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III  Shark repellent provisions (= %f3 2 &Ffifi
1. k77 (deterrent) 2BE3 % 3 #7 (AE, 40%2%5)
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2. fHEERIC & 287 L wARsERE Bk, &%)

109



IV E@sic & 2 BINBER & S6E
1. =ALFeHNCBI S 2 HRTO R Y

AFETIZ, shark repellent provisions %, —#¢ic, FERIFHIZ W LEN Y
R 2 B EIR R 2 HE b L B S ¢, 3 EIRE 21755
AN REAEF R L ORBLEEITE 5 & 515, BEAER (articles of
incorporation) 3 & INFHBER (bylaws) ICHEPHRIF A L L LD,

L2 L, SHRPEZNE, ERICE 2HTEINGER I, Aathost
HNCBI¥ 2 7 2 IREMROFTTE 2 W% L4 2 Wi LR T L oo FEETO
TITHY, SRt BEPED b hsHENOREREO - LELON
5, 2tLOFEHANCE, ZOEMOBERDOHBTICIMAT, TRHBHORE, B
G 2 HEIRE ORI, MiERBoed ICBiad 2 BIUREEF o kD
R, BHIRRE~OEHRHR, HIURE~OEMH, NEORT & IdaHt
PRATIBRLPEBICERTI LR EPEURABBORN 2ET 5,
Lo T, &t0BHc O OCTHEICKRERS 2R TE, FHokE
efkotfi i BT 3 Li#ET % Kahan & Rock #in3dh 3, 7L, HS
Delaware JHIFER L (382755 L3P TR LE TV 22,

BB EED agency cost ZHAATL TV 21252 0b 67, 3IXTRT
DEMKIMED IR, BRI 2B LR CEERT 2, BNOAFE
Hoicd s tiddiav. 2oy, BNWEHIURROSMENPREYIE L L
THIET 258 ICHEPRERERF ORI PPHEL LS, CORICOE, W
MRS SHELSADRELE LTI L, REPAR R LBEHZ T 5
RELLTIUEND D, WEEPEGHELROREIZLT 2753, K
FIETABEERZ O L 2B L L, HREOREAISH D R WIED 2 IR
BT 5 GE I EHFT R BIEN RS 2 T RELELT D, BREVK
RELBHERTRE L5, HEE/FI SN EZ T2 2 LE0
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T AV IR BT B ERIC & B EON IR (5-58)
agency cost 2GS 223, 7oL AEHIZRERSEED & 5 &, Biks
DR PEET 2K (ule) ZHREVZDERICL > TRUTEEL, 20
AN (rule) ZHUD TSI, BHFTOBRNZESGLPQHERL T2, 2hbo
20z o R L LT R0 Kahan & Rock BMZES U 6 h b,
BEDWREIHE, HOTHEIUREICN T 2 REEREE T 5H %56 Kl
27 H ¥ 2 54 OffifHs & CRAMIEICEIL T, F2tIcSIDbLLAR
DI 2 ERICHETRE L2 ERT I ThH S, Delaware M2
ik, CO3DDVHOLTREREMNBEIRL, EREK S LEMBEERIC
BET2L2RDTLBY,

St DFEHNCE T 2 EATOZK L L THEET 2 EFFE IS, BfEao
Hd & CHREHAR OERBIRICBET 2 HELDH 5, LT OBE S HRE
o & 2 BUMR RN B 2 5 2 5, BUfREoME BT 2HEL LT,
AN S, MO L ISR 2 T 5 & OERME O HUfif 12 &% 2 HEF]
PARLT A, RIS K 2 HMERT R 2 2R S ICRET 22D,
Ui 0 BEAGEAEY, B2 0 E R B S & CHRE 23 2 PR al 7z
b NI SEBSHATHERR 2 Ui 2 03l L 2 WG ErZE T 6 hd . B
FHEMOWEFBEIRICBEIT 2 8E & LTI, 15 1BRED R O BB L
T EEGRIR MRS & 7o 3 ER DR, R ERIESE»H 5. 361,
NODOBEDIROBEL L CHR TR ZERICED S ZLIED HN L0,

IR & IR 20N REHE O R HIMER 2 HERE T 2 709 O @R OBE ST
ELTR, ROXO>KbDOMDB, HF1ic, EEBRERR? D 2HRIELEN
WCAHE L CXEME Y 2 DERICRF S 2 ik d b, 21, Bz 3
DD & 72 2 WAZE BRI S 2880 C, B SBEON I EIGRE 2B T %
7Ok 2 1 FEMM LR T 2 5E»DH S, B3I, BHEE L 7R
RIS L 2HREDTAEEEIEL T, MED LGRS OWR 2 IRET 575
ETHbd, OB, REGHGEHER 2 IELIE L (METE 25, HRELMF
M 2 R 2RI CE w2 & Tz b7,

FHIPT L, SHRHOERICE T 2 EFHE N LT LD X 5 REHRITE
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ZLHEDTHI I Mo EROBHUCEI T 258 E LT, H 1, BAERE
HREMOHKE LTHSY, B2, NEERL Y I ERERPEEL TR
T 29, 351, 20 FRHOMERICE T 2 EHBE IS LT, WHEOERK
FRFUCIN AT, XEHEBEICE T 2 BEEENEH I NS, SHILE~D
B e A U T HURE S s — AT I IS R B E BB 2 B § 5 47 4% 1%, Unocal
HIETHRE SN, ZOTRAVEIMETHERICHET 5546 (213 Blasius 2
WTHEASIND, UL, BONIEIBGE ORIRD D 2 FEAREFHBLE & WU
BE LREOR T ML L TEA LI EISE, Unocal 4 4 Blasius JL#E
YW I NI

2. TEFHE DA e FEM & RS DT R

@® Kahan & Rock (%, HUffifeic2tledl OMER 2 fR% 4 2 HIVD ERK
BE L U CTHIZERIE T 2R EMEIRT 5 & L —MBRIICABERNE L
%E L, Bebchuk, Coates & Subramanian 7% [Z15 0 72 WIAZEEURE S (not an
effective staggered board) | & x4 L 7cRiREY #H b L %, Blasius Industries
v. Atlas Corp.1¥ ¥ & &8 MM Companies, Inc. v. Liquid Audio, Inc.¥) 23 1)
Biakamds [ZR D CHIZERG 2] LEMNT 5,

W, EARTERT I HOBUHED b 7 2 BAZRHE A HIE L BRE o RK
eHEL, MBEERICK DI PERIGEET 2 BHEO AN %D
i zoEa L, BES WAoo bE ZIRET 2R 253
N2 LRET 2. Zo8f, FEEICKNT 2EEDRE U IHGHE b EE
BE2DLHHEIR L % 51218, BURFBGEMIRGE £ 2 R 0 hude 6 2w, B
Bz, WE2OEBZ 54ICIRE L, EARERDE D 5 A% 0 N
WzEos) Lo b AR Wrgss) PiBEML3IMICTT B, BEIX
REED, ROKRERSBT 5 2 40U 0T, HRESERD 540
L 9HA~DOHEM, Bk CHEBICHINT 2 4 L0BRMEORBARRELILT
5. BIREFOREN TR CAR S NIGEIE, TR 26 5
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T XY AEIC I BERIC & BHOSHE UG (5-58)
MAshTweTd, 1EORERIDRELIES 720 THHMIES DS EIR £ HIX
REZMHAEDTLZ S5, LTeH-T, ZoMEREESE [FIRP L
(not effective) |,

L L, BRiSEEBEGREOERB L 54000 748U, EEHMC
IS 5 2 4 ORI 2 RIE LI GG, BIURREORED S b, 240D
i DAL LU & O E BREINCBE T 2 IRRPKA St LT, HIR
REGMPEFEER2OLHEIRE R D 280, 0 &S REGHIR 2 DT A
WETHOTHECEBN LRI PENICHETDH 2, HIEIHRT&R2HE 2
RITHRFEOINTH 5 ERE, 2 EOHUGHER BT R TR L7 BIR
FREICH L T2t 2 BIR 4 2 BERRIE LBRT 2% 61, BHIUR
FRELCNP L THMEEPEEZHEMT 250052 T2 2 LBRD LN
b, HIIREZR U IR TDH 55, HUHEREZ DR D 2o HZIG RS 25
RDODH D (effective) ITBIELIcE S WVR D, AT, HIRENTOh I
12, HURED, HREICK 2BRETHELLE LT, HEOBME 2EMLT
SRALTHY, RLABELTHTH-TE, BERFEROMHEREE L
TeIC R A 278128725,

Blasius Industries v. Atlas Corp. ¥ & &8 MM Companies, Inc. v. Liquid
Audio, Inc. &, ERETHEOPEICH 2 L LT, NEEROEMICHED
CHUE 2 075, 2% h IS 0 E BN S & CHUHR OBET A2,
L LT p1910),

@ MM Companies, Inc. v. Liquid Audio, Inc. &, fBERKIC & 5 Hz=
I 2HEORMES EA TV 5, [HEERIC & 2 EAGHRSHIEL R,
KRERICE HHIEL 3R D, REPEAT 2 MBEERBEICL > TWFET
& 5710, HRE IR AMER 2R T 2 R I3 % <, BEIGHR O
13 DBGEICE D BHEET L% E Kahan & Rock RT3, fEE
I & 2 AN 2T ECED b NIHUERERORREEL b DL Ao
W E B %, FU CAHBEROBMEICHED S IHEE 5 4 LED, HUf
BEEELIL S, BRWENRR 2RI IR, IR0 EBE 24
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B L, 2409 TERME S FEEEONR TR WHICMA]Y, 20
MR E LT, UBEEICUOES W IO HEE 40% » 5 29% ITET 3
¥l LIeoT, HREDERL Y U2 IR EMER 2 78> HIXE
fWThy, MENH S L Kahan & Rock 3 LT 518,

® HEATEKIC X 2 WENGHERAXFIETED b NIclRAAEL D DL w
NELL 2 EUf 238 L T e o fedd, BIRE 2RI 71, EAER
TED 6 hvie N THURE & Bt & 5% L 7o 541725, Blasius Indus-
tries v. Atlas Corp.19CTdh 5. HUfitPHEAERICHE L, HEIES
HIE % THR (effective) ] 123 2 7o B O ABZBINT 21T R %, &
HATREESTRE Tho7edd, HIUREN L S hatt XREFEN KR S h
7B (MU 2 S FH TR 238 0§ 2178 238 225 12200,

3. EHREVRED FHERNRLEL 256

Kt DFEENBE T 2 FHT O EK L R 2 D2 IcEm L 720, REDOF
MIDIMAOLRODH 2 & EVEEIHBL, HRELFE LCEIRE
PHRSPERMT AR L L2508 H 5, oL 21, DGCL §228 7
1969 £ icHiaR S h, HABRIHEDREN R0 E D, TXTOKRED
fTheHEBICL2GBTRLI 2L Y ICEFE SN, COBIEI X b HIZEEL
fife MBI 23A & N7CHUH 2, Boo Y BEINR 238 D E R 2 DSt o IR
HICUOE L, NRSEOBOSEINBER S & b B 220G & 2 2 #HgErT
RIS o7cl LMD oD, BB IRE IS ¥ 2 Bt 2 O E GRS
PEUEHC OBBELRKIEHE PRI T2 LB L kot L2 L, (&
EREZRER Y, ERERONE Lo 2B A OMERYRE S h 5 B
&, BRFELHEEREZORGTOEGEVHNIIHELEC LA THH, N
HOEENLZINTRFETE L,

PG DFERS A U o L 2 HEIC, 2 2RAT 2RI 2 B
LRI LOMOIMNEZWFEL & 9 L ThiE, BEREROEEEDN DS
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7 AV IERICIB B ERIC & B EOSHE I (5-58)

HE LT, BRI EICEAFTICMmAZRD 2 2 E3FE R 5N 5, Schnell v.
Chris-Craft Industries, Inc.2V T, #HFTIE, BRBHOEHZMHE T, W
TR EBHRCIRICE EE D e v S W (bad) B GTHLTW253
Hild, BHFONAT IR H B L LT

HREDER U e ttelicBI+ 2 Z2icid, PRI 23Robs L
MEHZIHB L 7eé, RHBHREIC L 2 BRI 2BIET S 2 L
MRD LMD 1EH 5D Poison pill B5FED & N7z h o T RRICEE 6 hfc K
REFIC & 2 WIZERESHIED, Z D5 poison pill 2 HUiffif £ »3F) F AT HE
ISk ol LIk o T, MENME2HE LA LICLRORENTHIL 72
O Y BMARENEERICEM LI LD TUE N6 THE, ZORICH
LT, HIZEURZSHIE 2 Stk U7 IReAAS, poison pill o FH A ATHE
25 TR O BTN B2 IS & - TERHAF B2 L, EOFHICK LT
5 LR 6N HIEAEARFIE 2L L Tw 5 LERTE LW & Ka-
han & Rock &47#7 L, #HRFIC X 2 HHOERD OBAROFHERLHEL T
b, BHIOHRGRD ORI TCIEFH L WRERPAETC S C LIXBARLE»LLTDH
322),

V RIS EER L BERE
1. ARSEHIR G O I AR

BREOHIED 12D ICREZEDITENT 5 2 L 2T 2HETH » MEHKIE
B, 7 AV AICHOTE, 1970 FROBE, FERE LT &1, BERIB~
DOBILE, 1970 RIS, 7 2 Y A RFEIC & 2 I~ O IS S E o i b
D—iii& LT, SEC BEHEMOFIHE (accountability) ICERZH T/ L
NOIRE 5. AR IEEESREICK L CHEAGE 2 & Foreign Corrupt Prac-
tice Act of 1977 237k LT, AIEERZINS 25 L T2 SECOEHEIEY
L L),

1970 FE {4 & OF 1980 EfRIC L, MBEMIBRONRLBEREMICL 2
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agency cost ~ LHEIR L7, REHNE, FEMRLFEHMEANZZ S 12
DO F LB (discipline) TH b, REd 2 RFEMIAR IS 2 150 KK
RLEZIRD, UL, BEEIUCE 2 EEFRBICBERS %, BB
IS MBUT S, BBRREE 2 5F 2 7c ISk 217 > 7 Delaware M #H B
7 poison pill i< & 5 EUXBAH 2@ & L TR 7%, poison pill & HAZEHL
i 2HE LB % T, BONIABREMN U OB ER L, ®EEIZHE
1E§ 2 Bl & OSE~OBEEDRD 2 ( 8 5. REMITBOHKR S, poison pill
PEAH L, BONHEERNC X 28 2RI LW L 2HifEE LT, agency
cost Nl § 2 7o D I E R BFEN DA ERET 2 HE~E 2L LT, T2
&2, USSR SRR O B 2 1) | S 4 72 monitoring-
model D, HRIEDHGE LFEEHOALE 2 —B S ¥ 5 FEEED) RIS
DAYy T 4 THRMDFERE L T,

DO uEGERICLED, BREMORFICN T 2HHBELHEELL
Rotldhr, RERBRONRBIL» T, 7k, MIZEIEGRHEHE S &
WA e v T 4 THINHIE L, SPEEEANBOBNRFICTE Lo
7%, Hi# X SEC D frsr (behest) (2HEW H EHIHIHERS (self-regulatory organization
(SRO)) (o & % R HEMEICH A F W THEMS N, %% (3 Internal Revenue
Code § 162(m) (2D S TEHBHE LT 520,

2000 FRICA S TH 6 1%, HEIFES (institutional investor) I & X hedge
fund 23, BREDOFRRMEFDMIEME (governance right) #{TET 2 X 512k D,
BEPRTEORE P AEFRICHCTHEET 2 EHA» M E > T 527,

2. MHEERIC L 28 L RERIA

(1) ERIZ & 2 EEHBORFEN

TARIRRRS, FRICEREE 2l U 7o REMIG SR, HUf& e LRELSM
LT, ZADBREICLS>STHYRKF LR TE S 2 LITMAT, Hillok
Wem/RICLE &Y, BIRNGREREICL 2HHOLE 2wk T o225
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7 AV IERICIB B ERIC & B EOSHE I (5-58)
ADHILEWTE D,

5 <, FAWERF OGRS, BaMERd 2. RE~OFTHEMT &
fcxmGosAeant 5 L3 28 O BRSSP AEEROHE DB
m, ZEI X OCFEIE (UT, [£8H%] L33, 27 W#ELD 5, EERE
RO BAE S h T o R Wi & o 3R FEAIRR AL 2 IRE T 2 TR
bdhb, BORIEER (policy entrepreneurs) 23H 6 DFIE# 2 W HE P IRET 5
ATREED D B,

& 72, €3k, Delaware MEBHIFTI, BRE & 7o XHUHR A IS X 2 RFEHIEK
F M5 ER (market forces) (SfE4 T & 72, BB (institutional investor),
HPMEAITHEBN S &4 (proxy advisory firm) 35 & TF Rule 14a-8 (233 { proxy ac-
cess FfLY, HHBMERL LS TE T LrL, WX 2 HAEAT
BTHH, BRERIBLEICH UTHRIGZEE) L 5 150 RIGHIE & 2 #iF i<
DWTH 6 W ICEEED D 528,

(2) BKEIzLDHE

@® DGCL §141(a) 2 & i, REORIEHEREHENL D TH Y,
FR2ttoREHLES Ly, REBICHHEMLZADES L, &
UF agency cost ZARIR T 2 2 EXMERD S REFRIBOHM L Lo Tz, M
B, 2L A LOWREREDL, N4 2 #5072 WY R
(precatory request) DIEHTH o7z, MEMBOF LHAIE LT, FBEEK
WCHIE ZiE ( 2 LT, Delaware EHIEDED 5 #EF L &2 DR O
AL, RETEICHEILBERBETIHEND L, ERERLELD,
MEEFHE L, WS LREONTORRZERET, &b or—HOW
FRICHES EHRTE 5, BRI, HRSICL 223 0RHE ICHELE A X
SLL, ThICHLT, HUiREIHRIEDTHEHIR T 2 M EERHE 2 ik
TR L Twd, FEERIC X 2 HINBGEE S, B3 LIHEY) REER
BEITHD ETHIHMEEMOFICMEDITE ZLENTE Y,

@ DGCL Iz S M iFTEE O XHEEER 2R 7o 2 kD, TERF >
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F OV ERICE ST, BFIERICE 22 BE 2 LREGTETHBIL T2,

7o & 213, %4, agency cost ZJH 6 3HINT, #F (L, monitoring model
(CEED S HUE R 2 B TS U TR L, RICHRTE L REEE (execu-
tive) DFIZE & —B S 1 5 SEREEHB) R EMIH L 2 F i L 7230,

R Y4 38 BN Ui 2 2 03t 9 2 BB 2 IR 3 5 A& 3K (pill redemp-
tion bylaw) ZHREMNEA LI LI ot DF hFBERKICK - T, U
212 & % poison pill DEA F 723 ZHIR L & 5 & L7z International
Brotherhood of Teamsters General Fund v. Fleming Cos. Inc3V {2350 C,
IR T BCHIFT 3 & OF Oklahoma M S #CHIFT I8, HURSH 72 ICEA L
7z poison pill ZfEEh L § 2 NEDKREICE 2 (EBERK % 2 DR OHIFH T
b3 L LI, Zhid Oklahoma Mk iCid, HUfif4 (< poison pill #E A 2
WRE2MG5T2BEDOHEN L LERILLE T2, 207D, 20X 57
BRMAEHE LB SBOMTIED, CoHBEOBEBEIRI (LG EEZDS
s, 5 1R pill redemption bylaw O F & 122 T Delaware #l#:H
il 2 m T v, Lo L, Z8EHE, DGCL §141(a) Io 55  HL
M2 ORERRPRETS L 2B L LTERM LML TV 29, 15T,
BON Y BN~ 0 HUfif i 2 D11 & Z ¢ 72, Lucien A. Bebchuk 23 %4E ]
T, EEPHZEIGHRS ERET 5 & 5 EEIRERICHSE S € 5HEE)
2iTo7ce TR LT, 2014 ££1213 S&P 500 @ 90% # & OF Russell
3000 D 60% DARZEDY, A, KEkT O OBGE 217> T 253,

1990 FEARBE 113 Enron FfE 70 EOREAEREIFRE LI L6, B
FOBLD, A HEEREOME (structure) I & HERK (composition) 72 5
CIELFHR—RICBT 2 REMEONBEROHIE~ LB L T &,
Proxy access?”, majority voting®), FRRSHEHRORTE~D 57, H
i DB LW, N2k L RBREREH (CEO) Lorl, &
& U golden leash® %, fJEERICHET S Z LT, HRFEICE 2 RERE~
DBE ZiE < L7240,

HHGERFE R, METH 2 2MEONIEE, EiA, BIEX EHBELT
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7 AV IERICIB B ERIC & B EOSHE I (5-58)

Sl NBEREEZBEUIKREICE 2 BERBEED S b, ot ZEMT
O R2ED 281513, SECIlck > T HSHEEICE DA, LS
Nize WMo, 2o FERICE BHIEICT X h o T IR 0 2 i s s ISR
#IEE %, Internal Revenue Code (IRC) §162(m) % p#HHIFEIC & - CiFlF
ShiiE S e, BIREHOE KL & CREHHOBRM T 2 RFE0BI%
PP x, EHFESIC X - T Dodd-Frank 0 — (15 US.C. §78n-2 (2012))
& LTERA s iz,

® TEio [(3) #FHHFTONIE] THh~2 & 51z, DGCL §109 Itk %,
HRENMTBEROREDLEHEELREL, ZORENE I LEBEEEROE
#H DGCL § 141(a) (oD { B 2 DR EMR~OREFICHKY T 2086
el LIciRippiREsh, BB EOBEDEEL T &2, &1
BEDE S RBERELPEATRE»VMEL 2ot Tito [(4) Mgk
i & CHEH DRG] TR & 9IS, BEEREORERRZEE L RVA
BEFMEICELCY, TN CEMIC 2EE 3 HERIED &
SehrRENEFEL o7,

(3) HHIATDOXI

1L, Delaware MHi%E Tk DGCL §109 IS RED B EREHE
ZDRERICK LT, DGCL §141(a) 35 { BUf & 0 SR EHER 3 RS
LEoTwaLtiLtadbondas,

L5 L7 6 Delaware MEHPFT L, L ORE T, HEERSOSHEE
HRPHREDONBERLEEOERZHF T2 LIcR202IBELT, 1§
FHERLTOR, FROYEERGICHERLEE 25 27 ikl md 7z
BHERZIRE TS L5 2L, X CRNEHMNICET 2 13 Ligamb A
LTwZwa L eifilc, REDKRZRLENS, HRIEVRRET 2 HEER
DEENEDHIEZHW L TR WHINLSED 542,

HEONBERLELEEOEBICER LB L VHFIDOS bDULOTDH
% CA, Inc. v. AFSCME Employee Pension Plan® {3, DGCL § 109 (2 #£-5
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HEDNBERLEEFEDOHERMFIR TR, e ot ERRD
HREDHRICN T IHIRDOOLEDOTH S LO—Rime BT, YT
LNBEFRLEEORRER, REOEROHELHANDORIHTH 225, HUHES
L 2 ERBBBITLATRICT S 2 L 2H B L LW, CA, Inc. v,
AFSCME Employee Pension Plan (2f¢ 9 Gorman v. Salamone! (%, #ED
HEEREFEE DRI, KHE (plenary) T3k {, BUHEE O FHIcB
DRIEFEIINRMBE LS L LT

(4) MILDERS & CEFBILER O XIS

(M1 ZEREF BT 2 NIE

O B LEEDPTHEL T skAStich 0T, 2k, o0&
FEHEREZEREICAHSE T2 2 LIcd-T, BREBPAHCNRTRAEZ LRV LD
CHREICI2EBRETREL LTV, 2L, HOPSHXELIET 2
RO OHKEICE, HEFEHELO D ORTRPHE L TR 2 B
H ¢, B oMMSE o BB LR E ICHERMBS TS, »OoREICSIT
ZREBOECHRER, REBPHET 5 broker ISHRIRMEZITHESETL &
5 400,

20 &S RBERICHRLS B 72, CA, Inc. v. AFSCME Emples. Pension
Plan*? (23T, HURMRGEERL 1B U CREREN T 217 - FobR T2, B
FHLLUTRELLEP—EELE LG AICEAaHE LB 28T M ERT
BLLEERTRDD LD, MEVPRHICREEL T HICE -1,

Delaware M7 if 3 CA, Inc. v. AFSCME Emples. Pension Plan (2 5 i
LT 2011 412 DGCL #IE L, DGCL §113 1 & b, HUfsLETED I
HREPEHLREROFEMN 2, 2EPKRIEICH L THEHEST 2556 1§
DRBEREE S, RERETHLISZZLEZHLMIC LT, DGCL %
aUv% (oattiEofme LT, EAERLEEDRREEL & -1 6 AUk
CERY, HMECEEDROVKE, FEEREEEOEBLZHIEICLED 2,
7c72L, DGCL §113 13, w72 2 WADMEEREEE S REHERTA L

120



T AV IR BT B ERIC & B EON IR (5-58)
B LEROIBETERCI LICERPET 29,

@ ZEWREFF BT 2 EFEESAML, T RTOREIPFE TG
RMERITHT 2 2 L 2RIET 5, 72720, MBI 2BIRETHEFRRZEC
SILOFIAREREICIX, T L THER X ORI EILE B S 7oy,
HBTREFEFANL, ABFHSHORTICHT 2 LR ERBT & L IREH
R 2 FHR &+ 5, Securities Exchange Act § 12 %8 & 5 &4t (registrant)
2D &M S, Securities Exchange Act §15(d) @ A5 X WG E 0
HZER S a2 138H S hi v, 5 Securities Exchange Act Rule
14a-1 (17 CFR §240.14a-1) 23%E® 2 #)7% (solicitation) 123%4 ¥ 254D &,
Securities Exchange Act 14(a) ¥ & 08 2 & FAZHLHI (Securities Exchange Act Rule
14a-3 through 14a-15 (17 CFR §240.14a-3 through 14a-15)) 2@ 315, Rule
14a-1(1) (2) & & ©° Rule 14a-2 25E@E M EATREZFES A O BRI RN 2 ED 50
7272 L, Rule 14a-1(1) (1) (iii) H @ “reasonably calculated” o f#fRIc & - T,
ZROERBF L T2 0ELLRE 2700, ZOFRE2SMR LT 28NS
30

Securities Exchange Act § 14(a) (&, AR, FEEMEHPEEDL - ZER2HE)
FTHHEAPHE LIHETH S, Securities Act of 1933 E FIfEIC, Securi-
ties Exchange Act of 1934 3 Z=AEIRICBY ¥ 2 BRI R BN FIH L FEIRPT IR &
T2 ED b, RALRFHE (proxy statement) F & WRALIR (proxy card) ZHE)
T LI AR ISRA T 2 H1IS, BERENFEE L, SEC 2k L T Schedule
H4A DED 5 Tl D (preliminary) ¥ & A& MI7L (definitive) FTATLIRFIAE
PRIET2EGVDH 5. PHEMRGIAFTEL, BEBRERTHLIZVLE
h, SEC @ EDGAR system (& > ThRSh, 4 X —4 v MEHTOA
FWHR L 5. AN EBERFAZTY SEC IRESh v h, &
EREFE LTS 2 LIETE R0, HIRAICIE, Rule 14a-6(b)Ic &k - T, Pl
ZALRFAF 2R LIH 6 10 HRICHRAKN 2 ZERFHE 2RE LT,
SEC O KGR 2 felc T ICBIF 2B TE 2, L L, EBICITPHBERS
BIE ISR L C SEC KGR 2 O 2B 352, PBMEIREGIE % SEC
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WARB LI E, #H SEC H & CHRTHEOREMD S, RLRHIHHEFIC
MM & 72 XA 2 B BE» Do L LT, FRRBGIEBE TdH % Rule 14a-9
BRICES (FRORELZ I 20 L OREEZ RV, —IF, Rule 14a-9 3
RIS L ZTE B0 5 Th b, Securities Exchange Act §12 0l 3
B2t (registrant) BERER 2 BFET 25613, BEBEICKNT 5 E»EE
T 25 EICHA~T, Schedule 14A O &EE ST 2 ZERFHE I L 2HIRH
HH % 0,

A £ C, RERFEREMIC LTI ol EHTEZRHH 28T
T2RHOEMDIED, KERELRODUHT D ICERLEMeHETH 2L
WERTH 5,

RSN LT, ZERFEREITOLTVERES () D7 OEFEERA
HPHED b TWw2b, B 11, FREMCRIPE2RET 200, SHER
LRERICE L 2 UMM E R 2 RET 271213, Rule 14a-12 28 HHH &
TRBEHICE2BFELED T2, 2OHR, REBICKNT 2HE5, Kk
FeHE L CHBOREM 2B I 2 2 LPBEENICE T,

B2, BEEICKONT2REOERICIGLT, Z2OKREIL 2 FMLRE
FHEEL (proxy materials) % X TORIICENT 2 8H, IZEEHICE
2MELELER L IREICZORTEAEORN 2T 285 %, 2ttidA
S, RANEM 2 AN RHMHT, REABLERLIKREICHERTESC
L%, SEC 7 Rule 14a-7 THIE L T2, T &5 RIICH A, 2007 4
(= Rule 14a-16 (17 CFR §240.14a-16) (£ & b, K&t MERICHA TS
% voluntary notice and access system 33 \J & vico FEATH (issuer) 13, F
EHAIHE L0, E D, REREFER (ZERHH, EXRBEHL L
ZRIERA) &4 X =2y MR LT, BEHICL 2 AF2ARLRER
THHETH 2, BEFICREREA Y T4 Y TCIERSESZLETES,
FATHE DAL O ZERENFEE 1< & 12X FIARIC voluntary notice and access sys-
tem OFHBAD 6N T 250,
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(H)-2 HRERE~ONIE

@ EHFEFHFNC BT, NEEROLEEELNEL TIRFREICH
59, —MICKRERRR, ZBEREBFE RO LBERFER I TLf 2 F
BTd 5, Rule 14a-8 (17 CFR §240.14a-8) DE W 2 T i, HhE
IS ZIREFEEBEIC X 2 RE 2 EL#E L 1 RERFAE (proxy statement) &
—fRL LTTRToREICEMNSh, REREZOBEEICHINED,

R, MEREVLHRIERS TS ICRRASNS 2 LR o7eh, 2l
ORBHBHIHE L, F73R0E 2 EHI LML koTc/w, AT
BIE DA UTzo 1990 AR IS HREE £ B 5 0 HON 1Y BN PG 17 51 % #6  i
KR SR 0D ICHRERER T L5, ChE2RTREFEFRO
MR L 2 F R E D SEC (o) % 5 1) T Rule 14a-8 #IRIE S, &2k
FRELHEERSOBENP GRA LTI WHFEH (Rule 14a-8()) 2 E D 7259,

COWIEILE D, RERREL T IHRIEDOEBOEEL, FUABTOREN
HRERSOBEN L2 2HEOHIR, X CMEIC X WIEARBEY 2R D75
L L TEEM5Ea BT & 2 REOHHILE» Tbhis,

REMEIC X 2 BERFHE S & CORFEARA~OREREOLBES H 4
3, ZOMREREVPNEAE LS NHEYTHS ZLEEKLA L, L2L,
Rule 14a-8(1) (1) 1%, BREREN [MEC I NERBET ZHEDITHTD 5
Sl ZEHEL L TREMPERCHEBTES2ERET 5, oL 2, %E
RED, OB IEPEIER T 256 THD, 207w, HlITS 24
FoOHMIE LT, HRELBEEMONIT» 6 ES %23 T Rule 14a-8 341
EIWE2ER, % OFDBOFH L RoT59,

Q@ HMERZPARTOZERFATS X CBREAKICEBE L2 TI L2
7 MWk S BEREIX, SEC @ no-action letter process % Ff§ %,
BREREICE T 2 HLHI O EHUL, FHFTCld % (, SEC % no-action letter
process %38 U THEBIL LT & 7.

No-action letter (&, EFREEZFAH] 1 BE-§ 2 @) 2 RO LM L1372 0 2%
W, BB NHsRMEE L TRbhTWw3, % DA, SEC o—IkE»E
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R L, SEC2xfk L LToORMTIZZR WA, fERICHIh SEC DIFE 2= T
W3, 7t¥, SEC Staff Legal Bulletin Numbers 14A, 14B & X OF 14C 23,
SEC O EREHAEH L T, &L ORTIC L > THBRTA FI74 ¥
PRALL TV 559,

KRFEREPIEITER L T2 E50 % SECHEE T 5 2 L (certified ques-
tion) 2D MWD B, 7o & Z1F Delaware M T, FiElcHD %5, SEC 7
Delaware MR EHEHHAFICKH L THRET 2L 2RDT0E L5, B
EREHORERZICELTHHALIG»H 2. AT V2.Q) L @) TE
K L7z CA, Inc. v. AFSCME Emples. Pension Plan (%, SEC »*Z ol £ % #l]
FALTERLIHITD S5,

% 72, SEC A& Rule 14a-8() (1) OIETHART 5 & 51, BRTRED,
EEEIC—EDfTRAET5 L 2imiled, HICBHE CEHETIHNAET
HHHEICE, B, BEHOBTRIHPAZFTA~OTLHE, A 61 5%,

® 1990 FAEHAIHE & 72 Enron HAEFIC L - T, HUEEICE 2 EE
BERE O (5 15 O HU S R BERE 1S 5 B RZEFIAR D B R e RIGAHH 6 2127 -
7oo ZNEFEIC, REBMABEREESIC X - THRIEGETFHi~0 B 5
P To, BITEIF S, 2002 4 Sarbanes-Oxley Act %, 2010 4E (< Dodd-
Frank Act 2%l LT, B4 (publicly held corporation) DASZE#EIA ICTEHE

IS %R BT A Lo K#ic, Dodd-Frank Act 1, ¥R #EkMEITH
CEREZYTIHEELEATY S, HREREICR 2 AU BEHE 2 EES T
DEERFHFICRHE T 2 2 & 2FFAIT 2 # R % Dodd-Frank Act § 9715
2 & o THME S Lz SEC 2%, #RFEFRFEICEIE T 5 Rule 14a-8(1) (8) 5 & ¢
Rule 14a-11 #4l%&E L 7zo

@ ek, WREI B OHGHRBEME PIRET 2856, SHRELAHO
BERHE 2 ¥ L CH D C LD T, BAPECIDHETH-
720 WUIE S M7z Rule 14a-11 13, #REPHE O BB H (B § 2 ZER
HAFOEM FEHE T, 2 ORLIRFHEF IR FIRE ISR 2 B
FH T 5 L (proxy access) #iR b, 2L, FREL Gw) & CBRAE
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T AV IR BT B ERIC & B EON IR (5-58)
JHRE (3 £/ 3 proxy access D7z DFEML LTS M, »OREREL (5
HEBIIRD 14, RS THRMERED 25% Thot, BAETHHRERE
BhHHZFEE, ZOBEMOKRELTIED ZLICL D,

%IE S 7z Rule 14a-8(1) (8) 1%, proxy access i) 5 EakBlE DEA »
WE LT IHRTERE Y, 2ORLAIRFBIE (proxy statement) (ZFLHER L 22T
2670 & ZHMEIC LY, S 5ICH Rule 14a-8(i) (8) i, Rule 14a-11
DED DHRFERED FRBEMF L ERXMPERICE > TEMT S L 2FFAIT
bo TRl ZEFRHREMSF 2T, REMEEEC LU 73 RETRE L & 5
WP TEOBRMMBEZL 6N D,

= & M 41 Rule 14a-11 1238 ¢ #3#& L 7o Rule l4a-11 O BRIk 2 5 5
F7#k Business Roundtable v. SECeD % SEC (cxf L T## L, Rule 14a-11 %
D.C. Circuit court 23E%) & L 72, Securities Exchange Act §3(f) 35 & O In-
vestment Company Act § 2(c) 2> SEC Ioxf L T U %, 1M, Hif oL &
AR A F 5 Rule 14a-8 DRI SR # 5 9~ % 72 D@ Y] 75 cost/benefit ana-
lysis MfTbN TR WETIEOREGEDERVPAD b EVHHTDH
5 62)63)

Rule 14a-11 #* D.C. Circuit court I & - TH#%h L S ek, S FEI%, Rule
14a-8(i) (8) I2 %D & proxy access # 58 2 EMHBLE D EA 2 SHEPIRET
5 T L (proxy access bylaw) 2 WEFET 2 HREHRELTDILI,

2013 4£ |2 Hewlett Packard T3 E O #FEH proxy access bylaw E A 2
BRI EER SN S,

® CA v. AFSCME Employee Pension Plan £, Delaware #3731
2011 %42 DGCL #2IE L, DGCL §112(6) i & b proxy access # 58 % 3 fif
BEREEZ, RERETRLI>DZZLEPHLTIC LI, 2% ), DGCL
&, EFICHEDED RV E D, proxy access ZiBH % & LT proxy
access # @B 5 SEC rule 1L S vtz 7o, DGCL §112(6) 5 & f DGCL
§ 113 @ &5 Delaware JHE 2 HEHLEE L 95 412360 T proxy access # 7
BIRPLL 72> TW 59, %%, DGCL §112(6) 3% & 0" DGCL §113 4, CAv.
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AFSCME Employee Pension Plan (2351} % Delaware #l & #:HIFT O HIWT 2
BT ROIONIEIE ST LT 2R H 200,

(5) EUERE DN

O KREPERER F Fo3SEEFHE OHIE 28U TRELHIGL, W
ME2OPHERLEC LE O L3280/ LT, HUHRSMNE, activist
ISk 2ERBETHEZHIBT20LO20FE L LT, MBEROEES
1ol Z OMEPNBERLEFEOMBLHRE SRR LIAEL, 2h
ZNMLST OREZ 2 OMRITHELZED TVL 206, TAPHRELR
507,

@ WS PHRIEDMIGHE LHIRS 2 7o (0K & FIH 4 2 @13 advance
notice bylaw T& %, HH[7 advance notice bylaw %, XIAIE R A 1ZHL
Tt OBMLHREL ORE 21T 5 HiIC corporate secretary (SEBATT 2 2 L 23
BOG, @M ~SHHEICHBRERITVS., 20k RAEDMEER
%, Delaware MEHFIEHF X LT0B L L, »OEFTH 2 L oHW 24
BIRLTWL 5%,

OB NFICMAT, REDHRRESBEEROTHEINRLET S
advance notice bylaw 7% %, Mentor Graphics Corp. v. Quickturn Design
Sys. 93, ERIRMSBEEFER» GRAEHE T HZaw L 100 HE 0T
WAEL 2 WEDNEERHE LA AHEMTH 2 L DY em L, RIRMETHE
BIHCHREDPHE T 2 R 2HERTE 2 2 L 20 TH 2, 1, HRED
Ui RIE R R 2 1R E T BRI, HU ML (CB T 2 3EMl R EMR o b~ 2
REELIHRFELBMERANCEL, REC K 2REEITHELREICT S
advance notice bylaw 3 & 370,

¥, BUMBREM»ET T, HRIEAE (written consent) 21T 5 HRFDEES %
HIIR9 % (@ E#FRE 1B LT, Delaware JH#EHIFT (3 advance notice bylaw
L 2RI LT3, Datapoint v. Plaza Securities’) 1%, HREGE 2T
T LH, ERERIHBEOED B E ) HlEETH 2 DGCL §228 38
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FCHRFEICHEG LI TH 2 & L 2B, REABORIIFRAR 2k
WL 60 HBEL T2, BN EALINBERBELTIL L, H
IKf1<, Datapoint v. Plaza Securities (%, 1EX472EHRAEEH IC & 2 BB
HD, REAROEMEICNLTRET T2 3T, REARDORIFELE LY
THMNBEKZPENE L TRDTVE, LA L, Delaware J % & kKA
1%, Allen v. Prime Computer, Inc./) 23T, FEEKDED 2 R
2320 HRIC R AG A, HEEIC X > THE S itk ERWIER 2
RELTVDLLLT, ZOERLEHLLTLE,

Z Dfth, EUEESPEA L IR OB I & CRERES AR 2 nE
THMNBEFMEONNENMEL Lo T3, HIFICHL T, BHiEoE
BEAROEE CEAETPICED TR LR ET 2 D5 DGCL 052k 5
72 L 317, golden leash compensation arrangement O X4 HE TH 5
CHUH R B 20 & S RER DR S5, R L 72 570,

## 2B L T, Chesapeake Corp. v. Shore” T, Y4#¥%NMIEEHKMEED
Il A7 2 3 TR IR L N Y BN B 838 C b > 7= 72, Unocal ZEHERSEA S,
ERPHENE L TR,

® HUiREIc X 2 HBERBEOHETH F I3 NBEREEOR T &
FBHTHICH72 D, Delaware MEHFTIL, % 1 ICHBERKBEDOAED, 4
TERIIS (facially) U2 O 1E OMER O #2279, 55 2 1 & O BLEDHIE
FBEA S RWICHSCTHEY DO LS BRI SEHEZT>TV 5,

%1 o#iRE, DGCL §109(b) 23, fHEERICIZ2tOHE, St - RE -
R - BT BB CBEET 2 0 R 2 FEZ G BEL TI L LB
7 L, 72 DGCL § 141 (a) BHUfR 2 I — RV 2t o ER A5 L Tv
2L, MBEREESIC, BNICER LHABS NS,

B2 oBRE, IENICER LHE S hcRBERD, HlEFhREEa i
Ui 2 07805, FE 0 & 72351 L oBIEIC W T, B> E»D
B/HTDH D, Delaware MEHFTI, BEHWFEAL D S LCEETDH S
Unocal J&#E 45 & OF Blasius ZE#E 2@ L C & 7280, %7, %62 OB IZHH)
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T & (case specific) IS 5, 72 & 21F, Hollinger International v. Blacks?
& Franz Manufacturing Co. v. EAC Industries$® T, FkONE D FHEE
AOME L 7o fedd, B TREER) L shich, BRETBEML shi.

TERKIC & 2 FEMA OB % FH] & LIRS HNT T 5 ik, Del-
aware MEHFTIC L 2BEEROBRTDH 2, 2HEICBEASRIHTOERDH
W ICBE T 2 BE 2 BHFOHOZE T 2 ER, WHER (market forces) L HRF
IS & B ERIRMEAT ISR EFIR B ¥ 2 ER O 25 & L BATREL 72
h, FERNEHIWTOBRENG kB, RIS 2 EEFRIBOFE 2 TG OB
B 250, MEKER, BRETHEBSRES IOy Y77 2 5,
BEFIG BT 2 kBRI~ DA R 21T & 2 RE DB 2 149K (7
L, AN Cd HERIE o B EERFE I W TEME 21TV, majority vot-
ing A L T2 2t OBRIRIC L > TEEL 2 5, EIRETHI S 2
BLUEANY T 77 2 FP, HMBERERICERLREMSL, »OREVLELT
Btk 2MEZ RS 5 7D OB 2T 2 HEM/E (intermediaries) & LT
O%E o, zoted, REMEGHEERE LT LiHiis s [HEER
PEA L TEHE OFHE IS O W CHRIRMEIT B S 242 T3] 28BS LT
WA E, FERONEDNEEREROM o2 O MR D, 2 O MEER
REIEL1BID D 589,

(6) INEEHIFR & INIER DGR & FE L FER

(6)-1  JNEHIFT & MALIEITF D REFK D 5 #f

KHEDTIC T, BMITENEE OBE 2B 2 1, IRHEICEHERN 22
K % Delaware M SEIFISBHEIVICERAH LT & 7289,

FBEIC Delaware MNEHIFT &, SMBFET O MIBBFEICH L TEBREE
b, THERZHEELTC, THICEMEDOHRIBEE %Il S €T X 1.
REUBERBH 22 Delaware M 28 ERE L L TWw 5 2 LiciEahlE, #
B BEROBEHWT, 7579 A M 2EM, I CERRETHEDSEED
MEPBLLHSOHBPEBRETA LIS 26 FEHSLEZLNE, 20
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BELE LT, B1IC, RERAGWELBHFTLM T2 LIEL <, B
PINEESIHHI L R 2 MR D 5, F21c, RENZHIOS LT
3, D BRERIELEDD 5 BREOME LM S ¥, hoB3EoME 2
SEBH LI B, B3, AUSEENGZHE-IIO S LT, ZILoduig
Fitaic, CEBEPRABICIEES S 2 LN TE, BANLNZSERE L
72 o CHIBISCE 23 2 FTREMED 2 72 56

Delaware Mi#E I35 1) 2 RERIBUEOF AU ZHIR T 2563, ik
L 20TREL, RAFVPEFH S LOHB 2R T LICE > T T
foo T2l 213, HUEE AT X % poison pill DEA B X CHAICBI LT, #F
BT & DM LHIFH 2 BT R L 7128087,

(6)-2 Litigation bylaw & ##HIFT D Kt

UTEE, BRFEIC X 2 FFEL (class action and derivative suit) JH~D KL L LT,
3HEEOMBER (itigation bylaw) WER S iz, % 1D exclusive forum
bylaw 1, 1 2®D1T% (transaction) (2B LT, #W(E DKL (urisdiction) THF
IMPRESND L ~DORTDH D, FHTIC 1 & 723EBOEEM (forum)
R T2 NBE RO TH S, 52 o fee-shifting bylaw 7213 loser-
pays bylaw (&, SFRICHCTHEFLIKRECHEEORELBEHPAHSE
PNERR G, ZNOWENDH 5, % 3o arbitration bylaw (3, R7ED
R TR CHRICFEbRAL C L2BBEST 2 NERFO,

% 1 D exclusive forum bylaw (&, 22 6 2 ATREME 2 ] RIEE
Laster %° In re Revlon Inc. Shareholder Litigations®) C7xM L C LI, %% D
PEICH OV THRRENPEA L. B§ 2RI & 2FFAPEEIRES h
7272, E LA L OMIENFRIR L IRE S h 2T exclusive forum bylaw %
BEIk L7z Exclusive forum bylaw & #ERf L 7o/ 72 23 )& ¥ % Chevron
F & OF FedEx (SR 4 2 BFERIC W0 T8, R¥EHE Strine 23, exclusive forum
bylaw (2§ 2 R EDBEIL T 2 1M 2 H§ 5 2 & 2BHIC, HUiEa
DGCL §109 (oS3 HATE 3 L LT ZORBERME R, St LHKE
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LOMOEKOMWE 2 H T 5 LE LTS, Boilermakers Local 154 Ret. Fund
v. Chevron Corp. LB, T OF exclusive forum bylaw # %%t Fi54¥ e &
CHHNBREPBRREOERD AICHES S, REOREILBEELE
FUSEA L 729, Delaware Ml 3 & OF Delaware A 0 BT &, exclusive
forum bylaw 2 &8 L T\ 5%,

% 2 f o fee-shifting bylaw % 713 loser-pays bylaw 1%, [&#:23ICH T
DIGHEM2EHET 2] LD 7 AV I OIEHAIZ Vv —)V (American Rule) (<
L%, poME LIk ECHERLORELBEM 2 EHIEZ LSt
FHIE 2 M2 2 70, WP L 1. 2hicd 22 b 59, Delaware MM
B AHPTE, ATP Tour, Inc.v. Deutscher Tennis Bund®® l2 5 C, ATP
Tour, Inc. @ fee-shifting bylaw Z/MERIICH R LiBD 7. £ DBRHIL, 51
12 DGCL % & 8 2 D fth d Delaware Ml % i 2 fee-shifting bylaw o il % %
FlRELTuZwI L, 52 YR EERIE D24 D IR 0 B FHERH TR
MOV R ENETLIAEEHEL, 202 h, [2tho$E L oBE%
£ 5 DGCL §109(b) D%E ¥ 2 fHEEHRME DB 2l L TWwWb 2 L, &
X V5 3 ICHUf 2 2 fee-shifting bylaw #E A4 2 Z L % common law O
JFRIS A EL TR w2 ETHh D, DGCL §102(a) -T2, FRanE A
PEIRINMEHE P HCDAET 2 L5 American Rule (2, M4 EERBLE D
BRLTOSHIBILTE, NEERPENOEEEE L TV2729, #K
W E A ICBI 4 % American Rule ##fJI1c X W BIE+ 5 & L3H]
BTHBLLTWLEY),

% 3 f o arbitration bylaw O G & # EHR L 7oA X 2w, LA L,
%5 1 f o litigation bylaw D % b exclusive forum bylaw %58 7z Boilermak-
ers Local 154 Ret. Fund v. Chevron Corp. #3139, 7 x U 7 &R E R
BHHPPEFIFIHLE L TOMBEREEF L TWwb 2 L9 & O Mary-
land REIT o fif J& %& # 1 @ mandatory arbitration clause (FREMRT 5 =
L ##®7z Corvex Mgmt. LP v. Commonwealth REIT® % 5, &tk fF
JEEFHME & LT o arbitration bylaw % #2362 LB 2 &L o HEHI»
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T XY AEIC I BERIC & BHOSHE UG (5-58)
bb. o, SECE7ct 21X 15 US.C. §78cc(a) (2012) (Any condition, stip-
ulation, or provision binding any person to waive compliance with any provision of this
chapter or of any rule or regulation thereunder, or of any rule of a self-regulatory organi-
zation, shall be void.) & ZMRHLIC, WX IPO B3> T mandatory ar-
bitration clause ##E%h L 4 2 3735 % L > T & 7299, HEH (SEFRFELHH] 1< 5
DLREFIC X 2EMFFR (class action) 26 THERDHH, ZOHMWNT
Private Securities Litigation Reform Act of 1995 (PSLRA) M3l S iz, L
2L, fee-shifting bylaw & [FAIfRIC, ¥REFOEMERIRL & FIRAEFFER (deriv-
ative suite) Z EERYICHEALL $ 70 3IRE S ¥ 42 (2 L FE S 5 arbitra-
tion bylaw 2 Bt 23— A IICEATE % L3, EIEEZHH e & oMl
SEICHED (2, RS & R BREE I T 2 REF £
IoT, MHBREERS L CEARERPEELZREE TS 2R 2 LOERH
Wb b, B BEEEFRRICRD 2 £HHE 25 7% arbitration bylaw 2° &
5 LICERREET 5100,

{1y

BN

(6)-3 Litigation bylaw & M7 0 K Jis

2015 4E 1< Delaware MNIZ3EHFI, <4 b o litigation bylaw ~ D % i L
L THEWIE 21T - 7,

% 1 ff @ exclusive forum bylaw ~® 5t & LT, DGCL §1151c X b,
Delaware il i % ¥e§illiE & -4 5 &% (Delaware corporation) %%, ¥EIEHL % [RE
THHE P EARER S 2 EMBEERICE S, DGCL §11531) DE ® 5 inter-
nal corporate claims (2B 2 FFir D EEM % Delaware M IC[RE § 2 HR &
45 Uteo RS, Delaware M % ¥#ilik & 4 2 2425, Delaware /A4t
WD B ykiE L L § 2 EFBE 251 L T,

5% 2 F 0 fee-shifting bylaw & 721 loser-pays bylaw ~D %t & LT, Del-
aware M 3231, DGCL §102(f) 3 & ¢ DGCL §109(b) I X - T, Dela-
ware | % Lk L 4 5 &A%, internal corporate claims (<B4 5 FFEA 1B
HMLT, MECEHEEPHATERAERI CAMBERPEATSE ZL2EILE
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L 72100

2015 4 DGCL &IE(Z, &Rk 2 FM ORI IS L3582 L b,
HIBlD 2 WHETH o7, B 1S, HPICE > THRAICERI Licattoit
TR SCE 217 5 BRIV GIE TR ¢, B X 2 REIABIER W LT
Thab, H2l, SEPHMBACTIBT 2T 5 2 L % litigation bylaw
CBILTREEIELTWwa. 207c®, 20154 DGCL EIED HEVAIf &2 <
hER>M T b Tw 5102,

L#»L, Delaware 372513, fGfEMIZ25 MR L T2 LEET 2
EMNTE B, /s 6, Delaware Jil¥: &2 8Lk & § 5 241, Dela-
ware JI BHFT C O FFREEIT 29 2 MEH] DR 2 HiHl 425 Z LT, Delaware
M2 FIH L 7o 0 ahic i3m0 72 Delaware Mk O FIH 2 L 36 U C
WA LEEDbONBID, DF )T OB (market discipline) & FHIFTIC & 5 B
Blcd oC, BEMEOFIGEBUE LRI S 2 8E 2R T2 2 L5,
2015 4 DGCL KIEOHH TH - T, HREOHER & 7o (XA B2 O REEHE~
DFERIHIR & ZMEBIFR L LIE LB S W2 RS 5 ThH 5109,

E
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