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O'HARE INTERNATIONAL AIRPORT, CHIGAGO, SEPTEMBER 1980.

$55... THERE IS A

PRETTY DECENT PREMIUM <

OVER THE MARKET.--.
AROUND ©O%---

WELL, WE

' ] ...THIS IS AN
MIGHT FIND A e LBO, WITH A

BETTER PRICE, ¢ o N | HIGHER PRICE THERE
. G/ MIGHT BE TOO MUCH

ANOTHER BUYER IS A
BIT OF A PAIN-..




YOU SEE, AT $55 PER SHARE '\
THIS IS DOABLE BECAUSE OUR
CASH FLOWS ALLOW TO REPAY THE
DEBT THAT PRITZKER NEEDS. |F WE
ASK FOR MORE, HE WILL WALK AWAY.
AND THERE IS A SUBSTANTIAL

.. PREMIUM ON THE MARKET!

TROTRTARRIR

T THINK JEROME ¥
HAS FOUND A
BUYER...

| WAS ’
PLANNING TO  \iiiim
PLAY GOLF,
WHAT'S THE DEAL
WITH A SATURDAY
MORNING
O\ MEETING?
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| HEAR YOU
BUT DON'T You
WORRY ABOUT A
THING, GRAHAM.
PRICE IS GOOD, |
HAVE BEEN IN THIS
BUSINESS LONG
ENOUGH!
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SURE JEROME,
=/ THAT MAKES SENSE,
BUT-.. DO YOU HAVE LIKE
AN INDEPENDENT
EVALUATION? IS THAT THE
FAIR VALUE OF TRANS
UNION?

‘ WE DID WELL! AND
LESS THAN TWO HOURS! THE
GOLF COURSE WILL STILL BE

\ THERE, LET ME RUN, HAVE A

o GOOD WEEKEND.-




DOVER, DELAWARE, 1985. CHAMBERS

OF THE SUPBEME COURT OF DELAWARE MR PAYSON, T AMA NOT SATISPIED

THAT YOU COULD JUST RELY ON A PRICE
NOT SUBSTANTIATED BY A FULL
EVALUATION. LET ME ASK YOU THIS: IF YOou
WOULD SELL YOUR HOUSE, WHOULD You
CONSIDER ITS INTRINSIC VALUE, OrR WHAT
PRICE COULD THE BUYER AFFORD
TAKING OUT A LOAN?

- YOU GOT
THIS ALL WRONG,

HENRY! THIS IS A COMEDY
OF ERRORS, LOOK AT THE
ETIRE RECORD! YOU ARE MAKING
A MESS OF THE BUSINESS
JUDEGMENT RULE, T WILL
DISSENT!

THIS 1S
UNPRECEDENTED
JEROME! WE WERE
OUTSIDE DIRECTORS AND
RELIED ON WHAT You

10: Trans Unjop

According to the
outside directorg _
5 .business Judgment
. adequately inform

Court, directors A
did not reach an

because they diq
themselves as to

including
informed



— I'M TELLING YOU, THIS SMITH V- VAN
RIGHT AFTER THE DECISION, : GORKOM PRECEDENT IS DANGEROUS. ALSO
IN BUSINESS CIRCLES OUTSIDE DIRECTORS, YOU UNDERSTAND? WITH ALL THE
AROUND THE COUNTRY--- POSITIONS WE HAVE... MAN, WE'R THINKING TO
, REINCORPORATE ELSEWHERE. AFTER ALL, DELAWARE
: t TOOK THE LEAD FROM NEW JERSEY, MAYBE IT'S
TIME FOR A CHANGE...

T

THE PROPOSAL OF
THE BAR IS TOTALLY
REASONABLE! WE ARE NOT
ELIMINATING LIABILITY, WE ARE
SIMPLY PROVIDING A POSSIBLE
LIMITATION TO MONETARY DAMAGES FOR
DUTY OF CARE ISSUES, AND ONLY FOR
NON-EXECUTIVES- THIS WILL NOT PROTECT
AGAINST DISLOYAL OR BAD FAITH CONDUCLTS,
AND WILL NOT APPLY TO DISTRIBUTIONS.
AND NOTE THE CHARTER, MEANING THE
SHAREHOLDERS, MUST ACCEPT IT!

THAT ONE THIRD OF THE STATE'S
B REVEUES COME FROM THE
W FRANCHISE TAX? _




WINSTON

COLLEGE or LAW

...AND SO, WITHIN A YEAR, THE 3
LEGISLATURE MOVED SWIFTLY TO CONTAIN f
THE REACH OF THE COURT’S DECISION. THIS KIND OF
BACK-AND-FORTH—COURTS DRAWING LINES,
POLICYMAKERS REDRAWING THEM—IS HARDLY EXCEPTIONAL -

IN FACT, TALKING ABOUT DIRECTORS' PAY AND CONFLICTED
TRANSACTIONS WE WILL SEE A VERY RECENT INSTANCE OF AUREEEES =
THIS PEHNOMENON.- BUT NOW, CAN YOU GUESS HOW LI

MANY DELAWARE CORPORATIONS ACTUALLY TAKE «

UP THE OFFER OF §.102(8)(7)7
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THIS 1S
NONSENSE.--
SHAREHOLDERS
WANTED THIS- T

A\ TEXAS, HERE |
) COME!

POINT 1S NOT $56
BILLION. POINT 1S THAT
SHAREHOLDERS CANNOT
CLEANSE A CONFLICTED

TRANSACTION IF THEY ARE
NOT FULLY INFORMED OF
THE INTERESTS OF
DIRECTORS AND
CONTROLLERS..-.




