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110 paynn YN NP0 HY MHINNONN NTIYNN 10779y NY1MY MWD NTHY 18PN THND N1N9D2

MYYY 11 DRN ,VIVNN PN PON 29P2 DNDN PV PID TNIYNN NININKN DN 092
WPNN DMMYN DPINNDN LOYNN YN ,NINDND WY NYSND PONND VOYN N2 TN WINOY
LIVYNN NN PLYIMN VMWD NVONT NN N PADY NPNRN LAY PIYA NTNN NTHRY PODY
93925 ¥2P) H39P0 IMIN DY TR MITNPNN M0 112.51029p ¥50 PrYa AN YN IHINHN
N72ND N> VAYNT N ,VAVN N2 ITON MYNNNI YD NN MIRPOY YNID 1) KD
: DYI2VXN DININ NV INIY DN P ,09VNN NI ITON DY TIT2 NYIIT IN NN NPOY YNNI
YN DY OOVIPN YN INN VIYN N2 VTON DY NDVITVINI YIDYNY NN PNYRIN ININD
NPOYN NN YNID 1M ND 1AV NPINN MO MNOPY 190D .INN MYMTa Tnyd
172NN PNVPTY IV TIMTT? YWD F2ITHY 1IN NWUN ONIND ; INK ITON MYNHNNI
M9 N2 NNPI2 NIMY DVIP YO© NION YXINN ITOND THNN MK MINAN Y30 IN DYI0N
NYINIY 5901 9MIND 1IN NHNDN MIINDN YN SY POWITNIN VNVN IR 14 dVNPHNN

116 PINTIN 99012 DY 1IN MINNKN VOVNN N2 OVNY T NIYN NINYY NN NNPYAN

YN VIPIY PN VP YOU NOON NN NNTD IVIDNN VOV YN YD NN NNINNN DNV
MYNNNI VWM DY NN YD NPDY YNIDN NINIPY NYIN PN 71297 ,NNY) NYTH NPVAVN

= Y930 VNI YN ;(2008) 401 N DIPOY VOV 7NYIIN NN DY MPOYI 2IXOYN WINY DIN NIV NTHN GON ,NNNTY 108
NPAN MNDT : N3N MM YHYa 1D NNAN ;138-139 ,100 "y (2011 ,12 NNTNN) 3 I ,2IWN NYEN P YWINH PIinn
NPHYON MRMND IWRI MIAYNN — MIANN PIND 350 PYD” Y GON) X712»92 10N ; 301 (2008) 2 71D ,(2 111) MM

.(2011) 82 N QYIRN ’PINA DXINN MRPOYN MININT MDY NMINI PIND -351 1 350 DIXPYD MINNN WINOWN

MY N33 J9ON (X”N) 35560-08-10 777719 1IY2 LAVNN NP2 MLINT NNDN 12,290 103 YN MYIN NTHY LI IR 109
0093 U /) N7/¥2 VPPVNIIN VNN 61472-01-17 (PN) P19 ;(27.11.2010 ,12)2 DONH) AN N3N NIND SH¥a /) N/ya
SN ONPN NNYI) HB7¥a MDY D221 N 34375-12-18 (N”N) NN ;(9.4.2017 ,1232 DDND) PAsNI NN NI YA
MYIN Y NIV NHRTIP NTHYY MWD .(1.7.2019 1232 DDND) DITIIRN NPINN NDYWIN DI0N 0393 /3 (172 NINDI O'ANYN

((11.11.2009 ,)232 DOMI) HB7¥2 NOTINI N2 NINVY 1P23¥2 3706/09 (X7N) 97V NNONI Iy

9195 NP 4139/01 (N’N) K7W (4.3.1999 ,12)2 DDND) MIINN DY /3 1783 N39IN PRI 109717/98 (NN) N7Wa N 110
1932 NINVY P¥a 3706/09 (N1) 97WA ;(21.06.2001 1232 DDNH) NP3 MVAY NN SINIYIN DPIDN /3 N7/ MYPYN
.(11.11.2009 ,)2)2 DOMI) N/¥a NOTIN

MNY NN 2.97.9K /3 P9IV 9530 bYS 3136/14 N7V 1T 7PND NNMPN NPIZNNT MPADN HY THY 119¥N vaVND N3 1t
TN POAY 34 PyD ,(28.1.2016 ,)231 DONY) N7ya

.(27.11.2010 22 DDNO) /AN 192N NINN S92 /3 1793 MNPDY 71932 190N (N/T) 35560-08-10 P9 112

2 MY MOONVYNY PO NON ,TPNDN 71720 NN NIRIN MOYA Y1570 NVIDY HYA SV PPN HHD 12T PN XY 0w 113
M0V NON 19T VIR NP DY NN NIANDY )P, NNMP NI IO NIWAN .DIVN NY31 9TON HY TIT72 PN 71N
Dm0 Now Mmpnxn Manv (REIT)

PDDAYN TINN ;(2011) 62 1/0 BYIRN ,7PIND 350 PYD NIYYNINI 172N NVIYY NYIITD TITH NNONI DRV, D1 GO N 14
VIAND NN NN NPV NXIVH NYIIIT WP WHIND /) T8 IWARD NN DR : MY ¥IT NYSND MY’ 7151 M0
.(2011) 103 2/N QYPARN 7NN PIND 350 PYD NMIYNNNI

TIND ,NIOTIVAN INTHY 295 .509P YOU NIONN NYNRP IPNDN POYITNIN VNVYN ,22.97.9X INNP NOMP NYID NPONI 115
DIPN DI PIVAN 1IN N5 ITON 71290 NNIYINL NIMIN 1D NYYNY PINN NYD 11PDYN LAYNN N°22 NYIDIN DIV N NVIVN
91 9N 36681-04-13 (N”N) P79 IR .Y MOTNA NNINN NIINN 7D 12 N2 MDDIA 112N DY DIV ITON M NYIN PR
22798 11478-06-13 (N71) P19 ; NVONNY 6.6 PYD ,(9.6.2013 121 DONG) H”7¥a DYINAN P33 /) 1782 MDY NYan
TYONR DT NUMNMVN TN NNPIAY . PTN POAY 16 PYD (17.12.2013 ,12)2 DDND) WD ©0930 0399 /3 107/¥2 MPINNRY N9an

.(8.10.2013 1232 DDNY) MPINRY N3N 22 7 AN /) MMIINI 133 19 79319 (N7N) 11478-06-13 P79 DY NI T NVINN DY

VOWNN M2 .(13.06.11 -1 14.02.11 ,12)2 DDD) ,MMIAND OV /) 1782 NPIVIIN NPVYYN VIV 393-12-10 ('3)) PrI9 Pyl 116
AT 1957 ONIND T PIAYY ITON ¥, IN 120N KDY 1NN HVAP YID NOYN NOIWN HYN HDTY KIONND NN PINHDN
020930 9399 /) (97¥2 MN’DY DXARYN YN 0PN NNYAI) H7¥a MDY 022931 INA) 34375-12-18 (N”N) NN IV D) T
02093 D19 73 N7¥2 DPIVPIN VNN 61472-01-17 (PN) P79 PNIYA NWN TR .(1.7.2019 1232 DDIID) DI TIRN NPYNN YN
D) NN PA,0WNN NPIN NYIITY YSIND ITONN IR INT VAYNN NP2 DV ,(9.4.2017 ,12)2 DY) PAYNI NN HNN MY

(999 112 W) HVIP YOO NION NIND NI WIT NN WHIND NVIDWN DY DY 1PN VOYNN NI NTHYOY DIVN
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VIPY VIYNN NI, NPOYI DPPN MNNNN DXDIVIRN TN NONY ,092 .VAVNN N2 ITONN
,NTIH PV 17509010 PNNN NMPPA VIHVD NNN YNINN ITONN DX JH2 MPNT YN
02PN NMINN OYYI IWNRD YD NN, DV9P YOO NIONN MYNAN NIPNON 1N M NVNVN
VITIVD NNNY RIN YN NND , NP NYIIIN NPOY NN 1M LIVNN NP2 NIV NVONN
VYT 920ND TNS PN VAYN N2 TTONN NN TYNIN NN PR OTX ,INDND NN DY PHNN

118 7197 >09vN 990N XPNT 9N

LAVNT YN, NI MIRPDY NOYD YAHNT NY) NN INDIN INIYI MIANN OPT 0100
P ,NYIOIN NPDY YXIAN 1Y OLIYNT DDDNN NN INIAD NVIOWN OHYIAY DD DIIVIND
N PN NTIDOY L NYNRIN PI9T IRV 29D I TRD NMIYN NPVLIVH NPDVITOVIN 190N
393 NN VYA NN DY NPLAVYNN NIMITN 9PN DY TIMNN NYIVN ¥ NVDYN DY HY
D) ¥ 1Y NNIN PVIVNN DNDDNI NVIOVYN DY DY NINAN NDIDY PYIOVN PI9 IRV

.POYA (1PNNN) 1D YNV DY NPOYN NNDXN DD DY NYaUN

N2 DY IPNMONN DPLIYNT NN NN NT PNIYD NIND NYPIA INIWI TVIVNN YN
To,MDTYNN 1T PNDI MINDT DY MOAYNT YN ,IPND RV 295,092 12 9NDTa LaVNN
ORIV TIININ NWINN DY MY NNV

Independent Legal Significance : 19990 NP8 D 1210 (2)

MYNYR’ HY MONXIPN NIRPIIIND NPIOPITN X7 IT 7INDO0VNN TN DY RN NTIP)
T2 TIO> Y AN NN NPIVPYT (MILS”) Independent Legal Significance )TPNNNY NVOVN
121 11901 MPTNHA GRY 2209NINDT NYTHA 1PV, NN MNIND MIAND

DY»NNNY DMNDDN DN MIAND PPIN2 OWNAPN DMVIVYNN DINDDNN ¥ NDIMN ILS NPIVPYT
MOND PRYN ITON D1, NTIN TIRNXY PVAVN MYNPWYNA ¥ PIN ITON D32 .01 NT DY TN
ONNNA NYXHIAND NIAND TN N2 N NPOY ,TI90 .NIANND DY NNOWAD TINRNNY PPN
NN ITON X PYD DY PIIRDNY 999N KDY NN XD ,PINA DNDN ITON N PYD INNNY
DMMP PINA DN,V 122, DPTA MPINIVIO NN DY DN INRD ITONN X PYON ONX D) ,PIN2

(N71) P77921 (7.8.2014 ,)252 DONI) PON /3 NP3 MPPYN ORD-1N 1664-04-14 (N'1N) P192 172 NN /YN NTHY DX IR 117
.(30.1.2018 ,)2)2 DDYY) 2%AN YN IYA DIDI O /) N¥A Y1V -2 69557-07-17

.oy 118

DIN PIYY MTHN GOK ;(2003) 104 1 VY9N PMIIND PINT DY 1IN NDN NN 9Y7 PP >0y DIN NIW INA 119
44 PINDT DD NPNDY RPOY Y17 DI NI .(2008) 6 W7N2 DY ,401 N BYPOY VYN NYOIN NN HY MPOYI NV waIn”
.https: //papers.ssrn.com/sol3/papers.cfim?abstract_id=3606040 ,(2020) (DD7971775 72774 VAW VY

120 See Warner Communications Inc. v. Chris-Craft Indus., 583 A.2d 962, 970 (Del. Ch. 1989, aff’d, 567 A.2d 419 (Del.
1989) ("Our bedrock doctrine of independent legal significance”); R. FRANKLIN BALOTTI AND JESSE A. FINKELSTEIN,
BALOTTI AND FINKELSTEIN'S DELAWARE LAW OF CORPORATION AND BUSINESS ORGANIZATIONS, article §9.4 - 'The
Doctrine of Independent Legal Significance’ (" This doctrine is now a well established principle of Delaware law.”).

oY IRy 121

122 See Hariton v. Arco Electronics., Inc., 182 A.2d 22 (Del. Ch. 1962), aff’d, 188 A.2d 123 (Del. 1963) ("the various
sections of the Delaware Corporation Law conferring authority for corporate action are independent of each other and
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952 71N THPRYI NIAND ,NMNDN NRNIND YN NI DY WNRNWND 1N DN PN MTON MY
,IN2IY ATON ININ DY PTN MINNN P IDIN NDIYIN IX NPOYN DY .NNYT 2P 290 DNN TNNX
210N ON ,MINK DD .INNK ITON HY PIMINNN 95 NIINN NIV NX N XD VAVNN N
G990 IN) WNRN NYIVO NNIN NN TDIN INN YVAVN DIDDN TN NHPNDN NI NI TNN PVIVN
YOIWNT DIDDNN 19 DY NYIYIN NN YNIDY NNIAY IR NN (D900 DININY 1T NOWS
MYNN PIN MNNND NIANN DX P9 NI T NN T2 LAYNN NP ,ANY HPHPM NPYRIN

123 9NN YVIVN DI1DDNA WIAPIV

192N IWND YD ¥aP IMNDTI MNDDYNN VAVN NP2 ,OYNY .01 DMIPNI NHYY ILS NIVPIT
NNN2 NP0 D NX NI NIANN IWNRD ,NNNTY - NHNY 3000 NNT NNRSINY NPOY NYSIN
2DNNHOPT AR OITINN DY D3N KDY NN NPOYN DY PN KD VAVNN N1 - 124NN NRNPND
NN IZ5PYIPY IR YN0 NININ VIZIN-NN 1 ILS NPIVPIT THO HY ¥aAP) D90 DMIPN2

126 §92MN2 NIOT NXRNND N Y9N WIIWN

LS H3290 2172 *Mynvn DINNS :27H9N3 HYIND NP9 (3)

129 NP0 DY MYWIN MINDT NPTN DY DITINNN T2 2V NDDIAN ILS NPIVPITY MO
NN DYNXY NP INY DXV MNRITI VIVNN NI D IR NNINND ONYA ,0NIY NN

LIYNN PN, MNINNT DNV TONNI .2PNNN YVAVNT NAPINT DDIIN )T NPIVPITA VINIWN
NINN YN DWMD DTN NMIPNDY LILS NPIVPYIT NN DW»HN YIIND DX0N IMNDT HY
INYINY ,92¥39 9N, NYD DOOVN IMNND T VAVNT YN .INTNN N DY NPOYN MNN NN N9 TYNN

LDV DYTTNN DY NIDIIN INYIVM JMINK 29 DY NMINPDY 1IN DOYIND MYPIAD

that a given result may be accomplished by proceeding under one section which is not possible, or is even forbidden
under another”).

123 See D. Gordon Smith, /ndependent Legal Significance, Good Faith, and the Interpretation of Venture Capital
Contracts, 40 WILLAMETTE L. REV. 825 (2004); William W. Bratton, Gaming Delaware, 40 WILLAMETTE L. REV. 853

(2004); C. Stephen Bigler & Blake Rohrbacher, Form or Substance: The Past, Present, and Future of the Doctrine of
Independent Legal Significance, 63 Bus. LAW. 1,1 (2007).

PNMIAPNNM NP0 DI IR NN (MPIN”) Arco Electronics n1an , Hariton v. Arco Electronics w92 ,nnnTH 7o 124
PO DN DX PYA TITXTI NPHIN P19 DY NN IPIN,XIN 29V HNIDA NN NIRSPN NN (7I9RN57) Loral nand
NPIN VP YMIPNY DIPNMIN NN ITN IPIN DY NMNN OHYL 0P HY INDA .NYY NN YA INNT NN N0 NN Tyw
NRINY MY NDNY NN TPND INNIN 1T .1IINN SNY DY TNINNAN DXDIN NN NPXIND WX ,5IXID 11N HY
ITONN MYSNKI YK TN DPOYN ,(ANMNDTI MIIND PIND 251 PYD 295) NN PVINY NNT NN OPOYN TONNN
PNV NIV TYOD MDD NN IPIND NPIND DY YNND NI 5Y IR (DT PIND 271 PYD 197) 172NN YD) Y993 NPoNd
LIOPO-TIT NI LN NN NYXIA HYIHA ¥ MYV VIVN N2 NYIAN WHIN IPINI NPIN HYa NVININ PN ONY YN
NPOYN 12V ,NPM PPN NPDY NN NYNIAY NPOYN 2D ¥IP IMNRIT HYW 11POYN LAVYNN 1D .NDIWN TYDI IRIT NIN 199)
PYDIY) NN MIXNN AR NPOYN HY D>NNY 1N XY ,(271 PyDa) DXON D9 NN 1TONN MNXNN DD DRNNA NY¥IA
MONN YTTN T W DMYN DMITONN P2) ,NNHN ITONN TIAN MNNYY HVIVN ITON NN DION NPINY IToNN (251

DN .NYPIIND IRNIND DX PYND TN DY DMV DM TONNN TN DY NNAY D1 YIS NMINPDY

Hariton v. Arco Electronics., Inc., 182 A.2d 22 (Del. Ch. 1962), aff’d, 188 A.2d 123 (Del. 1963).

NINSPNY NN TY NN NI 5D N NY1ApN 7NN vy ILS ny»vopyT,Orzeck v. Englehart nwiaa nnyT yoya
Orzeck v. Englehart, 41 Del. Ch. 361, 195 A.2d 375 (Del. 1963) 787 110 NYR NOSIPN 172N NN

125 Rothschild Int’l Corp. v. Liggett Group, Inc., 474 A.2d 133, 135 (Del. 1984) .
126 Meso Scale Diagnostics, LLC v. Roche Diagnostics GmbH 62 A.3d 62 (Del.Ch. 2013).
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N ILS N»IVPYT 2D WA LIVYNN YN AN P2 AN N ILS NPIVPYIT DY NN DIDION
MI9N XA VDY NP DY GWPN T HY THNDN MNIDDY SN VOVNN NP2 TWUND NN
P22 172N DY MHONON 912 NP DR NYDIPN PIND IRNND P2 PNAND W D 5 27NN MmN
NYNIN YR ILS NPIVPYITY NOINT PN ; 128792070 MDND NHYIN 19IN NN NYIPN PIN IRIN
IN 13097 72 9270 IWRD 1N NPIVPIT NYINN NNXMINY ; 129(step transaction) 025w NPOY

131N nviaa

MYION OT NNN NONIND VAYNT YN T NI NITN NN NHMP NININKND DNV G0N
NN PN DX TYN NMPNRDY LILS NPIVPYITH PVIYND MOVID N MNDYNN WYX TPVIDY
VYD NPOY YN VOWNN N Hollinger PYA , T 1NN 299 XY YMNN 29 Yy NYIDIN NINPOY
YT DY NYNIAY NYIDI 21N THIMNND N1NINIY DYNNA D YaP) NI-NI1IN MYSNNI DYV

N LAVYN N2 DXDVNN NPPIN MNIPYN TN (court of equity) WP HY VIVN N2 PN MNITLINHDY YN LAVN NP7
MIN,NHAK MIND NN MVINY NNPAD NN PITY N7 ,PINDI MINDI NNWYI DN D) ,NI3IN DY N2 PAS NIPOYN DN
:DUND INY WM

Leo E. Strine, Jr., If Corporate Action is Lawful, Presumably There Are Circumstances in which 1t is Equitable to
Take That Action: The Implicit Corollary to the Rule of Schnell v. Chris-Craft, 60 BUS. LAW .877, 904.

WYY DN D) ,1712NN MYV D PNAN 09N, ILS N0pIT NN 79NN H1Yr2 KD DINN IMNMNITI MNIDDYSN VIVND M NIMIYD
SICPA Holding yya p10 P02 .0awnn 1522 185 WM PNHOX MDNT) PVIVY NPT NI PITY NP0 MONDI
ONYDM VMWD INT NYDYNN S.A. v. Optical Coating Lab., Inc., C.A. No. 15129, 1997 WL 10263 (Del. Ch. Jan. 6, 1997).
NN ONDN SVAYN DIVDNI NYKIAN NP OX WX ,NPDY TWNRD : [LS n»vpyT bv mdmoay nx vinn 1n (Allen) 1ox
Tonw nYP ILS N»0PI1T IR, NMIN YA NN NN NIPNN NPN TWUN TPNYN TIT2 NYXIND NN DY NN NINN
ILS n»0p)1T .n9pn NN NPDYNY PPONY PR INRIND ,1PNAND PO PN NHDYY DY .NYVI NPDYNIY NN PPONY PN
AU PORN MIN NPN NORY PNYS NN NPN ILS N»I0PIT .19200 T80 7PIN MDD S NHRYR NORY PIYY 7 Non
AUND PVIYNI MDYN ND Y 1D, THORIVINNIP NN NPDVITVIN TITA NPDY YNIY NYTYN NIANNY DTNV ,DITIND HY
PNN NPOYN ,NVXYYN DY DY X IPNVPPTN DY NN KY 19INT NP0 NPIND DY NYNN TIT DD NIM1A NIIND

PN OIN POR NN NIDN I INNN HVINY NNPIAY D) 1919

Winston v. Mandor, 710 A.2d 835, 841 (Del. Ch. 1997), appeal dismissed, 713 A.2d 932 (Del 1998) nw191 128
NPIVPITY YIN NYYI O NY PN ILS ny»vpytHy nHann myv NX INT MYoYsn vovn nda (unpublished table decision).
TN DY NINK PIN RN ,NIIN DY MINDN 9123 NEP AR NPT NNX PIN ARNN IWRI NON RO W IPIVPYT ,IUNI N
PDIY LIVNN N, TV .TIDA NNHWYNIN PIND IRNT DY DIPAY NN N D PYLY THPRYI NPR 172NN .IT NIDND NHYON 19IN
P092 D) T2 HY PNXN MM MNIT HY VavNN ML ILS N1PIVPIT M2 1NN TH> MXPOY IN MZIV 1901 DY NWIY 2D
.DONIAN PN

Noddings Inv. Group, Inc. v. Capstar Commc’ns, Inc., C.A. No. 16538, 1999 WL 182568 (Del. non1,1999 niwa 129
NN AN TIY DXOX INNDT2 vawnN N2 ,Ch. Mar. 24, 1999), aff’d, 741 A.2d 16 (Del. 1999) (unpublished table decision).
MYLOY MINY I3 NPIVPIT Y .(Step Transaction) '0¥25WA NPOY NPIVPIT AR MVYRIY YORY 792 ILS N30T nHNN
IVYYNY PN IZON NITINN MNPOYN I IONT INYI VIVNN NI, MIN 11 1991 MITIN NMIRPOY HY NNY NYNIN NN 172NN
INT DK OVIVN DIZDN YNPHRY MADN PT MIXNN NIANN DY DXNNY 1NN ,D225WA NNYY) TUN NNX TPMNND NPDYN PON
Gatz v. Ponsoldt 925 A.2d 1265 (Del. 2007); C. Stephen Bigler & Blake Rohrbacher, Form or Substance? The Past, : ©)

Present, and Future of the Doctrine of Independent Legal Significance, 63 BUS. LAW. 1,1 (2007), p. 12. footnote 1.

Sy (reargument) 1IN T2 NYPA2 NIDYIN VAVYN N4 HN DWIATIN 19 ,2¥Y Noddings nwI9a YT0 PO INRD wTIND 130
NVONNA JIPRNYY VAV MYNAYY’ NPIVPIT AR NIND NVINNN YD MYV AN P2 PNYDYNN VYN M2 NVINNN
MWYRIN ILS n90P1T HYW NOPIN AR MNINNNN MY SNV PYN VIYNN N2 ,UTINND PYVY NYPIN IR MNTY Y NHDYSN
MNPNN PIND NI IMNXIT NPTH PIN MNRITA NMIVIN 112N TN IWND P VINIY Muyd 11 ILS ny»vpyTa »n xon
9y 9YNNY 29017 MNDT HY LAVYNN N ,PIV-VI NPT PT N NIAND DY DNN PN DY NIPNI NP .)NTIN NIPNRD DY SN
Noddings Inv. Group, Inc. v. Capstar Commc’ns, Inc. WL 350494 /T1PNNSY M0AWN MYHYY NMIOVPIT NN NIIND

(Del.Ch. 1999).

MONY Y NN N ILS N30T 90 nwapn 80, Noddings 11y2710 1179 NWpaa 1RO TI LAYNN NP2 DY NIDI Nap 131
,ITIN YYD MIYIA HY MINY DY MDDIAN MYIDN DN 27T OITIRND M TI MPITNNIN M1 VT .NHIN NNV Y
PNYI LAYNN NP NVINNNI .NIANN HY MTIRNNN YINDVNA DMWY DXBYD IN NPININ AN NN XYY 350N HYW NI
Fletcher International, Ltd. v. ION mwn X 5N &9 X0 935 ILS ny»vpyT 01pn omx 951 v N9y Noddings
Geophysical Corp.,2011 WL 1167088 (Del.Ch.Mar.29, 2011); D. Gordon Smith, /Independent Legal Significance, Good

Faith, and the Interpretation of Venture Capital Contracts, 40 WILLAMETTE L. REV. 825 (2004).
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TITTY Yap VOVNN N ,CVS/Caremark DY YN NPNY LAMPERS 1)y2 132 0NN NH2NN
133 33902 NMHNNN PON TPMINN N1°N20Y DYYNY NN NIDHNN 29Y PIINY

NY0 Y 13*Gatz -Y LAMPERS Y2 VAVNN NP2 MOONN TN YO PIN OPDS NIV
235 Gordon Smith )2 DYTMPN .ILS NPIVPYT DY NNSINNY YINA NI MINTH 910N NN
MPOD WM 128DOYT) DIVIDPIN YW NNV DY DTN ¥ Gilson & Black - 13¢Stephen Bainbridge
PYTY I NOOYNN VAYN M ONN NIRYA NTY ,INNDTA NON PYTY ILS NIVPIT ONN DIT2D

M APIVPYT OVIN

WNA INMNDT VAVYNN PN DY NPXOIM PINN LILS NPIVPT 9P°N2 DIVIDY DAPNY T
DYDYOYNI DOYLYLN TYR DY ,DNNY NIYIDIN DIMNINMN P72 DD DOPMYNYN DY
MYNYR NPIVPYT 702 INSIND .OMWN NWIDIN 900N Pa DMVIYNN DYTINN NN
OLAYN NYOY MNRDT NPXN NPIPNIY ,NMDYNND DTN THIRPIIIND TPRNDSY PVIVN

LW NI NYIIIY NTNN PININD : YN

132 Hollinger Inc. v. Hollinger Int’l, Inc., 858 A.2d 342 (Del. Ch.2004), appeal refused, 871 A.2d 1128 (Del. 2004)
(unpublished table decision).

133 L a. Mun. Police Employees’ Ret. Sys. v. Crawford, 918 A.2d 1172 (Del. Ch.), review refiised sub nom. Express
Scripts, Inc. v. Crawford, No. 113, 2007, 2007 WL 707550 (Del. Mar. 9, 2007) (unpublished table decision).

PIVIN YT IR NPY NYIAND NI NN 2 MN2N2 pow Gatz v. Ponsoldt 925 A.2d 1265 (Del. 2007) pya 70 poo 134
N2 IMNYTI LAYNN N2 INNNA PV L ILS NPIvPITO NYP NN NYNID DM PTN P NN oy T ILS nyvpra
5y Bainbridge '9Y19 T1yN 1N .NNX NPOY NNNNI NNX NYPN 1913 1Y 179Dy 19191 172N NYXIW NINPDY NNY IPMNN

SINT Y, 0N 136 WA DY PT PO

Edward M. McNally, Supreme Court Explains its Rossette Decision, DELAWARE BUSINESS LITIGATION REPORT
(April 16th 2007), available at: https: //www.morrisjames.com/blogs-Delaware-Business-Litigation-Report,supreme-
court-explains-its-rossette-decision.

135 Gordon Smith, Independent Legal Significance, THE CONGLOMERATE BLOG: BUSINESS, LAW, ECONOMICS &
SOCIETY, posted 6.3.2007, available at: http: //www.theconglomerate.org/2007/03/independent leg.html.

TPV XD ONNY MY M DY MNKY 1DYTY INNITL VAV N XNN NPND NI IN )WIVIP DW PN, Bainbridge ninyoie
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