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SV DNPINN .NIYAIND DMVINDIN DX TYINA DI IVOY (N2 AN DNVY) 3-4 DXDWNN
DY NPVI NPINNR MYNNNIY,DMNINI DNVIOY MYNNNA NNON NN WON DXYNN
PRNN (2-4 DY) HYHN DXDWNN .NIINN NN (749D 1IN MNDY) 4 YN
82.65%-2),172NN Y NN NNN 67.55%-2 NIYAIND DMOVINDIN DTN THd
UPaN NNV NXAPN .(7NVYOWN Yo¥ar TN 1OND MDY DM) N2 NYASNN MM
NN OHYA LYNY NN NPINN DY DD HYW NXIAPN NN ,NYIAND NN WHNY vPann
(1PN VNPV Y95 MDY NNAWNI 7 VLYNDY) NVIIVN

OPIPTI ) (4 2WNN) AVPIN ; NIANN DY JPNVPIPTN YR 2WPD 1D 3 DWNN
NN 75%-21,172NN DY NPIND PNNI 2.79%-2 PPINN 9P .NOVW DOm0 NHaNa
LDDIN DY NN

TV 24.12.1993 DY NN TNVPIPTI NN RO,V DY IMNN NN 5 NDWNHN
DX2YNI ,NYY NNPXAN NTYI YR AW 1IN NVPIPTI )ON 6 WD .26.5.2011 DY
YPINN ,1ONY ININPW 19D .26.7.2005 DN HNN NN DONNN DXNVPPT DN 817
N9V DNVPTN TN I NN NVIOVWN YIY THD N NNYL NOYNH
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N9 HY MYWN dHYs

TYNRND ONIN AN ,NDINA MINDIN MIAN DY MOND MYIIT DN NDIYN DD
MPN HYHOWIAIN PONA WIAPI NNV YYD .NPNDN MIAND NIN MIIN DY IV
,NNOYN NIYIY NIV ,INDNN DY NPINT NPDN 1272 NDIAN NPMNINDY NONIN

(79N3NN7 1 19NO) INDNY DIVIINND TIY M) NPXNM TIY M2 INDNN NOYYN

NI .NONIAN HY PIPYNRIN MDY NINDI NDNIN D051 MTNIYY MIIN DY NN
DYV A5V NN 9210 NDIN22 INDNN DY 1OV 9 DY INDNHN DY TONNI MINDI NIND
A5V .NDWIN A5V NN DTV 2DV ,PNIN INDHN 2OV ,NNPNON 2OV ,NNONIN
STIVN M) DV NN NP MTIPO DTN 1N PNIN INONN

N MNNMIND JNY INDN DY MADN MDD MNP ,TPYNRIN NNDOYIL INDNN TND
TIY M) DY INDNN NNDIUN NIV NN INDNN XN IDON MINONN NNN
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DYONMNNI PTPYNRIN NKPIYI’I NN DY INDNY DN NONIAN YT DY DIVITIV OININD .6
: DNPIVIP 190NY
;PO 550 NNDY RO NN NDXN MPINNONY @
; PINN PN 15%-1D NN XD NPINT NDXN MPIND MOPY

D>YINRN DI MNYTN NYAINNND TAN 929 DY NIANND DY OINSYD PIN - @
YD 2D NN XD ,7T DY IWNNY

NYIYID N2 INDNN NN PIAYNY PRV NDNIN,NNDIUN MYIITI NTNIY NPN NN ON 7
NI YTIND — MY DMNYI D932 NTNRYN IR NONIAN NPTIA DO 7171 . NDOWN
IUND 200U DININD TANI NTY NN N OX NIAND DY TIN NONIAN DY YTIN)
NI ,NONIN DY NYTIND INKD DOWTIN 6 D) DININA TINYD NNOYINN NN NIINN DN
DOYTIN 24 TIN DX ,NDNIN 1NPNY DXNNA NIV NHIWYIL INDNY MIW NI2NN
DV NN DIWARNN DININD 1IN XD NNNDIPUN NNIWYIA INDIND DNN TIY NIV INKD
DUNIVIN JAIN DDA INDNNN TIVN I PNN NI NNPYID INDNN

,TPURIN NNDIWIL INDN 1IN NNV NHDIYIL DXINDIV NI12N DY TIY MW >TD
OO ONPIVIIPN .NDNAN YT DY NT IWPN WIAPIV DNINIVIPA TNYD NN DY
DOVN NIV MY TYNI MINDI NN NPINY INKRD DMINNINY DNINWNI

GV . 19793 (NNXNR) MYPYA 1IN 839/12 NV PN LOVYNN NI DY T PO .8
LAVNT N2 DNMNN (AT VYN '2D) 5.2.2012 DY /AN 1782 DN {I19N
99 OV YIPY . NNDIWN NI TIY M) INDN DY NUND
JIPYNRAY N0YYYA 577 Y8ANN DO NINDIN NN HY 7Y M9 NDnIY
NIV’ N921Y NYNRIN NNV INDNY DIWITTH DININI NTIIY XY NN
Y 7Y MY INNRY LI NNYMIYN NNINNI YSINN INTNN N ,/MNNIYUN
YYD NN BN INDND YITN ,NYNRIN NNIYI INDINY 197N N9an
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NDNN NINNY BININD .NDAN PNIPNI DIMAPN DININ NIMN NYNIN
MMIUN MVY’) DINWYNRIN DIWHND 12 79012 N9aND HY J9¥H M4

12 79013 793NN PNYY N8 DHAY DININY TNA 1N O9PN (PANYNIN
125W92 INDIAYY WY NI YY (7NIVN MWD NIYY) DINAN DIWNIND
WAY NNHYPNY NNY DN NN 1PNY ANYYNA KYYW 193N PUNID
99722 INDNAN NPNHMNI NIVH NINOYN MY DIN 1Y MW

YN NIN : DN MY NN D ON YN NDYN NNV NN INDN DY I12yN
DM NI ; (PN INDNN VWA DMPNN N 112 INDNNY DIVH) NN MINDA
TPYRIN MWD MDY TIVN NI INDNN DX PINNY DMIWN XD NI2NN ON Y wWND
NNYNRIN MYN DINN TYND) PVIZND DDA INDNNN NN IPHNI — DMV TN
(TPYRIN NHDIWIL INDNN NINND SVIPN DNYNN

02N 19913 N3N DY MNIWH NYa

NPN NI YD DAY NI NI DY TIN NONAN ,THINY 2001-1 DNV ToNNI
YONDIPNN INYNNI TINI PN NIIND NN MPINR MNYY DIVND ,7NDOWN ININI NTNIY
OV INYNRIN 197, T (1 1123 5 5W DIPN TO DY IR THYY) NONIAN YT DY WITIN
NN NI2NN YD NN NYTIN IN,23.4.2001 DA NP DT IYPNA NN NOIAN
YITIV D1D0N1) TINI XIN NN NN NPINN MNMYY DIV NNDOIWN MDD NTNY
TPNYPINND 100,000 TYNI ININ NAYN NIAND TYI INMND )12 NONIAN YT HY

292 NYINN NN Y INTY ,JINID 1YY NN NIIND - MIYIND T HY IPITMNY

.1IN9) NPV NMY) ,NNN

NN NN YD NY NYTIN XN N ON,2002 NIV D) NIANN N NN NDIN NONAN
NN YTIND .MINMINT NN MPINNX DY TN TN MNY NIXD NNOWN 15531 NTNMY
T2 NDINAD NINN DU NVIZYD NIINN NINHD NN 915,000 OININ NN 2002

92521 YTINA .NINA XD NNIWN NMYY,NDNN KD 1T NN VN 5551 Tinyd

J9IN TPNMIN NN A YT DY DXWNT .NDIAL INDHRNN DIV NI WWIN 2002
9592 TNYY NIANN NV 24.11.2003 DY NN NN MPINN MNY NX DTHY
UTIN — TPYNRIN DYWL NIINN NN DY INDNM ,NNDIUN
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Dy 2007 Y YTINA NIYPNN XN ,NI12NN NIYLY . NDWN Y9 INYPIN 2007 vl
YNWYN NY N DY (1203399 YY1 151D) N7ya Mypwn NNV DX0IS HHD NHaN

NN PNIYD 7P NI 1D NN DY0I9 YYD 9D MYV NIaANN .NYY PPV Ny
Y13 ,3N99) N92NN NPIN NI MYKND NIYND ,NI2NND NI DY PMNPY
NPIN NN AT IR PPV NI DY YTPIN ,WP2NnN NYND .12 INDNN NN TV
NN DY NI IN YWD MIVIN 1NN 7Y) NOYW M1 NMY IR N0 XON NN
99N NY NMNA NNYDNN XD NN ,NINKIX TI (NN MVYY ¥panw I 1NN
SNNOWN MDD TNy D09 K95 DY MIYPNIN

VPN DYDY NPDY) D192 MNMINMD 380,000 OMIN N1ON,31.12.2007 DM
) NDNAN NVIYYNN 27.1.2008 DA .(MNDOWN NNOWIAD NINN NDD NN YNND NNIONN
NOPWN DYDY NIANN DY NNIAYN NIRYA NTHN VI NDNAN PO NOPT

oY TPY NN NPINA NDINN MPIND ONY YD NIIND MDD NYTIN 28.7.2008 OM2
9D 59N 1PN NDAN MDD 19 DY WATIV YINDIPNIN MNYN . DN 4.17 HW DIDD
NYNY NDOWN YYD TiNYD 3T 2008 920X T WTIN YID TY 9T PI9 1N NH2ND .
INDN DYDY HRIN NN — INN 7P NWIY” Oy 13.7.2008 D2 NIYPNN NN ,NIANN
MYWRN NYPAY T NAD) ) NONAD T DY NPT (PIRINY :19ND) N7Y2 TIY MHIN
NN NI2NN NIMYLY N YT PN RD - YPNRN NYNIDY NN KD N MIVPNN 09N
NIN) MOYAN YT DY IPIMNY PNMIN DX PPV NV DY P TRYND N
(MYORN NYPAY 32 7D 79) 72X IV TNXD (PININD NI NIV

Nv59,11.12.2008 D2 .172NN NN 100,000 MHYINN NWIT 2.10.2008 D12
NRIPIIYN VPN WO T2 ,NOR MYIIT .NI2NN DY MADN NN 265,000 MOYAND
YOPY OONY NN NDXD MPINNX NN NNNDI NYAIV) NIINN DY 10DIWUN NMYa
NYIIIN DY NIVNN D, TN, NIYL DXDWNN (INDXNNN 1IN NPINN DYDY INNRD
NINDI NPINM D NIIYN NIANNY DIV NPT NIAND DY TPNPIN DY RN NPNNYN
NP TIY TP NONY I NPNID DMP D) PIPAND PNV DR GPYN IPRY MWL NONI2
.2009 5798 IXIN29 DXVTINND TONNA NIAND DY NN 682,366 DININ NYIT ,TWNNA
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NN MIIN SV INTNY NPITA 7290 NYY NRNN NONAN NNHDID 3.12.2008 OM2
SNY 2WNN NND — NN L,2009 31 YTIND 2008 92087 WTINKD NNTN NDOWN Y9552
NN DY TINYD MIT MNAN DY INDID DY WAVNY 92WN 1T NMPNA NNN OPIva
.2009 929%T WTIND NIDN DY N TYIIN NINTI,2009 71 YN NIDN NYY NRINNA
oY TINY’ N72N2 MXN MPINT DY HOINDIAN MWD ¥ NYYN NNIINA ¥YIPI oM
YD 5 NDY,TA0A [ PDNI 4 DY NwOw

228NN NIIND NPIN DYDY WIT NYSN VI NVIIWN YY1 1D 2009 M DA
,YSNN NNINN DIPINR VNN NIV OOYIAN 98.5% .1IND @ 2.01 HY DI NNNPN
682,366 DV NYWID7 7D NYV DXWNN .ANNTI NYSNN T DY ,ND NN NOW 1IN
AU NYNN DY D0 NN DITHND XTI DTN ,DIMIN T HY 17NN NN

NOYWN Y5053 NTNIY NPN NI 2D NIAND NYTIN NONIAN NIV ,27.9.2008 D12

NI 7) 7T HY IPIMNY NI 125,000 DDINX N1 ,18.1.2010 DY) 13.1.2010 DY2
DV NN NPV HN D NONAN NYTIN 28.1.2010 O, TWNNA (DXWNN PNINND 27
PAXNT I NODI) NNDVN NNIPYIY NIV T XD NDNAN IPNVPIT 1OY 17,0109
(D2WNN

NNDOVN YYD NNTNY INRD DN NDNANN NI NYINN NI2ANN NP ,26.7.2010 OM2
DY NI NN YD NMIYL NIINN .2010 MY NO TY DY NTNRYY NIIN NN NI1IND
91192 Y»ON RN NIINY 7N DY ,2010 1IVPIN YTINA 7Y )N PV 1D NN 1N

¥ NYTIN T, DXDYNN NWND IN DX NIRYY XD 1T IMIVPNN ,09IX .NIINN NN
DUYN DN INON PN N ,01I13 NN WNN DY PIy 1 TYNa

NN 2010 20T TY VOVIN PIAY NHPNN TONN NN DN ,DXDWNN NYL T ,90N2
HTHNND NADN MIVANY ,NIINN DY OIRDNAN TOWN NN NPOY IWPNND MIVIND
MNINA NTHY XD NN 12T DV INDA,JD0 .ND VY KD NON DI OIN .NINK NN DY
NPT VHNN 20.1.2011 OPA,TIN IXRNINDY,TI DYDY MY AXPIV TMIND TN NN
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NN DI 24.1.2011 DY .NNDOVN NIV INDND NIINN NI DX PAYNY NONIAN
SNV NNYYIL INDNY NIANN

192NN NN XYND MDID YTD NT TV INKD D) DI1YAY 19010 DN YD NYL DDWNN

DIV N DY VPN VI T NNDNI .IPYNIN NNIWIL INDNY PNPIN IR PINND
VN NNOYIAN NINAN 90N 12Y2 XOND MIDNN TUR DIPDY WX XINY N IPWIN
NPIVAN WAND NIYWNNY ,/PIY NYIYZI IRIN DY 7PMPY DML NV QR 1IINN
.92 19Y KD 1951 DINNNNN U .NIINA DOWPWNN ISN PIY TTIYD

»NoNNn AVYPan

VIAVYNN NN YD YPANN INY N2 ,NPNDNN NYPIAN Wpann > Sy NV 6.10.2011 o»a
YAy

NOV 752 ,172N2 VW NN DY DY DINMDT NN NP TIND) THY DXDWNN D

; MOUN NNV NIANN NN NN NN YNND YT T IVY

; 22PN 71721 29 DINA NMO DNDIN NX 1IN - NVIOWN YA — 2-4 DXDWNN 7D
N2IN PANRD NN NN I PYYIND ,NI1INA DMNVPITI ONNININ 3-8 DIWNN D)
72NN DY NNDD NN MNINY YT T IVY ROV ,0IVNN NN DY 2355 DNYY MV
VN NV

72NN NN NN YIDID 0NN MY IN 1-4 DXDWND NI VAYNN NI YD YPIAND INY T
LIAYNN NP2 — PADNY IN,IND @ 3.20 DY DIDDN NNNN , NN YT DY MPIMNN
NNROYIN NI2NND NP DR RIXIND YT MWITTH MY D152 VIPIY DXDWNID NIV
152 NXIIAPN 112N NN NINAD DIXDWNN NN DN VAV NP XD YPNND INY 1D . NOVN
NPIND MINDA NYNION KW 197 DNV PN
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NNIYN VI HYSN

NADN WO NYXN NVIIWN DY 1NDIY ,MNINN NYPIN DY NNYIN NN ,4.1.12 DM
DN 13 NYNN) 1IN0 @ 2.20 YW 01D NNNN NN YN NN NPIN DYDY
1IND) 12 PNNNN 2.8%-2 MIAX TN YN PNNN .(7NHIWN YINN NYENY oD
DYNIN WO 2011 92NXT WTIN TONN2 D NYL DXDWNN .NY NNINI NDNIL NPIND
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N7Y2 HRVIAP P2 NN — DINY DN NIVN NT NN NDONIY NN MNPDYL NN
NIVN . (79399901 1HVAP P :1PND) NI (VIIID) NMYPYN N2 NMMIN NN
222PNN WIIN NYSNY MND0N NX PND ,D2WNN DIV T — NN YO MWD
NYSN NIIDN NN NIDNI N2 IDYY NNRYLN MIPIY NNONN NYPIN DY NHPP NTAY
MNDT TP ND WIIN NYSNY MIYOY YN ¥ 7MIUN WIIN NYSNA YIAPI GON WO
.MN2NN PIND 338 7O MDN NN TYOY

25.1.2012 D2 .172N2 VWO NI YYD 78% T DY NYAPNN NPIVN WIIN NYNN
PNNNT 'S NAD) 1) NMIYN WIIN NYXN DY NNDAPD ONd2 Y TN NYT NIINN NNDID
NP, DOYNIN D10 NNNNN NNDIY ,NMIYN WIIN NYNN DY NNYAP NIND (NN
.31.1.2012 D2 NOIN22 INODNNN PN NIIND

DIPN T PR ,NVDVN MY YT DY IWIT DN NPINY INRNDIT ,DOYD MNINNN DY
DY2OUNY NI LIVNN NN PAY TYON : NYPIAN NNDN WPIANNY DXTYONN PONI NTD
N D5 IR MYYY DXDYNY VAVNT N NIV P DY TYOM ,NIINN NN DX ¥IDID
YOIMNMDIN PDVINNRN TYON .NNDIVUN NNOYIN NN NN NN NONIND YT YITIV
NN OHYI NP DIXDWNN NV WOIN PIIN 1°I2 NXAN TYD 15 OX NI DY INNY
DN DXTTNN NNIYV . NNDOUN NNOWID NIINN DY NNDMD NN WD KD TWUNI 000N
912 OMY N TYOD

.20

VPanh myo

N2 NINDA NYIS A1DIWN NKNIWID NNN NIAYN D WPNN WO 1NYLN DNDDI
NVYWYN YOYA ,NYPIAN RYN NOPNY MTPY DNIVN TONNI ,INIYOY L1992 19D NYIN
72NN DY NNDD NN VIINY 2T 102 7PN YR NNV MDY YOPI NIIND YOMIN)
NN YNND YT DXYNN VYA X7 ,NYINT NOPOVIMNMDIN NNPN ,DIN .IDVN NIV
NN PMIYNY YT N2 7PN IWYR MDY WA, TOND ; NIDYN NIV NIIND NOND
.PYyan

NN IR YININD 7PN 9127 DIVN NKNIYID NMINN NDIONAY PN 2D WIV Wpann
YTY DY P, NN — MYYONN T DY IPTMNY NPINN — ININD NI NN NN 192NN
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MY 9152 1915 NPN D MIVIX PV NI NN >T> DY IN NDNI 1NN
DYDY IN,NVITVYN YHya DY NPMIDTN NN NN NADN MIYAN .1NI12NN N1NIN NNV
VNN MPINN NV D1TH0 OINAN PN NIN DI . NDNNN GO0 NN DY PPYn

2 MNOUN NIYIY NN DY NNDNID NN YN PNV I9INT ,NINA

NYSN NN NN NN NN YIDTD NVIDYN DY YN 12 PNNN D WIV YPIND
OV THY TYI IMNA 717N 2NNV NNNY DIVND NNRT .0 NN 7PN XD ,7MIVN WIIN
YAPI DIPN TYI ,TOD 72YN . TAY2 [ 2.20 1IN YNIIN NN T, 2.95 YV DIDD
MYNYNRN . NDIYN NNIYIL DIV NIV INDND DINNND NNNX 1P NPIND I TYIND
MY TIN NONA2 INDNNN IPNN NIANN NN ¥ YYN HWINYP NN N NTIY HY
NWA TN RD,NY INYIY ) ¥ WHIN NYNN ININ WP ,NON 910D 72y0 TN IMND
ND DIWNN NPIN OHYAOY TOY INYIN IIDN DININD 91991 NN TYO TvNNa Mand
DN PN RD TPRINY DTV 9IN,WIIN NYNN NN DAPY KON N2 NN

.22

D22YYUNN MY

2001 MHWN 125 NTTVNN NIAND ¥ NTIVN GIN D DNPYLN DIV NYL DIXDYN
NN NN PMNT PPN ONYN DI ToNN NYN 53 1DV DXXWNN 1IN ,NDOY NNy DY
3 792 NTIN YPANN GN ,DWNN MIYLY .NDININ DY MYNIN NNOWIA NIIND
TNYINN NYPI NWNN I TIND INRD IP) 2012 TN WTIN TY WITID DY DXDWNN
,MIYVA NNPN NT VPN YPIRN MTY ¥ YPNN 572 WO NIV 7912702 5D WY .37
DN YMX M2WAS DN DPNMIYL ,DXUNTN NN (2011 AN WTIN NNON NINDM

I Y NVNVNN INITY XY YPINN IRTIND DDA NIANN XMPTIINY W2
0PM

DN N ,NNNIY NYT NN INYPL NN NN TIX 7PN YPIANM ¥ 1NYL DXDYNN
DN 17, MNOUN NKDIYIL INDND NPINN NDND NIXR YIND 1D NIINN ONXN NIONYD
NNOPYIL INDNT IIYNNN NRSIND NN OYIAT — 5532 ON — DINY PN NN NIRYD
OYN
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— N NN 7PN N2 YHINY PRNN 3 DYDY 1MV WIIN NYSNT ION»NN DXWNN
P72) DROMNN DOWPYN 2WN NPIN IWIN NNNDNI NPOYI 1Y OTIP WHin DNOvY
PP NI — N9 NPV Y8) 93 YIAPI G W WIIN NYSNA 2 JP0I T (0PI Y9
21901 DYDY NN TYOD WP NWYNY NN NPT NWPAM NN TYDY IR
NI OHYA DNMIN 2D T2 5y NPYN ,7MNIYN WIIN NYSND DIHN NI X9Y 277 DY
PIN TIY INDIP BN YD DXNAD DN, WPANN YW "N¥IPIN DY NKNY DWPIN DIN
NN — 7OOWTY IV NNNN 112NN SY VINYND DNV DXDWNN PN 1IN DN 2D
10252 172NN NNV INND TY ,71MIVN WIIN NYSN DY PRNNY D91 P 0N ,Wpann
10722 INDNIN IPND NN 1 TYINT TY N IN ,NNOUN NDOWIL MWD MYD

YOI NYSN NDNI NPIND IYII I ONYN 7297 YPIND NIYL ,DXUNN NYNO

TYOY NYPA RINY — )12)N PONN NNDNI 1T DY NNONIN XD, INN MY 7P KD 71IVN

; (DOINITND DIRN PPN NVIY) NNDIN TITA NPINN MY NX WD KXY WPIANN ; N1OIWN
DNNNA MYYY POY PNV 19D I1NYON NNNI NYT NN INYPI NN N XD NI

92y MONIN HVI A YPAND MYL NN YAPD DIPN PN ,DMYLY .NPIN NOOND

DN’ PINYLY THINTY PNV NN KXY YPINNY DIVND , 05U PT NIPNRN M0
VT NIYPAN DY NNYP 2T YTIN WIIN NYSN NTDNA .MIVN WIIN NYNNA DD
NNY TN — WIIN NYSNY INYNY XYY PT TOND 90NN 1PN 912 DIWPWNN DNP 199
VPIANN WLY

DNYNN YPIN .NNIN KD 7NN DY 7 PINN MY’ DN YRR MYV 2D oI Ty
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"Under the business judgment rule, a court will not interfere with the

judgment of a board of directors unless there is a showing of gross and
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palpable overreaching. A board of directors enjoys a presumption of sound
business judgment, and its decisions will not be disturbed if they can be
attributed to any rational business purpose. A court under such

circumstances will not substitute its own notions of what is or is not sound

business judgment” (Sinclair Oil Co. v. Levien, 280 A. 2d 717 1971).
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TPNN NI2NNY INNRD ,NDIN22 INDXIY PP NIANT NI DX IPI NPINN OOV DD
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NN INDNNY TOD DNMNNA NVIDYN YDV DY DIANND ,DO¥Y PINY 29D ,NVYNY ,0DIN
DIVN ,NINT .NIIND VIIWNN NN OHYA DY NI NNY XIN NNV NNOWID 12 NH2NN
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191Y NVWOWN YL DYPIN DN .NDNAN NNDNA OPMPINN IPOYI MIRPOY K935
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NVYOVYN oY VYNNI NIPNR (Hamilton v. Nozko 77093) 37 9NYT2 vawnn M3

PN RY,Ton rIND .NASDAQ no1122 0NN NIINN NI NN PONY NHaNa
YA IWINN TYUNRD LJION DN OINDN YN 7PN ROY DIWN NN NN INDNY "
92)72 Y VYNNI NI DY NYV ,VIYINN NI IOYAD MMIN ININY NYSHN NVIDYN

.(coercive) N9 NysNa

NPOY NNIPN XD DN Y3 NYL DN VYN NIYV 119 PIY ININD 2N NI OPHYA
), NV I9INI NN YA 5 Yy nyawn Nonw 0wn (self dealing) ooy 102

2N MYV JTY VIAYNN N /PPOIVN NYTN DIPOY 5372 195 MNIN DIPMOVLINN
NN DNT 0N DY NYIANN PO NYPA NTIONA

NN OHYA DY NNV IDIND DIYIWNN DMIPN DIIPP I PIY ININA YIAP LAVNN N2
LN 217N NN OOYA HY DNV DIDIVINRD DNPNN LIYNIN N2 .VWHM 1IN
STON IV KD 271,102 DIVOIINNI NI NIDNNI YOVIN DWNNY TIVIY YIP NI
.20 NN DI NN WIDTD ROX PNMIN NN IND NI XD 2170 NIVHY DIV NNY
VWD NP NN WIDIDIY NIYIN NNV DIVH ,INDHNN NPOOINI MmN 210,00

£99 1PIY IMNI YIAP VOYNN N . JNN IPRY PNNA

"Thus, although the defendants point out that the deregistration and

delisting may have affected all shares, they neglect to address that those
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acts affected the defendant shareholders differently. Specifically, the
complaint alleges that the deregistration and delisting eliminated the
market for the common shares, which (i) adversely affected the minority
(public) shareholders' ability to liquidate their shares at a fair price, and
(it) made them vulnerable to forced sale at an unfair price by means of
exchange offer or otherwise. In contrast, the defendants were not
adversely affected because they did not want to sell their shares, but
instead intended to enlarge their majority control into 100% ownership.
The defendants were also benefited because the elimination of a public
market for the shares would facilitate their acquisition of the publicly-
owned shares at an unfair price” (Hamilton v. Nozko, 1994 WL 413299,
Del Ch).

Sy WAYND YT 1N YOIV ,(NDIVD ITYN IN) NDW D) 7D NN DY NNINRNND NDIYN NMIPONN
DMINN 1N MWD AWMNND DMWY ,INY NTIINID XINY J9IND NN DY D

N OHYA Y 1IN NYIVON DY NYIWNN HN9AY DIVND DY T DY A8)9a DYDMINN
L0WMNIN NPIN OOV DY ND WY NYIWNNN NNV, N

INDNY 12YNM NININ NNPPYIL INDNIN NYIND NI NION DY NYAVYNN ,PT NIPNI .76
PP09NY VONN NDINAN D MDDN NI TYRD I PION DY TPV, NNDOWN NDOYII
D0 .VWINT NPIN OPAINN DY INMIVNHWN N0 NYIVN ,NIINN NN INDNN NN 905
NIV NIPN 1N .NVDYN DY DY NTD NNV 2NN VIWNN NPIN DY NN VNN M
MY NTIND IPIT KXY 20 NI YA — PT NIPHNA 03,20 1510w Nozko 7 pooa
VNI DND DXWND YT T2 7PN - NIN TIONI 1N INDNN NPOAN DY )1270NN) NINN
WO NYSN

NN YOV PAY NVIOVN YA PA DXOIVIN MNT PT NIPNA NN ROY INNMDY DD
YD NPINN NDOY DN DYDWNN YW DIDTNHM MIIYINY Y11 ,1N7aNa DIWIN
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09300 HY NNAIVY NYINT NDININIY NYIND NDNIND DY HVIN SVIN

:92¥2P) 9N VIPOIN PTN PO
YIY ONRY MDY TV 197D $9INIY 19INA NYNNY NIN DIYINN Yy HVINN HLINY
MINNN7 INAN DT .02¥AMN HY 0NIYYH NNINN HVI 92y NT HVIA BIYINN
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AMINN .ONDIY HY NNDNN MI*NNN 9272 LAYNN N NN ¥IIVY DNYIY
NN NINY NVITYN Yo¥a DIVNDN TUND ,NIIVYI NPOYN HY NNONN
P390 Y993 D99y ©NA 0NNV HY NNINPNHYN NINININ

TV
DUl NN2YT2 P KRY MWD TR IR UHRT SHYa oY uewn N TR e
Careful ) 577971 17972 @ 777292 NP2 nhyeTa 23 KOR L2790 OR e
192N XAy 2773/04 R''va pas XOwIT Hw w7 nneL,Ra) (Scrutiny
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DN QN D — TN HY N3 29U D) — N0 NN ,IPND VNDY Y9 IPOIYN NYTN NPV
172NN N2ILY VY DN D NYIIND NIN) NMON’ HPN NNIN VITIVD DXDWNN DY DV
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