LS 38% 15 (2014 4E) —46

fi@ﬂ R DTEG [ O TN A 72 70
wi it LA R 0§ 4 e AL e

AT [5

Y

|

In re John Q. Hammons Hotels Inc. S'holder Litig., C.A. No. 758-CC, 2009 WL
3165613 (Del. Ch. Oct. 2, 2009)

| EXDOHE

John Q. Hammons Hotels,Inc. (LL'F, JH:&95) &, 777 = 7HEEICHE
WS B, RTIVOFH - FEFRELITIMASHETH L, JHIZHEEOM
MR A RITLTBY ., 9br I AAEERR (LT, 79 2 AKK) 1348
G SN, — b7z ) —ZEORIIMELE AT 5. — . 7 7 ABEEtk
(LT, 77 ABHER) ERAHT, —#dH720 50 HOBERMEEH T 5, ]
HOZEHRETH Y . FHOHGH % X% &3 CEO T & % Jhon Q.Hammons
(LT, HE$2) &, hoBfRBLiiEs L, 77 ZAAKRKD ) BH5 %,
7 I ABKRADI B 100 % 2 A LT (MEEZRAET L L. EkiED
6 %D EEHL TV EIZRD),

Hid, JHRERSIC L, B0 J BT 2 X2 e lS 2 887D
5 ERIRZ T BYDICHMTFLEE = Td 5 Barcelo Crestline Corporation
(LT, B&95) Thh, AttHEDEEIHOBBE LD, BIXUMEA
B Z L Twz, BEEEICBWTIE, A0 EEOBB LOo®
EVEL L L 2lT 5720, HEIEHBEDOFEHRSIIZE W TR S5 & it
THI L, ol HiIdE 2, AT IVERTZRITAEIZODI LIy M T4
JHDERED—DTh L AT IVOFS (distribution) &35, 72, Z
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45— CECHRF DG DTN .72 2 Wi LG OF 1203 2 w2t (FIAET)

DIERT BN L7227 7 AAMRK D72 ) O 13 PV TH - 7z,

JHER AT, ERROBENCB T 2 HORMED, [FEBBRO R WIKE
(the unaffiliated stockholders) | & X587 % LRBFR L7270, T o —BED
FIZED 7010, IRESNZTENCOWTE. L. UFHIUHLSICRE
TL:0DRNERR MM L7, UFFIERERIE, 7 NI F - LT
Katten Muchin (E%4HY, LUF, K& $%) B XU Lehman Brothers (H7%4H
Yo WP, LEed2) 2EM Lz, YFNIEZRERE, XBKETHLHD
ME, BEIZESRTEL2 00T 5L, AHEIELEYITHT I L IEARTEE
ThY) ., Lo TEZOHEIFIRE S NI BV TS Dfitg % #5835 2
ETHDHERL Tz,

#%H. Eilian (LF, EL52) 7] HOBEPUCELEZRL, ABEMITIC
S —BREOFHREE VIS Z &, HOFFRD HWHLSL 2 & 23 E L7z,

IhEzlT, FRRIZEERIEB & EDRER B L7z, BIZX 25— 13
R e v ) REMBIIET X5 L0 L OFHEi% 21, HRE ST EE
I L, BOREEZIELT S L) #1072,

FO%, BLEERFNEESICH L CEIUK O EIFREZHED KL,
RAETICEDR—MRd 720 24 FVERIR L7, T2 57 7 AAKE (H
LALEERAR) EOBIT, COBRENE OREIIERTLIEOAEEZLHOLT
WBHZEERBEL, EXHEOHMTHEEICEREL., FRRIEERITH LY
RENDORFZRKD7Z, Lid 24 FLVEWIHiitgIconwT, BB EL, HE
O3HMIGEE D NIETH S EFHI L72o 72, BEREIIBWTHIZIT
HE, —#H720 11.95 v~ 1474 FVHHBTH L L HE L7,

FZERE, AMEIHCET 268 (LT, 6068 BIUHEED
HWoOEGE &7, W54 5 (Transaction Agreements) Z KR L., TN &%
VT THGRER 2 3 S35 [ & A O & & Pk L 72,

KNG EHREEONREILTOE) Ths, OF 7 XA AMRKIE, —Hd
720 24 PV ZITRAHEFAICEEING, QBHOFME LT, HEFIE
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L 38%& 175 (2014 ) —44
ROV, DOEBICKRE L7 I AARTED ) bOSEPBERT LI L
DERSIN D, BEEMFEIRHNERERIZL > TR TH 5, GEHES
JH (2000 5 V) @no shop S, OHIIHBHEHH ICEBEZK L, Bioik
ERWENITHBIIEIRGTAEDODEEL LT,

F72. LTERHELEDOHMTOEETH S, OENPHIIH L., B LOXF
AR CTELRFNCL 2 77 ATV ARIT) BOAEE. QUPAET L7 T A
B#id, ARSI B W THERT 225, TO%K, i3 2 A REMEAM
%(&MMguwKBH%@%%ﬁ(mﬁmﬁmw>m%méh%o@Bt
DHFLEREIZD & o 72K T VEEDOHIFOM, Survibing LP 12817 5% { D
MR - /B2 HUST %,

200548 H 24 H. [FLIEIHEEITH L, HRERIIIBIT 2RI
BPFEIZOVTOETIREEMNT L, 7T A AKRKOEIHMED 72 %22 5
SOPKRIEESHCER L 720 &R TIE, 7T AAMKOHEIMED ) B 89 %
PLEDSARBEGPRICER L 722 122 ) . REAHFE 2005 49 A 16 HIZHT
L7z,

JFERRE S IR IRIC B A2 HliAAR T Th 5 2 L I12 L 2HEOREE
RO CRRaRIER L7z, B0 R, OHD, PRk F LA Sz
WHEORZDIZDIIKEH L7722 LT, FEMFEL L TORRFBIHER L
foZ k. @JHHGERSIE. RGP RBOD 5 Fio b & TREEINS
LR, REHICEFAT HIHELE L2 EICX IS DEREFRIEIC
CL72Z &, OFRBEHFIZBITLENE -7 Vi, BREFEROHEDY - #
BEfT-722 8. @EFDOFALIRICBIT 5 BB (misstatements) . 20
7L (omissions) ZARHLE § 2 IHHMEARICET 2 FE, L) bDTHo72,

1ES

JEA BRI WTNRD . HODOTEICD XMER I E RO 7225, RECH T

XINHDHEZZ LY P, FEFRIIBVWTHEHINLERETHL E LT,
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43— ZEHRF DG DM .72 2 Wi LG OF 203 2 @it (FIAET)

(1) AEEHADOERELE LD

RUEEBE A EET 5B L COMBEIE, SEHPTREEPECH L T
RNIEFEEZEHT 5200, £ & bFEHERNZHw200n) 2 ET
Hbo FEE, KEEHEL [DBIROMIL LIE]] LA2E D1, Kahn
v.Lynch Communcation Systems,Inc | (LLF, [Lynch fI#| & 95%) 12X
o TRAENIEIREOBMAATRHFI S NS & TR L. —HRE X, = H w5 H
ICEAEEBMEENDL Z L ETET L,

Lynch fI{RIZBWT, 777 = 7ML, [ZEHKFE (controlling or
dominating shareholder) 2 & % FJsHI K i LAPE (cash-out merger) D%
Ve BRET HICHT2o TOPHMB 2 KA IFZEERNIERETH L] 2L, £
72 S DOFERRO 2 RS2 5 7 2 BES, T3R50
REED D LI & 2 B IO, AIEICHET 2 ViR T % 55
NI 2%, BAIMEDTERNIEHIETH L Z LIIEZ R LR L7,

B, HIZEoR A EICTE 728wy L0 b IO HERD 720
12, ARt ic B2 BHOFG2MFEL OO EZHEL-0TH D, K
GO [N o 72] O7ZETRLZ, Lo T PEIRKTED720D120
D27 B FAHR RN L S N7z ICBIfR % < BN IEREMENTHH S N b & IR
L7z,

YEHFE, D EOEEOFRICER L&\ Lynch L R b | K
DX ENIDVEIREE I T 2IREXIT o T, ZN % L7z IXER
BROE=FTHb, EZJHBLIUHOWENRE BHEOBEKREHF->TES
T, HIOF T 28 e DRRKE IS T 5 GFIERBEREN L) izl
AT 5720 HBFEREHIZBW T2 %DOFRD %2 252 L ZDMoHEFEIT,
EDNDVERMKE L OB TRBEEIT oI EE2EZHBDTIE RV, Lo T,
[ AKX, HA [HGIOWMBHEZOVS > FHA] bOTIE RV, LoT,

(1) Kahnv. Lynch Commc'n Sys., Inc., 638 A. 2d 1110 (Del. 1994).
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L 38%& 175 (2014 ) —42
W T B TR REST IV S Nz h & IFBERIAR IS, Lynch Hliki3 58 AR K
e % sl L 7 v o

5T, HAWEIOMMANIZT 7272w & LThH, Lynch HJPDOIEFEIZH 5 B
$FRE (policy rationales) 12 & V. Lynch HPedsA L 123 L CTHLHE (extenging)
SNBEL, TORME LTHEBDHRE H 72, LML, BEHPTE, 2
NOEDHERIIBFL2FEEBBRUEIRGERLL NS, TNLOPEIZD &
W Lynch IR OB A 2 KFIHEH S5 2 L 2 G L7,

LEAPTE, TR, (RERGI0) RRITBWTE S Fhl i
[REEHWIEA Z EH I 2 123 A 5 THo/z] LE LD, oM
Lynch flHZ X gl S b b D TlEd v, LA, ARG BIT 5 T
MREDOAT I BDTH S |, REFIZBWTIE, [(1) MZ2DF]
EEROLVENEERICI VRS, BXOD (2) #EIAREER. &tkE
B 2L BOMEOHEIZL VARSI NI] OTHIE, #EEHIEERIAS
HHSNI %],

YEHPTE, HIEARERG o W] Z7-kwvwe Lzas, i<, [(H)
EVBIRMRE LA (E) 2% (JH) OERD 720123 ) 6D 53 & &
CoT, HEEK [FoTwa] 2, 2LC, (H) 20 EHELL
TOMMIZEY . Wz 5051 H HIE (veto) TE&72Z L 3ENTH L] &
L. (2D &) ZIRUT T #FEHERAZ @S 5 7201203, DEIRkE
D3 EN B L, O DOFRRICET 2B =B DREICO S EREHL
WARE T 5 2 L RS 50 E 7% FHHPRE (robust procedual protection) 2%
WUNAFTET A ENEICEETH L] L LT,

TPHUEHPIL, AFICBI 2P BIREEIC L 28HE (LT, BRERFEE
T5) IZOWTEIUTOZEPOA T ToHbE LT, bbb, ORIE
BRUCLLZMEPTRETH o722 L, @QERSNIDIE, I Th CEB
ICHRELMRED ) bDOERTH -2 THbH, TE, M DX %tk
ERETEIA T EINDLDH, [ (BRERE) . FIZRRESTHT - B
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41— SEECRR AU | DTN 72 7 W L AR 2 S A0k (FIAET)
TLWEERTT] bOTHL7-0THL, HINEERIT, £HITAMEC
BTS2 PRRMEE L3R4 0 IS TRE & & ffif% (the highest price
available) % 2 2 W EHT 5. —J). MERFZL, FIEEROBH 12
BEAERWP L, PRIRKRFEORKFISIC bR VI % 1o 515 % kE
SIZ5 220 THLH70, HEREIL, BIEERICL > TS 2 b HtA
NTELELBVWDTHL, T2, [ETOLHRKED ) LOLKICL 2
Al zkdsbZ 128D, PEIROSEPEICHG % LFEL TWwb 2 LA HERE
EMb.] 720, ETORED ) LEHOBEIEREIN L,

T2, INSOFHWRECRRKORNEE G 257280, TNHDERITY
FE 2BV THITESEM (preconditions) TZRUITNIE LR LRV, 2D, Zh
5DOFEROKINE, EBOYT (in place) TNz SN2 LI > TR
BMEINLEZLWE VWD THA, ¥R L, b [HEIORIFRELEIZOWVT
O FI, [DRBIREED, o oHEL ~WEIZHIET 28010
EEEICEMN L ZOICEETHL | 5 ThHb, TLT, INEDOTHME
ERTREN TR [RIFICBWTIE, BERIEHEEDHEY) 7 d A ik |
EHIR L 72

(2) AEBEIOAEMEIZDONT

TAENIEMEIE, AR (fair dealing) . A1F 2 {fif% (fair price) &9
TODBEREAT D, INHIEFMI LB OTIE R, Ko THEHAFTIES
NOIMEGNICESEZEDEL I LT LAV, [RIEZRIF] &, [HEIOAIE
X TGRS (was timed) . ED X ) IZRIGI N, MEES N, &
W, B S ISR SN, 2 LTIUGR EREOBFS LD L5 1255
nizmm v B E &Rl £ LT [BNERME] (& [BE, TliE. %
.y ARG Tl 7 &SR ORE R - ARG 2 2T 5 € DB
HaEGLdb@LEEDNS LD, MEIN-EHORKR - MEH > 5 DEE
IZOWTOEMEETD |,
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ILEs 38 % 175 (2014 4F) —40

[RIEZAGE] B L. HiZ, BH O 72l 3 A EIR 0 52 1 720 ilfi &
D/INSWEERL, ZORIME LTLOEEEZHIFTDL, —J, HEIEY
FHEICREARNTBY | MMEORIEICET 2 BEEFEIIHFVNH LD T,
WEACHI R KO B H Wi S DR 2 H TS %,

AR, [RIEZRIE]] 1I22oWTh, REFIZESITHICHE S0
2. B 5\ ITHD self-dealing negotiation 13 24 AR D HiHE % K P 2 72D D>
E)MmE V) BELHEMBEIZOWTEM NS o720 Lo T, AFHPrIX
JiE EHEDOVTN S PG DORIEIZE L TIECHRIZ P 5 RE T v
W L 726

(3) 1BMEARICEET 2 E5R

FE LT OEMEREG B % FR L 7. 10, BERE W AR 45
WEREEO [HEER - SR Tho7e e 2R LA o722 L T,
REFNREER IOV THRED ORFEIH V22 L Th L, BAADHBIED
T, BRI THA] 22Rkanhwizo, BRI S o 35k
AR L. Bz 3R 72,

£, BB, REIREEIXL & E L ORMOEIER 2RIV T
R L 2o/l iR L7z, BFHBHINE (M7 FNA F —OFmMH KD
BEMEZBEMH L] 7200 #EMOHRIITHEIT 7z,

FTL FEEIE AMRENERESOERT FANAHF-THo72K0%, EI
xF L7 7AF Y A%FT o 72 iStar OB ST > Tz HEEZ RIS L TR
TRETHholoe FiR L7z, KFFHPTIZ. 2 OMOFGEAHIIEE IS L
THR LTI R 6 wE Lz, [DRIRREDPRINZE S, PRORKE
RO & L CHEZ LN TLHENCBIT A5 0f0FE L TRBEREET
WBIRIRIZB VT, FFIZZ) THh D] DX, KEFHPrIdtkE 3
COFERIZD TR0 RETIEE R WE L,

— 217 —



39— CECHRF DTG DTN 772 2 Wi LG OF 1203 2 w2t (FIAET)

. #EER

LB 2B 2 MBI o BT, RHPE Lynch HH 5 5 138 5
PTE Lo 72 FORMICEZ 7DD LMEDITAI LN TELLEERZD
N5, H—I2. CECHREDIG DML 72 2 WELG 12 DWW T4 kAL
WSS B2, F 0, RREGNIEEAEREENEH S5 & LT,
FARIIRED TN L ) D@D E SN 20 TH 5,

(1) XEMEHIPEEIOBEANILAZE VG DOWTEEAEEENFHS
no>3n»

9. AREHPFTIARGIG NI L TR EREE 2 @A L72hY, 2R
HEDFRL7ZE D IC Lynch HIREREZRILL 375 S DO TE LRV, RIEFIZBIT
5 HERIRIE Lynch Fh & 138 7% 5728, Lynch Hli 2 i L L CuaenIE
LR HEPT LI TEL o727 TH b,

Lynch H{RIZBWTT 7 7 = TR EEIL, TERNIEFEEL, SIRKRTD
510 THHIZZD (stands on both side) | A HF % FEi T 2 ¥55 0 [HEBH %
H:#E (exclusive standard) | Th 2 EHIR L7z, [HGIOWMIZT>] &,
TEAREDSGIHH RSO E B A VG2 O G0 &M2REL. 2o
HOZERMT L L TUHZHNGI 2 EEWICKRTL L) [HWF] &
(720 F] OWMADOYEHFRLIRE (LT, 20 &9 %Rz [Both-Side]
AL, BERNDO D LTINS AG %, [Both-Side J5l] LIFR) %
RLTWh,

7272, Both-Side TR WIGIxF L, &D &9 A MEIGEH S b 020
IZ. Lynch ¥t 5 3B 5 5 T7Z v, Both-side TZ2WEG & LT, [ZEkRE
PEHWF, B FOTNOTHHICH Vv (FEREEPFEL VAL
)R, TR EDTEY) FOVEHOMID] BOAHESND, 2O
RUEIZ, BB THAHLEKRENBGIO—F (560 F) OB TH - 72H5]
(ZOKWELLTF TIE TOne-Side] &AL, U4k b & TIrhbit 5 1]
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INEES 38417 (2014 4F) —38

% [One-Side H5 ] LIF8) 1ZhH7z5,

L o TAPE X, One-Side TL 2% WAEBEIHT L Toeda /N iF 2 % 5 A
PEREOVDEDELVZ DA, LIRS One-Side TLH & TIZDOWTREER
IEHREFEAZIRET A2 DTIE RV, & LA, One-Side ;LH|DHFTH &D
L) BRBEREZLODNINCOZFERNERERETHAL ) 2008w [HiFH]
WO EMEZRLIZHBIO—D L EDITAEIENTEDLTHA ) ),

ZOR, RUPGEIZ, ROFFED [58E % THeh9PR# (robust protection) ] 2%
DBELZIRLTHBHIZHEDL LS, BEREPEHB SN TR L2 HfIC
TAERNEREZHEHLTWDE, 2096, ITRIEED [EEZFhi iz
S5 | RIZOWTHET 5,

AREF, RGN BWTO [ CLRKRT) & DRIRK T2 H 2 TR,
(EINE) HHL ) SO S E DWW T [45 T (competing) | W72 2 & |,
220Q@ [(ZEMHEE) 25~ W25 H[HIE (veto) LA7z] &R
eREH L, 20X 2R T TREHEIEI 2 #8H 5 7201213, [4%
IRREDR T REB N &, BZFOREEZITANDL P E ) IO SERIC
b EDOVIERATE B &) 2l 2 TRl REFLE] ThorE L, Ih
A7z EN TN & 2 BHIZEENEAELEH L7,

T3 EROOIZOWTRET 2 & RFIZB W TR T & D BORK T2
BIPOHI D BN D & o T b ERBE S NERITIE, KA E & P HOR

—

(&t

I}

(2) 1EROHBIPLT 5L, LHREDFAED, €D L M TREERIEREEREZ E
K3 5D TIE %R\, See,Benjamin Klein ,The Right Solution to the Wrong Problem:The
Status of Controlling Shareholders After In Re John Q. Hammons Hotels Inc. 120 Yale
L.J.1257 (2011).

(3)  Lynch {22 TV v old, LR EDHG O — S HE DI LA 77
WIGEICEERNIEREEDEH SN LHHATH ) . REFII Z ORERICER T2 b D LA
5b DL LT, See Bradley R. Aronstam and David E. Ross, Retracing Delaware's
Corporate Roots Through Recent Decisions : Corporate Foundations Remain Stable While

Judicial Standards Of Review Continue to Evolve, 14(2010).
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— TR EDIG OIS 72 i L AP T 2 5580 (FIAE)
DTRG0 22T o728 FEDPFD L, FEOMEBHRDFAT
ENTWZ JTHICBWT, ZikEE ZNDAO—fkE L iE, 3IFEEI
MOk 7 7 218 LTz (ZRHEIZZ 7 ABHRAD 100 %= HT 5 —
FH. 77 AARKEE DT NS5 LAFEL TV aro/z) B, TRHES T A
DEREIZXT L, FNENNEDORL D3HliA%EE - ZNfEN7z0ThHb, =
DYe . XECHRTEA H OO RA $ 5 MR O3l &2 3K 5 720 D28
AT &L BRI BIRREOH T 2 RN ORI AN A 5 1T RE
DY, THEIHERE EDBIREEDPR R A7 7 212 “55iE” sh
WALRBEDNREL R DICONHEE IR D, 2F ), MEOEBIIVDLYLE
DY LA7r—nERPTEH W

LU, TEROHBINST 5 &, CRFE EDBIRREDS R L L7 7 A2
BB L) FHEDP, TNHEMT, RREDER L2 L ) TR REDOT
RREENEEEFH ITHET O DT TEL VL) ThHE, B T AKER
LA F T Bl & L o 7o R T P L LT, RHETTE WO b
D TIX, In re PNB Holding Co. S'holders Litig., Y|P . In re CompuCom Sys.,
Inc. S'holders Litig. ¥I{'®), In re Tele-Commc'ns, Inc. S'holders Litig. ¥t 775
FoNb, TNSOHPFEEIE, #AREESR, BREEMEHEA S 5 B
BWTERLRLD, COERI, FFMFICBITLIFEDOEVIZH LD EER
bb,
KIZDIZDWTTH A, RikgEid, HO [HG % HIET 207 3wt

(4)  See, Benjamin Klein, supra note2, 1258(2011)

(5)  Inre PNB Holding Co. S'holders Litig., C.A. No. 28-N, 2006 WL 2403999 (Del. Ch. Aug.
18, 2006)

(6)  Inre CompuCom Sys., Inc. S'holders Litig., C.A. No. 499-N, 2005 WL 2481325 (Del. Ch.
Sept. 29, 2005)

(7)  In re Tele-Commc'ns, Inc. S'holders Litig., C.A. No. 16470, 2005 WL 3642727 (Del. Ch.
Jan. 10, 2006)

— 220 —



INEES 38%& 15 (2014 4F) —36
N FHEBREEINTIEIRC T2 L) REOFELAT L, K
HEHPIG 2Hi&d 52 & T, PEIRKES PEFHii S h 2tk T2/ L 72
FEIJHICMYESNL L) [ X ) EWER (worse fate) | % 5Tk DR
e L7z, ARECHPTE, €0 &) Zulgetkss [N HMT) mEtt s 7%
Il rBELT
LLED S| R E & DRIRAIHE B D& [FoTWwh ] ZTE, B&
OXEGEEFIEIZHIET 2 N a3 52 813, TNHKADHMT [5RE
FRRE] 2ZRT DO TE AL, MTOEEVPHFET LA ITERIC
FEWRES KON L D EBbis,

(2) FHROREOREICLY . TLAEREOFEAVERI NS 5 H

KIZ, AEEDS Lynch Hle & K&K B2 0L LT, PRIRKFED-DDF
BRI REE D TE RN & 1) SEAR LI IRUE R AS M8 S o (R FI IR 5L HI 25585
END) WEMELZERLLZZENHITONL, REFHPTIZ I L, RED &
A ZIRIICBWT TREEHIWEANC X 2 FHEZ479) 20121, 5RE 2 Thihy
T~ (robust procedual protection) 2SfFAET 5 Z ENULE] THHETH, X4
FTHREDS B SN T h o 70, #EHIE N Sk h o
7o (SEENIEREENEH SN OTH L,

Sz UL, BEANIERELEH L Wil iEtE % 5% L 72 Lynch Hlik &
FEL DS KEPD S 1E, FHRIWREPBMINTWDE L2 E&MFE LT,
STENIEREEDF BB FRO S5 ) b, TD X % Lynch HIPL & 138274
AR A2 DWW T, AREPeIE, [Lynch 912 5817 2 #5513, ~ Lynch HPeA%#
HENZWHERIIBWTREHAMEIZH V2075, i e bEeNiFERkiE

(8) Lynch flRIZBWT, FHPTE, XMHKEZEOEOHIT LTI, BEEEG [29T
L7ZHEIRERIC L o TR SN, M LI SO I L > TREE I, 5
VI BIREE DL B OFEE (a majority of minority) (27T H L7220 &9 IR
%L SEENIERENZ KT L EIRL T,
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35— SEELHR AU | DM 72 7 W L AR S 2 S A0k (FIAET)
ERVDEONE W) PEICK L, BRELIFNEBSOMES (review) 25
DIFoENb I EEHBRTLHDOTIEAR V] & L, Lynch Hg:& OBFR%E 3
L7z,

T, AREVFEHREADOREL L OMIEREICL > TReNIEEES
[CIRETE B LR L DI DY TOBICETA Y LT, OffH LE
UK 2 BHEDFFT (harmonize) ~DIgIAI, QARMFD X 9 HIRWIZBT 5,
Rl R BRI L B KGR E TN L KR DOBRIEIZ OV T DR H 5 &
/sy (W

T3, QIZOWVTELET L, RPED. Lynch HIPt & 3R Y | Fhify ik
EDPTRIN TV LEEISREHRFEAEH O R L2 ik, —/
$ % & Both-Side {5 ] & One-Side 5| & O [ THEAE D RiAE S 12TEZ T TW
HEIIOEL D) BA, D L) LERITHRAIZITA SNV,

U LARYMRSER 2B . AT [ (5] BRERIERZ - TDH,
LA Z AT 2BE NCHEM S N2 EMEOFM (harmonize) ~DILLE DI
SAEML TS| L LTWwa, TNAFERMITTZ ZERT 22 IEH S 2T
VA, AREE TV ) Both-Side L5 | & One-Side HU5 [~ i FHE % [FRA
ERHLDERZDILEBUETH L, TORMICL D%, ARHFA,
FAn M REDOT RS TR HIMFEROBH 2R 5 & L7 Z L OFHAD
ERT Vi, MRS, Lo [Tz Z# L] L0720 TREPRISIE
L 7= Cox Communications, Inc F|# (LLF, Cox P& 5 %) &, Lynch HJH
DR L% [MB1E] L. Both-Side AP O FHLEIZOWT b FHiMr#ED B
I & DR OB HTREMEZ RO TB Y, 20 Cox Hlikzwife &3
57 51E, AHPE, Both-Side BB I3 2 FHL [FAF] LTwbZ &

(9)  Inre Cox Communications, Inc. S'holders Litig., 879 A 2d 604(Del.ch.2005). [F]*H]HD#H 4
E LT, HEHES [HEEEICLL2EHRE T TAT 7 a VRiRE ORI |
% 1839 5 (2008) 50 HEUL T,
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INEET 385 1% (2014 4F) —34

%5

COZENPORPIEIL, Fil - EHBRODPERL CTE 72, LRHRESRTI
OWANISLOFFE LIGNIS L, €OTREFEH TH 2 hZEEEINTSH 5
PIZBRRZ () AT EEHE (TR IRFED TR S AL T AU E A i LA
W IT TSN IEERE) 2@ TRE L) FRENT LT, ZRKE
AYHLE IO 72 2 WEGE N3 LT d, HEREEATHENIZ OB & [ L
FALELZEH T2 L V) BRTOREDK —Z I o72bDLEL ) B0,
ERFHFIL, T REOT L 2 ML L GREHIMER Z8H 5 2 &
EFEIRLTCEDTH DN, UHEML L TROLNL DIFFFHIEZRZOK
REBRFHRETHY), 2F ) ARPEIREHWENO#BHEFE L LT EilE
BRELHMOEFZZROIZE VR B,

RKIZ@DIZDWTTH B0, TR TIEFRiRE FFHIEZERICX 2K
BB LUMRERE) CXVDRIRERETS L EERDLDD,

Lynch {5 FHi i IR DO FE /RN & B 5E 4N R IRE ] 2 520 72 70 o 72 PR
3. XM EPDBIROFE D 2 BT 2 M Z2/R L TW A RIZBW T,
D& GIREEEL, MEMEOBIE» LA T THLIPOTH D, Kl
B, M SFEMNG BT 5872 8Bl 2 L 2B L TwaHW
DTH AN, DX LHEREA, Lynch BRI O b & Tl sz
HWkWwH ZETHD,

—7i. JQH PuE i3, FER R RS TR FEIHAEICHTERICH ) . HE
RN Lo THIIRRESZBEHT A2 LT, FHIIRESZHYIHESE S
N5 EHL (DF D, Lynch HiROW ) KRR B RDOEREAEZ WIRTE %),

(10) APFEZZDLHIHETHHDE LT, See Benjanin Klein, supra note2, 1251 (2011).
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