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Financing,34 Del.].Corp.L.519, 527-529. (2009).

"Melvin Aron Eisenberg, The Director’s Duty of Care in Negotiated Dispositions, University of Miami Law Review
Vol. 51, 588-89 (1997).

8Stephen M. Bainbridge, Unocal at 20: Director Primacy in Corporate Takeovers, 31 DEL.]J.CORP.L.769,785.
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20Bainbridge, Supra notel8, at789.

2IRONALD J. GILSON & BERNARD S. BLACK, THE LAW AND FINANCE OF CORPORATE ACQUISITIONS,
720-21 (2d ed. 1995).

*’Bisenberg ,Supra notel7, at579.

ZRevlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173,182 (Del. 1986)

“In re Del Monte Foods S’holders Litig, 25 A. 3d 813,830 (Del. Ch. 2011); Mary Siegel, The lllusion of Enhanced
Review of Board Actions, 15 J. Bus. L. 599,626 (2013).
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Deals, 91(2006).
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Law 32, no.4 at 879-80 (2007).

2Quinn, Supra note28,at 880.

%In re Dollar Thrifty S holder Litig. , 14 A.3d 573,(Del. Ch. 2010); Lyondell Chemical Co. v. Ryan. Delaware
Supreme Court 970 A.2d 235,242 (2009); In re Netsmart Techs., Inc. S’holders Litig. , 924 A.2d 171,198(Del. Ch.
2007); McGowan v. Ferro, 859 A.2d 1012 ,1033-34.,(Del. Ch. 2004)
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#Sjegel, Supra note24 a t646.

#1d, n118-28.

*1d, at626.

%Barkan v. Amsted Indus., Inc., 567 A.2d 1279, 1288 (Del. 1989); McGowan v. Ferro,. 859 A.2d 1012, 1033-34.
(Del. Ch. 2004)

3Stephen M. Bainbridge, Exclusive Merger Agreements and Lock—ups in Negotiated Corporate
Acquisitions,Minnesota L. Rev, Vol. 75, 239, 291(1990)

*"In re Del Monte Foods Co. Shareholders Litig., 25 A.3d 813, 830 (Del. Ch. 2011)

*Eisenberg, Supra notel7,at 592-593.
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1%0See e.g. Audra L. Boone & J. Harold Mulherin, Do Termination Provisions Truncate the Takeover Bidding
Process?, 20 REV. FIN. STUD. 461 (2007).; Guhan& Coates,supra notel141.; Timothy R. Burch, Locking Out Rival
Bidders: The Use of Lockup Options in Corporate Mergers (University of Miami Working Paper, June 1999);
Stephen Fraidin&Jon D.Hanson, Toward Unlocking Lockups,103 YALE L.].1739(1994) .

181K raakman & Black, supra note 66,at543.
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BRI TEERDTVDHESND 168,

JEENOIEY | GERDL T r L F R BRI L IR E - B OF 3540 S A B 352 &
(ZHE R Y CTER 199, L2AN, pRLIZ@Y | EFOEREFEGRORAT F IR EHRITO
FILEAE I I RE & DB TELAL TV T, B Gt OBk % 2l > T market check 24700,
B O T & BT D EN 2D LS CTET M TR S — O EIREE TR &R bR
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LZAM, ORI ML R AL ANIE B, BB MO ZRA L QOB ELOHRSICE 7528
(2725, 1d, at526.;Kraakman & Black O FLAIFIZ LD &, SFEORRAVIAMAE I I0E I & VB UL 12 & - TR AT BEZR
LOTHD, EOBHIT, Bk OIEEFIZ(credibly) BhEE AR T2 ZENRATREIEDHTH D, bL, M
BAZR AT REZR D D TH D ELT2D, BIURBNII B SICA ERA I 2590 CH/RSHE, SR EDICS 0T Ak
EE AR > TN TH A, 1d, ath22.:Kraakman & Black [Z[EAVIAlfEET /LI 0T AIRGLORITE
WXEL T O THHET S A BRI L SB35 I 5\ IE M7 FAR 72 G A IR L QT ESRITO
HEPRRB S O T, O OARROZ2NE O (sacrosanct) HIKiS 5, B 1T H ICEE 2 NS @A EREL
TS, ZDOWERTE i (private information) 22 U NCRE I & ONEFERY72 BULE DICBI/RSNATSSE D Z 813720,
Bz, SEOEORNIAMEEE Y X — R T 5 TS EOMEILIEFIIREVLDOTH S, C.2ttDRN
T-AEEIZ R W7 » TSRS NV T2 5 TS, DUEBROIEFFREDIIERH D Lz, B Ik
G DB RS ORI TN DH HH D TH 5, F R ESFITONIEMEE RIZE IR0 Bk 132
HOBNTANEESF D IHEEEOH D@ EET D, 1d, at528-31.

19314, at526.

1611d, at525.

1951d, at526.

1961d, at540.

'971d, at525-526.;7 77 = 7N OEHIFT TIE ., RESO PR I 1T BUF &R OB FHEE T T0D, 1d, athbd.

18 Citron v. Fairchild Camera & Instrument Corp., 569 A.2d 53, 66 (Del.1989).:In re Del Monte Foods Co.
Shareholders Litig., 25 A.3d 813, 835-36 (Del. Ch. 2011)

199Review of Board Actions: Greater Scrutiny for Greater Conflicts of Interest,Harvard Law Review Vol. 103, No.
7 ,1702(May, 1990)
""0Kraakman & Black, supra note 66,at528-31.

25



DM ERED D | 72O DIEREFEB PO WFL L TR O@XAHLT- D CEASNLAD
Ll 11

D) vTuarsBlt—rva Hin

L7 a R 20, O BN T D Pantry Pride £, L7 ar WU AN AR THS
Forstmann #EDIZF T HAL72 no—shop M, fRAIBSRHEEDZ LA RO THRR ARE LT,
MOORE HFiX, T4 OB AR FRE CThHHZ EMNAL N7 ST B IZB W T, B RS
FEDEFER DEENT DT ANEZEALT D) | THHRR IR D O ICa R I LS
B AF A RER I B OMS 2 B IMAE B A AV [ZOLMEICIN T, Hifs/e =/ 1L FEvE
TSN T RS OBHESIT BEE Ry —O— HA R T HZ LT TER IV EL
T, DAEOTEHIG N B THF D OB RETENZ D W CEN A2 T L7z, 2Ok
IZEDiRE SN RO — 2%, L7 m s B S 0% 10 T A — 73 al R obitT
WDHDMEVY ZETHD,
SFEDOFTANCIBNTH 3724 — 72 ar DS TU VRV IR O & T, B O 8 R BER
\ZEBY AV, takeover TGO =T — 2LV SN E L ARMIEFE CREAISNDI AV % ERIHZ L
(2725 10, A RIIRE Y T A 7R KA RIZR G HFEVD G IZ BT BICE RSO E FHO
H RGN L CTReED FTREMEDOH LKA TR AT 5 1T A — v al Hamld, B Ratto
U 52 ML CERALOFEH G HEICE W TR AN & I KL L= e isima A9 52
L2725 175,

T I =T MO CA— I a i L T O 2% Fitel 325 176, U0,
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2005); HIKEFERITO market— check 2422 | BEIRZ: fairness opinion [ZHRILL CWAIEE . IS Tl 5072
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Koehler v. NetSpend Holdings Inc., No. CIV.A. 8373-VCG, 2013 WL 2181518, at *13 (Del. Ch. May 21, 2013)
"2Revlon, Inc.v.MacAndrews &Forbes Holdings,Inc.,506 A.2d 173(Del.1986) ;FREEICLAHFEREL T, & HE Mk
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BN OS5 361 2 BT 2 B (4) JHEF i 128 48 6 5 1541 HLAT (2012 4F),

"Kraakman & Black, supra note 66,at560.

" Bainbridge, supra note36, at269-88.

"Denton, supra notell3, at1532.; 3734 —272ar R TOAMBWITEE O v Z —BS ML WA EE[IZ
BWTIL, BENRE Y Z —Z2 8T 7200 market—check M9 TIZATHON TS0, b o LHIFRAG 72 (restrictive)
BB | PRSI ARG T A 281X FFSN 5D, Morton& Houtman, supranotel42, nd.; 4 —27 3 al OFERIBORiHtEL T

X, L 2%, PAUL KLEMPERER, AUCTIONS: THEORY AND PRACTICE ,11 (2004).

"peter Cramton & Alan Schwartz, Using Auction Theory to Inform Takeover Regulation, 7 J.L. ECON. & ORG.
27, 35 (1991)
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L7 R0 Z ARSI HE L Macmillan R 80T, THGERIL. 7772 7N OEHEIZID
R DA — v av BT T HZEHTRENDL DI TIER W, BREOFREE [ ESE D701
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Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173, 182 (Del. 1986)

8Cramton & Schwartz, supra notel76, at35.

1See Jeremy Bulow & Paul Klemperer, Auctions Versus Negotiations, 86 AM.ECON. REV. 180 ,180(1996).
189See R. Preston McAfee & John McMillan, Auctions and Bidding, 25 J. ECON. LIT.699, 711 (1987).

"¥1Bulow & Klemperer, supra note179,at180.

4., A= al iR LS WO BRI LTITo TV LTI, See Cramton & Schwartz, supra
notel76,at35. , Paul R. Milgrom & Robert J. Weber, The Value of Information in a Sealed-Bid; Klemperer, supra
notel75,758.

1¥3Quinn, supra note28, at 879-80.

81See, e.g., Paul E. Burns, Timing is Paramount: The Impact of Paramount v.Tune on the Law of Hostile Takeovers,
19 Fla. St. U. L. Rev. 761,770 (1991).;Ronald J. Rinaldi, Note, Radically Altered States: Entering the “Revlon

Zone,” 90 Colum. L. Rev. 760,762-63(1990).

% Alexander B. Johnson, Is Revlon Only Cosmetic?: Structuring a Merger in the Mid-1990s, 63 Fordham L. Rev.
2271,2272,2281-82 (1995); Equity-Linked Investors, 705 A.2d at 1056-58 (Del. Ch.1997)
1¥6Mills Acquisition Co. v. Macmillan, Inc., 559 A.2d 1261 (Del. 1989)
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87Subramanian,supra note135,at737.; Mills Acquisition Co. v. Macmillan, Inc., 559 A.2d 1261,1286 (Del. 1989)
728, BHE TIERFNEIOBE IZRBWT, L7 e FEENE S5 FIREME O &G, BRSO
fEte D% <IT B 3 HIIZ market—check 21T TV =XHTdh 5, Bainbridge, supra note36, at307-08.

189Supra note169, at1707-08.

Y0Barkan v. Amsted Industries, Inc. , 567 A.2d 1279 (Del. 1989)

Y1ohnson,supra note185, at2303-04.

"’Barkan v. Ainsted Indus., 567 A.2d 1279, 1286-87 (Del. 1989).

93paramount Comme’ns Inc. v. QVC Network Inc., 637 A.2d 34, 45 (Del. 1994)
Y ]ohnson,supra note185, at2272.
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%In re RJR Nabisco , Inc. S’holders Litig., 14 Del. J. Corp. L. 1132 (Del. Ch.1989)

%In re RJR Nabisco, Inc. Shareholders Litig., No. CIV.A. 10389, 1989 WL 7036, at *18 (Del. Ch. Jan. 31, 1989)
971d, at *19.

¥8paramount Communications Inc. v. QVC Network, Inc., 637 A.2d 34 (Del. 1993); QVC Network Inc., v.
Paramount Communications Inc., 635 A.2d 1245 (Del. Ch. 1993)

7 —H— R BN ARTG T U MEOBEIET T = T M R @ B E(T) 1B SHESS 1351 75 24,28 F(1994 1),
200Th re J.P. Stevens & Co. Shareholders Litig., 542 A.2d 770, 778-79 (Del. Ch. 1988),
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Subramanian, supra notel3b,at737.
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203Cramton & Schwartz , supra notel76,at50-51.

2%*Kenneth French and Robert McCormick; Sealed Bids, Sunk Costs, and the Process of Competition. The Journal
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Allen | F1X, [+--Revlon FHIE, FIZRM K D72 WEKER S5, TEHRBAR 2SI TODIRIL T
THEIATEIL, b LR ES ORISR AREL | FHE LWL 72355 | lock-up REEHE ST E

22In re Fort Howard Corp. S’holders Litig., 1988 WL 83147 (Del. Ch. Aug. 8, 1988).
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IEABE CTHLHEH BT L TWVD, - B = Cld, A — 27 ar ORI B W TH 2 BIRITAT
BT DT, L7 R TR ET IS, PR R0 DR ST A E YR B R
FEDE v F —Z Oty & —IVEET L LITFFS RO, TR OS LI ES OFZEH
RESNDLELT GG HDFFEDE vH —Z RN ZLIXTRE TH L | LHIR LT 213,

AAFFEZR T, HICH RSO B 5% = 1 2 RG5O market—check 24T 5TV VRS,
TV AVY — AT BN R BLA, iR E S 1.9% T AIICIE U722 s D ThoTle 2 &

L DVETERI72 BN L O PR R Z W CTHU R ORISR U Ch o7 285 [FREHE
BORTRESIVIz, A RIT, B2 L D6 IR ARE D72 market—check 128D, L 7w
VEERTG T LD DELICERE ThoTe LSS 21, AL, WAL market check DA REMA
R T DbDTholz, T T, AMELURE, L7 ar BHIZRE T DRI OIIL, ZHERIZI W
TEBIZRERFHMEETRDL LR T ST bE NS 215,

D ZAEBIZHE A7 Herd v. Major Realty Corp., 1990 WL 212307, (Del. Ch. Dec. 21, 1990)
(m.o )R T A, E BRI OIS 05 BB 2B WT IR RA — 7 a 217
T B OHD market-check -7 EFELIZ 23, Chandler H|51% . Freedman %5 HL .
[EOFERS HZB VT B LR B E A > TVDDILHEN THH D, DX, A— T ar bbb
1% market check W78 ED TR A LHFIFIT2\ (See Freedman v. Restaurant Associates
Industries, Inc., Del. Ch., C.A. No. 9212, Allen, C., slip op. at 12, 13 (Sept. 21, 1990).)]. T
Ty EBO NIA —7 ar ZATORIT IR BN EIFIER IR ERIZRIRILICEB W T DA
BIDDS, ARIFFRIIZ T Y TZH720, |, [(FE) L7 ar BT R DD Sl M2 H)
DOSHEITIBVNT, 5821772 bidding contest HAVMEHAFED market—check: - DIENT>TITHOILAZ
L LBEEL72W ) EHIRLT,

[Pennaco 352 216)

P (Pennaco) fiZ ZEFERE JIEHE D723 | AL EHRIS (72 BIfR A fifE L . T O % ERFE RS
T, CAAENE BT D5 T W CHERRI T ATREZe A7 > av iy P ALO B D L OME¥EE
BIIFICFATS NIz, IR T TR Z N OREH IS, St OB DEB AL IRE D56 .
m%f’ﬁt%aﬁ ZIAE T DOV Z AR D KIRIH N 208 A0 o EnfTbiiz, P

B OHHFTHD M 1L DR RFFEANCIOMO P O BEIICHBRAZ R L THORHZTEL
Hjﬁ”:k!iif,—*ii STVTUVRUS, PAEDH#R 2 S OB B HIEV )72 % market-check Z24T92&

2B1n Re Fort Howard Corporation Shareholders Litigation, Del.Ch., Cons. C.A. No. 9991, Allen, C. (August 8,
1988)

21Sybramanian, supra note135,at737.;[E#2A972 market—check NE &N/ D LHIWT LI EREL UL TES R
Goodwin v. Live Entertainment, Inc.,1999 WL 64265, at %21 —23(Del. Ch. Jan. 25, 1999),Matador Capital
Management v. BRC HOLDINGS. Annotate this Case. 729 A.2d 280 ,291(1998), In re Vitalink Communications
Corp. Shareholders Litig., C.A. No. 12085, 1991 WL 238816, at*7;,General Instrument Corp., Del. Ch., C.A. No.
11639, 1990 WL 118356, at*8-9,Allen, C. (Aug. 13, 1990).

2William T. Allen, Reinier Kraakman, Guhan Subramanian, Commentaries and Cases on the Law of Business
Organization,558-59(2d ed.2007)

2181y re Pennaco Energy, Inc.787 A.2d 691(Del.Ch.,2001)
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HLD o7,

JFEREDIX, P #LOBRESICHBIT 2 AO BB IX, P #L7eEIOFHE | ZH K72 F) 4%
ZFFo QN2 E KON P AEO B RS 2Y M tLE DRI O A PEMIZEF L, fhoe v —%
REHE U T- B R T | BRIFGHER D market—check IZXVIBES AW Z E2FEH I, A4
KBTS TP AL AR R LT,

F I =T MNEEERCAIFTL ., TERIORIEIT 3%\ ) %Y oA HR7Z R SRR E ) K O
Y F T TAYDIMIEST M HZMOBEE v —LORFITRLI L LT, BG I PRiESR
HITHE Y ChHHE ML I=, LT, B RS OITENE, - R BB TR EORMERD |
B HIZBOAR T 7L —7 LML | TRY, TP OBt 223 M L DA R ik A2 00 7
IEEHFL O & —%2 R T E % Lol 2L Th, ZNOA TIER B EN T Fik
TORMITITZR B2, &L, BT, TP #O ki = iE . R % O
market—check ZHERT DI IS T, ME—DE v H — DAL PR IZ 3T AT DI T
EEITRHLL TWD J 2 12, it OB E & OB ICRIEIT R We L7z, 2L T, TR
T T, - RRICHNDE v & — T LT TR L, B2, 1T 4% s | 3
b TED YRR TEDLIITL TWD, B2 v — D BIAILE 3 5 H KN
UT—ITAFAELZR W &L B IR ORERE % I 372 market—check 23 ATRE CTdho7=L LT,
L7y BT T 50 O TIH AW L 7,

[MONY 5 217]

AT, FUESIX, AP B HEZR BIEK (CICs) IZHEL CNERE HIC KA b= E L EFED
SR T D REZERAA T BV TBHRLIRD T2 ZEIFIR) =T 1 7 b D Th -1z
Ze B EDOIREICL > TH— 7Y ar e {THl e LEA | BLe B & 0 DR EEZ T A
721 @ market—check ZF|H L7122 L ICB W TL 7 0y BEEN DHHEFIELZN, Fimid
(CECHIFT A B 7R 28518 S LD BRIE 22 (R D A Z G T,

AT, B =T 55 Lo Jnask b OB EZE IS DWW T ORI Z A L TRY | RS PR
FKIDARSITHD BN R AY7Z2 (effective) market—check | 21T 72O DSy ER DT LS,
ZLC, Tmex | BBIIC A2 7E0 H T 72 DTN Z S 7e< T L SO B SIX A BT
ITENL 7z &gz,

[Netsmart 522 218]
NINETSMART)fEIE 1992 AEIZRESE LA, ATEN IS (R bk — B RZATHORERS - (T icY
TRy =T HHRMT 5 BT A — ThHY, K fEE - BRI Y — e R G2 iR

2 re MONY Group Inc. Shareholder Litigation,852 A.2d 9(Del.Ch.,2004.)

281y re Netsmart Technologies, Inc. Shareholders Litigation924 A.2d 171(Del.Ch.2007); ¥R3E SCHkEL T, fliA fE
[ro = — i) FRIESC= R — =AM Sl pEFs] M&AYIBIOZHT LR 1T J286 B LA
TERFIETIIIEE 2010 48), & SREDNBINAYZR N MR ZH IS E A IR RIRED T ZE IR B
7o) PEEERIEES 2090 5 5762 E (2016 4E),
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BEH-> T,

2005 4K CMHC fEEDEGHIID | N AEO KT R IZILRS L TODH03, N AEORE
BRI LIRSS HT5 0 A D8R A>Tz, 2007 45 5 A 11 B, N A IEAREH T
LGOI | R OB 72 5E AR FEEZAT 7, £ NALZ 5 A 19 HOR# T, WB IZ2
T e FI T DIMERA TV, BRIFTHO72 38R EL T, private equity /NAY —IZ58HITHZ EITHEAEY
T, BRREFASA v — DTG EZ X D L ERHERREE LT,

Z D% N AT U TRAID B AR A S, Btk 2 TIEERIR B9 S A b — 2 RS
RN L DRYIOPRELER LT, FEHIZEE R TIE. C ROMEOTIZ, O, KRV T
DE DI 72 i85 A (market—canvass) Z1TOZEB AL, AROVIZ, 8 A 28 HITH A& BIDE LS
EATORHEOb LI, —F 0972 Bl 2 e~ LT D OB X — TB IR T 2a—7 Y
T AATORRR R LT, Z OB EL T, A 0F2RKI28 Fiduciary Out SRHHZH A THT, HE
A7 B 5 | ST A AFVR W R | il OBLEZFF > TUODHEEEG 198 A v — B I A OHE SR O AR
FOFIF T B, BERZR B A E1THTEAD LV R Z B S O EBIKILL 72206 Th D,

[ 8 A, VAR FAUIRHZ B RO GRL TF a— T VY= 22T ol TONEIT
Weda, BAMER X BRGS0 1T Rv &L, 156 H M OHEM A M A5% 1 52 & X O#E L 3%
LITIZED DL ThD, ZOREIT WB L OHFHIE B2 biEfES L, TO%, 1175 16.40 B
N DBk 2R RN FEDO B IR LTz, B HFRRIZ KRG 121 go —shop S:IH, window
—shop 528, 1% ® reverse break—up fee & 3% D break—up fee ZEDNR DMKV IAFEIL TN,
[F4E 11 H 15 B ZZWA5E TL, 11 A 20 BIZAIES FFOE#A ARSI,

KIEGHFDRRIITODUVDR B2y Z —b B2 Do T2 T oW T, Hefl Tl
N FEOEDNT- F R ORI D B EL T, Z ORI LB Be2 DS RIS S A v — A BEL
HT BN EUiepol=Z Ll Dl L, ZORIZBW L 7 ar BEER 28 E LT,

ZDH. Strine HJHX, IROIDITHPRUIZ, THEDIT) FEBERITRBWT, IRER T, 4
W7o A — 27> a 2R LT, 4R LUT= private equity buyers D SRE IR BINEE L4 1k
TRU, N O ES DO T A PFRKI TE D% Fiduciary Out 4230 M OV Y 72 KR e
LEEBRITTEERGRTOTHAY, TNITOEY | ki =%, & 0F R KRR % O B iele
market—check 23 A[RE THSTZ LV B THHD, | [T HEED B NARIINTOLEDZITV )
IR DB e —HBLIV TR it 2313, Z 05 SRITAL D DI ) D %iﬁﬁ”fﬂb
D, DEVEEIEHI723A ¥ —I37272 N FLIZHBRZ R > TR 7o 72T 128 G T %, -+ (LsL)
AAFFCERS FL T, BRI 72 H91% D market— check iﬁﬂiﬁéﬁf&/\%?—@iﬂi%%zﬁl DI HE M
DD 4372 T HETIH RV, FBHEHIOBE BN R HH NI ZRTHD Sfi i 1T 50
X, b oDOFREEMOSUEOAREIZRO L THATAIEIET A DR DO THD, |

ZOIINT AT B AR B MR SRED R I, 22T T 25 m I8N\ TED
Z eIV TR RS ORI market—check 2NEIZA B2 TR THHEROLILDDIT T
IE7NEHIBr L7 219 AR T, REHIBERE CIASFRO DIV TE - M7 market check

2Diane Holt Frankle,Fiduciary Duties Of Directors Considering A Proposal For An Acquisition Of A Privately
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DOFREMENE ESNIZI LT, EB,AH7- %, market check DHLEZEETHHRE ThoTlo L7
i cEs 220,

SHIT, ARIRITEBWT, EHIFT, TN fLOEG#H 52 TRIKIZ private equity 7S -7 — 23R
EPDTZ | DI D REAEOREF DR E L ChVET 52 &) LOWTERIFIGE K FEIC L %
BINTZERRL ., FrillZE B S0 N O ANE FUIRD TR RUZI W T, TZIBONER /)
L3 TITHREIC private equity /NA Y —IZH R 52 M7 2B AL MIIT LI TV THAH | Lak
A HZSAE SRR R A RN TUD, E7z, IE AT THD WB A6 THG KD 1.7% DOF
LR WS DD G258 TEE D AIREMEO SV e v — 2Bl 52 L2 BT
AT HFFo TN EREL TRY . SR, 727 X AFE =4 U THOS N R vy =
70— FIA I OWTB/R LR Do Te 2 &I TAE B R OFHE U 722 L LT, itk HAME
INE72 MR RZATO ETHREO DR EZ BIE 5 TR 22 (LA 5807,

BURTRANZ LIS D3 ~TZRY), AR R, U7 a5 S SR D E R IR N T,
BEERAT ORI EDBIFRITID | Ak D &7 1 TIHRL, IFMBAREHEREZN— AT
FHMRE AR 1L 27RO DA AL T D, F72, Strine HFOH Y FAEIZIU T, B
LT, RIS 72 market—check Z2ZR$ 57 —20 BN D, ZAULIZZEDEIRO— B>
HLAVRWDS, UG ORI 2 8 S B AR S AU, BB E ST ORIZSAR U L D75 4k B
DERITBUV TR market—check DM THONRNoT2Z HE, L 7 0 FBIFER OFREITRHE O
FPERTNEFZ LD LIVRYY,

Z DS A OEFNHCHE T Inre Toys “"R” Us. Inc., Shareholder Litigation. 877 A.2d
975(Del. Ch. 2005)%& R THI), [AIFREIZBNT, MITADERIRRIZ L TEL TW2EE
P DTEEIND | BARDSAEOTEENT ST M HAC T BR L IS | OMEE SR ES R D2 LITFERRL T
WAIZH DL, BrEO/NEEIEE PN LA R TE v —IZBRE L THEIMES A7 SRS Al
@ market check I, fERDOL 7 FHEIZRI T DHIBIONE L LS TRE72b D727z 21 B
O, BUFEEKNCIT 3. T5% DRI B RTAE~ T 2 7 T A NE FITNT, S| RS TED ik
HINZER ST CTH T2, BEFOBIUERZ MR LI E LT BUi % DT 4120 7 a R E AT
Do T, [FFERITBWTL, SEEELILE 220w, ROz > THEEIC
market—check Z4T > TV Z & K UNGRAEZR LB TR @ OIRERIZ IR AT Z & E DOFAG HEEH]
T ORI B 7 LRl T &S, 29 LT, Netsmart HIR 2SS LA LLRTOL 7 0 25 A3 E
ERDERIZBWC, T 77T INOFHFTIZ £72 market— check ZZAUFE TR 5K 03 R4
TWRPDTZE T AL TIEDD,

[ Dollar Thrifty EZs 222]
AUFFERIZENT, BHX G2t THD DT #LEEHINE THD H HEOE RO IZIX

Held Company,(PLI. Corporate Law &Practice Course Handbook Series No.18988, at783,796-97 (2009),
220Subramanian, supra notel35,at738.

2 - miE(E 157 1094],

2221n re Dollar Thrifty S’ holder Litig. , 14 A.3d 573(Del. Ch. 2010)
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20 (ER VORI Y A E N THEY  MOERKFTHD A HDBAMF I W THEBRYZ B
INFREN/REN TN, RETH LG DNT=DIE, A t1% H tLEDE M OBE4ICEIA E2
ol DED, DT OB A TH IR ORISR DA — 27y av 24Tl o122 Th
Sl o RSN T URT AT R ISR 72 BB RS TE S A > TN Z e BT
RASA Y — ORI OB L FrbiT-,

Strine | FILLL T OERIZIR T, L7 ar FFEITRWERE LT, THHR 1T, ARG
RIOA =7 ar Rl 2281280 H 3 Ig 122U 272 A>Tz, - IRG o4
D LAUE, DT #EOZWITIT— B L CRIEZ RO DX 103903030415 - 5edkin b 7T Bk
B2 DOEPFRAIORERETHRIEIL . MO S T IZB W THRATOR K (b ) B Z =R T 5
TeOIZE B2 D ThoTz, | TAERKIfRIRE FI (4D 5.1%) OFE 7RI 1%, IETER
REVH — I ZE ORI B AV SNAE A DR B L E UNTE L Tz, 20 B I
ICEAATIE DM, WHRHEARIRE Y& —I2h DT #05@gl72 Al Tl OBS B FL DR
EREPRS D T, DALE BT 2T v AL TODEIC, BS [ E ISP A7 O Tk
2otz JE LT, TAFEORRD THADUNZW K DN AFEDESIRI ) 225 7T A OFERKI DG
RFIZIBW T, DT OB = OWRE XS FER T, RO W LED 27,

APEIZIBUNT, market check DAL, B | OSBRI 1T D HUit = O1TE), B )
R E DY DR R E AR A HICE L THIBIS L TWD I EN DD, 2 LT, BEamicA
—273ar & market check [T RS THHITHEOL T, FHIPHImE 2B AITEWSITHZ
ST TR B BRI,

[C & J Energy £ 23]

C & J(C & ] Energy Servs., Inc)ftlE 1997 NS T TU = TINOSAETHY | il H Y —
EADFEBEER Do Tz, 2011 TR AL CTLARE, FEILRDT-0HIZ 2013 F0 DA
DS AR L T2, 2014 AEWIOICRIZEMAETEHD N(Nabors FEAS RS 11D B UL R4k
ELTHNTZ, C& J HORE LA PHIED N HOEFEEZS - LRI T 22 8128055
AVDHEIE A7 A2 RERR L . N #EORRE L D25 T N #ED CPS P D BEIN T 52 L& EL
77

APHE N BHSIER T 228 T b o S RNS AR A1GH 52 LI LD IB A7 Al e 23
HHFTEDLDOTH-T, £7°, N DR L7Z RRed Lion)fkiZ CPS #iFAZ L., C & J #id R#L
EEPFL. C & JHEELTAFTITBND, IH C & J HEORRUZ, BTL WD DICZHRS DI LT/ D3,
N 3G OF R DIt 5302 T A L. C & J #EDICORREN 4T RFF 52812725,

ittt TlE C & J #EORE AR E 21 TO 05, A HFORKINE I, LB C&
FOMREDFITCICERE I EL7T2ODNONDFKRIEAN A>TV, [H C & J FEOBETITAIHIER
T SRR B DT ANDOH 4 ND AN —5 54 TELMEREA 5, 2L T, GOFEOLERIX,

23C & J Energy Servs., Inc. v. City of Miami Gen. Employees, 107 A.3d 1049(Del. 2014)
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N #hiE, C & J HTORFL S OILIRIZIEX 5L L, DAEOE KRB FEH D NI DAEDORRMNTE
Han2% 6 KERBIXFEROLHIT 25z 2T b Z L&z, Fio, A0 ILERIT,
DFEFEICEATHHEEIIOWTIL, B, 2/3 OifRMEICIDZHIRZ TS Db DLI T,

[ 6 A 24 H, C & JFEOEMIEES TIE 2R —EBCARMEIHTFE Lz, AE0F2 A6
SNTHD, C & JHEOKREDIL C & J Ot DI R8BI B AR D8R
FERBNTHRT D TARAIE L 2RO TR 2R LT,

T 70 =T HEEFCHIET (Noble ) 5H) 1%, C & JFEOEFREE ST A OFHBFRIZIS W CTHIZEFE K
DERNTIRN T3 N LIS OB UIE Z ARSI 72 o 7o Z I EE R BB E DY |
L7 Ry BBIGER LIZEL T, APHIXL 30 HEOZ LM BE T LIz,

C & J#EM EFRLIZA, 70 =T ML, LT ORRIGR T, 72& 2 L7 e 5 H56 H
SNDHHETH, C & J OGRS TIX PRI E L 2D DI 5370478 2 Lo TODH EHITL
JRIRE e EE - A2 LR LT,

[F 2 X HEREOSHICB TR G DOELS | 23 Revion B R A 358 DL ET D, -+~ Revlon
FRRIE, SRR BV 2D I |2 KR T 25 B IRt 2 ISR L TR, - A — 72 ar &2 7989
KHOHHLDO TRV, |

o7 FHICET5—EOFRIZH T, Allen HFE, TG 3MIOE Y Z =A% 5L @&
ik CEAEITO A BRI 23 T D IRPLICIB W TR R 72 (effective) market-check 2372
NDRRY | - T ST S B 21T 2L E TR T %, 2D X572 market— check 1%, BlBRZAS D
B — M3 o L Eli 7R BRI A SR D AR 3 BY , 030 | RS TRAIDO I | 24
ML, OB R IR 25T AN DR ZS > TWDRY | FE A 72 &) 75 (active
solicitation) THOMEITIRV Y, I BEFIEFHIFTClE, C&J HEOEUREIME REH LT
T2OITIE, L7 my LT BRIRERE AT OFERRAY L B35 7t AN EREN TVDHE(EL T
WHEITHD, - B EEBHIFT C&J HOBFE R =3 A ORI ST 2B T 590
oLz AD W EEk(impeccable knowledge)Z > TV W EAHE T, BRIFEHRE AiO®F %
FRL TG, (EZAD)RAUTHEM BN A 4L & TR AT 553 112 RD HD0% | M ik HTc LS
FHEOLLWEFICK TE2LDOTHD, | [ Fort FE 2HUIHWT, 2O D% 8 /e
(passive )market—check 1%L 7 a  JHERTH 7= T 720D+ D THAHEHIMT STz, L, 4E
ADEDIZDNT, Ax L, L7 ar BB BMEERD 7 — R0 OIL, FE, B 208 555
EOE Y —ZFHIEL | R 2 — BB L TS D AR LR LR A D IS 7256 Th-
7eZlZBENTWDED ThD, - AIEIZBNT, oy =B 52 A HIE T 507 —(%
TFAELR, - HE e DI, C&J #EOBFFIER DA /S —DZEUIMNIE DR T TV, HD
N DG LS B O KV ARIZR IS 2520 ANSERWED B A2 BRI FELZR
W, |

[C&) H-O¥REDLIT, AFEBNILEOFIZE LY 225521 ANDINE DD, K OEG| 2L, B
A B ORE Z T DEDTEIZDOWTEE TELTF ¥ AN ol Z &G RPLAVIC BENE 238

2211n re Fort Howard Corp. S’holders Litig., 1988 WL 83147 (Del. Ch. Aug. 8, 1988).
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%o C&J DB S IIR E DT DR FATEN T RETILH L3, HREOLDH BEFRE RS Ok
EE Tl T DR N HLZELBE T & ThD, M EHHPTb R OIC REDIT 5372
BB REIT TS, |

[RIEERT, e v —2E, B NEITITD O EREEN 52 5ol bDEE
ISy, B, MREEOEELITR L THaR MBI RSN TRV, HDHNIE,
SIS H OB EA TV WEG 22 ANSELN - EEUDHITETHHEBE 2, - Bz L,
FHMR BB ERE LD R FEATEE THLRETHD, |

C & J Energy FRIE, L7 o BENEHSNONEHRE THLT BT A TIERUY,
EIAHN, OV T ur BHEERDFONTZEREORSR T, THEMRATIE RV, 20 R
market—check 23T A2 35703 | L D FEMER LR ROBER I THENZ LT B T D LA TE 57259,
ZL T, EREBEZ BT AELE T 37200 EMAELL T EERITHHE v —038ln
o WPy — IZNA M ZATI I OB = ) N 52 DN BN A EE T 5 E6 RE
BLIRZR, 777 = TINDOEHFTCIE, b 7 m 85 NER D 7 —AIZB W T, o v — M2
BRI T FHRHIIS AV R 70 B | PR SRR D P ME A B B L | PEMA TIZZung
PELTES G S 3G DZE 1R 23R D DI T L0 DT 587770 | B Fv D FH IR OFREFTIZ R Eh
HZEERDTND, ZHUTME—DE v Z — LR WERIZE WT, RO A 2 R DT
TFARRIZE LT B ERREFBDODIUKNEVD ZETh D, ks, 770 =7 MM OFHIFT A3, &8I
EHHEREZRBOLZ LI OV TH RO THEREBEZRL TOHI LI RICELETED,

723 In Re Family Dollar Stores, Inc.Stockholder Litigation Consol. C.A. No. 9985-CB(m.o.) IZ
FBUThH, C&J Energy Servs., Inc. FRAGIHESH, L7 ay EED TIZHWT, BEHEOIXH
BRI TR ES IC—F MO HDE G| &8 KT D& THLHN, or v — b oL @il
¥ CEAMN T AR E T 2R IIZ B W TR A9 72 (effective) market—check 2372& 415
BRO | A BRPE O FEEILG - 2 &) SRS VT2, £ LT, TR LGN D 2 HIRY | RIS HFR
Kob &, BEEZD S TODE v —(T bo b EVWMIIE AR TR L DA R 03 ®Y | B
A DOIBI ZEFEL | OB 72 G| 2521 AL D M Z FF > Tz 28 T &l
market—check [T R 72b D TH T2 LR ES IV,

AR, B DEFR T — A% s 2.
[RBC Capital Markets Z5Zs 225]
<HFEOYE>

RRuraD#h:13 1948 TGRS SN2 T VY F MR ZEL T T =T MO Th- T, #aE
K OFARIB KA —E 2O I W T R E BT O EZRAFAE TH T2, R A OB HFATO IR
% 221%. S(Shackelton), D(Davis), W(Walker)s 2 NIZED#E LS L, [ 3 NIZEFRIER B S O RL

22RBC Capital Markets, LLC v. Jervis, 129 A.3d 816 (Del. 2015).J5i#& 2oV Cl%. In re Rural Metro Corp., 88
A.3d 54 (Del. Ch. 2014)%& 1R,
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BGERIX S K) ThdoT-,

2010 4= 5 H | R ALOH##E1E DM(DiMino)zx 2 K3 CEO &L, DM KIZiE R #Eo ik & Hk
INEERBIL, [F4E 8 H . R4EICED AMR £ (EMS #:DF& 4T R 4O HEiEH) DEUG 41
L7z RBC #1728 R #LIZHAE L7222 E LT R fhid, FrRlE B 22k L 7=, £7-, RBC *&
1L, R DO FEF /2B TR AL — L TRBIE B R ICX > TR SN,

EZATS K, D KBIE R AREFEHITDZE~DME AN NEL > Tz, Hiic, S i C
(Coliseum) #EV V) NPT 7 U RO E 7 S— R —THY, 2007 L) C #Hi1% R ok % B
LIRS, 2011 AEOFIOIZIE, C #1000 R #HAERDOIRAEFIEIL B HEOR =7 4V A D 20%%#8 2
HZ LT 5T, DM i, 2010 4E0 KD T R AHHMIC L AR E 2 iR TV =
D, BT 7 RERFFEHILZ WA HE D T SR D RICEDW B SN o TbEE S
Bz DHINTIeoT,

A4 12 H | EMS tL058H 09 b S N2 A7z, RBC #id, EMS #E&2 B IR L 7= FL5E7 7 R
725 AMR fOFEHIIIE R O BB A /R $7249 &5 2 T2, £Z T, RBC %, R#HD5EAH]
AT RSP =L L TONEEI FSFHL T, EMS fRICARL T DR EE T 7 U RISk & 2L
T RADOBEE M OHNT ZFEf L LD R,

[@ 73| R ALDHGii = Tl ZE B 22 Bk L . R ALORRIS )RR E 2 T 58D 1M
L2 R #DFEZFT) Z e ETORMEII L2 o7, S RITFBIE B S TOMM AR, £7-
I 2 COMER DM &2 5| EHk 72,

[FH 14 H., EMS #2370 BRI AR T DL DN AR R LI 222 501F T, RFOFE
MNEBXTIMGE T EAAY =254 T 200t afiaLz, RA 23 HidThivle/ 2=
— Tl MDOT R AL P — A & 13E > T, RBC #L1%, BIRF IS T R #&25EHIT2528, KO
EMS tL5eEI7 av R 19 D2 A FEMAICHESE L 72, 72, RBC 1, IEMNR BN IC
XU TG ISR ZATH T &2 A LT, )7, Moelis f13 AMR #H& DIFTERY RS G 2T A L |
R #LDFEENZ D W TEIUZE TR T D LB LR AT, WDRDIBTERIE w7 — 2 D23 230 el
EATH B ANT RS D o7, RBC fhid, R#EO TR ALY —DEEIZFIHL T EMS #hoe v & —(Z
X DRE R T DLV FHEICOWTIE, BIAR LR o7z, ZHOL T, R #ORIIE B ST, [F
H 26 H.RBC &2t OIS 72 B H AR T D72 DEFE— DB TR AAHF—L L THRA L,
Moelis #1258 % TR AL P —LL T4 LT,

DL R #HFNEBSPRIHOTRHEZ AL 2L O TR, B SIC R D781 E
WRINTEDLT | @RS DML R2VRDL N TIThicb D Th-o72, £72, RBC i
£% Rt EAI T mE ADFFHT, EMS #HA BN L= FH 2 HE LT R #2REIE52L T,
RBC #2385 O i FHOB A MR CE D IITHAEN TV, 2o, R IL, RBS #Hix B S
PN L 72 I E A2 RIS H S ORI E B R Lo 722 & 72 R AR A7 FBENC W C -
SIRE RIS SR VWEEINAKRLIZZ LI LD, R AERRE R IR & B2 5B

BBER DT EHBEL TS, RBC 4128 R #-OFBHMEFEOW T ICE 54+ A2 L1230\ T

FHNDHIFRIL, R AT 2B E IARDEIM D5 2L 21T M SERITR 52 LI s e
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DTH%, 7%, RBC fHid, R LD FREANI IR LA EE LT DREDBA>THT, RFED
LB TEROZHEE D EMS *EOFER T oA CBIUT-E (BT 7 R) EOM CE#R AR A4
HZEEEEIET DNE THHT-ZEH AL T,

2010 4F 12 A2 2011 4E 1 A ORI, BRI ZE B2 OFF 443 T RBC & Ot Moelis #: Tl

8 (M SEAEMZRBIUE (T L . 20T 21 OEINE LT ZRERE L, Zoho 14
FENAZHEDHRHORL 6 #28—HE 14.50 R 19.00 RV Ok ARz,

2011 4F 2 A ORRIZE B2 Tk, EMS #EO RN BINE TH 2D CDER MR REDFHI 71
TRIZEIUAEL TEMT DT EEMRETL TODI ENMEI N2, CD&R #HIE, R & AMR 1%
KR T AT LI Lo THMESIE IR 22 LI D AT BE MEAMER S U7, RBC fHITE W D5 A1~
PR 2AEHEREL | EMS HEOBSGHE D OR28 Z4EG 5 L L7223, #7512 B2 Tld CD&R oS n%
fE#EL 72, CD&R #Li%, AMR fheDT F T —h R AEEL | R #HITK L T v & —% | [a1 51
AR T DI EH LT, R BN TR E O&AE A4 4 IS 352 L5k,

[[4: 3 A 156 H, RBC KO Moelis 1%, [A4FE 3 A 12 HITHRAAAIC R #EE IR D AFLZ
FhEOYI D LA RFTL T2, ZHUTKL T, CD&R #1id, EMS #hO BN FHeE A T 95 F Tl R £

WX T DT 2—T V2 AT TERNI E% RBC & Y Moelis #LIZBAEIL 7223, Bk 2

TIEAFLIGD) A Z B IES E N2 &R DT,

JFEROREICEDE, AL W(Warburg )fEE OIS IZEH S LH LD RBC #(DEHER
IT) OB FHI B O YT =D OB AR BN HOMBLIZHEL, $- FE T
k& 76 RN B R B & 2 E T 50 D Th o7z, (Ti7a s, W HHIEEH C EMS tho BN G & %
FIKZETC, BMBAYIC RAEDBEIUCRD I Z LR TEZOTHY, HUSWAEIZIZthd EMS 0 &
WICERSAEN TOWDEINEEZ ERIZFE DS T-0THD, T72bb W fHid, R 0B I 1

AZHTDF A M EMS #HBEIUCE S ZRISS D252 2 | il i CioBi A itz
AR T IS A AT DU EEDRNZ EERFIL TV,

28 OIETERI72 B\ THEML 721212 W A& T 6 OBEINE S R AL B I B A R LT,
2011 4= 3 H 18 H.RBC #HX W #£IZ executed commitment papers ZE0FIF7225, W #2050
RF TR D07, FI2. ALTFREEHE TET A IC RBC #HT . W ISk 2B 2 2 2215575
ZERAE DB H LTSN b RIL T2, ZIVH O HAY R OB S ICBRENHZ L3720
77,

FERISNTAFLKE T H THLFEF3 H 22 B WHEIE—H#R 17.00 R /L LW flifs 2427~ L, CD&R
O HRDT 2—T VY 2l AEATHIZEE S IR O S WERE R LT3, FRRl A STV
bHEHEL7, RH 25 B, S KD O EIF OB C T, W AT —#k 17.25 RV E TR
MEFIE LT,

JFEE Tl W AR DR OSBRI T, RAEDERER S Tl RBC thick 9258 5.
DEENREHAZAT o TUVVRWILZRE LT, Witk 2036 27K 35 RIZ3 WT, RBC
fix Wtk iﬁ“émﬂiiéft VRALMER L LD LI DL N1 EAT ST B RS IE TN O OFE
ZENBIRD ST BT, B OFKR SO = BRI RTS S0 - SAMAS TS WA 52 T > 72D Thd,
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7235, ZOAMASEE JFIEIZRL T RBC #EMEL TV F L 7K FIL TR ho Tz,

[F4: 3 H 27 A, RBC #HIIAME OIS B IBLENDAIETHLHEDF RAFELL, i
1% R #LHUR S = TSN, FERORBEIZLDE, A 5 A 26 HICHI N R TR
AR EIIX, RBC A DSBS L 7o BRI [ B I A A>T R H DAY —F
A VT NEH BRI &I T, L0 bl EREO RS S HTIC B AN RIZEAR Tho T, £
NNZEDOFFERTRFAFEICEZAETN TWZOTHD,

[FAFE 6 A AREEIUE W A28 RFEDFEITH AR EE D 12%2 G L7228 T T LTZ, R#ED
TR EDIL, RALBUHER O OERBHER , K OZ AU T2 RBC #1 & Moelis fhod&S Bfy - ke
ZELAR LU TGOS T AR ERME A ROD VT AT 7 av L, LinL, JRFICBIT 55
FFFHELORIZ, Moelis £E43 500 JTR/V | R ALOEGERS 23 660 TRV EZIDZEENEETD
TSI L CUND,

ZLUTC, HEE T, B T B2 D RO ZEMEZ —BR 2720 21.42 RV ERREL .
HIiAE TdD 17.25 KL EDZEFHZHEFELL T, RBC fHIZk &% 913 TRV D 83%ThHD 758 1
RV DR ERAE DSFANDBRDHITE,

ZHUTKL T RBC fhid, LU FOEEZFEL T, T 77T Mk IC EFRLE, T70bb,
(D) JFEEIL, B ICEEFERBER SO, 2L 7 ar EBEIGER L TWAHERELT
ZLIZRER DD, (2) 5 A 26 HICHEN T BEIRBIIFITL, BRREBERPREINTZILIC
R #EO B A I E SRR OERBIEEX D HDHE LT FEEOHWHIR TS, (3) Bkt
RDOEHBFFIEIKTT 5 RBC HOEB) - B DFEATARBOT=DIXRMBERSS | (4) Ttk
DfTE)(conduct) BE R EZFE A LT L ORI ORIEITFRY THY, 7ok HEHOFEES [HiE
STV,
<5 >
ALV TarEEERIZOWT

JREEIE., 2010 4F 12 A DR RIZIBWT, Rl E B S0, B2 072 LT, RBC #2 M
TRNAYP—=LLTHRA L, RALOFTBHZETIZZEIZBWT, S KL O'RBC #Hi3EEIBE 517H)
ZloTHEYD, RBC DO TR ALY B COREH FIFIZEIZED KW EIN LD THLZET,
B A7 m R AL E OIS X 06 DO ThoT- LW LT,

ZD R AP, RO IOHIBrT 5, 12010 4F 12 A ORTOR S W, 722 BT
BHoTh | FEDNTRIIE BRI M OB A 52 RUTEEL TR, E2AD, FEFHICKITS
AELGEERD D | 7oL 2 A EIIC R DN HVHIHE L TH |, FOOF A FAEIZ I DL FEEOH T
IR TEZRMNDND T &R D, 2010 4 12 H OFRFAIZIWT, S Ko RBC #HiZ7E 17 'm
T REBIAL . B SO MR B TRVWEIT WA, 502011 4£3 A 15 H OGRS TIERE
TS, J TRl ZEB ST, 2010 4F 12 H | ML OBRBR )72 3 U2 BRI A 9712, Fiin
72 AT 'A% BIEL TS, 2011 47 3 A 15 H OFEFEICIIUE, B I3 RRIZE A
DD OWEEZITTEY € OWREITFHIE BS OBHEIT AL VOB AL, KT 50
DTV T BLIHEE DIRAL T Do (FTOAMFFRIZBWT, S RITFRIZE B S K OHUH
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BEOFHELLT, 2010 4F 12 HICBHIT 2% BAL CHY ., BT ECRRIZE S
RZEVEONTZT R TOITENI A OITE LBt 28 O Th o7, - iU OB Sepilic
BeoT=b D THS |,

BRI, B BT C FLeL 7 B EE K O A R8T 5, 20, C & ]
Energy HJ& 2282, [ L7 T THG 2N, aifa/e ey & —Thi, bolmfEzt
LD A HHI M 2155 L9 72 8 B 072 market—check 2M TN D2 L IR DS (), [Z0 kD
72 market check 1%, BLEEAZH > TCWAE VX — 3 o & @EE IR R T AN R 0 HY | Btk
EVRAIOE Y RIZZ 200 TITLOEFIR B G| 2520 F AL DZeRMEZ S > TWODHERY | FEs 1972
BFE S ENR IR DL DLW LTz, 1T RIFER T vy —OF R vt
AP, BUMUCHLR A D8 o7 — MBI R BUIR R 4T 22 &2 HE 3 5 HIE TS L, &
DJFFEDOHIWIIFEHLUZ LY EFRTEHH DO TH D, ---RBC fHid R#:DFZEH 7 mt 2% EMS tHD5E
H7aw AL RT3 L, Thicky EMS AT 2EINT 7 RICE 0%
BT 2L A ORI E R A LU Z e 2 BRI D o T, - BEAE T DRI FH R A B RS 7
DTG AT, BB T AR EILED) TRV IS, ot LV H THRAS NI D
AN

R tLOBGFEREIL, E o RcBIFAZ019H7 ZENF 7 (Dual-Track) #&E. X 2D
FORMEE DR FHIB W TRKS I RADH G EELOBME BV TRE TR 2 #5358
V) RBC #HOEEIZ DWW THEREIL TR 0T, AFFERIZE W T, R 7R 7 v TR LT
BRI ANVT —=PFEL, Moy — B G | Z2fdr 3 52 LBl L2 EORERRIE -+ 53 7R FEHL
IZEOFRFENDE D THD, | IR AEORGHI& I RBC ORI S A FEFN D72 b D &
BIAHZENTER DT, BHEBHHERE T —EORSMARISH L TEonE FE T AHEREL -
TWDDY), - ORIFZREL T, Bl X FEENHDOWTEAER 72 R 2 L ORDUNZ DN TR, -
T 272 FEH T r A% BB T 57 012 Y% ARSI D W TREIR Y B 2 A B 7 1
WA R SNDNER DD, bobb, BRI, BB EA LB TR SO — 23 LT,
ZORIZENEAEOR| IS T DITENE LDV ETHRAE L | fikef7e T 2—F VY 2 2%4T
HZLITROHITVRUN - (BIFNR) BRE XD T R ASA P —ThHFE HAT ORI AH K
WCRIBLEDZ LT, Z ORISR OFFTE BRICT U — 2% 5.2 2L O TIHR, - Bk 21X
BSOS T e AR DN B A 52 5 EERERICEAL T, ME TR A
P EHBA T ZRDDLRETHD, |

[RBC #EiZ. C&J HITRT, ZHIKERE £ D market—check X RHEDFEEI T v AT HHUIEE
BT HEERL, o TC0BAR A UEFERICB O T, BRES K OEFR 21T RBC OIS
ROFEERZEDZENBNNILTW HOIEGHRE B L 720N BT 5 FH EFLMLI T
720N, C&J FREITES T, KB DIZ, W OIS R R0 H O EDLITE > TR BEOL
FITHHLEDHEE AL TUed o7z, RO & OB EDIT RBC tHIZIOEY S 7= 1F
DEZEIEDSEATHLIZOTHY, Bk EON A H TREZITOIR FERT Y AN boTo LIFFHIL

228C & J Energy Servs., Inc. v. City of Miami Gen. Employees’, 107 A.3d 1049 (Del. 2014)
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YA

M2t EHE A B OB B2 W T, JEH BRICHIFME DA UKL T 58 HDHTHE
BEEDHMKILT HZEDOWTIVE BG | OFR G FEATIHRRZ 15 Y3 DR RetE 23 &5, #IZ, i
DI TCHENERE I TIS 1T D EUHf% 2 OFEMRAY C B2 I LTe LOFHLIZED DI EE LT
WD, ]

[ H A% 23 B SRS R I 24T 25 & L B E 7R > TV D IS 23 247 W] BB 7 2 B AU 72
market—check Z#72H DTHY | BRESIZH 7R IEFWMBAR A2 Ed, MER TIXRWRZEOMKS
DPFAELTED 2 CYREIS |22 T AN 770 = 7T MEHIFT I, 2085 72 Bkt 23 O
WL 70y FHEER BT LITFBELRWEAD, L, KRB WTIE, FEERAGIIC
P AU, RAEDFZBH T o' AT AEEME K OB AT E R b TS iESiLb, SHIT,
Moelis #:%%5 —OM B TR ANAF —LLTHRALTZZ LY RFFEEI 7 08 AT T DHUE L Y
RBC #HICEV B SRS NI TR ASAAD K Ba a6 L7 o Tz, - Bz 1%, B
BODERBHENERD, 2Tk D RBC fHIckAE B - HE DO ETARBDHEIE 4T
5L DIFFHIWT A TR T D, |

B. KRR DIERATRBEERICTONT

[ BARRFIAEICIL RBC ALOFZEFA S (OB S5 126 LT, A IR —F 12 7 1975
R BT LT RFE Tl B S O MBI R OE REEERIT3 5 RBC tHOHI B - 2
BOELARDT, Bk O MR OEREBEB LT L7 o FHFER, ML OFH TIE7R
<, Bt NEEIREL O BRI R PLZI1T I8 H ThD, |

RBC #hid, W L2 T AW AR LIS LU R B OB N EE A/ L0 2 e, KO
FARRFRAETOBRICED  BRESOHREE LT, RBC £EOEAE A7 R348 SO B9 53851
+53 TlooTzE FRL TS, LinL, JRFEIL, - [ZEIRFETIX, RBC ftoA 7471
BILCREMBAT, SR —T 1 Z7BmR e S COC IR AUETRE 5128 5T Ve D EE N
BT RoSA P — O 38T O N B T2 E iR S B D X EERL O Th-o 7 Ik
BiF D, - BARRHAETREIN, RBC ALIZEO T W R Rt SN A2 LIC B3 Dk X
WA EVZR B RIZEE EDH D TH -T2, - ZARIRT I F TIL, RBC #2302 R DB H 7 vk
AZFIHL, EMS fO B ZBT 2/ &% 2 R LR DI OF @A B RS LTV, Fi2,
RBC LD W Ik} 95— O RZAT 4 JL BRI LTV, RBC H3@i& Icis W TiEbns
IETER72 TEOEHIRE O TE 2 2354 . RBCALA WHOBNE L Y X A% A LIS LT 28
FIRSHE L OBIRE T dD, ZHH O HITED SR Hib 72 EE 2 O T, BEEDOF R DT, 420
) H DN R BARDBUE ThH-ToEE XD, |

<TA>
APEFEETIE R ENDDOF IR 2 OB IOV T ORI A TH D,



ARUEFEZRED 3FEFNTHE T2 Del Monte2 ™ HZ2HRCH AL RIFRIC, B TR ASA Y —Th
DG ERATIN AFIEEFH S OIR P A Bt e = 1B AR LW EE L BINE 12T W@ Rl 242 R L |
ST e AR EY U Z eI o T,

Del Monte (DM) FRIZIUWVT, B FEFHIFTO Laster I F1E, (L7 02 2B O)SBMED L
HE\ZIUNTIE, FRIC, BRI ICE > TOMIREFIRICL DT RS R ZE ZE TR AF TEDDE D DD
Mbis, - LG BHTE . FBERIOM BT R SA =L OEE ERIT 2T, 2 OB & O
FRECIRBUC B3 278 R E M R 2 ZR 5, |28, 70 =7 HIEIZR WTIE, B
8 BB NS AT R SA P — DR A AT RS CWDG & OB E Tk HEffifk &
DEELIIZ A THEVOZENF 2D |20 LT, f5R. EHIRI Gt ThD DM D,
BB WD D B SATOFIEFHSICE DG Y REL B EORHEMEE A EISBR TS
72D H LTI B S 2722 | 20T, DM L OB D OfF 58385 E K a7 T
D, —J7 B $TO—HOIT A Z BRI IFERK L L TRELT. 2P0ol3fekor 7ur
TR OGRS DITE TIEREAZ RS TR Tho= LiHi T& 5 21,

AAEFER 22T1%, Del Monte MDD ZZHEVR DS —H3E AT, D3T3 Vil A ffit
T 27 EME TR SA P — ORI FH K ORI LT, B 12, Z ORI A K A FE 3 57
DORE LMD LZRDTND, BRI, THHi%S1LdHDOM SR E T OHERED
STWDIM, TZ ORIHRIT, Fl21E, FEHHD\ITETER RIS FR OMR BLIZ D W TREH - %
JETH7RE | FEHEIT B AOETE TR\ T, BRI oA BRIIIE B R 372 Eh b2 Eicdh D, |
EZA, [FIRFIC, B 1%, B & EEHBRICHD TR AL =zt LT, [Z0RE Natto
FIRIT T D178 & L D72 EH 12 #FR (searching) & Ok )72 FE 2 (due diligence)Z1THZ &%
TIERDHI TR I LT,

RAECIH T DEH T OB ATR T DL B = DT R AA Y —ThHLRE I TOR A K
RIREI I OISR D 80 LB A I s 2R BE R B A B2 — | AR K UMk fe A7 i A 5%
BIIRET DT, ZOEME — EREETHZ LIV EERIC AT RAE A ELTZH DT
HHEVIZENTED, LT, AIFIZBIT DM B TR A — OFE B - B OFATAIZDNT, [
HLUE = HE VIS OBEEE RBBEERZ KLU LT, BEiESICHL IR —T 1
VWA T B A E D BHDVETEHRE 2 (vacuum)EVEV HH 372 & O IETRINUIZ G A 5 =Y
FHEITEY - B0 0EMTAEBDINDATREMEND D, - BEEHRITThD RBC fhid, #iE (scienter)
DEEZ T L, F B - B2 BAENAEUD) LHIW LTz, 20 X1, H B - Fve OB 2 Hefiki
W BEITATH L 72 Z 83 R E SRITOF B - BR B A B E T 5281280, EFITORIZRAR K
D S RSO R DERBBIC R D BAB R L T, ZIUUEREBE IR T5—

2™ re Del Monte. Foods Company Shareholders Litigation, 25 A.3d 813 (Del. Ch. 2011)

228]d, at 832.

2291d, at 836.

2301d, at 833,836.

BIEZRITRITDRFIREL TIL, EERFEIMEA BFRIZISIT DG IR T ORI K LB % DI 58 36%5—In re Del
Monte Foods Company Shareholders Litigation, 25 A.3d 813 (2011) | FHEF1AS 2044 & 46-51 H (2014) 25 [,
22RBC Capital Markets, LLC v. Jervis, 129 A.3d 816 (Del. 2015) .
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FEOMSEIIEE 2 H O TVD LD ThD 233,
ZFLC b EHINADITEAIFTA market—check (2%t CTHIXEEXIER ICMFT L8 % R
B2 ETHhHA,

[/ 8]

LLEDNS D2 81E ., IEFEOL 7 ar FEER BB ST HRIZBT 57 70 =7 N EH
G2k Uﬂtﬁrﬁkbf E 1?%%?%@&2@5“ IHRLSHE AR DR & Market—check (ZFRDFEA
(T, BHREE PR R TODEND ZETHD,

ZZ T UTOETE, 77 7= 7N O XE EGERF LI T 25 S K B~ DB jE
AU TTIOREEETHILILEY, LoD, B BGER A2 DS DHFRICBNT
%ﬂ% market—check EFARIEIIZE £> TWDHEEDONLNLTHD,

BEE T IV IMICBIT DR BEBEEREDFTLOBIMIZOWT

B R E B RER I OWTEROER
— )R E ERGEE RHEH R B DR A

R B BGHRHEOHI LR 1285 — B LIS BIC D W TOFBORBLL, TERD G IR ELA AR
DTWDIRIUZHDHEB R D 23, LT 2O R DWW T O A2 7~
LARAH IGE RO R ENME (iquidity HERE

BAEHI72 BRI XD Bk EORE THD 2%, 19 o' n—TlE, Afe oathiceé-T
BERREACNBZALEIZB W T, BRELIZED2 8 —E kbbb 265, LnL, 2028
SHMAICE R FEL R T DR ICEKAREE LD FORE DR ICRV St > T E
LWEHESLESNTLEIR RITH Rz h o7z 27,

ZDIH7RRI TIZIBNT, SEF TSSO T R FHEIZB L TR EIR I L AR E A FIHEIC

RSO FSE T D Rural Metro 4 (In re Rural Metro Corp., 88 A.3d 54 (Del. Ch. 2014)i%., FIZEFA S ITH Y
NI EHIT DD T2 FRIZB W TEENREREF > CODFERTITH D03, RFOBLEDOIT RG2S
ZTHDHED RN S, Johnson,supra noteb5,at19.

PUREUE BGESRAEDOHI R B I oW T— BRI 0L K OZEOHIERELFRFICNEL T\ ZE%
a9 5, Hideki Kanda & Saul Levmore, The Appraisal Remedy and the Goals of Corporate Law, 32 UCLA L. Rev.
429, 432,463(1985).

25Carney, “Fundamental Corporate Changes, Minority Shareholders, and Business Purposes,” 1980 Am. B. Found.
Res. J. 69, 77-94 (1980); Levy, Rights of Dissenting Shareholders to Appraisal and Payment, 15 Cornell L. Rev.
420,421 (1930);Note,Appraisal Of Corporate Dissenters’ Shares: Apportioning The Proceeding’s Financial
Burdens,60YALE 1..J.337,338(1951); Norman D. Lattin, Minority and Dissenting Shareholders’ Rights in
Fundamental Changes, 23 Law and Contemporary Problems 307, 308-09 ( 1958); Weiner, Payment of Dissenting
Stork— holders 27 COL. L. REV. 547,547 (1927); Warren, Voluntary Transfers of Corporate Undertakings 30
HARV. L. Rev. 335,335-36. (1917)

28T hompson, supra note86,at3.

#7d.;Voeller v.Neilston Warehouse Co.,311 U.S.531,536(1941) AHZEOHE THRIEOEE —HEaRkbdDbHZL
WD DERRENZ I T DB BEEZ S LKL TWD,
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T 507 R EBGERMEZ AT 532281280 DERER 5282w Rglc Lz 298, boet
RESITHEFREATHRTHIEN T2, B 2L T2 RIT b 29, 2hnbatt
ECIE, SHICHE KRBT Z2L 26T 2210 2& RER BORE RS THOIFAISNDEIITRY
2402 B OB NI 3Dk 5 Il E 1 b O BOHE M OB O A IE 72 6l 2352 1 B s
MERIDMT 5-E3N 555127857,

BEESITMW S DRANTIMA LT AL LR A AN R DRI T IEE L T O 258 B S
NHNETIHAR 2 BREUH GESRME DSEEL R WIS IR 2R 2T 50 Bk ESIT TS T
T, LI A D TEIEZ RO R T IR DR 0A, WIhd TEenGE, St
B ELL COREGEKIZEITRFFT DI EE2RMHREIND 2% YRR T 25 i
PTG A L R UE BGE SRHEIR A T O BRI > TR EMICE B THD 1, 2
NN PLTRENIMEREEE TH D,

2 1A AH B A E

Ra7e Z IR B BGE RO BT R IEDT THY | BB HLIXINOOH sz FI L
CRRAUE BGERMEDRRIAZBET 5101 Te o7z 245, 2L T, AR LR MR Mk 2 19
HZEIZED | DEIRESBAMEL A MRDZ LS Z B LAGFHI L5726,

fHH&Levmore 13, #RAE BGE RMEIL . RO BV AE OFUE I OWTERL , & ot
KB HFEOSAREED OBELRE RL, P35 E RGN R REA A LT
WHETD U TS b %8 LB RE(discovery) TS 218, BRI IT IR B iR,

238 Thompson,supra note86,at3. ; # M & TR E HGE RMEOF H /5 1H OB T AIIEIZRBIT A it OFE
FRILIZ DU T—— 1155 64 48 4 5 491 ELLUT( 2000 4F), s 5 46 T AR 4500k Lk SE R ORI (5 - 50) )
B 99 8 2 5 244 HELTF(1986 4F), 7235, 7 AW MR B G RHED R AR LR RIT OV TIFZEL
ToSCRREL T, AL [ 7 A1 DA E BGHRMED R A LR R ) Ptk 1 8 1 5 257 H(1966 42), R 7
BT AV 2RI I 1T DR UE BRGEE SRAMERI B 11573 64 48 5 5 51 H (1958 4F); F AT R TRk AU G oK
FEIZOWT SRR 16 48 4 5 2 HLL T (1964 47),

239Wertheimer, The Purpose of the Shareholders’ Appraisal Remedy, 65 TENN. L. REv. 661 ,666(1998).
0Carney,supra note235,at94., also see Thompson,supra note86,at14-15.

21Salomon Bros. Inc. v. Interstate Bakeries Corp., 576 A.2d 650 ,652(Del. Ch. 1989)

2T hompson,supra note86,at3.

PR LT RTIBII B RICEoTEROSLEING, —BMIEOH L REL TR T 5, Fl 21X, wall street
rule D&, ALK L TR OH DK EOITIERMEFNEF A D I 122 R A TEV A O T LA BRINT 2,
Thompson,supra note86, nl15.

21Bayless Manning, " The Shareholder’s Appraisal Remedy: An Essay for Frank Coker,” 72 Yale L. J. 233,261
(1962).

OB FEDOTEANOG S T T0 = 7 N TR BGE RIMEZA T TE /2L, See Hariton,188 A.2d
123(Del. 1963); £7=, = A B HIMTHON L5 E TOMREBGEEREDS B SN D 2L mlEETE D, Terry v.Penn
Cent,668 A.2d 188(3d Cir.1981)

“8George S. Geis, An Appraisal Puzzle, 105 Nw. U. L. ROev. 1644 (2015).

TKanda & Levmore, supra note234, at457.

248K anda & Levmore T = SOHIEBE 122> W TLL T2 2 M, Kanda & Levmore, supra note234, at462-69.;
Kanda & Levmore it DS HFEAE(reckoning ) ONFIX BRI THELL FTOEY THD HEELIF=—T = M THDHRE
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BHORENTH LR EF LA LOFIE DIZDIZBAE DR FEOL VR AR, ALO
TeDIZITD RER B 3 BRSO E TR S TH R B A BIES 5T & ZOffE S
ERBHEORK LOEB ITGENTHZETHS 29, L0bl, B EMOBERLRE LN DL
W2, BB HDORIEATA BFHRSNDERDBERT D 20, LTAR BEE - BLRFED AN IELT
L TEREHELGRIAEIRE T 2DI2T, AR E WEZE LN —RILMFET D, 2D
Yt RN E GE RIS | A GE 372 B2 WU | FRS ISR GE T RN Y F 2 o
BB THHETFHL 2372 W EED L WEGG 23t L TR 7258 L 018 B (disvovery too)& L CHEM
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AREMEZFR T 5, 1d., at24.; Bomba&Epstein& Fleischer etc.,supra note396, at4-5.

108 IO FIZEAISCELSIZR VT, safe~harbor &L T Market—test (OEEEZ587H 9%, Korsmo&
Myers, supra note3b4, at1604.
109 ]iang& Li&Mei&Thomas,supra note371, at13.
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#0Union IIl. 1995 Inv. L.P. v. Union Fin. Group, Ltd., 847 A.2d 340 (Del. Ch. 2003); FR&E SCEkEL T, fRH - A
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fEth 12 G O BEIUZEIRA R R EMOE v & —RNBli e h o 7o ZEB EEITE LU,

REAFRFINARENTHD, TFTIVARSD G H—HRIZOE 105 R LW A ORI V 4
WS TIHFITEFRL DO THLEFAML 7272, V ALOMIEF L EF LT,

Morgan Stanley (LR, /A EFET) 13, G OMEIRE ARSI BIZ G 4R34 216 &S
Z N, TG AT i R L VR EZ2 AL TWB, G DD ERR EICB W THEBEIN
DAMAE T A 25 B BUAHiAS DL~ U BRES VI AT D+ | LR AR BI LT,

V #hE G AEEDOADETHEE, 2008 4 2 A 28 HITHK T L7z, RIS, REABBE MG
BRRUE G HEDFATH AR AR D 94.4%IZJ OV, D 2.2%Z DWW TITEAZ IR 2720 105 K
DDA 52T Tz, LinL, G 4OV HHRETH -7 G(GlobaDlL H CORETDH G ik
AT D L7 77U = T M 262(h)FRICH S SR E BGE RMEAATHIL 72, 2010 4
4 H 23 B, B FEEHEFTO Srtine L, AMEEOFARFIZBIT D G #EORNIERARE I, —#E
125.49 RV THHEVHIREE FLIZ,
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R EDRVAHOEFEESIZBNT 8 A OFEERA L, 20K 2 DFNGHEEDEGINLRAE
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HHEEHTDH 19 =¥ —T AL AN E -T2,
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122015 - H ARFME T2 (BIEER) T AR Yy MBI A3 5 TRAE) 78 5 75 H (H 22 2016 4F) 11238\ T
%, 7 —E N — U B EGERME DI TEE IR R A 72 ML B A 1L 9~ 2% RE 3B 0 155 LD AR AR/ ST
50

3\Wei Jiang,Reforming the Delaware Law to Address Appraisal Arbitrage,
https://corpgov.law.harvard.edu/2016/05/12/reforming—the—delaware—law—to—address—appraisal—arbitrage/,at12
,30.

Huff Fund Inv. P’ ship v. CKx, Inc., 2013 WL 5878807 (Del. Ch. Nov. 1, 2013), aff’d,2015 WL 631586 (Del. Feb.
12, 2015).

74



TATIET WD H A5 & SRR A 3 1R$5.50 OAfif A IRR LTz, G /0 —T 1%
—H£$5.60 ETHliA& 21T 7203, BURER =TI D O@E N HEFE THHZ L ABLHIT A 0
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DEBUIFEHE BV TRERY = — M E L RETHD, - fEHLARL TWHIEY  CKx #Ho5¢e
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BREPEINEE L2 LT eo7e)y 1T s FIEBEZ HET 57 —E N7 —U(interest rate
arbitrage) DFRMZFETHLDOTHH o7 418,

OO, FRFENC STz —E OIRT B BGE R MR A 12 W TE DR S L OVZR
Wl O HE ARG T HE M ICHHEFETED M, LT, R HABER 4 ThD
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5Global GT LP v. Golden Telecom, Inc., 993 A.2d 497, 507 (Del. Ch. 2010), aff’d, 11 A.3d 214 (Del. 2010).
18See CKx, 2013 WL 5878807, at *11.See also Merlin Partners LP v. Autolnfo, Inc., 2015 WL 2069417 (Del. Ch.
Apr. 30, 2015)

"Kelly A.Terribile&Justin Mann, Appraisal Arbitrage—Delaware’s Response, The GT M&A Report, Vol.7, Ed. 1,
at15. (May 2015 ) http://www.shareholderforum.com/appraisal/Library/20150500_GreenbergTraurig—article2.pdf
“8Huff Fund Inv. P’ship v. CKx, Inc., No. CIV.A. 6844-VCG, 2014 WL 545958, at *2 (Del. Ch. Feb. 12, 2014),
aff'd, No. 348, 2014, 2015 WL 631586 (Del. Feb. 12, 2015)

9Merion Capital v.BMC Software,C.A.No.8900-VCG(Jan.5,2015); LongPath Capital, LLC v. Ramtron Int’l Corp.,
Slip. Op. June 30, 2015, C.A. No. 8094-VCP (Del. Ch. June 30, 2015). ;In re Appraisal of Ancestry.com, Inc., No.

CV 8173-VCG, 2015 WL 399726 (Del. Ch. Jan. 30, 2015)
120 Jiang&l.i&Mei& Thomas, supra note356, at11,20.
21K orsmo &Myers, supra note354, at1599.
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122 Jiang& Li&Mei& Thomas,supra note356, at21,22,24.
123K orsmo &Myers, supra note354, at1598,1599.
12\Wertheimer,supra note239, at689.

125]d, at 663.

126]d, at 676.

27Siegel, supra note262, at 79-80.;See Pellman v. Cinerama, Inc., 503 F. Supp. 107,110 (SDNY .1980)

128K orsmo &Myers, supra note354, at 1611.
1291 Travis Laster,Goodbye To The Contemporaneous Ownership Requirement,33 Del.].Corp.L.673,683(2008)
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