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.E D I N G S 

• PRICKETT: Your Honor, we now turn 

We r v. UOP. There are rs t ome 

One is a mo on plaintiff 

for an r un r Ru 23 for notice class 

and the opt-out form, the s cond is a on 

def en ts for a prelimin a ng in which 

Court would ar nee, as we un rstand it, on 

the scope of damage remedy. 

It is my motion un r Ru 23 no ce 

go to the class$ And therefore, I would se to 

present our ews on and t t 

present lain ir motion, I would 

to that, since re are no p rs on it. 

First of all, 

COUR'J.I: Is a s is ctory 

to proceed, tlemen1 t up class oertifioa on 

matter first? 

MR. SPARKS: We are c nt to t 

the class oe f ic ion matt.er ice qua tion 

first, n we would move on to pres our 

affirmat motion. 

TEE COURT: All right. F 

MR. PRICKETT: Your Honor, plain ff 
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has moved uan the inion of 

r un 

1 f or:me 

o:f r 

uant. Ru 23 

p ic 

to of 

ose.d n on t 1 0 

d d.iscu 

to reao 

c 

lfil 

lves t 

~Ci 

d 

have :r 

drafted 

.l 

In our 

to i 

l 

on 

dif 

1.1 f 

onsi 

W~?i oou 

cif i 

COU11 

d t:o~ 

r 

lot 

on we inc 

al no ce, lir~ ion 

m<~eti :ce have 

COtU"ISe.l 

at h 

i We have, 

rms 

i 

or:m 

to t to our-

0 u $ 

al , 

r n a 

:met 

of 

now an 0 

mean tha we 

d is mo 
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to us at y would presenting an o in i 

court would not ve n lee whatsoever at is 

t t and suggest t have a case in 

that was Let me s t we totally s 

con t at Court wi a direction from 

Supr·eme court 0 an.lar t class can now not give 

notice. As a practical matter, we re alre t ng 

inquiries from former stockhol rs, from nomin s and 

others as to what is t status of this matter. It 

has not assumed proportions of an avalan or a 

re :ts a good al of interest in this 

re re, we i t ju t r practi l ons 

ld f i:x on rm of r, so at those 

are now members of the class receive a clear, 

finitive, sue not 

litig ion and of ir 

t 1 rs. 

And we think 

ol rs entit d to 

ooner it is 

re is go g to 

to t There a 

as to t status of 

ial rights as former 

t not on are 

notice but t 

s per eral corres 

re ll undoubted 

s is. And 

nee 

ome 

assume major ons if no notice is 

is goi 

ven. 

0 
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But ond at, we think 

st ion at re be no n ice f lie in f 

S reme. of 

s cific re rements of Rule 2 . d ' J. 8 I 

class si ion Court is i d ear on to 

st prac notice to members of cl s . 

ion of S rerne Court 

line s ship in class 1 and ose who 

re now eluded have never received not.ice tso-

ever of the existence of the suit origin l ice 

went only to se who h vo d ag nst the me r or 

who h not turned t ir s s in; tted 

very small number, percent. The vast 

majo of former st 

no actual by publica first class mail 

s s de d, we most of t 

didnvt OW ing ut it 

And ref is incumbent at s point to t out 

no ce to 

In this connection, we n t f 

ars have since t of mer r and 

at all a Ve small r of f orme tock-

hol rs have turned ir s in, race d $21. 

d ere , in i particula ituation ice is 
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ortant, but it i going to be difficult, becau 

v one, 11 h moved, d mar ed, come out 

0 i 1 i ition 

ven no sis () a on for i::1 uppo ing t t 

s u hang ont UOP e nee of owne 

nsr at i ,~ 
0 , WlC~'rt;:~ ca d out 

off nd f ma ' so 

were concf~ 

refore, ng at matter 

goes fu r an ly a notice, we nvi 

at is not our cone rn re 

Our concern h re is comp g w th 

ru at uires notice to lass at 

arli st p ti le at outset. and uires 

st noti possibl un 11 circumstan s 

lso r at, if 

possible, you h ve to gi in 1 n ice 

refore, w t off with osition 

Ccu should i. sue an di al t 

class mail g 0 11 ol rs. That 11 

car<"! of some of We also p ovi d in ou 

form of 0 -::::r at notice ing to nees and 

0 r g 1 hol r car an iti.on to 

at was c omi y should g t 



t 

0 

ll f 

of 

t 

succ:iHctly 

as 

or vc:;, 

an 

to 

i 

t 

no n 

:lg 

h 

t 

h 

on on 
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on to al rly wi se 

p op ca us of se of t 

notice. 

Now, on at, we t t 

re re men of st pra i ce un r 

se circumstances res 1 on. In our 

0 ig al f O:t"!n of n ice we h d at full 

notice p s e ct ion or 

publis e t s a week Wall Street Journal 

in ca go Tri 

Let me we included the Chic 

T une. UOP was a s we were 

to b lieve at a 1 n of the former 

are 1 rs were resi in at area. And re re 

we felt pe a f i i Court of 

st prac c le notice ld inc a regional 

p r, 9h I ' 1 in,<;, 

E':xception to t signat 

si d to to se. op However, havi met 

ts, we if d our position on 

lie on. 

we now st that p nt g 

no , we simply have ree notice 

W 1 St t Journal li t s a 
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ssed to all s 0 rs of UOP, s s 

t y write 11 of ce to a 

post of ce ~ save cost of an el 

n ce eve g else, it 11 pi up to 

e are rs of financial p r t t 

t can t no Ceo We think it will 

serve pa 

rs, 

rmer 

notice 

icu r a rt s, i s, 

1 that th who is a 

holder of UOP s the ght to t a 

can write in .. 

And therefore, so far as our 

posi on is conce , we thi our form of notice on 

review will comply with what should 

striving achieve, that is a succinct, clear 

notification the stockhol rs of the present 

situation and of ir ghts, without excess 

recita ons about what d re, et ce rae 

ly, we think that publication is 

i in some form, we have t lo it down to 

minimize the cost but at 

more 

n 

and 

s 

an attempt by indi 

the stockho 

t g aware th 

al numbers who 

same time to do some i 

l lie ion to 

ars i 

in t t 

ve moved or 

t 

l sed 

re 

se 

11 

11 
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n sses on t .. 

t me :nal 

we have is 0 on 

me CO'.t) 4/f ranee n our ... 

f ants .. 

0 its prese 

is f was f il in 

0 i mo on .. 
" our l s 

0 ar s s as f ct of 

si i out. i a a, 

t '1 t is, s II 
III 

0 c $Se l~ no in 

as to ct of i out. 

we has an lig on 

st l 

is s 

li in s 

si s li hi name on an out 

s and , not un 

t r waives his r 

r in an itional re " 

t -out becorre s arate 

n or s r, f d th re 

some q l n i f i t at t, 
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t some 

as c ar 

that in 

ir 

sha g 

cont n 

s p 

wh 

why a sh 

a 

s 

irs 

in 

12 

ied to it as s as sib 

has to ign a 

And re , our form ca es 

warn as we can se stockhol 

ning s are preoludi themse s 

else from any sibi of 

is, ink t docmn.ent sh nu 

fair w g .. 

Nevertheless, pursuant to the rule, it 

opportuni shareholder 

r reason -- and it is difficult to ine 

lder would opt out at this point. But 

re may be some who want do it@ It does contain 

should be 

don't think 

a P 

re , we nk at form 

s 1 rs, because we 

fendant shou attempt to i 

when li lity de 

cause we can see no real reason a sha 

ned, 

r 

would t this point un ss 

ignorance or confusion or somethi 

did it through 

else. And 

should 

sto l r at 

result. 

it 

is point 

this case. 

r , if you like, of the 

p icip in the recover 
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should l1ot ated simply cause forms 

n c ar to ose pe le ir rights. 

, let me turn to a small int 

one at has d us. p intiff s p d 

in all of ir notices forms t i.t is our 

view that this notice should to all r sto 

hol 

to 

s. Now, reme Court has enl d the olass 

cl all r stockhol rs of UOP. It s not 

focus on min question as to what happens to 

those who op d out under ori nal n ce. I 

lieve there are 127 of those, amount of 

s is re sma.lL. 

We h sugges d to defendants 

from an nistr ve point of view it p 

tter to just start over again dy 

out, cause if you don't that, you may 

who have op d out un r the original con t 

s d, "Well, I wouldnwt have it. if I 

notice that you now have, though it told 

me th if I ted out, I waive rever, but I t a 

n oe a recit on t wasn't c ar, II et ce ra .. 

You may some ing on t t. might n it, but 

you may e a l of me di ng with r 

t-outs as to whe r r -out is good in ew of 



did not 

I we come down. to 

f rnt~s s eta.tea re 

that the class shall inc all 

re at. And 

p nt we 

Supreme Court 

rmer stock: 

14 

d 

at is, in fact, a rection ating or supercedi 

1 

should s 

oce ngs that went on 

it to all rsons, all 

fore and t we 

s ckhol rs, 

including, without rega e who are within 

d oute r class those who 

Let me point out th se who opted 

out some reason under the r ce may well 

opt. out. 

may 

n. If they had a good reason before, 

a good reason n. And so they may pi up 

se who bizarre reasons d out But 

not e pursuant to wh the Supreme 

rt s s should go to all of those, without reg 

former outs. 

So far, Your Honoru we been aling, 

I ink, with rel vely ea matters® And it wou 

wrong of :me n to say ffe as I a do, that I 

have the bet r of the u:ment on all se 

in ts. 

I now come to a more difficult st ion 

.• 



and one on wh.i we have not moved closer, 

that is st.ion of adminis tive 

res si. li. for tt.i this notice out and 

ars t cost f it.. 

I start off with 

Ru 23 is scret. It grants 

scretion a to how the obli tion 

osition 

Court 

cost is 

at 

imposed. It would be less an of me if I di 

not conce th t vast weight of cases indicates 

th in usual case the cou s have imposed 

plaintiff seeking at shold or outset of 

case the responsi lity for bo 

administrative burden of 

Th rationa 

find. is, al le 

of t., it 

tting 

some 

rem a s 

ral 

$ 

cost 

notice out. 

is not h.a 

ncy on 

an al leg 

to 

part 

on. 

And why should the dant help the scaff o 

for plaintiff by s ng out a n ce to recruit 

t r s 1of the class? And re re, 

courts have normally said that n and cost 

lies with the pla tiff. Be must assume that, 

they have indi 

responsibil:l 

which t.o get n 

d th the ndant ha 

p ding him wi 

ce out to e class. 

f on on 
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However, re are on 

cision in is area 

discretion And s 

r is 

Court i.s 

to e. ition t it is not discretiona 

in 

case 

costs 

" 

re 

c ti on to 

it. 

ori nal f'or 

all r B 

motion was 

ci d 

was n 

n of p 

to 

responsibili 

ru & re 

not on pla 

t 

n 

NOWu ? First of 

an r would 

1 rs 0 

osedo ma 

d inst us 

d, ·we were 

aring dissemin 

ated class® 

of dling 

opt-out situa one 

We have re 

, and we have paid 

f 

t to 

on 

wa 

some 

ver a 

, must exerci its 

r 

all, we lied 

f c SS a 

1. 

fed,. a 

ter 

d 

cost of 

we 

nistra 

, to 

we 

ve 

s wel 

s is 

d@ 

it Now re is a se notice to 

d 



thi at is po t b should t 

Si al. 

Why? First of all, wa done it 

rea on it ha.s be done ain is not c 

of our lack of diligence or bee au our position was 

ng but ca us a al, et cetera, the 

s reme Cour s r m r. And 

re fore, it is not at it is our re onsi-

bili for. It comes cause of in 

si ion s a result of the eal to the 

Supreme Court. 

sec , we have a paid for 

ma r once. whi we have responsibili at 

set case to do it, we only have 

al gations whi are unproved, at s point 

li ili case is so d once a r all, 

Si al has been d be a f i i t•1r r. 

such, we think that case h s changed from one 

re re are al ga-tions t are as thin as 

p er they are p nted on and t can be made 

se are now al ga.tions t have been 

Supreme Court. fore, we 

than hal home :ln sense t we have proved 

ong on p of Si al. And the wro 0 
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is to f ormar owneirs of a any in whi it was 

majori owner. 

And re I we i i 

si ion t is re rred to in cases, re 

Court in c s at re are on 

ci.l leg ons m and no ing proved, b li s 

on pl ntif f. Here is a si ation re 

al gations are proved and li ili is establis d 

A.nd there re, should move Court's on 

in is case or, if it s not, n we th.ink re 

is no case imaginab 

discretion. 

where the Court will exercise its 

c 

bur on 

Now, next, it seems to us t 

ld exercise its discretion imposing this 

dant because of the di a 

tween Mr. Weinberger and Signal. I 't say that 

li simp to p nt up at is is a David 

situ ion but cause the cases i 

economic means 

cate that 

administr ive sp 

ili 

ty in 

is a sis which the Court will consider in 

r to exercise its discretion or not. 

I thi i aware of e fa 

at Mr. We r r is an 86 ar man, a re 

ace who has means, four to five hundred 
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ous llars, amp to costs, and I 

think the c is also aware of 

is a substantial c 

Wheel rator 

lomerate 

s literal 

fact 

cent :me 

at Signal 

d wi 

billions of llars 

in assets, come ngs. 

Just so that co 

inc 

contains ome 

ion of , we. d in b f 

t 

p 

was presented Your Honor s mo ng seve-~ral 

s from most recent avail annual ort of 

The Si al Companie.s th re rs specifical to UOP, 

oomp that was t n over. And its earni 

exceed, I li ve1 a billion dollar • And it g 

you some i a of the dispari 

Now, is task is 

We are here ta ing about a n ice to a la 

former shareh rs. It is ously impossib 

.. We r r in his small apa 

get this no ce would 

ar 2,020 handwriting out se 

difficult for our law firm to 

to do s. 

nt in New Yo 

re un 1 

to 

ing . It is also 

it. Someb 

I s st Signal ha admi stra-

tive personnel or UOP in its stockhol rs division or 

its transff~r nt can do it or, as is more like , it 
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can re Delaware Trust t s part of job, as 

But I is not unusually case in r si ionse 

do stress at 

e r sto 

and cost 

is si on 

is p nt 

r or s 

se on a p va 

s the respons li 

notice would, we i , in 

resent not wh is done under 

usual cases t would resent an abuse of discre on 

in an almo t punitive way in imposing on Mr. We 

who has succes fully oarr d his b n the 

Cou and k re 1 a task at has got to be 

un r ru s that the cost administr 

b n of i is necessa pursuant to ca 

mand s of Ru 23. 

I s d at outset t we were 

to t somr~ ui es by phone by mail. I 

Supreme 

done 

ive 

out 

ginni g 

nk 

i.s matte 

antic ate 

corresp 

s some cy in sense that we 

re 

notice 

s d 

on whi 

of 

i on al amount 

te one i 

t pursuant to 

t 0 as soon as 

of is indivi 

We th 

irement 

ssible, th 

a look at alternate forms and 

or1e is li le shou cide 

n, and notice should go f orwa 

t 

We 

se s, as I s t d to so our dif 

1 

c 



have narrowed somewhat 

a inst b t, ha f ct that we 

g d at 

is time based on, 

we have come 

not a 

ion would 

submissions 

e. 

And we, 

presented at 

are m we have, refore, submitted our 

' 21 

at 

re sed forms of o r and case and ritie 

support e position at we re advance. 

you1 Your Honor. 

COURT: All ri t. Thank u, 

. Pri tt. 

Mr. Sp s. 

® SPA S : ur Honor, let me h 

to c or directly Court, wi 

urt 1 s of a cas I d provi 

Mr. P tt 

ion, a c 

fore the aring, t , to whi 

brief re rence in 

t me sta 

ar 

th to 

t. 

in I 

received is a r ngthy brief at 10:50 this 

I 

e 

to 

11 

morning, 10 :nut.es re we g re, re it 

on over. I am real not a position to 

respond line line to it. But looking it, 

it appears 

argument, 

is l 

at 1 a Mr. l'ri 

stion of 

lt wi in this 

tt c d in his 

e e:ns:e r, whi 

f, ie a question in 
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disc t:Lon of Court. And vast 

pon ranee of circumstan s, i d, in eve case 

am awa Co11rt has red that as 

first notic to class o an enlar d class 

sent at pl 11. ff I e en e. 

A.nd r~ only o r comment I have 

r spect to b ef that I have gotten out of it 

one qui f 1 rough is that cases on 

all deal th sett nt notices 1 a I would. s it 

that se are complete inapposi 

se lement comes 

out, as a 

We all know th 

r of cu tom 

you, de dants do bear e 

ad tion or wh 

nse in those 

have 

stances® 

I n't th os cas s tea u ing on 

issues at '1.\ie are to SS 

Let me now turn to an tempt to resp 

n some o anized fashion to p nts that plaintiff' 

counsel s ma 

First, Your Honor, we of course, 

ag e at t lass must 

the diraction given to 

Court. So re is no issue 

en la 

is 

ut 

d in acco 

by S reme 

t. We do not 

r , t at this time notice to class 

is re ired, ne ess or riate We l ve 



11 

the next t 

ice s 

we 

ld 

1 ve 

Cou should pr 

ven would 

ould 

a 

and 

of our next motion@ 

23 

consi r 

ich i 

The timing of notice is a matter 

which, contra to the sugges on t t re is a 

rement in rule ct ng · notice must 

sent, is thin discretion of Court. ru 

provi s, if Your Honor ts a ce to 1 at it, 

that class shall be certified at earliest 

p moment@ It s not state ecifical 

n t ice must sent$ 

t I han d up to Your 

or, r at p s 805 and 8 06 I does 

i no oe is in 

sound scretion t al court. And as we stand 

re now, we 't see the fit to t members of 

c SS or to one else in tting notice at this 

p:r:·ecise I ed, for reasons I will t to 

n I scuss form of notice compare 

forms of notice th we submi d that 

submitted pl ntiff, we 1 ve t it may actually 

be mis at a time to g s notice befo:t"e 

we are all sure re we are going from re. 
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Now, in addition, on half of the 

s, we are willing to a ta of 

r t-outs whi would arise from gi 

notice now and assume the risk of r negati 

e at con uences arising from ence of n 

s time. .A.nd as Haas case, we bel ve, hol 

where n 

c ar th 

notice need n 

the me ts. 

would not be 

ts are 11 g to ar that risk, it is 

Court has sere ti on order 

go out un l further proceedings on 

We are, of course, not saying t it 

riate at some later time ei r at 

the conclusion of this proceeding or at some inter-

ate s to direct that no ice 

thi it will ome clear as we go along here at 

this is 

sen ts 

precise time th the notice should 

forms of 

all it 

Let me now turn to the question of 

notice© If Court 

today that notice is 

s lieve after 

red and 

should be sent now, nonethe ss, it seems clear to us 

that it is plaintiff who is the one who is shing 

for t his purposes and that at ast at this 

juncture any of such a n ce that would go 
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now by 

ils, 

as a cost. 

pla tiff. Of course, if 

p 

de 

s could later 

That is the norm. t is 

taxed to 

norm 

r the cases ci d even in plaintiff's br f. 

the norm under the Eisen case. And it appears 

that it is the norm under Wood versus Coastal 

States case, which is the leading case in Delaware 

that is cited® 

I also recognize, as Mr. Pric tt s, 

at it is not absolute. There is discretion, 

and e cases do recognize t Court 

discre on. 

I would s , though, that I thi we are 

in a unique circumstance. And I don't believe 

. Pri tt has cited any ce t for his position 

where re has been an inte m ruling by a higher 

c and case been remanded r 

Supreme 

re are 

procee 

no money 

if 

Mre P 

f 

s with :ress sta nt in 

cision that this may be a case re 

s ult 

it is 

wou have 

ts are going to. 

ly -- it s s, "Money d 

iata to assume, as 

fl that some.how 

se this case and his c ant 

s ' 
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is ultimately going to prevail. That is why we 

this me anism tax of costs, at ce ra. 

Moreover, I at ast am not rsu d by 

the argu:me they have already s a not.ice 

refore, they should not have to bear nse of 

ing r notice. The first notice that 

sent was a relat small, limi d class. I 't 

have the precise numbers in front of me, but my i 

it is somewhere in the cinity of a tenth of the c s 

that WOU enlarged class. 

Obviously 0 had earl r notice n as 

b as plaintiffs had wis d it would and 

earlier class been as broad as plaintiffs wished it 

4 would , they would have had n of that 

additional initial maili It is not as if this is 

a second mailing to the la class that we are talk-

ing about here. They are simply seeking to shift 

which was initially irs in the rst place 

over fendants. So I find t to be 

unpersuasive. I would 

I don't think more t 

Court would also. 

is me ted with 

res ct expense issue. It is a dis ion 

question. Ce ainly, the domin 

is for plaintiffs to bear 

and normal course 

n of this. d I 
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don't 1 ve th plaintiffs have shown any 

reason for the Court to devia from at ce t 

adopt some r course@ 

Now, if the notice is to 

as Mr. P tt accur st d the 

sent now, 

t, the!re 

are dif renoes at this point irreconcilab be 

p s as to f orrn th notice shou 

I th the bottom line is th we 

t form of notice that has en prof red by the 

plaintiffs unf rly overreaches in terms of going 

what is neoess ria to descri 

lders , in ef 1 in some subtle 

to era the impression, t al 

impression with the stockhol rs, that this is an 

action that plaintiffs have already won. We dis e 

th that, and that goes to the fundamental dif rence 

th n us. 

It literally reads almost like a claim 

form in many respects. And whi plaintiffs re r in 

ir f to warnings, if you put the thing t ther, 

re are more warnings than there is content and more 

excerpts from the Supreme Court$s opinion se ctively 

pulled out 

plaintiffs we 

favorable language to 

just lieve in the end that if 
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Court ews the forms of not.ice, will 

find our ft"> rm of ice a r tempt at. 

compromise a r n oe of n of this 

action at this 6 of these prooeedi S., 

In that conne on, I can tell you that 

things that we consi red in af ting p osed 

of n ce that we placed fore was 

i 

f 

ret, the earlier notice whi 

t and which was app 

ed, some rulings by the 

l actually went to 

was approved by 

osit.ion and, 

t which eme d in 

and the 

si 

f or:m of 

d. It was not an agreed upon notice and 

r. There were some ut.es. It has 

into account developments in supplemented to t 

Supreme Cou But we havenit tried to quote 

isolated passages from a 34-p 

We have also t ed 

what we thought were the fair el 

form of n ce. I will conce 

into account 

s of plaintiff's 

that certain of 

matters that we put in our initial drafts were 

picked up by plaintiffs, and I would think that 

plain f fs wou have to conce that, likewise, we 

have p~c d up what we thought wera the meritorious 

n 

elements of irs. So we are closer together, but we 
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n 

29 

are s 11 pretty r art. 

In s t we have a to 

ft an in 

at this 

cument if 

s not preju 

ce must 

issue 

sent 

c d 

s 

s n 

Court has 

ove l 

ci 

We would ask 

or 1 

t ew 

forms. We are confi t that the 

Court 

1 we 

submitted is on one at will find to 

be really f r notice, if notice must given,. 

Now, I would 1 

turn to two forms of n 

of order and p nt out to 

assistance where I see 

at this point to just 

ce and also 

Court for 

two 

Court's 

ast major dif ranees 

is 

in the pa s' positions. And I also would point out 

that I believe some of matters I am about to t 

to, whi I will only touch upon, are inevi ly 

ma rs which 11 come up in next motion to be 

decided or a If 

that on 

d to 

alf of ts. But it 

tt 

11 a 

goes to question of the cone ion of p i s 

as to where we are and 

As in case 

ink e 

we go from 

re 

ei p 

re .. 

have pla tif 

s has 
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of a d.if concep on, although I think in this 

particular case, where we are 

is more substan ve than it might 

ing new ground, it 

in some other 

types of cases. And in that connection, I would i 

that rt may wish to fer final consider ion 

of this mot n until at ast a r ng 

presenta on of the par es on next. r.notion. 

Really using the pl ff ts p osed 

of 0 as ng which I wou to direct 

the Court's ntion rst, in first par 

re is framed what I concede. also is, I thi , a 

minor p 

bring to 

t but one which I e.l duty to 

tention, and that is this i a 

of, once a proceeding has st 

notice 

something 

first time around 

t a 

t back in. 

r on in 

ance t tha 

It is not a 

and someone fair 

opts out, than ~f 

eeding, whet r 

cision over a.in and 

at number of shares. I 

think it is 146 s ckholders. And 14 of those 

stockho rs we haven't 

li that was made and 

shares h But 

to ascertain from 

ir forms how many 

132 stockholders ld 

something a litt ss than 7,000 s Se And if 

assume that t other 14 had a similar p ion a 
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amount, we are p ly lking t seven or ei 

thous s and 146 st. 

And th only reason I really press this 

poi is at I think to so would to really 

ad the Court into error. It is my un rstanding of 

class action ru s t if you opt out, you t 

fits of op ng out, but you can't something 

happen in proceeding and opt back in again through 

some procedure and, in ef ct, t back on the 

bandwagon a r you have a decision to get off it. 

Fundamentally, I thi that s to root of the 

class action ocedure. And I would pe s not so 

much for this case, where we don't have so much 

, but cert.a ly as a p nciple would ha see 

come some ing that the t ever pe d 

h n. 

Second, the ense issue, of course, is 

ressed in form of r at has n submit d 

by pl ntiffs. I have already d on that, and I 

am not go:tng to spend any more t on it~ We don't 

l ve re is direction from the Supreme t 

or in the Supreme Court's opinion or anything else 

at requires th normal ru deviated from 

re. Indeed, we are being ed to pick up an a se 



that o nari would have been e plain ff's, 

he has never real d t.o spend t, and at is 

giving n ice to this enl 

I will say 

d lass 

t connec on t t our 

2 

initial sal to coun el for t 

the additional notice need on 

plaintiffs wa that 

given to t s 

P(ilOp wl:10 didn 1 t get first notice We have 

that it accommodated in one of our 

ought to go everybody except 

n in th1;;: proceeding 

n a spi t of 

is necassari 

t.hi , could s 

Next, ing 

compromise, 

ly ci 

:re a 

to 

while 

on 

at it s ld wait and see how 

s to s 

e 

,,.,e 

146 who real are 

lication, al o 

0 t lieve it 

publication is ue 

re re are 

of a sses, unre d mailq unforwa d 

ma.i. ling from list, we d put into our form a form 

of publication, short form, three t s :ree 

consecutive s in Wa.ll St t Journal, as d 

Mr. Pri tt. thi the Court, if public ion is 

necessary re, could either ly accept at we 

in our al rnat:e form or, i d, oould s ' "Let 

hold off on e publication il we see how well 

do re th respect to ling to 
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list. IV 

With re ct to Pa raph 3 I! i d, 

P 6 of p osed. rm of r submitted by 

plain ffs, seem to impose upon de n s a 

rather el r s or an o a zation at s 

juncture, if will, of how thi s are going to go on 

from It really s very much 1 

type of oce one sets up for accepting claim 

rms a r a case has been ci They tell us 

ir that either we, Signal, I suppose UOP or 

ans r a t or the laware Trust Comp II ch I 

gather is p n ff 1 s r:red rson --· and I 

no reason 

not perfect 

eve that De re Trust Company is 

to impose a pa 

qua tf"i! here. But 

cular ch ce of a 

we be 

We think 

may 

at 

own ts. 

company or 

M:t.'0 Pri e 

wanted to. 

to adopt 

at is all p 

s ra 

roada Even 

wou allow the 

if we wanted 

cal B 

would 

But the 

, we o 

that we 

t is t 

is an at 

ts upon us were 

r elaborate s 

i something at 

11 we would thi 

ndants to Ok ir 

Wi ngton Trust 

that. I SU t 

d that if we 

is is e e of 
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r that s li it is some ing b lding up a 

super s ruotu to be used ro for n 

Mr. Pri tt lieves and hi cli nt 11 

prevai 1. We nk thi isn't time ce . a.i.n r 

that type of structure. 

Turning t.o itself we ve 

d a lot rJf i s, b re are eas re I 

just d021 1 t 
. , 
:u1.K we could com~ tc) an t, not 

withstandi our efforts. I nt. in p icula.r to 

Par raphs 4 and 5 Without g into all e 

tails, i.t is our ew at e form t we have 

placed re tells e stockho rs t 

y need know. 

It is our t Par s 4 and 5 

plac re the Court plaintiffs real seek 

to create an impresslon in s 1 rs of mult 

findings of conclusive i se ctively 

really quotes Supreme w s i on here 

a re w:tth langu favor 1 to p i ffs. 

We ink at to coun r is, one would have to put 

in all s of r langua in Supreme C w s 

inion. real ink it well beyond t is 

f r under circumstances. 

I would also a co of r 
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comments. Whi I h 't them to Mr. Prickett 

the first me around our ne iations, t 

t we s t t s not. re r name 

Mr. Ar or Mr. Chitiea but ref rs to it as, I 

lieve, in rmation p a red by <'.:!' 
<? 1 al officers. 

Similar , it s.n re r name to n Bro 

, as we ow, were dismis EH'.t from is ca.so 

volun a.t Supreme level by plaintiff. 

I don't see i tity of ese peop at 

is st of these ee s could material or 

important to stockholders. 

I think it really acmes down to litt 

more a.n an at t to publicly rrass peop at a 

t.ime we s t re is n.o ason for 

of publication, if t re ever were A.nd I am n 

ing to ugh all of stances. Court 

will clea s e in reading P r hs 4 a 5 at 

tone is ve , ve. dif rent. 

Also, I would re r to the top of P 4, 

I nd it to be particular ind:tcat of 

e of p lem that I think we see in plalntiff 8 s 

form of notice. The last sentence re s s, "Ace 

fin ng at present e $21 price was fair 
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.re e c the Court of ce r 

nation dama s d on 

st ar as Lr ling f r p ce. 11 We 

st wi p osi on th e Supreme t never 

s t. Where it does s, :it lks 

S I if I 

over, this formulation of re we go 

plain ff's formula on, we submit, from 

not Supreme Court's. And we ntt believe at 

is t 9 of document ought to really encapsul one 

advoca 1 s ition of exactly what is going to 

h n at s of proc dings. 

certain , we would 1 the Court to hear 

oonsi r our ews on that r in conjunction with 

our next motion fore we lock in langu li this 

or l some of the lcin that precedes this 

partlcular sen ce. 

F i:\lly II I would like to t 

'LH":'1 st ion wi ct to notice the form of 

:x.clusion of ng I would point to 

this poi on in this n ice we 

ove d th la , la. C: war 9 . 
, I am g that :t t isn't ria to give 

s l rs ir warning of fact th t if 
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execute the form to excl e s, that they are 

to, re cl d frmn clas . g 

i ed, Para h 7 of our prop s d form we un 

1 e, whi woulc1 in c i ls or bold type w n it 

was printed, t if any r 'lrli incln 

in the. class, there is no need to t any acti.on 

wh soever at is t 

However, in .f orrn of p :rs we t 

from pl ntiffs, we. see in Parag 7 in. ld 

warning t "If stockhol r e cts exclusion, 

will forever for it his right and e rights of 

his irs assi s to receive amounts which 

Cou may awa to former sha 1 rs who not 

excl e s from t lass," and n in small 

e, re is no aran e Court will m 

an awa 

And on next p at Pa.ra 

we see in type, "No action is required if 

not affirmative 

c ss,n and 

want to excl 

flip over to th 

yourself from 

rm of e otion, 

and it tarts off, "Exec i document only if you 

class." And then you want excluded from 

ne p of at same execution and flip over to 

there is in lar type, "Former UOP stockholders 

9 
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sir g a r of the cl s s uld not execu 

s docu:ment. " 

ove oes it. 

~1ve s ubm.i t / Your 

It is in the notice. 

or, it just 

would it 

notice once wi sis. cumulative 

ct of all is is to create an impression whi we 

ink is ri r of these 

procee gs. 

Pinally, I to proposed publica-

tion no ce. And in icular, I would ask 

to compare 

notices, on 

last sentence. Both notices, p 

have two sentences. B I would a 

d 

rt to compare last sentence of our publicati 

no ce and last sen ce o:E t r si 

public ion notice. 

We would tell 

judgment of the 

of former UOP stoc ol 

possib recove of 

case to 

proceedings. 

laware C 

lieve 

of present sta of 

no ce to stoc lders t 

stockhol rs that 

ant g en la t class 

t d to rticipa 

damages d 

of c for r 

t is a fair scrip on 

se proceeding-s, gives fair 

some ng has h ened that 
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is 

re 

re 

to pl 

poss 

r pro 

tiffs, and ale B at 

re ancl t 

ings in this Court. 

I wou con st e exce ts 

from a 34 

ar 

pieci 

out 

ion@ 

in at 

r, as I 

e publication n 

t other si , where. 

I am not sure y even a 

inione It is sort of a. 

1 d at it, 

ce at s 

would state 

p 

at 

'WOU 

osed 

re S reme c recently th r 

a.li d not s s reasonab t of fair 

and d c se to De c of ance 

to t.ermine fair value of UOP res0 I 't 

lii£nre th is at Court s de I 't lieve 

t it is necessa to into t ki of a f i t 

at n ice st 

I i of n ce we have 

s sted is more business li :more f air0 I 

at. we are ne next goes to stio.ns 

as irness of t p ce at a n to 

go 

t me r i unfair at 

is poi. I is premature in li of t 

s reroe Court has said. 

is our pos::ttion. I '-t want 
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t more t on this. We nk it is important. 

All issues that I mentioned 0 I eve, 

ortance, some more important than o rs0 

Ce.rtainly, Court ought to t e, we 

We thi 

submitted 

1 

that is done 

11 comme 

at two forms of 

the one we have 

ce. 

t: 

compromise. And I 0 

itself as a reason 

ly, think we gone into 

more t 1 an we to to accommodate pl ntiffs. 

Ce n , I 1 it 

Court if notice must 

really more fair 

THE COURT: 

Mr. Sp s. 

MR. PRI 

ve ef u ince we 

11 commend itself to 

sent as 

of n 

l r 

Your 

Mr. Ha 

ing 

ce. 

Hono:t' ,, 

tt wa 

one 

you, 

I 11 

i in 

s s 0 r motion. 

THE COURT: $. Let 1 s not ba 

at is 

t. 

over ea every itame I assume we wt have to 

at. 

MR. PRICKETT: No. I re @ 

conce s di cretion, s s this is not ca e 



41 

in whi Honor should exercise discretion so far 

as cost and allocation., He sn't ever 

t is case n bu 

g to shifted. And I suggest to you at 

un l he can s st a case where t discretion is 

s fted, is is t ve case, cause he can't 

nk of a case in which re is more going for 

plaintiff at Court ould exercise what 

agree at it has; that is, di sere on to do it., 

The Wood case, sure, re y impos 

burden on plaintiff., But Court reitera 

fact un r Delaware court ha.s 

discretion. 

Mr. s s ts that, his ce is 

fairer, and s sti; at our overrea s. I 

s you a lot of stuff at is f 

at notice is is, it re tes to 

t went on 

is a s i d ? o. Is 

ne interes in in all of st 

ders now, or is interes in pe ape justi ing 

at positions ld and 

si s have not ard 

g for f ars? Is really inte s in 
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warni as to pe ls of op ti out? I ~t 

think is I wants as many to out as 

sib , and I t.hi war1ts t.o i 

small s 1 r s be care 1. 

I est Court that c 

ta a 1 as to which is s t of f orrns t is 

fairest to e small stockho r of UOP, as to whom 

Supreme Court, no r what s s, has 

was not fair tr ea 

Now, so r as the sug stion as to 

utilize it, I 't care who they use, Chemical 

B or Delaware Trust or eir trans r nt0 I 

do suggest at n you contrast li of 

strat.ive s, di ty n 

• Weinberger his at to s and that of Si al, 

el rator or UOP is more© They have a lot of 

tions of to do this. 

know, I think De u.st is at 

h and c e to th counsel. It. s a of 

ence on this. 

re is a st ion at we re 

b ldi a structure fore time t we ne d 

t into cl im proce Your Honor, t me be 

per ct on that. I thi that as in t 



case, if we ever get to the situation where re are 

Vice cl to 

cellor 

paid, s is going 

SC d as a ni 

el sed and no notice has 

1 ng to that, 

what 

Why? Because 

given.. And 

Court shou 

do what would facilitate the situation if there is t 

necessi of go g f o with claim p 

And it may never happen. It may 

Your Honor be rsua d that $21 was fair. 

think re is a problem wi that in ew of 

Court has said $24, but at is not 

But at ast every s th can 

at 11 a la if it ever h 

done. 

And I i t pro ure 

contemplate is si on t fair 

not 

what 

t 

cilita 

sh 

we 

i to 

e st l rs but also is si ed to ate 

p 

b 

lems. And we ink in t s situation we come 

ain. a,t is object of s exercise-0 

ject is to get. notice to own at 

s a.t eve thing should measured in term 

of what i its ult ef ct. 

re is a SU st ion t it i unf r 

to name Ar tiea. Well, Your Honor, 

4 



s inion is ing to re 

t ion, aft.er all& i"" ""' writ n word of 

re me Cou • It is to lis d all 

It a.rrassi • Ar M:t' 0 it. e 0 

at is too d. But snst ct 

at s c has a at s 

utiliz t is unf r, 

same to rs. I can~t 

If pre r that no ce 

st.a rs ir names out, But if 

re ion, a i to f i t outo 

And it snqt seem :me at. Court t to 

st p ct from some t: Mr. 

cause Supreme Court 

f that. it is lis d all t to come 

in orted cases on 

And we cert:. di wt put it to 

arr ass t is a written fact of li i 

y are to to 1 all t to 

come. And r it is in a notice or not snmt 

seem to me to f ranee" It is lis d 

in orts,, 

THE COURT~ I re. D If at was 
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bi st p 

too dif 

on to 

of t We 

I h 

cult: a 

r 

have 

in this 

But I real 

ng, Mra P:ri 

en on is 

45 

0 matter, it woul 

i we to t 

t.t. Wa have run out 

an 10 s 

and I real 

position. 

i I pros a cons of your 

MR. PRICKETT~ Th r Honor 

THE RT~ I SS it is just a mat r 

which I to pi one si over 0 r on 

ous 

MRe PRICKETT~ Yesp sire 

THE COURT~ All ri Mr. Ha t.t Q 

MR.a SON~ Chancel , a r five 

ars of liti ti on I ff t i it i necessa. 

me to reintro Mro tt, I 11 d 

Court s d rposes of se 

p 

THE cou t never crossed 

d th it was necess 8 Mr. p on, und r 

c1roumstances. 

• Ha tt • 

MR. HALKETT: G a rnoon, eel 

THE COURT Mre P I "t 

real mean to cut you off re, I sensed t we 



h lot di J, 

i 

ion 

n 

in it ion 

lus 

tio:n~ f 

~r 

i d 

1 , is 

i 

i ite c t.o 

0 li~ ~· 0 

t me uremen t 

t d d 0 dv 

on 

im~".'l 

ff i 

tan 

1i 

s 

g 

it 

h 

i 

l 

p 

1 0 

ul 

i 

or c:ri 

ion 

i 

t 

re me 

i 1 

di 

s 

ld 

c 

on 

Ei 

~ i 

CI 

l 

t i 

i 



to nation of value of sh res aa of some 

t to t of me r. 

Be 

p ar ion for 

we 11 proceed r in our 

valuation or , if a 

wou 

stan 

l r. all of us t 

or criterion we s ld 

to meet.,, 

i on of e 

think, men ti in pa our 

would l to re r to at 

is, at p s 30 and 31 of s 

in is ca re red in 

stated, IY pl ff 

test irness of 

rein st li in 

lie to an sal 

er d as 

u we believe it 

to terroine 

p to us 

s re me Court is, 

motion p rsw 

:moment.,, And 

Court 5 s 

ff 1983 ffe c 

11 pe tt.e.d 

B 

pr 

r va 

4 

or 

I 

I 

t 

ion 

to 

s we 

ned t g into account all re vant factors, 

cit ion. i'In our ew, s inc s 

e s of res SS s if llo 

consi rs susce ib of proof and a re me 

ri all issues of f rne s !l 

In other :!:)\ 1 t r 

la ini,o:n m s it c ar to us t 



s reme Court has reman d to Honor· s que t on 

as to r or not resc ss 

in this and, to use ir l 

remedy rop ate all issues irne.ss 

re hiffie IU 

reason we s st what we have 

is a preli 

to a matter of 

Court, 

termination of 

utiliz ion of 

at s on 

t of 

wa 

stantial e nse 

from this point .. 

el or 

e points. 

One is 

plain ff has lrea 

we s 

of 

in 

th a se: 

rrogatoriesu a 

als of 

is case. It is c 

on i s 

od of t 

a r 26 1971L 

is q te xtensi 

of 

may 

Without 

part s 

lu I would l 

s scove 

a ve 

in 

t.o 

on served us s 

t on 

st p tion a 

position s le of si:Jf: 

were previous osed 

xtent of of 

t pla iff is 

after me is, 

ue t. pr 

, goe on 

r

in 

on 
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re sts all ki of umentation finamci 1 d 

from 1975 to sent in st caseo 

have even 0 r u formation 

reg a recent. consummated transaction 

tween ator-F Si al ani So 

Now, if it is necese for us to t into at 

ort scove , i.t i to 

xtens and r1si ve. 

is point ast I 

of us are real rta as to 

of proof of v·alue is to li d if 

i lie 1 . is 

a o st nee@ As we saw in 

p I our col c ve ri ce 

cases of is k , various 

ired a 11 n to red. 11 

need to g t i mass of b::i. to re to 

stions of va a to some s 

re is also stion of t of 

t 11 e n d t of a 

on ar g in if we to all 

rwa t sort of an 

Now, sai.d all at, I i we 

d p start with p at on re co 



of a case 

e 

is ki 

of prel 

If 

e sion itf is not 

not ct to 

t has 

itself 

s re me 

triedo 

ject 

However, 

@ s ion 

it 

50 

t not necessa to 

ng t w~ ion 

a ari ff 

n ginni We 

stion of fairness® 

S reme C ha ress d 

caus it is c ar from 

that ir t s 

for es of s question of rescisso dama s or 

not some so of ta ve or a tative rea of 

f airnes or lack s Court. shou. consi 

re are a of in ts we would l to 

as illustrative of t sort of ar g we 

ta i 

I am 

And as I said, I 

t ing 

involved in 

ion 

, s d 

is 

On P 

S reme 

l 

anticip 

ari but r 

19 of 

s for itself in support 

not anticipa 

t all would 

r to be il str 

S reme Court 1 s 

ugh sti 

iti a 

ancellorws 

f g t a pr e of to $24 was a 'g inves 

ment' for Signalo It shows a return on 

investment $21 would 15.7 versus 15 5 

and 

r 
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$24 r re® is was a f ference of 

on two- of one rcent$ il it mea 

$17~000v000 to n ii 

Turni ib it 74, 

i re re nee is rev so-call 

i tQ f i 

e r re i <lJin s en tit has at 

$ 21 a Share. 1 ~ rcent re comas from a 

l item entit d 11 on Ii 11 Return on 

stment. 

Second allf it is c a.r from its 

content from nee record 

s was a return on a.1 

le, n a return on to 

in UOP s l c an s. s 

statement Supreme Court is c ar in error. 

all, at erro is 

ars in a so-called 

Ar t. rt entit of itional 

Income, 11 in ich ule re 

e ected re rn on stment~ at $21 $24 

r share wou return on investment at 

$21 a re i i t rcentw return on st:ment 

t $24 a sh re is six rcent. And r an i 



al two-ten on rcent, t re is 

rcent n onE~ ret.urn 

an r return 

I us t as I said, as il trative 

t this rmini 

of va ti on ree of fairness, I 

l re co lified all p 

arly on rec 

formation to is s ct matter 

to is ort. For e 

t. can a should be in I 

te: to tes i relf I am s 

nee at s 

re se gu.res came at one 

y did, UOP p ta eme 

r P 1 or a calcula r 

cou compi st exact 

it C tiea Now, I s 

cause I thi it is impo at 

con 

r, re is~ I If an 

s re me t 0 s ion on :i eot, 

en I 11 ave it r p SI' and at 

is at p 8. ion re at of at 
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pa it a cone I 

WO 

t r Si al to ire 

t it wou 

remaini 

to $24 RU 

t i not re co re is no 

support wa ever 

rea 

at we ought to 

Court t to 

tes 

g 

re co 

iti d 

ortuni 

ortunit.y to see 

I 

is 

is " if necess 

to f r testimony on ite 

11 go into 

s ject of 

seems to 

Courtws 

r s ect matter a 

tai,l now that I i 

r ew, and on 

se of 

at ion re of f airnes , is 

t i I 

cause 

S reme 

of n Brothers ort;; i e /} s 

ng 

tness of 

some 

d I 

li c 

as istance to 

c g 

r sciss d 

we 

If 

n 

s. 

ain? 

t:. in 

to 

rec 

subj ct 

f 

is Court does grant 

sion is 11 

p d 

ter ;:is an 

s of 

is motion~ 

at. 



wou a to set i.n 

any dis cove l 

consi red at 

ar is 1 

ari 

lie on e criterion 

If 

rescissory 11 

na re ts 

neax· re and 

issues to 

p ose of t 

t cone e 

11 ccmsi r 

of resciss 

red 

of 

ci s t no 

ason of 

rness or 

r 

of same, n we would go to a ari to 

te ne i.r value of minori shares as of 

da me ru 

raisal s 

consi red necessa or 

would ted 

second to 

If is 

wou a r first 

d s If it would 

r te of 

si s would go 

prepara.t evalu 

a SC SS d :r 

of value© 

dis cove 

par on 

articul 

at was 

r si 

n t. f i t 

te ne at Va 

were to ci. t it 

a.ring resciss 

to te 

value would 

dis cove r 

ion ari on basis 

as of est lis 

of 

d 
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It is, of course, I fl SS 

a first te ne or 

at it ne or r 

r it wants IS res 

d s or If were to so , 

we would do is have a s s nt aring& I 

e we wou <lo we are. now s ing to 

dates of Va 0 Prepare r . 
of s s as of of re 

g new articu d sal s e 

to p are for evaluation sti as of some 

s nt were to ci at 

conclusion t e s 

Now, , as a part of is 

i au but whi I nk is necessa 

orate at is int, is we d. te 

at our dis cove on si wou s 

e S ct at. court, h g 

rul on on is you to to 

es lish s pre a a , I ss, or an 

initial ar fl would WO scove s du 

as to s t " I would h t we cou 

WO wi ffWS counsel bas d on 

rul on if we:' we un to 



discove B 

t s 

over 

inc 

manner in 

to ut 

c ar , 

ent 

on s cas ~ it wou 

ch we are a 

THE COUR'l': 

to 

c 

r Honor 

l r 

el? g 

at has 

be to eve 

d in 

to 
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t 

stions, . Ha t, to 

Let me ask just 

sure I 

un 

1 

need rea 

fa 

re was to 

t f r 

wi 

s n 

g 

am just 

s s 

position on is. 

what mean 

And I s at 

we d t e case 

You 

at that 

el 

de nee or to t e 

so issue: 

that is to s f 

MR0 HALKETT: Well, 

THE COURT: I am not 

th ta Don@t 

g to reciate 

MR. As is 

I am not sure I 

we 

re ranee to 

I a ar 

re is some need to 

scove I I ss, 

i remand 

eot? 

t me res d. 

s re is 

sun me© I 

it is are 

f uent c e 



in trials, it seems that 

cts, tnesses, 

issues, 

, if you 

:mate al 

11, of 

t al as it starts out sometimes s s ff thos 

n ich are deemed imp come somewhat 

5 

SS 

those which no one p 

out@ I i it is 

d n on to gin to 

un una in this case 

at issues on whi Supreme e 

ing 

I th 

ct, never arose 

course of al itself e 

nen 

refore, 

at nei r si real 

se ques ons, p cu r 

ort. 

we see I 

d as I menti 

re 

to in 

em 

em 

we h focus at 

We ca a ly wou 

ei 

so that 

item, 

re 

things of 

r or both of 

y cou 1 

e 

came from a 

t k de 

• p tt did t 

Mr. Ar tie a 

cused ve 

is A.rl 

SC anc s 

en a part 

outset .. 

tie a 

t 

ose, if necess 

s of t 

r11 

rs mean and 

how they c d 

osi ons 

However, I :revi 

amount of time t on 

em Mr P ett i cert. in not 

on 



5 

s not into t l of t we 

ng H so d, ve 11 

• p c tt to e se 

d ls at s ject prior to al on 

at issue, we would in to 

c se it. 

re ..,,,ere 0 rs parti p d in 

p ar on of at sh e 

in some scove on t score~ I 't 

But we is, in f rn s 

b to Your or as well as to llate courtv 

s reme Court, it mi to one 0 s 

in s case to i to 

on s two or issues on 

i e Cou has focused its on. 

THE COURT: I t e it you are 

ati 

a di ct 

ition 

on 

c use 

r 

if 11, is to for rescisso 

raisal re me 

MR TT: 

is p ose,. 

Now, if s Cou 

t tell u on basis of rec 

el at t 

e investi ion, 

dam s or f o 

correct, Your Hon 

a 

at we 



0 

1 to state to sides 

i WOU a s 

n I would sit If 

c 

, in inte st of j ci l e 

59 

is is not a cas in 

rescisso 

t to t: 

and 

a.te 

of 

parti s. 11. Of course, I can°t at nt 

MRe HALI<ETT I s ous 

simp t p osep of course 9 of our motion 

THE COURTz Let :me ask 

one 0 r ng© at is your con t or un st i 

of at is me 11 resciss d SI!? 

MR a HALKETT: My t is t 

at wou a sum of whi wou sent 

of ares as of ome 

nt d te; for ex da of j nt 

is: case or al 1980~ 

se~\f'eral ssibilit s, c t ing 

but pr c reasons WOU have 

as of t res ssion, ng at res 

be return to ir former owners returned for a 

d pro quo© But practical i un to 

do re should an an or a net of lla 

as of te 1 u of of s re ® 
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So t is a s of what I 

ers it to d :my re ing of 

at j ct my st nt now is ved om 

I rceive to versus rs . 

THE at .:is all I nee 

to so I SS never 11 to it, so I 

't have ence in area .. I guessq 

f ul , I am not one in at res ct. I gue 

er si of it is, I It has, t 

we 11 all f i out. 

I t 

we ta i:ng some i s of 

j t. was red area, b I see r 

partic r p here, cause, in ef ct, a ju 

has en entered lla , not 

t al court. So that if re i to be rescisso 

dam n we talk 

Supreme 

te of cisionG 

at 

I 

urt's oision or 

ich we are n e lori t 

I see t are s ng. 

l ght. Tha you, Mr. Ha tt., 

MR., Thank , Your Honor0 

E COURT: no doubt to re 



MR. p Ti s , though s 

is ng to a obvious And 

, I won wt in du myself r to 

and s in rhaps as much st t 1 as I 

would 1 to. 

Let me it c ar at we e 

motion g sto rreL. ? Let me t 

most element reasons, first of all@ 

ast at I am is a on 

re ressed to is on cision 

So far as I am concerned, 

at Mr. well have 

s ject of a on re nt of S reme 

inion, but have no p ce in this rto 

Supreme Court s s :n 0 re was no motion 

rea nt. And t is fixed in concrete. And you 

can 1 t re case to low simp 

cause you disagree or because you 't s some·~ 

ing in s re me c or you di 't s s i 

:tn this court ch might ve said@ That ion 

standsu you canut re it re~ nor do I k 

can it of s ing you are g 

to e c s ing some i d 

not s t mat.ter was at issue. 
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depositions of Arl i 

were t n I d xtent it was n.ecessa 

from nt of ew of my cas t p t. 

. Ha tt was sent He ortuni to 

.it if wasn't satisf d t was re, or 

could have brought them al, but he ~ t do 

so now s s 

h n9 

un r 

at eve 

or Mre 

come in 

would well served 

ti or some 

e lain some more. I 

woul wt well served. 

So far as I am concern , t S reme 

examined it after 11 

record and certain 

nations. And I ast wo d se 

a at is po t to li or re poi 

I have indic my :t'(~a nt 

on 0 motion11 s re me Ccrn IS opi on :ts 

now a g n, and we are not free to 1:e ue it, 

are not free to modify it. There are f indi s ere. 

But th 11 we would 

motion, whi in nt of fact we 

first t asi from brief writi is R 

cause t Mr Ha is p ing is two trial 

So far as we are conce ca e is r d. 

s. 
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Supreme Cou r a termination of the fair 

va s res that were t n Si l. t 

is wh we have $ And to s st t 

g g to have some l dis cove amp 

on points he wants to a ng, 

a ci.s.i.on, and thE,m some more oove and n 

a hea is not at all what e S reme C 

s sted, nor do I a e in which t 

h s ever en done, 

ar of 

which Court would have a 

ng to termine dance points 

te naticm 

usual case is t is di BC! 

ere in ts that are bro ht on th a to 

are Court, en goes 

f o:r·wa lds a a We 't have t als 

ln i we are to t we are 

to ar 

an 

t it 

he of it. 

to 

pla tif 

trial$ So at we are to 

i en t is, by a s c 

t I have never 

sn't exist, 

of. And th d 

at 

COURT: What 

to me from 

Is it investigate 

ast I never 

rceive 

ewpoint of 

price, 

case 
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fairness of 

amount of d 

t seems tt'l 

MR 

p 

If 

ce, or is 

or are 

area we 

it to s gate the 

twn i st sh ? 

are in 

I wt re is 

:much quest.:ton cas is rem an for. 

s, in rst place, te d li li 

is not an issue©. ques on is reman d 

Court is a rmina on of was fair 

v ue of was n sto l rs 

Si 

by 

1 in an il gal ce And it is measured 

st. 

inion; t is~ 

i rescissory d 

set out in 

new con 

Se And 

Supreme 

of 

i t 

has to ermine: What was ir va of what 

was n. 

Now, Your Honor s as d Mr. Ha ett 

what are re cissi damages. I 1 t thi t 

is difficult. If we h moved to enjoin this c 

Court h granted it, re would not have a 

trans r of p f ro:m mi sh l r 

to Signala re injunction is not anted but it 

is ve close to at Court te 

it was unfair, n Court s s, "We are 

g ng to t i to g 



t you h a you g up what II 

is s lly g ' scission s on in 

d s is poi 

Si al till has our ares. 

s re me has und, we 11 that ca us 

0 of t. can't Si al give 

b at we d first place 

have gon.e 1 rat.or thi But 

are a lot of reasons on si s where at won 1 t 

But th t esn 1 t prec t at we 

ar :nt.it d i some ore cal valuee 

re e it d to what from us. i 

at y 11 ve, only it is translated into 

Now, r Honor not realize it, 

what Mr H tt real 1 ' l.B a 

that i ior to present d at is, are 

some c Se u ans Ocean case~ re re come 

t ere Court nes at re should 

a. s 1 ld have done some i 

1 of j nt or some ng lik at; 

n is case at all. 

our s c nue 

have it. a.re conti t.o t of 

out of i e why want to rule out 
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rescission. s is, wt want anybody to 

1 at 

ir p 

canee c 

has now 

on of what it would 

ared to what it real 

come wo 

pa f i 

d d re are 

cases, and a.t r:la we will s 

t 

k or 

1 ma. 

re r that is 

are 

conse tive 

at wher<::i a 

t is 

what 

t 

at we are a 

show 

r. 

r h 

r g::tve 

ha.s 

want to prec 

t, fac ffe 

ro t Si al ma for 

nefit t are. insignifi 

ed to tar l CJ for:mance. at UOP h s, 

i until s nion came l:bs d 

regula to Sigr1al sto l ra, s at 

t 1 we m on UOP by i. g out. 

have gone g s rs since 11 

And, sure, t wou 1 e have 

ba and ca.lculate oretical what correct 

p ce was tit, \•:rant Your Honor 1 a see 

t what y present have is WO a lot more 

cases on rescissiona dam s s 

at wron oer w.:i.11 to give ba at 



has t n p s 

Better 

p rson f 

doer 

tal.ki out 

cissiona 

i 

us 

cul 

cul at.ion 

d r;JO to at 

So that is 

profits 

rs on 

t he 

prof it of 

at 

t we are real 

And at we are talking is 

s as t y it b 

i from t t. 
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THE COURT: r t. isn't it ra-

t at n lso t.o rm in 

va of item wa. at t t was t n? 

MR PRICKETT ow at. g 

;~:n., hav~~ to give a ere f t. 

paid $21 ff and y t a dit at. 

c 11, I iate at I 

gues lem at .is, Mr p 

one of main re.ci.sons we came to court was au 

$ l wa :n wt t p ce. 

MR. p a.t w s right. 

COURT: I am not 

clear. Rescisso d sf it eems to mev as I 

un rstand t f means are en tit 

to put in just same posi on doll a s 

as if you h re ta d stock a it for 



p t ve 

starting po 

p r1t, 

was of 

c s i 

But all I am 

d s 

rmi 

was it wor 

c 

over f 

ars nj 

PRICKET'I':: Which 

s. So 

ck to 
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t you s 

ha.ve enjc d. 

is 

t st i 

COURT 

to 

was tr 

cash-

g r one p ce. An 

it was 

asking-

r 

an 

$24 

ar 

me er, and 

worth still ano r at 

is, fore I can t to 

ro , I also 

sal- te 

it was t n, so 

of va on of 

I am not sure. 

t t 

scisso 

to 

on as to 

I can 

at vei. 

It just 

occurred to me as were making- at a ume 

MR. PRICKETT: Wall, you know, Your 

Honor, I nk it is ve tforwa if you go to 

rescissiona dam te 

t r price was You simply have to 

termine t is it worth now. d you have 

got to s , just as was sug sted in Trans an, y 

p d 210 

credit for 

p 

y t a credit for 

interest on $21 forwa 

ff rence twe n 

t a 

to the present11 

at at 



RT: I a:m on t. It 

wa:~ just some a you said in your ea ier 

n valuE:1 as of t I 

sun r tood your asis. 

I se t u are s i now 

s you a concerned, nd at:. it i now 

duct $21 

p TT 

THE 

p 

Plus 

rest. 

terest. 

• P C:KETT t is re cission 

0 

i 0 pro a is to d e 

n at value was i rali ed 

g al Urt? prosp ct q and 

mea.sure i But t's t ba to at 

motion .i. rea 1 

THE 

• P CKETT B c use at is 

t It seems to us at. it s d 

t ould i dicate t it 11 

at Supreme d; that is, ret 

t case on is.sue of f r value, 

li ralized roa lineat d, m c1 by e 

s me Court, all ce on va except va 

r 
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le to the results of me 11 

nterta:!. d Court 0 en Court 11 

rmine at. s a 

Now case a.t I e r ·tried 

rt not a 1 

Cou indi.cates t 

un r sco S reme go 

f orwa un r 1 ralized con of discove 

at ' is relevant and what m to t dis cove 

You it t and m rulings on all of t 

at You go rward and n ar case and 

you a te na on and you m a j t. 

Wh is prctctical ef ct? 

W('J think i~S motion hould ied. 

We thi we s ld f orwa the discove 

we have alrea started on, and. i case ld 

to a for what t.he terminations of values 

are. no motion to st. our discovery. It is 

st g. And as Mr. Ha tt s d, it was fi d a 

oup of weeks ago, and it is t near 

we at Court should ny is ion and 

uld allow us to proceed th dis cove 

ts is case re so it can be tried 

de.t natio:i.1 as to what va of s re 
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you, Your Ho:r1or. 

THE RT , M:r Pri tt: 

at p 11 t, on dlsco;,re 1 t me simp 

at . H t, from you st a.nclp nt., I SS i 

to Mr Pri tt s s re _is no licat.:i..on 

t st di cove ding te fr $ wou 

p a d to st:. i unless want 

i I s a.t on for re a.son 

court te.r is reman d for f r 

proceedi cons:L tent d I haven~t 

ned t are t, so I haven't f s 

l a at discove 11 

·MR. PRICKETT: Honor t me 

t is, I would conce at until You 

Honor cd s is motion I am not to go f 

f u rmore I :tn cat in our 

c of o 1tion at a.st to • Hal tt that 

wh 1 we et ou sp cific dates we out 

s him What I oppos is a neral ldi 

o:f all scove in def .ini t.e ly. 

.~.nd I wou on co h 

at Ms. Ma no is t i we wou e 

at discove ld to a re on le t 

Your Ho no has ma ei ion 0 we wt s cif ic 



need that. 

THE COURT On is motion.® 

MR .• PR.I this motion. t's 

correct 

'11HE COURT: ~,ll ri t. Fair en 

MR HJ\.T .. KETT ~ To last littl bit 

at tm.necass to close:~ at lo ff 

pres~rn.t motion on whi we are aring re s as 

llow II ion prel n te ne 

:t 

h ari 

t rm 

di u t 

bri f 

of all, 

hist 

ta.nd s be consi 

on remand and. to vacate discove ng 

ti on. 11 

COURT All ri t. in.t I 

t t clo 

to a p nt Mr. Pri tt, fi.rst 

is :i. a that re 

of jurisp nee a su 

s never been in 

stion such as to 

bifurcate issues ously s too far. 

are OU many examp s of f 1Jrca t on as to 

s 

li ility and dam s, with discove on ge st e 

untll a r 

cases on whi 

termination on li ili 

certain issues have been 

re a.re certain fens s, 

re are 

first. 

as t s of 
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limi ta.ti on, W'hi 

utiliz ion of j 

So I 

Mr 

t 

sens to 

0 

is is 

ettvs po 

overa.11 

, et ceter 

nor st rtli 

t t 

n t the reason at we are g i. is 

at we don a wc:mt 

stock has 

us of all of 

come when 

to ow 

t Si al 

ly pub ed, giving preci at inf 

That is our poi all. 

po t is the s of 

nature of dis cove in t rms of it.s 

value of 

tellin 

subse 

ion. 

dis cove 

p 

ail p s se. And it is also, of 

course, case, not unusual in case in 

, 

lar cas s as well, at you is a non reciproc 

of discovery. A t all of it run to 

And aka at somet 

on disco~.re where there. are s on 

S SUS t to it is not pres nt in a ca of 

It 11 la s on ue. 

I am still not at all clear final 

on wh Mr p ttws a nt i reg to 

date of va I at ~,'lhat i i 

t s CJ. t l that is Court. ld consi r 



LI 

t 

! ~ !. 

d I l 

i j, 

n 

i 



r 

1 

i 

i 

l d 

l 

i lai l. II 



h is a r f rent i 9 i t 

nonresciss Sta ng current 

va s. 

d 0 r n 

quest:tons -~ 

RTi No, I 

w Your 

not It 

an teres discussion, and we have it 

time 0 I 1~eal 

have to 

usual/! 

t 

as 

k r 

all 

see 

I can 

case 

( t 

of a 

you. 

else I 

, Your Honore 

1 ri 

it un r sement,, s 

th it, see t f 

ss 0 or diffic I! 

you ve :mu for 

journed 

76 
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R T I F I C A 

I, B@ MARINO, Official r 

r t of of State of Delawareff 

t g p s numbe 1 

in a true 

of as s cal reported me 

at ri d causeffe f o:re 

ancellor of of la.ware, on 

re i 

IN WITNESS WHE OF I reu:nt:.o set 

my d at lmington~ this of March, 1983. 

d Lucinda M .. e r 


