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RFHVFE ORI IESN T OMIEES 2R ET D 2 & 2 P72 E Tl Gk
WTHD) ZEEBELTND, Fio, ML 5 BRSO, BLERE 1T
bt B ER DBUEICEES BT E HOFERMEN, FHRMICEINDLIZEDRNE S TR
RESNDLRE Z LEEZEDTND,

g HIE, BFESEOEMLICHT 28EFEOTE L L TN ETRREEATE L2 2%
RIICHE L TWD Y, 20, SHAHEORRIZRLRVWETLEZED T, HHD5HHE
ROV TEARRZ SN EATE 5 Z LIRS TN D',

h B~k T, ERPEEFLHE L TRV MR ERE L 7220 9 2 52O TEIRRY R
BERB»NTNDY,

NS

vy

TIE, MHEBEEEE» O ZHRE/R/TZ, 2720, %BE 34) SR,

OB HOMEICE L, 145 S c I, B LB A Il oW TIRIEE LB miE 2380
HHDOTHD, MEIZH - AiEE (2) 145 MHHEBBES].

B REIZOWTIE, FE 2485 MHHEEBES) 38,

" DGCL145 4k g HHIZ., MEOXS L 2 HRVEEIC OV TS EERR A2 2AEDEAT S

ZEEBODTNVD, TOEZHFIZOWTIEZ, BRI 3 (1) B,

7 Pl EDIEAy, DGCLIZET 27 F 2 ML, LFDO XD 2fifdib i bitsd,

DGCLI145 §:i%., i Ot oyE T B L CHUR e, BT A, 1R, RE AL
e HHRLZDMOEIRICHONWTT 77 = T MOSHN Z a2 ME T DHEREZHE L T
5o [RISRIZ. INFL CRMRRMEIREZ 2ALIC 5 25 & & iz, IREFROLGE L IRAEFFRA LS
DA LICBW TR ST L=V EHEL TS, TOEE, —EDHEITITEFITH L THl
B2 RO DLMERZRDDH L L BIT, METDHEVIREEELIEDIT O BEDOTHEICHONT
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2 [HsEROHE

T 77 = TINCRIT D SHAHERIE L, DGCL145 5:D1Eh, KL B E#k & £l o
HEFZ L > Th X2 b, ERIGEHINTWS, BIEETIE, 7A Y TOTXTOIZE
WCSHAE BT 2 HIEE EOBENFEL, 2O X5 BHEEIX. KiFfmsoatticksn
THBEKICL > THIZESN TV D L OB A BN 'S, LA, MBEROBLE % 50T
L7z BT (1 2), EHpro¥r 2504792 (I 3),

fiH IR E AR DOBUEIZ DWW T, £9. DGCL 233 H &4 5 REM 724t 2 #Hic kT o 8lE %

HHEL, BHORHMIOWTHHEL TWD, 62, Bk & BUTERAE DO DIC&t
DEALRR A AT 5 Z & 88 TV 5, Welch, Saunders, Land, and Voss, supra note 8, at §
145.01.

B OXIG L 72 D BT A b2 bR OFRICEI L T, DGCL Ix, O=thic k2, £z
IS OMERICB T 2FFin L. QFAEILERA TRICB I 2o X CoEM (5F =%
FFEn) EEXBIL, ENENOERICEA SN EELZIRXTND @QEBEIVCbIH), H
—HFRE, Fro, RELE FFELE TR EOFLRBLIOHAETRZEL O E > TN
Do £LT, 145D aldl b HIE, MEIZESHWTHIEZ RDLENEDOEKZHT D
DIl ENDHRET A M BTLNEL > TS, 1d, at 4-395.

a L, SFRoBENR D126, M Th 256, £ITKE LIS a0onTin
ThoH0EMoT, WRWEHOE —FFAFRICEH SN D, ST, Sho B,
HUTIRE., R, FHRIEIRBATHo T2 WO BHRIZESWTCIFRRAD Y TFH L 2o 72
FFBUCR o TWDE, RbBENRH ST AT LTS, #iEEIT O MRE 5 2T
Whe Ll 145 Ffa BHICES ML, Z20&FN, BETAHL, £z, DHEOKE
DFIRIZI2 DD ETANL UK LW EGEICE U D & 2 AL - TIT & Lo OFE
NHESFT %, 1d., at 4-395.

145 5 b HIZFES S FHEIZ W TR SFHIc L TEER 5 Lk S F 2B L T,
BIMBRBE R S D, ZOHEITIE, Bk, BUTEE., I3 B OB AR O T
WAERCHIPT E DM OFEHIFTIC L - T, ZOFE DR OEBANHIE Z 2T D EKD &
L EPREINRTNE RS0 E S TS, 1d., at 4-396. Green v. Westcap Corp. of
Delaware, 492 A.2d 260 (Del Super. Ct. 1985).

" Lockwood, supranote 8, at §3:5. ZDMICE L T, 57 7 = 7 MEEEEHFTIX 2012 45
12, EXFIERHOCHEORE RN, TR (success) HDUWME TRFkZE] (bad faith) DfH
IZH D [(ZL< D) HBEITE, BHEIESBATREICK L THIEZ1T 2 0 E D 0 EIRET D3
BESHEDAET DI LR D70, BHEFTOHW L B L T, < Oafhid, S0
BT FH 2., Tk, WEEHK, BRICL - THREL WD EA2BRRZ ET, 2tk
BNIE 2 KD DHER 2 AN L > TRE L TWAHEE, MEZZEHIEE EomiTHE
I LRWRY EE IS BZHAR LTS (Glasscock #H'E )., Hermelin v. K-V Pharm.
Co., 54 A.3d 1093, 1095 (Del. Ch. 2012). #%ik@FH/TdH %, See, Welch, Saunders, Land, and

Voss, supra note 8, at 4-406.
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SR BMRRICELY I B,

(1) BUEH
@ Bank of America £

Bank of America fHiX, 7 A UV W 2K T HmEED 1 >TH L, FtIL, 777 =7
MCTHENLESNIZRATH O, 39 HOMBEREA L TWDY, ZoMBExIE, IEC,
EFRBUE, FHEFT (offices) . RERS, Hifitks, Bk 0OEE, JUTEA, MLtz
DB T 2 FHHEEZBUE L7k, 5 85 (Article VIII) TEAMEIZ OV THIEL T
5%,

F&iT 8 B o TRV, OGO E S E A 42 SN EEIATHAT 5
BapE (F&2H) LTV, ZORT, EEMELZHET 5 DGCLI4S 5 e HIZXS
LCiR#EE ERE LT DY, Z0iEh, OHfifE% %1} 5% (Indemnitee) (T L % FfFantil
BT 2R E (RS 3 H) RNET oD, RS EELIZRSE 2 HIZESWTI
ILADFERN AT L TERIC L > Th S St U%Em 2 HEH L72% 60 HLINIZ A
BADOSILN I SN o T2GA TN, MEZZ T 2N FRAZIRE TE DL 2 L ERPHRS
nTnsp*,

P AR I AROMB ERIC BT A AEREE F &7 E LTUEUF Y 5, Lockwood,
supra note 8, at Appendix 3A. AFEAHY LI 5 2 4L oW T, FEHLE AL TNWS,
% BankAmerica Corporation, Amended and Restated Certificate of Incorporation (available at:
http://phx.corporate-ir.net/External .File?item=UGFyZW50SUQ9MzMONTR8Q2hpbGRJRDOtMX
xUeXBIPTM=&t=1).
! Bank of America Corporation, Bylaws of Bank of America Corporation (as amended and
restated by the Board of Directors on March 17, 2015) (available at:
http://phx.corporate-ir.net/External . File?item=UGFyZW50SUQ9Mjc2NTAWfENoaWxkSUQILTF
8VHIWZTO0z&t=1)
2 1d.
> 1d.
*1d.
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@ General Motors £

General Motors fhi%, 7 AU B EZRFTHHBHEA—H—D 1 DTh D, FtkbT 7
=TI THERSLESNTZ2AETH 0, AL 29 EOMBERKZA LT 5Y, ZOMEES
TUEIC BRER S Bt ZRS HUTRBICET 2 FHABUE L2, % 5 4 (Article
V) CTEHMEIZOWTHELTWDS,

FIZRIE 10 D> TR Y | 2L 21E, OBITRE S 7213 HGH% 23 F i CRifE £ 7213 %
M OFTHAZ ST L TRER L S Z0FEE ZZFH L T2 5 90 H LANIC A D SCHA D
RENBRVGE . U TR B B RISFFR A IRE TX 52 L% (5.3), O=tho
Rt £ 723U TR B TRV R TOREEOCRBEANITKH LT, SEPMHE E2ITEH O
ATHAEAT) 2 LM TEDH L (54), OMEEESLCMRIANITK L THIECE H ORiiEA % 1T
IERICH ., REDKIRNPLETHLZ LF (5.5), ZHELTVD,

ZhHiE, DGCLI45 R EEAGRbDOTHY | FZONRZHEMEL LT, Zhi bl
HIEL L2 T2 b D &> TN D,

(2) B 7L
DGCL 2’ SN2 B T AMBEROBENBARLE L TEDL IR LD TH HH
IZOWTIE, XV BEREOE WA ARE TH LY, KFETIL, L4720, O==2—3

P RO R ERKIC OV TIE, Bishop 22459 50 4EATIC, TR DR | I8 %
SAMZOWTHREICBA SN RT LR O RVWEEHE LMot B ER Th D) B
L TR, —EOEREZHETLHHDTHH D, Joseph W. Bishop, Jr., Sitting Ducks and
Decoy Ducks: New Trends in the Indemnification of Corporate Directors and Officers, 77 YALE L.J.
1078, 1079-1080.

2% General Motors, Certificate of Incorporation (available at:
https://www.gm.com/content/dam/gm/en_us/english/Group4/InvestorsPDFDocuments/Certificate
of Incorporation.pdf).

" General Motors Company, Amended and Restated Bylaws (as of March 4, 2016) (available at:
https://www.gm.com/content/dam/gm/en_us/english/Group4/InvestorsPDFDocuments/Bylaws.pdf)

2 1d.
¥ DGCL 25#Ef S5 2okt E ek, 2K E LT, OGRS L CREM 2 E#
DEFHEEZITSOTWNDLON, ZLE L, @b < £ THIEE EOSHME O % Tkt
TAHIZEEED, FEDO LREIIMBERICBWTIHLEV 2 &N TWRWVDOMNE H g
KU EREICERT ADICII ARBUTTHHL WS 10 L) 2 ostta kgl L
T HEEDO BN B AR TH A 5,

B ERICI T HRFED ERFICEA L TEX 7T 7 U = 7N EALEHPTIC X 5 1974 0|
RTHREICR->TERY (BBE (58) ). 20k, 7 7 U = 7INEFEEHIFTIC L 5
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— 7 FEREE T (New York Stock Exchange) (2 E#; L CWA&td 55, @DGCL 7376
ENDHDICONT, QRHIAZE (2016 4E 11 A 1 AMEE) AL 10 AL LY, 2o
piHE ERIC R T 2 HAMEICEAT 2 HELZ T LT 24, BBODRUTORENSE LN
o (RIBEEOZMH),

Thbb, RO LFEEEZIT-o TCWDLEENZ N (71, BAEMIZIE, OflEE LR
LN OmRRKBTCEANEBEITHELITO B HET 2803 5 ) HAoinvd,
7. @B DRI 2 A I PHE 2 AR BBEWIICHTHAT 2 B2 #ET Dt b4 (5
) Zohd, Zivbid, BB AORLCE T 2EERMEOHE (DGCL145 &4 e 1H)
EREELTHDZLEZERT D, &I, 2O 70T, OffitE7en LATHLO Fii s
HiElL L T bt 2 1) 0, (R#ED EREEZZNTITO ZENTEHEEPIRL T

St 2 fh) bALND, T, OFEICE L CHEERICIEN R BE 2% T
It 34 bHISICALN D,

1992 £ DHWrDH T, [FHIRIZE M LoD, TREG Ot £z, FENICETO LS
21t (public corporations) 73, DGCL145 5@ F CTIIMMEIMEE & 72 2R BUZIBW T, #ifE
BT DHER & e B5H 72 b DIZHEIE T D 72 DICRISRIC L - TR B AV HERR & M@ &k
BWTITHE L TWD ) (Allen #HH'E) ((HRERXR TEEMMEZFZBLL TWD)]) BB
N5 TV %, Advanced Mining Systems, Inc. v. Fricke, 623 A.2d 82, 83 (Del. Ch. 1992). See,

Welch, Saunders, Land, and Voss, supra note 8, at 4-406 (note 57).

PLEICESE L T, OO ERSCHIBERDPERANCATEEE L TED LI ITELL
TX=Dh, £, QEERUIMNI Y. B HESRAIIZ L > TDGCLI45 RiZxf LT
EOREORED LREZ L TNDLOMNEV) HH ABOBEICRV ). bo kb,
ZDRIZONWTIE, BHFIDPAFOMEZE L TEDO X I ITHEIZHNEZR L TEX 00
EVIBLEDNDDOHN, BARIEIZE S TRV RBRRENELEZ LD, FrZ, %15
I (32) 2,

W =2 — g —VEERGIFTY = 7Y 1 b (https://www.nyse.com/listings_directory/stock) %
M, 2Pk, REINCRWT, RGO Byttt 2 Rl EIEIC R~ T 2 Z LA RETH
%, WliiesE Bz oStto iz, 77 7 = TIPS TR S NI 20 NE S K
PHEENTBY ., ZROHIEERENORIN LI, £72. 77 V=T THRIY.INTE
05 H 1 Iz ONTIE, MBEXDPTUGF TE RN, 2L YT VEHIENBERINL
77

T ZoERE LT, OMEO EFREMEROMEZN TR I TV D ATHEMERS, OREER
(ZHHE D ERE L B2 2% EFNE D&O R > TV D ATREME ENRE X bivd, £z,
& < ETHHUZ T E 723 @DGCL145 2k a HOFIE T~ 2 AE 2 AUAME 4 Il 8 &3k T
fbL. Z0OZ NSO L TR SN DI, B %03 Y %M B &k 2 1=
Ll UCathicxt L TR DA Z RO D Z LN AIRRIZ /e D70, T O L3, Fufigsr
HOESEL By & LICEEiIERFICHT oA E2EE T 2B8ENRH L, &0 ) AlEtED
ExbHIVD,
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(3) BT O
UED XS, 77U =7 Mk 2 SHAMER E RSO TlE, SO EES
DRED —EDKRENZ R L TRV, B IGT oriEZ LRE L T2 Bgathn
ZWEOIZAZIT NS, FriZ, OflEE LR 6D R KROHH T2 2Bl
21T 5 BEBET 2R, @IE DRI % R PIEE H O Z ZH LT 2 SR
2L O THhHD,

3 HHIPTIC & 2w

PLED L9z, MBERIZEIT DRED L2 filE s Eof BRI ECH#EE H ORi
PIDOFBILTHN > TV DRI, [AF] OBEEBHFTOSIGRNH L EZEX D,
Z 2T MR EROHEZONC L A2REO ERENEZETRDOLND DO ST IR,
R Tar) OB&EZ RIS, ERIR 2B S LB 55510 T, S s & ofk
FERD. B D NITRO TORVODNEBRENIBE L 2257 72, L0 —fkiic, &t

P HRER B DB E L TH D D I & BRET D L ) A E R E OBOR R B
HIAS, AFOM&EZE L CTEHFTICL > TED LI ICHI SN, -, ARG D D
mEWnH T ENRMEICR D, BEL T, MERNEAFOMBEICONTIE, ARICKIT S
FH OEATHE RN R L T\ b, TN - mifeiE (7) - TStiEo B 6 THR - 315 - Bk
171 98 E~101 H (WIHITaH UORR=URES) 243 5 21 H~23 H),

ZORUZEEE LT, 5 e OB SRR ECHIFT 28 1996 FEIZHPR LTV D, T7b 5,
DGCL145 5 f HIX RS O IEHMAPERS 2 BUE 5 — 7| A5 a O HE T 2L ERIHIE O
Gt CIXBURERED [BEIZ) ITATHIENKETHD, £ T, RS FENRD HIE
O LREICESHEICBWN TS, FAfaElRIHET L2 L0112 BFEIC) ITHLl s
MUETHLDPMEE 2oz, D=2 — 3 — 7 PN OE R 7 E BT (Lasker
FHE) X, 77U = 7INEDOMITIIT 278G Z 08 L, 2 oM L TiEsesln
RMTbond Le BT, St0PITHRED [BFEIC) 178 LI2GE ORI IME 217
DT ENBOLNDE WD ZEEET [AFF] ("public policies") |2 &> T DGCL145 5 £
HIZHE S RED LRFITHKI SN DT TH D, LT 52 (Conticommodity Services
) OERIZONT, Z< OERF T RSO ERITIH > T\ D L BfiE L7z 1T,
ZDRICHOWTEAEDO FREZR D, T2 PEFE (Jacobs #HHE) & /&R L TV 5, Waltuch
v. Conticommodity Services, Inc., 833 F.Supp. 302, 307-308 (S.D.N.Y. 1993); 88 F.3d 87, 89-95
(2nd Cir. 1996). 3725, MDGCL145 5 f HIZEE S W THE B E-CHIESIC IV TR
D EFRTEEITOGEICH, [OF) X DHIRENTEBY | HlEE ERE ST o7
HYEL T 52 LIFER0 6T, 72 & 21X, @DGCL145 5= b HAHLET D IREFFRIADY;
i CHURE NI L TAE ThH D &k SIS A BB O E 78 LITHItE 217
I ENTELEEZMBERCHEIZNTED S Z LT LN ET HDONRH K
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HEHIE O R CEHRHFTINED L 5 2 EE 4B LTV ADONNEETHHEHWVZ L,
AT, #HIFT O 24584 55,

(1) HifEDxI55%

FT, MEOMREL LT, MEOXRNRERLIFLIOMEONG LR LETLENH 2
MAERFT 2, Bi#FICE LT, DGCLI45 §ca T L b L, &tk RoWBELT) —E
DEICB N TYZH LN DT=DITHE D HEHIIH L TCHORENHEEITO 2L 2D T
Wh, ZOBZ, ED XD RGEN TROIG U T (R alH) 124722 000 -2
ST=DON, WOELRTHD,

@ VonFeldt v. Stifel Fin. Corp. S/ (1998 4F) ¥
(3]  HHH S (Stifel Financial #1) OS24 1541 (Stifel Nicolaus Corp.f1:) Dtk
% (VonFeldt FX) 2R & 72> T, HEBatagkt & LG RELEZERTH D,
WL, —EMIE, YISO RRE T b oo, MEEIERIL. BHE D, Ui

(o] KOE I PERREHIFT DL Th B L S5, See, Lockwood, supra note 8, at  § 3:25. 47%
VEREDNE E 2727 7 U = 7N GBI ORIz OV TiE, BiR@F L L 0@ FE S
M,

B LT OFHFTOFIW OBRIUEE L CTiE, ROT F A MBI HEMLBEICL T D,
Welch, Saunders, Land, and Voss, supra note 8, § 145.02- § 145.14. 728, RIEIZIT X 0 fHER
EERDHY . ZOEERHSEIT LTS, Edward P. Welch, Robert S. Saunders, Allison L.

Land, Jennifer C. Voss, and Andrew J. Turezyn, FOLK ON THE DELAWARE GENERAL CORPORATION
LAw: FUNDAMENTALS, at GCL-439-GCL-462 (Wolters Kluwer, 2016 ed., 2016).

B, UTOL) RERLALND,

FHE ORI RZIZEI LT, DGCL145 St aH & b THD FC, #FEEM: (good faith) & 5B
7215%H (reasonable belief) DEFIFETOFRIZK L THEA IS, ZNHIZDOWNT, [AH
ZkaTHO T CHRREEE 7213 E H O SKHLA DR O B 25512 L Tid, EBIET o] 23
RILTWeW, F£70, FEbHEO FTIE, Bak L TORWEE OB EIE Ak 5 fitE
AL, BODOREDBEITICEBWTHER E RS TE T L THIEZITY 2 L 2RO T
W2, 7272, ZHZIEETORNRH Y . FIEFEHE T, FFAPMRBL TS EZ A
DO IEEFIFT 2 OMOEHIFTICK LT, AETHAICHLD0OLT, 2 TOHEEFLBE
LT, ZOEDHIMEEZZIT DERE N L ORHEINCAET 5 LR8O O N 555 ZITMED
BOHILD B, ZHE, BERBERDEENTELT, o, ZRLHEICRETHD &
RO BT TIERVTAIZH L TEEDNE I N TV AL EORBEORMEZRDTZH D
THHN, BEDOL Z A, Z ORISR OWTHIE L= ATIEEISNE R4S 753, 2
DN DEEEOFHFTREMEITHIER E Ligwy, & OFfafii Toh 5, Dlexler, Black, Jr., and Sparks
I11, supra note 8, § 16.02 [3][a].

3> VonFeldt v. Stifel Fin. Corp., 714 A.2d 79 (Del. 1998).
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SERTRMICBT ARG E., BUTHEAE, BIXOWER L L TOITAIZET 6 S I £ 08k
RADPEANT 70 o T MRZ B 13 B O MR E 3R O BLE 3 & OS50 2 AR LI
ORI (fees) &AM (expenses) S5 2 Ml & MBS T H <&
ThiHETELE,

URSEDEINT] 57 v« 7N AR AN, OY 3B 1L DGCL145 5123 < il
EVE EOMIEEZ T D EKITRNZ LY Ok P ORI T 2 Bk OB A 2
DL O B OMMERKIN N & FTo, OG- 2BathoMBEESR b EE &
B U CHUR R S i S b B &2 HE L TR & Lz (Chandler #2HIE) %, Zh
WX LT, RS 72 2 ek IRt 23 PR L7,

CHE] 7o v TINEEEAEETE. MERK (RRO) (TR LT, MakEE kT
DR EED DEANTAAAE L RN E T DIRFEOHWIIRAB L7=—F . MEER L)
(TR LT, BlttoktE @RI S\ THIE 2 521T 2 &k 2 Y BRI A Lan e 35
JFHEOFIWT ZIEE L, fFEsHpTicE LR LY, 2oEB s LT, DGCLI45 &a %
RILE UCTHIE A RO H72D121%, BEPZEFSHEOBRIRIGREIS LD Z L3, FE
FIEICHET D b0 TR | IS 722 0 ERH D L Lz ETY Zo@Tixatto K
W] AT D LR LT DY,

[Beat]  AHRIE, BROICGECT) OREZEL T, E0 k5 2EICHENBD OIS
RENDCETET 7 U = TGOS 2R LT 5D, B, REHFTOHERICS
WTIE, A EZRET DM EIC LD BRER, UBEME LR T 2L 05 2L DRHT
B, YEBEME D YRR TREORRI L 725 2 L ~DBRWIRWERIFOERRTH D,
L OER G BB 5HY,

3% 714 A.2d 79, 80.
T 2R, ST D YEERRIT. LT X RFEZFEFEICBNTIToTWS, T/hb
b, YEHASMIIYE S0 ERAE L TRBY, Y 2ok s L TORES
NTEDIFSEBESIZ I DD TH D, BREE L TOYZB SO Z DX ) IR T41L,
DGCL145 S a HICHIE T2 L ZAD KOG LT Y7250 THY, LN T,
H OISR ESHNOHEBE2Z T 2ERNDH S, EDOEETH D, VonFeldt v. Stifel Fin.
Corp., C.A. No. 15688, 1997 Del. Ch. LEXIS 108, *3-*4, (Del. Ch. Aug. 18, 1997).
3% 1997 Del. Ch. LEXIS 108, *4-*5.
9 714 A.2d 79, 86-87.
714 A.2d 79, 81. H|PHH (opinion) & Veasey #HIEIZ L 5 b D,
714 A.2d 79, 87.
2 Welch, Saunders, Land, and Voss, supra note 8, at 4-401.
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BT, MR LU ZFRiR IS o e i o af TR E CTh o 72F (L T2 Al
[Gentile [C| &£V 9) BN LT2855E12, Gentile KA DOXRIGR L 72 208 5 Ml EE
BLOMEEKDOHE L OBRCRIBEIZR > T2DD, WOFERTH D,

@ Gentile v. SinglePoint Fin., Inc. 54 (2001 4E) #

[$52] &3, A D OBRICH LT, YEEDNMRA T MRS 2 Lo
fERB % R B IE EORFRR AR L7z, 2 OFFRIC Gentile KB L, iUtk H A H
7 LB LR EAORILAEZ RO D L b, BEOKR LB LI T 52 &
ALt L TROIZEVWIERTH D,

REEDOHIW] 7 Z 0 = 7 M EEECHIFTIL, Gentile Kl X 2 BEA4HR: D N2 T (motion
for summary judgment) % —¥BF8%0 . Y%A HOBIFFFFA ("Rhode Island state court litigation")
TOPNCIBWTE LG E N & SAHFIZOWTI I N ARD T2 77T, Gentile X
MR & 72 o T YA T 2FFAICBIT 22 TOERM & MICE L TE, Yixattic
I B WA D SO IS T (cross-motion for summary judgment) %3272 (Lamb #:)E)
#, ZHUTH LT, Gentile MR L=,

CHIR] T o7 INEEEBFNL, BLFO L0 PR LT, DGCL145 5t e HHIZHS<
AEAIL, ShiC & > TEEW (permlsswe) ThHD, ST Z2<IThbenl &b
FRETHD L, —EDROLNTHEICORINEIT) Z L BAMRETH DY, RIETIE, &
OB ERICINT, BiAE, THiEZZ 554 -+ - 23, #% (named defendant) &7z
XL TR (proceeding) 2351 2 #4%5 (respondent) & 7go7znFEizidbBEhnid -
2 BEICRDLND EHELTEY, ZOKBERICERZ LR, MEEZT 25
NG LR o Te i E TR D BTN D S T2 HA IO AT (mandatory) 72 fifE % HE
LCW2 LR LT 7 U = 7 WEEES I O BRI RE T Y, Gentile I, FFFAOH
HLipo T, SttOMEERZRILE LT, SHEr# LW, A, s

# Gentile v. SinglePoint Fin., Inc., 788 A.2d 111 (Del. 2001).
* Gentile v. SinglePoint Fin., Inc., 787 A.2d 102, 103-105 (Del. Ch. 2001).
* 787 A.2d 102, 110-111.
% 788 A.2d 111, 113. See, Citadel Holding Corp. v. Roven, 603 A.2d 818 (Del. 1992). #%ik® =%
Hch s,
Y7 788 A.2d 111, 113.
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B H ORI E RO HHER 2 AT 5 b DO TIEARNWY,

(5] DGCL145 5 e HIZBHEE M OEERRHAZBUE L Th 0 | HatTIRZ ikt
THRED LR L L CHBERORETINEREBLL TWDHRLZNE S TH DY,
AU, 20X 9 esthic BT 2B ERDOBLUE DIRBFFRIA CTHbNI-HFELETH D,
AEE, UTFEHRLEZBOELEMEN TS, Thabb, BlidS R g8 whiE L
STV LA DHEBIAILAZ R 5 F 2 2L OME ER BRI HIE L TV D T,
ST D ERRAD R E & U THE M T4 L TV D 5a 123, CYEM R EROREIZE
T %) BEMRHAORI RN O SN TE Y | ST K D5 =8 Tk 2 3 Y sz Bk
BB LI G A LSRR I &2 = T 2 &80, T 5650 THDEY,

S bIZ, MEOMRICE LT, BIfRRE THGHR 0SB U 7o 7 i 2 &2 B B REDS
BHETL0PMBIZR 720N, ROFERTH D,

@ Chamison v. HealthTrust Inc.## (2000 4E) °!
(3]  SFOBGEEN T 0 ZAMZB W TR SN IREFA O S L 720 | Hi%Ik
AFBERITA TSN, ZOEE, MEREREERIET 3 2N OERFB T 216 H L7223,
ZOZEZHONT, SHPEIFLEFEOIEFIERERICEY, DOEREHFTWVR)
ST, UREBRIED . AOMEOSICH LT, MEEZHERT TR IRE L, Yikibfts
BT ~DOIENE A % B ICHEN AT 2 _RE MR- E oo, EWIHIFLETHD, @
VR OHIE] 77 0= TWNEEEEHFNE, LT O X 9CHPR Ui, Mk E s
MHDETDFERE LT Z LITk T, AfEOLZatIT, SiEarhiIx U CHlifE
%R 2 YHEH R OFE R (M) 1B L TRAL (subrogated) L7=Z L2722, LinL, &
OF2 O M3 I, BEFRRE ("Anderson suit") (Z331F 5 BitHIE FH D50 & 415 LT
O BEEEICA > TWDHToD? | GOMED YN Z ORALIZ ISV TR B EIY

788 A.2d 111, 113. HIFRHH X Holland #HIE1C X D b D,
YRR 1B LV 2 B,
% Welch, Saunders, Land, and Voss, supra note 8, at 4-397, 4-422 (note 118).
> Chamison v. HealthTrust Inc., 735 A.2d 912 (Del. Ch. 1999), aff’d, 748 A.2d 407 (Del. 2000).
2 735A.2d 912, 914-917.
B ZoEICE LT, SHENEICIIT HKE (contribution) ®RIEIZ/ZR > THY . FHEITLL
TOLEBYHRLTWD,
BRI BT AEE A & LT, JRE 7 2 ¥EEERIRIISF s L TE OFFAE H O
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TE LN OITBHITKH LTRSS TWDEFESDEN SR o, £/,
SR HFEEHEIS L THT 288 2H 05K RETHDH LWV SO FRIT, &t
IZE D XN YRR O OICAEMICELZLO TR VWD, TNERET D
(Chandler #HIE), >

CHIE] 770 =T MEEREFNL. R Td 2 MW EEEHT Ok 4 258 L 72>,
[fEt]  ZOJREFOHIENL, DLTO L S ICHEE TV D,

AEECIE, B, 2702 2+ BAIE 22T 2R 2 A 3 235 2B\ CHIlN 217
STHEY, —HPBEINTOIT L, b 5 —HIIHFF LICIRAEFRIZE L THifE R
biviz, Zo240 55 111, Bk ok (M) [T L TROZ L, HazHuiitc D41
BNT, 9 1 I L TINEZFERTLIIENTELREZHRLIZBDOTH D, AL
(merits) (23T, FHIPFTIL, 20 2 #E1F, IRAEFRICI W TE U7 2 Bt oo L
TEH EFEEIC TSI TR 145 FRITHESWTHE L THiE 217 9 & (co-indemnitors)

RHAD TN KD DHER 2 A9 57, DGCL145 O HE 1L, HFE L CHRIEEITH> HEDORIT
BERNANL Z 32 Ty, 2O XS RHEDO KM L - T, MEEITHIE 2 EREN LD
MMERG 2> TV DEEIZIE. 2D 2FH5DOWTIUHE S 2 XEMNITONTOER
EARAREZR b D L35, FL GBI TE : Chandler #HIE) 13FE7-. 202 &2 F SITHitE
ODHMZZELTCLES Z&A2R-ND, b L, &2, BHO HiE)] #ED., 2K Lo
EBRGEZAIMMOMETIIRITT S Z LT, Bf&EIcH L THItET 2 &) BfEhbath
BEITENOGND LB X D7 61E, Bfi#iX, (DGCL) 145 &30 2 5 & L=#lED KN

U2PED RIE) I LD W) Z LT DTHAH, Thdz, FAT, UsZEHFRICk L
THBHN O EOMERGEZA Y & ZA085E 245 (Health Trust #1238 LUV URA5ER
fi e MEARTES D TN =) Tenet 1) 1%, SiZBUREE AN A 9 §ERMEIZHOW T, ALERIHIE 23R
¥ % [DGCL) 145 4& b I FS\W THIEEIT (equally) i€ 5 H{E: 4 H 3 5 (responsible for)
EhERmT D, 735 A.2d 912, 924-925.

B, PHET. DU THiIfE (Siik) o B ThorEInTnb,

2t B (corporate officials) 7%, IE4{LIN72WEHHE LNE 25 L ZADFFRRFHERK
IZXT D THAI EVHIEF LVHMEREL, 5 - L DN ZOREMEESRE LT
RHIRREMNREREISHIC L > THBEENSTHA I LW A EEEN 2 D ETDH
L. ThD, T2, KO RERHEHML, ARRBRENSHEOEF K E L THED D Z L &g
L. Bkt & LTS - i 233 FE S & @i S (honesty and integrity) ZfRDH T, 5 -
WL ENBEDDH L ZADRICL > TABENDETHA I LW I HiB a2 LD LT 5
&, ThHDH, 735A.2d912, 925.

Z OB, B OB OSIGICHRT 5, BBOFEH, %ETE (154) B,
735 A.2d 912, 918-930. Z MWD R L LT, [FI7 02 T7HED F T, #E L ATER
5l &9 BURIIKIZK (an implied covenant) 232 CORKINIAFET 51 & Hik~Tw 5, 735
A.2d 912, 920.
> 748 A.2d 407, 407. HIPRERE I Veasey HHIFIZ L D b D,
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DORENZBIT A REM L., T 7 72 THEO FTIFEEL, ROLNRITIVUER 620V E 2R
LE-bDTHhD, °

BT, Wbwwsd [ERraHifE ] (partial indemnification) & FEIXAL D RIEEIZES 3 5 )T
AT 57, ZORBEICOWTIE, T7 U= 7 MEHFTA R ST AR L TR Y,
WO FRTHEAI T D FERIALESIT O D,

@ May v. Bigmar, Inc. 54 (2004 4£) *°
[#E£]  SthoxPITEE A STEHIE (LT May K1 v 9) AFE L 722oTY

%% Welch, Saunders, Land, and Voss, supra note 8, at 4-433-4-434. 72k, &I, BkGENZ D
ERREH I B X BNTIER L7258 i 24T © BIAMIRR T Tuviguy & DGCL145 Sk ¢ %
RS DFCHIFTONGE LThH, RERZZH L T 5, 1d., at 4-406 (note 53).

Tl 2R BRI TR BSARR TR LIS A I SN BB CHE 21T O &
ERB DN, ZOBFAEIL, EZFTRIITO TR 02200, 0 TR 2k
FTHRERAZHENEDLHIICTHFEL D00, W =N, SomEOMETH D, %
Fa@OFMESH,

BEEE L C, 72 & 203, BUREEN TR ZIEE S dv, JREE CIXRGR L 72 0383k CIIsER
L7=5Aa1c, FRRICB T 2FFAERAICOVWTHHIEEZRDD ZEBTELONE I 0, £
7o WCJRGRE TR L7223 R CIIRGR L7285 810, JRE TR LR E IOV T
IR BMELZRDDLZENTELONE I D, LWOHRENRH D, ZORITHOWNTIEL,
HEEEE O TR G-, %k (69) 2,

Bl ziE, T TINEAECHIFTIC X B 1974 SEDO LU T OHERZET b b,
Merritt-Chapman & Scott Corp. v. Wolfson, 321 A.2d 138 (Del. Super Ct. 1974). 145 Zka IHIZHE
T HEEMMEL SHOMBERXRICB N TEBET S Z LITYRICBWTHARE Th o7
2. ZOHFEZRETIE. 24 (Merritt-Chapman & Scott Corp.) DM EERICBNTZ DI L2
mEnNTWeholo, EWHTERNDH D, 321A.2d. 138, 142.

FIZLHIFTOHRIZLL T O L B0 THD (Balick Z¥H)'E ), D145 5k c TIX, KEZDMIC
BWTHFF LIZRE £ T (to the extent) OMEZFRD TE Y | FFKITEE/BiF £ CTEXK
LTS DU TlEZav, 321 A.2d. 138, 141. @ [JHIEEFFERIZIS VT, A FRHITR (conviction)
VSN DT X TORERIIHETF (success) & SALRITHITAR B 720N, ] 321 A.2d. 138, 141. O
FIRAIZHB W T, S BIE, o BhE 3 2 5FRIC BV TR L T 72> 72 (unsuccessful)
H OO, HEEOENEFF (multi-count indictment) D 9 HD 1 -2 (ZAVFISL L 72 JHFF4E5 36
72N UELFER [criminal charge] Toh %) IZBWTHFF L T\ aizd, S0 HIAIHE %15 5 B
ZH9 5, 321 A.2d. 138, 141. See, Welch, Saunders, Land, and Voss, supra note 8, at 4-413.

% May v. Bigmar, Inc., 838 A.2d 285 (Del. Ch. 2003), aff’d, 854 A.2d 1158 (Del. 2004).

O RIETIL, R E o B D EEICL DA BEMEI S h TV ESH Y . 2o

B> 2556 ("November 16-18 meeting") 25% & & & VAT BAE S 4172 D 2 25HiTFF ("Section 225

litigation") (23N TV, MEZHTF Tl Uzl EiEIc g S b o TiEz <,

YA EDEMIZAED b O TIEnwe Sz BT, S0 Y 72 Bkis & $iTs B8
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etizxt U, \iaF ("Section 225 litigation") & DEAFRTH U7 HIZ >\ T, DGCLI145
I L ONY At OB &k A AR i & RO CIRF L= F L Th 5, O
R OHIEr]  May KX, BIfFOSE & OBR T BRI SEEIZ] A TTEMIC
DWTH OIFETE 2R B W TR HRIE 2521 2 &2 69 5% oo F
FRIZBITOREIL, WEOXNSR L2 RHEEMZRET LI L THLN, ZNafF
NIRRT D ZENTERVDIISEIERERD DY . FHFTIC L > TOREIZ, 2D X
9 I AR I AT FNEAE D RIFN Y A7 2 ED XS ICEATHnEVIHIETH B,
BaE9HUX, May IKi%, BOOETRIZEITS FERRAES Y | (good faith estimate) % 37
RET OB D, fham e LT, MEHIPTX, HEIC L o TEES A S FikE LU
HIFTH FC L DB OMm T & H D OFEITESW T, May KOEFRFEMIC L » TIRESN
72 15%D7 4 ZAA 7 FTIEe < BHABEICH LT 30%D7T + A A0 @i+ 5
(Lamb #HIE) *,
CEIE] THPEEECHIFT ORI, Z OB ICE SV TRERENDIRETH D
Lol (4) HHFTTEbN S| & LT, #BPESHFT Ok 2 278 L%,

=
=

SN2 A OFUEFEIRIL. ZHIRE LTOH S OFIRMEZ BIEIITHE TE TR 51,
2B T2 ETOMMEZELICHBELIZbOTHDL EENZEWVWIBENRH D, Inre
Bigmar, Inc., Section 225 Litigation, 2002 Del. Ch. LEXIS 45 (Del. Ch. Apr. 5, 2002).

o 838 A.2d 285,287. HEIZ, May KA FEEIZ DA FMNC KL - - E AIC OV T,
DGCL145 45 ¢ THE L OO MR EFRICE SN TEEN LI ) RE B D & SN, MY
FHX, RELEAEZED, AHENRERAOSFIZOVWTEREIZELR -T2 &0 ) Rk
N5, 838 A.2d 285, 288.

62 838 A.2d 285, 289.
63 838 A.2d 285, 290.

838 A.2d 285,290. JFEEIL, Z D & 9 MW HERIZ, May o384 _& Z &%, B4y
PHEEZZ T A T2DD TRFERRBLY ) 2G5 L ThHDH &iiﬁlJﬂ?L\ < DEROFH
ELTUTDOE I 4 HaXf s, OUEEROFMTLHRIC . R L= m L
WBGER L72F iz oW T (Fpd#E B3] LR EORRE ) 75%}% iD‘%UT%iﬁb\ @
Eﬁ'/ﬂ;ﬁ ICRETEDLHERIZBONTYH, BLERKENA A THFRIT LI EORENIES

IEXBITCE 72, Ok LeF R EMGR LS R ERET D B%‘%G:%ﬁm%w,éﬁﬁ%é
@: FnDFER AR E 2, RPN, YFHEICLD BRELRREL Y ) BFRICEY R &R T
WZRWIFIZEI L C) IR RHI T 2 45038 5, 838 A.2d 290-291.

Hobkb, LlhiE, Wb fE 72 M (memorandum opinion) TH 5, T2 b,
L], SeBIrmiE D & 2 EHEEARME L S ENTE LT, AHER S 2V ko
DS WIZEDPNDEHTRIC) (Hf3emaE R [ookiEfeit] DRaTRFHRe . 1991
] 552 H) THbD,
65 854 A.2d 1158. H|PFH 1 Holland #HIEIZ X 5 b D,
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[Reat) AR, SESERACETL2HRE LTSN TND, T2bb, OFHE
FHHPT D RFE DG FITOWVWTHREIZ L o TRRIZRREZ LI2GE . YR T
AR BN, FUEICERI RS SIC W T I RO HILD = & 2HR LA
. @QZD LD RESMEOERICE T B MEIE, FEISIS U TR & & Z AEICT
HZLETHDIN, FENTREZLIFAFOTERICIOWVWTED ELRAELY ) 271
ZETHLI LR LAY, OfifEERD DFBICBNTAELZEM (fees on fees)
IZDWT, 8% R BDIREBBEFF LIZiRaAIC DWW TiE, HIPRaTES X O ORI 38 O
Fz, ZhziEROSBIZHOVWTRDTZEY, Thb,

(2) DT & & HORIHLASE
DGCL145 RIZHESWTEHME A21T O BEO TR, AL dEICHEESLTHS, L

66 Welch, Saunders, Land, and Voss, supra note 8, at 4-414.

7 1d., at 4-410-4-411. Iz T, FHHPFTIEL, PITHE B & B0 LCTIT 5 MitdgE D RALS 0
IZBWT, JRER, BENLIREZHAZ/HET 50 TR, BRI D N & &
ERETHEVI HEICLDZ L bROONLEZHR LSO L RIFITEML TV D,
Id., at 4-411.

% Z ROV TIE, BR®F B,

% Welch, Saunders, Land, and Voss, supra note 8, at 4-435 (note 185). Z D1E7>, M EiLEEHIFT
D, ST Lo —5 I L THiEZ2= T 282 A3 5L Lic—F., ZillH

L CHEREBUTNDEENRREEIT T2 ZAD Bk L) fuo—izate THGR
L7245 (losing issues) (X3 DEEZRORD ST RIZONTHRAN SN TN D,

838 A.2d 285, 291. Welch, Saunders, Land, and Voss, supra note 8, at 4-414.
RS aHEIT b HEARIE T 50N HME L 2T L > TIRESNDRLENH Y |
ZOBRIZIE, RS d HOEM R ENDHUERH D, ZOWGET, P DRFRIZIBNT,
DAEORGFEE ETITHITEE THHEICE LT, OYFEEH TIERWEHE ORI L 5
B @QYFEFTITRVEHHICE > THK SIS EES (YFEH TIHRWERER DL
R L > TIEMEN D) OIS FHE TIERWEEEER DN W IR WA Y 5 Tld 72 W EGRE
BENFER LGB IS U= E R K2 EmIC L D8R, £72i3, OFER, IRE
952 EMNTE D, See, Welch, Saunders, Land, and Voss, supra note 8, at 4-407. Fijzi 11 5 &
O 1 21,

FE DOUE FHi7e v L DGCL145 2 d HIZBE L Tk, ITF DX SRR LA b D,
bbb, RENIRAEFLAZRE L2 HRE T, SRR T 23R E HORTHLAZ 4> T
PsaF L7 RIXA 55— (Havens v. Attar, 1997 Del. Ch. LEXIS 12 (Del. Ch. Jan. 30,
1997)) . #EZAT 9 &\ D DHOWRIE Z R E D Fr o T2 FRCTHIBIRIT B S 7 EeplpT o
HIBHT RS 72 D720, COEMTHD, ZDn, F1ic, OfifEEITH Ev)H, FIERS
FRD IR WG K o Tl ST RED R EHIBFR I OREE 22T 200 E 50, Fiz,
@#HMIFTHN, Zapata F4 (Zapata v. Maldonado, 430 A.2d 779 (Del. 1981)) T/r S 7z HI %
A L, RREHEIEICEE T 28T 6 ORI L > TZOWREEZRFTT 2D E S0, &
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. AEAAT O BROFiee & B ORHAFEIZB T 2 BHIFT Ol 2 0 9%,

WOHFELRIT, B L L THEBTIND - OOTALRAMICET A 3FRICHB T AEHIC
DNThH, MEEST2EKRERDT-HLDOTHD,

® Hibbert v. Hollywood Park, Inc. 241 (1983 4F) !

[$52] StEOTEEEIE D RS & 72> T, OZEREH (proxy contest) 1273722 3,
@iEME A OHE. Ot LOBHRE~O L0 DO (bid) —— 2 (@) 1TRAL
Dtk o7 (2B LT RZ e B © 2 RS L 72 3FFAICEI L CA U7 B F O % HA

(reimbursement) Z3R¥, SiEAHEE & L CHRAZERELZERZRTH D, 7

REEOHW] 770 =7 IN EAEHIFTICB W T, B EBHE X, a) S O ITRE
WE e LT, ZERAICHET 2BA2 B SN EHREH/THHOD, b) StLOKEE
AIZHEDNWT, BEREFRICBE T 280k, ("California litigation") OZFITIZIS1T 5 EH
IZOWTHIEZZITH 2 LT TERVnE Lz, 2k LT, JRELR%ZE (b)) Ok
[COWTHER L, 572 2 23ai# (a)) OHBHZ DV CTROHERF (cross-appealed) L
7o

CHIE] 7o v =7 MEmEHPNL. REOHENZIOWT, A3l (a) [ZBELTIEIN
B LI, #%E (b)) 2B L Tk DGCLI145 58 X Ot R Eskic B 2 gl
MBHEVITETELE LT, ZOMOELEELURFICER L, %% (b)) ([T L THE
AEET DI EILTERWVE LIBHIL, YiSthOME &R TITMEN O S E A
DEREICOWNTHRIZHIR AR T TB O T, Yk BEROHET D IEFEHEZOME LT

WO UERBHTETIE AV, 72, B 212, hNzo@ER ] (independent counsel) (2O T D%,
HFIDOERIIRINTE LT, SR, MiBELZIT BN OGN D D LFHFTIC L -
THROLNDEDNE I, o, £ 9 TRWEGAICHERBRLFE L EZHWD 2 & 25
FINERTDHTHAINEI N, LI ZEERET DH-OIC, INHEO—B#ER] (outside
general counsel) & D _RE0E 9 THIIRE Lpv, [AERIC, BREICK 2 MEICB 3
HREMERDOEFEIIONTH, SHICHRE LWL ZARB D, L DIfETH %, Dlexler,
Black, Jr., and Sparks III, supra note 8, § 16.03.

SHAEZIT O L EOFRUCBE L CiE, 1997 423 X 182000 4F12 DGCL O&IEATT oL
ToRRAEDN > D, RURIT 3 221,
I Hibbert v. Hollywood Park, Inc. 457 A.2d 339 (Del. 1983).
2457 A.2d 339, 340.

3 457 A.2d 339, 340.
24



("as a party or otherwise") FFFAIBAG- L TWD Z ENE LD & 2T A, YEuluHEse
ZOEMEGZT RIS, BEEZ, SIEENHET AL EOMEELSET 28 E T n
EEENDTEOTHL LR L,

(el EEEHPNC L2 Z oL, 1983 FEICRENTZ b D TH Y | HAEHFTIC X
HEOHBTHEEBEIZEINTND, Fio, SEOTEHE SN, ZORLREEIZE W
THEUREH, BEO, BEREDDDRBUTKE D - T2 E#FFICE LT %o Bukitk & 2342
B L72FRanIcBT 2B AB K OBEEE IO W THIEZ T 28N H D & LI HR
P LCHEfEES N TNDT,

DGCL145 25 f HIZFFRAR A ORHL Z 58O TV AN, AFKICBIT 2 RHMIMEEN TH 572
O, B E L RET D701, SFETER, MHEER, #E%2% (indemnity agreement)
12 k> CTEBAURTEL (mandatory advancement) ZHETHZ b WVWE I THET, kOF
RiE. FRICR T 2HEMOFHAMCET 2 ERLTH S,

™ 457 A.2d 339, 340, 342-344. HFRFLH X Moore #HIEIZ L B H D,

BOEARANCIE, AR, S OWEEROHE T, B L o B & s L 7o
7B & ZBHREIICIXBI L WA DT Tl nwizo, JBEIL. SH0MEERIZFES
THIEAZ T 2BRAEATDHEHRL, 20 LT, 4%k EER, DGCL145 $&ca HE —
BLEZbLOTHAINEEHICHHE L, DGCLI45 Sk alHOXE 2K E x5 L. Aif (main
action) |IZB W THE L RS T FICOBMEZRE L TWD &IV EHIR LT ST
H5, 457 A.2d 339, 343-344.

AR A ZENT LT Y5k t% OB E T (55 KR X PEREHET) R+ 5L AT
X, SHERHEZIT O &0 9 HEBRIX. DGCL145 & fHEIC S 030 53, BEEMARFRSOH
E & REEA (inconsistent) 72 H D TH o TER BN EINTWS, Zud, [—EHH L —
JV] ("consistency rule") EFEINDHDTHDH, 88F3d87,91. mitEiE (32) ZH,
® Welch, Saunders, Land, and Voss, supra note 8, at 4-418 (note 104).

AP LTI, LT D X 5 eRoBEEE b b,

AR TOHIBHIZIBWN T, BHFTIE, 145 55 d HOEEBEZZETT, EOIT813, &
MR NS & ZAD, HHEDOT-DIZESIOMBERIZ L > TED bl FEHEZ -3 & 58
LT, FREHIE WO HMNT, TRENEFRICINZE, 2L LTRENTHD LD
FEEHTHD EANFINESIT LN DO TR NH OO, K EOMER] & L CHEDF|
HAFHECTH D EFAFTIEE 272 D Th D, Dlexler, Black, Jr., and Sparks I1I, supra note 8,

§ 16.03.

" See, Welch, Saunders, Land, and Voss, supra note 8, at 4-418.
25



® Citadel Holding Corp. v. Roven F: (1992 45) 78

[F3Z]  S&L k&4t (savings and loan holding company [Citadel 1)) ®OEURE# (Roven
) 23, fERRICE S W TE A ORHAZ KD 23F78 (KRR 2R L-FREThH D,
YRR, AL 22T 5 H b OMERMIAMEZK & 2tEoMEER & oW N6 ET S
EERLOD, YUBBKAHEERIL E LTH OICARIRMER R Z ko7, 7

URgEofr] 77 7 = 7 M EACECHIFTL, YRZERG OFE RIS L, 5 5r rmg =k
ATV, Y RZ B I L L OFFRRIC BT 5B EHTRI 99 1 RL o Fpi aRiis K OB
EHORHAZZ T HEKNH D L L-b DD, HIRETOH % OFZE  (prejudgment or
post-judgment interest) *IZ OV TIXZNEGE LTz, TIUTK LT, HEENEFR L,

CHIE] RSO A —MER L, —SBEERL LY BERMICiE, ORFHifE2
KIOFHEIZEESN T, S, BUiRICAE U2 5 EN e iEE A ORHAZIT 5 2 L 23R

"8 Citadel Holding Corp. v. Roven, 603 A.2d 818 (Del. 1992).
7 603 A.2d 818,820. L BAKAYICIZ, LFDLEBY THD,

D L B &I THIEIA AR L TR Y | YA E A T, RIft o ERK, MR ERK.
BIORBRIZE > TREICHG 26T & 2 AL EOREZ TR IZG D ENHEESINLTY
Too BRMEZIT 12 0E00R-oTEY | 87 RICEBWT, TEFRiIRIISc L T—
TEDFFRAIZI T HBHE A ORIAZFE R TE 5 BORHEIN TV 2, 603 A.2d 818, 820.

ZOLORIEROT T, BMERL (B U 7 0= 7 I i X H 5 T BT
DAY ICRT LTI L= 0) 1280 T, FIER L ORI % kD 2 B 0 &
RNWMEE 7o 72, Z 2 Tlid, &fthiE. TE SRR Th 2 MICRftOFXEEAT 572
WDO—EDA T a BN LTZZ 1K > T, BURERIL 1934 4E3E5B5 | Fris 16 55 b 1H
WZIER LTz BOEEREZITV., UK U CHGRi&RIE, T Z OBANZFRSKREEISGE R T Db
DTV BDORGMEAT>To, BREENZIE, REIIMEIC B0 e LT, Yi%ikin e
RIZHI T EN TV 5, Rovenv. Cotter, 547 A.2d 603 (Del. Ch. 1988). See, 603 A.2d 818, 821.

Z DORMEFRIA D% A IBEER OBFEE R CTH 5 27 5 5 F RO W T EER L
7ol YUEEER IS ERTH E LT 7 U = TN BRI T AR GR s 2 48 L
oo EBICEDHK, AMEFBITHEIC XL 0 . ERFEEREH LN LRSS A2
HIFFIZBE ST &V )RR EDR S D, 603 A.2d 818, 821.

0 F5 0 7NN T, PERETORIZE ) TR & L TRD LN TWD, AHRNER
L7eDIET 70 =7 M EALECHIPTIC L 2L N Ol Tod 5, Moskowitz v. Mayor & Council
of Wilmington, 391 A.2d 209 (Del. Supr., 1978). See, 603 A.2d 818, 826.
1 603 A.2d 818, 821. T DEE, MEZKNCE T AL E 2R+ 5 LT, s, I
SIATE 16 S b HHICHE S FFAIC b S D a2 L7-DFiR Y Th Y RIS M4
HENEASIND & LTYH, TOMNBITIFRICEIT H5EEAICRE SN TWD Z &1
ENTHDHELESHIT TR LZ, 2T U COYBRRIT. FEEHHIFTL. ORI
ORI EBFHICH 2ol ) A, QWb 2 SO, 2 AR EIC LA LT
B EVD 2 RICBWTHESTWDAELTELEZLDOTHSD, 603 A.2d 818, 821.
82 603 A.2d 818, 826.
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SR, @z o oBEAIZ. BB RBEOTRICBIT 2EAE2EAY,. OFANEGHEMNIC
BT bONE I 2 W DB, Uikl iX, ri b BB A T 5 Rt 2 = +EiZ
XL TCEETSHZ LI TETY, OBFRIZ. BHAORADEIC, HIRATR L OHR%E O
FEOW G252+ 58k a269 5%, SHmiiz, ¥

[REt] Az oW TE, IR0 2 fUCEAT 2 e LTSN TWD, T720b5,
OMFEMERRI DS, SHTx U, Bkt U CHIETRE & RIRIEE TR 2179 2 & &
B b0 TIIRL, BB AOFH Z ST LTERT 00 TH S & Lz [(FhH
B ORHLE FHLT 2 MEROOEIMEEZROM)] B, @ TEAIZFHA SN [HO
E35] ("shall") ] EHIEZHOLEIRE L TWIEHEEICBWT, ZORELT, b
< E THHLAZ KD DHRIZROT- b DIZTET | BRMEIIHIEZ T HHEFE TROIZH
DTERNE LAY, 02 5Th s,

ROFRIE BHEOUREK THIE Sh i TR A O METERHEICET 2 b O TH Y,
PO X IRGAN, b D [ERICESNT) OB T BB bDTh B,

@ Homestore, Inc. v. Tafeen Ff: (2005 42) °'

[#5:] SHOFRRICE L TR EORERZHIH 0 | S £ SR REFFRDIRE SN,
SO TEHITR B & BRI L & e o727, ZOBE, 20T PITHEEIL SEC IT X 57
A, RFFR, FFEERICEL T BNEHAFENICAME LD, Ziicxt LT, Stk
EHORHAZIES L, S cBUTEEIL, SFRICBWTRIBE L 2> TWHEGHZ L - T,
1,500 7 F/VAERYIZZEL TWD D MEEZRD L7007 V—ny Raf LT

8 603 A.2d 818, 823.
8 603 A.2d 818, 826.
85 603 A.2d 818, 826.
% 603 A.2d 818, 826.
7 WP FE 1T Walsh Z2H I LD b D TH S,
88 Welch, Saunders, Land, and Voss, supra note 8, at 4-419 (note 104).
% 603 A.2d 818, 826.
90 Welch, Saunders, Land, and Voss, supra note 8, at 4-419.
I Homestore, Inc. v. Tafeen, 888 A.2d 204 (Del. 2005).
2 ARMICEI L CiR, BRSO S 7825 5, Homestore, Inc. v. Tafeen, 886 A.2d
502 (Del. 2005).
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WEEELE, P

DRBEOHWT] 77 7 = 7B EEERHFTNIL, SO TP TRHENSHEZHTR L LT
PR L2 AR O AE IS L AR T U TR B HIA 2 2T 2B 5 5 LR Lz
(Chandler #2HI'E) ™, ZAUCK L TR PER L2,

BT 777 = 7INE@EERIATIE, Y%At O MR E R 2 AR Y R T U T B 23Rl
A28 ERT D L9 BEORERITENNZRTHC Lo Th RS, Y
FTRENTERTIBEALAENTHD EROOLNL L LT, FREOHK 2 7R LY,
[at] REHFTIISHIC KD RGO\ T I E G ET 2 8E 2t ~TE 0,
BHFT OB LT BT D%,

Kaung v. Cole Nat'l Corp. %t (2005 4E)
(%] 4o CFO (Kaung ) 23, 24hIcxi3 % SEC IC L2 AEICEZAER, 21
T Lo T EDFRHE LB OO0 AL L, —OBFORHAE KD D& Sthic g LT
RLEZEVWIFERTHD,
RO ] 7 7 0 = 7INEEEEAPT X, M45% CFO 12 XL 2% THitE % ke HaFiAICE

3 888 A.2d 204, 206-207.

 Tafeen v. Homestore, Inc., C.A. No. 023-N (Del. Ch. 2005). Z DS, #2345 Ai
FLFE SR OB BMEIC BT 2 Rl i Bh B H B I X A k& #i5#E ("Special Master's Final Report")
DONBENEARTED H5LDHHE L TV D,

P PERICB W T, UEASHITWL 2D TEREIT - T D, OFRBENSHIT X 5 Ik
OFLFH (laches defense) B E L7-DITFREY TH D, @QUeLicHuTR B D174 IXE NAIF)
WIZE - TEREFHIT HENTWA T, [FHREITESWT) OBEHZEZ I 20 0 ) 2t
% FENSELIZOITFAY ThDH, Ot L D7 U —r > RO OHIIH %2 K E
HIZHIBR L7 DX EME DTG (abused its discretion) T&H 5. %, 888 A.2d 204, 206.

%6 888 A.2d 204,219. F . (holdings) I% Holland HHIEIC LD HDTH D,

7 888 A.2d 204, 210-218.

B KIRIE, ULFOHFEI T DL LTRAINTH VNS,

P2, 145 5k e HIZBW T TP SNTRBE E o TV D IEN TR L. SticBiT 555
B DN 72 & (official corporate capacity) & @D ] IZ IR (nexus) <°[K -B84% (causal connection)
DD DHEE . YiLiFis T, TOE D UEITAEIT - T35 (motivation) & IZHERIRIZ,
FEOENBAOHITHRETHD EWVD [HDHFEREIIESNT) RENbDTHD &R
L72b D ToH D, Welch, Saunders, Land, and Voss, supra note 8, at 4-399.

% Kaung v. Cole Nat'l Corp., 884 A.2d 500 (Del. 2005).
0 - ofpEEEIL, 3L E s b GEEFE TR ISR AEERICG U TRAET S
HLDOThHholmEINTWVWD,
101884 A.2d 500, 502-506.
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WTA U TEHA OSR]I (petition for "fees on fees") #EET D & & Hic, 2t BEEIC
AL ST BB O S & i U, B O 72 DIZ A U 7o il L8 & 245% CFO ICAHLE
Wiz (Lamb HHIE) ' AU LT, 4% CFO 23Rk L7z,

CHIE T R A 5P a il & # 2 245% CFO (2 A 4H S H 72 ("fee shifting award")
DIFIEEYTH D & Liz—F, Mi% CFO IZxt L, BEIZHITFA SN/ BEEIZ W TR % U
AL ("recoupment award") ([ZOWTIXZ L ~F =7 (premature) T D & LTI O 2 i
72 1,

[REt] AR, TEDROG PRI IS < AL D W THIE SRR MU BRI SRtk e
L TCWRWGEEIZEWTYH, GEMEFHA (a reasonableness inquiry) 23HEUITH D | H % H)
RLEHOL LTHBRENTHD'Y,

© Carlson v. Hallinan £ (2006 4F) '»

ULEDIED, RHAEOREOKNE, BE T LESH D, ABETHROLN) 5
PSEREY 72 o FBRICBNT, F7 Y= T MEEERATNL, BE THROE TR <
LIEEEDEITCH D & Loob . LS ORI 4 B ET 2 S % 2006 40K LT
V3106

192 Kaung v. Cole Nat'l Corp., C.A. No. 163-N, 2005 Del. Ch. LEXIS 193, *2, *15 (Del. Ch., Dec.
13,2005). [#ifEEZRDDFBICBNTAELCEEH ) CBELTE, 77 7 =7 MikE#Ed
A 2SI DA CEEIZ I L TR0 (809 A.2d 555, 561 (infra note 110)) . 4FE DML =%
ZRL7-bOTHD, BERIICIT, SH&EEN, BAFLBRRYTH D EE X HHFAICH
L. ZOREEPNFES NI R HIFEHENRERA TSI Lo TaBER VW) 2 2 %
FEk e LTHENRBDIZT D, V) T en, THiEZERODFFRICBWTELZEM] %
B2 EOBMNTHD L@ HFIRHA Lcbo L LTS L TWA, 2005 Del. Ch.
LEXIS 193, *14-*15.
193 % H OB A EEIE. ATHACE T 5 BRI (summary) OO TH 57290,
T % R 8 D FFA05E REEEF  (recoupment) (2% L CIIARBEYITH D, £ T5HLDTH
%, 884 A.2d 500, 510. & LIE Ridgely HHIEICLDHDTH D,
1% Welch, Saunders, Land, and Voss, supra note 8, at 4-415 (note 92). 7235, JFEEDHIWrIL, 7T
BHUTHR AN, THiE 2RO DFBICEB W TAE U EHOFER] 12OV T, JiLGERN 2L B
FF LT 72u (entirely unsuccessful) & &2 HZ OGN E LTIZHIRE L TRITENT
HUV 5, Id., at 4-435 (note 185).
195 Carlson v. Hallinan, 925 A.2d 506 (Del. Ch. 2006).
00 BARRICIE, LTOBEHR LTS, [ER CHRAZHE S 2 LB REDOEITTH D)
H LRV, ZIUIT 77 = TIEICE o TROLNTWD DO TRV, ROSHILTWY
HTRTOLDOIE, BFEENEDL D R EM OO THEENRLDIZT D L0 )
L ThDH, TOREHWOITHEIZBNT, DEHOKKTHL /0 Th D & Bk hhi e
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Miller v. Palladium Indus., Inc. %4 (2013 48) 177
E DI BHEOMEER ORI FFIAE A ORHA L OB CTRIE & 72 5 T2 FRITBW T,
BB ERDOHEIZEESE, JREICK L THIHAZAT O Z & IISHtOREOFIZFITIT R B 720
&V ) Bkt = DI &2 3Kk L2 RS (7 7 U = 7INEREEREET) oflE2T 7 v =7
M e B HIAT I 2013 4R ISR L TH N D',

g D Fioe L B ORTELAEIZBE L Tid. 26 LISMNT S . % < OHIBNEfE ST 510,

(3) TOfOFHE—HFFHIRE
LI, MRS, € O o FIAIZES$ 2 Bl pr ol 2 5549~ %,

@ Stifel Fin. Corp. v. Cochran S (2002 4) '1°

[FFE] SHoIHdTR R &tk sttt LTk el L, RFEFFAB LU
FHFBRICBWTAE LB L SHERIMHET 2 XEFOHRELRDTZELTH D,

DRSO 77 0« 7 NIRRT, St ndd T BIC K DFaE FOHNLT
AE L. SHCHFIRIE T SO 24T 5 72 (Strine BHIE) . Zhucar LT,
W S e LT,

CHIE] 77 U= 7 MEEEHTE, SESERFHIZOWTHE L TWD, T70bb,
OB 725 YU TR BICIE AR O HFRIR 28 A S b & SRR Lz ookt
L. AR TOSHMMEIZIE 3 FEM O HFFHIIR (statute of limitations) A3 S5 &0 9 1
WEHHFT O 2 2R Lo 2 &1 OQUFoc B TR B, a2, MifEs

L TWHDTHIUL, JEHFTIZDOREIITTH LN THA 9, | 925 A.2d. 506, 540.
%7 Miller v. Palladium Indus., Inc., 72 A.3d 502 (Del. 2013).

198 72 A.3d 502, 502.

1% E.g., Armstrong v. Pomerance, 423 A.2d 174 (Del. 1980).

10" Stifel Fin. Corp. v. Cochran, 809 A.2d 555 (Del. 2002).

"1 Cochran v. Stifel Fin Corp., 2000 Del. Ch. LEXIS 179, *42 (Del. Ch. 2000).

"2 10Del. C. §8111. ZAud, &4 (wages), AH# (salary), & DWW IFFE#EI (overtime for

work) IZXLCHEHAIND LD TH S,

B 250 = 7 NZIE 3 ER O HERR H 5, 10Del. C §8106. ZhiE, KENTWVZ

. B E 72 o AT A ORES D 3EMPRIET 5 & TS BERE LR T2

WETHEDTHY . ZOHFINSAHFHEOBEIZ LT SN D0 E 9 DA TRIE L
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119 X BT L THRT 2 2 EMRO BN TV D DT TIEARWE &M @M% HdT
B EIIHE 25RO D FRFREAT D BROFRARE A AR T MR 2 AT 22 &', BHRLT
WBH S,

[##5F] DGCL145 S:id, Btk (2%t LT A D& THARDIRE SN2 B IOV T,
DRI THDHELTWAY, ZoMICE LT, BRI L TNl Sz
B URLIRRADS, B D3t & O THiiRE L 7AE 224K (employment contract) (2351 %
B DRFEDREDIBITEMHERT D720DOLOTHIEAIT., Yk RIFMEANRLOTH
n . SHMEERDWSEICH DL, EOFEL LA,

ROFESRL, 3EMOHFHROBEFERFGR GAMEE R->Te b D ThH D,
@ Scharfv. Edgcomb Corp. 2 (2004 4£) '

[FHZE] &%t CEO NFE&EE 720 SEC OFFEICBWTA U= fri# LB IR D HiE
RO EHEDED DL EMEL L CHFAZRE LW FELTHL D, HROF T,

72572, 809 A.2d 555,558-559. 77 U =TT =T H A b

(http://delcode.delaware.gov/title10/c081/) 2, (I 72 5 HaZn U TR B O F9R D E ]
BAfRICHS< 1D (employment claims) TohiuiX | FM O HFFAR2EAH S v, ZbH 5
UMEHIEIEIZEES < H D (contract/statutory claims) T AL 3 £ 0 HEFHABR 38 H S
5o

ZDORIZET A1k ¥Wr E LT, LFAH D, E.g., Goldman v. Braunstein's, Inc., 240
A.2d 577 (Del. 1968). (Aff & FIERIZ 1 4EM & 3 FRIOHFFHIRO &6 & 2 4 2 72225
e 3ARIOHFRIR 2w )
809 A.2d 555, 559-560.
3809 A.2d 555, 560-561.
"o = D1Fh, RETZ D Y% TR BT X B 4T 417 (arbitration action judgment) T
DREDFERIT, T2HICE > T UISHOHERIZIBW T B S5 & DGCLI45 &b
ENED TWNDHTEOYLRERIZA T INDIREITH D EEDRFEERE LIZDITx L, 2Fhic
BRI TR 2 AT T BT EEH AT O MW 2 258 L TH 5, 809 A.2d 555, 559.
17 See, Welch, Saunders, Land, and Voss, supra note 8, at 4-398.
% 1d., at 4-398.
"9 Scharf v. Edgcomb Corp., 864 A.2d 909 (Del. 2004).
PO BLRIIZIE, M 3% CEO (L. [FIRFIZ 1989 4F 8 A & CE Ak SEiE S D#RE THL H
D, BEhEICFREIT HE5] ("Edgcomb-MAC transaction") % i L7-Z & T, SEC D
DRI G L 72572, SEC DA F » 7%, Y% CEO OREERMIZXT L & % 1@ %1 ("Wells Notice")
ZEAMAL (ZOBHORIITILL FOMETH S, 17 CER. §202.5(c) (2004).) . %47% CEO
ORI LI, SEC DA H v 773 SEC (Zxt LT, EHRERIE~DER ZHH & L TH%
CEO IZHf L CREFFIAAIRIE T H 2 & & SECICIRET 520V THLHZ L 2Hb I
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7% CEO DR 3 M D IR OHKIZ 32T 202 E 5 2T 2T, Z Ol DL H BR
WA RN & 72 o T,

RSO 57 0 = 7INBREIEE AN, S SE 2Bz -2 FiEok
K 3 EMOHFFRBIROBIR 22T, ZOFREEBEL TNDZ END, REETHD &
MR L7z (Noble #2HIE) 2, Zhucst L, JEDWER LT,

CHIS] 77 0= 7 MREBEHFTIE, AR T 25 O RMEIL, 1994447 H 7 HE
THEE LW, JEDOERIT 3 FRIOHFFHIRZ & L TnZaend L, 2ok 5k
HFFOBRIZ LR > TS BIC TR EED D720, 7 7 U = 7PN LS O 2 i
FL., ZRLUEP, FEOFRMENR A £ CTHE Lew & REHFT A1 U7 BEE X,
B AR 55 KIT. TOHERE 72> TV DFRESIHRD BALHINTHFR ST & DI
RN SN e LTERAD I ENTEH LAY B OB RNE
D LAV E WD FERIL, RITHERRAY 2k L TR SN HEE1id, 3 FEM O HFFHIRAS
HEISNDZ L2 bE0THOTIERY, ET550THLE,

[l ZoFEME, 3 RO HFFRIARO SR 238 S 30 DR & ROV TR
L7c@FE I Ltz Z O HEREIBROHIK OEFE DN BHLE S 2 REAIZ DOV TEARRY 7R
ST L7 b D TH D,

EWVIO RN D D, 864 A.2d 909, 911.

121 Scharf v. Edgcomb Corp., 2004 Del. Ch. LEXIS 34, *56-57 (Del. Ch., Mar. 24, 2004).

122 2004 Del. Ch. LEXIS 34, *58.

12 Scharf v. Edgcomb Corp., 864 A.2d 909, 921 (Del. 2004).

P ORI AT L A UL F ORI CH RSN TV h O TH S, Simon v.
Navellier Series Fund, 2000 Del. Ch. LEXIS 150, 2000 WL 1597890, at *9 (Del. Ch. Oct. 19,
2000).

125 864 A.2d 909, 919-920. BT, L FDO L HITHHR L TW5, CEO 28 SEC 75 E(fi %
ZUTEL- 7B SREEICIE, MR AUIZB W TIL CEO IZX T 2RFi a2l L2\ THh A
D IZENBARENTWIZT ET, BHICHT HFADBE S NRNTHA D &) iEE
% CEO IR LIXTERD o EEBEZOND, 287D, YiZEmTIX, MEE -7
A% —2 ("quid pro quo scheme") (ZFWV T, CEO DAL AD CEO & O TIT- 7= HHE
BE7po TRy, MEE 2> TWDEERIZ. CEO DY NN SEC & Flfif L 7= FF 5 CHi
EMNHR SN b D EEBZONDT-OTHD, 777U =7 MNE&EEAFTIE, BRI
DOWTHHRLTEY , fiEICBET 25FEIL, 1 RICH L2 FROERP LD L5
2B #EET D, ELTWD, 72& 21X, SEC A, HHHITHRE Z. WEE G IZEES-
LTWbEL, ZTOHFEEPWE L L TWDGE, ENTET 5 CIESEsITHRAIC
B L CRAENBB SR E LTS, Id
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® IAC/InterActiveCorp. v. O'Brien {4 (2011 45) '
[F3] StHoxPITEREDR, B S5 OEMEORSHITK U CTHifE & KD 5 ifia & 12
HLEZELETHDLY,
REEOHW] 77 0 = 7INEEREERHIETIL, BRI A R oD 5 Mgl Sthic X D Hsr
TaMGE LTe—J7, MR Z KD 5 Y% BUTRBIC K DI TR0, SikoPuTik
BUCHE L CHH# LR O 2 380 24l 21T > 7= (Parsons #HIT) ', Zhicx LT,
YR PR LT,
CHIE] 720 7 ME@mEHENE, TARR L7 & 2 AIZHESW T, i HEEpTic £ 5
HIWHIER SIS LR L2, 2o, FFEHFNL 2 I 0 TRF LTS, 72
PH, O3 FHOHFFRHIR T3 < i s EoiEmERR) (laches) ZiEH L, 4i%csdT&
BOFERPRFEIZ)72 9 (timely) EJRESHM L7ZDITRRY TH L LR FERLIZZ
ETDONWT, —EDHEITIE 3 FR DO HFFHIIRIZE SV THIBT L 22wy & S i iEgetl i
OFSFIEZY ThHDH & L2, £ @Y T B O L& Hix [AEERY) (DGCL145
Sald) ThHDH, &L,
e ARIEFICOWTIE, A AEMICAE LT ONE I DERET LIS, 777
= 7 MEEBHTN . O4RE AP ERISHA DN TENEITREL T LEINE I, ©
HREZRARMIC L 23k FE CTEPIA (professional) 72 T v | YiZHE NMEE TEUI Th
HEZZLNDNE DD, OHEATREZRNIRILO T T, A U E I rTRB 22 MBS IR S
HHOLFEILEHEETHLINE I, BB LZLOLLTRAMENTHNDS,

126 TAC/InterActiveCorp. v. O'Brien, 26 A.3d 174 (Del. 2011).
12726 A.3d 174, 176-177.
128 O'Brien v. IAC/InterActiveCorp, 2009 Del. Ch. LEXIS 154, *35 (Del. Ch. Aug. 14, 2009).
12926 A.3d 174, 180. & 5L1% Berger ZHIEIZ L D b D,
BY Z o, BHFNIZ ORBEOITHICBIT 2 BEBEFICONWT 5 828 F T 5H, 26 A3d
174, 180.
Bl %5 (@) 12T 580 TE 2 AIIHESNLTWD, BRI TO LB Th 5,

Wt HI TR BICk L CHR#E LSRN G 2 6 d Z B L, a) AEhEN (premium or
contingent fee) 7% [HHAY] WX D E D MITONWT, HfERY 72 SHABRITERRA DRE R D
RENDE THEIZZ LMLV OO, Zhid, BEOZDICE LRI ST
WEIDNIRESIND LWV HEEZDLOTIEHARY, LIEN-T, FENSEOZ 0 TES
BELIZDIZIESR TH S, 72, b) JFIXTSZBHADOREICE N TEREOEA -7 &
ST ERT D28, FEHFIX, ELVEMEELZEA L T, a3 tFE a4 L
EIHEEES O L TR, BEIZED X720, 26 A.3d 174, 179.
132 Welch, Saunders, Land, and Voss, supra note 8, at 4-409-4-410.
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@ Hermelin v. K-V Pharm. Co. B (2012 4F) '

. BEOFRICBNTHE L o BZENRE L 20 | FFnE HOMERZED b
LIDEEOGEIC OV TR E RS TmFRIZBWT, 7 7 U = 7N EESHIPTIX. 2012
Iz, OFIEFFRICBWTHEE & o 22t OBITRED B L2 - 1256 T FlEikF

BT HEIEDERD BEICE U X HICOW TS B A2 2 T 5 EHIT 20—
75, @KEEMLEKLSS (Food and Drug Administration) (2 & 2 04 & OEMR TA U= H
ICOWTIIHHEZ 2 BB H D & BHBT LT % (Glasscock #HIE) 4

(4) /& & st
Ul Xz, 77 77T, DGCL145 RI2EHB W TEARM DI HE S =ik
HEE & U CRAAENAEET D & & HIT, rLAE R R FERRITIE H S du, BRHIET o
BRICEHIATVWD
LLEDOFHFT NI D 5 5, BARIBEIZE > TRICRBEZ AT 288 LT, LFBRZET 5
noEoiclbnsg, £7. OFRREVPIHIEEL LTEHEDD ZLaRiETHL Vo a
AR OBORM 72 BRIREHIFTON S & L CH R Dadik s v, BHFTOHW o P <
xSk SNTEIL—T, AFOBLED DA BMHE I LT E0hliEMT s b
BHHICEINTERZE W) HTHE'P, 20 LT, @QEDOBREOHEZTRD L M1ITONT
TE B 72T 23T 2 & 72 2 35 Tl —— R A ORI D 35 Tl —— 2 W) CERHIFT DR B A Ry
ICRE L, BEFTOHBNEE SN TND Z ENBHMEREE X2 TWDEEXLND
RTH D,

2BCHIBIETIE, LFOHB 21T o726 D & LTEH I TH WD, OAHIZE W T,
VEZHATHR BIC X DMiE A RO DEFRFA DR D B0, ZIVUFIEE B e b D TiEAe <,
BEttaE LI OTHRWZD, 3 FEM O HFFRBIROHIH) &2 AR ofERic st LA
6:&@\%¥&L@ﬁmﬁ@@%ﬁ L VPRSI D, @QUEHITHE D LA ik

LR INTo, ARSI T D BRI O DI . StallE A BUE T 2 ek S0
T FEELBEMIEAT LD L L TYZITERRICH L TEABND, @YNZHITHRAIC
MLTHEZONLFELEHOGRBHZRTET D LI, BEOBEH TITZRV, 26 A.3d 174,
174.

3 Hermelin v. K-V Pharm. Co., 54 A.3d 1093 (Del. Ch. 2012).

134 54 A.3d 1093, 1115-1116. [FZFEZHOWTIX. 77 7 = TN REFBIFTIHWE 2 L T
U,
DS EidEvE (32). RiBGFEME. B L ORHEOFHZE,
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2, ERIFEBRIZE L C, MommiEOSm TlL, OFoEL2 T Lo LT 5%
ME DORAE L OMRILE SRS 2 MR H 0 0 Z OO EICE T, HHFN—EDH
BICHKSWTZOAHEMARHEE FHICIRE L T D R THEHFTOREINRD b s,
Flo. QT DX D RFHIRRED B E LT, FoREL, B LeHR T IZRBO 5
NTWDHEICHLRAZITOND, T, @RI L THETH 2 HEICHEETTO
ZEMEETHD LW R EERHIFTOUE (DGCL145 5k ¢ ) IOV TiE, ZORDE
BROFFARIAAFIEHBI ST L HHERE LA & ofEfib 2 on 5 ',

Il rEAE T DT & R

LI b DGCL145 e DOHUE & FAHIFT Ol 2 .07 7 7 = TN 31T D Al E s o
BURZ T L7z (1), fWTo LUF, RMEOMR & R0 25 (),

LA AE I B 23 IR 72 72 C DGCL IZHE S 720X, 1967 FFOYIEIZ L 26D TH Y |
770 =T MIZET oEaEIL, FESOERTITIEEHIFT O FRERIZ R E <KLl . [
FEIERIZIE DGCL145 RMRILE 72> TWDH LW HTEDOH Y RN R > T D, £
ZTUR. £, OVINCR T 2BHFT OIS % 5 1967 FEBERTIZ IS T D 2 tLAfE D
b0 HFEntr Lz ET, QRFEREDE & LU EROEmE R L, &EIZ, @FDH%D
BIEIZOW T HET 5,

1 1967 S ERT——RIHNI I 1T 2 EeflpT O L5555
(1) YEHIEE ORI ——1943 FFUETE
T 70 = TN W THIEIZBE T D HilEE EOBLER IO TERIT HZ DL, 1943 4T
H5HESNTOSY, YEHEONRIT, UTFToLBh Thsr™,

PO R @E SR,

BT 20T, A% OWE OB S BTN BR L, RS L U BZETH D0

&0 EBHFTERN A LT D, Aife@FEHFSH,

BYOHHBTE (64) B L ORHEE (69) ZE,

D HifeE (34) B,

140 Lockwood, supra note 8, at § 3:17.

141 44 Del. Laws, Ch. 125, Apr. 15, 1943; Del. Code Ann. Tit. 8, § 122(10). #%#EE@ L LT

W LT, 2. ZOHEZ. 77 7 =7 M 1935 4 Revised Code @ 65 % (Chapter) 2 55

(Section) ZfEIEL, 2034 58L& LTH 10 BBEAH ISR IT b DO THD, 777 =T M

7 =7 %A k (http://delcode.delaware.gov/sessionlaws/gal09/chp125.shtml) ZM#, LU FiZH
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10. 2FEOWNe D Fe2TORKR., PUTREA, TR, TTHITREA, UIStEo
KOS U TP Z A L TV L0353 LIS ENMEE TH L5 L 2 ADMO=tE
OEHFE SUTHITH R L LTHO L T EMTEIFIC, #E (Stoluiitk, $UT& A,
T, THITRA, B LT oMmoE] IS (F) O LoV, st
XAT G REM DD B ITPITERE Th o7 L WO BHICHESW T, BFE L Inl
MWXIFEEETHDLEZAD, (2Ey - v—ED) F, (=247 ¢ D) FFin, XZ
AR FRCOPIHE & ORISR T, AL, PUTHRA., JTlit. SUITTHITR AN FER
(P ORMERNCEMH LB OWT, Haziitiite, $UTh B, Tlite, XIImsuTx
BXOMDEN, ZORGOBITICHIT DI ETITEETHIZOVWTHETH D & Y%
(2 - m—LED] A (2747 4 D) Gk, TR FHICBWTHR S 5 &
T E ORRZERE ., MiEST 2 2 &, 20 ofiEIL. MiES N ED, WEER. 5.
REDOKEE, ZOMIZHEASWTEREATHIEDTED L ZADWNRDMOHR A HE
BRI Db DERBRINBRNED LT D,

ZOBUEIEX. OSEPHEZ1T O MR ZIEPEMANIEED D & & bic, O thOMEER
REFVFICB N TR FEOMEELRET DI 2RO bDICE EED, Zud, =
2— I — 7 NREFHFTIC K D 1939 4ED McCollom FARHTR LI, 7 A U B OBMEIC
BUWTHIEBEDEN VD & AR TN PITALES T B d ', 72720, 1943 fE5IEET
E, SHERFENEZRILE L THITBEZ1T O BE ITHEN RO N DR FRICONT S,
BARBICHE ST 72bd Tik/awn,

Z D 1943 FEWIE ., 1953 RIS B EREAMZ STV BB 1943 SELIFIRICB I 54

ETHEMRERTH 5,

FEHRITBEIC L < BTV D, Fio, IS D RAIMIOHB & LT, =& 2I1EL
THRHMONT WD, U4 2z v M EmBEIET OH[ER & L T Figge v. Bergenthal, 130 Wis,
594, 109 N.W. 581 (1906); Jesse v. Four-Wheel Drive Auto Co. 177 Wis. 627, 189 N.W. 276 (1922).
= a—3— 7 MNimEHFTO¥E & LT, Godley v. Crandall & Godley Co., 181 A.D. 75, 168
N.Y. S. 251 (1917); New York Dock Co. v. McCollom, 173 Misc. 106, 16 N.Y.S. 2d 844 (Sup. Ct.
1939). LA 2 DWTiE, Jmik - mifaiE (7) - EWH 99 & 7 5 1087 H~1097 &M, Z DI
. T U THEREEAFIICE Db DL LT, LLFAZETF 5405, Blish v. Thompson
Automatic Arms Corp., 64 A.2d 581 (Del. 1948).

143 Lockwood, supra note 8, at § 3:17.

144 8 Del. C. 1953, § 145.
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HAHIE OVERS 1T 1967 FEWIERTE TRETH - 712'0, T b b, SEEO M| E B LB
FE A 52T DHER 2 OB ERRNETRD I D2 L ZEDTZLOICTET, L
o T AHE DO BRI 72 NEC THREF I OWN T AEOHIBIIC Z 42 D 5% 1967 L IEE T
RETH ST,

(2) 1967 FEUIERTZRT D HHIFT D55
PLEDOHIEED FT, T7 72T MNOSHOEFEEENSHEICH L CTHiEEZRD LD &
TAHEE . BHFTOHEERAZSB L CEDOXRERITH 2 LI/ B,

' Folk Zf2i%, 1959 005 1966 4EOHMIE, T 7 ¥ = 7HITHIT D EBHIEOFKEDOF T
RO EBERIIM TH oL 207, [ UHIMICOWTERG% & BT BICET 2 A
BRI OWTIR, IR EERFLTHY . BERBRERIIA DN R -T0 & biE
fii L Cu %, Emest L. Folk, Corporation Statutes: 1959-1966, 1966 DUKE L.J. 875, 902, 957
(1966). SALAHERIEE X, 1967 FWIEICE S F T, flEE L, WERMEEORBAERIC
Lo THfEIZENTDIT TIER <, 1967 FWEIZ L > TR SN b D E NS T EATE
£,

16 M B 1T B HIBIEER ORI B L 24O NERE A FRA TR L7122 O %I N
ZHTlbDE LT, LLFN®H 5, George T. Washington and Joseph W. Bishop, Jr.,
INDEMNIFYING THE CORPORATE EXECUTIVE: BUSINESS, LEGAL, AND TAX ASPECTS OF REIMBURSEMENT
FOR PERSONAL LIABILITY, at 75-111 (1963). Z DIE7>, YR IT 2 HIBEF OB & L <,
LUF BT 5%, E.g., Lockwood, supra note 8, at § 3:1- § 3:16.

1967 FEYUERTIC I T DHIBNERRD H Y 1%, BUETH . HilEESCHIEERIZ OV T D
HIPT OR——FRF 2N O DIEPHIAISRIEZ A L TV D 56— ICEE 5.2 5 5130,
ZIUIREICBIT DAV THERES TEHHLOTHD LS N T 5, 1d, at §3:5.

BB, L HEREORLERNISHEN T, T ThHD, Thbb, Sthof
EHEDPKREDNS OFRA~OP TR LTcha. TOEM 2SN 6RBRILIND NENE
IMEWV D RIEICIE, OREENPSIICKH L THRLEZFRTE 20 EI e nomeE, ©
DHPMMERE TRILTDZENHEDOONDMNEINEVIEED 2 OOEND D, FLA U
BIX, SHOFELMDZ L EHEMETH L WREZITS Z & L7 O ZEL L T
BY., Ho@mlazS vzl LT, MAOHIEZME D BB AFFADERISH H O
B2 R IEICE S O TIER2WIC S 00D b THET 2O ThHhVX, £O & 5 HEf 2
I EERET O LN THAS S, TS LT, $UTEEIX, 25 X0 En
WHZH TR, SHOFEICONWTIVFELVMERZA L TWD =T, RILORUNF
R SN ICHITX BIIZE O RITR Y 03 < 2 ORI~ D IO T,
AR LD b RENVSDEHRD 5D, IR HBRERIL, ZOMBELZEHL TH
D i & BUTR BT 2% A%, BEMH7Z (responsible) & IZHUTHR B CHURif & L
TOHMMZZ T ANISELZ LICL T, et REORRICE > THE LWVERR
NFEWLT D HDIZRDHTHA I EEZXTET, £ LT, HOHERERIL, SMOHIE
L EOMEEAEZZ ABRICH, FARORB@MEA L TEZOThHD, LOEMHTHS, 1d [
EETNZ IR L TV D DI, BLT OECHIFT Ol T & %, Solimine v. Hollander, 129 N.J. Eq. 264,
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ZOEIZONWTIR, BRI L MbNTWAY . F 50 = 7N =K E X R
HIFTIC BT A 7=, AR TlL. 1967 B ERTCEB T AREBHFTOHE #E ) FFslce &
D5,

@ Mooney v. Willys-Overland Motors, Inc. 55 (1953 4) 148

[F5E] SHBIOZEDOIARE (president) Tk 5 —EDOFHFFRICHIT HPHEHZ
HRFHET 2 EOEGENEZNE L TREN TV, 2O LI 2RO F T, Yi%aefEix
2 ORI NTHEE L 20 . 2RO DOFFRRIZBWTEANE L, Y% efEB LT
WUt s, Sta s & LT, ERIC XA IREHEZ R - ELTH B, ¥
URFEOHE] 77 0 = 7 MPRKGE T BHETIE, S, JREICx L, g Esko#
E LTI, JREICH L THRLZITO RN EORELZA D L L, SHICLD2HPmD AL
T (motion for reargument) Z{5E L7z —77, JREIC K DB O B TEZRDTZ (Leahy
BHIE) 1, ZhICH LT, Wi kM R LT,

CEIE] 8 XK EIRPERE AT, FREOHW 2 R L7 OB, 4i%nfE o)
BIEBICESWTHIEZZ T BHFIC OV T B ETOE RN SN TN S,

FoL UTOEITHERTWS, 17707 =728 5 L5 eflElko BriL, AieE
(capable men) NEAEOHFER & L THEDL Z &2t L, BHiESHIC k> TAH SN

19 A.2d 344 (N.J. Ch. 1941); In re E.C. Warner Co., 232 Minn. 207, 45 N.W. 2d 388 (Minn. 1950);
Wisener v. Air Exp. Intern. Corp., 583 F.2d 579 (2d Cir. 1978).

WORAGEIC X D ATRFGE I, T2 & 2R, UTRE - BB TE (7) - 1B 99 % 7 5 1087 H~1097
HZM, 2k, Al -mifgiE (7) -2E~8HLH D,
% Mooney v. Willys-Overland Motors, Inc., 204 F.2d 888 (3d Cir. 1953). [RIZHIFT Wiz
WTIE, i3 2 Arsht K S K LTS, BENI2 (2) BLO%EE (177) [ZRHET
HARX W, -, gifgiE (8) 1T 72— T F A N THHEES A SN TND LD
Thod,
49204 F.2d 888, 889-890.
150 Mooney v. Willys-Overland Motors, Inc., 106 F. Supp. 253, 260-261 (D. Del. 1952).
1204 F.2d 888, 899. HIPLFEHIL, Biggs HHIEFICEL Db D, 72k, DALOPUTEBL LW
B ~OMMEICET 27 7 7 = 7IRER, St EFUTHR B R X OHH® & oIk T 5
BHIBAGR DML /2 #4 T 349 (valid termination agreement) (25U C Y a% e B ikt L C
ZOHEM LB EMET 2L 2HRT2HLOTIIRWEEZZOHEA L LTHRLED
D &L CHBETITFEIT STV 5, 204 F.2d 888, 888.
B2 KT, L ETEINERICE 2 TROBMIZ 2> TWD, ZOMICBE L, JFEH»
SYIFREFRIZFES LS FRAZITO 2 b E X NN, FHHPNX, BENRZFDO L O EiEE
IToTWB LRI InoTe bW ) D B 5, 204 F.2d 888, 893 (note 7).
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ERITIEGHER & L TOZORIES (honesty) & RS (integrity) 23MR7-iL D T, Eufknk
ERBO DRI LS TAMENS THS ) L0 ) Z LEMkE LTI R LD LTS
EThH. LWVWIH T LIIHLNTHD LY ICEbRS, | B

(3) fat

A & OBRTIX, LT ORBEREN L S I d, 372b6, 77 7 = 7 TIL,
1967 FFEIEIT & o T E I B 2 HEE LRI SN DT 6 8B DORKIFIZIB N T
EAMENIAAE L, BHFTOHBOHTTH Z D & 5 REHNRL ML - T,
ZOHT, SHMEEBET 27 70 =T HIEC, AlRARENEHKE LTEDDLZ L%
RET 2 LWV I BERIR BN & 5 2 & 23 5 =M X PR EHFTIZ K 5 1953 4£0H|Mr D
FCREICR#R SN TER Y, D%, 7 7 7 = TINEPEESHIFTIC X 25 1960 40z 0
THIDOZEREAINTVDLLEAZITONDI R THD, ZD LT, BRI b ttAiE
PIFE L, 1967 FECRIERTD D Z OFEBENFE LT L 9 IcBbi s,

2 1967 HLL E——2 - wHE I EE O B (L
(1) WEDOY R L WEROHR
1967 L IEDIE I HONWTIE, YERAHY LER#E LD LM 0NH 5, LT, [

'3 204 F.2d 888, 898.

B 7k, BRI K PSR ECHFTIC B T S B & R o o R D 5 B 1967 HERINCE
FB5HOEHAGIT — 2 X—R (=& 21X WestlawNext) 22HHliHT 5 &, Zhlghicd &
FIERHDEE SN TE R ERESITHND,

1967 FEUWIERTICB W T, 7 7 U = TINERFEEHIFT & . 1960 £12, SAA{E OBORI 72
HENZSWT, AXOOHEMFIZEI LSO, UTOLEVE~TND, T7hbb, [T,
FAMZ E D HIELEOMER & B ERDIEEIL, SHEEN, BHONEETHLEEZEXDL L
ZADMIAT AL, B LOAREMRERIZ. B ORRYITIEHE N THD &N
I EENGETIVUIEE OREO LRI TARHEINLZTHAI LWV ) T L2k L
LCHENPREDETDH, EWOEELWHMEZRET L Z LIZRDEE LD (Seitz #:H
'E’) , Essential Enterprises Corp. v. Automatic Steel Products, Inc., 164 A.2d 437, 441-442 (Del. Ch.
1960). Z D X H1Z, 1967 FLIERT D, SAAE O BRI BWIXT 7 ¥ = 7INEHIFTIC
BWThiiksn Tkt izl o s,

7ok, BE LT, R UMDY EE L o hlEFa IR ICER#H I TV 5,
Essential Enterprises Corp. v. Dorsey Corp., 182 A.2d 647 (Del. Ch. 1962).

B Arsht i, 77 7 = 7 RHIERIEEZEESICB T 2 EZEZ B2 (Drafting Committee of the

Delaware Corporation Law Revision Commission [1967 4-)) ®ZE K (Chairman) Th > 7z,

F72.7 7 U = 7 INEREF S (Delaware State Bar Association) D — #1152 B 2 (General
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R DONEIZI > TRIEDOH R Z I D,

T 70 =T 2HERIEE RS (Delaware Corporation Law Revision Committee) (%, 5 7 ¥
= TINO—BEEZHIEABRFERIC L E 2 —3 570107 7 7 = 7 HICEBIT 5 1963 FEDALiE
X THEREZEZ BN THD, 22Tk, REESOBFIIEBWT, 3 2O HE
WHEHIZE# SN, Tk, OYRHICBWTFEE LSO LS (language) % BT
L. Wb 252 L. Q20T RICET 2 AL BT 2 L. 2L T, ORRBRIC
EOX WEORMMNH 5 LB 2 N REOFERNRHEDEIEEZITO) 2 L. ThoTo,
oo BT LT3 EMOBEI B T %, MEBESITH e —ikatlE (General
Corporation Law) Z 4243 L, #CMINLIED 72 S0, [FVEIX 1967 47 H 3 BITHifT S 7z,
157

WEZBES TS E I ERMAN e INT, —EORBGTOF CRAME IO e
D12 Thote, < OMBERSERDOHEN, 77 U = 7 HEHIEORLE % WL
LTWebDD, 20X 5 BUETIE, #HFAARF (public policy) DB HIRET D
ThHroE (ZNET) RLTELHIEZBEZTLE D OTIEHZRW), L0 FIZDONT
THEEMERH Y | YEEOBUTIEII R+ TH D LSz, !

FE L 72 o To DX, #IEOXRGOILR EBEOHfILTh o7, 72 & 21X, #ifEER
BALD KB L T2 D OFIASLEADME ZAT O T2 D DFHUTHOWTIL, T & 5 (Wit
BT HREICRIT D)) B2 BN, 2O FHETIE ZFOFREENRH - 720
MR T o720 . HDWITHERS LTCIRR RO U RHE LRI B L3R BENNH
STEENTHT o RMiELEZRO L 2 &I L, 2k, RE L, JHE B ATBC R, 7233k
HEDOHLDOTHDLMNE I MEMbDRWZ LIZ L, ZTOBRICIE., TOENPSHEOEHR,
BUTIA, B D LUIREATH L0 LIFZE I TholcbWH Z & FiFZED
ENDALORDIE L TUO R, A, Yagsr b - RXuUFrv—, BrtbhdWidfhoE

Corporation Law Committee) D& E T & > 7=, S. Samuel Arsht, Indemnification under Section
145 of the Delaware General Corporation Law, 3 DEL. J. Corp. L. 176, 176 (1978).
1363, Samuel Arsht and Walter K. Stapleton, Delaware's New General Corporation Law:
Substantive Changes, 23 Bus. Law. 75 (1967). 1967 4£® DGCL tiE & & O T2 2 S th4f
EHREOH Y HFITET 25mME LT, LLFbZT bbb, Orvel Sebring, Recent Legislative
Changes in the Law of Indemnification of Directors, Officers and Others, 23 Bus. Law. 95 (1967).
157" Arsht and Stapleton, supra note 156, at 75.
158 1d., at 77-78.
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ETRORFR, PITHE, HEEDL LJIIREATHE 0L LTI Thom &)
k. AEHELEOTHS, P

Fo, TOWEZ, JHEE SHEICBIT 2 FENRGIROBER LB LRWZoIZ,
BAAT O MEMRIZH L TR SN DHIFI E VWO M THE R b D Th o7 LB X b RIT,
FIEFHlc BT MENSRIOWETRO NI ET 57261, XX, KT A ME
(BT D+ 72 RIE, BEE R ATHICEALE LIS EE . B O OITRADNERET
b5 LG U D GHMREEN WA ICORMEZITO Z ERNHIR S, MRS o
Hb L, FHETIE. 20 L9 RENBNENT-OTH S, '

SR DT T 2 MEOEGE 2 RHET D 72D DORIERD ST 2 BB
FRRICBI O N TH -T2, I E BRI AT 52 LT L VELVWZ ETHhoTz,
B 21T O MEPRIT, Ffemlc, Mgz ko 280 TEIC, o, BoRBEORIRICRD
A LSIEZIUCK LW EBEICE LD L 2AIE> TITR/ LIE] EEXONL5E
VAMZITRR O b D ~&E Tl e Sz, TIRLRW] LW ) RIUL, H L DITR DR
EROTHFMITE L TRV LR Z A L TN E NS Z & 2@k Lo To
HUTH BB 2 EENMEORNICBL ZEBRERENZ LD Tho T T x|
BRADIEAD K 512, B AR RIS ZHEF LB T o T, 2 4351
W BRIZE B A LW EABIICE UeE X, 2102 (a corporate opportunity) % 18
feofz L VIO RRBRICE L T2 1T 5 Z ERFRETH D (L &anz),

INHOHKIEWRT D720, FEE, MEEZZT2ER, ROLNDTTRHORNEL
i L CWANE I MNCETDIREERIT ) OO TR 2 HE Lz, ZowrEid, OFERM
RO 72 WE B O E REL (quorum) TOZHRIZ L DH, OMITED K 5 e R E AN 7=
ENRWEE, b L <IRICFIERBRRO R WEFRIE D O X O ITHR L72EA I3 L
FUEREERIC LY, F1E. OBEICED ., RESh IS EShT, ®

WEEZITHOHEBRICBI LT, B S 9 1 sz b, BRI, Sthicxd 2 #%0
JBATIZB T D iAo D& TS (misconduct) DIZHOICAE & ShimHIZHOWT, &4t
IC X > THFBMREE SN, HDVITEHORIED - DIHFAD LS SN - 5HA12iT,

99 1d., at 78.
160 14, at 78.
161 1d., at 78.
162 1d., at 78.
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SHIMEZIT ) T N TE ot ZTHUTX L THEE, 2D X5 RIFAEIZONT
A 2 RO T2 AU FRRADMRE L TN DT 7 7 = TN FERCH T o BT s
VHFMEOTXTORMEEE X2, TOEDAFETHrOREIC, MEEZITOEREHT
LD ERELIEGEIIIMENRO NG Z L E LT, Z0L 51, BEEEPHFEIITS L
AT EOEDBIGEETH S LTSN TR WA, P OFF A [EfE RiX Tk
E))) OF CHEERD D0, ZOREFZELVWLOTHEEEZ bR, '@
LILBR D, ZESICBITL2BLRIZBW TR b#EmONGIT R oD, #EIFFAT
SO DRWMICETDERE VD L0 b, e LAMIIED L (measure) Th o7, FFiAN
FEEFIC Lo TR SN AT, FRABAZT T < HIREE. B4, Fffd % b HiE
DXRIZT D Z LIZONTUTEPHICE BN LN — T, IREFFRICHIT D ME O
YREHIC OV TIE, RWiEmnzsnizochs, '™

HIEEIL, HRAEE 72 1T fiEa Cid/e <L FRAE BT 2 HifE 0 & B EmIZiR ) %
REThD LI, B 5 ORE (refund) 12N T, Bfikicxt L TAFITH
DS L THAITH DR E B e b D LT 2 L AT L TR D Z LI, &
HEORENBEEZEET D (ZL21TkD) THAI L, BOLNLIIETIE RV E N
DT ENEELOHBTH D, IREFDICHIT DFMEICE L T, 0 X9 2iE %23
HDHZ LI, FENREND XD RIRBUICB W T, FEIL, HOOHRRBRICE > TathicAdT
DR ZSRET D2 ZENTERWN S LT, R#ELEMOIHEZED, TRt B AN ke
SINDHZ LEERBELITEYE (ustify) TEXRWMhL LR WES, gz ihid 5
(discouraging) & W9 BEHIBRNREFET L THAD LW DNREERDRMETH T,

165

k=101

SHDHEE 525 Z RO LN DHERAERTH I LITMA T, Fikid, Sthom
i, BITHE, XA FIIRIEATH > THRASCTRATHII T 2B CTHTF L7
(ZxkE U CHlifE A 52 DMERT 22 HER &2 B 2 D& BN LTz, 2D X5 iX, BHIZX
S TEBEICHOEENA LTz & ZADFELHMZZTeA b OB ONT, BEFLiz
A 5 OBEE O L OBRICE W T, filExZ I 28KEET 50 THD, '

16 1d., at 79.
164 1d., at 79.
165 1d., at 79-80.
166 1d., at 80.
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Biie 722 < OFMZ5mE S £z, MiEICET250mz b, H—0, ZEEN

BOEHICHIE 252 1T D ERE N0V EE SNV S B IIIRTHA S Z IR T 5 &0 ) K RIC I
SN, FREAORML (21772 L) BROLNT, F U0, HEEE, flESko FT
MEZ TN D DB L IRET DT OIRRE AT DHEREZSFICE 2D & & BT,
FRHZZ D XD IR EIEED T TR B 21T 5 MR Z 2 5 & Z ADELITK LT
LIREL R D EERE L, I, S, B OOt T 2 BEDIEITIC
B B KZ OMOBIETEH I T HERICOVW TR EICHEEZ 525 & 2 ADMHRR
ZENZOWT ERENTELDTH D, Ziudk, SUWEEBEEOHWIZIB T, HIEED
ANFEARIEE 72O TIERdoTo, FIULTZAIL, HEFTHIISMERZD X ) IR Z2 %
BOFZEDTZDITHEAT HFRE T, TNUNEE LWIGEICIEL, S o8 0mMo—
BE LT LR LAETIEIT) ZEMTEDL LN ZLELACRDELOTH -2,
RIZIT, FHEICE > TH 2 DT MiEMERRIT, #IE 21T 5 ORI, FHIFT 1 ML
DU DHFIOFHRNIZ BN T, K, MEER, ETERICL > TRBAELD Z &N
TE5 L9, P b o TiEARn e Shiz, '

N

A

paisiy

>

L E72S, 1967 FEEIEDSIR A Y L= f# L ThH D Arsht KHIC L DBNTH D',

17 1d., at 80.

1% 1d., at 80. 7235, [WEwfE TlE. 1967 LEICB T B EAEAE LIS O IEFHEIZ OV T b g
DEINTWD, BERIICIE, OFES 1% (pre-emptive rights) . @FEBHRD & 5 FHITH
B & Bkt DEt5] (interested officer and director transactions) . QFE4 DB HRIZEI 9 2 HlE .
FICEAT AKENRY P b Tng, 1d., at 76-77, 81-83.

199 PL EOREA TIEFRAICHR R STV RN, EDY R L LT, B & SUTREN
BHFTIZC L > CTHE & SO RN EMR Sz 2 L3, SmifE I E DB ADILKE 7
LTWbEoiesBEbind, EBICAELEZZDO L ) REMELE LT, 1967 FEWIERICEIT S
HDOTHDLN, LLFR LSBT %, Escott v. BarChris Construction Corp., 283 F. Supp.
643 (S.D.N.Y. 1968). See, Joseph F. Johnston, Jr., Developing a Protection Program for Corporate
Directors and Officers, 26 Bus. Law. 445, 445.

LEDED, 770 =T MNOSHIEORELICET 2 30k E LT, 72 & 2I1Z[A U Arsht 1K
IZEDELTIRZET B, [FiwfRIEL 1967 FLLEIZ DWW TEIIISHEIT LT 5, S. Samuel
Arsht, A History of Delaware Corporation Law, 1 DEL. J. Corp. L. 1, 13-17 (1976). 7235, IED
WFE T, Ernest L. Folk ZiZ 237 7 U = 7 SHHEREZ BSIT0 L& E L 1964 FITHEH L,
AT B K OB UM EEB A HIET 2 Z L bHRIICRO LNLEXETH D |
& DR %1T> T 5, Emest L. Folk, The Report to the Delaware Corporation Law Revision
Committee, 81 (1964). Z D & 5 2R b R, 1967 FLIE TREER b B OXIZITIN 2
SR H 5, See, Allen M. Terrell, Indemnification of Employees, 5 DEL. J. Core. L. 251,

256-257 (1980).
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(2) YOEDFHM

1967 K IEIL, EOXIICFHETE S THA I M, ZoMICB LT, Arsht K HEHIT
BRI T 7 U =TI 5 1943 O tAIE S E OB AT LR TERTZ LD TH
HEEHIT, 1967 FOHES RERLR TH o7z LRk TND T

Z O, FRUE T TELS DO AEICK L THEBAAREE 2 Lo T PE bR
i ST\ 5, Bishop #fziE., 1967 FFLIEDOFEICATIENT- AL 2inkkoh <, T84
DI, FAE, FFRA L BRICH L TR OB A R#ET D & W O IEEFER (practice) 1E, W
0, TNBERSNEREBY T, HB50IEL LT 5 L ENEDICERSh] 7S
ZIRRTND, 72720, BRI E, EOG I THIEZIT O 0 E 5 & RET HIMAL
U 72 AR OMSIEICBEIIKAF T 5 Z Ik - T, 77 U7 =7 OflEEIT. Stak
T DI (RIS LT) EERREEZ L6 T I LR s L& DR
WD, THEBEO 1L LTHERLTWD™, oMok T, RAHEIE, M4
BT 20 BHFNC L 2EEO R LI, SthcxT 2R/EERKICE 2 ELNHHD
ERNSHEDL LV REEDOHERZ, Emz b oo bHlRL7IZbDTH D, & bRER
TR LTV 517,

3 1967 L IEHZ—F D% DJER & &Ik
(1) FDH%oRH
T, DL, ZOBOEBICOWT, 1967 FIEDNT R A2 LU-[A U Arsht I &

1701967 4EE4IE DGCL145 $:I2OWTIE U T ClE T2 Z L8 TX %, 56 Del. Laws, c. 50.

TI70xzTINT =7 %A & (http:/delcode.delaware.gov/sessionlaws/gal24/chp050.shtml) 2
e,
71 Arsht, supra note 155, at 176.
2R - miHBTE (7) - Wil 99 & 7 5 146 H,
'3 Bishop, supra note 25, at 1103.
7% 1d., at 1084.
' 1d.,at 1084-1085. ZDREHATTH L, LLTFTDO LRV THDH, ThRbL, Sticxd 2
HEZ B KR T DFFAICET 2 fnfifd e (DGCL145 &b HH) ZAT2 0 E 2 MERET D
MERR 2 St OB S RO I2GE . Bt OB ITS I3 2 BHEMIZ IS <
BN D Z ENFRBIZ AR D, 5T, Z O%HE CTMAL L7 IERRBRI M 2 20 %
ey, FISMEOIERE S D —T7, BENLOERRFENRK LI DT TIERWY, LD
el ng, 2o X DT, 1967 FBAEIE, RN DI 9 D mIZOWT b ALiE b2 [X
SllWo DD,
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> TRIWIEDHK 10 FERICATI SN =R OfmFE " ONEICIHR > TINERBNT 5,

1967 FE-DOBAELARE, FEH 0 b I b HBITRE HZfv & LTiE, bR &ETH
5145 R fHEMAZERLTHDOM0, L) ZEThole, BRMIZIZ, StkeE
HEA L, IR LB ERERE LT (WA T), BUR A TFAZIRE Sh, i
TR L7238, BRI S 3CH © RE BT WD R DB ThIMIE NS, LD
ZeE (MBEERELIIZNCBNT) HET LI LN TELONEINLE NI R TH-
oo ZORIWITHT2EZET T8 THDH, FKFEHEIL, HFEPHMNREETH - T, filE
EDRHET DL EOMERINREIIND Z &A@ LWL, TSR TIER, B
T DAT A0 DR & I BMRICT X CoR M, 814, M MET 2L ETER
DD HDOTIEARV, HIEE EORBUT, ARFIZHESHIRIC L > THIBRE v, 8 =5&E X
PER BT O ERBEHE DRSO LT 70 =7 OBENT-FHHEIZ L > TRERICE 2 51T
\50Eﬁﬁkﬁm]1%7$ﬁ®ﬂc%ﬁ01;Jdegg%ﬂwgﬁ\uﬁyﬁm\1%7&&13
HI7 7 U = 7IEO T TOIPMAISRIEIC BT 2 FHROHIB 217 9 B2, WhiRdTXToD
ﬁ%%[%]%@k%@k%#é&%f@&wkwﬁbfwémoé%m\%%m%%@
1T, g 2R DHEFI B IR ZAIHT 2 b O TIERL . TIILT A OMER A S b
ZEERBOIbDITTERY, Thdx, AFITMA T, 145 £PHAFRICEO TWD b
DOUS DML, ZHE2 L2 D7D OMSE U BRI KBS 20 | iz & 213
IZEBEN SN ETORN EOWERRET s EZATHD,
HlEE EOMEICET 2 2 LSO E LT, e XSS L, [FHEIZEHORA
BT bDOTH D, e HITFHFDEMANI D FRENOFHLAEZITO 2L 2RBOLHD
ThDH, WE., BHERLT D LWV IREIL., WENEOENY— B RTkT 5 KD
RELZZETHANCREIND, [ I, U EUHER A HIE 5 52T 2 G & Bl A L
WO THIUTEHEEDPIHASZIKIZET 2 Z LICEE L TWD Z 2RI, FRaof&sERT
SHNFREREZAHAT 222D TNDH, 2O fHIE, 19493 FORRTIEIT I U =

176" Arsht, supra note 155. [Fa@fii%. DGCL145 SI2P L. JEPEMAOSIE, B A ORTHA, (RR
CEREZHTEbDTHD, LT, AT, RREZE D, Fiwhs o K5 2/ LT
60
77 Mooney v. Willys-Overland Motors, 204 F.2d 888 (3rd Cir. 1953). (##/-#&7%) miEGEHEM:
Thb, AL (148) =M,
178 Arsht, supra note 155, at 176-177.
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TINEICTEAER T, 1967 190 THIE S41, d TEICHE ST CHURM 2 DS AL O i
EEITHO ZEZROT-LOTHDH, £ LT, d BT, RITHFIERMRD WO EGREE O -2
R BRI STRFEIATH L, FRIISHEOKRBOFRICK LRWEIRE LIHEIZIE,
BERDDZ LI LT, LEM->T, BifAE, BEESFRICBONTHBFTLTHS S &
W) HERRRIEICE SO TORMTON I 5D ThoTo, 20X D REED LI,
FIU 2T MOERZNSIFLEE L 20b0 L LTREEN, 20 fHEINFT & ZAIC
DNTT TV =7 OEEFE NGRS 5000 AN TR Sz Th 5 73
EAZ W (Bar Association) TORES & W9 T a3, HlEEITIT, BB EEN 722
END_REHEHMIRFR B D L WD RSN o7, bhubiuid, ol CEY s 21T
W, ARICEAEINTHIE 22T D BB 72N E VD Z LIZRVIRTIAEZEET 5 LV H K
HAE ST, BRI ITRHARED bR LWV Z Ll LD TH '™, 1

M 31T 2 BATORIEE LOMEREIC LU, FFR 2R S B ICK L TR
REAZAHLT 2008 9 0 E ST DBICHEEEAIE L2 7 & 22— OB IE
AN IR L CHiE 2 2 0 DB A2 N L R o LR AICHREN TE D00 E 2 k0 )
T Thotm, THRTEAT, ZOFEORFERI AV RBIFTHLNE S, £, Sfh
O DESZIEHE L B i DB OFHE & MBCREES, AL ZIGRET D THAI &R L
TWBMNEIMERETDHEVIMBETH -7, 512, FA [(Asht &, ITFREL)) ©F
Z Tl BUEBIERT 2 TH 5 9 &0 ) BRZICE SO THIHTAZAT 5 0 &9 b & Bk &
PRET HZ LTl TH D, s, TOGREICOHR, AL BEAEZIRKETHZ ENT
ELMEINERS ZEREBEIIRLNL ThH D, RICTOENBFTLOTHIUE, %
DHFEIIAHLE 2R T 2 LB ARV, ZOMBICHE L CHIFIIFEESS. 2o &iciET
HRIT N E TRYSE SRV, RS HE OFREM & HIREOT & K45 Z &
NTERNTHSI LEZIBATHoTER S, BHIEEIINHAEITH 2N TE D L
WO DOBRDORMETHD, LV IDE, T 70 =TSR HHEHEL, AL Z R
DHZOHICEAL T, BfEiX, FREEOBENS, BEOREORINIZBWTIHFAT
S+ 5 FENGEZ5ND VI RFERHLTVE L THS,

9 (#B31E) MBCA 1%, Z DA%\ T DGCL & 7] UHiIfEHLE % 3% 17 TV =723, DGCL
MNZDREEBIMEIE L7=DIZk L, MBCA OfiahIiEiL, DGCL ® 1967 fEDEEND
10 BRI L 9RO BEIE~OMRBIBEE 72 & b Arsht I3 L T\ 5, 1d., at 178.
180 1d., at 177-178.
8114, at 178.
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ARRAE AT D BUR A ~DRTHACB L Tk, BURS NS 21T 5 2 EnSthicxt L
THRIERNT 72 D &L BB EPNIRET D LW D R0 T T, Bk, BUTHRE., FI3EEA
(ZkF L CTEA 1T 9 2 & & DGCL143 &P BUiR = ICRO TND Z LI H R ET 2 LER
%', FREAF B L BRI U CRIMAZAT 5 2 &1k, FFAAIC I D BEEEIC mch
HMEIMIZESWTIKET HDENELIND, B8 Tho, Zhvdx., Mbi
TEEMIE, 143 KO TTROOND KO, FREMORTHLAEIT S Z & BRahIZ L -
THIENR D D &V I REE BRI TORTNER SRV E I N LI T EThD,
FOFZE Z T, Bfi=IE, DX RIREZAT O LBV, FAE RIS, 143 &£DOTF
THFERIZ LTz & 2 IXZ2DOFE DM E EN720, HDOWVIH T RFZEEAT 572D
+o 7B BMMTH10IITAT 570 061X, 2O LRSI L THIERH D & D
WEZITOLRITNIE R BRW, L L., IRICHEHE &S D&M MifE  (conditional
indemnification) & L CA&EBEDRMHFAZIT> TWHEAITIL, ZOWEEFT 9 BT RN EH
X5, EWVWHDY, HlEE EOMERER X ORMHLAEZITO LW KGR &IV T, FFIT,
AHAZAT O 2 ERSFOFRICR D EEZXBNDH LW ) T EFEURIC (L] mEtTw
NG THD, bhbAA, BliEEIE. ETOERIBVTEMAORHLEITY Z L 03:KkD
HITWD DT TRV, Hk
BT DR ZH L. E L CURRDORG & 72 o B 1T O L(EHAM Thhuen v H)]
ZEIZOWNWTR ST 5 &N TERY, AT, FFAE HORTEAD T2 8 O FUE 23 FH5 ) 7247
MEVD LY AR DEECHT THLOTHI THL L Ex D,

TR, IRBRICBE 4% (DGCL145 &) g A METT %, AT, LLFO X 5 ITHE
LT, ™

BUER L TBEICSHEORHiI%k, FUTRE, « + + ELTED TV LMADTZHIC
(B) ARIZEASOTUFEFEEIIKH L TR ZOFITHET 2HREGT5TH
AHIMEIMIIDL BT, TOEIIK L TERSNZ, KO, HFZTHRENICEN
TEOHRICL TR SN, T, TOFEDOEFZHALNSET THD W05 HIE

828143 (1974). (W& %481 (191) W,
183 1d., at 178-179.
184 1d., at 179.
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R LT (B), RREBALIRA T 2HREAT D260 LT 5%,

MERUE NZESW THBEEICK L TN EOFICHET DHERE AT 5 THA D
INE DI UThhvb B3] Btk s L OCBUTH B O BERBRA A L, 2l L Tua
7efRBEE (premium) % XHA 9 Z & A SHICK L CRRD D RIEOHIE L 0 £ < OHEH Z 4
IR L CTA L S b DI » 7=, FAXRIEIZ- ST Bishop %3 L O Cary #if%—
—HIRIIENE I SN D RS M LG 2 L E R L TV D ——00 5 & igam L7,

FHEZLET 281X, 2, Sthickt L, BRI THIE S TERWEEThh, &<
OFFAOIES (wrongdoing) 2k L CERHENEHRIRIZH L THRTHZ 2RO HLOT
by, Tz, Bk S &2 OELT (misdeeds) DFERNSIREHT 2 (LOTH D)
EELD, (U EIEENGEEN L DIXRW, RIEIX,. 20 X 972 2 & 2 & X (purport)

TLHHOTIERLS, £lo, FHEIFZOXL IR I EZROL LD LH DTN F TR &
EIBEZ D, L0HDb, g HIFRHETH - T, RBRIETIEROALTH D, FAZHR
B A AER L72BRICIE, RIRIENED LS b D Th L&), £o, RRSHICE TS
R RE THLRETHDL EFTZLRH > TWNDH EZAZHIRTH LW Z LITEK
LTCWiRhole, BAleblid, $LHFENE 9 & ZADEFEOFITK L TRIRIZE Ry &
WO ZEEMoTWe, R B, LHIENRELT 2 L Z A0 WO, # [(BHEE)) B
B OB XM 72 RIS X 5B O BAEICH L TR EZ G5 2 LI AFICKT 5 L
HoTWe, FAeBITER, RIERENEZE L TV RWGE TH > THZD X 5 IR
KIREAERL T DRI FEL RN TH A I WD T L H-> T\, Zhp iz, 1%
(ki) OBRMRBEREOERICH L TEORIHEBREZ T D 2 & 2 BT HHRBEK
KERREITER L R2NS D LT 5 WO REAT DRELSHIEITHRT 5 2 L3
BCThH D LIFTRIEHITBR R N7 (D TH D), WRICK DEETRHLY LIEZTH DA
IR LTIE, D&O BEAERBRKIRIZHE LN D b DO TIERY, ZORICENT, £ b
EQWOEE%ﬁﬁﬁﬂj:E%%&¢%® AROR IR0 10 B 0D ERE AL PRI & 578
HHOTIHRY [(EEZxBNRD), !

1858 145 (g) (1974).
”6<ﬁﬂ%&>ﬁﬁ&®ﬁm_omf Arsht KO [l TITE RN RSB EN T
WD DI TliE e, [RIEFHIC IS T D Bishop Bd% D BAEIZSOWTIE, #bIV2 (2) O
%o
187 Arsht, supra note 155, at 179-180.
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ZORBICET 2 (g H)) OfomE V)5 Ok, Thnd, A CifHRICOVW TRt
PESERICHEZIT ) Z LN TELENE I DT 0D LT, TR L2 XY 2 L%
SALTRRO LD THLH LW ) ZETHL, AEOERIT.UTOL I bDTH %, D&O
PRI, BIIIC, EBIEL, 2 FMOFRTH D, ZHUE, Stk 2EM &
{8 2 O FS L OBUTEBICKTT 28 & T 5, D&O RIS I FIRE & 72
ST G | PRREH—— Z OFEORBKK L BET 2 DI1E 2 b 5 T 3 #7210 72 - 72
DT %D IS 2 FEHOEME DB ST 572D OB NS T& iz, L,
RREHIT, Bllx OEMAREET 2209 Z EITEI BICE > THEAICEBRNTHEEL
WHITTHRNEWVWI ZEZTRL, ZHOTHILEESGLLEDOTHLT2, ZhH 250
B2 DO T2 DI 2 D DR 2 DIRBEHIREAER T D 2 & ZRRESHESMES L7 2 LICE
LT, RREEE T D SRR hIcx U, B OB ISk 2 Skl & 5 &
L CHREET ENE T OEBEREF S b oh, £, Bk L ORI B o S
RWEARICOW TR R CHEM T 2RI ENZ T ORBRESEH S s 00 EER Lz, *
BRI ET 2 2 L 2R Lz, 2wz, 77U = 7 MORIEENRBRIZE T 2 BLE
AT LOENT. b0 2 SO A2 O BERREA T 2243, GRIAREIN 2155
TeIiEZ R Lic, KEZIZRW T, (REEHREED 9 B 90%H3 = 1E H & O EAf -4 H
AIZEIE T HAL, 10%23 822 DA FAEH AR L THPY THN D ERE STz, ST
Z D%, H S OBFFEIKR U CTRIEEIOMEA (B 5434 9 2 L2 RDEDTH D,

188

TI7U T MIZBNT, Fx 2 OFFBEN TRERDRNABET 2 L 512720, W
RS H S O FALLRROLRBEHI R LT3 9 b 003, BRI SINT  BR o HiE#E ]
(travel expense) & JAFED[FE UM TIIoWEB 2 2B ITR W EREwmOT 2, iU,
WRBGHER THDHZ EOFERE L TAHEMNICAE L SEREEATH- T, HICHESRH %2 5%
WK IRE L TWDH O L E SIZRBRIZ, ST EGIR ISR L T2 D XL D Zefrbro %2k
4 (reimburse) TH & ThH D, Tz, A IIREEIZFI D B TD &) Z & 2R
T5HZ &IT L. B Oz Sz E ((REED ) 23032 2 Lo s, sk e
LTCReEIND LI L, Fxix, 2fid BEERENLD] BeEExEZHZ 272 LIC
B O RIRBR A LD ZE N TELRETHD EIRIE LTz, (DGCLI45 &) g HiT,

188 1d., at 180.
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TN ESBICRERBEREZ 2D Z &30 oiz, RHEOREFRIZLDEHOF T, fi]
SOOI E O D Z & LiIcatnd Uhrz) &5 FRE2EMTI7200
HDILRMNSTZDTH LN, ZIUTH 06T, [DGCLI45 &) g HITS £ I E Rk
= HNE RBmARALE N FE Lo TH D,

VLB MBI O OAETH D, FrZ, 01967 FHIEDSLEHYF D RAF L LT,
PAEHE ORI BRI SR VEEIC OV T S D&O RRE SN EA LTI h a2 BT 5 2
&3 DGCL145 S5 g HIZB W RO LA HH & LT, AFIC L 56523 @ Tk | B
R EDOBX R A EIZ LD BERICH LT, TNZEMT 2 2 & 20D D IRBAIRIZIRR
SARTFEBRIZIFER L2V EB X TV Z ERER SND, ZDI1Eh, @&k L TH
T2 % L R R DN RET 2 BB IR, PUTHR A, R L TR Z1T5 2
ERROBNTWAHHTIE (DGCL143 52) ', BhEE FH ORFifA (DGCL145 4 e 3H) (1
U AR Bt 55 23 G U Tl iR B PR B D IR BN TE RN EE X BN DYy
BTH->Th, BHOHHEADSAOFIIRIT/R D & WD [EADOIRER LI, Bl 135404
HHE TR TIT ) 2 LR TE Z—HlEE EOMERES L ORI HEEZ1TY &0 )
RENRD D120, [2OFIIEIZ/2 5] (DGCL143 §k) &0 ) ST EFOBREIZK Ligh—
— L DBIRROVEIR bR ST,

18 (#EAFE) Arsht FCAYRTR LTV % [Bishop 235 L OY Cary #d% ] % AFHICE VLT
DbDEREIND,
%0 1d., at 180-181.
Pl 1967 R IE DGCL143 $:i3 LA F D L 35 0 Bt O I\ TR IRAES A3 [ 22
HOFGEIZ2 % L GHMICHIF TS 5 BHEIIIIEIR 2 S LRITR AR L OREERITH
L THAMF D oBARTINLBBO LN EEZME L TV D, 1967 &, [AIZITITHE
FTHEPMALNLTWARY, T 727 MY =7 A |
(http://delcode.delaware.gov/title8/c001/sc04/index.shtml) Zx [,

§ 143 Loans to employees and officers; guaranty of obligations of employees and officers.

Any corporation may lend money to, or guarantee any obligation of, or otherwise assist any
officer or other employee of the corporation or of its subsidiary, including any officer or
employee who is a director of the corporation or its subsidiary, whenever, in the judgment of the
directors, such loan, guaranty or assistance may reasonably be expected to benefit the
corporation. The loan, guaranty or other assistance may be with or without interest, and may be
unsecured, or secured in such manner as the board of directors shall approve, including, without
limitation, a pledge of shares of stock of the corporation. Nothing in this section contained shall
be deemed to deny, limit or restrict the powers of guaranty or warranty of any corporation at

common law or under any statute.
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2%, 1967 FIT72 STz DGCL O a7 E D%, SAFEICET 5 (FEF 0]
740 —L, ZOXIRBANPGT IV TINEEZRET EWHIEENL, 770 =75
BRI EZEESNOT 70 = TIERZE WS (Delaware Bar Association) D&FHIELRB&
(Corporate Law Committee) (- Tz & bigfiish TV 5™, %EDZDEERIT
DFEIHIZ BT DA IEB A2 LI, S LR WEICAT TREDOfR#E LR Y
IR BREED I EBERSh TS,

(2) ZDHDOWIE
77U =T MW TERHEMERIE PSR S LD —EORADOF TIX, Ak L7z 1967
FWIEIZ X > T DGCL145 FRICFEMARBUENRIT ORI Z LN REV, ol b, AR
EOICESEIERWENMZ DN TEIEDOLK L 72> TS, £ T, i TF X
R OFERIZIR - T, [AHEYOERAK 50 4R O SE 2 885 2 4

145 2513, 1967 FE-OHIE LA T2 e OBOE ST & 72, 1968 4RITIX, 145 S e HMHIE
S, ATAEICBI T DA EOBESREE S s, BRI, FEESOERTIZIE, Ot
IZE > TN DHHHAEIE, A aHBIORIEbHIZE > THESNZ, @HIND
ITABREEFUENMTZ LTS &0 (BRI K DI EICE SV TR b Z L
BLO @Z OWRETFIFRERORVEGRES, ML U7 EAEEN, 23k Eic k- T
A dHIZBWTHE SN FIETITOND Z L, L0 2O0FMHENFELIZE Z A,
1968 FEWIEIZ Z N D OB ZHBE L b D TH D', Zhicfib - T, 1968 4L, Rl
&%, [HMEREDEFRIIBWTHMHSIZE s TERBINLIBDE LT BOLLOT
H 5,

1970 E121E, 145 RIC L - TRO LN ME L Bk, BITHRE. 1R, E£7213%

12§, Samuel Arsht and Walter K. Stapleton, Delaware General Corporation Law: 1969, 25 Bus.
Law. 287, 287 (1969). 1967 FFLIEEZ DFHIIZ DWW TEEITR 5,
" 1d., at 287. 2D X D ARIEEASIEICHEE L7 D23, DGCL @ 9 5 31 WENKIES iz
1969 FFIETH D L SN TWD, bol b, DEMEICET 2YETE Eh Ty,
PV U oL, kO SCEROFER A FE LTV %, Welch, Saunders, Land, and Voss, supra
note 8, at § 145.15 7B, WIEEOEITRZICHEEH SN TEY, — &R (777 =7 M
U7 YA N TENERSZR LD TH D,
wsS6DdlﬁW&Ql&L§6U%ﬁ) BN T =T M7 =71

(http://delcode.delaware.gov/sessionlaws/gal24/chp186.shtml] Zxff)
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IEDES L < ITH A PHT Ko TR S 7= B OFY Ftb o RELACK L CHRIET 5728
I, A& hESBINENES, L, ZORER, AffNic. BLOAHI bbb
T, (F2)) SHICEoTHIESN AT THA S0 E D Db b, Bk, BT
B, fE¥E, RSN -AFYESHORBACKHT L THETS Z L2805 K9
BN, YHIERINTCE ALY BIENSDThoTo, T, Bk, BT
BB, (EEE, FFRRSNZEFYFESHORBAL, TOERFHRSIEIZEB VT
CHINZAH L TWe/rO XD ICH#H S £V, [FE h HOXENHALLbDTH- T,

(ZOXLFE VS OIX] AT [ (he) 23] AOFEZ OIS FEIZIB W CH UHE
TNZBWTED TR BIEN>TWZThA D & 2 A LR UHINIZ, KEOHEITHES
T, AR OSHIIFERAICBW T2 D T35 L) LD THoT, 1974 4F
IZIEL 1970 FFEEIZ Lo TA U BERE S /R 2 B IET 272 OIZFS h HAWE S
T 1974 ERIEIX, UTO LS ICHE LD TH S, Thbb, Bk, BUTRE. %
B FRERI SN AR ESAEOMRBEAD, (RICZ O L T e HIEY #%
BOFYFESAICEL TEPA LTV THA D | L ZAERICHMAICIObDET S, &
HE LT,

1974 FUUEIE, T3] 25, 145 R hHOBBFITB W T, WINEGPHT K > TN ENT- 2
HoBE#EEE— MRICZO—BMFR L O AR, T ORMi%k, SUTRE., itE
ESUIREENICHHE T DHER EHEREZG L= TH A9 L ZADMERE—2ET L D
ICHIE LT, FSGhBETEZ, TGRS ERM OEROTIC DY ESTOESM) 25
To LD ICSIE &7z, FEFEICT 5 Z OSEE, RICAIRS Ftba il 3 2 HER &
BLRpoT bR 77U = TN ORINE Gt T S %6 0 Y Fath o Btk £ 72
XU TEBICHE T 2HBEZ AL TV eho2ThAH ) LI ZEZHMIZLE (LD
THD],

1983 AEITIE 145 S e HAHE S, REFELFHIIAFELD (Y - v— D] FFA,
(=27 A7 4 ED) FFi, EITFAFROGEE AR SFIC L - TR WS D & 2 A
DPEEECCRILNIT, YA IKET D &0 ) MR A Skt U TEHaNR ML LT

%0 57 Del. Laws, c. 421, §2(1970). GENEE : T 7727 MY =74 A K
(http://delcode.delaware.gov/sessionlaws/gal25/chp421.shtml] ZHR)
7 59 Del. Laws, ¢. 437, §7(1974). GENEE : TT7 727 M7 =74 A b
(http://delcode.delaware.gov/sessionlaws/gal27/chp437.shtml] Z:ff)
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WER ST 2 BRI E N, FEIE, AT 2528 LOBRTHRINLI &R
KRS H DE AL N EBRFREDNRET S Z L 2R, ZoEHIL, B
e L BUTHE BB ATHA B OIEZIT ) LW IR E RO HBEFEOIEICHEE 52 5 b DT
ot

1986 4E1TIE, WL OO EERYEN R ENTZ, F—I12, 145K bHET [ZOHRBO
JBATIZR T DR T IIAREICKT D) EWVWILEEHHBAER 2 STz, T OYIERIC
L ISR I, TZ0RBOBITICE T 2WAETIIANEIRT L) BEENOH DL L SN
8 N 23 E % 3R 6O TV B 55 OUREFFAICEB T 8 Ik L CTHIME 3 2 AN B HI T O 7&GR
ZERL TV, ZORFFAOXLFIZFMFERIETHI OGN (72O THLH), £, 770 =
7N e BT & % Smith v. Van Gorkom ZE2% & Aronson v. Lewis F2N 238155 2 o
OHWr & HEVEZTMSEL72DD L D ThH o7, 2o OHWrE #EHWER O T T,
B SRR RSE N FEIR SN TV AIEA DORBEERKIZ OV T, Bl (gross negligence)
WX L COARBEEEZAI EWVWI ZEZRAEICLIZLDOTH 72, RFEWRIETIE, [FSkbHE
(X DIEOFEMREENBEM STV b TIERY,

(55 020 145 2k e THA~D 1986 FFUEIT, Btk & 2 WITHITHREIC K 28Rz, 1%
DEDPHEIND BN B D & FMEINTIRE SR WIRY | L) SO n | TZ0F D
BENDERN LN E FEIICRESIND DI LW BDICEEL L, Mx T, MHFE
DHERIIBWVTEMESICE > TRRENTZ LI L0 I LEN, AFke HNLHIRS
N, ZOEEIE, SLOBHEERRICH LT, AR EEAR—RATHET 2 Z & 2K
DHMRDVIZ, [ZDOFRICE L., BITHI RSO RS E RO B &K & B, B H ORI
IZONWTO—RIRAERE] 252D LEZBOTLLDOTHD, 145 Fe HIIHTDHINH
1986 FFIIEIE, [FSe d BEBN R L TV DIRED, RS a B L ORISR b HICEED < MBI
L TRINTND Z & EMERT D &V ) Btk & ORI 72 3655 2 I Y B 72 i) Tl
TRV

1986 SE121%, 145 & FHENSUE S L, [ROEHORITA] & WO LEMNBMS Tz, 2D

" 64 Del. Laws, c. 112 §7(1983). (fANEE: T 70 =TI =71 K
(http://delcode.delaware.gov/sessionlaws/gal32/chp112.shtml] Zx:F&)
65 Del. Laws, ¢. 289, § §3-6 (1986). (FAM#EIE T 7 7 =TINT =74 A b
(http://delcode.delaware.gov/sessionlaws/gal33/chp289.shtml] Z:ff)
290 Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985).
291 Aronson v. Lewis, 473 A.2d 805 (Del. 1984).
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ZEHIX, G e HBNHET S & 2 AL DRI SO THIA SN2 & HIZ 2OV TOHER
LTI, R FHEO MOHER] 20T 2 2 ERERSN 2O TH D, [H
Wi, BUTHRE. /R, UIREBAZTHELEZH IOV TER T LD LT D] )
XE, Bk SN EICBE S, ZO%EE, s oFEMEERER S
H O TRV,

1990 FEIZ1E, S FHAT 22 N TE L2 EMIFHE AN LT &0 BIO, &t
ERFFHREIINEFRICB T L6072 TR, T EOEITREFHRICB T 56
EEALAHLT 22 LN TE D2 L Z2HRICT 5720, 145 § e HRHIE S 72?7,

1994 FIZ1%, B2 O ERB AT 028 9 N2hrb b3, Bk 5 HYHHE T
X2 NFDZERIC K > THEDORDIE U TITAT D Z L 2RO DHT-DIT, 145 55 d A
MYE STz, S 61T, RFEITHZICRG kEABML, FEICEAL REESNE (=
Ty - a—ED) FRICELT, ZHEFI LRET 5P 70 & B 2 M k& p AT
Bz 72, RSFEEZ, RKICLER> TRESRZE ZAD, FRROKFERTNC SR E
AAHLAT D EDBEHE THLIMNE I NERET L L E2RKDDL (7Fy - v— D] FFik
EREATHEIE Y Z SOV THLHE LT,

1997 FEITiE, REAIMHE L B ORHAMIE L T, 145 RICEAL T DO DOHIEN R &
=%,

2009 £EITIE, 7 T 7 = TINBFEEECHIFTIC X 5 2008 420 Schoon v. Troy Corp. S350
TSN T 7o —F LIIRR LT 740 b - =V ERHAT 572012, 145 5 £ HR
BIE S 727, SIERFISFEEO T ik, BRLERSCME E I FE SO CHliE £ 72 138 A
DHFAZAT O HERRIE, ME £ 72 1XBHORHANBURT 5 & 2 ADIEB £ I3 MEB AT
TICBT D BRALERSCMBERD) FREBAESCERIMNT & o T, B ER £ ITRME
ZDOWRERIZ BV TY RN E T ITHIRBHE SN TORWRD | B s EoixFz sk
WHo kI,

2 67 Del. Laws, ¢. 376, §3(1990). GRANEE: 770 =T MU =7 A K
(http://delcode.delaware.gov/sessionlaws/gal35/chp376.shtml] 2 )
2% 71 Del. Laws, c. 120, § §3-11(1997). GENEIE: T 7727 M7 =7 ¥ A b
(http://delcode.delaware.gov/sessionlaws/gal39/chp120.shtml] ZxHR)
294 Schoon v. Troy Corp., 948 A.2d 1157 (Del. Ch. 2008).
2% 77 Del. Laws, c. 14, §3(2009). GENEE: TT7 72T M7 =74 A b
(http://delcode.delaware.gov/sessionlaws/gal45/chp014.pdf] Z:f)
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2010 4EITIE, 145 55 d THB KOS e THAKIE SL727%, B—10, [AIS d B, RS
2 —AEREETH D LWV I IRED, —EDRIITIV T, FrE S 7z BRRERE
DIBLD I DL TRENDZLEZERT DL ZAD—0, MiEZRD L H I L%k
TEDRERUC BN TR ORI £ ITHTHRE T GG ICEA S D (WEEZ RO 5%
D UERRICB WD TR BRI 723 PTRA TRV b 0D, KADORDITIE LT
ozt N—hF—v o7 Vaf b e RN Fr— FIEELIFZFOMOEEED
Bt £ I3BUTHRE L LTED TV AGE LT8R D) L 2PMICT 572D ThH D,

AT, FASc e B, RS | IHSHOBIEOPITE AR X ORI T 2B HO
AL (SFEORDITIG LU Thostt, N—hF—v o7 Paf b e R_XUFr— 53
FTEOMOFEEGREOPITEER 72 I13BHR & L THD 2 H T DRI TIE R W)
WCEATHZEEZERLIELDOTHD Z L ZHMEICT 720, IHITITEL, SFoRD
Wi Lottt X—hF—T o7 YaAf b e R_XUFy— FBIEEIZEOMDOE
¥EIRRROEG, BUTKE, B EIFMREAN L LTED 28 T3 L CE TR S
2H LV ZEEMLT S0, WES T,

2011 4RI, [FISR D UIE S, BROLEA E 72T B ER DOBUEICEE SV THIE £ 72
TE M ORTHAZ T HHERNT, AEE 2B ORI RERT 2 & 2 ADIER £ 213 RME
OB RICBWT BESEREZIIMBER D) RED YA £ 72 13 HIR 2 BIRAIC TR
DTWDHGAEERE, YHIEA I RELDORAERICEIT 23 L EKXE 2 IIMEERD
BEEICE > THRASHERITESND Z L IFRV, 09 2 WIS,

LB, 3727 % 2 MBI 2 Th 528, UL EOWE%., 2012 FFLLEO A FEH

206 77 Del. Laws, ¢. 290, § §5-6 (2010). (BN EHE: T 77 =T M7 =741
(http://delcode.delaware.gov/sessionlaws/gal45/chp290.pdf] ZHR)
7 78 Del. Laws, ¢. 96, §6 (2011). (FENEE : T 77 =T MU =74 A k
(http://delcode.delaware.gov/sessionlaws/gal46/chp096.pdf] 2 )
W ZoiFEn, LTO L) bR SN T 5D, DGCLI4S 4 d T, flEEEZRILE LT
FERRD NGB, THEFEET D2 FHRICOVTHREL TWD, ZORIZEAL T,
1997 FEDYIEIL, BGHERSLHUTR B TR WIEE RSB L THIE 217 9 35812,
MSE UT- R E 73R FEIC K 2 7&KRZ RO D BUE ZHIFR L7z, [AARIZ, 2010 FFDEIEIL,
NG 3 DOEEREFERD S HD 1 DI X 5&RIL, MfEE KD DEDZ DR AT
KAEDOEHRPLPITRA TIE RV b DD, KAEDORDITIEE THOZtE, N—FF—
v Vad vk s R_XeFr— FIEEIITOMOEFERREORGHIA L IXBITRE &
LTED TWAELAIITEA SR, &I Z 2B LD TH D, Welch,
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A E T DGCL145 SR IERINZ H AL TV 72,

4 /NS E RS

1967 4£1Z DGCL145 kIR T mifE R B2 Af b S DN b S EITRA
BT OBIBNER L UCTIFAEL, HREARE VBRI L LTHED D Z L2 RtET 5 &V ) B
W B E & HIT, 2NEHT 2 A BNEHFT O & L TREIN OIS TE T,
Hob b, B EIZH L TEDBEMEDMERN D ORFE R AR TH L LI ns ., =
DR D RHIEED FTIEL, HIEE L TORBEMEICRITIZZEbHFERE LT, FHFERIEIC X

DAAHES E OWREILIZ DR R o T2 E WO AR D D,

1963 FEIZAREN L 727 T U = 7 RHIARIEZ B2 OMFHI R W T, SAME L T.OR 225
O 1oE7eol, RZBEOBRFNCEBNT, 6 FHIZL > THRANEE SN HAITHK
INEP . CHIVREE, AR S 2 MEOMRE L TR D Z L2 o0 TUIESCHIZA BN L
SNT=—J, IRAEFFRRICEIT DRREIZHOW T RN ol ST 5, IREFFR

B DG MEOMG L LIca, AT 2200R 42635 LREESPRE X
Z L&t m e L T.DGCL145 4= b BT BT D il ORISR IIII R SN o7 kD
Thbd, £, AEARIE, MEOHRICRLRVELIZON T H a0 D&O PRI A I
AT 5 Z EIEFHIEE LORFEFET LD TRV ERFHRIIT TS, ZORITDONT,
MEEHY Lz LE, BRI AREICES < L2 8T 2 RBRRITEBRITIZERK
INBRNEBZ TV,

1967 FLIEHIC S, SHAEITERICEH SN D L L BT, DGCLI4S FRICKH LTS F
SERBUEDPMZ AL, BUEDPSHHANTER S NT-RSAEN B D, RFESRIERIZBIT 5 FE7R
WIERE LT, o, OFIS e HIZHESW TR TRIFAZIT 9 BRI, 1968 4EUIER]
[FIZRFEIEIZIB VT, ISk a HHIB KOV HICHUE SIVATABIENT - S D Z & 2RI EFH
RO WEHFRFIC L > TEFEDRIET D Z EDREF L SN TV, FFEWRIEIC L - T
ZOEMERRBESNIZRTH D, ZHUEL, FFESIERTFS a HB X b HIZE T HEER
B OB ZBREEENHIZ LT O6T, Lo T, 2kl U TSI SN Rk

Saunders, Land, and Voss, supra note 8, at 4-407.
7B, LLEOBMBILSMC S RO EEZ R > Todmfa & LT, 72 & 2T T2 d 5, Note,
1994 Statutory Amendments to the Delaware General Corporation Law, 20 DEL. J. Corp. L. 475
(1995).
0 F5 7 27N =7 YA b (http:/delcode.delaware.gov/title8/c001/sc04/index.shtml) Z:H&,
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HFIZABE THA D EBXDRMD FIZBWTHRBILETRILAZIT) ZENEO LN
DLEFETH LN TEL DY, F-. @FDHBD 1986 LELERTFSE e THO F Tl HifE
SNDHEHENH D ERIE IRV RIS UTRIAEZ IBET D MERH - 205, [FF
WIEIZ LT, JFAlE L TRET HHENR2WE TRAMER THIFAT 5 Z E RO B
72Ty FISRFEIRICES AR XV EZBITITA D L 91> T 5,

IV BbhIiZ

1 AKFROEED

AFEIE. BARIZEW CTRAAHERE OB AT T-RED3 72 ST 2RI A B E x|
770 =T MIZET 2 2HMMEREOBLRBS KOO L BEEZ ST LI D TH 5,
FI = THITEN T, SHAHESIE T DGCL145 ZICR1) 5 3/ 2 BUEIC 245 < 14
L L THECIEML STV D, RIS, MR ERSSHEOEI L Do ED 2R 5
HLOTIF RS (A FH), MEORRITR D EERFHIC OV THEEMICHE L T\ 5,
BARBICIE, ERmEICEAL T, Sthld, B2 28 PWEITH L, DO, £TOFH
MNEEOEREDOFREIZ R DN ETNL UK LW EREITE U D & ZAILES TITA
L7283 EEME S LT, OF =3 (SIS ([ 2 JEICB LT, B,
BT R, EEBZICI L, BRIEARDOLNTHATH-TH, TOHRM (FELEAE
Gte)  HIREH, Fifife 52 SHOEE CHIET 2 2 L 3B bl & & biZ (FAfka ),
@& T D EEICE LT Hufitk, BUTHRA., EEBRFII L, Y%TFRICRT 28
BT & OBR TEBRICHOBEAICAELZEA (FELEALZED) 2oV ThH, &
TN D & DHRBHENDREGEERE . DHOEETHET 2 2 L3RO AT
%5 (A b)), o, 2tHCHT 2 ELICE L, BEDNH D & OHRBH SN G ETH,
P DRIE LT GBI TMEZ1T O 2 e b ) 5, S HIT, B E 72 I3siT
BRRETHFRE LIHEAITIE, BENAIE LS LT, ZEBRICh - EHNICAHIN-® A
(FELEAEZET) 2O T, thiFfiEEITORTER b v EhTnd (A

FHemC LT, LLEo ) HAEERIMIEIL, UFEOMEICE L T, HEETITn
Ui DI FIC L > TIRESNDRE ZERFESND & &b (RS dH), ReD

0HBE (181) XMt A AL E B,
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FIRICHEASWTHHHE A ORTAZ 2AEMEETIT) 2&RTELZ L bPEICS ATV D

(% e ).,

S BT AHEDOX G 72 B R WETICR LT btttk BRHE B LR (D&O FRER)
AT HZENTELZ LIS TS ([FASk g H),

Flo, FHEOMBERXRD —EOKRF LRI LT, BixEICHT ohi#Er LRE L
TWD BN SZ NI D ICHZT NG, K2, OflEE ERD b D i KIROHM T
SN FEHE LT O BAHET 2240, QRSO A S B E H Onith %
BHEELTCWDHERAENZNE S TH D,

ZDO XD IRIRBLO T T EHFT O b B EICER SN TV D, FRTBUIRZR O R & LT
OFRERENERIEREL LTHED D Z L2 RET D L0 ) R EOERN 72 B0 #f
FIONS e LTH RS NOEE SN, ZOHMOT THELAFS/kINTE—T7, BXFD
BLED DEHFT MBI L T—EORKIFIZIHRT Z & b RBICE NN TE R, @0k
JEDAHE 278D D DM O W TERBIRI 2B 23 A 2k & 70 2 5 H——Fr I E 0 A E O 51—
—ITBWTHEAFTOZEBNDFHIRE S, ZOHMDA B SN TN D T & D AiER %
LZTWDHEEZLND M., QEBRIFIE DBE TIE, B HME OO R EICB VTR
HIF D —EDIEIZHEADNTEOEHA R 2 FITIRE L TV DR, FRET o5,

Z D KO It E S R AN EE ERE R TR S DI, 1967 FFBIEIZ LD, &
DO FATIE, BRI PITER BNTFAOHSE & 72 2 AR Bk S5 ¢, FFEYUERTIC
B HHIEE TIZEEM 2B ENRIML TEB Y, SHMELZIT O BROEIZ/ > T\ &
WOTER DD, 77U T SMEREZBSOBRFHIB W T, OIREFRICI T D e
EMEORMRE LIZhE. MBEEZDIT 58 RE2(T5LE2 607720, DGCL145 %k b
EIZ R DAHE ORI RICFEEITAR INRNoT- L) ThD, £z, OMEORIRICA
SR VELEIZ DN T H a2 D&O RERZTEAT 5 Z & ITHIEE LOXF L F/E LRV E
FAIZESNE 2R e LT, MERYE L, BN REICHES S EL2 M3 5 RR
FIRIEEBRICITER S e E B 2 T, FASKICH LT, AFERZICH S S ERYE
PINZ HivoD FHRIFTOFW b ERE S L. BUEOMHABTER S Tz,

2 FOfER & BROHE N
EZAT, 770 =T7IMCBITDEMMERIEIZEAL T, FRXEDLHIITEZXTER
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DTHASI D, I T, RENLRABORHRIZE KT D,

(1) 1967 FFIERTIZ 31T D Wi
@D Joseph W. Bishop #f%

SHARERE LIS D 1967 FFUIERTIZ W Tiiam & JBHH L 72 AR Z2imE D 1
A, A ==L K% Bishop HI% TH 5, FEZ O L BEHEOT TIL, Dk A3
IZHE4 TH D0, TRUAMIBBREOGRR & LT, REERIX, 1967 U EERT & 725 1965
AT STz PO T, MRHTR T 2 S EHIE MR X DI DWW T L C
BY., ZOXRIZENT, 777 =T MITBTHHIEEICONTE I EIFITHEHL TV
%o

—HEDOERMO OB, FHCHETH D LS L DIE, O1967 FFYWERNICHITHT 7V =
TRIOHIEETIT, BEEXIC L > TRAZRV LIEEITAIC L > THE & Sz Bk
BUTHR B L THiE 21T ) 2 e BRI L 6N TEREY . ZoZ Lid—Mame LTI
FAETE DN E HICHTIEECOVTIEL T LLRETE RV, LW i TH 5
LHAA, T U TMNOSMX, HIEE EOWHEE LR 5 REZ KR ERIC L o TH
FFICKT L THEZTWAR, FHFNT 70 = 7 HOFIEEO T TREEDBHITH L
T ((fHBEFKOME TGS A FNRDO L ENTE D)) MEEITI &V I EEITH L
TEDL D RER TN E VS HERIA S D LB L T2,

DIED, LFD XS 23 b TP, bbb, @=a—a— 7z Tk

=;\«

> Bishop, supra note 25. [Flfffs DRI 2 A M Vid, BEFCEB T DRSO ILEICH

%Té Tbb, (TMaFOER] L) BBRIZEIT 5] #E (astuffed duck) 23MREZE
@5@%%£@5E I ESHOBRER E T ITHITHB & LT, SRITRESE =&

% BATB KRR D RS k L CHaaf ORER) (sitting duck) TH DS LIvEHA | & Dfi

%ﬁﬁéﬂfw%%@?%é(ﬁﬂ@ﬁ%%ﬁ%%#é“MMmammm%Immmm.

12 Joseph W. Bishop, Indemnification of Corporate Directors, Officers and Employees, 20 Bus.

Law. 833 (1965).

P 1d,, at 839. 7o, ZOMBIZ OV TIE, =2 — 33— MOHIEEICB N THAE T TR,
Z D EIEREIZ 1956 4 DFfia C Bishop #2354 L T\ %, Joseph W. Bishop, Jr., Current

Status of Corporate Director's nght to Indemnification, 69 Harv. L. Rev. 1057, 1068 (1956). See,

Bishop, supra note 212, at 840. Z D X 512, F=FITHT D BEIEIT DN T—E DL ITHHiE
WO BIDHNE D k_owfwmﬁﬁEm#E%ﬁ®EMﬁ%D’@ia@%ﬁﬁﬁ

FREICBWCEBL LZmNRH 5 b,

214 Blshop, supra note 212, at 840.

M F Iy = TN, 1965 FURECIBNT, D= = — 3 — 7 iEEBEIFNC BT 5 8tE0 3
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OO B S5 23 sl L 725 an i, #el Bt s B L 72) ) B (0 5CHh 2 FAiTS)
ZARFET 5 Z &) ("Security for Expenses") *'°Z& HET S HlEENER S NZOCK L, 7
T T MZBWTEZ O & 9 2flEE EOBERA LRV, @F 70 = 7 MixR
FEOFRNME U TR STV D —T5, IREFAPRE S0 WIRDLIC b > TR D |
ZOROBRFNBFRLTVDAE, ETH D,

© Zoftho RLE
ZDIEH. 1967 LFELIERTIZI VT, Bishop ZZLISMT L D AR b B SN TV 722,

(2) 1967 L IEHZ IR 5 RLfiR
DB OV TR, 1967 FLERICH, B8R0 LE < OEfMA I TWD, L
T BRCBEBRENS ODOLFERZICE R T 5,

(O Joseph W. Bishop Z#%
Bishop %1%, 1967 FLL1E% & 725 1972 F ORI VT, 1967 4FEE DGCL145 &
O T TITEHRERHATER BISK T 2 AP HEFEIRIE S DER ZARHLE L TV D56 125
BN LT A8, 1968 AECRIEA Z ORIEIC AL LT Z %246 LT\ 52, 21,

D1 DTS E TS TR, iz, OMIZ 20 N7 Z7 0 = 7 M & SEERIEEEL L 7=HE

ErxALTWZEEShTWn5, Id, at 838.

2O RERANC) WBAR LIS o E A, FricHi#ELEA (counsel fees) ——5af L7-#%

FIZR L T—HINZIE S5 2 61D b DO TIEROD—IZ DWW T, HELDRED (Fai)

ZDOXFAERFE L 2T e H e E WS EE EOBLETH S, 1d., at 833,

7 1d., at 833.

2% 1d., at 833-834. LLEDIEH, FHERIC L D LE LT, 72& ZIZLLFA3H 5, Joseph W.

Bishop, Jr., New Cure for an Old Ailment: Insurance Against Directors' and Officers' Liability, 22

Bus. Law. 92 (1966).

29 7= L 2 ITLLF 3281 B %, George D. Hornstein, Directors' Expenses in Stockholders' Suits,

43 CoLum. L. REv. 301 (1943). Z DIED>, 1943 L IERTIZHBIT DRI LT UL T H 5,

Note, Litigation Expenses of Corporate Directors in Stockholders' Suits, 40 CoLum. L. REv. 431

(1940); Note, The S.E.C. and Directors' Indemnity: Recent Development, 40 CoLum. L. REv. 1206

(1940) (LA 1% George T. Washington [(#21Z#:H'E) (2K % & D) ; Note, Corporate Agreements

to Pay Directors' Expenses in Stockholders' Suits, 40 CoLum. L. REv. 1192 (1940) (Herman Jervis

K (F12 1967 FELEIZSBMN) 128D b D) .

220 Joseph W. Bishop, Jr., New Problems in Indemnifying and Insuring Directors: Protection

against Liability Under The Federal Securities Laws, 1972 DUkEe L.J. 1153, 1157-1158 (1972). [A]
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DGCL NEHIZ K D R 2 MBI L TERIT TW A HIFIEL, ZZilEIiciH b7 5139k
B TH D LTV E LT— T2 DGCL145 &3 BET 5 24hic L % D&O 1#
BROEAZ DN TIE, L TFO L DIz 00 iz E L LT s,

77U = TINOHIEER SIS X DEZOME IOV THIK 2R T TWLH Z Lk, Zh
BANIEIZH D72 HIRIEEENTH D EIZB b2 0 Dlzk LT, DGCL145 SOtk DA
[(PRBROIEANICOWTHIET 5 g H) ) 1&, HlEEDOMOSKED T TIIAHEN 2 Sz
fERTod > THETICE L THRIE DT DIRRAIEAT 5 Z L ARBOTND, BEH <,
T 70 = T MOSIEE IINEE ISR L TEOREN S OREFFORERIZR LTH SR
THIEERDDLZELEHZBRLTWZOTHAH N, MEHEOBRIZ»»DOLT, 77U
= TINCD I DI A, BRI R EOREFICK L THRT D Z L 2ROV ENS
AEL - B—IZBITORORNAF 2 UHEFEPBIL TND EER D I EITREIZED
Ly, 22

BAEDONFICET 2 REH OFEIX (draftsmanship) 1XHF VIR TH DO T, EEE

FEETIZIB W T, BEAICIZEL T O L 5 IZik_TWn 5,

T 70 =T MIZET 5 WHIEEIL, WEENFLROYEE L 2o TRIIZBWT, £
N, ZOFENALORMITH T HRBEDBITICE N T LIEATAICEL D O TIE L, 2
AATHERE & L COHPLIZIED N TV DA OWT, BURIICEBUE L T\ iRino7z, B
REOIZIE, 1934 AEFEAES L 10 5 b TEXC 16 5: b IS < B2 3R BV T, N
HETDHET. BODREDITRGI 21TV, SHEOFELZIITZ0, FL2V T 5EKIX
ALTIRro7z, LAL, 16 Rb HIZHESSKLGAITHFIC, £z, 10 Kb HITESIHE
L, EOX D REOFRBIZB T 5853 LWV S DL, ZOEPAHTETHL EVD
HELE STV,

ZORICEL, I3 Y X MEESBEHIFTIX 1968 £ DHR T, 2 31V X IMOHIEE _EOHE
CLERTOT 7 U = 7 IMSAEIZSEEIT ) 1%, 1940 & =11k (Investment Company Act
of 1940) @ F Tleik SN/ B OFFRE M 2 SN O 2L 2RO TE LT TOER,
HEO1 2L LT, YEBGEENPIRR L L TOBKICBWNTITALTELT, BHbon
JEIZRBWTHG| 21T o7 &V 9 FEAZIFT TS, Tomash v. Midwest Technical
Development Corp., 281 Minn. 21, 160 N.W. 2d 273 (1968).

RACHEE EOMENZ DO L D IR N D56, BEERIZ. B DRFRROARREICTE N
THUICHEFF LT E TH-TH, 1058 b IHR 16 5 b AL L UIZFREAICIWTEHHZE
HEafESnD Z ST OLNRNZ D, (ZHEKHLT) LT 70 =7 INE
I, IRAEFFRIRICE T 285 Th 50y, E70I3 ORI OEAZ CTEHE ek L72iFa T
HHMNE I M0 BT, WEHEIL SHoREOHIRICK LRy - « - BT 174 L
TRV IZBNTHEIN Y 2EXBEL. ZOMEICHIELTZDTH S,

221 Bishop, supra note 220, at 1159-1160.

22 1., at 1159-1160.
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DEATI L ONEHGESRE, &0 DT 1934 4F GEFRIGIAT] £ 10 5:bEB XL N16 b ED
TIZBTAFAEALEMT L ABEX L TWEnE I nE N Z o3 Ly, 2

PlbEZE#ETE, OBRMRANENSAE UEEEICONTH S D&O PRERZIEA
THZEERDD LT, 2T -0 — 2B A EHRNARAFOMS L BAH TN,
F7-. @DGCLI145 %k g THIZ AL E M TO D&O RO ANICEE T D&k EOAF & £ 81
THHDTH DM, 1934 FFEHREG VA 10 52 b IS LV 16 55 b BT EE DS W CTHFREE BT
BEIZH L CHRANRE SND G A B O T, MEED I EZROT- b OTHRE L
W, LOETH D,

@  Zoftho fLF
ZOMOREMEE LT, 7o & XU TRZET b5,

2 1d., at 1160. iV T, FZERIZLLF O X 5 IR T 5,
I, 2B DHEITBW THRiRSCHITHR BITSE0ORER 2 H 5 0O A I3V THL
FILTEY ., (ZUd) &thE OROEMBRIZEKIT 2D TIERWZH TH D, (1933 4
(REF) IEO FIZBT 2B EIT, @H, Bk OS2 2E OFMENIC BT 5175
RAMMEZNOEL D) B A FORBKIRDOSIRRSIAIT, 72 & 213, THGR £ 7213897
BTEOZTNENOETENICBIT D BUTICERIND) W HRYRTAICL D] B
KEHEMLTWD, ZOXFIT, WEHEORITHT 2 ZEOBITICE SO TEERR 2 S
NTWAEAICHMNRESIND Z EERBL TS, IRYRITA] &) HEEIL, Lx
LANO 2D L5 REGHEIR THD &0 5 B OIS W THHERIZRT L TRk T
WDV HFEN] ZBDETERINTEY, ZOERIT AL, BEAREE B L
LTEERE RS 20 5 A2 U % 1934 FEAEZR NG | A RS SRR B £ 5, REIC, (vA
RO) PREEFIFRD 2 DB O IE, EHSNHERO T TRHENMET L2 LR TE RN
BEE BRI LT 2 ORI LT EICMRT 26D TH L5258, [(ZHUL]
(1934 4EFEAS | FTiE 16 S5 b O BERICE T D 2L OFEA OIS (the Assureds of
Securities of the Company) (2 X 2B A F 721372 H1 HFE A UFRICHT 5] 75K%
RIS T2 b D LT D, BEOLKIE, TORIMEI. D ICED X D REkian
Z 9 TRITNIZHRREEONRICE TNV O THIUEALER LD TH-72TH 5 I,
(L7223 TUHRRLBHITR BISAT L TESEICMHE 21T 5 2 & SER TR O b vt
T D X DR DE | PR END N 2L FHVZESI R L TH D, 1,
at 1160-1161.
¥, [FERIL. i OBEICAT SN ZRIFEIZIHB W T HREERICHER L T2, Joseph
W. Bishop, Jr., New Problems in Indemnifying and Insuring Directors: Protection Against Liability
Under the Federal Securities Laws, 1973 Ins. L.J. 151 (1973).
24 Z O MICOWT LRI T E X A2 R & B B A B D IR I E R
ER SN2V TH A D EBRZTWIEZ LIFANA L7z, ARII3 (1) 28, T772b b5, 1972
D Z D Bishop A% OFRFIZHKT LT, Arsht K23 1978 FEITINE LI & 7o T 5,
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Joseph F. Johnston, Jr.FGiZ, 1970 4£ (AT SN 7Zmifa > I B\ T Btk & BT B0 E
HETCHE E SNAERNEE > TWND DRGNS, Z DR Z IR 5 72D DK KD
KH EORBICEREZDL TTIHRLETH VD,

Reinier H. Kraakman #f%1%. 1984 fEDiafall BT, HiE/L— L (liability rules) 73, &
FRIZBT O A ELZa br— T2 LICEAL, Sf&EBICHLTED X S iR %E 5 2
HINEWVIBLEDNL AT L TWDE?, 20X 5 BLE I, SHAE T D&O IR E &

SHBEBICK L TEDL I RFEREEZA D ENREE LNEEBI NN E NI B
KNS S s,

John C. Coffee Btz i%, 2006 FDimfRlZI T, FEFR2 7 A + 727 ¥ 2 > (securities class
action) & Ffi & DORIR TRAMMEICE K L T2, BARRICIE, BRERE EOEEC
ONT, FRNERIZE > THRENZ DO TH LA, MiE%E1T9 2 & % SEC M4EIE LT
WHT=s, CHIRETC) FofiE L, Mgz R 5 2 Liox L TREFIXROWERNEZHFT 5,
LTV,

LLEDIENC . Z< OB ER Sh Tnp 20

2 Joseph F. Johnston, Jr., Developing a Protection Program for Corporate Directors and Officers,
26 Bus. Law. 445 (1970).
20 1d., at 445-446. Z DIEh. LA H2F 55, Joseph F. Johnston, Jr., Corporate
Indemnification and Liability Insurance for Directors and Officers, 33 Bus. Law. 1993 (1978).
Johnston D FHFRHICOVWTIE, TEN T THREE O BT AT 2R RIZ Fa'g?“%)*%é’%?—
—T AU HEOKRBRESEZT] Y2V A 752598 HUT (1981 4F) &
PLEDIEFNZH L O 5, E.g., George D. Horstein, The Counsel Fee in
Stockholder's Derivative Suits, 39 CoLum. L. Rev. 784 (1939); Note, Distribution of Legal Expense
among Litigants, 49 YALE L.J. 699 (1940); James H. Cheek, III, Control of Corporate
Indemnification: A Proposed Statute, 22 VAND. L. REv. 255 (1969) GHI LD b T A MESCFE
fﬁ%{i@?féffi@fx BENTKTT D IRFAOIEE AN L7z & ) B A FITR IS, 1963 £ =
—I—7MEE 1967 FDOT T v = 7 MIEIZOWTHIE!) ; Note, Punitive Damages under
Federal Statutes: A Functional Analysis, 60 CAL. L. REv. 191 (1972).
27 Reinier H. Kraakman, Corporate Liability Strategies and the Costs of Legal Controls, 93 YALE
L.J. 857, 860 (1984).
228 John C. Coffee, Jr., Reforming the Securities Class Action: An Essay on Deterrence and its
Implementation, 106 CoLuM. L. REv. 1534, 1567-1569 (2006).
2% 1d., at 1583-1584. Z DIE ), LA F &5, John C. Coffee, Jr., Understanding the Plaintiff's
Attorney: The Implications of Economic Theory for Private Enforcement of Law Through Class and
Derivative Actions, 86 CoLuM. L. REv. 669 (1986).

20 7= L 2 1%, Melvin A. Eisenberg Zi% 1%, 7 A U BIZH T 5 Bk OIE3RHBHICE L T,

HEERD & NEREUIMIHEEFEE (duty of good faith) % FR 8 HREM2FwE TH DN,

[ 1T 2006 FFIZATI 725 %@¢?\NEU%“W BOTHERGICKT 25613

SHAEPRD NN EEEE 2 BMERBERO DD 1 D& L TRISEEAED
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7T %, Melvin A. Eisenberg, The Duty of Good Faith in Corporate Law, 31 DEL. J. Corp. L. 1
(2006).

ZORICELT, 2 2E, OS-HAMENRD N0 E 9 &V D 5 TORFERE
EXOFELE | 2N LSO TOMERFIER 2RI L TRV, L) ERE
Z Hiv, BARMIZE, BRSOV TEFRRE LR O bN LGB T D3 FERS

(DGCL102 §: b TH()Z M) & . DGCLI145 SRIZBT 53 & XFRERICRT &, v )
FEREZEZ 6D, £lo, @7 77 = 7 MEHFTNC L 5 HROFITIT, HIEEOHRE L
TTIERLS, —EAIE LTHEBRBBICERT LD H LMD Z LICHREET 2 HED
bHoHEOICEDbNID,

PUFI o T MCEREY TR LOIZRLT, 72U A &EICET 2@ b &0, ATIIE
272 & ZIXLL TR ® 5, Note, Indemnification of Directors: The Problems Posed by Federal
Securities and Antitrust Legislation, 76 HARv. L. Rev. 1403 (1963); Milton P. Kroll, Some
Reflections on Indemnification Provisions and S.E.C. Liability Insurance in the Light of BarChris
and Globus, 24 Bus. Law. 681 (1969); Alfred F. Conard, A Behavioral Analysis of Directors'
Liability for Negligence, 1972 DukEk L.J. 895 (1972); Comment, Mandatory Indemnification of
Corporate Officers and Directors, 29 Sw. L.J. 727 (1975); William E. Knepper, Officers and
Directors: Indemnification and Liability Insurance — An Update, 30 Bus. Law. 951 (1975); Grover
R. Heyler, Indemnification of Corporate Agents, 23 UCLA L. Rev. 1255 (1976); John B. McAdams,
A Proposal to Amend the Indemnification Section ( §5) of the Model Business Corporation Act, 31
Bus. Law. 2123 (1976); Note, The Role of Contribution in Determining Underwriters' Liability
Under Section 11 of the Securities Act of 1933, 63 VA. L. REv. 79 (1977); Daniel R. Fischel and
Michael Bradley, The Role of Liability Rules and the Derivative Suit in Corporate Law: A
Theoretical and Empirical Analysis, 71 CorNELL L. REv. 261 (1986); E. Norman Veasey, Jesse A.
Finkelstein, and C. Stephen Bigler, Delaware Supports Directors with a Three-Legged Stool of
Limited Liability, Indemnification, and Insurance, 42 Bus. Law. 399 (1987); Donald E. Pease,
Outside Directors: Their Importance to the Corporation and Protection from Liability, 12 DEL. J.
Corp. L. 25 (1987); James J. Hanks, Jr., Evaluating Recent State Legislation on Director and
Officer Liability Limitation and Indemnification, 43 Bus. Law. 1207 (1988); Janet Cooper
Alexander, Do the Merits Matter? A Study of Settlements in Securities Class Actions, 43 Stan. L.
REv. 497 (1991); Note, Indemnification in Delaware: Balancing Policy Goals and Liabilities, 29
DEL. J. Corp. L. 143 (2004). Z D1EH>, D&O RBRICE R A2 & Tlzimfm & LT, 72 & 2 IXBLF
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§ 145 Indemnification of officers, directors, employees and agents; insurance.

(a) A corporation shall have power to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the corporation)
by reason of the fact that the person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by the person in connection with such action, suit or proceeding if the person acted in
good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe the person's conduct was unlawful. The termination of any action, suit
or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a
manner which the person reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe

that the person's conduct was unlawful.

(b) A corporation shall have power to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against expenses (including attorneys' fees) actually and
reasonably incurred by the person in connection with the defense or settlement of such action or

suit if the person acted in good faith and in a manner the person reasonably believed to be in or not

P FI5 72T =7 YA b (http://delcode.delaware.gov/title8/c001/sc04/index.shtml) £ /&,
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opposed to the best interests of the corporation and except that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable
to the corporation unless and only to the extent that the Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem

proper.

(c) To the extent that a present or former director or officer of a corporation has been successful on
the merits or otherwise in defense of any action, suit or proceeding referred to in subsections (a)
and (b) of this section, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys' fees) actually and reasonably incurred by such

person in connection therewith.

(d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court)
shall be made by the corporation only as authorized in the specific case upon a determination that
indemnification of the present or former director, officer, employee or agent is proper in the
circumstances because the person has met the applicable standard of conduct set forth in
subsections (a) and (b) of this section. Such determination shall be made, with respect to a person

who is a director or officer of the corporation at the time of such determination:

(1) By a majority vote of the directors who are not parties to such action, suit or proceeding,

even though less than a quorum; or

(2) By a committee of such directors designated by majority vote of such directors, even

though less than a quorum; or

(3) If there are no such directors, or if such directors so direct, by independent legal counsel

in a written opinion; or
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(4) By the stockholders.

(e) Expenses (including attorneys' fees) incurred by an officer or director of the corporation in
defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid
by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt
of an undertaking by or on behalf of such director or officer to repay such amount if it shall
ultimately be determined that such person is not entitled to be indemnified by the corporation as
authorized in this section. Such expenses (including attorneys' fees) incurred by former directors
and officers or other employees and agents of the corporation or by persons serving at the request
of the corporation as directors, officers, employees or agents of another corporation, partnership,
joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the

corporation deems appropriate.

(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the
other subsections of this section shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement,
vote of stockholders or disinterested directors or otherwise, both as to action in such person's
official capacity and as to action in another capacity while holding such office. A right to
indemnification or to advancement of expenses arising under a provision of the certificate of
incorporation or a bylaw shall not be eliminated or impaired by an amendment to the certificate of
incorporation or the bylaws after the occurrence of the act or omission that is the subject of the civil,
criminal, administrative or investigative action, suit or proceeding for which indemnification or
advancement of expenses is sought, unless the provision in effect at the time of such act or
omission explicitly authorizes such elimination or impairment after such action or omission has

occurred.

(g) A corporation shall have power to purchase and maintain insurance on behalf of any person

who is or was a director, officer, employee or agent of the corporation, or is or was serving at the
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request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against such person
and incurred by such person in any such capacity, or arising out of such person's status as such,
whether or not the corporation would have the power to indemnify such person against such

liability under this section.

(h) For purposes of this section, references to "the corporation" shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent)
absorbed in a consolidation or merger which, if its separate existence had continued, would have
had power and authority to indemnify its directors, officers, and employees or agents, so that any
person who is or was a director, officer, employee or agent of such constituent corporation, or is or
was serving at the request of such constituent corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same
position under this section with respect to the resulting or surviving corporation as such person

would have with respect to such constituent corporation if its separate existence had continued.

(i) For purposes of this section, references to "other enterprises" shall include employee benefit
plans; references to "fines" shall include any excise taxes assessed on a person with respect to any
employee benefit plan; and references to "serving at the request of the corporation" shall include
any service as a director, officer, employee or agent of the corporation which imposes duties on, or
involves services by, such director, officer, employee or agent with respect to an employee benefit
plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such
person reasonably believed to be in the interest of the participants and beneficiaries of an employee
benefit plan shall be deemed to have acted in a manner "not opposed to the best interests of the

corporation" as referred to in this section.

() The indemnification and advancement of expenses provided by, or granted pursuant to, this
section shall, unless otherwise provided when authorized or ratified, continue as to a person who

has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
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executors and administrators of such a person.

(k) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all
actions for advancement of expenses or indemnification brought under this section or under any
bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. The Court of
Chancery may summarily determine a corporation's obligation to advance expenses (including

attorneys' fees).
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LR 1943 A IE>®

SEC. 1. That Section 2 of Chapter 65 of the Revised Code of Delaware of 1935, being
Section 2034 of said Revised Code, as amended, be and the same hereby is further amended by

adding thereto a new paragraph to be numbered 10. and to read as follows

10. To indemnify any and all of its directors or officers or former directors or officers or any
person who may have served at its request as a director or officer of another corporation in which it
owns shares of capital stock or of which it is a creditor against expenses actually and necessarily
incurred by them in connection with the defense of any action, suit or proceeding in which they, or
any of them, are made parties, or a party, by reason of being or having been directors or officers or
a director or officer of the corporation, or of such other corporation, except in relation to matters as
to which any such director or officer or former director or officer or person shall be adjudged in
such action, suit or proceeding to be liable for negligence or misconduct in the performance of duty.
Such indemnification shall not be deemed exclusive of any other rights to which those indemnified

may be entitled, under any by-law, agreement, vote of stockholders, or otherwise.
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