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190 INNY .NYY ONN NIIND N9 WO NYSN NN UOP Ny 50.5% 9o
VYN NPIN OOV . NDEN NN DYDY TIN NOIND UOP NN 11nd 510 nuoonn
PN XD 110D 01T 21 TOA NPOYN NN 2D NYVI VIVN NI NI NN ITINNY
N

PHPNNY Y MMYP NN P2 NN 12T INKD YD VIYNIN N YaP I P2
LUOP 5W DMOLPPTM NIWNN ORWI) DY DH1°0 DY MOVIN TWNX MDD MY T
ENTIRE — NpOYN S¥ NRONDN MMNN NN DN OPYY DONND ¥ 1D yap
(7AR9IN MINNNN NN’ :1oNY) FARNESS

9D Yap VOVNN M2
"When directors of a Delaware corporation are on both sides of a
transaction, they are required to demonstrate their utmost good faith...
The requirement of fairness is unflinching in its demand that where one

stands on both sides of a transaction, he has the burden of establishing

its entire fairness..."

;029 MNY YW NNDNN MMHNN PIPYD 3D PADN INNDT DY )OYN LOVYNN N
(FAIR PRICE) m>mnn N1 (FAIR DEALING) MOXITYING NN

NYNNY NON NON DN MY P2 POINNKN 1NN ,0IWNN N 27D TN N
MNVYN NN NININ MMIN DY NONY NN NIRYND 1OV I MNOYIA 1NNY NN
DN D9

NIV D) DY TONN DPPNN DX VOVYNN NP2 N SONRNTXINN JN2NN NNDN2
L0WNN NPIN HOHYA DY DIDIVIND DIIN NN
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DN dNDA DXNVPIT DY NTYN NN T DY DU 01PNV 91D 1T PYN ToNn

MYIAD YTNRN RN NI IVNRNND NIAND DY DTN NPND NPOY NN INIANY

YT NN NP ;0NN NN OOYI NN NINN INN VNN NN

DY TINNN

¥ MIND NN MDY NN DRINN NMHINN NI 21NN ,NPMNND MMND TWNI

PN IV NP2 M) PHHD D L,IIVINND NIAND NN TYA DVY PNHNN

MDY 1NN PO

T2 T DY, NARDNN MIHNN N OPPO NNINN DV NX PIAYNY 1D NVOWN Dya

(MOM) DININ 217 DY NN NOMIN : DINIAN DMNIND NIWN TN NN NONOY

Y9 WX ,7MDN YN TPINNON NTYN T DY NIVIN NPOYNIY IR NI N INND

AN 210N PNNN NJAPDY NYSNN NIPNIAY D1IMVNIN DININI

Kahn v. Lynch Communication Systems, Inc., 638 A 2d 1110 Nt Y2 NX)
(1994) Del.

:90 Kahn 1y2 vownn N v)Tn NN DY
"Once again, this court holds that the exclusive standard of judicial review
in examining the propriety of an interested cash-out merger transaction
by a controlling or dominating shareholder is entire fairness... The initial
burden of establishing entire fairness rests upon the party who stands on
both sides of the transaction. Id. However, an approval of the transaction
by an independent committee of directors or an informed majority of
minority shareholders shifts the burden of proof on the issue of fairness
from the controlling or dominating shareholder to the challenging
shareholder — plaintiff... Nevertheless, even when an interested cash—out

merger transaction receives the informed approval of a majority of
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minority stockholders or an independent committee of disinterested
directors, an entire fairness analysis is the only proper standard of

judicial review."

DIV ,Y2AMN NNND NYPRIN DI NX D DX PAYHN DONXINNND TAN DY DNYP NNIN
MIVYN XD H0IN NIIYN .TINN NPNX NPOYN 2D NYIIND ,TINNN ,YINN DN VNN
.NPOYN NPYTAY YOIDIAN NN NN

NP2 PNVPITN MAIN ,NVIDY SHya TANDH MINN DIN V. =) NTNN .NX NNXI
.85-86 /0y ,2008 129VOD 'V DXPOY) DIVIVN ,NPVIDIY

VTN TNXY ANDNN MDD NN DY TA52 STHINHN NNON ANNND DPYD INNIND
MMN NYpaa

IN RE MFW SHAREHOLDERS LITIGATION nNx9 D)N21nN 5 Nan) Npoo
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