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WNET, EBRHNED S b 130, HEP
Hfi s OMER] « MEBRICBG 2 HIEZ KT 5 T &N T
&5, EKDOALHEIT, BAEKTIIIRERIITL S
FEDHED oNTHD | MERZ O KR ZET %,
MifEERDOET I, HREIC K 2 FFESAIFET, HRE
B2OAEE bIE. FREMD» &5 —HHNCEET 5
LEMTE D, T, BRI bMEERD—)
M EMERARESNTVWBEDOMNEH TH B, 0
LA AP & REHEDILK « fi/Nd 2 W IFHL
fifi 5 2= DMEBR~ Dl & X3 256, MEEHK %
BEIC L TEE R LT o hT0ns Y,

FAHEEVWbNEZ T A Y AITBVT, HTHF
4 =T Ky P THEIEE, FADY =47 v b
KahPgFWIRGICH D, Fic s JICEEKREMD
FHLNTEXBETELL OHMAEES Z EAHN &
BT, FRDRITHEPMPBONE IR 2
HELTWws?,

Z T, TR MEERZM > T, 2ttE
WCRAIIHID v 2 7 A ZREEE L L5 LS 2E & DD
%o ZD—2H forum selection bylaws TH O, F
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c—2 78 fee-shifting bylaws Td 5,

forum selection bylaws & &, #ZRIE#E A RE 4
5MEERZERT 5, KETEIMIC L > THEEMN
Rz B0, ECOMTHEYZ T B0 &0 S [EEEDS
ENTHA L, FHEITE > TE BN TRFT
LlcdDVb 3 EMEY (forum shopping)
. BEOMTRI-NEOFRRPRESN S 5 — R
WHELTWS, TOXEE LT, RiEDMNOBHIFT
IKDOARFERDLHB/EEL S OPUHEELT
RET BRSO EHFEHB T fEbNTV S,
2000 FERij# 1213 LLC ® agreement @ TH O AL
LNTVIb DM, DOk 10 FTHRASHOEA
ERXPHEEXOPICE L FIARALZICIEE > T
5o

fee-shifting bylaws (&, IFFFRFIC A EIEL
IRROEM A bE 2 52 ED I fEEKTDH
%o KETEFRICEL TECLFELEBIIOL
THROLFEPKHTHHET 2L 05, WbV 3
TAVAY « V=IBERHINTWE, ZTOWIHE
LT, BB ICHFOEH O IL W RGN T 5
ZIH (fee-shifting §:1H) A FHyoruci#ir 5 2 &
WH 5,

O L FEB TR L TEEEE, 2o
MEERK OIS 2 LN TE20nMHbNT
W5, AfEid, BREE—E DO IIERE—ZFIRT
ZMBEZK OG> W, EEL o OEMT
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2013 . Boilermakers Local 154 Retirement
Fund v. Chevron Corp. ¥R 12 & > T, BURfES
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DB E I ERAE L e BB &R E LI O H R
ICOWTHIDTF T v = 7ML iLEZ#e b i o 3 A3
RS T,

[EE0HE]

#5 Chevron . (LIF, TCHEl EWvW9o) 3. 7
59 = TINERTHEMME LIS S A Y 74 0=T
MITARIEZEL AlRATZ AV r —OAEHTH
5o FIU L ED FedEx 1 (LIT TF#] &0 9)
b, TV THTRILEIN, KiEET R ¥ —
MICE L ittt Td 5, mithid. 2tto N
(internal affairs) (ZE84 2FFiAIC DWW T, &7
Whchds7 7Y = 7INEME—DEEME T 2 5%
T 2B FEFK (forum selection bylaws) % ik )
TW5, FEE, CHBLUOFHoMETH [
BEDHEER % i 2 Mtk 2813 L 727 B0
FRFEIRIFENETH O, [FA—OEFFHIICE -
THHEVTIRHENTWE Z &5, FAOMS
MIEINTWB, LN, CrhoFffrofE 2% 5,

759 = TINEthE (Delaware General Corpo-
ration Law, DGCL) 1095% (a) T, [£&%hid.
BAERITBWT, BB EE K 2 $IE « 25
cBEILT AMERA A B2 ENTE S| LEDHON
THO, CHOBMREIE, RLicd D%, HE
EREFET 2HERZEGZ 5N TW5E, £l 109
& (b) I3, MEERICHHTE 2FHELED T
W3, Tb L [IEERICIE. b XTRAE
I LIEVIRD | 2ttt 0FHEL L UEFHOHIT.
155 NTHR T BURER. B IEEB O £ 7213
WERZETED L ENTE D,

C thHUR B2 13, 2010 429 H 29 AL Mg E=RIc
PIF o &5 nHgramEEiEscm (LU TR
JBERK] L) T,

[ O BCHEEEDZERZ CGETHE LT WVLIR
D\ 779 = 7 MEREEEHIZ LU I8 5k
DOME—CTHFHRAHEREL LTI E 550,
FTRbb, (O athicfbb T 2IREFRR
(derivative action) % 72 X # W F F ki &
(proceeding)). (ii) Hfifi% « % E « T OMEEE D
St F @RI LT D EREFEN & Tk d
BEFEAS (1) 77 v = TINSHIEOLKIHIC b &5
FiRAERE T 25K, (Qv) 240 NEHEE R O 3
(internal affairs doctrine) 23 & 3 TRz 42
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BT 2HFATH B, YoM EBAL, KL LE
ftho H TS 2 E 1. MEMEER DI
WCHID, RELICbDET 5,

201243 H 28 H. CHEEUEE2E. Lt 73
v o= TINER R 2 [75 Y = TINS5
MBS U < GEBEHIET ] N Edd 5 & & b,
[7272 UCHEEHIF D AAIR 2443 (indispensable
party) &7 585105 VT ARE R (personal
jurisdiction) ZH 9 52HELTH 5 T Lz L
o] Lo—XAEMALY Thickd, F5v =
TINNTONIE CEYEEREEZGFT 5) E0EMT
KHIRTE A EE2HOLIT L, BN F I Y =
7N & BEEE A 78 O A T AR E R R &
NisW EEfid L TWwa,

2013 4E 4 AL R 3. RIEEMEER D ELMEZE »
COIFL, 759 = TINSHEICB T 2 GRS
DR A A TV 5 2 & 2Hic, FlEDEk L, )
ThsEERLL (FH1), £, AHHIEER
3. MME BRSO THY, BEEZZTETHA
HSHUFEDREEE T HURFEREIT X - T—H Nl
ESIN DLW Tt & 3N LOREE L TR T
HBHEFRLTVE (FHEN), MA T, KEHE
EREHIE L1 T & o> SHRHRL IEEHEBIE
KLUIcEFRLTOV S,

[#8]
) BEO#HEHS

[ARMEL T ARG 2 B, BaRMEN B
TH b, - AFOHL TR, HIEEB X UZH DL
i EoBEMEcOARELTED, fFROBEDIR
METED LS ITEH SN2 IIRIITRENT
W,

--Frantz Mfg. Co. v. EAC Industries ¥|" <
75U x THEREEDHIR L& S, THTEER
WENTH 5 EHEES N D15 513, SEHI I,
cd 20T EIIR LB OWHETHIEER%E
T 51, Lich - T, filEHES L O3 o X
Lotk 2 BTG OEAETIE,
Wb LB, THROLE, REEWEERNH S
BIRMTITB VT, T > TAIEIC (equitably)
ERINABO T EEIFP LB FhERE S0,

FBIH RS & DT, BRSSO EE DRI
TRARIFITER SN S 3 &0 alferkicd LT



AT OIF, MZIRRICET L/cCYEED DD
bOThHBY, T OEZF, HIFEEED The
Bremen v. Zapata Off-shore Co. "V </x L 72
FEICb—H LT, ThiEFBHATIcTcE 5120
HENGEEESIAOMN N 2525 X 5KkD5 6D
ThHO, BARMCARNESFERLIDELRITIRT 5k
RARES B 72 DI BRI S N FoFEPH T D B 5/
EBET Bo JE FAMEEER D FEEE DL T D
N EG S T LIFTE LN, TOREFEHNELMNE
ERDBEHA SN BFEOMEND >t EETH 5,
KBl E1sb 5759 =7 MNikEE TO Stroud v.
Grace ¥| it "V % Frantz Mfg. Co. v. EAC Indus-
tries FIPRIT L 7o 280 ATl @Y $ 3.
AEMBEERS X L. 75 v = TINSHE AR
AEEY/R I N D1 ¢ 7 S P = = SR D) i [OR S K RAY
BHTHBDENTD 5,

(2) #HIEEICH &L I

AT £ AEMEERH. 10955 (b)
THICB T 2 WU 2B FIHTH 50 & 05 BlAH,
5. B2 DR Z A TV 20 E 02 Hlr L.
To LT, FIv=THatEkicBLT, LA
S 2 L7 175 5720,

[7 79 = 7MatEE. WEEXICE Teto
HEB L UEBORIT. 55 CITkRE, Bk, %
H. MEEBOWER] F 7 3MERICRI L <. B L UH
REFISKLEBOV] WAL EZHROES LT
5EEDTVS (10955 (b) ), - HENGEE
IEZED BMEER I FRED MER] 2> 6D
Th b, M5, REPSHPIURE « B
T 5 —E DN DR A Z 42k 3 MR 21Tl L
S BLIAREIL TV A5 TH B, F oy AL
JEBERE - NEBIR D FRE 2 Z AN OBHIFTIC
DIEBZET, SHOEBHITICOEEL TV 5,
L7chd= Ty AHMIEER D > TV 21745513
F 3T [tk FEB L CEBOEIT. 05 Ik
T OWER] 1BlE L TV 5,

[77 9 = TNOSHEOMIEER S TFHe SIS,
Zoe2EPLE LEHE] 260 b0TH 5,
fo Loy HBCHIETIE. MEER TSR I3EE
172$57~ (substantive mandates) %i%f % 6D T
375, 2t BRe « RERED L S 12dH 51T
REdTENEVIFREHERTZ26DTH B L~
T&EY, 1094 (b) HiF, £E5 <. THAWZ Y
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— VR EEHIMEED 720 OfEE & L CHIESEL D IR
Wl 2HRFE L, SticEY S b0 LHEiFsn
TEY, AFHEER . COMBICAEKLTL
b0 MEDEERCTE 20 EM TR, HEBLEC
TIFTE 202 HHIT 2 THsE2hLs Lizbo
ThHiHMPOHIZ,

WRRFIC. & UARHMEEZRD. RE—atko R
FEATRITH L T AREF DKk E T 255G, 55
WIEth & D Eolsic b &3 BN DFA %
TERE—ZMET A EEHNELTVRELS
. FEPMETH - E LT, Thidetosn
WBAR ARG T B2 bDERBIEA D, 1095 (b)
HOHIEE ELOXEAHBAZ TVLIDORHLENLTH
5, COMEOMEERKIIFEDHT & L TOHER -
MERAZH OS> O TR WAETH %,

[&5ic, AMEERKE. K4 XV« EnEE
C&oicy M (misuse) 12X LT bkl % e
TW5B, C RS, 2to@Ets Hio i
DIZDAMEREITHT 2 EBB 2RI oo, FiE
DRI TALEM B ER E oSt oMER 2 iET 54
ENTE3b0ELTVE, ZBREDOHREITHT
%5 d 50 3500 & RIRRIC. APEEE R % FERR I
H3 2B, [B8FHHENR D X 5 B EEPILTo
REED 55N,

Z LTy AEMIBERICIE. £A4 XV« ELD
BT VIBMNOLREEND 5, FH—IiT, HHT
MRA Xy « ENVERREE D, HREEEMIZ, 28
RIC & > TRUMIEEKEZFEILLT 22 B TE S
1094 () ), MNA T, EUREHEESE. b LK
ERAHEHBERICEDL L VIEAITIZ, IBEADE
I CIRF SN FHHDOET (dismissal) ZRKo.
LB B E 2RI > W T O ECHIFT DR AL A H RIS
(voluntarily) %25 2 & & 5DTH %,

L7eds=> Ty M. AEMEERE T 5 v
= T OFHIELE F. BHTHh 2 LT 5,

(3) ZEEICH & D < HilT

MM oL, 50 Wbw 3 THESE
(vested rights)] OEFBABEL T, 0%
Z . THURi 1. BREDORES Lic, BEF#kE
DOWERZRE/IN L7120 S XD I THRELETX
O] E0S b0 TH B, LEHFE, TV =
TINETIE, SHOERERPMEERIC Lo T
BIREKEELEL S 2 H2FICHMSETVE] B
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BT, LT #2EL BRI E LA 0 &
TV B

779 = TINEEEIE. BRI S5F S e
TV AHPITBWT, MEERP A LT DR O
1D b 5 O—EBE R L TWBE T L2
s LT E 229 BT, B RN —H I,
1094 (b) HHICH Lo EEIEB >V TfEE
KEFIETEE L%, > TWVb, HUHRSICEK
BAHIE, BRSO —HEITATH 5
EWVS T TEWOFHA L LS50, &L
Ay COMOERIG, FlIEEE. HREIKRKEZHEA
T 55 Lo EkGIA, RIS, HEE2Ici@o T
WEHDTHbB, WA S L, CHhe FriotkE
(F. BRI & » T—HINCHIE S 1 5 R E Rk
RSN 2 S EZHRNICED 2759 = TINE
fhi & HATERRIC & - THEAL & N7 LRI 4 12 [A)
BLTWw3, COABIEKILAD & & T, HE
(F B DHIE 3 2 MR ERIC R T 5 H2EH8
BOZEICREELTVAEY, 2w i, BRENHEL
i — A B EREHIET 2 HRE 52 <
WA EITE, AHERFICHEEREDORIEN TV &
DH%E S > T EEN & 13155780, Lichis
T A 7 4 v = 7 WAL P GE 3 5 5Ok A A
Galaviz v. Berg ¥Ih® TF - t-fEim— IR H
FIE T 2 MR ERIRESHEDEEER VTV S
EVHHEBT, hoF ATV E VD I
FENEZEZBEVTCOAHER—E. 777 = T7HE
FLIEDSHENT U 2o 4k SRR D 703D O LI A 12 >
W - 7RBER I L TV B,

k. FIEE EoEEIE. IS THIEER %
HIE L HT MR AL T, EZHEEL TV B,
RO K DT, DR EEEREGIE T 5
Re52onhTwsdhde b, HERZOMIEER
ZHEIET A LIk > CHEUMREF = v 7 TZ 5
DThHb, LT, bbAHA, 59 = TMEHE
EHEEICHUGR S 2RI 2 e DFEOKEE 54
TWaicy (211580 HEFYZMIEEREFELT
BT RESRHIED I VIRIREEZ#L LY 51
DOBNEFHREHEL TS, 2hwi, HENDS
U HGRE B2 HIE U 7o MaX B I E 3k 2 220 0 —if &
L7 BOWIEAICHED 12D OB SR 2H L T
W BRI N Tl 2t EE K IEAE I TS
T EWZ B,
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Z LT, b X5z, SEMEER It Lk
TOMOILF KO TH v HIETH I
FoEEAEMOTERES N 0TY, KEERIEE
K EOHBHEEEERFOEEDNRLENL ST
HA9. TDOFAIE. The Bremen v. Zapata Off-
Shore Co. *HIR TEFBREBMPBMEL LI SDTH %,
IFER (fraud) « A2EUE (undue influence) * #8K
1522 #: 7] (overweening bargaining power) 1T &
> THRBAZITOEVLE LI Rk 2H
JBINGEEERIAGENTH O ML TR
MEHHFITE > TREEE (unreasonable) TH 5 &
PEEAES NI WERD | BiITES BT hE R 56 0]
Lranik®, F35 9« 7TINREFIE Ingres Corp.
v. CA, Inc. I 1250 THIRIIC C OB ik
TP L. HEMNSEEESIE W 105 5 L
ESN s e Ebio, YRR, BHEORATEN
BARGHEITAEIE (unjustly) bW s TLEn g
& AFEMH 4 % 72 1T &, The Bremen v. Zapata
Off-Shore Co. IR CRENICBEELELH VG
5, lice Ubho, WaER ELoHENE
BEEBELHIBVW T, thodiy LoHEN&EE
BESCIR & [ARRIC IR S . HEEDT M 333, JRIIT &
> TRECHNIVRD 55 & FRS 750,
(4) #&m

&R BRI Loy r ) A 2ot s
FikE LT, BB FERET 5 Lick D, The
Bremen v. Zapata Off-Shore Co. ¥|ROFE %15 &
5ELTVEA, MEHFTE. FEL TORWEGE
H PRI > W CENEE R (advisory opinions)
BN B LRV, LA, HENB|OHEE T
RRLicwEEZLE XL, COFERRIBSNDL S
DTHB, D& XTI, HEHPFEIFRICH LD
CIRBUTH LTy MR D FH HME RS 75 & I I
BopGnzRMROEEZHEHA L, 501
Schnell v. Chris-Craft Indus., Inc. ¥JPRITEIM L T
DT BEA D]

(VL EOBHA A 6. MEHFTIE. AR EK T
1094 (b) HHIcb D &HlEELE LA TH S & &
bio, HEMNAGEEESRIAE LY LAY T
DD 5 LHIRT B, REDTFIROFHR T BLT
IVIiZD> W CHEAT 5,
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AEF. SFIFRBPICEI»N TV EHENS
BEESIHIC &, ChEIGERESD—HINCED
rMEERICHE T B ENTEEZDEL, 59 =
TINOEHFTE LTHOTOHW A N LAHETH
5, HEMNGEEERHOAL LT, WEEHKD Z
DIt DSLIHD HRNEZ FIWr 3 2BEDIRIRE 6720 5
L THEHEEDTWS,
SHOERITHET 5N 3 HEMNAEEEELIE L,
HHEELIEET 2 &Ick b, FEERLHEDS
DEBOINTIRFT 217A4EH < oI, IR
R ORFEE IR T 2B % b2,
AHROHIEHHEEEESRI . 21O NEBEH
BT AL N o> 0 HRICLcb DT
HB, THOEL, H—Io, ERKFR (REH2
HEREL TR 2GRS 20 ErOME, FHE
DI RS T 27wy FAEH LTV, kR
SNTVALEHIORIEEaI—KL = « HNF Y
ZDOHIFTH ), F o, ERBFBOFL (BR
53, otk - DU - % E - tkEORMOBIREH
HI260THB), BT, FI U= TNEHE
DEXITH &5 AL BT, ot « Bkt « %
B« kE DR OBIFRICEIT 2 FIHZR 5> 2D NED
BARORIATH 50 —H Ty MR & 12 % Fadtan
E LT, #lAIE, SEC Rule 14a-9 12 b & 5 < AT
REHOEBILKOFA BT 5 THD P, )Kic
G275 9 = 7 MU OEFREHIAT IR L 7o &
LT HEHGR B2 (AR R E Kk & BRE IS AT
T%BIF2ZEEFTEEO, [AEEIC Rule 10b-5 1T
bEDHESTEROFR b E TNV, BB, KIC
INEFBPEMICED 5 X HMBERICREENT
WAL SR, GERIG RIS B T AR R S
WA EMNE T EEDEEHNT S ETohh%E
G5 T ENARETH B (1934 FIEZRHLF 17 29 5¢
(a) T,

(2) SBHOERNEEEBFIERE

DRIk RS U Fo 356 O BEMLEE & BOHIE EE
MEDONFICL D RIS, S(tONEEERICET 2
BT OV TId, 2t ONEBIROER (internal
affairs doctrine) 1T & &5 & FATHENII D S HEHL
HE1 B, HHEEICOWTIE, o TTHER
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Hi Stk O A (headquarters) OWI N, &H
ZVidzoMGIcBVCHFRERETE L5 1Ti
S5 TWb, 777 = TMNOEHDE  I3F&RAEHH
L FRIoMIcAH AL CTIREEN L TR b, Dl
b oM TS L LA AREMD b B, Dt
R DR I EE NI EERU SR S B 0
MR TH > 12h3, 2002 4E T A0 5 HERLTE I ]E]
UTdHh - THHIOMOEHIFT OHMr 2 < T &ick
> TR O AREME A S o v EF X BIFEHR, —>
DEEATAIT LTy N TillifT L THEE D
A THEENBE NG 127,

OBy E I LT, FFaaiha 2 F g 5 <
xBTS o athicB LT, EE L. 2RI
FFONTVIHBHAEBTEOREZEALZV
LWVH == XWEE - TV o oo AEFHEFRFETO 3 4
T 250 # D FIGAIEASERIC MG IE A HIE L
THY., AHREITE, 75 Y = TINOEH TPO
D HEATEFRIT N 2RI T 2B & L
7ol & bHE - T, 2014 48 H & Tt = HE
MEEEEICIEE T 25&HER T 5 EI5att3 746
ok T 29,

3) HEMNEEEERRZHCHHEHIG

LTI 5N TV 2 HIRHAEEESRIIC L
Tl EIRPGZ 5N 5 DIS—fEi &5 > T
5o, POTIE £ DLTHBHBEHEESEICS
WTREHFTOEEEEZES bo L LRI L
LA LNTWEN, ZTOHEMMEEZHL 72 1972 4F
DEF R ESBCHIRLIFE, 2tk oh Tt An
bNBLHITH->TVBEY,

The Bremen v. Zapata Off-Shore Company ik
3. 7T AV AREE P14 v REORTHIEN I E
2T, A F ) 2 2 EHEEHIEEE & I 55000
BT ONTOIERTH 5, FEIHHHIZESE O 8IS
2ttThy, wEOREHIT, TAVANLSGA 5
TETOEERAERLLLE A, HIcEEL, &E
VD7 e ) FREECHETICE W THFRERE L
7o B L OHERE EMIC b &5 2 4R%5EH
N E Ll RS A D HEN
CHHKEDN A E LI ARETHE E VI ED
AEPAEATEA S 5 EHIR L 12,

Z DR, EFBHEEBIITHE S & DRI
KERENABEEEREC VLWL IE2ED
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Carnival Cruise Line v. Shute ¥R 2K L, [Al
FIHOERNME X D dE 7 & O & 75 -5 7o, [AFH R
Ty MNP SR V= IROTEED, vy v
IR —xF v aOMMRTEEREA - & T A,
F 1w b OFA] (fine print) 123, HFITHOE 7
o ) SN OECHIFT 2 RE I 2 BB A EEEERIAD
BENTOI, KEEIEF. YT, KBOHR
LRB->TESTMARICZIM > 7257 v MITED
flencwrcond b, GHNTH 2 LHPRL 7o,

FRloFEX L "o odREBOFEY] (R
KB L CTHEERH) ZHBIT, 77 7 = TINECH
FHcBVT b I hE TREMEZHOHM, LLC
@ agreement O FH P, = L THEMEHIOH
1 THFEIADIN I AR % EBH TV B,

2010 4 1T & In re Revion, Inc. Shareholders
Litigation IR 1B W T, 759 = 7 MHEFE
BHIEA, AP EHERFONIERLZ TRV LD
D, B THEATEKICES TEIEHHATH 5 b
ol Em S, FEFBTIIMIERS OAREN AL E
JEFREZLHE L TR E T 2 ENEIE L1,

L Ly #2011 D Galaviz Pl Tld, #) 7
A V=7 AL DGE A R iR IR s 7o iT B
WT, BEBRERIZ T 5 v = TN EHEN S EEEE
&9 5 EERE EH IR EAETRR O N D HNL
TA L foiny EFHIER I Revion HIRIC B0 T3 Ak
REHICHE T ENBBHLNTVRICT TR
&L EEHOFIR B E OB OB EE S 51T
ATHBHTE, DI ESEREBINCHEAETEA
LIcHERFBARFICEALCAEBER L -0 &
F7 7Y = TN R HERICEEEEEIEET
LIERS & 2 EPIEAS hTWis e LT, BT
TIRBF SN,

Z L 2018 . A Boilermakers FIRTl3. 7
v = TMOBHIFTE LTHID T, MEER Lo
BRI EEERHOGRMEE N E Lic 2 &ETHH
D, TR L OEZEIA L ERRICH 2B D 5 &0
SEIRE N,

4) MBEERDEZHME

AEco—o>DfERIE. EEKZEZZNICE-D
L LoHE L[ERRICRA B G, BIRICES
BOEDH 5 E VWA DNTH 5,

HEER =LK ERML 2 2hic>WTES kL1
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Y & LT Airgas, Inc. v. Air Prods. & Chems.,
Ine. FIR™ FBIEL 5IHENTO B, FHPE,
[EATREMBEXIENTH 5720, EXED
NEDBREEKDOZNICHEL 5] LikRTED,
Boilermakers ik & R =5 Lz LT, 735
Y = TINTE. BECOK ) HEERS L EvEE
DO DRI D & 2K O—H 2 HERK L T & 7o &5
AL TW3 9,

MMIEE K22 & & 2 HERHIIRIL & LT3, ®E
IZ Centaur Partners, IV v. National Intergroup,
Inc. ¥R DR Lo E[ERIC, FEEOEN &
NTVWBEDRBEROTVS, 2% 0, HATEK
2B W CTHER 2 KB E R O HIEMEIR 2 5. L.
Bt 4213 109 & (b) LIS » T @ E K % HiE
LTV aIEGEITiE. BT RHx OMIEE R b
DA AHT B LICABELTVWEEABY,
D X 5 BEE D &, Bollermakers P T & AR D
2011 FEHEFHIZR D Galaviz Y I3ER - 7ca2Ek Tk
LTWwa &L, Ht 2tk O EER KT D[H
HEROTOLS EWS BB TR L3515 &
THEEZE T I Y = TNSEP S ERTED
OITHEST L 72 204 2 I L <Rk L Tuisn
EiRRTWVW 3,

A <C. Boilermakers | T3, #Hr7c SR M &
Ly RICERICRE L 2 < B0AIcid. HER
109 55 (a) HHIC & b REE S N7t EE K DA T i
ZITHEL T &5 W0 I3 211 SR & 0 fRBE S 7o R
S DEEHEZE L T, RTERRSTRERICRED 72 W HE
Tazay b -V @O FREALTVS T
LEBTF TV 5,

= MERHEEERBIEZKIE (fee-shifting bylaws)
OB

Boilermakers ¥ Pk % 52 T, #2014 1T &,
ATP Tour, Inc. v. Deutcher Tennis Bund %
BV T, [EoER? 5. TR E IC 2t 0fFA
B 2B S8 5 MEER (fee-shifting bylaws)
DN ZRBD BT 59 = 7INEERO YW B RIE
) s ni,

[EEDHE]
ATP Tour, Inc. (LI'F, TATP] &£Ww5) 735



7 = 7 M ® non-stock corporation TH O, AT
oF=2DMHHRy 7 -—AFEHES LT, Bfr7oF
= 2DEFBLCEED b —F # v+ O
AvnN—ELTMELTWS, ATPIZTZOHE
(director) IZ&k > TEEEN T, E#FLKED
EEMSA TN TN 3HOME LR DL, KD 1
3 ATP OFEFEENMEL TV 5,

FA w7 =288 (Deutscher Tennis Bund) #
KUOh =7 =28
LITF. BT Mg

(Qatar Tennis Federatlon)

?éivN—T%%oﬁﬁ—w?;X@Eﬁ\F—
NTh—=F AV N2 BE LR, R4 YD =7

AV MIT2%DHERE L TW 5,

2006 4£ 10 A, HHLRLE—KOARIc k- T
ATP D@ EREET L, LIFOSIEE L«
LIPS TARHMIEEZR] &),

MgA[HAED LS RBREDO X vN— & —F —
FrorzhnoofREA (LU, IFRYEE] Lo
5) ] by UM T IEAICE, V-7, AV
N—Flld A —F T BRI L TS
DEHLASOWIFEMEOTNTOEM (§XTOD
AHEFELENB LT OMhoRROEN =4S
L) () K2V T, V= AvnN— F—F—
ICHE T 2 BB 28R L TRELBITNIEE S0,
D V=7, AvnN=—Fidgt—F =0T 5KFNR

IBOVT, FRERBT 2546, BNT 554,
%émmiﬁ%hﬁﬁé%u\itiﬁﬁ@ﬁﬁ%
Ms2 T 286 TH-T, D
GD FIAMFEE ) M RALHRICB L TERL
TOWREEBKFEZEE E b ICEEMIESNE,
> 125 |

LR 13 1990 FERTTHIC ATP ichnia L 7 BE.
MEERIEESI NS a[EENH b, AES 07k
JBERICHES TEETHRL TV,

2007, ATPOFHHE S FHHR Y 7 — 0 &
[Brave New World plan| (LI'F, 4% 75 v | &
W) ARINLTc, BT vid. by TEFERE
DERIDO N —F 4 Y MIHEEFELS, K h—F A v

THEONBESIvF T e R VN EEE L, T
HbbH, EMDO~—F 22 FE500 BA v Eh 5
1000 R4 v b ~¥5Z2 T [ATP World Tour Masters
10001 &7 & 2&ig 250 ~ 300 &> 5 500 & A v
k182 T [ATP World Tour 500, %5 3 &l 175
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~20M7» 520 R4 v b NfE—& 1T [ATP
World Tour 250 &7 -7, BB, HEKT LA

=T, & EMLD b —=F 2 v MiTTRTHE L,
F2EO b —F A v riiEDECEL 4D, 3B
Dh=Frvric@biltb2ofdsl %
RO BV — DA SN, THITERT S E, H
B, s vF v roWmL T yF v e K
v PHUSHED TR & Vs IeHIESIMA 5N 5, by
TEETDATP b —F 2 v b ~NOHATHRES 5 C
ENMEZ T\ tod, v—LDfbE EHICESD
H%(E%E@%I%J: Fotrbihic,

WY T 5 v Tk, BED b —F % v b O
HU®EEL%ﬁotO%®%%\F4VT:X@
WS 2y Ty TRl S B A Y EBEA —
TV ERREHEOERES v I o—DBF RS, ¥
foic bigmAK T 5 L Lo T,

COEH A AV IYER G, 75y 2T
PN R G EHoRIET iIc ok LTy ATP & £ O HE
ZHFEWNO, 75 vidvr—=viE15BLU
25TER LYY, 13 0 ONT Mgl T it 4 2 (53
BICER LcE LTHRA 120

N G BOFI T . R E LT ok
(judgement as a matter of law) 23k 2 ATP ®
IV CTAED, K M5 R bEHERE & SRR HEE
Bz i 2 B O AIEAE SIS 2 W TR
Lo ATPICH T 2 b 5 2 b &R O FiRiE
it s . ATP iR OFERD T s i, WS
(F EFR L 728, S =0l X PERECHIFT 355 — % % 3
Frl 7,

IN%EZIFTATP IF ICE L Bz
%t ﬂZE%uﬁ: fEE'J (Federal Rules of
Civil Procedure) Rule 54 12 & &5\ THEHIFTICH
ALTEITV, T ORI E U TR EER DO A%
N L Toe WA BRI GER IS o o - 2 (A
S B ARBMBEEREN N 52 MEOHEEICNT 5
ELTATP OHLTEAE L 729,

5 =R X PER BT (3. HUOGBCHIFT (S AT
TERR & D bEEA LS TV R0, OB
flEIC 2 BRI AR ER D s 1% &> dh
AW LB IR S VE LTERLAEY, 1
77 #:4FT 13 fee-shifting bylaws 37 5 ¥ = 7 Nk
oL WEEORBETH 2 LML, 759 =7
MRS ECHIFTIC LTI D 4 > 0 R % Ko
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(1) fee-shifting bylaws (275 = 7liE L.
Y (o XY\ We

F—OBRMEROEMIE. 75 v = 7 MO non-
stock corporation DHIH L3, HEANDFHFRICE
WT [ARZHFIC B W TER L TV e e s ks %=
HEE ICHEMICE SN, - ) T LT,
b oW rFDOEHEEH S & 5 WEERKZ#ELIC
RATAHIENTEENENPTHE, 777 2TM
iR, MBERIERITH 5 LHEE S . EeHlir
BRI T 2D TR SFEITRK LIS WL TR
Bo BATEMKIINE T, POEBICHIBEDED
WY MEEXR I A ThNET I =7
MEthEIc L - TERD SRR RIFE S50 (109
% (b) W), HIEHEITKT 2 ulgElNH 5, /it
NEFCHEA SN SRR H 5 LW 72T X
[ RN T H 5 LHWrd 2IRMIC I3 5750,

fee-shifting bylaws (&, X LIZEXTH %5, 7
7Y = THEHEL T OMD T 5 9 = 7INDOHIE
b fee-shifting bylaws 2% 5 2 & 2% L CTW
B, 5T, RENOFRICBVTY 27 245
TBRITHHT 2 2 &3, MEEKRIE [SthoFED
L OEBORIT, 755 ITHRE, HUH, A, i)
(EOWEME L BIHEREED 5] (109% (b) 1)
bOTHINEBSBVEVS F5 Y = 7k
DOFEEI. LTS XS ICAZ T ON S, HAE
KT fee-shifting SLIEA T 5 T & IZII/RIIC b 2R
RIS TWVWSE (1025 (a) T fee-
shifting §RIHEZ EARERICHE T BT ER S0 E
FORLTOLIEW),

FIO 2 TINRT A ) Ao = —FEIAYHEH
FHHIE L TH s ofp#ELE A Z G bR nidns
SIV—IZE->TWV 5, bo &b, BRYEENT
ANH Y e V= VEEEL, WHFREVLHETLYEE
DEMZILD T EICHET 3 L3RS TY
5o StEOMMERER S [HRERIOZK] Th 5 72,
non-stock corporation A3 F: 1 HE L 7 B 8 & 2Kk
1T 57 fee-shifting $RTHIZ, T AV A v - L
— S DI LOPINCET 5, Lichi-TL 7
S =7 MDaE v a—_L fee-shifting bylaws
FEEL SN0,
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L L. ATP OARM:MIEE K ICsmEI 108 %
BHICH>VWTIR, T ORAG kB X OREPRHIC X
> ThELASN G, X LA EMEERTH > Th.
AANERHWO e IR F i3 RB S 2551
(=S 57 R S R ANAPRRERE <4 R 7 A E Sl L Y =l o
R LOMEO A 2R S bDTH B2 (Supr. Ct.
R. 41 (@) Ak TcHF b TV 2 fEEH O fee-
shifting bylaws 287 5 v = 7 M &k ErAJgExR &
DTHO, YR THe & 2 A TH#EYI S H
D1 HIc T SN TV BIEE I Zamk b 5 &
VWO EKRT, XA LEDSNE ERNBIcEEF S,
Q@ RIZAEHBEZINBEMHTHS L LT BE
DR THDOHELBONEWNSEICERRBE
TEDM?

AEMHEER E. [ER L v rcge k28
B HICHEMCERT %] HikEEonanr -k
JFHEICH L TCRHTLIEE2EDTVE, TITIR
[FEEMIER] VORI EH WS &3
b b1, WA L BRGNS Rk
RO NS - 1R TR R E R w03
HBEPEM S TV S, H—OERMEREDHTHI
WU & IR D 5 T EAFRE LT, HEH
Fri3sE ORI WTEHET 5,

) AEMBEXRIARBEUNEENOIOICEAS
NISSEICEBREINZHIEODMN?

MEHFFRRERICBINIIEAS LI TER
Vo FEIICED SNTVT S, A7 HID 725
KA S NEERIZ. =71 7+ b, whl%
b, L Ly dFia 213 2 BRI FI4 12 <
Ry s Hi & 75 203 TRV, fee-shifting 5%
HigzoWE b, Finzllfild2 60 ThH %, fee
shifting §IHZ N AKX Z b D T B Wi,
V3L b RBIEH OENIC & > THRUMIBERD ©
247 4 EBEHAIOBVEDESNE DT TS
W
@ —pIc. MEEFOFIERICEACMAL
fe X =233 LT HERFI AN K ID D,

FPIT, B E I fee-shifting SRTAMEIE & 1
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T HERE ICHT L o it O KA %2 R
7 55518 (fee-shifting :IH) ZHfyohicik iy 5
ENTE B, AL, T 9 Lk fee-shifting 5818
ZEANOKMIBERDOHICE T 5 2 ENTE 2000
b FEpITd %,

non-stock corporation 128 W\ T, )@ ERKE—
TTHNCAEET 5 WS HEREHFEICG A 2 5Ok
REFITS &2 &, BEMNEM L 7 fee-shifting
bylaws IZDW T, 77 v = 7 INEEHFTIEZ O
WEEED 1, 75 7 = 7INE R fee-shifting
bylaws O FAIMNHIH 2 W HEK I AANESHN &
fRsnzbrcidisd, 2 v N—IMARICERHE
fe L WS HENZ OGN E LA B DO TIFED
LT B EIAG T LT, —hH Ty A IEFHEY
Wrxd L TH 59, ATP O fee-shifting bylaws 431
Ui HW o fed it s neh Lo n, ez ok
HicBOTHEZ2bonEIPIco>VTRERL
TV, 51T, A3 non-stock corporation
THI > 7cHpTchd b, TNkt oWEER
CHEBRICHEA SN ON RS L TIRE D, b
Lb, TORAIRDVT, RERIE, T Y = THE
fEDEIF 10955 (b) THEEDIEE A LD non-
stock corporation ICHEFI SN2 C LICEMLTH
» (114 55). non-stock corporation 75 & T3 D ¥
BIBBRETZIT-> TV 0, TOTEND, EE«
BT RIMEathic b ATP SO E#E IR &
BEbDELTZFIEDOLNTV S,

M HREDIRFIEZ HIFR T B & E K D i
HALEER
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[MEERERFE L DK THD, B SDEHEIC
bMTEREEND E] EWwd REEZR L. Galaviz
YR T 1375  Boilermakers ¥R 2588 L 7o 2 & »
5. SroaHEEN o E#H» D Liss b0 s T
&N 5, fee-shifting & forum selection &ZHJDHHE
HTHHESNTELELHATH 510, BEOMIEE
HaD < BEHIP LT 5 & MRER AR &
N F LIRS B I o HEREIA N TV 5
XolbzINN 5,

ZDIH, TOXDBIERER~-T S Lo
THy S P HES RSN TV 5, X
. ZREo b LTk, FAR O DA TIT I
L 72 &% (mutual agreement) & fa] 57 DK
(consideration) —4 7b b, HLEAEON M E L
TR S oFEEn, Dis &b EEAMRET 22
— 2P E L TEB D, PEFE T fee-shifting bylaws
POASDFZE BTN T & Z M L7558 5 kk
TORENSZEITNETRBOVED RS D
W, & 1oy B & B ER O A EIZK O BB 3.
HE I ESITAREP SRR LA EE N 5 7
DRFRERRC L2 H5EBHATEIEKRD b 5 (fi#
L 5F, BEOMEE L LR EE. KD
BRE & DBIREE OB I E TRV L DE N
Wdb B EfEHENTVWE Y, T, BAEK LR
MR O TRIENS 5 EHALNETEEL, Tofhic
b, OREROHKEHE., ORERICT TICENIN
TOWIEHEP G, ORERFICE» N TV IRKIAIR
SW\WTlE, T OMRPERERIC E - TEHHEAICHE
AJRETS b D, DFREROAHNBIGFAET 2 b
DTHROWPIEEDRN AR ST RETH S 0TIk
b s,

IoiT, FIRs N AHRTFEDOIEEIC L » TIEL Xt
JEEREEICT ZNETH L EDE/BIN TV S,
EREBOBETICEZEZBE VLT I v = 7 INEHEE
OHMAD S E TR, TOEKDILIcE TV B
HEOHPBRIZFEN I NETIEE L, RNEIBO RIZ
ROHDB WEEKETSH 5 E0TREP Y, EHAER
HHELTH, REDHEN®D S B, Mk, ke
Hite, IR E s 2 ERESHENTH D B
BTNSDOHEFNTHNAT BIEAITIE, BEIHELREK
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BB EITED, BRI K BHEATONA R RNE
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EWHITEEESTVBEY,

20154, 77 v = THERRE. 77V = TINSHE
FICHR NS EEESRIAL L U fee-shifting SRIAIC
SWCOHSCHIEZE ik 2% 9, migic
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AN ABICED 759 = 7MEEERHAT I E A
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CEEFTERVIEERLE (11550, #%&IC>
WTIES koA U7 ERaA s H o B8 2 bR sl
T 55T EAREHPMEERICES LML S
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—a—F =M, TFEFRMN. AV T =T HK
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AT Lo EE2Z s, 759 = 7N
NIRRT AHE AT EY, EFTEAESE
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BH, EBLOKBED—> & LT, HIHETER
SO OHEIMETHEEICE VT b, Y DIRFE
(HEMAEEEES X U fee-shifting 25 T) 1T
T AMRERNOITH A PBEMEN TV S, FlZ
F. ISS i3, KOMAZEEL CHFREITLITHITT 2
ELTVR, Fisbb, OBEICFERENKTF
L 7cBRid 0. BOLEEHILIAN R S o R EIRTA

34

w52 T EFEORIR, @#H s h 5EIH GRAD
B, EELSABEOEREET). @RICHKENY
UMWEEREREILT 2 EMTE AN EDH N F
VADHIRATH B o Ly BRENKRZEITBWT
SHBHFLE P> E X (Tbb, FEREsS
s d B & X TH->Th) HICEHEEEHE
9 % fee-shifting bylaws 12 (FJFAI & L TR % £
FHL T\ 3,

PibokHic, 237 otz LT, &t
DI E I EER e O, PR ORI iR &
JCRBMR O AZIEA S L LT0a T &
L. BHRIAIEIEE LTEERH L D EED
ATENET B EE > T3, FEEITIFTED
FHICL > T2 OHENER S NS &0 S HHENCSH

o SR bIEIFRICH - B RERPHIES N B T &
MFPREN B 72D, K Boilermakers )P D FEfl
AMEDISICEHAIN L, sl EHiEEHSIN S,
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(1) EAEREMIBEXKOFEMIC> VT, fhfe RE
2B T BIMEERE D < BHERDELO R 1Lk
¥35% 25 2T H (2011 4F) &,
TEFVELED M&A RIFISH LT SR« 7o v
3 YN T S BE, 2010 e 5 2012 FEITH T
T AR 600 PE~ 800 f1d b $EFFF I 9 HZHE A
TWVb, wE=/NEFEE RE FGRED M&A =
BB 5 ATy v a Yy ORUL] EFER 1996
514 EH (2013 4E ),

BB, HRFE ORI EILRKT 5 I8 E R D)3 H
NEFEP TR, 779 = TINREEBT . B
OEFEAERD S LB ERRHOBITEYT S
febm@flE BV EDREERL TH 0| LD
LK 2 HIRT 2 001 & » THK O BEHR R
BBTREMED B B HREMEEILKRT 5 (IR O
HOHH LY 5) MBEROAIEDHERICO W
Tl flFs TCREIC B I 2 ERES SR 2O
FREEE (—) —F 5 9 = 7HEETOIc—] LEE
¥ 347% 25 31 H (2010 ) &M,

73 A.3d 934(Del. Ch. 2013).

2012 4F 2 A o 3B o ic [ o Rk T o 12 &
DIRFFE N, CrbB L O F 2K < s 10 #
FHBNAEEERIEAREE L fccd. FRAGETT
SNice
EEHRBLTOEBD TH B, [2Ytkhn0HHE
FEDBEINAEXETHBELIZVIRYD , F59=Hk
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(16)
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(20)
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(22)
(23)

SRS T 5 v = TINPIS & B HEHET S L <13
ESHCH T & LIN I8 2 3F A DO ME— T H B 723K
HEEE LI NERSRV, ¢8bb, () &t
Wb D R 2 IRAFR T (derivative action)
12 3RS TR X (proceeding). (i) HUfsfE « 14
B zofiftE B0t od I L a2 G
B E e Bk T 23, (UDDGCL &I
Eo Bk EREE T 2351 (v) 2ttoNEBERO
#PE (internal affairs doctrine) 237 H & 15 15k
I T 2R TH b0 MtLOMA ORI EWEA L
o LMo Gk TG 2& 3. LY MEERD
FIHITOVWTHID, [AELLbDET B, 2L,
M BCH L A A R Y #F (indispensable
party) & 753 B IC o W T A& EEHE (personal
jurisdiction) ZH 4 A2HETH S L EHIRLT
%o

501 A.2d 401(Del. 1985).

1d. at 407.

Schnell v. Chris-Craft Indus., Inc., 285 A.2d 437
(Del. 1971); accord Stroud v. Grace, 606 A.2d 75,
96 (Del. 1992).

407 U.S. 1, 15(1972).

606 A.2d 75 (Del. 1992).

CA, Inc. v. AFSCME Emps. Pension Plan, 953
A.2d 227, 236-37 (Del. 2008).

1d.

Gow v. Consol. Coppermines Corp., 165 A. 136, 140
(Del. Ch. 1933).

Schnell v. Chris-Craft Indus., Inc., 285 A.2d at
439.

See, e.g., Fed. United Corp. v. Havender, 24 Del.
Ch. 318, 11 A.2d 331, 335 (Del. 1940).

Joseph A. Grundfest & Kristen A. Savelle, The

Brouhaha over Intra-Corporate Forum Selection

Provisions: A Legal, Economic, and Political
Analysis, 68 BUS. LAW. 325, 376 (2013).

Kidsco Inc. v. Dinsmore, 674 A.2d 483, 492 (Del.
Ch. 1995) (emphasis added).

Airgas, Inc. v. Air Prods. & Chems., Inc., 8 A.3d
1182, 1188 (Del. 2010); Centaur P'rs, IV v. Nat'l
Intergp., Inc., 582 A.2d at 928; Hibbert v.
Hollywood Park, Inc., 467 A.2d 339, 342-43 (Del.
1983); Lawson v. Household Fin. Corp., 17 Del.
Ch. 343, 152 A. 723, 726 (Del. 1930).

CA, Inc. v. AFSCME Emps. Pension Plan, 953
A.2d at 231.

Kidsco, 674 A.2d at 492-93; see also 8 Del. C. §
109(h).

763 F. Supp. 2d 1170, 1174 (N.D. Cal. 2011).

FE.g., Centaur P'rs, IV v. Nat'l Intergp., Inc., 582
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@20

(25)
(26)

@n

(28)

(29)

30)

3D

(32)
(33)
B34

(35)

(36)

A.2d at 928.

The Bremen v. Zapata Off-Shore Co., 407 U.S. at
10 (citations omitted).

8 A.3d 1143, 1146 (Del. 2010).

The Bremen v. Zapata Off-Shore Co., 407 U.S. at
15.

fots Uy lFBAES 3G L &N hikic X 285 S 3F
CHRERR D T TR, MEMHHS 52— KL —
Fe HNF v ZOEIBICO VT, ARtk
BRI A3 e sl e — U e 2 o #E B, R (T
RENFE &R T, NEENG R —bbh b1k
W, TOMEI TR EZTICHVF VT B, Verity
Winship, Litigation Rights and the Corporate
Contract, in THE CORPORATE CONTRACT IN
CHANGING TIMES (Forthcoming 2019),
UNIVERSITY OF ILLINOIS COLLEGE OF LAW
LEGAL STUDIES RESEARCH PAPER No. 17-15, p.9
& n.67.

24O NEESf% (internal affairs) & (. [ 7 2 Y
AMBERAE B BEF S oBRE S T B LAk
MEHOREZ S L, FFAIC>VWT, FREGEH
FILb - & bHERBKRER T 2Dk & H B
INB o HHEFIAR [PORERIL 463 B (RHIK
Filihkas, 1991 4E) o —J5 Ttk 7 Rk
[HRASE (Z /MBI (external affairs) EPFRIENL, &
FEPEBICE Y2 R ET O NOERPEH SN 5,
H=F 4RIy T b DRESHE] 223 H (6
ZER]L 2009 55),

See Olga Koumrian, Shareholder Litigation
Involving Mergers and Acquisitions—Review of
2013 M&A Litigation, 2 (2013), available at
https://www.cornerstone.com/Shareholder-
Litigation-InvolvingM-and-A-Feb-2013.

Roberta Romano & Sarath Sanga, The Private
Ordering Solution to Multiforum Shareholder
Litigation, NBER WORKING PAPER No. 21362
(2015), available at https://www.nber.org/
papers/w21362.pdf.

TR THORIRFHRZAED 51 H CREURE RS
2016 4F), WEOIHE T7 » U 7 #Ro kD 73-79
H (BACE, 2015 4F) 2|,

499 U.S. 585(1991).

Ingres Corp. v. CA, Inc., 8 A.3d 1143 (Del. 2010).
Elf Atochem N. Am., Inc. v. Jaffari, 727 A.2d 286
(Del. 1999).

Baker v. Impact Hldg., Inc., 2010 Del. Ch. LEXIS
111, 2010 WL 1931032 (Del. Ch. May 183, 2010).

990 A.2d 940, 960 (Del. Ch., 2010). 2009 4Eic L 7' =&
VS HEARE T H B I HINDIRE E S i B
I, BHIRENFESI NS LERFICEBD Y 5 % -
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(44)

(45)
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(48)

PR O TR HEICHIKI 2 20 1 B I IRIERR O bk

T v vpiglEs i, koo, [HkE &
MEPREDEEM THFERRT 2D HE LV
EFEZATOVBRGAICE. EAERICEEMZED 5
FIEBEC I LRQMOABTH 5. Sihon
T\,

Galaviz v. Berg, 763 F. Supp. 2d 1170 (N.D. Cal.
2011).

8 A.3d 1182 (Del. 2010).

Boilermakers, 73 A.3d at 939 & n.7 (Airgas, Inc.
v. Air Prods. & Chems., Inc., 8 A.3d 1182, 1188
(Del. 2010); Centaur P'rs, IV v. Nat'l Intergp.,
Inc., 582 A.2d at 928; Hibbert v. Hollywood Park,
Inc., 457 A.2d 339, 342-43 (Del. 1983); Lawson v.
Household Fin. Corp., 17 Del. Ch. 343, 152 A. 723,
726 (Del. 1930)). 7272 L\ Boilermakers ‘IR 73 5]
HLTuwiInsofplohicid, WEER TR
CREAERICESE2bTb0 bbb (Lawson,
152 A. at 726 B £ U Airgas, 8 A.3d at 1188). #I
DOEIEDOH RN > TV BT RD & FHAER
EBEXRZREBE LTV &0l & 5,
Lawrence A. Hamermesh, Consent in Corporate
Law, 70 BUS. LAW. 161, 166 (2014).

582 A.2d 923, 928 (Del. 1990).

IWEEHD [FE] OERICEREAZHEHT 55
20, TOFICELTRRLT 5,

91 A.3d 554 (Del. 2014).

AR 75 9 = 7IND non-stock corporation 25#
Lo il TiEC A n s 5 R bikE
FECOVTOFRAD G LITH b, TRTOFREN
A SN s, BED SIFRAB R 2N T 5 7
BT fee-shifting bylaws Z51 G WITH L oo 8
HEFTIE, 77 v = TINEHID = O K 5 afEE
HOMNNEHRD B D Ico ZEMEY SN 57k
Wi, ERIEEZE 75 Y = TG IR T T 1o
vy - vk 1 &0ERETRT 2 HEIE LT,
ATP b v Z7RFIT—IED b —F £ v b O %
sH LT, Zofio b —F 4 v OFEI AR L
TWBELT, by 7EFOUIEEZ LS 57201
I3 (conspiracy) % 72 (3 4% & (combination) % L
TW3Ed 5, TLTC, Yy =< Vik2RIOVLT,
BF7o5=2FBF0Yy — 2052 M1t
(monopolize) L TV 3 & iR %, HiZdMH 3,
MET T I KD - I RERIRRE RS B 7o
DIFR MG KB X OEILFERE LT3,
Deutscher Tennis Bund v. ATP Tour, Inc., 2009
WL 3367041 (D.Del. Oct. 19, 2009).

Deutscher Tennis Bund v. ATP Tour, Inc., 480
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