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I. NATURE AND STAGE OF THE PROCEEDINGS 

Plaintiff, a stockholder of UOP, Inc. ( 11 UOP"), alleges 

in his complaint that a purported merger of Sigco, Incorporated 

( "Sigco 11 ) 1 a wholly-owned subsidiary of The Signal Companies 1 

Inc. ( 11Signal11 ) 1 into UOP, a .50.5% owned subsidiary of Signal, 

whereby the 49 • .5% stockholdings of the minority public stock

holders of the surviving corporation (UOP) were purported to 
·' 

have been transformed 0 as a matter of law" solely into the 

right to receive $21 per shaJ:>e in cash from UOP, was illegal. 

The com.plaint also alleges that the attempted merger had no 

bona fide business purpose, and that the :1?21 price per share 

for the minority-held shares of' UOP was ''grossly inadequate". 

(Compl. Par. 13-14) 

The.complaint asserts individual, class and derivative 

claims seeking money damages for the injuries occasioned by 

the acts of the defendants. Damages are sought derivatively 

on behalf of UOP as well as for plaintiff individually and 

representatively on behalf of the minority shareholders of 

UOP similarly situated. 

Signal has moved to dismiss plaintiff's derivative 

claims asserted on behalf of UOP and to quash service of pro

cess upon Sigco, in support of which motions Signal has filed 

its Brief dated September· 8, 1978. 
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This is plaintiff's Brief in answer to Signal's 

motions to dismiss the derivative claims asserted on behalf 

of UOP and to quash service of process upon Sigco. 
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II. COUNTERSTATEMENT OF FACTS 

On May 26, 1978, Signal owned approximately 50.5% of 

the outstanding common stock of UOP. 

UOP 1 a Delaware corporation, was incorporated on Octob-

er 21, 1958 as Universal Oil Processes, Inco Its name was changed 

to Universal Oil Products Co. on February 11, 1959, and to UOP 

on July 15, 1975. 

Upon the incorporation of UOP in 1958, the Delaware 

merger law provided that on a §251 merger the shares of the con-

stituent merged corporation shall be converted into stock or 

securities of the surviving corporstiono DoGoC.L. §151(b) then 

provided that only preferred or special stock of a Delaware cor-

poration could be made redeemable at the option of the corpora-

ti on. 

By Chapter 186 of' the Delaware Laws of 1967, § 16 1 §2.51 

of the D.G.C. Lo was amended to permit the payment of cash 11 in 

lieu oftt shares or securities of the surviving corporation, as 

the merger consideration. Section 33 of said Chapter 186 pro-

vided that: 

uAll rights, privileges and immunities 
vested or accrued by and under any laws en
acted prior to the adoption or amendment of 
this chapter, ••• and all d~ties, restrictions, 
liabilities and penalties imposed or required 
by and under any laws enacted prior to the 
adoption or amendment of this chapter shall 
not be impaired, diminished or affected by 
this chapter. 11 
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As stated in Folk, The Delaware General Corporation 

Law, at p. 108, "Section 151 escaped revision in 1967 and was 

reenacted in substantially the same form as its predecessor 

except for minor linguistic changes 11 • 

As reenacted in 1967, §15l(b) provided that: 

11 (b) Any preferred or special stock may be 
made redeemable for cash, property or rights, 
including securities of any other corporation, 
at the option of either the holder or the cor
poration or upon the happening· of a specified 
event ••• as shall be stated in the certificate 
of incorporation or in the resolution or reso-

. lutions providing for the issue of such stock 
adopted by the board of directors as herein
a bove provided. 11 

In 1973 1 the Legislature enacted 

Chapter 1 0 6 / which amended Chapter 1 1 Title 8, Delaware 

Code, relating to the General Co)'.'poration Law, in, among others, 

the followi~g respects: 

Section 1 amended §151, Title 8, Delaware Code, by 

striking subsection (b) of said section in its entirety and 

substituting in lieu thereof a new subsection (b) to read as 

follows: 
U(b) Any stock which is entitled upon any 

distribution of the corporation's as
sets, whether by dividend or by liquid
ation, to a preference over another class 
or series of stock may be made subject to 
redemption by the corporation at its op
tion or at the option of the holders or 
upon the happening of a specj_fied event., 

ti .... 
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Section 3 amended §160 of Title 8, Delaware Code, by 

striking said section in its entirety and substituting in lieu 

thereof a new §160 to read as follows: 

11 (a) Every corporation may purchase, redeem 
••• and otherwise deal in and with its 
own shares; provided, however, that no 
corporation shall -
3. Redeem any of its shares unless their 

redem~tion is authorized by Section 
15l(b) of this title and then only in 
accordance with such Section and the 
certificate of incorporation." 

On March ~2, 1978, Sigco, a 100% subsidiary of Signal 

(both Delaware corporations), and UOP (a 50.5%-owned subsidi-

ary of Signal), a Delaware corporation, executed a purported 

11Merger Agreement" which provided (Article I) that in accordance 

with Pelaware•s General Corporation Law, Sigco shall be merged 

with and into UOF,, which shall be the ttsurviving corporation", 

and 11 the identity, existence, purposes, powers, objects, fran-

chises,, privileges, rights and immunities of UOP shall cont:i.nue 

unaffected and unimpaired by the merger". Article IV of said 

Agreement, entitled "Conversion of Shares 11 , provides: 

11 (b) Each share of comrnon stock ••• of UOP 
••• other than those shares then held byo•o 
Signal ••• or held in the Treasury of UOP, 
which shall be outstanding at the Effective 
Time of the Merger shall, at such time and 
by virtue of the merger without any action 
on the part of the holder thereof, be con
verted into and exchanged for the right to 
receive ~21.00 cash, payable by the surviv
ing corporation, and each holder of such UOP 
Stock, at the Effective Time of th~ Merger 
(except Signal and the shares held in the 
Treasury of UOP) shall, upon the merger, 
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cease being a stockholder of UOP and shall by 
such merger be converted from a stockholder 
into a creditor of UOP for an amount equal to 
the product of the number of shares of UOP 
stock held of record by such holder at the 
Effective Time of the Merger and ~21o00o 
There is no preferred stock of UOP outstand-
ing o o •• 

(e) o •• Each holder of UOP Stock at the 
Effective Time of the Merger ••• shall be en
titled upon surrender to the Exchange Agent 
of the certificate or certificates for his 
shares of stock of UOP Stock for cancellation 
to receive the cash into which such shares 
shall have been converted in the mergero 
Unless and until any such certificates shall 
be so surrendered, the holder of such certif
icates shall not have any right to receive 

·the cash into which such shares shall have 
been converted ••• 11 

The Effective Time of the merger was May 26, 1978. 

Neither on that date nor at any time thereafter has 

plaintiff surrendered his UOP certificates to the Exchange 

Agent, and plaintiff has never received the sum of :tl21 per 

share with respect to his stocko 
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III. QUESTIONS PRESENTED 
(Stated Affirmatively) 

A. THE ALLEGED MERGER OF SIGCO (SIGNAL'S WHOLLY-OWNED 
SUBSIDIARY) IN'.I10 UOP (SIGNAL'S 50. 5% OWNED SUBSIDI-
ARY) DID NOT MOOT THE DERIVATIVE COUNTS IN BEHALF 
OF UOP AGAINST SIGNAL, SINCE NEITHER UOP NOR SIGNAL 
WAS ABSORBED BY THE ALLEGED MERGER. 

B.. PLAINTIFF, WHO DID NOT SURRENDER HIS UOP SHARES FOR 
CASH, HAS STANDING '110 SUE DERIVATIVELY ON BEHALF OF 
UOP. HIS STOCK INTEREST IN UOP WAS NOT, BY VIRTUE 
OF THE ALLEGED MERGER, 11WITHOUT NEED FOR FURTHER 
ACTION ON 11 HIS PART ttTM.MEDIATELY CONVERTED INTO A 
DEBT OF THE SURVIVING CORPORATION 11 (UOP) 11TO THE 
FORMER UOP SHAREHOLDERS IN THE AMOUNT OF ~~2lo00 
PER SHAREn. PLAIN~:IFF DID NOT IOSE HIS STATUS AS 
A STOCKHOLDER OF UOP 11AS A MATTER OF LAW" ON MAY 
26,·1978. 

C. SIGNAL HAS NO STANDING TO SEEK TO QUASH SERVICE 
ON SIGCO. IN ANY EVENT, IF SER.VICE ON SIGCO'S 
REGISTERED AGENT IS TO BE QUASHED, IT SHOUW BE 
WITHOUT PREJUDICE TO SERVICE ON THE SECRETARY OF 
STATE. 



IVo ARGUMENT 

Ao The alleged merger of Sigco (Signal's 
wholly-owned subsidiary) into UOP 
(Signal's 50.5% owned subsidiary) did 
not moot the derivative counts in be
half of UOP against Signal, since 
neither UOP nor Signal was absorbed 
by the alleged merger. 

The moving party urges that in the light of the 

11square holding" in Bokat vs .. Gettl Oil Co .. , Delo Supro 262 

A.2d 246 (1970), plaintiff's derivative counts in behalf of 

UOP against Signal must be dismissed 11 because they are moot". 

In Bokat, the derivative counts were in behalf of 

Tidewater against Getty, Tidewater's majority stockholdero 

On the· merger of Tidewater into Getty, Getty survived the 

merger, Tidewater's existence was terminated, and Tidewater's 

claims against Getty passed on to Getty, by virtue of the 

merger. 

That is not the situation here. 

Here, derivative claims are asserted in behalf of 

UOP against Signal, its majority stockholde~o Upon the al-

leged merger of Sigco into UOP, wherein Sigco was absorbed 

by. the merger and UOP was the surviving corporation, Signal 

remained as a viable and distinct legal entity, as did UOP. 

Neither Signal nor UOP was absorbed or merged out of exist

ence by the alleged merger. Consequently there is no basis 

to moot the claims of UOP against Signal. 
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This precise situation was ruled on by Judge Inzer 

Wyatt of the United States District Court, Southern District 

of New York in Kramer vs. Becker (SDNY 71 Civ. 4491)(Memo Opo 

June 16, 1975, a copy of which is attached hereto as Exhibit 

A). In Kramer, derivative actions had been brought in behalf 

of Glen Alden Corporation ( 11Glen 11 ), a Delaware corporation, 

against its con trolling stockholder, Rapid American Corp or· a -

tion ( 11Rapid 11 ), an Ohio corporation. Rapid was then merged 

into Glen, and Glen 1 s name was changed to Rapido Judge 

Wyatt's opinion states (Exhibit A, page 4 et ~.): 

'~. Effect of the Merger. 
The movant argues that the fact of 

merger of Rapid into Glen bars any deriv
ative action for the benefit o~ Gleno The 
argument has no merito 

Glen is the surviving co11 poration and 
if it had claims against movants before the 
merger, such claims survived the mergero 
All property of a constituent corporation 
merged into a surviving corporation is, 
under Delaware law, upon merger vested in 
the surviving corporationo 8 Del. Co §259(a). 

Thus, had a derivative action by stock
holder of Rapid, the Ohio corporation, been 
pending at the time of merger, such action 
could no longer be maintained because 'the 
derivative rights asserted passed to the 
surviving corporation'. Bra a sch v". Gold
schmidt, 199 A.2d 760, 767 (Del. Ch. 1964). 
This was the situation in the cases cited 
for movants. 

But such is not the situation here 
because Glen is the survi.vine; corporation. 

Movants raise the additional point that 
prosecution of the claim of Glen against Rapid 
after the merger would mean that Glen is both 
plaintiff and defendant, a situation which 
would be illogical. The argument, of course, 
has no application to the claims against the 
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individual de.fend,gr:.tsQ As to the clah1s 
against Rapid, it is too early to decide 
how to solve the problem; ultiNately, it 
may be that the_arsument will result in 
all damages to Glen being payable by the 
individual defendants or it may be that 
the solution suggested by Judge Tenney in 
Miller v. Steinbach, 268 F.Supp. 255, 266-
269 (1967) will be adopted or some other 
solution. n 

See also: Miller vs. Steinbach, 268 F.Supp. 255, 

266, 269 (1967, SDNY), and Dasho v. Susquehanna Corp., 

(CA 7 1972) 461 F.2d 11. 
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Bo Plaintiff, who did not surrender his 
UOP shares for cash, has standing to 
sue derivatively on behalf of UOPo 
His stock interest in UOP was not, by 
virtue of the alleged merger, "without 
need for further action onn his part 
uimmediately converted into a debt of' 
the surviving corporation" (UOP) "to 
the former UOP shareholders in the am
ount of $21.00 per share 11 • Plaintiff 
did not lose his status as a stock
holder of UOP ''as a matter of lawn on 
May 26, 1978 o 

Movant urges that by virtue of the alleged merger of 

Sigco into UOP, plaintiff lost his status as a UOP stockholder 

''as a matter of law", and that his stock interest ;i..n UOP was, 

by virtue of the alleged merger 1 "without need for further 

action on 11 his part 0 irnmediately converted into a debt of the 

surviving corporation (UOP) to the former UOP shareholders in 

the amount Of $21000 per share. 11 

Movant does not claim or prove that plaintiff's UOP 

stock certificates were endorsed and surrendered in exchange 

for the profferred cash payment of $21 per share. 

The cases relied upon by movant are·irrelevant to 

the issue here. 

In Heit v~_!.._1ennec9, Inc_!..-' 319 FoSupp. 884 (D. Del. 

1970), plaintiff was a Case stockholder o Case was merged into 

Tenneco, which was the surviving corporation. Plaintiff'' s 

Case stock was not redeemed for casho This stock was converted 



into stock of the surviving corporation ($5.50 Cumulative 

Convertible Preferred Stock of Tenneco) ih accordance with 

plaintiff's vested right to a security interest in the sur

viving corporationo Such a merger conformed with all judicial 

precedents and state and federal constitutional requirements. 

Accordingly, plaintiff's Case stock was validly and legally 

converted into Tenneco securities, and plaintiff there lost 

his status as a Case stockholdero 

In Bernstein vs. Somekh (SDNY, 77 Civ. L~l35) Current 

CGH F.S.L.R. Par. 96,503, the question whether plaintiff there 

lost his status as a Parklane stockholder ttas a matter of law'' 

"without further action on his parttt was not present. As ap

pears from the opinion in Bernstein, 11 plaintiff surrendered 

his shares for cash payment when .. Parklane 'went private' pur

suant to a p,lan of merger and stock repurchase.n As stated 

further in that opinion, 11 the plaintiff has asked this Court 

to create in her favor a constructive trust of the shares she 

surrendered to Parklane, reasoning that she would be restored 

to status quo ante and thus qualify as a shareholder for pur

poses of maintaining this derivative suit • 1
' .. 

Here, plaintiff did not surrender his UOP shares for 

cash payment, and does not seek to regain such shares in order 

to "qualify as a shareholder for purposes of maintaining this 

der.ivative suit. 11 He has always retained his shares, and is 

therefore qualified as a shareholder for purposes of maintain

ing this derivative suit. 
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Plaintiff will now demonstrate that in the absence 

of such surrender for cash, plaintiff's common shares in UOP, 

the corporation surviving the alleged merger, were not validly 

converted "as a matter of law" solely into the right to receive 

$21 per share upon the filing of the alleged merger agreement 

0 without further action on his partuo 

At the time UOP was organized in 1958, the Delaware 

merger law provided that on a §251 merger the stock of the con-

stituen.t corporations could be converted solely into securities 

of the surviving corporation. These provisions were construed 

in 1962 by the Delaware courts as follows (Stauffer vso Standard 

Brands, Inc. (Del. Ch. 1962) 178 A.2d 311, affirmed (Delo Sup. 

Ct. 1962) 187 A.2d 78): 

"Sect j_on 251 of Tit le 8, Delaware Code, 
provides for the consolidation or merger of 
domestic corporations to be accomplished by 
an agreement between the directors of the 
corporations proposed to be merged which 
shall, among other things., prescribe the 
manner of converting the shares of each of 
the corporations into shares or other sec
urities of the resulting corporation ••• n 

11 It is to be observed from the provis
ion.s of sections 251 and 252 that minority 
stockholders of corporations merging there
under may not be summarily eliminated from 
the continuing.enterprise, but are given the 
option of accepting securities in the sur
viving corporation or, alternatively, of 
demanding payment in cash for their holdings 
by an appraisal pursuant to §2620 The diff
erence in the rights of minority stockholders 
in merger proceedings under these sections 
and those co!lferred by §253 are immediately 
apparent. Since a majority stockholder may 
not under a §251 or §252 merger eliminate 
minority st oc ld-10 lders as part ic ipa nts in the 
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continuing enterprise, it is obvious that 
the majority should not be permit~ed to 
force the minority stockholder to elect his 
appraisal rights and thereby enforce his 
withdrawal. H 

Vis-a-vis a stockholder of the surviving corporation, 

elimination of his stock for cash constituted nothing more 

than outright 11 redemption11 pure and simple. 

Prior to 1958, the Delaware courts construing statutes 

similar to present §15l(b) of the General Corporation Law had 

already held that char•ter amendments or provisions purporting 

to authorize the redemption of previously irredeemable common 

stock were invalid. Thus, in Starring vso American Hair and 

Felt CoI'.P.a~'l> 1937, 21 Del. Ch. 380,, 19.1 A., 887, affirmed 

Del. Sup. Ct. 21 Delo Ch. 431, 2 Ao2d 249, the Courts held 

that by statutory enactments similar to §15l(b) of the General 

Corporation Law, a Delaware corporation was inhibited from at-

tempting to redeem its common stock a1though its certificate 

of incorporation contained a provision purporting to permit 

such redemption. 

It follows from the foregoing that, until at least 

1967, on a §2.51 merger the common stock of the merged constitu-

ent corporation could not be converted into the right. to re

ceive cash. It furthe1• appears that the common stock of the· 

surviving constituent corporation could not be made redeemable 

for cash because of the restrictions of §l.5l(b) D.G.CuL. and 

the vested property and contract rights provisions of the 



state and federal constitutions. (Breslav vs. New York and 

iill_eens Electric Light and Power Co., 249 App. Div" 181., 291 

N.Yo Su~p. 932, aff 1d 273 N.Y. 593 (1937); Yukon Mill & Grain 

Co.!J... et al. vs. Vose, 206 Pac. 2d 206 (Sup. Cto Okla. 1949).) 

On Januar•y 2, 1968, §251 was amended (chapter 186, 

Del. L9ws of 1967) to provide, as a merge1' consideration, for> 

cash 11 in lieu of 11 shares or other securities of the surviving 

corporation. At the same time, §15l(b) was reenacted in sub-

stantially the same form as theretoforeo Read literally, these 

amendments did not alter the situation vis-a-vlR the common 

stock of the surviving constituent corporationo As stated in 

Vulc13].f_ __ l'iater•ials C.E_:rnpa~l_-~_ni~-~? S~~§__~es, 41~6 P.2d 690 (1971) 

referring to a 1954 merger of a Delaware corporation under §251 

(at 693): 
11A statutory morger ~ffects a combination 

of ~wo or more corporatlons in accordance with 
detailed procedures established by the corpor
ation laHs of a state., with 2_gey..f_.J}1e g--o~x~::r.:-
.a.J~ i 9..Qs cc:.~ t ?J~_ u ip_g~.§-~b:_~--~§-r~-..-:i- e g a 1 _en t Lt;_;y: ___ i t~ 
was before tho transaction. 

(Underscoring suppl.led.,) 

Since the corporation surviving the merger is the 

.~.?.me·--~-~g_al -~.:ritj.ti it was before the merger, it is metaphysical 

(and the antithesis of sound lecal reasoning) to say that its 

sha1~es outstanding before the merger a:r.e converted 11 into shares 

or securities of' the corpor1 ation surviving the merger". ~rhere-

fore, there is no 1egal basis to urge that the stockholders of 

such corporation may be Pequired to accept ttcash 1111 in lieu of 



shares or other· securities of the surviving corporation", since 

these stockholders had the vested right to continue to hol·d 

their shares o 

In any event, such miscontruction of the 1967 amendment 

was precluded by the specific provisions contained therein as 

§33 (of Ch. 186, Laws of 1967), which.provides (now D.G.C.L. 

§ 39 3) : 
11All rights, privileges and immunities 

vested or accrued by and under any laws en- . 
acted prior to the adoption or amendment of 
this chapter o o .and a 11 duties, rest.r ict ions, 
lia bilit :i.es and pena 1 ties imposed or _ _.E_equired 
by and under laws enacted prior to the adop
tion or amendment of this chapter shall not 
be imJ2.?ired, diminished, or affected !?J: this 
cha .Pt er o 

11 

(Emphasis suppliedo) 

The meaning of and effect to be given to such saving 

clause is well settled. {Sutton vs. Globe Kn~tting Mills, 276 

Mich. 200, 267 N.W. 815, Mich. Sup. Cto 1936; State ex rel. 

Swanson vs~ Perkam, 191 Po2d 689, Wash. Sup. Cto 1948.) 

By the saving clause, amended §2.51 did not apply to pre-

existing corporations or to issues of stock created prior to the 

amendment. The vested right of irredeemable com.Y!1on stock not to 

be made 11 edeemable and the restriction against all redeemable 

stock except preferred or special stock were not affectedo 

That it was the legislative intent that the amendment 

of §251 did not change the public policy of Delaware (that com-

mon stock was not to be made redeemable) is evident from the 



simultaneous 1967 reenactment of §151(b) without substantive 

change. 

To remove any possible misconstruction·of the legisla

tive intent, the legislature enacted,, in 1973,, Chapter 106,, Laws 

of 1973 (59 Delaware Laws). 

follows: 

Section 1 of Chapter 106 reenacted §15l(b) to read as 

11 (b) Any stock which is entitled upon any 
distribution of the corporation 1 s as
sets,, whether by dividend or by liquid
ation, to a preference over another class 
or series of stock may be made subject to 
redemption of the corporation at its op
tion or at the option of the holders of 
such stock or upon the happening of a 
specified event. 11 

Section 3 of Chapter 106 (enacted simultaneously with 

Section 1) amended §160 of the Delawar·e General Corporation Law 

to specifically and unequivocally provide that: 

11 (a) .... no corporation shall ..... o 

Jo Redeem any of its shares unless 
their redemption is author>ized by Section 
15l(b) of this title and then only in ac
cordance with such Section and the certif
icate of incorporation~" 

Section J(a)3 of Chapter 106, Laws of 1973, specifically 

precludes reliance on the 1967 amendments of §251 as empowering 

the redemption .for' cash of the common stock of the surviving 

co~poration on a §251 merger. 

-17-



This Chapter 106 §3(a)3 directly and specifically re-

peals and rejects the so-called doctrine of independent legal 

significance insofar as it may be invoked to support a cash

for-stock freeze-out o.f minority common stockholders of the 

surviving corporation on a §251 merger. 

The specific provision of DoG.CoLo §160 that "no cor-

poration shall ••• redeem any of its shares unless their redemp

tion is authorized by Section 15l(b) 11 forbids a Delaware cor

poration from achieving this result (redemption of shares) under 

an]L provision of the D.GoC .L., except §15l(b), and therefore B.£ 

other provision of the D ~G .c .L. can have i.ndepencl_ent legal sig

nificance to authorize the redemption of the ir~~deemabl~_go:mmon 

stock of the surviv~tion upog~~J . .?.5l __ ~'_g~r.2. 

Aqcordingly, there is no validity to the assertion, at 

page 6 of Movant 1 s Opening Brief, that: 

11The merger between UOP and Sigco became 
effective upon the filing of the Merger Agree
ment with the Office of the Secretary of State 
on May 26, 1978. The Agreement expressly pro
vides that upon filing, the outstanding shares 
of UOP stoclc were, without need for further' ac
tion on the part of the holders of that stock, 
immediately converted into a debt of the sur
viving corporation to the former UOP sharehold
ers in the amount of :W21. 00 per· share o Thus, 
plaintiff and all UO? shareholders other than 
Signal lost their status as stoclrJ1olders of 
UOP, as a matter of law, on May 26, 19780 Ob-· 
viously, therefore, plaintiff was not a stock
holder of UOP when his complaint in this action 
was filed on July 5, 19780 Plaintiff's status 
since May 26, 1978 has been that of a creditor, 
not that of a stockholdero 11 

-18-



See also: Petty vs. Penntech Papers, Inc., 347 Ao2d 

J.40 (Del.Ch.1975), questioning the validity of a selective 

redemption of stock held by the minority where the purpose and 

effect was to perpetuate (and augment) the control of the major

ity. This is the purpose and effect of the purported Sigco

UOP merger, as proposed and effected by Signal, whereby the 

minority-held shares of UOP were sought to be redeemed, and 

Signal sought to become the 10o% stockholder of UOP. 

-19-



Co Signal has no standing to seek to quash 
service on Sigcoo In any event, if ser
vice on Sigco 1s registered agent is to 
be quashed, it should be without prejud
ice to service on the Secretary of State. 

Signal, in moving to quash service of process on Sigco 1 s 

registered agent, is presently.a stranger to Sigcoo P1•ior to 

the alleged merger, Sigco was ~ignal•s 100% owned subsidiaryo 

By virtue of the alleged merge~, Signal claims that its shares 

in Sigco were converted into shares of UOP, and the separate 

existence of Sigco ceased. (§259, DoG.CoL.) Signal is there-

fore neither a stockholder nor the successor of Sigco, and has 

no standing to move to quash service upon Sigco. Only UOP, 

apparently, would have such standing, and UOP has not mo.vedo 

It appears from D.GoC•Lo §321(b) that if process cannot 

be served upon a corporation in the manner provided by §J2l{a), 

11 it shall be lawful to serve the process against the COX)_)Oration 

upon the Secreta1~y of State" .. InteJ:national Pul~u:i.p .. Coo vs .. 

St. Re~Kraft Co .. , 54 F.Supp. 745,, 71+8-749 (Do Del. 1944); 55 
F~Supp. 860 (D. Del. 1944)0 

Accordingly, if service upon Sigco by service upon its 

r•egistered agent is to be quashed, it should be quashed without 

prejudice to reservice of such process upon the Secretary of 

State of Delawareo 

-20-



Vo CONCLUSION 

For the reasons stated,, the derivative counts of the 

complaint should not be dismissed, and service of process upon 

the registered agent of Sigco, Incorporated should not be quash

ed. In any event, if such service is to be quashed, it should 

be without prejudice to reservice of such process upon the 

Secretary of State of Delaware. 

OF COUNSEL 

CHAR LES TRYN IN 
230 Park Avenue 
New York,. New York 10017 
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Respectfully submittedo 

PRICKl:!.'TT, WARD, BURT & SANDERS 

~i --:/'. _ 1r-!"11;n 
~- "° J J_·-~1~ l l By ___ ..., 

WILLIAM PRICKgl1T ---
1310 King Street 

Wilmington, Delaware 19899 
Attorneys for Plaintiff 
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I. ~. ELC~~~I at al., 
r.:.cfuod.ants. 
- -. - - - - - - - - - - - ~ - - - ~ -x 

71 Civ. -1491 

-v- 71 Civ. 4980 

- - - - - - - - - - - - - - - - - - -x 
J.r.C•)B :~. !fO?I?!.?w, Plain ti if, 
-v- 72 civ. 1)~6 
IS!txl:R~ h. :!;.S~r;, et al .. / 
Def ~~ld.all t;;. 
- - - - - - - - - - - - - - - - - - -~ 

· T;;is is a t::10ti(m by certui;.1 of the 6.olanc1».nt.s ln 
tlH.lS1~ t:1r0c "'cti0:1Zls t1!:.ich W¢-r~ com:t·'..)lid..-1.t.ud b"• or<l~r filed. 
!.-ta}' 4, ·1~7J.. 'I;:i~re ~re ·s~pe.r~te ?le.ad.i!lr_;a in !:~ch of tl:;e 
a·~tion:3. It r-~Y i:ie not.o:tl t.h.at in. t!'lu £eder~1l c-~urts 1 actiona 
which ar.:l ccn.s.Jlieated do UQt lof:m t;ieir Z<1£.'·i!rat5: ide-n.t.it:i"G 
and for ~bla r.e:~son it m:.ty P.,,} doubted t:'la.t. i.:.t t~·H: fed.er al 
courts Ci~T.:soliU!it:f'l:d r1l~.:= ... (li·r~~~a artl tJ·v~r in ord::.~r. St!a-- ·- _, __ .,.._"!. - _.,,...---~-.. ... ,,;-
J e>h ... "lS0::1 .. ,,., f..'.'.an~nttan i~. Co., 28'9 F.S. 4"19r 49!5-97 (l'?~J}; 

... •.----- - ,,. ---- ......... ---.--.3 ______ ,,__...t_ ----- -
5: go:n ... ~ ~ !i> .Feti·~ral :f·ractiou (2<l cc.} -'12-.21 .a:id 42-22 

~r:.. fourc:1 actio!l, Voog<.! v. ~eek.or .nnd oth.t)'r~ !' 72 Civ. 
2401.r wa':l- cv~solidat~d wit:~ the~t::t three actioni; by or.::Ier 
filoC. ilov~~--a!'"" 12, 19 7 311 ~~a~ Voe·g-r:: action :1as b-~e~"l Cis1£i;;3::;d. 
:'.\'l noot: oti \'.>:>n".i0.tit of. th.>3 p.:trtie5 by ordc::r fil~d Mrq '20 1 10 73. ~ 
for ~r:.::;s~:~t p~;;o~fr.t.J t1~~ 'loega aotion !.:~~Y bo disru .. :~ar{le-0.. 

(Gl~n) ;l<lr~ 
ot!l~r t:~~'!J.n 

~'his .::.:;otio~1 is bv d~fe;J.da.nt Gle:n i' .. ldc=:! Cor-.:.'Or?..tion 
h? ".::,11 indi vic~1.;:il defend.an.ts who h-'lv~ l.i6=;n $e!:'v0J. 
y;.,.'1"1-.-, "::><l1·'i~~t· j;. i"' ~.,_,.,..._ "'~.•1•·<:>·=i •-•h,-. nl! +..h.:: 
--tilt~• ---ct.$,...~~ ...... _.. __ ... -'- ;;J ~•"..;t... i:J.--,.,~~~ s-.c.,....., •,..L- -...)...iir•..-

ccfe::-d.antr? havt.t ba•..m ~er;.Ted~ but thi;; 1.s not ~t~ri'11. 
r.~h,,. .:-.•{ .. -.. ... <l..,...:;-4,..,.irr,~.,.1 ~~ .... tf?F>.-.~~~'!'1+-"' :-........ ..,,. t.;..,~ a"".i.'r::>.~~t-O't"'-"' ,..,f- <-:1-°"~.·-... ,,.._ ¥4'_.J .... ~L.. -1..._ ... J;\.... ........ ~ :...l.:..-4'~- l...;'"l..r.J...-.1r~\.4l\.,i...;..;; ....... t .. J.--..- -- +-- --- ~ ~- ,_. __ ... 

Four ot ~>z!-'.:; .arr; als.o dir~ctors of Rapid Ar.FO-rican Corr,.,~r.:itio:i 
(~a?i<l)t also a dtifcnd~nt. 

' 12 <=-> 

Th? ~ot:ion reli-s:s i:1 r~~rt o:i F!d.tt2r~ which r,"'".ty b:.: 
out~i~~ the "~].,,_a,.:i:!;_0'' .i'.'l t;i.a.t .~.;iz'<.t~rg i.1"\' nlaint.iff.s to i:1tcr.ro
~at.~rieu ar~ Cito~ iii su.r~~~:;rt or tl1~~ ?:<;otlc-:n~ -r:1;Sr4et an;5wars 
~r~ not ~~~1ue~a ~~d the ~tion will thus be tr~~ted a~ ona 

.,.. 1'i(1--..)) c. -- ~- ,,. 

&XHIBIT A 

; •; 
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T"~is Act.ion W~$ co~nc-~a o~ OctoDer lS, 1171. co::rplnint l:i::..~ ;,:,;:1-e cl~i.:.~, th~ avel.-;:;c:nte of 'Jhicr. ar;.;) no';,( 
&~~i1r iz«d. 

~~ur su~~ ~s own~r of shar~s (n~bor not given) o! $3 Clas~ ~ Senior Convertible ?ref~rre4 Stock of Gl&~. 
~rai•~r br>::>ur;;·h~ the actic.."l cieri vati vely '"in b~half of ~irt•.s&l~ a.n<l all ot:~ur ~lGn .?~ldt:n e.haro110l'7!eora rd:~il.:trl:::r $.i tu.".\.t.YdJ a;id in ht;h..'l.lf c:f aad ir.- the right or Gla..rl Alti.cn" * 

( 8.) 

(. \ 
01 

REi.r.~it: c..>';;.~ned 6.;% of t!le t.he.n outst3.n<l3.n.g 3haras of ·co~1:-0ri $toe;·~ 0£ C~¢n. ?~pid by its co~;an st .. ocJ~ m.tn.urs~i~> colltrclle~ Clan: -t]j~ dlr~ct.•Jrs o-! Gl~n 1i1Jre contrt)llt.~ij by R~:)i{i. 

Gl~n ~as a D$la~ars corporation. cvr9ora.. tic-;.~ a 

t.:apid "i~t-&n,u.n~d that it illll tiie CO.U''.«e.rsion.a into cor~n st.od;:. ~.f!.::"i:l ~;a<l.'1 a;id a.11 out&ta.."1din.9 options on cof.:--'.on st~h w:::.r-s- i<':!X~rcis~d,, ;~1r:·id troult.~ t.b.a.1 O\.-l:i fa.:":£-er than 5.?:t. cf the O·O:-;.::~ri sti~rf::i cf Gleti and itr; ccnti~l rvJ..gtrt he lo:;t~ /R~2i<l r~?<.li';G•.1, h.r;-A.;;;::v:..tr,. ::h4t. if 4 1 CCG, QOO shar~s of Gl~n were; acq~ir~d by Glen. it~clf t.:~cre ~xould be twG t.~n$fits to Ra?i<l: (a) .after c.....;:.nve:rs.io!ls a..71::~ o,;::;t..iou ~xerci=i.*·;s., Rapid would at.ill m.-~ :..1.-or~ th~n 507: ~f thi::- cof~on t.;t.ook of Glen.: a.'"l<l {b) -<..::!!til ri'-uc:-. c.i..>;,.vt:r:aic~-; a.r!d. o.;ition eY.€J;rcises :Rapid e&.i<;::Zi.t hav~ ;;.s ::.;ucil a3 f,0~ o! tt.;$ cc.~f:'S".):! stock of Glnn and thus b~ a.ble to file co~&oli~aceC tax returns~ 

r_:;::r,...,. i~c,.{.,c..,,1,-':;:-,n,~n i-;.,""'.,....,,.t'o. ~-.-::. ,~, ...... -r•~'""' .... <-o oo,..,. __ ,.,._'f'jt_ -· ... - --~ ................. . ...4- ..... , ....... ~ •--t.a.-- .... -....· .......... , .... .\_ - ---· .... ........~1• ---c~uscd Cl~~ ~o ~~~k0 a t;'.}...~ccr of fer at Sll par z~ure for ·~·f { 1DO. 00~) s~ur~s cf it!l co1ut2tO-:l. :l;toc;;,. ~!1.a ten<.:~r oifur li.\E\.t& on ~::;c 1.l~ tec.i October O , 19 71. 
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In cotln7ction with the tander of.fer, Glen ar:r:an~eQ 
to borro-J $75,000,0l'.HJi o! thia ~o~4t, .$.'.>O,.Ov0.,000 was to P(: 
u;:;eC. t.0 pay oft " note of Glr:n in th.at a~Ot\;"lt h~ld by ~n 
insuraac:ji co:~p~rq ~nu $~4" 000 ,.GOO \'!'1.S to ~ usotl to pay for 
t-~~ 41000:-0JC sli~res if tend.ere~. 

It ic; n.vcrra:<:1 th~t this t.~nder of fer by Gl(l.n 'C·A$ 

for the t-cn-afit of ~~?id but ~as ... 1~r~~~ihg to GlS!l i!l t~~~t. it 
nc.s a ~ig~&~3 CJf the .~ssC'jts of ~le1)., i~~r6as:~cl. C·len ~ s C.obt.t 
an.~l w;?tk°'~•'.td its oqcity 2:tiht .r0latio~s.hip. F~,;;id an::i t.t1.a 
individ~l ~~fc;'.ia~nts iie.r.:: stlt'.!. to ~ account.a.bl~ to Gl~n 
fer thl.3 $44$0CO,C00 ··eiJi;.aips_~;eJ" L'1 the te.:ic:icr offer an~ for 

: All othar ~ar~agss to Glc~. 

Fat..1aral juri~dict:ic';l '-'t·a.s el~i!::~d. in that: d,,-~f2~ca.h-cs 
p2:.ictic~d frilu.! ~nd Ci3C{'~it. on Gl.::.n An violation of t!~·) evsr 
r;re::.s~nt... iJ~cticri. lC (l:.:) o.f ttte S~c:urities £:-:.:c .. ~ans~ Act of 19 3~ 
(lS u.s~c. ~ 7~j; the "'1934 Act."') £'s.;.'1d .R:1l.e 10.b-~ thcrl2:!,illtk~r. 
!'r<:..sur...,.:.J:;ly tl'le t'i-cory is that Gle;:i wa.:! ~ ptu:-c.'.1.JS.s;sr o! it:s O"i.i"ll 
S51are:;; o:t tho t-::1r:i.C.~!'.' off-.J:r ru~,i i.n CO;;"lnc:ction 1:.h~?;3Wit11 wa.2'; the;· 
't' .. ~-~1.,.. .... J'!: :"I\..:::-.,_~ .... ~ ~"'-:.---""'!_~:.--~_...._ ........ -;.. ~.- ~ib:r:-~--"'i""" ... --i.·.;:~ 1.1"\~ 1~-!: G 
,.J.. .. -l.- ... -z v~ {.,-.. ..:.~~~.,:!.~ ~~~..:;.$oi..L:.!.=-~~·~5l~-: l' 'I ~ .. ~_l_!!_~~~--.-1:.---~' Jv~ v.~. 
{1971) 

carr.ir i.r1g 
'·for ~11 

out 
ita 

prayer for relirsf ~llB for an i11junct.ion a.ga.in;;. t 
t:1r) t~.n.:1~r c£f$r artd for ~"?J. accour.tL~i! to Cl.e:: 
·~w:~~g(,t:J. - • 

!;la~ s.~)~gh G 
:~o preli;d~ary 
<.?Z: o:;.t:ained.~ 

a.r;ains.t 

'fh.is .a-ctio;~ ~tie.Ji co;.:~~nced o~ trov~r.::."ty-:;r 12, l~ 71., 
iZ~iitb:.r;;er o\!~" <lari<::ativoly '1.B a st.oc1';;1vlcier of Glr-:n_ t:ut .5.oes 
not a~ .... ~:;.e Yh~t. cla~a of ~t..\JGP:; A~ ~nrr~. The cvrt:;?lnint ·is 
.sub3tv.r..tially tl16 .G:a:;;;-;;; a$ U1;:t.t in the .K:;aJ3cr -:'iat.ion. ;,, tH;.at:I::".&:nt 

I ~ , • ;bi f• • t1.,. • - .,. .. ( ""i ' ' d •< • -is n(g;o~ ~~~a c m1~~1r :1:;.~ ~~n{;e.:: cir~: w.;...i (!H a~;:;ir~a :.ov~!l~r :> f 

1~71) Gl&ri had. in f.~.ct purchas~d ~1-00Q,<)Ov t,;hare.s c;f its cm:i..,:::J~ 
&to::::::. 

of C:l~n &:1~ .3.l~Kt Oil t-a::~l.lf of. ,:.~11 atoc}:~hold~rm 0£ Gl.e.:l as a 
clas~ ~~tl~r l~a-d .. R. ·ci\.<. ?. 21. >£;~~ c.o;.1plai_nt is s~st:.ar.tia.lly 
t:.b.e sac~ e.s ti~:tt. iI-: tJ"5.a Era_.r~;~r nr;tiOl'l r ~i th t~1} ad~i.t.io~1aJ. 
ctati':8fi~t (ti~ in t.;"la ·.i~~11'";:-;~ryer cowr~ltl:et) awut t~~e cynzurrt;~
~iV!l of t.ha t:.::t·:dBr u::for. 

4. i;:-ho al-~1~~ er-.. ~ S~?;)ls~~;';~:ll cor:·;:~~lai!:it 
in tha :..ra111.~r a·~tiou 

f I 



~ 
' I 

11 

I 
I 

i I 
I I I , 
i I 

I 
I 
I 
j 

I 
I 

I 
I 

I 

11 

I I I I 

I I 

carried throu~h to purohaso hy Gle;;.~ of ~,000,00J of ita eo~~JO~ 
shares, an a.~nd~C. ~:-.tl suppl{!~ntal cor9lAir1t (t~ ...-~uue:i 
con~lai~t 0 J wa~ a~rved on July 3, 1~72. (For so~e r~~son this 
ple~ding WdS not fil~d until October 17, 1974.) 

~he ~enc2d cc~pl~int a~~s a seco~<l count, ~ie first 
cou.~t cont~i~inry t~~ s~~~ clai~ as t~t av~rrcd in t~e origin~l 
comol&intp .. 

Th~ s~cona count av~r3 (a) that the t~na$r o!fer 
ciat~d ~n:tob~r a, 1~71 wae fal~c in th4~ it omitted t~ stnte 
certain ~tarlal f'1.cta ar;-;0n£ which ~~.?._a tr1~ f~ct th~t, pursu..:lilt 
to tho lo.:ln. a.gre~~rit for $ 7 5, ODO# COO tren ti on ad abov~, Clcn 
had :isre,~d. to s~ll its stoc:~: int~r~~t iii ?an~co.ri COr_r,or.n.tio:ti 
(b) th.at on A:-ril 19: l!}72 Glen sold i-t:.~ ?a.,."lacon ehn.r{:.S for 
l'!!'ss th.an tho cost. to Glen and for l'1ls2 th~:a tl~ir fair r.::a:d-'e"t. 
va.lue \this i3 s~id to h<:tva .b;?cn a va~t<l of Gle:)' s corporate 
nssi':t::s} ;- 'and (c) t'rnt. by th:;} terrt:.s of a propose~-1 F\ar·Jer 
announc~~d ,, in or: .il.bot.it the end of ;".ay, 2g72.: Glcm vas to 
ba r ..... -e.rg.trd into Re.;>id "o~ te::r:s highly '4"'.\fayor~~le to Cl!';:.n 
11..lc-en arid con.sg.gl;~·.:;ntly to its sh.ar~11olcers." {tb~ m~r~;er is 
gaiJ. to be tht! "fin?.l ~tat~J~" of the 6.f.:..fe.ncant.s' conspiracy 
to ben~f.it ~f"id t(.'1 thu dar::ag~ of Gl~1~}. , 

It ~~y bo q~thered fro~ t..:~n fog9y papars th~t such 
a !:!:er.:;er wns · acco~-=-lish~d, !;ut no straight :for~,1x~1 stat~!?J~x~t 
of t:rn facts ·ig "-'"i~tld b-y ~ffidavit or by a.zhibit:l. !~o a.gre0l
.t~e~ t of n~rgu.:.- was SU-bl'.~.i t ted. 

~"il~ ~~n~oranr:'!~~ t')f la~ for ~[:O\Yants soer:s to ~:idicate: 
(;:>;,?. 2, 10} th~t, e-ffeetive :.?o~;::'!b.;n:- 3t 1972,. · l!c.r:d.d, ar1 ()h.io 
cor.poratio~F w~~ t~r;~d into Glen, a D6~aware corpor~tion~ 
ar.td t.=:.at Glen vas tl~~ tnzvi ving eor?Ore.tior>.. P'ri7SU."r:.,1.hly tb.e 
~$rgPr was Dy agr€emant of ~frrg~r u.nd~r Dela~~ra la~. ~he 
~s~~ of tha survi~ing Dela~~r~ corpor&ticn ~ee~s to hs.~ve b~en 
ch~u~e~ to n~pid. 

'rhu.'J. ~ a!t~r the r:."~rser, tr1e olC. &pidE a.n Ohio 
cor~-oration, c~a~~d to e~ist, and t~era ~4~ a tk::l1war~ cor~ora
ticn ~b!l?ich ha.U r.-.~~?l nar7'3d Glen. artd '*!:1ic~ EfUr"\-1' .ii vzd tl!~ i~rg~r 
~~'! -~.,as n~~ied ?.,__._~?i~.. ?}1i) ttV§lrr'icnt i~ tbe I~~..r:~:c a~..§::.deC cv~(?l~i=:.t 
(£:-~ar~ 42} is t:;~t Glen ....:a.a to ~:l !.~rg~ into !'~~r.:i:ldt !f t!J:is 
wura 2vur the itltentio~, Ench int~ntion wa~ not cilrried out .. 
Gl~.:i~ tl1c D-::lali-tare -corr~4'rnt.ic!~; wa.tl tbt? ~t~r~-i~~r .. 

'Is~e r::i:-va!1te argu:: t;i~~t the f~ct ,~f !j~rg6r of ~a2iC 
i~to Glen ba.rs a~y C.crivati\•c action fo'!:' th~ b~r-~fit of (;l{::n. 
t;he ar~.lt:~nt h~s ~o r::-~:rit. 

' ,, ., 
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Clen ia th'1: a~ivins co.r~-oration and if it h:!.d 
cl3iGS ag~inst r~v::.nts btlfor~ t~a ~~rsar, suoh alui.;:-~ 

surviv~d t.'!-;.~ t::-.c:r~$:C. A.11 pro~<:n:ty of & CD!lstitua.::.t corr-""-Ora
tio~ ~~rg~d i~to ~ survlvi~g corpor~tion is, ~de~ D~l~~3.Xa 
l~t1, u,r;oa. ~r~or V1,.>:.:1t~~1 i~ the surVi'ling corporation. 
ci -c·ol. C s :zs;, {'1) 

T<ius, !-.ad a 40x:iv.;:,.tiva actiou by stc:±holC.~r of 
R~~>!...:1, t...'le O::.io ~ot-?:>ra tion, besn i!S~\.!ing <\~ t~~ ti~~ of 
:;:i.=.rt.J~r. s~ic~ act.ion co=.ild n•) longer be n3.L'1.t.ai.ne:d b-.1ca-usc "'t!~~ 

6~riv~tivo rig~·~t.:! a:Js·~rt.~d r>a-:s.~-e.ti to the su~iving cvrI)or~t.ioZl.., • 
Braasch v.· ~oldsch~iot, 193 A.2d 760, 7G7 {Dal.Ch. 196~) 
ifhls-~ll3 t!l;-~it&itfoi~ i!". th~ C~~t~~ ci~d for !l:6V~!l~~. 

But s":.1c!':. is n.ot th..:: ait~ation here l.~c.ausl,) Gls::i is 
t!.e s ~'l!i vi.ng co rf::ors tio!"l. 

!{.-Jv-;i~t~ rai~~ tho a~ditio~~l point that pxosecutio~ 
of tbe clc.i~ cf Clf;;n .2gainst. ?..!.?.h! after th~ ~?rc;<!r '#'OUld z;;.~ct..rl 

th.3.t Cl-2.o. iu :t.~::>th plai:.tif f a.nd tlafe:::.dant, a si teat: ion which 
would b---.:: ~llogic~L ~n~ !'-....r~-::.;.~n.t, cf coursr~ .. h.:.s no 4!')plicc.t:io.'.1. 
to the claims aQain~t th8 i.n:.livi<l~1al tlef~nC.~nts. A.$ t.o the 

. clhil~ a.']'a.i.n?t ii::iµid, it is too o-l.rl:{ to <;,~oi·~~ h<:'W to 50lV(! 

t1'1~ problc!r:; u.lti!:'1~t.~ly, it &.iY be that t:~e ur<;u::t~nt- will 
resui~ i-r1 al1 .~~-::"'tar1t•~ t0 i"'":.\n.u ~:~-i.r!\:41' -..::.~~1::;.t"\-1.~ t-t,.,, to;,..1A ~~.-:1 • .,..-(/'!':~·~' - - .. - _....___ ~·.......... .. ~-- ---~-"";) ~ ~ .... ~4-•-v .. .:; .. - -•.:,."r-_• ,,.-._.._._:..,s __ 

r:'~4'.',....,..,!_~..,.,.."." r..,.. {-!'- ">''"{ h.-,. ~:-• .,.i.. f.."'~"' ..._,...,1.,f.~.·~n ;;-1a,..,-,,.,,,.S_;.r--R ;..,__,,, .'r;.;r:,,.,.. 
~---••k.aO.--•"-_.,.. _ . .._ -- .::.....:"' . ...,. •.;-~ ,.__.c4-.- \....Jil:- -':..- ""---"'-"i..'- ..;.;:t~'!:'!"';.._ .... ~u '-'.:!: ~l..4--..-!-·;7~..:..,. 

*''·-:.•·""'" J.,.... •:-i11.~- V C'- ....... ,r..,.-... .. ~-.·,_ "),;'.;~:;>cu ..... ..,~:;_ -i··>'. Jr"!'l '1"'.7) 
,.t,,-::; .. J._:tou.! ..l...~ ... :~~~::_...e.._ . ~~~"!".::.~r ... ~.- ~ .~ ~:!· · .:;...r . ..- 1 k_~i~-..,.c-:; \ _.:s~. 

will ~~ ~cogto~ er so2~ ether solution. 
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STATE OF DELAWARE 

COUNTY OF NEW CASTLE 

) 
) SS. 
) 

BE IT REMEMBERED THAT ON THIS 9th day of November, A.O. 
1978, personally appeared before the undersigned, a Notary 
Public in and for the State and County aforesaid, the de
ponent, who, being by me duly sworn according to law, 
deposes and says that he is employed in the off ices of 
Prickett, Ward, Burt & Sanders, 1310 King Street, Wilming
ton, Delaware, and that on November 9, A.O. 1978, he de
posited in the mail at the United States Post Office at 11th 
and King Streets, Wilmington, Delaware, the attached paper 
addressed to: 

R. Frank Balotti, Esquire 
Richards, Layton & Finger 
4072 DuPont Building 
Wilmington, Delaware 19899 

A. Gilchrist Sparks, III, Esquire 
Morris, Nichols, Arsht & Tunnell 
Wilmington Tower 
Wilmington, Delaware 19899 

Robert Payson, Esquire 
Potter, Anderson & Corroon 
350 Delaware Trust Building 
Wilmington, Delaware 19399 

SWORN TO AND SUBSCRIBED before me the day and year 
aforesaid. 

NOTARY PUBLIC 




