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a. Phelps Dodge $t
Phelps Dodge Y Cid, FHHNELGSERTEINE ) ML KT 5 HF

ERHIFAS, ER DS no-talk HE £6.3% DEHF (termination fee) DA XY
'T@Eb: i) %& Lf:o

[—BEF] (—BRFREREEMER) 654 %% 1 520054 3 H ISSN 1347-0388
X AR, FEI20044E 1 AIC—BREICED L 2BERR O BICNE - B1E
EMRA2DDTH b, AL, 20044E 2 AIOB ICREZBRICRU SR, L 7Y —D
FERZ R T20044F 3 BIOR BB OFT S,

Xk /MERERIREBEIR
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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Asarco Inc. (Asarco) & Cyprus Amax Minerals Corﬁpany (Cyprus) & & #f i
GELAAE (merger agreements) s L7z, ZOAHARICIE. WLE
EHE=FLRETH I 2T 5 fiduciary out D 7%\ no-talk HE &, 6.3%
DfEF# (termination fee) % & D5H 7 7% B 5| 1% # F B (deal protection mea-
sures) 75 2 1} 5 L T W 7z, Phelps Dodge Corporation (Phelps Dodge) (3.
Asarco & Cyprus Amax A EEE LA L&, Witttz R TLsL 77— %
v, FHIFTIC Asarco & Cyprus DAPEEOFHRIWELE 28 LT,

R IZ, D no-talk HE & BHEHIZRIEANSH U . Phelps Dodge TR %
THBRTATERESD LI EFIEHE L Lz, LA LEHPNI, FHvELE
BLero BB CEETELVEENFRETLIERFH S LIZERZWVWE LT,
TR ZIEE R L 2o 72,

HHFTIE. no-talk BLE & I OWTLTO L ) T~ T, BWOH %I
iz [BEBREEEHEMICHNBETRZ I RTOEEFREAFLZTRIETZS
BTV, REERThREVEVIHETS ., ROBR T, FHREE/-LTOHRT
i id % & %vy, Time-Warner B OHIWFIZEED & | R II3CHLIEET
BT ENTEDLN, 20 L) RERLITIHEE, ENRHLBHERE/ /- LT
IRETH B, [ notak BEX, BEFLERBELTINEDPEEZEETS
LI, EHREBETOHREAT) L) RS OBRBEOBITEZ YT S
DT, notak WERHENH 51, [Z ®» Z & ik, Cyprus & Asarco it
Phelps Dodge &+ R#T 5 Z EMEMICKD LN TV B, FLERHTRET
Holzlb ) TEERBLTVD LHBEINERETIE RV, £ Tid% L,
Cyprus & Asarco {3, Phelps Dodge £ T AR EE2ICHBRLTLE ) R &

244) FHHOZLEFEDONL7-0E, BEHERUTOZ L RERLZTIER L2V,
AR THBRTLIABWLTHEENSH L L, QTFHHEILTFREELN Lo/
% 5 IXAIETE L VWIAE (irreparable injury) PREETIEHEBIH ST L, 3)EIE
BREEONLNIEPLAELLBEOBRIZ, ZILERLAIETEETSIND
LAUEWHEDOERBL D A KREVEW) T &, Id. at *2-3.

245) Id.at*5. FEIFTIE. BEE (L Cyprus & Asacro DEHEBRTAIENTELDT,
BHAPRBICRY)ETUERE 2V E L, Id. at *6-6.

246) Id.at *3-4.

247) Id.at*4.
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T aholzb ) T LEBRRTVREDTH D, £OLHIITLTLEH T &I,
HMENDEH (wilful blindness) &HEMICHELV, Z0L) R EHRIHERADE
EEHFERICELT A0 Lk, T2bb, GHENICAMNTREZ T XTOE
EERICOVTHEREAF T AL ICEEZLI L VIEBFTH L Y,

FRARHC DV TR IR, A OBRBHIA H 588 % D T Unocal 2481
RLTwaEERL TV, BHFTIE, RO & OBRTIE, BHRITY
IZ5EHIET (coercive) THAHETHREDERZMVFI LRI ZVE LA, £
DEHITBRZAH D, AP, 6.3%DFEOH B EHMOEMATBER T b
V) 2 ERREL,

b. ACE Fft

ACE E*”1%, ACE Limited (ACE) & Capital Re Corporation (Capital Re)
D TR SIN-AHEE (merger agreements) D4 (termination) A3 E
o 1e BN TH 5,

Capital Re (310900 MBEH & M BB IZH o T/, ZORBEITHT 720,
AHPLEREFEAIGLTOL R E) LHEFLHERL TV LE I A, ACE P NIZ
J& U720 ACE & Capital Re (3199946 AIOR IC &P 68 (K& eE LT
) EREAT, AP DO&M T, Capital Re DBR % ACE D#R0.6& KT 2
Z &R o Tz, 19994F 6 A10H DR T, ACE DFRRKO. 6DAEIX17 KV %
BR TV, &512, &8 5 & Capital Re BRI D33.5% # RAET AT - b i,
Capital Re DI RVEHEHEEEBH L EVIEEE, ZOGHICEKT S
e LAPDEM L o Tz (voting agreement), % D728 Z, Capital Re
B R0 2% L2 WIR D 1, ACE & Capital Re DA HFIZITIZFEEICSE
B b I Lo TWni?,

FUAHEED §6.30  no-talk £IH% EH TV 72, §6.3i1k. Capital Re D HL

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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WRED., [HNOEEROEEICLAMSCETE, 201 2RELHES.
FD L) ZERORELT5 LD, BEIMOIRWERESVH/RE IS T LERE
BIGERLRWADIZERENRTWS] L HFEIC (ingood faith) w70
THVWEAE, BB SR TR WHEELZITIO#RE (an unsolicited bona fide
Transaction Proposal) ] & 5% L T, Capital Re B =F L R RPHERTITH =
L FRREZZCBHRARMT AL EBIEL TV, KEAHEED §
8.313. Capital Re DEFEHR XV DEH LB TE 2 HELED TV,

Capital Re & DABEDRER E N7z, ACE O 3 KIBIC T 450 72, 1999
#£10H 6 HiZid, ACE OBFMEZIZIOR IV 2 TH - 2o REEHFEAEIIONT
HREOBREISITHONDEH (19994E10H 6 H) IZ, CapitalRe T — % 72 D
12.50 F v D34 T Capital Re DT XTDHAZE HINT % L v ) I-FE % XL Capi-
tal 7° 5521F 7z, Capital Re DEHRIZF D HOFRICEZIHE S LR L 720
PR &L, A OFEREF DS, XL Capital & DR ETIT) 2 L IZBHEREDE
BB (AT 5 (consistentwith) | 7259 & VI MBS HEEICL o THIT
2o LL, COFEIZL PSR, 20X ) REBRICALI LN [ERSIT
W3 (requiredto) ] &iFE_TWhD o™, FKHIZ, Capital Re DB S
3. XL Capital D4 7 7 =i ACE L DAH I N D DLV ERTHEDT, XL
Capital & #2179 L PBUIBR AV ERBRBER L 25 T L 2 C2DICE
RENTWDB EREL.

252) Id. at 98.
253) ABEEED §8.3% §8.5(3, CapitalRe DIHER VA EELBHTE B &4

PUTDOLHIZED TV,

- CapitalRe 25 [EEDH LW HLEICH LEKRLERZ LTWERVWI E ],

- Capital Re DEFFR A [T 5185 (Superior Proposal) 284543 A HL5(i
BLAEND2EEICL 5B LRSS 2 & % [Capital Re 12 H#HE L. [Capi-
talRe ] F DL ) LABZMBTHIERDT DA EVI I LEZHEHICLY
[ACE kK]&8@¥ 52 L,

- ACE #° [[Capital Re D] HHIZ & 2 BMZZ T - 2% 5 ¥0 F TIZ, B
3 % 3%E (Superior Proposal) &A% L b E U2 4FE L & -+ [Capital Re
DB REIHMT A4 77— TbhWVI &,

- Capital Re &, BT E TIZ, 2,500 FVOE#HHE % ACEIZXHH 2 &,

D ED &M% 78 1f Capital Re A AHEREZBHTEIILIZR o T/,

Id. at 99.
254) Id.at 99.
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Capital Re iZ XL Capital & 2&# 12 A - 720 B#&MIZ, XL Capital i —#k&H 72 9
14.00 F v D4 T Capital Re DT RTCOBKEZERT L L VI F 77— %o
720 B A E O H E 2 HE V., Capital Re i3 ACE 2, ACE %% XL Capital @ #
77—, EBFULOLVEHEF LV 77 —% 5 HUAICITbRITRIL,
Capital Re i3 A3 EE % B L. XLCapital L DF L WEEZFHET 5 L&
ML=,

ACE &, Capital Re BAHEHEEOHALXTITER L Tw5 EERL T,
—FE B2 EILar4 (temporary restraining order) 23K ® TR 2 Z2#£Z L7,
ACE iZ, XL Capital £#i§ 5 Z PP EIDEREBICLIVGHIIN TV
EV)FEIZL ZEMME 2 AN OBEERK D 5T 72D TR WY 1, Capital
Re {3 XL Capital & #m % 1T) Z L3RS hTWwB L ERL 2%, Capital Re
DR (X, XL Capital &M 21T Z L ITHBHBRROERRBIC [A8 T
5] EVIOFEMILAPTRIBTNE, [ERSATWD] LI EMMTLS
s3I Tuinhr b Thb,

ZHIIx L, Capital Re 2L T D £ 9 12l RT, AEEHEZIER LTV
We EiR L7 No-shop BlEid, R KAFOREE L OFEBETHLRITER S
RV E) POREEZBREREFORELHMCERTREDOTHY, 40
FHRRIIZFRTVWIDTIR LRV, BEHLRELTHLRITLOLVHE ) DE ik
ETBHIDIHNDERROBHICLLPELERT A I EHFERIN TS,
FeABRY IR IR RSB EH F THIR L2 id i 6 v, L ERLAD,

BAHFTIE. ACE DRDH —HWREEIEGFELRO Lol BAFIZ, K
HEbEAED §6.312D W T, CapitalRe DERT AMBRO L HFERLTVB L L
720 [EHFEED§6.313, BUBRKXIIERESIC L Y XL Capital & DR % 1T

255) Capital Re DEUFER AN DL ) ZtE* L7203, 108 FEDOE S TD ACE &
DEPEDfEEIX, XL Capital DA 7 7 —OfEL H bBEHICTHEH - TWi2Z &
&, AHAEEMBH L 21T NIE, Capital Re D33.5% DA S P ICBR D&k
A7) E V) BIRMEESEDH V. ACE 12 Capital Re DR 2 12%HFEB L TV 5D
T, Capital Re DHER K THHEHAEIZITIIHECKBEINL LW T M
DhoTHnbThAbH,

256) Id.at 100-01.

257) Id.at 101-02.
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IEIRCERENRTVELE) I TD [RELR] I FIEERESEHSICE
RTWBEFELON, XAEELY Bl [BHEKIIHNEERD THFEICL S
BEC] 20z [Hoh8] 20EE LRV, TOZHOXFIE, #0
£ RREBPEREEBILL > THREI STV AL L) BT, - HAhE#ER
PHSEET AL LT, BEiRAEMERE T T L 2HRL Tuiwn
E L7, EHIEHPEIUTO L ) It <7, FRHEAEIZL D, CapitalRe @
33.5% DR ERAT 5725 ix ACE & Capital Re DABHICEROBERE1T )

TR ST Wi, 207912 ACE DA T % Capital Re DR & b
% &, ACE ORliASKIEIZ T#% LT, XL Capital & DEBOHHPHIINTH %12
bhhb 57, CapitalRe & ACE DEGEAET LTLE ) WTREMAFEE IZHEVY
ZD7z%, XLCapital b DF 77—k FIFTTWDBEDIZACE &L DEH & 5EHE S
5 Z i Capital Re DERFEIZ & o TAHAF2E% D 725 F & Capital Re DEFEHR S
PRELDIZET5aBHANH o728 L%,

FHFTIZ, DLACE DEET S L) ICAKUEAPEEED no-talk £ (§6.3)
PRI L. DTOL ) 2BHRPLESE 220 REHRSE & LA, B
WRKPMOBAENLZE v ¥ —L-HE | 2fThRVwEV) ZLIZEELLY,
F—=rvavERBEISELY) LEVEVIZLIZEETAIE] b, 2L{FDHH

258) Id.at 103.

259) Id.

260) FHFTIE, LT D#R % Paul Regan BIZ ORI DO FITIKBL 2267 > T b,
Paul L. Regan, Great Expectations? A Contract Law Analysis for Preclusive Cor-
porate Lock-Ups, 21 CARDOZO L. REV. 1 (1999). Regan #i% D& BREHLOE
BAhoT 5 ERET R EES, 455’3%%%5@&@%%&51:%%5 Ll B 4E
2 EUCEPHEPITTREP L) D E VI MEL, ik, REE, GitEedw
TIEHBICER SN EELERICEL LTHLE TS, ENEZT - EAHYE
EORPLOFBEFLZ L L, ENAHOKELRETLIILLDEL L 1B
Fd R EDPH Regan IR DR XD EETH 5, Regan #ig ik, BILE T 213 &4F
LMHEEORH LOERMETH LD S, ENSHORELRETLIZLOHPER
TREGADDDLET D,

EEDOBE., A LEED ACE DB L OEF%F5 (no-talk &£IH% ACE @
FHRLTWB L) IZBMR L T, ACE & CapitalRe DA # R S B L H 2T
%) L33 L, EH4L D Capital Re DFRE DHEF IR S L2z vy, Capital Re
DREIX, ACE LOAHEEAXFRHULTL D E V7 7 — 24T o Tw 5 XL Capi-
tal LEE T A HMPFNRILE00ThHb, Hil, ENEHOKTIORELERL
L) e E, E6E0HFES (ACE) OB EOFRIIBEE SV,
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NEVHIFTIERL, BEICI > TREDICEZEPL LR, LML, 20L&
IRBERE. O LS CHERKEINOL 77 -2 ZERTHIENFERSNT
WEEWIHADEBRROEFECL2PEN 2 S NEVRY [ERIERSIF MO A
T —REETLIENTELRVEV) AHFEAELHETAHE L. HIORME
THbo MOMFIEARIAMELH S &b, F L TUHOHE | OMENIE
BEEIHA Y LABRENEIERTLIIED, DA 77— 2R THIEN
TERVEICT B LI Lo THMOBE|OEEIRIE SN A GHE IR, 0
£9 % [BREREOESHHHTH] L, FIZBD L™, HHFIEZZO
EHICBRT, B ESOERLYE > TL ) THEMEAEV no-talk FREIZDW
THVEESEZRLT,

BHPTE, S5IKRD L H BT ACEDFRTS L H1C86.3% NI 2
&. Capital Re DHFFR X DERHEB L AL ICHHLTLE ). BMIRSIEIE=S
EPODORFELBREICER LRZHT HEHF 2T NE% S 2V, ACE DER
FTHLH)HRT L, ZONHREDENEARALICE S TLEV, FHITEHE
BZEDHECREEAEL (self-disablement) 2% L& L7222, F¥IATIZ [ §6.34%,
FXEEOEB VL WIEEIC, EARIHDOEF 77— HFE LD THo/2E L
Th, DT 77— 2 PRIV ERTLIEDNTELVE LTS LR
BEAAITIE, 0 X9 REHAE % KRR L7z Capital Re DR R 1X. Bl A
77— L CTHEBARTELZEA XV ELVERLL BWFEHOEHRZ W2 &
\2% %, Capital Re D¥REIZL o TRDFEEFENITERIEL A LB, £L

Regan ¥R DR ik, AW UFEZOEH Lo LHEICL T, BN OK
FOREFEETREGEGREDL I LBFED., EVITEEHLPIITAHDIC,
LODEFEFRBIF L, 2OBEHFIZ., [(WEIEL. ENSHOBEHRESIIER
BEERL GBI EEH - TWD, FLREH S TOAERETH 720 E ) %
@FEHEDHA AN KD HNBEHAT, - ZOREIFEFLERL Tnnd, FhE
SEICERLTLE > T A D, BIUFRENERELER T, FEWICEEL
HRAIEA (policy concern) LN HE 0L ) ho WFVELR - TWBEEIZ
EOCHENEBEOEEROMEIL, BTV FOLSEIBITAERTHLLES LS
A, REBEET A EI D] TH5B, Id.at 115.

FHHFTIE, RO I OOEFIZ, ACEXFEET 5 &S 2RO no-shop FIFD
VITEZHELR\WE Lz, ACE, 747 A.2d 95, at 108-10.

261) Id.at 106.
262) Id.at 107.
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T Capital Re DR EHH IHOFELIFATHL ) L, ML LDBRIFHE
BRI, ZOEHEFERICLVERRBENIOLRE LD FTERZHER T
%™,

BHFI LD L S Il RT, —HWRBELGFERELED 270

c. IXC HfF

No-shop 3R 5 %>l O B 5| - 3% F B 1x. #2E Wi )V — v (business judgment
rule) ICEXVBEEINDZEDDHDH, IXCHE A TIE, IXC Communications, Inc.
(IXC) D¥FEAHIXC & Cincinnati Bell, Inc. (CBI) & DABEDZEIEEH LI T
2, Boohhol,

IXC I REAEF AT TH S, 1998FHEH 5 IXC ORI FEL TE S & 9
W%, HRIESTELA. IXC ORI ITEEEREORE L 2150, 19994 2
A5 BICEBERATDREDHIFICAN TR T A -0ICHERITEE) 2L %
BELL®, IXC X, IXCRBELEb o4 OERFEBEELEORI L HM L
7279, 1999 DFF TIZ, IXC It LAKHLZRERZTTo 8t b Mt v dH o 72
25, BREZABIGELZb Do 72,

19994 7 H20HIZIXCIE CBI L AfF A Z L 2B L. ABEAEELIER L2,
IXC & CBI OAHAEICIR, LTOFEIEI ATV, ()CBl AFRAH L
Y. IXCOBREIRIXC DR &5 & 212 CBIOKK2.0976% % T 5, (2)
—FOBREISMORWMF |2 ERT 5 2 & & B+ 5HEB % no-talk HE. No-
talk BEIX, IXC OREFEEIEY L £ 25413, YHEHCITLEI L
2% 5 fiduciary out D 4§10 % & A TV 72, Fiduciary out ® 4 X, #I2IXC &
CBIOM A [& W ENI23RFE (superior proposals) ] #ZETHZ L %305

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 2 &, EEMBFEXEDENRMDIT LA LHIXC LEML 7,

267) Id.at*4-5.

268) Id.at*6-7.
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EIWEEENT, 31055 F O EH#EL (termination fee) &, CBI A IXC @
19.9% DB % —+kH 72 V52. 255 FVTHAT A LD TELIHMEL 7 3
> D 4% (cross-option agreement)o DA T a vy LbELAFED LR
(profit cap) 132,625/5 F IV & & A T \» 72, (4)General Electric Pension Trust
(GEPT) &\ IXCOEA#RF L CBI L DT, GEPT 3 IXC & CBIO &%
FXHETLLEOEEN K IIN, 7220, GEPT BEHEXRTA&MAF L LT,
CBL 2 GPET DRA T 5 IXCHA DO L5 %2 — 0 F VOB ETHAT LI LI
o TW™ SHAESEIT., OB AE KL TWn2,

IXC DHETH B HEHFIZ, IXC OHEHRIZEHEELHETIRICEERK L
BEFRBICER L7, CBI L GEPT DA EILEE 2 BIHERIL (vote-buying)
LT HELTT, GFERORENDFEIIDVTOPITOTHBZL L. H
FRFBITLEPCHETIREERD FMBEILLE KD BHAFIFEEDE
RELDICENT, PRIWELEEZEE L,

BHPTE, A ICOVTERBEERDOERND - 28546, FAIE LTREH
Wil — VOREENREZ LW LD L L™, FTEERGERDTEHIN TS H

269) CBI & GEPT D& & k. GEPT %X A& %E (GEPT Stock Purchase Agreement)
¢ GEPT # £ &% (GEPT Stockholder Agreement) ® —. D CHE & LT w7z,
GEPT %A MAESE L. GEPT ORA T % IXCHD50% % CBI AT S L 9 i
FO. GEPT %EAEIZ GEPT B DEHOXZRTH L S ITHEL Tz, Id. at
*7-8.

270) &5, CBIIEIXCHDAMRECANLCABFOEEL*EIHTLLICRKDZ, 20
ADKRBEED S DFH L GEPT & CBIDEEIZL 2 T, 40%%8Z % IXC DREAT
BARR DSBS T 5 &5 12 TEE(L (lockedup) ] &z,

271) Id.at *8-9. '

272) BHFEIUTO L) 27z, [F9 7 T7EDOT TR, BT ERELE
KO5HE, SO RESEELH - T, BEI, FLT WEC] T8L
o) REFTRE R A Z T A2 O 5, OBIRERZESIEREE
TIETAI LWL o TEDHBEBEBITLADOTEEVEV) 2 L, T2/
BREOTHRIBRIONBUAOMOFIRIZE > TEL SR TS, L) T L
DELLPERTIEIWLE ST, TOHREFTFCBENRLDOTRVRY I, &
R RBEREOBRBICEDLRET 2 S, MHEREOHMIIBEHIL -V
(business judgment rule) DBEEZFIFTHHEFDHH L V) T EFHBL 2Tl
6%V, bLEERH - TITAL TV REVWE WS 2k, TRRBEATHLT
WEWEW) ZEDELLPMRENSS, BELAREEECH SN, BEERS
DITHREEIIH L TEEIIAETH B L) Z & BT 5 EEIFPEHERAIC
BET 5], Id.at *11-12.
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EIDEM Lz, ZOBICDOWTEEE, IXC OHIUHER S ITERIED/S— +F—
YHRTERT SAOHFLEML 7205, BUFEREDITo ZHFEH OFMIEAR
+5THY, THIEREB TR WEFRLAT, FRIH LRI, IXC
DEFFR R LD/~ P F— 2 F LGOI ORRE T, ED4 7 7 —55
WfEE b 72552 HIl L -8R IE. BREOMELEKELEL ) ET5 70t
ATH5BE LM,

EHIEEER, AHAED L » D no-talk FHIZ [HENEH (willful blind-
ness)| Z/RLTBH., FERBICGERLTWVWEEEREL, LML, HHFTIE
PFOLHITBRTIDERFED LD 270 T no-talk FHITRHBIEDOK
BOICBoTEHELTWS, 512, IXC & CBILIZZDLEEZHE L, NHDE
HOBMXEPBEDEZEZbHOPLRELZFR LTI\ E T 5 fiduciary out 2°
RIF SN Notalk FHED & ) 2 BEREAHEETEERAVONLLDTH D,
SEBEBHICERIGERTAEWI) DS TRV, EVENRFT T 7 —%2%T %
PolzlcHil, MYAFZFREMOEGHEGELHEEL-DOTH L™, IXC DMK
£, 199942 A5 HICAREREZ LT 5 7 A%FICIXC & CBI A& IcA
BTH5EC,. M6 7 BChLNBEREAFLETLEILICL o TEOEERB
W7z L7zo A BEE B D fiduciary out DFEIC &L D, IXC DEUMER K13 CBI O F
T7—kDSFENLF T 7B L ENLEFFNEZERTHILROLNT
WBT, BHEFTEZ DL H ICBRT, IXC ODPRFRERIEERBICER L Twik
W& L7z,

F i3, CBI & GEPT D& HE kL [EIMEEIL (vote-buying) ] 125524 ¥
BEFHRLS. ZOFRICH LEHFTIILTO X S 1072, HbERIE X,
b B BEEHIHREICK LEAB A % LI, Z ORREDRIHEZTER T 5 I
5l TH 5B, —MEIC, BHMIBRERBCHRELEFEELMZ 2™, L L,

273) Id.at*183.

274) Id. at *14.

275) BEFTIZ, XKCHRA L EH EBA LR LRXVORE (DR BTHIETA L) %
o7k T, CBI L DA ZIToZHEERL TV D,

276) Id. at *17-18.

277 BEFTE. FoBHEE, [HIRSh7: (bought) ] BREDHEBIE, T RTOHKIIC
ET 5 AEN L BEBEWETCFIZE (economic self-interest) % KELL Tz d
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MERREEI ILYRICEETENE220TIE L, BB LTS (void-
able) 7FCTHb. BEFEENOEEPMUOREIHTEERITHLE LoD,
MO EDHMN X HET LIHAIET, ZOEBRREELEL R VEHE 2L L L
727,

&k, A EHELGEPTL DBUEAR I OG0T E [EEL
(lockedup)] LTWADT, MOREDHEFZRELTWDEE Lz, FhizH
LEHPFNILTO L ) KB RTHREDHEFREDR TV ik L2, IXC Dk
FOMN L7 LHIRIZ, IXC DM D60% ZRA LT b, HOHEZIDABIZK
MNTR2EXESOHBCABRIHEK LA ZLATE, £RIICIZZ O 2 LT
BT EDNTEL™, #ihid, GEPT L OBIHEESEILL > TAARICLER#
#xMxte TEEft (Jockedup)] LTWADTithvy, EHEdRDB LI,
GEPT L OEHRMEAEIR [BLALEEIEBRETEAELL TWD, fto T, #%
EIREEEZET2MP 2 L2 bo TR ], L2L, [1ZE A EREEL
LTWwWa] &) Z ik, AEtLTwa] )T ea2HEHRLTWEWL,
[ h] LI DI TEHN] LI ZExBFRLTWEDTIZ%R\V, GEPT
EDREIR., COFEIINbs TWRWBOLKIRKEDRRELHET 2 LV
IFRIBVL, FOLH) AN o TRV, BREICIETICERATRAL
ENTHBY, REBEVEHOAFUHLHE §F 2R 510N TR TH
BELIE,

fA#9#l (termination fee) ([ZDOWTERHFTIZLUT O & 5 27z, BHOEIET
FYLTEDOTTRHFEINTV S, BYBOEFLHELBATHS7-0HITT
ERVERRDDIFEICHBETH D, BOEHIEMEEIR TN RIS

LAZWOT, HENANRLBERONB 2SI CIHIR, TXToKkED
[HFEEOFIRE] [CBATHIENTELRVWISTHEET S, Id. at *21.

278) Id.at *23.

279) BERFERZEZFERLTVRVOT, HAFTSHEANHEICOVWTORH L7,

280) FEIFTHASIXC O L7-BEIZZ ZOAHORBLRET 2 IMH oL LD
2. COABEICB LEBUEAER AT 5 IXC DL BEROH60% & B ERSMEE
LT W EERBEHRL 7D TH b EEbND, Id. at *25.

281) Id.at *23-24.

282) Id.at *25.
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(136) —1&HEZE #£4% $£1%5 2005%E3 A

LT, 6FEEEROPTHMEEINLOPRIEY TH L, BOEHL. GHFOR
FHOBDK A LI DINT V ADFERV—EEZLTBY), FTT Y747
DIERTH LD E 720, GHEED OMY L TROBLT 25+ 5 2
CRIBEAERTRTH S, BHOENRIED L) PRIEHEEEERZT TSR
CAEMFEEVRIN O ALFHET 2 L EPH S, LI L. KEOEISTA
ETHITAETHALNEI LV MBEEIY R LE IRV, BELREESR
PEHIWLBHETO VL, TRELREVNEFEEREEL Lo T EbITFTERW
PHThHb, BIFSL, Ay - AT a OFL. BIFHEOEED., &
R BIE I 5B ME L TEIITHHT 5 70181 S h-Hit &
Tl BHRHIEETABIC, BEREERRPLIFEEDORMA 2GR, £
DEBIIEEHIIE L THEESN, TOKREESNL™, FHARIZNLIHIC
BT, IXC DR R ZOFIMTIE, BEHBNV - VOTTEHEIWLENFDH D,
BHFIC L o TRAETHER SN A Z i3, LW T EE2BBO,

d. Bartlett Fft

5 F B B H BT 13, State of Wisconsin Investment Board v. Bartlett 2 f£29C 3
IXCHEMAERU L) HW %217 > 2o T @ F M Tid, Medeo Research Inc.
(Medco) D#ETdH % H &A%, Medco & King Pharmaceuticals, Inc. (King) O
A OVTHRENBRELITI) L OB LEAHFOETOEILZRD L,

Ji & T & % State of Wisconsin Investment Board (SWIB) (X, Wisconsin 4| ®
PESTHRFERC ORET A -V v —ThH %, SWIB IE, Medco &\ ) HIES
HD11.5% DR ZR-A L TV 7z, 1996410 Medceo (2. B % M3 L 2 DL
Dffif % AL T 572012, EHEFLET Z LIT LA, Medeo &, AHFHF
ERT20L, REEEI,PZ)OKHEEL DB, Medco L dD2EHVDH D H
BRTEE o7z AHMHFEROIZ2EN 2T o728 T 5, 19994 HFHIZ 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) IEMELZIZ. Wisconsin public employee retirement system T& 5,
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EHAFE - tEoambe FROEHH(3 - 7)) (187

A% Medco \2&HEDEEZ b b2 T 720 Medeo i King L TV, APEEE %K
LB ZOAHASEIZIIEAF (termination fee) . no-talk 4238, no-shop
G, Abv 2y - ATV arhEOBNRBGIREREN;E TN TWA?, &6
BE A KL%, Medco DEUH AL, 200046 1 A 5 BT O BTIREHE
(proxy statement) T. 20004E2 B 5 H IZBAfE & 1L 5 #k E# S T Medco & King
DEPICEBEDOBREZIT) &) ITHREICHER LA, 200041 A11HIC, B&E
Medco & King DEHFICBREMNHRREIT) 2L 2 TFHMICELD., ZOGHENAE
bFMIMICELIED S Z EARD TR EREL 720 REIZ. Medeo DHRFR
T HCERE B TEL ). [BEREFRBMDO b - L X LW ZEA
721 LT, EREHER FERBEERAERBEER) 2 ERLALY,
BHFHE 9. IXC IR L kI, BEHBTV— )V (business judgment rule)
B EN D Z & FBALP, FHAEILTO L ) IR T, BEHEV— Vi
REFENTWRWwE Lz, EERiCEhiE, 5 AOBEHRD ) B4 N3y L T8
0GB DR ICERBENLFIERRES 2L, I 2RETH2EHED 201,
Medco DEUFER &3, B HHERTER V. EHHETFZRMEBIICERL 2
Medco DI EHATIIEATTHE 2 HEM G E EHT 2 7201, MBS [
xt LENEE %17 o 72 (canvass the market) |V AHMEFEELLZD OO, HO&
PHELDFEI T L 5% h 07272012, Medeo DK% A I King & A0 % &
BHBHTEIHEE L Medeco DB A, GHMEFLH I DICS [BYIFA
L3 &5 (over-shopped)] &, 5@ LWBINHALTLE ) L) BEAD
Boltzh, HEBITOYS 2% AN, King & DA% E L7, BT
EELED & 512X T, Medco DREFFRFBEERRBICER L Twiwnk L,

286) Medco DELAF % & 13, King & DA ERET 5 720 D Medeo DA EE (RE
A) & LT, BUEERESDEED Wiliams #4E6 L 720

287) Id.at*8.

288) EHIEHIE, BARBEEENDERL TS (id. at*7-8), WEIRESE LT
BBV TEET 5,

289) Id. at *11-12.

290) Id. at*14.

291) Id.at*16-17.

292) Id.at*17-18.
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(188) B #54% #5175 200543 A

BHPGEERBRRICOVWTD, REITEL L TAHB L, Medeo & King D&
v BERSH EREOMEELRRILL L) LT 2HAALADMEDTY %
kL7, |

BHATIZ, BERETFEROZIEDIEHM L 72 BHEMILUTO X5 ITHhR7,
(7777, [B5REFRORBSIEROFSICL o THERENL TS
BER., MOBRBHEERIZL o THESIATVREOTRZVEHEIZ™, oy
2Ty TREETLARBEHFEL TS, o T, By /7 v TRBILAET S
BIEREHEERS ZITNE, ShOoOREZREHRE LTEET LI L
BETdH 5, Collar HE. BFI# (termination fee). no-talk #7E. no-shop HE.
AbMv 2 TV arOEEIL Medeo IS LEEATAY Y FEITHIBENL
BIEFDZ0TBBEMEL T, FRICHRT 2 7-00HNTEL LTAY
LRTHWBEDTII RV,

BHE, BEEOTHPELORLETXTHEEL .

e. Omnicare F}

Omnicare, Inc. v. NCS Healthcare, Inc. BT, 79 7 T 7 & & #&H BT L.
NCS Healthcare, Inc. (NCS) & Genesis Health Ventures, Inc. (Genesis) & @ &
PEDEIL RO L b o 1 FESHFROHK L E L7277, 77 7 L7 BEmBHET
DERIT 33 2125 hN12, LEERIL. NCS #° Genesis & DAHF 2R #ET 2

293) Id. at *22.

294) Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173, 176 (Del. 1986)
% g ”EH LTwh 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) FIUVITHREBHMTIDLICERVGPNEDRIBOCEFTH L, 77
D LT REFEATE, SHEOMBIIOVWTLE—BOERLET LDl EET
& 5P 5 TH b, David A. Skeel, Jr., The Unanimity Norm in Delaware Corpo-
rate Law, 83 VA. L. Rev. 127,129 (1997) ([Fo v =7 REHHFIZLEBE—&K0 =
RERTHHEM»H 5] [FI 027 REHHAFTIZ. BRI PNE I LIRS
127\, 1980AMUCT A I F —N—DEPRAE L L &0 &) 2IFEER TS
PNBBEIZOVWTERD, FIVILTORUERZIILALBIIFALERZRL
721).
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EHFE - aHEOERL L BRI EHB(3 - %) (139

72D RIT - B # B (deal protection device) X, NCS 28k D {Eh 72 F
77— %ZFAND I EEGITTBY. NCS DR ROBREE 2 A LIHIR
LTwa/o, ZOR5RERBIIFAFTELVWEHKL,

W TH S NCS BIERMRICERT - A RMTLL8HTH 5, 199944
DO 5o EENFE URMIESBICEBIRAAL, 20014E4)50 F TIC NCS iZHE
AR H . NCS D#RIZ0.09 F L2 50.50 FVOB TG &b L) itk o
72 NCSW 774 F a7 INAY—2BUERMEFEHETIEICL
726 TOT7 FNAHF—{F20004F128 T TS0 LD FE L FEMAE o 7225, FHL
WERIZ EDSS 2ol NCSEBIDT KN4 F—2EW, BPMHFEHEL
20014 D E 12, Omnicare Inc. (Omnicare) #NCS OBEYUIRLER LI, LA
L. Omnicare ($EFREFEE § 3631280 < ., HEFHRICLLIEEDTHIZL T
NCS DEINE4T) Z & 2 FiR L7270, Omnicare & DI PFUIHEE L 2o
720,

20024F 1 B2, Genesis {3 NCS L il L, NCS DEINDWEEZHZ L7
NCS & Genesis & DRBEEAT ) 20T ORPMHR THRE SN LM ZRAEH
B L7, Genesis iZBEIEFHICLOT, AHFICL o THGI 2 #D L I L ERFEL
720 Genesis BMBDY v ¥ — DY THEIZRZ B I & %> TV 72, Genesis i3 LLAT,
HHEHOEN % ® 5 T Omnicare & V1 i27% )| Genesis i$F % O &% T
Omnicare \CBENL TV 72, ZD 728, Genesis iX NCS L MBI R BT HZ L %
¥ 4. NCS & Genesis DEHFDERFRIES NS Z L 2 EA Tz, NCSIE
Genesis & BELB9I2 5S4 5 &5 (exclusive agreement) % 20024E 7 A B4 I
UF, NCS & Genesis DEHEEDOVER &, Outcalt & Shaw & \»9) NCS D AD
BRE & DOBIAESEOVERYEM IZHLY 220 o 120 HEERZS RN RAAIZIZ 7
A3lH F TER SN/,

Omnicare & NCS %% Genesis & & L TWA DR EH L 72, Omnicare 1 L
ZDOABEAERT % & Omnicare DBHKIC % % LB L7720, BEFHRTOE

299) Id.at 920.
300) Id.at 920-21. Omnicare 3 prepackaged DEIEFFETZLH L Tz,
301) Id.at921-23.
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(140) 4B #4% #H1%5 2005E3 A

EDTEANI L 531 NCS # BIRT 5 & 5 1278t 222 X 720 Omnicare (320024 7
H26H1Z Omnicare D#2R ¥ % BINF & NCS iZ3% o 720 Omnicare DIEF I, #%
BB % 513 Genesis & 0 D> Twizhs, BINEZA (due diligence) %479 =

EDAMER ML > THB Y, Omnicare & DAPF VI HRBLBICER T HHE ) »
S UL 7 2o 7299,

Genesis (& Omnicare 123 Hi 9 57012, 7THTR ISP L) EMExmME e
R’EZ L7, Genesis ZRWHEAELZ/RLAMRDYIZ, TABREFTIZIZOLRMEZ

DL 77— %2 HMETEE Lco MYBREAIREE-HTIORT %
BURI R ITHESR T 5 2 L2 L7z, HUETX X b, Genesis & DG %KD ThEME &
Omnicare DIREDAHEBLHET S &£, BHREICL > TOHE—DEEW 2
FE L Genesis & DEF | % KB THZ & TH5H EHWF L7z, NCS DEREIE.
Genesis & DAHAH L. Outcalt & Shaw DFERMESE & A L 72%,

NCS & Genesis DEPEEEICIE [E DMK (force the vote) |, no-talk 3 5E.
fR#9¥t (termination fee) MDHRBATE T M TV 72", NCS Dk E X NCS D&
FR3N10%k & 5] & B 2 1T Genesis DE@EHA L 1 BRZ TS Z L iZ% o Tz,
NCS DHREIZ & > TZ DFEAORHB 2 MEIX. —HSH72D1.60 FIVICHL L
720 512, DGCLE 251N &k o TR H 7z [EH D5 (force the vote) |
DHEFEIN TV, ZOBEIZL D, NCS OEMREHEH O %
B L7z& LT (FERRIZ, NCS OHUFX 1L NCS & Genesis DA HF D HESE % 1)
BIL72). COEHEERIBREDHERRIMASENS T L4 5, Notalk FRIHICIZH
EH 7% fiduciary out 25& T 5N T /2, T ® fiduciary out Tid, —EDFM % il
7213 NCS DRFMFREIVENRETH L EREIELI2BF L T iv (un-
solicited) RFEXZETH I EVED LN T Wz, L L., BEDMHE D LEN
BERKTLH, PRIV EHEELHERKIIMNTRE L EET S Z LiF@BD TV
Lol BHEENHER S NS EIX. NCS 4% Genesis (26005 NV O i #%

302) Id.at 924.

303) Id.at 924-25.

304) Id.at925-26. EHABEOHLVWARRINSLOEZEMR,

305) 199847 DGCL NYIET, B R ANV L 2 WEHAETH-TH, BELS
DERPIATIENTEDLL IR o,

140



FHFF - HtEOARLE BHRMLHH(3 - 7)  (141)

XD LV BHBOBREL H 72,

& 512, NCS & Genesis DEH DR T RIET 5 7-012, BIETHEOEES
% & N7z, NCS D AN DB %34k E D Outcalt & Shaw & — A& ¥ T NCS
DBEIMEDBER (65%) FH LTV, TOZADBREIEZNCS & Genesis D
EOFICEE TS L) IO OBBMELITET 2 2 L 2/ LHRIESE (voting
agreement) % Genesis & &5 A 72*, Genesis (I NCS & Z DBEFRESEOLHE
BT ERERL, [FEROME] HE & BFRESEITIIIINCS & Genesis
DEAPF DR Z R T HAEEE A L T 5745, T 612 fiduciary out DFLE 1T
BIFTSRTWERh o7z,

Omnicare (3 NCS (251 & DIREEXIT o 7245, NCS AL Lo 72728,
NCS & Genesis D AP DOZEIEE KO TEHF 2 2 RE L 727, & 5T, Omnicare &,
NCS & Genesis DEHEZIZE TN TV AAGREREDER &L LT, —
¥k 720 3.50 KU C NCS O#kR (share) {3 LT v ¥ —* 77— % BB L 70
FOD7z®, NCS DEEA 41 NCS & Genesis DEHABICER T 5 H3E % (0
L7 NCSDT 74+ ¥ )b 7 FNALHF =4, NCS & Genesis DAE DR
EROERIZOWTREBEICHEE L,

306) ABFAEOLRFH L I o 72 NCS D K¥E id Outcalt & Shaw T&H %, Outcalt i
NCS DEEREDHEETH %, Shaw i3 NCS @ President, CEO, B % 3L L
TWh, ZNOZAIZ, NCSD#HEL LTHOERET, Genesis ELATD & 5 Rk
HAEERATL,

- Outcalt & Shaw iX. NCS OHGFER T /-1 3RB L LTOBEKTIEZ (. NCS Dk
FLLTOERT, COREEZBITTALIIAHTEI L,

- Outcalt & Shaw i3, SHEAEIIOVTOKREOHRERIFTONLAIC, HOOHK
BHIHHAERELENI L,

- Outcalt & Shaw i, HEORAETATRTOKRIKOE, AHABIIEROE
ERLHTE,

- Outcalt & Shaw ¥, HEOHRATARRCOEAHAEBIHROBREITH L
V) AT BB R BAEIR (irrevocable proxy) #% Genesis 127535 2 &,

- CDBRPMESEIL. Genesis 10 & o THIHEHIZHATITRETH 5 (specifically en-
forceable) Z &,

X512, APEAETIX. Outcalt 2> Shaw D EL LMH T DHRPHES BT DOLFILE

R L7:35E 121, Genesis I3 EHEAE % B L. NCS 2 56000 NV OREHIE % 5

AR #F TS5 LEDLN TV, Id. at 926.

307) NCS ®¥kEH S b NCS & Genesis DEPER 2 KD 2ERMFLRIRI ST b,
BE AT OHIHT 13 Omnicare DFFZ & NCS DHREDHFZIZOoOVTHO LFHFEHE
L72bDTH D, Id. at 919.

141



(142) —BEE¥ %4% #1%5 200543 A

Genesis & DEHF-AEEIL. NCS DEHFRIEHAECER IR TS [Eh/:
$2% (Superior Proposal) | %479 H LA MG L. T I3ELRBE R R4
THIELEBDTVE, LrL, ZOHEIL Genesis L DEPEAE LMD
MEBFo TV, 72k 2 NCS DR RS EOHERE [LE, #o. F7-
BIE] L72&LTh, NCSOHMHRARI oA EMREDERICH S RITH
o0 oThb, ZOEHEEVSKREDERIMA ENIHE, Outealt &
Shaw &\ ZAD NCS DIRENFEAZEIEGEICL o T, ZOTADKRER
ZDEPHMEE Genesis L DEHICERT A L) ICHRTH I ENEREIN TV S,
$€> T, NCS D¥RED Genesis £ DEF 2 AR TH I EPRIESIN TS,

- FEHPTIE, NCS & Genesis DAPF OE I F RO LM o 72, EFEIHFT
X, NCS OB EMY L@ ROZEK*BLTITHILTB Y., &%
TS CHEBIHF LTV, TEHFERZETB), EERBERIZVLH
WL 7™, & O ICHFEEHATIE. NCS DR 41X, Omnicare & DI AN
BRIICAZEICELIPAEETH o120, Genesis DA 7 7 —%5%K9H L) fEalk
%8B LT Omnicare £ RXHE179) LV b, Genesis D4 7 7 —%FZIF AL I L
AINCS L Z DHREDFIEICH ) EBFEICHRE L& Lo #FERAI,
NCS & Genesis DES {2518 12 Unocal DO EK TOR R 2 HEE DD
TEHELEEVLETH D I L 2RO, RMEORE EEEB IR L ICHEREY
T AW LHIN TS 2V T, Unocal HEDAEM 224 & L2,

BEBHFT L, NCS ORMRIIFIERHRA %2 ML T & v ) #FER
HFFOEERE L ZIT AN, NCS DU L Genesis & DEHE % AL T 5 BRI
YREERL Lo EREL TV D, BT, B FEBHET OG5 DO A

308) In re NCS Healthcare, Inc., S’holders Litig., 825 A.2d 240 (Del. Ch. 2002).

309) Id. at 260-61.

310) Id.at261. & HICHTFERAFIZLUT O X H I Tvr 5, NCS X, Genesis & ®
Bl 2kzid, ZORICEINIHPOBEWEN DL 7 7 —id LA L AKRNEE
Ko T TREREH L V) T L2 BB EERL 2, BUFEREE, IUHRS
BEOREHETRAML TV, FARBEMTREZ > L ) BERZEG] 2 RT3
2, D) BABEREHRLIDTIZ RV, Genesis DED -HIMR $ T,
NCS DEUER I AT TS o 72013 Genesis & DRB| 7 TH o720 Id. at
262-63.

142



EHFE - StEOBELE FHROZHO(3 - 58)  (143)

WRBERE R T, BRI & EARIEG R EH E 1 Unocal DB E 4 %
EEZFDE LI, L L. FEOWGMRERE 13 Unocal ZEHE DFR % il 7
THE)PIZOVTHETARR 572,

BEEHBHFTE. B SR I Unocal BEDEEIFRSEBHEZUTO LI 2
BRTWE, EHEOTRIITIRHEREDABERIOATIOMALLETH 5,
PR EVEHEELRET L -0 G IREEE L EATNIE, BRSO
RERLDBERZADIT) LI BREOHEIFELZIT L0 Lz v, B
HEREODBRLREOTEVRLZL5E T, WREVREOHEFITEL TS
EDATH T H5E101E, HRELBMRA L OMICRIESLFEL L, TDLH
BRENTE [EZICTH WA E (omnipresent specter) | TH 0, HIZHELE
LTwahd Lk, BRIREDRATHIGIREEXESENTHONTH 513
E, IR EOBRICR U THEMZEEZIT) LV I REOREIIIEE & 2 1HE
WhH b, FO70IC, 5 EHEEEIZIE Unocal FHDOGHTAEH SN 5 DA
BYTHBH, & LI,

REFHFTIE, LTD L) IZBRT, XEHEOKB Z bR WIEEIZIE, &6
BELRET HHEEBOSTICS, BT A 74— N—~DOFPR DT &
FERDFHOBMANFH SN D & L7z, Unitrin BH 251 L2255, B

311) EEFRHAT L, W5 RH#EEE (deal protection devices) & V) BEDMA b 1 IZBh
# 28 (defensive devices) LV ) FEEH VTV A, BREHIATIE, WTIRHERE
BEHHEEBIIERETDH)., SHIGIOETRORELBERIL MO 2 OFEE
MO PDOFEOMAEDLEEIRT, RBTHELEETHLLTE, TALD
iE, BEHLDO, BENLL O, MELHAELETHEN R LOP D
% &9 %, Omnicare, Inc. v. NCS Healthcare, Inc., 818 A.2d 914, 934 (Del. 2003).

312) Id.at 930-31.

313) [AHEEERHET 2LV ) IHRSOHB 2 BrNE D HAWE | » LR
FHACTRET S &) RS OHWNIE, BB 74 74— N =T BV TH
WIRRVHEFELRB LT, SHOBIRRLAEMEIIH T HEHRALFE L)
B REDOHM LEUL TWb, 74 24 —/N—DBAIC Unocal BHEDOBE L F
BEREL B L TENSHEOPEIRXPT o 7T A 3§ 5 R 2 5HE L 72
BRIC, HERHEIFTIE, B a TR TRE L BE% % (draconian) FE: % H VT,
HEINEBE2HBHEA L VI HHZEBEEIZGLTWARW] LHIEFL 2, FEik
2. BBFOHETICET AR KON EE EOERIESHTIE 2V E ST, B
s, FIRTEELBE 2 FREAHVWCAH 2 RET 22 LICL o T, ABFIC
HTLHMESN-BRETHLHAIBHALZKELFE L T2, Id. at 932.

314) Unitrin, Inc. v. American. General. Corp., 651 A.2d 1361 (Del. 1995).
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(144) —ABEE $£4% H1%5 200543 A

MREVEHEELRET LI L2 BRL TR M2 RE TR E 213
BEI8 (preclusive or coercive) T - TidZe bV, FD L) REFHEEBICE
ELRIERETERTAHE1E. BT, 3. 2059 2EEF BB /-
BBHTH 208 P ERELRIINITER S v, BIEEEAHERRN T b 5]
BTH2VIEAIC, Unocal #ED ILHIM (proportionality) 22V T DHI Wi 54T
bh b, BREEEFNE L& REITT 2B E . ZOBBIITT I
ZEOEITEREEI LT (proportionate) Wiz iTiLiEhk & vy, BURRE DR
I B D [£EMEOHF (range of reasonableness) ] M2 5 BEI121,
BHFT IR RO EE L, ZAFOHKMTEEHRI LI L3 knwE L
7239,

REZHFIILTO L 9 128X T, NCS & Genesis DES R EREEY I3 HERE
POMGIH 2 72 DBITTE RV E L, [A#k I 1d Genesis & DEPFICE K
DERETH LD R S TR, BEolFENEZITANS Z EPERS
RT3, - KEDIEE, NCS DEREIE Genesis & DRLG | DHEZE L #H[E L |
BRECEFRZHERTLLIICHBL TV AL WIHENDLIZE 20D ST,
NCS DEME AT L o TAR S MEHRERE L, HFE LT, BRI THD
SREIE 2R R Z RO L D IV 7o. Section 251(c)DBIE., HRMEE . FHRW

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

316) [BGGMRHEREEIZ, AHAEFNEADOTIILETHEA- TV ELER 2V, BIZIE,
DX )2, BPEEED Section 251(c)DHE L, BFEOBENLBFNIIAF LT
Genesis L DEHABICHEN 2HHFERLIER T2 OBIESGELHAED
ENTV 5, Genesis i, NCS DEHEED &0 Hh HEIHRA % fiduciary out 42 IH
PELZELEFR/RTAHILIZE T, NCS DHFHREIC I 5 Z OB O# % #
WHRDDE L], Id. at 934.

317) Id.at935.

318) [HRMTid, #FEHRAMIZ. Unocal H4rC 50Kl OMEZBRMICED KD
Zdrolz, LA L. BPERHFIE, NCS O —fkkE (1 5 13 NCS D80% % 1}
ELTHBY, Omnicare DA 7 7 — % EBMIIEFF L TW72) &, NCS DEUK%
KL o TEBEINLHEEN LB RO /2DIZ, Genesis L DEHEZITANS
CERBHISNIENWSI L ETFEL L TED L RIS, BRFITHOREZ
EFFEENT/EELETO Genesis L DEB|D A ) v P EBERRL, FDO46
DR/EETFORETHAIFRBETELVHEHICE > T, REOEREIFOEHHEZE
bDRTWIZEW) T ABEEIRBL TS, 20X ) loER2b 767
BB R#EEEIX, AEREOHBEMIC RO T, Unocal DEE L REHEDOELL
HICRHA A LIETER V], Id. at 935-36.
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EHAE - artiko BB BROLHH(3 - %) (145)

% fiduciary out FREA R WI &, LW 30D-PIEFRIZED, FARICENR
TREEITo7L LTCH, Omnicare & DHF|F 723 FDMORELSHKIIT5 2

DS TBICATR] Thy [HEMERTER L] & o721 [NCS DE
WRINCE > THEHINIG REEE L. Genesis & DEPOTH Z5EHI L.
LOERLBEIOZEZHRT S & ) ICEREF S h Tz, NCS OEUM&R DB
EEIT. RN TH Y EFIMTHLDT, Genesis DA77 —%2% ) W) ME
SNBSS 5 GHB 2 OFEAPNI 2\, 6o T, FAZIN S DRG]
RELBIIPITATRETH 5 L HWT 5 1™,

EEBHPNE, S5, BHREOERRBELEAL TUTO L ) cl~,
BMEAE, §251(c)DS&IE, fiduciary out £HEDAZLEMD 72912, Omnicare
HEVENLIGIZRIRL72E LT, PERSEPEREICHT2E0E8E
BT IEDBTERY, [AHAE. -3 REFLAKDY, BREBOIT
LIRS 5 &5 2 HET, BRAIEAT I ERT2BETH S
b, ZORETENRERTH ) PAITAETH 5% BERDOBERELRE
FTAREEANPED L ) I EIT) PEBICRE LT A4, [ADEkE
YRETLEBNLVE, REOEFIIELZIER IR > TLE ) TR D
5, LEMRER, BREETETAI LI o TAHOFIAMICEEL S 2
HLHEREE RS> TVHDT, [DHEER, BRSPEKRECHLTRE> TS
SREBZTHEOOREDODIZES 2T HIE% 5 2w 2,

FHHFILT O L 9 128E T, NCS DR & 413, Genesis 12 & 5 #Ex) i %
[EEft (ock-up)] DERICEIETHHEREAL TV EHT LA, [75
L7 MOSHOER L, AHARISERINIHR, BRORROELIZEHE
T, Z2OZBBOEEL R THENLEBELAEL TS, £07/2®IZ, NCS
DHUHEX =13 Genesis & DEPF 2 HXTHICRET HHBICAET L0 TiE% <,
[Genesis & DEF D o724 7 7 =1l o A A, NCS DT 2 1R#E T

319) Id.at 936.
320) Id.at 936.
321) Id. at 936. Citation omitted.
322) Id.at 937. Citation omitted.
323) Id. at 937. Citation omitted.
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(146) —#8EEZ #4% 515 2005438

A7:%, fiduciary out SIEZREHT A ENERIN Tz, BROZERHEE
%3k 7 Genesis DBABREICAE T 5 Z £12 & o T, NCS DEUSHR&IE, BUH
BREHGOHWHIROEELRL, TobbBREOIVEN T 7 — %I
AT, HOEBORREFLITHET A LEARMEICLTLES 21, [75
YLTHMOSHOREIR, EALLETH, BBREVZORREBERTL
WO TERBETAENEEL TVD, UERKOEREZBHIEIAW (unremit-
ting) ZNTHH ., KROEIDETRH T 2RB3HREDDIZERSI NS HFE
DITBZAITI 2Ll Lo T, HEROGRBBIRMIIRIIN2TNERS
W, [NCS DR &, PEMENOBBEN L EROBEEETET L7
HIT, ERM % fiduciary out FEE W T 5 Z EFBERENTW 22,

PO AR

Veasey HEHIF & Steele HIEZF 4 DX ER L HE TS, MHFEL D,
Unocal 2£#Tid 7% CREEHIB )V — )V (business judgment rule) 2@ S h 25X
ETHDBET o THEToRERORKICEA THESNDIRETH ), HH
FROBIEIZ L) WRHREOITARIFELLRRCL o TEASNAERET
37 L RBREHM - VRS THLET D,

Veasey BEHERLUTO L) IZRRT, BEHMV - LVOEHINDERET
bHbHE LT, FHEMIZIE, NCS ORERAE T 5K % Genesis D4 77— LY
LEVWEEZIRR L7 [Omnicare D ¥ v FIZRMT 5 Z L 12X o T, Genesis &
DEBFTZITIHo TV THAIDDEIN DR VELDLIDEZITIAS, L
I ZERBETEGTHP->TwD, L L, FTADERRI, 2L 2BENE
EELERICI-oTREONBLEZON TR L LRV, £ Tid% {, NCS
DEFHERE DFERPINIZ, NCS & Genesis DEHFAELSE TN S X O BT OB
BEDTHIZOVT, #OBETO (realtime) FEIR S RIEZE S W],

324) Id. at 938. Citation omitted.
325) Id. at 938. Citation omitted.
326) Id. at 939. Citation omitted.
327) Id.at 940.Stecle H{FEH Z DB OWTEMELR Z L 2 BTV 5, Id. at 948,
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EHFIE - FHEORBRLE FHMLHB(3 - ) (147)

Veasey BEH EIZ, NCS DIUHEH S DT Genesis &L DEFEELHATLELT
DIRWICEA B £, NSC DERHE R FEERE LWL Tk L7z, NCS D
IER A D Genesis & DEH & M ZPE REEBICL o THREICERT A X
A L72Z 22V, Veasey HBHEIZLTO X 912872, [Lock-up i,
EHNRHOBMREELE Y ¥ — 7 [HEM %3 (exchange certainties) ] 5%
T EERWREICT o MEEMRFNBEETHEETD S, BINEIE, b LENENZ
DEGIOER A RIS N TS 2 6, BHSHITE LT LY B g % i) »
bLhev, BHRHS, Ev F— LG 2ER ST, 2 L OBEEDL LRI E
BeLd L, BIUEFLES 2L, ENAH3EELSI-HThY,
HEDS T2 Tnrd L) BB EANT PS5 TH LI,

DX )RR T, Veasey BFEHHE & Steele $I1F 3 Unocal EHETIZ 2 L, £
EHRV— VS BEHENBERETHDELL, L L, MFE b, Unocal i
PEAINLERELZELTH, AHOHEEHERIEIEDLZWVWE L,
Veasey BRI FIZ LT O & 9 12387, Unocal D @A s 5341, [Un-
ocal ZHEIZHT X NCS ORI, R OB L FRMEII S 2 F WA 1E
L. o DITBIEZEOBBI LTERNTH o2 T & 2IRTIERE IR
THEEZR TV S, NCS I, HHEFIIIVELR L, ABEAREZEBEL.
HMEITSDOZINEE 2 5 720 DFEFFREL A 7 7 — % Omnicare X £ DA
PHRIT TRV EW) BE T NCS ORI GEBICHME L 720 NCS DHL
MREOTHIEZOBBMEOMETERNTH S, /7% 5, Genesis & D
74 =it [ME—OBEREK] TH Y, NCS OHUEF L Genesis 2> S & 2 RS
HIEDTELREREDT 4 — N5 BDTHY, Genesis DN Lok 5
2. EFTRELZTFA —VEZEELED 272 THA IO TH L [P, [1EHEE %
REEMECHBEFE5R LI EDTELEFTTREME DA/ S~ F— [TH
% Genesis] &0, FHEMICRIATELRRLED T 4 — V2 REET 5 720 OEER
SOFBIE. EBNLRHMEENSTL L, BRICEEL TAENTH S, &Wv

328) Id.at942.Steele HIHEH ZOHIZDOWTAKRLZ R TH 5, Id. at 947.
329) Id.at 943.
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(148) —HGH%F $H4% %1% 2005631

I T EIEHLPTH D ™,

Veasey B HFIL, SHEBRIVDVEMRI I 2 #6500 2 538%% (continu-
ing fiduciary duties) DFAZED L HIZOWT, LT LI 2#HH L1, %
FERIE. EAEO L IR R L fiduciary out DHRED R ., MOBE LM
BoTEBEL LTHINED Yy 7Ty Tlko TWBGEITIE, LT Y 2
Ty TRBRICENTHL EHMT L, L L, RGTEHEERD [THEN %
Bl *EHALA-ZEE, REERL TRV 7 7 — DO REM: & EfF7T
BE R ME— OB |Offifl & % WEBE BT 570012, BEREITba Tl ok
WY RTEN)F =Y ORI DONT, BHIPRAETHRTA2Z L 2RD5 D
DTH5B[,

Veasey BEHIH & Steele HjH T, BZC, ERERETHER Y 27 v 7
(absolute lock ups) # %%1k 9 % #4709 % (mandatory) BHHE 7% )V — ) (bright-
linerule) KWLz Lz s, FI7XT7EHEORETPHRELLELRbh
BT LlhoTLE)EBSLTVAES, 7oL 7RHEIE, EEEL gL
oML . BAES LT O DT L o T A DR L6
MY 2FBMBEPORD Lo T, W LTy 77y FThoThH, KK
XoTiE, REDOREDOFRIZRIWF 2 REIZTEHM—DHETHLH,H LA
BRVDT, MRy 2T v TRBRICEHIITEOTIE R, FREERAL
7B R R DITE 2 HETRETH L, WFIERKRL, MEIC, BEFEI % <,
MY REER R Lo 7B, BN LET Yy 27y TRRALCLBET S LT
ED0%0, BRAE0YIMx BETRETHH L LTWh,

330) Id.at 945. Steele HIFH L FBE D Z & BTV 5%, Id. at 949.

331) Id.at 945.

332) Veasey BEHIFEE, UTOLIICBRTnE, [FITLTHRMEOEL S L,
Ty I T EtENRE, R, REDLDICIEEIC EF CHEET A EBIE,
FI v LT &M HEOR ML, BT L (case-by-case) ICIEXO—DOHRTE
REBOER % B FERHFT L HRBEHFER] T 5, BH#EED (enabling)
BHEILEDTVTWA, ) T LIIH b, BABRHOBHIIREMICEEICHL
LTWT, Zhigh—E_TH 5 |, Id. at 939.

333) Veasey BEHIFE DT 21T id. at 946, Steele HFE DAL id. at 950 % BHE,

148



EHFE - SHBEOBHL L FERM2HH(3 - %) (149)

() BRHBEINTEFTITITERAFOBENOR Y ¥ —

ko755 27 HHF O REEBICOWTOHEEZ 5 2T, BENE
HEHDH DA, BHFRBEZICED L) 2R Y —2ERLTHEFLTW
EDEEZTCHD, TI77LTRUAMPHEICEREEEL L TRZHAVTYS 2,
FLRHFTEED L ) L BERBETHCARERP, EWVIHIHATIEILL, EFLw
HEMBEAFTICL QIR EDII RIDONEVI) L EELLDDRERE
BAHDIC, EDEH LR I —OMIPEETHNEEFDHY, F7T7LTR
HETRREDRY Y —2BERLTE P 2EZL LI LT H, TOLIBREER
A0, EDX) LEREREISEREINLIREPLVIMETCE R, HRE
WEFROAEERIIH L TEDL ) IR TRE EFHPTIEEZEZ BREDP LV
RIEDOHED, LV RENLRBETHLEEDNLIPLTHD, DBAHA, BHEIX
HHRPHE E TVHeE, RSO ITAICHEERECEH L TEOEMELH
2EBEIDEVIENE ENE D, FEEEIME AV 2EEBOBAT
BHBOTEETH S, LL, FEEERICMERET 2R, Ao E
(DDA BEL VY, BPEHOEHUMTT I T L7 HHAPT LR UELLEL
BWabiI TR RO T, BENBEFHEIHLGEIC. BERICEL LOLEHURO
RN =3 EDLEIBRSDTHAIDPEEZAHTFEETHALES,
HEWLFENH HHEI, BHIHW T 5 HEL LT 207 70 —F78
BrEND, TTHE—DT TU—FI3, FHF OO ILHER & BHF AL &
THORRICBNT, BHFMRBEBNZFHBOFELIIRE LT, TNEZIYAA
THRIL CIneT2770—F (BBRUWT 70 —F) Thb, RENLEE
BEECRE LSO E 2> Twh, F07 7a—Fid, HHFFOHWD
AR UHFORYBFITBWT, RHUFMIAREN 2 EBrEREETT, 829
RRICHAEL COeHEL T 2 b LIl 57 7u—F (k7 7o—7F)
THrH™,

B R#EEBICOVTOHM TR, FI 7 L7 R IE—0ERHN T 7
O—Fx&oTiv, 777 LTHHAFNL. YEEVRYLM/RET LRETHR

334) WO NL32WMDE 2., 3 %5,

149



(150) —1BE% $4% $15 2005£3 A

WEED D HHEIT. BENFFLEERY AAZHRNIIT > T, ZHHTREK
HFTOFIWE E TICBA LR EBL5 L LT, 20REVHFH/LARL
L7zl 35 BHEHIZE S TEE LWERIZMD, LV ) YRFOBLZHTEE
REET 2 &) RHBHIT > Tk, I 7T T7HHPIE, BEENLZLYEEOH
REABRET R LTk,

T LT EHFNL, BRN AR HEEEOBKRL D b, LBEHOHE
DAVEYFATEERLTVWAE VRS, B0y ¥—FHBRALLEWVIHE
BraiRRET AL, FLOE Yy F—DFRL 2L TWREBEIEV. F_0OEy ¥ —
BUMOEHAFELY AN LEHLIRRT 23T THS (£ ThiITNETES
DEyF—E¥y FREFIIBALRW, XMNOEHMFLE_DOLE Y ¥ —D5%
HEs BT UL, B0y S —DOFEICERNZE&GERRL TS
B THL, BUKHORFEOFRLE-IIER D L, BHOAIIGI2ETT
X005, JVBOEAERLTVWAE O v ¥— L OREI 21T 2 5 K HHER
SHOBREDFUEICLLEVIEITHE, bLEITHE LD, BHDEHE
BRI ON TG REXELEHILT, ETOK Yy ¥F—LORE|0DE%
BWAFRET LneEn) T itk b,

BRI, BOYy V= BomMRESEL T Ibivnhd Lk,
FRE T ORERBIEER L FRRICEZ T, BWORG IHEF I+ 2 mEI X
BRIV EEZ LN L THD, UHMOBGIHFIZ, BRI LORHE
CERRLLZERCEESHES L, BHAHE, B0y ¥ — L0 BIR
HEIVELFEMTA2BEICBETAZ LIRS, EHNRHOKIRE-Y Y ¥ —
IR SNZHEL ) dBVaHBEZITMAL Z L2k b, BLEITHELD,
MEELRADEZ, E_OY Yy F—FBohE ) TR, BUORGIHFEICTH
DRREDSZILDONDE D ED) DTEZ VD,

L2L., YBOEGHHFOTTOHEEK (EEWLBRAZT TR BRER
RN XEETHE CTORMMOBET 2 ELEL) FSHESALZVETSE L, HED

335) MEHEFERICOVTE, FlAE, gN—=hD- 2V —=F— F—TRX-§-
I—L v, KHEBER [HE Fe8EF] BEEEMES (19974) 263ELTF
250

Zano
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EHAE - ILFEOBRILEHRMEHH(3 - ) U51)

Hb, FE_OYy F¥F—FHETINEINLWV), HLIV PO—LVTERWVWE
BIZEoT, HHMOSHEEVELITREDOE V- VL, AHRHTEIZ)
ETBUBREDEFDA VT4 TRER ) RV, RIS s
BExHI Ll bbbl BHEIHPOEAHORELZITITHHE D
FEHRIIICERL2WSS LG, #OPE_OC v ¥ — 2% ) 25722595,
COEIBN—=N2L, BYOPFIHFEE_ Oy ¥ —1lRATIERIE LD
BT, ZORKROFIEFE VI T, AHNG | TRESINDMEIEL 25
b LRV, Oy ¥F— LRI AGERIEVO., BHEIEL 2500
v, oo 7EIFRENOA Ly T4 THEHRLT, TDLH)RE
BHET7 7O —F % L > TR0,

7T LT EAFE, ERBICEZORFHK T 7o —-F R LoTnd LR
b0 BHATIZ, HBTORMEREEZ UFEDRWORERIZBE &, RWRERIIZE L
FELTORWEBBICHEL-BEL, BEL AR E LCHBICE) ART
Wi, L, BHBICEELLBEHEEZE2IIBHL T, ZRONR S LEE
WAL TWB DI Th v, HHMNL, YBEEIZHL/EGLAT, BENLE
BEBETAUERZED LI ICER D, $THEEZARETHoNERT
Wb, BIRRHEHROBEIL, TREENLBEIRET ZTHREYH 5 L BHE
BFRLInEI D, FLTRELSPEI D, LW LHEHFEOFHEZ AL T
FRINTVD, FIzIE, BRI\ EHEEEMET ARATRRE_0LY y
MBS AWML ED L) ICFHEL Twzh b v ), SHEEERETS
B CORMRKOFBN L PRLE LT, FUFTIREN 2 FF L HR L T
Lenzih, BHENLEEREELA-FHE LTV ELDNRLIOTIE R, BF
FOFHLBELTCFRENDS, RBET L0 LN GVIERHLFERE LTI
Db Tni,
BHFOFEEORA v M, BBRAIVFROEZOE v ¥ — O HBTREM <
DWTOMERK LML LD L) IR L0h, BUGHRIFSZ OB LR
ERET BIE o BB EOFABIME, LI HICHL e, KRN
EHREELMRTOCELI TS DAttt arv sy v 2 &b, +9kTIEHA
HEET oL ETREM B EHEEILES-Dh, F0 X)) BRER{To 72 LT,
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(152) —ABESE 4% E1% 200543 5

BAEOAHAFLIY b2 LVAFINERHEET 2 R, L BUBR A
SHMHET LD L) Dy ThOPERESNBHAR. BRESTEALL
NRWHEF L DG 2 HERT 5 & ) RVIG [ REXE L BEOAHMEFLOM
IR, BRBETELD LN EVE - L AFIZEG|IOWTERE2ETCE->TLE
IDBEHBENZEDPL LIV, £ Tildi L, T9EREL L Thinik
O, FRELY LCAFEFSRBT 2RSSR EHWT20RBETHD L
Z2OND LX) BRHER, ROWEELZIETEL I LIEIEENZITHEV R
WA o TORIZOWTIE, G IRERE IOV THR % T L2 inE

LTHEDTWBEERDNA, ZDAIE, Omnicare O BEEHRHFOLHER
DAFER LB LTnAE,

HIFE A5 b Did, BFEEEPRRDS o & L VIGIHEFEI T 5 TREHIE
BwEFEX T, BROWEELEEICK> Z &id, BRI OEROHFN .,
EVIRTHDEIICR ), BHABERMBLI ) L LAHAT, I¥RED I
HUG AHFATH BT 2 W RE RV L BRSO HMT L7222 LTH, &) JWEG
MEPHBE T HAREENEL ZnEdnZ 2w R, IEHREZF0LI 2 &
DIVHFESIHRLLGEITHETES L HIZ, BROTREREZEEICETES
ZERTERV, LHITTARELOD, FhE L, BEFR AP ARG TS
BERUC, 39R KD LVHFAHBLT 2 THEME 13RO THEV & SEAIHIBT L 725,
PR R TIRERO T REMEAABHET, LY JVWBGREEISHET 5 W5
HRIEBEBETELRNL LT, BROTWEELETAZLLADONLNE
THHLEZDBRED,

IDEHIT, SHBHEMETIHETIE, FREFHEETHL, ERZTH
HEEFToELTH, PHEEEREZELSIIELTILIITELRZY, ZOBE. BUE
BRFED LD TTRED,

[KYr—1] W{OLREE LT, BROFHEERIIERS, NHROFHEENE
o T B UL, BRI ZORHER IR T LI eV TEL HEERL
TBLRETH 3,

[R) Y —2] FHEEEIE-TVDLEVI I EIF, FREELEETLF ¥
VATOH Do AMEEMII—FDOYHEZIZZTHLOTII R, AELEEWNF
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EHAFE - SHEOBBILE TR LHH(3 - 58)  (153)

WHETET D, ROFHEEESDHZ L) ZLiE, HEDOD o TV B IFROT§E
BEMFICTAIENTELEV) I LEERT S, FROTEERLIGIT 5 =
ET, XD IVCEBIELEEHFLLFI M T I EMFTMHLGEOD 5, BUHRE
BREBDOH — FEER T2, BROTEMEZFZHT LI LN TELRETH
B BRAREHCOA LTV A RROTMRMZ AT ESFIZ, IFRb o

EAFZEBGIMFSHBELALEOLDICTREREFERLTBEL I LD, HEROH
MO HEF L ORG KA L THFICHEEERVETI LS., EEH
HERLERETH D, EHLL2RENIE, FSLIRHEXROREHHZO DO TH
D, PRRFIECHER L - EBBMRICES S, PR zaRLd s L%
2B BT LN,

Omnicare HHOEHERIZ, K v — 1 L BEWTH 5, BUEHIER OB %
SRBHEOHAELETAL T, ZHOKHTIHROFHEERES > T 5 LI,
S REIEFORHEERICHR A ENTELLIICLTBLARETH Y, %
DAREBZETE>TEROBVEEITVE, TDLOIZ, NROPHEEN %
WoTENEEBIATo 2 EI LD BT TR L IBRORREEME I
LTERETOHRZE LTV E) v ALHORRIZE>TWE, #
MAZxF L, Omnicare EHOLHERIZ, R V-2 LB TH S, VBER
3. WROPHEEELET SEL2E NGB T o &) 22T 2R L <
Wb, ZDHRTICED T, BRI EAFROTHEEE L FEWICEGEIL T3
b, BMRKRGAHEEEIC OV TORIFICHEN 2L LTH, £0HBICH AT
RETHRVWEEZTND L) TH b,

336) XL, HMHEFHFRY - 2%RELEBEIIOREZIFIIGINELE S,
RYT—2%FRE LT, HEKSEREROTHEERELFTE T LI LA TE, BS
DY o TWBITROWEEHE LM > THFICTEIET LV O HB T ) L 2°TE
L5, ZOWE, BREHRSFTFELRROTEEME IOV TOHKT I
NT, AHEAEMBRICL D LVIBIHENEAE LT, 2RISR S
FICBTEZTTH T, TP ETNERETAILER W, EEZBHRER
Do FRE D, HEEREDHM NN G E, FEFTIIHRERED 201247
OPDORARITIRELEZLDIRERDOD, FEIREREOHMNIZOMELE
B> TRV, Omicare FHOLHEREIAE L, ERERIBE L2
CAR$ W,
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3 KRMEG]

LSBT, xR EXFLHG] (conflict transaction) ¥H Y b T
5%, FIEMIGIL &, ZOHBLCHENOFEBRE AT 5 ZREE (fiduci-
ary) BERRETIWIITH 2™, FIENIEG|CTld, ZEEIZZDONGIORT
DLBEFELoTVE, RHOEH L HR (M&A) O¥HE TOREX LG IZ
3. AT AZ AL TR (MBO)™ R, B O A HE & & O HEL
5lHH 5, LT Tk, #HEG| (freezeout transaction) I22WTTFJ w7 L7 #
HEAED LD RHWi 2T o T B D2 R T,

(1) #HHEG|OBE

AHEHTHHI LITIF I A FIPEI™, 2032 Mid, SEC DRHIIHE
A REF TR, XEEE EHEZRI L OMOTRTOBIRIE—KAKREI
EoTRAETRITNIE L L% VOT, WXLEIHO—RIBIREIIHT HRIEN
FHARTALDDOIATIEING, ZDII LIRS IBLDIT, TAY
H &M NRE R — DB EFRE LAV V) XEZROFLEEER L D
DTHDBLRBDTVAE, 20728, SHlEEICIE, BSRINEDE (short-form
merger) DEEV X LN TS, HHRINEHOHEIL. KHEOERK D%
YRET A HE/REN—FHEIC (unilaterally) . PEBRFEICHEERIMNF TSI L

337) FIEMVEGIQREIL, BERPRAET 2 L2 KHICRHT S L) 2EHEM
5lThb,

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

339) MBO D&, BEZOFF L BHEORBEEENLL TV, BEZLLT
i, —EHRESRAE LT 2R T ST A EEMET TRV SRR 2T
HOH LT, —BHEIHCORAE LTV AHRRXFEVESL N MR
WEWIIEHRZZTA LI A RO TH D, BTIEHHEOBHAHOBHES.
gott (FAHOXEMARETHS) LT RHOIXEMEKE (DEHkE) OHTH
BRFIENYEH 5,

340) DA THNOTFAT LD T X ML, 20024 D Sarbanes-Oxley Act DlE &
FEAEGB RO E3GEEDKIEIZL o T, E5IZHINL 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 Opinion in Unilateral Tender Offers After Siliconix, Aquila and Pure
Resources, 2003 CoLum. Bus. L. Rev. 191, 206-13 (2003).
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EHFIE - SHEOBHMLE FHRMLHWH(3 - 52 (155)

Lo TEMA LT I L 2RO TS (DGCL §253)*7,

HERESESRINEHEAT ) DILEZZTORRERAL TR T,
VERIFHR T 2HEEH 5. AF LB (M&A) OB % v T EMRE
POBMEFHRLEL D LTHHAICE. FXZO0FENH L™, F—I12, X
AAtkERHIEELED LN TV 2 HHRIMM ORI L 560 (DGCL§ 251)
ATV, DEBRECANME LTREERMNTAILICE T, PEMRELH
TP TEE, ZDXH %, flEELOGHREICEDE, KWL 566
FHWCTHE *ERT 2 FELHHAPE (freezeout merger) &R T & 127
5o MHEHFEER I L0123, FIEEICEIVT, MLaHoRE %S
R LS DR RIEHORE LTV, BHIHOIER S
DEPEE AR TSI EDPERENS (DGCLE251), MBAHOERICIE, EH
SHOAEXZOARIZT TR MIERZDRBOLETH 5, FEBEHOH
&, WHECR L EREE Y. B ORHROTS I L TRER AT
(entire fairness) &\ 9 A& e WAL MEISEH I NS,

341) BLEIZD &, ALLeN & KraAKMAN, COMMENTARIES, at 436 % S,

342) Zoficd, BEDRER, HKRAPEE (reverse stock splits) b . FHERD 7~
=y k)b, BlZIE, XEKREN, XEEEOXRT L4 S&HLT
5) DIRTHEL, XEREENFZRIZHAL TV AJOLEIRETWIMEE L
THETAZET, PEBRIELHRTE S, ZOHRE. SEAHETRTOMES
FHILTLEoTWEDT, SEHIIIMEDIEICE - BENIFE> TV 5 721
ThHb, SEHOMEREOHME LTRIN-72HEE2 SEHOBkEICHEL.
SEHEFETAZLIZL T, SEHICHFEELALPEKRFIHERT 5. ALLEN&
KRrAAKMAN, COMMENTARIES, at 464.

TEHKEL, BRAFEEEHCTHERBEEZBICRD S/ TH Lv, Fl2
Applebaum v. Avaya, Inc., 812 A.2d 880 (Del. 2002) (MABEAEZ AW TOBHKED
WHAMTbI, MR ZFOTHHMEOI0R BFEHOES I b, RS
FTdCDBEERBLL) MABMERI S €L LTI o TE LU HEE (frac-
tional share) 123 LTHE* X ) LT, PEEELHRT L EXNTETDH
bo XEHEREREEEL T, KEDESZ—20KAIKEALTLESY (B
ZE, 1AF10. 1441007 &) BRBEEZT o8, HRRA B L 0L BV EE
LdhzwlkEICE, HHEKR L > THENS LS50 B (DGCLE155), 4k
REEGOEEGE, XMEEZTIIRRO—BEUET B FRUE2RET L L1
0, XEBRELINIRBELP 20V E ) REECEDLNL, FD/, FE
XEHRFICEIRELS 2 oMb, BAFAVEE IR LIEE . BRXEESI%
TLZAHZI, IADOKELLAES>TWERWES Y H 5, ALLEN & KRAAKMAN,
COMMENTARIES, at 464.
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(16) —#EEEF $£4% H15 2005FE3 A

FTEKEISIVEREOME T ERTIE _OFEIE. AHEM (tender of-
fer) & EHWINAHE (short-form merger) (DGCL§253) % #MAEb¥E 5 HET
Hbo TDLH %, AHEMLEHBNEH L HASDETRHETERT 55
IR ABEEN (freezeout tender offer) EFERZ &2 5, ZOHE, T
WERDZODE—ERE LT, XREFEIDHEIRICH L TARER 2479, 2
DOABEMIZ, BERINEHZT) LN TEL L) I2, XEEEFSHORELT
BHRADOBULELETETHI EE2EHE L TRENLDPEETHSH, DHE
2 & 2 TR EOM N2 BUF TENIE, HEHD-ODE B L LT,
BHRINEHEETTHILIL), VBRI LR TEI LN TE S,

HAREMOBAIE, MHUAHLREL D, ENSHOIRR KL 12
5452 dHEEELELE ShTuiy, fiEkh, EARENOE—B
D, BERESHORFEITN T2 0REMN ICENSHORBERESVESTLZ L
BRI TRl BLEROBSRINEH D XEKRIICL S5 —FETAT
EHTED, HEEFTLILWEBRIEICEL - T, WHEARENMN O HSHER
FERTHDLEVZE, LPL, BEFTIE. PEKREZHERT L7200 HAH
BNOFEIHVONDL Z LTS 2L, MBEHPHVORTH I, Z0O8EH
i, EFEFE T, HAREROE—EREEZEBICED LS ZRIEREREEN
BRENEDPAHETH o125 THD, BTHLIA TV L )T, HHAH
BRHOE—EREEEZRBOPTIFR & L TEELEAEQREESBH S LW
LY BHEASTERTH S, PBREOHRO 220 IHRARBERPHC SIS
L9k oz,

A LB AREME. VARG IEEIRE2 0D, FHEEY - BEN
WCIEHFE-DHNEERTAFRTHL, TR P2bOT, MHAHOGAIC
BRESLAEEV) BREFRIEEELZTAI L2, MBAREFOBRER
SEELEAEOEEBIFAE LTHWShR WD, HL2—BHERVTW,
COE)RFE—BHERAML LD & LZHBIA Pure EHTH 5,

IFTid. 9., MHAICH T 5RNERENF DL ) L HEBIIETE LR SR
BhrmliR5b, XKiZ, BHABRERN~NOEEZ V- EQHBIORh 2 ET 5,
FOHIZ, HHEHE/BEAHEEGFE I CEH SN EROFAM %, Pure BHIE
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EDEIHIRATVWAEPTRBIEIZT S,

2) AV EEOME | HRLE6E

M & A DFIE TG TH L PHB|EOHHICOVTH, I 7 T 7HHAMIZ
HHML7 7O —FEFATYRS LR b, MHIGIOEEKEIIMAT 2D TIE
<, WRAGIOBERRLFRAICEEDEALE CEMS RO, WEHELRED
LB IOEFRA~NONMAZREL LS ETI2EAFRTENL, DL R
M. BAEDRHAG I T 5 L0 & % o 72 Weinberger B THBEICR S
nap*,

(i) EE&%RIEDEHE | Weinberger FH{F

BREOALBHMEOHBICEET 5L, Weinberger B TOF I v L7 HREH
HIFT DKM TH B, Z DF M T, Signal Companies Inc. (Signal) % UOP,
Inc. (UOP) DFATHEMRAD50.5% % HlfF L /2%, Signal 24 L TV 7\ UOP
DA D49.5% £ BUEL &£ 5 & L720 Signal it UOP OBES & UOP Ok %
ZUHRARDLYICHEERNMNTEILICE>T, TOEREITHIZ &2 L7,
Signal I3 AP & L T—#kdH7- D24 NV E THHL o TH LV EEZ TV,
UOP OB EKRIE—HD 7021 NV v I iz T AN, I DEEIZ UOP O
BR DO IEE % £950% LB > T 72, UOP DA $ikkE @ Weinberger 13 & D4
VPR RETHBHE LT, TOEHOER) L BIRICIEERMEZ RO THR 2R
L

Signal D% B i3 UOP DR X 2 FIE L Tz 2 L b d o T, BT, T

343) 8D Weinberger EEOMIE 7 % S,

344) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983). Weinberger 4 LIaTId, &l %
179 IR 4&MF & L T, Singer v. Magnavox, 380 A.2d 969 (Del. 1977) TE®H b h 7>
HEAMEEZHZ I 2T ER LV E ST, Weinberger BHAHE%H
BEELBEILLL-0R, ERRUREERERZORELMBIZTL25TH S
Ewvbh T3, Mark Roe, Delaware’s Competition, 117 Harv. L. REv. 588 (2003)
(FIT7Z7MIMOM EBESH L TVEOTIER L, ERBREHELTVD, 7
T 7MIE, EREFFEHEOBMBEINALTEHECET A MOERY
ﬁ)ﬁ DEBNTVD, EFFEAAOBES TS YL T7E&HEREOETELENTH
5).
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DX HIZHERT, ZOHEBEOIG GO RERIC OV THE 2 FEIEFEEZ M
1. [MEWKHEZEGI 24789 L LTwhWiks, #I2 Signal »fEa L 72
UOP DR A Z BB INDB S % 524 - TW i W43, Signal 3£ 0
FIEMTOEBENPOHNLE I ENTELV, FIT7ITHIIBNTIE, 20k
CERBPTRL T EEAEICE [Red# (safe harbor) ] EFEL &V, 757
IZT7MOEH O RSB OMEFLZOMIITL > TV EHEITE, F0LH %
B RIZHECORKROBE S &L ZOHG | OBRMICAZ N 2N EX (inherent
fairness) %GBT 2 ZEFERIN D, HWEIOR A DAL DHEIL, £ DH
BlD5e4 7 /AT (entire fairness) %W T 2EHEEEZE ), [ZDHEHIL,
BFAHOL )T 3EROBREOMMN EHFEL TWEHETHoTH,
BRI Ekv, fEoT, ZOoORHORHIRE L TOBMNZ 5D HEE,
THDORMIF L TERLRERTI VI E{ALEBFLEH> TV D, MV
L TRBEAT ) RBOREN B VIHEL, BRSO L) 2RECES 50
REZBWHAICE, ZOL) BBRBEMBOKMICEL o TREOD DI RITH
EWHBEP LTINS R S BV,

FHIFTIE, FEDE BT 2HG|OAEEIIOVTUTD & 5 iR, A
Bk, WEloXBEER IOV TO [AERS] (fair dealing) | &, [AEAH#
(fair price) | £\ ZODEAMSMEDP LB Y Lo TV 5*, AFERGICEL
Tit, [HEIPRE SNZBEHIZvoe, BEIEED X ) IS, BESh,
R EN, BEERICBHR SN2z, £ L TR EREDERRBEEDLHIZLT
WEL7zh] L) ZEHMEL 25, AEMEICOWTIER, RESNLAHD
AR 525 [BE, THHE, &, FROFRLZEDETORET S
ZERE. Z20MKRHOMRROBEAR OMEICHEL S5 2 5ETOEER] PREICR

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

346) Id.at710-11.

347) FHFRE. [REHoOREL, NERGIEAEME L O, ZXiIahh b EETIE
BV, FOMBEREELARELE V) —DOORETH DT, MBEOETHOMMEIL,
EERLLTERE SR ZTRER O WV] EW) T EEEFT L7, Id. at 711, L L,
FHTE, AEBICOWTORERF EREMEEL V) ZO0EENEDL I %
HEBBREA L TWBE 220 THBRRITW R,
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AL L7-¥, ST, FRETOVDLYWALTIDLY - 70y 7 A%
D, [774F  AERTHRIIZTARLNTVE LEZONBLFE] I
Lo THRADMEDFMEITH Z & 2RBDA,

BHFTI BB T EICOWTUT O L ) 123k 72, BEDEEN L EFITEF L
BRAEWFERECBESNLENETH LD, [FFk. AEFRR, HEHGIl, &
HEEOERMBZEE. FL2OHELRATH (overreaching) 25fThHh T
L5, BIGEREOHBRI T TowArb Lk, 20X AL, K
#E (Chancellor) DHEREIZEETH ), BUHRIIEERE (rescissory damages)
BED, HoWAHEBOHEELOSHRNHELIEYVRT I LN TE L, Kk
BEORBEORMNO LT 2L, TELAEORKE, T2bERAERE] & AEMEC
EOX, HkiZ- - ERGEEREOTELZ L H5ETH L,

B, BHFZHE 7 THRIROFINZERRICOVT, UTO X IT8R<Tw
bo [+ Z T TORKRIE, b L UOP P M E I %2 L5 T Signal L B5| %479
7oz, AR TR SN AWML LARBRESY AL T E Lzs,
TR EL>TWETHAL ), - ZOHEITIX, AERIT, BRI
SMLABRRERCEDITHBLA—HTAI LN TELDT, TDX) BI—AH
ZROLFTO ENTVRVDORERETHL, FHICBHFRHOBEITE, Tbh
AT BPMFEF I LHEICH% % (atarmslength) RN ZTHE LR E
FRLUTHEERTIEIE, Z2ORGIRIAEHICOVTORELZH LTS LW
3 Z L DRNBIARE % B [PV, Weinberger EED Z DERIE, b LBEHNF
LA RIERT I 2 LMV ORBEREORBLRO LB, &K
T, 20 &) RRBEEEVEE LG OMEGIHE NS 2 RBOER
LLTETNMMETHY, RETHLEHRLI 5, L) T EERBELTW
LEFEGZLDUWETH D,

AL | 24T ) B KRB RERVRE SN T4, BT R

348) Id.at711.
349) Id.at712-13.
350) Id.at 714.
351) Id.at709,n.7.
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RRA|CED L) R L FED 501k Kahn B TH S 212 % o 72, Kahn F:
% RBHiIZ. Weinberger FHOEE L RIEQFEED S ) —DDEFE, AL
EBRAEEEE KM (appraisal remedy) OBRIZOWTHBEL TEL I T 5,
Weinberger BHFDO K & 2 EHIT, AEOMEDMHAZ ICATWDODH B HEIZ, HX
HEGERMEIIMZ T, FELORBELIROLEEZRNENLTH S,

(i) HRAFIEERME & P L ORKE

EHEOIMBICAMBD D HHE I ZODHFEFH EDN D 5o —DESHBIEEIC
FEO A BN KM (appraisalright) DITETH 5, b ) —2id, ERES
BRESCEFEEOFRTH S, 77727 MTIE, HERHEROMEOF
MHEERCTHHH, FHEMIRKELEDE DL, TOFHER, LH 0D
EZITHIEDNTELZPICE ST, BREOKFOBREIZOVTORERBVIE
LaZEil%a,

BABIGEERTIE, BEEBEOREER 2 IFHT L3 2V, S8R E0
DHFFIZ L o THEU-FIE (gain) & IXBRO LV KHORXIERHEEICDWT
KB % #55 (share) #FRT B L ZIHTES (DGCLE262), FHiTxtL,
SRBBHCES(EELAELFHIRARTE, EESZ20HGIIIECHGITH S
LW)TERRLEL, HERZOIG SO0 EICBVTAETHS L E
AEHA L 2 AU 570 HEDTERT & 2 WHA R, REICS 2 5 a0
(&, [HUH (rescission) ] ¥ 713 [HUH A 4E E /I (rescissory damages)™ | T
H 5,

BB R L ERFEERORDIIIELR BESDH 0. 22 TIIbRERN
FHRMEDMR DOV TRIGDH BHREIK T BHMB 2 FF L ShTE LY, 4

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

353) EUHMIBEREME (rescissory damages) &, b LEUET Z &AW EETH o /m L L2
o, BUBLIC X 2% ERBEMICRSE 2 £ EEREE TH 5o ALLEN & KRAAKMAN,
COMMENTARIES, at 454.

354) Id.

355) Stauffer v. Standard Brands, Inc. 187 A.2d 78 (Del. 1962) ; S ST 4 #li &5 % & # 1
(Revised Model Business Corporation Act, RMBCA) §13. 02(d).
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HTI3, MHDORDBZFBFIETEEL I EPTFOLNTBY, EELAIEIICD
WTDHRRBHPFNENLODH D EHOMEORES ZE) FEL2FREZ>Tw
5356)0 ‘

7Ty T7HTIE, EIKRAEIGEROFRLRET HHEF 2 ERT 5720
CHELZFHROEFIR LV, flziE, TOBENIBEOFERZ Loz b,
FHVEZITF AN P o722 L EDPUETHS (DGCLE262), EHIT, T7
o L7 IO & HIEEIGERFRIC L AN EBGE RED FHi (class appraisal
procedure) % FED TRV, RIS, BREBHEROHFRIT, REFEGHIC
BHOBRKE L2 E) . BEORKICHT 2 XHCEZIFARL P LD 2T
B <. MR (classaction) & LT, &HOTXRToOMELZM{ETL TR
FHILHTETH L, EBICHSOBE, KRAFRL LTRESATY 2,

BREHEN T ERTHFRIT. AHPERINIEIIRET L EHPTRET
H21H, MAEIGEREDOFRIEZ) THILHTELRY, ERRBOFRIE
WEEICHRR 2 RETXL0T, BHEREHOTFHZELE (preliminary injunc-
tion) DIV ET) TLABTED, FHPEILEOPEATE 57012, FEEIFM
B EERCHED D Z LN TEDL™,

A O A LB E OM/RK T R AHHH TR STV 3R OHKKT
bHoGEEE. PEMEIBRXNEIGEREOHENEH LW, ito T, FRERY
BROFRL 2L, €089 2BENIB T 508K FICIE. 2{HFEI RV
»H L,

356) Rabkin v. Phillip A. Hunt Chem Corp. 498 A.2d 701 (Del. 1985) (R &# H &6 O F
RTHREIGERELUNDERELER CESCHRLDARICENTT AL EZR
H7)o

AL, BHIC2oTFI Y7 HFEHHIE, DGCL § 2530 i B IR ANAHF i<
EOLHHOBEE L, HRREVGERESVEREOTEM KB HETHL L L
720 Glassman v. Unocal Exploration Corp., 777 A.2d 242 (Del. 2001).

357) ALLEN & KRAAKMAN, COMMENTARIES, at 476.

358) Id.

359) W bH w5 [market-out] PHEETH 5, DGCLE262(b)2). [BL. BHEFH OHKK
%90% Ll EFOXEEE 25 DGCL § 2530 M SWIREH & AV THBE 217 ) HE .
LEREIEIEMEIMTH 2010 BFR% <, BRAENFERELEFET S, DGCL
§ 262(bX3).
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FERMEORI L > T, HRABNEREOTREL T2 AEOFRRTIIAE
REBOPEL S, b LEKICOV TOFVSHAERERECBES ATV &
L7t MRENGEREETET 2 DI LELFEHEL TTHL LgRIcon
T, I LEDNRE I LIk D, 20 L) eHRROBITEE 3RO TS
RUDT, KEMEICE o THIFE LV, ZREIGMSEMIC, Weinberger F4
DN —VSEA S N B AEDEFFRRTIE, REIRHFORF LKL
HRIAREL TB DT8R ) BB RV, Ml A8 L OB L2 To
BRIZO VTR T 2H VAL ) 50T, XMHEICL o TIRIFE L%
VI

DEMEICE > Th, XEMMEICE>TH, HAEIREREST LAFETE
Bud, FRESHTEEOMFLRDOLNE P, KEXBEVEDLLT, 5
SRATFORENSHEA ST, HAEMFERES T LrBDOREWET B &,
R ICA T D DH HERE (dissent shareholder) AYELB | DM % F 5 = & idIEF I
B#ETH 5, ZORE, TIAKEIRIER IS Nt BRI E 75 %
HFICTEL DT, IEEREIIFE L, 2RICH L, FIEFTOH SH
Bl e ATEOEEISER S UL, BB DAL AEDEED L H D
AFMEOEFETHITF SN BEIBT 5o BT EORFEIBD ST, 45
BEDREIIEL 25, o T, FEMNLDOD HHGIEERAEDIEIHER
SNBDE) i, PEEEICE > TOXRMBEIC L > TORENLENE D72
53, LTFTRTWLXH 2, HAHF CREESLAEDCEENSEH SN LS,
A B B A T I 5e A 7 8 IE 00 2EHE 00 PR B BV

(i) PR THR S WA RHIZRSDRE

a. Weinberger E{:#% 0 B

Weinberger B4 T3, BEMPFFATICHFHHR ZIRE L. FORERITE
HOVB/REEZMHRTEICES LT, LAL, 20X ICH L RFIEN

360) Ll k2 v T id, RonaldJ. Gilson & Jeffrey N. Gordon, Controlling Controlling
Shareholders, 152 U. Pa. L. Rev. 785, 798-99 (2003) % £H8,
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SOHLPEIMMELTH R o72b L) &5 He Weinberger FHIIHIE 7 T
HMAVEUH S TR SN M LRIRREREEG LT L Lzh, FmidsE
BIRE TV TH A ) EBRTVES, FRKRENTELAELEHT 2E
FEEE-> TVRHEIL. FIERROZVEY LT THR I NS HIIRRS
PRERFTZOSHLEH KB LS, EDL) REVSRET D5, BEEREIL
REHIMTV— )V (business judgment rule) ~&# ), HEIHXEIFEREOHE
FILMTHETELRNZLICRED0, FhE b, EELANEOEEDBAIIHERR
ENT, GRBBHICEOSWZ-EFAFRTOREMELSED ZLAFTTELDD, #
HFHIZ D X ) FEXNIBE I OEKRBIIED L) 25 REEAG5 2L HREPEVIH
B, FARERZOCHEDERNLZEET D 5,

ZOEIZDOWT, HRERHFOHBEF ATz, 20 L) 2FENERSR
DAEBIX, FOBFIFARIETH A ERFTHTAEEZREE BT 27215 T
b, LTBHBIND 7252, FRoOBEMOTAFTIE, 72L& ZEFENERBSIR
FIATEB L TV L )RR E LT, M%7V y Uy — %720 &8
ffi & DEFHED D L0 LT, HHRESOHMIIRYL L EZE,rOHEN LN T
WRWHAL LNEWVDT, FELNEOEEOBER LRI RETIIEW, &
2717

—H FD XD REARPHITEEEEIITL L ANED SREEHRV — VIR
B ETHHBIG Do, FOEAOFAIFIE, HIIER S DHM % FER4B
D7 L 7B R OFRT & L TIU) v, FIEBRRO 2 WL L 72 EER
EOHBE, BEHMN - VICEPBELZITHIRETHDLEERT, ZOT T
O—Fik, FAFIETIOEKR L) QWG| OBREOBE S (integrity) % FIHF
TAHEFBLTWALW) ZEEHIRE LTS,

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

362) Citron v. EI Du Pont de Nemours & Co., 584 A.2d 490, 500-02 (Del. 1990) ; Rabkin
v. Olin Corp, No. 7547, 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 FHff

WAL L 7-BUS R TR S N B RN EERPFIERRODH 5 6 ¢ AR LGS
12, DX REEIEZ OB DL ) MEIE, Kahnv. Lynch Communica-
tion Systems, Inc. FHETHD, ZoD 77 7 T 7 RGHHFT O HR AT Y & -
2o O EFE X, Lynch Communication Systems, Inc. (Lynch) @ 4> # ¥k £ 2¢
Alcatel U.S.A. Corporation (Alcatel) (2 & W #EH Shi-FHTH 5™,

Kahn | FHCTHREFHTELTO L ) ITBRT, 46 & EBORE
DWTEELREEELZFIT TV AR LARBRERICL VAR IN TV EEER.
FIEBRO L WIEBREDELRICL o TRBEIND ZLEZFHE L TWAEE
BEDEHI, REOHEPIEHREOFREREL TVDLLEILNLGET
HoTh, 208 LRBOWEIHRONERE &V BEIZOWTOREREE
PEECBIESELZTORE LIRSV E L, [BEROBINERSH
FORG| 2 AKRB L7, PEREOBLEIEHRE G/ L CTEORNE| & KRR
L7236, AERE V) MEOERRE 2 XRKREPSORBLHLLTTWVS
BENEBESEDETTH L, FIEFLOD 5B/ LSz O HkEDE
BOERE B L CRRLAHER., FIEBRO 2 VIR THE S AT E
BEaOEKRBLIZHETH > TH, EE&BRRIEDHH A — D#EY) % FlEHEE O &
WTH[®o T, BEHMNV - VFBEHENZDTIEARV, L L, 612, i
HARESREICBET 270103, BICKNERSERETHLTTRED T,
[P EBZODERVLETH S, H—I2. FHRIRKEIEHOSEMH IR
LTidR5%vy, I, TORINBEXRIEHIRME EHFIIRBEIT)
LBTELAEADKFEN2EFE LT RITNIER L2V & L,

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

365) Lynch D#FE T A Kahn ld. H#). Alcatel i & % Lynch D EIXD 2% R T
FRERE L, BFRYUFPFHNEZLZET LD, FRESHBRELHE
WKEE Lz, 20, Kahn OFFIE Lynch D §RTOMRED 120 D EFAFRE &
Lol

366) KahnlI,at1117.

367) KahnlI,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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TIYLTREFHAMMBIO L) ZHK T o201, UTO &) 2BOkMH
Wi o725 Thb, [BEFRHOEHE, - SHEABAXLRL., PEREHS
FOEBEMG | 2 AR T 2 PEMTE20ICBHR R, BRI LT 52 LEHIC
Lo TRESNATVE, ZOUEHEIFTEARICERE LTS ELTD, XEHK
FOBFKIE, SHEIRL T R2VLHEZ LEORGITEIRELARWHET, 4
B EDBRIICEEL G X DEND S, B2 ER L TWEWIEATE X,
BTAEH0EHCEBRETOMER. ZhEABLZ2VEAIC, XEKREICE
T DDOHBEEZTHERPH D LRBEBET L7259 1, REBEHPTIE. XA
KEREHEHLZEETIRYVBRLLIEDTELRVWEIEOEEN #VEKREIIHL
THELTBY, PEHREIRHHERE L 2D o256, XEKFRIPEREOR
Mic%2 &) ICRHEE LOREEITHT L LV I BROBRE LG5, LER
72DTH5B,

Kahn T HE4TIE, BRIIRTH TR 2, EBRIBA T LR ES R
720 Alcatel &, & LEBERPEI LK 2 0% bBENEK TAREM 2T &
BT LIZEo T, Lynch DFRE L/7-MIREEERLBRIL L SN, 75
LT BT EEG | DRE R REN L HM S ¥ 5 2O S THESRHBTICEL
RL722®,

(3) AREMERAVWABAREOME | B AREN
Kahn T S CRERHUPHE, AU EHIET 2 BRI HT 2 BNEREORE
R, SPEHREOBERIC L BERBRED L) BOBKE L RET 5 EEISRT S

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

369) ZELREINAEFEEHHEHTIE, COMFEIEELRAEDEEDNIERS| L NIEM
BOEHZEOWM A % {7z L Twb L& L7, Kahnv. Lynch Communication Sys., No.
8748, 1995 Del. Ch. LEXIS 44, at *3 (Del. Ch. Apr. 17, 1995). B & & ¥IFT & & O T
% R L 72 Kahnll,at 85 Kahn [ B4 & Kahn I B Tid, HHUFIFBE&T 2

HOBEHRBEEIIH L TITORIEEITH > 20 L, Kahn 1T BETIED bk
FOBIMEITHEOHBI OB VHEEL Shiz, ENXHOFNEZRIIIHLT
SRIAMTOR T, PEMEDBEEITEOHEICERAPITES LTV RITA
W, RERGIOBEFRL@H LTI LRTETH S & Kahn T FEFOFHFriZHIMT L
720 Gilson & Gordon, supra note 360, at 801-02.
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NTWiE LTh, ZEEEAFEROWTOIHEEIEESIIBET S5 T, 5
L AEOEEOBAHRIIZAO Lot FD0, PEMEOHBELITED
ETAEBEABBEMCBRMTA LS ko,

(i) HHARERGOBEE

ABEf (tender offer) & f S5 WINAHE (short-form merger) Ml A G b
THEH 2 ER 5 &) Blg (AR BN, freezeout tender offer) A3FIf &
N5 X 91Tk o7:0i%, Solomon v. Pathe Communications 2™ & Glassman v.
Unocal Exploration 4™ D 2D 75 7 L7 RESHKHFOHMICL B & 2 AT
K&y,

XEHED, IELTVLSHOPEREZRR L2V EZX TWIEE, X
EHRESREEHICL ) —OORG|TITB) L T5 L, £DHFG|IX Weinberger
FRORERREDFEELZT LI LIl b. ZOHE. PEBKREIEHOMIE
%) HER, RREIGEREICRS WY, 222 AL 28 FE EOKEL
KO HHFL (EBHFRTITI ZLATES) dWHEICR S, BICE X912,
ik E OB XEKREIC L o THFE L Vv,

L L. PEKREOML 2 EB T 5 HERMHA CBRES N TS bITTIX
B\, ZODRG | RMARDE T BT TETTAI LD TEL (WHA
BEM) . MHARENOS BB E LT, XEHER, XREEIFRELTY
VBRI L TRARBEM 2175 o AREBEMICX D XEHREH0% L Lo %
RETINE, FEME LTHARINED (DGCL§253) £47) Z kit b,
DYEOREZERTHI LNV TE S,

FEHEN, TRLTWARHOKEICAREMN 247 HE, XEATIRTS
POEE R H LS H i3 Solomon FF TRIEIC % o 720 Solomon FH T,
K DORATEMRROBRIEDS. 5% LA E % LT 5 XEARELS, D¥bkE 1A
B %2iTo/z, 7o 27 RBHAFIE. XRKED, XEL TV I28OKE
CARBER 2479 HE. [HHRRRERS 2 WIEEIE, BRENZABEM S

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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FAMEERDOTAMIIREL 2D 2RI E L, F04 T 7 —HHEENICEEIN
THLEED., T2 47 7 — T AHRPAH S HHEDIE. ZEkRER
FOF 77— DMEEOREREICOVTHOREEDEVE L,

Solomon FDHIMTIZ. AREMIERNL 25 %W D Tk D 1D DE M.
Bz E, PE/REOBERDT v ¥ -2 ARBEMNOREDOERM L TEHHER™,
I HRAINEHE 2 AREN LB UM TIT) S & itk o TARBEMICF ¥ ¥ — L%
Do ltMREEBRET L EVILRMSPHENRTVIHEER. 20X RiliEL D
NEHENEIZELREOEE, LENBE I LN TELELTVS E, —RICITHE
REhTwna™®,

R ABREMN O _BREIT, FEBRFIC L S DGCLE 25312 % 0 < fi 5 INE
PThH B, FlEsbid, MHRINEOETICIX, HREDERDLERITE,
PEEEHOEKBOILEL SN TVwiV, LEL, HIFELOEGIZVEWV)
ZliE, BT LABEPELOBRBLZEDLRVEV) L EERLE V. BHRIN

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

373) [ BRMLZAREMNOBEICE, - FHPTRFEOME L ZITID & vtk
FOHRMEBRET LI LAV, FIVITEER. GAELGH A (cash-out
merger) EXFHREYIZ) - HEWZAREMICELTE, BREECOVWTORER
REFRFBRIFELTVENEI NI ZEd, HE0VE [F0FT77—-&
BELTHRECH L TR ENAERIIB oA RBRENLRBERFFELTVS
PEIPL EVHIZETHS, LRHEL T3], Solomon, 672 A.2d 85 (Del.
1995) at 39 (citations omitted) (quoting Eisenberg v. Chicago Milwaukee Corp., 537
A.2d 1051, 1056 (Del. Ch. 1987)).

374) DGCL 8§ 253D SRINAH #1795 1213, VB DHAFEEILETH 5, PHIRO
BEBIC L D ERBOEMF R, 0B EOKRRRELERTL2DILELFETH
LGS H D, ML AREM AR OEEEDORIRAE H80% LT DAL,
SR EHOEATICLELIN% DORRRELHECT 24010, S5 CH0E
HEMR DUEND 5,

375) Solomon HEff% Z D & H IR REDICIIEEM DR S, Solomon EfF I HFHIE
TORoDE—BEL LTOLNMEN P MEICR > 2BHTIEL VDT, Solo-
mon B RMHOBSITIIBEHATELVWERGIEITRTH 5, ERIC, BE
BHFOBRIZ, ZOWIEIHETEL2VWEVIHEEHRLTWS, Lo L,
Solomon HfFid, —fXMIZIX, HHAREF~OIREEL LTI L 2L, F
FOBRVERBETICHERMICERIN TV 5H, 512, Solomon BFNDEEH
b 7% D% TH % DT, Solomon Ff % HLRI IR T 5 2 L BRI RS,
Solomon BT, XEHICLAAMEMZHERELATIEFOHEEETO
Brlo—#e LTiTbhioTh ), SBAEREFO—BE L TiTbhio Tk
LWhbTHb, LLEIZDE, Gilson & Gordon, supra note 360, at 818.
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AHEOMEEIAETRITNIER S 2V, T2b 5 HSRINEHOXFMICAHD
HHHREIR, IEKREIESLRNEORELHILLTARWVWETRL, HFEL
DB RDLZLENTELPIIHEL P TR P07,

Glassman v. Unocal Exploration ¢ 75 o T 7 i m AP, [BEate
TR RIETERTHLERI %, FFREIEEF 2GR, SR
0B B LEREDOHE— DR FIIRAENGHERETH "> T, [FFKT 22i3Ek
Bewipaid, RRAEIGERESHZRINEGCRE LB 5P EREDOFIAT
BE P 2 HETH L PP E L, 2O L), BBERIINAHIIBNTIE, 3
BELEEESLRVIRY , MEORNIE S %S ) M—OFERIIRKENFRETD
HLENLDTH5B,

MBS E o T—RIOWG | TREIE 21T o 735613, BHIEEZTRLTYH,
FEHBEES RS NS T CRERREDEE*ZLIHRTL I LI TE LV,
207012, BABRFERELEFPELORKBOMAFOFEIHRECEINL S
EB B, TN LT, ZERIEECHT TR ZIT ) &, BEIoMEE TRTH
. OGO REDFEE LR T X REMESET N, e
BRI CETT D L BE—EREORFE M I2DvTid Solomon FH4:12 & 1
TEEBNEDEEDVPER SN, B _EEOMBTINEHE DV Tid Glassman F
TRIC & o TEELAEDEEDVHRIND 5, o T, MELZHAGDE T
BOMEAHEROEE L, BELAEOEENHREINL LI ICEZ D, 20
7o, MREIGE RESHHE 2B L2 ). ZELAEOEZICLIVEHS
TWARERRIC L 2HFELORFIHRT S LI ICBR 5, ZEHEEICL
TRREEEREDEEPEH SN2 WHPFE Lo T, KRTHR S Siliconix F
& Aquila EHDO L H 12, HHEEHL LD L7254 CHRARBEM AW
LB LI kol

L% L. Solomon F3#H AREMDE—REICHLL, XEKFEICX DL
FEM 21T Tb N BHICOVTOHB CTdH %o Glassman FFIZ, #FH AR

376) 777 A.2d 242 (Del. 2001).
377) Id.at243.
378) Id. at 248.
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BENOE_BREICH725, BHRREHLETVEFONLFHOHNMTH L, MH
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APE)PIIBELP T LD o7,

(i) Siliconix FHDED A ML AREMIIBIT 2 ZREOHEE

fith 2 EHY 2 720 AR B & ESRINEH 2 MAE DS HEEDS, BHPT
THRIICEY b /=03, Siliconix H#HE™TH %, ZDFEET, Vishay In-
tertechnology, Inc. (Vishay) i Siliconix Incorporated (Siliconix) @ 3% & #k 3\ ?
80.4% R AH L T\ 7z, Vishay iX, X4 4), Vishay 25EF L T 7%z » - 7 Sili-
conix DHAD19.6% & R T H7-DICHE I L 2 AMEMN B L7z AHE
N OBE LR 24T 72010, FIEBRO L IR TRIK S W2 HIEE &S
Siliconix 271 HN7zH, T DMV FR K Vishay DBHEIC L 547 7 — % 4E
#lL72o £D72%, Vishay (&, BRRAMME T 5 0RMEMN (Rt 7 7—)
FHEZ AR L. 2 OABE R Siliconix DAk EDBLEH T » ¥ — %47
I TEERHL LTV, &6, Vishay it KRB L 2&RICAHE
3 & @ Uit T BRINEH 217 ) BRI H 525, ZOMSRINAB I TH W
BHLABEVENS ZEFES LTV, Siliconix D4 HIZ H &1 Vishay 1.
WHERRDVMA 7 7 —DFRGEART L RMEIIEVEBS LA, LaL,
BRI RRRE PR T2 MR A2 £12 LT, SEC K3 HF 5 Schedule 14
D-9ZBVTIDF T 7 —IXDOVWTHRZTDLY, 774 F> vV 7T FN
AW —ICAEUDOER RO 4 H o 72, Siliconix D#RE TH 5 Fitzgerald i3 2 D
AREROTFHREZEIEZ B LTl

a. XEHREDHEH
XEHRER, TEAEFIEYT 52 BB OLBBRECH L TE

379) Inre Siliconix Inc. Sholders Litig., No. 18700, 2001 Del. Ch. LEXIS 83 (Del. Ch. June
19, 2001).
380) HEEEHIZ. XEHEELSTI AMEMNOEHEHTEH 5,
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HIFTIE, [ (coercion) RHRERISIRENL VR, #HERIIORESR
LRAREFORGIORELZRIELXERTIEE L BED RV LR, HEHKE
EHRIBSHORMEROATELEAE LTHE L7,
FEKEOHRBIZOVT, THHLLEIMKEIEEINAREMFICOVTE
ERNEEZTIHATIEBTE I D E ) P2V T, HHBHILTO L ) KT L
720 BHATIE, BEELAEREORXNEMEIZOWT, [AREMAELIITbh
TWAHRD T, AREMLIEMT 2 LV IBEOHBELBRY., +o2R#ELS5
AR5 DT, [A77 BT LEBRLRERIFEFARTHo7720. £ 77128
TAHERBERIAELBSED L L VI AR L VIGE, $EF0F 7 7 — 50
LRDEKRLZFETHMPTH S LV IHERA L WHE R, BRS040k
EFRE L BRI 7 7 — 247 ) ZXEHR T, PEEORE T 501
L THEDMRE L RRT A2HEBLADLRV L LT, XEHREOHREZFR &
LTHEL,

b. FAREMICB A EHNSHOPRIX DR

KREBFOGEE. 75 =350 L) DIIEBWICIEIREDHBICER S
TWh, LL, 7Yy ¥F—9_EP L) i BEWHICHE T2 72000402 %
2 BFEE, PIZIETH L BRERTICRMET 2 RBFIAER B VD259 by
Siliconix DEFF RS XEMETH S Vishay DA 7 7 — 2 ML e o 722 & R,

381) Siliconiz, 2001 Del. Ch. LEXIS 83, at *24.
382) Id.at*22.
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Siliconix F DR EH T IF, TR EITIE, BREA Vishay 12 & A AMEM %
T ANERENPE I PIODVWTYH2RAL., FOHBEHREICHLE, ¥
BRIV EOIHICHM L2 r0BHOKEICHOEIREFTH L L EFRL
723, FEE, COERETD 201, Siliconix B & BEA TV B McMul-
lin A 2 #H L7z, McMullin EFOFHFT L, MR IBHRIEOFE L
RETLEBHZ2EB ZHV, REEZRELTR25T, #Re¥E LTOTFR
HOMEEXEET S I LICE o THREMFEIE OB %570 Lk HIGE REY
TETREPE ) DEBVNCHBTEL LI L2 TRER LRV, L LTW
PHTH5B,

LH L. BHARRESEOEREZRD Loz, FOBMIT, SREHIISHEIC
Lo TEDLEH TH Y., McMullin FHi3, Siliconix FHELHUL 2FEKTH
BH, AL LTHBIPIThNTW 6 TH H™, HFEFHATIE, Siliconix
OB AS Vishay DA 7 7 — %Ml L ko2 b, #0047 7 — D5l &
HERABREICREE L 2o/ b b, PBMEICH T A EERY & EERHER
WKEY Lewe L,

BHPTE, A LML AREFIREOBAL LT L LRA—DERE L2
ST LIFREERL T, LaL, HHE. 2R EhoBEICER SN F

383) & 54Z, Siliconix DEEZIE, LV EVA 77— 2 XEEARPHFI S HT DI,
FEBENCITEN T ARBEEDLL VO d, FILIE, RAXVEVERATAZ &I
FORBHEED, LVFA T 7 -2 EBTLHBIAEDRZVO» L HEIC R
L3 TTHS, LhL, Siliconix FHDOBEERIIOELERL 2D o720,
Miahedotz,

384) Id. at *28-29.

385) McMullin v. Beran, 765 A.2d 910 (Del. 2000).

386) Siliconiz, 2001 Del. Ch. LEXIS 83, at *32.

387) [AREMOEGNIMA LN AFEEEE. SIZIZEHOIEICEZ O EERL
DBHEFVEWH) T LRFWICRZ L, D LRk, --Siliconix DT DILHH» S
T5&, REAEMNIKI L T Vishay P SRINAHE 24T ) BEIE, - [BHE
BE&] EEREREVZIEEAERVADL LREV, Siliconix D¥kER, ¥V ¥ —
THGED, BBV LTHESRTWAESY, &RRECHMICIOZ
LWl B o Id. at *25.
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FHEEDBERIELZ > TV TP IhbavE Lz, BHRZZID L) REHA—
BEELETA20IUTO L) BN, AREFICBWTIE, BFERZEDF
T7 =" ANEPEIPIXOVTERBEEELTBY, 77 —%iEHL T
ZOSHOKRRELHRA LET BRI REICH D, ZRICx LT, 0B,
ERCOVTOERRELCEREIAT) ERIIKEICEIESZONTELT, &6
BT aREIE, SHENAEZLBNELOMORHETH L™, HHMIZ DL
WZHBART, RREFREAOREREOTHTH Y., £l BEITIERZVD
T, AREMNOHAICIBERIEA 7 7 — %M U CHRECHEREAT) £HE A
WV L,

BHPZ, SHFIEESIRR RGN L ARERN E TR 2o REE 5T
WBRILERAL TV, [SHFEIIBNTIE, BMESIIAE 2 BB LA
BRFICHERT 2 L0 ) REN L REE 525N T 525, HlEEIARERICH
L CIMEHI IR R DRE D G A T v & EAREMN EICBL
THHIRRDOERIZZD L ) RR R o LB P2 I N TWBEDEFHHT LD
. AFEMNEEREWICEBEEDOEL OMEDOTFHE*RLTVWEDTHHT, &
DL BFINL, FADPERET L L —DOKEMENOERE 2RI 2L LT
b, [61H0] FAEZLELRLTHRN LIRS EDEZ LOTH L ™,

I D& HIT, Siliconix FHDOEHTII. ME LD D 2 BHRHHORPMX K.
M ARHEMICB W TZBN TH o THEERBER 252 L3 ERRT
Wi, ZOBRHO—DIE, FIEERZD L) RBEHR A ICHBEL RS2 S ) LT
TRV RLTHE, LEL., FHIEBEREDIZ2VEWV) ZEid, LT LLEFE
EEOBEBEFLZVEV) I LIRS RV, BEEIC L AHNHAREN T
NEBEEEZTAL ),

c. Mot BB E T OB T ORFRR DO
Siliconix FH3, #iHAHEMNOHEIT, WMHRRPREB 2ZENHMT 5 2

388) Id.at *25-26.
389) Id.at*33.
390) Id.at*26-27
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ERBO, TR, FEF L B0 AREMHIE L TR IR S
BREEHTVRLILEFIRTHRNY,

F5 L7 REFHHPTIL Unocal BT, EMEHOBREREIE [ Lwv
REKICHEETHHLABLAE Yy FICEEHTAHELRBOMA LA L T
20 THy, AHEMFICBOTL, [(HHXEEIZTEHMLEE (passive in-
strumentality) Tid %\ ™ Lk <7z, BEEBRHFTIX, £ D% Moran FH T,
BRSO REIE. ZORFRSFEREEZ 5 AREMICENT 2 F&E
HANBRZLENTELEV) T EXHERL, EEHHTIL, ERaLZ204
77— RARRTHILETTEL, BHFPENVOEREZGLLVERY, €y
F—OAMEMNZHETAHREESORAXVEVERBAT LI L AR L,

DL, BHRHOIEEEALEREICL 2HEAREMF T 25
12 Siliconix FHARO TV 2RMREORE L, BHKITLOWMMEINE=
BIZEAAREMICHHT 2HE8CRERUAPFRDLRE L E, AR
o TWb, BF=BILLDRHEMOBEE, PRRAVEBREEZLLE Y FIZ
BT 2 BEVBEHEREICH S & LTWEDIZ, Siliconix FfFid, KEMEIIZ
AAMEMOBEE, RS EAMEMCERE I, REFPAHRER X
ANBENEI DD TWBERET T EbhwE LT,

Yy ¥ —HFEEHREPE)DICE o T, ERIORESZDLHIICELED E
THE, TDL)HEBNIEHWTRENE ) ICEbRS, Siliconix 4D K HF
A, XEHREIZIAZAHERDOHE, BHRIHOIHRKIOHEERYE 2B 720
BRESH 2 LHICBbhb, EZBORFAEFOBE, d LYWOF 77 —2F
HEIVITHEVBAIIEST Ay VDT 5 0d Lk v, 728 2B
SHMELXRETLZODOTHEZMSL 2L TH, EOEy ¥—PHEALBVA
77— %47 MRS B L, ENSHOKRFIRREIN) B, FRIIHL, X
BHREIC L Z2AMEROEEER., EHSHOIRRA L2THTE v, BHE

391) Gilson & Gordon, supra note 360, at 821.

392) Unocal Corp. v. Mesa Petroleum Co, 493 A.2d 946, 949 (1985) (emphasis added).
393) Id.at 954.

394) Moran v. Household International, Inc., 500 A.2d 1346 (1985).
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HOBREERIDVHREDTDIATE L2V D% b, PEHREIEDS b DHF LN,
THAHOEMKEIE, LVEvt 77— 2RO T, XBMAIMLRBTL2RB L
B\ADIED D Do

(i) Aquila FF

P EBH BT Aquila FH™ T, BEMEARBEMNICB T 5 ZEEE LEH
KEDOWRH X ZDOEH 2 WY o720 Aquila FHIE, ERZMEIZO W T,
Siliconix FH*" & KEFFTXF L TH 5,

Aquila, Inc. (Aquila) (& UtilitiCorp United Inc. (UtiliCorp) ®F R TH - 726
Aquila FH1E, FEH O UtiliCorp T &1 D Aquila i123F L TIT o 2 AR B
(Rt 77 =) PEELE-ERTHL, COLNHEMRT, BE&HD
UtiliCorp &, UtiliCorp 2% F 724r4 L TV %2\ Aquila D#R20% 128 L TAKE
FETo7%0 TORMEMIZE, A 77 —DEFEINBI0EP %L LD Aquila
OMRRDOBERDT v —ENB I LA LBEETHVEMEOBIHOLEMt L.,
AEBEMNA I L25E. Kt 7 7 — LR UG CTHBTRINAN *E1TT 5
V) RN EN TV, Aquila I OBHEIR 2L L TWirdo 72,

77 LT EEERHFTE LT L 98X T, ZOBENIAT 5 FeE
x2EDRDP ol KERHEEICOWTIRUTO L ) 27, HHFiE, Sili-
conix F & Solomon HE ¥ 5B L 205, FI v TER, LEKEENT Y
F—FohE)DEFEREBLLTHRT DI H52EREFHZEL TV
BAED LD %, BB TREWAREMN 217 ) XEHKEIL, TEEAEORF T
BLTIEWRWE LY, KO+ 7 7 —1id, [ 7 7 —0&MBEHED,
F 77— RFFANRDLDED) DIZOVTAEIROEBEBIZERTWAEDT, B&e

395) Gilson & Gordon, supra note 360, at 821.

396) Inre Aquila Inc. Sholders Litig., 805 A.2d 184 (Del. 2002).

397) In re Siliconix Inc. Sholders Litig., Del. Ch., 2001 Del. Ch. LEXIS 83.

398) Aquila, 805 A.2d 184 at 188.

399) Solomon v. Pathe Communications Corp., 672 A.2d 35, 39-40 (1996).

400) (7o x7EE, PERO [HR] REEH»CEERNEIET 500105k
M2 AEEMN F2EH A 7 7 — 247 ) XEHKREIC, ZERAREDOEBZRL
TWwi\] & L7z, Inre Aquila, Inc. Sholders Litig., 805 A.2d 184, 190 (Del. 2002).
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WHBEHTH S ™ LT, B4 TH 5 UtiliCorp A IEME % 3. ) HE %
BoTwhwni L,

BHFR BN S OBEER IS OV T, BAHOBMR O #ML L T2 ENEH
ORFFRIE, FOF T 7 —IZ0oWTHIEREZ2ITLR P oW TR, £
REBIGER L TWA EW) ZEIZZR 5w L2, Aquila BT, EHE
OB R £ Siliconix FEL D b ESICZHWLBRE LIRS 2L TL A
ThhVin) I EERD, FENTOH LR (Aquila (2 13T B T
Wihol) iE. REHMBTHR TS, PEREIHT 5 BERBE LR
T & Iz, Aquila FHTHBRIVPPERED-DIATo 2T ik, B L7z
T7AFYIx N T ENAF—ZB, Z2DOT FNLF—12 [REI N
HEBEDT7 74+ 2 AW 2G24TV 2D Schedule 14D-9 T# DT DB
RARTHIEL|OERDLEZLEZTTHo T BHBHREE T 74 F Vv -
T ENAF =2, FDFT7 7 =IOV TORERIIOVWTERYEHTL I
KD %o 72, BRI, K2R T % Schedule 14D-9 IZFE# T 5 720
2, EDAT7 7 —DOREBICEHTAIERE 774 F vl - T RN HF 10K
HESELLEERVE SN, BEIREE FIEREIT L THR (recommen-
dation) %ATb kDo 721,

Aquila FFOFHIFTIE, BMEWIC, HRER [Fr 5 —FT50EI PITOVTH
SHETHR L2 TR 5] LR/, FHPTE, 72 & 2 W7 OB
HEORF 2R T B72DIEGEN Tz & LTH, [Schedule 14D-9 THkE
SO EIRA . ARMAN LAV I ) CHRT LD EOILIITER

401) Aquila, 805 A.2d at 190.

402) FHEFTIXE 6T, SNLORHERIZFOFT 77 — 2 FBEMICHEMET 270125 L
W Y] B EEGTIRBYE- TRV EHIE L7, Id. at 191.

403) Id.

404) Id.at 189.

405) Id. at 184 n. 10.

406)  FHIFTIZ. TEUEER--12. COFGIE DR THEOHEM I - B EN £
WLIZHEIN TV B, 207012, BEERIILUFEF 77 —0#EREITbEVER
ElL7, BEE, EROGRELPIFRICENINOZ L 2479 L HICEXR
LTwa, EEFRLTVERWV] OT, FOHIZOWTHREFL 222272, Id. at 191.

407) Id.at 195.
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W] kL,

BEEI, TEBREICE - THES SRz Aquila D= ADBUHER 213, Schedule
UD-9WZ77A4F %V 7T RNAF—DFHOEHTELRTLULEDZ L
PIT)BRBEYH L LIERH L b2, 2L TEHFdDERU LD L 2T
IRBEROT, PR OMEK LS8 %874 L7z Aquila OEUFRIIHED
OV I OREET-oTWEbIFThb WL, BEREETH 7 7 —ICHT
DERESH LA 7 7 — LT 55EZ T LTHWV ARV, 0 &) RIFHROFT
Bhid, Weinberger H TR ONAFEN LD D 5 BHFRICER S 2 EHIC
RE5bDTH5H", & AXBEBRENGEEOHBANICH S RME L&
LTh, REZEFOTHRTIIZ LB EBRT LI L TRROFIEZEL Z LI
7 %, Weinberger B4 T3, Signal iX UOP OAEBBKRIENPHEAT AAIE—H%d
72024 FNVETOMAEZLIE T[RWREIYTHH EZERDIZ, 21NV LR
HLAPokE ) BFEIBASNL, UOP DEUHR A EEM OB O LR
it Z KD TRE L o 727200, BFERRIEDEEZH L TnEnEZh
72DTHb, 12& ZFXEMREIHHAMEMIBWTELLEREDERZE - T
WWE LT, Aquila EHEOERERA & D L Wli#g 2RO 2 7:0 078 210 b
LidhorZ ki, Smith BHYORER (B2) CHEBTHILILEDTIE
BWIEA D I,

(iv) Pure B2 X 28 MG | OWEE OGN

a. EEOFMO KA
INETHRRTELBUFOHM Tk, M APk L M AREM LT, KBk

FLEMASH ORERICEE SN A ERIZR L2 o T, MHA EHHARE

408) Id.

409) Id.

410) Weinberger Sfid. [HEE KM ORMR K CHERR 2 W L T 5 XEHKER,
BT ERBAHOBREIIH LTRBO LR VEERBEZRE> TR LWV 7T
DLITEORPICD-BFEA] 2H#A L 7. Weinberger, 457 A.2d at 710.

411) Id.at 705.

412) Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).

413) Gilson & Gordon, supra note 360, at 823.
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HEPREGZ o TV BZTTHEHAShIERYP R - T0d, 777V LTHFEER
HEHEZ D X 5 2 O ORFM% Pure FHTHMESE L) & L1z,

Pure BRI OEROA—HII = odb b, B—I2, XEKTIOZEBIE. ML
G LRHHARENS L CER SN A EEPRL > TV 5, Solomon FiE, XL
BEFDERECAFER £17 5610, FERE ZITRBIPLZVEY X, Bok
NEDEEIIEB INT, XEKEIREONIEMELRET HJHII 2 EL
720 ZHIZ3 LT, Kahn 1 Fid, XEMRESHEAHLITIHER, 2L 2
SEMELREL D L) CPEIBEEZTRL TV L LT, SEHEEI G
SNBETT, XERREDTAIIEELREOEESFHENL L L, 20
A—BHEHMSELDLITE, Zo0 AP EZONE, —2i3, MHAHIZD
Solomon FHNDE X LR L T, MHEHITEM & 255V E ) ZHETITbh
BRRY ., R REOREIFERAENLZVETEDOTH S, ZOBHEIT, kg
RiDdHHEZ, HHEIGIOEELAEICONTE) TEHNTELVOT,
REWFERELIAATELNWI LIZR D, 20720, WA TOLEK/RE
DRFEZ, Kahn I FHDPEXHRELI D OBBTHI LR D, ) —D2DFh
L, FHAREMIC Kanm I FHOEZ 2HRT LI ETH B, ARRF[O
Bl RBIN T VA TH o Th, ZHRELELAELODWTORHELEEL R
BUERT 2T OHRE LI 20nETE0THE, ZOHAIR. HHEEIO
A& AW D H Bk EIL, BRNBEREERELZT TR BFRICED & £ DHG]
DEEBRERFITENTED, 2010, RFEREIEL 2D, Pure Tt
3. IREDTODT FU—FD)bDELLP—DERET S Lideh ol
WHEDT 70 —F OEREH HBHIEE L %A%, Solomon FHD7 70 —F
CEATBECHENLZT 7u—F i Lol

EOBEBEOR-FIZ, HHAFTORD 2ENSHORHREOHERIL. BOTH
ABEMFICHIET 254 L XEEAFICLAARBMITIET 2B E L TREZ-T
WBHEW) ZETHD, EZFHITE BTAREMII LTk, EHEHEDEL

414) In re Pure Resourses Inc. S'Holders Litig., 808 A.2d 421 (Del. 2002).
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HHIIL ., PRREIZHNTIIDEVE SATVS, XEKRESHEELTY
BT, HERSH (BHSH) ORI XREKEOEETICHS, 0
&9 LHFERE, BHESTOVEREDDICEDRENZ L 217 EHEH D
B Do IEMREDTE N HHENT, WXHSHOLEH/REDIDIC, HELK
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SHOBERIT EDEBLYED L LA, B4 XV EVERATAHEREL KD
LHEBITIIFEL T RWE L,

b. Pure H{t

Pure Resources, Inc. (Pure) &, Unocal Corporation (Unocal) {2 & - T Al &%
&7z Unocal DF X1 TH 5o ZEHRE D Unocal it Unocal 2R AE L T
V> Pure D34, 6% 2 BT 5 /29012584 7 7 — (exchange offer) % F#h L
2o TOXRMA 7 7 —Tid, Pure DI & 35T Unocal DR SN b
o Twiz, BIRHTHL Pureld, TOF 77— %2 ZELERKED
Unocal & RiF$ % 70 IZMROKFHIZR K% & E L7z, Pure DIFHIER AL,
Unocal 2¥Efy L7zDTid v, #FE L LTOBRKUNTIZZ 0BG L RFN %
FIERIRAS RV EHUF S ) 2 BRI TR S LT w2249, Pure DEURIR &I
i& Unocal 2 & o T4y SNZZBUER ATV 72 Pure OFFRIZBR&ICIX, BT O T
FNAHF—% B, BHNEHODICET7 7 — 1B T 55 % KB L, Unocal
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