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2235 : PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSISAND RECOMMENDATIONS §1.23(a).
2136 : Rales v. Blasband, 634 A.2d 927, 936 (Del. 1993); Orman v. Cullman, 794 A.2d 5, 24 (Del. Ch.

2002).

3237 : Kaplan v. United States Office of Thrift Supervision, 104 F.3d 417, 424 (D.C. Cir. 1997).
2238 : Luigino’s, Inc. v. Peterson, 317 F.3d 909 (8th Cir. 2003).
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2239 : Geddes v. Anaconda Copper Mining Co., 254 U.S. 590, 599 (1921); Keenan v. Eshleman, 2 A.2d
904, 908 (Del. 1938); Pepper v. Litton, 308 U.S. 295, 306 (1939), citing Geddes, 254 U.S. at
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3243 : Heineman v. Datapoint Corp., C.A. No. 7956, 1990 Del. Ch. LEXIS 162 (Del. Ch. Oct. 9, 1990) ;
Franz Manufacturing Co. v. EAC Industries, 501 A.2d 401(Del. 1985) ; Schnell v. Chris-Craft
Industries, Inc., 285 A.2d 437, 439(Del. 1971) ; Yasik v. Wachtel, 17 A.2d 309, 313(Del. Ch.
1941).

2244 : Blasius Industries, Inc. v. Atlas Corp., 564 A.2d 651 (Del. Ch. 1988).

3:45 : Blasius, 564 A.2d at 661; IBS Financial Corp. v. Seidman & Associates II, L.L.C.,, 136 F.3d 940,
951(3d Cir. 1998); Chesapeake Corp. v. Shore, 771 A.2d 293, 320(Del. Ch. 2000); Hills Stores Co.
v. Bozic, 769 A.2d 88, 103(Del. Ch. 2000).

3246 : Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del.1995).

3x47 @ Id at 954.

3£48 : Unocal, 493 A.2d at 955; Revion, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173,
180 (Del. 1985); Hills Stores Co. v. Bozic, 769 A.2d 88, 107 (Del. Ch. 2000); Aquila, Inc. v.
Quanta Services, Inc., 806 A.2d 196, 206 (Del. Ch. 2002).

3149 : Paramount Communications, Inc. v. QVC Network, Inc., 637 A.2d 34 (Del. 1994).
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2250 : Paramount, 637 A.2d at 45; In re Pennaco Energy, Inc. Shareholders Litigation, 787 A.2d 691,
705 (Del. Ch. 2001), citing Paramount, 637 A.2d at 45.

3%51 : Norlin Corp. v. Rooney, Pace, Inc., 744 F.2d 255, 265 (2d Cir. 1984), citing Treadway Companies,
Inc. v. Care Corp., 638 F.2d 357, 382 (2d Cir. 1980).

3252 . Locke Manufacturing Companies v. United States, 237 F. Supp. 80, 89 (D. Conn. 1964).

3153 : Yasik v. Wachtel, 17 A.2d 309, 256 (Del. Ch. 1941); Condec Corp. v. Lunkenheimer Co., 230 A.2d
769, 775 (Del. Ch. 1967) ; Warehime v. Warehime, 777 A.2d 469, 481 (Pa. Super. Ct. 2001) ;
Chicago Stadium Corp. v. Scallen, 530 F.2d 204, 207 (8th Cir. 1976).

3154 : Blasius Industries, Inc. v. Atlas Corp., 564 A.2d 651, 661 (Del. Ch. 1988); Commonwealth
Associatiates v. Providence Health Care, Inc., C.A. No. 13135, 1993 Del. Ch. LEXIS 231, at *25-26
(Del. Ch. Oct. 22, 1993), citing Blasius, 564 A.2d at 661 ; Uni-Marts, Inc. v. Stein, C.A. Nos.
14713 & 14893, 1996 Del. Ch. LEXIS 95, at *36(Del. Ch. Aug. 9, 1996); Kors v. Carey, 158 A.2d
136, 141 (Del. Ch. 1960) ; Cheff v. Mathes, 199 A.2d 548, 554(Del. 1964).
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: Marciano v. Nakash, 535 A.2d 400, 405 n. 3 (Del. 1987) .
Williams v. Geier, 671 A.2d 1368, 1371 (Del. 1996).
. Official Committee of the Unsecured Creditors of Color Tile, Inc. v. Investcorp S. A., 137 F. Supp.
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(See E. Norman Veasey, The Defining Tension in Corporate Governance in America, 52 BUS.

LAW. 393, 397, 398 (1997).) -

2261 : AmSouth Bancorporation v. Ritter, 911 A.2d 362,370 (Del. 20086).
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3162 : Stroud v. Grace, 606 A.2d 75 (Del. 1992). ( AF| #5441t is now "well-recognized" that fiduciary
duty requires directors to disclose all material information within their control when they seek

stockholder action) °
2163

: Lynch v. Vickers Energy Corp., 383 A.2d 278, 279, 281 (Del. 1977); Rosenblatt v. Getty Oil Co.,

493 A.2d 929, 944 (Del. 1985); Ciro, Inc. v. Gold, 816 F. Supp. 253, 266 (D. Del. 1993); In re
Marriott Hotels Properties II Limited Partnership Unitholders Litigation, C.A. No. 14961, 2000
Del. Ch. LEXIS 17, at* 34 (Del. Ch. Jan. 24, 2000).

3164
3165
3166

: Malone v. Brincat, 722 A.2d 5 (Del. 1998).
: Stroud v. Grace, 606 A.2d 75 (Del. 1992).

8RR,/ 62

: Stroud v. Grace, 606 A.2d 75, 84 (Del. 1992); Malpiede v. Townson, 780 A.2d 1075, 1086 n.31
(Del. 2001), citing Stroud, 606 A.2d at 84-88.
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2167 : Lawrence A. Hamermesh, Calling Off the Lynch Mob: The Corporate Director's Fiduciary
Disclosure Duty, 49 VAND. L. REV. 1087 (1996).

3268 : 114 A. 224 (Del. Chanc. 1921), affd, 118 A. 1 (Del. 1922).

3269 : Gottlieb v. Heyden Chemical Corp., 91 A.2d 57, 58-59 (Del. 1952); Fidanque v. American
Maracaibo Co., 92 A.2d 311, 321 (Del. Chanc. 1952). The entire fairness doctrine is a device by
which the courts impose upon self-dealing corporate directors the burden of establishing that
their transactions with the corporation are fair both substantively, that is, as to price, and
procedurally. See, for example., Weinberger, 457 A.2d at 710-11; Block, Barton, and Radin,
Business Judgment Rule at 131-32 (cited in note 30); Lawrence A. Mitchell, Fairnessand Trust in
CorporateLaw, 43 Duke L. J. 425, 443-45 (1993); ALI Principles §5.02(b) (cited in note 32).
The Delaware Supreme Court has said that the entire fairness test requires "careful scrutiny" by
the courts, Weinberger, 457 A.2d at 710, and that determining whether to apply that test
"frequently is determinative of the outcome" of litigation challenging a self-dealing transaction.
Nixon v. Blackwell, 626 A.2d 1366, 1376 (Del. 1993) (citing Mills Acquisition Co. v. Macmillan,
Inc., 559 A.2d 1261, 1279 (Del. 1988)). In recent years, however, the Delaware Supreme Court
has upheld several transactions despite applying that ostensibly demanding test. Kahn, 669 A.2d
at 79; Cinerama, 663 A.2d at 1156; Nixon, 626 A.2d at 1366.

3270 : Lynch v. Vickers Energy Corp., 383 A.2d 278 (Del. 1977).

371 @ Arnold, 650 A.2d at 1276.
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L. Rev. 485, 565-70 (1994).
XT3

: Dale A. Oesterle and Alan R. Palmiter, Judicial Schizophreniain Shareholder Voting Cases, 79 Iowa

: Lawrence A. Hamermesh, Calling Off the Lynch Mob: The Corporate Director's Fiduciary

Disclosure Duty, VANDERBILT L. R. 49, at 1115, 1996.
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: Lynch v. Vickers Energy Corp., 383 A.2d 278, 281 (Del. 1977).
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