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J.F. Cotter & :5wnY ,INI) NINN INX 1D N2 MPODN DNN NHY 1N XY X ,0INNA
S.W.Peck, The Structure of Debt and Active Equity Investors: The Case of the
Buyout Specialist, 59 Journal of Financial Economics 101 (2001); Quentin Boucly,
Thesmar, Growth LBOs, Journal of Financial Economics Sraer and David David
NYDI2 YINOUNVY N3N DRI BDIYA NONPNN NN 2D 1D 1N NYYONA (102 (2011)
ININ NPINND NYYOY T2 DI GR) POITNT MDIV)D 1N NANNNH

N NIVAND NONY 752 POV LBO-n npoy Sw »Mipoyn nnand 109555 yIpRnn NN .52
SY2IPRY N YT DY MZIT) MIIN2 NVITVYN NYIDT DRI MDY NPPDY MINTY HY INNRYIN
NIV To2 v MY IR TP LBO-N npoy [, 9m50 9702 19T XYY N8y DN
NOVYYY YIDID 1D 10NN DN Y1ONOND 7O DIDINNNT DXNYIDA POINNY MDY NIYIND
P9 ,029 DTN ,N2Y2 ITAY MDY - NI TPPDY DINIY DXWIND IX NIOYTY NHINA
YA S INY KU P nwynd 9% LBO-1 vydwn N vOya S nnsmisn nsIaph
LTI TAN TYS .1PDID MDY HYW NTHN NNN D02 DY N N DINNNND ,MIHANT NVOY
,DMYN DXPNYIA OIYIN MMM MINNN NX D) NN NVVYN YA Pa MINNN
Y3 P, PIYD DX0I) - MDY MIMNDNI 7DIVWINNY - DIPNY INPY I .0MTA OXOIWIN
DYTIRNN P2 MINND NN T2 ,MYTN MI2N NHPN DY TITA P2 NP MIIN2 DYDY
PIVN MOSY»NNDYT 0NN TAR D3 DY MOY»NND XX D27V NN DNINM 008y Pad
MIYANAY D NN UKD 1IN NININ XV NV Y77 DID-222N N NTIYHN Mmool
PN MNPN NN PADY = PN SPIY HY 0MTN NR NNPOWIN 2DI3%9 911 NIV PN HY
- V0 P79 ,(2004) 72 495 - MHAN %7 ,DXD IN) INRTY NPPOY NNt Y3 0YWITIN
TINN OWN PNIY’ AP PYIR TN D) IND ;(79H0-2%207 YD) NANKND NYIIIN
.((2007) 47-46 ,42 4/ QY1PIRN "DIINN - NYMINN YT DY NANNN NYIII2 DNIMIY
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95N NN - XIANY 9DYN 29 N0 PV LBO-n MXpoOya » 00y 0Mpann TN
-N NPOY DMIPNN D DV XD PON NN NPDOY NPYIDI IPRND MXIND - NUYNY
NN DN DY - NYINN NIAND DY PNN MR XMYNYN N»v Nny Nxan LBO
NN 017 ©PNR2 PO LBO-1 nwsdn 1720 ,MINK 091D .10019N MD¥I DTN
,TO5 MINNND MDITLIPND VNDOY 19D .NTAY MIXYN PN DN ,1PIMIAPNND §PD
PINYOW NPHOYW MYIYS NIOND PN NN DY MAIND NIANND NYTIN 10NN DN MDY
wTNN NVYYN Yya LBO -N n7)01n2 ’d NN wwNin 092 ,0712NY NOIN XN NMVY 1M
995 MNPYPN PIMIONNN NIX NIYD TN DY P ,PNN N30 DY HNOY TH NPV RO
MYOIN MIIN 1D DONVN VW ,TD90 .NVMDYN NYIT NPDY NN MY YNV DINN
OV MY IM NNV NINP DIORID DY KD DNNa Dmnnd mun LBO mysnNa
SINONAY oINPT PonY e ) Al , MY mypwn
MPN? P2 WP NPNDIN NTYY DY O»IN NIT ,MT JI9IND )97 THXRD 1NIVY T3
N O PIND YN ,ODIN /AN NP NNN WDV DYY NPIIDIN DTV NTL) 7
TAN MDY QPIYNI 192N NIINHD SVNIT JPINT NNNVYNY MIVY TIONDIVNINT N
DV NYY XD NINNPN P .(AP2Y) DD NVIVH NN 7N PPN NNINN NITHN )0 DY Imvnd
OUNN DY TATN DY IIINNN NIOVYNL DIXIIN YW .DMDDY AN NOYM MNPN
5955 IpRnNN My

32X DY NMAONNN DY NOTIY 7NONYN”Y NaANY Mvy LBO-N npoy nNX XY ,NNT 72510
927 DY MDY ,9NNNN DYDY HY2 DY 7OMVDMOVNNNY DWNINND ,NWINN 171NN DY
VIDOWA DX W )0 DY AUN .DNAN NNIN DY MWD HYUNND DYDY DY MDThD
LDMMINNN D»HOYON DMAVNY INIANY DTN TAND NINNNT NYIIIN NPNIVI GTIVD
AN YD PIN I IWUR L2011 THVD DRIV P12 DY OMIVN AT DY YIANND 110 HNIW 0) 1D
;A0 INPNN NI MR ,NXIN 2INN 29700 NYIIN MANINNY 0199190 DINMIN
GMYND DIDTN ...DIMIYTY MIINN JY NDYUNN NN MIPAMNN 099730 M1 YV V93
NN NPXOYI MY 9N NI DY DOYW NIN N 9701Y 1019 MNHNHN MIany
295V NAPNN 9NN DN DITITINT NIWN MYNNNI JAYY DINNINY DIIMIMNIN
.(28.3.2012 D2 DDNY) 177 1ya ,2011 MWY SRIY )2 NYT) 199009 NO9N

NN 95 Dy NPMYNYN MHaovn Nrno vy LBO-n npoyd ,nHan Y51 pnn nnia
,M2 WTNN NVDYN HYA ,MTIY MY ,NNNSY NIINN : DMVIADT DIPNY DY MNP 1NN
WX 172NN N LBO-n npoyay 19°0) nynn dOya 9 [, NPoyn DR 1000N 0NN
NN MYON

P722 NVOYN DORN NONYA MY NYIRD MYPL dNY DV 1Y [ )PAND 1N 125V 195
DIND DY NPVIAYNIN INYHWI SN ,NAPN NIVNNY D393, NANNNI NI YW 7172 NI
201,120 1°20 001NN 110U™MA- 7M21APYa ,oIN 29 DY IN NPODYN INKRD P NONN 12
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DTN Y PT NVONNN OO NIANNN N 7PN U1V 117N 2021 12 19720010
v Maownn Ywnd o ,LBO-N npoy ypa SY 91ynnd nmwyn mMINK NPNON ;)20
39090 0NN IR DT NN PWN DY 1T NPOYD

mya Dy PMOOvM LBO-n npoy DY nd0ovwnn Nnipo N1Nad wiTN 191D )0 DY TUN
Mxoann LBO MNPOYY 1N wXTH .NPINN DY NI2NN DY DXONN 7YIN1 pI 19NN
LDYTITT APIYM N DY) HY TIT2 VI ,NIAND DY NN NN SMYNIVYN NPY Y
TPV TPPOY NPV MN NANNNT NWIIIN 719D XXM NNIN NIND NYYN NNY N1NA
NYYN N1NIAN )0 1O .DPMYNYN MNIDN DN MNIN D) NN MMVN NP
LBO-n mXpoOY DY 105y 218092 030900 THX NN P INNN DIYNN MY 7521 avnnna
Y9)) T8D DX 10D ,PT NNV MIAT DIPOIWN ,DMNVONIN DN PINHN T8 ,7ONIYI
DIV DNNY DIDNDN DIPNYM )ININ

N2 MY TONA NYIINM TN TN PTIRNND VAVYNN DY DD DMIVPNL MND
,IMNDT NN VAVNN YN DY DNPIDIN VI IXPIINND VIVNN DV 1D1TH M2 TIndd
LDMNMVY NVIYY IN DIV 7Y 920 PT PONN 170N MIANNIN NPNDN OY YTTHINNN IWN
OV INND DMWY DOTIND DMIMINND DMIMP DRIV DITINNN NPT PN PIYOHY 120D
PV DY TN 19PN NIRD 0V 12XV 297 JPONN L, NINT DY .OIRPININD DIDIAPN
NIV O) MINYNND NPTIND NPND ININ P22 WH0D NYY ,MIT ONOY TN
20N DINNIN NOYND DY DINNNY

N93NN YW PN NN 51N 3.2

912990 MNPNRT NPT TON2 PRI DYV NNNIND LI NPT INYT NNNA IRND DVIIY 19D
a5V 953 .20 NI8Y 1NN - DIPIY DMND NWY DYPUNY N3N Yo YV NMYIYaY D»IVWIND
AN DY SONN DPWNN NN NN IMDIYD NN 19N0K/Y 189D INAY MYHT MIaN 1NNA
IN NIV J9IND NPV NINY T3 NN HY PNY NN T NN LAINY ANNYNA dNNYN
1NN 995 29PNV 79 DAY PAN NN NN DIYNM DNINNN 09D YN INIPN
PAY ARNYNL N DY MM PN TPYUNI NN .N9ANN HY IINIMIVIIND PN NN
99y 979 YY1 IWIDY Hr21MN 21N HY DI YPYUMI ,N930N NV I NNVY I8YN

21900 MYWa ynab
DV HOINDIVIIND NN NN DX NNIAZY MNTY 1N T NN )IDHN DIV NN KD IND
DN DY NONIIN NNMYN NYIVIND NI NINRYA ITH PN DM2T 2802 1HaN
(N) : DONAN ONPIVN NN ,INON PA,NNND 1N DX ONINN POND .JITN 79 DY ONINWNN
MOYNYY NYTN MNP ,NNT 9952) .171ann DY MDYaN 9N (2) ;1IN D2 NOION MSYN
22X’ 172N 92YTH DRN T MDD WITTH TININN MYPYNN G257 1NN 11D NN M)
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172NN YY MZNN NN NN ,NPPOYN NOIT MYRIA 7AR-DINVD” 172N HWNY IN NN
NN TNNX Y9I TUND 1D MNPOW (3) ; ININ 191, TN 28D 1PV IN PAD ,Mpoa
NI NYINPN MNNNY T2 NIV 1IN DY MDY PINMNY 1IN VIV DY 0NN
PH7) NN NIIND XN ,NYYNY ,T2) NIAND DY PMDIDN D1 1D TNXY (KD T7173)
WVINN D21 ,0MPYN-H931 OMAY DNPOY (1)) ;NNDOVY IDINN MINRNN NN (0N
ST TYRNA NIAND DMANN DD DMNDDY

-TPPOYN DMWY INMI 1O PN 1D 1IN SYW PIN N3N 217 ,NINNY NNV 295 .58
2WaD DXWATIN ,NHAN DI DY MVLNIIP DY DTPON NIWN STNVLIN PON INT .TINSPN
172N2 M2 MW ,PIT) .PNANT NIRYN DYDY 172NN N2IVY ,NT NV D) DN’ 2VIND
21170 PIAIYINI MYNIN MDY NN NIMIY WITH .NDY NN NN NPYD RINDNDY DY
,DTTDT APWYN ,MIN NN NN DM ,2IN DY) 10D I8N PINN M DY H0IN
9N NYPIY NI2ND DY NN INX NN DY NPNIXY YD )N NNNAN

PNN 120 DI 9272 1IN NIVNN IRV MLONN D) 55955 ,1PPoY NVONN YO NNYTA .59
95 »ay (BJR - Business Judgment Rule) poyn nyTtn 99w 595 nnn mon nov
P19 191N 2Y-0INA ,0090Y TN 91YNA NNVYYI TUR NVPIT DY NOINN IN NDIYYY
Y IMaYNNY NAIYN NN ,MPPn NPNNn 1M (In Good Faith And Informed)
((2009) 315,313 ND LAYN MNVY 7IPOYN NYTA-DIPIYW YYD DIN W) "VIYNN -5’3

(17.3.2013) 2% j2 19N 73 4993199 J2IN9 48081-11-11 (N1 >HINN) HINA YNVONN NINDNA .60
NYTN NPOY H9D 0% [, TYUNNI ONYNIN MON IWURY MIMIYD NNYTH (727 13 2y D)
Y NIPN INMINA .2IN DY) TYD ,DXTITT NPIZN DY NVINNY DN -NT VPN YPoyN
DV 702 70N THITDTY POND PNVPITN NVINN DX NPNY WP NIINA VNN NN
INNN D DY ONYIP NN P2 2N DY) INRD NN NNNAN DY TIT2 N7 TN 1.4-5
PMPINT NPV 9D TAX 9 - NPINN Yoya H3Y (Pro-rata) » PN 19N NYSINN NN
N2 TN PR PM 72521 NVYOVYN HYAD NPWYNN DX DNMY PRY N- NIANND NMNA
DY TN NYNIN I NIINN NYNAY "NPOY’D

Sinclair Oil Corp 10 992 ,7291D 1T DT DY) NXMIN MINIT NPTHI >TIRND P72 D) .61
Sinven MIYY MK 192N NN Y¥a vpda NIpN NI . v. Levien (Del. Sup. 1971)
NPYND NHANN NN DNANY NYN |, Sinclair VN PINN ,N2 NOVMYYN NYYA NN VANY
¥ PO MNIT DY 1PHYN LAVNN NI 7DD DNOYINY DYV DITITNT DY "MINN”
PO D57 NN NYNIAD NVONNN DY DIXNND YW N IV I9IND NYNIA DPIPNM INRD
YPOY 2PN DY YIAND NIANN )PNVPPT TIY 5 ,29YNND INND> VAVNT N MHPOYN NYTH
72 791 N NVINNA .OMMIY T ITYNA YTPN 19N ,27 DINA YN INVLINND INWID
NYP YN - MDYNN LAVYN N2 - PINNY NIRIIWN NPIDI NN YNNI ) 1POYN VIVNN
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MPHNN N DY AN PNRNN HVIDY NNPEA Y95 Sinven-1 DXTITTN NPION DY HNnd
.("Intrinsic Fairness” N2 n7pn ymix1 7Entire Fairness”’-n 9955 yy71n) "INonN

LOYNN N2 DY INOON NN INDON MNRYTA VOVNPN N2 ,Sinclair PHYa 777D Mapya
- IPIZNY D) 1I¥2 VI - NIANN Y PN NN DN I2T2 MVINNA NN,V PPOYN
IPOYN NYTN DIPXY NP NN Y955, MOINN MLVONND

092 »DYNN VAYNIN N2 YT NINI NIMIY XY IR NN NIV NVIND ,NINTY
Kenneth Weiss V. Samsonite Corporation, 742 A.2.d 366 (Del. Ch. 1999) y1n
Kenneth Weiss V. Samsonite -1 IMNYT DY PN 0AVYNN N2 A NIIVINY)
NDXN NIAND YWNOPPT NIPN MNA .( Corporation, 746 A.2d 277 (Del. Sup. 2000)
T NNDNA .NPIND OHY N2Y 1IN TIY DIDPHRY NNV D¥IIT )INAY VIONN Samsonite
;NN 2N DONYP DY NI MY ,0MIWIN DIDNN 1901 \PNVPPTN TPV
NN NN ; DNMPN NN OYYAD DI TITAYT NPIZN INKD NIIND DD DIWPYN NDION
0N WX DY PNVPIPTI VIMN TIDIY .NINKR NIAN DY NN IX VWHY TND NIINN
Leveraged Recapitalization ”7) 9100 NNOYN YW 7172 MHaND DY NN MH2N MWD
NN 51%-5 NPNNY W NYSN MINA By voMN Recapitalization -n 150 %9 Yy .(7Plan
; (DY NMNA 73NN DY PIYN NN YN 33%- DY 1PNI9) NN IOVT 40 DY NN NIaND
TNSOW YAPI 19 19) ;5 (NVI-1I9) PNV 19IN NIANN DY NPIND DY HD5Y NNINN NYNNN
INNNL N DN NIAND ,TNNYN WIIN NYSND DY IUR NPIND DY DVYNN NINI
NN29M 192NN DY MLSNYN DY Ny XY Recapitalization -0 1510 v X HOM
NYXN VIAN NNONA /AMY MOVINVNY MTINN ToNNd N (Going-Private) nrvoaab
NN ONY DY NI GPYNR YSIND PNNN D AT P, NMPT NIAND PANYN WD
M5 .Samsonite DY N1INN YA HX #NIANN NMPPN PN GO RO 7N ToNNN NIV
NNDNPN NI YD, ANPN AN NNV MNAD PPOYI NVIP NN NN D INNT NI2ANN L)
NAN TONNN NNOYN INKD MY NN NN MNYY NNIND 2D D) NYSND NWNID
nYNNY NY) Samsonite NI YN 97.4% .(NNN NNNDN DYDY 72¥10 D)) PMIAPYI NNND
DN 79 192N NN OHYAN TAX .(NVI-IID NPIDNA ,INNIND) DN IN NN TONNM wIIN
TUND 172NN 2995 DNYY OMNINKD NN NN 1IN 1PNVPITN 773N 1D WO LIVNN M2
YL NN GON DY NNT VAYNRN N2 .12 DOINYN PN ROY NN MDY DY O THNNN NN 19
:YIPITI PO NI HY3

»The transactional choices the Board made here ~to assume debt

and conduct a cash self-tender offer =~ were classic business
judgment decisions of the kind that are normally protected by the
business judgment rule... whether the board’s decision to structure
the transaction in a chosen manner was proper... is not for this
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court to decide because questions concerning the structure of a

transaction, or what the resulting debt to equity ratio of the firm
should be, reserved to the board”.

: TWNND

7...The Plan was identical to an extraordinary dividend, and the
Board’s decision to approve it was manifestly a business judgment
matter”.

NNOVN YY DXWVWTIN 1901 DNY Samsonite NOVPIT D NIPN ININD WHTH LIVYNN N2
DINYPI MY OGN PNOVPPTN 2D DINDY DY TN TN, YTYPN 1PINA ,NNIONN
NN 1Y PNDY T ANNIDN T MY DMON ,DMON SN DIONN DONNPN
232 27 93 PIYA NVYNNY NPT 1D 1D .NIANN DY 1291 MIAXNN MNVN NPMIIVIND
YHYa YOYIAN NN DY MMIPNY NNNTIN MIN) NYSNN 2D YHTH DY LIYNN M ,NT LIYN
ND Y yap VAYNN N2 ,)D YY YN ODNID NN YIS NALND NA NINID PN 1D DV NYINN
.Recapitalization-n 1351 5y NYNN PPOYN NYTN IPPY NPINN MOV YW NN

MOLONN IMNMNITL VAYNN YN NPIDL 1M DRIYI N 2D TN 1N NNIPI DD 1N T .62
NYIN JIPPYY RPN DNN L0555 ,MOIN NI2NN DY PNAN AN DY HOI/N )HiNdn HaTa
NN PHNIDN YINMY DT NI PINVPITN MOLINN 2AIYNNVN YIS VIV N PPOYN
LN 92NN DY NN PN MIAND YVIND 992,10V INYT DI \DNMOPIPTN NYT Hpow
.D2M)Y TN TN 2D 0INA,Y TN I9IND NI2ANN NAIVY HND PNVPPTN TUNRD 12100
0N2 DAYN DIYIN] ...590 MTIN 1PN YPOYN NYTN DIPPYW D37 a7 13 POYI XNVPIY 19D
(141 NPDAT QW) NVIMND MINNN’ K93 IN 79200 SPOY NYT NPIY NN Y5 v
NV VAVNN T, DY TN 7INY MY’ YYN DMP DN ,DMNDN DMIPNI MDD
MVIDYN NNPXAN VITIVD I2YN ,)1PNVPITN NVYNN DY NIAND PVIVY NNPIA DNND
73137782 TN NN N9VN 48851-02-12 (NN XHINKN) NN :INI) BIR-1 555 Sv 7Spnnr
7477-10-11 (XN ONINN) 87N ; 228-225 MNP ,(16.7.2012) 197¥3 D> 13 99YW NIVMN
(7999959 1993y OND) 67-62 MIRPDA (29.4.2013) 157¥2 MPIND DIV /3 1PPOVTN) 27

MVIYND NINTN NITHIN - NINNM NVITY NYIDY MAPYA N3NNIV NDN NN s 3.3

172NN NV NMIN PPTA NN NN NYI 1392 AN TONA NINYNND NVIVA KDY IRV .63
0992 PDIAN NYINPI NNDNI - MIPNTD NNNNIA - DTPY DOWIT) NIVHN IRV TUN
2N LBO npoy 2590 PIsY %95 .nanmnn NUOYY NYdY NPOY NN INNDY 19PN
VY I N .NYINN NIIND DY PN 1IN DINPI2 TIND DPNMYHYN DMPY 1D NHY
DN YR /OPOYN NYTN NPOY” DY DMOVMON PNINN MNNAN N NIRYD I1NYNND
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YIINRY W) MIANN NI YPI2 IWNRI ,NI2NN Y )PNNN NI NX 513D NIWNN INY) DIRYA
Sya 5v LBO-n 1501 nndwnd XanD 1NN N OMLIND DR YINN TONY (WWnin
N TIRD PN NNV 7NN NIV DIDPN RPNT INDY 99NN NVIOYN
NNPOAN 9PN NN NORYD AR MINYHD MY NMYORND MYP NV, MINK D02
NI 9272 1IN NIVNN ORYN DY NPPOYN DIMMOLINN DY NNIM MIXRIN NPVIDYN
VIPIY ONY PNVPPTN ONXD ;NN NI DY TITA N NVDWN NYIIT INNRD P0IIN
;TIY2 DW-IR N12NN YNNI IRV XPNT INDY LBO-n 1501032 n2nn onivny or1yNa
MDY MNP OXM ;NMNN OHY 217 YA DN DITYS DMNRY DTN MYNIWN NN
mMvoNN Sy BIR-N 5591 nnnn mvisdy NP a 5XNnD vavnn na waT jNa MnNon
1nys1w LBO-N npoy 2py 9Mynnn D3my Tivmn wwnin dva )1"vp1Tn

NVOWYN oY1 ,NIINN PAY DXON NWINT MY 1INV NYIRN MVYPI NV Y0 NN .64
YN2 DTN TV TIYRI ,NTO J9IND 01T IR RXIANY 1IN DY .0WINN NPIN YY) NA
IN) MINPIN OHYA 55 PAY NN PAY DIXONN NWII DY WITN NNY TIN MK NPNDI
ToNN NNROVNY DXTYNI VIPIY IRV IPNVPITN DRN NONRYN 2220 9995 (V71901 DI
NV YNAY MNYY 127N D DTN 9IN ,00105 DA NMINN DY »Pa 0onmn ,LBO-N
NVYOVN DY PAY DXONN MWD WITH 1N 1910 INRY .TIIND 930 NNV 7NHaNN
YN DINYNNN DIDIVINM TP YT 1Y, MNIDN MY .VIVINN NN DY NI2NI
DYYPA WV NN HONTAY 1PN VDY Y9I DMWY DD DOYP 1YY DMWY Nt DXON
T2 DXOIVIRN NN DY NOVIAN KD NTN WIWND 1T N

71999933 Y9¥a NV ”NHann NAV” 3.4

VNI MOLONN YAPO NN NIVNN INWN DINYI DRN NI INIYNRIN PN DONN) .65
99N ,(19910N DI N ODID) NN DY DY DNXT NN MNIYN IUN ,O0I9N DI11IN
MNAN 727N YD - 0N NN DY HY YOP VYN DMPY IX - NNIND 2D IO DMPY NTVN
77970 TYNRNA 7NN DY NNV YD
T ANY TV TOINIPY TPTIO 7PNDA 117N D DD )T, PROYN YINIYD DYTIV IUNRD .66
TY N, TPRTPRM LAVNN DYV DXAMIN NN M DIV NN NPIOYN TYN DI TINNN
LIVYN MY NIAND YV NNV P2 ,NI1INN OPOY DI NNDNA NINIAN NP NNO
172 92570 39 DY /OPNONTY TPNIIN YA DY DNV P2 AT THIND NNNY 292 NTOIVD
DY DYTYN NYD 92 XN PONN D DMIPN ,092 .0IVNN DY PNDIDON DIWN DTPN
N2 7O RD .AWYNN PN D) - NPNIPY MNDTY DOWNN OOYP NINYN N NORWY T
TUN2 MOLYNM PTOPO DY NNYA I TPND DY PIVNI TTHINNND INDN) INRITI VOVNIN
921N D DNT PN VNDY 19D INOD IN INID YHWN-TN NTHY INDIRY YDan ,00IvN
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IUN MY ODY MDONA DN YD ,NNN NIVN NNIY XINND 1NN XD HHD1 9UN M0
AT DY T MIAYINN PN DIMYY
SYIPITI YIIP MIIANN PIND (K)11 PYO PONRIVIN PTL .67

;NN ARYAY DMPOY DMNPIV 29 Yy HIiyah Non NN mYan (N).117

YU 0NY NN ,INUN PA ,NON DIIPIVY N9HDNI PAVNa NANY 1NN

920 0190 DNV N3N NIRYA 19 1199 ;993280 DY 13%Y NN) NYT72IY ,NIUN

ON 99X DPOY DINHPIY NINDNI AN NMINN OX N ,NMNNT NIVNY

PN ARMN 79Y Nyap
OONY W 7NANTY NITHN DY NNNYIS INR MPNNND NNDN DXTDN DY NNMIN NNV
D90 DINNN 90N .AYIDY ¥ 12 ININD MINY NPNVYIN MYT 1900 MINMPY ,N1INN
LPIDNRY WITN I ONN THN D2 TUNRI DMWY DIVPN NN ,091Y71) NI )17 H1AND)
57 9ND) (2009) HXPOYN NANN NYYON VY DT OUND NI TPNIDN DY NN
NP VAN JWI NN ;(2004) 173 X DOPOYY VIVN ,N93NN NMIPYAN VY PNY ; (IOY
381 229 DOLAVN ,FNYIN NIYAINNY YII NYEN ,N93NN YN 1 WINN MIanN PN Dy
;YN %7 HY ©N9PpYNRY 1yan MPOYN N9aNN YV NNYEN Yy 9V DY ; (17DwWN)
;David G.Yosfon, The Law of Corporate (77own) 163 » vawm 092N ,NTay
.(Purpose, 10 Berkeley Bus. L.J 181 (2013)
MY ONIY NN IIRIVN IXRPIIIN-IDIND VIYNN OOV NOIPHNN NODINN ,DIPN YN
NMIND OYYA N2V IPOYA NN IRYND DD NNWYNKID WRID 7N NIAND NPDON D N
9991 1972 INRNA PHND NN = MRNNNX 397 0 PNY ; 35-24 NYI JIOY /2 :IN)
PIN PO 1919 MW T2D NPINND LAVYNI NNMIN N DY (198 -192 nya (2013)
Dodge v. Ford Motor, 170 N.W 668 (Mich. ) FORD 120N n7an prya 0omann
:YIPOTO PO DY (1919)

”A business corporation is organized and carried on primarily the
profit of the stockholders... It is not within the lawful powers of a
board of directors to shape and conduct the affairs of a corporation
for the merely incidental benefit of shareholders and for the

primary purpose of benefiting others”.

230 DXNN NN NIVNN IRV 1Y TPNNDNN NDXANN NYINYN T30 Twnna
VINY Y921 12195 NN NN OYYA DY DNV APV NNVIANN YK ,’NIANN NNVDY
DN’ DXIND MPTY NYPAN MTTN 2T NI ,0MVIMNMTIN DOIPTN N OXNINIY MNWVN N
MMPY 2995 198N NN OPTY PPN OPT ,DXTIYN DI NTIAY SPTY DODNN OPT ,DOWUND

(NS 9 MYaNn
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3995 2N 7PN N2 DNNIND NIIN NN I2Y2 1970 IYYD NIWN XYY NN DY ININ D MYLA
172NN MSYIA2 NNMNVY PYPIPN NPON 9901 DY TN NPDY YN IWNRD DNTX NN
DIVTRI NPINN DY 59OV KRNI INNRD D PO N MYV INT JPOYN VOVYNN N2 INYNYD
NN S NN DIVN N2 NINID 1) XOY M, NIV NN IR NPOYN DY T (O1”IY)
: PO T9Y.192NN 990 DINNINND

1,001 HY DIVIINRN NNNT N3N INWN DIVIIN JYa AMYNI N YYNI”
INNY A8 Nt HH53) 09895 N9ANN WIDIA MVYY MInN oya HY5 BINYA
N9 07 DY NYYEIN NDIYD) ,DNDIT YIND DIYND NINA YH¥a PN 7593 .Hanna
IND DY PYIY IN DNN M 25D PHR NN NN INNY AP NN TN

NI

£N?39%Y NN 937 HY 19102 BTPY NIV NIINN Y995 HNIN HYW 1NN NN
YY DOMYNN DIYYAN NV D NTAIYN NINDI RHUN ...0INN dIya HY
95 NN NY ,NPOYNN PYYIY M N¥MIA NN NY ,HNNR NNV DY NN
%9%5 [/ /N - DN TAYWD NIVNN RV NMND Y] N 0N DY NN
JTOYIN N°NAN NPOYN DY N0 NN 91723 3 TN PR KDMNIMY ,N9aNN

N7¥2 , NINK DPVID NN DY NIMIYA D) BN PNYL 1T INPID DY TN )PIOYN LOYNN N2
(0°1VN9) 1232) APY’ 193 NN PIANM 99N INY I N”Ya HRIYIY IIINY P33 10568702
MNINY 7333 NYANN PIDN 990 INVY 5286/04 N7)TA 110 INNDY,(23.5.2004) (719993) 177ya
.(24.1.2006) 177ya HNIYSY

YWIPITI POYN LIVNN A PO (4.3.2008) PIINY N /N9 3379/06 N7V ,TTINN
:[2/N - PN MYWHXTNN]

NN TYN5Y) NYANN NDVY DAY MVAYN MANNN DITPON Svyay”
572 ,9)0-25an - /NINXD 172NN YW 050NN DY HY 5998190 DIVINN
MNYIN DIDIVIRN YN /10N INWAY (/K - NaDIN AYATHN
hya Pab n9aNN P NAIPH OX DY pPInnn awaps 70 ;nYY
90NN NI DIDIVPIND NN 29PY 1NN DY AN DITPIND
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VXTN 11, DY NIPNRN MK MDD DXNNA 97N 99YW 909N PIya >NvdNNa D) T
NN HY2 2955 IMNNND P NNKY NIANN 2990 NVPIT DY DMNNNN NN P2 MNANYD
(9N - MPHR2 MWITIN] PO T IPPIND ININ NINY

NN IAND LDINOPIT Y DIND IVWY PN D9AND JPINVPIT MY
NNTY DO DIDSNY ,MIND dHYa S-Sy DINNND DN DINVPPT
»15-99 13219 19IND NIN DINVPT DINPN XYY HI9 .DNYY DIDIVINY
THN 0N DN 1YYV 11NN TI0IR XD 1N :DMYNIT DI0I0N
NHNA 990 P M52 MDY KIN DIVPNR) 193NN PPNOPITI BNYS
MIMD N1MINN 702 T101°R ,X0% TPNN (19305 ©%an 0HY 09NN
NN DXUINY 9A0N NOPITN D8I’ 199 ,09%9NNY NY Y3 INWAY ,TONIR
1Y 95 NPIDDI NNN KY ¥aP) 59 ,NNT DY 121 IND J¥ 9INIYY 579 19989

610/94 R"P) /NaNN DIVPN NI NNAY MNIN TaY%1 NN DIVIN
(4) 13 7"'D ,IPYINAR TIOX P12 PUDMAD 1TIPEN2 SRWST Q%0517 O '1 17192012

DY090N HY DNYPA NY9NN IN-DY MINN DO ((1995) 322 ,289
JIOWUIN DIVIN D HY H921) N93ND MIMNIN NN 001N
OV TNN NNP RVAN ONIX PAIYA T/ND ,MNNNN O2WN MODXAN SNV PAY DIIVPION DY .69
YYH YN ,TAD2 DIDNINY NN OHYA NWH NADNNN NPOID NN DY 12 YT .OMPNN NP
TIN09  NNT NN .NNIDN NNNX NSYA - 7DNVYY TN YOIN 1A - 17NN vidIa
220 NVDY PANND DY 12 11T PV, NUPN DY MNIUN NNPN IR XV 9Y NIVIIN PIYI
MIYPNN DY VONN NIAND PNVPPT UKD L(HIRDN TOV”  NYYND) NN NN
Yy ANNNY TN NIV ,N93NN MY N°53YD NINAN NINYN NPOY”D NNV NPDYI
20N 9MY-NIVON NMINNY 19%-51 DXPORNNN DY DMTINN 9IN ,”NH9NN InDHY
D»LIMNDIN NPIDAN NIVNDY PO OXNNA J1727231N 190X 1UARN? N2V NPTUNAW
SY DNALVH NN ,NHANN DY NNV DY 9M»YW AIOVLIN PIYA WXTD 1NN ,NIPN IMND
SO YTNNNY NN YHYa
DYNIPN ,MNANND PIND 254-) 252 DXYD 1AD D) IR T Y09WNN PTN INMIX .70
IPOTD

36- 35 DY9OYDA NN MIPNT NN NIaNN 2959 AN NIYN XYM (X) L2527
.[V1N NDN] Ppdtan nNpaY

NUN SY M0 NN YU NNn»P 1Y 113 (X) VP Y0 ANNINA PN (3)
NN DTN 2995 NYYUN

«. DNV HYS 2D OINA XN ,NI2NY DINNN NN AN NIYN XY (N) .254

107 Tvn 27



19" - 2"ax PNa "MnNnn VSPnn N"aa N"YO%>5n NpYnnn

AN NPION ) 29993199 43335-11-12 )N
AN 19792 DNYPNY NYINIYIN N9aNN P 72 1N )Pt 28887-07-12 )

DONYN PN

NYN Y DIININ NN DY NN1P N 273 (X) 1P Y0 NN PN (3)
JANN DN 9995 NIUN

NIVNN ORYY DY NP DNNIXRND MIN L5935 D NPIDN ¥aAP) MONNTIMD 1NN
N2 210 INNN ININ 1D O ,71PNMN DY 135D PAYINI R ’NIANNT 299D NNNN
DIV 5 ¥YaAPI TIY ,NINT OY TN (TP IN TIYOIN) N NYIAN XYY NI DY InN nviny
955 NIVNN IRV MIN PAY NNNN INIYNN DN OMIPHN DNINA PTN HINND DN TY 1NN
71y 2718709 7Y INT) DPON IN NIND DY 2995 DMDY MDNN MAIND ) NI12ND
,MOSNM PT OPDY 190N (49 NPD (28.5.2012) 17y VIPDIN /3 N/¥a DI NP
NN DIWNRN ORYNN DY ¥D PO QR LAVYNN N2 ,NPVIPNP TIND MDY NNYNN O3
WMINY NNYLN 9N ,NPIND DY ONDN PON NIV DIYIY NIINN NDN NPVINDT MIAN
.(40-38 MINPDAT , 019399 P : YWD INI) NTINN ¥NIINN NV 1272

DYTITT NPITN DYTIARNN 27T NININ 2D 1IN NIYI NIWNN WIT D PISN N0 1NN .71
172NN TN DD DMV N TPNPV)D POY N2 N (PN NNNAN DY TIT2 M1AY)
DY) ,NIINDD) NN NAPN TITTN I0MN NPIN DO ,NITHINT .IINPIN SOy 1O
MYa NV DRV ,NTINID) NPINN IOYA DY DDYI0 NN TN (NHINN NI
222 "D 110 L NP1?nnNa 1tuw MR R L N112N0 PIn 20 7100 NI L(7nnn
TIT'2'Ti N7ADA OXV2 MIRT? 'R - 1P120 DIX'2 20 020in "IR1D 122pNing
.112N1 112192 U192 ANXY2W
.D>127N P2 MINANN NNWYI XD NPT TONN TIRD OMIPNN DY DPON ,TYNN DNV 19D
732 YY NNV NYNAD MYV MINIY NYIRND NMVYPI YNV DY )IPY D 12 ,NNT OY T
LY0IN 29 DY, MA90) XTI NN DY DY OMTY 1INV TITDTN DIDD NN 9aYN
NV NYNN DINAN DM NYNY ,PIAYY N2) DY PN MIRHN NHLVN YV TITa
093551

Long Termism Vs. Short-Termism 3.5

,MT NNN 220 INP2 2NN Y INDN MY DO MIONNIY 27NN YPIRNN VOVHN DOW .72

PNN M2 91770 YN Y2 1VI9,NN2NN DY NNV P (D2 IN) MMNNN DY NV PaY
.Pv2 mMa7n LBO-N MRPOY 5y 101»p ¥y DY 9100 P, NN .NNAND DY

DYNY T2 OINIVIN NN PIVN TIND DMV 7PYINDY 27NN PN OPNY 00D 19N .73

N NN 9 DY INIYNI) TINDNN MIANA DOUWYN DY NI NPT DIIND

N9YNY 29P2 ; MNAY THN NVIDY HY2 T MOLOYI NPNDNN MIINNN 88%-D ,NVPTIDIN

-1 N2YNDY 5 YINM PANNT NN NN 50%-1D TN P1INN NVIOWN HY2 MIINNN YWHYN

80 /Nya ,0M»AN N”YT NI YAPPOY MNNIAP” P2 DYPINN H9ON PIVN MNVN 68%
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NN PNV L ART NNIWYY INDN T 2 PIAY NINNIY INNIAN TN 197 ;/)-) /2 DXNADID)
.D21¥2 MIN2NDN MIN NPNDEN MNIN NVIYYN BN DIPNYI DIWNT 27NIN MININI
.(11-9 mya , OECD - Corporate Governance Factbook (February 2014) : 1N1)

Y2 YON YN YNINNM 2520 2N YNV NPYW HIRIYID DPPNN MNINND DNV T .74
MPOIN HY NN NNV INY NXAN MITIY NPY) VIYHN NIV DY DI SN NN NVOOWN
SV 7DITYNA  NINT NMIYY YNNI 270N PNIN PIVA L(NPIDSN NODNA DO NPYPN
NN YOYA PAY DIONN NYINI YNINHNN 2520 DNIY NN NPIIYNN NNMP ,NVIYY Yoya
Mark J. Roe, Strong : 7)) NOMNM )ONOPPTN IP N2 NIVNHN IRV P 1723
NN — NVIIY Yoy DY MNPOY ,PI2- 5NN DTN V7T ; Managers, Weak Owners (1994)
MIIND N29NIY NN (12-10 MYa (2014) VIWONN NNM NVLHY NPT PNV
NORYN NINMYNN NNNX XD ,INNK IN DT NVDY 5Y22 NP NINX JPNVPITN OV NPNDINN
(BPYN IN) NMINN DY IWNRI ,’NIINN NIVY DAY IRYA )PNVPPTN ONN — PPOY N1
NN ISP PIND LINRIYNI 1 TONND) 27NN YD L0990 JIPIND LTI0 THINNY DXVWPIAN
MYN NHPMP 19195 .172NN PPNVPPTY THYON NPONRN P2 MMDNDN NPITN NHND
NIV MIPINN MITNYNN 020 ,05IN) .NIN DOV PMIPNN DY PIIRMND NY IWPNA NN
.PIN2 MDY WYNRYN TN INID-K PIND — 1ND IN1NY 71PN 9127 XD IR — )N 1M
ANYNN YTINNN PTN DY VAYNN YN 192 NYIDN DIWITITN DIPNRN DINN DNV NN
N¥PI)INTPNRN NYYA,NPIDT 7NN ,NPPPNA - DX DXNNNI MPIYNN 220 N2 NN
.ON2

9901 92y INPIIND PIN PV ,NINO0M NPITON MNNAND DY ,DNINNRD D NWY1 .75
MYPYN M YY TIND DT TN 1 DNPIN AN P .OPNWHAYN TIND OV
TIVA .PONY IXP AT PI3D 77N D32 OYPINNI DM MIPTNA NN DXINDN DXIOMNN
11 MOIYNN DY, 01V DWOPYN PN 27NN MDA NN DY DY DN 1YY
TPONN ,NNMYT J9INT) DNIOMNND OO TOI DN T MPIMN IV NMNNN 70%-5v
,INT 72D (D)0 DWOPYN YT PIYINI MPITMN NMINNN 11.5%-3 P73 MIN NIIYNN
,(Private Equity n19p 1)2) D0 Nnon nypyn Dmip YY 9T Pw Nnann 27082
MO 1A MPAIIVI MYNPYN YINY TIN ,MIT NMNIND NVMIVN NN WIN PIYD 1D
LBO-n MXpOW 1100 M50 DY 100 1N NMPN ToNNa ,Nuynd .nanmnnn Nvomn
PV TN IDNN MANNN NVDY MYIDT INY NN .OXTPN NION NNNA NNANM NNY
Leveraged >3Ynn y¥a2 onn mHan N .NMa) NN NN 5wad NN mMHan ny
2N MOMN NNPR 27NINI M MIIAN ION 032 o0 MY 11 Recapitalization
YA TITTI DXADIN NN POND NIVN P DMIDIT YTINDD MIVY DY 120NN 9PPNA
Dividend 7 nmonn 1on0m —(OYN NIVN VY NV DINKD N NN NI) NINN
172NN YW PN MR MPY YNID MINIAN PIY MIaN2 0) 1IN ’Recapitalization
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92WNN INRD 2NN S0P PV DN AN MNYY NXD DT Y TIND DY 9pPNa
,DMNVN PINN PPNV 1T MDY TIMIYIYN 1YY DY ¥IAXNT 1T NINKRD M2 Y01»aN
Ryan Dezember And Matt Wirz, Debt Fuels a :5wnb )87) 270782 )7 NN )0
Vivianne Rodrigues, ;Dividend Boom, The wall Street Journal (Oct. 2012)
2013 mwa ; Bondholders pay price of share buyback, Financial Times (Feb. 2014);
Adrian Blundell-Wignall and Caroline Roulet, : 372 7nvn n7yT OECD-n I8 0919
Long-term investment, the cost of capitaland the dividend and buyback puzzle,
.(OECD Journal: Financial Market Trends, Issue 1 (Volume 2013)

To1 YN IWNR NNN PIYD DI KD MHIVIPY 10Y INYIAN DR NMINNANND YD DML D)
DYN DN PIVI 1DV DMIOMNNN DIWPYNN DNIN YV DXOIVINN D2 DMIPNIY
09N .PIRD YA NNVY ,DOPPINN DN MNPINIY #NI2NN NV DY TN MP2 O
NINND DOV IN MV INYIY DHWYNIN NIR O/MNMPYY DPNN 11D 070N
OMIYINY DNNNA DYNNNN DTN D) DNINA OYMNM DXTYN 07 OMIPNA
DININND DXIOMND DHIOPYN DMIN 1D DY TUN DIV WIDW TY MY SY 10T NNV ININI
0) ,2°99 VNAY 95 JIIND ININD .IXPN PN NNV DTV NPINN NV NN DOPNY
DM NPN ,IZPN PITN NNV DNNI NPONY D27 DIPNA DTS NN NVIIYN YW
D39 DMIPNIY NTYN GX DY NXT .JRNNN DIND 29D ,MYP PPIDIO MDA TNYD DX1INN
N2 DYDY .DNIY NN NN TYNI NNV NN NYPYN NIPNH 7NHaND Y NNvY
NN MDYV IN NI IPNN YIIXD NPNN MYPYN NN RPNT ,OWND NI 192NN
Jack B. Jacobs, Patient Capital: Can Delaware :x7) D>72y Y¥ DNIWONY MOWINNY
sy ono)Corporate Law Help Revive It? |, 68 WASH. & LEE L. REV. 1645 (2011)
;Leo E. Strine, One Fundamental Corporate Governance Question We (702
Face: Can Corporations Be Managed for the Long Term Unless Their Powerful
Electorates Also Act and Think Long Term? , The Business Lawyer, Vol. 66,
(1900 .97 . 1on5) (November 2010)

Activist 7) 7D»ODODOPNR NPIN OOYAY DITHNN DNNANN 27NIND OLIYHN DDWA
SV ON NYITY MNO1 DOPINNN ,DMIOMNN DWPWNRY NN MMNODN (Shareholders
,LVUNY) DNTHYY DRNNA DIWAD )PNVPPTM NIINN NX 2D NN DY DO NN
NDANN .(0NVPPTN MNT NN DY IN NN PIPN DY DY WAVUND DN MYNNNA
NNV NIAND NPIN TIY NARVND SN 7ONVDIDVPN ONIND 12 PINY MIN NYINYNY
NNI5 NN CTIRD YA ANV NNV NYIH TIND IATN IYNRD DI ,TA02 ISP YN
Long-7 monn ,PIN NNVY 57 Sv nwnn nnwo Xt .Short-Termism” 11 Nyan
NN YN NN MY DNNN 172N NIVHN ONWYN 1D N0 NN, A0 . Termism
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Mark J. Roe, Corporate Short-Termism In the Boardroom and In the ) 98pn yon

Corporate Short-” :\on9) Courtroom, The Business Lawyer, Vol. 68, No. 4 (2013)

Skepticism About (Increasing Shareholder Anabtawi, Some ;Iman ("Termism
{Power, 53 UCLA. L. Rev. 561, 573-574, 579-583 (2006)
o SV INOYN MO ©>Ty8a Short-Termism MNTPHNN NMIVLIVON PN NN 9905
nPon ,nrmynen Recapitalization N»ON WX 01T DY NN NPIPN 900
NNV DNNITH DN NPY N DNDY GMWNN TWRD - NIINN DY MDY MINM DXOI)
1NNY 19 (20 'ON DMV NIYN PPV LD HWND INT) NPIND OOYI NIAY NP YD
NANNN NVIYY NYIDT NPOY YYD TITI ,MMANNT NPIVIVON JNINA 12 TNHN ,NINID
Short--n »MMNION” 9272 NNYVLN YD DMNADN DINK YW D PIXD ¥ ANNNN NNYWND
Lucian A. Bebchuk, The Myth that ) o»anx PN MM PN Termism
Insulating Boards Serves Long-Term Value, 113 Columbia Law Rev. (2012)
vN .(996-993 mya ,; Corporate Short-Termism (7 Lucian A. Bebchuk” :1on5)1637
NPNT ,DNINKD DNVYYL WNIND WX ,DMNIRND NMNNINIM DMIPYN D DIYILN
Ronald W Masulis& Randall S. Thomas, Does Private ) 70N pv S¥ 1280 nX 12>0N
Equity Create Wealth? The Effects of Private Equity and Derivatives on
Corporate Governance 76 U. Chi. L. Rev. 219 (2009) ;Elisabeth de Fontenay,
.(Private Equity Firms As Gatekeepers, 33 Rev. Banking & Fin. L. 115 (2013)
>0 Short-Termism-N NYND 220 MOHNINI) 37NIND TYHNND TN ,NINN N T
-1 MINPDY YV YMNNININ YN T 7INON SNIVAYN PN NN NP NPNIYD TIRD
19IN2 LAV NY2 TV IMIAIYNN DT PID )INNMIYD NPLIMNMDIY NPNDN 1NN )0 1D .LBO
.12NIN2) M2 DNV NN DY NINTI NIIND DY 201NN NDIN

PO DY DININ YD PNAND ¥ ,NMNN OOV NAIVY NIANN NIV 2T YT IPTD Tunna .76
SV N30 NNN 1320 NPY NN IR/ DITITDT NPIYND YINN 95 )PNOPIPTN MOLONN
Y1 NV NN DX NNT Y952 [, NNINODY Short-Termism MNTPN - GdNN NPT NIR?DI
NPY NN INA DITHITTN NPIYN NNNSN I2T2 )PNVPPTH MOIND 1PN ; 7NPINN
NNy 9992 ,n7N99Y Long-Termism MmnTpn - 9100 N TITT S PS5 pnn miana
Short-Term-n 7972 NYNY 12105 ,89IN) .7PNPIN YN NI 7NIINN NV NN D)
7NN NH2ANN IYNRD ,OWND) NI2ANN NV AN DY NPINN Y2 NV NN D) OTPY N
D) VNP MVWY Long-term-n 7772 12’51 0) T2) (17970 NROYN APY DD MNITNH
P RPNT OMAPINT PAINNDY PYNNY DNIMNDI YN ,NPIND YY1 DYy DN NI1INN DY
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Short--n P95 3 Long-Term-n 11135 10 - mMMNIDN MZIYaY 121105 ,ya0nn NN DY
STRY D) NN DY NIV NI2NN NIV YN NMMWY - Term

15775 Short-Termism-y Long-Termism 2 N7°N2NY 792 NIV NI MIPoyn PWipn
SPNYN M9 MMN NPINM MDIYN DY DI N2 DTN MODIANN ,MOTYNI

292¥3 93NN YV PN N1 DINN YY AYNIND NYVIDIYN NN NNYND P IN van 3.6
NANNN NVIIY NYWIY Mapya IN/ Short-Termism

Short--n NYMNY NN Y52 MINYTA LAVYNN YN YWY DMAIWNN NI TY ,IPNY VLNDW 9D .77
D11 NI I YN SNDIN MYN YN, NINRT BY TN DTIY Noann Mn Termism
Jack A. Jacobs VMWN - IMNDTI NOYN LIVNN N2 OVMNVN DMV ININKRD P .09
-2 NN DTRYN DX IYIAN DN (TIND TNR D) DMINNN MY DI - Leo e. Strine NoOwIM
SN ONPIIND NN PV DY Ny NDINY M0 100 229K P N2 Short-Termism
DIMMNT WOAN OXRPIINND VOVYNN DY DIIDN D27 DN (DYDY ,)9900 H-1021p)
-7 TONPYIAND TIVN M MY 7P, 0092010 PT O ,MNTPR OWIN ,MIID) 1T NYOINN

Corporate ) MN0N NN’ DMPNID DT YTN IRPIININD ONNP2 ON.(MNRON 19Y SEC

.(11-10-y,7-1 w»n nnn ,;Lucian A. Bebchuk984-978 ,Short-Termism

AN NN MY N7NY Short-Termism-n NYIN MIONINI D) D PINY 1N ,)9IND ININA .78
TIVNAN O DNNNY NTNYH DTV DY ONDN NYTH DDNO 2012 OYY wTIN LANMA
nvna ,Secretary of State for Business, Innovation and Skills -n 9nNn >nbwnnn
DOYIVAN MINTIND WNADY  IMYNYM ODINRD PN PV NYOINN 9PN IR PNaY
The key review of UK equity markets and long-term decision ) nny mTTmnnd
YY1 >ON> NYRYY WIIN DTN T 1193 Pon .(making - Final Report (July 2012);
292NN NIV AN GPYY NINRD NYPYNN POIND YN Y51 ,072N2 DMNIVPIPTN NPINND
SYAPOTI TN YTINRNN HWNNN NN NTYIN MIXDNIN NNNX D PIXY 1N AN A

»Directors are stewards of the assets and operations of their
business. The duties of company directors are to the company, not
its share price, and companies should aim to develop relationships
with investors, rather than with ‘the market’”.
NTI2 ONITYN MN'T DD NDPWNNI ,TPINNN NIWNNN NRNND ,NNTIAYI NDOWNN DTN
The key review of UK equity :IN7) 789172 NpYpna dMONT NN 9Ivan

mwa .(markets and long-term decision making - Third Report of Session (2013-2014);

107 Tvn 32



19" - 2"ax PNa "MnNnn VSPnn N"aa N"YO%>5n NpYnnn

AN NPION /) 2YP23799 43335-11-12 »/31
ANY NP2 NNYPNY HUNIYIN N9ANN P /) N )Pt 28887-07-12 )7

DONYN PN

TIIND YN ANVY MYPYN TITYA TINN PINNNO-N 19 019 OECD-1 1IN D) 2011
.(http://www.oecd.org/finance/financial-markets/48616290.pdf)

1957 ND INNDTA LAVNN NI N TY D MY I L NANT DMWY L,NPIDON NOONN N1NIAN
NPPOON NPPON ,HDOD .N7ANN YW PAN 1IN D10 VINN DI M NNN NOVN YW I1OTa
YTHYY P - PNVPPTN DY OPOYN NYTN DIPIWA 29YNND XOW DOV LIVNN NI YD NDW
Ty 95 - Long-Termism >»)pow y1oa ymyw P2y Short-Termism v 7o
TYINA VTN IPINI ITIPAN NN YN INDWAD INWII YPOY 2NN DY WIAND PNOPPTN
.29 DIN2Y DXMY TN

PIN PO ,1990 MY 92D 1% INTHY WIAN IMNMNDTL )PHYN VIVYNN NP2 ,PNIPYN NN .79
Paramount Commc’ns, Inc. v. Time Inc., 571 A.2d 1140, 1153 (Del. Sup. DOMN9NDN
PO, 1990)

While we affirm the result reached by the Chancellor, we think it
unwise to place undue emphasis upon long-term versus short-term
corporate strategy... Delaware law imposes on a board of directors
the duty to manage the business and affairs of the corporation. 8
Del. C. § 141(a).This broad mandate includes a conferred authority
to set a corporate course of action, including time frame, designed
to _enhance corporate profitability. Thus, the question of ’long-
term’ versus ’short-term’ values is largely irrelevant because
directors, generally, are obliged to charter a course for a
corporation which is in its best interest without regard to a fixed
investment horizon”.

TS NV MNRYTA POYN VOVYNN M Paramount 1)ya NP0 1NN ION 021D TvNNa .80
MMYPN NPLIPNP MDD LYND) HHON TIT DY D PO IYND ,DMPNN NYP DY TN
172N2 D»NDNN NMINM YA DY DITT OPDI NMY MLONYN DY NPHNID DMIPN NXIAPY
NNV NMINN TIY NRYNL NPIND DY 2995 NN IR PNVPITN LBV NI ,NANINY)
9N ,TVIIRD PITH NNV NIAND NV OVYPP DY NPITNI VIPIY IMIYINI PN 1IN

: OV LAVYNN N DY MWII .NPIND MOYIN M) DY IMTINN

7. ..absent a limited set of circumstances as defined under Revlon, a
board of directors, while always required to act in an informed
manner, is not under any per se duty to maximize shareholder
value in the short term, even in the context of a takeover”.

MINNIY NYIONN NMNID NN AYND 290 Time NNYPNN NN PNVPIT ,NIPN ININA
.172NN NP DD NYNNY WIT NYSN PV WIANND NID5IN NOOND IWANRDY ,INDN P2
7N NY NN AWND [, Time 1Y 99T 200 DY NN YY NTHY WIIN NYSIY QN Yy
175 70 Sy NNTIP NYNN DUYNNY INXD DMWY NXDY) 1292 DY 170 DY PNNa 1IND)
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2 (AT 170-Y OV TN POY NI NYSNN MAPYD 126 7PN PV NN ,nd AT
DTPY PYNND PN INWI IR PR IUR JPNOVPPTH NOONND 2IYNNIN ¥YIN) VIVNN
NMIN) NYSDN NYIND 92 192NN N2Y NHPNY NNVN NIINY NHVIVOND NNIONN NN
TW Servs., Inc. v. SWT Acquisition Corp. , 1989 1»3y2 NVINNA D) ,2WN5 ,NOPN N
LIVYNN M NVYNNA ,NNINKY WY ) IIT; Npoan Snn WL 20290 (Del. Ch. 1989).
AAir Products & Chemicals, Inc. v. Airgas Inc. 16 A.3d 48 (Del. Ch. 2011) y)ya

oY NVONNA D) 2IYNNN WINI IMNXITI LVIVNIN XN DINN DIPN 190N ,IVN J2yN 1) .81
,1INT OHY DY NNVN MIXP DIDIVIND NN NPNT DTPY ITYNY MW YN YO NVPITN
STIRD MITN NNV NPPOY ¥NIANN NIV NP I2TA NNYVLN 9N
VINA DY VONN NIAND PNVPIPT IWNRD D7) Samsonite Hya NVONNA OwnNY 1o
SV POY TPNya YyNas Max 121N 0 MY Gr Yy Leveraged Recapitalization Plan
3 YAP DYNN LAVN N2 - NN OYYIN 2TIPN YOP VIVN Y MITIND §IM 172NN
NVPITN PN YD RPN INNRN ;XPOYN NYTN IPOYW NPIND PIORIP” 7PN 1N
,DIMY TN TN 20 DINA ,YTPN 19IND WY DNOWAY WD YPOY 11PN DY IWIANN
SToNRN DY NVONNA 2YNNZN YIN VAVYNN N’

172NN YPNVPPT MY, NTARYN NMNX DX IMNITL LIVYNN NP2 YIN NI NIDN NVONN .82
MIN ,7ANV-INPY DYDIVIN DITPY D) POV NYTN NPIY NPINY NIDNA DYDY IRV
In re Rexene Corp. ) Rexene n7an Y¥ n3»ya NI NYan 7YWNY Nwpaa 1991 mwva
72> D) NN W NVONN Shareholders Litigation, 1991 WL 77529 (Del. Ch. 1991),
NNDN PIDYIN VIYN NP2 DY PMPOIMN INVINN NN DDPY ,INNITI POYN VIVNN
(Eichorn v. Rexene Corporation, 604 A.2d 416 (Del. Sup. 1991)
MNNNN NMYIRD MYPA SNYD TPOIMDT TR IMT NI NYIAN NYIRD NYPIAA 121THIN
: 12NN ON DNMNN 9 DY) Ny »9a
D5 NN T W1 MIN-DY MO Gnud NOVYNN MMMV VDY S NXIIP ,NIPN ININA
456 YW 9910 TO DY THY NWIIN PN .NIMMNN YD DY 77172 Rexene n1an by mdnymn
7292 IOV YD 671, 2N MYSNNI VO AT PN 450 DINND IUNRD ,I0NT PN
-1 NPOY NNYYN INRD YIIWN MND .MANNNT MWD DYDY DY SN NNNN WPYIN
IPOIN AWUN AT )PDM 200-0 DY D51 T2 N MIX Npn Rexene nyxya LBO
INNNY 20%-3 DY NYWIA NN NPAN NIAND NYXI 191D INKD DOWTIN NYAIN . TITTD
NIYYD .TPMDN NN NN TIY - IT )P 156-5 DY 551D 7O Y19 Pannn
,2737) DINN MM PPN 295D TPNIMAPNNN NN NYID NIANNY INNRD AN INND OVWTIN
NVYNN NIINN NOMIN .OXTITAYT NPIDN DY NNNNXIN IOV NYAPIV NYNINN MIDYN NIDIN
500-5 YV 702 NOVIY NN NPMN (K) : XAN NN 19 DY Recapitalization Plan y18>1 by
WY NROYN () ;70MD OMOYT 7 DY T MTNYPN THITXT DPYYN (2) ;AT YO
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NN (1)-1; 7315 VID 0.25-2 MINY VID 0.15-1,N72NA WIAP PN 12OV PNYIIN TITDTN
ONTT NPYN Rexene nHan v1innd MIN 79NN 91510 01 .NH2NND YW DY) 190N
(NVYOYN MOY > PY ,NWYNY 1IN 0NN 80%-) IDVT 1D 224-5 DY D10 T02

DWa NI NYAN NYOINY NYpa vin Rexene-1 0ynn nyin »yan TNR a5 Junna
Recapitalization-n 1n°51 » NNMN NX¥II9N MYV .NA DLV MOV NWIDY TH NI2NN
NVYYN MYYa OY dONY YTYN ,NPYINY PTNPNHN TITDTNY TINM) ,NI2NN DYV
YNVO NNYITA LID 1D 0N NN OYYa Navn Yy LBO-n 19nn nndwna 1nh y»ron
NYown Moya Recapitalization-n 15N DITPA ¥ WPINN WO ,1I9IY NYIND MVYPA
.172N2 DNVPITN NIVNHN ORY) YT DNNND NIIN NI NN

Y»ya 0y ,Sinclair ya 50 PIn POS Sy DOINND 27 3 PNYI ONVINNY NMTA
WYa 5935 NI IPNY IPIND POINKN TITT YD Yap »MOYSN Vavn N2 Rexene
IMNRY NTIVN GIN IXRD ,NIIND NVDYN HYAD P NONYD 1Y NPDY INNN 1PN NMINN
D057 12 XNMYHYN NI PY YDPY GR DY) NN DY NDITY MNI2 P1INN NVYY Dya
APV

VY9 DMNVPPTNIV wwn 0»p LBO-N npoy Sv1a v wpanin miyv NX 2P XY 0avnn ma
720 72010 PO PINVPIPTN T DD 90N DY NYWNRND NYPI IR INTY ,15-0IN 10N
A R¥HWN .1PI2N DY DD DIN 1272 WYN DI 97YNN XD PO 1O ,PMOINNY nvod
N1 NN DXDYAPNN) PIN 29 DY NPITNN NN THRY D) , TN TITTN YD VAVNN
MOTN T30 NI2ANND AR XXAN XY DN OPYRIVID MIIND PN OWNIAPN NN NYIAN
YT NPV PNAD ROV )PNVPITN DY OPOYN NYTN DIPPWIA 29NN ROW VIMN )Y
: OINNN NWHY 1D DITY 7PN TIT2YTN DN INNINY

”The recapitalization plan under attack is readily explainable.
Defendant directors told the stockholders that they were
attempting to maximize shareholder values. A large cash dividend
is sometimes used to accomplish that result. Whether the Special
Dividend was too large, as plaintiffs contend, is open to debate. It
did not, apparently, violate 8 Del. C. § 170, nor did it force Rexene
into bankruptcy. Thus, I do not find that the Complaint creates a
reasonable doubt as to defendant directors’ good faith”.

NIVNN ORYN DY DNYT DIPOWD )N 172NN DY NN MM 9117 ¥ I9D) DD [, NIONX I .83
VPNOVPPTN NYT NPOPWA 2YNNON YIN VAVYNN N ,MNDTI NP 9 DY D555 .Na
Business Judgment Rule-n npin »9 YY) nnsmixn mvivdy np»a om0 Mt avpna
N2V DY TIN NNV MNP DIDIVIN DITPY HYS PPNVPPTIV P - (MNXIND 9I1952)
INNNN 9IN 7NNV NN DIVIVOX DTPY INA PNVPPTIV P RN Y3 N1ANN
D M 112  Rexene 1Py nuonnm 29 Sy .(2>¥0 151N PIND 91932) NMIND MYan M HY
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11D TITA - YNIANNM NN PN NI NIPY TYURD DI NN YN DXVPN MNITI VAV NI
112X 91202 NVOY NYIDIT NPDY MIAPYDY INNRD - NINN IN

-1 MXPOYA 555 29yNNY ROY NON ,NYYND PRPIIDNRD PTN I PIN INNNN NNSYND .84
INND NN NYIIIL IWINY MNIN DY qQLIVN 121N IN PYAIND PIva myyannn LBO
2y TPVIPWYN NNPYAN IPY Y NOTN MPNX NYINN NIANN T YD ,NPoyN Nndwn
IN DOWN ITONY NYHN NWINN NIINM NN P nysann 27nNa LBO-n mxnpoy
OPVAYN NN PTHNT 27NIN NN PVIPNP DIND .YV MDTN 2T NNONIA ,PriVad
NATYN! HY IXNIVIDI DITITDT HY NIINND DPIITN TIN MNP NN 199WIY MNPOY
SINT) NPOYN DX 1220 DINN YT 7PNIN DY YN NN SWNY TYD PNYNI "NnIn
Angelo Guisado, Revisiting The Leveraged Buyout: Is Constructive Fraud
Going Too Far?, 46 J. Marshall L. Rev. 429 (2013); Laura Femino, Ex-Ante Review
NVYNN YV NIMY ,NNIND 01PN o1 .(of Leveraged Buyout, 123 Yale L.J. 1830 (2014)
.17anN Sv v Yy LBO-n npoy Sv Nnyswina NN N

01NN NN YY) NN HVIIVWH Hya 3.7

MMM OYYA PAY 172N NOVDOWN ODYL PAY DXON NN TPNNNX DTN YW DY pona .85
DNNNAY YONIVOT PNIN PIYV DX PPANND DT DXON> NYINI NNNN LDV NNIND N2 VIWNN
DIMINND DMWY PAINNAND DY ORI YTIRND PTN NN D)

a7 PTI 1IN NVYYN DY OT PR D 1IN OYTIRNN NP0 PN TID> NNIN  NTD .86
MPINNX POY NOVIN [ TNRD 29 NYOYN MO 1N NOXOVN Yya »Pa [ Thn .NMnD dHya
2992 Y2 NINPA OINIMNY 19D .OMINND NMMNN YOYAS DN NIINN

193 NY .N9ANA NVIYYN Y 1HYNI 1N VIYNN NN SHya YY 01N

19y NPNY NAY NVIYYN HYad 1NaY MNPOYN NN NN PPINNN NN

MAY A NVIHYN HYAY 9D NN NSIND NNIN .NTTHIN NHINDT HNN SYIN

219303 MLINNN NYAP DY Nyawn
VIV TIY DD ,N0DWN D¥ad MIPIN YONT PNINA D103 DI PR THINIPY 2D WITHY 2WN
NYYTIN DONNN NYPYNN H¥a2 217D ,9277H10 92T DY INDIA .PT 29 DY MDA 1 DYV
Sya P2 NHAND P2 ODIVIN NN NHPOP TPPOYN MDY NN .TINNA NN
NN INNNDY YIDAD ¥ 12 1PIND DMLVMP DMITON YAIP N MIAND PN .Na NVOYN
DYPPY H23098N AYNNN NN 2484-09-12 (XN SINN) 87N ,NNINND .1NI2N NVOYN
:YIPOTI N NP XNONMNN (22.4.2014) /AN 1A 433 /AN MIND 5’9355 N9an

/DONY NYOVH MDY MNAT N PIINNY PP TINNA NVIYYN ,NYavn”
799 ©P NN NVIYY HY NMASINY 12 I3 NN S9¥a 91’ Y NN Y
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AN N9ANa /NVIYY NI’ NYWIIY YYON 97 Yy ,ONNNA SYNPN aYs

«/VYIY NN’ NNNN MINN SV /PIVN NN’ Yy 90N BYYN

919120 S0P 110N MAPY PPINNN YR MIaNN PINY 335-328 Dr9rYDa

PN NN ,HNY NN NVIIY ANYUNRIY ¥ID9Y 1179 13 J9INA NN

JURMN1NRN YWD NYSH’
MIN DNIYI NPNDXN MIINA NVIOYN NPNIAY NTIVN DY THINNND NYP NN BY TNd
89- y2 ,N1PNDIN NIV DY 0N N7 :IXI) OECD-1 m»7H 29p2 9n»2a mmaxn »
DV PONY HY NPAY YTYNVY DM TON DY NN NNY DRIYA NPPDIY PINA Wap) )10 Dy (88
.12 VNN NN DY DY NIANN DY NVDVYN HYI

N72N2 NVYOWN HYa Pav VPYAMPN ,LBO-N MNXPOY NNN 13210 5110 NYN0Y yann D51 .87
Short- 5y Long-Termism 9272 19 90N 700 MO0 ,NUYNY 0NN NP OHY)
NN THINNN NYPYNN YY1 NNV NVYOYYN Sy XPNT D27 DMPNIY )25 . Termism
NYO7 HY DMIPNI 09N CTIIND AN NNHVY NNV NN DTPY YPY NN 172N INN1
*ab5 NVYOYN DY HY MMYPN NMIAMNNNN YD YYNN 97IYNND 910y MONRN NANNN
YNV DY INNSYN DNYT PO DY D) TN NIRXINDY INYT IPOY DY 120 10Nnn 0I0N
Y31, 0N MVP NN NVOVYN DY HY NINNN INYPYN DMIIPNNN PONIY DX NN .NIVHNN
MYY DMPN DMNA .NIIND P2 12 DDIVIRA NN NNAN ONNNY MDD 9NN
D) ,N12NN N2IVY JPRY - YDIAN 21NN NN AN PA - MVONN DIAPD PNVPITN
T8O NI NPNDN NN 12 NIPNA,OWND ) PTN RIN LTIIRD NNV XD DX IXPN NIV XY
YPOY TNN DO ¥ NIINOY ODAN [, TOON NN PNINIdN NI 1IN ©I) (MYP MND3) /)
NN Y192 NOVYWWN YYD IWIANRDY THITXTI NINNN DX TIND2 PONY NN DY P NOX o2
,IVYINR MIVND NN NVYYN DY 51D 51NN T21TH PN MDD .OPYIRD PN
APNOPPTN 2N DY MONN NPT OINNNRD MIN NN THIND
(270 = PN MWXNTIN] 1PPOTI DN D127 DY ONTHY 24 93 P1Y1 .88

%9093 1% Yya SV N8N TINTION MA0IAN N0 D9340 MINONN”
OYINRN 1NV NITYNY NPT NPIY NMVNY STNN YUN NWY 95y 131254
1783 0PN 20 17120 IN07 ORI 1°TAN? 107 X7 .H9300 N0 »9 by
59 175 BN P YSANNY SN 1T NPNA 1PMAID) %99 IN¥NY 7598 1PN Y
AN SVIPNP N ,5UNY) 131N 39D MNN Y¥a HY SOIPNP TNY

$AUNNNY MINT 19 199 (UNIND W1 PP 13999 H¥a SMPNRYm)

30T 2I90 UMY AN NI DAY MONTA ; NINA Hyah v¥I1vTh ©I50N NaNa
DY NNYN PNA ;1IN RPN 1251 1393 MTMIYN MINND MNIYINI
YN 29y NVYYN Hya ONN NYHNWA ;N3N ypwInn mmnn dya

SANNR H0IMDY N0 DI 19Y ; MAINY

MVYPSNY 7598 1375257 59092 TN ANKIND NN HY2Y SWIN 1993y DIN
Yaw WNIID AN HANT ,MbYann yednb v L1TI0N11 121 MM
P NOYHY YA NG AMPN NN 193N DVIYY HY Nanmn Ny

AN HDIY 1Y N93N NIIND 1PIINSY DI1I 72942 /SYWIN
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by - 9992 BN - AT PINY YWY NYIVUNN DY 9NN N9 HY NN WHITH
HNY YW 59NV N3N 1PINT WIiN NYa UM DIYany nytn Npov
VINYY MYYY 1951 NANNN AW INVIYY NN WY NVYHY Yya Yov
PN ODIN ,H0IY MNNTN NAYNY IPIINYY 013792990 29091 pPYNa mNab

JIA9R MPIYNA YN 199y 1D DIPNY 215 NY9NA 793

792 179N LAYNN PN ,DINX DMIVYPNL) DIHNDN DMPNA ,IMNITI NPIDON NIONA D) .89

NPOYL IN NOONNA MYINR PNY 1D DIPNY DMWY NVIDYN DY DY DXPNYTN MDITIN 1IINY
NOVSNN TV THYY DIV PN NVOYN DY DY PN M IDIN IUNRD) ;17NN DY
New Jersey ) poyn NYTN NPOw” NpIN 9935 T Tnyd 510y 1270 )1PNIVPITH
Carpenters Pension Fund v. InfoGroup Inc. C.A. No. 5334-VCN (Del. Ch.
(2011); McMullin v. Beran, 765 A.2d 910 (Del. Sup. 2000)

a1 Y 29 XNY DN NN (MVPIT) NVOWN S¥a 12 NIPN DY 12T InfoGroup Y2
YN TAN .NINK NN OY NN DIDNI NMIVPNN NIX IYNIY TI2 N2 NIVNN INUD)
12102 NN NYNON ,TIRTI-IND NPOY I2YTH 7D MYV LAVNN NX2D M VIVIIN NN
M2 .NVYY Y2 IMNX DY 19YTN ONIY MDD OOIN NN PADY PN TN DTYNYY ,NHaNN
SV qoN Sy PXPDY DXDWNN PINVPITN AN NVWYN HYI NYPA DX NNT VAV
NN DY NYXIIY NPOY DP NVIOYN DY 9D WHTIV TIN 0T NYNINY INXON MIYIIND
NATIYN NALNN? ONR .(NVI-INY) NMNN YYD TNX DD HDPY NV NNNPN NN
, 2PN P TN NN NN NPOY NNIND FYIND PRIYN IR ID NINN 1D NIV 7NPNINNHD
: DY VIYNN N NYDD .PIPY PN ND

»In order to be considered interested, a director need not merely
receive a benefit, but must receive a material benefit...

Accepting the Plaintiff’s well-pleaded factual allegations as true,
the Court cannot find as a matter of law that receipt of $100 million
in cash by a man purportedly in desperate need of liquidity is
immaterial...

There are no allegations that Gupta [ 'n -57)n MNOPPTM NVOVN Hy3a]
5 received any additional compensation as a result of the Merger
from, for example, side deals, a golden parachute, or compensation
as an executive under Infogroup. As explained above, the Plaintiff
alleges that Gupta received a benefit in the form of liquidity for his
large and, allegedly, illiquid stake in the Company.

While all of the shareholders received cash in the Merger, liquidity
was a benefit unique to Gupta”.

DNYT NN DMD) ,0HNDN DMIPNI NMNAD ,INKDTI VIVYNN N2 D) 1D 72T DY WP
.DIVNN ORI YY DPMLYNN DY NVIYWN Hya YW MDMIN I8 NPND MIYYN NYaVnD
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NYPI2 NPT NN VOVYNN MY MY NIVO DO0NY WNN InfoGroup P»ya 2013 mva

.D9NY NMYIND

220 IPEYY L,NIW AWPNA NNNIY MTTIA MOLINN PI TN 1D PN YW NNY DY TN
;)9 19D WO NYSN IN NVN DY TITA,NIANN NN DD NN NPOYA WPNND NVSNNN
MNN O WD Y51 [ TIRN NTTIN nrnTy Mo1a 117 InfoGroup y)ya
.N2N2 NVYYYN Dya HY DYPMTN

Rexene y»ya 510 NVONNA VIYNN N2 RVIIY 1T NN NOIPNRN NYNIN 2D NINTI TN
19 1PN GNNNN NVIOYN DYa HY MDIDN 1DIN M MIYLN NN DY NNT MDYSN VOYN N2
S YIPOTI PO ,DITITITN NPIYNASYIN PY

»Plaintiffs allege that a majority of defendant directors had a
disabling interest in the recapitalization plan because they were
anxious to obtain a cash return on their investment. Therefore,
according to plaintiffs, the Special Dividend and the increased
quarterly dividend were time and structured of benefit defendants
at the expense of Rexene and the minority stockholders. Again,
plaintiff would have this court ignore the fact that defendant
directors received the same cash dividend in the same amount per
share as all other Rexene stockholders. The fact that defendants
own a substantial number of shares does not make them
interested”.

DY DY PNYT TNNY IR PNIYY IMIX NN YYNA W NN TY XD NYD »I91 NANNIN NN .90
9272 ) PNOPPTN MOLINN DY HINNY PVIDYN NNPYAN DY WAVND »151 ,MD°1)a NVOOYN
INMVI ,DOYD NNND NN VDY NYIT NPOY MAPYA ,)NNN NN DY Y01 DI1INNIN
2PPwa NN W ToNna LBO -n mXpoOya 29ynnS ROW MmN INKITA TN DY 1IN
YTPN 19IN 2D DINA VYIS DINVPITN IYND) JPINKRD PNVPPTN DY HPOYN NYTN
LIVNN NI DY DN GR DY NNT ; (TIINRD X INPN PITH NNVY - DY TN VTV
IMYOR PNYY DIIPNRN IVRID YDIPMT MDA 1IN’ DIMIDN DMIPNIA PIONY IMNDTA
JPNVPTI MOONNN NDAP TONA OMPIOY DYIND MYY TN ,NVYHWN Dyad
oY HVIVY NNPXA N TY IPNN VIYNN NI PAY PNPIINNRD DTINN ORN TN NONYN
LDMORIVIN DYTINRNN MNTY O) INRNN PIVION MOTN 2T NN P71 LBO-N mMNpoy

NMVIIYN NNPAN 2NN~ NN HVITY NV MAPYa D3NN HY 1NN NIan 9Ny 3.8

MDD NMNINA NVIOVYN DY N2 NPT PIARNN PONIVIN NNN IV D0 DNOY 9D .91
172N2 NVYYOVN DY PAY DXONT YN 2320 2D INYNN DRIV SVIVNIN PTN IPOY
DMVYYN DXDIVIN) YN MM MY DIMP NT DXONY NN .VIYNN NN OOV P
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NOTHN PAY DXON NYINI PPOY TUND DMINYNNN DNRD DN MINDTY DOUP 1D
IRPINDR-ITNIND YTINNN VAV 217D NYYIY 13D ,7PNMIN YY1 P2 NN
DMANAL AWNNNA ON O) 11T 1T N1PNDA THVIDYN NNPIAN NN D NINRID I OPTD
JOR OOYTIN

N2 D) )2 9% "NPOY’S DXTITAT RPN DY NOVINNN NN PN PR D dNYIAP 27 ja Py .92
JOYOIN PNY N2 Y NVOUN DYadw NNIN NPOYD N NVYY Sya DY NPIN NPOY’D
NI DY DTSN ,MIANN PIND 275 PYD 297 7UIWN NEORY MIPIS-K 19IND 1DI8IN
YUON POIY HY IOIRY VWD NN OHYA 2PN 21N YPNVPITN ,NIAND YV NNPPAN
9 DY N TITXT NPWN DY MOLINN NYAPD PPINKN MNNN DMK TITH .NPIIVNN NNINA
SYIPOTI MAPN ,MNAND PIND 307 PYD

BN ,19300 11PNVPITA YAPNN 1375357 PN Y A9aNH HVINH L3077
$NYND D991 HNNA YAPNN NVYNNN 33 ANPNA WPy NINYA NN

ADYONRN IPNOPITN NN N293 RINY INNRY 199990 N9>ONa (1)
59991319 XY X DIDN NN PVPAY IN NYYNPNN AN YaPY NINYY

593990 HPIYNN DD NN AYaP NOYONNY INRY ,N9aNN 1190P973 (2)

AMNY PNNTN MY 73530 ,NPNI AYapIyw NN 7973 (3)
APGN RPN APIIND 33 ,NPIvNN ¥¥Ian DYva ,Mapy P NVPTY
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