CA, Inc. v. AFSCME Employees Pension Plan

1" # $ ! $ % ! $ " &
$ P
O =+ & 1 $) -1t
*-1 +& " e 4 O *+ -#& #"
01" 2 0 i~ 2¢ v - " & 17 4" & $
M- & 15 3§ 6" 1° $ #" - &1 "
& 1"} #° % $ 1
8+). 9+ " - -1 L ;1! !
! <= "ot $ <1 , $ # & !
"OH" " $ 15) ! <«
6" # $ . ! &t~
5 - § 5 0>&! 2§ 1# 4 1
0+4 1 2 1 - o1 trgl 151 & ! !
! $ " 13 # $ 1 - 15
"- & ! 115& 15 5 1% % 15 1
-# 1 4 1 15 . 1§ "17@ $ "
# 1 1 1 # 1 & 1
I &1 # " > &1 " 1 # $
! & -&- % o $ !
1 - 1" +4 01 1 - A !
6" & -! > &1 -l #" ! $ !
| L | 4 "& -1 4 1 #oom [ B N | 1
- 1
o= 1 g ! $ § "% 1 % 1" $ )
" &#- &1 § 47 4 ) $& 51 %1 " %
)+9+>6A ) ! $ 3 $ $<! [ , " 15-5 § Del
C.B ! % "I
6" & 15&1 §" #- 1 P r- §" 8 $ " !
"# % ! I $
< -1 - "o Pt &H- 1 4 1 "% !
1§ I # $ -# $ - - ! #
! 1§ "D+ % 1§ r(ry o % 12
rr1 4 - " 1- $ & 4" & 6" & 1" D-
& " % 1 0t ! 2 15 " " % !

- 1 && ! I*



15 &1 ! )+ $ 4 - O *+ ! O >+

-#& 1I$ 15 5 11 "5 T §"o#

6" % ! BT LI " 1$ 15 5 P "
P % 1 - &! & " 4 - " 1 $ &

4" & - P - rrmrg 15 15% 5 ° 6 # 1
5- 1 )+ % 1 D- $ D- LI "
IIl. THE FIRST QUESTION

A. Preliminary Comments
6" $§ D- ! ! " 1 -# $ 1 &
- n n n 1. & L # ! ' #I n n n - n
r- 1 $ " & 17 # $ 158 15§%- " &, &
&! " &&1!1 11 § ! $ & , rmtmogsl -0
First, " ; & I $ P $
! & ! " 13 #° Del. C.B : % I "
% "7
$ ! % 17 & D§ 17§ :
& ! #" B ! % E
% "% - 1& * 1 $ $ 1 LI B
" & ! #" - " 6" § "
- # 1 1$ - 1 ! %
$ " ! & " & !
o
F- -1 ) ! 3 $ $ <! LI b & !
"O#" - . & 1" # $ i - " - && ! "
13 o" 1 % " § 1 & 2 YU OH !
e $ ! rr=1 r- - " &1 1
-
Second, % 15 § " - 1 by " " o# !
G! ) ! ! $)+ 8- & 1"& " 4 - $ & 4
&1 § " 0 ! H#HS P -1 § " (- 1
& 1" 5 I1H 12 $ & & 0 - - & 1" % L
2
)+9+>6A) 1§ $ §<l 1w 0 51 1° $
L 4 #"o1 6" $ " &, " !
rHro1" 4 1- $" 15 $ 1$ 55 & # % e

1 $ 2



- & " #1 oo M $ D- 1
- # " 6 -1 - 5& 1I° &1
# - # oy oo # 1o o1
o " ! ! 41 4
&1 1 "oy 6" § v # 1
1 & , 154 D- 11 " & & 4
> %158 & "¢ . # &) ' % 1
& 1 #r . 5 I e, " 1no# 1
-t &l & #1"1 v ovp o5 L $ <% !
1y 1o - # &, "# yor vty
& ! # ! 1 40 % #) 1 14 % &
< & # 5" " DelCB S
6" #- 1 1§ 0§ 4 " I 514 -1 oo
# &15 # -1 " 1§ # $ 4 & " #
" % P 1 $ $ 1 1
> -"# &15&!1 - wo <1
g $ I -# " & "& 15 "
#- 118 s ! - $ - H vt
) $ § 1 I & |
4 ! O T S R R ! & # "

# 1&15&! 5 % -1 ) !

B. Analysis
1.
6 " % 1 § " ; BB :# I # # & P g
D- 11 § & ™ # I N S BN ! #
51t vyt ottt &L
6" #" &*®= 1 1 1° % 11 11 1
$ $ ! ! 15 " # 1 $ LI
$ $$ ! 5" "5 $ .
$$ &
ty o+ 5 % 1 oo
! 1&- & v 1 %Ur 7
1 - # 1&15 - -1y ! $ !
r-H ! 10 4 ! $ 1 ;02 ) 1 8 "
] - & ! #" -1 ) 1 1 # 01 1 1



$ " $ $
$ $ ! 1& "
#- LI r-
! I5 §115 & 15
U !
ES$ - % ! !
% 1 ' D-
P g & "1
T H & " O#° $
5" $ :
2! 5" ¢ " ,
5t "1 "or -
% # - 1 # !
j 5-&1 -I $ [
" i # "
" &#- 15 !
! & " # -
! 16" §
! I5- " § & #"
$ & # #° - H #°
I any &S5" # %
- & " $ - $
15 , 1 5 4 & -
5" & ! #-
- #1 1 # !
- # & " "
: % - 1 $
1% 6" § 5-
N LI $" & !
" 1 -#(
$ " !
- 1 3 &15
1*& 51 ° $- 1 & 115
$§ " " j

# <l ! & D- #
! P4t -4 1 g P
[ I $ "8 15& 1
1" % 1§ " &I5&1 §"
$$ $ " U I A
1 5- 15 $
" !- $n
! s ") K
& # 1 Pgro #
# s § 1 !
O >+ % - 1" 15-5 §) I
! VI 5
! 26" 1" O *+ 5 0
& 1154 * ! $ 15
5 1 &1 15 2
5- 1 ! Yy 1oi#
1$ & ! - 5 )y 1 #
1 - & # 1y 1& ,15 ="
! 4 1 $-1 - -
41 ) 1 # 1 & 1t
$ " & # 1 1 1 $ $
1" I LI $ § <1
15 " s - 1y
y 1 oc#
& I 5-&! & any #
& 15 15 " § " # $
& # #' 6" & " 11 # 6" I
-1 &1 15 5" S
1 gt ot - -
. a1 & §1 4
1 & ! $ " # 1) !
& ! # . 4
1" - & T H# & 15
P*#50 #1110 vt
g o 16" D- 1 §-11
"y 1 HE & T 1 & -
g1 1% -1 ) 1
< -1 - - I5-5 # &
5 - 1 # $-



&1 1 #* 6 % " - " - &- $ !

1& " I A I T IR S T SO
oL# - - " 14 - g5ty

# mooeon & " -1 . S D T B

&1 -1 ) 1 6"t " % L# - " I

2.
< # " " $-1 1 §#° ! & ! " "
# - $ -# 1y #- 1 To#- $1 !
S A ! & " R ! Hollinger
Intern., Inc. v. Black 1
6 sty " o# I I &1 - $ "
- #* v wn # 1 - #o 1 6 " 1 "
" $ % 1 -" HI5 " #* "o
- -5 # ! && ! , ! 6
51 - "ogt " 5- " -
- . H
JJJ
< (<P 1 r3y 5-&1r = » % 11 1 &1 & !
& & #" 1 § "t o# o= "l B &'1!5 "
#o 1 1§ $ " 1) [ 1 S .
& , "O#" &" % % " 1 " 5- " oo
# -#( " ! ' §D-°
+4 & $ " - ! I - §#° $ -1 g !
" ( 4& Del. C. B # -" H #" 54" 1-&# §
< "OI-&#§ D- $ D- -& " 1 & ! !
% D- & ! § # ' Del C.B $ -" H #° " - #
! "- & 15 ! & " 5 " - =" "o
! #" D- 1I5-11& - # 11 I # % § 1"# !
! & ! " #5% 1 1t 0 $f
" "% & "# 1 #5" 1" " I# & , 15 -1
) 1 5 &" 14 - % &15 - -1 ) 1 1 -
" LI 1) " & #) !
See also, e.g., Del. C. B K # #° & " # o rn $" - & 15 ¢
s EB #" & " $ " ! rs - 15 § & 15 § " EB
L #° & " # "D- -& ! % D- &! § & 15 § " 1 0 #° &1 & !
#" "o $§ "% g1 5" 1 $ B B
- " & # " # $ 2EB #" & " 5- L | D- & !



&#-
15 " -5 % 1

- "t o# 1
& ! & ! &
&#- &1 & 11
4 1 - 8

$

Frantz Mfg. Co. v. EAC Indus See also Hollinger "'
& & #"!
# "

# -
( 4& ™17 -

" %

5" "= &!

$#*
& §

%

5-

N

-#

1o
15 -
o

$

&

D- !
-1 1I5&1
$

#1501°

-55



&#- " bo% 4 1 " ! #" &-

6" 14 §" o1 - " $ 15 ST
no $ 1"y 5 & | ! 6" - $
15" 1 &1 1§
! LI B
$ & 8 15 1o I I ! &1 §

! &#- § " 141 1o -
- ! 5" 1 # 6" 1T - 1 -5 " 1&!I 1§
&158& 1 # ! # & 15 &# &1 $ T 1 &1 15"
441 51 & 0§ 1 oo "o

IV. THE SECOND QUESTION

S T T S e N DL s
" LR B S § 1 $ § <1 1 6" D- I "
# & vt - 1" && ! - <1 !
. 1 D- 1 & ! " R & 1 -l o
# 3 &5" # D- G! oo A $
R . T SR 15 "

& $ - S 2 B N
% $ &) I 51 1 - &1 " && " # $

o N - "&$ &$- " " 5I5ET § -t "



6" - " % o- " 1% ! " - D- # ! !

-" st - & " 4 $ " 8- " - <! Paramount
Communications, Inc. v. QVC Network, Inc., 1% or " 2 % ! $§ &5
5 &! "% # 9 & " % 1 " $ " 5 & 1*°
F &-1 5§ & &&-! 15 - & I5# co " & § & 15#
LI # 1 ovhe"  # % - " "ot
6" > )" F un I - 1 % 8! & " § - " - $
" F & - 6 " 41 " ! % 1§
- D- # ! r-" ¢ "1 & "
4 $$ - * - 1% 1 -1 1§ #
-V $ Quickturn 1 &
1 "QVC Y Quickturn Y% % #1 15 1 - I5&0D " " # $
' % -1 & - "& % 6" 1% % #1 15 #°
"o , & 1% -1 B U $ $ 1 4 1
&#- & ! "5t I5- "# 1" " 1 !
"o- $ 1 6" ! "ot 5% 11 ! "o ,
$ & § #° P - %1 " $ & 4 I5" §- &15
! -& ! " s - - - " D- " & -
&#- & ! ! 6" " & 1 - # & # &0 "% $
oo D "& % rr - % 5 "& /
6" 1° & ! &#- &1 § 1 4 1 ! -& ! "
1§ - = 1 - - 6" - -& ! - LI
$ " G! # & " 4 1 $-1 &#- 4% 4 1
o " " r % * 1 " D- LI ) I5- " § & 1
&15&121- 1 - " 4= 1 & % #" ! :
[ & 1 " rog- % " $ " 1
"HOPS - -t - &t & &V H ) 5/
< P "o 1- ! - % $ 1 #"
pomon rs R - % } $- !
&v' " amount § &#- & ! # - " - #
#5 51 1="9 1 # 2 4 1 $ - - " Gy -r ="
1 5¢ 1-5"% - " 1° r 11 15-5 % " - %
3 8- 4 "y - - " !
- # ! $ &#- & !
fortgoan % ! 1 &1 &1 j $ $<1 L
! T# % See Del C.B # I'B
7y-" & ! - $ 4& ¢ "o 5 - 8 " & $ & I
1§ &1 T § 1 && -5 I

"1 &&-! % - # ) 5 - & 1" &



