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VAYNN N2 NNAY MIVANRN NN NIXDN VYOI NYSNI DOYNND NPNIYN
2 0PN LMIAPD VIVYNN N ORYI ININDNL ’NOIYD TYD’D NYPII
UM DY OO INNN PINVN DN DTN NPIND NIAY DNDIYY DNNNN
YN NNRD NYPA OO ,ANIND NYDIP T NN NN DX JNAY 0HYO
1) D) L, NIRDNN WO NYSN NYAP TYINN DOWTIN AVIYYN ININ KD

NN MIYAIND AWIND
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DINAV 170NN NOYON

YOO INIVN APOY LNPYON I9DN DOVINY NI PINAY TONN .30
12 )PNYN L,INDND NN NNLIN TIN , MDY YO MINPOY DY NDya
™MIIN NYIIT JIVY T INI] VIYIND NN OOYI NMIDH NINN OOy
NN NN ,PIND MRNN NNYID NONXDNA .[(YIVVY :19ND) (1996) 147-69
MV YT NI XXV 19D ,MIANND PIN PPINN DY NXH5ON DDIYN NIPYN
D) MO NNPPPNA NYTY P NTY DY NNTIAY NN 0I0NN NN PI1a
: PINN NYNND 920NN 7272

NOD NYXIND NN TIDN NTNIVD NINDIDINY

DV Py L.oVI9N ININ DY MINIMVIRD DY 1B

DV HOVAIND PNYNIA NION DY NYNNN NODIAN I2T

1°2) NYIN OOV ) OYPYN DY NNN TIN ,PIvD

1Y D02 DY .HWI) PvnYy DIPN (D»WOY DITTN

TIN ,MY2N DYDY NNV ,OVUNY [ NYSNN MIYY)

d27] 7.PVIPINY WO NYSD VN P MNAN

6,2 NN ,1995-1WNN ,N1NANN PIN NYNND 129N

NTYNN DV NIAVYM P75 [(MINN PIN NYSN :191D)

,PI2 N VAV MYNIL ,YTN NN PIN APYPND
(P2 vy NYT 2 Y9NY) (1994) 10-9

YTY2 VIYNN NN NYDT NMND ,VI91 ,NITOIN YN DT MH2 .31
YD NN PRINHN DR NNNINY RXND NTIPI .1 N92N2 NVIYYN Hya
9272 NVONNN L,OYDDD ,NNNY DNY XY NMINN OOYA DY DWIDT NI NN
970N ANYD OMOWAIN DTTINN D KON LN ITHNND NI .ANTION
NN NXAND 0NN WINTY PN LD DONYD DIRNNA NIAND NIOND
, 79290 (105-104 nya ,mMIINN PIN NYSN) VIYNN NP2 NYIRD DIMY
DIPIYA PN WIIN NYSN ONT DY PINKN NIX INIAY NPPTNN MNPV
Y12 DINNNIN DXDI) NYIDT DOPTONN DTN TIDA DXTMYN DINPIYN
,TN2NN PIN NYSN IND) OMDYIAN NNODNY NYIITN DYNRIY TN DYOYa
2°¥915 192N NIMINN OOYL 1D IDIX D, NOPYNN TINN ,NNY (107 /Ny
19D, U DY YDOVPANY PV NN RYN DY 10 XINDN NYT NprY
TPIN INT) MDY YOI MIRPOY P MNTIPN Y, TN DYoya HMY DI1Y
(1988) 74-73 ,71 » LAVYN MNVY 7NN NYIDTY NYSPIND INIIINY PYSI]
DIN PIYVY MDTHRN QOX ;91-84 Nya 10V ; (NYNPINDY PYNIA :OND)
405-404 ,401 N DOXPOYY LAVYN ’NYIDI NN HY MPOYI NOYN WaIN»

Lucian A. Bebchuk, Toward Undistorted Choice and ;(2008)
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Equal Treatment in Corporate Takeovers, 98 HARV. L. REV.
1695, 1717-1733 (1985)

OOOM DY) PV 12 OPN ,MIAWNNN-IN NN QR DY DN .32
IYUNRD .NIMND DY DY PN MIAND PIN 29NN ,NTO NNRYD NDDY PIND
N OOYA T2 MINVN XOX , TN DIIY2 TP PPN NN DV 1dPNIN
MoIY NVYYN Yy MYY 0N DINNXIND DN TYUN XN 10 DY
MYNNNI VIYND NPIN OOYI PNIAYN DY NININD NN DY 28NN IR DI
P72 N NOWIN T DY THY OTNRND JINNND NIND NN DIPNMIN NYIDI

;WO NYNNA VIYINN NPINHOOYI HY OMP NONRYIA NN PNy

192NN 1AW OIPHN NOWYI TNYNI NITOP NN
NI 927N DYV L..AYOIIN NI2NA NOVLIVY NYIITIN
PNIN DILVYNX OMPP NWYIIN NIAND 1D NTAIWYA
NYONN NIANND PNIAYN DY NYIIIN PNN NHNINA
VIVINN NIMDT ,NTD NIPNA .INMN OOy NN
YO DY ODIN NXMY MO PN NYONN NHaNa
39 2802 .NWYIN N192N2 DOXDIVIIN D VI 1IN
,IUDIID NYWIITIN PAOITNN NN RYN DOPNN KD
172NN DY DYDIVIND NN NVAY 1D 12 VWV
VIVNN DY DIDIVINN NN TN NWIN
1IN OWIN PIV ININD NN RWH .NWOIIN NIaNa
NN NN ,NNT DD YPI DY .ININNDD AN OMPNN
N92NY NYOIN NIANND DY NAVIY NIAYNY aNI
1N NN PAINND L, DY UMY IDINI NYIITIN
NN NPIZN .NYIIIN NI2NA 1N NWIIIN NN
7.1 2NN THIPNY ONDI NYND NDIYY NYIOIIN
, 0V ) NIy MONINNY NIAN RAN) 2773704 N'Y]
,DDMNMA ND) P2 /N NOWIN DY VWINN NYTY 2 'D
TOPN D) INT ;(NANY Y PONY) (14.12.2006
vINN MIHAND PIN INKRD - MIHIAN 1T D)0 2>2aN

L(530-2>2n :15NY) (2004) 598 2 7715

DY2YYY NN NIAN DY NDMOINI MXNYIN MON ,TON 1IN .33
LDINVIN DYDY NYSNY NNYNY DX DOYNIN NVINNA DIXMPY DIVND
MYITNI NIMINNND TDINN )N NMIN HOHYL HY DNMHNINIY DIVN N ,NNY
DYOYY DNV DIVYN 1N ,UIIN NYSN DY NNYOUNs ONda MIONIPNI
,DOWIANNN AN NNNINNA DXAYNNNT DMIVIVON DNPIYN ,02O0ND
72y INHRD NNNNN DX ONY MPNIYN PR IYNR MY YND1 MYIOI)
NYANDY W AT 0) IXT ;108 7Ny ,MNANT PIN NYXN INI] DYNYIN
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109 20 DVAVYN ’PLVIPINTD NNVLPXTH :MIIN OPTI NMIVIVON
[(1994)

NPINN OOYA AWNRD D) DNA DIPH NON 10MNNN DMIAT NI
DYa DN - NY NYM O NMNIYN DNINA DIPNMIN NYIIID NYSND DXTHNINN
DNPYIPIY PN XN XD TUN WD DY NOIYYN NIND DY YN 1TYN
,OXINNRD NIND OOV ND DY) NNY DYYN DY DX ;NYSND NNYNY DN
VYN NPIN HOOYL ,NYSNY NYI ROV DN MY DY DY NOIDaY IO
6 /D TNV 1) NIY TIDT INPIN DINIDN 7389704 N7Y] NING MY NIYYA
DV NMINNINONM (11.1.2009 ,0079 XD) DM /N VIVN YV 1T PDIY
SWTNN MNIAND PIN DY SNNP2A VAN Y AN ; (DINIDN PNY :1ONY)
397 ,381 15 DOLAYN IINNMN MYDIND WO MYSN ,NI3NN NIYON
L0 :oNY) (2001)

VIO YpaNN DYDY YYD 121N TYRD 1T WWN DAPN 9pIN Mvn

IV NVIND OOYI PAN DITY 21T OX NN YAV NMIND NN NN

VYNPNN IV NXID NIINA INNY VIYNN NN 90NV O ,NYNNY

IN TPV DTN NINN NN ,NDIAN D INPINND TY NPINI INDNN

INDID NN NVYND TARD ,NYNND MY RO VWINND NPIN Dya 5I1YY N

NP ONONIN 5224-223 Ny P2 DTV MT] PRIN NN WNND
LS9 :19NY) (2002) 323,303 (2)25 DXVIYN 7DOYIPN YIINNKNDY

TN NN MIAPY 30 OX ,NINI WIIN MYSD NOND NITON .34
221N XD VNN NN OOYA DY DMYITIN YD NPV TYNX PDVNINN
NN MOND OX DNVINN 1D J19) ,0MOY NYIND YD NYSN DY NNYaIPd
INONDY DIXNDN NOYNNY NXVIND ND2 PN IND DX WD DIINIMIN
NYND NPPON TINOD IV 19D (74 /Nya [, DYSPIND PYNI) NV
NN PTONY MNARD NPYIN OY THNNND MIAND PIN ,N1DVNINN

MYV D597 vibwa

NN DTHY NOIXR YV TIT2 NPIN NYOT WD DY NION) ,MUNT .35
INIMND NN WNNY POV ,NPINDND 90% DYN NIAND NN PMPIND NYOY
AMNANN PINY 336 YD) VIWVNN NMIN POV D5 NNNNN WO NYNNA
,U21910 DY ININD DY YT NIND OOYI 2D NYVIAN NN NOINX DY NOINRN
NAPYN DNIYNPIN NIAY NYXINY NIINNND OX PI NYIIIN NYSNY VYOV T
NN NAPYN ROV YDA/ ,NI2NN DY VOINVYNY WPaNn WM D NTIYN NN
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INAI] INDNN I PHNIND NDIVYN NN VIYN NPIN OOV IMPNY DWYN
YPOY DD NIPY - NN NI OOV I )IY ; 543-542 /nya |, D)0-22an
NN NY [P PN (1999) 186 1999-VawNN ,MHANN PN OXI2
DD NNIPO ONPNMIN NN ITIDNOY NIMND OOYL I A¥N PNOIX DY NDIND
912y DM DNHNND L,NPIND ANNN YIPIAN N DIRIIND IO MOLOINWYIN
Yoy D55 INPN 1D NV TI .NDNT INTPNIVY DRI INNVYNL DNINIIN
MY ,930-2>20] NN ININDY ,DINPIN NN NONY NNY NNNTIN NMINN
DYVAVN NN NDIX DY TIT2 NVIYYY NYWIDT” YOV 'S NTIT ;544-543

.[(1992) 455-452 ,409 NO

DN NVDYN YIPN DOXN NONYIL IYIDY DN NYIND MDya v .36
NYIIT .(MIANND PIND 337-) 336 DY) 21N NYION YOO MYNNNIL IND
NYSIAN NMIND MIND 29 HY IAMIND ,MNWN 337 Pyoa IMapn 1IN
MIN,NANN NYINND 90%-D PV WNND HY PMPIND NYY ONX .NYIID
2190 955 AN NNDIN MMINNN 5% DY NOY> XD OXTNINNN NYOY O NWIITN
YINT IR TO OTID W WINNN DY PMIPIND NYY TNN KDY ,09IX D0
D ,NNP02N T NYIIAT .IINYN-DNN 27 ,22PNN WIIN NYSNIY 1IN DY 1D
DY DYIP DY INYIVYN NIIND NYIDT DY DINNND TNYY YNINNN MNPYN
YHY32 NI2N2 PR AYNRDIY DXNNN DININ P IWIARDY ,0IWNIN NN SHYa
MY VN NYN] DYDY DXTINND AUR DMNN NYOVA DIPIINND NN
TNND NOW NYPN NONDY MYLA 1IN NYIIT DY NNPPA NMIND ,410-407
MI2NND PIN IIND 21 PYD INT 1D ; NINDND WO MYSN YV JNnHvn Sy
1PNY WNND (10 'ON NPIN IOIN PND) 2008-n7ownn (10 'ON NPIN)
29PN 237 DY DY OXY 22APNN NIXRDN WII NYNAY Td ,AXRNNN NN I N2

L7NYNND 923y WNND W PMPINT NYIYI WP KDY DIYNIIN

YT .WUOIN NYSNY PDOVPN I9IND TINNYD TIAIN KXY YN [, Ton DA

5% DNINNN DIWNNIN MIDIP 1IN XID IVIPY XTI NYNNY MIYI XOVW TI2
JJON LWOIN NYSD NN ,DNNYN-IND ,DO0Y DNIDA AWRY NIAND MINND
IYINNY MN2XN 2PN NVIND OYYL DYDY ,DN1YI NIV WIIN NYNN ON
NN DY MIOVPN NNODNL VIPIVY DNVNIIND NN NIMINNT MY TRIN
NN :NYNIPN YOI NYSN NNIPND (R)7 MPN INI] 22pNN NYNNINY
GNINY DNV 29Y NDYIY DIVP NYTIND NYYIN DD IN IRDN WO NYSND
N PRINND PTYNY DTNND NI ,DOYTR DN DN DX .[701919D
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JOMWTR JNNA ,DOYNNN Yy 1TONN PR D .WOIN NYSN S nn»nT
.DROY MYIND W MYNN 290

NN VIDID WNNN N ,NNNXD NYAPNN YOI NYSN DN ,WHY 37
190N DY) NYNND MY XOW VIYININ YT>2 1NNV NIAND NI DI5
NN R8O XD DWNNN PAN VN OO ,Mvan v a0 (freezeout ,pvidoon
TUND 1197952 VIYIND NN NYIDT NPV NIINT VIYN NN YV INNY
TAYY Y WX ,NIT VIYN YD MIVOND DX O) NYNIN ,NYIAPNN WIIN NYSN
ON QN VI NYXNY 199> ,NIVNN NIAN NWIDIY ON»N NVIZYN Dyav
PYN22 INI) TMNIVND DY YIN NN PI,11YI TINN N2 NYINY NINNN

(90 'y ,NYSPIM

N29NY 5N YR ,NYIOIN NPOYY ONMN NOVIOVYN HYaY TIvN
going NNonN NPOY) IRYHN INMOYIL TOLIS NIIND NIVHN NIAN

5y MHYLIND NPT NMAINA MDD MMOYA NODINNN Yan (private
MOYan NTNRN .VIIWNN DY IDIWWN NINYAN D) IND 1NN NIIAN
NMOYYA NOOIN L,7INN NMYAY AN NINVD NN DNTIONY DI

Frank 9] £91 ©090KX1 MAYNNN XY2 NIINN DY NYIN NIVINNI)
H. Easterbrook & Daniel R. Fischel, Corporate Control

P2 PoxnN Yy [Transactions, 91 YALE L. J. 698, 706 (1982)
,NTIPAD 236 PY0 DY 1IVYPNA )0V THY ,NIRININA OINVND DYOIVINRD
NN OOYaAN 90% HYN NYSND IINYI OX NII0N N9 INNKD TWINRNDD

: Iy D) DY PIATY,NIVNHN NIAN

D> ,N7%20 MINDN DN PN 236 PYD”
2D AVARD I8 1YHODD NPPTN DY DNPOUN
NN OMY DOINYNN L, NMNN OHYa DY WION
T2 ,N2 NIRYNN NVIOVYN NN WIDID ,DI¥ID NHIAND
DY 217N DX TV DY VIYNY MIVARD YININY
,INT DY O9NDNN INYT 2IPOY NYNON APITA O
NIIND NYY> NIANNN VIVINN NMIDIY D NYVIAND W
D200 NYINN OOYa SV YION 1)) OX NN
NN VIVNN NNATIOY NNNYD W, NWYIIN SNIND
POY D) INT ;479-478 DYya )IOVY] VL NPTNIN
1776796 (N”1) 9712 YHINNN LOIVYNN N2 DY VT
732 Dv DMMVYIID NIANN ) N7V DRIYID NIANN

1(7.12.1998 ,00719 KD) 8 'Y ,NIYA ININD
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NPYAN DY NNY YY VNAY 2ADVND NN D ,NDIVND P .38
Y DYNRN NN YNNIN NPIND Oy¥a 251N 171PON2 ,02I12TN NPYNRIL dNIDNNY
79 DXODNY 1Y IWAND TO2) ,NP0VI9 192N VIYN NN HYID MINYIN
YNV OIN NIV ; 324 /Ny ,NYNPIND] MINT ,INDIVND ,)NNY WO MYSND
,104 (N)T1 VOPIAN 7MINAND PINT NYIDTN YO0 NIHN DN DY PO
PON SY NYYIPN DNMIOT YD ,TON DOYNNY PN ,NNY Oy .[(2003) 115
, 21910 NYIXIT .DINTY TINIA DNN MOV DIPNMINI VIYINN NN POYan
DDOPP NYION NN MYNNINI NIIMIPN NYNON DX NNPN NNV 9N
VI9) ,NNRDN WO NYNN NYAPNNY NONX YD )ON LAMN NIOND NPN
DN MYPAIN DINVIN IYUR ,NYNND NYI ROV NIMIND Oya DY 0P
NN NN NIMINN OOYIAD PNYNY NAIND NN .NVLIYWYN Hya HY INIVD
: DPNIIN 1Y

INMANY IMINND DY DY P NN NMINDY

2y1 1P T2 T2 DT PP 0D NN NINOVIIN

NN ORI NINN N N OX INYNYN 1IN

NP NPON PYY DN ,NNT UO1 DN .NMIIY

NN D2AP> YD NIMNN NDIDIN MMINNY OIN

Dya SV NNOYVION INMON T L PNMIN TYI NNOIN

DU VWINN NYTY 4 D2 [ NANY YOIY] 7NN

T YN DY OMNPIND DYDY ;P2 'K NOVIN

NYIAN NPT - NN NMIN OHYA 1ND NN INA

:19NY) (2008 ,N»HY NNTNN) 270 2 TID MMM

D)2 ) NN YNTON 2428703 (N”N) XY ; (WD

, DD NDY) ()8 D2 ,1n7¥a DLINVDIAPN INIY
LYNTON Y :191D) (14.3.2007

,TAVTA YNNIV 7NOIYN TYDY MINTA YVIDVN MPIAN NN TN

NYA NN PN INIDA IDOYOND YPAD NMIDIN DOYNND PN IUN

DNPNMIDIA NYNN MTIND TD .WIIN NYNNI DOYNNID NNLYY NN

oya HY IMD DIN) 291D DN NINWN ,VIVINN NN POYI DY NPIMIPN
.DNAVYN DY NONIND YPIAND NVIYY

YVINY NP MNTI NPIND PIYA DY NADN NN D DI DM .39
NN DXNOVAND PINAY  DOINRD NNDD NINNND NPN2 ,NINVH XD
, 0T (325 /0ya [, YSPIND INT) VWINN NPIN OHYD DY DN
MINIY NVON MNN dNYN NNX NNAD PPINKD DY IV DY InVIwY)
21971 NNOONA NRDN WO NYNN NOIAP SV NNMIND : NPIND dOYAD PyNY
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NIIYN NOAP AVARNND NOIWN TYO IR (PP 9O NN NN
7NYPANR 5957 NON NN VLAVNN NI OTY DY ONVYN DY MDVPIIIN
NYaP 25V DXNND NN PNP DD DY NPINN NN AVWNNNAY YTTH
N29YN TYOD MOIN DY NNINNIA POPAY DIPN ¥ ,NININN WIIN NYNN
92N VN2 HNON> DY NYN .409 7NYI VD] 7YX MWIY PIND TNRYNY
(0N :\DNY) (2008 ,7PPWY NNTNN) 1247-1246 2 TID PTM VIND PN -
D) N2 VPN MIAND PINY NINPH NN PRI 19IVD N YD 910N
SV IMIN TN 9910 ,MIANN PIND 350 9O¥0 DWNd O .MODN NN
NY239N OOYAY NOIYN TYD NPV VOYNN N2 YN NN D) ,2)I70 NYION

PN (5)(X)351 92y INI ,7TONY DXTHINNN

NN YW IWUPNA NN YYD P2IYNY N2 ,5UNY ORPIINND PTN
I short-form merger) VY PN NYPIN NN 7NHND W7 NVIYWN Yya )3
MIAPN ITONN 19 Yy 7292 NWN NON B NNNN NN (cash-out merger

Delaware General Corporation Law] 997 ny»Tn Sw mnann pina
92N MXIND MPTHD PN NDDIND NAVNMIN [(MNMDT DY Ppnn :\ond)
,90% Dy TMY NIAN2 NVLIDY DY DY PMPIND NYY IYUNRD ,N1I12N 1T
NY2 T DY YIND NN PNMIN DX IV NOND VIYHNN NN 2ONY INIDA
TONON OTYD .TONND OMTIND NN Y2INT NNTINN NPIND PO¥AT MINNIY
SV MNNN MNYN NOIYND ,NWYN INROY TYD NXION XIN NIMIND OOyl Hv

INYTI LAVYNN PN IPYIN 12 1IND .(The Right of Appraisal) on nymn
STYNNA TIY AT NOIYNN TYD NN

PNPYON DY ,MIAND PINA NIIYNN TYD DY PININND DY NNY TNY) .40
D»INNN VOVNN YN DY DNPID9I NI TY YN 12 19IND YY) NINIDN
DV N NV NOIYN NORYI 191N PINN ,9101D DD 12yN VIVYND PN

PN

N57YNN TY0
90 NN

TOYRI ;1920 1YY NOIYN DV TYD YXOID PryNY vavnNn N1 X121 41
VOYNN N2V NNAY DINDTN NPIND OOYI NXIAPA yAInNn YD) ONND 72T
338 PYD NNIN N8N ,0215710 DIRY ,q0 ONIN NYIIN .IININD NYPIa
YOI NYNNA YN NPNY YPAND DY L, NUNRIN ONIND 9 DY .MIaND pind
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PNV N D7 192, ARNNN 9 DY NININD VAVYNN N2 MNDT : PITY .AINDN
YNON DY INNYN-IND TYON NN YPaY MOIN NN NNNNY DN 1y
QIVUN ONIND 09 DY .DYMATN TYNNA NPT, PO ,NT ONIN LNYSND
(N)337 9o¥02 IN ())336 PYDA NNIND YAPNNY NN IRDNN WIIN NYSN
YO NYSN DY NNYAP NN L0 L0020 YN DXOYD .MNann pind
,()336 PYD Y9 NYINN PN TIINNN MIND TY] XDNP0PN DTNNN NY VI
ND VDTN NYSN ON L[(N)337 9oy 29D NN NN 5%-n NN Ty IN
Y7213 - NY NYIV DIYN) DNMIX Y DINIMIN DX PI YT WNNMN NOIAPNN
N - 192NN NYPINN 90% DY NPINNN 9 NIN ,)2IND NNy PMPINNY
ININ NIN OWOWUN ONIND .NOIWN DY TYDD DINIT DN WX DIYNNIVY
DV NOIPND NOIYNN TYDY NYPIAN NYIN MIVON NN D22HNN OONNTIING
PIND (2)338 PyD] NIRINN WIIN NYSN NOAP TVINN DOVTIN DYDY
YN INVYPA OO UPAND YN IMX DY P YN OWIAIN ONIND L[MI2NND
Y90, MYAIN NYWIRD DININA TINYD POY ,IN IN .FNN NIYIIND

NN NNYIN PINA DOWNAP DY

DU IVIVI 29 DY L NNN DD VT NYO NYRIND G0N ONIN ,NNND 42
NNNNI NYSND DO IRDND WO NYNNI YNNIY NYNIN PN D RIPNH
NNNN OO MYV VOYNN NX2D MO ,NYAPNN NV INKRDY ,N2 NAPNY
IUNR NTIPOY 236 PYD NXNN DY NVYN] NN NNMN RY 1D InHvY
NN HYAY P NN NYIIIN THD LIVYNN NX2D NNAD NN NN NPIIYN
,638 NN ,2002-270WNN ,MNAND PIN NYSN DY NYN T .19 THNNY
TMIVIARD YINND PIVINY TI,338 PIY0 DV INDIN NN 1PNY NYINN IUN ,652
DOYNIN HDIY PIVIN NOIYN TYD WPIAD MDD ONRN NYSNN VI9NI NAPD
,10 7010 PN OIND 22 9OYD D) INI LTIV NYNNY NIYI ROV DIYNID IN
IR, NYSNY DY) XOY DOYNNIY P NOIY TYD NpNyNnn ,nYT NYSN Y snn
IN,T92NN NN ONY DY RIN YN DOYNIID PR DN DIPHNI NNIN IOON
DYy NNNNIY NMPAAY LAYSND NYIY DYDY D) NOIWYNN TYD Pamn
;409 /DY 3V ;.3.4 D1 ,0X2AR NN PNY IR TYON DY NIANIN ININN
, 0N ;326-325 Ny ,NYSPIND ;248-247 YA \ND ;639 nNya ,D0-10aN
D2 /N DNIP PANY IR ,TYON DV NN NOINN Ty DXPINndd L1247 'nya
2TMN OYY MOT DY PTN DY NYN 910120 188 mya M ; 36-34

Model Business Corporation Act ,m12nn PINd yINN IRPIINNRD
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9Y WTIM NYSNY YTINNY DY) P oo Yy ,(MBCA :y9nY) (2000)
-5 13.30- 13.26 02yD) N29¥N TYDY DINOT TN Tvan vwoIY 1o
Abraham & Co. v. 7wy X7 (M7 Sv pind 262.4 yo ; MBCA

[Olivetti Underwood Corp., 204 A.2d 740, 742 (Del. Ch. 1964)

YN WIIN NYSND NYI XOW NVIND OOV DY IYIYND 1IN0 NIy 43
DY DNINDT 7272 NIV NINRYN 1D DY .1N2952 DNN IWII DINMIN
DY IMPT NNV XINND MINND NIV DY TYD YPIAY NYNND NYIV DIYN)
N2I0Y ,L9VNN NP2 XT-DY POV DI TYONN NNMD NINDTIN NONRY ,NN3
NXIAP NN PTHIND TNNN ANYN AURD VTN TYNNI MOYSY 1wH
NNIN LNNON MIYAIND NNVDNI WIVND OT DY DISYNN DXYIND
TN NN P NHOYIN ,WUIIN NYSNA DXWNNN HHD NN T NXIAPA DHOoNd
NN 295N MXVNN NNAPN 1D POHINNND VIVNN N2 Yap MLVONN NIIVA]
DYAN NN ) NPDPYIN 8549704 (N7N) N7VYWA INT ,NYNNA DOYNNIN HDD
101 ,ORVYP PNV ;(27.6.2007) DUn /M NOMVN DY 1T PO ).8 /D 01yl
DOYAIND NXIAP 1O DY INYVTA PIN OY MWD .39-34 /D2 /N ONIP PNY ;12
NYTIN 0N ,TYON NOAPD DININ 1THY TYUNR DIYNNIN NN P DI1YON

NYT OW PIND 262.6.1 Yo INT )T MDY vNNd DNNI DY ¥OIID URIN
Edward P. Welch & Andrew J. Turezyn, Folk on the w5 35
Delaware General Corporation Law: Fundamentals 618 (2004)

PONN MDD ,NNY 130 MN» 01PN Yo [(Welch & Turezyn :y5nd)
AT NONWIA QR NYIOND DXWATI NN IIDY

TYON NOYONI YVIDWN NYTN NPV 9PN

YT IPOY M) NIX DNNNY TIY 1NN ,00I12T DY DN 1T DIV .44
PIND 338 PYD SV INDN 19 DY .NOIYN TYDI 1NTA LOYNN N HVY
MN9 NNPN NPINN Y NNNNN D7 MIAPY LOYNN N IRYI NN
M2 NN LD ON L9220 ARNNN MIPN IYR NYTN NPXY 7NN PNV
ANNNAND XD TN ,NIND NV YINY PNNT NIRDYD MIWINRD TN VOVYNIN
M2 HYON YN ONX D) ONMYNYN N0 XY AN YIND ,TOVUN
220N XD ,NYSNA WNAY DD T NN DIIND ONY O TIAY VIVNN

YN0 NYNIN 72OV DN NI
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70NN INIT NN DX OTINHDD VIAVYNN N2 YIAN ,DODIAN NN PNYa .45
DOYNI 2392 DIDNH NN JTAD LOVYNN NINIIN D YYNN NN RV M
TINA ,0OVNN N NMIPAY NIAY> MIIND NYIDI ININIY ,NY’ NN NYiINa
1T NNMPRA L[5(2) D2 ,YNTONX PNIY D) INT ;3.4 /D2 ,0V) PRINNN NINOD
NN PADN NYANI NIYON ITYN 2D YL IUN W0 YV PIIT DY Novann
5 ,9)0-2>2N MYV NMITA (409 DY I INT) PID MY>2N YVIND DOYNIID
21Dy ,NNNNN NNOYN MIVARD P9 VIVYNN N2 HY INYT PPV NN
WINNPDN POINDIY TN DY VWINN T IDIT NOIWNN TYO NXR TIIND
YA ,90-22aN) NYIANN NWINND IMYIOD TND LTNYNI DAY NINN
NNNND NIRDYNY MIVIRAIY MXTNN-IRD DY NION NNPra .[(639
9 DY NYSANNY 1790 DYDY NNTI 2 LYNTON PIYA WNND DY NI
5 DYVNVM 1NN IR NOWIN) ITINNDN VOYNN M PIYN ,NTIPID 236 PYD
D025 NIDN NXR VOYNN N2V MPNI IRNNN IR YIAD (0T /P 17T 1D
1NAY YNV PNNY DYN NYIND ONY NYIAP NNN ,NNM90N NYIDIN NN
DV NNLYNNA PYOY MNIY NNV NNYID DY NV .5(2) /D2 ,YNTHN IY]
Y NN YNTON 2825701 (N’M) ¥7922 YLD /N (AN NININD) NVNVYN

.[(4.8.2002 ,00719 ND) 8 'Y ,1N”Y1 DVINVDIAPN INIY? O’YIANP

VIAPN ATONN 19 DY .NAIAN MININD XINNDD NN NIV NAVNN TON

INTMIY NN ,NIIYN TYOD NYXIN NN DY WD IUND ,INDT DY Pina
oya nYNYN YN NINY OIN LPINA DIWAPN NADNNN NNTXINON ININA
DY 9NN OX RIN LTI .NTID NYADD NYAN DY, NV TN ,192N2 NN
,V9VNN NP2 NYION DY 12N DD POUNY PNMIN NIAY 1D YHINY PNNN
262.5 9PY0 INI] NN WY YHINY DTN TN NN D PIDSY MVY UK
PYD D) MO ,IMYT YV pind 262(e) 9yo NNT DY INODT DY pind

12 N 28R NY P9 ,mnn Yyad owann  MBCA-S 13.23(b)
LIVNN NYSNAIY IYNHNY DININD DX DAPIY NV ANN

192230 N, PIND P NN NDITN AUN X¥IND NTIPY ,TO IN D
NNONYNY NNNNN NIXROYNY TN VAYNN N2 DY INYT DIPPY NN MYNN
DNNNANY XD NIND DYDY
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1PARRARLY

A PAY TN )TN OV 2D 20 ,I0INND NORYND VNN NN .46
N DY INN ONY LIYNN

N2 DOIYN TYOY OYAN NN PTHNDY WO W DY Nyd 1o

NNN AYUNRD ,NINYNN IT 0NN DY IMYNID NMYA ,NNNDD 1NN .IINY
oy WM NLMYN DY DY INIVYN NPNY MIVY NYIOIN NMIRNINN
,NAN) PIY D) INT 598 /nya ,9)0-22a0) D019 1N NIND YV SV ONAVN
NNNIN O) OIN ,7INT IPN NI ARNDNY TIva . (DIYnNn Nyt 2 'oa
DNVNN DY .MINT NPX NIIND IR ¥IDTY NVIOVYN Sya Sy NIDINND

:Hamermesh & Wachter y1ny 1102 o>wa1In

"Both parties have an interest in a legal
rule that encourages some individuals or
entities to become controllers while
protecting the interests of the minority
shareholders. This means that controllers
can continue to exercise the rights of
control, which, in the context of the
appraisal and merger statutes, means
allowing them to engage in squeeze-out
mergers... But it also means protecting
minority shareholders so they are willing
to invest in companies with controllers.”
[Hamermesh & Michael L. Wachter, The
Fair Value of Cornfields in Delaware
Appraisal Law, 31 DEL. J. CORP. L. 119,
;915131 (2005) (Hamermesh & Wachter

)]

NN NX WIDTD NVLIYYN DY DY IMDIL )0 DN ,I2I1D NIIWYNN TYD
NNNN VYN DOWY INAINT ,NINNNXN MDD NN DN 1D ONX ,NIVNN
Yy YW DANN YD ,NOVIAN NI T2 VNN IWINY NPINN NIV MDD
MINNN ONYNY IR IVAPY DN OINY ,NYIDIN MIAPYL YT XD VIWINN NN
DN NAY

PY DXOYND 1D OR LIIN ONY INN NN NIAPD VIVYNN N2 X122 AT
DY AIWYNND NNTIN DX NN DY DYDY NN WIIN NYSN 2D MIVININ
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MYNN O NTYY Y NPND D) LOYNN N2 DY [, NNT DY .VIWNN PNaVN
YPOY ONIVPNT TINN XON D109 yIN TINN MYNIAN PN MY W)
NN NMON NN DN DY AN MMOYI POON ND IDOVND
LDMPOY DINPOVY NINI RNV PYMT NI0NI MNMT MHIN DY MTNY
TYIN OY TTNNND NN ONYN DR YIPN OVIVUNN DHON DO TND
VIVINAN NN ATYAT NNA-NN IN AN-NN9 PNYNY DN D510 DIPNRN

107NN NAY

DV NN NIV ,0YN KD T NORYAIVINNN IMNDT DY VIVYNN YN
TYO NIXDN NPIN DV NN ONYN NYIAPD TWYRI MINIPY WAPI T OPD

9200 ,Technicolor ya ,Xwna DYMIND PTN YPOIN TN NN
:TONIPYN INYI NN IMDT DY JPOYN LIVYNN N2

"The underlying assumption in an
appraisal valuation is that the dissenting
shareholders would be willing to maintain
their investment position had the merger
not occurred... Accordingly, the Court of
Chancery's task in an appraisal
proceeding is to value what has been
taken from the shareholder, i.e., the
proportionate interest in the going
concern... To that end, this Court has
held that the corporation must be valued
as an operating entity." [Cede & Co. v.
Technicolor, Inc., 684 A.2d 289, 298 (Del.
).  Tri-:yon%1996) (Technicolor Il
Continental v. Battye, 74 A.2d 71, 72
)]. :y9no(Del. 1950) (Tri-Continental

MY ININ XID NPIND Y PIND NV OO ,¥IAP) TON KXY D95

YTPNND NIV NN LMD ,NH2N NPIND DY DY YONN IPYN NN XLANN
DV VAVYNN N YIAP ,TIVD IMNX NIX TIIRD TN DY NN DV 7NN
NIVNI INIY 192NN ONY DY DIWAVYNT DVINDIN DININN DI 1D ,ANDT

MYN NN D YyAIpn ,AMYT Sv pind 262(h) yo oy INg)
.("...the court shall take into account all relevant factors...”: 00

Tri- Yoy Svnd INI) DPPD9 MY NN PIYY 1DT IOX MINIPY
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;Weinberg yya 0oMonn PTn poo1 APy (72 mya ,Continental
:PMIAPYI NYDI XYL INDT DV NPIOIN TWUN

“In determining what figure represents
this true or intrinsic value, the appraiser
and the courts must take into
consideration all factors and elements
which reasonably might enter into the
fixing of value. Thus, market value, asset
value, dividends, earning prospects, the
nature of the enterprise and any other
facts which were known or which could
be ascertained as of the date of merger
and which throw any light on future
prospects of the merged corporation are
not only pertinent to an inquiry as to the
value of the dissenting stockholders'
interest, but must be considered by the
agency fixing the value.” [Weinberg v.
UOP, Inc., 457 A.2d 701, 713 (Del. 1983)

)]--70 - Mpna mwitnn (:9nY)(Weinberg

SN ONYY NN PTIN XD VT, MIAND PN ORIWIA PIY IUNa 48
MYTN IPINI NN MNY NOIWYN DV VPN HWIND DY IMYNvn PIyd
NN NN NN DY DIMYNYN ONND NORYN NONRYI NIN) PNy NP0
NNV IN ,DNN IWONY NMIND DY O2IPNRNT PINY P2 NYIND OOYa
NONYN D192 ,N1Nn ddYa YW DIANND ONID JNDNAD DINT NN NHINN
NPIND ONYN MDD MYSD INYNIN MIVIND 29 DyY TIya 1IwdoIn
Wy SV DIANND NN MDOVN N OX QX LNINN KOO HNTN YONPNn”
nyTo 8- 4 /D2 ,0V ,PI2 'K NOWIN DY INYT INI) NYIOIN DIV NIINN
1N DN D) MIMNND MYNN MIAVYNN NIV MIVIRD 29 DYV 191 (DIWINN
Y2 DY DANND NN N9VD OTD 1N W T DD L,702pnn MNUNND MDD
01,0V ,7IN) /D NUNVYN HY NNYT IR NYIDIIN DIV AV 19510 NPINN

(2N nyTd 32

3 7)7120 ,NOIYN TYD NINDNI NPIN NOIWYN DY THITINMN NP2
MINIPY DR 19 DY) TN NORYA JD PN NN 7NN ONYNY NORY
TINND NMNY 29D NOIYNN TYD NPYONI AWNNNA ,NIAN ONY TIYND 11D)
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VNN DY MNNN ONYNY NN NORYD NAIWNND TN OR MIINIPY
DN NMINIPYN PN IR INNYIVI 7RNNINNY NNND DY INNVYID
, DN T 7ON0 DY IRIN NNINGD IPTA NYMDN NN NN NOIYNI
PNPOON NN 21702 NNIN INPY DYYNIPND NIIWNN MINIPY ,NIDN
Y90 ,IMNDT DY LAVYNN PN NNV MNIPYN 2PY 09> NDIWYNN TYD DY
NOIYN NMNDA IO DNIRDY ,1PND NANIN TN’ IVNDY Y9D) DYDY IVNOY

.1199YNN TYD NIIDHA NN DY PNV

192NN SV NN NNV Y9 DY NOHIYN (1)

.17ann Yw (intrinsic value) »1m%9n 7yn %9 Yy 7YY NVIND ONY .49
YAND ONY NPN YD DY DDIANND NIAND DY OVINMIND INVYN NIN DT ONVY
192NN NN DX NN DN PN NPIND YYD IUNY 192NN 1D MDY
MY MNPN .(607-606 DY ,5X0->IN INI) DTIPND OPPNNY NIOVNN
,ONN MOIONN NNY N92N2 OMNMPN DXDIN NN IRV P2 ,000910 YN
:INRDYP 1Y 2INNND VOYNN N2 TO DY THY .NPTNY MDIDN D) D

LN P2 LYoV NNaNnD DY OONAN NNYY

NTNIN O TR ,NMONNN 9PPN) NP0 PNYN

7°02) MDY MANN DIV NYYIYIN NN

PP IN POINND LD LNIN L)’ITI YD) D)

LOYNND PIYIA 1PNIMIN DY MIPNON NNIN LOINMI

NN CPONYI DIMDOYS 298N XY ,NDNAA OP

MY NN NIAND DY OONIIN NONY DR TIVNY

VY IONIN NMONYND MO L, 1NMN DY NN

7.0 DN DO NN NIAVNIA NN NN

DORND PRIYI NN OMT DM2AT .9 'pa ,0Vv)

991971 P2ODIPAD IPRY NINY NPNR DD Ndpwr

MMNPN SV SOPIVNN TIVN NN ,)INMNN NYINPA
(11702 ,0¥W MNYN NOIYND DD OIDN

ND NVIND TIY 2D ,NOD DI ONY NIIYNN NITNIN NV MYHNDYNH

YITY PIN) D022 NPIND NV IND ,NIINY NN TTH 29 DY 1T7aY yap»

YYIHY TX DY NPDYA NIINN DY YDONNN NNV IN (DTN TvNHNa TIY

137- 'nya ,Hamermesh & Wachter yx3 1% no9yn nvov Hv nymiony]

YPNNA PNV 9 DY MMND ONY NIIYNY 372 DY INYSN 0y NN ;134

YO MYNN ONY MDIYN ¥II2 PNHN IOONN TIV-TMI) PN OV Py
.[(2008) 393 ,n D>POYY LOYN
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N POYI NIAND NV Y9 DY NOIYN (2)

NOIYNN DO 2D ,2I3WN PIAPYN NNN 792390 MNVYNY PNIPYN 9D .50
5w 1IN .(going concern value) >n poys NHaNN YW NNV Y9 Yy NN
7202 70 5y N2y NHNYIN DN NYAN ONY D ,NDANI IV DT NIPY
POINY D) PN VIWNN NI PHYA YD NYPIANND NNINA .DMIMPN
1INV Y9 DY DPNMIN NIIYN ,NYIIIN RINONX NN DNYPYNL PIINNN
DYNNIY TN NNV NYODIN NNHNN NN OND NPRNIYN NN POYL YONN
DY PIPY 0NN MNPIY P XD OINVIN DN OPON TN NN VDY
DYDY .P11%92 NIAND YD) MNYN TN RY NPIND NV YD MPONY DN

DINND POIYI ONINND VIVYNN N2 DY PIAT

NN Y9 HY NTYN NPV NN NN NN
NOVYND NIAND DY NNDID NN DDOPRY ,0ONYNN
Dy .MHNaNN PINY 11 9Pyoa DMINN NIV DXNNY
PNMN ONY D) D NN ONY XIDN DT YPI
Swa HOoN N8N NPTV 2N IDIND P00 DXNNA
2 DY Y NDAND THNN ONINIDN N1Y90N O
TIVA DRNND PN DIAND PO PN PIY
NoNNN NIIMND NIAND DY NINIVID MLINYN
N2N2 NYPYNA NYOONN LYTNN DNTDY L, NvIN
DIDHN YNINIVIAD NON 21792 NIAND YDIIY 11N
71798 NYPIND DYA5 1D MY PN ...ON POYI NHINA
Y0232 NN INYPYN IUNI PIO NHaNND YD
N92NN D 10 PNYOXY PNMINI RON NHANN
MYSNNI P2 INIYN 2N INYPYM DNNT NOWUN
SYa PAY NINY MAPYA "IN NIAND TIY DY
ND 192NN YD NI N0 NN . THITT MPIvN
N9 NN MNIVYNY PN 1D YY) 21129 DY a8nY yin
,OV] 7. NMPY9 NPOND NPV NINNN NN
INYTI HINNIY DMNYT DMI2T D) INT .10 'Da

Chicago Corp. v. Munds, 172 A. 452, yya
(455 (Del. Ch. 1934)

NNONTO 5¥210 NN POYN DY PNV Y9 DY NOIYNN PNIPY YN 1ON

MY MM ,NIAND YD) ONY DY NDOIANN DN ONVYN NOVOY DY

N IT VIV L6-5 /D2 ,DV) DXDIANX NNT PV DNNIN TUN ,71PNIMNNND
(611 'nya ,53D-2>2N INT ,I0N-NIIYNA NIANNNDI NNNYOWD NINMYI D)

DINYNRIN NMINIPYN NIV 19 DY NPUYIN NOIYN ,0°727T DY DMDIID 51
NN DNRINIVINAY NIAND MINND N TNNRIPTN NPPOYN N2>202 NAVNNN
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NYTNY NYPYN NPNHNTIN PAVNA DXYANA .20 TON XN ,N2 PPV
IPON D ONR MNIPY DINVIAN ,NYIDIIN TYIND 11D NIAND 29 MITMYN
, 092 .NWIOIN MAPYA YIP RY IANNDY I0IDD 10 VI KD VIWIND YV
oYY NVLIYA NPNRY NIIYN NINDN IONN DON MINIPYN DY DMY»
71929 AN NI NVIVO NVIY ,NTIRID NHNMP TYNRNA TINYI NMIAINN
O NV .NDMAL PNV O DY NPIND NIIWN NVOW XD L INNND ONYD

INTIN NI NPODN NN LAY NIV N1IIDID PYRI VAN NOIRNDY

DIVN NOIVND DY DIMYIAIN

Y9 DY VWINN NN MY NX TIVNY NN NOYIVN NXDIYON NMVIN .52
PIVN OPNN YINN DY THNDNY NN DY IYPNI) NYIOIN DIV PIva 11NN
MYV NNN PIYV DY IMDY NNIN DY NDDIAN 1T MV (TN 1IT NNV
MY DY WAUND DXNNNRN DN DD NN DYIND DIN NMIND NN

Daniel R. Fischel, Market Evidence in Corporate Swnb 1x87) nynn

LaVNN N2 YV INTHRY NN i [Law, 69 U. Chi. L. Rev. 941 (2002)
MYDIND NN NXRIPY NNINOON NIPNAN 2HWIA) OSNND PIYA SHNNN
A(TNNMS

NONTO HYJWN PIYA 0D NN RMIND NN
DY NMPPA NN NI DY PIY IUNRD L..NDMAN
VT NN NN MY AURD LTIV NI IMIYY
MY MN8N OPY MPY DNMT I I
ML NN DT PV ,OVIVIND DY NMYNNNI
NN ADMNN LTIVD VY NI L00N DY PNYY
NN ONN RN ONYNRIN G0N 1NN ... NN INPD
IMIN NINDIN DMINN DY PIVN MNYD ONd NYSN
P 951020 XD DOYNIN NINKRY NN VNN GPun
NN DN P2 N8I NN DX Pa DOnND Hva
(37 702 725N 1Y ;4 02 ONND PNY) 1.1019D

Bebchuk & .mvovnn mHnooa oXvyn 0Yomn 1N NTHYY DYIN .53

,N2 NVYYYN Hya >Ta NHAN NYWIDT YW DMIPNI D ,To Yy ryy Kahan
;90N NOIYNY DXIND 1NYY PIVN ONVY 29 DY VIYNN NN NIV NDIDY
“[T]here is a fundamental flaw in using
market prices to measure the value of

minority shares in a freezeout. The very
power of a controlling shareholder to
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freeze out the minority shares - and to set
the freezeout price equal to the
prefreezeout market price - will depress
the prefreezeout market price of the
minority shares. As a result, the
prefreezeout market price of minority
shares will be substantially below the
expected 'intrinsic' value of the minority
shares absent a freezeout... Thus, the
prefreezeout market price is an unreliable
guide for courts in appraising minority
shares." [Lucian A. Bebchuk & Marcel
Kahan, Adverse Selection and Gains to
Controllers in Freezeouts, in Concentrated
Corporate Ownership 247, 250 (Randall K.

Morek ed., 2000)].

NN OV YTPHIRND D90 ONVYN PAD DIV ONY P YEY NAYON

YNIN NYAPA YTHYN NN DNID NVLIYYN Dya DY INDIDN Ny 0NN

MNTNRNY PII-HINIIN TI DY ITHRY .ANNY NYIAPI IPIYY ,WUOIN NYSN
: NINKRY DDISNNY IPNNA

VTIAN PINY JIX) RO NADN NIMYNYN 1IDD”
MN DY NPOYN MNNOYL INVIOYY NVIOWN Dyl DY
W) NVOOVYN Hyad ... .0MNN KD DININ 2XNONY
YTD 12 WOWY NNANN NYMIN T NINND YTIND
ND YT MIYINN IN1NA ...NDY ONWN DY WavnY
NIY DX YAP> NVIOWN DY YD ,WYN DMP A9
NN VIO TOY,NT YT DI TIN NI NPOYN
L OTPNRND PINYH TN NN VIYINN NN
VTN PIN AN DD DYDY HOYI HY MITWIND
N2y VNN NIV DY NONN DYDY DWO
7I0VND NN DI I9IX DY DY YD Woawnd
NVWYYN HY2 .WOIN NYNND 1Y NIONINIVIAN
INND DX NYNAND XTI MNVIVON JOIND DI DDy
oya ,NNINTY NN NOND VYN DD I
25Y9 DIDY VIYINN NN NN YVIDID PONNN NVIDY
TY ONNT VPNIY DY IWNAY INRXIN DY NVINN
MTHN GONXY PI2-ININN OTN] 7.¥IIN NYSN INRY
DU YTINRN NINN NOIYNN TYD : NIRDN WO NYNNY
(2009 VOMIN) 61 ,56 ,3/) DXTINN "NVLYYWN Hya
,0-222N0 D) INT ; OXTINY PIA-ONIIN PNY)
.[599-598 'nya
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MY IR NI ONYN NNN DY INNYID DINNN YD N XDIPHND N

29 DY VWINN NN NX WIDID NVIOVYN DYIAd IWANND ,NMINN DY DIV

MNP PV YNV GN L(WITTD 219D NHNOON NN NY 95 PV YPNN
LN M) NMIND DY OIMNNRD )INN 1D TI DY WIANNn PTII

DYy DN N DMDDUN PNNN DIV DY DMHOD DMIMONND I QX T RY 54
MINYNRN NN DY OXRDNIAN PINY DIV NOWN DY DMPNIX NN
INDY L, NVOYD MNINNY DPNNON DN DIXNOYD YavIn ,0PaY MYIN
;7-5 702 9NV PNY IR NININ NIAND DY DOTNYNN NN XPNT
1T POAY (2)5 /D ,N’ya MOMNNY NN - NAX) ) VY 485/03 (N”N) 97N
NANY Y :10NY) (5.2.2004 ,0079 KXD) JVOI N (AN NININD) NVNVN DV
9N PV NN DY IMPNKN LTIV NIRY .[599 mya [ D)yo-2an ; ONnna
TINAY - DNMIND IGPIN DT NN INDNN DN .N2IND DY INDNN g N2
PIVN NN NINDI NYDIWNN MINNN NNIN - VIV NPINI 3TN0 D
PNV ;6 /02 ,IRVIP IV INT] NINN DY OTNND NI NN TIY GPUN ION
12,4 D2 PORND PNY NN .599 mya [ D0-2dan ;(N)5 '0a ,DYAN NI
N3N PRINNAN .NVIOYW 90% TY Y)IND NVIIVYN DYIAD VNN PPINNKNY : YIP)
DU NOPYN JD DY NVLILYN DY HY IT NDID DWW NDINI MIND DY I8N
NYSN 29y 7NN DY PIVN ONY AR H5IWN DIND NOIIN MIPNDN MIYY

L7920 ,ANON von

PIVN NV JNIND Y00 DPYN NPNYN KD XD QR IMNDTL NPPOON 55
N0 NIYNN NNID T (MDY XDIIN NN 1NIND RY ON) NIANND DY
:12YNN

“In the appraisal process the corporation
Is valued 'as an entity,"... not merely as a
collection of assets... or by the sum of the
market price of each share of its stock...
Moreover, the corporation must be viewed
as an on-going enterprise, occupying a
particular market position in the light of
future prospects.” [In re Appraisal of Shell
Oil Co, 607 A.2d 1213, 1218 (Del. 1992)

)]-:9ono(Shell

-28-



n"ya nYn NRXIN T 7Y Y DNP DYDY PN Yapn

DNMPNNA IYN ,NIIYNN TYOD DXPINA PIN INDT DY PIN ,)ON

925 NN L NRT DY LTYUNNA WATY DION L INNN MY 2WN» PIvn NV

DY DNPYNMN NN YD NVIOVYN YY1 DIPN INDTA PTN 19 DY YD NNy

MVY MISPITIR AN XD PIVN ONY ,NIVNND NN VIWNN NI DOy
NN NYIND

DNYLVY NYP TPNPYON PIN NNVYID DY PRIYI IVNOY DINYLN DVl 56
N PIYONYI - DIPNN DY DNYAINIA - YN ONYY NNND AN NIIPD
NVIOWYN oY >T7°2 155 DM NN ,PIV NV 29 DY P DXNNN N D
NP NN VIO TN YY DDA NN OPNNI NPINT M HNIY
NN Oyn OX D) POINNRD 1OIYVN NN WITY NYSN NINONI VIVNN
19199 1239 ,WOIN MYNN OO NOWY Y (599 nya ,Y0-2an IND) Pvn
YY) DD PN 0 XD DRV ,NDII22 )1NNH 1IN NN NMIND NIAY MYINN
NYIND NN WIDTY WNHND NYSND 27011 NONIAL 1PNPIN NN NINY PTYN
N ONY DNYIN NNYID LTI (324 NYa ,NYSPIND INT) TIMIN NNI
NPOON NPNY PIND 338 PYD NXNN DX 129 YY NINMH ,PIV NV DY
D) TIYD ) NINY ;6 /D2 ,ONVP PNY D) INI] VIYND NI NN
,1994-1wnn (W9 NYSN) TIY M) INPNY (X)14 Mpn YY NYIvIan
DY PIVN MNYN NN ROV NN YNINN IRDND WO NYNN YD ,Nyap IWUN
aN )N .[2000 MHWN WO MYSN NNPNA NYAPNn NY PNY L,NINN
YOV D210 DN 1NN ONY NYIAPY TDSPITIND DIV NI DITTINNN

(5702 PRND PNY) DN KDY 1D MYYD

1INYO NYION IR DINDN ION NN DY DIV ONY NN NON

DCF nvovw »5 ;9320 %X 9N 99T Y¥ VOWNN N2 WAPY 190 ONNIND
.129YNN TYD NIDNI NN DY PINY NIIYNY NMININ NVIVN NN

DCF nvw

NN NIAND DY NONY NIIWYM IWIVNN DY PINN OO MIN MAD 57
NDYNN NMONP DY NYNPNRN NVIWN XN YR ,DCF nvrw »9 by yxannw
02) YV 199y (DY NMINNINONM 616 /Ny ,930-2>2N INT) N1HAN NOIYND
7230 XIN DN UKD .POYAY NHH DXNMIND DINNIN Y9 DY WD, TIVIN
NAPN TYNA I MANN DITITTN OMIIN NXIN 7P9yaY NNIN ,NHanNa
INPONA NN HYA YAPOY PNNN YV ONONN TIVD NIDINI MYYIN
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DN 29 Yy Y T NHann S Aoy ,DCF nvow »s Yy [7oab
MINNN DMNINIVHN DTN 29 DY N OPNINN 72D YY INNNN DIIMITNIN
NY N92NNY DIMIITNN NN .NOY DYPYNN NVLNTIN MIAINOHD POV
NYNN 29 - NNON NIAND ON .WTNN NYPYND D19 ,0TIT XTI NNOYN
MY NOYOOIN WINHD NYPYND NNNTIN ST ,NMIDN NYPYN - vIIN

Hamermesh & N3] Pavna ANAND ¥ NNNMIY NPIWAX DY HNONN
In re Radiology Assoc., Inc., 611 A.2d w1 35 ;165 'oya ,Wachter
ONTI, Inc. v. Integra Bank, 751 A.2d 904, 917 ;485, 490 (1991)
12¥2 NOINRD MHYWONWNL PT1 OPoan TNX XY Ty ;(Del. Ch. 1999)
Cede & Co. v. Technicolor, Inc., No. 7129, 1990 Del. : Technicolor

.[(Technicolor I :y5n5) Ch. LEXIS 259, 24 (Del. Ch. Oct. 19, 1990)

SN POYD NI2NN NOIYN DY NIPYN DY TAR MPA N2 1T DLV
N99YN MLV 73 HY NNITYM IT NIIYN NVIYI NINIAN .22V NTHY POY
N DY MODIANN NIIINY NIIYN MVLIYN 1IYNN IR NIPYN ,MINN
129YN NVYY 72y DR L(PDIIN MNYN NVIY IR PIVN NV NOVOY 1I)D) 7aYN
TONYN 29 NMAY DIVN D) N2 YN DINMP DN VY P NINDI NINY
(595 'y ,930-202n)

1T NVLOY ,DOY0 INIINY 19D ,NOIYNN TYD DY PNYYONI awnnna .58
NNV NPNMOYIN DY TAN 19 ,NNINXD .MOLIVYN PN IRID XD MNYLVD
X NNINDY WIDID UPIN NVLIOYN DY 2D WYND YN NIXDND YOI NysNa
19 MYITN L NPIYAR NYPYD NPNNTIN IXID NMHON TIND VYNNI NIN
DY NIDNDIN MNY MOIYN Tva 0NN NX JN2 GNYY Han ,NYdIN DIV
TXNY NN NN NINY N ,)D MVYD NVIOYN DYad MIVAND I3V 1IN
DMANN DXNNIN NN NAYNL INROAND NOIYN NVOIY 1IN ,9ayan PN
DOXNNI2 VNN DV IPON D NNPVIAN ,NIAND DY NAPTINYN IMYPYNIN

: Hamermesh & Wachter 0>120nw 95 .91 XY 128101 ,900> XY YN

“If the minority shareholders were not
being squeezed out, they would continue
to hold the stock into the future. What
they lose in the squeeze-out is thus the
discounted value of the free cash flows of
both the original assets and the return on
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the reinvestment opportunities. These
shareholders then can be made no worse
off, as long as they are paid their
proportional share of that discounted

).138 'ya ,owvalue.” (

DY NYTNYN MYPYNN DMMANN DXNNIN NN NI PIAYNY >TD 59
Dya DN OINNN YN D) NOIYNN NVONI PNIAVYNI NIAND W ,NIANN
12 I 1NV 19D NIINA NVTNYN NYPYNN NMIVIRD TUNI NVIIVYN
7PN KDY NPOYN DY NPNNIN I1D7Y) XD 12 DIPN D) .NYIIN TYINI
INT L,TONY 29 NN YN IN 7T YN XION) DI YN TONR VIDOY
MY DY NYIWN DY NVND NWY N YN L(63-62 /Ny OITHN PII-OININN
.109YN2 DY YN YV INYYON NAMdNNHn NIPN Y51 NY 1PN .1INN
DY TRY .NYVLIAPNPN NIIYAN MIVHN 1N ,PNIYNIA INAND ONX NVOINNIN
: DYPI2N NN MO NWINA (NIN) D NVIYN) PTINNN LVAVYNN NI T

OVINDT NPND MIYY DN TPXNNINN DINOYDY

IYPNA NMON DON NN DY PNV NOIWND

IV MNAY DWNd NN NIIYNN NIVNYI .NIIYNN

D) MBYN MY ...NANA DPYN DY VIYN NN

DMMITIN DN NOIYNAY ,NNION TINN DMINIY

971M)] 7.112WNA DONYAND NIND NI2XDIA 1D) MNAND

DNIVID ININD 2 ) DNIW NN 524/90 (D)

(10.4.1994 ,00M9 NY) 501 'y ,’2 PON N7yl
[(D>P)2an NN MO NYAIS :\9NY)

NI0N2 NY YT DY INODOND NTNYN MDYN NNMP ,1I0Y Iwpna
NNNND ,NVVYN DY DY YTNPN PIN IR PIXRD P NN T .NOIWYNN
,NINDD DYDY NMIRPOYD VWD NN OOYA DY NONIND MTIPIN NN
T2 DY Ty .NYIIIN TYIND ONPN INKRD 0NN DXNNIL DNIN NV
SIMDT OV )POYN LIVYNN N2

“[T]he majority may have insight into their
company's future based primarily on bits
and pieces of nonmaterial information that
have value as a totality... It is this
information that, if available in a statutory
appraisal proceeding, the Court of
Chancery must evaluate to determine if
future earnings will affect the fair value of
shares on the day of the merger.” [Cede &
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Co. v. Technicolor, Inc., 542 A.2d 1182,
1187 (Del. 1988)].

MDY 1NN 2NN T DY) DN DXIAPN NIN D, PNN WITTHY 72N

MY NOIYN DWO DMVINDIN NIVNN NIAN PDNDNIA POYD TYON Wpand

YN NPYD9 WapIv MYnd Mooa ,nxy .DCF nvow »a by nvinn

TINNMD INYAN NYOINX DY INWUNIN ADWA WPIND INIT D MDD 9pOnd

519 ,513 (4)%) 779 DNV PYT ) NYD 10052702 N7’y INT 219270 ONIND]
.[(2003)

129 Yy rxNavnn NV wn XN DCF noyw ,abTa p1n o by o) .60
nwn ,Weinberg 1y .75 N3 1O0 TN XY ONYN MDIYN YW 1210 YSHIan
“Delaware -5 vy 710 ,nY5pivwnn NdIyYNN 9951 Haynn NN YD 1983

1991 NHaANN NN L5950 ymind oxnna .DCF nvow Hay Y~ ,Block”
795) DY) Y97 ,PIV 297 NOIYN - MYNIPNN MVLIYN VIZYN NNNX DD 19 DY
YONIN DPWNN NN 22APpNNVY TIY DI PrIyn LOYNN NX2 TYRD - NIDION
1Y INI] INYT DIPIY 29 OV YVIPNPN NIPHRD M0 29 DY 1D DIRNNND

Francis |. ;75 mya ,Tri-Continental y»y ;712 'nya ,Weinberg
DuPont & Co. v. Universal City Studios, Inc., 312 A.2d 344 (Del.
In re Delaware Racing Assn., 213 A.2d 203, 212 (Del. ;Ch. 1973)
.[Robert W. Hamilton, Corporations 634 (3d ed. 1992) 1 35 .1965)

NI - 92YN 1D9Y I2Y DN YAV J9IND NOPVIND - NOOPIVNN NVIYN

NANN ANy YIS v nawb Weinberg  yoya 9mnNo
“proof of value by any techniques or methods which are yawna
,0v) 7.generally considered acceptable in the financial community
DCF nvow o0 N59yNY 12109910 NVIWN L, PT PO IMIX INND (713 nya
Ryan v. Tad's Enterprises, Inc., 709 A.2d 682, 693, 702 Svwnb 1X]
INT L PTN PO NN IWIN INDT HY JYyn vavnn nda (Del. Ch. 1996)
M.P.M. ;(Ryan :y5n5) Ryan v. Tad's Enters., 693 A.2d 1082 (1997)
Neal v. ; Enterprises, Inc. v. Gilbert, 731 A. 2d 790, 795-796 (1999)
Alabama By-Products Corp., No. 8282, 1990 Del. Ch. LEXIS 127,
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INT NN NVYWN NN PR NRY 0y .20-22 (Del. Ch. Aug. 1, 1990)

.[631 mya Welch & Turezyn

DOIPY 19N N2 VIPYY wv Vv NN DCF nuow »> 7110 X 61
N2IYN TYO DV PRPION IINRD .NIIYNN TYD NINONI NN MNY NIWND
TONI I VY, MIAINKD MOVIVYN HY 11 MDD DY) VIYNPN NNND DD
91nNN N2 NN DCF nvow 1o nnyT 799 9ayn .an»a IRNNN Y
NNIPY NN NOIYND TNNN INYNN AYRD NPNN PPN DA INAY
NYSNN VIVNY GIXD NN PN YOI NYSNA YNNI ,NNND . INYIDT
DN ,O9IN (VD9 NYNN NIPNY K16 MpPN) NIVNN NN DY NV NOIYN
TIY M) NNPND 28 MPN 297 MNYN NIIYN TIVIN 1D MYYD 1IN XN
MIPN .DXAMNNN DMWY L1970-57vnn (DYDY DONNMPN MINIT)
MY NOIYN OO NYNIP ,NOWOVN NODIND MINN ,MINNIND NNPNY ()28
DN),N9N2IY DIYWNN NVIY DX ,INN P2 ,91950 YXNNPNN NITY NONINNN
1IN VYN 120N 51935 MOOY ,02°MIVNN OMITN NN NV W DN XD
YN ,NON NNIPNY DINNX L[PWOYN NIDIND (D)4 VI INI] NNY NVLIVY
NYNN AN MOPYN 1N TR ,ONONN NIPNI NIND PN L2006 NIV NPNIN

.20 NOIYNY YaNN 952 NYRIN N NN 8N DCF nouow »s

M NLVNVYN .NPYaN Non NN DCF nuow 0w 7510 DOYNN YN .62
DXP)2AN NN MDD NYIN NIND NV NOIYND N2 NITYI IUN NN
9732 NYIRINNYOVWO DCF Sw 57303 wind wn” - ndyo9nn NNYIN Yy nTny

DOXNMN NN XN TOPINIRD NIRYNY DIVN ,NII1D) NIIYNY DMIDP DVWIN
NOIYN NIIY 1D OXNA0N W (527 ya ,0V) "DTIND DXDIDNNN DIIINN

NPNIPOD YW NOVIAN PNV NTNPN NYIVIN G DCF nusw »9 Yy »nv

William T. Allen, Securities Markets as Social Products: ] oowinon

The Pretty Efficient Capital Market Hypothesis, 28 J. CORP. L. 551,
(Allen :y5n%) 561 (2003)

YPIN NN NN TONY 29 INWI DM DY MONNDN D NI YYD

AUND ONNP 1IN NPIMVAIR MOIYD LIYNRN N2 MY NN TYON

NNPOY2 WYN IR DY YYN .MDDIAN 1N PR OX QX ,NI2NN DV NMIND
N2IYNN Y951 IMNYTI VLOYNN NI OV NAYNN ,DID-22AN NINRINY 19D
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MOIYNN P2 DY IMYNYN NYTINY Xan 198 DCF nvurwd SHpivwnn
2)D-22N NTMY DY IWPNA (596 'ya ,530-2>2N) NOYN 12955 DITTINN DY
INYT JIPIWD AN NN NN NIIYNN NIRNDNA DMIININ NANM D ,TI DY
DY DYOIVINY DRNNA NIIYNN MNXNIN NIX MOLNY DI1DN |, TIvHN DY
OVINDIN NPNVDINN TYN DY NMIVIVON NN MYSNNI OR) DOTTSN
MHINND NP SV NDVOIDNN NN ;TNYI NIAND NN NIIYND
MNIXND NIVTINNIN NNYID JNN IX ;229907 DY INYIAP TNNY MMTN
NN MO NWI D) IND .627-617 DY , DV ,NWIIIN TYIN INKRD NIONN
Sy NNNMIY NADN NNPOA (27 D2 /2 DRMIP PNY ;524 'Iya 00PN
N9 DXNMN Yy MONNoNN Adwa o ,nn»n DCF nvuwa vinswn

(561-560 'nya Allen) »vyo>wn 75NN 10mY

DY NATYN PATNND 2TD 1N PN DYIN ,NON NPYII UKD DPND PR .63
PR NON Nyav 0wn YR .DCF noow »9 Sy manx noyn moury
DN NIAXNA NPV NPXNNNN .NINK IR T NIIWN NVWYD NPTIND
) 572 90 DN ,MVLIVN 19 NNX YD1 MVYNY 91D NPRNIYN NINNDNA
13))¥2 DXNMND NYT NNNY DT IYPNL NNIYIND 1Y nyvIn DCF nuow

dwa oXxNNY XOow MIvy DCF nvuo v 1a napn nond 1m) ,TIivy INT DY
MLXYN NNN P9 YY NIV NOIWND M VIAVYNPND N2 DN ITYN
YN MON NYIN NN /N NVNVYN TD DY NTHY) MINKD MYIPNN
NN NOIYN TIT WONY TV DN /RAIYD 1NN ROV DIPNAY 0PN
NOND ,DIVOY DMINID DIRNND NOIN TITN AT NNN NN TIT PR
(258 'nya ,)ND IND IO .549 /nya ,0W 7.109YNN NIVNDY [ NNNIT DINY
TANDONA OX NPIND MNY AR TN NIvarnn DCF nvurwa nydna ,mav
DNYNI NN NNTY VAYNIN XA DY YD NMYNVYN PN TINYD DMITN DN DY
SY 9a¥N DI P NP2 PRY OITH TPNIVNIN NIIYN .DMININ NP0 HY
MY SUNd INI) NIADD VOVYNN N IT-DY DAPNN XD 92T NHANND
NPYOVLNY YTIN VAVYNN N4 D DTN ,PWHY ; (27 'nya Technicolor |
,NOYN 0990 DYOIYN NN MULNY NN IMYNNNI MOYOYD APy |, NON
NN OT-DY TNNN NTNI L, MYYD N ANRT MR D00 D NIYIRND

ANYOLN NNMIN
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INT] DINNIN NYY NIV YPOY YVAVYNIN NYYN D NNT THPN KDY ,1ON .64
2T DY NV ;1N NYTY 35702 ,XAN) 1Y TIND D NVNVN DY NNTNHY
D2 OVINNA NN PNY INT D ;0IWNN NYTY 4 D2 , 0V P2 IR ROVIN
Sy MONNONN NIPNDNN NYT ITINHDN VIVNN N2 AN NIV N .[(})5
SV NHRTIPN INYT DY NV ;4 /D2 ,XNDP PTN POY) DINMIN DY MY MDD
NYT NNND MPPYN LTIV INT (9 'D2 ,INVP Py YY) ) VIV
N0 319P29) ,PVINVYN PYNN DX TIRNY MNP DINYD NMIVY DINNIN
MM DXTINN DYLN DINMIND NYT NNN TIYRDI DXYNN NI OVIP NI
NY DYNMIND N9 NDHION NPNMYIAN ,WITD ,NNT DY .NPIVIP DIV
DNYT NNND PPINYN ,DXINKR VIVYN NINN ,VIVYNN NI NN NN
NYTN NN P2 DXIYHN NMPYI DIPHNN YV DNAINI .DIINNNN DMIPNAI
NN DY 171N MYSNN MININ DNIND DY INA ,DYD9¥N NMLNY YN
ND) ORIV DTN ) O 4330707 R7Y DWND INI] VIVYNN N2 DYLN PYWIOY

Chancery -5 y95yn vavnn N2 9NN IMNMYTA 0 .[(5.3.2009 ,00M9
TUND AN I9IVN PN NXIN D ININ TINN 0NYLH NNMIN NNSCourts
POy Nwn 1222 mya ,Shell yr»y xd) 001780 DYV DINNVINVD
5¢ 1IN PPNV NN TNNY 927 Y Mo (26 'ya ,Technicolor |

DYTTSN YNMIN NYT NN NN LIVYNN N2 N> DCF nvrw »a Sy nyInn
ANYLN TNMIN NN GN DMVINYIN DMIPNI

Y9N YNNI HY DNHHHN INY NOIYNN TVIN (3)

nonwy ,DCF nvuow »9 Dy NUyn NN NV NOIYN D SNNNNDWN .65
NNAY YN NPIZNND PR D NNYT IR NOIWWNN TV NN ,NINYN
1Y DVYNY INT] PINKD KDY WOIN NYSND NYIN TYINA NI2NN DY NONY
YJY2 DY DIANNI NYIN YIND NI NOIYNN TYOY DIVN ,NNT .[9 /02 ,DROVP
MIYN NOIYNA ,TON KX HYIVD .NYSNN 29y DANNY NOYON> VIV NN
NNRNIN .NNSY DYIDIN MAPYI NVLIOWN DYID DIANN OINNIN VDI KD
DNV DN DXI01NN NPIND d9¥2 2NV ,MPIN ONPOUN NIONNN N
IPOYAY ,TNNIN NN D DPITSN PRI NYIOIN VINOINA TINON )NDDA

:NVN DY VPN DID-222N NIADNY 9D, MDY INPOIYN

NNN NN NN D) IO NOIYNN TYD NP DR

DY DMANN DMNPNNIA DI PN NIN ,DMOND
NYNO NN ITOW NI DD .ONNIN NN MY
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VNN N0 AN VYYD NYN DY INNa
YHYAY YWANND NPNY YVAYN YOO MINK DYDINA
AN, NIVND NN NNMD VYN NN
DY DNNOIONY NN 1PN 12 THINON P02 NRYY
ONIAND MYN DV NNMOVLPNI DY DINVN
ONDD PNY TIY INT 610 ya ,0v) 7.n910N

(5702 ,02aX NI PIY ;3 /02

NOIYNA DP901n VIVYNN NIV DXNNIN NN MNINA PTN D) N .66
PYO ,TO NVNND OPY NI OO ONNT OMNX P DN ONYN

95 YN M ONYN NN PAIRN OO yayp MBCA-Y 13.01(4)(i)
"immediately before the effectuation of the corporate ) nwon
5T Sv piny 262(h)9ryo .(action to which the shareholder objects”
XY NN PN DINMIND DXNNIN NYYON DY NDINN DX YNIPY POIN
"any element of value arising from the accomplishment or )
NNNNY NPIYON ,NNT DY .(expectation of the merger or consolidation”
,Weinberg y»y 1x7) 7252 0»2>09IPOD DXNNID NDIXRN YV INDINN NN
Hamermesh & w1 1wy .297-296 'mya ,Technicolor Il )y ;713 /nya

(121 nya ,Wachter

DCF nvow »a Yy No9yna 79180 910NN MWy YTON (4)

295 5Y PMININS DYY DMIRIN NIIVAN NINIPY DY NANINAONTNY .67
LU0 MYSN PN 12 Yo wn pva 072 .DCF nvow 19 Yy novnn
Y 0OYYNNY PN L,PIVAY MIAND PNND AN 1T1PMDON D MON
VOYNN A AT DOON N DIRNY D) NY D9OD NON 1D MIVIRD
ONYOY 1NN PIONY MIND TYUN MY NPNPITIN PNIVNI NN MITWARD
NNNNN ONY D I9ND NN NIPNT M0 IRYD 20 NV TIm
DY MTTINNNA TNIN INMNN OO NN PN WIIN NYSNA NYSINY

.MN2N NOIYN DV NDIA0N MIVRNN

NINMHND NN ONYD NDIWNN TPISPITIIN ,I2TI MINON NIAPY *Dan .68
DNA OMIPNA YN o»pnnd MY ,DCF nvov »9 by No9yNa 7780 NN
NN SYa Pa ,NOMIAD NINH NXIN NPOY NOIYI YIIN NYNNY TN

D91 1NRY NN N92N2 NN PI1Ya NWIDIY L WNND Pad NIVNN NHaNa
99030 NIND PIVAY DD .WOIN NYNNA NI DI MY YINY NN
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D501 1PN XY INMIN 19N YN NIND DY XD NNINY 7PN 1N ,INY 1T
IYNRD DI2TN D) NN NN NNN DY ISTNIND PNV MINSL JI0IND
NODIN D) HDD YNNI ,NMNNY W IN .NVDOYW NNPND NN PIYIL I TH
NPOY NNINI NNNNN DX ,TIAT .NVIY NN NN IR NAPWNN NN
NIINDD ,UIIN NYSNI NPIND NIAY WNND YSAY DNNNND 0 1D N
N NYNNA NYSINY NIINNIY TIY TRN NIV MMNPITIN YNV 1270 vy

N

NNOVN TYIMN N 27 19T 1YY DI 1D 25 DIVY W NY VPN
NPOY2 NNYIVY DNNNN NPDOVPITIN ,WIIN NYNN NVIND TYY NPOYN
DU NNV OYMINND DMWY DN XD OO NIOIND TNXN INMYNNI NYOHN)
,DOUTIN DWW DY 103N NNV ONYVY .WOIN NYSH NVIND TY NYaND
PIVND IR MDID WNNPN DY ININ PNYY WO NYSNH NNPNA MIAPN
NNIPNY ()16 MIPN INI] I NMPNA NN DMOTOINY DYDY IN NVNY
TINPITIRD DY NNNXIY NTIV 1D 92¥NY OINT 9T TV XID L[WI) NySN
.172NN Y NN ONWYD TUNI

YOI NYSNI NYNHND NININD I ,TIONN NIPNIA D ,UNTY Ty
NOIYIV NYIDIN NPOYI NNOIVY NNNNN 1D DVIAN PNO2 19IND NYIN
NN N NV NVND ISPYTIR YNV I2TH WY ,N0NIAY XNINn

mT2yn oy NwN) DCF nvorw »9 Sy No9yN N1 NIPNI I»NNN XM
INTD NI NIPNA (11 /02 ,0¥ ,0aVWNN N2 YV INYIIAP DY) ONND Prya
NIINY NPOYN NN AVIN P DY ,MPNIAN NIDINA PIVN NN OX 711D
,IPOYN NN 12YN NAIN - WIIN NYSN NIRIPD - NOY ,NMNN piva
MDON IN ,YTIND WD YN NYIND OYY2 NDIY PININXND NON Hwnd
NPOYN VNN PAY WON N PPONY NYP DY DT DMI2T A¥N3 .MINKN

.UOIN NYNNA NNIIYY NNNNND DY IIND IMNY PIYY NNIPON

PM0IN MIYD MO NVXPITIN D) NON 15 532 199 7ayn .69
NMNY NOIYNN MNIPYN NMOPVD MPYINNN ,NIPN YD SV NPTIN»ON
,DINKR IR Y TPSPITIR DY NNOYN NIV N PYN NMVO [ NIRY DY .Y
MY NOIYN NN NN MSPITIN PONN HPI2 KDY NINWNI NYYNY MIXI

9N NYINN

171NNN NINNY NN TYPITIND DXDWNN DIYNN NTIN NIPHNI
SNIT TN PN INYN OYY NYSNA IWNINY NPINA Y 1IN 1IN0 DY
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DU PIND LDOYD dYNIMNY 19D LTI XDY ,AN-INA TIY MY N2 100
NIVNN NIAN DY INPIN TYNRD DN IYNR ,NDIYN TYOD 1IN DN INDT
Y5y2 2,000-0 ANV T DY MPININ IN TPNIND NN AN 92N MIND)
YHY2Y NINN YV PINN NV DN PIYN NV IN IN LIS 29PN NN
GPYO] NOYN DY TYOD NYPIAL LOYNN N2V NNID DIVID DN NPIND

nnn . [MBCA-5 13.02(b)(1) 9yo oy w1y .7 Yv pind 262(b)(1)
MINDI NIIN DY NMIN TURD D RO PPINKN DX DNNINY RXINN
YOININX DN GPYN PIVYN NN NOIIWN MIND NNMPNN ,ANT 9PN

Randall S. Thomas, Revising the ;598 ya ,%0-2>an] NN PNV NN
.[Delaware Appraisal Statute, 3 DEL. L. REV. 1, 11 (2000)

1D DINNY OMIPN AP ,NPP09N D) MO ,IMNDT DY pinn L DOIN
NYIIIN NI2INN I NIPN XIN IIIYT VNN .5IN> KD 1Y 1IN DN 550N
NIVNN NIAN DY NN DI KD TYRD ,NIVNN NIAN DY ONXN NIAN XN

oy NYN .INDT HY PN 262(b)(3) 9°yo IXI] OXN NI2N NIYYII NINND)I

,PIVUN 1IN QN DY NOIYN TYOY 19 dnnn MBCA-S 13.02(b)(4) 9yo
.[N72n2a NYaAsNN NI 20% DY MDY UIIN MPIND IWUND AN Pa
DUNY To .pIVYN 1IN 9INY KDY DN DIAPN NN X NN MDTA NPPON
NVYINNY D ,NYIN DV DY) PIdaa prinn NVDVWN Dya OX OO VAP
NYYN RY NPIND NN L7202 VN NN )N NDIN YA MINDIN
INT) DN )OIY NIVN NN GPYY 1T 12 PR DY PIvD PNNY ORNNA
NIVNN NN AYNRD D D DY PNTHY 1315 (693 ya ,Ryan iy Sund
MY HYa .¥oIN 210 XTI DY DXNWN I1DON ,0IVN NYIN DOy v
NOIYNY TYON AR VNN NPIN HOHYIN YW PR IMNDT YV PIN N
N7VHNN NIAN OX GN PN POYI NIIND DY D290 NPNVY 19 DY DIPNIN

.DODYT) DIPONA NIND)

D90N BN IMDT OV PTN NN DNIN DDON 1D DIRNVA L, ONIVIY TUN

NIN OOYIAN YIIIN XIN NVWYN DY 1N, NINDND WO MYNND ¥INN Yo

DY L1IDIN DX IT 1ND HINNY DIPH PR D XN .0INIIIN NN VIYNN

,NDNI2 0222190 OXTTNHN TANRI NDIVD NNON NIDNIN NXIND D NTYN

NYNNA NYSINY NNND D ,0%901) DMIMN DOYNNA ,TOYND 2TD N2 YT KD
N NN WO
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NIV NINPITINR NHMPNN OX D) DN DXIPN NONM OO ,WHTY Ty .70
MY NN I WNIAPD INY NN PN N2 YHONONY PR L,NNNINND NINND
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Y220 ,NNT .DYSINY NINNN DY ANINN NIIYND YITTN PVINDIN YTINN
WINPT TAD DD DION VIPID DOYNNN Y DMIDIN 1N WD

AON DD OMIPNA

N2IYN TYD YNNY PNYND VIVYNN NP2 X111 ,0°I1T YV OMD 71
DV 109y ,NINDN WO NYSNA 10N IWINY NYIN DV NN ONWD NYaph
DNNNA NN N POYD NI2ANN DY 9NN MNWUN 19 DY 1N NYIND
MYYIIN ,MOION) AN 29 DY 19aND Y DR Novnn ,DCF nvurwd
LNONN DOIYY DIMNNN ,TINYI DAY DNV 19D (DXTITIXT IN DNINNN
D»PNNY MIVY DN DXIPN NONM NN DY .¥IIN NYSN TYIND D) YoM
NPIND NIIWYD IR )N ONY NYSNA YHINY INYN NPND DPIN MINPITIN

DY, NNINRN NORYND VNN NINN 790N 7797 nn 8D DCF nvuow »s by
.2IYNN TYO DY TPONA NNINN DVI N

NOYNN SV

TYO NVYPAD Q0N ONINA VPANN DV INTNY DX NN HDVIN 72
NN WOIN NYNNI NMIND Y NINND D NIYOLN NN D) 1D ,NIIWN
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