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YNYA AN DIV PRYNY ROV 1IN DY HAN .JPNVPITI DNVPITIN PON
J(Arthur v. Belendiuk) 1m572 20w P10 PO TARD D) DN 7110190
DY1 NY* AN NYIN NN TNXD NTON IWR NTNYH NTYN HY NV POIWN
Demand) Mmon ynoa myan nn P ,NaNn
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DY2X2IN PN PN L JPNOVPPTN DY NTAPHIN MYIANN NTYNA T IWUN
NONY ,NNYOY NTNPHRN DTYNN DY DIWTNN MIMANDY MTPON NITHNA
20 NTHDI NPNVPIPTN DY NTNYHN NTYNN DY DOYTNNNN NYILI NIV

2N MNPOY DY TP NIV PTN OPON XPNT Ny

ANV ONIPYY STPYON JPIND ONMNNY MYPIAN NX ,NT IINRNA ,NIPN D3
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SDOY9 NN NNV DNYP T NIRYY DONIN .ATIDY MAIVHY) NOY
D2 PIID NPT NDY NN XD ,0AVNN N2 SY NINIAN VITIVDD
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,M NN VITVD .(the business judgment rule PM> N5 N |of review
m>»ya Yy YNINN INPA TN NPNAN VITHVD NN ININ
NMPN 22IY0 DIDNDN YIN VIYNN N ,NT VITIVD 290 JPNVPPTN
AN PNVPIPTN DY NN NVDNNN DY IN NMINN NPOYN DY
,NN2NN T SY VPNV D1DNTININN O¥ONN DIVIN NPNIAL PN TN
DNNNA,NI2N OMYN DINNNRD IT DY DIWITIN DINYIRN MV
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MY M [ NPINDY NNIND NON THad 1N ,NT 1PN VITIVD > by
,MI2NN NIVD MYYI ) D, XN YT DX02 DY MYNINND )PNVPITN
MOV DNNIRD MAIN DY RO NPHY TIN SN PNVPIPTN 1)
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ANDNA MINNNN HYS 2aYh HdNaAN VITIVY .22

™25V NYNIAN VITIVD NX NIXND 1N ,01IVPIDN DV NWN 1ayN N1
The entire fairness standard of ) PXDNN MPHNN 59 3D VawNN
MMIN NN 9190 NN PNIAD YIATI VAVYNN M PO DY IWN (review

.(fair price and fair dealings) 9>nnn MHN XY PONN

™2 Y 9n»a PHNNN NPNIN VITIVD NIN ,NT NPNI VLITIVYD
DY, TYNN INYNN DNIAY DMIIV MPN DNINA DIN> I ,VIWNN
995 TUN IN,N2N2 VIR NN DY DY PYIY NN NONIY DD
999 PT 9 DY PN NI TIN,)PNVPPTN YNINY NINK MDY
VITIVD ,NININ NNPN TYNA LIV NIN OYII NYND TINY NN
SY MIXPOYA PUNMLIN PN VYN INNN VLITHIVDN PN N PN
NV POV NYNON INOVID DIYN P9 ,NA NVOWN Sya Dy NN
IHNNN NPNAN VITIVD INT VNN NPIN DY) NIANA ,NT NPOY
PN PO NN DY XA NINWN .NIINN MDY NN ,VIVNN N DY NP2

STWNNA DN POX 4 MFW yya

21957 1N2NY NONMNN 5, ANDT2 VIVNT XN NON DI NNTIV NIRY
QUND PIN NN - NOML,AIRDHN MDD DY 29Y N»NIAN VITIVD DY
INOPIT ST DY VPN YN PIN ONDIAN PONN MINY 1D 772NN
VWD NPIN OHYI DR ,NONT 1IN RN DPOYN NN 11NN
OGN DY )PNOPPTN T DY VPV NN ONDA TON PH2 NINAD DINIY

GCL — Global "nxa 0oM9 ,(29.5.2013) In Re MFW Shareholders Litigation, C.A. No. 6566-CS 4
.Comparative Law

In Re Nine Systems Corporation Shareholders Litigation, Consolidated, C.A. 3940-VCN .5
YHYa HY PNIPYN M NN I NWI91 .GCL - Global Comparative Law 9nNX21 D09 ,(4.9.2014)
YAPIY 717NN PN ONX IDAN ,NIINT IIYPNN DY NN KXY YD P2 ,TVY0 YapY vwnn nvmn
AW NN IN TYON ND NINYD YT DIVNT 1D )1 NYIN 1D 1D NN 7PN ,NPNN NPDYa
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1PV NN HY ND NN - 1D ONY,INN NN 992NN NPOYN PHNY
T IINN N2 PTI NRD TN ,NSY 292 NPNID NYNY NI NONY

995 %95 NINAN VITIVOY NOTYM PN 1M MFW nYHs .32
39 NN VITIVYI PPOYN NYTH NPV

OYN VLAY N2, NWINA S.Lynch Pya 11 P9 11,1994 Mmva
NTNY NN HY ,0IP30 NWITI NIANY NNN MNP PO vAT , MY Ta
MIYPNN DY ,0WNN NMND DY DY DMNMDT DY NPHYN NN
POYN VAVYNN N2 PO ,NYITN NNINA .NA NVLOVYN Hya DY NIaN
219 YW NIVIN IR PPNOVPITN DY NTHYH DTV DY NNYIN D, NDTa
NN VD NIVPNNL OWIN PRY DN PR IUN 0NN NN YOyan
DOYANNNI ,ININT MNN D9 29D NINAN VITIVD 9D ININN DV)
the dual) NY199N TONTXIION NNNN ,NYYND >IN .DINND DN

.(procedure protection

NN NVWYN HY2 NIV NN NPOYA NPOY RO Lynch nuaavw N Dy
YHYa NIV NNNN ININM MY DY DN 1Y MIYPNIN NN UNIN
1) YPNOVPPTN DY NTAYH DTV DY NTIDM - 1P 0NN NN
YIS - NPDYAYIN 1Y DNY PRY DIWNIN NI ODYIN 217 DY NN
IMOTA NMI2ND NXYHHNNDY NYSND INDTA VOYNN PN YT DY YN N
DNY ,NNT DY DWW NN D2 NIIVD NN MMIIN MY NN YOND
NN NPOY NN IN NDIWON NN PINAD LAVNN AN NYIN XD NNDNNIN
,INDNRN NWNNN DD DY MaN NNAN VITIVD 295 192 NNINY
DNNYD INDIN N2 NVYYVN DY) NHINN DNAY DMIPHNN DNMINA THPNA

.DOYNIIN DMIWN TINKD , T2 TNNX NN PN

VAYNN N DV NN NYIDINN 7,MFW nwi9a 9Ny Innm mvy 20
1991 N2 NPD DIVY,PVITND NYTN NOVIVYN NORY IMNDTL MIDYNN
NI SHYA NVY NNNN INNIN NV DIV ONXN - 1NPOTI PNYYD
MY MIVYPNNN AR NINNY NVIIYN HYaY PNYNY PNy ,VIYINN
SY NNV NN NYNUN 19AWDS Navn AMINNA NDI99N Nna
,NVYOY DYDY HNYOD NAVN PNIYNY MR ONXN ,IMDD .IINT NPPTN
NN HOHYA NAIVY NDININ NN WY NIANN MIYPNN NN NN IYN

10NN

"In no prior case was our Supreme Court given the
chance to determine whether a controlling stockholder

P10 7992 Mmon»ninn .Kahn v. Lynch Comme’n Sys. (Lynch I), 638 A.2d 1110, 1117 (Del. 1994) .6
.(YoN5 1251 4 wrn XY MFW nwaoa vawnn a2 Y Imon»nnm NTHD)

GCL — Global "nxa2 0919 ,(29.5.2013) In Re MFW Shareholders Litigation, C.A. No. 6566-CS 4
.Comparative Law
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merger conditioned on both independent committee
approval and a majority-of-the-minority vote should
receive the protection of the business judgment rule.”
(Court of Chancery, pg. 6)

"This appeal presents a question of first impression:
what should be the standard of review for a merger
between a controlling stockholder and its subsidiary,
where the merger is conditioned ab initio upon the
approval of both an independent, adequately-
empowered Special Committee that fulfills its duty of
care, and the uncoerced, informed vote of a majority of
the minority stockholders. The question has never been
put directly to this Court.” (Supreme Court, pg. 17, 18)

TPMIN 19IND T ,122900 INYD VYN ,(INT) MDY VAVNN NI NIV
NN NN WX ,NOVYY HYah Navn PIYND DIPHN ¥ DNN ,NONYA
,N121957 TPYNTION NINNN PINN DIVYHL WY NI2ND MIVPNN

2PN T NYRY DY VUM

DNIN DMIVNNN DININD IIMPNN OX D ;P9 MFW nwiaa
;72 NVYVYN Yya by MHan Yw (going private) nvn npoya
GUNY DYRNDYY DNVPIPTH NAINNN NTNPN DT DY NTIOM (N)
aN NTINN ,NPINNIDNY DIPN ,MIVPNNN ONXIN AR MM NINY)
YN 27T DY NIVIR NPOYN () ; NPOYN DX DIOWD NONDIN NNMN
YIS TITI DOXVIN PN NPOYN TV DOWIANNNVY D21 ,VIVNN NN
NOD YT DD DY NNYYI 1N DNLVONNY DIPM) ,NVIOYN NYYI NVY
ND NPOYM ,NPOYN DY YPOYN NYTN P 993 5INd - NPOYN SV
,AYYNY SN INDNN MDD DY DY NPNIAN VITIVD 19 HY NN
1NN 1IN VIPIY 1IN YUN ,NVIYY So¥ab NNLIAMN NAVHN
VAYNN 5939 ,793N3 VIVINN NN F9¥a NIIVY NDINON NYINTEION

SNIYPHNNN HY INDNN 192 29YNNHN VI

, 7202 TAN NN NN T PR INTHYY D ,PNID PYNn LIVNN N2
SV INYP DX P NNVIN NTID PNVPPTN DY NTHPH DTNV NYVI
TN ,NVOVN DY DY NN NPOYI MIYPNN NIXRIPD NN NN YN
PN N DN ,NPOYN 299 PHNNY VIWNN NI YDYID NIVARND NN
NIVAND VWNN NPIN OOV 2D NYIANN NN NNWYD .OND NNONYN
NI VAYNN TP .NMNY MDN NPOYY THINND VIYNN NI Poyad

.DYMYN NDY DINDOWND DMNIND ,DY5T NN 2NN NYa

72NN NN 21950 NNNN PINN VINAD D DMYTNN NIONN TION
LVOVYNN DA DY Y9Y51 DN ,NNN MIAIWNNN NVHYN Dy
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NN MFW nwas > [, 053270 90 1,00 9010 100 ,mIvpnna
oV NTNYPNN NTYNN DY NTPON DY NPT NNINY NPIPIYN NYIIN
YD NN NPV ,21951 ANAN PN NNONA ) PNVPITH

TN

™A My Py VIV PN XY MFW na5n Dw» 1 NNy 9325 99N
NN PNIY WIATI MIDYSN SOMY ,ATON P IMNDTL MDY VIVNN
APNOVPPTN DY NTAYHN DTYNN DY YTNN DTHYN DN DTPON
MXPOYN NMIPIN DX PNIADY DIDNT (VYN YOMVIND) OTIPN INNMN
9 HY (N2 NVOOVWN HYa DY 1IN DY MINPOY THHNI) DNNNA INNY

AW NN D) 7P0,IRDHN NNNN YD 90 NyNaN VITIVD

MmN Sy ,MFW no5nY 00N> XY DN PT OP09 19010 PND 1N
NI5N NN INND DXNIVNN DOWNPRD MOVONYN NN YNNI ONTND
NNIMND .NIONN DIWMIY ,DXMYY DOWYPN NXR PXNY 0) D ,MFW
NN DIV, NINVN IMITTHINNNN DY NN INRIPN TINN 1D, NN
GN OINY JPNVPPTN DY NTNPNN DTYNN DY MDTPON NN PANY

UNNY NN DTINNY MYTNN NPYOINN NN, TN 2N

SY DTINYNN DIINNN  MIANN MY DMNTIPN DN L)
MFW 1199 9NNY = 199990P91N

DY NP SYYNN 192 YN 1DIND NT IWUN ,NPIPIY MVI NV NNND 1N
NYIS PN IMYRIN NWIASN  PNVPTN DY NTNYHN DTYNN
NOTIN QN IWN Southeastern Pennsylvania Transportation Authority
LOYIOY TN OY N3N DY NN MIRPOY DY D) NIONN NN NYNN NY ,MVYD
2 5Y INVONN,NYYND NN MIYN NYISN ; 172N VDY DY NP NON
NYI92 MDYSN VIVYNN N2 DY INVONN DY NYIYA ,IMNDT )POYN VIVNN

8§ MFW

- ?Southeastern Pennsylvania Transportation Authority Hw499 .1)
MYITY 1N OY N3N HY N MNPOY DY B) MFW NnaYH nHnn

LIYNN M2 NNV NNYNIN NVONNN ,NYYNY DN DT PT PO
,MFEW 1»)y2 1700 U9V DY INVINN MINIY INND ,INYTI MDY NN

NINTINN IMOT PHYN LAVYNT TAD THNI ,THYN INNI TR ,YAPNN MFW nwiaa MyIyn DNKX .8
DIPOOND NPTPINY ,NADIND ,NTIND YWYNI PWNN 1IN PIND

Southeastern Pennsylvania Transportation Authority v. Ernst Volgenau and others, C.A. No. .9
Southeastern nw19” :19nY) Global Comparative Law - GCL 91nN2 o9 ,(5.8.2013) ,6354-VCN
.("Pennsylvania Transportation Authority

97



J1131 MmN namwn 1/2 195 Debate

9N N2 PS5y MFW no5n NX Y2P0P9N 191N OW»D Wipda N WX
APOY YY No ,MFW n5bn by nmw» XN T NvI92 1NN YOunn
-1 7PNV Y95 going-private NPOY NNINT) N2 NVYOWN HYa DY NN DY

DOV TS DY NN NPOY DY NON L (MFW

Southeastern Pennsylvania Transportation Authority nv192
99 )ND 9% ROY MALVND NVDWN DYa 15T NPNN NPDY NN
N92N2 MMM NMDNDI NN NYAP 1DYD NONY,NI2NN NI DYa
YNV ,NID0XN IMYTN NHANA PYMPINNDY 171N - D1OM ,NIVNN

D 99T 31.25 YW Mbya ,Nann YW Y19 Pannn NN 59%

THNO I AYIAN AYHN,TIMNMDTH NHANN YV Faywh VN NP Noya
, DOV DYNNIND NN NIDNY NIYVA ,NI2NN DY 1YWY DINVPITN
MYV NYIIN T D) NYNN NYIAND NN NPOY NN IYIRY Ny
1Y N2 D PNV NPOYA MIYPNNY MyvLa ,NVYVYN S¥a T ,YPo
T°512,3010 7092 NN DY N3N NN D, L) (self dealing) »eN

.N72NN PN DY N9 TINY, PPN dNDa NN

11219957 NPYINTINN NNNN NN NN NIINN OND ,INA VAVYNN N2
SY NNNONN (N) 9T, 0N NI MDY DY DIVPNN YY NVHYD
YONOPPTN DY (disinterested) NNV IMYN SNOT NTOPND DT
NN AUND DIWINN NN OHYA PN 2 NYASN (2) ; NPOYN DN YURD
NN, PTD OV NDINON NNNN PINN DX ,VIVNN NP2 NTHYY .NPOYN
VAYNN 12T DY NN NPOY NPNIN NP NN 7PN NVOYN Dyl

INDNN MMINN D929 DY KDY PPOYN NYTN NPPY 595319 5y

MFW 1550 nX wI99 ¥ Y P09 MDYSN LIVNN N2 )T NYI9
OPOYN NYTN NPrw Y9 190 NNIAN VITIVD NOINN NN NYIPD
: DYNIN DYIIVNNN DININD OPPNNA

5y Y (special committee) NTNYI DTV YT DY N ,NIVIN NPOYN (N)
YL 2NN IPN NVDWN DY GUND 0NN NI YDy 2 P
;19N D210

; (independent) 7”51 YN52) TPRNNY NPN NTNYHN NTIND ()

NN nnoY nxwd (fully empowered) X9n 19N 19NN NTYNND ()
TPNYY NN DNNYD NI ,Q0N DY NNIX DDV IN NPOYN NN
; DONNPNN

satisfied its requisite duty ) MIN) 19IN2 NTPON NNX NYNA NTYNN (T)
; (of care
!

NI YT DY02 DY 19 WY, NPOYN MYIND DIYIANNDN NMNN YA (M)
.(fully informed and un-coerced) Y011 N WINVY 52103
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YHya By NN NPVIANY N¥ID MFW P11 poo X w9 Lavnn M3
N0 NN NNNN NN D ,PNAN VIVNN NPT NN VWD NN
™M DY NNYNA NN PYTNN 19N INNY IUN ,NPOYN "NV Y

IPOYN NYTN NPV 595295 VAVYNN

YPN NYN NN Yya Ay ovw  ,MFW nvaon jnanna nva
L0WMN N AR w1 MFW nvioa nuddwn Sya ,Mo1) Npoyn
LIYNN NP2 YN MDXDI SWIHY TN DY NN NPOYL 11T, NPT NIPNa
NPOYS DNMIY TN AXNIN TN ,NVOOYN Y22 MIXID 1) XD D, ¥ap
NN N DY THY SYOHY T PMIPIND NN 19N NIN DI DIVND ,NDN0N
Sya Oy TN ,VIWNN NPIN DY ,NNINDD DD, VIWNN NI DYa
19IND ,TI2 .NPOWA DN DT DIDIVIN DY OPN ,NVIOWUN
DIVIN NIANN NMIN YA 1D NOYHWN DYAY N ,MNSD SNIPY
DYDIVINRN MV .NIINT DIPMPINND NN DXI91N OO NYNA NN
D182 D) 1D ,NVOOYN HYA HY NN AN P2,V DD XA DN
.DPMPINN MNAY NP2 VN NN NN PWYAY 01NN NN DY LY
SYAY DTV DNY YD, 1Y DY IDND PO LAY N, 1N NNOVND
PN NVIA IMN NDXN N ,AWTHN 192N NN Daph Nt NVHYN

(NPOYN v OINNN

NVYOYN HYA DIDY INVIDY DNYN YD ,NTHYI NPT VIVNN N2, NINT DY
YTRYN NN ,NHNN NPOY HY PMINNIN DY 09110 N2 19N YIUnY
Y2 LOVYNN N2 10 Hammons PNY1 PT PO VLN .NVIYY HYID

"[1]t is... true that [a controlling stockholder] and the
minority stockholders [are] in a sense competing for
portions of the consideration [that the third-party is]
willing to pay to acquire [the company] and that [the
controlling stockholder]... could effectively veto any
transaction. In such a case it is paramount... that there
be robust procedural protections in place to ensure that
the minority stockholders have sufficient bargaining
power and the ability to make an informed choice of
whether to accept the third-party’s offer for their
shares."

Southeastern Pennsylvania Transportation nw191 VOVNN N2
T IWNR ,Hammons nwio i nnen ,nwynd D ynp Authority
TN DY NN NPOYY 1IN DY ,OMITPIN NNNN INMNNA ,MIWYRID

.In re John Q. Hammons Hotels Inc. S’holder Litig., 2009 WL 3165613, at *9 (Del. Ch. Oct. 2, 2009)
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91w H9595 NN HY LITIVDY NN ,NVIDY DY ND YW YN POV
: DN DOXNINM OPOYN NYTN

DXVIND TUND DTNV DTV DY INSONN DX DIAPS NPoYN DY (N)
; ©DN YND) DMNNNY DN ITYN DXAVPN

NINTIN NYYD) NPPADN MIOND NYYA NPND NTAPHN NTYNN DY (3)
OWHO NDIDON MY ,0IWINN NI OYA DY NN INYD ININD
.DMVAVYN) DD DINYY HY DIPMPY NN

VNN NI OOYA 29PN N OO DY NIWIND NPNY NPOYN DY ()
.(a non-waivable majority of the minority vote)

DNYPNAY,NOOWVIN NVONN DDA DY WIANNY VYNNI NMIN OOV DY (1)
AU VNN DN DY)

SV NMOND NXY MO DX INY NNP TN VIVYNPN N2, M PT PO
TN P NINDNA NTPON NN NRINN NONYW NYA ,NTNPHIN NTYNN
™2 NPNN NPOYI NHINN MIVPNNL ,0MP MDY 935 00y

11 MINAN D292 1T PO NN DI LIVNN

"As does MFW, this case serves as an example of how the
proper utilization of certain procedural devices can
avoid judicial review under the entire fairness standard
and, perhaps in most instances, the burdens of trial."”

1299542 199N LOVYNN N*a3 MFW nNWHe  .2)

AN T Y  MFW Pnya ynnmw 11oyn 0avnn 1l DY PIn pooa
7N ,02YP2%/) 9992 ()TN PO NN JMVY) 13911 D720 DOV
P AN MOTL POYN VAYNN M PYNN L14.3.2014 DYND )TN
PO DV PIDYNN VIVYNN M2 YW MFW 110 PO DY Npminn
Southeastern Pennsylvania y»ya  »Inxd>  ymvy PN

.Transportation Authority

N72NN NN NIN NYIDI NPOY INT ,5¥0 NXD MFW nwnaa
man - NHana nVdYYN Ndya T DY (going private Npoy)

.69 'ya ,Southeastern Pennsylvania Transportation Authority nwas .11

Alan Kahn and others (Plaintiffs and Appellants) v. M&F Worldwide Corp. and others .12
(Defendants and Appellees), No. 334, 2013, Court Bellow - Court of Chancery of the State of Delaware,
a3 MFW nwi9” :19nY) GCL — Global Comparative Law 9nx21 0oM9 ,(14.3.2014) ,C.A. No. 6566
.(MYYn VaYNN
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PYNN NN NPOY 29y IWN , MacAndrews & Forbs Holdings, Inc.
.1192NN YV Y937 P9210N INNN 43% HY w3

:DMTPIN OONIN NIV MDY NVHNN NPOY NN NNINN NVMDYN NHYa
IN NTNPN NTYY 12 NVDYN NOYA PAIYIIN MIYPNNN ONIN 2 (N)
(2) ; OPRNNY ONVPPTN 2DNM NON dNYA PNNY ,ONDN NTN
nYYAS ONVP DIRY NPIND IDYIN 230 T DY WIRD NPOYN 2D
IYANNA NIYIRY INRD ,NIPDNN NPOY NI 2011 920872 DYDY
NOYIAD DINYP PN RY GUN NI2NN DY VI NN YHYan 65.4% Hv

OOUN

VAYNN NI YD IPYNR : NPIPOY MIYY YNV DIYIVNN VYN ,7VIya
MTAWD WP PMNN NPIVNN PN YD ,NNDNY Nya ,NYL MDYSH
55559 DY NPHN NPOY NN PNAD VAVNN N DY INITYN NN VIOV
NTYNNY TIO NPRI NN D NYV DXWIVHN IPOYN NYTN NP
NINDIN RO NIMNMY ,TOIRNNY NIV ONTNY 1PV DNMON NTNPHN
VDVN NOYa DY MIYPNNN DYV NN DPYO D) XON 19N
NVNN NPOY NNIND D ,PVIYI MYV ,NYVY 1DIN DIYIVNDN
noYad DNYP DR AUN L,OWNN MMM OHYIN A DY NN
19IN ,NNAND NPIN OOYIAY T NNDIN NN NPNIYN KD NV
Y INDNN MMNN Y55 Y 1NN VITIVD DY N IWINDN
91w D95 v 1Y MIDYNN LIYNN N2 DYV ,DXIWIVNPN NTNRYY
DYOY IWPNND 1IN NVOY Dya DY MYSN DY SN YPoyn nyTn
VAYNN M) NXIND NMINN DY 1N DY DNRXIN NNDY PN NPOYI
SwINysN AwNo (controller freeze-out mergers” -3 1 NPOY MON
237 NYION M NTNVHN DTYNN DY NN 1N TIMN NOOWN Dya
JUND D) D, WO) .NVDYN DY DY TWP 1D PRY ,0IVINN NN YOYIN
SV NYNIAN VITIVDA PIND YW PITY , DINMIND 19D NINN 2NN MY
M0 ODINN NINAN VITIVDD ,NNYNN MIPHNN YD 295 VaVNN N2

JON

VYTV N NIPOTD NITHIN ,MFW 2yIya moavnn NoRWN
19 YUN ,NAa NVIYIYN H¥A 12 193N )2 NI NPOY HY MHNIN NYNan
MIYPNIN NN YNRIN NINN NVIIYN JYa NY ,MIVPNNA SN )Y
YWY NTN1N NI DY NNNPN - 2P ,NDI990 MUNTEINDN NINNA MY
ATPAN NN NINY NANT MDD NHYI NINNKY NPAY PNPNVPITN
)9 nyasna NPoYN NMYIN 19 (with care) mPN99x1 ©9N 19INa
99700 Y99 %9 DY IN2IN 1T NN NPOY NN TUIWINN NI dHyan
8 VAVNN N TARDNN MINNNN YYD Y9 DY NNV IN ,SPOYN NYTH

.92Y2 1392 NNAIN XY O9IWN 1T NHNY D
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YO NYYAMY BLynch nYa9d NN 9N DNMNN PIOYN VOVYNN M3
NPOY NN DNAY DXIPNN DNINA YD ,PD DWY )90 D DINVY
503 M 1N PYTY ,NNDNN NMNN DD S NPNAN VITIVD 9 HY
:DYNIN OIIPNNN TAXR OPPNNA YN NN INND MWY 7IRIN
TONASY DTOPHN DT O DY NIVIN NPOYN YD ,00XIND DOYIANIN (N)
NIYVIN NPOYN 29 ,0OXIN DYIAMN (2) IN ; YPNOVPPTN DY NTPOND
NoNMNN XY Lynch nwas .nHhana vwnn nyn sbyan 2y > Sy
LDYNNND NN ININM MY DPPIA NDINNITN INIMNY NN NPOYD

229N ANRINN MINNNN D3 559 YpoYN NYTN HPPY HYI NN

YT 9POY 595 NN YOIRD ¥ NP MFW nwnaa 7yayn nXoay
,PD9)YINID 19IND .DMNNINN DXNINND DMPNN DTN N2 PPOYN
DY NN DY NN MIRPOY DY YPOYN NYTN NIPOYW 593 NN PPN WD
NYAPY NMAON NPOYI YNIN NNIMN NPOYN DX ,Na NVOVN Hya
NN YAPY NON 19INA NONOIIN ,NMDN MNP ,NTNPN TV DY NNYOIN
NN OYYI NOON DY NNYIN NYAPD D) ,NMNTY I MAYPNIN
VOVYNN M NPV ,7NDINN NINNNY :PND) DIV DY NYANNA VIV
149572 HyN vawNN N2 HW MY .(dual procedural protection -

"We hold that business judgment is the standard of
review that should govern mergers between a controlling
stockholder and its corporate subsidiary, where the
merger is conditioned ab initio upon both the approval
of an independent, adequately-empowered Special
Committee that fulfills its duty of care; and the
uncoerced, informed vote of a majority of the minority
stockholders."

TN P2, npny ,MEW nwioa 1»oyn vavnn ma DY v nvdNn
: DYNAN DN

NV PNRNHRN NPYTAN VIV N IRDHN MMNN DD [ NOYNY
oY NN NIIND MIYPNN DY IWpna ovdn Nt Y55 .man »Ta
MI»NNN L,PTN 9 DY MDD MNNY PONND NN ,NA NVIOWN Dya
SV NTYIN NN 12 NPOYL LI PNIY DIV )PNOVPPT DY 1NN NN
DIND IVONINT IOON MINNN ONYY Nya  NMNN DYya NOON
S TRON PT NIPNNY 9D, NNT DY .NVDYN HYA DY INYIWNI MONINIVID
PIYONNNY NYIVNN 1N ,NI1IN2 NVIOY HOYA DY NI NMINPOY PV

.Kahn v. Lynch Commc’n Sys. (Lynch I), 638 A.2d 1110, 1117 (Del. 1994)
.15 my o095 12 wrn ,19¥n vavnn n*aa MFW XA
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DY 1T NIPN IO DMIPNI .NNMPNN NN DY NOYHWN Hya Y
,TIPNY TID TY INTIPNRY NYAVN I8 191991 PHITNINON NN
Sya HY IMAYN DY, 0NN NN DY NAIVY NNSYN IDANY 19N
T ONDAY M2/ 19IND NVIDYN DY TWUND YD ,PDA) NPT NOYOYN
19202 MINT NN 2XNOND YD ,INVOYA YINOY MUYDN 1NI8Y DN
MIYPNND MNOY NPOYY NPOYN NN IR ,NMINN Y1 NYOONI)
VITIVLDI NN VKD MRPOY ,(at arms length) O»eHY OITTY DY

SPOYN NYIN HPprw Y55 9 niprTan

YHYaY MIODOPVNN NN NPMIYN NIDON NPHITIINON NNNN ,NHNY
NN OOV MDAV ,NA NVIOYN HYA DY NIIN NINPOYL VIV NN
.(controller buyout) N72NNN DIRNY VIVININ

T HY MINIPYN NN GN DWU»N SPOYN NYTN NP HHD 1YY
NS NTIPID PPNVPPTI MLINNA DR DAY WX NN
1Y ANIND 12N )N TYND TNPHNI PORNNY 19N MYAPNNN MVINND
IURY,NIYPNNAIYIN PIY DN PR IYN NN OOV DY NYINN T DY

LDV PNV HODIANY XON YT DD DY IWIANN

21951 NHINTXINON NN NNOXPITVONP NYIY MIVNN ,5NPYa9
,INDIN MDD D95 %9Y NYNAN VITIVD D), PT NIPNI NHYY TUN
NPOYA ThYM TN 1IN DN ,0P SY M0 NVIAND DXVYPIN
M9 DPNHTINT PO MDTA POYN LOYNN N . 9HNPA - VNN
YR ,NANDHN MMNN D9 29Y NNAN VITIVOY GN HY YO NN
7X2 NYPRY NPOYA ,1NNN NI TONN MIHN NIPNA DY 5195 1NN
YOIPMYIT 232N NPNY NVWY PNNN DN ,1PNINT YAV NPOY
MY MIDAPNN OO NYPIAN NM9ON TOYNTNION INNN .o
NIV DTV ST DY AN NN NN 2D (X) :PNNY MMYPH MY1IP
; (with care) N1PN9IN NOYS IWKR ,NMDN YNDY MANT NMNDNO NOYa
WIANT, MIYPNND IYINX PNY DN PRY VIVNN NIN DY 217D (1)
NTYNN T DY ONY XOMIN AWN ,PNNT NIPIN TY2 Do D101 DY

DTNYHN

N2V NVN NPOY D ,Ppd MFW nwiaa 1»hyn vavnn ma 01200
a controller) VYN NPIN dYo¥a DY TIPNIMIN NN YT NVYOWN Hya
DN PN TROPOYN NYTN DPPW Y55 D NiprTan VIV MINd (buyout

: DYNIN DYI2VNNN DININD IPPNN

YN NTHPN DTV DY NN NPOYN DX MINN VYYD HYa  (N)
; VIWNN NN OYIN 217 DY

.Weinberger v. UOP, Inc., 457 A.2d 701, 711 (Del. 1983)
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S TPNNNY NIPN NTNPHN DTN (2)

DX TPSYY DX YN PN PNIAY NONDM NTNYHN DTYNN ()
;90N DY NPOYN NX DIDAD NINOIN

NYW Nya (acts with care) NPNIONI NOWND NTNYHN DTYNN ()
; 10N NN NORY NINM NXYI)

N0 NYAST NPN VIWINN NP DY NOON DY Nyasn ()
$O0MDIN YN YD HY NODANNN

NN AURD VIWNN NI DY DY (Coercion) MLN N MM PR ()
2NN NPoY

Y1180 DY HIRIN NNINN 25V NN MFW na5n mynwun

LAY N2V, NNDNNI NI YHVI2 MNP MOOvn ,MFW nvaab
L0000 NN Sya  MFW nvas v by YN YN QN on»NN PYYD
MYV NYLY YT NI NYIAN VIHIND WP NI NPDYY TINNN
T2 5y mwasnn (reasonably conceivable set of facts) m7°20 nyNTY
INAIVY NNP Y, INMPNN KD ,DIY5T VY DINRINNN INY IN THRY
D10 P01 INNY DN 16,1920 Y00N N Y51 DI NIV NYY
TOPUNIVTSMION INDD PN 2D 70 HY WaANND MODOWwHNn mMTwvn
NNX THPONRIVTIINN NN MIN D PADIND IN NINID T XD ,ND19ON
nYany,MFW nui91 1wapiv 03NN N70Y XD 172NN ,DMIWN Pan
555595 1°N2N VITIVDI MDY NPOYN NN VIVNT NP2 N, VIV

17. MFW nw192 110580 VOWNN 1125327 RN MIINN

"A controller that employs and/or establishes only one of
these dual procedural protections would continue to
receive burden-shifting within the entire fairness
standard of review framework. Stated differently, unless
both procedural protections for the minority
stockholders are established prior to trial, the ultimate
judicial scrutiny of controller buyouts will continue to be
the entire fairness standard of review."

DOYNIANNN NI 0N NINDNI,NI2N YINDN PPY HAPY ANIT NN JYI ,INTTI MIINN 1T I3 DY
(proper purpose) 7MIXI TPYON” MININY KNDN NI ON ,INDT2 MIIND PINY 220 Pyo MdON
MHYI .TPVNIVIN NMDT NN NN, VI NN OHYIY NN YDNDN NINY DIYN ,NIN OIIONY
NYIAN WHNY MIVORD NIX 712D, 01970 NN S¥2 DY MINT D WP ,IMDTA 9290 1T NIV NMNY
OON” INNN 799D BNYY DIINND MIN NI PHA,N2 DNVPITN TH ,NI1INN DY NN
9N N9 9NY 1IN

.19y 12 i, oyn vawnn n*aa MFW XA
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L(POYM MDYSN VOYNN dN22) MFW Phya modNNN NV Mapya
1°N2N VITIVL NN DIRNNDY DYMD IWITI IMDTL LOVYNN N2 PV
TNNY % NYTN NOYND DRNNA ,DVIDWYD WNNY DMIPNN HY 1DINNY

.DYIN2) PTOPO 990N 1DNY N )PV NYNND

MOYNN HaAPY MNVPTA NN TNHUND YHIYan DIYN ONN
4019 PUIN 1Y YV N9PNA 0) DYNVPITN 29 YV Nyasha
18Ross Holdings HW49 = 10%399XN M2INN DN

VAT 929 720310 VAVN XN ,IMNDTL MDY SN VOVNN N2 ,2014 12HVIDA
DY ,7P02) NN YNAY NHY YTOMN YPWNN MYIITO NIIND NN NN )INID
.DX2)NN DI NN PIIPIND NN WNND DIV YTOMN WPYNRny mn
VPNOLPITIY,NA PN PRY NVIDVN DYDY NN DY NPOY NN NPOYN

.192NN SY TIYN MIHOPIINN DYLY DMNVPIT VN NIINN

NN Y DY ,N2 YMPINN NN WHNY vipda NHann DY xTomn Wpwnn
DNNNA LAY MDION 123N 925 TWNI ;7291 1Y INMD TWUN 71PDII 1Py
INAPN MNP ONYY PDII DINAY 1NIN-NT YNID NN NYann [, Tod
1Y DY HNN N, NN OMINNN NIANN DI NXIAP NN NYON NNIVYNXIN
NYAPN ;210 DD DNDANY TY DM NN DY PNY 7PN TUN 97000
NYPD NN FTYPY NI2ND NDION 1NN 2OV DY) ,Yon MIVN

DTOMN WPWNN PIVIY IRNDNN

YON NN OWVYND NN DY NNDY NIRWYY WNN NIIND D701 WpWnn
NNDN .0IWNN NN OOYIAD 5551 DN ,NVYIN MONMNN TIN ,JNIN-NIN
19979 DINIY PN RO OINKRND OOPXINNNY ML 190ND WPYNN NOT N
N 5Y JPNVPPTN DYV MIDN XN NTNVN DT DI NNPPIN KD ;1D 1D
555 N2V YY) NIANN NIV DY NTOPN TN, MIYPNNN ONIN NN NNDY NNYD

DY TN MM HOPINN

0ND TPXOND VNN NP OOYIY NN NIN-NIN NNONI
NI DIPMPIND DX PHND N DM PNNA (cashing out) DOMMPINNN
230 PNNIA NNT N ,NDIDN 22NN DPN PITYY DI NMYYIIV N1aN2

Ross Holding and Management Company and others v. Advance Realty Group, LLC and others,
nw19” 1 9NnY) GCL - Global Comparative Law 92 0919 (4.9.2014) ,Civil Action No. 4113-VCN
.(Ross Holdings

PNXNDNN TN NATI NPANT YN ,PPINN N2 INN NINRHD PON 192NN NPIND RN WPWNn
N9IYN YPWHRN YN 21NN NINX WININDN WPWNRY MYINN NPINN 1000 SYW NN TNNY .0ynv
,172NN MIYA HIAPO TNY 7PN YD TIYN YN NPINN 1901 NYIIN T HY NYNIA TWUKR I1OWN 1PN
MONMNN 92 NITYI N ONY NIIWN INYY NI WPWAN YNIY 117D MNY NIIYN INRD YIP) TN
MYIPNN NV NMIDIWN YITTD MONMNN TIN,PNDNT IN,PIY DN 1599 MINTT NINPOYD
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PINNYY PYNND 1IN LNYN DNINY 1PD VNN NP dHya
LNIN-NIN NNDNL NNIND DI NN NYNOA NIINN N3N ONPMPINNA
D725 OXPI NV N ,NMINN M )97 MIAND NNYTA 10N INND TINDY
,LOWPNN NN OHYA YT DY MPITNND M ,DI9-INDN 12VN IPY

SNY D5 MIDNY 10910

MN DX 97 NN PNVPIT YD VWINPT SPARNN NYL ,DNYINI
MV IYID I DDV M) JNIN-IIN NN YN NY 019D 1YY DNNND
MIN T NIINN DIY DY N INIP DOVIANIN ,NINT NN .OMMPINND
DOV N DPINNN ,DNTHYD OMNIDN NIPNA DY DINNND
,772NN P DY NIOIY HWON  DODN NNONIY [ PNVPITA
19PN D), DXNVPITN 2 DY NYANNA MOVLINN HAPY THOIN PPNVPIPTN

.DNN I DY OIWIN PNY SV

21ONN D5DNA MNXIY DXWIAMN DINVPIPTN PO NN NINT VIVNN N3
SY 10 NMNMPN DMNNINRD MAINKD XY NVAY YPNVPITI PINNY PO
) ONNNND IV )PNVPITN ,DIYINN DIDN YPI DY DI YD ,PD) .PT 9
loyalty ) 250 ©N MM MINNIN MAIN NN YD DX MAIN ,PT NIPNI
N 195 1% 125N MXONNSY MFW no5n5 man v 7N .(and good faith
INY IN TN MYSNND T MIVPNND OMMIYN ST NN 7MPID” 1N
NIV DY NNNPN MYSNN OIP) OWNHN NN ODYI DY NNNN MINNNN
1Y DNY PRY VIWNN NN OYYIN 21T DY NVINN NP MYNNIN NTNPN

20. VAYNN M PO ,(MIYPNNA IR

"... Defendants’ argument that the operating agreement
required that a conflicted Board make decisions..., does not
mean that the agreement’s signatories would understand
that the Board was released from its usual fiduciary
obligations. The fact that the Board was structured in such a
way as to be conflicted does not evidence a clear intent to
eliminate the duty of loyalty. Delaware law permits conflicted
Boards to authorize independent parties to negotiate
transactions with appropriate procedural protections, such
as majority of the minority shareholder approval, and
thereby potentially receive lessened judicial scrutiny."”

, PR VIV TP N9 PNND DOYAIND P2 NDY 1D ,PD PRY DV I
NDY ;25 DIN ADINY NNNNI TDINA YYD YPNOVPPTIY TD DY AN IWN
NYYAS IUN NI2NN DY JNIN-NT ONON DX NONIN DY ,NINDND MIINA DY
ND YD, PO Ty (self interested reorganization) 12 Y¥ON Y N NVOYN

.35-1 3¢ /ny 9w 18 v Ross holdings nw19 1XA
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TIM) NN VITIVD DIPYFINN AUR ) PNOVPPTN YT DY DNYII DITYS OP)
VAT ND NN DXTYS TN ,09WNN P2 T DY NIDHNN NPOY DY ANy
9N YD ,MIND DVIN ,ININ-NIN DY IMMN-IN NN NDINY DOYININ

.DOYANN Y9N3 12V ,NRIDNA NINN NNMD

Yya Dy APOY NMNINN - NV NN Y MFW NaYN AHNN
APNYNS ,MFW NV 299 191957 7PYNTE997 NN NVIYY
MYNN NNT 2T 1Y ,09UNN N MIAIYND 2919 VM ON”

2Iswomley WD - VAVNN-DTP AYWA DYYMIND 1)

YHYa NIYIN DY G0N DY TINTD NYPA YD INYT DY 108N LAVYNN N2
DPMIIN YW NINDY NI97 PH2 ,NIVN NN NIVN IRV THD NYIN
NVVYN NP 2NN TANY NTOMN NN NN INPY YD, MYV DIRIININD
N QN DNMONY L NYDIN 17NN DY DN NPOYa 1NN PN N3

ANVYYa

) IO KD DOYINN NMINND DYV 1D ,0IVYNN N2 YIP ,INVINNA
»an ,MFW nobn »Non 295 ,nn»pnn XY 09950 1ODNTNNI9N 1NN
917w Y5 %Y NNAN VITIVD NNNN NNMD TINIT NIVHVN NN NOIN
MYDNN PT TOUN ,NVND NPOYY DNYR NN P2 OPOYN NyTn

NN

MIYIN WM, (7NIVNN NH2N”) SynQor NPVISN NIANA VIYIIN NN DY
SV TNINID NN X2 ,71PNPINN 46%-I2 PP INNY ,NNIMIM NTOMN TN
LDONNINND OPMIN

NDD DIPMPINN NN NIVNT NN NIWNI IRV PIAYN NN NPOY DIV
.19V9N NN DX YIDIN Y TN HY , NWIN NINY NN

NVPIPTN 7P D) POV NIVNN NIIN DY TOMNN ,DOINN NIYLY
172N2 NVOVY DY )N - NPOYN DY DINNN TN NYN THY ,N2 97N
.NIVNN NN NVIDY YYD 1M NYIIIN

NTYY NIVNN NN DY NNOIIN NNPH NDNPN NPOY DY NINNN DIV
172NN 91 NN XYN D172 DY NNNX INMNY DX NPT MY NI NNPIA
NYSN NYOIN NHaND IYRHN ,DXTISN P2 1NN XWHNn DIN NN

PNPNRN NNYNNN 22%-2 DM NNMN NNINNY NINYN

GCL — Global Comparative Law 9082 0919 ,(10.9.2014) Swomley v. Schlecht., C.A. No. 9355-VCL
.("Swomley nw1a” :19n5)
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NN Y9N NIVHN NIAN NYNIN DY 17920 D, NPINND DY NYL ,DNYINI
YIWOIN NY N2 DLV DY NI NN INPY YD ,MYVI DIRNNND OPMIIN
DNOIYNA WYYINNYN DNDY MPNN NN DX 119N M) ,NVNN NPOY NN
NNPXAN NIV DY Y920 1D WOI AN PA DTN DY ITPHNND MV NN
MOLIY SY DNNONIYN ,NYIIN N1I2NN MNN) DY 1NN XWNN 91N DYWINN
OTNY NNHN DY NN 19Y ,NI0NN NIAN DY MNUN NOIWND NPNY

TR NN IR PNV, DOWIOW DITTN TN NYIIN NIINNY MY NN

N2NN NN DI HY MY NPOYN MNNND W1 1D ,NIINN NONIN MYV TN
NPNOY ,NININID NPRI WD XY NMIND OOYa ) MFW no5na wapiwv
SV DIMNNYL 2D ,1W0I 1519 .90N DY MNTND NYIANN PT TOWNI Y NN
NN TIWNN OXYN DY N9 XY ,IDHNN NPOY MNYD MY MMnn doya
NYIAN XN, NPIND OOYIAD TYY TN TYON TI99) ,DINNNND DPMIIN

.19VXN NN DY PNPIN NV NIIYN

MNIN ONN ,NNMN I NYINT VOVYNN M 79 NTHYY MVIYNN NIRYN
5y YPOYN NYTN PPV D50 NN OYNN WX, MFW nobna wapiv jnann
SV MYINRD YRIN N9NY ,NVOYY DY DY NMINDN 1IN DY NHHN NPOY
NIV N NORY 1509 NN NIVHNN NN IWYND O) DYYN 015702 DM
1920 5Y INDIND P2 PN PN IMDT NPT DY PIN ,OD55 %0 ,poa) .arna
PVIAY NN DY INDINN P, NN T DY DINDI NV TIVN MY
YAPIY MPONN NN DY NN NN NPNX ,NPVID NN NIINY NTYN
ININ NPPY INND MIVY NN DYIN,NVIOVY Hya DY NPy Yy ,MFW nobna

N2> VAV N2

NI5N SV OMIPIYN PMININ DX MIDYNN VAVYND M VP [T TINa
N35N2 Yyapw INNNY NVOYY Sya DY NPOY N9ON D yap ny ,MFW
DONIND TN MYINN NPNTI NPOYN MPON NID NX N1dvN ,MFW
NMYONN NN ONIN HY DMNMPNN NN YD PO 2.09WNN-DTP 1Ywa
N9y ,MN2INN 291N NYNN 0IVY N OTPI 25wa MFW nobna yapiv
DYTPY 9IYA0 DOYIANY IWIRNY NOPPOY MINTI NMVIAND TN DY THNX MNP
NN, T .PHDA SV DINNNIND DIPMIN NDIY YYN ROY ,NI1INN YPOY
N2y P2 MNAN XY ,MFW n35n2 yapiv nvrow Sya oy Npoys M onn
YT DY) DINNIND DPMIN NN NIV IRW) DY NPIINID NI9N XA ,NYan
YASW ,LAVNN-DTP A0V NPRI PNNY NPINN DY DY NNINN DV NHVLN
T2 95 PN - ©MDIVN DN HY URIND DINYIRD NONINY - NPOYN ININ
TIRINY INYT DY NOYN N KD 2D DINA DNION MIMIN DTRY TY DOINYP

In re Cox Communications, Inc. Shareholders Litigation, C.A. No. 613 (consol), opinion (Del. y89
.Ch. Jun. 6, 2005)
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J9INI IPDYN MY NN NOXDIY TPLAYN NDY P L(OWNY DINN
23 1119210 MY NN NN NWIN KIN 11X TR TYONY) PNY

NPIN ,0YND PNN NPNOL ,MFW noHna NN »M0YsSn vavnn N
2#:9WD9) .01 DY MPPN

"So the MFW standard was born with the goal of establishing
a technique, a practice, a structure, where, at the pleading
stage, defendants could show that they were not subject to a
breach of fiduciary duty challenge.”

YapIv NVXYY Sya DY NPOYD MPONN NN 1D PP Swomley NwIca
,MIAYIRY DNOVPPTY YPOYN NYTN NPPY NN DX PHyn ,MFW no5na
NPOYN NNOVN IR MNN NVWYN Sya (N) :DMNXIAN DONINN OMPNNA
PN OHYA 299D 2 DY NYIND 19 MDD ONYA NMPXA DTV DY NIVOINA
TPNYY NN NS NONDIN NNPIAN DTN (2) 5 2¥ON PNY IOV DIRY VIWNN
NN NTHY NTAPHN DTYNN () ; NNINTDY NPPOYN NYSNN NN NYa
NIDND NN DDP PYIN PRY DY DIRY DWNN NI YA (T) ; MDD
YA DY 1923 RD NPOYN MY (M) ; NPOYN ININD IWPA YIMNND YN

L0WMIN NN

SV NYANN 1M NNPIAN DTV NYIND I ,NNININ NDNN NPOY,PT NIPHNa
172NN DY NN RYNN DNN DIV TIY OUONX PNY DY DIRY NMMIND MOYI
3N NDY )T NI NNDY NPT NN XD NN OHYA O .nwoIN
SV PNVPPTI MNY GR DY PN PRYI DN 1P NNPIAN DTV N
,NNPAN NTY NNDNI ONTIAY NIAY DWW ,NTO»N YT DY NIVNN NN

25 NYNNN NYAP 1272 NNVLONNA NIMIN KDY YNRIN YIP)

NTYND MPIN XD MDY 1PN YD DNYINT NN N NIND YA Y0 HY 90
L, DIPNA .NYSND WP TINYY NN DN YTYOL NYT NPOY NNPIAN
NI WP DMDINA DMVAYN NI XMPY NIDVYY N NN NTYNN
ND YD P09 T .NNPYAN NTY DY MR NIININ NYNNN NYAPY ,NYNNN
,N1212) LYY NIMONY ,NTYNN DY DMDIDIN ISV NIINY INYN NN D
NN DTPY YONIWY PYOINR PROYI DI P DTYNN I2NY 7D DY TYNY >T1D

.172NN TOMN SY PIMIY

M2, MNN NN DX 9N ODNIN ONN ,INANN YD ,PO LIVNN N2
NI DY YN AdY [, NIYON N2 MOYINN YTO 1YY DNYIYY DN

William B. Weinberger v. UOP, Inc., No. 58, 1981, opinion (Del. Feb. 1, 1983), and Frieda H. : 'x2
.Rabkin, et al. v. Philip A. Hunt Chemical Corp., et al., No. 232, 1984, opinion (Del. Sept. 23, 1985)
.67 1y 2oy 21 wrin Swomley NWI9 N

.Senio Aronson, et al. v. Harry Lewis, No. 203, 1983, opinion (Del. Mar. 1, 1984) 189
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NYIN INNI RYNN DINM2 HDYINNIY o2 ,MPNN NN DX 9N NNPIAN
NOHNY NN ,NIVNN NIAN DY MNVN NN ,DNYTY GPUN 1INRY NYSD MNYD
92NN YT DY NIDWH NYSN NYIND 1DY2IN DTYNN INNND PV ,iPNY HDa
PNVN WUPAD NNPIAN DTV DY PN, PT NIPRIAY 1o Y, NV
HN WINTY PATNY IN NINDIY HYUNHD MNY ONY NOIYN MOLY NNAY
9119 NYWA AMIDM NYTNIY YAV ,NI0NN NN DY TPMIYANY D95 NIDN
MMNNA PR ,NIPN 992 ,0018) .MYIAPNN ,NYIIN NHANN DY 1NN NUHN

DMNPPAN NV MM DY OINIT MYWINN HY WIANND T YN

D5 NN O)515N NYANN YAND NPINN YYD NNDY NIVNN NIAN ,TIV) NXY
YHYaY NIV NYSNN YAN02 . NVNND NPOY NN 272 OMINHN YN
NN NYIYIN NIND NYNNY NYSNN D 920110 NIVNN NN DY DNIN
MYV 121195 .NIVNN NN NYINY MYIANN NDIAPA NINMN NNHN NOD
12NN YO ,NIVNN NIAN DY DMDINAN TPXYY OPIV MV NOIYN
5y ,19 WY DOOIANNN NPIND DY I NWINT MDD .NYIANIN YN NHONI

IYPNNN OININ DY NN YN 901

MAN BYP 5Y NPHRYA NNVANY NTNPHA ATIND YY INNPPH
SY NPV VIYNHA NI SHYA saba NVIYY YA YV DINNNN
2Cornerstone NWY9 - Na NVIYYN Yya By NN

VAT ,PIPONDY ININD TIDIN VMWD 291D ,INDT DY MDYNN LIVYNN N
;N2 NVYOYN YYa DY NIaN DY NN NPDY NI DY OMPIN NN PNAD
MNDNND TPNDNN NIIND NMN N IR NOVDYN DY WO NNNONIY
,going-private 7°5n1a ,01NN NN YOYI NP DX DINNNN DIWPYNN

.MFW nv19 ma>03Y nniT1a

TV, TINDWP P N T DY NToN Cornerstone Therapeutics Inc. n1an
NPOY TN .NIINN D7D TINNP 112D ,2014 INII292 3-2 , VNN OYY
STINDIP D) D°2) )P NVPIT AN NYYN NIAND PNVPIT N, NIVNN

NN ,Chiesi Farmaceutici S.p.A - 7099 NOPPOVIN NI2N NWIT 2009 YNNI
P2 MIAND P2 ,N1A INIDIY MXPOY 190N NNDNA ,NIIN2 NVDYN
YIS NNNY ,)PNIN AT DI 15.5-0 DY NOMD NINNA ,TINDP
TAN NNOND DNV WY TYUNY NIIND DYTINN NVXOVYN NDYaA NPIYNY
INID ,NVYYN NYDT DIDN NN .(7NVDVYN NYIDT DIDNY) MININN

In Re Cornerstone Therapeutics Inc. Stockholder Litigation, Consolidated, Civil Action No. 8922-
.GCL — Global Comparative Law 9nx2 0919 ,VCG (10.9.2014)

110

.26



J1131 MmN namwn 1/2 195 Debate

noyad PYn AWK (Governance Agreement) YTINN DWNN DO0N DITINN
192NN DY MADN NPIN NYIDIT NMN DY2)N D) TN ,NVIDY NIDT VDY
DUOW TND NVYYWN NI2YNI IN

NOYAY PrYN NVDYN NYDT DODN XD ,DNYINI NYV VWNN NI PDya
DV Y1937 PANNN NNNN 51% DY NDIWY NPRY NVIOY YIS MDY NVIHYN
YY) D191 NAY INDNN NPT IN OINN NI YDYIAN ,NIINNN ,NH2ND
,NOYYYN MWD DIDNA NYNONN NYNN MIND ,ODINY .NI1ANN DY TIVN
92NNTA D IPSTI NIAND NP DY MYIIT 190N NN NOYa NyN*
STINDIP YT DY DY) AUN DYPINNN MM NVYYVN Nbya Nwoa 2010
SY PANNN NNNN 55.51%-1 NP>3INNI NVIOVYN NDYI NN NNN TYN YYD
NN DTN NN ,2012 X2 NVDWN NYYA NYNAY NADN NYIII .NIANND
050N NVIYYYN NOYA NIANN YIWPNN,2012 212 .60%-10 INPD PMPIND
PON PNND TPERIY NNMN NOVDYN NOYI PMIAPYL IWUN ,9MYUN IXNON
-5 72N MPINN DX 9YHND 752) ,77aNN DY MODN NN INNN

.PONNN NN 65.4%

going- o997 y¥abh NVIYYUN Hya NYNN APY PNVPTA MIYS 1)
private

192NN YNVPPTY ANoN NVYOYN Ndya NdaYNn L2013 N9
192NN DY MPANND NPIND YD NN VIO NYNN 1Y, (’NYSNN an”)
ANDA.7IND INT 6.7-2 VT 6.4 PAYIN 1NN, NT HYIPIMIN KD TWN
NN 1IN NNV INKD NN NNYSN YD ,NVOYN NOYA NIDN NYSNN
DY TPYIRN NI IND) NIKD DXAVIWN TPMIT 29D ,NIINN ANN
N 25%-9 20% P2 YI TYN DN NNDIN NNYNN Y ,921T0N0 PIvn
L7702 INDNN NP0 TYINL L2013 AN 15 DY NI, 71NN NN
YNMYINA NPOYN NN NN NI NYNNN AN .17NY AT 5.35 DW PNna

.172NN DY VIV NN DY A HY

IUN PNVPIPT MIIN DYYN NIINN PNVPIPT N ,NYN NNINA
,NYSNN 2N5Y N2NN2 .NVDWN NHYA DT IPOIN NVIDY DIINN
DXWAINN .DNVPIPT NIYMIN NIV NTNPND DT YPNVPIPTN DYPN
NONY , 05N DMNVPIT NN PN NTYNN 1NN DMV D NYV
,NOMYUN Ndya Sy MINDN NPoya 2009 MVA Haya oMaMYn
9732 DYN DMWY D ,TI HY NYIANN IWUN ,NYIAND T T ,MIANWN
DN ONVPVT NY THD .OMYN NDAY DYRNNY DMNVPIPT
DY YN I9IND INIY DIVH NN ,DMYN PN DN D) D WOI ,NTYNI
2009 NN NVYOYN NOYIY PIMPINT NN 1D IUN INSY TINP T
DYDY MMDND NYVI NTNPHN NTYNN ,NYIANN NTNIYY .2010 12NNT
NMNYN NN NN YD ,YNRIN NYTIN NOYOWN MDY DININ,T252 Iitn

NN NPHVIVONRI NPINN DPYI IN NNVIDVIA YD
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STAPHN DTYNN MDY DNYPN DXVI9T PIAON LIVNN M
NN 2013 92HVHD YD TN DIVI .ANINNYY NX PNIY NIVNI
DYTTNN )90 INKOY D2 .IDVT 9.50 DV TOY OYTTEN P2 ¥aP) NN
JUN NPNN DIDN TYUNI L0172 MIYPNNN ONIN N> NN NN INY)
NI OHYIAN 217 NHODNA NPHNN NPOY NN MINN ,I2T DY IMDA NID)
TAN N9 YIYIN ,NI2NN PNVPIT D) 1D, NTNPHIN DTYNN .OIWNIN
,NTNPN NN YA NOON NOIONN L2014 INII9 . NVHN NPOY NN
PN UN DIV NN OYYIN 27 M DY NDNN NPOY NIVIN DAY

STYINN ININD VNN NN oYM 80%

2NN NPOY TH DNYIN NN VNN DXTHNNN VIWNPN NN Oya
P71 ND DYV DINLPIPTN NXAP NN YYD IPNY ,DO¥AN) 190N
MYpPa WnHN ,NVDYN NHYIT DMDN dNDIY DONNNY PN D ,PHIN

90N DY OTND NY*ANN NONTD

Yya HY OMNND MM PNVPITN Y DIINRN MIN .Y
3 NVYIYN Hya oY NN HY NPOYA NVILYN

792NN DYV DX NVMYN MDY YT T NVH NPOY NNONI
YT DY 1WA NVHNN NPOY ONIN .OWNIN NN OOYA T DY MPININN
VWNN NPIN DYDY NYNN YN ,TD DWY DINNY NTNYPH DTN
Y IYINI MININ RY NPOYN 9PN TN ,NPOYN NN AUND PNOPPTH

L0WMIN NN OOV AN

NOMY , NN NPOY YN NYN NTHY NOYYWN NOYI NN YD ,PD9)
,LOWNN NN OHY Y955 DINN PN R NN NPOY ININ YD ,MYvN
MMNN 99595 VAVNN M DY NPT VLITIVDY NNHM NN NPOY
NYYA5W MOTIND DY IYPNL NVNN NPOY NN PNIAD ¥ 19 DY .INDNN

MOR DNVYPN DXNVPITN DY NVHYN

Sy VAVYNN N2 NN L PNVPPTN DY DNMNIKD MIIND ON»NNI
YN (DMINNRD MIIND XYNY ON) DIXNNIN 73D, TOINIPYN NIONN
DXaND DN N TN NYNIN IXMY NN DY TINNN NN YN

RIDNA NIND NN NPOYNIY NIPNA NIAND PP DIRINKDI

NV NI2NN DY NPOYA WPNNY DMNVPIT DY TON) ,72y1 %D ,P0)
NI NY ,NT PNNN VLITHVD HPIN ,20-N NNNI .DMNVPIPTI NVD ON
-N72 OX D ,(void) NSV NN NT NDN NPOY I ,I1PO INDTI VIYNN
ION D IPNRD MXPOY THI YOI 1AV NIPN2 ) (voidable) 510>
N NPOYN YD ,MININD IRNNIND 29NDY NININN DVI 9NN NN

D)9 7N 132 NNDIV DY, NINIDHNI TN
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MIVN SNN MYTA OV [ NINRDNN MPHNN DI 290 NYNAN VITIVYD
2V NY1 YD ,NMNN DY DOIANN NT VIV .NNTIPN NNV DY 20-N
NYTN DIPOW 55 AN DW»N NIN,NVPPTN NVONN NN N2 VOVNIN
NN, MIVPNNL OWIN PAY NOPTY D ,992N0Y ¥XI DN OPOYN
MVLIVIVIRN NVONNN NN PNAD VIAWNN M2 DY ,9IND N9 NPN N
,2012N N, 7INN NN NPOYN DN NI DY DY INP2 PINN 19N
DOMIND DHWD WITH DY TN NNVYIY NPOYN 11 1IN PIND)

POYN D PINT DX

VYOV HYA HY DMIMIN MAIN DP0N HAIPNPN VIVHNN,DIINDN DMPHNI
Allied Chemical & Dye nw191 7.1 DNMOPPTN DY P XY ,NHana
DIVP D) DY ,DNININND MAIN DY NOX MNIPY D o) 2Corp
Y DYPOYN TONNA TYNRD DY ,N7aNA NVIOVN YoYaY MMNNN ODYa PaY
IUP P ,NI2N NYASN NI NVIDYN 1Y IUN NVIDY Dya ,NYaNn
DYMY NOV 1PN DD PR ,5991 DY DY DMV DIDIVIND NN IOND
NPINN MDY HH55 DN DMNND MAIN ININ NN 1D NVYOY bya by
YN ;172N NVIOYN HY2 INY DNNN MIINA NN TN .NHaNa
27 NPNIND VAVYNI KDY WY NMVYD VIWNN NMN DY NN
12199 ,N2 NYYTIN NN NN AP NHaNa NVYHWN HYa DY N
control over the) TIXNN PIINN” DY NVOVYI MIT DY
NOVYOYN YA (N) 19D 12T MYNWNH (“corporate machinery”
YHya (2) ;NVYHVWN Dya YW NYANNA MINPOY 17NN DY Madd YN
NOVYYYN DY [ TI9D JPNVPIPTN 2D IR MO0 DN NVDWN
DYIWMN DN TWYNRD ,0INNI NPIN DY 1950 DINNN MAINL DRV
NIN IYRD NVIOVYN DY SY DNNNRD MIIN .ONOY NVIOYN NPT NN
,IVPNNAOWIN PNYID W QUKD P, NPDYI DINNN YN WD T

RN NINN NPOY NN NDAPNNN NPOYN M RTND N

DIV VAYNHN N2 HY NIINAN VITIVD NINDNA AN YV
MFW nwaa mn9py

;N2 OV PNY NVOYN DYDY NPOY DY NRDND MMND NYITN
YA HY DIXDIVIND DITNINN DXOIVINN P2 NHOXR NYY NYPIN
P2, DINPIN NIY ININ TNV MN DIDON NN DIAPY VIVINPN NN

ANVOYOY M NNND NVDYN DY DY MDD OXITINN DIOIVINN

Sya 5y S0M ,TINN NN NPOYNY NDIND HOIN 9707 OMIT 2¥N2
YN2,80-M) 70-N MIVN HNNYW RON ILIN DY TN NN NOOWN
NPOYN D ,MOINY DVIN NR DXWIIND PIAYNY VPV IMITI LIVNN

3

.Allied Chemical & Dye Corp. v. Tube Co. of America, 120 A. 486 (Del. Ch, 1923) 11
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VOYNN N2 HY NINIAN LITIVD NN PHNY THY,NNIZN TINN NN
995 59 DY INNN NXITY L, NININN MMNN YYD 29 HY NVHNN TN
OPOYN NYTN NP

NIN NN XWIY M) UKD NYSINND ,NYIAND Y9N0 INDINN DV NN
YNYAY DMNNKY DNVPPT OMNX DY NTNVH DTV NN TPNIN
,MIYPNNN MNIN DY DMPNMINT NN DD XD NPINN DYA Ty D5, 0N
NN NNDY DRV STPNHN NPHN M NYYA NNMN NTRPHN NTYNNY DIPN)

NN YDYIADY NIANY NP2 DXDVIN DININD

DXINM YANIY NNNN DV NIAYND 2D, 1N 1T NYINL LIVYNN M2
,YTINN NNMN POPOYN IYTN Hipow Y5 v9 by mMINPOYN NNad)
DOPIN PN IMDTI LIAVYNN NI SVMNY NIMDN NNPN  TYNPD
IN PPOYN NYTN DIPYYW YYD DR - PINNHIND D951 NN, 0 THYA
12 ,MFW no5n nip o 0y D»N0N TN 1ININN NMNN D90 NHY
MYNNNI NYNIA N2 DYDY DY DY NN DY NPOY TUNRD YD ,y¥ap)
YO N2 DNNONN DY 1IN XWN DY NONDINY NTYH T
VNN NN OHYIN 217 XT> DY NIVIN NPOYN ; DMON NI DPNRNNY
TN NI NPOY 1IN - YXDVNNOPN DI HY NNVY) NYIASNM ;NHaN2
nYI9 9 DY OPoYN nvIn Mipw YO5 va Dy nynan vVITIVLN
noan ,MFW no5na yaps ooxna nTmwvn Npoy ,Cornerstone
at) >vhy 18 DY PIY ONINI NNOPNNN ,OWIR PIY NIV NPOY NNY
D) 195N MYWAMTN DY NNYN NPOY MIRID 1N )0 D .(arm's length
2Y IMLDVYN TPYWIRN INVLOYN HIVN NVOYN Dyl NIV NPOYD
NPOYY DONMNNY 935 MNAY ,NTD DT 2NN STINND PN
99 DNINN MAIN HYA TIY NIRY DI ,NVIIWN DY DINITMIN,NNNY
555 95 NPNIAN VLITIVD DYV T ,NINID VNN NPIN oI
,NOYYN Hya HY NVYDY TN AN PVINDT PN, INDNN MPHINN

72529V D8N DXDIVIRD NINRTY IRV NN

YN MNUN THY NVWY DY TUNRD YD ,poa Cornerstone Nvia1
MAWYNNY NN NPOYN , VLIV RIN NAY NIANN DY NPOY DY DINKN
VY YD PN IN,INIVNI NIND NN 12 DN NIN ,0IVNN M SV
DY NN NPOYD NOWNN NPOYD ,NPOYN NN 1297 TUNX 1IN 2NN

29 (at arms length) >»eow T8

0NVPIPT DMK YV DIYPNA NN NN NORY NNDY (DM 26 v XI) Cornerstone Nwoa
VYN N NYIY YNNI NVONN DY .DMION dNDIY DINNNY PN YD ,0MD PYIN PN KD OV
™A NOWID 1211 ,14.5.2015 DA ,)P¥900 INYD VWD NI NIV PTD PO AR INTTL YN
,IMOTA DN VOVNN M2 MFW PTN PO NN YNV 1 77 192900 VWD ,NITD YYD VIVNN
IN RE CORNERSTONE p»ya MYTa HyN YW PIN Poa 0I0Ysn NOwID i
N1 09N, THERAPEUTICS INC, STOCKHOLDER LITIGATION, No. 564, 2014 (14.5.2015)

.GCL - Global Comparative Law
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Dya 192 ©2923Y 19 HY 1aD3 TAN MDY NYANN MFW NaYN ONN
NVIOWN HYa AN NAY going-private HPOY) N93NN 12 NVIYYN
by 0) N9YHN AR PNHNY MY NIV IN ,(DINNN 8 YN
YA 1P2) AVIYYN YA P2 UAINNHYA DINIRNND DIMN
- 1(NOMY NN Yapy PHY NOIYYN Yyaws) VIWNH NP

%Crimson Exploration Y49

YIDYNN VAYNN N2 290 OVIPY ODIN NIITI DT TINRNI NININ 1T VI
, D25 MmN Y’nns ,MFW na5nD 921y 99 3NN DX PXoanY o Ta
MNYY INNY ,2014 92I0PIND .LAYNN A HY PNRNNN NPNIN VITIVD NN
INAN YN YD1 IUN PT PD 11N ,9290 1Y N MFW ya P spos
T INAN TITY, DY TN RN NVDYN HYI DNIY DIYIPND MO P2
55595 NYNIAN VLITIVD NX DPNNY WP ,0TND NXDINND 179 DY NIRNVY)

INDND MK

NON ,NNOYIN T390 MY NN NPOY TID DWINN NYL N NV
Crimson Exploration, n7an 2 (stock-to-stock merger) N°M-N0N-nn
YL (NN - MmLNP) Contango Oil & Gas Co. Y2y (MHanN) Inc.
NN RS NININDN-NY PIN XD NI, I KD TON 9272 <MYDY I1D5 NYIANN
Oak Tree D) ,NT2 NI OMNIVYPN DXYIAMN NP YD ,IY0I N NY’aNa
NP ,NWYNS NION ,NMYN (Mypwn ) Capital Management, L.P.
NN YIONY 751 ,0NYY DNINRND MIIN NN 119N 71PNV 172N NVOY
WP, NNT DI XD .OMYIN DOYIN TIND PIYA NIIVN TN 1NN NIIND
99 MPNAN VITIVD 29 DY NPNN NPOY NN N’ XD, VIYNN NN DOYNNN

INDNPN MMINN YD

SV PN DO AWUND ,NIINND NIN IMLNP NYIT NN NPOY NN 19 DY
PNN GOV DT POYN DN INILNP NI 0.08288-5 NN NN’ NHIAND
PNN DY NOVIANNN PN 7.7% D910 AWUN PNN ,7INY IVT 3.19-5 Hv
VNN INND L2013 HMI9NA 29 OPY DY 17NN DY NWOYIN DY NN
NIVNN NN DY NNNN 20.3%-3 DY NV NIINN DY MMINN POYAIPIINN
SV N ,NMNN MDY DY DNYIN NN NYIT NIDNND NPOYN .NIAWNN

DVOIN Y M 1NN

NN .GON DY NYIANN AN MNTY DOYIANN NYPIAL NTO WITI VOWNN N
VOYNN NP2 YW NI1NIAN VITIVD NORWA DX TIND 2 NPIDHN NINYND N

,(24.10.2014) In Re: Crimson Exploration Inc. Stockholders Litigation, Civil Action No. 8541-VCP
.GCL - Global Comparative Law 9nX21 D99
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NYTN DIPOW 559 HY 5INY NIN DNN - NYIANT NIWI NDHNN NPOY DY D Nind
NS MINN DD 29 DY NNV IN POV

DY21NNN NIANN DY DPPOYN PIMIY POV NYTN 2P 553195y, POI)
VIV PPOYN NYTN DNPOY DI 19 HY Y5 ;PO TIY NPNVPITH T DY
VIN VAVYNN NYY ,PNT NPNA VITIVD MNP ,VAVNN N > HY NPNIN
N1 DY HYD ANYT DIPIYA 29YNNDY YPNVPITN DI INNY NN TIYNDN
,7I2NN NIV NNMON AN, TPRNNY NONY NOVINN DAPN NOVPPT IYNRI D
MY MITAIYN 1D ON RIN I TIRD TOON 1PH2 NPINKI RYN XY 192NN
QUND PN ND L,NT2NN N2IVDY 250 DINA NN NYT-92 DTN GRY 7O DY

DN DYNINA NPOY

WNAY MY NNVY NNXIY NYYA NPIN NN SPOYN NYTN NPPY DO
DMNND MDIN NN INDMI DINVPPTN IWRI WK N T Y ,0NOPPTN
M2 ,NYN OMIPNa Dovin DDA DY NVHNN WYDPY NHANN 19D DNYY
YR YN NN N NON ,PNNVPPTN NVONN NN TIBNY NV KD VIV
T25% NI ,°20 1PN TONN DN, PNNVPPTN YT DY DMINIVIND IN MOLININ

APNVPPTN MOONN NN

LAY 122 DO TNN YD, NN IPOYN NYTN NPOYW DD HW IMyNvNn ,nupIo
9D .91 TINN PARND DIXRNY,INNVPPTN TN MIYL MDYND DXVWPIANN
NYaP 20N NN PN YT LOYNIN NI ,LIVNT N2 DY NPNIAN VLITIVD
DNY PN YN DNLPIT DY 21712 NYAPNN NVONNN ONXN P ,MVONNN
INNIN T NVYYY DY DIMNHN YND2) DPNNNY P DNN,NPOYN IWIN PNY
YO8N PNOPPTN NVINN TN WV IWR YINN OX ,0DIN) .278PI)
D0) NN PPOYN NYTN NPOY 59D HY 1D 20 NNV [, NPINN IR NNOY
IN NI2ND 29N 12 ,INIVNI NN NN NVINNNY MININD INDINN

.DOYANIN DYNVPITN Y9NID

ANINN MIINN YYD *aY NNAN VITIVY HVY MAdH NN .13

VITIVD NIN NINRINN NNINN DD 1N Crimson NWI VLIVYNN N2
12190 NN Y510 NIM ,INDTA LOYNN N2 AN PPN NPNIAN
fair) DN MYMNN - PYNIN N2 N DMNYPN DMIVHNIY NY HY
,D>01N99 MW NIV TwA (fair price) YN NN - NvM ; (dealing
YD TANA WY NN NDONN NIN ,TI9)2 ONIN JN2 NN LVIVYNN N2
VAP NN DY ,NMODI2 NPOYN DX IMA VAVNN NP2 IWN DY WIUND
NYONN YN NY ,0WPH IRDHN NNNN YD M ,PD .AMPIN NN
¥ ,09UNN N PO, TIW NNT IPOYN NYTN NPPY NPIN IR NNOY
nONNY IV N GR N ,NIINA DYDY DY DY MW 190N

INDNRN MPNN D9 %95 1NN VITIVD
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N )IT WIS MIDYNN VAVNT N2 DY I ININK NYIAP 2D )X Up)
YAD  MYPNN MODXANA ,NNTHYY INNNY YTD Na v L, NMNn
9 DY PLVMVIN NN OMDN NV NMINPOY N MY ,NNPOPRD
N9YN O, NMTY NYwa [ NINDND NWNNN DY 19D N»PNAN VLITIVD
, DM MNRPOYA N2 NOVWWN DY NIAND WINRD Nvpra MFW

.IND PNINN NN VITIVDN MDY DNY IWINIY DIYNNN VIPID

99 NINAN VITIVD DIYMY INYIY NVIDY DY DY MNPOY N .20
1ANDNIN MINNN YOS

VAVNN P2 NTRYD TNHD PMITHN 1IN DPXNNN VAVNN NP SY MNN
WN ,ANINN NMNNN YOO 1ad nynan vITVY ,Crimson NYY9a
NN INNND VIYNN N2 .NVIDY DY NIIND DOPY DIVNI P TN DVPN
;MY 252 .MFW nwaoa mnnw nobnnd Ty mmNHuonn mbvonvin
YY1 1Y MIRPOY (N) :DMPN NY P MNIAN Y8 LIVNND M
Sya N2V MXPOY (2) ;NPOYD DINNDN YN NYN AN NVOWN
92pPNNY NTNYY INHNN DY NN OHYA 9N DY NINNND NVIOWUN

.POYIN

D»1WN NX Crimson NWI92 VOVNN N PN - NYRIN NIPNN YD
IUN 192N NVOYHY DY D PO, MFW noHn nNoany mmnnn NNy
mno 5> (controlling stockholder buyout) NxNSn NVYOYY WO
9902 TINYY ININD) PPOYN NYTN DIPPY 555 195 NNIAN VITIVON

.D»H1TNIN0 DONIN

95595 NYPNAN VLITIVD DIN> ,Crimson NYI 9D - NYN NIPNRN 2D
,M27) MY NPYDY AP0 IWUR LIVYNN N2 NTHYD .ARINPN MPHNN
Y21 ,NYD NIPNA IRDNN MMNN D9 295 N1NIAN VITIVDA TNXN
NN ODYA DY NINNN NVWYN DYa > [, NNINN NNMPNNY DIVN
L1208 LAYNN NP .YIIN DIVNRY NNNINNN N D7) NN DY VIVNHN
Y23 N DNAY ,DMIPN NWYIYYA DPON MDTL LIVYNPN NA D
NVYOYN HYA (X) : NNNNN DY VIWNN NN DY DY NINNND NVOYN
T DY NN (disparate consideration) n5T2) NMINN Dapn
,MIVNN NN NOVHNN NPINN DAPN NVIDYN HYI (2) ; YPNVPITN
(») ; (cashout) NT OTHYH NN DITDH VWD NI OOV TN TUND
oY IPNVR NN MANY [ NThYHN Navn Yapn NVYown bya
LDPMPINN NYYI NI, 0P INNN D30 NNNPNN

Sy DIV ;N2 NINID DYDY MY MIPNAND PNMYI N R NVONN
MMM ONN LN XD HHD Crimson NWI9 LOVYNN N .AWTNN NIONN
Sy YW INVYLY NYIVN NN 90D NYY NIV TONTXINON NN
TINANI 92YTH OO AN L, DY DIVN MIPHNN DY D) NV
NN NPNRY ,NIMONIN
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(X) : M2 MIVNY SNY MNYD MFW noonn XONY 10, DnTnyd
IWANDY N2 NVIDYN DY YD NIANN YD MOWINT NN PINND NINYY
STON VWNPN NPIN IOV TINT DNN PIWY DDDN NN ONY
SY NYNWI MAPY (2) ;TTND VIYHN NP2 HY IMIWNNN VLIYNNI
17°N2 NOTIY MAIYNN 29N VAVNN Nd2 DY MYIN ,MVIY NN
PPN DD PN ,NNIDI P IVNR MININ YD, 1NN .90 DY D»IN0NN
NYI92 MDYNN LVIYNN N2 YNIY TPMONONN MNIND NN Y8

.Crimson

IN DI 232090 MTNIMD MW DY P NDN MFW NaYN OxN  .n

MIYANN NINAY NINHNN NTNIN NIV JY O) NN NN NIY

= (Demand -Committee /Y%A NTY) N9aNN QWA NYIan Vb
SLArthur v. Belendiuk w499

ANYN SNTAN MPAND NTY DY OY1NININ NIINANN .1N

Special Litigation ©myo> NN MYN NS MYIANN DTN
1 ,DIPNN N3N MIAN-NMININI NN Oy L(SLC) Committee
NTYY ORI D) ,NMON MNOIN MYIANND NTY IR MONMNN NINNDD
YINN 0095 TITaV NN 790 N2on (Demand committee) 1wt
NOVPIT 99 TINK NP DY DV INYIIT RIN NNNPPND PN
YNNI NIINN DV NYIN WHIND MIVOND NN NN )INIY NN
VNMD> MMNN YYA DIV ,VHVNN PN MIXRIIYI,PT 29 HY PNIIOT NN

NI MIYIN NINDNI NHIND OV I MY

NNY NN DTN, )PN0PTN 299D NINN Yya Y DY NYIIT Nasn
DIVN XIND INIT NOIW 29D 7MYIN NTYYY NNIN DY NNDON NX)
wnn v OND L)PNIAD D MYIANN DT DY DTPOaN 50 TITav
PT 09 Y PNMOT NN YYNN NIINN YD, NPIND Sy DY N1l
NN PNAY NN DY NHPI MIYIAND DTV 19D .0OYNIN YN MNOIYA

Arthur V. Belendiuk derivatively on behalf of Verizon Communications Inc. and Cellco 31
Partnership d/b/a Verizon Wireless v. Richard L. Carrion and others, Civil Action No. 9026-ML
.("Belendiuk nwn97 :19nY) GCL — Global Comparative Law 9121 D09 ,(22.7.2014)
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NTYYD N OONIT YD DY ,NNaNN DYA NYaAn vHND YAINn nwAaT
.(Demand Committee) »"nv>9T

AMNTTA NYIITH DT IN MPAND NTY 2N

Verizon n1an v nymn Sya Wwou Ot D99 N Nyana
N2-N92N 19) PN YPNVPIT YD (NHann) Communications, Inc.
VIPY YPNOVPPTN D, INYIIT DX PTI NOWINT,NDN YT DY NUHWIN
DY YN AUN ,DININD MIN DY MM 1PN 7N DY MW 1901
,Y2INN MIYLY .NAN-NIINDY PN NIV INYI DINVPT 190N M
YIMYNYN DIP ODYY NAN-NI2ND 1) ,PTD NOW WwsHiay moan
AP )TN MY ,D290N DIMNYD NNIN DY GN) , 0NN DMWY

YNNY NY2 PP NN NN DY DN ,PPTIO NNIN I L,YINND
Cellco Partnership d/b/a/ Verizon - no0) NN NYYa HINYIAN NN
91 .(Man-nN1ann) PP NVXYVA Na-NIan [, NYYNY n»n ,Wireless

.N2N-N92N2) PN TV DINVPIPTY DINVPIPT DN DOYINN

PoN 2Y192)Y DMNY DN MYV NYNN ,D>NVPITN TN NYINN
,NIY MYTIN 901 19 5y .ONVPPTN > DY NIIND MMPON
oY MMPoN YUMLIN PN NAN-NIANN NN) ,2009 MY ToNN2
DIPN ,LVINI VIV Tyl DM DPIYN ,0MIND0 DML
MP9N NMIYI INNY ,NON DD A2 AWV NI ,IININD VIDWY
-N72NN NYTIN, T2 TIND TN .NIAN-NIINN DY NMYE DY NPPNI
71772 NYNIA 1IN 15230 NN NIV 1929 NPPN 2D, NND NIN
12 72N NN DYND NMNI N TI95),MMPI 1100 155207 902
DM OIN YIND XY AT PN 52.8 DY 5510 01 NNV
N2N-NI2NN ;)2 D .TAYI NMT YIPND YIOND TN DY DINVN
25 5¥ 7O ,20 NI¥I YW 000N MNNKNIY PTN NNVN DN NNV
N2>»NNN (FCC) MwIn , 795 N911HN2 .1I1IN-MNIN ININD INT N
129V NPPNN NNONA N2 DMWY MTIYN 29 DY D51 VIPID NOY

MPPYI) NNTPYI NOWIH NNMH NAN-NHANN N L,YINn Myvd
25 v 702 OpN NV M1 7N 20 (diligently and openly)
DNNN NPNN NAN-NIANN 1D YO GR YIND VI M AT PN
mMYIN DY DD DIOONY NOWN NNMN NN D)2 IWN ,00IND
.DMINHON DMADVN PIVA DAY MPYIT NDPOY MY ,NVININ

YN, MTNY TSN PN THINVONIN MYIN DY PMPPNY 032

mMyan .nNan-Nn1ann YY MmMMPY DY NPNX MYIN HY NIV
.Y YNODNL N NON DN
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DY210NN NYAPY NAN-NIAND NYWITT YIIND YN INYIAN NN TND
DPOONIN MYIN DY HNPPN NNDNL VAP IUN NNPOHM

SY NTNYH DTV NAN-NIIND PPN ,PHNYLI YIND MYOIT IND
yav> Na WX (Demand Committee - myan nTYY) \PNOPITH
YN DYV NN 1IN ,0MDN YN DONNSY DINOVPPT NWVIHY
NMNPON .NIAN-NIINN DY IMOMND TN DXYIAMN DINVPPTN TND
LAY NYT NINN NDIAP INRD WIAPNN WX, DNTHPHN DTYNN
NN N Y2IND 1 1PN 71292 INDNY 0NN YYD NN MNNPN
9% INND NAN-NHANN YW NIMOMIND DY ,NYXan vWino PIo oy
INITNA INDIN YN NNPON P NN MDMNND NNMN N2 71MN

.N2N-N72N2 D NVPPTN AN’ 792 GN) YN 192

IUN NYTN DINN NMINSIN DY NOOY MIYIANNT DTV, 7,90 ynn
PIN TIY ,DYTN INN DX 1DONL YD WO T APNVPITO NN
NN N, NVYNY DY YD DMIVP DYINRY M) DY THNoN
91 NOYN NINY MOPLMDIN MINRYD YT NN MON»NN
9595 NN NP2 NNOOW NIAN-NIINN OXN (X) : PN IWUR )PNOPPTN
OND (2) ;19702 N 2APY PNIMPYS NAN NONY DIDON
;(FCC-n) 10MLoNMIN MYAY DAND DHNN NPNN NAN-NIAND
DY90NY NPNVLNIN MYIN NN IPDIN, MW TTYN IN MW N ()
DOINTD AT YD 25 DY (DMYUN NN WINTY IN) DNDVYND
D) NYY DMNVPIPTN ,NAN-NIAND D ,YIND WO ,)DAD 171PIONIN
AUN L PT T DV YT INN DY 1DNNOM 20 DIN IDIN PVYI NN

.AN22 NN XD N9-DY¥2 N0

NN YN (K) D, 009200 MYV ,WHNY NYIANM YIND NIV THID
IUN J9IND )INTD PIMIYY NN NOYN XD YN (3) ; INRIN NN YIND
NOVPITO NRTPIN I, IWO XD YIND (3) ; NYIN N0 PN

(futile) N>y >nYa 19 NN NHINN

TN YN T DY PNINVPINTY NNTPINN NIINAY NYIINN

YpPaNnn MMM HYa MY MDYSN VaVNN N YYHOY 23.1 KD 9 by
NNN NN VI JPINT NYLY NNN ,NHIN DY NI DY AN WHND
21 DN YIINN YNIY DINHNNDN (K) :NINID NNYOLNN DPNYNIN
DV OO0 VIPIY YPNLVPPTN IR NAND TN DY PNOPIPTN
NVPPTN DR NOAND MONN NI YIND W TH M0N 1D ,NI1aNND
,N2XNNION NN DPY YN NT M PIVYIY MXON (2) ; ININD DY)

.192NN DV MY YN 55, NYIITI )P NVPPTD

YT DY NNNTI INYIIT 1D ,I1079 19N IR PIV ION YIND TWUND
IMTPM 739 OO IN L,PTN DN ONIN NNV 19INT Y PNVPPTN
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NYIITN 0N DY NNTN NN NYAND NP YNDA NPN YPNVPPTD
SYN-NIPOYY NNYP,ITNIN Y2IND T DY IPNOVPITD NNTPIN IND
1 DY ODYD DYOMIN POV 172NN IIIY P DY ,MDT NaNN 1T

L1202 Y9NMOPTN

YPOYN NYTN JIPOVW 59D RUND NNV NNYP NNTPIN 1IN NN
SV YPOYN INYT NPOYY DIV 21NN NIPNRD DY IV NONYDY
NON ,1PVITIVD NPPOY MOLONND PN TN YIONND N YPNVPITN
7790 NYAIT .NMNN DY DV INYIIT NMONT INX NDIAP NORYI NNN D)
AJVN0PPTY IYTIND D) NWNRYHD 90N YD Yy nnTmnn
YT D3PV 29 DY MIAPD MTYN N00N DX PNIAD 1D NIYINNDD
DMIPNN N2 B.0M”VAVYN DION VIPIY NIINN DY ONN OPOyn
DYWA NYAN YHINY ONN ,MNIAPY THDIN WX \PNVPPTN INT ,NIDN

Rammialy

(Demand Committee) myrann N1y bv nsm»vs

192N2 TINNN PTIINY NN DY 7PMPY NN 17OV NN NI
PMYITHY TUNI NDPN NOVAVN NPPN NI IWNR ,PVIVNN NYPD)
DY91NDNN Y5 NN NI PN YOOI XYPD . PNNYLYY MMINN Hya SV
Y ana Yoo 0ononn mMaay ,FCC-n P2y NHann Pa aomny
192NN 299NNV D17 DXNDN G ,NI1INN TR IYNNY THINNMN
NNV MPPN T OVIVNN NV L) 1D .OINDNNN NIMPON P
TN MMONN NOAPA O©XYN PN IWR ,NIIND DT DY NPYIN)
MYIANN NTYND 2V HLIYNN XY ,0217 DMPNRA .NIAND MHINPY
NINY 997 PVAVWNT XYM GR) NIINN P TIIVND D90 DIINDN WAT
DMNITY MYIAND NTY NYDP ,TONNN DI TNINRD DD NI O
MY 15NN MIID ,NPPNN TYNND NMIXMN NPD GN) ,DX0W
NP JOTY ,NNINRD DD NPNADVLN MY TONNA .NIIWY NPNAOV

ANPPN TYNNY IUNI NPNIN DR MYXIAND DT NN YOIWNN

NOONPNY NNMD2 PN ND OO L, PN AN DT YV NNpONn
DWA NYXIN NWIND YO TYIN NI NN NYIAPS 20 )P NVPITD
N1INN DY HY INYIT NIV DNV 9WPNa ,OXN-NI2NND

NOIRY NDYY MYIAND NTY NOIDNN ,NNYONT NPON "D O
PNVPPT 29 MYIANN DTV NIANONN ,NINKNOY DN .OPNYWD
nYIAN MDY PR ONN-NIAND MY ,ANTHY DX NI0M 1NN

.GCL — Global Comparative law 9nx2 DO ,Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984). .32
Schick, Inc. v. Amalgamated Clothing & Textile Workers Union, 533 A.2d 1235, 1240 (Del. Ch. .33
.1987)
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VIPIY NOV JPNOPPTY NNONM ,NAN-NI12NND 9D NNIMP-M2
NYNIN ONPYN DITONN I, NTYNN NIDN TIY .09DN D1VAVN D¥ON
.M2>DIY2 OXPAD PN ,ONN-NI2NN

NN DNTY,NNIDN MYIAND NTY DY DNXDNN DX DDP YPNOPPTN
NN Sya S neyT

Tvavunn n*a Pa Hn

IR VAYNT NP2 YN, NN DY NN YHNY 290N 1PNIVPIT IWURD
15 DINDY NPIAD NPPN YOI YPNVPPTN ONN ,NIONYN IR P
oy NN Syan M9 nYap nya (reasonableness and good faith)
.INONN AN NPNY 1Y NP2 NIV TITH DN VAPD YPNVPPTN
912y 00D OINPOY NAYNIA NNPD NN YPNVPITN DU 1T Ny 2P
NVPPTIY THIPNTAW NPPN DI .DMVAVN DINPOW D) 10D ,NH2NN
WP MONON PNVPIPTY .20 DINA YNINNY NAYN ,TIYY VONN
172V 2ANNN NPXNY MY VIPIY ONN - IRNNN NDIWON TIT DN

172NN DY NYAN WIND NNYIN ,NIND DY DV INYIIT NYNIN

YN Y0 NNP IR ,NMN YA OV INMIAD 170N PNVPIT ONX
1AW MIPNA P TR NINRT DDIN 72NN DY NI NYXIN ¥HIND MDD
1o (sufficient facts) Paon N7 D02 DY NYLY HNON NIV Dya
DIM ONVPPTN HY DIPMWYI MDY IWUNI 2D POD MOYND

.02

ANIAD 2D )PNLVPPTN D YOV O DVO YAIND NPT NIPNA
MII0 ,PNNYL NN PITAY TN DY MDY MNADIN Y¥I WNOPPTN
Y DIPNYPY NN NIOY, DTSN NN YN, NTNPHIN DTN DY NNHPN

Y2INN MIYL NN 992D 1IN DY NINPN OWIN

L, PT NIPNYPNOPPTY NPT 17955 ,190 RY GN YN, TV INT
MIVONN YN 2392 NNNY XY X2 1o o (futile) N5y »nba Non
,ONIPY 2D ,P09) JPNOVPPTN YT DY INNON NPNA DN NN NPYY
YIINN DY N SNDA NN ,ININRD NNTPIN 19 D YOO 1N LY
DN DMNVPPTN (N) 33,7720 PAD DY MYIANNN MNDN NV NYLD
NMPN XD ,NNONN XIV) NPOYN (2) ; DPRNNY DN MYINR PNY IIV)

AVNOPPTN DY HPOY NOWI

595 MYAITA THY XD Y2INN 1D ,09WNN N2 PO ,2OV0 NNINXN DI NIND

-N2NN NN )M NN NN )N OIDYSN VIVYNN N4 YD 23.1
D YTYN NNNN TPATI NDIDIN NN NYIAND T ,ONN
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AYIN DY) - INIYI 1PIVPITA NTINNN NTINN DY NT1NRYN
39DIND 732 NYWH92

YT DWW DO NORWA NPT YTPHRNNY MPXO9 99010 NN DNV
NTPON NIONA RY TR ,VAVNT N2 T HY GTYIN NN VITIVDD PPOYN
P2 ,0 Mwn . MFW nwioa nuyiv %95 Nt TIvNa RTNYHN DTYNN Y
, 0N TON WNY IMIND 232 NWID PRYL IV PTN P09 1NN Oy NN

UI9N DY D12TN MIPOY DX NINPA NO)

DMVAYN DIHN 2DYY VAVNN NYIAD NYPA WON N7V DN MIIND 713
NVIN JNANY IMYN SN0 MIYIAN DTV DXPNY NNIY NP ,ITHID INNAY
U2 11172010 NRY MYIANN XIV) NYINT MDY I1N0NY PI2N T DY Ny an

NPNY

DXVYYN I IVNN ,LIVNN N2 DXTVIY) DMMDN PIY DMVIVYNN DYIHNN
,7222 720N TUNL(PTN PO Y9 DY TI) 2322 DY NIVN IRV DY DD TNND)
DIOD .DDPY NP MINND YTD DN DINIDDA DMIDI DPI) ,WOI 1D
1911 NYI2N-MININI NIV, NYIANT 29 DY .Y PD 340 DY Ty NYann
WM N NOADY, DNV YIDYH DN 1DWNMY Y2510 DYIWINND NPN Y9N
MY DNV, PIINMPOY YD D NN P)an DAY ,)an DY NIV M ToND

920-MININD DN OIMOUNN PIIND ,NPI12N-NININI DN

IUNRD NYPA MY, P20 NXIAP THD DIPHN 190N NN ,NON DXVYN P
D) MYAN DY )150102 N1INANNY 7D 732010 DT IVIINY MYIAND NN
AT OOONN NN NOPNY NYPA WIN NIN 1Y TVIND TV ,P)an NTnyd
DY NPINND NN XYL PPN T DMPY IOV NITVOND 1NN NN
)2 99), TN MYIANN DY NYINRD MYPIAN XY DWTPRD DY DD
IWANDY, TN MYANN DY NMYOINRD MYPIAN NN RXAPNY ¥ ,PIan NTHYD
GN) ,NMININD NYIAND MDY NX JNIANY NNON dND2 MYIN NIV OOPNY D

ST 792 PN DX DYV NPY NYAN VHIND

NIAPNA NTAYHN DTYNN DY NTPON NORYD WIT) LIYNN N2 NN P
.N12Y TNYYY D02 DOWTNN PN NITHN TN, PT

TV NNPN YW NPPOPISN 7D ,1PN) IVN IMIVH LIVNI TIY LIVYNHN M2
19910 OV ,12N-MSIND OYTINND PTI NODPN ,NPPN SNda Ny*an
NS NNIVNY ,TIARND PNVPIT HW MV NTYY PYN 1009 GO NTYNN

(79238 P32 WIS 1 1PNY) (1232 DDNN) (11.3.2015) BIINNY MINND 11995 73 HNNY Y9N3 815-09-13 ¥ N
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LDMIINX JPNVPIT MIIN THD NPIN OHYA HY M MPIAN IV NNYO
NIV NYI92 DY27IWN PN ROV DINVPIT DN, NTYNN 1IN YD PO
.VAND DNVYPN IIND DMYN DPRYI ,NITNN NYIANN

19IVNNY DNVPITI IATNH L2 X9 DY D ,POA) NTYNN DY NMINIAX NONYA
,NIMDIN NYIAND NIWI DITHN OV PRN MYNIND INKD \PNVPIPTD
DNOVPPTA D ,NTYNN NHPN OWY TNPNI NN GN NON ,DONYY TUND
IN TAN DNNI NN ,N7ANN DY DPNNN DMNVPIPTL IN OMON N
192N2 05N YN DNNIIN DN GRY ,PDIIN IN YVIVNN DINNNN INY

.19 DMNMM

SV NN T DINA YD PO ,NTNPNN MYIANN NTY DY NTPON NNONI
NVIND Dwad ON ,VYONNY DD NTYNN 1IN ,0MVINDIN OINMN NN
MYV AN NNIY IN L,YIANIN DY MINKY IYNRD MNIDNY WHIND IN ,NYan
DWWV ,NMON NN MY IANN NTYN DIV YD ,PD) .NNINID NYIANN
YA 9NN DTN 2A¥NA PNIYNI DNPYIV DNPIVN IR NTYNN AN
;MY 9901 .0PYY THD NTMY NHAND NIV AYND NN )PNVPIT
STAND DYPOYY DMVIYN DINPIY DY NaANT NIVD DTYNN YN DY
MINSINN NV ; NINTIN NYANN DY S0IWNT YNTIIVN DIDIN DV : MY
NYTPNA MDMION MINRNIN ,NPIDD MIRNIN) S0WNN TONN M) DY
NVIND NPNY DIMIVYN MIOUM (2781 51 )9 ,NIaNN dARYN
VAYNN TP .NDY PVNINN DY NNY DY |, TNYA NHANN D1 DY NY NN

: D20

NN NN DAPY” NHYAND AVWOND DN¥A DTN DTN Hnpn”
D599NY 139N ,NININ NYANN DHINNY YNNI NVIND YAPY MIYINND
3571 9N0D8Y NYT NPV

MIYNN DY MIPWM IPOYN L, TONNNN IR ,NNIYVD 2010 [ DM0 DIVINN
NNNPN D NN, DMNNINRN DTN TIND .AYTNN INNINNI MTNPHN
Sy NN ONDAN ONNPSYN IMD NN YND NTYN DN ,NTNPHN NTYNN DY
NION MNIPY OV XN INNN MMINY P33 NYID NNYTY 01D PNVPPTN

.2 DNYNRLM YNV VOVYNIN NOIYID MFW

NTNYH NTYN PPOY DR ,NINRYA STPNN PNY PR DNTHYY 729
S NINN N D N9 DY IN NN NPOY DY NN 0NN NNV
NNIAY NYPIAND ,MIZN SNOI MPIN NTYNA PPOY ONXN INX )PNOPPTN
L09VNN YN NMINDIYA 172N DY PNIDT NN DY NPPOYN NPXTIN NN
PIPPN NN YD NINY DY) PRV PP 9 - XN DINX NTAPHIND NTYNN
TN PNVPPTI ONVPPTN I (PNVPPTY PMXONN YIDND TY

12y 0w
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NN YNID 213 N ,RINM YNONN 120N PNVPPTA D NNTRIN ININ
NI OPNY X5an ,NIINN NIVY PMNNVY Y MOINN PN 1PN
12 DVO NTNYN

INOY N NTAPNHN DTYND DY NNNPN PN DY NORYA DYD1N PIAD) XY
2 0Y MNXI0N NN PNV TNSD IMYN dNOAN MYIANN NI DY - PYT
NVINY 92,0200 YT DY FINPIN YN NVTINY XD TONN 79T D ,09unNN
YYD NNYITA ,NIANN DY NI NYIN ¥IND ,N2 NN DYa Sv nupa

3 Belendiuk nv19a

1NVPITN HY NTINVNN NTYNN DY MYINN NMNa D

PNVPITN 0N NN DYMY INNDNN NTPON NN NNMO DTN NTYNN
TN JPNVPIPTN NPVY NP PPONI D) NOPYIN NN NYD ,Tava
NTYND,IMOT2 MNDY ,NYTNN NNNONNI D T NN I 1) .1DIN)Y
N DY YITIN 90N DMNYIN DIVDN NPNIAL XD PNVPPTN DY NTNYHN
2IN2 DXTNYHN DINYINN DY MYIITHY NNYTL PPN YIND DYNN NPvanyd

7 982 MNIANN

SY DIPHRN AT YU DIPINK NYHNAY  MNIn LD
WNOPIIN

,TAPN DTYN DTINNY YN PNIYN DRI DINVPIPT DMNX NIPN
TN DN P ,0MVITIVD DPPOY DINWY) DY NN ’DTINY DN P2
DORYY) ,NNYA NYIN VIND NHaNa MMNN Yya DY mnyrIT nydna

: D2IVNI DY MNIM

PPNOPITI NIYIRND NTNPHIN NTYND,PONND NI PIN N, NPYUNY
SV 90 ,(NHNTN OWH) NVIDVYN DY2 DY MIYPNNN NPNXTI NN PN
nTAY OO ,NNLIN TIM LD NN XODY NIAND NIVD [ PNY
NYNANND ,NY NHNNY NON GRY,NTNPHIN NTYNA DXAVPN DXNVPPTN

S TRND MIND) DN, 00NN T 29 DY DN WD

NTAY OONSD PNVPPTN YWY NTNYNH DT DY DT NNY
PNVPTN NTIAY WX ;71972 PIN’ 1IN PNV N )P NOPPTN
VP NTNPN DTV DY NNDNI NYSIND NN DY N DY NN
95 5y ,NXDNN 129702 )PNVPPTN DD NN NN NPNRY ,IYININ

995 31 wrn Belendiuk nwo w36
.MNann PNy 275-270 odyo .37
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MHINM MTI YNNNIN NIV NRIIIN, MO NPNRIN O .OYW) TYN
.05 DY HNIWA

"I, MFW no50 Rpyog ANRDY IMNDT 0T 29 By mNab  mwiby
™M2A-N72N DO NN NIDM NIWN NPDY NNION YN
VOVYNN NP2 PAY L(LAVYNN MA-NVOY DY ,PNND IN) LIVNN
DMNI \PNOPPTN DY PN MOLYNNA 2WNNDN WINOIND DYIDN
TV DY NNNPN DN NYDDN ,NDI90N NIDNTXINON NNNNY DMIPNN
Sya T DY VNN NN ODYIY MIND NPNVPVTN DY NTNPN

.1Mana NVYHYN

oY NTAYHN DTN DY DYTHOIRM  DOYYNRN NN TaoN
NIYN ONIN N .NVPY NINDN-NPNIIN NI9NN XD W ) PNVPPTN
D AN N NN NYNN ,INY NAPMIN DRI D .MYPY NIVY
09 1Y ,AVTIND 7PNYAN NN NN NYWA Nyn ,AMN0Ta MINab
SV D»NPHNPN INDNN PN ,DNWUN TIND LAVYNN NI DY OMIAIWVNN
,DNNID TN, 0OVNN YN NN NN ,)1NIVPITH MOLONNY, PIRNN
mMHINN T D) T ,MDT2 MIAND OPT .PIYA QO DY DI
2>NONDY WNINNY D000 DMIINND IWAND 1ONYY W2 DN
qNI) NVAYN MYIN DI, MNYN NMMYIN .PIVI MNNDM DNPY
YHYa DPRY D NAIVY PIVN DY 1INV NPNRY DY DINHDN L (DINVININ
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