TITLE I. SCOPE OF RULES —ONE--- FORM OF
ACTION

Rule 1. Scope and purpese-of Rules.Purpose

These Rulesrules shall govern the procedure in the Court
of Chancery of the State of Delaware-with-the-exeeptions
stated—n—Rule—81.. They shallshould be construed,
administered, and employed by the Court and the parties;
to secure the just, speedy. and inexpensive determination
of every proceeding.

Comment

In 2024, Rule 1 was revised to align its language to the
extent possible with Federal Rule of Civil Procedure 1 so
that authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation
of Rule 1.

Before the 2024 revision, Rule 1 stated that the rules
governed “except as stated in Rule 81.” Because Rule 81 is
part of the rules, that exception was deemed superfluous
and eliminated.

No substantive change in the interpretation of the rule was
intended, and prior Delaware authorities interpreting the
rule remain applicable.
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Rule 2. One Form of Action

There is one form of action=

Thereshall be 1 form of aetionto-be known-as——the civil

action>.

Comment

In 2024, Rule 2 was revised to align its language to the
extent possible with Federal Rule of Civil Procedure 2 so
that authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation
of Rule 2.

No substantive change in the interpretation of the rule was
intended, and prior Delaware authorities interpreting the
rule remain applicable.

The Court of Chancery maintains a separate docket for a
subtype of civil actions, known as civil miscellaneous
actions. Specific rules apply to civil miscellaneous actions.




PROCESS, PLEADINGS MOTIONS - AND ORDERS

a——Rule 3. Commencing an Action; Related
Deposits, Fees, and Charges

(a) Complaint.Cemplaint:

H—An_ A civil action is commenced by filing a
complaint with the Register in Chancery—a
I i od ] , .
statement—of —<clazm—allhereafter referred to—as
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defendant-as hereafter provided.unless the Court
e e

(b)(2>—Supplemental Information Sheet. Each

complaint;-when-aceeptedforfiling bythe Register
in—Chaneery—shall-be— must be accompanied by a

eovering-completed supplemental information sheet

in the form adopted by the Court-and-containing
mformation—which—the Court—shall determine s

necessaryv-and-appropriate.
(c) taa)—Verification.-All

(1) The following papers must be verified:

(A)complaints;-;
(B) counterclaims;-eross-elaims-and-;

(C) crossclaims:

(D)third-party complaints;: and-axny

(E) amendments theretoshall-beverified-byeach
e 4 s B3 b oleadine. I
which—is—requiredor supplements to be
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bethose pleadings.




(2) Each party filing the paper must verify under

oath or by affirmation bythe partyfiling sueh
pleading—that the matter contained therein
. ‘ . ! , | dood |
true;and-sofar-asrelatesto-the-aet-and-deedin
the paper is true and correct to the best of the
party’s knowledge, information, and belief. An
authorized person must verify a paper filed by an
entity or association.

(d)Deposits for Fees and Charges.

(@))

Initial Nonrefundable Deposit and Use.

(A) To commence an action, a party must pay an
initial nonrefundable deposit, except 1n
matters:

(1) concerning a trust:

(11) concerning a guardianship:

(111) for partition;
(iv) for a decree of any—ether—person,—is
believed-by-thepartydistribution;

(v) to betrue—Every pleading by -a-corporation
Liel | Fiod shalll fiod und
| - on by the chai .
ehairpersonsell real property to pay debts:

(v1) for instructions:
(vi1) for an adjudication of the
beardpresumed death:;

(viii) for an order disposing of direetors—by
gseeretary—by-an—assistant-secretarv—by-the
treasurer-or-by-an-authorized-agentand shall
beunderthe-sealremains;

(1x) for elective share:

(x) to admit a will to probate;:




®(x1) for a rule to show cause to compel

return of the-eorporation-assets; and
(x11) bYy—Nonrefundabledeposit—for—costs:

pursuant-te10-Delfor a distribution order to

discharge estate debt.

The initial nonrefundable deposit is in addition to any

other %366—96299—6#8&61&—&&6&&0&&64—&619@8%%9—8@%

(B) (bb)y-Court-fees or charges: due to commence

the case.

(C)The Register in Chancery will apply the
initial deposit to satisfy fees or charges for the




plaintiff’s filings after the initial filings in the
case.

(2) Additional Deposit and Use. If the initial
nonrefundable deposit is exhausted, a party may be
required to pay an additional deposit before
performing any additional services. The Register in
Chancery will use the additional deposit to satisfy

fees or charges for filings.
(3) Sequestration Deposit. In an action seeking a

sequestration order, a party must pay an additional
deposit. The Register in Chancery will set aside part
of the additional deposit to pay the sequestrator any
Court-ordered fee.

(4) The Register in Chancery will refund any
balance from an additional or sequestration deposit
remaining at the end of the case.

(e) Schedule of Deposits, Fees, and Charges. The
Register in Chancery will assess the deposits, fees,
and charges identified in a schedule published by
the Register in Chancery.

) Modifications. The Register in Chancery
may determine any deposits, fees, or charges for
services not specified in the Schedule of Deposits,
Fees, and Charges. The Register in Chancery shal
assess—the—following —eourt—fees:may increase or
decrease any deposit, fee, or charge for good cause in
a particular case.

(g)Additional Fees. In addition to any other deposits,
fees, and charges, a party must pay:

(1) a technology surcharge for each filing; and

a supplemental court security fee for each initial civil filing, to be

deposited in the Court Security Fund, pursuant to 10 Del. C. § FEES
AND CHARGES APPLICABLEE TOALL TYPES OKF ACTIONS

Isswing summonses, subpoenasand other writs


















(h)Security for Costs Incurred by Non-Resident

Plaintiffs. A non-Delaware resident may be
required to post security for costs.

(1) Exemptions. The following parties are exempt from
paving fees and charges:




(1) the Attorney General or the Department of
Justice:

(2) the Insurance Commissioner:

(3) the Human Relations Commaission;

(4) the Office of the Public Guardian: or

B(5) any party the Court determines to be unable
to pay the fees and charges.

Comment

In 2024, Rule 3 was revised to align its language to the
extent possible with Federal Rule of Civil Procedure 3 so
that authorities interpreting the federal rule could be cited

more easily as persuasive authority for the interpretation
of Rule 3.

Except as noted, no substantive change in the
interpretation of the rule was intended, and prior
Delaware authorities interpreting the rule remain

applicable.

The revision follows Federal Rule 3 in stating that a civil
action is commenced by filing a complaint. Under Rule 7, a
complaint for purposes of the rules includes a petition or a

filing that a statute may designate for commencing an
action.

The revision removes the requirement to file service copies
of a complaint to align with current electronic filing
practice. It also addresses the obligation to file a
supplemental information sheet with each complaint

The revision clarifies that supplements to certain
pleadings must be verified.

The revision clarifies that (1) the initial nonrefundable
deposit is not required in certain matters and (i1) any
additional or sequestration deposit is refundable. The
revision removes the Register in Chancery’s discretionary
deposit for costs associated with filings in guardianship
matters to align with the current practice of fee collection
at the time of filing.




The revision incorporates and replaces Rule 79.1(d)
regarding the technology surcharge.

The revision modifies the language concerning the
supplemental court security assessment for consistency
with 10 Del. C. § 8505.

The revision removes the costs of deposits and the
statewide security fee, and the schedule of fees and
charges. The Register in Chancery will publish a Schedule
of Deposits, Fees, and Charges that will be updated from
time to time.

The new Schedule of Deposits, Fees, and Charges:

(1) clarifies that the Register in Chancery will assess
fees and charges against the filing or authorizing
party, except in certain specified instances:

(1)  identifies the cost of the initial nonrefundable
deposit, sequestration deposit, supplemental
court security fee, and technology surcharge:

(111) clarifies that the fees and charges for “All
Actions” are default costs unless otherwise
specified for civil actions or matters concerning
guardianships, trusts or receiverships;

(iv) removes the duplicative references to fees for
“Docketing any item” and “Scanning hard copy
documents for docketing” and replaces them with

a_ single per page fee for “Recording any
document filed”:

(v) clarifies the cost associated with in-person and
remote court proceedings;

(vi) clarifies that there is no charge for motions to
expedite, in-person and remote  court
proceedings, and exhibit storage in guardianship
matters;

(vi) identifies the cost of subpoenas in guardianship
and trust matters;

(viil) increases the fee for amended counterclaims,
cross-claims, and third-party claims to align with

the fee for filing an amended complaint;

(1x) clarifies the costs associated with filing,
recording and indexing of accounts and mailing




(x)

(xi)

notices to interested parties that the Register in
Chancery charges in trustee, guardianship, and
receivership matters:

clarifies that fees for mediation, pursuant to
Rules 93-95 and 174, apply to full and partial
days and include time spent preparing for
mediation and follow-up with the parties; and

increases the cost of mediation pursuant to Rule
174 for civil actions or trust matters.




Rule 4. Process:

(a) Form of Summons;—issuance——Upen
eommenecement-of anaetion. The summons must:

(1) name the Court and the parties:

(2) be directed to the defendant;

(3) state the name and address of the plaintiff
or—if represented—the plaintiff’s attorney:;

(4) state the time within which the defendant
must appear and defend:

(5) notify the defendant that a failure to appear
and defend will result in a default judgment against the
defendant for the relief demanded in the complaint;

(6) be signed by the Register in Chancery; and

(7 bear the Court’s seal;

@)(b) Issuance of Summons. On or after filing the
complaint, the plaintiff may present a summons to the
Register in Chancery for signature and seal. If the
summons 1s in—preper—formproperly completed, the
Register in Chancery shalwill sign it, seal it, and issue it
to the plaintiff for service on the defendant. The Register
in Chancery will furnish the person making service with

if addressed to multiple defendalts,—shaﬁ—must be issued
for each defendant to be served.



(c) By —whom—served—Service—of summons—may—be
effected-byanyService of Process.

(1) Service of Process. Service of process means
service of both the summons and the complaint. The
summons and complaint must be served together.

H(2) Any person who is not-a—partyand-whe-is-at
least 18 years ef-age.old and not a party may serve

process. At the plaintiff’s request-ef-the-plaintiff, the
Court may directorder that service be effeetedmade by

the sheriffthe sheriff's-deputy or by anethera person
specially appointed by the Court for that purpose. _All

persons;-etherthan—except the sheriff-or-his-deputy,—

wishing to serve process in person for Ceurt-of Chaneery
the Court’s matters must be registered with the Ceurt

. i . ] ] i . ] (; b
operating proceduresRegister in Chancery.

(d) Upen-anPersonal Service. Service of process may
be made on:

(1) An individual other than an—infanter-an
ineompetenta person without capacity, by:

(A) delivering a—ecopy-ofthe-summeons-and-ofthe
eomplaint-process to the individual personally;erby:

(B) leaving eopies—thereef—process at the
individual’s dwelling heuse-or usual place of abode

with seme—persensomeone of suitable age and
discretion then—residingtherein—oer-bywho resides

there; or

A (0) delivering a—eepy-of-the summons-and

of the-eomplaint-process to an agent authorized by
appointment or by law to receive service of process-;

(2) Upen-an-infantA person without capacity, by
serving the-suwmmensprocess in the manner prescribed




by law—for—service—of summons—upon—any—such
defendant:;

1 U . ] . |
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service-of summons-upon-any such-defendant.
3) Upoen—aA Delaware eerporation—or a—foreign
eorporationentity—with or without separate legal

existence—by serving process in the manner provided
by statute-; or

(2)Repealed-
3)—Repealed:

(4) AnAny defendant, pursuant to a Court order
directing another or an-additional mode of service-ef-a

stmmonsn-a-specialcase may-bemade by the Court.

(e) Service Under a Consent Statute.

(1) This rule applies when serving:

(A) a partner or liquidating trustee under 6 Del.

C.§15-114;

(B) a partner or liquidating trustee under 6 Del.

C.§17-109;

(C) a manager or liquidating trustee under 6 Del.
C. §18-109; and

(D) a director, trustee, member of the governing
body, or officer, under 10 Del. C. § 3114.

(2) The plaintiff must file a statement signed by
the party or its attorney providing:

(A) the addresses required by the consent
statute;

(B) the registered agent and registered address
of the entity;

(C) the date of service on the entity: and




(D) if any information is unknown, a description
of the diligent efforts made to ascertain it.

(3) A summons for service under a consent
statute must identify the consent statute and append a
copy of the statute.

(4) Within the time required by the consent
statute, the Register in Chancery must mail a copy of
the summons as prescribed by the statute. Not later

than three days after the mailing is completed, the
Register in Chancery will note on the docket when the

mailing took place.

(f) Service under 10 Del. C. §(da)—Service—by
publication-No-order-shall be-enteredunder 10-Del- 365.

(1) The plaintiff must file an affidavit stating
that:

(A) a defendant is out of the State or cannot be
found to be served with process: and

(B) there is just ground to believe the defendant
1s intentionally avoiding service.

(2) The plaintiff must obtain a Court order
providing for:

(A) the defendant to appear by a specific date:
and

(B) publication of the order in the manner
directed by the Court, but not less than once per
week for three consecutive weeks.

(3) The Register in Chancery will cause the order
to be published as directed by the Court.

(4) Service is accomplished upon compliance with
the Court order.

Service&—% 365 unless-a verified complaint or-affidavit
Pahying P . :
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(g) Ne-ordershall-be-entered under 10 Del. C. § 366
Tocs 4 4] laint,

(1) The plaintiff must file an affidavit:

(A) stating that a defendant is a nonresident;

H— providing a last-known address or stating that

the defendant or-any-one-or more-of the defendants
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whose—appearanceis—sought-to-becompelled—the
defendant’slast--known address er-astatement-that

sueh—address—is-1s unknown and cannot with—due
diligenee-be ascertained- after reasonable diligence;

(8) The_following_ing . ]

providing a reasonable description of property

of cach such-defendant sought to be seized:
) Lled o 4]

B)(C) Thesequestered, including the
estimated amount-and-value thereof-of the property:

(D) The describing the nature of the
defendant’s title or interest therein:in the property
and—if suehthat title or interest be—eguitableis




beneficial in nature,—the name of the holder of the

legal title-:

(E) The— identifying the source of affiant’sthe

information-as-; and

(F) providing reasons for omitting any
information.

(2) The plaintiff must obtain a Court order:

(A) providing for the defendant to any-appear by

a specific date:

(B) requiring publication of the #tems-asorder in
the manner directed by the Court, but not less than
once per week for three consecutive weeks:

(C) specifying sufficient security:

(D) appointing a sequestrator; and

MOHE) specifying the property that the
sequestrator must seize if the defendant fails to

hich 41 fidait | | " ; :
beliefappear and the plaintiff posts sufficient
security.

)—The reasenforthe-omissionofany
of the required statements.

5)3 o . .
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a—copy-of the pleading asserting the-elaim:in Chancery

will:

(A) After cause the filing of such—bond—or
bendsorder to be published as may—be

regquireddirected by the erder; but-netlater-than 10
days-after-the-date-ofCourt; and




(B) send the order efseizure;by registered or
certified mail if a last-known address has been

provided.

(4) If the defendant fails to appear and the
plaintiff posts the required security, then the
sequestrator shalmust:

(A) serve a certified copy of the Court’s order

uponon the person, persons or corporation having

with possession—er, custody—ef-the—property—, or
control of itstransfer—and -shall seize-the property-

The sequestrator shall:
A (B) seize the property-whichiserappears;

(C) Within— report to the Court within 20 days
after seizure;unlessotherwise speciallyordered;the
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date—of satdreturnthe seizure—or different time if

the Court directs—regarding the property
sequestered, including the date and hour-er-time of
the property’s seizure.

(5) The sequestrator may seize property that is,
or appears to be, not susceptible of physical seizure by
serving on the person with possession, custody, or
control of the property a writing directing the person to:

(A) retain the property until the Court’s further
order or notice from the sequestrator;

(B) promptly notate that the property 1is
sequestered by Court’s order:; and

B ) within 10 days after service and
seizure -purstant-to-subparacraph-(3)-hereof.of the

order, deliver an affidavit:

(1) providing a reasonable description of

property being sequestered, including the
estimated value of the property:

(11) describing the nature of the
defendant’s title or interest in the property:

(111) 1dentifying the name and address of the
beneficial owner if the defendant only holds legal
title or the legal owner if the defendant is the
beneficial owner; and

(1v) providing the reasons for omitting any

information.

(6) The Court may inits-diseretion-and-subjeet-to
statutery requirements-dispense-with-or-modify these

procedures except as required by statute.

(7) Service is accomplished upon compliance with

the requirements-of-anypart-ofthisCourt order.

Pb)(h) Other Means of Service. Whenever a
statute, rulein-any-eause upon-applhication toit stating the




reasons—therefor, agreement, or Court order provides for
other means of serving process, service may be made

according to the statute, rule, agreement, or order.
de)-Proof of Service-pursuant-to10-Del—. Proof of&=§

3114
-

{a)—In-every action—where service of process
is-sought-pursuant-to10-Del--must be £€&-§
. y £ Dol ]
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shall-be—verified:in Chancery. Except for service by the
sheriff, service must be proven by affidavit. Failure to

make-a-return-or-proofofprove service shalldoes not affect

the validity of service.

(e -Amendment. Amendment—At—any time—in—its

diseretion-and-upon such terms-as-it-deems just. the The
Court may allow the amending of any process or retura-of

proof of service to—be—amended—unless it would clearly
appears-thatcause material prejudice would—result-to the

substantial rights of the-party-against-whom-the proeess
issued.

() a defendant.

Comment

In 2024, Rule 4 was revised to align its language in certain
respects with Federal Rule of Civil Procedure 4 and to
conform Rule 4 more closely to current practice.

Except as noted, no substantive change in the
interpretation of the rule was intended, and prior
Delaware authorities interpreting the rule remain

applicable.

The revision makes the following changes to conform Rule
4 more closely to current practice:




It clarifies that process means service of both the summons
and the complaint.

It clarifies the procedures for service by publication and
service by publication and seizure.

Prior Rule 4(dc) was modified significantly to address
generally service under 6 Del. C. § 15-114, 6 Del. C. § 17-
109, 6 Del. C. §18-109, and 10 Del. C. § 3114. The only
substantive changes intended were to rely expressly on the
language of the pertinent statute and to avoid any
mismatch between the provisions of the Rule and the
provisions of the pertinent statute.

Rule 4(h) was added to clarify that service may be made by
any authorized means—in particular, 10 Del. C. § 3104(d).

Rule 4(1) was revised slightly to conform to practice.

COURT OF CHANCERY RULE 5

Rule 5. Service and filing of pleadings-and-other papers;
appearance-and-withdrawal thereof:Filing; Appearance
and Withdrawal
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Wheneverunder-these Rules-Service: When Required.

(1) In General. Unless these rules or the Court
provides otherwise, each of the following papers must
be served on every party:

(A) an order stating that service is required-ex
permitted;

(B) a pleading filed after the original complaint;

(C) a discovery paper required to be made
upenserved on a party:

(D) a written motion, brief, or letter—except one
that may be heard ex parte; and

(E) a written notice, appearance, demand, or any
similar paper.

(2) For a Party in Default. No service is required
on a party in default. But a pleading that asserts a
new claim for relief against a party in default must be
served on that party under Rule 4.

(3) Following the Seizing of Property. If service
of process was accomplished by seizing property, any
service under this rule before the filing of an
appearance must be made on the person who had
custody, possession, or control of the property when it
was seized.

(b) Service: How Made.

(1) Serving an Attorney. If a party is
represented by an attorney, theservice under this rule
must be made on the attorney unless a statute or the

Court requires service shall-be-madeupon-the-attorney

| : | e 4 Lovod ]
the-Court-errequired-bylaw-on the party. Service
upeonon an attorney shall-havehas the same foree-and
effect as ifservice made upenon the party represented
by that attorney.

(2) Service uwpon-the-attorney or-upon-a party




Handine | | . or loaving i
at-the-attorney’s-erpartsy’s-in General. A paper is
served under this rule by:

(A) serving it electronically;

(B) handing it to the person;

(C) leaving it:

(1) at the person’s office with a clerk or
other person in charge thereef:or, if thereisno
one is in charge, leavingitin a conspicuous
place thereinin the office; or;

(i1) if the person has no office or the office
18 closed@%@he—pe%se%%e—b&se%ved—h&s—ne@%e&
leavingit, at the person’s dwelling house-or
usual place of abode with seme-persensomeone

of suitable age and discretion thenresiding
therein—Service by-mail-who resides there;

A (D) mailing it to the person’s last-known
address—in which event service is complete upon
mailing:;

(E) (é)—leaving it with the Register in Chancery

if the person has no known address; and

(F) delivering it by any other means that the
person consented to in writing—in which event
service 1s complete when the person making service
delivers it to the agency designated to make

delivery.
(c) Filing. Allpapers
(D In General. Except for discovery requests
and responses or as directed by the Court, any paper
after the original complaint that is required to be

served upon-apartyshallmust be filed with the Court.




2 Method of Filing.

(A) Any paper required to be filed with the Court
within-a reasonable-time thereafter subjeet-must be
filed electronically, unless the Court otherwise
directs. All filings must comply with any
administrative procedures for electronic filing that
the Chancellor establishes.

(B) A self-represented party may deliver a paper
for filing to the Register in Chancery with the

required filing fee. For determining timeliness, the
paper is deemed filed when delivered to the

Register in Chancery for filing.
(3) Discovery.
The following previsiens:
(A) @-Allrequestsfor-discovery under-GCourt-of
Chancery Rules 31,33, 3435 requests and 36-and
answers-andany responses shall-beserved-upon

other-counselerpartiesbut-shallto them must not
be filed with the Court-—Jtnlieuthereof the-:

interrogatories; requests for documents,
electronically stored information, or tangible
things, or to permit entry onto land; physical or
mental examinations of persons; and requests for
admission.

(B) A party requesting or responding to
discovery and the party serving responses-thereto

shallor furnishing an expert report must file with
the Court a “Netieenotice of Serviee service

containing the following information:

(1) {a)—a certification that the paper was
served;

(11) the person on which service was made;
and

111 the date and manner of service.

(C) aparticularform-of-disecoveryIf a request or

response was-served-on-othercounsel-or-opposing
partiesandis served electronically, then the

electronically served version constitutes the
original for purposes of these rules. Otherwise, the
party serving the request or response must retain
the original and becomes its custodian. If a
Delaware attorney has appeared, then a Delaware
attorney must be the custodian.




(D) 44— When-diseeverylf a discovery request or

response 1s used in the proceeding—or if the Court
orders—then the request or response, or a relevant
portion, must be filed with the Court.

Dep081t10ns need not piaeﬂe&sl—yLﬁ-}ed—WL}t—la—t—he—Geu%t—}s

tobe filed with the Court. But if used in the proceeding—

or if the Court-

MO(E) By When-discovervy-matertals-are to
orders—then the deposition transcript, or a
relevant portion, must be filed with the Court-ether

bon du el_tho £l Lol filo 4]
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(4) (O—It-shall be the duty of the party on-whose
original-transeript-to-suchparty=Documents Used at
Hearings or Trials. Unless otherwise ordered by the
Court, a party must file:

(A) any depesition-which-has-beenpresentation
used at a hearing within 10 days after the hearing;
and

(B) its testifying expert reports and
demonstrative exhibits within 10 days after the




conclusion of the trial or hearing where the expert
testifies or the report is used.
(d) Deadlines for Electronic Service and Filing.

To be served or filed pursuant-to-thisRuleon the date of

its service or filing:

(1) an original complaint or a notice of appeal
must be filed by midnight;:
2 any paper in a summary proceeding or an

action that the Court has ordered expedited must be
served or filed by midnight; and

(3) any other paper in any other action must be
served or filed by 5:00 p.m.

(e) Unsuccessful Electronic Service or Filing.
The Court may be-unsealeddeem, upon satisfactory proof,
that a paper was served or filed on the date of the first
attempt at electronic service or filing if the first attempt
was unsuccessful due to:

(1) an error in the transmission of the paper to

the electronic filing system that the filer did not know
about or could not resolve:

(2) a failure by the electronic filing system to

process the paper;
{2)(3) rejection by the Register in Chancery-: or

(eyFiling with the Court- defined. The filine of pleadines




(4) other technical problems.

(f) Certificate of Service. No certificate of service is
required when a paper is served on a person
electronically. But if a person serves a paper other than
electronically, then the person must file an affidavit or
attorney certification showing that and how service has
been made.

(g) Submission of Documents for In Camera
Review. If a person submits a document to the Court for
1n camera review, then the person must file a letter
noting the submission.

(h) Notice by Publication. The Court may make an
appropriate order when a statute, rule, or Court order
requires notice of publication within the State.

(i) Appearances.

(1) Appearance of Defendants. Unless a statute
provides otherwise, a defendant may appear even if
process has not been served on that defendant.

(2) Appearance of Counsel.

(A) Counsel may appear by filing:

(1) notice of the appearance; or
(11) a motion or pleading purporting to
respond to the complaint.

(B) An appearance of counsel must bear the
name of an individual attorney—not just a firm’s
name.

(C) A Delaware attorney may withdraw an
appearance by notice—and without obtaining the
Court’s permission—if another Delaware attorney
from the same law firm continues to appear as an
attorney of record for the party or if the attorney’s
client i1s no longer or does not become a party.
Otherwise, withdrawing an appearance requires
Court approval.

(1) _Electronic Filing System.

(@)) No one who has been issued credentials on
the Court’s electronic filing system may allow another
person to use those credentials for filing papers.

(2) A filing on the Court’s electronic filing
system must be made or authorized by a Delaware
attorney or by a party, if unrepresented.




(k) Personally Identifying Information. Unless
otherwise ordered by the Court, parties must not
include—or must redact where inclusion is unavoidable—
the following personal identifiers in papers filed with the
Court:

(D social security numbers;

(2) names of minor children;

(3) dates of birth; and

H(4) complete financial account numbers.

Comment

In 2024, Rule 5 was revised to align its language in certain
respects with Federal Rule of Civil Procedure 5 so that
authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation
of Rule 5. Rule 5 was also revised in a number of ways to
conform to current practice. Prior Delaware authorities
interpreting the rule nevertheless remain applicable.

Among the principal changes made are the following:

Rule 5(a)(1) provides that the Court may order otherwise
as to each of the types of papers that must be served, and
briefs and letters were added to Rule 5(a)(1)(D). The “offer
of judgment” was deleted from prior Rule 5(a) given the
absence of Rule 68.

Prior Rule 5(aa)(2) was amended to provide that Delaware
attorneys may withdraw with notice (and without Court
approval) if another Delaware attorney from the same firm
continues to represent the party.

Prior Rule 5(¢) was omitted because electronic service
allows for service on numerous defendants.

Rule 5(b)(2)(F) adopts the concept of consented-to service
from Federal Rule 5(b)(2)(F).

Rule 5Mb)(2)(A) clarifies that electronic service 1s a
recognized method of service.

Provisions regarding electronic service and filing were
incorporated from former Rule 79.1—which has been
deleted in this revision.




The obligation to “file” a deposition transcript or the
relevant portion that is used in the proceeding under Rule
5(c)(3)(E) contemplates filing in accordance with Rule 5.1.
It 1s distinct from a lodged deposition as contemplated by
Rule 5.1(H(1).

Rule 5(c)(4) adds requirements for filing of certain
documents used at hearings or trials.

Prior Rule 5(e) was combined with Rule 5(c)(2) and clarified
to include electronic filing.

Prior Rule 5(d)(2) was modified to conform to current
practice, and prior Rules 5(d)(6)—(7) were deleted to
conform to current practice.

Rule 5(f) provides that a certificate of service is not needed
for a paper served electronically (except for discovery,
which still requires a notice of service).

Rule 5(g) provides that when a person submits a document
to the Court for in camera review (i.e., documents which
will not be seen by other case participants or made publicly
available), the person must also file a letter noting the
submission.

Rule 5(h) provides the Court with full discretion when
ordering notice of publication within the State.

Rule 5(1) addresses the use of the electronic filing system.
Any person who secures credentials from the system
provider has the technical ability to file papers. Rule 5(1)(1)
makes clear that no one may allow any other person to use
their credentials to make filings. Rule 5(1)(2) emphasizes
the role of Delaware counsel. A Delaware lawyer must
make or authorize every filing, thereby ensuring that the

filing complies with the Court’s rules. Parties who are self-
represented do not have Delaware counsel. They can make

filings on their own behalf and must ensure for themselves
their filings comply with the rules.




Rule 5.1. Public aceessAccess to decuments
filedDocuments Filed with the Court in el
aetions:Civil Actions
(a) General principlePrinciples of public—access:
weeeptet e e e e rdedtheHades Publie Secess,
(1) Court proceedings in—a—eivilaection—are a
mattermatters of public record. All-pleadings-and-other

(2) Trials, hearings, and conferences are open to
the public, unless the Court orders otherwise.

3) Papers filed with the Register in Chancery;
(“Filed Documents”) must be available to the public,
except as provided te-the-in this rule.

(4) Rule 5.1 does not apply to materials
exchanged during discovery that do not become Filed
Documents. The Court; may enter orders establishing
protections for those materials.

(5) If necessary to rule on confidential or
privileged material, the Court may review materials in
chambers, without subjecting that material to public
access.

(6) The Court maintains a separate docket—the
civil miscellaneous docket—for civil actions involving
sensitive matters such as guardianships and trusts.
This rule does not apply to the civil miscellaneous
docket.

(b) Confidential Information.

(1) Public access to a Filed Document may be
limited only if the Filed Document contains
Confidential Information.

(2) “Confidential Information” means
information:

(A)_ that is maintained confidentially;

(B) that is not otherwise part-efthe recordin=a

eivilaetionDocuments’)shall bepublicly available
for;

(C)where public access: to the information will
cause particularized harm; and




Obtaining Confidential Treatment. After (D) where  the
commencementmagnitude of an-aetionpursuant-toRule
B(a), any person mayv request that the Court order the
Row: Ol T be filed
eonfidentially-andnet-availableforharm from public access
((((; I" I " | !I! I I”)_

EEEESEH e ]EE}];% e EElEEE. ;H .kh;slp Rule;,—a

speeifying—to the information er—eategeries—of

I ! l' ' | . I : | . 3 | b l:
i i i Houtweighs
the public interest in aceessto-Court-proceedingsis
o8 , y Llie inf P 14 .
! the information-that-may
e
(3) Confidential Information ineladeincludes:
(A) trade secrets; sensitive —proprietary
o on: L . ol busi ,
Lind. on:
(B) sensitive personal information such as
medical records; and

A (C) personally identifying information
such as social security numbers, complete financial
account numbers, dates of birth, and the names of

minor children-, which the filer should omit or redact
under Rule 5(k).

(c) Confidential Filings. The partyorperson-seeking
bind tnin Confidentinl T | |

(1) The Register in Chancery must maintain a




docket system that permits a Filed Document and

. ’ .
 Confident; ]£ : I
category—of —Documents,—or—type—ofc wg
Confidential Informatlon—mel&drmg—mm%mg—aeeess

to be filed confidentially (a—~ “Confidential Filing”).

-(A) The docket system must allow the Court to
restrict access to a Confidential Filing™)-

Eg o] . | ) i Confidential
Eiling to-be-vaewed-onlyby to the Court, the filer,
1 o ’ | Lo ]
beenpersons served with the Confidential Filing-
- ’ ) . ot
and the identiti " o .5] |
have been—served—wathpersons otherwise given
access to the Confidential Filing shall-be-available
for-publie-aceess:by Court order.

(B) -The docket system must provide public
access to the title of the Confidential Filing, the
identity of the filer, the persons served, and any
order giving other persons access to the Confidential
Filing.

(2) Every Confidential Filing shalmust have a
cover page bearing-thethat contains only the following
information:

(A) The caption of the easeaction, the title of the
Document—and-statingConfidential Filing, and the

following statement:

YOU ARE IN POSSESSION OF A
CONFIDENTIAL




YOU ARE IN POSSESSION OF A CONFIDENTIAL
FILING FROM THE COURT OF CHANCERY OF
THE STATE OF DELAWARE

T

I Lorized by Court Ord :

or

retrievelf you are not authorized to view this
document under Rule 5.1 or by Court Order, read no
further than this page- and contact the following
person:

[Eiling Attorney-orParty'sFiler’s Name]
[Eiling Atterneys LawFiler’'s Firm]
[Filing Attorney-or-PRarty’sFiler’'s Address]

[Fihng AttorneyorParty’skiler’s Telephone Number]
K (B) The following additional statement, if a
public version ef-the Beeuwment-willmust be filed-in

accordance—with-Rule 5. 1{d)then the cover page
shall-also-state:

A public version of this document will be
filed on or before [DATE].

before [DATE]

113 ”
b

Lok Lich 41 LI; . 11 be filed
pursuant-to-this Rule:

No-otherinformationshowld-appearonthecover(3)

Except for voluminous exhibits, every page-

I of a Confidential Filing inecludes—multiple
’ . o
Lo it wid] f.f] ) hed._t} |

onfidential Filine chall be filod with o ciad

page-for the document-as-a whele:
Every pageof a Confidential Filing shall must have a
footer stating—=: THIS DOCUMENT IS A

CONFIDENTIAL FILING. ACCESS IS PROHIBITED
EXCEPT AS AUTHORIZED BY RULE 5.1 OR BY




COURT ORDERZ-Aparty—may—omit—the footerfor
L Libits.

(d) Making a Confidential Filing.
(D) A person may make a Confidential Filing if

the person believes that the paper contains Confidential
Information.

(2) A person must make a Confidential Filing if

the person believes that another person would contend
that the paper contains Confidential Information.

(3) By making a Confidential Filing, the filer

certifies compliance with this rule.
(e) Notice of Confidential Filing.

(1) Obligation to Give Notice. After making a

Confidential Filing—is—filed,—and—contemporancously
whenever—reasonably practicable, the filer shallmust
use best efforts to give notice to each-atterney—-who-has
entered-an-appearance-onbehalfofeachany person who

has designated information in the Confidential Filing
as Confidential Information—Thenoticeshallnoet-be- or
who the filer believes could have a legitimate interest in
designating information in the filing as Confidential
Information.

(2) Notice to a Person Who Has Appeared. If the
person has appeared, the filer must provide the notice
to the person’s attorney or to the person, if
unrepresented.

(3) Notice to a Person Who Has Not Appeared. If
the person has not appeared, the filer must attempt to
provide actual notice. A filer may provide notice:




in accordance with the notice provision in any
agreement giving rise to a confidentiality obligation
governing the Confidential Information;

to the person at the person’s principal place of
business:

to the person’s registered agent, if the person has
a registered agent in this State: or

to an attorney who represents the person in
connection with the Confidential Information, if the
identity of that attorney is known to the filer.

(4) Contents of the Notice. The notice must refer
to this rule and include a proposed public version of
each Confidential Filing for which a public version is
required. The proposed public version may redact
information that the filer believes constitutes
Confidential Information or that the filer believes
another person would contend constitutes Confidential
Information. The notice must identify the date and time
by which this rule requires the recipient of notice to
1dentify any additional information for redaction.

(5) Notice Not Filed. The notice is not filed with
the Register in Chancery.-FThe-noticeshall-attacha

(6) Designating Confidential Information for
Redaction in Response to Notice.

(A) Any recipient of notice may designate
additional information for redaction if the person
believes in good faith that the information qualifies
as Confidential Information or that another person
would contend that it qualifies as Confidential
Information.

(B) The recipient of notice must identify any
additional information for redaction within the time
period set by this rule.

(C) A vperson designating information for
redaction certifies compliance with this rule.

(7) Timing of Notice and Designation of
Confidential Information for Redaction.

(A) When the Confidential Filing contains an
original complaint, the filer should give notice
contemporaneously with the Confidential Filing and
must give notice not later than 3:00 p.m. on the next




day. Any recipient must designate any additional
information for redaction by 3:00 p.m. on the third
day after the filing.

(B) Otherwise, the filer should give notice
contemporaneously with the Confidential Filing and
must give notice not later than 3:00 p.m. two days
after the filing. Any recipient must designate any
additional information for redaction by 3:00 p.m. on
the fifth day after the filing.

(f) Filing a Public Version.

(1) Public Version Required. A public version is

required for every Confidential Filing, except for an
exhibit or lodged deposition.

(2) Timing of Public Version. The filer must file a

public version of every Confidential Filing that was the
subject of a Rule 5.1(e) notice the day after the deadline
for designating additional information for redaction.
The public version must contain the redactions in the

proposed public Versmn of the Confidential Filing

(13 2 . 2
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Confidential — Informationand any additional
information designated for redaction in response to the
notice by-3:00-p-m—onunless the fifth-day-after-the-filer
and a person receiving notice agree to make fewer
redactions.

(f) Challenging a Confidential Filing. tfne-enehas
destgnated

(1) Right to Challenge. Any person may challenge

the confidential treatment of a Confidential
InfermationFiling.

(2) The Challenge Notice. To challenge the

confidential treatment of a Confidential Filing, the

challenger must file a challenge notice with the Register

In response—to—the notice-by-that-timeChancery. The

challenge notice must identify each challenged

Confidential Filing by docket number, Transaction ID,
title, or other identifying information.




(3) Timing. Unless the Court orders otherwise, a
challenge notice cannot be filed until ten days after the

filing of the Confidential Filing.

(4) If a Required Public Version Does Not Exist. If
Rule 5.1(f)(1) required the filing of a timely public
version of the challenged Confidential Filing, and if a
public version of the challenged Confidential Filing was
not filed before the filing of the challenge notice, then
the Register in Chancery must make the Confidential
Filing publicly available.

(B)  If a Public Version Does Not Exist and Was
Not Previously Required. If Rule 5.1(f)(1) did not require
the filing of a public version £led-shall beof the fler’s
propesed—challenged Confidential Filing and a public
version:—etherwise; does not exist, then the filer of the
Confidential Filing must file a public version-filed-shall
be-a-. The timely filing of a public version thatredaets

Confidential Tk . Logi L |
Hler’ssatisfies the challenge notice. The filer must

follow the procedures in Rule 5.1(e) and Rule 5.1(D),
except that:




days—afterfiling the- (A) the filer must give notice

within five days after the filing of the challenge
notice; and

(B)-any recipient of notice must designate any
additional information for redaction within 10 days
of the filing of the challenge notice.

(6) If a Public Version Exists. If a public version
of the challenged Confidential Filing has been filed
before the filing of the challenge notice, then the
Register in Chancery must make the Confidential




Filing publicly accessible unless a person timely moves
for an order maintaining its confidential treatment.

(A) Moving to Maintain Confidential Treatment.

Any person seeking to maintain confidential
treatment must move within five days after the

filing of the challenge notice. The motion must be
served on the challenger.

(B) Opposing a Motion. Any person who opposes
confidential treatment must file an opposition
within five days after the filing of the motion. If a
timely opposition 1s not filed, the challenge is
deemed withdrawn.

(C)  Further Proceedings. The Court will
determine whether further filings or proceedings are
warranted.

(D) Burden of Persuasion. The person seeking to
maintain confidential treatment bears the burden of
persuading the Court that confidential treatment is
warranted.

(E) Fees and Expenses. The Court may award fees
and expenses if the Court determines that the
motion to maintain confidential treatment or the
opposition lacked sufficient justification.

(h) Expiration of Confidential Treatment. Unless
the Court orders otherwise, confidential treatment expires
three years after the final disposition of the action, and the
Register in Chancery must make any Confidential Filing
publicly accessible unless a person files a timely motion to
extend confidential treatment.

(1) Expiration Notice. Confidential Eilings—If







At least 90 days before the expiration ef-the-three-
sear-perioddate, the Register in Chancery shallmust file
a notice on the docket advising the parties of the

expiration of %he—eaede%p%ev&émg—fer—@eﬁﬁdeﬂ%}ai

to-the same-extent-as-other publie filings.confidential

treatment.

Any person-seekingecontinued(2) Moving to Extend

Confidential Treatment-ust. Any person may move for
continued— Confidential— Treatmentto extend
confidential treatment within 3645 days after the filing

of the Register-in-Chaneery’sexpiration notice.

(A) —The motion for —continued Confidential
Treatmentmovant must demonstrate that the
particularized harm from public disclosure of the
Confidential Infermationin-the-Confidential-Filing
clearly outweighs the public interest in access to

Court records. The movant must file-a—supporting

briefand-affidavits providinganprovide evidentiary
basissupport for the particularized harm-en—which

the—movant—reliesforeachDocument—for—whieh
i | Confidential T ) ht..
(B) The Court shallthenwill determine whether
: Confid I 1 111




mamtained,orwhether a-hearine orotheradditional

proceedings are warranted.

Time-pertodsnot-subiectto-(i) Rule-6(e):)
Inapplicable. The additional time after service by mail e
e-Fie permitted-byRule6(e)shalldoes not apply to the

time-periods-deseribedan-this Rule for the parties to-take
aetionthis rule, regardless of the method of service.

COMMENTARY TO RULE 5.1

In 2024, Rule 5.1 was revised to align its structure and
language with other provisions of the Court of Chancery
Rules. In addition, certain revisions were made to the
procedures provided for under the rules.

As a general matter, Rule 5.1 no longer requires the entry
of a Court order before parties can file documents
confidentially. Rule 5.1(d) authorizes confidential filings so
long as parties comply with its terms.

Rule 5.1 does not apply to documents that are not filed with
the Court, such as materials exchanged during discovery.
Parties may enter into agreements or stipulations or seek
court orders to govern those aspects of a case.

Other changes to Rule 5.1 include:

Rule 5.1(b) clarifies the definition of Confidential
Information. To qualify, information must meet all of the
requirements of the definition. Thus, following information
generally will qualify as Confidential Information:

e sensitive proprietary information; and

e sensitive  financial, business, or  personal
information.

By contrast, some types of information generally meet the
requirements of Rule 5.1(b)(2)(A) and (B), in that the
information 1s maintained confidentially and is not
otherwise publicly available. Examples include:

e proprietary, financial, business, or personal
information that generally would be considered
private or is not available to the public;




e information subject to a confidentiality agreement;
and

e information that is embarrassing or where public
access could cause generalized, non-specific harm.

Information of this sort will not qualify as Confidential
Information unless the information also meets the
requirements of Rule 5.1(b)(2)(C) and (D).

Rule 5.1(e) revises the procedures for providing notice of a
confidential filing. Rule 5.1(e)(1) requires notice to be

provided to any person who could have a legitimate interest
in designating information as confidential and sets forth
the procedure for providing notice to such person. In
addition, Rules 5.1(e)(2) and (e)(3) set forth the means for
providing notice to persons, depending upon whether they
have appeared in the action. Rule 5.1(e)(5) provides that
the notice is not filed with the Register in Chancery.

Rule 5.1(e)(7) revises the deadline for the filing party to
propose redactions to 3:00 p.m. on the day after filing.

Rule 5.1(f)(2) revises the deadline for filing a public version
to the day after the deadline for designating additional
information for redaction.

Rule 5.1(f)(3) clarifies the authority of the Register in
Chancery to file a public version if no party files redactions.
In addition, it establishes a procedure for restoring
confidential treatment when no public version is filed.

Rule 5.1(g)(2) requires that any challenge to confidential
treatment be filed with the Register in Chancery and

specify the filing being challenged.

Rule 5.1(g)(4)(A) requires that any motion to maintain
confidential treatment be served on the person challenging
confidential treatment.

Rule 5.1(g)(4)(E) authorizes the Court to award fees and
expenses if the Court determines that a motion to maintain
confidential treatment or the opposition lacked sufficient
support.




Otherwise, no substantive change in the interpretation of
the rule is intended, and prior Delaware authorities
interpreting the rule remain applicable.




Rule 6. Computing and Extending Time-

(a) Computation—n-Computing Time. The following

rules apply in computing any time period of —+time
paeesc—m—bed—ear—a—l—lewed—b% pecified in these Rules, byin a
Court order, or in any statute that does not specify a
method of computing time and that addresses the timing of
events in a Court; proceeding:

(1) Period Stated in Days or byv—any—applicable
statute.a Longer Unit. When the period is stated in days
or a longer unit of time:

(A) Exclude the day of the aet—event—or
default-afterwhich that triggers the designated
period-of time begins to-run.

(B) Exclude intermediate Saturdays,
Sundays, and legal holidays when the period is
not-to-beineluded—Theless than 11 days.

(C) Include the last day of the period-se
computed-shall be-ineludedunless, but if the
last day is a Saturday, a-Sunday. or etherlegal
holiday, the period continues until the end of

the next day that is not a Saturday, Sunday, or;
when legal holiday.

(2) Period Stated in Hours. When the aet—to-be
doneperiod i1s the filine of o paperin-ecourt—adaystated

in hours:

(A) Begin counting immediately on whieh
weatherthe occurrence of the event that
triggers the period.

B) Count every hour, including hours
during intermediate Saturdays, Sundays, and
legal holidays.

(C) If the period would end on a Saturday,
Sunday, or ether—conditionshave—-made-the
fficelegal holiday, the period continues until the
same time on the next day that is not a
Saturday, Sunday, or legal holiday.




(3) Inaccessibility of the Register in Chancery.
Unless the Court orders otherwise, if the Register in
Chancery is inaccessible—in-which-event-the period-runs

bod 1 1o | i ! S T
Saturdays—Sundays—and other legal holidays shall be
exeludedan the computation: on the last day of a period,
then the period for any filing is extended to the first
accessible day that is not a Saturday, Sunday, or legal
holiday.

(45) “Next Day” Defined. The “next day”’ 1is
determined by continuing to count forward when the
period 1s measured after an event and backward when
measured before an event.

(56) “Legal Holiday” Defined. As used in this rule,
“legal holidavs” shall be those davs provided by-statute
or-appoemtedholiday” means any day declared a holiday
by the Governor of the State or identified as a holiday
in 1 Del. C. §501.

(b) Enlargement.

1) In General. When an act may or must be done

at-or-within a specified time, the Court may. for good
cause shown-may—at-any timeinitsdiseretion—(),

extend the time:

(A) with or without motion or notice—erder if the
period-enlargedCourt acts, or if a request therefor-is
made, before the expiration-of the period-originally
preseribedtime or as-extended by a previousorderits
extension expires; or-(2)-upen

(B) on motion made after the expiration—of the
frod o ] bed | |

fatluretoaet—wasthereswlttime has expired if the

party failed to act because of excusable neglect:but

it-may.




(2) FExceptions. The Court must not extend the
time for taking any action under Rule 59(b), (d), or (e),
except to the extent and under the conditions stated in
them.

{a) Repealed:
) Repealed:
(c) Additional Time After Service by Mail.

1) The time period calculated under Rule 6(a) is
extended by three calendar days when:

(A) an act may or must be done within a specified
time after service-by-mail—-Whenever-a-party-hasthe
o] . od | |

¥ g bod od_aftor bej
served; and serviee

(B) service is made by-mail3-daysshall be-added
: ] bod od 1d o] . .
under-subdivisien{a)—exclusively by mail.

1(2) The additional 3—three-day period applies
only to acts taken-by parties and dees—not apply—to

actions-takenbyacts of the Court.

Comment

In 2024, Rule 6 was revised to align its language to the
extent possible with Federal Rule of Civil Procedure 6 so
that authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation
of Rule 6. The revision made substantive changes to
conform Rule 6 with current practice and to adopt aspects
Federal Rule 6.

Revised Rule 6(a) provides that the rules for calculating
time periods apply to statutes if the statutes address the
timing of events in this Court. This aspect of revised Rule
6 conforms the language of the rule with the interpretation
provided in Nelson v. Frank E. Best, Inc., 768 A.2d 473 (Del.
Ch. 2000), and related authorities.




Revised Rule 6(a)(1) does not adopt the current federal
approach of counting every day when calculating time
periods. Revised Rule 6 retains the existing Court of
Chancery method of excluding intermediate Saturdays,
Sundays, and legal holidays when calculating a period of
less than 11 days.

Like Federal Rule 6(2)(2), revised Rule 6(a)(2) provides a
method for counting periods measured in hours.

Like Federal Rule 6(a)(3). revised Rule 6(a)(3) no longer
refers to “weather or other conditions” as the sole reason
why the Register in Chancery’s office could be inaccessible.
The revision acknowledges that the Register in Chancery
could be inaccessible for other reasons.

Like Federal Rule 6(a)(4), revised Rule 6(a)(4) defines “next
day” for purposes of calculating time periods. Federal
authorities interpreting the phrase should be persuasive.

Revised Rule 6(c) adds the word “exclusively” to make clear
that the three extra days for calculating a time period only
apply when a paper is served exclusively by mail. The three
extra days do not apply if the paper is both served by mail
and filed electronically. Other authorities, including Rule
5 and the Court’s procedures for electronic filing, address
when a party may serve a paper exclusively by mail.
Revised Rule 6(c) follows federal Rule 6(d) by clarifying
that the three additional days are calendar days. Thus,
intermediate Saturdays, Sundays, and legal holidays are
included, not omitted. The Federal Advisory Committee
Notes to Rule 6—2005 Amendment includes helpful
examples for applying the rule.

Rule 8. General rulesRules of pleading.Pleading

(a) (ae)-Claims Claim for reliefRelief. A pleading which
setsforththat states a claim for relief;-whether-an-eriginal
Lo, laim, Lnj bied Lnina chall

must contain-{1)-:

1) a short and plain statement of the grounds for
the Court’s subject-matter jurisdiction, unless the




Court already has subject-matter jurisdiction and the
claim needs no new jurisdictional support:

(2) a short and plain statement of the claim
showing that the pleader is entitled to relief: and-(2)

3)——a demand for judgmentfor-the relief tosought,

which theparty-deemsitselfentitled-Reliefmay include
relief in the alternative or ef several-different types may

be-demandedof relief.

(b) &) Defenses; form—of—denials—A—party
shallAdmissions and Denials.

(1) In General. In responding to a pleading, a
party must:

(A) state in short and plain terms the-party’sits
defenses to each claim asserted against it; and-shal

(B) admit or deny the avermentsupon-whichthe
adverseallegations asserted against 1t by an

opposing party.

(2) Denials—Responding to the Substance. A
denial must fairly respond to the substance of the

allegation.

(3) Specific _Denials Required. A party must
either specifically admit or deny each allegation. A
general denial 1s not permitted, except by a nominal
party relies— I the-or any other party is-witheutjoined
only to ensure that full and complete relief can be

granted.

(4) Denying Part of an Allegation. A party that
intends in good faith to deny only part of an allegation
must admit the part that is true and deny the rest.

(5) Lacking Knowledge or Information. A party
that lacks knowledge or information sufficient to form a

belief as+toeabout the truth of an averment.—the party
shallallegation must so state, and thisthe statement

has the effect of a denial. Benials-shallfairlymeet-the
substance-of the-averments




2)——Effect of Failing to Deny. An allegation—other
than one relating to the amount of damages—is
admitted if a responsive pleading is required and the

allegation is not denied. When-a-pleaderintendsingood

Rule—11If a responsive pleading is not required, an
allegation is considered denied or avoided.

(c) {ey-Affirmative defenses—Defenses.

1) In pleadingGeneral. In responding to a
preceding—pleading, a party shall—set—ferthmust
affirmatively state any avoidance or affirmative
defense, including:

o accord and satisfaction;;

e arbitration and award;;

e assumption of risk:

e contributory negligence;

e discharge in bankruptcy;-:

o duress;:

o estoppel;:

o failure of consideration;-;

o fraud;;

o 1illegality;:

e laches—;



e license;

e payment;;

o release;:

e resjudicata;:

o statute of frauds;;

e statute of limitations;;

e unclean hands: and

e walver,—sand—any—other—matter
. . ce; .
defense- When-aparty-has-.

B3——Mistaken Designation. If a party mistakenly
designateddesignates a defense as a counterclaim, or a
counterclaim as a defense, the Court entermsmust, if
justice se-requires, shall-treat the pleading as i#f-there
had-been-aproper-designationthough it were correctly

designated, and may impose terms for doing so.

(2) ©)Supporting an Affirmative Defense. The

pleading must provide a short and plain statement of
the basis for the affirmative defense.

b)-(d) Pleading to beconciseand-directconsistencyBe
Concise and Direct; Alternative Statements;
Inconsistency.

(1) BIn General. Each averment—eof-apleading

shallallegation must be simple, concise, and direct. No

technical ferms—of pleading or—motions—areform is

required.




(2) Alternative Statements of a Claim or
Defense. A party may set ferth—2out two or more
statements of a claim or defense

alternatelyalternatively or hypothetically, either in +a
single count or defense or in separate eeunts—or

defenses— When2or more—statements—are—made—in
theones. If a party makes alternative and 1 -ofthemf

madeindependently would - besufficientstatements, the
pleading is not made insufficient by the insufficiency of

Isufficient if any one of them is sufficient.

2>—3) Inconsistent Claims or mere—of—the
alternative-statements-Defenses. A party may alse-state

as many separate claims or defenses as the-partyit has,
regardless of consistency. Allstatementsshallbe-made

b Lo oblicat ot in Ras] _
(e) B Construction-of pleadings- All-pleadings shall-be

so- Construing Pleadings. Pleadings must be construed
s0 as to do substantialjustice.

Comment

In 2024, Rule 8 was revised to align its language to the
extent possible with Federal Rule of Civil Procedure 8 so
that authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation
of Rule 8.

Except as noted, no substantive change in the
interpretation of the rule was intended, and prior
Delaware authorities interpreting the rule remain

applicable.
Revised Rule 8(a)(1) requires that a pleading must include

a short and plain statement of the grounds for the Court’s
subject-matter jurisdiction, unless the Court already has
subject-matter jurisdiction and the claim needs no new
jurisdictional support. This revision aims to promote
efficiency by allowing the Court to quickly identify any
claims that lack subject-matter jurisdiction.

Revised Rule 8(a)(1) does not alter existing Delaware law

under which a pleading does not have to plead a basis for
personal jurisdiction. See, e.g.., Hart Hldg. Co. v. Drexel




Burnham Lambert Inc., 593 A.2d 535, 538 n.3 (Del. Ch.
1991).

Revised Rule 8(b)(3) omits language that previously
permitted parties to assert a general denial to all
allegations of a pleading. Revised Rule 8(b)(3) requires
parties to specifically admit or deny each allegation of a
pleading. Under Revised Rule 8(b)(3), only nominal parties
and relief parties (i.e., parties joined only to ensure that
full and complete relief can be granted) can assert general
denials.

Revised Rules 8(b)(3) and (d)(3) delete unnecessary cross
references to Rule 11, consistent with the revision to Rule
7(b)(3), effective as of September 25, 2023. This change
does not affect the application of Rule 11.

Revised Rule 8(c)(3) requires that for each affirmative
defense asserted in a pleading, the party asserting it
include a short statement setting forth the basis of the
affirmative defense. This revision conforms the rule to
existing case law. E.g., Cypress Assocs., LLC v. Sunnyside
Cogeneration Assocs. Project, 2007 WL 148754, at *2 (Del.
Ch. Jan. 17, 2007).

Rule 9. Pleading speeial matters.Special Matters

(a) (a)-Capacity—Jtisnot-neeessary or Authority to
alege-Sue; Legal Existence.

(1) In General. Except when required to show
that the Court has jurisdiction, a pleading need not
allege:

(A) a party’s capacity efapartsy—to sue or be sued
or-the;

(B) aparty’s authority efa-partyto sue or be sued
In a representative capacity: or

(C) the legal existence of an organized
association of persons that is made a party.-When-a

party-desiresto
H(2)  Raising Those Issues. To raise anissue-aste
the legal-existenceof-any party-or-the capacitvyofany
party-to-sue-or-besuedortheauthoritvof a party tosue
| 1 i o 4] hallof




those i1ssues, a party must do so by a specific negative

avermentdenial, which negative-averment-shallinclude
sueh-must state any supporting partiealars-asfacts that

are peculiarly within the pleader’sparty’s knowledge.

(b) d)—Fraud,—mistake,—~condition_or Mistake;
Conditions of themindMind. In all-averments-efalleging
fraud or mistake, a party must state with particularity the
circumstances constituting fraud or mistakeshatbe-stated
with—partievlarity.. Malice, intent, knowledge and other
eondition-of- mind-conditions of a persenperson’s mind may
be averredalleged generally.

(c¢) (e)-Conditions precedentPrecedent. In pleading
the performanece-or-eceurrence-ofconditions precedent, it is
suffietentsuffices to averallege generally that all conditions
precedent have occurred or been performed—er—have
occurred—A-dental of performanceor-oceurrence-shall-be
made-speetficallyand. But when denying that a condition
precedent has occurred or been performed, a party must do
s0 with particularity.

(d) (H—Official decumentDocument or eactAct. In
pleading an official document or official act, it is
sufficientsuffices to awverallege that the document was

legally issued or the act legally done-in—eemplianece—-with
law,

(e) (e)Judgment. In pleading a judgment or decision of
a domestic or foreign court, a judicial or quasi-judicial
tribunal, or ef-a board or officer, it is—sufficientsuffices to
averplead the judgment or decision without setting forth
matter-showing jurisdiction to render it.

() @-Time and place—Forthepurpose—-ofPlace. An

allegation of time or place is material when testing the
sufficiency of a pleading;averments-of time-and place-are

ol rnd shall 1 doved like all otl
el

(g) (&-Special Damages. If an item of special damage-
When-items-of spectal damage-are 1s claimed, they shallit

must be specifically stated.




Comment

In 2024, Rule 9 was revised to align its language to the
extent possible with Federal Rule of Civil Procedure 9 so
that authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation
of Rule 9.

No substantive change in the interpretation of the rule was
intended, and prior Delaware authorities interpreting the
rule remain applicable.

Rule 11. Signing ef pleadings;,—metiensPleadings,
Motions, and ether papers;representationsto-Other

Papers; Representations to the Court;
sanetions.Sanctions

(a) Signature. Every pleading, written motion, and
other paper shallmust be signed by at least one attorney
of record in the attorney’s indivadualname,—or; by a party

personally if the party is net-represented-by-an-atterney;
shaH—be—s&gr}ed—b%ﬂ}e—pa%‘&y—Eaehunrepresented The
paper shallmust state the signer’s address, e-mail address,
and telephone number;—f-any—txecept—when—etherwise—.

Unless a rule or statute specifically provided-by-statuteor
rule—pleadingsstates otherwise, a pleading need not be

verified or accompanied by affidavit. An-The Court must
strike an unsigned paper shall-be-stricken—unless itthe
omission is promptly corrected promptiy-after the-omission

of the-signature-isbeing called to the attorney’s or party’s
attention-efthe-attorney-ofparty.

(b) Representations to the Court. By presenting to
the Court ¢a pleading, written motion, or other paper—
whether by signing, filing, submitting, or later advocating)
a-pleading,-written-motion,or-otherpaper; it—an attorney
or unrepresented party iseertifyangcertifies that to the best
of the person’s knowledge, information, and belief, formed
after an inquiry reasonable under the circumstances:

(1) it 1s not being presented for any improper
purpose, such as to harass—er—te, cause unnecessary
delay. or needlessneedlessly increase—in the cost of
litigation;

(2) the claims, defenses, and other legal
contentions therein-are warranted by existing law or by



a nonfrivolous argument for the—extension;
modifieationextending, modifying, or reversal
ofreversing existing law or the—establishment—offor
establishing new law;

3) the-allegations-and-ether factual contentions
have evidentiary support or, if specifically so identified,
arewill likely—te have evidentiary support after a
reasonable opportunity for further investigation or
discovery; and

(4) the denials of factual contentions are
warranted on the evidence or, if specifically so
1dentified, are reasonably based on belief or a lack of

information-er-behef.
(c) Sanctions.

(1) In General. If, after notice and a reasonable
opportunity to respond, the Court determines that

subdivision—Rule 11(b) has been violated, the Court

may;subjeet-to-the-conditions—stated-below; impose an

appropriate sanction upen—the—attorneyson any
attorney, law fHrmsfirm, or partiesparty that hawve

violated subdivisien{(b)-the rule or areis responsible for
the violation. Absent exceptional circumstances, a law
firm must be held jointly responsible for violations
committed by its partners, associates, or employees.

How-initicted.

(2)By-meotion-Motion for Sanctions. A motion for
sanctions under-thisrule shallmust be made separately

from any other motions—or—requests—motion and
shalimust describe the specific conduct alleged—to

violate—subdivision—{(b)—It—shallthat allegedly violates
Rule 11(b). The motion must be served as-providedin
under Rule 5, but shallit must not be filed with-or be

presented to the Court unless;—within—21-days—after
service-of the motion{orsuch-other period-as-the Court

may-preseribeyif the challenged paper, claim, defense,
contention, alegation—or denial is net-withdrawn or

appropriately corrected within 21 days after service or
within another time the Court sets. If warranted, the
Court may award to the partyprevailing enthe-motion
party the reasonable expenses-and, including attorney’s

fees, incurred in presenting or-opposing the moetion.
Absent-exeeptional-eircumstances;ataw firm shall be




held Soint] Bl £ Lo eod by i
partners;-associatesand-employeesfor the motion.

(3) On the Court’s initiativelnitiative. On its own
nitiative, the Court may enter-an-order deseribing the

s e e S aar
and-direeting-an attorney, law firm, or party to show
cause why it-conduct specifically described in the order
has not violated subdivision—(b)—with—respeet
therete-Rule 11(b).

(4) Nature of sanection;—timitations-a Sanction. A
sanction 1mposed for—vielation—ofunder this rule
shallmust be limited to what is—suffietentsuffices to
deter repetition of suehthe conduct or comparable

conduct by others similarly situated. Subjeet—te—the

limitations—in—subparagraphs (A —and (B).theThe
sanction may eensist—of,—or—include,—directives—of—a

nonmonetary nature;directives: an order to pay a
penalty into Court;: or, if imposed on motion and
warranted for effective deterrence, an order directing
payment to the movant of some or all of the reasonable
attorneys’attorney’s fees and other expenses ineurred
as-a—direetresult-ofdirectly resulting from the violation.

(5) Limitations on Monetary sanetions
maySanctions. The Court must not be-awarded-impose
a monetary sanction:

against a represented party for a—welatien—of
subdiviston-violating Rule 11(b)(2)): or

Monetary sanctions mav not be awarded on the
GCeurt’s—initiativeon its own, unless it issued the

Courtissuesits—orderto-show--cause order under
Rule 11(c)(3) before a—voluntary dismissal or
settlement of the claims made by or against the
party whiehthat is, or whose attorneys are, to be
sanctioned.

(6) Requirements for an Order. WhenAn
order imposing sanetions—the—GCourt—shalla sanction
must describe the sanctioned conduct determined—te
eonstitute-a—vielation-ef thisrule-and explain the basis

for the sanctionimpesed.

(d) Inapplicability to discovery—Subdivisions—{(a)
through(e)-of thisrule-deDiscovery. This rule does not

apply to disclosures and discovery requests, responses,




objections, and motions that-are-subjeet-to-the provisions
efunder Rules 26 through 37.

Comment

In 2024, Rule 11 was revised to align its language with
Federal Rule of Civil Procedure 11 so that authorities
interpreting the federal rule could be cited more easily as
persuasive authority for the interpretation of Rule 11.

No substantive change in the interpretation of the rule was
intended, and prior Delaware authorities interpreting the
rule remain applicable.

Rule 12. Defenses and ebjeetions—Objections: When

and how presented — By pleading or motion — for
judgmentHow Presented; Motion for Judgment on

the pleadings.Pleadings; Consolidating Motions;
Waiving Defenses; Pretrial Hearing

When-presented.—(a) Time to Serve a Responsive
Pleading.

(1) In General. Unless another time is specified
by this rule or statute, the time for serving a responsive
pleading is as follows:

(A) A defendant shallmust serve an answer
within 20 days after theserviece-of being served with
the summons and complaint—upen—the—defendant;
processis-made pursuant-torules4-(da)and-4(db)—;

(B) A party served-witha pleading stating a
eross-elatm—agamst—the party—shallmust serve an
answer thereteto a counterclaim or crossclaim
within 20 days after being served with the serviee

upenpleading that states the party—Theplaimntif
shall-serve-a—replyto-a—counterclaim in-the-answer
within20-days-afterservieeor crossclaim.

I(2)  Effect of the-answer-orif-areply-is-ordered
bya Motion. Unless the Court—within—20-days—after
service-of the-orderunlessthe-order-otherwisedireets:
For cause shown the Court may shorten or-enlarge the

sets a different time—periods—speeified—herein—The
serviee—of, serving a motion permitted-under this rule

directed at a pleading in whole or part alters these




periods as follows—unless—a—differenttimeisfixed by
order-of the Court:

(A) Ifthe Court denies the motion or postpones its
disposition until the—trial—en—the—merits, the
responsive pleadings-shalpleading must be served

within 10 days after notice of the Court’s action-; or

(B) If the Court grants a motion for a more
definite statement, the responsive pleading
shallmust be served within 10 days after the serviee
ofthe-more definite statement is served.

(b) How presentedto Present Defenses. Every
defenseintaw-er-fact; to a claim for relief in any pleading;

Lol laim. . e ied
elaim;—shall must be asserted in the responsive pleading
thereto-if one i1s required;—exeept—that-. But a party may
assert the following defenses may—at—the-eoption—-of the
pleader-be-made-by motion:-(H-Laek




(1) lack of subject-matter jurisdiction—ever—the
subject matter. (2)

(2) lack of personal jurisdiction-ever-the-person;
B

3 1mproper venue—{4insufficieneyof;

(4) insufficient process;{(5)insufficieneyof;

(5) insufficient service of process;(6)-:

(6) failure to state a claim upon which relief can
be granted;(7#-: and

{2)(7) _failure to join a party under Rule 19.-A-metion

PB)(c) Motion for judgmentJudgment on the
pleadingsPleadings. After the pleadings are closed—Dbut
within—sueh—time-asearly enough not to delay the-trial;

aﬁ%a party may move for Judgment on the pleadmgs —Iﬁ




on-apphication-of any party;—unless the Court-orders
: Lo hear 1 g ation il e

d . . . .
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frame-a—responsive—pleading—the Result of Presenting
Matters Outside the Pleadings. If a party moves under
Rule 12(b)(6) or 12(c) and presents matters outside the

pleadings that are not excluded by the Court, then

(1) the motion must be treated as one for
summary judgment under Rule 56: and

(2) all parties must be given a reasonable
opportunity to present pertinent material under Rule
56.

e)(e) Motion for a More Definite Statement. A
party may move for a more definite statement before
: . | , : load ) .

} of a pleading to which a responsive pleading
is allowed but that is so vague or ambiguous that the party

cannot reasonably prepare a response. The party must
move before filing a responsive pleading, and the motion
must 1dentify the defects eomplained-of-and the details
desiredrequired to reasonably prepare a response. If the
motion—is—grantedCourt orders a more definite statement
and the order-of-the-Ceurt is not obeyed within 10 days
after notice of the order or within sueh-etherthe time as-the
Court mayfixsets, the Court may strike the pleading te
deemsjustor issue any other appropriate order.

@-(f) Motion to strike—Upon—motion—made—by
aStrike. A party before—respondingmay move to strike
from a pleading er,-if ne-responsivepleadingispermitted

. . . .
1 c 1 e £ 4] load; y-e-party-within20
order—stricken—from—anypleadingany—-any insufficient

defense or any material that is redundant, scandalous,

immaterial, impertinentorscandalousmatter:

N it o, A | | .
under-thisrule-mayjein-or not pertinent. The party must
move either before responding to the pleading or, if a




response is not allowed, within 20 days after being served

Wlth ft—t—he—et—her—met—}eﬁs—heiaem—piaeﬁded—fer—&ﬁd—t—heﬁ

erounds-there-statedthe pleading. The Court may also act
on its own initiative.

(g) Joining Motions.

(1) Right to Join. A party may join a motion
allowed by this rule with any other motion allowed by
this rule.

(2) Limitation on Further Motions. Except as
provided in Rule 12(h)(2)—(4), a party that makes a
motion under this rule must not make another motion
under this rule rer—neludedraising a defense or
objection that was available to the party but omitted
from its earlier motion.

(h) Asserting and Waiving Defenses Under Rule
12(b).

(1) Defenses Under Rule 12(b)(1). A party may
assert a defense under Rule 12(b)(1) motion filed at any
time, or the Court may raise the defense on its own
initiative.

(2) Defenses Under Rule 12(b)(2)—(5).

(A) A party may assert a defense listed in Rule
12(b)(2)—(5) by motion filed before a responsive
pleading, if a responsive pleading is allowed.

AH(B) A party that does not file a motion
contemplated by Rule 12(h)(1)(A) may preserve a
defense listed in Rule 12(b)(2)—(5) by including it in
a responsive pleading or in an amendment thereof




permittedto the responsive pleading allowed by Rule
15(a)te-be-made)(1) as a matter of course.

(C) A defense—of failure tostate—a—claim upen
which-rehef can be-granted;—a-defense-of farlure-to

joinOtherwise, a party indispensablewaives any
defense listed in Rule 12(b)(2)—(5).

3) Defenses Under Rule 12(b)(6). A party may
assert a defense under Rule 19,—and-an-objeetion—of
fatlure-to-statel2(b)(6) by filing a legalmotion before a
responsive pleading, if a responsive pleading is allowed.
A party may preserve the defense to-a—elaim—maybe
madeby including it in any pleading permittedallowed
or ordered under Rule 7(a);erbymotionforjudgment
on-thepleadings;or). Otherwise, the defense is waived.

2)(4) Defenses Under Rule 12(b)(7). A party may
assert a defense under Rule 12(b)(7) by motion filed

before a responsive pleading, if a responsive pleading is
allowed, by motion under Rule 12(c), or at the-trial-en

the-merits.

the Lall dismics £l on

(5) When No Responsive Pleading Is Allowed. If
a pleading sets out a claim for relief that does not
require a responsive pleading, an opposing party may
assert at trial any defense to that claim.

(6) Amended _and Supplemental Pleadings. If a
pleading raises new matter that is subject to a defense
listed in Rule 12(b)(2)—(6), then an opposing party may
assert that defense—even if not asserted or preserved
initially—as to the new matter.

(1) Deferral Until Trial. The Court may defer
until trial ruling on any defense listed in Rule 12(b)—

whether made in a pleading or by motion—or any motion
under Rule 12(c).

Comment

In 2024, Rule 12 was revised to align its language with
Federal Rule of Civil Procedure 12 so that authorities
interpreting the federal rule could be cited more easily as
persuasive authority for the interpretation of Rule 12.




No substantive change in the interpretation of the rule was
intended, and prior Delaware authorities interpreting the
rule remain applicable.

Rule 13. Counterclaim and eress-elaim.Crossclaim
(a) a)-Compulsory eounterclaims.Counterclaim.

1) In General. A pleading shallmust state as a
counterclaim any claim;—which— that—at the time of

serving—the—pleading—its service—the pleader has
against anyan opposing party; if it-the claim:

(A) arises out of the transaction or occurrence
that is the subject matter of the opposing party’s
claim; and

(B) does not require fer—its—adjudication—the
presenece-of third partiesefadding another party over

whom the Geurtcourt cannot acquire jurisdiction;
except-thatsuchaclaim-.

(2) FExceptions. The pleader need not beso-stated
state the claim if-at-thetime:

(A) when the action was commenced. the claim
was the subject of another pending action-: or

(B) ®)-the opposing party sued on its claim by
attachment or other process that did not establish
personal jurisdiction over the pleader on that claim,
and the pleader does not assert any counterclaim
under this rule.

(b) Permissive eounterelaimsCounterclaim. A
pleading may state as a counterclaim any<laim-against an
opposing party net—arisingbut—ef the transaction—or

occurrence—that—is—the subjeet—matter of the opposing
parts’s-elaimany claim that is not compulsory.

(c) {e©)Relief Sought in a Counterclaim—execeeding

opposing—elaim. A counterclaim may—er—mayneed not
diminish or defeat the recovery sought by the opposing

party. It may elatmrequest relief exeeedingthat exceeds in
amount or differentdiffers in kind from thatthe relief
sought in-thepleadingofby the opposing party.
()-Omitted:
(d) (e)-Counterclaim maturingMaturing or acguired
afterpleading— A —elaim —which either -Acquired After




Pleading. The court may permit a party to file a
supplemental pleading asserting a counterclaim that
matured or was acquired by the pleaderparty after serving
an earlier pleading.

(e) Crossclaim Against a Coparty. A pleading may;

with-the permission-of the Court;-be presented state as a

may—state—as—a—eross-elarmcrossclaim any claim by tone
party against a coparty arisingif the claim arises out of the

transaction or occurrence that is the subject matter either
of the original action or of a counterclaim—therein, or
relatingif the claim relates to any property that is the
subject matter of the original action. Such-eress-elazmThe
crossclaim may include a claim that the parts—against
whem-itis-asserted-coparty is or may be liable to the eross-
elazmantcrossclaimant for all or part of a claim asserted in
the action against the eress-elaimantcrossclaimant.

&) : par .
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() &-Joining Additional Parties. Rules 19 and 20
govern the addition of a person as a party to a counterclaim
or crossclaim.

(=) Separate trials;separatejudgments:.Trials;
Separate Judgments. If the Ceurtcourt orders separate
trials as—provided—nunder Rule 42(b), it may enter

judgment on a counterclaim or eress-elaim—may—be
renderedin-acecordance-with-the terms-ofcrossclaim under

Rule 54(b) when the-Courtit has jurisdiction to se-do_so,

even if the opposing party’s claims ef-the-opposing party
have been dismissed or otherwise disposed-ofresolved.

Comment

In 2024, Rule 13 was revised to align its language in
certain respects with Federal Rule of Civil Procedure 13 so




that authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation
of Rule 13.

Revised Rule 13(b) deletes the phrase “not arising out of
the transaction or occurrence that is the subject matter of
the opposing party's claim.” A party may state as a
permissive counterclaim a claim that arises out of the same
transaction or occurrence as an opposing party's claim even
if one of the exceptions in Rule 13(a) means the claim is not
a compulsory counterclaim.

Prior Rule 13(g) was listed as “omitted.” Revised Rule 13
omits that placeholder. The subsections that followed in
the prior version have been re-lettered in sequence.

The revised rule omits Rule 13(f) as it appeared in the prior
rule. Rule 15 governs amendments to add counterclaims.
For amendments that require leave of Court, Rule 13(f)
established arguably different requirements than Rule
15(a)(2). In practice, however, courts have interpreted the
rules in parallel. The existence of Rule 13(f) as a separate
rule therefore creates unnecessary uncertainty. See 6
Charles Alan Wright, Arthur R. Miller, & Mary Kay Kane,
Federal Practice & Procedure: Civil §1430 (2d ed. 1990).
Omitting Rule 13(f) eliminates any potential confusion.
The subsections that followed in the prior version have
been re-lettered in sequence.

Rule 14. Third-partypraetice—Party Practice

(a) (1) When defendant mav brine in third party. At any
time-after commeneementa Defending Party May Bring

in a Third Party.

(1) Timing of the aetion—a—Summons and
Complaint. A defending party_may, as a—third-party

plaintiff, may—eause—preeessserve a summons and
complaint to-be-servedupon-a person not-a party to-the
aetionon a nonparty who is or may be liable to the-third-
party—plaintiffit for all or part of the plaintiffs—elaim
SRS Parey—1 HEEPArss
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later than 10 davs  after =erving the answer.
Otherwise;claim against it. But the third-party plaintiff
must—ebtain—-leave—on—, by motion—upen—netice—to—all




parties-to-the-aetion:, obtain the court’s leave if it files

the third-party complaint more than 10 days after
serving its original answer.

(2) Third-Party  Defendant’s  Claims and
Defenses. The person served with the summons and
third-party complaint;—hereinaftereatled—the “third-
party defendant;shall-makedefendant”

(A) must assert any defensestodefense against
the third-party plaintiff’s claim as-previdedinunder
Rule 12-and;

(B) must assert any eeunterelaimscounterclaim
against the third-party plaintiff and—eross-
elatmsunder Rule 13(a), and may assert any
counterclaim against  etherthe  third-party
defendants—as provided inRule—13 Theplaintiff
under Rule 13(b) or any crossclaim against another
third-party defendant under Rule 13(g);

(C) may assert against the plaintiff any defenses
whieh-defense that the third-party plaintiff has to

the plaintiff’s claim-The third-party-defendant; and
(D) may also assert any—elaim—against—the

plaintiffagainst the plaintiff any claim arising out of
the transaction or occurrence that is the subject
matter of the plaintiff’s claim against the third-party

plaintiff,

(3) Plaintiff's Claims Against a Third-Party
Defendant. The plaintiff may assert against the third-
party defendant any claim arising out of the transaction
or occurrence that is the subject matter of the plaintiff’s

claim against the third-party plaintiff. The plaintff
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shall-assert-any-defenses-asprovidedinThe third-party
defendant must then assert any defense under Rule 12
and any counterclaim and-eress-elaimas providedin
Rule—13-under Rule 13(a), and may assert any
counterclaim under Rule 13(b) or any crossclaim under

Rule 13(g).

(4) Motion to Strike, Sever, or Try Separately.
Any party may move to strike the third-party claim, e+




forits-severanece-or-separate-triakto sever it, or to try it
separately.

(B) Third-Party Defendant’s Claim Against a
Nonparty. A third-party defendant may proceed under
this rule agalnst BeeSee e e e el )
nonparty who is or may be liable to the third-party
defendant for all or part of theany claim madein-the

action-against the third-party defendantit.

(b) (b)When plaintiffmaybringa Plaintiff May Bring
in third-partya Third Party. When a eounterelaimclaim

1s asserted against a plaintiff, the plaintiff may eausebring

in a third party te-be-breught-inunder-theeireumstanees
whiehunderif this rule would entitleallow a defendant to

do so.

Comment

In 2024, Rule 14 was revised to align its language with
Federal Rule of Civil Procedure 14 so that authorities
interpreting the federal rule could be cited more easily as
persuasive authority for the interpretation of Rule 14.

Revised Rule 14(b) follows Federal Rule 14(b) in clarifying
that a plaintiff can assert a third-party claim to the same
degree of as a defendant, regardless of whether the claim
against the plaintiff giving rise to the third-party claim was
asserted as a counterclaim or as another form of claim.

Rule 15. Amended and supplemental
pleadings.Supplemental Pleadings

(a) Amendments. Before Trial.
1) Amendments as a Matter of Course. A party

may amend the party’s pleading once as a matter of
course-:

(A) at any time before a responsive pleading is
served; or;

(B) if the pleading is one to which no responsive
pleading is permittedrequired and the action has not
been set for trial, no later than 20 days after the
pleading is served.




(2) Other Amendments. In all other cases, a party

may se-amend it—any—time—within-20-days—afteritis
gerved—Otherwise—a—party—mav—amendthe party’s
pleading-its pleading only byleave-of Court-orbywith
the opposing party’s written consent sfor the adwverse
party;—andCourt’s leave—shall-be. The Court should
freely givengive leave when justice so requires.-A-party
shal-plead

(3) Form of Amendments. A party must file an
amended pleading with the Court, even if the Court has
granted a motion for leave to file the amended pleading.

A party filing an amended pleading must also file a
document indicating plainly how the amendment

differs from the pleading that it amends.

(4) Effect of an Amended Pleading on Other
Parties’ Claims. An amended pleading has no effect on
another party’s counterclaims, crossclaims, or third-
party claims, which are preserved and do not need to be
re-filed.

(5) Time to Amend After Certain Motions and
Consequence of Not Amending.

(A) If a party wishes to amend the party’s
complaint in response to a motion to dismiss under
Rules 12(b)(6) or 23.1, the party must amend the
party’s complaint—or seek leave to amend—either:

(1) before the party’s response to the motion is
due; or

(1) if the case has been transferred from
another court, within 30 days after the transfer,
even if the party responded to the motion in the
other court.

(B) If a party neither amends nor moves to amend
by the time set forth in Rule 15(a)(5)(A), a dismissal
under Rule 12(b)(6) or 23.1 will be with prejudice—
but only as to the named party—unless the Court for
good cause shown dismisses the complaint without

prejudice.




(6) Time to Respond to Amended Pleading.
Unless the Court orders otherwise, any required
response to an amended pleading must be made within

the time remaining fer—respenseto respond to the
original pleading or within 10 days after service of the

amended pleading, whichever peried—maybelonger;
the-is later.
(b) Amendments During and After Trial.

(1) Based on an Objection at Trial. If, at trial, a
party objects that evidence is not within the issues
raised in the pleadings, the court may permit the

pleadings is—granted.—either by stipulationof the

Hamended. The Court should freely permit an
amendment when doing so will aid in presenting the
merits and the objecting party fails to satisfy the
Court that the evidence would prejudice that
party’s action or defense on the merits. The Court
may grant a continuance to enable the objecting
party to meet the evidence.
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(2) Amendments—to——conform—to—the
evidenee-For Issues Tried by Consent. When
issuwesan issue not raised by the pleadings areis tried
bywith the parties’ express or implied consent-efthe

parties;theyshall, it must be treated in all respects

as if they-had been-raised in the pleadings. Sueh
amendmentof A party may move—at any time, even

after judgment—to amend the pleadings as—maybe

neeessary-to-eause-them-to conform to the evidence
and to raise %hese—tss&es—may—be—m&de—upeﬁ—meﬂeﬁ

an unpled issue. But fa1lure se-to amend does not

affect the result of the trial of these—ssuves—If

the-objecting partv-to-meet-such-evidencethat issue.

(c) Relation baekBack of
amendmentsAmendments. An amendment efto a
pleading relates back to the date of the original pleading
when:

(1) relation back s permitted- by the lawsthe law
that prevideprovides the applicable statute of

limitations applieableto-the-aetion—orallows relation
back;

(2) the_amendment asserts a claim or defense
assertedin-the-amended-pleadingthat arose out of the
conduct, transaction, or occurrence set ferth—out—or
attempted to be set ferth-out—in the original pleading;;
or




(3) the amendment changes the party or the
namenaming of the party against whom a claim is

asserted—if-theforegoing provisions-of subdivision{, if

Rule 15(c)(2) ef-this—paragraph—areis satisfied and,
within 120 days of the filing of the complaint, or such

additional time the Court allows for good cause shown,
the party to be brought in by amendment:

(A) has received such notice of the institution of
the action that the party will not be prejudiced in
maintaining a defense on the merits; and

(B) knew or should have known that, but for a
mistake concerning the identity of the proper party,
the action would have been brought against the

party.

(d) Supplemental pleadings-Upen-Pleadings. On a
motion-ef-a—party, the Court may;—upen—reasonablenotice

and-uponsuchtermsasarejust; permit thea party to serve
a supplemental pleading setting forth-transaetionsout any

transaction, occurrence or eeeurrences—or—events—whieh
have—event that happened sineeafter the date of the
pleading seught—to be supplemented. The Court may
permit supplementation even though the original pleading
1s defective in stating a claim or defense. If the Court deems

it-advisable-that-permits the adverse-party plead-thereto;
it-shall so-order-speeifyingsupplemental pleading, the time

therefor-opposing party must respond within 10 days after
service of the pleading.

Comment

In 2024, Rule 15 was revised to align its language in
certain respects with Federal Rule of Civil Procedure Rule
15, while maintaining the Court’s unique approach to (1)
subsequent pleadings embodied in former Rule 15(aaa); (2)
filing the amended pleading as a separate, signed, and
verified docket entry; and (3) the 120-day timeframe in
former Rule 15(c)(3). Except as noted, no substantive
changes in the interpretation of the rule were intended by
these stylistic changes.

The revision deviates from both the Federal Rules and the
prior Rule in the following substantive respects:




First, the rule regarding form of amendments (former Rule
15(aa) and now Rule 15(a)(3)) was revised to conform to the
current practice of filing a separate blackline reflecting any

changes.

Second, the rule regarding time to amend after certain
motions (former Rule 15(aaa) and now Rule 15(a)(5)) was
revised in response to Otto Candies, LLC v. KPMG, LLP,
2019 WL 1856766 (Del. Ch. Apr. 25, 2019), to allow 30 days
after transfer from another court for a party to determine
whether to amend or stand on their pleading.

Finally, a rule regarding the effect of an amended pleading
on other parties’ claims (Rule 15(a)(4)) was added to clarify
that (1) a complainant cannot moot a counterclaim,
crossclaim, or third-party claim by amending its complaint;
(2) one does not waive a counterclaim, crossclaim, or third-
party claim by failing to assert it in an answer to an after-
filed amended complaint; and (3) a counterclaim,
crossclaim, or third-party claim remains extant until
dismissed.

As a result of the abrogation of Rule 13(f), an amendment
to add a counterclaim is now governed only by Rule 15.

Rule 23. Class Actions

(a) Prerequisites. One or more members of a class
may sue or be sued as representative parties on
behalf of all members only if:

(1) the class is so numerous that joinder of all
members is impracticable;

(2) there are questions of law or fact common to the
class;

(3) the claims or defenses of the representative
parties are typical of the claims or defenses of the class;
and

(4) the representative parties will fairly and
adequately protect the interests of the class.

(aa) Affidavit from Representative Party.



(1) A person seeking to serve as a representative
party must file an affidavit within 10 days after filing
any of the following:

(A) a complaint;
(B) a motion to intervene; or

(C) a motion seeking appointment as a
representative party.

(2) The affidavit must state that the person has not
received, been promised, or been offered-and will not
accept-any form of compensation, directly or indirectly,
for serving as a representative party, except for:

(A) any damages or other relief that the Court may
award the person as a class member;

(B) any fees, costs, or other payments that the
Court expressly approves to be paid to or on behalf
of the person; or

(C) reimbursement from the person's attorneys of
actual and reasonable out-of-pocket expenditures
incurred in prosecuting the action.

(b) Types of Class Actions. A class action may be
maintained if Rule 23(a) is satisfied and if:

(1) prosecuting separate actions by or against
individual class members would create a risk of:

(A) inconsistent or varying adjudications with
respect to individual class members that would
establish incompatible standards of conduct for the
party opposing the class; or

(B) adjudications with respect to individual class
members that, as a practical matter, would be
dispositive of the interests of the other members not
parties to the individual adjudications or would
substantially impair or impede their ability to
protect their interests;

(2) the party opposing the class has acted or refused
to act on grounds that apply generally to the class, so
that final injunctive relief or corresponding declaratory
relief is appropriate with respect to the class as a whole;
or

(3) the Court finds that the questions of law or fact
common to class members predominate over any
questions affecting only individual members, and that



a class action is superior to other available methods for
fairly and efficiently adjudicating the controversy. The
matters pertinent to these findings include:

(A) the class members' interests in individually
controlling the prosecution or defense of separate
actions;

(B) the extent and nature of any litigation
concerning the controversy already begun by or
against class members;

(C) the  desirability or undesirability of
concentrating the litigation of the claims in the
particular forum; and

(D) the likely difficulties in managing a class
action.

(c) Certification Order; Notice; Judgment;
Subclasses.

(1) Certification Order. A class action must be
certified by order. The order must define the class and
identify a representative party. The order may be
altered or amended before final judgment.

(2) Notice.

(A) For (b)(1) or (b)(2) Classes. In any class action
certified under Rule 23(b)(1) or (b)(2), the Court may
direct appropriate notice to the class members.

(B) For (b)(3) Classes. In any class action certified
under Rule 23(b)(3), the Court must direct to the
class members the best notice that is practicable
under the circumstances, including individual notice
to all members who can be identified through
reasonable effort. The notice must advise each
member:

(1) that the Court will exclude from the class
any member who requests exclusion by a
specified date;

(11) of the binding effect of a judgment, whether
favorable or not, on members who do not request
exclusion; and

(111) that a class member who does not request
exclusion may enter an appearance through
counsel if the member so desires.



(3) Judgment. Whether or not favorable to the class,
the judgment must:

(A) in an action maintained as a class action under
Rule 23(b)(1) or Rule 23(b)(2), include and describe
those whom the Court finds to be class members;
and

(B) in an action maintained as a class action under
Rule 23(b)(3), include and specify or describe those
to whom the Rule 23(c)(2) notice was directed, who
have not requested exclusion, and whom the Court
finds to be class members.

(4) Particular Issues. When appropriate, an action
may be brought or maintained as a class action with
respect to particular issues.

(5) Subclasses. When appropriate, a class may be
divided into subclasses that are each treated as a class
under this rule.

(d) Class Counsel.

(1) Duty of Class Counsel. Class counsel must fairly
and adequately represent the interests of the class.

(2) Interim Counsel. The Court may designate interim
counsel to act on behalf of a putative class before
determining whether to certify the action as a class
action. Interim counsel has the same duty as class
counsel to fairly and adequately represent the interests
of the class.

(3) Appointing Class Counsel. Unless a statute
provides otherwise, the Court must appoint class
counsel when certifying a class and may make further
orders in connection with that appointment. If only one
applicant seeks appointment and the applicant cannot
provide adequate representation, then the Court may
not certify the class.

(4) Disputed Appointments. The Court may resolve
disputes over the appointment of class or interim
counsel, including who can best represent the interests
of the class.

(A) When selecting class or interim counsel, the
Court may consider:

(1) counsel's competence and experience;



(11) counsel's access to the resources necessary
to represent the class;

(111) the quality of the pleading;

(iv) counsel's performance in the litigation to
date;

(v) the proposed leadership structure;

(vi) the relative economic stakes of the
representative parties;

(vil) any conflicts between counsel or the
representative parties and members of the class;
and

(viil) any other matter pertinent to the ability
of counsel or the representative party to fairly
and adequately represent the interests of the
class.

(B) The Court may:

(1) order any applicant to provide information
on any subject pertinent to the application and to
propose terms for attorney's fees and expenses;
and

(11) include in the appointing order provisions
about the award of attorney's fees or expenses
under Rule 23(g).

(e) Conducting the Action.

(1) In General. In conducting an action under this
rule, the Court may issue orders that:

(A) determine the course of proceedings or
prescribe measures to prevent undue repetition or
complication in presenting evidence or argument;

(B) require-to protect class members and fairly
conduct the action-giving notice to some or all class
members of:

(1) any step in the action;
(1) the proposed extent of the judgment; or

(i11) the members' opportunity to signify
whether they consider the representation fair
and adequate, to intervene and present claims or
defenses, or otherwise to come into the action;

(C) impose conditions on the representative
parties or on intervenors;



(D) require that the pleadings be amended to
eliminate allegations about representation of absent
persons and that the action proceed accordingly; or

(E) deal with similar procedural matters.

(2) Amending and Combining Orders. An order under
Rule 23(e)(1) may be altered or amended from time to
time and may be combined with an order under Rule 16.

(f) Dismissal or Settlement.

(1) In General. Subject to Rule 15(a)(5)aasa), a class
action may be dismissed or settled only if the Court
approves the terms of the proposed dismissal or
settlement.

(2) Required Submissions. The parties submitting the
proposed dismissal or settlement must file:

(A) a further affidavit from each representative
party that meets the requirements of Rule 23(aa)(2);

(B) if a dismissal, a proposed form of order stating
the terms on which the action will be dismissed; and

(C)if a settlement, the definitive agreement
governing the settlement.

(3) Notice. Notice of the proposed dismissal or
settlement must be given to all class members in the
manner directed by the Court.

(A) Dismissal Without Notice. But the Court may
order dismissal without notice if the dismissal is to
be without prejudice to the class or with prejudice to
the plaintiff only.

(B) Information About Notice. The parties must
provide the Court with information sufficient to rule
on whether to require notice and in what form.

(C) Means of Notice. Notice may be given by any
appropriate means approved by the Court, including
first-class U.S. mail, email, or publication.

(D) Contents of Notice. Unless the Court orders
otherwise, the notice of a proposed dismissal or
settlement must clearly and concisely state, in plain,
easily understood language:

(1) the location, date, and time of any hearing;
(i1) the nature of the action;

(111) the definition of the class;



(iv) a summary of the claims, issues, defenses,
and relief that the class action sought;

(v) a description of the terms of the proposed
dismissal or settlement;

(vi) any award of attorney's fees or expenses, or
any representative-party award, that will be
sought if the proposed dismissal or settlement is
approved;

(vi1) instructions for objectors;

(viiil) that additional information can be
obtained by contacting class counsel,

(ix) how to contact class counsel; and

(x) not to contact the Court with questions
about the terms of the proposed dismissal or
settlement.

(4) Class-Member Objections.

(A) In General. Any class member may object to
the proposed dismissal or settlement of a class
action. The objection must state with specificity the
grounds for and purpose of the objection and state
whether it applies only to the objector, to a specific
subset of the class, or to the entire class.

(B) Court Approval Required for Payment in
Connection with an Objection. Unless approved by
the Court after a hearing, no payment or other
consideration may be provided in connection with:

(1) forgoing or withdrawing an objection; or

(11) forgoing, dismissing, or abandoning an
appeal from the judgment approving the
proposed dismissal or settlement.

(C) Taking over Case After Providing Adequate
Security. The Court may allow an objector to
substitute as a representative party if:

(1) the objector satisfies the requirements for a
representative party in Rule 23; and

(11) if the proposed dismissal or settlement
would provide relief to the class, the objector
provides adequate security.

(5) Approval of the Proposal. If the proposed dismissal
or settlement would bind class members, the Court may



approve it only after a hearing and only on finding that
it is reasonable after considering whether:

(A) the representative party and class counsel
have adequately represented the class;

(B) adequate notice of the hearing was provided;

(C) the proposed dismissal or settlement was
negotiated at arm's length; and

(D) the relief provided for the class falls within a
range of reasonableness, taking into account:

(1) the strength of the claims;

(11) the costs, risks, and delay of trial and
appeal,;

(111) the scope of the release; and

(iv) any objections to the proposed dismissal or
settlement.

(6) Disposition of Residual Settlement Funds.

(A) Any order approving a settlement under this
rule that establishes a process for compensating
class members must provide for the disbursement of
residual settlement funds, if any.

(B) The Court may direct that residual settlement
funds be redistributed to identified class members.
But if redistribution is uneconomic, the Court may
approve a transfer of the funds to the Combined
Campaign for Justice or a similar organization.

(g) Attorney’s Fees and Expenses; Representative-
Party Awards.

(1) In a class action, the Court may award reasonable
attorney's fees and expenses to class counsel.

(2) Any person from whom payment is sought may
oppose the award, and any class member may object as
provided in Rule 23(f)(4).

(3) Any counsel who will share in the award of
attorney's fees and expenses must submit an affidavit
documenting their fees and expenses.

(4) The Court may authorize class counsel to pay a
reasonable award to a representative party out of any
award of attorney's fees.

Comment to Revisions Effective as of June 14, 2024




In 2024, Rule 23(f)(1) was amended after revisions to Rule
15. The revisions to Rule 15 had renumbered prior Rule
15(aaa) as Rule 15(a)(5). The amendment to Rule 23(f)(1)
updated the cross reference.

Comment to Revisions Effective as of September 23, 2023

In 2023, Rule 23 was revised to align its language in
certain respects with Federal Rule of Civil Procedure 23 so
that authorities interpreting the federal rule could be cited
more easily as persuasive authority for the interpretation

of Rule 23.

Except as noted, no substantive change in the
interpretation of the rule was intended, and prior
Delaware authorities interpreting the rule remain
applicable. In particular, the revision deletes the last
sentence of prior Rule 23(aa) as unnecessary and replaces
the term “compromise” in prior Rule 23(f) with
“settlement.” No substantive change in interpretation was
intended.

The revision makes the following changes to conform Rule
23 more closely to Federal Rule 23 and current practice:

The revision removes the requirement to certify a class
“[a]s soon as practicable” as inconsistent with current
practice. Consistent with the 2003 amendments to the
federal rule, the revision does not provide for “conditional”
certification orders.

Rule 23(d) addresses practice regarding class counsel; it is
new and modeled on current practice.

Rule 23(f) addresses practice regarding dismissal and
settlement; it is mostly new and modeled on the federal

rule and current practice. Rules 23(f)(1), 23(f)(2)(A), and
23(0)(3)(A) are carryovers from the prior rule.

Rule 23(g) addresses attorney’s fees; it is new and
modeled on the federal rule and current practice.

Rule 23.1. Derivative Actions for Entities with



Separate Legal Existence

(a) Pleading Requirements. The complaint in a
derivative action must:

(1) state with particularity:

(A) any effort by the derivative plaintiff to obtain
the desired action from the entity; and

(B) the reasons for not obtaining the action or not
making the effort; and
(2) allege facts supporting a reasonable inference that

the derivative plaintiff has standing to sue derivatively
under the law governing the entity.

(b) Affidavit from Derivative Plaintiff.

(1) A person seeking to serve as a derivative plaintiff
must file an affidavit within 10 days after filing any of
the following:

(A) a complaint;
(B) a motion to intervene; or

(C) a motion seeking appointment as a derivative
plaintiff.

(2) The affidavit must state that the person has not
received, been promised, or been offered—and will not
accept—any form of compensation, directly or
indirectly, for serving as a derivative plaintiff, except
for:

(A) the indirect benefit from any damages or other
relief that the Court may award to the entity;

(B) a ratable share of any damages or other relief
that the Court may award;

(C) any fees, costs, or other payments that the
Court expressly approves to be paid to or on behalf
of the person; or

(D) reimbursement from the person’s attorneys of
actual and reasonable out-of-pocket expenditures
incurred in prosecuting the action.

(c¢) Derivative Plaintiffs and Derivative Counsel.
(1) Derivative Plaintiffs.
(A) A person may serve as a derivative plaintiff if:

(1) The person has standing to sue derivatively
under the law governing the entity; and



(1) The person can fairly and adequately
represent the interests of the entity in pursuing
the derivative action.

(B) If only one person has sued derivatively but
cannot adequately represent the interests of the
entity in pursuing the derivative action, then the
Court must dismiss the derivative action without
prejudice. But an alternative derivative plaintiff
may move to intervene within 60 days and continue
the action.

(2) Derivative Counsel. A derivative plaintiff must be
represented by counsel. Derivative counsel must fairly
and adequately represent the interests of the entity in
pursuing the derivative action.

(3) Disputed Appointments.

(A) The Court may resolve disputes over the
appointment of derivative counsel, including who
can best represent the interests of the entity in
pursuing the derivative action, and may make
further orders in connection with the appointment.

(B) When selecting derivative counsel, the Court
may consider:

(1) counsel’s competence and experience;

(11) counsel’s access to the resources necessary
to prosecute the litigation;

(111) the quality of the pleading;

(iv) counsel’s performance in the litigation to
date;

(v) the proposed leadership structure;

(vi) the derivative plaintiff’s relationship to
and interest in the entity;

(vi1) any conflicts between counsel or the
derivative plaintiff and the entity; and

(viil) any other matter pertinent to ability of
counsel or the derivative plaintiff to fairly and
adequately represent the interests of the entity
in the derivative action.

(C) The Court may:

(1) order any applicant to provide information
on any subject pertinent to the application and to



propose terms for attorney’s fees and expenses;
and

(11) include in the appointing order provisions
about the award of attorney’s fees or expenses.

(4) Replacement of Derivative Plaintiff or Derivative
Counsel. If a derivative plaintiff or derivative counsel
fails to adequately represent the interests of the entity
in pursuing the derivative action, then the Court may
dismiss the derivative action without prejudice, replace
the derivative plaintiff or derivative counsel, or make
further orders as warranted.

(d) Dismissal or Settlement.

(1) In General. Subject to Rule 15(a)(5)aaa), a
derivative action may be dismissed or settled only if the
Court approves the terms of the proposed dismissal or
settlement.

(2) Required Submissions. The parties submitting the
proposed dismissal or settlement must file:

(A) a further affidavit from each derivative

plaintiff that meets the requirements of Rule
23.1(b)(2);

(B) if a dismissal, a proposed form of order stating
the terms on which the action will be dismissed; or

(C)if a settlement, the definitive agreement
governing the settlement.

(3) Notice. Notice of the proposed dismissal or
settlement must be given in the manner directed by the
Court.

(A) Dismissal Without Notice. But the Court may
order dismissal without notice if the dismissal is to
be without prejudice or with prejudice to the
derivative plaintiff only.

(B) Information About Notice. The parties must
provide the Court with information sufficient to rule
on whether to require notice and in what form.

(C) Means of Notice. Notice may be given by any
appropriate means approved by the Court, including
first-class U.S. mail, email, or publication.

(D) Contents of Notice. Unless the Court orders
otherwise, the notice of a proposed dismissal or



settlement must clearly and concisely state, in plain,
easily understood language:

(1) the location, date, and time of any hearing;
(i1) the nature of the action;

(i11) a summary of the claims, issues, defenses,
and relief that the derivative action sought;

(iv) a description of the terms of the proposed
dismissal or settlement;

(v) any award of attorney’s fees or expenses, or
any derivative-plaintiff award, that will be
sought if the proposed dismissal or settlement is
approved;

(vi) instructions for objectors;

(vii) that additional information can be
obtained by contacting derivative counsel;

(viil) how to contact derivative counsel; and

(ix) not to contact the Court with questions
about the terms of the proposed dismissal or
settlement.

(4) Objections.
(A) In General. Any person situated similarly to
the derivative plaintiff may object to the proposed
dismissal or settlement. The objection must state

with specificity the grounds for and purpose of the
objection.

(B) Court Approval Required for Payment in
Connection with an Objection. Unless approved by
the Court after a hearing, no payment or other
consideration may be provided in connection with:

(1) forgoing or withdrawing an objection, or

(i1) forgoing, dismissing, or abandoning an
appeal from the judgment approving the
proposed dismissal or settlement.

(C) Taking over Case After Providing Adequate
Security. The Court may allow an objector to
substitute as a derivative plaintiff if:

(1) the objector satisfies the requirements for a
derivative plaintiff in Rule 23.1; and



(11) if the proposed dismissal or settlement
would provide relief to the entity, the objector
provides adequate security.

(5) Approval of Proposed Settlement. The Court may
approve a proposed settlement only after a hearing and
only on finding:

(A) the derivative plaintiff and derivative counsel
adequately represented the entity;

(B) adequate notice of the hearing was provided;

(C) the proposed settlement was negotiated at
arm’s length;

(D) the relief falls within a range of reasonable
results, taking into account:

(1) the strength of the claims;

(11) the costs, risks, and delay of trial and
appeal,;

(111) the scope of the release; and
(iv) any objections to the proposed settlement.

(e) Attorney’s Fees, Expenses, and Derivative-Plaintiff
Awards.

(1) In a derivative action, the Court may award
reasonable attorney’s fees and expenses to derivative
counsel.

(2) Any person from whom payment is sought may
oppose the award, and any person with standing to
object to a proposed dismissal or settlement may object
to the award.

(3) Any counsel who will share in the award of
attorney’s fees and expenses must submit an affidavit
documenting their fees and expenses.

(4) The Court may authorize derivative counsel to pay
a reasonable award to a derivative plaintiff out of any
award of attorney’s fees.

(f) Definitions. For purposes of Rule 23.1:

(1) “derivative action” means an action on behalf of an
entity to enforce a claim that the entity could assert;

(2) “derivative counsel” means a counsel representing
a derivative plaintiff in pursuing a derivative action on
behalf of an entity;



(3) “derivative plaintiff” means a person pursuing a
derivative action; and

(4) “entity” means an entity with a separate legal
existence, including a corporation, limited liability
company, limited partnership, general partnership
with entity status, common law trust, or statutory
trust.

Comment To Revisions Effective as of June 14, 2024

In 2024, Rule 23.1(d)(1) was amended after revisions to
Rule 15. The revisions to Rule 15 had renumbered prior
Rule 15(aaa) as Rule 15(a)(5). The amendment to Rule
23.1(d)(1) updated the cross reference.

Comment to Revisions Effective as of September 23, 2023

In 2023, Rule 23.1 was revised to align its language in
certain respects with Federal Rule 23.1 so that authorities
interpreting the federal rule could be cited more easily as
persuasive authority for the interpretation of Rule 23.1.
The revision added elements modeled on current practice
and on Federal Rule 23.

Except as mnoted, no substantive change in the
interpretation of Rule 23.1 or the law governing derivative
actions 1is intended. Prior Delaware authorities
interpreting the rule and the law governing derivative
actions remain applicable.

The revision replaces the term “compromise” with
“settlement.” The revision applies to all entities with a
separate legal existence and to any derivative plaintiff.

The revision specifies requirements for notice of a proposed
dismissal or settlement.

The revision requires Court approval for any payment or
other consideration provided in connection with the
forgoing or withdrawal of an objection.

Rule 79. Books-and records kept by the Register



The Docket

(a) Docket. The Register shall-maintainthein Chancery
maintains an electronic deckets—eentainingdocket for all
Chaneerycivil actions-asrefleetedinRule 791,

{aa)-(b) Notation of judicial action on docket. The
Register shallin Chancery must make appropriatea brief
docket entriesentry noting brieflyany judicial action—n

| . ) : . 11
be-thefollowing, including:

The-date-when-an-(1) For any oral argumentisheard;
| Lt ud 1 by e |
kind—of-a—, the date of argument, the judicial officer
presiding, and the motion or issue.

The-date-or-datesof-all-trials(2) For any evidentiary

hearing, the namedate of the trialjudgehearing, the
judicial officer presiding, and the elapsed—trial

ttmemotion or issue.
The-(3) For any trial, the date of any-deeisionbythe
GCourttrial and the name—of the judge rendering—it:

judicial officer presiding.

The-(4) For any oral ruling, the date of the fiingeofan
mion | b 14 F iho tud
Thefact {3t be-afactthatruling, the opinion—was

Leciciel i cties The Res Lol 1 |
jadieial-statistiesinsuehform-asjudicial officer making the
Court—shall-direet:- [Repealeddruling, and the motion or

issue.

Comment

In 2024, Rule 79 was revised to reflect current

administrative practice. In light of the revisions to Rule 79,
Rules 79.1 and 79.2 were eliminated.

Rule 79.1. Electronie filing.

s ! e £i1i F g i the O ¢
Chancery-of the State-of Delaware shall be referred to-as
3 I!'l b 3 I!'l' ”.






Omitted

Comment

In 2024, Rule 79.1 was eliminated. Its content had become
superfluous or was moved to other rules.




COURT OF CHANCERY RULE 79.2

Rule 79.2. Deadlineforall-documents{iled-and -served
eleetromieally:

an-orderofthe Court-Omitted

Comment

In 2024, Rule 79.2 was eliminated. Its content had become
superfluous or was moved to other rules.

COURT OF CHANCERY RULE 174
Rule 174. Mediation.

(a) Scope and purpose. The term “mediation” means the
process by which a neutral mediator assists and facilitates
two or more parties to a controversy in reaching a mutually
acceptable resolution. The scope of the mediation includes
all contacts and communications between the mediator and
any party or parties, or among the parties, from the time of
the referral to mediation until its conclusion. The purpose
of mediation in the Court of Chancery is to provide the
parties with convenient access to a dispute resolution
mechanism that is fair, confidential, effective, inexpensive,
and expeditious. This rule shall be interpreted in
accordance with its purpose. This rule does not apply to
mediation proceedings for technology disputes and
business disputes pursuant to 10 Del. C. §§ 346 and 347,
which proceedings are governed by Rules 93-95.



(b) Voluntary mediation. In any type of matter, with the
consent of the parties, the Court may enter an order
referring the matter or any issue for mediation before a
judicial mediator or a non-judicial mediator. A member of
the Court of Chancery or a Magistrate in Chancery sitting
permanently in Chancery who

has had no prior involvement in the case may serve as a
judicial mediator. Any impartial individual may serve as a
non-judicial mediator. A non-judicial mediator need not be
an attorney.

(¢c) Mandatory mediation.

(1) In an adult guardianship, trust, or probate matter,
without the consent of the parties, the Court may enter
an order referring the matter or any issue for mediation
before a judicial mediator or a non-judicial mediator. If
the reference is to a non-judicial mediator, then the
parties shall select a mediator by stipulation within
twenty (20) days of the referral. If the parties are unable
to agree, the Court will appoint a non-judicial mediator.

(2) Upon the filing of any dispute involving deed
covenants or restrictions under 10 Del. C. § 348, the
parties to the dispute shall be assigned to mandatory
mediation. The judicial officer assigned to the action
shall appoint a mediator by court order. Mediation shall
commence within sixty (60) days of the filing of the
action. In order to receive expedited treatment under
this rule, a plaintiff or petitioner must attach to the
complaint a certification that the case is eligible to
proceed under 10 Del. C. § 348.

(3) In any action involving mandatory mediation, the
mediator shall set the date and time of the mediation
and shall notify the parties of the date and time by
certified and U.S. Mail at least 13 days in advance of
the scheduled mediation. Parties to mandatory
mediation are required to participate in the mediation
in good faith and may not withdraw or adjourn the
mediation without the consent of the mediator.

(d) Stay of pending litigation. Upon order of the Court,
proceedings in a matter referred to mediation may be
stayed pending the conclusion of the mediation.

(e) Mediation agreement. The parties to a mediation may
enter into a written mediation agreement that identifies



the issues to be mediated, specifies the methods by which
the parties shall attempt to resolve the issues, identifies
the mediator, and addresses the parties’ responsibility for
any fees and costs of mediation together with such other
matters as the parties may deem appropriate. The
provisions of this Rule are deemed incorporated by
reference in the mediation agreement.

() Client participation. An authorized representative of the
client shall participate in the mediation. The client
representative shall have authority to resolve the matter
fully. The client representative shall not be a lawyer who
has entered an appearance in the matter referred to
mediation. The mediator may waive or modify the client
participation requirement.

(g) Confidentiality.

(1) Mediation is a confidential proceeding. Unless all
parties consent, only the mediator, the parties, and
their representatives may participate in the mediation.

(2) Except for the order of referral, the record of the
mediation is confidential and not available for public
access. The Register in Chancery will not include any
mediation materials as part of the public docketing
system.

(3) All memoranda, work product, and other materials
contained in the files of the mediator are confidential.
All communications made in or in connection with the
mediation that relate to the controversy being
mediated, whether with the mediator or a party during
the mediation, are confidential.

(4) Information received from other parties during the
mediation that the recipient does not already have or
that is not public shall be used only for the mediation
and not for any other purpose.

(5) The confidentiality of the mediation can be waived
only by a written agreement signed by all parties and
the mediator.

(h) Limitation on discovery.
(1) Mediation proceedings are not subject to discovery.

(2) The mediator and any participant in the mediation
may not be compelled to testify in any judicial or



administrative proceeding concerning any matter
relating to the mediation.

(3) Any memoranda, work product, or other materials
contained in the mediator’s files are not subject to
discovery. Any communications made during or in
connection with the mediation that relate to the
controversy being mediated, whether with the mediator
or another participant in the mediation, are not subject
to discovery.

(4) The limitation on discovery shall not extend to the
mediation agreement, any settlement agreement, any
evidence provided to the mediator or exchanged in the
mediation that otherwise would be subject to discovery,
and any memoranda, reports, or other materials
provided to the mediator or exchanged in the mediation
that were not prepared specifically for use in the
mediation.

(1) Scope of mediator’s authority. The mediator shall have
no authority to make any adjudication relating to the
matter or issue referred for mediation. The mediator shall
have authority to take any of the following actions:

(1) Convene an initial conference or teleconference to
obtain information from the parties and address
logistical matters;

(2) Determine the time and place of mediation;

(3) Direct the mediating parties to provide submissions,
including confidential submissions, to assist the
mediator in the mediation;

(4) Speak privately with any participant or a subgroup
of the participants in the mediation;

(5) Terminate the mediation if the parties are unable to
agree;

(6) Waive, modify, or allocate the court costs in a
mediation conducted by a judicial mediator in light of
the parties’ economic circumstances or for good cause
shown; and

(7) A judicial mediator may impose the costs of the
mediation on a party who the mediator believes has
failed to mediate in good faith. A mediator shall not
have authority to impose any other sanction or penalty.



() Settlement agreement. If the parties reach agreement
regarding the matter or issue referred to mediation, then
the parties shall reduce their agreement to writing in the
form of a settlement agreement signed by the parties. The
settlement agreement shall address the nature of any
filings necessary to dismiss or proceed with the underlying
action. The settlement agreement may provide for some or
all of the terms of the agreement to be implemented by
court order in the underlying action. If the settlement
agreement resolves the entire case and does not require
judicial approval, the parties may keep the terms of the
settlement confidential and file a stipulation of dismissal
in the underlying action.

(k) Report to Court. The mediator shall report to the Court
that the mediation has resulted in a settlement or has not
resulted in a settlement. The mediator may report to the
Court that the parties are continuing to mediate, in which
case the mediator may advise the Court of the schedule for
the mediation. In a mediation conducted by a judicial
mediator, the judicial mediator shall advise the Court of
the number of days of mediation so that court costs may be
assessed. If any fees or costs are shifted or allocated among
the parties, whether by agreement or because of a
determination by the mediator, then the mediator shall
inform the Court of the scope of each party’s obligation. The
mediator shall not provide the Court with any information
about the conduct of the mediation, including the
mediator’s view regarding whether any party failed to
mediate in good faith.

(1) Compensation and Court costs. A non-judicial mediator
shall be compensated at the rate and in the manner agreed
upon by the parties. A judicial mediator shall not be
compensated. At the conclusion of the mediation in any
civil action or matter involving a trust, the parties shall be
assessed an additional court cost in the amount listed on

the court’s published fee schedule.ef£-$5;000-foreach-dayor
partial-dav-of mediation—-with-ajudicial-mediator: At the

conclusion of the mediation in any guardianship matter,
probate dispute or dispute involving a deed covenant or
restriction, the parties shall be assessed an additional
court cost in the amount listed on the court’s published fee

schedule.ef $1;500 for cach-day orpartial day-of mediation
with-ajudieial-mediator. No additional court cost shall be

incurred for a judicial mediator’s initial teleconference with




the parties or for time spent by a judicial mediator
preparing for the mediation. Court costs relating to
mediations shall be deposited in a separate account
maintained by the Court of Chancery and shall be used
from time to time at the discretion of the Chancellor for
mediation training or other Court-related purpose. If the
State or an agency of the State is a participant in mediation
with a judicial mediator, the portion of the court costs
allocated to the State shall be waived by the Court.

(m) Civil immunity. A mediator is immune from civil
liability arising out of or relating to a mediation absent a
showing of bad faith.



	Comment
	Comment
	Comment
	Comment
	(a) General principlePrinciples of public access. Except as otherwise provided in this Rule,Public Access.
	(1) Court proceedings in a civil action are a mattermatters of public record. All pleadings and other materials of any sort, including motions, briefs, letters, affidavits, exhibits, deposition transcripts, answers to interrogatories, answers to reque...
	(2) Trials, hearings, and conferences are open to the public, unless the Court orders otherwise.
	(3) Papers filed with the Register in Chancery, (“Filed Documents”) must be available to the public, except as provided to the in this rule.
	(4) Rule 5.1 does not apply to materials exchanged during discovery that do not become Filed Documents. The Court, may enter orders establishing protections for those materials.
	(5) If necessary to rule on confidential or privileged material, the Court may review materials in chambers, without subjecting that material to public access.
	(6) The Court maintains a separate docket—the civil miscellaneous docket—for civil actions involving sensitive matters such as guardianships and trusts. This rule does not apply to the civil miscellaneous docket.

	(b) Confidential Information.
	(1) Public access to a Filed Document may be limited only if the Filed Document contains Confidential Information.
	(2) “Confidential Information” means information:
	(A)  that is maintained confidentially;
	(B) that is not otherwise part of the record in a civil action (“Documents”) shall bepublicly available for;
	(C)where public access. to the information will cause particularized harm; and


	Obtaining Confidential Treatment. After (D) where the commencementmagnitude of an action pursuant to Rule 3(a), any person may request that the Court order the Register in Chancery to permit Documents to be filed confidentially and not available forha...
	Except as otherwise provided in this Rule, a Document shall not receive Confidential Treatment unless the person seeking Confidential Treatment shall have first obtained an order of this Court specifying to the information or categories of information...
	For purposes of this Rule, “good cause” for Confidential Treatment shall exist only ifoutweighs the public interest in access to Court proceedings is outweighed by the harm that public disclosure of sensitive, non-public information would cause. Examp...

	(3) Confidential Information includeincludes:
	(A) trade secrets; sensitive proprietary information; sensitive financial, business, or personnel information;
	(B) sensitive personal information such as medical records; and
	(C) personally identifying information such as social security numbers, complete financial account numbers, dates of birth, and the names of minor children., which the filer should omit or redact under Rule 5(k).


	(c) Confidential Filings. The party or person seeking to obtain or maintain Confidential Treatment always bears the burden of establishing good cause for Confidential Treatment. The designation of material as Confidential Information constitutes a cer...
	(1) The Register in Chancery must maintain a docket system that permits a Filed Document and believes that good cause exists for Confidential Treatment.
	In connection with the entry of an order pursuant to this Rule, the Court may determine the manner and extent of Confidential Treatment for any Document, category of Documents, or type ofcontaining Confidential Information, including limiting access t...
	Filing a document entitled to Confidential Treatment. Any Document entitled to Confidential Treatment shall  to be filed confidentially (a “ “Confidential Filing”).

	(A) The docket system must allow the Court to restrict access to a Confidential Filing”).
	The Register in Chancery shall maintain a docket system for civil actions that permits a Confidential Filing to be viewed only by  to the Court, the filer, and those participants in the case who have beenpersons served with the Confidential Filing. Th...
	(B)  The docket system must provide public access to the title of the Confidential Filing, the identity of the filer, the persons served, and any order giving other persons access to the Confidential Filing.
	(2) Every Confidential Filing shallmust have a cover page bearing thethat contains only the following information:
	(A)  The caption of the caseaction, the title of the Document, and statingConfidential Filing, and the following statement:
	If (B) The following additional statement, if a public version of the Document willmust be filed in accordance with Rule 5.1(d), then the cover page shall also state:

	If of a Confidential Filing includes multiple Documents, such as an appendix of exhibits or a brief or affidavit with exhibits attached, then the Confidential Filing shall be filed with a single cover page for the document as a whole.
	Every page of a Confidential Filing shall must have a footer stating “: THIS DOCUMENT IS A CONFIDENTIAL FILING. ACCESS IS PROHIBITED EXCEPT AS AUTHORIZED BY RULE 5.1 OR BY COURT ORDER.” A party may omit the footer for voluminous exhibits.

	Filing a public version. Except as otherwise provided in this Rule, the filer of a Confidential Filing shall file a public version within five days after making the Confidential Filing. In the absence of timely compliance with this Rule, the Confident...
	Not later than 3:00 p.m. on the next business day after
	(d) Making a Confidential Filing.
	(1) A person may make a Confidential Filing if the person believes that the paper contains Confidential Information.
	(2) A person must make a Confidential Filing if the person believes that another person would contend that the paper contains Confidential Information.
	(3) By making a Confidential Filing, the filer certifies compliance with this rule.

	(e) Notice of Confidential Filing.
	(1) Obligation to Give Notice. After making a Confidential Filing is filed, and contemporaneously whenever reasonably practicable, the filer shallmust use best efforts to give notice to each attorney who has entered an appearance on behalf of eachany ...
	(2) Notice to a Person Who Has Appeared. If the person has appeared, the filer must provide the notice to the person’s attorney or to the person, if unrepresented.
	(3) Notice to a Person Who Has Not Appeared. If the person has not appeared, the filer must attempt to provide actual notice.  A filer may provide notice:
	in accordance with the notice provision in any agreement giving rise to a confidentiality obligation governing the Confidential Information;
	to the person at the person’s principal place of business;
	to the person’s registered agent, if the person has a registered agent in this State; or
	to an attorney who represents the person in connection with the Confidential Information, if the identity of that attorney is known to the filer.

	(4) Contents of the Notice. The notice must refer to this rule and include a proposed public version of each Confidential Filing for which a public version is required. The proposed public version may redact information that the filer believes constit...
	(5) Notice Not Filed. The notice is not filed with the Register in Chancery. The notice shall attach a
	(6) Designating Confidential Information for Redaction in Response to Notice.
	(A) Any recipient of notice may designate additional information for redaction if the person believes in good faith that the information qualifies as Confidential Information or that another person would contend that it qualifies as Confidential Infor...
	(B) The recipient of notice must identify any additional information for redaction within the time period set by this rule.
	(C)  A person designating information for redaction certifies compliance with this rule.

	(7) Timing of Notice and Designation of Confidential Information for Redaction.
	(A) When the Confidential Filing contains an original complaint, the filer should give notice contemporaneously with the Confidential Filing and must give notice not later than 3:00 p.m. on the next day. Any recipient must designate any additional in...
	(B) Otherwise, the filer should give notice contemporaneously with the Confidential Filing and must give notice not later than 3:00 p.m. two days after the filing. Any recipient must designate any additional information for redaction by 3:00 p.m. on ...


	(f) Filing a Public Version.
	(1) Public Version Required. A public version is required for every Confidential Filing, except for an exhibit or lodged deposition.
	(2) Timing of Public Version. The filer must file a public version of every Confidential Filing that was the subject of a Rule 5.1(e) notice the day after the deadline for designating additional information for redaction. The public version must conta...

	(f) Challenging a Confidential Filing. If no one has designated
	(1) Right to Challenge. Any person may challenge the confidential treatment of a Confidential InformationFiling.
	(2) The Challenge Notice. To challenge the confidential treatment of a Confidential Filing, the challenger must file a challenge notice with the Register in response to the notice by that timeChancery. The challenge notice must identify each challenge...
	(3) Timing. Unless the Court orders otherwise, a challenge notice cannot be filed until ten days after the filing of the Confidential Filing.
	(4) If a Required Public Version Does Not Exist. If Rule 5.1(f)(1) required the filing of a timely public version of the challenged Confidential Filing, and if a public version of the challenged Confidential Filing was not filed before the filing of t...
	(5) If a Public Version Does Not Exist and Was Not Previously Required. If Rule 5.1(f)(1) did not require the filing of a public version filed shall beof the filer’s proposed challenged Confidential Filing and a public version; otherwise, does not exi...
	For administrative convenience, the filer need not file a public version of documentary exhibits or deposition transcripts. If there is a challenge to the Confidential Treatment of an exhibit or deposition transcript for which no public version has be...

	Confidential Treatment for complaints. A plaintiff may file a complaint and any related Documents as a Confidential Filing without first obtaining an order as required by this Rule according to the following procedure.
	The plaintiff shall file as a Confidential Filing (i) the complaint and any related Documents and (ii) a cover letter addressed to the Register in Chancery that certifies compliance with this Rule in accordance with Rule 5.1(c). When filing a complain...
	On the same day that the plaintiff files the complaint and any Documents as a Confidential Filing, and contemporaneously whenever reasonably practicable, the plaintiff shall use its best efforts to give actual notice to each person who could have a le...
	The plaintiff shall file public versions of the complaint and any related Documents within three days after filing the  (A) the filer must give notice within five days after the filing of the challenge notice; and
	(B)  any recipient of notice must designate any additional information for redaction within 10 days of the filing of the challenge notice.

	(6) If a Public Version Exists. If a public version of the challenged Confidential Filing has been filed before the filing of the challenge notice, then the Register in Chancery must make the Confidential Filing publicly accessible unless a person tim...
	(A) Moving to Maintain Confidential Treatment. Any person seeking to maintain confidential treatment must move within five days after the filing of the challenge notice. The motion must be served on the challenger.
	(B) Opposing a Motion. Any person who opposes confidential treatment must file an opposition within five days after the filing of the motion. If a timely opposition is not filed, the challenge is deemed withdrawn.
	(C) Further Proceedings.  The Court will determine whether further filings or proceedings are warranted.
	(D) Burden of Persuasion. The person seeking to maintain confidential treatment bears the burden of persuading the Court that confidential treatment is warranted.
	(E) Fees and Expenses. The Court may award fees and expenses if the Court determines that the motion to maintain confidential treatment or the opposition lacked sufficient justification.


	(h) Expiration of Confidential Treatment. Unless the Court orders otherwise, confidential treatment expires three years after the final disposition of the action, and the Register in Chancery must make any Confidential Filing publicly accessible unles...
	(1) Expiration Notice. Confidential Filings. If no one has designated Confidential Information by 3:00 p.m. on the third day after giving of notice, then the public versions filed shall be the plaintiff’s public versions; otherwise, the public version...

	Challenges to Confidential Treatment. Any person may challenge the Confidential Treatment of a Confidential Filing by filing a notice raising the challenge with the Register in Chancery.
	If the Confidential Filing is a Document for which the filing of a public version was not required under Rule 5.1(d), then within five days after the filing of the challenger’s notice, the person who filed the Confidential Filing shall give notice to ...
	If a public version of the Confidential Filing is accessible, any person may seek continued Confidential Treatment for the Confidential Information redacted from the public version by filing a motion within five days after the filing of the challenger...

	Treatment of Confidential Filings three years after final disposition. The Confidential Treatment afforded to any Document in a civil action shall expire three years after the final disposition of the civil action.
	At least 90 days before the expiration of the three-year perioddate, the Register in Chancery shallmust file a notice on the docket advising the parties of the expiration of the order providing for Confidential Treatment. Unless the Court further exte...
	Any person seeking continued(2) Moving to Extend Confidential Treatment must. Any person may move for continued Confidential Treatmentto extend confidential treatment within 3045 days after the filing of the Register in Chancery’sexpiration notice.
	(A)  The motion for continued Confidential Treatmentmovant must demonstrate that the particularized harm from public disclosure of the Confidential Information in the Confidential Filing clearly outweighs the public interest in access to Court records...
	(B)  The Court shall thenwill determine whether or to what extent Confidential Treatment will be maintained, or whether a hearing or otheradditional proceedings are warranted.


	Time periods not subject to (i) Rule-6(e).) Inapplicable. The additional time after service by mail or e-File permitted by Rule 6(e) shalldoes not apply to the time periods described in this Rule for the parties to take actionthis rule, regardless of ...

	COMMENTARY TO RULE 5.1
	 sensitive proprietary information; and
	 sensitive financial, business, or personal information.
	By contrast, some types of information generally meet the requirements of Rule 5.1(b)(2)(A) and (B), in that the information is maintained confidentially and is not otherwise publicly available. Examples include:
	 proprietary, financial, business, or personal information that generally would be considered private or is not available to the public;
	 information subject to a confidentiality agreement; and
	 information that is embarrassing or where public access could cause generalized, non-specific harm.

	Otherwise, no substantive change in the interpretation of the rule is intended, and prior Delaware authorities interpreting the rule remain applicable.

	Comment
	Comment
	(a) Signature. Every pleading, written motion, and other paper shallmust be signed by at least 1one attorney of record in the attorney’s individual name, —or, by a party personally if the party is not represented by an attorney, shall be signed by the...
	(b) Representations to the Court. By presenting to the Court (a pleading, written motion, or other paper—whether by signing, filing, submitting, or later advocating) a pleading, written motion, or other paper,  it—an attorney or unrepresented party is...
	(1) it is not being presented for any improper purpose, such as to harass or to, cause unnecessary delay, or needlessneedlessly increase in the cost of litigation;
	(2) the claims, defenses, and other legal contentions therein are warranted by existing law or by a nonfrivolous argument for the extension, modificationextending, modifying, or reversal ofreversing existing law or the establishment offor establishing...
	(3) the allegations and other factual contentions have evidentiary support or, if specifically so identified, arewill likely to have evidentiary support after a reasonable opportunity for further investigation or discovery; and
	(4) the denials of factual contentions are warranted on the evidence or, if specifically so identified, are reasonably based on belief or a lack of information or belief.

	(c) Sanctions.
	(1) In General. If, after notice and a reasonable opportunity to respond, the Court determines that subdivision Rule 11(b) has been violated, the Court may, subject to the conditions stated below, impose an appropriate sanction upon the attorneyson an...
	How initiated.
	(2)By motion.Motion for Sanctions. A motion for sanctions under this rule shallmust be made separately from any other motions or requests motion and shallmust describe the specific conduct alleged to violate subdivision (b). It shallthat allegedly vio...
	(3)  On the Court’s initiativeInitiative. On its own initiative, the Court may enter an order describing the specific conduct that appears to violate subdivision (b) and directing an attorney, law firm, or party to show cause why it conduct specifical...
	(4)  Nature of sanction; limitations.a Sanction. A sanction imposed for violation ofunder this rule shallmust be limited to what is sufficientsuffices to deter repetition of suchthe conduct or comparable conduct by others similarly situated. Subject t...
	(5)  Limitations on Monetary sanctions maySanctions.  The Court must not be awarded impose a monetary sanction:
	against a represented party for a violation of subdivision violating Rule 11(b)(2).); or
	Monetary sanctions may not be awarded on the Court’s initiativeon its own, unless it issued the Court issues its order to show -cause order under Rule 11(c)(3) before a voluntary dismissal or settlement of the claims made by or against the party which...

	(6)   Requirements for an Order. WhenAn order imposing sanctions, the Court shalla sanction must describe the sanctioned conduct determined to constitute a violation of this rule and explain the basis for the sanction imposed.

	(d) Inapplicability to discovery. Subdivisions (a) through (c) of this rule doDiscovery. This rule does not apply to disclosures and discovery requests, responses, objections, and motions that are subject to the provisions ofunder Rules 26 through 37.
	Rule 12. Defenses and objections —Objections: When and how presented — By pleading or motion — for judgmentHow Presented; Motion for Judgment on the pleadings.Pleadings; Consolidating Motions; Waiving Defenses; Pretrial Hearing

	When presented. (a) Time to Serve a Responsive Pleading.
	(1) In General. Unless another time is specified by this rule or statute, the time for serving a responsive pleading is as follows:
	(A) A defendant shallmust serve an answer within 20 days after the service of being served with the summons and complaint upon the defendant, unless the Court directs otherwise when service of process is made pursuant to rules 4 (da) and 4(db). ;
	(B) A party served with a pleading stating a cross-claim against the party shallmust serve an answer theretoto a counterclaim or crossclaim within 20 days after being served with the service uponpleading that states the party. The plaintiff shall serv...

	(2) Effect of the answer or, if a reply is ordered bya Motion. Unless the Court, within 20 days after service of the order, unless the order otherwise directs. For cause shown the Court may shorten or enlarge the sets a different time periods specifie...
	(A) If the Court denies the motion or postpones its disposition until the trial on the merits, the responsive pleadings shallpleading must be served within 10 days after notice of the Court’s action.; or
	(B) If the Court grants a motion for a more definite statement, the responsive pleading shallmust be served within 10 days after the service of the more definite statement is served.


	(b)  How presentedto Present Defenses. Every defense, in law or fact, to a claim for relief in any pleading, whether a claim, counterclaim, cross-claim or third-party claim, shall must be asserted in the responsive pleading thereto if one is required,...
	(1) lack of subject-matter jurisdiction over the subject matter, (2) ;
	(2) lack of personal jurisdiction over the person, (3) ;
	(3) improper venue, (4) insufficiency of;
	(4) insufficient process, (5) insufficiency of;
	(5) insufficient service of process, (6) ;
	(6) failure to state a claim upon which relief can be granted, (7) ; and
	(7) failure to join a party under Rule 19. A motion making any of these defenses shall be made before pleading if a further pleading is permitted. No defense or objection is waived by being joined with 1 or more other defenses or objections in a respo...

	(c)  Motion for judgmentJudgment on the pleadingsPleadings. After the pleadings are closed —but within such time asearly enough not to delay the trial, any—a party may move for judgment on the pleadings. If, on a motion for judgment on the pleadings, ...
	Preliminary hearings. The defenses specifically enumerated (1) - (7) in paragraph (b) of this rule, whether made in a pleading or by motion, and the motion for judgment mentioned in paragraph (c) of this rule, shall be heard and determined before tria...
	(d) Motion for more definite statement. If a pleading to which a responsive pleading is permitted is so vague or ambiguous that a party cannot reasonably be required to frame a responsive pleading, the Result of Presenting Matters Outside the Pleading...
	(1)  the motion must be treated as one for summary judgment under Rule 56; and
	(2)  all parties must be given a reasonable opportunity to present pertinent material under Rule 56.

	(e)  Motion for a More Definite Statement. A party may move for a more definite statement before interposing the party’s responsive pleading. The motion shall point out of a pleading to which a responsive pleading is allowed but that is so vague or am...
	(a) (f) Motion to strike. Upon motion made by aStrike. A party before respondingmay move to strike from a pleading or, if no responsive pleading is permitted by these Rules, upon motion made by a party within 20 days after the service of the pleading ...
	Consolidation of defenses. A party who makes a motion under this rule may join or not pertinent. The party must move either before responding to the pleading or, if a response is not allowed, within 20 days after being served with it the other motions...
	Waiver of defenses.
	(g)  Joining Motions.
	(1) Right to Join. A party may join a motion allowed by this rule with any other motion allowed by this rule.
	(2) Limitation on Further Motions. Except as provided in Rule 12(h)(2)–(4), a party that makes a motion under this rule must not make another motion under this rule nor included raising a defense or objection that was available to the party but omitte...

	(h)  Asserting and Waiving Defenses Under Rule 12(b).
	(1) Defenses Under Rule 12(b)(1). A party may assert a defense under Rule 12(b)(1) motion filed at any time, or the Court may raise the defense on its own initiative.
	(2) Defenses Under Rule 12(b)(2)–(5).
	(A) A party may assert a defense listed in Rule 12(b)(2)–(5) by motion filed before a responsive pleading, if a responsive pleading is allowed.
	(B) A party that does not file a motion contemplated by Rule 12(h)(1)(A) may preserve a defense listed in Rule 12(b)(2)–(5) by including it in a responsive pleading or in an amendment thereof permittedto the responsive pleading allowed by Rule 15(a) t...
	(C) A defense of failure to state a claim upon which relief can be granted, a defense of failure to joinOtherwise, a party indispensablewaives any defense listed in Rule 12(b)(2)–(5).

	(3) Defenses Under Rule 12(b)(6). A party may assert a defense under Rule 19, and an objection of failure to state12(b)(6) by filing a legalmotion before a responsive pleading, if a responsive pleading is allowed. A party may preserve the defense to a...
	(4) Defenses Under Rule 12(b)(7). A party may assert a defense under Rule 12(b)(7) by motion filed before a responsive pleading, if a responsive pleading is allowed, by motion under Rule 12(c), or at the trial on the merits.
	(5)  When No Responsive Pleading Is Allowed. If a pleading sets out a claim for relief that does not require a responsive pleading, an opposing party may assert at trial any defense to that claim.
	(6)  Amended and Supplemental Pleadings. If a pleading raises new matter that is subject to a defense listed in Rule 12(b)(2)–(6), then an opposing party may assert that defense—even if not asserted or preserved initially—as to the new matter.

	(i) Deferral Until Trial. The Court may defer until trial ruling on any defense listed in Rule 12(b)—whether made in a pleading or by motion—or any motion under Rule 12(c).
	Rule 13. Counterclaim and cross-claim.Crossclaim
	(a) (a) Compulsory counterclaims.Counterclaim.
	(1) In General. A pleading shallmust state as a counterclaim any claim, which  that—at the time of serving the pleading its service—the pleader has against anyan opposing party, if it the claim:
	(A) arises out of the transaction or occurrence that is the subject matter of the opposing party’s claim; and
	(B) does not require for its adjudication the presence of third parties ofadding another party over whom the Courtcourt cannot acquire jurisdiction, except that such a claim .
	(2) Exceptions. The pleader need not be so stated state the claim if at the time:
	(A) when the action was commenced, the claim was the subject of another pending action.; or
	(B) (b) the opposing party sued on its claim by attachment or other process that did not establish personal jurisdiction over the pleader on that claim, and the pleader does not assert any counterclaim under this rule.
	(b) Permissive counterclaimsCounterclaim. A pleading may state as a counterclaim any claim against an opposing party not arising but of the transaction or occurrence that is the subject matter of the opposing party’s claimany claim that is not compuls...
	(c) (c)Relief Sought in a Counterclaim exceeding opposing claim. A counterclaim may or mayneed not diminish or defeat the recovery sought by the opposing party. It may claimrequest relief exceedingthat exceeds in amount or differentdiffers in kind fro...
	(d) Omitted.
	(d) (e) Counterclaim maturingMaturing or acquired after pleading. A claim which either Acquired After Pleading. The court may permit a party to file a supplemental pleading asserting a counterclaim that matured or was acquired by the pleaderparty afte...
	(e) Crossclaim Against a Coparty. A pleading may, with the permission of the Court, be presented state as a counterclaim by supplemental pleading.
	(f) Omitted counterclaim. When a pleader fails to set up a counterclaim through oversight, inadvertence, or excusable neglect, or when justice requires, the pleader may by leave of court set up the counterclaim by amendment.(g) Cross-claim against cop...
	(h) Joinder of additional parties. Persons other than those made parties to the original action may be made parties to a counterclaim or cross-claim in accordance with the provisions of Rules 19 and 20.
	(f) (i) Joining Additional Parties. Rules 19 and 20 govern the addition of a person as a party to a counterclaim or crossclaim.
	(g) Separate trials; separate judgments.Trials; Separate Judgments. If the Courtcourt orders separate trials as provided inunder Rule 42(b), it may enter judgment on a counterclaim or cross-claim may be rendered in accordance with the terms ofcrosscla...
	Rule 14. Third-party practice. Party Practice
	(a) (a) When defendant may bring in third party. At any time after commencementa Defending Party May Bring in a Third Party.
	(1) Timing of the action a Summons and Complaint. A defending party may, as a third-party plaintiff, may cause processserve a summons and complaint to be served upon a person not a party to the actionon a nonparty who is or may be liable to the third-...
	(2) Third-Party Defendant’s Claims and Defenses. The person served with the summons and third-party complaint, hereinafter called —the ‘‘third-party defendant, shall makedefendant’’:
	(A) must assert any defenses todefense against the third-party plaintiff’s claim as provided inunder Rule 12 and;
	(B) must assert any counterclaimscounterclaim against the third-party plaintiff and cross-claimsunder Rule 13(a), and may assert any counterclaim against otherthe third-party defendants as provided in Rule 13. Theplaintiff under Rule 13(b) or any cros...
	(C) may assert against the plaintiff any defenses which defense that the third-party plaintiff has to the plaintiff’s claim. The third-party defendant ; and
	(D) may also assert any claim against the plaintiffagainst the plaintiff any claim arising out of the transaction or occurrence that is the subject matter of the plaintiff’s claim against the third-party plaintiff.
	(3) Plaintiff’s Claims Against a Third-Party Defendant. The plaintiff may assert against the third-party defendant any claim arising out of the transaction or occurrence that is the subject matter of the plaintiff’s claim against the third-party plain...
	(4) Motion to Strike, Sever, or Try Separately. Any party may move to strike the third-party claim, or for its severance or separate trial.to sever it, or to try it separately.
	(5) Third-Party Defendant’s Claim Against a Nonparty. A third-party defendant may proceed under this rule against any person not a party to the actiona nonparty who is or may be liable to the third-party defendant for all or part of theany claim made ...
	(b) (b) When plaintiff may bringa Plaintiff May Bring in third partya Third Party. When a counterclaimclaim is asserted against a plaintiff, the plaintiff may causebring in a third party to be brought in under the circumstances which underif this rule...
	(a) Amendments. Before Trial.
	(1) Amendments as a Matter of Course. A party may amend the party’s pleading once as a matter of course :
	(2) Other Amendments. In all other cases, a party may so amend it any time within 20 days after it is served. Otherwise a party may amend the party’s pleading its pleading only by leave of Court or by with the opposing party’s written consent ofor the...
	(3) Form of Amendments. A party must file an amended pleading with the Court, even if the Court has granted a motion for leave to file the amended pleading.  A party filing an amended pleading must also file a document indicating plainly how the amend...
	(4) Effect of an Amended Pleading on Other Parties’ Claims. An amended pleading has no effect on another party’s counterclaims, crossclaims, or third-party claims, which are preserved and do not need to be re-filed.
	(5) Time to Amend After Certain Motions and Consequence of Not Amending.
	(6) Time to Respond to Amended Pleading. Unless the Court orders otherwise, any required response to an amended pleading must be made within the time remaining for responseto respond to the original pleading or within 10 days after service of the amen...


	Rule 23. Class Actions
	(a) Prerequisites. One or more members of a class may sue or be sued as representative parties on behalf of all members only if:
	(1) the class is so numerous that joinder of all members is impracticable;
	(2) there are questions of law or fact common to the class;
	(3) the claims or defenses of the representative parties are typical of the claims or defenses of the class; and
	(4) the representative parties will fairly and adequately protect the interests of the class.
	(1) A person seeking to serve as a representative party must file an affidavit within 10 days after filing any of the following:
	(A) a complaint;
	(B) a motion to intervene; or
	(C) a motion seeking appointment as a representative party.

	(2) The affidavit must state that the person has not received, been promised, or been offered-and will not accept-any form of compensation, directly or indirectly, for serving as a representative party, except for:
	(A) any damages or other relief that the Court may award the person as a class member;
	(B) any fees, costs, or other payments that the Court expressly approves to be paid to or on behalf of the person; or
	(C) reimbursement from the person's attorneys of actual and reasonable out-of-pocket expenditures incurred in prosecuting the action.


	(b) Types of Class Actions. A class action may be maintained if Rule 23(a) is satisfied and if:
	(1) prosecuting separate actions by or against individual class members would create a risk of:
	(A) inconsistent or varying adjudications with respect to individual class members that would establish incompatible standards of conduct for the party opposing the class; or
	(B) adjudications with respect to individual class members that, as a practical matter, would be dispositive of the interests of the other members not parties to the individual adjudications or would substantially impair or impede their ability to pro...

	(2) the party opposing the class has acted or refused to act on grounds that apply generally to the class, so that final injunctive relief or corresponding declaratory relief is appropriate with respect to the class as a whole; or
	(3) the Court finds that the questions of law or fact common to class members predominate over any questions affecting only individual members, and that a class action is superior to other available methods for fairly and efficiently adjudicating the ...
	(A) the class members' interests in individually controlling the prosecution or defense of separate actions;
	(B) the extent and nature of any litigation concerning the controversy already begun by or against class members;
	(C) the desirability or undesirability of concentrating the litigation of the claims in the particular forum; and
	(D) the likely difficulties in managing a class action.


	(c) Certification Order; Notice; Judgment; Subclasses.
	(1) Certification Order. A class action must be certified by order. The order must define the class and identify a representative party. The order may be altered or amended before final judgment.
	(2) Notice.
	(A) For (b)(1) or (b)(2) Classes. In any class action certified under Rule 23(b)(1) or (b)(2), the Court may direct appropriate notice to the class members.
	(B) For (b)(3) Classes. In any class action certified under Rule 23(b)(3), the Court must direct to the class members the best notice that is practicable under the circumstances, including individual notice to all members who can be identified through...
	(i) that the Court will exclude from the class any member who requests exclusion by a specified date;
	(ii) of the binding effect of a judgment, whether favorable or not, on members who do not request exclusion; and
	(iii) that a class member who does not request exclusion may enter an appearance through counsel if the member so desires.


	(3) Judgment. Whether or not favorable to the class, the judgment must:
	(A) in an action maintained as a class action under Rule 23(b)(1) or Rule 23(b)(2), include and describe those whom the Court finds to be class members; and
	(B) in an action maintained as a class action under Rule 23(b)(3), include and specify or describe those to whom the Rule 23(c)(2) notice was directed, who have not requested exclusion, and whom the Court finds to be class members.

	(4) Particular Issues. When appropriate, an action may be brought or maintained as a class action with respect to particular issues.
	(5) Subclasses. When appropriate, a class may be divided into subclasses that are each treated as a class under this rule.

	(d) Class Counsel.
	(1) Duty of Class Counsel. Class counsel must fairly and adequately represent the interests of the class.
	(2) Interim Counsel. The Court may designate interim counsel to act on behalf of a putative class before determining whether to certify the action as a class action. Interim counsel has the same duty as class counsel to fairly and adequately represent...
	(3) Appointing Class Counsel. Unless a statute provides otherwise, the Court must appoint class counsel when certifying a class and may make further orders in connection with that appointment. If only one applicant seeks appointment and the applicant ...
	(4) Disputed Appointments. The Court may resolve disputes over the appointment of class or interim counsel, including who can best represent the interests of the class.
	(A) When selecting class or interim counsel, the Court may consider:
	(i) counsel's competence and experience;
	(ii) counsel's access to the resources necessary to represent the class;
	(iii) the quality of the pleading;
	(iv) counsel's performance in the litigation to date;
	(v) the proposed leadership structure;
	(vi) the relative economic stakes of the representative parties;
	(vii) any conflicts between counsel or the representative parties and members of the class; and
	(viii) any other matter pertinent to the ability of counsel or the representative party to fairly and adequately represent the interests of the class.

	(B) The Court may:
	(i) order any applicant to provide information on any subject pertinent to the application and to propose terms for attorney's fees and expenses; and
	(ii) include in the appointing order provisions about the award of attorney's fees or expenses under Rule 23(g).



	(e) Conducting the Action.
	(1) In General. In conducting an action under this rule, the Court may issue orders that:
	(A) determine the course of proceedings or prescribe measures to prevent undue repetition or complication in presenting evidence or argument;
	(B) require-to protect class members and fairly conduct the action-giving notice to some or all class members of:
	(i) any step in the action;
	(ii) the proposed extent of the judgment; or
	(iii) the members' opportunity to signify whether they consider the representation fair and adequate, to intervene and present claims or defenses, or otherwise to come into the action;

	(C) impose conditions on the representative parties or on intervenors;
	(D) require that the pleadings be amended to eliminate allegations about representation of absent persons and that the action proceed accordingly; or
	(E) deal with similar procedural matters.

	(2) Amending and Combining Orders. An order under Rule 23(e)(1) may be altered or amended from time to time and may be combined with an order under Rule 16.

	(f) Dismissal or Settlement.
	(1) In General. Subject to Rule 15(a)(5)aaa), a class action may be dismissed or settled only if the Court approves the terms of the proposed dismissal or settlement.
	(2) Required Submissions. The parties submitting the proposed dismissal or settlement must file:
	(A) a further affidavit from each representative party that meets the requirements of Rule 23(aa)(2);
	(B) if a dismissal, a proposed form of order stating the terms on which the action will be dismissed; and
	(C) if a settlement, the definitive agreement governing the settlement.

	(3) Notice. Notice of the proposed dismissal or settlement must be given to all class members in the manner directed by the Court.
	(A) Dismissal Without Notice. But the Court may order dismissal without notice if the dismissal is to be without prejudice to the class or with prejudice to the plaintiff only.
	(B) Information About Notice. The parties must provide the Court with information sufficient to rule on whether to require notice and in what form.
	(C) Means of Notice. Notice may be given by any appropriate means approved by the Court, including first-class U.S. mail, email, or publication.
	(D) Contents of Notice. Unless the Court orders otherwise, the notice of a proposed dismissal or settlement must clearly and concisely state, in plain, easily understood language:
	(i) the location, date, and time of any hearing;
	(ii) the nature of the action;
	(iii) the definition of the class;
	(iv) a summary of the claims, issues, defenses, and relief that the class action sought;
	(v) a description of the terms of the proposed dismissal or settlement;
	(vi) any award of attorney's fees or expenses, or any representative-party award, that will be sought if the proposed dismissal or settlement is approved;
	(vii) instructions for objectors;
	(viii) that additional information can be obtained by contacting class counsel;
	(ix) how to contact class counsel; and
	(x) not to contact the Court with questions about the terms of the proposed dismissal or settlement.


	(4) Class-Member Objections.
	(A) In General. Any class member may object to the proposed dismissal or settlement of a class action. The objection must state with specificity the grounds for and purpose of the objection and state whether it applies only to the objector, to a speci...
	(B) Court Approval Required for Payment in Connection with an Objection. Unless approved by the Court after a hearing, no payment or other consideration may be provided in connection with:
	(i) forgoing or withdrawing an objection; or
	(ii) forgoing, dismissing, or abandoning an appeal from the judgment approving the proposed dismissal or settlement.

	(C) Taking over Case After Providing Adequate Security. The Court may allow an objector to substitute as a representative party if:
	(i) the objector satisfies the requirements for a representative party in Rule 23; and
	(ii) if the proposed dismissal or settlement would provide relief to the class, the objector provides adequate security.


	(5) Approval of the Proposal. If the proposed dismissal or settlement would bind class members, the Court may approve it only after a hearing and only on finding that it is reasonable after considering whether:
	(A) the representative party and class counsel have adequately represented the class;
	(B) adequate notice of the hearing was provided;
	(C) the proposed dismissal or settlement was negotiated at arm's length; and
	(D) the relief provided for the class falls within a range of reasonableness, taking into account:
	(i) the strength of the claims;
	(ii) the costs, risks, and delay of trial and appeal;
	(iii) the scope of the release; and
	(iv) any objections to the proposed dismissal or settlement.


	(6) Disposition of Residual Settlement Funds.
	(A) Any order approving a settlement under this rule that establishes a process for compensating class members must provide for the disbursement of residual settlement funds, if any.
	(B) The Court may direct that residual settlement funds be redistributed to identified class members. But if redistribution is uneconomic, the Court may approve a transfer of the funds to the Combined Campaign for Justice or a similar organization.


	(g) Attorney’s Fees and Expenses; Representative-Party Awards.
	(1) In a class action, the Court may award reasonable attorney's fees and expenses to class counsel.
	(2) Any person from whom payment is sought may oppose the award, and any class member may object as provided in Rule 23(f)(4).
	(3) Any counsel who will share in the award of attorney's fees and expenses must submit an affidavit documenting their fees and expenses.
	(4) The Court may authorize class counsel to pay a reasonable award to a representative party out of any award of attorney's fees.


	Rule 23.1. Derivative Actions for Entities with Separate Legal Existence
	(a) Pleading Requirements. The complaint in a derivative action must:
	(1) state with particularity:
	(A) any effort by the derivative plaintiff to obtain the desired action from the entity; and
	(B) the reasons for not obtaining the action or not making the effort; and

	(2) allege facts supporting a reasonable inference that the derivative plaintiff has standing to sue derivatively under the law governing the entity.

	(b) Affidavit from Derivative Plaintiff.
	(1) A person seeking to serve as a derivative plaintiff must file an affidavit within 10 days after filing any of the following:
	(A) a complaint;
	(B) a motion to intervene; or
	(C) a motion seeking appointment as a derivative plaintiff.

	(2) The affidavit must state that the person has not received, been promised, or been offered—and will not accept—any form of compensation, directly or indirectly, for serving as a derivative plaintiff, except for:
	(A) the indirect benefit from any damages or other relief that the Court may award to the entity;
	(B) a ratable share of any damages or other relief that the Court may award;
	(C) any fees, costs, or other payments that the Court expressly approves to be paid to or on behalf of the person; or
	(D) reimbursement from the person’s attorneys of actual and reasonable out-of-pocket expenditures incurred in prosecuting the action.


	(c) Derivative Plaintiffs and Derivative Counsel.
	(1) Derivative Plaintiffs.
	(A) A person may serve as a derivative plaintiff if:
	(i) The person has standing to sue derivatively under the law governing the entity; and
	(ii) The person can fairly and adequately represent the interests of the entity in pursuing the derivative action.

	(B) If only one person has sued derivatively but cannot adequately represent the interests of the entity in pursuing the derivative action, then the Court must dismiss the derivative action without prejudice. But an alternative derivative plaintiff ma...

	(2) Derivative Counsel. A derivative plaintiff must be represented by counsel. Derivative counsel must fairly and adequately represent the interests of the entity in pursuing the derivative action.
	(3) Disputed Appointments.
	(A) The Court may resolve disputes over the appointment of derivative counsel, including who can best represent the interests of the entity in pursuing the derivative action, and may make further orders in connection with the appointment.
	(B) When selecting derivative counsel, the Court may consider:
	(i) counsel’s competence and experience;
	(ii) counsel’s access to the resources necessary to prosecute the litigation;
	(iii) the quality of the pleading;
	(iv) counsel’s performance in the litigation to date;
	(v) the proposed leadership structure;
	(vi) the derivative plaintiff’s relationship to and interest in the entity;
	(vii) any conflicts between counsel or the derivative plaintiff and the entity; and
	(viii) any other matter pertinent to ability of counsel or the derivative plaintiff to fairly and adequately represent the interests of the entity in the derivative action.

	(C) The Court may:
	(i) order any applicant to provide information on any subject pertinent to the application and to propose terms for attorney’s fees and expenses; and
	(ii) include in the appointing order provisions about the award of attorney’s fees or expenses.


	(4) Replacement of Derivative Plaintiff or Derivative Counsel. If a derivative plaintiff or derivative counsel fails to adequately represent the interests of the entity in pursuing the derivative action, then the Court may dismiss the derivative actio...

	(d) Dismissal or Settlement.
	(1) In General. Subject to Rule 15(a)(5)aaa), a derivative action may be dismissed or settled only if the Court approves the terms of the proposed dismissal or settlement.
	(2) Required Submissions. The parties submitting the proposed dismissal or settlement must file:
	(A) a further affidavit from each derivative plaintiff that meets the requirements of Rule 23.1(b)(2);
	(B) if a dismissal, a proposed form of order stating the terms on which the action will be dismissed; or
	(C) if a settlement, the definitive agreement governing the settlement.

	(3) Notice. Notice of the proposed dismissal or settlement must be given in the manner directed by the Court.
	(A) Dismissal Without Notice. But the Court may order dismissal without notice if the dismissal is to be without prejudice or with prejudice to the derivative plaintiff only.
	(B) Information About Notice. The parties must provide the Court with information sufficient to rule on whether to require notice and in what form.
	(C) Means of Notice. Notice may be given by any appropriate means approved by the Court, including first-class U.S. mail, email, or publication.
	(D) Contents of Notice. Unless the Court orders otherwise, the notice of a proposed dismissal or settlement must clearly and concisely state, in plain, easily understood language:
	(i) the location, date, and time of any hearing;
	(ii) the nature of the action;
	(iii) a summary of the claims, issues, defenses, and relief that the derivative action sought;
	(iv) a description of the terms of the proposed dismissal or settlement;
	(v) any award of attorney’s fees or expenses, or any derivative-plaintiff award, that will be sought if the proposed dismissal or settlement is approved;
	(vi) instructions for objectors;
	(vii) that additional information can be obtained by contacting derivative counsel;
	(viii) how to contact derivative counsel; and
	(ix) not to contact the Court with questions about the terms of the proposed dismissal or settlement.


	(4) Objections.
	(A) In General. Any person situated similarly to the derivative plaintiff may object to the proposed dismissal or settlement. The objection must state with specificity the grounds for and purpose of the objection.
	(B) Court Approval Required for Payment in Connection with an Objection. Unless approved by the Court after a hearing, no payment or other consideration may be provided in connection with:
	(i) forgoing or withdrawing an objection, or
	(ii) forgoing, dismissing, or abandoning an appeal from the judgment approving the proposed dismissal or settlement.

	(C) Taking over Case After Providing Adequate Security. The Court may allow an objector to substitute as a derivative plaintiff if:
	(i) the objector satisfies the requirements for a derivative plaintiff in Rule 23.1; and
	(ii) if the proposed dismissal or settlement would provide relief to the entity, the objector provides adequate security.


	(5) Approval of Proposed Settlement. The Court may approve a proposed settlement only after a hearing and only on finding:
	(A) the derivative plaintiff and derivative counsel adequately represented the entity;
	(B) adequate notice of the hearing was provided;
	(C) the proposed settlement was negotiated at arm’s length;
	(D) the relief falls within a range of reasonable results, taking into account:
	(i) the strength of the claims;
	(ii) the costs, risks, and delay of trial and appeal;
	(iii) the scope of the release; and
	(iv) any objections to the proposed settlement.



	(e) Attorney’s Fees, Expenses, and Derivative-Plaintiff Awards.
	(1) In a derivative action, the Court may award reasonable attorney’s fees and expenses to derivative counsel.
	(2) Any person from whom payment is sought may oppose the award, and any person with standing to object to a proposed dismissal or settlement may object to the award.
	(3) Any counsel who will share in the award of attorney’s fees and expenses must submit an affidavit documenting their fees and expenses.
	(4) The Court may authorize derivative counsel to pay a reasonable award to a derivative plaintiff out of any award of attorney’s fees.

	(f) Definitions. For purposes of Rule 23.1:
	(1) “derivative action” means an action on behalf of an entity to enforce a claim that the entity could assert;
	(2) “derivative counsel” means a counsel representing a derivative plaintiff in pursuing a derivative action on behalf of an entity;
	(3) “derivative plaintiff” means a person pursuing a derivative action; and
	(4) “entity” means an entity with a separate legal existence, including a corporation, limited liability company, limited partnership, general partnership with entity status, common law trust, or statutory trust.


	The Docket
	(a) Docket. The Register shall maintain thein Chancery maintains an electronic dockets containingdocket for all Chancerycivil actions as reflected in Rule 79.1.
	(aa) (b) Notation of judicial action on docket. The Register shallin Chancery must make appropriatea brief docket entriesentry noting brieflyany judicial action in every matter whenever it occurs. Among such entries will be the following, including:
	The date when an (1) For any oral argument is heard; by what judge and its subject matter, i.e., upon what kind of a , the date of argument, the judicial officer presiding, and the motion or issue.
	The date or dates of all trials(2) For any evidentiary hearing, the namedate of the trial judgehearing, the judicial officer presiding, and the elapsed trial timemotion or issue.
	The (3) For any trial, the date of any decision by the Courttrial and the name of the judge rendering it. judicial officer presiding.
	The (4) For any oral ruling, the date of the filing of an opinion, its subject matter and the name of the judge rendering it.
	The fact, if it be a fact, thatruling, the opinion was written without oral argument, i.e., upon briefs, etc.

	Judicial statistics. The Register shall keep such judicial statistics in such form asjudicial officer making the Court shall direct. [Repealed.]ruling, and the motion or issue.
	The electronic filing of documents in the Court of Chancery of the State of Delaware shall be referred to as “eFile” or “eFiling”.
	Every civil action and civil miscellaneous action in the Court of Chancery is subject to electronic filing (“eFiling”). Any rule or procedure that refers to or requires the filing of a document shall mean that the document must be eFiled. Each documen...
	The Chancellor shall establish administrative procedures for the eFiling of documents, which procedures may be found in the Court’s operating procedures.
	A technology surcharge of $1.25 per document shall be assessed in each eFile case for the purpose of a fund to operate the eFiling system. The Court shall expend the funds solely for the purpose of operating and maintaining the eFiling system. The tec...
	No Delaware lawyer shall authorize anyone to eFile on that lawyer’s behalf, other than an employee of his/her law firm or service provider retained by that lawyer to assist in eFiling.
	No person shall use, or allow another person to use, the password of another in connection with any eFiling.
	(g) The eFiling of a document by a lawyer, or by another under the authorization of a lawyer, shall constitute a signature of that lawyer under Court of Chancery Rule 11.
	Each electronically filed document shall bear an original, facsimile, or typographical signature of an attorney at the firm authorizing the filing or by the pro se party authorizing the filing. Each document eFiled by or on behalf of a party also shal...
	Unless otherwise ordered, the electronic service of a document, in accordance with the Court’s operating procedures, shall be considered service under Court of Chancery Rule 5. Service by electronic means shall be treated in the same manner as service...
	Personal identifying information. Parties shall refrain from including, or shall redact where inclusion is necessary, the following personal identifiers from all documents filed with the Court in civil actions, unless otherwise ordered by the Court: s...

	If an electronic filing is not filed and served with the Register in Chancery because of (1) an error in the transmission of the document to File & Serve Xpress, which error was unknown by the sending party, (2) a failure to process the electronic fil...
	Comment
	In 2024, Rule 79.1 was eliminated. Its content had become superfluous or was moved to other rules.
	Rule 79.2. Deadline for all documents filed and served electronically.
	Except for the initial pleadings governed by Rule 7(a) and notices of appeal, all electronic transmissions of documents (including, but not limited to, motions, briefs, appendices and discovery responses) in non-expedited cases must be filed and/or s...
	Comment
	In 2024, Rule 79.2 was eliminated. Its content had become superfluous or was moved to other rules.
	COURT OF CHANCERY RULE 174
	Rule 174. Mediation.
	(a) Scope and purpose. The term “mediation” means the process by which a neutral mediator assists and facilitates two or more parties to a controversy in reaching a mutually acceptable resolution. The scope of the mediation includes all contacts and c...
	(b) Voluntary mediation. In any type of matter, with the consent of the parties, the Court may enter an order referring the matter or any issue for mediation before a judicial mediator or a non-judicial mediator. A member of the Court of Chancery or a...
	has had no prior involvement in the case may serve as a judicial mediator. Any impartial individual may serve as a non-judicial mediator. A non-judicial mediator need not be an attorney.
	(c) Mandatory mediation.
	(1) In an adult guardianship, trust, or probate matter, without the consent of the parties, the Court may enter an order referring the matter or any issue for mediation before a judicial mediator or a non-judicial mediator. If the reference is to a no...
	(2) Upon the filing of any dispute involving deed covenants or restrictions under 10 Del. C. § 348, the parties to the dispute shall be assigned to mandatory mediation. The judicial officer assigned to the action shall appoint a mediator by court orde...
	(3) In any action involving mandatory mediation, the mediator shall set the date and time of the mediation and shall notify the parties of the date and time by certified and U.S. Mail at least 13 days in advance of the scheduled mediation. Parties to ...
	(d) Stay of pending litigation. Upon order of the Court, proceedings in a matter referred to mediation may be stayed pending the conclusion of the mediation.
	(e) Mediation agreement. The parties to a mediation may enter into a written mediation agreement that identifies the issues to be mediated, specifies the methods by which the parties shall attempt to resolve the issues, identifies the mediator, and ad...
	(f) Client participation. An authorized representative of the client shall participate in the mediation. The client representative shall have authority to resolve the matter fully. The client representative shall not be a lawyer who has entered an app...
	(g) Confidentiality.
	(1) Mediation is a confidential proceeding. Unless all parties consent, only the mediator, the parties, and their representatives may participate in the mediation.
	(2) Except for the order of referral, the record of the mediation is confidential and not available for public access. The Register in Chancery will not include any mediation materials as part of the public docketing system.
	(3) All memoranda, work product, and other materials contained in the files of the mediator are confidential. All communications made in or in connection with the mediation that relate to the controversy being mediated, whether with the mediator or a ...
	(4) Information received from other parties during the mediation that the recipient does not already have or that is not public shall be used only for the mediation and not for any other purpose.
	(5) The confidentiality of the mediation can be waived only by a written agreement signed by all parties and the mediator.
	(h) Limitation on discovery.
	(1) Mediation proceedings are not subject to discovery.
	(2) The mediator and any participant in the mediation may not be compelled to testify in any judicial or administrative proceeding concerning any matter relating to the mediation.
	(3) Any memoranda, work product, or other materials contained in the mediator’s files are not subject to discovery. Any communications made during or in connection with the mediation that relate to the controversy being mediated, whether with the medi...
	(4) The limitation on discovery shall not extend to the mediation agreement, any settlement agreement, any evidence provided to the mediator or exchanged in the mediation that otherwise would be subject to discovery, and any memoranda, reports, or oth...
	(i) Scope of mediator’s authority. The mediator shall have no authority to make any adjudication relating to the matter or issue referred for mediation. The mediator shall have authority to take any of the following actions:
	(1) Convene an initial conference or teleconference to obtain information from the parties and address logistical matters;
	(2) Determine the time and place of mediation;
	(3) Direct the mediating parties to provide submissions, including confidential submissions, to assist the mediator in the mediation;
	(4) Speak privately with any participant or a subgroup of the participants in the mediation;
	(5) Terminate the mediation if the parties are unable to agree;
	(6) Waive, modify, or allocate the court costs in a mediation conducted by a judicial mediator in light of the parties’ economic circumstances or for good cause shown; and
	(7) A judicial mediator may impose the costs of the mediation on a party who the mediator believes has failed to mediate in good faith. A mediator shall not have authority to impose any other sanction or penalty.
	(j) Settlement agreement. If the parties reach agreement regarding the matter or issue referred to mediation, then the parties shall reduce their agreement to writing in the form of a settlement agreement signed by the parties. The settlement agreemen...
	(k) Report to Court. The mediator shall report to the Court that the mediation has resulted in a settlement or has not resulted in a settlement. The mediator may report to the Court that the parties are continuing to mediate, in which case the mediato...
	(l) Compensation and Court costs. A non-judicial mediator shall be compensated at the rate and in the manner agreed upon by the parties. A judicial mediator shall not be compensated. At the conclusion of the mediation in any civil action or matter inv...
	(m) Civil immunity. A mediator is immune from civil liability arising out of or relating to a mediation absent a showing of bad faith.


