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Several months later, Paylocity Holding Corporation adopted two new bylaws.  One of the

bylaws required internal corporate claims to be filed in Delaware (absent company consent).

The other bylaw provided that a stockholder who filed an internal corporate claim outside of

Delaware (without company consent) would be responsible for the company’s attorney’s fees

and expenses relating to such claim if the stockholder did not obtain a judgment that

substantially achieved the full remedy sought. The bottom line of the two bylaws was that, if

a stockholder violated the exclusive forum bylaw, the fee-shifting bylaw would apply.

The Delaware Court of Chancery, after much discussion as to whether the point was even

ripe for review, ruled (on a Motion to Discuss) that the fee-shifting bylaw in question violated

the Delaware fee-shifting statute (Section 109(b) of the Delaware General Corporate Law). The

court noted that DGCL Section 109(b) applies irrespective of where a claim is filed. In other

words, Paylocity’s fee-shifting bylaw was invalid, even though it would have applied only when

an internal corporate claim was filed outside of Delaware.

1

https://www.akingump.com/en/insights/blogs/ag-deal-diary?bc=1012564
https://www.akingump.com/en/insights/blogs/ag-deal-diary?bc=1012579
https://www.akingump.com/en/insights/blogs/ag-deal-diary?bc=1012590


© 2025 Akin Gump Strauss Hauer & Feld LLP. All rights reserved. Attorney advertising. This document is

distributed for informational use only; it does not constitute legal advice and should not be used as such.

Prior results do not guarantee a similar outcome. Akin is the practicing name of Akin Gump LLP, a New

York limited liability partnership authorized and regulated by the Solicitors Regulation Authority under

number 267321. A list of the partners is available for inspection at Eighth Floor, Ten Bishops Square,

London E1 6EG. For more information about Akin Gump LLP, Akin Gump Strauss Hauer & Feld LLP and

other associated entities under which the Akin Gump network operates worldwide, please see our Legal

Notices page.

2


