a2y wvh b2 B EER — R,

ilﬁimfﬁﬁ ZHz tbiwtse ()
R R
T REBBEIRERES — « EARFSERZSEZERER
B SESEIUIERE R — i85 (KA ERR) B (duty of
2 BREBE AR candor )
— R (f - EEMEREEER IR SAEECT
— . BEFIZEE —  SERANIEZEE
= - F2E7EZEE = RRAETES
s PEHIES T ALY B - %538
B2 BEEABBZEEER

- EEHEREBSERIEZSE 577 DEEECAELS RSO H M

BET 15 5 R SRR B 2 S R R - BT R
HHEUERS (REERZFEAES)

— RN ZEE HE TS - B RFBFFFEAEF 27 TR
(—) & BUEBRS AT - HA LU L2 R « R[E

<

FEXEBEE L DERTREKEERLE e BRLRNAPEE L - BEETg sric
(REERZIEAED) hEERZER:  FEMRUZHIEEA 22 - mHE
HEGE ST - UM Vs bk s ERAIREE AR S A RrEes

ThERB IS MEFSHEANREER SR -

MI

HI:

* RAE K GIERET - FERBEFLXCL2EABECRLILEAIELFL

ETT - A BB RR G A RA R H TR (mﬁauﬁ)ll/\ﬂiflzm%zm H(a)) - #Ldyo>a) 32 = sk £ 5k 3%,
WEFR B BATHFLEHN R EFEHTRE -

3E78 : Pappas v. Moss, 393 F.2d 865, 867 (3d Cir 1968); Ohio Drill & Tool Co. v. Johson, 498 F.2d 186,
195 (6th Cir. 1974); Cascades West Associations Limited Partnership v. PRC, Inc., 36 Va. Cir.
324, 328 (Va. Cir. Ct. 1995), citing Geddes v. Anaconda Copper Mining Co., 254 U.S. 590, 599
(1921).

FET9: wHIR 0 AHEEEL > £281R -

380 : IR > ATAEE > K257 A -
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Dz ® & mpD

FEREREIRE E LIRS B ERAEN  EROEKREREGKZEGERZFE (AHE
PR > MEREEORCFEHE  ROIAIEREERE) - AR OWRESF
£ HRBRREFHERT  SRhehiE EREIRAME  EREFEERF T RhE
BeLGEMZFEABBH HEMEZETRRE  QImEMESs - H - KRB REERE N
HIFRE - BEEACZTHRAIE - Wl &R B3R EEF ERDHERESRIT R
KBl LR T E R RS - WNIEE - R EF@OF 15K - REHE L

N RBESE - BAES G > BRE  FE—ZHHE - HE > HARETLAEEZSE
FHEEFER RS W ILEH S - B L E M & ?%if%iﬁii%ﬂﬂﬁgﬁidﬁ BHCHE
AP ZE RS - ERZRSENMERRAR #E HRELREELFFESRERE
KRS~ B HHE - AR A IR ZBBER ZZE% HIA i EGE MO B B L FHE - 2L
- RN RS — 582 - M52 -l H BEEEsss .

E%EEZZHEF?ﬁﬁE%EY;Z75‘ﬁ?% r OHE—TT FEASE FIBT S IH L9 B R A FIE B 28R 1%
TRPA LEEEFEFEENR  QFEF 7 LEH  USEHCENREFHEHNZEHN

3281 : Weinberger v. UOP, Inc., 457 A.2d 701, 710(Del. 1983); Cinerama, Inc. v. Technicolor, Inc., 663
A.2d 1156, 1163 (Del. 1995).
3182 : Gottlieb v. Heyden Chemical Corp., 91 A.2d 57, 58 (Del. 1952); Weiss v. Kay Jewelry Stores, Inc.,
470 F.2d 1259, 1271-72(D.C. Cir. 1972); Kahn v. Tremont Corp., 694 A.2d 422, 428 (Del. 1997).
12 FAFRNRBGTEARDERT LR EMEFEERETE REEBORBZEFAS L HEK
R G NIEM o JEHE H e+ ¥ (Kahn v. Lynch Communication Systems, Inc., 638 A.2d 1110,
1117(Del. 1994).) © uiF &% A A iedz M A 8 ik 1440(a) S (LIERZ HZ N ERZ 2
AHEMT) ZFERLMA > ABH IR FEFRET AP AT ARBSEEREZFT £ TAK
REFZRE R G EFE—F £5% (Williams v. Geier, 671 A.2d 1368, 1379 (Del. 1996 ) ; Cooke
v. Oolie, C.A. No. 11134, 1997 Del. Ch. LEXIS 92, at *35-36(Del. Ch. June 23, 1997).) - RX
FEwIRE R FANEMZIRBRER SRR L RE— T DREBHAFRIHLENEZ RN

=

/& o
3283 : Demoulas v. Demou]as Super Markets, Inc., 677 N.E.2d 159, 181, 184-85 (Mass. 1997).
#E84: MKBREMT » THAEEMIFA (EF) ERWBAZEH T RREHF RGBT, (Rik235

ﬁ)?é(%%rﬁ T) Z Gk
385 RERZERIOTHEE LFHIT2HRRFHA R TR FFNEF2TT AT §FAZKRAA
ACZEREH AL ETAREZ R AR iwﬁH%E%A%% FAESLIR o 3%
FIRMEABARA EAPITRSZFET (THBAFFT) » FREFTREZIRE  AE#ALE
RZFZFATEET > ARFE AL - WA MBEEES Uﬂ&ﬁ%fﬂ%%ﬂi%ﬁ;éﬁﬂ%&%{ﬂé’i‘\
FARBERAEZ AL PRARER TBRFEE AL, (FRER) » ARETE - ST
ﬁ%%ﬁ&$#($% AR EER IR A B ILR A A AR AT R A b SEZAER 3
BRFFERTRAGAEZICHEL  BEENEMBEAHE  PORABAIITETE - LF - RE
T&ﬂﬁ&“% HPBREFFTLAT  AAFRKRELALTHRBREETE A AAZIMEE
T &ﬁﬁﬁé%&%ﬁﬁﬁzﬁﬁ’ufkaﬁ&g*’%%kk FEAGAEZIER (AL
BRE) uWHL%kﬁﬁiﬁ WR—ITHLZAMBEERT  AGHRBREETLHL
zﬁm(@%&ﬁ) Y RECHEABARFFTLAT AR EREZIMBEFEET  FAMFRT
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ROZHEE » FIILATEEHESRT -
SEERINIEYE (entire fairness) » BUANEES
ZUNTEME (intrinsic fairness) ZHREEE T - H
TERL FLINREHFIBI AR 5RERSS » H AR 5E 2
INIEMEZRZAGRHAW - FyWeinberger v. UOP
FIPET » ARHFREATA 56 I A M L RO -
Wkt T RRICEBHER G ETESR
AR -t AR EEK - ¥k BE TR i

EE (good faith) » THEDIREECANE
EH Z/51FE (most scrupulous inherent
fairness ) JEHHZFEHH (demonstrate) 88 ; » &
A FRRIHE A BREEHLA Ry ELERS 2 B
WIS - LH - fERIEE ST RE <
2iF - BEERCEN (FBEMRRE %
Al FRE IS ) EREWE - MEBERX
ERGAAEIE R ERIRR 2R TR - (HEE A
GG Ll = AR B B
R EEZARNEERC FEDINEE 3
BEE (SRIAERZEN - [LHE —E
PR EERE )  RERLGEEY
N FEIS R A BN AR - #15

B 2 W B AR 67 1 B o 2 S R T AR
(R~ 1R » ReHERIRGE -

A B R A R R P AT ASEHEE 2 B » e
A ZEORRENfE (DI AL EHERIRET &Ry
HIZITh ) &% 6 » k¥ Unocal BR¥E
ParamountFHEFT/RZ IR » AR — 51 E P
FERENSE R Eprocess H BRI < A fEHH]
- FHEMEERBGHEMAGEH AR R
% HEBRAEE R B ik i
BINGEHEE  BRERE - B—J51H - &7
TREER O B T IR B RE R D MR Rz
BT R F R Z 5 & » A N iliWeinberger5k
R BN - BOREAZW ~ BT8R A
RELEHE R E G H T 2 A IR T8
R o 1 L BREIHIR 2R ERR RS
B FIETIG ZARDL » S F AT 2z Rk T 2ers
& Z WA A FIFTEL -

NAEEBE L MR EF A ETIZ 5
BNIEMC B - HERAARRESRITR
EREE R EEE o R DR I R
ZARFEE R o EARHIB - B Ik

L o BB REIEIRCR TS AU E R AR RS N IEMEAF S LB B TR R iU

MEZWAMBEET BB KERRBREFF TR FAZICHEL X R EELHEEELBT
R KAE o B BRI R o UM AR B R R R TS RE R IE 0 RE A ER
ATERFFTEZBREFERAT —F REBFABZTHENTETE > ERERBREZ
FHE o) BPARAR A R BERR] (AT 5 -

3286 : See, e.g, Geddes v. Anaconda Copper Mining Co., 254 U.S. 590, 599 (1921); Keenan v. Eshleman,
2 A.2d 904, 908 (Del. 1938), citing Geddes, 254 U.S. at 599; Sterling v. Mayflower Hotel Corp.,
93 A.2d 107, 110 (Del. 1952), citing Keenan, 2 A.2d at 908; Fliegler v. Lawrence, 361 A.2d 218,
221(Del. 1976); AC Acquisitions Corp. v. Anderson, Clayton & Co., 519 A.2d 103, 111 (Del. Ch.
1986); Mills Acquisition Co. v. MacMillan, Inc., 559 A.2d 1261, 1279 (Del. 1989); Cede & Co. v.
Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993); Boyer v. Wilmington Materials, Inc., 754 A.2d
881,898 (Del. Ch. 1999); citing Weinberger v. UOP, Inc., 457 A.2d 701, 711 (Del. 1983).

3287 : Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).

3188 : 1d.
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D 2

EI N

IMELSY » A F 5 2 B R T R R A 1 (—) REDEZ MEMH—Weinberger

B PRaE 590 » JET RS - v. UOP, Inc., 457 A.2d 701 (Del.
1983) .
CERENEZES B8R FLNAFRMEFIB] 2 Weinberger FIJ

bl

REEEHRL S FH IR - MAAHEN (TR PN =ERE » 1983%E91) » (RE R
ERIEN - EEBARERIEBAFAME BTARMZBEEES - BERAEZ D8
GOFE Ch RSB OFEREE —EERATRE R SHEHEAR RN R ERE OO H

a0F) o BRI R T B RE A FHCHEH2  FIRA IHEREGEE KEE R
k=177 g [EHEIFRARZ HEREE (rescissory damages) 93
3£89 : Kahn v. Lynch Communication Systems¥|i& (FB3F MK &k > 1994 5F) - Hbs 4 T 24k

3290 :

%91 :

3192

393

9835k, 106

oo T AR dg $HoN 8] B A R BRAEDEA Z IR R EAFEAH FEHGI AL S HEREZIE
G R R AL LETANER ARANERZE —REFIEE  GARGEFTEEALEZ
Acef2d R HGHEBIMZFFRE TR RCHEZTEA AR TV HRRRZBFH
B 7R » BUAT Bl A M2 B2 SR A » Bp oy 300 3] AR BB Z IR - B EFHER S
ZRENR - R FEER TGRS S 0 Bt d &L AR T Y B R B F HORFE 0 K
WAAAEHMGEFIARB LI LRGSR ANTENERZI M AR E—d@IZdEFEERL
# | (Kahn v. Lynch Communication Systems, Inc., 638 A.2d 1110, 1117 (Del. 1994).) -
Cinerama, Inc. v. Technicolor, 663 A.2d 1134, 1154 (Del. Ch. 1994), aff'd, 663 A.2d 1156 (Del.
1995); Orman v. Cullman, 794 A.2d 5, 20 (Del. Ch. 2002); In re Cysive, Inc. Shareholder's
Litigation, 836 A.2d 531, 552-53 (Del. Ch. 2003) (F#|-TH F 1A AZ KIZ R B ILA X 185K
TH BLiEFSEFOREZIBY  AREFGARZINNEREG RV EMRZBFHRTEKR
WX EE o Bk THALEAETRAZ A EEE%HMH (the business judgment rule standard of
review ) Z3RA > MAEASRE FAEMIEFAER o ) ©

MR FAM 2 B AtE s RN %R SRR 19772 Singer v. Magnavox Co., 380 A.2d 969 (Del
1977) #lik o AR ZHIH] L > REH R X L @8R MR FAF FREHEA 20 - RZAR
FE R ME F KA - 2 RSingerFlik R ER R CEBHEREE I FEB (a valid or
proper business purpose) B > kIR R &4 T 24 4 S 4T ik L2 BUF o R A RBPE X F B A1
% Mde SO F R RRE R Y BURME R L B 6GEF - B R R A BIEZH R o $ubWeinberger ¥k » %
FARTZ A BEANF F b2 3k F IR T4 -

RERFRZ G PTIRZFET X E FHT (Weinberger, 426 A.2d at 1335-40) » Fi#@% | kPt
Hwm A ERA TR

LAMSAF > A A2 8] Signal ARSI IAL & H % T @BHFFRUOP & #O R i SRR Signal X A1 45 %
F %A 2:88Signal HUOPZ EF € RE BB E N 24718 > AUOPR R & Z kA D A
AT 3R HUOP » M RATBE AT MLty #HE £ @b H3ASh » TR A& 47 SignalsBUOP M A4 B &4t
HEZ RS AABAETIHMAM (RO RRBRARTHEUOP Y B KRR 2 8 F K
) o BUOPEF @ T ASignal BT » T LML VR RZ N HBEZ S - f LA
Ut RO G MUOPRUAMB L A # Z35 K - £ £ &N UOP Bk I R X $HE A8 & M do 4T
Zaewt s HER  UOPEF@HERHAZA S VBRI ZHARS © 4AIRFERE 72§ REE A
EHFUOPIMN B 26 £ LA L » RA21 E X AEHEBAA T E » R AE -

EREZFTE AEFEEXRENRERA A FAFEETZ LR (AR AT 48



M-

TE L AR F 78R BN ik be » E 22 B
s ET2858 by L FEER - TiBH Fodt SR8 R Rl - 36
BRI AR R A Rl Z SRAEFE R AEE T
NI G E#E 2% ARFIRRE R
BZATEMHEAABBET « T AR
P B A g R Bl IEZ A 5 (fair
dealing ) BANTEZ{EKE (fair price) - Hij#E
Ky DIRER ZhZ timingln - FEafa8 F 4%
FEANfAT ~ 2 B ERR AR EE AR ~ A2y ~ &2
GINENEEES » RN ER K
Je SR AR B EF AR RE RS - 12 Ry » BASHF
BRI LAY b 88 b BHE A TR
R BEMT ZRBES - BIAFREE
R TS EE ~ RIS ~ AR RRTE
W~ Jes BN Bl et 5 o2 AR B E A [ E < H

D =

R - B2 DIETRZEE - NRED T
NIELZ A G ENIE ZAERS T EBIHETT © FRAR
— SR EN B ENELL - Al—YJHH
B R - H e —#efgad o LH - 1ETE
FEAIT R 5 L AR ARG E2
FEPZER, - MRN8 > ThRA
BEFTRREE 9 o ey o

Lt o 80 BN B miE B A B A S
P TR e L RATF AL HE Ty - R
FRIE SRR R AR > WU IE: AP AE
B W ZHBS TR A B - [T B B I ) LR 3 [
FEEE R EH - HRGERFCRALEG
DF R SRS PR PEIRF L - AR ARG R I 515
LR - RER B E R IR BRI
128 G B o IE (A AR B R AT K B8 L IR G 1
(BIEBFROZR R A N IEfERS L HETE ) ©° -

Lynch v. Vickers Energy Corp., 429 A.2d 497, 505-506 (Del. 1979).) - M#—32 > f&F KMk
BRI HIT 0 ARG AR EFTFRZILEL SR LY Z ARG WE BEHITL BB
AT ARG HMEREAAMAEZITL  REXLABIAMEAER - REFTFLAEARHE

JR AR Z 18 B R -
3294 : Weinberger, 457 A.2d at 711.
3£95 1 Id, at 714.

FBF KN R & ke LT R &R & B FRAEH K A2 RAM - ARG - SR ERSE
B BF B Y BOR T RAF AR 2 A8 B UK TR 0 TR AR BN 2 8] TR 26 245 MR Z IR i | o KA

(1d.) -

B—Fw o HHRERE EARSRTE  EB/EAT ACLRY KITREXNAMEITE REX
HARBEALE R G4 AL B 3 R TR R A0 AR & MR - AT & 2
TR LRGN @4 EREERKZIBERME  FANEBBMEZIHIE (Id.) » EsH»

J T FT PSS RECE S T

#z b R Weinberger¥)ik » (D)AEAHBR L AT HTAFERZIEELTAHER » $3
B FERLHBEZRIHBIBEZH L QA Sl » PERREABMIKEFL
B BRSNS A EE o AR K EE @R B TTOIRMFE > BP4R Bl Weinberger ¥ ik

Z A EMTRBFERZ A -

12 £Bli% k> Cede v. Technicolor¥]ik (t&InFMNBT-FikIR » 1987F) ARES C AEMIE > AR
ETRBERZFR LS TR F KA TR T2 098K » 347 i 440 A 4% b o RO

2 &m a

(Cede & Co. v. Technicolor, Inc, C.A. Nos. 7129 & 8358, 1987 Del. Ch. LEXIS 376, at *17-18
(Del. Ch. Jan.13, 1987).) ° fiCede¥|ik £ » TATIEMEA B MG KAEZ VP BIE R » 56 8 mAE
ITALEHZBETRMFLAFY B ERE B RBIRBREFEZ LB —mEEF L6
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2 B of# W

WeinbergerSh{f Ryl i 2 &4 » (HUOPE
HHNERERCEREBITENNEZEH
L9 » REaBET s ~ 70 ZF7R -
B R L MR RO E E R R g PR
B HiGw o TR AR TER M E R A
IEMEETT RS A 06 - HAEEB A DIA
Tt 731 65 e By R G s SR I & B (T L
INAFERE253M6) Bty EEANETTHERAE
M2 HEE - 52 X EPF (short-form
merger ) _FREUE N EHMEA R D BUREER » 1E
DI 2 E N 5 R B A TR IS E
SR LT EA BN B kb — B A
ARSI G ORI 2 5 RIRE RS
DERHR B FIRERBE AN RS
NIEFERE - WS I T R BOE AT
Fy » X EHF B DB B - BRI T
o PR WU B SR AEOS

(=) BIEEZE#
1B ZALE
1 Weinberger FITRFTE A TR 2 H]
AR 2 A TEE - BRASTE T & 0F
E R ey i IEREE(ERYEHERTRE - HA]

DABE i i A AR HE TR
IEEK Z TEBEREE (Bias Ratio,
BIAS) -~ EERHEE b FEME -

— A Rt ABE AN A L A -
EHRIREE AT (2 - EEAIBIE R
PN FRAN R E B < SR E /T
7 MOABIE IR A E R AL R
RS IR L N IEAER - HELE - EHIEAR
FEHEER RS - ek e
Lo H A ERE A IEER ? 8Kk
Betaid—ETeT [EAiiEE TERaHE 2
EREEORIEEEE TEREAZE
SRIBSHET T 2 It e N IETE R A
FERE AR S AR AR L
BUHERTRE -

BRARILRTRE - W] A2 EBdi e

(ALD) & TARNAEFH « s34 E
w1 7220 RUE o BIRIIR  FEA TR
RS RRE (FI7.2118) LB
i BRI HESZ A o2 AN TEAE RS IR R B R
5199 MRS [FHANE -

F7.221% [AIEBRZ FIERE%E]

3196

9T

3298
3199

9835k, /108

(consolidation) Y& —f&# » FAKEE M LI HEE FE (Cede & Co. v. Technicolor, Inc., 542
A.2d 1182 (Del. 1988).) -
M —4% 0 Weinberger FHE®#% > RBEWEH T ARG FKLE T A & X 8 b+
( Weinberger v. UOP, Inc., C.A. No. 5642, 1985 Del. Ch. LEXIS 378(Del. Ch. Jan. 30, 1985).)
Medb1 £ 70 0 142 BB AR (B RMA-FER) RRERT (FRHBEL LN EFEEZRIE TN
RSERZER) 0 mAEANEIFREIRIMEZ £ o (2R 0 Huit Jrde Ll Cede ) RAR A —
FEREE RGEHETREE PR, L HBEZARE » mAAHFA 8] Signal f ity kT2 2
REFTHEEAFER (FRBERZ R RMNRSERG T LT REZIME) -

: See also, Paramount Communications, Inc. v. QVC Network, Inc., 637 A.2d 34, 42 n. 9 (Del. 1994);

Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156, 1170 (Del. 1995).

: Glassman v. Unocal Exploration Corp., 777 A.2d 242 (Del. 2001). &2 1% & » Fwk X &6 H B T

BXMWHAL > MAZENERREFEZFEH R RESH RO GEBRLRERIHFHTR

A -

: Glassman, 777 A.2d at 243, 247-48.
DA LN E13.01EQD)TF A AR A o



(@7.211F CERERDMICET RIEZLF] I8 a7, 2215 - ANEL G E

1Tk ) Pl AN IEEE - SEEESEIT
{EMER B SRAE N F] HARERBIFT R 2
Flnk » B B R AL s i #r
8 BLVRFRIETEERSN ~ BhE stk
R HTE - RS R - AIEER
— {5t A TT DA 2R IR (3 I i SR
LIS TEAHIRIEE S MR 2R T
ERlTTS  HASHEE L FHES
FEHEFEPGE - WAEAME () K&
(OZ G HITEEBE -

(b)BR5.10f6 (HEHIKE SR LA R R A ¥
NAEI TR S) ~ 5,15/ (FEHL,
AR B A AR E R R IR
i TR ) - 872506 (DL ERH
RERA - EREE S IR
TR ) SEdh  EE AR IKE
R EEMG L ARESEGL
AR (EAS AR - RS AR
TRIAH BAE 12388 BARIZAIE

JE kg AR I B SRR AT e AN HL
BHERR  aERECHKERCE
HEMARZGHE AEZEH
(BERSFEHRCE I SR B B 2
BEME) - [EEFIERGRRE DR
Gy E A REST - DARTREEEL
B M= BRHEE AN IR (ERE - HELL Ky
ELERREERBER HREE (LIF]
ISETZEAE BB A RN FE R Ry
M) RILIEER - MR ESE A
a2 B 15 IR i = B TR
FBAETRNIEMZRE - FERES 78
2 o X AgEREIR Mt RE R B s
iE » BARER A ER AT &
PHRRFAER - [ERS DR EARMEIR
fGLAE R © fEWeinbergerFIER I » 5k
R Gy INTE R BERG < AN TEMERIE
ARG - FIREF—REE%  Jik
AP -

fE{H - SEERER S - BIHEER
HiFE N IEE(E -

OB AR EGE RMEZAT R BBk E
5.10f6€ ~ 5.15E7. 2508 » JEH A
bt AR AWK 52 8 BHE
71 BERSERCE FERERA
F 2 ERZ EHEPTHE S i B ERK 2
WA R TR AR - 12

2RRFZAE (REXRS)

A BRI - RIREFHE AL
HaT g RS2 - RS EE
Ay 5 CAERZ 1 ERHETR,
TR I P EAE A R AR P A I
HEES R HRA - OEFE ML
BRI 5 @HEITA Zh LIRS THIRS ~ 225
At RELRKYNE 3 O GIEEH
DRE L ST A BRI - MR ERRE Ry LA s Q%
TERIRFR TS SR IO S B - B HE MR B EEA R S L &R
1 IR St S P A SRR L 2 [£]100
WE R - FLIREA - B @HEITR G IR - FIBIRE

- Oon

32100 : Kahn v. Lynch Communication Systems, Inc., 669 A.2d 79, 84(Del. 1995); Ryan v. Tad's
Enterprises, Inc., 709 A.2d, 682, 690(Del. Ch. 1996) (affd, 1997 Del. LEXIS 120 (Del. Apr. 10,
1997), citing Kahn, 669 A.2d at 84.
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Ry o T AR RIKEL 5 RS 4R
& HPERI e RAE DB R Z 5K T H
USRS - RSO T R i
BRI E RN AIER S0 -

HR B @F e B IR I3 &
SZEF > Sealy MattressFIpk (fEH7 F,
PN EERE » 19874E102) FIRANT

TR R R T S A AE B i AR A
Fcash outy FHFERILINAFIZ D
B - RIS R Ry ZAEA - fE—1Y)
BN ¥ - EASE S HEg T
CNIEFR o [Hhilg] ARl Z Bk
B ATRELAN A TR A S I HE bR A 8
B PR BiR R H A - MMIVER
5y WS BEEET S - B AR A
EE T - R R Ry EHK
fENZ EIHRFERATE - BRES
DR ERBI TN T B - B e
good faith » BRBEENRGELEEAE Ry
HlEh e #5% - KfER%k > EF (B
G2 FHBEZSUR)  ER
Fi5e 2 H XBR (entire candor) ZHE
& A BIKR R E S EGIFEE 2
BRI BT CERS K~ ZETHIES 3K

S F R < I EF R R R EROs
ZAHRE ST AR - MABRTRE

K

o> @m
ISR

AR R E AL T 103 - 4 o

1 ERRAI R AR - SRS E
G SR G I P DA v
il BEF AL RS - &G
et JETT - MEMERAREIEEERS
LIRHE - i HNERCE R E e
I E &Rt - AEHIBR BRIy B E A
# o~ TR G ER (ZZHIRE
LB GBI EZE - 23
DEIRRZBGR L R Te it
Hal\ LB - S R E Ry B 7
EEEH L BB -

ACIEEER. S 7wa il *T el
AR R e BT
BRI S B 2€ BN - (HAE LafiSealy
MattressFIR » MARBRIZERIRER (%
SR ) TotRRR A Bl SR F st i
LIS o TOHE - BRI S A A B
Al ZFAIRTE T et 2 5 - HEFRREZ ]
LEBEPEHRR (RIEWE AR E
) BERS  WAEFIEEELEF
ERIEMZ SRR L SR AR
T R BRI R R I S R L B I
SRR L ARS - SRS IR
Z%ﬁloél °

FEIEFERS I N IETEIRIS T - PISC

32101 :

32102 :

Kumar v. Racing Corp. of America, Inc., C.A. No. 12039, 1991 Del. Ch. LEXIS 75, at *13(Del. Ch.

Apr.26,1991), citing Jedwab v. MGM Grand Hotels, Inc., 509 A.2d 584, 599 (Del. Ch. 1986) &
Rabkin v. Philip A. Hunt Chemical Corp., 498 A.2d 1099, 1105-07(Del. 1985) ( f£Rabkin¥| 18

ZoAMEH P EERZI Y EET  BHER
Sealy Mattress of New Jersey, Inc. v. Sealy, Inc., 532 A.2d 1324(Del. Ch. 1987).

32103 : Id. at 1335.

32104 :

985k, /110

A2 BRI - R A ERZIEART)

Kahn v. Tremont Corp., 694 A.2d 422, 431 (Del. 1997).



(NECNIIR = W= Vi~ R
Ry KRB E - (HEHEER P AR
LR AR FEHERE o 2R
1M+ A AR R B2 B E < DB
Pt SRS <S8 SRR i M ) - il -
R FLN L RE 198 T4 Z American
General v. Texas AirSH{FHIE® - (R
KEEEHERFRE S CHE - WG
DERFE L B EAE AN A IE(ER - Ty
i A BUIR R IR LB A S AT AR
BHER - MEEGCH E LA HAAEE &
AR - AEEIRHAR IS - Rk
FEARIECRE - FERIEFRER A TE
M CREDBIRR B AN IEERSZ S AT
BIw]) - i al il ik & OF & BE 2 5

S » DRER B AN IEE R
F T HERF & BFEEE RS K2 B - By bt
Sealy MattressS{f:198 ftKumar v. Racing
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