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17. Contracts a 147(2), 168
Partnership C!= 370

If imposing a fiduciary duty on the limited partners, which restricts
their contractual right to remove the general partner only if the removal
would not harm the partnership, is inconsistent with and undercuts the
discretionary standard prescribed in the partnership agreement, then the
standard that the parties bargained for in the partnership agreement will
not be overridden by such a fiduciary duty.

18. Costs m 194.14, 194.44

A plaintiff's claim for attorneys' fees may be rejected, even though
the court has rejected the defendant's substantive position, when the
plaintiff has not shown that the defendant acted in bad faith, fraudulently,
negligently, frivolously, vexatiously, wantonly, or oppressively or that
any other circumstances of the case warrant such an award.

Robert W. Whetzel, Esquire, Robert J. Steam, Jr., Esquire, and Francis
DiGiovanni, Esquire, of Richards, Layton & Finger, Wilmington,
Delaware, for plaintiffs Wilmington Leasing, Inc. and WT Leasing, Inc.

Edward P. Welch, Esquire, Herbert W. Mondros, Esquire, and Robert S.
Saunders, Esquire, of Skadden, Arps, Slate, Meagher & Flom,
Wilmington, Delaware, for plaintiffs The Travelers and WT Leasing, Inc.

A. Gilchrist Sparks, III, Esquire, William M. Lafferty, Esquire, and S.
Mark Hurd, Esquire, of Morris, Nichols, Arsht & Tunnell, Wilmington,
Delaware; and Kramer, Levin, Naftalis & Frankel, New York, New York,
of counsel, for defendants.

JACOBS, Vice-Chancellor

On September 3, 1996, the limited partners of a Delaware limited
partnership acted to remove the general partner and elect a new general
partner. They did that pursuant to Section 3.7.3 of the partnership
agreement, which states:

If the Limited Partners determine that the General Partner
has failed or is unable to perform satisfactorily as General
Partner, the Limited Partners shall have the right to remove
the General Partner and elect a new general partner.
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PX 2, at § 3.7.3.
[1] The limited partners then brought this action for a declaration that
their removal of the general partner was legally valid. In a letter Opinion
issued on September 25, 1996, this Court held that the limited partners'
power to remove the general partner under Section 3.7.3 was not
absolute, but, rather, was subject to the implied condition that the
removal determination be reasonable and made in good faith. Because
reasonableness and good faith were essentially factual issues, the Court
denied the plaintiffs' motion for judgment on the pleadings and set the
matter down for trial. Wilmington Leasing, Inc. v. Parrish Leasing Co.,
Del. Ch., C.A. No. 15202, Jacobs, V.C. (Sept. 25, 1996).

The case was tried on October 10-11 and 21, 1996. Expedited
post-trial briefing and argument followed thereafter.' Now presented for
decision is one question: was the limited partners' determination that the
general partner had failed to perform satisfactorily, reasonable and made
in good faith? For the reasons that follow, the Court concludes that it
was.

I. THE FACTS

The partnership agreement at issue (the "Partnership Agreement")
was entered into on October 1, 1990 between (1) the plaintiffs,
Wilmington Leasing Inc. and The Travelers, as limited partners
(collectively, the "Limited Partners"), and (2) the defendant, Parrish
Leasing Company, L.P. as general partner ("Parrish" or the "General
Partner"). The Delaware limited partnership formed by the Partnership
Agreement was Parrish Equipment Partners, L.P. (the "Partnership").
Parrish is the general partner of the Partnership, Parrish Leasing
Corporation is the corporate general partner of Parrish, and Mr. Karl M.
Parrish is the chairman of Parrish Leasing Corporation.

To understand how this controversy arose, a narrative of the
background facts is helpful. Many of the facts are undisputed, but where
there are disputes, the facts are as found herein.

'The Court commends all counsel for the very high quality of their preparation and
presentation of their respective clients' cases within this highly compressed time schedule.
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A. The Limited Partners

The Travelers, which is a group of affiliated companies,2 is one of
the Partnership's two Limited Partners. One of those companies, The
Travelers Insurance Company, manages an investment portfolio worth
over $6 billion, which includes $750 million of equity investments. Each
of the companies comprising The Travelers has a separate interest in the
Partnership, but the group acts jointly in exercising their rights as a
Limited Partner. Representing The Travelers' in connection with its
investment in the Partnership were Dr. James Anderson and Mr. Craig
Farnsworth.

The other Limited Partner, Wilmington Leasing, Inc., is an indirect,
wholly owned subsidiary of The Hillman Company ("Hillman"), which
is a private, diversified investment company that invests risk capital in
equity securities. Throughout the relevant period, Hillman's total
investments unddr management exceeded $1 billion. Tr. 158-59.
Hillman's Chief Executive Officer is Mr. Carl Grefenstette, and its
President and Chief Operating Officer is Mr. Lawrence Wagner. Initially,
Mr. Steven Hutchinson, a Hillman Vice President, represented Hillman
in its dealings with Parrish, but that function was later assumed by Mr.
Charles Bracken, Iillman's Treasurer.

B. Parrish's Investment Plan

In 1988, Mr. Karl Parrish circulated an original offering
memorandum that solicited investments in an entity called "Parrish
Leasing Corporation," whose primary activity would be to conduct an
aircraft lease business and originate and manage funds to acquire aircraft.
DX 6, Tr. 341-344. The Travelers' management committed to invest $5
million. PX 1, DX 24, DX 12. Hillman, however, rejected the
investment proposal, because it believed that the projected returns would
be insufficient. Tr. 161-62.

Thereafter, Mr. Parrish changed the investment focus of Parrish
Leasing Corporation, and resubmitted the proposal, as altered, to Hillman.
DX 14, Tr. 162-64, 426-27. Under his altered concept, Mr. Parrish
proposed to focus primarily on obtaining profit from "interest arbitrage"

"The Travelers" comprises The Travelers Insurance Company, The Travelers
Indemnity Company, The Travelers Life and Annuity Company, The Travelers Life Insurance
Company (predecessor-in-interest to the Travelers Insurance Company), The Travelers
Indemnity Company of Rhode Island (predecessor-in-interest to The Travelers Indemnity
Company of Connecticut) and The Prospect Company.
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by purchasing lease portfolios that would be financed with debt. The
purchased assets would then be repackaged in a structure designed to
yield immediate profit from the cash flow of the leases, which would
exceed the interest on the debt. PX 14 (at WL001573-74), DX 14, Tr.
163-64, 346-47.' After Hillman's representatives met again with Mr.
Parrish, Hillman ultimately approved the investment based on this revised
focus, and invested $5 million into the project, which ultimately became
the Partnership.

All parties to the transaction anticipated that outstanding
performance would flow from this investment. Mr. Parrish expected that
the number and size of interest arbitrage transactions would be
significant. PX 14 at WL001574, Tr. 428-29. Indeed, he represented to
The Travelers that "[a] $1 million investment, using an after tax earnings
multiple of 15 times, would yield a compound annual return of 56%, if
the projections are achieved." DX 7 at T000852, see also DX 6 at
T002019, DX 7 at T00851. Based on that information, The Travelers'
Dr. Anderson predicted annual rates of return in excess of 100%. PX 1,
DX 24, See also Tr. 23-24.

Hillman also expected high rates of return. One basis for its
expectation was an analysis of a model portfolio sent by Mr. Parrish to
induce Hillman to invest. PX 13. Mr. Parrish's letter accompanying that
model portfolio analysis stated that "[w]e have assumed ... that the time
needed to fully liquidate a portfolio will average nine months." Id., At
D001635. The model portfolio analysis projected a return on Hillman's
investment of 715% in the first year. Id., at 3001641. A more
conservative model, which Mr. Parrish sent to Mr. Hutchinson two weeks
later, projected a 576% return on Hillman's investment in the first year.4
PX 12.

'As The Travelers' Dr. Anderson stated in his report to The Travelers' management:
[T]he basic concept is that the parts are worth more than the whole, primarily
because the [lease] origination expenses are not ongoing, and the portfolio can
be resold at lower net interest rates. IThe investment] will primarily be a
liquidating vehicle, not an ongoing business.

PX 1 at T000593.
4Mr. Parrish testified that it was Mr. Hutchinson who requested the model portfolio,

and that Mr. Hutchinson knew that the projections were subject to several unreliable and
unstated assumptions. Tr. 362-67. The Court finds this testimony not credible. Mr. Parrish's
June 25, 1990 letter demonstrates that it was Mr. Parrish's idea to send it. PX 13 at D001633.
Mr. Hutchinson testified that he was never told of Mr. Parrish's assumptions (none of which
were disclosed in the letter) nor was any disclaimer disclosed when Mr. Parrish sent those same
projections to Mr. Grefenstette. Hutchinson 23:12-24:2, Tr. 434-36, DX 27. Finally, Mr.
Parrish could recall no conversations with the Limited Partners that would have tempered their
expectations of a high rate of return and early cash distributions. Tr. 449-50.
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The Limited Partners also expected to receive cash distributions
very promptly. PX 1; Tr. 23-24, 169, 198-99. As Hillman's Mr.
Bracken testified, the high rates of return projected by Mr. Parrish's
projections could only be achieved if cash was distributed to the Limited
Partners relatively quickly. Tr. 273; see also Tr. 62-63.

C. Formation of the Partnership

In October 1990, The Travelers, Wilmington Leasing, Inc. and
Parrish executed the Partnership Agreement. The duration of the
Partnership would be fifteen years. The Travelers and Wilmington
Leasing each contributed $5 million to the Partnership. Parrish received
a 50% interest in the Partnership, but contributed a token $1,000 for its
general partner interest. PX 2. Thus, of the Partnership's initial
$10,001,000 capitalization, $10 million represented the investment of the
Limited Partners.

The Partnership Agreement established a governance structure
resembling that of a corporation. Similar to a corporate board of
directors, Parrish was given the exclusive power, and considerable
discretion, to direct the Partnership's operations. PX 2 at §§ 3.1 and 3.2.
Similarly, the Limited Partners, like shareholders, had no power to
control the day-to-day operations of the Partnership. PX 2 at § 3.6.
What the Limited Partners did have, however, was the contractual right
to terminate the General Partner if and when they concluded that the
General Partner's performance was not satisfactory. PX 2 at § 3.3.3.5

D. The General Partner's Performance

Although investment opportunities were initially available in the
market, and although the Partnership faced relatively little competition to
acquire those opportunities, Parrish was unable to close on My
transaction during the first two years after the Partnership was formed.
Tr. 430-32, 472-75. Moreover, the General Partner failed to accomplish
any of the transactions Mr. Parrish had described in a letter to the
Limited Partners one week before the Partnership was formed. Tr. 326.

'Parrish has moved to strike the Limited Partners' assertion that Section 3.7.3 was a
sine qua non of the Partnership Agreement because that belief %was never communicated to
Parrish. Because the Court has relied only upon the ambiguous language of the Partnership
Agreement in determining the rights of the parties, it need not address that motion.

Nor does the Court address the Defendant's motion to strike other deposition testimony
that the Plaintiffs have counterdesignated, because the Court has not relied upon those
deposition excerpts in rendering its decision.

19971 1345



DELAWARE JOURNAL OF CORPORATE LAW

At the trial, Mr. Parrish did not deny this. Instead, lie blamed the
Limited Partners for failing to invest in the several deals that he had
proposed. There was, however, no provision or representation in the
Partnership Agreement, or in any other document, that legally obligated
Hillman or The Travelers to fund Partnership deals separate and apart
from their original combined $10 million equity investment. All that
Hillman and The Travelers undertook to do was review Parrish's
investment proposals, as they did with any other investment proposals.
Tr. 436-39. There is no evidence that the Limited Partners ever refused
or failed to conduct those reviews when asked.6

This is not to say that the lack of a ready source of additional
capital was not a problem for Parrish. It was, but Mr. Parrish admitted
that whenever Hillman turned down an investment proposal, Parrish
would seek other funding if it was "confident that it was doable. When
we did undertake an effort, we were able to complete it in time." Tr.
389, see also Tr. 390.

In July 1992, after the first two years during which no acquisitions
were made, Parrish was able to arrange for the Partnership to acquire the
asset portfolio of Industrial Leasing Corporation ("LC"). DX 81. As
part of the ILC acquisition, the Partnership also acquired a lease servicing
business known as Parrish Financial Servicing Company ("PFSC").'

The Partnership Agreement gave the Limited Partners the right to
approve the Partnership's annual budgets until a "funding event"
occurred. PX 2 § 2.1.3; Tr. 370-71. The ILC purchase was such a
"funding event," and after it occurred, the Limited Partners lost their
contractual right to approve budgets. PX 2 § 3.7.1(a), Tr. 371. No
longer subject to the Limited Partners' approval power, Parrish increased
the Partnership's overhead expenses. See, .g., Palmer 27:25-28:22.
Parrish caused the Partnership to spend over $4 million per year on its
New York operations alone. That amount included Mr. Parrish's salary,
which he unilaterally increased to $500,000 per year without consulting
the Limited Partners. PX 4, Tr. 311-13, 480-84.

By 1994, the window of opportunity to engage in profitable interest
arbitrage transactions of the kind the parties originally contemplated, had
closed. At that point, Mr. Parrish revived his original concept of the

6Indeed, Hillman thoroughly reviewed the "Pendulum" investment proposal, which is
discussed more fully elsewhere in this Opinion. DX 84 at TOO1678, see also Tr. 246-47, 570-
73.

'That investment, which was much smaller than the type of investments originally
contemplated, closed only after the Limited Partners had made a bridge loan to the Partnership.
Tr. 178, DX 41 at WL004601.
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Partnership investing directly in aircraft leasing transactions. Tr. 273-74,
PX 40, DX 84 at T001676-78.

To implement that concept, Mr. Parrish presented the Limited
Partners with the opportunity to invest in "Pendulum," whose premise
was that the aircraft market was in a trough but would soon appreciate.
Hillman chose not to invest in "Pendulum," separately from its
preexisting investment in the Partnership. Tr. 246-47. The Travelers did
choose to invest separately in that project, because it thought Pendulum
was attractive on its own merits. Tr. 35-36. Thereafter, in December
1995, the Partnership created a subsidiary, the Pendulum Investment
Trust, which purchased a portfolio of aircraft and ancillary equipment for
a total price of $71.5 million. DX 83; Tr. 412.

The Partnership has made no other investments since that time.
Mr. Parrish has, however, spent considerable time pursuing the so-called
"Hanover" deal. That transaction, if successfully concluded, would
involve the purchase by the Partnership of about 30 commercial aircraft,
that are currently on lease to major carriers. The Limited Partners agree
that the Hanover transaction would be beneficial if it can be
consummated. Although negotiations are still underway and Mr. Parrish
hopes that the deal will close, he could not give assurances that that will
occur.

E. Hillman Becomes Dissatisfied
With Parrish's Performance

After Mr. Hutchinson's departure from Hillman, Mr. Bracken
succeeded to the primary responsibility for monitoring Hillman's
investment in the Partnership. Mr. Bracken reviewed the files, became
concerned about the Partnership's performance, and requested certain
information from Parrish. Tr. 214-219. The information Parrish
furnished in response to Mr. Bracken's concerns was provided only after
substantial delay or, in some cases, not at all. Tr. 222, 241.

In October 1994, Mr. Parrish approached Mr. Bracken and
requested an option to purchase Wilmington Leasing's (Hillman's)
interest in the Partnership. Tr. 234, 392-93, PX 40. Mr. Bracken agreed,
and Hillman granted Parrish an option. That option was not exercised,
however, because Mr. Parrish never located a buyer. Tr. 234-36, PX 41.

In March, 1996, three months after he had requested it, Mr.
Bracken received certain Partnership cash flow information from the
General Partner. Tr. 240-41, PX 26. Hillman was disturbed by those
cash flow projections, which showed that the Partnership's unrestricted
cash would decline from about $10 million as of year end 1995, to below
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$3.5 million by year end 1996. PX 26 at WL000362, Tr. 242. It was
also projected that during that same period, Parrish would spend over $4
million per year on its New York operations alone. This projected
reduction of the Partnership's unrestricted cash, plus Mr. Bracken's
concerns about the General Partner's substantial overhead, were discussed
at Hillman's April 1996 Treasury Review meeting. PX 27, Tr. 247-49.

'As a result of and shortly after that meeting, Hillman concluded
that Parrish should be removed as General Partner.8 Hillman advised Mr.
Parrish of its determination by telephone and by letter dated April 23,
1996. Tr. 248-49, 252-53, 278, PX 28. Hillman told Mr. Parrish that it
was willing to reconsider its position, but it found Mr. Parrish
uncooperative in furnishing the valuation and payroll expense information
Hillman had requested as precondition. PX 28-33, 46-47, 58, 71, 73-74,
Tr. 485-495, 498-503, 527, 563-64.

F. The Travelers Becomes Dissatisfied
with Parrish's Performance

A copy of Wilmington Leasing Inc.'s April 23 letter to Mr. Parrish
was sent to The Travelers. Thereafter, Dr. Anderson assigned to Mr.
Farnsworth the responsibility to monitor Hillman's investment in the
Partnership. Initially, The Travelers did not agree with Hillman's
negative assessment of Parrish's performance. Tr. 286-87. But later,
after Mr. Farnsworth spoke with Hillman's Mr. Bracken and Mrs. Strong,
he agreed to attend a meeting with Mr. Parrish, scheduled to take place
on July 11, 1996. At that meeting the Limited Partners would review the
Partnership's performance. Tr. 36-37, 257-58, DX 48 at D005274.

During that meeting, the Limited Partners learned for the first time
that from the inception through 1995, the ILC investment had generated
almost $17 million in cash for the Partnership.9 Most of that cash,
however, had been consumed by the General Partner's overhead
expenses, and none of it had been distributed to the Limited Partners. PX
5; Tr. 25-26, 320. Several days later, both Limited Partners requested
that Parrish immediately distribute $3 million from the roughly $6 million
in cash then on deposit in the bank. Tr. 38-39. Mr. Parrish rejected that
request. Tr. 401-02.

"That determination would not, of course, be legally effective without a similar
determination made by The Travelers, the other Limited Partner.

"Mr. Parrish claims that he routinely sent the Limited Partners relevant financial
information, but the record shows that those financial reports did not separately break out the
profits the Partnership had been receiving from ILC. See DX 84-85.
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After a series of unproductive phone conservations between Mr.
Farnsworth and Mr. Parrish, Mr. Farnsworth sent Mr. Parrish two letters,
one dated August 2, 1996, and the other dated August 9, 1996. Tr. 39-
41, 402, PX 6, 7. In both letters, Mr. Famsworth expressed The
Travelers' concern about the lack of any cash distributions and the high
level of expenses the General Partner had been incurring. It was at about
this time that The Travelers determined (as Hillman had earlier) that the
General Partner was not performing satisfactorily in that capacity. Tr. 18,
20-22.

G. The Effort to Reach an Amicable Resolution

At his request, The Travelers met with Mr. Parrish on August 20,
1996, one day before a scheduled meeting of all the partners. Tr. 40-42,
402-03. At that meeting, Mr. Parrish presented to The Travelers a
summary valuation report he had prepared. PX 8. Mr. Parrish also
presented his view of the value of the Partnership's assets, based on the
projections in that report. Tr. 42-43, 404. Although Mr. Parrish
provided those projections to The Travelers, he did not furnish them to
Hillman. Why that information was furnished to The Travelers but not
to Hillman was never satisfactorily explained."0

At the August 21, 1996 meeting of all partners, The Travelers and
Wilmington Leasing proposed a method to test Mr. Parrish's high
valuation of the Partnership's assets: sell an equity interest in the
Partnership to a third party. PX 9, Tr. 45-47. The Limited Partners also
presented Mr. Parrish with a "Memorandum of Terms" which recited that
each of the Limited Partners had made the determination, called for by
§ 3.7.3 of the Partnership Agreement, that Parrish's performance as
General Partner was unsatisfactory. It went on to recite, however, that
the Limited Partners would refrain from removing Parrish as General
Partner if Parrish would: (i) make an immediate $3 million distribution,
(ii) observe certain deadlines for obtaining commitments and closing the
Hanover deal, and (iii) agree to amend the Partnership Agreement to give
the Limited Partners some degree of control over expenses. PX 4, Tr.
19-20, 259, 78-80, 304. Mr. Parrish rejected these conditions. Tr. 406-
07.

Mr. Parrish then responded to both Limited Partners in writing in
an effort to address their concerns, but the Limited Partners concluded

"Although Mr. Parrish claims that he had no time to present the valuation report to
Hillman, he told The Travelers on August 12, one week before, that the information would be
made available. Tr. 45, 408, 510-12, PX 21.
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that those responses were unsatisfactory. PX 10, PX 11. One of Mr.
Parrish's letters, which he labeled as a "counterproposal," did address
certain of the Limited Partners' demands. PX 11. Thus, Mr. Parrish
counterproposed (i) a cash distribution of $2.4 million, (ii) an increase in
the Partnership's expenses (see PX 10, PX 111 at D001711; Tr. 48-50),
and (iii) amendments to the Partnership Agreement that differed
significantly from those being proposed by the Limited Partners.
Parrish's counterproposal was rejected by the Limited Partners as
unacceptable.

On September 3, 1996, after three unsuccessful attempts to reach
agreement with Parrish, the Limited Partners executed the Letter
Agreement removing Parrish as the General Partner. PX 3. This action
followed.

II. PRELIMINARY FINDINGS

The plaintiffs have advanced several reasons why they were
dissatisfied with Parrish's performance, but the record shows, and this
Court finds, that four of those reasons were central. Those reasons, all
factually established by the record, were that: (i) the Partnership had
made no cash distributions, (ii) the Partnership continued to incur
excessive overhead expenses, (iii) the Partnership never concluded any
significant number of transactions, and (iv) the Limited Partners had lost
confidence and trust in Mr. Parrish. Tr. 23-34, 180-81, 249-52, 261-63.

These concerns were somewhat interrelated. Hillman and The
Travelers had each contributed $5 million to the Partnership when it was
formed. Parrish contributed only $1,000. During the next two years, the
Partnership completed no transactions of any kind, including the interest
arbitrage transactions Parrish had projected. During the four years
thereafter, the Partnership closed only two transactions, of which only one
had generated a profit for the Partnership. During this entire period,
Parrish refused to make any cash distributions to the Limited Partners, yet
at the same time Parrish increased the Partnership's overhead expenses,
including upping Mr. Parrish's salary to $500,000 a year. Thus, the
profits from the Partnership's single profitable transaction were being
spent on overhead, which benefitted only the General Partner whose cash
investment in the Partnership was only nominal.

The Limited Partners also lost confidence in Mr. Parrish because
of, among other things, his proclivity to exaggerate, if not bend, the truth.
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In addition to the examples described below," Mr. Parrish overstated
outside investors' commitment to the deals he was proposing, and
attempted to conceal from outside investors that The Travelers was the
source of equity for the Pendulum transaction. Tr. 33-34, 94-95. In
addition, although Hillman had specifically requested that its name not be
used in discussions with potential investors, in an offering memorandum
Mr. Parrish included Hillman's name, and indicated I-illman's
commitment to the business' activities. Tr. 455, PX 34. Lastly, in an
effort to persuade it to side with him, Mr. Parrish presented The Travelers
with his valuation of the Partnership's assets, yet he did not disclose that
information to the other Limited Partner, Hllman, with which Parrish
was then negotiating to buy out its interest.

On their face, these concerns appear sufficient to justify the
Limited Partners' decision to terminate Parrish as the General Partner.
Parrish claims, however, that the Limited Partners' determination that
Parrish was performing unsatisfactorily was unreasonable and made in
bad faith. Parrish asserts that the Limited Partners' determination was
not made in good faith because their stated concerns were not the true
reasons for deciding to remove Parrish as the General Partner. Rather,
Parrish urges, both Hillman and The Travelers had tilterior motives that
led them to feign dissatisfaction. Specifically, Hillman desired to
contrive a legal basis to dissolve the Partnership for reasons unrelated to
Parrish's performance, and The Travelers desired to obtain a larger
interest in the Partnership at no cost. Finally, Parrish argues that even if
the Limited Partners' determination to remove it as General Partner was

"After hearing Mr. Parrish's testimony and reviewing the trial record, the Court is
inclined to agree with Mr. Farnsworth's conclusion that Mr. Parrish stated "things which he
believed to be true that may have been in a number of instances exaggerations or examples of
him hearing and believing what he vanted to hear and believe." Tr. 77. For example, Mr.
Parrish testified that he rose to the level of Vice Chairman of Manufacturers Hanover
Corporation at some point in 1984 or 1985. Tr. 463. When confronted with the fact that he
was not listed as a Vice Chairman in the 1985 Annual Report, he replied that there was more
than one Vice Chairman. Tr. 469. After having time to reflect on the annual reports with
which he had been confronted and that nowhere listed him as Vice Chairman, Mr. Parrish then
explained that he had been appointed at some point in 1986 (after the publication for the 1986
Annual Report), and resigned at some point in 1987 (before the publication of the 1987 Annual
Report). Tr. 526-27.

In addition, Mr. Parrish originally testified that no further agreement was reached
regarding the purchase of Hillman's interest. When confronted with inconsistent documents
on cross-examination, he admitted that he had actually reached an understanding with Mr.
Bracken in August 1995, to acquire Hillman's interest for $5 million. Tr. 393-96, 475-80, DX
39.
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reasonable and made in good faith, its removal violated independent
fiduciary duties owed by the Limited Partners to Parrish.

III. THE REASONABLENESS OF THE
LIMITED PARTNERS' CONCLUSION
THAT PARRISH'S PERFORMANCE
WAS UNSATISFACTORY

Parrish's claims that the Limited Partners' determination that
Parrish's performance was unsatisfactory, was unreasonable. Parrish
advances several grounds: (i) it had fully complied with the letter and
the spirit of the Partnership Agreement, which embodied the partners'
understanding that Parrish would have a 15 year mandate to engage in a
broad variety of transactions; (ii) the Partnership had attained an
impressive (although not yet realized) return on its assets; (iii) Parrish's
removal as General Partner will irreparably harm the Partnership; (iv) the
Limited Partners determined only that the Partnership, but not the General
Partner, had performed unsatisfactorily; (v) none of the Limited Partners'
concerns was ever communicated to Parrish before April 1996; and (vi)
The Travelers' individual determination was per se unreasonable, because
it rested upon a misunderstanding of Mr. Parrish's counterproposal.

For the reasons now discussed, I find that none of these arguments
has merit.

A. The Partnership's "Broad Mandate"

Parrish first disputes the Limited Partners' claimed expectation that
the Partnership would focus on interest arbitrage activities. Those
expectations, Parrish claims, have no basis in the record and are an effort
to rewrite history. In fact, Parrish argues, all parties understood from the
outset that the Partnership would have a broad mandate to invest in
diverse projects.

That argument lacks evidentiary support. Hillman rejected
Parrish's first business proposal and accepted Parrish's revised business
plan, which focused on interest arbitrage transactions.' As Coolidge
Securities Corporation, Mr. Parrish's investment banker, stated in a letter
to Hillman soliciting the investment, "Karl [Parrish] has shifted his focus

1
2Parrish's assertion that the second (accepted) business plan was essentially the same

as the first (rejected) plan, is misleading. The revised plan Coolidge Securities Corporation
sent to Hillman enclosed only that portion of the original business plan that described lease
portfolio acquisitions. (PX 14).
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and will now concentrate in the first two years on portfolio acquisitions."
PX 14 at WL001573-74. Only after being presented with that revised,
narrow investment focus did Hillman agree to invest in the Partnership.
See PX 45 at WL000197, PX 38 at WLOO0600-01. DX 14, Tr. 162-66.

The Travelers, unlike Hillman, did initially commit to invest in the
broader business plan that Parrish initially proposed, but even that plan
had a significant (and profitable) interest arbitrage component. PX 1 at
T000593. Dr. Anderson's report to The Travelers management reflects
his understanding that the investment focus had changed to interest
arbitrage. See PX 1 at T-000591 ("The initial focus was operating leases,
but it now appears that the best near term opportunity lies in lease
portfolio acquisition"). Parrish itself admitted that aircraft leasing was to
be secondary to interest arbitrage. DX 15.
[2] Parrish's argument is, to some extent, a red herring. The Limited
Partners do not claim that lease portfolio acquisitions were the only
transactions in which the Partnership would engage. What they contend
is that the partners expected that the Partnership would actively focus
upon the highly profitable interest arbitrage market during its first two
years of existence. The record supports that expectation. See DX 24 at
T000562 ("In the future, if portfolio acquisition has been successful, the
opportunity to put profit to work in operating leases still exists").
Therefore, the Limited Partners' disappointment that no interest arbitrage
transactions had closed during the first two years, and that only one
relatively small interest arbitrage transaction has closed at all, was
reasonable.

B. The Alleged Adequate Return on Investment

Parrish also argues that the Limited Partners' "unsatisfactory
performance" determinations were unreasonable, because neither Hillman
nor The Travelers had independently determined, or given any weight to,
the significantly appreciated value of the Partnership's assets before
deciding that Parrish should be removed. Tr. 281-83, 66-72.
[3] The Court cannot conclude that it was unreasonable for the Limited
Partners to be dissatisfied with the performance of the General Partner,
where the Partnership (i) had closed no transactions during its first two
years, (ii) had thereafter invested in only three projects, one of which was
not profitable, and (iii) had seen the profits of the one profitable
transaction being devoted solely to Partnership expenses. Nor was it
unreasonable for Hillman to conclude that Parrish's valuation of the
Partnership's assets would not cause it to change its removal decision.
Tr. 281-83. Finally, the "valuation of assets" argument is somewhat
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disingenuous, since Mr. Parrish never furnished Hillman his valuation of
the Partnership's assets, yet had provided it to The Travelers.

Even if Parrish's asset valuation had been considered, the Limited
Partners would have had ample reason to be skeptical of it. Parrish
argues that under its stewardship the Partnership has performed
handsomely because its assets attained substantial value -- he claims over
$50 million. As a result, Parrish contends, the Limited Partners did
receive a significant "return" on their investment, albeit in the form of
unrealized asset appreciation.

This argument in my view, leads nowhere and is misleading. Even
if Parrish's valuation were found credible, the Limited Partners had good
reason to doubt that they would ever enjoy any of that purported value
without first removing the General Partner. The evidence also indicates
that Parrish's asset valuation was inflated. The valuation rests largely
upon the Partnership's interest in Pendulum and PFSC. PX 8. Parrish
valued those assets at $17 million, based on his assumption that in 1998
the Pendulum Investment Trust assets would be worth 200% of their
original purchase price. The General Partner's own trial expert thought
otherwise. He projected that in 1988 the assets would be worth only
approximately 150% of their purchase price." Tr. 415-16, 504-05, PX
8, DX 77. And even Parrish Leasing Corporation's Managing Director
admitted that a reasonable person could conclude that the 1998 value of
the Pendulum assets would be only 125% of their original purchase price.
LaStella 10:21-12:15, 42:14-42:17. In the face of this evidence, the
Court cannot to conclude that the Limited Partners were unreasonable in
doubting Parrish's valuation of Pendulum. Tr. 44, 68-69, 245-46.

C. The Claimed Irreparable Harm
If The General Partner is Removed

Parrish next argues that the Limited Partners' removal
determination was unreasonable, because its removal would irreparably
harm the Partnership. Again, the Court finds Parrish's assertions to be
unpersuasive.
[4] Parrish argues that if the Partnership cannot provide the
management services that the applicable Pendulum agreement requires,

"The Limited Partners' skepticism of Parrish's $30 million valuation of PFSC is
similarly justified. PFSC never had a profitable year, and Parrish's earlier representations that
PFSC's performance would quickly improve proved wrong. DX 84 at T001678, DX 36 at
D001217. It appears also that one of PFSC's major customers, Newcourt Credit, had expressed
interest in purchase PFSC for less than $1 million. Tr. 103-105.
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the Partnership's opportunity to enter into the aircraft leasing business
will be lost. That such drastic results would stem from Parrish's removal
is, however, far from clear. There is no persuasive evidence that the
Partnership could not continue to provide the requirement management
services to Pendulum even if Parrish were removed as General Partner.

Parrish further argues that if it is removed as General partner,
PFSC's customers will become concerned about the stability of the
organization, which could result in the loss of a profitable business.
Again, there is no persuasive evidence that Parrish's removal would have
that dire effect. Mr. Farnsworth testified that PFSC "is set up with its
own independent management, and it is our expectation that that
management would remain in place and continue to execute the business
plan that they now have in place." Tr. 55-56.

Parrish contends that if the Limited Partners remove the General
Partner, the Hanover transaction will not close. But even if Parrish were
to continue as General Partner, the prospect that Hanover will close is
uncertain. Tr. 519-20. Given Parrish's failure to conclude any
significant volume of transactions, the Limited Partners are justified in
doubting Parrish's ability to close Hanover. To say it bluntly, the
Limited Partners are willing to risk losing the uncertain Hanover
transaction, to assure that they will receive what remains of the certain,
but rapidly dwindling, Partnership assets that otherwise will be consumed
by Parrish's continuing overhead expense. Although Parrish may not like
this assessment, this Court cannot find that it is unreasonable.
[5] Parrish next argues that if it is removed as General Partner, the
talented team of professionals that Mr. Parrish has assembled will be lost.
But that "talented team" is not an asset of the Partnership, which has no
employees. Those professionals are employed by Parrish, and it was not
shown that they are irreplaceable. The Limited Partners were not
unreasonable in concluding that the loss of those professionals' talents
would be offset by the (preservation of capital) benefits anticipated from
Parrish's removal.
[6] Finally, Parrish claims that the removal of the General Partner
would automatically dissolve the Partnership. Again, I cannot agree.
Section 10.1(b)(i) of the Partnership Agreement provides that the removal
of the General Partner will not result in the dissolution of the Partnership
if there is another General Partner to continue the business of the
Partnership. In the Letter Agreement, the Limited Partners elected a new
General Partner at the same time they removed Parrish. Moreover,
Section 10.1(b)(ii) of the Partnership Agreement provides that the
Partnership will not be dissolved if the partners agree within ninety days
to appoint one or more additional general partners, effective as of the
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date of the even of withdrawal. Even if Section 10.1(b)(1) does not
operate to continue the Partnership in existence, Section 10.1 (b)(ii) does.
[7] In short, Parrish has not persuaded the Court that the Partnership
will suffer irreparable harm if the General Partner is removed. See
License Enters. v. Brady Del. Super., C.A. No. 89A-JL-1, Mem. Op. at
3, Steele, J. (Aug. 23, 1989) ("Speculative harm cannot serve as the basis
for irreparable harm").

D. The Limited Partners' Supposed
Dissatisfaction with The
Partnership, As Distinguished
From the General Partner

Parrish next argues that the Limited Partners never made the
requisite determination that the General Partne had performed
unsatisfactorily. For support, Parrish relies upon testimony, adduced by
the plaintiffs, that Parrish was not "at fault" for the poor performance of
the Partnership; rather, the poor performance of the Partnership was the
source of dissatisfaction. Tr. 292, 199-200, 22, 36, 54, 57.
[8] The argument is at most a play on words. In this case, the
performance of the Partnership and of the General Partner are
indistinguishable, because the General Partner had exclusive power to
control the management of the Partnership. 14  More importantly, the
import of the Limited Partners' testimony, read in context, is that the
Limited Partners did not "fault" Mr. Parrish in the .pejorative sense that
they considered him incompetent or a fraud. But they did hold the
General Partner responsible for the Partnership's inability to close more
deals, and for its failure to make cash distributions and reduce expenses. 5

Therefore, the Court rejects Parrish's argument that the Limited
Partners never made the determination required by Section 3.7.3 of the
Partnership Agreement.

14PX 2 at 3.1 ('The General Partner shall have the full right and power to manage
the Partnership Business and to take all actions on behalf of the Partnership").

See Tr. 292 ("Mr. Parrish and his organization did not succeed in realizing the
original investment thesis. If that's something that you would call faulting the general partner,
well, yes, maybe we are faulting the general partner, but we are not trying to place fault on
anybody"), Tr. 200 ("if execution failed, then you would have to lay the blame on the general
partner. It was his job."), Tr. 72-74.
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The Failure of the Limited Partners
to Express their Concerns to Parrish
Until April 1996

Parrish claims that the Limited Partners' actions were unreasonable,
because the Limited Partners never expressed their concerns about the
lack of cash distributions or the level of overhead expense, until April
1996. In addition, Parrish emphasizes that the Limited Partners never
attempted to calculate the "Cash Available for Distribution," which under
the Partnership Agreement is the fund from which the distributions can
be made. Tr. 26, 59-60, 200-202, 290-95. Had they made such a
calculation, Parrish argues, the Limited Partners would have known that
Parrish was not required to make any cash distributions. PX 2 at §§ 3.10
and 4.
[9] The argument does little to advance the analysis, because it rests
upon the premise that it is unreasonable - indeed impermissible - for the
Limited Partners to remove Parrish as General Partner unless Parrish
breaches a term or requirement of the Partnership Agreement or so
mismanages the Partnership that it is "in an in extremis condition." Tr.
520. That view is a product of Parrish's wishful thinking. It finds no
support in the Partnership Agreement or in the evidence of record, and
Parrish has cited no cases supporting this interpretation. Section 3.7.3 of
the Partnership Agreement, as explicated by this Court's Letter Opinion,
requires only that the Limited Partners conclude, reasonably and in good
faith, that Parrish has performed unsatisfactorily as General Partner. It
does not require the Limited Partners to sit by for fifteen years and
helplessly witness the dissipation of their capital, unless they are able to
establish that the General Partner breached the Partnership Agreement.

Thus, Parrish's argument that the Limited Partners made no effort
to calculate the "Cash Available for Distribution," is factually true but
legally irrelevant. 6 As Mr. Parrish himself admitted at trial, if any
criterion other than "Cash Available for Distribution" were applied, a
reasonable investor could have found Parrish's failure to distribute any
cash to be unreasonable. Tr. 453. Furthermore, to the extent that there
was no "Cash Available for Distribution," it was because of the level of

'Nordoesthe CourtfindcompellingParrish's argumentthatthePartnership'sexpenses
did not exceed Parrish's projections. Those expense projections were based on projected
Partnership revenues in Year 2 of $43 to $53 million, assuming a $500 million volume of
transactions in the first year and a $1 billion volume in the second. DX 15 at 11001578-80,
Tr. 429-30. Parrish came nowhere close to meeting those revenue projections.
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overhead expenses that were completely within the General Partner's
control.
[10] Of more substance is Parrish's argument that it was unreasonable
for the Limited Partners to wait until April, 1996 to complain about their
concerns, but in the end, that argument also fails. Admittedly, the
Limited Partners' litigation position would have been better had they
complained at an earlier time. Why they did not is unclear. One
possible explanation (argued by Parrish) is that these concerns were last
minute fabrications. Another equally plausible explanation is that the
Limited Partners wanted to give Parrish every available opportunity
before finally drawing the curtain. At bottom, the Limited Partners'
delay in communicating their concerns to Parrish is relevant to the
credibility of the concerns upon which they claim to rely. Having
presided at the trial, having heard the testimony of the plaintiffs'
witnesses and observed their demeanor, and having considered the
entirety of the parties' positions based on the facts and documents that are
not disputed, I find as fact that despite the delay, the concerns that
motivated the plaintiffs' decision to remove Parrish were genuine.

Finally, the argument fails because the Limited Partners did first
express their concerns to the General Partner, and they did afford the
General Partner an opportunity to 'address those concerns, before
removing it. Only after Parrish failed to respond to the Limited Partners'
satisfaction did the Limited Partners formally exercise their contractual
right to remove Parrish as the General Partner.

F. The Mistaken Interpretation
-of Parrish's Counterproposal

Finally, Parrish argues that The Travelers' individual removal
determination was unreasonable, because Mr. Farnsworth incorrectly
believed that Mr. Parrish's counterproposal included a demand for a
"perpetual" option to purchase each Limited Partners' interest for $7.5
million. Tr. 87-88. In fact, Parrish's counterproposal was for an option
that would expire on December 31, 1997. DX 71, at 5. Parrish
concludes that because The Travelers' decision to remove it was based
on a mistake of material fact, the Court must find that the decision was
per se unreasonable.

Mr. Farnsworth's mistake was immaterial, because at the time
Parrish made its counterproposal, The Travelers had already made the
removal determination called for by Section 3.7.3, and at this stage was
simply attempting to negotiate an amicable resolution that would obviate
having to enforce that determination. PX 4; Tr. 84-85. Accordingly, Mr.
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Farnsworth's misperception of Mr. Parrish's Counteroffer to the
Memorandum of Terms, could not have been material to The Travelers'
removal determination. See Tr. 52 (Mr. Farnsworth's "dissatisfaction had
already been established prior to this and was really independent of that
option").

The Court concludes that the Limited Partners' decision to remove

Parrish as General Partner was reasonable.

IV. THE DEFENDANTS' CLAIMS OF BAD FAITH

Parrish also claims that the Limited Partners' removal
determination was made in bad faith because the Limited Partners' stated
reasons for the removal are false. That contention must be rejected as
well.

A. Hillman's Alleged Bad Faith

Parrish claims that Hillman's decision to remove the General
Partner was made in bad faith, because it was not the result of a bona
fide dissatisfaction with Parrish's performance, and was made only
because Hillman's business circumstances had changed. According to
Parrish, Iillman simply no longer wanted to make the kind of equity
investments that the Partnership was pursuing. Because Hillman could
not find a buyer for its Partnership interest, it cynically decided to
remove the General Partner in order to facilitate the liquidation of its
investment. Parrish says that Hillman's bad faith is evidenced by its
efforts to convince The Travelers to exit the Partnership, and by
Hillman's unreasonable demands to inspect Partnership documents.

These assertions find no support in the record. There is no
evidence that Hillman 'vas suffering from a liquidity crisis that motivated
it to behave maliciously. During the relevant period, Hillman managed
a very large annual discretionary cash flow. The impact of the real estate
and banking markets on Hillman's financial ability to make other
investments was "[a]bsolutely none." Tr. 158-60. Much of the evidence
offered in rebuttal is Mr. Parrish's uncorroborated, self serving testimony
which, in the Court's view, lacks credibility. Specifically, the defendants
rely upon (i) Mr. Parrish's testimony that The Travelers' Dr. Anderson
told him (Parrish) that Hillman had real estate problems (Tr. 391-92) and
(ii) Mr. Parrish's "memo to file," which recites that he (Parrish) told The
Travelers that Hillman was not offering to invest in Parrish's proposed
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deals because of real estate problems (DX 34). The defendants also cite
Mr. Hutchinson's testimony that Hillman had become more selective in
its equity investing in the early 1990's, but that testimony does not prove
Parrish's thesis. 7 This evidence shows Hillman's increasing hesitation
to invest in the transactions Parrish was proposing, but it falls woefully
short of demonstrating that those concerns led Hillman fabricate excuses
to remove Parrish in order to extricate itself from its pre-existing
Partnership investment.'
[11] The credible evidence establishesthatHillman's dissatisfaction with
Parrish's performance was genuine. Hillman cannot, therefore, have
acted in bad faith by attempting to convince the other Limited Partner to
join forces to remove Parrish as the General Partner.

B. The Travelers' Alleged Bad Faith

In its pretrial brief, Parrish did not press its claim that The
Travelers had acted in bad faith. Parrish now seeks to resurrect that
claim by focusing upon one out-of-context sentence of Mr. Farnsworth's
testimony. At trial, Mr. Farnsworth testified that he told Mr. Parrish that
if Mr. Parrish agreed to the Limited Partners' July 1996 proposal for a
cash distribution, The Travelers "would look favorably upon putting some
of what had been distributed back into the partnership" if it were needed
to complete the Hanover deal. Tr. 93-94. Based on that testimony,
Parrish portrays The Travelers as trying to grab a larger Partnership
interest and percentage of the Partnership profits for itself at no cost.
That scenario is not credible.

In the past, the Limited Partners had contributed "outside" capital
without demanding additional equity in the Partnership. In 1993, The
Travelers and Hillman made a bridge loan to the Partnership to enable it
to complete the ILC acquisition. The Travelers also contributed
additional equity, outside the framework of the Partnership, to acquire
Pendulum. Tr. 34-36. In neither case did The Travelers demand an
additional partnership interest as a uuid pro giuo. Nor did it have to: The
Travelers had a right to first refusal to acquire Hillman's Partnership
interest. If The Travelers wanted to increase its Partnership interest, it

17Mr. Hutchinson stated that (i) the early 1990's "was a time of retrenchment" for
Hillman (200); (ii) Hillman was "less active" in investing in private equity deals (197); (iii)
Hillman had raised hurdle raise above existing market for equity in equipment lease
transactions (128) (204-05). See also Hutchinson 58-61, Tr. 388-91.

"'Parrish wanted Hillman to exit the Partnership as much as Hillman did. Tr. 234,392-
93, Tr. 480, PX 40, DX 82 at T000673.
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simply could have bought Hillman out PX 2 at § 9.4. Lastly, Mr.
Farnsworth told Mr. Parrish - inconsistent with Parrish's bad faith
scenario - that he was free to dilute the Limited Partners' interests by
selling an equity interest to a third party. Tr. 46-47, PX 9. Given this
evidence, Parrish's effort to contort Mr. Famsworth's testimony into a
scheme to increase The Travelers' interest in the Partnership, is bad soap
opera.

For these reasons, the Court concludes that the Limited Partners'

decision to remove Parrish as General Partner was made in good faith.

V. PARRISH'S FIDUCIARY DUTY DEFENSE

Finally, Parrish argues that even if the Limited Partners' decision
to remove it was reasonable and made in good faith, that decision
nonetheless constituted a breach of their fiduciary duties to the
Partnership. Relying on this Court's decision in K.E. Property Mamt.
Inc. v. 275 Madison Mgmt. Corp.- Del Ch., C.A. No. 12683, Hartnett,
V.C. (July 8, 1993), Parrish asserts that the removal of the General
Partner in this case is an "action affecting the governance of the limited
partnership." Id., at 24. As a result, fiduciary duties attached and
precluded the Limited Partners from removing the General Partner unless
the Limited Partners can demonstrate that their actions would not harm
the Partnership.
[12-15] The argument is misguided. Assumingwithout deciding that
the Limited Partners were subject to a fiduciary duty when they acted to
remove the General Partner, 9 that duty was satisfied because it was
coextensive with the requirements of Section 3.7.3. Where, as here, a
Partnership Agreement specifically addresses the rights and duties of the
partners, any fiduciary duty that might be owed by the Limited Partners

"'A fiduciary is typically one who is entrusted with the power to manage and control
the property of another. In this case, that description would seem to fit Parrish, who has almost
exclusive control over the management of the Partnership. Therefore, it is with some irony that
Parrish argues that the Limited Partners have breached their fiduciary duties in attempting to
remove the General Partner who manages and controls their property, and with whom they are
no longer satisfied. In this particular case, that action is more aLin to shareholders voting to
remove a board of directors - action to which fiduciary duties would not normally attach.
Speiser v. Baker, Del. Ch., 525 A.2d 1001, 1007 (1987); Thorpe v. CERBCO, Inc. Del. Supr.
676 A.2d 436, 444 (1996), Emerson Radio Corp. v. International Jensen Inc. Del. Ch., C.A.
No. 15130, Mem. Op. at 35, Jacobs, V.C. (Aug. 20, 1996).
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is satisfied by compliance with the applicable provisions of the
partnership agreement.2" Indeed, in the very decision upon which Parrish
relies, Vice Chancellor (now Justice) Hartnett held, that absent evidence
of bad faith, a General Partner could not prevent a Limited Partner from
removing the General partner for willful misconduct, where the
Partnership Agreement specifically afforded the Limited Partner that
right. K.E. Property Management Inc. v. 275 Madison Mgmt. Corp., at
26. Section 3.7.3 specifically delineates the conditions under which the
Limited Partners are permitted to remove the General Partner and,
therefore, sets the standard by which the Limited Partners' conduct is to
be measured.
[16-17] Nor does this result conflict with this Court's earlier
Opinion, which held that the Limited Partners' removal power was
subject to the conditions that the removal determination be reasonable and
made in good faith. The Court implied those conditions because
otherwise the subjective discretionary standard called for by Section 37.3
would be marginalized. In contrast, Parrish's contention that the Limited
Partners may exercise their contract right to remove the General Partner
only when that would not harm the Partnership, is inconsistent with, and
undercuts, the discretionary standard prescribed in Section 3.7.3. This
Court will not override the standard that the parties bargained for by
superimposing inconsistent fiduciary duties upon it.

VI. CONCLUSION

[18] For the foregoing reasons, the Court declares and finds that the
Limited Partners made the determination, called for by Section 3.7.3 of
the Partnership Agreement, reasonably and in good faith, and, therefore,
properly removed Parrish as the General Partner of the Partnership.21

Counsel shall submit a form of Order implementing the rulings made
herein.

2 See In re Cencom Cable Income Partners Litig. Del. Ch., C.A. No. 14634, slip op.
at 9-13, Steele, V.C. (Feb. 15, 1996); In re Marriott Hotel Properties II L.P. Unitholders Litig.
Del Ch., C.A. No. 14961, slip op. at I1, 14-15, Allen, C. (June 12, 1996).

21Although the Court rejects the defendant's substantive position, it also rejects the
plaintiffs' claim for attorneys' fees because the plaintiffs have not shown that the defendants
acted in "bad faith, fraudulently, negligently, frivolously, vexatiously, wantonly or
impressively," or that any other circumstances of this case warrant such an award. Judpe v.
City of Rehoboth Beach Del. Ch., C.A. No. 1613, Chandler, V.C., Mem. Op. at 3-4 (April 29,
1994); see also Abex Inc. v. Koll Real Estate Group, Inc. Del. Ch., C.A. No. 13462, Jacobs,
V.C., Mem. Op. at 37-38 (Dec. 22, 1994).

1362 [V/ol. 22


