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713°0Y onN MYT YW 119V VOWNT N°2 .Aronson v. Lewis, 473 A.2d 805, 818 (Del. 1984) 35
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of'the litigation in hostile hands and preventing its effective prosecution. This bootstrap argument
has been made to and dismissed by other courts.... Its acceptance would effectively abrogate Rule
.23.1 and weaken the managerial power of directors”
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.Rales v. Blasband, 634 A.2d 927, 934 (Del. 1993) 38

“plaintiff must demonstrate that ‘the director is ‘beholden’ to [the controlling party] .936 'ny2,00 39
.or so under the controller’s influence that [the director’s] discretion would be sterilized”

“It is not enough to charge that a director was behest .816 '0v3,35 "1 Y% ,Aronson 1V 40
Friedman v. nominated by or elected at of those controlling the outcome of a corporate election”
Dolan, C.A. No. 9425-VCN, at 19-20 (Del. Ch. June 30, 2015)4035: “The mere fact that one
[director] was appointed by a controller does not suffice to overcome the presumption of her
.independence”

.Beam ex rel. Martha Stewart Living Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1048 (Del. 2004) 41
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London v. Tyrrell, 2010 WL 877528, at *40—42 ( Del. Ch. March 11, 2010); Booth Family Trustv. 47
Jeffries, 640 F.3d 134, 143 (6th Cir. 2011)

.(Zapata 1°19 :12719) Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981) 48

mY3a,9 Wi ¥ ,Seitz & Sirkin ; Biondi v. Scrushy, 820 A.2d 1148, 1164-1165. (Del. Ch. 2003) 49
“The skepticism about the potential structural bias in the special litigation committee : 314—312
context also recommends a higher standard of judicial review than the business judgment rule
.deference that is given to a demand review committee process and recommendation”

7112 »yoaY X5Ww 02 vDWNAT N2 1AW TIPN? ANNTY 789 MY 48 W' VY Zapata TPV 50
Katell v. Morgan Stanley Grp., Inc., 1995 WL 376952, at *13 (Del. Ch. June 15, X9 ,0°XnNYY
1995): “I believe the Special Committee's recommendation for dismissal results from the process
anticipated by the Amendment and Zapata. Therefore, I decline to undertake an independent review
.of the merits of Plaintiffs’ claims”

Kaplan v. Wyatt, 484 A.2d 501, 508 (Del. Ch. 1984), aff’d, 499 A.2d 1184 (Del. 1985): “If the 51
court, in its discretion, elects to proceed to the second step then its function is to exercise its own
independent business judgment in striking a balance between ‘legitimate corporate claims’ as
expressed in the derivative shareholder suit and the corporation’s best interest as ascertained by the
.Special Litigation Committee”
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A.3d 618, 664 (Del. Ch. 2013) “Depending on the circumstances, the new acquiror may be barred
.from causing the target corporation itself to [sue its former fiduciaries] under basic contract law”
97017 D730 772¥77 °2°7>°KR 1IX¥1P2 7uHYR ow .1 w7n Y, 7p0ariuoIR "Iy2230a P72 93
NN —IARY 79NN T VY PHY 03 IRT.DTIPT TLHWE P¥2 W IR ,12195, 71332 DR, 2N
(18.1.2018) wBWA HW2 ATPI 727TA7 YA P DI [AY°AN S0°% man Yon
www.amirlicht.wordpress.com/2018/01/18/104

245



AT 90 P MM OYTIN GON

9017 H¥ 171 923077 K27 INI0PW ,WI 13 71817 1170712 RIT TINKT WP MININDI IR
TV 171, WNN RY VAN TI2 WK IV DAY WOV 77202 7IWNT IRWN YW NIPVRIIIRT
Y 1772 71107 257 VEWNT NPAW 71D 713 0°P7Y N1 ORI ITAIN YAINT YW YT MIWDI 027
D72W 0*1pM IDONY IRMI IONTNT 20771 2PNIPPWN 7771 YT TUPNN NN — N0
YW MWHRA Ypwn?1 1D 71 W 0w 0225777 ,3M1%07N%2 71V 22pRR 71ann nannn
D337 D731 772N NWAT NITIR DY A0YAAT 0¥V 0 IWRT 021 2PRWNY D2 AYW NIpOnT
Y727 937712 NIRRT NIDDI NILPNN

INRY INIX 7IM221 WY DIPn 77771 ,NOPRIWT TR°0DA 1RINMA PUTV MIRN RWIIT D 120
TDIRY OA™NAY 77 [N°11 19K NIV WP 073w 0”p» 2w N1 719373 NI152 701NN 7P 05w
P NIPON U DnYYw AN

246



