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Abstract

If the 2015 merger of Samsung C&T Corporation and Jeil Industries were subjected to the U.S.
laws, (1) Lee Jae Yong, as controlling shareholder of both companies, and the directors of
Samsung C&T, as associates of Mr. Lee, would have been found to be interested in the merger,
implicating duty of loyalty concerns. For the merger to survive duty of loyalty challenges from
minority shareholders of Samsung C&T, (i) the merger need to have satisfied the entire fairness
standard, (ii) after full disclosure of the facts relating to the interest of Mr. Lee, an approval of
disinterested directors be obtained, or (iii) after full disclosure of the facts relating to the interest
of Mr. Lee, an approval of the minority shareholders be obtained. The entire fairness standard
requires fairness in procedure and the transactions. However, the merger process does not appear
to have provided for procedural fairness safeguards mandated by the standard, nor the transaction
terms appear to be fair to the minority shareholders. The approval of the merger by the board of
directors did not take place upon full disclosure of the facts relating to the interest of Mr. Lee nor
are the outside directors clearly shown to be disinterested. The approval of the merger by the
shareholders also does not appear to have been given in good faith. (2) Samsung C&T, a public
company, would have been subjected to disclosure requirements of certain material management
decisions that depressed its share price in comparison to its competitors, under the Secuities Act
and the Exchange Act and its failure to disclose such matters would likely be considered
violations of Section 10(b) of the Exchange Act and SEC Rule 10b-5.
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el Al Al akofof gheh. HgE Ago] d Sy = Aol A= A%

kit
e
O
=
o%
fo =
ko
o'
=
=
E

of) ofy ot pi L
iy, (12

ol g A4S kst -, HYL A x5 tfste] GAAol Al E g A& 4 ,
712Vt AV o] 45 X S Q) old A2 AW H A AT AR 2 1of FASE FH Y
2d Aol E3E o] 9lt}. Federal Rules of Civil Procedure. W] =t A% 3} 4 o] A &= o] 23 727

Azl F-7 AR o7 gt 5o A o] H a1 )t
3 2231599 2016 7} 20189 2 A, pp.26-27.
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ol
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Y,
o
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v
i)
Rl
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v

A EANT AL A 9] S o= oA 8- HYSATEF Y garstA = Avhar kA
259 Ao ol g T 10 7oAl AATE AL AT ofx] = gk
A 93] = 2015 A 7 2016 ol = A 1F Y] AR (s L Rl)E ol 3] o)t
A EBAA T, 0] 71 8] = 2014 A 5 Y o] F oA EH O FFAS WA AL, A
3|Abe] A FF= o] A G- AT o] A &

A
gl 7 gAAE s A9 e o R
2 982 ol A1 o] #1717 el sel-dealing) o] 21}, Al F-o] o] A%l A 21E A ul k=

N R L CER BRIt SR LR S DERE
o] EAF 43 ol v Fo) A A= E ATHH, &0 FF9] o] 9 A7 2 Fol

HaHAY A A& 7Hed ol ok AR, wlsrell M Ehd o] A2 133 4=
L L

frie)
a9
o
P
o,
L)
k]
I
i, K
v

% 231599 2016 7} 20189 24, p.29.

S A FF 7L ke o] Qo] thE FFe Al TS sHA AT HA k' AwlFFe] o9& ol gt RE
FFAA ATH = T 5o AL gt

® 5209 59} F0] 9| iz o] Absk ol A] 5] = e o Folu], FFI) R d m Fae

N AA WA FF2 Yo 8] Aol o)At FAG FFYL WA, 1 F7E A FF (controlling
shareholder) &2 o] AL} 7 9] & A7} T4 o] -9} 52 0] o] o] F2EfALe] o §-7} 3} T,

%7 “The extensive reach of the duty of controlling shareholders and directors to the corporation and its other
shareholders was described by the Court of Appeal in Remillard Brick Co. v. Remillard-Dandini Co., supra, 109 Cal.
App.2d 405, where, quoting from the opinion of the United States Supreme Court in Pepper v. Litton, 308 U.S. 295,
the court held: ‘A director is a fiduciary ... So is a dominant or controlling stockholder or group of stockholders ...
Their powers are powers of trust ... Their dealings with the corporation are subjected to rigorous scrutiny and where
any of their contracts or engagements with the corporation is challenged the burden is on the director or stockholder not
only to prove the good faith of the transaction but also to show its inherent fairness from the viewpoint of the
corporation and those interested therein ... The essence of the test is whether or not under all the circumstances the

transaction carries the earmarks of an arm’s length bargain. If it does not, equity will set it aside.”” Jones v. HF
Ahmanson & Co., 1 Cal. 3d 93, 109, 460 P.2d 464 (Sup. Ct. Cal., 1969).
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T2 3| ALe] o] Abi= 3| ALS] AfFe]l
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G- 7F EA k= AdelA SAoF-o B 58 230 SHHA g, a AY =
FaOIAY Ak, FAbe] A e bt 1 A E AT F Ak FA o 9Nk o 79
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B wol Abo} A u = 2] SRR} o] 9} g wheke] 93 » oF v A http://ssr.com/abstract=2924306 (2017.3.) .
¥ 0] 2 7}k#] o] 2] & good faith 2 disclosure 2] §-7} 915 5] 7] &= }A g 71 o] iz 713 2 7h#] o] §-e}
SEHAY 259 A A W7 gk Geju o] 9hA grhal & 4=
“0 Delaware ] General Corporation Law 7| 144(a) %ol 2|3}, 3] AL9} o] AbzFe] 7 2 tEi= 3] AL9} o] A7}
A F-0] 8-S HH-3= (having a financial interest) Al 3 2} ¥ 21¢] A &= (1) o) 8] 341 7} 9= o] A7} o] &) T A o]
&k AHA S o] AbE] o] FA kAL o 3B A TE L ol AFES] HukETE SAE A (2) ol sl #A7E = o] A
ol #A ol thet AP S e o] FFF 3]l A A A E FA3HA M, (3) A MALA 7} 3] Abel Al
Sqetthd, I A= Abs FashA| ohy st Hgk S|AL7E 9l o & x| e 4= glokal A skAL 9lo], 9 3%
©20E F5NA Bl Adle As A B A AR sHE = S-S vl sta gl
HEHo A= o)Ak} 3lALe] A Bz o] A7) o] f A Aol Q= A=, A 219 T " oS w A7
S ol AFE Y] oldf A EA L AA] o] F A F oo} AFgle] AE F A O Delaware & 3
v FAHR-EL ol & AstAIA A S AataA oA A bR = AR 70| SALel Al FH 51
oA, 3IA7E ol &= Fast o g e T sk HS A Ykl
o] o] -] 9nk 7 -(bad faith U} aL0] o] B 9] F& A9l Fhell = 3 AL7} o] Abell tlshe] widS &
Ao}, FA -9 SRk A f-ell = 3| AL} o] AFe] Aol gk mi S ] o2 T AL dth o]= FA o T}
T3] FFEY] AFAY o)X EY BEAS Y Ee 72 724 BE G| o] 7] wiEolth. Delaware
General Corporation Law, A 102(b)(7)%. A vl = o|AF7} o] s & Aloll 9= Aol A o] s & A7} 9l
oAME R A E 5E YS9 o] AAIT} fl= AdFFTE] FeeS Ade] S8R A A4t
o] & 7 -9- entire fairness 7] £ o] A 85X &1 A wte] 4 A28 F% gt} o) 75 48 HE.

q|

)


http://ssrn.com/abstract=2924306

F9)% 9 Aok T, F o)) R NS FEshs 7] Fol & S 7] 2o

A gAY o] b e ol o) d FY AR F3ol = ol ojet A o] 1A
FETHE AU A stolok a7 wjfolth F2] 9o 9]y o= AT YHL
Z-g3o] wareth g ware] A olgk ol Absk o] sl A7k fl, M AT AL HE o] 7,

ol AP R} ol e}, B1Akel AP UL A H WASALE ol Aol G YALto] 5ate)

7 qrerel e & AAs s Au|FE T AR o Ahs} 7] o] A e o 77}

ol

e

3 AFS] Aol o)Ak, A | AL Bo] FHNF FATF EAE A oA} A ujEE Fol
22 A g st ol s @A o] Y=A7E BRI o)Ak A A T ol o] sl 9 A 7} ek,

A} AR} A zdo] EM 2AL 2E51o]of 1 Ao WA Felo] 9}

["_u

2ol Fad o) F-of gt 2ok 141%% nl of g5 W& Aelstal 7hd e F-iE-S £33 American Law
Institute(©] 3} “ALI”)7} 1994 13 238 3} Principles of the Law, Corporate Governance: Analysis and
Recommendations (©] 3} “ALI 4 2]”)& & F23 Zlo|th. ALl 923 A A 2k =034 ZFol 7} ol& 5= A Th
B A2 Q9] 50% o] de] A WS HAet YAY AR FIdAS 63/\} © FFE g
AA R B FAS PAETHE A2 o] A3 & A et Zl 0= o] A5 dukao] i B A A= o] AF3] o
BFHE PALshE A5 EFeTh 43%0] AES HArstal 119 F 5 9] o) AbE A A& A =7
730“‘4 LG A Ok 7 AR & ii’ﬂ]ﬂ” °1A}ﬂ°ﬂ*1 A FF7E A A G o] ALZE Al kb SRl sk A=
oJ Aol Al A v 5] RIS A EshaL, 43% A|3Eo] o] =& whehof ghrfar Fakako], A= A ofhe]
7§20Qke] AR AN S AR Y ‘ﬂo] 7143% 77} A2k o ek vl Kahn v, Lynch
Communication Systems, 638 A.2d 1110, 1114-1115 (Del. Sup. Ct., 1994). 2} 40% A &2 A5 =5 ’“ﬂﬂl A&
&3kl sk Y control k= 5791 A= 578 o] o] ALS] T 3 g o] Abe]o]Abet S %74]7} sleroll &=
z?OPﬂ FAA7E 3)Abe] AP o R Ak A AS FBAsHaL, 1o A Eo] FALY] o' A A ATt
AL 31 Shuk4e] A R ob] A u o AP 9l 3k o] A H <l JFH S WARRITLAL Ffo] A ujFF 2
o174 ¥ 2t} In re Cysive, Inc. Shareholders Litigation, 836 A.2d 531, 552 (Del. Ch., 2003).
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et

ol o] A g-o] o] s @A AL A| o -

oA}, 181, = A ) FF (e AL S A ol Hisho] okel 1438l s s]w o) &) 2 Aol
g)ehan geh.
1 587 EE 19 B EAl0] HaA Y] GAR F 9

2. S B At G99 FAbsk AL, AR, EE S el S, 1 B
FerAel grerel g A 5 e B,

3. FuA}, 19 S50, mE AR, AR, EE A QLE A7t A Al
FRF FAH WAL Qv 7T AT 1 AR I SR Bie] JFL F
e, EE

4, FEROIA F o8 S AASHE A7t A Ade] FoF FAH B Aw
0 F8% JFYol T ALY e FEAe] B TS F 5 YE AF

9] o] e o] F Ao Heoll g FEALL] SRpA B = (7)) FEAe] w9, 4,
JJkﬁﬂﬁﬂﬂTU( S WSS ) W S TP AT A€, ()
e} o} AL, A, = foARE Ao glo) #al Aol i o) Wke] YL F 5

o] 49_

“ALI 93, §1.23. A 0 2= ALI 9 of| A “ol sl B A} Sl A o)l = e o] Al x| ujF 3] A2l
2214 o] ojo] AAE A5 (3 AL 14 2) 1,2 = 332} 18 < lrakis AK(S) ALI 915 9] 2, 3 5
437t 5111*‘6}“ 8--7F A EA g RAL & 5= glvh. Delaware €2 7 914 Ol olol YA 4 9-E
“interest”7} Q1= 74 -¢-2FaL 81, o] = ¥ oAbt Aul =SR] ANQ1IA Q1 A 3E A o] 9], = B A HhE
FFEolAlE AT A g o]0 EAsk= A -p-ekal A olskal 9lth. Aronson v. Lewis, 473 A.2d 805, 814
maswcummyﬂ44ﬂwTT£E:14ﬁ AN &9 FAAR] B g0l = 1+ dolv
A o] ol Aol o] sl #A $1x] el AthaL gt} “A director is considered interested where he or she will
receive a personal financial benefit from a transaction that is not equally shared by the stockholders. Directorial interst
also exists where a corporate decision will have a materially detrimental impact on a director, but not on the corporation
and the stockholders.” =] vl 7] 7} gl th= 22 “independent” 3t 7 9-2} a1 a8}, o] &= 3] AL2] o] 2] €] o] 7)1 %
AV T A 39 A mef ek 2 A RS T 5 95 Jul AT oAbt AR E Y
YAl A=A = FHA AL BAE FHH o2 HESA Fetsfo] ok sk}, “As explained in Aronson,
‘independence means that a director’s deC|S|on is based on the corporate merits of the subject before the board rather
than extraneous considerations or influences.” Rales v. Blasband, 634 A.2d 927, 936 (Del. Sup. Ct., 1993).

AU TAA UMY AN A = <ol sl e A A} A 2| ef “of 3] A A} (Related Person”)i= oAby 55572
AP = e shA] ek ar, o] o Al v =4 S AL qle], S o -] A 5-¢F xE EFaL 9l T, Instruction to
SEC Reg S-K, Item 404(a).

* ALI 92 o] A 1= “Associate” 801 5 AH8-3Hch ALL 92 §1.03.

© o] (7h) 2@l EFRAAE (7h) Fell o7 S5AR1 0] S AR AL ', F2l(estate), Hi= E AR
2VEARRL A8, A4k, w43 Wd A} conservatee, Fo= o 2] AF }(lncompetent) RAsipcl=S
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s)A}e] o) Abek 91 910l A F e S Aabel] G o 1o A E el AN Aol

F2.9 0]9)2 wepy] ol ol 2§22 Gy A el ol e A 7 ek sl

i ols@AN = Aol et THN E4 A VE

oA} A u)F5: 71 B A ol thaA ol @A 7E Atk Hed i, F4 o 2 9ulEhA)
G AYE ol P& 5= Y= 47HA B9 H9-7F Yuk?

1. A 24 2 8o 3|ALe} M FFof 7] ZH (entire fairness) 3t 7 -, %

2. ol TA & Aol HHH AL S FIHEEAL, o] IHA 7L fl= oA AR 5ol

of

{(

O]

3. ofsdA R Aol B

>

}

ol

Astar, ol e A 7} gl olAke] 12 5

2,
tllo
o
ol
111
ot

A. & A Wgo] FAreE A dFFoll Al FH (fair) st ohaL g 5= = A7

50
n

AL Y3 §1.03.

*50.59% #|3ES BAFERL QA= KA} AF3] AR 49.5% A o] 2N FFE ) A ES et
B 3AL7E A o 2FS| AL o] A7} s ALol| Al Q14=9F A E AFS| AR U A - AR E xﬂ%?:a 5
RS ALZE QI A o] FEroll Frofsto], ol all kT wAlol AN7] whitoll, 3| AF 14 HA 9 % 401

AL 3| ALE] AN F=Fol Al B4 T (entirely fair)S Q5 3Fo] oF kvl ar 31k} U Weinberger v. UOP, Inc., 457
A.2d 701 (Del. Sup. Ct., 1983).

“ALI 93, §5.02(a).

% ALI 913 2 o) Ab7} o] s A7k i ARE o WHHAN F U RE FstelH, (7)) ol w Al

A 83 A8 AR AR Bl A Q= 918 55131, (1) 9 WAH 47
A% 5 18 35710k B0 SHIE Delaware 7 14U % Z1E WS & ol s 7k sl Al ek B Gai
(entirly fair), 5212) 7 5120] ohv A1} glukolo] = 317} glch wrisha ek AL 93¢ Ad ol 22l
TS shol = o] Sl B AL FAN A € ML_%QATAHmlﬂ,E$¥~%ﬂﬁvbzﬂﬂ
P steba st ek, o & Fol, X AHe] oA} Aalo] Wahe 1B WAL S B A 2
X Aol 7] A7F w2t ik, A e 20 & 3 stk shel &, o) sl kA AL S o9

FA 975 9wk Aol ehat 4 M 5ha geh 71elt Delaware WA Aol Y N A T4
ARz 40l BAl0) EABekar stel, ol A2 AU B YO, 1% A FHYE
sk Roleba golshel, Aozt AL AH A FAH AR L N 3

” Delaware 1 21 o)A 7} g3z ol2he] elol} 3 iz ol WAL iz

A
7ol = 53 7 -5 Al 9] skal= entire faimess 7] &2 A -85, 55 Aol Al F-star l k. of
7} 52 22

o,
[e)
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AR Fego0] A el & ol & stglol o 3 M AT A7} Qo ok s,

A ol A7} o] B o m A I A A FFo) Al Eo] 2] o] HAB}A]

O

=
[-'>~I

514l
erglofof g1, i
4. olsizA % Aol BAR AAL FAG L, oA BAT Y= FFE) AAE
= F9l0] gla, A7k Ake] AFAk Gul 7} op]of of FHh

(1) Entire Fairness.

Entire fairess & A 2] 7 2 1 Aapet Al 21 257 TFH o= FAHs o oF &
opu) e}, A7) FA4 8] $lslA = ol sl BA 7 A= ol AN Al )] B3],

o e GEHAA FHE ] olsj @AIZE gl= oJAbE ol S E Al A Aol ot
} AE, 94, B AAS T 5 ook atar, ol sl A ZE A= oA E - A el
AL Q= TR AR o] vk Z1E E T sleloF fhth. HAke] F o N-E

A, A AL, Al A, T, @A N A, B ol AbS o 53] 9

X
il

al
N,

2
O
ol 9,

ik

].

A

52 Delaware ¥ 1< General Corporation Law #| 144(a) % ¢] F2352] %9lo] 9] o.w o Ak} o] 8| w7 7} Q=
A7t Abs Fa27F HA evhal et r S SA 8ol tiE fiRto] ofd Sl 2 s AskA] egar, s
entire falrness A9 JFFE oA A FFol| A A FFE o] [ FthaL e Al staL Qi) o] Akt

A =57} ol A A of] U= 7%2101] o gk =5-9] *°1°4T9} F kgL o] entire fairness 7]<=0] A& % aL, ¢ ¥4
A efol Ol A7 = FF7E AN E AT A g-ol = B A ) 3] ALl fairstthe A o] 5o 77t

o] AbLt Al =0l A fairsh Al etk A 8] 5o F-7F o] o & Al 7 ek /\O“TToﬂ Aol 28y

ol g Ao th gk A 8-S 5ol thek P50 7= ol BA7E A= o] A A ulj =0l Al Al
#AE ). “However, approval of a merger, as here, by an mformed vote of a majority of the minority shareholders,
while not a legal prerequisite, shifts the burden of proving the unfairness of the merger entirely to the plaintiffs. [The
controlling shareholder], nonetheless, retained the burden of showing complete disclosure of all material facts relevant
to that vote." Rosenblatt v. Getty Oil Co., 493 A.2d 929, 937 (Sup. Ct. Del., 1985). ¥ Delawares 5 2]

deel A= olsl #AI7E i FFE S 590l A= Aol thato] entire fairess 7]52 A g3hA] & aL

Zedarake] 92 A §3a 97w G, o] el @ wel = ol s WA 8l o A1k ol Ak8l A A ol o) 3k
ANAEE PAeA @ A3 LHGT A% ol ol el LTl S5 AL AT 2

Ao, FFEo] Flstiud, et 93 7]+=S 4837 % gt Citron v. E.I. du Pont Nemours & Co.,

584 A.2d 490, 502 (Ct. of Chancery, Del., 1990). Delware tH 12 3k SJA}o] 2| vl =527} 29 Hi= Q9]

A k= A3ALeE & Al sk AFEell A, AP 02 (1) ol s BT jl= o|AS o] 3 Joll gk AF-AE&

AR = QAL AA R 524 HE 9 FAE o5t (2) 2 FFEC] FUT AS AL XﬂSX}Q}/]

S E A dAE AR A 5ol = entire fairness7} o Fgide] AH7ES A&t ddsgiv

14”ﬂﬁ@ﬂﬁﬂmSﬂﬂzﬂﬂE%%iﬂﬂﬁﬂﬂﬂwPﬁ+mﬂ%%ﬂﬂ%ﬂﬂ

207} AWFFo] % (ii) o] 3| I A 7F 9l o] AFE¢] independentd} o] oF &)L,

T AL AHE 74 A 4= 9lofok 5t (iv) o] AbE o] Yo F-E Fsto]oF 3
Ct,,
(_I':

T
ﬂfO

oY

Kol

}Q 7} gl ofok gt} Kahn v. M&F Wordwide Corp., 88 A.3d 635, 639 (Del. Sup.
| 22 0] S = M&F719) @ 71o] FHHthH, Fgawe] exo] 484
B oAb A =7} o] sl B A 7F A= AUE ol BATE = o] AE o] AES AL F1EHE A

ol s HA 7t A= O]/‘}%O] e abA] Gotof b= a3 7 oY FRiolA 875 A &= 1ot A&

2
o

E°] Delaware 5 Ol 8H47417} U T A A E Aok B oo FA s AbE e 7 v
A7} ol AL A HE ksl A o] ofy 2 WA o]-jl 2l t}. Delaware General Corporation Law, §144(a).
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Az W, AR 9, A BaA, RAAN] HE L A9 o] Yol thakol

o8 ¥ 7} = o] Abe] G wiol A A o2 Frere S Qlofof shaL, A Al el @
A kS o] Y3tolof T vl ATk, WAL 50.5% A5 Abe] b A] ol
A5 FANEEa G she Ade QA =3 AL A8 Aol A FY ok

A A5t 6 o el A8 Ab] o] Ak8) 7k G ekl hek AHS @ AL 83kl A8 A}e]

do
0
=2
>
o
il
i
i
g
v
rlr
pa)
rlo
o,
:?L_',
[ o

A8 Ao AR E DA 2] G AR U E naA S A
A8 Abe] olAbglol BN e A% Aabd FASA ekakria A A sher.

Az o] 35 HAL EA A7} entire fairess 871 & EE5+= A=

A3 R 27 WEE FEH 0E [k Perstelof Ak Ql5tEha glout, 24

3 gl s 2 aba Q) F 4ol B F e ek
o= Ak FAA o) Wke] 2o U] Forh Ad A o w FY SYeha 1w

% «The concept of ... fair dealing ... embraces questions of when the transaction was timed, how it was initiated,
structured, negltiated, disclosed to the directors, and how the approvals of the directors and the stockholders were
obtained.” Weinberger v. UOP Inc., 457 A.2d 701, 711 (Del. Sup. Ct., 1983).

% «The concept of ... fair price ... relates to the economic and financial considerations of the proposed merger,
including all relevant factors: assets, market value, earnings, future prospects, and any other elements that affect the
intrinsic or inherent value of a company’s stock.” Weinberger v. UOP Inc., 457 A.2d 701, 711 (Del. Sup. Ct., 1983).
% Weinberger v. UOP Inc., 457 A.2d 701, 711-712 (Del. Sup. Ct., 1983). & =} 3] A}2] UOP 2] o] $14.50 ]
A= o AL R3] AFQI Signal AF7F $20-21 & AIFEE - 23| AL7E $21 & 278fe] SR v R4 o] $21 =
AR slo] g ANk A A1 7F thH] oF 45% Z ]|l o] A5 A FaskA At *ﬂ gl ek v Eds
ekl
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31.100% A -2 2 -3} Al = = (going private) B=i= #| vl == 2} $H (freeze out)3F=

| A8k v 7kt Aol S50 w2 SR of] o gk v =71}
o|t}. o] gk A wiFF1} G xlo] ANFFO A i vk
2l = entire fairness 7] =5 S sto] oF b AU WA el A @78k 233 7HA ol A7t
o] A of gtt}, Delaware U2 7F2] 39 (short form merger) 2] 72 -$-, 3+H
A MFFE o] Al 01X = appraisal right(5=2) v 5= 7)ol 3k 51280l A & 718} fair
value 7} entire fairness ol A &.7-3h= 3743 A& 217} L siota dsiglo
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Delaware 7 § 92 appraisal right 2] &7 g+ 7}x] & =2] 9] 24 ] (intrinsic) 7} & <] 1] 5},
A 7F AR, vl g ol o, A UE S arelshe] shasle] of gttt ar sl e)
A MNFF7F B Fhs A9 FA 3 7FR 9] kb A Wl A o] Al

b 9] 713 0. wol el 4
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14,
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ol
X
i
oH
ol
e
N

> «If the corporation would be warranted in paying that price to a third party dealing at arm’s length it would also be
warranted in paying that price to the director or senior executive.” ALI ! %], comment to §5.02(a)(2)(A), p. 219.

® g gt wele] RE B Y 49S petets Y adE TP & F49 371N Bekstolof
skt}ar Al 83 1T}, “Through such proceeding the Court shall determine the fair value of the shares exclusive of
any element of value arising from the accomplishment or expectation of the merger or consolidation, together with
interest, if any, to be paid upon the amount determined to be the fair value. In determining such fair value, the Court
shall take into account all relevant factors.” Delaware General Corporation Law §262(f).

%% «“The basic concept of value under the appraisal statute is that the stockholder is entitled to be paid for that which has
been taken from him, viz., his proportionate interest in a going concern. By value of the stockholder's proportionate
interest in the corporate enterprise is meant the true or intrinsic value of his stock which has been taken by the merger.
In determining what figure represents the true or intrinsic value, . . . the courts must take into consideration all factors
and elements which reasonably might enter into the fixing of value. Thus, market value, asset value, dividends, earning
prospects, the nature of the enterprise and any other facts which were known or which could be ascertained as of the
date of the merger and which throw any light on future prospects of the merged corporation are not only pertinent to an
inquiry as to the value of the dissenting stockholder's interest, but must be considered.” In re Appraisal of Dell Inc., C.A.
No. 9322-VCL __ A3d__ (Del. Ch., 2017), quoting Tri-Continental Corp. v. Battye, 74 A.2d 71 (Del. Sup. Ct.
1950).
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2] Tj4 9] gl o5kl A H /A& A 8l A efficient market 9] 8712
FEAA R0l T8 Fgmge) Aol Bl T RAY A S Gy
wrdgtka @ 5 glvka ke
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B4 /M & bk AL 5 sleuh () A BT A A B4 e
13 =

HAGARJN A5, () AAEE 52 B = J&FS B AT, () Al AR s =
<3 H7EE stolok af= Sl A A A ] Zpol 7} A= A5 (K FF7F A 8o,
A7bs AR R w el thek 7EAIRE | 7bekar 9lan, v S o] R A A VA = w = 9] 9
M = Egbehes A9 5) Toll= A7 i S ARA THRE G ehA R e
ATE? FH ) A7 EA G ALY 0 2 Q1ste] A7 vEE o] 9 Aol = Al7ME 2
<4 . G7|d Ao FeEe = g A=

80«1t is, of course, axiomatic that if there is an established market for shares of a corporation the market value of such
shares must be taken into consideration in an appraisal of their intrinsic value. . . . It is, of course, equally axiomatic that
market value, either actual or constructed, is not the sole element to be taken into consideration in the appraisal of stock.”
In re Appraisal of Dell Inc.

61 73 A 8k T3 ol A efficient A1 72] 2712 infinite number of buyers & sellers and perfect information. 5 7] 2 &
(NYSE)+= 100 =9 2 A g =] o], A 7kA o] & 2] 100 ol t g+ A ¥4 7Fx| 3 7}k & 4= 9)
g o] WS 19 o) Aol 18 i o) ul o] A A efficient Al %] AHE 7| E 4
Stk “Among the other requirements for market efficiency are liquidity and fungibility. Public stock market prices are
generally efficient because large numbers of identical shares of stock in a given company trade on a highly liquid
market with millions of participants. The deal market, however— dealing as it does with entire companies, rather than
individual shares— often lacks both qualities. No two companies are exactly alike, and the market for whole companies
is unavoidably chunky, rather than liquid. As such, the deal market is unavoidably less efficient at valuing entire
companies (including the value of control) than the stock market is at valuing minority shares:” In re Appraisal of Dell
Inc.

82 Kahn v. Tremont, C.V. No. 12339, WL 145452 (Del. Ch., 1996), rev’d on other grounds, Kahn v. Tremont, 694 A.2d
422 (Del. Sup. Ct., 1997).

 Dell A}<] 741 PC A1 2] 4714 51ehg ol Sk 7)ol BFA A 2a1) ol 371 FAshs
37197 AL AR A=t Al A = PC A o] st alol 530S Fol s]Ake] 471 o]
shetabgiisd), 2 Aol 2931 MBO & ol ek, Wl e A 717k Blate] 418 A7) ete] F4 o)
HAZMAE A= 9 31#] kokthar dekakith. Inre Appraisal of Dell Inc., C.A. No. 9322-VCL, (Del. Ch. Ct.,
May 31, 2016)..
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LBO $H4a%e| = Gt Aol 2oFa s AYe 142 wgsh 28 b0l Frh
LBO FH 4 FoHE A 02 AP EAAIL FUhH 02 67| 0e] TR 4B
AL BEE sl T ok FA5 &0l AT AT o}, LBO & AAEA O
A= FHELS B AN E AP b o] wrha kS

Delaware " €1 0] 7} o] AR-g-8l= 3ALe] AT 7HA 7 i e 2= FAkS 3

3| AAFE o] 7}4 Eo] AL-&3}+= discounted cash flow (DCF) A4 o] o} &

A BAESE A QA o] T AL A A A 9] At A B AAAE )
Fa 5t ) wahe] Sz AP EALS] 1A A7kl uwate], A make] Ak 2w A

% Leveraged buy out == Management buy out 5 2] -3 2 mj5FF S 2Edh= M&A A Y 58 £33}
8 «Although the literature is far from unanimous in its analysis and policy recommendations, the weight of authority
suggests that a claim that the bargained-for price in an MBO represents fair value should be evaluated with greater
thoroughness and care than, at the other end of the spectrum, a transaction with a strategic buyer in which management
will not be retained.” “the use of an LBO pricing model to determine the Original Merger Consideration, which had the
effect in this case of undervaluing the Company”. In re Appraisal of Dell Inc., Memorandum Opinion, C.A. No. 9322-
VCL, Il.LA.3. (Del. Ch. Ct., May 31, 2016). £ 3] 7 2F%] Fx}4} (strategic investor) 7} 7} 9 = A @ a1 A F-F =} =2}t
AFE Aol A= v w714 o] LA 7= ¢} vh& = dvkaL skt
% John C. Coats, IV, “‘Fair Value’ As an Avoidable Rule of Corporate Law: Minority Discounts in Conflict
Transactions,” 147 U. Penn. L. R. 1251, 1266 (1999).
%7 Joseph Evan Calio, “New Appraisals of Old Problems: Reflections on the Delaware Appraisal Proceeding,” 32 Am.
Bus. L. J. 1, 49 (1994).
%8 Atchley v. Qonaar Corp., 704 F.2d 355 (7" Cir., 1983)71-> KFM A}7} Qonaar Akoll t & &7} vl == &} o] 98%]
A& Q1oL 1981 ol 1 gk A &oll A Qonaar 9] 42555 ©] KFM ] B3| AL} %]} 5=5=2} Qonaar ©]
AR LG A= SAAINY ARG Fgse] A7) 2570l 14 die) FFL Fae) e
uHEol ] FAALZH O] @31 o] FFH A Fkttal 71 7ekl o, a2 darh A3 v aE e et
Apdoleba, FAA el 2710] 58 5 vk 1419] BAE 718k Qonaar A T4k 1 ] 7] 9}
s 51 TR Al A 1A Q)Xo 9lo, 1978-1980 1 Ate] el 2 /g g w} o] o) & o] FoThaL
A7} F4etlr. i 97k e AR 2717} flo] )4 © 2 Qonaar o] A4 & Ak A7)
A7 0.2 1980 | $5.00 & 78l o] ©f o] 19811 9] o] ¢] ] $0.50 = stetsl A rhaL g3 Slnt.
S e oleld P9I (1) Bol i RAVII F V)% AR 83, (2) I EHQ Bl AR, (3) T2
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A AA 7F A=Ak Ao G20l A entirely fair 1] @t}al aFo I, o] sj A Al of] )+
o| A&} A w57} o 3 T A & A -85 37 skaL o] sl A7} §l= o] AFE <]
AR el SlsE T, A ul F=5=2} o] dj Aol &= o AHES T F-E FRkEHA

ek SHACEY 1o A5, o) S BAT A EAE Ak} AV AW, o] A3l =
oS TA} gl o ST O T SRS T o], 5U UL BAH o8 AR
G, SRALAL 1, FES S0l E A el el AL 2K )

AN AE T2l SE 089 Fglol A oA A T L Ao, 159

AL9] o] AL7E H g 712t 37 9] AL9] o] AL7E A o] ALE ) ) g FS 52l a3k

of s A A} T F EAFF ZIE o] B B 0| A7} A Y m A 3te]

rﬁl
m (e}
ﬁ
ol
_r,
:\é
&
(i,
)
S
=
foke
=2
2

o

g

I

%
oore F8] A EE AAG G
=

gl
A ujz Lt ol S A 7} QU= ol Aol ol B o] g AL 1 U 82 o] s 2|7} §hi

:%

mrAEe] £3ARE | EA o FA S vhkel o] F2 7], (4) JEH O R FFE AAAA o]
Q71570 ¢, (5) B A V1 S L DA AG A A4 AT 6) BA ] Bt el AR )HE
ol shed F7o4 717 o] 18- WA 7] $ R m o) Fol Aol ol 70 5, (7) 31 9] write-
off 9} bad debt = <213 WIS &, (8) T39S Q2] 2 S A\ eko] 5% 7 o] o] o] F27} E g AT
51 Qonaar o] 43 7H21 & 5200 o] o] of ik, 7] 319] o] e] & B9 kol F o] $37 9] B}l
Folatglvha FAshsh.

® gpa g ake] F40] A% 7HE o] 7} A T E oI o] A -] o 9] 1| o} Abaglel, A% 7hH Tk

A A, AR R e 722 Q1 a2, ThE AP S ol 5k 1 Aol

0 Delaware 5= ¥ ¢ —% ]OHJM:]] 7} 913 o] Akl 591 HE= F=210] 9l T}al 3Fo] Ik, entire fairness 7] =& A4
A gst= Lo EH TS ool Al F-3tskar A 9 74552
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3 5ol o] YA, AR o A § E A QA
A EAE9] AFS] o LSOl A| Al FH A, AL ol A Eo] H A T A7), T kel o

Al o)A 2] o] )i A) 4] S5 AH B A S AFE L o] 4] &)
E5u om AARA o Gro] o] S wA s ek & Aol ek Abslo]aE

AW FFI} FFERAY ) ARS Aol MY S AThE AL R E A u)F T
B 0% QY H A gk A9lolAke] Ao, AbslolAbol Al A FH 1 w57

™ Hunt A12] 63.4% A4S A1kl i A 520 Olin AL7F 2 F 55 36.6% A2 vl 5=3}7] 913}
S5 AQFEE ¥, Oln A} 2HH AUATES o|AMER o = 5 A3 7 S5 A ESHA
9, 9= e ‘l_g] Exteg)o 2 HE F219 FAT 714 0] $19 - $25 Alo| k= oA S
kol Olin AF7} A Al 8F $20 o] —1?g7}7_ﬂ. M= EX T 248 g3ttt R 33 o Olin A7 o] 2 1 A
AR-stAt M w o] gadnglo] 15 TR WolE 9 al, o] AHE o] FHHS $91% o) F FFF 5 o oA
FFEol Al Al 3 proxy statement (& 2 A th 2] FALA F-A ) ol HHA ALRS 5 SRS FUHE

OI|n A}t 63. 5%4 A e AL A 1S 7 3 A A ol A A2 EE 13 $25 o
Aerskon, ez oz Qg o] % 1d ool YA £AFFE] A5 dgehA dvd A

2wl 5 ETEi g* gk 717 ($25) 01 S A T3 2 ol shalth Olin A ool = 2N FF9 A&
A oA gkl RS IAIRE WHH o 2= A SH 07 LaFFo A3 A4S RS HA8H
A8 8kar, 1) 3k Ul-g-o] WHAF= Olin Ab7E 94 3 Hunt AF2] o] ALEof Al = Xd%}i]‘}iiur olAbEE 1

A T2 Hunt AL o] AME 3 & 1514 S5 9ke.m, Olin AL7F Q1= 7hA o] th gk o] 5-7F b2 |l o] - Ao =529
2| Ho uﬂ/‘d AZ o] A&S FNsHA kT 14 H 92 Chancery Court = entire fairness 3l-#] g¥of

FAHSITE S eGT L shol, Aol feld AR vl T ARl 248 7| AT, Iy e
A2l B A A8l BAAe) YAk Rkl B8 AR obI9l 3 Olin A 912
o1zl Olin o] Hunt AL 20175051 A8 vl 57154 e § Alolivol gl &

AL, T fwke] A5, w5+ 2] 9] remedy 7t 7 sk haL 1 4] WA S WHESEGI T Rabkin v. Philip A.
Hung Chemical Corp., 498 A.2d 1099 (Del. Sup. Ct., 1985).

7S U o] 1S o )i A ol el s sk dRle S A8 5 glon
2 GAAE 250 FART AR ARE FONE] 8ol o) she] Frpel A AFstolof Ak, el
9] o)A stel AL Barel THol B4 R IO B4, 20 49 5ol vl LE FuE Aolgl

QA Ao} 5 B £be] AiLEel Al ATl oF & Aol

”ﬂué#}mﬂﬂ@m1@EHM4ﬂ4mmm AR-aE 4 9l0), 9T} ol abe] a5l Frfd G g
3YALEL7] Wi, o] 58 A uj 5 SadA o= A F T “[I]tis undisputed that each and every director
who ratified the compromise was elected by [the controlling shareholder]. A majority of those directors moreover,

were insiders. [The controlling shareholder] yielded power to strip them not only of directorates, but of officers and
consultant position as well.” Clark v. Lomas Nettleton Financial Corp., 625 F.2d 49, 52-53 (5" Cir., 1980). See also
Sandys v. Pincus, C.A. No. 9512-CB (Del. Sup. Ct., 2016). Sinclair Oil Corp. v. Levien, 280 A.2d 717 (Del. Sup. Ct.,
1971).
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Abslo) A A ol A FF ALl AbE B A2 9I5te] Aol
=

ASole 1 S5 B Aol el A A FFe] EpAe

" AALE] AT C 7F AALSE B AL S

AT H A=, AARE] 2 FFE0] C

A71g 5, 2s sl D = 4101] 3R o] %, 9

whdjol = ¥-571 C ¢} Felste] 243 Ak 14

S5 453} o] s e fleka Werel, ol afe] 4% A5k A4S A Orh, BN B 9| oS

(Pl o] AF BLALS o] AL) R5E7ED oF C ol o] ste] AR H A7) wj ol v EAE ) o] dj Aol qho], Tl EAE S

FHste @glo] gluhar sFsit}. Clark v. Lomas & Nettleton Financial Corp., 625 F.2d 49, 52-53 (5th Cir., 1980).

LolFFE0] 3Abs) o ALE FUNR U EAES AYISH} 7] o] AbE o] €]l AbE A2 H Y shel

MO8 2 FAFES 531, A} 259 Aot RE wstAl B 3ol diskel AL A&

O]A}%ol A o] AbE 2 el tiste] ol s @A 7F Qdrkar #ekatgich. Joy v. North, 692 F.2d 880, 888 (2™

Cir., 1982).

A9 559k @ 7141 Fek Al A kol qlan, 2ol el A8 (private plane) & 2751 91z Apel | Az

AW FFIL o A BAE AT Y= Al thte] AuFEFE B oA BAS 7HA 1 Yrha FerE A

Sandy v. Pincus, C.A. No. 9512-CB, 10 (Del. Sup. Ct., 2016).

¢ A7 A PG AR A = 0] 92064 S F23E S EU 4] o] EVELS A uFF9} T A3 o] & TA ol

sltha ek, v e E ﬂ4T4Naﬁwa4ﬂﬂTnﬂc44Euﬂ4ﬂ14%@&

Aelaaelol A 4719 ) g eiael v Eaael 2| u)FF2] Abo] i oA FUF o] 8 Aol St

H#ekskel T}, Sandy v. Pincus, C.A. No. 9512-CB,11-12 (Del. Sup. Ct., 2016). 221} &A1 7} & A7) 7] A

9134 oF 10 7} kel A ujFFoh o] FA4Z g o] F 9z vhE At (v, L AR o s

o|Ate] HE A S o4l e 4= gluhar 3 #e| = 9lt). Kahnv. M&F Worldwide Corp., 88 A.3d 635, 647 (Del. Sup.

Ct., 2014).

" Gries Sport Enterprises, Inc. v. Cleveland Browns Football Co., 26 Ohio St. 3d 15, 496 N.E.2d 959 (Ohio Sup. Ct.,

1986). ©, 1S #A 7} vH| g F BE X 7}35ke] material 31 o ghrt. WS AN AL T E L S| AFek] A7}

AT AR AA - EAL Al A58k 2HE 571 1] g 5 B (de minimis)2bH, A vl =50 SRAQl 0w

Q17 = #] gk+=T}. Kahn v. M&F Worldwide Corp., 88 A.3d 635, 647 (Del. Sup. Ct., 2014).

"8 Kahn v. Tremont, 694 A.2d 422, 429 (Del. Sup. Ct., 1997).

" North Carolina 5=#] A} 7] &= 3} 32, Duke University 2] president ©]™ Fuqua Industries 2] A}£] o] A}21

Sanford ©]A}+= Fuqua AF} Fuqua AF2] %] vl 5=5=7} Duke o €| ]—t'r%g 21]%6‘}939.11], o) &k 9]

o] Ak(Trustee) o] o] A ¥H&d A efjoll 7§21 o] aj A 7F gl out, A F=522] S AI o= 1A slo] ¥hd
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F7%53]9] 5 wekrha sholok deh. et o] 182 oA AL Gol
FFREANA BN YA, £AFF5 ) b o] Fe) 2710 EA Be] AahA
F44 2710 FEH YA = WER Brksholok ST, ALY H A2 o] a3 A) AFa )

Aol o] s BA 7} dvkar Wl o] dekaEkA T Lewis v. Fugua 502 A.2d 962 (Del. Chancery Ct., 1985). ~L2] 1},
o gl g=o ] W S ARQD AFL] o] AK(o] A= Al =55 & 7] H o tenure & REXTH7F X vl 557 71t 8}
oJAto] 2h= A 3 ALQ] o] AL7E BIAF R FLE W H] G qf O] A5 E WSkt AR NEO 2 = AFg] o] A}
YA S o4l e 4= glvhar $eksed ok Kahn v. M&F Worldwide Corp., 88 A.3d 635, 647 (Del. Sup. Ct., 2014)
ORFYNG Aoty A, AkejolalEe] AAA o7 oA 5 YA 02 o] Pl =R| = o] A

“ola HAE BIE F = 277 E okl HAlth ApejoAtE o] o] HEIA glo], st

o] Ab3] ol FHAslo, 4 g Xl o] =H] gk kel et A A = ot AEGle] AP Y S st F=
FAA 0w JFE Ol B Pziﬂr‘ﬂ ALel o] AE O] E A S Sl stofof sHAltE. A EAEe] Abel o] A e
2009 (A2l o] AFe] 3] o] kel th gk FIEA RS F A *l 215k AP H a1 ) K] 2015 1§ 7FA] o] AL o
Bael A= 9loj ok b T 7 2 o] oA w3k 7] 2 o] §lo] Belt)

St A Al A Fugld 3 o] 47 24 Biz 2015.07.25. B EALE.
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A o1} Delaware 5= WA} 0 2= 18] 3k 5912 tH<=3] entire fairness P52 F= Y250 Al
o] 1 = ¥ entire fairness 7] -2 7| A #t}, California 7 HA o A = 53] 9

A o] 34 o A “good faith” L.710] S o] oF 3}+=H)], Good faith &t entire fairness £+
FAFSIAY & D st o] s Aol &k AR B ol thgk T sk AME & Sl AL
39 NA 94 2 3|9 AAr} BT FA G oF 3} A Bk 53] 9

A3 B4R A o] A8 B o] ALE 9] ol eAol thEk W8-S T NEHA| &
o = B -akar 1 A o] 34 o] good faith o] F-2 FF5A] 71 A &gkval A= v Al o)

o, Ao 5] Aolm T oo eintat S v d o gls Ao w Bl
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o] A &2 A =4 Al A A o] G A g el thsto] o s #ACl AL, L FHE A =
= | entirely fair 5-4] 331 7HsAd o] o1, o] 3] A A 7} §l=
T e Flg el A faimess 7w = FHA A Rt

| Al=E AT e, HY & 2dFFo] 8 & 1A st

P FASAY Fas AL Fs Aol
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n] = 2] -4 (Securities Act), oA 7 2 A~ W (Securities Exchange Act) 52 5 9]
e A g of B E A A2 5 SAAG] M-S AR A e r A s A BRE

AL Jok® 2% g Faskal A8 e ML S A BN Al 10(0)Z= 9}

—1—’

8 California ¥ 9 & “good faith” = “entire fairness”SL} Akt B A Bt FFEo] S Qlg A5l
A AA o] FAANS AES Y 544 B3-S & 4 013}1 3T Remillard 710l &= 1947 ' ¢
Corporation Code A 820 271 &5 A=, D”\] Zﬂ 820 =+ & Delaware =9} 5 U3} A o] 3| &
F8E FF0] 508 uh oW ZA o ILE oulalx] P 74 o2 Ay, 18, HY-2 “good faith”ol
kA<l oJm & 7 01 kAl gFo™, M X“QO}”*H e AT = v, 15 A 9] “entire
fairness” <} ALk a4 4 83191 t}. Remillard Brick Co. v. Remillard-Dandini Co, 109 Cal. App. 2d 405 (Cal. Ct.
of Apps., 1952). Delaware ¥} 1 52 good faith ¢] ¢ 1ol thato] A3 HEA IS FA484 L=
H] & vkl 9l 01 Delaware 5= ol 4] fiduciary duty i care, loyalty <} good faith & %] % .2 <1533}
2o, Delaware tH -2 good faith 2] 57} care 2} loyalty &} 'H = 2] o] F2}a1 §-X]3}ar it}
8 Z=A7 g 4% Al 9 %= wash sale, pooling, transactions to induce others to trade, spreading information to affect
price 59 91 E FA st 1w, A 10 2=+ 71 BF SEC 9] 1145 flvtate A7 A9 & 5 A 8kaL Qv
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EC 77 Al 10b-5 22 Sd A e oF B e W HF-AA ), A= 3
S Shet 5 A7) 91 E aAek L vk ST SAAHAE S
1920 A of) Z-uk v]=2] tfj &3} (the Great Depression) W] A A ge] Z217 3] o] &
A=l o, FHALZ] Al 252 it o n] Lol gl o A ste] o]
A YA HYA-E ZAA] Pt dHAo] 157t 71E BB 93

1 gatieha 341 ste] FUAPI o) HEWS] AY] 2318 A g

Al 14 e 7| vl %=(tender offer)S’Jr FHE o] T AL Y3 F 9 E T 283 AR S FolEA] AL

S 8 ks A& TS5 A SAASIA) A o] 4§51 SEC 9| 4 1005 = S A
A 100)% S| Aske] SECTL AR A0 2 A4 E S Adls sl wE A7) AAS £33

0]

AR
“It shall be unlawful for any person, directly or indirectly, by the use of any means or instrumentality of
interstate commerce, or of the mails or of any facility of any national securities exchange,
(a) To employ any device, scheme, or artifice to defraud,
(b) To make any untrue statement of a material fact or to omit to state a material fact necessary in order to
make the statements made, in the light of the circumstances under which they were made, not misleading, or
(c) To engage in any act, practice, or course of business which operates or would operate as a fraud or deceit
upon any person,
in connection with the purchase or sale of any security.”

SAA A=Y Al 18(a)Z 9} SEC Rule 12b-20 &= SEC o] Al &= &= #AFxdl] 39 & 285 Y o7& &l
e S %ﬂ—ﬂ}é}ﬂ A FAA A Al 20 2=9F FAY Al 15 2= A ¥ FF7F good faith % 1§ <1 €]
9 A

AMAAE ZE2 A= A5 5= AL stare A FFo Al Ml 5%47‘]" = X w o et g
AAL Holyt Adste] MYS Fypata ot SN Al 11()Z2E F7EH A LA (reglstratlon statement) ||
F 83k A o] 319X = B rEhy] o] TXPX}EO] Qe olt 7§T Sl s 7S 5 Ak

W X

YT AETY A5 ) S ANEAY AN AE R 2AS 2 A 1)

19142l el glo] A5 e % 15 sfolof fheks 217 sl A% A S WA

A S 10 B o AHEE = B A o) 0. ) ol Jiﬁﬁﬂﬂﬂﬂﬂ Eagwe
Ao Al vl A2 21 08} ST}, Adolph A. Berle, Jr., “Liability for Stock Market Manipulation,” 31 Colum. L. R.
264, 268 (1931) Adolph A. Berle, Jr., “Stock Market Manipulation,” 38 Columbia L.R. 393, 394 (Mar 1938).
REHES STAYE AYst7] Aol o]v] pooling o] & 9 A&l 58 %83t} Berle, Jr. (1931), Berle (1938),
James W. Moore & Frank M. Wiseman, “Market Manipulation and the Exchange Act,” 2 Univ. of Chicago L. R. 46
(1934). Moore & Wiseman < X F % o] Pooling & 3] &3} t}aL 3}, Berle 2 EEHANA = SXH L
731t} Berle & ©] = US v. Brown 79 F.2d 321 (2™ Cir., 1935)01] 2738k ¢l o1}, Brown Aol A L
pooling AHA| Wk o &2 9 o] 2} o 3} %] k4l pooling ¥} wash sale 2 3] $1 X4 A A S oA F8tH 9w o] E‘r =g
©ZAAWNY Al 10(b)Z=A = A1) FA AR Aol glok Al 10(h) 2=

“To use or employ, in connection with the purchase or sale of any security registered on a national

securities exchange or any security not so registered, or any securities-based swap agreement any

manipulative or deceptive device or contrivance in contravention of such rules and regulations as the

Commission may prescribe as necessary or appropriate in the public interest or for the protection of

investors.”
SAA Y HZ SEC 9] 10b-5 1F7g o] A eH o] T H U2 “ZF 3 $](manipulative)” T << < 2§ 9] (deceptive)” g
FH S AW A] BLAL o] o) = Al a9 = Q17 8] &= 83l o, vl ] <2 Sante Fe Industries, Inc. v.
Green, 430 U.S. 462 (1977)°1 4 SdA W H o] AW TA =F 9o} S P = B A7) en & A=
slar Qlvtar Fekste] Adukaly| S SEAZIH e a7 o 7 bkl ol -2 Schreiber v. Burlington
Northern, Inc., 472 U.S. 1 (1985)°ll A F-7l vl = 2 19} #+2 1 proxy statement ol 4] “fraudulent, deceptive, or
manipulative acts” & = sh= SdAA 2 H Al 14(e)§oﬂ/q+ 229 = FXH PYE LEE HEY
A7) 9 & 8|4 el o ghrhar A 10(b) 2ok B LAl A shs QAL Blsklct. shajol= o] 2 v ek
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ek S AT 917 A HE 7] f1eiM = (7h) S H e A e I, (W) TR ARl
ek sl e B, e =57 s AT TE (B ATl tiEk o =, () iRl
=

“Lof gk A3 o E, (vh AN A £ HP (v L2 A% =219 o] I g sl

A Ao 6 82 7, (7)) T A ek wE e vl A Ae] S A E st
Y7L FAANE 314 e A9 (A5 Bl T BT SFAA N E 514
BomAM Ao Ui 89 MEd dhs A9 E £, (h Ab71e) o= 1e] e

nl A s1o) 5 on|ska®, (2h) AgE A A, AR HEolit 9 Al

ol

T4 % E A8l (Steve Thel, “Regulation of Maniputlation Under Section 10(b): Security Prices and the Text of the
Securities Exchange Act of 1934,” 2 Columbia Bus. L. R. 259 (1988); Daniel R. Fischel & David J. Ross, “Should the
Law Prohibit ‘Maniputlation” in Financial Markets?’ 105 Harvard L. Rev. 503 (1991).), A A gl A ¥ 1 B 5 H Ao
©] & sH&| = o] v] matched order, washed sale, pegging 5 S H A2 A 7S Z2F 6k A& A et
A1 BE A E Fast ol A, diE g el sjA ol A7) 971 = st (“By consequence, the common
law cases assumed, rightfully, that a statement made to the market was a statement made with the intent that any buyer
in the market should be influenced thereby.” Adolph A. Berle, Jr., ‘Stock Market Manipulation,” 38 Columbia L.R. 393,
394 (Mar 1938). “The court issued the injunction, adding by way of dictum that the creation of undue activity was a
fraud, even at common law, which would justify a purchaser in bringing civil action to rescind a sale.” [quoting SEC v.
Torr, 15 F. Supp. 315 (S.D.N.Y., 1936)] Berle, at 402.) 3} 7}, Santa Fe th 9 2] = & 3 o]t}

B ZAW A 17@)FNH = T 2T AFE 9 9% = 12 F2Helo] interstate A 2 T $-H S B3 5
L= A ANE e A9 E Esteta o, 2 =M e] g el ds ko] A A EA el
EHA =

S AA AR Al 10(b)Zoll & Congress ©] 9] &= AW FAxle} SAA 2] BE 2, manipulation &

WA EE7] 9gk Aol rel g BAo] Wato] W91 E A9 TAA WO R A GEHA] erokrha Hel o]
HF3}ATE “Therefore it seems clear from the legislative purpose Congress expressed in the Act, and the legislative
history of Section 10(b) that Congress when it used the phrase "in connection with the purchase or sale of any security"
intended only that the device employed, whatever it might be, be of a sort that would cause reasonable investors to rely
thereon, and, in connection therewith, so relying, cause them to purchase or sell a corporation's securities. There is no
indication that Congress intended that the corporations or persons responsible for the issuance of a misleading statement
would not violate the section unless they engaged in related securities transactions or otherwise acted with wrongful
motives; indeed, the obvious purposes of the Act to protect the investing public and to secure fair dealing in the
securities markets would be seriously undermined by applying such a gloss onto the legislative language.” SEC v.
Texas Gulf Sulphur Co., 401 F.2d 833, 860 (2" Cir., 1968).

® AL BAFSE §ES A 0 2 BAFe] 4S uj5ake B0l B AR o] AbE o] C At §helatel C AL
BAFSE 9 5Hd) €1 o F AALZE KA EF BALS] 42 C AR 4 ABE AL, F A WG A 7 5 o]
AALZFCARSl F2)g AR o n], Ao 2 o] & makth #wHgol C A AALe] B Al Hh 3t
TN A S =% frelelr) 9 kel FAA G A A 7Le) vl B sk 3okl v BALe] F7HL
2T T E oA Aol AAH AT HAS CAF BAF F7E2F A9 7 AALS] CAF 2] A &34
Ade Pt FAAZIH ] A S W=tk a BeEgd vl Crane Co. v. Westinghouse Air Brake Co., 419 F.2d
787,794 (2" Cir., 1969)

B o) pie) Mol <ol ere] 4575 Ao vRA 2 @ Pakw Yo, Ege FAA N2 A
10(b) %%} 15 7] & 3} SEC Rule 10b-5 o] AF7] o] &= o] 7] ol tisfo] o}2] kS 8hA] eFtthaL of 2
el A A4 AFstar vk FAPH A A= B At thEA] b LA & 29 scienter = H 4

v A g0 b R 75 A v, AR Aol A o] tort 9] ol e A Qukakle] kA o = AT wTo
establish liability under §10(b) and Rule 10b-5, a private plaintiff must prove that the defendant acted with scienter, ‘a
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@

QEATaL AA 7] W Eol, AN A7E A gl Fol & Ao FLF o) EHASS
Ak Bk (7H) AA £33 (o) B Abe] W7t 9] A9lo]
Aol W) o e ZFAAY o] F Ak Algto] ARAY, EAAF] B W}
QAL Z4 wajate] Aedo] Wt AAY 5oz Eauate AT 7
AR 7} B Z A Y2 sk A A 0] Bk 7] o] 5] o] # e 3o o477}
)

0]

¢

i

mental state embracing intent to deceive, manipulate, or defraud.”” We have not decided whether recklessness suffices
to fulfill the scienter requirement.” [quoting Ernstg & Ernst v. Hochfelder, 425 U.S. 185-193-194 (1976)] Matrixx
Initiatives, Inc. v. Siracusano, 563 U.S. 27, 48 (2011).
© g 9 E SN AGKlo] s gol = FFEo] wlE ok ol v $ AT} wl ek
Asoha, Ak Gl A2 FeRLE ANE AL A ool SAUIY S ke
FE AR WL A9 vjser 2 919k P9 FA ol5 gl wgak 3, S v g of
%&?} Aol gk & 9327 Sl ThaL &4 9] 1A & F-213F AT}, Schreiber v. Burlmgton Northern, Inc.,
472 U.S. 1, 13 (1985).
ol e SPEAIE QS EAL A dH Evolojof gtk To HA S sl o o= A dH
sk« AR E e Aoley] Bk A A £ sk HE e ofule] Eado] A Ao
BRIt} oy ¢S Dura Pharmaceuticals, Inc. v. Broudo, 544 U.S. 336 (2205)°ll A < 2] wj4=717 o] FH 2]
AA A B g Aoz Eao] AT & 4 §lon, & S9N R leke] 11 Fde) A7k A
ZRA BT Euhar spol =, FAAZF 21 Sl S vl EskaL, 8 fjAR o] R E o] Aol 24 o] lT el A
vl ated vl £9 LAl vEek i, E40] §17) W] A v mol el £l e eisteial
stofol Ak A4S naeh. e, AAH e 2 A 9} the bl vjgv) ekl o ' A
ZA) A B3, o] A, 1S Adeke At i5e AL i Eshs AR BasA wo

_?{_,
s;

l

ABd S 2 7TER Alate] FpA ol o °1JJr AL w4 o] & mj ESFHA o] o} Ao AP =
Aol 25840 G H o] A5ME FHet A Hu, o)+ ?4_%7]—%(cash basis) 2] Al &S AlAtal= 7)<l
@ste] 2 & 2 o] o], WAL 7| F acerual basis) & AH§-8H Ul 9] wele] 4] = AEEAS o gshis

AL o] AP Ho] opd AA Holth B&2 AR S18te] A 7F7L A A 7FX| 9} ThEA] A A ¥ o

ECAESE I B! un%—é sto] AdE 0] gl A% bsdhd, 1E 55E SR Aﬂo}cﬂcﬁ A 215

;0

AU 9-2 FH I3 BirsE T3 AL A AR kool shojof 3k}
2w gy gL ?ﬂ*}ﬂ Hd o] S aAbd o]l gt AubExpa 7 B4 A o] B8 g B A Aol gt
AS = 7 o] =2 AR olgla 3kt [“[TIhere must be a substantial likelihood that the disclosure of the

omltted fact Would have been viewed by the reasonable investor as having significantly altered the “total mix” of
information made available.” Basic v. Levinson, 485 U.S. 224, 232 (1988). AFEAI A A 176 9] T QAL &
= 1} BT FApApe] Fagheke] Gake w A Wk AP S om|Fhe). S5 A A A =F Aol e
AEAGE R ol Al S S Al 20 9 Al 35, - B3], (2009.8.), 423-449 (435).

%9 715 68 F=.
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Sf5fo] o] =4 0 2 Qonaar o A A S A5HAIZ B G AN ES SECO) AE T ALY HIA 2
Ve BAAEA FATA B Aol SR A F 2@ A B9 % S

ek e,

FA 7} gl dgolol %
FAAE ) FAW o] B 5 ATk A 1S A o)A o] F AL
W93l APALE ATl F S A FES AASATHE W ES BN A5, 1 Eo)

selxlzelgtd, SUAIN Y 3 91E S FHANGY

A2 A Abal o] 9wl ) &o] Al 7hal AFslo] uy] o] Abalo] ol Ale R WA Y Ao v
12 SR slo]of s o] Ty WA SE 4= QI b A u) ST} Aol A 3] AL

EZ__]I al =2
HFF oo A ARAW, AW FFE wWzp AN 29 el 71w

=

T

WA o o & o] 7} Utk P HA F el v A& A A I o
Az o] F FAALEo] 1 3= g0l ARdolgbaL QIX|8tal 18 A= FAA A S o

al
T3 nee] YYSehE AFE 5 Ak FAMEAS 5] S8 9 AP 8]

%1 Alo] ek2l 7+ (summary judgment) & ZEHAA | H 7} A G A vl 7] 74k o] 5 AL Tt
ahetol o] o] ALALS: )9S A )7k o] L8] 7k AL & kol G ] @A o FEHATt A B A3
W-g-o] ZakFul o] 7] E e ok AA A adol AEHH, T agh Abd Y] F9lze] H = qloj 1 AR A S
3}7] 3} o}, Alabama Farm Mutual Casualty Co. Inc. v. American Fidelity Life Insurance Co., 606 F.2d 602, 613 (5"
Cir., 1979).

% peat, Marwick, Mitchell & Co., = 1963 'd 3] 7] ¢ %= ¢l] t) &} Yale Express System, Inc. 9] 9] F-7FAS =1,

1963 ' Yale A} AFF B A o] o 3k AL R A5 473 o] F Yale AF AFF H 1A 7} F-A] = 7] A, Yale AF2]
e 8 AL TR A o] g5 o] 4R A WshE 34l 1063 AFQ LA o) 3912 % ] go] Lokl
A& ST PMM 2 Yale AF2] 1963 A A HLALA 7F & Al B = Sl o] o] & Al 7|6k A] k=],
WL PMM ¢ M o) 2 A E o] Fol 7} 9| R7kAb) ohyl 2R3 Al o 2 g HAA W, A 3 FAAE o)
1963 Ao L 3HE PMM ] AR A S R a1 15 A8 FAAA 8IS A S PMM ©] &ar 9l 9lo]of
o, SAAIH Y] S XlE 810 F5E 7hsAd o] dthal wekith. Fischer v. Kletz, 268 F. Supp. 180
(S.D.N.Y. 1967).

%45.5% A - HA5hE 497711968 1 4 Y ThE 45.5% A& BA-ahal A ol e siA] g

Foll Al 1968 ' 3] A A %=(7 & mhzh) o] A A o] FA4] F o 3 3|Ate] FEAF RS Aokl T o]
BAFT7E A AT ARS vigraks A oFS 1968 1 6 € A A3, 1968 1 11 el 9= E ATt
221 1968 ' 4 € A, 34} ol THHIL o, Al 37} 3 3 FH o] F EEAL9)
AGARA ) 125 187 kS P ATk WL 229 1968.6. 7] F A 2 o] Tl 1068, FAF 24 L
H] 4 o F=Fo Al FoNad ol of skl ar wekalith. Thomas v. Duralite Co., Inc., 524 F.2d 577, 583-584 (3" Cir.,
1975).

T RAEW L ekl N2 AuE A5 AEAT ) E AE WSS AL WA AR S

Al 3 ZpN Al A} 23 AH S F 7R sEe] oF & o -7} Qlthar o] kst gitt. “Although the prevailing rule still
seems to be that there is no liability for tacit nondisclosure, Dean Prosser adds the following important qualification: ‘to

31

lo
o,
2
>,
2
rlo



wh4o) w8 AR o F, 71 9ol Mol ATk, WA E HES FA skl oF & o))

918 % GTh® Treiuh, SEC o A7) 02 A& S B, 9 R AA A B
=
o

A= L AL S SN Etolof & o - TF EAetofof gt Ul = B, SN,
SAAY L TATA SolA e, a8y FAAYS Y BEHA ] AR

SUERSSRE S EE LT

this general rule, if such it be, the courts have developed a number of exceptiosn, some of which are as yet very ill-
defined, and have no very definite boundaries.” One of these exceptions is that ‘one who has made a statement and
subsequently acgruies new information which makes it untrue or misleading, must disclose such information to any one
whom he knows to be still acting on the basis of the original statement....””” [quoting Prosser, Torts 533 (2d ed. 1955)]
Fischer v. Kletz, 268 F. Supp. 180, 184-185 (S.D.N.Y., 1967).

% Mesa AH= Philips Abell th @ 2]t 4 g /H =5 Al =8k A 7] B8kaL 9L Philips AF 2] & th2
L2NFF LA FLE 3] 7F Fo A A &=vhd Philips Aboll Al & 2] ek thar FA18H o, FAIWES
FasAY 7 8HA ek aL 7] BArskal 2L Philips AF 521 & Philips Abell w2}t 7] &= ko] st ginh, e
Mesa ALS] 9] =& Wil AN F=F=50] Philips =21 & vl Z}51A4] %S 4= 2™, Mesa 7} S A 8 | =&
WMASIRA oW, 15 FAFA o] of ghrha k3 ATtE “We believe the district court was correct that a statement
of intent need only be true when made, a subsequence change of intention will not, by itself, give rise to a cause of
action under Section 10(b) or Rule 10b-5. ... But he should be liabel for failing to convey his change of heart to a
plaintiff who thereafter made an investment decision and when the defendant knew, or was reckless in not knowing,
was relying on his intent.” In re Phillips Petro. Sec. Lit., 881 F.2d 1236, 1245 (3rd Cir., 1989).

Pt A el g A2 E B A ol Rl gk o] % 11tk £ 7] Foll AFd A A o] ek W R A
A5, 15 SA] A sl oF & o] F 71 lvkal H 1S Backman v. Polaroid Corp., 910 F.2d 10 (1* Cir., 1990)°il A
Akt vl Backman 59 F2AH5-& Polaroid AF7F 1978 '\ & A 8k 54 93423 7] (instant movie camera,
Polavision)2] A17 sHufj 2 4 o] o A r T} & A 3] Yok o, 1978.10.9 = A4ate] Tobe vk 24 o

A o] FA & karoll = 1978 | 37| WAL ol A BjAb= Al ol gk g A Q1 Aol S A8k v
Polaroid A= 1979.2.22. A& 2] Aol A4S T A8} a1, F7H= T o] F 20% &tk olth. M-S 34
o|Atel Q5 o] AlFol et TAA o AS 1978 W 3RV KA FAIFA] Al FASA S BT 3|4}
U5 227} 9l on, 71 o] F sl al 2 o] o Abr T} & 48] B3 Ho] 1978 W 3 H 7| B Ao ol FH
4] SAA AW G-I AT ErhaL shol i, 1ol v E =] A o] K7} gl &, L AR S S

K ko] ofsl o] F7} lvkar 3tk 371 3% Rosenblum, “An Issuer’s Duty ... to Update Materially
Misleading Statements,” 40 Cath. U. Law Rev. 289 (1991).
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2
A PR AR FReA AT ool A7 e PASAT
7

A THEAL] ARt = Al S A "vt ey, WRAE o] o & WhA] Al AR S

AFT 7ol ARE e A 3 AV PR F0A 2 ol Ashel = FUA A )

10 A7} B ALOb] S S A o2 FANu| 45 AQHE A EH| ol A B AL o] AFES CALebe] 1S A F 5
CARet @& 18 sk= Aol CAZEB AR =2 A 2l & ghehd, C A= B ARS] WiF-2behal Ml &
#4383}, Crane Co. v. Westinghouse Air Brake Co., 419 F.2d 787, 796 (2d Cir., 1969).
01 g 8] A}o] 75% X | 0] 4 oAb} B Abe] HEALS Yol jZhaki P4 SHAA, 71 AFALo]
ONFEFEA ) FAAA G AN A oo HES Fabo] £e10] AAIZ 9814 Qi 2o FHe) FA
A2 W] AbvlekaL W o] est3itt. Strong v. Repide, 213 U.S. 419 (1909).
ZANT SAA D2 DA e E FABE FAR FHo) Yok, R T AYRE AR
Adg st slo] REWAL A DR ARt A0 e =el S A gate] e Teld FuAUe
maniputation o] 2} L @hsto] S{ 7 24 Al 10(b) 2= <} SEC 7+ 10b-5 & fIWHEHTRaL g}
Agricultural Insurance Co 2] A|+- ¢F 15% 5 R+ X vl =527} 1961.1.7 ol Agriculatural 2] 73 # &
Zotatar A 3 ¢ 3] A} Exchequer = A1 93} 3L Exchequer &) 32 B3] #] @83l Agricultural &] o] AFE©]
2 MFFE 0 Al Agricultural 2] 2] -8 Exchequer 2] 4] 0.2 w3hst A& A3 A h Au|FFE2
Agricultureal 2] }+4= x| F-0] o] AP S FH 53 o] 5 Agricultural &) HiFF S o] L NFFE o] Agricultural
FAL W EHES f5k0 APl A FAL WSSk AuFFE WEARA F49) X o] JFS F
S 9l ARE BASA G el A 2R ARS w2 A S AN F vk P o]
#ek3}SI T} Cochran v. Channing Corp, 211 F. Supp. 239 (S.D.N.Y. 1962).
O A} O P BE H ST A 3 A A% g5 el W, A 377} 1 919] of o] 4 E (agent)o] A}
919 4= Exk(fiduciary) = ZA 2] v) X217} A & (trust and confidence) 3= #7110 2%l o oF gt} Chiarella v.
U.S., 445 U.S. 222, 232 (1980). 1213t $] X o]l 9| koWl A, 3|ate] M FHARE HEF A 34 1 ARES
SAZ ZAANE o AT ek A MRA Y thet SEC A F AR S Q12)5hs TN A 2ah 47t
A59) g2 Bl 1T MBA FRE A5ata SAANE AW, A T A 90] FAAYLYE
ARkalA] ekt Aesi) o, 1 A ¢ Chiarella = M&A 9 A3 8 v F7) AHH S Q1 48h= 29
2o w QiAo ¥ 3| AFeo] nj e F-A A ofo] EAstaL, A 0 1M ol thE v o5 Fsto] of
s wAloll o, o] F4L AF g el Al7] = A eFol S Chiraella & W3 Al 3 2H9] 37l A
Hek3}SI T} Chiarellav. U.S., 445 U.S. 222 (1980).
2L 7E A 3 A Al ARG AlF A A 2E A 0] o] g whok o W F N H R E WS 2] 3 At A
SAA7IH ] A& the o 9] 1983 A o5, Aol IR E-H HlF ) A RE AT
A 3 AN A= S HALZH o] B85 AT}, [“Thus, the test is whether the insider personally will benefit, directly or
indirectly, from his disclosure. Absent some personal gain, there has been no breach of duty to stockholders. And absent
a breach by the insider, there is no derivative breach. Dirks v. SEC, 463 U.S. 646, 662 (1983) I== A 3 A}7}
Y22 58 H-4 A3} A (improperly) A H5 WFeko] = 5 YU 3}T} “Thus, some tippees must assume an insider's
duty to the shareholders not because they receive inside information, but rather because it has been made available to
them improperly.” Dirks v. SEC, 463 U.S. at 660 (1983)]. L&t} H 729 Al 2 A &A1& A 3 Aol A
o)Ak sk U3 SUA TS H-g3ke W v RA7E 3 9l o] o] & nkstelof gk Bhe] v A7 g el
EA el gl et A ¥ 57 kdth. U.S. Newman, 773 F3d. 438 (2™ Cir., 2014). “L&{ 1} dl i 42 ~1.9} v 9]
VFE 05T A 94 FaAe) BAL YA A 2734 o] ol AR E A5 wAY
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w3, g R et e 49 Y] B o SEC o 4 5 SR wA Witel A gah

Agea ol et o] 57
pAFF ,

wpvloh SEC ol A}t L 71eh AL U 8-
89171 %0] YA o TR v go] T A%, B e FAAI Pl U@ FAZ w5

ATt 53] AFYd BLaLA o] 3R of ofF 3= management’s discussion & analysis (MD&A)

A 3 &}o] o] 2] S A FFaL AW} A FEE A5 et ar #2433t Salman v. U.S. (137 S.Ct. 420
(2016)).

104 Kirby Lumber Corp.2] #| 3 95%2 H -3} 1L 21 &1 Sante Fe &= Delaware 1] ol A 3] 2F&}= 2F4] §H4 (short form
merger) A x}ell w}e} 2 3]ALe] S o] kit S $15he] Sante Fe A= 2] - ML 7ol Al Kirby AHE]
AR 7RA oF =241 72 o] HUHE S F ek AL, 5 A AFFECA eUNe AT €14 71 Morgan Stanley
FARZEE Kirby 5541 2] 71A] 7} $125 o] 2hi= o] A& A A 8F9L 5L, Santa Fe 1= &2 5252 545 $150 ]

v kol ek el WSl AN FFE5-2 Delaware ol 9] A 5he] 3]ALe] 7k & 9 715} e] Santa Fe 7}

A A G w = 7F Al T G 7E oS e A gke] AT ANFFE5 S Kirby T2 9] A A 7FA| = §772 o] 2t L
Fsh L TEst A A dFFE "oyl 7] Qg HA o= o] ¥ Q151 o]= Rule 10b-5 & 9] HHettiar
FAsFATE B4 (2V Cir)e FPAM Y 7ol o =F A7) 3] (misrepresentation or failure to disclose
relevant facts) 7} X g5 o] 1% ehrhar shbato] A ek Abl B4 o] ¢l PR Rule 100-5 9] 9] 1bo]2haL
At ot o A2 B @] deko] AujFFo] S o fukol et T e FH Ao A A Ewofof
stH, AU FAAWNH S v are] AU A AR o FA B AT vk @ - T A
SAFRNO R = FAREY S fIvkshA] @il ekl Santa Fe v. Green, 430 U.S. 462 (1977).

1% U-Haul E8] 2 1] JthAL2] 23] AF) Amerco AF= U-Haul AF 2] 1591 2 NFFE S 9)51o] AR
Amerco 2] ] ufjufjol] th gk F1E A FaL T2 wiE 8 sk A9, Al vidste] =T 1y
94% A M| FF= 100-1 ] FA WS o] st ar, AbR ol F=24] wjul] 31 wHa S Fekslar, AL w9

A 7HE F7Ee] 50% = = ekl th. o] 2] gk 37gof] Amerco = E 8.3 WA} R &S FFEAA
SR TE ANFFEL o] H g A Ao AFA A HA o] glom, AujFFTt AdFFEY] As
A7bE A4S FARko] gl o, o] gk P9 = ANFFE o ARt Fo]o]o] WA s}o], Tl g
manipulation ¢ 2 FH7HA] B9 AES A7|s T WS o] 2 gk B9 7F A FF 2 o] AHE 9
SAY e = o, FHALY] A9 ol ekal ¥4 sFSI T Shivers v. Amerco, 670 F.2d 826 (9tth Cir.,
1986).
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19 1tom 303 7} 5 & A 710] GG B BA o) o] G 7] ol = T A AR o] §A17 B ALe] AT,
FAAH L AT WE S olasta, FF el S Fol ad AR AFEY DA AN
AZ817) $1e) AGHlo] Aol Astow SaF Aol Bt F WAL AT BAG AL A" @
AL o3} el m o, Fdo] Ha ol AN F FRF UL el B3 A AL 0|5
otk 71 QBAA A 2 71E, A 611, 2017.6, FEAEN N ABAAEA

s)Ake] A xA N LA RE ] Az ol thste] = <2 A W, A R A %A, T 27154
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1% Oran v. Stafford, 226 F.2d 275 (3" Cir., 2000)-> 7 3 71tk 2 &2 o] 7 o] F Ao )&t 7+4 (Reg S-K 2] Item
303 (“Item 303"))°ll A 875 += T 8.3 A o] W $17} Rule 10b-5 o1 M 8.5 = «T 8.3k AR 3} A 814
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Sec. Litig., 768 F.3d 1046 (9™ Cir., 2014) % 1S Item 303 $]¥+-S- Rule 10b-5 ¢] §]uko] o} e} 844 o 2
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ARl o] Rule 10b-5 9 “% 8 g A2 o] 21, Rule 10b-5 9] #]4ko] k= G730 ] A 52 o] 9lo] Hltt. Harper,
“Unveiling Management’s Crystal Ball,” 77 Louisiana Law Rev. 879 (2017). A} SEC 2] Item 303 7173 Il = Rule
10b-5 o] “Z 8.5k AR "2} Sk 8] U X H#] gF= APE & FA] sk of 3F= gk iEqtE ] 97|+ &, SEC &
BIALY] A AR e AR oGS T AR, A4 AR, 8, o, B T SAE
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slof Azl o] 85| A th. Leidos v. Indiana Public Retirement Systme, etc., 583 U.S. __, 16-581 (Oct. 17, 2017).
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A& ALt ato], A YL S kel SAA A Y iAol theko] W9 equity =S Bt
Ao = A48k gt

11 Nicholas R. Weiskopf, “Remedies Under Rule 10b-5,” 45 St. John’s L.R. 733, May 1971.
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“MD&A requirements are intended to satisfy three principal objectives: [A] to provide a narrative explanation of a
company’s financial statements that enables investors to see the company through the eyes of management; [B] to
enhance the overall financial disclosure and provide the context within which financial finormation should be analyzed;
and [C] to provide information about the quality of, and potential variability of, a company’s earnings and cash flow, so
that investors can ascertain the likelihood that past performance is indicative of future performance.” Interpretation:
Commission Guidance Regarding Management’s Discussion and Analysis of Financial Condition and Results of
Operations, SEC Release Nos. 33-8350; 34-48960, Dec. 29, 2003.
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