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"Both parties have an interest in a legal rule that
encourages some individuals or entities to become
controllers while protecting the interests of the
minority shareholders. This means that controllers
can continue to exercise the rights of control, which,
in the context of the appraisal and merger statutes,
means allowing them to engage in squeeze-out
mergers... But it also means protecting minority
shareholders so they are willing to invest in
companies with controllers.” [Hamermesh & Michael
L. Wachter, The Fair Value of Cornfields in
Delaware Appraisal Law, 31 DeL. J. Corp. L. 119,
131 (2005) (Hamermesh & Wachter :1211%9)].
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"The underlying assumption in an appraisal
valuation is that the dissenting shareholders would
be willing to maintain their investment position had
the merger not occurred... Accordingly, the Court of
Chancery's task in an appraisal proceeding is to
value what has been taken from the shareholder, i.e.,
the proportionate interest in the going concern... To
that end, this Court has held that the corporation
must be valued as an operating entity." [Cede & Co.
v. Technicolor, Inc., 684 A.2d 289, 298 (Del. 1996)
(Technicolor 11 :7%7%). Tri-Continental v. Battye, 74
A.2d 71, 72 (Del. 1950) (Tri-Continental :7%737)].
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“In determining what figure represents this true or
intrinsic value, the appraiser and the courts must
take into consideration all factors and elements
which reasonably might enter into the fixing of
value. Thus, market value, asset value, dividends,
earning prospects, the nature of the enterprise and
any other facts which were known or which could be
ascertained as of the date of merger and which
throw any light on future prospects of the merged
corporation are not only pertinent to an inquiry as to
the value of the dissenting stockholders' interest, but
must be considered by the agency fixing the value.”
[Weinberg v. UOP, Inc., 457 A.2d 701, 713 (Del.
1983) (Weinberg :1%7%) (.3.> - 19pna mwa1an)].
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"[T]here is a fundamental flaw in using market prices
to measure the value of minority shares in a
freezeout. The very power of a controlling
shareholder to freeze out the minority shares - and to
set the freezeout price equal to the prefreezeout
market price - will depress the prefreezeout market
price of the minority shares. As a result, the
prefreezeout market price of minority shares will be
substantially below the expected 'intrinsic' value of
the minority shares absent a freezeout... Thus, the
prefreezeout market price is an unreliable guide for
courts in appraising minority shares." [Lucian A.
Bebchuk & Marcel Kahan, Adverse Selection and
Gains to Controllers in Freezeouts, in Concentrated
Corporate Ownership 247, 250 (Randall K. Morek ed.,
2000)].
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"In the appraisal process the corporation is valued 'as
an entity,'... not merely as a collection of assets... or
by the sum of the market price of each share of its
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stock... Moreover, the corporation must be viewed as
an on-going enterprise, occupying a particular
market position in the light of future prospects.” [In
re Appraisal of Shell Oil Co, 607 A.2d 1213, 1218
(Del. 1992) (Shell :197%)].
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“If the minority shareholders were not being
squeezed out, they would continue to hold the stock
into the future. What they lose in the squeeze-out is
thus the discounted value of the free cash flows of
both the original assets and the return on the
reinvestment opportunities. These shareholders then
can be made no worse off, as long as they are paid
their proportional share of that discounted value.”
(138 'my2 ,0W).
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“[T]he majority may have insight into their
company's future based primarily on bits and pieces
of nonmaterial information that have value as a
totality... It is this information that, if available in a
statutory appraisal proceeding, the Court of
Chancery must evaluate to determine if future
earnings will affect the fair value of shares on the
day of the merger.” [Cede & Co. v. Technicolor, Inc.,
542 A.2d 1182, 1187 (Del. 1988)].
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