202346 A No.91
TIUITPMNCEITITRE (AT Y—) OEELEDRK -
BRE (7SI 7NEttiE 2022 FHEREFEZT)

RELT KAR R
#EL (ZC2—3—OM - DU ITAIL=7M) Alexander N. Russo

EUSIC

2022 £ 8 A 1 BMATDT SO T 7M—fE=tE (BT, IDGCLI £LVWE T ) 58 102 % (b)(7)DEE (AT
[AWE] EVWWETL) ([CEXD. TITIFINTERIISNZEHEE, —EDHITHE (CEO. CFO 72&, BT,
[(AT14H—1 EVWWEKT,) OBEEZERICKDIRE - BRI D ENFZ(CRIRECIRD F UL,

FSOTTMCHBNT, BUTKRE TER < EHERDEEZER TIRE - bR I D EZOIEE(CT DIRE(L. 1986
FICEASTNE U, 1985 &Fd Smith v. Van Gorkom SB43R (BIF. [Van Gorkom ¥R | EWLWWET ) (C
PNT. TTITT7MNEEFHHIFTE. BEERCRDHMA+DRIEREESIE L TOEDTRMN D EEREL.
CNAEFRDOEBEKICKDERET (fiduciary duty) BRICEZEITDEHEULELZ . Van Gorkom H5REL
. SO 7MoStEITOEERESTREM (D&O Insurance) DFRAHIEEL. SRR ICH LThigh
BBRENRSNTVELURE, BT T, TIITF7MESIIFHZ(C DGCL 2 102 £(b)(7)EFHIEL. SHDER

(certificate of incorporation) (CHWT. BUFERDEERIE - RBFREERITDCEEHFSUELE. BoEB.
D 1986 & DGCL tRIEICKDEE 102 &(b)(7)DAIGRLARE. EEDFRRR - BRIE (FEE®K(CX U TDhHRHSN
THD, B ERAULKSHICHUTEETREEEA DA T4 U —(CDVWTIERE(CDIEDEEDRER - IREN
BHOSNTVERATUR 2. ZDRER. COEEREA T B —DOBIDHEDENCEB LT, EETEEHRED
BRZIEBHETDRLE, ERCTEERBRINTOVIEIRFER TIER, AT P—(CH U TIRE T DH6IHENT
BTECRDFEURE 3. ARMEIF. CORDIBEFHEREA T« H—RICHBIFBDANFEEBONDIREANEINT DB
AICHIETREHICETIRBEEEERET.

AZ21—RLA—TIE. 5 102 £(b)(7)ICAHATIHREDHE. BEANU—MRNRETIVIREERBNT DL
(L. BROEHZBANDREZECDWTHESRULETD,

L Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985)288

2 Gantler v. Stephens, 965 A.2d 695, 709 n.37 (Del. 2009)&8&

3 BIZ(E. Morrison v. Berry (2019 ) (CHUWT. TSI T PMEEEFHIFRE. JERICAE B £HFBERRX—/—THS Fresh
Market #tDBRCBIT D USSR 723> (CRALT. E/ OB (ICHITIEEFIREHERICEDEKREEHTLLEEOD. FHit
D CEO KU ITRIIL - B BILICH T REEFERHRICEDERDERICDWVWTEFHFELELRE. £z, City of Warren
General Employees’ Retirement System v. Roche (Del. Ch. Nov. 30, 2020)(CBWT. T 7MEFHHIFR(E. Blackhawk
Network Holdings, Inc.tt MOEBWICEETDOIS AT I3 > (CHBNT. [B#dD CEO ([CH TR EEFTEEFERICEDFEREHFSL
FU
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FTIVITPMETFIESITIAT—DEE

FSOTTMNDEHDAT « B — (& BEER EFR. WINERERUKRECKH U TEREFZEU. TORS
(. EEFEETE (duty of care) ERBEZETE (duty of loyalty) THEREN. CNOSDERICKDIEEZET
DEFEEENET 4\ EBETIRESL. SHOREFREZZXITI D(CHIz> T BEHROIRRICENMMITEEDIEE
RAIPILDS THRSERRILNDEBEVDSEDESINTVET 5, T, EEEHEE. BEOFETERL,
SHRUBRFEOHRDIZHIC. HEICITHURTNEIRSBVWEEOZ EEEVET & HIXIE. FZERITAE
EERBER(CEZHITDEEINET,

SREAICHBVT, BRICLDEETRESDERZEERT DICIE. —ARIC. LWHDBEFEHIKTEEI (business
judgment rule) (CKDIHEE (presumption) ZFEART DHENHDET ., FEHIMFERIOT TE. BUFRORBRE
HIRF(C DUV, HENDESIEM(TITEY UIZEFR (. FI EDRD [CKBEFEZROND Z EFRNESNTUVE
97, RENMREHIMEROHEEZE I (C(E. BFRICKDEBSK (gross negligence). FFH (fraud). BSH&

(self-dealing) XI(dA&E (bad faith) DIZEEE LRI NERSIRADERA 8. ULIEh> T, EUEH&RDITEICD
WTEREHIMFRAINMER SN DHBE(CHVT, BfFROEETREFERDEEIEAN(CEBLKTHDESINT
WET % T 7ML, COREHIMRANA D « H—(CERININENC DV TEERH NS
EFBDERAN. BEHRRDCKDHEENPITEREDITECGERASNIBE TS, IR AU EEIFR
EHERZHAIBICIERLDEEZTIRTDINENGDEEZISNTWNET 0, e, BEFRRUAT B —
DIEREFHEH SIRET DERFETS (duty of oversight) DIERZIBR T DIFATIE. BEREFEROSTEHIMT
BRICLDK S Caremark 24 "HEAEIN. EESFEFES - AT« Y—DORHEZILE URITNIERS T 2,
CDIEE(E. IEE(CHEE TH D EBFEEINTNET, &5IC. AT H—(F. LB THIEFHERDIERICKD THF
BINZEATREHMEIT D ENTEIEVWDSHIERSNTWVET 3,

INSDTSITTMNDHBLECKD., TA AT« I —DEEITBREBER(CEDIEEREFREEZLED
TIIRNWEERF T, CNITHR T, AWECEDVWTAT « S—DEENERTRER - HIRSNIHBS. BB
EARSBRCKET D EZIEIUVIRVRD AT B —DEEIREHBERZERT DA TRENBEFI D
CEFIDTHRE(CIRDEZEZISN, AT H—EHELTIE ROLTAT A B—(CMETE D LEND T &
D. ZOERTSITTMNORHIBERAMEA T I—E U TEDDZENTRECRDET,

AT 1 B—DRERE - IREMEDERER

AWERDE 102 F(b)(7)ICKDAT4 - DOEFERK - REREDER(CEHAUTERINRERELTI(E,
UFRETFENET.

* Arnold v. Soc'y for Sav. Bancorp, Inc., 678 A.2d 533, 539 (Del. 1996), Gantler v. Stephens, 965 A.2d 695 (Del. 2009)%
i

5 Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985)212

8 TVI Corp. v. Gallagher, 2013 WL 5809271, at *11 (Del. Ch. Oct. 28, 2013)

7 Aronson v. Lewis, 473 A.2d 805 (Del. 1984)218

S ELE

° In re Citigroup Inc., 964 A.2d 106, 124 (Del. Ch. 2009), citing Aronson, 473 A.2d at 812

1 In re Xura, Inc. S'holder Litig., 2018 WL 6498677, at *11 n.113 (Del. Ch. Dec. 10, 2018)I[CH T, TSI T 7 IETH
PR, BREHRRANA D « B —DOREHMCERSND C EZFHREFLIZEOD., FREHIMREANA D « B — R EHIRTSER S
NB3NENCDNTOEENLZERNILTHSY . CORMBEET ST T PHELERFERERDTNET,

11 In re Caremark Int'l Inc. Derivative Litig., 698 A.2d 959, 967 (Del. Ch. 1996)&8&, FJ/=. In re McDonald's Corp.
S'holder Derivative Litig., 2023 WL 2293575 (Del. Ch. March 1, 2023)Tl(&. Caremark B#HA T« B —(CEBEHINDIZEH
HRENFLU.

12 In re McDonald's Corp. S'holder Derivative Litig., 289 A.3d 343 (Del. Ch. 2023)

13 | ebanon County Emp. Ret. Fund v. AmerisourceBergen Corp, 2020 WL 132752, at *21 (Del. Ch. Jan. 13, 2020)28&
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(1) —EDOAT«HY—(CRODEAEND
102 ED)(7)CRBDBEDHMRERDIAT A H—(F. UTICHEITDIECREENTNET,

(77) president, chief executive officer, chief financial officer, chief legal officer, controller,
treasurer X (& chief accounting officer FWWDSEEZZHE I DE

(1) SHOKXEGEHFEEBIZEESR (SEC) J7AU>JICHWLT. named executive officer] &UT
EESNZE

(D) FRREEZITRZBENDZS. SHEMEUEENICEDWT, AT B—&UTIEEEND
CEEIGFELZE Y

(2) EEIREHERDHTEHAIND
T OBEABHERICEZE UIEBES. BERR - REFSRDOSNEFEA. DFD. AT H—DEERE -
REFEETIBREFERICIRESNETT . BB, CNEFEEERICDOVWTEREKRTY
(77) EBREFDER *°
(1) BHECITONLN D EXEWMBICIBIARETRE UL (FERDEERZH IR ETMER 7
(D) R X(IEEMEANN CAERFNRZFCEE] ©

(3) IVA7+ (EEE LOEFEERE - REINRL
B DZE Rk £ 102 &(b)(7) FEHENBESAZREX (IRHFIT D E(ERDHTNDIEDD, T
DA« (L) LOBESIORE - BRIFBHTLRNZD., AT P—(E FIZE EBEFTEERBED
BRZERETDIEILLGD PXIEEZHWDECE U (ICKIEEDETEZE D aIREMFEDE T,

(4) HREAFFERICEBEARAETNZRD

B EA T B —TARE<LEDBRVNRERDIHREVUT, AT B—DEFEDOR - REE. E=FBENSH
T4 =T DEERFEKR (ISRAT7I23>2E5E.) DHCBERAETNET, 32105, 5 102 F&(b)(7)(v)
(Z. [[a]n officer in any action by or in the right of the corporation] (CEA9 3&EEIRBFETERNEL
THH., N, AT B—(E. %RERKFEL (derivative suit) DIE(ICIFTRND DD ENDTEEZBKRUE
9. HRERFKFAE(E. BFFEX(EA T U—DEEITREHBOER. FER. #EE. NEV/RERREICKD
SH(CEBEESXEHE. TOEXZTERTBEHIC, SHCKRD> THREMECIRIDZEVET 2, KE
REJFNE. BEOHBEE. SHICEENEULBES (IR SNE TN REEBBTEENRELIZHBSIC.
UEEZZITTMRERANEIERREE I D22 EHEETY,

(5) EIELOEENDOREA
55102 %&(b)(7)DRERFT ST T 7MELDRETH DD, BREF. AT+ H—NEHE BRI, &
IALSFEPLR FSANE) (CERUTBEEDOBEREIC DOV TERNMRVWRICERNMVETT,

(6) MRBRDARIEIE
AT 4 B—DEERR - REZRDDICHICRHDEMRNEEEINIEELUTE, HEREE(FBRMICBRIC

1410 Del. C. §3114(b)

5 R2dH. BEFROHEHASNIMESE LT, DGCLEE 102 55(b)(7)(ii)([CLD. HWFEN DGCLEE 174 & (BEEORH(CREIDE
AERURRE) (CHEUCHES. SEWERICET IEEERBETEST RN EEETNTVET, A AT —DHTERASNDR
EELTE T 4) 28,

16 DGCL 28 102 £(b)(7)(i)

17 DGCL £ 102 £&(b)(7)(ii)

18 DGCL 28 102 £&(b)(7)(iv)

19 Malpiede v. Townson, 780 A.2d 1075, 1095 (Del. 2001)&Hg

20 In re EZCORP Inc. Consulting Agreement Derivative Litig., 130 A.3d 934, 944 (Del. Ch. 2016)Z8
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RDFERA 2. > T, EREZEBLFIATONIZATAXIIAMES(CEERR - BEARTE (S > TGEAIN/RL
EWVWSHEICDWNT, BENMKRETT,

(7) EHBHAOTER
AT H—DEEIERREROEENEIRECLORE - RESNZELTE. AT H—DEETE
EIEREH ULECE. TRCLZELDORE - BEGRUERA. #£>T. AT I—H2ZOETER
BENBEETH>TE. AT H—CHERFT oL T4 F2IvILT RAAH—, R+, 25H+ZDT7 R
MY =1, AT H—DESTEEEOBREE U E UTHREAEASTRMNN S 3 T & [CEEN
VBETTE 2,

AT« B—DHEERIR - BREREDEASERVGY IV

ARECEDLK AT H—DEERRE - REXEATRICIE. SHOEFREZBELU CEERR - REREZET
DHREBHRSDET, ERXEE(CIE, REBRSICKDEARICINZ T, SHEHEEE (certificate of amendment)
TSI TMOLUBNREIT DT ENNELRDET,

15 LSS DBE (L[ MMEREDERZR/DCHIC, BFRIET TR AT U—(CH U TEEE TRk -
PREINSEE, BANICEMDDIERERR - RECKDSH(CELZSENDIFREOHRPZERIT DRENGD
EJCR

ERICEDHDATA B —DEERBFRDOXEL L TIE. FEHDOBBICEDIES/NUI—-232(EFHDS53EDD,
RDEDICHRET D EN T,

“To the fullest extent permitted by Section 102(b)(7) of the Delaware General Corporation Law as it
exists or may be amended, the directors and officers of the Corporation shall not be personally liable to
the Corporation or to its stockholders for monetary damages for any breach of fiduciary duty as a director
or officer.”

FSOTPHLLC - Z1—3—% - BAL DR

(1) FTSOzF7MDEREESH (Limited Liability Company) 75T 7INOER(CENL TRIISNIEE
REFSCE T B3EETH B Limited Liability Company Act (CHBWT. AUIE(CFEIUT BREHNFEL
TWET 2, BEANIICE. BREEESHOEEZEH (operating agreement) (CHUWT. HEBREEST
DIYFZ—2v— (BEE) EXD/\— (FiEE) (CHEIIEREBZILA. FIRXIERFRT DREZRITD
CENTEFET, 212U MW\ BREZHRITIBECE. XSEHAKRUVEAFE (plain and unambiguous)
[CTBENNETHDZENT ST T 7MNOENE L#FASNTND S ECEBENMNETT %,

(2) Za-—3I—IUMeE: Z1—-I—-IOMDEHETH D New York Business Corporations Law (LF.
[NYBCL] &WL\WW\ET ) (F. cUERID DGCL LR, BUEE(ICDVWTDHERICH VT, EETREBHE
RICERET DEABECDODNTHIR T DMEZHRITDZENFETSNTED. AT B—(CDVTEFHFETSN

21 DGCL Section 102(b)(7) AX(CHLT. no [exculpatory provision] shall eliminate or limit liability of:--[an] officer for
any act or omission occurring prior to the date when such provision becomes effective.| ERESN TS,

22 In re Rural Metro Corp., 88 A.3d 54, 86 (Del. Ch. 2014)Z8&

2 6 Del. C. § 18-1101(c)

2 Ross Holding and Mgmt. Co. v. Advance Realty Grp., LLC, C.A. No. 4113-VCN, 2014 WL 4374261, at *13 (Del. Ch. Sept.
4, 2014) (quoting Feeley v. NHAOCG, LLC, 62 A.3d 649, 664 (Del. Ch. 2012))Z8
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TWEEA.

(3) BARO&ME  BRICHWT(E. EEREREREIMOPITH (FEEFE S AROEEIREBRUEER
BEEDTVWDEREEINTVET 2N, NSO HICHITDBUTERE(Z. SHE HEEDOHKETSD.
RAERDOBEICFEAZNCEDLEEIREBEZEDIEOD. EREDBSICIHMERAATSG D TEEIER
EBEAVEFRA. BRICBWVWTE, IMGEDEANMER . BEEER TROVBITEE (CX0) WEBO=tt
REAES> TLWBSHEMEZ TOETH. BRICHBVTE. MRA OBEPPZOMDBEICHBNT, SHD
FIMR (CRE U CEUSE CRVLBUTIZB (LK U CRIDMMBR ESNDIBHEELH THDEEXFET . 1T #
TREDODEEREDHEENZE RSN TOD EVWDIRRICIFRVEDD, FFRMICIEFRKEDL D [CHITHRE
DEENBEEESNDCEEEZ SN, TOBEICETTITT7MNICHIFBEBHISE(CRBDEBONET,

FE&H

DGCL % 102 &(b)(7)DEAMRINEHDA T« B —(CETITHLRSNZZENS. TFTTT M ICFEHN
5D, FLFEHZESERIUTEDHREEEL. SHOERICAT « Y —DEERFREZRITDZ EZIRFTIAN
SEERFY. L. BEERBREBADAVY b - TAUY MCDWTRFE T IBEEHDFT. AT H—
DEERBFREZHITNE, BREZEI DA T T—IRHDYTIL— RRUOERABER (LD ENDI AU Y MY
HDRE. BERBFRREBACHITDIEENIEREHD 53, FHOKREBKICL DO TE. HREDERAE
BEINRETHD., Fle, BEERFEEDEA(CLIDAT 4 B—AD DO REHD/ Ly Z(CEDKSIBFEN S
BNEVDEREIRFT T INENHDEEZSNET.

2023 6 H8H

» STEERUARRE MERatiE (BE8hR)) (B3R - 2021 F) 602 H.
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[(BEH]

AAf& i® (Nagashima Ohno & Tsunematsu NY LLP ##+ /{—~F—)
ryo_okubo@noandt.com

1999 FHRRAFEFERZEE, 2006 £ The University of Chicago Law School 2222 (LL.M.),
2006 £~2008 £E(C Ropes & Gray LLP (RR B LU Z1—T—TA T R) (CEHFE,
2000 FAETERE—HRRALELR) . &S - K8 - BIWEESHEFAIAFR. 2018 FXDES -
KEF - BAOERESEHEA—1—3—7 - AT X (Nagashima Ohno & Tsunematsu NY LLP)
HENRK, Z1—I—UEMRELT. ECEKRED MRA, /\>F2TEEl FEESRA%Z
FUsHETDTU/ O —FMH FEIERS|. SFEERETOMOBEFESAICDONT, H
AROKEDTSA 77> MM U TR (CBIE L TL D,

PZLFY>H— - )L—Y— Alexander N. Russo (Nagashima Ohno & Tsunematsu NY LLP
#AELT (ZT2—3—0M - BUTAILZTM))

alexander_russo@noandt.com

2016 £F University of Florida 222, 2019 £ University of San Diego School of Law Z22,
EFREEFIRL. 1.D. (Juris Doctor)ZEWS. 2020 F£(CRE - X¥F - BMEAESHBH—1—3
— « AT+« ACAFT. AU TAIINZFNKOCZ1—TF—OMNAELER. MRAZHILELT
A RO—RL— hRAZMIE LTV, 70/ 0> -4 FEERSIRUFAEAHECH
EhHho> TS,

AZ1—ALA—(F BLADTEEZDTHIC—MNQIBERZARICIRH T DI LZENELIZEDTH D HEBFROZENT R
INARZBRT DEDTEHDFRA. FLRERCEDED FHEEDEANRRETHDUEBRORBE CEHDFEA. — i
BIIEIRE U COME E. ERDEAHBEOSIAZERI(CAIR L TVWBSIBEaENSH D FT . EREANERICHEDIBEICDNT
(F. BIRELT(CTHHS TSN,
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Tel: +1-212-258-3333 (&%) Fax: +1-212-957-3939 (fXxX) Email: info-ny@noandt.com

Nagashima Ohno & Tsunematsu NY LLP (&. KE(CHIFDMEIIS B KEDERRES|(CD
WTHIERNRBERITDCEZBMIC. BS - X8 - BINVAESERO—_1—3—20 - AT+ X
. DBEFAELT2010459 A 1 BICHEREINE Uz, KEDEHESBIC DUV THEEIRIEIRING
= &TV\DD, KEPLTOEDME CEEMBECETR Y 3AALECH LT, BREHN DMRNLY
—EXZRHFEELUTVET,

B - AREF -8R AR ES T
T100-7036 HEZR#BPTFREAXINOAN_TH7&HE2S I PHFI—
Tel: 03-6889-7000 (X&) Fax: 03-6889-8000 ({XX) Email: info@noandt.com

RE - KB - BIWERESHARE. 500 2ZBADAEINE T 2BAREHROHBEEERSEH T
HO. BWR, Za1—3F—D. ZHR—IL, )I\>OD IK—F =2, )\ A Sy HILIRULE
BICHRZBI TLET, BEEBCHITDIH5PDINHTOU—HILY-—ERZTX hyvITT
RHFL. BRRARUVERREREORTG CEERMEREEB/EZELTVET,

NO&T U.S. Law Update ~KERIERIGER~DEEZTREHRENDHSI(C(E.
<https://www.noandt.com/newsletters/nl_us_law_update/> K DHEFAH LTSV, RZ1—X LA —(CEATBIBRLED
FE(CDEHELTIE <newsletter-us@noandt.com>FE TEE S TZEV, BB, BEFE UL TITERWEIEETEURLA-ILT
RLXR(CE. BB - K& - BIWEESHEN S TOMOIEREHED TRIHENTEVNEITDTFHI TERWEREITETLSS
FELZUET,
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