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@ Griffin v. Carmel Bank & Trust Co., 510 NE2d 178 (Ind App1987).
@ Louis K. Liggett Co. v. Lee, 288 U.S. 517, 565, 53 S.Ct. 481, 77 L.Ed. 929
(1933).
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) Diedrick v. Helm, 217 Minn. 483, 493, 14 N.W.2d 913, 919 (1944).
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©) First Hartford Corp. Pension Plan & Trust v. United States, 194 F.3d 1279 (Fed.
Cir. 1999)

“® Maldonado v. Flynn, 413 A.2d 1251, 1261 (Del.Ch. 1980), rev'd on other grounds
sub nom. Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981):

® Warth v. Seldin, 422 U.S. 490, 499 (1975) Lexmark Int’l, Inc. v. Static Control
Components, Inc., 134 S. Ct. 1377, 1386 (2014)..
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M Erlich v. Glasner, 418 F.2d 226, 228 (9th Cir. 1969) Riggins v. Polk Cty., 602 F.
App'x 765, 768 (11th Cir. 2015)

@ pagan v. Calderon, 448 F.3d 16, 28-29 (1st Cir. 2006)

© Procraft Cabinetry, Inc. v. Sweet Home Kitchen & Bath, Inc., No. 3:17-cv-01392
(M.D. Tenn. Apr. 27, 2018)

@ Glenn G. Morris, Shareholder Derivative Suits: Louisiana Law Louisiana Law
Review,vol 56,, 1996,page 584.

® Keller v. Estate of McRedmond, 495 S.W.3d 852 (Tenn. 2016).
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() Kristoffel Grechenig & Michael Sekyra, No derivative shareholder suits in
Europe: A model of percentage limits and collusion, International Review of
Law and Economics (IRLE) 2011, vol. 31 (1), p. 16-20.

@ Bansbach v. Zinn, 801 N.E.2d 395, 400 (N.Y. 2003).

® Kramer v. Western Pacific Industries, 546 A.2d 348 (Del. 1988)

@ Wazelle v. Tyson Foods, Inc., 2:20-CV-203-Z (N.D. Tex. Jun. 25, 2021) .
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) Draper Fisher Jurvetson Mgmt. Co. V, LLC v. I-Enterprise Co. LLC, 2004 WL
2944055, at *2 (N.D. Cal. Dec. 15, 2004) Caparos v. Morton, 845 N.E.2d 773,
781 (1ll. App. 1 Dist. 2006).
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) Kramer v. Western Pacific Industries, Inc.,546 A.2d at 351 (quoting R.
Clark, Corporate Law 639-40 (1986) Daniel S.Kleinberger "Direct vs.
Derivative, or "What's a Lawsuit Between Friends in an 'Incorporated
Partnership'?"" (1996). Faculty Scholarship. Paper 223.year 1996 William
Mitchell Law Review page 1203(1205).
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) Kamen v. Kemper Fin. Servs., Inc., 500 U.S. 90, 95 (1991) (quoting Cohen v.
Beneficial Ind. Loan Corp., 337 U.S. 541, 548 (1949) L.Ed.2d 152 (1991)
(quoting Cohen v. Beneficial Industrial Loan Corp., 337 U.S. 541, 548, 69 S.Ct.
1221, 93 L.Ed. 1528 (1949)

@ Ross v. Bernhard, 396 U.S. 531, 534, 90 S.Ct. 733, 24 L.Ed.2d 729 (1970) Levine
v. Smith, 591 A.2d 194, 200 (Del. 1991), rev’d on other grounds by Brehm v.
Eisner, 746 A.2d 244, 253 n.13 (Del. 2000).

® Tracey M. Cohen, T. Mark Pontin, and Graeme Hooper Shareholders Remedies:
Distinguishing oppression claims and derivative Actions.Paper2.1, 2011

@ Avacus Partners v. Brian, Civil Action No. 11001 (Del. Ch. Oct. 24, 1990)

) Keller v. Estate of McRedmond, 495 S.W.3d 852 (Tenn. 2016).

© Keller v. Estate of McRedmond, 495 S.W.3d 852 (Tenn. 2016).

() Aronson v. Lewis, 473 A.2d 805, 811 (Del. 1984)
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M Isaac v. Marcus, 258 N.Y. 257, 264 (1932) Aronson v. Lewis, 473 A.2d 805, 811
(Del. 1984)

@ Zapata Corp. v. Maldonado, 430 A.2d 779, 784 (Del. 1981). Brown v. Tenney,
532 N.E.2d 230, 232 (I11. 1988) (a derivative action is in effect two actions:*“one
against the directors for failing to sue; the second based upon the right belonging
to the corporation.”).

® Louisiana Municipal Police Employees Retirement System v. Pyott, 46 A.3d 313,
329 (Del. 2012)

@ John Matheson, Restoring the Promise of the Shareholder Derivative suit Georgia

Law Review vol 50 No 2 Winter 2016 page 329 (331).
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) Avacus Partners, L.P. v. Brian, CCH Fed. Sec. L. Rep. 96,232 (Del. Ch. 1990)
(action is derivative because it is brought by one or more shareholders on behalf
of the corporation rather than by the corporation itself).

@ White v. Panic, 783 A.2d 543, 554 (Del. 2001).

®) Int’l Bd. of Elec. Workers Local No. 129 Benefit Fund v. Tucci, 70 N.E.3d 918,
926-27 (Mass. 2017).

@ Lochhead v. Alacano, 662 F. Supp. 230, 233 (D. Utah 1987) Grgurev v. Licul,
229 F. Supp. 3d 267, 297-98 (S.D.N.Y. 2017)

) Bivens Gardens Office Bldg., Inc. v. Barnett Banks of Fla., Inc., 140 F.3d 898
(11" Cir. 1998).

© Dardashtian v. Gitman, No. 17 CIV. 4327 (LLS), 2017 WL 6398718, at *7
(S.D.N.Y.Nov. 28, 2017).
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() Bilinski v. Keith Haring Found., Inc., 96 F. Supp. 3d 35, 49-50 (S.D.N.Y.) Pan
Am. Sys., Inc. v. Atl. Ne. Rails & Ports, Inc., 804 F.3d 59, 64 (1st Cir. 2015).

@ Amaranth LLC v. J.P. Morgan Chase & Co., 71 A.D.3d 40, 48 (N.Y. App. Div.
2009).

) Elizabeth J. Thompson, DirectHarm, Special Injury, or Duty Owed: Which Test
Allows for the Most Shareholder Success inDirect Shareholder Litigation?, 35 J.
CORP. L. 215, 217-20 (2009).., Williams v. Charles, 84 Mass. App. Ct. 328, 338

(2013).
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https://hbrarabic.com/%D8%A7%D9%84%D9%85%D9%81%D8%A7%D9%87%D9%8A%D9%85-%D8%A7%D9%84%D8%A5%D8%AF%25D%208%A7%D8%B1%D9%8A%D8%A9/%D8%A7%D9%84%D9%88%D8%A7%D8%AC%D8%A8-%D8%A7%D9%84%D8%A7%D8%A6%D8%AA%25%20D9%85%D8%A7%D9%86%D9%8A/
https://hbrarabic.com/%D8%A7%D9%84%D9%85%D9%81%D8%A7%D9%87%D9%8A%D9%85-%D8%A7%D9%84%D8%A5%D8%AF%25D%208%A7%D8%B1%D9%8A%D8%A9/%D8%A7%D9%84%D9%88%D8%A7%D8%AC%D8%A8-%D8%A7%D9%84%D8%A7%D8%A6%D8%AA%25%20D9%85%D8%A7%D9%86%D9%8A/
https://hbrarabic.com/%D8%A7%D9%84%D9%85%D9%81%D8%A7%D9%87%D9%8A%D9%85-%D8%A7%D9%84%D8%A5%D8%AF%25D%208%A7%D8%B1%D9%8A%D8%A9/%D8%A7%D9%84%D9%88%D8%A7%D8%AC%D8%A8-%D8%A7%D9%84%D8%A7%D8%A6%D8%AA%25%20D9%85%D8%A7%D9%86%D9%8A/
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) Cheese Shop Int'l, Inc. v. Steele, 303 A.2d 689, 690 (Del. Ch.), rev'd on other
grounds, 311 A.2d 870 (Del. 1973); accord Metro Ambulance, Inc. v. E. Med.
Billing, Inc., 1995 WL 409015, at *2 (Del. Ch. July 5, 1995).

@ Lewis v. Knutson, 699 F. 2d 230, 237-38 (5th Cir. 1983).

) Robinson v. Smith, 3 Paige Ch. 222, 223 (N.Y. Ch. 1832).

® John H.Matheson,id,page (330).
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Jana alills alsly il s Allaall aSlae Lt obe Ts g yaall w3k (53lal) oSlaad
D Gk s e dhasy o gl ) e 5 Blals cdae oo g L)
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() Britannica, The Editors of Encyclopaedia. "Chancery Division". Encyclopedia
Britannica, 19 Oct. 2018, https://www.britannica. com/topic/ Chancery-Division.
Accessed 2 January 2022.
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Alaall Aifices aSas Lgs 2ng0 Vg dnalall Slaall Jals gl

@ Cohen v. Beneficial Industrial Loan Corp., 337 U.S. 541, 69 S.Ct. 1221, 93 L.Ed.
1528 (1949).

® Levine v. Smith, 591 A.2d 194, 200 (Del. 1991) ((“A shareholder derivative suit
is a uniquely equitable remedy in which a shareholder asserts on behalf of a
corporation a claim belonging not to the shareholder, but to the corporation.”).
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oS Al Gy ene a8 Sy 1Ky Gl 4l ae) Al ggeall gy A dba 4 L
oy 438 Ml el il olas fiduciary  duties oeed) Clalill adile o 3l
e e A OSIASHAD 6 Legad cllay Y S a2 aily ¢(gpeal) clipatl Aa D) diually
O LS o580 Boud cppaall (e )i 2 35580 mllian dplaad (goeall xd) b daall
Aaedl g52ke (o Badiesall daally cequity Alanll salae ae il elld 3

Alandl (50lie po aciosdl diall laal (e oyliic) (il daSae Cucad, Mg
52 Sl haidgay e GEN je oyl deall =is oY cequitable standing
doctrine of equitable dlaall (galu (e Badiall doall dpkas (1o ayall e zg)a

Alland) ALy (i (g0 Adsball pala Y1) (aead diall xiai o 525 cstanding

b el [ pelhll = yadl o deSadll by ccomplete failure of justice
Al paaS (goeall pdy 8 ddall 4l GalyieY) pae of @ild) S8 JiE— (geal) ola

) Lewis v. Knutson, 699 F. 2d 230, 237-38 (5th Cir. 1983) (“When an officer,
director, or controlling shareholder breaches [a] fiduciary duty to the corporation,
the shareholder has no ‘standing to bring [a] civil action at law against faithless
directors and managers,” because the corporation and not the shareholder suffers
the injury[; e]quity, however, allow[s] him to step into the corporation’s shoes
and to seek in its right the restitution he could not demand on his own.”
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) Schoon v. Smith, 953 A.2d 196, 200 (Del. 2008).
@ Foss v Harbottle(1 834).

Lo giam 2ny @l (S5 «CBCA 1985 Jlae ¥l i€y ¢yils Lgalaiy 1€ 3 JUiall Jyas i (7
D B9 i agaads (easl (Ml — AN Gl gk agaads (s s e
Gl &l (s 8 L ilia g Chianiay ccilakalial) e A cial g ddaadl geal) axlaiig

aeile soe 1 gy Sy ol Gl S (el il ey o) oSl (y5laly gy Al
Robert W.V. Dickerson, John L. Howard & Leon Getz, Proposals for a New
Business Corporations Law for Canada: Commentary, vol. 1 (Ottawa:
Information Canada, 1971) [Dickerson Report].
@ Lynden Griggs ‘The Statutory Derivative Action: Lessons that may be Learnt
from its Past’ (2002) 6 UW Sydney Law Review 63 at 79.
© Companies Act 2006. s. 260(3) (UK).
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) Hawes v.City of Oakland 104 U.S. 450 (1882).
@ Dodge v. Woolsey59 U.S. 331, 341 (1855).
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) Hawes v. Oakland, 104 U.S. 450, 460 (1881).
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() Cohen v. Beneficial Industrial Loan Corp., 337 U.S. 541, 69 S.Ct. 1221, 93 L.Ed.
1528 (1949).

@ Murphy v. Inman, No. 161454 (Mich. Apr. 5, 2022)

®) George S. Geis,Shareholder Derivative Litigation and the preclusion problem,
Virginia Law Review,Vol 100,number 2, April 2014,page 261(261)

@ Warner v. E.C Warner C0.226 Minnesota 565 1948.

Soaisall A ! gl A s3a ) L ©)
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@ Goodwin v. Castleton, 19 Wash 2d 748, 144 P2d 725, 732 (1944).
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@ Cohen v. Beneficial Industrial LoanCorp., 337 US 541 (1949).*

® Dario Lattela, The Shareholder Derivative suits: Disfunction and Remedies

against a Paradoxal Inactivity, June 2010.
@ Goodwin v. Castleton, 19 Wash 2d 748, 144 P2d 725, 732 (1944).

© Lida Pitsillidou, The UK Statutory Derivative Action: An Opportunity to Bring
Justice to Minority Shareholders, Thesis submitted for the Degree of Doctor of
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Philosophy, Newcastle University Law School, January 2016 page 56. See aslo:
Bristol and West Building Society v Mothew [1996] EWCA .

) Lida Pitsillidou,id, page 57-58.

@ Singleton v. Wulff 428 U.S. 106 (1976).

@ Link v. Link, 2020 WI App 1, par. 65 (Ct. App. 2019) Park Bank v. Westburg,
348 Wis.2d 409, 41 832 N.W.2d 539, 41 (2013).
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M Supreme Court: J. 1. Case Co. v. Borak, 377 U.S. 426, 84 S.Ct. 1555, 12 L.Ed.2d
423 (1964), abrogated on other grounds by Touche Ross & Co. v. Redington,
442 U.S. 560, 99 S.Ct. 2479, 6 L.Ed.2d 82 (1979)., KBR Inc. v. Chevedden, 776
F. Supp.2d 415, 424 (S.D. Tex. 2011) Alaska: Hanson v. Kake Tribal Corp., 939
P.2d 1320 (Alaska 1997).Delaware: Grimes v. Donald, 673 A.2d 1207 (Del.
1996), rev’d on other grounds by Brehm v. Eisner, 746 A.2d 244, 253 n.13 (Del.
2000); Katz v. Halperin, 21 Del. J. Corp. L. 690 (Del. Ch. 1996). Grimes v.
Donald, 673 A.2d 1207, 1212 (Del. 1996);
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(1) In re Tri-Star Pictures, Inc., Litig., 634 A.2d 319 (Del. 1993).
2 Amorim Holding Fmancerla S.G.P.S.. S.A. v. C.P. Baker & Co., 53 F. Supp. 3d

279, 306-07 (D. Mass. 2014).
@ Reeve v. Folly Hill Limited Partnership, 36 Mass. App. Ct. 90, 97 (1994).
et looall LSke Ao 8 (alidd¥) oo (ALl (Bgha Ciaids auely Liad Cig yaal) cpgad) Ciias )
llen) (e Banaal) LSL Goia 205 s pgad )l A, AN HL8 A AS,A) L Gl

el Cppanliaal) A8k Fuusi e China 48 L) il A g
<5) Donahue v. Rodd Electrotype Co., 367 Mass. 578. 600 n.25 (1975).
% International Brotherhood of Electrlcal Workers Local No. 129 Benefit Fund v.
Tucci, 476 Mass. 553, 558 (2017).
™ Munson v. Valley Energy Inv. Fund,US, LP, 264 Or App 679, 705, 333 P3d 1102
(2014).
® Abrams v. Donati, 66 N.Y.2d 951, 952,498 N.Y.S.2d 782,489 N.E.2d
751 [1985]; Albany—Plattsburgh United Corp. v. Bell, 307 A.D.2d 416, 419, 763
N.Y.S.2d 119 [2009],lv. dismissed and denied] N.Y.3d 620, 777 N.Y.S.2d 14,
808 N.E.2d 1273 [2004] ) Marcuccilli v. Ken Corp., 766 N.E.2d 444, 451 (Ind.
Ct. App. 2002).

® Rubin v. Murray, 79 Mass. App. Ct. 64, 80 (2011).
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@ Daniel S.,Kleinberger,"Direct vs. Derivative, or "What's a Lawsuit Between
Friends, ibid, page 1205.

@) Abrams v. Donati, 66 N.Y.2d 951, 953 (1985) Greenfield v. Denner, 6 N.Y.2d
867, 188 N.Y.S.2d 986, 160 N.E.2d 118 (N.Y. 1959) Brock v. Poor, 216 N.Y.
387, 111 N.E. 229 (N.Y. 1915).
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) Kamen v. Kemper Fin. Servs., 500 U.S. 90, 97 (1991).

@ Sax v. World Wide Press, Inc., 809 F.2d 610, 613 (9th Cir. 1987) Freeman v.
Premium Nat. Beef, LLC, No. CIV-12-1390-D, 2013 WL 5441349, at *5 (W.D.
Okla. Sept. 27, 2013).

® Lake v. Esposito, 3:21-cv-601-SI (D. Or. Jan. 24, 2022).

@ Lipton v. News Int'l, Plc, 514 A.2d 1075, 1078 (Del. 1986) Moran v. Household
Intern., Inc., 490 A.2d 1059 (Del. Ch. 1985),
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(DK ramer v. Western Pacific Industries, 546 A.2d 348 (Del. 1988) Parnes v. Bally
Entertainment Corp., 722 A.2d 1243 (Del. 1999) Grimes v. Donald, 673 A.2d
1207 (Del. 1996).

@ “Elster v. American Airlines, Inc.,34 Del. Ch. 94,100 A.2d 219,
223 (1953)” Lipton v. News International, plc, 514 A.2d 1075, 1078 (Del. 1986).

@ “Moran v. Household International, Inc., Del. Ch.,490 A.2d 1059, 1069-
70 (1985).” Lipton v. News International, plc, 514 A.2d 1075, 1078 (Del. 1986)
Gonzalez v. Fairgale Properties Company, 241 F. Supp. 2d 512 (D. Md. 2002) In
Boyer v. Wilmington Materials, Inc., 754 A.2d 881, 899 (Del. Ch. 1999).

“® In Boyer v. Wilmington Materials, Inc., 754 A.2d 881, 899 (Del. Ch. 1999),
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) Tooley v. Donaldson, Lufkin & Jenrette, Inc., 845 A.2d 1031, 1035 (2004).

) 8 el g ok eay e Las YY il jals 8 gl s o Gl o<a) Galaly ()
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Tooley v. Donaldson, Lufkin & Jenrette, Inc., 845 A.2d 1031, 1035

(2004).at 1039.

@ Elster v. American Airlines, Inc. 100 A.2d 219, 222 (Del.Ch. 1953) Lipton v.
News International, Plc., 514 A.2d 1075, 1078 (Del. 1986); Moran v. Household
International Inc., 490 A.2d 1059, 1069-70 (Del. 1985) (to distinguish a direct
and derivative action, injury must be separate and distinct from that suffered by

other stockholders or involve a contractual right independent of the corporation).
@ Bokat v. Getty Oil Co., 262 A.2d 246 (Del. 1970).

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| Y4


https://casetext.com/case/elster-et-al-v-american-airlines-inc#p222
https://casetext.com/case/lipton-v-news-intern-plc#p1078
https://casetext.com/case/moran-v-household-intern-inc#p1069

e Brdbaall (e al) 8 3all i (63 bl il of (e S ey
Al o o Yl b sybeea) oy el Guiiy oS80 U e o 5iLa
) ki dzdadl (geeal

Aol il (3 Hlomal) G Gkt ysb B ALY ciela aal) Glld dugg
KRN 2N Mspecial injury calall )yl jlas oo 3lly tooley i Ll
ol Jag Sgseall b ay pdalall gl o deanas Gag € g paall g8 (s Ball ()
o ol aig (Heagyall Qlal @l )yl e i o iy clydll 4 ooy @3
O GAT ey Slas angs

Ay 3 aSlaall caigid ¢ 55l 8 Gulaall apaall oladV ) LYY Audle gl S8
.Ndaho & S g ) tooley (ssea sladl Luis

ooal) slaal (sl ¢ ysba 8 d Joanall slad¥) (adt aSladll i Ialis 8 Sy
g ol Bpdlie st geeadl o AaSadl Sl Guas ¢direct harm  test il
Oe Gide e [JEiae e dilal s o elvieV) elyall ey Levie individual

) Tooley v. Donaldson, Lufkin & Jenette, Inc., 845 A.2d 1031,(Del. 2004).

@ Keller v. Estate of McRedmond, 495 S.W.3d 852 (Tenn. 2016) Parametric Sound
Corp. v. Eighth Judicial Dist. Court of State, 401 P.3d 1100 (Nev. 2017) In re El
Paso Pipeline Partners, L.P., 132 A.3d 67 (Del. Ch. 2015)

) Brookfield Asset Mgmt. v. Rosson, No. 406, 2020, 2021 Del. LEXIS 291 (Del.
Sept. 20, 2021),

@ Keller v. Estate of McRedmond, 495 S.W.3d 852, 877 (Tenn. 2016).

© Parametric Sound Corp. v. Eighth Judicial Dist. Court in & for Cty. of Clark, 401
P.3d 1100, 1102 (Nev. 2017)

© Keller v. Estate of McRedmond, 495 S.W.3d 852 (Tenn. 2016) Keller v. Estate of
McRedmond, No. M2019-00094-COA-R3-CV (Tenn. Ct. App. Sep. 22, 2020)
Barton v. Smith, Case No. 3:17-CV-92-TC-HBG (E.D. Tenn. May. 28, 2019)
Procraft Cabinetry, Inc. v. Sweet Home Kitchen & Bath, Inc., 348 F. Supp. 3d
752 (M.D. Tenn. 2018) Cates v. Crystal Clear Techs., LLC, 874 F.3d 530 (6th
Cir. 2017) Gammons v. Adroit Med. Sys., 3:21-CV-173-TAV-DCP (E.D. Tenn.
Oct. 26, 2021) Procraft Cabinetry, Inc. v. Sweet Home Kitchen & Bath, Inc., No.
3:17-cv-01392 (M.D. Tenn. Apr. 27, 2018).

() Zafer v. Spengler, Case No. 4:20-cv-00197-DCN (D. Idaho Sep. 15, 2020).

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| Ko


https://courts.delaware.gov/Opinions/Download.aspx?id=324500

—_— /
G sl (8 ansiid) Ll LaSadl) i Cuan g A0 Glal (531 pual
Geansn (3 g $0 el pall ey (53 (e Leglsl ollian Ao LY ey
(), direct harm sl ) yall als Cagpaadl Jlnall sa5 Sy omiall sl e
Gida 5 () dral 5yum 58 @iyl )y €13 4l Utah by 8 b LS
Sl diidie Col (gealls (4S8l Glal Sl ) 4 anot a derivative harm
M A8 Gy el e sang ile G sn 4l onall iy of Y
Dby al) Gy 3580 lal ) ym gl ol AaSadl cacad LosadISSl g
Laiy A58 bl Joa) ) ycall 45800 cipal ) syl A€ cipla a3t o
AaSall jantaa e Tume Hld ' [ Gide ol ey e djdll
ol o iy als el Y ¢afde Gl ool o ol LisadIS
a8 Glal ) bl
@l calay gl 2aas Dla (e (goeal) dapla cliaidll dany e g
4 Tooley & daSadll Caige Gutil T cllyg (P il juad) Mo Jumall b
«sha Y

M parametric Sound Corp. v. Eighth Judicial District Court, 133 Nev. Adv. Op. 59
(2017). Seibel v. Frederick, 20 Civ. 2603 (PAE) (S.D.N.Y. Apr. 13, 2020).

@ Dansie v. City of Herriman, 134 P.3d 1139, 1144 (Utah 2006) (the shareholder
mustexamine his injury in relation to the corporation and demonstrate that the
injury was visited upon him and not the corporation.”).

© Dobry v. Yukon Electric Co 290 P.2d 135, 136-37 (Okla. 1955).

@ Jones v. H.F. Ahmanson & Co., 460 P.2d 464, 471 (Cal. 1969); Schuster v.
Gardner, 25 Cal. Rptr. 3d 468, 474-75 (Cal. Ct. App. 2005) Meadow v. Suntrust
Bank, 225 F. App'x 672 (9th Cir. 2007) Brecher v. Citigroup Global Markets,
Inc., CASE NO. 09¢v1344-LAB (AJB) (S.D. Cal. Mar. 29, 2010)Culver Hosp.
Holdings v. Prospect Med. Holdings, Inc., B226382 (Cal. Ct. App. Oct. 24,
2011)Speirs v. Bluefire Ethanol Fuels, Inc., 243 Cal.App.4th 969, 197 Cal. Rptr.
3d 25, 16 Cal. Daily Op. Serv. 387, 2016 Daily Journal D.A.R. 274 (Cal. Ct.
App. 2015) Bedi v. Dhaliwal, A135784 (Cal. Ct. App. Jan. 27, 2014) Eagle
Farms v. Calcot, Ltd., No. FO77565 (Cal. Ct. App. Jan. 25, 2021)

© Murphy v. Inman, No. 161454 (Mich. Apr. 5, 2022)
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) Branch v. Ernst & Young, No. Civ. A. 93-10024-RGS, 1995 WL 791941, at «2,
*4,+6 (D. Mass. Dec. 22, 1995).

@ Blasberg v. Oxbow Power Corp., 934 F. Supp. 21, 26 (D. Mass. 1996).

® Miller v. Native Link Constr., LLC, Civil Action No. 15-1605 (W.D. Pa. Aug. 17,
2017).

 In re Medtronic, Inc. Shareholder Litig., 900 N.W.2d 401 (Minn. 2017) Kelley v.
BMO Harris Bank (In re Petters Co.), 603 B.R. 424 (Bankr. D. Minn. 2019)
Kelley v. BMO Harris Bank, Case No. 19-cv-1756 (WMW) (D. Minn. Mar. 13,
2020) Ashbach v. Peterson, A20-0771 (Minn. Ct. App. Feb. 12, 2021) Ross v.
Dianne's Custom Candles, LLC, No. A20-1543 (Minn. Ct. App. Aug. 30, 2021).

) yudell v. Gilbert, 949 N.Y.S.2d 380, 99 A.D.3d 108, 2012 N.Y. Slip Op. 5896
(N.Y. App. Div. 2012)

© yudell v. Gilbert, 949 N.Y.S.2d 380, 99 A.D.3d 108, 2012 N.Y. Slip Op. 5896
(N.Y. App. Div. 2012)
Tooley v. Donaldson, Lufkin & Jenrette, Inc.,845 A.2d 1031,
1039 [Del.2004]. Glaubach v. PricewaterhouseCoopers, LLP, 2018 N.Y. Slip
Op. 30875 (N.Y. Sup. Ct. 2018) Kitzen v. Peter Hancock, Land & Sea Constr.
Corp., CV 17-6926 (ADS) (AKT) (E.D.N.Y. Jan. 29, 2019)

™ Seibel v. Frederick, 20 Civ. 2603 (PAE) (S.D.N.Y. Apr. 13, 2020).

® Pappas v. 38-40 LLC, 2018 N.Y. Slip Op. 30329 (N.Y. Sup. Ct. 2018) Scher v.

Turin Hous. Dev. Fund Co., 2019 N.Y. Slip Op. 31664 (N.Y. Sup. Ct. 2019)
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() Serino v. Lipper, 123 A.D.3d 34, 994 N.Y.S.2d 64, 2014 N.Y. Slip Op. 6551
(N.Y. App. Div. 2014) Town & Country Adult Living, Inc. v. Hearth at Mount
Kisco, LLC, 2019 N.Y. Slip Op. 31862 (N.Y. Sup. Ct. 2019)

@ Loewen v. Galligan, 130 Or. App. 222, 882 P.2d 104 (Or. Ct. App. 1994) Lake v.
Esposito, 3:21-cv-601-SI (D. Or. Jan. 24, 2022) Puri v. Khalsa, 2017 WL
4476000, at *3 (D. Or. Oct. 5, 2017)

®) Green v. Blake, 406 F. Supp. 3d 984 (D. Kan. 2019).

® In re Nuveen Fund Litigation, 855 F. Supp. 950, 954 (N.D. IIl. 1994).

(5> Pistone v. Carl, 2020 I1l. App. 181183 (Ill. App. Ct. 2020).
% Kim v. Grover C CoorsTrust, 179 P.3d 86, 89-90 (Colo.App. 2007). Young v.
Bush, 277 P.3d 916, 2012 COA 47 (Colo. App. 2012).
7 Buechner v. Rouse, 538 P.2d 117, 120 (Colo.App. 1975).
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() Cajoeco, LLC v. Bensi Enters., LLC, Civil Action DOCKET NO. BER-L-3477-
16 (Law Div. Mar. 21, 2019).

@ Bergstein v. Emerson Convalescent Ctr., Inc., Civil Action 16-8009-JMV-AME
(D.N.J. Nov. 22, 2021).
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® Kennedy v.Venrock Assoc., 348 F.3d 584, 591-92 (7th Cir. 2003) (“The charge
that [the corporation’s] directors issued a misleading proxy statement in violation
of their fiduciary obligation is a legitimate direct claim... since the effect of the
reincorporation was to reduce the shareholders’ power over the corporation’s
affairs rather than to reduce the value of the corporation. It shows that a direct
suit is not necessarily precluded by the common shareholders having suffered an
‘undifferentiated harm.” They can suffer such a harm without the corporation’s
being injured.”).

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| v


https://www.justice.gov/usao/justice-101/federal-courts

ol g 05 Al s Al (gseall of ) 2alinay) I sl cuai 8
A Glaal Gl ) el Ll elyall Gl (63

Jab 63 AENL el aaas e oS 4l Aadlina) Al sl oS8 b asiy
Syl dally ) yall Lia A58l cuil€ 13y ¢ il g yimall ddjadd e ceadl) 4
() dise oy A8 ) in (10 e

el o ey o eyl e ing il Zadl) 50l ol Gua a1 (e
ot Anid) geals syl ggea oy A 13) A Glaal 31 )yl e Jiiss
) Aalal) 1 b gl iy AN ) pm (pe Lyl ) pum Lgab Gl I

i edistinet injury jaeall )l jlae i cally L Al syilall st oSl
Clal Lo 0% o e 58l (gseat Lulad ) <y S adl Sl Javs
5las separate and distinctive injurysye wlal b Jiaag Soaiia 1) ebyall
) Sal il dlae i pm 58 @A

Sralaall (oo sl (e A8iall Ly Laging 31 Slanall o (55 dsle dieass
@ ia Ay Sy dll GS ) (il poall Gatoally )s el 2paas g cddidalls
G La (iida (gpe0 oo Lia goeall ol 4580 Glal @A) pall ora Lgad
G el e cabiag iyl Glaal @)yl 05 o) (i Brilie Ll (g5e
opally Gl al) Ak ¢ i (e HEN e op Sl Lee il ol s ASHAN sl
ey Al Hale e ADle A slhadl (sl

) Maz Partners LP v. Shear (In re PHC, Inc. S'holder Litig.), 894 F.3d 419 (1st Cir.
2018).

@ Halebian v. Berv, 590 F.3d 195, 204-05 (2d Cir. 2009).

® Compartment IT2, LP v. Fir Tree, Inc., No. 18-15753 (9th Cir. Jul. 23, 2019).

@ Whalen v. Carter, 954 F.2d 1087 (5th Cir. 1992).

® Shepard v. Emp'rs Mut. Cas. Co., 998 F.3d 330 (8th Cir. 2021).

® Kleinberger, Daniel S., "Direct Versus Derivative and the Law of Limited
Liability Companies" (2006). Faculty Scholarship. Paper 233.Baylor Law
Review,vol58,page 63.

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| Yo



/

:duty owed/right infringed oY) cala dlall jlra

s M Gall Calia aan e adiey Eiliaill HlSaY) (any sl sla) cllia
OLS 13 capalall Coylall Cuils (a4 PAY) &3 (5211 AN Gilal) gl e shaie)
Ayl olas ayily ayilall LS 1Y) Laiy Byl (955 (e all (8 aalisall 58 Gall caalia
Aiida (58 el b

Lolel) eSSy clygugni 8 alSAY) mny 2a ALl olasV) 138 Al (yay
a3 ) cagatly ¢ bl ) ycally Gl )l ola) oy a8
L yras elaieV) Jae Boaall culS 13 Ml canle elaie¥) ady 53 3all g,\;\;
g5 S ool b RSN Garali pUaS ol AN (ilsh sl gnaalisas A58 (e 3L
Coai (s AENL cilal) o AN ol 1) L aBila (g2 o8 Gsiall o2 e g laal
JAdida gseall (8 anlla

Ulaaly eV L clall aamy (o3 L) Ubal o) adlje 3 oSl o
) shs (8 alaal) gl i e e (9531

138 L by Ulal dalass () pdanaly 0 olingy O pliss s Load 4 Janas
ysagn & Y Ganss (Dtooley 2 sl 3 Gaadd) jleall cils 3 () Ll

yaly G LS )
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Inc., No. 18-15753 (9th Cir. Jul. 23, 2019).
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® pappas v. 38-40 LLC, 2018 N.Y. Slip Op. 30329 (N.Y. Sup. Ct. 2018) Scher v.
Turin Hous. Dev. Fund Co., 2019 N.Y. Slip Op. 31664 (N.Y. Sup. Ct. 2019).

@ Thomas Kanyock and John Cerney, “Direct and Derivative Standing Under
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1983) Seidel v. Allegis Corp., 702 F. Supp. 1409, 1411 (N.D. IIl. 1989).
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) Kramer v. Western Pacific Industries, Inc., 546 A.2d 348, 352 (Del. 1988);
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@ Matthew S.Barndt, Sharcholders in Close Corporations May Bring Both
Derivative and Individual Claims If All Shareholders Are Parties to the
Action,November 2021.

@ Marcuccilli v. Ken Corp., 766 N.E. 2d 444, 450 (Ind. Ct. App. 2002) Barth v.
Barth, 659 N.E. 2d 559 (Ind. 1995)) Hubbard, v. Tomlinson, 747 N.E.2d 69 (Ind.
Ct. App. 2001)

© Glod v. Baker, 851So. 2d 1255, 1264-67, 1276 (La. App. 3rd Cir. Aug. 6, 2003).

© Brown v. Brown, 323 N.J. Super. 30 (App. Div., 1999).

D Tully v. Mirz, 457 N.J. Super. 114, 198 A.3d 295 (App. Div. 2018)

Yory gumign — JOuI syadl — o ommad| 3| b



b o Y k) IS Al b s A58l agan (e al) (e 23l LS 1Y)
Balin) )yl e Jsbal) dlipall o apan iy 2ilal) 6 Copeaill 2y b ol
() xilal e

Adg ) bennincasa S (") Gigax  Crosby (Y)sz.c—a o silagl -
o) Cuscpartnership (alad¥) IS8 40 dald) IS, al) of Merletti o8 o
Y (Ml Al L dae (A pandl) agiany o Opading o158 (e 1agans laae
ha cagin BN Cinlyy A (o Ol Al o eling (A Jae pgin A8l (355 ¢
Aida Gy duadd gel Sy 4r il Gassadl) o Jyeanll 8 eaall 3l
sl Uis AaSaalls (Pay _caiall ual) G dide el duiiay oF g Sl 0 s
Aalal ISl Al ) DY) s col dBSa (e ) o e

Glillae N ams Al goleall o (e 4y ol Le  Sladll oladY) 138 dbial ha
dlly Gum haliall G Ala 3 Y) O s o0 0 Bipa b paisall Canly)
1 dallia eha (e 45580 Glial (31 ) yuall (e Jeadia ) yum agalial 13 £1S550
cinad) el e Yo M 5l (gse laby o Gai5aS agilinlyd Sl e cuailal
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Ct. June 30, 2017).

@ Crosby v. Beam, 47 Ohio St.3d 105, 107, 548 N.E.2d 217, 219 (1989)

®) Gigax v. Repka, 83 Ohio App.3d 615, 620, 615 N.E.2d 644, 648 (2nd
Dist. 1992).

@ Benincasa v. Flight Systems Automotive Group, 242 F. Supp. 2d 529 (N.D. Ohio
2002
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Dist. 2015).

©® Grand Council v. Owens, 86 Ohio App.3d 215, 220, 620, N.E.2d 234 (10th Dist.
1993).
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@ Kenneth M Kliebard, Michelle Park Chiu, J Warren Rissier, Jon R Roellke,
Michael A Cumming, Heather Nelson, Megan A Suehiro, Phillip J Wiese and
Brianna R. Howard, Morgan,Class and collective actions in the United States: an
Overview, 2020.

®) 15 U.S.C. §77z-1(a)(2) (2006) (Private Securities Litigation Reform Act).
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O 3yae olged dbina (pe ciags (Slg Juaalill e =l 4é 355 Y notice  pleading J)
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58 il sl ele V) pUal coalll e Caaglly catlses 8 Ablaall o psendll )8 cls LS
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aye ) dag LolSs sraisall (gseall ddma sl slael duad) clehal) aeld )i ey
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kil
Bell Atl. Corp. v. Twombly, 550 U.S. 544, 127 S. Ct. 1955, 167 L. Ed. 2d 929
(2007).
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sl AhaY) dial) 4t coain G (Y oLl WLl Lgalliasg 355 a0 byl
linagly e WS dllaall 2l s iderivative standing

a4 ead) G Lo agaas o A0 Baatall LYl 8 il

e B duw b ASadly (Digell Jsal threshold Jsf e o dase 58 else

e Lol daliad) o sall Calia sa (geeal) adly LS 13 Lo Hdan Jlgd) 12a

13 La oyl Ypmg oorall o8 oo gumgall diwall Jilgs 3 ydan (6] Hlaes ciolaall

slomall Laly (ad (AAIS (ggleal) Zoaailly 138 (gl ) Asladl) Llaa) 4nie i il

) Kamen v. Kemper Fin. Servs., Inc., 500 U.S. 90, 95 (1991) (quoting Cohen v.
Beneficial Loan Corp., 337 U.S. 541, 548 (1949)) Sternberg v. O'Neil, 550 A.2d
1105,1124 (Del. 1988)).in re Maxxam, Inc./Federated Dev. S'holders Litig., 698
A.2d 949, 956 (Del. Ch. 1996).schoon v. Smith, 953 A.2d 196, 202 (Del. 2008)

G150 pmd 5gh aie 2 Y (M) aadl) Ai i)l (el 8 A e gl ()
aagreal party in interest adall daliadll calia & lgawss necessary party
ouly cgseall Ghl 8k eaaS 4anl ygly nominal party sew) aad cliyal
ol pagy Adiall eyl (g503 Jod am 5 (gl ada (B dady o sl dalias 4]

Ross v. Bernhard, 396 U.S. 531, 538 (1970)

® Stuart Kingston, Inc. v. Robinson, 596 A.2d 1378, 1382 (Del. 1991) Dover Hist.
Soc. v. City of Dover Planning Comm'n, 838 A.2d 1103, 1110 (Del. 2003)
("Standing is a threshold question that must be answered by a court affirmatively
to ensure that the litigation before the tribunal is a ‘case or controversy' that is
appropriate for the exercise of the court's judicial powers.").

“® Morris v. Spectra Energy P'rs (DE) GP, LP, 246 A.3d 121, 128 (Del. 2021)
Gerber v. EPE Hldgs., LLC, 2013 WL 209658, at *12 (Del. Ch. Jan. 18, 2013)).
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) Lujan v. Defs. of Wildlife, 504 U.S. 555, 560 (1992)

@ Friends of Santa Clara River v. U.S. Army Corps of Engineers, 887 F.3d 906, 918
(9th Cir. 2018) Spokeo, Inc. v. Robins, 136 S.Ct. 1540 (2016), as revised (May
24,2016).

standing has constitutional and prudential considerations Franchise Tax Bd. of
California v. Alcan Aluminium Ltd., 493 U.S. 331, 335 (1990)

3
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M Bennett, 520 U.S. at 162; see also, e.g., Friends of the Earth, Inc. v. Laidlaw
Envtl. Servs., Inc., 528 U.S. 167, 181 (2000); Lujan v. Defenders of Wildlife,
504 U.S. 555, 560 (1992).

@ Warth v. Seldin, 422 U.S. 490, 498 (1975).
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() Radha A. Pathak, Statutory Standing and the Tyranny of Labels, vol62
nol,Oklahoma Law Revei.p 89 (91)(2009),

@ Maldonado v. Flynn, 413 A.2d 1251, 1261 (Del.Ch. 1980), rev'd on other grounds
sub nom. Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981):

® Schoon v. Smith, 953 A.2d 196 (Del. 2008).

@ Schoon v. Smith, 953 A.2d 196, 200 (Del. 2008),
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M Urdan v. WR Cap. P'rs, LLC, 2019 WL 3891720, at *8 (Del. Ch. Aug. 19,
2019), aff'd, 244 A.3d 668 (Del. 2020);

@ Koster v. (American) Lumbermens Mut. Cas. Co., 330 U.S. 518 (1947); Subin v.
Goldsmith, 224 F.2d 753, 761 (2d Cir.1955).
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Contemporaneous ownership
rleaal) cilallial) pa diafiie duas dslarsl
£585 aa Ll (i o) el Jy AN (8 das ASla g el 5SS o)
Cadg A5l 8 das ASL Llial 4y culy olses dlnall lle Gy ) clalad)
) hawes 3 Liall AeSaall S 6 ) 58
2= (hE O ASLlL 2y gl o () ") Hawes (gy<2 b aSall Sl
G Jadll g gy g AHA 8 das dlly oIS @l dlyall geadl cudy of () clallaal)

o Al (el ad) b Aba el oS in agel) Sl (e Al daus b Jol ey )
%0 5 R Ao %) o A Lajiin JUadly Lalally Lilads ISaly an (%) 0 5 %) oy
Libaddy Lojliliy Ly sanall dasils %Y ¢ 5 %0 gy Asllaall ducail) =gy Lo ¢ 3SY) e
S labplg bl (8 «JBY) e %)+ (4 daglhaall duaall dljlailally Wl iy cbileg )5 LSWshs
sdaly ages 48k
Martin Gelter, Mapping Types of Shareholder Lawsuits Across Jurisdictions,

Working Paper N° 363/2017,August 2017.
@ Hawes v. Oakland, 104 U.S. 450, 461 (1881).
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.contemporaneous ownership 4yl

el Jsai o 00 Algliall g clallaall ae dialjial)l LSLal) (e Car gl
panad) st Cun gl Balial Ay ) Bobal) Alaad 4] 4007 (4o Aniial
sy A58l ae limslie 3 Jany s ldlialy aley 52 3555 8 das o)l
Aadall ool 1y e alln Jlhe deadd e e

SlehaY) Ogild adle (aiy (e al) dae AL £ 8 aa Aialyiall 8Ll Jaydg
AN Sl (sila JUa) o o Lgias clgrpan Sl il SISy J)adl Al

— Ag€a acld b Lgan U8 — il AV (e lase e o Adhadl Slad) s Leadl oY ()
Cra @l Vgl wSlae aliaial (ya Lipgs Llhudl) wSlaall Galaial 311 c¥slaall aie Cangs
Adhas Lalais) 3l Les Aalise lNy o Guibalsal ] g DS

@ FEDERAL RULES OF CIVIL PROCEDURE, Rule 23.1(a) (“This rule applies
when one or more shareholders or members of a corporation or an
unincorporated association bring a derivative action to enforce a right that the
corporation or association may properly assert but has failed to enforce.”).

) 23.1.b (1) allege that the plaintiff was a shareholder or member at the time of the
transaction complained of, or that the plaintiff's share or membership later
devolved on it by operation of law;

@ In re Bank of New York Derivative Litig., 320 F.3d 291, 297 (2d Cir. 2003)
Brambles USA, Inc. v. Blocker, 731 F. Supp. 643 (D. Del. 1990); In re Penn
Cent. Transp. Co., 341 F. Supp. 845 (E.D. Pa.1972).
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(1) California Code, Corporations Code - CORP § 800.

@ CHAPTER 607. FLORIDA BUSINESS CORPORATION ACT

@ Delaware General Assembly codified the contemporanecous ownership
requirement in Section 327 of the DGCL

®In re Beatrice Cos. Inc., Litig., 1987 WL 36708, at *3 (Del. 1987) Newkirk v. W.J.
Rainey, Inc., 76 A.2d 121, 123 (Del. 1950) rown v. Automated Mktg. Sys.,
Inc.,1982 WL 8782, at *2 (Del. Ch. Mar. 22, 1982) Maclary v. Pleasant Hills, Inc
109 A.2d 830 (Del. Ch. 1954).

© In re Bank of New York Derivative Litig., 320 F.3d 291, 298 n. 4 (2d Cir. 2003).

(6) Rubenstein v. Adamany, 532 F. Supp. 3d 154 (S.D.N.Y. 2021).
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() Blum v. Morgan Guaranty Trust Co. of New York, 539 F2d 1388 (5th Cir 1976).
Rosenthal v. BurryBiscuit Corp., 60 A2d 106, 111 (Del Ch 1948).
@ Business Corporation Law § 626(b).
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() Brambles USA, Inc. v. Blocker, 731 F. Supp. 643 (D. Del. 1990). ; Noland v.
Barton, 741 F.2d 315 (10th Cir. 1984).

@ Brambles Usa, Inc. v. Blocker, 735 F. Supp. 1239 (D. Del. 1990)

@ Kitley v. IsoRay, Inc., Civil No. 16-3297 (JRT/DTS) (D. Minn. Oct. 19, 2017).

@ pullman-Peabody Co. v. Joy Mfg., 662 F. Supp. 32 (D. N.J. 1986) Palmer v.
Morris, 316 F.2d 649 (5th Cir. 1963).
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) In re Bank of New York Derivative, 320 F.3d 291 (2d Cir. 2003)

@ In re Bank of New York Derivative, 320 F.3d 291 (2d Cir. 2003)SC Note
Acquisitions, LLC v. Wells Fargo Bank, N.A., 934 F. Supp. 2d 516 (E.D.N.Y.
2013).

® Lewis v. Anderson, 477 A.2d 1040, 1049 (Del. 1984).

@ Independent Investor Protective League v. Time, Inc., 50 N.Y.2d 259, 263-64
(1980)

® In re Extreme Networks, Inc. S’holders Deriv. Litig., 573 F. Supp. 2d 1228, 1237
(N.D. Cal. 2008)

© Loewen v. Galligan, 130 Or App 222, 882 P2d 104 (1994); Metal Tech Corp.
v.Metal Teckniques Co., Inc., 74 Or App 297, 703 P2d 237 (1985); Zauber v.
MurraySavings Ass'n, 591 SW2d 932 (Texas Civil App 1980).

(PHaberman v. Washington Public Power Supply System, 109 Wn. 2d 107, 109
Wash. 2d 107, 750 P.2d 254, 744 P.2d 1032 (Wash. 1987)
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Al Sladial) o)
Lslal jhaiad Japd 33l 3 byl -
Continuous Ownership:

ailail) ikl laty Lad e AN Lajlacls jsbia oo ¥l o3a
B aSa st ta daall Al Hhaia) byl g Al e ad) ey Lad
& pa Ll Jaya 13 adl —=8 strategic assets management (se 48 ¢(Goeall
O)asin 88 dias

O ¢ua In re New Valley Corp (sses b oSl jsbn b 2SN Akl ha
il ey sl gL 231999 b (geal) o) Lavie 35580 6 Lagad llyy el
alry (0 ol il byl s Ly cdiban Iy pgle o dall @dd Yoo 3 (AT Logud
AW o el e Aol diay Le gy gpeall 8 4imy Jadiy ] o o
alis U YYY sald) a8 dalya 35 a1 Oly chiall ralu) 2clsil (e Bpainall
s gy 38 OIS (g diean o dogud 28 1Y) aita 3y ead) s (Damad) ge
o ped IS ) gD (oolal) Q) (red sl e Jalie andl e agd ad 0y Y
i) 4S54

Gim Digeall Sl Jlgla L8 i 5y yim o nsl Ll layla
) alall Ogilal aelgd 8 alial any day s ga AW hyaial Jayd o est;‘m cas]
O 4 syl b ade ppall paill ) dslal) g0 Lells 8 (gseal) oda Cygls

() Strategic Asset Mgmt., Inc. v. Nicholson, 2004 WL 2847875, at *3 (Del Ch.Nov.
30, 2004) In re New Valley Corp. Derivative Litig., C.A. No. 17649, 2004 WL
1700530, *3 (Del. Ch. June 28, 2004).

@ In re New Valley Corp. Derivative Litig., C.A. No. 17649, 2004 WL 1700530, *3
(Del. Ch. June 28, 2004).

® Timko v. Triarsi 898 So. 2d 89 (Fla. Dist. Ct. App. 2005). Siegmund ex rel.
Linkwell Corp. v. Bian, Case No. 12-62539-CIV-GAYLES/TURNOFF (S.D.
Fla. Apr. 11, 2016).
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LSl ayd e Gty of Ogilall o (e byl a4 dlodt Lo LaSaall Cucady a8 Al
Al o sy AeSaall avady Lo sag o) laall Jadll g 53y iy 8Ll i)y Byaional
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oxa ady b gl Ao 35l e il mpd s gl A o) AaSsall i dgag
ol aily ceg yia adlon Lol (goeall o2a pd)y & erall dalias o) Llo S5 s o(ge
Lex psban (5322 g Aoy pa e ilaal (3aail A58l b agd (Ao Jymnll pas
.predatory Purposes agudld slall Pl Caags duadd ailie (asg 4S54l
White v. Banes (5523 (4 sSiuSagst V5 3 Llall LaSaall anifs olanW) il
oaa gy b dbeal) (Y (ASL i) By ) Leans b Sl cyjlal ai ()Co,
gilially A8l & das ol pgd 4Ske e o ) LSkl Gghng Lok Jaii (ge
a5l ojliiel — eyl = e geaall o 3sad 28 ) Bralall e Al
real sl daladl cala ceaall oo e Jlly A58 L agal 5 das cala

) Timko v. Triarsi, 898 So. 2d 89 (Fla. Dist. Ct. App. 2005)

@ United Supreme Council AASR SJ v. McWilliams, 586 S.W.3d 373 (Tenn. Ct.
App. 2019).

® Timko v. Triarsi. 898 So. 2d 89 (Fla. Dist. Ct. App. 2005).

@ 607.07401 Sharcholders’ derivative actions.—

(1) A person may not commence a proceeding in the right of a domestic or foreign
corporation unless the person was a shareholder of the corporation when the
transaction complained of occurred or unless the person became a shareholder
through transfer by operation of law from one who was a shareholder at that
time.

) White v. Banes Co. 866 P.2d 339 (N.M. 1993).
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Oigseall 8 aSa s Laall 4800 i of Lighl 4 bajidy @l
Bagina 4y & 48k 3bw 4 Judson C. Ball Revocable Trust sye s
38 @byl Y ¢goeal) Jo aras dayn Jol o8 4aSadl) ol Limited Partnership
L Jpenal) aelsill o palud o AlEmAYL olyall ala Lty «Juailily 3a) G0 )5
Lol oy s i Lo ey AeSaall (Y ¢ Jhaiadd Jpd (Ao i o] ligiul 45
ad A5 das Al aa ol (e O Segseal) s ol AL lial 8y i (55
32 ol ol > (A5 Gobay Adladll gd5 W (e adl Slelya) Aalia 3 dalias
haial) il dm i Jayd sgd pdal) a Loyl 1as e yalll

B 58 o diany el i) Lldinl 8y pua (Ao pSladl aS5 plaidly (s
cenal) il Loy s — Ladle St ellaaall Jiey ol igalal aaliill (Y ¢gpe 0
(b Aan ASly daih Jai i @byl dba ) ST LS diany abiliial i — bl
eiyal) o oo diall )yl Gy ¢ dally bl daliad) calaa s Sy 4S540
Oy il ) e Bydle e Al wiien deasll DA

D Judson C. Ball Revocable Trust v. Phoenix Orchard Group I and II, 1 CA-CV 17-
0642, decided Oct. 2, 2018. Pacesetter Consulting LLC v. Kapreilian, No. CV-
19-00388-PHX-DWL (D. Ariz. Dec. 2, 2019) Welch v. Cochise Cnty. Bd. of
Supervisors, 477 P.3d 110, 250 Ariz. 186 (Ariz. Ct. App. 2020)

@ Judson C. Ball Revocable Tr. v. Phx. Orchard Grp. I, L.P., 431 P.3d 589 (Ariz. Ct.
App. 2018)

® Sound Infiniti, Inc. v. Snyder, 169 Wn. 2d 199, 169 Wash. 2d 199, 237 P.3d 241
(Wash. 2010).
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b5 ) sKeasn g crarll s Lanll i IS ol Mamyen S Al
(i Ja ¢ Lewis v. Anderson'” (gseo e L) uls Lo ysallS (%) L)
Laa byl 55 o Gygpall (o el e AaSaall S asd L ASL Sl paiad Jays
diian 28 135 (geall ki 8y gk daall IS jaiew of 1Y oSy (el ad) 8y
il diden i Ligh AT Cun (8 ) geal) s

il dpeaal S oV 43l Daly v, Yassne (gses 3 LijsidlS 3 o LS
Cradly 08 ilS Ll Baeadll iy ool 3 Ly ol wilEgl g 3580 6 agad
3 Lganls eloee Lagad cllas (€5 o daedall (Y cAaSaall dimdy Lo sag cagady] eyl Galin)
Maese Liisila LSIe ol hasiione LSILe Jondl) 085 caBy S5 o Lgd) (6F ¢l AR (1
Ala oo Jia lelie pgudd el Ll Jodn Bl cady gl o Lot yoail 5aY) Oy cpgudd
Dlalie JasTi ol Jadll g8y iy duesall (18 AaSaal) dgag o ¢Sy cJagaill U i
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(1) A-Plus Janitorial & Carpet Cleaning v. The Employers' Workers' Compensation
Ass'n, 936 P.2d 916 (1997)April 8, 1997 - Oklahoma Supreme Court - No.
83227 936 P.2d 916.

@ Christopher v. Liberty Oil, 665 So. 2d 410 (La. Ct. App. 1996)

® Grace Bros. v. Farley Indus, 264 Ga. 817, 450 S.E.2d 814 (Ga. 1994) SDM Invs.
Grp. v. HBN Media, 353 Ga. App. 281, 836 S.E.2d 193 (Ga. Ct. App. 2019).

@ White v. Banes Co., 866 P.2d 339, 341 (N.M. 1993).

® U.S. Fidelity and Guar. Co. v. Griffin, 541 N.E.2d 553 (Ind. Ct. App. 1989) In re
Guidant Corp. Shareholders Der. Litigation, Master Derivative Docket No. 1:03-
cv-955-SEB-WTL (S.D. Ind. Mar. 27, 2008).

© T ewis v. Anderson, 72 F. Supp. 119 (S.D. Cal. 1947)
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Wl 05 o e 208 ALl lyaial Jayd ey 4 o opeadi (ai ) /YT &l
Gy s dat 8 5laY) Gelae Aalu plits o) duagl) el 8 daal) dSlad tdaal]
38580 mllas ads
rgseal) i oL ASlall atals ddall oy Cudady LNy -
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ASlall Loy eladll 320 Y Lal¥T g ddleddl Lidy ISy Lilibsiy LYy (& Laiy ¢AS,40)
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e ralaial) LU days S 4l Aladll Lilg IS A0y 6 daSadl) ol 238
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) Daly v. Yessne, 131 Cal. App.4th 52, 31 Cal. Rptr. 3d 420 (Cal. Ct. App. 2005)

@ Gaillard v. Natomas Co 173 Cal. App. 3d 410, 415 (1985). rosset v. Wenaas, 42
Cal.4th 1100, 72 Cal. Rptr. 3d 129, 175 P.3d 1184 (Cal. 2008) Sirott v. The
Superior Court, No. A164037 (Cal. Ct. App. May. 5, 2022

© Grosset v. Wenaas 35 Cal. Rptr. 3d 58 (Cal. Ct. App. 2006)
@ Sokolowski v. Adelson, Case No. 2:14-CV-111 JCM (NJK) (D. Nev. Jun. 19,
2015)
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85 ) Ao AaSaall sl OFitzpatrick v. Shay, ses 4 Lililuiy 45
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sl i of
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) 2l olges ¥1sa 4 dida 0y Jn

dsball 58 (ool 4 aSall jsrea s DSl haiad Bladl e Giagll 03
adall A€l Jd chas 2iliy e dindal) (ool ady Caags agad) aaasl s of s
GRa3 dugadl Jyaaslly (£3Y) GHLY) daglue Cings (g2 gy pgu) sl ol cagud]
Ogseall il dnle mllas

AL e Jayd 25 (e lia b diaall oyl Asbiadl) laudail G T
S daal) (558 e oy i) (el a8y (S dballs Gl Lad (55 5y 4l (59
Jadll 138 e A0 Gassaty Alaall & 3all 4l Gl Hlall Jadll g8y aas agad]
peedl s o Ll Jedll 130 b ade aal S Al el e 06 Gum b V)Ll

) Alford v. Shaw 398 S.E.2d 445 (N.C. 1990).
@ Shelton v. Thompson 544 So.2d 845 (Ala. 1989).

@ Fitzpatrick v. Shay, 461 A.2d 243 (Pa. Super. Ct. 1983)

@ Alford v. Shaw, 398 S.E.2d 445 (N.C. 1990) Elgin v. Alfa Corp., 598 So. 2d 807
(Ala. 1992).

® Rosenthal v. Burry Biscuit Corp., 42 Del. Ch. 279, 209 A.2d 459 (Del. Ch. 1949).
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) Malaika m. eaton, leonard j. feldman, and jerry c. chiang the continuous
ownership requirement in shareholder derivative litigation: endorsing a common
sense application of standing and choice-of-law principles 2010.

@Travis Laster Goodbye to the contemporaneous ownership requirement, Delaware
Journal of Corporate Law, vol 33, page 673, 2008.

@ Travis Laster,id,page (677) .

oo danall Gigylall aniacs (sA) daliadl) aloal S AaSaall el yamall pobiny aids 5a )
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) Schoon v. Smith, 953 A.2d 196, 200 (Del. 2008).

@ SDF Funding LLC v. Fry, C. A. 2017-0732-KSIM (Del. Ch. May. 13, 2022)
Brookfield Asset Mgmt., Inc. v. Rosson, 261 A.3d 1251, 1262 (Del. 2021)
: Morris v. Spectra Energy P'rs (DE) GP, LP, 246 A.3d 121, 130 (Del. 2019) El
Paso Pipeline GP Co. LLC v. Brinckerhoff, 152 A.3d 1248, 1256 (Del. 2016)
Drachman v. Cukier, 2021 WL 5045265, at *6 (Del. Ch. Oct. 29, 2021); Hindlin
v. Gottwald, 2020 WL 4206570, at *6 (Del. Ch. July 22, 2020) (same); Park
Empls.' & Ret. Bd. Empls.' Annuity & Benefit Fund of Chi. v. Smith, 2016 WL
3223395, at *10 (Del. Ch. May 31, 2016).
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() Quadrant Structured Prods. Co. v. Vertin, 115 A.3d 535 (Del. Ch. 2015) Husted v.
Taggart (In re ECS Refining, Inc.), 625 B.R. 425 (Bankr. E.D. Cal. 2020).

@ Nacepf v. Gheewalla, 930 A.2d 92 (Del. 2007) N. Am. Cath. Educ. Programming
Found., Inc. v. Gheewalla, 930 A.2d 92, 101-02 (Del. 2007)
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(9 455

M Schreiber v. Carney, (Del. Ch. 1982).

@ Lewis v. Anderson, 477 A.2d 1040, 1047 (Del. 1982) In re Countrywide Fin.
Corp. Deriv. Litig., 581 F. Supp. 2d 650, 653 (D. Del. 2008).

® Schreiber v. Carney, Del. Ch., 447 A. 2d 17 (1982)

@ Arnett v. Gerber Scientific, Inc., 566 F. Supp. 1270,

1273 (S.D.N.Y. 1983)

Yory gumign — JOuI syadl — o ommad| 3| V.



Jsx s el Jalaily (gseall (e palial o il Coanay adl KA s
Dzl Zlanl yaall Cangll 8 el diaa

e ALl g O g dmall Bpainall ALl L) s sk AN ducillyy
crebinad el ol b oSladl o V) €Ot o adl 2ay Jsaia¥) o zadll Dla
el iyl Glan 5o Msailly madll e Ciagl (15 ) tlaglsl s3aclall 238 e
ASpall chas S Leslal) e cililed) e ddaaill elldg cgreall gby b dha (0
e (o ilays 54 Lgie gl marll ddee (o iy O (e cgoe ) @) Cungindly
O Go Aaariall S, all A sole] dae (& el Abae 065 o slagailis () byyas
ia o garl dlee 355 01 Jalligagully paasll ol 80 A Sle e fi5s
.(°)‘5:,ﬂ\

oo A1y 8 aal) LN 6 1K58 madl dilee g iyl aal 13) IS
O dasaie diia (g0 ann Lo i 4l

Southern w4555 (8 (gapluaadll oo rall Lgad) lly bonime (syed 4
Southern 4S)& euiiy Ll danlil) ClSHEN gas) JAls cias Glugles 2 Pacific
e gledil 8 A4l i geeall #8) aang Pacific Transportation Corporation

1 Lewis v. Ward, (Del. Ch. Oct. 29, 2003)

@ Lewis v. Ward, 852 A.2d 896 (Del. 2004) Sound Infinitilnc v. Snyder, 169 Wash
2d 199, 237 P3d 241 (2010).

®) Lewis v. Ward, 852 A2d 896 (Del 2004)

@ Lewis v. Anderson, 477 A2d 1040,1046 n 10 (1984) Kramer v. Western Pac.
Indus., 546 A.2d 348, 354 (Del. 1988);Lewis v. Ward, 852 A2d 896 (Del 2004);
Blasband v. Rales, 971 F2d1034 (3rd Cir 1992); Schreiber v. Carney, 447 A2d
17, 22 (1982). Gailland v. Natomas Co., 173 CalApp 3d 410, 219 Cal Rptr 74
(1985).

) Kramer v. Western Pacific Indus., Inc., 546 A.2d 348, 354 (Del. 1988) Bokat v.
Getty Oil Co., 262 A.2d 246, 249 (Del. 1970)

© 1 ambrecht v. O'Neal, 3 A3d 277(Del 2010).
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Ligh caunall A5, 3 Logad anias clipil) agad dini e gadll Liud 13) Laty cgpeal
Aograg 40y ST dalaadll haiad Allis 383 ~uay

cus () Sternberg v. O'Neilv (gye2 aviy Sl ghall o daall sy
dalias 4l cadl O = dalya @ld Gl o 92 sub silentio — lieca daSadl) cuaag

() Bonime v. Biaggini, No. 6925, 6980, 1984 WL 19830, at *3 (Del. Ch. Dec. 7,
1984), aff'dwithout opinion, 505 A.2d 451 (Del. 1985).

D) (s ey Lililusg yolia il al€al) b ¢galall 2NN Byl s ()
) Blasband v. Rales, 971 F.2d 1034 (3d Cir. 1992) In re Cendant Corp. Derivative

Action Litigation, 189 F.R.D. 117 (D.N.J. 1999).
@ Sternberg v. O'Neil, 550 A.2d 1105 (Del. 1988)
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Uaye o caadly a8 4<al il ) In re Massey Energy Co sea A5
deall alaedy (gseall Jod aday daSaall Coaly ddidie (s (gabluall paiig czanlls
Al anlatig AUSa Bale) yaa 9o madll GIS 1Y Y] menll Ao dibia st lual) 22y Cus
Sleled) Gald o oo dmsd) (geall cilS Jf (lyal) b agal) Sl e S5 Y
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Lsse Al & @4\3944 2044

() Blasband, 971 F.2d at 1042 ("[W]e believe that the Delaware Supreme Court sub
silentio recognized an indirect financial interest as a basis for standing in 1988
when in Sternberg v. O'Neil, apparently for the first time, it permitted a plaintiff
to pursue a double derivative suit.")

®) Blasband, 971 F.2d at 1044

A AN Aalal) Al ety e e ol V1 AN e Als oyl Lgady U geall o ()
kil
Sternberg v. O'Neil 550 A.2d 1105 (Del. 1988.
® In re Massey Energy Co. Derivative & Class Action Litig., C.A. No. 5430-VCS
(Del. Ch. May. 31, 2011)Morris v. Spectra Energy Partners (De) GP, LP, C.A.

No. 2019-0097-SG (Del. Ch. Sep. 30, 2019) Morris v. Spectra Energy Partners
(DE) GP, 246 A.3d 121 (Del. 2021)
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@l Sl Culig Noatal) BLE) 3a day agian 1528 Gua el dia oLl
69l Jo aday Cucallg

pges) ASLey aaleodll Lalitin) )5 puiay o Cam €L3)5lIS 8 ady di Cilsalls
ety 28U ot ol (s s caihn S Lgikle 38 1Y) 4] Cumy ool kit 55 Jlsh
iyl 58 Layall 1 (b eSaall ol Tabgy (Dilganad o ean ddeal Ao aic
G ally (lasg A$Hal 4y @byl Gl e gagal) ol Calia Y ¢ 55aY1 Gl
ad o (o A58 b das llg 4] g (goeall @bty @by all Gsilal maw adal e
28 13y cdiidall (gseal) (e dule dgain Bydlie e 525 ) 5ydlie e Al dalias
i) gse ) 8Y1sa (e 521 gl dsliaa (gl Mok diias

Osapsl o) el (e LY Catine 8 Load ASaY) Lol 2Rl aclsally
()51 () Glyady ©)

) In re Scana Corp. Derivative Litig., C/A No. 3:17-3166-MBS (D.S.C. Aug. 26,
2019).

235 AV AS,a0 LI AS5las Scana Ay Capaals Y419 by b Msara) JaiS of e ()

.Scana A$yd agad slal)

® Grosset v. Wenaas, Case No. 139285, 2008 WL 383196 (Cal. Feb. 14, 2008)
Gaillard v. Natomas Co., 173 Cal.App.3d 410, 219 Cal. Rptr. 74 (Cal. Ct. App.
1985).

@ Sound Infiniti, Inc. v. Snyder, 169 Wn. 2d 199, 169 Wash. 2d 199, 237 P.3d 241
(Wash. 2010).

® Loewen v. Galligan, 130 Or. App. 222, 882 P.2d 104 (Or. Ct. App. 1994)
Guenther v. Pacific Telecom, Inc., 123 F.R.D. 333 (D. Or. 1988).
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iy chiceall U535 of (el s oL s A ol 43 1Y)
O DAT i (Y 3as «9)3l e Lgad) Balel (8 alls DIA] (90 Lelsd pons daSaal
a3 oAl (e daSaal) culls Extreme Networks (ssea (88 ¢ sseall 8Ygal Jaiy
) lead plaintiff <ol syilue s by

() Gabhart v. Gabhart, 267 Ind 370, 370 NE2d 345, 358 (1977) In re Guidant Corp.
Shareholders Der. Litigation, Master Derivative Docket No. 1:03-cv-955-SEB-
WTL (S.D. Ind. Mar. 27, 2008).

@ Bronzaft v. Caporali, 162 Misc. 2d 281, 616 N.Y.S.2d 863 (N.Y. Sup. Ct. 1994)
Vaughan v. Standard Gen. L.P., 2016 N.Y. Slip Op. 31657 (N.Y. Sup. Ct. 2016).

) Hawes v.. Oakland, 104 U.S. (14 Otto) 450, 26 L.Ed. 827 (1882)

@ Lewis v. Anderson, 477 A.2d 1040, 1049 (Del. 1984).

© Schilling v. Belcher, 582 F.2d 995, 996 (5th Cir. 1978).

© re Extreme Networks, Inc. S’holders Deriv. Litig., 573 F. Supp. 2d 1228, 1237
(N.D. Cal. 2008).
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Al Ao sl sy (gigeny Ldlad) 6 3380 Jae byl Jay Gu ¢laia Uy
Ay nad dant) ASle jaind ol 13 43) Cum ALY danlilly daldl] 3yl L
Salls ¢l Ja ity LS dlale s adle iyl ol$yall mllian Jiia o 438 Niiy 4
Aldea Mk

Lo A8k alall oyl Silss (sae (e Eandl of Adleadll HlSaY) g agg
O 13 e agaand dhadll gilall Sy Aha) Jayd 58 (ool o) By ASyA
M. daall g cld) sce il e ging Y ol dia al cad)

) Lewis v. Chiles, 719 F.2d 1044 (9th Cir. 1983) Lewis v. Knutson, 699 F.2d 230,
238 (5th Cir. 1983) Quinn v. Anvil Corp., 620 F.3d 1005, 1012 (9th Cir. 2010).

@ Kona Enter., Inc. v. Estate of Bishop, 179 F.3d 767, 769 (9th Cir.

1999); Perrott v. U.S. Banking Corp., 53 F. Supp. 953 (D. Del. 1944); Piccard v.
Sperry Corp., 36 F. Supp. 1006 (S.D.N.Y.), aff’d without opinion, 120 F.2d 328
(2d Cir. 1941).

@) Lee v. City of Chi., 330 F.3d 456, 468 (7th Cir. 2003); Retired Chi. Police Ass'n
v. City of Chi., 76 F.3d 856, 862 (7th Cir. 1996). Driscoll v. Juris Kins & Davis
Mcgrath, LLC, 16 C 9359 (N.D. Ill. Sep. 18, 2017).
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ol sum o A Aaliadd ()aY S (gseall dyas bl Ll g
b 4y sagag anSa o (gl CaBging (el Baiat sae Jasy sag colueY) 3
da ol e 0pad 05S of pd Gl s sas AN mllan Jia b dnegas ikl
o pinn Laa el ALl 4 (e ol 5 (o) it (8 aghiay (pe HlodY
ok A mllad) dolen (paaiy ol i) Aleluas Gl gine (ol 1358 aiay of gl

() Robert J. McGaughey Derivative lawsutits, 2010 2018 .

@ Blum v. Morgan Guar. Trust Co., 539 F.2d 1388, 1390 (5th Cir. 1976).

®) The Continuous Ownership Requirement: A Bar To Meritorious Shareholder
Derivative Actions?, 43 Washington & Lee Law. Review 1013 (1014) (1986).

@ Cohen v. Beneficial Industrial LoanCorp., 337 US 541 (1949).
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() daial

fo G5 dinlins (K5 a1 1Y) lliadll aall Jial) e 50l e clipall i
Clade cead) pa shls dgas llia S 5f (L) dalias

s 05 of el @byl o s il mlliaal) ajlat (Bl (b e LS
e e dualead) dabian (o e Tayae 09 s Aaliis Boks (el il e
.(1)?@&%‘ e daling

cagrle o adly iyl Al dagad dpag Al ) Al Lad o<
A asmy o iyl o geatl) (e dasiall Caticaally ool qdly b AeSaall Gind i
GlaSy (e all a8yl clpaddl 2 055 Cuma cagale ceaall olan clydll (e dpali) A

) Newell Co. v. Vermont American Corporation,725 F Supp 351 (ND I1I 1989).

@ Canadian Commercial Workers Indus. Pension Plan, 2006 WL 456786, at *8.

) Sonkin v. Barker, 670 F Supp 249,251 (SD Ind 1987).

@ Wall St. Sys., Inc. v. Lemence, No. 04 Civ. 5299, 2005 WL 292744 (S.D.N.Y.
Feb. 8, 2005). Feiliks Int'l Logistics Hong Kong Ltd. v. Feiliks Global Logistiscs
Corp., 14 Civ. 5366 (BMC) (E.D.N.Y. Mar. 17, 2016).

® in re Wal-Mart Stores, Inc. Del. Deriv. Litig. (Orig. Op. ), 2016 WL 2908344
(Del. Ch. May 13, 2016).

© Arduini ex rel. Int'l Game Tech. v. Hart, 774 F.3d 622 (9th Cir. 2014).
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D' In re Fuqua Indus., 752 A.2d at 129 (citing Katz v. Plant Indus., Inc., 1981 WL
15148, at *1 (Del.Ch. Oct. 27, 1981)).

@ Smith v. Ayres,977 F2d 946, 948 (5th Cir 1992). See also Larson v. Dumke, 900
F2d 1363 (9th Cir1990). Hornreich v. Plant Indus., Inc., 535 F.2d 550, 552 (9th
Cir. 1976); accord Larson v. Dumke, 900 F.2d 1363,1364 (9th Cir. 1990)
Biophotonic Tech., Inc. v. Davis, No. 91-15103, 1992 WL 31850, at *1 (9th Cir.
Feb. 20, 1992) Larson, 900 F.2d at 1364).Owen v. Modern Diversified Indus.,
Inc., 643 F.2d 441, 443 (6th Cir. 1981) (Smith v. Ayres, 977 F.2d 946, 948 (5th
Cir. 1992) Rothenberg v. Sec. Mgmt. Co., 667 F.2d 958, 960 (11th Cir. 1982)
Vanderbilt v. Geo-Energy Ltd., 725 F.2d 204, 205 (3d Cir. 1983)Peller v. S. Co.,
911 F.2d 1532, 1536 (11th Cir. 1990) Harden Mfg. Corp. v. Pfizer, Inc. (In re
Neurontin Mktg. & Sales Practices Litig.), 712 F.3d 60,70 (1st Cir.), cert. denied,
134 S. Ct. 786 (2013).

) Smallwood v. Pearl Brewing Co., 489 F.2d 579, 592.

@ In re Fuqua Indus., 752 A.2d at 129 (citing Katz v. Plant Indus., Inc., 1981 WL
15148, at *1 (Del.Ch. Oct. 27, 1981)).Emerald Partners v. Berlin, 564 A.2d 670,
674 (Del. Ch. 1989).

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| va_


https://casetext.com/case/in-re-fuqua-industries-inc-3#p129
https://casetext.com/case/katz-v-plant-industries-inc#p1
https://casetext.com/case/katz-v-plant-industries-inc#p1
https://casetext.com/case/smallwood-v-pearl-brewing-company#p592
https://casetext.com/case/in-re-fuqua-industries-inc-3#p129
https://casetext.com/case/katz-v-plant-industries-inc#p1
https://casetext.com/case/katz-v-plant-industries-inc#p1
https://casetext.com/case/emerald-partners-v-berlin-2#p674
https://casetext.com/case/emerald-partners-v-berlin-2#p674

/
Ayl aua Al geeall b LeaY lgaatinl Aope clogles o bl adfy (olges 8

ol Line CDlalae pageads saaae Glaglaall 068 G g ¢l alSse culS )
O ) Saall cylal LSy edSal Jals clbubadly clbagled) e cilaglan 3yaa

dane CDlalan DDA uana (o dsdiy gy HIOY) Gl as el s alE 28 el
Gyl oYt alie o anan Load )8 LaSadl ol esleaall Sldid) o
il Laily oSyl ol Al dalias Jiais Ale) Giayhs Sl dlses o 3S5 (geal
Lyl ool dpadd (alely (gA]

Jhaall Jodll o3l cplladll (3 Gaplad 3sa saad daSadll juad ) A8l s
) sle Vs £ laall sl Gliad) eaall Jhy of wlliasll 2L

Jiw o o) ciyall & myib mllaaall sl diaills sl of ol LS
ool i yilieg byl JAd (S Vg (geeal) Brdlie (& AU Llial)y daalsll dulad)
oaslan e Wila Jiall 06 of cams WS cgrossly  deficient il §yscar Luea
(goe ) Jae mlladll pa Coajla oy ainlias dlyill Ging of b didy U wlladl
Dagdle poadl s 4ty 3hls 48 dia IS,

2 Y (el (& Clatiaall 38y Gy Gl el ) Aaaall cilial LS
S gl gl ai mlladll alsl Qi AN s Yy celladll Gl ot St
b ol A1 Jady ¥ LS i) (gseall 8ydlie (8 elyal) lgandiy ) g gin
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() Khanna v. McMinn, C.A. No. 20545-NC (Del. Ch. May. 9, 2006) Richardson v.
Hamilton Int'l Corp., 469 F.2d 1382 (3d Cir. 1972); Doe, 709 F.2d 1043).

@ Henik ex rel Labranche Co., Inc. v. Labranche, 433 F. Supp. 2d 372 (S.D.N.Y.
2006).

©) Cal. State Teachers' Ret. Sys. v. Alvarez, 179 A.3d 824 (Del. 2013).

@ Cal. State Teachers' Ret. Sys. v. Alvarez, 179 A.3d 824 (Del. 2018).
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) Griffith v. Stein, No. 264 (Del. Aug. 16, 2022).

@ in re Wal-Mart Stores, Inc. S'holder Deriv. Litig., 2015 WL 1470184, at *1 (W.D.
Ark. Mar. 31, 2015) Arduini v. Hart, 774 F.3d 622, 625 (9th Cir. 2014). New
Hampshire v. Maine, 532 U.S. 742, 748 (2001);Taylor v. Sturgell, 128 S. Ct.
2161, 2171(2008) In re Sonus Networks, 499 F.3d 47 (1st Cir. 2007)
Cramer, 582 F.2d at 269; Ji v. Van Heyningen, No. CA 05-273 ML, 2006 WL
2521440, at *5 (D.R.I. Aug.29, 20006).

® Dodge v. Woolsey, 59 U.S. (18 How.) 331, 15 L.Ed. 401 (1855).
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& DB padn e agd g clgr Aalall Al Sasly clayedl sued o 0l o
2580 Ggny Adlall (gse

O L cras (i sid 8 Jaxill e aadl e ayay elaill of LS
gt i) ol gy Gulae chlys e anlsy Gl Garcat ) deass ol dhiyas
Aag (D al Jaly Gyl IS di of e wbiydll i bl pai Llpal of WS

e el G o iyl e sl Bygaa (o Ly huat sread (alill egalll alsas cua ()

o ik Laa sz LY o S ) (8 et epn of 4S50 oLkl LSLgul 2wy ) il
il e e Slpal) (geen iy lgaalaaitly el cacad g cagu) dady 2 LY
@ Estate of Stephen O'Bryan et al Plaintiffs, CASE NO. 18 CV 691 vs. David L
O'Bryan et al Defendants. STATE OF WISCONSIN,Circuit Court, 24/4/2020.
@ Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981) (discussed in Davis, N. 38
supra at 17, 18).
@ Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981) (discussed in Davis, N. 38

supra at 17, 18).
® Hawes v. Oakland, 104 U.S. 450, 460-61, 26 L. Ed. 827 (1881).
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) Kaufman v. Kan. Gas & Elec. Co., 634 F. Supp. 1573, 1577 (D. Kan. 1986).

@ Janssen v. Best & Flanagan, 645 N.W.2d 495, 498 (Minn. Ct. App. 2002).

® Ainscow v. Sanitary Co. of Am., 180 A. 614, 615 (Del. Ch. 1935); see Stepak v.
Dean, 434 A.2d 388, 390 (Del. Ch. 1981); Maldonado v. Flynn, 413 A.2d 1251,
1262 (Del. Ch. 1980), rev'd on other grounds sub nom. Zapata Corp. V.
Maldonado, 430 A.2d 779 (Del. 1981).
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@l o = Al (e (e ey o Aslae 2S5 saras ailig S, Al Al (gseal)
ol i (goaa pre (b abind LaSaall s o ) (geal) eluat - dlilas dbala
By ulad]

&b 03¢ il mamg of By o DIGAN Gl Gatd LisallS & Ll
plal Taga Jiw o1 13 Jraaitils gy o sl (gl ity BI0Y) Gadaa g L] Jon

M In re Abbott Labs. Derivative S'holders Litig., 325 F.3d 795. 803 (7th Cir.
20” Lowinger v. Oberhelman, Case No. 1:15-cv-01109-SLD-JEH, 5 (C.D. Il
Mar. 31, 2017).

@ Federal Rule of Civil Procedure 23.(b).3.(A)(B)

Glasite o Jdhaadl) Laad)l Clelyal) sils e Y sae il 8 Lole Gag i) cila i) (1)

1 dla) el

Miesen v. Henderson, Case No. 1:10-cv-00404-CWD, 14 (D. Idaho Apr. 21,
2017) (““ Stoner v. Walsh, 772 F. Supp. 790, 795 (S.D.N.Y. 1991)”)

@ New York Business Corporation Law - BSC § 626 (c) In any such action, the
complaint shall set forth with particularity the efforts of the plaintiff to secure the

initiation of such action by the board or the reasons for not making such effort.

oFY Sumigel — JOFI syl — o ouimeid| 32| A


https://casetext.com/case/in-re-abbott-lab-derivative-shareholders#p803
https://casetext.com/case/stoner-v-walsh#p795

/
el o8 AN o e e sas Migeall dlias a1 sy s 5laY) Gadas
s (50 e callall s IS 1Y Lo dlls
S 02565 Aalvadi B plosdll gy of ana Yo ¥ e Dy gla 4y, 3,
cllal) s (s93n ade s ol (BylaY] Galaal llall s
O aad il Sl gy 3bey Lo aa ) AN e il (7 5k 4
andis Alaill (goleall Hlan ) AeSadl) alel clehal) el (e ) 88 YY) sac i)

M) California Code, Corporations Code - CORP § 800 b 2) The plaintiff alleges in

the complaint with particularity plaintiff's efforts to secure from the board such
action as plaintiff desires, or the reasons for not making such effort, and alleges
further that plaintiff has either informed the corporation or the board in writing of
the ultimate facts of each cause of action against each defendant or delivered to
the corporation or the board a true copy of the complaint which plaintiff proposes
to file.

@ Fla. Stat. § 607.0742 (2020) A complaint in a proceeding brought in the right of a
corporation must be verified and allege with particularity:(1) The demand, if
any, made to obtain the action desired by the shareholder from the board of
directors; and(2) Either: (a) If such a demand was made, that the demand was
refused, rejected, or ignored by the board of directors prior to the expiration of
90 days from the date the demand was made;(b) If such a demand was made,
why irreparable injury to the corporation or misapplication or waste of corporate
assets causing material injury to the corporation would result by waiting for the
expiration of a 90-day period from the date the demand was made; or (c) The
reason or reasons the shareholder did not make the effort to obtain the desired
action from the board of directors or comparable authority.

©) Delaware Chancery Court. Rules. 23.1.

(a) In a derivative action brought by one or more shareholders or members to
enforce a right of a corporation or of an unincorporated association, the
corporation or association having failed to enforce a right which may properly be
asserted by it, the complaint shall allege that the plaintiff was a shareholder or
member at the time of the transaction of which the plaintiff complains or that the
plaintiff's share or membership thereafter devolved on the plaintiff by operation
of law. The complaint shall also allege with particularity the efforts, if any, made
by the plaintiff to obtain the action the plaintiff desires from the directors or
comparable authority and the reasons for the plaintiff's failure to obtain the
action or for not making the effort.
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() Section 13.1-1044 of the VLLCA.
Article 8. Derivative Actions. § 13.1-1044. Pleading.

In derivative action, the complaint shall set forth with particularity the effort of
the plaintiff to secure commencement of the action by a member or manager with
the authority to do so or the reasons for not making the effort.

@ Ohio Civ. R. 23.1. Under Ohio law.

@ Minn. R. Civ. P. 23.09
In a derivative action brought by one or more shareholders or members to
enforce a right of a corporation or of an unincorporated association, the
corporation or association having failed to enforce a right which may properly be
asserted by it, the complaint shall allege that the plaintiff was a shareholder or
member at the time of the transaction of which the plaintiff complains or that the
plaintiff's share or membership thereafter devolved on the plaintiff by operation
of law. The complaint shall also allege with particularity the efforts, if any, made
by the plaintiff to obtain the desired action from the directors or comparable
authority and, if necessary, from the shareholders or members, and the reasons
for the plaintiff's failure to obtain the action or for not making the effort. The
derivative action may not be maintained if it appears that the plaintiff does not
fairly and adequately represent the interest of the shareholders or members
similarly situated in enforcing the right of the corporation or association. The
action shall not be dismissed or compromised without the approval of the court,
and notice of the proposed dismissal or compromise shall be given to
shareholders or members in such manner as the court directs.

® Montana Code,Title 25. article 23.1.
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) Missori Rules of Civil Procedure Rule 52.09.

@ Mississippi code title 79.29- 1105: In a derivative action, the complaint shall set
forth with particularity the effort, if any, of the plaintiff to secure initiation of the
action by a manager or member pursuant to Section 79-29-1101 or the reasons
for not making the effort.

® Indiana Rules of Civil Procedure 23.1.

) Massachusetts Rules of Civil Procedure Rule 23.1.

®) Massachusetts Rule of Civil Procedure 23.1

©) Chapter 156D, § 7.42 .

(Mg 7.42.
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M Spiegel, 571 A.2d at 773-77 Levine, 591 A.2d at 212 Thorpe v. CERBCO, Inc.,
611 A.2d 5, 10 (Del. Ch. 1991); Abbey v. Computer & Comm. Tech. Corp., 457
A.2d 368 (Del. Ch.1983).

@ Louisiana Code of Civil Procedure, Title II, Article 611.

@ RS 12:1 — 742: §1-742. Demand No shareholder may commence a derivative

proceeding until the following conditions are satisfied.
(1) A written demand has been made upon the corporation to take suitable action.
(2) Ninety days have expired from the date the demand was made unless the
shareholder has earlier been notified that the demand has been rejected by the
corporation or unless irreparable injury to the corporation would result by
waiting for the expiration of the ninety-day period. Acts 2014, No. 328, §1, eff.
Jan. 1, 2015

@ Michigan Corporation Act Section 450:1493.

) Wisconsin Statute. § 180.0742
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M Halpert Enterprises, Inc. v. Harrison, 06 Civ. 2331 (HB) (S.D.N.Y. Feb. 14, 2007)
Gamoran v. Neuberger Berman, LLC, 11 Civ. 07957 (TPG) (S.D.N.Y. Mar. 29,
2013) Dreiling v. American Express Travel Related Serv. Co., 351 F. Supp. 2d
1077 (W.D. Wash. 2004)

(2) In re First Bancorp Derivative Litig., 465 F. Supp.2d 112, 118 (D.P.R. 20006).

(3) Modern Business Corporation Act.

MCBAJ) g &5 V£ lgiag LK5aY) bl 3L lls Jady (5)
(5) Stanley Keller, Matthew Rawlinson and Philip Schwartz Should demand ever be

excused in a derivative action, Model Business Corporation Act NEWSLETTER
WINTER 2021
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Dre  Abbott Labs. Deriv. Sholders  Litig., 325 F.3d 795 at  803(7th
Cir,2003) Cordero v. Torres, 2019 WL 3287840, at *4 (N.D. Ill. 2019) In cases
involving derivative actions, the law of the state of incorporation controls and
governs the issue of demand futility. See In. Because MedValue is an Illinois
corporation, Illinois law governs whether demand is excused, and Illinois follows
Delaware law on the issue.

@ Aronson v. Lewis, 473 A.2d at 811.

) «Rales, 634 A.2d at 933 (” Rattner v. Bidzos, C.A. No. 19700, n.34 (Del. Ch. Sep.
30, 2003).

® Guttman v. Huang, 823 A.2d 492 (Del. Ch. 2003).
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M Aronson, 473 A.2d at 805.
@ Food Industry Employers Tri-State Pension Fund v. Zuckerberg, et al., --- A.3d ---
-, 2021 WL 4344361 (Del. Sept. 23, 2021).
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D Food Industry Employers Tri-State Pension Fund v. Zuckerberg, 2021 WL
4344361 (Del. Sept. 23, 2021),

@ 1n re Fifth Third Bancorp Derivative Litig., No. 1:20-cv-04415 (N.D. IlI. Mar. 30,
2022).

@ Caston v. Hoaglin, No. 2:08-cv-200, 2009 WL 3078214, at *7 (S.D. Ohio Sept.
23, 2009 Monday v. Meyer, No. 1:10 CV 1838, 2011 WL 5974664, at *4 (N.D.
Ohio Nov. 29, 2011). In re Cardinal Health, Inc. Derivative Litig., 518 F.Supp.3d
1046, 1064 (S.D. Ohio 2021).

@ Estate of O'Bryan v. O'Bryan, 2022 WI App. 1, 968 N.W.2d 870 (Wis. Ct. App.
2021).
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) Miesen v. Henderson, Case No. 1:10-cv-00404-CWD (D. Idaho Apr. 21, 2017).

@ Allison v. General Motors Corp., 604 F. Supp. 1106, 1117 (D. Del.), aff'd, 782
F.2d 1026 (3d Cir. 1985).

® Energytec, Inc. v. Proctor, Civil Action No. 3:06-CV-0871-L, (consolidated with
Civil Action No. 3:06-CV-0933-L) (N.D. Tex. Aug. 29, 2008).

@ Greenspun v. Del E. Webb Corp., 634 F.2d 1204, 1209 (9th Cir. 1980). Kaster v
Modification Sys., Inc., 731 F.2d 1014, 1017-19 (2d Cir. 1984) Equitec-Cole
Roesler LLC v. McClanahan, CIVIL ACTION NO. H-02-4048 (S.D. Tex. Mar.
13,2003).

© In re Penn Cent. Sec. Litig., 335 F. Supp. at 1026.
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) Nelson v. Pac. Sw. Airlines Indus., Inc., S’holder Litig., 399 F. Supp. 1025 (S.D.
Cal. 1975).

@ Estate of Stephen O'Bryan et al Plaintiffs, CASE NO. 18 CV 691 vs. David L
O'Bryan et al Defendants. STATE OF WISCONSIN,Circuit Court, 24/4/2020.

) McCann v. McCann, 138 Idaho 228, 61 P.3d 585 (Idaho 2002)

@ Lerner ex rel. Nominal v. Prince, 36 Misc. 3d 297, 945 N.Y.S.2d 520, 2012 N.Y.
Slip Op. 22133 (N.Y. Sup. Ct. 2012) Stephen Blau MD Money Purchase Pension
Plan Tr., v. Dimon, 2015 N.Y. Slip Op. 32909 (N.Y. Sup. Ct. 2015).

) Stoner v. Walsh, 772 F. Supp. 790,796 (S.D.N.Y. 1991); Khanna v. McMinn,
(Del. Ch. May 9, 2006) Lerner ex rel. Nominal v. Prince, 36 Misc. 3d 297, 945
N.Y.S.2d 520, 2012 N.Y. Slip Op. 22133 (N.Y. Sup. Ct. 2012)
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() Khanna v. McMinn, (Del. Ch. May 9, 2006) Khanna v. McMinn, C.A. No. 20545-
NC (Del. Ch. May. 9, 2006).

@ Shlensky v. Dorsey, 574 F.2d 131 (3d Cir. 1978).

®)28 U.S.C. § 1746.

@ Bhatia v. Vaswani Case No. 18-cv-2387, 3 n.2 (N.D. IIl. Sep. 25, 2019.to ensure
compliance with Rule 23.1, the Court directs Plaintiff to refile the second
amended complaint with a verification page that complies with 28 U.S.C.A. §
1746 by October 15, 2019, assuming he can do so consistent with his Rule 11
obligations and without committing perjury.

) McCann v. McCann, 138 Idaho 228, 61 P.3d 585 (Idaho 2002).
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() Rattner v. Bidzos, C.A. No. 19700 (Del. Ch. Sep. 30, 2003).

@ The Court must accept as true all well-pleaded factual allegations and draw all
reasonable inferences in favor of  the plaintiff “Apex
Digital, Inc. v. Sears, Roebuck & Co.,572 F.3d 440, 443-44 (7th Cir.
2009); Killingsworth v. HSBC Bank Nev., N.A., 507 F.3d 614, 618 (7th Cir.
2007).” Bhatia v. Vaswani, Case No. 18-cv-2387, 3 n.2 (N.D. Ill. Sep. 25, 2019).

) Estate of O'Bryan v. O'Bryan, 2022 WI App. 1, 968 N.W.2d 870 (Wis. Ct. App.
2021).

® Miesen v. Henderson, Case No. 1:10-cv-00404-CWD (D. Idaho Apr. 21, 2017)
Estate of O'Bryan v. O'Bryan, 2022 WI App. 1, 968 N.W.2d 870 (Wis. Ct. App.
2021).
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) Mims ex rel. Allstate Corp. v. Wilson, Case No. 20 C 1038 (N.D. IIl. Dec. 8,
2020).

@ MacCoumber v.Austin, 2004 WL 1745751, at *4 (N.D. Ill. Aug. 2, 2004) Gen.
MotorsCorp., 604 F. Supp. at 1117-18 “Allison, 604 F. Supp. at 1117; Mozes v.
Welch, 638 F. Supp. 215, 220 (D. Conn. 198” Piven v. Ryan, No. 05 CV 4619, 5
(N.D. Ill. Mar. 23, 2006).

© Recchion v. Kirby, 637 F. Supp. at 1309, 1319 (W.D. Pa. 1986).” Piven v. Ryan,
No. 05 CV 4619, 5 (N.D. Ill. Mar. 23, 2006) Piven v. Ryan, 2006 WL 756043, at
*3-4 (N.D. IlI. Mar.23, 2006).

S “Allison, 604 F. Supp. at 1117; Mozes v. Welch, 638 F. Supp. 215, 220 (D. Conn.
1986)” Piven v. Ryan, No. 05 CV 4619, 5 (N.D. I1l. Mar. 23, 2006).

® Recchion ex rel. Westinghouse Elec. Corp. v. Kirby, 637 F. Supp. 1309, 1319
(W.D. Pa. 1986).
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) Mozes ex rel. General Elec. Co. v. Welch, 638 F. Supp. 215, 221 (D. Conn.
1986).

@ “Allison, 604 F. Supp. at 1117.” Piven v. Ryan, No. 05 CV 4619, 5 (N.D. Il
Mar. 23, 2006).

® Lewis, on Behalf of Nat. Semiconductor Corp. v. Sporck, 646 F. Supp. 574 (N.D.
Cal. 1986)

® Mozes on Behalf of General Elec. v. Welch, 638 F. Supp. 215 (D. Conn.
1986). ” Piven v. Ryan, No. 05 CV 4619, 6 (N.D. Ill. Mar. 23, 2006).

© Piven v. Ryan, 2006 WL 756043, at *3-4 (N.D. Ill. Mar. 23, 2006).
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) Lowinger v. Oberhelman, Case No. 1:15-cv-01109-SLD-JEH (C.D. Ill. Mar. 31,
2017).

@ Lowinger v. Oberhelman, Case No. 1:15-cv-01109-SLD-JEH (C.D. Ill. Mar. 31,
2017).
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M Rich ex rel. Fugi Intern., Inc. v. Yu Kwai Chong, 66 A.3d 963, 976 (De. Ch.
2013)”).
@ 1R Trust ex rel. SunTrust Banks, Inc. v. Rogers, 270 F. Supp. 3d 1364 (N.D. Ga.
2017).
) Gamoran ex rel. Neuberger Berman Int'l Fund v. Neuberger Berman, LLC, 11
Civ. 7957 (TPG) (S.D.N.Y. Jun. 12, 2012).
® Mims ex rel. Allstate Corp. v. Wilson, Case No. 20 C 1038 (N.D. Ill. Dec. 8,
2020).
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D Weiss v. Temporary Inv. Fund, Inc., 692 F.2d 928, 941 (3d Cir. 1982) .

@ Grimes, 673 A.2d at 1207 Spiegel, 571 A.2d at 767.

® Kaplan v. Peat, Marwick, Mitchell & Co., 540 A.2d 726, 729 (Del.
1988).“Ironworkers Dist. Council of Philadelphia & Vicinity Ret. & Pension
Plan v. Andreotti, No. CV 9714-VCG, 2015 WL 2270673, at *23 (Del. Ch. May
8, 2015)” “Ironworkers Dist. Council of Philadelphia v. Andreotti, 132 A.3d
748 (Del. 2016)” Lowinger v. Oberhelman, Case No. 1:15-cv-01109-SLD-JEH,
7 (C.D. 1ll. Mar. 31, 2017).

® Daily Income Fund, Inc v. Fox, 464 U.S. 523, 533 (1984).

) A.L.L, Principles of Corporate Governance: Analysis and Recommendations §
7.08, Reporter’s Note 9 Proposed final draft March 1992.

©® Coffee and Schwartz, “The Survival of the Derivative Suit: An Evaluation and a
Proposal for Legislative Reform,” 81 Colum. L. Rev. 261 (1981).
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() Aronson, 473 A.2d at 813; Zapata Corp. v. Maldonado, 430 A.2d 779, 784 & n.
10 (Del. 1981).

@ Tronworkers Dist. Council of Philadelphia & Vicinity Ret. & Pension Plan
v. Andreotti, No. CV 9714-VCG, 2015 WL 2270673, at *23 (Del. Ch. May 8,
2015)”

® “In re Abbott Labs., 325 F.3d at 808” Piven v. Ryan, No. 05 CV 4619, 5 (N.D. Il
Mar. 23, 2006)

® Kaplan v. Peat, Marwick, Mitchell Co., 540 A.2d 726 (Del. 1988)

) Aronson v. Lewis, 473 A.2d at 813; Zapata Corp. v. Maldonado, 430 A.2d at
784 n. 10. Spiegel v. Buntrock, 571 A.2d 767 (Del. 1990)
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M Levine v. Smith, 591 A.2d at 212, quoting Spiegel v. Buntrock, 571 A.2d 767,
777 [Del. 19907 ).

) Citron v. Fairchild Camera & Instrument Corp., 569 A.2d 53, 64 (Del. 1989);

@ “Levine, 591 A.2d at 21” Piven v. Ryan, No. 05 CV 4619, 5 (N.D. Ill. Mar. 23,
2006)

@ Lerner ex rel. Nominal v. Prince, 36 Misc. 3d 297, 945 N.Y.S.2d 520, 2012 N.Y.
Slip Op. 22133 (N.Y. Sup. Ct. 2012) Stephen Blau MD Money Purchase Pension
Plan Tr., v. Dimon, 2015 N.Y. Slip Op. 32909 (N.Y. Sup. Ct. 2015).

©) Stepak v. Addison, 20 F.3d 398 (11th Cir. 1994)

© Brining v. Donovan, No. 1684-CV-3422-BLS1 (Mass. Super. Ct. Sept. 14, 2017.

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| K


https://casetext.com/case/levine-v-smith-2#p212
https://casetext.com/case/spiegel-v-buntrock#p777
https://casetext.com/case/spiegel-v-buntrock#p777
https://casetext.com/case/levine-v-smith-2#p212

_— /

Pl (e Ay (Bgha Ao Laliall aga (gl BIY) Gulna Jhu aly c(sseall s2gd aalil
toll agreement adtll ()l sl GUI el of Jia ) Uiy 558 Pla

cocd In re the Walt Disney Co. Derivative Litigation () gse s <9
Crany 340 28 Lgil Lalla ¢y paall ClyB i sale) o8 Juadi Y g€ a4l daSadl
& Lol V) Lalal) sgallins (o (payatie (e Ji (e Aymag il (e 4
Con HIY) Galae (pe pabiall Dl andi sale] (o Suae gt aa3 Ay paal) L)
Baes duobe ljas Galaall 138 i1 Ladie Janll dalias slelyes cilsaall Lgaila )8 Lgd)
bl olg Alla & € ) passas ) ALYl Michael Ovitz cppaall 223
Gupiall Y3 o St g8 Cina 13 Baasall aSlEN da (o AeSadl) aa by cdae
o i Ll (5 AaSadll o) LS S5l daliae (3aad clyball sda cuil€ 13 Le loehy o
pealll LA Cppaaall o 2S5 e aal) (55K (s ecnlia ol o Al o by 28
Loy ) Apleall (giation ¥ (UL AS5a dalias apcain L Ly Ll Copuclly
Business A4Sl deall 0534 jueal Gl e aib Lo a3 8 opaall 3a 3ac B gl
."Rule Judgment

el Laa 358l ol aslialy o5 cre Jalad 1Y padl) of daSall il
ohii gl 48 sgan Caim 38 45 o el cliyail) o3a Gl ¢61S5ally A8 mllian
Case Lgle Gagaid) laal) )la adi Gl dass Les cdiils o Uadll 2ens o
oy oSl puaall i wlg ASHAN Qe dha 53)lsd) A giaall (e slieY) alga

) Witchko v. Schorsch, 15 Civ. 6043 (AKH) (S.D.N.Y. Apr. 6, 2020).
@ 1In re The Walt Disney Co. Derivative Litigation, 825 A.2d 275 (Del. Ch. 2003).

o a5t Al (gled (e Opaal) Alaal Cangs sl slail) gl Jg b sac @l Capas ()
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e sy Qs s 0S5 ) Ll A8 (1555 s Ul anbe e 2235 oSlaal olé g
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https://www.investopedia.com/terms/b/businessjudgmentrule.asp
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'1d. at 290-91

@ Shareholder lacks managerial power.

) Zapata Corp., 430 A.2d at 784 (“Absent wrongful refusal, the stockholder [where
a demand has been made and refused]lacks managerial power.”).

@ Spiegel v. Buntrock, 571 A.2d 767, 775 (Del. 1990).

© Daniel S.Kleinberger "Direct vs. Derivative, or "What's a Lawsuit Between
Friends,.ibid,page (1230).

© Thomas P. Kinney, Stockholder Derivative Suits: Demand and Futility Where the
Board Fails to Stop Wrongdoers,, Marquette Law. Review volume 78 issue 1.p
172(176) (fall 1994).
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Available at: http://scholarship.law.marquette.edu/mulr/vol 78/iss1/7
() Zapata Corp., 430 A.2d at 784 1n.10
@ Thomas P. Kinney,id,.page(178) .

Available at: http://scholarship.law.marquette.edu/mulr/vol78/iss1/7
® Zapata Corp., 430 A.2d at 784 n.10.
@ Aronson, 473 A.2d at 808.
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() Spiegel,571 A.2d at 767; Seminaris v. Landa, 662 A.2d 1350 (Del.Ch. 1995);
Abbey, 457 A.2d at 368.

@ St. Clair Shores Gen. Employees Ret. Sys. v. Eibeler, 2006 WL 2849783, at * 2
(S.D.N.Y. Oct. 4, 2006); see also Kaplan v. Wyatt, 484 A.2d 501, 510 (Del. Ch.
1984), aff’d 499 A.2d 1184 (Del. 1985).

© Mims ex rel. Allstate Corp. v. Wilson, Case No. 20 C 1038 (N.D. Ill. Dec. 8,
2020).
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M Halpert Enter., Inc. v. Harrison, 2007 WL 486561, at *5 (S.D.N.Y. Feb. 14,
2007).

@ Brady v. Calcote, 2005 WL 65535, at *4-6 (Tenn. Ct. App. Jan. 11, 2005).

®) Scalisi v. Grills, 501 F. Supp. 2d 356, 358, 363, 366-67, 369 (E.D.N.Y. 2007).

@ Janssen v. Best & Flanagan, 662 N.W.2d 876, 888-89 Minnesota Supreme Court
(2003).

® Kloha v. Duda, 226 F. Supp. 2d 1342, 1344 (M.D. Fla. 2002).

Yory gumign — JOuI syadl — o ommad| 3| YA



LY i e Lalll of 4&adll &y,3 In re Oracle Corp m@r—a <Hs
B Gelae sliacl S Lghaiy daala a5 2)siilin daala b 535Lul (gine (ge S
22 eyl asiy IS slimeY) anl o daSadl) cilaly (Diug e agle el
O 5 caalall dadlll LoaslaiBY) Eigaall Al 8 elincl LaadIS Gy ¢))3Y) Gulaa liac
al lggame o ) Laalad) 8 Glall cile iy al8s Gass 28 agale eaall aal
e Al allas Aralall 50 50Y) (palaa Gy O WS cAalad) daalll sliach 53LY)
Gyl Ga — Gldlally Gl Jalas e caadie) Lin daSaalld cclysall o Dl
Caglall oia caslS oy Asalll atla e st (gl 3T 28 ) cliDlally adLEl
33 Al Aaadlls (lalll sliac] 4D o aSall sl uleall e 725805 Gl
Leving 5l Wiisume (pe diall) oline] Lgving dle 5306 @llin IS 13y dpalai®Y) yulaally
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) Klein v. FPL Group, Inc., 2003 WL 22768424, at *20-24 (S.D. Fla. Sept. 26,
2003).
@ In re Oracle Corp. Derivative Litig., 824 A.2d 917 (Del. Ch. 2003).

il gy g daalad) b (e B3LAT ab cpgiand) ora DS o a2y iy Aataal) ol ()
daalally AsiMlal a5 5oy (ulaa sliay ¥ ciluagil) & cyli

@ Atkins v. Hibernia Corp., 182 F.3d 320 (5th Cir. 1999) (predicting Louisiana
law); Genzer v. Cunningham, 498F. Supp. 682 (E.D. Mich. 1980) (predicting
Michigan law); Lewis v. Anderson, 615 F.2d 778 (9th Cir. 1979) (predicting
California law); Desaigoudar v. Meyercord, 108 Cal. App. 4th 173 (2003);
Roberts v. Alabama Power Co., 404 So. 2d 629 (Ala. 1981); Hirsch v. Jones
Intercable, Inc., 984 P.2d 629 (Colo. 1999).
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() Zapata Corp., 430 A.2d at 779. But compare Atkins v. Topp Comm, Inc., 874
So.2d 626, 627-28 (Fla. Dist. Ct. App. 2004) Strougo v. Padegs, 27 F. Supp.2d
442, 447 (S.D.N.Y. 1998) Abella v. Universal Leaf Tobacco Co., 546 F. Supp.
795 (E.D. Va.1982) Peller v.Southern Co., 707 F. Supp. 525 (N.D. Ga. 1988),
aff’d 911 F.2d 1532 (11th Cir. 1990) Alford v. Shaw, 358 S.E.2d 323 (N.C.
1987).

@ Lynden Griggs "A Statutory Derivative Action: Lessons That May Be Learnt
From its Past,ibid.

) Auerbach v. Bennett 393 N.E.2d 994 (N.Y. 1979).

@ Auerbach v. Bennett, 393 N.E.2d 994, 1001 (1979); see Lerner ex rel. Gen. Elec.

Co. v. Immelt, 523 F. App'x 824, 826 (2d Cir. 2013).
) Rubenstein v. Adamany United States District Court, S.D. New York.6th
of April 2021.
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) Daniel S.Kleinberger,ibid,.page(1235).

@ Id page 1236.

© Michael P. Dooley & E. Norman Veasey, The Role of the Board in Derivative
Litigation.
Delaware Law and the Current ALI Proposals Compared, 44 Bus. LAW. 503,
534-535 (1989).

@ James D. Cox, Searching for the Corporation's Voice in Derivative Suit
Litigation: A Critique of Zapata and the ALI Project, 1982 DuKE UJ. 959, 962.

© Joseph W.Anthony and Karlyn Vegoe Boraas, Minority Shareholder Rights
revisited,A publication of the Hennepin County Bar Association September 1999
vol 86 No.9.

© Lynden Griggs, "A Statutory Derivative Action: Lessons That May Be Learnt
From its Past",ibid.
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® Miesen v. Henderson, Case No. 1:10-cv-00404-CWD, 14 (D. Idaho Apr. 21,
2017) Stoner v. Walsh, 772 F. Supp. 790, 795 (S.D.N.Y. 1991.
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™ In re Sprint Nextel Derivative Litig., 437 F. Supp. 3d 927 (D. Kan. 2020).
@ Miesen v. Hawley Troxell Ennis & Hawley LLP, 1:10-cv-00404-DCN (D. Idaho
May. 5, 2022).
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@ Leb. Cnty. Emps' Ret. Fund v. Collis, C. A. 2021-1118-JTL (Del. Ch. Dec. 22,

2022).

) Steinberg ex rel. JPMorgan Chase & Co. v. Dimon, 14 Civ. 688 (PAC) (S.D.N.Y.
Jul. 16, 2014) In re JPMorgan Chase Derivative Litig., No. 17 Civ. 5066 (JFK)
(S.D.N.Y. May. 21, 2018) Wietschner ex rel. JPMorgan Chase & Co. v. Dimon,
139 A.D.3d 461, 32 N.Y.S.3d 77, 2016 N.Y. Slip Op. 3664 (N.Y. App. Div.
2016).

Yory gumign — JOuI syadl — o ommad| 3| LS



/
bing daiarg codag iyl 1 (ady Ua Jeil aae ol Laly S (geeall Jas plladll
Uslan (e el (e 03 e Y 005 ¢(9)a] e Aiiall (oo all xd) Alslas 52le) (1e
el Gadh ddean dBide (goe 0 28)
cilallaal) ae Lialis Al 3 dan @l Japd Caldy Gum aY) (i yiiall Ll
Clallad) iy 4550 8 dan] (S0 5 oty Al olseay ead) aafy Lodie 4sld

39y () S eolges Joudl AP dbiall o ailoys adde i 1 (8 ¢ge ) pouaga
b el Al daie 30 A dalias ad ceadl) 1aa o i 3550 8 das
LS50 Gging 20Ul (goe ) el

52 e al) oo A ae Lialjp 35800 8 dan ASLe Laljidl (13 Lia (g
aSa ols Malls colses 8 olyall A48 deall 5o ehy el 8 3 ) Sa) Jaya
3¢} dally (g all Cigyda oY cdndall (goeall ad) sale] e el 138 aias Jsaill pae
5 el 3 Tyl 1aa s Allatia) e ) g gy g AL ojlily adl)
Dbl Doy ) — LSW i i Al ¥l 8- el Ll Jls ellis
e aiiay Ml c(gseall Hlai ol dias 38 13 Algaia yae o ol o 4L
LA B lgady Aglae

) Teran v. GB International, S.P.A., No. 15-3102, 16 (10th Cir. 2016) (“Portnoy
v. Kawecki Berylco Indus., Inc., 607 F.2d 765, 767 (7th Cir. 1979).”)
@ Kona Enters., Inc. v. Estate of Bishop, 179 F.3d 767 (9th Cir. 1999)
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D Walters v.Center Electric, Inc., 8 Wash App 322, 506 P2d 883, 888 (1973). Cohen
v.Beneficial Industrial Loan Corp., 337 US 541 (1949).

@ Wolfe v. United States, 612 F. Supp. 605 (D. Mont. 1985) East Wind Industries v.
U.S., CIVIL ACTION NO. 97-2615 (MLC) (D.N.J. Jul. 6, 2000) DeGrazio v.
Legal Title Company, 2006 UT App. 183 (Utah Ct. App. 2006).
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OLS 13 Lo s SISy el 3L ol e gl bl cilial e Jyanal) 5)50m
cgsel dliat (53 Jgases Mg a3 o s Sl dedl e Jsiondl

@ Walters v.Center Electric, Inc., 8 Wash App 322, 506 P2d 883, 888 (1973).

©) Robert J. McGaughey, Derivative Lawsuits, 2018.

©® Howell v. Fisher, 49 NC App 488, 272 SE2d 19 (1980); Rose v. Schantz, 56
Wis2d 222,201 NW2d 593, 598 (1972).
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(DRoss v. Bernhard, 396 U.S. 531, 538 (1970).
indl a aliall dainga b pemiily A (e ()

@ Billings v. GTFM, LLC, 449 Mass. 281, 289-96 (2007) JT IP Holding v. Thomas
Florence, Flopack, LLC, Civil Action No. 20-cv-10433-IT (D. Mass. Sep. 1,
2020) Williams v. Charles, 84 Mass. App. Ct. 328, 996 N.E.2d 475 (Mass. App.
Ct. 2013).

® Kolancian v. Snowden, 532 F. Supp. 2d 260, 262-263 (D. Mass. 2008).

© In re SmileDirectClub, Inc., 2021 WL 2182827 (Del. Ch. May 28, 2021).

©® Gavin/Solmonese LLC v. Citadel Energy Partners LLC (In re Citadel Watford
City Disposal Partners), 2019 Bankr. LEXIS 1375 (Bankr. D. Del. May 2, 2019.
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) Diedrick v. Helm, 217 Minn. 483, 493, 14 N.W.2d 913, 919 (1944).
@ Westgor v. Grimm, 318 N.W.2d 56, 59 (Minn. 1982).

® Cotter v. Kane, 473 P.3d 451 (Nev. 2020).

@ Cotter v. Kane, 473 P.3d 451 (Nev. 2020).

®)Ross v. Bernhard, 396 U.S. 531, 538 (1970).
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https://definitions.uslegal.com/n/nominal-defendant/

@ Buckley v. Control Data Corp., 923 F.2d 96 (8th Cir. 1991).

® Koster v. (American) Lumbermens Mut. Casualty Co., 330 U.S. 518, 522-23, 67
S.Ct. 828, 830-31, 91 L.Ed. 1067 (1947).

@ Navarro Sav. Ass'n v. Lee, 446 U.S. 458, 461 (1980); see also Strotek Corp. v. Air
Transp. Ass'n of Am., 300 F.3d 1129, 1132 (9th Cir. 2002). Flores v. Koster,
Civil No. 3:11-CV-0726-M-BH (N.D. Tex. Mar. 25, 2014) Janvey v. Adams,
588 F.3d 831 (5th Cir. 2009) In re Wyly, 526 B.R. 194 (Bankr. N.D. Tex. 2015).

© Farias v. Bexas County Bd. of Trustees, 925 F.2d 866, 871 (5th Cir. 1991).
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) Virginia M. Damon Trust v. Wipfli, Ullrich, Bertelson, Case No. 5:04-CV-172
(W.D. Mich. Sep. 29, 2005) Ferko v. National Association of Stock Car Racing,
Inc., 216 F.R.D. 392, 393 (E.D. Tex. 2003). In Smith v. Sperling, 354 U.S.
91 (1957).

@ Robert J. McGaughey, Derivative Lawsuits, 2018.

@ Trabucco v. Carlile, 57 F Supp2d 1074 (D Or 1999) Smith v.Sperling, 354 U.S.
91,95-96 n. 3, 77 S.Ct. 1112, 1 L.Ed.2d 1205 (1957).

@ Koster v. Lumbermens Mut. Cas. Co., 330 U.S. 518, 522-23, 67 S.Ct. 828,
91L.Ed. 1067 (1947). Morgan v. Robertson, 271 Ark App461, 609 SW2d 662,
663 (1980).

) Sobba v. Elmen, 462 F. Supp. 2d 944 (E.D. Ark. 2006).

©® Domanus v. Lewicki, 891 F. Supp. 2d 929 (N.D. Ill. 2012) Bielfeldt v. Graves,
Case No. 1:15-¢v-01419-JEH (C.D. I1l. Oct. 21, 2016).

™ Patrick v. Alacer Corp., 167 Cal.App.4th 995, 84 Cal. Rptr. 3d 642 (Cal. Ct. App.
2008).

® Clark v. Lomas & Nettleton Financial Corp., 79 F.R.D. 658 (N.D. Tex. 1978)
Ontiveros v. Constable, 2016 Cal. App. LEXIS 188 (Cal. Ct. App. 2016).
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) Montana v. U.S. EPA, 137 F.3d 1135, 1142 (9th Cir. 1998); Portland Audubon
Soc'y v. Hodel, 866 F.2d 302, 309 (9th Cir. 1989) Silver v. Babbitt, 166 F.R.D.
418 (D. Ariz. 1994) Center for Biological Diversity v. Lubchenco, No. 09-04087
EDL (N.D. Cal. Mar. 19, 2010) Donnelly v. Glickman, 159 F.3d 405, 409 (9th
Cir. 1998). S.F. Baykeeper v. United States Fish & Wildlife Serv., 21-cv-02566-
JCS (N.D. Cal. Aug. 5, 2021).
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DS F. Baykeeper v. United States Fish & Wildlife Serv., 21-cv-02566-JCS (N.D.
Cal. Aug. 5, 2021).

@ Ctr. for Biological Diversity v. United States Fish & Wildlife Serv., CV 21-144-
M-DWM (D. Mont. Apr. 6, 2022) S.F. Baykeeper v. United States Fish &
Wildlife Serv., 21-cv-02566-JCS (N.D. Cal. Aug. 5, 2021).

® Henik ex rel Labranche Co., Inc. v. Labranche, 433 F. Supp. 2d 372 (S.D.N.Y.
20006).

@ Nw. Forest Resource Council v. Glickman, 82 F.3d 825, 837 (9th Cir. 1996).

® Ctr. for Biological Diversity v. U.S. EP.A., No. C-11-06059 YGR, 2012 WL
909831 (N.D. Cal. Mar. 16, 2012).

©® Henik ex rel. LaBranche & Co., Inc. v. LaBranche, 433 F.Supp.2d 372,
381 (S.D.N.Y.2000).

() S F. Baykeeper v. United States Fish & Wildlife Serv., 21-cv-02566-JCS (N.D.
Cal. Aug. 5, 2021).
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() S F. Baykeeper v. United States Fish & Wildlife Serv., 21-cv-02566-JCS (N.D.
Cal. Aug. 5, 2021).

@ Henik ex rel. LaBranche & Co., Inc. v. LaBranche, 433 F.Supp.2d 372,
381 (S.D.N.Y.2006 West Coast Management & Capital, LLC v. Carrier Access
Corp., 914 A.2d 636, 642-43 (Del. Ch.2006).

) Federal Rule of Civil Procedure 24 (a)(b).

@ Smith v. Marsh, 194 F.3d 1045, 1049 (9th Cir. 1999). S.F. Baykeeper v. United
States Fish & Wildlife Serv., 21-cv-02566-JCS (N.D. Cal. Aug. 5, 2021).

® “Tahoe Regional Planning Agency, 792 F.2d at 778 ( Forest Conserv. Council v.
U.S. Forest Serv, 66 F.3d 1489, 1499 (9th Cir. 1995).

©® Koster v. Lumbermens Mutual Casualty Co., 330 U.S. 518, 522-23, 67 S.Ct.
828,91 L.Ed. 1067 (1947) Trbovich v. United Mine Workers of America, 404
U.S. 528, 538 n. 10, 92 S.Ct. 630, 30 L.Ed.2d 686 (1972).

) United States v. Alisal Water Corp., 370 F.3d 915, 919 (9th Cir. 2004).
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() Butler, Fitzgerald & Potter v. Sequa Corp., 250 F.3d 171, 179-80 (2d Cir.2001).

@ «Koster, 330 U.S. at 522-23, 67 S.Ct. 82” In re Ambac Financial Group, Inc.,
Derivative Litigation, 257 F.R.D. 390, 393 (S.D.N.Y. 2009).

®) Ambac Financial Group, Inc., Derivative Litigation, No. 08 Civ. 854 (SHS), 2009
WL 1309148 (S.D.N.Y. May 12, 2009) In re Bank of New York Derivative, 320
F.3d 291 (2d Cir. 2003) Freedom From Religion Foundation v. Geithner, 644
F.3d 836 (9th Cir. 2011).

@ United States v. Gov't of Guam, undefined (D. Guam Aug. 21, 2013).
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(), United States v. State of Or., 913 F.2d 576, 588 (9th Cir. 1990). Daventree Ltd. v.
Republic of Azer., 349 F.Supp.2d 736, 753 (S.D.N.Y.2004).

@ United States v. Alisal Water Corp., 370 F.3d 915, 921 (9th Cir. 2004).

) Smith v. Marsh, 194 F.3d 1045, 1049 (9th Cir. 1999) (An abuse of discretion
occurs if the district court bases its decision on an erroneous legal standard or on
clearly erroneous findings of fact.) U.S. v. Alisal Water Corp., 370 F.3d 915 (9th
Cir. 2004).

@ UMB Bank v. City of Cent. Falls, C. A. 19-182WES (D.R.I. Dec. 7, 2022) R & G
Mortg. Corp. v. Fed. Home Loan Mortg. Corp., 584 F.3d 1, 7 (1st Cir. 2009)
Banco Popular de Puerto Rico v. Greenblatt, 964 F.2d 1227, 1230 (1st Cir.
1992)).

© Pyerto Rico Telephone Co, Inc. v. San Juan Cable, LLC, 298 F.R.D. 28 (D.P.R.
2014).

©® United States v. Policia de Puerto Rico, 283 F.R.D. 69, 73 (D.P.R. 2012).
See Equal Employment Opportunity Commission v. Westinghouse Electric
Corporation, 675 F.2d 164, 165 (8th Cir.1982).

™ Sierra Club v. Espy, 18 F.3d 1202, 1205 (5th Cir. 1994) )); Utah Ass'n of Cntys.
v. Clinton, 255 F.3d 1246, 1250 (10th Cir. 2001) (same); City of Chicago, 870
F.2d at 1263.
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M Cal. Dep't of Toxic Substances Control v. Commercial Realty Projects, Inc., 309
F.3d 1113, 1119 (9th Cir. 2002).

@ Pyerto Rico Telephone Co, Inc. v. San Juan Cable, LLC, 298 F.R.D. 28 (D.P.R.
2014).

) UMB Bank v. City of Cent. Falls, C. A. 19-182WES (D.R.L Dec. 7, 2022).

@ Cal. Dep't of Toxic Substances Control v. Commercial Realty Projects, Inc., 309
F.3d 1113, 1119 (9th Cir. 2002). U.S. v. Alisal Water Corp., 370 F.3d 915 (9th
Cir. 2004) Farmland Dairies v. Commissioner, 847 F.2d 1038 (2d Cir. 1988).

® U.S. v. Alisal Water Corp., 370 F.3d 915 (9th Cir. 2004) Empire Blue Cross Blue
Shield v. Janet Greeson's A Place For Us, 62 F.3d 1217, 1221-22 (9th Cir. 1995)
Banco Popular v. Greenblatt, 964 F.2d 1227, 1234(1st Cir. 1992).

© U.S. v. Alisal Water Corp., 370 F.3d 915 (9th Cir. 2004).
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() United States v. Washington, 86 F.3d 1499, 1503 (9th Cir. 1996) Officers for
Justice v. Civil Service Com'n, 934 F.2d 1092 (9th Cir. 1991) .

@ Puerto Rico Telephone Co, Inc. v. San Juan Cable, LLC, 298 F.R.D. 28 (D.P.R.
2014) Fiandaca, 827 F.2d at 834; see Garrity v. Gallen, 697 F.2d 452, 455 (1st
Cir. 1983).

@ United States v. New York, 820 F.2d at 556 (citing United States v. City of
Chicago, 798 F.2d 969, 972 (7th Cir. 1986), cert. denied sub nom. O'Sullivan v.
United States,  U.S. | 108 S.Ct. 771, 98 L.Ed.2d 858 (1988)).

@ League of United Latin Am. Citizens v. Wilson, 131 F.3d 1297, 1308 (9th Cir.
1997) Stadnicki ex rel. Lendingclub Corp. v. Laplanche, No. C 16-03072 WHA
(N.D. Cal. Aug. 29, 2018).

® Donnelly v. Glickman, 159 F.3d 405, 412 (9th Cir. 1998).

©® Orange v. Air Cal., 799 F.2d 535, 539 (9th Cir.1986).
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) pub. Serv. Co. of New Hampshire v. Patch, 173 F.R.D. 17, 29 (D.N.H. 1997)
aff'd, 136 F.3d 197 (1st Cir. 1998). See New York News, Inc. v. Kheel, 972 F.2d
482 (2d Cir.1992).

@R &G Mortgage Corp. v. Fed. Home Loan Mortgage Corp., 584 F.3d 1, 11-
12 (1st Cir. 2009); Puerto Rico Telephone Co, Inc. v. San Juan Cable, LLC, 298
F.R.D. 28 (D.P.R. 2014).

©) S F. Baykeeper v. United States Fish & Wildlife Serv., 21-cv-02566-JCS (N.D.
Cal. Aug. 5, 2021).

@ Donnelly v. Glickman, 159 F.3d 405, 412 (9th Cir. 1998) S.F. Baykeeper v.
United States Fish & Wildlife Serv., 21-cv-02566-JCS (N.D. Cal. Aug. 5, 2021
Ctr. for Biological Diversity v. U.S. Fish & Wildlife Serv., 3:21-cv-00455-HZ
(D. Or. Nov. 16, 2021).
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© UMB Bank v. City of Cent. Falls, C. A. 19-182WES (D.R.I. Dec. 7, 2022).
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() Banco Popular de Puerto Rico v. Greenblatt, 964 F.2d 1227, 1230 (st Cir.1992).
Puerto Rico Telephone Co, Inc. v. San Juan Cable, LLC, 298 F.R.D. 28 (D.P.R.
2014).

@ Farmland Dairies v. Commissioner, 847 F.2d 1038 (2d Cir. 1988) Ambac
Financial Group, Inc., Derivative Litigation, No. 08 Civ. 854 (SHS), 2009 WL
1309148 (S.D.N.Y. May 12, 2009).

@) League of United Latin American Citizens ("LULAC") v. Wilson, 131 F.3d 1297,
1307 (9th Cir. 1997).

@ United States v. Hinkson, 585 F.3d 1247, 1261-62 (9th Cir. 2009).

© Federal Rule of Civil procedure 24.(c) NOTICE AND PLEADING REQUIRED. A
motion to intervene must be served on the parties as provided in Rule 5. The
motion must state the grounds for intervention and be accompanied by a pleading
that sets out the claim or defense for which intervention is sought.

© United States ex rel. McGough v. Covington Technologies Co., 967 F.2d 1391,
1394 (9th Cir. 1992); Washington State Bldg. Constr. Trades Council v.
Spellman, 684 F.2d 627, 630 (9th Cir.), cert. denied, 461 U.S. 913, 103 S.Ct.
1891, 77 L.Ed.2d 282 (1982).” Sierra Club v. U.S.E.P.A, 995 F.2d 1478, 1481
(9th Cir. 1993).
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) Smith v. L.A. Unified Sch. Dist., 830 F.3d 843, 853 (9th Cir. 2016) Idaho Farm
Bureau Fed'n v. Babbitt, 58 F.3d 1392, 1397 (9th Cir. 1995); Sierra Club v.
United States EPA, 995 F.2d 1478, 1481 (9th Cir. 1993).

@ Kalbers v. United States Dep't of Justice, 22 F.4th 816 (9th Cir. 2021).

@ George S. Geis,ibid,page(296).

@ George S. Geis,id,page (297).
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) Joseph A. Grundfest, The History and Evolution of Intra-Corporate Forum
Selection Clauses: An Empirical Analysis, 37 Delaware Journal of Corporate
Law. 333, 373-78 (2012); Joseph
A. Grundfest, Choice of Forum Provisions in Intra-Corporate Litigation:
Mandatory and Elective Approaches 24 (Rock Ctr. for Corp. Governance at
Stanford Univ., Working Paper No. 91, 2010).

@ Claudia H. Allen, Exclusive Forum Provisions: Putting on the Brakes, 10 Corp.
Accountability Rep. (BNA) 1286, 1291 (Dec. 14, 2012).

@ George S. Geis, ibid,page(261).

@ Allen v. McCurry, 449 U.S. 90, 101 S. Ct. 411 (1980).
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) Cramer v. Gen. Tel. & Elecs. Corp., 582 F.2d 259, 269 (3d Cir. 1978).”); Ratner
v. Paramount Pictures, Inc., 6 F.R.D. 618, 619 (S.D.N.Y.1942) Parkoff v. Gen.
Tel. & Elecs. Corp., 53 N.Y.2d 412,442 N.Y.S.2d 432,425 N.E.2d 820,
824 (1981).
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Hansberry v. Lee, 311 U.S. 32, 40, 61 S.Ct. 115, 85 L.Ed. 22 (1940).

® Drake v. McKinney, 2020 WL 5301155, at *2-3 (W.D. Ky. Sept. 4, 2020).

@ Commissioner v. Sunnen,333 US. 591, 597,68 S.Ct. 715,92 L.Ed.
898 (1948); Expert Electric, Inc. v. Levine, 554 F.2d 1227, 1232-33 (2d
Cir.), cert. denied, 434 U.S. 903, 98 S.Ct. 300, 54 L.Ed.2d 190 (1977). Petty v.
Lynch, 102 Fed.Appx. 24, 25 (6th Cir. 2004)." Pike v. Freeman, 266 F.3d 78,
91 (2d Cir. 2001) (quoting Monahan v. N.Y.C. Dep't. of Corrections, 214 F.3d
275, 284-85 (2d Cir. 2000)).

) Steinberg ex rel. JPMorgan Chase & Co. v. Dimon, 14 Civ. 688 (PAC) (S.D.N.Y.
Jul. 16, 2014) In re JPMorgan Chase Derivative Litig., No. 17 Civ. 5066 (JFK)
(S.D.N.Y. May. 21, 2018).
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) Schuylkill Fuel Corp. v. Nieberg Realty Corp., 250 N.Y. 304, 306-07, 165 N.E.
456, 457 (1929).

@ Hall v. Tower Land and Investment Co., 512 F.2d 481 (5th Cir. 1975).

® Noor v. Mahmood, 181 A.D.3d 807, 118 N.Y.S.3d 429, 2020 N.Y. Slip Op. 1921
(N.Y. App. Div. 2020).
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N re JPMorgan Chase Derivative Litig., No. 17-Civ-5066-JFK, 2018 WL
2305564, at *4-5 (S.D. N.Y. May 21, 2018).

@ In re Sprint Nextel Derivative Litig., 437 F. Supp. 3d 927 (D. Kan. 2020).

) George S. Geis,id,page (278).

@ In re Wal-Mart Stores, Inc. S'holder Deriv. Litig., 2015 WL 1470184, at *1
(W.D. Ark. Mar. 31, 2015) (ORDER.
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() Kaplan v. Bennett, 465 F. Supp. 555, 560 (S.D.N.Y. 1979) .

@ City of Providence v. Dimon, No. CV 9692-VCP, 2015 WL 4594150, at *7 (Del.
Ch. July 29, 2015),In re Sprint Nextel Derivative Litig., 437 F. Supp. 3d 927 (D.
Kan. 2020) In California State Teachers’ Ret. Sys. v. Alvarez, 2018 WL 547768
(Del. Jan. 25, 2018) Ross v. Bernhard, 396 U.S. 531, 538-39, 90 S.Ct. 733, 24
L.Ed.2d 729 (1970); Clark v. Lacy, 376 F.3d 682, 686 (7th Cir.2004).

) Cf. Henik ex rel. LaBranche & Co. v. LaBranche, 433 F. Supp. 2d 372, 380—
81 (S.D.N.Y. 2006) In re Sprint Nextel Derivative Litig., 437 F. Supp. 3d 927
(D. Kan. 2020).

® Ross v. Bernhard, 396 U.S. 531, 538-39, 90 S.Ct. 733, 24 L.Ed.2d 729 (1970).

© Ppapilsky v. Berndt, 466 F.2d 251 (2d Cir.), cert. denied, 409 U.S. 1077, 93 S.Ct.
689, 34 L.Ed.2d 665 (1972) Kohls v. Kenetech Corp., 791 A.2d 763, 769 (Del.
Ch. 2000), aff'd, 794 A.2d 1160 (Del.2002).

© George S. Geis,id,page(261).

 Howell v. Richardson, 544 N.E.2d 878, 881 (Ohio 1989).
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() Stonecrafters, Inc. v. Wholesale Life Ins. Brokerage, 915 N.E.2d 51, 63 (Ill. App.
Ct.2009)(Yorulmazoglu v. Lake Forest Hosp., 834 N.E.2d 468 (Ill.App. Ct.
2005)).

@ Robinson v. Springfield Local Sch. Dist. Bd. of Educ., No. 20606, 2002 WL
462860, at *8 (Ohio Ct. App. Mar. 27, 2002), Deaton v. Burney, 669 N.E.2d 1, 5
(Ohio Ct. App. 1995)).

® In re Wal-Mart Stores, Inc., 167 A.3d 513, 518 n.24 (Del. Ch. 2017).

@ Zdanok v. Glidden Co., Durkee Famous Foods Division, 327 F.2d 944, 955-
56 (2d Cir.), cert. denied, 377 U.S. 934, 84 S.Ct. 1338, 12 L.Ed.2d 298 (1964)
Schwartz v. Public Administrator, 24 N.Y.2d 65, 71,298 N.Y.S.2d 955, 960-
61,246 N.E.2d 725 (1969) ); Expert Electric, Inc. v. Levine, 554 F.2d 1227,
1232-33 (2d Cir.),

© Sturgell, 553 U.S. at 893-95, 128 S.Ct. 2161 “896, 128 S.Ct. 2161.” In re Wal-
Mart Stores, Inc., 167 A.3d 513, 521 n.39 (Del. Ch. 2017).
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) George S. Geis,id,page( 279).

@ Mazziotti v. Allstate Ins. Co., 695 A.2d 1010, 1019 (Conn. 1997) (citing Aetna
Cas. and Sur. Co. v. Jones, 596 A.2d 414 (Conn. 2008)).

® In re Sonus Networks Sharecholder derivative litigation 499 F.3d 47, 64 (1st Cir.
2007) In re Career Educ., 2007 WL 2875203, at *10.

® in re Wal-Mart Stores, Inc. S'holder Deriv. Litig., 2015 WL 1470184, at *1 (W.D.
Ark. Mar. 31, 2015) Arduini v. Hart, 774 F.3d 622, 625 (9th Cir. 2014). New
Hampshire v. Maine, 532 U.S. 742, 748 (2001);Taylor v. Sturgell, 128 S. Ct.
2161, 2171(2008) In re Sonus Networks, 499 F.3d 47 (1st Cir. 2007)
Cramer, 582 F.2d at 269; Ji v. Van Heyningen, No. CA 05-273 ML, 2006 WL
2521440, at *5 (D.R.I. Aug.29, 20006).

® «id. at *18 n.99 (collecting authorities).” In re Wal-Mart Stores, Inc., 167 A.3d
513,519 n.28 (Del. Ch. 2017).
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M In re Sonus Networks, Inc., Shareholder Derivative Litigation Sonus, 499 F.3d at
66, 71.

@ «“Wal-Mart I, 2016 WL 2908344, at *19-21.” In re Wal-Mart Stores, Inc., 167
A.3d 513, 519 n.29 (Del. Ch. 2017)

© In re Revlon, Inc. S’holders Litig., 990 A.2d 940, 955 (Del. Ch. 2010).

® Baca v. Insight Enters., No. 5105-VCL, 2010 WL 2219715, at *5 (Del. Ch. June
3,2010)

) Motion of Chamber of Commerce of the United States of America to File Brief as
Amicus Curiae in Support of Reversal at 2, Allergan II, 74 A.3d 612 (Del. 2013)
(No. 380, 2012).

©® George S. Geis,id,page (288).
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™ In re Sonus Networks, Inc., Sholder Deriv. Litig., 499 F.3d 47, 64 (1st Cir. 2007).

@ In re Wal-Mart Stores, Inc., 167 A.3d 513, 518 n.24 (Del. Ch. 2017).

@ LeBoyer v. Greenspan, No. CV 03-5603-GHK (JTLx), 2007 WL 4287646, *1
(C.D. Cal. June 13, 2007).
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) George S. Geis,id,page(281).

@ In re Sonus Networks S’holder Deriv. Litig., 499 F.3d 47, 60 (1st Cir. 2007) In re
Bed Bath & Beyond, 2007 WL 4165389, at *6 LeBoyer v. Greenspan, No. CV
03-5603-GHK (JTLx), 2007 WL 4287646.

) Kamen v. Kemper Financial Services, Inc., 500 U.S. 90, 111 S. Ct. 1711 (1991).

@ Country Nat. Bank v. Mayer, 788 F. Supp. 1136 (E.D. Cal. 1992) Wietschner ex
rel. JPMorgan Chase & Co. v. Dimon, 139 A.D.3d 461,32 N.Y.S.3d 77,
79 (2016).
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) Henik ex rel Labranche Co., Inc. v. Labranche, 433 F. Supp. 2d 372 (S.D.N.Y.
2006).

Aidal) el 8 dball Al ufis s ) ggan aae il elydl al e ()

@ Levin v. Kozlowski, No. 602113/02, 2006 WL 3317048, at *12 (N.Y.Sup.Ct.

Nov. 14, 2006) IN RE BED BATH BEYOND INC. DERIVATIVE

LITIGATION, CIVIL ACTION NO. 06-5107 (JAP) (D.N.J. Nov. 19, 2007).
® In re Sonus Networks, Inc., No. 072488BLS1 (Mass. Cmmw. Dec. 7, 2007).
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) George S. Geis,id,page( 296).

@ George S. Geis,id,page(297).

@) Joseph A. Grundfest, The History and Evolution,ibid,page 373—78 JosephA.
Grundfest, Choice of Forum,ibid.

@ Claudia H. Allen, Exclusive Forum,ibid,page1291.

ADlall iy ol caay adlinternal affairs doctrine 45l B lahall Bl Ak aad )
snil a2 Al g A, Lgb Cansals ) AN (58 say aals (sl Lyt AN Co
5 e Gkl a0
Edgar v. MITE Corp.,457 U.S. 624, 645,102 S.Ct. 2629,73 L.Ed.2d
269 (1982)” Boilermakers Local 154 Ret. Fund v. Chevron Corp., 73 A.3d 934,
938 n.3 (Del. Ch. 2013).

©® Boilermakers Local 154 Ret. Fund v. Chevron Corp., 73 A.3d 934 (Del. Ch.
2013).
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) In re JPMorgan Chase Derivative Litig., No. 17-Civ-5066-JFK, 2018 WL
2305564, at *4-5 (S.D. N.Y. May 21, 2018).

@ 28 U.S.C. §1738 Pyott v. La. Mun. Police Employees' Ret. Sys., 74 A.3d 612
(Del. 2013).
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M Feliciano v Seabrook, 2020 NY Slip Op 50753(U) (Sup Ct, Queens County Jun.
11, 2020).

@ Wietschner v Dimon, 2015 WL 4915597, at *6 [Sup Ct, NY County, Aug. 14,
2015], aff’d 139 AD3d 461 [1st Dept 2016]).

®)Farrell Fritz P.C. Res Judicata: Avoiding Preclusion Confusion in Derivative
Litigation July 14th 2020.
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) Henriquez v. Henriquez, 413 Md. 287, 294 (2010).

@ Bausch & Lomb Inc. v. Utica Mut. Ins. Co., 355 Md. 566, 590 (1999) (citation
omitted); see also Collier v. MD-Individual Practice Assoc., Inc., 327 Md. 1,
17 (1992) Alyeska Pipeline Co. v. Wilderness Soc'y, 421 U.S. 240, 95 S. Ct.
1612 (1975) Town of St. John v. State Board of Tax Commissioners, 730 N.E.2d
240 (Ind. T.C. 2000) Marx v. Gen. Revenue Corp., 133 S.Ct. 1166, 1175 (2013).

A0l eyl mnsy @llgional) Alens ddleiall lasyinl) @y e ats A eyl b
yudil) L liay (3lat g_"d\
© Henriquez, 413 Md. at 294 (citing Friolo v. Frankel, 403 Md. 443, 456 (2008)).

@ In re Synchronoss Techs., Inc. Stockholder Derivative Demand Refused Litig.,
20-07150 (FLW) (D.N.J. Dec. 13, 2021).
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() Rodonich v. Senyshyn, 52 F.3d 28, 31-32 (2d Cir. 1995).

@ United Vanguard Fund, Inc. v. TakeCare, Inc., 693 A.2d 1076, 1079 (Del. 1997).

® Christensen v. Kiewit-Murdock Inv. Corp., 815 F.2d 206, 211 (2d Cir. 1987).

@ Mills v. Elec. Auto-Lite Co., 396 U.S. 375, 393-95 (1970); In re Taronis Techs.,
Inc. S'holder Derivative Litig., 2021 WL 842137, at *3 (D. Ariz. Mar. 5, 2021).

© Rule 19.9E of the Civil Procedure Rules .

© Section 240(d) of the CBCA Section 242 (3) of the CBCA .

) Section 166 of the New Zealand Companies Act 105 of 1993.

® Boeing Co. v. Van Gemert, 444 U.S. 472, 478 (1980); Alyeska Pipeline Serv. Co.
v. Wilderness Soc'y, 421 U.S. 240, 257 (1975).

@ G.L.c. 156D, § 7.46 .
Section 7.46: Payment of expenses

Section 7.46. PAYMENT OF EXPENSES

On termination of the derivative proceeding the court may:

(1) order the corporation to pay the plaintiff's reasonable expenses,
including counsel fees, incurred in the proceeding if it finds that the
proceeding has resulted in a substantial benefit to the corporation; or

(2) order the plaintiff to pay any defendant's reasonable expenses,
including counsel fees, incurred in defending the proceeding if it finds
that the proceeding was commenced or maintained without reasonable
cause or for an improper purpose.
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) John Matheson,ibid,page(352).

@ In re Cendant Corp., Derivative Action Litigation, 232 F. Supp. 2d 327 (D.N.J.
2002).

@ RS 12:1-746:. Payment of expenses.

On termination of the derivative proceeding the court may do any of the following:

(3) Order a party to pay an opposing party's expenses incurred because of the filing
of a pleading, motion, or other paper, if it finds that the pleading, motion, or
other paper was not well-grounded in fact, after reasonable inquiry, or warranted
by existing law or a good- faith argument for the extension, modification, or
reversal of existing law and was interposed for an improper purpose, such as to
harass or cause unnecessary delay or needless increase in the cost of litigation.

@ G.L. c. 156C, § 57

Section 57: Court orders on termination of derivative suit
Section 57. On termination of the derivative suit, the court may:
(a) order the limited liability company to pay the plaintiff's reasonable
expenses, including counsel fees, incurred in the proceeding if it finds
that the suit has resulted in a substantial benefit to the limited liability
company; or
(b) order the plaintiff to pay any defendant's reasonable expenses,
including counsel fees, incurred in defending the suit if it finds that the
suit was commenced or maintained without reasonable cause or for an
improper purpose.

®) McCann v. McCann, 138 Idaho 228, 61 P.3d 585 (Idaho 2002) McCann v.
McCann, 152 Idaho 809, 275 P.3d 824 (Idaho 2012)
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() GUSINSKY v. BAILEY, 2008 N.Y. Slip Op. 52004 (N.Y. Sup. Ct. 2008)

@ Mills v. Electric Auto-Lite, 396 U.S. 375, 90 S. Ct. 616 (1970) Neese v. Richer,
428 N.E.2d 36 (Ind. Ct. App. 1981 Hoekstre v. Golden B. Products, Inc., 77
OrApp 104, 712 P2d 149 (1985). Crandon Capital Partners v. Shelk, 342 Or 555,
157 P3d 176 (2007),) Douglas G. Cole, Counsel Fees in Stockholders' Derivative
and Class Actions-Hornstein Revisited, 6 University of Richmond Law Review
259 (261)(1972). Boeing Co. v. Van Gemert, 444 U.S. 472, 100 S. Ct. 745
(1980) Dover Historical v. Dover Planning Com'n, 902 A.2d 1084 (Del. 2006)

®) Schechtman v. Wolfson, 244 F.2d 537 (2d Cir. 1957) Bosch v. Meeker
Cooperative Light Power Assn, 257 Minn. 362, 101 N.W.2d 423 (Minn. 1960).

@ Seinfeld v. Robinson, 246 A.D.2d 291, 676 N.Y.S.2d 579 (N.Y. App. Div. 1998).

©) Motherway v. Cartisano, 2014 N.Y. Slip Op. 31215 (N.Y. Sup. Ct. 2014) Troffa
v. Troffa, 2022 N.Y. Slip Op. 32599 (N.Y. Sup. Ct. 2022).

©® Business Corporation Law § 626 (e).
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U pettry v. Gilead Scis., Inc., C.A. No. 2020-0132-KSIM (Del. Ch. Nov. 24, 2020).

@ Kevin Lacroix, Delware Legislative proposal to restrict fee shifting bylaws held
over to next year, The D&O Diary, 23rd of June 2014.

) ATP Tour, Inc. v. Deutscher Tennis Bund, 91 A.3d 554 (Del. 2014) Strougo v.
Hollander, 111 A.3d 590 (Del. Ch. 2015).

@ Schechtman v. Wolfson, 244 F.2d 537 (2d Cir. 1957) Kahan v. Rosenstiel, 300 F.
Supp. 447 (D. Del. 1969).

® Inre AT & T Corp., 455 F.3d 160, 164 (3d Cir. 2006).

©® Maggiore v. Bradford, 310 F.2d 519 (6th Cir. 1962).

() Kahan v. Rosenstiel, 300 F. Supp. 447 (D. Del. 1969) Globus, Inc. v. Jaroff, 279
F. Supp. 807 (S.D.N.Y. 1968).
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) Vigran v. Hamilton, 321 1Il. App. 541, 53 N.E.2d 250 (Ill. App. Ct. 1944).

@ Scott v. Anderson Newspapers, Inc., 477 N.E.2d 553 (Ind. Ct. App. 1985)
Zebrowski Associates, Inc. v. City of Indianapolis, etc. Public Utilities (1983),
Ind. App.,457 N.E.2d 259, 264; Rice v. Rice (1984), Ind. App., 460 N.E.2d
1228, 1231; Williams v. Williams (1984), Ind. App.,460 N.E.2d 1226,
1228; Page v. Schrenker (1982), Ind. App., 439 N.E.2d 694, 697; McBride v.
McBride (1981), Ind. App., 427 N.E.2d 1148, 1152.

@ George S. Geis,ibid,page (291).

® Neese v.Richer, 428 NE2d 36, 39 (Ind App 1982).
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M Douglas G. Cole, id,

@ Roach v. Franchises International, Inc., 32 A.D.2d 247, 250, 300 N.Y.S.2d 630,
633 (N.Y. App. Div. 1969).

© Miriam Albert, Security for Expense Statutes for LLCs and Limited Partnerships:
Adding Value or Simply adding to the Owner' Hopelessness?, University of
Pennsylvania Journal of Business Law, volume 23:3, page 655.

@ ALASKA STAT. ANN. § 10.06.435(h) (West 2017).

) ARK. CODE ANN. § 4-26-714(c) (West 2018). The statute is superseded in part
by ARK. R. CIV. P. 23.1.

© CAL. CORP. CODE § 800(c)-(d) (West 2014)

() COLO. REV. STAT. ANN. § 7-107-402(3) (West 1994).

® NEV. REV. STAT. ANN. § 41.520 (LexisNexis 1997).

@ N.J. STAT. ANN. § 14A:3-6.8 (West 2013).

(19 N.D. CENT. CODE § 10-19.1-86(2) (1997).

D' N.Y. BUS. CORP. LAW § 627 (McKinney 2018).

(1215 PA. CONS. STAT. § 1782 (2016).
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) MD. ANN. CODE GEN. LAWS art. 16, § 195 (Cum. Supp. 1947)).

@ Security for Expenses Legislation Summary at 271 n.17 citing WIS. STAT. §
180:13(3) (1949)):
[N]o stockholders’ derivative action against one or more directors or officers of a
corporation of this state shall be maintained by the holder or holders of less than
5 per cent of the outstanding stock of any class, unless the action be based on
conduct which results, and is willfully intended to result, in a direct or indirect
personal benefit or advantage to one or more directors or officers, or conduct
which results in a personal benefit or advantage to one or more stockholders over
the other stockholders.

@) CAL. CORP. CODE § 800(d) (West 2014).

@ CAL. CORP. CODE § 800(c) (West 2014); NEV. REV. STAT. ANN. § 41.520
(LexisNexis 1997).

© Miriam Albert,id, page 658.
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) Miriam Albert,id, page(654).

@ Coffee and Schwartz, “The Survival of the Derivative Suit: An Evaluation and a
Proposal for Legislative Reform,” 81 Colum. L. Rev. 261 (1981).

© Miriam Albert, ibid,page(679).

@ Miller v. Victor, No. 14-cv-1819 (PKC), 2015 WL 892276, at *1-2 (S.D.N.Y.
Mar. 2, 2015).
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() 231 ¢) SETTLEMENT, DISMISSAL, AND COMPROMISE. A derivative action may be
settled, voluntarily dismissed, or compromised only with the court's approval.
Notice of a proposed settlement, voluntary dismissal, or compromise must be
given to shareholders or members in the manner that the court orders.

@ U.S. ex Rel. Doe v. Dow Chemical Co., 343 F.3d 325 (5th Cir. 2003).

Yory gumign — JOuI syadl — o ommad| 3| Yov.



/

ol pai 13 adf Gl alan £ sald) ol V) judicial resources dsladl
bl agale eadl el ae) Ayl Job Gsan teliil) allay adle) 8 Blie alhay 4ile
Al @l ore oyl Lo ylas e o oSad) e 0LS 13) counterclaim Julie
Y af L il Ji o daSaally ¢ cead) b o il peatiig coladll plal (g0
= xall bl agale eaall Cilla daSadl) Comdy LS canle onall Goda gL Chany
Gl & aiall oy dals deSaall 4ol dlalidl pcads Y oy slalaall Gilash
of s e e al) 3l 8 ang ¥ aily Lals aslad] Jaaty pad IS 1 5o saaall

re= 2l Gils e A e OIS (goeall @lijas

gl aile i o ggeal) s (Y €610 Ayl (Ple) (e slie Yl
Ciacay (oo Gl Gigan e PV lgadga o i€ 3580 (Y e piasall Gal)
Al Plel e cargl)  Jall gis 25 10Q zisad conw b

) LaSadl) ol By (il Aol dilge e Jsanll (o Y 4l b LS
Ghi a1 (ged dgag Jlae¥) (8 BV e ¢ Jd¥) daball & gl S pe duals
o Aol Galaia) aden adally lgand 23 agale o) of LS cclallaall iy
Al Gy il agl 3o Yy (0 (gse

) Burlingame v. Martin, CASENO.: 4:11-CV-6703 (CW) (N.D. Cal. Apr. 12,
2013).

@ Stadnicki ex rel. Lendingclub Corp. v. Laplanche, No. C 16-03072 WHA (N.D.
Cal. Aug. 29, 2018).

@ H Sheff B Sheff-Meiselman K Sheff uDavid Sheff Family Trust U/A DTD
09/06/2016 v. Woodman et al United States District Court Northern District of
California February 2018.
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@ Maher v. Zapata Corp., 714 F.2d 436 (5th Cir. 1983) In re Hyundai &
Kia Fuel Econ. Litig., 926 F.3d 539, 556 (9th Cir. 2019) (en banc)
(quoting Allen v. Bedolla, 787 F.3d 1218, 1223 (9th Cir. 2015)).JS
Halberstam Irrevocable Grantor Tr. v. Davis, 3:21-cv-413-SI (D. Or.
May. 9, 2022).

® In re Warfarin Sodium Antitrust Litig., 391 F.3d 516, 535 (3d Cir. 2004) In re
GMC Pick-Up Truck Fuel Tank Prods. Liab. Litig., 55 F.3d 768, 784 (3d Cir.
1995).

@ Maher v. Zapata Corp., 714 F.2d 436, 455 (5th Cir. 1983).

® Rome v. Archer, 197 A.2d 49, 53 (Del. 1964); see also Polk v. Good, 507 A.2d
531, 535 (Del. 1986); Kahn, 594 A.2d at 58.Fins v. Pearlman, 424 A.2d 305,
309 (Del. 1980) (citing Neponsit Inv. Co. v. Abramson, 405 A.2d 97, 100 (Del.
1979)) Griftith v. Stein, No. 264 (Del. Aug. 16, 2022.

-

oFY Sumigel — JOFI syl — o ouimeid| 32| Yoid.


https://www.leagle.com/cite/787%20F.3d%201218
https://www.leagle.com/cite/391%20F.3d%20516
https://www.leagle.com/cite/55%20F.3d%20768
https://casetext.com/case/maher-v-zapata-corp
https://casetext.com/case/rome-et-al-v-archer-et-al#p53
https://casetext.com/case/polk-v-good#p535
https://casetext.com/case/polk-v-good#p535
https://casetext.com/case/kahn-v-sullivan#p58
https://casetext.com/case/fins-v-pearlman#p309
https://casetext.com/case/fins-v-pearlman#p309
https://casetext.com/case/neponsit-inv-co-v-abramson#p100

VXY Baclil) US (e DAY 2gil) s alial a8 il ¢yl oIS 13
sk iy /YT sacldl 3 el 5agmge <l A 258l o Alidiall (goe ) plail
pre o paill o gl o3 Al cliledall 5l cre of 9 Ll V) g(gsenl) s
AaSaall ) e Jamall (g0 Al (ool dgus A1)

Lyl pagaall IS (8 D)y gl daSadll 1) o Jsanll agadldl Bl
Adbadl) aclgall (ggime Ao dadh Gudy (V) (Siune o Aidal) (gseall Jdais )
ClehaY) aels @Ay (aulhadll dvsa)l el aeld 13 o crai Jid) Jduw e
), Ly50<5 Dotass 5 yguqury M sl 3

48 <Ll AaSadll D (yp0 dugd B Jaa of byl Kay Y 4l el (ygaiiaag
Sl guardian Ad litem degad) uas Aty (A58 llas e a5
dswanll 5)9 puia (e oo suiasall Gall Calal asll dia (Ao oda Lo anle 3k
L e dlpan peaiall g pads o) A8 ey Gl Lo JS 3 A oY) e
representative A.lia dia oo 4l miad Al dialld cigeal) Gl 4 duadd adlic
) sl daliad) calia o A$A) (g gl Jiaes 45a0) e (348 capacity

Oy olse e aal) ade Geesdy (531 adl) 585 pn Bpealeio AL (65 (s alaial) 2l LAY o )
il Galaia¥l seld e Jladl (gt B0 (e Cad Lo
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Whitten v. Dabney, 171 Cal. 621, 631 (1915). Kennedy v. Kennedy, 235 Cal. App.
4th 1474, 1485 (2015):
il e Ailal) ladall b A8 allas e (3158 ldl) Sl lia iy G )
© Whitten v. Dabney, 1The Court of Appeal was more succinct last year in Kennedy
v. Kennedy, 235 Cal. App. 4th 1474, 1485 (2015).

™ Keith P. Bishop, Compromising and Settling of Derivative Suits In California,
March 22, 2016.
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®) Seventh Circuit: Securities and Exchange Commission v. Black, 2005 U.S. Dist.
LEXIS 12884 (N.D. Ill. June 17, 2005).

State Court:Delaware: Hollinger International, Inc. v. Black, 844 A.2d 1022
(Del. Ch. 2004), aff ’d 872 A.2d 559 (Del. 2005).
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) Weid v. Valhi, Inc., 466 A.2d 9 (Del. 1983).

@ Star v. TI Oldfield Development, LLC, 962 F.3d 117, 131 (4th Cir. 2020).

@ Star v. TI Oldfield Development, LLC, 962 F.3d 117, 131 (4th Cir. 2020), at 133
Salovaara v. Jackson National Life Insurance Co., 246 F.3d 289 (3d Cir. 2001).

® In re Resorts Int'l S'holders Litig. Appeals, 570 A.2d 259, 266 (Del. 1990).
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() Scott Carlton Derivative Suits 101: Tips for Successful Settlements, January
2020.

@ Donoghue v. CSX Corp., No. CIV.A.08CIVIL9252(MG), 2009 WL 750232, at *1
(S.D.N.Y. Mar. 9, 2009).

® Prince v. Bensinger, 244 A.2d 89, 92 (Del. Ch. 1968); In re Four Seasons
Securities Laws Litig., 525 F. 2d. 500 (10th Cir. 1975).

@ Donald J. Wolfe, Jr. & Michael A. Pittenger, Corporate and Commercial Practice
in the Delaware Court of Chancery § 9.04[e] at 9-193 (2012).
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M In re Activision Blizzard, Inc., C.A. No. 8885-VCL (Del. Ch. May. 20, 2015.
@ In re Activision Blizzard, Inc., C.A. No. 8885-VCL (Del. Ch. May. 20, 2015.
®) IN RE BEYOND MEAT, INC. DERIVATIVE LITIGATION United States
District Court, C.D. California 27 September2022
https://investors.beyondmeat.com/news-releases/news-release-details/notice-
current-beyond-meat-stockholders-proposed-settlement-and/
 Federal Rules of Civil Procedure rule 23.1.
(c) SETTLEMENT, DISMISSAL, AND COMPROMISE. A derivative action may be
settled, voluntarily dismissed, or compromised only with the court's approval.
Notice of a proposed settlement, voluntary dismissal, or compromise must be
given to shareholders or members in the manner that the court orders.
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(D' IN RE SESEN BIO, INC. DERIVATIVE LITIGATION United States
District Court, D. Massachusetts.September 2, 2022. IN RE
HEALTHCARE SERVICES GROUP, INC. DERIVATIVE
LITIGATION. United States District Court, E.D. Pennsylvania. July 28,
2022.

@ Inre Aztivision Blizzard, Inc., C.A. No. 8885-VCL (Del. Ch. May. 20, 2015.

) Maher v. Zapata Corp., 714 F.2d 436, 450 (5th Cir. 1983).

@ Kyriazi v. Western Elec. Co., 647 F.2d 388, 395 (3d Cir. 1981).

® Bell Atlantic Corp. v. Bolger, 2 F.3d 1304 (3d Cir. 1993)
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() Philadelphia Housing Auth. v. American Radiator Std. Sanitary Corp., 323 F.
Supp. 364, 378 (E.D.Pa. 1970), aff'd, 453 F.2d 30 (3d Cir. 1971).

@ In re Alphabet Inc. Sharcholder Derivative Litigation, Lead Case No.
19CV341522 (Cal. Super. Court, County of Santa Clara) NOTICE OF
PENDENCY AND PROPOSED SETTLEMENT OF DERIVATIVE ACTIONS
October 22nd 2020.

® In re SCWorx Corp. Derivative Litig., 1:20-cv-04554-JGK (S.D.N.Y. Mar. 25,
2022)

VXY gumigd — Joul soadl — o guimad| ] e


https://casetext.com/case/ace-heating-plumbing-company-v-crane-company

_— /

Ll ds )l 35S0 gl g La) duds U agale sedall alas ZeSad) 23 el
asd 2383 (3llg Anaal) JEY) el 2 Sl g Caagl S (Pl diph Gagads &
Ol U G alid) (Pley) 3l

e 0abieY) Ciw mdag Al agihSie play) ae se G ieall daSadl) 2aag
asadll oKy s g L) duds e Ao Loy 18 0585 L Bole g sl 353
b @l of sl 8 Galie¥) g ass ol ol aan Wy ) clalie! e 31
lse 353y ilalicV) Ao 13y oo aall pris o o saaadll g L) duds b byl
) e g L) duds e Bl ol Y 8 Aaad) QS A S o))
o guidll Ai)ay) land) Ao 46 :Lul

fair dsle Ll e aSt o) 2 dugetl) 8 pgmdl) anle 38 Lo daSadl) L
e e aSt o Leale La&adlly (dadl 5l adequate Lsias creasonable dslag
les ) Caags AaSadls o) slesdl atligl) eguia b Alghany Ugia Leily Ligustll 293
() gecll Climglial (pppalall e L) (g0

Aol la culS 13 La tLaglol : yualiall (o dae o8 LaSadll Canii @l Jaans g
Ll Aol ojlas o s fraud glaadl /palaill i collusion shalgll e L]
) dseall Aol JA) e Jsamal) 3l CaLLY) sl 48

Ul o ol ol el adle aag Y adl Ll aally shalsill Gl daSadl it
COlie PLA (a5 Caele e Ciela Lisadl) liaslaa of (s ) agile ol
O gl S5 L gas AN ASin 8 i jgeanns olGAD (e aaall

M In re Aclaris Therapeutics, Inc. Derivative Litig., 1:19-cv-10641-LGL (S.D.N.Y.
Dec. 16, 2021)

@ In re Aclaris Therapeutics, Inc. Derivative Litig., 1:19-cv-10641-LGL (S.D.N.Y.
Dec. 16, 2021)

® Rosenfeld v. Bear Stearns & Co., 237 A.D.2d 199, 199, 655 N.Y.S.2d 473, 473
(App. Div. 1997)

@ Robbins v. Alibrandi, 127 Cal. App. 4th 438, 449 (2005).

© Levy v. General Electric Capital Corp., 50 F. Supp. 2d 931, 932 (S.D.N.Y. 2001).
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) Klein v. O'Neal, Inc., 705 F. Supp. 2d 632, 651 (N.D. Tex. Apr. 9, 2010).
@ IN RE HEALTHCARE SERVICES GROUP, INC. DERIVATIVE
LITIGATION. United States District Court, E.D. Pennsylvania.July 28,

2022.

® In re Viropharma Inc. Sec. Litig., 2016 WL 312108, at *8 (E.D. Pa. Jan. 25, 2016)
D'Amato v. Deutsche Bank, 236 F.3d 78, 85 (2d Cir. 2001) Hall v. AT & T
Mobility LLC, 2010 WL 4053547, at *7 (D.N.J. Oct. 13, 2010).

@ George v. Acad. Mortgage Corp. (UT), 369 F.Supp.3d 1356, 1370 (N.D. Ga.
2019).

® Scott v. Wei, 15-cv-9691 (AIN) (S.D.N.Y. May. 12, 2021) Alves v. Main, No.
CIV.A. 01-789 DMC, 2012 WL 6043272, at *22 (DN.J. Dec. 4,
2012), aff'd, 559 F. App'x 151 (3d Cir. 2014).

© In re Fab Universal Corp. Sholder Derivative Litig., 148 F.Supp.3d 277, 280-81
(S.D.N.Y. 2015) Scott v. Wel, 15-cv-9691 (AJN) (S.D.N.Y. May. 12, 2021).

™ In re Synchronoss Techs., Inc. Stockholder Derivative Demand Refused Litig.,
20-07150 (FLW) (D.N.J. Dec. 13, 2021).

® Vinh Du v. Blackford, 2018 WL 6604484, at *6 (D. Del. Dec. 18, 2018).
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) In re Sch. Asbestos Litig., 921 F.2d 1330, 1333 (3d Cir. 1990) In re Cendant
Corp. Litig., 264 F.3d 201, 233 (3d Cir. 2001);

@ Polk v. Good, 507 A.2d 531, 536 (Del. 1986).

@ Schwartz v. TXU Corp., No. 3:02-CV-2243-K, 2005 WL 3148350, at *18 (N.D.
Tex. Nov. 8, 2005)

@ Evans ex rel. United Dev. Funding IV v. Greenlaw, Case No. 3:16-cv-635-M
(N.D. Tex. May. 14, 2018).

®) Hall v.ProSource Techs., LLC, No. 14-CV-2502 (SIL), 2016 WL
1555128, at *7 (E.D.N.Y. Apr. 11, 2016) In re Viropharma
Inc. Sec. Litig., No. CV 12-2714,2016 WL 312108, at *11 (E.D. Pa.
Jan. 25, 2016) Sved, 783 F. Supp. 2d at 862 In re Corrugated Container
Antitrust Litig.,, 643 F.2d 195, 211 (5th Cir. 1981).IN RE
HEALTHCARE SERVICES GROUP, INC. DERIVATIVE
LITIGATION. United States District Court, E.D. Pennsylvania.July 28,
2022.

©) JS Halberstam Irrevocable Grantor Tr. v. Davis, 3:21-cv-413-SI (D. Or.
May. 9, 2022).

™ In re Ocean Power Techs., Inc., 2016 WL 6778218, at *17 (D.N.J. Nov. 15,
2016).
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) Schuler v. Meds. Co., 2016 WL 3457218, at *7 (D.N.J. June 24, 2016).
@ IN RE HEALTHCARE SERVICES GROUP, INC. DERIVATIVE
LITIGATION. United States District Court, E.D. Pennsylvania.July 28,

2022. Desimone v. Barrows, 924 A.2d 908, 935 (Del. Ch. 2007).

® Rich ex rel. Fugi Int'l, Inc. v. Yu Kwai Chong, 66 A.3d 963, 975 (Del. Ch. 2013)
IN RE HEALTHCARE SERVICES GROUP, INC. DERIVATIVE
LITIGATION. United States District Court, E.D. Pennsylvania.July 28, 2022.

“® Marchand v. Barnhill, 212 A.3d 805, 821 (Del. 2019).

) Maher, 714 F.2d at 455. Evans ex rel. United Dev. Funding IV v. Greenlaw, Case
No. 3:16-cv-635-M (N.D. Tex. May. 14, 2018) Plymouth Cnty. Contributory
Ret. Sys. v. Hassan, 2012 WL 664827, at *3 (D.N.J. Feb. 28, 2012); In re Pac.
Enters. Sec. Litig., 47 F.3d 373, 378 (9th Cir. 1995) Hugo ex rel. BankAtlantic
Bancorp, Inc. v. Levan, 2011 WL 13173025, at *4 (S.D. Fla. July 12, 2011).
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M polk v. Good, 507 A.2d 531, 536 (Del. 1986).

@ Hohenstein v. Behringer Harvard Reit I, Inc., No. 3:12-CV-3772-G, 2014 WL
1265949, at *5 (N.D. Tex. Mar. 27, 2014).

) Mohammed v. Ellis, 2014 WL 4212687, at *4 (D. Colo. Aug. 26, 2014).

@ Slipchenko v. Brunel Energy, Inc., No. CIV.A. H-11-1465, 2015 WL 338358, at
*12 (S.D. Tex. Jan. 23, 2015); In re Heartland Payment Sys., Inc. Customer Data
Sec. Breach Litig., 851 F. Supp. 2d 1040, 1069 (S.D. Tex. 2012).

©) Sved, 783 F. Supp. 2d at 863-64 (citing Torch Liquidating Tr. ex rel. Bridge
Assocs. L.L.C. v. Stockstill, 561 F.3d 377, 386 (5th Cir. 2009).

©® Evans ex rel. United Dev. Funding IV v. Greenlaw, Case No. 3:16-cv-635-M
(N.D. Tex. May. 14, 2018).

(D IN RE HEALTHCARE SERVICES GROUP, INC. DERIVATIVE
LITIGATION. United States District Court, E.D. Pennsylvania.July 28,
2022.
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) shlensky v. Dorsey, 574 F.2d 131, 147 (3d Cir. 1978).

@ W. Palm Beach Police Pension Fund v. DFC Glob. Corp., 2017 WL 4167440, at
*5 (E.D. Pa. Sept. 20, 2017.

® In re Pfizer Inc. S'holder Deriv. Litig., 780 F.Supp.2d 336, 342 (S.D.N.Y. 2011
Unite Nat'l Ret. Fund v. Watts, 2005 WL 2877899, at *2 (D.N.J. Oct. 28, 2005).

@ Mills v. Elec. Auto-Lite Co., 396 U.S. 375, 395 (1970). In re NVIDIA Corp.
Deriv. Litig., 2008 WL 5382544, at *3 (N.D. Cal. Dec. 22, 2008). Cohn v.
Nelson, 375 F.Supp.2d 844, 853 (E.D. Mo. 2005). Inc. v. DWG Corp., 962 F.2d
1203, 1207 (6th Cir. 1992) ); Zimmerman v. Bell, 800 F.2d 386, 391 (4th Cir.
1986) Maher v. Zapata Corp., 714 F.2d 436, 466 (5th Cir. 1983).

® In re Hemispherx Biopharma, Inc., Sec. Litig., 2011 WL 13380384, at *7 (E.D.
Pa. Feb. 14, 2011) (citing Austin v. Pa. Dep't of Corr., 876 F.Supp. 1437, 1472
(E.D. Pa. 1995)); see also Bennett v. Behring Corp., 737 F.2d 982, 986 (11th Cir.
1984); Levan, 2011 WL 13173025, at *5; Reed v. GMC, 703 F.2d 170, 175 (5th
Cir. 1983.
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M “In re M & F Worldwide Corp. S'holders Litig., 799 A.2d 1164, 1174 (Del. Ch.
2002). " Forsythe v. ESC Fund Mgmt. Co., C.A. No. 1091-VCL, 7 (Del. Ch.
May. 9, 2012).

@ Forsythe v. ESC Fund Mgmt. Co., C.A. No. 1091-VCL (Del. Ch. May. 9, 2012).

@ Forsythe v. ESC Fund Mgmt. Co., C.A. No. 1091-VCL (Del. Ch. May. 9, 2012).

® Ryan v. Gifford, No. CIV. A. 2213-CC, 2009 WL 18143, at *5 (Del. Ch. Jan. 2,
2009).

© Nottingham Partners v. Dana, 564 A.2d 1089, 1102 (Del. 1989)

© polk v. Good, 507 A.2d 531, 536 (Del. 1986). Ryan v. Gifford, No. CIV. A. 2213-
CC, 2009 WL 18143, at *5 (Del. Ch. Jan. 2, 2009).

 Mars Steel Corp. v. Continental I1l. Nat'l Bank Trust Co., 834 F.2d 677, 684 (7th
Cir. 1987).
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M «polk v. Good, 507 A.2d 531, 535 (Del. 1986). " Forsythe v. ESC Fund Mgmt.
Co., C.A. No. 1091-VCL, 7 (Del. Ch. May. 9, 2012).

@ In re MCA, Inc., 598 A.2d 687, 691 (Del. Ch. 1991).” Forsythe v. ESC Fund
Mgmt. Co., C.A. No. 1091-VCL, 7 (Del. Ch. May. 9, 2012).

® Sugarland Indus., Inc. v. Thomas, 420 A.2d 142, 149-50 (Del. 1980).

® In re Aclaris Therapeutics, Inc. Derivative Litig., 1:19-cv-10641-LGL (S.D.N.Y.
Dec. 16, 2021).

© In re Aclaris Therapeutics, Inc. Derivative Litig., 1:19-cv-10641-LGL (S.D.N.Y.
Dec. 16, 2021).

© John C. Coffee Jr., Understanding The Plaintiffs Attorney: The Implications of
Economic Theory for Private Enforcement of Law Through Class and Derivative
Actions, 86 Col.L.Rev. 669, 677-78 (1986) The Role of Liability Rules and the
Derivative Suit in Corporate Law: A Theoretical and Empirical Analysis, 71
Corn.L.Rev. 261, 271 n. 26 (1986).
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() Nottingham Partners v. Dana, Del.Supr., 564 A.2d 1089, 1102-03 (1989) Kahn v.
Sullivan, 594 A.2d 48, 51 (Del. 1991);

@ Barkan v. Amsted Industries, Inc., 567 A.2d 1279 (Del. 1989)

) Levitt v. Bouvier, 287 A.2d 671 (Del. 1972)

@ Barkan v. Amsted Industries, Inc., 567 A.2d at 1284 Kahn v. Sullivan, 594 A.2d
48 (Del. 1991).

© Bell Atlantic Corp. v. Bolger, 2 F.3d 1304, 1310 (3d Cir 1993) accord Rosenbaum
v. MacAllister, 64 F.3d 1439, 1443 (10th Cir 1995).

©® valley Bank v. Ginsburg, 110 Nev 440, 874 P2d 729, 735 (Nev.

1994).
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Croyden Assocs. v. Alleco, Inc., 969 F.2d 675, 679 (8th Cir. 1992)
an unnamed class member lacks standing to appeal an order approving a
settlement between the named parties of a class action suit. See Loran v.
Furr's/Bishop's Inc., 988 F.2d 554, 554 (5th Cir. 1993) (appellate court
lacks jurisdiction to consider appeal by class member who has not
attempted to intervene as a named party); Croyden Assocs. v. Alleco,
Inc., 969 F.2d 675, 679 (8th Cir. 1992) ("unnamed class members who
object to a settlement must move to intervene, and they will be denied
standing to appeal when they have not done so"), Walker v. City of
Mesquite, 858 F.2d 1071, 1072 (5th Cir. 1988) (unnamed members of
certified plaintiff class lacked standing to challenge a consent decree the
district court had ordered approving a settlement between the named
parties); Guthrie v. Evans, 815 F.2d 626, 627 (11th Cir. 1987) ("a class

member who is not a named plaintiff does not have standing to appeal the
final judgment in [a] class action").
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Croyden, 969 F.2d at 678; cf. Marino, 484 U.S. at 304, 108 S.Ct. at 588.
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Armstrong v. Board of School Directors, 616 F.2d 305, 327-28 (7th Cir.
1980), Accord Patterson v. Stovall, 528 F.2d 108, 109 n. 1 (7th Cir. 1976)
Marshall v. Holiday Magic, Inc., 550 F.2d 1173, 1176 (9th Cir. 1977),
Accord In re Cement Antitrust Litig., 688 F.2d 1297, 1309 (9th Cir.
1982), aff'd, 459 U.S. 1191, 103 S.Ct. 1173, 75 L.Ed.2d 425 (1983); Dosier
v. Miami Valley Broadcasting Corp., 656 F.2d 1295, 1299 (9th Cir. 1981)
Plumbing Co. v. Crane Co., 453 F.2d 30, 32-33 (3d Cir. 1971), In re
Pittsburgh Lake Erie R.R. Co. Sec. Antitrust Litig., 543 F.2d 1058, 1064-

67 (3d Cir. 1976).

) Webcor Elecs. v. Whiting, 101 F.R.D. 461, 465 n. 11 (D.Del. 1984) .

@ Bell Atlantic Corp. v. Bolger, 2 F.3d 1304 (3d Cir. 1993).

®) Philadelphia Housing Auth. v. American Radiator Std. Sanitary Corp., 323 F.
Supp. 364, 378 (E.D.Pa. 1970), aff'd, 453 F.2d 30 (3d Cir. 1971).
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) Nuanes v. Insignia Fin. Group, Inc., 2005 WL 639657, *3 (Cal. App. 1 Dist. Mar
21, 2005).

Gl WSal Lia

Seth Aronson,Sharon L. Tomkins, Ted Hassi and Andrew R. Escobar,
Shareholder Derivative Actions form cradle to grave June 2009 page 73.

@ Forsythe v. ESC Fund Mgmt. Co., C.A. No. 1091-VCL (Del. Ch. May. 9, 2012).

® re M&F Worldwide Corp. Shareholders Litigation, 799 A.2d 1164, 1175.(Del. Ch.
2002). Forsythe v. ESC Fund Mgmt. Co., C.A. No. 1091-VCL (Del. Ch. May. 9,
2012) In re Activision Blizzard, Inc., C.A. No. 8885-VCL (Del. Ch. May. 20,
2015).

@ Griffith v. Stein, No. 264 (Del. Aug. 16, 2022).
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() Griffith v. Stein, No. 264 (Del. Aug. 16, 2022) William Penn P'ship v. Saliba, 13
A.3d 749, 758 (Del. 2011).

@ Kahn v. Sullivan, 594 A.2d 48 (Del. 1991).

@) " Prezant v. De Angelis, 636 A.2d 915, 921 (Del. 1994).

@ Polk v. Good, Del.Supr., 507 A.2d 531. 535 (1986). Barkan v. Amsted Industries,
Inc., 567 A.2d 1279 (Del. 1989).

® Fins v. Pearlman, 424 A.2d 305, 308-309 (Del. 1980) Nottingham P'rs v.
Dana, 564 A.2d 1089, 1102-1103 (Del. 1989).

©® Girsh v. Jepson, 521 F.2d 153, 156-57 (3d Cir. 1975), and subsequently to
derivative actions, Shlensky v. Dorsey, 574 F.2d 131, 147-49 (3d Cir. 1978); In
re Pittsburgh Lake Erie R.R. Co. Sec. Antitrust Litig., 543 F.2d 1058, 1070 (3d
Cir. 1976) Allred v. Walker, 19-cv-10641 (LJL) (S.D.N.Y. Dec. 9, 2021).

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| Rz


https://casetext.com/case/william-penn-partnership-v-saliba#p758
https://casetext.com/case/william-penn-partnership-v-saliba#p758
https://casetext.com/case/prezant-v-de-angelis#p921
https://casetext.com/case/polk-v-good#p535
https://casetext.com/case/fins-v-pearlman#p308
https://casetext.com/case/nottingham-partners-v-dana#p1102
https://casetext.com/case/girsh-v-jepson#p156
https://casetext.com/case/shlensky-v-dorsey#p147
https://casetext.com/case/in-re-pittsburgh-l-e-r-co-etc#p1070

/
Uy (ool Jlaind Jla o) 4y s 8 (53 alially 435000 45,80 adde Jeania
gl

e LY ¢ paatl) Allany aids Lesl ) )8 AaSaalld due guingall Allaall e L
@ ale Ja LS cdogul) (e Byapall 5230 AaSaall aai i ¢Algabe 255 e BLEY)
Ol A)lae 3580 e adilly ageies Ly claagy Alae e gl e cilialjicl
ShaeY) 8 3 a8 L) 8 Liseall 35 Aue gumsall Alanll i viey (MNigeall i
diniad) (geeal) Coaial o s 4 paiall ilialls sl o agi)iiy agile el ek
a3 Lily lgillae e L i dsadl o clbalieV) e of LS dMajoe 8
a8 #lla

Alias pfin Ll AaSaal) ) U (g0 Augel 2 of o At s Labisg
ool b Augaill LaSadll 5HA) s ) Baclall £ g daSaall o aBlll Y1 i
Lesld 030855 ay daguds LN Lgale (apay (AN Sl pld  JUlLs (lgigaiian (o ddidal)
O dgal ) by ) e

b il Bloas Lsaill Slae il Slele V) AIS olgn) Dogatl) e g
oo Yliie e ad) mumy LS clele V) Gai agaads 531 (gleall of (goeall oda
Lo Baley ccamad) Gt o) Jiiesall & (gole 53] aalaiog Vs diiiall (oo al) Gapas
Oy e ) Lseal) 3l deass of LeSaall <35 13 V) 43l yema prad JS Jany

M In re Synchronoss Techs., Inc. Stockholder Derivative Demand Refused Litig.,
20-07150 (FLW) (D.N.J. Dec. 13, 2021).

@ Seott v. Wei, 15-cv-9691 (AJN) (S.D.N.Y. May. 12, 2021).

) Scott v. Wei, 15-cv-9691 (AJN) (S.D.N.Y. May. 12, 2021).

@ Chickering v. Giles, 270 A.2d 373 (Del. Ch. 1970) In Re SS&C Techs., Inc.,
S’holders Litig., 911 A.2d 816, 819 (Del. Ch. 2006)

©® IN RE BEYOND MEAT, INC. DERIVATIVE LITIGATION September 27,
2022

Yory gumign — JOuI syadl — o ommad| 3| VA



ez Cus derivative action diid) (gyeall Coyen Lo dahall sda 8 Llls
Ayl Gsia e Lelhy 8y sl aBgea e Leliy Gal (el 8 Gall el
sasiall l¥sl) 8 dbliadl) Cladailly dunsydil) Gageaill aal (e Ao duhal) ey
ieSon Cangs iyt N Ay SLV) 55 e (gseall 038 Al G e A5
clia @il

o oS5l Lgalliacs 4S5l Llea: fia cdae Calaal gaiaty llia layseds Jas))
dage 830 Lgil LS 35l 3y Ao cpaldll Gaila e il o lleadl) 8 (i las
i) 3y e Jgiesal) Lgd ae Uiy (M1 o ydl) aslgs Lead Lol LeS ¢y porall dlelisdd
Syald) e o8N allasy Bl A8 Allas e

Galb ey Lad alall o) e ol sl 8 (goeall 028 dadys duadl (e
) dalias 05%5 Ol @all Calia s (geal) 2l 05 O cas G (ool 8
e b ol (i oo Leli (e add g o Jea Y cBrilieg duad (g5l
sladll ale (gra Lo o ol @S a5 can ddlaall (gye0 ad) Ao 3all cala
g Ay o 2Ly cdasl Al 5laY) Galae e anlly G e (e (SoaY)
e 4l (aye eladl) aas dndall geeall Bl (8 Lay (AS)Al dalias slefag 4
My (oo al) ebyaty cbyal) alla 4S540 Bla) Canad) 13) cggeall clijat aren BIIY) )8
iy Lgady (8 g ydll U8 danniy o3h

) ey anyg ¢ Glai b oSy —Die Lilall — Lol i e (oo all o3a
A0 el e dlyall (S i fagad) Ak cre (ol Taa Gl @llia eyl
Cans Lgiliig « Sopal slas¥) gilall Joa b AT 5pdie laass oy didall (gee o)
Byghliiag reall tie — Lguad) Jgal

Uaes Linabg cgoeall odgl AhaYl alaill e Cajanll Cangs Al cielay
Al padd s el dhay e 05 bip Al QLIKEY ) elgal A1) Cilia ital

Yory gumign — JOuI syadl — o ommad| 3| YA



/

D PLa G Gy a3y Afa¥) AV 038 4] Youag ¢ Lol dabiad)l ciala ye
1] gucd
AdhaY) Gl e e e W dida) sedl Capaill 1 JY) Juadl)
i) (gseall Y lin a1 SE Jead
Amadl geeall jlan Ala e ol LshaY) LR sedl Jadl)

lole 3l Gun cdibidall gilins ) oY) Ganaall b Ly Jo¥) Jesadl) i
Gy yall (e Fides gald e s clyall Glal @A )yl (Y ¢Aidall (gl
Led il slaill (yayas GlI3 Lidie s clgusds 45,0 525 Lial) daladll Ciala Gl
b Adall (goeall wlis Cum cdiial el o sladl) sda ly cllaall gl Jla b
WDle o G payis e Gubad e (goeall sda 5,<8 cadlig cequity ddlaall acld Ja
e a5t A oy sl o) el ABDe o ol ) Aley il A4S,
clas Lleay Gl LY aaf 233k Gua fiduciary L Al agle Lalki Lo i (A1)
Dl aum (g all @it 8 dda @by il ol Alaad) toalie iasars AT pad d
comalS dnalgy Jal 13 Jgtanall

cudl YA00 Lle g hyilad) (e Basiall Vs ) (oo all oda culim) Lol
Gua ¢Dodge v. Woolsey ssen (4 ddidall (e all sasiall lill Lilall 4Kl
algl ] B e Bl s 33w of sasiall Yl 8 Allaal) oSlae Liaaly oad
Jlaady (Ao S5 ) agu) dad e DY) Leils e () Cliyuail) e (el i
) Aid) (gslell ode ey dandl T3 Ua ey A8 mllad Tangs IS ol ¢aS,a)
ele (B el HLA) daag lgaats 4,801 Gopan AdUaall (5503 2d) & Gall 2S5l laas
e o plaall el 8 el il (geall yalie e Cuaall oy YAAY
(Lgindy (re o2 A5 LSy (el wing byl o ) Al @yl s <Hawes
LA go8y iy A 3 g LSIe 005 o 25 Lila) linjide dllia <y

Yory gumign — JOuI syadl — o ommad| 3| YAY.



/

ool ad) 8 da 13 ey Laké Lag ccontemporaneous ownership (gseall Jas
AGE) Jals Al da 3 Tais Taga J3 38 il iy Lo AaSaall aaiy (o e

Lgila ke g diidiall (goeall alait aclss delical sladV) fay aSal 138 jsaim aag
Agadll ClelyaY) aeld b geeall sha Iyl ¢ ydall 18 o5 dlaad) acls W 4
a5 eyl ol gl (geall (geall e glay Gl VATV ale oYY saclE A0l
aadi V41T Lle M sl «derivative  action diidal (gseal (s Cavial
LYY VYT 5208 Al daaal) el aelg b sl

of 5o ade ) o) Cus tlgy Cipeill 5] b Aigilall Lginh (el Ll
o1y AS, 4l e 54 representative (Aolidll goleall ddilla 8 & (seeall o2
| Osipall ADe 6 Loy s 1a3 (el oda 6 edall mia il dliall Al
SOl daat ) o Adlaad) 2l a8 A idal) A8 0205 cfiduciary el
.guardian ad litem degadll aj dady )il JhaY!

e ey dindal) (gl (A8l Ly Jo¥) deadl) (e S Gansall 8
S O ARl 3 Aaiiall ulaally colall (e all g Lot A8 Cua c(gsleal
ol Dlae oy QLY (e 2o b eliadl) 4xsl (o3 distinet injury jueel) ) yual)
D) o 6y dale Aang (LY e dlle & aially derivative injury @udal)
Galianally g piaal) a3 sa cAidally Bl (goe ol e A8yl landasg Lagay SSY)
Ol Ayl Clial () puiall (e Lgady (A dtiaa diow cliyall IS 1Y Jlallg ¢l
G el 5Ss Of (oemihs 8le gl (ool CauSS Laiy dRide (550 (A Lin (goe
O syt sl e Galiy ol oy A58 ilal (31 paal) e Cilidy byl Ll
il ot ABle & Qylhd) Gasgaally ) yucalls cly ) ABed ) pia e £S),-00)
Ll (e Ha€ daal o (oot A8l odag ¢gidal) olbll Alls 8 Aty didiag
25y il iial) (o 220 e (gphaiy Aindal) (goeall Sy pUill of G edg)aY)

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| VAV



— /

Al e 2dl Gliagibe oy colsed i in Lgilelye ceaall o ) gAY
Alall (ggeall byl AU il il

class action desenall (g9e3 (o ARdall (ggeal) A8yl laye AT Ciasa Ay

ot agileal ) ala sl (e opuily aitl ian ST i Gt Lgady Sl
common &ljide )y agibaal et d e Y mand el G ¢yl
sl (B LS e Yoy )yl e Jsiud) aum 52aly (g3e2 sein of damage
o Aindall (goe ) (e DS o Ly e Jgiunall udiy ) yall (i agads
cllas Jiasg padd (el Haly o Ly deals Al Al (gleal) Ll (1 de sanal
O Lagie S Aucailly Jaiiad o elaadl] alal 8ylan 5y3m (g yedan ¥ 28 (pal (aladd
Ladlas Ll St oy a1 mllimn dofiaty ass o aiar Lo 4l G el 055
adequate representation

g (o desanall (el Ll ey o dall |yl g Ll B3l s o V)
Ay s b S oy of ) e OIS s Sl (e A38 Bsdal 2da
ey A5l W e s end) Ball of aad Al geeal) b Lain Brilie 85
Ngigan 1) Al LuaddS ASHal (ads Cus collective and indivisible

desanall (gl Zaeally Guseall G LshaY) Giliagiadl & (3Ll linag LS
Cilatiane paly 28 48] 4d mmgy "opad) il aa DDE "G e Le el ash o o
Ui AN (A dias il ol 4y ()3l desana (giled g ag ol ally cgpeall Calag
Dl dial Qlie (Ao duans o adly cLgilyy (e ruilSa Guiatl (ool adyy il
e ganall

o)l puw ol 4l verification [l o eadl) ks didall (el 8 Loy
ClAllaa gy 8y ASyAN b dan dlly aily (BIaY) Laglise dal e A5 & dan
ey s s aadl aag Y adly cggeall 5 8y Jyla 4ile il ga lesl
b el Lgin (ol 4,0 5oy s g 431N (Al (33l My o) el

Yory gumign — JOuI syadl — o ommad| 3| VAL



/

Mlaa h3 A (e By Gelae craat daloae 4 dllia S 1Y YY) cggeall dlijas
Lalallad) slas

(e ) A deliag 2 L0 3l (pugeall o HAT BHl ang 4l LS
aaws o notice pleadinguaiall y2 cle ¥l alas o dfidall (geeall aais ¥ s
Al Lo IS aty o eaall e s G ofact pleading duaiall a8lsl cle Yl e
X5 Dbiai piliy anhs o 4dde didall el Ala g ileled) 5 duadly Jaalis
Onlae sliach e daygis uad e caniy 38 oY1 bl o cut G sle sl cildlad)
=) alllay ¥ de ganall (gye 3 Lty ¢l Ll amds o any Ml 3\
degenall (550 A eleay) ol Lal colsea Lgale s A D e 8IS Jualds sy
093 =2l cilidla s notice pleading (ggead) disial (el DA (10 05<08
el ddde el LeBle] dlg (8)IS Jualds (A asall

LalaY) lagid) gaje ) Wil Jg¥) duaill 3 ggeall e capail) any
3 il a il (s (Ao Bloan grdial) sk s ¢ S Jeadl) 6 Lglsaal da DU
dt i clglehe eyl o cang (Al clhalnd¥) et Luys QLYY (giwe Ao
ey L AhaY) il sidall odag (Al (el eliat b dball 4l Cufi Jing olse
ASyal) b deas ASke & i Al Lpaall SlehaY) el e VY salall i (ge Ll
Gstay dlaall (gye s wd s il adllay A5 53] Gelaad Ltk @byl aas oy ol
i Ao 1l byl 05 of cony WS cJaa¥) (alaia¥) cnlia drway 4S540
Leie aayall o) Jsdll (e AhaY) utmjms\ ehiind (rag clannia Lily S mllad)

slay Comoy c Bl jaghy ¢ S5l ol s 4aS (goled iyt ga Ugliall oa

Aalgl) Lahay) V) sda ANREN

Ay b das Sle 1Y) Camaal) sialie A ) S il andding
Ginall o8 o a Tl s mlladll Jias e s eliyall 6 of 1 ) Gl
Lol ciatl AGEN By Galae M Ll eyl ass o s

Yory gumign — JOuI syadl — o ommad| 3| YAo.



_— /

i)y daliad) Cinla b 35008 A58 8 das 8L Loyl Aol
Oy o\l aal sa (goeall liatl e (re Laiw creal party in interest JeaV)
aasle o alae¥) o ya¥) s diall dasia S5l ol e Canill (e 2
Lia (a5 cpecuniary interest sydlie e 4dle dalias 4l of (gl A, 6 daal
(o Amal il Cuagen AN (3 (e B (el ady o 3 il 3a cd
A,

g e CLAL aa Liafjie duSle (o< o Crand ALl dag il Lage 284
el ol a5l byl el idy of (gl.contemporaneous  ownership «gse
O SVl Gams il i) LS colge ] Luludd any (531 Jadll g535 g 4S80 8 das
did) (geal) of Ao 2Bl s 4l V) (e al) 8 Juadll s $yaine RS (5SS
ASLal) (g disne Lot b pin ¥ SopaY il

o sl ddle o V) Al il bayd Ao ol paill pae ag)g
(o= a3k Vs (goeal) i 558 Jlgha cliyal daal Tl e sall jaian of 89 yn
Srdlie A peiew Of iy Ahea (53 g macang cgedl Lt ol olpiS diia i 1)
el iy il a0yt e ol o AeSaall i (S5 ¢(ge )
WY e RS i dajpdi e (Sliadll Cigall liaje g cdtion 38 Gal Sy ol
bl Wl edayall 13 eyl (Al cil¥gs AL ety (alal) Jayill (o yd Coiad
A e ad) el da o madl) cillee Y 48 Lia jed Y

e Dl o) dbyall 05 o say SN dpill liipe SN Gandl
oy Lo 13 Julls cadequate  representation lapsa Lidly S mlladll Jiias
U9 pday il pnay Ay IS0 alladll Jia Ao 0l jue byl o el
O Oaige Lliey ey Al (goeal) &by sl o oo Jayal) 13a sl ) sually colge
Al e ope mllias ey ASHA Allas

Yory gumign — JOuI syadl — o ommad| 3| VAT



i lly Al ey 45,80 mllias Jha of Akl Jially 2l
se ety sag elieV) 3yl a8 AAN daliadd AN Bsis daadiy )
clas Jiia A dtagar 2ludl) b amilaly sagag 4eSa o (geall Ciligng celld (33
Ol g iy of gyl o piay Laa cdllay pLaall dds e golaiy ggb <3S,
AV (e lane Liadiy clbinal bt ) lleaall Blen (panaiy cliydll Alelinss A giune
s G gss gl e sa Ll ) s cdaye il Vagr dgeatall it dalisdl
Al o paplall dalis ool dae mlcadly eadl mlas G mlleadl
Joall a3l clladll (& mylad 3oy saad AaSadll oo ) ALy (daloa)
celea¥ly o lhall daalgll Aliall e aal) Jan o) alladll 2D Jball

S ¢ mpally Adly Linplag bl 2ol aa (380 Ly (gl Ly o o LS
.due process g lall (Bsis sledye oDl Jiiaills sealy

oo sty (3lay Lasd 221 A5DU L jes B Jaadll (e Gl Canadl) &
palaid¥) calia o)liely (ge ol clyand 45,80 3] aladd s s 545 A
b3 Lgiag Leallona 3oy abaii Al bl Slasly 2580 Qe ey Lot draa)
il e Capanll DA e Al 1) ayas of Ly ¢ ppuall suad slimill eoall
g g cadlshaly allll JSAl e o ¢ Sy Jo¥) el b Slailly oyl
el 48y ) ayes o i Jla allall e 3 8 5oy Galaal & puil) Al
Al e B Gl Ll Al Al )E e

iDley Jall Cagyda of ol 13 V) scaall 138 (e cliyall ey Y dale 52l
aSas agt goaa (63 st Dyl agd llall snd e Jeatics sleaall lllaally (p iyl
Bygma byl s aa dualadll o (palds s ilallaally ail8ll o0n (4 agh)ss
selaad Qullall i (gpan pie Ll Ciyes Lo sag Yl 4S50 daliae g duc gunge
Apabally dalll o)ladl ) adaysal 5ylaY)

Yory gumign — JOuI syadl — o ommad| 3| YAV



— /

OB b2l oSlaall (aliaia) (e (oo all CuilS 1Y) ccl¥oll (s (gginna (o (M)
ot lusal) gy of Bygyum e Lalhadll diaall Clelal) acld (e ) /YT Saldll G ) sadl)
aad a3 il gl (5N Jaly (Sl Audalal) 3yl M) 38 adl cufn ) 23l Juadlly
oo Aadhadl) aelgdll o Caa callall aniy ol 3 Gy Lo pas of sl BlaY) Galaal Ll
Lot Ll 2 el¥al) (ggice e (SI5 eolgan ade Jla allall s e byl clie)
B DY) Dayen L) Jla el uadtiy aBalY) (e by dl) elie] A0S (g2 (3lay
el Aah ) Vsl Al chasysliy Holing L ysallSy ol ygusn Lgiay cculllaal)
Al (533 adu 3 sledY) (e Yoo bl ai iiad Callall i (pe

Majlaal @l sl adgaill Ol oo A0 T gy e 4] Jsil) S
Al i Vsl Bl celie] o (o callall aui Wil a3k &9 YY a3 MBCA
b A llall ad e clydll slie] axe and)l duabg bl (sean p2e Jis sl
el (ggan aae eleals cbyall - laadl (Y (3))aY) dojsil 4 (gpan adey adled) Alla
L) (g9 axe as Al Allise 8 Jemdlls AeSadll a3k Cun ¢ ST iy Wy g

A dla IS 1Y die elieY) Alla i (gsn allall a5 35 o (55 ey
ool elias b ey 8l a Gasd A By saaa o) Aaly Jea doas ds<
G 8 3,80 (gpna Y tellaall (3 mplat dsag g il Y T cdiaal
e rall Bpdlie dlia o JBY) o of cullal) g A5 dal (geall (8 pgale oo
agle

b oSlaall of and () Ganall (e SN lladl) 8 sliadll Cilige oo L
Jd ol iy AN e elie] A la LS 1Y Lo paand 455580 erads 45 0538
peent Lgil ans Aabaall il 8 Asliadll pLSAYT Ay (ag cdiidiall (gseal) dlias

) Modern Business Corporation Act.

Yory gumign — JOuI syadl — o ommad| 3| Y AAL



/

2e Ciad e A O il 1Y (ggas (53 e llal) O conns eyl olie) e
peria pllaall (aplan Alla JilsTig ccnlan sug Oaygia HIOY) Gulaa o sliacY)
paisg BIY) Gulae sliac] Lasbia Joa €60 clipal) i of Ay allall e 3300
fdala B dale s 85 Yy Gl Gy L Juadilly

O aes tailelals allall J<a (e Cuaall ) Gl llan b elld ey Llil
bl 6 Lglelye cang Hpa¥) (e laae @llia o V) A LS agd Ty Y allal)
Glal 3 )yl e Jgimd) 58 g llal) (8 g o eyl Ao g Gua
Baxae aildy iy o 2 Ll o aa¥lg i IS ) aSLaglly AS, )
Sbaall Jadll slay Lo soasal) jue dalall Balaly) Cusas @S particularized facts
el o sk dindall (geal) b sleaV) Al o) Cum (A58 Gl () ) yualls
S5l Lgd sllaes FACT PLEADINGS oo Lo ) 3 adly Joalss (peuas
ellyy ¥y IS 538 o) Lo Al ool il adlsy 3la Al draldll s o
B3 Gulaal il e piiall llall BUS (500 58 S

dopaid) Alabad) e Capanl ) L) allal) JS85 clehay Ldayss of aag
e B (BB ulaa JLE O oo dalal) sacllly callal) e 3l 8 A )Y
ellyg cdppaal) ddaladly 4S8l 5)la) and aniamg d8lcadl) L8 Gl (1o 7 yan bl
Syras dandl ety Aaleiall bl Mas) 8 51 Lm0 Byisal) 520l aa Bl
bl (il Gaall Chhyds Copay Lash 3,80 daliae 8 Ll Ll coluaidll Jans e
celaalll L) ce sam dale Bac S i Allg Business Judgment Rule

5 AN Jals Jeall paad GbBE O o DDA 138 05 b dag pe lls Sy
ODAD ¥ gl LSy ccisall ddly Ay o 2ling L (s 3331 08 055
(s aliall 8 ASHal dalias g 531 Gulae

A (593> ey eledY) ddle Hlasy HIY) ulae ) allall aad 2y el Al
OLAN o @l Jolas o (g3 (gpe ) elijas adys HhE Hra 13 sl Gl ccallal

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| _VYAAL



/
b o 2l 08 ol 4l e aaladl (latl) Guad) B Lgle agi A Gl i
Gin G HIY) 4 il Lo o) sl el e 33 o1y AN Aabian el ol asly cddls
Ol eols pandl Ladle dilie Ji (g0 o cpmbll LS S o clpal) illa e 350
Llaal) e pabl D8 33 o (A deas Jlallsy A0 dabias uSe (abll 1A
cAiladl) LB aimdng

special (gseall (gan olin il dals diad (i Gl and adey Llaaly
Lalidl aumi Gy 5oy elae Wi o ()34l (ag Litigation  Committee
alladd ) e S 1) e g allall Ay plsing dalian 6l agl Gl Coulas
Lo Ling c(sseal) (oadys daagill Lialll i e Baley (WS ) (sl 8Ylse 58 35,40
llaall (8 (ayed 18]y cdialll )8 daag dacg pie Ao Lgld) ()il daSaall aaludl)
Grima o adl Ciadl (e iy dealall alll whhd e sliaill 448, 3Uail 5y
Jon 6K 40 a0 Y il Ll Lalall Zialll 53 35 oSladd) of aa Zsladl LSSY)
) sladll aa (Il b callaal) )l e daSaall b Lty ¢lgiliac] duba
o DI Gl HAY) pulae Jh3 e Lgiaday I uladl edi diall) il dlalas
A G Lgaaly Coalig Al e Lg3o€ i Lallda dall (g elmdll aigy Gum el
laiag LAIS Ridat Caedig

a3 S Jeadll 8L lmge S cilasidall g (o lann Gla Lad Lalia
Loy i Al AhaY) la ity aaliill aali Aol gl olsery eadl) axiy Lavie 4
LeaSa aan AaSaall (b ik () Calas Jlag ddeall Al cuiig slges i s g ydtal
pady Als JS 3 ag vy ¥ 58 cdismissal pasieall il Uy (goeoll (i sy
b s (93] B (gl 1) Bale] (e piar (535 Luad Cig padl) iaddls (ge
sl e 4y dealy Ulaly )l Bla

ol e b dias G e il Llsd axe ) (ool iy bl KSalld

Lo g sale) e (AT e e

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| Na.



— /

J8 Cglhe NG ehia) 568 HY) Galaal alla uaity (alaldl (ayieall 4l
& Bl o Sy allay iyl aniy ¥ ) slagll topian alal (ag gl oy
By il wdi (goan axe LAY Lo lu AeSaall paiiy o 1AV milly cdindial) (o0l
plae U 4linin) GLBY aen (9AT Hlans cclillaal) 8 adaysil (gpeal) elijas 8 S,
callall sy AN (e

djas 48 A5 5] palaal Gl anii pae o i Jg¥) Gopall dilly
(sl wdy U Qi) A LIS 2hal el ol Y celiyall goen i Y ol gsel
Jod pae GlAS ajle (o 5 ASHA) Jha b aibe i) o £aleadll QY g
O S8 aaally ey aay Adall (gseall ad)l agay 5 allall andy o 4t Sy ol
od wlagie alas e )< [dismissal  ladl axdios saaiall LY 6 LSSY)
i ¢"Jgaill pre” S Gans & Ladlll 13gy aay Sy ¢ pad)y Liba paying c(gse
Cagia bl annd day \gad) Aglaa sale) (o g Yy B)Y) (ulaal lla st aae Alls
Byl Galaal adag yid

slic] Alla 39ag bieaa eliaill laly aily ey adiy ol bl of G Glo
slime] dayss LY (caew G callal) (g0 pre dlla g el maiy oA o
Gl b elyall maiy 2113 Ligh copliina) agrle ceaall sgegnd o 5I¥) ulaa
Sl b ead bl s (ggan pae Jllg BIY1 Galaa Jayst Casewr slic) 8 aniaal
oalall Ball 84y ol le Blaty Lo daile a4 aSa gag olgen (abyy ol
Lot 138 Sall dunag ccallall anndi e slieY) cVls (o Alls 35a95 Y] elae Jaysi
S eyl Gaiil 5em S slGAD G oy g el ) i el (gpn ate Gl
cllal) aa s e eliey) Allise 5L CLAllAL (i pagaads AdaY (gped o3 oyl
Ayl g0 OSly QLA (bl pagaads dHide (5o ad) agiSar gAY Gseaalld
8 Gl (goas are Gageads daSadl) 40 cliai Lo o) Cus il (goaa are Al
slincl s sled) lgihia b & bl (ggan pe () G cppagall (o 3 (b Juad

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| Vay



/

G o e siaga 2Ll ey g8 Y cagd Gl ai e elieY) ULy 331 ulae

N RDY

e Calan 13a Ladlag Ll St mlliaall eyl iy (alall Jayill dacallg
Uglas sale) (po 4niad doas ad WSS 130 ld celpdll (gea Jod ade adde Ciifig daydll
i B oy903 alill diaDlay Blaty aSall 138 Gsanae o)) Cun o)A B (geal) o8,
Al (goeal) ad) Alglae (o o3l e oy oSal) 138 pie Y (815 AS,4] llias
LAl (e gead

g A 8 daad WSl 0 ol Al dlseny o) andy Lavie Ll
Ena colged Joml L) doaall (o ailys dsle i 13a (8 ¢goeal 5 gunge il
FLlly colges (Al Aladl deall 8 elys el (2 A58 (8 das dSke )
drgls s 388 (el ad) Bale) e oo el 138 2l dns 4l Lin (b)) oSa s
ciiall (B ilg o) ey Y Cus Layall 13

Ol o Ly ecgsead) o aas Lo dldaje Ao aud 5aSil (1S8 Al Joadll Ll
diniad) (geeall b eaall (35S Wiy cgoeall Hlas ol ek ) Aghay) CUKay)
psadll o tlaglyl L Cualio ] 8 @llyg cgeall dae Gall calua g8 (]
el iy yuan e il L gseall 8 paleall aSall dpaa ye 1 Sl Jaally
Asaa el 8 dasadl) olgm) oo 1 il

e ) dE o5 L agadll o tleglsl L tlae a1 Y Cuanall Aol
ol 2 4530 2 ead) cula b 43l o geadll Fouilly cdidall (gl 3 Jal
dia dlyall mig il (geall 3 oLl 431 Y) creal party in interest daloadll
nominal ey eadl ga miiarg A AN Gobay Ldladll (ool dlapas 8
nominal «'au) se2e " slicl (e al) Bl A Lyl ) el Iy cplaintiff
el exall Guils 8 3heY) b aend eda (3 el e adl 2aibsplaintiff
Nggins el fe A<H5aN 8yla) Cae @ o s el ks

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| _yay.



— /

O @Lally cJsimnall [l (s o o w5 gh adde o nd) uila Ll
e padd o Lgad) 2alSe) aia Y 128 ST A el Bl e Guaildll (e 05
LAl £l

Ghs¥) A sl Cua scibide KA Gy A (geall b aag o)
093 (sh caals ¥ A5l o Yl @lld b Alally cnominal defendant ) 4de e s
s 1alg (e all i oL Lassass Lgabiaid dals llin :Liliy cgoeall Clelia] b
Gl (e all gaase Lty daih JCal JLSinl Gayin el dile ead) dsls 8
Glehal 33 e Cratial ol CDlalan o8 ulin a8 1)) 6 dbee 35580 o sleaYl
COleleall 02 of @l) ccae B Fle Ao ad pahlly Al <llian il Las
@il aall @bl e lajlie s slosil) 065 G Bplaalls et cis Ll ol 8)9 yuim
A0 By Y e ddle ead) Cuila B AGEN pag p (9AT als Gag ¢l
05555 Al st 13 edalal) (oo all elijan iy A5 Jia o Gasiial) e
o) ade el uls (B

U By o) daliadl alia o yiies 35580 o Laalingg Lupe san S
adde erally dgaiall ddyaa Jal (S5 ¢ an] anle cean Lajlicl Lad) Hliy sl
nominal defendant eu) 4dde eaall 2pnballd ((gHallall (Bl ady 8 _auy)
Ol by ol Jae Allaall (g 4t 23538 Adasy d9ad c(goeall B pany puad 4
Yy cnle dulgine ¥ (Sly sranaa aSa ) (e (Sa35 S AaSaall ()5 ) 03929
TR Y

5ol 815 dailind A JalSI pnall @lyill Jaaty (ggeall as Al e ol
LY cghall goamgar 3lay Lo sball e 3$5al) cao Laiw 45,80 Gsda (e g lalls
O (ouSall (o o ey dl) — e eaall dalias pa o)l dalias Ll Coud
oelae et dgay (o U0 ABAL (goeall il 1Y Y] ASHAN Cadus 4y uakall yuad)
Al mllas e Tl 5y

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| Vv



¢ Slele Y e Iaglae Wse (it o 45800 cylaal 13 43) Jsdll Sy Vlaa
i Lgigin (e adlaall CiBge 34T o )38 13 Lal eaa] e ona (5 Lia
Liag realignment  order asadl) 35 Cugaal [aguadl) aulasi sale) ol 4aSall
g LY Al 3y ¢ oo (oae (M eyl Joatg ¢ eadl cuils 3 ASHAN o pias
ria i O 358l By 55 AU Y s gse ) e detin Yy GlsY) s e
e Leadl Bla A8l mua ligh eliyal) clele )

oot ) sy sy cdiia) (gl 8 Al agh Licayed B Cllad) e Ll
SlelyaY) aclsd (e YE Sacll) Al dale dhay (gleal) 3 daaall aSas 3l aclsal
Ok Alhadll dadl ClelyaY) GelE 8 aas Cua (daal) glesd Al A
AaSad) @llas Yy cadag ydi cuils 13 g ydall AU 3K gagll il :laglsl (Jaal
Jaxil s Lagalls 2l 8 3all Ao PUI Lagyal) ()i o Lt ¢ b)) & 4y Alals
Jian a3l Jaanll Luaally Ay el alls ellas ol ) e ol
ad 2l s 5% ol ccgseal e oLi] Dle g 8 ol aaky of b abag
i  09S @AT Bl ALl (geal) gadasa dla @il 5 Ol Lajh dalias
S S Cuns (g Nian (G ol 13 anllian g (e al) (b oball Sal iy sile
cllad dia Ao 58 s ead) 5S gly cadan Ji ol 13 ddsia (o plaall Lajd
Adly dasylay

Lia Jaxil) o el by cdopaill AaSadl) ddalee e ol gilsad) Jaxill W
s eled) o caaag 13 permissive intervention deSaall £yl ddaladly dasi
asly (ol 4l 3y i Le Laadly o) A58 Allia B gl godage aa iy Jal
L gi paids daaall oy cgoeal) Hhas Jabye (e aidle Alaje & Jaxil) alla o080
bl (o paial Gllal) ad) o P s Lasd daSanal) by Jaiall il Liadd
Jaxilly DU dglaall ciliagiaall Jilywi 38 cdandy 4y dale Y 52lall (e o 5yl
s & Lyl Aald) Gl o) Jsdll (Sass ‘daailly o3y e AeSaall i el aas

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| RLCH



/
e | Baall )danll & 3al) agagl Taliin) Janl Calla dlls 8 aie pasl Jailly o3y
.(Yi 5Ll

gl gl daadly e dlia o LA e aainy Jaaall aSaal) 03 alhay
Jilae piagi (b seboy Jaaill Gl ofy cdaatll ey o) bl o 35
el o duaill e el (el dabiad 4135 Gy 4uds puadll lgaris ol doadls
palaid) Gain Ja Lee bl 05 Ol camlio Cuig 8 allall ani elld ) Caliay
bl 5ed Jaxs ally ad s aady Lavie 48] Aaadle jaasg (geeall i ) deSadll
03 (Ao el Jaaall Callay Lilalaa] aaiing adag 1 cudlys 13 Jaasl) 8 el e 2l
vl ) aSlaall i Jasil) d Gall lagyd 85 ae ) daSaal) gl 1) daSadl)
Ll (s llal Jag i)

tsseall 3 bl AlSaY) daa (mye (M S Gaaall 8 Gaal) Jiy o3

G agaads (Goled ady LSS e 8 &l Al Allis 8 i) duaal Lasi Cus
e S Jilaall ais Jga gl dyaiadly pSAY) Gialad (saling cldllaal)

ool gyanga A sliall sSall danad (o peil) Yl il HSAY) dans Alliaas
AL (e alls (mse s Gn AS5ide Alie & sl Al dunas Allisey il
eSall gy Led pimns AW (goeally ¢ Slgy (Sl oS lgd ra

Ok «claim  preclusion dsidall (el o8 jaleall aSall doaal duwillyy
13 @iy donall Hons aSa 5 taSa Lgld 8 Haeang elydll Lgs aiy A Clele syl
) oo all A agadl) 058 of Lol s Lo gumgall pSAY) daa Jag i il
o Yl LS gaagall 8 Cuseall aa o iy AaadU) (goeal) 8 aseadd) i pa
pabit) dlia dmaal (gseal) s Lilgs Db el ymse (& Juad 33 2Sall (055, o
Opseal) b dalaadll calaa oY gyl )k sale) privity 8lsie agadl) o dlall
() e psaadd) CRB3) g AS,E) sa5 2l

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| V4o



— /

pSall dpaa 3lhy Lo dag (geall poage A oluall aSall daa caila g
collateral 4ule 3l Lo 5l A5aY (55035 dilu (o3 (s A5k Allia 3 oLl
e (B siea oSy LY (g0 b zian of ¢l dssue  preclusion [ estoppel
aly LinY (5503 b aadll o3 Linall 038 (msedl) G ASAe Al Gagads dila
Al Alludl @l b lgd bl Sa ad ) Gl e al) 3 Uyl oK) ol 4

iy (mged Cp ASske dllue 8 alal) aSal) Laany Jill Loy yil liaje Ny
O Jolass Aida (5302 #1Syal) anl by a8 bl (goan pae " Allis Ao Gulally
Lojgal Al (ggan pie iy gl cnllall iy W) (e slieY) A dania] aSaall cuy
Jsd paas JUl g ccallall poads (g9aa ade il o8 Jid 4S5 3laY) Galaa
Memy AY Aide (5302 ad) B Gal 8 Ga o aSal 138 e S5 Jeb colsed
Sl By HIAY) adad llall a0 (goan pae @il) Aglaey AW Lt

A (S9an pdc e ey Al AFidia (5520 (B alall KA O s )
ol agady AT el s Lgady LY (e gl o dna 4l B peladl ol
Sl any 4l iy @l s Jsdll o) Cus ¢ AT (goeal) 8yl Y clallal)
B Gadadd Gl i (5508 a2 gl (ggan Allsa Jss Jaal il

Fen (n 34b t0mens A bl (gan aae WSS ol 8 L BISAY) (eSS,
g U8 3 el 4l (o camaal geal Jpd dagpd (e daydS U il sty Jadiy
el Bl 8 (5)A] dga (e 0S5 eolged Jain Y V)5 aslehe exall oy L gee
Coind W iy Gansy 513Y) alae Jaysig olgan poad llall s (e slic) L) ol
Losa Al legunge La iy (o cpsumsall 3 Sla saniall ¥l 3 ALY adle
oY ARy (g0 b (oAl Be ) (g0n pae Allas # ik sale) e aslall YL wiaisg
2 DY) Calae Jaygt ity 548 BV (elaal llall 008 (g93n ade oy (pa )
s el dlyat )8 AT 8 )Y Galae ddaf pre Gl iy le sl cilillal)
o) A1 daal) S o g gl g gasas Bl yal

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| RLCH



e slieY) [allall (gan pae Alle 8 Jadl) o (50 (3 92 allall ol )y
@l Bles due guinse Allise 8 Simd any Al (g0 8 allall puny oyl Y
Bre allall was (ggan pre Allis 75k Bale) (e ey danald) aniy Lindad pliad das
Ssd iy allal (gan ae Alliss b daaill (Y € AT Sliyd (g AiaY (500 b (98
ek JL8 AaT) e a5ya8g 5 Gulae ddabun (3laT 23lEy A Jualy Cus (Fgungall
A (il spe Al 75k sale) e Ll dumalls iy ged Ul ccgseall ol
Jss Mg slead) clillaall judy of 2 3 ullall (ggas are LY @lyil) Jeagy (S
g A 3)3Y) Gudaa

V) Alans ¢lgats SR (agends (gslell 203 58l Agalse s s
(o ot piaty U oS g aemy  dum daeial G5 Lo pusia oo iyl Lo piy
gl Pl e 333 8y9 pumy Gamall (60l a8 (AN Bt e g lally (goeall clias
o L AN Gl 5 Al Y L) s5anlg A5 aSlae plel A8 i ) il
LgaSlae aias Al Vsl e il DA (e dllh (5S0 ASHAl) 2 Lgy (Al A3Ys0
paleaiadU sla¥) 13as cddalall Windy 3 ol 35580 uld) QUi 3 aill 3y slgw
OV (e Ysd BV ade ailly sasls AV (yemnl)

) A Gl 8 L) (goeall o3 8 pSall duas oSas L pl age 2
Ay 43 G (i) (goeal) b iy pnall LSy g padll aclsd aal o ol
oo ) iy yumn sre Joanty Gl Lad K0y sac il o Lo 2ag dle
(e Bl Copan 4 paldl) Gldg padl) cie pad JS Jeath Eus cAmerican rule
b Lgie A58 e aail) dgay Cua Al (e all Al oS1 " uladl Capkall o2
Lo Lin yelas o el A5 Lgr o3tig slalaal) et (e 02085 Le iyl 35
delaa o adill Lo (sse 3ga0 Ladie Sl deasg "ASjidal) adiall ' el agle (3l
Gl Ao sy G (IS8l (goles o sacdl oda gukatiy calydY) e dae
Gl g yadl saclll sda e 3Ly 3558l 30 Ml dale sf 4S5k daiie

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| _yay.



/

didall (goeall Capan Al Augilal plail) JS Jande e yaY) ey ccliydl) calaal
Nabyeng 1Sy alas): Jr

13 cdlaglnall (myas sl [uladl s A (goled ady (0 Alsbal) A
O 5y g ((goeall Cldg juan dlany byl alall el Claes eha) ga oladl)
o caagll o) el «Security for expenses statute <ulig el U (gl e
il o Joaall A58l 5 byl gl of PA e el b Gall Habiall aie
Guls Joley Lo 395 1T JMoa g il slisig diiall (goeal) Glipad pae blie dradd
Lot (e Gd LM e 232 (8 ldg pamall AIGS ity ey by LSyl il
celypon ' anpmmgn ¢l ¢ 5a)sleS LshllS ¢ il ST 2 o ol edag ¢ b
» 2009 “lilalessy

Uany o3 Sligpaal LS Llpal S 1Y L b ai Slilan) gl aag Y oSy
L) pag bl SVl A (grleal) gie 3 Dlad e 35350 4l Sl 58 LY
Gl pmes oo sl Hlud am Huldl) geaall LaSad) 35 o Gl a3 dgag (e
LYy (oo all elpail ey il olad Jdhall poiag (e Joaadl @l ale el
el e pai Al gAY @il naY

Al (gleall dyjlae Cargy o) o BSH (aydl cpall) o (anall (53
o A laa) adde (o Cus tianSe il g B ol 1 s
Ll Gaaal) cn adg cad dall gaias (gslea (sSs a8 Lgl oy (goleadl sda ad)
o) G aalglasall Tane ol g Wl oy Jan V AJWSH ()8 o) e saaial cil Yl
ool Gl Lasd illal i) (e ol Le aay (o8 GVl 3 e sl daSad
L) Galad g LaS (gle sl are e S Al

AL A i (gseal) b dagadd) olguly 4ud liaye 28 al)ll Condll L
&b dagadll g5 audalliy cAuasll Ligedl) g (Ao pSY) SN pe duagl) dusuillyg
D) g onge auns oS oda A JidD ) duadal) dlgl) Al (goe )

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| VAL



_— /

el e £) o) Bac @l 4aSal dale diay (el (B daguadl) g Lol
D) Lhal (e el U e o dall Bl oy 28 s cAulhadll diaal ClelyaY!
5Sha a8 28 a1 06K YT dajd elldg cagle eaall Wil (Plel lldg Aol (ol
O gl oSl Gy Lo laal DA e g3l 3 4l cliall aSadll (g calla ol <

ida)liie agraes ALY 228 13 AaSadll (e el (50 Aoguadl) gun a3 GlliS
& Gl el 2ah Yy (lgd aSa Haia 93 ghA (A daguadd) clgil o aglla)
rgerasal @all o G Lo i Y Cua (geeall ad) Bale)

Gl gyl Gl S cdaguadll olgd] (8 dale 2elB Y] 58 La Gim Lag
98 (e YT Balall 5 Lal Uiy 4sld daguilly IAll AaSaall J)8) 89 pin diiiall (g3l
el pead) a3 LS (oo all @lys Lol il o) cuas ddhadl) Ladl) clehaY)
AaSaal) oass ) dayplally ¢S50 @)

Basiall Vsl 8 olaWl o) Jsdll (e S dpasll dagdll Liiaje @l aas
Loaliag Able Lol Ll Logedll AeSaall i L saleg Lag dindal) (gee ) Liged ) o
Ll iy Al Clele U Yoina Ma i

pre o paill 2V /YY sl giiln] o3 A cilileall 530 o o 33
Jywanlls i) 0 (5335 cdaSaall 03] (e Jguanll (g0 Al (550l Dagus A0IS4)
st Aidall oo all e el e (3iug cAadida Aileda (S0 Lgudll daSaddl ) e
Bale celaadl (Y A0y cladll 48, o LS c3)aY) s las 2 35800 mlliae dglas
Al ae bl mllias (el Jlaia) L aass Aogeill liaslia yu e s
o83 o) Al ey casad] e duany (s Ll Joi o tal) g WY o s
Aggadll aghy o LBl 8 A0 mllas e Gaigall Al lewds

) Summary Judgment.

YoXy Guuion — JO&I sydl — ¢ ouimeid| diditad| _yaq._



Lyl Gaguaill S8 )y Lguill daSall 1] o Jouanlls aguadldl o)l
Adhadl) acldl (gricee Ao Tadh s (¥l (giese o ABAA (el plis
clele Yl el 13 (9AY) (gsleal 8 dageadll elgn] Lgedll ) e g

Lad dagedll Cleha] danbie Pl (e disedll 3l) Ao Leld) daSaall (ol
gl (Phe) Al (Ao B PLa e @llyy digatll bl ddlaally diand S
Lalill e gaall Alae oo 2SH Al ag e Lgulsy b it LS Ll (5531
cagudll dae g gall

e calily daadll cadlp oLal godd dogadll (Dle) cilelya) 10830 4ol
Ao guatl) 355 raagip cAiidall (goeall Jae cilele DU 4 Liy o s G 0Dl
agedl laall ~ L alase 200a3 ae eda giaal) slalaal) latly ialyie V) slases dajital
caglalie¥ o Lawl] duls alaas agl ool Lo o gl

AaSaally co)l Y AaSaall alles)ly Sle ) [aolall USa e GUaY) Gl jsams
LeSaall aaa3 o) aillly 10 /et bl JS0 gl Jly) ol ale a0 ehals aag o8
Goah dheas s IS e 89 253 Yy canalls sl il Wl (Pleyl Ak call
DLaY) 5y el sl Jilass (e Ay (A (SleY) w Lo sale s el DA o
Ayl Aol aaaty g 3580 Ao o158 (Plef scae adig banall o sl
sl el ity g cAgalsall Tases g Bl (3ol Labjin) (goe3 IS gyl Gaen (DY)
AL Lalal) Blaall HLAY) s & Dgaill 35 oo Sle) Al ol

ale 38 Lo )& AaSaall 18 A1) daalill (e dagedll dlae ) doills
il gina creasonable dslas cfair ille Lgdh oo aSto o aay gl 8 a5adll
e @yl 28 Lgeall Gliaglie il Ll Lugaall ) ) Judig Aadle i adequate

Jsdra 3918 L0 35as0s carm's  length  negotiations Lyl oy 8lsluall a23

YT Gumiged — JOd) sl — gl ki '



—_— /
GJ:_ 2\.43)5 mediator -ia,-}-d-uj RN ) a.fj.uﬁj‘ ?L‘:’l ul GINEN ﬁ.ia::.uj Jguanag ce}.‘.aiﬂ
O Logetl) Alae )58 daSadll o @l coglasd) o slalall dgus 6 Clae Aoy Wllae
D) b o Lgily Aalunglly dusal) Ciliaglia Cileha) daabie Lo 2l ddhaY) dalil
e GLLY Gl 581K Blglosall (y
o Jaill (5315 Lajlae) 8 346 Lgils Logall due gimgal) Adlaall Zoaatlly Ll
Usgus o gaua s2ag el 8 Jaill gajlin Al Zalilly cudglly Liliad cululhal)
el (gseall Hlan b haan¥) g el e S Jladl e Ll asSad) 4S54
BLEY) Caag A5dal (e all SlaY) bl 3l Al Jlaall aal (aye 2ey
sel) e sseal) sda Ly e Al ciliaially lIKaY) ey o1 Ll )
aSall Ao ppaall dllse Jie dalad) aclsall aSaT pads Al Jilesall (3y1ais a15 doalall
e dgdall (goeall gouage A Halall

Yory gumign — JOuI syadl — o ommad| 3| Y



Aaill o Jg3 8 allall (giane o Ay yma g8 ATl (ool anibi e Ll
Lol (3l 450 U 805 o) L i e D) 2Ll i Jgag ¢ o Sopal sy
Y A Ll gy palall gl aldaill 6 dasiall Aiaddl] ae oasliy Ly (goe ol
(b ISl agns alaal) 2l ae Lald dals 81 el D ogh Y Baaall
ASal Bl cuila 8 Gla) gl (e A58 mllias s s clydl) b Al
B2y dpaial) bl sa5 alal) L) o Tad U5 Lol cdiling Al o Ll
o gl s gl Jad Ly el el 18 A3l Lgtas clgighd Bl b3S,
Aally (ST cclallaall 831 anii Tacald Yol AHaN Jals (go<all Gyla Mty of ebyal
i (gylaY) Galaa doyeil allall anad (gean aae ldl DA e V) 128 (e lae D
dgial (saa 3 AaSad) Gias Cus gl Al All) anle (i a8 clicY) 1as i
AN 8w Sy 43 LS caads (g al goumge il JEs o5 celiey) b byl
cciugail g oSl (e late @y Qb e 3 ey ) b

Gum ¢ Kl Uil 8 s LS didal) ool 5S8 oY) o Angyg¥) sl G e L ias ()
e A Al ela G A A allas dlead Llgiase (geay axity o Ll cliyall jeay
Uity degana (o3 ol (s2)8 U0 el copaalunall Gpan (hads cudiad A 5l e (gl
Ol i A ggeaall daclaial (s9e0 by (Alsall Galas o jalia aguye angar a2all dag Al
13 ¢ ally ASHalL camal il AL sV e gl ddUall e all Gy calall sl
"Ciliaigat Lgaie o ¢ aY) o3l

CODE DE COMMERCE [C. COM.] [COMMERCIAL CODE] art. L. 225-252

(Fr.); Outre l'action en réparation du préjudice subi personnellement, les

actionnaires peuvent, soit individuellement, soit en se groupant dans les

conditions fixées par décret en Conseil d'Etat, intenter l'action sociale en

responsabilité contre les administrateurs ou le directeur général. Les demandeurs

sont habilités a poursuivre la réparation de l'entier préjudice subi par la société, a
laquelle, le cas échéant, les dommages-intéréts sont alloués.
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