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et al., The Call Provision of Corporate Bonds: A
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2g 4 Qe A7HE st & QA g 7] wjRolc}.; Craig Boyd, supra note 34, at 504.
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§262(k)].55)

At FRA FAUWAHIAY WG D PAYES TASL, F57} SAMA ol woshs
it SAISH: FAt: datelolzet Saluebt 2A chexl gtk oheh Ut A, AHRAIY
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ArEo] Sl vl eANe FASA LY S BiAsSte 782 F2L ATHDGCL §262(b)(1)]. ©o15 A%
g oo mgoltal Itk A o 22 75d Ae l”oﬂ/\i e FA9 dedde AR

7HAol 719 Aol B FHAI9) et x|
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51) Stephen M. Bainbridge, supra note 48, at 98.

52) T aUALS el Yol P 4 oy, TLRATA FUAANE AEH] ol £ A
d2HE 199 oz 2T 4 Qe oz HQItHDGCL §251(d), §103(d)l.

53) Wepglolx FHuWe FAw @AY me 2AE MU > b BEU rkhttps//courts.
delaware.gov/chancery/jurisdiction.aspx).

54) Aurzv| 28] 7|&F2](Federal Reserve discount rate)o]] 5%S Z7}3F o]&0of hZ o]&XE X|ZFsteE st
oJc}.

55) DGCL §262 4 HAAIA  (https://www.lexisnexis.com/legalnewsroom/securities/b/securities/
posts/perfection—-of-delaware-appraisal-rights)S Artxsto] A 2]s519 Tt
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(1) 2etllo] 7Hsiteddud 3552 UN

HYe A /UG Ao 9loj mE W Q4(all relevant factors)g 12{stojof FHTHDGCL

=xl0 g dato] 715AraE i (Delaware Block Method)2 AR&3to] ZA]
Bretiet. ) Letglol ZhEArER YL £ 7RIS PYoke 249 © A
F=AH7ER] (net asset value), @ ZJAte] 4~0]7}X](apitalized earnings), ® Al”ﬂﬂ(market value)o]|

AR 7H5RlE FolA A9 71X H7tohe wijo|nt.ss) detdfo] 7iEAated a4 840 F
ote] 7tEAlE FeAld ot U& ooet Aat =E&Ee @Al 149} 22 O diwo, &
o] & thHY L 19839 Weinberger v. UOP, INC. TZAMoA FAIA o2 datdo] 7tESAMEH A
Ho my|sty, dZ2s5 2301 (Discounted cash flow, ©o]s} “DCF’z} stch)& x|&i5¢ic}t.60) DCF=
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A A= THALL & AYA] 52 BiAIsHor et ol diRE 2ol A HEle FA4Y 78 7t

e At Exletal dkE HEe BAR AN WRalor drtn @
stere] g uiAaior ek AoITks) AUAIE iAaIoF shstol hslA Weinberger AR
d4el olAg GRA, dxle] WAL AUAIE Aelaior stk ajAate Hol UikElolcted
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]

(3) 854 Folz AT F7t FAT} 2555 T

52 WetelolR WAL A 71A(market value)2 Y 1S Brlste o3 842 19

56) £4st 9] 291, AAI=5, 2017, 342WH.
57) A, TO1F71 G Ha, BFGAL 2009, 829%.
58) Stephen M. Bainbridge, supra note 48, at 102~105.
59) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).
60) Stephen M. Bainbridge, supra note 48, at.105.
61) o914, TAIFHe]: o]2ut §&a(A4H), AL 2010, 1129,
62) YA, AAA, 2009, 832,
63) FAURELHONA AHRQ] HiF|2h= siAS BAIRCZ UERH @A 2A 039 wEo] it} Global GT
LP v. Golden Telecom, 993 A. 2d, C.A. No0.3698-VCS (Del. Ch. Apr. 23, 2010); £93} ¢ 291, AA+=
=, 2016, 295H.
64) Stephen M. Bainbridge, supra note 48, at 110~112; Cavalier Oil Corp. v. Harnett, 564 A.2d 1137 at
1144~1145 (Del. Sept. 5, 1989).
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51 9= 1oz wolches) datgojx cpHALe 20174 129 142 Dell, Inc. v. Magnetar Global
Event Driven Master Fund Ltd. AF71(©]3} “Dell AFA"ol2} gtoh)eblofj A gt xzrb RAOf A LH
= SARSE 4R FAlUfZEA A FA%t 7IES AAlSste 2AS st RAerrl AR
oA 7ETo] U Oied 246002 9 AIE oF Qe Ula AFsEo] Wk 2018¢ 2¥o=
Dell AHd ol2 AZoz FFPAoA FAlufprtlS AR AFdeg2= Verition Master Fund
Partners, Ltd. v. Aruba Networks, Inc. A}7(0]dF “Aruba AF717o]2} $iches)o] Qitt, o]|stoA =
ZF A9 AR AR RAo] wEo] dishA A Estt

7}. Dell At
(1) APEA

Michael Dell(0]3} “Mr. Dell”o]2} stchHL Dell, Inc.(0]3} “DellA}'2} stch)e] CEOZA 2004¢ 3]
AFE Hd o] 2007 SJAtof] Al EHSHATE. 20073 FA] DellAb7t et o] 37FA|17F Qll+=
dl, A= Lenovo?t #2 w2 0hxle] PC AxzYAl, =M= AppleAt?] iPhone &A], AR
Amazon.com®] Z2}E 7|9FO] AAFARC. o]2fet AYPS 1125t Mr. Dell> AJESH] oA
AT EQ0] 4tdol]l AZolof sty A2, 7]AISE FolA ol2igt REE Z/dste L 51T} .69
Mr. Dello] M&Ao] HAZ tsliA] gAtE ZBubEst il =5t : =6t Ago|A= DellAt=
oRl5] PCAI g QIASHRITt

JeE 20129 64 Mr. Dellg ALRHE2HE] HATA700] ojst Aloks wiehed], 1 £33
DellAte] F7h= 182204 12922 515t 5 9710 Al¥s] A7) Mr. Dell2 9] At
2 FFAI4(Management Buyout, o]st "MBO'2} #HthE sHlthe QARE olAbg]o] AFsHict
O[Sl 49 ArQJojatzr e SEHLE s, AN JALAME AW F Fg oA
AR EX}IH EG|A}O] Silver Lake Partners(o]sl “Silver Lake”2} stchub o14s|abxp2 Uhob
= 201349 2¥ Mr. Delly}t Silver Lake(0]3t “buyout group”@til stc})e] A|Qr2 viot=So] Sty Aok
S AZAsHE L, Mr. Dell ¥ Silver Lake®t 13T 13.65E3 2 Aldst7|=2 sttt Y Aok
2013 29 5UHE| 49 23U7HK] 45YU9] H{R-5]87|{Hgo-shop period’?)E Al&Fstthe 2T
7518717t &% DellAb= Hewlett-Packard Co.& Z&sH 677]AoA] AL Q1S HR-Sh
5] 87|17t =9t Carl Icahni}t Blackstone©o] Dellilo] #AI-S B ot x]E5AR 02 Jeahn
. 134 Icahn2 MBOZ} opd LBOR®-E A|Qtstgitt. o]of] DellAb= buyout groupite] g
sblz ARstgou AEs0] $Ue S9stA e 2 2ohs ARt SAh 5559 ¥

| ¥45ll buyout groupoAl &' 714 Q1/4E AQtstTh. buyout group 1329 7H4&
T o]AbslE 2013W 8¥ 29 Mr. Delldt Silver Lake9] &4 AoH13xtd 13.75EF
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65) Huff Fund Investment partnership v. CKx, Inc., NO. 6844-VCG, 2013 WL 5878807 at 1 (Del. Ch.

Nov. 1, 2013).
66) Dell, Inc. v. Magnetar Glob. Event Driven Master Fund Ltd., A.3d, 2017 WL 6375829 (Del. Dec. 14,
2017).

67) 928, “FAOISAAYILH Tt ofjLrtA AMFo] #st 1AF-2017" Dell, Inc. v. Magnetar Global Event
Driven Master Fund Ltd. 2 H$A02" TZHHAL, A 19¢ Als, st=ZHHsHs, 2018, 489.

68) Verition Master Fund Partners, Ltd. v. Aruba Networks, Inc. C.A. No. 11448-VCL, 2018 WL 922139
(Del. Ch. Feb. 15, 2018).

69) 1 Ugro 2 Dellib= 2010928 2012701 11709 SJAk= oF 1409 2o QI3

70) ARHAE st F50 @S D W) GhRo] A 22H0R A5ty HojAlcks Aol k.

71) 201299 10¥ 239 DellAte] #7H= 9.35F 27X sttgitH(Dell, WL 6375829, at 9).

72) go-shop period olu] &g O] AHE #UTL siefete 42 44 A w3 & JES 585
71t oJujgtt}. go-shop 7|72 ti7) 170 UIX] 27§<Loltt.
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FEHAONA SRR EL DellAt HEF0] T4 7140] 28.61E 22t £7F300H73) o= A 7t
QiQl 13.75"2|9] 28]E U A4olrt. WHAH DellAb 4435 2R = 12.68F 20 DellAt= &Y 7t
Zol /st 71A9 Rmetn FF3IcH FEPHAL ¥ 7H4S TAS 7HHeR B 2 gle olfol
Tl Al ZdAlsHAl 23l

FEHALZ Dellrte] dwfo] FGxlo] A4shk= MBO #2710, tfZrapgolxe] £AId-E A& stH
A, ZAE FAIGE @ 71AS 33 7HAoletl & 4 gty mHshlnt. FEHd-2 ujztabg oA

o] 2A@o® Aoks}7] A Wrl(the Pre-Signing Phase)ollAl: 7] Y&AIS0] BE )RS AR 2 A

O

Sgo] YA 7PHE APFsteT] 9lo] LBO 14 RS ALBAIYITHE A, DellAle] £AIRFSE ©] of
o Ao AFstdet= A, AP Al DAIOIA o] Q= 7HE FAol QIME Fe ST AA
2 § ©A|(the Post-Signing Phase)ollAl+= HR35]87]7Fe] EAJZ Qs Blackstonel} Icahno] 2t
HARY =2 7S AASHIS e S5t ol WotsolA] o2 A, /&7t XU o
S A o2 Ol%é S0A Y 1ES 3AS stFolety B ojy¥ciy st ¥
He2 g9 7H4o] A AAEY] ol &Y 7HAol offd HEAlE FA 4%y, A DCF %
Moz Agst 17.62€8 = 1@1:} J1A02 ANMSIITE) 17,6202 slabEo] AAE 137528 W
of 28% A% ZtAo|Qnt. o]of| Dellib= ool FFarshict.

1) Mo &4

etglol UurelAby §262(h)o] JstE, WAL A A AWl QolA RE WA A4S
gstolof gt WA FIM SEE FY F2Y YT FAY sl AFste Zolch 5 7
AL Agsty] YA WP A TP A YA AS7IPoln SAbsel s|Qolat AAstolA 1
RIS Wit B JEe AMART EAUL deiRts L458 FUT A o 3
) AAL, o ofgsl J1Al 52 ulAshop FATLT) Watelol R CpEYe A 7HA(stock

price)ﬂ} 2l 71A(deal price)of| obfd 7HEAIE FA @2 B8 Aol 2ol U

|
n:E
r ©
1o
w
N
L
Ra)
A P
2
2

cha wasict FEYUde] 7R A= d g8 L2 Dello] #4 7tAM 9jAt] 1L
F7FAl ol ZEA] Rbolzt Qlth. =4 2 ohd abgolA AHA As|YRtE FY] FAY nEl=
RIsh #h 7tAo] /gt 7rAEDE WA AT A, e MBOY 3 7HA] 847t Al 7HA9
A=de detAzints Zlojo

depllo] & tivd 2 FEEL o HR] AATE obf™ 27 Qe Aoz, Al 7HAo] ofbRd
TFeAIE A §al FA TS AR A2 AFEE F8et Jlojetal wHEsHEA ZF AAe AR
o Aol thshA AAISHch78) shu# 1 ol f-g AmuEH, A JEdde Hdol o 71 XX 2

3) In re Appraisal of Dell Inc. (Dell Trial Fair Value), 2016 WL 3186538, at 45 (Del. Ch. May 31, 2016).
4) MBO #ZxoJAN & w2 71402 Y&stes 497 =0
75) Dell Trial Fair Value, 2016 WL 3186538, at 51.
6) Cavalier Oil, 564 A.2d at 1144.
) DFC GLOBAL CORPORATION v. MUIRFIELD VALUE PARTNERS L.P., 172 A. 3d 346, 2017 WL
3261190 at 16 (Del. Aug. 1, 2017).
78) Dell, WL 6375829, at 38~39.
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288 AEAAVHE (Efficient Capital Market Hypothesis)S FA|SICH §83 AFEA|AMOA A
= 1989] @ AEVE Wehe 7HAET A12]D0steh79) Dello] FAI2 Aol &dstAl 7
e qdenz, Delle] FA 74 SJALe] 1F ZHR] ol Apol7t Qth= FEHAS AAl= X
Etha Bttt

Sl ARIA AslaAbsel Wa ld Zlol AP slAS RAS Zo] gidt AMA e 27
SA] gk 3R J1AL QRglo] s|7jo] A2 Fade] JHAS Zahi o]0 giok ofd ]
ool alo] Q= FEA QRAE Gk, Aef 7HAL kobxl Zlo] oket obal oo, WY
AR Qaslgatso] EXISIRS Zolehs st glout, AAA A4sluAtse giolch 13
e 27stL PYULL oled WU PASIL RAlojRrlg ZosiN AgPoonz, gyde
AWueel 2xol LA Ack wokh,

SR, FEEALS MBOZH ol 24 Aeh 7HA S ofstAlz): 4o Qlonz Ad so] R 7t
o] ' 4 ¢tk WUCH AWHULS MBOOIA Ut BAEOR slife] 1aA 2A|, SAte] A
780, AH719] S|xfo tigh Q1A 7}l (perceptive value)S MAITE SR glolx] AFe o] &A £
8 3 olm e Ao Jhe) HHuE egasn Mm Il AN Fxjel 321 A9
T}

i
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_%
o
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=
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A
N
e
rE

= Azjuc FEMoR Folairt B 4
U EAfoll 4 71%}5 0] ofujzt slAtel 8ok %Al
+ Zlolck, r—gcm ajate] ot BAE Dello]2t slatllA BIEEE Zolal MBO AzjolA
2 gore Aee ot SAl a4t AEE FAb Al B SlA
31 <k} Hl%% slast7] ghaiA AAstE Fot AR ojaAtSol A Bagt
2 ABstels] thgolct. J2lo2 MBO Al glo] ke Axe Ado] b A YA
I AL St RAES e 4 O7r WS & g, £ ARIAE o2 U w A

3 EAe DellAtoll Al Mr. Delle] 71517} T12 ZAAIS oA Wl 247} 59
Ch ZPgtgont o2 FMPRE wet 5717t Qick £94 Mr. Dello] $ALE B3 2007139 A%
dloE1S 20074 TA| DellAfol 9] Mr. Delle] 7hxlzta 7bgstat. T=ie] T28el 6d 591 20134
she THA] DellAte] Z717F A HCH of Dol T, ExIRISo] 3|A2 J§&stTAF st Mr. Dello] A
o] o8 AYIFEA AYstA] Ratch Wk obye} FWUAL 9ot 2o Fojasst YgdE 2
7512 Blackstone, lcahnol Al o) olZlo] EAIEIA] Qlrhi Q5] Mr. Delle] x]9)7} Al
2 b5 QAL DEAZEA o] thEiAE obRd WEe shA] okt ok iolatn oy

e st

- 4=

oFstdl, EYe Delldte] £Ale UAlZ 2golgln F25 BHI steel thrlgol
g 4 AUedE BT Aol meMolA Raichs JPYsto] Dellle] FAZAC ofRd 1A
S £A e FYUAY WS TRHUACGT BYTh o Yot oiHYe Dell AIoIA MBO 712
S40] 92 QolgolE 275t FWUALS MBO Azt SHol Iy sHAS MY & A AS
Atn WU A, S8HE 28 WA A @n oA T skAl Yol AN Fudel &
Apo2 DCF 2 3 Ao AP Aoty musteich duele Fguael muol dstel A%
HNAD AT VAol g J1EAS £A Gokn, 3¢ AL mejstal ge A WHol SAtoz
DCF 242 sto] ZAuja7lte 17622212 APgstact ol 92 FWWuA 292 1] #aste

79) DFC, 2017 WL 3261190, at 18.

80) DFC, 2017 WL 3261190, at 22.

81) "SRt MF = M&A 59 /HUR o A|Aet FANA SRR ol & st AURIA w2 HEE Al
=0h= & ofnjeitt.
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L}, Aruba At

(1) APEA

Aruba Networks, Inc.(0]s} “Aruba’2tr 3stoh)e 20079 AMAb=El dzigo]  3]Ajo|ct.
Hewlett-Packard Co.(o]a} “HP’2}1L tchof o145 7] A7tA], Aruball Z£A12 “ARUN”o|2t £=20
2 NASDAQOA #2E] Tt Arubas 41 UEHI RE

2 WSt ARUL SR, 200813 RE
20149717 A A 880l 8.6%A 12.8%2 F7I5tAct. &Y AFo] Arubad) Al e 14%
Al F7Yeteict. 23 20144 59 Aruba’t WESH $7] UAo] JchAE WEAL Arubad F7he
20,0620l 4 17.63Z22 FAHUCE. Arubat U122 RSP UsHA BlE BT 5L AR,
201410 89 Arubazt TH| A% H R8-S ZRSIAC ol2ist YL AABH 5 HP7} Arubac)Z] &
e Aetsteict. Arubadl F7be FAh FASHe ol Wi vRgCEs) 20159 59 HP:
Aruba BEEZ 1434 246722 & A|3Fst= 27102 Arubags 45ttt Aruba’t 2015 54 1Y
T FEESI FH 500 08K 0D Yol AR,

gyl Woje 2RSS AL TUS PASKAE, AR Fo] AAG FAujLIAL 3257
G2, SIAPL MG Zlare 19,7550 gict 6

-

deteflols FEHY 2 20189 298 1569 Aruba AR1ofA Aruba FA19] &7t 7tHS Al

2 WA 42 30Y€7] Hak 7hARl 17.13Z2 22t A3 .85 o] JHA2

Y 7HAES T8 W2 7ot W2 FAMASol RSk VHA B WS eshA 7HR]E

MRS B8 4 AXRE, AHido] AEiet 7R S A, 85w asdAld TEtd AT

gk 4 Qlojof 3tet86) Aruba ARAOA & FARREZE 7% 7HA]E I © Qe Q4aE

gFS vtx] k2 Aruba®] FA] 7}A(unaffected market price), @ A2 714, @ DCF 24, o]Z4

MR A9l FFS A 42 Aruba® FAl 7HA2 17.1323, A2 7H4 % 12 24.6729,

DCF A0 weta] Al Qlo] MAISE 7442 32.5722], SJAE AIAISE 7hA 2 19.75F 2 Rt
Aruba®l #A] 7tAut §RAsto], Aruba AMI9] FLole o ARIEA Ato]Ao] Ut} Aruba®t

S|

HPE: Agol 88 Wuls AEE o8 71An Zsidct. Aruba 7l B Agel 4ol
FREAS U, Aruba] FFAEL ol MLRFA Y9tk Arubal JYAEL Arubadl AHo| F
e AMAS 9n Qlgol® Bstn 95le ¥ WRS 20154 29 AN UE AFOR AY|siC

T
ok

QuEstH, Aruba 4GXE2 Arubald] F717F Ao EH F25E53| o4
oz A7RY7] G2olnt. olefdt o] 92 FWUAL Arubad] £71E uiz
orp . sk Fato] et AwWIF AR ZHE 7] A 30U7Ee] =Al WG s}oH

2912 A7)} ofte
botejoz 2AgstA
g foz A

of
o
rol

\o
K
o

stithen HPol Aruball el AR AL HPE= AujzzE ofUgia, Aefzt WRAH Ae
AuE FA 5T 2 Y MBOE ohirh. Aruba®l ZESE WA BATEo] 9ot ciet ¥ st

82) Dell, WL 6375829, at 1, 29~30.

83) 22871 SA4lo] 20159 2% 259 HP7} Arubag ¢I43teii b 7]AHS B=ahAL, Aruball F7b7F 21%
g3ttt 2 712k 2% 34] 280 By, 18 uJoﬂ Aruba®] 717t 12.7% A45ict. ArubaZt 2015
d 29 269 S upder 2o 20159 23] AAS HBSHAL OF F F7h= 9.7% JSsHit: Aruba,
2018 WL 922139, at 62.

4) Aruba, 2018 WL 922139, at 123~124.

5) Aruba, 2018 WL 922139, at 1, 7.

86) Dell, 2017 WL 6375829, at 15 n.105.

7) Aruba, 2018 WL 922139, at 78.
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Hofli= FFer AUA] 7tfo] s o] Qo MY - JtHS AFst] HsiA EE ag ol A
WAt AJHR]E FAsHoF 51,88 Y JHAA A|UA|E FA|ISt= ¥R (deal-price-less-synergies
metric)2 AF2stch 89 T2, Aruba AF1ES WHSE LasterAl= Aruba®l tjEXIEo] g8AX0=2
FEOA ReA HPREE AJUA] 7t 7] B7PeA] 23ie Zol=tiA, &8 7H300M Al9AlE
AR 7tel g 18.20g 5 2 Mokt

Laster THAH= DCF 2412 tha) ]abt slAbAls|atol ALt Z7HA1Abol A WelA] 9be mf §Rajrie
0|92 Aruba A 7tog AR QlojAl DCF 24 AsIA] ATt Gatts F Hm 54
o 7lAg Msel QA FHstA TorRTh, WA WY A4l BAo] JxolN AR & Jee
o9z SYUTHI thgo® WY JHANA AlUA| Jle EAHsH WEe wAsE Swo| ck Wl

o
M e JHAS WY JHHoR AXstee @9 /AL SAHe 24 sloolatn 7] ot
HAHALS Aruba FA AAS ZRAMSHA] Dell, Inc. v. Magnetar Glob. Event
Driven Master Fund Ltd. o4 AIAlgH SARH A1 8S Atereel, @ol EE7] A 3083te] 54
W@ 71AQl 17.13%207} olo] shdairta Tegct.

o &~ 2

Dell Az1o] 7hx| olo|& 27 37kK2 AZs) 2 2 ook A4, Leigolz dyYe &84 AHE
ARPIE ARIT e Rolck A, Dell AAS BT 71Ae] AR AR A3
AHE 7170l Axst] glsiAl Kl Rstele stxl)olata WAstATHE HolA ojujzt 9l

A

ool A 7HAel B b oulsts Zlo] oflet: Zo] MUl UTH YAbolgw] o 7]

o v

p

fs

£ Yo B WA 202 2 ox7t 9o} melch A, Dell AR o] FAIAH UL WA
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