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I gLt

MBI Th N B HE 12, Bl OFAT 5 Tld v L& U 5 E I
AL O TNL RSB GEE KM (appraisal rights) 21T 2 2 L3 T& % (B
WO D4 [HUG it (deal price) ] & Xidi 5 ). EEUfH 2D Tl
HESHD A, URERFEIH LT T, I LTS, HHFmkto [4
IEZ:Alik% (fair value) | #RET 5 L1225,

A, BT L EH M TITbR D HAEIIOWTRETT 245, BHGE
KMER AT L 2R EDR S WIE, X [RIERME] A5 THG flitk] % &
02287259 BRG] A5, 728 21X 1 #k$ 7210 1,000 725 7235612,
FHPrAS, Mo [AIEZAME ] 13 1 FRLI00H 72 & g3 vl BIGEK
M AT LR B3RS 2155 2 &N TE L, )i otz ko T4
Efits ] A% [HGIMiG] 2 ERs 2 2#EnwiEsdY, 22T, ikH
SNAHDIE, wilt. KET T 7 = 7INOEFEEH DS, 52H 70 & 2 A%
BR7Z o 723 ac. TGRS ] 2 Fv T, dalo [RIEZMfits ] % isE L <
WHLZETHDL (RFRITM), X9 FHFI oML, 2AIF 2 AMif% 27
GUiits 2 L5 2 & 22 F awvatt (WES) (2, #HimzcH 7o 2
(robust process) & & 5 L) ICEHES T 2 12 B 7E5 9,

B BN M E OB EINE I CEMm L7 (=7 v b - F v 7]
L)) BT PV EIUE 2R T 2 F L DM TR D, AP
Wi LA R e ] T AN E LN TVl WwH T ENTE S,
CDEH) BT U AR BT EIND Y6, MRFEITZIAD L KD
IS OEERP TS N TH B EEZHNLD T, FHTIL.
INEZAliE & P 3 B0, [0 Millitg ] (B 7 a v 2 28 CoiF b,

1) WA = FILFERHE = B3 —i [M&A BIE ] & % o B ] MARR 29045105 .
158 (20184F) [MH%E] &M,
2) L. EBRZEHIT O AR E SN T Ao 2HBb ALNS (KRBT ),
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PRFAE TR ENAE) 2 VIR L <L SEICAIE 2 Mg 2 5B 5
PEBRIZZLWES D,

NEZ i OPE IOV T, DO EOREIHANE, B L > TR
SEMAEASE NS % & HIWT L 72856, BUSRESAKEEL . REIIIHRTIRET
EKBENTRE IO 2EESTLEVIREELZRLTVS (KBTI 1),
B & > TREMEDBEINT 55 ) 2 IEEHFT RIS A2 L 12> T
W5 WEMEAEINS 2 &M L72a, Emagll7abe 2038 5T
WihroZol LTH, BHPFTE, BEOEMEIZowTiE, BEEa EhIED
W 8E LT, AERME Y IET 2. DOEOFHFNE. 777 =7
DOFHFTIZ ETRHIE % o OB F ML TR L Tk,

HOAENI BT 5 AERMEOTEFTFENELL LD & ) REET D 5. Kie
DM=2TIE, TOL) BREHFFEIZFELTLI VO %0

I >k B &

¥ BURER IS N9 5 FAEE K O WS

1 EREBEROEEDEE

KEG 2 THMNT 5 L9112, Wl () PEIOKRTITL o TRB SN
B, e WEH] (business judgment rule) ASEIERA D FMEIZ 2 5,
Ihxa—wq VEBEIRZEIZT S,

. GHED KGR E N A EIE. mo S /-3k# (enhanced scrutiny) T,
Wit D5 FRFe#  (fiduciary duty) X0 #0O #A——R* O WU 13
MREICIREOFIE % 5-2 5720 DAY %2 (reasonable) {TEj% & 572D H
L0 L FEE—DTbNL TR 57,

3) See Paramount Communications, Inc. v. QVC Networks, Inc., 637 A.2d 34, 44-45 (Del.1994).
4) O LN HETEREPITONDLDILED L) LHELOMIIOWTIE, HHEM L7
v FT LI IRRALETS ] FigeY 2 ) A F105 1415, 143-1445 (20144F) % &2 S,
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FO b NIZIEREL V) Y, FEEEETIE RV D (UToHRES
1)

- C&J H
[HFEDOME]

C&JH (C&J TF T — - H—E T Xt) &, 7T =T7HNOETHY .
EBETH D, CRITOMMHEIZT7T AT, 9 b5 NIMVZI%TH 5,
EBPATHH L, AIEE CHEFRCEODYa v a7 - aLA My 2 &
CFODI vF41 - I3 L U Thhb,

A N=2FE (FAN=R - A FAPY—=XH) 12, NI 2—FDOEH:
Thbe TV =— XML OIX, FN—ADFEF CEO TH 5L,

0l44F 1 H, TRy Z7ERPMLOIISEHKL, MEOEIHEE -7z,
I Al 7. Witk C&IMDOBEMSH I EFETLH I L.
T, IISHEEBROOIKEENORHIIT LI L, 202 & 2HEE
2T 572012 AN AP EHOBERET AT A LESH LI LT
BRI L7,

4 A 4H, C&IMDAGHR ST, &5 THME FIVOEIEREE 1T
TERKRLI, LAL, L OiE, kA N— 2% CPS #MY (Fivid:
FEFRM) 1347 K L 32 NV OFiifEnsd b & FIRL T, TOREXIERL
72o Wik, TAA N Y 2 OF = LDCPSEMDOT2— - T4 1)z V R
ATo T B, & EHilT 72,

4AH16H, 2L A by 713275 FVOEIERE 247720 4 H23H, ~
P, ZORFEICIE, CPSEMOARBMAMMEAS M S LTV ni &
EERLT, REEW - 72,

5) C&J Energy Services, Inc. v City of Miami General Employees’ and Sanitation Employees’
Retirement Trust, 107 A.3d 1049 (Del.2014). diJIIHE [ ESH: - FERZEHFIIZE No.342] 74
Fa520967742H  (20164F) o

6) Completions and Productions Services division.
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4 H29H . C&IHOEF O AP I N, T LAy 71k, A4
IN=AFEE DLW ORN ARG LTze 2O, T LA My 7 LML O,
BN E L, BEI21T) TETHEE L T LA MY 7 HAHEERT L RN
7 BUUAIRS 1328 608 NIV 725 720 C&J FLOMULSIE. HAEM B I | B fi
34 (shop) 2& ) waEMET L7225, MEBT FoNA F— 3o JIE
H LT aufgtid kv EBiE L

AN ZIZRD &) BB DTN D, Thbb, A N— A T4
(Ly F-I4F24) 27 L, Z2I2CPSEM%ER L., C&IFEEL Y -
TAF M EEHSE L, CRIDOMEIISAD47T% % A+ /N— 24t
OMFFH R D53% FFAET 52 L1k b,

C&J N HEME# TR T 72012, RO Z ENEE SN T4bE, C&J
A AL ORR % Z 4 A\HT2ENTED, 205, VENIFTLA
Fy 2 THD WITHEEEZBDDLZ ENTE, CEO IS 57259,

EOFR IR DM STV 2R, FO (74 Fa—v %) —-
TN FELFESN TV, Thbb, C&IHIE. L L WEIUEEDN

SN a, BYULHOE (-3 f8—Yar-74—) X)L T,
bEOWMG| 2T LI ENTE S, MFIEHIE500 PV T, ZAUZEI
SHD227T% TH 5o

6 H24H., C&J #L DRI HURE R XA 7z W T B34 =1, W
fififz 1z 717%2-%E:iV%TLtOWW&%@ C&JI DR FD
AKBEED Z L xEMC, —HTHEPEAE L. WENXEA (25H)
IZAFEESNT,

C&IHDMTE (4 7 IWRBEFBEL) 25 GHFOELEDEFHKRL 7.
7T 2 T MOBEFERAIT (Pay - /=7 VEHE) &, BEEREsE
PRI OFFAGHI F 7213210 BRI B 1 2Hefl L e o722 & 2 H
HIZ, MAR#EY 52 L 230HMEEE L., C&I A L. o BIE I
B 5 &2 U7z C&IFIZT CICEFRL 2,

CH] o ]
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wEBHFT (LA - A M7 A4 YEHE) 3. AENGI L 7a £k
L&D ERRHRCT. RO XD 2HM %R L7,

Thabb, L7O I, B EPLREOEE % & LS4 55| %
ABETHHEIT, BHRIEEIST LT, BREICE > TRETH S LE L H1TE)
REBIERHELDL I TR LAWY,

L7n g e 2 DRI, TR SPERRS T 22T 201217
BT 5 WESEOITEIZ B 5 212 LT v iy L 2B £,
BEHINT, Mz 72563755 ) WIKIIG | 2175 2 LT & 37,

L7a MR DEO—EOHFIZBNT, 7L YEAEIX. L 7o
FIELSRR L 720 $2bb, BEIPMEMEZ~Y—7 v b - Fov 7 Oi%R
2o TV ADTHIUE, BUEHREIE. BREICHEE L7203 L AHmMIZE
LBHBIZAT) 2 ENTES, Lo BOEOODEIFICE. &1 EwEIUE
B IRT B AIE AR SN, TEHEEET L LONF | 220 T, L
B OG22 AN EZHIEE b > TV ADORLIE, x—47 v k- F
= v 7 IR R B T b 2 T Z W

BATOEINENS L) BOEIUREZ T 2 L2 11T 513 L OREE) LD
S5 EVEETH L, FOLHEDOBPTT, L) BVIGIDD - 7254,
B EIIAA N— 2 L DR | 2T EEDH T ENTED, HGIIEYG
A25HIZAFE SN, 014EDKD NI T > TV EH, ZNET ORI A
HIUTER 4 BINF X EIEERZITH) 2L hTE 2",

BAvbAUL T L7 C&JT M DR 75 B H 72 U3 | % 5889 B BRI,
FEEHIIATE L 72 LT 5 2 813 TE ARV,

7)  Seeid., at 1053.
8) Id., at 1067.

9) 1Id., at 1053.

10)  Id., at 1068-69.
11)  Id., at 1070.
12)  Id., at 1066.
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C&JI HOA 4 1E, APFEFFmC~Y—7 v b F v 7 (BEWN
BINECHmMT 52 8) #17b T, BEEEL. ~—r v b FzvoE
ToTWhhrol 72720, AHFEMICIE FO FRIEDMT S n, KR b 1Y
L5120 D0, MOBWEHFENDLZ ERIFESN TR o2k
VR Ao AETIR, BEIAEZICENMAEAL T, MoBEIEERIIH S
NTWZdro 7tz BHFTAS. S0 SMO B ICHMT 2 X ) IH L TH,
D EIEERIIH EN RS,

REEIZBWTIE, SHFENFHE RIS, RIS TIEH 05, ~—7 v k-
Fxw 2 A FPINT W EEHT 5 2 LD TH 5o ERBHEEK IOV
THET BB, FHFHE, BN~ —7 v b - F oy 7 O EDT
WHEWRDEESLHY,

2 REHEERA
20154, 77 v = THOREEHAFTE, 3 -7 1 VHREH L7,

s =g
d— 1 YEFICBWTC, #FEEHET (7Y FL - 7Yy —VEHE)

13)  See In re Pennaco Energy, Inc., 787 A.2d 691 (Del.Ch.2001). ~*F 24t («RF 23 TF T —%)
Ex gyt (v A NA) L OMTEIEBZR D S N2hs NS attiz, v IV
AL OTEWIHET L TBY . AR OMEERTIC, o BINE B L Ch oz, A
P IRE LSRG FN TR, v T Y vk E B A R ERY L) wE&Ic, &
DOHERMT 2 2 L3R O 5N Tz FHI B D 3 %725 720 AHFRKORE
(20004£12H22H) 5 A EAM T O (2001451 H8 H) T, —EDMENS -7z, i
Hix, RFTHORFHREDT D 2 IEH YTV A EREB L, MOENEZEF L o722k
IMERFTFIENL T 5 L TR L. 1 H 8 HICHM SN RREMN T DEILD 25K L7225, i
SEEFECHI TSRS O R 2 FEH L 72,

TV — Y ZEMI B B EEEE AT OHR S B (T L — v XA OB R S L EINE DR
TEY L7 A R RIONILT 5 L v ) Fgt g L o Tz, AR SNZZHE NI DWW TIHKRS
LMD 58 - 72D, MOBEIEZEY Lk h o7z, HEHEER IR BEONE |2 E35 5 &
ANIB DT 2 B), See In re Plains Exploration & Production Co. Stockholder Litigation,
2013 WL 1909124, at *5 (Del.Ch.2013).

14)  Corwin v. KKR Financial Holdings LLC, 125 A.3d 304 (Del.2015). f1 A [k E &L 5
DERF ORI WHFEH21467718 8, 228 (20174F) I ME [RESH: - GERUE I BIT 78
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F. TIRMETIR] FIEMRO 2 WHREOBLHAS, T BREE2) 2T
EPERAKR L 720T, EEHWEIASEE S5 ] v H R R L7,

T LR L7z REHEHIT (LA - 2 L T4 YEHE) ko XS A
Wiz L7z $hbb, MEITREMLZ 2T, HlEE2) 2 ThiEEL
WA, RREHERAISHEA I NS, LI ELHICERT I8, 27
WL 7uyOffifix$8n ) 2 L2k LEEIETEERT 525, WOhDH
EDRRFEELEENT WD, T, 2/ AR 70 1%, kT & s
X LT, WIS TS BRI, EIEOIZ L AFEE G R DTODLD
TH5"Y,

TR REDFEEDORIZ % S WIE NI W T FIERRD WD,
BHAHT, BHC GREREEZT 2T HlE T LA, biubiud
FAE, BB L ARHEEER TR POFAEZMF L) L LTERT, e
IR, RIS OV CERIEC X 25 % o R R O JRE TR ST
L7222 A CHAT 2 2 LITHE TR Ve FREM. B 2% AN
BOPIEEGT B ODEEIR U feld, S HI R A Ak 12 22 27

PUbo Xoic, m\EHpTIX, ML T 6T, FIEMRDO RV
FA, TIERE 729 2Ty BEGRIEOREDHRIZR S WG| %
AR L72HE T, BEHRERI2SSA SNA L) EXTaR LT, 2DX
A= 4 VEHOD L TR, AT T L2B T B ICH T 2 FT
BREAEINT 5 2 L IETERWEA Y A=y YEHIEH SN FE
BleLC, VL IHEM (IU5) #db,

LROBMESE A I N TIUE, I— T 4 VEHITEH SN2 WA, 20
AT BT 2 BB KA § 2 eI K725 5 (BLTFo

No.365] #E2159566E (20184F),
15)  In re KKR Financial Holdings LLC Shareholder Litigation., 101 A.3d 980, 1003 (Del.Ch.2014).
16) 125 A.3d at 312.
17)  1Id., at 312-13.
18)  Id., at 313-14.
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BHB 2 M) o

CTF Y TN T — b =
[(HEDOME]

FEOFEE L, =87 =% (FAFE T 77 = 7O TH Y . B
HThHL) OETHD ., RO RSO ETH L,

F—737 —411E.IPO (Initial Public Offering) %320144F 4 H 247 L7225,
[ 9 HIZiE, £ 77 Vi oM TaORm?E Sz, 2016429 H, &
==t F T I NAIE, AFOHERE TR S YL 2 ETEE L, 2016
FI3H28H, AT 7NV, A—23T —%% 1 HH72D 9 ~10 FIVTEILT
5T ERRELT

ZIZTy =T = oS BBT7 FXA =L LT, A5 R
N (BFZVAD - X= F=X) BBEL, AFVAMNEI. 3HNH2S 4
BISHIZHT T, =7 v b - Fov 2 %4070 A5 YA DML 714
ORI EINE O ) b 4 AR RFFERR MG L7225, 20 4413, 4
AILHECTICHRN T A6 L7z,

4H5H, =T —%LiZ, #F¥VANEERL, T 7 VAR S
B 2 &I L 72 4 A14H. 49 7 Vi, B & LT 1k
H72D1030 RV EREL 2o d =37 —Hid, 5 7 VAWM %
5 Lize =T —HOWEEERI- b2 d T 7 Vit & O H 125720

S5H1IH. 7% AME, WHNIEKTL 72T AA - FE=F VY ERL
7o BHI6H. 4 —/37 —%tid, ZERFHELREL, 5o av A%
BT A E LB WEDEMFERR L. 6 H13H, 7 7 Vvitll k558
BEMTET T 58, =37 43 F T 7 Wit oe TSl 572,

B MELTELCE, a—y 1 VEEIE, &HEE2515% )7 1I2kEow
TAREMTPIThIL, HRERSTFHEL L TEHIET 355 AIC0#A S

19)  van der Fluit v. Yates, 2017 WL 5953514 (Del.Ch.2017).
20)  Del Code Ann. tit. 8, § 251 (h).
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N2, SHOMKDPENE MR SN GE, MEOKESH 72 L E
AHIENTEDLDNLTH D,

Wi Th B 4 — /37 = ORHHERIE AR HEE RS 2 s
EFEE L. HTOHY. T (motion to dismiss) #4175 720
CHI#r]

777 2 TMNOEFEEFT (B T X)) — - ) =T ZAHHE) 1. K
DL RHMERL, AMEca—y 1 YEHEZEHAL 2557,

Tabb, 6 HISHICAREMIHR T LcL &, + =37 =tk
KOKST8% AR S T 7z? oo B E, 4 =87 —fokED Rt
AR L& REF TS AEREB T2 o720 T, KFZiza—
4 EEIGER S v, EEEET Y, e FAERFEOREKIT, +—
N = HFDOREHBAS, F=T) - A =V ET Ly T A TAF =757
CEERBRFEICEMN PR o (MBI, F—8T OIS T, FAto
R TLH 5], M, MBI ZHEBE SN TEY, +—37 —%
WCBILRMEOF T a2 F 37 MWVEOF T a VITBETES, W
IMBEEHTVDLETH D, F =7 —HOBREIL. KHHIFZAK
W B EIZODWVWTRMRTE Lo lze WEx, a—v 4 EEICEED
WCHITAKD2 2 LA TE LW,

PLED X912, BRENOBIRICAED S - 720 T, M FEEHFTL, A0
23— 4 VEEEEA L o7 LA L, Fimms LTIE, STFORILT
RO, RS AT =1 OERICIE, B OEEFRBE DR
25T 5H% (exculpatory provision) 754 - 72D T CKE®D FHath
DEHKIGEFFEL025 () (D 2RI E T2 R0BHENRIT N T VD

21)  See In re Volcano Corporation Stockholder Litigation, 143 A.3d 727 (Del.Ch.2016). {7 — A
[ E AL - FERCIRIBIIFSE No.364 ] #di:52156%545H (20184F)

22) 2017 WL 5953514, at *5.

23)  Id, at*7.

24) 1d., at *8.

25)  Del Code Ann. tit. 8, §102 (b) (7).
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ZED%WT) | EEIGEOHBENOEN % FET 2 LENH 720N R
B Z0 L) BFH—TF bbb, I OEPESFIERREZA L TV
D A=V ETAF=DF =X —HORFHEE L/ L. FIERRO%
W SE LB ICE D 2 T T ARIERTG 20 &8 L2k
—%FEL TR o205 TH LY,

L7 Ty bz a—y 1 VERPEH S Ao 728 LTH, BUHE
OPRN R EREA T (. WEITBH L TV D (IEICHREERE LT
) BROP . EEERAEIT R RV S,

T AT

UTFTHRNT AT 7 2FMHICBNT, TI 7 = 7INOmEFHFTE,
BIREDHREIC L o TRFES N2 & LTH . Bk aBifg % v TR
BHEOEDIREZ NS E T 2OTHIUL, BifFRIKE SN2 L %25
ML ZawvE ) HliE R L7z REIIE. KIFEIE KRT 2 050 L v
IBEPPE L G2 0N TR o725 TH L, Hifkr W CRFHOE
JREZWESETVY, REANOBIRICHEDNH - 720 L7zga. 3R
IR AIEL T ST RWES 9,

BT 2 FMOFEOBMBEIIROEBY THDH, 19934£6 A H11H1Z
PF T H Yy 72kt (Fry 780 7109 28) L=y v bk (O
=Yy %) LEoMT, BT LERThN,

199446 H29H . > ¥ 7 ool 2 E, N—1) ¥ b it oG
KKl Lz % 7 2tkobkFEE, X 1S 720 3= > b U Hokk
K027k (1350 FWVAIZHYS T 2) 2L Z &1k 5,

A= UFt (=F Y X T4 v st A vy 7 AT L TEIL

26)  See eg, Lyman Johnson, “The reconfiguring of Revlon” in Hill and Davidoff Solomon (eds).
Research Handbook on Mergers and Acquisitions 275 (2016).

27)  See 2017 WL 5953514, at *11.

28)  See Kahn v. Stern, 2017 WL 3701611, at *8 (Del.Ch.2017).

29)  Inre Santa Fe Pacific Corporation Shareholder Litigation., 669 A.2d 59 (Del.1995).
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RFEEZLTELY, 07 7 2 HORMRREZORELES L7z, =4
CHORRIZINE YUy 7o HoBRTF LIRS =4 AR
0.344% (I8 FWVICHINT %) 22T A Z LIk b,

FIT, N=Y v bty 7 otid, 10H26H. UM T RO &
INCEE L2 2 R/F Lo, Yoy 7o dobkTid, B Lkd7z0) N —
) ¥ b rodkR034kk A7 FIVICHIYST 2) 2%UTHA S &2k b,

10H30H . =4 v 4hid, v % 7 24k L ¢ Fi- 2 BIUER % L7z,
Yoy 7 o EZ LIRS = A OK0407HE (20 FIVICHHY
T5) 22 WMAZLIlhb, LarL, vy 7otk 11IH2H, 20t
ZxMro7z.

ZFZT, a=F E 1TH9H. 571%ICHIL T 5 > & 7 okl o
% FRRE 32 AFEM T 25 L7 (Bl 1 #7220 3141750
FV7Zo7)e ABEMNBOAEH (% 7 20 okEX 1D
= A OBRR035MEE ZITMD Z L2k b) bFESN TV,

11A22H, %> % 7 2o, BREICH LT, =% skt
R LZ2VWE ) IZEIE L, 1TH28HZIE, 94 - 77 v 28 L7,

12A14H, > % 7 2 thid, R ERZOMMELBEO 1 A27H L
THZEICL7ze 2=F YAEiE, 12H16H. AHEMNITOMRZEE L, #
FED1HI9HEF T L7z,

12A18H. N=1) ¥ bbby v 5 7 243, HOAHENELEETL S
ETEE LT, 33%ICHNST 20 ¥ 7 ot mEkkR ONUE % IR E 5
ABEMT 24T ARSI N (Ml 1720 BE20800),
0%, vy T oAbE =) v b AL DOBTEEIITOND I ETE
ENTWize g 72 oMREIZ 1S/ N—1) > b o048k
(2060 FVICHINS T %) 2T S. AN, oy 725, &
FVHEIIRE LA T AN Y E, N—1) ¥ b Az, RS L T5,00077
FVESHS 2 E S HESN TV,

19954F 1 H18H ., =4 v #tix. ¥ 2% 7 2O T RToOMKE LR LT
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Bz SR EMT 2 MG L7z (B IE 1 kS 72D 1850 FviEo72),
1 H228., Yo% 7 ool SRSE, BREICH LT 224 sickkalls
UL ZWE ) IZBIET L & 2Pk L 72,

1H24H, N=D v hotbe oy 7 o4t TG00 EEERL
720 BNEHBEMTOR, AP ERS NS T TOM, 10005#% EBRET S
Py T HOMRKES Y T IR T AT LIS Lz, N v b U
EH Uy T otid, RTIAINBIAHE T 542 % 7 2 ko2 7 L
Fo—AIERE L2 L b AE Lz, FRE vy 7 okl —1) v b ot
DEPHICEBT A2 L EEH LTV,

LA3IH, =4 YA AHEMITEREIL/:, 2A7H, ¥ 7 o4t
DOREELAPEE KRR L 720

REDOFEEZT > & 7 2t oMFETH 5. FHEE Yy 7 A OHGEH
RE, 2= A LT AEET, MY AP R Lo L ER L7,
CH) b ]

7T L T MOREEAF (/) —~<v - XY—FHE) 3. kDL HH
WizxRL7zo Thbb, v 7ottobkEIE, Hry 7 otbenN—1)
b e OEGEERRT BB, B RS L= A SR LTk % & o
2 EEARTHIEIRDOEN TV o7z o5 7 oMok EF. N
=) b AEBHTAEILEEIRT D L) ITKOSNTWZTTH S,
------ P2y T HOBREIIEHFICOVTEARLZIGREE R VO T, bitbi
& (BT KR ENT LML Y,

—  BHGHRHE & 20 il

1 597N
2 Tk 7z X912, BT Lk, B RICxT 3§ 4 BB NS
TAHZEIFMEETE WS S, i, Sfhdd, BRFICHNE TG RIE %

30) Id., at 68.
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HAELTw2Y, bREFEDGERELZTHE L. BHTPES 2R [4
B2l ] 25 T MRS ] %2 ERAUE, EHGERMEZ 47 L 224k R 3805 %
ZIBHZENTELY,

BHFNE, BROETHICBIT 2% [AELRMIE] %due Lz iriud
%5 R AHS, RIERIRE & 1d, St oMk EAmE (going concern value :
FRF vy v a - 7a—0BEE) OZETHEEEZLNTVEY, L
7eht o Ty AIERMIEIIEY Y — (FHFEZR) ETNT. P &
PERSEL D, FFEL L LW SNLME] 2B T, AERMEE
P LA U b (SAkE262% ()Y B,

DCF % (Discounted Cash Flow Analysis) % 45kt o221l % & 1
L7242 T, 1#kH72 0 ofitsz kDD 2 L I3THETH 5, DCF % 5
Ba. BCHPTIE. YFES SR SNFEMEBILE L 220 . 321 S h 7250
DIH)BLBETEZ) B E Az LTws (AOLHEM (Z), /—7 7
7 NEME (Z2) 23H),

DCF I3, BETEZVWHEZ A > 7y b L7256, HEHE &N 5%
ZEHEEEZ R DDIZR D &) MEDDH D, DCF Fx v T, AIE %A
WOEEZIERICERT A L3AESH 2 ETRZVEVZDE UEnk )%
MIREASH B DT, FHIFTE DCF #: % F 72854, HH S N7l AT il
ERELTEHL TV AVAEHERLTWE, AT ), REHITOL I %
T7AFT Y ADHEMRTEZR, 72T HA - FE=F yRETHIE, A%
flitg o [#PH] 2RTICT ER0Y,

ZFIT, FEHENDOE, B, 797 = 7N OB FEIH S, 5587

31)  See Del Code Ann. tit. 8, § 262.

32)  FMPTIE. FIRA S ORER, BICHEME S 2o T ea. $iEE2 5 2 5 RS 5.

33)  See eg, Union Illinois 1995 Investment Limited Partnership v. Union Financial Group, Ltd.,
847 A.2d 340, 356 (Del.Ch.2004).

34)  See Del Code Ann. tit. 8, §262 (h).

35)  See Guhan Subramanian, “Using the Deal Price for Determining ‘Fair Value’ in Appraisal
Proceedings” (2017) at 22 (ssrn.com/abstract=2911880).
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T AHGHER S o 7oA, TG kg ) 2 T, #kalo [ 2R 2 i
FRELTCVWLIETHDL (BRRIM), Tok~—7v b Fxv7hfT
HBNTW 72D TH UL, B Ml ZEF NI £ > T S/ Alitk TH
rvz Y, 1T TlR~REEHI, 208D Rflilkid St oBHR 2+ K
WL 7ol THh B EE 2 5B DT, BHFHHRORIE A ME %2 HET
Bz THG ARG ) 2 v 2 & idics 27,

il L7z & 912, RIEZRMEIIE Y F P —=2F TN wo T, B it 2
5YF VR ERT LIUEND L, BHHPPE (FTFIAXRX—F - 7147 1)
77 ¥ FIZFAIS N BEA ., WGl 5 ¥+ ¥ — 242 S ik p o 723561
D%\, M, FESLLE) LOAHOBEITIE, 2T —D5ETLET
BEN D, WHIIIEA S Y F Y — 2GRS 50D 5 A, BHIMIHEIEF
NTWET LI T AL RND LR ENEIL R HEEIRA LN EY

36) See DFC, 172 A.3d at 366.

37)  ZOX)BRREFEERBHTAE 2 8 1E (ZOPREFFEICL B L TG UIE] 25 [A1E%R
filitg] O LRIZ%20T) BRGERMETHT 24 02y 74 722281057259,
See Lawrence A. Hamermesh and Michael L. Wachter, “The Fair Value of Cornfields in
Delaware Appraisal Law” (2005) 31 The Journal of Corporation Law 119, 153; Lawrence A.
Hamermesh and Michael L. Wachter, “Rationalizing Appraisal Standards in Compulsory
Buyouts” (2009) 50 Boston College Law Review 1021, 1056-57.

HIRAMAL B FEFH TITONLGE, WERIEEEZTIA vy T4 72525 X&TIE
ZOOT, DHRENZBWTY, RIERMELRET LB, ¥ F Y — 2RI LIRS0
RSN TV 5, HEFRE [HRXEIGERED T 7 7 = 7 HH G O RFEIE ] EAT5
gt [ M O RRE—EART S E OWHEANDRT—2019F ) 383H. 4315 (I
FEREHAL. 20184F) . SFFE TR HIGTRIE DR & HIUIAS HE O#F IE%ER] 328-329H
(e, 20134F) &,

EIMES 2 ZECTHL O L2 oz b ML o CRIHIZ A 2725 9 o KRETIE,
BEIHE RS > )Y = ER SN2 DCFERHw LN LzEpI Tk, BHEE2SH R
ERAIEIZ DWW TOFHIR > F ¥ — DRI DV T OE R SN BHFHIEE A VT,
FarayHEgE (W1), vLgHg (U5), AOLFHE (Z), /=257 Mk (22) %
ZHE, LPS Fff (Z3) Tld (AFMRFHER LD L TEITbIFNEA) L
53 F T =D OWTEANPE SN L o720 T, WIS 2+ = ER S e h o
Too MFANPED L) BEHERCER RS 200 EEI R 5,

38) FatuoryIfy (M1) 20, LPSHEME (Z3) TIE (AHFFEFEESHLE ) LTEID
FhNFBITHLIb b5 T) Mkl )y F Y-k snahro7, VL 55
fr (U5) Tk (AFFRFEERM LS LCEIESITONIZROITIZ AT BG Mg 5 >
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EHTREEHLE LT B RSHAEIMICHFS LY+ Y — ofddE
By a_Eidnw, LEETAFFHNH LY, 0%, RIERfi (St
MFEASEMfE) 12, — DY F V=2 HEOLREZLPERIN TV,

BAFTEEEPIELILTEDLIRRA) Y MBHLDD, 29T 52
ET, =V ry— - ARAMEENT LI ENTE, ZORAMEMED
WindaeEZONL, TOXHICLTHML 2. ORIERMIE (&
HOMBEEEME) 1CEITND 00 (29 THIUTERIEW), Th
Eh. @I SAELL (29 THIUL, DERMEIIEET AT, #hs
nb) bDhe

BEOVUGELFFT L0 L LT, BN L7 AfifE L, flifl %8s <58
T 2RO LRETH L0 0, RIERMIKICIZEDT. HEHRTLIRETH
b, LB ERDDH B,

fifi. &% PE 7 7 ¥ FICFEHIT 286, AIE 2 Mif& ($005 [iits & [ U
FHCTHDLEPEEINTZHOANLL ALNLS. ZOZ LT -V 2y —-
T AN ORI L o THINT 2l IES0E 2 fifs Gikbed2EflifE) (&5
FEBRL ) LW EZ FE2HRAFRE > Twb 2L 2Ry (RS
FEHFTAZ DL D Rt L 52 LICEMEELTWEY),

M5, EFEETIE. 20184 E DY T, AIE R M % ET A, &
PERRESNDHIO [ThGME D] 2 vz (LFo 7V — ke %
o ZOXHI2T 5 L. RIERMAE TG Mt £ D IERWEEICR 2 L. U]
fitgs (O TIEEH T oL R) OFREUPRTTLI LR D7EHHe T
v x TINOREEHFTA, S FEFHFT ORI G LT LD &9 2kl 4R

;T = hERR S Tz,
B, Z3HEMFLIU L~ 5 FHEORRIE, W6 TEEOTRLT 5,

39) See Lawrence A. Hamermesh and Michael L. Wachter, “Finding the Right Balance in
Appraisal Litigation; Deal Price, Deal Process, and Synergies” (2018) 73 The Business Lawyer
961, 1004.

40)  Seeid., at 997-98.

41)  #RH - miBE (37) 425HZH,



(1209) WEEPUC B 2 WSO8 O HLH 201
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- T =

777 2 7T INOEEERAI (FF T4 A - A5 —FHE) &, 7V—
NHFIZB VT, AT 2 RO EE 2 5HI030H M (201545 1 A
26H~ 2 H24H. &Bt05eTHIZ5 B18H) ottt Dy THh % 1713
Fov] SRRk 72 & hoE L7 (UG Ml 1E [24.67 BV 72572)0

WEMEEAS Y F T — 2R LEE LT, Y F Y =D 0B E0
2008 KV & ¥ F T =D WBEDIS32 NIV EAE L Sz ds, FHpridsh
o [1820 Fv] ZHA LAY,

L2 L. #HPNE, 2O E AL MRS L o7 B 1IT, ¥ F T —
REETLBRIGRI)PELTLE ) NS TH S, 212, WHHIED S ¥
D REERLE,S SHII -T2y Y — - T X OHEEEE O LD
HEDOTHDL L), £TT, FHFTIL, BHOEROREL T TV
TG O SR 2 Ml 2 RS iR B OGN 4 B & o 2,

20184E10H 3 Hy 2 &9 - FEE A o2 7 I 7 A -
) IARBENSY TIHR - Fa) niE, AHARNOT V- HO
FRffilE, NI 2 TES & FRET 5, 28%56, 112, B
WAk, WREHTOHEEAMME & A CEHET 5 72012, %Mmﬁ*ﬂffa%ﬁfﬁ#n

SHOIERHDOERZIHL D) LT 5D, AHARIOMMIZIZ. F0 X
7&']‘ﬁi&fﬁﬁﬁ%é%L’thcwﬁ%f%%“o 5212, ABFAEN ORI,

42)  See Verition Partners Master Fund Ltd., v. Aruba Networks, Inc., 2018 WL 922139 (Del.
Ch.2018).

43)  Seeid., at *2, *45.

44)  Seeid., at *4, *55.

45)  Corrected Brief of Amici Curiae Professors Audra Boone, Brain Broughman, Albert Choi,
Jesse Fried, Mira Ganor, Antonio Macias, and Noah Stoffman in Support of Appellant and
Reversal.

46)  Seeid., at 5.
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STAUCH LT, 1TA0H IR ST I A A - F2) 2% 3, 100 3
HHOT7 IAR - F2) LIZKGHT 50 Tabb. FRABOEHAK S
TR WO TEPAFEN O THHIE L & v ) F8I LT FERR O
W EMN 2D TH LR D 20T, SIAERMOMLMIX, JEAHD
TEHAT 3 BB S NS & D DR 2R S 20 & ST 5"

F72. MH20HMO7 I A A - % 20) Tid, TS OFE % A1E 2 itk
12 BEAAS, AR (A4 2571 — - FTA AT ) S
bOTHHIERHBIC EABEEZHTZE, 25ET S

RO ORUG UHiAE1324.67 KOV Th 1) o B FEFEHPTIE, B Mlitg 2 5 > F
VR PEBR LB E L CTI820 VAR L7248, #mme L Cid. [Tidsfiitg
O] THDH 1713 )V DSRIERAME 72 & g L7z,

BRL 201948 4 H16H 2 7T 7 = 7 MO R EH T oW Sz T,
DT TR 5. 2019 WL 1614026 (---A3d---+)o
[F5]

201448 A, HP#E (b 2—L v b - 2%y — Ffh) 2370 =234t (7
=N Ay M= AR ICE L7z, WiAE B TH D, TV —
Z. HP AL & W LoD, HMR LR, Mo BINE Ol % s L7z,
54 EmE R B (2 EE il L 7228, BIGEIIR Sk o 7o,

T =3t & HP 1 & O TE» H MBS v 720 flie. 7V — %0
W 231, HP 5 o B % (HIUHIE (X 1 #kdH 720 2467 P V) %52
FAND Z L2 L7z TI— N E HP A BEE AE L7, L0 BWEIL
RRIFB ST, Wil (BHF) 13201545 H18HIZZE T L7z,

47)  Seeid., at 7-8.

48)  Corrected Brief of Professors William J. Carney and Keith Sharfman as Amici Curie in
Support of Appellee and Affirmance 10.

49)  See id., at 10.

50)  Seeid., at 12.
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— PR L2 ) 3 LRS-V 1910 R V72 & R L 720 TV =231
LK FTAS DFC g & W L 72t HIUAEKRTOMAGAS [ AI1E 2 itk ] %R
FHE—DEULRFERIC 5 5 & iR L 72,

20184F 2 A 15 H A3kl 1 A IE 2 likg 113 1 BB 72 0 1713 Fov (&
PEDIEMANRN 5 T O30 H B O hisiitg O 1) 728w &R L7z,

PR ECH T I, R S 72 DCF kI & 23l 2 iV = 0o 720 5312
BAHFTIE THG UG 25 > F 2 — 2 485 L 720t | 1 1 #kd 721 1820 kv
PREHEELL. Lo L, W FEEAFTOBHE X ZOMEE Hviahrolze 3
HEE, MATTA2EPSEL L THHNTEL -V 2y — - 3R E
o L, WM S v+ Y — 2 EEBR L 72l 2 6 S I 2 DB R T 5
VEND D EEZTHIzOT, Tk OFEEHE Z L2 L7z,

KAL262520 . BT L T&0Eo%h DFER] 2B F 5TV
— RO [AIERMMIE] 2RET 5 L) IR TS, AHFoEHRDTE
NAHFEO30HMIE, AHOZTHDO3I~4DHRITH Do I OH
Wiioxt LT, N=Ta U EFRL7
CHI ]

FI v 2 TINOREFHFIIL T O XD 225 L7z (per curiam) o
Thabb, bivbiud, W FEERHFNIEBOHEROEE % 2T 5 1 Ol
ARV ETHEREZEH L7z, SHET 20 S PESHPTE (0 ifitg 2
LY FU—RERLMENS -V v — - DA MOEIHEETI LE
BdhbHEV)] R#EY ez Hiokox, [HMEOTFE % Hviz2 &)
MEBR AW L7zo oo (LI e I/ = SNNEEE [T — AT v FTU—E L
THELZEIZZ, hoffifi (-2 x> — - IA FOERIZ L > THN
T AMME] BEEN TN LIFFRERICL o TREN TV R W L E2FED
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SRELI-ZEIFEETHL, DFC gt & 7 ix, I3 %
B IENFOEHRE B 5 HINE 1 Z78F OAlME % # G-l 2 755126
Dy e FEHIT O 2 AR ED T AU, BB ECH T LG itk & B
BREVZ, W) R TIZTE R,

HE AL 7OV P & DFC HH2 B W CTHIGAMAE 23 1E 2 g % 78§
PO 2 E LS 22 5 2 E R RIB L 7o, LRI OB EIX L H 2 Tw
5L THB, oo FEEE, TR, TS OMEE, Thbb, B/E

SNAFHE T UMK SN DL L VW) BZHIZOWTER LD
THo Ty RN LG M SO R E R fifE L2 KL 72 DTH S
LI RT N0,

HP #HC i3l OBER L D L 7 V= OWTEE L K FARZ BN D
0. HP I IR SN T 2 WEEZIEABOBEHR DA L T
Too 72 ZAX HP AW H & 0 S E1I27 v — O W OIS AT L w2
LxH-oTH Y, HPAITHEIUEE 2 R4 2B DEHRE ZER L2725
Do T DL AT S NIz, 7TV — 2 (EORMMIE9.7% L5 L7z

HEIREORRMEHGRO S & TIE, GHFOBMOEE L 2T 51 O Hi it
12iE. FEABH ORI S T 22\ TAUSHT LT, HP RS, FEF IR
FREL RS L, Ta— - 740 Yo Y A% T\, EEZIENRGEERICFE A
LTz,

RIEIZBWT, KEBHFTE. 7= EOIERFAOFERIZOE L Tz
HP #3427 L2 BURE (0G filits) 2 HWwCT, €226 v+ — 2%k
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7o LB O, T = RO [AIE A% 13 1 k7201910 V72
EPET S X )T, BPEECHPTIC A Uz,

T —%EiE, bk L7z X 912, DFC H3eas i 10, [HG M55 ¥+
TV BER LM X 1B DI1910 V2 E TR L Tz, e EcH)
ik, COFREZRHALI-EVWZEE59,

I—Vxry— - DA NEEHNTL I ETHEMT AIEICOWT, REE
HETZ, B M2 SEREND [T 7Y —] 12, 20 &) filifErE
NTW LR S 5 DT, WGl S 2T — 22k L 72Atitk | 205
EHIl =V ry— - AR NOHMEEERT 5L, L) RL#E
R L TWh,

2 ALl DR

ALI (American Law Institute : 7 X 1) #3815 5) 12, SNEZMIEOHRE
HEZOWT, TI7 2 TICBITEEZTEIRLDLEZ 2R,

Thbb, ALLO [2—FRL— b - HNF 2 2AOFH : 547 & BhE] 11,
M7 M EHE RG] (arm’s-length transaction) DA, W REH ORI S
DAKEE L 7R AS A IE 2 fifits 72 L 3 L T 3™ (B oifE 2 BT 2
LIFRBO LN D),

MO BEHMIG | OWEE. TTFORRIERRIIEHTERE L, TEAE05
Wit 25 & Y 2 L AT E 2%, MESZIMA RIS SV -2 E
AP o TWBE5 9™,

PLED X9 SR FZ BT [ 8 ) P EHR I T DL, v =7 v b
F v RFIIERRDLNTVRVESTHE™,

51) See §7.22 (b).

52)  See comment c, at 316-17.

53)  See Hamermesh & Wachter, supra note 37, at 141-42.
54)  See comment d, at 319.
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- AOL #4:™
[(HFEDOME]

AOL #4313, ERA IOV THRET L Tz, S L T
CBBEPEENT. 20144E10H 121, XS4 VU4 (RS Y - a3a=
r—=3a v At ORERAH AOLALIZHl L T &7z 11H. Witko CEO %%
KR LT 2D, AOLAIINRT A 7 U H O T4t & AR RFFEEH % it
L7zo AOL#HIE, 12H 9 HIZ, MESHOIT A F ¥ X MEL b RFEMEIC
DWW Cifeam L 720

20154E 1 A, AOLfEfEEHIZ, NT AV U4 E OEEFBEAIZOWV T
Fw L 720 MEASHRAL, AOL Lo RMMIE LA L72e 3HD2H 4 HIZIT T,
AOL th & RT A4 U3 OM T, SFERA IS 5 #mA v 72, AOL #h1d
F—rvareitbhbienwl elilL,

TAF v A MEIX. 4 A 8 HIZ AOL #L: & Fh % PREFELF % Ffikh L 7225, &K
DEREICHET Z &2 W& L7z 4 HAI3H. AOLfHiE, NF A4 v izt
DTF—=FINDOT 72 A%ZF L7ze 5H8H. NF 4V UFid, AOL#EIZ
xt L CIBET, Bt & LC 1 #kH 7204700 L% $%E L 72, AOL #hi
WIREL72o NI AV U, 1S 72D BL45000 V&2 3309 2 &2
BEL7

5 HI1H. AOL O IR &1L, NI A4 Vi oAz onT, &
Fi s & ONERE - B 7 RoNA = L L 7o MU &d, A0z a5

55)  In re appraisal of AOL Inc., 2018 WL 1037450 (Del.Ch.2018).
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HIZOWT, kD XD 2258 L7,

Thabb, RAMORRO L LTk, AT ARATSFTHY . BEIE
FAT NI 22 ks 2 7R3 I B O FEHLC 22 & 20\ L HIFS 57 e =7 b
Ty IR Z L ERFEERHE RO [REKED [Z20]
TNEMX Y RN 7722 L 2EETuUE, - W5 [fifids 5 25 1F 7 Al %
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ARUETIE, HFEFIE, DCF EHMlifiE % 5§ 2 B O FETH L 2 LI
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PN, NFA U AWK ERRE L (72770, 202 L RIESEm
BRI Lo LEFME N TH Y, AHEHOREISEHOET

56) Id., at *8.

57) Id., at *9.

58)  See id., at *7, *10.
59)  Seeid., at *21.
60)  See id., at *9.
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61)  Seeid., at *21.
62)  See Re: In re appraisal of AOL Inc., 2018 WL 3913775 (Del.Ch.2018).
63) f&H. 47.08 FIVIZETIE S 17z,
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64)  DFC Global Corporation v. Muirfield Value Partners, L.P., 172 A.3d 346 (Del.2017). Tz
[RESAL - GERGEHIBIIFZE No.374] 3 552183 554 (20184F)
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67)  Dell, Inc., v. Magnetar Global Event Driven Master Fund Ltd., 177 A.3d 1 (Del.2017). #iHH75
M TR S - FERH BII5E No.377 ) RgHEB2191%544H (20194F) .
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68) See Guhan Subramanian, “Deal Process Design in Management Buyouts” (2016) 130
Harvard Law Review 590, 629.
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69) 177 A.3d at 5.
70) Id., at 23.
71)  1d., at 24.
72) 1d., at 29.
73) Id., at 35.
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76) Id., at 44.

77)  Blueblade Capital Opportunities LLC v. Norcraft Companies, Inc., 2018 WL 3602940 (Del.
Ch.2018).
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