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BIDSEEEINE 342, TS5 TTI7ND MBA - SHEICEE T 2IBEDHIFLED—RREVRERR TN I S,

I. Trifecta Multimedia Holdings Inc. v. WCG Clinical Services LLC (Del. Ch.
June 10, 2024)

1. BROME

A¥R(F. ©OF7 =270 hMRIEZEDBIEZHNDOZHIBIZCHBNT, BEENFTEICHUTITOETZ—>7 I M
BT RS - RN, FTE(CH T DR (fraud) ZiBKR T DIHEN DD E. QKIS DIRHL (FFER) (CEDLH
RZEFHUDEDHICE REEZH ECEREREEICINAZ T non-reliance FIEEBMNEERDCE. QOHMENDANIE
IRERS|(CRIT BB RDER (implied covenant of good faith and fair dealing) HERcNSEHICIE, 2ZHE
DIREDXRYN (gap to be filled) MRETH D, KIEZBEL ZEICETDIISENTHON. BESNIER. HE%%
EARIMUTVWRIBE(C(E. SHENDAIERESGI(CRE TR ROENTER SNV EZHRUIEERTHD.
HHEUTDESDTH D,

(1) RIREZEEE TORE

NILVATY I I)N_—Td 3 Trifecta Multimedia LLC (LUF [Trifecta 1 &UL\D) DEIEETH D Dave
Young & (LT lYoung KKl &ULVD) (&, Trifecta #tDFEENZI&ET U TUVE, Trifecta fH(d. BRAREERZ 1T S ERT
PRESH(ICH I DA SA> M- JEOEBRORBZEHEAFENE T, HEYU1—>3> (integrated
solution)] &UTERFEL TLVZ. 2020 &£ 9 A. Young K(E. IS5AR—K - ITO45F« «- T7> RODR— KT
#—UAH>/)\Z—T3 3 WCG Clinical Services LLC (BIF TWCG 1] &UL\D) ZSOEHOELEENSIR
HENEBIRE G EIEBIRET U £ T, RIEMIC WCG 1t & DB TEMERIAE (Letter of Intent) (IUF [AREME
KAE] &0\D) ZhEEL.

TD1&. Young K& WCG HIFERMREEH) (AT TRJRIREH] L0\D) ORFZRMIELIZ. WCG #HDORIBAN
g ULARTREEZNDO RS T b 2021 105 2023 F£DO 3FMICHEWNWT—EDIRGSIERE (MUTF [HEER] &0
S) MEKREIND C EZFEMF (CBIHED—E N ZIAMOND 7 —> 770 RERIBMNRE SN TWLIEN . ANIEZRDIER
([CMElFTz WCG tt DB HEFE(CE T DME HITFE LM DIz, Trifecta HDRIBA (L. WCG DB HEEZAR

7= 7 0 hOZWEIO-S I —ERRICE I DUREHOREE CHKTF Y DIed, WRRHZEXR LU TWIEENS. —F
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HICHRET D &% WCG HEICIREUEN. WCG ttDRIBA . WCG tt(E. T35 T 7MiE EDHRHENDNIER
SR DERDER (implied covenant of good faith and fair dealing) (CEDZE. KIEEEEMLFT—>
7 RDZINNEITDEDICHEICITE T IEHEEZE DD HRNRBHEBOREZEL CEFFRETHDE
EIZEUJE % Trifecta HDOREBA (EHEZEZEFAEMED (CRITHO LD TH D, TNULREDBMNZERT D
&R ARRREHC(FEARNIRBNRFEORE (I5RIT NN Tz,

ZUT. Young K& WCG tid,. ARREBHZMEL. AMEEG| R (COO0—-X Uz,

(2) OO—- % 0ORRE

oO—->>0h5 1iBRE#&. WCG #t(d. Trifecta A&V U1 —>3> U THAEGHDETIRGEL TLVZR
mz, lAICIRE T DS EEL. eV U1—S3a> EUTHAESHETIRGEI B CEEZEIEUE, 2. 70—
205 60 BEFETIC, Trifecta HHDOEERX AW T 6 ZDDIE5EMNEHLEEDD. WCG tHIFEER YW
JZEBFE LR DIz, T5(C. WCG th(&. Trifecta HDEIRENFRER 1B I D x2S, FIRBARC(E
WCG D& T (Trifecta DGR & RE (CFBUUU TH D EHENMHRESHRICHDIED) ZIRFE U RIEMIC,
AIBE(LER NN DT,

T T. 202347 A 11 B. Young Kl&. WCG #HDFFRICEDEARBEZNEMELIC & BERD). WCG
HAHENDALEREGICRATIRROENICER UIzC & (BRQ) SHIEBA(C. WCG (T U TRAEIRRE
Uiz

2. AEFRDARA > S
(1) RYROMER

TSI PMEFRHRHPE. FEROICDWVWTIE—EZRT Young KDFEsRZERSHZ (—EBZBRLT WCG T
[CKBDEANTHIZIT (motion to dismiss) ZiRIF/z) HY. FBEXRDICDULTIE Young KDEERZIRITIZ (WCG I
KBENTEIIT (motion to dismiss) Zi2&T).

(2) AHROAS « FBROICDNT (FERICED < ZBHOFEEDEE)

FSOTTMEL. FER (fraud) DBRERIE. (I)AEFRR (false representation) MfThHhNE &, (ii)H
SARKRETOIEEN, EBTHITEEMN D TLWEC EXIFERCDVWTOERRBENG > & (ii)H
IARERRET OB ICHZAERRCEDTERZEFREIDIERN D> &, RU(V)IEBFANLZFTRES
BHICEFEUECETHD. RERTE. (). (i)RO(v)ZHFLICHERTHON TS,

(@) AEFRTR

TSI PMEFRHREIPNE. FFRZEBR T DAERRE. FFRETEIBRER URVWERDEARERL (puffery)%z
XBU. EEXE RERFRAED X (IZZEOH T WCG T2 RUATOREE(CDWTIE, /I\—~F—&UT
DEBDMNEEDDIZHDREREUERETHD. T4 —ILKFZTOIHBEN KL <AVWIHENREDTH
DT, BAREGICKETDERELR.

>  WCG #t(3 Trifecta #tDFEEMREZNNE T DHDRER/(— b F—THD
> WCG#H(E. 100 ABDOEERVOY—TF 1 2T RXIw TZFMEL T Trifecta tZ2<HET D

5T, WCG AT o eBDREE UTOREZED) . TREARNREDTHD. BAELDEHEZB
A3 (FROBARRRICEHET D) ER/ELU

> BERIC WCG HNREUZEIREMFTE. BEINREMREHICIDMI UTZFEEEN RSN TED.
CDIIIMBEERX NS TF v —(FENEDOH R ZRIR Y SREDRBZIRHI D&

DBBRIRFZITOITECLD. =270 ~OERENRZREI SUMEEN DD, CNZEHSTZHIC, P—2F7D MIBICSEITSD
HRSHDEFEE(CDNT, P—2FIMERREITDISFREEZITOFOEID—EDRBERET DHENHD.
2 Bk 2(3)DEH D AFIRT(E WCG HDORIBADHEZEE(FT S T 7HEDIE LLER TRV CiEEENTLS,
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> WCGHOHME, Trifecta HORREFHFE I DED TR, BEICEODTO [TJOY MR ] £133

&
> FEROFHECEFEND WCG HOR MR (DT, (72K £E 1,400 75 RILDFE EIFIHRFESNTLY
31 2k

(b) AEXRRICEDTEEEFRIZIERNMNG>zCE
R, ERZEFRIDIERNBOHSNDZHICIE. AERRZTOEHATEHZERZE LU W ENNE
THBdECTS 4 WCG #h, 70—V BERICKESERECHITDIRMAEMR IS LR 1.Q2)8BHDEZITE
(Trifecta HOFEEV U 1 —> 3 > OB ERZE R 4 (CERFE LIRS & TR EDIEMZEITE U THYZ U
JTEEEEAREEICL., FIREER(CIE WCG HDOBEBZEIRGE LIz &, Trifecta HDEER S W IN 1 G &R TN
WRULBHDECESE) BT TVBRTEMNS., WCG A LREAERRRICEENDZNE (promise) 17D
EIRT. ENEETIDERNh >l EMERENS &L,

(c) HMFACLZIEENRERE

ARERAEZZH)(C (X, — AR IRSTEE B EE SHIRESNTULVZN non-reliance 18 S(FARESNTULVRD DT,
WCG tt(F. TEEBRIEZIEA(C. CZHNDBEKRIBIL TS D) FFRICED EKREZRDHSNRVWEZEFRUZ
M TSSO FMEFEEHPE. FRCEDCEREHUIHICE. TREEXIACHIX T non-reliance £
BEERELTWBCEEBMRETHDEL 7, non-reliance EIEZ R K AFICHWNTIE, FEERICED<EREFH O
5NN EUTE. 2UT. AT Young KA WCG #HDIT 2 e AERRICAHL U TARREEZN ZMFE LIz &
#R I DDEEENTHD EHIRUIZ.

(3) FHPROAE - 5BROCDNT GRENDALEZES| (CRE T DRRDENER DEH)

TIOTTNEL. BROENEETOENICATEI DEDTH D LHHERIICHEIENSEBN T LLM
DIZRR EIRD TTIBE RN LORENRI L TNDIEE (gap to befilled) (C. B¥IRMAZHR T DI28HTERA
ENd 8 UIeh'o T, TOEACHIED TE. BESRIMU TWRITNERST . 75D 7INEFEFIPRE,
(1)REDRMMNENEE () EOXENRFEDERECHIG L TLBDIHE) XIF(2)HZMRE (CETDIEMNTH
. ERSNTRER. HENMRIMLUTVWBIBEIC(E. BROENEASNRVWEHIEUE.

AEOEFERTIE. PRNBZBHEBOREZE C &(CEHAUTEANMRE. BEMTHONTHED (BEXD
REANREZES CEZRELN, TEOREBANLSZREZES CEFARELEREL. TNUEREDES
(CDVWTHRESND T EEFERN D). BFEERMTEREZENZVEVWSEENMFELLZEVWADEH. EHS
NBREHEDRMMENE U T, SBENDAEREE| (CE T DRROEFERZR D C L FTERVEHIBTUTZ,

5T TSIOTFINEFERHARE. (BERBADLRSZEZECER T 2EDD) HEEMTIE WCG D
ENDAIEREB|(CRY 2B RDOENN AT LFET 2 COHBEDERICED <ARBNH D 27zékh. Young
RIHZARERZIRILE T BEREZITDO T EMNBEXSND EBRCEDD, REHREZH(CIITERENFEITD
Tz KEREZHICENWTEEMESNTOVRNED X SRHEFERMOERIC DV TEHHFANER T LN TSE
90 MMBERICDODVTERDSNIRNE LT,

3 RIBIZDETEIC( Trifecta HHDRRDHRS5T . WCG #DRFBDFE LIFESEN TS,

4 Winner Acceptance Corp. v. Return of Capital Corp., (Del. Ch., Dec. 23, 2008)

> LN, WRBECHTIUBERORELERZER T IEDTHD. LXENHHAIOMNRBIAICHI IEEEMOETD
BRICE> TR LEEHDRIERIET .

¢ WEEN, BB I DCHED. ZNCHIESNIEAEFALUBEORBPUNADWIRZRAICHRILL TLVRWZ EZ2RHDMH
EzZiET,

7 Abry Partners v, L.P. v. F & W Ace. LLC, 891A.2d 1032, 1050 (Del. Ch. 2006)

8 Dieckerman v. Regency GP LP, 155 A.3d 358, 367 (Del. 2017)

® L\ B OFETHERRERAI (Parole Evidence Rule) TH D, BELTNIEERABTERRDI T L%, MOl EAWTIIAT3 S
EFFETNRNETDIEDTH D,
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(4) A¥SRDRE

> AEFRREBAEGLOEFREINT UEHEREDEFVET ., 77—
IBREEIE. BAKRASEDLCZOMDITHBRECHNT, [FFROBEES
BDREZITDOCEICRAUTBERMEZITD ZEMNKRDBND,

>  BIEZHNOEEN. FHREDTE(CKDEZINDODBICE D ERZHUDZHICE. TEEREZIE(CH
ZC. non-reliance &£IEZMRE T DINHEND D,

> TSIOITMELE. P70 hDBEERZEEIDICEZBENE U TCTEEMIEDITAZITDC &I(EEHF
BENTUVVRW, 77— MOIBIRERDIZD ICRHEDKEDENZITD ZEERFE DTSN TLIR,
Uz 2T, |EELUTIE. BBRMREFORHEFZDOMEZERITDICENER ERD,

> HBATE7—2770hEEZED MRA ZRHBEZ THED. 7—2770 NOEIEERK (CEET MR (ESEE
Z TV AJREMEN BV AHIR(E. BARD M&A ZZHIDITHZHEIZ CHNTESE(CRD EBHND,

7O heBRFMFCESOENZRS
(CRAT DEMAMMHIR RTINS

II. In re Match Group, Inc. Derivative Litigation, C.A. No.2020-0505 (Del.
April 4, 2024)

1. EREDOME

AHR(E, IAC/Interactive Corp. (UF TIAC] WD) B (A TA > - T— REBEEEDFAED Match
Group, Inc. (IUF [Match] &WD) DRE> AT (HEIEEE) BBIEITD(CHIZD. Match DIFRIZESDE
BN I2EUT. BERAEHEENERASINDCENRSNIEERETH D, FHlEUATOESDT
E%O

2019 £, Match DFERIHED 98.2%%H L TLV/Z IAC (&, Match Z IAC DEDMDBEN S EET DEE] (UL
T [RESI] EWVD) ZIREUE. HIRR(CHIZD T, IAC (F. Match DIFRIEZEE R (C K DHEERUFIZERMZRD
720U\ Match #REDIBHEED AR Z AREB| DR E L TULVZ,

Match (&, IAC DSOARES|IDIREEZ(TT. Match DE#ES 10 ADDE 3 L THEHREIND [Separation
Committee] (UF MFRIRER] £UL\D) ZKIU. IACIRRDFHEiZ S /z. CORBIZEREZE 34ADD5
1 %&(3 IAC D7t CFO Tho Tz, HFHRIRER(E. MBDMBRERE T RINAF—ZiL A9 DIERKR VARSI DF]
At ST - ARET L. ARERBI DS - KGR E I DIERN S SN, FRIRER(E. IAC LOBDRSHZRT. &
RECAREI (CER Uz, TD&. IAC KU Match (IAREREI(CRT DRIEEZHIZMMIEL . MHLDMRIERRICHL
T. TNENDEREDBHENAEE|ZEE ULz,

EAZMRAREE I DAF—AFUTDESDTH D,

O IACHFSELTHRE (UT MFHIACI EWD) Z&RTU. IACHSHIAC (CASSA> - T— KB
EPDNDBEREET D, CNICEKD. IAC [CIEFA>SA> - T— hEBERED Match OB%RAKRY 17 &
RILIEEHDOEBENED.

@ Match (X IAC DRIDFEFLCIRIREH TN HEREHICHL Match DR (L TAC K5 Match #RK(C
RXTIACHKRZRfFTEND,

® IACHRITUTCUVEROEENRZ | BEOE BRI (CER T D728, IAC (FIACDERECH LT, &
NTENOEFAKRIC EOMMIER(TIE U T, IAC OEBEHRIN R UHT IAC DR ZERTT B,
@ IAC (& 'Match Group, Inc.] (CBASEEI D,
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AERBIH] RERG| &

IAC
( TMatch Group, Inc. |
IR SAE)

GIACKF RO

@IACHRH & 321 HIACK T, % 331

Match
DERE

SPC
(Match % R UX&6f)

ARES|(E 2020 £ 6 A 30 HICEfTSN/Z, CNUITW L. Match Ok ETH o TZRE(E. Match DX EctkE
T3 o1z IAC H'. Match OV EEREDIEHED T TR (CHZREEBIZE LT, IAC RUZD 10 OEHFHE I LT
{EEE (fiduciary duty) ERICED<KMERRFEAZTIRE L.

TRETHDT T FMNEEHHL. FHEZERFEDDS 1 DM HEBELZEDD, TNTEHRS
AEB|IHW&k 93 MFW BE%RIEU TS E LT, IWEDR UM CEERITZzS. REFIERUE.

2. MFW E%E

Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del. Mar. 14, 2014) (LIF TMFW #i&] &UL\D) (CHBNT.
FoUT 7MNEEFHPNE. XERENES5ITDIAT1—X - 7 REEIICHNT. UTOBHFOETEHEIZTIS
BlCF. TOZEEICRALT. KDBUWREETEIR<BEOREHIIREEI (Business Judgement Rule) 7H'E
BAaEna&ure (T TMFW E#] &03),

(a) ECHREN. ERBIDEITICDOVNT, MREBHDIFHIRER(CKDERRUMRET DD EREDIBH D

REEHFELTVWRCE

(b) FRIZESNMMIIL TR &

(c) FRIZEEESNZDHREICLD T RINAY—ZIlATE. BE|IZIERIDIERZBELTVNDE

(d) FRIZESNRIERMIE(CRE T IRECBUTIFREFEZRZL TV &

(e) DEREMEZECRUTHRICERIREINTLD &

(f) DEHRENMEERBH SNR RECIEUDBEIDSEAZNTSNTULRN) &

REHRIRAIDOT T EUFEE (S BZITRA/NHORRKDFIERIC/IRD EEGENICTEC T, HECITALTULD
CHEEEN. FHHFRFREAE U T ROIEZITRZEEI DI EESTNTND,

5T, EERDEBHOVTNAELESNRWNEEE. ZEKENES5ITDIRT1—X - 7T REBIHERDE UL
TERNIEEE® (Entire Fairness Test) (CKDBEBBEINDZEICIRD. TERNIEMHEED T T, EHRE
N BSOITANEHERUZORECH U TCTERRBANIENZE IR EDIGHIEAZES &R0 EAMIC(E.
5|05 T O RDANIEEROERS XM N EMSD 2 iz b3 2nNENH D %

MFW EEDHIIEEHE (C DV TERERTN SEmM D D . TREBDEFERHIPADL NLTIE. MFW BE#Z2 X JA
—X - 7 SOz AR E EDRIDEG| (CHEA T IMEBICH DIz A RIETIE. MFW B (EZHERE(C K
BDROA—=X - T SEBICDHERAETNDDTEHD T TN DZERRE & DBIDEGHC (EEA SR E L
SE# (UTF IMFW OU—-] &0WD) E8HATHo e, TS T, AMEDFEES. MFW U - %FiRE UL T,
AOA =X+ 7RSI TROLWAHFICHBWT(E. FHRIZER(ICKDFEREIDEHEE(CLDERDVNITNHADIEE

1° In re Tesla Motors, Inc. Shareholder Litigation, 298 A.3d 667,700 (Del. Jun. 6, 2023)
11 In re EZCorp Inc. Consulting Agreement Derivative Litigation, 2016 WL 301245 (Del. Ch. Jan. 25, 2016)73:&,
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mesnTunE. BEFIBRAINEARSIND EFRUE.

3. ARFLROIRA > b
(1) AR ROIER

IO T MNESEHFE. N MFW B2EDEMANSH D E UL ET. XM TE MFW BEOEHZIHZ LT
WRWE LT, BIFERHIFIOFIRZEB L. =S5RDIFBEOTEOHAF B TRFIFTCEUVRUE.

(2) MFW E D5tz

AHFRICHBNWT, T 7MNEREFHHFE. StETDOZEMREEDOBOD. ZEKENEFIN TRUOFIEZS
BEEICDNTIE. ZEHREFSEETDOREICH U TREREES (inherently coercive authority) ZBULT
HBD. VEKREDOBHEDT . EMRENTEH IR ZEDBENRBTNN DD ENS. ZEKRFEANTERR
NIEHDIGIEEZEDS EUT. BRERANEHEENERAIND E U, TDOLET, FHIEERICKDIEE (I
BRE(CRDERDVINDDEBEHFDOH DB SN TVBIHE(C(E., SEAEENRE (BRI T 2EDD5| EH 5T
PRNEEEENERSIN 2 LEQ@)RBVU(F)DETOEHNEIZEINBZHE(CHH TREREHIMRAINER SN
2EU. RUA—X - 7 REGIMSNIE MFW BEENERA SN S Z SN BRI RSN,

(3) BFRIEESD Ttk

Ffz, ARG, HFRIEESOMITEDHIETC DVWTHRBREER RUZ. DR, EEEHFTE. ¥RIES
SO—EHIHIIEERNTWEE UTH., BREEFRB()FIEESOBEENMIIEEET LRVLN . FISEGRES
IR EXE(NRIEZEB URVWEENMFFIZESORBARAE IO ICHEZSZI TN, LTV
ERMEEURIINER SN E L TE D, 3 UBHRBIZERNDEZELE (T U TSNS OMIIEZ RD TLVR
holce CNICHUT. TSI 7MNEEFHHFAE. ZEHRE EDEEIDOXIRICHNTIE. ZEKREICKDBEN
RENDNHDZENS, MIIE=BERBORS|ZRIRT IHEANS, ZEKECKDIZSBEIENDZEZRENHND
NR(TENE T DIREBENHD D, ZDIHIC (L HFRIERESD [24F] iR UTERSERTHIREN DD E LT,
ZDOLET. AMEOEFRIEEELDA>)\—1 21 IAC D7t CFO Tho T NS, BRIEESH ML UIZ3SS A
THDEFNZT . MFW BEDEHZEIZ LU TULRVWEHIBTUTZ,

(4) AHLRDRE

> ARYER(E MFW BN, TRREICK DRI —X - 7D REBIICEEE DT Rt & EDZAHREDREID.,
XECREN LA TRVWHIRZFSEE [CEBRA BRSNS Z EZRRLUE.

>  Ffz. MFW BEDT T FRIZESDOAN /I —2BMRITIMEZEIT DT ENMRETHD I ENRSNIE.
KECHWT(E EHEL AFHIEESDA ) (— (RS EWHR THEBR SN D Z EN—MRTH DN FRIEE
RDFEMK 3Tz D TIFHAM AR E B E EDBRICDVWTEER(ICRT I D ENMBETH DI EER SN
Do

>  BARTE. BEEZEEN 2019 F(HRE UL [DIER MRA DIEDACEET 188 (T [AE M&A 158t
EWND) [CBNT. XEekEEDEGICEAL T, M UISRIZEERDRE. HMEIEFIROMIZ U ZEFIHE)
SEOHUS. MDOBINE(CLDIBENREZOMEDHER, X3 U o - AT - A UFT 1 RMEOFRE. —i
KEADBRIEHOFEE ETOCADERMEORE . BEEOHREV O EAEHBREEZ. FRICEU
TEVICHAEDETEMT DT LEZROTH D, INSOEHAMNEIESNTUONE. BRN(ICHEERT
BREUCERANEESND. CONE MBA EHOAST LRI D & MFW BEDANSZEMRECEHELWE
DEEZDN. NIEMBAHEEE ER(Q)BVWL(HDETODHEEZ LD EZERT D MFW BE(JHEERS
%<, MFW 220 E5(CHAD MBA R (CEASNDEDTFRNEEZISND. B2 EB. RHIRICH
(TDHFBIZEERDA )\ —DIRITE(CEAL T, BAD MBA RB LESE(CRDIEEZISND.

12 Weinberger v. UOP, Inc., 457 A.2d 701 (Del. Feb. 1, 1983). Kahn v. Lynch Communication Systems, Inc., 638 A.2d
1110 (Del. Apr. 5, 1994)
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II1I. City of Dearborn Police & Fire Revised Ret. Sys. v. Brookfield Asset
Mgmt. Inc., C.A. No.2022-0097 (Del. Mar. 25, 2024)

1. ESES) vk

AHR(E, RBEARECLDRIA—X - 7 REBICHENT, WRSHOFHNEZEERD T R)\AF —DFIZEER
BRRUEZEB| (KD TREKREN R T DHBHIEEIRRAE CSNT D CHRESN LN D EN B,
MFW BEEDEMAZBIZUTVRNWESNEERTH D, FHlEUTDESDTH D,

2020 % 1 A. Brookfield Asset Management, Inc. (LF [Brookfield] &UL\3) (&, ZDOF&=EEU T,
Terraform Power, Inc. (IA{F [Terraform] &ULVD) OFITERND S5, Brookfield BMRBE T D 61.5% %R <
BCDONT., HEFEAKAZWME U TEITDIRE (UT TRKRER] &0WD) ZiTo7. KRER(CHWNT
Brookfield (&. HEZEBIN'ZEMRECLDRATA—X - PO REBITHDZEZBEF X T, MFW EE(THRLY.
Terraform DML UTEAFRIEE S DA AU ERRE DB R DERZZMAFE L TULS,

Terraform (IAXIERZEZ (T T, MIZEH S TR SNDIFRIZEERZRIIL., HEFFHIZERCE. KIERDOW
BZIRE - @ L. Brookfield &334 9 DHERKRUAIRERN Terraform RUZDKRE(CH U TRFHNDRADF
WERDHEHIITS DHERNSZ 5N, FIFNIEERMBOMBRNNERE Y RI\AT—Z2EA T ENRDHS
nrz.

BRIZER(E. BF7 R)IN1AH—& LT Greentech Capital Advisors Securities LLC 2T Morgan Stanley &
Co. LLCD (UF [MS] &W3) 2 %%, EHB7 RINAH—& U T Kirkland & Ellis LLP (IUF [Kirkland] &Ly
D) ZENETNEALUZ,. B2 &6 MS (&, 15RIEZE R EDEHIFID 2 £/ (C Brookfield S A4 & MEBIHRDER
5l{CDULT 6,500 F5~9,000 55 RJL, Terraform m5 500 F5~1,500 75 RILOEHRENESZ(FEL D TULVE(ED.
Brookfield MBEHESITDRTIEZE 4 12 7,000 5 RILZFB LU TULZN, CNSDOBEIHFBIEZEER EDOARM(CE
FRIIT—ZA - LA—TEHARESNTHEST . £IFIEZEERT MS (CH U THREROEEZHEL T
Wi o fz. /2. Kirkland (3. Brookfield MBI ESFT(CAMY S EEAFROEEI CDWTHEIBIE Ul &R 12
(FH AR EEBIMROEB| (C DWW TEFIIITT Brookfield (CBISE U TUL Ve, CNSDOBRFFFIEZER(ICH U
THRSINTHE ST, FRIEESLE Kirkland [T U THIEZBROBEEEZHEEL TULRH DT,

BRIZEEREICNSDT RINAHF—DEIEDT Brookfield EMIZHZEITUY. RIEHIIC Terraform OEWEHEES(C
o UTAEBIDEBRZ#EUE. CNERITT Terraform OEFFES(E. 2020 £ 3 B, REBIZFARUT.

AEB| LT BREANDEEIARGBAE(CHLTIE. MS BB 2 £/ (C Brookfield U Terraform (CEEFA SN
THED., I EZIFEOIZC EFRHEIN TN, MS ([CLBEFRESAEUADFEEICEAL TR MBEICIKERTT
DIECENBD. XIIFFRITOEEEEN G D] EDHEH N, EEODHEARB(CDOVWTEHRINTS ST, F£
Kirkland FIEAER (CRA U TIEEE =N TLRh oz,

Terraform OHKRETH O IEEES(E. BEIRFBEZE (CH VT LEDOFRHERDERE., RUAKES|#(C Brookfield
¥ Terraform H'5E8 5113 management fee #%8 1 {2 3,000 73 RJLE T Terraform DOEFEDEIRZ (CLDFIE
DHLFS 10 BRIV ECDWTHDRIBBAFE RSN TGN D /2 &FER L. Brookfield U DEWHR DS
EHERICEDFRpZRiE U/,

THRETHDIETHHINE. MS HMRE T S Brookfield DBHESHHRINE. MSDR— K IAUAD 1 %(CEE
FBDZ &, MS A Kirkland @ Brookfield X (&2 D ESH & DERS| (EARES| & HEEMRDEBI THDZEN S,
MS KU Kirkland OFIERER (FEAXT(F R FHIRERDIFEEFER E(FR5T . MDOFEEIRGHAFE TOMR
(BRI E Uz, £z, management fee FEDIFIRICDOUVTIE. FEIREGHAE(CHLVT management fee
DFBEAERVEET 27T —FNHREINTHED., BRI (CDVWTIEFERENRBERICEEETDENS. FE
RERBAZE (CH T BBRICIERERNE LT,

2. AHEFROARA > b
(1) RYROMER

FSUIT PMNESFHHFTE. KMETET RN T —DFEERKRT management fee (CBAU THREICTHDIRXIE
HMRHEINTHE S5 MFW BED S5 it (e) D EkE (LT 2 HHRIBHRIBEOESEHIZLTULRW S &M
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5. KXME 513 2EFEDIH ([CETFRHIFRCEUVR U,

(2) 7 RINA S —DFBHER (CEET DR

TSI 7 NEEHHME. FHIEERDFEER EREPRGAE COMRIEIMEDRRTH D, 7 R/I1AHF—
DHBERNERTRNC EZ2ED T, EERRAETOMRRICEBENRNC ECFRSRVE U, TDLET,
EEREREBE CORIRDOTDHEDHIB(CHIzD TlE. 7 RINAF—DR— hITA U ACHIFIEEEEBERICR
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HRIABEENB LN EDIHEERINETTHDE U,

TSI PMNEEREME. T 7MNEFNEESNER TV RI\ASF—DBEREEZER L. K7 R
I\A T —DIREN R OB TEN/RFISABR (CDVWTERHEMNRBRZRD TND ET S AHCH LT MS 1Y Brookfield
DOEESHKRTIREE 4 2 7,000 5 RILZB I D EIIEREDIHENS (FEEREETH D, [BECIKEZITOIZ
CERHD. RIFFRITOEREEND D] EVWSHRIFERBERIEDTHDE U,

Ffze. VRINAT-FEFAICEHE LU TVWRIES, H%7 RINAPF—DZHMECA L TERSNEC DaTEEMEN
HDZEMNS, P &6 Kirkland A4 &7 U T Brookfield (CBIE U TUVWVEBE(FKREICE D TEEREE
THdEUT,

(3) TECHREDFIZ(CRIT DR

ARG, BIRX(CLDEFEIBOEIRICDVNTI(E. FFROESFICTIZEIEEDHNPER (CMKFL TR EN
5. BROBATEHMDERE (FVET . ARMBEREERBETEFRVEU,

CNICXH LT, management fee (CBILTIE. FRIZERICBVWTEIDBWILZVAZIEHELITDIEREL
TRESNTVIRTHREICE D TEERBRTHD LS. TOFBEICHERIBRNIAZMIRRBAZD EDEPIT
RSN TVIMIHERIET(FR<. BREFRTDTHDEUE.

(4) ARHIRDRIE

> FHIRE. MFW BEEDEM(e)(CHITD. HRECH T DBIRBMICDONTIE. HREDFRIEITECHIEDT
BERBREZRRTDIVEN DD, BICF RIAT—DIIIHICDNTE, BEIHEEOREERHZEOHK
NREVPEBGROIE| EDWATRIBRE, BE FHRDOMRET DI EZRTITDIRENSH D LN RSN
1z

> WHRSHEUTE DERE(CH T DFRROREFTDRIIEE LT, 77 R)INA T — (3 U THBEBROBHECE
IOIRNDIBREHERIT D ENVELERISND.

> MBAEBICHENWTE RBTL DMREAMDT B)\A T —DFIFBRICDOVWTHERB LR EERENH DTN 4
BFRIZEERDY RIAY—(CDNWTE., TOFBFBRPMIIECDONTRFE T IVNEN DD ZEEZRELT
WD, AMTIHFREZEESDEZEEDTIEEHER (FTRSNTULRVD M BEERHEOERNSE. 7R
AT —DHBERZHR T D ENLEF LV EERBND.

> INSoFEmE. FFRIZESOFAMEMU TNSHEARD MBA RHEICHNWTESE(CIRD ERNHND,

2024 11 A 18 H

13 City of Sarasota Firefighters’ Pension Fund v. Inovalon Holdings, Inc., C.A. N0.2022-0698 (Del. May. 1, 2024)Tl&. &%
RZESIALUIELET. FRIRESDME Y RINAT -2 D55 1 A AT & BRERICESBIZ{TD TULBICENMMND ST, Ttk
EhS0mENEEZ R LA DTz (Tcustomary compensation] EDHEEFHLTULVE) C&. RDD 1 HBHFIERER EEIREDW
HICHATU TS ZTD TUECEMMNS T, H<ETHITID [FREEND D] EOHHTRZEL TS L. WINEARTTRR
FRTHD. MFW BEEDEMEHESRNE LTS,

4 In re Del Monte Foods Co. Shareholders Litigation, 25 A.3d 813 (Del. Ch. Feb. 14, 2011)2 &,
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