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any facility of any national securities exchange, (1)To employ any device, scheme, or artifice to defraud,
(2)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 circumstances under which they were made, not misleading, or
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means:(1) The securities exchanges and inter-dealer quotation systems in the United States in the aggregate
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B DGCL § 141(a),JE3C41 T : The business and affairs of every corporation organized under this chapter

shall be managed by or under the direction of a board of directors, except as may be otherwise provided in

this chapter or in its certificate of incorporation. If any such provision is made in the certificate of

incorporation, the powers and duties conferred or imposed upon the board of directors by this chapter shall
64
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JEARERREFS AN ZE 2R TSC v. Northway —ZEHHFTHELL . " EEARMAEAE | (The
Materiality Standard)” Fsf{cft - BIERIEHEE AR R AHRI &R 2 BB HE R 2 3
BEHEA R ANy It &N BEAEAM & SR EEEER T
KMATAE | B o TR LN = EREAE Stroud v. Grace™ S8 1< BE & A1 > 11
AN 188 - EiEREIE 2 EEEE - WHELUETRE H A B (Reasonable Clarity
and Be Unambiguous)y /7 =k > » i FLINA BN EBN EE g & EBEELEN
S RIS B AR DA -

Nk " BEARMZER | RN EZREIR - HBWEREHEIAE R 2 FI0
DIFEE R HEE P > f AR FOINARE 5 Bt Weinberger v. UOP™ LK. Upper
Deck. Co. v. Topps Co.™ WiZE 2 HIFHE RaF 20 EABREM: 2 (8 H FLIN A Sl HI BT
# AR E S E T AT TE Y EE AR ELES WA EFTREEE -

be exercised or performed to such extent and by such person or persons as shall be provided in the certificate
of incorporation.
BYDGCL § 222(a),JE3740F © Whenever stockholders are required or permitted to take any action at a
meeting, a written notice of the meeting shall be given which shall state the place, if any, date and hour of the
meeting, the means of remote communications, if any, by which stockholders and proxy holders may be
deemed to be present in person and vote at such meeting, the record date for determining the stockholders
entitled to vote at the meeting, if such date is different from the record date for determining stockholders
entitled to notice of the meeting, and, in the case of a special meeting, the purpose or purposes for which the
meeting 1s called.
B2 DGCL § 242(0)(1),JE 41T ¢ If the corporation has capital stock, its board of directors shall adopt a
resolution setting forth the amendment proposed, declaring its advisability, and either calling a special
meeting of the stockholders entitled to vote in respect thereof for the consideration of such amendment or
directing that the amendment proposed be considered at the next annual meeting of the stockholders. Such
special or annual meeting shall be called and held upon notice in accordance with § 222 of this title. The
notice shall set forth such amendment in full or a brief summary of the changes to be effected thereby, as the
directors shall deem advisable.
33 TSC Industries, Inc. v. Northway, Inc., 426 U.S. 438 (1976), FRE 41T ¢ --- defining material facts
as "all facts which a reasonable shareholder might consider important."--- an omitted fact is material if there
1 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 the reasonable investor to change his vote, but contemplates a showing of a substantial likelihood that,
under all the circumstances, the omitted fact would have assumed actual significance in the reasonable
shareholder's deliberations.,-** "so obviously important to an investor that reasonable minds cannot differ on
the question of materiality"---.
% Stroud v. Grace, 606 A.2d 75 (Del. 1992), #FRFE 40T + Clearly , for a notice to comply with §§ 222
(a) and 242(b)(1) the information set forth including the proposed action , must be stated with reasonable
clarity and be unambiguous---.
Y Weinberger v. UOP, Inc. 457A. 2d 701 (Del.1983).
130 Upper Deck. Co. v. Topps Co.( In re Topps Co. S'holders Litig.), 926A. 2d 58(2007).
Y7 Weinberger v. UOP —ZE$HERI FUM A TIE Y B ¢ M S s (U B 55 R > B (5 A T
BEEZFHETT O DU E R SRR R E e N B 2 BHE S8 THE S E RO
A2 $80E » (ERERERME R R 4R T e 2 B3 T HL i - S BIRTETT > FifEst 124> H 58 -
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¥ 17CFER. §230. 902 (h)(1)(1998),JE 341 © Offshore transaction. (1) An offer or sale of securities is
made in an  “offshore transaction” if:
(1) The offer 1s not made to a person in the United States; and
(11) Either:
(A) At the time the buy order is originated, the buyer is outside the United States, or the seller and any
person acting on its behalf reasonably believe that the buyer is outside the United States; or
(B) For purposes of:
(1) Section 230.903, the transaction is executed in, on or through a physical trading floor of an
established foreign securities exchange that is located outside the United States; or
(2) Section 230.904, the transaction is executed in, on or through the facilities of a designated offshore
securities market described in paragraph (b) of this section, and neither the seller nor any person acting on its
behalf knows that the transaction has been pre-arranged with a buyer in the United States.
"7 17 CER. 230.902 ()(2)(1998), 35 HihG i 7 FNAY E B by T EFBPUIR . - SEBE + “EA R
EEEAN Z EERTEEER SR T - WR —ENEE R ZEE A Z R bR A% B B
AR EGRREER — K317 > AEDHEERRAETE -
M8 17 C.ER. §230.902 (c)(1)(1998),J5 740K : “Directed selling efforts” means any activity undertaken
for the purpose of, or that could reasonably be expected to have the effect of, conditioning the market in the
United States for any of the securities being offered in reliance on this Regulation S (§230.901 through
§230.905, and Preliminary Notes). Such activity includes placing an advertisement in a publication “with a
general circulation in the United States”  that refers to the offering of securities being made in reliance upon
this Regulation S.
Y Rule 135 f3F88 1T ALE SR FPSES 3 &7 Section 5 BAYZ S « Do » AifRsE 1400 H
110 ; 17 C.F.R. §230.135(2)(1998).J5 341 * When notice is not an offer. For purposes of section 5 of the
Act (15 U.S.C. 77e) only, an issuer or a selling security holder (and any person acting on behalf of either of
them) that publishes through any medium a notice of a proposed offering to be registered under the Act will
not be deemed to offer its securities for sale through that notice.
% 17 CER. §230.135¢(1998). 540 F :
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a. an 1ssuer that 1s a foreign private issuer (as defined in Rule 405) or a foreign government issuer, a selling
security holder of the securities of such issuers, or their representatives will not be deemed to offer any
security for sale by virtue of providing any journalist with access to its press conferences held outside of the
United States, to meetings with issuer or selling security holder representatives conducted outside of the
United States, or to written press-related materials released outside the United States, at or in which a present
or proposed offering of securities is discussed, if:

1. The present or proposed offering is not being, or to be, conducted solely in the United States;Note to
Paragraph (a)(1): An offering will be considered not to be made solely in the United States under this
paragraph (a)(1) only if there is an intent to make a bona fide offering offshore.

2. Access 1s provided to both U.S. and foreign journalists; and

3. Any written press-related materials pertaining to transactions in which any of the securities will be or are
being offered in the United States satisfy the requirements of paragraph (b) of this section.

b. Any written press-related materials specified in paragraph (a)(3) of this section must:

1. State that the written press-related materials are not an offer of securities for sale in the United States,
that securities may not be offered or sold in the United States absent registration or an exemption from
registration, that any public offering of securities to be made in the United States will be made by means of a
prospectus that may be obtained from the issuer or the selling security holder and that will contain detailed
information about the company and management, as well as financial statements;

2. If the 1ssuer or selling security holder intends to register any part of the present or proposed offering in
the United States, include a statement regarding this intention; and

3. Not include any purchase order, or coupon that could be returned indicating interest in the offering, as
part of, or attached to, the written press-related materials.c. For the purposes of this section, "United States"
means the United States of America, its territories and possessions, any State of the United States, and the
District of Columbia.

117 CER. §230. 902 (0)(3)(1998), JESZ40F ¢ The following are not  “directed selling

efforts : ---Providing any journalist with access to press conferences held outside of the United States, to
meetings with the issuer or selling security holder representatives conducted outside the United States, or to
written press-related materials released outside the United States, at or in which a present or proposed
offering of securities is discussed, if the requirements of §230.135¢ are satisfied.

B2 17 C.ER. §230.905(1998), 41T : Equity securities of domestic issuers acquired from the issuer, a
distributor, or any of their respective affiliates in a transaction subject to the conditions of §230.901 or
§230.903 are deemed to be  “restricted securities”  as defined in $230.144. Resales of any of such restricted
securities by the offshore purchaser must be made in accordance with this Regulation S (§230.901 through
§230.905, and Preliminary Notes), the registration requirements of the Act or an exemption therefrom. Any

“restricted securities,” as defined in §230.144, that are equity securities of a domestic issuer will continue
to be deemed to be restricted securities, notwithstanding that they were acquired in a resale transaction made
pursuant to §230.901 or §230.904.
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BRSNS T2 % » VR Ry ELATR RERIEL R R - 1 B ELR A AR -
TR 2 A SIS 757 B8R, B 5T A RIS M T AR A
Sections 7 BT R EERABIHUE - Tims1ET B/ =) R 2 51 7
BELsH] - TGS -

— ~ XX PR H(Transactional Restrictions)

RSN TR N E](E 2 A GRG0 ERTHR B 2 43 B4 ST R (distribution
compliance period) &—4F > MAEKRFTE Ll 2 YN 5 R S BB N B RSN 05
B HIB RSN - HE/FFED 1 - LR » A ERER A BFEE A

2 17 C.FR. § 230. 905, 230. 902(2)(1998), §230. 405(1982).

B SR STEIR > SR T S RO - (WIRARRIBRT S ERIESHE
SNz NBELZ H 5 (2) BEIEEF HR IR ZHIVEE T sz 8 25 > ¥ B LGSR H L -
A AR Rule 903 2 M B8 28 F 5K T A R [ « M 43 88 & i EL Fir sz o3 B i 1o A S FY BB 3 Fir
Ry BAVEEHE  Namdd ARG SR R AE s B S BAR TR P By - MAEFFE M3 1T (continuous
offering) ’VIEN » 73 $HE~FHAR B 845 IR E © 5 R&a (T B s R B ES (warrant) T B HIFF4E
PEET PR B R RS 2 Sy AR AEIF R R - R 84S H T RS BB MR AR R . -
17 C.ER. §230.902 (H)(1998) -

17 C.FR. §230.903 (b)(3)({i)(1998), /5 40 F © In the case of equity securities:

(A) The offer or sale, if made prior to the expiration of a one-year distribution compliance period, is not
made to a U.S. person or for the account or benefit of a U.S. person (other than a distributor);and

(B) The offer or sale, if made prior to the expiration of a one-year distribution compliance period, 1S made
pursuant to the following conditions:

(1) The purchaser of the securities(other than a distributor) certifies that it is not a U.S. person and is not
acquiring the securities for the account or benefit of any U.S. person or is a U.S. person who purchased
securities in a transaction that did not require registration under the Act;

(2) The purchaser of the securities agrees to resell such securities only in accordance with the provisions of
this Regulation S (§ 230.901 through § 230.905, and Preliminary Notes), pursuant to registration under the
Act, or pursuant to an available exemption from registration;and agrees not to engage in hedging transactions
with regard to such securities unless in compliance with the Act;
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(3) The securities of a domestic issuer contain a legend to the effect that transfer is prohibited except in
accordance with the provisions of this Regulation S (§ 230.901 through § 230.905, and Preliminary Notes),
pursuant to registration under the Act, or pursuant to an available exemption from registration; and that
hedging transactions involving those securities may not be conducted unless in compliance with the Act;

(4) The 1ssuer is required, either by contract or a provision in its bylaws, articles, charter or comparable
document, to refuse to register any transfer of the securities not made in accordance with the provisions of
this Regulation S (§ 230.901 through § 230.905, and Preliminary Notes), pursuant to registration under the
Act, or pursuant to an available exemption from registration; provided, however, that if the securities are in
bearer form or foreign law prevents the issuer of the securities from refusing to register securities transfers,
other reasonable procedures(such as a legend described in paragraph(b)(3)(1i1)(B)(3) of this section)are
implemented to prevent any transfer of the securities not made in accordance with the provisions of this
Regulation S.

B0 RS EZ R IBIE A > B aHASY §E distributor) + BB Hi(dealer) « BREMZHHYE
Hr% (selling concession) S22 F DU EAMERBN 2 A - 285 Ko7 5 EIRS (selling group) Rk & -
717 CER. §230. 903 (0)3)(v)(1998), 4T + Each distributor selling securities to a distributor, a
dealer (as defined in section 2(a)(12) of the Act (15 U.S.C. 77b(a)(12)), or a person receiving a selling
concession, fee or other remuneration, prior to the expiration of a 40-day distribution compliance period in
the case of debt securities, or a one-year distribution compliance period (or six-month distribution
compliance period if the issuer is a reporting issuer) in the case of equity securities, sends a confirmation or
other notice to the purchaser stating that the purchaser is subject to the same restrictions on offers and sales
that apply to a distributor.
B8 17 C.ER. §230. 903 (b)(3)(1)(1998),JES740F © The following conditions apply to securities that are not
eligible for Category 1 or 2 (paragraph (b)(1) or (b)(2)) of this section:(i) Offering restrictions are
implemented---.17 C.F.R. §230. 903(b)(2)(1)(1998), 5S40 : The following conditions apply to securities
that are not eligible for Category 1 (paragraph (b)(1)) of this section and that are equity securities of a
reporting foreign issuer, or debt securities of a reporting issuer or of a non-reporting foreign issuer.(1)
Offering restrictions are implemented---.
0 uEE > miFEEE 140 0 H 116 ¢
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017 CER. §230.902 (2)(1998), 3740 ¢ Offering restrictions.  “Offering restrictions” means:
(1) Each distributor agrees in writing:

(1) That all offers and sales of the securities prior to the expiration of the distribution compliance period
specified in Category 2 or 3 (paragraph (b)(2) or (b)(3)) in § 230.903, as applicable, shall be made only in
accordance with the provisions of § 230.903 or § 230.904; pursuant to registration of the securities under the
Act; or pursuant to an available exemption from the registration requirements of the Act; and

(11) For offers and sales of equity securities of domestic issuers, not to engage in hedging transactions with
regard to such securities prior to the expiration of the distribution compliance period specified in Category 2
or 3(paragraph (b)(2) or (b)(3)) in § 230.903, as applicable, unless in compliance with the Act; and
(2) All offering materials and documents(other than press releases) used in connection with offers and sales
of the securities prior to the expiration of the distribution compliance period specified in Category 2 or 3
(paragraph(b)(2) or (b)(3)) in § 230.903, as applicable, shall include statements to the effect that the securities
have not been registered under the Act and may not be offered or sold in the United States or to U.S. persons
(other than distributors)unless the securities are registered under the Act, or an exemption from the
registration requirements of the Act 18 available. For offers and sales of equity securities of domestic issuers,
such offering materials and documents also must state that hedging transactions involving those securities
may not be conducted unless in compliance with the Act. Such statements shall appear:

(1) On the cover or inside cover page of any prospectus or offering circular used in connection with the offer
or sale of the securities;

(i1) In the underwriting section of any prospectus or offering circular used in connection with the offer or
sale of the securities; and

(111) In any advertisement made or issued by the issuer, any distributor, any of their respective affiliates, or
any person acting on behalf of any of the foregoing. Such statements may appear in summary form on
prospectus cover pages and in advertisements.
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17 C.FR. § 230.144(c)(1999),[5 3240 + Current public information.Adequate current public
information with respect to the issuer of the securities must be available. Such information will be deemed to
be available only if the applicable condition set forth in this paragraph is met: ---.

%2 17CFER. § 230.144(d)(1999),JE 3240 + Holding period for restricted securities. If the securities sold
are restricted securities, the following provisions apply:---.

1% 17 C.FR. § 230.144(e)(1999), 5401 F : Limitation on amount of securities sold. Except as hereinafter
provided, the amount of securities sold for the account of an affiliate of the issuer in reliance upon this
section shall be determined as follows:+-.

1% 17 C.ER. § 230.144(D(1999).JES740F @ Manner of sale. (1) The securities shall be sold in one of the
following manners:-++ (2) The person selling the securities shall not:--+(3) Paragraph (f) of this section shall
not apply to: --.
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' Chiarella v. United States , 445 U.S.222 (1980, SEEFRYEE © 2 Chiarella ks —RENRIMG > BT » H
Fit CAE 2 BN 2 ZEa LN RE OF R R 2 E R MERHEEEDF 2 BIEA TSR ASRRR (=
Chiarella {5 PAFTENEL Z BRI A - PG IR A 2 3400 » #EMAL T A B IR EIREE
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information to the tippee, and the tippee knows or has reason to know of the breach of duty. S. Stephen M.
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Industries, Inc. v. Northway, Inc., 426 U.S. 438 (1976).
98 SRIESCANR ¢ +++an omitted fact is material if there is a substantial likelihood that a reasonable
shareholder would consider it important in deciding how to vote.
Y7 HPESCAN T ¢ -+ -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.
% Basic Inc. v. Levinson, 485 U. S. 224 (1988), ZHEFMIEE : Combustion/ 5175 & Basic/AH] »
HMZAFER9I6FEH 2 1978FEM AR & R - HBasic AT HE G2 G ES  INarEa it
HEFZEARI N3 AR B SA SO 2 5 - M {&BasicEE 1978125 » Al A EMAiEEZ
Combustion FYUERAEZLL)( tender offer) o FLERS [REFF 25 £ T H B Basic /A EIREEEMREE AN
%I Basic #Z§10(b)f1Rule 10b-5 FEALTETEREEAYEIRESTF7A( class action)
Y9 HRIESCANR ¢ -+ -preliminary merger discussions do not become material until

“agreement-in-prinsiple”  as to the price and structure of thetransaction has been reached between the
would-be merger partners.
200 WPRIESZHIF ¢ - Once a statement is made denying the existence of any discussions, even discussions
that might not have been material in absence of the denial are material because they make the statement made
untrue.
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% American Law Institute, Principles Of Corporate Governance : Analysis and Recommendations, at

299-301 (1994), §7.21 Corporate Transactions Giving Rise Appraisal Rights An eligible holder of the
corporation should be entitled on demand to be paid in cash the fair value of the shares owned by the eligible
holder as provided in §§ 7.22 (Standards for Determining Fair Value) and 7.23 (Procedural Standards) in the
event of -
(a) A merger, a consolidation, a mandatory share exchange, or an exchange by the corporation of its stock for
substantial assets or equity securities of another corporation (hereinafter collectively referred to as a
("business combination"), whether effected directly or by means of a subsidiary, unless those persons who
were shareholders of the corporation immediately before the combination own 60 percent or more of the total
voting power of the surviving or issuing corporation immediately thereafter, in approximately the same
proportions (in relation to the other preexisting shareholders) as before the combination;
(b) Any business combination, amendment of the corporation's charter documents, or other corporate act or
transaction that has the effect of involuntarily eliminating the eligible holder's equity interest (other than the
elimination of less than a round lot in a publiclytraded corporation or a similar elimination of a comparably
insignificant interest in a non-publicly traded corporation);
(c) A sale, lease, exchange, or other disposition of substantial assets by the corporation that
(1)Falls within § 5.15(a) (Transfer of Control in Which a Director or Principal Senior Executive Is
Interested) and the assets so disposed o( would account for a majority of the corporation's earnings or total
assets as of the end of its most recent fiscal year, unless
(A) the procedures specified in §5.15(b)(1)-(3) are complied with, and
(B) at least one class of equity securities of the corporation is listed on a national securities exchange or 1S
included within NASDAQ's National Market System; or
(2)Leaves the corporation without a significant continuing business, unless the sale
(A) is in the ordinary course of business, or
(B) is for cash or for cash equivalents that are to be liquidated for cash or used to satisfy corporate
obligations, and is pursuant to a plan of complete dissolution by which all or substantially all of the net assets
will be distributed to the shareholders within one year after the date of such transaction;
(d)An amendment of the charter documents, whether accomplished directlyor through a merger or
consolidation, whose effect is to
(1) materially and adversely alter or abolish a preferential, preemptive,redemption, or conversion right
applicable to the eligible holder'sshares,
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(2) reduce the number of shares owned by the eligible holder(other than a holder of less than a round lot in
a publicly traded corporation or a similar holder of a comparably insignificant interest in a non-publicly
traded corporation) to a fraction of a share or less,

(3) create a right to redeem the eligible holder's shares, or

(4) exclude or limit the voting rights of shares with respect to any matter, other than simply through the
authorization of new shares of an existing or new class or the elimination of cumulative voting rights; or
(e)Any corporate action as to which the charter documents, other than the bylaws, provide that eligible
holders have applicable appraisal rights.
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