Trans Union Corporation

Minutes of the Meeting of the Board of Directors

Date: September 20, 1980
Location: Trans Union Headquarters, Chicago, Illinois
Minutes Recorded by: Corporate Secretary

CALL TO ORDER

Meeting called to order at 3:00 PM by Chairman and CEO Jerome Van
Gorkom.

Attendees:

¢ Jerome Van Gorkom, CEO & Chairman

e Board of Directors (a quorum was declared present among the all-
male board)

e The Sage [A thoughtful director applying historical wisdom &
strategic persuasion]

¢ The Fool [A confident, brilliant, and articulate director who
rationalizes with flawed reasoning]

NEW BUSINESS

Van Gorkom:

"Gentlemen, we have a generous offer before us—Pritzker is willing to
pay $55 per share, a price well above our stock’s market value. I
personally negotiated this deal and believe it to be in our best
interests. This 1is a unique opportunity to deliver immediate value to
shareholders."

The Fool:

"That’s a 50% premium. I commend you Mr. Van Gorkom. I am sure I
speak for everyone around the table here, we understand the amount of
hard work you and your team put into bringing this fantastic
opportunity together.

From my perspective, this is the kind of bold, decisive action we
promised our shareholders. It’s a rare chance to deliver immediate
value—something we’d be remiss to let slip away."

[The Fool scans the room, his eyes sharp and calculating. He doesn’t
just speak—he watches. He is looking for nods, subtle signs of
agreement. Enthusiasm is growing, he can see it. The Fool is not
reckless—he is a strategist.]



Director 3:

"Mr. Van Gorkom, I echo my fellow director’s praise. This aligns well
with the opportunistic M&A strategy we agreed upon last year and it
reflects the value in the substantial investment tax credits that we
have not been able to utilize. But if I may, what valuation method
was used to determine $55 per share?”

Van Gorkom (calmly):
"I personally worked through the numbers with our CFO. The price is
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The Fool:

"Exactly. Let’s not second-guess ourselves. We have heard your
presentation. This is a prudent and reasonable deal at a 50% premium
to the prevailing market price of the stock. I am reminded that when
we set out on our opportunistic M&A strategy, it was to position
ourselves as leaders in a competitive market — to be swift and
decisive. And with our strong balance sheet and cash position, we
could transact quickly compared to our competitors. But here instead
of being the acquiror, we have the opportunity that perhaps none of
us expected, an excellent offer to being acquired and one that values
the tax credits. This may be difficult emotionally for all of us to
come to grips with, but it is the right thing for our shareholders.

Our shareholders expect us to focus on their interests. The worst
mistake we could make is to overthink this and let opportunity slip
through our fingers. Opportunities like this don’t wait. Pritzker is
not a man that waits. Hesitation is a luxury our shareholders can’t
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[As the discussion moves around the table, the Sage observes the
room. He can feel momentum building — Van Gorkom is a commanding
presence. And the Fool, in support of Van Gorkum and the deal, will
likely position to turn skepticism into a moral failure: hesitation
equals weakness.

But the Sage sees it differently.

The Sage leans back in his chair, contemplating the weight of the
decision. He recognizes the situation and the issue. This is squarely
in the realm of fiduciary duty. He had done his homework on the board
materials in advance of the meeting and prepared and anticipated the
discussion that would likely ensue. He glanced down at his own notes
where he has highlighted Justice Shientag’s words in Litwin v. Allen
(1940) :



The fiduciary relationship imposes a duty to act in accordance
with the highest standards which a man.might impose upon
himself. The rule is designed on one hand to prevent clouded
conceptions of fidelity and a moral indifference that blurs the
vision, and on the other to stimulate the most luminous critical
sense and the finest exercise of judgment uncontaminated by the
dross of prejudice, of divided allegiance or of self-interest.

This is that moment that Sheintag was writing about. These words
clarify now in the practical application in front of him. Van Gorkom
believes he is acting in fidelity to the company, but his wvision may
be blurred by the thrill of striking a deal. The Fool also believes
he is acting in fidelity to the company by approving the deal. But
loyalty to a quick deal is not the same as loyalty to the corporation
itself. A fiduciary’s duty is not just to approve something
advantageous but to ensure it is sound. The greatest danger is
actually not to overthink and lose the opportunity as the Fool
implored, but rather to accept a deal of this magnitude that seems
good on the surface, only to have it unravel later under the scrutiny
of shareholders.

The Sage knows he must speak now — but he cannot simply oppose. That
would invite dismissal, not discussion. He must guide them to the
flaw in their thinking, carefully and deliberately. He must make them
see the flaw for themselves.]

The Sage (leaning forward, speaking slowly) :

"Gentlemen, this offer is indeed compelling. No one disputes that.
But a great offer is only great if it is truly the best offer
available. Surely, as fiduciaries, our duty 1is not just to accept
something good — but to ensure it is the best possible outcome for
our shareholders.

Wouldn’t it be prudent to take a step back and confirm that this
price is truly reflective of our worth? Have we sought an independent
fairness opinion?"

The Fool:
"We’re not financial amateurs. Why pay an outside firm to tell us
what we already know?

Every moment we delay 1is an opportunity for Pritzker to rethink and
walk away. If we hesitate now, how will we explain it to our
shareholders? That we lost them a 50% premium because we wanted to
double-check the math?



This is a board of action, not indecision. We owe it to our
shareholders to seize this moment.”

[The Sage grips his pen tightly. He knew this counterattack would
come. The Fool is a skilled debater. An expert at rhetorical devices.
He has reframed caution as cowardice and speed as virtue. The real
force in the room isn’t just logic—it’s unspoken agreement. The
others are nodding. No one wants to be the one who derails momentum.
There is no highest standard at play. The CEO is dictating, and the
board is following with blind loyalty. Shientag would see this for
what it is: a dereliction of duty masquerading as swift action.

Shientag’s words echo again but this time from Bayer v. Beran (1944):

The fiduciary has two paramount obligations: responsibility and
loyalty. The concept of loyalty, of constant, unqualified
fidelity, has a precise meaning. The fiduciary must subordinate
his individual interests to his duty to the corporation whenever
there is a conflict.

Yes — this is the heart of the matter and the true battleground.
There is a clouded conception of fidelity. The Fool believes he is
fighting for the shareholders. But his loyalty is misplaced. He is
mistaking expedience for loyalty.

He glances at Van Gorkom, searching for a sign of uncertainty. But
Van Gorkom looks — calm. Too calm. As if he has already rehearsed the
outcome in his mind. The Sage gathers himself and knows he must make
his move.]

The Sage (calmly, measured) :
"My friend, I hear you. We must act decisively. But 1is decisiveness
the same as speed?

What is stronger — rushing forward into the dark, or taking the time
to l1ight a lantern first?

If this deal is truly as good as it seems, then taking the time to
confirm its fairness will only strengthen our decision.

If we approve today and later find we missed a better opportunity, we
cannot undo this choice. But 1f we take a week, two weeks, to ensure
we are acting with full knowledge — how does that weaken us?"

[He watches the Fool. A hesitation. For a moment, it seems like his
argument has landed. But then—no. The Fool digs in deeper,
unwavering. ]



The Fool (shaking his head):
"Sage, you are framing this as if we areuncertain. But we do know.

I believe that there is a greater risk in hesitation than in action.
Our shareholders don’t want us to be philosophers or scholars of
corporate theory — they want us to deliver results.

Every acquisition carries some risk. But the only real risk here 1is
that we delay, insult Pritzker, and lose the best deal we will ever
get."

[The Sage exhales and his fingers tighten slightly on the polished
wood of the boardroom table. He has spoken. He has framed his
arguments carefully. He has appealed to logic, process, and prudence
— all the tools that should have worked. And yet, he sees it in their
faces. The decision has already been made.

Van Gorkom sits confidently, not anxious, not uncertain — but
settled, as if this vote is a mere formality. The Fool is even more
emboldened than before, his last argument framing hesitation as
weakness so decisively that the rest of the board has absorbed it as
their own belief.

The Fool committed to his position — not because he is illogical, but
because he has convinced himself that the only mistake is hesitation.

This is the tragedy of the moment. He repeats Shientag’s words in his
mind:

“The concept of loyalty, of constant, unqualified fidelity, has
a definite and precise meaning.”

Yes, this board believes it is being loyal to Trans Union. But true
loyalty would mean stepping back, questioning, ensuring.

Instead, they are rationalizing a decision already made.

The Sage imagines saying one last thing. The words form in his mind
clear and strong and final:

"Gentlemen, if we vote today, let us be clear about what we are
doing. We are not just approving a sale — we are stating for the
record that we have conducted the highest level of diligence. Can we
honestly say we have?"

But he stops himself due to the oppressive weight of the social
pressure in the room pressing against him.



He imagines their reactions.
Van Gorkom would wave it off, moving swiftly to the vote.

The Fool would seize the moment to mock him further — perhaps with a
sharp, smirk-laden remark about philosophizing instead of leading.

The other directors? They would look at him, but not truly listen.
No one wants to be the one who derails momentum.

No one wants to be the dissenter who forces the board into an
uncomfortable reckoning with itself.

And so, the Sage hears his own voice—not aloud, but within.
"What would Shientag say at this moment?"
He already knows.

The rule is designed to prevent clouded conceptions of fidelity
and a moral indifference that blurs the wvision.

Yes, blurred vision is what he is witnessing now. A moral certainty
that is, in fact, deeply uncertain. A group of men who believe they
are doing the right thing, and yet, are blindly following a path they
have not truly examined.

But he also realizes something else.

Shientag wrote of the weight of fiduciary duty, but he never wrote of
the weight of social pressure — the unspoken force that shapes
decisions as much as data, numbers, and laws.

The Sage is feeling it now.

To say one more thing? To break the silence?

It would mean standing entirely alone.

Not just being outvoted — but being dismissed. Being the person who
won’t let it go. Being the one who doesn’t know when to stop.

He glances around.



The CEO.
The Fool.
The directors.

All waiting, expectantly.
He exhales.
And he does nothing.

His voice, so carefully used throughout the meeting, stays inside him
this time. His eyes focus, as if in surrender, down the table at the

Chairman.]

Van Gorkom:
"Gentlemen, Pritzker wants a decision today. We must act now. Let us

proceed. All in favor?"

[The Sage recognizes his shallow breathing and inhales deeply. He can
feel the weight of the decision settling on him.]

Director 3 (hesitating, voice quieter than before) :
"Perhaps.. we should take a few days? Just to validate? A fairness

opinion wouldn’t hurt."

[Van Gorkom’s calm expression tightens—just for a second. But The
Fool seizes on the hesitation.]

The Fool (leaning in, voice unwavering) :

"Let us not overcomplicate what is already clear. We are here to
lead, not to stall. If we cannot trust our own judgment, then what
are we here for?

Look around—everyone agrees this is the right move."

[The silence in the room is suffocating. The Sage turns, locking eyes
with Director 3. He sees it—the flicker of uncertainty. But it’s too

late. Director 3 looks away.]

Van Gorkom (looking around the table and collecting the group,
repeats) :
WAL L Wil icenveir g

[The Sage’s hand hovers over the table. The Sage lifts his hand to
vote. Unanimous. The deal is done.



The weight of fiduciary duty isn’t just about knowing what’s right —
it’s about having the conviction to act when no one else will..and
history will judge them for it.

But for now?

For now, the room is quiet.

And that, it seems, is all that matters.]



