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777z TMTHELENZKKR & Co. L. P. (MUY [KKR] &w9o) F, =a—3F—7%
WEETETFGAR= - 22454 - 77 FTHY, HilFHF5%ENYSEIC ESLTW5,

KKRIZEBIZRE S ) 2 7 IZH IS § 5 723, 20044F 12 4l B 3 2 % % £ KKR Financial
Corp. (BLF. [FHL] &wv9,) %V L7z, FHLIE< AV 2 ¥ FEIZL - T, KKROB
2413 AKKR Financial Advisors LLC (LLF. TA#:] 2 Ww9o) ICHEOEBHITE R
TWize B, 2005412 F #:A5TPO% 47 9 BRICHE i L 72 Haw i35 (prospectus) 121d. KKR
EFHOBRR~ A Y A v MRS 25D - 720

20074E 12 F #L1Z. 4 Eh M3 % % & KKR Financial Holdings LLC (BLF, [H#l &w
o) BV LT FRIZZDO T A E o 720 KKRO HALICH T 2 RAEIAIE 1 %Kil THh -
7o FHO< AT X ¥ PEFITHMAIZG E DS NT2 720, HERIBELESHE, VA TE
HroHAO HEOFEBIALIHYT LI L Loz HEORRIC I UL, HiLIZIE
PEEDB ST, MO L2HiFE D 2 d o 7.

TOXARY XY M IR, HAZ AR L TBEOMBERIIS Lo R Y A v
MR RS S b, ERIEEER CAHECTHBIMICER S NS 2 L, £ L THHR Z oKk
EDER 2 AR T HEIIE 6 2 HAMIEM L ETAMICEZHEOMR PR L) 2 &
BWEDLNTWIZe B, 20074 IMEE SN2 HAEO R B EEICIHERONE L < A Y A
Y REEIZOWTRIBRE LT,

(2) BPERMWE FRORH

20134E10H . KKRIGHALICH L TAFO BB 252 72, & 2 CHAZIMZ12440 9 5 6
L CHER S AR E 4 (transaction committee) % akiE L. 4@l & BT A7 K3 A
P EE L7,

F4E12H. KKRIZ HAEBUG 2 220t LT HAEo R4 11k L CTKKROF#45570.514H % 58
B3 2 BOGMEMIF IR Lz WEIRBRIEIKKRIZH L CEBEEMO RIE L %R 7245,
KKRIZZOZRAHM L. FHI3H, WHEEXIKKROREIIG LS Z L 2T LH5D
BERERW L,

FH16H, KKRE HAHEABEK Mk Lz (BLF. 2 o3icEo CKKRE Hito A5
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 IRGEDE] Evido)e APFEIICIE, RSP KKRO IR EMESR I, fiduciary out
I %t L 72no-shop &A% T S, B OO KEICE L TEKKRR 0B E % R A E
OBVRUC X B AREZEZT B L) ERER T,

20144F 4 H30H. HAtoHEH#EAIZ, KKRR T OMGRE Z kB O PHOBRIZ X -
TARIFEBEZ AR L7z (DU IARMFIGE] 2 v)o)e 2 THH oM MRS % AT 5 5.
OHA ORG24 DG RFEEI. QKKROXZEMEZ H T 5 H & L TORERFEEK.
GKKRRHAIZ L 2Q0#H B L OFHBEZTFRL T, 7 5A - T7T7varzf@kel,
75z 7 MECEFEECHA M d, ORISR S A EEIAE T 7 B 7 I HI A58
XNb, QKKRASHHAO LML H TS 2 L ICHT A EEDOVIIIA TG TH L, QLR
HHLOOERFADONL W ERNLET LAVE LT, BKHEOEREZ VIR BT,
SHUCK L CHEE L, PIZEEAEEEENEH SN weE LTh, KA IZRevionk
WEPEHEINLIRETHLEDFRZEMLTEFRL,

2. ¥

75 7 MEEEHFTE. LTO X I8 T, FHEoER? WFhbBIT 72,
(1) FZEHREDOHBIZOWT

[KKRDHZEHMEZH T A RBICH/-2 01 L. FBIZOERBICENEZL TS, Thb
B REORIMOL KA R 2 WENLEN RIS 722 LHIB S N DA ICIE. fFE
BRI Y BHFT OBURIZIH > Ty M AN EBICEIRT 0SB e 2w T F. R
KREFELIMLTVWDEEZONL LD %, BN REIHE L BE LRHEOMAGDED
% RO TE .

[EHE THRESNAIHOMEHICH 72 o> THR QNG 2%H HICHA L 72 %2 479
CEEKKRAPWHETE /22 L, Stz UL, GHOMEIZHE W TKKRDEFIZIHED 2 W HL
WRZMET AL Vo 2hlERE G2 A5 NEKKRPA L TW2Z &%, SHMICHEN S ¢35
EDGFEH ST W, | EHIRL 72,

JFEHE I ERICBWTHSORMEZME Y RIS, FRIIELEZHEHLTBY, O
(B3 % 5 O B 7 53 HT & UECHI AT 258 D 3% 5 BN v

(2) BHIhBFEELEIIONT

[F4 13, RGOV TRevionZEHEDEH 2 A 5E L 725 FEEECH A o 4] i o 38 75 % i
D TR0z, 7272—20 HICL )DLV, §4bb, MECRLZVNALTHS,
RGPS RNIENREEZ B L 2w e LEFEOHMNIER) X w2 eh b, s
DI Z 2T FI2 FRICED W TR SNALRRKIVGEOR KI5 FHEO ST, Bl
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ZRevlonZEHEP B SN2 LTH, Mz hEDTH2b0L vz b, ]

[ B OHEAsGantler HH 12 B 5 B EH AT ORI Ik 9~ 2 BZHITHER L 72
A dham & LT, Gantlerflgeld, 3 LB RAPGERICO W T, @Y 2 H A IO RN
T 2RREEZEL2DDOTERVEHW Lz, T LAKESEIL, GantlerH P& HAZ [HBFR
(ratification) | &) HEEOME 2 EWREZ IS T 2 BN TR I NHMTH 5 L HfEL T
AV

[—HOEBROFEMEZIINT 272012 BEHFHIEHBIIR & L 7255 0 H I 22 5661
EZIFAND, ThH ORI, Gantlerf|Pt &, [HBFR] &\ ) RFEOHEBHGE O ERITHE
MY TRBUE M 2 b & Bl L. SRR S 2 WG 25, BR %2 72 &
RO CHRFEO HHBERIC L 202 L > TRBAINHE1C, #H S 12 gL 813 5
EV) EICES YT HRTREZVWE L2 5bDTH D,

[EHITEEE. 0% RREZ T 72BEO 2 Wik BRSPS X o TREHIIE HI 0 58
D3 725 8315 &) i3I 3TIE, Unocal2E#E & RevionZE#EDIER Z# U 5 4 HRi#ER
LICH B AT OB LTS 5T L &b 8 EKT 2, L L, BEREO»OH
FEEAL TS, 9, Unocalfl & Revion P IZ 12, BRESLHE FHEIHANICH L, &
FHAMEAIZE T 2HWICOVT, 70—V Y ZRIICEBIZEILED L W) RFETEE5 25
ZOREEENZLDTHD, ThBIZ7 00—V Y 7 HOBEEREFHRFRROY M % & H
B D TIE AL, £ TRINIEREIL, TR OTERBEKIIIES /IEIZOWT
Van GorkomfllRAVR L7z E@KRHEHEL EET LD OTIE RV, 2L T, ERICLHHED
TRAZE) FEEFRHECEISCHEDPROONLZ LIZENTH 5,

2HHELTROEELZDIF, ZoORMIZ, ToRHRE 2T 2T R WREIEICD
WTORBHEINLDDTH Y, PHIEDOITEHIIOWTHEE o7z, ML FF ORI
& o THERREDPFR SN2 T UL, FEHREANGET Shhvwew) JThd b, L
LAMETIE, HG#ER B L CKKROF)E IR #1232 2Bl 22 T2 TRl B
RENTWD,

WIS, BN RN IETEIEAEDSEH S e VBRI, FIEBRO 2 WHkESHE 2D +45
BREHIZHEDO VT, BEAGIPHHITREN A2 b 72532 iy a e AL Tw
72HAIiE, A DBEBIRERHFICI 2 BAEDOAYMEIS LI A M2 TE2L W) K
Thaol

(MG % 20 AN D DM S 2 2 2 4L HAMERISRIRT & 2556120, R B s RN X
LHEEVWEYTH L LHEE SN, TAPIHIERICIZMERRZROMTNFICTL250TH
%]
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3. CorwinFRDIR U 7= HIKTAE4E 7
(1) #EHEIhEEILEIIONT

JEEE I BT E, AEEOHCE T 2 HALIU 1% O OERBFHEN 2 BT 5568 L
Ty RRECHIWTE A CTld 72 < 22 A EMEHE (entire fairness standard) O#H % £5k L 720
ZOHMZ, HiEAS< A Y 2 ¥ FEFIZEDNT, KKROMEEHTH 5 AFICHE OEH
PIre TR T2 e, KKRPHAEOTEHEZ AL Tt Wb L, Miikan%
BSAREP O W TRIERRDY S D MR o722 L Th b,

S LTI, KKRICHAEOSZRIHE S 7 <« BUR % & oM B I3 TH ) AEA
PRZOVWTHIERBREAL TRV E 2 ER L2, 512, USHEHE S I % »
e AP OVTHIERBREAE LTV E LTH, T+ %R 2 2 MEBRD
BUOBREIZ L o TAHEAHAKE SN TWA I e s, R RHEHMER2SEE S b g
ZEak L7z,

R IE, 777 2 TINOIERWN Y E LT, KHoBEEIKRETIE R iRk T
bz NEBER LY BREPGHT 2 2SSO THR 25l & 3 2 &b h
DA, Revion#e#E L@ S v e LT REHBIRAO@E M NEE Sh s & Lz,
ZL T, REUREI OS2 E T 720100, XREESUZIGIOWMISTT>Z Lh, Y
I % AR L 72RO 7% & D PEPHERREFOPMIL TR towThrt
AL 2R b wnwe Lz, 20 1T, Ho LRI OWT, KKREB L ORAEEH
& OBEME 2 RN R Ly EEDOFRPEA T TH S L LT, BERIEEEDO#EM 2 &
B mERDFBEONW 2B L TV b,

(2) BRERZVGEDO D 1259 Tk

7T 2 T TIEAER & D HE - FHICB VT, B SEORBHIKOBZENNDH % H5]
Wt LR EAVKERZ G- 2 72956 UGN 2 DGR 5 O 5l 8 I & A 5 2RHE 1R,
HEDKBEDHEAEIC L > TELL ) o0 dm S hCT&72%,

BRI T SNAM IR, T0RFRE 2T A ERRO 2 VWH R o
BIZE o TRIEHZKRET 250 TH D, APIE, EEREEIEEIEH S N Wia
IOV, 2O XD R E 2 7GR IR HIRE I O@H 2 B RV DL EEZRL
THEY, MERRIICLRBOFEPBREILEORBIIED L) BRIRE G2 5 0% HET
% ECTHERHRENZ D,

A CTHICHIRE & 72 5 72D %%, Wheelabratorfl] #t ® & Gantler| ik "R TH % o

Wheelabrator |12 B\ THFEEHANE. S0 A BRI B3 2 HUi % o R 2 AH BCAS
Lo IZRREIIOWT, FERBRDOLVHREDOS KT 5 E TCICUHKEHE 2 KA L7
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Baiid, BEHRE2SEH SNEBER L2, L L. Ytk ERS IR A 20K
ENTVDEHOPHRPICE o THIRW DR LR 29I OV TRIRL T iah ol 2D,
GantlerflIZBWTT 7 7 = TN &L, FRAOMBEEE (reclassification) (ZB$ % &
FEBEPRERZTRBENERIIOE, UHIGRIIEE DL ER TR TH - TR S
DHFIWTITH T B BRITITEY L a2 & 24/ LT FRERS RO &8 ) W 50 HI 8
HAOBIE S5 LT TERVWEHIRLZ, £2 T, GantlerfIges, MRERS PRI L
LBLE SNDLYEITOWTIL, WheelabratorfliR OB KT R WEEZR LS O & BfET
B A U7z,

W ROBBREZ EO XS IZBET 5020w T, F3avrah, a) Gantlerf Pl th i
WA VR A EER E N D A 12D T Wheelabratorfl e 2 288 L, M4k O 761355
HEEOPEICHELEVWREEZRLZEMT 2L, b) GantlerHlPudHITHERE VWO F
EORFEEZIIL L 72127 &7, RERSUIGEPFRALEDOREIZT 2 5 BEIIOVTH
Wi L72b OTIE e 5 A5 LTz, HC b Laster HIFHI H & OFMCIZ BT,
Gantler¥]#tix. Van Gorkom¥ DD VW F W TH - 7258 L V) SEOEFHL WELT 5
WHMMAOHRTTSINZHITHLELTh) ODRMEIFL, AFERROLZVHKRIEDOLEK
W% PR %2 TG 2 KGR L2881, E OGRS LB R TR B 222 h
HOHT, FREHBE OB 2205 XETHo L ERLTVR,

CorwinF O i 1%, LD RN 2 ¥ £ 2 T, Gantler FITR PR ER A ULk & F AL
ORISR L2 EmICT Ehnwa e, 2LTTF 77 = 7 MIRE A Wheelabrator
HikzMETL2EMPHNE, COREZWRTL2EITTHLI 2L, b) ORME X
Rl $72EHFE Hoeh Tl OLaster I F O L2 5 IH L. GantlerH Pu i3tk FAR IS
LB RAPEH EDEP RN TEORZIXGT S HDOTIE RV ERND,

D FEE DK % X H L. Gantlerfl gt id Wheelabrator it # B L7z d O Tld 2w
i, TLTRERDIMIEEDSFEH SN2 WEEIIB VT, FIERRO R T % 5
IRE ST TG % KBS 5 B2 Pk LA ICIE. TOUGE i L ENE 2D 5,
T BRI @ 2 8RR D B 2 & B0 S HICREHIE. FEoBEMNERIC
xf L AKUnocal L #E SLRevlion BV FH SN HFHETH->TH, T2 EMEGFEFHN
RO BREDLEUT X AR H VL, BEHIRERIASET 2 h b Libx5,

PLEA S, CorwinHlgid. 1% BR % 2 72 FIERRO 2 WHRERZITB W TEPERDKRE
SN EITO &, BRSO ANA R HIREINC X 2 R#E2 2T 5 52 R L7
bOLHFET LI EDVHRRTH D, 2B, Rk T 5 X912, CorwintJPlZ L72h% o THREEHIWT
JERIO 25880 5 N7 B 5121k, T ORBIEEIC X 5 EEEFF S v (irrebuttable) & fif &
NTWDLZENL, ZLDOEEITBWTHEENRIZICL 2RI TORLZTrRDLNL Z
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BB, ARHRAVR L2 Ll o RIE [3EEE (cleansing effect) | &FFINTH Y, #
D% D BN G ARG I3 A ERER RTFRICR E 2B L b 726 LT 5,

4. I\IE

AEEPHILLC ELLPO G HFTldd % A% BHEH IHASH M OG0 & MkkD EiRZ 17 720
Tz TMNRERD COBELEETLIEEZWE L. SIS 2160 % B F 2 724
WiziioCTwb, ZOZenb, KHROHRIIMAZALIZOVWTIRETLLER BN D,

Corwinf]Pid, LR T TIZ R WL OEIHIB VT, iR OERREREIZHED R
FHREEDRD S NTZFHNCONT, B0 & KRR T 2 R AEDIFEDSFAIEHE D PUE |5
BLIDILeWONI L HICHELRERSDH VY, ZOBOBIFICORELEELYLH X
TWhe KRISHMNT L LT TTICE L DFRIIBWT, HERMEZ KD S N 7WEIRER
A, GPEFICOVTHRERBIC L ZKELZHTWL I 28 E LT, #EHBEINC L 5
RELZRDLBINALNTEY, TNOHOFRTIE, BEFRIIBIT 2HIEREZVGEL Corwin
HPHEDS K RE R E S 72O TEMFZM 2L T 0 E) PV ELFHE > TV D,

Z0—7T, Corwinfldid, FHPr Mk ERZVGRITINFET 27582, TEERIROZH L
L CTRD N L IERFROFPHRL NG, BIEEONE % IO W AR fAR->TB Y.,
HPPEBH T O BRI LT L b —H L Ty, Corwinfldid, MERUEE CHGH I T %
BEREFERORBZBEITHRDOTLIIBREIHL 200, TNLOHEWEILT 54
Uhd b, £ZT=. TlE CorwinflLLFEOFAFI R FH 22 E L LT, Corwinfd
ERPPHREEHL L LT 5,

(AT Z B s 2 T0%e (B) (WFZeifi® 5 15K16957) DK% 2\ el o —#Tdh %)

x

1 AR ZEATHIZEE LT BIFEM DR E IO S B4 5 HGHRI§ 2 BUEE] R
(20134F)

2 WGIPREZT (deal protection device) &id. [(HIND) R axhi#ET 5 L2 WL 75 2
OFEEZEITEROMAG DT LEFREIN L, EIHFRE [SLEOBHBEAN B 2 RO %E]
HL R 196 HIELT (20094FE) 7& &

3 Corwin v. KKR Financial Holdings LLC, 125 A. 3d 304 (Del. 2015). FaElc X A e LT,
[ErPRCBE 9 2 B OB KRR BT 2 HAEILEO YL | 152159566 H .

4 William T. Allen, Reiner Kraakman & Guhan Subramanian, Commentaries and Cases on the Law

of Business Organization 443 (3rd ed. 2009), at 533; Edward Rock, Paul Davis, Hideki Kanda &
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10
11
12
13

14
15

BIPOF R ARG B0 9 5 FARB RARRRIZ BT 5 77 7 = 7 IO HI WAL A

Reiner Kraakman, Fundamental Change, in The Anatomy of Corporate Law, at 184-185 (2nd ed,
2009).

See Ronald J. Gipson, Lipton and Rowe's Apologia for Delaware: A Short Reply, 27 Del. J. Corp.
L. 37, at 45-46 (2002). H3 - miEE (1) 38-39HIE, TD LI %BMALD/N4 7 A (cognitive
bias) DAFAED B 2 UE KIFWEIROBHNIZ B W CTHIUS RS0 BGHZ A H ©H OF) i % 8
RLTLE) &k, —HOBERIRI RO AN T TR R W EEHT 5.

Aronson v. Lewis, 473 A. 2d 805 (Del. 1984). FB5E(C & 2 i & LT, FREHEA [HEIFRRR
O FHTEE R DRI SN2 % L AEE IR E R | EobY) = ERELHEE [H - 72 ASH
BT e ) vE 5228 (20074E ). F 72. American Law Institute, Pronciples of Corporate
Governance: Analysis and Recommendations (1994), § 4.01 (c). kiR & LT, ZFZHL5 11028
KBRS [2—HKL— b ANF YA =T XY APEEHE [2—R L — N F v ZAOFE:
AT LB ] OEgE] HAGESRREFIIZER (19944F)

kB 109 2 HFRE G RKFRICB TR, BE OB ICEBEND D > 720 13 HH
RFEHEIZ X o> THA SN D, Aronson v. Lewis, 473 A. 2d 805, 812 (Del. 1984) ; Smith v. Van
Gorkom, 488 A. 2d 858, 873 (1985). b » & b, T 2 TWw ) FHilRIE, BHIEOHB S EHTH
% (reckless) LFHMliTE 2 &9 ZAERREELPH 2562 KL, NETRBERIEICE
FAEMELIY DR LWV EIRI S 5, William T. Allen, Jack B. Jacobs, & Leo E. Strike, Jr.,
Realigning the Standard of Director Due Care with Delaware Public Policy: A Critique of VAN
GORKOM and Its Progeny as a Standard of Review Problem, 96 Nw. U. L. Rev. 449, 453 (2002).
FIJF - mideiE (1) 354FE12651%, KIFMEIROYH TH > TH ., HHPTOBRAEIIIED (o
72l D) 27 REHITN X I ADBBOAFAET 5 Z LT, BPCTR S OB ASE I )
A7 MR W 2 T3 XD IC% B A7 BT B LIRS 5,

Z Oi#EE. Van Gorkom Pt % A AF I E U BT 2 #E 5 HI BT 2B > THFEA KA D O & FfFE L,
— MR AP OB L D b WAE R ILEER R L ) L L2b O L BHES %o Jonathan R. Macey
& Geoffrey P. Miller, Trans Union Reconsidered, 98 Yale L. J., 127, at 135-140 (1988). 7 8.
Technicolorflik (Cede & Co. v. Technicolor, Inc,, 634 A. 2d 345 (Del. 1993)) % & T I DY
(X BB A BB L 22 BRER SOk E LT, B - e (1) 361HBLT 2 S,

7z & 21X, Weinberger v. UOP, Inc., 457 A. 2d 701, 710 (Del. 1983).

eBay Domestic Holdings Inc. v. Newmark, 16 A. 3d 1, at 36-37 (Del. Ch. 2010).

Revlon v. MacAndrews & Forbes Holdings, Inc., 506 A. 2d 173 (Del. 1986).

TR [REEPU B 50 G2t oNGR O FH —EIOHEO @I >wWT—] 71+~
¥ LE2—1215139H (20154),

Barkan v. Amsted Industries, Inc., 634 A. 2d 1279, 1285 (Del. 1939).

Arnold v. Soc’y for Sav. Bancorp, Inc., 650 A. 2d 1270, 1289-1290 (Del. 1994) ; In re Santa Fe

1
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Pacific Corporation Shareholder Litigation, 669 A. 2d 59, 71 (Del. 1995).

LUF oI H - mided (13) 139HZ I8 L7,

Paramount Communications, Inc., v. Time Inc, 571 A. 2d 1140 (Del. 1989).

Paramount Communications, Inc., v. QVC Network, 637 A. 2d 34 (Del. 1994).

B, AP BT 2B E L MROBEHI LT OTH o727 — A2 T, RevlonZ:#EDi#
H 7% @R 728361 & L C.In re Smurfit-Stone Container Corporation Shareholder Litigation, C. A.
No. 6164-VCP, 2011 Del. Ch. LEXIS 79 (Del. Ch. 2011). b - & &, FHHIZ & - T, APl
B2 HE LR OEEHIE L WA ITIEH ICRevion DS S5 & ETEFEWEIN v,
FTTIRRZIT TV EHEAREORE 2T T34 MOENAZ RS 72012, GO Rk
WA =2 v ar&wfi) e, B ONBRICY—ry b Fov 2 2fiH 2l bETEN5,
%8B, go-shopFfHZHUMI, ¥ —47 v b-F = v 7 T ka2 B0 - 547 L7258 T0i%e & L <.
MAEES R DA PUEDURABE R OREGR © 7 A ) H12B T IS (Go-Shop) FIHDIHEH B4
(1) (2 -%8)] Ri§l44% 6 5T14H, 145% 2 5201 H (& I220114F),

b LI 2SBINE & o ©. BANZOSHICB I 2 B 2R3 2 RO EEZ LD LT
WA, FONEEREICHR L 2L WENZILOORNR LR BENHDH 5, In
re Lear Corporation Shareholder Litigation, 926 A. 2d 94 (Del. Ch. 2007). F 7-F85&I2 X B84 &
LC, iR TGRS HO AR & A 0F2c ik % 138 U - HGH OFI5EBIMR ] GG = B4 E
SR - 7 ) A rEFeREIie (55 2 8] MFEB152H (20124F) .

Omnicare, Inc. v. NCS Healthcare, Inc., 818 A. 2d 914 (Del. 2003). ¥RiEiC L 2 i & LC. WG
g [ A =7 7H P —0G IRERHOBERME—] AW = pRIESC IM&AFBI 0554 & k)
FEF L2259 (20074F) o

fiduciary out§cIH (FREFEHENNMSEZ EEREIND) Lid, HESHOWFRH A ) (5505
L OBMRT, MOBAGREELMET 5 2 LU EE 2 2E120E, BB G IEIC BT
LG MRHESEICER T A2TH 2 L o728 LTh, TOTEIZHAT L 5L /R LLHEIRT,
Time, 571 A. 2d 1140.

B, LEHEOBEZ D WIS W T, Revlondb#EASEH Sz & idmib L7z,
Omnicare}) Pt % H EWIZFEMI§ 5 b & LT, Brian JM Quinn, Bulletproof Mandatory Rules
for Deal Protection, 32 J. Corp. L. 865, (2007).

Sean ]. Griffith, Deal Protection Provisions in the Last Period of Play, 71 Fordham L. Rev. 1899,
1913 (2003) ; Wayne O. Hanewicz, When Silence Is Golden: Why the Business Judgment Rule
Should Apply to No-Shops in Stock-for-Stock Mergers, 28 J. Corp. L. 205,226 (2003) ; Stephen J.
Lubben & Alana J. Darnell, Delaware’s Duty of Care, 31 Del. J. Corp. L. 589, at 620-23 (2006). %
7zStrinef HHE, [EOFER IR E QKRB LELE %25 2 L5, Wi DR EHIW &
R TE %] & LTw/, Leo E. Strine, Jr., Categorical Confusion: Deal Protection Measures
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in Stock-for-Stock Merger Agreements, 56 Bus. Law. 919, 933 (2001).

Steele¥] #1& [Omnicare|#ix > a v Y a v N k) ML AR5 THAH | LiRL Tz,
David Marcus, Man of Steele, D&O Advisor, Sept. 2004, at 16. Hf T3 Omnicaref]Hid, &
FIWTE R BI§ % Smith v. Van Gorkom¥l|ikZe & & AT, 777 = 7IMEESFHROHFTH K
LRFBOLZ VP L LT EN 5B, Megan W. Shaner, Revisiting Omnicare: What Does Its
Status 10 Years Later Tell Us ?, 38 J. Corp. L. 865, 867 (2013).

Omnicare, supra note 22, at 943 n. 102 (Veasey, C. J., dissenting). ¥ 724¥&E Ri%. 112 Unocal
LML LT, FEMRY» S TE, KOG HRESRFIZ L KERSERD L9 %
BRI - PR DO TE R, GLAFGHNLR LD TH o7k bIRHT %,

Wayne O. Hanewicz, When Silence is Golden: Why the Business Judgment Rule Should Apply
to No-shops in Stock-for-Stock Merger Agreement, 28 J. Corp. L. 205, at 230-233 (2003).
EEFNOMEIZE L CTid, 20034 1K ETHE S M2 A S0 G0 EUI1011M TdH 2 A5,
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