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1 Akorn, Inc., v. Fresenius Kabi AG, et al., C.A. No. 2018-0300-JTL (Del.
Ch. Oct. 1, 2018).
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IBP ZH1, A4 LA Tyson Foods
Inc. CLLREAR “Tyson™ 1ERNELT, REEZE
W8 16 1ZETTIFHIETCE A 5 I N4 5
HIaHML Y MAE Z3KIEH, S2J5 1BP, Inc. (B
NEFR “IBP”) HUHT —E R E B SUHEE T
K 6491195 5 OO R KA RISZ I, Ay B Atk L X
HIIEGL 5.

ZEF, Tyson fEAIBE IBP 1IEZ i 4F AT L3
PR TAFISTHENSE — RPN B 5 42
& T OE R .

X, RER AN TERGAR, BB—, EFHL
P W IBP ARV SR 224 IR R % 3, BRI Tyson
FEH ) 1BP FERH < W Z k81 3) 5 1BP fE4F
WERBIHTAR. 5, Tyson A G HHFRIT
bt IR A A B T 2 T kS R, SRR
PLITE IR AN AT B IBP Z&K4H. 2=, IBP 1E
JUANZERE N IEZ S8 R g A RE AW IR R &
T FgtE (Durational) FIASFIRZA, . T015 34 Wy
S 15 9 S 3 1BP £ g 7K I 1] Y 3245 1)
# A (Material) 527

BRI, VERTIRH, TR AR K R
RS ISE T T, AW MAE FIOCEETE T HERA
Al SRS E Pl T E AR, HiZ
S K 3 BCH AR AR E — ARk S B R

(Commercially Reasonable Period) PN /JULaE fAE
KIE TR Bk, EHIBT MAE P82 B 5 DLA
1M AE A AE AR kA B .

2 In Re IBP, Inc., Shareholders Litigation, 789 A.2d 14 (Del. Ch. 2001).
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[iprice= 22 J1wavi3)' 8

Hexion $& i, T Huntsman KAEIELIE AN
T A AT 1 H AR L G K 5 1% S s b 1 T
Hexion A B2 1EFFIGTML . Hexion ibHE H, B %L
KRG FFIEAAF], Huntsman LS R 17 ATk A
WJE T NEEZ N, IS8 N MAE.
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FHIGZHIERR MAE 1 53T — M 1 S5 5 7K 4

R b HE N BT TVEBCE Hexion ZEHHEE 7 HE
IBP ZEH 5miEIIEH MAE FIM EbaifE, B MAE =&
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i, THAEREIARDNL ST N . REIEIR, ¥ T %R
HEM T, BEAZ RN, RER M v A BT AR
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3 Hexion Specialty Chemicals, Inc. v. Huntsman Corp., 965 A.2d 715 (Del.
Ch. 2008).
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2017 4F 4 H , 15[E 25~ \] Fresenius Kabi AG
CLLF i #R<Fresenius™) 5 3 [ 25 A &) Akorn Inc.
(BA Rk “Akorn”) %% 1 W Akorn ) H GBI
ZILE T LRI %A (1) Akorn AR
A PERI%% )1 (Commercially Reasonable Effort) 7E
TN EEE 5 I A8 B I4ERE Akorn A F]
MIEHIZE; (2) Akorn FrfERIMRAR 5 ORIE, J0H
R T A S KA RASHIFZ 00 I R IR 5 ORI &8 52
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FRANZE|I LS, FHT 2018 & 4 Hkwe&ibHEAE
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T Fresenius [ bk .

H—, Akorn 7EHIEHMNEEE 5 Sl i
o Hr, Akorn ) 2017 S A FURNFHE: 2016 4
TB& 25%, EBITDA T ¥ 86%, &I (Operating
Income) TP 105%. [k, EBEIAA Akorn FfA
JEAT FLAE R P DA ML b A B B S 4R R A A
IEFIZE I X 5.

%, Fresenius S TELLVER T 2], Akorn [
BT HEAFEREGR AR EEEER
(FDA) M e . Fik, Fresenius oz 1 7
M3t Akorn. AR RIL, Akorn TEZZ)5E MG
IO 7 MR AT R o B s A X AT R
IR SRR AT 2ot , $E22 T 2017 4 8 H 9] FDA
PRAL T R AREIEIR S . KTk, KRR AETVERE A
N, Akorn S HE RS SS i SOSIAA L MAE
i bR —. R VERGIAE Akorn 7E I HA
W52 | B RARIFEN, JERIHIE Fresenius £ 11
PSR PR SE A2 IE R A


http://courts.delaware.gov/opinions/(bxpi5v45dwv2dd45u1xl4l45)/download.aspx?ID=112500
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LA AE A AL, BRI, 1ZE A+ Akorn 1)
WG il s — I R 6, 2
FSCEE R AN RIS o

T Fresenius 1552 5 325K, Akorn $2H,

[A 2 Fresenius T fEiZAT ML B 5e ik T RERIA A, 22 5
I HAAEAE 0 XU B B Fresenius K . XTIk, V4B
A, ZEH FEERKAFEWEE4S Akorn B
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Rlt, Akorn ZBONFFRLAEIN T BN MAE
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T JE kG P T2 ik B BT T AR
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XFiE, A KT A IR B A 25 RE A
TILAL:

B, 1B Hexion SRiEREFRH, IRl
DL VR BEBR S5 A RAE ] MAE R AR 43 5t
1, SETTUSATAERFIMY BORHIE R G MAE KA 53
{E45r# Creallocate) #5277 .

%, 0 Akorn FPR, BRI MAE &KL
Ab, SEOT R ERSE TR 2 AN B AR AR, Wk
WL SR SR B S I FRiR S ORAE. —
H3T7EH 7 H AR KFRIR 50/, K77 B A] 440
ZERRAAT NI B &I B 5K Frhr e
1EBEE 2013 4F Osram Sylvania Inc.JF Townsend
Ventures, LLC ZAMFIPH BRI E, SET7 5% I8 P
VO PRIES FRIA A 2 i 8 AU s 20, KT AL
SLEPERE Gy o R ERIERFAAR Y, SEOTERS LRI XS
W 2545 R HEAT (M) L OB T 74 i MAES

=, EIAIEALEIZAF (Closing Condition)
IR 2 Z e R, LB “Em B AR5
RWETC UL, BN, #£ Hexion ZEHH MR
Ja, YE Hexion #1771 Apollo FAZE 2wl i fE H:
Z JE B — WO kg B FR A R E IR
EBITDA BARMAME AL RIF A2 — . FIAREU
BARIE LS E 4 (Material Customers), H &7~
i A (Cost of Goods Sold), i ZHpil 4L 4
(Renewal of Material Agreements), YA . P&
S TT RERE 5 BVl U FR AR

B, B TREEA B AL E BT IO %
E AR, IEQ Hexion EETATN, HAEAME &
HEEE MAE IS HL T B 2k £ 26 1B 57 g 1
B NI AT RE G I 204835 LA B SO e I b 1

4 Osram Sylvania Inc. v. Townsend Ventures, LLC, C.A. No. 8123-VCP
(Del. Ch. Nov. 19, 2013).
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