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2 :999vY A (Securities Regulation (2nd ed., 1988) 32-33
3 “In short, Congress did not take away from the citizen ‘his
4 inalienable right to make a fool of himself'. It simply attempted to
5 prevent others from making a fool of him”.”

6 DT, 191997 191D ,2006) 7Y 5199993 BITIIRD 1DID) PHN) PN YOI DY DIV .86
7 DYONIPNIL AVNNN ,PPYNI NYLN VIO NYYON HY MOIRN NPPD YN 12 19IND
8 Y, WK (2)16 PYD ,PINND DY OTIPN INDNY DNMNN DY )PTN D IYP) DIININD
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10 ,NUNA NITY NP8 AV ZNP0N V97 NINHN HY NN AYNNNY
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14 0990 HY NNNY MONHPNAN NP NITND 91PN 19907 ,NPNN-INA
15 92973 BN 13 HY AUN PPOAY 1A YYD MIYANA NPONUM NYLNI
16 NI Y DMIPY DINN NI9Na PEAY NAMN XD PN ,NPVIND 1NN
17 1PN 7972 %3 BN, 053193 DINNI YNV JYAN) ,APON 0I9 IMNNNY

18 2 Yv Mprooa NYaAPI TINNN DY NYVIAN NINN NN GPXN NPNIAY DTN NN .87
19  TSC :X7) SNPOINND LAYNNN "NPMNNID PNIPY IR YINR YN )POYND VIVNHN

20 vownn ma Pnanw 95 (Industries, Inc. v. Northway, Inc., 426 U.S. 438 (1976)
21 (2)m 179,799 79 MY /) 173 NY9UM DY03) VAN KN 5320/90 N7y 11OYN

22 (1N229992 122y 1 \OND) (1992) 837 818
23 WIPYUNY NN 1PNY LN 9 520D HIND RN NN 0D 9D 1N Yo
24 N9 NP MPITLND MIA0AY 19231 IN PIN 192N PR TUNY 92200
25 vavwna nodwn N Arn (materiality) 7mvmnonrn Sv ANPN NN
26 (material mPmnnn MTIyn SV 19INY MY 3 ,¥29) OV ,IPPIIRN
27 9,999 959515 1% - P NPN Y3 YV 1Moy MIRY Manwn facts)
28 50 7Y MY AN PIPYNN Y TUN DT DY NYINUN NDNN NN
29 INNNOPND DTN NN SMYNYUN 19INT NNIYY 15 1593 19N ,OMNIN Y719
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Basic v. 122y2 Np10KN 11O¥N LOVNN N2 YW 1T P T rmetarial” NN VIO .88

-T2 MmN 11 ,(7Basic 1y - ond) Levinson, 485 U.S. 224 (1988)

»...an omitted fact is material if there is a substantial likelihood
that (a) a reasonable shareholder would consider the fact
important in deciding how to vote, and (b) disclosure of the
omitted fact would have been viewed by the reasonable investor as
having significantly altered the total mix of information made
available”.

PV ORPIDND JPOYN VIVYNN TP DY INT POD D) Y IWPNI MON .89

NPPoaY VavNN N2 LN»NN 12 Intiatives v. Siracusano, 131 S. Ct. 1309 (2011)

99 PN, Basic yya

“Basic involved a claim that the defendant had made misleading
statements denying that it was engaged in merger negotiations
when it was, in fact, conducting preliminary negotiations. See 485
U. S., at 227-229. The defendant urged a bright-line rule that
preliminary merger negotiations are material only once the parties
to the negotiations reach an agreement in principle. Id., at 232-
233. We observed that “[a]ny approach that designates a single
fact or occurrence as always determinative of an inherently fact-
specific finding such as materiality, must necessarily be
overinclusive or underinclusive.” Id., at 236. We thus rejected the
defendant’s proposed rule, explaining that it would “artificially
exclud[e] from the definition of materiality information
concerning merger discussions, which would otherwise be
considered significant to the trading decision of a reasonable

investor.”

58 TINN 23 Ty

,(Thomas Lee Hazen) yixn % onmn Yv 11901 .90

% PNYa 9NN ,58 Ty ,12 proa (Hazenr :1onY) SECURITIES REGULATION (2005)
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"Materiality depends on whether the plaintiff can establish "a
substantial likelihood that a reasonable shareholder would
consider it important”. The test of materiality is whether a
reasonable investor would have considered the matter significant;
it is not necessary to show that the investor would have acted

differently. It is not sufficient to show that a shareholder might

~N o o A W DN P

have found the information to be of interest"".

(e}

L PPYNL WAND PN TN TUN PNY DI NPND NVY NYLN VID D, NYIP DRIWI NP 91

(o]

DTV PNY PI KD — YTHIN IN NN ,TNN O .NIPNY NIPNN NINYND MUY NN
10 (214 Ty , 1270 Pd) PPYNI NYLN VIO NNNY DMWY —

11 »yy a5 wo 7Nyvn VIS NN YD ,NPIDAN NIPNIANY 9D ,POIND ¥ NYN DMIAT Y .92

12 ;DM DY PIY TIT XY ,20N Wpwnn Hv
13 NN NN HAPN NI 35UNN N HYa SVAYN NNNY 1PN NYLVN VI

14 HY 19999 797 1N2) NYLN - VAN HY NN .LOVYNN N HY IMIYVIIN 190N

15 ,09UNN 1% HY MOIYNN 11 29 Yy ,(PINY 1 /D) 795200 ¥PYN’n

16 VI TNYY 1NYWYD DI VN STIN BIINY N9 NNMNN SV IMTY TUND

17 NI 7952010 DNMINAY RDY 795300 $PUNN” NINK PYY AT Nyt Npov

18 119999399 032590

19 (465 Tiya 7999 )
20 :19909 59 Ty 12 p192 Hazen rxnw 295 INPINND VIWNL D) NYIPN NNYT DY)
21 "It has been said that "materiality encompasses those facts

22 "which in reasonable and objective contemplation might affect the

23 value of the corporation's stock or securities™

24 NN DIPHN2 DN PPYN YNND PN MDY MITNYNY TOAOT PN I ,IPOND v Ty .93
25  NYTH YN VTN OXD NORYND INT) PHI9 1Y .PPYNI NOIND NN IR NV T
26 yaNa MNMAN TIVN PAY NHIND P2 NPIYNN DY NP 9272 ,NH2N NNDIDY TN
27 90y (AN SV IPIVYI 1N DY NOIN MINIIN TIVN DP0N NNNDNI) 1NN HYIPIPYY
28  NVONNN 92 TV 2D WPWNI YD ,¥aAP 1PYYN LIVNN NI .7P20N YPWNN NN MYLND
29 0 I APNN Y NP DY YN HaPh N AN ,NNaNN DY TIVD M WPYND OND
30 127D PR L,IIMNIYI DD AN DY PPV NXNT DY NODNRNY G DY D VI
31 P11 POAY 13 NPOI) NPDY NOVINN MNDN NIINK NIANN DX IINYN
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2N N3N OO L(FOIXRPINND 72N NN DYV MOIMWYN DIDM 9NN DOON
(extinguish) SDNY N¥9NI No 191 ,0%9995 DPWP Y¥a AN 1Y IR *TIRPIIND
119320 NN Y OPONY :PND) NOY NIN MM PINNTID NIAN DY DPIHIND 1PON> NN
MTN 26.3.2009 D2 XX NT DPO MIAPYI INDN 935 (10/D -D YD /SINRPIINANN

2 PNDTI NN 12 ,NONIAD YTHNN

11 O’ ... 2007 I3 15 DPM 93NN HY DMIMNN DIMNTY Tunna
TORPINN 1932) N NIAN DY NN MIYPHN 9373 ,...2008 Y9982
N3 NN PINN N3 YN MOMY HNPAY DIDNA (71330 Nan” — 19nY)
-y 7930007 :)90Y) 49% PRNN H%aN NN 51% NYaND YV IINPIININ
D72910 030332 193NN MNAT NI NN YIFIN TYUN ,(NNINNNA 7Mmamyn”
17943 5093 %Y) 15.3.2007 0N NYANN HY M1HND MNPTA NINN NITNI)
DYMAN 19D JUN) 270N 997 11991 25 HY TOY NINNA (3709 19373 MNa
MYNAND DIPNY ININD DITINNIY DPNI9Y 19 mIwn oy oYnway
79301 ,(0PNI9Y HWUPA YY IMNSY DM1HIND DINTA PN MOMYAN
NOIY 75 Y 19320 NN DY AYHNHIN 2009 920872 25 -1 DA 53 NN NN

P2 P97 NPIDNN NN NORYY MONMNN PN L9901 050N YNNI XY T PYDI NI M DI
.NMNND NNINN DIPYNA NNPN DY PN NIY

7511 050N Syw Tva ,CPD 11, Inc 0 1oXP A HNA 7120 NIIND DT AN212 NN NN
.CPD IlI, LLC. n72n nmnn mamwn Doom

58 TINN 33 Ty



o N o o A W DN PP

10
11
12
13

14

15
16
17
18
19

20
21
22
23
24
25
26

27
28
29
30
31
32
33
34

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

NN NUNY UMM XY 19D 0MUODD DYYUPN ARYIND M ADYS NN
AN DNNIY 00NN %9 JY HPMNIAMNNN

(NN NYXYTIN)

SN TN NITA WITIND LIVNNIN D IV ANV I ININ NN DYLN PN
DN YD, NVYNIN NN N TPRPIINDND 1IN NN MAMNND D D 992NN ,26.3.2009
GNRY TI0 R 26.3.2009 -NN THNN NITA DINIY DOXVPIANNT 2D PIND AMND 1NN
NVONIN MIAPNNN NN XD TORPIIIND 7121 NN MAYNNN PINNTD NIaN NOOWYH

MM MAMNNN XON

5y THNONA ,NPURI : DMWY DMNIYINT DMWY DY NNV DXDYNN DDYN 1IN NPNT T
NN WINTY ONYY 220 99V NNMN NINN DO0NY DITIND MIND 09N 220 I DY INVTY
23PN AV N S INYTY INT) NN NNN TN (INYDL 7qDIY XIPY) DYV
DODN GPINY ONIN MIPN NI MVN NIPN Y51 MV (339 — 338 DOy ,6.3.2011
NN P NON (0NN DO0NY 9-1 8§ DIYDA JOND DIVNN GPINY DININD) 100N

upon obtaining » NNN NX WI99 ¥ T NINRYN WOV ; DIYWNN MY NX NPTONN

S0 PN DXWPIANND SY PRPINDND PTN NNYI v 1y NN 75nn 0oona finance
ONY NPIN DY DDINND MIAVAN 1IN PN DT PIYDY) NNNII MYNHNI INYDIND HOIN
TNV I, NPOYY NN MIYNL NN PN DIYYNN ¥D IINN DX GN 7P ; (D0TN
,IND NOPNA ORPIINND PYPIPND PIV 7PN THIRPIINDND 71220 NIIN DY MIVPNNN

SN NN MIYNAOIWIP DI NN 7PN R

295Y NYPAN 5702 YIO5NY YT NT A5V DXDWNN MYV PHRYNND TNN PN D M)HNID
TPNMNY PNV PIND DOWPAND T ,NT 2DV DMLY HVIIN DO TINYD NN DY ,IININD
32N NHAN DY NPOYN MIXN MY DMIYL LAPNNY A0 N0 W 1D NTHHNN
WHTT ,DOUPIANN INNY NPIDIND NVPRIN ONY DT PIYD .IYVN NN TPIRPIIND
502 TYY YTD N2 T L,NNKY NIAND NNDIAY YTHNHN NITN 1NN 0I0N DY INDN
72y O5WY 10NN NN NYAPIY MAPNNNNY ,TID 72y1 9N ;712D MDD WY NOIND

DN INT PNIAN .OPNIDY 1D MY TINN MAPNNND NN PYPIPNN Y0

.110

111

MMM NNYIAN DY 110N DIDN DV MO NAYONN 027N N9 DY - 1507 0507 how 112

- DIDNN NN YIAY WP NIN 1Y IDIND 2D INPNA NTIN IKY Y20 90 .0OWPIND Y DY
1PV MYNYHn MIoN NYYND 1191 777 11N 0 upon obtaining finance” oXYnn »ab
N2IVWN1A |70 .DODNN NDN DY IWHNN PN - NY 92 DHYYNN NN VINTY N INYA
ANNY ¥)92Y DH50N3 2N NT NN ,0%H50N3 2N NT NN/ LAVNIN N NONYD
LN XY NINY NON NIVWNDY 20 1N YN 7NN NANY D220 DN 0N NN WIITH
,OV) 7...08¥2 NNP NN DOPT NNINY NN NTY XIPNR 2N COMmMOon practice -n Yax
2INON DY NAYONN NP INDI YD, NIMN 7120 1INY 220 1 (16 - 13 MW 339 Ty

58 TINN 34 TNy



~N oo OB W DN -

(e}

10
11
12
13
14

15

16
17
18
19
20
21
22

23
24
25
26
27
28
29
30
31
32

33

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

MNIN P2 ,02VNN DOWNND NNIN NPVIYNN MININD NN YAPI DX D) , TV NN .DODN2
SV T NN NYRYN NORWYI PYTY ,D0DVNN NY IR NYDIPN IR PAY 0O0NN 99IND
DO0NN NI NIPNA ,NNNOD .HHD WHN NN DIYYNN NINAD TYNN 1 NIPHNI DO0NN
9910 N2 M0 DODN YW HVPS-NT DIV HY NYNA 1PTD) DNDN AT INNRD DVIANN
7795 ,1103 — 1102 (\HvN) 2 719,000,310 9901 J9TI9 DNOT INT WIN MIVON
92170 PR YD DOVPIAND MIYLY DDA WY N N2TD TO ONY (733 — 732 (N'Yw”)

.NOoNM MIA»NNNA

NPOYN 21072 7272 NY NITA,NNNY NIAND YD DTN ONY -26.3.2009 -7 272077 NM77 113

0y 0YNYNY 7 NNMN NININ NNNNN D P8O NI IRSND ,TORPIINDND 72N NN DY
,IVNAVN DN 1Y INTH ONX ,TY) NN YOV OIVAT NININ 7UPNIY 1139 MIYD

Sy NYTINA NN 7PN DYV NN L2V 1D PYNY 19D) DITTNN NMMIDT DY NOWN 1D PRY
DN) (NNVY DIV PYPIPNRN Y0I) NNNNY NINANA PONDNDY NP M) DIDNN 9V
PN LTONPINRD 12N NN DY DVYNN MAPNNN DV DY POYNN PAIYI 1N

APPYNAIPIIND NIANN DY NINDD

;TN PNV POIND WPAN 90N N¥NINX NOY 1IN DY

Y DWYNN D NYIAPN DRN NIRYN NNOY DINDOM OOPTN NNONI ,NPUR)
MYNY IR VPN NP MVND NON»NN Apon obtaining finance) "M WPV’
7°N20 AN NP0 THERI NNIYNRIN MIYAND 19 DY .PYPIPNRN YD NYIIID NN
-7 YTHYNN MTA NIPNVN NONY 193 ,NI1INN NN IR MXMNT T O) NOM) NINDN
T2 OX P2 )2V ONONN ADWA 1T PIYA YIOND TNN AN NIPX ,NNT DY TN> .(26.3.2009
N 921N YD YAPIY NP0 MIVAN ¥ 1D NN YV DOWPIND ITHY ,Td DX P

APPYN INNY 3D NVONI MIANNNA KDY ,NMINN MIA»NNNI

MNIN ITHA NN PIRNMIV PIIY MPNX DT NON VPNIAD NN MIVN DTN N DY NV
PV D DXWUNN MYV NN J2PY 2N 191 N PAYY .0>1AT 28N 551 OOPRN’ D NIV
127 MOPA ORIYN TRYN IWUNR NN DIV 7PN 1TH N2 NPN ORPIIIND IRIUND
DOXWVINTN DXPOINA D DO MIVAND RDMINY ,NNNYND OO0Y P NN [ PITY
PRNY MPN NN XD OTNY NMOYL L(DOI0T NP MIND) IPPOY 12 N N VPO
SV 1NONN 01N 1IMNON DIV 1DHN DIDN NI TN, TIVY NIXT INTND INNDNY NIV
YO IR D PIND IMND AP 59D TIRTN NNMN KD I INNINY XM VPN
YD) NYWIDIT GN IN VPN PN 1PWND M 1N’ DR PAD ,DM9)N0N PN NI MWD
PV I IV 1 TYINI DVYNN TYIN NDMID2 MINID 1N KD MY DYVN ON,PYPIPNRN

DONNI0

58 TINN 35 Ty

114



o N o O W DN B

10
11
12
13

14
15
16
17
18
19
20
21
22
23
24
25
26
27

28
29
30
31

32
33

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

TONN NINDNA NN DXYNN MIVAN DY D51NN NN DINDY 2T D¥0 NN PR ,INAM
NDY ,NUON MAMNNN NNMN THERPIINNRD 120 NN DY DIPYNN NN 1D PN
TN NNONI YAPIND NOMN 10NN DIDN NNYID 12T NDN NYIONN LAMININ
T2 TN RPY 90D .1INMD MYIINA NIONY NYPIA )TN 20Wa KDY N9 MyIna
aGN) ,7PNON DY DNN NN PTN INYIAD MIN DONMN NYT INN WIND DXTTNN DO
VPO XINN MY D NY 25 TPRPIINDRD 122N NN DITPAN SNV DITYD NOIAND
Y 5 NN MIYAINA NN NYPL MYOIR TN NYITIN NN INIIN DIVPIANIY NXIN

1Y PNYA NXIAPN 1IN NIV YIDIN NYIANNY NIID MIVIN

1IN PYPIPHRN Y02 Ny DIYWNN MAPNNNY NNIN DXN N YOI NN N2 NIRYN
XY 1289 12N NNMN (NOIMN MAPNNN XI) PND MY NMIMHN MIAPNNN NN
NINA P YN DIYWNN 2D DTN 1PNHN MYIDNN DXD ,MINK DN IN ,PPYna
AYLR VI DIDID NNNNB (PYPIPHN P02 PN IX VPAMIDY NN YI3) NN IWPY

ST I PIN PRIYY ,PPpYna

,OONIWIN NPYD9A 7NYLN VI NNINN YD 1AW IDIND NIND .PID DOONY NYP NT PIYa
NONY NPOYY NINN ONIN DY NP ,XYNA MT IUN TIRPIINND NPPDN IIND D) MO
55505 7PN PIAN AWK OMNND LID NIN ,NIAND DY ,DXTNN NYYNDY ,01DIN DIOIIN
DY02)2 NN TPXNN NPIN IR ,NIINA WPWND DPIVN PIAD Wpwn .Ppvna
NPIN TINPTINI ) 1IN OPOY 28N PAIYY OPMNN DT D ,N1INN DY O»IPYN
MYNWYN 99971 DIDNY DN NI WPWN .NIINN DY NNV RDNDN) ,0X0N DY OONYY
,NOSNIM NMIPX NIIND D)2 NMDINN TPINN NPIND MIYPNNN D 771N ONX MY
IN DYDY NON NI MV NN NMVNNNN YN ,NMINN MIAMNNN T RN NIN
Y 0P ,1ION DN PITY NNNN ,DMIDIT NP MNND DY 9P 71732 VPNIIY TIa
NI ON 2,770 DY TIVD MM PADN YPWND STIND YN RN 12YTHN .0
NI IN MNNX NNNTI ;25710 OPDINI AN OX P 1IN MDN DX P2 ,N»IN WO
NINDN ,NNNID NN AN ) YN DN DN NPINY NTIYN YONOX .NINND
NN OMYNYN J9INI MVN N, PITIR DYTY DWPWYNN PN D AWK SMNN YN HY

.N72N2 NYPYNN NVONN NYAPNN NDYDA DYV PMPNNNAPNRN D100

MTI NN DMNNYV AP ,7NPMNNN N7 DV PIINIPY DY DIPIIN 1IN DXDWNN
- 108 MmNPDI NNITI AWNR TIND ,NPNN OXRIN 19NN DIDN HY 1IN DN NINYI SNTIWN
,NIONN NN HYD 991NN DODNY NNINA D) D )IYLY DXDWNN IDN ,NINY DY TN Do 114
NN AWN> XY ©I) DY PITHN PNY KIINDNY DIVND  NNT OMNND 1IN INTH NIV OIN

Sy NDY NP9 HY MODIANN L)’OT) NIAND NYPYN NYa 7PIA0N WPWNRNT N2y dMnn
.DY02) DY PN MY

58 TINN 36 T

115

116

117



© 00 N O Ol A W N -

N Y o
g D w N Rk o

16
17
18
19
20
21

22
23
24
25
26
27
28
29
30
31
32

33

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

N3N NYPYNNY NTIYN NIND NN TION) .DXDWNN DY N )OI WHn PR D MHNID
VINA YLD YD MPONRN XPNT NYPIANHD ,DOPNTH DNNI YY NDDIN NIPN VHT
DY DOANNM ,2A0N YPWNN INY TRND NPMNN 71PNN DN DY PNYD 1IN DINPITIND

D5 NYPYN NVONN DAPY Y732 NON NPIPITIN

DNY NV INDD .NPINT NIBNZ MININ 1IN MDD IWIT NIV DOYPIND ,TIV) INI
SV NNYPA M L(MMND NINND MIYINR NINRD) NIIND DY NN DNIXIDINA N PY
APIR DY OTHYN IR SPOY IOV DY NIPNI YIND 1D MNN NNV MDY
NT2IY OYINY ,NPANA IPANNY TIVN MM NAIVY 7P HY TIAYY NIYd KD NI2AND,PHIT
PR ,NPINT OOPAINNY IRNYIL DY MDTYN DOINN NN DYDY NYNYN PR N
NNVLIAND TIAYY XN NOY DTN .NPANN TYINL NI2ANN YD) HY 1N NN NYIAPA PAY
NO0N 0YYH)) DIIDN DNDDY DININ DNMIN NAYIN DIVYPINN IWIIW 1NN DN
NN TATIY DYPYNA PYPIPNRN S0 NPON NN DX DYPYN NNYN NHannY
DOYINN OMODY D) DNYY VYN DNV YNHNYN KRY TN DN (MK NIIANN
YDO)2 NMIDINND  TONNN NPONY  NDDN ND) PPYNI PO DYLVN DMNINONN

.1 MVYNL DMWYP HYWA DNSD R8N KD PYPIPNnD

NNMN KXY TPRPIINND 71720 NIIN DY NPOYNY PXONY 1N D NYL DXVYNN )10
ND LTORPMINN NN NMIR OTN ORIN NIIN NI XD NNX ATV DIVHD THIMNN
5Y 172NN SVW TIY M) W10 NYWNM ,NNDIVY NIINN NNNN DRN TYHNL NIMIYNN
IV NN DMPIATY .NNOYIN DIV NPOYN D NN 2007 MY NIIND NPTV N
T2 ©ON KD TR 0NN DX RNN XD 1220 NN DY NPOYN 2D 2008 NIV 12D YT> INONY

.MWYN

TNXY POMDT NN TOPRPIIAND 172N 1IN DNIN NN DY NNIMIYNN ORY NON
NMNIPNR) ONDN NP0 VY DOWPWN MNDI ,DOYD TN .NYVN VI HY VPP NYIP
NN NON NDD MNY DY HAPS NNODN DY NTIIN NP L (TPRPIINNRD 172N 1IN HY
IMOT,TIVY NNT (PO MV PYPIPNRN YD NN THIXNND NN NPDY NPMINN)
NY YD NHNYY) TIRPIINND 172N NN 2D PPYNA NIINND NINNN DY TINDD Wpwn Hv
995 (PPpYNY .8.7.1.1 PYD) 7110 NYYAY DT NN (PPYNI PNPITI 2VMNID IO
DMMPY DN MINY) WP NIIN DY NN NPOYN D) DNV NN N YN D 7Y
NYOI) 119901 NP NPOY7 IN (PMIVPN TN DNI72 NINT )IYODN DIWPIANT IWINI ,)IYD
PYLN ,NNXYOVI ,NNNN T DT 2D NIV 2N L,(NIVNN MDY 2.1 PyDa DOWPINN
NIPNA NPINND NY>I> 2D PNAX PID 10N WD .NTIN NYIN NI NNIPHRN NN

JP2OPYA NPOYIIN WP NN DY NPDYA 12YTH 2 MIYL NODD MPN NHY

58 TINN 37 Ty

118

119

120



g b~ W DN

© 00 N O

10

11

12

13
14
15
16
17
18
19
20

21

22
23
24
25
26
27

28
29
30

31
32
33

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

795 D10 NPAYNN INND DMADON MMTA NINND D152 7PN NIV NTVN 9N ,NmTa 121

212> NN ,OWIIND NNDY NDY NPOYNIYI YN KD NIRPIINND 122N NIANN DIDYNNY

TPYONN MIVANR .NOPY D33 MIDNN NI NN DION NN NPDN NN DDYND Y»HDH

9 DY NY ,NPONN TYIN PADN WPWNRN DY PYOY TIT NN DNIDN VIO NNROYN NN
STIVN )2 YPYIN 92 19D9Y INKRD (MY D33 515919) INNK IN DT WPWN DY IMOMNN

SV 1IPP DAY )TN DY DY 2DV DPDY HVIIN HVIA YTHY DIVPIAND 2T DY IMDD 122
YD) MY DYV TORPMINND 17N NN MIAPNND 2D INMOPY TIHY PID MDD
NDY )0 MY TMIMND MAMNND INMN AT DN 12.5 -5 DY DD PYPIPNN
¥ YAPOY NMA) MIANON NP, TONN KW INDA NP N PRYY D33 .NVSNIN MIA»NNN
STV T HOPT HY DMAPWNA MNYVN VI TN PPYNL I DT PN ON

MNT NPOY )22282 7PY07717 7IY0

: TNTNT NY2N DY NYWION NPOYN YV NIN NNRONN NN 7.9.4 Py H90 Ppwnn 123

93N DY JHI) XYM 220 91153 ,2006 MY YW NNYNIN HP8NNIY 2005 NIV 9104
DYDIN NN NI NNSPAY (VMM :)90Y) N7¥A MHPIND 0S92 MNT
S9N YN ANYY XY APOYN PUNIN 0N MAIY MY DY Imbyaa vhv
3 9121 9917 1199 22 HY TOA 19N ,DT18N 152 1M XWNa ,Hyaps 11 Hpoya
MY R THXR HNT MINDY 1R PO NYAPIY AIIND NANY Y11 N3N MY 7990
NY DVOYNN NINP NTAY HY TANDHY ,NANN NIIYNY 99T 1193 25 -2 9N
79300 NP 2091Y .A9NY PYNIN D3N NNY NYIN IN/ NI Y3 NN

SIWUNRIN 235 DN JIYTI MY NIV NN NANY MINT O

:TNT NIAN DY PVIVYNN TIDIDN DY NNIN 7.19.7 NP PPYNN 91D 1D

%25 , 19907 SYIPIN 19Ny V) NUYA MYPYN MNT WD ,2007 ,SNHa 17 0Ya”
D901 MTY M9 NYPA NYNIN AN NN ,2%aN INA SHNNH VOYNH
JUN DYY 7.4.5 o902 NNITIND ,NOVI9N INYPNN NPOY DY TWPA NaNN M Y
PYUNIN 0332 $9WONN 199330 9PN (1) -9 DAY NPV NNNY MY Naan
MIMIPOM MLY NNONOY MNVYN NN XY (2)-9 1205 NIVINDD ¥”anm)

APVI9N ANSPAN NPOY MY ¥aP3 NrabY

5¥a IN DOIAN IR ,INY Y3 DN 195N NHNSH NYINNA NNANRD 193NN NYTY
N9WN NY NNBY NY 33 1IANN NNAD 9599 ,1NWT SVIUN IN SNTAY 199999
903 190 IR WPIAND 1Y0N 53 1IN I YA PIa

DIVN ,TPUND .I0N XN ,NINDYDT MMNT NPOYY DM DT VP D DIV DYWpann 124
LVAVN TIDIDY WOPI DIDND DITTNNY INDIM DRI 1MV ; DIDN DNNI M PIN ROV
JYURIN PYPIPNRN DI D02 DY NN NDIAPY MIWARD 1N DN MYTN OPIDN TUND

58 TINN 38 Ty



o O A W DN -

~

10
11
12
13
14
15
16
17
18

19
20
21
22

23
24
25

26
27
28
29
30
31
32
33
34
35

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

MNT NPOY PN YN Y2 SVIWNRN TNDIDNN MNYN NMITIIVN 2D ,0 NIV DIVYPIND
WANY 7PN PIASY ,NYUNIN PYPIPNN D) DY PNYD YN SOMDI YN 1 G MOYIN
N92N DY NPOYA DIV NN ,NIIND DY DPHdXN D)2 TITHY INND ,DNMIYLY .PPYnI
201 YPYND VN YT 11TV 2N )10 MIVND NYIIT NI TIRPIINKD 172N
7Y 00y DY MIRPOYY DY) DI2TNIV D5 DOWPANN MYLY MDD DXWNN DY MM

STNPH PIN IRV NTMNN NN, NI 1PV YAPIV Y95W N

AW PPYNY 7.9.4 PYD NONN ,MYNT .IT PMIYD DOVPNN NIYOL WHN WY N0 NN
7.19.7 YO,V ;NOWI 1 NPOY 11 ,NPOY YO0 NOY MNT NN DY 1NN RYNN D
MMYPN NPNDY DY MNT NPODYY DITINN P2 NPIZNNN YD YNNI NN PPpYny
DOYINT DMIIINN DOV INDIXY 1D OXMINN JIPINIY ININ JNYNRIN PYPIPNRN DI MNYY
YN DY AVTHN IV NIXT .ANDYIID MNT NN YT DY NNYVLIN MDOM ,MNT NPOYD
MY, 0NN DY) DY TN NYRIN PYPIPNT DI DAY NNYIIY ,NIVID NPOYY DNd2
NMINNY ,NPIVNNA NPNY PN INDYIID MDON IWNR) ,PPYNN DIDID TN 1Y Y¥N)
VNN NNONN PXONY TN NMNY PADN YPWNID YOINNIIN YTNN KINDN OVIVN N2
PRY NNNRD NN NINID A0 DT PN IO DY AR 7D INDYID MNT NPOY DY INY
D DTN NNV N L1 YRR DYVN PINHNN LN .PADN WPWHNN NN ONIVHOYN
NN VONY NY2 XD 0N, (NPINN 99 NOIT) INYYA XY ININ NIMY WHN XY MNT NPOY

(149 — 146,137 ©>TINY ,2.2.2011 HHPIOMIN INI) NMIYIND

N ,PA0N WPWNRN DR PAYD NOOYW MNT NPOYD NNVPN DTN DTN ,NUynN?
D) D02 HY 11 NPOYY 1) HAPY PWIp DY NV MNT NPODOY ¥ MIYL MNT NNV
2N N YOV NPIYNNIA ONY YN TRV TIY 1Y DOXVA DN 1TAY NURIN PYPIPND
Y MNT NPOYY NI PYND 7PN 1N D), NPOYN NOWID NDYON NNMN N NOYW WV
NPOYY VINT PNV PNIMNY ONMNNN L(NON-FECOUrSe NPOYA PYPIPHN DI TV D01
NNMN O PONN NNONI NIVY TOPWNN M0 ¥ D SNYIDNYN XD NNV NMYI NNY

20N WPWYNRN YL WNN HY MDUN 1T DTV

NN NOAP 7PN MMNT NPOYY ORINY NTIYD NI DXWPIAND > DY NNOVINY NADN MYV
N2APNNY NYTN NNN 1D 1NN DOUPINND .(17/5 XX , 000N (T)9 PYD) NINN NYT
MNT NN AR NYNN PYRIN PYPIPNN D) DYDY 2D Nyap MIN D0 /99N
SV NYTN NNNY 10 TY) NYPYNNND NN NIXIVNN YT DY 101D XDV ,00M)12) OND0D
L, WP D) D MINYT .PPYNL 100N TN TN DY YT DY ,(20/79 IXIN ,7IN 'Y
I3y 20 NYT NN I2THN .NIAND DY XTH INT NN DV NDPVN DIYPINN NNV
ND 172N NVDYN HYA DY NPOIYY DN NN NVYP INRY MWDV TN O DY NYIAPNNY
M0 515902 D N0 NPN NN Y MOIPN PN TPNNPON TWUNY IO IN NN
D) MY DN NPIDTY NYT NNN NIANN ST PRV TOY 20 DXV MDY NIPNn

VYT PPYNL DIYI0 NN NIAND NN, NIYRIN PYPRIPNRD

58 TINN 39 Ty

125

126

127



11
12

13
14

15
16
17
18
19

20
21
22
23
24
25

26
27
28
29
30
31
32
33

271 ""NNnn USYnn n*"a

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

MT NPOY PV YON NYSIAY MYOLD DY XY 53D NYPIAN DX NINYT 2N NINY NIND

128

TN DYTH INN 22333 7PY0H7 IIW0

.DOVPIAND MYV NN DAPY YA PN, IIRNDYN NYTN NNN DY NNMIDIY YN 951 N
DRNYN DY NDDINN MNYN NNV 19 DY 9N 1D INDIN PPYNNN ,DOYPINN MYvH
SN PIY NN H90192 YN NV 12D 921991 ©I3N7 7D ¥aP NNV ,MINK MY
MY9NIN INMY NP D) (NIRNYN NYTN NN 37 TiNY) "ARNYD M3 1991 Y5 PN
NN INT ,MIIND NIPNAN 1) MNIN NNIN )N NIV NIYPITIN YNV DINVUY DN
(TPRNYD NYTN INND 47 TNY) 7NIVP N9 Y 179730 PIY NY0NA 99)1%3 20N 1IN

MY TN ,NYRIN 330 P7a3 170 MY N3N (54-1 TINY) PPYNI AN oo
,2007 9N1%2 17 D12 H93NY NYAMN YA NIIPN .27NR 99T 19 25 HY Y95
27 01 19 1NN M2 ,2007 ,ANII29Y 23 DI 19 MPTA NIAND 1> HY NNPDN)

12007 X4

NIPNY 126 PYO YIP M POIY .NXITN NDEY NHONDY DX ,TD DN, NI NYTN INN
: PPYNN Y09

S5Y 79732 YN INPNI DIWITIN DIVID PHYNI NYaY SNYI P30 (N
MTA NTVPIN NINT MPSNNI NDNOY 93 DIV DINY 19N
DHNPN MM NNPNI  OMYNYNI YA MTa IN SNDPN
ONNNA PINDND YHAY 190 N1 IN TINND YUHAY ,055790)
79N NN IS ,(NYT — 9T NIpNa) PINY

NN NITN BN THIRN HY PNNT %3 NN NNINAY 216 THNY 210N PO DIPNINY 195
M%) TNNY NY N 9393 1275 DODNAY Y DY NNDN NN 21ND BIPN PN 199 ,HNN
AT PNV MYAPIY INNNN NIVN JIMIXRD YINY 199N PONDNY 11 ,9PPuna
NPV NPYIY YINIY $1INDY HPIT AR IMIPNA IR ,9NIKD Y110 MY NN NYVaAND
YOIND YD DOWPAND MYV NN DAPY 1N XY ,NT HNINMNIY DONNNA YD NIV NN .7NYYann

STV ™) PINAINTITIND NYLNI VIS INNNI NYTN NN NNPDNG 1Y

(5)26 MPN S¥ NITHIA D) THIY PPYNA MNINRMD DIDION YD M)HNIAD ,DXWPIANN NTHYI ROV
;19907 YUY PIRY MTD N0 DX I8N UNON 19IN3 AVYIN NN D NYAIPN
12391 N990N HYYI DNYINY DIYDN IN DYP991 ,0099 1Y TPINNN ,MTN TPIND
YD INN LN DY 972 NN YINNIY NTAIYN 108 I ,N09NN NOVUY) PINY
MPNI MIAPD ,MPNA X IX TPYVNY NN NYTN NN 1NN 2D ININ XD DOWPIANN
IN MYLNY MYY 9291 BN ,N29N HY 7973 Y191 HH KXY PPWNN HVID NIPND (3)26
99D MTY AWIN NNNY NONYD 2PN YN IONY 0D ,NIN TION ./5M99Na X 019D
AN NN [DY — T M) MY DY POUITOVINRN YNRN NOIWN] /NN”’a DONINIY

58 TINN 40 TNy

129

130

131

132

133



N

© 00 N o o1

10
11
12
13

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

31
32
33

34

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

999327 0 WON GN) (84 TIY ,2.2.2011 IPIVNG) 11D MINN NI 12 MYIY YN
YTIRNVY 992 IN ,PPYUNI MMINIY NNY 93810 GNY Y1 U NYTH NN OXY PVITNY
(14 — 12 MMV ,0V) 71915 9929810 NP1 ¥ NN

MNMNONN 919D YTV NN IN 1D VI MONPNY DOYPIANN DY DINDNI D) WHN PR
NYRIN PYPIPNRN DI NYIDID NIIND NYSN DY DIPNYN NI XY INNDYOY 11D , 000N
Sy N9V MY NOIYND AWNNNY PRY I20 OXRNDWN D ; (MIRNDYND NYTH INND 21 Tny)

nYTN INND 21 Tmy) NN emynwn nowy nmnv Northampton Country >7

D) SY IMPYN D) IWINA ONYOD TIMIPN MIDINY NN IRNDWN YD MDA (MNHYN
ATPRPYN NYTN INND 26 — 24 DXTINY) 1NN NN YINS XD NURIN PYPIPNRN

DYMNN NPNY DMWY PN NOX DMWY DXV D ;NN IV ININ XD DOVPIANN
91990 MIYANHDT TIPNN NN I2INND NP DIYPINN DY DNYIY ,NYYNY 9200 Wpwnd
2103707 972 11OYN LAVYNN N2 DY PIAT NT PNIYD DX .11 DY TIT DY YT PPpYwna

: 38 NP2 ,(31.12.2008 -2 J1N)) INIWS N4 73 Y221

Y5 19393 PYNY Y3 53 AYRYN PR ADN YPWNRD YY Nanvh NNAD L.
1YY NN NINNAY NI XAY XY %5 1Y DIV92 198N 793NY ¥INN VI
5995V ,95201 PYNN TV PN HY DINYY WPAA KD PRINNA .07 191
1INY DYDAD MIDMN ,NND PIVA APNNPY N33 H¥A SLPN DM 1PN
TIEY 1Y DXAWNN NYX HX DN NIAY DMWY THNNNY NN 1Y PRY
PPYNN 5392 PN TUR NNDN N9 NYIT) HNT HNN ...N0YNH nYap
1N3122 NN 1T N19) .AVYNN NYAP DYY 15 PNIN Y11 NN NN N %209
(210 7nya ,Basic Py ;443 mya 1mIon PR 0y INI) PN
MYN DAY PRY DO0I93 7¥a01” XY WHPYNH 3 NHVAN NPMINN
1129 ,179300 YW 790 M2 WPWYAY AN NOINN NYAP TIEY HPMNYN
YINY PIVA DIPAYA Y95 YU ¥PNY INY MY ANdvan Non nya
NYY 099 95 YW 1992 193NN 21N NP NNT (49 7Ya ,531Y) SV
SY INNSY MSITNNY A0V MTA2) N1V .Y DY DN NINAN
NAYMISN DAY 15 9N NP PN PIVA IMPYD NN PONM ¥pwnn
LAY NYINN 1525 H9930 7YY 12 NINNDD NYONS N3N )3 ON 92941 I
D) NPNRVAY TN 125 PIND NIVN XXNY DIWPYNN N Y NNNN P

7.(BY) MIIND YW DIDIVIN Yy

172NN DY DP0N0 NPTSN PXY ,PIvA DOPNYN K30 YPNRY MYMNN NNVLIN NIMIYA
099 DY INPPY NYIN NONY DI NN NYPA NN DINYT MR ,TIA 130 NN M%) NN
PNAYN NYTH NN DIDID N PH NYVNI

58 TINN 41 Ty

134

135



© 00 N O Ol WO DN P

[EEN
o

11

12
13

14
15
16

17

18
19
20
21
22
23
24

25

26
27
28
29
30
31
32
33

271 ""NNnn USYnn n*"a

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

OINNN NINY

YTRY L, TINRPMIAND 130 NN DY NPOYN PIYA HPYVNN MYV YN ,Do¥) VNN 136

LTIV T PIND 31 PYD .PPYNIA NYLN VIT HY IR NIIND MNVYNIN DVII DVYPINN

YTY DY PPYNN NUOIX TN PNV N 191,722 P90 29D §PPYnNn DY 0NNV 97 D NN

DINY PY NPINKI XY ,P293D2 NV DY IN D79, NOPIPT PPN \PNVPPT

ANDNN T PN TIY M WY IX 191V DY rAYLN VI PPYNI NPAY NNNNIY

NN MIYIINA NIONY NYPIAD DXYNN DD 1D NPINN PR .7AY AHINH IN NDMNaa

,TIPP9IND NYAND - PPYNN DY DIOINN DD DY 1T NIRNIN 29D DININND IO DIDII)

95 ,N7INDY ,DINWY 72295 .NPANN NN 16 - § MDWNRM DINVPITI 7 — 2 DDWNN
APPYN1 NYLNN VAL NPINKL DIDYNN

T 9293 PIN5 (1)33 990 D)7

(1)33 9>y02aY »DN DN OOPNN 1D ,DXPNNN THPNY ,DXDYNN DYV [, NNIND MO 137
:2INN KD 32 1N 31 DXHYD 2935 NPINKRD I YIPN ,TIY MM PINd

99 191 NYY NYVANY 15 DINMNIN DIYSNINN Y3 VPIY NXNAY 1 Yy
PRRN 93) ,PIYN 99 5N ,NYINA IN N7, NYTH INNA ,PPYNa AYon
11925 PP 595 1NN XYY ,NTI VD 12 PN JINY 25 DINA

£ 79 300 TINYA YD P> DIONN ,DXHNN NPINKD YN 991 138

NONA 101 HY IMBYUNI 9901 HMIMMTINA 19990 LaVNN Na”
9 198 9997 P2 MR NPITA Y¥AY 1PN NN PPYNY DN HPINNI)
YT OY M9 NIPNNIN Y8 ,9PUny NN YPan PN Ynvn onnn
PRINDY PPYNN 1INY OHNN HPINN ...PND PIYI 9¥ M9 MYY
" DY WY NIV TN M NN WIIY msY Yy HpY Marnnnm
NPYN DY ,NPINN TYN YD TINY ,NPINYN NPITIT INMN MANNHN MN8N

S1Y19) 159131 YW YW 995991 Nagn bv ,N9ann

: 70 ©PNAN 0N 343 — 342 TNy ,TvHNNa

MPA NOY ANV PPYNI OXPIN PA NINAN YY) N3N MNINGY
NI DY NPT ONN 1PID , 00NN 2793 1NNV PHPYNI 0PN 1PaY OINNPIN
P10 PO LMY T 2INY DY YT HNN 09905 MMT Yy Pavnn
yan) *5 yapsy — Escott v. BarChris Construction Corp. — Xwa nnnn
DINN YY 7ANDN 9 ANINY 793 NN NPITa ¥¥°3 5 PYLY 1% 1IN
MYV NN YAPY 13D HNIYIA LAYND NI .INAY NPITAN NN YNV
APYONN NYNY NYYA 00NN 17N BN G ,DINNR Yy MONNvHN

JIPPHNINAY 1985 XYY VIV INTIY NNINY

58 TINN 42 TNy



N

© 00 N o o1 b~

10
11
12

13
14

15
16
17

18
19
20
21
22
23
24
25
26
27
28

29
30
31
32

291 "Mhnn V5PnNn N

2012 93847 27 14144-05-09 8”9
/AN 1792 919) PANRNTIV 73 /AN 127¥2 MNP DN NN

POV DIRPIIRN VAYNN NI YTHY PN PV DRNND YW DPPIN MWD Yy 139

a2 s, Chris-Craft Indus. V. Piper Aircraft Corp., 480 F.2d 341 (2nd Cir., 1973)
;72 VOVNN

"An underwriter by participating in an offering constructively
represents that statements made in the registration materials are
complete and accurate. The investing public properly relies upon
the underwriter to check the accuracy of the statements and the
soundness of the offer; when the underwriter does not speak out,
the investor reasonably assumes that there are no undisclosed
material deficiencies. The representations in the registration
statement are those of the underwriter as much as they are those

of the issuer."

Feit v. Leasco Data Processing Equipment yya yapiw nx D) DY PIya NI
.Corporation, 332 F. Supp. 544 (D.C., E.D.N.Y., 1971)
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MMNXY YN ,009PUND NI 5955 NIV NN NN NN WIIIY
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59 PN DY) ,DOWPYNN MY Y PPYNI By 0NN YV INNSNNnY

e 19301 HY 1Y ININN NADINY MYNYN
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