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(=) See 19 Am Jur 2d, Corporations §§1502, 2286(1986); Ferrell, A Hybrid Approach:Integrating the Delaware and the ALI >©
proaches to Shareholder Derivative Litigation,60 Ohio St.L.J.241, 264(1999). See also Aronson v Lewis, 473 A.2d 805,
813(Del.1984); Abramowitz v. Posner, 672 F.2d.1025, 1030(2d Cir.1982); Zapata Co v. Maldonado, 430 A. 2d.779, 784 (Del. 1981))

(e») 19 Am Jur 2d,Corporations §1502.

(=) e.g, Hawes v Oakland, 104 U.S 450, 452-453, 26 L.Ed.827(1881); Koster v Lumberments Mut.Cas.Co., 330 U.S.518, 522-523, 91
L.Ed 1067, 1072-1073, 67 S. Ct. 828(1947); Ross v Bernhard, 396 U.S 531, 534-535, 24 L.Ed 2d 729, 90 S. Ct 733, 734(1970);
Abramson v. Blakerly, 202 N. Y. S2d 586, 591(1980); Aronson v. Lewis, 473 A.2d. 805, 811(Del. 1984); Spiegel v. Buntrock, 571 A.
2d 767, 773(Del. 1990). See also 13 W. Fletcher, Cyc Cor §5941.10 (Rev. 1991); Note, Defence of Directors by Corporarion
against Suit brought in its Behalf, 43 Yale.L. J. 661, 662(1934)

() 19 Am Jur 2d, Corporations §2402(1986) & n61-63; Note, 43 Yale. L. J, supra note 4, at 662; Note, Necessity of Joinder of Cor-
poration in Representative Suit against the Directors, 44 Yale.L.J.1091(1935).

(o) 104 U. S 450, 26 L.Ed. 827(1881)

(v~) See Ferrell, supra note 2, at 248 & n 25, 26 citing many cases.

(o0) e.g., Marx v Akers, 88 N.Y2d 189, 644 N. Y. S. 2d 121, 666 N. E. 2d 1034(1996); Barr v Wackman, 36 N.Y.2d 371, 368 N. Y. S. 2d
497, 329 N. E. 2d 180.

(o) MQEEUQ 2\ 2 US43 ZHHIQMXIER° See generally 19 Am Jur 2d, Corporations, $§§2286, 2287(1986); 13
Fletcher Cyc Cor §§5951, 5953, 5954(Rev. 1991); Deborah A.Demott, Shareholder Derivative Actions: Law and Practice
2.01(1994).

(=) See Elfenbein v. Gulf & W.Indus., 590 F.2d 445, 450(2d Cir. 1978);Swanson,Juggling Shareholder Rigths and Strike Suits in
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Derivative Litigation: The ALI Drops the Ball, 77 Minn.L. Rev. 1339, 1350(1993).
(=) See Spiegel v. Buntrock, 571 A. 2d 767, 773(Del.1990); 2 ALI Principles of Corporate Governance : Analysis and Recommendations

[hereinafetr cited 2 ALI, Principles], Comment c to §7. 03(1994).
(¥ See Landy v Federal Deposit Insurance Company,486 F.2d 139(3d Cir.1973),cert.denied,416 U.S.960, 94 S.Ct.1979,40 L.Ed2d

312(1974). Marx v Akers,88 N.Y.2d 189, 644, N. Y. S. 2d. 121, 666 N. E. 2d 1034(1996) 18" #FHLZHESHITE v Q" HEEMUK
S B IH W IRHIA~ 00 Q 24950 VHE ¢ 20°

(2)  R.Clark, Corporate Law 641-642(1986).

(F)  EEUD 1 —m—AERFECEEAONT I — IR KN Ue Q R0 KW ORI LT 0 O A’
A —m—aEREECEKEFRRTN I — R kD A REETEQUCRANI — R Q | RE 0 VI 0R10° V2ng
" Barr v. Wackman,supra note 8§ 1t EXHES EHMEE A 502 0 INIWH R @ SR Ew P v RO W QIHK ( HRIKEHT S B
S8 0 49 sQERCIAN R L1 ) A LR @ RN A0 & 01U 4810° 3048817 Barr v. Wackmat” R | U7 RENRSEHQXL U
DREEWEO M 20R" #-N BEG LHEHQRIEWED & 2 EERXRIMUREEW TP eHRER U4 OV N0 — 0K 20
N FHHWKVRE &1L BFERUREHCETUY O 2 WIMNERE QK- <EHER L ESTA 2 ads@ BN ) RS IR
IR O NEBRKRERVSNVEEC BNY ERCETREORUDUINOLRS” FERKNQHETMEMNFTEQHI| VL
243 2 L EEFRERIE I S 1V 4850 A O W RN .00 U Q ik O 7 BRI QEEC KKWIERE U &R 00 R
RECmEW RSB I VRO KD A RERFEQ NN B —h P ZEI 4050 040 ase°

(2) 473 A.2d 805(Del. 1984)

(%) See Coffee, New Myth and Old Realities:The American Law Institutes Faces the Derivative Action, 48 Bus. Law. 1407,

1412(1993).

) See Starrels v. First Natl. Bank, 870 F.2d.1168, 1175(7th. Cir[Easterbrook, J., concurring]; 2 ALI, Principles, Comment d to
§7.03(1992).

(%) Coffee, supra note 16, at 1416; 2 ALI, Principles, Comment e to §7.03.

(&)  Coffee, supra note 16, at 1414-1415; Ferrell, supa note 2, at 272-273; 2 ALI, Principles, Comment e to 7.03.
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Model Business Corporation act §7.42(2)(1995.Supp) and 2 ALI, Principles, §7.03(b).

Coffee, supra note 16, at 1415; Ferrell, supra note 2, at 272-273; 2 ALI, Principles, Comment e to §7.03.
Coffee, supra note 16, at 1415; Ferrell, supra note 2, at 273; 2 ALI, Principles, Comment e to §7.03.
Clark, supra note 13, at 645 ; 2 ALI, Principles, Comment e to §7.03.

2 ALI, Principles, Comment e to §7.03. See also Ferrell, supra note 2, n 25 citing many cases.

2 ALI, Principles, Comment e to §7.03.

See In re Kauffman Mutual Fund Actions, 479 F.2d.257, 265(1st Cir), cert denied, 414U. S. 857(1973).
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MRURCHERCRER R RIS O L VRBNLSMNEBRSRRWHOWH e | K90 VRESFQ” See Cox, Searching
for the Corporation's Voice in Derivative Suit Litigation:A Critique of Zapata and the ALI Project, 1982 Duke. L. J. 959, 963-965.

() 2 ALI, Principles of Corporate Governance:Analysis and Recommendations[hereinafter cited as 2 ALI,Principles], Comment ¢
to § 7. 10 ; Ferrell, A Hybrid Approch:Integrating the Delaware and the ALI Approaches to Shareholder Derivative Litigtion, 60
Ohio St. L.J. 241, 274 & n 141(1999).

() See Coffee, The Mandatory/Enabling Balance in Corporate Law: An Essay on the Judicial Role, 89 ColumL.Rev. 1618, 1632-
1633(1989).

(~)  336N.W.2d 709(Iowa. 1983)

(00)  e.g., Coffee & Schwartz, The Survival of the Derivative Suit, 81 Colum.L.Rev.261, 283(1981); Cox & Muningster, Bias in the
Boardroom:Psychological Foundations and Legal Implications of Corporate Cohension, 48 Bus Law & Contemp Prob. 83, 84-
85(1985); Murdock, Corporate Governance—The Role of Special Litigation Committees, 68 Wash. L.Rev. 79, 102-116(1993).

(o) See also Solomon & Sons Trust, Inc., v. New England Theatres, 93 N.E 2d 241, 249(1950): Ash v IBM, 353 F. 2d. 491(3d
Cir.1965); In re Kauffman Mutual Fund Actions, 479 F. 2d. 257, 266(1st. Cir), cert denied, 414 U. S. 857(1973); Galef v. Alexan-
der; 615 F. 2d. 51,59-60(2d. Cir. 1980); Houle v. Low, 407 Mass. 810, 821, 556 N. E. 2d 51 (Mass. 1990)

) See In re Kauffman, supra note 9, at 265.

) See 2 ALI, Principles, §7.05(b) & Comment d to §7.05; Ferrell,supra note 5,at 250,citing Finkelstein et al.,Derivative Suit
Litigation, in The 26th Annual Institute on Securities Regulation 543, 588(PLI Corp. Law & Practice Course Handbook Series No.
B-866,1994).

47N.Y. 2d 619, 393 N. E. 2d. 994(N. Y 1979)
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See Elfin, An Evaluation of a New Trend in Corporate Law: Dismissal of Derivative Suits by Minority Board Committees, 20



Am. Bus. L. J. 179, 195(1982).
(%) 430 A. 2d. 779(Del 1981).
(%) See Cox,supra note 4, at 985-986; Note, Zapata v. Maldonado:Delaware's Judicial Business Judgment Rule—A Ship Without a
Rudder ?, 19 Cal.W. L.Rev. 189, 209-210(1982).
) See Murdock,supra note 8, at 93, 94; 2 ALI, Principles, Comment c to §7.10 (ZHKEHROXERELKEUKUYHEHETSREY
RO D KWDEFIE IS L HEKD 20 U AR)
Murdock, supra note 8, at 98 & n 102, 103.
See Alford v. Shaw, 320 N. C. 465, 358 S. E. 2d 323(1987).
Alford, supra note 20(N. C 1987)
407 Mass. 810, 556 N. E. 2d. 51(1990).
MEEEL N 2 HEERR [N X2 RULKTMNTE QT CEREEE] FILAUNERN BRI <=<mSE (1<)
REE° BRI T Coffee=SchwartzfEXwHfEV OV QERWEREWR [EEXQEMV I CEKE] HYow [FEERURRW

=~

FOPRNIOER] 94 SEHRE 0V QREWREWL0° %z:ﬁ%:o%immﬁé%z@fTéiwéa EEIUH
%%#eﬁéasaﬁwtﬁiézacugéoL@Lﬁ%?%@@ﬂh@%@@m TR QB QiR Ve A
WRR MR 0D HREENOERRTE V048 L VHEEAL B QRIS HIX QI M A 10 s L 2 50 1)
aw%%éﬁ%ﬁéﬂﬁﬁbé®fufn#o7xUﬁthﬁé%é%éé:&%ﬁ%ﬁT%Eﬁﬁ%t QT I
LU O Z Va4 R Q HRISWERE A R 105 4910°

(F) SNV CEERET” MO CoffeeFE AV Fischel KX QMELU KR OV 2@° Coffee & Schwartz, The Survival of the
Derivative Suit:An Evaluation and a Proposal for Legislative Reform,81 Colum.L.Rev.261,280-284(1981) and Fischel, The “Race to
the Bottom” Revised:Reflections on Recent Developments in Delaware's Corporation Law, 76 Nw.U.L.Rev 913, 938 & n
150(1982). See also Maldonado v.Flynn, 413 A. 2d. 1251, 1256-1257(Del. 1980); 2 ALI, Principles, Comment d to §7.10; Dent,
The Power of Directors to Terminate Sharehlder Litigation: The Death of the Derivative Suit ?, 75 NW. U. L. Rev. 96, 128, 135-
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136(1980); Cox, Heroes in the Law: Alford v. Shaw, 66 N. C. L. Rev. 565, 567-568(1988).
) oMK HMEDKIOFSES [t CEEVeQUROW WY [HE] SERV 0 W HEFTQHE L s HE
N Q R481@° See Solomon & Sons Trust, Inc.,v. New England Hrmmiom“ 93 N. E 2d 241, 247(1950).
) See e.g., Finley v. Third Laguna Hills Mutual, 80 Cal. App. 4th 1152, 1161-1162(2000).
) See Gall v. Exxon, 418 F. Supp. 508, 517, 518 & n 18(1976); Abbey v. Control Data Corporation, 603 F. 2d. 724, 730(1979);
Finley, supra npte 26, at 1152, 1162. + ) QEER U LRI B D48 2R JEER )N M IRES TS R ) I 3849 401043 2 A0S 30 40
SV United Copper Sec. Corp, supra note 1; Swanson, supra note 3; Ash, supra note 2; In re Kaufmann, supra note 9 ;
Cramer v. General Tel. & Electronica Corp., 582 F. 2d. 259(3d Cir. 1978)#r':481@°

See Cox, supra note 4, at 1006-1007. cf Lewis v.Curtis, 671 F. 2d.779, 785(3d Cir), cert denied , 103 S. Ct. 176(1982).

Dent, supra note 24, at 130 n 167.

2 ALI, Principles, Comment d to §7.10. See also Dent, supra note 24, at 130.

507 F. 2d. 759(3d Cir. 1974).

305 F. 2d 297(3d Cir. 1962).

See Note, Corporations—Stockholder's Refusal to Sue is No Bar to Derivative Suit for Continuing Violation of Federal
Antitrust Laws, 109 U. Pa. L.Rev. 1179, 1180-1181(1961); Blake, The Shareholder's Role in Antitrust Enforcement, 110 U. Pa. L.
Rev. 143, 151-152(1961).

) IR N QUESVIEE D U Q 13 BuxbaumREX 0 48s0° See Buxbaum,Conflict-of-Interests Statutes and the Need for a Demand
on Directors in Derivative Actions, 68 Calif. L. Rev. 1122(1980). See also ALI, Principles(Draft No1), Comment d to §7. 03(1982).

) See Cox, supra note 4, at 1003-1005.

) See 2 ALI, Principles, §7.10 and Introdutory Note to Part VII.

) See Coffee, New Myths and Old Realities:The American law Institute Faces the derivative Action,48 Bus.Law.1407,1426-
1427(1993); Murdock, supra note 8, at 98-101; Ferrell, supra note 5, at 276-279.
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(&) See Coffee,supra note 37, at 1427-1428; Murdock, supra note 8, at 101; Ferrel, supra note 5, at 279-280.
(8) e.g., Murdock, supra note 8, at 101-102.
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Zapata and the ALI Project, 1982 Duke. L.J. 959, 967(1982).

(o)  See generally 19 Am. Jur 2d, Corporations § 2258 & n 56(1986); 13 Fletcher Cyc Cor § 5997 (Rev.1991); 2 ALI, Principles of

Corporate Governance : Analysis and Recommendations, Comment c to § 7.05(1994).
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