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T D) 1D D7 VOAVN YMY MNNN IT PIPIYY NV MO
NDM ,OMNN SY DN DY NOVIN PNX NN ,)D DY .MNIINN
NVDYN NN DY DY DX PNARD NIN NV ,INNY PNIPIY ININ
MO OXOY9N NVOYN NP DY) DNINN ,ODN NN PNIYD

NN DOPRINN 0N IMNY ,N12NA
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NNN PHANND NN OO PN AW JOYN vavHN A
SV TN PAIND NV NPY ¥ NNNDNL TUN ,IDISDOIPNP
PIND NN DY MIDIN .PAND NN NOVIN PHY YVIVNN DN
NN N KD NN NN ONPDY D1VIYNN DYON DI NNTIPN
VOVNN NP2 .7PINN DY HY PNORND NN MIND DN YW NHRN
3 991 NIV TIN 1NN DY OV 7OMNINX MIN” IMNX DX Yap
NINORWYI )ODIN PPN PT IOV, 0 DY DYDY NIN 1NN DA

NN YOOI MVYY

NN YV NNIPN DY 0200 dXND N 1T YN P09, NNT DY
NOMY NPNYN NN DY MOYINY 752 NI MY JNMIND
NLY DY AY-DIN ,MN NAYNN B DYDY ,N1ana
JNORD NN DY IS5 90WNRY NNNIN N NNMIND 12N .NYANN
VYOV P2 DT MOYIN MDT P MNI NN DY NP DN NN
D»P IR, 1IN YT TN NIN DT PRI TNND DT NIIN2
TN DO PN, INTIVN NN INDNY IRV IIN DTN .OMINN DO
MAPY PR YD DY 5NN YTHYNI P2 N3 NN YAHIN P BIND
PIND NN 19IND NVIOVN MMM DY DY PNHNN NN 1IN D

AOWNH9P MO YD )ov ,NDY 191N NIX NN DD DM Hv

POYN VAYNN NP2 TNVIOVN NN DY PRYD NN PR INN
,PD9Y PIY HWI9ND .1M12T D9 N NORYY M RN MHOIP NI
995310 NN NIND HWAIN NVIDYN NN DY D MNaAPY 112D
5y VONYND TR ,IN HY2 NWYY WYX NP LYNY NP
YOIN P2 MININ PR KNI T2 .70 NMN 1?1191 11NN
AMNN2 DY PT IV NN NIV DY NPHRY P DD PPN
927 POYY PYTNND MO MDY PR MY ANX PNIPYY ONIN
O PPN WAIN DY I, XD THN NT PNIPIY .INKRYD P DI
NP0, XD TTINNI,NINTD INMINI NIVYY 710N DY DY 1M

.112NN Y DYDIVIINN DY NPV

PA JPIND YW TN, MINDN YaAP XD MNP NYIN LIYNN M3
Sy NPNYN P2 ,NIINA INVDY NX DYDY NOVOWN Dya M
L8 LIYNN M NNRT TN TN .OWINPN NPIN OHYL YD)
NN PHNR NIDN NIMYY ,TPNID NONY NINYND VI

.N920V TOONN 1PH2 NI2NN MDY NN NVIYY NPIN

MN NN 190V NVIYY YA 19 PIDSY IV DITYON 2.6.2
DYINNN

Y93 Y, PO NOIP NYIND 1PLYN LAVYNN 1D )Y DY 1IN

N2 >YNY 2N ,N712NY 2N XINY )IRD NN DX 1997 D7INY
DN P2 ,)N2IN N9 MIOY INNIND 7NN X¥INY DD YO
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T - OUI0Y 1IN DY P DN DN P2 PP DY 1DAPNI NON 090D
PIND NN NN 90N 7N DY DY DIN NV PT D IR N
NN 99NN NVDY NN DY M POY ,)D DY .NYINY 2N NIV
YND OININKN,IIIND HY NPVIAND-IND NXAND ANPY PIIN
INNONND NMAN NINNIND 7NN INNIY DO YD NN NY

TNNND NPVIANON-IND INANY)

WNNY NIANN HYW 02905 HD1D NT TY0 ,NNYRIA WXL D ,PD)
NN .70 52010 NIN PR TN INDSY NOOOWN NN S¥a DY P1Y
DN 12 ,09WHY DYTIN 1PV DXADI DY D) NYINWN NAVNN
DN 921,709 AN MM IUNX 192NN Y905 DN NN DY9DD
NI2YNN DM IRNIND INININY NI2NN Y90 DN NYN D905

OOYUN

) P09 1PDY9 T PN ONOT D TYDN NONYA LPNY DY 190D
NN NIONN IRNIND D DMWY PN PHA NDOWY OXOT 7)aN
YLD PN DT PIYY . NVOWN NI DY ST DY PNORD
Y IND )IIND NN TIN NHN INSIIY PIAN 290D DN ,NONYD
NOVOYN NMIN Y2 SWYIOHY TN DY PO IN NOVOYN NN Dyl
NN P9 10 DY OV INMIVYNND P XY, PN PRID OORINN
NIVIY NNDNI NNN INNNY D051 XA PN DX Moy

Y81V MXPOYN

N9 NYa NVIYYN YYa MANDY DINVPITH MAINa DIP1D .3
Trados w19 - Avsvvn

NNN NPy 3.1

LOYNN N2 ,2013 MV MNP PNOYA PTN PO INKRY NIV 30 LYNO
NYIN DY YHNY NN NIYAIN DV NNIIAD WITI INDT DY »MDYSN
MmN SY [ NMNOD ,N9N PH2 YPNVPPTN TN NIINI VYN
DY ONMN IYR ,NVN NPOYI MIYPNNN NRNIND ,DINNND
MMNN YOO 217 GN PNIY) N7aNN DY N3N NN OHY PN NN
ND 19200 YW MNIN MMNN dHya LmHn 191 ,(NHaNa Mpannn
PX2 NDND NPOYN 1T N DMNNN L,PPT I N ,NNNN DDP

LDAN NN ,NTINN DY MDMNIN NPINI DMMPINN

VI YD PO MDYNN LIVYNN N2 P DPOWA YD [, NNY 73D NN
DODN DY INNIO 29y OMNY YD 1T N1HaNND Y MYMNIn mnYNY
YHY2 Y855 NPNN NPOYA NNNNN DY NIRDNPD IMIN DINDIN NIV
MDOIN TN .ONDIN NN DINIVPTN NN KD TOWNI, MDD MMINN
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NPYI MBONN JPNOVPPTH MDNIND DX 1D ,NPNHN NPOYY 1DNY
AN VAW YA AN MIAOIN

L9307 1 15ND) DITIV NN PNVPIPT IYWN L2005 MY MYNRIA
DY NN NPODYI MIYPNN ,0NIN MNN PINYI MM NPIDYVY
.SDL »m1an

NN DNIPR PN NIAND NOM VNN NPOYY NTPY DIV ¥yaINa
NP DYPYHRN YR DNNVONIY ,NYPYN SN 19001 N0
DMV M7 NN02

172NN DY OS0INON NIANN ITITNNDNN NPOY DIV ISP PR
DXWOPYNN 1IN NIIND NDM),90N PN D3N MINPIN Yoy 127POWN
("0oPIVNN NN PND) NTNPN DOPIVN NNON NIVIN ,DMNNN
NN NMZ YPNOPIPTN 212NN 190N HYW DIPNPIOT NN NNYVINY
% Y952 ,N0an NNOMN NASMIM ,NHaNN YW ITNYN NNYON
MNY PNVPITN 12N ,522PN2 .NDY SURIN DX9DON YN H70IN
YOND YT MYPYN 732 5V PNIPY NX IOV ,N7I1DIN NPIN DY IT DY

.172NY DNV DIV

Y55551 NANN NN 2AXMD NNIDSN NYTNN NOMINN ,DXAPIWN DOWTINA
INII29IY NONX ,NPTNY NPPOY NPION MIMNAY 5*aApn1a ,NHann Sv
NI Nysn ,N1ann Yv pannnn nnx ,SDL nwn 2005

JOMPD

SDL oy »vmnn nysn NN PNIVPITN WX ISP 1NN Xun) 0IN2
7.8 9apo NNY NN NHANN NOMIN TWYNRD AT 1PDM 60 NN
NTNY NPT NNHN NIN ,DOPIVHN NNOND OXRNNA INT PN
NPNN NNIP - NIANN DY NND2N NMIN OYIAD NN2WN NN NNMN
TIVA ,NYPYNN MINA WIAPIY 217192 MMTYN NMNDTY ORNNA - 1D
200 NPOYN NINNN DI IDP KD NIAND DY MDD NN YoYaY

MAN HI9D PPH2 NPAM NIINND NN MY NIYNY NYan 3.2
[=24)) T 1)

.7172NN HY MPMNIN INPINNG 5%-51 P2INN,JODIP PINND D ,¥2INN
SW MY DX TV YD, NYPAL LAYNN NAD YIIND M9 ,2005 YOP2
9730 MDIN PNYINN 1,753,298

NN YINN VP2 ,09vNN 122 NHANN NV NOIYN YD1 NINDNA
WA ND NYN OIHNY RON ,N1I2N 2NN 1PV N9 151 DY DNV

71



J1131 MmN namwn 2/8 199 Debate

mMypaa ,0ys INX DY ,LIYNN NAY N YIT) YIINM INID
NY 192NN D 99NNV INRD NNT ,NIIND 0NN NDNY MYTIND
MDD NYATIV DXDNDNN NN P1ITN XON 19INA NND)

LY MDD DN MAPYR DINNIY DDNN DY DDANNA,2008 Y92
YIIND WD ,NIINN NN MNY NIIYND MIYIND NN IWMNNY
NPIND DY DY NN YN PN J9INI VN INYIN NN
97 ,IPNN NPOY NN DIYNI YO ,MYva 19NN YV MDNIN
breach ) onbw MINNIN MIN NN NN DY DRTIPN DNVLPPTN

.172NN Sw nyann soya vabs (of duty of loyalty

NN Q0N Sy MNTHY DONYPA NN DOYIANIN IWIN DTHIN MYIANIY INNY
MYITY NROPN IN IDDP GN) ,DTND NYLI YN MVYTNN NNIYLN
Sy NTY DNVYPA 97D TY DIND, DTN NYTIWY MDD PRV NDNN

NNNIN MIN NI 92T NNYV SV G0N

DY HONY NHHI TUNR NTNIND NYANI NPT WITI VIYNN NP2 ,)D ON
WNPT 7 Yy (fiduciary duties) ommnxn mMan 19N - NNXN
MY NOIWN TYD YNNY NWPA - NIV ; NN NPOY DR WXL NN

17202 NN HYA ST DY NV NN

MO PAY ONVNN YA ,09UNN N2 TTINNN IIYY NYRIN SWIPN
MAIN NI9N DY NP DDA DY Uid1ann TYoV Tyl .DOWpIann D 1Yon
,(equitable remedy) ¥5>20"MPN TYD P ,IWPN D TYD N DNOBRN
"N ,(wrongdoing) NON NYIY NYXIA Y KNMY NN DI 1N IUN
TNVIVLD NYIAPY NYPA NN ,NIAN ONY NOIWN TYDY NWpav
NONNDN NPN YR IYAP N MY Sw (statutory determination)

DN DWW S NP Yy 555

NYaAPIY NOONN DDA DY NN 0TI ONMNNY VO TY0 NHNRD NND* TN
5y 9w °,In Re Technicolor | nwas3 ambTa ywoyn vawnn n*aa
STPUNY DNMONNYD POY ,NYN DXTY0 MWD WIT) DAYNN N2 TYUND M
SV NYAPY DIVN ,DMNNIND NN NI DY MIYY 2PY vann Tyod
X2 TYD N ,OMINN MAIN DY NI9N NNPPNN 1IN D LIVYN NI
DNNNA .NI2N MY NIIYND NYPIAL )TN DY WIWND DMWY 1T 119N
%9 Yy 1PN OXN L,)PNAY M9 Trados nwasa vavnn na 1% NaoNY

.1I2ND MY NIIYN YINT DIV DNIIND MIN 1NN ,NYANN

519911 17 SHNON) MINSNNN 17 SN - DINAND M 3.3

.Cede & Co. v. Technicolor, Inc. (Technicolor 1), 542 A. 2d. 1182 (Del. 1988)
8y Trados PT0 Poan O3, NN 122 ,NP5) N P92 Y09WNN NMNMN
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YD DHIPEY YU — N1NAN LITIVYY NNMINNN VITIVY 3.3.1
ANINN MDD DY spoyn

™2 NN ,N12N2 DOIMNIRD MIN 1NN OND ,APY N2
NNMNNN VLITIOD : DMV P ,Trados nw192 IM572 vawnn
.(standard of review) n»nan vy7VY (standard of conduct)

NN ANMNNN NI NN YDIP INMNNN - VITIVY
NNNRINT MDINT MNIWNI) MYINND NON NP DM NOPPTH
LIMHVLY NN NMYY (duty of loyalty and care) nPnaINM
TN NI NN IWRD NN LVIYNRN NXAY 1NN D NPNIAN
NHMNNN VINHVDI YTHY PN DNVPPTN ONN ,WIAP
DND LPNIY YV 1900 PTa NPNIN VITIVD .DNN NN
NI, NNMPNN JONX,NYANN TYNN NTNOYW NDIDON MYMININ
LDMMNN MAIN NIONY WIVD YINND VAT NN ,NWYYND yawp
TYHA NP ININD NIND WITH NIN DY ,INYAN 2N5a HyvH

MNNN

12N DN (N) : MYNYA NDN NPNIAN VITIVD ,INDTA PTN9 DY
2w 55 5INY INY) DDA YNDY DONNSY PO PNVPITN
1 v Yy 9N - Business judgement rule - >poyn nyTn
(2) ; (NpoyN Yw NOH5YHN NNPN YYD DIDNYN WIN» VIVNIN
APYHIININIVID DIPNY TINIA DINNN P NIVPITN YIIN ORN
- NPTPYTIN NPNIAN D93 DINY IRY) NIINN DY XINIDN MIANN
DMNN PN PIVPITN MI3N ORN () N ; (enhanced scrutiny
NN 9P AIWUR DNVPPTIV NI J9IND 51192 DIMIY T
2 MY 1N 722991 ,0)NRNKY DNPNL MK IDDP XD ,MOININ
PN ROY DMNOPPTNN 2 O DY NYAPNN NN YD ,NVONNN

T o»NNDYY

,LAVNT TP T DY NYXIANN NPNIAN LITIVD NIRYA PO TIY
VP IWUN DYNNIND DRNN2 NNNYNY MNVY N1NIAN VITIVD D
DY TN DY NVPPY TYUNN 1NMYNNY DY, JPNOPPT ININ
) P09 .OMNNNY OND) OMON ONVPIPTN DY DN
DY NINY NN DI 9N INJD XN 11NN VITIVD ,INIPY

DNV ,NIRINN MPINN 995 DINY HNNIXY PPOYN NYTN NPOY H95 HINd >N ,NYNRWA NaNIND 7
PNYA PTNOPDA D) INT ,LAYNN NP2 HY NPNIAN LITIVD DITVPID MNXP NV OMINNN OININN
YYD NRDIYA NVHNNN DX NN, In Re MFW Shareholders Litigation, C.A. No. 6566-CS : MFW
oY ,Alan Kahn et al. v. M&F Worldwide Corp. et at (Del Sup. Ct. March 14, 2014) : )y ynNa
Southeastern Penn. Transportation Authority 0) 3 .GCL - Global Comparative Law 900 npo)

.GCL - Global Comparative Law 9nxn NP2 ,v. Ernst Volgenau et al., C.A. No. 6354-VCN
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YHya »9H5 DYPN NN IYND INDD MND X ,0NVPPT 2999
.D)”IY TN IDYI DN 2D TYNN INYNN NY ,NVIDY OOV NN

19301 N S92 5995 1PNV YY DIMAND MAIN PNIPSY

VITIVD PNNND TN SYN-PIPYY D ,poa Trados nviea
QUN PDON) IMDTA MHAND PN DY IMYONN yan ,NyNan
Y 991N %9 DY L(ONIYIA MIANN PINA D) PN NV NYIAPN
YT DY NPIvM YNINN MDTA 72N DY DPPOYN NMYMIINN
NN INDD DNOVPPTN YD ,YPIAn PIN .NNAND YPNVPPT
YHY2 NAVY NIANN TIY IR NOWND NORY TIN ,NON OPMIIN
LIAPTOY MLOND IR MW DY Y95 Mt PIpdY E.nmn
NON Y 191N 772NN DY MDY PN IUN L JPNVPIPTI
192N2 NIYNN IRYNY DOOMA NN - NINTY [, Taba Ppy
99 INNHD DT NON N2 .MNNY DNTIAY VINIY INND

.12LNN YV TN ININ 121N NHIANN DY NDVINN

Sv yiapn nn win (Equity capital) odoya o 595 7772
N7 NHMNNN LITHVOY WPNA Nt SV IMYPWH °.n73ann
WO DMNMOVPYPTY Ma»nn (duty of loyalty) manxn man
NN POV N DY VINY NIVHNI,TINX NNV NIINN TIY NN
MVIVON PITAD OND ,7DMA NIANY Nya .OMoyan PN
NPINM IOV DY NYPYNN NN MNY> NOID TWUN ,MIYVITOIN
DND ,PYTA0 DMNVPIPTN NN ANHPNIN NYAIT 2»NN ,N1aN3
27 DY MOYS NN ,7PMPINX MIAN NPYW INNRD NN TIY
NN OHYAY NMAND MNIWNN DY NV ONOoNN Mana

10 55wx91 N DN N2 WPYIY

NYNWYN PR ,NMND DY DY DV IUNR 19IND Db NINN
nYa N HYa DY ImMNNND DRNNA DY DMNVPPTIV
DNY NV MW 20-DINA Y¥IY DIRYI DINVPI TN ,ONNND
YOYA DN DN ,NMINM DY DY DVIND YT N2 W 2D, DIPNINN

11 ony omoon 01N NN

DOYNIN DXNVPPTY NYA XD, 0NN DN INDTI MIAND S»T
YNID DXMNN 0N ,7PYY NP NIANN AR DM OTPOIN NN
NYYND .NNaNa DVMWN ODYa DY DY NDRYH NN
29N DY DMNMNN AUN DN ,NMNN YOYa KDY, DINOPIPTN

3.3.2

2/8 199 Debate

.eBay Domestic HIdgs., Inc. v. Newmark, 16 A.3d 1, 34 (Del. Ch. 2010) : 2
.SV Inv. P'rs LLC v. ThoughtWorks, Inc., 7 A.3d 973, 988-88 (Del. Ch. 2010) :I1X9

.Compare Paramaount Commc'ns Inc. v. QVC Netwrok Inc., 637 A.2d 34, 44 (Del. Ch. 1994) : X"

.Compare Paramaount Commc'ns Inc. yy ,0¥
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NI MITYN ¥ NPIND OOYIASYW Tiya .NI1aND SY MPI9M
19INY) NN PN DX WYPYND 190N ,NORYN NINMYNN IWNRD
WPV NIINN SNNIY TV NPINN DY 2D, MAND ) VIV
aYy qUONY NION2 XD ,NMINN OHYAY OXTPDT Npwvna
N DNVPPTN DY ONIN PITYY 2N, (NN NYPYN TVNND

DPINN YA DY DIMIYIITY ANYND XYY ,NYaNN DX DY

DXNNND MAIN Y ,MPONY ¥Hn Trados nwisa vavnn N
NN HMIY N2INN IR MY YW MvpTn Yv (fudiciary duties)
192NN DY TN DNININ NYIAP MY ,MOY NPadY NHann
7003 XD ODN DMNMNIND MIN .NNSYD NDSIY DT TNyy

NN HOHY IR YPNOPPTIN JPPNYNY 11 KY XD

NOKN MNP IPNVPIN DY OININD MAIN MMM
(MY 5112 IX) N9192 NN NP2 NHIANNHY NYa

DINA THIND DN 9D WX ,MMN YW DMND 1901 NI2NY IUND
NN ,MPINA POINNN 29D N9INN DY MNY NPHIN MMIMNNN
171920 NP HYA P2 DNMY TINY ,NRY I TNIYNNY NIVY
DYP2INNN P2 NN NMN DXPRINNN P2 IN,NIINN P

12 ;99390 nana

N7y PN VOV M . Trados NY19a NINYNN I 1OPND
MTINNNN NN 10 ONX NN, 7NV 1T MMNn Yo ,yasN Hooo
S5y MPANHNN NN MMNY MNY MNDT DOPNYN 17NN DY
LMINN2 NPHIN MDT PPN, 0 NPINKD MYINN DM I

PP NMDT R

NNN IUNR NN ,NPHIN NMDID NPMP NMDT P2 NINIARD
) ,poa Trados nwHoa .0MINND MAIN NYNYI NN NTIPI
oY DMMNINA MADIND NNYD 1D D0 NNMNIRD NTIVA PN
YHYaY DINNN MAIN 2N N YPNVPITN I JPNVPPTN
N2WS ONN ,0IPYY YAT YPINOPPTIV DYV ,NNDIN NN
VY TUN NDW NN, IUNRND NXIN DMIRY IX DN XN IOyY
MMNHOHYA HY  NINN IN D ,N2IN IN MDY DY NNYWAND 0D

.1M5IN

NYIN YYD PNVPPTN 2N JMN DNNPND MIN ,NVYNY
Y955 YPNVPITN DY NPHOON DINHNN MAINKD MY ,NNOIN
MAIN AN PNVPITN ,INK NYHD) .NIAN NMINN DY D55

3.33

2/8 199 Debate

.MCG Capital Corp, v. Maginn, 2010 WL 1782271, at *6 (Del. Ch. May 5, 2010)
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WY GMmVNn MDNn D01 LYY PI,NMD0IN NN YYD DMNINKN
GNMIVN MDN .MDMIN NN DY 91> DY NN MMM Hoyad
1N ,NORD MO P .NHAND NN NPINRD DY WO N
MIN NN TN PPN PNVPIPTN MOONN ONN ,PNIAD

.192N2 NYINN DY 2975 YW DN

MIYOL MOYNY D212 MYNIN NN ODYIY DVI PYT,INNTD
T2, NPOYA NOAPNNN NN DY TIPNY XD NPIDN TN
MM O3, NPIMPY-IRD YV NN NI DY DI
NN POND NVONNN ,NPN MY .OMNMIND NITINND NPHIN
oY ONYT DPOWD M NN N ND 7N NN
IMIN DNNINRD MIN DIV TIN )0 MYYY POV NPT

.172N2 MPINN OOYA HH35 AN NN

NNMINNN VLITIVD D ,¥aP MOYNN Vv M2 Trados nw1oa
,J9¢10 191N 20 DINA ,PRYY OMN 21NN DINLPPTN DY
)T 29 DY MININ NN NINY M) N2IVY 192NN TIY NN DOPNRD

.192N2 NYINN HOYYL NP ,NHANN ONYN

YNNI NN DDPND 2N 1R DNINN MAIN 2N N YPNVPIPTN
IN NIOND APHN NMDT Y WY HON NAIVD NOIY NNY 12NN
PNVPPTN NPINK . ND NN HY NPINND MYANH ,MINN
192NN NPINI DOPXINN DNPNN NYIAN ND NI OYa 2995
NYN TN T DPINND NMIYINND NPIMP 7MY OHYYa DN
TN NNDIN MMN OHYID I NPHIND NMDTNN NYaN

0N NYMY

NNIYNN ININD NN NNID XIN )PNVPPTN PPN, NNT IND
NN Y0¥ KV NIANN DY DXOIVIRN NN NP2 2IVN PN
DNMN YN NN HOHYI DY O) DVINY HYTHVYNDY ,NA MDD
Y NPHY YN .MADN NPHIN NHMDT 1N DIPIINNY MPNyn
NPNO2 TNYN ,MONIN NYINN OPINN DY DXDIVIN
SY DIVIND 92 OIN D NMMNI DYPIINNN DY DIDIVIND

9NN NMINN OYYA

Sy DNYN NSTYN YW DY Py 0D ,poa Trados nwiaa
Sy DN DXOIVIN N DY MYMIN NMMNN DY HY DIDIVIND
P2 OYPN NNND PN TR OVIMDT PR ,NNDIN NP YA
0 WY N 55955 D) YOIMDT RIOX ,MNVN NPINM MDY MNP
TNV THYNI PN NPHIN APIDT .NIAND 2990 NPHIN APIDT
IUN NI ,NT PNV TN ,NNANN NN DPINRD NITY
NN NONN NINY DYV NIIND PNVPPT IR PIND PN
NOTYN .7PNIN YA NIV NHIANN NIVY VY DININNINND MAIN
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NN DY DY NON 29 HY 171520 NN YDYA HY DIDIVINND
MAIN NI9N MTIY YHND ,NND DT ANNA VY MO
13 oamnn

MmN N9 Trados n9an MNHVPT YU 0M%Yn 1 3.4
029NN

DIND MIN OND PN w7 Trados nwasa vownn na IWND
NP7772 DY VITIVD NVN - VTP NORYD 2V VOV N 1IN
PN NPOY DY N>

NN (Business Judgement Rule) spoyn nyTn 5190w 995,958 1nrd
INDNN NN NN T2 VAVYNN N2 P DY, NN MNPDY N1NIAD HHon
2PV NNN INYT IPXY DX DOYANT IN 2YNNDN YINM S TIRNN DV
Sy DMINDNN DNINN DY DIYPNA NHAN2 DMIXININD DY DNYT

.NpoyYN

995 NN NPOYN NN MDY NINDND MPHNN NN 3.4.1
ANIND MIMNNN

DNNN2 YXIAN NN NPOY DY NNPNIA 2D NN DOV Gr Dy
772NN PNVPPT Trados nwroa PpPoyn NYTN NPrw 535
NIV DONIN , 0N dYNDAY DMONNNY DINVLPIT HYW 217 TV
YA OMON PN ,OONRNANY P RO DMNVPIPTN NYAY INN

LDNIN I YN NN NN

SNY MINDSY 1ITYI) DMNVPPTIV P KD D XD T NNY
L UNN SY DY TN DMINN PN OGN OPYNY NON ,NPMON
:1172NN DY NHHNN NPOYN SLIN DN NHONIND DXPNY PN NY
Y909 510N 193 )PNVPITN 1IN NYIY TINND DMV ,HUnNd T
INND NWOIN NN MIVNDY DXPIYHRN NMON NNDNI 1
WY PNVPPTN MIANND IVIDY )0 IND IDNN NNOVN
DNV NN TN INT TOVNI,NND2N NN Y2 DYVH DINIIIND
MDY 1290 NN DAPDY NN DNYPYNND NXYD DNOW DY

LDONIY PN NYVY,P1192 MDTYN

.Trados I, 2009 WL 2225958, at *7
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2Y NHNN NPOY NIPNIAY TITN NIYIIN ,MNNND ,NY 02T 28N
Entire Fairness) nx5nn mnn 995 HYv Np>7an VITIVO 9
SV NNYNA - DLVPIOR NV IDINA Py M Y5 .(Standard
M Pnn Sv nyna (fair dealing) mmn mINon Mnnn

.Npoy> (fair price)

NONN MMN 3.4.2

1M VAVYNN M ,NPOYN DY MINDNN NHNN NN NY2
WIND D AWIANRDY YOO YT WX DMV DMINDN DIVNID
NY2P NYA 01VIPNITN DXDIVIRN PN DIOIVIN DN, MPONY

ADapnnY NPINDHRN MLVYNNN

S5y NN YINn Yv P v ,pos Trados nwaoa oyoa
LTOYN AUN INIYID NPRI NN XY D, ¥aP LAYNN N2 .PHYN
172NN DY M1 NMIND DY NIV NN DPY YPNVPIPTN 2D

995

O HYY IMNT NPT NN D) NYOD NINDH NN DY NNPNA
2NN NPoY

YIS NNMOIN NN DY T DY MN WX ONVPPTN
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.Bershad v. Curtiss-Wright Corp., 535 A.2d 840, 845 (Del. 1987)
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.Sterling v. Mayflower Hotel Corp., 93 A.2d 107, 114 (Del. 1952)
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.Khan v. Tremont Corp., 694 A.2d 422, 432 (Del. 1997)
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