20254 4 A No.145
TSI 7N MA RFHRNTYIT—b 2024 FTHAiE
fHiEL - “1—-I-OMAEL XAR R
#HiEL - Z1—-I-OMAEL PIER =
L - Z1—I—OMAEL JUE WE

EUsIC

AKZ1—RALA—TIF 2024 FEOTFHBACENTT ST 7MEHFID SHESNIKE MRA (AT EEY
BIDSEEBINE 3 MHZBNIT D,

I. Shareholder Representative Services LLC solely in its capacity as
representative of the Securityholders v. Alexion Pharmaceuticals, Inc. (Del.

Ch. Sept. 5, 2024)

1. BROME

AHR(E. Q7 —>2T D REE ' DIYAILAN—ZRDIzHDEFOEHER 2L T MYmE (outward
facing) | DEENMEAEINDHE(C(E. BEFAIORFERBBEZERIDCENTETRVE. OVAILA M=
[CEATDIXENEHRRZE(C(E. TOXSHEIRDIZH (CHERHL (HMFEEOREBIZT 1= —>3>%F) H"BES
NS53ERHRUEERTHD. FHHIEUTDESDTH D,

2018 &£ 11 A 2 H. Alexion Pharmaceuticals, Inc. (A{F TAlexion! &UL\3) (&, Syntimmune, Inc. (BIF

[Syntimmune] &W\D) ZBIRULZ (UF TREU] &0VD). Alexion (&, RBIRODIZO—>J85(C 4 BR
ILEZIAY, E5(C 8 DDNAILA b—EZRRFCHREERA 8 BRILEZIND I —2 770 hOXZIWWCER LT
Lz,

ABIICATDEIREZN (LUTF TRENEEH] &vD) k. EX1ILRA =23 Syntimmune D&M THDE
J o0 =)Lk (ALXN1830. MUTF TA&m] WD) OSEOMRICEELU TGRESN TS, 1 DEBDYA
VA =23 T55—BEPRERERDBIN] BF(C 118 3,000 RILEZIAS EWSEDTHDIZ. ©UT. [5E—BERER
DRIN] (&, RSOSSN 5 DOFMIBEE W CEEERINTH D, 1 DEDFMMIEEL [RIAZS MR
U BEMHERBR(CHVTUE 1 EX(EZNU T OEEDRE T1%52EM(7D PK/PDTOT 7 M ILIMBREREND Z &

(AT TAEMNIER] &0\D) EenTuiz, Fio, KB E. AEGRORRE(CEL T Alexion DR/
EERBOHIXEMRESTNTLZ. ©UT. Alexion (&, 7 FHl. EXTMILAS—2&ENKT BI2HDEELESIE

V727U REEE G BIGHEO—EBCDWT. IO0—-S2 IR (CREN (CSHIVONDBOEET . IO0—- > 0% —ERRINIC
HEEMTERSNZES (—EDVAILAB—2%) "I D&M LT, Feo ZTOEREICELTRIONZEDET
LESEL RN

2 =T hSOIANIIO—-S OB R LB DHRIMOEREEZ (CEEF I e, WREMEZE L TVBEEN, —F
DEBBRIMREZEITDICEICEKD. 7—27 0 hOERENRZRET DUHRENDS. INE<HIC. 77— 70 MIBICHITS
WREHDEFEEECDNT, P—2TFIMERAEIDISFREEZITOFDETDO—EDEHERES dHENHD.
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HRBHEBZEDSIEEEINTUE. CIICVWDEELSEBENQREH E(E. Alexion EFELDRERUGDEFD/\
A ARIZRPZEN, FRADRFEERE (Cd DIFUURBOAR R UTEZEILDTZH (CHEM(CAVWDIRAMNCU Y - %Z
WS EEFERSN. T2 2RE. SADIEF. REBBOEE. TOMOEBERZEREL CHEIESND R
ESNTLIZ,

AEUNE., ARERBOMRETOTS AL FEFIDBRYY® COVID-19 /> F IV IICKBDREBRO—IFhE, £<
DOEIEICEmUZ. 2UT. 2020 &4 A. Alexion (&, $&E&EZ(C U TllfEZ =9I /=D 10 by 2023] &LVD
#HARZTOTS L (2023 FETIC 10 BRZO—>FFBDENDIED) DEMKDIZSH. AERBOHERDETIELZ
T, AEROBERETOI S LADEEREMOBROBEFEICIRDEITDCE(CUE (T TRESHIRK] EULVD),.
TOFER. Alexion (&, ARFR(CDVNT., BUORGREHETIHREMILICENZ DS EERDT,

2021 & 7 B. Alexion (&, KDFIEDKEZTRHERL TIH D AstraZeneca plc (UTF PR ESExRBH] &
WD) ([CEBENEN. ZORR. AEBESOHRTOTISLR—EIA VA GEANICREINDCEERD T,
2021 £ 12 A, Alexion (&, BENRTZEMY X ZDMOERZIEHE UT, ARBOMETOISLAZET L
= (UF TRMAETOTSLDET] ELWD),

ZCT. E&TéH D Shareholder Representative Services LLC (LUF TSRS] &UL\S) (&, Syntimmune @
[B#kEZAKIE L T, Alexion I’"Y1ILA b= &EK T DIcHDEE L EBNRBHEHBZS > & FEKRD).
FE—ERRERDT — & (IARMNIBEZ /I I EDTHD. 1 DEDIYAILA M—="HNER SN TNBICENHID
579", Alexion (77—>770 bDXZILNVZITHT . KBEIEZHGER Uz & (FBRQ@) FZIEHA(C. Alexion (C
U TCHRbEIER Uz,

2. AHERORA > b
(1) AHROMER
FIOTMEEEHFT (T [#HPR] £0D) (E SRS DFEROKRUBRQOZRHTZ.

(2) AHRONE - FJFRO (BELSBENRBHEBHER) (CDVT

HHPRE. 7—>7 D RERBICBIFDIVAILA M= EZRDIzbDEFDEHEFRE E LU TROSNDIEHBDOIRE
(&, [9bmE (outward facing) | OEE(CKD¥IieNDIFE L [RMEE (inward facing) ]| OEAE(C KD HIrE
N3BENHBCEZFHRICLT. AEIREH EHEE L FMEE (outward facing) | OREE(CKIDHKTEND
CEICEBUTVBEREL. Alexion EE—DMET. AEMGREFBUUORMREME (CHDIRBZERFETD [{REE
% (hypothetical company) | ZFZE L. Alexion DITD EBHEHZRIEEEDITOBHICES U TR I BF
BEEDIE

AEEHIRICDNT

HHPRE, RKEZHIRE. 2023 F£FTIC 10 BE@zeO—>F I D LEVWDIHRLBRUEAHICEDVWTITONES
DTHO. Alexion DiEMHN ARG T 2REOBFAEZMEL TS TEZRFTXTE. (RBEETHN
[FARREOL S REMDRARDIZOHDEEZHIR T DT EFRBRNEHIBIUZ. LR > T, AEEHIRICKD.
Alexion [IXAILA M—27ZZFM T D2 DEE LSEBENIEHhEBZR > E&HIRUE.

ABRETOTSLDETICDNT

FHIFT(E. Alexion NNARGOMAFEE TDIEHE U TEITTZEROEBRETIRFT LTS, TDD5, Alexion A
FRIDIAEBDBENREZEHY R T(CDNTIE. 2R IZIEHET DT —FITRENREDE (VX T,
IRIEBETHNZEBIMDT —FNEZTO THIGL. MEITOJSLABREELTIEIZEFRNELTVD,
UT. #&HE. AERETOUSLDERT(E. RRICESFZ—0RIE 2B LT Alexion D7 cSERHH
ADFEAICER UL TH D, RETENCOLISRBPFERENTERT B EFESRVNEUE. ULIER> T, AR
TOTSLADETICED, Alexion (FYAILA M—2%EM T DIchDOEE LSBNREBHEF 2> e EHRL

3 . TRMAEE (inward facing) | M&EFEE(E. Alexion DARRORFEICE T 3T CREBERE SO 2RIHTOMDRRDRFEIC
IR ENS LRI D EDTHDEU.
P FZARSERDHE HHEBRCEID 5ERILOSFZ—EIEZEHNER LT,
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=

(3) AHIRDOAE - BROQ (XAILA R—=hEEnzn) (CDNWT

SRS & Alexion (&, EDLDRT—INESNNUE PK/PD TOT 7 A I 2B T DIz (CHBIRT —INES
NIZEVWRDN (TRDE XAILA M= ERSNIZEVNZ D) EVWDKRICEAUT, BIGDHEIRZ ERUI,
HHIFR (G, REURZZH E(ICRE SNIEARKMHEENER TH D LHIMLIZ LT, HEEOBRZRET D72H(C.
HEER TRIBSNIEABNEZND RS T MEZEFI X TZ3TH0OEE, BB LD EXE(CE T D Alexion ISR
DIAZ21 =T —2 3 2 FONERHVEIRET LTz, T UT, B—RAHER(CHNT, AEmDE 1 BX(FZNUTD
SHETOHRSNEIRETH D Z EZEMITD PK/PD T —IWESNNIE. AEAiiBVERZHIZ T & L. SRS DEIR
STz,

(4) RYERORE

> ARYRE, P—2TIRRKELCBIFBITAILAN=—VERDIEODEFORHEHKCALT. MHEsE
(outward facing) | E#%#HIDIDON. [WEZE (inward facing) | BE#¥&FEAIT 3O EERRS T
HDTEERBLTVND, ZTUT, BESHOBINCETD7—>7 I MRIE(CHSWLT 9tE= (outward
facing) | BE#%#HAT 35S, BEEXEUTE BEMENEDOISREROMFE - O—>F =T DN &R
FRIRENELDCE. 7= MABTR (CREME S (EERRDIEEFEDBBHRZER I D EN
R (CIRDTE. SHDOREHIHPOBEESLARICE > TRAETREBMERD RN DD RICEBEITINE
o3,

> T TVMHEBLE L. BHPFTHAZENEDOXEZMHIRT B (Chico>TiE. BHEENALSN, HBHE B
BN DEBNRE=EN LI EEHRATTIBE (BRI INE TERULZED ERONZDONREITH D
s, BREODXENEBHK THDIBEICE. HBEEOBERZMHIRT DI2H(CHSRIHLERANSNS ¢, AR
(&, ABUEZZHN EOXENEKR TH D E U LT, AERHLE AW TEHSESEORRZHFIRL TS, BB
SOMFRCELTIE. KETET+ AU —FIEDOT THHFRCIRESNDA—)LEOHEEEHEANIOI=
1= —2 3> ESBEINBCEICEBEITDINEND D,

> BARTET7—27DRREESD MA ZHHHBEX TH D IMILA R=ERDTIZHDEFX DB HEFDRE
TOBFEDPIAILA M= ZMOEECEET DMFISERIEX T AEENEV. ZOHR T, BRICHS
WTlE. FRET7—27IRRELCBITBINAIA N ="ERDIEDDEFDBRHEHBONSICDVNTIIE
TOBBIRERIREINTE ST, RHRIE. HERD MIA EELESE(RDEEZSND.

II. Fortis Advisors LLC v. Johnson & Johnson (Del. Ch. Sept. 4, 2024)

1. BROWME

AHR(E. QT —>F D REEICBIFDIYAILA N—="EWDZHDEFDEHEFHEICEALT TWEE (inward
facing) | BEENFASNIIBEETH D TE. TORBRETREENEVWBHEBEESTRENDDIZ L. K
UVQEXEFT7 -7 hEBICHBITRINAILA M= ERKICE U THRENDAIERES| (CR T DERDENERTE

(implied covenant of good fair and fair dealing) Z&>5 Z&EZHIRUEERTH D, FMIIUATDESDTH
Do

2019 & 4 A 1 H. Johnson and Johnson (B{F M1&J] &ULVS) (& Monarch KU iPlatform & 0\S i
ORwY hEBFTDIRY— 877w T1¥ETH B Auris Health, Inc. (AT TAuris] &0VD) Z2BIRULEE BUTF R
BIX &03), &I (F. REBIROOO—J8E(C 34 B RILZESZIA. E5(C 8 DOFFRAIESDNILA h—
SRU 2 DOBEELEDYAILA =2 DEMIS(CHREERA 23 2 5,000 5 RILZEZIND EWDT7 =270 hDXZ
INWCEBRUTULE, BB, J&I(E. Auris @ iPlatform SEBENRESEGR(CHDFMAORY SEF (Verb) %
BFELU TN, ZEDRE(CEMNMOSTHFETEH L TULE,

ABIRICAT2EIREEN (T [AREBUREZH] &0vD) £, J&J (& Monarch XU iPlatform (CE89 2552 A]ER

> Osborn ex rel. Osborn v. Kemp (Del. 2010)
8 Fagle Indus., Inc. v. DeVilbiss Health Care, Inc. (Del. 1997)

-3 -
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BONAIAS—2%EKT DIcHICEELSBNRBHZERITOERZEDODTLVE. £UT. J&JI HNEE LESEN
RBHZETOIEMNEDME. linward-facing (RMEE) | BECEDZTHIENDIEDEESNTULEN, Auris D58
FHREITDIEANS, KD 3 DOREHNEESNT.

(a) J&JI DBAHF. (&I DALDBEZRDIZHT(F/RL) FHFRABISDN1ILRA b—> DEMDIZH(ICANSINR
FnERsrnc s

(b) J&J (& JRJI(CHBIFD [BEEET/ ¢ A& (priority medical device products) | (CBI T DIBHEDER
(usual practice) ([CEHITIENZRLITEDETDE

(c) JRIFE. 77— I RDOZINNIRXMDERICEDLITHZEED>TIFRSRNT E

AREUIZEH b, FFERAEEDNY1ILA b= 13, 510(k)#REE 7([C K BDES LOFRAIBE YL TULVE, KB
UNEZE . Auris DBZE(CRE I BREICDVT &I (CRERBEZSX BXEFFELLRMD .

ABINDOO—>>0h 580E%. 1&J (&, Auris @ iPlatform & J&J @ Verb DWLWSTNOREIO T
EXIEBITDNERETDEHOHARIAR (BT TARIAR] EWD) ZRMET D& & LTz, Auris (&, iPlatform
DEFEMNFTEARD ROBEREDZDICLEEDE R AMEDIY —AZEIK C EZ2RONSN. AT (EBS
SIEBDD. FEREUT iPlatform DFFREIEUS (CEITTZ/EENEZE LT,

ZUT. J&JIERHEMIC Verb & iPlatform & 1 DOTO TV MMIFEET B E (UTF TRKHRE] &) &
AEL. iPlatform (FZBE_LE [Verb OEBmI % (“a parts shop for Verb”) | &ixofz.

Zo%. KEERERESS (U.S. Food and Drug Administration. MAF [FDA] &0L\D) OBEREE(CKD.
iPlatform (IARBEUNEZHI L (CTESH SN 501 (KRS IC K DEFREESOMRTIFR<2>/2. 2020 4 A 14 H.
J&J (F. 501(k)#RIE & (FEDREZBE L CRuIZAS I D EICidd e EZIBAIC, ABYNEZHY EDFFERnIER
BOYAIA =0 fiZEZ O E TR EENERL (MUTF [RNFBEAIE] &0VD). Auris (TR U T, EFERATER
BOXRAILA M= dFvoOIlEeNzEEmELR, 52, 1T (F. REPEZH EDOYAILA b= E(FRBRRD
BERUABINZN L7 —>70 MABK D ERWIIBZABT I MEEI LT I TO0S LZEAN
Lie BUF TRA>EFaTTSDEAN] E0VD),

ZCT. & TH B Fortis Advisors LLC (LU TFortis Advisors] &UL\S) (&, Auris DIRBEZRIBLT. @
BRI AILA =2 ZERK T DIcHDEE L SBNQREBHEHREZRED. ABIEZENW LOEBICGERULECE (B
KRO). RURII H'F S 1 7IEEDHENDAIERES| (CB T BB RDER (implied covenant of good fair
and fair dealing) (GERUZCE (B3RQ@) FZIBHIC, J&JI (XU CTHRbEgRE Ui,

2. AYRDRA >
(1) REROFE R

TSSO T 7MEEFHIRT T T&HPT] &) (&, Fortis Advisors MEROMUERQZRSD., EX1ILR
= CRT D7 =270 MIiFgIC. J&RI BB HEHRZETU TONIEEHRNYTILA M—=2NERENETH S S
ERER O CIEEREREERE U,

(2) FHROAE - FBRO (REUEZH LDHEFFER) (CDT

ARIA>ARICDNT

HHPE, 1R (CHIFD [BEEET/ A ARG THNE, BREIO>S U MDOEGZEMNTI T, KIZRDK
SRIOAXPMEHIRFEEZBNSNDEFRNELUT, J&I (. RORZERI DS ECKD, iPlatform (CES
I BFEREAIBEDN A ILA b= ERD I DS L SIBNRBHhZER > e EHk LTz,

KREECDNT
FHPRE. &I (EARFHEEN iPlatform (CRAT DMENLBOFRAIR TS 1 —)LICBEERSZ &> TH
D, FEUEEMNEFTIDCEICEIDT—27 T hOZIWNWEBITBCENBS(ICE>THRERDEEZI T

7 KECHBVWCEBLISSZIRGE T DD (CHNE SR DRI EEDRIED—DTH N, HiF (L Monarch & iPlatform (& 510(k)#ZE&(C
KBRAIEEMTOND C ENMEESNTULE,
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EBEL. 7—>70 hOZINNIRX MDER(CEDLTE#Z EDTRRSRVNEVNWDIEEOEHICERLTND
EHBRUTZ. T2, J8J (. ARG BELSENRFELORETH D ABIREZH L TROHSNTZ 18I DF
SOFERNTHD EERUZEDD, #HHFRE IRIDEBAF. TEZEE (18I DMMDENTIERL) HEEAIEIS
DI AIVA =2 EZHDIZH (CRVSNRTNEIRS T BT RIIABERZHIDR O TZHRICEDT<EDTHD
&L, Ffe. iPlatform AY MBRERT /A A& m] EUTRODNTUWNE. ZDSXFT A KilTRUHFEF—
LDBIDFT)\A ADBEFERDIZH (CHRRULESND Z L3 o e & Uiz,

RRBAIBRIARA 5T T TS DEACDNT

HEFR (S, NRELEBRESET LB TH D, TNEERZEED T IR DABIEZN FOZIWNER T EHRSE
ZBEDTFRNE UE LT, NEELBERUZDEDERA T4 T TS DEA L. SFRAIEEDI LA ~
— > DERCEITTEREBDEFIARA—a D (CBEEZSIZEREL. NBIBUIERUOAR 270 T TS5
DEBAICKD, I (FBEEES /1 ARG | DBEOERICERT IHELSENREhERS >zt UT.

(3) FHROAE - FBRQ GEENDAIEREGI (CETIRROENERBFER) (CDWT

J&J (&, 501(K)REBICKDFFRAIZEUS I D &(F. REWNEW LOEEREH THoIZ/zsd. FDA DBRZE
B(CKD 501(K)RE(CKDFRAEEBNTERLK RO EICKD, FFRABEBDNILRA b—> DiERK (EAA]
BE(CIR D& FRUZ, B2 LB HHIFRE. MEEEN, FEDFRIREZE USRS ZaiiRE LIEY
AILA B—=>DERMKICDWTHBIC S UTe EVVSEHLER < . KEPNZZHIN S SN R TR R EINEFRA
RIETH D 501(K)RENABINEZN L ICRESNIZZITTH D T ABEINERMHER(C. HBEN FDA OBERE
BERHD> TULWZRSE, X T 501(K)REZBEE T D EFBMNOZEFTTHDEURE. TUT. TDRIRIE
A, I (F. TSI PMELDOBENDAIEREREICE T DERDER (implied covenant of good fair and
fair dealing) (CEDZ. A< &% iPlatform (CBIL T, RBWRRIE 7B UIZ5FRn]BUS ZIERK I Db DS
EBZEDDTHD T, I [CFEXEFERNDD H LI,

(4) ARYLRORE

> BXECEOTE BEFEBDERBFEEERITDIIENTIREERD [WMEE (inward facing) | BEEZAWE)7—
VO RERIEZEDDHAN—MBENICEBREEZISNDIMN,. ZOREDFEPLNERETIE. BEECKDA
R OBEEE (CASRHNNEC DEEEN D DRICBRINETTHD. AMETIE BELCHITD [B%
E&ET )\ A& (priority medical device products) | (CEAT 2BEDEFS (usual practice) [CEET D
BHZERCITZENERESNLHER. BEECLIBEEEFRETRFNZZRITDICE LRI

> MBBMIER(CKD. W ECESHSNIZEHBORITHERANICHE S /IRDIBETHO>TE. SXBHEBD
FRIRICBRUTIE. T3 DT PMELDRBENDAEREEICEATIRROENEFEDFECEBS LT, HE
EORENRBERVCEEERZERUCITEZE EDNENDHDRAICBEINETTHD,

> CNSOEBRRICDVWTIE. BRELECSVWTEZHETHDIERDOND S, 77— MRIEDZHDIR
(CIFEBEICANBDARETEEZI SN,

II1. Tornetta v. Musk (Del. Ch. Dec. 2, 2024)

1. EROME
(1) A—0> - YAUVKOHI TS >

2018 £, KEDBLKEEHEA—H—T&HS Tesla, Inc. (UTF [FRASH] £0VD) DBEEES. BUFREK
UE#HD CEO THD1—0O> - YRATVK (UT IRRTK] &0WD) EFIEBFRDRVEREE. 9 BICHIz51%
SHARIDE. YRTRDOIBIMTS> (UTF [RTS> ] WD) BERUIZ. ATSE 12D NS> Th 58
BEn., YAVKICH UTASHOEBEZISUEBEORI NN OA TS I3 2R 5T 3ED ERD TULEH,
TOHEEMEEH) 560 B RILESIN TV, 7D, 2024 F 1 A 30 BETICAT S ONEDHD IR TDEER
BAERESNZZS). NATVKRICASENTLEIRTDR M OATS 3 > HEFIEERHDIREE LR 2. ¥R
DREHZANYIATS 3 o= —tFEL TR DT
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(2) Tornetta I ¥R

2024 & 1 B 30 H. Tornetta v. Musk ¥IiR (LUF [Tornetta I #iR] &UL\D) (CHBWT. T 7 MEHIFR
(& ARTS>DEGEZG U, BYIARATE. SATKRDIFFLERE 21.9%(CBEDIEDD. YRAIEKN TSt
CHBIFDHRMRETOTCREZR L TLWEE L, TOER. AT S EXEMELDIIRAIKEDBIDESEITH D
ERTESNIZ. TTOT7MFHHTIE. ZEKRE EORIOES| (& MFW B# GEMll(ZR&IR) NS S2WRD5E
DIRNIEHE® (entire fairness) (CEDWTEBIND EURELET. RITS > ZARUCRMEES 2 DR EUHE
[FIXROERMNSHIILTHE ST, Fie. BREICKDEARETDRIEHR (“fully informed”) (CEDKHBDTIERN
ofzfesd. MFW BEEMNBIEESNTULVRWE L., BES (NRITK. TASHDZTOMOERERERUT A1) (C
FHUT AT SOEREULETOTR EZDRIMEEN T ASHERUZDKREICED TRECNIETH D &L
IRUEEZEFELUZ, TUT, WESHEXGIEAZREERN>IEE LT, YRUVKDOXEKRESE L TDE
REFBER KU OMOEFFRDEREFERNRDH SN, AT OEUE UM U SNz,

(3) Tornetta II #I3k

Tornetta I M¥RE . F XS EARTS > KU Tornetta I ¥R (CRI I DBIMDIBEHRZRE(CHT L THRL. 2024
F£6 A 13 H. YRIVKEFZEBRDRUVKRENART S > ZIBR (“ratifying”) I I%ERSKEZITOE. TD
#%. Tornetta I $¥RDFESH Tornetta [ HERICKDIAT S ECHDREDETIE (“Motion to Revise”) Z3K&
TEDORARHER (LUF [Tornetta IT #5R] XI(KTAHER]I EWVD) OBHTHD.

fEsm < LT, Tornetta I1 ¥R(E. Tornetta I ¥IRDMWE SDERL THEEAL L. Tornetta I HROART S > BUHE
DRTE=ZMERFUIZ,

2. AYLRDRA >
(1) BREDIBER (“ratifying”) DR

TSI PMTIE. HREICKDBRICDVNT. OFEESNZIBR (“legal ratification”) (fll : DGCL204 %) &
@OE>O—LmEFR (“fiduciary ratification”) @ 2 RENZRDHSNTHED. KHRCBVWTRESFQZEEER
UTze T30 7MEBHFE. QICEDKHKEDEBRDMRICDNT, BRRDMRERDIEHDITRICLDODTZED
MENRRDCEZBASHCUE. 205, HRECKBDIER 8F. B RDOEREE (fiduciary duty) ERDOH
BERYPD T T B(CHIED. OFREEZCDECDZEEIEINERENGDIN. OFBELE(CEDIHREEZ
L9 RN H DN XEOADMRERVEEN DD E U LT, FISEREGNASHOBRBRETOERI(C
HEZESZ DN HDIRRICHEN T, FIFEREENKDEZNNDRLCIRDICDONT, BEEEENEIE
([C/RD. HREDBRDEEERER(CH T IHHMR(EHIDTDEUZ. TUT, ZEKREEDEE|IDIGE. AR
(LD EREDOFIENESINDAEENBVNC ENS. FAlE U TEERRAESE%E (entire fairness) MEAE
N REDBRODMR(E. OFBEE(CEDHSEZGREIEIICEED. OFAREZDCDEZEEITDE
DTFENELUZ. ZTUT, XBEKEEORSEI(CREAU TOFEELETOEDZEE T DHICIF. MFW B# (1%
) (CRESHENHDEUR,

(2) MFW B sE

SO 7MTIE. Kahn v. M&F Worldwide Corp., 88 A.3d 635 (Del. Mar. 14, 2014) ([CHWT. ZFEkRE
NE5ITRIRTA—X - 7O REBICBENWT, —EDEMHZINTHZIHEICIE. TOEZHECEAL T, RBE
B TRERADIEHMEE (entire fairness) T(dR<BEOREHIHEAI (Business Judgement Rule) AAEAEN
DEMNRENTVSD (UF TMFW E#] £01\3) 2%

AHIR(E, MFW B (C K> CTEBREEEREHIMEE] (Business Judgement Rule) (CBIE TS B/z8I(CIE.
SR E E DRI TR EIRDEE| OBEFNBREAICDOVWTRSZMINT SR (“at the start of economic
negotiations”) (CHWLT. O+ EHR (“fully informed”) (CEDWEDERREDBERIC KD ER. KU

8 +5721EHR (“fully informed”) (CKBEDTHD. MD. BBHEHIETNTLVR (“uncoerced”) BEICRS.
O HHEHEBHARTOXRERIUARER No.130 751 7 MRA RFHIGI7Y 7 — & 2024 £ ARl (2024 4 11 A)

=R,
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LB ZERE - AR T DR BEEROREBED T OTRZMIAT DHEND D LI LT, KIS (32017 F85
RCBHCRSMIRE D TUVDee. 2024 FOEMETT A SHH MFW BEDBRAZ AL ELTE, BEERED
SIETFIFERBHSNIRNE LTz, ZDIzs. KT SUFRABD TRIRAEHEAE (entire fairness) DIERTH
D, DESH., BERNSHREDEFRDOHR(F. REAICTERNIEMEEE (entire fairness) DIZEiEEEZEri
IDEICEBFTEDEDESNE.

(3) PREDIESR(C K DIEIRFEIRD DD BN

AHPREKELCKDERT S DB (G RERICIEEEZ TR T DIehDEMAZHIZ L TORWNEHIBT LTz,
HHG £ STEIEEOEIENRDSNDHIC(F. HRECKDERNTDRBIRCEIDEDTH D, HhD. BEl=
NTULRNZEMBEESNDD. T T 7MNEHIFR(E. MRECKDIERRICT X SN ERM U REIRERAE
(CIFERQBIRONMEN' G D T2/esh  REDRENTDRBIRICE DS ED TR D IemZiEHUL TS, K (T,
AU EERHAE CH T DIREDERDHMR(CEHT DEH N UTORTREETH O LLiEHENTLS.
>  EREFERDFERZHEEDEDEH
>  Tornetta I ¥RDMER UICT X SHDOFARPFR_ LOMEZEm L. R1IEY D EDLHE
> NRATRICHUTART S Z2EESE D EDLH

(4) DR T ICEYRFHRIBILA RN &

AHR(E. HRECKDIBERN Tornetta [ ¥ERE(CITONIZIZ. TETEHIRDIEIEZ Kb DB IR F AR
HUAIR VN E R LTz, S S (EEEFHFIFTAREI (Court of Chancery Rules) W(CEDWTERULIITZEITOEN.
WESHRILE U TR UHRAI 54(b) (BEDFEKICERT 2 ROZEE). #AI 59(a) Gh/z/ReHIDRML) . iR
A 60(b) (HAX(FIEHNSDRE) (FVWITNERFISERASINRWNE Uz, 9205, A$RIE. #RAI 59(a)&
OR8N 60(b)(IFhTz(CRBENZEEL (“newly discovered evidence”) ZZE I B/ ICRIERFRTZRFHH =T
STEEBDHTVNDN, BICIOFHHDEETEEL TLVRM D EFCAIHENZAEH (“newly created
evidence”) &ERE T DEDTIFRUZs, Tornetta I HREZ(CITONIARERSHZERBRLE U T Tornetta I #
Rz I FHRIRMBRLIFEURW\WEHIRT LTz,

3. AHRDRMEE

> BERMORECHBNT. —MRNICT ST 7NEHFREEEE0Y = EE I ItEM(CHD. WEIDR
TE(FHAENMBREHDOIIRTH D KEICHWTIFEREZS < D CEO HiRed TEERRIHREZZ ITER> TS
BDD. TNEHRNEN (CEBERDBE(EZ <RV, fh75. Tornetta 1 ¥IRKRU Tornetta 11 #AZ@EL
T. HHFAIRRAIVKICHTDAT S OHRET D TOLR®W. ENICET IHREADIERFMARICHEEND
SIEEHIBLTND, CIHSEONBDIE. YNATKRDKEIREHRUREICH U TS TEWVWHENZ
BISCEO (LWhpD [X—/)\—XF—CEQ]) DIFE. MEREBE SN TR M BIRMAROEE Z EA
LDBWETTIT PMNEHFINEZ TLDAIEEEN DD VDR THD. I35, CEO HE(ZDk
F (T U TR THEUVEZE NP AELHZB L LI5S, BUHERSN X CEO DIRENZRE I DR (IR
ZRDZEFEBEN(CATIRETH D, £z, BEAROKENTDRBEREEICLTEHRERTERIDC
EBEBELHOUWECHIESNDAEEEN S D28, TDORIIRIFERIPIRATICBNTIE. TS 7MEH
FRIE K DEAS (SR - IREGRETO LR - [BHREAREOEBEZBEL CTLDIEEEMEND D,

>  LERZEEFR. NAIVROISBE/ROKERE(CH U TBOH TEVWFENZE I DX —/{—X5—CEO DIk
B\ r—7REY DIHE. IEBICERCRN TOTCRZIBET D EMNKRDOSNDIN, FICTUTDORIC
BRI IwENDDEROND.

© B YT —SOBEY - SIEBIEERT T
IR DB, EFFHESNSRE S 3ENCHEUDN TV BREN G D, MBI CHEREENEE
SNBRENG D, W CHERBINSELRTT 358, TOENEOBETLEOLEN - SHHRID

10 https://courts.delaware.gov/forms/download.aspx?id=160908
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N3EEEN S, Tornetta I ¥R TIE, TASHDOIYRIKLSNOE#R (S AT S OHRES DBHTH
AR IC DWTC ., BBDBEZRHUZILTHIVAIRICH U T, MDOFBE(CBZBITTICTAS(TEN
SEBCHICBBRERAEEZEZI TVZE UL TVDH HHFAE BFRENNYAIRICH UL TTASHICEN
RITOEZE D HTINENEVWSEANREREZE Ul LERM O EREERUTHSD. TOREL-&
B CDVWTEIBIREFEMMTON TN D,

@ M UZHRMRETOCRA Z2HET DL
TR EIZDIEM/ (T —=(CDNT. CEO MMRRUERHZHEICRITANDD TR, ZNICR®LTZ
D, WRZERRIDZET, CEO DEMAICKS LT OTRTFRNT EZRIRREZHRRI D ENEET
»3d. KR, Tornetta I #RTE. YRITRMER UM/ \w o —Z(CDNWT, BEERENSENICR T
DR SRBBIRZSEMTONA e &N RMRET O ROMIIMZIBRSEERERTHDED
BRENRENTND. o, BERBMZRE I D55, IRIMDAEECDONWTIRIZUEE=EDDITEER
ZES T DT ENBFLNEERSND.

® CEO [CKLBEHHROFBENI T T ERBIINENEEETDCE

Tornetta 1 ¥R(E. YROTRNTRASHOUKZHLEHFIFLUTCVWDIBEEZEDT. YAUVKRETRSH
EDBMRICBWTREC—EDA T TN TWB S & (TRhE,. YRATKIL BREE L TDILEH
5, TRASHDEEBENE LTI ETESMRE I IHRADMEN LRI DENSA 2T TEBICE
ULTWBCE) ZEMUTH D, BEARNLIRENIEEZ RE T BD(Chico Tld. BB BEICFiE I 3% ED
A2 T4 TEUTHEET DN EDIHNEER T DINEN DD EHNRESNTULS,

—AREYIC., B IR SORBIRE (CX T DREDIERIE. FEHIIL—IL (business judgment rule) DEHA
ZIEL. TOFER. ZEHEEEKREDIBR(CKL D> TERE (fiduciary duty) EROEFEZRIFEINDIED
EEZBNTUVD. UM U, Tornetta II #RT(E MRECKDERDMR(CRFENHD D Z ENREN. T,
BREDBRNFHHIFTOHIRE (BFERSOITEMNERE (fiduciary duty) EBRZERERK T D EFHHIFRICEKD
Yt ENIEE) (SITONIEBE. BREDBRFHXEUFROEEZE RN DIZHCHNRNIRFETIERLEL
STEMESMERDT.
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