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Y DYDIVPNN OY TAN MPA MYYY ROV DXNOYY NYYY , 0NNV 71OW DIDPNY NYIANN YHN DY NYIANN NN 09N PIN
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James D. Cox, Searching for the Corporation’s Voice in Derivative Suit Litigation: A Critique of Zapata and the ALI %
Julian Velasco, Structural Bias and the Need for Substantive Review, 82 WASH. ; Project, 1982 DUKE L.J. 959, 962 (1982)
Kenneth B. Davis, Structural Bias, Special w2 ,nhna vindwn mnnann ony ;. .U.L. REV. 821, 853—-870.(2004)
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In re Oracle Co. Derivative Litig.,C.A. No. 2017-0337-SG (Del. Ch. Mar. 19, 2018)

TN PN D TN YIND NYILY ONMNN DT DY 1POYN VOWNN M2 .Aronson v. Lewis, 473 A.2d 805, 818 (Del. 1984)
LYY 991V INNY NN DIND YN TV 11D IND DOYIANN NNOWIL D953 DININN DINVPITIY NN YD NNTPIN 191
”Plaintiffis final argument is the : VAYNN N2 NYD) NPTPIAN NMIIVN NYIIT NIX I9INN 1PN PO NYIAPY PP NN
incantation that demand is excused because the directors otherwise would have to sue themselves, thereby placing the
conduct 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”

814 1ya 0w

5Y YN YAINN DY 9, NPINKRD IV DN YWY DNUPIT THD NITN NYIND DN ,¥ap) DV .34 v Y Oracle Py ¥
.DYNVPITN NNNINN TY NIN NN VAN NMIN YD PIAD YWN NYIY 1INV NIT1Y

.Rales v. Blasband, 634 A.2d 927, 934 (Del. 1993) 38
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PONOY DTN ON) NY D51 ONVPPTN YD NN VA 1D 1PYY NN NYANND DM 94%
77910 MV NPYTINN NN (NVYYN NOYA DY OINK OOYIXPN DIYPI MIAN MIWP PN DNVPPTIN
VIANND NAIND NRTPID 12391 NV HAPY YPANN YN DY “.N03oYn NYYI T30 NI NY>ANI NNTPIN
NI POV DDV ,NNND TYNN TNXD NVXHVYN DY NOVPPTH DY MOND TaYN ,0MVIPNP DINNI DY

.IVOVN DY NN NIAND DN NIRNDSY NOONN DAPY NOPITN DY

VYNNI NYAPN IMN NODIY NN NVIDVN DY YT¥2 NLPIT DY MNPNN DY 71797 TUN IT TINIPY NYI) T8a
DYP DNAY DMIPHNN NN NN NN IMNDTI NP MNINND DMWY MNNDN 1T NN NWIN DY
NON MOPPTN D NYIAPY IND PNTNVPITA TNPHNI NIVINK NNND N NVLIYYN HYa DY DMPOY DIV
MY YyaPI ,NONTY T TN NYAN NYIND DNYA NS NI NVINN HAPY 91D 1N 199 NVIOYN Hyaa
YNV DY TPNVLDIN M) 2 NOVPPTN MNXNIYI NYN (NVIOWN DY) NVPPT DY) YV DIVNI NIMVYN
DN NVINN HIAPD NVPIT HY NN NX NN GR NI OVIPNIIT NI DY TN NTHY VPV DXNVPIT
PPNOLPITI NOMYN NNNIA T KD MADY TINIPYN NN NPV DN KD, NNT DY 2.01Nn Hya NN MAND
YN NPIA NDIVI NVONN DAPD NVPIT KV INDID NIR DY YT, 0NNYOVI ,NVIYY DY T2 MNI N

MY DTRY VIPID HRIYI VIVYNN NI DYV DINIAD NN ,NXIAN P92 PIADIV 29D .NYIAN NWHND

rplaintiff must demonstrate that “the director is ‘beholden’ to [the controlling party] or so under the .936 mya ,ow *
.controller’s] influence that [the director’s] discretion would be sterilized”

“It is not enough to charge that a director was nominated by or elected at behest .816 'mya 35 w70 95  Aronson Py 4
Friedman v. Dolan, C.A. No. 9425-VCN, at 19-20 (Del. Ch. of those controlling the outcome of a corporate election”
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) +

P2 (VI VILNI NAMWN MY D) O1PDY DMIVP ¥ ¥aP) .Sandys v. Pincus, 2016 WL 7094027 (Del. Dec. 5, 2016) #
Del. Cty. Emps. 03 87 .109W0 Y2 T3 NI NYIN2 NNTPI 190D NV NPYTNRY MYN NN NVYYWN YYD D NVPIT
.Ret. Fund v. Sanchez, 124 A.3d 1017 (Del. 2015)

.34 w1 9y5 Oracle yy #
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MNON-N72 MTYNA vy .3

YPI DY .1 MIYIIAN DY MTTINND TNXY NMYN-INY2 NITYN INIWI WINIWN 920 NNINKRD NNPN2
#9072 DY TOIA YIDY YY) DNAY DIPN DY DY DMND NY DY Tinyd 2N ,m

772917 N YIND NV NN, M7 P10 Y Special Litigation Committee :H93nY NVYY NINN
DY NVPPTIY PP NXT .NIINND NMITOI YT NYIAN YHND DX NVINNA NVIDYN NYPIN WNHYNI NNTPIN
591 PN M0 D) ,ODIN NN NIVI NVINN DAPY NN NN ONN DOV DY TN DMNN
NI DAY NTNYN AT NHPN MYNNND NYINT NIDH NODYY PO PINNDYT MO \PNVPITH
MOND PTY DAPN TUNY,NYIANT NN OWIN PNIY IN DOWYWAMN DI NVPITI MON DY PRY DINVPPT
9911 ,192NY NHTPIN 11791 TV YN JNAY MDDIA I2YTHY NI .NYIANN DY NONN MITIN DY VONNID
DYV MPOND NYHN NTYNNY DI #5.09WNN N2 NI NYAN NWIN INNRD D) NI NTYY OOPNY NI2ND

4 Nyann NN PHOY NYPAL LAVNN MY NNAY NN DY ,NIANN NV THIMN PONIN

,NYANA NVIYY NN TWANRD PRY RO XXINT NTIPI TWUNDI DYDY NXA NN TWN NTYNA 1ITHY IO
N YT NN DY VAYNN N, TPYRD DN MW NV Y Y NI ,XYNP D TYN DNYY NN NN
P8 2N, NNT DY 47.1792NN DY XIN DT 1A DOIN ,NTYNA DN)N0NN DIXNVPIPTN HY MONN-IND YNl
NPNY NN, INMDTANPIDIN DY) ,NYND NPN NVIDY DY Y772 NNN NOVPPTY NTIVN DT IWPNL DIV
NNONNI ,POYN NYTN JIPOW DO 1Y 4. NV3OYN HYA TH NYAN HY NYINL YIIND NYITIV NTYNL 712N
257N NTYNN MVLINN DY NPVIVYN NNPAN “.NTNPH MYIAN NTV DY NVINN DY DINY KD DY NHNIN
TID ¥ ON NYRYA N2 DXIINN NMINNXY ,NTYNN NNOPY TONNA TPNNN NYRIN TATIN .0¥D2T NWUN
its) YOV NYTN JIPPW NN DO¥NY IRYY DAVNN NIV YIP NVN TATIN .MMNINNY (reasonable basis) 120
NI LAVNN N, MINK D202 .NTYNN MIXDNN NX PINY NI DY (own independent business judgement
NN ,9955 .191Y NTYNN NVONN NN PINADY NWN TATIN NNDN INNNY NYT NPOPY DPYaNY (29N N IN)
MYIITI DTYNN NTRYY INED ONX DTYNN MXDNND DN INNDNY NYT IPOY YN 10» LIYNN NIV
TYN ND MYN TATIN NINDN LIVNN N DY NYTN DIPIY ,TID G0N 0.XTI) NIDNIO NNMN NPNYRIN TATIN

D93 93 TNKT NTAPH DTYNND MTPANI NNV HIT TV .MYPIANT DIV NTAVH NTYN NPDIY NHY NPPON 2D WHTHD v #
D) 2199 MY YINIVIN PT2 NTNPN NTYN YIDOW NYYI JNIYW NIV Y DY NMINPDY , 70 0N .NVMWY DY DY MIRPOY DY
Kahn v. w7 ,9M972 70595 115 DTN viddw DY moawnn IRXIND .MI2NN PIND 275 9IYD 95 DN NN HOYYI 1WINRD
.M&F Worldwide corp., 88 A.3d 635, 641 (Del. 2014)

.313mya,9 v 9o | Seitz & Sirkin 4

NY2PN DIV DXNVPITN 217 )12V A¥N P2 NININY NPTNNN NIRYI MM TL NPIDIL NYNIN MONMONN PR ,DNYT 203D 46
92PY N9 W DMNMLPITNN VIVID D) ONX ,JWNY T .NTIY DOIMY TN 521D DMNVPPTIN VN P12V I8N PIAD NVINN
VWY P AURD D) NOTPI 19 NNAD YINNHD WITTD KD YITH ,NIINND 2T NYPIAN NWIND TURI NP NDIV) NVINN
MYANIOWN PNY PR DNVPPTIN

Booth Family Trust v. Jeffries, 640 F.3d 134, ; London v. Tyrrell, 2010 WL 877528, at *40—42 ( Del. Ch. March 11, 2010) ¢
.143 (6th Cir. 2011)

.(Zapata y»y : YonY) Zapata Corp. v. Maldonado, 430 A.2d 779 (Del. 1981) *8

“The skepticism : 314—312 /nya 9 wn 9¥5 ,Seitz & Sirkin ; Biondi v. Scrushy, 820 A.2d 1148, 1164—1165. (Del. Ch. 2003) #
about the potential structural bias in the special litigation committee 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

Katell v. Morgan 7,780y NN2 99917 NOW N2 VIVNRN N2 1AW NIPNRY RONTY .789 /Mya ,48 i Do  Zapata 1y
Stanley Grp., Inc., 1995 WL 376952, at *13 (Del. Ch. June 15, 1995): “I believe the Special Committee’s recommendation
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NN 5L.1PNYI >VAVN TYN DI NPYTIN NIINN NIV DX XIN ,NYINT THINMRI PNYN ¥ ON N0
AN YITIN NYTN DIPOY P2 NDAPN NN NTYI NIINN NIV DN INNDKY NYT DIPY DPW9ND LIVNN N2
52 1910 NYAN NIV TUNRD Wpann NINWI DO¥9ND VIVNN N2 DYV NYTN NIPPY PAY N IWPna LOVNN

PN 292 50 AYHRWYN  NTHPHN TTYNN MIXDNND DN INNDNY NYT DIPOY DI¥9ND INYY VAVNN NPAY NTAIVN
NI9N2 NPINN NN — DNV NPNAN TONNA IN NN DI D9 NOW 1D DY — NTNPN ATV NHNPN MDA
NN MYNNT — P 1P MY — NPI2N MNIND MO PY TN .NYAN INDNN NVDYN NN NIANN Y

53,03 N0N MYAN NIV DY PMOVLONN DY YPOYN NYTN DIPdY D5

117921 N72N2 NNAY 2»N NN YINN IWRD D) .Demand Review Committee : 5491 1939 NNa
NIV .NYIANT OYIR PIY KDY DXNVPIT DX12N NIAY NIV NNPN DY VIONNY DI PNVPITN ,NNTPIN
N DTV .NYIAN NYIND TUNRA NXDNN YN MDOIN DY PNTY NPT YNIN 719N DY NN TIYN N
,T2°95 .172NN YA NN NYAN NVOYNY KON RXINT NTIPI JNIY MDD — DOYY 1NNV 29D — NHPN
NNMN NN XONON D) NI2ND NVONN DY DN MNY) YPOYN NYTN IPPY 953 5IN> NTYNN MOVLSNN DY 9935

5.1 NI NPXPN

NN 192NNN O 72N VNN YYNN 1Y MDD DN NNNNNND DY) NORND DT PTN ,010H
NYITY YIN D551 MYNNNIA TPV IR ,NVIYY DY IN NIV IRV T MONIXIVIF NYIAN NVDYN
DN P71,1720N Y0 NYIANI NIV NYPIN PITNN PN NN VN DY NNYP Y9I .NNTPIN NI9N
NYIN YHND 1) YN ORYA ,DO¥AMI OXINK MON YON IN NYIANT INK FWN PNY DNVPITN 21D
YT NYXINA NVIVVN NN OIWPAN DAIMIYN YTINI 12V NIPNA 0) .(NNTPI 1172192 TNY NIY) 172NN DYA
TAPN DTV NOPN MYNNINI NYXINT NNNDN NVDY MDY HAPDY MDID N NN ,NHIANN MTOM
INNNY NYT DIPOY DIYAND 7RO TIUNR ,0IVNN N2 NYINI PI NYIANA NVDY T HAPY HIN NI NN

TYNN NNPON PIND ON*2A

AYIAN YNNY BN NOHNNA NHANH NVIYY .4

M0 72N PVLNN YYNN PAY IRID NPAIY TURI NNY) NN N3 2992 1N ,D080 AW YpIn XD
320 PVN NN YWNN NNXIY DY NOOVWNN NN 1T HDDD2Y IONRIWT T NI NY’ANA NHANN DY DYDY

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), affid, 499 A.2d 1184 (Del. 1985): “If the 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
.rascertained by the Special Litigation Committee

YN INY NPNNNT NIVNI IMNDT NYNIY PN ¥ 8483 79—78 /Dyl 2 W YD 9991 1N 1115 ;29 wrin Dyo ,Cox 52
NNINND TIIY Y PANN IPNNN OPOYN NYTN DIPPYW 595 HY NNNY NI NTNPHN DTYNN NTHRY JNIY ,270INI MINK MPTHI
.DAMN Y IPNY NNMIND MMVLI Y INTTI NITNPN MPIAN NTYND D NNY

C.N.V. Krishnan, Steven Davidoff Solomon & Randall S. Thomas, How do Legal Standards Matter? An Empirical
AN D N Study of Special Litigation Committees (Feb.15. 2019) available athttps: //ssrn.com/abstract=3053449
NDRD MTYND O DY LOYHN YN NTNYD NDON
.Auerbach v. Bennett, 393 N.E.2d 994 (N.Y. 1979) 53
Spiegel v. Buntrock, 571 A.2d 767, 777—778. (Del. 1990); Busch v. Richardson, C.A. No. 2017-0868-AGB, (Del. Ch.
.(Nov. 14, 2018)
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DIPNY DNMN) .NYIANND NYIN I2T72 NIAND NVONN DY NPVIVYN NNPIAN DY VITIVOM G NN DY
Y13 NON MYWN1A >T OX 1NN NN 7PVN NN MYYNN DV NN NPDI DNN THNX D321 ,00Y DDV
NNXY 9272 NYIONN D YWIXTI .ONY NONN NYTN DIPPY NN NHANND MITOMN (DN IN YPON 19INT) )HIVH
L NTYI O0NNON-NTPN 1T DY DOIANND 191D NN ,MIND MYINN NPVIYNIN NDOYNM ,M2IA0N POVNN
MI2N DY DOIMINNDN DY 1M DRIV DINOPPTN PIY DY NPYNRTN DY 1N PPN 11N D) NN RO
DN NYY NPNIPYN MYIAPN NN, MINK DD .(NI12N NNINI DNVPITN NN PN PNID) NPINID
593 191N 1N, MNINNM ONI O PNAD DIPN MM NI MYIANT MIOWNM NN MOVNN WYNN NNNIYD
MTY PN NT P92 MYSIND NPONN 2D 9aND> ON . PMDI D190 DY Y890 NIPN 930 DNMNNL YN

DYXINN THPVIDYN NNPXAN NN DR DRNNA NNV DIPN 7PN ,MINOSNN NI

NINM2N MYYAA NN DY NIPNI YYNNN IMNNI NNY NVOY HYA N2 YWY 1IN NN VLN YYNN
WYY DWINININ TR D32 )TN ,INIRD )NYY MOYAN M 295 MIAN P PN PNOY W1, T29)
MPAT PN Y, NN NYIAN SYOR PIY PR NVONN YAPY DIVWITIN DINVPITY YD, ML WNID ,NdY
NOMWN NNNON NIYAND MPAT LYY ,DMONINIVION DWAMN PAD YN DNVPT P DIWWP)

APNVPPT

AVYYY DYa NOY NYan .1

M THD NI NYIAN NYRD NYPI NWNIN NVIOW Sy KDY NNV NI .H¥WH N9WN IRYI 1) NYan
NVYY NIIND YPINVPPTY PRYNY MNNI ONXN .NI2NT DINX NIYN IRWYN IN DNVPITI 72¥2 ROV
IMYIAN VHND DX NVONNA

NON D) DNV ,MNDXNN NPIND DY YT DPPOND DN NVIYY DY KOO 1IN DNVPPTN ,ODID
IN JPNVPITY YD NMIYON I2Y2 NN TOIRPIIIRD TPHRTPRD MDA 55900 WITN NN IWNRD DWITIN
N )PNOPITN DY OMNPN NTYY ,OWNY T3 56.0NVPIPTN NN DY NI NYAVN D92 v NIANN NOMNY
mMH2N12 0) ,NNT DY TN 57.171P72N MNINI NMDNI2 MINDIN MIINA NNNIY NIAND YTHYIN DX NYNPN
IOV NIVN IRV INX DMNVPITI — DNNND TYNN TNXY — OMON DN DNININD DINVPPTN ,NIND

2ya niana

TNNRY DY NNPPD YN WY NIVNN IRV DY DMDTD NVINN NVINN NN TN YYND ,NYN MDD
DDIN NT YYN .DNIVPIT DN HYA P NIV IR IN DNVPIT P2 NVIRNINP DT, 7D NOPPT
595 YOW ,DINNR D NVPIT TH NI MYAN NVIN THID N2 VN NN DINVPITY ¥ MYLN HY

.Mann PNy 59 10 55

.1285 mya,7 wn 9y ,Bebchuk & Hamdani ¢

NASDAQ), STOCK MKT. INC., MARKETPLACE RULES § 4350(c) (2017) 57

19IN KW NWNAN NITON PN INIWI https: /www.sec.gov/rules/other/nasdaqllcflas_5/nasdaqllcamendrules4000.pdf
19 WY NN TYA DOV NN MIAND PIN DY STNNN NI ,01pN 9910 .NVIoY Sy KO 192N )WINOPITI DX THMIN NYND

1D INT .DNVPIT NNNY YN MYNN N3 5952, 115595 NADN YW DPN ITOD MYNN MOYNT INWI 192NN MMNN 1% NMiNad

; 1981-N7wNn (MW7) MNPIAN PIND 17T P9 .NNY ITON ¥ DYDY PYI KO MV NNIND DOPIAT.MIIND PINY (2)66
.1981-NNWNN L (MVYI) DHDINS DIMPY IY MPIAN PIND 2/K-1 N 1D
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TIONN NNXY NOIY NWYIN TPNOVPIT DOV NNINN DY ,ONI2N ONINPN NN INIX DY DN DXNVPPTN
NMIYAN ITYN DY XN NI2N2 DAY N TYN NN 199, TONYA DY and NIvnd

NN DNOY NYTN DIPIPVY 20D DX NOPPTN NN 7NDYY YT 1NNYOWI N PYN SOMDT WYNIL YT NI, NDNYND
IUPNY NINND D), 70 .NDY NYIANN MDA VIPYY NI NN NIANN NDWD 7521 ,1DY TIIDD 112 XD NVIN
TUNN ONYNA ND) DINN NIVN INW DY MYAUNT MOONN YRS DIXNOVPIT OXVWITI,MI) MY an by
NOINN TWNRND PONIXIVIN YAMA 9N NYP NP9 HDD 7772 NDHND NY AN NWIN DY NOVDNN ,1ON .(NNND
YT NI WWN2A YT PR ,MHODN NPIPYTIN ITYNA DN .Y NPOY IWURD 2900 N 10V MOHYND NOV
MLYNNN OYAPN NN PINNY NN MDNDN NN — VIAYIN NP NYINRI ITNIN YINN —IONNON DIND NNPNY

.12Y DINOINN MTOMN DIPNI NIANN DY NYIAND NIDT NXNT YINI MLSNN 2P NIAN2

NYTN NPPY HOD NN NYND MDA NYIAN NYIND DN NIINN MMITOM NVINN DY 1INND W1 D93 7395
T1TNI TN YINAND NVIONN NI OX P2) NOY NYXANN MDY NN WNND NOVDNN NIAND ON P2 NN POV
5551 NHNN TNSDY PPOYN NYTN NPOPYW D55 RYNND DININD I TN P INNHD DIIMIY TN TV ,WNTN
955 .25 DN YTPN TONA NYIAND NMIDT NOYIN PNIYA NVONNN NN VAP OINVPITN D D) WIT
12105 XY NINL(NXDNND IN NVIINK) NTYI YT NNYLN NN NN TPOND 2VIN YD 2D PNVPVTIV
NVINNN ,NYN MDY 58.3NVPPT MTY PAIYA MIAND PINT MNAPN MNNND ORNNA ,)1D MVYD

59517 PNIN NI2ANN NVONND NNPND NNINYOYI NN NN PPNVPIT NTYY YT XYNND NN TPIND

MO TPNRM NINN ,MOVAN WND .(OWIN 19239 XD 119NV PITN 219) 031519 NIYN INWYIN 1)) NYan
DYN D2)NONN DXNVPITN 2 IYND .DMINN DINLPIT YAND DN NVINN YAPD YT )PNVPITN DAY
ONY PRY DINOVPPTN YT TRAN NYAN ¥HINY ONX NVINNNY NN ¥ [ NYINT DMONINIVIY DIYIAM)
DNMIN DXINNN DXWIAMIN NIVNIN IRV DY D1VINDT DMIVPI MPIT DNY PRY NMIATY) NYXIANI FUOIN PNY
DTV YT ORD 0. (7B DN DINVPITNY 1 1PND M NONX DMNVPIT ; NN SYONR PNY HoYad
NYIVN 12N MPVN NYY YT DIWVIAMN DINVPITN OY NNVPITI DNMNDN DIYIN KON DINVPPTNIVY

MY MLONN DAPO MIVONRND NN DN

IUNRND NP THPNNXIY NN VN W PNOVPPT DNIAND DN NVINN HIAPY DWITIN DNVPIPTY
DMIVPN ,TPYUNT MDD SNWYN NIRD L JPNVPIT 212N DPN I35 ONININIVION DOYIMN 12V NIPNI
VIAND NOWITY> DD DXNVPPTY NIN WYNN .INY DXPIN DN DX NVPITN P2 DONNPN-D»NIAND
OMYY NYPM 1PNVPI TN 1IN PAV NTIAYN YON YION NYIAN NN DY NVINN 12¥ , 0NN DI NVPIT
1N DX DN RIN OINOPPTN DY DPN N2 NIY DY NPNNR NP RXNNTY D .TYNHNA NOW GNed
DY NYPN DN KON DINVPITN NNINA NYIAN NN, THND JPNVPIPTI NNV MDY PNYI OTPD

NN Y237 NVONN NYAPY D YPOYN NYTN DIPEY Y9I MYOITI NTNRYL YHOY NI NTYN NNPN .MIaND PN 113-110 /0 58
.DY12N HY DXNMIXD 79D 12 YOV PIIRD TN DIRNH DTN YIVN WX ONTIY 1 DY TYIND TPoN NI»NN NN
PORYNY TYINND NPNA PYN OMPY PNVPITN NNITNT TWUNRND 1IN NIV NDID 5T T2 NY WY — NTYNT YINIWN 10 DX NIN 57
DYTPN NVSNN NYAPS YT TINYD PNVPPTD Y»ON —

SNX NMOVPITI NYIND NVINNA YLK 1Y HYID NOPPT 19V DINVPIT P2 DMIYPN 2P0 NN NINYA 7T NN I NDdY &0
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DYNVPPTN K, 790 72N IYANMY DXNVPITN NN NN HAPDY 112 PIY ONY WY NINTY PNy DTPY
D MOMWN MOLINN AP NN YPNVPIT TN JNID TPYNNY 1IN

955 )PMNVPITI NNNON TYHRND YIND D32 JPNVPITN 112N P2 NIVAR TTTH MOND NPIYLY 1N, NIV
DN WV IX DNOVPIT NNNIY NIAND XTIV DY DIXONNN NONX DN )PNVPITN 1IN NXNDN NNV
DNVPIT YD YYN INYNN ,DNDY NPOYNN ONIN DY IR DXNVPIT DY NNNDN TUVNN DY NINK NYaUN
DNYY NNNON TYNN NN WD RO NORY 2TD DINN DINOLPIT THID D1VIVN DIDHN NVIPIND WIN»

61 DNPOYN ININD WID IN )PNVPITA

2195915 DNXNNA NN NN D30 DN PVIPNP IDIND PNIAY DIPN PP NOX MYYN DY DNNNWY NN
95 HY NN NYIANN DY PIND D52 VINOW PYTSNY Y TD DNA XT DN NINRYN NONYI ,NNT DY $2.7PM2D)
.9V NYIANN NMMDT NN 1272 NVONN YAPD NYIDN NN NIANN MTOMN YPIND) 12 DIINIDN DOYPN

PIAYIAN NPNIPY MW WIDYW DY WasND 1) Nt wpna

NN DYN RYN DNOLPPTNN D) DIPWH 1D NON MDA NN MOLND YWNI T ,ANYNIN AYNN 2ad
955 ONMNND VIVYNN NI DY DMININ DI NVPIT TH NYIAN DI, 72297 .NMIY NIV NVLINN HAPY NN
DN NVONNN NN MY NI DIIMY TIN YW 28N DNV IO (DXYAN) DIRY NYN O)) DINVPITN
NN Y THPNTIVN TPAYNN DX ) P0AWNN 280N NN 1N N VAVNN 11 .Y NI NN WHIND v
NNIN I DX OINYT IPPYWD DRNN VIYN ,NYIANN NYIND YN NIANN DY NNIVD DVINN DINPIVN

AVNOPPTN NTRYD HPWN DI 1NMY RHA NN ,NYIANN DX WIN NIANNY

NN OYM XON OMNVPPTIN VWD YT DY ININY NN NPLNY YYNI >T PR ,NMIYN NYNN Y
YIN PNY IN DOIANIA OXPY MDD YON? 1D PRI YN PN NOVPPTN TIY DI .1 NVONN HIAPY NN
NNV ONXN —NIANN NAY NVINN NYAP TNND VY NYTN JIPOYW DY THNOND NYIN PR ,NNNY NYINI NN
DNY PRY DY XD DINUPIPT YT NDARPNNY NOINN 1T NY) 290 .NYY NYIANT NMDT NN NN NIMNN
NN TRV DMNVPITI NYINN NVINN 1D PPOYN NYTN DIPIY 595 NNNY NN NYINI SN PNY
792 NPNMYA DN DN DY VAYNN YN INDT NPT DY NPIOT THNNN TPNIPYN WO T ,ININD
SUON PNY PN DINVPITN 21D TN, JPNVPITY OMNMNY T NMIYIAN DY 1D WD DINOPPTY

.IYana

DN DNOVPIPTN NTHYY DPWN N ,NT PNINAD DXNNA .02 PNIND WNND NYPIN YYD NYIIN
2POW DY HY NN NNN DAPN XD DNLINN NI VNN YYN NIND DIIN .IYIANT NWIN MIVIND
DN D) NAND NVINNN NX PN DIV VIVYNN NOA P ,TPVIDY NIPNIAD NN NN NON MPOYN NYTN
TINOIN TN N N IWPNA (N2 NPV YYND 1VIT) DY FTIN XOD YT D0 DY NYIAPNN

.1285 mya,7 v 9y ,Bebchuk & Hamdani ¢!

DYTOIIN DN NIV NNIN NNINNT MNNDM ,2IN TN 1D MINDIN NVIIY PYIY XOT MNINNN PoNY DN, NIMVTY 82
739 1PNVPITL TONN MYYY DINYY DMTOIAN” MDONT ) JITH IONT INT . NVPPT NNNID DI THYIN DIWINIY 1IN ON
TN MONN YYNN NN YR MI1ana .www.calcalist.co.il/markets/articles/0,7340,L-3746420,00.html 25.9.18 v©9555
12912 NYIVN NYOYN ¥ — NN TOMN NID — ONDN NVPITY 3 101 TN JPNOPITI NINND TYHIN TNXY DNVPIT P
.192N2 99NN YTHRYNIHN NYNN T DY
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NVLYNNA D) MV > NN RINW 19 63 special litigation committees P2IYS IMTTL LIVNN SN2 NYIN
TINA NN NTHY X PLIDND DVIAN KD N DY) ,INIYNRIN YN TINA 44501 PRI VIVYNN M2
N2APNN NIANN NVONN DX D) NN ,NIAND NTNIYD YD IPYN NION PRYN KD N DY) ,MIUN DY

AN OYIR PNY DN PRY DINOVPIT T SN PMvn PHNA

To2 0T PR D NNYT SS.IPWHYD IMYN NWYNN P NN TIMNRD DNDTN DMIPNN 212 ,NNVHD
52pPD N9 NN DN YYD PITNNN DY TINI NIOY 1D PNVPIT ININD DNNON DINVPPTY
DN NVIOY DY NOY NN DINVPIT D NI W . JPNVPITY DPNNY NN MIANY DN NYNYI MOVINN
YOy A NNDN MNDN NVONNN ,DNDY NNNON VITN DY NXOINNY I XN 172NN DX D) : PIV NYNYND
NMIPY OMTOM DXAN IPOY) — NPIND DY 109N NMININND DN )10 DY I . NDNNIN NN
MINDIN MIINA TPV NI N NN $.0NVPIT DY NPNIAN YN INY DXANYND — NPVLDDLVPN
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