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MININ NN NN NSV PNVPITN DY 7D IMNITI VIVNN N2 ¥ap 2Caremark nvoa
PTN MIRNN D922 NIAND NTNY 1PN IR VI NIVNA ,NI2INT OMNHN MNP NIPA
NN YN HY ONYP NTND 192N )PNVPIT DY ¥ VIV N2 YAP ,TD TIN .PDY MONN
22P5 HIPYW NN LY OIITY PNTN,PADN YT )PNVPITY IPIDIV B9°20 DN MPT
92 YN P 9PIND NDID) PN T NN .PIND TIANT NVN 2D MYTPN MLVLHNN
Dy MY YUN ,1PHDD NAINA VTN .PIND DY NIONY TYN 9NYNN YT DM YPNVPITH

D929 MPTY NIP2 MNNIN NYNLND ,WRINT, NNV DWW WNOPPTN
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oY NPAY YTINA HYO DOIN ITD NIIWN WNHOVN PINVPPTN ONX - NWUN ;INONID NN
SOINVTIR ODXTY M0, NPYIIN DIMNDD DY NYTO D¥NVPITNN YIN TOY 53192 NNIY
DINN DT PIYD D NYAP INNITI VAVYNT NP2 DY NNDTY NPIO 3.0MONMNN NN WITY

4.(mission critical) N12NY YVP XIN MPNR MPY HPAD 2P YTNN NNVIN

Mvn Marriot N2NN NYI PIYA IMNITI LOVYNN N DY PTN PO NN D) PN MINI
,772NN MOIYN YR NNVAX HYWIN NYIIV 1210 NOPNN MIAPYI NWNN Ny ann 5.2021
Y2)D .172NN DY IMNIPY MIPDMN NINHD MITIX YN NHPWNA DN I NN NIRNIND TIUN
NN NOAPNNN D177 31901 NID YW YT DY NWN DPNRN DY 105N MNMPONN PN
.DYNINY DPDOYH , 0 D201 NIANN TN DN TPMIAPYY ,ANT) 92202 YN NOOTH
"0 5 ,Caremark No5n Y95 9MNITA LAY M YIAP ,PID DINVPITN NPINK D

6 NNIYNN N2IN NN DDV DIRVIINND PON DN YN NNVINI 121D

/Delaware courts have not broadened a board’s Caremark duties to include
monitoring risk in the context of business decisions. Oversight violations are
typically found where companies—particularly those operating within a
highly regulated industry—violate the law or run afoul of regulatory
mandates. But as the legal and regulatory frameworks governing
cybersecurity advance and the risks become manifest, corporate
governance must evolve to address them. The corporate harms presented
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2 In re Caremark International Inc. Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996); :0» w1

Marchand v. Barnhill, 212 A.3d 805 (Del. 2019).

3 Stone v. Ritter, 911 A.2d 362 (Del. 2006)

4 Constr. Indus. Laborers Pension Fund v. Bingle, (Del. Ch. Sept. 6, 2022)

5 Retirement System for Firefighters from St. Louis v. Sorenson et al. (Del.Ch. Oct. 5, 2021)
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by non-compliance with cybersecurity safeguards increasingly call upon
directors to ensure that companies have appropriate oversight systems

in place.”
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9549 8 PYDI NNNN N2 DMPNNY NN XD NI MYIN NTRY,MNNIND NPIOIN VD YN
L9IND NN Y )9N0Y MAINN NNAD DIRNND PN YYD NIN \PNOPPTH
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; (N)2 MPN 9NIRY DXNNA NPNHDN INITIN DIV — VRN MITHIN THON T .10.1
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