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.Alderman v. Alderman, 178 S.C. 9, 43, 181 S.E.2d 897, 911 (1935) noon w1 2
.Gerdes v. Reynolds, 28 N.Y.S.2d 662, 650 (Sup. Ct. N.Y. Co., 1941) n35n W9 3
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SV YNINN MINKN DY VAYNN NP2 ST DY 1940 MV MNNY N DY
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the ) D191N NVOVYN NP DY DINYN NNIDNA NYNIA NVIOVWN NN
NNNOWN INRY T ("Hmn nvdYvwn nwapr) (Philadelphia Group
DNVPIPT 2 ,NIDNN NXIAPN DY NNYLY DMNVPIPTN 217 1VYMN
YONMNN NVDYN MNP XNYY TV .NYIIIN NVIDYN NXIIAPY DI NUNN
1210 TONN2 AN VAVNN M ,NDMNT NMIN NN NPODY IND NPOYN DN
7°N) NH2NN Y0 DY MLYNVYN TWINYD ,D¥9a ,NTYNY NN DYDY NN
NYOIN NXIAPN ,NIIND DY MYPYNN PPN YN TN DY (P10 NN
TN NI2IN NVIYYN NYIIT NN DNAY NHYRINWI DXIDNN 190N Ny
TNNNDD WY ,DNPYVN NIVN IRV DMNVPIT DY OMPN 1910 INNRY
NOVDYI PNVPITI 2 NVIAND TN DY NNYYI NVIYN NYIDT .ONDY
NPONON XY NYUMIN NVDOVYN NP ,TD TN ,NOMNI MIOVPON
IN NOVPIT HY PIPNY ND DIPXODN PNV DMNYYWI NIINN NI NYOIA
NMN MOLINYNN NNYYN NN NY NNYVANN DTN NVIDY NYWIT RON DMWY
1Y NI9IIN YD) NVYOYN MNP ,OM92 D PN VAVYNT N .YNIY NV

17

D) 0O, Insurance Corporation v. Northern Fiscal Corp., 35 F. Supp. 22 (E.D. Pa. 1940) (10.9.1940)
.("Insuranshares Corporation nw19” : Yo1n2) www.gcl.co.il : GCL - Global Comparative Law 9nN2
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TPMTIOW MIN )N NIN NYTN NPID NN JIN TN M2IN D ,P09) Ty
NV NN INVYY NN 121N NVDY DY 0179 DY) M2 DNOY 7)Y 1YIP)
Y2 ANY DY DXOIVIRNND MNOYNN TIN ,NOVOWN NN N2 INNY DTPY
D71 )2 NPINNI XY 1910 DYDY DY, 07071010 DININA LD DY . ,Mnn
Insuranshares Corporation nw191 .NVOYN NN 17X NIIND DMWY
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NAYIN NIDN N0 NPPN DY NNDMIY 1D OX NONX ,IIVNN DY P DTX
YNID MIND NVOWN WD PN 1D A0 DTN VIOWD T JN2 v mTay
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L0110 NVIYVYN DY DY NPINK NHVLNY D>NND OMVY

5108y LIVNN N2 DY MY
"...the owners of control are under a duty not to transfer it to

outsiders if the circumstances surrounding the proposed transfer
are such as to awaken suspicion and put a prudent man on his

1N PaY 4 'y Insuranshares Corporation nwn9 5
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guard unless a reasonably adequate investigation discloses such
facts as would convince a reasonable person that no fraud is
intended or likely to result. Thus, whatever the extent of the
primary duty may be, circumstances may be sufficient to call into
being the duty of active vigilance and inquiry. If, after such
investigation, the sellers are deceived by false representations,
there might not be liability, but if the circumstances put the seller
on notice and if no adequate investigation is made and harm
follows, then liability also follows.""

MTAIWYN " MPONY YN, Insuranshares Corporation nwH91 VaVHNN N2
DTN Y95 NPXADN MNPYTIN PN NN NOYYN NXIPY MW PIY
NYYIN NOYYVN NXIAP 7D, N0 NVYYWN NP DY NTHRYNI 2NN 2D
) NPINT XY MIVNY DMINT NI DYWSNNIA ,NI12N2 NVIDY IO Nvipda
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.1790N NPOY NNOYN
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M5 09T 310,000 TOA NNV PN NRNDN NYVI NYININ NXIAPN D
T 5 MIDNN 2955 NYIN NXIIAPN MANNNY NNNPNA ,NOYYVN NYIDI
PN MYSNHNI DNNNDN MNNN AN NOVIN NN ,NVYYN MIVYN DINA
172N1N Y021 NVIOVYN NI NN )PPOY ,NYYNY .NIANN DY MYPYNN
S NYINYAY TYUND DYPNAN DMNND N2 NN VAVYNN NdXAY DT ,NNSY
192NN Y023 MYSNNI NWIDT DNN ,NINRYI MHINDN AP YDan) NdNIn
NN 2N YT YT IA PNV TYN ,NIPN D32 - (NNONX IN NIMN N NYIDN
PMMOY ON ANY NAN DPPNA MNSD NN NVOVN NXIP

VWD NP DY PIIVND

NODYN NP NN PMND PN MMNXY M0IN MNONDN I XY DN
NN NPOY HY YAV NV 272 NPPN NIIWYO MDY NIIT NI
) (129 NYNSNI) PO LIVYNN NV .NYIIN NVIYYN NP MNT NVOWYN
Mapy ;199 ONP DIV VNN N NDN NINIY 1 2NP NdN 92D NHaNn
NN INDNY D220 1991 ,92Y2 112D NVDVN NI NN NP NTTY
NN DIV DMIND - DYDY, NN OHYAY ,NNYNIN NN NIANND
MXXIND NN DIV DY NNY MDY ,NON MIY0I NN DYDY NP
oY NV D N N KD ,NNANN DY PDN NPOY NN DY MNNYN
V92 ,NY NDN NPODY MIRIND NNVY NN YD ,NINNN NVDYN NP
NI )00 SVIOVN VIV L,TPNIN ONY DY GNNHN PO 1T IWND
NVYOVYN NXIIAP YD PO LOVYNN N2 .NINNN NVIYYN NXIAPH INDIN
NIINN NPINN NN DMWY - NI TAN MIPOY WIN TINN 1YY NN
SV MIN MINSIN HDD AWNNND YN ,ND YHNY YDVPIVNRD PNHNI

.172NN SY DMIPIYN MDD DIVWNN 9N NN NPOYN
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NMAP L NNT GR DY 2T OY DY XD LYND NN NVDYN NNIAPY
NAPN DY HODHYON NANND DN JIYDD MPPN NDY R NN NVDYN
NVYYN NXIAPY DTN NN INY G INNN NN N DTV, NV

DDIHN DIYWN I NN 2V DYPINN D)2 190NNI NADNN NN

IN2D NN NPOY NN NOYYYN NN NPDY 1IN D PO NIN MDA
5y NPPN DY NNDMY DX 22N WX 229019 TYN 9YNN 2D, PN D
NPPNYN ,NPOYI NWIN NVYYN NP DY MIYN PIIVY Ny
NPXOI Y YWY OIN NN NVYYN NXIAP T DY NI KDY NINND

.(M72N2 VY RN NI YY) DWYIND DY DNIIVY

99 NVYY S¥a Sy NN NSV DIV NPHT DY) NN 11973 MY
Swinney nwA9 = $979 1HaY 19991910 ¥INYNY IN NPN TIIYY

VO NONNY NNVYRIN NWI9N NMdn Insuranshares Corporation nwao
NN YIWON NYIN DY MNNNN MO NNIVPITH DY PMTID> NN
NTND INVOY DR DN DYDY DY DY MPMIN NN DY NINYAIAp
PIN OPOI .0WNN NMMN ODYL DY DIMPI YION XD NPONN D MVLIAND
VYYD S¥a DY PMIN NPV NN P9 XD 12PN 1T YIS INNRD INAY
25 DAY IN ,NPIVPITN DY M NYIAP NOONN NN D) NOX 101N
1IMY DYTP TN ,NMIYION RID INVOY NX NINY NVIOVN DY DY IMDY

NN

DNY2 )12 TIVIY DIWNN 1T RPNT DXVIANND Swinney NYIS DY NMWN
NON NYa ,NVOYN Sy DY NPPNN TYNRN NN NNP A 1NV MDD
TOITON NIYAIN DINYIVN NXRDIYA NNTI Swinney NV .NH2N NVYOYN
NVONN NN TN YN L9109 72931 LAVN 92 1973 MV MIIN MININA
PPN YT IUNR OTINHDN LOVYNN N

("n9ann”) Meadors, Inc. D720 S N7AIRYPINND MW PN )T NV OOYIND
WD DWYIND .()IP) IOT 330,000 -5 D¥ TOI 2IN )YV NTNY RD TWUN
MY NN NYIANN NIVN .N7IND SP2INN N YD DY DHYA T DNYIN
NYIANN .NT NN DX MDY PAONY INX Y19 DILVY NN MDD
-72NN N29Y MO NN 1) NIRN NN NP9 YN NIINN T NYNIN
TY NIANND NMNIA D IPATNN YN, NMIYAMN MIANDN NNX DY ONND
7. 032NN NN TYIND MDHDA YNIND
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GCL - Global Comparative 9nN2 0) 0019 ,Swinney v. Keebler Company, 480 F.2d 573 (26.6.1973)
("Swinney nw19” : Yon5) www.gcl.co.il : Law

70 DOYIND BOWO BPYY YD ,NIINN LYNY DIVYAMN I THD PO, PPN )T IYN IINHN LIYNIN N2
) NN VAVYNIN NP2 .NPVAYN MIXNIN 1) DI ,)IPN DID0 NN YD TWUN DD AT 533,175 DY
VRN PNND NPIZN WX DY PN 7P TUN LIVNIN N¥2Y MY YD T DIDD DYYN
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NYANIN NN L(HYANIN) 1T NYI92 MYAMNN NN 19NV Keebler nvan
LIYNN NP2 TN OVINNKN VIVYNN N2 NVINN DY NIWIY IWR DTN
LIVNYN 19IND NYANIN DY MPINN NN DY YD YaPp NVNST SHINHDN
NN PHOLVLNM (7PPVIYVN) Atlantic Services, Inc. N7aNY ,NYanINN
NVYY NN NYNA Nyamn L,(7N999”) Flora Mir Distributing. Co. Inc.
IUN T2 ,NHANN YIDT DX NI OVN92 GUN - PPOIDON - VT INID
VAYNN MY G DY .N7IRD IR VN0 NN DY DNDD-INRD NN
™M1 NYYNOY ,NIINN NN N33 IUNX NN ,DNNY NYANIN D Yap XY SHNHNn
Y J9IND NYATN DY NMDMINNA D109 IN DO DD N8N NI NP 0OV
’955) NN 299D OMNNXD NN NI PH2 NYAMN DY NPINK NDOVIN
AMYY P MNMNRY MDX0) 1P 2D YIAP SHINNN VAVNN N2 NN OPIINN
19901 APy 0XINNN NPIND DYAS DAY DXPNY NYaMN YW NTYN NN
N0 YINOINY PADINT IN NIPN PXRYNY NYANIN NN 12PN NYTYNN D)

PPVDVND NIANN NN

NY TN OVINNN LIVYNN N NPIDY NN NN MY DMIIYIYN NN
DIVN NON ,DMNY 1PN NVNDT NIRIIWN DY OONTIVN TIRINNY DIWN
Y PN OTR DY TYN W) KD ,09WNN 1M OT DY IPONY 9D, MTIYNY
990 XDV ,/WT 127 NP YD TYWN NONY NV NN NMPNDY PXRynd v
DONYIVN NIRDIY INVOY NPON NYa NVWYN Sya SY IMPNT NN
PN XD MY0IN YD NPDY ,INY NN DN NTIY NN NNNT NN
92YN ,PPVIVVN DY NPPN TIYD ,NYANIN DY NNIIN NX IV IWUN NOND
N2INN ,1IY7N MDD NYANN 29D NP KD GNI ,ON92 DYV NVPPND

.PYOVIDOND PMPINN NN VININD

MPINN DYDY TYINI L1963 LOMIND ,NIIND NN NN YT NYIAMN
NN YN0 NNYPNM D30 DMWPI MNINN NN I2D NIAND ,NYIANN
192NN ,NYI NNM NHANN NN DD NYAMN .AIRD YDYad 7PMIN

PNNIY NN 192NN, 1968 INIII92) NMINTXIN MINPOY 190N NYNd2
AN MONY MMYN NN YD NVDNN NYamn ,1968 INIAD OTP T
N 5Y AP OV PPV NN NIOY NYAMN T NNDNI NN PMIPINN
.NMP9 DY YN/ XWN DD NONN L1910 INKD TIND) INP NMIAY RSDOY
VTN NP DMP YD ND 90N NYaAMD APan av 1968 INII19 MDA
NYANIN NN NN RYNN TONNA .PX0I0VN - 192NN DX VIO PN
AN IVPNNY MORY ,NYN P2 PPOIDOVNRD WP NNV MIORY 1NY
PRV PNMIOND 19) NOY DO 7PNV ,PPVIVVR DV YDV
MLP MPINN NN NN PPVITVN D NYIATN INXID YIDN PIVITVN INN)
SPMYPYN PPN NN PND YN T NN VIMDMIPY TIND NTHY IUN
DY 19993 TUN DMIP1219 KD DD NMINYT NYANID 1701 PIVIDVN DY 7PIN)
MUY TI DY WIIANNY NN MIAN DY DOWNN DMIPAN NIAVN ORI O
) 1967 ,92087D 31 -5 1193 ,997T 997,000 Sy ¥TRY PPOIVOLN DY V) MDI)I
95 D02 DY .NITOPN MWD NMIND AT 158,588 DY yTHY V) NPMOION
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IUND ,PPOIYOND 92N NYANIN DY PMPINN NON DOON NI ,NON
NYanInN 2 van Xov 050NN MAND NN LYND NNT PN NPOYN AN
D) 120V ,PPOISON DY MINN VI DITTISN MNNN NNDNA .NNYI PaY
NPOANY PYOIYVN DY NNAPNNN NIV TOINON NMNIMN 9272 ONIN
YO INND AIRD OPINNY MIAID ,NHann DY MmN YO NN
Y9052 NYNNYM MIXNDN NDVI PPVIDOLN ,NHANA NYAMN DY MMPINN
55 PN XY NYAMY , NN 25WAY NONX DN NP 1Y ,02wnY NHann

.PPOVVLN DY WP

NYISI NPOMVY NOYNN DY INYION MIPPY NN DD SHINHNN LIVNN M3
INVYYY NN DMV N D, MIPYD ,Nyap IWN Insuranshares Corporation
I8N DN ,7192N2 NN DY 91 2990 NPINND KW PWHY 18D NHana
17NN MYIIN DNYIYN DRI .NINN INKRD NI2NN NN TH OWOUN
MINX NN Insuranshares Corporation nvA91 NYapIY NYINNND D
1N MDOINY NY WM DY IMNT NN NPNY N2INN NI9N NOND NHVIND
,NYNIAY NP0 NPN 10 DN NON A0 DTN DY YTYN IR MINWHY [, NIND
TOIN NO NPINN YD P20 DTN YIOVWY 1D N2 PN YN MTAY NIVN

JONIN PMApYa

025 NNy Insuranshares Corporation NwI91 NPOMY NIHNNYN
P2 YNIAND MITIN TYAIN DNYIYN NRIIY ,IND NYAMN T NYand
DOWPNN P20 ,Insuranshares Corporation NWI9 2°20 120)W MO
NOVMWYN NHYA DY NPINK NOVLND 1DINY MXOIN YD ,POA) .PT NIPNIA
,DOYanN MY (N) : XYY Insuranshares Corporation nw191 n1oMIN
DV INTHY (2) ; NIINN DI YNINND 7PN TNY NINN NPOY NN D
YT DY ,NI2NN 02N NINN NPOY NI NN PNND W 1 NN V7Y HY
NYOYIN DY NNPION DY DWIANIN DY () ; MINIVIAD NIINN Y0 NTHYN
PN (1) ; 10N N0 TNDA,PINND NI2NN PDIN D7) DOPIN PN
NOND VI, NN NVIOVN NYYAY OOVN NPNY PN TNYY NN NI
D»YNN DYDY RO MYPWYN P ,NWyND ,NMNY N12NN DY NPPOY yav
MM IMIMN (D) ; NPMNNY TIVD MM DY Pivn MY NNdya 7a5n
NONY ANWO ATNY N IMN NPINKD DN’ NN DY NPT YO7YN
DTN (1) PO ,PIva DN DN DINRY DIWINID NVDY NN
NINK OWOPYN NP ST HY 199 DT DIV WHN ,73¥a NIT NHANNY
ANNYUND RIN D) NPN YPXAYW DXYSNND DNIN NIIND DY OONUN TUN

NYI91 POAY MYTINNN LITIVD 1D NP TPWIIN D NYIVN NN
VDY NN 121N NVOV Sya DY 5N IR Insuranshares Corporation
IN SVIPNYIT NPIN HYI DTN L1127 NMIRIIYA NNDIRY LITIVD NI ,NIAN

191 X2, NVYY DX NN NVIYY HYA DY NPINKN NYVLN PIPY NN INDINY MADN MPI0Y .8
Estate of Hooper v. Govt. of Virgin Islands, 427 F.2d 45, 47 (3 : ©XX2N Y71 P09 NN N T 112D
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DNYN P9, MDY 91 2955 DMNN MAIN HYAD TN NN ,NVIDY Hya
DYV DI1DMIN NPINM MY, DMMPINN NN NY .N2 PMIPINN NN
DTN NV DY T NION T8 OHINY .DNSY DNDY DIOIVINN DYDY
NPIN2 DXPINN,NINTMONI,PT NIPN MIY 9D ,NIINN NN DIDNINY IO
,N9N 1°2) MINIDN NIDX0I2 VIVINN NN YOV 29591 NH2NN 2999 DININDN
NLIN ITIA NIR NVWYN DYIY Tiva ) DY .NVOY NN SY MDD
T IN NN 2995 WIIN DY MNMONX MDY THD VON MV NV
9197 NVYOYN 9 DN ,NVIDVN NN INND MYNINNDT VIVNT NN OYI
D5 IN 2,YN 2990 MY ,NIANN 299D NININ DY NNPPY NP0 MaNy
VYOYN S¥a DY DNHRD MAIN - YOIN DY PN 0NN NN Dyl
WINY N>IHND DN NPPNA NINAY NAIND NN MDD ,NTD NIPNA 19NN
VPN TIY 991 .7wa D DYPN POLMNNY 1) NIANN DN VIO WD YV
IN D, TPHNIND N0 IN NNIN DY NNYP IR NYDW PN ,NNINRD 12D

.VYOVN NINN VINND NOVWN DY WIT)

,INTHYOY OYNTAY DIRNNND NYIY NITONR NVNDT DRIV ,PT NIPN2
NIINH TAN GN (N) 99190 NVYHYYN Yy DY DNHND MAIN NN PN
PN NPOYN TYINA (2) ; NHANN NIYS 1AW PIYA 11D HYA 1P XD PPOIDON
NN P ,NPOYN NIND TYINA () ;NIANN DY NIANN NN IPTA XD PIOUIVVN
YNDNAY MPI9DA IPOYA PIHYNN XIMN NIINN DX PTA PrPOIVVLN DY NIVYNN
D212 XY ONNTHN DXNANIN NNXY DVN PIY N KD NI2ND (1) ;07NN
ND PYVIDVN ONPNY TN (M) ;NN DI T DY ,NONRID DAPNNY PN
TMDA 172N NNON YTAIY DY DNINNI DINWNI NONN IN OWIN DI MO
;921995 N0 DPLA XY PININ NNV NI NPINN NPOY () ; NIOD
DYYN INXY NIINN DY 1NN MPNID DN DN NI PPVIDVN (V)
NaRpie)alalnbinla)

MTYN NUHNNY Tyl D DIDN ,Swinney NWIN >HINHN LIVNN N
DMNNNN MAIN DX DXPNIY TYN IN YYN MDDIN PN JISYYID MNYNXIN
S YTYN NN 97IYY 1N DY IPXADN - Y MITY OY IOV ,N0mn DY
VPN TIYY NN NN O) 19 OV #PIADN DTND

SV NON PINPON DY NNPI0N KO NYIIN DNYIVN NIRDIY NINY NN
DINNNNT NYAY 1D PO INVINN NN 1997 ,10 OV VNN VYNNI M2
NYOI2 Y ,PIA0N OTRN DY ITUN IR OMNWYWN OPX 100N OPNTIVD
) ,PD 7YY .NNAND NN TNIAD YR PPVIVVN ,NIINA NVIOYN
MmN OXPNY YD YITIN TYNN NN WD) XY ,NON DPNTIY OINNNIN

29N MXDI2 NN NVIYWN NOYA Y955 DINNN

Cir. 1969); McDaniel v. Painter, 418 F.2d 545, 547 (10 Cir. 1970); Seagrave Corporation v. Mount, 212
F.2d 389, 395 (6 Cir. 1954); Northway, Inc. v. TSC Industries, Inc., CCH Fed.Sec.L.Rep. 93,646
.(N.D.1IL, Sept. 28, 1972)

.Pepper v. Litton, 308 U.S. 295, 307, 60 S. Ct. 238, 84 L. Ed. 281 (1939) 'X" .9
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nvYvny MNIPYN NP 4972 NIVPITN DY NNYNI NN :1990 MY .37
Harris pwa9 - nVIYY N9 Hya NVIYYN Yya by DINNANND MAIN

NMPVIVdYN NIV PN RY MDT DY VIWNN YN PDIN YN LY 19INA
TMIMYRIN PN P XD D)) 59 7NN AN NIVPITA NTY MNYNKIN
ANVOYYY NPON NYA NVIOYN DY MIN NX NIY) 1DD TWUN

VYT TN NPIVPIT NAY MNVYNIN MWIN PN NN eHarris nwi9
VAT TN DY INTII0NAY,PMIYN 19IND INDTI IDYNN VAYNN NI NN
NWUHN : 119202 NVIDYN NDND YIWPIV DIWPN IVIDY )IN2D LAVNPN N
DOYAN) YV NNN NXAP DY NVIDY NPIIAT DY NN NPOYY DPWaANY 1N
DMIVAND ; (7WNIN) DIPONN 277179 99D (75999197 NVILYWH NYAP)
SY DN 722 T2) NN NVIDVYN NP DY NNYLH DI NVPIPTN DY
DOVINY WY1 YT DY 172NN NI ,H0ADY ; WD DY 1MYLN DINVPIPTN

ANYyvN

NMINN DY A 195 NYYINN NN NVIYVN NXIAP YD NYL DIYINND
NNVOYY NP NYA ,MNN NYITIN MPIN NN NLVPI XOV DN
NAN) MPN NIV TV 1D WO NN NVOYYN NP THD .NHaNa
NN 12N NINN MDY ,NA NNVDY NPIN NYA 172NN DY "NNVLIANYTD
UIYINY T DY WIANNY NINTRD MNIND IN MDD NN NVOYN NXIIP

.(dishonest) NwY IN 1MID 9TV

NP .0V N¥MN MTPA NPoY - Atlas Energy Corporation - n92nn
SV NNNN 52% S YV DMVIASIN DXTNA NPIINN NN NVIOUN
NNNY ,WIIID NN NVIDYN NP PV NVIOVN NN NPOY .NI1INN
NN 2YN NN NVYVN NP D YaP) NINN NPOYa 1986 X INa
- DWa NH2Na vOYIN PRNNY MPINNRD N7NNA ,N1aNa PMIPINN
ANIND NVNY MIVORD NPY TN - (PISA”) Insuranshares of America
172N ,NVYYYN NN DOON 2NN MNIN ISA .ISA PaY NHaNN P2 Ny
YA NN NNN YOI .NNA-MIIN DY INIYNNINI NIVIIN NN NI
DINNA MWD MMNT NN SNV DY PN PN Xvna NNy ISA
NY ISA .DIN5 DMNND IANDN NON DNNN D YOI NYIANI .NIVIIAN
DINNA MOYIN NNA-MIAN 5D 1D PN XD NWYNDY ,NONR MIINA NP>INN
,MOYYYN NN NPOYY DITTNN 12 199NINY DIINDNN NNDNI .NMVLIIN
;215715 ,MNIAN-MIINND NNN YV D1DI DINDNI OPIDD MNIT 1IN
D»9DIN MNYTN NVPVY NMVPS NYPWN NN ISA SV NYPYNN DN
NN 970 PN ODNNRY DXV NYYD NIDMN NVIYYN NIAPY NIV

PN DPOY YWIN DI DY PIADN ITYUN

:GCL - Global Comparative Law 9nx2 D) DO Harris v. Carter, 582 A.2d 222 (Del. Ch. 1990) .10
.("Harris nv197 : 191%) www.gcl.co.il
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NXIAPY YT, PN NVIDVN NIAYN NPOY THID NYIANN NNYV I NONIN
D NTYN AN INYY PN MNNRY NVPRI IMMN T 7PN NN NVHYN
SV DYPOPINNN PPDYY NOYPY No9N ISA D LI .IHaY NN 1POPOY
NOVYYN NX VIO ¥IIN DY P 1YY LISA S¥ NMYNNINIA D) ¥
S MODN MMM IPANN 191N INNDY PIVINIA 52% WS NYNNI) NHaNa
S NVYYY NNIAD DN WX LISA MYNNNA WD DY INIVY NHaANN
NN) TIND XDV ORTNA NN N2 NNINA (NHAND DY NN 75%
(9N NP 1Yan O DY ISA nyna won oW nMNnnn
19202 OPMPINN MM 2D NYV (VIVIN NN PDYI) DOYIND ,NON MDA
PMIN NN TN ,NIINN DY NNNA NI TUN 11120 NN NYNIA DY ONT

0NN NN DY 2955 NN NVIDWN NP DY

NYNY 1AD Y5, P03 IMNMYTA DY SN VAVNN NI, PTH P09 DY NNON TYINI
a question of first) 125 OTP MYTA LAVYNN N2 NNTY DIVY VTN
2N 172N NVIYY HYA ONN : (1990 MW YN, MDD PTN PO) (impression
VYYD NN NYA NI DY I *955 (duty of care) My man
NONYN IN 0D M)YMDN MO NN N NHMP PN OX YD o9
YOOI ,NYPIANN AND NYLIV MTIIWN DXN NP DY PT PO NINYNNN

9N ION DY, 192NN NN NN IWPNA NN MPNIT NN

IUN PTHOPD 990N 925N NV HIPYM ,Harris nwi91 NVSNNN NN TYINI
,MVYDY NN NYA NVOY OOV DY DNPMIN NINDA MNIPY 19IN IPOY
INYIONY OV, 010 VLD PINAY PN 12T NYINL MDY NN VIVNIN D)
D NNV NNIND NN VIVNN NP2, TPYNT MDY NYTNN MVIWNN NONYI
1235 DIN NN NPND NINN,NVIOYN DY 1955 DIPN ,NINMDN MDD, )ON
Sy3 5Y ININ OPN ,TYND INYNNY MDOIN ININD - 10D WO DV
NTND 1IN DYy ,0N2 VPN PN PIAD DTRY DOYNNNI VIPI ,NVOYN
5Y 120PNDNA .NIINND NIIY MW Y85 MONN N1N WIINY (ascertain)
2NN D PO MDYNN VavNN N2 ,Insuranshares Corporation Na5N
NN NINIYVNHN MTWY OV 1IRD NYNND WD ONYA NIDN NPPN PIYD

PN PA0 OTR DY ITYN

N YY ,0OVNN N NNN DMNX MNIPYA XN Harris nvis Hv nmwn
TV 75 ,PD9) NN DY 9N’ 2999 991 NVYHY HYa DY INPINNI VoD
MM 7YIPN IHIAN” NN NT NN NININD VIVY NINIIY 190NV
925 MY T O9INY )0 NNWY DIV IMNDT 10N NVOWN DYa SV NPPNN
MNIPYN NIX NHD 1N 0NN WX ,NVOYD DN D27 PT PP NN

: DYNIN DXWNN

NIN 997N 2802 772N PIMPINR DX NDNY MY NN ¥aY |, IUNIT

119 XINY NYA,03INNX NN YOYIAD NPINN DY NIYPNA NN D 29N NN
A2 oma
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AN MDY YPam N3N INVDY NN WHNN NVDY DY YUND KT
YA .NH2NA NOVPPTY OMPPY NONH DNNN NN 1PAYD MNP NI
MNIAY NNN RIPN NVIDYN DY 1Y NIPH VIS NN NVIOVN NYPON
DX NN YWD NOVXOWN DYAD GWAND 1IN DY IPNVPIPTIN PN NN
YA M 2950 DMNNNX MIIND TNYD 10NN NVIOVN DY VAT INYvLN

.192N2 DMIXNINN 25912 DMANN DMWY NONY N3N NINN

NIN ,1177991 DXYN P DOYAN DN ,NIINN NYA DININD MAIN , e25e/7
an DTN DO 199 DINPINNRND DTN YYD DY WHOINN N Y950 NIV
PN DTNND DINNNN DOYNNNI VIPIYY NN DTN YNAD NOV MPNT MIIN
UNID INNND YV INND PR YD mn Yy ,0nNa Vpd Pav
IN NN OPT NN PIPAY KXDYOPI NIPdYa 123w Tva L(foreseeable)
NNININ NPT NIN NI NNNRY WD PNIPIYINT ,MINININD 2T NN
L OIMIN NN ODYIL YNAY RHY ,NVDYN NN NYa,N12N2 DLW Hya Y

PMIAPYL IN NPINN PON NNONA

VDY PaAYNN DTIRY TV YD ,PPON MDYSN LAYNPN M NONX YD NIND
YN ,NNPY DN NN MY AN IN NIAND 297D 27y NANX ,INKD 172N
20 HY MPPY A0 PNT DTN 97D T 1N ¥ IUN ORI 1N M0
VYOV HYA 595D N2IN NHPP,NNN 2T N1NX IN Y XD DTN NIN NP YD
DTN 295D 7INNN NN NI ,NVIIVN HYIAN 13 NOX.NPPN I 101N
NPONN DWWV NPND DMANN DINRY T MIPNN DI 120 PN
MYMINNI ,INY ININD NIANDH YN NOWN 1P IN WD XY ,NVOYN

1 Harris nwi91 vawnn m1a Sv mwdo (wrongful conduct) nayns

"...Thus, I conclude that while a person who transfers corporate
control to another is surely not a surety for his buyer, when the
circumstances would alert a reasonably prudent person to a risk
that his buyer is dishonest or in some material respect not truthful,
a duty devolves upon the seller to make such inquiry as a
reasonably prudent person would make, and generally to exercise
care so that others who will be effected by his actions should not
by injured by wrongful conduct."'

1255 VAVYNN N2 DY NIWNN INYAPA NNMNON Harris nw9

"...J assume without deciding that a duty of care of a controlling
shareholder that may in special circumstances arise in connection

)TN POaY 4 1y Harris nwa9
P10 PO 50y Harris N9
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with a sale of corporation control is breached only by grossly
negligent conduct."

DX YV TUN Y M50 ,9991 DUV bya YU MDY NN 12006 MY .47
NYAYD - NYNN DX YINYY 019N dNYa DY UMY 95 0 M
Abraham

PYYTIT INANY NPIVPYTY INND 2006 Mwa NHHann 2Abraham nvao
LIYNIN NP2 92 NN T NIYIN . INDT DY NPIDON NOHNA 9290 N3 N
9919 YN, VNI M NN DY NVIOVYN DY THID NYIAN ,INDTI MDD
(MM SY NMIND PNNY HYN NN IIIDI) MNP NN INVYY NN
,NIANT NNYL Y3 DY .VNVDN YN PIVA HYH XIN GN TUN HVIVDN WY
7P02) 1% 7IN,NAN-N12N2 WO NMNX NVIIWIA MR XD VINOYW NYY ¥
.NAN-N12N2 VIR NPIN DY NP2 NP TINT,TYIND INDIVD PARYD)

SY PYINI TIYND TN 71PN 191N NVDYN DY D Y1INN WYL ,INY’ana
55 NPIWND MDY YNID WD MINIA YD DOMAN DD v
SY PNSN YINY DIVNI ,NPUNT : DMIPYY DYV NWN NN ,NAN-NIANN
,TMVY .NAN-NIINN DY PPOY WM HOPDY PV 117)I10010 NININD PMIMD
PN YIINY DIWVN 101N NVIDYN DY DY NPINK DP0ND ¥ I YO YN
,MINNND YTHYNIY IO OV NAN-NIIND DY 1Y PIYI XNMIYHYN NINNNH

TIVN PN NDNNIDN PMIMNOY N

DNYPA WM ,NYINT WYIANVY 970N 191 112N HAYWH NVOVN Dya
PN IYANT MIYY YD MYV AN P2 ,0TND Q0N DY NYann DX MNTY
.72 N2 NYX AN NOYY MVDIN

NN WX AW IDYNN VIYNN P2, NYINT DOYININ MIYL NN 1IWUNI
PIMPINX NINY ,N72N2 NPINN DY AN 935 ,NVWY Hya Sv M
NN NVXOYN NX NN MDD NNP GRY 271 ,NVIOY DY PPOYUN)
SV TPINIPYN INTHY D) NNDI YD ,PDA NXT DY .NVIDY NMNIY D) KON
PAY GUN PN Y NN NVIDY ONY NYAIN dNYAN MDY D Lynn
DYIPNN DNMINA DMPNN DT PINY AN NV HYI 3955 NPINN OIPN
:MINAN DTN NNNA ,WNT THAD INVOY NN 101 NOYMHYN Hya DNaY
7PN NVYOYN YA (2) IN,WIT THAD 901D NI D YT 191N NVIDWN HYa (N)
NP0 SV INYPY PIAD PNY OTR DY ITYN NX 17YD7 IMIVYY M0 Y
TI9N VOVNN NP2 7NNN 1T NONX MDD JPINI IN I NIX YN D

.(Harris n25n5 ,noN 021> vn»nna

Jeffrey S. Abraham as Trustee of the Law Offices of Jeffrey S. Abraham v. Emerson radio Corp. and A3
GCL - Global 9nx2 0y o9, others, and Sport Supply Group, Inc., C.A. No. 18450-N (Del. Ch. 2006)
.("Abraham nwvn9” :191%) www.gcl.co.il : Comparative Law
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MO0 MIP - NN YIPRN DPPNNL YD PO 1 NYINL MDYSN VOVYNN N
NPOAVY NOHNIN NN IMYTA NDIN NOHNIN YT I PPOY D TYN HY
VYOV YYA 90D NNP ,TYN DY DN M0 D Nypn Harris nwioa
DY WATY ONIPY IDINDY, TN 7P7 P20 PN OTRY 29D MPND N2IN DN
NINN WYY KD DINNR NPIN OHYIY NN DY MM Dwad NOUOYN

AUOYIN DY NN 1P XD NVDYN

,LAVNN M TIY NN ISP P12 NTPRNN Abraham nvwhs by nmasvn
N2IVN DX NIYNA .01 NVWY HYA DY NOLINN MPNN NN NORYI
Sy32 5¥ MDY NN 1IN IMDTI ONX 27 PODA YD PN LIYNN M, TINND
1Y DIN NPT HWII 1IN NVIDYWN Dya ¥ NIYLN DY NDDANNN NVYHY
(corporate charter) N9aNN DY NMTINNNN YIN0N JNAY M0,V YV
9 (exculpatory provision) ©MOVPITI MNXN NPY NV YPYD DIDD

1957 YW Y9550 Mann pind 102(b)(7) qovo

MNMP ¥ MYOVN D ,NPN MDYNN VIVNN N2 SV INTIYY 75,705 NN
Syay NNINNN NY2N ,NHaNN 2990 NVYHWN bya DY JNYID DNNN MAN
JUND JPNVPPTY PNMINT AN NNV MDD DTN ,NTID YTHYNa ,NVHY
19IND NN, NPT NN DY N9 PH2 NPINNRD NV XY YPNOPPTN
Yipann NLIYYN DY SY MPNT NN DY NNPPD YLD DIDIN VHYI I
NIYND NNOY I NONY .1N1I2NA INVIDY NN I1DNDD NPT INIDT NN WNND
ma NNt oy .Abraham nwua91 nOynwn TN N2IVND NNOY XD N 1IN
50N 1V 2A¥NY DXIDNY NIYIND NN NYTN D INTHYA YPdY N VIVNIN
NYWA - NMIN HYA YD - N RYN N1N YYD TITaIV 0NN HY MY NN
SNV NN = DINVPITN DI - PT9 DY MV NN DIRYNN WINRY
SV DNPINK 912X TUND D) YD ,)1X) POIN VIVYNN N NNNINN NNIDWND
9551 555 5N NN DT 912X, MPNIN NN NOVN YT DY NYAPI NVLOVN Yoya
YOV TND NVWWN NPIN N LT INHIAD NVOY NPIN DY NIPN DY
, UM 7D 719D ¥I) MNDIN PN 1N NN 292D PIIND 2D YTV 1INV
192NN 55 MIINA NISYI XY ,NI2N YTNN NVYOWN HYaY 15910 DY T
NVYOY NN WIVH Y2IN ¥ ,RIN NYN DN DWW .(MNPIN YDy M 2955
YATIN YWAIN TIDIN DY 1151 1911 NOIOWN DY ¥ MININY WATI T 13D
NPYT2 270N MI¥22 HYI) NVOLYN DYV PI YOI YN 2D >T KDY (scienter)

.UOYIN YV IYALY 1DV DN (DY IDYT PT) DMINI

NPY IV PRYNY NIINT IWARNDT PYDN NWYNI NIN,INDT DY Y951 Mann pind 102(b)(7) yo
MPMIN NIIN DNV DMIPNI MR NPINRI INIWI PI2,171IN NIWONIRYNID DNOPIPTY NN
;LAY MDD .DYPI NI2NY 1M ,TD MIAPYY DM NVPIPTIN M > DY NIRDM NY (duty of care)
NI9N PH2 NVHN NN PAYNY 1N KDY, NIDPNDHN MYDIA MM NN NI NN NN MWD

APNOPPTN HY MINK DNNHX MIN
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DN D) YD PO DOYAMN DY DYIDN MIDYSN VAYNN N - NNIDN NYWH
12)2 991N NVDWN HYA DY NPINN DOOND YA YD PTH BVD ,NNND I
NN - (improper motives) ©9911 N5 DXWMN H¥a v NNOYIL 10N
NV IN 7D NPNY WOIY IN TAY ,PYTPA 000 DY NApnnn Tand
YL NYYN RO YINN PT NIPNA NN (predatory buyer) 7970 woI» 912
D901 NITYN P 1D INIYL NN INYIAN NDY NN MODINN MPII0N
JOIYTYND PN TYNN DY ININ 12N GUN 9910 NVOWN Dya »abd
NVYN DY 2D MPONN NN DIWIIN YIND DY PNNYV ,INPN DY 7D PO
NOUND QINYD MNAX TUN NINNND NN NVIDYN NN 91D NI I YT 100N
YN YNDI) IMAN NPTHN .1NIANN dNY P2 MDD NINIWNI DNINIVISN NN
PONNN YIT INHAD NVIOY NPDNA PPOY D TYN TI0 NYANND MPN N
NN NOWND NN DY ,71PNIN DY 9N WO 192N 0PIN XY 19N YD

LDMYINND PR

Sy P DY MIDYA NDN T2 TPNINON NNND 1NN OX D) D ,{P09) T
STMONY NN DY 1Y PRITTPNIND DY PANT NIRYN TNXD 100N NVOYN
M2>0)2 LYND NI PNNI PMPINN NN NN XY 172N NVWY Dya
D MININD ,PT NIPRI NYANN PA DY XY L NDN/DY TIND MIDINDND
NN INTHY IR DIPD MOYNN VIYNN NP2 .NYN MY MY WMPNN
0’1272 ,INVOY NX 101NN NVYYN Sya Sy MPNT NN NOLND DN

: DYNIN

"The circumstances when a controller is subject to liability for
selling its shares are not capacious and are exceptions to the
general rule that controllers are free, as is any other stockholder,
to alienate their shares, provided they comply with any transfer
provisions in the relevant corporate instruments and in statutory
law. The general rule’s utility would be gutted by permitting a
plaintiff to state a claim simply by alleging that a controller sold its
control position to another solvent, public company in the same
industry that announced its intention to capitalize on the synergies
between itself and its new controlled subsidiary and that thereafter
acted on those intentions in a manner that the plaintiff, in a wholly
conclusory and unspecific manner, alleges were unfair to the
subsidiary. To hold that such circumstances give rise to a claim
opening the door to discovery puts a toll on that which our law says
is a basic right of every stockholder, even those who own control:
to sell.”

0353 D10 - NYSP NIPN NIPIVPYT VY150 AN NPT .1
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MNIPY 290N YY NINDN NTOPN DITIAPN 971N XNIND DX PINNN DT
;N2 DN OYYA PAY 19N Pa DTION MLIAND NN DNIVNHY DN
MYNNIND ,NI2NY IV .MNY MIN DMWY MY 0 I 1B NTI9N0)
NN ODY ,MNPIN OOV NAVD TPANT NOWNY AYAT) ,NDY DMXNIND
N> 1T MINANY ,D0NNY DN 729N OINK DY DIPNNT NOVWND DIDIN DN
DINYNN , DX NVPPTN PAY DDTINN MPOYN TR NN NN 10NN
NN DY DYOYID NMDIN IPdYA DN ,NPINN OYa PAY ,00MY MaANa

PNMINA NPINN MYSNNI NIANNN

NAN PV, NMIND Yoy DY MDyan MOt DY PNY NYpann NUann Taon
, NN MNAN DY INPNMIN DY MINDN DY MAYN DY PND DIVIN INDNY
22 9INONN DY YL NNIIT MVIAND TN DY ,NNY DDA HIN OP) 1PINA
NN DY IMTP2Y DN OINTD DMPNNY 91D NN OWAINY NN ,ONIT NN

MM IN NN NN

L TINRND 92 NPIN NPIVPYT RO NN NN NPIVPIT I 212 ,NON NND
N TN DOY0 DOVNMN MNIPYDY OHHI5 TN TNIY NMY»Y DIWN
NN NINY NN PIYA DOWPWNN NN DY MNN NN DAY 7N DY ,NYIT

1252 NVYYOVN YOYIAD TOVN PV

IMNYN NN - 2017 NIV 71N INHAN” NPYVPDIT

ST NN NPIVPITY DN’ MIVN MOVLINN SNV NN 2017 Mva
ININD PPTA OOYTIN TN MW INITA 2017 YNNI TN MIYNIN
NONYY NPIVPYITN IV NOXIN NOX MOLINNAY ONIV 2017 9P NV
DININ NIV IIN

VI INHAT NYONY PYLY YN NAN-NANI NN IUYAY Y ONN
Ford nwHo - ToXN-N93N0N YY NNIIN NY)0NI NYSINNY

N2N-NI12NN DY OXN-NIAND NIVTI AYNINNDD ’NINIANY NYAVD

NYI91 WNN TN INDTA 5NN INND VYN DNY WY NN ,2017 MV
NN ,NYTN NYIAN INDTI MIDYSN VIVNN N2 IR DT Harris
MINN TN PV TN NPIOVPYT HY MININ NMIPN NIRY DX WTNN

VOV NN NYA NVOOYN NYYA PAD VIV NPIN ODYA PAY NPT
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,IMVYNAD MDY SN VOVYNN N NX NN sFord v. VMWARE, Inc. nwi9
NNY L,NPI0PYTH MIMIPY DX PN 2IWD ,NMIVYN RO ONY NoN INND
yPI Yy ;2015 920N DNNY NV BNON DDA NININ NIV
Denali n9an oy »vn npoya EMC Corporation n920 S nnyvpnn
S09ann”7) EMC n1han nwon Nnnnona avx (Pnwaran”) Holding Inc.
192NN DY MMPINK NN NN D) 1YY NPINN NPOY .("axN=-Nann”
NPOY 29y 81%-5 Yy yMyw ("nan-nann”) VMWARE, Inc. nan-nyana

70000

ND NYANn " NTAWY 29 DO v NPTINY 0 Ford nwas Yv dPmMado)
IUNN NON ,7PNPIN 1IN NIV N12NT VNN NPIN DY YT DY NYIN
5¥ NDLIANM ,NAN-NIANN NN DIPITNNN VIV NN DY YT DY RPN'T
SV NN DXN-NIIND DY PIAY NHNN NPOY YD NP NIYLN
V> TIY .N2N-NI2N2 VYN NPIN DY DY DPNMIDNL WIS ,ONN-NIANND
IPPINN NY NAN-NT2N2 VLIWHN NIV SOYA YD NTAIYN NONY D ,20 DIWH
NNONA NOYOIY NAVN YDN MNP DAY PN XD DN ,DNN-NIANN NPINI
-1192N2 VIYNHN NI DY NYIAN AWM PIAY NIIND PAY NN NPDY
NPYN NYIN MY 1O NAN-NI1INN DY NITH NN NYOYD NYNIN NN
Y MNPINI DOPRINNN NXIAP DV TYNNY TN NN YW NNIoN1

.Nan-nann

NN NPOY DY 915510, MYPN MXIIND THI NNYV 190N YN NY’*ana
MINNIN 7D 1D DWIND,NONANI NN NPOY YAPIY 1NN NN THIDI
192NN NI9NY DMNND MIN NIDNN W) ,NIAN-NIINT YN MY
SY o DMYSNNA NDHND NPOY  MNAD  Nan-NNana NvYhwn  noyad
191 ,12N-N72NN PNVPITA AW U NIIND DINYPN DOHRITINTIN
PIVINI NYXIAY DINNND MIN NI YO PH2 1 ,NNSY NYNIN I DY
NOYIAD NVNN PON DY IMDA NHOIY NIV )M ,DOINND DIYAMN 3T DY

18, 121-N92N2 NVOYN

Francis M. Ford, on behalf of himself and all others similarly situated and derivatively on behalf of
,VMWARE, Inc. Plaintiff, v. VMWARE, Inc. and others, Defendants, C.A. No. 11714-VCL (2.5.2017)
.("Ford nw19 :19n) www.gcl.co.il : GCL - Global Comparative Law 902 ©) DO19

VDN VWD YT DY INT Ford NYIs

HY NPNDIN THPNPINHD NNKX DI ,0VIADIN DITYIND : 1IPOT PN Ford NWI9a 110NN NPOY ININ
NYMIN SV V N0 MM NN 0.111 917082 YN 1710 YT 24.05 HapD MY 1IN NHaNN
NPOY NNDNI NNIWYRIY 1PN WX ,NIYIN NN DY WIN NO ,NvYnd vV nvm .(7V min’)
VNN NPOYAR IRNIND NYIT NYNINY NIAN-NIINN DY NNNOINWYN 65%-3 DY NPV YTERN NHON
M 1IN 10 H1IAYWIY) OOORYTN DINVPPTN I () :NPIPYY NYIAN MDY YIIN NN NYIAnn
NIVYN Sy 17NN DY DIDIVIND NN INDPY 7O ,0NHW NHNNIN MIN NN 119N (NIN-NI1IN2
NMINN OHYI NXIAP YYD DV NPY NYXIN NP NIYVLI N NYIAN NP .NAN-NIIND DY DIDIVINN
D (3) ;NI NYOYI NIINN DYWA D) NIYVI NIVYNIN NYIANN 1YY (2) ; NAN-NI1INN DY MM
MN NI/ NYPD L PN IN ,NDIINN NVIIVYN NYYID NHY DINNRN MIN NN NI NYIIN
DYDNN NXIAP DY NPY 1YY N NYNN TPWHYN NYINN DY .DOYIAMN I DINNDKRN
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) TN DY NODANND ,NVNN NPOYD DWINN DY MNIVYRIN OMTINN
,D2INN MYLY .NAN-NIANN DY NNIIND MINK MYNNY N2 19NN
799 19IN2 NAN-NIAND DY NI NN NN TWUN NYSN DD INT DYIAMN
(NY2ANN NOD TI) NVIAY ,NNYYI 1PN TYN NTION ,DNRN-NI1ANN DY NIIVN
NDIDMY AN NNOIN NNNN,NIN-NTIN NPINT OPPINN NN NIV NN
192NN DY DMHNITH NMNN DY 1D NYL DXWNINN I Y IAn Ny Hv
,DNOY NNNNIN MIN NN 119N (DXRN-NIINA DYPYIN PIY NONX 10IDD)
TN ,NAN-NIINN DY MNY DY 1YY MINKN NPIIVON DN ROV DIVN
DY VXY TONN ,DMNYN DY NDMID NN IDTYN MIINN PNV P NTI9N

(N2n-n72nn) NMIV1A Y9 TN ,(NI2NN) NN NN

DMOTA MIYNID) WNXID OTIDN 2N T DY MY AYan v yv
DININA DPMPINN DX NOND ,NVYOY DY MY NN OPHYI SV NPOYDAN
¥ ,PDA) NT IWPNA .DXP2INND DNIY TN DIVN DININD DNY DINDN
MORYO DN’ DNNN DNV NIPYD THIRNNY MDT NI12N NVYOWN DYad
S¥a HY I TPHIMLIN YD PO .YIMIN NN NOVOYVN NN NN DY
GUND YD ,PD9) TON NN 1.192NN NN INPINN DNYN NYAN NVIOYN
177901 NN NN MIAPY OVHIN T NVIOWN HYaAY ,NVYYY NN PPDY
MATNM NPSNN PNAD WITY WX ,DVUND NIaNNN D> T1and ,NVYown Hyay
5555) 1252 DM PMIVM PIMY NN DTPY NV NINY,NOYYYN NN Nya

(1295 DXMIN 190N V> M

MNYOWI 21D 1D YAP MDY VOVYNN M ,NOR NINIPY D0 DM )0 DY
ION,TI9) 19IND 997D VYT DY NPIMININ MY TWIRD NVIDY DY YW Y 18N
IYON OXAYPN DMNVPIPTN TN IN NVOYN DY2 THD NYIAN NYY wN
1122 TI9NY NONW N2IN D2 NINWI KD DNN-NI2NN D, P09 2. )PNVPITA
MmN Yy ,ORN-NHANN ST DY NNDH MYYIAL NPININY NaN-NHann Py
91¥95 M5 NNMN ONXN-NI2NY .NAN-N2NT VIVHN NIV dYHYA DY VI

DI NYIN NN NN NYIAPY N2 NOY DXOIVINRN NN NPVIND)

YN ,DOVINN T DY NIDN NYAN NIYVDI NNOIN ,YITN INANY NPIVPYT
,N72N2 DYDY OHY HYW ONPINX NN ,NIVPYITN MYSNNI NIND WP

MY TN YPD HY 1YY NYIAN (1) ; NAN-NIIND DY NI J) NAN-NI2INN DY NPINI DPIINNN
.1PWID) NITID DYNIN T NY’IN D) .09 DM

Peter 17y2 11w TN PO D) INT PIPINKR NOND NN HYa HY MHOIINPRN IMIT NYNYI
0) DP9 ,Schoenfeld Asset Mgmt. LLC v. Shaw, 2003 WL 21649926, at *2 (Del. Ch. July 10, 2003)
.www.gcl.co.il : GCL - Global Comparative Law 9nN2

BUTTONWOOD TREE VALUE PARTNERS, LP and others, Plaintiffs Below-Appellants, v. MICHAEL
J. SULLIVAN and others, Defendants Below-Appellees, and CENTRAL STEEL AND WIRE COMPANY,
Nominal Defendant Below-Appellee; No. 178, 2015; C.A. No. 9552- VCL; Court Below: Court of
GCL 7mNa D) boM9 ,Chancery of the State of Delaware, in and for New Castle County (22.10.2015)
.www.gcl.co.il : - Global Comparative Law
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NT2IYN HY NINNDN N DMYV .NVIIYN NN NY,0IWNN NI PHYL 955
5y D) NVYHY VI AN AU PYIOY 18D N99) (DXN-NIANN) NVIOWN NHYAY
(N) 72 DWIIND NYL MY IWPNL .ONRN-NIANN NYIDT NINDNA NAN-NI2IND
DY N9 NPOYI NMIYPNNL NOY DINNPNN MIIN NX 1IN DRN-NI2NN
the dual) ©MY7VPPTIN NV AWV DNVPPTN (2) 1P ;T T
NAN-NI2NN YY MIN NOY 152 ,0nHYW DIMNND MIN NN 1190 (directors

NaRpie)aTp AT }a)

TN YD PO 21,900 DY NNYLN NV DX INT IDYNN VIVYNN N
A NI OXN-NI2NN NN DY NIPNN DY NN NPX VT 112D NN
VYOYN OHY [ NPINND OHYA IPH NPT LD PPN YY Th LIV
MY XYHNa DYDY DAY ONINY ,DIPMPINN DX 70NY 0»WaN
MTIRNNN YINDNI) PIN MMV IDNRY 29I NN NIVND ON*A NPPIND
77910 2 NN DY NDN Pa DTN PN YD ,PDA N 1NN .NHANN YV
17T MOVOYY AN 0 NVWY DY GUND 2.0V NPT IN NODY
N2N-N12NAY NVDVN NN 101 GX XY M0, 0PN NPOYI MIvpnn
IYNYN D NN LPT 9 DY MVYD 1D MmN 9D NN NPOY NDNIA
N5 ONMNNN PTY NV N NIV MMNN HYA NHYITA ©I) DY NHaYN

2,1192n2 NVOY

,TONPY YD PO MIDYSN VIYNN N2 WD IHIAN NNIVPITY ONMNNA
S5y MYNN NPONOPN DMNND MAINA 2N PN 192N NVDYN HSya
NIN INVOY DX PNIN DX 101 XINY NYA ;1029 DY G ODINY .DORINDN
NVYYVN Dya 955 (with impunity) NPINN DIV 19IND DWAD SNV N
commonN-) 921NN VAYNIN MYIND MAIN NINMP PMIPINN NN 1IN
nYPN it NN L(duty of care) MIPNIN NN NN MOND WK (law duty
N72N2 NVOYY NN AN DTRND NNNND NOYW TV IMIDI ,TININD NN
DTN DY TUN MINYNI IN MYANN MDX0IN TWNRD ,WOND Y0 WOw T8Y
19INI NNN T INNY IN (dishonest) XD w112 921790 920 1PN PN
2IWADY NYNAN PN A0 OTRY NPPN YNID 919NN DY NN NNP O MNN
WINN N, NPOYNN DOYIVIN NPNY DMUYY DMINRY D ,PNT 19IN2

2,12

DYPY NPINKI NXRYD MNVY 71T TH27D PMPINR DX 101NN NVOY Dya
oY TN NN NPIVPIT DY NDODA DY PD NYLD TN DY DNV

29080 VAV N2 593 12(b)(6) Y95 DY IMDN NPWYI G0N DY NON DY AN MDY NONT

Abraham 121 Hollinger Int’l v. Black (Hollinger 1), 844 A.2d 1022, 1087 (Del. Ch. 2004) Y71 P99 X9
GCL - Global "nxa 0y moM9 ,v. Emerson Radio Corp., 901 A.2d 751, 762 (Del. Ch. 2006)
.www.gcl.co.il : Comparative Law

.Cf. Star Cellular Tel. Co. v. Baton Rouge CGSA, Inc., 647 A.2d 382 (Del. 1994) (TABLE) nv19 X9
GCL -9nN2 D) 009 ,Harris v. Carter, 582 A.2d 222, 235 (Del. Ch. 1990) (Allen, C.) nw19 X9
www.gcl.co.il : Global Comparative Law
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3,200 NIVARN MPDNI MOIMND NPNTY NNYL MOYND NY> NN
TYN MINYN PV MDY Y 7P () IN ;I 7PN INPIY YT (K) : 10N
927 ANX SMNN JPINA IN W IPX NP YD, N0 2D P DX HY
192NN NN 332 INPN H2T DY INDI XD, MNXIND NYLY OGN NYIANN DY APV

.DPN N0 OM

-N92NN) NVYYYN NOYA YD PNNDN 1I9IND WO Ford nvHsa »mMx»n yann
N9 3999 HY 9N, NAN-NI2NND NX YYD NWIIN NMNDA YD YT (ONND
NIPN2 NNNTI T NIYL .DMINN XY DPPDY DXON’ NAN-NI12NN YY1 NON2

IND TPNTY NODNA NOX INNYV NX NN XD NYIANNY DIWVN )17

MYYT IVAY DYDY NN DY IPNVPITN DY ITPIN NN

ND YN TN MYV NN Nvpnn Ford nwas Sy naon numin»
NN DMWINHDD DMNVPPTN 299D D) NIN 10N NVYDWN Yya YD P9
NYA YIIN NIN YYD PNIPIYN NN PO VAVNN N, MY IWPNA 25.77D0N
YHya 9Nd HYY 17NN DY PNY ININA DY) NI YD, )PNVPIT THD YLD
VAVNN M ,TI0 IWYPNA .NA OWIR PNIY NVDVYN DYAOW NPOY ,NMINN
YTRINN DWNM 2D NYIP IWN IMDTL)NPOYN VIV N2 NIOND NION MIDYNN
INMPPN NONY YN, MINT MDIINN DY NANT NDXAN GPWN TINNI PPN
NMN OIWI PPINVPT,TINN OPTID DMWY NYNI YTINNN DWNNN HY
N2IN YPNOVPPTY NI IHAD NN DY NIYPNA D) ,)D DY #ODONI 0D
SV DPPII DD TINNN OPOY DY NN P 79N A0 J9IND PN NHINMYNIYNI
,NOPITN I, PO WIND NN PN 12NN NORYD WP YD MInn doya
N2INN PHY NHLIN 1D DY ,DMINK DY DMYIYD DIDIVIN AN INNIND
N DY 2IY9Y 21N N NYYNDY IRYI PNVPIPTN 27.1O9K DIOIVIN DY P
DONNIND MIIN D ,PDA T THAY PMPINN 91910Y NVYHYWN Yyan ynd
17201 YV DIVIRN NIV DIWYVAD DINVPPTN IR MIAPNN )PNVPIV TN OV
D) NY21D NNNNIA WA PWPNVPIPTN DY INIINT,DIDIND MININ MDY DY)
SY2 SW NN NPT 1IN DINNAN MTYNI VIPID PNVPIPTN DY IMOND NN
NNDNI NYSIND) NVPI) T NDIVAY ININDY ,NNN MY NINDNI NOVOYN

ONY NTHY (NVDVYN NOYA ORN-NIANN) NIANHY YT (K) : DNPIRITH DINVPITN ¥ WO NYINI
MN NI TIN )W) (3) ;N2Y VWINPT NN DY DY NIAN-NIAND DY PN D210 PN (3) ;D
DNMNNNI NATYN TIN ,NAY VNN NI DY SY NIAN-NIINN DY PND DITYY VIPID DNOY NNNIN
LONN-N72NY

0oM9 ,Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 - Del: Supreme Court (10.6.1985) n¥19 189
.www.gcl.co.il : GCL - Global Comparative Law 9nN2 D)

Robert A. Corwin and 91 Alden Smith v. Jerom Van Gorkom 488 A.2d 858 (1985) 11N >poo W)
others, Plaintiffs Below-Appellants, v. KKR Financial Holdings LLC, Defendant Below-Appellees, No.
629, 2014 (Court Below: Court of Chancery of the State of Delaware, in and for New Castle County
:GCL - Global Comparative Law 9nN2 D) oomM9o ,Consol. C.A. No. 9210-CB (2.10.2015))
www.gcl.co.il
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TN 25 OINA DN PPNLPIT IWND 2.7PINN OOV HYD 9D NN
NN NIV DX DRI IND NN NYID DXIN NVIOVN DY D NP0 NN
TNV VIPID XYY YPNOVPITN N ,0WNN MMN Oyl DY onvdhin
DTIP TV 2D 2D DOWH ¥ NXT DY .NNNN DPRN NN IN DINNDN NN NOIVINN
22,9520 19INA NI YN P NPND 2PN, 0PN IN 21X TN DN NVIPIY

NYI91 OMONITN OINVPPTN TN MYVI TUNR "IN ITHAN NN
SUNN DPX NAN-NIANMN 2925 NNN XD NVHN NPOYVY DN Novd Ford
MYNNNI YTN NVDY HYa DY NIAN-NIINT NVIOVN NADNN DIV J9INI
OW 112D NINY ,NNSYOWI [ NPN DRN-NIIND NN NYNINHD NPDY
JOIND NMIYASNT NPXRI PR YNNI ,NNVOYY DX 99N MDY ONN-NIaND
D) T 327 DY NIVPNN NVYYWN NOYA » (reasonable inference) 7>20

.DPMIN NN DN OINVPPTNIY T HY MPIANNT NPRI PN

NV - 2017 MW3 HXIYIA “NTIND NINN7 NPIOPT HY NNy
2787792

HNIWA NPIVPITN NINIPY - INTIAY TV NDIPN

NP5 NYa NVLOVYN YYa DY PMAIN NORYA NDINN NHONN OHNIVA
PN NNPNI W IHAD NOXDY NDND POY HLIN NOINM ,NVIOWUN
AYTIND 1°N2 DIIN) 30,9901 NWINT NPOMNY NDDNN NI L,NDIN NN
31789793 NYI9L 21V OTIDY 191N NIV ,1PNINIPYY NNDINN )13 NION DY

.2017°512 NPOM TN

-109 DOYPYNN NNIAP SV IPPOYN DMWY 2220 NIAD) A¥¥193 NYI9
MYV NXIAP WD MR TMIIND 120NV HDIOON 12NN NV
50 5¥ IND2INT MANNN MO NYNIA (MANAPN 1DIWPYNN NNHAP)
("P93077) DNV NXIAPA NVDYN NYDT NN D) NODI IWN IV
NN PINND NN A0IN DY DM DOYPY NYOPI DWPYNN NP
DINDN HY) ,NNMPY YDONNT MYIIIN YON 11D DV NOVIY MNNDNN
MIYY SY N2 MYSNNI PDID NOMIPN DNNY VIND NXIAPN FVIN DV
DNY2INN NN 1PYOY IWOIY MINAND P9DIN DIVTN DYPY PN

.2)

Eldon Klaassen v. Allegro Development Corporation §>¥2 9572 DY 8N VAVYNN N2 NVINN NI
SIMYTA )OYN VIVHN NS NVONNN DY NYIYN 191 ,and others, C.A. No. 8626-VCL (11.10.2013)
Eldon Klaassen, Plaintiff and Countercalim-Defendant Below, Appellant, v. Allegro Development
Corporation and others, Defendants and Countercalimants Below, Appellees, No. 583, 2013, Court
GCL nxa 0) 019 ,Below: Court of Chancery of the State of Delaware, C.A. No. 8626 (14.3.2014)
.www.gcl.co.il : - Global Comparative Law

.26 N 9yH Unocal noon XA

(790 NIONY oY) (1984) 253 (3)ND 179 1782 99099 5.2 732 /) NP TINYIN 817/79 NIy
(72785993 NWI97 :1ONY) (12)2 DODNNDY(2.7.2017) /ANY 93310999 /3 (yINI) 2’85492 8746-10-09 NN
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NIAPN NWIIY MIIND WY DIDI1) DDA 7DNND 1) YN MDYN
ANPNAY AN 910D MY MIANN YV INDMIPY , NN YMIOYI TNND
NXIAP OVMIAP THD DM DDOAYY TIY MM MY DY NPPNA

.DWPYNN

5Y YININ VP2 INNNDNIY SNIIN TON NI ,2009 MW NN TWN MY TN
DYPIN 1PH2 DXWOPYNRN NXIAP SWIND YIDNY ,NIIND NYMIY DOWNN I1TON
VPN PYNN NN IYDO 1T NWYI9D DXYIAMN .NIIND NNNINRND NOMIPN NNIY
PMNVINH HNITY NVIOVYN DY NN DY (MNY-TD9) DXWIPWNN NXIIAP DY
byar) nrya MYPYm Mo DIYNYD - DYDY PPINN NMYSNNA 192N
NVINNN NYAP NYA )N YD, YOI 1IN NVIDWN DY TN (79990 NVIYYN
M PNV PNNL) OWPWYNN NXIAPY NIana DVDYYN IR NOND
MNVNY N HY INYIID NYA NVN 2DV Y (DY PIYD NHNHD THIMYPYN
NI, 1NN NN D INNIY TISIND WD NIAND D930 1TPINN
NV NN OTPY PTYNYNI N2 NVDWN DYad NHANN Y99 PMAIN NN 9N
5y¥a5 YW MPNIN NN NN 99N GN 7o) 72NN NIV N9 HY NIVIND
9PN NI YD ,99191 NOVIDWN DY THD WOI N2 72 NIVN XYY VYYD
NN 2D WP AW DXOYNYN NXIAP T2 ,900 YN NN ,YTINA NIAND DN

D)
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NPINK 0N YW 1 920 991PDIN) LIVN DI INDTY NNITL .INY DVNMN

DNYPA,NDN DN PANND NI 7202 DOPIN DIPNA NYIN NN PHa

:)APYTO DN NIV HY

NNIXY IN YT ANVLINNN - 1IN NVIIWN DY DY NN DYNX NN (N)
19INA DIVAT THYNN WIIIN 2D NTYY (MY TR INX M NOON) D»»Y
72N YMYNYN PRI 20N NN D02 NIRY

NRVIANKN - DIINT ONMYNYN P MYNINNY_ DM MINTH NI ()

DI MTAYD ONMY WY NN NPDLVPMIIN MIANDN DY NNYPI

NN TN ADMN NVOVYN HYAD MM NPND MY POV N
DMIYNYN PTIY DD MY NNV TID ,NVOYN

159N - DYV YD DY INIVNY ONYI MZNINNY NN MIANOND ()
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P79 5y PN NN 91D, NI NMINTN NN NN WIIN ¥ ,90I01N
,TPVNIN MPNY YOIN MOMNN NIPD PT 19 DY MAN "IN
NN IO IO ,PTO XOW DOXNNT PYND ¥IN YPAN NNNDNIY)
LVNVWN D) ,Ford NWI91 »DYNN LOVYNN NP2 NTHYY NNITA .NIANN
901N NVIOVN HYA THD NYIAN WHNY 1N VINN YD I GNP
YNID WOYIN MIMNDA YO YT NIN DX ,DMNKND MAIN NI DY NHya
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,NINN NIDN DY ,N1O0N NN VNN VPN NVYNN NN TI5D NIVIND

NP TIND YN NVXVNY YWpaNnY MD

104



