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1. Lo

[tk —E% WIET 2] AWEE 12 A 4 HITHRIL L, A 11 HITATH S 7z A5,
WHFEHIT BV T, A& ERES L ORI OMEZEN IR 24U FR S N2 L
SNTWD,

SAMHE L, REF IS LT, OYFKAEL, 2OBBHTICE L. HEeOHEITE
RUT:Z EpgEbh, FIEETEOBRITRZFEREZI 2 LA T 2701 T2
BH (T TEH] Lwvwd), QUEKEEDS, ZOMBGHIITICBL TE=ZFITE U EE
PRMET 2 EMEAIBHEITE VT, UFEETUFKEENHET 22 LTk VET
& (MUF THEEA] Evw)), @QUEBKRESED, Z2OMBEHTICEL CE=FITE U EE
THHE T 2 HMLEE A HBAETH o T, BFEFORBE IS 2420w THTFT LIS
BEAL L7z & S0, BFFRITE O SHREHN D 2T LIk VAT 2HEE (UT [Fgse] &
W) &, 2EBHET I 0TV,

DX BHIEIR, /R, ELFEELL Lo EWI DO TR ZWVWA, LD k) L#HipH
WBOWTHIEZT I 2 ItonTid, &tk oTELE b THoTz, £ 2T, Sko&ttik
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il (EERBFER) OREL ORI, KAMESIE LS 2 2 & C, BUTHEOMBR L
DR DI HEIEH DO REISH SN, KEAFAOHEY LA V2> T 4 TONEGDOHEBIT
HET 2 L) LSEHEOEANELsas T2,

B, BES, ARE0 5 b, BESIZOWTIE, BHHRIZEL L TS 213, BEE 58
ZFITN L CHEERESE AL T WA ITIMEIC L L. BEF I L TBEREEST
TEIBATH, RS2 OMGEOBITICEIL. BEFHICE U BEELSUsEET 2 L
TR, HEIRRSYERAITN L TESWEEEZA D 2 L ITh 2 YEBERITR S
2, BB Z OB ET I Ico SEREIIEBEICL VD EZHITECBETEHET 2
BEZAIGHIIBIT EHESOLITIIoVWT, @A ETE R VW LIl oT W3, %
7oy MGz OWTIE, PEBIAEE / SFITCAEE O BIEREHT £ 2 & RMTEHETIZ S T
5B —FBEFREFFHRB DO b, MRS ED 2 A& B X Z 38% 1B ET, &
EFRCHIFT I B 1) 5 Sl s RN R BT S 0 2 IR OEE D B X £ 33% (2
BMEZEVIEIITHoTHDY, MEIILZ2ZEMBRONE Z EBRBENS, 20T
TR, B2 OB 1T O 120 SERE 72X EBRIC X D EBE=371TE U1 EE 2 BEHE
FTLHEMEEHOIGAETH > T, YFHEFOMMEIZH T 2HFIT oW THFES LR HGL L
72ESITBYZHBEOEIZOVTH, KEIETE RV I LIZL>TWVWD, &I 525
B4R ARSI LT SFEOLE IS 3. BRI, DU Z ORBHITICB L, 1%
BOBEITER LT Z L8 bh, EREEEOBRIREHEREZI 2 LTl T 3L
DIRIITFRAET 2D DI Lo TWVWD, ZOREKIZEWT, BAME L, BEELHESOM
BEXD LRI E > THETH S LD ITEbN D,

BRMEONSRE L2 BAIZBEV T, R MEBWRE O FRIOHLT 2 7: 01T 3
YOB—EDEIEEEDL LI LD ZEBTHENS, XL L, BRMEONSZE LT
BES T B, B2 OB HITICE L TESOBEITRR LT 2 L oskEbi,
FREEEOBRITRDFEREZI T Z LIS 270K HT2HbDTHD 25,
BrRol b Sz, BB &tic L, 2nitd o TAEUREEZEE T 2 T2 AV,
BBETOICOVTEREILIERTIBEI D > L 1T, B2 I L > TEZHIC
AEUTBEEZRET 25T 2 A LoSHEoBESR, E2FITHT 2 HT %A D Bk o
ERINRBERBRONENZAIIN T 2EBWMRTDH 2 L OBHFTOFHIWT O b & TS, HiH

iz, RESESEEEL LT OBRITRIFERER T T0H, HEKREFITHRL T WGEIT, Stk
330 Se L Wik 650 feicdio &, BFRAFENEL LB IO THESROL NS LS TS T,

2 b (REFRERR) o RIE LTS 2 R ZE ol 2 ai
http://www.moj.go.jp/content/001252002.pdf % &I,

% https://www.courts.go.jp/app/files/toukei/346/011346.pdf % Zg,

4 https://www.courts.go.jp/app/files/toukei/364/011364.pdf % £ 7,

IR ERIEIEREA 44 4 11 B 26 HIPRAE 23 % 11 5 2150 H,
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BMEBRR TR E L CEEBRERT 2 2 EAHEIZEL TV R 26 TH S,
zhnciR, 2t EBEWR T ERS s BFRIC LT, HHMEZEZETITO 2L
BTEDD, DD, [KHEO—HBEUWIET 2] 12X 5 T43050 2 2SI d
2EIIEY, BAOS bBHET 2BHOHEEEZ 20T, 2t HIE T 5 Z L
TEY. REPBEAEMELL LT, KAFEIHCD LLBE=ZFORELFEZMY |
FLRYFERITEEEMZ 2 BN TZOMBEIT LI 2 L 2oz & &2, YHUKASE
XL, BEEEHE L SIS T 2R ET s 2 LRI e TESL L
EHLND XL LHT, EBEMEZERS N EHER~OEAMEOHHIrED X 1T
%5 ZOMEDHEYIZ, BRMHEZIZICO LT 2 2EMERE O, 0WVwTid, &
FEAREBEER OMHBILOBE -+ L LTiESIT b d,

L 25T, HRTIE, SoattiEH (REFRRERKR) oRE LI T 2MidsTohn
3T, KMERE ERS N2 ZEMNRoTE ), BAMEORKMHICEL CHR2rd
FOEBINTI Uo7, Lol SEORMERMT 2 &, St Ei3kEICL 28
b NDEBEZBITLTOWEWE T 2RSS 27O ICBRESTE T 2T IzoW
T, B ED XD ITHET NS LI CUERITERET o CEEEIBIET 2, 20
IO BHEREOOEDIE, TIV=TMTH D,

77U = 7T MOSXMEFE L. 77 v = 7 Mtk & v HIERIENT 2 b 0l
ToTHY ., UFTHIEBICSHMEICET 25 0EES NIz 0%, 19434EThH 2,

LERHE, RKRROBEZRTH D 2O FERGRE CITBOEEIL, KRBT 2Z 00T B
NOREREEBEDbIZL, SESEHEXFH L CHFROTEI 2R ) 20BEETER
L7e) LTz BUfIE. 2O &5 WlESAD, FFiFRs RS 2EIz, ZoMRisED
n, FoOBEBIZEWT, BHOHERG LT, KRURES OB O Y0 70 45 R H
23285 RVIZE o Tz b WOE 23D 2 DT, PFECHFRD -0 OB ERERIZ L -
TRERAHII LT L EbN DS,

ZOXI RO D LT, BUHERIE. MERSEBEL. UL OBEREHHE T 2 X
IEBRERDID T, ST U CHIFEA LI EIL D FEOEH ZEREHR LD LT
L BAMEOREREST LD TH LI, 20 L) IEEERHECCH, WICEHOMELZ
JondbDTRED»oT, Bz I1E, MERKOEKREHBIZELTH, ZORKBIMRESLE
k20T VEDHEBPL, HHANEHDOITEHERTWE D TIERWVE DI

6 Solimine v. Hollander, 129 N.J. Eq. 264 (Ch., 1941). John F. Olson, Josiah O. Hatch, Ty R. Sagalow &
Publisher’s editorial staff, Director & Officer Liability: Indemnification and Insurance, Nov. 2018 Update, §4.11,
fn. 10. Washington, Litigation Expenses of Corporate Directors in Stockholders’ Suits, 40 Colum. L. Rev. 431,
at 432 (1940).

" Figge v. Bergenthal, 130 Wis. 594 (S.Ct., 1906).

8 New York Dock Co. v. McCollom, 16 N.Y.S.2d 844 (1939).
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o, BB Z CESWTERHOMELZ I oM TwE SN2 L35 D 0, HxH
2t F LI FEORBATELZ VO T, REAIMEROBPANTITE T2 & Fiz, KAOFE
BB DT BICRRIIZET 2T HITOWTHIEZZ T 2 2 LM TE S LW HEEY
LEWEOHMARL, B SRtHITN L TERZEEFRT 22 L8 TEsvweEani: 2
EbHoTl,

ZOXHITLTWTIE, BEFICT 22 EDA v v T 4 TS . BREL AM 2 H
MR ELTHREAT 2L OIS LA S, L, B CHMELE IR L L
THER T 21O OREDORMI & AL L7 DY, B OMMO—E L LT L) 352
EBTEZLOFHIMITESVTE, =2 —a—27MiF, 1941 412, 1Z20MNIzfkirs, &4t
D, ERFTEINBEROLEH LB LT, HRMELE T 2HREOBLHOEKR X T 125%E
12, BUSROMEZNICAEST 2 2L 08T 2L, KFOBFKTH D, T IIZEFHR T
Hol:ZEITE DV HEHEFLINLHFIZILT, a€Y - u— LKA (action), =27 4 7 4
Lo (suit), F721E 2 OMOERTFAE (proceeding) 1231 2 il 2> & Bl o IR WY
WAECERIZOWT, A fECTCEL 2L, IR A 7 ) Yz Y A ZTLIIARETRIC
XDEEDD D LTS NIAFHHIZOWTOBRAIMHES ATV Z EE2HEEIE S AN
728, FOTAERIC, TIU = 7R, BIEHEICHT e 4R Y. S oBBGHR b L <
ETCHURER £ 72 XM ORIEE Z 0 <, MR EEE T &t L BEEETH A
HORMRE L THEDTELHLYIEDI HLO—Ad LIFEARS €Y - 0 — LKA,
7474 LOFR, 73 ZOMOENFHRITBNTAZ ) Ve v A ETBBHETORR
DOAREfTRIZE D EFEZA D LHMs i &5 cHHICBHET 2 B 2R e, &t 20
IOBHIIRHLT, 20EIUELLLATBFOLIILERLD I bO—ANYHE L
Shizaey - o— LOFR, =747 1 LOFR, 72132 OMOIENTFHI I 5 BhE
LB U CHE» OMRIIZE T EBIZOVWTHIETE 2 X H T LT,

T 7B THERICAE T 2B S &, B MEEREEK OB RITIG T
27 DI T 2D 00D BENIEGINE L LW,

9 Griesse v. Lang, 175 N.E. 222, at 223 (Ohi, Ct. App., 1931).

10 New York Dock Co. v. McCollom, supra note 8, at 847.

1 Kane v. McClellan, 96 N.Y.S. 806 (A.D., 2nd Dept, 1905).

12 Solimine v. Hollander, supra note 6. John F. Olson, Josiah O. Hatch, Ty R. Sagalow & Publisher’s editorial
staff, supra note 6.

81941 4F1T, =2 — 3 — 7 MMtk 27 5 (a) HAHIES e, BHEBIEERIL, BfTOo=a—3—7
MEEKAMTEOME TH 2, YEFLHEONE L, James J. Hanks, Jr. & Larry P. Scriggins 12 X % [Protecting
Directors and Officers from Liability-The Influence of the Model Business Corporation Act] IZ##R &S 1T\ 5,
James J. Hanks, Jr., Larry P. Scriggins, Protecting Directors and Officers from Liability-The Influence of the
Model Business Corporation Act, 56 Bus. Law. 3, at 10-11 (2000)** Griesse v. Lang, 175 N.E. 222, at 223 (Ohi,
Ct. App., 1931).

1444 Del. Laws, ch. 125 (1943).

https://delcode.delaware.gov/sessionlaws/ga109/chp125.shtml#TopOfPage. % &R,
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B OFE#RBE IO VT, T TIREROETHELH D, 53 oME2E L 2w,
D& BEBE, MK, BURR &tk F 703 L oMITEE T 2 EEBR» 64
L2bDELTHRBEINTEY, 77V = 7MNTIE, BTEEBHLEEEG»OBRI N L
RENTWDE, ZOoDHEKD I b, HEEHEH . BT LT, BHOEREFEEELSE
PABEORN TIZBVWTHWEZ THEIFELZHAVEEHDOTH D, HUFFR BRSO
—BLELT, BHOE(EGEEEMI LI Z0EHEBEHETLI IO TH L Z LITHEAT, BEH
WizAT o B, AEMICAATE 2 $RTOREEZFHRICOVWTEREZ T, REFBIH
TOHEMHBAHEMIIZT 2 EHOEFET2HOTH 2, MK, B3, MRz E#EST 22
EEE DB, RN AT O DAL OB BT T 2RI DD NEFEEID XD ITT 2 HE
BHBEEEND, ZO—FHT, BEHREODH LT, BREIE, Stofisz AL, &t
EZOBMELTELLDY, &L ZOMEL LRI EFFEE2E ST DT 2 THLITH %
PEZ AR b v, BARRIZIE, BiRIE. StoRB TR R Y ICEEL Catox
FMEZMERI T2 2 L%, XENER/ITAETTWRY . ACORRD - 1244 & BB 217
5Z2¢, HEERBZ2OMRBRENYEE L LTV WVEBIZBVWTHEHOFE L D b H
CoOMEE T IZETICEHT 25O EELRT 22 L2EZ X ORDENE, S6IT,
I, I EZITREHEIELAL VI I IZH LW M TAENLRE N 2R
TRETHDLHBREND,

ZDEIIT T IV =7 MTIE BERB AR OTHHE L L EERBITER T 2 L.
St 7EFHIE, BRRICE L T, HERBEEERT 2L, S aHEE Mz 57
DODOFREITI ZENTEZ LI L >TVWEDOT, BRIz, BESEERZBREINS
TEDBBREMIT, TS 2 OITHEZERSL ZEEREBLR ST,

FEBEEROBRITHTUT 272 DICBAE XM T 2 2 L 2% 0T Lk, BRif& s Y%
Aizonw Tttt a2 RO 2 2 Lo 2 2 LK, YFBEAOMELOCoTHi LD
MTEAIDI, FRCRET 2HENEG LI LeRH%T 2, ZOMR. 77v =7
MTiE, 2EMEEBEGER BRI N2 HEHEOBHITOWT & Z £ THItE 3R & 2250
FIZS U, SHICEZ T, 2ORMEICHT 2SS RBRAMBMERINTE TV S,
ZOXI)LERII. MBEOMEZEZ2HKIZE TR, RRIZED DD L LTHES TS
nz,

bobd, TI7V=TMITBNT, KEIBAMEL EZETT D 2 LTk 203, Bk
BEDREIZERLND 2 LHE L FEBGER O EBWMR LB L 2RI K 5, LirL,
TEBIITREST 2 2 LA TE 2 L nz &b, FIEEICHEMT 2 2 LR LNLVDT, B
RHE ORI T 2%  OiFEmsHIEEOMINEHIED LN TE D BIESHER .
i o&th F 72 3R E 1T 3 2 HEREEE A C 2 FEITE 3 &) BV TEB R
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BEHBLTVWD, ZOZ LML, HiRD LD LMELH->TH, HREDO DT, FHERH
BEN T B S N DA ~OEAMEsZEO o N BHICET 2Ty v = 7k LEDO#E 2
BFobmRBERZ T 52 Lz, XEXZWE I ITBbhd,

UbhoZ ez z <, KfEE, 777 = 7MNITBWT, B MEEREBER LBRS
NBHEIT, FIEED b & TR YFEEEERITH L TED X ) RIRETEHAMEZITS 2
EDBTE L, ZOMEIZZED LD BEAIFREN TV L2, HHEIZBVNTZEDEL I L
BERED XD IBENT WD, 20 XD SIS L TEESEER B R S hHH
HENOBERAMESED LI ITTONTWE LB L, HARKRIIS T 28R ZERS
NLHHHX A~ OB MEOHPH RN T 27O L LIz weFE 2 5,

2. EAEBEREBRINIIGRAOBRAHEORE

BATOTF 79 = 7 M—attiE 145 52 (BUF [1455%] Lw)H) Db & T &fhix, [
HOBEGHR D L ZTEfETH . 703, Moz Z20CH0 2 2 itk o1z,
ErOEM, S—bF—v v S Vaf b RUFr—, Fit. L FZFoMMoRED
BIHGE O L el cH 2 (BT THUHR] Lvwd) v EEZHB L LT, [
Zkzaey - o— LoFREZFAMLOEN BT 22y - u— Loz ls, RE
L. FIEE, B, B LEOaEY s u—EORFR, =274 74 LOFFR, 72
ZOMDBENFHRTH > T, Tl T2d0, ETFLTWE D, TRIEFKRFEL TV
2HDIZBVWT, YHEH L Lo CHFiIR, HFEEL Lo TV IHHMIR., 3L FEFLLD
Bnpd BRIz LT, 20k oTaey - u—LEOiFR, =274 71 LoD, 212
I Z OMOEN TR EBEL T, YTERRICHE» oML 2 ELERH S0 E
. HREE, §14. ARSI OVWTHIE T2 Z L8 TS 2,

IhEEDIT, A0 LT, &k, FAtoBfEchs LW FELZHEHAL LT, [
tickzasy -u—d L7474 LOFREIZFAtOERN B2y - 0—
L EFTZ 47 4 LOFRT, MEIEHTHREZE DI bHET 2D, &
TLTW2HD, $REHKELTVEHDITBNT, YHEHH L Lo tHHHE, YHEEL Lo
TV, IS EE L L 2B D 2RI LT, Z0LH%asy -u—L
OIFRETNZT T A4 7 4 LOFFIIT BT 2Bl £ 72 13F00E & BIE U C Y REHHR I B5E 2o
BHIZAC 2RELER S CBEHIIOWTHIET 2 2 L TE3Y,

I~ OB AfE ORI L LTk, Bl »sRE L, ME L, TBLE AELoasy.

151943 412 VE & AT kb ) BE 1A% 2 BLSE 1L, 1953 4E, 1967 4E, 1970 4, 1974 4F. 1981 4F, 1983 4E,
1986 4, 1990 4F. 1994 4F. 1997 4E. 2009 4F, 2010 4EIZWIES N TE T W 5,

6 8 Del. C. §145 (a).

17 8 Del. C. §145 (b).
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o— FoiFi, =274 71 LOIFR, 272372 oMOENFROBIEICEWTEL 2L
BRTZECEMICOE, 20L>haxey - u—LoOffiR, =747 1 LOFFIR, 7213 %
D DL Tt D FofS I 1T J637 B 2t S B EHUH R I LTIV AT E 25558035 515
20 &S wHitgIERIE, #ifhv (advancement) EFFIENEHDTHSY,

BIEAWIZR LT, &k, Mtttk zasy - o— EO#FR D L Ao IzB T 2
aev - u—LOFFRERL, a'y - u—LOFFIR. =274 74 LOFFIA. dLIEZED
M DOEH TR OBACEINT, 7203, Wikickzaey-n—s L3z 474 LOFRD
L kEoER Iz 2aey s u—b L2 4 7 1 LOFRROBMEIN 25 T,
IRZICH LT, Z0FICEC2ETERTECBEACHET 2 E DL, 20XHL
TR IE. BiEhW & XBI L€, HEHMIE (indemnification) & L CTLED T 5 5%,

IR OEEREER TBRT 2RI, a5y - o—LOfFik. =274 7 1 LoiFihZ:
FZDMMDENFROVT AL BHVONDE Z L IR DD, 145650 d LT, BIEHBE
KRBk s N R ~OMEIR, RELEAZECEMAOAVE 0 3FERMHELEL T
fibhz,

3. EEEREERECERSINIEFGBEANOEBOSHFEEOEE
31, EERBERZERINIIHEANOBAOSEFEOEHR

FEBEBER BR S NDEMIEANOB A OFRMEITIE, —EOBEIBES N TED,
WL, FRAEISEED DD TH L EI LI TEL S,

145 51T & 2 &, HURIRDSHEEIC, R OREOHRICL D 320 X ) TFRIRITK
LEWEAHIE L2 HETITE L T aHAIT, 2, Afticksdasy - u— Lo
FinE oAt B3y - u— Lokt ks, REE flEL, 78, #
Hloaxsy - o—LoOfFiR, =747 1 LOKFR, 32 OMOEHFHE & BEL T,
B ICRE» O SHNICE T 2L ER & OB, HIREE, FFE 120w CHEAIE
FTrZLEpTE, Aickzaey o= L IE=2 A7 4 EOFR L 2 FEr ORI
BIsaxry -u—b LEz7 474 LOFRRICEY P8 F 73R & BE L T, i
B IC B E» O AHENICEC 2 ME LB 2 ECER IO OWTHREME T 2 2L TE 5

8 8 Del. C. §145 (e).

B T Iy 2 7N -kl 145 4 (e) IHIX. Essential Enterprises Corp. v. Dorsey Corp. 2B\ T, i
INDRJGEIWT AR E B RN 2L O BIHGHR O B /it 32 2 & e 5EMH T s kst a Ll 2 & &2
T, 1967 FEDOWIEIZBWTERIT LN D L DI L o HETH %, Essential Enterprises Corp. v. Dorsey Corp.,
182 A.2d 647, at 653 (Del. Ch., 1962). Marino v. Patriot Rail Co. LLC, 131 A.3d 325, at 334 (Del. Ch., 2016).

2 Citadel Holding Corp. v. Roven, 603 A.2d 818, at 822 (Del. Ch., 1992). Advanced Mining Sys., Inc. v.
Fricke, 623 A.2d 82, at 84 (Del. Ch., 1992). Nakahara v. NS 1991 American Trust, 739 A.2d 770, at 779 (Del.
Ch., 1998). Homestore, Inc. v. Tafeen, 888 A.2d 204, at 212 (Del. Ch., 2005).
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EWS, ZRITE D, BREESEED DO TR LEVWEE, Thbb, LRENERGEME T
H oA, THE I, KEoRBOFIICR D, 72EF20 &) BRERITK LK
WEAHIIEFE L 2 HETITEI L TWa] 2 L BFITR %,

ZZiw) [, 2HoRBEOHIRITT D, FREZ0 L) TRERITK L 2w E A8
IZAEC 2 HEECHEIT 2] 2 LizowTlE, 1999 4£ D Vonfeldt v. Stifel Fin. Corp. B4z
BWT, 777 = 7 INEEERHFT O Chandler 513, R EM: 23 145 DS EBE 2 U
ITRLTE D, 2EORZOFIED 72 DITITE) L & WERHR & 2t 2 H R E 3 58 %
ALAWEIERT 2 L &bz, IWEBERIZD ZMEFREICTHEE G LTML LTH, #E
THROVHIIH T 2HERMEEZRDDL I EBTERVERRIZZ E 23D 2%,

F. RUMS LR RAETH 2 & L THEESEOKRELENHOELOEFERLIZZ L
THEFIT 5 72, 20114ED In re Massey Energy Co. Derivative & Class Action Litig. FF12 3
W, 77V = 7 MHEFFEREIFT O Strine HHIX, AU D 2 fIESKRIEIZEE S W THR
St OB A ER AL D ERME 22T 2 2 LItk 20T, Fhtattica M 2otz g
2B D 2 LT HIHRMAIEOMRE O FIRAEY TIE 2w L HINTS 2 Bz, Wt o B
BOHETDH 2HEITRD . ERStt s Y FERIR 2 FRME T 22 LItk 20T, #iidsk
HBH D55 EE o TRMEBDRMICARIEIZ RS DD TR EVWEVWIERZHLIZZ L
HB%,

S 512, ZOEED Hermelin v. K-V Pharm. Co. HFIZB W T, 77 vV = 7N EHEEH
it @ Glasscock ¥, &3 2TBERRACHFE LOFEIZOWT, AtOHMITRE
FRMEEZT 2RENED 0 EFMT 2RI, BEPUTREIRFWETEWVIRD . FEA
B2 HEMEE L, YEPTRAESTHE TRV, E D 2 ERO 2ITIER#RIC X 2 HHE
REDBRETH L ZEERRLI:Z LD 5%,

ZOE) B—HOHPREIT L D [FFEIC. KHEORZEOHIRITED, LB ZDEI L
AT L DWW EAHIEBE L2 HHETITE T 2] LI B4R, FENIZ ETH 3
EWVIDDIIMET ZEDNTED LT >TVWDE LI TH D,

ZO—HT, 146%Db LT, &ftickdaey - u— LOFRF ISR IZE T
a3y -u— Lot RFEL MEL FBL, @& ELoazsy - o— LoOFFR,
7 AT 4 LOFFIR, 7232 OMOENFHRTHoTdH, Ktttk daery - m—p LK
F=2 474 LOFFRE 3 &toMicsd2asy s u—b LIF=2 4 7 4 LOFFR
THoTH, BFHESEAETHERL, 2723, 20X 5 Xaxsv-u—LOfFR, =747«

21 8 Del. C. §145 (a), (b).

2 Vonfeldt v. Stifel Fin. Corp., 1999 WL 413393, at 2 (Del. Ch., 1999).

% In re Massey Energy Co. Derivative & Class Action Litig., 2011 WL 2176479, at 26 (Del. Ch., 2011).
% Hermelin v. K-V Pharm. Co., 54 A.3d 1093, at 1114 (Del. Ch., 2012).
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Lo, L IZZFOMOERNTRICBWTHEIZRIIL, dLLBZDX I TaEy -
u—FoiFi, =274 74 LR, LB ZOMOENTRICE T 2 —FR, FHdL
CIFHEIHOBHEIT R T 2R D . A4S 2 AL BE U O IR Ic B o B I T
2HRETEM 2 ECERN 2ERME L I NER L R WS, ZOMESHL2IZTLTWE D
. 2ICHERMEOBERAET 2HEOTMHTH D BRIRISHETH 25 LD »n
phoF, KRECHHFL, 7213, 38y - u—LOFR, =274 74 LOFDR, LR
Z DMDOFEHFRHICB T L, LR ZFD LS Taty - u—_Lojfik, =7
A7 4 LOIFR, DL IZZOMOENTHICE T 2 —FR, FHd L IZEHDOBHENIZAL
W3 %A 103, REITHEIRRNOBERMELTOBEIEL L VWI 2L TH S,

MEizk ), BEEHER ZBRLS N BRI BHETDH 25517, LYK
HNLUCTEAESRME TS, BEEBICERLZVWE E, M6 20Tk D RETHHF L.
g2t aey - u— LK, =747 4 LOFFR, L IZZOMOENFHIZENT
BRI L, b LB ZD & o Tasy - u— LA, =74 7 4 LA, DL IZ
ZOMOIERNFRIC BT 2 —FiR, Fud L ITFHHOPENIIRII T 235612, KoM
BRI L CTBEBAZHERME LT o RnWZ Itk 5,

LB, REDHEHANFRME T 2B IR, B ICBErOAHNIZAT 2 D DITRS
Nz, BEEIZO VTR, MELENZzEEAZAHEL T3, AHIITED LV
BAITIEY, BREEONRE L 2EOTHMIHEIELTOLTWEHRENTZEDDH D,
HHMEIZOVWTIE, BEEROERME LT, BTt o CEMR AT X d B
D Z T TAABIEECTHE Y L DD THoTeh &I h, D& O LRBEORE 3 FEEE DR
DT B B — F 7B OBRGIT OV T IR S o blE LA UHRR 73BTk s
NTVELEILERBELLDOHMESNE Z EITEoTWE L) TH 1%, Hr#ELOR
SURRVPETH DR, FELEBLECEASAHENERET 2 L3 T 3%,

% 8 Del. C. §145 (c).

% ASB Allegiance Real Estate Fund v. Scion Breckenridge Managing Member, LLC, 68 A.3d 665, at 683 (Del.
S.Ct., 2013).
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Wolfe, Jr. & Michael A. Pittenger, supra note 51.



BEEHER ZBR S NI~ OB AME R — 77 v = 7 MEedhos LT — 27

4. EEEBERZERSINIEUFER~NOEAFLWV LRI ERRERROEE
4.1, EAEEBEERFBRINIEHER~NOERBILVDORER

FHBEMEICT LT, 455%0b LT, &ftickdaxey - o— Lol 23 &HOHER]
B aEy - u— hoffirzlr< BE L, HEL T8 #AE Loy -o— Lo
A, =7 AT 4 Lo, X2 OMOEN T L BE U CHU I RA T o ELE
Arxatificontdy, @tz zasy -u—b LFT 24 74 LOFRF 21344t
OHEMIcBT 23Ty -0 —b L IE=2 47 4 LOFFINITE T 2 P51 Z 7213 f 0% & BlE L
THfE R I RET 2 RETBERZECERITOVTYH, KEPRHANEIT Y ZE B TE 2,

22V FELERA Y ECEA ORIV, BHIHY T2 0L LTEZLATVS
DTH FiliZ MEER. 2tk L oMo EE, HRERE. FIFEREHE L R WERIERIZ X
SR Z OMO S HEZBL T, BRI LAV ZT ) BB EH L IRT 2 &3 E < H DY,

LB, FLUTHRRE TV WS, REDHEIR ATV 2B b YRR ICHE
DOBMIZAET L bDIRENS, 20D b, BEEROHINNE, FRIMEOSE O
FHMTLH, AHMEIIOWTIE. TV = 7INRELTEHA 1.5 Zifkfl LT, LS
NIRRT . Gl OFTRUMECEEMME, WU IENRE T 54t 2 7: O ORI & 7 2 HE.
FHELIRFEORE LG &2 2 2 L TERPOERBEEW O LI T4 6 % < & @M, [Fkk
DOIERRE IOV TR CHIE Tl aR s ud Bl FREL BB £ 7213035 2 2 I
HEHIR. KA L OtFE Lo EEvoELHIH., BENEETH 2 0L T 20, 4
BTSRRI TL VL EI . ROTHEVLEI 2, BHEL VTV ED 1, R
RBETHROHEIPITBL LT, iAW EZT L WERAOAEMEIHMi SN ETH D L
WO FERI D 2%,

42, EEEHERETEBRINIEFERANORILBHBRERBROEHE
StiF, Bz L CEA ORIV 21T o Td . UEHEH R s BHER Th 2581 H -
T, 2y - 0—LEOFR, =74 74 EOFFR. B Z0MOENTRICEWT,

% Advanced Mining Sys., Inc. v. Fricke, supra note 20.
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