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DMIPIVINT NMINM DY S MM MNAN D35 2D NVIOWYN MY T 1T TIT2 WD
30N OOYA YT HY WM KDY DYDY NN P
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(.N9PNA NP DI 7Y DDA DIDINN IO DN 27NINI IDIP DO 30 -5 . PMAIN
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SNNOTN HNX WNNY INI DN ON ,I199) N, 0970110

95 .PINY NYY NN NY NVITVYN YYD DIWANIN DY I ,WIT PHN NT YYPHa
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DXNINN NN NI DY YPONOPPTN YN XY ,20.11.2008 D2 ,NPNNID ,INNND
, MDY NPAN YNID TOMIPY NVONN DY NIT TENPON NYTIND NNAPNRN NPNY
Y OION 500 -5 SV 9PN

IONN NI NIIN D MWINY ,NYTIND 12 D12 190N N3N INNM PIN PIVI INT DY
ATPY 92Y10 NN ,TAVPKR NN NN DMK D 1IN ./ININT NPT NPAN
92 00 WYTY .Wnn NP NNIND DIN-9N YW 1D TIVN NP OIYWI NYINDI
NP PNHA THNHPY APIN NI AT NN XY, MNVYNIN NN MPOIN SNvS

A0

,INAPNT NN NPAN 272 N YPNVPPT NYTIN INKRY 2PN INDHNN DN T
m 44.68 DY 70D) MINN PN DNNIN DI VYN DY HaVd MO NYIN YT ,23.11.08
MO

ToNN2 MY .w141.70 DY NN N NN IINDY ,22.10.08 DM ,39Y DT O 30
11 70% =52 M5 NN OY Y1PNN T 20.11.2008 -5 20.10.2008 2,079 WTIN

15.9

15.10

16.1

16.2

16.3

16.4

16.5

16.6



32

MOMHN NI 100 NX 991OMN) 100 VAN-DN TTH TP NN NNPNI IRNWN DYO
SV D) NN NNYY DX NN TIAD) 12 NIV 7D MIN IWN) DIAX-HN2 NON2A
(7252 24.5% 5v N WONT ,517.73 -5 MTIPI 685.77 -1 (TTON

9, NNAPNN NPANN NN YNIY 9D HY PNVPPTN NIND DY NYHINN DIDI DY
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"In markets where the prevailing laws do not provide for
pre-emptive rights, a listed company can easily igg fresh
equity or convertible instruments to the controlling
shareholders or their friends and associates, at discount
to market price. However, even in markets where
shareholders have pre-emptive rights, tactics lika rights
issue priced at a deep discount to the market pricean be
used to dilute the shareholders that do not partigate in

the issuance” (pp. 3).

Singhai, M., 2002, "Shareholder Rights and the tadle
Treatment of ShareholderdNorking Paper for The Fourth
Asian Roundtable on Corporate Governanc¢ OECD, World

Bank and Asian Development Bank).
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“If the majority know that thepetitioner does not have the
money to take up his rightsand the offer is made at par when the
shares are plainly worth a great deal more thanapapart of a
majority holding (but very little as a minority lbhg), it seems to
me arguable that carrying through the transactiorthat form

could, viewed objectively, constitute unfairly prdjcial conduct.”

Map nYya nyan nvapnn [1984 BCLC 430 Re Cumana Lidnnnp yova  41.25

MOIN OND MMIV GRY VN NPIN OHYIL NYI TIN NNYYI NN NP TUND

112 9NNVYND 19 KD HNAa

Mr Bolton knew that Mr Lewis had not made much proft of
his interest in Computer Shack, that he was uneyedi@nd that
Cumana owed him £20,000 which it did not for thedibeing
intend to pay. The judge inferred, and in my judgtmee was

entitled to do so, that the proposed rights issas wart of a
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scheme to reduce Mr Lewis's shareholding in Cum&na.the
facts as found by the judge the proposed rightseisgas clearly
unfairly prejudicial to Mr Lewis's interests.

Re a Company - WIN IN RXYNI DVONN INTR MNNRD PTN PoaY 41.26

12V NP D (WRI1AnN 29 SY NYNN 1IN IMIY) 110 T yap ov .[1985] BCLC 80
, DT NPON 29 DY NMDT WNNY DY NPYIN M) DY 7PN 91D XD NN Hya
N2OY NNNY MNWY 9270 ,DNVONNA DIPOY WOV GXI 2170 NN OYIAD W 7PN 2T

STPDNIND OYTPNI NVVINY NN GN I NVONN MDY

"However, | have come to the conclusion that itiguable — |
could not decide that it is correct — that it may &lthough not an
alteration of their interest yet unfairly prejuditto their interest, if
it could be shown, for example, that it was knowat talthough the
offer would be pro rata yet the member would beblanay reason
of his own circumstances to take it up, and that #tmowledge
was a factor leading to the making of an offer whizas in truth

illusory because it could never be accepted"

12V NIPNI NYIN N YNNI NN 1Y GO VN PT PO 10N IV IMNI - 41.27
DOYIND 7aYN DADN DXWNNHD NYNN NPIDT NPANY DN’ DMNVPIPTN NVINN
NNVY NN DN YD DMNNY NNNA 1AV PNIYN TNXY IDIN ,NHIN2 ONYPN
PN M .NVONNA PPIN DXAY NN TN DY »BYMOTIVES” DnY YNV >T .n1ann
2YPPUN AN NN PN DY I JDINDNII NPANN 2 IRNIND 1 AYIANIN YNNI D PID

: Q0N

"The analogy, which is not perfect, with Howard 8mLtd v
Ampol Petroleum Ltd [1974] AC 821[1974] 1 All ER 1126
where directors were proposing to make an allotmant had

made an allotment, which was in no way corruptly tfeeir own
benefit and was directly beneficial to the comparhich needed
the money, and yet were held to have made the nadluit
improperly and in breach of their duty because th&y yet a third
motive, which was to enable a take-over bid to laelen seems to
me to be one which might lead a judge on sufficeviience to

find that the proposals here were unfairly prejiadito Mr Lewis"
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Pettie v Thomson Pettie Tube Products Ltd 2001 $hia p71n pos I Ty 41.28
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N2Y DXIXPI WY NN NPY NIDND OXIANN DY DIOYINI NN NPAN DY TN
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WD DN IWNRD NPIDY NPAIN WL NPV Y92 5 ¥aP) HPNNIT POy PTN POo1 41.30
YIAPY TONNOP NNNIIMNX VDT T2 INMIT X WNNID HNDN PN VIWNN NN Hyav
MNIND POYN VAYNPN NP) NP NN T MOMINM 2D

2702 2N Circuitn bv 0y yyd aVNN N1 NN NYIN NDOYD MNDT NP 41.31

TN PAY IMNA (7.9 0.8 — 1900 mwnTnn) (282 F.3d 162; 2002 U.S. App)
:1IYA2 DPNON 190 INNDY NN NNV 11NN PON3

The plaintiff's remaining alleged injuries can be ead to
describe the set of harms resulting from the coerce
nature of the rights offering. The particular harm
allegedly suffered by an individual shareholdeaagsult

of the coercion depends on whether or not thatesiwdder
participated in the rights offering=or example, when
read in the light most favorable to the plaintiff, the
alleged injury of "substantial downward pressure on the
price of the Fund's sharesulting from the issuance of
new shares describes the reduction in the net equit
value of the shares owned by non-participating
shareholders. Similarly, the alleged injury from the
downward pressure on share prices resulting from ta
setting of the "exercise price of the rights at a steep
discount from the pre-rights offering net assetigatan

be read to refer to theinvoluntary dilution in equity value

suffered by the non-participating shareholders

Bennett v. Brueill Petroleum Company 99 A.2d 23@|([Th. 1953f
Browning v. C&C Plywood corp. 434 p.2d 339 (or. I9&
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"...as for the non-participating shareholddirs reduced
value of their equity did notderive from a reduction in
the value of the Fund's assets, but ratfiem a
reallocation of equity value to those shareholders/ho

did participate."
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