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DI, BB I — i B S N A AU HLTI43H  (Force Majeure Clause) 13V 7 h 1O —
WKCHELTVLOTIE LWL W) EFROT T, 4 LEHEORTIIIEHEL B L2 a8
Han, TRBHYG, EESEI RO R T AR WA BRI T 5.

EIBS BT, 2 OHEHMAA T —F L — b AT (Boilerplate Claused) & b — %
JH (General Provisions) & DIFIEN L —HEDOFENE TN TVLONEH TH Lo NATPLIISIE
BEDREN LSO THD & SN, FEIIBEDIE & A LIFASLTND, 21T, [
PRPFHI T 5T, SO —BGHEITEELHE TR -TODOE L TZOERIREN
TWBDTHEH, B LCRY TR ARG R L1 L hd b 0h, 20 BB S
NHZERHTVENENICEDNL, EFZ, BEOEBREBAY v 7 Tholzb Ehs, 2
DEICB LA FE Tz, £ 2 CERBHECENTO—#kEHD S b, RAUHIIFHEIZOWT, B
R i BB A ET L CA LD & E 272,

HARDFHENZ B\ TRIHLIZTE (Force Majeure Clause) % #- 72 0)@’@@“(’}‘72{/520 e
CCHEREBZEXDOA V7T 2T 5IKEDOTIZH L KEOHBID S LEBHFH LWL DTH -
TEEZILRDOERATEMROZHE L L) EEZ e T L TERRT, HIBOLEFFEH P L L
T%3MEEE%E%&@anmm&uvawmmumAmo%ﬁﬂ%%%ﬁ#é:tmL
720

AP, N EXTH > T, ATHHEHINOKREZGE L omofm, FHicEho—
MeeTH L OB CE 21, BT RETESTE (Severability Clause) [ZBD B5mE 0 &LAS, &R
L7z,

%8B, ARlCBWT3EE L RS SINEFTSZEETOMEE LTFERL, E50MT
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VICI Racing, LLC v. T-Mobile USA, Inc. EF55 3 [0 X EFRIREREL IR
VICI Racing, LLC v. T-Mobile USA, Inc., 763 F.3d 273 (3rd Cir. 2014)
HHE - KEFHHE D AMBRO, GREENAWAY JR. K U HiIEHHE © BAYLSON 7A5H4,
AR TV T M B X EE HE 0D Michael M. Baylson #H B G412 L ) BEFES 5 .
PR R - Baylson 3 E

Pk BHPTrER)
[*278] ##EFHE D Baylson HHED, AFHFTOBREBR5,

I.F

KPR, AR=Y I —DL =227 - F—=2DF —F—TH5 VICI Racing LLC (LLF,
[VICI#L])) &, Z2OF —2OFEARAR Y — i b EFAELBESLTH D T-Mobile USA,
Inc. (BLF, [T-Mobile #11) & OB DKM &7 5 A4 U o #ERN K2 EFRBEFER A O T-
Mobile #:1%, FHEDT I v = 7 MXEGEIEHIICB VT, HILICH LT [*2] sLoni78H
FRVOHREARIRE L TR L T 5, JERERFRROR, dSEMEIL, P\ 250 B
FFAD VICI 1 & D DFHKI 12D T T-Mobile 1D EKE R % 78% L, VICI O RHERE K % 72
W, THH FVOEZH W E a4y U7ze THUIx L T-Mobile #11&, 228 EEMEFMTIIEL, LA
HEREOMEF S 5 & R L TR L 72 VICIHE D, ZEHICEERETHO/MENE S &
FRLTTEHI FIVOBINEIAE KD TRKZELFF (cross-appeal) L7zDTHh b,

1
VICI#HEZTCA T A H - L~y - V) =R %G o/ AR—=YH— - L= 0T - F—L0D&E
I TH B, VICI Racing, LLC v. T-Mobile USA, Inc., 921 F. Supp. 2d 317, 320 (D. Del. 2013). T
-Mobile #t13 H B AR ESF — C A 2 S EMET T - CAELTA - E5 L TWb, JA.
887.

1 7AUA - L~r - ) —XiZ, International Motor Sports Association |2 & - TFAH] SL7z—#HD AR
—V = L—ATH5b, JA. 887.
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FHOUWEE D 1L 2009 4 3 HIZ# 5. 2009, 2010, 2011 £ 3 EDL Y Y - L—AD Y =X/ |ID
WTVICI F—2DARYF—%BOTHH) T LE2DH - T, VICI #:0 Ron Meixner #1511
T-Mobile #L#EHS & %2 A - 726 VICI Racing, 921 F. Supp. 2d at 320. Meixner f151%, T-Mobile
Mz, TARH =124 5 2 & 1% T-Mobile #:12 & > THRFHIZARZ TH b, I DD,
VICI #Hig, [#%3] 7+ Vo RAT =572 /T 74 7 Vv—TRKRNVI = AG O Telematics ¥ — €
A%H 5T, T-Mobile ARy T =2 - =V A - FunNg ¥y—2hnb L5+ 77—7
5:&ﬁ@%éﬁ55#&d&ﬁ2£om (IR [*279] T VB H #1448 B%) o T-Mobile
WTWE, 74NVZAT=7Y, To74, RV 2l telematics H— EAZMIET 5 2 L 120k
MHLOA) v MIOWTHA ZRENI SN, $72, VICIH L D[ %2 LD L) I25iE,
COEY I RARHERTE B PHET SN Tzo See id. at 321-22.

A. 2

2009 43 H 30 H [**4], Wittid AR =328 (DT, T34 GRUE e LT [AKRIH
=) L)) A L7, JA 894 EIoniE X HS O IC L i, T-Mobile (&
VICI D AR —E b2 EI2E8E L, Witkid 2009, 2010, 2011 SEOT XY 5 - LY DL —
Ay =AU NOBMEBLTHEADIT—RL— b - A A=V RWFLEOMIF LI VERELT
WL BEAIREN TV, SO L UL, VICI #11E, 2009 4E3 — X U H1, 1 B T-Mobile #:
WARV =% BHOBLRVY 2O —AH—2FEA LRI R 6T, $£72, 2010 4F & 2011 4F
DY —=ANIDONWTIEENZN 2 BED T-Mobile AR —%2FHOLRVY = - L—AH —
ERALRITNER SR WVE STV, Id at 887. 72, I Liug, VICI#EiX, L—A
—OHE, FL—F—, =7 x— LA, ZOMELEHT AT L0 LI, T-Mobile #tD 1 I L7
ErzFRLa0Ehswnd oL SNTwWiz, Id at 888-89.

FIZ, OO 5.8 4121F [VICI #1i, T-Mobile #hi2, 2011 SERIHEF ARV =, 7
TTFARDPET F N7 AT = Y [ Telematics 70 275 L D726 O MG & $e4h 3 2 505 @
BHREEL LML NEGTE0L L, ZOMEHEIIARZHOZHMIM b3 > Likkis 5] &
BIESIN Tz, Id at 888. % 5.8 OBERRUHAMEL, HEHFETHML (FERINALEHHNTDH

Of:o

2 Ctelematics” &\ ) LFOBHRIZOWTHIEIIMOBEDS LTwawnl, ZHLERL UInLhoi,
LFHPFTE LTUE, CONSRIROMYERSINTWEETHERBLTBL, 2F ), [RE#E*#z T
THMERET H72000N 1 7 7 ORI RS 2852579 ] (Collins English Dictionary (10th ed.
2009), http : //dictionary.reference.com/browse/telematics Z)., F7:, (32— 2 BRHFE L AT
LAEMAGDLETHHTA I LT ARFBEROI L], T, 15 —F% v MEK, 7—% %
BT 5700BEFBEYAT AIHEICHOOLI A TORy VT2 I8 4 TVT v THR
— 2% &, C@)ﬂ%dii‘iﬂk LAl T, GPS BEFZHED 74 ¥ L ZilfE LDV HIR Y X
TADZLE/T IR oTWE, SHICTOHEITENL T, EALREAIIHAE TS, R#fiz
BLEERET L ELLDE R > T WD (Telematics, WEBOPEDIA, http : //www.webopedia.com/TERM/T
/telematics.html ZH8) o
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T-Mobile % & o TiL, D 4 55 VICI O EEHLIEZHE L Tz, BiE,
2009 4EL— AL — X UIZDOWTIE, 20094E4 A 1 HETIZ 10073%“)5,
2010 F L — AT =X DWW TIE, 201041 A1 HETIZ700 77 v, 2L T
011 FEL =AY =X VIZDWTh, 20114F 1A 1HFETIZT00 5 P,
& o Tz, Id. at 887-88.

COEHNT T, AIEEFRICEDL L 3 ODMDOELIEL H o720 55132 RIIATHSISLIET
HDo FOLEEIFIRDBY Th D,

AN FLD ORGSR EH ¢ — T LHFEEDIRT T H12H72), BB EFOTR T TAEIC
R BIRDUS & o TRATPWT b 7ede, HEBZ 2 UBLFBRILOBEITRB R
GNHEbDET D, 72721, BEEZZTZLAFELFEL () »hrLEEOHFE, MEOMH
H, RUOTPESNLEEOHMZ, MhrLFEgc, MEISEnTEMS 0L L, 2o,
(b) BEATZIT B INRAE - 2RE DI, A EORBFOBEITZHRT 20§54, £
FREEOHIH T, M 4FEEL, AEH LORBOBETERLLONLbDO LTS, [*280]
%G - AEAITIIAREZR ORI R L Vb DET D, - 0

Id. at 893.
T 147 KT HETREMSFETH ), ROMY) TH 5,

AR OFEREITHTERTH Y, b L 1 OIEHBOBED [*6], &% 7213 —H05,
EEL DOMBITARETH B LW SH72GE T, IR OFEBIE &S IZBS 5 Hr a9
BUTRE 2 BUE S BAT R 45T, D2 A LBIT R Th L b D e L, T L GEEL
DRPFATARE T H 2 URKGEHEBE IR, RO H - BHICHROEVAR ZBEIC L > THES
B2ENDHDET L,

Id. at 893.

RIS, FOE 11 & [FEOHIR] LW ) FEEOBETH Y, %112 FEETRKIXFT
RO BIET %o

N D BFE [ 2 DORIRESAOM T B HFHZ 0T 5 EEORKBEITH Y, €L Twp

BRI/ IFFTHREDP S A L LHHE - ASGE - HERZE ) 20 ORZICHE L TR

FWRE L, 277 Bv, IR HE D W THH W REER IBIERED S &, wihdy
3 ZOFIIE, T-Mobile #7225 VICI FHICHIHE Y & HA L b, FRTIERV,
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BWHOBEICHIEINE D ET 5,

Id. at 892 (KILFFHRFLITNE).

B. “Telematics’ # & < %1518

MW OFEEIC L UL, 2009 4F 4 HLIBE, Meixner RIS, 7+ V7 AT =7V, 7974 RO
RNV 25 “telematics’ DY Dk A &M< T-Mobile & 1) L 7. 1 21X, Meixner
#HEIZ, T-Mobile #:D72012, dLKkFENV T 2 - T—F —AR—V O EF] CEO L D&FEDB
FESL TR L72L [**7], 74027 29— 42 B1F 5 [telematics I T2 F—/N—V ] O
15 A\Da >y 7 NEelEaiRfit L7 L (VICI Racing, 921 F. Supp. 2d at 325 CH/fIHE #1505)),
T A NI AT = U E OEFIZE VT T-Mobile fEDOH —EADFEAAL S LI L 72, Id at 324-
26. L% L, T-Mobile ¥:i2& 5T, [RWVDIIRFEOMEEIIEIEDL L Vv 2 LI T
Ho7z0 Id at 325 CHIBIHSLERE).

C. Bt

2009 47 A 18 H, T-Mobile fEASAR Y H—%FHEDEL — A =L —AFOHKIZL h T~
Ty EHARIIRE R 2T 720 2009 4F 8 H 2 HIZ, Meixner 11 T-Mobile 0%k & & #:%#
CERFH MO L EME kol TOFEMPT, Meixner HHREIX, L— A0 —HMEEHE 2
TWwoHH 45 HRWL 60 HHE, L—ZAIZBMMTE R WIS ) Lili~7z, T-Mobile ¥ D
FOBEEIZB VT, BHOE T T-Mobile #0472 M5, 725 L — A 2B T T-Mobile D L
— AN —OWLEEHIZTHIEBENE V) DIEIRTH S ERP L7z, 1d

D. ZHIDIEHS

2010 4F 1 H 5 H, Meixner 81, RIFZFIEWT20104E 1 A 1 HETI2KLbhily

MIE 7 572\ 700 J7 BV IZDW T T-Mobile fE05HIhvax 2o T b Ba R L-EERE T-
Mobile f:123% > 725 2010 4E 1 H 7 H, T-Mobile 11, Meixner ftZICBFHEH 2R T ¥ L&
ik, ROBHIZLY VICIHASERZZERLEZ L L2 TR L, 2F Y, [*§]

VICI f14&, VICI #1728, 2011 4E30ICH5F 5 telematics 70 275 A O 728 O BERR B % $2 it
T LM EREEEHEE I T-Mobile 2B NL L9, TIT4, THANT AT =7V RUR
W BT HHEREE LT &) BEREEFER R (5.85) %17o T, &
A2, HB LA ZAICEUE, VICIHIEZD & ) R 2 M55 2 MR b Fz 2w L,
T/, FOHICOWTT I TART 4NV T AT =7 2 &R E R SRS Fz v
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L, 2 CTHFo7zZ kv, VICI #1i%, [*281) 72» 5 B % E T %X < T-Mobile #: %
FTETHOOMOED Y R— % T-Mobile #:12, 2 L722 L b vy,

Mz T, EFREZ L E LT, VICI#i, T-Mobile AV A A EDF A b & & BT
L& ETD, HLAERGEANRY MIBWT, ZALESFEBRLHRBEML L, H—L—
X%’T—AJ) :k%;ﬁ@f:o

d. JELHWEDD 7).
E. W& TOFH

2010 4F 9 F 30 H, VICI #ti%, T-Mobile #LZ M FI12, 77 7 = THRXIMTHRB L L 720
Z D ERRIX, T-Mobile #:4%, 20104E 1 H 1 HIZ VICI#EI2 700 F KV &I H) T 2B o727
DEFPEL AP LI2E ) b OT, HERME LT 1400 Jj FVERKD 72, T-Mobile fhix, I
R L, BB, ORERE LT, VICIAEZ 2RO 2 BHIZB W TG Eo#BZEITL T
HTWwEERLZ, 2% 0, (1) T-Mobile HATAR V¥ — 2 B0 5 HAEE Z 21 T 5 R H
L=t 52k aBo722 8, W2, [*#9] (2) T-Mobile #:12 HEIHE X — 4 — 3 412
®35 telematics UV A AERMET LI E B 722 & TH D, T-Mobile £Lix F 72, VICI #1112
x LT, FERRIEE IR R O Pk L ok e b B L2 Tz,

HERIH L, WNFEH I [FERFERIC X 2 FEEWA S (joint proposed pretrial order) |
LT CORVEIEROLY v a V2o, FUFEED, FHELOGFH, HELOS

FEREFRHEIII BT, VICI HOBERMIC T 2 3R CERE, 565 1.2 A EERESH
% 1400 5 FIVOERHIZT 2R EEERESFFHTH L L V) HIZOAFLTEHDTH 72,
T-Mobile £t 1% 11.2 5 OB 5 % VICI 4O EFRIZD W THib 72 5 5 72, T-Mobile i,
VICI EAPEEZBRKT 202 B olz b v ) HIZOoWT, BEHifiE LTI TERLZ»o720,
FHEETOLFRL P o7, & LA, T-Mobile thid, D 5.8 5 (telematics HE) T AT
DEFN L o TREMBLFEMETH S L ) AL L Tz, BlL, 5.8 L0 HATARE & RAE
ENB%S, TOREIEZOEHEEPPITARTHD L) DTH S, T-Mobile t1id, 5845
WETIIZOZMIPITARETH L OT, MR LT, i, BUIREIEAAH L4018 E R 4
RO DLUEDNH D L ER L /2o T-Mobile #Hix F 72, VICI#E2S, 72 V7 AT—=Fr, 7o7
A BBV 255 telematics €2 F A X R T HHEREZFMPIE L TwEERIFLZEIZL
5T, AP TR SRk b B LA,

4 HWEIE, ZOFEKMHFROFERIZOVTIZRT, T-Mobile ¥ & ZDHHFIZOWTIF EFRL Thzw,
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20134F2 11 H, ##iE, VICTHBEFOHRZ T L7z, RIS a8iEnERICB
WG, Mk, REMIZ FHERRE L BN KR R L. RO E I L UL, T-Mobile # 1
201041 H 1 HIZT700 77 FVOFEB ST ONZXH B o7 L2 L ) EEIER L (VicT
Racing, 921 F. Supp. 2d at 334), H¥KiZF 72, FES58FKIIRMEDNFTHY, L THIHEFE
ICRS L THZ20HVFE VS IFEN RV ET L 720 Id at 328-29. HIFROHEEFIEIZ LT
DK DELL S NAHENZ, T-Mobile DN F i +:, Robert Hines K43, 55 5.8 51220\ T
Meixner KL 557 LTHBY, Meixner KOFE I LML, &5FF12 T-Mobile D A % v 7 A3
L7z&ZATIX, %65.85:137:72, [T-Mobile #L25 VICI #i2 & > THE— (exclusive) T - T,
VICI 12 2 0 SRSEE 2 e L CHOBBREL 2T Z LIETELG, ZH0H L]
BT TH D, WBMIROWAHELREICELL, 2F0, £585F0UFR [HF I
[%282] AVMATECT, MOEPOHE—-DIE-> &) LEBEREZRE TRV 30OTHDY,
(e*11] TR7% - 2B R ) FEARINL | bDTH->T, 22U EORLE - BEREHLHE
ZLTC, ZWEOKRBEHREL TH, S8RICHINDILEOERZ EH) I LTHLRIZT 5
MBEPROPBRTHZVE WS 2L THo72, Id at 326.

COL)BEEIGELZ) AT, I, T-Mobile 0 F8R, D F Y, 727755 5.8 &% LA
MHFES 2 L9 ICHRT 2050 2 \ZFAFIISEN ARG L0 TH D L v ) FEERIF72, FFicH
BIZROHWT 2R L TV b, KIC [T-Mobile fLD5 5.8 Sci2xf 4 5 EBNHEMBELEHEL LD TH
5L LT, Lo XiuE, ZoTBIMEE VICI A [FERmICIRS ] L
AT &, Wi, VICIHDZZOZ L E2H->Twiz, 3 LAEMARETHo/2L ) T LITEN
o Tnewv], 2LC, Wi, REHOE 147 5 GEETTREMSLIE) 1I20E-C, #5845

% orHE L 720 Id. at 330.

VICI OB A F FEIERL AL L 72D TH 5 &\ 9 T-Mobile #:DFERIZH LT, #EITKD
HMWr % L7z VICIAEE 2009 4T — X I2BWTL—A%$ 5 LW HHL R Lo 721T
nEd, ZOARAMEAIZRXORTHAFRE (8 1325%) KESWTESfkshs L L, 20
e LTk, [*12] L= 7 —3HERL > THEBEZITTBY, 2, VICIHEZFOED
WA TR o TS ThHDH E L2, Id at 332.

THERERICE LT, ##iE, T-Mobile #OFKE K 2 BHIZ, VICT #2435 700 77 Fv
DOHIFFFILEIEE  (expectation damages) DZIAEFEA L7zo ZOMESTIAORILE LT, ¥k
1X, VICIAEAS, 2009 4E3 — X ZBWTRETZHRD OB 720, 72, 20104£3 —X
YODOMEMGER D 725, 700 T RVOLIEH T L TWzZ & ZFEE L. 1d

5 FIUHEINZEEE R, RFFRERICEBIT 5 T-Mobile LD EiR & IFITFE VR CHETH 5, ZHLEOTFIC
BT 2MLEEDOERIZOVTHLNIFIET LSRR SN,
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BEZPPE L 2 F T Tl wirh e b, kL, T-Mobile #LA A # T MM % 3% - 72 £,
VICI #H I IEE A BT 2 B o 72 & DIl L7z, B2 1, 2010 4 — X 2 R UM 2011 4
=AW T, KDYV DAA VARV =% /O L) T 5ENEBLTCTHbS, Id. B
LT, 3, VICIHIZE 512700 5 FVoEEEY B L TR 52 L I3EE Lz, M
HEAFEFUCBWTHAL T3 &2 A2, [H#HEBRERMESE (quasi liquidated dam-
ages) | & HIHAIER 11 §l2hE > T VICI #E12 1400 5 BV dHbn b 2 L 28Dl L v e L
TWh, TOMMEIE, L [AHBICKE ], $ITRRS [#E], H25 0 -] &%
b EN)BDTH o7z, Id at 334 n.22.

24 25 B D P AR THERR L 720

M. FHEEE

VICI D FRIKIL 28 U.S.C.§1332 125D { HNEEAHE M A #EME © 9k L 720 T-Mobile #1154k
ThHOT, [#*13] FHINR T2 5P &8 CINDINRTH %o Zambelli Fireworks Mfg.
Co., Inc. v. Wood, 592 F.3d 412, 419 (3d Cir. 2010). T-Mobile &7 7 7 = TH TR S, F72
LEFEHAE T M UINCE, Lo T, MEHETREOBE®RK I T Iz T - 73V b
YHENOMETH 5o VICI HUIHREMEA (a limited liability company) T&H 5 DT, Z Otk
BAMNETH 2 I N2OMOMNETH D, Id at 418. VICI L OME— D% Hix Ron Meixner T
HY, WiE7ay FSHETH L. @22, VICI thid, MEHEEEEOE®RT7O Y FHRT
Hbo HFFIL 1400 HF FVTH D, MBHLEOMEIHEL TEBY, HBFH4IZ 75000 MLz i
ATWBHDT, YFHFTIARMEICOWTHEYEEEL AT 5, UFHPTIL, 28 US.C.§1291 1245
DX LIREEEE AT S,

V. BEEORE

JEREFHEBEE NSO LFRE VD 2 &C, BEHPTE, HOSIREY DD L0 MR OFERR
EERBEEL, —2OHROBEIRERICOWVTERT 5o McCutcheon v. Am.’s Servicing Co., 560
F.3d 143, 147 (3d Cir. 2009). #ERYRE & FEME L DRIEST 2 HEIZOWTE, [HEHINE,
ARG L) FBEL BT 555, 72720, MRIC L 20BN K HRIZOWTIZZEE%
FTAIIRT 5 o Gordon v. Lewistown Hosp., 423 F.3d 184, 201 (3d Cir. 2005). [HEDOKE A
[**14] EHEMEOHWIZED CRY, BEF T O FEILEFIHECHI WIS 2 /R Jo Travelers
Cas. & Sur. Co. v. Ins. Co. of N. Am., 609 F.3d 143, 156-57 (3d Cir. 2010) (Anderson v. Bessemer
City, 470 U.S. 564, 575, 105 S. Ct. 1504, 84 L. Ed. 2d 518 (1985) % 5|H). FFEZED [EEED
B &R LTV B RARROFLC & 2 FAHF 22 2R T Wb, HD L, BT &% 55E
W7 — 510 L TR 2 BEEE RN TW5E | EWw)Ee, FEREIRALHIRY THL L
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W2 %o Berg Chilling Sys., Inc. v. Hull Corp., 369 F.3d 745, 754 (3d Cir. 2004).

17 FHEZ E I L 72

e

HEREBICEL T, [#EDHEN 2 B To3 EOBREREH D
P BB - OFET b 1d

A. T-Mobile $tDER

Loy, WL, AEEEHOE S8 EVHITARRTH L LBEL, ZOBELZND S5
%Lto%M®$%ka LIHIFTIE, T-Mobile #1245, 8 5.8 AR TH 2 AU HATABE
f%ékbtﬂ%@ﬁ% WZOWTERLTWARWT & 25T 50 T-Mobile #Hi3& L A, 585
R, OSEEL, ERHORY OGS EBITT S L) EOREZTICOWTERL TV A,
T-Mobile #tD EifIZ LU, #EIE, S8FEE2TMELILw) T LT, 8RS, T
T HEORD D L1, 585K hL LTENILETHIL L) PaRETo2 L8
b ThHhbEV ),

F¥12, T-Mobile #1id, 778 5 Z EAMBHLFZOBEIZEET 208 ) PR THI L
%, 779z THEDSEIHIRIRO TR BER L2, FFOFRIC K IUL, W2 LHEEFH
7BESTE (the severability provision) 258 & b ARBFIIZEL L2 L) PlLHELEOREE
S Laholz) 2, Kb, SEEHPTHEELEATVS L V) EEDOHRIMKRLL T
L) T L THhb, T-Mobile fhid, AHEMICUHFHEPHFLET LI LIL, FHEEZD S
MBEZOBEEIIOWT, ZALPOREL 200 LW, IRENLZIETEZWE b E
RS B0 MAAERT L EIATIE, MRE LT, RLHED, BERHTPHIERD L 255
(reversible error) * BET A2 DI T A TH S LI, % b, WMYHFHHIX, FATWHRER
telematics BIESIAAE T VIR A KRG L e o 72 TH A D &, [**16] FLEFATRL TV D

MHEEEN)IDTH D,

Mz 7T, T-Mobile #:1%, FHEREOBEIFEET 5. ZIUIROBYHET 5, B, 11
DAL ORENTEEESNIGE, FOHEZ [REHOHD BN E2RDEHT L

6 HFIZBHEBEDERTH D L) HIBNICEET 2124720 TIE LWEH A @A L T\wb, 203 E
HEDEERCH 5 LI Lz [*+15], HEIE, WULFEOBEXEE, O L & LT, ZHEDID
FEHL (parol evidence) AHRFT L7200 2T 70 —F1I7 77 = TINORERIFRDO T 5, GMG Capi-
tal Invs., LLC v. Athenian Venture Partners, I, L.P., 36 A.3d 776 (Del. 2012) ([ZHH VTV TH LY
A, BIREST D HHFHEM L EE OER 2 MENDO L 7-DICZEONEE B TERL 2T RS %
Vo)) B, FHEREE L LT, ML, ZHEFEDV OIS A RE L720s, SRR X o THEE
B & 28 ﬁ*(ﬁéﬂ&b\t'ﬁi L7z
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(come closest to the purpose and intent of this Agreement) ] BEIZ [EEHz o5NbbDET 5
(shall be replaced) | &\39, FEESN/-LIEHE, FHIN/FGELFECEN - ENEZ B #E
WCHEEMWR Bdpolzb ) 2 EIZE 5T [*284], MFIIFY 2L L7 &, T-Mobile #1725 7E
5o

T-Mobile fESE SIZERT 5 & 2 A2 UL, EIE, KOBEXLIZE VI HTHIR) %
BLizksnd, HIL, VICIHO L — A% — %2485 L 2@ EZHLOHD 2009 FOV L DHhD L
—AZDWT, V=A% Lano/Z 8245 VICI HOZEGER DS, R O 438
(the force majeure provision) (2 & > CTHRIES NS LWV I BETH S, T-Mobile HEAFIRT 5 & 2
A&, VICI #HIL B OB FMRFIRKR T 57217 T, JIOETL—2A%2 552 LIETE
BWEFRT 20D THY, 7z, MFKIE, AWHISEEIIK L TP R REEZM & e L 2w
EWVH T ETHEN ZI LAV o T-Mobil HOFHETOBEIZE VT, izl T, RKEEE
¥ b, RPDEHEOETO O OFEM L LT RITHEEICOW TR 25 720

B. VICI #tDFEsR

VICI AR D 2 i ERT %0 MBI LFHZOERHIZTIA A ) T4 2EHE DD, #5538
GhRTOFERY [#*17] FHIHRL LD L L20XEw, #RiE, ZOREFHVEFNTHD
ERBELIZEV) HTH D, COFRICIZDN DD, [Afhid, HIRAVIY 2 FEI % #8012 fqT
L7200, ENFEHFEOERERAEICT L0 TEILRWVERE LD LH LTS,

FHOREHL O FEAM D 720 T, VICI A5 5 O 7245, #iFkiE, T-Mobile #:D% 5.8 L&D
MEBETLHICESZWERH L, ROXHIZHEEL, 2F D, 72& 2 T-Mobile f DR
AMFEILRENT WD ELTD, T-Mobile #LiE, VICI 2 0HEMEE, VICI A > T/, &
LWL, FANRETHo72b vz I3, L TUEZ TR Doz E,

55 5.8 ek oyl LA O ) O A AT A MBOTEII T X FFENLERETH S
Ed, VICIHIZERT 50 FikiE, HE RO 3 HEBEIEICRELZEFRT 5, 2F 0, (1)
RUEEL O BT REME ST, WS FE AT RE 2 Z A MR T A B ICER L Cwie 2 &
ERLTWD W) m, (2) RMZHOKY OFBFIEHATTRETH L L), KO (3) sk
WAL, S8 SRR MEIZE 5 TR R TH D L9 T-Mobile LOFH I TSNS D
DTIEBVEN) HTH D,

B, VICI A, s ietESLEO 2 FHO/S— M2 B L Tn b & v ) TiEICxH
THRBEZEZ D, 2FHBO/N— M, DEEINZHER [**18) [REREOE - BREI2HK
<

L
b %% (comes closest to the purpose and intent of this Agreement) | BRI 2 SIHICE Xz 5
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NHBEHEL TW/iz, 1A, 893. VICI #LiC Liul, ##Eix, Mito Ll Slsh/-&E E X
Paz X5 e L72h, E58KDDHDNITVEDODZ, 5850 [AMEHOBHN - g oxf
THLEBREMRT LI ENTELRWERE L2, Id 888.

VICI #hid, b3S, VICI HHAOZE & % RIS 512H 72> T, ORI FIE % j#
EZHEA L7z & b U7ze VICI AL R TIE, T-Mobile #1:1&, AN HLF 584 BBt L 72 4%
B N— Ry T2 RN EHZOL DL ZIZL TS, 8% 5 (1) VICI #HixHE)
B2 285, 2oBRGEERTL-0IMELEDHLAT v TIZOWTHFRLR BN
S72HTHY, o, i< (2) T-Mobile 1%, #HEICH T2 B OEFHF LOFRO T
TEWMEL,

Ferid, VICLHOZZLEFICET AMYAFZOTEZUTO®BY) FHRFT L, LvIind
VICI #t13, HiFASAGE R TSR T 5 1400 J7 IV OBERAEAMEO LI XD LD %
HEARZEW) BTS2 EWVWIDTH S,

C. B58FKEINBLEZHIDOZY OBRERVRL LV RTHEIEE > TLEW

777 2 THIEEH S 22 Mo s CTER 22 O MR 2 1%, FHETRRTH L4256, 4%
B R ML L] LW b, [**19] Hildreth v. Castle Dental Ctrs., Inc., 939 A.2d 1281, 1283-
84 (Del. 2007), & L C [FHHANE, HRSPHREHEIED ZIZOWT, [*285] HBELHED
BRI RIVMHOEH TR S, ZORKEZHITT 57259 1o Echols v. Pelullo, 377 F.3d 272,
275 (3d Cir. 2004) CERIDIEATORARBOMEZFE L TV & 2 BHIC, BFEEHH
TENZ VW & %f8%.), $72, Hindes v. Wilmington Poetry Soc’y, 37 Del. Ch. 80, 138 A.2d
501, 503 (Del, Ch. 1958) (EHZEHMEEFT LoD, [ZHOEELBENELZH T TH L
EMFIGIHITEN LW L IEZH VI B V) DIEFERYTHLITNED, [T nirdd
WLIAD LN T I EBHFTNE RN Z BN L 720 Lavenw) T L b FRICAS TS
5] BxRftit.) b2, WKL, B58KPHINICHVFVLROTHITIARETH % & %
L7273, ZOBS, ES58%DH VT WVED, e LTENET L0 »PRETL
72

C OB B HZ OZXKETH Do Orenstein v. Kahn, 13 Del. Ch. 376, 119 A. 444, 445
(Del. 1922) (& % KA FHETTRED &) DI B FZEOBEROMETH D LML), [T7 7 =
TN OFERHFTE, EETRE R K R MR A M A EFT OB, SEETRESHEIC LT, H
BEHOPTRTZEDNTEDL LD TS ], Doe v. Cedars Acad., LLC, No. 09 C-09-136, 2010
Del. Super. LEXIS 559 2010 WL 5825343, at 4 (Del. Super. Ct. Oct. 27, 2010) (DM E % 478k
LEHOFRY OFG (REMBEIREEEZ &) 290TL72) GIEIITHIRE)
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BHPTDS, WBFEFE IR E SRS T 2 BENH o o LB LHE, AN,
[*%20] LI DPATCTE 212 EUHTHOKRY) OFMFTHICHETH 2089 hEEL
BT bR\, E%5 [ZE, FITTRRTH 572012, FHICB W THYRENRETZ
FHUEZ 5%\ ] 25 TH Do Scarborough v. State, 945 A.2d 1103, 1112 (Del. 2008) (FHEFIL,
MU FEZEOEOAEEOMRN MG T 5 2 L2 HAZ L V) ZLICE - T, REMEZETL
72 HI7R), F 72, Echols v. Pelullo, 377 F.3d 272, 275 (3d Cir. 2004) ([7F 7 = 7HI T, 72w
TVOEMIC BT 20 LRI, FHPTE, EBEPOUHOBEO VT N2 HNFNTH L
EBITT LD DTIE%\]), KO Parker-Hannifin Corp. v. Schlegal Elec. Materials, Inc., 589 F.
Supp. 2d 457, 463 (D. Del. 2008) (FIfFELH % HITT 2PV A2 RO DD, EHHPETOLHDSE
BaEa, L7zho TCEHUPEBEOTE AR L Ch BT HITITRETH 2 L) b S,

R OB BRI SE IS CTH D, FUTARE R LT » S s, 7R) OFS5E
BEITENL LV IHYFEZEOEL 2 L TWb, BEESZHIET 5 &, REEEHITKROHE
DHETS :

REFIOFEBBITTHRETH Y, LT, RIS 1 DUIHRBOBED - HITARETH 5
EHESNGE, B OHERENRTY, RN B L 2»OBUTHRTH S D
DET B, Tz, BegaEkd L AIBATARELBIE X, RO BN - BE ISR D VR
ERDEMBEHEICL > TRESINL LD LT 5,
JA893., MFENFRELZEY, ZOBEER, [ZRTHITARTSH 5\ 0h %k 588 b ekt
WHELIZL2VEV), ZHOVIEHZEARLL L) LTA2MAFZOEEOWELREHTH S I,
Id at24. 2512, ZOEHL, FNPPATHRETH 57201 T 0L LE L EA TV, Id

T-Mobile #1i%, 5 5.8 AR L o TUHTH 5700 E ) PITOWTHIITHIRT L TV e
& ERT S, T-Mobile AR L7200 EI NE->E D LAVDEN, MUFEIUEHEL D
BETRECH L LD LB L 0o 72il e L THESSKPULATH L L) T L, oI, 4
5.8 T IUL, AREFIEIMUFEFEOEED [*286] LHSEME L IXCML Znizw, K
FIPATRRETH D L) L ERTEVI @ADL, LoL, ZOTRIIEKKE VR S,

RO ERICEAL T, #ITIEo &) & REMESHABEIR Tld v 385 L 720 VICT
Racing, 921 F.Supp.2d at 330. LikDi@ 1), HEOKFHITITMOFERE DS RU7-0% v, 2FHOE
ik, EROERY OFGDVPITARETH D &) FRICEH L TH, MOFEEDS H4725 v, #iFk
FHCOSH 2 SHETHE L TWaWITNE, T-Mobile fEAERETLFHFEBETHIRRLAE
ARz, oF D, F2S, [22] SESELABHIEA T —LOLTLIT AT A
(telematics) ¥J A AR ERT 2H 720D M, KEREAG LIzL ) ERTH S, FEEE, H
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FITKOBY HFHL T b, T4bb [T-Mobile i, 7V ~74 7 A - €V A A% ERTS
TZOWDHRARY Y =2y TORK ZHiRE L2 L )R LFRLTWA TR ED - . Z0EKX
EARTHOENEDE ZIZE SN T W], Id at 328 (GIHFFRE). ZoOfma L3
5L0E LT, [FHOBAIITHDOBHWSE L —AH =D AR —%FT B THDLE
WRTWE] L, T/ [MEOARVF—ZHEIER=VOEZITHY, 3007 EORLT %
EGies, FOWT, telematics &\ ) BT/ o72 1, 3TOHE (585 ICHwWLHTW
5725 T, ZOMED T-Mobile $LICE > THEIDERTH I EVWOIRRIE—TIRShE v,
Jm(ﬁ%%uﬁ%)@Wﬁﬁ-ﬁmﬁ%@oLﬁ%ﬁ%%ﬁﬁé%5lo@@mu,ﬁ%%
BN, telematics DEFH DT, F 72, telematics DRIED VICI HLOBHEDO—FTH 5 Z & %k
RBLED EBZHFITTHFADL LT W L TH b,

O XHIT, WEIL, WUFEDPPAT AR 2 LM LA LT 2B TH -
722 &, T, telematics FeIHIL AR ¥4 — 2% (the Sponsorship Agreement) DWZHSMTIE
mirolaZ %k, WMYNHET L) 2T, KD 0TS BN L7,

E 512, KD T-Mobile tOFIRLEFEBE TE2bDLIFEZ LV, DF D, WFKIE, H58%
EV) SRR OSEY, REKOSHETREIESEEICH - T [REHO B ROEMICK S T
L7z) BIOSLHEEBEEBZ I L Gholzl ) ZEIZIoTEYVZIP LI EV ) FETH S, .
A.893. 58 LDEKRE WD  DIEHARREDBER S B OREH DM O 5312 telematics (ZBF T 5 5
RAMMLEEIN TV ARWVE W) SEEE TS &, I, telematics 12 LT [AZGD HW &
PSR 5 ] BIOBEL VS b0% > ECERLAGI o1 DTH B,

D. NEAREIC LY VICI #HDZEERDPREE NS & LARTHEIIER > TV AL,

LEHPTIE, HWBEAEYIIHE S8 LEFHEL, EHOKY) RS ERRBLL 72 L HETL 720
T, WIZ, 2009 EEIZBVT VICI AW DD L =R L= AT =% SMNEEhh o7l &%
Do T, REHORTIRAEENSZORARET L2089 v ) BEIZOWTHETT 2. #
BlL, MEEHEA VICI O ZHEFIZ DWW TRET 5 L HWT L 72, T-Mobile #ix # D RHIZD
WTH o Tnb,

(*287] RATHLN B ZM B R ORIBITZRE L 9 2 FIROHZ 2% T 5. Gulf 0Oil

7 WKL, YESLHOBKREFHW T L 20 OETMRORFT 2HITT0LIThEDL, 202 &1,
telematics SRIHAT U FHE DL DO WAL ETH 72D TRV EV I FERICTFIETLHHDTY,
iz L) boTH v [**23],

8 T-Mobile fHiZ, ISR HH S DBITIZOVTHIT LTV WwE b FiRT 5, BlH, #HEkiE,
ZDBIH, HDHHEOFFIIH T ROV T, FOWGEGOREITE RO TV L E ) 24l LT
WEWEWI DTH D, BIHFTIIROBFEEIZEBS L, ZOFEZFR T, 2F0), WLBEZIZZ, ©
WOW 55 OEITIEE ) HI, ZHOFEOPIT AL FEE FHT L L) T LE2BDIVEND
BEEPEHY, [*24] TOBEEE WS L0 EESEZ RZHIIELTCwDE, Lw)HEETH D,
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Corp. v. FER.C., 706 F.2d 444, 452 (3d Cir. 1983) (RO¥P%5IH : United States v. Brooks-
Callaway Co., 318 U.S. 120, 123-24, 63 S. Ct. 474, 87 L.Ed. 653, 97 Ct. Cl. 729 (1943)) GH#FFT %
V¥ —HHlZES (Federal Energy Regulatory Commission) D4 i3 AR Pl ORIEIZE L Tk
e #s 2R L7z SR L, fREE (warranty) \ZB8D 286 & 29 THRWE L TRITHLN S
HOBMAICL 72> THELLERIZOVTIHLETW ), EIFRLL TS LI, [—Hme L
T, AUHIEER - — L FEE L, LHUEZOT L PO— VO TE W EREEO/ R
LB RLEEITHN TS Jo VICI Racing, 921 F.Supp. 2d at 331 (Stroud v. Forest Gate Dev.
Corp., Case Nos. Civ. A.20063-NC and Civ.A.20464-NC, 2004 Del. Ch. LEXIS 66, 2004 WL
1087373, at 5 (Del. Ch. May 5, 2004) CRZAFI) %5IH) [*¥25] (ABERZEIEEDS [ HGEL5
OTHEPIF 2 M T AKBEEOREIZER ] Lz, [Ziud, (BIR¥EED) ZRETHE 250
T L7ZRETIE R, FEEZITEMICEMIATH L 2o 2200 2 e o /2] &
VO EIT, RTHAFROREETE) . Lo L, BHFTE, 2RORRASL T, 249 L0
LEPOHBFEZFOBEEEZPRE L R IFNUL% 5%\ Stroud, 2004 Del. Ch. LEXIS 66, 2004 WL
1087373, at 5 n.25.

WFL, B OHEMEIIEDSNT, COHFEFHSATIHNEZHERT 5 LBEL, €09
2T, RDLHIZ, BREBRTWD,

BEHOHE 132587 A5 L, FEOATHIFEIL, RO 3 DOEMDIZ SN L5658
L) b, 20, (1) BIT2WHITONREE, —HLFEOLRLEBR 2 RKEOENT
BT 2T ONREENRHETHL 2L, Q) RELZT-MOLERIL HHIZ,
[*x26] BEHEZL, ZOWERPFHMSINLPEIZOWT, @HMES5252 L, BT (3)
WilF S N7FHOBITY, UHEEORERESLHICHMAEINLEZ L TH 5,

HREEFEAD L, KB TET 2T O N HBIEPIIESENEB CTH o 70, &
W Db, VICI#1iE, Lime Rock L — A BT AHFHIC L o TE L L — A H —~DIEE
DENT, L=ATLIENTERLRS72DTH b, VICLHD L — A H =485 % B -
T2, Meixner i T-Mobile th O & FBIMICH L THEHME 7 7 v 7 AL T,
LHL—AA—D45HZVL 60 HEERAARTH 2 H5%2HH L 72 VICI # 13 Mazda
Raceway Laguna Seca (Z3\>7C 2009 4F 10 HIZL— A& FR L 72,

9 FTIYTMOEHIOREHOTRIL, WHNOHZEHLE L TTERENEOD, 7772 TIHAT
IR HETdH Do Oglesby v. Penn Mut. Life Ins. Co., 877 F.Supp. 872, 896 n.2 (D. Del. 1994) (757 =
TINRERORAFIOGFIET T 7 = 7NN TRBAINEI %63 %) S, Appellate Handbook Comm.
Of the Del. Supreme Court Rules Advisory Comm., Delaware Appellate Handbook 8-vi B (1996) (Supr. Ct.
R. 17 (a) IZ&NUE, RERORLTIOMFIE, 4%, THEORLH OGS - BREMIZ, SkhlL L
T, FIHWRETH5).
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T-Mobile #:D ERIZ L MUZ, VICI 4112 & 2 REH OA I GFHEHOBEIIA YU TH B & v
Vo LS VICI AL — A% T 205 -EEIMBI 2D THo72L ) DTH
bo FHPTE LCiE, ERoRIIZHES < T-Mobile fLD P ERIZOWT, BY EIF 54
THEABO RV, BELLZOFRIFEL L TCANHETD L5075 RIFEEL
Lime Rock L' — AZBITAHMTEUBETH o7, SHETHEZMHIL ) 5 L0 FHE
%, EHORBIZEL o THEPELZEVW) T EZERT LD D TIE AR Vs Meixner KT,
REHE 132 FLITHER EN TV EARIH I %D 5 FHIHAEINE > TW BT, [+*27]
MIHFTE LTIE, VICI #1454 DD L — A2 T-Mobile Le Mans 7 — % ¥ ¢4 o 722
EIXHER TR o L FET 5o

[*288] VICI Racing, 921 F. Supp. 2d at 332 (51 K OVHITEIZ 1) .

T-Mobile f1iE, HIKIZK L TITo 7z ERBRIC, KROMBY FiRT 5, 2F ), VICIHOARTH
HOERIZEFN RNy I L T THFENLZVOTHY, NI 7T 7 = 7N
L ABFOREERHICE RV A Z0WEVIDTH D, TOFRDOEMITE LT, T-Mobile
X, VICI HOREEZEDRDIES 21T 5, VICLHED D o L EELZBBIREICHIUE, FHigl
FBOL—=AIHEGTE TS L WVIHTETTH L, 72005, HIZEHI» S LI LIIARTH
TR 5B DO TIEZ Vv E T-Mobile #Hid EiET %,

HWEROEHIZIE L VDO TH DS, T-Mobile LI FMW/N— F2 v 7% CAHRITHLIINV— L
o THEML TV 2, AN — VBT T 2 D1d, A FIY 7% #iPH O Tid 2 WERFE
— Py TRZFNEGRTHDEZBR L2 2w W 2 Thb, L L, BERTHIZ—
HWEAFERE L 72 ) —RFIN— Ry 7TI>ARL, LA, HEEEREIN TH -2, 1.
(JEAT 215 BRI & 13 TLime Rock L — AIZBITAHMICBWTELBHETH 72 Lk~
5L72D)e TDXIHIZ, T-Mobile tEMKILT ZE—DHBFNLZ Z TIEEREF7z 2o e
B, [**28] MBUW = ¥y TEMKE, AUHHEEICES L TRET % 13 5K
AT A 0TI RVE V) —HWEREZIFFTL20DICTEL 025 TH S,

1. REMAKEPFAETERET 2 -0DEM4FE L TOFRAREMN

T-Mobile #Li%, BIT2M1FT 2 RIE—L — A7 —~OBEEH— RIS TR ENELR
Mozl v Z &% VICIHUZFEH L Twine § EiRT %, T-Mobile 4o F8RIC LU, HE)
EHEFHE TN L > THER I SN TORDOBHBEVPTRENG o7zl w) 2L IR
LR RLE LOFEIAETEE S, WIS, AHNEHIGEH S awvwevw), VICTHE, &
L =20 =\ 208 4 7 UFBHOMBLEL 2B BHD Y 1 T, 20 X5 &g
AL EL R LHRORRE S FRATETH 72 LB 05,
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TR A > e LT, HFHPTE, REZEHORTHIIGFEE 3 DO5MGEZRLTVD L
W ZEEMNET R, 2FD, [(1) BITRGTON8HK1E, —HFLFHEOLR L2 5 KN
DEWTIEFTZHITONEEHRMBH THH L, 2) FEZ2ZFMOLFEEL, BHIZ,
EESA FOWER TS NAHEICOWT, ®HES5252 8, BT 3) HhiFshnr:
FHOBITY, UHEEOBRIHZELPICHBSNLZ L THL] [**29], ZowFhd FHIT
REMEICE L L T\ 72\ VICI Racing, 921 F. Supp. 2d at 333. 125 9 b 5F, W D DFHT
&, ZHEPMOER LT ARWEETLZ0 L) et eHfamL T&7,

L& L, T-Mobile fHiZ T TP RITRBEOF HEZIWRL o720 T (HIZIE, JATRHZ
M), FfIEZOFHHICOWT EFRIC K 2RFELS 2 LIZFF S N%\ . In re Diet Drugs (Phen-
termine/Fenfluramine/Dexfenfluramine) Prod. Liab. Litig., 706 F.3d 217, 226 (3d Cir. 2013). [ 3k
ICBWTHIO TREBINERINESINZDDO LA SN, NN LEHEIRVIRD X, R
ELT, REHFTICB U AHEERENHFINZLVEWV) T EIZAWATH S Lo Tri-M Grp, LLC
v. Sharp, 638 F.3d 406, 416 (3d Cir. 2011) (GIHFFAM) . TOMFENL —IVIZ, W{DOhDOEER
AL REOFRICHG T B0 BIZIE, [FRLYFELAL LT T I ADSRETLI L, HkO
HIRMEREES 2 2 & RUTEREGELHiGT 228, SO, AT LT, »oTHES
DEFA CHRADTHER SN Z L DB VIRICES S ERFENELLZLDORVEHICT L
E) ThhHo Id. (EERTIHFFIZEWE) . T-Mobile #H XA/ T EFIFT 2% L TP RThENE %2 ©
Chikmr B L 2 ho7o0T, SIEFHT TN MEL A% T,

[*289] 1iIZ T-Mobile #:AF IO G N A ME L e h o7z & T 574 618, MFEFBHPT I,
777 2 TINEEES ZOBBEIZOWTED L) IZHRE T I TFHlT 52 L2k bnb725
Vo BRELLT IV L TMNEREHIIZOMBIZELZMYMAZZ ED RV LTH DL, TOFEE
WD FAZZEDH DT Ty = T IMNOME— DML, Stroud FAHIZ BT 2 KT K
(the Court of Chancery) TH b, ZOHEEIIBWT, KEEHHITIX, BEEFO2HBOY 7~
NI AR vy a v ORBEORK ZFR L7z ZOEMIIATH N FEIEENTW 207
B, EORMPIIFEL, BEBEOHENICELYT 202008 4 TOHRELFEET 5 —
TiTER, AFELFELEATW, B, [, YFFEOXLEBR 5207 %,
Stroud, 2004 Del. Ch. LEXIS 66, 2004 WL 1087373, at 5. REjEREEE O TIRIE, BB
T OARERED T &HE L 72— B OB NI ERC & 2 i ARRRO BN Z B L T 54 E 7%,
WHHEEPRET S L VW) LD THo 7. 2004 Del. Ch. LEXIS 66, [WL] at 6-7. KFEEHH
FriEZ OERE R, KOMBY BTz DA% BIEL [REFEREOEATIZITE A LR
bo) THY, TLT [HIHEKRTESEZ BENLIEZ] BOBOOFEIIARTHIIFHOARY
Tld7 ] & 2004 Del. Ch. LEXIS 66, [WL] at 5, 7. 216 OMET 2B 2 T, REESHAT
1, k@ Y HIWr L7z,
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MROEZ A, REFPBEZOROMFELZ ) L TAHI1E, AWHIIFGHED, KD 2 SO
BEAEL TR LV ZLTHL, HIb, H—I12, BEXFIEZREI LHRFED (%S
o] FHNZRYBLZ CWizbw) 2k, Z2LC, $II2, ToMEED, AHEMED
HEOBBIZBWT, FENICTRITR TR 2078w ) 2L TH b,

2004 Del. Ch. LEXIS 66, [WL] at5.

Stroud FAFIZ BV TREEEAINL, & 50 2 AN HHREP TR RREOM S ZNE LT
W EmENRITELRwEE, —FbiEML i, LA, RIEEHRHIIE, iy
FIDATICHY HLA T, WML EZOEXNZHW L, €0 ) A TAEEEROWE ZHifels, W
BHEFL, ATROFENFCO L) 2t &0 MR L0 ERE L 72,

BREFHDPFAAETLZTNER S 200 L) DI Th e wEn £ 9 23 EOARTHN
FIEIZ, FRAARTHLZEFTRLTVDLLDEMRTRETH L L BET LA MICIZ
Ronsd, EBIZ, Gulf Oil Corp., 706 F2d at 453 T, UFHFTIE, W ARIEZRIZBIT 540
PHEEERBRG L, ROLIICERZBRTVD, [T ORTIN OEFRE EMNT S 72
DI, HRFBOFEEDE N IZH LA, SR TEOREL VI BERLZEHL 2T NE LT, £
D) ZTHADFHREME LA NHBEZ IR L 217U b 5w o Id. ZORRICHEL /2
I AT, SEHPL, HEFRAO [FREME, WMUFELY, TR ERE & F AR Sk
FONFDPORET L] L) BREIIFIFRIT 720 d. TOHELRED, HTuE, [4EH
FTOHPUIF O HEWIRIEICE D W T WS ] LIl RTwi b oo, [#+32] HAEROFEk
LB EMH L Tz, Id at 453.

Gulf FECLe 1 & 7 o 7= BEIRE 72 HOE S0 R A & RIS, 507 — L — 2D L — 2
= DERHEHNE, TN AT 2 b 0 &5 X Tl LRI 2 b 5 O BRI S
S 50 LW Db, [ZR6MEHIZRAE L, 1ZEALTHNTETHL L2 b, FRiTE
RETARAMAE ) BOOTIMNIEDPNLDTHE| 5 THh, 1d. at 454, I2D b5
T RITRECA VD L &) & ZH AR RA AN T 2D TRV E L
I B & T-Mobile HIZFEREB CTEFOHFHERHLH LT Aoz VI BEAIZL T, 4
WHFT L LCid, =2 TZOMBIZIN S & & 24T bo HERERIC B 2 RS IS
BEAIRY S ENFTRSECE ST, 759 2 T MEORMOBEI B AAA T OLEH
BT ETRAVES S, BIAIE A LICRO M [200] #RTHHEESS D, OF D, T-

10 HBFEHPrE LT, VICIHODH LD FRFTKOLEEZIBHL TCOLENET 4, ML, WHFEEHIL
[#¥33] L—2A 7 —Fig L E L BHEROTREEICOWTEH#L TV W) 2L THDH, VICI HDFH
BRIz BV, RELAIC X UE, Ron Meixner Fid T-Mobile 4TI LT, [FA 121 EDOHENDH
5T, ZOHEICHERHNE, LIESLOML—ARER T2 E0HY S 5] E3BH L7, 1A142
B, BN, AT, ROEDFELL. FHHfk, Meixner [Kid T-Mobile #1112 [FAZ I NATIE 7
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Mobile #id VICI #112, T-Mobile #t& L TIEL— 2% LW I E P RER F KT 5 & E 2
TWAEZEHML CWhhorz L, ZRERE 25 VICLHOAEADFAE LTz L AN %
EFILIZ L o7z STNHOMIE, KOWTNAERLTWELEFEREDD LNV, T-
Mobile HEARIBITIZE KR TIE RV ERR LTV zh, RBITPATHHLHEICL > TRES N
HERG LTV OWTNNTH S,

EHIC, BEEHERET A CHERT2 2L LB L7723 20FIELOAEEZ L 2 EICHBKT
5o HIL, [FFRLFEEL AL LY T IA4 X0 RET LI L, HROMBELYRETLZER
ORERFRZ N5 &, BN, WAEHNS LT, 22 THDS O THF A2 R
N2 LR WIRILC DS ERENE LD DR VEINICTLEIE] THDo Tri-M Group.,
LLC, 638 F.3d 416 H (ZHH |HAFILARE)

COMDOFFIZET 2 FHERLFRII T TIE R, MEHERICL > TRES N REFF SN
FE LORREOBLE,2 S RV, kb BEBNRITENASHE, FRUTBEOF MIIHEE SN/ L A
HE Il THbH, LD oT, UEHFTEL, ZOSICHETAIHBOREEZRETS, ZOHRD
ERIZOVTIE, OBIZ, VICI #:O%E EFROMS TN 5. [**34]

VI. MEREHRER

2010 4E43 4\ % T-Mobile #LATH 022722 L 12D WT, VICI #:~D 700 T VDX
Pz U203 RO THDH L, T-Mobile #HITERT 5, AFOFRTIE, 2010 4£475L
%@ﬁ@@i%% L2 Ei2&oC, #3kid, IRAFIREEEO MR 2 B8 L Tz wn
twoowaﬁu,ﬁﬁmxﬁiﬁ BT, T-Mobile #:252011 5L HVE L o722
EIZDoWT, 700 5 FVORMEZ M LA Z L 2 MM L& v ) HTHEITHR- T & E
Y Do VICIHOERICE UL, RZHEOLE 112 LI EREREHESLETH > T, MK
&, VICI #1400 /7 FV——0%, KRIH E T-Mobile #2055 B o - &FHEHF—0
HIEMH LB UMTRE R E ),

VPN E S [#%35] ARV —ZHOE 1.2 A EREREHELETH L L v ) VICI
HOFRIZOVWTHE T2, EWVHIDD, TOHIZOWT VICL D EENIE L e BEThL

N R EETFTBW] EHEFREW) I ETH D, 1A145 H,

11 T-Mobile #1i%, #iFkix, [RAEBHLESHF K (quantum meruit) ] BFIZEDO VT, VICT #HI2R 5
L HERME TIE 7% <, T-Mobile #1232 HEMBOLIEEOLRETH o2 D ERT L. LK
HATE LCld, MAFHERIIHET OB 2 ZHDFAE L 72 LHIRT 5 DT, T-Mobile #0> Fikid 2k
Y TdH %o Chrysler Corp v. Airtemp. Corp., 426 A.2d 845, 853-54 (Del. Super. Ct. 1980) (<1 — v v
VAN (TRMEEBHLSHEEROMEG TS L > TR ENAZHOHEFICE LT, LMok
Frid, &S CKROBYEDTETz, BIE, 22 B0 CHEMBIEIL, WUHEEOBRIHROZ
KL THREN D B O TR WHEIZR-> THRET &SN b L w) 2L Th b L) B,
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HERBBEICET 2 2 2 &3 EENIIA L L RD12D ) PO TH b,

WFIXEE 11.2 % [H#ERERMEFAESLTE (quasi liquidated damages provision) | & PE#&D1F
toWﬂ&m@9mF&mmdm%mu3ﬂﬁ@ﬁHfH%¢50%L%%ﬁ%ﬁﬁﬁthz
BTH® 700 77 KO~ Z D am U5 &, 2OEEIT [AHSICER] L 20,
207 [EEIE LTORXFICHS LTHITARE] £%5 v, 1d. SEHFTIES0D THRY2
5, MIDOZKIMER (a district court’s construction of a contract) % FFRES L CH 5o Ram Constr.
Co., Inc. v. Am. States Ins. Co., [¥291] 749 F.2d 1049, 1053 (3d Cir. 1984) ([ZZHIRH L& LHIHERK,
ERXBITHILIEARTHDIELHLDIFEN, B L V) bDEHLEDO T 0L AT
HY, TNL o TEMLKERD, ZHOXSRErND e rNEEO TR, S5 &S b
THEINLLDTH D, ZHOWRD LIRFECHRIMINIBEOSH N TH LG, FEITEEME
THY, HHIZHRETETH D] (IR &G IZEE) ).

T TINTIE, [ZHETHBEFEZIC, ZHORTOFKREE L THRLIBHEOHEHE
[**36] MEICRMEDL L LDORZEH L T\W5 |o Del Bay Surgical Servs., P.C. v. Swier, 900 A.2d
646, 650 (Del.2006). = DFRFER RAED ) Z 2 ERERES L LTMS N5,

FIEERE S, MRS T, ZHERDPOE LD Wk 210% - HEL HHOE
HEDLIZOIIDN) HHDE LT, EHBFBEVPEGELSHTH L, ERIZZI,
TR & o THA B OV TOMLYFEZFOREOTHTH Y, ZhrHniFiud
HVFENT, HDVITFEHDPES TIE S WIHEREFHICOWT, —EOMENSELITRT
51205 ETH %,

Id. (S. H Deliveries, Inc. v. Tristate Courier & Carriage, Inc., Case No. 96 C-02-086- WTQ, 1997
Del. Super. LEXIS 217, 1997 WL 817883, at 6-8 (Del. Super. Ct. May 21, 1997) %= 5[H.).

B 53 L OBEDSKERERESHEL EOLHETH 208 he s 72012, 797
= 7INOFERHITE, KOFZM Yo 2F ), BEHED, ZRKFISSH Db L RS EHE
EDDLEVIMYFREOBEL LR L T 25089 22 CTd b, Ballenger v. Applied Digital
Solutions, Inc., Case No. Civ. A. 19399, 2002 Del. Ch. LEXIS 53, 2002 WL 749162, at 12 (Del. Ch.
April 24, 2002) (FERERESHEOARIE [ZUMLEEZOWHELRZER TR TERL LN
o 7:] EfVE) 5 PSL Air Lease Corp. v. E.B.R. Corp., Case Nos. 757-Civ. A. 1970 K U" 758-Civ. A.
1970, 1974 WL 173050, at 3 (Del. Super. Ct. Oct. 17, 1974) ([ — AHE TR ERE S & LT

12 8E—I2, HEHIE, MBI & 5 [HEREIRTERER] HmOBRIERHIIS LT TH L, 2E7%
5777 xTINEE, 1 2OBER, MEBEREZIERT 0, ThebfErLzvhronghyT
HBIPHTHAb,
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ONAEREEHZWIN - WIEISED TO R WOT, MFHEEIT [+37] #uiEEiEeEcET
Ev]e) SR, HED [HHNICH 5 VI AIFICH TR o 7R DEE b L5 56 IER O
RBpo-BlaFb ) 2] Be, LFIEIEWTH S L\ 12 5, Rhone-Poulenc Basic Chem. Co. v.
Am. Motorists Ins. Co., 616 A.2d 1192, 1196 (Del. 1992).

[FEDHIR] v ) BEEDODWz, AR OH 11 FRIIRO#EY BLET %o

1.1 HREZO—FPHEEOTRMEOHM S LTI Tz LT, WirZe HHREIZD
WT AT LEFIN LTHE T RV, o HEZIIKRDLDZELRENHIZRES
5HD TRV BIZIE, FFHHEE, MEET, IREE, EIEE, IREMEEL L
CII=MEE, 774N —0RRICEBRE, AGHES L CIMENEE, JUIAREY
FEFRINDEEIPS5ELDEDOTHNIIVWDEBEEDL ST,

112 WINPOYBFEEOH I REEORKTH T, W DD B S W D RERME K
O/ EHRHDPHE L D0k 50005 60 51HE, 18I, I L CAREY EFIH i
7% ME— DA 1E 50,000 KL (2 AZZH EHIBRIRE L £%865t (M BA KV ownwghhrs
WHICBRESNE D LT 5,

TAat 892 GEFAZBIML, HAHFEOKLFITEN).

VICI #113, #1115 E 1125 —#Ilh-> T, HENRZESHEERTHIEL>D (4
11.15), HEREELZZSPVRETS 12 11245 [*438]) v Twr 072 FikT
%o ZTOMBUIHEZIE, %112 50% [HE—ofF] %, BlL, 575 PV LR T 265
HOWTNPEWEERETL—HT, £1115E Wi 2HBERMED ] 20 Twb, VICI
g [*292] F72, REZHOBRAEENC KM L T b, FRAESHEIE, BROMENY K- b
ELT, BNED [ r2BEHICEL, RKMEHOMTHROEINIRAT L] BEHELT
W5, Id

LFFIFr & LTI, 5B 112 A ERFREHFHTH 5 L 3L 2. 12, H 115
ORGEIE [FEEOHIR] ThoT MFEBERMESHE] LidshTcwiv, BUEDOBEL V) b
DL, AL T, BROFEE2LY L E L 0nb DL ENZITNED (Donegal Mut. Ins.
Co. v. Tri-Plex Sec. Alarm Sys., 622 A.2d 1086, 1089 (Del. Super. Ct. 1992)), £ 11.2 52051 OEL
St COFEDPEBRICEERREOHETHL I LERTEEICHEN TV L, ¥, F£1124%
&, A Lo [BERFORK] 2ET 5. BRORKEGIET 2281, 797 =7
O EREREICE T 2HBF0 b & TEREINS L9 2%EHE (a fixed sum) ZFERETLHHDT
7% T, B, BEREEO RREZBRETLHISEEI 2\, RIS, COHEIR, Whrkbirob
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LW LIHERMEDS [HIRINDE DL T L] LD ), ZOFHEL, HEEEHIETLHND %
WEEEERTLODTH - T, BHERET HDDTIE LV, KIS, TOHETTEINS
TN EHEEZREL IRV, b DI, 57 FuvhIid TR - HIBT i % &8GR
[**39] DVFNhhENT] OLIETERL T2,

KUK O DD, 5 112 PN EREFRESHLHE T XCER SN D TR
W) R EMNT 5. FEEERESEOBEE, EHERDSE L SIEEE MO SETIE
FHLZVFRELEZVT 200K ETHL L VI IEEIZZ EEDO 5N 5, Del. Bay Surgical
Servs., P.C., 900 A.2d at 651. L L, REZHOE 4 LI1CHE SN ZIAHER, ZHER OB
KEA&@%ﬁ%ET%#,WUﬁﬁ?ML5%%@%@O§U&§%ngo%H%@EE
DFEIRE V) LEL, FEA4LEPETHEDIE, VICIHIZ L > TEHTRLIEERESHEORK
BEBREL TSI LIZHALNTH L, Lo >TC, AW EBRT 52 LI X - THERME
CHPHBNES I GIHETEZ 25810, H55H2NERERESHFHETH L LHRT 52 L
12X & A EERD 2,

VICI #5383 2080, B 11250 [H—oFE] L) 7L —XE2HwTwb, 202 L
13 [**40] UEHEIHERE L TFHTLI0THLERBTLIELHY B, LEL, Ih
LOXED L » LENIHALIX, T-Mobile ftOELIX, 55 MM LI b b &
BB, WINMpEW L) S LICHIRENL L) 2L TH D, UEHFTV N T T
UCE7Y), SRS DOW MV, FRICHEICMYFEEOMRHELE Y ELTWDS
DTHoT, ZFIUIHIZ, HEBRBFERESELHAEL TCVEDIITIEZVEN) L THE, &
SIC [HE—DfFE] L) B, HEBERESEEHET L L VIFRALZEMITLE LT
b, FN2FOENVOLFTRINLK L LR TIERTH L, 777 = 7ML, K EEERH
SHFHEIWHE TR T IUI R S\ LS TUBHIFNE, HIOWREIHFEL, KRG
KB EREORIBE T HE L T D TR L v,

VI. 2010 FEAZWICH T S BEEEEOMRICL 55E

112 RN EBRERESESLETII R Vo T, MEHINE, [*203] ME RG2S
W FIZE OEE(EEH (expectation damages) % W IEICEE L7209 20, KRIET 5o

13 T b, SFHFTECoBEELZFR L TE <,
HA4%k HEbkv—rra vy ER—b
#4145 [T-Mobile thix] VICT #H12k L, E—WBEHICKOAR =2y TRELT T 2 &
IZHEET %o
2009 L— AT =X 200944 1 HFEFTIZ100 H FVv
2010 L—AY—A > 120104E 1 H 1 HETIZ700 77 )V
2011 L—AY =X 201141 H 1 HEFTIZT700 5 F)v
J.A. at 887-88.
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AN HFHATE, T-Mobile #12%, FHEFEMFOMR (JAT8H) &5 \VITHFERT, HEN
BAEICHET 250 2RR Laholze v ) SIS, M HHRE T L72H L, T-Mobile #:
(&, HEFSREFFRARHAIL 50 522 T, HERBEHIIH T I2HEPBETHL L V) BET
[*41] FFHEOHEI (a motion for a new trial) PHHMIEDHI L (a motion to set aside the judg-
ment) ZRIBTEILHTELETTHL, FFITVTINETo T ARV, LT, T-
Mobile fHIZHEFRA I BV CHRERERICHE L T U 2 RN % REEL T\, Brenner v. Local
514, United Bhd. Of Carpenters, 927 F.2d 1283, 1298 (3d Cir. 1991) ([HiFkiZB\C 1 §r iz i
LaWZ LIESEEROPEEAENT 5 &) L dF S EN TS L) B, 7282 T
-Mobile D ERAEGNHIBOF TR SN Tz LTH, BEHPre LT, FEEWFEIH
TREHBDERETHTHS ),

W OIEERESHEOTRF 235128705 TL, FEMEE FEMEE PRS- 2METH
%o HEBBSELET L L X, EOL) RPEMEELBHTNE 0L v Il e 2ok
PMIEIER S NOPE ) hev) 2 eds, BHEMETH L, TOENEELETT5HED
HWAEEMETH S5, LA T, BEHFNE [HEOBEESHSL PR THLEVHI DT
L b, HEFEBHFTOERYIUIWIE L L COMBERICHT BEET I AR T IUELR S
s, —J7, MEHPNE, M X B FHE ORI OHRGE OB R RGO Y755
HMEoBHICH LT, +o2BHEELFETLRTNEI% S %\ ], Univ. Minerals, Inc. v. CA.
Hughes & Co., 669 F.2d 98, 103 (3d. Cir. 1981).

FAFFHGER D HRERE U THE LBELFHET 2124725 C, ki, 200zx ZFI25
T, 2010 45 E 2011 AL E # B o722 E P HE L AHEREIZOWT, Jl4IZ7 K
VA L7zo [#*42] BFHFTIEFEAEOM T LRI FTOGHT 2 LT 2, ZOE, /X— T VI I,
T-Mobile AR GELIIIHD { 2010 EED LT B -7-Z L MW E T2 7 HH NIV OBEERE
FTHIEIERERK S, 78— b VILAL TiE, #1345 2010 F5 LI A IHEREE LY RIE
T BB e B VW L EER T Ao /S— b VILA2 T, ##EAS, T-Mobile tD2H
EROMFRE LTAE U7 VICT oA CFHAEDH S 2 h o 2B HICOWT, oz @
THDIFRY TE ARV ERTHT 5. 79— b VILB.I & VILB.2 &1, BB E L TOEERL
KEEIEOMWEEFH L 5. 78— VILB3 Tid, #E2s, HEIABIEICOWTHET 52 & %L
VICI #OIBEZEH L 722 LI IRV EHiET % BHHIE, T-Mobile ¥ 2SHEBIGHLI % I
FLASTHD, 73— P VII TiE, 2011 F5ZICEAT 28O RICT FL AL, ##K
VIR o 7R R S LR RRIE L T b 28— b IX I HE 2R E R T

A. HAFFIZEDEE(E (Expectation Damages)

T-Mobile #1i%, HEF#FA, HERMEO [FERIROONHE] 2MMOo#EH L Twine
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FET 5, ZFRAD LFMEE (Initial Br.) O 41 H, [EH1E, SERHFIRAS, [0 @D
AL LT VICL M ASE B L - FEE A EZ LRSS, 72, VICIHSHYoEERBOE L %
FTIEEE L 272 CTh A ) BEHE [*+43] L b o728 b FRT 4,

1. 2010 FEHICDVWTD VICI HDIBEFREIRTE T IS /- ) SEF R EL LB IE RN EEZ B

LEHPTEE T, EIBHIAINFER IR OBHE % 3B 5127 o CHIE Rk R o &
D) DIRRET B o FHEEE 2 1) A7 — M X2 I (the Restatement (Second) of Contracts) 9§347 |2
i, BRSO EIIKOBERTEE S NS, AL, (1) ZEERE TR WO LFHE I
72K+ (2) BRBEAVEL S/ nh 7k 3K (MEMBECHERNIBLEL &) - (3)
FIBATOWEED N T &2 X o TEFESCE T WO L ZE DS\ L7247 & 20 % FH <22 ofil
B, Stz L, TR OREIL, H-h QBN [*294] %2 BEITL-HE LR
EORI Y a VI EBEEEWETAHEHIZE > TEEENDS o Duncan v. Theratx, Inc.,
775 A.2d 1019, 1022 (Del.2001) (EZ#)iEHE2 ) A7 — F A > 1§347 a x> b a &251H).

R OREEL, MR TIED D 2 e ERERLEM TRV YBFEAPIF R OMRE L
THE- 7R AZRET B3, FSE (&8s LCllsh, EEOHFAO SN A LK) oM
AR L | U7 S %o Emmett S. Hickman Co. v. Emilio Capaldi Developer, Inc., 251 A.2d
571, 573 (Del. Super. Ct. 1969) (Corbin on Contracts @ 5 % 125 Pt. 6, Ch. 56 §1020 Z51/H). Ml
2T, BE&EIL ZHEK,S FRTEELZD L2 VIGEEHEZ ) 2BEEOAZRIETE %,
McClain v. Faraone, 369 A.2d 1090, 1092 (Del. 1977).

WO ZZARBITO T [**44] F8A L7248 S22 6, BHATE, sk LS A
%, FEPEROMEREE LCHEBESNZ2EBHIZV 225000, #EBELA TR 5%\ Wave-
Division Holdings, LLC v. Millennium Digital Media Sys., L.L.C., Case No. 2993-VCS, 2010 Del. Ch.
LEXIS 194, 2010 WL 3706624, at 19-20, 23 (Del. Ch. Sept. 17, 2010) ([ (E{5i%,) (Bxi5o) 228
B ORNTHEEPH - 2 FEEEE NE T 22 AT 5107 vl FHpTE, [E8N%
BHETHI LI Lo THEEDAEE L 2721330 BAEFEREE, WML D LaTuEs
5 %2\, W. Willow-Bay Court, LLC v. Robino-Bay Court Plaza, LLC, Case No. 2742-VCN, 2009 Del.
Ch. LEXIS 23, 2009 WL 458779, at 4 (Del. Ch. Feb. 23, 2009) (Zf)E52 Y A5 — b 4~ F§350
aXY kb EFIH

T-Mobile tLi%, HIRHEAT, %A SFEIFRD SN HERESHEOEEHEE BN I,
2010 443120 &, 700 7 RVOREE % VICI HCFBo 2 & TR 5. AT e LT3k L %
Vo IR EIE, IR EIAER e, ZONEICIE, WME AT SN EEEE WEED S
BRLZ2TNE RS nweT5Z & ETN5,
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—MlZ, TECEM TRV RERE, RIS SRIEL S, UM ERNICT
RCEXDEEFELOET 2P D 5. [ LoOEERE] 13, ZHERKOTWTHRLET
B EANTBELRET L, ST EIN TV TEZDOENIARE,INT
W2 T OREOEBIZE RCEFEN TV S, 20 XD RIBERMIIMIT & LTk

FTRETIE%\ o Paul v. Deloitte & Touche, LLP, 974 A.2d 140, 146-47 (Del. 2009) (31H%&
&) ; Duncan v. Theratx, Inc., 775 A.2d 1019, 1022 (Del. 2001) (ZFJEHE 2 U AT — F A~
F§347 ZHIH) . & 512, HERMEED S X, BEETEVWLHESEPHESTIFEALEN
ZOMIBREW L HRETH Do ZRLHE2 ) AT — b A 2 1§350 B [**45], [22H54
FHEE, REKICEE LK, BHEOBETZELEZ S 2 LICLo THESTICHEEES
CENTE, FIRBOFERETAIETHEHELMITL I LEDTE L], West Willow-Bay
Court, LLC v. Robino-Bay Court Plaza, LLC, No.2742-VCN, 2009 Del. Ch. LEXIS 23, 2009 WL
458779, at 4 (Del. Ch. Feb.23, 2009) (EFiEEE 2V A7 — b A ¥ F§350 T A~ b ([0
MRZFIZLDBEITVPETENLZVIEL) L) TR MBICELHHE —HHBFEI o7z
AFEo 727 BIE, SRENFER I, BNOHEZRET 2 7-0ICHEOBETE 057259 &
W) ZEDSHFRTFEEINS ) BHIH). T2, UFEFIE, SHEMNAE IR X0
TELTHAIBEEOCLEEEZRDDL I EIF—RICTER . Id. EEE2) A7
—FXZP§350 X2 b RGIH) . Lah > T, WELFEEIIHGOE M & HELIH L i
IMET B5HEE D d. EREE2 ) AT — M AL F§350 2 A > M b #5H) ([#EY
HEZ, L Z2BRICOWTRIBEE B SN2 e, GEEZ Mk Hi]
LaTE %o wEv)) BEEZE->TWADIFTidav] 245,

VICI Racing, LLC v. T-Mobile USA, Inc., 921 F.Supp. 2d 317, 333 (D. Del. 2013).

[*295] 2. EFHbaRIE, EEEL A AEBICEEL T, BECEEREEMRELSEATSICY A
TERYHET, 2010 FNDIBERMEIELEM I B EERTFICY - (HELRY AR LD
THEL

K2, T-Mobile #11%, HITHEAS, FLERFOFFEICH L CIE L WEEkEZ #IEICHEH L Tw
rWwETRT 2, FOMAE LTI, 20104FICL— A% Leh o772 & T VICI 4E25[058E L 7- %
A, IR L ol w) 2 21T 5,

MR OREOEL BT 512872 -C, I, RO E, VICI #1725 T-Mobile
HPOEETLZ LML DIZOWTEEL L7z [*+46]. #IBMEIL, WY4FE OMF:
BT amEOME LT, AR —ZHOXFIZHEE L, VICI #:252010 4£12 700 /7 PV %
ZUTH D Z L HWHEL Tz e 3E L72. Id at 334, £ 72, Eagle Indus., Inc. v. DeVilbiss Health
Care, Inc., 702 A.2d 1228, 1232 (Del. 1997) ([ZZH5tS M LHFFLBOEXLHET S & &
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KBRS 5 2 L1250 ZORRE, FREZOUHIIVDLEH % NHIZEHLFIC
K45 &5 s nw2s9 ) BB, ARV B0 4451%, VICI #2557 %
HItEL, 7D T-Mobile ftALH 2 FUT 2 SH IO L 2L PICRBL TV %, HitE
¥ 13 M, T-Mobile HHOHFERK DS 4 IV ZIZEDTIE, FA4FOLIL DA T V2 — )
5, VICI #:452010 45 1 A 1 HIZ 700 5 FVOTH W22 2 & ifF LTz & v ) ST
BORELREMNT 5,

Z L CHIERE, SRER DR L LT VICT HA%: - 72 B R OHERIZO W T, s 7 B
Bfiolz. BlzIE, #FKIE, E—AOFHEOKRKT A 13250 15 FV7228, @EOFHEIL 500 77
FIVTH 5B &9 Meixner KOFESE % 1E/H L 720 VICI Racing, 921 F.Supp. 2d at 333. VICI f1iZ
T-Mobile #£12 & o THFEFIIRA SNz, HIIE S 72 2009 SEFHIZOWT, Inb0EHADO—
WEJDOAR =2 v FTTHDHEDE LODL, [¥+47] KD T L 2009 FEDBEEE 255
ol b, WEIEFER, BELL. d. #EIE, VICI 4432000 12, EEZ STV —A S =1
WY HEMOERZ b AB L EEE L, Id 334, 2L C, VICIHD, 20105FEDY — A |2
W COHENEE I 720 0E M % 2009 EIZAIH L7228 bRBE Lz Id

W L AREEOTIHIL, VICI AR ER ORERE L CHEALEIZAMEFABLTNS EW
IHEDELAMNZEMFEZIRRLTC VDL, SNHDTA MIUIKDOIONEINE, 2F 1,
2009 EEWBVWTF— 22 ELEL/20OT— 2 TH - T, VICI#E25 2010 4E DO LI O BRI [F
122D T bNE EWIFEL T2 b D, TA391-93 (HiFkiZ X A5HIX, VICI, 921 F.Supp. 2d
m%$,é%ﬁmmﬁ@ﬁ@%@:z%,Maw%(ﬂﬁmiéﬁmu,mu9ﬂ[w%]R

14 REAFTEL (Q : LAL, bhl3HEBRLE-7/2?
Meixner (A) @ FHoTWF L7z,
CZFLT, b T, £)TTh?
SlEv,
CFBELBHD o
SlEv,
CHERE BTHOBES TR BREE 072?29 T,
VA
CZOV o b OEEBRELEE o720 1005005 250 TOMIZRAZOBEIZEZ AL THEL
72 ?
A BHNPS, OF N EAFER—TWETWEMEY T,
Q:ZLT, Z0& o0& ZoOKH HORHEVISIIC, HARIVEREZHED Lowery KA
LTV A R BEDRE

PO >0o»L0

A ‘ lil/)o

Q: HiulzOMEIHK L D= LIPS 2 OxF %Iz ?

A Ev,

Q: ITRTUL, Hh/z, HYHEUET L0015 BENHEN 200 ?
A vy,

Q: B EFALI LI 57ATT?

A R LRUL, 2010 F0 1 BICEEZITONL2H 1) Ty

JA391-393 HE D,
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15
Supp. 2d at 334) FUF2010 2T TOL—ADMEM T A b, id at 415 (HEIZ X B5H1Z
16
VICI, 921 [*296] F.Supp. 2d at 334)

INOOEDOFIHEFHFEREICOHAD ST, T-Mobile #Hid, HFKITKD T TR 2B L 72
EERT D, DF D, MEIE, VICIAEASELEE L 22 EERICOWTRE LR » o728 ) L VICI
FICRRO SN HERBEHE, O COEBEZIER L 20 o728 V) B TH D, T-Mobile #1121

DiFERIZOWVTHE Hid 2w [#+49], £ 3758—10, FE, FHEABA JAT8H) IZBw
T, FHPICBWT, FHHEOBHERBBIZBVTL (R 1339 HR O 1414 H) T 235858 %O
HY COWMTL, INO0O@EmIASMN T ol, IS, MEkid, BHOBENER
WS-8, ZORBSNZEHEIIMITH 720, 5T I DOEEDPZFEL DGR
ELTELA VICTHOBRIZ L > THER SN E 0 L9 2L v o 2RI DWW CTIREIC X< T
WhhoihEDd, INLORBELTWEIATO L0722 L L) DI, HERLER LOMHEH
LB,

T-Mobile fL: D E5RIZ L 4L, ##iE, T-Mobile HEAZHIZEOWTETE LWz 3T
VICI #£:75 2010 122 W5 7213 3" 0440 & FAED 700 75 BV OREE % VICI #0729 12588 72
DTHBHHNS, VICIHD 2010 FIZL =A% L2722 L2 L > TAEETIHE T -EED
PRER 7280w IDTHDL, WKL, L—AE2 Laho/l bildoTRIBEINLFEELD
S THMEZREELZ L2 L b o7z, T-Mobile #1725, #3138 1F 70 5 (& 2 e o> #
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Q: HulMu xR oD%, FHFTICHMAL CHEITEEAR?
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&, VICI ALY, o720k E b > THRSNZOTH 2 &, MBIIRFISHmTIT Twb &
V) D7, WEERISHT AL DIELWEALTTH %0

HFE [+*50], VICI HAMEEREZ RO DR EZHT 2D L) DIIRMEEH O A E R L §
LE, LTV biFTldRrolz. HFKAS, 2009 4K U 2010 4 DI VICT #1239 - 7238
MOEERFOZ L 2RE LTV 5 & v FHEL, M4 HEDT VT VICI #:2° T-Mobile f: 4
BEZTEND E M L CORARESITINZ T, DS, JIoBEEERETI L Cnizb w2k %
RT3, #WFkix, FHEE2TT, ZORKOFAEZHEF, £0H 2T, VICIE~D 700 5 ¥
VOBPEFE ST CEEODLZLICL o T, BRMICKOREEZ LD THbD, 2F D,
R ORRE LT VICT A o 7248258 & BT AUSHIR A9 1 [ S 2B L v ) b D3
DL W) FBETHB. W. Willow-Bay Court, 2009 Del. Ch. LEXIS 23, 2009 WL 458779, 4 HZ R
((HEHERES V) DDIEF, WHEORBITICE > TH X SN MEO LI ILET 5404
FTHEOONLLDTHD )0 TRFELE 2V AT — AV 3475 (ROBYHETH - —FY
HEOMEFIZE, T YEEONEITIC L > TR & 724355 U FERITH O ELFHE 2
Lo TOMIEDTES - T REHER DT ERI L2 B AL POMDEBKL] = 5T) GRFE
BN o

T-Mobile #1:2%, L CTZ O% & FEFHATFH CRE L 220722 &, [*297] VICI 11
FERZa A M AL 72 E I L CTHEFH T FIR L h o722 & RUHEFHK D
HIRDOGATIIA L CTEBER LT L Ao/l 8, INOLOFEZHEAL L, ki, RESH
72AAMEHIIOWT, HEOREX R THRBELHo T iaroi, Thbb, HMEIN/EE
(& VICT ORI L o THER S LS & [**51] BIRICRRE T 2% a0 o 72 #EIE, VICI
AT ZFITL L) & LT 2B EBEICOWTHo@ERm LT b, HiEE 14~16 &
HIGBHE, CNLOREPLBRENDLZ EIF, Fime LT, VICIHAT 2010 FICL— 2% L
Bpoll ElIZX o TSNz T A M, VICI 2 - 72 B L BELZEE AL, 8
ERESEOREIIBOTHEREZFIET L2000 TRLZVEV) 2L ThHbH, FEERHTTIRLEL
TR EELY &R E LTFERT 2L LT, 208 LETONHEEZEET 2D THILI,
[FEH T ORBENE 4537 & DTH A Rayonier, Inc. v. Polson, 400 F.2d 909,923 (9th Cir. 1968)
Bowles v. Cudahy Packing Co., 154 F.2d 891, 894 (3d Cir. 1946) b &M ([FEFHHIN, i
ENFETOREICH L CREXIT) LEE AR L, 2N EFMOHIUATE DL DI ER
BREFEOATRBETLILENDH LT TH D, ZOHIIL, HizhbZo0bIT8H < HgE R
A3, FARECHFTCIANT T, M H ORI SO W T O LR BRI 50T REND X
Thob] (PIZHEEINLFIHF, BIE, MBEIRIZER)). MIEOBBIZEEIZRO S EHRY
ICRET LB E B NDOTH D, Td2F ), HEICEB SN A M, RO
FBELTCVICI DB BREI DD RERDDTIE LD o720 HHTH L, LE->T, #Hl
B, I NERE L V) HT, VICLHOBESZEN T2 10h72o TEMZRY ZILLT
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o ize [##52]

WIZ, #FEE, VICIHEIC & » CTRIEZ B S N2 EE D FRLoOER MBS EHETL 72
Bo, FEREL, PERERD 2B LTIV L h o,

VICI DS FEICH BFED T A b ZELEE L 72 & v ) SEASESR s EFEAET 5. Bl D, VICT A1
2010 FFEICBITH L —AIZE) A xRl L7z, BERo ), RIS 2 2 L 72,
VICI #1258 o 72386 0SB S N2 FERIC K o THE SN L L) T ETH o7z, 2009 ED T —
ARG, 2010 DY — A VM2 B 72012, 2009 4 & 2010 FI2 &N L&D b p
WCBL T, Fifkl, EMRIRIEE, FRIC, EOX) BT AN ATV LI
Lo TEBICRB SN0 ICBE LT, ikl EHRIRIIEY, T XRTORFHICL > THS
MTHDHDIL, MEPOEENEL, RALHPOITIANPERENTZEV) T ETH D, Th5
DITZOREDHFTH o C, VICI#A3, 22 LHIRE LRI R TN 2010 FICL— A% Lz 2
CWEoTHMLAZIAMLED D, o b REBIBRLEBIRERL 20 &) Mitsk b, g
FEHMEAFTE L 72\

[ S FERREN NI TS 70 IEAE ST e\ ]o Schulz v. Pa. R. R., 350 U.S. 523, 526, 76 S.Ct.608,
100 L.EA.668 (1956). #FIIEF M2 EMES % b o THIRT 2 LEE RO TH L0 5, 72 T-
Mobile fHIZIEESBEOF HEBE L 2O TH 205, 2L C, VICH AL [*+53], R 8-
7o3ER L [EAEAY 2010 AEICAIEEL 72T A PO H IS L TAHERERL TWADTH S0 5, [Hil
SNFEBRIIEALDLDD VICIH ORI L o THE S NS &) EROBROBE LTS
NBIZRAX e [FEFEHFD, HELTET HHEHR RO RO TSRS GHAZ L A%
THOREINT L Z &1k, FEFRHFTOKIED T SIBLTH 5 Jo Evans v. United States, 319
F.2d 751, 755 (lst Cir. 1963). L7:255C, [ LERECHATE, FEFRHTOFFZREL 2 A S H
DFEEWTH BHFIES BRI EED IS, FEFRHHANOZOFFERE LW T HHERE A
L%\ o Id. at 753. Frederick v. United States, 386 F.2d 435, 435 (3d Cir. 1967) ([ &9 % iFL
WZEDOWT, WIIE ERADPZOFE LOFERE VAL 0 o72b D LFE LTz, ZOREILRF
ENBLDOTHL L, SFHPILLFTS].) b E-SH,

[#298] FEHUZDOWTCTOFADRIENE ) THAHH &, T, RBSNLZEERLTEHT FILVO
L OBEIIBIT 2HE RIS 5 L RADPEL L) LELE Ve, BROMEL R
12, BEEZ T XCHBICELRETOEK A DEFH TIE% Y Speyer, Inc. v. Humble Oil and Re-
Sfining Co., 403 F.2d 766, 770 (3d Cir. 1968) ([HhIKDFIMG 2 FHI T 5124721, Fr OFEMTIL,
BADNEFEHERIT )BT TH o2 LTRAMTALZTHS ) BT OHEEIEIEEIER S
T LT AV, A OHE—ORITIIFLFE FHEIRL T, [**54] MIKOFFEREH S 212580
TholepEIxRETHI L, 2F ), BEMESNZ L) HETHERE L LG
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HELTWENE) R RET H I L THbH] (United States v. U.S. Gypsum Co., 333 U.S. 364, 395,
68 S.Ct. 525, 92 L.Ed. 746 (1949) #5[H) 7%k, ZOHHNIIHOEH T Francioni v. Gibsonia
Truck Corp. HI#t, 372 A.2d 736, 739-741, 472 Pa. 362 (Pa. 1977) 12X » THEFE X L72) &K,

T REL-E 2 A, MEOFFEREDR, WUHELBRLZRNTVE72 TR, Lo L
TREUIC & o CTHERFT bR Tz w) ZEITHLDTH L, LB o T, BEFENSTLAHESR
FEHTE 2o LAk, Fcld, HBROBEZHERTE v EROL IS, WEIZTDH
RER TR LEEHEEE RSV THEFRICBUR 2TV, 220, R ECE D OFEL 2 15K
L, 22, ZORFHIIEDINTEEEL 700 7 FVOREREI#Y CTH 5 kg L &g,
ZORBHFEOEIEIL, LEFICBTL2HZOMMIILoTEH) T ENDDDOTIERV, itk LoOE
MR E T HRY, A ITHEIS L THRERICN S 5 b0 L FAROWMEZIL) BENDH 5.

BB E 2L, BEHFT RO BEEREICBITABLE RO LN TELDRKRDEE
DA THDL, DFN, WPEOFEREN [H2HOBENEZ R RICROGEIIC L 2 E M1 %24
CRVWTWE ] B, L, BOFEFEZED [FEHT L FMT— 210 LThASEED
LB E LBV DT TIEZVWEETH L kil ZEGBEIXRY) TE R v2). Berg
Chilling Sys., 369 F.3d at 754 (5IHB&), #MFOHRER O OTLEROTIHIC ZiUL, LEHPT
i, [#*55] WEAIHEICRS TV AL EIEE ) 2L I3 TE RV, MEBORE -2 2BRNTH
%L LT — IREBEOFIIC X 2 BT EELIIRETWEHDOTIE R WL, BT &% 25E
P7r—5 LGB REREAL TS, D EOBEMS, Fald, MEOFEEDEZITHMHER
TR\ L, D T-Mobile O ERZRITZ2HDTH %,

B. BEDEH

1. TRTHEEEIRELERTIEHEAD

PRPRERE 1 EAIE—RRIC, ZRERZ FIRT A EEH S IIEELBET2ZBLAI DL
#Hz 515, 11 Corbin on Contracts, §57.11 (1993) ([GEM R IIx b - T L) AR EEE
BT 503 HELEED [FF] ThriabhbslidIThTidawv]). LaL, ZoEH
EhsrmEERNES, DF0, [HEHEDS, GENLENEERLELTIHTELETEotw
) Z L DNFEERITEI, EERE LSEEFEDLREI RS 2w, 14

TIT2TMERE—HLTWDe 77727 MEZERN T H12H720) 777 = 7 MR LY
BHPTICEWIRE ARV Y, Ty 2 TINOTHRERT 7 7 = 7 OER L, 7
o TINEE—BH L CEA LR, BEORIIFEMPL (affirmative defense) TH 5 &
L TWD, 512, FORERHEOFERZ R+ &1d [*#*56] TE T\, Shinson v.
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Edgemoor Iron Works, 53 F.Supp. 864, 868 (D. Del. 1944) (77 7 = 7 M@0 B 66l % K
CIRIRT, 79 = 7 IO — i 2 EHGE-> T, [HHEHOBEKO BT L TIDOEFFE
BHEEICH L EEZ L] LiEm L Twh) B, 72, Steven W. Feldman, Autonomy and Ac-
countability in the Law of Contracts : A Response to [¥299] Professor Shiffrin, 58 Drake L. Rev. 177,
241 (2009) ([JEBIR R EAZFEORGIAWRES & 2 AT, EREHE L, BEESZF0HEE
R BT 20 AHEYICE 72k W) S EEFTFEL AT ISR S R BIRGEN)) S
o
Ty T HRERE, [—HUEEL, TOEPEELRNT 2 LPENTRTHL D
£, 20X T KM eTzER D D] LHRLZZZ ED3H 5D, Brzoska v. Olson, 668 A.2d
1355, 1367 (Del. 1995) (BFEAHMHB TH 5720 EI NI LTER L), [L L, EEREAT
VETHZ0E) PDIIFERORNRKRETH Y, GEEOFEANIIRT % Jo Lynch v. Vickers Energy
Corp., 429 A.2d 497, 504 (Del. 1981) (GIF%&NE) (THESBERPMOMWE 272 L7CDIFERY
Thb V) BHT, FREEFROR, HEBROMIENE) (72721, T4 Weinberger v.
UOP, Inc., 457 A.2d 701 (Del. 1983) Hgic X > T, FIOHEHTHEIN TV 5S), HEFEH L L,
M CE 7213 THoHELEE T S L) FHEORING T 2HIR 2D TH D, W. Willow-
Bay Court, LLC, 2009 Del. Ch. LEXIS 23, 2009 WL 458779, at *4 ([—fHl& LT, —hH4FEH,
BEM BN 2R T EIETOEEICONT [x*57] BEEZFHZ L 3TER ] &
BRABRRTZH z2, HERECHET2FEFEMOR, KL, B Lerocibhed, HEL
BT 57008 LENEIR L ERBE L CGEEE 2 A7 — M A2 1§350 cmt. b
Z51H)) .

LHL, COBREFBIITHOEETH ), FHEFIIBITHIVIFEEETIE L Ve Conway v.
Hercules Inc., 831 F.Supp. 354, 359 (D. Del. 1993) ([#i#1d, BEEREEOEES [AHEA %
LE] 2o TERLZZEVFELZITNER O WETERT A7), ZOLHICFRETHIIHIo
T BRI RB A VAEEMT L 2 BEA L T2 ] EHEEFEGGHICBWCERE BIHERK).
JFi I, EEBEEE VL 2R 59, LB, SN 2 BRI 2
S72 b EDOREFIIFIR I N RETH LD LIRT T LW TE b, Tanner v. Exxon Corp., Case
No. 79 C-JA-5, 1981 Del. Super. LEXIS 819, 1981 WL 191389, at *4 (Del. Super. Ct. July 23, 1981)
(B, EEBBICE L CTH LT TR W LIRS ETTRETH o 72 &) % BT 5
AELB R L TR E W BT, EEHoY<) Y x v VA PO TEREH). HIER
EERTAHMOLHEZZEPVEERTTE-> TS, Id

2. BEEROBE &V D DIRBBIMF TH S

BUOLELVHEOT T 7 = 7INOPETH & W OH G2, EERRI5T T 2 WIS
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TH5bH LR L TE7s Route 40 Holdings v. Tony’s Pizza & Pasta Inc., Case No. 10 ¢c-03-057, 2010
Del. Super. LEXIS 220, 2010 WL 2161819, at *1 (Del. Super. Ct. May 27, 2010) GXDFLH CHE
B [*+58] MR % FIRT A MEMKREZFEA LA, 2F 0, [, Coler B
FH] L LI UIEERAS, SEEAICIE, UEEHERIEERESRO LN DI TIERVO
TENRFEB TR, LD TENEIHEDERH TH LI TONIREFFTH S LWV
AHMTHL (BIHEWE)). F72, Tanner, 1981 Del. Super. LEXIS 819, 1981 WL 191389, at *4
(EEBRBROMRIIFEBOPLAFCTH Y, LT, MBOVIAEETIIEEMICH S ) ORiley v.
Rogers, Case No. S 08 C-07020 RFS, 2011 Del. Super. LEXIS 382, 2011 WL 3908404, at *2-3 (Del.
Super. Ct. Aug. 30, 2011) (BHEFEHOWER &) BIHIZED  Friz 2 FHEFEM A KD 2
VCEEHTHICH72->T, NFEEFZRIZ Tanner FHH % #H)o F 72, Munro v. Beazer
Home Corp., Case No. U 608-03-081, 2011 Del. C.P. LEXIS 16, 2011 WL 2651910, at *8 (Del. C.P.
June 23, 2011) (HBEOEDIZHT2FEFHEOBRTIZBVT, B, (777 = 7N
25, HEREBROME L VO BB A 2RO T ] L385%). £72, Conway, 831 F.Supp. at
359 ([BEOBBIIBBOIATH L)) ENDFEBTLTTH D005 T F, ECHFHE LR
HEEAHE Do Conway, 831 F.Supp. at [*300] 359 ([EEIHEEXBERM L Lo/l L2 VFHET 5
BEEIEFE & B IHWERNCSY 225 ). F72, Stinson, 53 F.Supp. at 868 ([—HEAIZEHIL, *
L CTEBME, £TEwoTIWERIZLiuE, HEBRBOW T L VIO T EIERL L EE M
17
1ZH5 1)

BRFEE2 VAT M AV MY, REBEGIPTRETH 722 L aRT I LIZONWT, ENYSFH
EDFIZHEFEL TWwhb, Restatement (Second) Contracts §350 cmt.c. [MED 1) A7, &I, Wi
JREZPED 2 & B ELFEEDBII ST OEEICO VT, BEEIEE ISR Ll
NHENTW 5, Hi§350 (1)o ERDBHT 2 & 25T [**60] [HBEHGIATHRETH B
L) ZEERRTHEMEIE, —M&IS, ERMSEZICRINS |, FiFE§350 cmteco WO DT
I = TNOEHFNE, BERBEHICT T U—FF5I12H72>T350 FxHEMIZTIHLTW
Bo BIZIE, kOB E B E N\ Duncan v. Theratx, Inc., 775 A.2d 1019, 1026 nn.22-23
(Del. 2001) (BEFHOBIE 2 BAEIE T2 EX L ERICE R CT)o F72, John Petroleum, Inc. v.

17 BFEHFTE, [#59] N OEEH SNEHFLETH, ERYFEIEERBOME OVIFHTE D
D72e—E L THIRLTE72 Glenn Distributors Corp. v. Carlisle Plastics, Inc., 297 F.3d 294, 302 (3d
Cir. 2002) ([EMITHE L T IER % A U S 728551, HELFHEOGENE A H UL LA
LT OWEIZOWCIUFEEEEE S ) GRIFFEE) (R I VR=TH). F72, Koppers Co., Inc. v.
Aetna Cas. & Sur. Co., 98 F.3d 1440, 1448 (3d Cir. 1996) ([HERFIIEBGTATH Y, 20720,
IR OWRR O S AFEATIIBEEMICH D)o T72, Fashauer v. New Jersey Transit Rail Operations, Inc., 57
F.3d 1269, 1288 (3d Cir. 1995) ([JHEHIZ & o THEMNES SNizh, HDHVIIHS SNBE o7
PERT | VAFETE [RBETEOEICH S 1) (Jones v. Consol. Rail Corp., 800 F.2d 590,593 (6th Cir.
1986) Z5)iE)o ¥ 72, Kumer Buick, Inc. v. Am. Motors Corp., 868 F.2d 614, 620 (3d Cir. 1989) (R
Lo BHIE, FEFLEHPTIGR- T [BEOBEIELBERE 22 T XTOMRTBEFRODEZIIED DL L
W) | BEEEFEEMICEDE0), 72, S J Groves & Sons Co. v. Warner Co., 576 F.2d 524, 529
(3d Cir. 1978) (THHEPEHN L LB TRITHIET TH D &) VAEHTII G 2o 72 4F
EVADLRIER O],
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Parks, Case No. 06 C-10-039, 2010 Del. Super. LEXIS 180 2010 WL 3103391, at *6 (Del. Super.
June 4, 2010) (FEHEEFERXO/-OICEGEW L2 FEEZN 72 vw) a3y af—DLKR- L
K OENMSEEZRH L C), Parks v. John Petroleum, Inc., 16 A.3d 938 (Del. 2011) TiB38, F 7z,
W. Willow-Bay Court, LLC, 2009 Del. Ch. LEXIS 23, 2009 WL 458779, at *8&n.51.

FEn e OB TE 2 2GE, WEPHEERBOME 2 L 2R SR n) Zkilh
%o IR EDNFETEDH 5o Paul v. Deloitte & Touche, LLP, 974 A.2d at 146-47 (151
BiROT <) =TV v v VAL M EEF). Lo LESIEERROSINIOVTH LI THLE
(&7~ Stinson, 53 F.Supp. at 868. T+ LA, #5205, ZOEREFEIIBVWTHERBOMEZH L
ST T AUL 7 572\ Route 40 Holdings, 2010 Del. Super. LEXIS 220, 2010 WL 2161819, at *1
(HBEEROMW TG F BT 2 W EMWPEH TS 2BBHTH ), hEOERFICSL
WTHl & L CETICHE L TOND DD TH D EF) | Tanner, 1981 Del. Super. LEXIS 819,
1981 WL 191389, at *4 ([JF &2 X 2HERFBOMEIC OV T, WEIFFICHLIZLTALZ LAY
VETH D)),

L7z5> T, —BEEPHGORELR L2746, #iFE, FE2EREORLZERT 572
ODOEHNFEEN LD B o722 L% [*+61] B, BHEBHEOREIHIREINLRET
HHEVIAETLETLEEA D W. Willow-Bay Court, LLC, 2009 Del. Ch. LEXIS 23, 2009 WL
458779, at *8 (FAERROBE FIRATGHA TRV E V) BEA T, FEAE L 72RO 8
AW DO LN FZ T LN DD 5 L BE). ZOMBERROMVERFTLLDTH L, 2
I0, BEBEPETTRTHo72h L) D, [#301] BELZHRT L2 FRELTEDL) BT
BASUFEIRIL T CHEMNTH o 720%, T LT, FHEFEEXRRT 27201002 FEEZN-
T2 EH A, W) HTH Do Brzoska, 668 A2d at 1367 ([HHERKT 5 2 &L SFEITHHETH 5
WA ] REREARD 51D EHIR) § Lynch, 429 A.2d 497, 504 ([HREREAS KO SN B0 89
PRFEROKNKETH Y, POGHOFERNIKE EN5]) ; Krauss v. Greenbarg, 137 F.2d 569,
573 (3d Cir. 1943) ([$EEZEREL L9 &3 2T RIMEEICFRPBMNIGE, FHHEELD O
CFREERV] L) BT, B0 Kz o 5 REaF e 3R . thisld, JR&E 3 a3
NECTHoBHORHEEZRART 2LE I 2 ve L L, BEEZBEBT 5720128550 T&
HITH o723 TOTEZHRT L2EMLIE, $HEICH DL TLDINEIETH S, Collier v. Lee-
dom Const. Co., 84 F. Supp. 348, 350-52 (D Del. 1949).

MoORBBLT OB G L Rk, B, HERBICOVWTEZONLZHEEOETE FRLE
35T EIETER B, [#*62] YHMKI T THHEMTHLHRETHY 056, LaL,
JFEDL 2 L2 B2 b WEDE UL HREIMPIcONT, FEIH LT, HazLliadh
X% 5 7%\ Lynch, 429 A2d at 505 (BEEDSERT AHEERBRIIAGHTH S LBE) 2R
Lo
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DEoFERNE, [ZEEEFRTA2MICED L) @BEOHHE] 12 bOTH 5.
Murphy v. T. B. O’Toole, Inc., 47 Del. 99, 8 Terry 99, 87 A.2d 637, 638 (Del. Super. Ct. 1952) (#if
LY~ — - Vr VA bR 52475 T (Horwitz #@) Jones Civil Evidence 48 2 &
§192 #5H) ; X, Del. Coach Co v. Savage, 81 F. Supp. 293, 296 (D. Del. 1948) ([ %4 fii2D
WTOEELY ERT 2 BFEOMIHEFTTIIMES ] L) BT, FERFEHOKICHEN %
TR BRRERITo72.). AR, BREE2 VAT AV 0ax s ) —i%, BRG]
MBURTHDL I LERT LWV LD E - ZOFEFERFEIE IS, NEITLEEOMIH
%] LHET 5o Restatement (Second) of Contracts §350 cmt. c.

L7230 C, BEXRET S I LOMBIITBBIMATHL L) 2L, RUENLE D &I
CHNBERETHZFEEOHEMEEL VIET 2 TMIIEENAD L) 2L, IhsoH%E
MRLETI Y 2 7MOFEABNC, SEHFE LT, b RITIUTR S Bv, FRRICB VTR
SN BT IIEE L 7 Do Abdi v. NVR, Inc., 945 A.2d 1167 n.6 (Del. 2008) (RfED%
BUEFAEBIC Lo THEHICHFEINTVE L W) BHT, L BEIREIFTLb00, #
D—F, [—fI2iE, BEPIEBROIR L TR 2WIHE, BETLZIAREREL T2
([**63] Kaplan v. Jackson, Case No. 90 C-JN-6, 1994 Del. Super. LEXIS 27, 1994 WL 45429, at 2
(Del. Super. Ct. Jan. 20, 1994) %#5[H) L) BHREBLH D).

3. T-Mobile ttid, EBEERDBEEVOMAPEMEL WD

T-Mobile fHi, HADOFFEIZBWTH, HERATOENFR OB (its pre-trial Statement of
Disputed Legal Issues) BV TH, HEEFOWR L\ HER) LT %572, 1.A.84-96 5
Mo ALY, FEFIIBOTC, HERBROMESICHT 2RI RIB LB R 25720 T-
Mobile #113, HEER AL L 723035128 % 795, VICI A A OBEZ IR 57201285 NE T
bHolzFE, XIEWDHZ ENTELEBITOFETH-T, WHTITH LTRSS 2%
FREIR LI L aeholze WL, BEEBOMEIZOVT T-Mobile #E23FRE L 72 1) FHEIZ
L7z Laho/zl LIS L TIORED LT vy, GRfkic XL, T-Mobile #11&, FHFEH
B o L ZOFHICOVTERFIRL TRV EPWHLLTH Y, 725 5 R IEER K
DR EVITREBEL72OTH S,

LaL, ##iE, VICIHIZ, HEZRBTL2TELHD, 220, TOLHIIHBILILw)
AWM IRIR T AT D B S L7z, HiFkiE, VICIHSZOFETE R LT E@BEL
729 27T, [*¥302] 2001 EEDOTH %2 O CHBPERME L ROV ERE L7, Sz g,
HEBFOF %D CAHHBOBY P iE, 2011 FEFEOLILGICRE SN D, BEHAFTE, DL
T Part VIII [**64] 12BWT, ZDHIZOWTOFM 2 EOBBEM 20 L TR 5. L
L, 2010 SEESOEERBEORELFHIGKT 5 &) BWO LTI, ROBPE 2T +5
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Thb, 2% 0, WL, VICITHPEELZHET 2028072089 P EWE T 508 %0
o7zl Fh FOL)BRENIED VT 2010 EESOBERE AL ST 2LEL Lo 7
CETHD, L72Ao T, HEAS, 2010 FE5OBEREDOFTHE %L, T-Mobile #1112 & 5 24y5&
KoL LT VICT #2884 L BR L R# SN HE L ICRELI-OTH L0 5, FOWE
i, HERICER D 3D o 72,

VIL 2011 FEHZIWCH T B IBEREEOMEIC S B5E

FBICFH LMY, ARV —ZHoBREICI L, 2011 EDL — A=A v, 2HE
VICT HE IR O BB O & LT 700 75 KV O BHIZI & 1 B HERIAH B £ STV,
VICI #1i%, A EEOFKICBWT, 2L CHEFHICBWTERLZO LFEBKIC, FEito
R EFRICBWTH, FEAEA, 2011 EFEIfTONERE2EHD 700 5 FVOLINN% 21T DM
FHd 5 L ERT 5,

FHEFRHIZBWT, VICILHIE, AR —ZHORERERBESHENDHHOT, kT2
[EHD 700 73 FIVOZLINNFFED B LEEDH D &) FRICZIFKILL T ZOERE R
T, #WEIE [VICT AL, HEZEMRT 2 [**65] HEEZHFT 5] Lili_72. VICI Racing, 921 F.
Supp. 2d at 334. = LC, KDY R~ 72,

VICI #LiZ, 2010 ED Y — X L 2011 EED Y — A 2OV T, FELARY T —% FolF
BRCETH I LIZE o T T-Mobile #HOEFENZFIL L & ) LB/ ) mIZET
LI EFOR L o720 2011 1 A1 HETICIAI RS EENS, 2 HD 700 /5 FV
DFINNEBDH D & UL, VICT #12, RULMNZ-MRREE G252 LIXRk 57259,

Id. &L CHEIBHEIZZ OFRBICOVWTHEICBWTHRL T, 22T, MBS EBENTWES
TLELT, 72 2BN2 52 ERERESEENT [H#K%E (quasi-liquidated) | HEREE 5
HTHDHERELAZELTYH, 2EHD 70075 FVOZLI % ZRGERO FRICHIL TR 5
Zlid, REBERMEE (RYICEEAZDD] L, 2o EHEE LT, AF2RICEITA
BERbD] L3528 57259] L) ETHb, Id n22 (the Restatement (Second) of
Contracts) ?§356 Z5|H).

MEHIFTIE, 112 L3R ERERBELETH L &) VICLHOETEEZ RITEw) STk
PXETAIINED, ZOMEMTIZRELIZO ATV S, UHHFTIE, 112 5% [#EEE
B | ST & L CREEATIT B &) BIR OV & BEIC R T T b BB 12 28, AT

18 JLICEm U7zE ) VICI 4L, BEHEHBFICA /25 A=V DT, BFr—A Y, BHEL—AIZ
ZIMSE T B h otz 72720, CORBITRIATHDHEICL > THRES N T 5,
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HITHE DAL, 3 ODOBY. - -FEMEOEHA 2o Tnwb, 2F ) (1) EEBEES, (2)
EHE RO 3) MNE/-REE (windfall) (2DWTTHh b,

WL, FOBERBEEBICETIHMICBNT 200N EBLA2B L. 12HIE, VIC
MO EMOBEEZEWT 57200 1% L7z SFROROERZ, FitiZ&be
TDEARBENRTH o/l n) ZLTHDH, [**66] Ri#E Part VIL B.1 T U7z@ ), BEMEE
OFFEH L CTHIRZMZ 5 2 & 2 FRT MO LFENEAELEZE I LD TH L, 220HE
LT, #fiEo#E6I1d, £ Z2bBEEREHFHOMNE LBHTEL TS, EWwWHDb,
T-Mobile #1i%, HEBRIEH 2 FHMOPIHE LTHLZTAWI LIZ Lo T, HEREHEE W
CoBHMMAEMIEL72DITZHETH S, Hith Part VIL B2 Tim U728 ), HEEROWE
i, BEBIBEETHY, LT, HLIZTONR T2 WEBBEIZNE SN TV 5b, Abdi v.
NVR, Inc., 945 A.2d 1167 n.6 (Del. 2008).

WAL ) —2HLEILL7zDIE, 2011 EFDOLINICOWTIHERE LD L2 &1L, B
BOBETENEL L TLE) LR ETH L, MFHINE, WERESED [*303] E®s
WAL TIE, ERNEOMEE, T 2 TIMNEEEH L T AHEMAE 1 HLREL TV RV, Y
BT L LCid, #5112 SIS EREESLETIE 2 v EHIETS 2 DT, T-Mobile #:0 2011 4E R
DHINDOWEORRL L TRO SN 2L EL, EHE TR\ PSL Air Lease Corp.,
1974 WL 173050 at *2-3 (UFEFHIIHERBESLETII RV EHR L%, HERESEES
LWE SNBEEEDPENGE LTRIET 2 LW M EEREEYRY RIF2 2 & 246i) S,

i, #HEKIE, 2EHD 700 5 FVOTHEAEET S L0, #RE L TRYMIZ-F5E
BBV HLORMICOWT, BYLEMTEITbRro. 777 = 7D [**67] #HH
Frid, UFEBTOMRFILGZ B2 2 IEREHEZ RIS 2125725 T [windfall (BHZ72H9F)4F) ]
EVIBELXHVTW S,

Paul v. Deloitte & Touche, LLP, 974 A.2d at 146-47 (SHEWEHE 2RO 5 L BN ZEOHEL S
AT ENEDEV)BET, fESNIAEERITN T 2B ERE %G E.)  Henkel Corp. v. In-
novative Brands Holdings, LLC, Case No. 3663-VCN, 2013 Del. Ch. LEXIS 30, 2013 WL 396245, at
*5-6 (Del. Ch. Jan. 31, 2013) (ZZ#93E S & fef® 9 72 580 & O R OWGEMitE D22 Bl & $ 5
bObEEMBEAHBET L0, WHICOWTELEORELEE, Mt LT, HHEL2ZED
TLEH) ZEREEZ, BTSN T2 LZbEPNTWTHAHIEBELID Y, S5
ICEEDEBICEC I Lo TLE ) 2 L% BIT5.) 5 Council of Unit Owners of Sea Colony
E. v. Carl M. Freeman Assocs., Inc., 564 A.2d 357, 362-63 (Del. Super. Ct. 1989) (IBBEEH &\
b OFERFZNOEKOBEOHERBEOMIELIETH), TL T, Lz BHOLEM, #
FIRFICEBIC T RSN SHE B 5 CUHEEYOMHFER L ERT LI LIl hbE LT
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b IBHEE AT R (windfall) 123422 0wD) 2 e ETHITR,) &K,

M D EIIZ BT OMNE 2RI 4E (windfall) 2OV CREOB S HERF S LT 5%, Ed
Miller 6 Sons, Inc. v. Earl FHHPIZBNT, 277 AW INREIIE, FEFEHIE SO EFFRIC
OWTHET L, RELEEROCHESBHOZOICTFH SN2 B Z RO 2EHAZLFHL W
%o 243 Neb. 708, 502 N.W.2d 444, 450 (Neb. 1993). 7 F AN INREFKIL, HL b/l
(the diminished value) &\ ) dD LY &L A, BHIGOBHEH &) b ohs, HEREED
WIEZIMETH L EHRL TV b, AT TANMNKRERIMNET AL AT, BEEHAZZ
B, AHEIICEMRRELZRMET 250 TH- T, [*68] BHEE NIRRT 2T/ R 5%
(windfall) ZHER LIZL VeV DTH D, Id at 451.

EREFEREHFT (the United States Court of Claims) 3, OId Stone Corp. v. United States <44
T, FRRIC, HEREICETZEEFROBRIIBWT, MIZZ-NFIE (windfall) (22w
Tim L CW5b, 63 Fed. CL 65, 96 (2004), aff’d in part, rev'd in part, 450 F.3d 1360 (Fed. Cir.
2006). [FFHFTIE, [\IE (restitution) VHEHEREOBMIELIEETHLOH L) PETL TV,
Fei2, FBHAARDO LT Lz 2F 0, WIZZ2MFIEE (windfall) %9 5 4 %1572 [
waiE, [ (restitution) %75 2 &5, RERLDHE I & 2o 72 EICHRT, B
,OSEICERTIDRBVWEBICESZEIZRO0EI D] w2 ETHb, Id. (Hansen
Bancorp, Inc. v. United States, 367 F.3d 1297, 1317 (Fed. Cir. 2004) %5 |/H).

AT, WL, VICIHDPZOEEZER T 282 Lz )RR L T iank
WO BT, 2011 EESGLHICETVT, 700 T FVOEHWERBO D Z & 1F, Wi R%R
(windfall) XAIALIERIET (penalty) DWTNNIIH 725 EHIWF L7z WD OfamzE I
Yo TORLAZEBIZZZKD 2 HIZESOTW BT o7, 2F 0, (1) HEERBOKI O
S E () FEHEREBEOSEI L 2 WA I BIT 5 5EREE ORI oW T O -
7ZERITH %o MFKIE, VICI A4S, RIEZFGEROMER L LT, Lok RiEkEHY, Lo
£ A ENTZOPIZONT, BRIIZLABERMIZL A, RELZRTAHI &R, REH
IZE S TWdo MIZ721FIZE (windfall) % FEET 5720121F, HIE, VICI#o [**69] Kk
D HIBERE DS, FHOBEMNRE LRl TWA I E2BE L2 ITE A S v WA ICHRK
1, 2011 FEEHIH IZ DT VICT # O MRG0 ERMEHE L AN T2 ) 2 TRY) 2L L 72,
FoEHT, MFHINE, [*304] VICT Ho5eE EFRICHEDNT, MFERHREHET 5.

ERLICESE, BIIE, B 1FIIBWT, #YLRVIHFEETLV-LVEBHL T, (LExkn
TeFEBROYERE D) WA OBERE 2B § 2 81E 2 2581230 WC, BN 700 77 v
FENI Y DB GHOLHERBD 208 ) DWEI$5 2 L 127% 5, Savarese v. Agriss, 883
F.2d 1194, 1210 (3d Cir. 1989) (¥ Y WNZ 7 IEFED R o 7@ IO W HEREORE S
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W3 B, MK, VICIHPSEERR A B o728 WO FFHH 2 WIEFEEICOVWTIE, T-
Mobile #1725 O FIZOWTOMER &2 IEE L7 &) UEHFT ORI 2 BB L, M 21T-oT
37 567\,

X. f&&

700 J3 RV DZHNA % RO 7o B D FE % T o T-Mobile #1747 2011 F55 %2470 7%
ol e HA LS VICI #OHEREIZB T 2 B OB IOV TIIEFRET 5, ABERICHK
5LT2011 SEDIHEREZHET 2720, K, YHEREL - THELESNS, EREICS
W, BRI, 2011 SR EEREOF SOHFHHOB A5, VICI AW 2 FRi#ELEHO%
BLRREHOMFTNETH D, N—, ZOME [#+70] 120V TESIZEFDVD A,
KAV EINARETH S,

DLEDS I ORERTH % o

Im % 5

#HE, ERETAANGIOBEOHRT, HLERRZEMGIZBIT 2 —ik5EH, 2 [ATH5E
T (Force Majeure Clause) | 7%, FHHFTICL > TED L HIZH Y FhHN TV E0IZEOH 5,
WRIZ, ZOREHUICAREHROE N Z LD TBE 720,

BUE Tz X 912, RHEPUIE 2 i i % P> T %o LexisNexis O A #3781 e
OVERVIEW (2 &, [1] st ZHAREITORMEIZ BT 2 N ROREOHEIZDH
72oC, WA IN/2T A MERFHIHAELZBEEEZHE LA LEEZBRLTWSLEDT,
HHBThHDHZ L (WIFFFREEORE L IR, [2] #BHTE, 2011 FET ORI
WCE (EERERRE) (EERERG R L LOBHERMLEZRL TV L HT, 4D
ThbI L (3512, #her HERBMEBRERE) & BBOIRL L TERL TV ARVOT, M
MEREL VDL L) (DIEEREBBEITORILEE L V) RE L QFEERICBIT L HmNY
PARATHOEEREICBIT HERE VO @A), 3] #EHRIE, 2011 FEH O 2B 5
CEIZHLT, FEEICE o TINZ/ZRER (windfal) & 7525 &3 5705, ZOFEMTER TN
%2 L (windfall &\ BE&EOFM) E\Vo R ER L2 EXRFHROBERTHL L SN
Tw2, L2L, (ER@EICOWTHLOH B 212 R E —FTHE 20T, ARk
&, RS RIS EIRE LT, NI BT 2 —ik$EHD D) LEOARTHISEHE, &6
WZHNZC [ BET Rtk 4<IE (Severability Clause) | OFfE 4T > T T, KRZEEERE,
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1. FEOBENE

HEOWIEIROMEY) THDo AR—IHI—DL—V 25 - F—LDF—F—TdH5 VICI tE
&, HEGEEY — YA 2 ) BERIED T-Mobile £ & DR T, T-Mobile #1:4% VICI #F — 4 @
BAAR =L B &) AR —FE ST 7z, 2009 4, 2010 4F, 2011 FD 3 HAEIC
DT, FNEI 1005 Kb, 700 77 KV, 700 J5 )V @D T-Mobile £112 & 5 LI AHFE SN T
Wize FHOE 5.8 5121, VICI #HiE, T-Mobile #1112, B =, 7974 RO 7+ Vo7 A
=7 v R 2 R 2 MG BEREER L AR AN ST A0 0L L, 2o
R OIFIIAR 3" o Lkl T 2 BAHE STz (2 D728 T-Mobile FHIxFRYE 3 41 & 1L
FITEBHDLEWHELTWL D THBHH, ZOHEIZILTN, T-Mobile 0 VICI #1254 5
R o TWwo2X ) THbD)o

ARV =L, B 132458 LT, RORTHIEEIFHA STz,

RIGED CREHMBERT L — FUFHEDRITTH1H72), BELYHEFOLE LTS
R BRI & o TRITDWIT S N2E, BBz 2T 7244 FEF L DBEITRE 0
LoNbbDLT 5, 72720, #8E2 - U%LFHEE, (a) »02EEORFE, FED
WH, ROTPHEINLEEOHM 2, M LFHFIC, HMEICHFHTENTL 0L L, »
2, (b) BATZWIT AR L2 BEHIL, AN LOXRBOBIT2ERNTLIIOLT
%o LitlEEQOMEh, M LEEIE, REY LOXBOBEITERLOENLbDLET D, 2
B IE - NEITIEARZH OB EZBR L 2 nbDET D, e o

T/, ARV —ZIZIE, B 14758 LT, RODEETREMSIHANRA ST Wiz,

REFOFEHE I THTRETH Y, L 1 DR OMEDS, & 7213 —#5, &k
ZOMBATREETH 5 LB S N7HETY, Y OFEBLIE & BT 2 555 AT
TREZ BB X BATITRE 2 #PAC, WD AH LBUTITRTH L b DL L, Z L GEEZOM
HITARBETH 2 MiGet gL, REYOHD - BRICHR O EVARIZHEIC L > TE X2
ENLLDET D,

2009 4E 7 BICAR Y —ZHONRTHL L — A7 —=DFFER L > THEEZ 2, 2 ARE
L—AIZBMTERL Brolze TDORIE VICI #:4LE 2 & T-Mobile #Hi# S iz — 7, T-
Mobile #3225 LOBIRTH 2 201041 F 1 HE TIZ, FED 700 5 FVELHbrroiziz
B, VICI 2V EAR L 720 SHUZH L, T-Mobile #:i%, VICI #:A32#y3& K (VICI #11x T-Mobile
FEASHRYY 3 4R 2 M S IR S B IS D £ ) IS T AMEMRZ RO & v ) SRR E %
O BB D720 D EBFHHEILE I H — L — ZA0M|E) 2B L7222 L 2HEIC AR —2
ERT D EOEM%E LT &7, VICI#:E, T-Mobile £ A R ¥ — B AR\ % B 12 1400
JEVEFERLT, 777z 7NXKBERMILICHRFFL72L 25, T-Mobile #1i%, VICI LD F
BRI Lz FRLT, KO 2 mEEBAIZEIT2, (1) T-Mobile #:25A R V¥ — % H 0
LZHEFEEEZITCOLMETR L - 22BINMT 22 2B o728, RO, (2) 58 5%I1IcEkD
VT T-Mobile #HIZFRF 3 HLICH T2 MHERE D A A LR T LI L 2R -7 L TH D, T-
Mobile ¥, # 5.8 FIRIAEMWLBETH Y, TNHPBITAREL ORI ERTH 5 & Fik



ANH[HJI43 (Force Majeure Clause) (2R3 A KREFHIBIFIER (1) (629) 187

L7z

JFE I IL, VICT #EBEFROH A T L, 700 F FVOREEZ D7z, LAL, FIZ 700
HFVEIML CHEET L L) VICI o ERICOWTIE, B&ENS L 0IMZze2s L 0w
HHTRO L7, DF D, HWEKIX, T-Mobile HDHE S8 52D CAHFRICEAL T, 558
FEDHNEVCTHBOMBRATETH 2D &) BHTHE 147 5 (BETTREMESRIE) 296> THr
HEL, D OBBIIEHTH L LHW Lz, S OIERMEIL, VICT #2009 &3 — X 12
BWCL =A% T 5LV RELZRE Lo NEL, ZOMEABIIEBOE 1325 (R
WHIIEE) IZEDWTIER SN2 LHEIL, ZOMEE LT, L—AH—3FHRIL->THE
Hrzy-2 L, RO VICIHIEZOBOMMEI TR 5722 L 25072, 2 LT, HERMEHC
B L CHEFRHE L, T-Mobile #1222 B I, VICI #1283 % 700 75 NV O IAREFI 15 B
18 (expectation damages) DFZIDA X BD7z. T OB O I E AR E LT, FEHEL D
WZHER L 72,

2. SrBEVTREMESRIEIC BT B PR O HIT

APERAFHTIE, FHETRMEEHO BB AATHAFHOET OHife L 5o TWDHDT, %
IZHHAZZ DRI OV TN S . HEFREIE, 58520 H LN DR OS5 2 BB L 72
EV ) HTIRHIE LW E MBI E RS 50 FEFRFRHIC LA, 77T = TINE CHIBRE) 12
WO LT, #HOEELBENSHNFEFNTH D L LUHIWTPITES N2V LiZHYHBL LD
D, HWFEWREHPUHDEME TR WG I LR e R L 2w bl b, K
THHIL, BS8ENFHINIIHVT VLD THITARTH L LHM 2 LA, #EHFED, #
585DBHNVEVEN, EHEEERL LTENETL500E) DG Lz, oW THEERR
Fld, ZEHEFRIN TR EMUEZFORERRETH L LV )RS0, FEFHFEIE, 28
ZOEET RIS A2 EESUFEZIIH Y, FHOKR) O HATI RIS TDH L %
5, THEIPATWRETH 5 &L E 2 7o HEFRIIL, BEAR V= OGERERSLEY O o
TRENTERIED [T TH 2V 0% 2 HEDENEEEZHIELIZIL 2w E
I, FOVIEMERAIEL LD LT AMYUFEOZELROMWMHELREIATH S| &) R E L F
L, ZHDPHITTRTH 5720 T WL LT 2 HATWS 2 L 2307, PRI, A2
KD HEMT BRESLIIIHIR CTH 1), FUT A2 SLBUI A 2 5 47 HE S IR D OFERIEIZHIT S
B EV ) AR FFOZEAE ML T 5 ER8E L72. T-Mobile #113, %5 5.8 5132248 H iy L8
T, INUAMETIUIERIIER) L TR L7248, HEFREIE, B e R LT, O REME:
FHEPHMETH H 2 & LQGHROK D OBUESPATIRETH UL, FHETHECH o TEMITH
MERDLERLTVWA, ZEHPIZBIT S “telematics’ LW BEDbIL T K2 MEEL, %
T, HFLFERL, T-Mobile #1253 HARFOEMBERFE P A X 2 EET 2 BWD72H721T
AR = RGEATZE B L e h o7z (15 5.8 F£I3EH BN LV TINAEIT NITE
RN CTH B ] LIIRBES N o72). £ L THBETREMESEI T 5 & fRE S NLf
REAR T —ZIE S8 ELEUNBEL ) 2 THMH SN Z Ltk oTz,
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3. AEHL ST BT 2 PR o 1

T-Mobile #tD EFRIZ L L, FHIZL 2L — 27— DG ZHEEIC VICIHF— 207 — 1L —
B o722 L1, VICIHDO ARV H —FHEITH Y, NI ORI
FHICE o THREZINSG LD ELERBETIOIEFR)THL L), 2F ), ZhiE, AUHRNEHE
DOFEE A HIRT % FIRTH Do T-Mobile 1%, (VICTI #2548 B2 27 2 ud) HloHET
L—AFTELETTHLEFRL, T2, ATHNIEHELEHTA1CE, FRUTE TR, o7
&) T & (foreseeability © TR () WTEEEZEM) OMFBESLETH S & EiRL 72,

T, EEEREGE, [ L, AWHASREE - — TS FEE L, LS FE0a v
FE— VDO TERVEKEEDORKREDPLFLEETFONTNE] L) MK RAT T 5. &K
BN — Ry 7 (BEOME) (KT 201375y = 7kl ABITOGREHRMICZD 2
vk, T-Mobile #HIZF8R L7225, #EFRFWHEIL, O T-Mobile #OFEMHHULFRY TH D L —
BL, REOARTHHFEHIL, EFON—FYy 7TERL T, HBEERESERTH - 72 LR
T 5,

Wiz, HEREE, FRITEEOMELHR) o AMETlE, L—AFRDFRITETH 72409
HECAOEEOKE X HILTE 20 E ) LI HThib, T3, HEFREKIE, KK
AHNFEEOXEET = v 7 L, AUPNEEIZE, TOEBODIZ3 DOF5EMIHIL I
TWah LT 2, 2% 0, T(1) BIFZHFON#BIE, —HLFEOLR B2 5RO
TWTEITZHTONEEHBNEBETHH L, ) HELZZT-NONEEZ, BHiZ,
E54, ZOWEROTFHMEN2HICoWT, @ME5 252k, B 3) hiFsh-%
BORATH, BUEEORIBEESLPICHHINLZETH L], ZOVTNRL FRITEEICE
TLTwhwk—H Z2EKT (INZFT, ZHLEEZI) W) FRTEBEEREIRI L TW
HVOIEHHTH 5 DT T-Mobile O FRIZH O 2V ERIFLFLHo7/2725 9 LEbLND),
Lo L, #E5rEiE, ZHEMISERLTOARWEE TS 20 XD 2 PRS2 HERT 2
B B D L EROT, HEIHREEHT 7o EFRBIIAIZ, T-Mobile 1L, FETTFR
RO N2 D5 72D T, EHRETEOTRLZEFHHLHT Z LZF IR FEFREET
bHb) LiEwT Ao TOETELIZ, TTEIZH (HEZIZL-oTHH )M L1213), HI
ZOWEN D72 T, E) BREDPEBRFIL TS, 83 KEIKERBZEHREIL, 777 =
TINRBEHIE Z ORI OWTHE 2 T L7220 ewEilkxoD, Fo o7kl 797
7 BB ROBI AR L L5 &5, TR, 2008 50 Sraud THREERIPH R
2T 5, TOHRTIE, AUHNGFHOBRIZH/2> T, HRESEGEMICTAITETSH -
PeHDBRES T W7z, Lo L, REEFRENIIE, [Stroud FHICB W CRIEERHPIL, &
5@ ANMPNGFEDSFRTREEOMETNE L T EHEFRAEzohvneid, —5IiEH
LCwhiv, LA, KEEEHHPTE, BN 22T AT, ZHmLEEOEN %
HBIL, 209 2 CABEEROWE 2RI, WUFEIL, AHAFEI O L) 2ita%
GLLMITEL -0 LBEL] kN2, 2F ), EHOLSKRETH Y, ZHORTHI%
HDT RN BN 2 RARATTBE D &) PEr —ANA I — A THITRETH B L) 2



ANH[HJ143 (Force Majeure Clause) (B33 2 KEFHIBIFIER (1) (631) 189

SCh B, Ehe ARG Gulf Ol Comp. THRHILCE TN L, RATH AT AT i
SR L P RARE MRFEORTT 0 b 2L EZ 2 RET 5 &) FIRIGBZR KT ST
HEWH)ZEEEHL, FRWTREORSIIEELZ WS 525, Gulf Oil Corp. FIEHT AERD
Bk HEDHE L CD 2 e BRI A0 Gulf Oil Corp. FHHIIERF 2 C, H—L—AH
DL — AN —DOWBZERMUIIHEZEICEE L, BEALTHTETHL I ENPORETERET AR
THAEZHERT23DLTRETRELEVEVIZEZ LD ) L LDV, #FE, RKFIZONT
TR, FPRITEETAZWVWI L &) &2 R EMHICHRISHAAN TV 2 DI Tl
LWV HIE & T-Mobile #HIFHFEREH TEOFHEFELN L T ah oz b v ) BEREZZT
?ﬁﬂ%ﬁﬁ@?%?MMkﬁ@i%%ﬁﬁtoit,Kﬁ@%%ka,PMﬁkﬁd
WUHK,TMMkﬁtLTMD—X%L&wCtﬁ%%éﬁ%%ﬁ?ét%ifwéﬁéﬁ
MLCWroizZ R & 70 B VICI fLORMEA DT L7z & 72 ATER & R LIk
Lamo7zZ L &8 L, T-Mobile fhid, NETVEKRTIEZWE AL L TWh, TNETH
ATHDEHEIZ L > TREENDL EALZLTWED2OWTANTHA D L LIEHHT 5,

TA I, Ty TINEEREA L7253 KA KERE RO AR REIH T 2 E 2 L
LCiE, FR RN TREEOZEMRIATIAILEICURIINTEN L HDOTIE R, YHEOE
BIZEZNDEEN T E I T —ANA T —ATHI SN ERETHL L)L THH
9o AH P A IR IUEL, AT SEE R [FRITRECRWHRFE L RTHNFH &
21 B S RTHIULSS, FRAMETH D 2 L AR AERMO AL 52 55 5.

N BbD

RNz & 912, FERIRGHRE, FESCEBEER O — R EHO RO ER & D 5 720
WHERR L &9 & L7zo 2016 4F 5 HEHIZ, [HTLWHIRGI] & LCTREATRLULGO 25, MANHE
1B & D FIER % € M)%ﬂtﬁﬁ’of’f_ . AERPENT G oTUE, FITH L Vs FRERRE
ﬁﬁw<o#méﬂfwé@f ZNHIZOVWTORNTHEE RS, EEREC YA 20T
M CEBRZL OFRILEZ N SN THUEELIVWEEZDLEIATH D,

(1) FHIHE—ES [EREZEY—EEEHDO Y 7 Fu— 2o
T— [FEEE] 65 % 55, 2014 4F, 215-239 H,

2) [RATF7=TVL =1 FHEEEZ FwziE ZHoOFEELMOLTEOEHFEIZLA-TVDL L)
%, EMMELE - WEP LD BN REHEOZ L TH L, [R4F5—F1L— 1+ (boilerplate) O
FERIZIE - 2 ) Lev, A RS T2 D32 7L =1 D2 2L T2 LW,
ZF0tk, HEOHBAICEI BT L - b2 b, K45 —TL— b EMRE DI o7 T
WEITTETWAOT, LG TSI - 25035 T, FIRINEOBIEIZ—YTE %
Vo ZIALHELT, FOEMIIHLFEL L) LT - WETANSLNTVRFHEHOZ L%, KA 7
=7V — b FRELIERLEI IR o72L) ThHE] BEH [R1F -7 L — %] [BUSINESS
LAW JOURNALJ 50 %, 2012 4%, 42 H,
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(3)

WXERZHO KT 774 2 7 2P BE L OTBICBVT, A F—F L —MFREORENZD
DL LTATIMAOFEEABAL T D, Pl2I1E, BB, WiBmC 46 Ho. AHME - RHEAE
[ =GB A BIREDO M E] [E0 4 AWH] 1745675, 20174, 17H, 19 H, HRE=
B T30 0% 2 /5] vaddss, 2018 4F, 176 E M U8 198-205 H., HWHAIL [MOTHOADD
DIETEREOEFE] PRREFEL, 2016 4E, 112-113 Ho Sl —4 [3E 0308 # — (ER 5 &
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