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s Lo AfH (Series A) (1 #RICD & 1 fHOEIRMEZ 4T 223, BRLOKEK
F 0 HPRYHED 10%H V) & Bl (Series B) (1 #Ric> & 10 fH DR&HAME %
19205, ZOBRAOEENHFN & LCHIREN 2, 7, BHlOKNIZA
ORI TTRETH 2 DI L. AfHOKRIZ BilobAciiic & 7%
Vo) KR DTS (reclassification) %17 9 FHlll & R MR A2 1212
WU THREOERZR LI E L, CORPKRING L 61E, LHKRFEL
RIRME DR 2 LT 5 C LI TH o7z, 2 2T, UHERFHHEMN T2
79 JH &5k 32 Baron (3. Strawbridge & Clothier DHUffif 212 & 2 Y54 fH
BT ROMERE DRI 2115 % 72 O Py ZE - fir 4 (preliminary
injunctive relief) % M1 L2 C7z, ML, OHUGHR 2 HFER « AT E 7
ERAICIT 2 L Tid v awn 2 & QRO 1T 5 Z Ol o) 43 B
P 3wk 2ttt HiNC 2272 9 2 & QAo FHE D T AR Ik
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T, flaw e LT AR OMEE £ 72 3AAERROARLEIC O TR
DFMEZVEEL TRaw 2 &6, FHEDOTMAILaFOFKZHE L
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ZHl LT, T&thds- - - - - - PRARFHE AT DR DA I 2t OfESE
B BB X OS2I TS TH A ) 2 0B 2 BB T 5 2 Lid, @)
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DT OIAT Ry R E XL OHHR DEEERB I X D . BRI 2
ZESTHTH S LRI 235612, Z OHERR I MEE IO E
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W< d % Lo " FHFTAHTRO@ODHIR A2 & U, FIHBIRH
HE D2 TH, FUARRICEL TW D TiRAwvr Ll w) 2 Evbit
200 UL Ladss ., REHBNIE. Bt X 2 EDSL ORI ERIFRE I
WY B WEOEENEYTH D I LERO LML E LT, FIFERBGREHIEE
ZRIHLTWD Z EICEEDDH B,

Keyser v. Commonwealth National Financial Corp. "% i, BN
B0 D & % &1tk Meridian Bancorp 7> 5 D &0f DL ITH L T, BENEth
Commonwealth DI 13, Z DIREZ MR L 7248, KAFBIRICH 2o
2tk Mellon Bank & DG 2 ix#&MVICKGE L 72, 2 2T, Commonwealth O
JEAHR T FRR 2 P L TR SR S N 7D b & T2 ot
DHRFEICA ) BIEHRIFICEK L TW5 2 2 FRL 72, 2HUSK L B SR
o 1%, WY (summary judgment) DHI LI T2ITo 7o, BHFTIX. &5
Je RS> & 547 2 G PIN Z HERR 0372 S 419 B Lo ) BT gk o g
DHLILTEZRDAD- 7", 2B, BHPHIE, —HRIZO W TOFlifg D
ME—ZE T XS RN TR MDOEEPEETH 5 Ll ) AT Ry
W=7 ORI ERRHEGIEEZ G LT, THEEIC X - T k234
DEDIREZ 5T T 2 BRI bW 2 RWEZZE T2 2 L3 TE S, LY
AL E oI, A DR S E X, Commonwealth DAESEE & & OHl
Bt Ic oW TLEL L #EEBEN D213 Meridian & D Mellon & D13
IMEDZVEZEZ T, L) T EIRFERLEY, Fh oA
FEASTEHNC S B GE IS 13 2 DR Eflitg 215 2 BBV H L LT 5
—#HDHFNZ R LT, FHPTIE, BTEC Baron v. Strawbridge & Clothier ZH{1:
DEFIZGIH LT, TRy N7 Mk, L Ladse . HUise o ik D
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Norfolk Southern Corp. v. Conrail, Inc. ZE{F" Tld., BONAY 2 kXA B E
£ DEE 24, Conrail DFEE DI, Z DAFHEA TSNS 2 72D fliD2
1 CSX & KA aff 2 K 72, Conrail DFFEIE, ZDITAVBXTDORE
WAL & SO FHRRE ZRET 2 L) T2 TRL T, ZOWRER
IEMAE L 72 BosIABAE A %2 47 5 72 224k Norfolk Southern 2%, Conrail
& RAF 7 CSX DAFHEANT 251k $ 2 7- D Ic— TN EAZ LGS (tem-
porary restraining order) Z K& 713N E D HAFTIIEG L 72, Z DEE. #
HATZ, Ry N7 HONFREREREE 2 LT, QRIS
EDHRED 7 DIFEEEBZ AV ELZDTAIC L > TEEEZRIT 5T
TOIN=T%BET LD TEL L Ry v =7 MElER
DDHT B HUIA Rz Gl 2 B DU D T2 72 2 5 f& 30k 32 D R A
THZILEERTZT 77 27 MO ZED 72 & HlEERIC XD
I IR E ORI 721 T2 ALDFIFEHRE Oli 2 AL T X TOFIH
ZERBT I MEMNEET 22 & HREOHE—-DOBLIRTE OIS & AL T
2RI 2 BECREICBET 2 D TH 25551013, 77 7 = 7 MOHTEEHIB
BFZOKTICLE>TTRs LwiFh b, 2k, BERE X OCEEKEFO 7
DI 2 BE L 7Bz T 2 2R DIEA & L ToOHORFIE
AIEES X OMIlfiE 2 582 IS 5 2 &0 Ry v NZ P HED S & T,
Bt sxid. Wb 2EAAFAE AT IS LTI 2 Sk IR#iP o #
WEHT 52 EP ZBRTV 5, KEEOEHFNZ, 777 = 7 MO %2 5
LT Ry A= 7O R ERREHE 2 SR L i@ LT
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AMP Inc. v. Allied Signal Inc. " Tix, FEHLtE AMP 123 L CABE
DFEZE % L T 72224k Allied Signal 23, BON Y & RN BHE AT T TRIEEIL
2479 At & . AFHEA T 2R AN 2O ONEL IS L) I
it 2 OHBL R IR T 5 HINT AMP OEBHHZEH T 2 720 OMED
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FEZEET 2225 2 Lz, WL 72, Jrucxf L, AMP OB,
ZoOHoRELR., WY RO TIEE L FRRORZEDOHRICHEL 5\
ELT, RIS L 72, 2 LT, HURiRe 2 E, BUE OSBRI 2tk 20% DA
FEoERAE I L 72 L &, HINEORE T 2 RAMA D BEHAZZ 04
OB FEAT I N DR Z P THUT T 2HH 2 L), Wb 3R
A V'v « E)L (poison pill) #ZH LT, BUfite DSCRUCET 3 H 585401
ZORAYV Y s ENVEEBETERSDPOEHETELR VDD E L, AMP I,
kit 2 DRI Z IR T % 72 ® ORI OEFHIZELE TRy AN T IES
FORFICKT 5 w9, BESMWHPE (declaratory judgment ) OMWHE %1
T %A (partial summary judgment) % 3K&. %72, Allied Signal
IR LT, WAL LHERRE Z2EE L SHOREDHIRICAET 2 LE
T%HDOTIHAT 5% AMP OB 2105 2 7%\ T AMP O il % %
IRt EFITT 22 L2 ELIED B 2 L%, BHPNCHER L 72, fli)5, Allied
Signal |, HiFUA A V'V« BT B ZEHINELE TR S AN T IED
b ETHITH S LS, BIIRROESHHYE (declaratory judgment ) 7% 3K
O, F7-. AMP IC X B HTGIAEBLIE O ERMDZE L 1k 2 BN EER Lz,
BEHIT L, Allied Signal DHIN. TE RO LD -7z E S AMP OHINV.T%
RO B T L, 2 OB BHTE, R o= 7 MoRERIRH
Bz H HL T AMP O R4 Vv - ELEEET B0 4 At R
DIRSICABT 2 b D s s 2 £ B DOEMEEH I LA Vv
EOLOMERZ R ER$ 5 2 L2 <L £ 72 AMP OHUffif% 2 I3 RFEE L
DEARIIHEFIL LN LW 7-DICOAR THAETLHI LR
FRINB DT, KAV V- ELVZERL T, ZN2EETE 4L ofEE
TERVLDLEED BHAIC, AMP 132 OfilE i Lo RER O #ifH % 8 2 <
ik Listp o722 &M AMP ORI IZ 2O KR OIS % K 58 D
BB LA CBEObD, HE SN b D, FLIIBENZ S D) 24
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TEZ LW RRRTW S, ATk, FIFEREGRHEEO2HERIC X -
T RA Vv - ELDEHEBEHFTIC X - TR SNz,

PLED X9z, Ry W N=7Midz I 2 800 3~ TREEHE I
DHEFETH Y. WOSIEEREDUC T 2 0HFRZ & 2B, HUi kT
DA ORI ERRE 2 ZRT 5 2 L2 R4 27200t LT, FIFERMR
HMEEZGIHLTw%, Lo L, BEENDSOFFICE T, Hfikss
fDFERREZZET 2 2 2RO 508 ) nIcO0TE, WS TilkA
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(3) ZDfhoMOREFRIREMEEZ 511§ % BHIH

Amanda Acquisition Corp. v. Universal Foods Corp. F:-" ¢Ti%, MUk
PR E AT ICIETA L 7 B2 £3 1 Universal Foods DItk #Z1U
AHLT BBHEHGEE LT Wb 584 Y'Y - B)L (BREMEFIEHE sharehold-
ersrights plan) ZfMH L7z, AEDORA Vv - B Tld, B ESRED
HRRAVHER] 2 45 L 2t 0Bk D 20% DA 10> B8 & 7 13bkako> 20% DL 1
DREM T 25 8L LT, Z OMEMDHHEICHGI S s, —ED5 &6
ERDHEIDFAET HHNTOTH, iR 2 3D § 9 28k T 2 okef 2
HRT2MRZ L5260 T 5, AMED LX) RRHEMNTOHEIC. HIGEE
2k 22D D 20% L FOEZ T 25 &4 L LT, HE I DN
ALz, 20 & E DGO HGMIEOFETHRAZBMNICHZ T § 2 1
2 HIE DA oI Ic 5 2 51570, 2 2T, HINEE Amanda Acquisi-
tion &, Universal Foods {Z%f L CEFEAZ G L 7223, Z DT, KFERN
\FIZ%F9 % Universal Foods D it 2 DX IR TN § % Z OET58H
KRS TORWI L, B4 VY - ENLORGRICH L CHEGIICIEE T2 2 &
IS DBERFEK TH S Z L2 TRL T, A4V Y - ELOEZ
PR 2Pz - fir4r (preliminary injunction) DHINLT %1772, #H
Frid. A4 V' - EL2 i 2 Ui e O RE Z#EEHIE o 5N X > T
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fRE I 5 LB T, Amanda Acquisition DI CTEZ R D LSz T L
7oo 2O, BHFTIZ, 74 Aa vy yMORERGRHEEZSIHL T, %
BT 2 BRI b oI EBIRE OB &2 BB Tws, W ot B
KO TAEMI DAY ThH 2 2 &2 ZNZERT 2 2 & RER
17T < 2 DDA FRRE DIRBEDOFIRICERT 2 TH A ). LIRS
WIREZ ) P L IcE /L, 209 2T, THites I, vRE - &tks
X U2 DD FIFERIRH DG ORI AT 2REE I 217§ 2 Hit %
B9, M TR RIS THR S E, 2k - Z ORER X OMhoFlE
BIRE IR L TEZ 6 N5 BRUCEBINCBIR T 2 /16T, 2 OfEHE LoE
fEICHE> TR L 7o) " vz FLTw 2, ZoBHABIBL T, #
FHRAREMC 2 R & U CHUR 2 OVGE 2 SR L 72 & By I3l 9 %
RN 533 %, Zhuch L, FIFHBIGRE HE 0BT ORE I & > TR
RTHoTLFBbha v EDRMENS 2 KTz, fEdic, FIERR
FlE 237 { TH ., Amanda Acquisition D HINL THSERD & e 7 & fiF
SnhvbiITidhvidne b, FIEBRERIEEDBIENS DD K Lid
NENTR5 2 En6, BHFTRZONAZIZFRL Tw R EEATL G,
Georgia-Pacific v. Great Northern Nekoosa Ff1:""Y Ti&, FRAABHEfFHF
Ik D RZEEN % AT % &t Georgia-Pacific 25, % @ B[4t Great
Northern 12X § 2FFRICE VT, ZOMEL STV EHDEELEE LT
BT RFERDI, ZOEIETH 5 L FRERSINIFEDLIT, LHhblT
Great Northern D\ bW 2 R A Vv - )L (FRNESZHEE I stock purchase
right plan) (&, 2% 90 75 120 HUAIC ABE T 2 ER L THAL Y
Vo ELNEET L) DIV THREORELZ IO R IFIUI RS 5 Wv
& ZHIE LT, Great Northern D HUfffif%4 1% Georgia-Pacific DFEF &
2Pt RE D 120 HOH 2@ R L. 2 0 HICHRR RS PE S i,
Georgia-Pacific 1Z. Georgia-Pacific D 2B E 17 1B $ % Great Northern
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DORTEDORZER | Gk 5 30 HOHICH & 2 INEE2ZIEMma (tempo-
rary restraining order) ¥ Xk (N Fifiily7 ILfir4r (preliminary injunction) %
N C 7o BHIPTIZ. Georgia-Pacific DN, CTEZED L\ dZE T L7z, #
DRI, A A v INORIERREGIEEZ I L <, 120 Hix. 2BE T
B9 2 B DV 12 2w T OG22 BB L RIS RN T 2 2 O HUi I
EoT. HIoDIAGHAR IO T, JUd. kO HiE L
FBLOSHDOREDFIEZFIET 2B, LS - BE - HaHs
L OB DHEFR D b IS XD Z £ FRITRETHL I L2 XA
YHEDIRTEHAIL, EXILZ ) TH B LAlRRT W B, ZOEHFE, A
FEEINRPLT 2 R4 VY - ELVOHERIFET RIS, A A4 VI FIER
fREHIEEZEH L Twap M,

Abrahamson v. Waddell 1" ¢, Bt 2 D &thi 7L 2 7 o fh &
THINT 2HIAAZIER L. £/, 20 L) RPRAARMTOII 2 &2 HKE
WKHRT 222802 L2 FRLT, 20AH0OKER. ZOENOH
DR O 72 & O ERHHE % K & 2 Fral & Uk & 1 LG L 72, #elr
I REPIMETGRORED 7. D DFR S 2 TIRT AL 28> 2 & F
TR DR D 5N ) iR 2B 22 Bo7 I L2 HRL T K
TOERZHT L, 2B, #BHTz. 777 = 7MoHBIZ 5 L <
T & B REVSTDORADBUTORG i 22 2 7'V 2 7 L 28R T
26 Lo T, HiRIERHT 28 B2 AbRw, "W E L, Z0% T, &
NA XM ORI EREGERELEZ T LT TR, SttofEo RS Ics
T2 LETHHDORMET ZHEIC. 2EOKREOFIIRDERED 1ZH 12, Hi
Witksy - thRNFIE R & NICa B X 02 OFEORIANAILE B L CEIHAM
filzE (26 DRREDI T DREEIARAIC & > The b7 S N5 Alig = &
) DX RfhOEEEZEZET 2 2 L&, HIEEIC X > THREICEED ST
W5 M LRI, AEHGNE, B T L 2 7 LA E TOEIND HIA A
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ZIERTEL I L 2RO 2B, ZOMRILE L CHIFERBGRERIEEZTIHL
TWw3,

Thompson v. Central Ohio Cellular, Inc. Ff:"" T, StLOHGH Z D
DR FAMRAZ A L 72 Z2 DS OTUk 03, Z D2tk X OHU 1%
L TEERBEX &2 TR U Civan 2 #2868 U 70 BRI 13 TR D 15k 2
RO TN E S BEREEIC OV TR G RETH > EED
bDEINDZRAEFEDTHD S DR 2 HRET 27O DEEEEZ. 2t
B & MU B3GR ISR L TR ) DR L 72, 2 OIS, Stk o Mtk id &
& X2 DMRTICH L TEERG 2 A\ A A A ME I & O I3
FREOREOIRICAIT 3 LET 2 T THREICEG 2 @7 L 2l
%575\ ERANTAL T, A AMORMEFRBEREEZIH LT, T2t
REDOHIEZ BT 2B, B It EOR R E B L & T iudz
BBV - e F 2t ofEEH OS2 - T 5 2 LosTcE S P
EHIRT 2, RO FLRTIE, RERHINDERICHE & 2> TR WHERT,
MIFHBAREHE L2 5 L Tus 5 5UTHIBREZE Y,

Matter of Munford, Inc. Ff}:"** Tld. Munford &L D AI57% CEHIT
% H (chief executive officer) T %3, Munford Z7¢H1 T % Z & % Hfi
BRIRE L 72, ZOFORFIH IO T WA 7 74 F o v -7
F ¥4 % — (financial adviser) DWIF %3217 T Munford D51 % ##5T L 7:
. H22HDL ALY PR - N4 7T+ (LBO) DREEZITANDSIE
ZL7o LNV PR - N 77 PGS & 256818, Munford (R #H]
PR B\ TR 11 EoEAFHE (Chapter 11) % & o7z, Z D%, Mun-
ford 1. ZDOMTITH L THRINZZLNL Y PR« N4 77 MK 3K
DI, ZDREICH L Th SN T YOI DIIE, 74 o OIS HUHE
BHEBLO7 74wl T EALF—ICH LTINS DHD Mun-
ford ICX§ 2 EFEEBHE Z P & § 2 HEFONEZ KD T, HiLE X O

(10)



IS & 2 2ALBIRE OFIFEOFEE (2 - 58) (B — 39 —
—7 X A OFERRHED: (Constituency Statutes) Zrulr& LT—

HEREMEE D 7 O IHPEBIFTIC B\ CO:YHEH LT (adversary proceed-
ing) % & ot BERBEEKICOGTIE, BB X, B s L O
BEDPEHEORHNC U TEEEBIOER LT LR L 72 AT,
Munford 13, &tLDEFENBE D7D I\ 6 A HiIFHZ & ICHEEE - B
HE L2 DD AL ORI ERIRE D LI DL - BN E & O
ST 2 MY B e & B B & OB BBk T 2 @k 9 4kic & <
WEKAL T, AFRBEHEEODIHANTELZAK TSI L, £/, 20
XEIHD ERHIEE L OREIINEDD ETHOINEHDEID bV Z
IHEOEBEEZA) L2 TRLAY, ZrUTHL T ABHANE, &
O ISDY 3 =L 7ML & FBIRA SRR Z AT 2 L) FiEE X
Fi9 2R D & 2 Jaffl % Munford 2352 L T & 2 8HIC, 2
DEREHE U2 AEHNE, FEBRERIEEONTEOLEZED 2
ERIC k5T RHEEDBMANTHEDS G 2 6N 2 bDTIE A R Hfi
BIORERY a =Y 7MEDOL ETALINE DD LD L EEOTEEERE
EEHOLINZNT EEZBH T D,

Flake v. Hoskins F/:"% T3, &AL T 2 2LOWHiEEE. 208
HEDREENOEN & SN T2 OREDOLIDE D SN0 T, REEIUC
RN 2L DNPLTFEE Loz, UKL, 2Ot T,. ook
B X OIHUE S 10§ 23fh 22 L 7z, 20407, HEIR., ZoHE
R B EMEHFIGER T2 2 &2 TR L, L L, HHFHE. 20Tk
BRD o7, 2O, BRI, 777 = 7 M D Revlon P ) 3
ETIE. Vo R AR AL D TEH F 7 13 BR Z PUE T UL, TR R
T OMifE % RIS 2 EN#EBEZ A5, LR, 2 LT AT ¥
T I A=V MPEH DT R ZERT 28777 = 7MEZIO e §5 2
Ecfiar, XKIZ Revlon D b & TOERDOHHIR DI I X —1) WD
FEBIRERELED D &L CORRIRDOEH L Fo7{ Bk 5% I &, Rev-
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lon HIRIFMD 2 EZFET 2 LAARDAVHIAAZZITANS 2 L%
IICERT 2D TR R BL A, TRTO I ERFRIN T RTEDL
DIZED ) DEREOHEIRPER I N TIUL R 572\ 2 L Revlon kD b
ETERL I BHEEIE I A— ) MO ERREHRIEEIC B L TIBEIND
DTH?Z b, WE—DFFERMEF I X — ) MO FERIRE TG s
EMEEOMIRICEE T 2 2 & ZPIHEICELR L 2 Tt o M EBIHRE I 2
FEH DL ERT 5 2 L ZRHRICEDTVE I ETHEINES, L
L. TRTOFEEHICE O TR IR RIS L TEEEHE A
W IR FE DRI D 72 D ITREE L 2 13 UL 6 2w T 2 OFHE X
YchsLidlbnanl L, 2RI FHREREOEZEIZD LR LD
BRED— N A & AEIN 2R ZH LU 5 wu, EHR L2 AR
BHWNE, 2 A=) MOMEBIRERELELT 7 7 = 7 MK & F2hE [ 5%
oV EHRLTWA T, HEHICET 5,

(4) FIERREHIEEE E O TRV BT 2 5]

FIEBIRE T E 2 2 0 TV AR WA B TOECHTIE ., 2 D HUfiBe 223
Z DPEDBIKEFE DN ORI FERREOFREZERT 2 2 L2V, £D
EHICHMRL TWBDTH S ), 2 2 Tlk. ko fikic B v T kflz A
LABEWINZE>TLIELIEEbN S T 77 = 7HOEAGIZEY) LiF, &<
12 1980 FFRUIC A > TH 6 DAREHINOHEHNIC BT 2 —HED T 77 = 7 MD
TR B 2 R 2, 5 6 1 KT Lo ERRE OSSR LIFL
FIE IR T 2 D% D 72 & TREEIUTE VT, BEEIEZ oRiE 0%
WEESN, . #FAFTIEZZ OV TOHW ZIBE 6N D 2 Do, A%
BN FHNI IR DETRE 2 WIS T 2DICHIETH L LEZ 5N B D
5TH N Fie, WD X 5 ISR EBIRFEHIEEDIE Lotz AN E
I IEDI=DIZH o125 TH S,

1985 412 7 7 7 = 7 WIS BT & L &4 0B R A DF (cash-out merg-

(12)



IS & 2 2ALBIRE OFIFEOFEE (2 - 58) (B — 41 —
—7 X A OFERRHED: (Constituency Statutes) Zrulr& LT—

er) DYAICZ DAL OWREDZ OO OHER) & Wit 1< 2 HENEZ
3k & 72 Smith v.Van Gorkom F:" 12 BT, THUifIX. Z OREE O
BRI T AR 2B L 02 ORISR L Ol 2 B8 2 A ) oo
FEEHWOFANX, 77 7 = 7 INOHHIRICEED & LR EH D 5B 2D H
AT 2 RFE L > DIt 2 72 D ICHAE S o s v 0 0 - Z DJFEHIERIE,
FEEDWRE %2 T 5 BRI 2t O DI G- 2 6 Ul fGRICHED & i, »
D, fTbNIAT AV DEEDOHIRICAET 2 LIFEIB L T Lzt
WIHHEETH B, P EIBARTH 2T A OB T R RIS IO
ot b LT, Hiifid 2 OIS 2 EERBIER L, LR L7
12 2 oYL, FERD BRI 2 IR OEEEREE X CRE R o5 R %2
EKHLTWEEWoTEDS9,

Z O ¥ {#% THAEIC Unocal Corp. v. Mesa Petroleum Co. F:" 12 5 \»
T, BEY 21 Unocal ORI L THOSHIAFE AT 217 9 DRtk T2 Mesa
73, Unocal O HUfii 2 03FtE I & 2 HOHA~D HOAMEM T (self-
tender offer) % FEMi§ %720 DYIEZRIT> 72 2 LI L THEEEZH LT,
Z DEMF DOF Nz L1494 (preliminary injunction) ZR®7-E 24, 7
7 = 7 MEEEEHFT (Court of Chancery) (&% #1% 8 72D T, Unocal
DT = TMEREBHITIC B L2 HFET T 7 7 = PRI 2
DO IR NP E AT %2 #0572 0 0 B AR R FHE AT ORI 2 3HF L
721, 2 ORIz BRI, TR RO E I O SRR O#IPHNIC A T &
W27 580, ZOFERITEOBBICE L TR D TRITIUE o 7
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