CiE3i£3E) (2014)
$+%,%89~108 ]

B AT RE 351
B B AR 5 P i
——EFETHFIS G R G BT

* 5

BE LT RrARATLXIREAREARLX
BRABDARARNE RATESNE MG, A
HRREFTHETH - MBERLGZH, BEX
BeARELRBEMER, NEH % H UOP,
Pure Resources, £| & #7 #§ In Re CNX ,In Re MFW ,
UEmEMARENZEZRZAAAHR B
BERFHINREGRHALG B B Z B oy T4, &
BREAZMAEMEX o, KR ATt
RENERMFE BRTEAAELNELERE,
AFERE, ABBAE(BAK) AN 7 R4 W
W%, PREEBL LM AAMKLZMEZR S N
Ay EEAR, BERETHRTHEEHE, g
NG RAMEME EFEETH, FEELRS

» hEAFRFRHE, FFE L EFFW LE, Charles
Whitehead , Curtis Milhaupt Jane Winn . % % 47 . X i %8 | x|
BEE IR FHEAERRYENAHRLTERETY
PR KERFETHENHRYGE, AREARE TS
B, —#%#. #XEERAY A FCAEAETR)
(%15 %5 28), k¥ KA 2014 £,
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WEHER(ETZH)

BB 5 A 3
ERAAELLS EHET RAATEM Bk HEAN
AKBIE A

—.51F

2014 4E 10 A, P EIEM S EZ (R TREZZHF R LHE LT A
ALRTHIEMNE TERLY(“BHEL) B @2t TAR EIFR
TRE” , PR TR TFAF G EARMN . &3 BB ETS
EHFSI AL ESRBTEE. £7 A“BAiTEL" FHAERZR
B AERE SRR ENSE FTILIEE N, 1 & 1995 4 F 2012
A IESFAEH TR 3052 FAERE, HARA 7975 K dliB
o, 25k £ 3038 17, 4 2003 4E & 2007 4F, A T EH BT R
6% ,41/2 R ESHBN, WA TEYBTH 8%, F3hBH &
2/3 LV E9HA, X R X E SR T 8 B 4R 4 LA 1k 38 5 (going - private
transaction ) 2 A AT 3 L A9 LI A, IR 5] & IR 5 I A
N TR o Y — ZR B (R R

EHARIFE IS EE R KBRS H B B BIE AL
ATEEAN AR AR g B4y, (20 &) BB A b i %5 4k o 3k R A "l Y
— MR AL 5 , REBFRKEE £ T MEHL S BT pd , N2
B BRI B et LS AR, REGEHZSE)ME, Y256 12
()& 15(d) F BRI EHRRE AR ERRUZ S EHEER
R EREHBUT,EREIT A TS BITEEHRSE
(reporting) X 45 L2) He 58 12 (g) FRE R G KA RIT AN HAE
FHATCESHF L 5D THEM, 58 15(d) ZXHA B AR GESHFE)

(1) FEREES: “XTREREHFRERLTLAARTHENEFEL(ERERL
H)REJH”, | http://www. csre. gov. cn/pub/zjhpublic/G00306201/201407/
120140704 _257272. htm, 2014 4 10 A 16 B ¥ ( LT W % £ % B % 5 3 Fl o |
B)o

(2) See17 C.F.R. §240.13¢ -3.
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http://www

EHARRBELLG T A ESHETE

THMEREST AR T QEFR 5 3%) T HHRE X5, IERTEIES
A5 B LT X WK R R A AR A F, BB 64
o BRTM F—RMEAE, ZEE B ERER 300 A(HEFTAR™H
1000 J7 3270 L i, 35 R B AARE R 500 A) s 3 F AT SRR A
A, R 1200 A (3

S AVE A2 5B W RN B A A AR KA G S, — &
HEPRREE /NEIRPBT ) (freeze — out) . S E ( §% IR — B 3E i Fll 16
%) (Sarbanes — Oxley Act) SEHfiJa , b i 22 =] B 45 FI 2 BRG BESA K
IR, BEF S BT ANEHIEM LRI e LR ARTE,
AT AT AR IT B R B 5 A, TRA D EMARIEET A
HLEITT 3 o 2010 SEF)CH IR R BRI 2% 35 £/ 47 2 38 ) (Dodd ~ Frank
Act) finsg T Xt e RV WA R, E—E R E EXGRLT EWARRA
ISP, SEPR L, TG ERIE b, 3B T 18] SR A 2 SE B AR BT
AR ER S — , B R Ml B A 17 22 9K 30, A B TSR LA B
WEE AR, AN S BB INN ST EL k@RS, X f ik
RGRM T H AP LIRRRI4E M (Delaware ) QR 56 [ 2 7 1A
B — B 7E B B RBR /B8R B0 SO B AN R R O LS B R, I
WRYEAR R B3 5 G5 R & U A ARUE , AT B bik “ouwH &
WEXER T BRESE

ARIORE LT ARG WIS iy K F k& E L5 R
FMMESEEANLS, T =80 ARSI bk R E N 5 %61
PR, B HGPE N HE S, B R R E B4
ARV EBHB T RIS B, 48 T wt s LT A R AAA L3S 5 i i i )
— TR IRAM TR . W DA S0 MR ERK R RAZE
ESB LR RER A T LA

(3) ZABE“AFHE ALY (JOBS) L), RO H W37 $WH2012 £ 5 H,
(4) £RES"+vECLXEETHE", R(LEEE)I201245 A 15 B,
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EHEB(ETH)

Z RGN E L Tuib B

EHA A LEE A PR S I MBI, B SO P TR
H— SRR LRI L5 ) &I (merger) BRAEFIMAREHM G
FHOLHL O RIRREZES B ARG, BORBAR AL A 7, B #h
AREERARLAGH . BRAREEL—BEAMARERENE
RANERS, FRURAREZSHEY. EhaBRERIELE, FHE
KIFh, ERA RS A RIFEN B A EH. A7 0IRBRRER
BZWE BT B EMRERER B AR ZEAWIE (tender offer)
W gy PR R, 5 — B R TT GEE R RER) e B R L S
SEWREL & I8 BAR A 90% L L BRI 56 62 5 R
KEH T HRHUREA R EE AR 0 RBER TR EH, AL
A

PR A FbE, AWM —BER,ATEL~2 ARSENR, E
B ) B AR R BOR R B S — M T S EE i 4 (SEC) # 5%
W MR, BIFXS PRABRF R BRI RAKRR SEC E#{TH
2, [ERIERITHEAWNIZZ 5 S ET, W ¥ 7 25 A H 1R 4 8B 75 3%
1505 R A IR 80 90% ITARRYFRIR [ N . BhAh, & 3F 25 o BIRAF
BAEABURER R BER , KB LEF X RATERA T, X1k
I B R R U T LA 5R Hk B BB Ok I 4l A SR 4 {H (appraisal
right) , T 76 22 2 YO o AR S TR L TBUBLA)

FRIIE BB L EBURT 53 UK BArA Rl 3L 5 AT KR
o XTEIH, BIRA TG R E AR Z AR FERH B U FERHER
SRt . X5 T E L, W e 7 Bz 1) SEC 12 32 [t 3R (schedule ) TO,
HIF A BIBRIEHEK 14d -9, FERMEXT BB T GEFRHE) 5 13

(5) See Clark W. Furlow, Back to Basics; Harmonizing Delaware’ s Law Governing Going
Private Transactions ,40Akron Law Review. 85(2007).

(6] See the Delaware General Corporation Law, § 251.

[{7) See the Delaware General Corporation Law, § 253.

www.chinalawinfo.com/ www .. pkulaw.cn/



A A A 3T 5 8 AR S R 25 A

(d) &40 € WU 7 B FLRBR N Bl A B 88 L 45, SEC #LIW 13e -3 ik
— BT HH R ENR, MR 13e -3 ERNIUWTFHINEEE
T AT B 68 , AR AL 5 B f BT (EIEEME BRI BERF
Z PSR R) S EREMETF A EE UL HE
=7 RAH 5325 R M E KR LM

TR B—EAH MW EIHERPE X FWHELHKWY, B FRZ
EB A BUAS R RERIUR BAOEERBRMEE. ATMERRE, FhH
X PIRFAE AR BUCE A R B & B, D & H L E A=
2 FJR W (entire faimess standard ) , X 22 24 Yt g o7 =35 FH v b 390 W
#E I ( business judgment rule) ,

(—)EH(—TXHM) —ZRE L FEEN

it b N ENE RN E R IR ES TSR EERR
BN, MARARSHFARZEINE I, L TRENTHEENE
L, BF AT FEEN/NMNIARAGZ AP REEREEER L) ik
K5 Fehr Mk B EERE ™G e A RN TEE,
T AL HE N T R AL 5 PR 41 o

1. Weinberger v. UOP, Inc.(9)

Weinberger £HI L T 58 2 FIRNE A& 3F F XA EF IS /Y
HAFEERME, 1975 4, Signal 24 w]i# i I W HUE UOP A F] 50.5% B9
B, EEESRESBAR 13 N, HPRBRESE 7 A, 1978 4, Signal A
AR5 UOP A R B & & 3F, 0 1A R W g i A 8 5 48 B 24 %50,
Signal 2 RIHEIEFE B Lo A F B 45 R s , HZMTES
RFEEGKAER AR ETHES, MEVR R 3 X, BT
TTHESHT iR 17 UOP A E] B FHE4T T #88 . Signal 1 UOP B4 A
SABHEESW, BT THRIL, UOP 2R 2 MHEBIBEKREE
P ERBRASEHRB T R TR, AdFEE, Weinberger /£y UOP
~E R X UOP A7) | Signal 4 ® LA R E & JLH A FRERFIA, K

(8) See Carole B. Silver, Fair Dealing Comes of Age in The Regulation of Going Private
Transactions, 9 Iowa J. Corp. L. 385,386(1984).
(93 See Weinberger v. UOP,Inc. ,457 A.2d 701(Del. 1983).
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EHEHR(ETE)

BERL 5 0 A IR E SR T LA £

AR M B 155 5 B (supreme court ) B BN K, 52 P BT E HFAEAE
By PREAE R 25 vh 2, A8 S8 2 A IR, By B B R HHE I AT O A
ERENTRMER XS PZIETE. BB RS, 5820 FiR MR
HEBEAFEGMA Mg, A5 WEBE RS S E
RHEW XHEBERE, U AERREEZTNRANMAMAES., “AF
Ms” M Ka& AT 55 &, = A TGN Rk
T LA B3 AR M E B R G S m i AR R,

NV L TTH, ZE P S i Signal 24 & #.J7 ki, UOP #E
SHERPAE s [ R, B = R 68 (et 1) AT R IR A s XU = S B AT i
2 ; Signal 23 &) BRI ATHE 4 D fl 5 1) UOP A B 9 38 3 4 & gl 1 #1 25%
i LT SN B XL B W N S S T B = RTINS
ZEBAFH—LEE, VIR ITE, BEEREIAN R T RS —
B 15 5% ( chancery court ) (AR #i UOP 7 &) $2 43t i) %5 415 s A €
AT, A RB 2, R RS A R A B8 3R 15 A ME PR AL, &
2 B BEARYE 58 A0 F IR WA Ay Signal 24 7] 33 K2 T X /R B XX
55, B ) /N BR STAS TR S R A

2. Kahn v. Lynch (10}

PR N e BEfE 10 48 2 J5 19 Kahn v. Lynch 58 AR 5 b W& 078 I8
TREN VRN RS, Alcatel 4 Fj##H Lynch A7) 43% W, 2
HAEB R . Lynch 2% 8] 198 B 24 B K Telco /2 7] ,{H Alcatel 2
Bz , 38 Lynch 23 8 13K 7 — ZARBIR A Bl . TR,
Alcatel 23 v g8 KLEEAE 14 36 70 M4 4% B 4 3K Lynch 2 &) 09 % &
B, HAEIH, SR, Lynch 2\ v 3 32 4 iR 37 594 5 25 Bt 25 (special
committee ) 83 PE A , A Sy e 0 4 4% B2 AR T 17 eot. & JLRERE
LA AIZE R 42 B Alcatel 2y ) I B B 28 1 ) #HE HE & FF BB SE
Lynch 2 m) B J5 2 & R4

Bele A, B R R B AT T R A BE R M S R
) ZHRAEME, A THERENE, ZX B NHEEEH T2 Fis

(10) See Kahn v. Lynch Commec’ n Sys. ,Inc. 638 A 2d 1110. (Del. 1994) .

www .chinalawinfo.com/ www . pkulaw.cn/



LA RRE LIS 0w AR S R 8

#E o KRARAR 0 E R ma I 7 3 M AT 8 8 R 2 AT
JE 0 LA R AP HA B S5 AR B e . AT AH B UOP 52, R H)
PN, R o th AR AR M Z R, E R E RS IR F R
REP ST E R AN E RS, AP IE B AR B KR
AEBERVUKR,

BOE 4nitt , 58 20 R N B m bR ER SR 5 R T R IR AR AT M S 38, 45
R AT A6 B AT E X SR A& RN B T SE RS . R RS Y
In re Cysive,Inc BRARVFIA SR MF R, FFHIAE M ik BE #E— 25 B 2 T 38 5
ATDEA 2 A FMERE: (1) M EEHRRANER S 5ERK
RFTEHRA; Q) BERBRAERSHFNERSHEMES; (3) AFX
S B AEW A A R b (4) IRET MR E IBENERRE;
(5) ZHOMSTEFEHE S G RNk EEIEREEAF
R R T B ) 25 s BB AE By b o AR R A R BT R, 5E &
N Je ) B R AP S8 R 4 2, X H N R AR R A2 5 S B R I A

(Z) Eum ( 7330 H W ) — i Al 3] B 30 )

X FE AW 2 )5 B IR XA I B W25 S, R A8 M vk B
3 Pure Resources . in Re Cox Radio (12) & — R H| L H 45 i}, R BB Ak
WTESE g b 2 AR TR 38 1 A9 (non coercive ) , B 2 A7 1 B 4 7 b 40 T 4R
T, 7l 0 T ML) 4 R N ) B R AR AT R R R Y, S TEC AE B
b b, AR RAER 0 & AL EHREAIW, 852, IR
AUTEM: (1) EFSERBETEME DS H W LRI T — L5
B R EA A AREE RN X EEREEN; (2) Bk
B2k 55 FIWT R T2 R A R 25 , W 0 0 R B AU IESE , BF
JrFI W2 B BE AR . SRS AN, AT DA SR A2 e E A K
T B/ MERCZ R R S BN R . R,
RS WIROT —WEE 5 B A R /PRER, A EERR AR X #E
LY W AT, AW L AUE A2 A PR s EE, i,
RTRBEFAMEFSERELHEL, a2 H M5 RZ2ME B A XK

(11) See In re Cysive,Inc. S’ holders Litig. ,836 A.2d 531( Del. Ch.2003).
(12) See In re Cox Radio,Inc. S” holders Lit. ,C. A. No. 4461 - VCP(May 6.2010).
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WEHEH(ETZH)

BRY 5% W) TG ¥ S fe L 1) T , 5 B e Y R b 0 B R I A T

1. Pure Resources (13]

B 57 53X — JR ) 19 28 451 & Pure Resources %2, Unocal £ &) #l Titan 2>
AR EeTE 4, A 37 Pure Resources 2> 7], Unocal 2> ] & 65. 4% B it
i3 . Unocal /%] 5 Pure Resources /2 W] 2Z (8] f th L& 4§ LA T P9 4.
(DM ARAYEEF R E FH R ; (2) Unocal A w5 Titan 24 6] # BUK
Pure Resources 2\ B) B 45 . - 5% F A 7= B %€ 76 & B 5 Bl A, B Unocal
AFARZF TS FR$ ;5 (3) Unocal 24 6] ZEH S BAUF| ; (4) Unocal
/2] [\ Pure Resources 23 F) & W E 256t , J5 H B H 2 7T L% Rl
EAXMN B ME RS ET R EE BERR . R EERKEE
L8384k T Unocal /4 "] %} Pure Resources /3 \] ¥ HlGE 11 o

2002 4F , Unocal /A 7] 3t 58 LA 25 3K, 31 W9 Pure Resources A ], B4
WRE &2 LR M3t Pure Resources /4 8] 90% fRAUS LARI X G I
KIEMFAE fbo T2 AR FHLRE , Pure Resources /4 6] # 3 &% VL 4 | &
RSV A R I, (B5:51F G SR R, AUk 183 L
Jiie s A IR R B EANE N, HAREXZRNERENFT
TR 22 A S M ST M A2 B R GE . 4 I & B 98 X 5 Unocal 2 #)
WK WL, Pure Resources A Al FF M ZE R S BAREE WX R
Unocal A & B L , %A B D BURARRERL, FRUEEA
SRR UEXT 3E 5 B A B AT A,

ERPERARN, BRERRNIIELRBRANES , FEETIH L
AW E R B REARNZ KRAR LG, TEMIEL T R S48 % /b
BAELZHBRSAZBMEE, Bk, X FIERE 0 E A s
TE BN AR ML A RN, BT, R B AR SR A M O ¥ R 5
(1) 280N AR TR B B K AR B A M R AT S  (2) 8
J& IR AR R B AR AR 0 90% LA E H AR Bl BCE BN R 3 AT RN A 9%, B
W AR DR FEARAS 5 (3) & D BUR R AR HEZ U 3 1, 158 IR R A 15 R
BARFIHEAT3h; (4) My BEBFELA O BRARREE B MY, IR
ARt J G EF ) 4 LM AR R PR RE 38 b R AR HE AT WA, B BE L OF

(13} See In re Pure Resources,Inc. S’ holders Lit. ,808 A 2d 421 (Del. Ch.2002).
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EHARABEAXLHEERESHETFE

Pure Resources /A Rl TEFFHI & 51 &% B (R BR 3 3 [0 38 S5 S 7 76 B
M, BT XA MRS,

2.In Re CNX (14)

2010 4, Brhi LB 7E In Re CNX £ 7&K 78 T Pure Resources —Z& 1
WiB % (BT 25 2 W 32 55 35 F R 2 B AL 3R T E R A 1T
CONSOL A ##7E CNX A\ #] 83.5% iRy, R EE IR A ., CONSOL
AR 5WE T. Rowe Price ik i & ik 38. 25 3 JT 1y 2 29 W g B 3L,
CNX AFIEBESRIFNER S BiEEEMER L L H, B2
SR . BRENE R SREWTH X ZE L&KM RAL, R ot
oA AR AT SR BURE AL A 3R L 8 5 95 B R R X ZE 29I I P S B B AR
. J5BE CONSOL 25 B 7ENUE Mg S IR B L T3 HE 48 iRk 3, Fe I &
REBVIELBELHRE

B HHKZE T Pure Resources — £ 128 , (B kb Xt 26 X 7
W32 538 PR A WAL 48 T B = i M. RA TR T B A& ER
e, BB A E A ERE: (D XSGR MFNERSE
YRR RRE MR 5 FL(2) “/INIRAR B9 £ 50" (2 majority of the minority ) ¥
BEZWWEY, X—HRNELRRITGE T 5B F32 5 251 5
Al F AR

B &, A AR B AR R L AR E A LR R R U A
—EPHE AN, TR —F XN EHEEPIH XN ELWIE, 285 WL
FRERRE—BH, BRAA LK B8 E /NS, B N 455 F 58
SR 5) 53 B WIUFRE LA B AR % S ERE L 5 BRI
FAKREREIN, B A B R L R, 58 420 F R M R 3 A EOR TR

(14) See In re CNX Gas Corp. S’ holders Lit. ,2010 Del. Ch. Lexis 119 ( Del. Ch. May 25,
2010).

(15 See for example, Bly R. Levy, Freeze — out Transactions the Pure Way: Reconciling
Judicial Asymmetry Between Tender Offers and Negotiated Mergers, 106 W. Va. L. Rev.
305,347 - 48 (2004 ) ; Kimble Charles Cannon,Augmenting the Duties of Directors to
Protect Minority Shareholders in the Context of Going — Private Transactions:The Case
for Obligating Directors to Express a Valuation Opinion in Unilateral Tender Offers After
Siliconix ,Aquila and Pure Resources 2003 Colum. Bus. L. Rev. 191,240 —43(2003).

97

www.chinalawinfo.com/ www . pkulaw.cn/



EHER(FET28)

#1600 FlA, SEEAFRERUAF TEHENSEM N AN SHE, K
SEMTERENTEMELSHERS, MELZ T, ZiHERES
832 5 B & U g Xt /N R IR FF AR R P, SR BIAFHL 4R M 24 7
ERER., WASEER, AR X 53 5 551 HE Rk A s, R
A LR HZ 5L A BEAE o s H i A E A SE 2 A F R 0T 5
#85% , Subramanian F I A ER SB/NRRPHE RS HRE
LERPOCLANPNA, FHERSRTEE LRERRABUI U E
HELZXES InRe CNX RAREFEMAAEENNE, 1115
it — S BERN TR

=\ DR E AL HTt AR

WHTATE N AN ER R EF AN ERFESERFLNRZ
G IR IBZEE X ERHEMN N FE AR, AT A In Re CNX £
PARE 3T HI P EEERE MR FERENSE S, XEEOAXERE
AHR B AR , B BB e — g B R B R sh L, (R S IR R e 2
BIRARERAMBA LS PRAET 5 RIFEF, TS RERE
HWERXRERMMAEE,

(—)In Re MFW (19)

In Re MFW S5 B MER B AR, T2 A FinlEF A G T
FiE“BrH” 23 W, MacAndrews A F#A M & F Worldwide (“MFW” ) 4
A 43% R . BT E R EEN 5 Xl MEW HaRE#H R,
BRR REERBHE T RGN A 2#HT S (1) MFW A8 A4
SRR EFH RN ERSTERRAFHAER S ; (2) ]
784ERBE T MacAndrew AR BRI Z BB . FX L, ZXHRL

(16) See Generally Guhan Subramanian ,Fixing Freezeouts, 115 Yale L. J.2(2005).

(17) See Ronald J. Gilson & Jeffrey N. Gordon, Controlling Controlling Shareholders, 152 U.
Pa. L. Rev.785,787(2003).

(18) See Supra note 16, Subramanian, p. 2.

{19) See In Re MFW Shareholder Litigation,67 A.3d 496 (Del. Ch. May,2013).
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LW ARRALZE N EERES R % TH

PAHFHNZ RS U R MFW A 8 D BURE H 65% ##7, Rt A 3
53 IR AN T 35 2 U MacAndrews 23 7] MFW AR EEHF R T1H X XL
% (fiduciary duty) , ZEH P E AR, B FH MBS EMAR &
BERFRVPEM L, ZAXHEWLREEHRTIEFR LS FHEIH
(arm’ s length merger) , XM ) ¥k B9 25 b ME O 24 38 P 7 b 40 B 6L 00

) R AR A M A ik B & SR B Strine 15 H, — 5 W, it
MR, B RERRAN—SRFW PR BRI ARATES
ANFEFEAERME; 75—, AR L ETHOEE, NENERS
MBI AR P ZHORG N ERF R . EZ BG4 8610
TEOLF , 75 0 2 O E R 72 7 R 5 0 SR Ik 9V B B, S e A
FIE AR AR, B, MFW A G512 R & 2B BRI EM A
BIEHLE A M E B A 0, DR P 2 BRI E B ATTF
015 36 [ b SR 75 A R HUE

EFEHNER S, VP EEBE AN : WRAY X THHLME
R RN 5L 0 EAR TR R R A48« (1) FERIZ A S M4 (2) B
B & Rl Sl A 5L B9 BB T DA B 56 A B BRI ik e B AR A9
T G)BEEHFNRAB N ESREVTUERLS ., BEGEEL
WENERAIE /KA, AREREREZRSRBITHLERX
FHMRIES . R T/AMRARP R, RERAZBREFERAF,
Beth ok & BAEHE R A A Z B T8, F5L L, MacAndrews /A & 7E 42
WA BRI R, R & MEW 2 A R 8 R KX A #
A o 8 ORI TR BB, A5 IR BRI R B S R A E
B DU AR P AR B 2R AL, 7 2038 PR R ol ) DR R

3T R B R A P R 7R 1 B X T DA S A I AR R R i
£ I LU 3 BT A B SO R T AR 4 O 554, 3 ELIX Su AR R v RS i 3 5
BRI THYSAMASNET, BHERBRASTHEMAF AR D
“ERBTVERTWAHA SERNELBRARMERE. Bl —2
Bk, NS LT 24 B AT 7S 3022 3 () B 36 2 F, 789 M 31 bR 0 )
AHE: (1) 5 RS2 R &R BUR R B i 2 500 B9 W E 8
AR () RBIBASRMM; () BHNBRSBRENE hik
B B v I 40 X 3 5 i 4 X B AL (4) BB B R SERA T 46
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WEZR S (T 28)

BEFTRAIET R B T BB E R 55 (5) DEURARERFEMNHE; (6) &
FrAe Xt 0 SR AR SR GE 1% I [20)

MFW 2 i) P FI PN & I35 5 itk — 2P 1 E T W R AC 5 R M o
B TIGe R . IR R M B B i B 2SS B i WA MRk, Bl G e
G R B E I EREA W, BACFAA 16 R 45 B % 2R I 3904 JHC 46 1o
SN RN E A, BRAEZE 5 45 RAETRE MR, HIRI SR 2 5 &l
SEWRE) R T HE RS AT, #T R 2E SR BRAT R L
PR B REREL, ERART Lynch R, J5 & H Je R & U K
—ERTRY, R R IR ZE T A B X R, T A A F o 42
AT BRI, T B 28 1 8 2 hn AT LS R T b S0 B L

MFW 22594518t 5 R i 4 M 20 w) 3 — B0 38108 1 DR 3P A OB AR Sr
GG o B i e (o 40 R S AR B4 o) T ) A 50U 2 B R A2 5 4
F, T 3R A5 R Mk 0 W R 938, Tl D BB AR T I il A H 2 R m S
WA . SILEI 55 ZE R M SRR A BEE R R
P, B BREAEESWNERPFEFEMNGNENZSPEIE
WAL BT, A R RS TR RAEBRAR 8 AL, T AUR T B AR #
FERUMRIF TR HZE RS RRBERIRA R, FEEMELN, T
SATERERI AR N 2N Rl R HE R v — BT B OC B A 68 9k B R BE B T A
BHRET R ANNWAL 5 S 3R HEREES, X T ARA
1 RERIBAR IS P& TR R, BA TR E

(=) In Re Rural Metro (21)

B Y $a 0 [, MG R T I b R LA BRIE AT . 2014 4E B In Re
Rural Metro S281 0485 % 51 s B ST RS B BB SR MR T 2
#, EXEFE=ZFHAMZS D, B ARBRAKRL 72% @, HEA
BHROPHANMRINEER, X5 FNRMIE T Bl B 25t M %
HARMFHINERSRAFE, FLE-UBEFEF. MH,FNE
REMEREERSEE BIRAR 12% RO RS NS E5H

(20] See Kahn v. M & F Worldwide,C. A. No. 6566 (Del. Mar. ,2014).
(21} See In Re Rural Metro Corp. Stockholder Litig. ,C. A. No. 6350 — UCL( Del. Ch. Mar. ,
2014).
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LW ARBEUNZ KT ERES NP E

NP EFEG BB ARRAARENE. AMETHBHEE, FFhE
MEFER LA T ES A RNRFERPEERLRE, AEBiRAH
MEBEFHE TEULF

AESE 2 —7E TR Z R S s A 2w R B, FE= A
R Z R, B 2 R T TR A o v B T e o S B S A E LR A
A — AW EESE R EAFAEZAA LRI R SR
ML 2 BB/ ESMNE ARFIE. XSRERRFA T, FEF
TEf5 B ER B AR B M 55 BB e A B B B0 B B4R IR, BT B R
RRNEFAEEM B PR B

BRAN, FERERT HEARMNLRERZ, BFAAERFSK
FRITH RN EE S, BT FHHNZ RSB KA SR E
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