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733 7 2NHVY 14224-10-14 (NX”1 OINN) XN INT ,TPNYM NYPIANI NIV NIIND NN DN TNYN NOWINY DNMNNA 2
109 ,12793 INIWOY MIIND 732 /) P2 31934-02-14 (XN OVINK) XN TV INT .(6.6.2016 1232 DDNI) 55 /D9 137793 INIY? NYOPT
.(8.4.2016 1232 DOMNMY) 55

7109 ,21 v yo TT N5 oy v 22

SY DILINND NN NIIY O) V) (2010, NNTIN) 568 3 71D MIINM HY2AN MMOT — N3N MM o¥a 1N NNAY INT 24
DYDIVIND DY TN MIPA MYYD XOY DIIYD NYYY ,DNNIV 1OV DIDPNY NYIINT YWHIN DY YN DX DYONIND PT1 19
Franklin A. Gevurtz, Who Represents the Corporation? In Search of a Better Method Ty Y ; (1PN %oy 11ann Hv
.for Determining the Corporate Interest in Derivative Suits, 46 U. PITT. L. REV. 265, 288 (1985)
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DOYAMN OY NIYAY MYINT MOLONNA POIVY P9 NN 1T NNOWAD YWINNN

NVONN NYAP N DD NPIDL WAPI NIRY 295 HH35 DININD N’ HY DNPPA NIMN POV NYTN NPPY HHD NSNN D J2mn &7
220 17 NIYN N YT
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,7YAN VNINY XOYW NI2NND MITOHI NVINND DN VIVNN N2 DY NNPPAN NI NYAPA NI VN )N
SPOYN NYTN MIPPW HHD NNIT NVONN DY DINNY ONM

NVPIPTN NTRYD NND YWY HPYNI NPOYY THIRPIINND NPNTPNRN NNI0A N2 7PON NINN DY INPN
OPIPTY 1AW 280 INND DT NI T DOV TN TIND 22790 INWD TH NN YHNY ONN NONRYA
MDY NIXY NOVPPTI INNND TN ,NYIAN YHND DX NVINN (MIINN PINT WNHWNI) MIUIN PRIY” PR
NPN N NOVINN ONX GN ,NIANN YT NYIAND NWIN THID VIONND NV D VYN MOYNN NPDVPMIN
TN MYIAN NWIN TH NN 7PLN NN MIYY DNVPIPTY X.772NN NPNAN NXAVIRN NVINNN
SV JPYIN DXYN YNPND DMWY DINOVPIT ,IPYNRD MDD 190010 NVIDY DY THI IN DINK DNVPIT
THYN DNRNY DN PP TNYL D YYNN DY NN ,NINN IX I2¥2 NIINN DY DINVPIT TH NYIAN NN
DOV MPNN TNXD OPONONIVIDIN DXYIANA OMON NPND DMWY DNOVPPT MY .DIAN) SV
NYAN NVIN DY NODNNN NYINT NN NNIVY DINVPIPTY ,TPYIOY 12 DNDY NINNIN TYRN IR PNVPPT
STONYA D) RN MVINN INN DAPDY TIAYD TPYWNNY 1570 INX DXV NTIAY WP DD YWY HOIN TN
MNP N GRY ,DNPNVPIT 19012 TN DININN DMV DINVPIT P2 MIVIN DIONY MDIYN D) NON

JPNOPPTY OIPINY TII NYIAN NVIN TH NN MOLN DINVPIVTY

YT¥2 YN NWIN DY NS NIV NVINN DAPD DINVPIT DV NDIN DY NNYAVN , 122N NPV DY NNPVPP
MPIDN OMPI DPNX NIV NYIANI NIINN NVDY PNIYY ToN NMIYINN NPVIVYNT MISVNM NI1INN
IUNI TININ DPVAVYNN NTHYN NPV NV IPY OINI NIN MPOD .NPPINNY NPVIYN MORYD)
N2 LN YY NNPPP 2T NNINN 1D PYLY I XD THN NN NYIANI NIANN MTOM NVIOYD
WYY NPVIPNP NNIN RID D) ,ONVLINN DY THNDY 1N ROV TID NN ,03NVPI TN OY XTI NIPHNN
Y NYANA NVIOVN NYPON PITIND YT NN POVNY YYN2A YTV NIYO 1N, XD TTIRD .0MIF DOYINN
NPMIYN NONY INND NP NN ITININR DYDY NIRXIND D) ,DDIN.ITNIN YIIND YA NNTPON 112NN
Y2 INX NN YIND ROI—I2ND PPNOPPT TV NIRT .02MY TN N¥N NI GRY DN T2 29 N

.12NN NIV DY TANX MPA NI NYAN NWHIN DN NORYA NOVONN NYAPD Y2V30N DINN NIN—VIVNN

Y192 NVONN NYAPY MNINT P JIRY LAVNT YN NN NMNH NI NPVNN YYND DY MITHNNNN T30
YN NN DX PX) OYIATN PI9T .1PIIN DY NNANN NPONNN YYNN DY INNKIY 1DV AT )PNVPITN
DYINK DYAYT DXAXNI I P PINI,NT ATV NI NYXINA NIAND THYA HY NN MOV WUND NYIVnD
NPY0AN D) MMIAPYDI—INDTA NPPOIN NINA PR PNY YT NDIY IPRY DY TIMY wwn v 0Nl

A PVIDY NNPYA DY DI VITIVD NINI—INIYA

James D. Cox, Searching for the Corporation’s Voice in Derivative Suit Litigation: A Critique of Zapata and the W1 %°
Julian Velasco, Structural Bias and the Need for Substantive ;(Cox :19n9) ALI Project, 1982 DUKE L.J. 959, 962 (1982)
Kenneth B. Davis, Structural Bias, Y3 ,n)02 v wn mnnann Iony . Review, 82 WASH. U.L.Q. 821, 853-870 (2004)
:V9N9) Special Litigation Committees, and the Vagaries of Director Independence, 90 IOWA L. REV. 1305, 1360 (2005)
.(Davis

“a wide variety of factors that potentially jeopardize a director’s ability :9X ©n»nn5 NN NX NN Davis 1mbnn °
.1308 /mya ,ov ,Davis w1 .“to fairly evaluate a derivative suit against his or her colleagues on the board

7477- ("N OVHNN) 87N ;10 ¥/ DY 2999319 Y ; Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1985) 1N 31
.(18.3.2013 122 DDMI) HN”7¥2 MPIND DIV /) PPOYWTH) 10-11
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ANM992 P90 192N NPVN L)

PN, NNV NYIAN NYIN MITIX NVINNA NVIYYN NX NIANNNI DIDYD NN NN NONRYA NNTHYI NT) DIV
3 DTN ONY PN NN PMIYN 19INT INND NPNX )TN NIVN T N0 INDTA NPPOIN NTHY NN NINPI
2N MOVNN YYNN NYIYND TN NNDITN DY TTHINNND DY LIVNN PN 1IN NAY TITN DY WIANND NON

VN IRWI THD DOV NYIANN MY NN YW NVYVN 90 DY

NNRTPINNND NN YT .1

M2 . NI NYAN NYIND VIYNT N DY DTPIN NYIRD NYIIT PR INDT OV PTA ORIV PTIN NNV
29 Y8 NN YINN 0D YT NPOIVN NPPOON NMDN DXIAPI NN NY>ANI NI1INN YW NVOYN
TPON NNOY DX VIYNND WATY ,NIAN DY NNYA NI NN VIIND 1NIYNHN DN Dy .N1aNY NNTPn
NNTPIN N, XD TNN : Y2IND Y MO NN NT PRYA NVONNN 32.(demand) N TP 1”92 199 0NP
LPYI | TOD) NYINN NIV IWRA NVINN AP DXPYWI NIANN MTOIY T2 YTNN NNIDN NNNN NIIND
)29 (MDD AWNR NIINN DY NNVONN TPNN ,NYIANA DYDY PO HIPY Y2INN NYID ©DIAN HHI-T172
NYIAN YHNY DRN NIINN MTOM NVYNN NX N VOYNIN NP2 ,NIINT NNTPIN NI NNWYI DX 9935
NPXNNY NV NNTINN 7291 DY PIXIN RO NN XD THONND 35p0yn NYTH DY D950 oNnNa
YN NP2 TNS NOD NI NN WIHND DI NNTPIN M2I91 VN TN YIN NN IMYD .Nyann

L0aVNN MIAN TN

W21axNY YN YN (demand futility) OyVL N2 N ROW INNRD NRTPIN 239N NV 7PN 7D WHIVN TN Y2IN DY
2101 YT NPOY DPYAND DD DN YPNVPITN PIINND NPXNN NN ¥ A0 YYN N2 )N MTAY DY
YNIN NIPNA .DMIPN DY DD MY P NNIN INDTA NPYDON 4.Nwan vind DXN NVYNNA NI
21955 WO NVYN NIPNAY ,DNNINN DXNVPITN 21 PYN IV NAY NVLINN X2 NYAN YWHIN ITNN YIND
NIPN2 .NYIANND NYHIN MITIN VIONNY MIVOND NN ONN D9IVN DY TN DY 28N OMINN OXNOPITN
AUNINY TNN YINN YPIN NNINY NYINA DOYANN PN DININN D NVPITN 217 0D NINY W IWNRIN
YINN DX VAT YT DNINIXIVIY DIYAN) DN DXNVPITN NIV TI2 DIPANDN DN VAVNN N2 ,0DIN
1NH MITIIY DY YIANND YINNN DOWINT XON 5 NYana NVIOYN NX NIANNN NDWY T2 NNTPI MM
VNOND YPIAN NINY NYANA) 9IPND 13NN YAIND YP2N DMINY NNNY 1PNVPPTH NVINNY 20 YN 1YY
0N NPINK 9N NNND NN NPRY IN 3OPPOY NYT DIPPW NOHYIN SW NIRNIN NN KD ,(NH2NND Dva

.DEL. CH. CT.R. 23.1 w1 %

.9 v oYy Seitz & Sirkin N 23

(Oracle yy :1onY) In re Oracle Corp. Derivative Litigation, C.A. No. 2017-0337-SG (Del. Ch. Mar. 19, 2018) w1 3
0°992) ONNINN DPNVPITNIY NN I NITPIN I TNN PN D TN YINN NYOY DNMNN IMDT DY POYN LIVYNN N1 35
72397 NYAIT NN 191NN 1PN NYLN NYIAPY NN ,PHYI 19172 HNNY IR 0N YIINN DY 11D HXRD DOYIMN NHDIYI1
”Plaintiff’s final argument is the incantation that demand is excused because the directors : VAOYNIN N2 NYHD . NNTPION
otherwise would have to sue themselves, thereby placing the conduct of the litigation in hostile hands and preventing
its effective prosecution. This bootstrap argument has been made to and dismissed by other courts.... Its acceptance
Aronson v. Lewis, 473 A.2d w1 .would effectively abrogate Rule 23.1 and weaken the managerial power of directors”
(Aronson yy :19n5) 805, 818 (Del. 1984)

.814 mya | Aronson Yy WX 3¢
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N2%Y NN D) 1M1 LVIYNN N2, NNTPII NN NYITI ONRN NIRYN NPN TNXD ,MINK 001 ¥.NINN
DOYAMN SY DNVINN 12 DIPN NHTPIN NI TV JNI KDY, NN DMINIXIVIN DIYIANN TH) NY>ANN
PINNRD NI 7PNN DOINONIVINN

DYN DN D) ,07710PPTN 217 2D PWIV YAIND JNAY MIXDIY ONONNN MIYN NIPNI TPNRNd T NN
Sy 11D NIPNA .NYIANN DY 1D MTIX 7P NODNN HAPO ONN ¥YINN MY ITINN DXYAID 00N
NN NOXNN MNSD D PIAD YYN N9 NN MTAIY DY WIASNY INTPIN 1291 VS Ypann y1Inn
MY 75 (“disinterested” DN DN IP) NYXANA PYINX PRNY DNY YWV IX (DOYIANII) DNYN \PNVPPTN
2590 ,MINK D291 38.7792NN DY NNYIA NYINN NYIN NMITYIND DN NS NYIVI NVINN YAPY DIV
DV PP DY TINDY 1N DTN 1PN DX NYNYD NN Y 19IND NI NNTPI 129D NYTN DY M
NN 2NN NIN,TI0 .0INKR DXNVPPT IN NVIDVYN DY NX MIAND DRN NIRYA OINVPITN DY DNYT

2N 7PLNN YYNN DY MTTINNNY TYNI TPNIPY NTHY NIPY LIYNN N2

DRTPIN 12191 NV NNNAN HVN .2

SY NVYYYN GPIND DXNVPIT DY NN PVND YYNN PAY NPT NI DT IDND IO DTV NORYN
NNXNSN DY DXOPN INDTI LIYNN NI D PISD WN ,NT YPI DY .IDY NYann MDya 1NN
VYN DY NNTPIN D290 NN YIND DN NV PTNIN 12 MDY NIOND TWNI (DXY2INN DY NIMNINHN)
TNXO YANIA MYN IN PNVPITI NOMWN NN APY NN VN YYN 5935 .0MNVPPTN DY MYN XD
DaPY VATV MOPITY ¥ MININD YIND DY .NNTPII 11790 NV PITSN PN, )PNVPITI NN TYWNN
NDII NVYNN HAPY NN NN VNN NYIIVWN PONINIVION YN PMIYHIYN MDN Y NYIAND YN NVONN

39 79

DYNLVPIPT DNN NYNYA ANTHY NN IMDTA NP0 NYID INPI NOVDIAN XPNTH PINIY NP MY
INDTAVAVNN PN DV MIAPYN DNTHY .NVODVYN DY TH NYAN YHND MIYIRD DN NVONN HAPY DI PWI
DNNND TYWNND 12 OMYN DN Td DIVHYY DINVPITN NX NINND RIN NVDVN HYIY DTV 2D NN
SYa NN YANN NIANNY NINT ONXN VIYNND N NN DINVPPTIN NNXYIYI MO NN JPNVPIPTI
-2 NPXINN NVYYN NOYIY NTAYN 2D INDT DY POYN VAVNN M YaP ,oWNd Beam Pya €.0030WN
PONYY NTIYN D)) NY Y92 OONVPPTN DD NN VY PY NOON NN NYASNN NN 94%
910 VI NPYTIN NN L(NVIOYN NYYA DY DINN DOWINPN DIYPI MIIN MIWP PN ONVPPTIN
DY YIANND NN NRTPIN 17919 NV HAPD YRR YAIN DY 410030V NYYA TR NI NY>ANI NNTPIN

WANNY YINN DY XD, NPINRND IV DN YW DINVPIPT THID NI NYINY ON*A ,YaAp) DV ,34 v Y9 |, Oracle Y3y W ¥
.DYNOVPITN NNMNN DY NON NN NV NIN D A0 YYN NDIY 1IN MTY DY

.Rales v. Blasband, 634 A.2d 927, 934 (Del. 1993) & 38

plaintiff must demonstrate that “the director is ‘beholden’ to [the controlling party] or so under [the ) 936 mya ;0w ¥
.(controller’s] influence that [the director’s] discretion would be sterilized”

“it is not enough to charge that a director was nominated by or elected at the) 816 /nya ,36 v 9¥5 , Aronson Py N 40
Friedman v. Dolan, C.A. No. 9425-VCN, at 19- Ty 3\ .behest of those controlling the outcome of a corporate election™)
20 (Del. Ch. June 30, 2015) (The mere fact that one [director] was appointed by a controller does not suffice to overcome
.(the presumption of her independence”

.Beam ex rel. Martha Stewart Living Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1048 (Del. 2004) 1N #
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IN21272 PO DXPVNN ,NNND TYHRN TNXD NVOVYN Y21 NVPPTN HY MINT 12PN ,0MVIPNP DN
MYV DY2 NN YIIND ONN TPRNDYY NVINN 2P NOPPTN OV

NVINN NDAPN INNX NDDI NN NVIVYN DY Y772 NVPIT DY NPNN DXY AT TUNR )T TINIPY NY) TNI
DYP DNAY DMIPNN NX NINY NN INDTI NPID MNINND DNYI MINNDN 1T NN NWIN DY
NON NOUPIPTN P NYAPY IND PNVPIT TNNA NIVINND NNND IN NV HYa DY DMPOY DMIWP
MOY2 >3 Yyap) ,RONTI T TN NYIN NWIND DN NS NIV NVINN D2PY 13 5127 WX NVOVN HYIa
YNV HY PNVDIN D) 2 NOPPTN MNNKYI NYNID (NVDYN DY) NVPIT HY) Y09 DIVHI NIMWYN
DNN NVYNN DAPY NVPIT HY NN NN N GX NODW OVINNIYT NI DY TH NTHY OVPIY DINVPIT
INYPNOPPTA NAMWN NNNDA T XD 79D TINIPYN YA NMINY DN XD NN OY 3. 010N Hya NN Nand
YN NI NDIVI NOINN DIAPY NVPIT DY INDID NN DIDWH 1D ,0NNYOYD ,NVIOY Dya »Pa NP

MY NTHY VIPID IRV LAVNN YN DYY DIV NN ,XIN P9 2DV 29D .NYIN NWIND

MNP MTINI VIIY .3

YPI LY T MY2AN DY MTTINNN TNXD NPIDN N2 MITYN DXIYI WINOWN 920 NININKD NOPNI
4911572 N TOMI2 VINYW YY) DN DMIPN DY DMWY DMND NY DY Ty 21wn ,m

7797 1IN Y2IND NV 1NN ,IMOTA TN 29D .Special Litigation Committee :H93nY NVYHY NINN
DYNVPPTNY PP NNY .NIIND NMITOM YT NYAN YWHIND OXN NVINNA NVIDVN NYPIN IWNIVN NNTPIN
591 PN MDD D) ,ODIN NP NIV NVYNN DIAPY NN NN DNN DIIVYN DIPNY TN DMINN
PN DAY NTNVH DTV NNPN MYSHNI NYIANT NIMNIDH DYDY PP PINNDYT MO PNVPITN
MO MY HAPN TWYNX) ,NYPIANT INN IYOIN PNIY IN DOYIAMN DXNOVPIPTI MON DN PRY DINVPIT
901N ,NI2ND NNTPID 129N NV YAIND N2 MX0I2 1ITHY PP .DYIANN DY 1D MTIN VYONNY
2 MPOND NN NTYNNY DI 45,.09WNN 2D NI NYAN NN INND DX WOV DTV DXPNY NIANN

% MY ann NN POOY NYPA2 LOVNN NXAD MY NIANN DY ,NANN NIV THNN TONN

,IYAN NVIDY NIAND TWAND PRY NN XXINN NTIPI IWRD DY NN NIONA TYNX DTYN I THY P
NP NTHP NN DOV VAVNN N, TPYUNKT .DINYIN MWL NV YTY XIAN ,RXYNP M TYN DY NI NN

(V19 DIV NIMWN MY D) OM»PDY DXIWP »d ¥apP) Sandys v. Pincus, 2016 WL 7094027 (Del. Dec. 5, 2016) pr»ya
Del. Cty. £y X7 .0VYWN Y¥3 T3 NI NYIN NNTPIN TI0N NV NPYTNY MYN NIXY NVYVN HYIY DNVLPPT P2
.Emps. Ret. Fund v. Sanchez, 124 A.3d 1017 (Del. 2015)

.34 w95 | Oracle 3y W0 43

D739 D17 TN NTNPN NTYNNI TTPAND NNY I DT .MYIIN DIDVS DTN NTYNA NPOIY OV NPPON M, WINTND w4
D) 2179 MANDI YHNIVYIN PTI NTNVI NTYNA YIDOYW NWYI 1NAY NVOYY YHYI DY NINPDY 9012 .NVDY Hya DY MIRPOY DY
Kahn v. w7, 9M572 P70 295 110 N TyN2 windw DY moawnn NRNIND .MIINN PIND 275 9IYD 595 DN NN OYYI NS
M&F Worldwide corp., 88 A.3d 635, 641 (Del. 2014)

.3130ya,8 wrn oyY | Seitz & Sirkin N7 4

N952P1K DX9IDH DINVPPTN 21712V AN P2 INANY NPTENN NIRYS MHTA NPID92 NYNAR MONMNN PN ,NNYT 200 46
525 NYYD W DINLPITNN VIV DY DX ,OVNY T .NTIY DY TININ D210 DINVPITNN VIV PI IV 2NN PAY NVINN
VWY P AURD DX NNTPIN M9 MY YINNN WINTY KD WITH ,NI1INN T2 NYIAN NYHNY TWUNI N NNVI NVINN
IMYANIYOIN PNY PR D NOVPITIN
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PO 2N XY OY 47.17172NN DY XN DY PIYA SOIM ,NTYNA DNNINN DIXNVPITN DY MONN OND YN
N ,INDTA NPIOAN NWNHD ,NYND NN NVDV DY T DY NNN NVPIPTY NTIVN N IYPNA DIV
LPOYN NYTN NPEY 555 1Y 2.000own Sya T NYaN DY 1Y YI1ONY NYITIV NTYN 12N NP
DTYNN MOLHNN DY VIV NNPIAN 2. NTNPH MYAN NTYI DY NVDNN DY DIN XD DY NP0 INONNI
DN NONYIY N2 DIIND MINANYL ,NTYNND NNOPY TONNA TPNNN NYRIN TATIN .D¥I2T) MNIWN 157N
NYTN DIPY NN DOY9NY INYI LIVNIN NIV YIP NIVN TATIN .PMSONNY (reasonable basis) 120 MO W
™A, MINK DN .ATYNN MXDNN DX PNIY MM DY (its own independent business judgement) oW
9NY TINN NVONN NN PN MWD TATIN NNDNONNNY NYT DIPOYW DIVYIND (29N NY TR) INYI DIVNN
DTIND NTNRYY INND ON DTYNN MNDNND DN IONNDNY NYT NPOYW DOYND 10 VOV dNAY IR 99D
NYN TATIN NNDN VAVNN N DY NYTN DIPOY ,q0N2 0N NIDNND NN NYNRIN TATIN MYIT2
51192 09w TON DI NPYTNN NIANN NIV DNRN RIN,NYIAND TPNMRI PNWN ¥ ONN N T XD
NYTN DIPOYW P2 NOAPN NN NTYN NIANN NI0D DN OINNSY NYT NPOY DIYYIND LAVNN NP NINDN
NIV TURD UpaANN NINWI DOYONY LIYNN NP2 DYV NYTN DIPOPYW PAD DY IWPNA VOVYNN NN YITIN

52 1910 Nyana

PTN 9553 NYRYN , NTNPHIN NTYND MNDNND DN INNNY NYT DIPOY DO¥ANT YNYI LIV NPV NTIIVN
NPINN NPN—NOMIV NNIN TONNL IN N2DIN2 DI9 Y9 XOVW 1D DX>—NTNYH DT NHPN D12
—PIY M) MAID—N1I2N MSINI MPTI PY> THN .NYIANI IRYNN NVOYYN NN NIANN YD NIONA

5307 NON MYIAN NTY DY MMVLINN DY dPOYN NYTN NPOPY 555 NX MONNN

7192 NI2NY NNAY 2»N 0N YINN IWXd 0) .Demand Review Committee : 515791 129 N’Na
DTV .AYANT OWOIN PAY NOD DINLPIT DN NAY DTV NHPN DY VIONND DI PPNVPITN ,NNTPIN
1T DTV .NYAN NYIND TWNA NXYNT YN M0IN DY THINTAY NPT YNIN ,72970 YW NN TIYN 11D
L7299 .N72NN YA N NYANA NVYWNY N RIINT NTIPI 102 M0 — DyY 9NINY 290 — NNPN

Booth Family Trust 7y 81 .London v. Tyrrell, 2010 Del. Ch. LEXIS 54, 2010, at *40-42 (Del. Ch. Mar. 11, 2010) w1
.v. Jeffries, 640 F.3d 134, 143 (6th Cir. 2011)

.(Zapata y»y : onY) Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981) 1N 48

“The skepticism about the » : 312-314 »nya ,Sites 0y 1 .Biondi v. Scrushy, 820 A.2d 1148, 1164-65 (Del. Ch. 2003) w1 4
potential structural bias in the special litigation committee context also recommends a higher standard of judicial review
.than the business judgment rule deference that is given to a demand review committee process and recommendation
Katell v. w7 ,7oN08Y 11N D995 XHYW 902 VOVNHN N1 1AW NIPNRY RONTY 789 /mya 48 wrn Do Zapata Py NI 0
Morgan Stanley Grp., Inc., 1995 WL 376952, at *13 (Del. Ch. June 15, 1995) (“I believe the Special Committee’s
recommendation for dismissal results from the process anticipated by the Amendment and Zapata. Therefore, I decline
.(to undertake an independent review of the merits of Plaintiffs’ claims”

Kaplan v. Wyatt, 484 A.2d 501, 508 (Del. Ch. 1984), aff'd, 499 A.2d 1184 (Del. 1985) (“if the court, in its discretion, 1N 5
elects to proceed to the second step then its function is to exercise its own independent business judgment in striking a
balance between “legitimate corporate claims” as expressed in the derivative shareholder suit and the corporation’s best
.(7.interest as ascertained by the Special Litigation Committee

N8O v .84-83,79-78 'nya  Error! Bookmark not defined. v7n 9y5 95597 1851 ,2125 Ty N0 .29 wrn 9o ,Cox N 52
2V W Y9 HYW NIND NI NTNPNN NTYNN NTHY JNAY ,27NINI TINK NMIPTHI NYNINN INY NPHRNNY NIAYN) INDT DY) 1D
IMNMTI NMTAPN MYIN MITYNT XD ,NDIY NNINKD TIVIV Y PINN IPNNN .79-78 /DY ,0V ,95791 1IN ,1125 NI PPOYN NYTH
C. N. V. Krishnan, Steven Davidoff Solomon & Randall S. Thomas, An Empirical Y~ .0>¥2n30 DY 5PN NNINA 03I v
Study of Special Litigation Committees: Evidence of Management Bias and the Effect of Legal Standards
NN NYTYND DN OV LAYNIN PN NTHYD N20N YT 23 o1 .(Krishnan, Solomon & Thomas :\9n5) (forthcoming)

Auerbach v. Bennett, 393 N.E.2d 994 (N.Y. 1979); wn 52
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NNMN NN RINON D) NIINN NVONN DY SN MPNY) YPOYN NYTN DIPOY 553 DI NTYNN MLINN DY 5555
4.1 NI NNOPN

NN N92NNN D9 NN LN YYNT 1NV MDD DN NHNNNND DY) YIRND IMYTL PT0 0100
NYITY YN DXHHON MYNNNI TPV NN ,NVIOY IV IN NIVNI IR THD NIINIXIVID NYINI NOVIOWN
DN P ,N72NN YN NYIANT NOVODWN NYPIN PYTNN 1PN NN PVN DY NNPP OO0 .INTPIND MM
NYIAN YN I YIIN ORYI 09N DXINK MDN PON> IN NYIAND INN YIN PNY DMNVPPTN 1D
YT NYANA NVIYYN NXR DIYPII DIPNIYN YTIN 1AW NIPNA D) .(NNTPIA M9 TN XHY) N1aNN Bva
TNYN DTV NHPN NMIYINNI NYIANI NNIDN NVYDY T HIAPSY MDY NI NIANN ,NIAND MTOMN
INNNY NYT DIPOY DO¥AND THOIN TUN ,VIYNN N2 NYIND P NYIND NV T DR 551N 1D NN

DTYNN NNIPON 12INY NN

AYIAN YHNY OX NVINNA NIANN NVIYY .9

MY NN MOLNN YYNN PIY TINID NPT TIUND NNY) AN DT P92 1N D0V ANV YPIN IIND
320 7PVN 9N YWNN NNXIY DY NODWNN NN NF DD ORI T2 NI NYANA 192NN DY NVIOVN
DMPNY ONMNI .NYIANT NWIN I272 NIAND NVONN DY HIVIWYN NNPXAN DY VITIVOM PPN DY
MYYN1A >T DN JNIN , NN MVN N9 MYWNN DV NN PO DN TNN D32 Y2DHWI DY DDV
9272 NYIONN ,WINTY .DND MONN NYTN DIPOY NN 192NN MITOMN (DN IN OPHN 19INT) DIV 1D NMON
YONNOIN-DTPN T DY DOIANND NDID NN TNNKD MYANN NPLIVNT MDOYNN NIANN MVNN NIXIY
DOMANNN DY 1M IRIWI DINVPITN PIY DY NPINRMTN DV 1N TIPINNX NN D) MIDN XN, NTM)
NPNIPYN MYIAPN NN, MINK D9H2 (NN NMINI DNVPITN NN PINN 1D NPNID MIIN DY
1N, MINONNT ORI DY PNAD DIPN 1PN NINK NIYINN MDOVNNI NI MVLNN YYNN NNSIIYY DNY NOHY
% 2992 MYSHIND NNPDNN D HANDY DN .PMX0I D1YD10 DY Y9N0 NIAPN 935 ONMNNA )M PDD 19N

YIND THVIDYN NNPIAN NN NN DRNND MIVO DIPN 1P, MININNT INNI MITOIW N

,T2299 .1911210 MYYIA2 1IN DY NIPNA YYNNN IMNN NNY NV HYa DY NN NN MVNY YWNN
WNY LN 15NOY DXWININNN THNX DI 11T ,IN0ND DY NIDYIAN 1320 9D MIIN P2 PN 1PNOW DTN
P2 OYPY MPAT PN DT, NN NYIAN WX PRY PR NVINN DAPY DIWITIN DNVPPTY M, MOLVAN

APNVPITI NAMYN NNNIN NMIYINT MPIT VYND ,DMININIVIAN DOYIANIN PIAD NONX DXNVPIT

nVYYY Hya NYY N9an .1

M) THD NI NYIAN NYIRD NYPA NUNN NVOY DY RO NIINIW N .H92¥YT N9YN IRWI 1)) NY*an
NVDY NIIND YPWINOVPPTY PAIYNY MNI DNRN .NI2INT DINNK NIYN IRYI) IN DINVPITI 72¥2 NIV
MYIAN VN DRN NVONNA

Spiegel v. Buntrock, 571 A.2d 767, 777-78 (Del. 1990); Busch v. Richardson, C.A. No. 2017-0868-AGB, (Del. Ch. Nov. 5
.14, 2018)
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NON D) DNV ,NDXNN NPIND OHYA YA OPPIND DXIN) NVIOYY DY NOY NN DMNVPPTN 99D
IN JPNVPITY M MYVLN I2YA NNNT TIRPIIPNRD TPRTPNRN MDA 51100 WITN NN TURD DXVITIN
NI JPNOLPPTN DY DN DTV ,OWND T 56.00NVLPITN MM DY NI NYIYN DN ¥ NHANN NYNINY
M92N2 D) ,NNT DY TN 7.1 MXINI MDNIA2 MINDIN MIINA NNNDY NIIND YTHYIN NN NYNIPN
1IMPIY NIVN IRV IN DINVPITI — DNNND TYNN THXY — OMDN DN DNININD DIXNVPIPTN ,NIND

.Jaya nHana

MINKY DY NNPPY YN, IWIAYW NIVNN IRV DY DNIDID NVIIN NODNN M99 T NN YYNN ,NYN M0
DD NI YYN .DMNIVPIPT ONPN IV P NIV IRV IN DNVPIT P NPINIOPD : WONT DI NOPPT
995¥ 9V ,DXINNX DNVPIT TH NI MYIN NWIN TN NN NPVN PN DINVPITY YD NMIYLN DY
TONN NIXY NOIY NYYIN TPNOPIT DY NNINMD DY ;5 5NIN) MNP N IMNX DY DN DXNVPIPTN

ZMYAN ITYN DY INN 192N DDAY 199 NOYTYN N, TNYA NYand nyvnd

NI ONOY NYTN DIPOIVY 33D DINOVPPTN NN 7PNDDY YT ISYOWI NT PYN YOMDN YWNI YT NI ,INYND
IWPNY NINH DX, T .N9Y NYIANN NI VIYYY NDIT NN NI2NND DIDWD 752) 1Y TINDY 110 XD NVIN
TYNRN ORI D) DXINK NIVN XY DY MPawNn NMLYNN HapD D¥NVPIT DOWITI , M) MY an bv
NVONN TYNND ININIVIAN YANIA INY NYP NYN9A 59 TITA NI NYIAN NYIN DY NVINN 1IN .(NNND
1D 1D YYN2A T PN ,MODN NVPNPYTIN ITYNA OOIN DY NPOY IURY 290D N 90U MOYND NOY
MOLONNN 2PN NN PYNND NIINN NMDNDN NN — VIV NP2 NYINID ININ YN —INNN OIND NPNY

DY DONOMN NITOMN DIPNIA NIANN DY NYIANT NMDT NNNY YN MOLONN APy ,NHaNa

NYTN 9IPPY DY NN NONRD MIY0I2 NYAN NWIND DN NIANN MTOM NVONN DY NN W HHI5 72090
1IN .TIN YIIND NVIINN NN DX 1221 NYY NYIANN MDT NN WHRNY NVIINN NIINN ON P2 NN OPOYN
955N NONN TN PPOYN NYTN NIPOY 59D NHNND DININD P TAX P NNNND XY T VTV YN TN
555 .20 0INY YTPN TONA NYANT NPT NOYIN PV NOVINNN NN VAP DINVPPTN D D) VAT
12105 XY XINL(NXDNND IN NVIINK) DTV YT NMIYLN NPNA DX TPAND 2V YD NIAD )PNVPPTIY
NVYNNN ,NYN MDA 5. 1PNVPPT MTY PRYI MIIND PINT MIVIAPN MNRIND ONNN 1D MWYY

59917 PNIN 792NN NVONND NNPND NNPSYOYI N1D7I8 PN PNVPIPT NTYY XA XY DX TPIND

MO, TPURD,TPNNI, MOV YN .(SYWIN 19939 XDT 119N0P911 219) D3NN NIYN INYI 1)) NY*an
DN DNNINN DMNVPITN 2T TYNRI .OINN DINVPIT VAN ORN NVINN DIAPD YITI PNVPITN N2

.MI2NA PINY 59 Pyo N >®

.1285 mya,7 vn 9yo Bebchuk & Hamdani X 5¢

NASDAQ, STOCK MKT. INC., MARKETPLACE RULES R. 4350(c) (2017), N 57
PN DY NYNON NITON PR IRV https: //www.sec.gov/rules/other/nasdaqllcflas_5/nasdaqllcamendrules4000.pdf
MNaY 1> Yrw NN HYa HIYW XN NIAND PIN DY STNNN NI, 01PN DN .NVIOY HYA KOO 172N )PNVPITI DI THVIN NYNN
PIND (2)66 /D INT .DNVPIT MO YINI MYNN 11 531,155 NOPOR DY DN ITOY MYSN MOYND XY NIAND NMIND 1%
INT T .1981-N"DYRN (W) MNPIAN PIND 1T P19 INT .ANY 1TON ¥ NVLMDY PYI) XOO NIV NNINY 0PI NN
1981-N1WN (ML) D»DINS DIXMPY DY MPPN PINY 2/N-) 'R PO

Y200 NVINN NPV 533 XPOYN NYTN NPOY 550 MYITI NTHY YOI NI DTV NHPH .TNNAND PINY 113-110 /0 N 8
D120 DY DNNINND 1901 12 YOIV PIIND TN DIRNND DTN YIVN TYUNR PNTIY NP DY TYIND TON NPNN NYPIN NN

TYIND NN TON DMPY PPNOPPTN NNOYNY JWUNND TN NIV NI 995 TIT72 N9 WY — NTYNL VIdWD 19 DN NON P
YTPN NVSNN NOAPD NYIITA TINYD JPNVPITY YN — PPNYM
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ONY PRY DXNVPITN YT TPAN NYIAN WHNY DX NVINNNY NINY ¥ NYINT DMOINIXIVIY DIYIM)
DN DYI9NN DOYIANIN NIVNHN IRYI DY DOVINDT DIVP) MPAMN DN PRY N12ID) NYINI SUONX PNY
N7 >T ORN O.(70%99) RN 0INVPITN 1 1PNY 1D NOX DMNVPPT ; NY AN PWOIX PNY DY)
2N LN NYD YTI DYIANN DXNVPIPTN DY TN JPNVPITI DNONIN DY) NON ONVPPTIV

MY MOONN J2P5 MIVINN NN ONN NONYN

IUND AN TPNNRY NN PO W PNOVPIPTY DMIAND ON NVONN YAPY DIWITIN DXNVPIPTY
DMYPN ,TIYNRT MDD ONYN IR L JPNOVPIT 212N 0PN 11D OMININIVIAN DOYIAMN 12 NIPN2
NOV 19YTY> DDIYD DMNVPIPTY NN YYND .INY DOPMYNYN DN DMNVPITN P DINNPNR-DMNIIND
NYPM 1PNVPITN 21N PAY NTIAYN YON1A YIN NYIIAN NN DY NVINN 1OV , 02110 DXNVPIT VIAND
DN DOYNI NN OXNOVPITN DY DPN NDIWI NIY DY NPNN NPNY,NONTY 75 .TVNN2 NDWS GNYD D7PHY
NYPN DY XHN DMNIVPTN NNIPA NYOIN NWIN — THIN JPNVPITI NMY MNTY PNYI DTPY 1IN
;T2 92YN0 AYANMY DNOVPPTN NINHN NX DIAPIY 1N PIY DN LYW MNP TNY OTPY 121D 0Dy

2D MOMYN MOLINN H2APDY NN PNVPITA TN JNID TPYNND 1DV DINVPITN DD

955 . )PNVPITA NNNIN TYNRND YINN D32 JPNVPITN 212N P2 NPIVINR DPTTN MOND NYLD 1N, MY
DN YWY IX DNOVPIT NNNIY NIAND XTIV DY DIXONNN NON DN )PNVPITN 212N NMNMDN NIINIY
DXNVPIT YD YYN TNYNN ,0NOY NPOYNN MXIN DY IX DNOVPIPT DY NNNIN TYWNHN DY NINK NYIVN
DNYY NNNON TYNN NN WD RO NONRY YTD DINN DINOUPIT THD D1VIYN DIDDN NVIPIN WIN»

61 DNPOYN ININD WX N )PNVPIPTA

219510 DNXNNA NN NN DID DN OPVIPNP IPINA PNAY DIPHN M NOX MYYN HY DNNSIW NN
95 5Y NINN NYIANN DY 1INN DI VINIY PITIND YT DN YT DRN NORWN NONYI ,NNT DY 2.71PM2D)
DV NYIAND NPT NN 1272 NVONN HAPY NN NN NIANN MITOIIN YPONDI 1A DIDNION DOYPN

PIVANR NPNIPY MW VDY DY WIANND 1) N IWpPna

NN DM NON DNOVPPTNN D) DIVYD 1D NON M0 NN MPVNY YYNI OT ,NNYNRIN NYNN 29Y
595 DNMNND LAVNN N DY DNINDN DINVPIT TH NN D2 ,TI9D NI NIV NVINN DAPD NN
DN NOVONNN NN IINYA PINADT, DY TN DY 2802 DMINNY 73D (DXYANI DINRY NON D)) OXNVPITN
NN M TONTIVN THPRVNN NN 1N ,P0AWNN 2890 NN D INY VIYNRN N1 .NOND NI NYIN WHIND W
NN I ONXDINYT NPPYH DORNNA VDN ,NYIANN NYIND YN 172NN DY NNV DOYIND DNPIWN

AVPNOVPPTN NTIYY HPWN 55 1NMY RO NN ,NYIANN NN WHN NIINNY

NN DYNI XON DNOVPPTNN DIDYD ITI DYDY ININY NN PVND YYNIL YT PN ,NMIYN NYINN 29Y
YYOIN PNY IN DOYANIA DXPYW MYN YON? 1D PRI YANI INON NVPPTN T DI .12MIY NVINN DAPH NOIN

NN MOPPTI NYINT NOINNZ OWIN PRY HYAY NVPIT 1297YW DINVPIT P2 DIVPN DV NN NINWYI NIT NN T NdYA €0
.1285 mya,7 vrn 9y Bebchuk & Hamdani N 6!

DMTOIRN DXNN NAY NHIR NNINRD NHDY ,22IN YN DDA MINDIN NVIY PYII XY MIANNN PONY oNda ,NonTY 82
VY9905 | 19 )P VVFPTI TP VWS 02X)7 O TDI7 OINT ) INTI IR LNVPPT NNNDD DITHYIN DIWINY 1IN DN
.(25.9.18)
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NNV ONXN - NN NIAY NVONN NP TNXD VW NYTN DIPPYW DY THNDND NYIN PR ,NDNSY NYIANT INN
PRY DOYN) KD DNOVPIPT YT DY NYIAPNNY NVONN T DY) 29D .NDY NYIANN NMDT NN NN NIMNN
N9 IDTAY DXNVPITI NYINN NVINN I PPOYN NYTN DIPIY 955 NN NN, NYIANIOIWIN PNIY OND
792 NPNMYA DN DN DY LAVYNN PN : IMNDT NPTN DY NPXO THNNN TINIPYN NWNIN 1T ,INNIND
SUON PNY PN DINVPITN 21D TUNI ,JPNVPITY OMNNY T MYIN DY 19902 W71 ©NVPPTY

.yana

DNY2 DNVPPTN NTHYY DPWN N DT PINGD DXNNA DM NIND WXND NYPIAN HYIHYN AYWNN
2PV H997 HY NNON NN DAPN KD DNVLONN NN NPVNN YYNN NOND DIIN .NYIAND NWIN NMITVIND
DN D) N9NY NVYNNN NN PNIAY DOV VAVYNN N1 2P ,MVIVY NINAY NN PIN NIN POV NYTH
TPNONIN TIIOY 1N ,NT IWPNA (N2 MOLNN YYND DIT) DIIMY YTIN) XDDY YT1N D01 DY NYIAPNN
NLYNNA D) MV > NN ROV 19 63 special litigation committees P2IYS IMTTL LIVNN YN NYNIN
TN NN NTHY IR POVIVND DOIN K 1T DY), NNYNRIN NYNID TN 42500 PNy vavnNn N2
N22pNN NI2NN NVINN DX DX NNIY,NIAND NTHYD YI2N HPWN NIDNL PAIYN NI 1T DY) ,MIVN MWD

WANI YR PNY OND PRY DINVPIT T DY) Proyn TN

792 T PX OO DT SSLMYOOUD TIVN NYNN P NN TPTPHRD NN ,DMIPNN 1N NNYIND
52PD NN NN DN DVYD PITNNN DXIMY TIN NND YT IPNLVPIT NN DNINON DINVPPTY
NVOOY DY NOY NN DINLPIT YD NITID YW JPNVPITY DIMNNY NN VIAND ONXN NYNYA MOVONN
NNON NN NVONNN ,DNOY NNNIN YITN DY NOYNNY IT XN 192NN OX D) : PIY NYNYNY 02N
NIPY OMTOI DI IPOYIF—NPIND DY 1597 NMINND DMWY 1D DY N> NN NN oYL >
192N ONOVPPTN PV DY NT PANND 6. 0NVPIT DY NINIAN TONA INY DXANYNY —NPLDIDVPN
P0NY YYNN 99N DXNVPPTN DY DYMOLINNY DPYN NPIYNA THIND VN NPOY MINN NVYOYW Dy NOO
NN NN NYIANT SYOIN PIY PR DNVPPTN DDV NTAIVN L) DY AN .NYN DXIPNI 9 NYNNN NN
NN MNTY Y 72295 .AYan ¥IND NVINN IVIAPIY DINVPIPT DNMIN T DY PNVPIPTN 2D wwNn

NMYRIN NYNIN

D95 .NTNOVNNON IV NTHY MIAPY DYDY VIR THND YW LIV NIV NYIIN P NYIOND ,ININD
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