20234 11 A No.106
TSI TN M&A BRFHEIGIZYIS5T—BN 2023 F L3RR
£#ELT - 3 —TJ—IUMARET XAR T
&L - —a3—3—IOHAET PBiER =
—a1—3—UOM#EL - DU ITAILZ=T7M#AET Alexander N. Russo

EUsIC

AKZ1—RALA—TIF 2023 FEDLFHAICHENTT I 7MEFHFID S SNIKE MRA (CRATEEY
BIDSEEEINRE 242, TTTTT7MND MRA (CEET DBEDHIBIED LI IRfEF S H(THBNT T D,

I. Inre Mindbody Inc., Stockholder Litigation (C.A.N0.2019-0442-KSJM)

1. BROME

AHR(E, DTIILRRAY—ERXER@ITOISO RY—EXZRMT 2 LIHERHTHS Mindbody, Inc. (BUF
[Mindbody!| &UL\5,) DHEFERIZEE. CEO FREUHE Tdh D= Richard Stollmeyer i (AT [Stolimeyer K|
EWLVS,) M, Mindbody #5219 B (CHIED ., BFRETHOIETSAR—K - TO145 1 - T7> R (LUFIPE
T72RIEND.) D1 #HESRICHERCHRED L ESZEBEHRMZEENICIMDIRO T E(CDVT, E3REFH
(fiduciary duty) ERICKDEZEBERZRNBOHSIN. N DOERENLBEEEMRDIEHEZ PE J7 > RICDVWTE

g - EHEhW > E UTESREREENRBOHSNIEERTH D, SFHIUTOESDTH S,

2018 )58 Stolimeyer KA'. BEHMRE I D Mindbody MR DFEHZHLEITDICE
31
201843 A8 Mindbody D% 1 fID¥kE TH B Institutional Venture Partners (MLF
[IVP] &WLvS.) 1 Stollmeyer KICH U THRDFEHIDORBNHDIEZE
& 2,

20184 8H2H Stollmeyer K(&. 1HERITOBNEZEBL CEXIEME/RD PE T 7> RT
#3 Vista Equity Partners Management, LLC (I{F [Vistal &ULV3,)
ROMBPE J7 > R2%#EOBTIZT 1= —> 3> =k,

2018 8H9H Stollmeyer EKAY Mindbody D58 2 fID¥KETH D, HD. KYRETDH
% Luxor Capital Partners, L.P. (IXF TLuxor] &WLWD.) (CFEEIDEED
BEZER. Luxor (FHE@EFEHORBNRVWEEILZ D,

20189 A8 Stollmeyer KA. Vista (CX LT, Mindbody ZE=&(C5cil T dREE%E

! ZOESE LT Stollmeyer (3 19.8%DiFMELLEZFE L TULVEN, 2021 £ 10 AZ2E> CTREMREEI B Class B %z
NEBHR(CEREND ZENFESNTHS D, ZDHE. HRELEN 4% UT(ETIDEMRAFENTLZ. I T,
Stollmeyer K(FFATO TR ZRIRCHESH D ZEEZLATLZEEDN TS,

2 IVP (32485 24.6%DFRELLEZB U TN, EHE Class B ERELTH D, Stollmeyer K ERFHEIC 2021 £ 10 AL
BRIELLEN 6% UT (CEFTERT I ENRIAEFN L,
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BLTWBERRIE.
2018 F 10 A LA | Stollmeyer K(d. Vista EED1 R MMIENI#E. E1E(CX LT Mindbody
ZHRMIT D EERE.

2018 £ 10 A%fB) | Vista m5 Stollmeyer K(Cxt LT Mindbody MEURICEELNY D EMIE
RICIEE, €D Stollmeyer KMSEFFES(ICXT L THE% Vista OR[N
MEESEINSD. fli5. Stollmeyer K(FIBED Vista EDYOD EDOIVP D
AT DREMAZEDERE IS (CHRE T,

2018 £ 10 A TA | Mindbody (F#HEUFERZICKDERETNDIMIIEZE = (Transaction
Committee) Z#k L. BENRBEIMEHE COI=21=5—>3>(CH
IB3HA RSA>2%&ER. UMU. Stollmeyer K(&. HxH1 RS >(C
&9, Vista (L3 U TCSEMIASNDERRFATOCAOF MBS
N HBLE T DS DIBERZRM. CNICKD Vista (FIERRFEATO
T ANFIAT BHIC. Mindbody (CX T 3 RERABZESHD N AEE
123,

2018 F 11 A | MUFRESSNERRFTATOCR 2R, MIIEESN A UERERIT
W EIUE#E (927 7O0—F =R,

2018 £ 12 B 15 H | BIU&E#EEMITD VDR =Bk,

2018 4F 12 A 18 B | Vista ' 1 #kdp/z D 35 RILDBUNA T 7 —ZEHE S (IR °. nI(CH
L. BB =E 40 RILDATA—AT7—,

2018 12 A 20 H | Vista (& 1 ¥k&p7=D 36.5 RILDIT 7 A FILAT 7 —%=iH . HXEEE(CT
T =y =

2018 &£ 12 A 23 H | B BN Z#GR. BUEZKI(C(E 30 HREID go-shop £IEAMTS
NTULER, Stollmeyer RAMBDNY R A MW U TRIBRAT 7 —
BIONIETIER T DL DHER.

2018 12 A 24 H | KAK

2019 1 824 H | EERGHBAELE

2019 28 148 | %REHRS(ICTARMEEGIEGR

20192 A 15H -4

2O0O—>>2%. Mindbody D 2 AID¥KETH > /= Luxor H'. Mindbody O EWFE (Cx LT, FefFOEX
([CHULT Vista BEFLM(CED/ T2 EICHESERETE (fiduciary duty) ERKRUEFIRICHBITDEERIER
DRREFERZRILE U, F/z. Vista (CH U TEEFEROBE - EEIZRILE U TEERESRZTO .
12&. Stollmeyer RSN DEHE & (FZDRINBNAKIL UTZTesd. TS50 T PMERFIFR(CH LTI Stollmeyer K
(LI BDREFZERNRUENSICET B Vista DEIE - BEBEIOHNDFEONTZ,

2. EUEEROOERER
(1) RBEJREA

KECBVWTHEBRDIR VR UTZERF& AT DITAICDVWTERER (fiduciary duty) OERDEREZH
Mg BdiHa. FEFRSEAE U TEREHMEE (business judgment rule) ZIRA L TUL\D, FEHIMEEIE, B
WBENEHOFEDRARIEEBIE LU TYURIDHDITRZEITD CEZEMITRVZDHIC, R0 zEE
9D (BIMETHUTLRW) CEZ2BNEUREETH D KEDEREHIRTRADOT TE. FISREFRDIRVVRIIL
B AIMTOITAIE. OBIRER/ITIRET (informed) . @QEHEZITABNSHOFTEDERAIEDIZHICITHND &
BIEM(CEU T, OBRCTONIEEDEHESN. HHPFIRA &L THREOHIMEEET S 4. BUHESD

3 Vista " & BUUEHSE (LT —FIL— LNADT I MIE SN0 dh 3 BEICERERSCH UCERRA T 7 — 2 BE TS zD
(F. EEDEHD Stollmeyer KHEERIIC Vista (T3 U TEIRIBEHL TV &L D,
4 Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984)
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BHEEHNMREHMRRCKDREEZITDCENTETIHEICE. EEEFDERITEIRK (gross negligence)
B ENCEIDHIBIEIND T E(CRD °, IR ICIIEBEN DD EIBAIC(HEREFDERNBHEND
CECRBN. CD/\— RILIEIERICEVWEDEEZ SN TS, REHMRAOBEAZHBRT Bz (C (. BUF
BOEREFERZER T DAN LEO~ODWVITNAMNBIEEIN TR EZRIELRAITNERSY. UK
SECEEBE(IC(E. BUBRDITARIEL DEIBR. TERNIEY (entire fairness) OEE(CKDHMTEND &I
2D, BADOBREHIRMRA(CHVTE. FHHFREEREHOABTICOVWTHAADC EBREEELTHESY. £
DRBHE UK AEGETRUORD EZBREHMEEEI DLV DS TP IO-FE2ED>TUVBDICHUT. KEDRE
HIMFFERNCHB N TIE. LRONSODEMNEIZ ENDIHE(CIEIFEHFRFFER & U TEEE R OB E IR (CREFHAE
RV (BEBK EVDIER(ICHISMIRMSEIC UNREHIBONB FRIELE LRV EVWDRISEVND DD,

(2) LIJO>EH
M&A BRI (CHVTIE. BBMIIIEZIRR UTEBURE (CFRASND C ENWURSHREDHZ E/RD—HT.

Bf#&E L TEBESOHREERB ULRRE BIX (. BIISEHEWNEDD. IRTEOEWER (CXxt U CEYE DB
B DMIINIF E U WA DI ERIET 2EM) Zi&IRT DAJ8EMEN DD 2. LERDOEREHKRR(SERENT .
E1R DSR2 (fiduciary duty) & UT. EUFE (XEIRM(OERBIRERMRE(C & > TREDIMEEB SN DS
HEFTZEE (WHWBLITO>ER (Revionduty)) ZESESNTUVS 6. LIOERKL. REYIFERE &
LU TR b N (RBEBAEM (entire fairness) KD (FEEoHVR) BHE¥ (enhanced scrutiny) TH
Do

LIJOYEBNBEASNDDE. SHOXEIEDRENFRLE T DEBEIDH THD . RHOZEHEDBER(CATZ
—EOITRMRINE. LTOYVEBGERASINY BRI RRRESEROREZR ITERETRBCIEU D
MESHDHIERE, RElE U TEEHIBRBOT THEEND, o&6. LITOCEBNEAINDINESHE
BANREREERCIRRICEL > THEEN., BINE B Z/In T SRR TE. BIER(CH LT, RE
HOZORINAEIEENE U TR OB ESORBORBEI2ERIT 2 LD/M5E 'ICF. LIO>SEBHER
ESNDEREMEN' DD

REDESD, LITOCEFBNERSNDIHE T BFERSEEN(OEM TR EC L > TREDMEZE
SN3BNZEIDEBZEIEDOD. TSV FZMNEHFRE. LI O EBEMIII 16 (CHEHRITRkD SN DHF
EDITRNDDEDTFRNE L, BENGFEZENRD . REOMIZZEDEZIRHEMNMERC LZHEL
T3 ° BFE AN BINEDREEZITAND Z EERET D55, AU ES . BERNAERERT UIER,
HEMEDOE RN SEREDRENIDEBNTVD EHIILIECEZREDLIICULTELEND D, +0131E
FRUREZ1TV\, MMEDRAIEDIZH (CESNIZFERZ R I RHTTAIDBIEZLR(CIRIT CENEE LD,

(3) Od—+ 4R
LJOCEBMEASNDLSRGE CH oI UTE. T3 7 NEEHHAFE. OFZREFHEER LRV R
F (disinterested stockholders) 7% @+5 (CiEHwRZSZ LT (fully informed). @IMESNTULVRLVVREET
(uncoerced) 1707z, XECHRELSDE EDEE| (CHEDIBERIGSRENREDTHD . BEFREDITRZRIE
(cleansing) 32& L. TR, S 3 EMAZMIC IRERSFECKDEBINARNIIHBE(C(E. BF#HE
DEFEZEHMTTDICBRLTIE. LIOCEF CTERR<RBICERDEZSHRIRANERAEND CHLE (O—D«
SHIR) %, ZEHRENRES UIRWVELSITlE. +2 (CIBHREEIEHIEEGRES LRV VRELEBEI (CBI T ZEWHRD
TROZBIFZHIMTIDZENTIETH D, TOREDHIMMEIBEININESEDEINERCHD,

5> Shlensky v Wrigley, 237 NE 2d 776 (Ill. App. 1968)

6 Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc. 506 A.2d 173 (Del. 1986)
7 Paramount Commc'ns, Inc. v. Time Inc., 571 A.2d 1140 (Del. 1989)

8 In re Dollar Thrifty S'holder Litig., 14 A.3d 573, 595-96 (Del. Ch. 2010)

° Corwin v. KKR Financial Holdings LLC, 125 A.3d 304 (Del. 2015)
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3. AYPROIRA> b
(1) AHLROBHE

O—J1 2 ¥RZBL THE (cleansing) XADZXANMEIIESNZC EICKD, REKECLDL IO ER
DERDERISIES (CEHMRANTEN TV, BRERS, L 3BMANRESNLHE. BEFHIMRAINEAE
NBTECROTCHRLEFRLRTIDNSTHD. TDER. 2015 FLUFE. #REM Revion EFERZFRL
TEZEDFRNBHSNIEHFEFEALERSNIEM D e, TNICHUT. RHPRE HRECSH T D +D72IEHRARD
BENIEM D e EZ2ED THE (cleansing) ADZXADBERAZRHT . TORER. LIO>EHERZIRN
EUIREREZRE U,

AHPRE LT O EBDERZRILE UTIBERREE RO U THRNNIIERDST S D T 7 MNEFIPRDEZ(C
—EDHIEHZEMNTTND, Flo. AHR(E BUBROEFER(CDOVWC, BINEICKDHE - HPHDEEZR
THD. (T PEDEPURHE(CH T D2 —EDTEMREBZRI EDERDTUND,

(2) A¥ROWE

@Stollmeyer KDL J O &IFER

TS T 7MEEESHIFT (Delaware Court of Chancery) (&, AEHAHEBINRL JOEBHEYITDIE
ETHDEUIELT. Stollmeyer KB SRE I IMRADEDTENELH, iz, Vista hs5oO0—->>7
BICHBITIEADME S ZNICHEDIZEOKRANR-ADA 2T T 2RITMB Z &2 AFT IHMAICH >
fecEZEo T FIRHERIRREICH > EBE L. £ie. Bl =(E. Vista EORSBEO LD TLVE
Stollmeyer BN ED X SBFIRERIREE(CH DIz &, Vista ZENFGEDOE—REEEZEZI TV & ERG
JOTCABBEINS Vista (CWH U T—EDBRBBEITO TWEC EEZIANSETINTHS ST, BFEERSE
Stollmeyer KRB (CEEE TR ENTERD s Ule, TOHER, XMFICHIFBFTANTOTRE. ¥REAM
BORAEEFFETDHET. IFEOEFEEOBEANLBFR BRI LIZEDERD., LITO>EEDSIEN
EEHNSHNTESD. Stollmeyer KICIELTOEFEBRMNZBDHSN D EHBTUI,

@Stollmeyer KROMREFFER

BHE R DEREBDO—EE U THKECH T IEHMEAREBENZRDHOSND LS. BENFIBRNICHEDIE
WORMRZEDIEHE. B ROEREFRER ZIBK I DHEEMEN DD & Uz LT, Stollmeyer K(d. Vista
EDAZATH -2 3> DEBTZMBIE—DANITH D, [BROIEMINEZIBZ IZIIBICH o TZICEIDDS
9. BERNICKECHUTHEDBREERLU. =SICEBOMBPEITOEED. BRERERERICKEYT
D ERDTIT,

©}sE= L]

Stollmeyer KOODEREFER (CHMBDIBEL LT, BENERIDESD, TOVANERCITONT
WEIBA(C Vista BY 1 BRETZDIA DI TH B SR ZI/E L U TRE L. BB HFIFr(E. Vista ' 1 ¥k
H72D 40 RIL (Vista MEAEGRUIMEL > 2D ER) 230533 TH O L EDREDEREHF L. 1
PREZDEBIMER KL D 1 RILEWV 37.5 RILZEEEORLEL LU TROE. T, QDBIRMRERER (CE
LCHE. RAUEEEDEEZRDIZ,

@Vista ([C kD% - EH)

OICEHEL T, &FHHFR(E. Stollmeyer KA, Vista & Stollmeyer K T2 e EEQREZE T Stollmeyer K(C
W REERT L I L%EZIAD EOMRICET DEREFZERIN(CIERMUIC EHIMTLIZ, €DLET, Vista (&
AFEBIEITHID Stollmeyer K&EDT™PD EDDRBZH D> THD .. FEIRFRIAZ (proxy statement) FICH
WTINSDEHRN D CHREN TORNWS ERUEZBRN SN TUVZIBIROEE M ZZRH LU TV ERTE
Ufe. &z AMFEBHCHH D BEINERICH T, Vista (. BAERFBAZCEVTEBRXFRN BRI =N TN
BIGEICRIEZITOEN LOEBZE D Tz, FHHIFR(E. Vista NEEIRFAEEZ (COVWTREELEa1—D
HEZ5X SN TULZICEMMNS T BEEREROBRIMNCDOWNWTRISIERHEZITNT . &R, Vista H'HE%E2H
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toEBEZSO>OTLIEEL. Stollmeyer KRDOBEHRAREFER CRRNCIMBELZ EHULZ. ZULT.
Stollmeyer KDEREFHER [CHDDIEERERIFIC DT, Vista (GEREEZHRLUE.

(3) A¥PERODRME
> ="+ 2 HRDFE (cleans) XAADZXLMEASINDZHICE. RO ESDOFEBFZRZER LRV ERE
(disinterested stockholders) 7', @+ (C1B#k=ESZLT (fully informed). QIMNEETNTULVRVIREET
(uncoerced) T IEHEGRMIRETHDETS. AHIR(E Stollmeyer RAFIRBRBEMR(ICHDIZZ EF(CD
WTHKRECH UTHDRBRZARURN D 2128, QDEHZFTE UL EHIBTUTZ,

> A¥ERE DETAHA-T2RFEHTIOCRADHET - IBEN. LB THIMNREHRUVEFEHEDOR(C
EDOTMOTEETHDICEZRUE. IRDE. RERE., WRESHOBBEERUMIIZES
(Transaction Committee) HAERFTATOCIAZFEL., FEPEHE DD EDICDWTEREZ
BRI DCEDEENREAT DA T RENCEE Loz Vista MRIERFEATOCR ZIHF2174%
TOEERELTVND, COLDIC, BEERFHEELTE. MRESHAIDIERRFEAT O (CEM L0
TRZEDDCEMBOTEETH D, TNEEDTEHBE(ICIE. MRESHAIDEISEEOEFER (CDUVWTES
UCEREZE&SAREENREIN TS,

> PE J72 RICKDIFNREEGIDEE. MREHDEFEFBEDIEDRIFH®RIN. BIFOKRERTS 3> %
—BfEL. 12T TJEZB LU TL/I\L Y ZOEN D IZHZMACBIRE T DL\ 3O0—)LA—/(
—MTONBTENZN, EDoEE AHIRTRE LR EH D O—ILA—/\—DHREIZDIIREFHHK
F & HHEBICB T DMEORALZBIE T TDMOMREHIRE & OB (CIPBEEN (CRIEXZBFHNE
UBalgeEN® 3. 37205 RHOREEE 2O R PET T&(CH T D —EDERDIZHIREN
(S, BEOFBERIRT D126, MMORENLRO L SREHZEINERS| 28 U effED&ER b Z %3 U
BEFRVOTRENEN DD, TDeeh. PE J7 > ROBIEHE & LT BIRTOTRCH I 2ERHR
ZATDIRVIRD 2732 < EEBEIUEARIC DN THREM OIS LGB T DF T3 FEDEHHER(IC DT
FMBBEREFRZECSERNELD. BURGE TROKEIHMEM(CDOVWTEERE EBREZTD Z & (3HNEITSD
ANEEFLVWEEZBND,

> FHERE BRCHITD PEIT7 > RCHITBDIEAFREERMF (FIC MBO #F) (CHBNWTESE(CIRD LR
néo

II. In re Edgio, Inc. Stockholders Litigation (C.A. NO. 2022-0624-MTZ)

1. SEROME

AYR(E, EIBEHEORHED MRA ([CBHEL T, MRRXHMADI(FZZ(F7255E & LISt OB TS SN
ZINTEDHD—TEDENEIEC DT, BUNHEIRE U TOMEEN DD & LT, BREHIMERITEHR ., KDES
2 (ERIBANIEM (entire fairness) KD (FEYHR) EAEX (enhanced scrutiny) Z#EA I 2DOMNELTH
BDEUREERTHD. FHEIUTDOESDTHD.

2022 F 3 B. A >F—3Y TSy R I A—LHY—EXRZRMHT D LIBERH TEHS Edgio, Inc. (LT [Edgiol
&0V3,) (I8 Limelight Network, Inc.) (&. College Parent, L.P. (LIF [College Parent] &UL\D,) DEEEED
FIZ# 3EBRILTEINT D LZEB L. TOEIXMEEHRLIHME & 1. Edgio @D 35%(CHHE T 2 EERTU
7 College Parent (CXf U TR I DI ENERSNIZ. U T, BER(CHEESMNIZ College Parent & Edgio &
DEIDEK) (UTFIARZEH] EWD,) Tld. Edgio DEFEEERUKRINCDULT College Parent (Cxf LT F D
BHRESNTLE,
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@® —7EHAM]. Edgio MEU#RSNIER LTz Edgio ERFFEDEE(CER T D

@ —EHAME. Edgio EEMIRZEIAICDULNT Edgio DEFFIRSDIREICE/R T D, e, =NLUD
FIE(CDUTIE. Edgio DEEHRSDIRRICER I3 IMOKEDRE L TOS Y THET S 1°

Q@ —TEHRoOvIT7YITRO—EDEEFIR

(EEE® - @Z#HIFL T, [XMFHIBREIE] &UL0VS,)

College Parent

BRIFIEE

NASDAQ D EIZHRAIT(E. EHEHARAIEZAVCERZITS 2O [C(EHREDBFLDEENBE L =N
TWBes. AFELIE Edgio DIREFMSDRZE(CHNT SN, Edgio DRE (IAMFERBIZ AR LT,

CNICX LT, Edgio D—EPREN. A4FHIPRSEIE(E Edgio MIREWHER(IC K DBEZRE CT DIHD—FED
BINHEIR CTHD ECD. BRERDRAZED. HREWER(CHIT D707 1 EXLEDBRZHRITDEDTHD
EUT. EREBOERZEBEHICAHHIREZEDOE UILLHEERUIZ,. TUT. REF. XMFEBEUBLAERODOEA
(CRE9 31/ JL¥IR (Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1985)) (CED<KEULL\F]
EEBEM (enhanced scrutiny) (LD TERINBARETHDEFRUIEN, #ETH S Edgio (&, AEFHIR
FIEE, AMEBCDEKRECKDAERMN SN EZ2ED T, I—J1 HRICED <AL (cleanse) X5
“XLDEANSD D E L. Edgio DEFER=DOHIKZEBE I DREHIMER(CHOINETTHD EFRUR.

2. BUNBHEREA(CE T DHEE
(1) IJHILEHE

FSOTPMOHG . 2HOZEAEANDBR(C T DEINHERZEFERESNEA T DIHEC (. BFFEENE
HOBEDHRE L D EEHE DR ZIBRT DIAENRY A TNFIET D ENS. BEHIMIRA KD BEISRESE
[CRDBEEEZITDICEESTNTULD, EANICE. BFFESNBREHIMMERRA CKDREZZITDHCE. O=
DA RUSRME(CI T DBHANFTE U EEFFEESHEIENICE U2 & (reasonableness test) . KU
BROABT MR SNIZBREICHT U TEIENREDTH D & (proportionality test) ZI75E LR ITNUEIRS IR
ESNTWS (L HILEE) 2,

RBRE. TSI TIMNDOEHIFRE. 1) DILVEEDER(CHTZD T WRESHDOEWFERDITR. BERUMRE
H ORI RSN EDREIEE(CRET UIehasF il (CEE I 3. BN B SOltfiia<73 Z & z—X (3B
ELUTTERNUTZ EHRSNDBIHBEIC(E. DD DITRFER CHIBT SNSRI S V2sd, B SEN DA

10 ¥k EDERS T ORERN, B 6 B, kx4 ElrZEThnE. BEHMEET S 35%D%ADDE. 7D 6 EINEER. 4E0%
R CIHTE T D|E EBhHhNnd.

11 College Parent (2. ZO0—=>20h5 2 /(& Edgio %RDBEEE I DT ENREIFSN. ZDEESIC 1 FRE. Edgio D&
1>, FactSet #HM2M# 9D [Shark Watch 501 ([CBEENTWD 77 U7+ EX MEEZRICH U T Edgio %RRDEEZ T D ENE
k=Enre,

12 Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1985)
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MWREEZRMUIEC EEZRIVEN DD, COBAZBIZUIEC EZRT e BiffiRa L UTE. BIRED
B, ME. Y1220, REDHBENDEE, %RELSNDIAT—IRILYG —\DFE, BIREDBEDITAEE
EEBIDIENTED, T, HIAE. BURBHERNIEIIDMIL U FZEEER DBHFEC L DARBINTND T &
BB D+2 (CIEREHERITTVD Z L E(F B HEN DESENRABZRMLUIZCLZXR
DEREEZISBNTLD,

(2) O—D+a 4R
O—D+ 2HERIEDNTIE, L2(3)ZSR=nzuL,

3. A¥ROMRA> b
(1) A¥ROBRE

B ROEREFERDENS E LU TIE EILDICKDEFRE SIBERHEC K DBENEN DN, FHH
Frld. O—D+ HRICED <L (cleanse) XHZX A, EERECKLIBENIEC DV TOHERAN D
ZEUTE. ZTDLET., &HHFR(E. AFC(E ) DIIHBRICED K BHBRAENEEREENEHIND E L. BEICK
DETFEIZIT (motion to dismiss) %ZiElFTz.

(2) AX¥EFERONE
OI—I1 >HROEIFE
AERE, D=1 HBREZDEDT ST T VMNESHOHFESIAL B, -0+ > HROSEN DO
—JEROEERECPHEICIRESN TV CEAERL. O« RN EIESDICRBIECERS
NB3NENIEFI_EBSHTRNE LR M,

@) )V EEBRADEM
ZDO LT, FHHFE BREDOERNDL ) DIVEECK D THESNAINENZRET Ul EROFFIHIZ.

KEDOELS. RAXEJVEADNDBEICEWTIL) DILEENER NS EHICE. BREHNEFHFSESN
BRZERMNUIZ L THEZIT O EEWS BN TITEIUIEC EZIALRITNIER ST, ZDLSARE
S DEE BIRHBIZD(CRHET DL TDIRREEZEE I DT ENTETIELTLND P KERTIE, FE
E&PE (pleading stage) (CHU\T. Edgio MEBARIR. 707« EX NYERICEHI DHIBDIEA. A4HEE]
DEIA =2, AMFHIREZEBORNESEZEE LU LT, BEENBENRBR(CH U THEEITS WS EE
HREMEEB LU TV EHRIT I ENBIBNTH D EHIML. 1/ H)LEEDERERDE 1,

(3) AHIRORIE

> PIPEERS|ZH]8D & T DHEZNCHNWTAMHIRRIED K SRRIEZAND C EFLERIN—MITHDE
B, SERIGER OB TREZNDIEZ T DI5E(CE BIFERE. RIEKREDOEENESNIZELTE)
I/ DIVEBEDBERNS DEDC LZRHIT DVENDD.

> A/ HIIVEBEEOBERNSDIZEICTDERZI V7 IDEHIC, BFRRE. B RRHFIRG EDHERX
& VICBVT. BIHERNRESDEMEIOCZOSREC DV TOERRNS 2N DM TR L
THLZENHETH D, Fiz. FIRFEOABTHEE (CIRSRRVLDICEBBIRETH D, HIRIE. NMFT

13 Morrison v. Berry, 191 A.3d 268 (Del. 2018)

Yo FEfe, D=4 D HRBICHSNET SO PINEEHOEFI TEH S In re Santa Fe ¥R TIIHREDER(CL > T/ HILEEED
T TIRESNEELESGDCRDIEERE (cleanse) BT ENTERVNENREBEINTED., I—Dr 2HERICHVTHZ In re
Santa Fe ¥RICEEMN NI SNTLRLREIERHUTZ.

15 R¥BR 32 B, 5. RA X2 EJLEADBEC(EBENRBRLICH U THEZTD EVWDEFFSRSDEBRNRZRBNHREIND &
=NTLB.

16 AR¥5R 33~37 &,
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