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%0 see Julian Velasco, Structural Bias and the Need for Substantive Review, 82 Wash. U. L.Q. 821, 823 (2004).

31 457 A.2d 701 (Del. 1983).

%2 14d. at 711.

3 4.

Id. at 709 n.7.

% See STEPHEN M. BAINBRIDGE, CORPORATE LAW 96 (2™ ed. 2009).
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% &2 (illegal ) A% (ultravires) % 2 F (waste) 2 @ FTmEWT) » KR AFEARK P &2

ﬂ&%ﬂé’ﬁﬂﬁﬁiﬂ%@W1@§“°ﬂ*%ﬂ%@mzf,%;gﬁzw%%ﬂ%%
RGN EREN E N SO ﬁzmil% 4gw¢m FA KA RAFEHTERAHE

& I &#%Fg_ﬁigﬁr;;%éj Bl RiarRERPEF XX RA2Z 4
AL T % {5 AP Trﬁiﬁiﬁﬁﬁiﬁiﬁo

W

LAREFR R EBBEP TR AR AR EREDRER S B A RT 2
Ao EIREEG A Y 2L T H BRAR o

! See STEPHEN KENYON-SLADE, MERGERS AND TAKEOVERS IN THE US AND UK: LAW AND PRACTICE
220-22 (2004).

# See id. at 222.
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949 & 965 (1990).

2 634 A.2d 345 (Del. 1993).

See William T. Allen, Jack B. Jacobs & Leo E. Strine, Jr., Function Over Form: A Reassessment of

Standards of Review in Delaware Corporation Law, 26 Del. J. Corp. L. 859, 874-75 (2001).

“ 634 A.2d at 349-58.

*1d. at 360-61.

6 663 A.2d 1156 (Del. 1995).

47 1d. at 1162-63.
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8 See Ronald J. Gilson, Unocal Fifteen Years Later (and What We Can Do about It), 26 Del. J. Corp. L. 491,
495 (2001); Ronad J. Gilson & Reinier Kraakman, Delaware’s Intermediate Standard for Defensive
Tactics: Is There Substance to Proportionality Review?, 44 Bus. Law. 247, 247-48 (1989).

See Stephen M. Bainbridge, Unocal at 20: Director Primacy in Corporate Takeovers, 31 Del. J. Corp. L.
769, 791-92 (2006).

0187 A.2d 405 (Del. 1962).
! 1d. at 409.
2 See KENYON-SLADE, supra notelb, at 246.
3 199 A.2d 548 (Del. 1964).
* 1d. at 550-53.
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Unocal Corp. Fohg a2zt g o LT - o B fepd o Unocal Corp. & % ¢ 72 2

FEE R THE P RILE 2 kR E Mesarﬂ B cpE > X1 i“ﬂl g2 V5 2 o gt
Mesaw 464 % W7 i FadhAcims o Bté » 2% Vi d B "o a1 VERZERA T

zsgigﬁéam$%pﬁﬁuﬁéﬁ&&ii%ﬁx% ZARFEEE TR P s
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EF rBpLlIERata P2 Rl If2RE THUEIRHEIFARRZFE > 2 P BAaE
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% |d. at 554.

% 1d. at 554-55.

" See Bai nbridge, supra note 27, at 791-92.

¥ Seeid.

%9 493 A.2d 946 (Del. 1985).

0 14d. at 949-53.
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81 1d. at 954.

%2 1d. at 955.
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% 493 A.2d at 955.
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% 651 A.2d 1361 (Del. 1995).
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% 1d. at 1371-72.
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8 See KENYON-SLADE, supra note 15, at 283-304.
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® &7z ki (Connecticut)z. 1T M A ER ] BEFRETEAXBEY ENTIMGEAZAE -0 E RS
5 Hc3ag 4p b enq ) B #% A iE 3% - See Lisa M. Fairfax, The Rhetoric of Corporate Law: The Impact of
Stakeholder Rhetoric on Corporate Norms, 31 J. Corp. L. 675, 685-87 (2006).

8 See BAINBRIDGE, supra note 13, at 223-26.

8 571 A.2d 1140 (Del. 1990)

% 1d. at 1150-51.

87 637 A.2d 34 (Del. 1994)

8 14d. at 42.
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