ok
FOMIT L72EHIRIZ, IXC OBRRD60% 2 RE L TWhA, HHIEZDAHICK
WY AEFESOHMCHBIK LA Z LATE, BRWIIEZOEMHEZHEET
BIENTED™, Hiid, GEPT L OBBESEIC L o TABAR L EL#
eI TEZE( (lockedup)]l LTWAD TRV, BEHEIFADDL X I I,
GEPT L DBIMEAEIT B ALELIHBIELESEL T, o T, &
FELSHEHFEHEIET AP Lo Tl ], LAL, [EEALEZEL
LTwa] 2waZeid, TEEfELTwa] EwdH I raEmRLTwRWwL,

(A%l )0k EH] &) L E2ERLTWAEDTIERV, GEPT
EDEEE. TOFECMbo T2 WOSEIRKEDERELFET L LW
IMBI VL, FOL) AN Fo TV WE BRI IIEIERATRM
ENTBY, REBEVEHOLTHELHKT T ABERE525N TR TTH
Ll L7®,

fA#%L (termination fee) 12DV THEHHFTIZAT O X 9 1k~ 7z BEEHE T
FYLTHEDOTTRRFFAEINT VS, BHHROEF LHEBKTH 572087 T
ERVERRDDEFFICHETD 5, BHOHREHFEESFIINRIIIES

L woT, BENARLEBROFBR*SEIEIHER, TXTOKRED
[HEEOFIE] (CEBET AL TELVRLTHB ET B, Id. at *21.

278) Id. at *23.

279) BEHEFREERL TRV T, FHBTREFIHEC OV TORHB L1,

280) ERHIFFASIXC O L7-MEIC R I DEHORB R RET A IPEH o2 LD
. COEHICELBRETE T D IXC DEBERROH60% = HEHRERIHEE
LTWb WIEEZERL 7O THLEEDbNE, Id. at *25.

281) Id. at *23-24.

282) Id.at *25.
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LT, AFEEEROPF TSN DR OELTH S, HIEHT, EHON
T ORDEEA B HDINT v ADFEBRV—MELRLTBY, FTT UV FT47
DFERTH BRI E 720, EHEE, ST L TRORZT 25H1MES 52
CIELALERWERTH 5o BABOENFRED ED PRIEHEELBLET TR
CEBFEEMHRIIN 7O A bFMT 2 LEFH L, L L, KEDQEIRR
ETHITARTHEDE) L) BEZI ) 5 LERI 2V, BEREEEE
PEHINLGET VL, BRERENFFEELEL Lo TV EbIF TR,
PHThHb, B, Aty 7 - AT ayDEES. BFRLOEEDL. &
ERZEREFIINTA2BRLHME L TERIIHIT 5 7-0I128'T O TR
Tid%Rv, BHRHCEET 2RI, BERBERCERORMAFZVIHEIE, £
DEBITBREHM L L TEEIN, ZOKREEIND™, BHFIEID L) IC
BT, IXC ORI ZOHIML, BEHBLV - VO T TEESNLEFT DD |
BHFIZ L o THRAETHI SN Z L3R, L) ZEEBD,

d. Bartlett Fff

1 3 1 B H B 1. State of Wisconsin Investment Board v. Bartlett 3 29 C %
XCEMHERUL L) MU 24T > 7o & OF 4TI, Medeo Research Inc.
(Medco) DERETH % FH &A%, Medco & King Pharmaceuticals, Inc. (King) &
BRI OVWTHREIGERZIT) L OB EEAHFOETOEL T KD,

Ji % T & 5 State of Wisconsin Investment Board (SWIB) {. Wisconsin /il ®
AHESPIRFED OHRES A~V ¥ —Th b, SWIB IZ, Medco &\ BHESL
HD11.5% DR 2 HRAE LT 7z, 1996412 Medeo 13, EZHFLZOEG
DfffEZ AL 572010, GHMEFLHET I LI LA, Medeo 12, AHHFE
TRT 2O, BEERIIPLZYVOREBREDL L, Medeo £ DD EHVDH B
GPITERo Tz EHMEFRROTLE N 2T o728 25, 1999 HHEIZ King

283) Id. at *28-29.

284) State of Wis. Inv. Bd. v. Bartlett, No. 17727, 2000 Del. Ch. LEXIS 42 (Del. Ch. Feb. 24,
2000).

285) IEFE1ZiE. Wisconsin public employee retirement system T& % o
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EHFFE - SHEOHRLL FREHIN(3 - %) (18D

A Medeo IZ&BEDFE R b B 720 Medeo i3 King L R#EZITV. AHEELK
AL, ZOEEEEWIEESE (termination fee) . no-talk 43, no-shop
FH. Abv s ATV arrEOMARNEIREREFETN TV, &6
EEEKF L2k, Medco DU 413, 200048 1 A 5 B OREIRFIHE
(proxy statement) T, 20004£2 B 5 HIZBIM#E S N 5 4 T Medeo & King
DEBICEROBEEEITH L) ITHREICHER L/, 20004 1 A11H 1, B
Medco & King DERICHREIHRREIT) & & FHRICEILD, ZOEHEAE
SFHIICELIED L Z L2 ROTHFRZRE L2, EiIL. Medco DR
(5 cBREB BT [HEIREFRRIMOD o LiFE LVWEG[ZEA
721 LT, EREBER (FEEBERXEAEREEN 2ERLEY,
FHFTIZ TS, IXC HEM L M, BEEHE LV — ) (business judgment rule)
PFEAINDE Z BB, BHFTELT O L 91l T, BEHW L — Vi
REESRTORVE Lz, IS ENE, 5 ADBSRZO S 5 4 NI LTS
DEFORBICEBENLAERRI VL, B2 RET 58S 2w,
Medco DHFFfZ X IE, FLALEEPFTEE Y., EHEF2EBNICEL
Medco DHESATIZEATTRE L FRMHE G L LT 270010, MBI [HHIC
xF LEIFE %17 o 72 (canvass the market) |*, AHMFLHE LD OD, HOE
EHEFELDEITZT LTS L o770, Medeco DEF R &I King & &0 7 i
BB EITRE L, Medeo DEUIH ST, HEFEHINICL [RVHFA
L3 &% (overshopped)] &. HLWAWBIIHHALTCLE D L) BERDS
bolico, WEFITOME L FIT AN, King & O hE L 7™, BHPT
FELED & 5128 T, Medeo DIUFERSIIERRBIER L Twiawve L,

286) Medco DEUFH & X, King L O&H 2 KT 5 729 D Medeo DLEE (RE
A) & LT, B RE&DOEED Williams 2 1E6 L7z,

287) Id.at*8.

288) BHICEHR. BREERERDERL TV (id. at*7-8), BEIEERE L I
BES L VO TERT 2,

289) Id.at *11-12.

290) Id.at*14.

291) Id.at *16-17.

292) Id.at*17-18.
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BHIAERBERRICOVWTD, RHEICES L THS L, Medeo & King D&
fFev) BEISH EBREOMEEZZEARILL &) ET2RADNDMEDTH %2
Ve L7, ’

HHPTIE, BEIREFEOZIE ML 72 FHFBLUTO X 5 iz~
(7927, (95 REFROFHAPIUFROFIZICL o THEENTHS
AR, MOBREBERICL o THERINTVWHEOTIRZWEAIZ™, oy
7Ty TRREETEIEEEHEL TS, oT, U7y THEBIAETS
BICERBHERYPZTNI, Cho0RELFEHR & UTHEETLH I LA
BETH 5, Collar HHE. BEHE (termination fee) . no-talk 5. no-shop HE.
AbyZ - F TV arOAEIE. Medeo 1T LEEET A Y Y F2AT) BEMN L
BINEND 20 TEREME LT, RIS TA00BEHTELE LTHY
LN TWEOTIE R ™,

BHPTE, BEOTFHNELOBV 2T THEME L2,

e . Omnicare

Omnicare, Inc. v. NCS Healthcare, Inc. HH*C, 97 T 7R B HRA BT,
NCS Healthcare, Inc. (NCS) & Genesis Health Ventures, Inc. (Genesis) & @ &
POEIL RO RD o B FERAFTOH 2B/ L, 777 LT &M
DERIIIF 2125 hN®, LHERIT. NCS 25 Genesis & DA RET S

293) Id.at*22.

294) Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173, 176 (Del. 1986)
& —5' U;ﬁ LTw3s o

295) Bartlett, 2000 Del. Ch. LEXIS 42, at *30-31.

296) Omnicare, Inc. v. NCS Healthcare, Inc., 818 A.2d 914 (Del. 2003).

297) " Id. at 939. '

298) FIVLITEREHBHMCTIOLI LEAVS PR EORBOTRATH S, 77
Y L7 REFLHFTE, AHEOMBIZOWTLEE-ROBERZET20OFBET
& B b ToH b, David A. Skeel, Jr., The Unanimity Norm in Delaware Corpo-
rate Law, 83 Va. L. Rev. 127,128 (1997) ([F 7 7 =7 BSHEHMIILBE—KOE
RAEBTHERNEHS] [79 7 7 REHRHAFR, BRFFPNEILE3RBE
7, 1980FfUCT A 74— N—DEPREL /2L 2D L) ZIEF BRI
PRBHEIIOWTEZLD, FIYVITORABRIILALECALEREZRL
720D.
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T2 - BB # % & (deal protection device) i3, NCSA# L ) BN F
T ERITANE I LEHITTBY, NCS DEUR R OEEER* A4 I2HIR
LTWa 70, ZORGRERBIIFETE 2\ LR L7,

BETH D NCS BEEBRICERNT —CAZERRTLEHTH D, 1999F K
D0 b EEIEAL LRI 2B E B AA T, 200148058 £ TIZ NCS X7
AEEIZ% D, NCS O#RFIZ0.09 KA 50.50 FV OB THEI &b L)k o
72, NCSHEH 774+l - TENAF—%BVWERBEFEZETZLICL
720 ZTOT FNAHF—132000F128 F TlI50D Lo EMmrFo 7205, HL
WERIZ EA S B o7, NCSIBRIOT KN4 F -2 @, EIMEFEEL
20014ENE {2, Omnicare Inc. (Omnicare) #°NCS OB LERL, LA
L. Omnicare {ZEFEEEL §36312E 0, HEFRICLDIEEDTAICL T
NCS OEWR%ITH) 2 & #5 FE L2728, Omnicare & OTHIIREL B h -
7250,

20024 1 12, Genesis & NCS & #fii L, NCS O HIXOWREM 2 4TZ L 7,
NGCS X Genesis & DR EAT) O ORMHER CTHESNIMUIERERLF
B L7 Genesis ZEEFHRICLLT, AL o THIIZEDDL L EREL
720 Genesis IO v ¥ - DB THEIZH B Z & &> T\ 72, Genesis {3 LLAT,
HLELDOEINE ® o T Omnicare & %\ 2% | Genesis IHBEOFRHET
Omnicare 12BN T\ 7z, D79, Genesis (X NCS & HHLG IR HFTH L %
2, NCS & Genesis DB OEREPFRIESINSE T L EZAT Wz, NCS i
Genesis & HEfEBYIC BT 5 A5 (exclusive agreement) % 20024 7 B EAJIZHE
U, NCS & Genesis DEHEEDIER & . Outcalt & Shaw & \» 9 NCS DA D
BRE & OFEREAEOVERERICE D 2o 7z, BRI RENIZIT 7
A31H £ CIHES A,

Omnicare (& NCS #% Genesis & 8#: L T\ 5 O % 2241 L 72, Omnicare (& & L
ZDOEHFHERT S L Omnicare DBFEICR B L EF L2720, HEFRETOE

299) Id. at 920.
300) Id.at 920-21. Omnicare i prepackaged DBIEFHEETEEE L Tz,
301) Id.at921-23.
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EDFTANC L 5 FITNCS ©EHIXT 5 £ 9 I25# 2K R 720 Omnicare ($20024F 7
B 26H iz Omnicare DIRET 5 HINE % NCS 2% o 72, Omnicare DREIL, #&
B 7 &1L Genesis & ) - Tzt BINERE (due diligence) %2479 &
CHBHMEL LML > THB Y, Omnicare £ DEHIRBHICERT L0 E S H
FHEETIE 22727,

Genesis i Omnicare IZ3HT 5 72012, 7TH2TR AL ) &2 HE S ¢/
BE® L7, Genesis dRWEHERLZAADLYIC, THRBREEFTCILZO&EE
ARLBTNEE 7 7 —2#ETEE L, MURERIEFIEE—RTIOIG %2
BRI SICHER 5 2 LT L7z, B . Genesis & DELF| 2 %) TREME L
Omnicare DIREDTHEEU L HET S &, BRI L > COME—DEEM
FB I Genesis &£ DWE IR HKFET 5T & THD LW L7z NCS DEFFZ R,
Genesis & D&HAE & Outcalt & Shaw DEPIESE T AL 72",

NCS & Genesis DA &= ICIE (BB D#EH (force the vote) J. no-talk 5.
fRA9E (termination fee) DEEATE TV /2™, NCS Dk E L NCS D& #
BE10%k & 51 & B 212 Genesis DL @EHRR Z 1 HRZITHLS 2 L1270 TWwWiz,
NCS DHEIZL o T DEMOBFHR 2 MMEIE, —#dH72YLEOFVITHEL
oo 51T, DGCLE 251N L o CHRW LNz [ DH (force the vote) |
DHEFEITNTWAY, ZOEFIZLY., NCS OB EEIF G oHE+
mLz& LT (EBRIZ, NCS DR %1 NCS & Genesis D& f OHELE %
BL7) . CORHFERIEIKREDRERIIMNEND Z £il% b No-talk FRHEIZITER
EM 7% fiduciary out 25T b T\ 7z, Z D fiduciary out Tid, —ED &M% i
7o81E NCS QUG R EENRETH S EHEELABHF L T iy (un-
solicited) RELZEE TS I EFRBOOLN TV, L L, BROMH DA
BRT L, WHRAVEHEELRIERFIEIIRELOE T L 2 LI3FBHTY
Tlrol, BHEENFBE ENEAE. NCS 2 Genesis (260077 F IV D fE#%

302) Id.at 924.

303) Id.at924-25.

304) Id.at925-26. BHEAEBOHLVARIIIALOE R EME,

305) 19984E? DGCL NHIE T, BHEREIHER L 2V EHEETH > ThH., HhIRE
OBERITHTZENTELEI G272,
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EHA=Z - SHEOBRL L BRIEHPB(3 -2 (14D

ZXHD) LV BREOBED Ho T,

B 512, NCS L Genesis DEPFDOTZRE RIET 572010, BIETHEDOEES
% EN7zo NCS O ADEURG % H AR E D Outcalt & Shaw & = A\ 4& & TNCS
DERIEDBER 65%) 2HEL TV, TOZADETIZNCS & Genesis ®
ERICBET 2 &) WHES DBRELITET 2 2 L 2/ LS (voting
agreement) % Genesis & #5A 72, Genesis i NCS b Z DERESEOLESE
BT ERERL, B0 HE & kiS4 E 13312 NCS & Genesis
OEPOTRERIET LA LTV A, Th56 2 fiduciary out DHE L
FITSN T Rdhol,

Omnicare XK NCS IZ&MHT & ORELZITo 7245, NCS WL orziz®d,
NCS & Genesis DEPFFOZELEEZRD THF L ZR/E L 72", & 512, Omnicare i,
NCS & Genesis DAEFAERICEINTVAEG I REHEOED Y £HL LT, —
¥R 720 3.50 KV T NCS D#A (share) I LT V¥ —F77 -2 RHE L,
Z D72, NCS DR 4 IE NCS & Genesis DA HFEEICER T 5 #3240l
L7ce NCSO 774 F ¥ 7 FNLF -3, NCS & Genesis DEHF DR
EHOER oW CRERICHE L 72,

306) EHEEOYEEZ L % o7 NCS D A#E X Outealt & Shaw TdH %, Outcalt 1
NCS OBHE R A DHERETH 5, Shaw 13 NCS O President, CEO, %% #IEL
TWb, THOTAIZ, NCSDBREL LTDOEKT, Genesis L LT D & 9 ik
i Y WA
- Outcalt ¥ Shaw iZ. NCS DEFEHR T 13 B & LTOBEKTIEZ L, NCS Dk

TLLTOERT, COFEEZBRBITTALITH T,
- Outcalt & Shaw iX, EHAZIZOVTOKREDOHE LI TFHLNLENIZ. HTOR
ETAMRNEFELEVI &, ,
- Outcalt & Shaw ¥, HCOBRETHTNTORRIIDE, GHEEICBBRDOE
FRLLI L,
- Outcalt & Shaw &, HCOBRAETHAHA O EE4HEAEICEROBEEETH &
VI AT EE 2 BEIR (irrevocable proxy) % Genesis 127595 Z &,
- ZOBREESEIL, Genesis iIZ & o THEMICPITIAETH A (specifically en-
forceable) Z &,
X512, SHEAETIZ. Outcalt 7> Shaw D EL LA OHRESEDOLEILE
R L72BEIIE, Genesis IIAHFEELHH L. NCS 2256007 FILOBHE %
TEAEMZET L EED LN T W, Id. at 926.

307) NCS OERED S d NCS & Genesis DA ER 2Rk 2 EFFIARI ShTw 5,
BEEHRHFTOHIW L Omnicare DFRA & NCS DHEEDHFZIIZOWTOLFHE
L72bDTH b, Id. at 919
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Genesis & DEPFARIZ. NCS DEMRVFEH AR TERSN TS [BL
2% (Superior Proposal) | 275 FLEREFG L. FRFEARERZRA
THIELERDOTVE, LHL. TOBER Genesis & DEPFEEICIZELMD
BESFo TRV, & 2 NCS DRFFREPZOHRL [RE, BE, I/
IEEIE] L72& LTh. NCSOEMREIICOAHEREORRIIF I 2T
2oV oTHb, ZOAHEEFPHREDERIMA S NIZHE, Outcalt &
Shaw & \»9 T AD NCS DHEDFHEALLERMEAREIZL > T, TOTAOKRER
ZDBERMEL Genesis EDEPIZEETH L) ICEBRTHZEIFERSIN TS,
o T, NCS DHEEA Genesis L DEHFZART S Z LRI SN T 5,

EEEFIBTIL. NCS & Genesis DA DEIL 2RO 2o 7250, EFEERHAT
&, NCS ORI LB ROZRE2 B L THELTB Y, SHX
TS CHERCHF LTV, ZE2ERZE TS, FEEEERI VLY
Wi L7220, &5 FEEHATIE. NCS ORMi% AL, Omnicare & DR A K
BHICABICELDPTHETH 72720, Genesis DA 77 —%%kH LIk
%8 L C Omnicare & XiH%EITI LD H, Genesis DA 77— FIFANSLZ L
AINCS & ZDHEDFNGFICHE ) LHEICHRE L2 & Lo HFERFEHAI,
NCS & Genesis D5 {835 B 1Z Unocal DB TOEH LMK L DD
TEBELREENLETHS I L 2RO, AMOBE R#ER I L ICHERY
TH W LEHK TS 2T, Unocal ZHEDEEME % /AT & LY,

RS EHTIZ. NCS ORMERISFIER BRI 2 CHIZ L T & v ) B ER
M OEERE & ZIT A, NCS DRI Genesis & DEPF & AR T HHRICAH
BLEBEERL -2 EREL TV 5, HEEHTE., B FERHH D5 OXHlA

308) Inm re NCS Healthcare, Inc., Sholders Litig., 825 A.2d 240 (Del. Ch. 2002).

309) Id.at260-61.

310) Id.at261. S 5 EERHPNILUTO L 5 I~ Tv 5, NCS X, Genesis & @
WElERZIE, EORIILINZANOENENP D4 7 7 — L LA L AR
Ko T HEEESH L L) L2 B EFR L2, BUHRAIE, RS
WEOBETHEML TV, FAERATRELE L) ENRFEIZHERT 5
72HIiC, DX LEEEFELIZOTE RV, Genesis DEDHIR T T2,
NCS DE#F R EICFIATEE TH o 72Dt Genesis & DB 7121)TH o 720 Id. at
262-63.
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WCEBRE T, HFEEHAT & FARICEG [RERE L Unocal BHE D F 72 5
EEZITHE L7, LA L, REOIE EEREE L Unocal REEDEE # 72
FTHE)PIZOWTHPR L - 72,

EEBHPTIE, WG IREREE I Unocal BEDHEEPRSEHEZUTO L) 12
BTV 5E, BHOERICEIRHREOEKREEREDERDOW S AFLETH S,
R A O S RET 5220 1 IE REEE 2 AT T, TR E 0
RERLDBREEMIAT) EVIREOEFZEEL ST 500 Lz, B
HREDBRLREORENRL ZHA T, IUFRIVBREDOEFATHEL T S
£ EFTETAHACIE, RELPHESLOMICHEGIBEL S, 20 L)
HRELRE [EZ 2T WAME (omnipresent specter) ] TH D, BIHETE
LTwahd L\, BERSORHT 255 RERENMNITHNIEH 513
& B EOBBICR L TAERRBEREIT) LV ) REDERIIZH =5 HE
MWHH b, ZDHlZ, BEMFHEEEICI Unocal BHOSHAER SN D DS
BEITHB, L LM,

KEBHFTE, BT L IRRT, XEEOEE 2L EVIGEIZIE, &6
AEARETIHEEBOSIICS ., BT A 74 — N —~OIBLRD 7547 &
FRO DT ORMAFE SN B & L7725, Unitrin EEW 2B L A5, B

311) BEHHIE, BERHEEE (deal protection devices) &) FSEDH ) IZB
# %8 (defensive devices) & W IFEEFHVTWE, BEFHHFIL. WyltRF#EE
B HEEBRERETH), EHIGIOREORELEKL2AL2DFEE
RO POFEOMAGLEEET. KBTRLEEETHH LT H, TLbHOD
BT, BENZ2D0, BEMNL LD, MBRZHAGDEEANLZ LIS
% & ¥ %, Omnicare, Inc. v. NCS Healthcare, Inc., 818 A.2d 914, 934 (Del. 2003).

312) Id.at930-31.

313) [AEETHETI VI BAEREOH RPN S IHEEGRE 2 O R
EHVCRETS L) R AOHK R, BT 4 74 —N— BV TH
WERAPHEFEEFRAL T, SHoBERLAENEICTTEERIOFL LV
BB a0 L EUL Tnd, 74 23— = D4 Unocal BHOEE % 7
EREEER L TENSHOIR ST o 2HETAIH T2 RELFME L -
BRIz, SEHPTE. BUFE S TFIAT AR BB % (draconian) FB% AV T,
HESNLBREETBHLI L VI BHZEREIAEL Twiw] LB L7 F
2. EHFOHIFICHET AR R S OMEE EOREESENHTIEE VL I W
WRAE, AETELERFETAVCCAEN2RET A LIL T, &HFIC
HTLHEINLBRETEHEABEHLZEELZE L T2\ ], Id. at 932.

314) Unitrin, Inc. v. American. General. Corp., 651 A.2d 1361 (Del. 1995).
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WEEVEHEETRET AL 2B L TR - 2 28 390 £ /243
I (preclusive or coercive) TH o Tika b %\, FO L) LHHEBIZE
BELEERECERATABE3., B, £, 2089 2EEFHRWE -
BRI TH B0 L) P ERIRE LR ITNEER S 2V, BifREEIHERI T b i
T2 WEAIC, Unocal ZHEDILFIME (proportionality) 1220V TOHRT AT
bid, BEEREVHE L& e KT AR L. ZOBBICH§ 5 EH
B OB EITE IS LT (proportionate) Wit id% & vy, BHREDHR
7B &M O (range of reasonableness) | P2 BIEE121,
BHPTIRHEEOHNcEEL, BFHUROHK TEERZ I LE e L
PAR

BEFHATELT O L 9 1238 T, NCS & Genesis D 1R #ELEE " I3 HER Y
POGREI 2 72 OBATTE LV E L, [k L Genesis & O AHFICERL
DERETAHLIICHEFI SN TRV, HHRFNEZITAND Z EDERS
NTWB™, - KEDRE, NCS OEERSIE Genesis & OB | OHELE % A L.
BRECENZERTLLIICHRL TV ALWIEERHL 2D LT,
NCS DEUMFRAIC L o TEARB SN B IMRERE B, HEL T, SFRHTL2 2
ST 2R % D & 9 ISV 72, Section 251(c)DHE, HIREAE. HEH

315) Omnicare, Inc. v. NCS Healthcare, Inc., 818 A.2d 914, 931-32 (Del. 2003).

316) THBMR#EEEIL, AHEAEFTNERDFIZETHIA> TWALEIIR VY, HIZ I3,
BED L H I, APFEED Section 251{c)DHE X, BFEOEBNALTFIIA LT
Genesis £ DA AEIEEN LHEFE RS T IOREESELHAED
ENTV15, Genesis iX, NCS DEHEED o h S5FER % fiduciary out 578
FELIEEERTAIEICE T, NCS DEFREIZEI A Z OO 2
ME L DL L7z, Id. at 934,

317) Id.at935.

318) [ARfcik, HFEHHBTIE, Unocal 47T [BaK) OME % HRMIZWY b
Lol LA L, BFEERAFRIE, NCSO—#E&KE (k512 NCS D80% % 4
ALTBH. Omnicare D4 7 7 — & [EBMICKIFL Twiz) 1k, NCS DEUHH%
SN Lo TERBSNBENLBERDOIZ, Genesis L DEHEEZITANS
TLEEBHSREV) L AEEL LTRED, ERIIC, BRiThRb 2
EBEFEESNTWLREETO Genesis & DEE|OA ) v FEBELRL, #0458
DR TFORETIHETCELVERHICE > T, BhEDHEF I ZOEMMLE
bhTwizbnw) T 2FHERRBLTWE, 0L ZEHOEREL 267
PEMEEEE X, SEEOFEANICRVOT, Unocal DEELTIEREDOERE
IR B LI TER, Id. at 935-36.
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7 fiduciary out REHD ZWZ &, &£V 30D -HBFFRIZL ), CTARIZER
TRE#IT-7-L L TDH., Omnicare & DEB| T 723 FDMOBENHIY T2 2
e TBMICARTER] ThY) MREMIGERTERL] 2o 72", INCS DE
R E o CTHRASNAIWE REEE L, Genesis &L OAHOTEREZHEEIL .,
LY BENZBGIOEEEZHRT 5 L 5 IR SN Tz, NCS DR R OB
BT, PRIITH D REINTSH B DT, Genesis DF 7 7 — %4 &) M
SNIBBIINT 5 EBH RIS DEEAIZ 2\, o T, BAIZ IS DEE]
REZEBZPITATRETH 5 LHETT 5 [,

EEBHPTIE, 2512, BRKSOGREF cHMAL TUTO L 128~
BESE. §251(c)D 4T, fiduciary out FEDOAZ LMD 728012, Omnicare
BLYENTEG|ZRALA-ELTH, FRSIPEREICHT2EREREL
Bl el TEhw, [AHEE, T/-EHsHAEFNEHKD, EREHOIT
HEHIET 2 X9 2FET, ERSICELBTIFENMELE2ERTABETH S
b, ZORETENIENTH VITAETD 51, BLBROBIIELRE
TEORFERPED L ) ICBIELT) PEBRICHRE L TW AR A, [PEKE
PRET LEBENEVWE, REOBRIIELIERNICLE > TLE ) THEEYND
512, DEAETIE, BREZITETAZLILI > TE&HOFoBICEESL S5 2
LIEHE K> TV HDT, [PEHAEER, BRI VERECH L TE-TWS
EREELZITLELOREDLDICES RITNE R 5 ],

HHFHELL T O L 95158 T, NCS DEL AR &1L, Genesis (2 & 23Ry 2
[EEft (lock-up)] DERICFEZETLHEBEAL TV RWEHRE L, [FTT7Y
L7 INOSHOBFERIL, EHFEESRERIN-E, BROKROEIIADLE
T ZOZXBEOERERITHENLRELAL TA], 072912, NCS
DR R Genesis & DA IR ET LEBICRAET A0 TIIR L,
[Genesis & DR A E o727 7 — 2o 2 HBE ML, NCSO¥ERRET

319) Id.at936.
320) Id.at936.
321) Id. at 936. Citation omitted.
322) Id. at 937. Citation omitted.
323) Id. at 937. Citation omitted.
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5728, fiduciary out LEEZRXHT A EFNERI LTV, BROEE R RE
% K72 Genesis DBIBEICAET 2 Z LI2 & - T, NCS OBFE AR, BUF
BREHFOHWFIRIBEELRE, T2bbBREROLIVENI L T 7 —2F1F72
BEC, BOBSOERARE T TS 2ATMEICLTLE ™, [77
TITMOESHOMTIL, EAREETE, PRHBREVEOEREEYR-TL
W ZEEBETAEAMEAL TS, BFEROEREZL EAE (unremit-
ting) ZDOTHY ., KHDEKIE L TEH I LEHED LD ITERKSNEHE
DITHZATHI T IE o T, BRROERFEFTIHRMIIR- SN 2T iE %5
L™, [NCS DEFREIE. PBRENOREN L EROBERETHETH7-
WIZ, FRM % fiduciary out FIEZ T 5 Z EFNERSI LTV [,

Bt ER

Veasey BIEHE & Steele HFRZF A DA EREEVTWAS, WHFEL D,
Unocal ZHE T3 % < BEHMW L — L (business judgment rule) A5@H 25
ETHHLT D, THEToBEDIRRIEATHEESINLERETHD ., BH
FrOBAEICL Y, BUFREOTBRBIIRELIZRRIZE s TEAESNERET
E7% L, BEHWL—VERLTHD ET D,

Veasey BEHEEUTO L) I0BRT, BEHMNV -V EHINLRET
HhE LT, BHEMICIE, NCS OBREIIHRET AR % Genesis DF 77— & D
LEWETIRR L7 [Omnicare DY v FiZ#t§2 Z 12X o T, Genesis &
DEPETZTPoTVATHSIbDEIN DR NELDBDEZITE, &\
) ZEHHETET P> TnD, LAL, FrDBMERIE. 20X RERIL
FELBERICLoTRELNB LEZONTEAR LRV, £ Tidk (. NCS
DEFF RS DOBERHBFIE, NCS & Genesis DEHAEWFIINS L Y giOEH
BEDITEZOVT, FOHBETO (realtime) BEICRZRIEE S R,

324) Id. at 938. Citation omitted.
325) Id. at 938. Citation omitted.
326) Id.at 939. Citation omitted.
327) Id. at 940. Steele {|HES T D EIZDOWTHEEER 2 & B<TW2, Id. at 948.
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EHFE - SHEOHML L FHMLHB (3 - 58)  (147)

Veasey B HIEIZ. NCS OB R A Genesis & DEHEE T HALEAT
DIRFLIZ A B & NSC DR FIIEERL LWz LTk Lk, NCSD
U1 7% Genesis & DAGF ML G [REEEIC L > THEICER TS &
I L72Z EIZDWT, Veasey BREHFIZLLT O & 9 12k _72, Lock-up 1.
BHAMTORRES LYy ¥ —7° [HEMZCHE (exchange certainties)] T 5
TEETRICT 5, BERRZNAKTHEL S 2, BIEE, & LENENZ
DEFDERERIESNTNE 25, BIAHITH L TL ) BWEig e85 »
b L, BHSES, ¥y ¥ —LEGI2ERSED I LOEER» LRFE
BED L, BIMEFEES) 2 Lid, ENETHTHEETZ ST 2B TH Y,
MED T Ao T0B EVIBREEMETHLTH B,

DX IR T, Veasey BEHHE & Steele HE 1 Unocal ZEETIE R L, 8
BHWNV—VHEBEHENENETHEE L, LML, ME L D, Unocal ZME
PEASALERELALLTH, AREOBEFRIR/ERIELLE L LT,
Veasey BREHIFIZLLT D & 5 1238872, Unocal BHEFEH S 5541, [Un-
ocal FHE|ZFKD &, NCS OHUFRIZ, KHEOBK &AM T 5 ZRAFE
L. 50T ARIZOEBBITLTAENTH o728 ) T & 2RTIFRZ IR
THEREELH>TWAH, NCS I, HHEEICXIVER L, RETREEZHBIEL,
HEIMO PDZLINE G2 5720 DETREZRF 7 7 — % Omnicare R € Ot
DPHRT TRV EW) BEE NCS ORGHRITEEIIZHME L7220 NCS DEL
MREOTHBITOBREDHEETHENTH b [i7% 5. Genesis & D
T4 —=id [ME—0FRE] TH Y, NCS DEHFRIL Genesis 7 bIE & B RS
LZEDTEALBREDT 4 —VE/ILOTHY, Genesis DHEIAN L o724 b
WX, EFURE T4 —NVIEFEEL P72 THAINLTH A, [EHEELH
REEHREIRREEZL LI LDTELEFTWRELRME—DEH N~ F— [TH
% Genesis] &0, GEHHHTRER LT 1 — VERBHT 5 720 DRHHE
KO HIE, EBMLHAWEE,LTL L, BRICEHEL TAENTHE, L

328) Id.at 942. Steele HIFED ZDOHIZOWTRIB LR TH B, Id. at 947,
329) Id.at943.
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(148) —iEEE %45 H15 2006434

I ERBALPTH S,

Veasey HREHIFIX. SHERISIHHF IS 58600 2 E2%S (continu-
ing fiduciary duties) DHFEEZ RO ZHIZOVT, LTO X ) IC#H L, £
BRI, GPFEED LD ICHRN % fiduciary out DREL R (., OB E LM
BroTEEE LTI ET Y 27 v 7L o THAEAIIE, MR T Y 7
Ty TRSRICEHTHS LM L7z LA L, KETEEERL [THEEN %
SREH] TEALZZLIE, REZER LTV REWE 7 7 — O FEME & ETH
BE R ME— DG | DMl & % &4 5 72010, BREFTThbR TR bk
WYRZ LY S =Y DGOV T, BHFFBRMETHH §5Z L 2RD5 b
DTH 5B,

Veasey B HIE & Steele HIFI, BB, FHERNEGNZO Yy 77 v 7
(absolute lock ups) % 2 1-¢ 45847 M % (mandatory) BAE 72 b — )L (bright-
linerule) #FKH L& Lizk b, FIv L7 SHEOR I E L {Eebh
B2LiloTLEILBAELTWEY, FIUITRIER, BEELEREL
FraEEL . BAESL IOy O OFEI Lo CRUFSEREEE S
A$2FMBEPOBY Lo TS, M LT Y 2T v 7 ThoTH, KRiLIZ
LoTiE, REORLEOFFBIIR A2 LKL THH—DOHETHL,D LN
RWOT, Mk ay 77y TEBRICEDITLEOTIEEL, FRERAL
TR R OITEI R BETNETH S, BHiIREDS, #MEL, BOEHHE?Z
MLRIFEEZIL 72812, By 77y 7ERALLBETSHZLENT
X055, BHEREOHM*BUETRETHL L LTWh,

330) Id.at 945. Steele MBS FEBE D Z & BTV 5, Id. at 949.

331) Id.at 945.

332) Veasey HEHIFEIE, LTOLHICHBRTVE, [FITLTEEEDELE L,
FIYITEENRE, BUER, RBODIZIEEIC EFE BEET 5 EHIX,
FI LT EEOHMEAL, FEHET L (case-by-case) 2T E YO — DR TE
REBOFU*EFERYIMEESRYTIEE T 5, #EED (enabling) il
FEIEIVTVE, LI Lilhb, BEEBOFHIIREWICEREIIEL
LTWwWC, TNigE—EZTH 5 |, Id. at 939.

333) Veasey HREHIEDOBAIL id. at 946, Steele HED AT id. at 950 % B,
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EHFIE - SHEOBRLE EERHLEHH(3 - %) (149)

4) BEMEBHTL7I Y7 HRHAROFEDK) ¥ —

B EDFT o 7 HHF OB [REEB IOV TOHE SF 2T, BEWE
HIFDDH BT, RUFTEEBLOICLED L) R -2 BH L CHIFL T
BIEEZTHE, TI77LTEAFPBREIEELEL LTHZ AV TR,
FRHFIIED LD REARELHVLERED, LV ETRE, EILw
BHEWREHFICLAHBREDII RLDNEVI L EEZBODOREE
BEIDIZ, EDL)BRY O BRET HTREESD D, FITT TR
HAEEDOR) V-2 BRLTVEIEELLI LT A, ZOE)LHEER
A0, YOL)REFEREFFASNLIREPLEVIBETE R (., BHEES
BEEOTRERIST L TCED L I IR TRE EHHUFMEIEZBREP LV
MEOFD, LORENLRHETHLLEEDNEDPLTHA, bEAA, HHEIZ
BHFAHE 2 TIHE1E. BRSO fTRICEEEELER L T20RELH
ZEREIPEVITSL SN, EEEEIME AV IEEBORHT
BBHTEETH S, Lo L. BEREIMEERAT 220G, RO RLE
(O ORRICBER V., BOPBEOBHF T I 7HRHFMEF U HEEEE Y
AVZbhbiITiEavwoT, BENEBEIHAHAII. BHICES LOFHHRO
RV —RBEDLIBIDTHANEEZLAFVPEETHLLEE S,

BENLZEEVS L2561, BUFRAPHR T2 5EL LTZo20T7 70 —F8
ErEND, ITE—DT 7T —Fid, FHF O OHEER 7 AT LI %
THIRRICBVT, BHTERRNLZEBOFELIRE LT, ThzBAA
THE LTI WET 277 u—F (FRHAKT 7u—F) Thbb, RENLEE
EBECRAE L7250k E 2o T, £07 Ju—Fid. HHFTOHRTO
BN UEZORYEHIIBVW T, FHFMERENLEELEEEREE T, 2
RECHRE L TWAEE 202 b LI 57 7o —F (BT o —F)
ThbH™,

BEREEBICOWTOHRBI T, T 7R THHAREIE—DOERYHNT 7
O—F%2LoTWhv, 777 L7 ML, YEFVRY LT AT

334) FiOIL32WMOX 2, 3 %EH,
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(150) —HBEFE %£4% %15 2005438

HEND HHE . BENFFELEZEN) AAZHENIIT > Ty, EHERE
HFROHRRE TICBEL-RRENERERE L LT, 20RBNWFEBLIRE
L7zt 95 EBRIL > TEE LWERIZTR, L) YEZEOHEIBcEE
BT 2 L) RHBIT > T iV, FI 7 THAMNE. EENELFEEOR
THREBEREL R L TRV,

T LT EAPNL, BRENEAFECHEEEDERL D b, YEEDOEH
DAVEYFATHEERLTVWELE VRS, E_Oy F—HFHELLLWIE
BEMRLTEE, ETOC Y F—DPFFE L LTHEENEV, FZ0Ey ¥ —
ESMOAHHETL) QAN LEEARRTHETTHS (£ ThriFTHITEL
DYy F—TEy FREEFISALRW) . SUOEHHEFLEZOL Y ¥ — D5
B2 BHIC BT IE, 208y ¥ —OFWEICENLEEZIERL TS
W Ths, BHRHOKRTIOFELE-IER L, YHOAHIGI % ETT
5500, JVEAEHFLRLTVWAEOE Y ¥ — L OWS|%AT R 57 AR
SHOBRFEOFIRICEDENVZZITHD, DLEITHERL, HHOAHE
BIRTONTOWAHG REEBZEMNIL T, oYy ¥~ LORG|0EY.
W EAZEE L nEn) 2 kb,

BRI, BEZoYy F— B oWl E L ThhEbivid Lk,
LHIETORRNRER & FARICE 2T, YHOBE IHFIC 5L HEIlX
HbhNEL VEEZ ONDENLTH D, BHORFIMFIX, EHSH L O
WCERL-BEHCEENMHESIND, BUKHTR, oy y—L ) BNs
#HEIVELCHET AZIIBET LI LIk b, EHESHOKRIRE Yy ¥—
KRR SN/l L D dBOHEE TS Z Lk b, BLEITHEL D,
MELREDI, EZOC Y F—FHor LI Tk e, SWORFHEFIC+
DHEBEFZL LN LD E) P TREV A,

L, BHOEHHFOTTOEE (ERNLBAZT TR, BEEH
PEMTEETH TOMMOBT2ELED) FHEshrwe T2 &, BED

335) HMEMEHERIZOVWTE, fAE, aS—b-D- ¥ —%—, P—TA-S-
-V, KEBRER DR o RER] mFEEes (19974) 263HMUT
%5,
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EHFIE - atEo BRI FEM A3 -58)  151)

Hbh, E_OEC v F—FHETLZHLEIPEV), B2V A=V TEHVWE
HICL o T, HHOEHEEIBLTHEEOB V- V2L, EHEYEEIZ
ESHUEBEOFMOA T 4 TEEL I ERIE. BIStE BB
WL L bbb Lz, BHRIHPOEHORELZITLHED
REAICZR L2V Lz, BIPEZOE Yy ¥F—I1lk i 2i857259,
DL BRN—NEZE, BEOBGIHPRE-OY v ¥ — LB 2 ERIE ICH
H0DT, ZOFMBEDFIZFEIDFIPN T, GHBGITRESNAMEIMEL 25
Y LNMGV, B0 YV —CRIFZERIEVLO, BRRAFEL 2500
Ly, P97 HAMIERNOL Ly F4 72ERLT, 0L %EHE
BHW 7 T —F % L o> TR,

T I T AR, BANICEZOFEFHK T o -FroTnh v
Bo BB, HIMTOREMERE UEZOZHORAICBE | BRI
FEL TV WERBICREL-FEE, BELZERE L THITICERY AhT
Wi, L L, BRRICEELCEBEZ2CERL T, ZROHZEP LES
AL T B DI Th vy, BHBTIE, HFEEVEHNLESRET, ERNEE
BORETATRMEEZ EOX I WCEL D, TLREZBRETHDERT
V5, BUMEROREFIL, BRBERNLFEFRET LU EEENDH S L 4EE
BFWLALE I, FIRELZSNEI D, W) LBEOFEHLBELT
ZRINTVS, Bz L, RSP AHAEEHETIREATERE-ZDL Y
F—DPHATHWREL EDL D IFFML Tnizh b v), EHEELRETS
BN TORRREOFHEN2FEEZEL T, HHFTEBRENLEFZHE L Tw
Vb, BHRIZEEFIBRE L-FHE LT EHONLDTEL . 45
EFOEBRLTBELTCTREINS, WREETHHD LA LVEERNLER L L TH
Db T D,

BHBORENRA ¥ MI, BHERAPRROE—_OY v - OHIFFFEMIC
DWTOMERW LML ED X ) IR L72Dh ., BFERSE O FENRHESE
EWRT 2 I CE o U BRAROIT AT, &) HIhb LV Db, BENE
AEHABEMETAICELTI TS OEHEa vy 7 b efL, +0LHEHA
E2To L TREWEEHABIIE272Dds FD L) B 1To 12 LT,
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BAEDOAHHEF LY S EF LOAFIIERBE T 2 EEIERY, LHERE
EEICHBI L7200 E) o TRNOFEESINIEHAIE, ITREETHH,IL
NEWHEFLOHG I 2HRT 5 & ) VG REEE L2 BEOEGHAT L DM
ZERT. RBEETE,D NGNS o EAFRTE OWTEMEZHETE-TLE
IDBEEHEVZ DL Lk, 29 TIEAL, TocELLTwERV
O, FRED L CESHEHFESBRT 2 WRES KRV EHET20ERTHE L
FEZOND L) BEAE., FROTRELE CEL I LITAENRTHE VR 2
WA 5, TORIIOWTIE, WG RESZEICOWTHETZ T L83 And 3@
LTRHROTWwWAEERDRE, ZOHIE, Omnicare FHOREEHHFTOLHER
bAOBERL—FEL W5,

HBAT N5 0, BEFRERRS o & SWEGIHFESHEAT 2 TR
BnweEZ T, BROTEEEZEICH > Z LI, TSR OEROHFAN .
EVIETHDLEIICE) AUFEEEMELL) & LARET, R Lw
BGIMRFEASHBLT 2 TRt E W EBERHR S L2 LT, ) LWEE]
HESBBET ATEEIEL ZVERVAZVEEE, BlREE3F0I IR L
D XVCHFSFHBELAZSACHETES L) IS, BROTMRELZEIETES
CEIETELR, LHETARELRDOP, ENE D, BIREVPEHHTHES
KRR CL 3R &0 ST HIERT 2 15RO TRV & SEICHIBT L 725,
EPFEROER R CRROTRESAIET, L JVEGIHEFRET 5 ThE
HEIESIIEETELVELTD, ROTHEELETHIILIRDLNDERE
THDHEERBNED,

IDEHI, BHEHEHETARE TR, WREIRHEETH L, ENZTH
BEfTob LTh, FHESRLZZSIIELTILIZTER Y, ZOBE, B
BEFEDL T RED, ,

[RK)2—1] WK OHAKXEZLTH, FROFHEERIERS, IFROTHEEE
o TWAHLUE, BRiREEZOTHEERIITRT B EFTELTEEEL
TBLRETH %,

(R v—2] FEEEIFRoTWE LV L, FHREEZFETLF v
VATHD Do NHEEMI—HOLBEEIILZTHL0TIERL. AHFLEERNH
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EHAE - SHEOERILE HERNLHBT(3 - ) (163)

WCHET A, WROTHEERESEDH L L) ZLid, BHFDOD o TR L FROMEE
HEMPIRDLI LN TELEV) L 2ERT S, BROTEEMLIE T4
ET, LY IVEGIEHEETFIOERTILPITRLEE DS, THRE
RO I — FEELT 00, BROTREEFTHT LI LN TELRETH
%o BFRAIIHACOA L TV ANEOTRERZMFICHEYESTIZ, Bkd-
ERF GG MHENHRBELALEDOLDICTREZRLTBLI LD, FRkoF
MBI OWE(AF L OBG M & L THFICTRELZREIETILL, EBE6 )
BRLERETHD, Lo REPE, FILPHESOREHRZ0bDOTH
D, PRSI ECHRE L -EENRRCEO S, fIFfiIReRALTsEE
25 F BT LW,

Omnicare BHDOEZHERIZ, R I — 1 L EHHTH D, BEBHR OGN 2
ERBBOFILHAL T, BHOBRECTHROFEESEI K> TwB LRI,
BRI ZORHEERIHEI DL TELLIIZLTBLARETHY, I§k
DHFEUEZHETCEoTIARDEVEEZTVE, 20702, FROREEEYL
BOTENZEBBATo2hEI DV H2T TR, FROARHEEME I
LTCERZIIOMAE LT hEI e ) S HONRICE > TWh, #
NIZH L, Omnicare BHOAHERIZ, RV V-2 L BEMTH L, PEER
. ROTHEE BT SELENEEEMIAT 720 ) 2T HHBT LT
W5, FOHBIZENT, BRSSO HEEEZ FBMICFI LT A
b, BRI AEEEIC OV TORITICHENIE LT, ZOHRBTIZAAT
RETRVEZZTVWE L) TH b,

336) =51, BHPIAHY S — 2 # MR E LABAES 5 ICELFIGPNL LE,
K- 2% LT, BERSIIRROTREERET A LITE, BS
DL o TVEREOTREEZI > THFICTVET LV IHET) TP TE
5875, CO%A. UPIHREEFELFROMEE IOV TOHB A
NT, BHAEHERICLIY) LVBEIMAEFELE LTh, FREBIHERESPE
BT 72720 Tho T, BHRIFZENERETALERRW, E2BRER
D, TRE DL, R EOHBAANLEE L, BHFEBERED - OT
SEPDNAEFTIREELEZBLRELZOD, BEHEEREOHFAE ZOMEL E
EBH D Ko TR WA, Omicare FHFOPEEREWE L. £HERIBEL R
LA,
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(154) —#BiE%E $£4% %15 2005463 R

3 RG]

SHETIE, B4 R ELLEF] (conflict transaction) ASELY b T\
5%, FIERLEGI &1, ZORGHUIRNORERREET 5 %RE (fiduci-
ary) AR ETIBEITH B, FIENIIFITIE, FREIZOWMEIOR K
DERFELER>T5D, FHOEH L EIN (M&A) OB TOFEXN LG
. AV AYINLT T (MBO)™ R, BFStLHE ORI A6 2 & ORI
5105®H 5, AT Tid, MBS (freezeout transaction) IZ2WTTF 7 7 L7 K
HEBED LS BRIl EITo T b hE BT,

(1) HFHES| OB

KREARHTHAHZ EITIF TR FAMEH™, DX Mid, SEC DHMIZHEH
A MBI TIELE VY, TEHELHEIESH L OBMOTXTOBETII—MHEEI
Lo TAETZITINE 62O T, BXREASHO—EIERE T 5 AR
RERTAH7ZODAA NS EINE, TOLIBIARA NPV REIZDIT, TAY

A EHEEAEE L —BABREEZRE L2V E V) XBBOFL L GENLD
DTHAHERDTVE, 207z, Sfleidicid, BHRINAS (short-form
merger) DRENRITOLN T2, HERINEHFOHEILZ, EHOBKKDI0%
PRATAYEBREN—FWIC (unilaterally) . DEEEICHSERATHI L

337) FIEH TG | QMEFIE, FFRSRET 5 T E SHICTEAT S L9 2 HEH
FlTH b,

338) John C. Coates IV, “Fair Value” as an Avoidable Rule of Corporate Law : Minor-
1ty Discounts in Conflict Transactions, 147 U. Pa. L. Rev. 1251, 1253 (1999)

339) MBO DR, BEEOTIEE —RHEOHBHEEN L LT 5, BEEL LT

~ﬁx’2$k£75‘1%ﬁ LT BB 2 BT 5 & 2R ISR WIE ERiE & 5107

W LT, —BEEZHCOREA LTV A 5RAPE VIS A iEAR TR
d%wﬁbﬂﬁ%ﬁné LB DLTHL, BT RHHOMHEGHOZED,
Batt (FEHOFERKRETH D) LTFEHOFEIEKRE (DEkE) OBTH
HEFEMNLAFD 5,

340) AREHTHY DT HIEDTX ML, 20024 D Sarbanes-Oxley Act DHIE &
FEFAG T D LB EEOYIEIZ X o T, 51230 L 72, Kimbe C. Cannon, Aug-
menting the Duties of Directors to Protect Minority Shareholders in the Context
of Going-Private Transactions : The Case for Obligating Directors to Express a
Valuation Opindon in Unilateral Tender Offers After Siliconix, Aquila and Pure
Resources, 2003 CoLum. Bus. L. REv. 191, 206-13 (2003).
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EHFTE - AHEOBIL L FRM LR (3 - 8 (165)

KXo TaHPLRHT I L 2BHTWAS (DGCL §253)*7,

MR ELSEBWINEGHEEIT ) DL ERIZTORKERE L TR TYH,
DEHHRELIERT A TEEH L, AL B (M&A) QWG % Hv THEKE
PLEHRITERLL ) TG, FLZo0HEFH B, £—12. X
FMFRHEELED LN TV RERHHOTHIZL 5 &0 (DGCLE251)
A, PERFICAINMEE LTCHEERMN TSI LITL T, PEBELH
HETZENTESE, 20X %, fEedkLosigicE &, LHICL 560
FROTHEZERT 2 H R MBS (freezeout merger) &R L2
b MHAHEZERSIELDICE, FIEEIIESNT, MHLEHFONELLS
EEt MXREMT) OBSRAEHEORELITV., EHSTORMERIZ
DERERATHIEHFEREN D (DGCLE2GL) ., MHAEHOERIZIE, BEH
SHOPRREOEREIZT TR, REREZORRLILETH S, MLEHO%
B RO L XEGE . EHRHOBMBROTE T L TRERATE
(entire fairness) &\ B L EEZEPBEH I NS,

341) BLEIZD %, ALLEN & KRaAKMAN, COMMENTARIES, at 436 & £,

342) Zofticd, BEOZEER, BRRAH4E (reverse stock splits) . fHERDO T -
Sk B, BIAE, REEN, XEEKREOFZET LI (Satte T
5) OFTRTHEY, ¥EREFZECHAL TV L0o0XCHeEEMhE L
TEETLHILT, PENKEZHRTEL, ZOBA, SEHIEITRTOHESL
FHLCLE->TVAEDT, S AHICIIMEOITICEZHEN R TR BT
Thb, SEHOMEZENMEL LTZITRoBREE SETOREICHEL.
SEHEBETAILIZLI T, SEHICFELAZVERIIHERT 5. ALLENG
KraakMAN, COMMENTARIES, at 464.

TERAE R, RRAFEERVTRREZAWICHD ST v, BRI
Applebaum v. Avaya, Inc., 812 A.2d 880 (Del. 2002) (MR PF&E AW CTHHHED
W TbN, MBI FOHSMEEDI0R BFEHOEN b, REHKH
FRIZCOEERBPLE) . BABT BRI SEHL I LWL o THE LGB (frac
tional share) 23t L CHES2FH S 2 & T, PEMET2HRT L 2 LT
B, XEMTRERZEEL T, KEOES*—2O#KRIHEALTLE) @
A, 1310, 1x4100% &) A EZT o2, MR —HEMA L VDL vEE
L b7 iREICE, HEIEEIL L - THEeEr 52515 (DGCLE15S), B
KESGOEEE., TEEEZ I IHRAO BT AR EFRUDEERATE LI
0, FEEIDAIBELIDEVES ZHEICEDLRE, Z0D, FE
TEKRIICEEENE L 5N D, BRAAVWFHEEICHNLEEE, BRAEEIE
TLZBIZ, IAOKREL»E o T WwiE4A b H 5, ALLEN & KrRaakMAN,
COMMENTARIES, at 464.
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TEBEEFIEHREOFB L ERTHE_OHEIE., ABE (tender of-
fer) & ESWINEBE (short-form merger) (DGCL§253) ##MAEH¥E B HET
bbb, TOLD %, KREABEM L BHRINEH L MASDLETRINEERT 5L
FEFIBABERM (freezeout tender offer) LR L ICT 5, ZOBE. TTH
HEBRDIZODE—KREE LT, XEEZEPERIT L TARENZT ). 2
OAREMIE. MHERNAHEZIT) L TED L) 2, XEKRESSHORST
EHRRONU L EEBETAZ L2 LB L LTEINEOPEETHDH, AHRE
2 & o TR EDOBRETRCENE, MMEHODOOE B L LT,
BORNEHEETTAILICL), PEHMELHRTE I LDTE 5,

WIMAREMNOBEE, MBAHLERY ., BHSH OB RS HIGIC
545 LdHEELLEL SRTwER v, BIEEL, HIARENOE—BK
RO, BEHERLOBREIITT 5 ABEMICENSHOBREREPES T/ LI
BEREIN TRV L, EZEROBRRINEH b XMREICE 5 —AWRITAT
EHTES, MUETETLAVER IR L o TL, FBARESOH S EHER
FETHHLEVZ D, LL., EET TR, PEEEZHERT 5720 CRHAR
BROFESHVWONE Z LIS 2L, HAaHSAVOIA TV, 20HH
3, BEEET, MEAHEROE-RE L ETREICED X ) ZElkEERED
BHENLZ DA CTH 7200 TH D, BTHELLR TV L) IT, MR
HEROE—BEREEEREOMGICER & L TEELREDOKENFEH SNz
ETHHATEINT2 S, PERFOBKRO-OIHBAREMTHONE
itk ot,

LA LM AREME, AV20GIBEIRL2L 00, EEW - BHEY
CRE—DHEERTH2FETH L, 2D D0 ST, HHEHOBEIC
BEEZREL V) BELEEEEEZT A LI )| MEAREMOHE
EEGRIEOEEIFR L LTHVWLNEWD, ENE—ERE RV T,
DX HIFE-EHEPML LS & LI2HBID Pure FHTH S,

BT, ¥, Haf i 2REFEEFEDO L) 2EBICESEL SN
BHhEBRB, KRIZ, MHARBEN~DOEEZEV —EOHFIORNERET 5,
FO®HIZ, WHAS EHEARERN L ICEB INAEBRORM %, Pure B4

156



EHAIE - GHEO BRI FRLHB(3 - 7)) (157)

EDEHICRATWAEPERALZ LIZT B,

2) BHEBVAEEORN | et

M & A DFIEREETH 5P EREDOTILICONT S, 777 L7 HHAFX
PHIRT 7O —F 2 FATVE L VR B, FHEGIOEEEIIAATLDTIE
. FRHIG OB EE PRI ICREDE S Z B (HEAFRO N, THEREDY
BB OERB~NONAZEFEL L9 ETHHABRTENLS, 2O L) MH
mid. BIEEORKEIEIZET 2 E0ME L % > 72 Weinberger B THEEICE S
ne®,

(i) TERMNEDOEHE | Weinberger EF

HEOSEKT OB ICET 51X, Weinberger B TOF 5 7 L7 B ER
HEF o HE W TH A, Z OFEH T, Signal Companies Inc. (Signal) X UOP,
Inc. (UOP) DFATEMK D50.5% % HUE L 7%, Signal BRA L T\ 7%\ UOP
O D49.5% FPHE L X 9 & L7z, Signal iX, UOP ®#kEH 5 UOP Dk %
SFUTMARDY CHBEERMNTHIEICE T, TOENETIZ LT LT
Signal &S LT—#H7N2UFLVETHTHoTD I VEEZ TV,
UOP DEMER A I —BH D21 F NV v s liz 217 ARz, 2 D4EIE UOP @
HR O HMAE E #50% L\ > T 7z, UOP DA Bk E D Weinberger 122 D&
BHEARRETHSLE LT, ZOEHOEN L BRWICHEEREL RO THRLZR
L7,

Signal D% B3 UOP DEEFRZFIEL T2 &b dH - T, HHEFHIE, DT

343) 3R Weinberger EEEOHIE 7 2 81,

344) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983). Weinberger Z: LLAT 14, & %
179 B3R 4k & L T, Singer v. Magnavox, 380 A.2d 969 (Del. 1977) TE®H b7z
FREENEETH - S R2IThER 52w E SR Tw7z, Weinberger E27E%H
WEHELEEIL Lz, SRR L ERERFOEB LRI »LTHS
Evib T 5, Mark Roe, Delaware’s Competition, 117 Harv. L. Rev. 588 (2003)
(FI 7 MIMDOMNEBEE L TWIDTIEE L, EREFLESFLTVE, 7
Sy 7ML, EFEEFSHEORBICAAL TEHBECHT A MOER%
EHIOEBNRTWE, EHEFOBRYE T 727 EAREBROETELRENTH
5).
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D EHNTBRRT, OB EBEDORE &4 DREMRII DOV THIE 2 FREEE TN
Zlze THEWKELZWEIZTB) & LT W4, $1C Signal 23E45 L 72
UOP OEFR A OEGI~DE S 2 E&IIH o T wiFEIE, Signal 3£ D
FERNTOEEPOHENDL ZENFTER Y, FITITMNIBVTE, 20X
WCHEEDP TR L TV BEAICE R4 (safe harbor) ] EHFEL BV, T 7
ZT7 IO SH OB R STE | OM L EZOMIZL o TR EHEIZIX, 2089 %
B BTORKROFES & £OBGIOBEMICAERNZAEM (inherent
fairness) ZREAAT 5 2 LAEKEN L, - HEIORADEICEDE ., ZOH
BlD5EE2% /A (entire fairness) #iBETAEELEE S [ZOERBIIL,
BTEHOL ) o 23 BHROBME OB EFIEL TV EHETHo T,
BRbIlidhv, oT. ZOoNRMOFHMRL LToBME 5o 5513,
CTHHOEHIT L TERZRERTI LI ERALEBYE->TWd, BT
L TREEITI RBOBEL B VIGEC, PHRAZO L) ZMEICHE5T50
REZZVWEAICE, Z0L) EBIMFORHICL > TREBEODDIZRIIH
EWV ) BER OIS NRITIUL S 5 v 9,

HHENT, FREIGNIBT 2B OATFEEICODWTLTD X 5 iz~ 7, AIF
i3, WO XBERBIZOWVTO [AIES] (fair dealing) | &, [AIEAfG%
(fair price) | &) “OOEKMLRBELOK Y > TR, KEMGICIEL
Tk, THG D RE SN idvwor, BElIEED L) CHBES L, BES I,
s, BERICHR SN, FLTHIHR EBREORBELDLHICLT
BR L) &) TeDMEE %5, REMIBICOWTIE, RES G660
sl iz B E2 5 22 [EE. THME. Dk, FROFELEDETORET S
ER &, 20MEHOHRAOER OMEICEEL S 52 THOER] PHEICE

345) 457 A.2d 701 (Del. 1983) at 710.

346) Id.at 710-11.

U7) BHATIE, [REMOERER, AEBG L AEMEL O, ZCHnbRETE
&b\o %@Fﬂﬂ%ﬁ‘i%%&(&ﬁk \/\3) —Aog)ﬁ:ﬁ%vc\\});o@——@‘ F"ﬁ%@/i\f@@]ﬁ‘i‘
St LTEESNETNER LR ] L) SEF@A L. Idat 71l L L,
BHFTT. AEBICOVWTORERE E AEMBE VD " ONEENEDL I %
HEBZREER LTV PIZONTHRT V2V,
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AL, SHHEAFNE, FNEFTOVDWYWETFTITIIT - 70y 7 R %
D, [774F P RERTRIIFTANOR TR EEZ LRLFHE] 12
Lo THADOMEOFM % 1T = & 230712,

BHPNIFEEFEIC OV TUT O L ) 1K, REDOSEN 2 H5ILEE L
BRAEIGEREICBRESNDIRETH B, [FFk. AELR, HOWG], &
HEEOEMMZBE, FL P OHBLRAITER (overreaching) A5Thh T
BA13. BIEREOHFIITOTEVRd Lk v, F0X 9 2R, K
%E (Chancellor) DMERIFEETH Y, BUHMEBEREE (rescissory damages)
BED, HoWHLEEROEFELOSHEMKFLZEOIHNTIENTES, KB
BEDEEORMI ST AL, RELARLEDHKE, T4bbATENG| & AIEMIEIC
FEOE, HRE - SHRVBEREOBEL LIRETH D™,

B, BHPTIEHE 7 THRRORNEZERRITOWVT, T L) 1Tl Tw
Bo [ ZZTo#ERIZ. b L UOP A M E IZxT4 742 335 C Signal £ 51 %479
72D, HAEHR TR S N A MY LRBRES 2 A LTz e Lzs,
TEENELZoTWITHA S, - IOHEITIE, AEWE, - BERICESIH
VLA RAEICLDTBELA-BTAIENTELIDT, TNDXH)RIT—XH
ZRIFTHDEN TV RVDRIBETH L, ~HICHETAHOBE I, TThh
AT HDPEFER I LI, (atarm’s length) SN ETHEL-HERE
FMUTHDERT I LT, FOFNIAEBRICOVWTOERELGEHZ LTS LW
) LD RIME % B P Weinberger EED Z OEGIE. b LEEHSTF
KALCABE R IR T AR LA LR ORBREELORBE RO 541, #
HETE, 20X ) 2 RBBEESHFEE LG OME B IS 2 B0 R
ELTETNMMEETHY, RETHHEHBLI B, LI T EERBELTY
BEFLIELWEETH 5o

RIS 247 ) IO B RERPRE SN TV 56, BHBTIIH R

348) Id.at 711.
349)  Id.at712-13.
350) Id.at714.
351) Id.at709,n.7.
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FESICED L) B3R % RO 543 Kahn B4 CTH 5 212 % o 72, Kahn B4
% R BRI, Weinberger REDZEELRRNIEDERED S ) —D DER, AIEMHE
LB EEERME (appraisal remedy) DRERIZOWTHELTBL I LIZT 5,
Weinberger FHO K E L2 BRI, AHOMEOMRICATWO D 5 4EIZ, K
EEEERECNA T, BFELORRIRDOLELRN PO TH 5,

(i) RN EAGE KM & B L ORe

EBEOMMICATED B BHREICZZOORFHED D 5o — 2RI RMHIELIL
O AR EIGEKRME (appraisalright) DITHETH B, b ) —2ld, BREH
EBRCESEFELOFRTH D, 777 LTHTIE, MEFEEROMEDET
MHEIRCTH LD, FROICIERELZEVNY DS, 20K, &6 50K
AZTAIENTELPIZE ST, BREOKBFOREIZOWTORILZEVHTE
LBz kilhb,

BRABPGFER TR, BEIREOREER 2RI 2LER 2\, AHCEH
DHFIZE > TELLHE (gain) & REROLZV, SHOAERMEIICOVT
IR 72 55 (share) 2 ERT 22 L2FATES (DGCLE262), FMNITHF L.
ERHBICETA RERRELS ) FERTIE, BKESF0RGIXHCEG [ TH 5
EWVH) T EERLAEL, BERZFOBFIEHEWEHIIBWIRIETHAI LR
FERH L 2T 6 2w, BESTEHETE 2VWEEE. EEIIS2 5N HHEH
1%, THUE (rescission)] T 7713 TENH B ERE(E (rescissory damages)™ | T
5™,

HRENFE R EEREENOFDIIER LSV H D . o TUIHRER
BRSPS DOV TATO B BB FEICHT BN LHE L SN TEL®, &

352) Weinberger v. UOP Inc., 457 A.2d 701 (Del. 1983).

353) BUNRYIREREME (rescissory damages) (2. & LBUET S LAWEECTH o2& LT
o, PHELICL 23R ERFBENICHS L S8 E TH 5. ALLEN & KrasrMaN,
COMMENTARIES, at 454.

354) Id.

355)  Stauffer v. Standard Brands, Inc. 187 A.2d 78 (Del. 1962) ; S T i H ¥ & L &
(Revised Model Business Corporation Act, RMBCA) §13. 02(d).
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HTE, MADRRTFERICET S22 LD LNTEY, ZE2LALID
WTORBOPFENLOD 5 GHFOMEDORES 2 F) FREL2FRLEZoTW
5%,

T TMTIE, HREIRKXEINFEROFRRET LM 2GR T 57-0
WCHEZFHENERZE LV, BT, ZOFEICBROBRE Liho/Z b,
XHVWEZTANE P07 L R EFNETHS (DGCLE262), EHIZ, 75
¥ 7O EHFIERZERFRIC L 2R ENERED T (class appraisal
procedure) ZFH TV vy, dHEMIC, ERBHERXOF R, BREFEHIC
BROBRE L2 BCOKRRIIH T 5V ERT AR, L) 2
BfRZ <. EHFFEE (cdassaction) & LT, SHOTRTOKERAEL TIRE
TEHEILENTRETHSHY, EBICD S OGS, EFHFHRL LTRESL TV,

SRBHEN T FRT HHFDIE. AP ERSINLFNRET 2 2 LATHE
oY, WABEWHEREDFREIE) THIENTEL Y, EREBOFDIIR
WHHHICSREB 2 IBETE 50T, BHRBAEHOFHEL (preliminary injunc-
tion) DV EATH) ZEHFTEL, FHIEILOHIATE 272012, BEZA
AR EAFNCED S Z EHTE DLW,

AP OM M ZESE OBKRA T 23 ARHH TG S Tn B &k T
b5 EE. PEREIMRREIGEREOHERN LA L VW™, ftoT, EREL
EBRXOFHRDZ T L, 2D L) 2HENIET 5 08KEICIE, 2<HFE W
b Lz,

356) Rabkin v. Phillip A. Hunt Chem Corp. 498 A.2d 701 (Del. 1985) (B4 & & 5 D 3
?&ffkiﬁ“ﬁﬁl EREUNDOEREBERICES CRADFRICETTS I L 50
7)o

HL, ®RECG > TF I 77 HFEEAIIE, DGCL§ 2530 H RN AHRIC
EOHLOBEE. RRNEFFERESIEREOTF MM LHBEHETHL L L
720 Glassman v. Unocal Exploration Corp., 777 A.2d 242 (Del. 2001),

357) ALLEN & KRAAKRMAN, COMMENTARIES, at 476.

358) Id.

359) whbw 2 [market-out] DHETH 5. DGCL§262(b)X2). {H L. EMEH OB
#90% Ll LEFO X EH 55 DGCL § 253D @ B ILA B = VW TAHE %17 ) BE 11,
SEREF A EIMTTH 2 2 ICBRE . BRABEPFEREZFT %, DGCL
§ 262(b)3).
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TEAEEOMIZE o TH, HAEIWFEREOFR L EELREDTRARTIRIARE
HEVHFELD, b LERICOVTOHFWIHEAENGERECRESNTHE L
Lo, BRREIGERERTHET 2 0L ER TR E TXCHZ Loz own
TV, IECELEbNREZ LIl b, 20 L) ZHRNOKTBEIBO TH
BWOT, XEEFICE o TRIFE LV, FRE GBI, Weinberger F
DNV — VA SNBHEEEAEOERFR TR, HREIEHFOEFE 2RO S
R ZBRLTBLADITH 2T I LEIIZ WV, MbZBLTERLLZETO
BRI OWTMHEICET A2HFVAEL ) 50T, XEKRFEIZLoTEHFE L%
V0

PEHEICE 0 TH, XEEEICL o Th, HRREWFRELZT LAFIACE
0, FREDEFELOKFLROOLNE ML, KELBVED LT, 5
ELRREOEENERA ST, RREWFEREZT L2rRboh v b L,
SIS DD L ¥E (dissent shareholder) ASEE[ D% %) 2 LIZFEFEIC
HEgETHb, TOHE. TEKREGFF IR N-HABEIEGEREREE 2T %
HFICTIET I VOT, ZEMREICIEHE L, 2R L, RIS L0 H HH
FlCRERATEOEESEH S v, BEIDOMIEIEEL NEDEED DD
AEMBEOEFE THET S MWD EVHIT 5, B HELOREFZD ST, 28
MREDREBIIEL %45, o T, FIENLODHHEGIIELEAEDEEIHEH
ENDBDE) P, PEHRFCE > THXE/REICE o THRENLEVE D/
5¥, UTTRTW L) T, MliEH TERELAEDERENEH SN L7,
HHAREMN CREELAEDEEOBHFEFITK,

) PR CHBR S NLENEREROKE

a. Weinberger £ %D ER ,

Weinberger B4 Tlid, BERPSTFAMICEBERZREL., £OUHEINTFR
HOLBHEEZMHTEEICES LTV, LAL, 20X ICHL 2 RFAER

360) LL L2 2 v» T i, Ronald J. Gilson & Jeffrey N. Gordon, Conirolling Controlling
Shareholders, 152 U. Pa. L. Rev. 785, 798-99 (2003) % &,
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EffI= - SHEOBRLE FRMZHH(3 - =) (163)

VOHLEGHEEEHV P75 89 1% H, Weinberger EFIIHIET T,
HARRR TER SN SHIL LHNERESEEG LT LG, #Rids
BIZER > TVWTHA ) LIBERTVEY, XEEKEFTELANELENTLE
FEBE->TWBHEIC. FIERRO RV L2-BEIHR CHR IS N2 ENEES
PHENTZOHLEWHEERB LS, EDX I RMENRET B0, BAEED
FEHWL — v (business judgment rule) ~EBY | HREIGRXEIGERKEOHE
FILPTETERNI LR D00, Zhb b, BELRANEOEEDEHIZHER
ENT, EREBEBIEASV/ERFFLRCTORAEMBELS) LN TELDOP, H
HFHIZ O &) R EFVEG ORRICED L ) RFFEEEZZREPLVIHE
Bix, BIEESEOCHRDERNLHETH H b,

ZOEIZoWT, HEERHA ORI SN T, F0 L) 2 BIERS
DEFRIT, ZOHBIFARETH S L 2P TAERLEEIBETA/5)T
bB, LTBHBIDH 729, 2N DFHORHZ. 7L ZIFHNREETH
FIATB L TV E ) ICRAAELTH, LTV y v —%F32), &8
e DEFESH L0 LT, FHIEEROHBIEAY 2ZE I LHN LN T
WEWRL LRBRWDT, TERRENEEOEALHRTNE TRV, ¢ &
2720

—F. FOL) RAEFHNTEEERIIZELRAELSBEEHL - VICE
B ETHHBIG H o7, ZOREOFHFTIE, FHHINEBEXOHM +FIEMR
DRV LB S OHIRT & LT R, FIEBRO 2V U7 BUER
KOHRTE, BEHMNV - NVICLPEELZITERETHLEERT, ZOT T
O—Fid, HHUFTERGIOEFRE L ) W5 OBROFMES (integrity) % HIbt
THHPBLTCNRS L) ZERFIRE LTV,

361) Weinberger, 457 A.2d 701 (Del. 1983) at 709, n. 7.

362) Citronv. E.I Du Pont de Nemours & Co., 584 A.2d 490, 500-02 (Del. 1990) ; Rabkin
v. Olin Corp, No. 75647, 1990 Del. Ch. LEXIS 50, *17 (Del. Ch. Apr. 17, 1990), affd,
Del. Supr., 586 A.2d 1202 (1990).

363) In re Trans World Airlines, Inc. S'holders Litig., No. 9844, 1988 Del. Ch. LEXIS 139,
#19 (Del. Ch. Oct. 21, 1988).
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b. Kahn ZE#

W LB TR S WD HINRRRPAERROD 5 E6H 2 AR L125E
12, EO LI BRIREFEE 2SN 5 H &) L. Kahn v. Lyneh Communica-
tion Systems, Inc. FHTHD, Z2DFF T T 7 REEZHFT OHEEAH Y o
77 & O FEfFiX. Lynch Communication Systems, Inc. (Lynch) @ 4> ##k 3 2°
Alcatel U.S.A. Corporation (Alcatel) 2 X D 7B TH 5™,

Kahn I E#4CRESRAFIIUTO L5 KR RT, G, AHEGHOREI
DWTEERBELZIT TOI MY LAERBEERICL DV ARBEIN TV IHER,
FEBROLVPBHREOBIEICL > TERBEIND T 2 LHE LTV IEA
EDEII, KEOBEPIEREOFEZREL TVIHEERONLEHET
HoTh, 20 L) LRBOEE ML ORIEM & v ) FEIZOWTOIEEHERE
PREBIIBEIELPITOBRLIRELS2WVE L, [BEROBINEREED
OB # KB LG ER. PHKREOBEEIEREE L L TE OS] & KRR
L7z5aE, AEEEV ) MEBEOEHER L XEREPLERZ LR LILTTNS
BREANEBESEZ2THE, AEFLODLHSHEAH LI BREDOEY
BHOERER ECRRLHEP. FFEBROLCIETR CHER S NABTE
BAVEKBELLHEETH-Th, BELREDOFTHHHE—DO B % FEEEDE
WTH[Po T, BEHB V- VPERSNZOTIE RV, & LA, 512, i
HRESREICBET 20103, RICFIRRRZRET LT TREY T,
(BB LD TODERPLETH S, F—I12. FEIRKEIEFOFM LR
LTi%ohv, - H10, ZORNERRRBESHIRKE LS IIR$EIT) 2
EWTELZEDORBNERE L T RIThER S 2w e L,

364) Kahn v. Lynch Communications Systems, Inc., 638 A.2d 1110 (Del. 1994) (“Kahn
I} ; Kahn v. Lynch Communications Systems, Inc., 669 A.2d 79 (Del. 1995) (“Kahn
).

365) Lynch D#ETH 5 Kahn ld. BF). Alcatel 12X 5 Lynch DEINDZELERD T
FARRE L, BPERUFTFFHOZLETHT L2220, @Bk &HBIEERE
WZEF L7z, 20, Kahn OFFEIE Lynch DT R TOB|ED LD OEFFFR L
ol

366) KahnlI,at1117.

367) Kahnl, at 1117, quoting Rabkin v. Olin Corp, No. 7547, 1990 Del. Ch. LEXIS 50, *18—
19 (Del. Ch. Apr. 17, 1990), aff’d, Del. Supr., 586 A.2d 1202 (1990).
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T LT RERHFPEIO L) 2H AT o 7203, LT O X9 ZBERITH
Wi o 7ehoThH b, [BTFRHDEHIE, S EBEIR L. PEHRER
FOLPEE | 2K T 5 PHEHET 2 2B % <. kb KA LT 5 UEE T
Lo TREEIN TS, ZOHURENEALZICERL L THELE LTS, TEHE
FORRIE, FHEXILL TWARVEEZLONGITREELRRVWAET, &
BREDBRRICHEEL S HMHESD S, BHEERL TR WHEATE X,
BT SHOAHRIGERLTITIOMREL. TRAERELZVESIC, XEKREICL -
TALPOMREZTLEHMNH D LRHET A5 19, HBEFHETIE. XK
BEFFHERLZEBTRRMOIBRC ZEDTELRWIEOBEN 2 PEREIIN L
THLTBY, PEMRESHHZEREBL 2P o 254, IEKREEPE(REOR
Fc22d L) CAHEE LOBREXTHETAILVWIBROBREEE52 5. LEZ
72DTH5bB,

Kahn I F4 T, ZRIEEBRITE R, ERCEEIMTDORL-ERES L
720 Alcatel i, b LEESMRILLEIT 2 0% LK lE TAREN 2T &
BT L2 oT, Lynch DRE LMY RERESEHMEI L L ahi, 77
7 L7 RS R AT EE O R AR HI S 5 70 I FERHFTICEL
RL7Z,

(3) REEMZAVZDEREOMN | ML AREMN
Kahn I FHECREZHAFIE, G zHETLHEELZETLRIEZREZORE
2, PERFEOBLEEICL AR ED L) LA BRELRET HEENRITS

368) KahnI,at 1116, quoting Citron v. E.I. Du Pont de Nemours & Co., 584 A.2d 490, 502
(1990).

369) ZELREINEHFERHAFTE. OB IERER A EOREDAIENG] & A IEAM
WOBELEOMG #ifi7z- L Twhb L L7, Kahnv. Lynch Communication Sys., No.
8748, 1995 Del. Ch. LEXIS 44, at *3 (Del. Ch. Apr. 17, 1995). B & HHFT b = Y
%R L7, Kahnll,at 85. Kahn 1 F 4 & Kahn I FH-Tid, RUAPEE TS
[ (coercion)] DEHENFEL > TWVb, KanmIEHOEE LB ENS
HOBHNEBESICH L TITbRLEHTH o 72015 L, Kahn I F4 TlEAHk
FOHREITEOHM~DOBFIITTIEL 3hiz, ENAHOENRESIILT
BRI LN T, PEREORIEETHEOHE ISHHANFITESI ATV RITH
W, AFEBGIOEZREZMW/A-T I LT TH 5 & Kahn T FH 0 FHFT I HET L
72 Gilson & Gordon, supra note 360, at 801-02.
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NTWE LT, BEEATFIOWTOEEEEAREIIREST S 2ITT, 5
EhRANEOEEOFERIERIZIRD ol #0720, PEKIOHEEITED
ETAEEAREMICEEMIIA L STk o7,

(i) RMARENOERE

B EN (tender offer) & B BHWINEDGE (short-form merger) % M AAH¥
TR EERT 2 &) g (R ARER. freezeout tender offer) A3F|H &
Nb kX 5i2% 720, Solomon v. Pathe Communications ¥ & Glassman v.
Unocal Exploration EH D 0075 v L7 REHHAFOHMICE 5 & 258
K&,

KEHREDN, XEL TV LRHOLE/RELZIRLZVEEI TV EEE, X
BiRREISHFHEHFICE D —ROBEITITB) L35 L., #DH5]IE Weinberger
ERORERRENFEELZITH I LR D, ZORKE, PEKRIEVEBOME
&) FEid, RREIGEREICELNT, RELAEICL 2HFE LORFE
RODFHFE EFRRTIT) ZEHFTES) dAFRICE D, BRICHE2 X )12,
HEE EORFETEREICE o THE L BV,

LA L, PEBREOMBLERT A HEIHBAFICEESN TS DT TR
v, ZODORG | EHMAGDOE T BBICHTTTCENTTAI LD TES FlHa
FEM) . MHAREMOE—BEE LT, XEKREE., IEEEFREL TV
VBRI L TAREBEM 2179 o AREMICK ) XEHKELI0% L EOKRK %
BRAETENE, FTEBL LTHSTINED (DGCLE253) #479H) 2L i2& b,
PEEOMHELERT LI EHTE b,

FEMRED, XEL TV EHOREICABEN 21T HE. XEEEITS
POFEBEZE D D E ) 13 Solomon FHF THIREIZ % o 726 Solomon FH T,
S ORITERROBIRMEDS. 5% LA £ % E T 5 KEMRES, SEBREICAH
Bt %217 o720 7777 REHRIFIE, XEAEN, XEL TV I REOKE
CARBMEZT ) %A, [HEPHRERY ZVWIHEIE. BERNRAREMICS

370) Solomon v. Pathe Communications, 672 A.2d 35 (Del. 1995).
371) Glassman v. Unocal Exploration, 777 A.2d 242 (Del. 2001).
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FAHMED T MEIIRE L 2 ) R VP e L. 204 7 7 — 2 EE NG
ThoHGEEah. 3477 — BT 5RRPA T4 25N, XEHKRER
FOF T 7 — DR OBREEIZOWTHOEELAbLEWVE LD,

Solomon EHDHIMTIZ. ARBMIREINE 25 BWVE IR B 2DDEME.
Bz, PEHREOBERDT v ¥ — 2 RREFOKEOEGE L T HHAR™,
EEBNEH e AREM LR UEETIT) 2L ic ko TAREMICT ¥ 57— L%
PolBREEBRETLLEVIEEIFEINTHEHAE, 20L) elEL LD
AHEMNIRERREDEENISRNL I EDBTELE LTS E, —RICIZHE
MENTNBET™,

FHAREMNOSE BRI, XEHREIC X 5 DGCLE 25312 %0 { 5 RILE
HChb, HlEsEd, BHERRAFOFTIE, HREOREDL LER TN,
BHERESHOEKRLLEL SNTVERV, LA L, flEELOERANZVE NS
T BTLAEFELORBRBLRVEV) T EEERL R, BRI

372) Solomomn, 672 A.2d 35 (Del. 1995) at 40.

373) [EL&ICHREWLARMEMNOBA I, - #HFISEDOME 2 ZITEDL L v )k
EOREMEHET LI LE RV, I RTHIF, GREMEB A (cashout
merger) EXBHIC) -HEMLZABEMIBLTE., BRELDVWTOREN
BEFRIBHIFEL TR EIDEVWIZ eI, 1R [FoF 77—k
BEL THEICH L TR ENLERICE AT EREN2HRIEELTY S
PEIP] LI ETHE, LEFEHL TV 5], Solomon, 672 A.2d 35 (Del.
1995) at 39 (citations omitted) (quoting Eisenberg v. Chicago Milwaukee Corp., 537
A.2d 1051, 10566 (Del. Ch. 1987)).

374) DGCL 8 253D BWINAHE 1T 12iE, V% DOHRRBEVLETH L. LEIRD
BWEHIC L AEBOEMHT, %L EORREFZERTLOILELLETH
G055, MHAHEMBRIEE OZEKEDKRIRE BB LT DAL,
B SRINEDEDEATIZHELRNB DRI RFEEEIIT L2010, SLfIngk
HEMRDLEVH 5B,

375) Solomon FEff & Z D & ) TR T E AT EMA TR S, Solomon B IFHFHE
TOROOE—BRE LTOLAREMFHEEIC o 2ERH T2 VO T, Solo-
mon FARMHOBEFIIZBEHTELZVEFRUCIL LR TH S, ERIL, &S
ZHHOERE., ZOIGIRFHRTERVEW) HEHRLTWS, LI L,
Solomon FFiE, —HKMICIE, HHAREN~OWREEL(T A 2L, &
FEOBECEFFEBETICHENICER SN TWS, 8512, Solomon FHOEEH
oD% DV EHRTH B DT, Solomon B2 HIRMITER T 5 2 LIRS,
Solomon FEHTIE, XEE I L2 0MAEMIZEREZF T LBEEOEREETO
Bilo—fe LTfihh7-0Th ), HBAHEFO—IE LTibhi-0Til
LWhLTHbD, LEICDE, Gilson & Gordon, supra note 360, at 818.
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ERFOIIIENETRITNER S 2vh, T b b ESRIAHF OISO
HHREIR, XMERFEIRELEANEOEEEZHI LTV ETRL, HFEL
OHEEZRDLZLEDWTELPITHSH TP 72,

Glassman v. Unocal Exploration HH™ ¢ 77 v = 7 RE&RHTE, [F&Hti
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S, FOEVIE Lynch F#H™ & Solomon HF T EEICRLTCLE) 2 L% IE
YT 2IBETEEVE LA™, 2 LTEHTE, Lynch FHROEM & Solo-
mon FRDOFHTHEMBIF N IIA—BA S5 & LTS, Lynch FFORE#EE
HEMEICE 2AMEMCIRT R&ETH S, L) T LithrbiITiaRVE
L7zo [+ 3F £ LWESEO BRI, Lynch FHROEGHOERIZH 5 EHAF O i
ERBENLNA T ADBEERANCEFZL>D, LDFHRTH T DRI TR
v Solomon FFDT7 7O - FIKEEZE LRI A ETH D, o TDILIE, X
AT L B2 AMEMESESRZ T L TERBREZ 5320 n) T EEEK

416) Id. at 430.

417) L. TS, L3I EBT I TARIAEN LRI, BINEERESE
SEOY vV —CEELABEEELL S wEANIC [FEEER] dRli
Mofzl )T ETHBE] £ LT D, Id. at 431,

418) Id. at 432.

419) Id. at 424-25.

420) Pure Z 4 @ # ¥ Bt 12 Kahn v. Lynch Communications Systems, Inc., 638 A.2d 1110
(Del. 1994) #AFED X 5 1= Kahn I HfE L BEE0T 5 D Tid % {, Lynch Fff L &L
LTWADT, Z2Tid Lynch EEERL T 5,

421) Pure, 808 A.2d 421 at 441-43.
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LTW2DTIE RV, KfEE, SERELRFEREFTHL L) el
SWTEHREENBERETIE AL, BT L > THREMICERIZERR SN ATE I
REGBELGZIETHD, LI LTHA P,

L L. BHFTIE Solomon FHED 7 7 u—FOBEDOLER S FD 1o [+
Solomon FICEAET A Z ki, [MHEH EMBNREM V) EEIZ] [
BEIEIOBRC B AR —B A FRIELRER L2200 Lviv, 20X
D BRARINIE, PEIROBEBDOERR L V) FAERLRENERE DR EARD
L9 R REEEBICE D RELEFEMAK (isbility-immunizing) OFIRZ 5252
L oT, MR BDONPL]P,

Solomon FfFiE, KEHKREDT ) ARBEMIIE L, BIZEELREDEEDE
A HER SN B LT Wiy, AFHEMITHEIE T4V (non-coercive) ¥
BRZDH, REBREOREEFEREINDL ELTWA, Pure FHIE, £ 77—
PERHI & 2 & BV OB EFEIITR, BElL %5 BVl LB R &N
RHRTHZLIE o T, MUARHEMCERSI B EFLZIMEL 2%,

Pure EE0OFHIFHE, LTOBHAIC, IEKRFICL 2 BINO A E I35
BTidnd, XEETRERSEZ LW TI LI b25), Lk, T1)#
DARBENBLHBIROBLEICL LT V¥ — 2 RERTRER &L LTWE T L,
2) FEAREIX90% Ll L DRk & BUE L 72 & [/ Ul C § 2530 A Bk % e 25
BTHEHRTDHI L, IXEHRFRBENLEEB2TLENI L], 61

422) Id.at 444.

423) Id. at 444. Citation omitted.

424) [ HEBRIIC L > TRABEEMNTb /2354, Solomon FHFFZROEMFITZEME
RENSTOFRHREOBREEFLHETH L VI DTIE RV

FEHREVENIE > TEHOBROBRY ZBBRL LS LT 554, Ml LR

REVBETAAREENH S, 20O L) LTRSS 5 DT, Lynch F D EHE
ChLEETIY KL 72012, HFELOW® (equitable reinforcement) AHE
EB B o FIILITER, XEKZC I ZENOAREMEUTOHAICHT
FEHEINTH D L EZBRETH S|, Id. at 445.

425) BHAREZOL) LEGERIT2BEHZUTOL ) KRR TWE, 2D &) &k
X, RED Aquila FHOHET CEHEEFHFICL o THAS DD TH S,
ZD LD HEEL. AEBEREV) O RAICHET S, REORIREBOLE
BEBNBRICHZ e - INRODOEHE, 2037 7 —HPETTEHILEZHLET
AHDIABRITLRITRELRL W L, ThbbF v F—-LinE w3 H
BE5252I08-T, EATARMBELMGTIIZEEL TS |, Id. at 445,
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4) TEBRKREE, EHRTOFHBRIOMBIIAEERIC, (RETD) ML
REFOHEEEZEY., PHERICFDOLT 77 —DEF L S8IZOWTOHEE TV,
SEBREIER LB ECOHK LT OISR EREZBETRT A2 LIk o T,
NEBEMICHIET 5700+ 52EHES 2., fIRERSLVWIL2ROLES
FHoTWS W,

FLTIDED iz ano, [AHEMNPEEIC R BTk
HITH D, BN OM OB HRIBRE G/ L CORREIT) L RD
SNTWT, AELRERFREE N TV EEAE. BIIEELoAHERND T
DL AREERREL V) GRBBOEH*ERL I L2 ERETH L]
LT, XEBERENT)AMEMOE. FRE L TRELAAEQEEIFEH S
VI ELR®,

4) DE&MIT, FEHEEICI ZBEMTOREVEIICT 72010, EHEHED
ks (BEESR) RELEBH LAV, XEHKRE S ENSHTOIRIR A
FOXIREHEIT) L ERDRITNELR LR VENI ZEEERL TV L
FOh, TOEIIDVWTIE, Pure B, BHESTOZE M Z RO Tz Sili-
conix Ffh & Aquila FHEFEEMICERE L2 L WZ 5P,

WHOBEITIE., ENSTORRERESVBRED D ITE I RRE L
BT, FEKTEOFT 7 7 -3 TXEREOERMEEO TRIZEE Y.
FEFIRNMIEE 257259, o T, MUAHEMIBVT, ZEHKRTEDTE
W—EDHHERL. BN ORTIERFEDOREOREANL LTITETS
XHIkDDZE (B2 OB EITEEEDOL 77 —BEE LA L)
POBRERETLHIERE) &, PREOREILL>TEETHS, LiL,
EETORMEREVFZNUEOREEE ) L) PIiconTid, BT [X

426) WHFZZOBEM4LRITLEHZUTOL I ICHAL T L, [FEEEE, WL
BHREFEELTNC, 705 —0O¥ A IV V2 HBIZBIRTEL LW BLMHE
BLTWE, BHREPELZETTF VI —TREPEIDPEEHENCHHTESL L)
BERET VBRI AIRETHL LT H2 L, XEMEOET LEMEIC
LI 5 &) Lo DPOREPLETH S ], Id. at 445.

427) Id. at 446.

428) BB XMMEEILHLLFLIENTE B,

429) Gilson & Gordon, supra note 360, at 829.
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EMREF LBOBEKRCTHEIN TR 2VWAREN 21To 2EAIC. VBRIV —
MiZ, ERESHOBEREPELVERAVALZI LI -TEFDOE Yy FEHIET A 2
EEREDD L) BHEEITEATIOMIIHFEELZ Y, EWIHIDDOTHDH, ML
WU OB IS IE§ 2 HRE A2 RO D BHIIHFAE L 2L LT, B
BHREEVERATAZEEZBEDLRVE LT,

(4) FERFZWRENITE 79727 HRHAFTOFEEOR) ¥ —

ZZET, PEBIOMBERD Ko -BEORELMY . ZORBEORFTE
Etf@$ﬁﬂ%mM$ﬁ#a®;o_ﬁﬁéﬁlvktfwé#%%féto
Pure FHOHMTZIR DB Y 255, PEMREDOHMIIOVWTEL L HE
OB TH T I T TRHFIOT7 70— F D biiAL b EDTEL, 77
7L TR O 2 RRD 2 LT B,

Pure Fid, XWMAEIES L COBRAENZOD HMHEFICIE, ZHEH
DvaH (BUE, coercion) #H U ) 5 EFBML T 5B, BEAH DK (inherent co-
ercion) &HEEMZ5RE (structural coercion) T 5%V, A OMHIIL, LEH
FOHEREZNBRPIBEREIIG R 58 TH 5, EKRFER, PERFEHT
ERT IR ITo 25 E1E, PEKRF RS LT VER EORENITE T
HTENTED, ZDL) LHEMRFOBEND, REOBBOFEIIPDLL
T, RO LI EKEREN T 5, INEAOHEK TS 5,

BHER 2B, ARENOBEENEERSD L) 2EHITH 2™, HER

430) Pure, 808 A.2d at 446.
431) Id. at 433, 436, 438.
432) Id. at 436.
433) TEHEMZLHE (substantial coercion) | &IFIEN L Db H 5, = ik, BUFHR
XL EBT VT —FTRETRVEVIHELERL T, BEITRVEEOF
77— RBoTRIFANTLE) EVIHIERE ST, I 7 T7HRERHFS
[EEMZEE] VI ELZEDICAVDE, Time-Warner B TH %, Para-
mount Communications, Inc. v. Time Inc., 571 A.2d 1140, 11563 (Del. 1989) (quating
Ronald J. Gilson & Reinier Kraakman, Delaware’s Intermediate Standard for De-
femsive Tactics : Is There Substance to Proportionality Review? , 44 Bus. Law. 247,
267). EEWZEENT, BoTi 7 4 7 4 — /- OFE T, EBEMICITEHI TR
T AT 7= L CHEFELZ LA 2 ESLT 2200 ERE LTH
Wwh b, Gilson & Gordon, supra note 360, at 823-24.
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i, REFHCORATAMRET V- LanI LICL>TEL ) A
RDOLDECERTEET L2012, REOBIREED THRELT V¥ —%HW
559 AN ST, ABEMIPHEICIDOL ) AR YL EE (wrongful
threat) 72532 L) ik, REAERNPED L) L HETITbNENITL b,
G 2 miE, AREM % XEEREDIIT ) PHLOE=FHT ) IR E <.
AFEEREVIBEIZDOHS B ) 2EHNTH 5,

A OHE. XMkEDBRANIL, WA OTHR L P BKREOW A I
FLTRIZEND, AHFOBEIE, BXREH OB REPEHRZ AR L 2T
WBEREITWRHREERT LI LN TERVOT, BHESHOBRS 2 EH L
TAERERETLRBLTDELAL VRV T 1 THXEREICDH B, FDDIT,
BEESTORESHHR AT IO L ) LXEAEOMEE % XADIT T, BIIIELE
BEAT) CLDTEDDE ) OB 2D, WERSHOBRFRE& LB LXK
FMREIEREL TWDOT, XEKREOEE,LSHTY L TWT, FEBROLZW
B OLERRE L RS EITo T 5D I LB RICE 25 0EB&0OH
BINTWE2), 512, 2089 2HERICEICHELELE LT ERPS
AONTVERPE) PHHEEL %5, FINERESOERIIIHGREI»OMH5 8N
HERICBRZEN2DTH Y, BHESRSETERIOBETLH A2 05 TH 5,

AHOEBRIIE. BURERADOERRLZT TR, BREOEBOLETH L2012,
BRECH L TCOAH 2 AR 200BEIP RV 5, REFSAHFEZIETLE
BE. REIPIMESHOKRETH IMITL L% 5, ETH Y HITIIHE
12, XEEELOAFZRIRVEZITA2OTELRWREWIBEIDGD L (BAED
B TH D)o FDOIT, EHEGFICAHIFB-TH, EHICERLTLED
Ph LN, 20X RBEEHEICERIANCZTIED /2D, Kahn 1 EHT
BRELRAEOHEELHR L 2h o7,

HHARENOBEEIT., HEEROLDIC, FEE LI TRALORGERS
DIFBELELE L TR, 207010, BREKT EEEN—FOMEL % 5,
HHAREMOBHES ., PEREREAOMA LS5 L0k b, PEHREDN

434) Pure, 808 A.2d at 438.
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TR TIEIESITE £ VR 735610, XERRES SHREN T AN
TOoNLEREIHFHEHFOBELELLRVDILTH D, 51T, HHAHE
FOBEIE, PERER, MUEHOBE LY LEBWIRIICKRS TERESD 5.
AHENOBE. DI2PB/RENT V- LT, MoPKkELT V¥ —
FTHEPL LAV, MOSEBKEST ¥ —L2bon, BERINAHETD
DIZLEHRRNBVERTE T, BEPER L 2o 25613, AREM b
NEZFL Y QA BETEOEFMBERIESINE L R o TVERLTH S,

WHAREMOBAE. BEOBNZT TR, ABENFELERSD L) S
BENZERODY I 5, AHENOBENZEE OO, PBELTEA
77— DFEEFITHEIPLRLTL, Ty —%@nons b Ly, #il
AHEROSGEE, MBEHEL D b, k247 SKRCbRE D7 3R T e
BdH5b,

SHIENZ LI, MEARENOBAL., HXRASHTORERITHEE LI
AHEMICHRT 2H/BELH > T i\, FIBEHROBAIL. BRI EKRE
EABEDOGRGEREL, BHEEARTANE) PRETH I LICE 5, BUHHEDS
DEHREONEANE UTKEKRE ERERIT) 2010, BMRICE > TOEK/RE
PREESNDWREEND D, XEEENEGHICEEBNEZITELTWIHATD.
FEBIRD 2 W LB AR S 24T T & T, BEOHMEZI) K&, &
I ELRBICEDIT LI EDNTELLEERZ ) D, LI L. MBAHENOBE
. BRI R T 0T ) AREM I LABBREORBAL LTHETALZ
EAEE LIRERE TR,

72720, BIBELEDOEDD VDS EVvio T, BEROBEN VLI TIEE
Vo BIEEIZL BTN T A 7 A — - OB, BUFERIZ. BRESTALIEN
F77—%ZTANRTLE ) LW ERPOFEH7-0I1, B A 7 7 — 123
MTAZEDNLELBEDENTVWAE L, F0L ) GARE LT 77 —DokELFD
CEREROBHE L EN TS, IEKECIZAREFOHED . FERICH
X B LZHRNRESR) AL B F 77— oREEFHIENTER
i, BICHELRB L EU ST ENTELDD LRV, 7272, Pure B
DAAnid, XEMEDOL 7 7 — 10T 5 -0 B RS OB R IITE T 5%
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B AERZWwWE IR TW,

FHEG [ TORROMEL, EEOME L BEN LM ERET S I LMTE
X9 7%, BHTG OBEFBETLIIEDPTETHELEI D, EWVHTET
b5, EEOHMMH L EENZEBRIOFED., TELRENHEELIT) ZLIZLo
THEHFPEEIFNIAATE I EEELLTA2HMEEZ TV E, DL %
BHAPHEEE T, FOGIPEICHELIGNICHLT L EEX 2 I LHFMETH
52013, BHROAADLEEIFELZVWI LIRS, LEXHT L LR
THALNOTHAH, Pure B, LEHEEIZIHZLAFHEMIEH L 25w
DIZLEREMHEED, FOEEDFH-ENTVUBRY T, FHFROMAETEL
WZbZEERPLL,

Pure FE13. Solomon FHDEHFLZE L, Kahn I B4 O REELELST5 2
ET, WA LB AHEROMOENZARMEREG LIz v 5, XEHE
EPPERF ORI LTCARMEN 2179 &, Pure F13. Solomon H14:
LD LBEEMEDLT 7 7 —DBHIE O VI IXTA0ICFH-SRITRIESR
bRt EL L, 2O—F T, Pure B, MHL 202 VADICLE
iR, BREEAFEOEREHERTL I LICL,

Kahn I B4 Tid, BEHEEEZ TR L COEHECIBET 22T TRaer s
EDBEEZHRT A LB TERD o7z, FHIZAF L Pure FHIE, XEHEED
77 A E R L WD LELREEEMEL, F0&ME2H-IIE
FEBREDEERITOEVETAIET, BHFCL 222 REOEENR
SEH%T Kahn I EHL ) 35 LT3, Pure BEfX, e RAEOEHEH
PHRDDH LT, BHENIA 7 7 —OEEE (FHIE) ~ONALEHE L T
B LB, FORDYIT, BRI, A7 7 —2@H & 252 WOITSE
LR RICRR, BEEPZORGICERT AT EEERETWTEES
REDEEFRITELVWEAICTEILIZL > T, RHEMNSRGHIE 25w
D%A 7T —REEEXEREFBROICRATA LT A vy T 478
FEIIGEA TS, BUFOEREDOMNES . ERWLZETIE R, BHFTORY
L7 S D LB+ T 7 — D FHE S LTV R E I P eI F
FHAECE - DESSEINDL Z L1k b, Pure BHOHHFTO AV 72 EE
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DFEOT IO —FiF, FHEEEROIENET 7u0—-FThY ., RELZREHE
EEREATAA T4 TRUERBICEZ LI LIk oT, BEFICLAHR
B R E V. ORRERT T 7O —FTHDH EnZ 59,

V #bhiZ

ST 2B OB ITEI END L BENREHHOLELI BT LED
Nb, BHRMZHHICIE, BRELFBRELVIEESS S, 20 L) M
HHHI, BRNEHHIERIIC U TERLMREITZ A NE. YEHOA
YRV F 4 TEERCERODER L RT S ERIDH B, FiEL, BEMn
DT 2 v b2 R/ARICIZ 255 BHOFIR OB D 12 S5 THBERA
BREZTHIENTEL L) BEHBHORPFTELERET L2008 HE L
T, ¥y 7 HHAFOBHFD 5 77 7 7 FHE ATV 5 EHRE 7 5l
DR —%FEAEBILEHME Lz, 2072010, FHHPTIZ L 5 &HZH~
DEBHBENADFTELLEN) 2 0DBE» S, BHUEOMES#E 2 57-01C
BROEBVFH25E6%. HHOBREOMBEEZZ X 5 -0 ICFIE G % &
OBt L 720

BROEEIHLHEOEMHE LT, AFEHEHRET LI RHEEIHE
Lol BRI B2, AR CHRBHBEBSRE LR, &
HEFEDED A BT7TO—FE LTIk, Zo0ORF—UHHN)H 5, E—id, #H
AT HIRT O FHER % KB IC BV T, BRENEBOFELIIGORRE LT,
NEDAATHEZ T3 & W) FRHKT 70— FTh b, ZOBAE, HHT

435) 0L %k Pue FHOT SU—FILEEBMBR N Db, TOT TU-FELR
LTwv 5 DX, Gilson & Gordon, supra note 360 ; Jon E. Abramezyk, Jason A. Cin-
cilla & James D. Honaker, Going-Private “Dilemma ?2-Not in Delaware , 58 Bus.
Law. 1351 (2003) T 5%, &AEH % D id, Kimble C. Cannon, Augmenting the Du-
ties of Directors to Protection Minority Shareholders in the Context of Going-
Private Transactions ; The Case for Obligating Directors to Express a Valuation
Opinion in Unilateral Tender Offers After Siliconix, Aquila and Pure Resources,
2003 CoLum Bus. L. Rev. 191 (2003) ; Bradley R. Aronstam, R. Franklin Balotti, &
Timo Rehbock, Delaware’s Going-Private Dilemma : Fostering Protections for
Minority Shareholders in the Wake of Siliconix and Unocal Exploration, 58 Bus.
Law. 519 (2003) TH %,
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BYEBEZOBRETRBEL TR LEEZONL, EZ077u—Fik, BHFTE
HWOEER T LEEOTUMHICBE, BUHRICFEL TWAEE LT 2EICL
THIBFEAT) & W) FRHIM 7 7 —F Th b, BRENBHFRIEBEOEZEICAN
T, BEHFIBREWEBORETAUREL EO L) ITFHE LI, FATHET
RETHo72DEVIBEZOFHEBE L CDA, BRENEBEEET 5, HFHE
ORI, BEFEVPNROFEEERLET SEL L) 24BN RTEIZ L > T
Fel, VD EICEANS B,

FI LT RHFOHIE., EZOBFHET e —F LESNTH B, HBF
EDEH MR RICERIIIRE LSS 2 AT OHIW I EHER ) AA T,
FOHRFLERE LT, BHRNZATFREEVIELAEERL-HEBIIT o0 i
Vo FIUITEHPE_OFEGH T 70 —F % L o TnwBEDIE, BHRNE
HHBE2TAY) v PEEET, HAOPFERELZERLTWAILOTHEL EEDN
5o BHMLHWILEZOTANEEELE Y, FHOA vy 7 1 TELEFYD
BEELET S ELERID S, YEHEOTFRTELVWEHBNLZBELHHUFTO
HECEEAN W LIZE o T, HEZOTMTREMNEZHERL, FHio1 >t
YFATERHOBEREEDLILE—FOHHEL LTVDEEX HNE,

HFOBEFRMEDOMELEZ 57200 EN RGO L LT, PEHREOH M
Ef LB ARENOEMHEEMY BT, WA, B2 A L0REIE
ENEFEHMONADESVIFRSBVIRETH S, FHETIE, EEEA/ELW
IBHUMOBEIREVEREZHNORL £, LT, BB 2EELTHIZL
bUEETH B, Lo L, A LHILABRESOHBlORNERS L, 777
LT HEHFETEARIRELREOEENEHSNDFHEAHBEL LS & LT
Wh, FORDD, BELAEDEENFBHINZW - OO&ME LT, BN
HETERENLETHLERE b > HNRRSDORERPEHEDB LR OK
Bl PEMEOREICET LEBLLEENRITLIEFERL TS, #
DE)BEREFETZ LT, PEREOREEBEL UHELVARWICTRATS &
IRL, UFEOREHER 2 ERICHFELUFEORHBR AP ST L) &
LTWb, BHRPEEGICHT 25460, IRIEEIIHZILTWS 2, M
VEMG R CHERINDENRZELSIIED L ) RERFSE 25N T2, Dtk
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Bhb, DL BREHFOT FO—Fik, FHEOGAELRET S 2 L CHE|
BEOEZED, £ THI Lo TEHINFORTFLHRL L) & T 5 H#E
BT 7a—FThbeni b,

0k, FITITERAFITE S FTRHBPYOEREICAALZV &
HIT B LT, BROLHGOTAY v b2 ER LT, B FHTEELEE
HEL, YEEDOHFO[ vy F 1 TEBEHOREREELDbEVEIIICLE
JELTWBEVR B, FEDOEL L, BEIREEBOHAIRFOBREIC.
EW VIR OBERBEIOBECBL I EICLoT, YEEFEE|0BRCEE
DEZHERMIEmODLILERL, )75 L0 o THENIZEHERHON
BOEIFEDELIELTWEEVR D,
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