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later, Jamesweekshis stock. Twoto voteTara L. Lat-(argued),M. Duncan Grant
Sarah, votinginto asister, enteredand hisUnterberger, oftomus, B.and Andrea

familyEliasonthat assuredLLP, agreementHamilton, forWilmington,Pepper
agreementThecompany.thecontrol overappellants.

Jamesthings, thatotheramongprovided,and Michael(argued),H. LazarusLewis
(i) companytheamendSarah would:andMorris, James, &Maimone, HitchensofJ.

member boardfor a ninebylaws providetoWilliams, Wil-Wilmington, appelleesfor
(ii)directors; the directorsnominateofBeh, Jr.,Jr., A.Englehart, Warrenliam P.

and voteformulaaccording specifiedto aHewlett,Frank L.Englehart,E.James
(iii) irrevo-them; each othergrantto electJoseph H.Jr., Shoemaker andCharles G.

in accor-sharesto vote theirproxiescableGordon,Shoemaker; of Gor-and Peter S.
(iv) refrainandagreement;thedance withMammarella, P.A.,don, Wil-&Fournaris

stocktransferring theirselling orfromEnglehart.E.appelleefor Sarahmington,
the other orconsent ofpriorwithout the

byundertaking to abidethe transferee’sBERGER, JJ.,HOLLAND andBefore
Immediately signingafteragreement.thePESCO, sitting byJudge,DELand

(actingJamesvoting agreement,theIV, § 12 ofto Art.pursuantdesignation
Louise) writ-and Sarah executedthroughSupremeandthe Delaware Constitution

thethe size ofchangeto:ten consents2 and 4.Court Rules
board, electboard, the incumbentremove

PER CURIAM: members, specialand call afive new board
vacancies.the other fourmeeting to fillconstrue the statuteappeal,In this we

Specifical- months,governing proxies.irrevocable Louise start-next fewOver the
“states thely, proxy family’swe consider whether a overasserting her controled

irrevocable,” by stat-required buyoutas of thebythat it is acompany proposing
ute, proxyofonly reorganizationwhere the mention the afamily stock andBrosius

found in a notarized did notbeing irrevocable is apparentlythe business. Sarahof
the doc-acknowledgment February-6,at the ofbottom Onagree approach.with this

of an fami-purpose 1998,ument. Because the sole the two otherjoined withshe
consent,signa- and,is to validate the theacknowledgment removedbylies written

itdocument, we hold that themreplacedture on the anddirectorsincumbent
satisfy re- thebe used to substantive each ofcannot fromrepresentativeswith

filingAccord-proxy bythe statute.quirements respondedof Louisethree families.
225,§action,reverse. 8 Del.C.ingly, we topursuantthis

duly electedof thea determinationseeking
BackgroundI. Factual and Procedural Co.of Brosius-Eliasondirectors
buildinga andCo. isBrosius-Eliason judg-summaryforcross motionsOn

is ownedwhose stockcompanymaterials rightfulthement, held thattrial courtthe
familyThe Eliasonby three families. electedindividualsare thoseoffice holders

out-9900 sharesmajoritya of theowns courtTheconsent.in the 1998 written
III,Eliason, andwith James T.standing, ifwas effectivethe consentthatreasoned

sister, holding theEnglehart,E.his Sarah majority,thetowardvotes countedSarah’s
(3928 and 1260sharescontrolling block if shecould be countedvotesand Sarah’s

familyshares, The Brosiusrespectively). agreementvotingherbynot boundwas
shares, L.and Franktotal of 3690owns a James, severalraisedpartiesThewith

remaining 1062Hewlett, theJr. owns thevalidity ofto therespectissues with
shares. trial court ad-but theagreement,voting

proxytheone—whetheronly1997, dressed31, Eliason execut-JamesJulyOn
irrevocable.wasgave to Louisehere, Jameshisgivingat issueproxyed the

and, since theit washeld thatEliason, The courtauthorityR. theLouisedaughter,
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(i)theproxy predated voting agreement, proxyas his allat annual and special
topowerJames had no vote by meetingshis shares BEC,of the shareholders of

(ii)the time he contracted with ...Sarah. There- and on all consents or dissents
fore, bythe trial court that theconcluded shareholders of BEC ... and any
voting matter,failed foragreement fully act,lack of consid- other as as he could
eration. giving to proxy, agentsaid and attorney,

powerfull of substitution and revocation.
II. Discussion 31,This proxy shall terminate on July

proxy agent’sA is evidence of an 1999.
(SEAL)authority by 7/81,1997to vote shares owned Date:anothe­ James T. Ill/S/ Eliason.

r.1 To proxy,be effective as a a docu­
)STATE OF DELAWAREment theidentifymust shares that are to ) ss

bybe voted agent andthe include some )COUNTY OF NEW CASTLE
indication authenticity,of such as the 1997,day July,On this 31 of before
stockholder’s or asignature facsimile of Notaryme a inPublic and for said
the signature.2 Proxies are revocable un­ State,County personally appearedand
less they satisfy requirementsthe 8of Eliason, IIIJames T. known to me to be

212(e):§Del.C. the person whose name is subscribed to.
A duly proxyexecuted shall be irrevo- Proxythe within Irrevocable and ac-

cable if it states that it is irrevocable knowledged to that heme executed the
if, as,and asonly longand it coupledis same.

'with an sufficient in sup-interest law to /S/NotaryCommission PublicMy Expires:
1-24-01 NOTARY PUBLIC INport power....an irrevocable

AND FOR SAID COUNTY
partiesThe agree proxythat the AND STATEJames

gave to Louise meets the statutory re- The word appears only“irrevocable” in the
quirement coupledthat it be with an inter- Thus,acknowledgment. the question be-
est. questionThe is whether it “states acknowledgment maycomes whether the
that it is irrevocable.” The disputed proxy partbe of proxyconstrued to be the for
provides, in part:relevant 212(e).§purposes of

statutoryThe ofgoal construc­PROXY
tion giveis to determine and effect to

ALL MEN BYKNOW THESE legislative a unambig­intent.3 If statute is
PRESENTS: uous, judicialthere is no need for interpre­

Eliason, III, tation,That meaningJames T. as the and ofplainthe the statu­
3,928record toryowner of shares of the Iflanguageis- controls.4 a statute is

outstandingsued and ambiguous,shares of it be construed invoting wayshould a
Co.,stock of apparentBrosius-Eliason a that will itspromote purposeDela- and

(“BEC”),ware corporation goodfor harmonize with statutes.5 Applyingand other
construction,statutoryvaluable consideration the theselegal suffi- rules of we

212(e)ciency hereby requires§of which is conclude that thatacknowledged the
by the undersigned, hereby appeardo somewhere inconsti- word “irrevocable”
tute appoint acknowledgmentand Louise R. the is notproxy,Eliason as but an
attorney and for himagent part proxy.... to vote of the

Inc., Del.Ch., 223, Crim.Jus.Fac.,Loft,Duffy Multi-Purpose1. v. 151 A. 4. Jackson v. Del.
(1930).aff'd., Del.Supr., (1997).A.152 849 Supr., 700 A.2d 1203

Del.Ch.,Roy,2. Parshalle v. 567 A.2d 19 Clark,Du Nemours & Co. v.5. E.I. Pont De(1989).
(1952);Del.Supr., 88 436 HamiltonA.2d v.

State, (1971).Del.Supr., A.2d285 807State, (1995).Del.Supr.,3. Streett v. 669 A.2d 9
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that itproxya statethattory requirementIfGenerally, proxies are arevocable.
212(e)irrevocable, § re-proxy is to be is irrevocable.

things, it statequires, among other that
the restrictedrecognizesThis conclusionof thisit is irrevocable. The purposethat

alsoandacknowledgmentanfunction ofdistinguishapparentisrequirement —to ofstatutory goal providingthepromotesproxiesrevocable and irrevocablebetween
Theparties. acknowl-notice to interested(theparties stock-putand to interested

signa-after thenormally appearsedgmentholder, and onproxy corporation)holder
case,In thisan instrument.ture line onthat the is irrevocable. Theproxynotice
pageon the sameacknowledgment wasthestatutory language simpleis and direct. A

on theit have beenproxy,the but couldasirrevocable,must that itproxy state is
event, the loca-In eitherfollowing page.“irrevocable,”which means that the word

acknowledgment, combinedtion of theor a inperhaps synonym, appearmust the
createsimpact,ofwith its lack substantiveproxy.

party signingthe the docu-a real thatrisk
§problemThe is that 212 does If the “irrevoca-ment will never read it.

acknowledgmentnot whether an ofspecify in proxy,must thedesignation appearble”
signaturethe stockholder’s is considered riskacknowledgment,not the thatjustand

part proxy.of the From reviewour of uncertainties arelegaland the attendant
acknowledgments, generally, we conclude diminished.

not. isacknowledgmentthat it is An a
by signature anmeans which the on in­ III. Conclusion

maystrument be authenticated.6 There is
we hold that theforegoing,Based on therequirement proxiesno that be acknowle­

Louise,daughter,proxy gave to hisJameswere,dged,7 but even if there “the ac­
satisfy requirements offailed to theknowledgment ordinarily partforms no of

and, therefore,212(e),§ is revocable. Wethe substance of the instrument....”8
Thus, Chanceryofreverse the Court and remandimproperly acknowledged legal in­

are and in for further action in accordance with thisstruments “as valid effective law
if each had correctlyas instrument been decision.

acknowledged....”9 This alsoprinciple
reverse;in aapplies proper acknowledg­

does not anment validate otherwise invalid
acknowledgmentaninstrument.10 Since

does not affect the substance of the instru­
being acknowledged, wement conclude

satisfythat it cannot be used to the statu-

4322(a).§ §6. 29 Del.C. 9. 25 Del.C. 132.

212(c).§7. 8 DelC. Paul, La.App.,v. So.2d 4610. 145Brumfield
(1962)(Where parties toone of the a contractCo.,8. v. Ins.Howell Connecticut Fire Mo.
allegedly capacity, recitalslacked in acknowl-386, 178,App., Mo.App.215 S.W. 181257

contract.)edgment not theDel.Ch., do validate(1924). Haley,v.See: Potter 1993
(1993), Del.Supr.,WL 525513 670 A.2daff'd.

(1995); Garcia, App.,v.Seabrooke Ohio1340
167, (1982).App.3d 454 N.E.2d 9617 Ohio


