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Technical Briefing No. 11: The Nevada Shield

“All for Our Country” — De-risking Governance in the Silver State.

Executive Summary:

Following the "Delaware Departure,' this briefing architects the Nevada Shield—a
statutory fortress for High Net Worth (HNW) founders. While the Delaware Chancery
navigates a period of judicial volatility, Nevada has codified a "Sovereign Shield" that

prioritizes the Board’s discretion and statutory immunity over litigious interference.

Core Objective:

To provide a forensic roadmap for re-domiciling corporate situs into a jurisdiction

that mandates Statutory Predictability and Enhanced Privacy Protocol.

I. The Sovereign Shield Thesis

If the Delaware Chancery is the sunset of contractual predictability, Nevada is the sunrise
of Statutory Protection. For the High Net Worth founder, Nevada doesn't just offer a
different jurisdiction; it offers a "Sovereign Shield" designed to prioritize the Board’s

discretion over litigious interference.

In the 2026 landscape, corporate residency is no longer a matter of administrative
convenience; it is a defensive perimeter. While the Delaware Chancery has drifted toward
an interventionist model—frequently applying the 'Entire Fairness' standard to bypass the
Business Judgment Rule—Nevada has surgically codified board autonomy. Incorporating the
‘Nevada Shield" allows leadership to decouple from the East Coast’s judicial volatility,
ensuring that strategic decisions are governed by clear statutory mandates rather than
evolving court interpretations. This is the transition from a jurisdiction of permission to a
jurisdiction of authority.

Technical Series Disclaimer: These briefings are provided for forensic analysis and strategic architectural
purposes only. They do not constitute legal, tax, or financial advice. Jurisdictional tax laws are subject to the 2026

administrative updates and individual fact-pattern interpretations. Arizzon Capital recommends a formal

Forensic Diagnostic before executing a jurisdictional break. FILE: CALEX_STU_ 011



II. The Three Pillars of the Silver State

€ Statutory Jury Trial Waivers (AB 239): A critical 2026 advantage. Nevada now explicitly
allows corporations to waive jury trials for internal affairs disputes in their articles of
incorporation. This eliminates the "Wild Card" of a jury in complex derivative suits,

mirroring the judge-only precision of the Delaware Chancery without the judicial activism.

4 The "Knowing Violation" Clarity: Recent 2026 Nevada Supreme Court rulings (Chur II)
have clarified that while Nevada protects against gross negligence, it strictly defines
"knowing violations of law". This gives boards a clear, forensic boundary for compliance that

Delaware's shifting "Entire Fairness" doctrine lacks.

@ The IRS Firewall: Nevada remains one of the few jurisdictions that does not share
corporate financial data with the IRS at the state level. In a 2026 landscape of "Billionaire

Tax" audits, this provides an essential layer of Forensic Telemetry Masking.

II1. The Jurisdictional Matrix: Delaware vs. Nevada

Feature Delaware (Old Guard) Nevada (The Shield)
Director Liability Judicial Interpretation Statutory Immunity

Court Style Interventionist / Evolving Predictable / Deferential
Privacy Tier Standard Disclosure Sovereign / High-Privacy
Hostile Defense Case-Law Dependent Statutory "Just Say No"

Jury Trial Waivers Case-by-case Statutory (New 2026 Reform)
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VI. The Sovereign Hardening Checklist

[J Jurisdictional Audit: Evaluate existing bylaws for "Delaware Trailing Nexus" and
identify specific clauses vulnerable to East Coast judicial intervention.

[ Articles of Incorporation Update: Explicitly adopt the AB 239 Jury Trial Waiver
within the foundational Nevada filing to ensure internal disputes remain within a
predictable, bench-led environment.

[J Board Resolution: Formally document the move as an "Architectural Hardening"
measure designed to protect shareholder value and long-term institutional mission.

[J Forensic Telemetry Masking: Coordinate with tax and legal counsel to ensure that

state-level filing privacy protocols are fully leveraged under the Nevada IRS Firewall.

V. Strategic Conclusion

Transitioning to Nevada is not a flight from responsibility; it is an Architectural Hardening
of your corporate situs. It ensures that the "Uncertainty Tax" of the East Coast does not

erode the growth engine of the West.
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VI. Call To Action (CTA)

The window for seamless jurisdictional migration is narrowing as administrative oversight
intensifies. If your corporate infrastructure is still anchored in the 'Old Guard' Chancery,

you are carrying an unhedged volatility tax.

Secure your perimeter. Schedule a private Nevada Shield Briefing to review your specific

factual pattern and architect a forensic severing of your Delaware nexus.

Schedule a Nevada Shield Briefing
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