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“Asfor the plaintiffs contention that the :ow pon1 751,264 'nya ,45 w7 Yy ,Brehm ™1y 55
directors faled to exercise ‘substantive due care’, we should note that such a concept is
foreign to the business judgment rule. Courts do not measure, weigh or quantify directors
judgments. We do not even decide if they are reasonable in this context. Due care in the
.decisionmaking context is process due care only”

1 ava) 138—137 'mya 37 wrn Yy Citigroup 171y ;264 ‘nya ,ow ,Brehm 17w Ywnk k7 56
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Gagliardi v. Trifoods Int’'l, (2217 7Y» 6875 2w *1wa 2731mY Aw™Dd nYan WwK? Awonab
021AW *UTIRCN 372 7279 °3 PIR 7T 17v3) Inc., 683 A.2d 1049, 1051-1052 (Del. Ch. 1996)
Harwell Wells, The Life (and Death?) of Corporate Waste, 74 X7 15 .(>203 V0 IM131 PO XY
WASH. & LEEL. Rev. 1239 (2017)

“[W]hether ajudge or jury considering the matter after ) 122 'nya,37 w”i1 °v% ,Citigroup 171y 57
believes a decision substantively wrong, or degrees of wrong extending through the fact,
‘stupid’ to ‘egregious’ or ‘irrationa’, provides no ground for director liability, so long as the
court determines that the process employed was either rational or employed in a good faith
.Grobow v. Perot, 539 A.2d 180 (Del. 1988) o1 181 .(effort to advance corporate interests’

SRR MIPAT” YW 01700 DR MDT YW 1YY vdWAT N°a XN Mills Acquisition Co. 171y 58
“Under Delaware law this concept of fairness has two aspects: fair dealing and fair price :7>
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[...] ‘Fair dedling’ focuses upon the actual conduct of corporate fiduciaries in effecting a
transaction, such as its initiation, structure, and negotiation. This element also embraces the
duty of candor owed by corporate fiduciaries to disclose all materia information relevant to
corporate decisions from which they may derive a personal benefit. See 8 Del.C. § 144. ‘Fair
price’ in the context of an auction for corporate control, mandates that directors commit
reasonably available to the shareholders themselves, inexorably, to obtaining the highest value
Mills Acquisition Co. v. MacMillan, Inc., 559 A.2d 1261, X3 .under all the circumstances’
Weinberger v. Uop, Inc., 457 A.2d 701, 711 (Del. 1983); Cede & Co. 03 1x1.1280 (Del. 1989)
v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993); Cinerama, Inc. v. Technicolor, Inc., 663
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