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NP TPUNY P9

W DY PTI IUN D991 191 .q0N IV DY DNPINNY DMIAN NONRYD DN NY
SUNNN MM NOIN MNVDN HYA 1P NN Z0TIPN MINNNA NININA
DMPY I2Y TIRNN DY NP MDY 0N MMV SY DNINY DNPINKN
NN DY NN AN PNY TNSH IN IIOPOY WX ,DNIVN N8N MMM
TINNN NPV PNNNND NN DY IMINNDN NN PIN PIY DY DWPWNN
NPT YW 90-N NNV NINNIY TV .OONNON NINPN OWVINR T DY \mdoyad
Y VYN NNT OV TIDMI N MANYND OPNNN DIXYPN WIT ,NNTIPN
9%0NY Y PV TN DY NPYYAN MTPAYN NN WSIAY DIWNRN IRV DY
NOXNNA,TYNNAY 21N 12 NIWNN IXY) DY TIRNN DY MPaYY NPINK DYDY
Enron nv1o 0, nroummn myas Sy InNoYN NI NN INDD
VP2 MIan-msINa NN 3,mapya SOX pn npdpm  Worldcom-
SNDXY MINDIN MHANA WPWIY MDD NPWINN NNNN NY IR 2dNIND
SY DYNNINN MISYY DY NPINNY NAN NOVN T DY AN Pa,NY$IA 1T NANIN
D) NON ,11P2Y I8 NDVPN MONNYN DY NIPN 79 XD 1NN 71Han

STORNN OWYYN DY DONNONN DINYPN DY NINI NP 7Y 1AW NP

DYO DN ,NYTN NN DY NNTOMN IX MDY 0) 11 )% T INHpa
NN DY DMINWYH 1D ,MAN TINND MIIN-NMININD DTN IWR 790N NPV
mMH2N DY 1MOYA5 DXPNYN DNY NPOM TIRNN PN PT 7Y DY) Navn
SY MNKN PIVNY QR NON ,172N2 210N TN OWD P71 KD DWW ,NPNDN
NIV 1IDNY WX 10NN 193 ,SOX PIN NPYPN INKD .PNN PV NN
D01 DY NITHIN MINNONN NIND 21NN SVIVN GPIN DY THYND ,PIVD G0N
DYNNN DINYPN MY INRT )INPNID WX ,DWPYNRN NN T8N NN
INPIIND NI NIN PIY ,MNINKRD DNV AN NPPIND 1IVN NN
DX MINNONY ,PT O NYT IO DIPN YW ONXN : NYTN NYRY DY D>TTINNN
IMN P2 WP YD, XYY DNAY DMIPNN DNINI G0N IV DDV DIDN DY

PRI MINONIN P 7YX 0N

SY QDN MMV YD MM MDIN WP D MTPY PN Ypod SOX pin
,DOVPYNN NN DY PN NIIN TINND .PIY NPHIN 29N NN DY PNY ,NNaNN
PORYTIN DDXT7 MMD TIRNN DY OMNNNN DINYPN DY DNIN DY NTON
N MY NN TINN I TPMIIY MOMNN DY NNPPY wun DY DOWIANNHN
9%0NY WY NPINKD TUNI NI NPVLOYHD MONY ,MINYNND P )H1TI1NIYNN
DM NOWID HY DMIPNN DNIND NPINKD NN ,HD51 DX 90N MDY DY

YY DMIAN DNPINN - 1 PON 1N 119 IN NPHY 129 - 2016 MHVIA NIINN DY qON MMV IR 2
(2016 >nn) 173 775 , DEBATE ,7nmwn 0awn - TIRNN DY NP0 M1dayd D»ONNONN DINYIN
.39 my

GCL - Global Comparative Law 9nx2 pnnn pmy NXixnd ynd |, Sarbanes-Oxley Act of 2002 .3
("SOX pIn - ond)
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qON MIMY DY NYVINN NPINND D NPT ,0PNY NI VDN DMIXT” DY
, D997 900N NYAVID N L,NIPM NAPN YD DY MDD DRNNA NPD)
NPMINPNRN NAT ; TPV NOWON YW DIDNNN NHIT : DN DNIAY DIPIYNIY
NN PNOND NN DY NIVNN IRV YT DY JOPIY DIYSNND DV ; G0N I DY
PIVDY NDXY PN NN - 12D ;G0N CIMIVWN) NDXNND NIMIAYN NDIWON

R

9y NNV MPXAN MAIN DY WININ J9IND MDNMNNN NPIPYY MONY DY
YPDY MAIVNT |, TNRNN 1PTI AMIND ,TIRNND DY OOPNONN DISYPN DY qON
12NN NN MOLID MIPIAN MAIN DNN - PYNXI : NOVIVND NXPY NSPH MW
PANONY NV Q0N IIWY IN JNMIN 1D GUND NXY DN NN AN PYND
OND IMPXON NN NYDID NN - MY IPINND TINT ©XPH2N DNINY NPTl

10 1YY ,901 M0V T DY VPN NIPN NN O) NYDID NN

MPY9N NNDNA #OIIVTN DIXT” DY DN NN INY NPT XY ,NT IINNI
NPOH MPAYY YN TINDT OONONN DIXYPN P DY qON DY NPNRYMm
YNNI 192N DMNNN DINYY DY DNPINNI DNIN NN N NON )12 MDMNNN
MPINDHN MNPOY NPY MY ,0MNMDN DN OMN 772NN DY NOPOY MDD

SMNINN 295D DOWIHY DITTN 29HD MO

NP9 MPAYD GON MMV DY NPINKI NMIT IUNR NPYPNNMI NPY09NN NNV
DNV DY 5953 ON ,IDVPY MIANAY NPINKI PPOY TUND [, TIRN MYSINNDD
NN MIN DY IN NPINDN ,NPNITN MAIN DY MDY ,17aNN YW O»PNNN
NP RUDN NON 09221, TIND NYTN XN NMIIN-MININI NP0 ,IWPN OPT
PT OPOY DY 72021 DNMINND I90N DY INND .NAWN MNNINND DY N2
P092 TPNN ININNI POTN 2T .11 TINRNI 092 DX NN ,NYN DIPOIN
MY NI I IWR ,N1INT DMINNND DINYPN MIIN NONWA D200 PN

.RBC nwn9 - 2015

NIYN DONNN DIXYPN DY DNITHN 19D 11T DINM DIV NN NN
NN OMPNN PNAVNN ONIT DX DD NIINT DPNNN DINYY .7V NANY
-MININD V92 )0 D NN DY DMINAN PTN IIMY DPRY PN I
DNIN NOWH ITHA NONY NN NPOYA IWPNND NYPAN NIIN IYURD 1IN
N MIYO NN MIIND ,NI2NN DY 227N DXPOYN TONNA NYNINND NINY
A TPON NNDNA ONPIA TIND 21D 1V, NPOIND NIV MIN DY ydmPY
DWW NVND MYSN NYIAPY ONIDN MDY I0ON NWOD MOan
8D WY 092 ; NPOYN ONIN DY YIND 1NN RYNI MYMODN ; DOININIDID
NPOYN NN AUND DXPNY IWUNR NI2NND DY DMNVN DNNIND Y MYON
DYMYN PN ONY DTN MYNON ML NV MWD NN

T DY) 00T NV www.gel.co.il INNA PTOIPO N FDIMTN DUITY Nw»a .4
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NPYNIDN MDIDY NN YTOD ,IYY DNMNNL ,NPOYY DINYIN DIDOPM
JHVINNN NHAND SV

1992 2N M = NH93N2 OINNNN MIN Y P9
YYD NYPO - MNMINN T .12

NOAND MY NP NPRY G0N MY DY NPINNI DXPDIY NN TUND
VYV TMINNM NIOINN NI9NNY N ,N7aNND T8N DY Naya
S Y90 NN L9010 MMV DY DYYDA PVMIIAP T DY NN YNANNY
DONNN MNXINN OPT .NIINN JPNVPIT DY MOVINN DNNINN MIIN
YNTIPI 1IN DN PTI NN ,NNSY 92 NAITINI NN MVLAVNI NPIVPYT
Y 90N MMV HY DNIIN NAONVYN 5951 ON ,)1D0N ,NONYN TN 7292
59 VPN YITID DT IPPON NN XIONN 192NN PNVPIPT D NTHY 192NN

1779

172NN PNVPPTI DAY DNVPPTN DY MOVIIN DINNNA MIIN
NVY Y MOVLINN DaAPY YNVPYTH X Marnn (fiduciary duties)
MDY OYPPY MAIMM 1YY DIOIV1INND NN MNIVHN IWUNY 1HaNN
NN T DY NN NVIDWN NN NINTD MTNHYH MY .NOPOYN
AN O) MODID DMNNPNND MDD ,NNNTY NN NPOY NNDNIA SVWHY 18D

5. NN YHya HH5 N2IVY NHANN YNNI DX NOWAY NN

NION VI MIN HY NNYI T2 PPN 1IN ONNND MDNY Tiva
M2WaN ¥INY MAIN O MO N ,INNN P IX IR P ININ
NS YA NN YND MYVY WX, MMMDN MO MNMON

.192nn

Sy PMAIN MIN2 NN NN NN (duty of care) mydNTN NN
.DTPAN NN NYA MPNIA DIYAD OINVPITN NN NAONN )P NVPPTN
SON PNY JPNVPTN DY MDD POV NNMPNN MPIN NN
2127 1IN D)MIY TN NXN NIN 1D DY ,NIINN DY NPINDNNH MIYPNNI
WYY DMNND MIN NN OMPYY 7202 17NN DY DIDIVIND NN PYH
M2APNNN PNVPT MOVONN .TID TAD YYN DMP ,PNONOY IN 190D
SV NDWON DYTPA MY SYUN OUIN PNY PPNVPIPTN 21D 1AV asNa
L1729 DY 795 D019 DMMINDN TANRI DIV KD N O PNV 01NN
MPNIN NN,V .PIIN NN DY D190 N2 OINIIY MLVINN N
IWUN (DD TIT2 OWIR PNY) NN I2T OMP O, TYUNN IN WYNN NN NP

:Y9nY) Revion, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986) W1 .5
.GCL - Global Comparative Law-1 03y bon9 ,(”Revion nwyo»
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172NN MY NX OTPDY ,PT 29 DY PMAIN DX RIND \PNVPITIN YN
YIND ONOVPPTN DY ONIN NN NO9D GN MIPNIN NN LTava
PIY DY INPP DX N DY TIHMI DN DNPN DY NN PNOION
NYNIN NIAND DY PNY PDLINH NN D) NN ML NI 5PN

P

PwnND” 1NINY non»nn (duty of candor) YNVPITH SY NYNN NIIN
DOYITIN OOMNNN OXI9N YYD [, NDN 1PINI NMIND OHYa NPON NN
VAT NOOON DY TNYOIN DAY ,NVINN 1Y DY 191D Hapd 1 DY NOND

8.000N 9 DY NPT DY

APNVPTY NYPN NooN NN N0 Xduty of loyalty) nnNN NN
S5y TPV MDD 1IN NMYTA L(D21IN MAIN DY) MNIININI DIN)T 79D
TS MOYI2 DMND) YANID P DXTPMIN OO0 DY NNNN DY NN
VYN DTN NIND DX NN NNNININ NAIN .(NPNPIN DY) NHANN) WOV
NOVYYN NPIN NY2 VNN NMIN YA Y905 2N NIINT NVLOVN Dyaw

0 5wHw 18D NHana

25 DINA DWAD NINND NN )T NINP NPPDA PNV ININKRD NN
no>5 1 NN .(good faith and fair dealings) MmN MINDH MONINN
DN DN NOWH 1125 OIN IDIN NDIWIN YINND NIINN NN D) NIONA
TN PONN2 SWND NOVPPT IWUNRD ,ONTD NV OTY NIAD VY 2D
PR TN NON ,NIINN DY DXDIVIND NN OTPY NINDN JPXRY MIVN
NON ,172NN MY NP2 DNVN DVIVIND NN OTPY NOYO1 92TN
YN TO MONNI VYAV ,DMNVPPT DY DVINY  NPINND TN
NYNON NRNIND NPNIONR-IN VY ,PVNY N ,NI1INN DY DIOIVINI
IUND )N 29 DIN I0INA MYSINNDD MWD MINDNT .NIIND MOND

Lov

oYM, Unocal Corp. v. Mesa Petroleum Co., 493 A. 2d 946 - Del: Supreme Court 1985 : X2
.GCL - Global Comparative Law-1 03

Jeftrey L. Doppelt and Neil A. Dolgin, Plaintiffs v. Windstream Holdings, Inc. and : W2
GCL - Global Comparative -1 0y 0©M9 ,others, defendants, C.A. No. 10629-VCN (5.2.2016)
Law

Julie Friedman, Derivatively on behalf of Tripadvisor, Inc., Plaintiff v. Gregory B. : 11
Maftei and others, Defendants, and Tripadvisor, Inc., Nominal Defendant, C.A. No.
GCL - Global Comparative Law-1 03 0o119,11105-VCMR (13.4.2016)

Calesa Associates, L.P. and others, Plaintiff’ v. American Capital, Ltd. and others, : WA
.GCL - Global Comparative Law-1 0y ooMa ,defendants, C.A. No. 10557-VCG (29.2.2016)
NP YA YPNVPPTN DY) NVOYN HYI DY MM MDIN ONNN MANY NVIANAD O) N
2/8 779 ,DEBATE ,7(Trados nw19 INN9) DIYNRN NN 19y SY 10N DPMND DPTO - NOOY
(2014 VOMNIN)

In Re The Walt Disney Company, Derivative Litigation, No. 411, 2005, Court Below: w2
ooNM9 ,Court of Chancery of the State of Delaware, for New Castle County, C.A. No. 15452
.GCL - Global Comparative Law-1 03
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PN INNMN YW NI91D NHANN NN DXAINY YT NDNNA DN SINNNIND
TN ,2Wa 12NN PTNY DIPN 201 NONNA DY MXININD TUND IN
INNNY IPNVPITI A2VTH IWRD D) .PMIND NYTIN NPNION 10N NIND
PMAIN OV NN I ONMD NN [ NYNIN NDIYED DN SN PRY 510N
NYTN 2IPOW0 TN MTMY INDIYI IX INVINN TIWYRD 25 DN DD

1225 01N 901N PO TADN 112201 112 NDY PIADN

SV YN M2AIN DY G0N MMV DY DPMIIN 0551 DN ,MIADNWYN D1 N
NPNOVPPTN

17551939 ’5¥3) NYANN 2995 DIIN MAIN 2N M

1N 1951 MIND .NTANT DIXNNND YY MOOVINT MAIN N OMMNINND MIIN
)2 Yy B.7253 0N DMPNa LYY ,MINNT NN PRY NPLVINP MIIN
%90 NVPPTN MAN .NIINT ORNNND ONNN MAIN2 2N NVPPT
972 RY M OrN TN (fiduciary) sxmND YTHYN 99NN Nyan N1ann

NON NN INNY DY 2100 D107 INIINN

DINWNN YYD INININD 1PNNIND NN DIYNNY INYA PNINVPIT ONND

2YNY 1N DN ,NPVAYN MNYN DDAY NN DY NIWN NONY NI 1T NYNY
19202 DMNXND MIN NN PY> 19IND NIINN DY DONNON DINYY
NNINND MM IT NONWA MDTA MI0YNN VAVNN N2 DY NPVIVNI NTHY
,)IN2Y WATY MOYNN LN N 1N w1 Y William T. Obeid nvyoa
SY NTNYHN MIYIAND NTYNA JNDY 91D NOVPPT IMRY N OND

.22

.32

In Re o ,Sinclair Oil Corporation v. Levien, 280 A. 2d 717 - Del: Supreme Court 1971 : 12
Chelsea Therapeutics International Ltd. Stockholders Litigation, C.A. No. 9640-VCG
.GCL - Global Comparative Law-2 03 90719 11 *p09 .(20.5.2016)

DINNND MIN S, MANMVYN 190D VIAPY NYNN MANMYIA DMV HY DMDI PN MDTA PN
Employees Retirement System of the City of St Louis v. :1w19 I1X7) DMWY YY 19N XY
Peter Brinckerhoff, Individually ; TC Pipelines GP, et al., C.A. No. 11603-VCG (11.5.2016)
and as Trustee Plaintiff'v. Enbridge Energy Company, Inc. and others, Defendants, C.A. No.
The nwI92)1 MNDA IMYTL NPOYN LAVHRN M HY NNIVNN INPID 191 ;11314-VCS (29.4.2016)
Haynes Family Trust and others, Plaintitts Below-Appellants, v. Kinder Morgan G.P. and
others, Defendant Below-Appellees No. 515, 2015 (Court Below: Court of Chancery of the
GCL - Global-a oy mo19 71 *poa .(State of Delaware, C.A. No. 10093-VCL) (10.3.2016)
MIN N DNNND MIN NN 1DTH IWNIY DWN 1IN PPOY XD (Comparative Law
MIIN NIBNH NYNT MINT INOWIN N AP I ,NNY OY . )PYY INNNY 1N XOW NPLINP
% VY D) .NIIND HY MTINNNN YINDNI PMYIN DINVPPTY NV HY INYIAP NINDNA ,OMINND
NPINNI INOWIN 7V T2ITH ,595 TIT2.MINN DD A NPINN NNOWIN NV I XY DN
.DYMLPPTN HY MPMN MIN NI PHa

William T. Obeid, Plaintiff' v. Michael R. Hogan, Defendant and Gemini real Estate : W2
D) DONS ,Advisors LLC and others, Nominal Defendants, C.A. No. 11900-VCL (10.6.2016)
.Comparative Law GCL - Global-a
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- PHHON NORWA AN 2N NPT NDINN I THPNID NORY 1)PNOPPTN
oY NTNPN DTIND PIMONDN DINND TR PONVPPT  ONXND
NNV NMDND 11 IPNVPITN MMIND ORN - TN NP PNVPITN

1192N2 DXRNNINX DPRY DMIIND D) IV ,XIN 299D NONNND

ya Pa ppPY 1o 0 ,0beid nwoav nynTIIYN MOIN DY IRy
GN) N92na MvNN XYM NOY (LLC nvan) mvas nHana nyann
YNNIV INRD NNT L9200 D10 GUNA NYNN 1Y), NNVPITL 1Y
DY2152 ,NPINM DY 1NN ,NIINT NIYN XYND INIWNN IO, TN N
TN NHaANa MINHNY  WNN ,NNaNN PNVPIPTI ONVPIPTO
D22 WNRNWNY X 1T NNDNIY ,MTIRNNN 2DN0NI OPMNI»NNNY
STOIIN DY PIATY IO - 7PMIVHY NHANA DY TIN ,DMYIND OPINND
TN (N2 DIVN XYND XD) 192N NV YYD WO [ TO0 DNRNNA

PV NI NYIAN WIND THIN

OVa NI YN YOHNY MDY D Iy ¥AINN NYpad 9Ny vavnn ma
MON YITD ,NI2NN PNVPITI NRTPID N9 .YPWII PN NaY NHaNN
N2OY SNDA 9D NRYN) NN NYIAN DY OONN PTN ITO MR
PN OMNOLPITN 217Y) PWIN PAIYA VI JPNVPIPTN NPN NONY M0
IR JPNOVPITN D ,¥API 12 OV L(NYIAND NYNN 1NV RYNI WX PNY
MMNN HYA DY NRTPIND INIAY IWNIA NIANN NIV NVINN YaPD DNoN
22 >VAVN TON NNDNI YIINN NIAND DY NYIANN NDOY D INYIT

09wNN

,MI2NN DY NN NYIAND NN DY MDD THINRD NPIWIN 12OV INND
MY NX PMYY INIANY NTNPH MYIN NTYY TOMD UPda WNOPPTN
DN YOI PNIY DY) DINOVPITN 2D ,WUNin NONY TN WOV NYIND
TN 92N NTNPND MYIAND NTYNA DY DIDTA VWY NN WP
TON2 MYIANN DY NN MDY 1D NN NIANN NIVD ONN ,ININ NTYNA

SOV

SY NDD DX DOYNNN DMNN NDAPO NYPA TR ¥WIN MY ToNN TID
NTYND GPIN TY PR D MYV ,NYXIND NNNINN NTNPHD MYXIAN NTY
NAINND DTYND PIMDNDN DIINRND 91D IPX PNVPPTY DN [ ND
NHPNYT NANNIY AN 1290 1 MYV 5,117 .NIIN2 DMNIVPIT DIRY MIN
MORYY Mady noxwn N P19 Obeid nwaoa vownn A .27 v

:MINAD

LAYNNY NI DYIN DY NOVWVN IR PTY DYDY INYI \PNVPIT ONN
IMONOINX NN - 10 BN

DNRN ,NONRVN NN PN2Y w1 Obeid nwioa vawnn N ,NNWNIL w2
NV WNIYNI , NI NYIIND NY NN DY NIIIAD VAVNN N2 S NN
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172N MO»YN NYINN MY NTY NPVINIRN MONON PNVPPTIN
DOIPY TONA 1A NN 2PN 192NN NIV XD )P0 VAP

NYI91 NNTIPN IRNN DY 80-N NMNIVA MNNIY NIONY NN LAVYNN N
MORY SV NNPNIY WA MDTA POYN vavnn Ma Nav B Zapata
:(a question of first impression) NMHWXIN DYH2 17392 NNYYY MLAYN
NIV NYIAN DY NVDYN DR PTY NN DIAPY 915> NN PNVPPT DR
LIYNN DA 1NIIND NN IAXMY MO NN PWYN NPIN DYV INRY NYNNY
mHann pind 141(a) yoa y1aph oxNN2 M ,NYISN NNINA PO YN
nYIANN DY 1OONVNDY MONODN NN YPNLVPPTY [ IMNDT DY YOO
NTOYH MYIAN NTYND PAMIDNDN DISNNY THDMN G NI NN

M9T YW HOYYON Mann pIind 141(¢) 9yoa yiaph ornna

WN HOVAYN MM TIY POYN LIVYNN M2 Zapata NYI91 TN NYNN2
16.09WNN YN HY PTN OITO 9N NNMPIN NI DY ANN DY NTINM
nYIAP Sy PIRD QNN NI YPINOVPPTN NP NN IWUNRD 1D PO
TVO NYAP TNKD NI MININ NDWIN NN NV VN, NVONNIN
NYIN VNN ONRD ,WIAPD MONDN D) NNNI PNVPITY 5 TINDY, MO
20N YAV YPNVPPTN DY I IMOND Y.OMYNN DIWVIND TID
NPINN DY KDY DINVPIPT MY ,INDT 555N MI2NN PN DY NDXaNa

GCL - Global -1 oy oo ,Zapata Corp. v. Maldonado, 430 A.2d 779, 782 (Del. 1981) : 1
.Comparative Law

NN MY NIANHBN NYIAN ,NYYNY PN NI NN 1D PO Zapata NWId1 VOVNHN N2
,173ND NO»WN NYAN NYY Y5 172NN OWA Wnnd vwpan N1INa NN HYav ,n7and mo»vn
9109 9177 7272 MIYL N2 MIANYNY NYIN MDY MY NI NYIN HY TITI YINdND MInd)
M2 PN IOX NN HY3  NINT NNYD .OMNKRD MAIN DY 1790 N (mismanagement)
NYI JOLHYN LAYNT N2 . TIY ATINND KINY DIVN P TR 172NN DY NN WHND THPVMLIND
NN WNNDY YPNVPTN DY DINY YPANn NN HYI NIV ,NYINI "N NN DI Zapala
0PN .10 MYYD NMYOIR D PRNYN PNVPPTN DX ,;NNPNRD YD 51D NN HYa . PIMOIND
,D2INY NN NYIANN NN YHIND NYNAN MOND 11NN YDINY PAIYNY TR0 PNOPITN 000N
HY PIYINI MYIRND NYAN NN ,NIIN DY NI NN WHND NMNN Yy YW IMdND Y95 7172
JNNYA DANND DR YINY IPNOPIN DY MNIHOND YIND PPY NYWIRND RIX [ )ONOPIPTD
9 Yy (N72NN NIVY DNPIYN Y2 IPRY NPD ,IMIDI) PTI ROYW PO NIN) 1DNY N PONYD
IUN TY YNN XD ;N3N DY NI DYAN WIND NPINN YY1 DY IMIND DT HY MmN 1T
demand ) MV NYYPHRN NYW SNYA NMIH NN NPN PNVPITY NNTPID NI D NIV
PTI XOV 2YPD NI ,NIINN DY DYAN WHND YPNVPITN 121PD IWND ,PAONY WX (excusal
Steven M. RALES and others v. Alfred BLASBAND, :0y w7) (wrongful refusal)
derivatively and on behalf of Easco Hand Tools, Inc. and Danaher Corporation, 634 A.2d 927
NI NYAN wHNY NI dya bw Mo .(GCL - Global Comparative Law-1 0) oo19 ,(1993)
NN YN PNOPPTN D YR YONVPPTY NNTPIN 1M Y XINY INNRY TY NYINND NON
N NPR PNOPPTI NNDTPII 79 Y ,0IVNN N 19 XN NPINN HYI YN TY I ,NYIANN
Mon

In Re Ezcorp Inc. Consulting Agreement Derivative Litigation, C.A. No. 9962-VCL : )
.GCL - Global Comparative Law-1 0) 0019
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,DOMNMOLPPTN MOND E.PPoY NN NHaNN IN DDNIN WX DN ,NYaNa
MOND NN IND DX ,NYAN WHND ONND VYNNY MDD MO M1
AN T2 9950 Mann pind 141(a) 9yoa ond nmpny

DOV PRN NN ,NMNNA Do Zapata nwis Yy nonTIvn noonn
GUN NI Yya Yv nyan nyiann ,ovw oy .Obeid nwhoa wnannvy
DIVN YN ,N72ANN DY NI NYIAN WHND VAVYNN N2 OT DY THON
PN NOW DIVN 1,900 DY NYIANN DR MNTD NYP2A NWNIN KD NIANNY
VINN ,NPNNNND NMND NN DTHND DNSYY WX DMNVPITN D ,PoIN
71729 19 YY) ,NT RYND OUOIN PRIY DVMID DNVPPTN YD NN 109NV
NYI92 NYANNY Tva .nDdY> dNDa 19 NN NNMN OMON NNTPN
YNAY AMYNN DNV YIIN TYNI N7NanmY nomnn 915 Zapata
MY AN PNAD DMNX TROM NTNVH AWSIN NTY TO» JPNOVPPTN
), ¥aP GN) ,ANIND MOND NTNPNN DTYND PRIYN YPNOVPIPTN .NYIANND
IN 1IN NNBD PNN XY ,NPNDY NVOMM TPNN NTNPHNN NTYNN NYION
927 Y95 172NN DX 2NN N ,NYND 129N )PNVPITH DY NNPIAD
VT D ,MPON NTNPNRN DTYNN NYIN ,NDPN NPPN NIIY DINA PNV
TYNNA .NH2NND DY VN PN NNV DIVH ,MNTNY NN NYIAND
NYIANN NONTY NIINN DYLN NYPA NTNPNRN NTYNN NN T NNVONND

90N Yy

MDY IWIANY YN YD IDYSN VIYNN N2 PO ,NIINN NYPI NN IMNTA
N ,NNANN DYLN NN NYIANT DX WIHND NPINN Dya DY ININON
NN 97D MITN NN NN DY NITN 210D MDD DX VTV YPNVPPTNIY
YN DIPOW NPIN YD PIDYSN VOVYNN M PO YIS NNIND .NYIANND
ND D) 12 51,2202 PNVPPTN DY INDND NPN NN MY KD OPOYN

.Y 25V NYIANN NDYY NN MNTY MONDN AN PPNVPPTY NipdIvn

129 OV , M7 YYD LIVNN M2 NYIWY NNYY Zapata nwao
INVONT NN DD OPOYN VIVNN NP2 DIDYEN LIVYNN N2 DY INVONN

9559 Yy 1 (twice tested) N919o10 NPNAN YYD Yy DY ,ATON P2, NTIVNON
27w D55 D PIDYSN VAVYNN N2 PITN ,TPVNNONN NNV Tva ;M

GCL - Global Comparative-a 0) bW ,Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984) : )1
Law

PIDYSN VIVYND NP0 MINNN VINY NRIN ,NWynd NN (twice tested) NY9ON N»NIN Y95
LAYNN N2 YD, 1PN N VIVY INNN HY NYRWYN WP PTIN O1T NN POIDN VIVYN NI NP
NPNIN P NI PPNVPPTN MLINN AR D) )Y ,DONNND MOLIND NN NS YITI MIDYSN
YIDY NN VAVYNN NP2 HY NPNIAN L) DY .PTIN WP TY JNNNNN NN D) NIN ,PIND NNINNN
Joseph A. N7 .PINY NORNND NPNI DYN PTO NHNNNN NPN DY - NPV 1PN NN
-1 03 0OM ,Carsanaro v. Bloodhound Technologies Inc., C.A. No. 7301-VCL (15.3.2013)
.Comparative Law GCL - Global
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,DNYINA DMIVPIPTN NYL NMRY NMDNDY DDA PO XY YPOYN NYTN
IR ,7/MLONN NN VLD NHANN AR DD PNVPPTN DY INODND
NMIWN 2,997 Sw 59510 nann pind 141(a) 9yo - pin 9yoa nnvm
NN MNTO ¥ YD PYYN VAYNN N2 PO PNVPPTN MO NPNH
AMINN DY DY IMONODY N MY IDYSN VIYNN N2 DY IMPON
,TINNDNY NNON NMND DY DY I MDY 1IN ,NDDINN NI NYAN YWIIND
MINN DA SY 1M YD ,PD) JPNVPIPTN NOONND INY NNTD N
mMa9Y )PNVPPTN NOVONND NOWHNN NMIDAD NN NI DY AN SN
AN S PYNNo DYL PN MY [ PNVPITI NYAPNND NYTN NOONN
YNYA NN YPNVPPTY NNTPIAN NN YD ,NYapn DNy 2Layann
.N72NN DX DM PIIMDNDN PNLPITN NN NVIVIN XD, MDA NI
972 XN ,MH2aNN PN 141(a) 9yoa nyiapn 11PNVPTN MIND )0 DY

NOVNNN MOND

NYNVPIT NTYNY PIMDNDN DINNNY THDIN 1PNVPIT OXD

mMIann PN 141(a) 9>y0a MYIapn PNLPITN NPMIDNDY TWRL TN
WT YD Zapata nwasa )»oyn LaVYNN NX2 NN XIN ,INDT DY 00N
PIPIINDN DIINND D> PNVPPT OXND - NINYA GOV TIND PPN

v PInY 141(a) 9oy Mo NOVPPT NTIND

VAYNN NP 2PN T NORY DY YN ZNHTa Nann pind 141(c) gyo
PYD) PINI NYNON MONDA PPoY D ,poa Zapata nwiaa PHyn
PADY N9 YPNVPPTN YW DTV DT Pe Yy wr L (141(c)
1T AUR PYOY INININD 2D PO LTNNN 9D DY NININD PNVPPTY
D MT L(MYTA Mann PINY 144 o) YN YONVPPTN YDA

»The business and affairs of every corporation :y1p M>72 MHann PINY 141(a) Pyo
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 be exercised or performed to such extent and by such person or persons as shall
be provided in the certificate of incorporation.”

MDY IURD 1D IPDINL MDY LAYNT NP HY INVINNAY NPNMYIN AR PN JPOYN VIVYNN N2
NLOMMY PVINIDINR MITD MIDYNN VIYHN 122 X 5y NNDN NI NYIAN WHND NN Sya
VAYNT N HY INYIINA DI DA ,(NIT) NN NYIND DINTPIND DININA THY NINT DYIY INND)
PNY D PRY PINOPPTY M ,PDA TPOYN LIVNN N .IPVAYN NINIAN NPYVIN NNPN DYWL MIDYNN
NYND NYIANNY 1IN ,NYIANN DY SY NPT NN VIYINNY MO ,NYIANN NIY) NYIVEL YN
NINN DY T DY NONNN NI ,NINID AN

»The board of directors may :y3p575 (2) 9YO-NN2 Y1IP MYTI MIINNH PIND 141(c) Pyo
designate 1 or more committees, each committee to consist of 1 or more of the directors
of the corporation. The board may designate 1 or more directors as alternate members
of any committee, who may replace any absent or disqualified member at any meeting
of the commiittee...”
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YYOINT OIMY NN IV NND DINVPPTY IWIND Wipan IMDTa PN
SUIN PNIY P XD TN ORIV DY) DPRY DMNVPITN DY ONITYa
DTAYH DTN DY NNPN DY VIONNY YPNOVPITH IR DXIND DI1DY NN
2 APNOVPPTA DMHNN DY OVO M DY NNPIN NTHYH DTN
YIN PNY DY IR 1Y ,NDONN NN NNT Zapata nwi9a 1»hyn vavnn
DTN TV DY NNNPND DT ONIN IN 9T NI L,0MN0PTN 2 DY
M2 NN DY .MIYPNNL WX PNIY DNY PRY DMNVPIT DIAVY NIV
N YD YN PR L NTNMND DTYN NNPI IWURD D PO POV LIYNN
192NN YW NIYA NYIN 912,792 NN YMNIDN NIPNIAY Yapn

N2V NN DTPN ION

PIYNY AWaNN IMYTA SYYON Mmnann pind 141(c) 9rvo o ,nyIonn
VNP NNMN TIND NANT MOV )PNVPPTN DY NTNPHN NTYNY
™M1 ,9yon Yy DoaINNA .Zapata nwasa 11oYN LOVYNN N SV INVONNY
PNPIOND XIVHN2 PNVTY DX THRONY IRYI PNVPITN D ¥IP LIVYNN
5y, 0NN WMPNY Zapata »>ony min Yy .NNsY NONDNN MNIND 9952
YAY DTN DDNOD NIYN DX Daph  (NTYNN) Nononn  nvapn

23 1NN YD TUNI INNY PONOPTD

D) ,MIPIDN YPI N DTYNN DY NTIONY [ TID Y 7N 1POYN VAYNN N
NTNPNHN NTYNA DNMNONN P D) DMAXN DIXNNNDY NPYAD DMY NN W
241920 917 P2 PNVPITN HY

M7 MNANND PIND 141(C) PYO NI
PNOPPTN HY DNVPPTN PA MIVDT MNNNA VT Zapata NV YPOYN LVIVHN M2
TOMY VOHNY PNVPPT IYRD YD ,PDI LAVYNN N .NTYNI DXAVPN DINVPPTN PIAY |, THRONN
2195 TPON DMK DNVPITN NN IPAY PAYY PNVPITA 1217 1D ;NI 1N, NTNPHD NTY
NTYNN 112N DNNND DINA ,NTNPHN DTYNT DNVPIPTN LID NS .NTHPH DT DY INNONI
ND 12 DY) YO PRNY YD INYDIY DINVPPTN DY XD TND RDYD NIV WD DO TNY ,NTNPHN
TN PYOIR PRYI MPIS NMIVY NTAPHD NTYNN MOLINN D) YD ,PDA) .NTNPHI NTYND NS
DMNONN DINVPPTL YN YN JPIND DMNIMPNN NYN DX D) - 20 OIN I0INL IANY MIPIAD
NONY NTNPHN NTYNN 13N DY MM DY TN MNPV DM D ,IYAIPA .NTHPHN NTYN2
VAT IMITI VAYNN NIV SADV-IT 1NN TPHYN VAYND NP2 PO JPNVPITN 1IN INPY N2IPN
TYN2 DNNIND DNVPPTN DY DMNNHYY T NN PN LVIVYNN N2 DY ,TPYNI : DY»Y
Yy YV DMNNKY NX NN HVIN .DNMRNKY JIX DINVPITN YD ,DMPONY DIDIN NN NTNPNIN
13D DNINNDYY NN NINY DWIT DM ,NTNPHD MPIANN NTYNA DXIAVPN DMNVPIPTN DY DNOY
IVPONN NTYNA OMNVPIPTN JPIN ON .NAD DPPN 1D IR DN YD NDINDY ,0Y OIN NN D)
MINY VAVNT N2 P DY IWN ) N2NN DY NYN IPIN IR DYMY WATI LAVYNN N2 DN IR NINY
MYNYN MY NYPIAY INYNY W DN L(LAVNIN NP YY) 1YY SPOYN INYT NIPPY DIV TIN ,yaIp
0N ,NMYN-R ,NNMINNDSY AR DDAD 1Y NTNPN NTYN DNIAY DMIPHN DI NINM D NN 3TN
0N YY NYANN IR MNTY NYPIAD INY» XY LIVYNN N2 ,NNT MDY ,MMOVLONN NI NI
MY P2 YIATIN NHORD NN N MWD 21DWN : DIRIN D127 1T INYION NN PO )POYN LaYND N2
NVY NP VN DIVINN P ,NITNIN NYIANI MY Y 19D NPDIVNY NPTIND NN
2A5VWN DNAY DOWYPR HIDY TYN NVN ADVN .NTNVHN DTYNN NIPON T DY ¥ap) NTY 935 ,N72NN
NMAY NIINN MY TUNI IN IR IRNIND TIOXI NPN ININND DN IR NONDND NNWUNIN
;P09 Obeid nwn92 »1DY NN VOVYNN N2 .NIANN DIVIR NN NIYD NN HYA HY PMDIDN YD
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NPNVPPTI NOVPPTINRY 12N 0 NTNPHND DTYND NNND 1N OND

MY AN MTY M7 MIHaN yTo»  Zapata nwisa mndnv nusnnn INKD
779 PNAY 1IN DY O) 1711 MINNHD NMIVND ,0NUN TNINY MTNPN
.12NN DYA NN INYAN NYOHND 92,70 Dya YW nnTom

NTYND M 1 oxn PN Obeid nwnoa vavwnn Ma YIT IWUND
ND DOYAMN YD RSN PNVPPTI NVPT NPRY TN D) NTNYHN
PN ROY DI12NN NAINN NTAPNIN NTYNN 1Y NP0 THX VIR TN
™M .RVYMA DPPDY PR YD NNMN TI0 NON JPNVPIPTI DNOPIT
SN WOAN IMDTA VaVHNN N Y P8 Obeid nwH9a MY NN VavPN
DNIMN DX DNIND DIPON NMNNY NYPE Yo1N VY N8 MYaY
NMIN SYa DY NNTPIN 190 IWUNI NIINN OV MPPN PIYD DY

N2

DYRY DN NTYNA 10D 1HDNON NIV IR DNNT YV NYTYN
TANONY PNVPIPTN HY MOIND ITYN IN NOINX GPYN ION ,DMNOPIT
NONY ,DPPON NN DIRINND DNVPPTIY NY2 ,0PNN DD DY
o0 PTIY N NRY INTNY ,NIINT DONNNT DINYPN NN 12D DO
DTN DN O,y Obeid nwioa vavnn M2 .q0 MIMIVd DNA
NYAPNNN NVINN Y52 2NN NN YPNLPITIN NANN PN WX DN
)2 ND DRV 12 MDAPNNN MOLINNN NX29N2 XY DN ,NWYNDY ,NHana
™M 70N NP DY 1PN TPANY MYNDHN NOIN MLYHN MIHAN P9
NON YONOUPPTN O DY MONNN PR MIAND NN D PN VAYNN

2 PNOPPTN MINON MYNMIN

DV1 NYIN NVIN )IN2D YPNOVPIPTN MO NYIRNY NNHNT DY NITYN
N NI YN 1D NN P THYN NN DXNVPIT DPRY MO NIAND
MO NN WNKDY Y 1PNVPIPTY NP YA HW NNTPIND NI . 0IN MPN
YT DY NI NYIAN 9IN - TIN NN ,VIVNN N3 NN DY NYIANN
ToNNA DNMPNN DIRY DOWPR YD DOVWANND ,NI12NN DWA NN Hya
NN DIIRND 912 WX PNOVPIT T NN D) .NIINN DY DI DXPOYN
,LOVUNN 122 NN DY NYIANN NDY NP2 TN DX )INIAY IMOND

XI9NYW M 535, NN NYIAND 972NNY 12D NN NYANN DN VI

VIVN NIV OIN N PN Zapata NYIL 1POYN LIVYN N2 HY INLINN NN PN NINY 295 D
N2 DNN ,DXOONN DNV NYA D9 XIWYN DO DN \PNOPPTN 1) 2D, XTND PN v
AND DN ,0AVNN N2 77NN NIANN DY DY AN

910 NPINN DINRNT IMI )PNVPPTN .NIINN DY PPN 15N HY DY DN NON NINIPY
NVPPTN .NIIND DY HOVAYNAIN XYY H7231DD MY, TINNI NIVHN ORYND NIINN DY Myan
IRUNVY QN DY .LAYNN 1122 ODMNNN NIIND DOMNND OXPON DY DOPNAPN DNNT P HIpn
D12 DN NIWNN IRYI NN DY PPV PPN IR OY0NINY DN (DX NVPITN KDY NIWNn
NMNNANNN Y PNVPITI ANTY DIWITI OM JPPNVPITN YT NN IMDNDN D95 NN NOND
ATPAN NN RINY DOV )PNOVPIPTIYV TN DY ,NY> AN NN
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NTRY MAIT Y0P NN Yya Awrd v ,pos Obeid nwasa vavnn a2
NI TOMD YPIAN \PNOPPTN OXY N ,NHaAN DWA NI NYan b
N257NN MYAN NI 0PN YD, Nadnn Zapata nodon [ nTNYHn myan
MOND PWN NPIND HYAY ¥)IN 2D ,NPN TIY NION .T1Y2 ONVPPTN
TPNVPIPTN DY INMON-INY INNASY ,N192NN DY TN 19N Ny an S
™M1 5555 23.1 Y55 MmyNNNI L YPNYN IN Y9N 1PIND P01 MOV
ANV 2IN) NIVIVNN XD NMINN DY DY IMONDY DIWN PIDYNN VIV
1IN 92PY YPNVPITN 912> DIV (NN NYANN NX DD NN D
POY ,AMOT YW YO Mnann PN 141(a) Py 9% yMOND DX PTY
MIIN INX RIND INDNY SYIR PRY 20N MXNNY I 01D DT DI
NN NPIDND NOSND NYTITY ,NON MDDIY ,TON NP JPNVPPTN
SY O IMPN-NY IMNNSYD YV PADN DWN L NTRYNHN DTIND
PNVPPTN MNIND DY NN NYSNN Zapata novn 19 5y A PNVPPTN
NYND NTNPHN DTYNN DY NVONNN DY D NN NYRYN NTNPNHN NTYND

B PNOLPPTN DY NNPY IN NMYIND N9 KDY, 19D

IMOND NYMID PN HYON NN PPNVPPTN HY NTNPH MYIAN NI
,IMOT HY 95510 mMann PInd 141(c) yo 9 by .t Awpna )PNVPTN
AMONDN Y5 AN NTHPHN DTYND DIINND ORYI NHaANND )PNOPPT
9INNNY NI N NN P NVPPTN L141(a) 9yoa nywnn IMvIavy
SNOVPPT IORY NY IN TN NIVH XY NINY M0 1HDN NMDNDN NN
MOND NYIVIL PND> NN ,NIND NNON NISND YN PNVPITN ON
LDMNRD MAIN DY 11915 N2 MK Y 1O (abdication) 75 NOw
PN IR NI NPND NTAPHN MIYIANND DT DY T N20N 0) T

7. 0MMOPPTIN

5”1 DY

MOV SW NN MIPIAN DY PANX YPNVPITN IRIWVD NNMYTA ,INDTA
YON NN NYPN IWUR NN IT MOND .1IaN DY DINDRM  MIPOYN
YON> NN ,MNPMDN MDD ,NI12NN P )PNVPPTN PV OININRD

.192N2 NN OHYA P )PNVPPTN PIY DINNDRD

SY NYTNPN MTIND NOSNAY NN PNVPPTN DY DNHIRD MAIN
PNOVPPT MIYN .T201 OM ,DMNVPVTH MIAINNN \PNVPPTN
NYITN NTAPHD MYIAN NTYI VIS MY, NN MYV Y¥IY MINDIN
NYIAN WD D INYIITII NPIN DY DY NNTPI N9 wnn v ONN 717120

NYIND JPNVPIPTI DAVYPN HYD HY 112 MOVINN DAPN PPNVPIT D ,PIX) INNPNN NNROYNY
Y INTPIN YT DY MMM D), M DMV ,NYNRYNA L NTNPN DTIND ,1PYN IR IRIND  NMOND
DTNPIN DTYNN 2AVPD P ,NVYNN DAPD MONDN NIINMN

In Re The Walt Disney nw1a Y In Re Rich v. Chong C.A. No. 7616-VCN nvms X
Company, Derivative Litigation, No. 411, 2005, C.A. No. 15452 (8.6.2006)
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MY D ,NYAPY ©Y0AN ,IMDTA P XD N ,NNaNN Dva VOV MID
MMPN NYN THYY ,Ta52 DMNVPITH MIANND NPND MDD PWPNVPITN
: DMIPOY

7Y 141(2) PYO - TNND :DOWNIND PIN IDOYD NY - PYNIN NPNHn
SY MPXAY DI DY IR TUN NIN NPT YD, I 05550 MHann
P95, AMMYTa 55N Mann PN 141(C) 9vo - v ;NHann PoY
MTYNT ,NYND IN OPYN 19IND PAMIDND NN DIXNND 7RO PNVPIPTN

APNVPPTI DAVYN DINVPITN 12 WX YINVPPT

IUN ,INDTA NN DY PNOPIT DY DIINN MINNIND IOT - 23N NP
MPIDS MOYN2 N YN DMNHN MAIN DY DIMTIOD? .AWPN T2 ONPN
DXTNYH DDVY ,T253 PPNLPPTN AV 1NN WX ,DNY MXHD N1
VON DNIND MIN ,NPIS NN DY NMON D) .NHINN MDY NYHYO
AVNOVPPTY OMNNN DMIND NOSKRAY N ANNNPND ,77ayND NN

.192N1N 1°2) D)2 MNNIN YON DIDNPNN KoOWN

UPIANY ON INOTI (0D NN DOYD IR DY TPDVINND NINNIND
77229285 TNAND D137 ION PORINDN IPNRY M DY INNININ DY NINON DP0ND
ATPON ION INT 1PV ,NI2NN NIV DY DINPIY PYd HSNINY |, P0own
SPIPNY NOY PRNNIN IRY D DY INNINND NINDN NX D0V D IV
NN NI9NN DOYIANN DIPI N OXTOINA NRWY DXNIN NN IOND YWIpa
1P2) HXNIN P2 NHMPNN NPN OMNNND NN ,NIPNNIONY DIPN ,DINNND

.192nn

DYNVY - G0N MMV DY DNPINNIA T IWYN IINN DY GPIY D2ava NIONN
) ,7)aNY 1PNION NN ,NIIN NNMNY DN - NIIND DONNON DI
1991 )2 OXTYD GNY MaN ,NPINN DMNNN DINYY Yy D0NY 1) XD
DXOVYN NPNY D91 DN DONNN DINYY .DNNND MIN DY NP
MMMPNN ROV DIV ,NI2NN 2950 DNMIND MAIN NI PHI2 NPINNKD
PNVPIPTN P2 MNMPNRN NPONRIPN DNMIRND MIN NI2ND P2) DN

.17anNN Py

MV ,TPURY DMNY IOV )N ,20V0 MNIRD DY NPVLIVYNN MOOYNN
NITHN MINY ,NTID Q0N IV DY ININ NN 1Y - D091 TONNIN
NN YN NOWD DY NIPN D2 MIN MNNNN YYD DIPY MIVY PPann
Y DY DMNNND MIIN DY 199N ITH IURD - 90 IDIVD 1PN
N2 XY T MDD MT NN NDMOPNN NIONI KD PNOPPTN
D L NTND YTD NNANY DMONON DISYY HY IONIDY 0TI NPINN
LTI . OPYY MSVINN DMNINND MIN IR DININND N2 DINWYN DINNIND
MAIN DY NI9N2 PPOY IWUNRD [, INYNIN MVLIVND NOYWNN Mapy
™ LYPON NYNY 1P NIAND DONNONN DISYPN NN IPNY 1N, DONNIND
T NIAND TWRI DPNNN DINYY Y NPINKR NOVN ,0217 0NN .TAY2
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YN HY DNWN NN NPOT Y10 DY 1YY NHANA DINNIND YW IWPN
SV IVUPNA INTIPN INNPD DY 90-N NNYA QDN MDY MAIND LIVYNN
oyva T Worldcom-y Enron mwas »ab Ty . 1axna nyHroe myay
DISYY DY NPINNX NYVIN IONR MWID HNv Mapya SOX PN YV nprpn

.11772YN NINAD YD QYN DININD INNN) YN P9 N72ND DONNN

YD )2 WY QUN) 1D TV INDINY NPVIYNI MNINND DY DDIANS TN TUNn
901NN NN ,2015 Mwn RBC nwao »yyr v mawnn niand y»ob
DINYY 2957 NPHNNN INYND DN ,IMDTI VAYNN YNA DY NN NN

APNVPPTN DY DINNIND NN NIND IWOOY DMNNN

= Y901 MNYINN YN WYY P
IANDA DINIIND 2ININN YN 122 NDIN NIYIIVIN

YNO PP NN OINMN DINYY HY NN NYYNN RBC nwHo
199907911 JY 0NN MIIN NI9NY

DMIIN NMINA 2N 1PN D) 12 Y PRIIN TTI N OINNN NV G DY
VIAVNN NP2 DY HIDN XMNN MY YN 2015-1 2014 DNOWN ToNN ,NHaNa
NP MIAPY NN DY OONNN DINYY DY DOPUND YWY NPINRD MDTa
NYN DN DONININNIY TV TINDD DY NPINDHDY NPPDY MDD pny
DYRY M TND D) PIDAY MNVUY LAVYNN N2 ,DMINKD MAINI DIRYNIY
YPO DY NDY DDA DY ,TINGD M) NN DYYNI DAIMNDYT DINININ

A9V DMNND MIN NN Y97Y (aiding and abetting) Y0P TS

TIONY N YYD YW NDOYI IAVTH IUNRD D PN IV N P
SNORD NWUYNIA DOY9 PN NN NDVPN DIV 2»NN YD DY HNTIWN
N2INN NI9N DY SONOP VIR NI TITH PR YD 90D 0) 17 )0 DY
NONONNA OONYNN DISYPI DY 1 NN NMITA 790N DY NN
VPO OV NI 12TV G DY, NINT MDY I MYV 27 PN W B.p55an
S5 DNYHY 2N NPT NINN 2015 MY TN NI MVLIAYN NAINA XD
MOV VaVYNN AL TY WIN WX P, RBC nwisa o»ndnn oIsy»n

T

1D

D00 2 W 1TV NP2 TIY,MANMON DY YIINRD INT

RBC Capital Markets, LLC, Defendant Below, Appellant/Cross-Appeliee, v. Joanna N
Jervis, Defendant Below, Appellee/Cross-Appellant, No. 140, 2015 (Court Below: Court of
GCL - -2 oy o9 ,Chancery of the State of Delaware, C.A. No. 6350-VCL) (30.11.2015)
.Global Comparative Law
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™M .IIN-MNIND TIND NANTY PNDY NNy Ny RBC nvaso
SY DMYYN DX NN NY ,NMDIN DN PADN IMDTL JPOYN LAVYNN
TN P2, 9PN MIYN DD PHRNNN DN .DOWMDND DMONNINN DISYIN
DYOPODIAN DXPA INOWIN NV NN DNVPPTN ,ONvIY DIVN
NN PY NV (duty of care) MmN NN Y NNIDNN DIYIANN
TN NWNIN NIPN AYANND DN YD o AvY .ann DY Mom
5y NYIANN NN DNYT 7PN VAYNPN XA ,(DOYONN NDD) 12D DINVPITN
12 7252 NPVNNIN N TPIMRIINY NYIAN DNIDN IMYIDI NNONA GON
11T NN PN NI2ND DY DINVLPPTN TH YVAVNN PPNN NINNY Tva )0
,MI2N2 PN MIPRY INIONN NSV, NNIND NV DY NP NONY TPy
MAIN NN 9N NI OD MYV NN YPNLPIPTN DY PHRNNY NYIT

SONNNN NNYPH DY NIMOMNN MAPYA ,I70N PA YW PN

Y9N Y09 NN D291 X22) VAN MMM IINND TNND

AN AMAORN 5N DOLMWN AMN 19T ,INDTA POOYN LIYNN N
TAN 2110 NI YT L(THPN NN VIY) PV VLIV 191 \IND
S5Y DNAVY PO WK PIDYSN VIYNN M DY MLINN YAIN DY YINY
Rural mvan ypvop1o ny»o RBC nhan v ,ooyann nynn ddya
172NN Y955 1Y DMINND MIN AR 1919 (11ann) Metro Corporation
MPIN MAIN AR 90D PNVPPTY YOO GRY 71PN YA 9D
"ya naw cash-out »omn NPH Npoya NHaNN MIVYPNN Sv NIvpna

STININD WO NINN

" 70 pomw InrY RBC Capital Markets, LLC »1 by wain 2wvwn
:19n9) Rural Metro Corporation n7ana 92ywH ©MOPPT NY»o
7915 ,NASDAQ-2 mNDy MNMnNY mNY 11N DNV (7H9ann”
NYP NIIND NI9NI NIANN HIY PN NYa DOV DNINRD MAN NN
MYpYn NIan N»NY L (7aamr ond) Warburg Pincus, LLC nnanb

VY9

DY VAYND N HY PMVLHNN

19102 122991 1210 IWUNR ,NIMY MVLINT YAIN P9I MIDYNN VAVNN N
2)POYN VOVYNN NIAY NYIVN NN ,IAT HY

N2 ,NNTPI NVINN MIDYIN VAVNN M2 NI ,2014 XN 7 DY, TPYN)
12 192NN NMN OHYA DY NXIIAP 299D THIRINK NPN NIWIVNN 1D ,yap
172NN PNVPIT DY DIINRD MAIN NI19ND (aiding and abetting) yy»o

(7PPINRN NP NVINNY 1 oND)

99 ,NVONN MDYNN VAYNN N2 1M ,2014 H12IVPINA 10 DV, MY
N AWR ,I0YT 75,798,550.33 W NN ©pnY MOXINK Iy RBC
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S 05 yOnw ,NNapn YYD YW H5HON PN D1DDNn 83% HY MY
MY Pav vionn X 9w RBC 1) pomvw 01o0n 9T 91,323,554.61
POYI NIINN MNY P PN NPOY NINDNI NN DY DWW NIANN

N

,PYMAY VP WD NHANNY INRD 2013 920871 17 DY ,mYbY
NYNNY 2NN 2 DNY) DTN MINYID DYSN VAVNN NP2 PNYN
VSN YN ,I2IND JPVD DY INYT NNN IMTY NPINNY N (7NN
VNN NPOY INRD DY ,2013 "NPA NOY DX H7ONDI NN
192NN S D»H5Y5N NMYPY MDON NN TN INYT INN NNDNI IWUND

(792989 DY NYTH NN ONY)

571Y NNV 7DV M0 HYW NPYDAY NWIIT NWIN TPNN1N NYINN 91010
fee) nPLaYN MINXIN VIDND NYPII N NYPIAY PIDYNN VOVNN N2 PT
NPP9Nv 0onona RBC nysnw 515715 ovanon onasnn apy (shifting

VPN IN MNTY ¥ 1 MDYSN VOYNN NP2 PO ,2015 INYI292 12 DY

RBC NN 7H5207Y 5°nT21yN NH0NH

,OIMST D7an NN (7avannr onY) Rural Metro Corporation nnan
NTON IUN ,NIINN .INDINIY DPTOVIPD NN DOYNIN MPDY DIPHY
YMPY NPADNN MIAN-MNIN Y52 1D NHan N L1948 mva
NNIYH NIAND .MMV ONPN DY NIPNI ONDINP YPDY DDIDIANN
DIIN-MSIND MIPTN 22 OV 1AM PNRD MNP 400-n0 YYD
D170 DMIO0N NNDNA DIMI NPADN NIANNY DIDININND NPV
192NN NN .TIY) OOTIYD DN ,00IN YN, MITHN POWNN D1 0»NIN
NIV NVHN NPOY NI TND T 1993 >ovn Snin NASDAQ-1 yno)
M>2NIN MNP NNXR DI NINN ,NION TN 2011 MNP T DY

0122 N0 IOVT 17.25 DY TO DR MDY 17NN YW MINDIN

JOVOPRY 99100 1 DMAN NYAY NN YPNVPPT TN NHNN MO
5PN TRPIA TINP ,NON VI ,IPIRN DN, TINN DI ,OIVT PP
AVNOVPPTN SN NYAY TINN D ,PO MIDYNN VAVYNN N2 IPDT
,DONON DINOVPIT PN NOIPRYI IPONN ,TINP ,TINN ,0IPT N0
;172NN 972)H2) XOWID 171D 10T .19 DY MNSY 015N YNDAY OPNNINY
s DYIANN NIV NHNN NPOY NX TWUNRD NYANNI GNNYN XD 995 NOOM
VOYNN N2 .NTNYPHN NTYNN DX 1IN IPYNIM OIPT [, POIPRY
DT DN ,NTYND SVIPMYITN PN POOPRY ,NYYNY D PO MDYNN

JDOIINNN NN INDD IPRN-)

NMVIVONX NNAD DT> DY THDIN NIAND YT DY 1T POWIN 2010 NN

MDION HY DITNHY NN NIMY YD 1DYT HY PNIDND .MYTN NNMNIN
NNYNNT WIDY ;NNNSD MYTN NPMVIVONR NDIY : MYSNINI NHANND
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MIVPNM DOWTN DXPNY NPT ;NIINND SPOY DY TININM NOYILN
.(Non-Emergency Contracts) n9nTn nNXI9IN MINN 1PORY NINPODYA
MY DXAVIYN DXMPTI NDND 1NOND DT DY MIANIN PIMIND
IWANT VAYNI NXINY NPNRIN YD XN MIDYNN VIVNN N . TIY MY
,INT DY .0OWN N0 NNMON NIAND 132 ITY MIVIVORNIY 7D DY
nY’NM 2010 MY NDA DINDD 92 NTHY NIAND D INDT TYN VLIVYNI
NN PAND TN DY T LOVYNN NI VON DN TN 2011 MY
Y91 DMV DXANNWNY MNP PNV 5991 DX ,MYNaN NN MONTN

927 5 MDA NVHN NPOYY NIANN NN DN IWX N

MHAN-MSIND OO P8O WY 2N DY MYvonwn man owd
DN PNIAVN ORI OV PTIIMNY DY PRI IWPNND NN NPNDN NN
D) NON ,N72NN DY 90N DXPOYN ToNNA IPRY NMINPOYD NN NSPN
N DY PN YN ORPIZ TIND 217D 2009 NV OY 977V 199N Y9N
NP DY INTIAY IDND NPOY ONIN WD) TNND NYITIN NTIAYN IOy
;792NN MNY NOIWYN DN DD NOOD N L,IIMNM DAY NN Y009
NN VDD DNV GUN DMOONISIVID DWISND NN TI0NN NOMY
NANM 20N DXPNNN NNV YD) ; DIONNN DY 1NN WD 9117 ;1NN
YT DY INNNN OMNVNN DTV DN NV DAY ;NPOYN P2
STV PNOPTI DTYND MDPNY MPHRNHD MXDNN NPON ; PNVPITN
INVONN NYAPA TANDN PNVPITN POYY MXPN QLY NPO 1N
9N DXV DMINK DIPIAN PN IN NN NPOYL IWPNNY ONN ,MINON
SV DY OMNN TONA POIAN NYPN OV NN IMIANYN NNRD .N1AND
NN NPNY TIN ,NIAT NPNXPNI ITPPIN NN RIND WA YYD ,N72NN
,INMIN OHYA DY DXOIVINRN DY ,XYMN NI 1Y NIINN DY DXOIVINRN DY
YIPNDY DXTNY NN DY PMIAPYIY NN NPOYI 1TH TWRD VI

SNINN

NTINN P Oy PRI NN i ,RBC mhan npoyn w nwaoa
oSN NNy (Mann) Rural Metro Corporation nyan Sv nTnynn
mY Mo 7NN NVOHNN P Sy Nnwyy RBC Sv nnpoyn .mwrIn
2PNY) TPPOY OITPD NPDLITVOX NMVIVON PNAD NN »D 2010
-2 YN MNVPPTI JPOY L NINND NN L("HINHNN nsyrnr  "RBCr
1ow 5Nyt PN .RBC oyvn nhann bv swnan xpaan n ,RBC
»ona qnnwn ,RBC Sv mwoam oonvnn nadvvna 901 ORPIAD
Moelis & mnyan oy ,RBC 7250 .vwm oy 710 71ann Sv nnyon
OIS NXYPS 72N ¥»OY oM ("Moelis” :on5) Company LLC
N ,Moelis-a Y MOPPT NV M IPTIND TINS .PMY MIT

.172NN Y PN YR

D9y MNPY »wpn RBC nniny ,n7and n001»a nxy»s nnmvpnn »ab

1w n x RBC 1510 ,n1ann D ndvp 125n .n7ann oy 0»Nn)
1MD2 NNV o Warburg n1an oy 0y 20PN NONTI VOVNN NI
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270910 DY NINTY ,IPHNN NPOY NNONIA NIIND NN DX VIO 92T DY
NXY NDNN NPOYY 92N

VIOIN ,NNON DNN PaY ,wIn vy oTpd 1onn RBC 2010 vomxa
,VAMR? :15n9) American Medical Response, Inc. n7an nx 772NN
MMPY  NIDVYN PIva NIAND DY TAPYN DINNNN DRIV N
Emergency Medical nHan v na-nian nn»n AMR 00392080
709» ,RBC 5w nnyxnb nanno .("EMS» :yonb) Services Corporation
DY0NN DY NPAY NMNX TNOM NTNPHN NTYNN NN NIAND PNVPIT

AMR nvovo

mMHIN HNYY DIWN [ NTNPHN NTYNN IR NI2ND NDYD 2010 10PN
Srarsmonpnr onY) Macquarie Capital-y Irving Place - maomn
,DVPNNMONPN NYSN NN DINT PNNIVPPTN .NIIND NN WIDTNY 1Y wan
DN ,INY 9917 11.50-5 10.50 2 ¥ 9PNN2a NHAND DX YOI widay
TRON JPNOVPPTN ,NNT DY SVINDT XD 1D YY) Y T N PHNNIY
DMLY NPAYY DPXNONPN 51D DOYIND NX DY NTAPNHN NTYNN NN, W
DNY DN OX NN NPOYI 1Y IWPNND MIVINRD NN PNIAY 1)
5 POWN IN L,MNY 9T 15 0OYH MINY DYNNONPN ,INY INND
N72NNY INRS NNYsn N Nown Irving Place AwNxo pos opsonpn
2 DOYIND TPMYIITI TOW IOX JPINNN PNNN D) OO YN
9N N2 MPXI PYIYY PN NIIND PNNVPIT NN WD DPXNONPN

2PN N9PNA NI MNIWIN

72NN PNVPT NP NPOYI IWPNND NYPIN NN TURD ,TINIPY
MPNT MWNI DNON DX NPOYN NN NONIND WITY ,NY TONN 522 TWN
MNXPOY .DMIY TN RN XOY NP NTIPN TIPNY VIR NN
SV ,N72N0 THIMYNYNI N9 MIXPNN NINPOYI NMDIN) MIAN DY NN
NN NRY MOVOVHN MON PR N ,NDdY DOINID ITYN IV 9N
DY ,N72N DY NN NPOYY OMIPOYN DXTNNNN ,DIPNRN N30 .12
"ya nNaw ,cash-out NOHN NV NPOYY D2 VIS VWP NN doya
DM ALY DYDY DTN ,NVNHN NPDY DINAY PNNIND DOWI! NPIND
SO IONN DY PMLPPTN MYSNNA D>IND NN DY MY Tiva
NI, DIPMPINN NN NOND DMLY N9 NN OOYA I8N NYTNININ
¥ DPNMIDT DY NNNM NPV DT NNYL N0 ) DY .1 NN
DYVYIT) OO0 PNYRI I2TD .NPVINDIAND GINYD MIA»N NPIND Oya
NOOIN OTRN XY 2PY ,N29919) NDI9D NONDN YN NNIND DINVPIPTN
; DNYLN DNNINID NXIND DIVWINN NMNN PHYA DY DIPNNI NIRYN - THN
NV DY NN DPHY TN ,NVNN NPOY ONIN DV NN RYND - TR

ST 92 TIND NHaANN

1997 DYNVPITNN M 1D NYV XD ,N72N2 NN DY D3NN T NYIN]
YON PNY 7PN DINVPITY YD V) NINT NN .ONDY NNHNIN MAIN NN
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PRYT D), ININD AWURND N DTPI TYINI NN NPOYL IWPNN NI12NNHY
DY NN P2 YTHY NI5NA NOYW DT DIDIVIN ,NYYND GPY DN
YT DY MYLIY N MYV NX DR MDYSN VOIYNN M .NHANN NV
NN ,MINK MIINT ONVPPT PN INDTY OIT ,NOVIPRY NN
911 M27Y ,N72N2 DX NVLPITI DNNND DIN OMNY DIMIY Y TIN 1IN YN
0I92) , MDD DIOWPWND NYANN NXYPD NwRwND) 1SS nram nmvan
Y MNNON MNDIN PNXT MPIAY-IN NN WD IUN D) TOMNN DOWPWNd
ATI2N-MININ 02N AMY APNDDY MIANa O ONVPPT
192N DXNVPPTD ONNND NN DMDY DIVPN PN NON DINLPPTY
GIOSIY PINKRD NOPPTN ,NVYYNID PN IPDT TPIYIRD MIPNNIA
MMYa NHINN NN NN OTPY ,DINVPIPTN TN DY NINNN NIVND
DOPNYN P2 MNY MNOY IININD PTN PO .TIND DINP DI
29012 MINT HY 19T PADN NIV ,DMNNNN TINYY DI NH2N DNVN
.1790N DIV PONY NPPDY NMIVIVONY DMOPDY DIITNN NND YHND)
DYOIVPNDY DM NMINDD OIRNNY NPIND GNTY DD NXNNI IMNT D)
MO XD NIIND NPNNT NPHVIVON DPNIND INNDYT DY PIORNPYN DY
9102 925 WY NINNY NHINNI DINTH POIPRYY G080 NIN,MPPY 295

.2010 mv

vownn ma .EMS 210 mwtn mymy wny 2010 Y2087 NYNna
17 0,120 RBC-2 nnan »wiNy 10 %5 pNTIY X¥NND PO MDYSN
NN D) 19N INKD TNDA vIDTY wpad Moy EMS nx vidany movas pin
NONTY 11 NNIN ©o1a O L EMS-1 mompink NX 1910 0ypna ,nHann
»>,n72n> nnan RBC ,mn abva .Ivnn npoy nXIPY NdTp nHann
RBC-v omrn nonn 9915 99080 25nwno 9nan niann oN
172NN SV NNYYO NTEYN DX O Yomn RBC-vw »n 9205 nwpa
NN VIDID NYPOAY MOVIO IPN DI NMIAY MV NPVNTIN NVINDY
NN oyw NN RBC » jyap »oysn vownn ma )0 Yy an .EMS
NVN NPOYY TENON NSYPD N IMDI) 1IN DN NN ININ
,1mPp RBC .EMS Yv 959010 NN MY 171570 D) 197, (ORI
99 5y NN P TN EMS ;09200 5¥ 179N nsyws nD vw )1 oy %o
DYDY NPDVPIVN MY PYNY N D) YODD 7D DINN DINYY
90 NYYNOY N MvNs Y Nnv RBC ;2010 mv 9102 .0»YNIXIDID
92NN - DYPIXRND NV HY NVNN MIRPOY SNV DY 10NN TN NN
DNNWN P2 DMNYYID M RBC Sv ox mymasxw Sy-nbnind - EMS-)
,D7T99) DYDIVIN HY NYPO NNNY D) JNINY,NNX NI NXNYNI D29

JPNNON NIYPD NIIND NPNNNY MIND DIPNNNI DXTHINN

92087 NPONNA NIAND PNVPIPT VIONN ,0POY NPNTY 2010 NIV T
NNOXND NLYN DX PNAD NTHPHN NTYNN NN W NN W D ,yap) 2010
NPSNONA  PNOVPPTN T NV NDND DOONIHVIY  DIWOSNH
92)T XD PYTY AN MIND DYIN,NIIND NPVLINDT NPPOY MDVITVINI
THYNA 0N POIPRY .1PND NIONI NN NPOY DY 59N DN NNNNINI
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NP2 NAIVN NDVITOVINY TYNI INTHY NX YN DIV NIN D T NDY
NTYNNY PINID P2 29,75 DY NONNON YPNVPIPTN NVONN .NI2NND NIY
POM NI2ANN 192 NITNIVN MIYVIIVINN NN JNIN ,2IW DIDNN NTNPHN
VYN0 MOVSNN TYNN NDAP TNSD PXHRYHN NI YPNVPIPTH Ny
NVPTN 92 PXNDY DINY DPNNON DINYY PINID D) NYITI NTYNN
WTIN NI D NUYPRY DYN VAYNI .INN NYPD TUNI PRINPDH NN
N YY NPVLIY PN MNP DY WPNNY LNNN> NN NHanny RBC-5
NIN D PNVPPTY MPT GR NOYPRY .EMS Sv muwo1id O 1970w
NV LPONNN INX NDY OMNNN DISYY 99010 DY NNVPNI 1900 yap
919) 192NN NPMIYPNN ,2010 92NNT NYNNT NNDOPNNY B )PNVPIT
1NN DIDN NNONA TENNN NXYPI DI NN NPOY NINDNI NYNIIN

0019 DIDN NN 7PN R (NIYY I

NN D NN EMS nm 2010 920872 77100 MWNINnD 9»apna
-2 NP PHN AN NOYN IWR NPT ,NPIVIVOX MDLVLITOVIN NYINNH
12N 9D POOPRY 2N5 ,2010 92NXT IV ,IOY NIIND NI D) .19%
901 127 MPNNI NNINN 0¥ EMS 5 9995000 D ) 0nop»Tn
192NY 9I0NNY WP NPVID NNIP 90N D )ITY NOVOPRY WYY
YIDID T NYSN 10N N9 GX NP 1900 ), EMS Hv nnweon 718y
NNPNXI 7901 DN 9320 NI OO NVOPRY MPT DT THYNI .NH2ND NN
9 NN 29YY TS DY PN DY ,DONNN DINYY DY DNPoYnD

S192 PNOPYTN

NNY RBC )N »nnn 098N DINYY DYDY Y ,92N0N0 Lavna
DODNA WPNNY N12NA PINTD NNMN INIVNY AN NISN 0NN NNN
PAY DISYPN 9N NINNYN 1YY PMIID NN PSAY - TON MIND ,NDNN
nya NNy NN X9 RBC .Xw»n »nydy 05012 0»ININIDIY DX TIyNI
192NN DY THNINND NXYPD NTHYNI WHNYND NNINDL D ,NT AN NPON
DWNNa HavY 15 EMS by navn mpoy mavpnn »wnd mn by

.EMS nwoqb

PNV PIYN (N) : NININ NPYIAN XTPIN NN Y DOY0 MININNDND MO
OPOY NNV DONON XY X 0O50N2 NHann oy wpnno RBC-5
D) WP NONX ,NNMNXY NPSNN N1NIAD MNVIVOX NI NIIND PIYND
NNNN DAY ,MXPOY NIVIVH mNINY - RBC nnmt ymx Hnoxmna
;EMS 5m iy npoyy miann 5m Xy npoy - Mva non
712y NP MV MINK MNON PN RBC-1n yan Nt 9195 HNoxvI9 (2)
DY NI9N2 XDV ONTNAY,NIINN DY NN NPOY NIONL VDD NOW ,N1INN
Sv Ny oy EMS Hw nxyys oys - RBC bv 51950 pnwnn () ; EMS
T XD 7ANN NON2 ONYN SNV DIDNYY ANPN NN ,NHann
wanh NNy NNV nxys RBC nX poyn AwN 792N Y0NopTo

725271 ,772N1N NIV DX OTPY YTYNY NPNNIN NI
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NYOIIN NYNN YD ,PIDAY MIDYNN VIVYNN N2 NN DI VX MDD 71UON
DwWwn ;5 ONP ,N20 NYa NYSN NNYN L2010 9087 NVANNY
VN NPOY IWPNND NIANA NVINN NVINN YD NYAPNN XY ODwHY
TINN NN TNON XY D9 PNOPPIIY DIWWN - TOD TYNND 1O SN
VAYNN N2 NP OV NONRD DOYMYNYN DONI NNND NTNYHN
-Y DVWN D) ,N7A0 NDA NNMD NDNN 0N NNPNY D PO MDYNN
LEMS S5m oovana nbnn 925 N0 ,59apna v ,nnand b &Y RBC
9m YN NN PN RBC Y ©Y070»KN NN NIWO D NY PNV DOWIN
VoVNN N2 .EMS NN v1579 Wi avy (2179 NyLIs NN NNIP) DIWINHDN
NNTY NYY DMV DOIVYINRN OVPP TN Nvmnn RBC » pos
EMS nx wvi1o1D wipraw 09900 Dwsn Din MO 928 ToNN NTaynd
DYPOY DIWYP NYPY T NV DMVIdN DIDILVIRN NN N TN RBC
192NN PavN Yy XA N DTN ,EMS nX v1ioah wiprav vn D 090N

.172n10 121 RBC 2 0210w %95 52109101 D5y N1y 1Nn PNavn oy

NDM ND DY OV )PNLPITN P MDYSN VAVYNN NP2 ,NYN YD Tadn
IYUNI 1OTYNN KD YPNOPPTN .NTHPNIN DTYNN NTAY DY NPIY 1NN NN
NNYPN O XTI XD QNI ,INAN DTYNN 2D YR 1NNY XINY MDVITVIND
YO QYN NPNXIN .DIMY TN 7PIND NN FWIN PNIY NDIVI MINNNN
172n2 NNXY RBC-v |75 Yy wrasn ,»0y8n vavnn nda YV Invosnn NX
RBC .EMS Ym N3y nmay nY pavd ny GuN IRINT  WwWIn pyn
MMYN 5915 NNV 1DV AT )P 60.1-0 TY DY DD PUND IMPP
N YT PN 55 HY DD IWND (1NN 1M EMS-n 3n) mxpoyn

MPNN NMINA DNNNN NNIVN IIY INDDN NIVY 29 91T

NPT YV DMOVN DX YYD 112NN D RBC bv oyn50nn NN 95 7ina
RBC-v pywn .EMS >»x oy 10991 ,0007Y TN RN NN 1)
) XN L(EMS 51 »wim 19200 D TARN) DMNDN SY 9195 791N NH
MM N RBC » 11y .nYN 00500 DX NMI9N QR NOIY 1on»
NTRIY NIV RTND YT T 11X 7PN OR 27 PADY ,MI2NN YNV P TN

.172N1N 2955 DY YTININ NMYIND) NPTIDY MPNM1NNNA

O [, MIND YOOV L NMON IX TP InTpnn RBC-v Twa
TN NTINN - EMS S oymy nhann D oys - 0909195 000N
MY SY DMYRIN MMIYN TONNA D55 H10DNN KD NIAND YPNVPPT
19102 NYYINY DN PRN NIVIVIA TIND NPVIPD NIINONY 19PN 2011
,2011 ANYI29 NOPNNA ,9IDIAD . NVNN NPOY DY IMvNNY 727 SY
RBC .RBC 5¢ n181n 9002 Ny MMTY NNOT D»HNY9 NTYyNN NOIONN
NATPIA IN TPTVINN NYT NNN XY GN) ,NNYLN NYT NN YD NP KXY
DPIVN 55 NIPNN NI ,NIIND NAY NYDPY MYSNN MR VI IWNI
Y PIDYSN LOVYNN N2 PO VYN NVNN NPOY DY MY NdOWNY
,MMIAPNNN DY MDNI) VA NTHY ROV P71 XD, RBC Yw v mbmnn
NPNMYIN DX MY )NPNVPTN 2995 MIN NPN N ,NT 1DV NON

46



J1131 MmN namwn 2/) 995 DEBATE

NS NNTD .MAavn MWT Mnn Nvynyy RBC Sw no51vn mvminnav
.U

mows NLPN M TN RBC noidy ;2011 mv S¥ NwNIN )Hvada
PN MY NVNN NPOY NIOD NXAND 1IN DY NS MPXNIN NPDLPN
2N AN DX YIDWN TIPIY NN DY INNIT 51N DIVPN PIVN NN YOO
n1ann Warburg oy »nn ONXIND ©HOoNY 172NN YV DONIVHNN DTN
mavpnm Warburg oy nnsy »91 mavpnn nn»n RBC-5 .nvonn
NOVUN .MH2ND MNYY O P2y 0y Tia RBC nx nasn 1 mpoy
MY MOIYN NN DY NN S npaoomn yxao nonn RBC qwNo y N
mysn 29 by Warburg S nnysn naTyn N nYvand mn by ,n1ann dv
NN 1NIAD WPV DD DOININIVIY DIOWNN YT HY 1YIPNNIY MINN
N PVYND NpNn) MR RBC 11 173002 .07ann NN YYD MOWaND
N99YNN NYIAPY DPIVNN NN 1DIINY DMVNIY I9DN (DIIYHN NN
DY NVHN NPOY DY NNTOIN NN NOPVIANY TN DY ,NIINN MV HY HPNDN
SN - RBC 5w anya nwpn m»yan nannon 8o - 10ad \Warburg
noY RBC-2 mmnan n¥apn ya mmy oxon ,RBC-1 95230 »npian
N Nx Noyw RBC-a1 mman nxapn v ,Warburg v ndopoy nx
TPNVPIPTN AV INDIN YN DN NN NTYPY NIDIDON NYTN

.192nn

nwo1Y Warburg Sw nnysn nx 192> 1712nNY 792 19)N0N 19N MY
99v7 17.25 Sw non nna cash-out »Mon NN Npoya NHann Sv NN
MY

:27DYNN VAVNN N2 DV INPID

MAIN DX 97 YPNOVPPTN D ,IYVI NIAND NN DY IWNINY NYINa
MDD ONNNN NNINA MLINN DDPYN (X) : D¥I7T YNV VY DINNND
NVNN NPOY NN IWIRYN 1910 INRIT ,NDNN NPOY NYIRD TYY NNPNI
TN NOND MND-IN (2) (72900 3590 4330 MYV 1 1OND) MININ 29 DY
NPOYY AWPNA NPXAN NIANNY YOPINNN I0DNI YDVNNIPN YN HY

7PN MDA -ON 1232 YL PNY) NHNN

MYyano nhy NNI-MHAN HNYY NYOIN NN DY NYYD DYNNY Ny*ann
DONNND MIIN NN I9ND DXYIANIN DINVPITY WD 1N 7D MYV ,MADN
NIY N DY, NYAN NNKY NI2NN NN N9 NYIANN VNN 19IND .ONOY
AN TN NIBND YPDY TaAYa DNNN MIN NN 2T MDY N
1 XD L, IPVAYN NPNANY DN Lq0N DY NNNT N9ANN TN DY AN

NNY NI2ND TN YN D NNYL YLD

™5O5510 NNYP M AWNR ,RBC 1001 mMamnn nupinn my»ana
TR Y5 NNYYI M WX, Moelis 191 ,vnn NPpoyd MWUNIN
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MIIN NIAND YD SY MYV DN MSYPN ONY TNID .APOYD MY
"an »ab qwr ,Moelis oy NIvs 71T7ON5 Ww)N DYAINN .N1AN2 DNINDND
N9 NN DYINN NXIAPS Moelis obwn ,nyann mTaya mmnd

.2013 99981 26 DY LAYNN N2 YT HY IWIN NT NIV 1TON .DMDN

™15 NWN NXT NNM 0NN Oy Wwanno N2 RBC NNy nmiyd
PIDY VOYNN NIV YD) ,ON D ,MIYLI NNIXY HYN NI NYIANI LIVHON
VOVYNN DA DY NN ,DMNMNIND MIN NIDND YPD PHA NAN XD D DTN
MPON Nayd Moelis 5w nnyanx nnd onda NNYINK NN NN PIDaY

.RBC 135 p1 I8 oM 0»vown 0591 790 Junna

DYIINN NXAP YD INYIAPA NNPNODN IDYSN LAVYHNN N2 NYIAND
-9 XINK 1N RBC % ,p09) 9977 91,323,554.61 Hw 5910 DIDDA NI
DY YOI 75.8-5 OOWO 1PYY 79,0 PN 83%

£ 9972 YYD VOVYNN N2Y NYIYa RBC niyv

DN (N) : 20 orwN Ny RBC nnbyn ,19Yyn vavnn nad 7wya
NP NN DX 9N PPNVPIPTN D ,YIAP NY ,NYV M0YNN VAVYNN N3
(enhanced scrutiny) n7amn nPnan VITIVO 95 (duty of care) Ww
,P09 Ny ,NYV MDYNN VIVHNN N2 DN (3) ; 7Revion nwHoa yap) TN
TR NN YPIY NYA NININ NN MIN NN 97 172NN JPNVPPT D
92y NOONY POOOY YOPINON IDNDNI NN ,NMIND MDY1 NPONX DY
ny»o RBC » waipa ,nyv »Moysn vavnn n'a oxN () ; 1nnyasny
VOVNN A ORN (1) ;772NN PNVPPT DY DMNNRD MN NIMNY
2 ONXN (M) ;7P NADN JPNVPPTN MYTINN 1D WP ,NYV MIDYSN
DXAMYNN DDNYNN PIN AR NIPNN DY DY»Y Ny NYL MIDYNN LAV
the Delaware Uniform Contribution Among Tortfeasors Act - ) »p>1n
PN YNNI DYV IDYSN VaVHNN N2 OND () Poan ;(DUCATA
VAP MY ,NYV MIDYNN VAYNN N, MYV IR NIYINN ,NNIYIVIL 1PDY
ONIWY OV NNPPO RINN DY NIPNI PI NYYIN NIV IDW NLON D

.(glaring egregiousness) npnam

NPI¥a 1PNVPITN HY DINAN MAINA YYD LIAVYND NXAa PIIYN T
232D R RS - RUP 1Y)

,TPNTIVN NODNN DY NN TAYNI MIMNIN XY TINDI 2N VIV DINA
92N OYN VawNN M1 Y81 RBC »»X) Y DOWYNa 9Py NTPNPNNY
Y DNNRN MIINA 21D YTPNRNIY ,NPVAVNRI NPND 1PTY TIND TN

192NN YONVPPT

DMPYN MIAND NNINY MDYN Y3 HAX ,NYPN) DA% NN TN YN
.N72NY DYNNONN DISYPY TUNI MYTA VIVYNN PN DY DNDYONA NY
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P2 WP LAVYNN MIAY YTNN PN DX DAY DTN Gpwn DT 9aYn
Sy DOOND YPAY MYTNHN MAIND P2 DY TINNN NPT OINNND MI9NN
DMNN MIINT DN DN DORNINN DPNY 1IIND DONNN DINYY
SV DMNNND MAINA JT LIYNN N P XY YD 20 DYDY MNNI Ty .N1and
755239 NYOX¥Y NTaonN NNy RBC ,RBC »1 by wanv 2yaya .nHann
YT DY DM 19N NNYLIY NNYL 1995 RBC SY Myyn nyv .MNININD
DYNYN DINYY YT HY XY, ONINN MDD N9 DOYIAMN OINVPIPT
YN MPIN MDXOI YYD DY NONYI DT NNYVLIN NNYV 90 DINNNNDN
95 ,DNY DMNVPPTIY DIVN 1T TYIDT INY TIY NTNPH TN MYIPN
D212 DYTTNN 2D ,NNYT D N0 NN NV TN P RD 555 ,92010 725V
5y M9 12 RBC Sv nnyank n»nad Hayna 1ing 9ys poin oo
555 DINNNNY GN DY , 192NN DY YTHIRNN DUNHNI OMMPDY DINN NN

172N PN NN NNSY RBC-w qn Oy ,7ywD 18 v XD

YRevion n55n Hv NMIPY NYIND A0 H10) POV TN PY
YV O PMOPPTN MW DX VAVYHN DA YV NPNAN  LITIVD)
T ,9ININD N2 NVIOVN NN NNDY NN NN IR YPNOVPPTNIVY
NY2) DN .NI2N DY 10N YPIRN HWNNI MNXINN YONYA NNV \PT NN M
MPY NN DNTNY TN DY INNNN IV PRY DT IPT NPy NN 0092
PNNPON NN YN .Y PINRNI ONMNND DIWPIN NN DPYRY NDONN
NPNDA LOYNN M YT ,DNXIVNA MDY VIYNN M2 DY NPLIYNN

112 PO MINAN NPVLIVNN

:Revlon no5n

NON NN NPOYL YPINOVPPTN MIIND NNYP NNYRIN NYIYN NIYL
WP ,NYO XHP VaVNN M Y MYV RBC .t nwoa nnow npoyn
YIS MITHINY MDD IOV MPID MN DX 9D YPONVPPTN D
NNIN Y NN WITO Yys 71ann NPT ,RBC n1nyd .Revlon
100N (X) : NONY DY NPNTN MIN NX 190 KO XM ,Revion nadn
NPIN H2YTH) DIDNI MYNS MIIVN NPIN HY PP (2) ; TIIY I NDNN
2901 M0 YANN DIVY DO0N DOVYPY NN MPIYNRN NN
21 M22IPN MPAT2 NON 21022 DT MDD VN NN NN ,0MIPNN
TVIND 921y 0 90 N2 NNPN SV NNWIAP () ; (23731 DOYWHY DITTN
NYL NNPP VavHNN N2 Y ,NH20 RBC .pwin ny»ynad ooonn Sy nmnnn
) ,0571270 MYNIA YAPVY D310, M0 NINN MPNIN NAIN YD ,POIVN

.(gross negligence) »nas-mb>wIinn Y¥Inn PNVPITN

DYNM9 ,Revion, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173 (Del. 1986) : 12
.GCL - Global Comparative Law-1 03
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PNVPIT DY NMPIN MIN NYNYD TN YV TN DY OMyHnwn N
mwxIa .Revion nvioa mdntn man Y inmind - 19 ,NNaNN
TN ,09VNN N2 SV NN VLIV NYap Revion Na5n Y PO BMATH
SY DMNND MAN YaVY) DV AN NNYD OTO B NYaApa PN ND
NN NYa IYIN DMNNX NN PN XY Revion nobn .omMopTh
0NN MNP ONINND MDIN IN INPY RO 9N ,N72N DY NVdY
NONOY NIND NOLVD DIXNVPTN DY D ,NWHTN Revion naon ,nwynd
NON OY MO NNN NIVN DY MY TIN ,0NYY DNNXD MAIN NN
Revlon naobnw qau Sy .n7ann nran ya N2vY 0NN IRYN - NVYY
N2V NN NINRPOY 22)D VIVNN M2 DY NIANN NN HY VIV NYAIP
AN MYYNYN DXYINND NN VIO AN DT NN VIV ,NVIOY D) NN
.DNYIN AN MODANT NINDHD NPNTLIY MYV YOI MINID DMNNYL
TPNRNNY D¥2MN DNLPITN D PO ,NHANA NVIDY NPON DY NIYPNI
2N TN MYN TN ,NPOYN VI X NOVINY - NNX MIPYY NIVHNI
DO ,17aNN NIV OHYA NVY DYPAD DOYNNNI MIYND N IN»IA

LT NIVN MIYN TN DNOY DINNNRND MIN DX DY»H

MYYe ONN ,INAY VaVYHRN M YW IPPON X MY Revlion nadon
1PNVPPTN NN NNDW ORMY,NX0IA M PN, 199195 PWNVPITN
DOYNNANI PYND IV NP MAND MNYN DX DYDY 20 0N, Mo
Sy 9aY wATI \PNOPTN 9 Yyw (blue print) X 777 Pr 2.0710
1NN VITIVD NX DYMN LIVYNN NIV NY) ,IOX PN NN RIND 1IN
nVSNN YR DNVPIPTN DN ,VNNS 2N NN ,Revion nobn »ad
DN ,Y12P9Y PN wATY 1N NN ,MIPN Yo TN (reasonable) nyao

.(perfect) nnS>win NVYNN YD PPNVPPTN

NN2N DNV DXANN NYIZY MNAD MIND 1N 1 ,PD J1OYN VLOVYNN N
TIND 39910 PO NNTY 772N IWNI (N) : Revion nadbn »a5 nbn nrannn
192NN INDIY PMHIN-NT NNONI ,PANNY N ,NI1INND NN NONY NI
N92N 19902 NN NYSNY NANN NNDNA IWNRD (1) ; NPNIN IN NNDI
NPOY NWANND N ANV ININ TDTY MIVYND Dwadn NYTN NIVNN
NPON0 NAN NPOYN NYIR TWURD () IN ;P19 NNOY NPDVITVIN
IN NI2ND NN NN IR NI, NINNRD A¥NI .NA NVIDYN MNPV IN NI1AND
NVYYVYN DNaY PR32 7Revion MmN 0MMIPNd NI NVIOVN MNPV NN
SV NPT N1 NVIVYI I 19N NINYI MINNN MIAND PNV DY

PN

Paramount Communications, Inc. v. QVC Network, Inc., 637 A.2d. 3¢ (Del. nv19 : N
.GCL - Global Comparative Law-1 D) 0919 ,1993)

C&J Energy Services, Inc. and others v. City of Miami General employees’ and nv19 : R
others, No. 655/657, 2014, Court below: Court of Chancery of the State of Delaware, C.A.
.GCL — Global Comparative Law-1 03 oo19 ,No. 9980-VCN (19.12.2014)

50

31

.32



J1131 MmN namwn 2/) 995 DEBATE

Revion n1an ypmop1 7w monon » ,yap vawnin na Revion nvasa
IN NI NPOY HY NN NINIPY NN XWHN 51D ,NHaNN NOMND DINNND
.11 NTHY NIANN YD NN MY PWHY T8 DY buyout »non NYon
, NN Revion mhan Yy nnwn Nt 2dwa mnwn )»MOPI»TN TPon
PNMIN OOV NS NNIN TYINA NN DY AN MDD ONWN IRYND
NINMYNN NIANNN N1NAN 2D ,pod Revion nwaab nminn miprooa
YPNVPPTIY DIVN XON ,NI0 1PDNY NDID) NIANNY DIWN RY ,NUyND

.1172NN NN ANIPY 1NN XWH 5MY SN

210N PNHNN DX PYNY NIND 2D, )PYYN vavnn Ma ,RBC nvasa
7910 YONO NNRSY 792NN AWUND P N9N L, NMnNn Obya ay anra
M0 IWNRD L, N0DPY DIVION NYSND NANND N DY NN
RBC Yw y»on , 17 NIpna .9onnnd nMvy n1ana nveovn mavpninmn
2XNNN NPNOVPITA VP NTAVPHN DTYNN 7Y IR PIY  NOOPRY DY)
VAVYNN NP2 INT ,)0 WP 2010 920872 NIANN DY NPONN 10N NN
LAYNN N2 SNTIIY N¥NND PO NN D, RBC Y nmiyv NN 1»oyn
My nyT oy wya RBC-Y nnynn n1ynn ,2010 120871 9 I0YSN
19IND IR DIVY) PNVPITN T DY JPOY NYVINY MONDNN NIIN)
mM2van Yy oon &Y 595 Revilon »nany »n (0Hann non R OMPY
SY NYHRWYN 3 ,PDY JOYN VIYNN NP2 )0 MY GN) 2010 T2D8TL WPRY
VITIVD NIDNI NN PNVPITY PAYND XN, RBC S i myovd nnoon
MY 5y NMNI NN NPAY )PNVLPITN NOWD Dva AN P NN HY
Dy TN NTNYHN DTYNND ,PT NIPHNI DNV NYwa [ NTNYHN NTYNN

.MDNDN NIINAY DIMY TN NN D91 1N DINXINN NINYY

N95N YD YV DOTISN NNODN NOND YD ,PDa PHYN LavNN NI
NN VIVNN P2 299D NPPPN NIFNNVY NPT NP Yy NN Revion
VAYNN NP2 .MPIAD PN PNOVPITI MW 51PN ONXN ,PNAD NN
DYTVIND NN NNYD W 5D NIVIYHIN NNYV NN INT XIN YD ,P09 11OVN
105 70Y8N VIVYNN N2 ST DY WwapIv NN Revion nabn Synn onav
DI0YSN VOV A DY PMYIPY N1NITL M )1OYN LIVNN NP2 PO D
no5n .Revion nabn Sv DX0ATILVDA YTHY RO JPNVLPPTN MYV
D977 102 DX XINY,MNHN DT WIPY 1P NVP1TY N1nn Revion
NPOYNY NN ,NPIND DY NIAY INNI VN PNHNN MHYNY M0
12) DD DOVO Wpann Y81 DI 1NV MO PV NIPNIAD NNNYD NN
NYAP NIPNN NPXR PV NPN )0 MYYY DININY NINTIN Yap> N
NDVITOIN YNNI TINN NNTIN DODAPN DIWNNN TIY DI 59191 MYNN
NYNNIN DX MINTD YD NPODN MY HYa XIN \PNVPPTM ,INY NI

N NI NYNN 9 DY PTYNDY NONPHRN

VIDN DAY ,NVNDT VIYNN N2 DY PRINNI 1NN NPXIN NPT NIPNIA

MYSN WHIND DOINONIVIY DOWINND YINY 19IND JITIN M) WPYN INN
Dy DINNA 0NN NX 1Oy RBC »> non ,»T NIpna .any maw
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PN NNy Nn»n RBC ny owonm ,(EMS) nanx nhan Y nvoon
NI 192N NPNVPIT ,MPADN ONNN T2 2D ,P9IN PRY TIva ¥ PO
DINN DYOND NHNRNNA NINN YN NN PINYY ONRND ,PTYnD
YD L, NNMN PT NIPNI MYIN DO¥0 NNND NYOI NHAN2 DDMINNN
DY OTIMD DWWV DMNNMIND Y PN RY YD YNopT
NPOYN NDMNN ,0Y T NIINNY INKD ,OINY IOON DIONINIVIN
792N YPNOVPPT 1D DY INY NDPTPT NPNA DY VIHVDY NN NNMN
TINYHN NINDNH 7N G NI ,DN2 PN DY YTI) PNAY THOIN
MIN YINA2 YDOPN NPNY YIT TR ,INDTI Mann pind 141(e) 9ryoa
Sy DM NYa DXNNI MDIINM NPT MY ,POY MYVINN MPIIN
MMNI MPPTIY MPNA TIWD YA ION PNVPVT TN .DMIMIY STIN)

LDONYNN PIYPY TYNI MPOIO N2

DPN NN XYY OV DIMIY TINID PNOVPIPTN NNIDN D PO Ty
DIVINN DY) MNNY DWW 5IY0 VPO Dann dnda Andn NN N»Naa
NIPNN DY 595 SN PN DT PIPY INIPYA NYIS TIN 0V 090 THIINND
YTRMD PLIYND MY PO NIAND PNVPPT N NIVINaAY DWVWN L PT
NVHN NPOY NN MINTY N DAPY MDD NN 7521y ,RBC Sw oy»iyn

.DMNNNN DINYPN MNDNA YPDI NNIAN NYNINY

NN AWIN PHYN VAYNPN NP2 IDYSN LIYNN NP PO NN DD IND
972 N NIV PNN ITON NN TONA DX2IN DI D N INPIDI
OYN VAYNN M .DYPIAD DIYNNNI PYNY 1N PNV AN 210N NN
N2 NXINY TIN ,20 DINA INYT DIPPYW NN DY NPNVPIPT IUNRD ¥ P09
MNOAY RIND YN NMNN IOYID PRIV INNY PV THD D) NPOYN NN
NN - NPIND DY NPONI TWYND UPIN NINY MIVPNND IWNRI DO
N551 Y9 HY PMAIN NN 9N DT PNVPIT D AP LAY N Y NYP>
T2 NYTPHD NN KD NPINN YA NPON ,PT NIPNa , 09N .Revion
OYN VAVYNN N2 .NPOYN NN TYRD WIAND NMNN MDYV Ny NYITIN

172NN DY NINRN TON DY IMPPNL IO DIMY ITIN DV HHW D yap

9  RBC Yw nmyv N nNYT XN 1D )1POYN vavnn 2 poo ,|0ad
MAIN NN RN XD JPNVPPTN D MDYSN VAVYNN N2 DY INYIP
PIDAY HHan o»pNnd N, NN (duty of care) Yw MmN
1°nan » ,myv RBC .ypmvop1n Yw (gross negligence) »nan-nndvA
DOYIN NPIN YA OXRN ,WIAPY T Yy n»p ,Revion nadn »ab nyannn
YN 1NN KD O 050NN NIND TN DIV DMINT DITYDD DRI
YA NIV ,DMMNND MIN DY NI9N DDIY NN DY N N1N2 VITIVLDA

.POYN NIID INND MNND DINIT NN

5S¢ DNPOWN LYNP PINN ,NPINKY DINWN DONNYY DINVPPT TUND

mMN DY AN ,NMYYY MO DY NN DND DNMY W D [ INTG NPOTN
MmN ONPADD MP ONX D ,I2TN NMIVHVYN PN IDD NN DTID PV
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T MIPRA .DNYY DONNIND MIN DX 119N XY on ,Revion nadn non
NN PYND 1D DXPAD DXTYN VIPIY ININA THY XD OV WPNVPIPTN
M2 0y DXON PWOYN LAYNN M .PIMN MDY MY NP2 VN NYN
DYONYIDINPRA DOYIANNND  THNY TAN YD D P0YsSn LOVNN
1D DA DINANRND WPYN NOY DWH ,PMAIN NN 197 (DINVPITN)
72 1% NVYNN2 7PN T .Revion nabn v95 waTo ,n7ann sN NN XOwnD

OV DMNND MIN DX 9N YPNVPPTY NY»o NN ,RBC 71 proad

Y90 JPNVPPTN DY MINN 1N NNRY NNX DI N2 POYN LIYNN M
DY ANYAP PTA DN NN YD YIAPY PIDYSN VIVYNN NP2 T DY PONY
VAVNN M DY INYION DX JPOYN VIYNN DA WX IR MYIP D0
VAYNN NP2 ,IMON P2 . PMIN NN PIVPPTY Ny»o RBC » nnp
792 W ONN ,NIRYN NXY DNOVPPTN HY 7IVN YYD NN NI GN 1PN
™M1 v InvYHNN .Y 195 NN Y ,poa .RBC nx o) Mwab »1o

NN NIYIN NVNDT MIDYNN LIV

RBC nvH91 18nvw 0PN

,TPIIN-MXINDY MY PNWHRYN NN DHNNY NNty RBC nwas
75 Yv pny DDO DHYO NN ,TINNN MO NyYd RBC-w owvn
NN ODYIAD MMV DXPIN YD NN 83%-5 MNP IUR ,I9NT PN
VOVNN PN DY DNTHYD .NHANN YPNVPIT DY DINNND MIN NI9N 2PY
NONON NVNN NPOYA HAPNN PNV DIPDON DX 9GPV 1Y DD ,IMNDTA

1NN NN NN TONN NN INDIVY DIV YTIN)

YIONRN NN NY NN PR ,RBC nwioa 1byn vawnn nva bv inwd)
OPNOVPPTN DY DMNRND MAIN NI YW DIPN DIDD NXIVH LYNOI
,PNPMN PN PTN PO NIDNI RO 19T NRNMY IWTN YD NIV
D>2N7) OMNTIIY ONNON 297 POYN VIYNN NP2 .IVANN YN XIN)
MYN YPON NI DX D) : 199N 2V 1IN INVITH D NTHY 1IN HY
NINYD NN MNNT YYD LN NN DY IN PIIN PN XN OX ON ,1712ND
VY DMNNRD MIIN NN 19N IPNOVPITO YPO XA, MO0 XN TY

.PNIN YOV %955 AN 299D

19IND )POYN LVOVNN N2 NNT ,0YWY NN RBC-w maxn 01don 72510
POV PN NINY N2 N2 avNnny v Y5  RBC nuyv nX TNn pnwn
M2AIN NIAN X2 NPINND NIROWIN DINVPIPT NV DY PP NOND ,NTNID
exculpatory ) mHann S¥ MTINNNN ONDNI YIP) WX MVPMNN
INOW) NN VA WP NI’ NN ,INDTA NNANN PIN 29 DY .(provision
NN YT TIN,I9NY MPNTN MIN NIAND MOPITN HY THYIN NPINNI
NPINNL OIRYND OXNVPPTY R DY 2D PN NT VI NMIYHYN PPN
MDN PR ONNRD MIN SINY) DNHND MDN NIND MVIVNHN
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DXPIN NN DOV RO NOUPIPTN L(DNPIN DIPNA LYNY ,NPDVINIDNT
.MPNN MAIN NIDN APY INDINVY

NIV DIVN ,DMNIN NANY IWNA N2 avnnny v o ,RBC Yw nnmyo
MYV NPNX NV NI PUNRIN PNINRD 1N ,I997 SYURIN PIIND NPN
NN 799 192N IYNOY ,NTIVN NIX PNIYNL DINPIY IUND 55D nnonnn
D12 RD N)TINN VYN NP ,TNIPY RIX NN NV NOY NIVNN IRV
NYPNTN NN IN) DNNINRN MIN NI DY NP DINVPPT T NYan
X2 NN PAIYND 912> NINY TYD ATYNIY DIWN ,(9NIDN NIPN D
P2 DANN OXPHN PHA WNY DOUND NN TN LPADND IN ,I9NN
SY1, 7292 NPLNNN NMINKIN NN MVAYNT MM TNNNY KXY 190N
NnYI92 SMnNnY PPnn TN 100D ONNn XD Ay ann ,nvnnabn o
N0 n19n) Revion man nyom ommrn man nion noxva RBC
D720 ,NUYNY TV (NN )PNVPIT SV NVXOY NN NYA MV
192NN OPH DX DYYY 1IN NNYYD Narnd mn Yy RBC Yw
MmN NIBNY NYONI MXINK NN RBC NonHN  .0wpwnm
TV ,5905 NIYANN NNMN RY N NYXIAND ,)PNVPITN DY DNNIND
2IN2 NINWYY HINY YPNVPITH NN 2ONDY TYD VAP VOVYNN NP2 DY N
S NYTINNNN Y0N0NI PIY YN DINVPPTY NV YW PP NONY INYHD

.19ann

= 1PNV PITY O) MYTN MIIN Y939 PI9
900 99V HY 90N MY

PPINNY INWNN YPA YW PMNIONA NN N99n7 - RBC )1y
PN HY 1220 NPITAY PNOPPT

NPLAVYNN MPNPN 1P O TN ManMm o NIy RBC nwas
- YODN IMN NAY IMDTI NNIYNIN DYIN N NNONY DIWN  NPTIRND
SY 15 D5 DYMI) DINYIWA NXYD ,NA PIIN INY M - 11IND INNON DI

APNOPPTN HY DNIRND NN NN WY DWPWHRN NIIND OPN

momnn .RBC nwHoa nayo 9y y»onn arn P71 XY 00N
oY MO NONY L, NMIN NP NN X DINOT YPNVPPTN
2DNN NPOY YIAND MLYNN NYIAP DY NPVIIP MNPNA \PNVPITN
PNAY TININK NNONY DT N1 ,T70» Rural Metro nyan y»vopaT
DTYNM PPNVPIPTN - DY ,NIIND DITPYI NMINDAY NMY NMVIVDN
,TONNONN NSYPT MW NN MINID I1APY NI 71PNV DT ,NTNPON
SV DYDIVYIRN DY TIND NDVIIY NN NPOYY NIINND NN ND¥IN IWUNR
¥, DVINNI MND NVINN P XY DIYN PNVPI TV Nywa ,RBC
NPIDND OO [, NMT LN OYYI NVDY NIAND NIAY NN NPYOIN M
T8N TNYHNI N2 MTIND TN PHYNY OYIN 0NN DV YPNVPPTN
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TNV NPDND PR PITIN )PNOPPTN NMOND NN, D NVPITN
19202 NOVPPTIORY M NONNND

oY RNTRYHN DTYND DY GNY YONOPYTN DY IIRYD MOMNNN
09NN N2 DY TSN NAPN NMPad Nnot ,RBC nwysa yomvop»
NN ITIDNY NN APYN DN XOV DIWN P9 RY ) 19aNND YPNOPT
OND L1725 NIV XD ,NDPNNODN YD NON ,TNNNN NSYPN DY nMYIINN
NPY NN PHYNY MDD INPI OIRNNT VN G0N PN NN RBC
MmN RBC » NN XY 09N 0NOPPTN ,NYYND .D»0IS Ny
DNV 95 ,172N2 927 DY 19D YNAT DI1DY GUN NI DY TN NNNN)I

VPN

NN N 9NN MINNNN NYPN DY 1220 NN PIN2D PNVPPTN IPINK
,AVI90 Y NN N nn oy 09X ,RBC nwHsa noviny nwin nyann
NMVYNIN NOYNNN N NY ,2014 9TVPINIY OINTNDY,2013 MY NI Ty
19201 5P 2172 TPNYNN NSYPN NN 2ND Y D DN VIV N2 HY
M XINY DY PNVPITN MIND DPONY WTN NPT NI ,DOWPWNRM
N9 WIS N77ann ,RBC nwaa Sv N 1o 5apna onson Xy mnsyh
PDINAN NXYPN THD TIND MYP NNYL PYL) Nav 3, Zale w19 - NN
PN NN NDY NI2NN DY NN NPDYY DN NNIDINND THID) TINNNN

INNN NI

vy ,RBC nwrs 7 ad Dapna o ,n1nann Zale nws
9% PYTA D»NY M Zale nwiva »MDYNN VIVYHPN N YV INVINN
NYI9I MDYNN VAYNN NP2 DY INVONN NN IR JPOYN VIVYNN NIV
MY VYN MM RBC nwi91 »0y8n vavnn na nuonnw nywa ,RBC

(2014 920OPIN) 199 OTP

MYDYIN PO 292 ,INOTA MDYNN VLOWNN N L2015 TNVPIN NPNNI
nxy»s nwow Awr Merrill Lynch Sv nnwpa nx N7 999989
nwann nx mnTo ,Zale Corporation nAwpnn Nav NN NPoYa M0
Merrill Lynch 735 nyann ;385 03 ,RBC nwab nmy1a .qon Sy nnd
Sv yman menb (aiding and abetting) yvo Sv noya nwan

.D27Y TN NN NPOY IWINY NY2 172N )PNVPIT

NPTINMY M2WN NHY NN ,Zale nwr9a NINIYNNY MVIVNN NIRYN
WY1 NPONI NN NYORD DY IMIDY 1P NONMPNM ,NNSY SN
SY DY YTINI INVY YTD NDONN NYINX YA ¥ DNN ,NIRYDY NN

,An re Zale Corporation Stockholders Litigation, Civil Action No. 9388-VCP (29.10.2015) : '\
.GCL - Global Comparative Law-1 0) 0019
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LDDINY .Y 9NN DY TO HOMDT NPX T NPVIYN NYNY )P0
NI, DONNNN DINYPN HY DNPINN DYDY DNYNND T DY PIYHIN
NOT 1YY )PNIVP TN Man N NNY Merrill Lynch Sv nnnndn nnsiy
NYMON MIANDY NPINNI INRYD YATN RO NNSY NONY 100 Yy [ Nsy»
Sv nnonon ,RBC nwhab nmyta »vop»Tn Sy yman nond
S DMYN-INY DMINNNY : 1272 PRY HW 19N nnyv Y95 Merrill Lynch
S IMPY NMN NDNND NPOYI SR PIY 00 DNYN; DINVPITN
nYTN DOw D55 29 DNM) MY LAVYNRN NP2 DY N1PNAN VITIVD
NV N ,0IUNT N2 DY IMIAIYNN-IND TN \PNOPPTN INY PPOYN
2 5w mvp NonY ,Revion nadna yapiw ndNan VITHVD 295 NPT
NPNDA DXIVN D29 OOVAYN DNIPT TP PYIR PNYI Y PNVPIT
PIX NN 995 Merrill Lynch-v nywa ;00780 0 Sv m»am

2N NPOYY XY NN Q1 RON ,N72NA

NMYLA PIYN PT DN NAYNN MIDYNN VOVNN N W TPn Zale nwoa
VN DO0N HY INMID NNIPY DD NUHD NNDNI YNINND MDDYY
NPOYN NOY TWUNI NYT INN DN TITD DIPADNN DISYIN HY DNPINKIY
VNN NPOYA NN D MY 1NN NN DXPNNRN NNV NXOMINND
SY MOHNONN NN DOWA PONNNN SDINN YD DY MYvn T
SV 19102 22NONY N1 PNNNN XYPN DY MYLINT INKY DY )PNOPPTN
NN NN YPNVPPTN OND - PPNVPPTN DY PN NN VL NN ,JaT

AMIN 997 NAWIN,TINMIN YDV 2959) 192NN 2990 1DY DMINNIND NN

NV MNTPIN NIPNIY WP PPNVPITN MY *D ,poa) Zale nwioa
5w 119N »1a9 wn Merrill Lynch 5w mymaw nx 10wy 195 71y0 1oy
MN NN 99V 0D R¥DOND 912> PPNVPIT D ,PDA MPMND NN
NN NI NV XD XIN DX, 7NN DY 29501 NIIND 2993 1OW MPMNN
m20o35 — Merrill Lynch 17 napna - 103N nsy»n Yv nnnxnn
NN PYT20 57D 72T WY KD DMNVPPTN OXY ,IDNN NPOY DY MTNPHN

LDy T sy Merrill Lynch »> mavaxn

HY DY TINI NN JPNY NORN NYIAXN DY NNIDA DXN ,)INAY YITI DAYNN T PPN PINA
NHNN NPOY DX IM2 XINY DY ,0AVNN DA DY NPNIN VITHIVD NX PMNY 21 PNVPITN
3 DY NIV PPOYN NYTN 2PV Y9 13 Y NPNA LINHVDI YN YPNVPPT YT HY NIVIRY DY
1957 NP ,NY PPN PTD PO NINKD O .NIANNN NIPNIAN Y 13 DY IN ININT MMINN 995
Robert A. Crowin, Plaintifts Below-Appellants, v. ) KKR nw191 y95yn vawnn ndvaa nwin
KKR Financial Holdings LLC, Defendant Below-Appellees, No. 629, 2014 (Court Below:
Court of Chancery of the State of Delaware, in and for New Castle County Consol. C.A. No.
PN N9 YT DD DY NYINNN NN OHYI NPON DY NN YD 191X PO N ,(9210-CB)

PNVPPTI DINY TN TY INWIN PNIY DY DI

56

.34



J1131 MmN namwn 2/) 995 DEBATE

DOYVNY 1IN PPANN NNRY D, Zale NWI91 PO MDYNN VIVHNN M2
maon SY Nynvna NN ,NPNAT ,NOIYNA NYPYND  OYPi
MNY MN DY MPADA DIYAD NAIND DINVPPTN DY NHPP ,NMVIVON
DY YO SY PDININ YN DY DIMNN NN YW MHOdUnn X Npud

.DMIVAN DY YTINI HY 121DD) DMINN DN

IMNYTA WOYN LAVNN NV MY D»NPY MM Zale NwId 995 NMNY >9d
LN nnn nadvnd .RBC nvwhoa nnomonn mvdinn nx
,901 Yy NN DTN Ny>ann »d Merrill Lynch Yv nnwpa Zale nvoa
DMVAYN DPI DDA DY NN N NVONN OOIN NV NYaAPNN
Sva NDY NN ODya NPON NVONN DY YNVN VPOINYD D NP
DRV 19N APNOPPTN N TENONN NXYPD TSH 70MPYY MOMIND
INYION INKR 0N M nn»n Merrill Lynch Sv nnwpaa nodnnn
O N ann - Mab oy X9 ,RBC nwHoa by vavnn na Hw

.01 5y N1 NN RS, Zale Corporation Yv mnxd NN N8y»n

2 NN HY MIPDIIPMN HNN INWND PPN 1PNVPITH - RBC )1y
VaVYNN

AN M9 ,IMYTA POYN LAVYNN N2 G0N PT PO I 2016 NN
NYI21 ,OPIVDA AN ANIRN NN (V) P00 DVIVN
POY 1N NNRY ,NPVIVHD MORY SNY 1INYNN 1 NwI9a ¥.Ravinger
APNVPPTN DY PMIN NMIONY DONXINN DINYPN DY DNPINK NONYA

DN ,NORYA POY TUNR NYIYD WITI MDTL )POYN VAYNN M I NYINa
MMM HOHY HY DNY AN NN MNTD ¥ YD ,¥ap NY ,NYV M0YSN LAVYNPN M2
YTIVY NN NIV NPOYN TY2 NMND OYYI NYAsNY DN 0NN
NYTN DI NPIN NN NP NNNN NONY ,NYND PNV Y5O 0N
,NVYN5 NNt NN, Ravinger nw1oa notoann mOvawnn NONYN OPoyn

.Zale nw191 nNOYINY NHNYO

ANNDY WNNY DD D02 Yy DYTINN PINYL SV NPNT NN INNY
NN Ravinger nvi91 poo aMmoTa oyn LOVYNN N2 ,N9-DYa DMWYV
: D'NAN OMIATN

NV PIDYNN VIVNT NV DY INPIDI NN IWIN HYN LIVNN N, TPYRY
DNY N NOVW NPIND OOYIAN 210 DV NI YN OO0 DY NYIANN D ,¥IaP)
VITIVLD NNPY NN DY NYITIN NININD IR NPAYN ,MIVPNN IR PNY

.27

Ravinger Singh and David Pill, Plaintiffs Below-Appellants, v. Neale Attenborough : W2
and others, Defendant Below-Appellees, No. 645, 2015 (Court Below: Court of Chancery of
.the State of Delaware, C.A. No. 9388-VCM) (6.5.2016)
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IYIONN NNMN O) N) SPOYN NYTN NPPW 55 %95 LAVNN N2 DY NPNIN
™2 SV INLYNN NN IR YYD VavHN N2 ov ,Zale nwI9a NN
FIUND SUOIN PRY NDON YT NOON DY NMDA D PIDYSN LIVYNN
VI DY YD 5N 755 ORNNAY DY PNVPPT NVONN ANV
AVNOPPTN ONPOY DR PNIADY 2IYNNDN YINM VIVYNI N OPOYN
JNDMIN D DY OPOYN NYTN DIPOY APTNN 7N YPNVPITN Y 1NN

36,(Yow D1NINN MIN NN 9NV 3D PIMN ION

20 NN PNIAY WIT PNOYN LAVYNRN N2 ,NT PNTO NIWNN NTIPIN I, IV
MAYPNN MONND NI2NN AR MPD AUN INONN NYPD DY ImMOnn
DN ,NONYD GUNI YVIPD NI YD ,PDO OYN LOYNN M NN NPOYA
WAL TN ONNONT YYD ONMD 1N MY NDNY TN 1IPNa
199N YITIN YWD TIDM NN W) GUN 19IND ) 1PNVPITN DY NNONND
NN NNMN NNONRN NDIWOAN) NN DY MINNN XYPN OV 1NN
YR PNVPIPTN NINNN TPPOY NYSN NIDNI PNVPITY D NTYINI
INYSN 1D DY OMINND YN YT NWANND KDY N YD, NININDD NYSIN 220
97 1Y VY9 .MIN NN 1AW 2DV NPINN IOYIAD NN KD SWHUN TN DY

.(N9PONY WNNVY YDPI1I9M YI0DNI 1N ININD NON ND»ND

709 ,RBC nwn91 195 07p DOWTIN 9901 1N 1I8Y XINW 129N INNaNa
YY) NNN 192N DYNNN DINYPD PNYNY W M JPDYN LaVYNPN N
Sy MOVNN MAIN DY MY NPINND NINOWI MN9N TIND NN
¥ ,NYOIND DIWAT DOYINN ,NPINNI NNOWI TNND ¥, PO NPNVPPTN
%95 v P9 (aiding and abetting) nwynn DXYY DAMY PN DINYPN
MNVPPTY 0 T2 TN LAY DIN IDINA Hyaw v, RBC nvwa9a yapiv
Revion man v 0190 ,nmnTd) 19w DNIND MAIN DIX 1909 XY 19
nONY X2 ONINNY 2”N NP L(NIINA NOVOYN NAYNN NY2 MNYPHN
D WND YPNVPPTN IR NYLN NINY YWD VD ION YYD YYD
2V YPMOPITN MW 2, PYTPA YT XY ,OMNT TUNRD ,)PTI 1D PIIDWD

NN MIAIN DY NI9N Y TOY IWINN NYIN INSY DI02

nwNN NMPIN DX, Ravinger nw1aa ,02°0 MYT2 11YYN VavHNN M2
MNP OVIN NIV NTHN NMIND 172N NN YYPN NIN N9 W NN

NV PYD TN NN DY NYAND TN D POYN VavKN M3 Pos Ravinger nwaoa
mMan NYapy >OMYIN VLITVLDNY >IN ,NIIND TV MTINNNN I1IDNI (exculpatory provision)
DN DN ,ONI-NNOYI DY NT NIN OIYIR PAIY DIV ONNANY MOPIPT YW MPIN MIN NI9N )2
NPOYN UKD 19N MDD D DY .N1IN2 NVIYYN NASNNY NPDY NN ,NYIANN NIW) NPOYN
DY YY) DNYIANN TIY D21 ,MIWPNNA SWIN PNY DN 7PN XYW NN DOyN 27 1T DY NIWIND
VITIVD WK DYDY NN VAYNIN NP2 HY NPNIAN VITIVD NN NIYY >TI N2 PN ,XIN YN DDA
Sy NYANN NONT NI DY NOON Y NYIANN NINY DWPN YPOYN NYTN NpdPw 993 95 Nynan
NN NIPNRN DY DYMT ON MDA SNIPNN NN P2 ,NYIN 1T IRNIN POV INNIN NN 0N
IVPNNN T2 NPIND DY 17 NYIASN NN INNY J0I KDY LYNOY HTINND DTN PIN
YPINT T2 I NNV NPDY T2 1A 192NN NN OHYA 21795, PHRNNY NYP 1IN MDD
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N XY P2 120NV DPIID DOIRINND D) DXPINNY DXIMNND OINN
WNN N 1 NWID MDY ,NIPN Y532 90 ,pos Ravinger nwisa .maw
MM XYPN MYMNN Svy RBC nvwao by 0 mnn DY PRN 1Y
2POY NPINN N PNVPITN ,NT NIPNA YD ,DYO0N LIYNN M1 .OY
MOLINNY NYTH DIPIY 29YNN WX VIVNN NI PMIAPYAY POV NYTH
POYPYA NPINNNI NN ONNONN YYD D) 19 DY), 000NN ¥ HY wapnnv

NNVANY GON S9MIY HY 123231 ONPINN - 937 9D PWMNIN P99
9y 0O5VINN DINNAND MIIND TNY PPNVPITN D NPNPYN

IPOYA NOPIN NPIdY) NYDP NHAND DONNINN DINYPN DY NN DNPINN
(Enron-y Worldcom) Py mNXNN DY MYI9 19010 INRD T IND NOPNN2
DINYY HY NPINN NHLN-INAY 2970 PIDNN DY ,I9ID ¥, INMIDN NN YPRND
NONDN NN IYNIAY - DMDINY DINYP NIAYN X ,PT I - NI1IND OONNN
) NNN) DN PV NPHIN IOYN NI ,ODN NP 1I9INT MIPEOM NNPaN
SY DTNN MYYY VIV IN NPNION NIDN VININYY TONSPN MDMmNN
NPHRINM NP0 NMPAY YSIAD NIIND DIVOINRY ,NIIND DONNONN DINYPN
MPYM NNPXAN DPON NDN-IRD NNV P XY Y790 PRI TIY MM
YT DY DWPYNI MDY HY IMONNDN DX NPXHYN D) NON INT 19INA
NIV NYIRNYI ,DONNNN DINYPN HY DNYIN MDNA 110NV DXIAND 192N
NYNNA NPPPNN .APNDEN MDNM NPNIND NN PNONY TIND TY Y»HO
;M2 NN H>ond NITIN (Dodd-Frank nn 197 0) PINKDY SOX Pn) RPN
S5y MNMDN MO ,NPPN MAIN IDANY YOMINTN OYYT MY NN
IV DMNNNN DINYPN DY DTHYN Y TV ,0°NPANN OMNNNN ODINN
DINYY XY PT OOMNY ,NAYN OXID O DY DO TITA yNann PPON 90N

DNNTNN NIIND DMNNN DODIND

DYNTNHN VIVYNN YN YN PT PO 1M ,SOX PIN NPYPND NVYN NHYNY
POYN VAVYNN N DY PINNDY IDYSN VOVYNN N2 1) ,RBC nwHsa MmbT1a
DOWNN DX MPOY HODIAN NP DY NPINK. DO0ND MIVINRD NN NN
191 172NN MY NN NPOYI NIMIVPNN NIRIPY 1IN NIIYY DMINDHN
YOO NON 990970 DYIVPADN DY W) KD L(MPNINNN NNV DY NMANYN D)
SMININD WP ONTI MNIYHN MIN ,NIANN DY ONNPXRND MIIN DY 1IN
PPONTY NY DY YT THPNNONT NIDINAN NIYPN NNSY NDNNIVN .NPIIN
MYny NMNIND NYPA NIV DIYN ,B nwory »9 Sy A nvoyd 9INad nHann NN
N92NNN ,)PNVPPTNN NINDIN N MDD DTNYY I ,DITINN NWUN \IY»
DMNND MIN NN 9N 27NN NI ) 1PNVPIT D N ,MNMIN Yoy
NYPN NPPN T ROV DWN 70N P2 ,71PN1IN OHYA 19951 NIaNN 199D YV
M NINSN) MOV NSYPI ,NNT NOIYY .NINN 1D NNYPD O
YIONYN DY DNIKD MAN NN I9ND 792NN YPNOPPTY DYDY
MO NN XY DO PN YT DN P NDHN NPOYI MIVPNNIN
NN OTPY MOININ NXYPN DY OSLINRD NMY NONY 1 ,1NNIN P DT N
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DIVN 1M DINN OMINONDVIY DY MNTOT A YOI DI NVNN NPoY
MTAW .AYY MTINNNN 22N00NA YaAPIY TV NN NHANN DY DINVPPTIV
VPNOVPPTN DY OMNININD MINA PPN T TIIYY LIYNN YN NN 1PN ,NON
NY»OND TENHNN NNYPN DY NIAPND NXIAND 1N DY PN IR NI
TO DYYY NN NN NXYPN NPINNI DINOVIN NV PNV ) PNOVPITD
AV YI9NN NN PN YN ,PIIN N2 83%-D MPNY ,I91T 1D 75 HW DINY
SV DMNND MIN NIDN NONON PINN NII0N PN S¥91 NII0N NN

APNOPPTN

MTIPI SAY YTDN ,INY ININD NIV MY Mo ) md ,RBC nvio
912> NI 7202 D) )PN0PPTY MDY DMNNND MIN L, TPUNT MWD
DONNPNY DINOVPIPTH NAINHN NTHVH NTYND P9 YN PIIDNDN DINNND
NN, NVPIT NPN NN DY TINNNT NXYPT .MIYPNNA OWIN PNIY 39100
192NN 2955 DMINN MIN NN NPN 1D DY ,NaNN DY INYYD PIIN NYNIa
992 YNSPNRN YPPON NN NOND 21N AN G0 99 2D 00D YD oA PN)
PNAYN ORI PT T ,OUNY TO .MINK NPVAYN MPIVPIT DY INODN NNIND
,INN PPN NN TN IV L(TARD TOMNNPM TP NP0 DN
JTOMIYVINR DOXYTY MDY NPAY MYDY091N NIDN G0N MMV DY DNIIN NPT
DXSYP DX AN NOIINN NN DY NIAN-MNIND VIVYNN PN NN
VIAPY DOXWATI ON T TN ,NIPOYN NI9NY DOY1DNI P NIIND DINNONN

YYON 2T NN WAPY O NDY DIV NPIPIYN NI9NN DY NNYPP NN

DNY9N NNDNA G0 MMV 2»ND) XINY NIND 28NN NN PNNY ¥ DXN ,NINUN
VY DY IX ,DOWMONI NPINK DIXYPD DNMD 1N TWURD P, MINNIND OPT HY
SV DTHYN NYIAP ODIN 192 WYY 295 TIY 72y NADN MPXS NN WMIAPY
,MIY DY DNOY NNVWN NONY NN - 79D MINIYYD DOINNNN DINYPN

.1129 NMPNT YR T2 HPYOnD NN PYY NIVNNIY)

MINAND DY MNYO NXIN P2 NI NNHD OPP ,0PND D) 2D 1M 1NN 01000
DINYPN P, THN MINNINRD OPTY 0NN NNN NN DXAPNN DINNIND P2
DONYPD OPPAN GPINN TN ,NIANDN PIN DPN DINRY [, TPRND DONNNN
SV N2 MIVNN NPPOYN PMLINN NDAP NN PN DINDNIY DONSPN
MY OTHYN D ,NTIVN D) NN DOYNND PRY WAYN D) ONNN ,NIINND

.P2901D NITHN PN IN NOYIN NPINK T 27 M DNY PIYN

NNV ¥ Ravinger nw191 IMST JOYN VOYNN NI DY PIAT DY PV DX
D) ¥ LAVYNN N2 DY PIATI .NT RYND O TY NIV NNINKRD NWIN MIN
YINOVPITNN M INONN XYPNN N ,0IVNN PN DY DNMPND 120N MIN

SPIPY NN MOV 1NN

Vo 35w N 37
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"Delaware has provided advisors with a high degree of
insulation from liability by employing a defendant-friendly
standard that requires plaintiffs to prove scienter and
awards advisors an effective immunity from due-care
liability. As held in RBC Capital Markets, LLC v. Jervis,
however, an advisor whose bad-faith actions cause its board
clients to breach their situational fiduciary duties (e.g., the
duties Revlon imposes in a change-of-control transaction) is
liable for aiding and abetting. The advisor is not absolved
from liability simply because its clients' actions were taken
in good-faith reliance on misleading and incomplete advice
tainted by the advisor‘s own knowing disloyalty. To grant
immunity to an advisor because its own clients were duped
by it would be unprincipled and would allow corporate
advisors a level of unaccountability afforded to no other
professionals in our society. In fact, most professionals face
liability under a standard involving mere negligence, not the
second highest state of scienter - knowledge - in the model
penal code." (Ravinger, Supreme Court of the State of
Delaware, 6.5.2016)

77990 MIP2,90 MNPV NPINK DONXN DIXYY DY DPUND 1N ORN ,NIRYN
IINND NN TN IMND NIND ,TIRND DIINND T DY MNNNND 1T OV
VY T 7O PR TN DT 2DV 2APN MY RO NINN L,PPT D N M
PANRN TWI MON SY NVIAN DINNIN APY IMDTI LIVNN YN SV DPYIY NTIVIND
12V, TING 257 Vavn PO N ,RBC nwisa »mxonn Ny»o ymv 190
ANV NNN MYNNNA (NNDXN IDIND) IMAN NN NIIIND YITI MNNNN NYPD
VAT ¥AN) IUND IOW DONNNRD MDIN DX 1970 XD PINOPITN 2D ,mMyvinn
29 990D MHYYNY T 792 W ,INN DY HWa) TIDY Sy MDY DY 1NN NX DoAY
NI9N DY WPNA D) )ININ OVIVNN HNY IYUNRL MAWN MORY DY TIND

LDMNRN MIIN
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