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I MHEOE. ARixXDHMEB & ORIk

1. BREPYHR OB R Z1TE ) LT 2BOHKE L OTZTOH R,
A XDOFEHI

KEIOSAEM B, RASH OIS, BEiEOTMERE B E 3 51k
FAREFRBOMEB L O TICBL T, FEFICHROHEREZAE LT3 D, HREIL,
HUH B S HER A AT S5 2 E DY TR WEEZ BND EbO TR
BIZHRY . SHOOICIEIROBEFEERFG REREFRD) 23 LETT
LT EDNFFEINT D,

BAIGIC DWW T W 2 1E, BREDSSAIH L CIEFRmiE5K (pre-suit demand)? %
THUENHDLEVH)EIAFTIE, HREZE DL v, LA L, HRTIEIEE
DOEFARERBIN L 2R RFOHMEZOHED VA AN h2h 5T HREDTRR
FHRIZEEZ RITS 2ol LT3, (MU O BB KA 5 % HEBR A3 LR
BERBL T2 EZAD) KEDOHE, BRI EDORFFFHRKIIG U2
WETRRER L7251, ZOREITREEHBERNCED (REELZITL 2 &
E D BRFERERIE L CEMEE R RRERRRR) 2RET L2 E25FF S
Nz, Tbb, HEEREIC & 2 ARTFHII O 2\ TEB KR % #ik
P 2 720121 BREARIFRHIR A E HRFI OR#E L 21 5 g, Ay
ThbLw) I bx, FEEFRESFIRICBO TR TR L 200 10E 7% 5 2 nd,
W ofE oYl (2 2 TEARRERARD) (&, B HREI O T T, Hkr
FARTH HHEEEIERICKIL L, 7y 724 A (good faith)® % H - T, o
ORMHOBEDOFIFIIN %) L VI BEEREOOTE LI LICL /R TH
B EHEESINDY, TN ZRTEIT, AFRIFHIWT % 3 2 NG 2 O R H O 8 7%

D fRik$ 5L ZAOHEHREOBGHERIE, HRERFFRB IOV TRDHLNTVD D
DTHBHNV, T TR, &V DIFIEEROBETERE HINE 32 ERETFRIZB LT,
FDL ) BIERDIGFAENRELERZHFOEV) ZEEZHSNIILEI ETHLDOTH S,

2)  COMFEFICELT. BEE62) £ 3RESH,

3) L. BAMNGIRRORBIEFF SNV, S 84T 1 T2 LE,

4) V3 (2)=H,

5 Ty R7zAADERIZOVWT, $IBFE104) S,
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EHRHR - RE OB A KFREAMI L & U S OMEmR (1) (57)

(FIERIRAFES SO LAT8) (7Y F7 oA A% GHM % FH4)

WZEERA D A L A FRIRCREMAICFIR L 200372 59, AU RB3 Utk
FIREMB TR EEIIR T2 2N TERY (28 ZFRIRE FHIFT IR
L7z LTH, SRz O/EDIAEWETH L L 2B LT HHEOH TS
W, RZDPHTEND) OTHDET, B, TI 7= TINERHED LT 5L
OHOMEIZ B TIE, PR S DFRFRAF R IEI I T 2082 b 2 b
HLGZWEZEZONLHEIL, RFMFHKETLI LI ERMEETHL LML,
ZFDE) RFEEEFRRTHRIENTRLTVABIRY I2BWT, RFAFHRZ RS L
WTHRERFRBELIET 2 Z LDPHEIN TV 58, BREREFROFEIC
BELC. UG A ISR K 2 17V, BEZEROMEME S N 72m 5122 04
LA ERLOOFZEZIET 2 L) R ) HE2 ) ICEBEEER HIF, §E
FHFERE LT TR 2R L CZOMEE GRFAEEREZ L WEE) 25
KTFRL T LW R) HiE, BRELSEAND) —HOERIH/2200
LV ZENRTEDLD, TI7 2 TINFEICED REREFRROLA. 2o [E
B RV EREFDROREIEE IS .

7ol AMREDPEEICEEBRFRREIE ST 2 e TEELTH, 202 L
. BRI X BHEMAY 2 BRESBATHEASRRD SN2 2 L R EIR L 2o B KFR
A (BRFREFD) OB MEOTHEIE L 22 &1 Lo 236K 2 5
LS PTH LD, HREIZE o CTHEERFRIERICHBEENHZTH o TH
B, FHIHCORMBRIILT 5L EZONLFRe KT SELIENTE LM
BREHS 5. $4abb, &ttid, REREKFFROBITVPEAORFOMLRIZEH
TEDEDPERE S L7720, FHHORFFIENZOWTHEIRE FE72 3
AR L - B R (IS Sr bR RS SN2 RES) #EL .
BRFNC & o TR S NICFHFBRORIEORIFL FHR S, HHORT WL TH L
ETAHREROPENHEINE EI2IE, TNEZEDSVTHFLZOHT E213H~
DXy VA IO TIZTLIENTEX L0, ZTESOMEE OB &

6)  {RI8UE155) B X UORIEA LS,
7 V32,
8 M1-2BLUNZH,
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TENCRIED R W EZZ ONBGE (797 = THEOHEAZ I A T, &,
MO HEICEDSE, BESOHBIIEEENH L LRETLHE) WX, T
B ICRE SN EREFRBTHoTh, SHICLIHZATE 21T~
V- Dy DAY NOBENVCHEHFNIZL DO ON TR TEIEENLZ &R
%o

O LI, KRENC BT 2HERFFRBROIES L ONETIE, HEROYAE LI
NRCIEFICRERHFIICRL T 5, T3 SHOEBHITICH L TR SEIC
VLR EEPHLC e SHERR DB B G- s N TB 012, & IR L TF
TR ETA5Z LICHETHMEBROEEINL LMENTNE, FL T, KREILLD
FBPAT (2 2 TG OBEEER) ~OBG L) b Dk, SHOFEIA
BIBEES NS L) BRRICBT 2 RBEOFEFFELE L TROLNL LD TH -
Ty Z9) L7ZIRIETHWER Y . OB O WH AITEHF R RICRRAL LR E
ThbEVIEZEZ DD S,

KENCBT A, BUFHOETERB X ORFREFDICHET 5 Lo 2 J7id.
WRITRENDBEBLUOFEIIL o TEMTOENTVEEWV) T ENTE L, T
bbb, (1) BEEOHEMER LV, SO BIROREII»H b 2 EBHHATIC
OWTHEDOM G ZHRT 5 2 LA TE BT L, B EO#MS X 0T8I
BT ALV TELBE LV LENPHILLESL L) ZETHY, 2O,
(2) BHEOTRDOEEICRET 2R EOFRELEPHEICHELEL TVDE LWV
I ETHD, HREIT, HIFL (2) OHAELEIIRINDITABFICHS LoD
B OWEEh 2 B LA 2 N 2. Blsi2 O @ 2 FEN D 5 L Z12, #RE
RFFD LI L CREZOETERICESOEYVHRT I ENTE S, 2Fh), 2
O (2) OFEEHEONEB LM OFEEIL, HRFEICL D, BE TR VRE
EEAZED TV ECHEFICEELEREZFFOLOTHY) . HROSHIEHIEIC
LELDOREEREZHLDTHAE N b,

9) ¥ 354) .

10) XV&H,

11)  XV5 &,

12) 72221 7927 M—R&SEEMLET 7R s v ar (@) Sl T2 RiIBE
368) tHEALZM,
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KRR - RE OB A KFREANI L & I 2 OMEmR (1D (59)

R iE, KEOEREFRORMG R TICHT 26ES L OER. BAWN
VIIEFRRGE R OZER & I FRERAHEE S N7 RITAT b I A A O TR
DOHTORIFICHET LHEZFEMICBER LWL L) 750D TH L, ik
BXUOGHICE LTI LIFsnsH#z: ML, 797 = 7IH—kattdizito L3
LREMBHEEB L OETVEOBE. 777 = 7IEOBA I h 5 0EW
REAFOHBE, & L CEEOMENR B 2 MBI F 721338 BT 0 £ %%
DHBITH Do At BHET Dammilc ob B HIEE & HIB % B ICRE L.
B, GMTHTEx@BE T, RICHBIL-& 2ADBRFICL 2 FEERICH
T2 KRESHEROERG LS A, FRICIERT 222 HWE T4, $72bb
T, KL, KIS &) 12, RESHEFIC BT 2 iR O E 28
fAFIT)LTH2HEIHLT, (HRBELOREREVICHET2LZA0) H
ELIZCWEEZEZLEND WO DORIEDS X OMEBIFIHZ 55 ) 23 {HHT 5
ZEHERL TV,

2. AHLORIKINHIY

I O E BB RO LIRS B Uk E O ERETRBENCHET 5511,
ZNEDHEBIDIEE A ETRTIEBT, RHFTOERS & OH5ED, THEO
SHEREE 2 OMOERICHE LT TE% <. ML 252 OISR OEEEC
BLCDITYS LV S EILRTET Thoe JNEOFHBIL, Fss
T 2 HEOREEMHTROHE, OVTId, BEREEE & 21575120
52 MG EORERETEOEELHE L bOTRAEVOTH Y, FUEHED
FADREAEETH LGN E V) H— T 510, REFEICALWIRE %
ZEEE WS- TV AHICE LT, 2hw i, HARORERERRIKT 20
LA LEE T, iR 0SHIc+ 2 BERETE L BRT 2) REORHKE
FE T L W R IR 251, MBI 2 3R o &
ZIWHHTI W EIIHSET L e D,

13) ZZTOHEMIL, IERXFEEH (FIATV) ICABLHOFREEE BN TR TW
LI E R, BIRTFR (74 2A43)) dfrbhTwiv, X 1E%RB L ORIBE
144) B,
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Tz, LD TI T 2 T HESEA SN REREFRGRFHZ L L, 3L
A EDBEIZ BV TESER TGS T A RFAERET-oTELT, 202
EDOMFMEDFH THFOLNTND (ZOHRD S IESHHFTICL W EFEH I AT
5)o COLEHFOFTLTHTL B0, [RFHERIERZTHL L
(demand futility) ] &) BHETH 5, HAROESMHDE (BLUKREDZ L DI
) TiE, MEARRROBENIESHICAEL L & E L6 VIRY X, MREAERD
IS 520 b 2T A 8RAREE R (RFRHTEER) PHTH L L ENT
WBDIZK L, KREO—EOMNETIE, ETRAZ LIS, B S OBE I [HE
Db b EEZZONDYE I THREDITFHGH K E AL CHA2IbET 5 2 L A5F2
OHNT WD, ZEZD L) LHIRCDPHFE SN TV L 002 HfFET 5 7- 01213,
ZH UM T A BB RIS LTRSS D L) RERY A L. £
DHERDITENTHFNIC L o CEOREREEIND Z L IZLh D0 % H > TE»
I S e 7o, REFRRRERPER TH 2 L HE S A bo—> & L
T GRFFREFHRICSHETRE) BEFEARHNIC LV FEEzAbshs LR
5. HMRBEOWREMEDOHFED BT LN TV LA | 2 AUZ IR 5 0 AT 3L
OFRIEZ &) LB ETELLDOTH - T KESHFEFIIBIT 2 W% D
SRAFHHE L O CHHEIE. RFRIGERPERTH L L 20 CHBHFTOF
HEBL TR ENTELL VS TOMHFTIE R\, 728 2, &I RH] %
O LT 7Y 2 THIERESEHFTOHS E LCamwTa Y yifvA 2%
PR & FHFT OB O RIL, RFAFHKPEETH L2 0EP L V) T
TH o720 BBV T, BEFROELEKN L SN o178 WEIOKR) (2§
LR EHWR R O A ORI, IS B THET SN TwhIThEed,
ZNUE, PR OBEMLRE L OBE TR L SN0 TIEAR . $RIFFK % #Y)
LELS 2 2 E AT E BB B ERA L TWiz b w5089 hatlET
L7200, BMENLBRILE LTEREN/ZEDTH B0,

o X I, B OEREGHE (T AR & TEHH) 2Bl CEFET 2

14) X 2(4)BXUXI2 21,
15) ®IBE1L7) B,
16) 2487 164) LRSI,
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KRR - KRE OB A KFREANI L & I S OMEmR (1) (61)

72o1iE, KREIORERFFRRHEICET 252 BEOME L . FHIEOEH I
BOWTHHRIEEROMERSHUREEE SN TWE 2 EOREFNARTT R TH LD, K
IR, SO &) REEMRICE Z D00 M 2 HRERET LD
HET25DTHL, 777 7IMEAEH S NS HEREFRRIZB VT,
Sel3 E%UF 72 demand futility (JRFFATFERERZ THL I L) L Iilianld
. RREERDPERE TH L 0G0 HEST A 20ICEH S TR Y Y - T
Z b (Aronson test) BELULANA - 7 A K (Rales test) &\ FEAFLiHE)s
BB B F 7. WEIIRE SNAREREFDRE S OB TSV
THTEELIEORIIEFHMTL-0ICETSNSL, F)9—=% - F A b
(Zapata test) &\ HFALELIFFHICEETHL, TNH 3D0HFELERN
TN T T = TINREFRHFTOZEL BB TR ENZbDOTH ST,
AasCd, MREREFDROMG LTI T 2 UHSHBONE., B LU ER
FIZOWTOEHABIORKZFHL SHNTH I LI2LD, KESMHEFIZBE TS
B OE RIS BE % I EF T 20—t 3§25 2 L 2RIRMZEH E T
5o

3. A L ORI

D EoMEREB L CHIIZHE, RFXOBBIZRD &) IR SN S,
T, MIZBWT, REAKTFLROER, BLOMHEIEROTEELIZE LTI
FE S OIRIA VAT IR S TW b 2 E 2 HRICHMT 5. MTIE, #2575
HIRER 2060 & 3§ 2 M EREFFRIBROEEG 2 W T 5. 72, NiZBWwT,
KEOHREARKFRAR TR YRICY TS (B T35S & LToiiz
A4a2e. BLUToHBZ, #FREEHTOHAE LR 2 5ME S 5.
VTid, BREI & ZIRFFETFE R AT DN R ICHER R R 2D R &3 I6 % 7L
bo ZITIE, MREDERZHGHREZ AR S 5 2 L OB, 25, FlEL
DEEONEN LIz LamHE R Do

VHd, #REIC X 2 BB RFREE (BREARIRR) oL V) b ods, Rk

17) 7uary rxbv A ZAHEERH P (1984 4F) 122V TV, LA WV Axf 75 ANy R
(1993 4F) 12DV CXI. Z L THN— &4~V F4— FFfE (1980 4F) 12OV CIVEIR,
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KOMERATHEICHIFET A2 LA TE LRV E DD THINLRIKIICB VTR S
H5DTHLEV) L AFEIRIZ) ETLLDTHY) . TOHOPIR % R
TE7200#HE LTMEITONL, ITIR. EEHFBANORGE LT, #
FRFE R ER CTh S Z & 2 HENIC, Bi%ER e il L 2 Wik EREFROFE
REETHMNEDRDH B Z EIZOWTHHEIZHN S, T, 7OV Vv A A
FEge (M) BXOFEHRARR L 70y YIEEONE B X OB #H N
(X - X)v LAV T T 28 FHRAHR (XD B L OFEHRAR L2 L A
NVAREHEONE B L UBER N (X - XD, 2 L TH/ 8=k~ K+ — FEEf4
e ON) B & CRHIRAFIR L2 8— 7 HEONAE B L OGRS V) %
ZNEIEMIC, M T 2L EBIHITT 2. BB, LANVIFT T ANY PR
B3 2 BREFBOHBTH L7280, ZDF A TOFIRNI B W TR R AT
WTHDI LDV TORENEOSH BEMB LY (F4213) T4 25
FELT, EOLHIHFTDLRIOPIZOVTHHLET S (X,

I BHRENKIFROERL

FREMFEFRF (shareholder derivative action)1®1d, ¥kE. T 74abb&ttoil
HOREEICHEEGET 2GR 2 A L eWHEICKH LY, FRSHET T &
ROl Z R0 5 LI HIETH 50, BREAREFRRIL. ZoOEH 0GR
WZhnb 5, NG OREE O ) T 2B FR et L, S H
COBWEIZOWTOHREZRT L), EEREEEZRZL WD, b L,
C ORNEDPAAE L 22 1T UL, 5t &2 5 FRL L T 2 B AT H O |2 oAt
ORI IG 217> T SHAHENITE 2 HS 2 VIR Y . YREHGEH AT
HHENC AP BEEERNL I L LR N2, BREOFIRICE L L KT H1TE)IC
ST AHEIEDIZIFTEA LB RN DER DD,

LA Lo, EREKFREPESINTH, 20t oREOFZEONIE
WKELAWD DO TH D & XI2iE, £ < Ol & BAY Y%FRRICHS T 54
WCEBSE2Z200bDICKSTLE ) BENMDLH AW, F 7o, BREMREKFR
X FRERERIIAT 5 L\ ) MR S o S oRE BT A IR SR S &
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STHDONERETHD L) I—FKRL— |} - HNF Y AOEKFEA %, fhir
(undermine) b D TH DB E V) T L LFEHEINTVELD), FIFEDO I L TiE,
B HMFRAL 20\ LBEDS S HERER IR € 2 Wz o O v OO EEI Y 255
FoNTEY (THRREOZM, #tia OB, HRIRASE) ., BE oI
B L Cid. BUECH 2 BB KRR OMGEB L O TIZO W TOMERIT#i% .
WHEZR IR Y S BN LD DL T 52006 EB L UHRSHRH I TwE (7
RHIRER (pre-suit demand) O, S X AH/RAN T OHIT TE),

18) shareholder derivative action (%, MEDE=ZFIIH L, SHOEREEZHC D%
WCEHD 72D T 5 E V) FRRTH D, 2D ERREIF, Aﬁ@%i‘%iﬂﬁf&ﬁﬁ k L
TEERELTRAZR/ET 25D TI if;\/‘o PREDTRIRIEEMEL. 1 TRtHE IR T
%L 2 HDOFZFEE IR DRSS WCIREELZ-D LRI &9 4\32 AN
THHERMDHRIEICRE L2 D TH S L JEED% é& ﬂfw% (BRE xSt oF ﬁé%m@m [
173 % assert claims derivatively &9 FHHASLIX LIZTTHON D), FEHIIE, HE
ERPRELCHRAXILET S Z &5, DL shareholder representative action
EBIFENT WD, LA L, 77 v 7 AR (% 11 M) (Garner, BLACK'S LAW DIC-
TIONARY (11th ed, Thomson Reuters 2019).) I2>? LT representative action
D% FL5 & derivative action DIHZ BT 5 L ) IREINTVL 2 LH% v, DLk
EUHARFEICL 2B RN e LT, HPHREEMRE [PokEis] Gk
FHRZ, 1991 4£) @ stockholders’ representative action D IE, % I - IR IEE
D@kf’ﬁ$&ﬁﬂl Urh)) (BEEsmges. 1998 4F) @ derivative action DIH, B L O

AN E AR [kl fERed]  (rgett, 2011 4E) @ derivative action DIEH%Z S, &K
‘m;)i“( %, derivative &\ ) HiE% [IRAEM ] & 35245 —J)7C. shareholder derivative
action O, [HREICLZIREFR] TlER< HRICBWTES L Twd [HIEMRE
FRan) L EET Do BT 2 B0R & LT ERIFE TEEE&“(J? ETmetkomn (2)]
(7‘ T = 7 MNEAEHBIIRRE O 72 0 O FHeER LR 55 2 10) @S 2209 5 69 HiE (8)
(2019 4F) =R,

19) #3EE49) B L RIS ALZE,

200 TE U—LE, HREFEEB L OTERICHT 2RFER T A LWV E STV,
HFERIC L > T MREPHE O TR WS OHMICESCHERET L L2
HIEEAE A X172, See Cohen v. Beneficial Industrial Loan Corp. 337 US. 541, 548
(1949) ; Ross v. Bernhard, 396 U.S. 531, 534 (1970).

21) See Surowitz v. Hilton Hotels Corp., 383 U.S. 363, 371 (1966).

22)  See Zapata Corp. v. Maldonado, 430 A.2d 779, 786 (Del. 1981).

23)  Cohen, 337 US. at 548.

24)  See Burks v. Lasker, 441 US. 471, 485 (1979) GEFSFEZHZS GEESHEB L OE
R #CR B E T oM ERETR T . MVIEIEIE T S5 2 LT LR L
LCRR).

25) Einhorn v. Culea, 612 N.-W.2d 78, 83 (Wis. 2000).
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M BREAREFROIEHFEN
(&9 2 8¢ aEK (pre-suit demand]) Zofih)

L. EFEREHPT

HREREFROBHEEL, BHOFT 25 RKEIEREIESLDTH S
ey ( ?K( EN A HEE T A HREMRMEFERZ L) B X OMEEHETRR?S O
ey T T %o

Liﬁ%ﬁ#ﬂﬁﬁ IBIF A MREREFRDO TR, EFREIFRBAN 231 ££20127¢
50 FiE. 4B X HEAKO Z WHF OME F 72134812 X 2 AEFRDICH

v (@) REOEHWZEMEOENY (b7 r v ar ()B, (b) FIKIZ
B‘/‘“(?Eiﬁktﬁ‘ﬁ'ﬂ X% o20WHEH (7127 ar (b)), £LC, (c) Af#E
BLUOHRZOWTIFICEHFOF P LETHLE (W7 rvar (o) %%
DT\ 5,

Lid (b)) OREBEFHEIE 3B TITENTWEDS, ZNbid, FRRICBWT
(1) B2, b T BEG] (transaction) DFFIT, Hiﬂiif_ﬂiﬁ,a@ﬂﬁu
AL, F2EERD LR EOBM S FEE ICBIEY 2 BN EFE LS
£2903030 0 (2) FEMEH L TOBIARLB IRV L, ZLT. B) kn2-o

26) R OLFEFHIMHEL 2MIAT (TREOFTE) 283 5 72O\ @ AT S %
BB, E&FE® [7 20 7 REFmE 58301 (BATCHE, 2016 4F) 26~27 H,
72720, LHFEMINEHFT 2 S L TLAEID ) . BRI ~OBE =R T 51
FIRWMEEIN T DL L EE2HEL,

27) 28 USC. 23.1.

28) JEEIE, MokkFE I3 EORREE . RE»OT AR TRET L O TR ITNIER
5%\, [RIEDD 4] ThHhHZLEOHEIX, FHORENREEO NI Tbils,
Rothenberg v. Security Management Co., Inc.,, 667 F.2d 958, 961 (11th Cir. 1982) (J5+5
ORROFFFAMA, BCOMAWFZEONIEIZH S & LT, FAHNTORTZ TR
JEHI T A& SRR

29) ATAEHREOZME. (1) LFHCX ) @IS EELEN T2 2 &, (2) #IREHPT %
FIAT 2B CHREZEYDZITAZ L, ZLT (3) FONTVALITHAIZEYAELLEE
R A A TG TR 2 B L2 FRICFRASA IS L CRIEICRIBR T 22 %2, ZNZh
[HIES 270128 % EFHE N5 See Note: Corporate Incapacity to Sue Where Stock-
holders Would Be Barred from Suing Derivatively— The Vicarious Incapacity Rule: A
Public Interest Exception, 54 B.U. L. REV. 355, 367-73 (1974).
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EHRHR - RE OB A KFREAMI L & U 2 OMEmR (1) (65)

OFEWFICET LM 2FETHDL 7w rTar (b)) (D~3)). FMzE
EORBAEET L 200FHLE. Thbb, (A) FEEFKT 2 TR, B
BELIZZIHLT AEREZETH2E. BIUOGENRH L & X IZI3MiokI £
ZZEHEBICE o TREIND L) ICT 272012, iGN - 72— D178
(effort)3?, 5 NI, (B) GRS N b o722 L OBE F 721345
TEPPSN D o722 EDOBEBTH 5,

W RFEFBHA 2315607k a> (b) B) @ (A) B (B) TH
RANDFERAZR EN TV L HEIHIE, HEROSHIE Lok EREFRROILRELN

30) HHI231 413, RIFICHTTH 2 2 L 2 HAWICED TR WA, &0 E, Ffz %
WS 2875 (F72034H) THE L SN TV D SRFEHFEZOFHANE 2N S,
See Werfel v. Kramarsky, 61 F.RD. 674, 679, 18 Fed. R. Serv. 2d 238 (SD.N.Y. 1974) (#%
TR, MR 12 AT & 3505 L CTB ) S EE A 2 v & REE).

31 HMEMREFRDOMRE . FHE IR A L TRA L 20X 7% 5 %\, See, eg,
Schilling v. Belcher, 582 F.2d 995, 999 (5th Cir.1978) (472 MfkF: DEA;: B X Ok A
DFEMZOWTEESL) + Amalgamated Bank v. Yost, C.A. No.04-0972, 2005 US. Dist.
LEXIS 1280, at *23 (ED. Pa. Feb. 1, 2005) (77 7 = 7Nk L O#HRA OFFIZO W
THR). FEDPHA2EE5eE L 720 (See, e.g. Snyder v. Pleasant Valley Finishing Co.,
Inc., 756 F. Supp. 725, 730 (SDN.Y. 1990).). JE&ED B &2 Ml & 3 5 &6kl E 1
IR E L5720 L2iE (See, e.g, Lewis v. Chiles, 719 F. 2d 1044, 1047-48 (9th Cir.
1983) (xf+4:46f) 5 Lewis v. Knutson, 699 F.2d 230, 238 (5th Cir. 1983) [kkaUBE4].)
WZUE, MR OB DS /- SN & e D,

PRI TSR & SOl & 3 2 WA B T b 6. HBRESHkETH -
RSP RA OB Zii 2T DL VW B W) I (EEN R RETRED 5
NEWVIE) BdDH. 7T TIMOHBIOFIIE, FEEEEIHERE SN TW S LR
T5bDbEH DA (Schreiber v. Carney, 447 A.2d 17, 22 (Del. Ch. 1982) (&0 3FEH1).) .,
HHNE, EEWZRFESRA IR T SO OB 2 S O AL % Db 5 7201247
ONTHFENZLDOTH LI 2 ET L EELTWD (See Lewis v. Anderson, 477 A.2d
1040, 1046 n. 10 (Del. 1984) (& EC DWW T DR ; Arkansas Teacher Retirement Sys-
tem v. Countrywide Financial Corp., 75 A.3d 888, 894 (Del. 2013), citing Lewis v. Ander-
son, 477 A.2d 1040 (Del. 1984) OV A AR 7 > &= BRI OFR % 51hi7).) o

32)  iE (NI 1S3 247E L 1d. SHEIIRZ 2T 2L L) RO D 2 LA K
T 5. i (IS 1T 278, FEICLA2FHFAREICOVTOKE - tHEDH
BETRDL I EREERT 505, S HOMEETUISHITH T 25K 2 F#H DT 5 DAT,
MORRINHT T B F R 2 HRIGIZER T 5 601E 72\ & 9 TH A, See Deborah A. DeMott,
SHAREHOLDER DERIVATIVE ACTIONS: LAW AND PRACTICE §5:2 n. 1 & 2 and accom-
panying text (2019-20 ed. Thomson Reuters). KEFEHHES [a—KL— b - HNF >
ZADFH R LIRS ] 7035 TR v ay (o) b, BEICKHT AT KA
THHIEEHLNIZLTn5,

65



(66) —MEES #20% #5175 202143 H

DY) HD, () HREIZLZESEAORIFFF KB LT T 2 S OAHRFHFO
g (K847 L 1HATIHE), BX O (i) ¥EICLB2EE~ORFHRE
AL T LRBEOFE (FSE5HEAL) ISHETE3, 2o (i) 12v) RO
FHE. BRI L 2FRBIREDTREE 22 %) B OFGEIC X ) RS mE
FTAHLIENRTELRVHENETLIBENH 56 LWVIHITRTHESIN TS
IR RFFRAHA 231 S TIE, RFRATFE R 2 408 L CTHREDPTFR 2 RET
é_t#f%é*ﬁ%%:mbfw&woit\*ﬁwﬁﬂﬁivmwﬂﬁ&
WTIE, BREOIRFFRFIGHE RIS U W2 & 2 Xf25WE LA, 21Uk 1o
FEEHINr S L CHAERMICEE SN, BREFFRZZRELTH, SHoRI Tz
DVWTHERZFH T ENEREZ LR D, LIzA> Ty bREL LTIE, $25F
MR Z2 AT 72 L CEMRETRR L IR L. RIFRFE RS S 722 L0594y
ThbHILEMTLFEZFIRTERL T, &4 S OHTHIL TUIIHLT 5 2,
ZhE b, FAFEREAEZL T LHEeET>0, R RK AL )
WELRDHRFEREFRLREST DL V) FEERS 2T WE R 6wl e b,

2. MEHIE

MR P AERE LA T 2R ERERDORFEM IOV T, HEHE B
SO O RFEFIRBHBD OBIEIZHED o £ OMOBIEIL, FRRIZB VTS
S 2T REFHICH LT EIREFDHA 231 FLRRONEL A L
T\ 5360

fol 20X, Ty 2 TINEFERPTEAI 231 13, 7k v ay (a) T
FEPFRIRICBOWTHLNMZIL 2T NE LR 52 WHIEE LT, (1) FbhLTnid

TALFEOREFEIIEAEO L HHOMEBETH D 2 L GEIFRIEFREA

33)  FEFRATRE RO BRI OWT, 6 b &,

34) 7ok ZiE H) T AN TINERDE8005%&. 7T L TN RS 327T &, =2 — 3
— 7 AL 626 4. XU YV 2 MRS 154 1782 45, 7 & A MLtk
51445, 7 b M 23B.07400 £&7% &

35) kAR, aug FMEHFEHI 231 4%, 75 v x 7 INEFEERH BT 231 4.
oA FHRFFRDHAN 231 5. 73 v b INERFEFRDEHE 231 &7 L,

36) WS 34) [T BIMOBLEF oM E 2 E,
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215 7k27vary (b (1) LFFERALLE). Q) BEEBT 2 FHREAH
FEEE 7T CIUCHL T AR EZ B TH2HIC L > TIRESI NS L) 12T 572012,
S - 72— OB OFEM. BL U, B) SHFLIRES N o722 b
OWHF 72 TMHATEVRSICL VSN LD o722 L OBMBOFM EFRFE
FRHAI231 & 7272 a > (b) (3) LIRIZFEULNE) BT TW53, #/
Eﬂ@)ws%fék_é I, () BREDSHHEICK L CRREBOIBE Z R L 72
2L b T, BRI EOFREALYLICEM L 22 &, F20%, (i) W
ﬁu:ﬁ?ékﬁﬁ%*%b&#ot:aﬁﬁﬁﬁﬂm:%6<:k% FRIkT
A ER L 20U, BRFEIRREFRBEZRET LN TELVEV) LT
%538% DF D, RFRAFHEREZEAET LI LN TELIELLHESHILE, %
FIREHIREFRBREIET L LN TE D, ) ThUEE. MREITR
%*%ﬁb&iﬂi&%? T DN RO G S /2D THR VR
D, BRERBREFRDAREST LI ENTELVEVIZETH DL, B, it
FFHIFE R AT 5 2 LD TE ZEL MG, S RFFRH 231 5L FH
C<L S EHLPIZENTW R,
U7¢w:7MAﬁ&&m%i‘Aﬁbiw&kﬁ@&wﬁﬂmﬁﬁéﬁ%
FROEM 2 EDHDTH b, MG Tvrar (b) &, 1) EEI
RIZBWT, DN TV EITAEDOLEOKRTOTHLZ EEZPLNIITRET
LA BLU (2) FEEFTFRICBOWT, IUHERAYIC L > THRASIRE SIS

37) T I 7N EEEBFRA 231 oY TRy va v (b) &, BUEAHENE 1T

FRERET LD TRVWEOEEMRHFZIRIETREZ L2 ED DL, FAEOY T ¥
() &, M ICEHFIOFMEZEST L2 2ED, Y787 ary (d) &, &
MNED L WA HB L UH BOEREZ ED T D,

38) See Grimes v. Donald, 673 A.2d 1207, 1216 (Del. 1996) (Zaui%, Bk O F ok
EOEEINLEN) A=K =+ - FNF UV ZAOERFENAHS 2L DTH D
7Ty T EFHIHA 231 KO FEEHNEEZHOLPICTE5L0TH L L
TR). BRI K L. SHO7ZOIHRZ IR T 2 ER T REDSER T 570K E LA
UL 5 R WEBINWEGTH Y . IEFMFREARE L T2HEITR SN2 VIRY | $25F
WaER%E L WkE I ARTFR T RE T 2 MM 2 A L&\, Kaplan v. Peat, Marwick,
Mitchell & Co., 540 A.2d 726, 730 (Del. 1988).

39) Zapata Corp. v. Maldonado, 430 A.2d 779, 784 (Del. 1981).

40) HBEABOZWHEFIOME., B L OHIERETTEEEOIFFA Y &L,
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T B72OIEED - 724TH), /232D L) BATEZINS Lholz b &
i%@fﬁﬁﬂ%#fﬂﬂ HARD & & BT, SHEd L AT SISFERER & 72 55
Frel L, FEEPRETLIHFROBARZ AMF L2 L2 5 NITTRE
CLEREDL, YT sTary (o) 5 (D 1E, St FEduEIC L 2R
OB TBLPZDOFHIZOVWTED TV 5D,

Za—I— I MNHEESME626 512, T ay (b)) T, BHEFFDbR
TV LITADRE LA THREZOMOES THL I L2 KL, ¥y 77 v ar
(0) T, BRI L o THRABAIHE SN D £ 9 12T 572012 ED - 724TH).,
F3F0 L) RATE RS oo & T E0E M %, HESTRIRTREMIC A
RLLDE L T4,

Db ofEBUEIR, FEORFATFH RO BRSNS FHPEAMICED SN TE
59, BRICERLNTVES FFEDFHIZIESINZY) L) mTHhET %,

3. BURigE AL

B FESAEORERBZFRRICHET 2L LL 740 5605 7T4756FTO 8
FTHEB, Z0H b, WFETFHRKICET S 742 513, $XTOKREICHLT
SHANOFRRAFHE KR AT L2 H#HBOT (AEY7Ervary 1)), ED
AR RS 90 H %ﬁiua“é FCOMIC, S LLFREEHT 2 E0H
HELTWRWEAIZIE, YEUMOREZ b > THREEFZ 2425 2 &8

41) 72720, kD ()~G) OFTRTEZ L TWAGEIZIORY Thv, $4bb,
() BRI BWTHRBEOERMD S H 2 L 2R3N a0 H 5 2 k. (i) FfED
R SN B AR W b, (i) FDONTVEITHIILPLFENREIND
BCE&EZHRRZ IS LTz 2 by (iv) FREEANEIT SN TR, BRsERIEIC
Lﬁbtu&lofibﬂﬂﬁﬂwi#ﬁ%?é LB L, FLT (v) Huebh
AHETENPEM T 23R EICAL AR E G5B DTEVWIETHD (B T+ V=
TINEHP 800 & TR ay (b) (1) ()~K))s

42) FEAKEO R WRINC B B EBHHITHRE Z &,

43) MRE. BEMEIIEOFTFEA. 23R L QIR ERLEEC 2D b RIS
4) F7krvar (@) 1d. FADPEHORBEOZOIIEENLIRELDOTH Y, B
PHEZFOMDETH L L 2 ED, %7«7/af/m>uﬂ%% CEHIIT O & B
THLIERED, Y77 ar (e) id. iowf..ﬁkﬁ LERD L IF—EPRA X
. T EEHIC &V)ﬁﬂ&ﬁuﬁhb‘ﬁvbﬂti% 2L B ESICHT A OB O

T EGLHIEDNTELEREDT VD,
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TE, BEHOLEIZL ) BEAROHEENELLBENNDH S L 21E, HE
EHFHIROREZ O E R RA e ET LI TELE LTS (U,
F4&y 77X s3> (i),

4. REERHE [a—FRVL—1F - ANF Y AQRH : 5phi &S

KEFAERS (American Law Institute) @ [I—HRL— b - HNF V ZADJH
B 4307 & $2E Principles of Corporate Governance: Analysis and Recommen-
dations] (1994 4F) 12HB VT, HREREFRICHT 2513701 &2 56 717 &
FTOITEHETH LY,

ZoH b, FEHEICEZRFFFHKICHT 2HEVPT035KTH L, FFOTT
trvar (a3, B7vrvar (b) CEDEERFHEFH KRR I N E W
BRY . BRTEF 7213 AY, SO SIT6 L T, TRl £ 721388 %

45) 7405 (EF). 741 5 (FE&#E UTAREF. @Yoo atRE)). 742 %
(BREOFRFFAFER) . 743 5 (SHOFEFIEIAE D FFRFHOfEIE) . 744 5 GEFEHL
fitex b o kSN ZBEOPREICED (. SHICX2HAHTOHRTC). 745 5
FRZOWT B L OHIRIZ 2020 5 BT OKGE) . 746 % HENOBFIN) . 747 5
(HHESHICE A SN D HE) o T H D530, 1990 4ELIE & ) HERT o 740 4 % KR
IR T AL DL LTHEHSNZZDDTH S, 7B, 744 LOFEMIZOWTIV 4 (2)B 1,

46) 742 S\HEMT A BEERFOME LT, 7YV FM axF Ay ML TYa— I,
NTAM, TATEMN, TAFTIMN, AL M, v Fa—ty M, ITH UM, 3
SOV, BEVEFM. ATIAAM, 2= YT =M. J—AAuaT4FM. O
—R7AZ YN, o ZRF sy, 7FRFAMN, Ty =TT v ZAT T oM,
TAF I 7N 20 MHH %, ABA Committee on Corporate Laws, MODEL BUSINESS
CORPORATION ACT ANNOTATED §7.42 Annotation, at 7-320 (4th ed. 2008, 2009
Rev). #U 7+ NV=TMH. oz 7H., =2—3— 27 MFFESGICHERL 2 WilE o#
TEZFED,

47) 701 4% (BRFEIC X 2 EEFRRB L ORETRD) . 702 5 GRFAERFROFEHEE (b
FBLOHHI)) . 7035 Ui & 2 9FRFREK) . 704 & (BRFRATFE R DA 5 A
LM oEH. BLOHEMICARY S 25512 BV THREFFIRTERT REFHIEH).,
705 % (BREMRFIRRIIN T 2N ESOMER HT OB T, ffEZOMIZ0 D% 0
E)) 7065 (FH O 2 BT OHER) . 707 & (SO CTUHEIT VTR
AEHTTH2HE60—BBE), 708% HEP—ZEOETHILEIIB A, SO
VCIEDCRZDOHET) . 709% FRAHATOHETFE) . 71045 (FR2ETFTOHITIZ
B A @A) 7115 (MEBSWFBICESCHFAOHIT), 71245 FHNEEEOR
B 7134 (FRRH T ORI 2 EAFH) . 714 5 (FIfFE. F2 OWCNIFEEIIH
AHEHFTOKR) . 7155 (FHEOFBEICL S TICEMEINFEZ T L28546). 716 5%
GREREMEESOIRE). 717 % (EE~OBTEE)
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EIEFEOITHAEBRICLDFERLZTNERO2WE®EZEDO TV S, A5
7 s vary (b) & SECHEAROEBEENELLBENND LEE IR
0. BIFEEOERIERENL E L, 20k FIFARERE L ICYEZERE TR
RV DE LTS, HEYy 7122 v ar (o) 1, RFFREERE RIS
LTI 2RLENLVEERED, Y717 ary (d) k. 7€ 22 a3 (b)
ST LG, BEU, BUHiRE ISR L TITh 38R KIS 3 2 [E A
YOI NIAT bR WA % BT, BREREFRDD, BGHR S, F7213
MR L ) BB SN RESOREORNIIIRE S N7 S, BHPNE SRR
ARHTIREIOLTLEEEDO TS, DF 0, BEHRIFESHE L FEE, 2
FHFERIZFERI E LTRATZEDTET, »o, RIFAFHROREEHIL, &
FACHERGEDOBEDN AT L BEZNEH L Z LIZRESN TS,

5. KALITHY 2 PEFRATASR AL E L S B Bl

MRENRIGRONE L & 7 HRRED, BUR I3 L TGRSR 2 L2 il
%5 VEBIE, SHOEFBIITIC»» 2R IMEEIPAELTENY, &
HACHRE 2 5 2 72U 2 BB K b BREMHERIZE T 5 Lvw) 2 LTk
LTS, #REIC X ZRFFF R E V) Fhild, BHRESTIRT 2 5%

48) WIRRIFFRHA B L O — i 2 N Tld, BREOBE RS 555K IE. [Zo8k
T AR EIEEEE I E TN LT A2 HEEZHT 5000 HMERT 5720120 - 72—
D1THE) (any effort by the plaintiff to obtain the desired action from the directors or
comparable authority) | GEIBRGEFFAHAN 231 %712 a > (b) 3) (A) &w
o7& 9T, FRBOREEZRDLZEZNEEL T LERE RS> TWD, ZUIXFLT [2
—RL—=Db - HNF P AOQFH G ERF] 70356712723y (a) &, FFnoft
EaRDDL L LA THMORETEDIT % KDL Z & (requesting... to prosecute
the action or take suitable corrective measures) . FEKOWE & 752 EHIHL DI
ENTWVDE, TORICEL T, %I8FE62) 22,

49) FoEzE T TINMESHIE 4L ST s v a v (a) O 1R, [RE [7
T TN SRS 1 & (—Mkathih) « 5] RS TR ENETRTO
SHOFEB LOEHIL. REF IR T ERINEDOED DD 5556 % BT, Bk
KLY, FARIEEROBROTISEE SN DL TS LED D,

50) See, e.g., Khanna v. McMinn, C.A. No. 20545-NC, 2006 Del. Ch. LEXIS 86, at *39 (Del.
Ch. May 9, 2006), citing White v. Panic, 793 A.2d 356, 363 (Del. Ch. 2000); Evangelist v.
Fidelity Management & Research Co., 554 F. Supp. 87 (D. Mass. 1982); I 7e Bankamer-
ica Securities Litigation, 636 F. Supp. 419, 422 (C.D. Cal. 1986).
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IZOWTHE 22 B A2 TR SIC5 2T, itz ibie L Catolf % £
T H0ED, FLIIMMOMFEFELZHE 220G 02D 0 BFIEESEEH
Wia322 e TELE)ICTELO0EMFEELTEREINIZLDTHL L
HHH SN BV, DF ), HEICL ZRFFFHROBE X, (UREkEOFRICEK
L) AETH S L SNDAGHER IR L CEARE KRR % $EE LIBT3 % HEBR,
BLOEMEERFROREB LB Z L2 & &3 HERAS. B & ok
WThrHrILERHRELT, TDL) LHERELFLILEZHMNETLHDTDH
252),

72, WA 2 IRFF TR R 2 MR E ISR O T, SIS 2 ZRR S
EVI)THEIZIE, RO L) BRERD L E LIRS NL, Thbb, (1) &N
OREEFEREABMESELZLI12LD ., HHICL SR WFRIE ML 2 LD TE
5, 2) bLEHNETAZLEDERTH L4 0E., FibcSHOFHETICEL S
EHRTEL, () RFAFHERDEIRSNDHE. T 7230 E ORFRFERAIA Y
WIS NG AE0 L) 12, SHBEFICL A2 HY I ELL I N TERVE
E2E, BREICHFBOBFEHNERONLZ LR D EN) T ETH LMW, &
SIS, BREOIRFFAGER 2L L. S0TRREZEBITT L2 L LRI B
FICTFR L BTS2 S LB LT, DTOMAPME N L), Thbh,
OB B L O, SEFRAFROFERICBEET 250, e okELD D
W2 S AL TV H 0, FRIROERSEYIZATbNID & &b IT, FRio
BV E VRN DL R D, QRBBELERIZONET S LN TELESE
heEBLEOEEE, SI3@EEAE LTS, QUSRS L O%EBIZ. 4 ok

51) See Schick Inc.v. Amalgamated Clothing and Textile Workers Union, 533 A.2d 1235,
1240 (Del. Ch. 1987) (77 7 = 7 MR AN 231 £&12v 9 [FEK demand | @
EFRICET 5507R). See also, Lewis v. Anselmi, 564 F. Supp. 768, 771 (SD.N.Y. 1983) (¥
FAHRFRATRE R 24708 2 BHL . HEH S50 RN O M5 2 Miet 5 2 BECMERR % 4%
DTk, FLTC, FREBTTL LA BEREHICHZ SN, Z EITRO 5
%).

52) Kamen v. Kemper Financial Services, Inc.,, 500 US. 90, 101 (1991). See also, American
International Group, Inc. v. Greenberg 965 A.2d 763, 808 (Del. Ch. 2009) ($Z ki a5 Kl
FEIE, FH E MR TR IC 2 B S EPLE v ) BU IR S OB EER 2 #3272 12
HDHEFR).

53) See Grimes v. Donald, 673 A.2d 1207, 1216 (Del. 1996).
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FEIFRELD, SN L TEREE (BIUOINIMHT2EM) 28-5TH
D. ZOTFTTHREOFED/ZDICEHINHERE L T2 bhnin) 2
LTH DD,

DEOFRERFE 2 275 518, #REE, HEEROZEE 52 2%EHE2HT 5
e ED, BEBRETETTL2EMAL LTHIETHL LITTTREZ LN T
Vo BREIC X 2 EMEBRIGE BRIEREFD) oREsL X OWEITIE, BEEk%E
BOEBPATICN D 2 PR OMRITHEIT 3 268 & 2 V185720, AL
B SN AERETIE R, BEEEROFEEOHIIZLTH, BEEBROFETIZ
LCh., WHRENINEFIEZTLDONLT LVE V) 2 LIk b, LT,
FRELHE LT, BEERII» B HEREZ R SAPITHEL 2w el L2 &
. BURRC & 2 FRAR A 2 DR R I Ze e BRI (R T IR R O PREE G 5 & 70
DAREEHWD) 12EZ % 5RO TH o T, UEHERY BRSO BEEL. Dk,
BRIV LRI 2 RO/ L2 BRT 20D TERWVENW) T ETH S,

6. PEIRATASRONE
B OISR FRATF R 2 FH TITI)REZ L RED TS D DI D % )56,

54) AKX (1) oxbisid. BIEHEFHEICET LD E LD, See, e.g, Lewis v. Graves, 701
F2d 245, 247-48 (2d Cir. 1983) (&HLEERIZ, Fhiny - BHNEHO D5 FHIC X
5 WHLORE FE % 85K $ 5 DI#E T 5 ); Barr v. Wackman, 36 N.Y.2d 371, 378
(NY. 1975) (&AL WNHRE 7@ (ZHHFT 2B XA AZY . WS ORIG % FE729712
BRI ES72HWE L) T 50T LZENTEL). 2O LIZHML T, B
M, RFRIFERICBOWTRD 5N TV KRS B0 258 %2 RITT O, Z
LCTED L) BHHPEHOREOFRIIEZT L0 haEET H LT, HE (FE
MCIEZFORIANE 2558 E) L) QIEA20ICMIETHL EVbNLD, See Jonathan R.
Macey and Geoffrey P. Miller, The Plaintiffs’ Attorney’s Role in Class Action and Deriva-
tive Litigation: Economic Analysis and Recommendations for Reform, 58 U. CHL L. REV.
1,35 (1991).

55) Abrams v. Mayflower Investors, Inc., 62 FRD. 361, 369 (N.D. IIl. 1974).

56) 7zE A AN T A V= TINEHE 80 &Y Tk v a v (b)) (2) 1d. MEMREFRR
ERET AANCEE (BRI PRS2 IUE R 52 WITHIO 1 2L LT, &Stk F 721306
Z&HT 4, RRICH % FERFEOTWICL 28, F I3RS RET LRKROME
ROFEMNEED TV D, Fio, BEFESHETL25T 7L s ary (1) BLOKERE
At Ta—RL—b - INF U AOEH 5 ERE ] 7035867172 ar (a) £,
FWCLBHREEZBOT b,
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BRFNC & 2 SATITH 3 2 5EaRATF RO ZA GRHMONE £ 7213 1225w T,
BAK R EO 726X ETERE Vo725 DT, FEFRAETFHE K 21T
b B HBA, PRSI L L@ 2RO (FR SN DL HFEII»D LG,
B LUK OFERMEDITHEZ DD FBEDOFEITIZH D B K EHII)®IZH D 2 &
WCHORIE, A edb 20 k) GHERITHELTTRICT 230 THILIREY 5 &
W eI B9, 7272 Ly BREDT o BRI RIS H 72 B D E D
FIWFEFEHPTICZAQASNTB Y . BB 2 AR S ORIE. BHFro
LKW ISR L w60, Z2 LT, MEMPTo-BHMOEREZD o THFVYS
HDHEE, FHPNE, URGBHMAERIHEKICH 5 & TR 5 BEHIIHER
FE%& B bHET VB,

PRI RORBERONE & LT, HREX. RETATEV- L SN HE 2
EL. NETAHOBMFEBLONZIIL D SHICAECZEELYHOMIT L E
EBHIT, BH2RIERHE (remedial relief) L5 X ERL 2T RS2
WS, G, EE ORI, FEROEMFEE, AR REEHE RIS
SEDNIT HLE % L RNIETAFEIT L Thh % 2RO T2k ik %
FTHOMPIZOVTOHME, PRI EOMRIZET 5626, B, AR
HIFRTH 2 EROONL720I21F, fHKE T HHEDNFETH 50 Rm T LED
HHW, ZOEENHEBE LT, MEPHETH L2002 Emriud, 2
DI EDVHRTHEREN T WL REDOEM T - ITFEENZ ABD L F050) L
D155 L, PRSP EY 2B THOFEZ#HL Z LD TEDL LWV ) GPEITH
NTWwa, TLT, ITheERTz., HHEiksid, #REICHT 21580 55 R

57) See Yaw v. Talley, C.A. No. 12882, 1994 Del. Ch. LEXIS 35, at *20-21 (Del. Ch. Mar. 2,
1994).

58) TiiBIE 51) xHRARLSMH,

59) L7255 T, MREMRETFRFROTIRE BRI L7281, B S 120k L TRk % L
72 LT, TCICHHIES OMAREITHBFFR SN TLE->TnBUE 20X %
SR I R PR A R T B L 1EF80 517\, Shlensky v. Dorsey, 574 F.2d 131,
141-42 (3d Cir. 1978).

60) Khanna v. McMinn, C.A. No. 20545-NC, 2006 Del. Ch. LEXIS 86, at *50 n. 76 (Del. Ch.
May 9, 2006).

61) Yaw, 1994 Del. Ch. LEXIS 35, at *25.
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EELTBY ., UEIEREZER LRI T, AEE SNDITHITHT SR
TFREHBLLFZHLZA) LI L EHHINTNRLH),

62) Allison ex rel. General Motors Corp. v. General Motors Corp., 604 F. Supp. 1106, 1117
(D. Del. 1985). See also, Yaw, 1994 Del. Ch. LEXIS 35, at *22-23. A2\ [JEIEHHE ]
LW RBPST B L, RIFRHGERICBIT 25 RKONFITIE. &M X 2 FRRIEIEIZHEE
ENBVEARRAE (R LAIREZL) PEENLIOLMEIND, HERET
corrective action & 7% corrective measures & Kb SN TV 2D b, [AROBETH D &
EZbNb,

B 72 AT, PERRITAERICH S T 2178 & LT, $5E$uﬁ<"‘iﬂﬁl 2159 7ksva
v (b) (3) (A) T [ZDOHT 2Tt E MRS 2 7201 EEDH - 72— Y OITH) any
effort by the plaintiff to obtain the desired action). 73 '7 = 7 NS AT LA 23.1
SV 7vrar (a) TR [ZORT 2FRRTHERT 57202 BHEP - 72— O1TH)
the efforts, if any, made by the plaintiff to obtain the action the plaintiff desires ], K[
BB OMHEHREERAT 742 5T [HEYRHRBLRET L 2 L 2RIk HFOH
2 X DR THIL T A Z & a written demand has been made upon corporation to
take suitable action). & L CREERHEO [3—HRL— 1+ - ZNF 2 ADFEHE 4347
T T35 7R rvary (a) TE [FRaxREL, FEY 2R EFREL#ED
5 2L R HGHESIRKO 5 FOFMIZ L 555K a written demand upon the board of
directors of the corporation, requesting it to prosecute the action or take suitable correc-
tive measures| & FEFLENTV5, 2T [action] 133XC [FFiL] LT L TV EHA5
WBICBTHERRE, R EETATA RV LIFE & W) MR 2 RIS L 72139 A%
WY THEONL Ltk L L, —&BOMEICB W THRENORIFAGERLE L &
NTWLHHOBMHE LT, élu/&uﬁ ICBWTEREINTWE EZAD [FFR legal
action &AL DORBEDFIIRIZAIT A 0G0 REOBPEIHW§ A28 | 12H D Lk
N7 PEAH % (Harthen v Brown, 730 NE.2d 859, 868 (Mass. 2000). Z @ pilZ B L
T, BIEE32) ). F /. [EFRAEARIE. BUEHEAE T - ¢, MiFE %o R
R Z IS O REDOFIIFICEIT 5] FREL actions KRS 5 &\ ) /HLEITT S
ZENRTEL L, OIS L, IEL L, 22242, #RIF & 7 1) 155 3 the potential
cause of action Zf£Z 5 b DTHRIFIUEZLE S W] L) HBIOFR (Stoner v. Walsh,
772 F. Supp.790, 796 (SD.N.Y. 1991).) . FhEtwHrEiL+x 352 k@ﬂ%ﬂf‘:&%
([FFFR) &) BT Taction]) EWHAFH CHEEIEE L VG20 [iThA] Lvwo i
BKCTo [action]| IR HLFATH D),

PLEZEE 2, REHCTlE, BIFRmaERICBWTHID KD 2 [action] % [FRis] &
FFLLoD, T, TR TR L, (fﬂ’J&Tkiﬁ??’“%ﬂ@f”( GEUBETHLZ LEY
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