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RERHR (11legal diversion) DMEITZRIIR SN D L nbiLd ™,

(2) MEDOT 7 v 7 MHEFIE EORSIZI T 5 AR
FMBEMKEEBIIZOWT, EBL N6 T 7 7 — koI 7 A
(fundamental precept) IZ[AIE G| D 5E M A2 B R T 5D Z & (underlying the

149 Brudney & Chirelstein, supra note "142, at 299.

BOLREEIR & L COKE (BR) AROAE M (inadequacy) (22U TId, See, e.g., SEC, Report on The
Study and Investigation of The Work, Activities, Personnel, and Functions of Protective and Reorganization
Committees pt. VII, at 555-56(1940); Eisenberg, The Legal Roles of Shareholders and Management in Modern
Corporate Decision Making, 57 CALIF. L. Rev. 1, 76-79(1969); Manning, The Shareholder’s Appraisal Remedy:
An Essay for Frank Coker, 72 Yale L. J. 223, 226-27(1962).

151 Eisenberg, supra note 150, at 23-43; Manning, supra note 150, at 229.

152See Brudney & Chirelstein, supra note 142, at 299-300.

153 1d. at 300.

HH LA PFDRNL % DR T L 2B A ST 2556, T ERFIC & 0 BPBHEITEICB T 5
RERAL BT 4T LG, REGRITAGCEIHCHET 2 VIR EOHEOERART, (EET
X5 TFTHY O D, ARBRENED 2 WE T (when no vote), D EIKED L IIHEFIITEE L
THLEDL YRR EERITHEOBEEFREZ LW E OB 2, Michael Phillips, Weinberger to Rabkin:
Fine Tuning the Doctrine of Corporate Mergers, 11 Del. J. Corp. L. 839, 859 n.87 (1986).

155 Brudney & Chirelstein, supra note 142, at 300.

156 See id. at 300.

157 See e.g., Metz, An Unusual ‘Go-Private’ Plan, N.Y. Times, Oct. 18, 1974, at 58, cols. 3-4.

IS UREHMBA RIS R Y, (B0 3l & v O DB R BED R T & D ATRRIEITH E W SRS
%, Brudney & Chirelstein, supra note 142, at 301.

1591d. at 302.
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entire concept of the interested director transaction) T A", J 72
DO ISR 2R LR T UL R 6 20V ATiE RS, &t
ICHEL 52 53S0 RCMEEZHET HEOH Db 2 L%
LTiEWigZune ans', B iEis omt1 Nionwaigsa, ikl
% & (utmost good faith) & RWIZKIT D H - & HIEBERNIENNIEM (the
most scrupulous inherent fairness) ZiE9 25 Z & & HRI N, WStk
& BICK<HET D (good management) Wl —DEHEZATHEIND'Y, L
MLZED XD 2N — W L0 RREFIIIER IR R RO v a VICENE DN
LRI ns",

FAUCKT LECHIPTIRIER R EZ T RT 252 LIk > TEOREE I NZWNIT
[ CE 5 EEZ NN, Blr2tMoaiHclksn T— &M Fatd
BRREIS LSt (T PASEREBEFICHAL T, TOEREBHLE
(72 B CES | O MBEIZ L3 2 L) 1, PE A (insolvency
reorganizations) DFA D X HIZBK L F - 13HIEE LEOHAZRBILE A L
<, FOEON, 2D EK TR T 2B S ATAEDONIENEZ W5
Bt WEIZBWT) FHHPNIERESIC L 2 REH A RSN £ THE
RTDZENHFED TERNST,

WEICHEM SN TV EIRoEE#RE > T, LR TS HIZBIT 58
TR A OB 2 0Bk ERGF T 57 7 v =7 Mk Lo FE#LH]
IZOWNWTDOAERIZEDLETORMBEBERLRNG, TOEEORPZRAALT
Frlounne o

2. BlITSRHEHCR T 208k ERFE T 558

Bl SR A0 & OV EREERGE 12>\, T =7 INEETIE
Pk X0 HilEvE L oRRUE BGE R HESI B & HIBNE Lo F %R FRHMERE R &
OFRIZILFERBIER NS D, & 2 TETHIEE L O E BGE R HEH]
FEIZOWT R THIZNERS,

(1) #lEE EOBMEEGERMERE

T AU BITENT, HEE EOMKKE IGERHEIZOWTZE O B IR
FIZAERMEEZZ TR TRETHZ EEFAEE S LI EITHD LD

160 Moore, The “Interested” Director or Officer Transaction, 4 Del. J. Corp. L., 674, 1979. ZAUTKE DKM T
RSN TT7 A —SNTE 7. 1d. at 674.

161 Guth v. Loft, 5 A.2d 503, 510 (Sup. Ct. 1939); Singer v. Magnavox, 380 A.2d 969, 977 (Del. 1977)etc..

162 Gottlieb v. Heyden Chem. Corp., 91 A.2d 57, 58 (Del. Super. Ct. 1952).

163 Levien v. Sinclair Oir Corp., 261 A.2d 911, 915 (Del. Ch. 1969); Warshaw v. Calhoun, 221 A.2d 487, 492 (Del.
Sup. Ct. 1966).

164 Moore, supra note 160, at 675.

165 1d. at 675,

o0 B G | SUIFIZRAR G | DA, eI RN — AR @A & S35, See e.g., Sinclair Oil
Corp. v. Levien, 280 A.2d 717 (Del. 1971).

167 Brudney & Chirelstein, supra note 142, at 298.
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W, EPFRED XD 7, ARMKESE —HOAREZLE L LTV R
RN, ST DBV R FEILR O MBI, 2R DA D
HTAREE 2o To L WO BB THIESNTE DO THD LHEIND

BLT7T AV B TIE, BREBGERENSHICHEZDDAEE DRSS,
REEGERMEDOIFEBER OOV EMIZOWTEm SN TWERE-RH Y, AL
AN TBE SN TV LTS THER FTEARZEINT 5 Z &N TE 2 AMRSFOK
Foxt U TR E BGERHEZ O v &35 TSR0 E H BRI (market
exception) | MIE LI NT=Z &iX, &V biFFORIZIIT D ikin & ik
THHDOTHDH, LnL, EFE, SASEE 72 S X DR EG 6
MEZRFT L FERICR DLV BRIKELZ AT S0 & L THRAE TG
KMEN R TEEN DWW THRMA Z25HME 2N 72 SN D ICE Tz, HRT D LR
EOLIITFHI SN TN D',

FILCIIIE, SHERD ESREOZ(MIEBRE LT, HMAELIGERMEIC
ELTINETHERSN T IR TZREPER SN DICE-Tz, Thbb,
MABERGEREISARE LT v 7 T O0EBELZA TSNS 2 %
Eisenberg 72338k L TWLIR, BRAEBGHERME D OBLEIZ XL 28 7= e & Hl
IZOWTIRLS LU BN TE T, Fischel (IR HGHE RHMEHF 2540 S E
IO EDOREZREL, SHMEZ D, £ L TRETOKREICFIEEZ
O TERORKGHEE L TREIZR T L3 <™, £7- Kanda & Levmore
%, MRAEBGERMEDRROH 0 BN E RN FEHEROLRW 27 72D X
WIS RSt E & ORZE A H (side payment) & &< 72O DB/RTFEE LT
TALD, PEROGRBHBERICKZFAZEE, I LI EKNICARETAL
MIET 2 L FET D', o, BRINRKENRRLE L TREEDKEDOTZD
(CRTTRBIOBEEME A8 L, PRECE BGE KD RS & OIS & B
THFEEE L TERESND ZEERETH™, £ LT Selignan & Siegel (3,
LD DTStz T 2R E BGEEREDOF AR EIZ-2W T, FIZEFE R
I B ORFREDN LE R Fmm & £ 9 ThRWREE TRATXEThHDH &M
CEET LT, ZRENFEEEREG 06 ORGE &V ) massifi] L, B
PRECE EGE SR AE 2 FEARAO LS 3T L 7=,

168 See Siegel, Back to the Future: Appraisal Rights in the Twenty-First Century, 32 Harv. J. On Legis. 79, 94
(1995)

169 1d. at 86-91 etc..

7088 T4V E TORMUCHOWT, BHBEE TREUE IGERAE O LR i O Fff T AU FEI
BT 2 AT OBEERIRIUZ OV T——] R 64 5 475 491-92 HZ R RUILKRAIEFR, 2000 ),
TUEFE - BTFETE 170 - 489 H,

12 WFH - BITHSTE 170 - 488 FLLL N H 2/,

173 Eisenberg, supra note 150 ,at 84-85 .

174 Fischel, The Appraisal Remedy in Corporate Law, 1983 Am. B. Found. Res. J. 875, 878-79.

175 Kanda & Levmore, The Appraisal Remedy and the Goals of Coporate Law, 32 UCLA L. Rev. 429, 444 (1985).
176 1d. at 463-65.

177 Seligman, Reappraising the Appraisal Remedy, 52 Geo. Wash. L. Rev. 829, 841 (1984); Siegel, supra note 168,
at 113, 124.
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BRI 31T DR E BGE R HEIE Weinberger HHRIZ X 5 ZF D HUEI B & B
REND LD, BEEGIHIBW TR TELE DA Y IR el T2k
HELZFEOHT WD Ko7, SR - B OFEHEKIG 7 H O
HEELLTHELYZLDOTH- T, ZOMEEITAIERME TR TEA%
BT 5 Z & AAEEE SHD & ) R EIGERHED B B IRA L 72 iERE
ThHHEHMINDERETHD'™, I IR B EGERME ORI Al GEME 3 I
MR - BRHMAHSCSHBESORHO a2 NStz b 2638 0nWH 2 &%
HBEST DY, R EHIGERHEOMFE BRI TIHAY %) R (huisance
value) ] 2 L™, MEEIZL > THRXBEBGERENITHEIND Z 20D
SAEE - BEHICH LT, MEDTZDITRDANIERRG | Z2{TbE LD
EWVIBNBEEZ LT THA OB, B UME BGERIMEIC X 2%, Flls
MG INGFET D2 REETICBEWVWTHKEL NS LD TH D L HET X
ThHhdEHLWVDILDE,

LT TR Eeaftc L o L bk ELRFE T2 FERLE L TE
Z B AR EBGERME IOV THEEI T 5,

A) O TOBRKEBRGERE (O COMKBEEGERMEICE TS [AER
k&) ZHERCT 28R - U — DA )

722>7TC (IWeinberger 7 7 U =7 Mk m#EHRE T) 2457 ,) OEAEE
AR PR RB W TEHIATIE — A0, PESETTEZ &, Sto& PEN{E,
%Lfﬁﬁ@ﬁ%ﬁ%ﬁE@E%%Miﬁﬁbf%fﬁﬁ%ﬂﬁ?éT??
vET— T uay 7| FRABERHWTWER, EERICAERMIKOEHIC
AP L VAT D072 4l (gains) b EEDER L ITZE I N80 71184

(DWeinberger T & = £ HIPE /T DOHIF D L35

Tri-Continental {4
%%#ﬁ%% : Tri—-Continental fHiX%DF=ft7c% General fHZWINEDF LT
2, UHAPHI BN TF R0 DRk R S, £2T, T ADD
PR FIT B EM I 7= 5 Tri-Continental #EAKIL- - HICHFZFEZEZ, H
HGERMEZATHE LT,

178 See id. at 107-08.

1791d. at 110 .

180 Manning, supra note 150, at 233-34 etc.

181 Kanda & Levmore, supra note 175, at 444 etc.

182 Siegel, supra note 168, at 109-10.

183 Clark, Corporate Law 453 (1986); Pinto & Branson, Understanding Corporate Law 142 (2004); iE 3 KB8 [
TUXZT »Tayy - Ay ROREE &R EBGEERMEO LR —KE OGN & BEGE RiE—
—1 i 1128 15 115 H (1994 4F) 72 &,

184 See Pinto & Branson, id. at 143.
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I e i IR - B ECHI P I Bk 3= 0 FRICEE D & R O R AR I 4
MR TN, TI7UTINEREFRIFRED LD IHR L TCZOER LKL,
IS K D RHiRS R 2 R LTz, T80 5, WIS D STk e ZE &
LU Gkl S AL72 1T 4UE e &3, IERAGE D A CREl S 41 TR B 72,

S BICRIFCHIPTIE, ORI DR O EOAME F 72 1 XNTERIE 2 P D %
(ZHTz>T, TRTOREEREZEET LLERH D LFRT D,

2O L DITEHPFTIIE — ORMIE TIE AR < LV JREAR R FE AR A LT,
EPEMMAE, ISR CAE, TSNS, AR RIAZ, BlMEm, RFEBURR S
EEe T N TCOMEEREBLZOBICIANDG Z L2 AgEIC Lz Ebns™,

fA. L Tri-Continental FHHINEHEEIT [T X TOREER L ZET HLE
Mo LHRLIZICE 2L T, EERICHALE 177027 - 7y
7 | RS TIERERICIG SR o, ErEMiET L Ttk 2 stk & L
eI ng'™,

Sterling Zff: 1952 4£!%°

FEME Y1 IR O ERITEO TS EB L CART LVOREEHSY — &
LhRHELTIHT IV TMNEAETH LR, =2y 3 — 7G|
et TbdH b, Y2 HLFEME-ETET VOREZFEL TN, TOKK
WX (over—the—counter) IZBWTHGG | STV, X X Y2 £ Ekk T
T, Y1 ARX TFREAREEORRNC (1952 423 A 25 HIFARIUD) V2 HERREA ) 83%
ZHLTBYZOXEMETETH 72, Y2 HEEERESEIT VI Hi LD TS
N-#Thod, 1952 4£ 3 H 6 AT, Y2 #HEEFEESICEWT, FIZEEEGEA 22
KM L7 =FHICLVERINTEMEFICZODITEKILL T, Bk (&)
IR A S &35, AfE Y1t oA DHER ULF TRIEEDF %
= 9,) BRI Lz, 72BFE4 H 14 B O Y2 #EEFERESITB O TRIEEOF
KGR ST (Y1 AR B E 21772~ 72),

ZZTRHRAE 4 A 7 B, X IIARHEEGHORMTFFRB T LB RAETSH
HZ e EEBAHMTE LT, £DO5%K (consummation) ZZL 1D Z &
Z M EECHIFTICH LTz, — 8 Tl Seitz HIFEIX A OFEHEI O A IE & 24k
T OIIEM ST 5 T X ToORE il (BFHR) 2%FA - kT 52 &n
BV HDHERRTZD X2, TGMEEREOCIGE EREFEOREERELFEE L &
A, RS LB =FIC KRR S e lmEE (D) 2R ALTA
HIZB W TRECHE R (bad faith) 7L, REEHFOFMHHLRIETHD &

185 Tri-Continental, 74 A.2d at 72.

186 1d. at 72.

187 Coleman, The Appraisal Remedy in Corporate Freeze-Outs: Questions of Valuation and Exclusivity, 38 Sw. L. J.
775, 778 (1984).

188 Schaefer, The Fallcy of Weighting Asset Value and Earnings Value in the Appraisal of Corporate Stock, 55 S.
Cal. L. Rev. 1031, 1070-71 (1982)etc.

189 B R 1% OB DF 22 1L 5 SRk Ak,
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LT, XDOEFERERD N2, 22 TX I EEH L,

PN BRI« AEAOHIEREICIT Y2 S EO KRR T 5 Y1 th~D5E
HThH-T, BInSNT-EEOME (Y2 fHGHEAME) &2 oxHliofMifE (Y1
O ME) & &2 TRETHD E V) X OFEICK LEAPTX, X I
LBFD LD BRTERITIFEMTD Y2 HOVEMEICEMRNCAE LTV =80
ERETAHZLICRoTLE) EfEfILTE Y 2, AOHIEEDTAIL B2y,
I OHEIZIE, #EHSHOKRER S 522 DIEADRICA L TV Eb D
EMMEDHEICE W TEEMICELWGERTHS LR LT, DEMERLD X
ITAFFICEL 2 TELI ZHLODOEFITTE 2V E L TREHIRZ R LT,
BABAHCEDEL 9 2V F UV —0FEHDHRR T X 2 BUSICHEMmAY A
it %o~ Lz,

Poole Z {4 (1966 £ - out—of—pocket FAEFEK)

FHME . G A HIFEF N FEEEATW T T T — NSO AR
#HThH-oT, Y i (T U FRRL) 1TEDOZHRREL LT 50% %A DRi#E
BRaA LTz, 1960 4 6 H 28 AfSOEFAE (circular letter) ZH - T
Y FRITERSS A HEoDEE TS X b (BfMHTIZIS URh oo FE b &) Zxt
LUT 1 BRYT2D $ 17 Offiks THRAT 24T - 2R, 90% &8 2 % %A (A
G L7z, [A4 10 A, Y #3hlosgeratt (77 v 7N 2 LT
A2 RINEHF S E T,

Z 2T 1963 £, X BITATREAE E (0ffering Letter) (ZIFFRIKAYA 5

R (fraudulent representations)ZENdh o772 &, F-MEOH 5 BT
(IS CTe R FITE LS AU 2B CoigE S ¢ EaxboT, 77
AT va e L,
R E : Pool FIZ8NTC, Herrmann )53 1% A RO EZEEOMEIZ DU
T, BRAEPGERFRICB T 2HRAFHm FEL R U<, X TOMEEFE L
BRICANVTHEB L2 TR 720 EHRT 5 & &bz, A RO FEER
OffifE (actual value) 725H X HICKFDOINTMEZIR C7-ZFHLEELT5
(Wb D out—of—pocket measure of damages)X © DEET HEELAZE S
EEROZ2NOLE, ALV AELI D EEIONL VT Y= E%E A
AAME DR EFRIZT D Z & IZHMA Th - 721,

Tanzer {4 1977 &4

190 See Sterling, 33 Del. Ch. 20, 89 A.2d 862, 1952 Del. Ch. LEXIS 76.

191 See Sterling, 93 A.2d 107, 111-16 (Del. Supr., 1952).

EHCB T2 OGOE 2R E T2 HOTIERWA, BifHF+va— b7t —L - v—Vr—
ThoT, BIFNATONIZEMATIZEWTEDOAEEFEICREERRZNH -7c L FERINT, out-of-
pocket HEFHREZBDONTFIFTH D, .

193 See Poole, 43 Del. Ch. 283, 224 A.2d 260, 262-64.

194 B 22 1L 5E R,
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FEME . Rk S R

FIEE T, DERREZ S X BIZZKRENIC (peripheral point) & 0FHllifs
DANETHLZ 2T E L TAREBAEHFOELDE bFER L, #HE
BHPTLE PHIRSIZ DN T, AOHCX D ZEEEICE VFIGE 2D LD, H#i
ZINTENBIETIOM EE XY v o« 70 —0WE, IDBETICHLE S S
NDHZRETHDL LN KO X LOERIZONTIE, HlEE Lostta iR
BWTENEZBRETHHGIE 2N &R EERBHBAMITE LT, X bOZEIEE
REBDIR D72, UK L EERICBWTT 7 U= 7 M m BRI
IZAEDHZ DWW TEIHIE O RN ESIZR> THiFTZ L TE Y, Sterling HER
Singer FMIXAIICOEZZERLRAENE (EOAEI & FH LOAEX) %
BORLTWH EFURLTELRE LY,

R  Hartnett MrFgEIHIE (4R (X3P — 0l S 2 < EiET
55 R O EME— OFHIH I TEFRICAELT S 2 F Y — (X3
74y b)) AZOWTHBAICEE R R 21T e o T,

BARWIZIE, T RO S DERREIC Y TV — 2RI E DRy A 2
YD 2 ElE, Affffmiatt (BffEst) VT2 AL L02EKRL,
ZHEZLDEMNE S TIERWVWEW I FELELH L TV 5, AifHFRatt
TEUFRTO & Y Fath (its parts) [ FEMS RWELIEFM B 20
(profitable) ON L HDHZ L THA,

4. =D EERT H(TRTOFr—RZEHATE 5, ) kL
— NV ERAT A HAEOR bR L Z AL, v Y— (EE) OEEMGE
(highly speculative) T 5, &OFCHK LEIEFE R SN2 HAIC, @
W, BOFRNCEDO VU —E2HH LT iE e b enny, L LBLISEORME
E LT, AFETICAL 5 548004 (financial benefits) (2D RIZ
bHoTbENEZWALNZT LI bHEE, FAEAAIETH D (almost
impossible), BfZ L&D ETHEHIFTZNITAY v R RWEE, Fhaik
ZERVEWVIN, LALAHFCRY LT LEFENR b SN2 0% EK
L 72N (does not establish ),

v. (RIZH->TH) VFV—2ZETHHENRY A I 73R A TGS
KRMEAZFIRT BB CIIH L3, &R LIZ, 77 v 7 INGIEEITBAE
W F U EEBREEENGHERL TS, b LRI U —EE L
RIFNTR LRV EN S b, TV E FFIEINRITUTRE 220,
AU 2R ET DIZdH T > THEHKFE (dominant stockholder) 1Z&PFIZ

195 See Tanzer, 1975 Del. Ch. LEXIS 215.

19 See Tanzer, 379 A. 2d 1121, 1124 (Del. Supr., 1977).

197 See Tanzer, 402 A. 2d 382, 393-394 (Del. Ch., 1979).

198 Brudney & Chirelstein, supra note 142, at 318-20 .

199 Mills v. Electric Auto-Lite Co., 7 Cir. 552 F.2d 1239 (1977); cert. den. 434 U.S. 922, 54 L. Ed. 2d 279, 98 S.
Ct. 398,434 U.S. 1002, 54 L. Ed. 2d 499, 98 S. Ct. 649.

200 Tanzer FFZERFHRIL 197945 A 10 A THENTZH DT, 1979 EUREOINGIEEEZFET TH
% 5 o

30



IVAETLI BV TV Lo Z 213, UEE29 5 mikREh
121X 72 5720 (not valid grounds to challenge the merger) *,

R FEREES OV TIZ LD Motion For Reargument FfilZ BT,
Hartnett ZHPIBEIZH LNV TV —DBBERET HEAZH LI, HL
ZD%ABIONIZIT D LR R STz,

Lynch {4 (1981 4 « rescissory damage §f:K + ZRE T —KR)

I ¢ V1 ALIIERIAAN ST D THEDZHRk T & U THHF 53.5% D T 1k
A LTz, 197449 A 30 HIC YL AT 1 B4 720 $ 12 Offifs T T
PR 2 M BICABEMN T 21T o 72k R, K 88% 2 Hfs Lz, 727 i
NBIBEAMRNCIE, THOREHTHH -7k HIZEED (LRS- 0 o) #
BHEME LB R MR L 0 @S E o2 OME (LT TH #iEE] 20 9,)
END TN, TTEMAGEEZEICIIR RSN o7z, 0B T fHixE D%,
Y1t S5 Y2 fhlicE s nT),

FZTXIE T HOTDEMRTETH > TEOE FRDREMTITIS U, #
D%, ATRLEAAE TS OME FEMEIZ OV TFRERDDFFE 2 (frank) B
RINIRENIRN ST Z EFIC L > TREREBHITER L2 E LT, Y1 % 2%t
GUZHEE (T RO AN EAED & B A0 2 )k U728 OREEFERL
776
HRRES (1981 4£ 4 A 3 B : A ESEECTT 7 v =7 K E#EIZ X OF
EZRD T, ARICTHEWNT YL 5T X Iod LIERBH LAV, BidHAEE
ERR LD -T2 L CHIREREEKICEY T D AR L TR A ELRL
7oP%, F2RFE T Marvel fIF X T #RXOMMEIZ DWW TEDFD X 5 RRIGAEIC
YA DRl Rt Tl T B & L0, %o BT Duffy #HE
ZENEF - < VIRL THEIREIEICR D HHEE (rescissory damages) FFAll
EERA LY, TOKREAHAE LT, Poole kT S -k UE B
FERMEIC BT DEGRHIE I CIERER H Y, ThabbillEE oA LY
AL 9 8115 (gain) 1T OFEAME R & ST, DEREICR L
BREBEELZA I BEMRENHIREZBIOER L2 RO LN BAITIE, Bk

)

01 AHIZ DU T Hartnett BB ISRZIS, IRICEL 2 D0 FTV—%2BETRETHDLELTH, DEHE
Fizxt 9 B4t (compensate) & L CAGFASRIH O 1B 72 0 OHTSRMEICAIT 572 29% D7 L 2
7 MIAETIE AW EE BT DR AR LR e 5720 EoRIB 5, See Tanzer, supra note
197, at 394 (Del. Ch., 1979).

202 Tanzer V. International General Industries, Inc., 1979 Del. Ch. LEXIS 362 (unreported opinion).

203 See Lynch, 383 A.2d 278, 279-80.

204 Lynch FF 455, 1d. at 282-83.

205 Lynch 722558, 402 A.2d 5, 11.

206 Lynch Fk GERFICHT5) EHE, 429 A.2d497,501-04 (Del. Supr,, 1981).  JFURIEIE IS 518
EFEBERIZOWT, THUELICK WV EBINS v oo Sh, BIRITED N, B0y F 7213568
Lo TENRTERWEGA, FIRRAE IR ORERIZE T 2 YR OMMER 2 0 Y 2 EETH
%, ] Fletcher Cyclopedia Corporations (Perm. Ed.) § 5598.LLF THGH LI D HERE o2&
H5,
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FHIEEITEH SRV D TH D & SN D™, K2 OWT Duffy #HIE I,
AFEH LI LV E LWRBEEFTIETH 7228, T fidd Tl Y2 fhizAadFs
NI IRV BEE LITE 2 FTAHE T/ < Tloot feasible), =Dt
DIZEEIRFTE - 7 Y1 DN EINAR IS L 7oA E O3 I F2ERIZA S T %
SEEMPEREE ST D 2 &L CAERMREPENRTE D EHMRLT, KM
IZBWTHAE LICRO 2 BEFERBRESTELZRD ANT?, GHICLVAEL I S
U —DFREERBDT,

Weinberger H{f 1981 4 —5*"°
FEME V1 &t (F 7 U= 7IREN) I ZemEIEEIC AR E <, £<
DFEfEATH=a v a—JiAERRGIFT EiGattTh s, Y2 &t (57
U= TIEN) IFAHESETHON TWESHOFEELEDR =2y I —
7 GG Egatt Th o7,

1974 4E1Z Y1 2fEZORETRHEO—2 %A L TEHEAFIE S 2D -
T Y2 0BT H ZRiT 72 (4K, HIZ 50. 5% DX EET 52 & %
HiEL L72), KAHIZRAZWoREE (1975 4£), Y1 24h% 1 #4709 $21 @
ks, HERTEIT R OVABIE A D 51512 X - T Y2 Sitttsk o 50. 5%% B
BLTHREOLEMRTE L o7 (BFEMAEERNICHB VT V2 SklT 1
FR4720 $ 14 59O THEI ST in), Y2 2AEOBFERIL 134 TED D
H 64N YL BHOBEALTEETHoT-, F72FD 6 4D 55 5 AIXFEREC
Y1 SHOBFREZIINEE TH- T, V2 2HotEFRKEREFRLEED
Y1 SRS S, %E ORI E b ITE L T\,

ZD%, REEEEEETHOMWYREEREZEL THEEDR, Aonb
Rinol, TDEH Y1 SHIFHEO Y2 242 A 2172, R E I #o
TWHHEIZ LY (BT %) FT etk (feasibility study)
AT b CWE e 2 A, 1HRYS7ZD $24 FTOHERIUI YL &zt > TRW
WETHD EMmMT oz, 2T, VI 2R EZESEHE LR T Y2
2B EOMRKEES T2 2 L2 REL T, BT THD Y3 2ftE
RALLT, 1B $21 L0 DFMT Y2 &% Y3 SR EDFT 5 2
L L (Wb s R fFaE00,

EdRERESSH (197842 H 28 H) HEZIZ Y1 SENEHCET 2
LA YV —ZRZRE L, FOFTY2EHMRDY HOHEEMEN 1KY
720 814.5 ThHholtZ ENEhSNT, FE2HZICHRT LA - J I —2

207 Lynch F+ff GERFIZxT %) E&#%, 1d. at 502.

208 Lynch Fh GERFICHT5) L4558, Id. at 502-04.

209 7= 72 % O 1% D Weinberger F+{h 22 R 3F TR TS 1L S R B W TE DR FERE DOME Z 13RI IS
<bDOTHHE LT, BUHICRD2EFHEFMELOF ¥ v ¥ = 7 v —E5 BRI S hk
Mol

20 A% O G HEEE LU IR ERHERS SR,

211 [G]E(Z Philadelphia & Pacific FFEAFEGIATIC S EH LT3,
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ZHRF LT, GOHCET 2T b TR Y, A0HMIMKIZoE Y1 St
RTINS 720 $20~21 LHEEET D & AN LT,

1978 42 H 28 H B RIFE3 H 6 HE TOE) 4 =B ORIZ, Y2 &tto
CEO |XEEFHIC CRfLALAN B % (T7eb bIE Y1 b4 Buk) MR LT-
1E7>, BESITICADHIEIZEET 2B REOIERZ HKE L2 FIREZ Y1 &5t
BB LG A B T Y2 AN B DB 215 D T2 DI T A IR & 1 8K
720 $21 T RETHLHEIHE LT,

[FH 6 BiCHittEGRSESBE SN, Y1 2EORESETIEEIHZ WY
T, OHFMIZ Y2 StDEREDO PRI EEE DR T 5 2 & KVOY1 StEn
T AR A ST Y2 2RO 3 50 2 U EoBERAELNDE - L%
ST Dtz Y2 SAOBGHEERSFHETIL 1S 7-Y $21 OA DR 23 A E
THDHEVHIREHITOBRBIONMZ CTHEEHRSE LRFEEE L THE
ST,

TH T HIZ Y2 ST ORIk LEIHRERICET 2R O U H
BEAFR LT, EENE 5 A 26 HEMED) HREREmmE kK OFEER
B EBICLEE RN RSN TWEDR, ERFATAIREMEREEZDO L DT
Y2 SO A EGE (outside directors) &ML ITHRINA Do
TAED, Y2 RALOFEHITITDO T 4 BERICEREZHLZ WO FFD
DEIEEICBR SN2 o T2,

ZOEOP TS A 26 HIZ V2 SHBEERESVEES N L 25, DEEE
FOHFIT 5L 9% NEML, £ L TRERARDOHFIZ 76. 2% L7 Z LI2 XY
AEEOHIRIBEZ L > TRHhEEL T,

ZHUCKHT LT, REAPHIECT LT Y2 S48 X 1%, Y2 &L

ZEMEETD Y SHFEEZRRIT, KMEEOFOTUE L (set merger aside) &
TAXENRED bR WS, HEOHRME (monetary damages) %KD T2
TR T I va sk,
— MR e TIE, AR L < REHERY (grossly inadequate) T
HHEVS X OFEEIZHOWT, Brown I CHEE) HIEIIHERI O EET DT
iR L2, BARAIC Brown BIHIEIE, O& =3 EO0FA%ET (1978
2 H 28 HEF) O Y2 RO HHAEN 1 4720 $14.5 THo = FHiE%%
R, Y2 tARICBI T 20825 5 A (1974—78 4F) ORRMIRIIC B & [0]1) 7=,
BARAIIZ, 5 RIS RS 1974 £ 1 B47-0 $18.75 T, FElD
& DI B MR O XMk 1% $ 17. 06 T, FEHEARMES L $ 11.35 T, F
MBS 1L $ 13. 20 T, % L CHIE =& OFElEIL $ 18.87 TH - T, &ff
INEBTOTSHAED $14.5 LT o= L FirT 5,

GEUNT, 1978 4E 3 H 1 HE T Y2 ##ERICEI+ 5 EY P/E flifE (a
price/earnings average value)lX 1 #4720V $14.31 T, EHEEMIE (a

212 Weinberger v. UOP, Inc., 426 A.2d 1333 (Del. Ch., 1981).
213 1d. at 1361-62.
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book value average)ld 1 ¥k24720 $16.39 TH o= AREMENDH D &)
BIOFHIERE Rl fibin= 5 2, AOMERTZ5 1 %720 $21 14O EOFAE
RIOFMET= 2 1 HRY720 $14.5 KV B XE B%OT LI T LEMHTMZ B
o EFR LT, RERIC Y2 #HRRICE O IER ML B E V5 BRI e
HIWr 28T T, BERERICEOMIETZS 1 BRM7ZD $21 RAEThHoT LR L
7

fit 15T X D AW ZEAR FEIT OV T, Brown Rl 1% g A 2 T 15
(comparative analysis) & ¥ v v = « 7w —HGBAEMEE & 1TV T b
Y1 #DBoEE O A BUSG LR ICHe 3R & LTAE LS EBUE L7
BEE_X—RL LIt THD ML 2, BEOFEFIEIC>EH 53
FRITFEBICEIRS N, NEREBLETHREREVDELDHDT, BIE&H
PHZIB W TAERR BN S D el DN A IEE T A EA N E D 2T %
Y HELE L TRA LU (unnerving) ERART 5 & &b, ABRIOEGHT Y2
FhEXERE T2 D Y1 FHic e D HIZHEWETH - T, Bk - 25t - BRE EOFEIK
ENFEBLTEDHIED, BHIEE~OEHEFEICL 22X FHERTE 25D
ZEERORNPLM, AMFEZRIC KR ENEZ TE LD EBB IV
FRENC DI DRI DN IE S Z W42 OIFFE 0 CHIBREIZ S —F L T
RNVEL LT, AFRICEL I BT V—REEEZTHLEVNS L O X Ml
O ERIZHEIBA T I - 7277,

@ /INME

Ll X V5505 K5Il FEAMaHcB W TaEHz LD O F o —0nET
25 EHEHPTROREO L, TOREENRETH D Loy, WEOHFNZ—
FLAWR EOHBAMT T, APFHCEIVAEL Y 2FEE2 L =795 L ERS
AL EICEH L0, HHFNT B L CAERMEICK T Y—
DEBIZODEHEEMN AL o 2w L, BORIOSHMEICAR YS9 25 B4 7
EORiZ S 55 2 &, TRDOLADBRREDE L7z b O OMIEILZ O xHi &

2141d. at 1349.

2151d. at 1356-61.

20 BB FTEHRICB W THIBO Y = TICE L L2 0T (—BRICH S OB UL B RGN E
WTTHDHD), seee.g., Mitchell v. Highland-Western Glass Co., 19 Del. Ch. 326, 167 A. 831 (Ch. 1933) (x{%¢
SAEMOEBN. 722 BT T v 7 W TIEA2 WA, e.g., Levin v. Great W. Sugar Co., 406 F.2d 1112 (3d Cir.),
cert. denied, 396 U.S. 848 (1969); Brundage v. New Jersey Zinc Co. 48 N.J. 450, 226 A.2d 585 (1967). & DAth,
& & IR E 47 (the Investment Company Act, 15 U.S.C. § 80a (1970)i23&-3 < A HFONEMEIZ W T
SEC 3R D Y =7 25T 5, 5217 see, e.g., LaSalle St. Capital Corp., SEC Investment Company Act
Release No. 6693 (Aug. 23, 1971); Townsend Corp. of America, SEC Investment Company Act Release No. 4045,
at 35-39 (Sept. 2, 1964); Atlas Corp., SEC Investment Company Act Release No. 2920 (Oct. 19, 1959). LA EiZ
KL, TEBEICOEBRGEITRSHO =7 =GR Lo Tl & L ChbEinnd 7 — AT,
EMAEETEBRICHRO Y = 7 2R T 2, 7272 LY ERIHOZ N E A OMEFEAN XA GFiT o 2 vz~
— RIS TE LTt F@kla a0t i s ShTna856, Ao v 27280 b5, B1s
HAHZBET 27 7 v 7T MBI TIXZ2 003, See, e.g., Dasho v. Susquehanna Corp., 461 F.2d 11 (7t Cir. ),
cert. denied, 408 U.S. 925 (1972)). 7237 7 U = 7 M¥|f, Muschel v. Western Union Corp., 310 A.2d 904,
909 (Del. Ch. 1973) (x5 O ADF).
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LTHLHobDEEMNTH D Z & EHERT 2D DITIED Turj2=ee

FABIR Lz —ANS 5005 K912, o TCOKKE BGERMEIZ DOV T
ZOFFITB W TEAFTL, MERCMELZ S vwbwd [F7 27 -« 7
vy 7 FRPE RO TAERMEEZEH L Tnes, EBEICEIHT LD 4
C 9 AW AAE (gains) IZDOWTIZETEDESE L X Lo 722,

—77, SHANEEN D OFHRER D 5 B b @Ml I E DS W TEA] -
ASNDHEANZH D006, FERITHIFN e < RO R ITFEBLZ AR ME#E
BNTEIAfiRG & U CITH D Z L1275, 20 X 9 72 kGl o B8 C,
IR T L > THOREFETIIR o220, &G0 L 555D
L2 6 ORHE ZRD 2 D0EEEIL, HAEBGERMEIC L 2 BEFDORED 2
(2, fEE EoZEIERER, b LIE, EEREFROBICEHLIZ L Loz
EEBEZHLND, IR B A YIRS TOERE =036 O H S b 246 0F

MR D72 NS MBS BB K HEERHNCEAT 5 RO — A TlE, AE®TAMELT,
PELT2b OOAME L 5l & LTE - 72 b OOl & AEMTH D LvH TEAMiFEHE] (the standard of
equivalence) 3B &7z, See, e.g., Allied Chem. & Dye Corp. v. Steel & Tube Co., 14 Del. Ch. 1, 18-20, 120
A. 486, 494-95, %i@?&#m D IMERR X T2, 14 Del. Ch. 64, 122 A. 142 (Ch. 1923). 7= 728 T I3 il 3 5 45
ThHNEINTERE L TDIL, b Do TextEHOMEN D 723> 7 & D FOBEE D 3R 57
A QY =L e #’L % (See Brudney & Chirelstein, supra note 142, at 310 ,note 35.).
AUSLEAH A BR 3 522 1R DI EIT % 7 — & : Marks v. Wolfson, 41 Del. Ch. 115, 188 A. 2d 680 (Ch. 1963);
Alcott v. Hyman, 40 Del. Ch. 449, 184 A. 2d 90 (Ch. 1962), aft’d,42 Del. Ch. 233, 208 A. 2d 501 (Sup. Ct.
1965)etc.; i &2 FR 4%, EBIMNFET L7z — A : Seee.g., David J. Greene & Co. v. Schenley Indus., 281
A.2d 30 (Del. Ch. 1971); Bastian v. Bourns Inc., 256 A.2d 680 (Del. Ch. 1969), aff’d,278 A.2d 467 (Sup. Ct.
1970); David J. Greene & Co. v. Dunhill Int’l, Inc., 249 A.2d 427 (Del. Ch. 1968); Stryker & Brown v. Bon Ami,
Civil NO. 1945 (Del. Ch., Mar. 16, 1964); ?Dgﬁ)#ﬂlﬂéﬁéﬂfz r— A : See, e.g., Gerstle v. Gamble-Skogmo, Inc.,
298 F. Supp. 66, 104-05 (E D.N.Y. 1969) .
29 7o BA ORI RS D Y HEES O EHRE (contributions to the merger) XY HEAIIR W 21T/ > Tl \71753
ED DTN THHAIEIZ K- THIW S D L T2 DIHT L A LEDLE, MU TIIRveE Wy ) FEIC
SHNTER LT, BEFTICEH S T 2SI II N E S 08 H D LI o 1, ﬁ%ﬁ?f/’ﬁ@%
REIC R W TITHEMZIT & 0 G SRR S 0, YFESHEM O (1) OXMliiI 50 THh
HEVIHIEBEXFOTT, BHPTIHEMREIZ L 2RI A HNICH D L HEf S5 (See Brudney &
Chirelstein, supra note 142, at 310, note 37), See, Bastian v. Bourns, Inc., 256 A.2d 680 (Del. Ch. 1969), aff’d,
278 A.2d 467, (Sup. Ct. 1970); David J. Greene & Co. v. Dunhill Int’l. Inc., 249 A.2d 427 (Del. Ch. 1968); Abelow
v. Symonds, 40 Del. Ch. 462, 470, 184 A.2d 173, 178 (Ch. 1962), aft’d, 41 Del. Ch. 145, 189 A.2d 675 (Sup. Ct.
1963). F 7= AP ITER I, AfE O E )75 5 (numerical differences on their “merits”) & f#H 32 & v
SHWE L, ORI, HELEZONLIEMTERVERLZE L CHME LOERELMHEETHL 0D
FiEEAWT, MNLATREEO R WEMZERM O GHlFE RICBI95) A—l4(disagreements) & FHFE T 2
T EICERE Y T TE TV, See, e.g., David J. Greene & Co. v. Schenley Indus., 281 A.2d 30 (Del. Ch.
1971); Bastian v. Bourns, Inc., 256 A.2d 680 (Del. Ch. 1969), aff’d, 278 A.2d 467 (Sup. Ct. 1970)etc. {H L #H]
FHIR—BE A2 TS 256 T, BEEZ T LTS b Tldkn, Il idrattMoaiiic
DU TCld“careful scrutiny” % 3K 9% — J(see, Sterling v. Mayflower Hotel Corp., 33 Del. Ch., 293, 298, 93
A.2d 107, 110 (Sup. Ct. 1952) ), BHRD oW tERAPHI DUV TIE, need to find a disparity “so gross as to
indicate bad faith”(see, e.g., Cole v. National Cash Credit Ass’n, 18 Del. Ch. 47, 59, 156 A. 183, 188 (Ch. 1931),
F T FERR (fraud) "EAF A2 R T2 (see, Mitchell v. Highland-Western Glass Co., 19 Del. Ch. 326, 330,
167 A. 831, 833 (Ch. 1933)),
220 Clark, supra note 183, at 453; Pinto & Branson, supra note 183, at 142; 5} - Ai$87E 183 - 115 H7/2 &, &%
Bl 25 THIUL, HDRHEO VRS0 IESETTMEDS $ 20, ZFAEMNME $ 15, BRI itk 25 $ 22
ThdEE, TNEIUCKT DD HEE 60%, 30%, 10%ET 5L, HAOFMMMHIL (20x0.6) +
(15x0.3) + (22x0.1) $72H $18.7 L7225 (BH - [F 115 H),
221 See Pinto & Branson, id. at 143.
222 Klein & Coffee, business Organization and Finance: Legal and Economic Principles 204 (2000); Weiss,
Balancing Interests in Cash-Out Mergers: The Promise of Weinberger v. UOP, Inc., 8 Del. J. Corp. L. 1, 22-25
(1983).
2P - BIHSTE 170 « 497 H,
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SEE S NAD Z LI o T LE - DL H D™,

(B) ¥ FV—REELBRELRWVERENTET 5 ¥ LoHH

AOFRNZAT LR S 2Vt O A IO TIE, AR EbEIE, £
L C—RIZITMEILE TR L VRS (gains) M4E U D EE U T2 > TV 5 A
REMEDN WD Izxt L, Blrafttfo&aHc o\ Th, &0 oSt fiifE

s FRftoENENOEIFRIMIEO AR LV EL< RV 2, TV ob
HELHDLITTIERVD, DR b =2o0mNnLAEU L AREERND S LA
bid*, Thbb, O= X MR (cost-saving), = A MHIIROESITHE
frlicksar ba— oA L TWE, FRidar ba—LoBIZEAT
W22 ERBY 9D, BlrattMofis (affiliation) D#A T, k%ﬁ®@%
P (most economies) (X RVMIFEBLTE 570, FrAMEL SIS LRV E T

ICEBLTERVWDOLHY 55, OFeHEiK, @1960 FROEHT — 4l kw
T, BT B E I REENRIM L COIEMBERIR=7 4 v bbb o722 &
nHY DD,

FOE ORI LuX, BISHICHA STt > 1 A (income
stream) D i EE (market multiplier) IXEFIC X VERFICIZEmLS 2B Z &N
HYHDHEHMEIN, OIS (earnings) ITHEHOFN LRIV L
<&V Bz (discounted) A, E DUNLEDIRIC (capitalize) LR (T HL 72
LEITEMEORBIRIZ LV EDLDLZ BBV 95, e INTIEETNEDLDL
RGBT Y, Lintner RV~ D K918, THINEHD P/E RPN RIRE1
DENL Y EN2HIE, BNESFO 1 M7 OIS I A BIRICHEINT 5 |
OZEBEHATHLI N E T E L, T RS20 OIERIZ O T, %<
DG F VTR EME R Ok ATHEME (growth and growth prospects) & W32 |
Mo, BPFORIR, FEERITHRME (aggregate value) NHIMT 52 LRH D 5

224 See Klein & Coffee, supra note 222, at 204 ; See Weiss, supra note 222, at 22-25 .

225 See, e.g., W. Alberts & J. Segall, The Corporate Meger (1966); FTC, Economic Report on Coporate Mergers
(1969); G. McCarthy, Acquisitions and Mergers (1963). #EZUTT 51T BNt OflfE, & 0HC I
DXEE 7213 FME M _ EOTTRENE, & L CatidsiE o2 b F =itk Xmih v /*‘(stock market
synergy)& 12DV T R o 72 | W (misperception) & 9~ 5356, BN 23 SCHAN T2 23 B ik & % B ICE (2 Bl sy
EN D UL HE OFEARIT X DR (gains)IZ B 3 2 i E: (9‘ LEW) EDMICENELDLZENHY 95,
TDEDWMYEREB LT=NDONREHEITIA T 4 712725 WREMED BV, See, e.g., Gort, An
Economic Disturbance Theory of Mergers, 83 Q.J. Econ. 624 (1969); Halpern, Empirical Estimates of the Amount
and Distribution of Gains to Companies in Mergers, 46 J. Bus. 554 (1973); Lewellen, A Pure Financial Rationale
for the Conglomerate Merger, 26 J. Fin. 521 (1971); Lintner, Expectations, Mergers and Equilibrium in Purely
Competitive Securities Markets, 61 Am. Econ. Rev. 101 (1971); Mueller, A Theory of Conglomerate Mergers, 83
Q.J.Econ. 643 (1969).

26 RBEMBEANG, SOHT XD B E 7213 (profits) WMEIN S D Z & A BRI 92 Sk S 1
KTohb, See e.g., E. Kelly, Profitability of Growth Through Mergers (1967); S. Reid, Mergers, Managers and
The Economy (1968); A. Singh, Takeovers: Their Relevance to The Stock Market and The Theory of The Firm
(1971); Austin & Fishman, The Tender Takeover, 4 Mergers and Acquisitions 4 (1969); Hogarty, Profits from
Mergers: The Evidence of Fifty Years, 44 St. John’s L. Rev. 378 (spec. ed. 1970); Piper & Weiss,The Profitability
of Multi-Bank Holding Company Acquisitions, 29 J. Fin. 163 (1974)etc..

227 See Brudney & Chirelstein, supra note 142, at 308.

228 See Lintner, Expectations, supra note 225, at 110 .
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52290

AP FANTHA L X 5, Blx1E s #HAR o 50. 01% 2 a1 % Bl
=% P oL, BrSttMoA0HIET 2 EMAHR S LD ERNICE N
T, £O P/E WFEN 10 THLILEONRIT—HKYS7-0 $12 THDH (T72b
H P —RY72D $120 (BAF T—BRM720 ) 2HMKT D), E: —KHS72D
$12 (LLF T—BR4720 ] 2EET D)) LW FETRAISN, S oK
I, £® P/ELLEN 10 THLILEONIRIT K Y47-0 $0.5 TH D (T4
H P:$5, E: $0.5) EWIHRMETRAISND ET5H, P ORITHRIKL
I% 100 TRRT, S #hiZ 200 HHREOFITHERN LA LT, o, AR (D
) KREIX 100 B¥kEA L, PHIIZOEY 2615,

Z 2T, PHERORILA (total income) i 12 5 KT (E7=5 $12 X
1 E5 PARRR), Pkl 120 55 Koy (P72 $120 X 1 H 5 PAERR)
ThbH, T, SHABRKEDOIIRIZ0.5HT KLY E-5%$05 X 1H
T SAEABIKE) ©, ZOMAMEIZS A Ry P25 $5 X 1 HITSHA
BAtK) ThoD, 2T, P ke S HABKKOMIEOAEHE 126 B R
v (PAEERAIIE D 120 H T RV +S HABRSYmED 5 55 Kv) Th b,

IHIZPthE SHEDOAEDHT 135 B FADMES A E#EE1ES &5 5,
TROOLAPOEBE E S Thit (=X MK, BiaHil XIXA 0k L v K
TXHMoO_Xx7 4 v ), AOHZELY 10 55 ROVOMMEEINS H 5,

iR ok IS LT, AFCBWTTHFEHABRMKERE XD
OAEIL A PR BR < F2HABKOME TH > T, REITEZHND 10 B
RL OIS IE52 4500 P Db DICR > TLE 9, My (EEE-1T)
BE&ETh YA, 1| 80 SHEIAT D S HAFKEIX S B RLE@Bak
WHDE LB ZDHDIIK L, xHlid P Ak TH H5E, WANEN 5 5 Kv
D) 38,462 RO P bk Z S B 25 (MIED 5 H T KL+ —K%7- 0 $130),
AP O P ALOMRAEIX—RE2 720 $130 12722 ((BOFET P AR fE o
120 HJ5 Rv+10 |55 RAVOEIMIE) ~1 55 PR, T X 1T, D
IZ S #EORBRAKEIZA SO 2O G RIMIEICHE YT 595 b %
0, APFEBNC X0 AT 2 FIEORSIT L e,

HENCABHCBWTIEELTY T —RAEL 2008 9 DO TRMET
HZEZFbH LT, o Bl o) &0 TRl Bl kAT
HoGE, KT D - SNDHHKIIMEE LT TcE (TRabbRUSITT
BIZX DR TE D), £ L TCratEFiFs sz a0 ostticgE L
LTEMTELING, HFUHEEENEHBEOERIICES T 5 HikE

229 Qee id. at 110.

230 2f51%, Brudney & Chirelstein, supra note 142, at 313-25 5,

BIZFI TV FERIT TN TEBEERTH D 95,

BHEOME L, 100 TEEH T LT D,

233 RUIMGLEN S, B0HT L 0 23R F 721308 (profits) MM S D = & 2 B4 2 STk b IR T
b5, HIHBTE 226 51 A CHZS R,
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(contribution) & P X 7= & %N (combined effects of the merger) &
Ko THREND, WbWwd 1 RN sy Hr ik (comparative per
share analysis) DiEMANE 2 LD 0™, IR TEICIE 2O 54,
Thbb AR ENGERE M E LTZELZL DO LRI THD Z
L, B.AEFBOSMITHKREL LGl EmEsMT s & (continuing equity
participation) 23d& > T, BazxHliE SN2 E0FTIX, EE AR DORMARN
RiIFHENIFERE & D™,

L2 LBl T2 oA I FIMEIIT 4 Tid 22 (are not exercises in
altruism) 728, FEZAEC L5 ThHL, (&0F) BEIroFEELZAET 9
HZEEBEMLT, LrbENaEBEICHIFELRWRY, Hattiin o7
[ DEEEDOHMIZF A2 H S 20, AF - AEEWIHBLENSTIL,
Bl SAHE B W TEHSEN YA LIV ETL S 20 F V=R 4
595 2 TR TFIZ & o TUTAETIH 20,

EZAT, 1983 2 AT 7 v =7 INEEEHIFTIX, Weinberger v. UOP.
Inc. IR W TH SR O TS E R X 2Dk R B2 L
T, #EROT 7 U =T NHBIEGRZEE L THEETREHRE T L, £2
TUTTIE, ERFHZSHICESRD L EkE, A4 72 Weinberger Fif:
7T 7 0T Wi s EcHI LR O IR A 8L L T A D,

(C) 4 B DR B BGERHE
(DWeinberger M & mEHIRIC & 2 FHEHEOHIARAL

Weinberger ZF (1983 )N fxE &)

FEME . RS

INEe R BCHIR « NI, BHFEoMICAHsnTWenbwsd 1577
T -T7uayy - 7T 7a—F ] ERENEEERHMIEL, SRS TR
LT AN TWDFHIEEZ YR T 22000, HITCRRENTH 2 D0
B 50T, BRECE BGE RESE L OV O ORREH FRe S B W TEnL%E
D, T TIINEZEOREICHEICEE S (bring our law current)
MEPR LT &l ~T2 9 %, TRAERME] OFEIZONWT, —iRIZEp T
WHhL, £ L TEHFTTRD ONLHERCHIEIC L > TEEATE 5, &0
%Tif: 1X#A%F (accomplishment or expectation of a merger)/»HAT 9 5,
BEIZEEDS < (speculative) HHEEFRW, T XTOREERE, T4o0LE
PE, mi;,%ﬁlﬂﬁ, V2§, RO FLIAZ (future prospects) & O Y 5% AR

234 Sterling, supra note 191, at 111-13.

235 Nathan & Shapiro, Legal Standard of Fairness of Merger Terms Under Delaware Law, 2 Del. J. Corp. L. 61-2,
1977.

236 Brudney & Chirelstein, supra note 142, at 309, note 33.

371d. at 313.

238 Weinberger v. UOP, Inc., 457 A. 2d 701 (Del. Supr. 1983).
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OWNLERIMME (intrinsic or inherent value) |CHEEA B x ABFEMN A2 2 7
FHUER B 720 EHPRT 579 2, BERICESSERTHL0E ) IzHo0

TIEREMR T _E T, ZEH L EFTHKICESWTRABE LT — % —
(pro forma data) Z¥59 & D & BR$ 54,

A THEEDJEME (the nature of the enterprise) Z & Te st AffE (future
value) IZ2W\W T, &0FH (the date of the merger) £ TIZHIHL-, £7-1X
ZIFBH T % A (susceptible of proof), M OEBIZESNTIN L2 WE O EEE
TELHEHRLT, BFHCE VAL 5, BERIZESWH TRV RERnE %
INIE7eMEIZ B3 2 MM 2SR & U CREMRAY A & R & oR L7,

FHRICE T, ko [F7 027 - 7uy 7| fHlIEIC X 5 REMZR
Ry HAt 5 O R TR S vz 7 & &Rl S BRI, /%\@i, PR AT B
OFHIICHBNTIE, E<E»r D> FU—Lnw), HHEKRT, RFEERD
DEEL, APFCXI VAL S D EEBEICHIFF TE D kM 4E (future
benefits) |37 7 7 =7 HHIFTICFEO bV D EHEHI S L 5™,

AN, Uk, T 7T M RESHIEIC W TRRENE EGE R
HNIEMEORmICE L CTiE, b2 &y, F L, éﬁui@ébé%ﬁ
FKMMEIZS>E —CHERT AL WIS HITHLmH L™, bbb,
Weinberger ik m#IT LRLD K O ITHFIR L 7 DIZBIRIEN & Z A TH 5,

@ HAEBGEREICI T 2 FEMBEORR/IOBE

Weinberger M fxm# IR E BGE KM 1T 2 UME O FEMIC RS 3 5 1k
HEOWEILE M L TEOHEBMTEZHRT D, 7705, 1976 FEIEET
OEAME O FEARIZBI T2 5 300%, #HHFTHT BEED) FrkoMiiEz2 ke 3
HEWVWHSHESD ThoT=D, FIRtELEIZEL ST, 1ZFLHTE262 (f) 128
WT, (BRRD) TAERMIE] W LENEVIAENT, ZLTEDHD
1981 HEMIET, BHPTIIAEREZ fWr§- 2B T X TOREER %
BRLRTNEZRB20] LW XE MM onz*, Zo—mHEDikK

23 See id. at 701.

2401d. at 701.

2411d. at 713.

2421d. at 701.

243 Banks & Carnes, Share Valuation—A Chance for Financial Literacy, 23 Cal. W. L. Rev. 192, at 550-51 (1987).
7272 Banks & Carnes [XFERFHZHERD 77 0T - 7 vy 7| FHEEIEICOWT, FHEZEFEIRE SN
7o 2 LIRS O Z L2y, Ex OFHMIREIZE 5 2 EREZE R O EHITIER 35 0
LWV ERHIBT LRSI AR LIe 2 L2 Ko T, Al TR LB RRFEB A 2B 5 R H o -
L BT 5 (id. at 551),

244 Herzel & Colling, Establishing Procedural Fairness in Squeeze-Out Mergers After Weinberger v. UOP, 39 the
Business Lawyer 1525, 1530 (1984) ({H LK “quasi-magical synergistic benefits” &) SHEEZ L
TWBNG, ABHCEVAEL S 52 FV—IC oW TIFRS < W TH 5 ) ; Payson & Inskip,
Weinberger v. UOP, Inc. : Its Practlcal Significance in the Planning and Defense of Cash-Out Mergers, 8 Del. J.
Corp. L.83,93 n.72 (1983) (AEUZESWIZ b DO TIHARWEFEATE AR o F P —3EBEN D 5),

245 Del. Code Ann. tit. 8, § 262 (h) (1983).

246 Weinberger, supra note 238, at 713-14. 7233 1981 FE DO BEH AL IEIZ- DUV TIX, See, House Bill No. 16,
available at http://delcode.delaware.gov/sessionlaws/gal31/chp025.shtml .
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EIZE (Bomans) EZERICHET I ELOBRMNRS 722 &0
BHoNTHD LR~ 5™,

B LWEBRAGHIED S & TlE, AEZRMEICETE LI 58%E (MK
THEFAY) 33 (possible elements of rescissory damages™) &G £415
EEBZ N, (B0 BHEIPAERZBICEL2bOTHLGE, (ZHkE
DEWINES Thi) DEIIRKEDOFKRITHFRD D ARV Z 2 (a fair
return) (T X W IREILD* 72 EDZ EnnT UL, EiRD X 5 2R G RS
SMERE (bLESZETD ITEELTEEBNZ D,

BLEBERD LI, HIBIELED T T A « 77 a Nl X DHEERETFRRIC
BWTHEERANEMIGIZ L - T, FIREIEICR D 2B EFREFIEDBEH S
T, GHNLAELDL BN LFERMEIZ T TIZEE SN TSP Z &%
EzHE, B, flEE EOKRKEBGERME BT 25 h 7 iE 2 B LT
KRR FEDOFEZ L OHET DLV L0, & LAZDOERITMEEEKIT,
fi AP G HZDOWT, L2 5HmbH->T, 7T A - T 7 a A8E
WEE R A 31T 2 LEB B (comparative incentive) 2085 L C, FRzUEE
FHRFEISK A D LW OIS B o 72 & bl 5797,

@ FFkAMAE 2 FHAMG 4 D X ROFER

Weinberger JMfmem#CHIIRIL, RABBGERMEDFHEREIC L > TL VS
IR Ek EORGF FBAC 2 D & O ITHRAUR G SR HE 2 BLAUE L7252k, X
BHGERICB T 2AGHIC AW oniko (79027 - Jnuy s -7
Ta—F] BIERSH, @A T IS AR ST D Al E R A,
BIZITEIN T U X 7 AL, 723 F v vy a2 7 v —OFG BUEARE I

247 See Weinberger, id. at 714.

MRELEHRGWZ S ST EREEICRD2HEE] LW 2 eR’dH D,

249 Prickett & Hanrahan, Weinberger v. UOP: Delaware’s Effort to Preserve a Level Playing Field for Cash-Out
Mergers, 8 Del. J. Corp. L. 59, 79 (1983).

250 Michael Phillips, supra note 154, at 842.

51 2 1 Lynch 4 (ERFICxT D) L5, supranote 206, at 502-04.

22Herzel & Colling, supra note 244, at 1528, 1530 ; Weiss, supra note 222, at 54 . 7235 Weiss I I3 E2CE HGE R
(2 & D AR 72 RE~DRRIIHERTE SN PR OEE 2 BN T 2 b O TRIERARH 5 & bR 5
(See Weiss, id. at 54, n.342).

e BEEANHEGROBEAIC L SFFREROTHEN L H -T2V D fERi D H %, Michael Phillips, supra
note 154, at 842.

254 Clark, supra note 220, at 457 ; Klein & Coffee, supra note 222, at 204-05 . {H L Klein & Coffee |%, V%L
DY TR T va ATKKERGHER RIS TR EIZ L s THRITH Y, #FE LoEEmS
Fhek B0 OHIEE EOMAERFHRICE SR 52 LICLoT, HKENE ORI EZFHT-DIZH
BOA=TTT 4TI Lo THTE T HZ &RV H LD L iR L C, Weinberger IR O FIL 43120
B EDOHRHEDT-DIT D LD TERW &3R5 (Klein & Coffee, id. at 205), {H L Weingerger 7% (3
SHEEIC L D2 FRIMNZEIEDZHIRL72WET25% 256D (Prickett & Hanrahan, supra note 249 at 78-9
n. 126 ),

255 = 5 — = — 7 JESTE T NY.B.CL. § 623(h)(@)\ZBWTHEBO T 7 u—F % L7-, MBCA §13.01(3)
TIFRIERAMFE DERIZHOWT, BMERNIB T 2L L AL L TW s, b 2R L Tian
72N, A.LL Corp. Gov. Proj. §7.22 HBURERINTIT 2FHMIELZTRO TV 5, ZDftl, Stringer v. Car
Data Systems Inc., 841 P. 2d. 1183 (Ore. 1992)F44: T, #HHIFTIE, #HRGFEMIZEE T 5 Weinberger i 8 £ H
ROT 7 —Fi3A LI MOFIERE (MBCA 2L L7z) ETHR0 b5 LR LT, See, Arthur
R. Pinto & Douglas M. Branson , Understanding Corporate Law(2004, 2™ ed. ), at 266, note 62.
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DL FHIE R EDFRO b, £ LT TRO X 52 0% OHFTIE,
FERAEAE L DWW T E DR R b — @ik S i,

Onti - 1999 4**

FIHMEEE - 1986 4F 1 A 31 HIZ, X1 KONX2 70 & (EARGRESE, LLF IX1 -
2] L)) OFAT S X3 4 (X1 -2 LT TRGERES] Svwo) X
mEIZEVIAEEND Y2 (BGREEE 2) &, LT VYL 1 (BGR#EE D

FONY3 H (i 3) 2% (LA F&bET TEGREE] &vo) Loty
a Ay MRUF X —RNUCEHT DR AR L=, D%, 1988 4F 1 H 31
HIZ TREZE] (consent decree) Zfififk LT, ZAUTXD 15 »ATOEIREL
AT YL A (CIEBEMRTETH - T, FHICBWTOBIRKE =5 X1 - 2
EENEN 60%, 40%DFinZhA) ITBIShD T & ERoTz,

1993 4E(Z bR 156 » FrDfEIERE v 2 —D 5 H 10 » FrO&REIT Y3 48 Gir
2t 10 FHICER T S E LR ([TBIsI b 0 ICHEERAIT M & L
THz2 bz, BREYEHENIXED%, YIALOKEICE Y Sz,

1995 48 H 30 H, Y1 #HZ V3 Hod o 8t ORI TRMNEE M ThhT-
EZAH (BN TRIADE 2vo), Y1 tHiIfF L (2% Y4 #hIZEH) |
AN 8 #H1% Y5 thicZbolz, ARIFEHHIRBWT Y1 Rk LAOERRFETZ D
X1+ 2 OFFD 40%DFEFITF =H I L DMIEFEAOFE R (LI 5 =55
] L) 1IZHSNT $6,040,00 EFHMT STz, AEADEORK, Y5 fHiLFk
Sk A #E (Y1 HOZENEET- D CI1IF DO XEHRETE T 100%ETH-7-) &
AP LT & A, 1996 4F 2 AIZHFA A #lT E725F4F B £ & A0F LTI D 1
Elpote (LIMPRET I 2 - 3 A0S &),

b &b EARAEIFEOSTZ S YA (RFRIRE 1) & Y6 (RERIRE 2, LA
T TARES ] &) 308K EZD XL -2 2RSS, OV
RECHL ERLRMFEEHOFMATERICAETHD Z L OHER
(declaration), @AMFEPFORMEIZ S & H Y724 FHIXFETH D, £z
IR BRI O R EEFFERTEX H2HITHETH 20T 2R OFILZ K
HIFTICHRE LT,

DERTT=S X1 -2 70l (GRRE) 320%, Y1tk d (KEFgs)
EXGIIAUEEHOTHIIARNETHD CLFEK LEH) & L TiFEiz
L L72 & bIZ, Y4 fEL O Y5 fh a2 M F IR E BUli kg O 5 E % B LS T
(appraisal action), AMHFFRIZENSZHE L THEH L 7= (tried on a
consolidated basis) b D Th 5,

HPRELE : Chandler HHIXE T Cede FH{FHIR™ % 5 L CAIERMME %)

256 See, Pinto & Branson, id. at 266.

BTRBEINT LT AONHEICOWTZEOZFL R R IND1E0, 4 HICBWT (Tath) Dk
BRENSH B 7L I 7 A3AEE B2 20T, AL BEZENICIVEREZWIZ L O
fiit &% (Payson & Inskip, supra note 244, at 92 1.69 ),

BB U HE DR LI TR &,
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Wrd-2512i%, BFHPHIAFE ClcamoncEidGgE & 5, BEXESn
72b DO TRVFERMEICET 2T X COEREZEZE L2 TR 5720 L6
ALT, AMECBWTAREGHMTON %O 2 - 3 B0FBRENIXEITY T2
b O TIERL, REAPHRFICEBRITAAE LT & 58E L7

%72 Chandler HHF T H D EMENR~ U N = OFLEICE & 20
(cornfield) ZH L TEBYH, ZLTHEIWZTYT a3 —7 B X —
(Citicorp Center) DMUET % LM LA — AT % Rt A > b,
TROHLZDORIITEBWTEHEEE L B ES ITMIC &+ IR &
EEMLT, A0FEFIALTHE L oMt OB EEZ YR L2, £
ZoyEI LT D (subdivide) 22 E 72 1XBA%E L TE VA TRIZIE D Bl LV
YR LT, ERICEoTAELLMEEZMET 5, ARG ETOZOR
FEDOME T Z B9 2 ATREME & W ) FEGRIN 7R ER 2 BB SN Tl
Z 0 X ) BRI EA (realistic) TIERL T, FOXHRRWT
(ZEDN DD EREITAEOZOMEARICEI VAL HiEL E2TE D, &m
IAA NEHELT, RETIE YL (KEEOHMED Y4 #1) 1TFE Tk
DEIETH - T, CEIZRMEZEMET, LT Y3 oD 8 1 (iiﬁﬁé}ﬁ{t
%D Y5 £1) IZEOMT, KIFEHEOH 2 -3 GG 77 AXESIZ
JHBHT 77 o CTh D LRiR LT 9 2%, AR kwfiﬁﬁ@ﬁmw* @
ZDHF2 - 3AMEGIEBE LTI bW EHRT S,
@Afﬁ%%ﬁﬂﬁ%&:owf Bl (o027 — - 7nmvrik)
2% Weinberger FfFNEm & HIPIZ L 0 FEIE 72", DCF JEIXIA< =T 1k
HHNTEY, RNIEZRAMEZ RS 5 EiED—>2 & LT UK LIEEHIFTIH]
AENT&LE®p L & LT, Chandler HHIIAMFICE W THRIEEZHRAL T
INTE 7R B & L E L 722,

ZDEXIITARETIE, KMEHFORICEIIIICHFEL W RO LD
EYVRAT T U OFEITITE VAL D FERIME S ARMEA0F B2k 1T 5 A IEZ
EDHIBrESR & ST,

Kessler B4 (2006 4) 2%
MR - X X Y2 AR S (BRI 3 AW, s E EOFE T
XEW9) Tho7T, FieAKHEOFFET (200441 A 20 HZE S > TARIEEETRC

259 Cede & Co. v. Technicolor, Inc., 684 A.2d at 300.

260 Onti, Inc., v. Integra bank, 751 A.2d 904, 910 (Del. Ch. 1999).

261 Symposium: Delaware Appraisals after Cede & Co. v. Technicolor, 17 Bank & Corp. Governance L. Rep. 638
(1996).

262 Onti, supra note 260, at 910.

263 Weinberger, supra note 238, at 703 .

264 See, e.g., In re Radiology Assocs., Inc. Litigation., Del. Ch., 611 A.2d 485 (1991); Cede & Co. v. Technicolor,
Inc., 1990 Del. Ch. LEXIS 259, Del. Ch., C.A. No. 7129 (1990); Cavalier Oil Corp. v. Harnett, 1988 Del. Ch.
LEXIS 28, aff’d, Del. Supr., 564 A.2d 1137 (1989)etc..

265 Onti, supra note 265, at 916-25.

2008k U RS L E DAL TR OB HRORIES 245 A 7Y » bk, See Kessler, 898 A.2d 290, 2006
Del. Ch. LEXIS 84 Bl F-2ALMIA DR Cldd 23, MRSENIERHSHETH 2.
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NNDBAECT) IZBWT 37.5%D Y2 ka2 AH LTz, —F Y1 1% Y2 £
DEZEIRRE (EERIZ 5 40250, HOFEE EJfETY &vwWo) ThDHE
[FRFIZ Y2 OB iR CTh > T W¥E%E LD 5), REEHFFEIIC 62.5%
D Y2 AR AELREF L Tz,

1998 FIZFF4 Delaware I fFESFESNE E 4L, Y2 #HIZZE D T0% DR D=6 5,
1999 4EITFF4) Delaware T fEHERIT HAL, £ DFTD 60%I1% V2 fHIZIFT D,

2002 4 8 HZ AIZ X & Y1 L ORNZEDENAELT T, [FAA 21 BHIZ X 1T VI
DOFEBATHIIE Z A, Y1 IE X OFRICk 2 FF OB A B2 72, Fhicxt
L XIS U dnoTz, 2003 42 7 H 15 HIZ, YL I3 HEApick-T Y2 &
tHE2 AT HT Y3 AR LT, ZDHIIZ Delaware [ #1:& Delaware Il
LA Ete Y2 #EEREUE PE OMEREN 2 & 55 —F 72 D RALICERFE LTz, 7238 Y,
Delawarelll#L & IVAEDFENL & 3 TIZEEIF TH o 7228, 1 O ILFEM O x5
WZEENneinoiz,

4 12 A 10 BT, Y10 Y2 #hGte e LT X Z28EbR3 5 (RERE1ED)
a&0F (LT TREEDF 2 9) ICRE Lz, [FH 15 BIZ, Al R oM
ERZAOHMIME E LT Y2 thaffath e 95 Y3 th & oA IHHE 2 &2 A
ETHEHBILXICEONT, HeLBAEIT 2004 4F 1 H 5 HITKEERS
ESNDHAE bR SN2, X OFEFETRHHA 19 BIZEMsns 2 e &k
776

WA 9 BT X (3T, HlEE EoREBEERHESIC X 2 G,
iz LTz, (2B X IZBMM Uo7, [FHA 19 BICER RSBk
SNT, ZOFAS 20 HEL > TREAHIN N Z4 U, £2F4H 6 A
I X IIAEEHRARAER D TH - T YLILERFBHIGER Lz L LTHEE
DB Z HROTZH, H O EOHER (TH LCEERAME) 2 AEE Lo FHENR
RIE SN, (HUAHAIHIBET 222 AEHEOFERITRD b)),

M SEECH P EIE © A E2RAEZ HEr T 51203, BRICE S W ERE 2R
(non—speculative factors), BFFH E TCOTRCOEHEEREZZ 2 H I LN
HY S DHEWRRTH 2, FEE (lilg) OAIEIITOWT Strine RIEHIE

CYHEF) TR D L SR T D,

AEZBNT Y2 Al O E AN7=5 R i Y2 4RO EIC W T/ Hl
i L TR 5T, Delawarelllft & IVH ORI T A5 EIX T ClIcEF LT-
N5, Y2 HOMEIZ A ETOZENLD VN E I DT LB X RhoT,
X ZHEBRT 2 72 0% E SN A OHMBiR&IZIL Delawarelll, IV, ZLTH LML
T VORIV AT (9) 2F15 (gain) OiLy 2 —UIZE I LTV
T, ZNUHIETIAREAEDORES (OYIW) ICREET 2003 502 Th 5%,

267 8 Del. C. §262.

268 See Union Illinois 1995 Inv. Ltd. P’ ship v. Union Fin. Group, Ltd., 847 A.2d 340, 356-57 (Del. Ch. 2004).

2609 i (T HARE EIX GO X A IV T ERREIZRET D 2 LI Ko TR = Ol 2 R ATE
WCEET D2 L& CTdictRatto (8R) FHE (D) ICE VAL S 2Mlifia 5D 2 LER S
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% L T Technicolor EHEH*7p F¥NZBH I A HIZ X, Kz WT
Delawarelll, IV%& L CIVFEDBRNLIIAEEIFR £ TIZ V2 4D FEFET T o D—
HTholo/eblE, FEMRLE L THERT 5 Y2 fhoMiEz i 256122 h
DEBRE LT IILR 6720,

AT O (7 A M) MREHEAZB L CT 7 =y 7 2 HIZOT T,
BEZO/MZae— L CRERBEL DL DREHICH D (on the verge of
break—through growth) & ZEIRFE LW 925 & &, DERREITBER R
RBIZEHLEIND EEZXLND, AMTIE Y2 HOFET T T HHEERLT D
BRI ) Y, OBIKIZAPER IR 1T D Y2t TH¥E EDFI] (operative
reality) D—#*" & L TRIEZRMMEICE O 223 L7 b n &R LT,
% L C DCF sl 280 U CAE e 2 L H L7227,

ZO LD ITARHETHANE Onti & RIS, AOFNCHFEL Tz L8
BNHEVRAT T U OFEITICE D AEL B RERME L AEEIFHICBIT 24
IEZR B OB 23R & Sz,

@ /NE

Fik 0375 K 912, Weinberger MNE@BHIPIL, MRAE B RIEATE
REFIZE > TL Y IFHE 728 EORF FEIZ 5 X 9 IR E BGERE A
BRAL L7275, F72 Weinberger FFIN & m Bl LU OHFL BRI S <
LDOTRWERDLILDLRY, ABHCEIVAEL S DL F V=Dl 67,
APFRNCEFZEE L THEEL TV LBONDIE VR AT T VIZERNT 5 5 6F
#HBOME (Tobbattiks) o THE0FH £ TONIEZMME 2 4 1k

% (Onti, supra note 260, at 910-11), XEIH IR ENEFE SN IR LOH 5 & IV BIRKE T 2 /D H
THA I HERICRRTE 2 Z LIk > TOBIRKEID B EIC 20 <2< 2D L, DEkE
EARFET 53T A HATL D, Hamermesh & Wachter, The Fair Value of Cornfields in Delaware Appraisal

Law (U. of Penn, Inst. For Law & Econ. Research, Paper No. 05-24, 2005 ), available at
http://ssrn.com/abstract=810908 .

270 Cede, supra note 259, at 300.

271 Weinberger, supra note 238, at 713; Onti, supra note 260, at 911; Allenson v. Midway Airlines Corp., 789 A.2d
572, 585 (Del. Ch. 2001).

272 See Kessler, supra note 266, at 312.

273 Strine @I H 1% Cede F+4-1]71%(See Cede, supra note 259, at 298-99, /> Fohk £ 23k Hi S B AN 50k 3
(2 &0 FEAT ST LA TE 2RI B S B R S 2R T e 5 720 &9 %)% Dobler SR
(Montgomery Cellular Holding Co., Inc. v. Dobler, 880 A.2d 206, 222 (Del. 2005)), Cavalier Oil F{FHI7R~
(Cavalier Oil, 564 A.2d 1137, #R=CE B K Tt TRMM ¥ 2 A ERMEIC ISt g GHMIZESR L L
T) BELRTNUEZROWE SN ESIHLT, HIET 7 OB ER 2 S aIFRiOStE R A
T ATEEMNCEESHMED — & L TEE L RTIUR R bR E TH D LFRT 5, See
Kessler, supra note 266, at 314 n. 51.

274 See Kessler, id. at 314.

275 1d. at 329-42.

276 Clark, supra note 220, at 457; Klein & Coffee, supra note 222, at 204-05.

277 5] % 1% Rosenblatt, 493 A.2d 929, 933 n. 5 (GO LV v F TV —%24LH 2L FEL L TREINL),
278 72 %5 ALI(American Law Institute)iZ 1992 4 3 A IZ Final Draft ®J%C [Principles of Corporate

Governance: Analysis and Recommendations | % {1 LC, BfAMAREEFRITRESNTWARVWR, £ - =
THEOCEEUTEHEICEVAELD VU= R EICOELT D 2 & EZFRD TV D, American Law
Institute, Principles of Corporate Governance: Analysis and Recommendations—Proposed Final Draft 1992,
§7.22(c).

29 2005 LISMZ B 2 XA O SR O R AIE A BT &3 2 FFaa0H 3 TS B 2 L O FF # (derivative
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THERE L TERE SN,

(D) BAAL TR E EGERFER B DO RIER

Weinberger Mifxmi#kiL balkod K 512, ik EoRUE BGE ki 2 B
L7299 Z2, TAUC L DRFENBEY TIZRWVEE L H Y H D LM L7 55,
FNDAN 2 U D (disgruntled) BEEICKT 2 £/ 2R FETH 5 & i@l
L7, 20X 9 72 fRIF SRk I 5Aﬁﬁﬁ%éiﬁégﬁ%mﬁ%
@T%ék%ﬁ%ﬂéﬁm,%w f , FEHAOHCOWT, MR EEIT
7 TR T a sl kHEER uﬁ:“/\ BT 2 BN (comparative
incentive) ZJ# 5 L C, HQEEEHYEEEKTE KA ETHIHWE -T2 & D
AL, L LR L9 B AN R S LT 5
O T7bb, PR IRE BG *%m#mTLﬁw@@ M AW oba!
SO NE S B 2T, FFHPPTIC L BE I LA E 2k T2
OILEBUNE L VIR &b U X7 %4 5285<‘:b\ IT AV hi3D D LR
5™, F7z Weinberger Ff (MmEHR) 13k BGERMER 2k
TSR E E 7 X E AR LR H AR 5 HFE R FIRE T h
HZELHHLITROO2BEELZRDOONLAEERNH L E LWV T, 75
A T v a Il X AEERMETERICE T DHEMEMEEZ PR TE R o T
Mo, BRENLT 5L, IO WEEE L TEBY, L TaHRRITE
+: (competent counsel) DEFERME & HMIZ A TEX oW RHETEIC E - Tk
BEINTEHERXNERGEREICL DB IFEARE L THREHTIT RN
(ineffective) & i1 B 578

FLDEMREICLE T, BT LIZEDH D HFRIC %mfiB@TA
RO AN ELZEE S BIL (basis) Z RO TF 722 b H V1, ZO5EICEHH]

litigations) b HAUE, FIBER L LTERE LT iudzoene &b (B0 Onti 1 CrE, A%k

FIIHRANE UM OB LA Tl EATERME 2 O Tl A E L T\ D & L HiT, 2RIt

filit & *ERIZINA OB iR (diversion of revenue), & EREY FH Ditd & 32 H (exorbitant management fees), & LT

%iﬂﬂi£0)¥ﬂ/ﬁ\ﬁ“\@ U —RABEOWELWEZIBICHFA Z bIE L TBY, £6% b RERMMED
ICHSE & L CHEB LARTIVUER bW & FHIFTI3 R 5, Onti, supra note 260, at 917 n. 55 ), 72357

) /\74 7 - 7 L= A EAMEHIET S L L CEE L72DlE, 213 Bomarko, 794 A.2d 1161, 1189-90

(Del. Ch., 1999)72 £ &, & 5,

280 Weinber, supra note 238, 714.

Bl1d. at 715.

282 Michael Phillips, supra note 154, at 847 .

283Herzel & Colling, supra note 244, at 1530; Weiss, supra note 222, at 54.

W BEEANHEGROBEAIC L FFREROTHEN L H -T2 WD fEHi D $ %, Michael Phillips, supra

note 154, at 842.

285 E.g., Sporborg v. City Specialty Stores, Inc., 123 A.2d 126 (Del. Ch. 1956).

286 Weiss, supra note 222, at 55, n.345.

287 Jack B. Jacobs, Reappraising Appraisal: Some Judicial Reflections, Speech at 15" Annual Ray Garret, Jr.

Corporate and Securities Law Institute, Northwestern University School of Law, at 11 (1995).

2800, RO ANERMEDORE & 5 FERANICE— OB 21T 5 7212, FHFTITEBOFRITI G

LRTHER LN LIIEINEZRETH D LEDOBIND, WL LD THEFXEEGERWE) Z2HE

5 EOBKERGEREOHIZUE L LS L3 28& bdH o7, Seee.g., American Law Institute, Principles

of Corporate Governance: Analysis and Recommendations—Proposed Final Draft 1992, §7.22. 72 35{5 - - A+

7E 183 - 12426 HHL B,
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(R EBGERMEZ UG Lo Te DB FEIZ I TR - T 723 2k D%
FEBRT DDIIARAETH D & bIEfH I D™,

X512, (APHZBWT) ZEIRKEEIZIARAIER A D F#i (unfair dealing)
%@LTAETﬁPﬁ%%ﬂEMLtﬁn,%f%@%ﬁ%’iéﬁ%ﬁ%

TIXAREERY 72 K 5 (devastating drawback) 238 5%, T 7¢bbH, DEIRKEE
@Lﬁ,Aﬁ@H%%% HE 2 OHEBR ST, SEURE O EBT 2 I1T%F
L+ IZBUETIE R0 G, BoOFRERETE VW EnHD 55 Lk,
LI EDRB S TATAETIEI AV —F 4 TWRIT A 2 D EIRE 08 R
W X0, ZHIRKERZNZREBTIEONDRVESG TH- T, (Z0OHE)
MRAEBDGERFHIC L - TH, AOHIEAERE SN, RAEREHFFRIL
KL S U721

@ EFHROFEMAELWe O, Pk EDos IR - 77 v a Il X HEER
EFEROFN, FOHSNHIVEKREOKFERLE LT, LOBERNTHD L
HUW R LD, YW Weinberger HIZ I TN Bk 130 Bk &= O Reis & 1R
BHEGERMEREICKROIBERIRN D T2 E2 i e b, Pl ThbENLL
B, MRXEBGERMETRICL DT CUIZENEWITLT) AFFROAES
T4 o PERERE RFRITIZ < T 7 v = 7 INEHIFTIZRR D b=, £

Tt LONE ST 2EHMFTOB BT R S N5 1E0, FIZSHEK BRG] %F
THIVELWEEZHET DLW T T T INEHFTO R &2 o AWM 25
ZZTUTFTIEHMMOH LD EEZRE T oHHE L TELLND Y
TA T 7 a Al XD EEREERICOWTEEIL TR 5,

(2) HFRE EOBERERERMER B

(A) Weinberger B4 i@ BHIRAT ORFRHEFERIZOWVNT

IR & 51T Weinberger SN e mBCHIR £ T, *ﬁiﬁﬁﬂﬁﬁ%ﬁi%ﬁbzi
2 N IE7RAME O BE TIEA D OAMEITR O b d o> 7 —F, JFRIREEIC
R HRERAEFS K (rescissory damages) NI D L, FEIL (B0F

289 Weiss, supra note 222, at 55.

290 Michael Phillips, supra note 154, at 843.

21 Qee id. 843.

292 f5i| 2 1% Kahn v. Lynch Communications Sys., Inc., 638 A.2d 1110, 1117 (Del. 1994); Shell Petroleum, Inc. v.
Smith, 606 A.2d 112, 114 (Del. 1992); Cede & Co. v. Technicolor, Inc., 542 A.2d 1182, 1186 (Del. 1983);
Rosenblatt , supra note 277, at 931; In re Radiology Assocs., Inc. Litig., 611 A.2d 485, 487 (Del. Ch. 1991); Citron
v. E.I. Du Pont de Nemours & Co., 584 A.2d 490, 500 (Del. Ch. 1990); Sealy Mattress Co. of N.J. v. Sealy, Inc.,
532 A.2d 1324, 1333 (Del. Ch. 1987); Rabkin v. Philip A. Hunt Chem. Corp., 547 A.2d 963, 969 (Del. Ch. 1986);
Merritt v. Colonial Foods, Inc., 505 A.2d 757, 762-63 (Del. Ch. 1986); Edick v. Contran Corp., No. 7662 (Del. Ch.
Mar. 18, 1986), reprinted in 12 Del. J. Corp. L. 224 (1986); Glassman v. Wometco Cable TV, Inc., No. 7307 (Del.
Ch. June 19, 1985), reprinted in 11 Del. J. Corp. L. 649 (1985)etc.

293 Thompson, Exit, Liquidity, and Majority Rule: Appraisal’s Role in Corporate Law, 84 the Georgetown Law
Journal 1, 46-47 (1995).

AR LI R D IRGINF v i3, FRIZRD A, RO E7ITRRIZE > TEANTER
WSS, BHEHIE IR ORE RIS T 2 YA OB 2 O Y 2 BETH D L Bbid,
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#I2) BN U 7=k 2 S cE etk b & - 72, £9 Weinberger JM
BEHHRICEDLETO OOEL I A B THhE D,

Poole Z{4** (1966 £ out—of—pocket Fg=K)
FHEME . G A M RN FEEEATWET 7T — NSO AR
#HTHoT, Y i (T HERT) 1ZFOZHITL LT 50% %1 HRlHE
A A LT\, 1960 4 6 A 28 HfFDOEfTA (circular letter) 8 > T
Y FRITERSS A HEoDEE TS X b (BMHTITIS U RhoeFE b ETe) Zxt
RIT 1 BRET20 $17 OAfiks TEATT 21T o 72/ R, 90% 28 2 24k A tho
AR ZBUS LT21%, [F4E 10 A, Y fhidhlozerat (77 v 7 — M
NE) & UCERAN A R RIA DR LT,

£ T 1963 4F, X SIIATRETASE (0ffering Letter) (CIXFFHRAYARSE
Z/R (fraudulent misrepresentations)ZENdH-o7-2 &, F7-MEDH 5 B
IS CTe Bk E 13 E LS A 2B Mg CRIFFE SN2 L Ex2 b o T, 7
TR T I va I K OBEEFERERR 2 EE L.
PN EER : Pool FhT 7 v =7 M m&IZIB T, Herrmann FHIE 1T A
FERA DO EEEOAMEIZ DWW T, #RENEBGE R FRIZ I 1T 2 8 GH71E & [F
U<, T_NTOREERLZEICANLTHE LTI 60w e fnRnd 5
LB, A SR OFEEREOAME (actual value) 27D X HIZSKHADIVI A
a2 U2 AEE LT 5 (Wb 5 BLEEFERME T, out-of-pocket
measure of damages)X & D FET HHEEFEIHRTEABREZEORN D, EE
OEIZ BT 2 FHEICIBNT, FERITAIC KV MEZ Db NTBEDbh
Mol b IEEALTWVWETHAIRTY Y a i d & v 9 JFUREIE B
(restitution doctrine) Z5|H L K92 ¢L LT, FLTENEX—R|Z, B
(hHh) fHfEZ2 EEEOME E Lz X 5 OFERICH L, Herrmann #efE Xl
DEEIZT X TOHEEZEZZEL2TNERLWVWEHRFAL T, X 50 L7
AR AT 7o 7228

ZD X HIT Poole FHHTIE, Fm b, out-of-pocket (BEZDZEFRDME,
TROLAFMENGTTICL Lo =AM 2 C7-FEHEEE L) i
Ka LT, EEOMEEEIZEWCTHEAREIE (restitution) BEZRDTZ X 6
DFERITBD HiLZer o7z, L L ERHPRIZTEE Lynch FFN & m iR
X W B EI N,

Lynch {4 (1981 £ rescissory damage ;fi:K)

295 Herzel & Colling, supra note 244, at 1531, n.19.

2% Poole, 224 A.2d 260 (Del. Supr. 1966). B H T2 O G OHEE | 2 %5 L 35 L O TIE AW, BT
J+va—b7xr—b - v=Vy—Th->T, AUFNATONIZHMATICENTEDOREFICRERTR
NdHo7-L EREIN T, out-ofpocket BEZ RO ONI-FLTH 5,

2T FEETRBWAR [ AV HFEHESNE (5 20R] ] (BA30E, 2004 4F) 120 BES M,

298 Poole, supra note296, at 262-64.
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IS ¢ V1 ALIIERIAAN ST D TAEDZHRk T & U TYHF 53.5% D T 1k
A LTz, 197449 A 30 HIC YL AHX 1 B4 720 $ 12 Offifg T T o
PR 2 BICABEMN T 217> C LR R, 9 8% xR L=, 727270
FLABEAMRENCIE, THORETH H o 72ifs HIZFEfD (14720 D)
SO PEA A ZBE RS L 0 2 CE o T L DOME (LT TH #EE] 20

Vo) FENHoTEN, FHIFEMAEEZFARIN o7z, 2B T 3%
D%, Y1 o2 H et 5 Y2 fhic et Eniz),

FZTXIE T HOTEDEMRTETH > TEOE FRDREMTITIE U, #

D%, AFCEAASFZFZSFOME EMAEIZ DV TEED D3 E R (frank) B
RBIR SN Te T EHIC L > TERBEHIERK LIZE LT, Y1 fH%EE %t
R out—of-pocket (T FAEXDAIEZ2AME D & B IR 206 U 7= 44 85E &
95) HERELFHEKR LT,
HRREE © FEECTT 7T MEE#EIT X OFEEZO T, RIEFEIZBNT
Y1 M2 X Ik LERRES 2 AV, Bl H AEEEZR LR -o722 & Chi
FLRIBERICH Y T2 LR L CEMZ A2 LR L2 %, 725 T Marvel f
X T D MEIC DWW TAPED X 9 72 5A I THE R 5 2l Tt i@ b ©
bH LR LIS, £ TENICKT S EEHET Duffy BB IXRIFLZERSE
Rz G - < VIR L CTHEIREIEICR D 515 (rescissory damages) gk
R LT,

ZORZ72HELE LT, Poole FITEHA SN EBGER B THW
HILAMAGHIEIZIZRER H VD, T2bbHEE LOAPHZLVAET S 5
F45 (gain) IZBEZUIE OFEMESR & ST, DEKEEICH LIEREDS
A D SERENIRREBIOEN L2 E RO LN EAI1TIE, ARaHEE
HWHESNR2WNHLTHDEEND™,

AHIZHOWT Duffy FHHEIL, AKEUE LIZXViFE LWBGEFIETH -
72, TR T TIT Y2 4RI EFICIVEGE Lix s ) EITAHET
72< 72V (not feasible), =DMV ICEER T 7= Y1 N EINEICFEZ
LU 72 OB I EBR AR S 5 2 S80S M 2 I E S &5 2 L TRIEZR
FERNERTEX D LR LT, AMECBWTREIREIE IS 28 ERHE 51k
D ANTY, L VAL I DTV —FDOBEERBDI,

ki A) o ZATHRRZLEHIZ, by EMABERGERETFR CHWD
N Isovxy - Tuvr ) dHBEICEEIN ol U—72 E R

29 Lynch 4 5%, supra note 203, at 279-80.

300 Id. at 282-83.

30! Lynch #7223, supra note 205, at 11.

32 Lynch i (ZERFFICHT2) E5E, supra note 206, at 501-04.
303 See id. at 502.

304 1d. at 502-04.

305 fH L # D% D Weinberger FH{: 7255 Tl T2t A OHZ DWW TA R sER% OMiiE 22 1L B I B
SLHDOTHDE LT, FREIEICR D 2EERBEITRO bieholz,
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HFERZFMA L TES T D WRER D -T2, ZOEKRTIE, 2t
OHLNODEMREEZRKFET B8R0V IE, BZ 6 HBlELOHE

HE AR AL (I ETE L ORRUE BGH K ME & le~T, LW RIRIIE 72L& X

i
) i
==
=
5

3
O

o

(B) Weinberger ZE4-M & &Pkt R EFHEZE RIZT OV T
A L% D% D Weinberger ZERFIZEB VT, Bl Stz rHa&E0HZET 5
HEIZOWTEREEI D 2 BEEREEFERITRO N2 o T,

Weinberger HE{EZER S 1985 4

FEMEE GEMIL RS R) - RFEOHIECE LT Y2 St 8k E X I
Y2 2RO B ETD Y1 SEERIC, KMEAOFORIE L (set
merger aside) FZIZZENNRO LN WVWEES, BEDORE (monetary
damages) AFFAZHEE L7,

HREE : AN R @ESBHRIZBN T, E0FRGIHIER L CREERO AR FERRE
DA, HRINEBGEERMEIC L 2 RF IZAREY TH - T, Fflpmi R E]
IR 2 BEREZ LB O T, WYRMEFE LORKIC L 2RE HiEL R
HAT56Z2ETHEINDY, FLTTIEE LGRS NITHETEEH T
B LI Cld7Ze < T (too involved to undo), HENRHIVIE, s
PPl O EIZ LV TR ANE I KEL X— R TEEIRFIC L HX&ETH
HEINDY, Thazll, T TICERLIEAEIFHC L 2EFICOWNTE
REETIRED X 5 IThHETs v 72™,

Weinberger FfF72R 58 CTlX, Brown HIHIIE T AUE OISR 5N
EERHIROBEZRED X HIZHAT LY, TROLARMEIZBWNTOHEREE
TEELRT X TOREFERE MO ho7oh, 1 2720 $21 O OHIiR
T CRROMEE (- BBIHEOATIE) ZEEE SN0, Zo%aIciTm
HWAMEHOBIE LARDOHND, L LEEZEOIN AL KA
HUILRREERYICc TE < 72 o 7= (logically impractical) 226, FDOH 0 IC
FAREAR IR 2BEEmAEH I NS, TRbb kAN BEEZITZD
IO & 5 FFRIZR SNAVIEAE T XE Th > 2l b AR A ORI DBk =

b Do o flikg Z S Wi %2, ZSHEETITDEBR B S bR T e b
fcﬁl/ \3100

eV YT Brown IR iob\“fjﬁﬁ:/\@?i)) Bl L7, S8R FEITZED
FE 100%KEE L THRSH OGRS 21T > TV Z EITEALT,

306See Weinberger, supra note 238, at 714.

3071d. at 714.

308 Weinberger v. UOP, Inc., 1985 WL 11546 (Del. Ch.), 10 Del. J. Corp. L. 945.
309 See id. at 3.

31094, at k3.
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JUR I D 2 B FRE 2B D 1k D r— 21 b @J&b\%gﬁnﬂ L729 &,
AT B W TR SRR X » THRUREIEICR b 2 B HEHmZ2#EH T 5
K@,ﬁﬁ%wmmmmﬁ®hmﬁ@§<®ﬁﬁikiﬁmfﬁﬁw%@
(intangibles) WHWHN L0 H, Ryg ke L TT@EO TlEnw &R 5
W AU R m AR R STz (af firmed) °F,

Z DO XD IZEAREIE I B E (rescissory damages) 2338 Eﬂéﬁ%?@
P72 ATREMEDN 8 D 3, Z AL LARE OFE G OFICBE 9~ 2 H6] TIT 43 im L D -
TR Lo 72,

EFe B) & AT LDIT, Ak, HRUMERGEZSIH 770
TT e Tmy TR —F| (LT, PERELRET D20, /‘\ﬁF
BOMET D> TV —7 K2 BET 5 FE L L THIREIEICA D 2 #HEE
FRBALIZEEZBNLDD, Eik Weinberger Mk mE I L - T, H&iﬁ{ﬂﬂ
ERHEFEN BRI L SN/ R, MHEIHC XV EL > 2 FVO—%2 5T
B OFERMEIC D BRIZE S D TRWRVEBO L X 91Tk -
72Uk, BIREEGwmS (H-o72il) B bhene Snd 2 & BRIEEREEIC
D Eb VAL I,

ZD X HIZ, Weinberger I mE IR LIRS ’%b‘fﬁﬁﬂﬁéﬂfiﬁﬁﬂﬁﬁi
DOIRAE BGE KHE L 0 JIBIE EOBBFRAEG KKK E LT ENTZD

(Do TZIZBD B ) JFARBEIE 2 D% (rescissory damages) Z’Piﬁ

B LD EERMIFTREMEN H 5006 Tlide <, (RXEBUIHKEED) B
ANDISGINSRIURT FAT 7 arERHATEnw b, 2L THELE
O ZHNZ N NIZFE R TE W0 2 LT & o THBNE Lo ERHMERE K
RRDIZ I M X VNI TH LB B X 5D,

(C) APFFHE LORAIE

PR L0 B A 0F0%E, REHIWRERZAEH S e 2o>T, T
NRCOE#HELELZEE L IZNEMRENET X NNZFONIEMHIW o FEUE L &S
n, F L THEMAEMEITZERATEMEERFEH TH - T, LHEKEEIC

M2 E CHEREIRICRD 2\ ERME A RO b TR — A 1IBIR 47z, Janigan v. Taylor, 1% Cir,
344 F.2d 781 (1965), cert. denied, 382 U.S. 879 (1965); Mansfield Hardwood Lumber Co. v. Johnson, 5™ Cir., 263
F.2d 748 (1959), reh. denied, 268 F.2d 317 (1959), cert. denied, 361 U.S. 885 (1959); American Gen’l Ins. Co. v.
Equitable Gen’l Corp., E.D. Va., 493 F. Supp. 721 (1980); Barnes v. Eastern and Western Lumber Co., Or. Supr.,
287 P.2d 929 (1955).

312 See Weinberger, supra note 308, at > 3-7. Ze 35k (N A FZ B W CRAREIRICR D 2B EO R HICH A2
EERDA R PRV E, EE L TAEIHEOAIMEZ FH LR Ee b 20ninn, FREEICRD
L E B IR A OHTEE) T3 v Lt &, Brown [ HHIRIRT 2, Id. at % 7.

313 Weinberger v. UOP, Inc., 497 A.2d 792 (1985).

314 Unreported case: Andra v. Blount: No. 17,154 (Del. Ch.2000), 26 Del. J. Corp. L. 207, 233. {5 2. {¥ Cinerma,
Inc. v. Technicolor, Inc., 663 A.2d 1134 (Del. Ch. 1994)TiE, =AAHHCBWCUZER BRI D 21EE X
BOLNIRWEEND,

315 See Andra, 1d. at 230, 233.

316 Sterling, supra note 191, at 114-16 . (A4 C Seitz P FEHIE 1L, A OFFHE O 2 W3 51201
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X5 Faf 3l (BHINL) OARRNEFRHATOBEKREOFEEZET L2 L%l
1T 256D TH LY, Weinberger M m#BAHRIZ L0 HilEE EOKRXAE TG
KAEFHE THWOIL TV DMl T TE S HIBE EOSERIRNTERT X L
— &, MERDTTEIRNIEMEILUEN AR X,

B FHR EORNEIIZONTIE, YA O % A4 X 27 (vhen the
transaction was timed), J&¥m, M, AWK ORGSR 2 1 HBAR N
EO Xy IATO N, B EEFEICL 2 ERBITENER ED X YIS
eny, BZEETHEINDHN, Tt EORNIEITMT O ERMEE (-
) OFEEICEEITIIEE L2V, 37220 GREEE BGERMEIZ 1T 2 3N+
MELITIZ TR T 7 a BT FRICL 256, &0 FRNAALE
THDDENTIHIC (BOF) & O 4 2 RIAHT D 7= D iFH a2 it L7
FH OB (credibility) 25l T2 DIfED D H D TH L™,

HL Fh LORAIES OMRIZAERMEZREST L Z LICET L2000, fi
WTLL R T, AHERNAETHDEINE ) OHWNIEEE2 525 L5 %
biLd, AFFH EORAESEZHEKT 5L BERIZOVWTRATATZNWEE
9 3220
O ZA I VT DRAEIIZDONT

XA IUTIZONWTHE, BHIatMAaHcsnT a A4 I 72k -»Th
BR T IIMBHRREEZH ST, LT b XA 07 (OFRE) 2LV
RED KRS Tob O % R FITFNFG (gain) & L THES LTSS, 602 A
SV TR EORRNEZMERT D EIND, EOFEITO XA I T BRA

MR 53 R COREME GfE) 2B - kT 52 L03H 0 2, REN TRV, ZHEE
HID 72D DAZAOAE (] 2 1k F AR & L CTOAMlifE (going concern value), MREAMNE (book
value), HUEPEMME, % MME) (B L, ZOMEEZRET D2BICT X TOREERLZEZEB LRI
ER B0 eI DL, TRTORMFICBNTRERNPERE TH D L)y, EITFHMHCE N TEAEN
*m@?l~%%%ﬁﬁ?hiﬁ%ﬁwkw5 %%LE<%M%&%@®§%V1%@%# £nk
PRT D & IS, AFORXNEMEZHET 5720121, TRTOEGEZZE LT ER D0 EHRT
5, ); DavidJ. Greene & Co. v. Dunhill Int’], Inc., 249 A.2d 427, 430 (Del. Ch. 1968)etc..

317 Tanzer, supra note 197, at 385-386.

318 Prickett & Hanranhan, Weinberger v. UOP: Delaware’s Effort to Preserve a Level Playing Field for Cash-Out
Mergers, 8 Del. J. Corp. L. 59 (1983).

R BEOBAEOFMEMLITE T EHIRGEENART S L & ﬂ/b%)(Weinberger supra note 238, at 711 )73,
DEREOHOLEIMERO IR SR TICA 2 AR LI2HE, AESICBET 25505 T
[ 3i5# X 41 5 (Rosenblatt, supra note 277, at 929).

320 See Weinberger, supra note 238, at 701.

321 See Alabama By-Products Corp. v. Neal, 588 A.2d 255, 258 n.1 (Del. 1991) etc. See also In re Emerging
Cimmunications, Shareholder Litigation, C.A. No. 16415, 2004 WL 1305745 (Del. Ch. May 3, 2004, revised June
4@%%%%%Kié%“&“5%ﬂ@ﬁ%%ﬂﬁLT“E@@%%%L<%ﬁbt%u,mﬁ@54
iyf%x%77%&—&8@%&L@K®E%ﬁrbt)ﬁk D XD 7pERELECR L, BRAEE
SRR ARG A O O DB E 2 BRI 2 ME— D IRIZTT 2121E, B (money) & ittt b4k Y
BREIHRESED L7, ZHEMREICLY S ﬂéﬁﬂlﬁﬁ/}\ﬁﬁy X %48 (recovery) & R E BGE R
MEIZ L > T S E D MLERH D L OERNH 25 (Thompson, Exit, Liquidity, and Majority Rule:
Appraisal’s Role in Corporate Law, 84 the Georgetown Law Journal 1, 48 (1995)),

D2 HPEEAPN IS OHIAE A RIE L E C 2 GBI U AIHIAR R ERTHIC L DR TH D Ll

A K, GOHMESENAETHD EEL 5*5/\ BOFFROARRNIEE G D FLEH TT 5 (reject) &\ H
fEBMEDR > T, #F, aOUFHRICET 2B X 512, SMFFROAESICET ¥k T80, JER
AIAY(unprincipled)iZZ2 > TLE S L WO BE S H D, Weiss, supra note 222, at 56, n.352.

323 Kumar v. Racing Corp. of Am., 1991 Del. Ch. LEXIS 75, %12 (1991).
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ETH 20 & FRNTHETT 5 DICHEE SN OREERIT RN TIERN EE
X HILDHDY, TEC Berger HIFED L HIT, ¥ A I T OREDRER, DEILE
(I EE EOMRKEIGEREZATH T 2BEN RS2 52 oo T2 Z
SIFEELR R LN L),

Berger 4 (2006 4) **

FEMEE - V2 fhX T e U FINERR LR T 2004 A 4 A E TICABSHTH
STEm, FORBAESIC o7, Y1 T Y2 o8k L T N REAMAOF
ATTHK 67% DB E R > Tz, XX Y2 o8Bk Th - 1=,

2005 4F 4 H, ZEHEFETZD Y1 I A D Y2 FEORREFE A L x— L & g
IZ 1 BEY 720 $6 Offits TOEMREZROHTE0F 4RI L7, 2005 45 A
11 BIZEEM TN D &9 Y1 4T 100%F&4 (57 =7 —Mik&L) 72
5 Y3 #HERITT, TLTHRELZEL CELICEBOAIET-25 Y4 122
SEL7 (BLF, Y24hE YAt E 0/ BEE TARIESDE &vv9),

ARIEEPHZOWT Y2 £hiX 2 4 DWb W ZIMSL B 05 72 DR R B = %
FELT, FLTHEBEITE-EN L E L R EMBHT RAL F—%fE
STV, BAIOHHIZED 1 BR4720 $6 IZIRALETHDL L ENTZE A,
SHEET D Y1 ALIIFRRIEBE R E R LIERR, A0MIKE 1 4720
$9.25 ICTETHI&E LiFTz, EZTMBHNT RAAPF—ITIRETHDH L DER
EEHLIZEZ A, BRIEES L V2 IR ERSIIAMGH 2R LT, FFE
TH 1L HICHERESERET D ETELZ, LML TH 1 B ORTLREZ
EMELND ETHREIFIARMAIOFEEL TN o7& 2 A, IRE - fiL
H % INE U CREBICHTRBIFFEEZ o8 L2 0 R E TGS RELZITHE T 2
MEIDEHW L0 THHMBIX 4 B¥ER Lol (s B ek
FTREMER NS - T 10 HM £ CIChfmmEL ST 5LT5 70 &
MNHEEPITITER L), il BT BB EREFFER DX Z 1 2
VT ERRRBLICOIIAMEE RIS ERGxR E L THO W52 b0
7= Th D,

7H 11 BIZHRERSDSBRME I, YRR EEIHCER Lz, )i T3k
BREIIARMA PO EBIMELATEE L v o 72 L, BRANEEGERME S RO 72
Mo T,

BLRA 29 BIZ, AEAOHT L0 HERR Sz D8k 37 5 X 1328k 7
% Y1 72 EEXGIT, Y1 AT T DR AHEEOF 2 BRI S 20
729, ETMELREMPISHE LTIV A7y —2HTZ L& HIET 57
DEPFDOZA I T HFE LI R EABBMT & L CTHERERE (AEZR
A& 2> & G OHIEE 2k U -2 B EFHE 72) it (VTR -T2 ay)

24 5 A IV TR D B DFERE DR E R EG R I,
325 Flo. Stat. § 607.0705(1) (2006).
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EREE Lz, Tkl Y #2822 H T3 5 BT (motion to
dismiss) Z KD 7,

HRET @ V1 #h7e SIIARFIC B O TR ER SR E N X O EREEEED
FHEHEE EORIKIERET- 5 10 HELL Lo & v 5 ZRIZH 72 éﬂ“(io D
ZIIC L o THHRBATHEIN GRS D e RS LD, ThICXL
Lamb EPHIF IR EZDO L HIZHR L TYL #Ee EOFREZHE LT,

FHIFTT Arnold SR 281 LT, HIEE oS B @ L 3]
BIEEOBEHRBERBHENIIERA2BDTH- T, BEFITHGTHE L Tas a
corollary) I IZHE A S LD LR /R LT, @H OLEICIZHIEE _Eowmm#
HNCHE -T2 2 & THEMRBIRBEBI 2072 Uiz & W 290, iz L <
T/—\iﬂif“ibéia/\ IZE TN R RN LA %, KT YL #H2 EiT k

AR D S B BRI 28I L= & 2 A, Dk Eidsesls, £ LT
INEICTATRENF E 2 HHt (examine) 75 Z L I LN T-OAH R 5T, KX
BHGERMEDOITHEZ L TERL ol LT, HFE EOEHRB RSB E
KL ELID52E20 EHRT 5%,

F 72 Smith FHPR™EZ5IH LT, HBOARERBLRBFEE (an
otherwise candid proxy statement) [LERFClL72< T, BRI
BT DO =— X2l eV ERFICENT LI ERHY 2DV IFR
FEETE®7 70 —DEARFHETH D LiRRT, FEE&GESED) WEmT
X720, BPOBTERBFECE L TEOXA IV TE2T Y LY ENLY

(ZIZFFICRTFERE S EH S D LR 5%,

%L’CL VESATLTC, Lamb BIHISIEIAIRICER T D Y1 AEHOITHITT S
AT 4EBIZL T B EIRRT, [RAERITEITER ECBWTHETH S
NHEVSTROLND EINE B0 £ 75 Schell FHHIR™ 25 AL
T, EEOHE (the fabric of law) (BB A FF O EIITEHEOBRIEIZ L - T
il NDOB A 72 MR 2 %8 5 - — A CIEATE Schell {EHITEH S 5% & FiR
L7z 9z, AT EEEORHIEE EOKXEBGERMEIT Y1 #1770 & D174

326 — T EECHIETIE Y1 #17e EOFER 27890725 (Berger v. Intelident Solutions, Inc., 2005 Del. Ch.
LEXIS 179), % Ci3MNim#E T E—F 2B L CZE LR L7z (Berger v. Intelident Solutions, Inc.,
906 A.2d 134 (Del. Supr. 2006) ), AHIETHHIRZIC Y1 A EITEB A2 A2 THOHEI TR TERO
HDOTH %,

327 Arnold v. Soc’y for Sav. Bancorp, Inc., 678 A.2d 533, 536-37 (Del. 1996).

328 See, e.g., Ince & Co. v. Silgan Corp., 1991 Del. Ch. LEXIS 20, 4 (FATIREFZEO WML —HEIZ EH
006, WEBHIZNEST U 2 & CRESRBRBLIE 27z Lz & S D).

329 Berger v. Intelident Solutions, 911 A.2d 1164, 1173 (Del. Ch. 2006).

330 Smith v. Van Gorkom, 488 A.2d 858, 893 (Del. 1985).

31 Berger, supra note 329, at 1173.  #i@MEREZ BT 25A1%, HREFT T CICEIMTRERZETE
D, HLWHERIZOWTT LV EZITRRTE 206, LVEWHRORETRD LD &S5
at 1173, n. 61), See also In re Dataproducts Corp. Shareholders Litigation., 1991 WL 165301, at 7 &gkt D
bR OMBIT — 2 ICBT 2B R ITRaRFHEN O 8 HR £ TIITh I Z L IT#ERTH D &
IiLD).

332 Schnell v. Chris-Craft Industries, 285 A.2d 437, 439 (Del. 1971).

333 Alabama By-Products Corp. v. Neal, 588 A.2d 255, 258 (Del. 1991)% 5[,
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Ik o THEESND & LT R Schell B M S5 & HRT 55

F AT BWTAREAEHOSMIC &M HRIZESTA NI 7 F v —
ENLTHIVTARW ST, DERRFICR LED 4 B3 H OMICER
BFEFREZ O LD U TR R TGEREZATHE T 508 9 a2k L C,
ZLT Y2 fLICZEDREEZIBED L, Y1 A2 S L TV =R E T
boT, TOLHRWMELRMFL KEEOO2A I 7 (GRE) Tk D
Bk BT HIEE EOMKE BEERELZITHE T 2B ENEE 2 52 6o
EIIYMICET D EAN 2 FEMMEEZAE L O H 70 8 Lak 7% RIEEEDFHC
BIAHZZA IV TORANEEZEE LT,

OXERRW LRI T 2B 5| OHEE MIALRZBZEBRFEOF )

BB W TN R ZESFOREOABIIER LV AHFFROANIES
WZBT A EHIFT DHIMTIC R E IR % B 2 T& 7237, ] 213X F52 Weinberger
FIZB T 2 EHFTOHRITZEO—HITH D,

Weinberger {4 (1983 &) **#

HEMEE . FRBRE,

HYRELE : Moore #HHIE L, FEEETRWA, KIEIZBWTH L Y2 &k
Y1 &t & RPN ARV D T OGN B 72 DN AZW R B S A aRiE LT
BIE, ERITERICE R ST THAH LB LT, FFICBF2tMAa 0o
SR CIXRNRFEE A5 U7e 2 SIS FEH D ERRIC B WIS AW ) % 5 1B
L7meEBEZONDND, BNIEWMT A NEMTTENI T2ODORWGERLE 72 5
WELERT 5,

ZDOE DI, DEMREMHEG B\ TEAH AT 130 5 22 22 8 & AT T 5
BOFRG I O 2 BER T 2 BN AL, (HLIZ DX D REBITH L,
Al LTI PR L S et b o s,

334 Berger, supra note 329, at 1174 .

351d. at 1174 . 2 BFHFTIAFIZ BV TRIFEHHT O EBIHE LT U7 AT E BGE R A 1T

L 7o DHR T e o To I BHRREIC & 0 KRG OHT BT 2 ZHTR % BRI L 2 kel 3 72
ol Z L BT 5 LT 5 (Id. at 1174, 0. 67),

36 )1 2 T Lamb | 5#1% Mony F4#1]7R (In re The Mony Group, Inc. Stockholder Litigation., 853 A.2d 661, 675 n.
51 (Del. Ch. 2004).) A THE D SCAR TR EIZ L D584 AN E R (franchise) 17 2151 2 BT
& BT AT AT L E O FEARJF A & i35 &R d 5. See Berger, id. at 1174,

BT BUTAE, AT L 72 4PN EBHEBE (internal corporate decision-making body) D TFEIXFIEFEREZ 7 0 v 7
T 5 &9 5L H 72, See Revised Model Business Corp. Act § § 8.60-8.63 (1991).

38 [E F M A R B R IC B9 B RERRIC DU TS, See Herzel & Colling, supra note 244, at 1525 ; Herzel &
Colling, Squeeze-Out Mergers in Delaware—The Delaware Supreme Court Decision in Weinberger v. UOP, 7
Corp. L. Rev. 195 (1984); Payson & Inskip, supra note 244, at 83etc.

339 Getty Oil Co. v. Skelly Oil Co., Del. Supr., 267 A.2d 883, 886 (1970); Puma v. Marriott, Del. Ch., 283 A.2d 693,
696 (1971) % 5| H,

340 See Weinberger, supra note 238, at 709 n. 7.
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a. Pl _EOHH]
(7)) MERRZW LD E 2T BRI 2804

MNL LT FHSHEORZWE NI B F O T TIE, HFYFSAOREE
B Z VAL L EWIFESNTEREO Y =7 2R, A0FEHEZ 4 B Ok
T (B I[TRRHT L Z L IZFET D1, #fi (diligently) &Z¥d 5 F/H
E O, L LB FEAM OZEIT M 72 5 56 T H ER TILZR W O A
HONREFET, HENTHDLLETHOITMYTIZRNE S TH D,

b LIS FEIFREICH S ST (unaffiliated) 72 H1F, —HORFED
REE I T DRFLICEI L THEI» T 5 Z & (knowledge) M DN D RAIREMEIE R
ERIToH - T, AREDIRDUZ I DI D 56t F 72 Yt O 22 WK LT 5
a7 2 FEAm I, RE O WS AR BT D 1E® O AR (disparity in
information) Z XBk3 2% Z & & 72 5°°, Lo LM AL FEERITH F S+ BIR
ZHV, T L TEICE>THIONE, AIN TV W E#RE A~
— A2 LT (BlEfIc L D) fHBREZRD D Z LA oA X —H5 &5
AT5Z2&ETHLY, LoT, MERYFESFMOLRW & 5 ST IEME
DL FEAEIZ 72 > T2 B 1A IE (inequitable) THh > T, BFX%x7 ¢ v b
DRy — )V E T2 O E U 72 YR (formula) 24— M5 51k E L
THWHNGE, Him b EEE B RER (arbitrary) Th 5™,

(1) WMRBEELEZEDRIZTHRENIRT D85

MM ZWEERIZLDEOMERZWOTTIE, £bEb (G0 IEH
BT & DIRFEIL RV, ARl (corporate planner) DR H A AU,
MNZRWEBREIHET D E I DIMEHA OB W TEELRME TS Y 15,
AIRLZBED (FR) ITX-oT, &R FEMICELE NS Z &, A0H
BARBlE FIFons 2, F0RAHETHo THLBESMIC L2860k
TERTERNIETHHEI D LIy,

MM Z D XD G A SL T H5E OFHPTC & 5 HEESIZIZ OV TIE, see Ewen v. Peoria & E. Ry., 78 F.
Supp. 312, 316-17 (S.D.N.Y. 1948) (L. Hand, J.), cert. denied, 336 U.S. 919 (1949).

342 See Brudney & Chirelstein, supra note 142, at 315-16.

33 See id. at 317.

3441d. at 317.

345 See Heyman, Implications of Rule 145 Under the Securities Act of 1933, 53 B.U.L.Rev. 785, 812-13 (1973).
346 Brudney & Chirelstein, supra note 142, at 317, note 48.

71d. at 317-18. Z L CHRITIRE L LTRED L IR D, fHFERZW L NI FEZX G TR, BRE
BT T R TOKREICK LEZOERTERNPOAELD Y X —r (F) 2FEFICROE I 2 EE2ERBEHEON
KETHEZFIZLNE, GOFRTOMEIZE LBl N AETh S, bbb, A0FIGORy ik
WZOWT : Wt OA GFRMIEIC e F] L72 Bl i, SEEPBEHOBRE L@ bo ) & — U ERE
CThLmE @BITHI &, AOFNC S R —FR4720 $§5 T, P HERA #4720 $120 TH D,
Z LT SHABIBROMIfEIX 5 B0 My, PARRAMIEIL 120 50 FATEZDORFHI 125 B ML ThH D
o, 10 HH FAOEHRFHTOWTIE, SHARKIRZZ O 5125 X 10 B4 Rv=04 54 FLV2 G
TE, PHUZZDOEV D96 EH T Va2 b 55 ZLitRd, TNTNORTFERNLD Y X — R Zo
WL, PARICE Y 9.6 HT R/L-P AREMIE D 120 557 K4=8%, SHLABMKEIZE Y 04 H T KL
=S HABIROAM =2 5 57 F=8%), A FThD, 1d. at321-22.

348 Herzel & Colling, supra note 244, at 1534-35.

39 See id. at 1534.
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kiR 2 138 i OAiAS TidZe < NIERIFE D 7= DT R W+ 5 L 9 k%%%\
IZERT D000 LivZenas, Lo LIS UE, AiRtZEBESNeRAI
W TR Ff I SN W E RS ICREI N T L E 9 (easily be
misconstrued) DIZTANZ, FEAEFITIZ KAUR, REEFITAIERMEE DT DITA
Wi s X9 LERT S (exhorting negotiators to be fair) Z &L iLdHE V%)
RO TIERL, FEMIEEESD A U N— [ TEFEITEKE DO (a best
price) IZ L AW EB L T, &HMEDOAES %’f?k?ff)é ZEHH0 H*, (M
SR W) BEERIT K HKR NI (essential) & SN DG, MEZEARITALE
Iflit% TIEZR <, BOHC KD AT D LBASEOHIRE L7oRIE T~ Ta Bk
b <, FREBREZERICLDIERIIOEVICHLEET I CTEOFAR

DARREL 70> T LE IS Lt

oL LTh, —H, MYRWEERITIDVEREDOHIED - DI %
FiEaInren, bR R (20RO XRM) 1T E
(Chancellor) |Z X W B8 X115 (very careful consideration) RJHEMEN & 5
Mo, ZERFEIIMNIRBEESZEH LY, JBRLZV 552 L1FT
%fcﬁb\352

L7 o T, HAHAEEREERTIZ(in an important sense), JHNAAWEE
RO BITZEREITE > TORIE, DEREE % ATE Tk THi o H 3 4R
DHFELRLZENTE, BRMWICENEDO DT A NS LD 205 L,
FOELEEI VLo TLEI DS LNV ERIBEEINDY,

L CHMAFRELIEEERITR SN TIL, M AZBZEBE ST L O NLE
Tl B Z 6 < FHEMNMIZHB W T (in valuing businesses) BEfIZE Tl
B, HAZEOT AL MIEHLOBEEREE CH D LR s™,

—J7, R EERFOBE LRI TS, Weinberger M m# I RIZE
WTRIBR SN, DERER R 2 RiET D5 DIRIZNEDEBZ DML TR
FEMNZ UG K OV DT RASA =52 DN T, MNTEFRGR 72 EIXRE I
T2 BRE 2 REY T, B 57547044 (an elaborate charade) Th
LR B D LR SN DY,

VIRV E o e o N N ARV A ) 75.’?5% L72FDOEE (wishes) 1299 Z &N K<
FER &N D, BOHIFTONMRSLHGRG R Dk 3E X (bona fides) IZFE D Z & ik

350 1d. at 1535, n. 32.

311d. at 1536.

3521d. at 1536 .

333 1d. at 1536-37 .

334 1d. at 1538.

355 See Weinberger, supra note 238, at 709-10 n.7.

356 See Payson & Inskip, supra note 244, at 87-88etc. 72 BEERIEFMA NI, TN EHIROICFATHHR Y
T a il hHDEIT L o THREMIEAMB < 205, Weinberger M @I DB EOR R 2 Ri#ET 5 LT
KHBWHEEL L TOMNIRBEZESDOREETRBTHEVIAFLH D (Weiss, supra note 222, at.50 ),
357 Weiss, supra note 222, at 51-52 and n.329. ¥ ¥ v = - T U FAPHCET R E (DOFE) ZHH5 M
SEHES L F TR Ik LS = F N SN T2 A IZ DWW TIRESRIT XTI O FMFR o B L% K
DT, ZORITHTFAIE D= DR AT o T HEIL, X LD TRRNVAETH D Z L BEHFNZED
bihd xRS ND (Id at53),
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DR EORIZE ZET S5 (111 serve) EDBEN I A LT —H —IZ LV IR

%, Weinberger FAFIZIW THFHEFHE O BRI L 0 HE S U7 flifE
S A £ T v A (valuation memo) & W9 XK 972, AFFHOARANIL % FEA

T D MEFEIRFEL ( “smoking gun” ) IXFEFRIZEHI TITD > T2 IZ BB 720,

FERESRITIZOWNWTIE, &AL, BWENE (suitably generous fee) d

= b E D IEERFEEZITHLTIC (without much study), BHIFDWW DT,
EINTEZEEIDAETEENTHL LWV BEREZHTHRERITEZRLOIT S

DORELBHDHZETHL™, HEFITIIF—DAT7 7 —IZOVWTAETEH
HThdE, EFRITEHENTRWVWE, 77472 FOERIZSL TEDER
T ZENTEDLIND LW EBRSEINDY,

b. BHIFT D RARIZ BT 521k

PR O ZTT2, F R BT T 2 G OF G OREEIZET 5
AT ORGIZEAR R S5, Bl 21X Rabkin A2 36 THEHIFTII 05
TR 2 FEEAT 1T ARG I DUV T, Weinberger FHFICB W THANEGREZ D> &
72 HIMSI R W E B D DR BITFRICB W TEEEEICE VIEFIZHFNZ D
(have significant advantages) Z &E3H VD 9B E INDH, LaLENIZ
L VAT D HRAN 2B ERNRE S BT 5005 LR TWDH™, KAld 5
&, BHFTO BRI BIT A2 ZBITIRED L H I bivd,

(7) MAIBEKXEVRRE LIRS, TANEBRICHMELENE S0 %2%
'HITHZ L
Rosenblatt {4 (1985 4)
FEME Y 4t (T 777 —MEERRSL) (XA B E ST, TRAM
AR, BTtz oikoh At (RASEMIERKSL) 28U T (A R
% 89.73%1RA), #Fh B AHLIRDK) 80% (Y #1: 7.42%, At :72.6%) %H
LTEY, #F Bt (F7 =7 — Mk, AlEnat) OEEOSZK
BETH -7, 75 B #ERER S A v N — D503 Y i L v 54 - 3BT
ENEETHD, XTI B OO ERRETH -7,

1976 42 7 H 16 HIZ FREAEOHCEET 2 Y 4L &5k B #& DA L
BN S, SOVERHE R T 5 C ISR AL O A O R IC

358 See Brudney, The Independent Director——Heavenly City or Potemkin Village?, 95 Harv L. Rev. 597 (1982);
Werner, Management, Stock Market and Corporate Form: Berle and Means Reconsidered, 77 Colum. L. Rev. 338
(1977).

359 Weiss, supra note 222, at 52.

360 See id. at 52.

361 1d. 52.

28 Gf 22 1R FESRE, See Rabkin, 498 A.2d 1099 (Del. Supr., 1985).

363 See Weinberger, supra note 238, at 709-11, 709 n. 7.

364 Rabkin, supra note 362, at 1106 . M7 Z B ORI OV T, Herzel & Colling, supra note 244, at
1534 ; Weiss, supra note 222, at 50-53.

SSEPFTERR I DA DEARRIEIL L D FFA,
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B3 DM 2 ZRE LTz, £ D%, MifhiT Rt b - HF & PE oM R F A
EFEIZHb ATz, 2018, FLEEHOEKHIFMOAEZIZETIERE
ZERLTH B O 72®, WXt ZNiFHomnEEHRITICH ZFtE LT,
F D DA iﬂjE’J’C“(adversarial nature), HEICTH o720, HEAIZ
KA RICOEREICE ST,
1WM£MHISH_,ﬁ%Bﬁ@@ﬁ&A#%ﬂﬂkk*é WS B 1%
M OB IEENZEN Y £, FFI A+, & L CERAh B #L0 =& DR 3
LEE (LT RGO Lnwo) ZEEB L, 20%, RMEEOEMGRE
N & T HREREFFER LA S, B4 1 H 25 HS 0O Bk EREICEk
WTARHSPHIAR SN (RS PFORRSIAEE S I SN TR o725, B
HABIKFEDO T DK 60%ITIAIFEIHER LTZ), WA 31 BICARHEGOHIZD
NEETTZ,

ZZT2H B HIZXIE AEEGIHIARETHD L LTHID, BDODL
M7 7o 72,
PRFEFT - FHIAT X Weinberger PN Ik 25| L’C AT TER
A B FRIFHA TR 2 AR T — LD o72DIiZxt L, Y b2
HBEEE EmSNE %L%%Bﬁﬁﬁ&@%%%ﬁ@k)%%ﬁbk:
CIZER LT, 20X M AZWORET, IRER TRV, &0
DANIE S Z W3 2 OGEILIC 72 D ERUR LR B, 20 X9 7FEBED
FEIBNTANIE S OFREICHARTIEZR ) (not essential) & 58T 5%,
K#K%%T,YE&Uﬁ%BHk@ﬁ@ﬁﬁéﬁuﬁﬁéxﬁi%wﬁ
iﬁ (adversarial nature)|Z K Y ZAZP O RPEEVENFERITRILAT T S, FES

ALY EFITEWICRZE S 2R LTRSS LTZDO R LN TH - T,
- z”b IFAE S OREICHHLT D272 0 HECTH D L PRI DY,

TOHOEHFNNE, FRZESNBE L TEFNZENIC LY AR I
B, ARRAEMEETIT2RREHMRMNAEHA NS ET2550
o=, LLEFOFRDELLITFD L D RENEBEICL DA EDKRIC
LV, GHEBINARAETH L Z EOFEHEENREICBIEI NS 21T TH
HEHREINDLEDTH DL, ZOLHIHIRIL, T2 AR ERESN
WMEITH L TWLOICRRATZE LT, XEMENTFET LHE, X
RENOBBRIEN 2220, REHEOHEFEPH L0 LT, 0
£ 9 BRI B S OHWNI B EIZ L D RY BN LRKT D0 h

366 —FTHERO HIRAN 572, Rosenblatt, 1983 WL 8936 (Del. Ch.), 8 Del. J. Corp. L. 366.

367 See Rosenblatt, supra note 277, at 937- 38.

368 See id. at 938 n. 7.

3691d. at 938 n. 7.

370 1d. at 937- 38.

371 In re Trans World Airlines, Inc. S holders Litig., No. 9844, 1988 Del. Ch. LEXIS 139, =19 (Del. Ch. 1988).
372 5] 2. 1F Citron v. E.I. Du Pont de Nemours & Co., 584 A.2d 490, 500-02 (Del. Ch. 1990); Rabkin v. Olin Corp,
No. 7547, 1990 Del. Ch. LEXIS 50, 3k 17 (Del. Ch. 1990), aft’d, Del. Supr., 586 A.2d 1202 (1990)etc..
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LW LB LT D EBDND, ZOXIRALZ U ANLZEDHZD
Kahn FHHMNZBWTT 7 U =7 M mBHFTICRR Sz, RFHFIck N T
INF 30X, FIEXLO & 2 Blak e O0F 2 5 FE R O 2 WG IZ L 0 H
ST BB R ER L2 E LThH, BRBRAEMELENRME—Om#Y) 72
FEBRERLETH L LR LT, IEREEZREICBIET 272012, £0
B A2 W BRI BIRM L & IR 21T ) BORLW a2 A LTV
TR e B EHPR L,

Z D& 91T Weinberger FF#4121%, XML A OREE NN T Hivi=m
EIMEWVNI XY, TeLARE LTERWEMRNDEBRITHFEIIRW LTG0
DIFHIN LY EFERINTZONRHLNTH D,

() BWMFELSERNRELRDPoT2HBE, BERAHFERLORALEZEE
L7l lgolzZ &

AOFFRICBW TR LR EERENRBE L2272 21X LT,
FHHFT O BFRIZIRD L 5 e BB AR 55,

B 21X Sealy Fff (1987 4) "I\ T, MNTANZAPHER 2B ET 5 %
TV ERELNRET D200, FIFERBRBROZLRWEIZ LD RS L FhlZE
BENEELRNoT2 (FEEOFEMIOWTIIHE 4) B) OBMH),

ZHICBAL T, EHIPFTIX Rosenblatt SR KON Jedwab i ™%
SIMLTC, A TIEMSL LI ZWEB SO EORERITOLEEE, ALER
FERAEHERTEDMHEMICH D Pt EOREREEZHE LR -72T, DL
R —T7 H—FRERL ZLITFH EORNESERET HDICIHFEITHS IO
B DHAHILTH D L #RT 5,

i<, FEWIHS AW EERFEERE L2 o7, HlxiE Kessler H
fE (FEBMEICONT R (1) (©) o@FM) Tk, REEPHTHBWTE
DRNTES AR T 2 72D Dafi) e Fe Lo ((Ri#) HELZHE LT D TWRD
ST Z eSS TARHAIHNITFROMEICE VT ARRAIETHD EWVV) X OE
BRI LECHIFTIE, B2 N IE S 2723 72O R H 138k £ & BRI

373 Allen et al., Commentaries, at 515, EH:F]5E [SAIEOHGIFEFIICI T D FEOEE] (PR,
2009) 238—239 HZH,

374 See Kahn, supra note 292, at 1110. SEE W ZEMETIZ L 2V EREEOME LAMEE - T1=FHETH D,
3751d. at 1117.

36 f A X T EMET ST L B EFRTIOZE R FE R,

N R B EPHICB N TEHEA BB N D HEFEERET AWML L ZRESRBE LI &, ZL
THEEZLTHLL I EORERITICLEELIZZ &, SOITPERTEOTOLEEIC L D REZ AR
PEE L2 e EICEAR T, 77 02T —MEmBITDEREIC T2 2B FEIC L 57 4+ — ) v 7R
ANIETH-72 &7 5, See Rosenblatt, supra note 277, at 929.

S DERREIIAOIEG HETHEEZ T T A0 E 5D, & L TOEKEORIIR DT DI T B LT
FEEVFKBE LT E I DIV EMREICKT D7 40—V 7 EORAES 2T 2 DI W CTHEESRT
b5 L id, Jedwab v. MGM Grand Hotels, Inc., 509 A.2d at 599.

379 Sealy H1:, 532 A.2d 1324, 1336.

380 See Kessler, supra note 266, at 290.
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WL NER S0 EnBEOREZIHEGHELY 52 e bnt
Wo 2 Z LIFEREINTWRWETIRLT, TOX ) RiE A2 K< Z LITHE
IZATESICET 23EAEEZ XEEICABE I ED & W) DT F - 725,

c. /&

FERNEGND XD, AFTFHRONEZIZAW T 9 2RI Y KX
B B2 TE T, XPERRW AR T 5N R RERFOREOAH
HEIZOWTIE, Weinberger MBI LARE, FHIET O RARIZHID 72 28 A3
Aohd, ZOXD BTG <, *EERZWE R T 2 B5 | o
BT % ESUERICEE, Fidx s Lot bnz Lo, 9hbbi. &
PFFRREE BN TAOERE L FIFEBRDRNE I X 0 S 1 DML AR
BEENBELLELTY, ZIUIFEBRICHEELIENE S N2 EICTF = v
T D RBIIMNI R BT E R 72 E13E 2 b BRR ERIRE ORI T 78
WEW) ERESGRICEE LD ThA O DITHK L, i. ISR
BEENRBINLTWALTYH, TRICLVEICAHFRENRAAETHD
LIEINWVE T HREBNIFIREZERFEORENMAN & SN DHEEITE D
HIENARAEEE R TLEI NS LV E W) ElESICEE LD L
EZOLNE D,

L TAT, MALZHEERFORBEOAFEITHICEH TR ONIE S 24k
TEHHEZEDO—DOTH-oT, HHREREBICHARLIEZLERBOLNDIHA, &2
FEERIZHERZWHR 2 T, GFFRARXETHLEINDHTEHH D™,

(BPF) FH LEOANLESOHEIZIHBWNT, T LADER TSR 5 E®RER
X+ THSTENEIDPPRRLEETHLIND LW EEbihs™, %
2T, UTFTIHEHREARICOWNWTAHTHRIZWEE S,

@ TEERFBEAROFE

HEHRATHENIIR O T 7 V=7 MHFHED —H L SR TE ™R, %R
Ik FHEFEHS (duty of complete candor) ZRIEHIZHFH H L7z DX Lynch M 5k
RS TH ST, TROLEHEMRTEIIVEREICH L, BeRWESEL -
T (with complete candor), GEEMZREENIGIZFHMET D DICZHBNT, &
OFE SN BB B E T 215, T7RobbEBELEEZ LN TXTOFEHR (F

31 1d. at 311-12 . See also Kahn, supra note 374, at 1116-17 (FIZ£BIRD 2 WNEBRIT L 2 AGRITERR N IE

ST A NEHRTAHEDIZEY e Fi),

382 Susman v. Lincoln American Corp., 578 F. Supp. 1041, 1062 (N. D. 111 1984 )(7 7 7 = 7 HIEIZ FE-S 72 f)
).

383 Michael Phillips, supra note 154, at 845.

34 E.g., Saxe v. Brady, 184 A.2d 602 (Del. Ch. 1962); Empire S. Gas Co. v. Gray, 46 A.2d 741, 744 (Del. Ch.
1946)etc.

385 Lynch, supra note 203, at 278.
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F) ZBURLARTAT R BRWE I D™, Z L CHIRE Lynch HIPREARED
Weinberger Mg mEHITRIZINT b Bk 58 2B/ B 00 B ZME DS B OGRS
j/l/f:388o

Weinberger S (1983 &) **
HEMEE . Bk BRR,
RS LEE L SNAEROBRIZOWT Moore FRHIEIEL, F3° 524
I (complete candor) #HR L TWAEA, DEEEEIZK LIERES
A D ZHRRFVIRTE ISR LIS B H2 2B 5 (germane, T 720 HH
AR LN B 0 OFRZ RHIDMRE T 202 T 5 DICB W TEHE L ZE X
D)EREZRIHR LT E) DEFET HDOREHAFTORE TH-T, =
%, SAEONEEIIMRFEELE D, BRICAM TS D0, BKEICAR R EHE
WNEFICFIHESND Z 21k 5720 TH D L, Lynch FHHIR GEY)T
1170 <, BEREBDEROBER (completeness, not adequacy)®') Z5|H L T*,
[GEa7p) I 1T TR EORAESZHWT2EETH D EHRT DY,
ZD 9 Z BRI TIE, Y2 SHORFE LS =FH D RERITOITS
IZOWT, (likgD) AESIZETL2ERFITERELRFEL L) 2 Fka
bDOTHDEDEMREIXE OZIT LD, EBRIITAVWTELNZ LD
Tholzbib_7=9 2, XEMFELZD Y1 O A LT —T VOHIFINZ L -
THE=FHEDOHNI B 5 BERITITZ OIS (responsibilities) D FFT I A H
BT, TIE Y2 BB EICIIR LA 7o & BRT 57,
FIALECIBNT 1L BRYD $24 1T Y1 2FUCL > THRVWEETHD &
W) EBRRERGDEEEICHREN o7 EFR LT, 20X 9 72k
IZEPNTZ DB EOTOZLEE L DREEITERER TS 5 &R 5599,
ZDOEIITAKRFIZENT, MNkEBEITEIFFHR/RZETH L0 E D 0 OH

386 See id. at 281.

387 1d. at 281; Schreiber v. Pennzoil Co., Del. Ch., 419 A.2d 952, 948-59 (1980); Weinberger, supra note 238, at
709; Smith v. Van Gorkom, Del. Supr., 488 A.2d 858, 890 (1985)(HE#£IZBIE T A E WM &V D DIFEE /K
T & SN D )etc.

388 Weinberger, supra note 238, at 703. G EEHIEF T MW 2 T2 DICEE LB 2 5N FRIFIFR I NS
N b7 e snfedid, iz fH] 21X Armold v. Society for savings Bancorp, Inc., Del. Supr., 650 A.2d
1270, 1277 (1996)72 £ 138 5,

B0 DG UM U XU ERHERE R EM, FF RN R &HHRICET 27EmIC OV TE, See
Herzel & Colling, supra note 244, at 1525 (1984); Herzel & Colling, supra note 338, at 195; Payson & Inskip,
supra note 244, at 83etc.

3% f5i] 2 1F Sterling, supra note 191, at 107; Singer v. Magnavox, Del. Supr., 380 A.2d 969 (1977); Tanzer, supra
note 196, at 1121etc..

31 Lynch v. Vickers Energy Corp., 383 A.2d 278, 281 (1977). (Lynch ).

32 Lynch 7 7 v =7 — M= # R, Lynch, supra note 203, at 281.

393 Weinberger, supra note 238, at 711.

3941d. at 711-12.

95 1d. at 712.

39 Z D% Rosenblatt HEIZI T Moore £ HIE 1X Weinberger FFIZ 31T 2 MM i 8= I & DHli#E
DB PBRRTEICHRT 2 &, ZHRREITITER L TWRW EFRT 5. Rosenblatt, supra note 277
at 939.
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WriZB W T b EHEMR L7TCDOITFEMORTH - T, FMEITHREmEA
AT RERITIC K 5B REBOEKR D M) (hasty and cursory) ThH-o72Z &
REICHLELLEDR, LrLBEFE2tEtkE s+ & Ly BEESN
FATRIREME A E SR R SN2 o 2 2 ik b EHR I E EbiL s

HLERBAROMEIC ST, (&0F) o2 D 2 il 1F
(particular circumstances)IZX D KL< HAHZ LT, TiEd Bomarko
HREP D S 00D XA LT blene SnAEWRITTr —RZ
LI S5, £ORETDHE, BARMRBARANE 2 FAl TR 5 v 6E
PR E BN R D,

Bomarko Ffff: (1999 4) **

M - X 1T Y2 4 (RE B EE O S TIZB I 2 RS A TEEH 5
0, EORIFAE SNT-HEREFLOHEE L IZSNTWRhoTz) Dbk
BRETH > T CYEFEEN =2, SO E L TX) SRR, TaAEADE
DAERH F TITHREHRORKN 10.8% % FH LTz, Y1 (FEEREF DS 12
1991 4F 11 H 12 B Y2 #EEGHBES 128V C CE0 & LT, Y2 kD
Frtkde, Y2 fEEGRifR S A N — DR A R4 TE 2 L, £LT Y2 fh&
FEERZZBE L T2 Z & (actual control) 2>H 9 4UiE, H4EF Y2 O ZEE O
HIATIZ B 7o, 7o X Y2 #RI3 s IR EE 7R BEIZ B > T e,

1992 455 H 14 BIZ Y1 72 EITAE O 7= Ok A fE & 288 L T $ 4000~4500
T OREMEETE L), —HBISU b hoTz, 72EZ0%k, #FFHh A i
Y112 3 A $ 4000 77 OFE P (three—year secured credit line) 72 E &2 NE
ETHH LWA —L T — b (term sheet) ZiE->7-, Lo LEAUT Y2 tHEURE&
ST B0 Tz,

[MA 18 H, Y2 #HEREESBEN N, @ELE RO 5720 DRhERS
DRI B, 2T Y1 IFFEM AR~ 72 o720y, B ERNE O Y2
EEOERY ICHT A2 IMEZEBHTE 20 LW ERIEBL T, IR
L OEIFRIZIC YT TR At L& 2 B D, Ak & — 23— MTOX@E
B2 $2000 HICEZDZ L Ea2NAEE T 5124 (counter—proposal) & L
7= R AT EN D Y2 R K AxfnTH D & SBIICEME LTD),

0%, 6 H 3 A OBFHERSICBWT, Y1 X Y2 #k%E 1 #4720 $0.3
ZEOHIkE LT, (BOOERICHAT D) Y3 # (FEEREFRESE) &

397 Weiss, supra note 222, at 49-50.

I8 FAT AT HEMEA A ZIC BT D582 DU\ C, il 2 1F Note, The Standard of Care Required of an Investment
Banker to Minority Shareholders in a Cash-Out Merger: Weinberger v. UOP, Inc., 8 Del. J. Corp. L. 98 (1983)7% &
e
3% Weinberger, supra note 238, at 712.

400 See Payson & Inskip, supra note 244, at 86etc.

401 Prickett & Hanrahan, supra note 249, at 68.

025 D% DR FRHERSR I, AL MBO OFFH % H D,
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Y2 tHEIC KD EEHERE LA, UHERIITOHOMIRAIC
BWTERINT,

Z 2T XX VYL 70 & 2t G EREERS K & OWREUHE B filids e o i NE T
RO GRHEPFTIIRTFEICOWTORHER LT, £ L TENZEBICHEEIC
DONWTHIRT 2 MEIT W EFR LT,

RIS : Lamb IS (Y4HF) 1XFE T Macmillan HFHR P25 H LT, &
NFZEDT=OICHA SN D 5, StEOREICEEST LT X CTOREEREREZ
BIRT D & SN DB TE OA D RFERE"" (duty of candor) & [T

DAEE | ZHWT 25 —HERETHD ERT, A2V T Y2 BRI
KRl Z B a3 LT BEOBBITHEEER S L LEX 6N Y1 2, ME%
BRI OGN 2R L OHERT 5720 ThHh - T, Y2 fH &7 A 1
LD TRBEEICET AR H 7278, YI O UITAIC L » TEF O
DNFEIZ72 > T LE-LCZ L, R AfRICHEEE L o572 L% Y1 D3R
U722 SIS Y2 ALOBE R UICERREEL 525 L Y1 13- T
Wiz Z EHERL (betray) ™, ZTOHFELZFR LR o722 12 XK 0 KRR
BEITIRWNZIRT =T g7 &0, % LU TR EE O EIFHERIEICE -
THHERER TH-T Y1 ORLICEL Y ZENEZH NN bl
N5, Y2 £E0 CEO 722 Y1 1EFF/h A tEDIRECH L OWIREZBI/R L2 o
2 LR EIX AT EORAEZMER T D & HR$ 510,

a. ERIVFBREARICET 2 ERBFEICBITHRA

FHIFTIC X D F %R & LT, FHATRE RS2 #EY TlLeniol
(inadequate) & 7Rk LT, Z LMLKW IEHME Tk 72 < (necessarily
imprecise), F£7-%4, EHIZHES W= H D (somewhat speculative) TH &
LY MA T, ERBIRL7ZFEHENLE DX DI1C, HERERELT T
FARLRTNE RO E LTY, I LICHAROMLERH DL ESNDHE
BEOINFIT T — AR, r—AThHh->7T, (BOFHEI0D) BEET- 52 HIKE
HEDNEGN O WX, TRATREMESMER,

Weinberger Mfm#IZ &V ¥R I 5B RHGNIFEBICER B EL

403 Mills Acquisition Co. v. Macmillan, Inc., Del. Supr., 559 A.2d 1261, 1280 (1988).

4048 Del. C. § 144.

405 Bomarko, 794 A.2d 1161, 1181 (Del. Ch. 1999).

40614, at 1181 .

4071d. at 1181.

408 1d. at 1182.

409 1d. at 1182.

4101d. at 1180 .

72 BEEEICTEYTZD $03 OADHMIM A HESE L2, FENTIE AR THLZEOFLINZREHIX(a
central , if not primary, reason), Y2 LK OZFD T 4 F Ty« T RAAL P — L Y1 IZ L DIEDITNE
BREE ez Ao oo lahb THh D EREREFEICHREINTEY, Ff AL ERE &
S22 LT DEROBIN, % LT Y2 MRS ~SORMTRITIERRIAV =T 47 ThhHD L
RSN D, Id at 1182.

412 Andra , supra note 314, at 227.
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5.2 % (considerable practical significance)™Z & & &> T, EAKAY72BH
TANE, TbBMEZFERICHART XRENIZ OV TERNER Th o1,

(7) Weinberger M #E IRz W\ TEABBERMEFAGRIENRD b
MO XD RFHITE, LVbTX Y vy a - 7 u—FI5| BIIEMEE R £
OFRIZEET 2 EREFR L 2T NE RN E SN ENHY 95 L
D Z LN B,

L 2> UEESAIAE O 3l T 12 B8 L C, Weinberger {14 Rosenblatt
FHHETEHERO LI ICH RSN TVAD,

Rosenblatt {4 (1985 4F) '

HEPE . LS,

HIRET - ZEREFERICB T 2 TRABEN IR SN E 9 T
BIES 22, AW TEERE FIZHI C tho Rkl 77 kIS5
(secrecy) W& H 7 EONENFR SN0 T2Z EIIARIEEIF 2 AR T D0
EMIZET DB EDHIBNICEE L G X T2 ) X OFRIZK L, Moore
FH'E 1L TSC Industries FHPIR"YZBIH L T, AMEEOEZEKFRT L0 E
D DOHEHIZ IV TR, SRR AR FIRFRSN C A o BRAT 5 1 oD B 1
(confidentiality) R ENBHETH D LITHE ARV EFRT D,

AT B W CTEHIPNIEFZIIC, AP FEITEE L ITE 20 &R
950, L UREUIERHE SIEICOW T EZ L THRRT RENnE W), 5
BEHIZAOHCET 21FMaE EZETHRRTRENEWVWOMBELEEL T, K
RELTFEEINDTHA I,

(1) Weinberger FfIZEHBNT, GO X A I v FLHB | OfEE e 1340

DRESZHETLHHEETLHD EHRINTND I LG, Zhvbidd
FEFIZESTEETHS T, BARLRTNERERWEIND D LR
HZENHHH, Ll ERO X S ICESIOREEIZOWTZE DR &EIC
S LUIERAOERBIFET D L, Lo X 5 IHf Bz Tt 2%
BT A Lo as Lt onTnneE LThH, LT LLEFFRE AR
NETHDHEIND LTV, TROORERZW AR T 5 X 572
A OHEIZZE L ZDRESDT LN TV RVWDTH D,

413 Weiss, supra note 222, at 50.

414 Weinberger, supra note 238, at 712-14.

415 Prickett & Hanrahan, supra note 249, at 70.
HOBFSERE DA DI R A IEFFRF:,

417 TSC Industries, Inc., 426 U.S. at 449.

418 Rosenblatt, supra note 277, at 945.

419 Weinberger, supra note 238, at 711.

420 Prickett & Hanrahan, supra note 249, at 70.
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(7) ZDIED, |ESNEZAMHCONT, Fxvia - 7T U MRS O
Lo (BIZIEAPHCBOTREMICIVZTROND ZENH Y 5 HHE
(benefits)) ZEHELEZEI DR EDL VLG LIt WD, KEHOE
T3 L LTAIME A EOME (T 2bbatt2RoMiEizisT 2845450
FERRICAB IS A il (their proportionate interest)) Z S HEL TWANE
IPITELE SO, FAUCEET 5 FEOBRIIEBIFTICHRE ST
WD RIBEMENEWEZ X BILDY, EHSITER, RIStk
ELTT — =RV EEERGOH T E D 2T 2015,
DAEOMSIEHE K OV EREIC L ZE DO Wt T — X —&FHTEX 5 K512
L72dniE 7z olenEsnbnd™®, LrLEoI3BatsairHcElT 5
KEEEZBRTOIMLEND D EWVHBRE THIE, BIETHAI,

9725 Weinberger ME@EHRIZIWNT, Bl S E& E LT 5E
LD HE SN TR EEY R RSN Do LTk b EE
iz & Bbid 3", Moore FH|E X% D% D Rosenblatt FHIZIHBWT,
FIULE DM O E il 2 DB FICBR T 27, ZHERTEICERT DL
DTIEBRWERBNZEHEET D,

FBE OFERBITEB N TE, T AN LIS RARIRE 2+ T2 & 2>
(29 % (volunteer) HHF [T 72 <™, MYHEFIIEEIC DTG STV
<, FLTRWT DMEORHEICET H2EHME +0I2H->Tnoa 722 61X, (B
% OEE) M IEE EDSH T W E H Ul & T EDRZ T AN D &
KR EMAE O XEICH D & it 5™,

(=) kRl LT, (BlrattBfRo%E) S (common control) (Z K
D =fMOB®E LIRS, F2+I2BE T 5 004 T # (earnings
expectations) CfRAL7- & (hidden resources) ZfHHEIC T F/dZ &1L TE
72 TR I 72 55 A5 TH, AP X U FIITE (gains) AL D Z LIZkT 5
MR TR LR D EEDLR LY, NIRRT 2 T

41 See id. at 70 .

4221d. at 70.

423 Weiss, supra note 222, at 50.

24 AT RREMEFR A T BT D kR 1S D W TR 398 Bl STk e,

425 Weinberger, supra note 238, at 712.

426 See Payson & Inskip, supra note 244, at 86etc.

TR 2R T 5 & SN E I ITONT, DERREO T OIZRWT 5, BB M TR
BNDHEE (TRDOMNRBEBEREHE LT2EE), REBEICZTANONLMEE (bbb RkE
¥) EBATRT DEBILIR N & Weinberger INF @A RIET 2 LW 5 AR H 72, Seeid. at 89).

428 Rosenblatt, supra note 277, at 939.

429 Payson & Inskip, supra note 244, at 89 n.50etc.

4301d. at 89 n.50etc.

431 Brudney & Chirelstein, supra note 142, at 324.

421d. at 324.

Wk (TN AHStTHLEE), KEUMENBUSG S 721 H (at the date control is acquired)IZ 317 5
P/E L3132 D iR #FF(growth expectations) & KBS 5 & DT, IEMEDTFIC LV AU 5 DIFRE
FiS (future growth)I T2 R EIEITIRE SN 535G, BINOBZIC XY TRIMFIS O R B 5>
ICENTHEICEOH AL, IRStOMEHRIMIE F%ET 5 & Ebivd, 1d. at 326(1974).
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(estimates of the future)<CiZJITEL3E (capitalization rate) [ZFH L T B
NHY, TNHICETHIHLOFEHICBWTY, MR EIOBEZE L0 E
SFEDIFE D DBV O B AR TH L2037, B RICL > T, FEMICHI SN
TR T2 EFIZFBAEDRIMFITKIM LT, FERICET 2 FHICE S
TEM G ERE LTSI A7 28 IE5 2 LT, Lol
HAZOFFITRE S 45 57,

LWL ED L SICEZTYH, FHMARICEIT LY L~ R EITER
IZER- S NI T2, 7006, & LEIEE O OFHE O 2553
RAIF IR TE, EREFOCARILMRT 4 AHNY — « N 2 —
(discovery values) | INDH—J, b LAMOIFR TRITNIZE, Ehie
TOERNFARIINDRE LW E 1Tk,

(3) E IR BGE RS & 1R FRHERE R AER B3 283

WU EDESITRTLS % E, EFEQ) (HEE EORKEIGE RHEREE) &
N 2) CHIBIE EOBEFERMEFEREE) CR_XTENEZRED L OB T
Do

ThRbbLHFEAEMZMNEEHCRB T 2+ B E 2 BE T 5 120
AR E L E O EBGERMESE S H 2525, HESUMEREG Rk L 54
Tk FE ORGEF L A+ ’C%oﬁo F 72 Weinberger SN & BRI L - T
ARLAFAN AR BR L SNz L IXW Z, FRIASR 7 1 v hOIRRIE Y, ¥
Bl LD s T A 7775V’£6? EREFERIZEBGE LI 2 BERD
STACRD NN E SN HE b BT, (KRE L TOERRTICZL < F
HAaInTsrz,

HLZ T AT 272va Al LH5HEFREITFR X MEOEIZBWTHF
ThHDEITWZ, TCED2DEEORFIIRBARA+oEEZLND,
S, BRAERAL Rl B W TE IR EOARAIEIXEEICITAER
kg (- Mfifl) OEEICBER LRV E SNDH, #EINTEOHER S AL
THLHIZNEIDORWICKRE R BELHE2HEE2 NS, Tl lLOEFE
A0S | OECTEF R RITENBERICS Bl X5 RMEARH 5,

(B) RIZAPFTER R I W THEERIZAOHIET 2 7 4 X 0 7 RF SRR TR
ANEThoT LU S LItk > T, BOATHIKARAETHS & &
T, ZNTRIERMMEE (- fifE) 258 LRz e LT, ARFH
ORI S5 DU TIE ARV,

FRNEBE LORIRCTHD L LThH, T LOBIEEEY 20 F ERIET S
ZEiE, BRAUE ORI IZ I W T D BRR FIRE A IRE T E 220 R D,

434 1d. at 324-25.
435 1d. at 325.
436 1d. at 315, note 42.

66



KRR I L DS ERITENIEE I ND THA 20006, (ZIUXIEBUR
EORIRTIT RN BIE, BID) MROMRNPLE L 2D THHS D,

7 7 T MEEEHIFT D Jacobs EIHIFE (M) 1T Rk Ffe LoORE,
FEICIE HBA R HHLERICE T 2@ U e g HikEZREDO L HITRET 5, 1§
B 7 BE 0D B B L3R A R Ailh Tt (appraisal proceeding) (& & > Tiit]
IR R 72 < T, BHEZRFEFEO AR YR (misdisclosures) X IFEABH R
(nondisclosures) IZ X > TZE L IE®IZ X D2 RKEF 1L 1E 41k 1L 5 (warrant
injunctive relief) 2% LIVARWEIRRBYT 250 BT, (B0F) FHHD
BA R (the disclosure of its terms and import) 234 TlX7ARWZ LITED
WTCHIFIZT ¥ LY LT L CENICHKS LI2GA, BICA &2y 2eE
WHATRDNSINDOETELEDLZENHY 9D 1TV, BEARHEGNT (&
0F) Bol (&) OSENGFES|I Lo D it 5™,

2 CLLUF T L Lo ZIEFERIC L DRGF HFIEIZHONWTHATHAIENE

= 439
B,

(4) M 21k B o 2= L7 RAEHI

BA SRR &AW TOBRE 2R T 2 72D pek L 0 ik |
DOEIEFIENFH SN TE 7=, B L Weinberger Migm#pk 2 551c, Tha
RIS 2 BRO5E KA L okt o D Fbk = Reps i EE - (FEVE E oMU EGE
SKRAEMIBE &L EoBFRHMERIE) o2 ke RIcEboTz, EZTURT
1%, F7 Weinberger M@ k£ CHOEILFER (Fh) 288 L) %,
AR LA D 1R OIZ DWW T TH D,

(A) Weinberger TN mEHERTDOZE LD

F4 T2 Weinberger M RE PR E T, EOFOELIEDZRDLHBEH E LT
AR NRARIETH LR ESDHREICL Y Fiksnv T (BT ik
Sterling "% Tanzer F-") 23, Z O X 9 22 ERIZFE M EOHEL Ol
il BIZIEFo—) ZERETHLOTHLRE L LTHEHFTICRD S
Mol

FIUCK LT, TRl LIS 5537025 X 912 Weinberger S i
HHRET, 2L OTF 7 v TINHBNIDEREEZRHOHT (eLo) BN

437 Nebel v. Southwest Bancorp, Inc., 1999 Del. Ch. LEXIS 30, * 14.

438 Brudney & Chirelstein, supra note 142, at 303, note 15.

BRI EE EOTUE LELRDO DD & SN TWAER B AL, GOFEtNEHIEDBRmE v
v 7 SEDFECANTETH DA, “FERI” (fraudulent) THDH & LTHBREBIHEND Z &
»Y 9 %, Stauffer v. Standard Brands, Inc., 178 A.2d 311 (Del. Ch.), aff’d , 187 A.2d 78 (Del. 1962).), L72>L
FERIZE OO IR AE U BT BT LEFERKT 2 2 LIXTE RV EBIR L2 B 2 GLEEE
TRER Tt - 1ERBIR L IR St Bk EORE O\ - 58) TAYEERLE LT ]
B RMEEE 995 25 180 B (19824F) & B, See also, Basch v. Talley Indus., Inc., 53 F.R. D. 9 (S.D.N.Y.
1971)(7 7 7 =7 PEICEE ST HIR)

440 Sterling, supra note 191, at 111-16 .

441 Tanzer, supra note 197, at 393-394.
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(ITEL R EEENUADOER) TCORFEEBEHICONTHER R

2R LT, M EOREEZX > TE T2 Bl 21X Todhunter Z4-**
(1975 52) IZBWT, DERRERD X IIAHAD (D58R) ZRERIC AR
D DR W EEHIFTIC NI 7= DIk L, Marvel Fl (CHEE) CHEEIAMEAOF
ICEYAREEARRH LN E I NI ONWTITREThH L Y L TlEE -
DZEIFERZFF A L=,

FE/-FD%D Singer FHTIL, FFOHLAZ BRI E THEHIIMERBHEN
2B LRI N,

(Singer FF") FHEME : V1 LT 7 v =T M T, FREEREAESHR
i GRS OERE R EFOE-L2FEL LW, Y2 fHixT T v
7 —INERSLD Bt T, HEERMEFEOAE - WBOIED, FRERSE
WREZHAEEL TV, X BT Y2 thonPbBRFETH -7z, £ LT Y3
% Y2 AR A AFRETICE > THEHIRD 72O Sz Y1 20D 100% F
DT, BARIC Y2 R E R T 510, [MOFEELEAL T RN T,

1974 £ 8 H 28 H, Y3 #hi% Y2 thotkmik A ct%ic, 1 #%47-0 $8 T
NERBEMTERB L, A5EICE, UToX)RARLENIN TV, T
bbb, YI HoOKFEOBMIL Y2 o2 RET 50T, Fn—, 4
FDONBRE T TR A BTN -T2 88, Y1 T, ABFSHTOE N
HLPAREMNT, ZLTEHE0HLWIAHENEEZLND FEICL -
T, OOKKEERMAZLbdV 25, TOLORERY (A0F) H5l
HEEITOHGR, TORMEELTARIOARMITERLZZELHV 2, £k
Bl TR A i 362 b H Y 9 5,

1974 4£ 8 H 30 A, Y2 #hi%, AEIOABRBEMTIIZH LR TR oz —
FHR b DT, Y2 HREME (book value) A% TD 1 #2720 DK I
$11 ZBE2 50T, 1 #4720 $8 OEMEKITRAETHD L) LD
BNEDL v H (letter) ZREEICH LT,

1974 45 9 H OF —ERENIITEB ISR O T, BIEMR O =012 Y2 4,
Y1 f:% LT Y3 fhiX Y2 H:HEEOD%IJE%%% (at the expense of Y2 #L ¥E
F), FeD X9 RFMHTHWICESZEY G-o7-, Bh, (1) AR B
Z1BRMT20 $91251E Rirs 2 &, (2) Y1 #KON Y3 #hoZRIZIS LT Y2
i 16 AO®EB EOMCTRAZRNEZMET 22 &, (3) Y2 FHIFABE K
SERAREIT D Z & 2K BT,

BHAMlAS X M R Y2 AR O TG L V] RAd@ErolcZ bbb o T,
BT OFE R, Y3 #HIE Y2 AR OK 84, 1% 2B LT (BX % 1974 4F
10 AZA), Y2t XERTE a7,

M —J, HIEE LOMKEIGERESEZ b > TR EMIC L DB REBET 27— A bdh o7,
5l 2 1% Singer v. Magnavox Co., 367 A.2d 1349 (Ch. Ct. 1976).

WG PR IFERFF,
444 Pennsylvania Mutual Fund, Inc. v. Todhunter International, Inc., Del. Ch. LEXIS 229 (1975).
WEOFE O G OFEUE L XU E IS E RS R IE,
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1975 4 5 H 8 H, Y1 X Y3 #hZ2@E LT, HH Y2 th& DEffD7=HIc
100% &=t/ YA+t (T 7 v T Math) 2L, Y2 fh, YI#EZ LT
Y3 fEORREIZ LY Y4t & Y2 (e OADE (ULT TREEDE vo) 132
NENRE ST,

A4 6 H 27 HEE, Y2 fEREIC LC, APHE, DB 1% 7=0 $9
DHEEZBET DL, RALKREL LTOMRSEEZA LR L, FRER
STEHHR AN k) ZaikEED 2 L8, Y2 KD 84. 1% 2 RET D
Y3 MR BICBNWTEREZHR LA TETHDLH I L, 1975 43 A 31 HffD
Y2 MR OMEEMME L 1 #4720 $10.16 THHZ L, FLTOEKEIZE
OHmAIC R T 2 LM, RAEBGERMEL AT 52 L ELZNE L LIcERT
IRENFE 88 (proxy statement) Z 254 L 7=,

T H 24 BIZ, Y2 fHERERSABRME S, XEREE Y3 AOB R EEIZ L o
TAPHEBN TR SN, BRBAHNRESN, £ L TR E T,
Y2 BRGSO E O, 4 ZIXFRIC YL #0OBFEE THL H - T, 341
Y2 £ & O TR AR HE S, SERHIBWT Y1 AL O Y3 #hic kv il
ST BRI V2 £ (REBH) A 3Bl LT,

ZZT X HIARMAOHCEER (valid) AR EITBRALZFERAN

(compelling business need) X726, FEMITHDH Z L&A H A L L T,
1976 4 5 H 26 HATIZAEDFOBUE L X IXEEORMEZGE R L1z, ZhITxL,
Y1 50 X GITRFEPRD LNL55REZBOEL T E2BHBIZ, X 5D
FR A HI N4 5 BN T (the motion to dismiss) Z L7=, —%F Tl Brown &)
HOCYER) IO BEEEMOHTIINMILFEERN L RN Lo TRIE
AURFEIRATH D LTV vz &, FnThicE IAREE R M &
JRUD X DORKFITHRAEERGERMEICLD2 %21 -oT, Y1 HOHNTE
BT FZTX BT EFF LT,
EEERHEIR - AEA 0RO BEIZOWT, Duffy HEFHIX (F 7 v 7 INHIEE
BT, MERFEERONRITIVUIEONITOI D 2008 9 D2 DWW THISL
HEIZnWe R L7 9 2, Sterling FHMHIRY %8 L T8Ik EOKR
ERET ARSI W TEEREIIEREHEEZA I ONT 7 v T MY
BREBLCH D ERr LTz 9 2, flEBICHEAEEGERERIENH D05 &
STHIMERBEH - LI LTV RV EHIRT 5 9 2, 28K TITDHK
BEZREOHTEOTRMEEFEIT > TUIW T RN EBIRL T, (FiH
HETOAITEIL) ERBEENK TH- T, WURBERN/ TGS D
EHRT B,

46 Singer, supra note 442, at 1349.

47 Sterling, supra note 191, at 109-10.

448 Singer v. Magnavox Co., 380 A.2d 969, 975-77 (1977).
449 See id. at 979.
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E3R o Singer HPRIZOWTAMLERFFRAZHECL TLE I L L bIEM S
NTH, BLTRO &5 ISHiH B TOAPHIRD bz S,
MEO B A5 0HIE L CRIFEEBIN S o 72 E 9 0BT 2R EILZ < D
GEICIR SN ot

Tanzer SF" (1977 4E)

FERME V2 SHIET 7 V=T MERS S Th o T, SR A U DRESKER
SIFTIC BB LT\, Y1 2t (AU T 7 v=TINSHT, 7 A VU BRERE
SIEF B3R 1% Y2 0SB TETH - T, HiLAUncgEES R D
81%ZMRA L TW=DIZH L, X BHIL Y2 &tk ETH -7, Y1 &%
Y2 2t E GO AR £ C, 1975 459 A 30 HIZ 100% F&=th7= 5 Y3 &tk

(MU FT7oxT7INER) 2RI LTZ, TD%, At —AEORERIZ LY
Y2 2fhE Y3 L OEH (LIT TGO LW 9) ITonTERERIFE
B3N, 7ok Y2 SRS TY 50% % H 2 208K LA UG
L7z,

ZZTARIEAOHZ LD Y2 2T L L ToMN 2 Kb b5 n b b Ekk -
=% X BIET 7 v T MEEE O EBGERMESE 2 LFH T 523,
[FEPHIRRT LT, REEOHISR 725 Y1 SHEOFEDT- O Th D Z &
72 E R HHICATR GO (D) 22O LB TEITR 27,

BOPEHFHIA SO HIIZOWT, Z2HE L5 Y1 ST ES X 5%
fHTT-O TR, AEMNZTLTEBLEZFEHA (present and
compelling reason) N"H5HELTX LDFEREZBAE Lo 7-, FHE9 HIZ
KIEEPHTHIINE T TN, X Bl3 EEHELE (BT bEolEE LTESE
TEDHODEMNIZOE Y1 2bicb by, EERIEFENEZEELEY,
RS © REHT X LOHKREER, T2DLAMEEHIE S BRI DOF]
W=D THDHZ EIZHOVTRED X HITHIREN D, Duffy FHHEIIETE
DBRAEITHEICONWT, —RIICE 2IE, MREITERMEEZITHE T 512% 7= -
TZOERIIFENOFIZE DD Thil, BERBXFIZESWIZHDOThi,
DR LT LA D BIHITIERK LR WR Y JRVWHIEHER 2 AT 25 &0 9 ek
OFFNEF P25 LT, BREFMOKEICH LA I ZHEIEKL L7RWRY
HOEFZEDO - DIZLERMEEITHET 2 2 LN TE 5 LT 500 50 LU EORE
N EEHETHT I U7 —NHGHERTH DL EHR LY 2, 2t
HEEHEOHT HHTOEOMHT Singer FffL—L, T7b LERBHFITEX

40 Weiss, supra note 222, at 43.

BIEOF 722 1L FHR A,

42Tanzer, supra note 196, at 1121.

453 Ringling Bros-Barnum & Bailey Com. Shows v. Ringling, Del. Supr., 29 Del. Ch. 610, 53 A.2d 441, 447
(1947); Heil v. Standard Gas & Electric Co., 17 Del. Ch. 214, 151 A. 303, 304 (1930); Allied Chemical & Dye
Corporation v. Steel & Tube Co., 14 Del. Ch. 1, 120 A. 486 (1923). See also, Fletcher Cyclopedia, Corporations
(Perm. Ed.) §2031.
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DT LI D LR LT,

L UAET S R EIC X D ARG ORI B PR D BTl 0 &
TEII, APFEMICEET 2R HIRITER SN,
Weinberger 4 (1981 H£—%&"") THLEHIPFTIIE DD BRI HOWT, DEkk
FOKRKXE TG T 2 XEEEO LB I B EIC & > THREMEEE
FE&MbT 52 2B U CHMRRHECEAHKET HARBARETR TH-T-
Z¢&, FEHCHREOTEDIATEILE (ZO/RER, DEMEOREL Lo
7o) XEHREDTAHICREE L - EEN TR WEZE B /Y (compelling,
nonvoluntary business reason) 2372UNE Y, R (wrong) THAHEVVH X D
ZEZHFBREIZROTHD Z EEEZHBMTE LT, AMAIHCEHENRE
DN & - Tz &R T 51

ZOXHIHB ETIE, MEHBOTOAEFERO LRV E SRD T,
MEOH DAL EBIRH 7= E ) MBI 2BEITR S I &7
Mo TRER, FEOH LN ODEMRERFE E VDI BENL W ZIER TS TH
-7,

% 2T Weinberger Fff (1983 4 5) Mimm#ki, (Blr=ttf) &0FHC
B TRRA B A 775 2 B L L= RIRR IS, B4 E 3 H A0S & 205k
TOREINWESLEZRTHY, ZHEERT HHEROHFIEGRITZ 212
m4% LR LY,

(B) Weinberger MM HIREDOEILD

Weinberger M &m#EHIRLIRE, &0f2 D2 0 FSFLORBICEIE =
BH LT RERRNEEEELES 28T, IBEINTZA0HT GEARER XIT)
BERBERICYT-HFRENS L RO LNL5E, R ZEILDIXZED
—f%HJ (conventional) RUF K TH D & & N™, ZILOHOHEHE LA PR LD
RAEIZED>Te, ZZTUTTIE, ETAHFRBPARIETH L7 EERE
KEHE LTELIEDEZRD SNTHPNI DN TE TN O 2, #EHEGHF
21 DICET 2 #HFTOME 258+ 5 2 & 2R A THIZ,

OFF LOARAFICLA2EFEFHZELIED

Rabkin Z#{: (1985 4E)

FEME : V1 I A=Y =T MIEHR ST, 1983423 H 1 HIZ Y2+ (F
T =T NWIERRNL, Y=o v 9 — VARG ESStTh o 7m) DX

454 Tanzer, supra note 196, at 1122-24,

455 Weinberger, supra note 212, at 1333.

436 1d. at 1350.

457 Weinberger, supra note 238, at 701.

458 Phillips v. Insituform of North America, Del. Ch., C.A. No. 9173, 30 (1987). See also Sealy, supra note 292, at
1341 (1987).

459 See Rabkin, supra note 362, at 1099. % A X > 7 #AEIZ X 5 G 0f 2= 1L R FA:,
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Bk & RREGEE K (FoHiz Y1 ARIEFEE 3 A 1 B XY o—4FE/-LINIZ
Y2 OB T R TEZERAGA, TOMIT 1 #4720 $25 LLETR
X B0 EDONE (—FERERE) NEZIIAENT) ZRELT 1 Y-

N $ 25 OAis THI 63. 4% D Y2 #HRkZ BfG LTz (Z20% Y1 #HIZARRTSH T
Y2 KA EI -T2 8 2 A, K 64%ERATDHICE ST, LUT, Y1 fH& Y2 4
 IY1#EDH ) EWvw9), XiEY2 fto (o) DEMETH - T,

Y1 #HIIRIGLEEENZ B U C Y2 (o KERE L oo Tm & 2 A, Y2 HHoFk
FHERXZERDEZEZIZHDN, BFZOOHL DTN ENIBOT LAY
—ZAZFE LTz, LUEBICIE Y1 #HTT- & Y2 #8kKo 100% Bif5 a0 -
T, BIEHETEIANE D> BT 28K « & E R (pros and cons) %
FLAL L 72 R A £ 7 & A (memorandum) (2 K AUIE, Y1 - Y2 #EDOEUH# & 3
BLIZ 3 AT —FRIF IS EZEHNTE L 8 e LTRIERZ R
L7,

—HE% o 3 A 23 BIZ, Y1 4O v =7 BTG HRITIC V2 #HFE A 1 #R
W0 $20 TEHED Z L CTHIGEMIME N AIETH D &L OBEREOIER A KEE L
oo 4 HHE#%ORA 27 BIZ, ARCHEESATIERNE —FERAGE b RGET LV E
F1EYTZD $20 DA AETHLEV) FOBREAH L, BHLD
28 HIZ Y1 #h& Y2 #hiFBLeA0F (LT TARHGOR WD) REZAR LT
HTVA YUY —REFLTZ,

D%, Y2 OB IIAREEHOREIEFET H720 4 4 OFS
RN DRNZEREZRE LT, T L TRZESTEL 70T vy
Vo T AP =L U =T a2 NMIEELE, 5 H 10 BffOR
BIIBWTCHIRZ 7oy v v« 7 RAAL =13 1 4720 $20 ORBADE
AT AETH D E DB REZ/R LI EIRIT, Y2 4R OMEEEPH L 1 £k 7=
D $19~$25 THDLHAREMENH D & L1z, & 2 CHIMAINEGRES X Y2 F1HHL
frte = 2kt LRSI I DB 123 L TAIETIEH 223, Zain k< Zn
(not generous) & LTt DBl X EiIF#BhE L7z, ZHizxfL Y1 #Hi33F A
D 11 BIZBWT Y2 FFEBERICENERET A LB LT, £ ZATHA
15 HEFO Y2 #EGiHRSREICBW T, [FRBIE B S A DO MRS 2324
ETH-o TEDOARTYET D EDEREZRI LI,

6 3 7H, Y2 fRIAHAIERE TR LT 2 BEIRERE EHE A B LT,
ZOHIZEBWT B —FMAGES Y2 AR OMEREIIL 1 BRY4720 $19~
$25 THDHZ LR ENBIREI NI,

XZ Y1 #: 6 0% Rk —4E RS 2 BT 2 72 ORS00 &2 A 2 0 T2 RN
EICBE L 8 LTAREDFDZIED 7R LI, —FCIERBD 5
Niginolz, £2T X ZEHE L, BLFHRZRICARTEEDR SR LT,

460 Rabkin v. Philip A. Hunt Chemical Corp., Del. Ch., 480 A.2d 655 (1984).
461 Rabkin, supra note 362, at 1100.
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PN Fe iR B  F % 1L Weinberger FHEIZIHWT, Fft LORXIE S ILA DR
Gl X A 3> 7 (when the transaction was timed), Z&um, A&, KL
BT BB R E D X 51 TN, Btk & REIC X 2 A&
TENENED I YIS Nt VWO MEEZOET 5 EHRT 5, L
LFHuds U CHRRE L~ (issues of deception) D&z xtHRE L TWAHADT
(T72 <" ARV T Y1 S TR BRI L TR D B Lo &#H

(— &) ZEEET DO REENHOZ A I TR E LTIz 2 L Fii
FEORRNIE L 7225,

1# /LT Moore FHI'E X (Schnell HR“ZBIHLT,) ZORAIELRITAIX
Wik (legal) THY 9 B0, b E Vo TIRESND EIFRGR2L T, D
< EHZEMITTENLZ#ERLE L (import a form of overreaching), (& fHFHL
GI3) ERIZAETHL L SNDURTITZENIZDEH 2 LEXDHNETH
D EHPRT DT, KB TARMEEHO I A I v 72 E LI Z LI
Fht LOARRIEILR DD, ZHUE X OfERk (REFEUHFOZEILD) 2380 5k
B CIERWEBRT D,

EiRoOWRE D E, BIZEHOXA IV ITRARAETHD L SNHE
2L, BT LLYEAHNELIEDOND EIERL R, —JF, FaefE™
MHGIND XD, B0 ZA IV T NARAIET, BoBWER b i
BRI TWDLHEICIE, AR ELILDLND Z LI D,

Sealy H{ (1987 4F) " (ZEILFERFFE)

FREME Y2 ST (ARSI RV R,) Xy NI O ERE A T
ETHTFITUT —NELTH D, X BITTOEEDDEIRETH - T,
AR E K 6. 1% 52 BT 5, —7F, Y1 2T Y2 SHOLEIRKETH - T,
TREAREEOFRNCITN 82% D Y2 &t E2 A L T\ (Z0RKE, M &
FRIT 11.95% D Y2 S A TR LT, BLFTIE Y1 Sl 2 &' T

LB EWnWHZendbsb),

1987 4F 1 H 21 HIZ, Y2 SfEERiEN GRS, Y2 Sfhe Y1 &0+
St TH D V3 St DR E0HREE (LT TREED 201 o,) HIER
ENT, 7277 Y2 EHOBGFREBEIL YT S MOFORESHOREEE ThH -
T, L2baidEdi&es T, IBESNRERDINIUBENIEREZ & Tl

462 1d. at 1099.

463 Weinberger, supra note 238, at 711.

464 Rabkin, supra note 362, at 1105.

465 1d. at 1106 .

466 Schnell v. Chris-Craft Industries, 285 A.2d at 439.

467 Rabkin, supra note 362, at 1106.

468 1d. at 1107 n.9.

9P A I TIZET B —RIZDWT,  See also, Roizen v. Multivest, Inc., Del. Ch., C.A. No. 6535
(1981); Jedwab v. MGM Grand Hotels, Inc., Del. Ch., 509 A.2d 584 (1986)etc..

0 A I TEMETR I L DA ORI O I FERE M,
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ORI TEL2E AL 70 <, AOHMIMIZ OV T Y2 SR OMRFEANAE 2 Bk & ]
LML VWEFEREINTEOREMEAR LICOZERD SR>, N
2T, BEEHRITOME LOFMEEZLRFE L2 & b7 <, MmIc & Ok
EERETDHELIIVESEEERET D200, FIREEAGRO2WEIZ L0 K
SN FRIZEB IR Lo T,

—HEMZIZ Y2 2T X ISR L, KIS IHFRNE ORI OERBO =D D
MERSHBRISZZNEETAHA L T+ A =gy « AT — AV RNEREL
7o X DIZENE L B o, FE 2 AWEINIAEESIHEE N RAETH D
L LTEDOREKEZLIEDDHZ EEHR LI T,

ZZC, [FH 15 HOBIZHBWTREZRT 4 AN — 3 7 bih T, #HE
MREBER ORTBICEZIEFGERICET O e T Y U7X PESNTZ, FHUIRL,
iR IT R 2 idam S D120 Y1 DIIRFERESOBEEZ T L=, 7272, ZOiEH
TSN SO AT 25 Y2 SR E TG T 5720 Th o 70 2 & BRFHEKITH
LTIz, 4 H 10 BIZ Y1 SN Y2 S51E, X B &2 oDk
iR L=, ZOHFRO—21 X LIZK D ARMAEOHIRHT 5 2 IEFERIT TR o
I (the abuse of process) M OHEEERIFFRIA TH D & L CTHEREE K 2K
ZT7e UKL X HixFi#E+E A (attorney’ s fees) ZFHRK L Txfn L7172
0N, Y1 DIIAEEERESELETF U A LT, 7TH 21 BICHRE 2B
THEo@mm (EF) ZHLEZ, FRFICYL 5%, BRTREL X S08HTEIC
BWTERINIER, £ L THFIC L DMIER O REL/MENRE L
LAy T rA—vary A7 —br A (HREMHAT—F A R 20
9,.) EiEoT,

L2 LRBR ORI AT — b A v MCBWTIE, IREEME I L =40
AEIZW e o7 7 r e AR X G OHIE DR IE S 2 W T & 5o BiEd
LBHIEHR 7 EIXBR S e o T,

A ITZICEAT YR KEEDOZ A4 I 7T L TE, AP
Weinberger FHHHIRTZFIH LT, *ERLQWZE L TRV, RfF4a% %t
& T 2B SEEAEIHCBNTHERE XA 2 H 5w oI\ T
R EICK LA DR T L2 5700 Ll T, 280 EIEARAE 24
F&AT K % DBk £ o sR | RO PERR 2 384 (permit) 721X 27201, & OHF
DEAIVTHFRELILY, SAMEZHRIELTZV T2 21T TE RV EM
R D

DD ZARMFITIBNT Y2 Al 2 FEh 2 2 & MR FTRE Tl < T
b, THNHEHELWEHC Y1 SIIAEAHERZ LT, %LTXE@NH%%%
12 (to the plaintiffs detriment) B4y DFZED 7= DT Y2 StAMEZ #E L
el LT, ZOXIRAITHARITFR EOARRIEIZZ ST 5 EHRT 578

471 Weinberger, supra note 238, at 710.
472 Sealy, supra note 292, at 1335.
4731d. at 1336.
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EBIT, BHEARICOWTKRD X S5z~ 5,
5B IZBE 9 2 R« #HIFTIX Weingarden M2 EABIHLC, &
FEEU 5 M O BE B EITERE R T2 2 & 28R T 2 013050+
TSI BR ENTIERICE S W TEHEM ARG M 21T\ 9 5 2 & &l
THDTHDH MR LT, RMEPHCEET 2 EHERFEIET X THARS
7= E 9 MITHONWT, #HHIFTIE Rosenblatt FAHP- <> Smith FH{fER,
% LT Weinberger F/HIA 25 H L T, BlIattAMHIB W TSSO
FER 72 U HOR 3D $kk Lo LAGHIE T 2 EE R R T X CTE R
LTI B2 EHR LT, RMEICBWTHR S NIEHRITRIZH > T
b, Dlernolo L LT, KMECBT 2 EHREROR 3 25830 LT,
Kumar S (1991 4F) " (ZEIEFERFFA)
FEME Y1 I Y2 HDOZERTETH - T, K 62%DHEMKEHFT D, X
1% Y2 thoFERETid vy (BJERIRE ), BrfF L 7o B JeikI X 2[R
A BRRRICHR R T X 2 DTNz, v b« T4 Y (put rights) FF& DL DT
b5, 1990 49 H 20 Aff ORI ESHEICBWT YLt (DFrEETD) 1
BRI DD Y2 fH& Y1 # & DAHF YL I K D Y2 OB HAk) 12
DN, X EFRLTCWE=E Z A, X ITEPEES (declare bankruptey) DEFH
bl T U e

ZDHD 1991 4 2 HZ A, X ITEEKREY Y2 f@bk~ i, £ L i
BEHDOT v b« TAVOIHEREE Y1 A lic@mLizE A, 3 H 29
HiZ, A 2 HEEGRESEER R TrmmEL L L7, Lo LA
WHEIIIAOHCET 2 #8 IR o 72, 72 4 H 2 BIZBIE S =Bk
STHLAECETIEEVHE SN2 o7z, 30 LRV EEOKEBICED
BT A RE N T, X UAMIBER L2 & T, AffEmn ks, [
HICAEA B ITRE Sz, £ 2T, X IZEA 8 BICH EEHIFT A4
o GER®D) ZIEDEFER LI,

BEER NPT - BFo &2 A4 2 712DOW T, Berger BIHIEIZIRED L 91T

474 Weingarden & Stark v. Meehan Oil Co., Del. Ch., C.A. Nos. 7291/7310 (1985).

475 Sealy, supra note 292, at 1340. 72 J3EHIFTIE Wacht ¥]7R (Wacht v. Continental Hosts, Ltd., Del. Ch., C.A.
No. 7954, at 8 (1986)) J UF Kahn 7*k (Kahn v. United States Sugar Corp., Del. Ch., C.A. No. 7313 (1985)) %
SIHLT, SRR Wa i L TORWE T2 EE IR W T, Stk SIErh 6 ofliE %
PRAETD-OIITEIZIT) &, DEHRTIZIZOIOBZZDZ LN TEDLLEEND (entitled to assume) 725,
Bk coflrrrtxix BIRdFEHE LT BEETHH L LT, AMAEIHIB T 2BHEOTER
BIZHOWT, FHFNIE W TIEIR ITEERE 2N 5 720iid (BHFCET %) REHEE 7
LHRANCFIATE 2EERERT N TEHM-o TEBARET, AT 2 B2 Z0EEHREIBT Z &
72T CIEANREE 2 BT Lz L 222 & LC,# LT Smith #4475 (Smith v. Van Gorkom, Del. Supr.,
488 A.2d 858, 872-873 (1985) % 51 L C, A Tid Y2 RALOWFIA L3I BR S E % FLIT AR
PEDFERRB LI b O TIE 2L, AIREREBIET 280 Ladol EFR LT, HERBENXIZZ
% LT %, See id. at 1337-39.

476 Rosenblatt, supra note 277, at 944 .

477 Smith, supra note 475, at 890.

478 Weinberger v. Rio Grande Industries, Inc., Del. Ch., 519 A.2d 116, 121 (1986).

479 Sealy, supra note 292, at 1338-39.

8/ KT LD AR E,
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BRT S, TRbb, (1) 24 70 & o TOBREITMBEH R R E %247
>T, £LT (2) 24307 (ORE) ITL0DERENR KT H D&
MREITFIE (gain) & L THEE LGS, &0F04 A4 I 73 FH EORAIE
ZHERLT D™,

AFIZBNTARUEAHO XA 27 (OFRE) IXk->T X FEEEZHEDIO
2R L, Y1 #722 SR OREEZSZT 5, AMEEOFR AR S 2RI, X I
#fﬁ%ﬁ%@&@fyh-54V@ﬁﬁ%@ﬂbko%Lﬁ%?%yﬁi
BHTEuE, X1x$215 h2b 52, Y1 ALXZDOEED 89%% K+ H =
2%, LZNUAESHOTTIEX1E$26 FLb b2 5Dl ﬂb Y1
FRIIACR, FERIZEBWTSHA 9 _&E b D (future payments) (XS D70 &
LT, HHUFTIAIEIEDZ A I v ZI3E R FORNELARRT 5 &
T 5 LR 51

FikARE 2T, BREEHFTNIIZ A S 7 DIED, RS GRERG OREES
BWATRSICBOTHAESEZRLS LFHRLTY, X ICLD2AAPOZEIE
R ERDT,

EdR® 555705 £ 91, FRHIZE LIEDBGEO bl — A28 T,
BOFFR EORAEZ W 5 2 5 53%, FlIZEaiFo s A I 7 msl
DOREBICRES Z R LENDHEITIE, @E, [FHRARICEBODTHRES
RS EESNDMEMDBHZ D, TOBEBITEDL S ZILHEZOMEZ5EWT 5
ZEIZELT, HLENIRDTHAS I,

@FRIMELIEDOBE

Rk (3) TEH I X O ITHIHA RV TEMYE S 7o B A AT
EIZ L > TRT L 070 &kaRus 2 Ok T E 220 i, Ffe R OIRIED F
B HIEmENR, 29N ol=Z b End, FRPRENREZLND
Eooc b s 7, £ < OHFIIZ BV THEATIZ G RFEA S
N7eolk, &5 < TRL Andra S5 (FF B RITZ G RIERD D H O TIER
VW28,) TO Strine YR CYEF) OFURICE Y ZOBENH LT SH T
HAH9,

Andra S (2000 %) *°

481 Kumar v. Racing Corp. of Am., 1991 Del. Ch. LEXIS 75, * 12 (1991).

482 See id. at % 13-14 .

483 1d. at * 14-15.

484 i) 2 1E State Wisconsin Investment Board v. Bartlett, Del. Ch., C.A. No. 9612, order at 6, 2000 WL 193115, at
*2 (2000); Sonet v. Plum Creek Timber Co., Del. Ch., C.A. No. 16931, mem. Op., 1999 WL 160174, at * 11
(1999, /%— k- — v 7); Matador Capital v. BRC Holdings, Del. Ch., 729 A.2d 280, 298 (1998, /ABH&%L);
Marriott, mem. Op. at 47-48, 2000 WL 128875, at *k21(/X— FF—3 v ),

485 Andra, supra note 314, at 207. &% OHEEFHEERFMHTH D,
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FEME . Y2 MIT O N KT AT VR AET IS TH - T,
1997 & 11 H X0 ABRSttE e o7, Y1 1 Y2 #0240k C F it ABE fF
ANZHERD 3% %A LTz, XX Y2 #onbBikETh o7z,

1999 4F 2 A 10 HIZH IS 2 A s e & 2 A, Y2+ o il
IZTTD 1 RR4S720 $9.125 XV $6.25 ICE TR LTz, T2 TYL X1 RN
D $8 DARESHIME TP EEIR S Z LICkdT-, RIGLEMITOAE
XEHWT L ORREESLRE LT, LL 3 4A0bRbEESAUN
—DH L, 2 HADOMIMPEIZONTIFA R EbEDb LY, [AF 5 A4, Al
FLRBERIT L RY7CD $10ICETHERE L2 E 25, ZOfi& TOEAFICIH
B LT, DB EOFTOZEEDRIEZ R E LigiroT,

X 1T EFEABEAMFIZ LEIEFEREZ R LT, B by, Eril
[l L72, £ L& U < RAURBGEREZ TG L7c, —J7 Y1 13U E
oA EE TG TE T, BIUENTH D Y3 a5 TOBkE 2 bR L 7=
(CLT TARIHGPE D),

2T X WEIAEIHZBOWTRERABAARAETH S & LT, O A
(appraised value) \ZFH Y9 2 HFORMEFERK (GFEMIZIIMRAGHmE K & 72
EINTD) ZRDT-,

MEECEI PR © Strine EIHIEE CY4ER) 13HAEE EOZEIEDIC L D2RFICD
WTIKRD L STk ~R5b,

BREIZB RIS, LB EROT2ICHR SV TRl Tl & &8 T
9 A LW ) HIENE EOEHAY 72355, (traditional deference ) & & T 1
X, BIRZ T HRNICKREIIERBAREERT L7 L—24o (B T) ZRET
XHLTHZEICEREDPOLLIOBHLNTHL™, ZO XKD R/ ST T
ZB LT, MENR T =T R FGETHBZIT ) 2 &N TE 2B IEM 2 BR
(corrective disclosure) DFEESIIREFICTIRIEI N A Z LT LT, BREDH)
Wi EE S5 1E0y, FRIPIBIRITE Y Tld 720 72 o 72 (inadequate) & LT
HEHIPTIZ K 2 TR AR XK IEAE Tl 72 < T(necessarily imprecise),
F7-%4, BEICESWTZ 1 O (somewhat speculative) Th db - T, AT
R L > THEBRIORE 2RO D =—ANWH S5,

VL EIZxt L State Wisconsin Investment Board v. Bartlett, Del. Ch.,
C.A. No. 9612, order at 6,2000 WL 193115, at*2, (2000) %, f>FEEkHAT
137 7 7= 7 MEHE O EHME (franchise) Z{1H#ET 5 DONEE THH-> TR
HERER IR - RSN IZAHC O W TR EZ b 5 & &1F PR
HEMENEETHDLZ &3, AMFECBWTEHEFMELIEDZEL T, (15
HRIXIE) +OIBRENEBRICHEASWEBELRITH) Z N TE 5D
e INAIERE, REIX 2K Z b > TRIX - HbT 2 72 Y FH3EH
IZBWTABENELY ZHHICET, ECLHZEENEMTIND LT 5,

486 See id. at 227.
4871d. at 227.

71



ZOX I BRBAHFTTORMNS ST TICHND K DI, FaHELIEDZE L
TRO LD DITKRENFEIRAEZATEE L TRE M 217 O BRI KB E L 2 D+
SR LEROMEIR T D, £O72ETDHE, MKEDKEWE (franchise)
WNEMASNDT, FAHZELIEDICET 2k EOERN LY HE LD,

@ ZILFERMERIEDFE EDEA

IR, RHEICETAT 7 v 7 MNEB 288 L T, ZILEONRRD 5
N5 3 BAZEET 5T 7 U TINEHIFT D A X o A& 5 2 & 2RART
TN,

Sealy - (1987 4 « ZILFERICK AIHEHROFIZH L)
%%%E(ﬁ%zomfﬁﬁﬁ%%)im¢ BWTARIEEOY Y2 AR
B THERINT 4, HRERSVGRITIE I N D10 ERE T Y2 o0 Ekk
EtéX%iK#Aﬁwm&%%bmwét 2, BREHRBRfgEEm AT ET
HZRNERELIEA T H A= gy« AT —FAL MIEEQEFEFERIIHL TR
EERND o722 &7 EEABHRAT & U CHREEAIFTIC 22 IRy iy 45 &
LTz,
M EECHIPT R 2 LFEREIEOER GEILEZFR O bV D B L ZEUICE
#5%m)zowf FHIPT IS, Lo E 0B ™ 25 H LT, Zlkmy
BRI DHIZOIIE 3 SOEHEZ B LTI nw k%, 978bb a &
%%m#mw%héAﬁm&T EMERHDHZ L, b EIEDIZ X HRF R
NS bBBELERELATZWEERAETLDLZ L, . ZILDONRRD L
N2 o T2 HAICHY NCA U B ENL, ZIRED0RRO LN AR
ANDBHEAHREZBEZHZ &Y, ZHILADGERA L72T iiﬁb\kﬁ“é

AL L0 BRERICOWT, a 2B L TIEEMIC, 0B ERICAE
?%5ﬁ85#(#&b%éﬁﬁ%@AEékAﬁim@AEé)_%@L
TE DA EARITERIZA RGO YA RZHHERNEA I, b IT2NT
%, FHPFTEFERE DO X S IZk~R5pY,

(7)) REEZENT X BIEARHE DM FIE T 5 2 F 73R E BGE R
ZRNHT 2008 5 WIEE DM ORE FIEITH D 022l 2 DICmE s S
HAmREREMONIR o To, ENNTESH, BINTE W LIFEE LA
WHEEEZH D, EWVWOo DI, —HHAIREREBELZL, X HIEIRF EO
Y E S TE RN ERHY I DL TH D, FIZIEAFICEBNT, b

488 Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., Del. Supr., 506 A.2d 173, 179 (1986); Gimbel v. Singal
Companies, Del. Ch., 316 A.2d 599, 602-03, aft’d, Del. Supr., 316 A.2d 619 (1974); Shields v. Shields, Del. Ch.,
498 A.2d 161 (1985).

W HENBOOND &, cBHHIRDITRESNDI DD, bEHORFEFLET S,

490 Sealy, supra note 292, at 1333.

“11d. at 1339-42.
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L X DIIREEGERMEA BN L 2 A, ZDRIZH &S ERIEOFFH
RICE VRO BT O DOME DA XV & DR DN ERAMEILBAE DA
it 2 & T2 51E, X SIEFBEOEIHMIE LY L EmVEEZH 5 9 HE
FlzkoTLE I, £ob L X BIIAFEOHIMEICHEE L TEORIZAIER
MERZEIN LY @mrole blE, MRAERGERHEZ B TAERMELZ S 5
IMERNZ 72 ST LED, ZEMERLD VI FZ Lo THEREZIM SN >
7RO T T X BITRBR O X 9 723 2 Bk & Tl ny, +4I2BxR
SNTFEWMEMONT D A THIW 24T 5 DICHE L SNLHERTARIED
eI, ZIEDITbo L b ENEZER TZ D AEEMEOH LR HIETH D,

() AIEZBNT ER o X 912 Y2 SR IE 0 IZBRR S e o 72 1E
WIZESWTARUEEGOHIKRB L b O THEEBERBEXICHY T 5, AhRE
IER L THEIEDERBD DR WARBEOEWGE L H D0 LRV,
U2y LEFBRESIIE RN IR S o T E WM 21T > 125 a0 5
MREICHR LEERFEEL R Lo 725E6TlE, flEE EOEEREHRTE
CROEROSELAREZET HERRE LRI T 2R L RET D
(vindicate) 72 ®Z1E, ZEIEOIZE DK T - & bEY THLONPH LT
H 5,

(7) FHROBEFEOFHMARNETHLHEY, BENPEIELENTS D,
Weinberger FfF"™ I3 E SITHF MG FFOTER L2 % IZ £ OEE 27/l
LZENHLNTHL B THD, AFETH, BIEFROHRFERIZE - T
BEORENEWICHETHDZENHV H 5, Bl O REEIFFTOZE 1R
HHIEZ L > CRETE 5,

ZDOXHIZEFL 3 DOEFENOHIUL, ARETIHZEIED ZFD R0
BIZEE LN EENE L D008 502 Th 2,

Sealy HF/FHPICE T 25T : i. Lk Sealy FffHREAD L, b DEIEL
FNRFICBET 2 BRSNS TWD Z Enmnd, 20X RE
B OBEE T ONGE b EVEDL Y RH IR, Thbb, b
FEDFEHIZELEN T X % (success on the merits), U AEHL (strong showing)
XEE LENEEICET S (330 FEB A WEY, ERIEERMEICL D
RFogys, affeostz 4 FREOREBIZHEESES 2 &8T5 K
RN R EN D, a OEERRBD LD &, ZEIEDIT X DREFE N D
ICRDHOEND L ENDY, ZDXHIT, a DEHFEEDONDENE I D

42 E.g., In re Anderson, Clayton shareholders’ Litigation, Del. Ch., 519 A.2d 669, 679 (1986); Trans World
Airlines, Inc. v. Icahn, 609 F. Supp. 825,830 (S.D.N.Y. 1985).

4938 Del. C. §251 (b).

494 See Anderson, Clayton Shareholders’ Litigation, supra note 492, at 676.

495 Weinberger, supra note 308, at 945.

4% Allen v. Prime Computer, Inc., 540 A.2d at 421.

497 Kumar, supra note 323, at *20-23. See also Phillips v. Insituform of North America, Del. Ch., C.A. No. 9173,
30 (1987).
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W LY REREELHEZX D2 ENP L ’C“E?JZDO

i. Eft a OEMFIZHONWTIE, ZEKREFICLZOERRMECADED &
% Sealy FAfRILBL MK H A DHIIT D0ER L0 ML L7 & 6 —3
LTWD, MENICHEFEREORE (BE) 1L - T (ko) H Lﬁﬁ%ﬁ%ﬁ
8l X4 % (shaping the decisional process) DI (7 AU &) #FHATIZ
DA 72 FTiETH 203", KGR > TR, #Ek & @?ﬁfﬁﬁéﬂ’(
DB FEICLDFEH O L ST 2RE B L EH -T2 THA D L1H
2D

BIZIEEOEEAT O EHWr T2 % A 2 2 713 F240IAE (earnings) D EHY
NI T DRSO TN SN TR S, O TR ER L)vE S
TWWER (bbb, FERORENEIR L T2 < Tlhot ripe for
disclosure), FAUTL Y ZL DEGE, FESHKRXO TSI KB I L TH
RUVMEH) ICEoTRIHIEDRHY 5™, Licdi> T, FHFTITRRIN
WKETHIT A (projecting future earnings) F:fiff & U CHisliks £ /=13l 2%
DS Z TR D5 R, B Y IS RESFITIFIR T & D RIS 2 i/ el 5
HAREMEN B 5", X O’C, Blattly, RSt oBUEMM 2 5 O FLek

(T—%) DRBTDHEOEWAREEND D & BMmD T, DEKEITIHED
T FE ST FEATE RWRFIIZRI O L2 1T 9 AIEetEn & - T, 28k
MREFEOARUITRH/ZRES Z LT RVKEETH L EBbhd, £57 5L,
ZAAEFAEOFIEIZ L - T, KoM LICET 2 kit O¥IWnEfE N HEI T %
—0, DEIEFEOZGEIZ BT W b SN D EE X b D,

(6) F&H
LLED XS IHH - 5trd 5 &, Bl H & 0SB 1T 2 F2 %k
MEZBHT 27 7 v =T MIEHTIIIREDOL S ICELwbhd 9,
Q) TI7UTINTIIERLY %UE/%L@*A*\JCEE& 1R & 2 B & Ml
£ EOFERFIZE UL ERAHEFREERIC L 28F &V 5 =S oRE
ﬁ%'JfbﬁVﬁ)of:z’ﬁ L72» LA4 72 Weinberger %@Jllaﬁjﬂﬁﬁﬂﬁi%iﬁﬁi, zn<t
(CRT D EHE EOEMET NP RKRE S LTz, BANICE > LIRED LD
;Enﬁ’]’C% Do

@ Weinberger ZEAFM F s & HIBAT

a. HlEE OB IERMEICHOWTIE, HRMEFEMIC B TWhbw 5
H [Fooxry - Tuayr - 77a—F] BNAVGI, AERMEE k4
HEICEBENDBERICII VT V—E L2 E50A MR OMIEICET 2 H D% —

498 Rock & Wachter, Waiting for the Omelet to Set: Match-specific Assets and Minority Oppression in Close
Corporations, 24 J.Corp.L. 913, 941(1999).

499 Brudney & Chirelstein, supra note 142, at 305-6.

300 See id. at 306.

01 1d. at 306.
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BIHERR S 7

b. 5T, 7T AT a LB FREIEICRD D HEEREE K ZHH
THZEIZEHST, TXTTIERWNR, DEEEFAHFICIVELS VT
VBT HI ENAETHo T,

ZNE RS, Bk EOFERINZELIED LRHAMETH 7228, AfF%
HENRRANETH D E L TOEIGERERITERICAOZ OMIE L2 EST DL
DTHDELTEAFICED LNtz ), APHIHEM TS 57
EL L TOFERIFERBWITIIETH 7228, G0N KOEHLEMNTHD &
DRBEL, BHITIT RSN enoT,

@ Weinberger & &P LARE
L2y L Edliizxf L Weinberger PN & & RIZ L - C, FHFTO RN K&
S EboTz,
a. tilEE EORE BGERMEIC I 1T 2 R AMERMAIL, Weinberger i
EECHIRIZ X o THM L S, AR MiE 2l 2RI, BRI ni
HDEBDONRNVIRY, T U=t ESICN L A& PR OMEIZEE S
NHE 2oz Bbnsg,
b.  —J5, ¥ME EDOFIRBIEIZA D 5B EREILD > 7 IZBD bz
7o (ALFFAR IR MR EDEIZBWNTY TR « 77 ¥ a X5 BRERER
ROIFE D MBI CENEZH T 500, IKRE L TEFHIN TV,
L2 LEPFFR LOAANE (B 1 THICEIHMEE SR IETH D008 5 )
DEEBMEICEET DT, AFFRNARNRIETH D56, ANEZRmiE (-
MAE) 2381 L < 3l &40 5 28, RIS ZEAUD 00 1D Hok 3 & R I HfE ¢
XDHIEFELEEMRIZEAETEALELTH, TRICLY B LOBIIXHEE S e
WL, BOFFRDRNIETHDINE I DOHIWNT KX B % 5 2 DML AP
ZEEEOREREROTZEMRR EOERAKICOLHENS 5 LfER I
Do
c. ZOXHIRFERMLH ST, HWMAROMBEIZ OV THEZRIRG L) Tl
MNE S, MREIZEDHBERMEITHEICLE LB X N5 o7 R & EHE
R 570, B0 EOARRNIER EEZFEREHETHEZLIEDIFLLLD
HIBNZ L VFRD BT,

(B) Bl r=thil#EHEHCET 27 7 v TINEICKIT 24 B OKE L L
LT, REHWOIZDIZHELEZ DN D TR & FMZ RS 5720
OFHTZE LD 2L BRAMERHNIC X 2 e8MME TH 5 & KIITE %,
BRAECOW T EICHIEE EOMXNERGERE L HPIE LD T2 - T 7 v

SR BEANZ LILOPFIHEND Z LIZL - T, FHRMIZAEZTAMILDTF v LU V2 RRT D
TRCOEGHMEANEREINDAREMENH S L) BfEt &5, Seeid. at 303, note 15,etc.
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g N X DHEERMEFER ST BN DD, FHROBEEREE R, AU
R FENHE — S Nniztk, Fiha A M LICB W CHBEN M2 H 5 5 H
5O, BEHDOHBHNT DR WEEEICLE > THRIHTEAHIEL o1,

(C) T 7 v T IIEIEDLIL TN D L =B 3 2 Mt

Ok E BGE Rl B & R ERHE R E & o g

DB FE AT RS 0FIENCET 57 7 U= 7 ML EOREHH D2
BEBINDSND X O, A4 BICBWTHIGNE o ERAE SR IXHEE Lok
REBGERHIE L WITLC, KRE LTUALKFIHSN TWDEBIZOWT, a.
AU K DHEH L2y HAREUHE BGEE RAER LT K 2 D HHR 3 O Bag 1 IR v RE 72
Gmnd 9562k, 2 b.FFAA A MEIBWTI IR - T 7y ailh
% HBEREGE RGIE OIF O DHMENMEEZ B T2 2 & ERHMIrN TV D,
BLREDL IR EICHLHETRETHA D, T2b LR EIGERKE
LT TR T 7 a Al K OB EREGE RFRIZENEN DG KRR N R
%, BB ZFAAT LG, MR OBNEDOFERMR E SNDPDITHL,
BEEFRT 25A, 8%, 8 E IS0 B3 232 O Rkt
G702, WHEIXRICEEMRE THL LITVni, ERbIZEoT, &
(ZDBIREIC LV EEBRRERME (&%) RREUCThs e LTH, HFE
HHE B OBPUI R RSO RFREDOELZBRT 2 —mbdH > T, A
EREDFFEFIH L CTOBBRED (KRETRE) a2 ET 5 X9 ek
HEGIHEZ MR SN ZEbHD 2D I TNVl R ENLT 5
&, U, RYURMIAE CTOLEREMO LB L 2T RIS, TV
T INEHIPT IR =R LIHHI & LT, BERERSREZREOEZ &
[T DIT 2 2 HAM T 2 B b H -7 Th A 9,

@ FHATZEILHIEONEDT, HEI K ONE L 72 5 B e AR L%

a. EWOIERIFHRORBEIIMEA —KIFET DL O TIEH D, WE, WA
BHEAM DO M&A TIIH RS OIRER S DR ER R DT DITE# T 5 & %
WUT, HFROIESHEDEMSND Z EnBIfFIND, ZHox L Txg
SFEHGR & Bk & OICHFISAE I BIR MFAET D Wil TlE, RS OH
R DNE MO FREZ RN LT, MRERNREZEFT 21782 & S aRa
4% L Bbhs™, 62 bEROIESFRE B EIZFETIEAR S, FlaRtA
KBRMBHFET 2356, &0 b EKRIEE (final period problem) 237
BT 256, BEFERORITEIZ & DD MERMIEN G ", FERPROFE R
FIAESN OB LARETH 5,

303 See Cede & Co. v. Technicolor, Inc., 542 A.2d 1182, 1186 (Del. 1988).

504 5] % 1% Rosenblatt, supra note 277, at 929 etc.

SOSTN « AITHBIE 10 - 14 EHHE (21,

00 R HF5 K TMBO Z1T72 5 U DFHs & 5B =F T HEL) = U A b 14375 98 H (2012 4F)
Ry,
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fERITIR & LT, (7)) FIERERBERZ M L ClE o (RS2 HEH D)
B W2 DRBICRE L THROIEIHEL I ST S, (1) [HEHROIESIH
DT SN2 WIS IS FIETHET T 5, (V) mER 2T 5, v
ST ENREBZBND,

T 7T NEBFIOEEZ BT, FHFNI =205k (0F0 Eig (7))
ZEHEMA L TE TN Z D005, BERIZIE, (7)) OFIZEH Bk OfF
HFEE & LT, Bl 21 TRIZEBIFR D 7 WERRRIC X D HER S N DML R W R R
2OREE, FLT () [ZOWVWTIHRSHDOEFHIRCEEEEITK L,
FERBEOBARMNE L LT, IHMBRERE (EEFRH - duty of candor)
L TWDHZ L, BETFTLND, LL (7)) OEHFEICSH 5 F-EA
BFREINTWAEHRT, 7707 MTIE, LA (1) OFERMRPRELE
FHINTE W EEb 2, HLEEREICKSIT 2 EHRMAREGNIC S
KRR DHZ L ENE, BHPTITFEAMOEHREAR (EILGEER) (ZHZmT
TeDOTHDH™ (£ 9 BEWTIL, FRIMIEWMBA R 2 2 55K E & Fi%
8 5 RAE G R I 2 M OVR AU BGE SR BE ST A e BfRIcH 2 L bk
£9),

b. £ZAT, ZHELIHEIHIIRNT, DEIETEDFRNCEE 2 FHRZ A
H7eOIIET 7 v T INS L E OB ST IR IL U CHE &% o B &5 ki
HRODHZEMDTEDLY, ETENNEADOEEMEF IR SLE, HFHRO
WRZIET 2MERH L EZEZ BN T, PN, e EE (=2
47 1) LOWHERIZESE, fil 2 IX2EFHMEEE O EEE 2 KO b 7B,
FE DG L b _XREEFHOHPEZFFE LY, FLMAEICEL THHF~A
LT BT HREDHFMEMAT LV TOIEDER AT Z &
IZ& 5T, BEMEFEOIREE 2 FEBTEX 5006, LB FEREDRE
ERRBE SN TWD Eb W2 D, 2Ok )7, S OICERIERR

(F2IEFER) 2RO TWDH ORI GO IES L TELHENH D L& X
bivs,

FAUL, FATNEIEDICE > THRENREEHI 21772 BRI E L IS
BN EHINDGZ ENHFTE D L LI, FRIMIB/RITEY) Tlde
72> 7z (inadequate) & U CECHIFTIC X 2 FZR ARG L4 L EMETIER <
T, £7-%4, BEERICESW-H O (somewhat speculative) THHHMN 5,
FHIRIE IZ L > TEEZEPIRF L RO L =—ANFEL N2 L bbb
TS Z ELAMTIE, RIS X o THREM BRSO SME N SE S D O HFF
SnHHELEDbND,

SO7 ) Z ITMSE AW T B DFRE & B L7 Weinbeger FFTH, HMBARNEAITIC LV I b EEMR
SNtz B b, Weiss, supra note 222, at 49-50 . See also Payson & Inskip, supra note 244, at 86etc.

308 Andra, supra note 314, at 227.

509 f3i] % 1 Del. Code Ann. tit. 8, § 220 (b) (1998,2011).

SO AFHS [RFHEESOMRIEGHE] 2= U A b 1027 5 24 H~25 H (1993 4F),

ST Andra, supra note 314, at 227.
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c. UZAEFERHBENRIETERNLL T, FERTIT L, FANSHERE
I LR EZERLTH, (Bt A0HTR W TEEREIZ LY
B R ENB Mo TmEHEREFERIZOWNT, DEEEIXIERNICAFN 2R
(properly skeptical) b o TWAHELTYH, T4 AT —ZFH LN
ERADOFZIZEB W T (in an original complaint) ZiLH &2 H LT D
(detail) ZEMNTERWEGERH Y H 577,

L7=Rno> T, ZHREFERRBRE Lol & DR EITR > 5E,

(BOFD) RRIEZFEAT 5 BARRF 3 (specific facts) DL & vy 5 B
Tl SLH AR A E L (draft a complaint) 72DIZ T X TOF|HTE 5 1HE#H
ZHEARANZEALIC (dilegently) N E S BT ILZ R 2RV, H# e T ¢
AFNY =13 (RSN BRI NTEHBERORMRITR T 5 MR L OO 5
DIVTERBRICH T HREICHLE L 720 BRE Loz &9 JFEM
DEREFR—F L, EMITERICEEST D FEEORMNDH -T2 E D H
W57, ZHEEEDEREZZERICHR LIZNE D ZHIB T 51—
FEAY 72771k (the only practical way) (X, BFUEMICE BT A B8 —
RO ThITHZ ETHD,

ZDEICHTLSDE, SHELSBDLNTWD, KHEDF» B0

ERET LD RERELZEHT 22D ELLIBE & Mk
FOZEIEFERSEOF A I WNT, BH TR EOT 0 AN —H|ENE
kB2 RE-ZLTWADONRHLNTH D,
d. BB 550505 8512, MNTHEENBEEHM 21T ORI E L SN HTE
WENEEHAINTWDLT 7 0= 7 MBI TIE, FEINDFHIZITE
DYIE7R 0T, BRXIROB AN HBEF SR/ HA 5 Vb
B0, LNLT 4 AN —DERICL - T, DPEHMRFICHEL SNDER
NplEHEnsg & e biz, BN LR SADHRWEITO 2 EDBWF SN
HEWVWHHEL BT, ZNICL - TGN, B 2 1XE OHbHE O
dEENHIRFTE 5 L b s,

ERONEZEFHICH 4 BT, BratmfiHatoRmicss s A
SAEE L ODERTERFHE 2ok T T U T INE EOFERH & i LT,

312 Prickett & Hanrahan, supra note 249, at 71. See also, Carney, Fundamental Corporate Changes Minority
Shareholders and Business Purpose, 1980 Am. B. Found. Research J. 73 n.15 (1981).

513 See Prickett & Hanrahan, id. at 72.

S141d. at 72.

S151d. at 73.

S16—J5, FEHAHEMNTOBE T, SZAREMTIAEEIN T, EEREFERPHRINATHRNE
RO LN EITE, Y ARBEM T AZEZLED NS &S D, B2 (Pure #f) Inre Pure
Resourses Inc. S’ holders Litig., 808 A.2d 424-25 (Del. Ch. 2002 ).

SITHIREHFTIC BN TS T 4 A BT —BFHTE 5, Rock & Wachter, Waiting for the Omelet to Set:
Match-Specific Assets and Minority Oppression in Close Corporations, 24 J.Corp.L. 913, 946 n. 100 (1999).
SISHR - HTHSTE 4 - 342 H,

319 See, In re Cox Commnunications, Inc. Shareholders Litigation, 879 A.2d 604 (Del. Ch. 2005).

S20 M - AiTBIE 38 - 31 HYE (106),
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HOMEREZWONICT 2 L& B, FRBEICET 5tk EoRH GIEC
DWTHRE Al THIZVY,

85



AR DBEREOREDOH LHBNICEET 5 B KRB R OSHIE~DIRE

B2ELOE 3 ENLSND LI, BAREZBWTY, kT 7 77
EIZBWTH, fHAMZO S OITEMIZRED LN TS, ZORER, KD
HEN2DEECK L, A OB — 7RIS BERICH D T2 5
ZHIRMREIC L VIRESND Z L2 END, RYIHREEINDIBZAN
HoT, BHAMKOH LPDDBKEEZRETLHILERD D ERFHSILTW
5, LT, WTFIZEWTSH, EYRFEEHMIC K DHRICOFERTIC
Lo TRFEEK > TV D,

HLKT T 77 METEHDEKRERF IS TRE STV A MEIC
FIETETWDH EEbNbsDIZx L, SiETIE, il S s 08k 3o
FEBEICRRERGERMEICEGFE L TRBY, Lh Yk X8 BGE RHER E
IZRER B 57280, DEEEFREORENR o ThHL EBbh s,

KT T U TINTEBNTIE, FEHEOFEICE D 2 < OB O & FE
HY, BRIZBWTFEURmEIZE T 208K EORE = Mg+ I LT
BRI RBRE L Z T OND EBEZDLND Z LD, ARETITIREMTA )
AR EDOREDH LN O EMFEFE L b H RIE~DIREZHAD Z
Ll L7, BAtOIEFIIREDEY THDH, £7 1. T, #oOHLIZEBNT
HERHIH] & 72 o T DR E BGEERMESIEE 1T S & 4% 2 R A KR OE DikE
WRICE L T2 L CEBIE CIIEE T 2 WHERR H D 2 L 2T 5,
BT 2. TlE, AIRE 1. CAZ MBI XL T 2 72 O IS RR 2B HGE SRAE I B 4 4
SEXIIRBRT DHEOMLEMIZ OV TR EZT 5, £ LT 3. Tid, HNEE
FH R MEH FE K OV DA SE R AT B C o 2 FE BTN IXRE R &
HTEEHALMNILZ ) 2, FIUTKHLT 572 OIITFHRTRRG DA LE TH
L e T 5, RIS 40 TlE, FRTHIBIHNICER 2 BRI 722 TR 2 ML,
BRI e 5 2 A5,

1. BRCE BGERAE B

SALTETIE, i S35 D EPR 32 D Kok i B2 LSRR U B SR HE LI L
TRV, L CTHEREBGEERMHER I D & 5 72 D D B ER 4L Ok
BN ThOLERDND, T2T5L, ZIorVolERZEET L
EICE T, DPEREORFERHNDNE S0k, ETHRATL2LEND D
o, LFTIE, Tzl L ThIZWE/-RS,

(1) BATHE LOKKXEEGERERIE IZRB T BRI ZEOWER
Fom2 (1) © (0O) THRREZLIZ, MOEHINDVDEREOBAND,
BUTEAEIC B T A E BGERMER 2136 20X () BHEIE TAIEZAM
Rl OWREIC LIRS 2 A L TR WRTRE (TATE ik | HE oY
) X B) DEREEIIRRE BGERMEZIEH TE T ARWREERH S L
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PiLdH, £ LT 2011 4 12 A 7 BHITIERIFEESSEREIc L v AR
7o TE&EHO RE LICET 2P RRE] P ROZDOHOEMEIZB VT,
FINHIZET DRI R R R STV,

(4) TRAERff#] OREIZOWVWT
O DALEIZRETE S LEX DN HIFE (RIS X BERMREEE)
a. HRTIE, QAERFHEZEBMIICEETLSZZLITEFELLRNETHD L DR
WD, BOFEORMENAEDTR N TGN W T 5 2 LTkt L CEAIPT
TR CTH V2, Tt EICB W TR R A EE T 2 EN 9 Th
ST LD LN EE, FHPNX, MEOHRAN L AEREENSN 5 TH
STEMEWVIBEELZBET TWD Lo Il bins,

SFEVARREE 2 () D B) THRNZL DI, YESEMIC LA R BEE
DIV Y FHF G T, A0FEE - MO NEZ G LA OS54 %
D<o THREERAZW NI TE DDk L, KERRED VIR E 2R H T
£ 9 2RI Y HEEGS T, b2 LRSI TE T, 2ok
ROHEECETATREMEN @V, FIRHEK OREIXFERITE U TR L -
B, TS LT, MY EEREG] LRS5OI O D E T —
BTV, 72 & 2L 2 R R I 2T, ST U 7= BIE O AT H E
R EE R EDOT ALY —0FM, £ L TN L7z Bk TR T 5
FEEORREREMNPLELEIND, INLRTXTHEZSNRTIER S
RNTIE 22V OO, HEE N A+ TR KIS L 2 BN FET 256
(I, ECHIFT I B A IE ek A L E 55,

b, ZAUZx LARE 3F 2. (2) D (C) TR X 518, KT 7 v T INEH

FrChH, iEDNES ZRET D72 T EoFENER I TETWY
7= Lo LS 28RN b T 2y, iz bz bBlira
FEM ORI 72 2 HBA THHENTIERVORHLNR2ELZLTH D DI,
MERTH D &5 DLW TIZARW EFERH SN TWDE I, ML A HE
BRFEOREITHEEICEH L T2 EXXOBE L RIN TS, T7obbil
SERWEESIC L DEORMERZHO T TIEE LT L () BEINERT
X DRIV DIZR L, DR EFIR OREICRICI OB BN TR
HISTEGRER B OVF DT RS — 2o X ST EREA 72 PIX B T2t
DERFELRET T, BRI BETH D RENH V™, FERITIX

SUPUF THRE] & o,

SRANEE - WIFBIE 10 - 5 H,

SBRAR - RiHETE 47 - 37 Ho

S2# A - BT 21 - 80 H,

S - R 21 - 80 H,

S20pAH - ATHETE 47 ¢ 37-38 H,

27 f5i| 21X Weinberger, supra note 238, at 709 n.7 ; Rosenblatt, supra note 277, at 937-38.
328 Brudney & Chirelstein, supra note 142, at 317.

529 Weiss, supra note 222, at 51-52, n.329.
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Fl—DA 7 7 —IZOWTAILETHEEHNTH S L, FIEEHNTRWE, 77
AT POERIZSEUT (BOMEENAETHD) BEREHT L TED
MY LIl il R 5T 5,

IS OREENERENTWD Y, Weinberger N Em#IT B TR
WAIETH DN E D MORIBHIZIB VTS L 7R B EAEREORENEET
HHERBLENLY, HFROMREZRLEEMALZ LB, 372
DHMSIARWE B REOREOA BITHIZA P FROAIE S &2 ki 5 2R
D—DOTH->T, REIZHGIOBRICEB W THERZEN R TH, HFWRA
SERICHARINT LERBOLNDGE, BFFHRIPAETHLEINDS T LR
H5WG, (B0 Tl EOAEZOHWHIZIWT, EEMICIET LAV
BREICHT AIER RIS ThH o2 E )RR BEETHINE LN
fcﬁb\BMo
c. KEEWANTHARIZE, HoRBsrBRRIIFELRWRE LR sNn T
WD, T AARTIE, BRI EORREZ XD XE v ) BN LB
BWTHT LHELLTWD TV, RSN EICKIT 20 A 1=
XEBAIITHEBE L TV R WATEEMEN @ W E B X b N D 72D, BINSGHFO
ARV A YT D Bk Gl TP & O Bk 23 BN St D AU 5% %
YT HZ LA 9) X, BOORWHERZFRIA LT, ¥EOF|R Z ik
ICH ORI ABERT D2 & (BIAITEINE OB 2 MO RE) %
KELDL EIZAEZGIZEBTE TW D AREMEN H 57,

oW HEICZ, ER b THARZELHITHO>THKT Z =T M THE
ZHNTWE L D7, BOFFRRICIT 2 FIEHE K BIFR O ff 5 & I DY &
ST, TNEZTTT 7 U TINEHFTITHIEE X D ERATO T 2 &b
HHEMAL TND IRl alERD L, BARTIHAD TR W THIZEAH X B
FROMRIEFEE G T DTN E 9 TR IL L Thiid i L& BFHIRS 23 A 1E
THDLPEDE W 232 O] & 1TV 2720,

TDXEHITEZDE, VBRI ERET D20, BHPTICE ST
HEFELLRETHL L LD, fR TAEZRME OBEEICEDS
SDHEZBNVEDEEZ D,

S301d, at 52

S311d. at 49-50.

SR TR B A AT 2H IS L D AR SN ETTREMERAE BN R SN o 72 Z & i3k b EMR

S#7-, See Payson & Inskip, supra note 244, at 86etc.

533 Susman v. Lincoln American Corp., 578 F. Supp. 1041, 1062 (N. D. IIl. 1984 }(T° 7 © = 7SN LI H-S 7= ¥

).

334 Michael Phillips, supra note 154, at 845.

S35 HERIE B2 0 A ARICEB T 2R ARTEEMEIC W Tk, KM - BB 11 - 108—109 H, +—%£: TMBO
(FRZA D - AT TN BT DFREAA PO REE SO TR E ) HIE 2 A 5 X 1259 5 13—

114 5 (2008 4F) 72 KM,

SO HIEF RGP BN OB 2 BRIk 288 (—) ) IEEHaMEESE 12785 125 29

~32H (20104F) &M
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@ [RAEZRMMH] OFHMEXS

P E Bl 2 R ET 254, LEREREYFEENDODNETE DL L
I, SCERHGSRENFIHTE S L) ICHIENEH SN XETH D,
[ANIE7eflifs ) 2FRET DI L CiE, FEMMisk o i L 72 254 (-
E%)i@ki#@%f%of ARDERFITRIBE T ~E (5T HITE
IRGEIZIET ) M2 #Epk 3 2 EE MM HERICE B S e - e E,
(R RFAR 715 K OV % OMEO S E 28 Y] - AETH L E LT, flitsH
KORFHENRARATH S, Lo T, AEZEZHETIHEICBIT HAER
M DOREEBEL 72 2 BREERICEE T HILERD D,

a. ZAUCBHIL T, KFHE 27 2. © (1) T2 & ) icastikoBifibic

T, AaiFE _iwiboékﬁzEﬂé/f/~_O%%ﬁhf%%ﬂﬁf
H AN IE 2k OF G & SN D RICB W T &L TW5D, (HLFHE O
EAME (EEMMEOHEMNS) [y FY—Lstob o, mziﬁ%%ﬁ@$
HEENLELDILDOLEENDIZERHVE, TbAKRIL, VEEELY
BRBREHMTEICRBTRELDTH D EMMT 20 ITH 20, Th
ZHHRT DEHBNTE 217 Ly,

ZOEIRARDOBIRIZH L, kT T U T M TIEATEF 3 E 2.0(1) T

W7o LI, FE4 7R Weinberger Mg m#& IR £ Tk, HRNEBGERMEICE
T ONIERMME DOREMEE 2 2RISR E LT U —%2 5T, ALV A
U9 D0 o filifElz & & O S EHFTICBE I N RN-72, & Z AN
LR 2 O] > HNTICHER D IHRIME 515722 57 o7 « Tay s - 77
—F ] BEAbI AR, REEOF NI T, K<Y
—%ate, AORHCE VAT D D EANICHIR SN DA (future
benefits) ITEFIFTIZ L VRO LD L 9Tl o7 & b b™,

LV DITFEDOH, FFITEEIMET 2 DIE, AOFRICHTE L Tz & BeHlpT
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