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DITONN ,231HN 79999 INA /9199 SV 5731 INNNA WVID MDD .NIINND NAVY DN NIN
M) (R)312 PYOY ("NVYOW OOYI DY NPOY) 275 ("TPVIY NYSN) 274 DIOYDI DITNNN
DN NYYNOY T2 NN D7 Y9950 TOND Y09 NIPNR DNNN ,MIAND PIND (MIPT )2 Ty
NMIND PN NNON TIN2 NI NPNN MYINRA DY PON NNPY MOND NIOOIN NYOND DNPN
DNV NHNN ,DXONMN NNAND PN MITON DY HRNMPI NN TPWYI DINNNDI) DN

TN D592 DN o2 WO TNNN,NINM MDYIAD DIPNIYN

NNONA YOO NOND NIHNDN MOND NN MDY AYYN MIAND PIN NYDA Y ,NINT DY
DYNININD PAY MMDNDN NPIVND M MITHIN PRINKN Yap DN OMPN W, NPIND RPN
DT DY MDWHN YIND ITOD

DNPI MNVPITN DY NN TIYN NN YNNI ¥2IP MIANND PIN 08I0 09PN 75
NPWIND MDYNN NN YIAPI NV ITO) HHYIN NOYONRN 9T 1PMYIINI) NP PIYN
PN D5 NOVHNND PN MTYOIY PPINLPITN DY NVONND

DYNYIND WITH DMWY DMNND DY NEOR NMIYOLN MXPOYNIY YNNI Y1IP NIANN PN
.(MaNN PIND 274,275 DXOYD) NN 9103

PMYND DOYNNNM DD NN Y 1D QNN NIN YPNOPPTN .07 NP )N AT 91097
DOY NPINY YT OHYY MINPN O¥AN HD-T7972 25NN NIN .15 NN 7PNON NN PN
PN )% ONIN NDMNAIPYINN DN DN NPYINPN NP DD XA XYN DD NNI»Y
NYONND NNV NN NIND N ONND MYINT NINKIN NRYY 15708 DIRNND DMIPNI)

STYUNNA NI TIYY 29D 55, NN Myl

MM HVAS NYSNY YaP) PMIND NPVID NYSNA POIN MIANN PINY 274 PYDa Hwnd 1o
MPHA AN P2 NWNTIN) 7IPY99N NOSONRN SY AIYIR PINKDY 119I0PTN NYIN NNYO
(o

APOY” 5D YNNI YAIP NVDY YYD NPVIY NYNNA POID MIAND PIND (N) 275 PYD 100
$ NN 9792 NN DY ONYINR NNYV (4)270 9>¥02a 1NN N2 O»PHNY
NNPYAN NN (1)

PNVPITN (2)
LV MPNA NN AP NIVITIN) V...599990 NOIONN (3)
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PIND 327-314 DXOYDI NN NN WX PTHINN MIANTD PIN DY NDINN S0IVWNN ITONN .5
2 YIPOTO MNIANN

ONNNA ,MNNNNN MI2NN 1 HNNX Y93 ,575950 NOYONNI 11PNVPITN MYIN YL NN, 3147
% P99 NN
12815 25 DIV ,¥APN P, NN AUNY OX YPIVA ,MTnn N9an MUY () 315
Y NNYISNA NN KD NNN APYY 9530 YYN INYTY 0P OXRN ,NNMNNN MI9anN HY 29091
SPYNY N3N MNANNN AR 01PY NVYIPN NYaNN

VNN ON AYUNRS XY () 107 9P90a MR WUN DD 23 ,19N0VPIT1 ¥ap (3)
AYSN GMYNI 19997 ,NINN AR NNMNND MIANN HY DINVPIYTH B AR I3 19WIN 316
S59Y 90N (I NYEN - 19NY) NNN NYINY
490 DN NYITY TINT MIANN BYIY NN NYEN NXR NOYNN MMNN N9an (X) 317
S9950 NYYONN PN
19191 0N NWITY TINA ,N9Y5N NOYONN NVINN YY MIANT BYAY NN NNNN N9aN (3)
NLYHND HY PMY DYDY NINNN 19Y,318 9P¥D 295 DIVNY MYNN 1NN HY YN ,NVINNN NYap
SN NVINN 1NN TN 0 NYIYY TINA,321 N 319 DYDYV 299 LOVYNN M
AMINY XD 193NN YV DINLIAIND DIUNY NDNN NYSN NN NHUN NN N9an (X) 318
93NN OYAY IHNN NYNN DY ANKNND TINN DN NWIYYN
YN YAPIY 995 ,NINIM NHNN NYEN DY NHY ©INVAN KIN DIWNY YNN NNRNNI N3N (3)
MIND NPIN IN 2190 JY MNNY ,NIHNN N30 Y NYN NUPAY IRYY Vawnn M1 319
NOMPN N9ANN DY NNDIDNA NN KDY NHNN APYY 920 YUN D) 9D N¥N DN ,MIHNN Y
DAMNIT NNVIANY MNNN NNY NN IRV 19 ,MMNNN N93ANN Y NIMNANNN NN O»PY
XU HY
SNMINND MIAND I HNN 993 NHY995N NOYONN JY NN PV NN (X))  .320
$AYNN NN 93 NHYHHON NOYONN DY NIIYIN )PV XD NN ,(X) JVP 9P¥DA MININND N DY (1N)
3 HODIPN NIANN HY NANDNN NMIYA NNVIIYI NN T N9aNa (1)
$NYN 93 M1PNN OX ,NVSP N3N (2)
3 PVDIPA NIINN DY MPND IN 993NN MPYWA 7199 1R NN (N)
AYAND NN DONNR DIYYN NHYNY NNN NN NEPN APR NVHPN NN (3)
5268 9202 INITIND NVMPH NN NVIYY LYY DIN TIONY NI ANYPNNN NIRYIN ,N9aNa
19 IPIY IN PIINH DIN IINY NN YINNIY IN NINNY 0NN TIY MI) INT DT PIvy
;UMM IN 19210 1IN, NI10N NIIDNa
=) () ©%VP DYDYV 29Y NHYHHON NOYONN HYW NIIYIN NN MANNN MAYDIN MNMPNNI NY ()
(1
7, 4950 H73N3 N0 MYON NMYIN 0 NN PYV ,02N0Y MPLIND T¥N NN MN 1N (3)

MINN PIN PYIN NN NN FTON NN TINOD 1N DD DOOVINHDT NMNAND PIN YYON
DXO7Y DNY INRDY ,NPOYN DN INVINND MIAN2 DINVPIPTN DIWNNDY INND = PV
AYSNN AN X PI ,NIINN SV MIINND DY 290 NNIN DINOINI DN NYSN Gmuna
.((2009) 358 'y T T2 QXTIARN 9357 NN T2 NITN) HPINN SI¥a IYIND

I XD ONOY NVONN NODY DINVPPTN YT DY TITN NMONNNA DXNNHD NHNN PONY INON
NPOYN YW 7PNIN DY ¥OIN DY JNM XYNN D170 YY NPY DM NVPITN DY .TONNa Pwvnnd
NPOYN PNN NPXTI NN PINAD OPDY ,NIANN DY D090 PNV NN TIYNY DYDY ,NVNNY
2DNN NN DY NI2NN DY NYIPN NDID HY NIDNN DY NMANN INYOWN NN )IN2D DNIOMN
SYYW OIN  NYOIN NNANN DY YN DYDY DO NYON NNANN DY DPYNY INRND
.DXWNN NPT NN NYDTHN NN DMIAPNN DY DNRNNNY NTND DMNVPITN

.DOVND 1M MNANN OWIY 1N, 0000 TON DY INYP DY NYTIN N2IN NYLIN DININN DY 1D D
, 2NN PINY 316 PYDA N¥NDY NDND TYNI OONVPPTN HY MMN DTPIND qON NV
NOMWYN NN NYSN TIYD ,NYONIN NYDIN ,MIAND PNV DY DIPNVPIPTN AR 2NNN
MOy OINNDY

22N PHPN) TPNINDY NYSND DINOVPPTN DY DNPINN NN NIRVIN NPNN NYSN DY NIHNN
((2007) 471-476 70y 2 770 WANHN MA9ANN PIN ANRY 93N 2397 D)HD



11

TMHYANNN NIAND MDA P XOYW NIAD PNVPITN 12 NIPN D VI NI (2)315 PYD
MYINRY 11 INVIND RXAND 7MY XYY NHNN NYNN NN MNTY INYI XN DXVYNY MINT Tnyd
NV NYSN DONTO PNOVPITN DY TTYHIN HONN MDY IR YNIP DT PYO .5¥HH5N NOYONN
.DXVYNN MAINA NIAND NTIY IND WYN DY NTIINID NIPNI

NVYNN NYAPNN 1A NIPN 932 PPNVPITI NTHIY N NXTYS2 MDY DN ,NORYND NDW NININID
NYNN 95 IMOATO DN’ 1T NN MDY NN DI MNIPNT JIPINI VI XD MIINN PIN T ,NT
MINT NINNM NNIA NN TID NAIWNN YD NIAD MIN .NPIND SHYA) NI12NND DY NVN NPNY
.NYI2NN PIN2 TN NPIND OHYA 295D D¥NVPPTN DY NHINM MV

YYN DY NP0 DX 10 DTN NN NYSN NMONTY )PNVPIPTN DY 1TYOAN YONN MIT NYvd
T MO OV NN DY YN 11PN TNN PN .INMIN ODYY NHANN 299D NPOYN NPDIYI SNND
DN N2 MPITM PIND MDN DX DIDPNRI MIANT PIN SOYD YN 9172 1I9IND Ny
21 W 11170y M93NN PINa AYWD9) 5990 M NN DY PO MY DIN NIY) DNVPPTN
LN DH2IN 30 VOPIN

MAN MM ,MNINDA DIPOIYN MIANN PIN SPO Y95 YW NN ANMIP %3 D NN
INSI ,DNTINNN MIAND PPNVPINT 375 HY IVINY MYED 7Y DY 11> ©YN0PPTH
2399 IN2YS 1IN MOINN P9 ,750139 9¥3) NPWI , 193NN 2953 NPOY NYY253 NN MMNNI
D02 MY MYTN NN MYEN MNTY MNP M IPNOPITY ,NYNRY 7PY950 N9YONN
MM SHINPN P15 0N G 931 75 DY HaPY 1N RY .HINN SHYa NPY 1NNAD
(PNOPITAY NN PI1NNY SNEPND NN IMIY 11 12I9NN NVINN NNY (YYD N9YONN)
.N93NN BY N2V NPRY VNN IPNOPITAY N NYSN NINTA 92119V 193

NN D) 193 792NN HY MDD AMNN DX MIYY HYPA P91 NID NPNN NN 70 NHYA
W (INYNTH MNND DTINY AT PPYN NYIR HIH0NA 199 ,NNPND Y3 YW MPINND MY
MINND MIINN SNWI) NN 59PN NN NYYIN NOSONN NYIND TN

DYVAVN MHAN NI NN SHPA NINN IININNA NT PNIYD AMD JIVY DY /9199 TN .6
S IPOTI NMIWNN 1D

NEY 0N YYD NOOONN D) NONN NYSH YU Anbap N8y ON..”
ANMONT TINOY 590 ,NPOYN NX TUNY M8 NYIND N93ND Y DINVPITN
ANYIN MINON NIANN IPNVPITY 35 ¥ SNPIIIND PTH NPND NYNH YV
TS ION PPNVPTN APOYD MYNIND DX MY M50 NYTH NPIW
YHya DINOYY 1Y NN NMNTY NNYR NN YapY IN 19990 NOYONA \WAY

(W PR PN NWITIN) 930D 1WSHNY MYSNY DIYHIN DN ITAN N30

NYSN MNTD NIANN PPNVPITY IO MO 1NN DNINNIN NN JIVY 79999 NN INND TvNna
IOIN ORIV YTTD .Y WIASND MIDTN N MNNY XD MOHON NHONN YIT NI QN NN
DWMNN YT JPYO NNMONN TPPOY NVONND NVNN NONT AR PINRD WY To2 NIV
TVMIYD ¥ ORIV NIAN TN HINYTY RON .172N2 NINIX MDY INNND NN NYIR NVONNYD
NYNN M9 HY NN NPOYIY NN PNIYIND DTN ,UIT NYSN NN NYSN P IRNYD

: 79 2MD) DODN JIVY /9199 W)
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NMY PIN NTMINNA NMTHT DY NVIY NIN ANVYUND VIYNI NYAIPNN INNINNI NINNY
VYN HY NYIY NI NN PN PRNYY 75 55N MY .MIaNN HY MHNIN Pa Ays
TIINDY NPOYA NNY NPNNRY O1NY DI 1NN rHya 95 DIYNINND »1 BY NIND NMNT
N9)9N NYSNI NINN HY ININIY D) NHIRNN NIPN NHNIND NDYPY .N2 091190 MNIND
Yoya MINY DNVYY NINNY , HNNDND NNNN GR Y 199 1090 SH¥an 7993 919 N9and
7% 9700 DY NP9NY PR ~IIYWIRD NI NN NYSNY NHNINN 210U 1NN

NVNN D DOVAYN MIIN NI NN DY NN YIVY DT

NOM MONON ,MITN PNOVPITY MITOIYY N0 NN DY NNINND DD NOND : D»»a DIPD .7
795 DMIYON .NPINN PDY2 NPOON NN IN/Y DYDY INRDIN NONY ODAN DN NYNH MNTY
.DYI2NN PIN NN D NRPN IPNOVPITN DY INIDNDI YTHYNN DY

YIXY MIINN 2 NPOYI NIMAINNT NN NPOY MNNA YNAY >T D) NA 7P, NINN NYIP D
NN .NINAIN NN TPNVPITN YT DY TAR NI DNIXPN 12 NPIND DYV ,TI9) 9D
POVINPN NIV MDTN D NNMPY  NPNNPN YT DY 1) NN TIT NN NPOND PPINVPITN
TDND DAY ,NPOYN DV NPNIAD DOVINDIN DINPOYN NXR NPYY DDOM NN YY)
O5ON NOONRN NYINRD NMININ MOLINNN NI NNIAVIH MLINN NOIAPY G0N IV
Sy 0PI MYLVINN MPNIMN PARN MIN MYNPYN 1D NVINNN NYAPA NPINKD DTND .TAV2
LPNOVPPTN MO0 9PN DX NHD 1N 1IN TINDY 11 110 O) - NIV IRV DNVPPT

Rraram

10992 NN NPV Y993 PNV PITN YW MIPNTDY PAND NN
A YIPYTI AN PIN MITIN POANM MM NN .8

P20 NNPAY 36-1 35 DYDYV MNANI MIPNT NIIN NIINN 2999 AN NIYN XY (X) . 252
LN NOYN)

SNNR DTN 2999 NAYN KW YW MINIT NN JY N3P 9INY 273 (R) JOP Y0 NNIINA PPN()
YN N1AY NNIND ,9°20 NIYN XY DD NN DAY MIN1N N3 Hyas NN XYY 253
DORTIY YINN Y190 NYAPY 09°20 DIYYNN PPN MDY 2D DIWA ,VIPI AT YY) ,MIYD)
99 NYAPDY HTIPON GPINA PP Y NVUEIN NDIYD YV IN 1IYINY NNINN DDV HY NYPpoYN
SN MV PIYY MAIYUN 1Y YWIY INNR YN

MHWLPN MY Hya NINY IN DI SHINNIUN NN J¥a RINY NMVPIT 9990 X253
ANY DY 1YY NYLVINN NPINRN 1N NNIYY 7D 11 PN L(IN)240 N (1)219 DIDYD rab
37 9999 9y ,N93na ©2VPITN

— Y993y ,nNNI0Y Y9 2V BINA HNIY ,NANY DINNN NN AN NIYN XYM (X)  .254

ANN TPON MY 1925 N3N ITIPAN T 123 D32Y TN N YWIY NIV Yo yinr» (1)
5 DYIND 193993 192 IN 1YY

519300 POY DY MIND N YIY NIV Yo v¥an» (2)

5 ANRY IN HIKYY ANIN NIV PYWAD NIVN NN DY HPOY NINTIA DININ YN (3)
11291 GPINA 17D INAY ,N939%¥5 DIVININ THON Y3 NY DN AT Y3 N9and Ny (4)
.n9ana

DTN 995 NIYN NYN HY DINNNR NN SY NHPYP ¥19NnY 273 (X) 0P Y0 XN PN (2)
” 9NN
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ND 9P DIYNNOIRY) DY MDD NNNININ NN ,D0¥D DVISNN NNAND PIN NOVN NDWD .9
N1 OOYI NIIY DIXTIIY, DIV NI DD DD 295 D) NIN 172NN 299 P9

SELF DEALING 5y 190RD NN, TASY MIYYNNN ¥NON2 N2IND DX NODID NNHNID NN
.N2NN DY NPPOY NNNTIN DIN DY ,NI2NN YPOY DY MINN HY ,DY0I0N T DY

(OPOYN) NYTN DIPPY NHYN NN NN ,NA0 NNNPI DY NNPP NN DX NO5D MPNIN NN
NYYNY NN — YPOYN NYTN DIPOY DY NN MDY ,INNNOIN POIN NN ,5TNNND MIYINN
VTN DIPOY 0N DY MUY NNPIAD NIWND OXWN NN NAINN HPMNND NP NN
NN VYD DOWITI MNYN MWD DY DPMNNN DOXVINN ,NNNY NPOYN ONIN - SPOYN
.M20N

Business Judgment >poyn nyTn D1p°W NPIN 2520 1OX MAIN INNANT THIRPINND N1O9N2

,N9TINN TN DXOIVIR TN NPNRI ITYN TPNYY MIVYNN TN 795w ,Rule -( BJR)
NOMNNY ,NNMNN NPINN 9 DY NOMIND DY SPOYN NYTN PPV 29YNNN YIN» LAVND N
.((2007) 497-514 930 %7 Y30 222N NXPN) NI NNXA NHYI

19170 NNMN K2 OPOYN NYWANY NN P2 0N PPOYN NYTN PV NPIN NOYaNS OININD
19 195 .29 DIN DN NIID NNMON NI NIVNT KW DY OUIN INIYI IN MNSY MIvYNna
N9 YT DY DOIANNY ,MDOVPN NPNY NIVNN XY DY NVONNN NYIAP DY N NON OIPNI
.NVINNZ YPOY — PN OPP MNINN

481 NSV NNDIN 1D OIPNMY ,N9°20 APR NVINNN 1A BIPN NPINN NYYOND NPTYN PN
MY 2011 NIV NNTNN YTIRND HYUNNN 11993 NIYN INYIN DINVPIT D)) GO) NPT
(2011 189 -185

Brudney & ©>1m9nn Yv ontay NXR 90 a0 PR 7T NIPD ,mMIan 1T 11901 .10
NNONI NIAND OHMN DY NPT PORD MIND wnn 951 ("C&B» :\onY)  Chirelstein

MO NYAIN P2 0NN C&B .((2007)522- 483 7ny 5M9a0 2357 DID 222N NPPN) NN NPOY
SDYPIT PNIX MDIN NONN TNXD NN NIRPOY

NVIIN NPOYI MNYP MIIN P2 NI ,DX2TY NIV NPOYI DIWA NN ,NMIT MIIN P2 NN
DYV DMNIIND P2,V NPOYY DTIP ,NNRIPHNA NT990D NN DY MDD NNNIANN .NNNV
AMRNN NPIVNA AYNN NIPNYN N7 DY 191 NYINN NIANN DY DMNND NWNIN 1IN
SNMNND NNN 203 N

MIAIWNN ¥T T — AN TIVNY NN NPOYNY DY INY TIMYNDYN XN NTIONN NTHY YOO
SNY 792 >7, YK DMVNI NY TN DDN KDY NTN NN NPOYI LIVNIN PN DY NIDDIPN

N0 DN DYYNN INY DIVWPNN DXVITIVDN NX DIN> VIVNN NIV ITD DN TNN
YN OV MO MAMYNL 1Y C&B  0y1p 10y »umoan Mt MHan pa nvna
NN0ND S SVIPWYN MPIAN ,NPNT NYIX NI DY TNPH MPIa2 TNN PR .LIVNIN
92)N0 MOLIN MINDY  ,ANT DY TN .MOLYNNN NDIAP YN NTPNHND ,MPMN NN
PHNTY NPIVPYT DNMO ,T2A52 MLYNNN NYAP TOND MPNIN NN NNOHNI MAIWNNN
Sy N9V NPOYN PNNY D DMVNIY I9DNA TIIYY PNNN DY NNNDNI TNYY YTV 7PIDN
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1207 PNNNY NPIVPIT PIYA VIPAT) T NVNN NPOY VN MY NMINN DY PV PHN
.((2007) 501-503 7y 2 775 $HAN 337 DHD 22N MPN : XD

P09 NIN DMIPNA NIVN IRWY DMNVPIT DY MPNN NN DY 7PNDA NNINN PTD P9 .11
("VanGorkon 47097 :1on>) 488 A.2d 858 (1985) Smith v. VanGorkon y»ya y1n
P2 NN NPOY NYIR NNDNI MIPNT NN NN DY NIWN IRV DXNVPIT IYINI INNDNI
DIV MNVN YN NOXRY DMNVPITN POV NN VIYNN N2 WIHTH PTN PO .MIT MIaN
210 15 . 7252 OONYY NOVMIY YPNVPPT NV TONNI NIV NUYIX NDNN NPDY NN
MV DY NNTPIN NPT YD NNWYI XD 119N MINT 19IND YAPI XY POV 1NN D WIHXTH DIVNN
PHNY APOYN PN PAY YIN YD Pra DNLPIPTN DY NPINK DPON VOVYNN M .NYANN
.20 IMINI PWND I PNV INP M

IMIIYNN DTN DY N INNY NPIND OINYD VIVNN NP2 MONMNNA ) D9 AWN) N PT PO
NNDNI PN NPINK VIVNN N2 DPON DN DMIPNN DXOYN NT PT PO IRNY NN .ININD
TPR) NPT PO NOVINY NPINKD NOPOINA NNYTH MPNTN NN NIDN PHA,NDN NPOY
.((2007) 503-506 "0y 2 715 593N 397 D)0 >IN

22TIND ,NVNN NPOY MR TONA 0NVPPTN 2N DY 11T ,VanGorkon 77091v Py
LMY 293 N7 NN PN OMOHN NY PA NINARM NPOYN NONT DY 12170 12 MDY NIPNIN
DY

MPN MIND ONMNND MNXDT N TN DY 1PHYN LAVYNN N2 DY AN ININD 90N PT PO
Gantler v. Stephens 2009Del. N MPN NYSN NONT NNONL YPNVPPTN DY

SV \POYN LAVNN N2 MY PT P91 ("Gantler 47997 :\onY) (LEXIS20(Del. Jan 27 2009
Y 1990 PANM NMPNTN NN DX 119N DINOVPPTM NIVNN INYNY ¥IP INMNIT NPTN
M2 NVONN NN TON TI2) ,NYNNNN KOV NN NPOYA NIIND NIIND NNNTIN NNONI NMINN
MNT 1IN NIVNN IRV MDNY NYIAPN XD DT T P09 INWTNN .PNYL SHINNN LIVNIN
9 DY NN NYSN MNTD PNVPIPTN MIT NN INYIONA PO VAYNN M JPNVPITH MIND
NPOY YVI9 HY NMINN OYYI NPON NN YTHY ININ NORY DX INNXDT NOTH DY MHI2ND PN
PO TNDY NN 9N NIPNN VI NITIY , NNV MNNNI, NNYN IRIINND GN DY .TPNTIV
MOVINN MAINA TNYD YT VIPIY DMNVPIPTN YW MW DIXVYYNN DININN MTIN 1T PT
PINN YV 955 DPLY

2 YAPOTI YAP MNDT NOTN DY POYN LIVNN N

"The claim is assessed within the framework of the business judgment
standard is a presumption that in making a business decision the
directors of a corporation acted on an informed basis, in good faith and
in the honest belie; that the action taken was in the best interest of the
company".

".. board’s decision not to pursue a merger opportunity is normally
reviewed within the traditional business judgment framework. In that
context the board is entitel to a strong presumption in its favor, because
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implicit in the board’s statutory authority to propose a merger, is also
the power to decline to do so.”

NN NYSH MNTD YPNOVPPTN NOVONN D YAIP MNRDT NOTNH DY JPOYN VLIVYNN N2 IO
DIN YT TAD DY DIVAY \PNOVPPTN DY INNDNIV SPOYN NYTN NIPY NPIN NHDNI NIND)
MNIND PIN YA DY 1D Yap) Ty .NI2ND NP N2IVN NN N2 NIN N2 TITHY NN I 22

NI NI NN NYSN WND MoNoNn PNVPITY (DEL.Cod tit8 .251) amNYT nyin b
2N NYNN MNTY DY NN MONON

SV MMM MTON NIND YINN D52 YAIPY PYNN INXDT NNTH DY JOYN LIYNN N2
: TIPOY Y120 WNNNN ROYW NN JNNI XY NITIN NPIND YOYIAD )PNOPPTN

»In the context of a director's fiduciary duty to fully disclose material facts, an
omitted fact is material if there is a substantial likelihood that a reasonable
shareholder would consider it important in deciding how to vote. It does not
require proof of a substantial likelihood that disclosure of the omitted fact would
have caused a reasonable investor to change his vote. What the standard does
contemplate is a showing of a substantial likelihood that, under all the
circumstances, the omitted fact would have assumed actual significance in the
deliberations of the reasonable shareholder. Put another way, there must be a
substantial likelihood that the disclosure of the omitted fact would have been
viewed by the reasonable investor as having significantly altered the total mix of
information made available"...

.....A corporate board is not obligated to disclose in a proxy statement the details
of merger negotiations that have "gone south," since such information would be
neither viably practical nor material to_shareholders in the meaningful way
intended by case law. Even so, a board cannot properly claim in a proxy statement
that it had carefully deliberated and decided that its preferred transaction better
served the corporation than an alternative, if in fact the board rejected the
alternative transaction without serious consideration”

WAYND NYYY YT NPIND DY YMINND YT MONY 29N MOPIT 2D N2 DPY0 LVINDN 1N
20 NN DY NYIANN HY O NIVNHYN 19INI

NN NN OHYAY NDNY 1PNOPTN 2NN KD NN XY NNY 110 XYM NN 09N
3192 HYUYN IN HYMNN MPNYN Y5 799 NPNPYW NN RY 1Y PIMNIN 0YV990

19599 NP NIMY DINVPPTN HY MYYIN MPATH DN PID Y3 NYINY NN DY
SN2 9989 PPN 11T YAV Y510 NN 19IND NN NYSN NINT 23 PYLY Y999 XY 19N0PYY

PNIND NI YPNOPPTN 172N DNYN DMNIRD P2 NMDNDN NPI9NI : DM DD .12
,DOUNY YD5YD NNDIN NPOYN NI NDND ONN YIPT 1NN ,NDNN DX TUNDD NYNIN
.172N2) NMINN DY NDND

NN NYSN MNTY MO MINDN H¥a D) XID MIINN PIN ¥ DY 1Y NINIY 1 MIIND NN
N GPINH YD INNN KINY 1NN POV YYD NPRTIN NN NTIIY NINY
S9N Y93 N9ANN 2995 AN NINY PNINDY MPITN
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IIND 1NN RYWN DY NYNN T3 MTIN HINN SJ¥3 NIYON NN Y7957 YT 1OX) 25N IR NIN
NOVYNN D NNT PHY NN TNKN NN BIIN ,YNNNNY MNOY NXIWY INDY NXHYW Mysnd
. PONRYNY 2989 1157 ©Y01 DY NYAPNN NINTH

V990 YN Y991 N

YTRY  XI2MD 0 IWRID) PPNVPPTN D A0 NIX PN PNIARY 29) DOYY NNNRD NONY .13
N NN NNX DY PPOYN NYTN DIPY NPIN DM DTV DYDY MOVIIN MPNTN MIN2
N0 NPLIPNPI MYIAND NMIYSN YPNOVPPTN MO0 ¥THY XY 1PN INRINY 295 [ 1NIMIYIYD
DI NI MION ,MINDIN PNJI MIYAND YNJI NMYNN NNPYIA 12TH 7D INPN DD NON

192NN DYV MPIIM YIVON NPRTIN NNINI NTIY NI NION

PNVPPTN NIIND T ONPNNYV IR DXTPHNN (DNIDDY 5-6 MY) DIPNMIDDI DN
SYIPOTD

D2 725 DXWIIN YT HY WHINY MAONA NT XYW TO2 MPMIN NN NN 119N DOYIANIN .N
.20.08.08 DY N2XWO2 PNV NNNN NYSN VT XYW 752 191 13.08.08

NN HVIAD ORD TINIPYN NVINNN NN NPINN DY DY DNND NXANY NNMN DOYIAMN NN .2
ANYNN 2220 NVYYN NP DX YD PNV 910D IWARD IN NHNHN DIDN
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