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.in re Del Monte Foods Co. Shareholders, 25 A. 3d 813, 836 (Del. Ch. 2011) 1 7?

Laster, Vice Chancellor:
"It is impossible to know how the negotiations would have turned out if handled by a representative that
did not have a direct conflict. The burden of that uncertainty must rest with the fiduciaries who created
it... Here, the taint of selfinterest came from a conflicted financial advisor rather than from
management... | therefore conclude that the plaintiffs have established a reasonable likelihood of success
on the merits of their claim that the director defendants failed to act reasonably in connection with the

sale process."

In re Rural Metro Corp. Stockholders Litig., 88 A.3d 54, (Del. Ch. 2014) oy

Laster, Vice Chancellor:
"The Liability Opinion imposed liability on RBC for both the Sale Process Claim and the Disclosure
Claim. As to the latter, the Liability Opinion found that RBC provided false information to the Board in
its financial presentation... As to the former, the Liability Opinion identified two breaches of duty, one
of which occurred during the final approval of the Merger. During this period, the Board failed to provide
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active and direct oversight of RBC, did not detect its last minute efforts to solicit a buy-side financing
role from Warburg, and did not identify the manipulation of RBC*s financial analyses or the false
justifications proffered for certain changes The Sale Process Claim involved both affirmative
misrepresentations and failures to disclose. The directors breached their duties when approving the
disclosures in the Proxy Statement and when approving the Merger, but they did so because RBC misled
them, affirmatively in the case of the Disclosure Claim and both affirmatively and by omission during

the final approval of the Merger"
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SINNDTA LAVYNN T HY MY . YV (state of mind) M ToN HINT 1) MY 5D

"the special committee must “function in a manner which indicates that
the controlling shareholder did not dictate the terms of the transaction
and that the committee exercised real bargaining power ‘at an arms-
length.”” .. .the inquiry must focus on how the special committee actually
negotiated the deal — was it “well functioning” — rather than just how
the committee was set up. The test, therefore, seems to contemplate a
look back at the substance, and efficacy, of the special committee’s
negotiations, rather than just a look at the composition and mandate of
the special committee."”?

12V, 199 YYMIXD PIYA PT P09 MIPY 1DI90 DTN NIDDIN 1PN 12)D 11T VIVIN
S IPYTI NTNPRN NTYNN 212N DN LAV N YIAP NIPR ININD . TYNHNA NANINA NPT

"they allowed themselves to be hemmed in by the controlling
stockholder’s demands. Throughout the negotiation process, the Special
Committee’s and Goldman’s focus was on finding a way to get the terms
of the Merger structure proposed by Grupo Mexico to make sense, rather
than aggressively testing the assumption that the Merger was a good idea
in the first place"”*
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"In sum, although the Special Committee members were competent
businessmen and may have had the best of intentions, they allowed
themselves to be hemmed in by the controlling stockholder’s demands.
Throughout the negotiation process, the Special Committee’s and
Goldman’s focus was on finding a way to get the terms of the Merger
structure proposed by Grupo Mexico to make sense, rather than
aggressively testing the assumption that the Merger was a good idea in
the first place"”®
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"the special committee put itself in a world where there was only one strategic option to consider, the

one proposed by the controller, and thus entered a dynamic where at best it had two options, either figure
out a way to do the deal the controller wanted or say no."
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"Taking into account all the testimony and record evidence, both Goldman
and the Special Committee believed that Southern Peru’s market price
was higher than its fundamental value. But instead of acting on that
belief, they did something very unusual, in which Goldman shifted its
client’s focus to an increasingly non-real world set of analyses that
obscured the actual value of what Southern Peru was getting and that was
inclined toward pushing up, rather than down, the value in the
negotiations of what Grupo Mexico was seeking to sell... But Goldman
appears to have helped its client rationalize the one strategic option
available within the controlled mindset that pervaded the Special
Committee’s process."s?
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.re John Q. Hammons Hotels Inc. S’holder Litig., 2009 WL 3165613, 12 (Del. Ch. Oct. 2, 2009)
"Although I have determined that Hammons did not stand ‘on both sides’ of this transaction, it is
nonetheless true that Hammons and the minority stockholders were in a sense ‘competing’ for portions
of the consideration Eilian was willing to pay to acquire JQH and that Hammons, as a result of his
controlling position, could effectively veto any transaction. In such a case it is paramount — indeed,
necessary in order to invoke business judgment review — that there be robust procedural protections in
place to ensure that the minority stockholders have sufficient bargaining power and the ability to make

an informed choice of whether to accept the third-party’s offer for their shares."
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Much has been said on litigation-driven valuations, none of : AXNYT N 702 VOYNN N4
199 it favorable.
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.. LongPath Capital, LLC v. Ramtron Int’l Corp., C.A. No. 8094-VCP (Del. Ch. June 30, 2015) 1 '%°
Finkelstein v. Liberty Digital, Inc., 2005 WL 1074364, at 13 (Del. Ch. Apr. 25, 2005) ("Men and 23
women who purport to be applying sound, academically-validated valuation techniques come to this
court and, through the neutral application of their expertise to the facts, come to widely disparate results,
(".even when applying the same methodology
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»PYINT IR AT 1PHN 100 HY N9IWN MNWA PPN NHNN MNPOYN 97% YN ,2013 Hwa N1y 7o 112
Jill E. Fisch, Sean J. Griffith & Steven Davidoff Solomon, Confionting the Peppercorn .0»0own 033910
Settlement in Merger Litigation: An Empirical Analysis and a Proposal for Reform, 93 Tex. L. Rev.
,Going Private MXpOY2 PN NXADI NIV IDMNONY MINPOYNIN 40% HYN 1IN 1IN .557,559-560 (2015)
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.Trulia, Inc. Stockholder Litig., 129 A.3d 884, 892 (Del. Ch. 2016)

MD Cain, SM 03 1 .(MFW :15n5) Kahn v. M & F Worldwide Corp., 88 A.3d 635, 643 (Del. 2014) 13
Davidoff, Form Over Substance? The Value of Corporate Process and Management Buy-Outs ,36 Del. J.
NPNINY DIPNNI DININ ,NoMNN P WO HY MNPOY NN IYUN ,D22MON .COI‘p. L. 849, 890 (2011)
Y2912 9N M) MYNN 5APY NN DYIAT IWAND NTNND NTYN YT-5Y YNINHDN XMINN PV TN, 1PINN
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(897-899 'y DV) NTNIN NYMVY XMINNN TONN

Suneela Jain et al., Examining Data Points in Minority Buy—Outs: A Practitioners' Report, 8079 4 114
(36 Del. J. Corp. L. 939 (2011

Kimberly D. Krawiec, Cosmetic Compliance and The ,5vn9 WY .09% Pooyn DNnm nana 1w mya 3
Failure of Negotiated Governance, 81 WASH. U. L. Q. 487, 488-495 (2003) ("... internal compliance
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structures as a liability determinant, raises potential dangers of underenforcement and social waste... The
inherent danger posed by a legal system that is overly reliant on internal compliance structures as a
liability determinant stems from the extraordinarily favorable legal treatment received by organizations
that adopt such systems, and the correspondingly harsh legal treatment of organizations without them.
This leads to two potential problems: (1) an under-deterrence of corporate misconduct and (2) a

proliferation of costly but arguably ineffective-internal compliance structures. ").
NP N9YT NN NPOYY MIPN TARD DMNINN MW NHYON DX NIRYI MYNON POY NY INNYTA vawnn nda 116
Delaware Supreme Court Endorses Business ' .DNY MIYAN NY9Y NNNIN NYHIN TR, 1POINY NP )90
Judgment Review For Going-Private Mergers With Dual Procedural Protections, 128 HARV. L. REV.
1818 (2015). "In 1994, the Delaware Supreme Court held that defendants can shift the burden of
persuasion under entire fairness review to plaintiffs if the defendants show that the transaction was either
(1) negotiated by a well-functioning special committee of independent directors or (ii) conditioned on the
approval of a majority of the minority shareholders. The applicable standard of review for transactions

employing both procedural devices, however, remained an open and contested question"
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N2 NNT PVIPY NNPXA LITIVD \NIRND NYNIN NYNI NYIAN MYTA NPPON 09N
NINDY, WO NYNN 9190102 D) NVIOWN Y2 Y (NMNDN MNMIN ,IMIDI) NN MXPOYL HYNNN
VAVNT NI YAP ,WIIN NYSN 91900 Iy ,CNX 10ya 75295 118 545 15NNy 0»Ypn IND
(non-) 971 °NY2 19N NPOYN NN P9I NVIIVN HYL GOND NTNPNI DTV NDYI 12 DIPN D
19 5poYN NYTN 2IPPW 595 HYW YW NN NPOYN NN ,VINRN NI YDYL NKRD waivable
NPOY W MFW nobna axnoTa 0avwnn n°a ¥ N1on NPV ¥papn IR PYoN Y yp9
L0WINN DY IPIN NN WY NVDYN DY INN0NY NN

MWK NP : MFW naon A

1) (NVYOWN Y2 HW W7 NYSNY MNYTH NN MNPOYY Y290 IR) INNST 5w 1910 nwdn 5w naninn nx 7
In re Ezcorp Inc. Consulting Agreement Derivative Litig., No. CV 9962-VCL, 2016 WL -2 Nnwynd

— 172NN YPoY 5 THNNa NVYoWN Y¥a oy N1aNN Yv nNpoy) 301245, at *28 (Del. Ch. Jan. 25, 2016)
In re Martha Stewart Living Omnimedia, Inc. Shareholders Lit., C.A. No. ;(Going concern transaction

NYYID TPLOR NN ¥ AUND HWHY T8 Dy N1anNn DY 151 npoy) 11202-VCS (Del. Ch. Aug. 18, 2017)
(192 nvown

.In re Cox Commc'ns, Inc. S'holders Litig., 879 A.2d 604 (Del.Ch.2005) 1 13
In re CNX Gas Corp. S'holders Litig., 4 A.3d 397 (Del.Ch.2010) 1 '*°
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Y125 YAPY YVAVNT 2NN YVNTT NPY INNDI T POV VIVNN N2 WX MFW y)ya

NMMN YN ,NVDY DYa OY NN NPOY DY O) YPOYN NYTN DIPPYW KD NN DN VIVYNHN

D) VNN NPIN DY 2PN 21D X DY NPOYN NEIN : NONT .II0NNI DININT NIV URIN
MN) NMDNO NOYA NTHPH DT BY 1719 NN

NYYTRN NP YPI BY NYTNN N9YND DMIDINN DXPINN NN 1N ,01271 NN
2 NYION INND O) INNY MNINS MONY 9901 DY TN 1010 INND .99 NT1HY 0Dy
SONRIYIT PTI IINTN WD PIYY MDWN 1D NPND VY IWUNRY INNDT DY 1POYN VIWNN

NTNYN DTV OY DN DY IDOVN 1D YAIP INNDT DY PIOYN LIYNN N NPYNI
NPOYN NX TN NVIOVYN YA HYW GTIVN IND NX DIV VIYINRN NI YY1 27PN 217 NN
: (644 /y) VLAVNN M NWIL .NYP KD ) TS OY NIWPIN 13D NMTH

"where the controller irrevocably and publicly disables itself from
using its control to dictate the outcome of the negotiations and the
shareholder vote, the controlled merger then acquires the shareholder-
protective characteristics of third-party, arm's-length mergers, which
are reviewed under the business judgment standard.

NN NNDRD NVOYN YYD NIND T NION NPIYNA TNNN NN WIXTH VIYNN M, NIV

SY 10Y DO0NY PN HTHY MOND BY NTNPH ATY NNN O : NONT 1IN NY DY ,Tonn

NN YAPN LAVNN N2 YD IPXD YN VWINPT NPIN DY YT DY NPDYN NN DN NPOYN

29w MASY 120 NUND TPNTPRD MDD OY D) TAN MIPA NDIW IUNY 2099 1MINNY NTHYN

LOTIYRYA MPT NI TNX Y Y, 1IDHVN 1IN VIWIN NN XHYIY PIDN NIYITH SNV
121 793 5395 NN PN YONRD NV YDV NN WIND YT PPOYN NYTN NPdPw K95 mnTa

TN NTAY NPDOLPAN HY 1IN NYWITI DN D]

Noyn MEW ya miwxan ARIIYM DY DIVNN 12 MOSNN INY PXIYN Y

ma O»PEY NYNIAN NN AT, BIR-N nONnb >miynwn dNIND ¥ana 01010 NN 90N
NP YY DDIANN YINN ,DTIPN P92 NINI .TYIN NP ININ KNS PYIND Y2 LIVNN
NONRWYN NONW ,NT YPI DY . T292 O 00D1p NPNY WU NOYN DTN DTV NHNPN DY 0I0T NI
NPIYNY ONIND DTN DY NTIAYN PYNN DY MPDT LIVNN M DY YPPIN NPND TIN N

Guhan Subraminian, Fixing Freezeouts, 115 YALE L.J. 2, 61 (2005) ("[A] merger- : 3N ,xox0TY 120
freezeout process that looks like an arms-length process—meaningful bargaining by the SC followed by
an informed vote of the minority shareholders—is not inherently suspect and, therefore, should receive
(deference from the courts."

the adoption of this rule will be of 7 : yPY T2 NYaAP IWR ,MIWUNIN NNIIYN 127N NN Vavpd M1 12!
benefit to minority stockholders because it will provide a strong incentive for controlling stockholders to
accord minority investors the transactional structure that respected scholars believe will provide them
the best protection, a structure where stockholders get the benefits of independent, empowered
negotiating agents to bargain for the best price and say no if the agents believe the deal is not advisable
for any proper reason, plus the critical ability to determine for themselves whether to accept any deal that
their negotiating agents recommend to them. A transactional structure with both these protections is
IINNY NNNIN T NION 644 1y NVINNN M . fundamentally different from one with only one protection.
Going NPOY 2NN NVOWN HYI N2 NIINA NN NONT IWONRY PIV-1I NPTH HY PYHYN VYN N2 D)

YR 9995V ¥R J1HYN LAVNT N .VIYINN NYINM DN SN DT DY 91957 NN T91 DYP TN Private
INT OPOYN NYTN DIPOYW 1P DYIY NNPIIN VITIVD ,MINNI NTPAN NN YN NTYNM NN TON DPPNN
in re Kenneth Cole Prods., Inc. S’holder Litig. , No. 54 (N.Y. May 5, 2016).

33



IN,TPAMIONDI NN, DTN HW VTN NN P PNAD VAWNN N DY DN IONT INT NI
NNV DOPNA 21T ND D XTIND 1IN HY 19N PONNN NN 0) 1IN POY NHY

NYTIY PONNN NN PYIYY 1M1 VaVNN MY PN YpPNR ,MFW ynya noonnd 1y

YN 1T NN PMDOYNI DTNV DTN DY NPDOPIRT NN DX PNIAD 1IN DY DTN

D192 D127 .ANRIND MMM NN NNONA YIIND HOIN NN PIAYND YW DX NP TNND

S5¥a WX LYY 1PLVIN 12D IWN 1NN ,Southern Peru 1oya vawnn nda yap Nt 1o
122 723w NNIN WITY NNIDYN

"The test, therefore, seems to contemplate a look back at the
substance, and efficacy, of the special committee's negotiations,
rather than just a look at the composition and mandate of the special

committee."
M

"... there is no way to decide whether the defendant is entitled to a
burden shift without taking into consideration the substantive
decisions of the special committee, a fact-intensive exercise that
overlaps with the examination of fairness itself."!?3

YPOYN NYTN DIPPW Y95 NHNN DWOY NNIYNIN NNDIYN NYap MEW prhya NN oy

YNYA NNMN NTVINY T T NON ,NTYNN NTIAY NPDVPON NN )INIY YATI XD LIYNN N
124 M9 NINHD MYANN MUY DRNNA NYYOYY  NIDNNND NMHODND N PNV NN
OV OP0YN NYTN MIPOPY Y95 NONNA DYININD DMIYVN I 21NNN NT YYD LIV N2 NYND
ININ 2NN NON INTPN 2DV NYIAND NN PINKD VOYNN NAD IWANN KDY NINK DY AP DO
91P°¢ NASNND NX2M YPOYN NYTN NPOXY DI NN SWYN 1DINN 171 IR PVIDY PO Do
NATPI NPPO DIV YD N LIVYNN NI 125, VIYNN M NYT NPPYA DNVPIPIN NYT

YT NPPwa DY DMIX0 DY NDDINN NI IR NYYS XD TYNN YD yap)y mavy MFW)H
126 §Y VPPN

,NIT 1Y NNWYNRIN INDIYN DY NNY) NN YONND 1POYN VAYNN M D327 N9 DY
NYApY NOND DY YPOYN NYTN DIPOY Y55 NDINNY Y1IP NINY DYONNON DONINN OV

YW VAVYHN YN NN ,MFW Pya nip>oan INNY D3 .789 ya 49 wrn 99 In re Southern Peru 1 122
9INY YN’ 1997,0IYNN NN DY NYINI 0 NPOYN NTHIMN KD 12 DIPN NTYNN NTIAY NPDVPIN NN PNIY

Hamilton Partners, L.P., v. Highland Capital Management, L.P., 7 .m0 ynn5101n2 NXYND MDD NN
.:2014 WL 1813340, note 128 (Del. Ch. 2014)

.791 mya 49 wrn 999 ,In re Southern Peru 1 123

When a committee is : In re MFW S'holders Litig., 67 A.3d 496, 518 (Del. Ch. May 29, 2013) 1 !
structurally independent, has a sufficient mandate and cannot be bypassed, and fulfills its duty of care, it
should be given standard-shifting effect.

Any other approach as a matter of fact involves the application of a form of entire » : 518 mya ,ow !
fairness review or at least the type of heightened reasonableness scrutiny required under the Unocal or
Revlon standards, i.e., standards that intentionally involve judges in reviewing director behavior in a
.»manner not permitted under the business judgment rule

¢ NNP2N ¥2) XY 12TH DAY ATV W NRPPEY YPwn payin X9 DN 0NN DIPNA ,0oWNN N1 nwno 126
IN DTYIN 25713 DX YW TIN KON ,HINN THNNI NTYNN 112N WDPY NPLPL MLVINN Y VIYNN N2

In many of the cases where special committees were not given cleansing :0v .nY PNV NMONDI
effect, the reason was not that the court second-guessed tactical decisions made by a concededly
independent committee with a sufficient mandate to protect the minority investors. Rather, it was
precisely because the special committee lacked one of these essential attributes that the committee was

.not given weight
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MNDN Y DY YIANND NYY 1PLHYN NOVDNND AN PMIYN 1PY 00N 127 NNWUNIN NIRIIYVN
ANy

POV VAYNN NP ,PHPNNI AN )T NPNDY NYITPN NNIYRIN NRIIWN TV ,PUNA
oY NVONNA NN PONNN BYYNN NYYNDI NTYIN NPDOPIN NN INAD TNX N )T RD 99D
YNNI MPAD M TRNN TN DINYNN DN 1 YAIP POV VIVNN M, NMNIY .NVIDY NRIIWYN
NY YANN L(0VIVND 29PN 21N NYIAND DY NPDOPOND IN) NTINN NTAY DY NPDOVPIND
128 ANSPN MINN 5929 DRNNA NN YV NP2 DPP> VOWNRN M) DTPID 2DWA NN
5y 95 YNNI YaPI NIV ,NNTIP NPYDAY 19N LIVNN M NNIVYRIN NRIIYY TN, DY I
NP0 D) 1NN VIVYNN NI O ,1MOXY PIYN 129, PVPAN NN NNTIAYY MININD DTN
130, 1253 PY TORINY NTYY NHPPN DN YYNI MYNON NONMONNY

"[t]o obtain the benefit of burden shifting, the controlling stockholder
must do more than establish a perfunctory special committee of
outside directors."

D) DNMNN POYN VAYNN A PMNIDN NIPNRY MYIITN DIV NNDNA LI DY A

YW NPDLPON DDIAY NYP PN 1ID 1D YIP NINY TIN DTN NNIY DY NPDOPIND

™A yNpY 195 LBLMynnn NP DY ONTPIND D2ASVWNN DYTIND 9N LAYND DTIPY
132, pawnn

"As we have previously noted, deciding whether an independent
committee was effective in negotiating a price is a process so fact-
intensive and inextricably intertwined with the merits of an entire
fairness review (fair dealing and fair price) that a pretrial
determination of burden shifting is often impossible."

NN DY NI N2V TITN IO TN 11 )1POYN VLOVYNN NI DY NMIWN INYN DY ,NDIY

,NID10IN NNDIYN NPYOON NYIVN OWITD TINI INAY THYW YINIDN NIPNY NYYYON NINN
YINN Y92 TN OYNNY PIY—DPYIINN MYV 1IN T NIPHNN MDDIIY Y LAVYHN N
oW NYNNY MIVIAN YND YTo—NVOoWN DYaa NN YN DY MIVON MY NINN MNYH

133 qon Yy 7190 YW SNTPN 2dwa BJIR-n Y95

638 mya 112 wrn 9y9 MFW 1 127
"If, after discovery, triable issues of fact remain about whether either or both of the : 645-646 nya ,pw 28
dual procedural protections were established, or if established were effective, the case will proceed to a
YN DMPNN 1YW A¥NY NONMNN 13 YR .trial in which the court will conduct an entire fairness review"

IMIND ;19N MNKRI ,D9IN DN DY NYIANN DX PINND NOW VIONN VAYNN M 1AV A8NY : PHONT discovery DV
QO DY NYIANN NPXNNY NPTSN NN ND Y 1PYHYN LIVIN N D) VAP NIPN

99 181N IWR ,Southern Peru pya vawnn 191 nVYNNa DOOLINTIN DITINYY MON WK 49 wrn 1 129
.Kahn v. Tremont Corp., 694 A.2d 422, 429 (Del.1997) '3
ANYNY 919> VOWNN IWN) Summary Judgment NIPIN GON NPT A9YW ONP NN MN¥IND NN Nwa 13!

NONY PN NIINID YN, DOTTENN TNN 99 NIV Y191 913 VMWD MY 1DV .(discovery) NN 2OV D2 12
D»PY NPTNN PRY N0 VAW DX ,YIAMN NVY NTN VYA INY VOVNT 5T TITA . TA52 MVIVN NIN T

D270 28N AW DOYIVINN AN NIONY TN PRY 7190 MNPHRN YN L(trial) 17 7902 NPXIN NN VOWN
IANNTT MNAN PTY TNPHN VAYNN N2 D) DMP NI NPT 2OW DN WITI IR MITIIVN N2 25V 1991 M2

Steven S.Gender & D) 27NN NMIVPITA VIDWN Y NaMNY .Fed. R. Civ. P. 56(a) M .0oyavmn pr v
Lee H.Rosenthal, Managing summary judgment, 43 Loy. U. Chi. L.J. 517 (2011-2012)

.6460ya 112 win Y5 MFW 1132

Delaware Supreme Court Endorses Business Judgment ' oyt mna mnnd .nvdonny 14 wrn 1 133
Review For Going-Private Mergers With Dual Procedural Protections, 128 HARV. L. REV. 1818, 1824-
1825 (2015) ("Footnote fourteen, which seems to increase the litigation risk, will likely dissuade
transactional planners at the margin from employing the dual-protection structure. Controllers who wish
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NINDIY N2INN NNNY INNDTA 134,907 DY 7I12P0N 25¥1 925 NNYT NYAN K191 NNYNXID INNT
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M2 D) IR ININNY 135,901 DY 71970 HW M Tnn 20va Ty BJIR-0 Y55 nx 5 nnb vavnn
1IN MYINNY TN, TN 126, 11NNND MIDIA G0N YY 71220 NNIYRAY INNDT DY POYN VOVNIN
NN 795 VIVNN N2 WIAPIV DHNIAD DRNNA NTAPNHN NTYNN NPDOLPIN NN T NN

MYN ¥ MOTI NP0 NTRYOY TIYa ,0TPN NN WHOSY K9d 0PN Yon 137 MFW
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138 oy PIDY) 7O OURIWIN P

NN PP :HINIWIA AN L)

PN OITON XMNND PTY OXNND NANIY INYTI VIVNN NI INDON NIMIN YN

P2 ,09IN 139,971 NPT 2OV NYIAN PIYP0Y YN OOYY5T TINMY 13 LAY NVIYA DN

12 MOMVIIND NN NN ,DDTIN 190N W INND T OVIVNT AXNY IR PVAVNT AN
DN DY972N2 AWNNNA MIAPY ¥ DRIV LIV NVIY

NN NPNYNIN DIPMOOUN NINY 1YY MDYN ONY YOI DOITINN NN DX HYNI
NPSIN MRPOY N NVIYY HY2 DY NN MXPOY NIPNIAY NNV MINRIN NWIN NN NI 1N
NN

STNNN PN 1

ININD VIYVNT NPIN OHYA 2PN 2317 NDHND MINANN PINA NPVINP NYIIT ¥ HNIWA

1Y 972NN DYDY DY DY NN NN HY NINK NN NPDY Y9 IN NV NPOY NYIND
YTTIVY VOVYNT O D TN PN, TIYNT .INY NI NI 1NN NNN DI ,NIDOVN YW MYan
NIN OHYA 29PN 27 T DY NYIRD NWITTI NN )I0ION J9IND ,DNNY DY NNPY NV Yoya

to freeze out minority shareholders may simply forego the opportunity for business judgment review and
.(price the cost of settling the inevitable litigation into their offers."

Kenneth Cole Prods., Inc. v. Blitzer, N.Y. App. Div. LEXIS 8037 (N.Y. App. Div. Ist Dep't Nov. '3*
20, 2014).

Swomley v. Schlecht, C.A. No. 9355-VCL. (Del. Ch. Aug. 27, 2014) (Transcript) (".... w7 '3

the MFW standard was born with the goal of establishing a technique, a practice, a structure, where, at
the pleading stage, defendants could show that they were not subject to a breach of fiduciary duty
motion do dismiss-n 15w NY2ANN NN PINKD YWY VavnN M1 ¥ap Books-A-Million y»ya o) .challenge")
In re Books-A-Million, 7 .MFW 13510 nnn nx 5199 »13 102 v M7y Yy weasn XD Dynnng Pd
.Inc. Stockholders Litig., No. CV 11343-VCL, 2016 WL 5874974 (Del. Ch. Oct. 10, 2016)

In re Books-A-Million stockholder Litigation, Supreme Court of Delaware, May 22, 2017. 136

ACP Master, Ltd., et al. v. Sprint Corp., et al., C.A. No. 8508-VCL, at *3 (Del. Ch. June 30, 2016) 1'%’
(“[T]o show that the Committee was effective, Sprint must demonstrate that the Committee members
LAYNHN 12 YIP INDI IWN NI VIVN DPPNN P INMNA .acted effectively and satisfied their duty of care.)
ACP Master, Ltd. v. Sprint Corp., No. CV 8508-VCL, 2017 WL 7 .nx9n0 M»nNN 1NN N0y npoyn »
.3421142 (Del. Ch. July 21, 2017)

APOT ,NIND MWD HW NONN MRPOYY 0 MFW 1590 Y¥ n9Nnn N IMYTa npdosn naonan ,nanxy 138
In re Martha Stewart Living /7 ) 789 17200 YW 0900 NATY NN DApNn NVIOWN H¥a JNaw NIND
Omnimedia, Inc. Stockholder Litig., No. CV 11202-VCS, 2017 WL 3568089 (Del. Ch. Aug. 18, 2017)
M, AN9 T LAYNN SN2 YW IPVIVWN NNPIAN MIPNT PTN 21TO 299D Pav NPITIN NP SW NoYpn NPpoy ¥
Lawrence A. Hamermesh & Michael L. Wachter, The Importance of Being Dismissive: The Efficiency
.Role of Pleading Stage Evaluation of Shareholder Litigation, 42 J. CORP. L. 597 (2017)
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"Many controlling shareholders, in other words, might prefer :1824-1825 /mya 115 wrn 9yo 141
litigation risk over consummation risk.”

1N YY1 12V 2802 D) — going private NPOY MY 5921 — NV NPOY NN IWONND MI2NN PINY 321 Pyp 142
TR IV PTN ONY2 ONIND NPOYN NOONY IMNDTA NYIITN DY NPNT DIV ,NININDY .ININ TUND 127D VNN
TNND PINT 321 PYDI WIDY MYYY MIYAND Yy INNY NVYIYN HYa IR 2»NN 7PN VNN 29PN 21 I DY
TYOIND VAVNT N IR YIN TUR NPOYY DINMN NN ,DIPN YN .NPDNI WITIN 2D NNIT XOY NPDY MYONX
L0WIAN NPIN OHYI NYIND NNOT NIV NTAIWN NDNY NHNND DT NHPRA NIPN Y53 1NN 321 PyD 23D

P2 HMPY OIIIND PYN TTIYY 3192 NN T ,PINY (21)117 PYD NN NXY PN PN 920 Hw nnwny 143
IUN QDN YVIVY TONA TNKN NN NN VIWHN YHYA DY NININID VYD N PYD .IMON SNYI NNPXA NTN
YT NINRIN QNN PN VAYNRN NP2 MYLY .NPNIAN NMAINM MM NMNTN NMYN NINT WITT IR NMYLY
NP2 WX VIWNN DY NPADN NN NNIYVLY DXIYINI PIN DIMNIAPT NYINT NN .KIN PYN MNPDY HY N1NI
;07 NN .PINA OWNIAPN NYIRD MDD NNDNL DY DHPVION DIDIVIND KY PNY YT> OO TONN NPNIN
.67-59 my 11 wrn ¥ ,0aWNN N2 YIN

.503 mya 0w 1 .MEFW 1ya awna NNy Nan vawnn mpa 144

NVH NPOYY DXTRNHN NPIN Y9Y2Y DI NIIWNN TYO NONNY NPXPN NPINL DIIMIN PR ¥, P8I DMATH M9wa 14
.going private Y¥ Npoy NNY

DYPIND /N WD NYSNA NN 90) : IRODOP PT PO MIAPYL” PITHN XY PI2-NIIN .1 v Iwpna 1 140
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