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XL®IZ

(1) REwE. KRESHFEFICB T 20 OEREEHH (fduciary duty)
BT AL LI, TNICHE L EROEERETHE [y F72 14 A
(good faith) ]\ 3 7 & W% OIS BATIZHE L THEMIZR D 55 8] 72 B)
B RHOERE, ERLIHILETEHLDOTH S,

bold, MEFOHERIL LA THo7 Tbb, BfE. KREZIM
DRFEEGR U HED gD b NN R O EERIRAEE GEFBle) @A
NTHHEZAHD [Ty B 724 A% RATH] OBRIZOWTHEZ1T) 2 &
PRI TW, LaL, Ml BiEZHITAI1I22oNT, 7y P74 Ak w
I DOV, WU OFHEBIE I BT 5 HEEEN - BKW M ar R LTws L
g BICE) . 9. IEHORBHE LD b D% B 5 BRI L LR
THZEEL, FOLET, 7y F7 24 ADPEHROERBREHEICBVTHET
LA, FREFRBHE T OMOERE LM e (7oL 213, BERB 2V UEFENE
(loyalty) . EE#F., F7O0A - x7) VA (FEl%k)., HREHRZY) Lo
HAEBMREHD2BEEHS IR L) ITFR L &) LAz, 2L T IhEfk
Ty 7y N7 24 AOMGNERNG & ZNSIEE O 5B o mEH &
g ZEOMH, FLT, EROEEHIRBELZ b o TL T, B ER
ZEED UG D ERBEEELZ LR LEZVWEZAD [Fy F7 24 A% KL
117 ] OBRENESREL. REOMNSAEHE] - F3 EOFERICE L OOMH L &
Y E L7, D) BEREDONEFIE., SO ([T KESHEFIZET 5
iR DOBRESHE] [T RESMHEFIB T 2HGE XD 7y B 724 Z]) 12
S T2,

LRI, 7y F7 24 ALE, HAFEOME., WEICHLTLFIETH LD
R OFRFHEICB T EOEELEREFOODTH L I L 2T 572
O, (HEHEL LT, HFHLEOBERBRIIBVWTELDTHL Lo REDOE
Watz2bOTIER L, HEHOFMBZOBBIEEOZELEFTELLOTH S
CIEFHEIN T R) IS HRFEOFGEIMEHE S, FHiEo N ¥ 7 KL
AT AL E LT
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(2) 7y P72 ApazlEn e L TR OGREGHIELER T L L1
L0 KDL L ODPDOHMAEELZENTEL, 2LFLARMmLIE. HAR
BB 2 SHHGH R O BB E O . WU O35 OJEATIZ 2D % BARNY
FREICO & KRESHEZOMGH > SEHOREX (L) LT500TIE RN
B FNTH, BEAROSHEFIIBOWTGERIN TV LN D2hD T —<I
DWTCY, B TS 2OF 09 ) 25250 TE R whrbtEZTWwi,

(3) F9. MEFRFINEHE ORI OFTHICRR I NN L5, &
BEDKESHEZEORR (BHRB LT 7 7 o 7INSHEHE) 128w CHE
BEINTVD, £22IIBWT, BERHIISMOMFZOMMHEEICH ST E
CEERIEHERICRD D LD TH L LFEIN TS, LT, EEHEKIX. &0
FAR I F 2 O BB & FEO R AS, 20 &9 2Bk E FEHT 272012, X
I, HEEE RO L, L THEEIITE T REZBLERT L0 LN T
Who TOXHIT, MERB LIEEFGE L OMICIIFYIEG (BEPRILT 572
ONZUTHIEDNG 72 EN TR IT IR R 5 Wv) Pl 550, BERKED
o L ERRBOAEIER KL LR TRIE RREE SN 2510 O FET 5.0
F7o. BFERHIE, MR REARS (HERROBRHELR L) 28030 THS
EREINT WD, TNHOIICHS LTRNME, HROSHIEFIIBIT 5. B
HOBERHICHET 2 REHOMMH (BERHOESR. T L EERBLOM
) 13, Bl E RSN IR b0l EbNs L, (CEBENOE B
BEIC BT B LAT4%) DU OB 2R S5 b N A IME 22 &, B
R OREBMITABE L ZEZT 2BOFD ) PMOMELNLDOTIE VL
bbb,

(4) Fro, MERBER L 7 5 X EAFEOFIZAH BRI, B ORI
FOAZBRE S NS, AN ZEE R & £ LOoMEORKRELRVERICL 20T
HoTh, ZNASHOFGEE HHT S L) RITAOEEE 2 LT\ 5 & &I,
BERGEL (F720137 Y F7 24 AORMNZED HEREER) 2RMbhb
TREMEDSH B LI N TV D, EHIT, FH L KME R HIWTIL, Lk 24T

.

D ZomIZB L, 72k 213 Miasesh [RIZEM S & O SERB O FHGE ] w3 1944 7
45 F (2011 4F) 2,
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o 72HUZ A BT % A O RS E DA OB O AR, HOOME ISK3 5
W W OOEEREMNTOENLRYIZBNT, 7y 724 ADRIML72L D
EFHIiE N 2DTH Y, TNPBERGEROFENEZALSIE) S (@RI,
KESHEFII BT, FEHOEPFERET O K06~ ST b
LETIEVZRWV) LEEZLNTWE,

(5) ZB. LMK T SRBRET 2 OTIED S205, SthoFTRIEEIT S
O LR EORIEOMME L L, BEFREOFR 2 ET LI L LR 5] H
FROEN R HIER DS ERBERZ 2 D) 9 5 LRSI, 2ZILFERE ORI
BOLNTVEEV)HL, BHTALIZI LN TE S, TOHIE, HROSH T
IZBWT, SHIBELEMEL Lo, BRI 5 — 0 2 @547 2 2 1R R K
FRODLZREPEVSTERICTFRNN 252500 LEZHN5,

(6) PLE. Q2 S0NIHEIFTHFHIZ, EFIIBVWT, WINbSRERINE
IS B R WITRRE L L TR S LTV 5,

(7) KX OHIMz %3 [T KRESHEFIZ BT 2 PR OE 78765 B #
X, BEHTRXRZZLHIZ, 7y N7 2 A A& % 1B BB 5 720 0 T i &
LTERINZZLDTHL, (7 F7 24 AWM OERSEE RIS
WTHRIECRB L REREEL 52 TWADW212) ZFof6R I TS
BH ZNTHMHERTIE % < KRESHEFICB T 2 R OE BB 2
HEL L) LT 2BICRNT ZEDTE RV, WL OPOEE LG HRIT T
%o TNO ZEAARTHEI/RTIUIRD L) I27% %,

OF T, KWL TiE, KREFEESZICBIT 5E72842 (fiduciary relationship)
BLOEZBERIED BHEONEIIOWT, FEAEERLTELT, i CEH
HIR L ERESOFEZ LITAHOb O & LTHERH L T b, @KESHEH6) -
FHTIE PRI B L OWMEICH L TEREBLE D LHHT 2 00%
WS, BRE BARAZIIAD BRI L THE X "B 2 B ) T LR E |
BEHEBONEIZOVTOERTOhI TR, OFEiIED 7 v K724 A
DRMPGbN LRI E LT, IR OERBZBMESRERNTH S L V2 575,
TR FROMMIEEIC L &0, BHFH IS 2406 - FH ORI THONT
Wi\, /2, 02 L LD Y T, PR DL ESTFARRIEEA R IO T
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T BBE P ITbN TV v, ORTERETFREIEL L9 &350, HEKRE
T —E DBIFHIRINE B THEIE SO HF ORFFF K E wbr s s b o L
ENTV A, HATORTFFHERKDORREN: (demand futility) ([ZBT27 77 =
TINOAFEW 2 6] (Aronson v. Lewis, 473 A.2d 805 (Del. 1984); Rales v.
Blasband, 634 A2d 927 (Del. 1993))31220 &, EbOTHEELZLDTHHIZH
oL LT TR EEEMTLNTEL T, ThS 2HBIAEM S N FERD
FIATHET 2T T RERABROFH L 2 ThIi Ty, GIEERBHEHIC
BINDEZHD, W DOFHHERELFTE 2OV TORBA %\, OFFRFHH
HOBER - WEIZE L. Wb 2 ZHamE O /ATl S TunZen, L
FoOR (ZLTEREN TR WBOEE 25N 3. SEBETZIMZ Sz,
MREENERELDEEZ T D,

I REKIEZICI T 2 Wi D15 588 Bl

L. WUk AE) &8 © R EH
G BEOMALIE, KA & B IER 2 BAE L RO G EED W T LY, B
RIEEH L OMTEYEREET . Lo L. SHEHEZORBEMII S 72 27
W OHIBI T, Wt & St - BRE L OBIRYY (B2 REE ., iR
TeL. Witk eZitE L T25) BRLICHEBL, 512, WO iatto
RENEBL72bDTH S Z LIZEH LT, BEHROITHZRET HICELT
BREEHB L URBEBEHAZO I TEA SN TWZOTH YD, TheszlT T,
BB LM B L OIS N L Z LI2X ) BHiRIE, Sttosis

2)  ZoORICBL. 72k 2E KHE =R Daing B RN OIS L T 0N
rofrEpEd] (L) () (7)) —bpETL7ay (&5l 30N b0— ] if
1884 75 15 F1 (2009 4%) - 1885 %5 38 BT (2009 4F) - 1889 5 (2010 4F). BUhG [7 2 1) 7
B2 BT B Revion ZEHED 28 — HUR R AWET D 720 12 MRTEH O e mififids & 8 %
FE] AHE 50 % 375 69 H (2004 ) 7 &S

3)  TEYY YRV A AR GETRRR R B F0R) 1IZOWTOHAFEOMRI L
LT LS = ERELRE - 73511 26) 22 H (FEHEC) 5 5.

4) oI L. FIEEL THUFER O RS 8 — IOEmZ & L CotdBle 2k e
LT MImRERS 5503 11 5 31 B (2003 45) 7% &2,
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FTHIEICHLTL, —Z0HAERT % b EERMR (iduciary relation-
ship)¥9NZZD b D LRI N T X 7210, SHOBSHNITAE TH LT % EZEN

Az

Az L Loo, Witz BatZitBE I 2To 25 5, 4 HDOXKED

SAEFHHNC S BN TWE L2 ATHLI,

5)

6)

7)

8)

784

KEISHEFI B AR OEREB S AT U OGRS E LT £F [5725%
BOBGRNEHE — 7 AV pgka i L) (BRHKSEBE. 1991 4F) 75,
7ov CTORIIO SRS L2 HAGESCHRE LT & [RSHIZEIC BT 2 I o g2
B J:5 70 %55 54 H~65 H (2006 ) 73 b £ LT, BREHEMTIER L,
EERBEEAERBFOCT IO EZFH L IRE L E LT, AvEY A 7A4E
YON=T [T A A SFEII BT AEERE ] WA R ARSI v Y — R
[HASHEHA~OIRT] 187 B (FHEH. 2008 45) . BWILEF [7 2 ) 2 &HHFEIC B
MR O FEH & BAL] i 107 & 11 - 125 123 | (2001 4£), FrEmaE REC S
BB OFEEFRGERORERM (—) (2 - %) ] FEZE (RS RFAAREFT6m)
3645 1H (19924F) - 374125 1 H (19924F), RJIEL (W% LTS
(B X E, 19724F), RIS T MO RERE () (2)] EHesk2524H
(1968 4F) - 85 %35 20 H (1968 4F) 7 &0 %

Rodman Ward, Jr., Edward P. Welch & Andrew ]. Turezyn, FOLK ON THE DELA-
WARE GENERAL CORPORATION LAW § 141.2.1, at GCL-IV-17 (2006-1 Supp.) (4th ed.,
Aspen Publishers ¢1999-); I re Walt Disney Co. Deribative Litigation, C.A. No. 15452,
2004 Del. Ch. LEXIS 132, at *18 (Del. Ch., Sep. 10, 2004). %= 8. 77 7 = 7M&HE: 141
ZbllE, BICEDBIL SN D T CHERIEZOMMNZ RO EHET D, F7o, REHES
805 Gx(e)Re 1) 7 4 )V = 7 & 301 Sab), = 2 — I — 7 INEFEFES P 703 Sx(b)
7 ELZBWT AR TSR ) U R OBIEIC X 0 BRI E 0 2B E o BE R Z
L E R DA, BITEVE T S T TR | & ft S TG & L COMERFEE %
BILHbDLHESN TN,

James D. Cox & Thomas Lee Hazen, THE LAW OF CORPORATION § 10.11, at 180 (3d
ed., West 2010); North Confidence Mining & Development Co.v. Fitch, 208 P. 328, 329
(Cal. App. 1922). BUH DO EREB P EHFELOBREEL ICEE* AT THLZ &
RIS AHBIE LT, RO LD b DNH A, Guth v. Loft, Inc., 5 A.2d 503, 510 (Del.
1939); Cahall v. Lofland, 114 A. 224, 228 (Del. Ch. 1921); Cumberland Coal & Iron Co. v.
Sherman, 30 Barb. 553 (N.Y. Gen. Term 1859).

SRR EIE, HAHE (ZMEE fiduciary) DO EDORIED 72D I1/TEITH 2 & %5
EZHILICE VAL, BRORRE L D089 D ZLEOEEDAE EHEEE 1
by (Austin W. Scott, The Fiduciary Principle, 37 CAL. L. REV. 539, 540 (1949).)
BRI, BEtZitB LB oM. BRALHBERAOM, AN RBMAOM., i
T EMRIFEA DR 7 EI2FRo 51 A (BLACKS LAW DICTIONARY 1402 (9th ed., West
2009).) . ERMBREDZMEHEDOFEE. T RbBERZEIL, WP (714 74) 10
FrfH L, BitRRICOZFOLN TV LD TH LAY, 0T, BetlRicEEEsd
LHEAMIENEEARIH 255120, HESNLIZE 72 &N 5 (LS. Sealy,
Fiduciary Relationships, 1962 CAMBRIDGE L.J. 69, 71-72 (1962); Deborah A. DeMott,
Beyond Metaphor.: An Analysis of Fiduciary Obligation, 1988 DUKE L.J. 879, 880 (1988).)
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Lo L. W aBRE LTRZE & BRERBHOZEE TIEZR W L, HGHR
ESHORIATH Bnd b, B SHEE L ORI L THE ) REE2H
BEDFEE., TabbERFEH (fiducary duty) OWNEIE. &% 0 BB
DHEEBRICBVWCHEHYZ YL 2L 0L LT, O TBAESINLIREZ L
Epdo Jo &k, EBEEEMABERE, BUEHRICET 5 &t LRI -
HERHAREEM ORI BT, FIZRAH R [ ORI, W5 EATIZ 2 B A4
FEEOEFH L o Bl L5 2. T2k (BHZAEORBICHRT
512) BEFRBHEL Vo LHFEEICRONS L)1, SHEEREA OMET 5
PO RTLHHATE7200FN00 & LTHH. ZnWLBELENTELDOTH
S TR, SABHEFH ORI, NS OBES T OBEGRAERIER
NHZ e BR{ oW, Thbb, ZOMHEERILPDL T, IUHEORER
FHOMNEIL, BHEECREEIN S TE R, SHELOBRRB 12D
HEEDOKRPLEIPNT VDL EIC—IBEETALENH L), 728 213,
BELEHIL, B EOMERS - REBIHT 2 L) . PR EmERFob 0L L
TERESNTELDTHL LA, ik ORI O#ZBHEOMRIZ B W
Ty 2O &) BEFRFHEAOEF 2 @O 727 51X, FIZEHENE DT O A7)
S, BREARORACOBIE D SEBYICEEGEI RS 2L (Wi
DMEFFEP OB B 2 7285) (&, B oF#E & L CIAREN TRV E T
REZEWZBRDLDTHH )N, EBRIZIZZ)THRWIE (0F )., &

9) ZoOLHIC, HEERIESHOAL S THFEISHTLEBRICBVTHEREFLHE DO
THHHMN, TOKREIRIBUAFEL T LHKELER L, RIS Nk E M 728 213
MFEICRDZEDRETFEIN TV HEITIUIE T L2V (Anadarko Petroleum Corp.
v. Panhandle Eastern Corp,, 545 A.2d 1171, 1174 (Del. 1987) (&tt4rEmiC BV CeT
K OBEZIITE LB OFR A HETNETho T, 5 HBRICEIATL L LR
HHORE T ORI 2 HE T 5 VZE L7 v & EN/2FE6)): Marhart, Inc. v. Calmat Co., C.A.
No. 11820, 1992 Del. Ch. LEXIS 166, at *3 (Del. Ch. Aug. 19, 1992) (fEimlcB VT, A%
BARICO XMEREEER = TR T2 2 L0 TEHEIL, UEHARORETHRETH- 72
ZEEPEFLELIER)).

10)  Guth, 5 A.2d at 510.

11) Cox & Hazen, supra note 7, §10.11, at 180-81.

12) FE# - w8 5) 71 H~72 HEHE,

13) Carter G. Bishop, Directorial Abdication and the Taxonomic Role of Good Faith in
Delaware Corporate Law, 2007 MICH. ST. L. REV. 905, 914-15 (2007).
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BRI RE OMEFRFE L) L ORI 2ATEIAE TN A 2 &) &, I %

CLTH) PP VHDLZ LB TE B,

W 3 At L OBIRIZ B W THE D BHONE X, KEEER & (ABA) %
KEEER S (ALD OFFIVHE & 2IUZHERT 2 ZHEHEREICI DV H 5
BEZEMARILIN T2, W OEREHBONE L, TOELOFMIZHET
DI DOTER L, HIFER, $2abbBHEOFAEICERONLIREL D
& & L RATBORBE A BRI A O R 2 A - B AR ED TTH) b L
. EARMICESLZONT I aho7218, TREEENICHTILUEL, BROE
A LR 0 T 248 B & CBEEBRB O, EHEOGIE - Uk % FF
TeFIEBTEL L W) 2L THDD, BEMICIHET 2 7% 513, HErok#EICK
Bk - EamE A A L2, R TIUIMIGICESL L bH D L) T LT
H 519,

14) HLALSHTIE, KEFEEHHS (American Bar Association: ABA) O&HEREAES
(Committee on Corporate Laws. iR OMEELLM) (2B VT, W&
Hixim L 2HIC [5E#H fiduciary] &) HFEOMHPEMMICEZ SN TWAEZ L
(See ABA Committee on Corporate Laws, Corporate Director’s Guidebook, Appendix A,
Comment on Amendments to Section 35 of the Model Business Corporation Act, 32 BUS.
LAW. 5,44 (1976).). F7-. BEEFESHEICB VT, B#2386% (fiduciary duty). &
7% (duty of care). MH9236% (duty of loyalty) & V) HEEAMHH SN TE S, [HLHF
BT ABE] (83045) BLU [HEixOEMHE] (831 5) ITHEINTWL I L,
S5, KENEERS (American Law Institute: ALID) & [Z—FRL—1F - HNF U A
DL i RS ] T BEFRHICHUT 2 000 [RIENG 0% ] LB ww
MR HNTWASZ L (See PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND
RECOMMENDATIONS Part V, Introductory Note a.) % &5 d45005 £ 912, BECHH
PG EOM e BESE CRFLE LSS0 0E ) 2RAPHCONLEHR D 5,

B, [T—=RL—1b - HNF U GHTERE] OHKRFERE LT GERNG 1EFES
ESEHERGE [2—HRL—b - HNF VR TRAYAFERHE [2—RL— k- HNF
AL AT L] oWfge] (HAGEREFEIZERT. 1994 ) 78 5%,

T2, FHLZLEAICBTE—AOBEKA, FLEEOMEKIZEEL LT LN
HEINTW20120 Ly S0 E& I ZEEOIE S LF L CRHOESIiEH T 5 2
EDEBHHICENINTND L W) TTRLL L, 201370 Bt T2 EDEEN 2 L
L7z ZREBEDZAE T A EHMERA BNz T 5 2 EAHIBRE T B DR
L. RS ofkIEZ, B2 &Ll OBREEEICHETCEL L IEND D
% (John H. Langbein, Questioning the Trust Law Duty of Loyalty: Sole Interest or Best
Interest? 114 YALE L.J. 929, 960-61 (2005). HAFEIZ X 5w L OBEB LML LT, £
R, - R 2006-1 5 94 EH (2007 4E) b A ).

15) Cox & Hazen, supra note 7, §10.11, at 180-81.
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B DERFEG ¢ LERFOBA» HFF L (7Bl E LT, T AE 7
MR (777 =2 THEREEAT, 1939 F) 08 L SN TWwE, ok

16) Bishop, supra note 13, at 913-15. H A AIMEZHLEE =K ) AT A P AL FD25IZBW

17)

18)

19)

20)

T, [EEEL 3ME I 2 ERERTH - T, UHREIENT A ROEELERIZE -
THAL L, 22, WIEDOHTAE the title to the property 28352 & &R BHIZx L,
BEDD, T2, ZEIBE TG E RV F 2 OB ORI 72D 455 = I
DI”H)REZEBZEDLDELLDEV) | LOEHEDITHLN TS (RESTATEMENT
(THIRD) OF TRUSTS§2 (2007).). % B. HHE BHEFEZRIATA M AV 2
%) Tt [EFLL MBI 2 2 ERBRTH - T, BHUBRETERT 527008 RFE
IROFERE LT L, MEOIIEHEEZAT L2 L LR AH I L. D another per-
son DFIZED 72D MFGMEX PN ILIREZ 7474 LOKRBEZEDEL LD LW |
LEFREN TV (RESTATEMENT (SECOND) OF TRUSTS§2 (1959).). & 512, 1t
BESE =KV ATAPAY PO 10 EICBWT, (UL IZERBEETHY., —HoE
(RN oz (REA) xt L, READPRADOZZOIZTEI L, KADOFRREIIHEH
ZEERNAETLIROEEERREITV, REANZO L) 2T8% 3 5 2 & OFEZOMD
KREATH L ZWIWLT 5] L DEFDVITHN TV (RESTATEMENT (THIRD) OF
AGENCY § 1.01 (2006).) -

fEREEE =K AT A M AV M Tl BibSZitE0EH L LT, FitoEH s 23 E&
&% (duty to administer the trust. 76 55) {EE#% (duty of prudence. 77 §5). 3%
% (duty of loyalty. 78 §%) T DMOFEHEAED 5N TWw5 (RESTATEMENT (THIRD)
OF TRUSTS § 76-84 (2007).) -

B, KkEOK—EEFEM (Uniform Trust Code) (2000 4E) 3 X OMSEEESE kY X
TA MAY MBI LEREZHEOES (EERE. BEZEFHZOM) 12owT, MO
M [7 AV WfEFEH: — M) 18~ 5% G H~225H) B (baAIIHK—EF
g 2005 FEICBIEE TV 5S),

See, e.g, Aberdeen Railway Co.v. Blaikie Brothers (1854) 1 Macq 461 (J&E &Rz
House of Lords ®3%); Cumberland Coal & Iron Co.v. Sherman, 30 Barb. 553 (N.Y.
Gen. Term 1859) (BUREOWEEE Rk ez 51H).

Lyman Johnson & Mark A. Sides, The Sarbanes-Oxley Act and Fiduciary Duties, 30
WM. MITCHELL L. REV. 1149, 1195-96 (2004).

7o & 2 BREHRERIOMR E <, FIZst LD 5 Fofie & v o 72 EoE
D VERY . HIBINAEO ST —WR U5 & % R ORI 2 MES X0 L
T HEZTTIZED—WD D) b b (ZOEIZE L, RIRF YA aH MG REIZBEIT S
7LV YERHNEOBR (121811 200)) &), fi. THEIEIC, H4E, 772 7o
SALEHIBTIE, AR ISR I B 3 2 Ui ORI ERR 2 D3, (R ThNIERSE
BELE L CTFREWREPTFIZICIZ SN H 3T OHERED, Bk (BERIITEICK
LS NZTETHRASIND L 2HO) BhFE - PRI T 2T 2 Et o R, BIEsFE X
OREZ & & S, FEHRERIR BT ERbREE OB I L SN D605 DRk
S5NBHEH ko7 (T8 UTFZMR), 2, BUEFRICE L CERTH o722 ENDL
BERTDHIDEN) ZENTELN, TOENTOEE D 2 BIGIZEbNLE L H 5,

Guth v. Loft, Inc., 5 A.2d 503 (Del. 1939).
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b, FITHAT L LI, FEHERIC L IUE, TR OB OIEITIZE T 5o
FEEIFEERRDDEI RS RVE SN,

AT 7 SRR YL, B OHAL & FFIZOWTIRD L) IZHRT b,
[ EB LU RICIE, BHEEERICEDC LI r0HECOHMN . B
5O RE 2 AT 2 7-DIFHT 5 Z LD SN, i S I13EE ki
BEEZELETIE R VDS, St ZoEICKH L TERBERIZISOHDOTH L, A
MOHT L5 EB L OITE LOBIFRICE§ 2 BIEVERE 2 580, E&I2b7
S THTARFBlEZB LT, RO L) ZEIDPHELLTNE DLV 05
ZOHHIE 1T T b, SFO%E F 723G L, mATIC 2 L ThlYE %
ROBWIET, HODZOMEL R TXEMFHTH 5 S OF 2 % BRI
Wil 2720 Ch . SHOBEIIOLPLBENOH 1T, LF, HE
OETAFREBLUREN 23 > TTIUTENIZH 7256 315 & 2 ADETOFILE
TR A ECN AT AR, 23, SN EEN DM Z DOMHER
powers T T AT LD TEALEIICTALEVIFHD, oL IRMIELTET
DETFERODLLDTH A, ZOMRANL, SR 5 EEP O RO B E K
DLOTHY ., F EMMANFIEL ORIT S DRV OAE LW L 2ERT 2,
EETHLME) P WETHLI0E) . TLTHERITHTH L0 E) 0k
MW REGHEHIIHE D) TZ2DRID SHETH DA, MEER TR KR
LI EDTELHERZRTILIITE v, BEREZH L 20 0RHE T, [H
EMHEREZ D> THZ6N5HDTIE R, ]2

FRAOBROE R E T OB L, OIEIRIIEHEE L2 ORTITH L TERR
BIfRIZZE, RNDZEDTELRWEBF LA Z &, QUG OFIFEONE L.
SEOFIEOME L | FHIBEOME L VW) ZHICESAZ & QUL OFTHF DR
ToRiEE LT, BHiZICIE SIS T 2 222 B LA R S, BCOFRK
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Z @HFRNIRIT DATE E & o 723 B ORBER 2RO ) A0S,
O D720 OW—H 7 REIZ RN DD &% 5,

21)  Guth, 5 A.2d at 510.
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29)  Van Gorkom, 488 A.2d at 872-873.

30) Cede & Co.v. Technicolor, Inc., 634 A.2d 345 (Del. 1993).

31) Cede, 634 A.2d at 347.
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34) William E. Knepper & Dan A. Bailey, LIABILITY OF CORPORATE OFFICERS AND
DIRECTORS § 301, at 3-1/2 (8th ed., Matthew Vender 2009).

35) Johnson & Sides, supra note 18, at 1197-98.

36) Franklin R. Balotti & Jesse A. Finkelstein, THE DELAWARE LAW OF CORPORA-
TIONS AND BUSINESS ORGANIZATIONS § 4.34, at 4-225 (2004 Supp.) (3d ed. Aspen
Publishers 1998); Edward Brodsky & M. Patricia Adamski, LAW OF CORPORATE OFFIL-
CERS AND DIRECTORS: RIGHTS, DUTIES, AND LIABILITIES § 2:18, at 73 (2011-2 ed.,
West 2011); Citron v. Fairchild Camera & Instrument Corp., 569 A.2d 53, 66 (Del. 1989);
Brehm v. Eisner, 746 A.2d 244, 264 (Del. 2000).

37)  In re Caremark International Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996). 7
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PHIBIEZE) | S 1526 5 44 B (1999 4F) . [6 [0 WEREHI & A 7 4 L Bl o
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(A ESTAEH (SHFEOBEME R TEIR S 5 720 OBESUAH]) DR flH3HUH
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NTWnib,
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O FEROLFIZHER LSOO, ) REFERICEINL 0L LT, GHAY LN
A BRTREFGETEODLLDOHNH 55,

fidi. T ik, BEFESMEOREEASEICL 200, ME8304%
(DICH LT 25T ORELHERE L, SHOREOFRED2OI2T 5 L) 3Bk
HHIRY . B OFBIBIT SN0 L35I (V7 — Y= 7R E&H
F) BT 5. bbb, [AEE131-690 &% 712 v a v A, [HHRIZ.
SHOWRBEOFIEDT2OD Ty BT 24 A HREEHWIZHEN, O E L
TOFRKY, REROWBEB L L TORBLEZO T, BITTL5b0L55] LH
ES Do THIWIHLTY 47— FREEHTR (77— =7 Hik&EEH T, 1999
)DL, BEREOMESZET 5 AWHIL) REER L W) T AE&EED Y 7
— Vo THEICBOWTIHRIZE SN TV ARWT &, LT, Bk OEBET
. AE R AN FERORIIZBWTE L DL LTHIFIN TV LITEITH
LED, L, ZTOITo NGNS D TH LN L > TRBO 51
2bDTIE%E L KHOREOFRIINR ) 7y N7 24 2D 5REHRNIZE-
72D THEIPEPEN) HPLEAEINLLDLHIRL TW5BES,
KEFEEHE (ABA) /M TR A K7 2] BESR) TH. WU
BOFBBITICHEL T, 7y F7 24 A, KEOREOFFZID D5 EHES.
Z L CHFEOMAICD B NPOHL ) REFESLELE D T L2 FHNT WV 5EY,
KEFHER S (ALD O [a—=RL—bF - TNNF Y AOFH : GRS O
401 &= (AR B L OB OIERE, &EHEE] b 72, EERFONE
IZB L ORI S ESHE L Ao AZ R L TV b, $4bbREDY 7+
7 voa st TR EI3%ER. 7y F 724 2% b - T, SHEoRF‘HOF
WIZH %) EABMIE LA HEE S > C. LT, AROIALIZH ) 2Ok
ORWNZD D, BEHEREOEES AT 2 AWK L CEEMICfFI NS L Z

56) 7 T A M NEFEE 1006450 Sx(b). A1) T v = 7 INEHEE: 309 Se(a), Ry TR
NS 1712 Zla),

57) Willard v. Moneta Building Supply, Inc., 258 Va. 140 (Va. 1999).

58) Willard, 258 Va. at 151-52.

59) See CORPORATE DIRECTOR'S GUIDEBOOK, supra note 23, at 17-18.
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EHRER - RESHEAI BT 2R OEREBERE (1) (69)

HOERES > T, TORZECIBRAOWBZEITI NERBE LA ) [D
T EHE L. WBEATICHR L TR NS Bk - A L 2HET
2,60)

(3) VEEHRBHHMICET 21 EEET

BUR 5 S B BT ISR L CL EERBOBIT L L CRIBIIZ & 2 X EfTEo
FiZ, RRANTHo TINEHALLIIT LI LIERETH S, Lo L. IKxf
2. EEHRBOBITOBAD SHEIRICH L TE o TRE L AWITH 2 BlAT 5
CEIRBNES TH Do % OMNFEL, BERYRPAERRE, EEHRLER
DHTIVIZAD EEZ ONBITHIIESCEMEZEET A LT, MENIZE
EERBEMEEEMMEL T, BARMICIE, BREEICBI AAELRE 2213 R
BFRFEDRFOD | JEFE N6, S 2 E  REBEHOIE Y3 H % R
G EDNFTONDL0, 2B, NSO AEIRENIEERBEERL DT
BB TAHLDEZEZLNDH, Bk T 2 AR O REFALII 0 5 il BB E A
SISO Tl < @BERLN A & —EDOIT A  BETIL R &
25 BIRIICHE S LT 560,

7o, RENBEOBRICHE L CEMAERES L, —EOITAY % SNIZHED
HMERFATEAORRHEB L OREOBETZEEL TBY . INEHE LR
FOTEFRHHH L EEAWIHLET DD E %> TVEO),

(4) EEFRIHERL OBEALREHEAE
EERBHAIIZO—KRINEL LT, BRI L, 7y F7x2 4 A& H L
D00 XMOREOMIBIC,Z ) LELIHEEZH LIS L, LT,

60) PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS
§401.

61) 7z zAX. oA A MHNEHEE 170193 .

62) 7zl zAE. A FMEHFE 170195 55, 7T = 7 MEHEE 174 5o

63) 7-&ziX. T 7MEHD 219 &b) GRHIFTIC X B BRGA) o

64) 1 3.5, 16.(3), 1 6.(6)=H,

65) Knepper & Bailey, supra note 34, at 3-5/6.
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HO & RO D 2 EDFEAROIRILT THY & GRIICE L2 REOERE
bo TITEITREZ L2 ERT 5, INOHDOEMFITHEA L R WITENL. HE%E
EXORPEFE L L CGERO BB RO SN RZFTOE I AH, EEFRH
EAZ D B PR EOBFEREIZOVTWRIE, ZOEMFIE, ML > THETD
MEPROND, 7o, BEIFEESTRIE, ITa3#E L L T8305&%ED L —
Jiv BNCEMERERMEL LT3l &Z2%IT T\ h,

FEERPHEX O ERLIEX, & HFEEHWNIINT 255 8. 2t I~ME
BOWGEETHITTERZLNTEY, WiFOYE. #EEHMEANIED & B
BToZaA - £ 7) Ty A (EBEK) LHEEHIFRHE OFERRE, Sk
EOR/BEEOFEADIEE RO 5N 5 ], HEOHEIE. RO DH 558
FREOHEESAAETLEDEEL L2 EI PR L XL HFENRE %
%60, LbBEOEEG. WO BEMLETEOLICEN A2AER, 2F ) Ek
OREIX, 7UA - 32TV T2V ATHRLY YT - 2 7)Y = v A (fEa#dk,
HALEE) TLWEMBSNTNES, T 7% VHMgHd (777 o7 HEF
FHAT, 1988 4F) (2 X AUXEOHHIE, [HERBFERL ZVEEIIBWT,
FEEFITIE R O OF B2 A b & §HRER R O BAE I LA O RED MR 5
NHEWH LI b e, BEHHEHIOERSILEALRDNSL] 26THD
EHBHSINTNE9, 2720, BEHAIC2»2RmEMES 7R - £71) P>
YADKHEITEL TV ZRWIE, DR OBEREELE2B0L 2 L13TE 2N
bOD, B EHIMNIIAZIFEREZ AT RS RHFEIIELT L EHRLL
b DB,

HHEEHW A D Y BRRFHEEICED P OBEEREET Y ST

66) 7 v F7xAADKMES > CRERHENZRET A2EBOFNAMB (19 2H)
WZHEZIE, 7y 7 oA AOEFILBERBBETOBLI,LRO SN D, FEEFRGOIELT
FHEFRFELDS R VEE TICBWTHOTHETH> T, ZOERTIE, 7y F7 oA
AR ZEiE, PN OB W LR GO, HEFEFOMBENEFE CHL LD (1
5.(2), 1 4.(3)g, T 7.(3)b, T 9.(3)b. &),

67) Graham v. Allis-Chalmers Manufacturing Co., 188 A.2d 125, 130 (Del. 1963).

68) Knepper & Bailey, supra note 34, § 3.04, at 3-10.

69) Rabkin v. Philip A. Hunt Chemical Corp., C.A. No. 7547, 1987 Del. Ch. LEXIS 522, at *10
(Del. Ch. Dec. 17, 1987).
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EHRER - RESHEAI BT 2R OEREBERE (1) (71)

LI B3 E, BHIRICREELRS 256 &1 777 = TIHHEENS XU,
(MEMEB TR BB 2 B2 8] THo L, [ERLMEREM ]
[Ny F7 x4 A, F3ERER] [FEITA. BCWE]. 70 - 270 Y
LV ADH BT, BHAPEORED | L\ woZzb D THE, ThbHDn(
O, REHMIER OREE PR 272010, REDSVIETREEME LTS
FONTVEHDERLETH D ENTH 5,

. BEHEONEDOLTISLEALRETRVE WS | BEHIIBTER O
JERICHDHEZ T LLLDEVZ DT, FHB X ONMHFIFEE b, EEE
BERRED 2D DIFEREM L L CRBATAZIIBII 70 - A7) Jx v
A (EHLK) 2ERTL2OPELRMTH L™, 72721, YRR - 2 7) V=V
ADE—MRERDVHDDITTIE %R, T2, Z7HA - R 7) V2V ARRET
BI2ODM—WRREND D DI TIERWD, F72, HEORY 2 EKIE,
FEEEB-IEEFLRICERT LD TIERWVS, B, &k OTEHE
ESAZDDA TR - 327 ) Yz ADEFRIZOWTIE, BTHDTHFEL BN
% (1 4.3)d3H),

BEFEESHE 83 it [k OB AR 2 RML LT I2HETHY .
YT s g () T—EDEMIIEEYT B1ER T 7 IR % R AR L 725
EUHGRES AL L 723 EICH T 2 THEL R L3258, (b)TREDZOMIC
VAETRNENE GRBER & WNEEROH LHERLN YRS L), 2 LTl
THRETH2MOGELLE OBHOBESIZHT LBENEO LN TVDE, ZOH Tk
7 va v(@a)n1)Tid, 830 F£ITHEIT AT, b TV H1EE - AMEABIZOE,
DOF v P72 A4 ARV TW-ZE, QFOREOFIRIIN %D L OEHN %
Farl@rdIC Lo ETH L 2 & @R EF7-138% 20 H
12 & DB AEBEE R T2 b, OSHEFOERII»» 51 % [HE
BIZE-> Tz kick a2 &, 203, @ZHEERO R WESE EORMRE 57
CTEREFBIFOEN TS, FAEOARFEHUC LU, FEEEEORBIME: = Ml

70) Hanson Trust PLC v. ML SCM Acquisition, Inc.,, 781 F.2d 264 (2d Cir. 1986) (EIUZ
&GRS Ty 7 - Ty 7 - ATy a v 22T AN LIC2& 70 - 2 7)Y x
VAEFRBO LN BV E LOD, [{F T a y OEEEIEDE 4 LIHR).
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(72)

ER)

—iEEy ®11%E ¥35 2012411 A

720, ATHOERNEZTCICETZ AWM TAH2E W), 270 P v AR

71)

72)

802

S EE D (waste of corporate assets) & id. SFLHEZ iz L2, £7213%
FAC L o THE LA B FEUDO TR 217859 (=T 1A ] I T b
i PRESAE] 73 8 CAZERM. 2009 4F) 2HR), —HoOXFERER E LT, YH%IT4
WFIHOHWRETIE 2 MR s N T2 (RT3 EH~74 H). SHMEORE* EFH L2
HEE LT, KEEAERS (ALD © [a—RL—F - FNF 2 ZAOFH - 547 L35
12 %05, ELIIROBY) TH b, [[FHMEORE] 12H7-205L1Z. ZHOE
SO FE IS PO HS, AT S ORI & DX LIz, »OoRENRFEEED
HE9Z < LT ThbN A2, 213, i OHrH 5 L 1213, K028 53 lid8,
WHREORERREHMEN T ET2E5THNLH D SHOBMCRE) LITE LRV
FEWCARTTTHDLH D%V, ] (PRINCIPLES OF CORPORATE GOVERNANCE: ANAL-
YSIS AND RECOMMENDATIONS § 1.42.)

S A R LA, BHEAHYOEEEZ R L Cw2 51 3 gy 2
ZEDOTEZZTOFIIONWT, Sk LESEFMLA A9 (Knepper & Bailey, supra
note 34, §3.14, at 3-37.)c & 2B 2BV TEADZH L /2R HliDAHH YU TH S & vio T
b, FRROEFIVETRHB] (See, e.g, Grobow v. Perot, 539 A.2d 180, 189 (Del. 1988):
Michelson v. Duncan, 407 A.2d 211, 224 (Del. 1979).) IZHES&1E, &M EOREICH
72h vzt MO BWICHEBE THELOMGIZE LWL OTRITIUEE
LRV EERY, EBRIIPHIZOBTMLITEOONLEIEINTH L LIS NL (See
Steiner v. Meyerson, C.A. No. 13139, 1995 Del. Ch. LEXIS 95, at *14 (Del. Ch. Jul. 19,
1995) (R, TAZICBWTHERGEEDLT, BN TR, 27V T2V Ab
L VHG | S i DR BN & 72 B TREMEAS, BRD 2 RISV L2 FR L2 DT
HED. TN LI, BHMEOREIZE YT A PE2IEEBII IR S L,
RN B 2 FBNFER EOMOIFERFMOFELMbEVEOEEZ ENDL) ),
B AIEEFME, TP EENZHEEANTHNISHOIEL L BICET 200 &
fRIIN, FHBMEOREZHEICENE SNLZLFFTEZLNLEVE V) (See Ste-
phen Bainbridge, CORPORATION LAW AND ECONOMICS 315 n. 17 (Foundation Press
2002).)0 bo kb, WHHROFEVEBIIRD SNBlZ L Ohd 1) Bk HERE
[RC 3L % 17> 725 % (Lake Harriet State Bank v. Venie, 138 Minn. 339, 347 (1917).).
WA AR L L TEHAD SR O FE4T % 217 7235% (Cahall v. Burbage, 121 A.
646 (Del. Ch. 1923).). BUffdettRicx L Cl Rk Efl2scihb /-2 L 2 BHIZZ O
BEN S U S 72H % (Nahikian v. Mattingly, 251 N.W. 421 (Mich. 1933).). &thtED
EI LU ST 74 AL LTEBEL T/ EZ A, HEICHT 52510 RS
WFARILA v & E 734 (McMahon v, Burdette, 150 A. 12 (N.J. Ch. 1930).) 7 &A%
oML, WINSIEFICHCERTH S,

SHM OB 0 D L LTy FIEAH BT | & 7213838007 [ AR E R = b 72
WIREIZ & o THERRES N7, BEAG BB EORE I CH- 5 2 & 2 HHIZ ST
O IRLHEFEDELZ G ) T ENTELNE W) EAZEIF 5N S (PRINCIPLES OF
CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS § 1.42 Comment) °
LA [T—=KRb—1F - ANF AR 5 E5EF ] @ 502 :(a)2)D)B & U8 5.05
Za)3NON. MEEHG DS HMEOBREIIH 256, LRLOKEIE., KiBL LTow
FHELAWI EEHEL TV D,

Knepper & Baliley, supra note 34, § 3.04, at 3-11/12/13.



EHRER - RESHEAI BT 2R OEREBERE 1) (73)

GBI X ARETAI) OF7 )Y oy A GREEA) (TR L 72047
MAHAZEHT 25 OTERWEHHINET, bok b, HEFERHE 3]
SRR HRTEH AL L2 b D LR L 72 BT RO T V2 A (ordi-
nary negligence). 2 F V) llH ADI ) REFEI DN L5722 L OARTIE
EEHMENOREI L VERLLLT®, FORX - 2 7) Yy AL X
DEVIREEOD 2 HEINO TET2BOLbD LT AMLFIET 57,

73) Ty URIVA AFERG (5T = T MR EEHIFT. 1984 4F) T, R bR
A o@E PR TH L 7 A A - A7) Y x v AL, BEEEROFZEHIWIZ 05 b DT
NI EDRHLNIIENTWS (Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984) (1##i
PETOL AT 2H0R). 2 TEZELME LT/ =Y - T4 —BXURA L
A - <=y 7 OFEFH L. E. Norman Veasey & Bayless Manning, Codified Standard—
Safe Harbor or Uncharted Reef? 35 BUS. LAW. 919, 927 (1980). 258IF 51T 5),

74)  See, e.g., Aronson, 475 A.2d at 812; Smith v. Van Gorkom, 488 A.2d 858, 873 (Del.
1985); Resolution Trust Corp. v. Norris, 830 F. Supp. 351, 357 (SD. Tex. 1993); Teague v.
Bakker, 35 F.3d 978, 995 (4th Cir. 1994), cert. denied, 513 US. 1153 (1995). ¥ 7z, kK
El L2243 (AMERICAN JURISPRUDENCE) 45 2 BlCiE, [ BUaif s X 0% BIL
ATlEZw L, SR £ 72138 IR T 2% BIk. 2 2 iudsthicE ks
HELSELI LN Loz b BEINICEZOND EIHD/NEREFEE LIZEY . REIC
MLEEZE) BDOTE v, Lo L, BHiRIE, 2070 - £ 7)) P2y 22X 5T
ELEEFZGEEICH L TCELRE2E) LD TH L] (18B AM. JUR. 2d Corporations
§1466.) & DAEHN D Do BB, WHEOREFHELTOIBRA - A7) 2V AD
B Ll OW T, E. Norman Veasey & Julie M. S. Seitz, The Business Judgment Rule
in the Revised Model Act, the Trans Union Case, and the ALI Project—A Strange Por-
ridge, 63 TEX.L. REV. 1483 (1985). # &M, F 7=, WAy MIsE & L C. Joseph W.
Bishop, Sitting Ducks and Decoy Duck: New Trends in the Indemnification of Corporate
Directors and Officers, 77 YALE L.J. 1078, 1093, 1101 (1968). =&, LAV A VT
FNEHE1201 &Y 722 a vy Bid, FOR - 270 TV vy ADEHRE LT, &4
FEMREORBEOFIR I T 2 RKUOMED LW, F21E20 X9 RIS T 55
BRSNS T 2R ER ] 2HEL T b (RUOTGE recklessness (22 Tid 2181 80)
ZHR) .

75) Resolution Trust Corp. v. CityFed Fin. Corp., 57 F.3d 1231, 1243 (3d Cir. 1995), citing
W. Page Keeton, et al, PROSSER & KEETON ON THE LAW OF TORTS § 34, at 212 (5th
ed. 1984): Knepper & Bailey, supra note 34, § 3.04, at 3-16 CHIBIEDIRIIZ 33 % FFA) ;
Balotti & Finkelstein, supra note 36, §4.34, at 4-244/45.

76) Knepper & Bailey, supra note 34, § 3.04, at 3-16.

77) MODEL BUSINESS CORPORATION ACT ANNOTATED, supra note 52, §831 Official
Comment, at 8-196.

78) Bishop, supra note 13, at 916.
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(5) FEEFEHEMICHEL T, MEOBEMEMZ EO DMk

FROBEICL VEERBERII» 25 BEEEENIHREN TV LMD 5,
Thbb, 70 FIHEE607.0831 S(1)b)Tid, HUR % O #6818 K A5 4 %48 1%
EREEELSELSE L LT, OMEER (272 L#EHETH D & F1dEE
ThHWI L&, WHEASE L2 XEMYOBHPH L L 13K, O L% H
NIFIZR % 3 F 72 S SR 35 5 2 & & e o 72005 | QLR 4 A58 T
S5NTWAED, ZIUHT T @St F @B L A2FBICBW T, &0
REOF IR F Hiki I CEHT 2 TAB L OREOEFTSE. 2L COAEBLIY
BHEZBRCHIZE BFRBICBVTIE, RLDOEESD 5174 recklessness® | 72
. Ny F7 oA R EED DL X MADO A, B4, MiEIT 5HED
R D72 DEBAELDBED LN TWDE (727 ¥ a v (D)Db)1~5), Zh
SV NS IFMITEREOENMTATH L L VLD, Lodw, Y7L - &

79) Balotti & Finkelstein, supra note 36, §4.34, at 4-228. See Veasey & Seitz, supra note
74, at 1496.

80) KRUOWFELIFFE L UHEFOEBICBWTHHA SN TWASETH LH (A
L LTO—HERICO & MR RIRENR [BoRdim] 702 8 GHRORFHRS.
1991 4F) (FRe%kd 2 ML ZOMOTEEDL IRE SN T D), #E I =JLRIEEmE (9K
WSl a] B 787 (RSP IsE S, 1998 4£) ZMR) . reckless indifference (R
Dl H ML) . reckless disregard RO EH 2 M4H) v KBIL, KEISH:
FEFEOHENC S EHFLOEANEL LT, ZOERNEIZOWTOHMOZWET)
LIZUIEREY T 50 BRSO TIRIZB VT, RELOIFEIZ L 2 ML F 7213 &
E. BEFORPUIE S IS F 3B ICHEENE L5200 LN WT L 2RO 1T,
T L) BERBHERIS L THMLORBELY L) Fo3HT 2178 (20X 2k
Ra AT 572 ODOERIT 2 = L anwT &) 28EET 5, 2720, BECL2NER
EERV,

LB, Wi OFRBIETRIEIZBT 2 [RLOWGE] OBERNEFIZOWTIE, AT
F2700 FE6070831 50, 7k s Y a YR)DERBMENSSEII LD, FNICE
E, REIZBWTRLOME (recklessness) & id. [V A7 OERRN 2 #H %2 £ 1F
B F7IAMER T, (Q%%) A7 PHEFRICE VIR SI L TWw A, F4ES LTy
LT THY . o, O)UFGEL T ZIIAEA IS L > THRESE LA SV E WL
HIEE, BRI ATPHEETH A LD, BEHICE VRSN TS, F30ES
NTVRIETTHLILEPHATHL L] LE3ND, RUDEEIIDD 5 HGEDOERIL.
7y BT 24 ADEFER BRTREOMESAH B OFRNFIZN 720D THDH L vz
5 (I 6.BLUI8ZM), bRz, SICHE*ELSELB8Z 00
WY RAZSHEIEERRIMLTBERDEL, S TTLORMIELITHORVWI & (SHEE
DY A7 % BB L DB M52OR ST, LabHIEE &> TuaRnI ENHSTH
o TWALIREE) L7 2,
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EHRER - RESHEAI BT 2R OEREBRE 1) (75)

TN Y2y AR T ABETH L LESI N TV S8,

B, 7a) FHEEEBTF LN TV S FRRoO» @07 41E. HLET
LRk D #E AT 4 ([tlhe director’s breach of, or failure to perform those
duties [as a director]) O—2& LTHEIN TV DIZLEE D, ZN0DEH
B 70 I HE T ERBE R H 72 D, FNE BIEERIHERIZH725D
PETHEHRIN TV AV, QOFTAPEERBERICKYT250THL I L
WP TH B EVR DD, ZNLIDITED TN THEERFEIIH12H LR
LZHEIDIE, EBEOLIAHE o) L, LA, EROTT Y = TIHEHE
FHO B L OSHEFOENFHOZZ TN 7= H1E, "HEEHEIATAIZ
FIFER OBEFEEATRO SN TR SRV LOHE (RY 2 —) 23L&
FRAIE 25T, FOO»L@IRWTN S BERBEMIIGEINLIREZ L L
45 (CTTIZBWTHERBMSIIHER 2R SNDL 2 &2 5)82),

TNz X 77y =V = 7 MBI OFEERBONE L LT,
Ty R 724 ABRTHICEEE), BEREESHEIIH L LD &, FEkOH
fLlZd 5 NI SN A KEOEE T TIIRO TV, 2F 0, Bk F 721
RO ST CTHIEN 2L, FERELIEROLBIAME V) T L% D720,
7y =Y 27 METIE, BHBERTICE L CORMEOY Y T - 2 7) Vo v A,
FURA A7) T v A L TRLOIHE recklessness O X BHIFEIZ % 5
TWEIRRH SN TR L8,

AT 7 IR, HOROBEEATS ., FERIT A, L7213 H B HLE AT A
AT AR . R OE RS E IS CEEI AT L EHET
% (181385717 v ar ), WiEOBEERRHELZENTWEE L OM
k. EEWIC, BERESTICh 2L MO RMEE HIR F 72 30FET 5 2
ERBDOTVDLDOTH LN, A7 7 FMNEDOKE. Thb LidES T, FHRKED

81) Brandt v. Bassett, 827 F. Supp. 742, 747 (SD. Fla. 1993).

82) ZDXI)MELDEEICHEL TI 6.2)x &M, /o, MERBGMSOFFRERICET
Ligkamid [0 KESHEFICIBT 20 ZO 7y B 724 A IZBWTRRREI N,

83) 1 3.(2)zH,

84) Donald E. King, Director Protection under Virginia Law, 20 REV. SEC. & COMMODI-
TIES REG. 129, 131 (1987).
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At L 2 A HEREELZOL OB EFIRL TWL W) Fard b, [k
OT Ta—F % EDIEE LTA 74 TFMEEFNAFINEDR DL 42T
4 T FINETIE, FFEATAD, WMEORFATE F 72RO ED D1EAR
EATHLHE ZIZRY . BUFRIIETEE S EHESN TS (23-1-35-1 &4
Tty ave), ELTENATINETIE, [SFICEELELLSEL L2120
&3 deliberate intent # b > T, F/ZIISHOREOF G FEHT L2 212D
ERDLOME A S o T VEAAMES Z R M@ 72 L o THEDZOHE S 5
FEPL] AR SNz E EIZERY . B RIZIEEREELZA) EHESTTVS
(170159 57+ 27 > a Y(E), 7272 L ZOBEIX. BETEAAELDLEIZE
VT2 EREDMOED % S o T, HRIICHER SN TW2IEE121%, #H Sk
v ()

ATy FIEEA T TN, ELTENA A MER BT 2L 2T 7
FINETIERR R 2 AT E T H72OIMBLZERLTVLDIIHL, 1 T4 T
FINE L AN A FINEERLOE TS T A RO TV AT, Bk o frE#H
FHASER 72 5 TV 585,

Bt O FARHIBRIC B9 2 6liE, [1 6. FaR5 &I 2 h 5 B O &
FEORIBR] D& CRERT 5,

4. REECHIWE

(1) #3

FERHIRR] (B AR - Tx v U AL b =) L, BEEREI T 72
FEECHIBT D W CHUB B D5 BIEHHE DB R S N7zWs, FEN % BT 25
FELTEEPFRTRENELZHLNIILAEDOTH Y, ZOFELR INER
WER D . ERHFTEREER DTG0 5 EEM R HFIIZAS v & v ) FHH
HOZ L THAH0, LIEUITREEHIBIERNE, BG5S ORI 05 % 8
PO ERGE L CHHESNG 2 L2 598088 | BURF B O3 5055 E X D

85) Edward Brodsky & M. Patricia Adamski, LAW OF CORPORATE OFFICERS AND
DIRECTORS: RIGHTS, DUTIES, AND LIABILITIES § 2.8, at 2-29 (8/2003 Supp. West
c1984-).
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EHRER - RESHEAI BT 2R OEREBERE 1) (77)

FHEIE, INETFRTIEDVAL > THOTHRESIN) 25D THLD 5,
BEHEOHEZIIBAROFHIZET L2 L VbR 52w, ZoHIcEH
LTy R AN TR T L oSl 2 Zae GEEOMR T EEO T b
DEFRO) 137 BEHE ORI DA 5 7k EOwRA 2 [ L, 45H W
ZEEL TV LOBAFTORERI L V) . TOEFWTDIZHT 5 EHV
ERWZEDIZEEED EHABEND 59, L, HEEOHE L V) E
HLICRTEZETIZEES TR W»ne,

W ORI OBBEEDHEE SN D L OBIRIZ L 5 & & FEHIFEANIL,
W5 Th MR L 721351t GEIEFSREORE) 1280, EEOTRIIHT 5
Pifp e LTHRET 228 L4 2%, ZhE L bIZ, HHREHMNIIED ATA
VRS B EIRFERA 2 S, 72 A TR SNBRITIE, SRAT A IR
S HEFETH D 2 LB ERET HHIRIC o THEIHT 2 LV ) 3R awL
EEL A 2%,

86) Dennis J. Block, Nancy E. Barton & Stephen A. Radin, THE BUSINESS JUDGMENT
RULE: FIDUCIARY DUTIES OF DIRECTORS chap. I, at 11-13 (6th ed., Aspen Publish-
ers 2009).

87) ZopiZBL. JINES DRENZ B &AW ERoME (—)] @i 114525 88 H
(1983 4F) Z:H,

88) L) LHEMICEDS K EFEMEIIAAHEEL VY FRE) FAI ATy - T
— I 2FHM (b T A= F FHF) HP (Smith v. Van Gorkom, 488 A.2d 858, 872
(Del. 1985).) (#4871 358) ZMR) % LICROGNL— LD TH b,

89) R. Franklin Balotti & James J. Hanks, Jr., Rejudging the Business Judgment Rule, 48
BUS. LAW. 1337, 1345 (1993); Melvin Aron Eisenberg, An Overview of the Principles of
Corporate Governance, 48 BUS. LAW. 1271, 1283-84 (1993). F 7z, /I’MkFsz =t H
- BTE 44) 83 H (FHIFEMIE) S,

90) See Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984).

91) See Citron v. Fairchild Camera & Instrument Corp., 569 A.2d 53, 64 (Del. 1989).

92) See Balotti & Hanks, supra note 89, at 1339.

93) R. Franklin Balotti, Joseph Hinsey IV, Director Care, Conduct, and Liability: The
Model Business Corporation Act Solution, 56 BUS. LAW. 35, 39 (2000).

94) 7ok X AT 7 AMET8II LTy v ay (3) 1F [HU RSB L O E X, e
FOFEBEIZOEHWTHICELT, Yy F724 2% b > T, HHMZEHT 2. o, &
DORIEDTZOIZT 5 &) BRHICT 6, fTHT200LEET L] EHEL TS (T

95) See Knepper & Bailey, supra note 34, § 2.01, at 2-1.

96) See Unitrin, Inc. v. American General Corp., 651 A.2d 1361, 1374 (Del. 1995).
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97)  See Joseph Hinsey IV, Business Judgment and the American Law Insititute’s Corporate
Governance Project: the Rule, the Doctrine, and the Reality, 52 GEO. WASH. L. REV. 609,
611-13 (1984); Mills Acquisition Co.v. MacMillan, Inc., 559 A.2d 1261, 1284 n.32 (Del.
1989). See also, Summers v. Cherokee Children & Family Services, Inc., 112 S.W.3d 486,
529 (Tenn. Ct. App.2002) ([EHI] & [HE] OXBIZEF 2 7250R).

98) See Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173, 180 n. 10 (Del.
1986).

99) 1 4.(3)e. =i,

100) I 4.(3)b.~f &M,
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HHNDIW, T/, FEHMOEZ NS 720 DFBMREN N L, LT
BHIEDLT L OEE LOBEMENZAET 5D TIE ARV &b, REHIOE
B EDDITERNLERELHETRNETH S L OERAWEZIZO %> T
5109, 2 LT, HWHBRICBT 28R, FRMAK, 7y P74 ARIME VS
7oy REEHMBOIELEEZFED L\ O & T REIVEMERDPHFIE L 2 WY T,
FEEHIMrORMIZ X ) E L R0 KE, SHERFOY A7 & L THRENFAZE
IZHIEZIT oD bDE LT, RAREI L LR BI0,

101) Knepper & Bailey, supra note 34, §2.04, at 2-11. 73, FFHI BT, HERE A
M7 72 3ER R DOTH D & X121d, DFERGEROTRENED S 2 2 E MR E LT
W,

102) Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 363 (Del. 1993).

103) International Insurance Co.v. Johns, 874 F.2d 1447, 1457 n. 20 (11th Cir. 1989).

104) Briggs v. Spaulding, 141 US. 132, 149 (1891); Cramer v. General Telephone & Elec-
tronics Corp., 582 F.2d 259, 274 (3d Cir. 1978); Dynamics Corp. of America v. CTS Corp.,
794 F2d 250, 256 (7th Cir. 1986); Reget v. Paige, 626 N.W.2d 302, 310 (Wis. Ct.
App. 2001).

105) Knepper & Bailey, supra note 34, §202, at 2-7/8; Solash v. Telex Corp., C.A. Nos.
9518, 9528 & 9525, 1988 Del. Ch. LEXIS 7, *21-22 (Del. Ch. Jan. 19, 1988).
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BARBZIE, BEIAT A E 7203y B 7 24 A0 0 H1E, FEHWHE-> Tw»
72 EDBED o THRIRIIETAE ) O TIE LW EEFESI TV 5109,

WIZ, WG ROAT o 1A EDOEIMICK T2 b D ThHo72L LThH,
DT & BERIE LRI O FATICEHFT S T3 R ERP L (375 510, B354
WD CATADR NI E L G2 2V EWnH T ETHHU, FEOEIAIZK
THREEHW CTH - THHHAE I TH LR EDVEHERIE, T~ »
MeTIaz=r—var ANY A LEN (777 THEFEEHAT. 1989 4)
TRENIZLEDTH LMD, 20 LFHFETT 7 v x 7RSSR, [SHa
¥ T 5 L TORBRIHICIE. BIERICNERIIMAZRET S e E
Nbo COFRBIKTICRESINDLZLIEHF SNV, SO Z T XX
A S DI L WIS 2 Bw T, BREQOEMBRED 72012, BUEOHE
REONSHOFEFE A BEFETRE I LE2RBHFITONLEOTIER ] &
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106)  Joy v. North, 692 F.2d 880, 885, 886 (2d Cir. 1982). 7'v K7 = 4 ZADOKb F72.
WHREL L - TEBINICHIISNE (ZoHIc2E, T 8.(1e ZiH),

107) See Balotti & Finkelstein, supra note 36, §4.32, at 4-138/39/40.

108) Reading Co.v. Trailer Train Co. C.A. No. 7422, 1984 Del. Ch. LEXIS 499, at *12-13
(Del. Ch. Mar. 15, 1984).

109) See, e.g., Cheff v. Mathes, 199 A.2d 548, 554 (Del. 1964); Geller v. Tabas, 462 A.2d
1078, 1082 (Del. 1983); Good v. Texaco, Inc., C.A. No. 7501, 1985 Del. Ch. LEXIS 445, at
*18 (Del. Ch. Feb. 19, 1985); Moran v. Household International, Inc., 490 A.2d 1059, 1074
(Del. Ch. 1985); Potter v. Pohlad, 560 N.W.2d 389, 395 (Minn. Ct. App. 1997), citing Cede
& Co. v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993).

110) Balotti & Finkelstein, supra note 36, §4.32, at 4-139.

111)  Reading, 1984 Del. Ch. LEXIS 499, at *12-13: Moran, 490 A.2d at 1079.

112) Paramount Communications, Inc. v. Time, Inc., C.A. Nos. 10866, 10670, & 10935, 1989
Del. Chl. LEXIS 77, at *89-90 (Del. Ch. Jul. 14, 1989).
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113) Paramount Communications, Inc. v. Time, Inc., 571 A.2d 1140, 1154 (Del. 1989).

114) Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 363 (Del. 1993).

115) Balotti & Finkelstein, supra note 36, §4.33, at 4-140; Kahn v. Tremont Corp., C.A.
No. 12339, 1996 Del. Ch. LEXIS 40, at *20-22 (Del. Ch. Mar. 21, 1996) (B 453 1 HLT |
WO EFNERESFHT 52 EORIH).

116) Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984). Ff»# ¥ & L C, S. Samuel Arsht
& Joseph Hinsey 1V, Codified Standard—Same Harbor But Charted Channel: A
Response, 35 BUS. LAW. Ixxxvii, xcvi n. 25 (1980). £H&,

117) 1 3.(4)=H,
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118) Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993).

119) Balotti & Finkelstein, supra note 36, §4.34, at 4-227; Moran v. Household Interna-
tional, Inc., 490 A.2d 1059, 1076 (Del. Ch. 1985).

120) Knepper & Bailey, supra note 34, §201, at 2-2. 7B, FEHWIEH O HE % HER L
) BIEEDERDEEN S I SN o 720a, BUHRORENW SRR LA E 25D
TR, MoBEPEDOENLZ WD D, See Gimbel v. Signal Companies, Inc.,
316 A.2d 599, 615, 617-18 (Del. Ch. 1974) (H{5 Mlits % FifeaT S5 720 AZEREIUZ O &
17 A% %2 OMORZEIR® % 72%); Consolidated Amusement Co. Ltd. v. Rugoff,
No. 47692, Fed. Sec. L. Rep. (CCH) 196584, 1978 US. Dist. LEXIS 15078, at *55-58
(SDN.Y. Oct. 6, 1978) ($a3 438 & B I president DIHFRHE T HE L 22,
PRRIATIC D 2 B HE R ay U, B 152 N3 28 # B rescssion & f547).

121)  See Auerbach v. Bennett, 47 N.Y.2d 619, 629 (N.Y. 1979); Hanson Trust PLC v. ML
SCM Acquisition, Inc., 781 F.2d 264, 273 (2d Cir. 1986); Levandusky v. One Fifth Ave.
Apartment Corp., 75 N.Y.2d 530, 537-38 (N.Y. 1990); Gray v. Furia Organization, Inc.,
896 F. Supp. 144, 148 (SD.N.Y. 1995) (W3SNGl d | Wi % & A 2SI chiud
Al EOFRIIATON R VR EIUR).

122) International Insurance Co.v. Johns, 874 F.2d 1447, 1461 (11th Cir. 1989).

123) FDIC v. Brown, 812 F. Supp. 722, 723 (S.D. Tex. 1992).
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124) Cuker v. Mikalauskas, 692 A.2d 1042, 1047 (Pa. 1997), citing Watts's Appeal, 78 Pa.
370, 392 (Pa. 1875).

125) PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS
§4.01.

126) 1 3.(4)=M,
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127) MODEL BUSINESS CORPORATION ACT ANNOTATED, supra note 52, §831 Official
Comment, Note on the Business Judgment Rule, H., at 8-240/41.

128) Knepper & Bailey, supra note 34, §2.04, at 2-11; Dennis J. Block, Nancy E. Barton &
Stephen A. Radin, THE BUSINESS JUDGMENT RULE: FIDUCIARY DUTIES OF DIREC-
TORS chap. I, at 39 (5th ed, Aspen Publishers c1998-). But see Block, Barton & Radin,
supra note 86, chap. I, at 86 (37 b BMEMREH IOV Cld—HOHIFI B X O35 TeH
FTHEIATHLELT, REOE6IULE 5 MOGE ZLH, AWV H (1)~4)DIHH
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130) Aronson v. Lewis, 473 A.2d 805, 813 (Del. 1984); Rales v. Blasband, 634 A.2d 927, 933
(Del. 1993); Resolution Trust Corp. v. Basdell, 930 F. Supp. 417, 425 (D. Ariz. 1994); In
re Prudential Insurance Co. Derivative Litigation, 282 N.J. Super. 256, 283 (N.J. Super.
Ct. Ch. Div. 1995), citing Aronson, 473 A.2d at 813; In re Walt Disney Co. Derivative Liti-
gation, 907 A.2d 693, 748 (Del. Ch. 2005).

131) Manning, supra note 48, at 1485-86; Aronson, 473 A.2d at 813.

132) Zapata Corp.v. Maldonado, 430 A.2d 779, 784 n.10 (Del. 1981); Allison v. General
Motors Corp., 604 F. Supp. 1106, 1120 (D. Del. 1985).

133) Kaplan v. Centex Corp., 284 A.2d 119, 124 (Del. Ch. 1971).

134) 1 4.2)zH,

135) See Knepper & Baliley, supra note 34, § 213, at 2-42.

136) See Norlin Corp. v. Rooney, Pace, Inc., 744 F.2d 255, 258, 267 (2d Cir. 1984).
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137)  Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946, 954 (Del. 1985) (Rl IZ> &
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138) Id.

139)  Unocal, 493 A.2d at 955.
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141) Paramount Communications, Inc. v. QVC Network, Inc., 637 A.2d 34, 45 (Del. 1994).
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142)  Paramount, 637 A.2d at 45.
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b, SHEOEIMER—BANFE2E—E N Lo THIRF SN A0, T2, BEAF
MEDEIMED KIEL AL 2B L EPBITFOENTWALIZEETF), F0 k)
BT —ATENTH DL EFHREINTWVEI),

c. AEHWIER O (2) —MEBROAAAE

NG e DN SAE B L OREDOFBEHZ W LERICHKT 250 TH LD L,
Wiy, HEIWCHFEONZZ O L) REHICK T 217812 £ 5 2 LIdFFE iy,
F2HGRHEICIE. BOICHRE SNt s L UBREDOFIGR & B I HEE S 2 2
ENRDOEND . TD LX) %ERTTOBMEIFERA KRESALEIZ BT 2 WG
DEERHEBHETH - T, WL, SHOFFZOWEEICHO L L 12, &t
DR RET H L &b -0k (FIRRAHKATEA) Z iy X&£HEZ A
3 144)

L7205 Ty &5 EHRNIOWT, £OWREIZSIN L 72 U O 8 N F 4
DFEHREMLOIZ R INTE V) FE, 213, ZOREICSIL 2B
B TR OBE ORI BERE S5 25 opo 728 ) FEW PR ENT2
mHIE, ZD &) HREEHIENIL, B ORBOIEL REITOMRTH 5 L I35
liENZNI L% b, KEOFREARZE L2WT, IE3ARBLETLHI LD
B LWIRDUT CoE SRR IS, BEICMER T, Zoma . REEHIT R
12 & BRI R

KO ERE LT HIELT 72005 E LT, #EHIIIZH 72 2 HH
FIZIE, AL LToRfR e &t DS OFIIT 2 BRToMIME 7
(ot (FUE AL DRSNS o BURIRARAL - A2 2 RO S FIE LIS,
GEIFIEZ V) SO LRI S N TE 72010 BRI, K ABR, 1
DHIEE DB EOME EOBRRICHE ) . FREE 2 FIEIZE B9 2 @A

143)  Paramount, 637 A.2d at 42.

144) 1 1, 20 bIFEFTO A A%t T 7 b3 0% 508,

145) See Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984); Grobow v. Perot, 539 A.2d 180,
189 (Del. 1988).

146)  See, e.g., cases cited in supra note 145; Lewis v.S. L. & E. Inc, 629 F.2d 764, 769 (2d
Cir. 1980); Rales v. Blasband, 634 A.2d 927, 935 (Del. 1993).
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Bl E RSN, BUHER ST O— R EEHETH DR L, ML - PO
RINHHERA - BRICREETE L L EZE 0L, £ Thula, FEWR
FERY D D 2 &% EOREFGEMA T REPAHEE 25, 0L
L. &MAHE 12479 2 & T, BRE—KDIFEL 2 L DT EL\WFitk & U255
FBRERE R B EVH 2T TR, JAEE L TER TS TH Y. ZOREOFIED
ERTHLZE materiality THHO ML 2T NIELR B 2w EHIRL 7260055
U8, FEOFENERTH S L1E, BEHBOBRICKITT L) BERIZE
WTTho T, HFICIE, ZOREDS, TUEE AN OFIWT 2528 % RIT RS
ERTHLI LI T, RS L LCOHBIREEZ RITTREICERTS
LHZEDNFHVATAHIENRDENLM), L7z > T, BiHEHSOHTH
2 WD E HIT RSO X HCOMV 2 ) 3 EOFEMGRE A LTV
72 LTh, MoBFIRICB W THTED 5+ 35 2 £ 25T X UIMED %
Vo S, FIERRE A T A HGE X SRS SO T bThEHO L ICHBE
vk & (MOKFORGHEE 2SR RE IO S FERRE R WL X) Tho
Th. TOREEIRRHREZ sy  a— VL) ENEPTF2D$5Z LT
WA, BEIXEOZ L2 TEE L CGREHBTE ORENTE SN DR E
L § 252 EATE B0,

INSORERE 2 TRETIE, SEEPUIA D2 otk TREFRERORT
AR 2 HWE T H12H7)  HIWrEEICE LT S R ERRE AT 5
DAL L T B REMEDS, SO ORMTIHEFEE W I LI AN A, B
REPFRITIEL - T BEEF IO T HIWrae ) & Motk & 28R L 5 2 A6 2

147) See In re Oracle Corp. Derivative Litigation, 824 A.2d 917, 937-38 (Del. Ch. 2003);
Biondi v. Srushy, 820 A.2d 1148, 1165 (Del. Ch. 2003); In re eBay, Inc. Shareholders Liti-
gation, C.A. No. 19988, 2004 Del. Ch. LEXIS 4, at *6-7 (Del. Ch. Jan. 23, 2004). 735, Xk
S (ALD O [2—=KRL—b - AN F 2 ZAOFH - 58 &35 ] 1.23 L0530k
. BURBEROSFIERERICH /25 2 L2000 8 ., BN KEREH L Z 132
MIEEN L WET LR L, IERBIRIZEN 05 FIEEGRE RRLHECTETITRL T
(PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS §
1.23 Comment.) o

148) HMG/Courtland Properties, Inc. v. Gray, 749 A.2d 94, 113 (Del. Ch. 1999).

149) Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 362-63 (Del. 1993).

150) Telxon Corp. v. Meyerson, 802 A.2d 257, 264 (Del. 2002).
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DR SN EHES FHIRESR) ZELCHEML. 20 L E F 2 CHUH
Bel LToHE 2479 Fls—ikiTa 5150,

B, PEEOFZED, HFEL L TOBEKIZBWTELZFRICE EF 5L &I,
MORRT & DIEIZB W TEDENKEN 728 LT, B OMIEIZIER
BLERIZEHEVERIN TSI,

R IR R B LS FIER 2 B9 5 2 L O—IED T FED 7 S AU,
MECH W A B R E IR ORI 137 < 72 ) BERBHER OF 2 H
MBBEEDIITONDL b Thbb, WhWwb5E4 5 NIEY: entire  fair-
ness DHFEHRICEY . FIEHROFLELRIET H 2 EATE 2T, HEEER O
HW2e . HEHIZEL FTOBRICBNT, RRROZ7y K724 AL kb EEIE
POMKM R RIESE S o THAZFEELZFEHL 20 NE L2 WS, 2o
2. 14.08) g BIUI 5.@IZBWTHBT 5,

d. REEHETEOZEMS (3) —MYOEEOITH
TSRz &) 12, B O R ORATIE, BEREOR & B
DIFEORAF IR, HBEOREIZBTIE, BRI BT ICZk

151) KREGFEOWHNEES 2V LIFNFRZESOME - Mmoo aficl L. BHAH
[Z—RL—1b - HNF 2 ACBIT B OTEHIE] 453348 1 (147 H~185 H)
(FASCfbtt, 2002 4E) HE— [7 2 ) AFICBU B -RERETRR LEVIE A= ES
(2 & R E T O I 0@ 125w T HkEE 32 %5 465 H (2002 4F) . I3 [#E4+
Witk a—RL— 1+ - HNF AL FEIEWESE (110 E~123 H) (BALE, 2004 4.
ZHET DREIOEREIGD & SFERG — BB A L B R E B R OS] 62
fes 2FE~4% (66 H~112 H) (PIefEpstl. 2001 4) 2. 5% B S O KL
L 72 WU O I s e FIRT R R O PR G & 20 5 2 L R R R T BB L LT, KD
Y%L DONH b, See, e.g, Kohls v. Duthie, 765 A.2d 1274, 1286 (Del. Ch. 2000); I re
Freeport-McMoran Sulphur, Inc. Shareholders Litigation, C.A. No. 16729, 2001 Del. Ch.
LEXIS 5, at *7-9 (Del. Ch. Jan. 5, 2001); Emerald Partners v. Berlin, C.A. No. 9700, 2001
Del. Ch. LEXIS 20, at *20, *89-90 (Del. Ch. Feb. 7, 2001).

152) Oberly v. Kirby, 592 A.2d 445, 468 (Del. 1991) (fid#kED S B OA~OFI R HEH
PENTOZRWIRY , BRSSO RKTTH 5 2 L IZMZIEIRE L % \); Rales v.
Blasband, 634 A.2d 927, 936 (Del. 1993) (& A& EHWIZ X o THRE— kD521 % Flzz D
NORZEE ZZ5 5 L bR DML, FIEERE AT 5); Marx v. Akers, 88 N.Y.2d
189, 203 (N.Y. 1996) (il &) Shapiro v. Rockville County Club, Inc., No. 15308-02, 2004
N.Y. Misc. LEXIS 124, at *26-27 (N.Y. Sup. Ct. Feb. 23, 2004) ([[&).

153)  Weinberger v. UOP, Inc., 457 A.2d 701, 710 (Del. 1983).

819



(90) —MEEE% $£11% 3% 2012411 H

SNDIKMEZ 72 T EBV DN ABE PP EEREICH ) FESNDL—H,
MET bbb ERIEOREICB W TIE, BEERIEICEL T ToBROAH
HEAHRT G & 72 B 150,

FLT, BERESTVREHMNCH -0 . BEHEANEE 230 XX BH I,
(DBFEHET D720, SIS AFTRERERE PGS 2 &) EHOER, 2L
TROAFL-ERE BT 2 Citair L. BEHABEITIER L IZ5T 6N
B15) , B OFEE O - AT, SN HREHE OB EEE SN
HLDThH-o>T, BFHWD Ty R7 24 A% S > TITbILTWBHERD . I
LB BRI DLW ZIT- 722 L BEOSEMER., HFNEOE XM b
Tk &L,

FAZ bR L), EEEBER OB ESEEM & LT, B R E ko
BEETaR - A7) Yy A (FH#EK) 25, £720 MEADPFDON TN LY
FET TV - A7) Yy A (R, BALEK) PUEE R LD, Fb
NTVLREEHWA AR - A7)V A E&LbDTHADH T L1, kD
RS EN Z BT AHICBWCIET S 2 ENUETHY . 20005
BRI 2 1P LT, BT IE, U O LTI 2 A2 ThT . X
DFEEX T BHETLFRITESINLZ L E R L,

FHA ATV x v ALFnhi ZIREZRT MOV T, AR EHRD D
BT TERVA, HEOFRITT LREDOEEIT L A LR VTV IRGE L

154) 1 3.(1)zH,

155) Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984).

156) Knepper & Bailey, supra note 34, §2.07, at 2-24/25; In re Caremark International
Derivative Litigation, 698 A.2d 959, 967-68 (Del. Ch. 1996) (I 3.(1)ZM&); Solash v.
Telex Corp., C.A. Nos. 9518, 9528 & 9525, 1988 Del. Ch. LEXIS 7, at *21-22 (Del. Ch.
Jan. 19, 1988).

72720, 770 = TINSHERE O Rz iE, RRE IR o B S, A R R o A I
LCEREN) B EOMBEERRDDLHFIET 5o €2 TlE, ORE RN DA S
ThHhoiriel, TOEIINTLIERRIEEND H L &2, BIFMISRE R E R O PR
BRI B LGS B35 L . ORREHIBOEORMEDS, FEHEENOZGD—>ThH S
7y FT7 24 ADHIEIZD E BV Z R 5 & LT, AEHOLROFENRYL LGS 2
VOO LENDL, FEIE T 4.03)e. 2,

157) 1 3.4)=H,
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T2OVHFIOMENTH B0 72k 24 [THREEEISHT 2 ROLOHTED 2 M
O FE 72X EX A 72 4 reckless indifference to or a deliberate disregard of the
stockholders]. Z7-1% [EIFLOHiNE % 8 2 7217 % actions which are outside the
bound of reason] Z\29) | &353R [EELXTEICRKVIZIRETH D .
GO TVBIES - RMEADS. —EOBEID0 D MR F 7213 FZR ISR % Eik
B2 HEB IR D) DO LHEE L ) 5 d 0 1159 [ Bk 2 LOFBRETHL S
ERBLERDICED L, EEORERRINNOO: LRI N TnBHID, H
RNHEELB T 272008 LT, SHoREREEE () o2&, Ih
G T B EBIEHEOWGDANBEL 5 2 L b, BRFRSPIFEDO LI 34T
WREDET T 721 TFENEIOFE (777 7 x 7ML 271 4(a) 12847 5
LA, BEAGRERDIZOICHE S HITE L 2V e ZIZIZ 7O A - A7
VI YA BHDE L DNH L2, Tid FRFERREISN T 5 EEN
MRLLOBNIHAZ AT EDTE D, T SHOEMF#ELT D 2 BHFE O E

EEZELTVRIZE DO T, ZORMEOREFTLICET 2HBE,LSD
FFFFERIZO &, S P OREMERZ — RS N6, 20 X9 itk
58 L 7oA R E, 7o 7 2 7SRO Lya X - A7) Y2 Y AND
BLLIZbDONH B, THL L F REOFRICHTHRENSIZTEA LR
BNGVEVIBEIREVIZES 5T ENTE D,

BORLICARZD, A - 27 Y v AOFEOHIIE, G AT
RERITEME IR LS, AT LHEREE L 2 25 e T o 20 h
WKL TITbNELDTH-> T, 728> RGBICRHIEN R IUE, 2F 0., EH

158) Tomczak v. Morton Thiokol, Inc., C.A. No. 7861, 1990 Del. Ch. LEXIS 47, at *35 (Del.
Ch. Apr. 5, 1990), quoting Allaun v. Consolidated Oil Co., 147 A. 257, 261 (Del. Ch. 1929);
Rabkin v. Philip A. Hunt Chemical Corp., 547 A.2d 963, 970 (Del. Ch. 1986); Gimbel v.
Signal Companies, Inc., 316 A.2d 599, 615 (Del. Ch. 1974).

159) Resolution Trust Corp. v. Acton, 844 F. Supp. 307, 314 n.4 (N.D. Tex. 1994).

160) FDIC v. Harrington, 844 F. Supp. 300, 306 n.7 (N.D. Tex. 1994).

161) [RLOWE] OFEKRIZOWT, FifEHE80) &,

162) Apple Computer, Inc.v. Exponential Technology, Inc.. C.A. No. 16315, 1999 Del. Ch.
LEXIS 9, at *25, *26 n. 30 (Del. Ch. Jan. 21, 1999).

163) Stepak v. Addison, 20 F.3d 398, 405 (11th Cir. 1994).
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M3t 2 R L 9 2 RIEARER ST WViUE, ZOREHRE L CGEX S 728
MINEDOERAEME M b N v, B, BEHMENOEHEGO—2>TH D
7y 724 AQFAEL . HYOERE (FUA - 2T ) V2 VAP RnI E) &
DOBARICOVTHETIUL, 7y F7 24 A0, FEHBNCBELTETHNEH
R DOIE LB - 52k (S4B L OBRTEOFEIEE) 12200 bbbDTHY,
FLCZBRA - AT T2 VARV EE, FO L) RIELVEFE - iakic gt
DLATHDOFEATBEICBIT 2L OFEEOI L L CXPI SN B160165), 735,
7y F7 24 ATFRO LN LB EHAWOBRIZ IO - £ 7)) T2 v ADH o
7t #EEHIIEA O REDS T THREREERIIE LT E S INattk
Bl 8D CEFRE SR (SO T 2 7 RKIEOIEE) OBEHTRE
b, Lo, BEHMOBBEIZZOA - 27TV ADRLTH, 7y
R7 24 A% RNTW5EEE GERORESHES LO@ERERBEZ oD, Ih
7oL Z TV BB, SHOFRICE SR VWEGHoTnD I L 2 HFEICHEST
LT3 &9 K0 12, REHlEANC & 200D . REREICL2RED
KL 7z 166)

e. BEHMWEIOZEMN (4) — 7 v F7 24 ADFFHE
7y F7x2AA (good faith) &9 SIEIIHAFEOME. iE. EHEIIHY
TAHHEHETH LD, EHEFEOERD IZIZFAMKETH - T, O - HWICE

164) FELIEI 9.8)D b. BX U d &,

165) 7272L. kD7 y K7 24 A0EHKEO bk (1) LObY) Tw X, A
PN L7270 R - A7) V2V ADEFTE, VY K724 AR E (23N
K72 A ANHDHI L) OEFKEDHEIHKRET (11 9.3)f B, See also, Mylon T.
Steele, Sarbanes-Oxley: The Delaware Perspective, 52 N.Y.L. SCH. L. REV. 503 (2007/08)
(777 = THIEREEHNFT YA 8 Yy - A7 4 =V ERHREOFER) ). Wi % JEMZ O
BLRTHEREDPEDO o T EHFHPLBEBEDRENTVLDLFETH- T, INH
T DK ES Y LS ED—2k 7t 5 TWB (See, e.g, Eric J. Pan, Rethinking the
Board’s Duty to Monitor: A Critical Assessment of the Delaware Doctrine, 38 FLA. ST. U.
L. REV. 209 (2011); Sarah Helene Duggin & Stephen M. Goldman, Restoring Trust in
Corporate Directors: The Disney Standard and the “New” Good Faith, 56 AM. U.L. REV.
211 (2006); Karl E. Stauss, Indemnification in Delaware: Balancing Policy Goals and
Liabilities, 29 DEL. J. CORP. L. 143 (2004).) o

166) FEL ik, T 2.&H,
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EHRER - RESHEAI BT IR OEREBRE (1) (93)

WCHESEHFETH2 L, QHUOFEBICRETH L 2L, OIBNIBLTAIE
EENDEITRBETT BT L. FTOKE F IR ERREROBERE A L7
WZETHDEFHISINHDI8) , Z | T, SHIEEROFRHBITOREIZB W
Ty RT72A4 A% b -5TT 5L, KENIIWZIE, SHoEY 2 FsoBEE

167) BLACK'S LAW DICTIONARY, supra note 8, at 762. & 5 HFEZMHETHS VI &
(bona fides : HARDEHFEIZBIT L [HFE]) OBRIHVWONLZ LD D WHK -
ALFUETE RS [Pk Eadiri] B 430 B (BEEBIES. 1998 ).

168) CREEAHS (ALD OZREEZRY AT A4 b A ¥ b 205 508 ERIC L,
EGEIZBITE T Y FT 24 AOERIIKOLHICHHENSE, . [Fvy F7214 2]
DFEZER Ok 2 HEFICEHINTEY) . ZOMH SN T B EFIZE U CERNE
SZALL D %0 Ty F7 24 ADHDIMEITEIIBEITOMM LD L&, 22T,
MEBNEET HIBEOZG BT 2 5L EOHTFOEL PR TE L 2w
VT HIEANDOBEEIEHAINTVD, ZLT [Ny F 724 2] BHrEELD
NCWAITEN, @i, AIEME, T34 ICRE 9 4 4% community OHFEIZ KT 5
LOTHLIZ EMNDL, BRI SHBRINT WD, 7y K7 24 ADFKF the duty
of good faith ®#EIZxF T AFED F/2. RWICIE L TEEETH S, & (RESTATE-
MENT (SECOND) OF CONTRACTS § 205, Comments & Illustrations a. (1981).). % 3.
Ny K724 A2H725 b0 LHPIE SN TWEITAL LT, ZHORED S D@,
i S ORINB X OB E L2ATE), MOEIC X AASAEAT. FERIEIC A B HERLE .
HEFOBEATICHR T 2T F 7213057 51 % (RESTATEMENT (SECOND) OF
CONTRACTS § 205, Comments & Illustrations d. (1981).). 7'y F7 x4 A% L { &<
ECTOEBABITIZRE R EN TH S L LT, HEBEFEROITZ,, MRS X
HEBEONRE D ([ 241 5cle), BRIIGEMHE [7 2 1) 7 28] 4% 2 260 H~263 &
(BL3CH, 2008 4F) ZH),

2T THoOBBEEMEL OO, MEFOBEBLNIRRIEETT Y F7 24 A0
HHITE) CUFEDORBRICH L IITE) LD B EHAFEIN TV LD, Bl
DDA THPHLENIZHR SR WIRDIE, LWL SNATEIZ AL L TRT I EN
WEECTH B AU L CTRMEFEOLHENTIE, ZHELED Ty K7 24 A &Stk
LT R T2 A A EDHEMMEOHEENHLEONTVLEZATHS (11 2. OFERLHE
Bt (P~ —X0mm#E I T A568) 2H),

F 72, KEF—EFE (Universal Commercial Code: UC.C.) @ 1-201 &7+ >
var (200 OEFRICINE. Sy F 724 AkIE, BEICEETHLIZ L, BLO, &
EZREG NS 2 A58 EE (commercial standards) # #5452 ThHdEEN
5 (BIHEATHETAL =7 0EH (1 7.328) 3. ZRIZH->7-00THbH L
EZIoND).

WA ELO 7y F 724 A (0FH) ERBOREIE, o—-—<FEIChMEZET S
[EHEMEOHEH] & LT, HRBLOKEEREEIZBNTRAONLIEZATHE (B
TS = A HEA RS [HHERREQ)] RETR 73 H~77 | (%K IEIE) (F 2.
2002 4F) B, L ICEBBITORIICB T A ERMKEOFEINIOWT, FE1ISEH~
125 | (%K) ZH).
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DIZHIZTHEV) BEREFLOOHRIINLZHI L2 V)0, 5F ) 7y R
T AklE, BHOELLFFZBEHED-DIZT S &) ik (LHUIKREE state
of mind) ZHEIEZE L TCWL IR, 7y N7 A4 AR, 7204,
7y KT A ADOREFETH LNy RT A ANDH DL EIE, TD L) Rilikx K
WL, F720d. SHOIELLFIREED/ZOIZT H D TIE 2w & DR
EHLTWAZ L& ERT A1),

Ty R T2 AABLUNY RT7 24 AOEFRIZOWTH 2 pIE LCTH 7Y
T—=TAREIAT=X - 4 5 —F T aF VERAR (777 o 7R
AT, 1996 ) 20035 5, ZZTlE, 7Yy F72 A4 AR EVWH T ED [&
HOBREZHFELED L) LV BEOBER® ZR] T ERFRLIW, Ny F
T ARALE [SHOBREHELED L9 L v ) Mk SNICE L 22\l 5 2

169) William T. Allen, Reinier Kraakman & Guhan Subramanian, COMMENTARIES AND
CASES ON THE LAW OF BUSINESS ORGANIZATION 256 (2d ed., Aspen Publishers
2007); Knepper & Bailey, supra note 34, §2.08, at 2-29; 40 West 67th St. Corp. v. Pull-
man, 100 N.Y.2d 147, 156 (N.Y. 2003).

170) % B. REOSHFTOCH T TR AR O ZEHR }: LT [Zy R7x214A%
4 - T in good faith] &) FKH & V\i‘i@ﬁ—%@ﬂﬁ@t Zin the best interests of
the corporation] & \»9) FHASH UEHTIZIER S i(L’C\N% & fJVJ v (RFE B
LT, Taryy rxiivAg X?H—#‘Jd&“(j‘éﬂt FEEHIBIE NS 25 [THHRZEE 2.
7y R 724 A%b->TC, ZLTL f‘oﬂf:ﬁ?ﬂ?ﬁf%ﬁ@%;ﬁ@ﬂéb:#ic 9 L O L
FBEBNTIEIL/z2 L ] OftE (Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984).) #°
BIFoNnb)e LL, RLTHBL TS L HIZ, INHZOOFEIEARNICFFET
HLHLELTEINTHA I,

BB, FRROZOOFEY L HIIELLEXOM L LT, MEHEEST8304%LY 7k
yvav@PEFensd, T TIE ()7 y F724 A% b o CT, QYIRS
DEEDFIZENI D72 ) &%IEE’JK% E Z.; ﬁ‘iiibi Yo Tl ATEI§ 5 2 & BRERICEG O
TWwh, k3L ZrI2Ed 1% BARAYL ifﬂbf: LDOEEZLNLY (18
1 185) DORIGAZLZ), T2 & %Eki 25 7% 51E, (WIZNGEER OF  RETE L
I EBINREREE . Z L CRIEZTOFEOER L v g%ﬂﬁ’] EfkE T T, —InXl
TELDTIERwrLBbs (B, FAFEOBEENALELELTTIY 17}[‘[%‘%‘&5
145 7»<"1‘7’t7 varv@hERBTFLEND),

171) ZOZERWMMIZETHIE LT, Varv ryBLO0W A XL [SofkEO RIS % 8
HET 5720 ;j{&) %ﬂ%?)ﬁ’fﬁtfoi D7y F7xA4A] L) ERBEHRORTHEHRLT
W5 (Johnson & Sides, supra note 18, at 1202-03.) o

172)  Gagliardi v. TriFoods International Inc., 683 A.2d 1049 (Del. Ch. 1996).

173) “an actual intention to advance corporate welfare”

174)  Gagliardi, 683 A.2d at 1051.
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DHMZEMNT ENTATR, 7203, BIETH 2 EEEIET 5 2 L0350 h
STWVDLITHD) | 2ERTLLDOTH L EFHBPINTWBHI),

bobkd, [y F7x 4 A%K< not in good faith] T & & [Ny F7 A
A& 5 in bad faith] Z & &id, HEVEBY AU - BEEEZEOHOT
HHETHHIIBVT, EoBEREVICMENRTWS, T4bb, Ny F7x
A 2E RERHWFZERELRZEZ T EATAEVPAT ARETHL EEZ LN,
FOZENSARIE (wrong) OEMINGZETOERGVWEIFL, B LE- 72
HWrEdk RSN T 2 ETORELZBEDERELZR 722 8) 1EH75
LnwkEnb, ZLT, NHBHIT A Z LD TE R WERKRAEZ B EDTHEE
BN TV LEIREEZ & 5 2 TWAITIZBW T, Ny F7 oA Ak, #ED
MENELADA XA -V LR R L STNEEAT LD THS LIS N 517,

7272, REHEEOBHOT G 2 R 25 Tld, 7y F7 24 A, /Ny
K724 AL W) REOEND, BEIC»PDOLBEEDUNOERTET L E1TE
AONTBLT, TNENIDEFIROEWRIREABDLbDOE T TE R > TW
v (T CHRTHRARS L2, FLCREEHIERIORES SN E 5128 & F
%) £HTHAHIP,

TR DATAHE 2 5 B L 218 - s HE A 830 &1k, 20H% 7+
rvasa)C, Iy F724 A% b o T, BHOREOMIRIIN%R ) L AHMIZ
fE U5 HETHEIRHRSZORMEE LTOREERL-TNEILEEDOTY
B9, 2 U TR 83l RO THEMF L v ) R L 21817, £o% 7+t
7 @RiNcB VT, 7y N7 24 A ERLATHD IR DO EAEE KD —>
B I EEBEL TS, 831 Sl i 5 KEREE H & 0 AN ERTIE,
CZWRWH Ty P72 A (BLIUZOREHTHLNNY F7 oA R) DEFEIZ

175) “a transaction that is authorized for some purpose other than a genuine attempt to
advance corporate welfare or is known to constitute a violation of applicable positive
law” %38, Z 2T transaction (& [17% | &=L 72,

176)  Gagliardi, 683 A.2d at 1051 n. 2.

177) Desert Equities, Inc. v. Morgan Stanley Leveraged Equity Fund, 624 A.2d 1199, 1208
n.16 (Del. 1992), quoting BLACK'S LAW DICTIONARY 337 (5th ed. 1983).

178) 1#A¥81# 199) B L OxHeARLS R,

179) 1 3.(2)=H,
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2,180)

FThbb, SHIHEELRE L SELIBNOD L FHEATH I BEITH O
2B EE#HLOOME T AITENE. 7y F7 oA A RAATHBIZHI-H L &
b e Ly ZOL) BATENIOW T SN SHOREORRIIH,% D &
FLTWwiEdiUuE, 20L)RBELELENIIEFDLNLIILLEL L LV,
Z LT &HRHY 7 M reasonable judgment O HilE % $Lii L 72 &= B E X, o
HIZBOWTHEPRWZE R w251, Ny F7 o4 A2 S8E) 5 L bl
HNTWAIBD,

AT, B OBEEREICR LTy F7 24 ARG % ik 5 3Ei#E L L
T\ W DB D, SHOREOFRIZ %) L OFHNLESZIE OOk
ENFZDBDTHENE) MEVI) HPEHEINEZ b, AATERTHESN1T
Who Tbb, RICEIT AR 2 IR O i & R L 2B ETEE, Ny R
7 x A RAERWREE) 2THTH Y WEMENLZFRIIO T HG L [HEHFEK
constructive fraud| (TAFICKE ORI WAE L AL RAT4 L LTHT
FHZ X DHGE LA RERIT A1) | [ROOgED 2 G [TEIC X 2 86
LWV FETKRHEINTWLEIATHEN, INUTFE -, SttorEOF T
BT A ENEEPAEHIEBELL I ENATEL LV ENEINIZDE, EX
BEEEEAELSEDLI IO DI THL L ENHI),

bl BELLELT, SOANERTIE, FE83LFT T2 v a ()
D)D) DI DT EEI D3 d - 722 L ZHEH & § A2 EEEB P T RTH LY
By FOLD) AT FHERZGNCED S 7 Y FT 24 A& RLATHICH 75T

180) See MODEL BUSINESS CORPORATION ACT ANNOTATED, supra note 52, § 831 Offi-
cial Comment, Note on the Business Judgment Rule, at 8-235/36/37 (A. Good Faith).

181) Id. at 8-235/236.

182) M FE MmN - a8 80) 189 B, /MU RMwE [FoRBHRERMm) 226 & (BF
Zett. 2011 4F),

183) MODEL BUSINESS CORPORATION ACT ANNOTATED, supra note 52, § 831 Official
Comment, Note on the Business Judgment Rule, at 8-236.
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BENPL LG5 LIS, BERBEKIISH ORGSO BT 2 &

184) (i) (A) & OBEDOFIRICEET 5 L BEHESEBIZE L5 D O TRV,
(B) BREIRWUZB W THEY) & RS EIZE L L BEOFERE . LIRS F
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OFEE WFREDZHT 5 2 &y T3, ZToft, L FORFIEBE 2NV HLETAH
O, ZHEBLOZOMEZSEICY ) RE—YOFHER

185) MODEL BUSINESS CORPORATION ACT ANNOTATED, supra note 52, § 831 Official
Comment, Note on the Business Judgment Rule, at 8-235/236. [FEFTO#HHIZ LivE, 7
v B 7 2 A4 ADRMOEFEG) LT 075 % B F 2 72 FEAEH (eiusdem [ejusdem]
generis) |25E9 L ENTWE, LB aHE 2512, TTICHBETHL L ERTH
F (BT AOIGEIE) Lk, SHORFEOARZTFEHTLIO0THLLEDEET T
FHEEVHIZ LIRS,

186) FOEILT, FAHOESR - MHAZMEZ AT 577 7 = 7INEHE 102 50bX7) (1 6.%
) 122o&, RENRELLLRITEAN, 7y F7 24 AR RATEZED, Wit L
FEHFEE L CEIREIND LRI (1 9. LITER) &, fifidsgEsttido
FREOAARFERIE, BEVICEM LSRN 2 A 2r s b, 7y F 724 ADEHR LD
Lo TEDLOTRIBILIEZIT > CTWD I ED005h. FEFIZ, BUH% O FH D FEmR
WIZIXT Yy P74 ADEHETHD L (BlFBIRIAENIT Yy F7 24 ADFEETH
S>TC, BERBEBIONEERBELIZ Yy F7 o4 A5 EHr BMMEL., F/2322 0
SIRELZZHFEHTHAHI L) ZRBTHLIDTHLEVZ S (AORFTIZONWT, 1T
11.3)e. Z8)
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v 7 AEEE 102 S2(0)(7)) R AR AH SO KRR ([ 144 45) . B OISt
HOSIC X 27 (F14550) 2 EICHT A M8 HE0E L S 2 L
HHO, TOLHIZ, Ty F7 24 AFTRTORRRICH LEICERSNS
LDIIREECTH B 1L & F b3, AU OBd £ 72 3R 25 B4R 2 WL
T5 L TEERTNEREAETL0DTH 5L,

FNOZ. 7y FT7 oA AL W) AR, HNFEEZDER,l Sk LY
SPIZENTVRITFNE RS VIR TOLIICEbNEA, FEICELET, 7
Y 724 ZDEFREFWUL L) L) RAIHE ) 2SN T hdolze 7y
N7 2 A AOBFRPHMEN L T I SN TEEHE LT, LHEIRETDH
LEZAHDT Y FT A ADKMN%E HLNERNEFEZ > THRAL LS 235
AL BEEEL, ABMRP IO - 27 Yoy A, HRERZ &, 8T 7%
SRAFEEEN (MBI EERGER 72 3 ERTHER) ORIE 2 bHEHEL
LCHRMIEIT 2 2 L BBLRAIEETH VIO, 7y K7 x4 ADKRMAHER.

187) 1 1L.BXUI 2208,

183) 1 5.(2)&H,

189) 7:72L. Bk 7T 4 A= —FHAE P TIE, SHOFIREMEAEL Y S EANEE (15
W, HEZOM) PELESNLILEEIZONY FT A ARBROLNL LHIREN TV D
(D8 ML), ZNWZ VY P72 A ADKM (LY 72 A4 ADHDHI L)
SIS T AARBELIZTRZBLLEZADHLEVDRITNELRL RV, 22128
WT, BWEEZFTADIIREFELOMBIHKOGERLEN) T EIZRA), ol b,
WZFBR Y 2 L9 12, AR TR FE R I & 58 2 FIGSAH B BRSE L 2 Wil A 112
o TBY (9. LTSI, KESHFEZIBW T Yy F7 24 ADKRIMEREFELED
M OEHLEIZ DN ODOH 5,

190) HIEFELEOHERNIZOWTI 2.2, ZOMhE—K%iconwT, I 7.(3)b. M,
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WL T kT 219,

WD Ty R7 2 A A% K LO2TET 5. 37405 HCOFE WA St
DEREDOFIRIIH LI DD THL EDFEET L > TTEITH2DOTHWVERD . #E
FIWTE A2 L TR 2 il 9 5 2 L3 SN, 7y R 7 2 4 A8
HHREZ LIE, PR OBRFEHOPIERE & L CREE IR R oo 2244
IDHEMRINTVL, T4b5, 9MKOHBTH L2, 7V v 7 AR AR
VT4 v 7HEM EIRREE. 1891 4F) Tid. SUTHURI% 2T o 2B B L
TT Y N7 2 A R DECDDT RN LEHBOLN LWL, FHEXO
FEHEMDbON W E LEFURPESNA1Z019, 757 = 7IHEEZ - 72 1980
O EFBEEFFFH PG CTIE, BEHWEANCE O CHEEEZE T 201, L%l
EBFEEIE, MO0y F7 2 A APHEMIIH 722 L 2RERITIUE RS
BWEHIRLTWAI), Z 2127y 724 ADRMENY F7 24 AL DM
ICRBER P BEOEDN D L L ORI E VTR 56IE, VY K74 %
HIREZ LI OTARTE LOEFICL L), BEMFEE LT, (7
v N7 2 A4 ARMOREDNZE L VERETH L EZAHD) Ny N7 24 ADFES

i

191) R8I 185) B L USHICA SR,

192) WLDIREEIZ DD 5 FHFEEZRANLDNOEDIWENFEEL b > TIUFET 5 2 L IXHEEET
HHIENLD ZIULHR LT E VW 5,

193) [0 RESHEFICBILEHHEO 7Yy F7 24 X ] 2,

194) Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984); Whittaker Corp.v. Edgar, 535 F.
Supp. 933, 950 (N.D. TIl. 1982).

195) Briggs v. Spaulding, 141 U.S. 132, 154 (1891).
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T, FIYz TNEERFICB VT, FEOFREEZ 1 CREHIIER O
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A AN Dozl T HUINHMDPELL ODRVEEZ LN EE W) LIRS

196) Johnson v. Trueblood, 629 F.2d 287, 293 (3d Cir. 1980).

197) SHFEFICB O CHER O A & BERELX NSNS 2 LI1ZB LT, Melvin
Aron Eisenberg, The Divergence of Standards of Conduct and Standards of Review in
Corporate Law, 62 FORDHAM L. REV. 437, 437-38 (1993); William T. Allen, Jack B.
Jacobs & Leo E. Strine, Jr., Function Over Form.: A Reassessment of Standards of Review
in Delaware Corporation Law, 26 DEL.]J. CORP. L. 859, 867-68 (2001); William T. Allen,
Jack B. Jacobs & Leo E. Strine, Jr., supra note 41, at 450. 72 & % i,

198) 25 Massachusetts Avenue Property LLC v. Liberty Property Limited Partnership, C.
A. No. 188, 2008 Del. LEXIS 611, at *5 (Del. Nov. 25, 2008).

199) Lyondell Chemical Co. v. Ryan, 970 A.2d 235, 240 n. 8 (Del. 2009).

200) In re Rexene Corp. Shareholder Litigation, C.A. Nos. 10897 & 11300, 1991 Del. Ch.
LEXIS 81, at *11 (Del. Ch. May 8, 1991); In re ]. P. Stevens & Co. Shareholders Litiga-
tion, 542 A.2d 770, 780-81 (Del. Ch. 1988) (TFaLZR).

ZIE—RT 5 &, BEHUNOEII»2bAMETHL L) ICEbNLE, L.
WNEDHS THDHZ Lk Ny F7 24 A (RXPOEIIC L 2 7% 51, BRIV
Lilik) OFEZHERSEL200L LTHRIEL., REHNNOESHHLNL Z Lidwvio
i d %o

T74bb, RIR FERAaFE (5795 7 o 7 MEFEsc i, 1989 4E) (In re RJR
Nabisco, Inc. Shareholders Litigation, C.A. No. 10389, 1989 Del. Ch. LEXIS 9 (Del. Ch.
Jan. 31, 1989). RZ=IEFEREM:) 2B WT, A4 U T 4 - 7L EFERAEIE, B
WIEHI % o <o TdEE 4 BREROL TS 05, TNOLOEFRORFMRERL V) D
E. (7Y 724 ZEMBOFEEOHFAEDMIAESN TV L2 5IE, T2 bbb T
HIWF OB S wisdom (2B L CRIE LOFEEZIT) BB H 200 ] L) EMEH b
FUROEIZRD 515 i XTw5b (RJR Nabisco, 1989 Del. Ch. LEXIS 9, at *41 note
13)e TZTT L yEHER, BEHIOBAREHIW R OREO IS 52 L
EHRLABILE LT, Frwrdy 7 VEEHTE (777 « 7N FEEH AT, 1974
4) (Gimbel v. Signal Companies, Inc., 316 A.2d 599 (Del. Ch. 1974).) %#. Z L T#ZEL
BWIERHRLAGIE LT, TVYRHAEAGIHY L] P AT A —7 ¥ AFifk
%€ (In re ]. P. Stevens & Co. Shareholders Litigation, 542 A.2d 770 (Del. Ch. 1988). K
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Wb L DO THIVEERME (/237480 %EI®) %y U4 IELRIRIDSH 5 & (3R
TERUDLTHDL, ATONIZHIA, BICFIERO L WIHFRICE ) 7y F7 oA
A% b o THHBDOEEI DN ODITbITWwb & &, [ZNTL Bl HHITH [A1E
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B HEAT D L) MR residual power # A3 A &2 LT E1E, HHFTE L - TBA
I HLRE 1% super-directors Th b & A &2 b [HEER] F7213 ARSI Z] HIr
Mo, Ny BT oA ZARWEFRT B D0 (2 L CUREHIBI 22 5 R FI R I o S5 %
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5. RS, BB EFERIOREZ BT 2008 w9 2 LXKk, FH L,
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A AD S HIEHIBICFEETH LTI RS 2WwEEZ SN LD, HEHEE 23S
MW Cd 5 2 & & FHI HEEHIIN 2 R HI R O RGEN Rt e §5 L) T ik, O F
Ll ZHNY FT oA A%HER L7z L CREHIBTIEI O RES AL L 35 & v ) APl
Al oTnbILIMAESLnoTH), WE REHR 2O /Ny F7 x4 A%EX,
e TR R O PR b & 372 i & REHIIT A 3E D & I EERE IR R o £
RGeS HHE) ZRMEMNLO7 7a—F L RT, ZOVWTIUIGTA2REPEHLS
L, EBEOERENTVEVW) ZETH D,
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85 5 XHEFRFCHIPT. 1997 4F) 25 5200, ZOHEETIL, EHE TH S HHAH:
R BESZICE £ A 25, BCOMROAEMZ 12X 2 iHEEEZ NS 720, H
CORWRONYIG% & £ 9 720 Th LM% BIZEEL CTHEOMMZFED | 5K
DIZSHICISR S, SRS ORD D ICIEEEO DWW EFEL & HI2F] &
ZUF 720 S HICRIE BATEMRR O 5 IS T 2% 1 Hkd 720 100 57
D1ty PTBIZEY BTz b, SRR OBIIBIE B I3 2 BRE
Fa (T—=NVTr -7 va—8) OFaET)dbDL L (b, SO
ZaiE. AL By AR, 2 L TARBIRKEDHGHE R 2 SR S L Twiz), ¥,
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EHIWE OBRESF RAMNC R B L) S EDHIRENT WD, £ L TEtoREOFIED
ESRDAMCEGH & D 9 S8k & L C. Bk greed. 19T hatred. 1% 8k lust. #E7R
envy. 1% revenge. fiF5 shame. E§I% pride 2" 176N Cwa (IhblEatERTLo
DOEHEZ, FUAMUIBITILEOOKEZEHLZLDOTHAS ) bhaMIZEDODOKIE
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T2 A ADH LWL Ny ¥ T 24 XD 2 HEDTELII L L3 72 & OB 235 {
bDLVR D, TOTLERHEHRLT D L. HEFFENILT Y F7 24 A0 b 5 HHEHRIC
L BEBPITHE LOFEREK CH Y . BEFRFEL, Ny N7 24 A% HT 5%
W, TOZEHRFHLOODFEIIMEICL ) SRR E G- 2728 SITRESNL LD
EDXBIHB—IBWHEIZ 7 D (See Ward, Welch & Turezyn, supra note 6, §102.15, at
GCL-1-29/30.)s Z® 1%, M 9. THL N5,
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201) Lobato-Bleidt v. Lobato, 688 So. 2d 431 (Fla. Dist. Ct. App. 5th Dist. 1997).

202) Lobato-Bleidt, 688 So. 2d at 435.

203) In re Emerging Communications, Inc. Shareholders Litigation, C.A. No. 16415, 2004
Del. Ch. LEXIS 70, at *142 n. 184, *146 (Del. Ch. May 3, 2004). #liE I 8. (4=,

204) Blasius Industries, Inc. v. Atlas Corp., 564 A.2d 651 (Del. Ch. 1988). HAGEIZ X 547
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209) I 3.(4)BLIVI 4.03)a B,

210) Balotti & Finkelstein, supra note 36, §4.32, at 4-136/37.

211) L2 L. BBRICAK 2 550 2 W AT o 72 HIIT 12 DWW, TO-EOESL x HET
5T EIIARRFHTO LR LIELEIATIERWEZZ LN TWAT2D, KL THIT TR
TWa L9, FHPTIH 20l 2 —OIEhET R, BTl ETExoniwn i )M
WiZeE AR b o THERBEHZREL L) £34, Ld > T, BEHBONELZ R Tn5
L) IR TR WS, TONEOBTICE L, i fiE M ke TaRbe
WEZ T T Lozl ik, HESNTWRWE-EbIRAL, 72, ko L 512, Bk
DFTBIE U 72VBENH 5 & &1, SN2 LR OBEORME (Fy F7 214 A
OME) \JRESEALZ LT, JFIWICEIHTL 2L 250) FEHMOEDOHFAL W
IR E S hwT Tu—F 25508 H 5 (FiiEE 2000 2H),
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&) OFELDFEEHIWHERIZBE L CME S N5 D1k L, HREH OA ML,
FE BT ONFIZEDS W THEESIND PN TH B2, oL b, 72k x
X7y SRV A AT R OHES [— R L 727200 T g &
913D 7 < so egregious on its face. FEEFIWII VN LBERIZS S DL RV
Yty GRS EEZ 8 ) NS FEERWRRIED ® 0 | eI s R o fReE DS KL
BWELDD, ZOL) RBGHEITINTH L EOHEMLTB 2D, T2k
L9, W E N BEOLE 2 BRI P25 U CHERRE FH 2 5253 5 2 L IZBIFEIC
FIEEALELZVWDDEEZ LN,

WHTH L 2 2 HMRICEEHMPREIEL 2SNzl LT, 35—
7 7 ARG (4) 2 A MACEEEFR T EBCHI T, 1992 4F) 23538 5 25,
Z 2T, EENCBIT 2 T EENOSKHOSERTA (70 A M EoFE, 1t
FILRELE ICHH T & 2 EEL T O RERETH L, EEEENOWEIETT 2 72
&) DN BFHHEEDPVIESNLIRD T, [—RALZZTThEm] Lw)lanrn
WHDTH Y. BEATAICL D o 72 IR OME L - RFE LOTEOTREMEA
HUREZER 5NDL LA, TNHHGERRIIN T 5 HEBR ZITh R\ E L2
fite = OHIWITARE HIB R OREEZ 215 b D TIE RV EHIR L TWw b2,
R I R O PR 2 B2 3R EMERREE T & &, W 28152005 7T h BRI
BIRDZBENERZEZONLZVLDE V) LEINZ2, TD L) %, HMELE
FL7ATHEOBIE LT, S EPRO DI ARLTUK &\ o 7205 T 5 % 2538
T5HIEP=DOFEITLENTWEA0, HREHZTRETS7-0121E, EEIZITD
N2 HIWZ B2 7 negligent 7213 R E M2 & 2ADH LT TIZRD . U

212) Aronson v. Lewis, 473 A.2d 805, 815 (Del. 1984).
213) Miller v. Loucks, No. 91 C 6539, 1992 U.S. Dist. LEXIS 16966 (N.D. IIl. Nov. 3, 1992).
214) Miller, 1992 US. Dist. LEXIS 16966, at 28-29.
215) Balotti & Finkelstein, supra note 36, §4.32, at 4-137. See E. Norman Veasey, Duty of
Loyalty: The Criticality of the Counselor’s Role, 45 BUS. LAW. 2065, 2071-72 (1990).
216) Balotti & Finkelstein, supra note 36, §4.32, at 4-137. Wi A  BAKM 22 JLIRAT 4 £ 72
EEFATA TR T H20TIE %R, BIREELH LWL FEOTHELBOLIMETHD &
fREN5b,

217) Guitard v. Gorham Savings Bank, No. CV-00-326, 2002 Me. Super, LEXIS 82, at *14
n.9 (Me. Super Ct. Apr. 9, 2002).
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BACARIEAT A L 72 3RS BT H 5 L3 CHBIZD S . T & Ak /i
Db DEVR L. HIREHZ b o GREHBFEHORETRE L DE
ZHES To & Z BB X OVHIBOERE & oo 7 mICRIEA R < TH L B ofE
L OFEEPERIRICEDSNLDIFTE RV EDHEFIZEIC LD LWV B8,
BHFT DR MO FEE 2 HFAT 5 2 L2 MmIjEEs 272012, IEX0Wike X
W BRWE ) B AGHAHESNTVRL E W) ZENTEDL, Lard, &
TS, 20X GHFEEOBEIPBEICIH) )L L2ERL TV DLDIF T
L HLETOHRERESN 2V EDIHIE N R TR L TnwaIcs &F
2218)

g FEEHWRE R O R RIL L SN2 E ORIG

TR OB R E 72 SEE T OZEIEEZ RO D EEMNA S, ERRo)hr s
B)OHADDFEIIHL T LHEDOVT NP ERATATH LI LIZDE—ILD
(prima facie) FEBHDS R ENTW A 7% 51, BEHIWIEANZED  R#EIE LR
WZE e, Ll AU LD 2210 URAT A O EIERE R R AU 12
9 HIHEREFERITEE SN DT TIE R, FEOFERKICISOMHDH 5

218) See AC Acquisitions Corp.v. Anderson, Clayton & Co., 519 A2d 103, 111 n.9 (Del.
Ch. 1986); Cramer v. General Telephone & Electrics Corp., 582 F.2d 259, 275 (3d Cir.
1978).

219) Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984); Citron v. Fairchild Camera &
Instrument Corp., 569 A.2d 53, 64 (Del. 1989); Cede & Co.v. Technicolor, Inc., 634 A.2d
345, 361 (Del. 1993); Moore Corp. v. Wallace Computer Services, Inc.,, 907 F. Supp. 1545,
1554 (D. Del. 1995), citing Unitrin, Inc. v. American General Corp., 651 A.2d 1361, 1374
(Del. 1995) (75 7 = TINFEIZ D B FHZE): In re Walt Disney Co. Derivative Litigation,
825 A.2d 275, 286 (Del. Ch. 2003).

220) Hanson Trust PLC v. ML SCM Acquisition, Inc., 781 F.2d 264, 277 (2d Cir. 1986). =
DL EZRHERIE, Ty R T2 A ADH o722 L DHE D > T L TCIIERSZHER OB %
KT 52 A TET (AC Acquisitions Corp. v. Anderson, Clayton & Co., 519 A.2d 103,
115 (Del. Ch. 1986).) . AL THRTW 5 X ) IR BNIEWEDNGEIRD H1L s,

221) 7B, BEONFES TS TRVE L TREHMEHORELX BT Z LTS WS
Th-oTh., FET, SHMEORELZZT G EmEBETERTIT) LD TE5 LR
ENTw% (In re Walt Disney Co. Derivative Litigation, 906 A.2d 27, 73-74 (Del.
2006).)0 L L. ZOERN;FED HNL RIAKRIZZ Ly (Disney, 906 A.2d at 74. RiiEE
71) L),
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bl L CIERFERM trial IZAD . WHER» S O TR EZFE > TROFHPFrIC &

LHEAATHOND 2 & L5220, FIEMBERFL WA, F2Ed7y F7 oA
A ROTW2E OHFEL, DERFERORMEHRE L) )LD TH D
22 TS I OE I ?659‘:\ DENEERGEL LT 5 EER
ENELDICHRTEHEIN TS,

B ERRBEN D0 5 ST O ER GG RIMEBEE I 20 5 510220 (4L
EXELTT Ty o 7TINGHE 102 &0 L) FRHOERISED STV 5
L&, &t itfiﬁil’fﬁﬁuﬁﬂ\i’%ﬁij—Z})?ﬂ:ﬁiai  FESRIEIA & 7 B WU
DIEFRFT B AT DS EFBLE I & ) BEEFE RO R SBRAA SN TR BRD
iEiitha i‘TL“Célﬁiﬁfb%ﬂﬂﬂ&T%ﬁﬁiﬁﬁééﬁ*%@‘é ZENTELRV, T4
bHL 2D ICHER I L TRRDTh LT O . BB IR M2 S miEdsmE
FEARIYPLIT affirmative defense?? & § 2 FR 2 H T DR TH ThIL, REHEM
DHNZ, BEDORLTERET LHT2O B S ND T & &%k 52D,

JEE DR & o TREHIBTE O REDS KXW T & & ShGE, 1Thih
ZEBIARRETH ) 222 S > THETH D 2 & VT NEFEI
ISR SN L2, ZoOEMTIE, EREHEER (LERBERE 2I3EER
i) ORI EEAT 72 ST WD 720, BRS¢ EFiRiz, £

222) 1 4.(1)zH,

223) Knepper & Bailey, supra note 34, §2.04, at 2-11

224)  IFEMEICIE. MESEBERIE T S & E 2 DN AT & B U OAF R 5 AT A

IOE, SHABFATAIL VA UEEI»» L BEFREY ET 28O, HlEko
MR CmEFBLE. FEIZT 6. THixR5,

225) MFHOTRFEISDLT, FrFEL L > THFHOFERIIIMMADS w2 & % F5R
T A57-O0HF (HPERmEMRSE - 5B 80) 34 H. /MUBHKMFE - piiBik 182) 38
H)o

226) MEFCEIPE (summary judgment) F 72134878 EFE (directed virdict) OIETIThHNL S,
EAED AN FED < HFH P,

227) 1 6.,

228) Koos v. Central Ohio Cellular, 641 N.E2d 265, 273 (Ohio Ct. App.1994), citing
Granada Investments, Inc. v. DWG Corp., 823 F. Supp. 448, 456 (N.D. Ohio 1993); Grobow
v. Perot, 539 A.2d 180, 187 (Del. 1988) (&5 HIWrFHIOHEE A THE & M7z AT
PSEEIZ 7 5 B % H)7R); Cede & Co.v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993);
Unitrin, Inc. v. American General Corp., 651 A.2d 1361, 1371 n.7 (Del. 1995).
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DI EED ATADPFEEHICBWTIESLL ) 2O TH ) . 385 E AL
LW Ex2WNEET L, Tabb, UFETAPZFBNIC, o3comE X
HWICAER D THD I EDVFDPLEL 3529, RIETHAHZ LEIEHEIC
BLTwze v ) MO EBMFHFEIZER I N2 0B, ZoKBIZBIT5
B oA, FEEHEERNC X 2208 CHE BT 53 2 b o ki
FHoTZEDLo T LY, fEHMEIOHEEZESITL & o AT AT
B2 ThL. HOWLHEEFELEZRIANT, HEHXOEREBFE AL
JBITENTWAERE) B, HBCED L)L hbhwnk s,
SANTHE B RIEMEIC D & BURICER ENB FED /N — Fvid, HF Lo
BREBNLTLEPRYVEVE ) ICEZITbNG, 728 213, WG NIE LTI
AR ERRE AT HHEIIOWT, PiRITRARROFE L, WENIE L T
— B2 B R WAREEA OKIEM scrupulous  inherent fairness 2% 4 2 & D
MG SFAETREE L72bONH 522, g, BEREER T IR
DU B FEDRER A SR SNFZBS, I IC R S b AIEM O EEK
# (584 7% XIEYE entire fairness & D AEE A O IR intrinsic fairness & FHE
NHZLdbds) ELTHRLELNTEZLDOTHL, Tz, BEHWIE O
REDP RS R TR TH 5 & S & SIS RS AEM 2%k
NIEME) DBEFIZOVTE, BERBER O ERICH T 2 %O IEFE (58
ERNEWONFE) O (1 5.(4) THLLARZZLET S,

5. IR
(1) RMFERFOEE

SAEB L UHRTIX. HCOFROMERHEELZ XD LT, KHOFEHZIEL.

229) AC Acquisitions Corp. v. Anderson, Clayton & Co. 519 A.2d 103, 115 (Del. Ch. 1986).

230) Id.

231)  See Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156, 1162-63, 1164-65 (Del. 1995).

232) Pepper v. Litton, 308 U.S. 295, 306 (1939), citing Geddes v. Anaconda Copper Mining
Co., 254 US. 590,599 (1921) (Bt OBE NS 5HE).

233) Holcomb v. Forsyth, 113 So. 516, 519-20 (Ala. 1927); In re Allegheny International,
Inc., 954 F.2d 167, 180 (3d Cir. 1992); Newby v. Enron Corp., 188 F. Supp.2d 684, 704
(SD. Tex. 2002).
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F 72 VSRR B R0 N OB R AT & Bt - BB A AT 4 7 B AU IR AE 5
HRER, ek z UL, B FREFE S EHRVIIGICH H29BY, T
W Z B OMERIZ, HOIZH L THEEL NS B L OBEDS OEHEICK T
LETIESN TR SR VOTHY ., »o. BERIEHCICHEE S Wi x
TR ET RE LD LB EINTWEBY,, 2SI 2T, Bk
. &0 HETNEITH L. DT ORFERET 2 —Y)DITA % i
THREFHEB L, [T L TREHIBD, ZoHRBIL, BHZHBZORETH
% FEFRE (duty of loyalty) BN WHEZ2ETHDEEZLNTBY ., &
RS D — RIS BER RS 529, BHEFRH L, AL B L o/
2T 2550 5BBRICB VT, B LRLOFHOMEFZ KD TWDE L)
HC, R ORI 2 EEE BT 520, ol SHtHlEk (e 23T
T TSI, 2 a—3 =7t ) 7 v =TS bETY

234)  THuE. BREUITE OIS BT A LREE S L D . BIRBRASHIC B W THRE
DREDVEIEDEE DD L EENEH L2 EICH®ET S (David S. Ruder, Protec-
tions for Corporate Shareholders: Are Major Revisions Needed? 37 U. MIAMI L. REV.
243, 246-51 (1983); David S. Ruder, Duty of Lovalty—A Law Professor’s Status Report,
40 BuS. LAW. 1383, 1384-85 (1985).)

235) Guth v. Loft, Inc,, 5 A.2d 503, 510 (Del. 1939); Knepper & Bailey, supra note 34, §
401, at 4-2.

236) HUfitkid. SHEB L OZFOBRTEOREOFGE S IHOFEEBERLAZD, LFELEDY
L Cid7Z 5%\ (See Weinberger v. UOP, Inc., 457 A.2d 701, 710 (Del. 1983); Ivanhoe
Partners v. Newmont Mining Corp., 535 A.2d 1334, 1345 (Del. 1987).), 7 3. Hfiixix
EOHZEIUCATMIIEET 20D LBOLNBENIIBWT, SOFEKOFER
BEICEET S L bFF &N 5 (Revlon, Inc.v. MacAndrews & Forbes Holdings, Inc.,
506 A.2d 173,182 (Del. 1985).) o

237)  Guth, 5 A.2d at 510.

238) RESTATEMENT (THIRD) OF TRUSTS§78 (2007). See, generally, Langbein, supra
note 14. F7z. RBIIGEIME - AI4BTE 16) 124 H~160 H. HEIEE T [HERE» 5 A2E
R ONE L ZOMWE — REAO BFERFOTNRIA L HE L 7-2012] Hiks84%25
359 H (2008 4E). KRB [7 AU HIEICBIT A ZEHE O MERZEENOHEHEICHET
5 —F5] Fe 1605345 925 (2007 4F) 2, JOREREE Lo RERG M 0%
BIZOE, EEHE [JOREHEICBIT 2 RERBORRE] R BERFEREREEIEEHE
TR 17 - 18549 H (2011 4F) =&,

239) 1 1.2,

240) Hoover Industries, Inc.v. Chase, C.A. No. 9276, 1988 Del. Ch. LEXIS 98, at *5 (Del.
Ch. Jul. 13, 1988).
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7 BEHFEESEEB L [a—RL— b - INFV AORH : 54T L RE )
b, IO LREOEBEZSVWETIOL LTERERBL VW) LS 2HHAL W
LA RERFIHY T 28 H 2 R LHES BV TRV,

B, BFEFRF duty of loyalty &1k, ZORERICES X, BRMRICBT
L30T (beneficiaries) 2k L CATLE 2 loyalty & £ 3B & W
)T LI HM, I ERHEOTR. o F ) B SEEOBRE LTt
BLZE X, BB 7-ERE2ETHMETH LTy F7 24 2L DBk
(FIE M, FEME) AR E % 529,

BFEFREHE I 2 2300 L L Cid, BUs R AR, F 72 30U R E
BREA L TWAHA - Hfke St oMoOBGE], Bl EEEHFELTwD
BT SHRORG |, SHOWE 475 F 72 SRR T 212 81 A DRIRRE 20
T 5 EPINEER . SRR O 012§ 5 S EO M, St S ECHERL
5l. WEBEIG ], SALOWE [(HES OB, FEITH. SHEPHET LM - ElE
7IHER L LCH T 2 AL OARIERALE 2 I 524, Bl 0477212
DEXBERBEROTRSZEN, 7y ¥ 7 24 AQKMND F 7213 FmH K O
BEv (DEBFICE D IRV ESNTwA L) 28l E L CUITAICD SRS
FIWTIE R O PRFEDS AL 0 > & BT A L 72856, TEEFRGER D & & LR,
HOOFHEN & G ET 2 IR 4T A ORBIN F 72 IR E W A EE %
AFEAT SR AL, ik L WA Z H 15240,

MERBHEATA T 2 21E - BUEFE L LT, OSFATAOTIEH LU,
@ LH T D 5 X ORI FE KM D T E248) | QM I8 AT 2512 K 1) HUkf

241) RFIBTE 14) ZH,

242) HFoEFHFICE L., 1T 9.(2)BH, See also, Langbein, supra note 14; Melanie B. Leslie,
Trusting Trustees: Fiduciary Duties and the Limits of Default Rules, 94 GEO. L.J. 67
(2005) (BEtEB L UOSHE EOBERHOEREZMAEILEK L2 D).

243)  WHBTE 187) ®HOAI, WiEHE 189). I 4.(3)e. B, FFEAlE. [ SKESHFAFIC
BUARGED 7y FT7 2 A4 A 2BV L %,

244)  See Balotti & Finkelstein, supra note 36, §4.35, at 4-248/49; Ruder, supra note 234, 40
BuUs. LAW. at 1386-87.

245)  See Stone v. Ritter, 911 A.2d 362 (Del. 2006). W#FEf%EA 7y B 7 24 A% b o TITH)
LRI ERBGEROFENEE LI EIZOWT, T 9. D22,

246) 1 4.3)c. BXUI 5.(4)&H,
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EHRER - RESHEAI BT 2R OFREBERE (1) (111

BEDE BB 20 B BEHIMEEE (constructive trust. BT MEIZEG%IZH 5 A5,
TET L5 O OEEMEICE LD 308 L CUGENHIR S 5)249 05k
ENFITOND, b, BERGERIIED RO 21 3HBF I 5
HERETME, ERHELT > TLTORET LI LN TE RN,

(2) MRERR LIEESH L OBk

&T, ERor) (SHofi e PET <3 %%) 3. BERMIE, 2ok
DFFEDOEB L V) B2 B IS OB 2 T3 ~& 2 L, T LTH) (&
DR R ET 52—V OIT R % BT X&) 13, TR O FH & NG O 1
NIFIZE & ORNATS OXF LS E L SR & (83 & FAAH R BIFRIZ T - T
36wl ZWLEEBMITAZITDRWI L)BVEERT 5. T4bbT
T WA —EOIE - B AT R& 2L, o, TOEE - HZX

247) T OBGE LIE, BURiRAHIR T A S F 223 2 oBEZ TR <L B S 4 EZEL
FIDOBITIEREZ T E=F L TET LI ENTEL (See, e.g, General Dynamics v.
Torres, 915 SW.2d 45 (Tex. App.1995) (HEHZEIRE T A2tk e ot ofTY
— ARG SN2 EICHE LT B RAEEEZRET A L L DICTFRIDY) —
AR RIS 2AH, FEBPHEH TR 72720, B DS BIEEB# % B
HIZ) — A OIE L% £iR L 725%); Geller v. Allied-Lyons PLC, 674 N.E2d 1334
(Mass. App. Ct. 1997) (ZEBPUIKE A CTHEF B AT S cx L TREDMEL % 75
KL7-& A, MFHEHD O OBEFREEROFRIZED SRGELFHERIFED 5Nk ho
A= S

248)  See Zakibe v. Zakibe, 28 SW.2d 373, 385 (Mo. Ct. App. 2000).

249)  See Levin v. Levin, 405 A.2d 770, 777 (Md. Ct. Spec. App. 1979); Anderson v. Bellino,
658 N.W.2d 645, 658-59 (Neb. 2003).

250) 1 6.ZHR. See also, Thorpe v. CERBCO, Inc., 676 A.2d 436, 445 (Del. 1996); Boyer v.
Wilmington Materials, Inc., 754 A.2d 881, 908 (Del. Ch. 1999) (W37 b MM E KAT
FAR LR E R LSBT 2 28379 7 = TINEO R CH 5 B % i),

251) Guth v. Loft, 5 A.2d 503, 510 (Del. 1939); Weinberger v. UOP, Inc., 457 A.2d 701, 710
(Del. 1983), quoting Guth, 5 A.2d at 510; Norlin Corp. v. Rooney, Pace, Inc,, 744 F.2d 255,
264 (2d Cir. 1984); Pinnacle Consultants, Ltd.v. Leucadia National Corp. 923 F.
Supp. 439, 447 (SD.N.Y. 1995); Welt v. Sasson, 223 B.R. 237, 245 (Bankr. S.D. Fla. 1998);
Estate of Crescent Machinery v. Robertson, No. 02-41005-DML-11, 2003 Bankr. LEXIS
546, at *18 (Bankr. N.D. Tex Jun.5, 2003); 7 7e Cumberland Farms, Inc., 249 BR. 341,
349 (Bankr. D. Mass. 2000) (&40 #& OB EYE | 723i7R). But see Furash & Co. v.
McClave, 130 F. Supp. 2d 48, 53 (D. D.C. 2001) (—ZEOZM%7- 3R TH¥Ex T 5
ZEDFFENG).
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WL ERHIB S BB - KRR ETRE L TE R b 2w & Evs) | BEETO
HHRIZ D B B EERGF ONE L o Tnbo WRIZUERBIX, BREH
DY) —DOOWRELRTH HIEEFRYE. $abb, KMORE IR LHIZ,
B, pOEEITET NSRS REZT OB E 23R II» 0 5 )
(22T TICaHFIREROBE - HHNPHNT0D) LIIMEERZS D
DERET DT LN TE B8, bobdb, EEFH L NFERY L OMOBERIE

252) {EEFGEMFERFRINEOFXE CTH Y . B OBIRICEM 2 fuw A5 220
PHED T, WREOBEORBEIE., BERBE/ZE7 Y F7 24 AOFHTlEk
T, BESEBEROBEICEDLLI O L2HBPH S (In re Lukens, Inc.
Shareholders Litigation, 757 A.2d 720, 731-32 (Del. Ch. 1999), citing Smith v. Van
Gorkom, 488 A.2d 858 (Del. 1985).)

253) See Lyman Johnson, After Enron: Remembering Loyalty Discouse in Corporate Law,
28 DEL.]. CORP. L. 27, 34-37 (2003); Lawrence A. Cunningham & Charles M. Yablon,
Delaware Fiduciary Duty Law After QVC and Technicolor: A Unified Standard (and
the End of Revlon Duties?), 49 BUS. LAW. 1593, 1625 (1994). D iZ & » by, &t
HEMEPEE DG BT 2 P OITABEOMES T 2D C YIS % % (In re Santa
Fe Pac. Corp. Shareholder Litigation, 669 A.2d 59, 67 (Del. 1995). &7 Bot %4 0 351
WBIFAL7u kiSO H VI Z L CHUR S ORG), EERBIET S
DOPFNE S RFEFRBIIET L0, BEIIISPETLIZENTERVWET D), $72,
1 5.(3)d &M,

254)  See Mills Acquisition Co. v. MacMillan, Inc., 559 A.2d 1261, 1284 n. 32 (Del. 1989) (i
HRSICR L CHRESRBEN S IEERBGEX O HFEO 55 & L7z); Cunningham &
Yablon, supra note 253, at 1625 (85~ vk - a3 2=k r—3a v A QVC *v b7
— 7 5} (Paramount Communications, Inc. v. QVC Network, Inc., 637 A.2d 34, 45 (Del.
1994).) BLX OV — kb7 27 =% 5 -5 (Cede & Co.v. Technicolor, Inc., 634 A.2d 345
(Del. 1993).) 12D &, W7 OFEEDTRD LN L WREMW * f56). 72, B\ 277)
ZH,

EZIE LUV Ty R ) A=A - TR Tk =T A KR—VFA YT A
Fg (Lrardg) (777 = 7INREEHPT. 1986 4£) (Revlon, Inc.v. MacAn-
drews & Forbes Holdings, 506 A.2d 173 (Del. 1986).) Ti&. b ZRe &M HEHEOFR RS
BTSN VIRE T, SHSREOEIGE (74 —Abvy) LOBMT, Sticey—J
BICAR T v 7 7 v T4, MEREEECENSEREEZRET 5 & & b1z, (ki
L2 EWNEMIEST 2 7-00) S0 BCHRREM T IO U Tk ZH Lz IB%RF: (55
AEHREEE) OFRERETLIBEOEEEEAIZZ LIZDOWT, TOKEET - 2B %
Wi, HESRBRER EEERFER OB IDRBO LN, L LT, ZNSEEDOE[IZAH,H
5 7 IR RALSS preliminary  injunction 2565 U SN T Wb, T4 bbb AR TT I = 7K
R, [ L 7o kOB S, MEOBIE L 7 2558 LA Wi G2
Hox, MIC X 2 EIGTREMEZH LA e b0 v Ty TRIEHE 7+ —A MY U &
MERE L 72BRIC, B SR ERF L V) ZTOMRANEZ B L2] (182 H) LN
OO, FRAEIIAD LR [F7-2 BHIid, Bk as 8 ) EEEBICK LT, HE
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ZAUTEWBE &) DU T4 (29 [l — DT R ANER B E & U FEEH

EHRER - RESHEAI BT M OEREBRE (1) (113)

i

OBITIZEEET B & SNDBSHFIET 520,

a.

(3) LFEFEHE AT & DOREFE
MERGENATH T —RICHETE 5 &) sk - £lEIR, HoTHEW

1y

B, ST AFEAT R Ny F7 24 A 5174, BEIG] - FIZRAH I

CIN

WHEAT 2 2 &8 &\ o 72 EE DO BRI 2 H W FE 838 5 108 E 700255, L

ORI BB ERAEORELZNL L IZhob 0t BbNs ] (184 H) &
L. &5l2, Za—AMvriolcuy s 7y FHREEZMHE LG Thbb,
[ P DS, W R 2 IRPUC BT, BREFMEO R KDL OFEZ ZE L TED
MBS EL L AHAE L. BUTONMAZ 2T 52 &% I kEICEL T
25T, L7u v HOBEGEMBEEEZEDOEL e Lozb Dl #Ems LT
BARZF T S \ve ENDHHEL DIERN 2 38H Th A IEBEFRFIER T 5D TH
HHRLIE, WhRAPFTHo COERSINL W] (185 H) LH/RLTWE (FHIZW
FTNHEH),

FRoL7a Y FEHROFURIZE L, 7V —F = 3RO LI IZTH LT b, $hb
B FHEIC LAUSNEE O EREF O PSS 25 b0 & LT, BHEFRH L FEER
L) TODFBDVFETOENTWEN, MBEBOMIIIEELZEZRPHL LV D,
%5, HERPAET B EBEN (loyalty) L3 (care) 1. FIUHMWICEET S720
DO2MHEDOTERLE LTHIBET A ENTE L&A, HiEld. HATEDPITONIEDO%
%0 FEOIREOFMIZ Db b b D ThH—H. HBEFIL. BEEESIC L 55k
EOZBIFFB O 2 b 2 b0 LTHES N, SO &5, BIERG LTSS
DENE H725FT 05 THA, & (Bruner, supra note 40, at 1150.) 2 F ) 7 —F—
X, BEZHTEIROME, FEEET (20 L) 2@Icko X Hvwo i) Hiko
b2, ZOLET, L7O0 BBV T, BEEEICE > TARSNAFET, R
B E DN ORI ERRE ORIRO72OIATEH L TWAEZ L ERTEDTH 72720
?D’r’%kﬁé‘@ﬁ(ﬁ IBWTAHE)TH L & LT, F—FHEIIO I DFETFE N L EEETE

ERET A CRESNLHRIC 72 B LT D (Id),

B, IV TV arvkvs 35 BN (59 2 7 MNREEHFT. 1989
) WL 7u yFERE RET AR 2H ) . 22Tl BERBLEEREOVT
NP—HOFRBEIERL L TW/zDO T anh b oFH EoiEmIdAm L2280, RiEh A
FOHRBHEINFELTHOTHY, 2O +FHLNIC LD ERLNTWD
(Mills Acquisition Co. v. MacMillan, Inc., 559 A.2d 1261, 1284 n. 34 (Del. 1989).)

255)  Smith v. Van Gorkom, 488 A.2d 858, 873 (Del. 1985); Citron v. Fairchild Camera &

Instrument Corp. 569 A.2d 53, 64 (Del. 1989) (R HIWrHRIDOHEEFTHEOEAF & LTl
7R); Cede & Co.v. Technicolor, Inc., 634 A.2d 345, 360 (Del. 1993), quoting Citron, 569
A.2d at 64.

256) Bishop, supra note 13, at 921-22.
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TSRS 2 WERBERO KIS . FREAOFEICHS L TN R 5
DHIBAAT OIS DTH > Ty AT S D ORBRIIENE D SN E S H I N T
WD DI TR WSO, JEFIZIE, SHEOREOFIEOEB L W) BRI H
W ATA (RES TT 5.(1) MERBOER] OOFHIIT 2174) »30ER
BESATHIZN725 L W) RETH LA, FEICERTH 2050 2. SHEOFIE
AR F 72 BB ET 2174 % b o CHEFREETA % B2 5@
G ER SN 25D, KHFROEMEE S DEREERICEENL Z L
305 &1 WHFIRICBWTRHORMREZRET L LICOVWTOENER
WTWTh, BERGERLOBBIIIRE L 72\,

b. MFERHEZH 72 5 IR E
MERHENZHODLZEDTEL, KMOFRZRET 217841213, FlEH
BB IO &9 RREMIRETADOA L LT, KITHENELL2BZNOH5 2
ERHN BN, BEFELHRLero2b WIMERBLEENL, T4bb,
WG ns, KM EOANIEFH OFER A0 $ 5 FRKAT A OFME 2 1) Z27°

257) 1o & zZE. MRS IR ERRBOME LR U2 DATH S & LI-FFEL LT,
V= v vaxtT Ly s AR (5T o 7 MNEEF ST, 1988 4£) (Solash v
Telex Corp., C.A. Nos. 9518, 9528 & 9525, 1988 Del. Ch. LEXIS 7, at 20-21 (Del. Ch.
Jan. 19, 1988).) 7’ %, MIEFHELOGREIIH 72N « B SFEH O FI 240 B 5
WHIFE SN TV DL EDIRE LT, 72& 21894 ~> - T a v YimX (Johnson, supra
note 253, at 39-40.) BLX U —% — - ¥ 3 v i (Carter G. Bishop, A Good Fuith
Revival of Duty of Care Liability in Business Organization Law, 41 TULSA L. REV. 477,
481 (2006).) 73% %

BEFREEROBEIZBW T, KESHEOHE - F3 L. 1TAOYIE L oRzMH K
MEMR S, (FEHEOVEOREEZOMHEROFFE LSRG EERNI L THDL LITVR)
EIEARIE L T D L SNLZHERRICEH L CI o722 Lid, "I AR ICFEIX
L FIAVEL, AR E RIS LI TELRWD, 7y FT7 24 A% b o TTo 72
LOLIFEZ LN (X)) ETHERERE DWW ew) 174" 2 BERBERE LS 2
L, TNE D ENDI OGRS EDCEE (IEERBRN) 28l& L CITIRE T
ENEDChimPaen| SRITERE o7z, TOMEmITET 512, At RERIAMNZ,
7y F7 x4 A F 7213 loyalty (2472 8% - HIIO KM Z 9 AV HIS 2 LDTE
by BENHFEZIBLETELO0, LW ZEZMEEL TS, LI [T kES
HFELICBT 2 ED 7y F7 24 2] T L bo

258) Blasius Industries, Inc.v. Atlas Corp.,, 564 A.2d 651, 663 (Del. Ch. 1988). Z®» 7' L A
DT AFMHPZOVTIE, T 40)e. BLUT 5.(3)d 22,
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5. INEAGEHRS I LEGEICHE L2 ) . BIRERAIEM L7220 L2%E.
WU\ AL ERFHEASRD DN VR Y . UBAT A TR ERG R H 72529,
INZERSIE, BERB T, SHofRERoR#ELERT L7200, &8
B oE LR BN EREEINTVLI LI 220, B, BHEOEE -
BB FEH. REHEORRE 22 XEEROBEMELHAE L, F3MmEICE
EENTMERO B R ATH 2 MRS D L) T (B, EEICHKEET 21T
YLV FEEFREO—ME LS 25N TV DD &4k IELEE M 72
OB & 200 OBBINEL P b I EZ 2 GATHLE bW b, £
Wz, BEHJEBEOTELMRIL., EEREEN F IR ERFERO VTS
DEYLIDEMENTVDB22, S5 |2, BAOMBICE LR 72158 % B
BANAT S 728 ) FETIE, MREOHAITHEICLE R FROBRIZE L, #
IV = ITHE) N&E 2 LR OFHE o7z b L L. ZOFRF L, EEFRHE.
BERE, T LTy F7 24 ADFKE L) F5EFEE DOEIR—1F combination
MHEPND LHIRENT V5203, BRFERIL, RoEMTHLI L%
AL TWads, SNEBRIEOMDIMTEE T/ L2 )@Boshs s LT
BYBY | pRFEOMGRIEIII T AEEOA L VS B O EBIRERE )

259)  Ward, Welch & Turezyn, supra note 6, §141.2, at GCL-IV-21; Hoover Industries, Inc.
v. Chase, C.A. No. 9276, 1988 Del. Ch. LEXIS 98, at *6-7 (Del. Ch. Jul. 13, 1988); Hollinger
International, Inc. v. Black, 844 A.2d 1022, 1061-62 (Del. Ch. 2004). See also, Berkman v.
Rust Craft Greeting Card, Inc, 454 F. Supp. 787, 791 (SD.N.Y. 1978); International
Equity Capital Growth Fund, L. P.v. Clegg, C.A. No. 14995, 1997 Del. Ch. LEXIS 59, at
*18-19 (Del. Ch. Apr. 21, 1997).

260) Mills Acquisition Co.v. MacMillan, Inc., 559 A.2d 1261, 1280 (Del. 1989). & & fiit.
EERRBIEAT OB O TS LR SIUC0 S EBERURE] F 7213348 PR o i 4
Y, EEFEFO—DOTHILLEORFIEEELRT DL L, FHLF, 7T7~—7
AT RO Wil /2 T 3.(1)8 X O8I 45) & 46) =M,

261) 1 3.(L)=ME,

262) Bishop, supra note 13, at 923 (7272 L. [HEJE 116 (25 HOHFIIB VT, KXOE
RIS T 2 BIIMERRATE e h o 7). 2B, EHEOT T 7 = TINHBN, Ea%
EHRGOME Y b o CTHERBGER ML TS (I 9.8)a, BLOT 10. OO T
Z o x TINHBNC B 2 R ET s ) .

263) Malone v. Brincat, 722 A.2d 5, 11 (Del. 1998). ARFHELOFEME I 6.(1)% S,

264)  Marone, 722 A.2d at 10.

265)  Geller v. Allied-Lyons PLC, 674 N.E.2d 1334, 1336 (Mass. App. Ct. 1997).
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ERBOREICEL TEES N TV,

"B, HK%‘:‘ ROMEBRITHORR, KL T 72T IIRE L 2 WEAR 2t %
MPNGHED D 2L L bGad 7o, RERBERIH2DH L INLW,
DT ENDH %) AL OFGRRE OB EA T B L A OB DEFRIC
RSN TVDZENTH 5.

]

c. FUZRHH AT 4%

ST, BERBEATAD b, SHOFRREOHMIIET L2 H8W % b 0
LT, TSRS ORI 52 5 b, 2 ISR & d, St
DFIGE 2 IR S a8k LRS54 5 2 L 2@ EER T 525, Lol #
ERIRIR % & &4k & OFIRSAH R BRIE. S8 LoFEICRES N2V (221
BT, BEHMHEEE OBRD b et & E- MR B D852 & 2 Bl
% FISE B AREUFR 1 interested director & W39 20), § b, HEZENZILED
MICHIERREZAELTED. L2 SHHoORFETRSZ0E =8 % BFRIE L T
% beholden 72912, MFEE=ZFOBRT 2 FHIZO S LMWL T 5
CEPTERWE G, YIRS EE IO SRERRE AT 5E
ELTHY b 527,

B, BRICHNL LA L QM T L5268 BERGENTRET HIZED
LR OGFENL, A2 ETLBENND D050 L v ) FEEMIE 2 & F)
WS bo 728 ZATPHF-SHATT Ot & AL L T B A2, Mt o
BENCBEG- Lz LCh, SRR E L CoMMFNEERITEEREER T
9 B REAHBERICIE D 7259, MRS T 723 EOKREZ TV v b45g
PENCE VIEENAELZZELTH, MOFHITRENLZWVIRD, ZOZLIZDE
Wi EREZzADRWE SN 529, )7, NGRSt o5 (B Cis])
X B F 723 EOKRI0 2 LTI Th % biX, Y%FEE

266> PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS
§1.23(a)

267) Rales v. Blasband, 634 A.2d 927, 936 (Del. 1993); Orman v. Cullman, 794 A.2d 5, 24
(Del. Ch. 2002).

268) 1 5.(4)a. =M,
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R EICL ) BEREEO—ICONFED R SN0 LFHi S i, BEFR
E ORI FIRT A2 HE R OMIC. BOISARIE 2 RIS £ 721 385% O FIFEH
HELTBLT, WEISHICE YV ERIIAERLDTH 722 L OFFETE
L 220, Z IR T 3MIIC L &L, HCHEI 2 AR E T 5720
DEMTHL DA% 5T, GRKEOFIFEE LT) W50 BHEE T S AT
L. WG IS T 2R TRIESAET 20D THL LIRSS D1
KB B2,

d. XEHEFENON A — B 2N OREE I E T 2175, RERORE
KALICB T 2 AWM OREZ EEI L 2 0GR OIT A1, BHERTHERX
27252321, Z b —HOFMEMN (ZHEoFIEL ) b HCOMGEE ELT
BITH) L) ZENTE Bo M5, HREHE MREOFEIUEMR) DTz H
19 2720 DWREZ AT o THHRIZD & 72 & RBUH R D RAL O HRE ORI A
BYLBLTUT- 722 ETHo T, TRMEFENOHEIBROMAIEZ L Z b
BREHETE R WE LT, BERBENEROTHENDHDL (TLATVT A A

269) Kaplan v. United States Office of Thrift Supervision, 104 F.3d 417, 424 (D.C. Cir.
1997) (BFEEMNMA (S&L) & ZFOHELOB I ORGHEE 2 #5575, BEILOH
MR BV B L S&L & OB OEELIG |2 KB L -2 L1200 &, #EFE04E
R LR (4FF0 US. Office of Thrift Supervision) & V183838055 X Z O % FLH &
TSGR A. ZONFTED. (BFERE L) S&L Wik TOTFHB &
CBFOHERMORICIAFEL TB Y EEFEL MY S ro/ L FR L. SNA M
O TRAGH R DO RBER T T DD DFMICAL 2 & 27 LFEE). See also, Luigino’s,
Inc. v. Peterson, 317 F.3d 909 (8th Cir. 2003) (Y i3 &MEHO X B L OFHZED Z ORH
BxHFHETHETDH o720 XANOBEICHE LT, X & Z L dBERERICEVwEHIFT
Wzo LA L, Z8X OB EFUT AREmx BRI L2720, X, 212X A58
P OBERGED Y O X WEHEMORMIC L 20D TH ), YOZD X 24T 41L X 12
T HEREHERZOMIIH25 L LT, Y 2T - CHERER KT 7 &
uxh LCEHPTIE, X OFRT 2HMUEMOBENFTOS 4 I v 7OAT L >TLT
. BT A T T OB o7l b LIETERVE LT, YOEEZEELR).

270) LBHHCOHG VST E > TREICARETH Y, e L TREISHOREDOHGF
WEKRTAHZ LR TTaREmRE D - T ML L2 EmAk EHpT. B Bs omar
TR, TR ERREA LaVHEE) OKEABELNTWE 561X, BCHHI%1T)
R DD, BEREELOEREZES T2 L 25T& % (Gunter v. Novopharm
USA, Inc., No.99 C 7496, 2001 US. Dist. LEXIS 2117, at *36 (N.D. Ill. Feb. 27, 2001).), %
7o, 12381 288) B X ORHIDAIL, & L TEIBIE 291) &,
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FA RN = XELHPJ29)210 . D X HIZ, B BT S HGHRE A ZIZF
ERARPRLTE (ENETAHAPESHORRIINH ) LOFZIZHEITTVT
b) MEOHEMDL L RIS T2REEL LIS HME LT EHE, £
72 E, BREOHEM D LI ERET LI L &R DI 0hbLT. UHITH
FIEMEL 9 MR WHAICIE, BDERBERIEESND b, 55,
K ORBOF G (FEBMIIIHRE—BOFGR) ICERLRWTADO—BITH S
Lz, BEREIDFRALAERE L W EoETEL 26N TWw RN &
D% RT DD TH 5,

SHTRMEFEDD - & MBI & V25, BOT IS E #1252
LR OMIEIE, E—EEORELE L TORERG L. EEBOREL LT
DEEFBNHOMBEEEAZ DL %52, $2bb I 212id, 2/ VA

271) KRESHE LR, BB &TASMAKING X, ZNBRIETH D 2 EREMIT LN
LERY R F 22 IZIE TR R AT A L E e b vl (I 7 M - JifEET7D) 84 H
~85 HE M), B DERIIEEATHS L1375 %\ 7272 L, FIZSAH GG | 2 1E M
E. FTME NG LRGBS 20 5 3 75E L 2 7 v 7 5 22w (Geddes v. Anaconda
Copper Mining Co., 254 US. 590, 599 (1921); Keenan v. Eshleman, 2 A.2d 904, 908 (Del.
1938); Pepper v. Litton, 308 U.S. 295, 306 (1939), citing Geddes, 254 US. at 599; Guth v.
Loft, 5 A.2d 503, 512 (Del. 1939); Fliegler v. Lawrence, 361 A.2d 218, 222 (Del. 1976)
(7777 = TINEHE 144 f:(a)2) (TREBIR) X SFATAEZ AR E T 57200F L LT
EDHLNIZbDTH Y, FZEMZG-3 & ZITHG B5E T 5 \lik Los#kdk % —v)Hk
952 & EEDILDTIERV); Mills Acquisition Co.v. MacMillan, Inc, 559 A.2d
1261, 1280 (Del. 1989).) o ZFEFMEONAEIZD &, 1 5.(4)2H,

B, MM G 2B 2 SIERERD 720 O TR BN OMEESINRTEY
INED o TG NS LB IE. LEEHE oA MES L O H COFREEEX O
HFHEORIE T LI ENTEL (E—=7 - N=—N=HE) FXLOHELT, TI72T
NS 144 S(a) (B IOAEMEEMZ2EOME, By 71 s aonNs 757312
LV HBABRLWHETH L), HEHIFHESHTD 861 %b) (2747 1 LORFB L UHEE
e 7 OAMHGRE R 20T A6 E PR T 2 20082 B 2 HE, FYyr7krsvaro
INT 7T (DB LR LY FBRAGEIEETH L (2. F3)T. FHAl - FHROKEL AL
ELSHICE W RIETH AHAEICIETRTE - BEOMRE LBAVWENED SN TV, T2,
BB FHRONEL LT6256BLUBIFNEDLLNT VD), [T—FL—F - N
FYAQEM AL RE] 50245 (BB RBHEFESIE 861 &b L [E L Th A
7w s v a v)Ty FHLEROEEOIGE M OZFELH LI N TV D) &N
HbHo BT L LHLE LT, BWILEF [7 AU B &3 B 2 BGHE & O FIZEAH G 12
DOWT Fk 108 49 - 105 123 H (2002 4E), WK [7 A1) A EEEHEEREFEICBLY
L WA OFEAH SN 1] SREE KT mE 355 25 13 H (2001 4F) % EWH 5.

272) 14481 288) - 201) B L UEIIGALEM,
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A by T AHg (2 VE) R (77 2 7 HEREEEHFT. 1985
F)ZODHEHEHRIIN) TEL, [BHBLOZOKREOFHETIEIRLBHHD
MIED 72O ST T 200 L w) | KT 5 2 LD TE R VEE
4 omnipresent specter| O EFT LS5 TWALDTHY ., FNW 212, KL
BT, BRI, TRE IR O RES G- 2 S b iy & LRk

273)  See, e.g., Heineman v. Datapoint Corp., C.A. No. 7956, 1990 Del. Ch. LEXIS 162 (Del.
Ch. Oct. 9, 1990) (BoeryEIN % Wi 2 W CIixB L OB I T 2 B8O L%
To7zZ Lt B OSHIC BT 2 LEMEOEESL (entrenchment) @ HEYD FIZAT
DN SHBMEEDRBIZH 75 530D 5 LR, O, St ZEMEOEEIZH 725
P ED k. QSO A IO 2 RET 28BN H L0 E ) 0. T LTOZFD
LR EGAZ LA T E L FEME—D RN E L CHEITAPITONL TSI LR D
- CHIW¥ % & 48); Franz Manufacturing Co.v. EAC Industries, 501 A.2d 401 (Del.
1985) (MU EASHIC B 2 HCO XML EEbd 5 2 L2 Mfi—o, F2dFERH
& LTATEIS 2 2 L I3ERRFHER & L CREHIIEIOGRES SN TH L LR L,
BRI P SR L ¢ BIUENSHIERICE 2 BMEEBA Ny 7 - TV ay - T35
> (ESOP) ~OE&HI D7 R % iy U7294); Schnell v. Chris-Craft Industries, Inc.,
285 A.2d 437, 439 (Del. 1971) (FEHiAHCOMAMOBEELE B E L TattoMik%
FIH L CRREMOZATRENF IS5 2 813, SHORFFEREZIIKTLDOTH
). ARIE7: inequitable 7% Cd % & H7R); Yasik v. Wachtel, 17 A.2d 309, 313 (Del.
Ch. 1941) (BALZEMEXZ AT A EOEIANIKL L T, MBOMEIEE 52 5720120 H
AT E T Ll vorz, REOHM»HHBAEBITEZITH) 2 L. IE&kE LTo
FHILT S EHIR).

274)  SAHEMEGAE T D AU O MW O Z 1M - Mo RE (EERBETIS0 0
AR F. BERICBWTHOCREZ B E T 54 EOBFEFEERD 2T & 2 iR
L9 % (Knepper & Bailey, supra note 34, §4.06, at 4-14.), F 7z, Hi{Ei¥ 254) =,

275) Blasius Industries, Inc. v. Atlas Corp., 564 A.2d 651 (Del. Ch. 1988). A2 oW\l

1 4.(3)e. ZH,

276) CEMEG RIS AT 5 72O I ER L OMFAATHEZ 155 L 72356, T,
EARHEBENOMESEZBE T L7202, ZOX) BITAZIESLT HIZREY) 5H TR
ZALEEL 21 UE 7% 5 %2\ (Blasius, 564 A.2d at 661; IBS Financial Corp. v. Seidman &
Associates II, LL.C., 136 F.3d 940, 951 (3d Cir. 1998); Chesapeake Corp.v. Shore, 771
A2d 293, 320 (Del. Ch. 2000); Hills Stores Co.v. Bozic, 769 A.2d 88, 103 (Del. Ch.
2000).)0 b ok b, BUHHROITHOF 725 HIDS, sBERETHIZIEEDS CRESI~OT
WU, BUE 2 S OIEL LR ORI ER S LT, 5] & S e H b E R o fF
R G L 72 5 (Williams v. Geier, 671 A.2d 1368, 1376 (Del. 1996) (b T, E4{LH
HOVFBELIIP 2D T VA ¥ 7 ALBIIRZICHE, ToO#EFIZENTH S & bTEH);
Aquila, Inc. v. Quanta Services, Inc.,, 806 A.2d 196, 205 (Del. Ch. 2002).

217) W 274) BLU254) 2R, o0 1 4R,

278)  Unocal Corp. v. Mesa Petroleum Co., 493 A.2d 946 (Del. 1995).

279)  Unocal, 493 A.2d at 954.
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DREXFT UL S AV E VS L L) EEOSBHA A5 S 529,
ZOBEOFEHRE (FRLREHITEIOME L LTI 5220 0%f) &
bbb, AHTRESEICAAT S L% T HE LT 2@ A %17 - 721
OB S DS OEE T4 L BHMEE T 2 fabdid 2 LEL B~
HYUOWMERFLTWDL I E, BIU, @QLoNehrZLE- 2BBICES
LCHIMTHD = & VPR SRTWAE I ETHBH, 21T, DL/ %
WML FRT LD LT, NI~y b -3 2=2—2 3 A5 QVC %
g N = s PR (55 o 7 N, 1994 4E) 2013, K RIHE SR 00 BT
BT BRI O BTN B BRI OFAD . (DFIRHICE L TR L7z & 2
BOBHZNEAKE &, EEIETOLADO 15 X200 BEE . (SR
RIOF TR AT E - 72 B8 action O AFVEIZ Ao 2 HED 2 REN 5 &
L. ZNZNORTICHIET 2 b0 LT, BHEEIL. +5%EHe AT LT
WS kb AEIATEIL TS E O R TR ETh L LT LB,
B, BEEAE D <& RO VAL, SEENED DI E SR
(RIS X | 00 2 FIASAT S BAR 2 DU A LT d Ch e s [HA
RT3 LOTERVES] FLT00OLDTHL, OF ). WEHEOTH
BT L T AR L 2 AR R HEAE], 22038y F7 24 AhD D
—IROHENSTIESNTLE - 7P a0, UHFROE7 5 5 I R E RS
RO E 5 ) b IBIFEHI L > TAETH ), »OMLTHD L
DI FEEAT AR I T 5 5289,

S5 5 HEOLRMHAOMREE BN L L-THEO/T 506 & LTI,
ik L 2Rk E ORI E 7R 2 BT 2 A 0IES, HASIT. HEHRROL
S E2RURR . FATRBIFE I A 2 BAOLHA S 20 TS IESHOEED

280) Unocal, 493 A2d at 955; Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506
A2d 173, 180 (Del. 1985); Hills Stores Co.v. Bozic, 769 A.2d 88, 107 (Del. Ch. 2000);
Aquila, Inc. v. Quanta Services, Inc., 806 A.2d 196, 206 (Del. Ch. 2002).

281) Paramount Communications, Inc. v. QVC Network, Inc., 637 A.2d 34 (Del. 1994).

282)  Paramount, 637 A.2d at 45; In re Pennaco Energy, Inc. Shareholders Litigation, 787
A.2d 691, 705 (Del. Ch. 2001), citing Paramount, 637 A.2d at 45.

283) Norlin Corp. v. Rooney, Pace, Inc.,, 744 F.2d 255, 265 (2d Cir. 1984), citing Treadway
Companies, Inc. v. Care Corp., 638 F.2d 357, 382 (2d Cir. 1980).
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EHRER - RESHEAI BT 2R OEREBERE (1) (12D

EBHATIRT 21TA L LTRHOBHIIGETRE LD TH 59289, Kitos
RCUFITAZTHILEOTHWNE 72— B SRHEOMERICH 5 & DL
FED SRS 2 SR, EREBEROME (b o1 X 5 BEREED D
NHTEIlbeBbNs) & LT Fbh | BHiRIZE W TIE, LA
MEFFHRICH 720 DTRWZ L 2GS A0, T7203, MR By LT
WLHPARIE - B TH D 2 & 2 VRET RETEDE L 5280,

284) Locke Manufacturing Companies v. United States, 237 F. Supp. 80, 89 (D.
Conn. 1964). {FHAKRES [ZMIREIFE] 2=V 1346 75 49 H~50 B (2007 4F) =,

285) Yasik v. Wachtel, 17 A.2d 309, 256 (Del. Ch. 1941); Condec Corp.v. Lunkenheimer
Co., 230 A.2d 769, 775 (Del. Ch. 1967), citing Yasik, 17 A.2d at 256 (W3 4L b SCECHERE R
HECHRIAT AT 2 L 2MERBEEER . BEARMIZIE, BREEZ A TFA O AEICLB T
XFIBIE T B L HIR): Warehime v. Warehime, 777 A.2d 469, 481 (Pa. Super. Ct.
2001) (HURETE & OLRAEMEFEZ B9 & LTI 51233 A AT ERS TGS L
72 A, TIDHLD S 7 b v HHE); Chicago Stadium Corp. v. Scallen, 530 F.2d
204, 207 (8th Cir. 1976) (&L SZEMEAERE H A TORRI I 3 A #RNFAT B & U434k
K2 DD B BRI O Z IO D36 U S N7 HE).

286) Blasius Industries, Inc.v. Atlas Corp., 564 A.2d 651, 661 (Del. Ch. 1988); Common-
wealth Associatiates v. Providence Health Care, Inc., C.A. No. 13135, 1993 Del. Ch. LEXIS
231, at *25-26 (Del. Ch. Oct. 22, 1993), citing Blasius, 564 A.2d at 661 (ZD¥EIZBIT S
WA D FBHEE LR EREENCH 25 EOFIR T E % ERH): Uni-Marts, Inc.v.
Stein, C.A. Nos. 14713 & 14893, 1996 Del. Ch. LEXIS 95, at *36 (Del. Ch. Aug. 9, 1996);
Kors v. Carey, 158 A.2d 136, 141 (Del. Ch. 1960) (FATIRFAED 72D 124D E ] TRAT:
REFFEZATH T EDFFEND 13D SO FENSOS T B8R T SAHLE O E H VL
HZlH, TN TR LAARETH W H5IXEFETIE W EHIR); Cheff v.
Mathes, 199 A.2d 548, 554 (Del. 1964) (& F % o o THFVHH L, FEMHO
FRZRZ A7 IR OBHACHREREE 17 2 LTRSS NE05, B HTO
W% FEALT A0S MEEEMHAT L 2 L3RR INT, /2, B2 oY)
THHLERELA L ZADOREEH WG T 572012, SLOFHENIFOBED S Sk o
BHCHRR 2T 2 BREL T, PO LA E Uk v & HR).

287) See Charles Bryan Baron, Esq., Self-Dealing Trustees and the Exoneration Clause:
Can Trustees ever Profit from Transactions Involving Trust Property? 72 ST. JOHNS. L.
REV. 43 (1998); RESTATEMENT (THIRD) OF TRUSTS § 78, Comments & Illustrations
a. (2007) (HCHE|% & T B I E AT 4 3R & 1% & 2\ as, BUH LS bt
LMD S B &3 %), See, e.g. Swift v. Craighead, 75 A. 974, 975 (N.J. Ch. 1909) (H
CHENIERTH L L LoD, HEIWEE, O EIATONIDBD AN THDL LTS
ZELED S O TR P v E IR L7261 Stegemeier v. Magness, 728 A.2d 557,
563 (Del. 1999), citing Overly v. Kirby, 592 A.2d 445, 466 (Del. 1991) (H C.IF | % B
WHEE LOoODOZHEDOREOFFZICAERT LB AFTAINE AR ET LI ENTE
% EHITR).
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—iEEy ®11%E ¥35 2012411 A

e. TEAFBL L ToOMESRE (1) — MG KRR B 2 BIR0O%HE

7

St (' u— LOFEREEE) 2B 2HERNBD L3RR ) | ST

SRR SCGE [1E 7272 512858 (void) F 72IZHTHE (voidable) & 17 5§,
WG NS 2 MOBR & RE L 72 3FIERRO 2 WU & 2K £ 721

Ebo THMET I LA TE (89289, £ LT IAUTKHIET 5T THU#iTR

DEFEFH L. FIRHKBEROEREL Tldz, "&EoflHzdEz) 2 &

288) 20—l LT, 7oy TINSHE 144 T 7 voa vk, Wiikad L <

852

FOFRHS, FIREICX B - BRI 72HE S, PRI TR & 7 597,
FZEWOWETIEDNTELRVLDE ENDL, LXOMEIFZROMEY TH 5D,

[QRDBZFIZHLBT HE, Sthe, ZORHEKD LIIZRBO—4F 238820
MO H L IFWEL, T2, &t 2oldE& b LCREEO—4 F 72138405
fitkd LI EZBOC0 L0238 LofEL AT 5, iostt, X—FF—¥
v 7 b L IEHH association & QM OFF F 72 13MGE, 202 L2 BlE LT, &
7ol UG F 7213 B A, 4RGN D L I [ 2 ARG L 72tk s 721k 0%
B&WHm L, FoEgEkicsmlz2 e 22— M e LT, 203, BB x T 22
I E OPRGERII BT 2 3IMEAT DS, U F NG OKEEZ BN E LT anzs
EERME—OHEE LT, BRE RS, FREWMOBELINRELD LT RS RV,

(IR E T FORAZIIN LT, TOHEOBMRT 2 3FES X 0K F 7213005
BT 2 EEFHENFHRINTWDLA, F23menThBh, o, BEREEEZ0
ZEED, Y E LI, FIERREA L2 WIS ERHE THS & ETh
S>Th, FIEMREAE L2VIEEROBERICED 7y FT7 24 A% b o TKRET 5 & &,
T 72,

QEERMEEZ AT H2HREIH LT, ZOFORMREZITAE, BLU, R 72EMF1I2
BT 2EEHENFRSIN TV L0, T23HSNTBY ., o, BEEK F 72 EHE 25,
REOPEIZLN 7y FT7 24 X% b o TEINCKZE SN TWAE & &, F20,

(3B £ 713G 125, Wit e, TOZRES, R TICI )M, AR L0
BHENDLEEIZBNT, EHICE s TRIELZDDTH L & &,

FIZSAISCIG [ A5 LR B2 L LT b 2 51, bic, BEZBBELOMEL DG
5L OPFEMICL > TRENZWVIRY . B ORBEEXDSHEIC L2 2 L Ehn
(Cede & Co.v. Technicolor, Inc., 634 A.2d 345, 363 (Del. 1993).)c HR&AIZ, 7V =TT
—xta =Ly 2GR (777 = TINESEHA. 1976 4F) (&, 20 144 &% 712
va v@oOffRE LT, MEOESHE TR T AR TRESMEING I Th o 2 & 2 HH LT
HaEru—FEOMNTEREZHIRTLIHETHLI2EETH, ZOGETY., BFEMEH
KGN A FEERZHERT 2 b0 Tlda <. BFIE N, 71 & fi & 5 Lo
HLn B EHRLTWD (Fliegler v. Lawrence, 361 A2d 218, 222 (Del. 1976).) (I
54)a 2. bol b, FELOBEENRO NI, &R, FEOEMENTR
ENTVRWIRILTH L E VI RETH o> T, Wolt ARSOKEE - BEEDEYIZ R S
Twiud, SHICx 2 RIE SIS T L 2 DRV e OiRfEDH %5 (Balotti & Finkel-
stein, supra note 36, § 4.35, at 4-255/56.)
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&7 BRI BROERENE" SR CER & LTI SN T2, T4b
B FIESAREG [ OMHEZ IR 59 & § HHER L. LREBRA ST L AIE
LHDTHAHILORRES . BERBO—RLE L THoTWEI, ik,
BEHFHOEF CTh 2 ONGEHEOB AN S ER SN DMEAFTH &L Lotk
Wx BT 5 SIS H 5290,

bobd, KHOFFMAEDOBILAS ., BIREAFOALR ST, 72 & 2 IXTHHRH
IREVS - EDTBIE TERT L LR b L, EERELOERNE DO TRH
bbb, BEFREDL., —CEORBOMR (BFORREB & ORISR
RO %R TAT S D ONEL - AMEBFH L TERT L0500 89 H»
2 o T, FEamdtd 5292, FEOBRFZHICR > Tz X, Zhid—aERk
B (SHoMREET 2 FMEKER) 2R L 2woomETh ) . Bk
OWHBPAT IR BIEAFHE L TV AR V. L L, —HEAT, B
BOWMBHAT BT, ORGSR EOB D S —EDES - RMERAD Y
TCTH 5D ERLIHED, ZNIEHRN L BERFORBEICE T 5285 L LT

289) CREISHGIE B FIZAHBONE [ 258K 850 7 & A THRh & ST o 7288/
%, Harold Marsh, Jr., Are Directors Trustees?: Conflict of Interest and Corporate
Morality, 22 BUS. LAW. 35 (1966); MODEL BUSINESS CORPORATION ACT ANNO-
TATED, supra note 52, §860 Annotation, at 8-504 (History). &, 7B, EFHBHEIC
L0 FIESAH BN 1A % SHE EOBEHOREF WL ST (Marsh, 22 Bus.
LAW. at 45.), 72& 2, B 2ME AR ERRZ FEORG | Th - T 2L EARIZIER)
FERIZH 759 FIFEARERT 2GR DAKFRRGECSIN L T T, EEBOTRE F
T ERBER TR O/ OICLERFEH UL, W DRI RSk nwE L72) (Ever-
ett v. Phillips, 43 NE2d 18, 22 (N.Y. 1942).). HFEEKATA (FIGSAHBG ) 1222025 &
EERAICB VT, BHIORIE SIZBT 5 AEE T2 Ui Cld 2 RSN 2 2 &
(La Vin v. La Vin, 128 N.Y.S.2d 518, 520 (N.Y. App. Div. 1954).) R EDBBIT 5N 5, 72
L. Y=Y 2Bt A R & MEEEATIC B A5 G (45 HiE34) o, B
RICBILENMEEIIS TR R (742 v /3=BXORS ) —oStEFHE (FiEE
34)) Th, BT TIZE7 ¥ a» 406 & L TEFRMEID & 2RI RS | 7K TFHt 0%
FFEESEH SN TV L5, BUTOE SR TR 7 ¥ a Y IZHY T ARG 2 & EI B &
NTw23), L2 > T, FEOEGZERTMET LI LI TETH, BT LI
FFENBWERT D2HEMDH L. 2B, hikd 2 X912, BFERGEITAIZ0 05 BT
OREIX. EHFHEEZD > TLTLTA2IENTERY (1 6.2UTEHR),

290) T AYAFEREWSE (ALD O [2—RL— k- TNF L AOEH  SHERE] 12B
WCHFERH YT 5850 [ ARG 0% | RS, Bt o f )X
BROTERZ AR Z PR OFEEL L LTE L2 5DDTIE RN IOV T, §i
1 14) B,
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e b REROP, ERNGERREOHEZON, TN LE=DKEL

291)  See Cox & Hazen, supra note 7, §10:11, at 182-84, 184-86. FiAHSILF 1122 % JH5E
KHOBEPOOEFL LT, =202 EINE, 209 LE52lk, ALTHR-L
ZHDHRERIRE . FEROZ VIGHTE (F72036%F) CL2KRTHY. b H—>2I,
MFKEOW R A2 HIMT 2 (2B U< Wi (F723kkE) a3 2 A E%oBiN
PORBIEHRETLIETHDL, INOLEEAEWICRILzb0L LT, BHEiFESE
861 5B L T HELT 2 I EHE (See MODEL BUSINESS CORPORATION ACT
ANNOTATED, supra note 52, §861 Annotation, at 8-515/16/17 (Statutes & Staturory
Comparison).). Z L CKENFEERHS (ALD [2—RL— bk - HNNF 2 A : 4547 &
51502505 FoNns,

TEHEFEESTP: 860 4 (HREOETR) (2 LU, A7 > TERSNDBIR &I,
(DI AN T A RIS T 5 2 & B & OZF ORERE nature, (2)IU5 |0 FEEH
WD ) BHGHERAMERE L TV B HETH - T, FIFBRO % WEGH THh UL L%IG O
ERDEIET W T HI12H7- DV EETHL EEHNE L EEDNLIFWHD 2 STHAH
(A& 7v 27 a2(1), ZIITHET 2R L & WIS 5 8E LofETH - T,
WG| ORBAEAT ) B BEAGHEX O OREIEZ L ) L EHMIC TSN 02w
5 (F&EY7x2r vard), b, FEECHEMRIGER & &, & &R ICHE [ BR
A HESHGHTZ 720 T <0 SO 1M F A2 OBE. WO Rz A £ 72131
ML L D L CIZBES 501K - MATHLLE0., Bgitwkz et (AEr7x
73 av(5),

FIGSH RIS | DAL, FEEFE ST LU, FIEBRA Wi &2 OB % i
7o L7 % (143 4%(a) ol (7272028050 X 2BRICESETHLNLD
8624 7+ v ava)e), HplFEE, (FIEEEOEMFEZH L TnERE) NIEH
IR L TWBRDIZB T, FIzsAl I | O HRFRIZ 22 5 UG 15 00 L fe g ) W T
DORFERR L 72 5 (Marciano v. Nakash, 535 A.2d 400, 405 n.3 (Del. 1987); Williams v.
Geier, 671 A2d 1368, 1371 (Del. 1996) (it H ¥R FICHEEGEIMEZ 5 20D, UhE
PO TR L7283 T LR 2 8T 5 L OERETRICO &, AIKED
WA ER LI X A RREMEEELE HIYE L2 b D TH ) ERTH 5 L OJFEO LR, FlE
BALR D 70 VI % S 5 % 50 B B R SIS L DI SN, MERSIEER TN T
&R HEIZE S N7 %), Official Commitee of the Unsecured Creditors of Color Tile,
Inc. v. Investcorp S. A, 137 F. Supp. 2d 502, 513 (S.D.N.Y. 2001) (Hiiif% oo S e 8 1% I
% FIRT AL T GRS TR D SR O @ LR R ERGRE H L Tz,
F I E HEI L T 2 E ONFEDSREICRD B LS L HIIR); Rosser v. New Val-
ley Corp., C.A. No. 17272, 2000 Del. Ch. LEXIS 115, at *23 (Del. Ch. Aug. 15, 2000).) -

292) FELCIWIEO 9. Tl Ao

293) 7ok ZAF. S FE IR OFIREME  -IIHERIREICE T 5 L EZ O N D ERE 15
Tl &I, INEBRIREZZ L V-2 b0 EENS (See E. Norman Veasey,
The Defining Tension in Corporate Governance in America, 52 BUS. LAW. 393, 397, 398
(1997))

294) FIA4 )= NT L AT=V K - ANRT THEMPE (5757 7 M
1999 4F) &, KRLOEHREGVIZBITLHROEXLE b > T, BRETH L L COREERY
BLOBEFRBON T HE»PND 459 %5 (OReilly v. Transworld Healthcare, Inc.,
745 A.2d 902, 914-15 (Del. Ch. 1999).) o
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LTHEINERELODPDRIEE 25290, BRBBOHE=0DHT7IT) LT
REINIZT Y F7 24 ADFEH D ChEmid. TSI OHZIYFo720
DTHHMP, Fiz, ATHHBOMBIRERE L T BEZREICHZD . K HIT
WAEOMIRDS 2 < MEREHFEED 2 <, b 525 ANGHE SR ORI b %2
WHIL W B EBINEEL S o TRBRBERCRET NS0 L) HIEH
HOBEZD»PD OO THEELZMELEL T 5,

f EAFEL L TORERE (2) — HEMROHES (duty of candor)2%)

MERGOERFH L L COMEICHET 2 Lidodmiz, 2ol LT
B R ORISR AR IHEE L TW B2, 7203, REENEHORE 2 &
FHEMHFAEL TV LURELN D 5 L E 2 O5NDBEIBI 5. B O 2 5
WORBINAIEME (= SHICAFIR L BIZTFRMKONEL) 2HRTHZ L
EIERMEL72bDTH L, 2F 0 FIEHBRAZ DFE % 5O T B 24
L TWAHHEIZBWT, Pk, BHZTONIAEO G2 LD L)Y
TIEIHHET 22 EDRTELNE V) T ED, T TIEHMEER>TWD,

(EARM 2R BRI HE . BEFRBE b o TRHISAFILE 2 Ml i B FR O T k2L
IEOFH L L 625501, BHikiE, BCESH L OMIZZD X9 ZFIRHK
BELZWEIIZT L7200, v LABRMKOBRZ S 37200 %h%
FTREZEERY, T2, FNTHOLOREREZ R LI EER D, L
ML, BEBRHLILFRICE S Z T, S8 L UBMEOREBIFE O EDF &
fig U727 512, 2 0&mc, BERFOHEEICE £ 12 R OEAFRTONE
ZEREDIED D EZHE LTV APDT L EHIGRE 5252 b,

el L7z & 912297 Bt O MFERBE L, FIEAHKATA I & 0 @A RF)
W AR gA (ST A RBIFIREE) ICRO T, SHOBEEICORAY
I BIERC. MREOHEATHICLE L BDLNLHEREILRL 255 2R s ZHR

205) 1 7.%08,

296) Z ZCHUY b AN ICEEE LT, SRR THE S L O E O EIRERES
(=) (Z) (= -58)] BE55% 15 1 H (20034F) - 555 7 5 1 H (2003 4E) - 55 % 12
5 1H (2003 4F) &M,

297) 1 5.(3)b. &,
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B, ZOMBEM I LM EOREZRE L2 &) L) ZIHBAFIZRRE I
DWTHHIZLT %, 20, Hilfitke LT, MARFIRZELLZ LR, €D
FED DB LI BV L T DAL LY, S L EIHREORRRE
RS 2720 DRRKROE N 2 L2 NE e bR niv) 28 ThbH, Hiix
DT ) TEMOFARIZ OV T W AE, ZAUIHH R &AL B OFIZRAE U D % 08 5 1%
HUZBR S 97, WU XA NSRRI B RA 72 < T . S 23R EDOFIRIR
BB T XTOERZ WY L TRHRTNE®HEE LTRESLZ L L
%%

RIEFRHO—IRE L THURRAYE ) #5 & LT, BURHBESAL RIS FIZAR BB 4R
F2EZDERVEAELLFHENZ T, HEiIIE OO ) FIRICE LT, #
THEORPHTFICE VAL - HETH S &M S N5 HHZ MR I3~
SRBEOVHHEIN, TOL) FEH A - FH L BHEMROKE

298) TAEXYN=TFOHFPN I UL, IEHE,O T 2 IEHRE BRI T REFHB L SN
% (See Melvin A. Eisenberg, The Duty of Good Faith in Corporate Law, 31 DEL.].
Corp. L. 1,39-45 (2006).)> b &b, ko k)2, 74X N=71k, Z0#%E (H
FRROFE) FAERBICOTFERBFICOBEL2WRBTHL LT VYA LEL, T
F3abb, BERGEE D - CHEIEOF MK BEOZFE LR L, EERET b - TH
MR DOEBBAT - BEREIID LMY R T O AMEROFE LM L2 LT, HERRD
FHEIZOWTINCOBLAVWEBE THALLLEL L, BREBOEZOFRGLITEINS
LZAD, Ty FT7 24 ADEFO—FIIIH /25 L TIRT L8 Th L, FEMIZT
7.3)% &,

299) Lynch v. Vickers Energy Corp. 383 A.2d 278, 279, 281 (Del. 1977); Rosenblatt v.
Getty Oil Co., 493 A.2d 929, 944 (Del. 1985); Ciro, Inc. v. Gold, 816 F. Supp. 253, 266 (D.
Del. 1993); In re Marriott Hotels Properties II Limited Partnership Unitholders Litiga-
tion, C.A. No. 14961, 2000 Del. Ch. LEXIS 17, at *34 (Del. Ch. Jan. 24, 2000).

3000 ZoFEBoOStPEEoEs REEE LoRFEZOMEZFMIGH b0 L LT,
Donald C. Langevoort, Agency Law Inside the Corporation: Problems of Candor and
Knowledge, 71 U. CIN. L. REV. 1187 (2003). % Z&,

301) BAedkilcandor ki, WHEEEOTHL L, BLIEOR W &, BOHELREET
HHIEREERERTLEETH L)Y, FEAMFEEL LTO duty of candor (X, ARADH
FHITH L @7 A% T RNEMAEZFEZIT b L &, HIFHOBEMANLFEROD
L LIZhhbo 3. RAZE > TAAZERE GO, HEHIZE WV LEFIEEETH
LEBRDONLFEEY, $XTCedb)OFFIMFHIURRHINEEXE TH A BT L
EINTEDo Lo THICHROFH ERT L7207 TIIRED vy, B IUNT T M -
WIHETE71) 65 HiE31 128 W T duty of candor (&, candor ® — %1 2 FEFTRIC AT
[RNIEFH] LFRlishTwa,
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(duty of candor) &I529930030D, Z dZEfFid, MERERFERCH T OR &S
EV o R FEDOITEI P EHIC L D BERIRDUIR S 97, R 2TH CoHI kT
TTA% T HEHEICRD 5302,

Wit o B ERROFBIE, RGN B 2 ARG 0% (FERE R
BT 2 EHMBRE 2 S L, INEBE 2 T, AEMBRZ A L 2\
BICE BHHREAKRREL RS 2 TR ERE) D OIRE L 2RBETH L LFHHS
LTV 5300305 kM D L5 O #E) 2 HIWT 1A A2 6 9 B E 2 L HD
LRORME L 2 Eid, PR OMEICHS L THENERE LW TBY ., &£
H. MO PAREDOERZEBR INPRALVELH L0005, HERROFEE* HFE
FHO—FIE LTEDIT L2 EIZHRBRIETHDL LDV 2 5306,

A LD FRR IR 2 WU O L RE B — 84 % RIEME D 7 RE

g2
M
H

o8]
.
55

MEFRHERL (R LERFEHER) *HH L LRI
HBR L. FRELHTHOEIED R EOWETFE LoOKFEE KD S
JE5 U SR A SO W2 B L 72 0 30D . O SHHIC B % KR H
WA MRS 2 B CTHREOHEF - g2 REL) L2 E0FREOTRE DL o
T 2O OBERGERL (v LEREEER) OFFICHT 5 VAT
3) 308)O

%
We
N,
i
[N
EF
oW
Pl

e
Jmo
oF o 33 s
i 3
ﬁ
i
m
m

302) Ciro, 816 F. Supp. at 266.

303) 1 5.(3)e. &M,

304) See Knepper & Bailey, supra note 34, §4.07, at 4-17.

305) bokd, BHIROBETERROFE RS L DL, MEBRSOUEET 7213k T 0 KL,
MEOITE % SHMAKD 2 B E B ER e R T RERFH LERFALTH L 2
L Thbb A NREICB W TENEITZ ZKT 4 R#E (duty of disclosure) |2
flize 5 EFRLAHBIL H 5 (Stroud v. Grace, 606 A2d 75, 84 (Del. 1992); Mal-
piede v. Townson, 780 A.2d 1075, 1086 n.31 (Del. 2001), citing Stroud, 606 A.2d at
84-88)c ZHUUIDFED ., RNEIFEL 2V CHEIZICHBW 2 ENEMRT L) 2 XHL
EEwI ok, HELRVWEDBBEBNZZLDTH S, B, HEROEH (duty
of candor) Y BH/RFEH (duty of disclosure) & DR[EZDMl, BUHBEAT ) BIRIZEE T
5 FBEMIZOWT, Lawrence A. Hamermesh, Calling Off the Lynch Mob: The Corpo-
rate Director’s Fiduciary Disclosure Duty, 49 VAND. L. REV. 1087 (1996). = &,
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MEFRGE 2 BT B 2 =IO E FEEPRIET 2 2 e TE&z L
&, WGt A 2 OB EREME I 2 i, ST RIC0 S ERRHEIE
DL EIEOFEOEEZ AT 5121E, FHEIZ L VRESNTZHEOFE I, PD S
T HODITHARIER DD TH o722 & & FRVAEL 2T HUT R 5 %2309,

B, BB HIAS FERBREA L 2GS, T 72320 3% 20 55
WENDFHRERICE D, wak Btz 2 72 E TR - B THOI

306) ZoriE. B RSAE ORI ES AL WA, SRR E & DER T & O BICFE
XALDSD H51E (BRIRMEEOFZETIZH 2 ES VR L2 G BT 52 BZNW0dH 5
i) #MEELCANE. X —BHEFLLT {25 (R Tk oMEIIOWTHL
CHRESZATD VA, LR EDPSHAEEE L L CORIRRFEOFRZ B ES LT LT,
BHATHORN LEDOTNE EOT ORI E %2 %5 (Case v. New York Central Railroad
Co, 15N.Y.2d 150, 156 (N.Y. 1965).))

BARI B & LT EBEIINOE BRI W TAOBIRKREORE LITATTbh s
WD & 912, SRR & DRI/ T & ORI ER ZAHUHFEL Th AR T % 2
THDLE, (BHRMTEZ AL LTV I EDMETH L) HUitkd., Zores
Wids, (RIEVELCHERBEEHS> TV AT R THLLEZA0) VPRIRKEEOFE %
FETLHLDOTRNE & ZFREMIICEFET NI I EPHES NS BT 512, BERBO
JEAT & FREOFT BTREEE IR &N D, ZOEERTIIZEI L 72 HBIAST A 8= —xf
UOP I (777 = 7&K, 19834) THhLH (Weinberger v. UOP, Inc, 457
A2d 701 (Del. 1983).). [FHf4iE, BTStHoOEHIZB THET AW E 327
SR T ORI ULATED 2 SN2 20 0 FE3DBORM T AHGH % 0 592
FHELFBEE LT, AOFOBE L, T BURREICH L T 2 IEEREZER L&
WY HRRETH D, BHPTIE, TEHMED. Bt & TEHATIRMEE & v T o)
FUEZEOFREENET LI H D I LI AD A, FEARRIRIL, BEFRHE A
GhN TV L —RIFED L & L. HOOREHIITIZ 005 5842 7% RIE entire fair-
ness # V.iE 3 REEHEXHE ) LHIR L7 (Weinberger, 457 A2d at 710.). & Z IZHURR%
WAVFETREGEEBANEMN L X, AERG O, BRI AIEREG | FHos# T
WhHZ b, WMl RNIETHDH I ED2 IR E EINTWD (Weinberger, 457 A.2d at
711) o0 BEBAREMB LT A4 =T —FfRZon Tk, kD1 5.4)TRELSFMHT
5o

307) FIAMSLEGIRCNEARE T L7200 FEEOEN (777« 7TINEHE: 144 5497
trvav@il) FRAELEZLDOTH DI LIk, &tkh 6 0M IR P %D S ONE
FTRERPZ Db 63, B MA I GES 2 LEhd 5 (121811 309) SiH),

308) See, e.g. cases cited in supra note 271; Pappas v. Moss, 393 F.2d 865, 867 (3d Cir
1968); Ohio Drill & Tool Co. v. Johson, 498 F.2d 186, 195 (6th Cir. 1974); Cascades West
Associations Limited Partnership v. PRC, Inc, 36 Va. Cir. 324, 328 (Va. Cir. Ct. 1995),
citing Geddes v. Anaconda Copper Mining Co., 254 U.S. 590, 599 (1921).

309) Weinberger v. UOP, Inc., 457 A.2d 701, 710 (Del. 1983); Cinerama, Inc. v. Technicolor,
Inc., 663 A.2d 1156, 1163 (Del. 1995). F 7z, Hif8iE 228) i, X 512, EFRIZ L 5K
PHEARFICEE L. mdBYE 289) &,
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TWLHEEYTRT L I LATEIUL, AEEOVAEICET 285 H T, HE
AR S B30, SF )| WEOMFEE L Cid, (DEEHMIZ X 20 2% 5
KRR FEOER, QKRBT 7ZILEBROFEII,I I EM O TR (Zh
DY FIUEEFE RS iR s N b)), 2 LT, 3 LI 2SAiRt o R E
L7z & &k, FbNTOBBITHIHD 5 BRI L 5 RIEMEOZED 2w )
BaLdIllhbd, bokd, TELEHRRM 2 T 2 724KG - BRRIE, WU
BOTEDRIEEZERT 27200 FH 2D TH S5, WRLDR)EGNIDD5
FERIZ. QLAEOESICKIERE N D B2 L TH) FEEMIIEE CFHICET
L5L5DThHb,

ST, BUEOIT B ORIEEC 0 5 G L k. BERBERD N L, Ww
Wz UL, BRI AEEICh2D ST, BEREGER TR TREMREET
PZEFOBENDPEL TR WI EDVIEE W) 2 & 127 5312,

FE BRI O SRS BIR 2 A LT\ b & H SN LRI H CoRH

310) Gottlieb v. Heyden Chemical Corp., 91 A.2d 57, 58 (Del. 1952); Weiss v. Kay Jewelry
Stores, Inc.,, 470 F.2d 1259, 1271-72 (D.C. Cir. 1972); Kahn v. Tremont Corp., 694 A.2d
422, 428 (Del. 1997). 7272 L. HBIFRE X% X 2 KBFEDP ML OB BT % X
5D TIER L KEBEAT ) BRI DD 5 Z & 70 &% 3@ U TG o AIEEAER
ENTVERE) e v, EHNBIESEE SIS (Kahn v. Lynch Communication
Systems, Inc., 638 A.2d 1110, 1117 (Del. 1994).) o Z#iE2F 0 75 7 = 7 &L 144
) &0 AEIOREEEBRET L2001 —7 - N=NN—H%E) OBEMHIEET
LIKRFEDREN AR TH ) . MO B 2 WHi% S5 Bt 0 T
IS - E0FEFEIT, KEFEDND o722 EDOFEZED SN AL THGH R A TR
LU 7% 5 7% (Williams v. Geier, 671 A.2d 1368, 1379 (Del. 1996); Cooke v. Oolie,
C.A. No. 11134, 1997 Del. Ch. LEXIS 92, at *35-36 (Del. Ch. June 23, 1997).), #l2Z D Z
& DOIFECHEF RS STIUE, AIEMEIC 22 5 FEE AR S ENIC IR S B 721 T %
S FONTHLIGINRIETH L Z O RIEEI B & %% (Balotti & Fin-
kelstein, supra note 36, §4.35, at 4-253.) o

311) Demoulas v. Demoulas Super Markets, Inc., 677 N.E.2d 159, 181, 184-85 (Mass. 1997).

312) HARRBETWZIX, [EBEORRIIES7EITE Lawvwe &) (R4155%) 12347 %
F¥E (BBEABET) OPNFIEC 225685 (B »ooFRIHET L2 0Lwz
5o DF N, EHABITOFEEZFRE L2 ETO, JREHMELR W LBERORELIZ I 1D
s (GHR) OFRELIIPAFLEBE LR 25, 2B, Kho X )12, BEZEHO
BN TR OIEEEEE | Tl ., [StofExH% ) 2 & &% 5%
HAREROEEL] s Twb b (15.8)e M), St FE3kEOFLEE
EL WO THRIEAE S TWIUR, Bl & Z OMERTTMH & o BIZFIZH K O
BENDSEKMA LD o728 LTCORERBEIIL L2 VEICHAEITRETH 5,
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BN ERET H72OICA ) RE, TORTEEIIH» 5 AFETIL, Ea% SR
entire fairness & 2>, AHEH D LIEN intrinsic fairness (222725 M AEEAT & I
ENTWE), TG REMROERZHII L 2RENHBTHL T A 2 N=T
— % UOP FHARHIPB3 QR D b. (1)BH) (X2 o mIZB LT, [ O B 1%
G| DOBFEZER T O H B & &, ZOFEIIE, I L TRARD 7 >
N7z A AL, bob QEEIEZ 2 REEA DLIE S most scrupulous  inherent
fairness & b o TEiA 72 & 29 Z & OFEH demonstrate 253K 515 315 & jhi
THEY, BEOHMRNPLT B L, FTEPHEE % LW IREDIEESINTYS &)
RIS % 2T 5. b ok b, HlEESELOFmEMNZOERES (IHHigt
BT Th2D I e, HEEROMVER L) 2ED Tz S Twiud, B
A FIZRAR BCBARDSAEAE L T T b HREIG [IE—IG, FRROERICBWTAIEZ
bor ), WHRITABFEDINOREII»D»LEEBEzBADR WV (DF )
RNIEHEDVFRE— B OB &/ L7RRBFEEL > TR B I ENTES) 2
EWH O D LI S F B ECAFESEL LS OTIEI RN L
FHEMTDHIE) ARNFETHIUL I Ve TNE, FONTOLREHES R S
7RULR L AR HIRTRIE I 200 B IR & OFIERLR (N% - 28 120 L TH
SHHNZETLHDTH S,
7ok ZAFL WO AR EHI T (SRS EANO N AT BN E T 2174)

OHEIIE, 2 ANEEBLONT vy v M EHEIIRT L )12, ST 5

313) See, e.g., Geddes v. Anaconda Copper Mining Co., 254 U.S. 590, 599 (1921); Keenan v.
Eshleman, 2 A.2d 904, 908 (Del. 1938), citing Geddes, 254 US. at 599; Sterling v. May-
flower Hotel Corp., 93 A.2d 107, 110 (Del. 1952), citing Keenan, 2 A.2d at 908; Fliegler v.
Lawrence, 361 A.2d 218, 221 (Del. 1976); AC Acquisitions Corp. v. Anderson, Clayton &
Co., 519 A.2d 103, 111 (Del. Ch. 1986); Mills Acquisition Co.v. MacMillan, Inc., 559 A.2d
1261, 1279 (Del. 1989); Cede & Co.v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993);
Boyer v. Wilmington Materials, Inc., 754 A.2d 881, 898 (Del. Ch. 1999), citing Weinberger
v. UOP, Inc., 457 A.2d 701, 711 (Del. 1983). RLH OFR DI A, BEHEBEAAET N & 24
EVEICRE 3 2 H538 & LT, Brodsky and Adamski, supra note 36, § 3:8. 23% %

314) Weinberger v. UOP, Inc., 457 A.2d 701 (Del. 1983).

315) Weinberger, 457 A.2d at 710.

316) WIBTE 272). F 7z, WidETE 310) L AIGALE B,

317) 1 4.3)b. &M,
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EHRER - RESHEAI BT 2R OEREBERE (1) (13D

B THDHERBLIREMYOWIMEEF L T/ b, dihiEsZE LB 2%
BUCHES LTHLTHLZ L%, R L W iFhofim: EERRE 0L A0
EHEOMIE A S TFETIUTEDY 5 & SN B —H817, BRI 8 B L
L CAORIRME ORI LATA RS 0521789 L3 5581013, TRRo7 A
YON=H—FHED LT 5 - FEATEFEO — IR L Rl o BT 12O & Tk
BWLARIEWZ T A2 LA ROONLD, 29 LB OCOEIE, #E K
W dNnfzE SOWR. PEHESIEZ HFHAROBELR EIZEO b D TH S
Enz &I,

BB, RGN DD AEDHU A 2> SATh AU, iR 017413
BERG RO E RNLHER, R ORES R & LT b s
ETDEIATHLH, HBNZINE, ZO%E. BELALEEOGFHIZrN»5H
VAR RS ENCER SN D12 L & F 3 B O E b o TROEHII
FHIORES G &7 % (D F ) FERIORES RAL L 7% 5 REFH % FEE DA
LBRWED, AEEOFRESTFEZONL) SO TR,

318) H—vRYryF a3 azr—3ay - VAT ARERAE (55 2 7RSI
. 1994 4F) (&, SORICDERD L) IZIBRTW D, [ L TR 2w L
ERIRHAL 2T AHREIC L D ET NS, FIERREZ S 2RSS ORE [H5#E ) T
HDHWED DEMGET A0, M—OREHEAEEZ, S22 AN TH D, &% NIE
PR H B AEEEZ B2 ) OF, HEIOR T OLRHEDONH o bH T b, 1272
L. BB DS 2 MR ORERIC L o TREI N TV S, T720d, HRRE %
72 PEORRE OB X A HRGEDS 2 EN T B % 51F, RIEMO SIZEEY 2 3 EEE T
. SHISH LR 20 LB 2 3 2 E2 S TG %250 FERFEICE S,
L L s, FIERRE - 722 A 005, IRIR % 200 72 B £ 0502
K BAGE. FIIFIERREA L WIS ORI S N7 BERIC K KRR - L 2
ZIFEbDOTHSHE LT, &L NIEEICET 2090 2 €45, ME—o0m@Y) % mlikkio
ML 250D CTHLH] & (Kahn v. Lynch Communication Systems, Inc., 638 A.2d 1110,
1117 (Del. 1994). 5IHEEH O HHLIZERE) o 2 OF JHFROIRED—LIE A % 55302 D 12w
IRz 505, ZHE2F 0, FZRAHEE NI L. B OGP 12 0B 70 A GRS
DOFHH (757 2 7 MEMEE 144 Sela) e B2 WT) fThbhicw/zb LTh, Fhic
X0 7272 B MRAT A - Yol L CREABEN OB % 213 5 bl Cldk
< QREZI) ., FEEICAREREOVIEZ ) CTERT AT, 5l & & weh KIEMD
G DBEVW)ZETHL, 5B, 1994 FE0H — VHEHROMBELREME LT, E
HARE [SHEOHBIREANC B 5 "o %E] 239 H~240 B (FRgefEigtt. 2009 45)
25
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b LA AEROEH
BEBRBENFED LW L OVFRICVELR T2 NEEONFIE, & LT,

YRR S OGS (CEBENOEERE L TITh AN EAHTH
B EWE) IZBIT A PEIREEORIN LITAO#ETMEL O CHERIZBW
Tl oNTE,

(i) SERBAENOHT D ZODMIE — 7 4 > /3= =% UOP FFH ik
75 = T INOREIPHBITH T 4 > 83— 7 —xF UOP FFHk (75 7«
7 MR E . 1983 4F)3201%, F TR O G IVICE L, HBRaH A
TRAR DS, Mo & W A CRALEGHE % O B FEFRBER & 2507822, %46
DR F 721X EARAIE A S 3 2 ERE (rescissory damagess?)) % aHsk L

319) Cinerama, Inc.v. Technicolor, 663 A.2d 1134, 1154 (Del. Ch. 1994), aff'd, 663 A.2d
1156 (Del. 1995); Orman v. Cullman, 794 A.2d 5, 20 (Del. Ch. 2002); In re Cysive, Inc.
Shareholder’s Litigation, 836 A.2d 531, 552-53 (Del. Ch. 2003) (FERIRE 72 5 KEEEDS
B B E OMAATEEIC O S THE MR 5 2 LA TE LD, RS mKE O# %
MAVIEEAE A LT D &b, #iEr AT 2HIEERTHE SN TV D &b, DR
MREOBPHEP AR L 72k &L o 229, BEHIBE R 2 v 72 5 3588 A A
(the business judgment rule standard of review) DOFFHIZDO%23% S DO TIE R, Z5E
HEFRTICERESL12E & F 5 LHIR).

320) Weinberger v. UOP, Inc, 457 A.2d 701 (Del. 1983). HAFEDOME /& LT, LemAIL
[ B X KR EOERE RS (= - 58) ] W55 125 19 H~25 H (2003 4F).
TLBHAEGES Ao d e M) 279 |, 283 ik 23) (FZEM. 1995 4F). Tt
B=ERERRE - 58 26) 306 H~310 B (FH&RE), EHM5E - 58k 318) 232
H~235H. Iy 7 M - #ifEE 7D 183 E~188 B E2h 5,

5 A EEORMBGR L TIE, RMEEFRBEOFRLEIIBNT, Yo =TT v+ vy
AHHPE (7T 7 2 7 MiREHE, 1977 4E) (Singer v. Magnavox Co., 380 A.2d 969
(Del. 1977).) Ll o 6 CIidINm#EE M % w7z L CW AR Y Aot ez 49 2
WTET, MEREIHRRNEIGEREICEESN L LTWwizZah, o —FH
W& D, @Y ZRHEAM (a valid or proper business purpose) 7§§7Z<\z‘_ L EMESDR
iﬁiﬂbt%A’@\iibﬁ@ﬁyﬁiﬂﬂﬁ# ROHND L)k o7z )R

DR ENT VD T =ES - B8 308 H~309 H) o Z 42 L AUZHG [litE A%
ﬂf%of% A #Qﬁﬁﬁiwﬁmb%%of%ﬁ%ttfwékébi\ﬁﬁw
WRIZHEDI LR D SIS LTTIA v —F—FHiE, ERoF*ZEH LT, &

PR AL LORERELZBALZDDTH S,

321) EREICIE. BEHY 7 v () ogerattchryrak ML Z7F o
F&4TH D UOP (Hiss) Lo/ TH b, 7T vid, BRNABHERTIZE Y UOP
OFAVER D 505 78—t » + ZBUS L7215, REEAPEZEHE - T L7,

=

862



EHRER - RESHEAI BT I OEREBRE (1) (133)

TRl VWHRETH S,

FHRTT 7 7 = TN ECH T Al SO W2 RS- L 7B I D &
ek £ 912 [SH OB A |0 BEZ RS OMMIZH 5 L &, ZOHITIE.
KHICBLTRARD 7y F7 24 2k, b ok bERZREEGDORIES %
Lo THEATZE VS ZEDFEHASkO N L | LOFEHIZHL NI LDD, 20
JEHNEHF SO HFBAGHE DS OSALMORG NIAAE L 7ZBIC b 4T 5 &
R, FOET, RIFIZBWTHEI Y 77 VB L 0% O UOP ~DiRigHUf# %
bFE. FERORXEEIIIPZHABETE RNV O LHRL 732D, 21T
VAEEN D RERIEEONEFIZOWT, FBHFNIKRD &) ICHAL w5,

[ANEOBEEIZ T OOFRERY MO b, ThbbHRIELRIG ]| fair dealing
ERIERAMIETH Do FIEIE, BEIOYA IV ITIREDLHIZLTHERD LD
A BENEED L) BREPSBFESN, EOLH)IILTRESN, LD LIS

322) JEEDFEROEHEE L THEITHFEIRERDBEY THLHH (Weinberger, 426 A.2d
at 1335-40.) . RERTELE L TRLELNZDIEZ, 2D LD TH S,

ORMEEBEDS, BEHY 7T IV OLENHAL %557 L 35 UOP DR EOPER: % 8
LTy 7 FNofizgas 2t EHME LTWwD, @ UOP OB E S & O E I
MDY 7 FVOEBENTHEICLY . AHARD 7200 UOP MEREHRHEIILT B,
UOP DRtk T 125230 b N 2 R ASGHIB O FH O U122 X #8) 2 fH RS S N 2o
723, Y7 UOP L OB THEIEHMIZE T 258 2 N T RWnIZh 20b b
T TOREENRD - 0T L EHGER R Tb N (BB, AHAKEIEIX UOP 2%
TREE T OERMED B EE b > TREEINTWDS), @ UOP ORIk &IEy 7 Vo
it F12d - 7225, UOP DEUREENOMAM % 5 $ 5720055220 . &2
FASICHS L C UOP ol 1o B3 2 B O R 2 B ) . & 512 UOP D HUREE~D
FHBOF L PENIZ D EMET 2 B> TB Y. TOMEE. UOP O % 213 R A FRik
FIHH T 2 EREHIER L 720 QFSMHMEOETEIC L IEEHF LD UOP #ail
Hlx 26 NV THL DD TR VWE S, 21 BV &) KAERMEE L A5 TH D
TN ZNIARRIETH Do

323) GrbNTVBITENEPVIChh o727 518, BEICHT 2 HEFR TEICB W TS
PHLTWEEEZONLMNE ., SHFEICHAED 720D (BLACK'S LAW DICTION-
ARY, supra note 8, at 448.) (FHEDEARBIL LT, Lynch v. Vickers Energy Corp., 429
A2d 497, 505-506 (Del. 1979). &), bR AIIT T 7 = TINRERKIE. REFOWARE
DERTE L DIEAPERLEORKR O NEAIFICE EE 5 & L. FEkITA. BAIR. |
S, M L 2 S EORE T, TRRERP OHALHEREN? S 25 & vorz
BB OFEDS L VIRY | B EFREEICH YT 2 HERE LT 2P TER0EY
IRLTW5D (Weinberger, 457 A.2d at 714.) o

324)  Weinberger, 457 A.2d at 710-11.
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L CTHURIfR S IMZE S, 2L CED L) 12 L THURIR L DS DK Z 20T
72D, Lo B EICERT 25D TH L. RIEMEIZH D2 H%EOMIEIE,
AOFCER L CTIREES MBI LB L @S EOXEO R IEEICHEE ST 25 D TH
BN T2 RIZET D &) I RTOBEERPZIN TV LD TH - T,
INLIIT bbb, SftEE, RXoOHGlE, SEONEE. SHokREEL,
Z L CEAMAOARRKI 2 v LEA OfEICRE S 2 COMT N TOEETH S,
(] L L. RIEEO#EAX, RIEZIG] & RIEZ it 1250 THl 4 124Th
NHLDTIE RV TEBAIEMEE V) ORI b5 D THLLL,
COREIZD P T XTORIEL, —FE L TR ST Z2TE R 5200 ThH
o bold, FEHIITATEVEIGNIBWTIE, litgA, G0HIBS 2 EHFRE
DH)LTEAMNGEFEZMZONDL I L LR DI, bNUDOIBDDORDL L
HTH5ho [FrHg] 326

ZOLETT Iy 2 TMEESBHITE, AMEIFORIETEIZ 27 5 Ltk
ERRTE2HFELRDLILITTERVE LT, FEHEDRKz ZH L 72 53R
2L, RIEEOHFERICO S FHZR SELLENDH D & L THEZ FFEK
HITELR L, bo kb, REIMARALZZOICEF 2l & T 2RHEZ
HL72E LT, AMETHEEDPZT 5N LHFL, Tt AEMEOFEES T ) AIE
WG| & RIEAMRS DO BLR 2 5RO 5N R EHERE (50O RO O Kl

325) N—=<r FEHE). xZ7 1) —., 71 L v, x—YA, A—TEHE, KEELHHRT
Hoilz,
326) Weinberger, 457 A.2d at 711.
327) Weinberger, 457 A.2d at 714.
777 = T EEIT IO &) IEEOBEREFE R Z RO/ D00, TIUIARHIRD
DT ETHY ., GRE. BEatIB T 2V BIREEDSFIH L 9 2 a8k LoRFFEDS.
77 = TS 262 SRICED H R ENGREICHEE S NLRETH D L bR TW
% (Id)o
s, FPHPeClE, FEIRAT A, BIAEOR, BOBG. I & 2 S OREAT 2
F72EE RO A LHERE A S 535461213 MREIGERE # KL LA+ TH
HE L. ZOHEORF., TEDOZEIEDSEOMEFEEOfERe. FIRAEICH Y3 518
EREEED, SEBEEORFICLRAZEPWHLPIZENTVS (d),
DEZERETHE, TA YN —=FHMEHPIHESRY . (DEIRERETOHERRORE
T S &\ ) MU O B E UL, 5 B X OV o R # R B E O R &
E7 53, QEHORIINIE L 727% 513, DEOREE IR ETIGEREICED X &0F
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) WCBED EHE LT 5320

TAYN=T—FHEEEDOEHOHFERETH L9, AMFTIE, UOP B O

IR L) ARIE 2 EPFREBOE SN RIC T OMGREIC L E 2+ 7%
R ENTadpofzize, MR BERIVELMR L L TORER S OWEES R
b, TORER, RIS SEHTTOM L WHEEDSHFE SN2 O O LT

YO ALEME 22T 5130wk n) 2k b,

M V= KR T 7 =0 g —FHge (77 o 7SI AT, 1987 ) 2o
SR BIRE 2T E L. BERFERDHET 5 HEICB W TR EIGE R I X582 0 8%
LR 0T, WTFELOFFELELAML ) AL HR LTS (Cede & Co.v. Tech-
nicolor, Inc., C.A. Nos. 7129 & 8358, 1987 Del. Ch. LEXIS 376, at *17-18 (Del. Ch. Jan.13,
1987) )0 SO — FHEMHPTIE, BIGERME 2 AT L 72 RSP EORR DS, 7EIRAT A
I E T A EEREFREZBINL ) 200 bz O TH LA, _EAREIIEEOH
Pl A BB L 2w o —fkin & L CiEROPEE (consolidation) % 788, AfETEM
DU FENE ) EHEZ R S L72DICFEELZZFEFEICELRKE LTS (Cede & Co. .
Technicolor, Inc., 542 A.2d 1182 (Del. 1988). #flB L P ZDHOZMIIOET 5. 2%
),

LRARIZT A YN=F—BOERFETIE, BN I RH7D 1 FLBLUOFEOE
A E 5T A A (Weinberger v. UOP, Inc, C.A. No. 5642, 1985 Del. Ch.
LEXIS 378 (Del. Ch. Jan. 30, 1985).). T 1 L&) Zix, ERERHT (797«
TN OBEICI VDO OENZHDTH - T, (RIEMEOHEEZIRL &
) EDEFEFT T 2 T MNREHROZHIC DD ST, AIE 20l & RSOl & o7
FELTEPNZLDTIEZ VY, bokd, THIFZERDY — FHEMAD X ) 1B ERHE
DA S ik LoFE B0 2 BE TlER ., BEH Y 7P VISRBIRDT D
o578 LT, (BT 2 TINEREEHR S RH i E 2T 2A0) BHERA
ERBEREZRELIZZLICEDEEDTH L. BRARITA VN T —Filh DR
I, RO L H IR T W5,

[IRRRREE VT F VAR OARIE R AR 5 75 = 7 MRS OE — I h
WXEBITROBEIHULT 20 R [T y#FEENE] 3Zgkos —&, &
SFRIBEIMRICH D ETNIEZOBEZRO L LD, ERELICBITAREBHFTORRE 25
bETHRT 2 &, Bzl A, AEHFTD. BEHRZOMOBRZEORIZIE, AT
DI 1R 21 BV &) DREORMEE IS 3 2 Mt & . G0 F 7232 ok —2E 0 %
RE7- 2D UOP MR OB & L CRHE S N2 Mo E OB O IEMEHIZHIBR S 15
NERMTIR>ZVEELZTWDEIERND, ZOL) REHREEZROL 2 2120 &HEK
HFTE, BEHZEEZHELTVL EHARNDL Z ENTE S, fl{BICVD) &, A, A
HORINZ B BROEED, AL F 7213 % Do B 5T UOP #kX O Ml Al
BIZOVTHRZBRDE ZEICREESNL LIZEZ TV RVENIZETH D] (Wein-
berger, 1985 Del. Ch. LEXIS 378, at *5.)

328) See also, Paramount Communications, Inc. v. QVC Network, Inc., 637 A.2d 34, 42 n. 9

(Del. 1994); Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156, 1170 (Del. 1995) (Hi#&
B, BEIIHRERZIIOWT, FAEOHWHH ATV SN HE).
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LI ENRTELR, LaL, ESHORIRSHEHET BT X LMINE
Bt (797 = TINGHEE: 253 45) DAL, e AIEMICE T 2 BT O%
T TbN v, Thbb, BENEPE (shortform merger) Z3B1F A Lxf
Alfi VAN D A BOIRM T AU D15 FRFHHE N % P & 3 2 HERMER K217 -
TRHEROIZBWT, 777z TIMEREEAINE, £ 2 XG0l %%
VT 7B B AHGHE X OV EIRMEEISH T 5 # B2 RRT 52 L12h b L LT, AIE
WG| DR MEE OB L R bRV EHR L, FRIITA 721
EFATAD VIR Y . R A RSB 2 DBk oL, 722D, HE
BEERMEDITEICBR S NS & L 72330,

(i) ANEHOER
O A& E TOLRIE

T A N=H=FRHRIG D) RIEEO 2 fEH 0 ) b, Wit OSIEE. ABF
ST DN T2 SR O O IEHE 2 MHEFAT O BRI JmaE L. B 2 5P 7 i 2
5B PINL AIERMiED S OTEHORE L W | I oMEL L CHUET 5 2
EMTE %,
CORPZFIZERTHRY . AEEOHEIZR L 72HEEZ R S 29 128 bbb,
L2 Ly HB B & Otk 3 B 2 kGl 5 2 4878 F 72133 L v e
Wi, BHRZFOTRVAEE B E 2 TEHFA EEM IR O KA 2 e L
NI bk, 2ok &, LT LOIMEHEOHEMRTH L bITTIE RV
HFTCH Ly RIS OBEICO X BHGBEOBEISHEFEI N T L0, £
&b MGG B 72 ) —EDIRE 2\ LEIRICHE D Z L AEHIPTICE R S
LOH, S5 BEEOWT OO ERNE = EE L CEHF»HM A 175
CEDFHSIND DN Loz, RIEEDFERIID» D LIENEEHMADFER 2
W LEGDMEE 2D,

329) Glassman v. Unocal Exploration Corp., 777 A.2d 242 (Del. 2001). JE&#kE1E, BBRA
BEECHEGE I E L TCoOMEZ AT AL L, 22 ClEBeh RIEEPENEEON GRS
E LT AR OREEIES X 0% LA Z N ENARIETH L Z L2 BT TV 5,
330)  Glassman, 777 A.2d at 243, 247-48.
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CORIELTESE L 55005, KEE#ER S (ALD © [2—-KLb—1F -7
NF Y AQRR AT ERT ] 07225 Th D, FiE. A EIGER#E ([
721 55) DATAE S MBS BOSBRF ISR LSchb L 5 R & A TEAMiE 0 il f
HAHOPIZ LD TH BB, Do R HDH, RICHHAT %,

[7.22 % [AXIEAAE o0 ) W ke )

(a) 72145 (BRREBGEREL L L S L8001 E) 12w ) AEAMEE 3,
MEFTHEENE 2 BT 2HEDPSHICB VL TEHAEMICAT 2T VI bo L L,
VROR7z 2 WAL TH B 2 & A &3 208, 7213, BEROFERKOD L5H5%
P&, WML RS EEZHBE T LEAEIT 2SN 20D LT 5, KIEAf
i, pRaUEIGERME 2 564 S & 2 MG 2B L CRB DG IZBIR S 5 AER T
BIUOSBTHT—RUIIHVONT WD &2 AD, BB S X OEF
T LYV RETHLDEL, 77 ayO)BLOY T ¥ a V(OlE
DB LG HEICHE) b LT 5,

(b) 5104 CKEMRFENSHEAMFI L LCATHIMII) . 5155 (M-
R ERERTEEVSHERRE A T2 ZEEOBEITS) . $72137255 (%
IR 2 BT L5, FEHETH) XMEREITS) OnGekE, HAH
WGERME% 564 S 2 FEREE BT, BHORFRER S L -4,
HEPDOE DRI & 2 EEOREADS 2 WER Y . MEEatto A EME. £ 7203,
BREFREOHAIIE, BEORNIEMELHEETLLDET S,

(c) MABHGERMEL AL S 247475104, 51545, F7211725 512#%
L5250 ThDEE, @, AL, 2R3 ¢ EHEENE2EE,
Ot ERE AT 2 EEPKEITMOMNME LTI bDLEZLNLEL
FW IS ORI, HYDOERBEZIL) bD LT, ZD L) LEHIENTILD
LEZONDHEEPRET BT L, BHANL, FEKEHPSAEL D & ABIH
N2 & TOMMER TN T 2 G0N % . FEROFEHO 2 ZE05 A

331) FROWNFE DL E L THRAIFESE 1301 540055 %0 & O NIEAliE O E 12
T 5 & LT, MODEL BUSINESS CORPORATION ACT ANNOTATED, supra note 52,
§ 13.01 Official Comment, 2. Definitions, at 13-10/11/12 (fair value). # £, [2—FRL
— N - TNF Y ADQFR AT EIRT ] 722 50139 A5, FIESAHRING Z B Ao
A& IC DWW T OEFEL T TV 55, il > Tnbd,
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BHAELOLBLRVRY, HATLI LD TE 5,

FRED 722 Sl K dud, WS F 72 13RS R EIGE R A S 5
TR\ SFIEBR A R 20U, BB EE 12 472 ) B 20 AKGR L 7:
SEH, (CNIIKTLHEEOTHERLZ OIRFEMICADELET) EMES
N3 FIEMRE AT L L X2, MY HE I 25T b e e HIXFEH T
RER OB E b o TRIEiE LB EIND 2 L1242 53, ThEF20D
12Ez A e, (FIRMKEEIREHERROFTEEX B E T 5) HEFRBEX
DPEEEZ TG ST Y 2 ATEMMfE & X, BOZBEAMIGIC L > TEE ) 2R
it TH V. RN FESINLEIE. 202 & 2RI OM A 5 37 5E
LaFNERSHVE V) ZLilh b, BB, WRISIED FHIE TORIED R
SNAUR, LIRS0 b ORGSR S N B KGR MBS RIETH S 2
EDERMLTE D ) B0 T A UN=F=FHMHPUCBIT A, BHIONENM: L i
MORIES L #—RICER T RETH S & ORI IE. WEOHERERT &
JHICHEW/ DD LR LT ENRNTEDLEHH,

FIFIE D A7 BHE B DS AEMNED 2 REAHICBEEL TL A2 &% Eilk
LC, AREATHII2T DN 2 ENPEE RO E LA E 7 5 LRSI
—(1,)%,334)0
@ FHHETOXE (RENGITHEL I L)

ZAUTH LTI CTORIEMEZ IR L & 9 &3 586, U2 219 7 4]
Wik LTIRAE S 7208 HTH S EH, BREDHCOMER % FEN - F5)
MRS LA & Vo 2 R BIFHIIC BR OGN D REZ L L b, 7220

332) ZOHHE LT, BEOMTYFHBIG 27D L RY . IR R m S =
1879 L OEEDE < 2 AT 55 (PRINCIPLES OF CORPORATE GOVERNANCE:
ANALYSIS AND RECOMMENDATIONS § 7.22 Comment, c.) o

333) REOFEMTIEHESFN2ENEH TRRINIEEH (7L 3 7 A0 0flitg) »5&8HE
IZHEPN TS 05, FEOBEPE ORI T 2 XEI &AM Tm <L o BIUEHiH
Mo DOEIREDZ ANTEMEABEIITE A EZ 2 5N WIEEIIE, oFHETE:IC
L A& L L% % (PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND
RECOMMENDATIONS § 7.22 Comment, d., para.5.) o

334) Getty Oil Co.v. Skelly Oil Co. 267 A.2d 883, 886 (Del. 1970): Weinberger, 457 A.2d at
709-10 n. 7; Rosenblatt v. Getty Oil Co., 493 A.2d 929, 937-38 (Del. 1985); Cinerama, Inc.
v. Technicolor, Inc., 663 A.2d 1156, 1172 (Del. 1995).
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O ER L FEORIIIS U CEHEL DD E LN EL, LT, W 2h ¥l
2o, FHRAEOREICET2EBEREMBL T LET 5,

FARH TORIEVEDHMZ & 72 o TEHFTHWGE L 2T a5 0wk LT,
(1HU B & ORERE & i, CEGB D ThbNEZ 4 I v 7 WBIOAF—24, B
FHUZ 5 R BNE . (B 2B S B L OCHRERESTERE SN S £ TORMA,
(4005 2B LI 4 & R EISx LEBISR 2 5 N2 BROH AL Z T ST
2,335)

ZDH B, RQIOWEIR TbILDL Y A4 I 7B LT, HENhE, [AERMED
WEIDS A Iy 712X o> THEEZFEY . hOLRMENDEIRKEDEIOTIC
NI oMEEB25E6. ZOL) BEWITADY 4 I ¥ ZIERRIERG N4
T5] L LTWw5HS,

F7o. FRROWIZEITONTVLEZADERE L NI afgfisdr 2 &
DEFICEL, =V — 3y PLAMNY =) —FfE (777 = 7 INEFE
BT, 1987 4F)BD TR D L ) IHIR ST b [BEEIGH X, 745
HHAGNZ L SFICT 7y 2 THoStOLERKFEE [Fvyv a7 ] L
£)ETHZMEBTHo72LITAHNE, HOWILREMEIIBVWTEEFIIHN L, T4
POMIERTE TRIETHHAIRNEFXH A>T 72D TH 5L, [HiE] SHtos
BRbE £ IS, RAIE Mg COLRIRMGEOMBIPERZTREIC L. F23ohg
T 72012, WEIDT A Iy 7R AXx— 2%/, SttoffiEz8E L7z
Lawv, LW EBEL B> T, Ko RkIE. Mgz &t aitEEraE
THY . BUFPRBOIEDOTFEE L LR VWEIIIT L0, HlRER T 2 PUE

335) Kahn v. Lynch Communication Systems, Inc, 669 A.2d 79, 84 (Del. 1995);: Ryan v.
Tad’s Enterprises, Inc, 709 A.2d, 682, 690 (Del. Ch. 1996) (aff’d, 1997 Del. LEXIS 120
(Del. Apr. 10, 1997)), citing Kahn, 669 A.2d at 84.

336) Kumar v. Racing Corp. of America, Inc, C.A. No. 12039, 1991 Del. Ch. LEXIS 75, at
*13 (Del. Ch. Apr. 26, 1991), citing Jedwab v. MGM Grand Hotels, Inc., 509 A.2d 584, 599
(Del. Ch. 1986) & Rabkin v. Philip A. Hunt Chemical Corp., 498 A.2d 1099, 1105-07 (Del.
1985) (7 7% YO MFHEFTCTld. DEOURMEEISH T 2220 Lo iy 5720,
BHMIZEIED Y A IV IPRRESINI-Z LD EERFHEND D 572 LFRESIN TV
5%).

337) Sealy Mattress of New Jersey, Inc. v. Sealy, Inc., 532 A.2d 1324 (Del. Ch. 1987). HZA
FEIC K DR E LTy SRR - miE T 320) 25 H~30 EAYB Lo
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AREIHW AR, 7y FT7 2 A A b o TTIREEHBEHA > Tz, £ L TR
2y B (FRRoEMICES LW A IRY TEERKEY &) 13, B4k b
H EBI7R entire candor MRERESS) % & - T, DEREED, AbExHliz 25H T 5
nENE SHREIGERPZILF K, T2 RAIFROBERMET KL V- 22FE
FoORFEE RO LREPEPICHE L CTERE B E 2 72T 5 &9 AR
B3 23R TCOEEEREFRITREFXBLHSTVIZOTH 5,139

FREOH B DORB O Ty AEIRIE T O TR 2 HERAT 12 B 7 T R At
OEMWH, FHROJMEOEEERL LTHL2ICEN TS, 20 L) 2EHE
BtOFEITIZ. BERGEXOLW & (BELREHEEZL > TRAEE-7228)
ORIE L TORE ST, BEFRO—BHIBREL LTHETREAMLDD H 5
LT APZHB0 HPTIE, LA BW T I e &l LETY B RIS
3 (ZEIRIGER OEMICHE SN T WD L)) BIENGFRSHEAH Y . A
FORMR T T 2R CTHERA I LE LEFERI@H TV & e 52T BERK
BRI OFEEI 0L EEEZL L TwLb0LEbns,

B, WE % 8T 5 XMMEOFIEIL. TOEL 2 TITEIS 5 B O F
BHEOBERIZRDLDDENZLEDTH-T, Loy =) — - <y b LA,
HTh, ZEARTE (ZHIRME) 252 O 2 PEIRREOPER O 72012 H
LCERSWnWI ERHLENIZENTWE, bob b, WESMH LRSI E DM
THEAIG [T N7 2 LICBIE L C. Mtk oFEEWSCRkE (B attolt
itk x W) PG A BE L2 LD, Fhi LOREWREZE L - 720 E 005 b
N7ZFETIE, COFRKRFEPWEESAOAEOTICEE EONEZELDTh
WIRD | BEHEPAEEOLE|HANT 2 DD TIE WV EHIR SN T 534D,

& TE TORIEMWIE SN HE, AR & OZRFLILE V) I TOHED
BBOAQABEYTHL LEEbND DS, FHitll CORXNEENE SN2 EORGE X
HAEZONDLLEIATHD, bo b I EIL, HEREOE TCOLRIRME

338) 1 5.(3)f =0,

339)  Sealy Mattress, 532 A.2d at 1335.

340) I 5.(3)e, 1 5.(3)f, I 7.(3)f &I,

341) Kahn v. Tremont Corp., 694 A.2d 422, 431 (Del. 1997).
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EHRER - RESHEAI BT 2R OEREBERE (1) (14D

ST L EMEE T b o TRY % LT 2T H 5 LRI T
2,342)

el ZE TAVA Y VATV T RS A - LT - E (T 2T
PR ECH T, 1987 47)3483) T, A A BRI 20 5 22 IR ARG O HISZ TS
ML, 605 1 3 ¥ FEGEPARIE LG AL UMW T B ) 55T I & 1
%3 % & OB NDEIREE O FIRNF Y OZR MDD 5 & FHITHH E
LZa2ss b, MICREEOFE (RAEIG]. 2% 0 Tt LOARZLIE MR LAt o
RSB EZRIZ L8 HlE) OhWAHEOE, Fit LOARKEEOREIE
DF 5 L IAMEOREMEICHEAET S (DEIRME TR O3 217 ud
BN %) LT, BEEODOFERPEMNSN TS,

flr5. Fhe LOARIENZBEICAEIEIEFERSRESINAE LT, LiBo
=)= Ry ML AEMRMBLION - —x L= a-RL—T 3
Yo T A AHEMIGE (777 o THNETEEEHAT. 191 )30 B, T—
)— =y L AREETUEL B2 i OB 2SR EE & 7 B RIS A BT H A%
EINzZ e, FLTABURMRED BRSNS £ TOM. RO T i 2 4% <
W2 %720 DR R 7 35HE calculated effort SFEITE Nz 05, ABFCBITF
5 FH LORIEDPSE SN L DRBEMITONT NG, 77—~ —FETIE, K
FEEPHDY A4 IV FE. AFx— 4, KHORKHE, BRI NHERONED N
TN, ARIENG 2T 5 L FE STV 5347,

6. 15REFRBIE I A B WX D BT DR
CTNE T, EEFEY &NERE L0 THEIR O EREB ONE & #HEX
DFEERMELBEBIL CE72H, P LA EBRBICHT LMY . B 0E2

342) Balotti & Finkelstein, supra note 36, §9.41, at 9-102/03.

343) American General Corp.v. Texas Air Corp. C.A. Nos. 8390, 8406, 8650 & 8805, 1987
Del. Ch. LEXIS 382 (Del. Ch. Feb. 5, 1987).

344) Sealy Mattress of New Jersey, Inc. v. Sealy, Inc., 532 A.2d 1324 (Del. Ch. 1987).

345) Kumar v. Racing Corp. of America, Inc.,, C.A. No. 12039, 1991 Del. Ch. LEXIS 75 (Del.
Ch. Apr. 26, 1991).

346) Sealy Mattress, 532 A.2d at 1336-37.

347)  Kumar, 1991 Del. Ch. LEXIS 75, at 13-15.
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FHEHEIEAHME LTHTLERT, HYUBRERREN TV VWD E L%
B, L5, ZLDOMEIZBVT, EROEDE L > T UL, HEEH
R SN HE D U SR 3 2 IRERHEFE KL . SHIIRET 22 L5 T
EDLETOMEPRBEENTVENETH B30, 2ZEFERSLES - B LoE
RPVE L L) ET2,EIEE b0 MERERFDREOFEICL ) SHICAEL
TIREFRRRICHEE ST L) L LTh, 252 0 & H S0 WERIEZ BEE
LTLE->TWAZD, HICRFETTIEHF T 2L LTHR, PWHIEZD
H37C (FERAYPLF affirmative defense 12260 <\ IERFEHFHFORZEHT O
HI37C motion to dismiss) ICX VFRZDVETENTLE D 2 LIXZIEHAZD
Thbo

NHFEE O BAEHIRBLEOREFTH ) . 2o, MOMSHER ELS 2 U BERE
T2EoNT% 5272500, 777 = 7MEHE102 565 71227 23 vb)oss
TT7IINTH Do €L T, FEH 1986 FIZIE SN THTOIZ R 5 EK &
%o leDH, FEEFRBHEIED IR OSHRBERERTELEEELL. A3
A% 7 v s T—aNEME (b T AL YHEMg) HER (FF Y 2 T MERER

348) K &ALE E OB O TG - Glrof IS 5 HAREXHE LT, SHA
B - BIETE 161) - 244 F1~263 . HIHFEA [7 A1) 21281 2 BUH TR - 4R 7
FoEFmE M) B0F93 5 283 H (2000 4F). MIBHE [7 2 ) A FI B 2 %O E
fEHIBR - ARk #4259 % 2 5 103 B (1995 4F) . dbAFHEsl RENZ B 5 BUfF % E
FERIBGEICOWT) FEHME38 %3 - 45 1 H (1992 4F), ALY TR OFAERM & &
fEHIR (2 - 58) — KEICBI2HERBREHRIOC-oT— ] REI7TE 1541 H
(1987 4E) % &Ddbbo /2. TOMICH L TORMZSE 25T LT, RSN [&4
P RS TP & AN 0T 4 T A SR E = M A5 2 - P e de A B e a4
[HdkoEE] 25 5 (1998 4E) 2,

349) IEMEIZIE. TCERRT S L 512, MERBRNEOESERTAZEDO—EDIT % Ik
Wi, B OFEFHERATAICIRON S, bo kb, 0O XD BT A, WM&
WS 2R OFHERDOIZE A EPAEENLLDEEZ LD,

350) FD &) HEFMEIZMICHIESLIA (exculpatory clause [of the certificate of incor-
poration]) &I S,

351) HEREERE By b CRIREHEICH:S T 2 HERER R 210, WA EE L
BN LIELIERZTSNA,

352) SHIK T AHEROWRFFERDSAE L 25560, LR TEORFERZZIFTH
ENTZHGRE S OFIWAS, HALEE K < 7 EREE IR O % 520 512l L e Wil &
DWFNRE V), EDLOTROSNIZr —ATH b,

353) Smith v. Van Gorkom, 488 A.2d 858 (Del. 1985). F7:. I 212813 585 b 2,
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HIFT, 1985 4F)3%8)CTH %,

ARETIE, 9 MT A=A CHEEHRRE A L7z BT RGBS EFELS
252 725 0 CEIYES B L . T a2 CEbo THRAUZFET SN T T Y
7 INEHBEOWIEDRMAE 72850 WRIZT T 7 = 7SI 102 S(b\T)DOBEE
BLOEHERN, 512, BEI0FITIEOH, ERARBRBOBREELZ ©
CoHKESHFENB - FFI, WHEEL O T RERE Lo TE, AEOM
HBENEGONEB L VZOBMEEZRKENICR WL LT 5, ZOHK, B
FOFATLHIBRIZBE§ 2 MO ML s 2 BB L. fef2 2. EATHIRBED
EI A L CHERII O W TR S,

(1) ARIARY 7 v - T—arFiff (M7 A2=F CFiff) ik

KL, BFEOFERIIBNCZOR - 2 7)) Vo v A (ALK Bdoiz
LT, 5 HOMA IR E &t 10 O SHEEROFEERBELFEE SN
HETH D,

AHFTIE, HRoEICHEINTa Y Y VRV A ABEGHTR (FI 2T
Pd B BT, 1984 4F)355) ASRE B L 7= b W R R OGE AR IS S L, & o
FIRNAEDS, FEHIOREY BETHIED 208 s shTtwi, 77
v = T HEREEHFTIL, BRSSP0 s EHRE AFL T iadrolz b § 55
DOFRIT, HHREE T 2 72HWD R SHTO RV &) | R R I o B30
BHNTHDLILIZOVWTOVHERL LAEZDDOTHY) . TRw 212, AFHEED
N % Al L AR E SR LA PR ARR 2 HESE 3 2 @RI BT, SR IC 7
TR -3 7)) T2y AN H o572 L BE LT €D LT, RO FMLE G E

354) ZZIZiE, EAEHE (=HERETTOEMN) TR ITABE (=FEEEE) o
LOEFEATLHDOLEET S (1 3.6)ZH),

355) Aronson v. Lewis, 473 A.2d 805 (Del. 1985). 71 >V Y FHHPIZOWTIZT 4.(1)
ZHE,

356)  [FHIPEE, SR EO M EZHWTHICEY AIERE T OAT Loz 70
A AT Ty AIHTcb L LI, EOREOFEREEONITERBLEIT LI
WZEDNPIZOVTETIIBBRTW ARV, ZORICEHLT, ZOA - 27 T2y ADF
i & LAEBICAT LMK LEGEZ 25 2 725 ONEFICEDOWT, HIES N
HRETIE Loz O % (Hamermesh, supra note 28, at 486 & n.31.)
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LB s L. SO A IEMIEIC D EEREEOREDD IO X5
HERLSEL720, FRZFEFIELR L (7272 LHRTIIREE S #Ho#E
HEH 2 BBt LA R R T %) 308359,

R THERHZ S 13, HEIRSERRSGEERES (Y 2u—4 - J7 -
T—34) (2K ZHALERAELPSOSARICEEL WA 2 L2 FEL
7eDTHLH, TR LTT I = 7THNREEHAINED %) @D Ao 7215 %
1o TWBH0, FEHATZ, 777 = TINSHE 141 Kle)x %<, 7y K7
A A% b o TEHTOHERLMOEE BT 5 R0 Ui I B R#E S5
ELDDY, V' F7 x4 A= EHEZ ESLT 2HHICIE 2520w E D
fafg LoD KRAFFEFEICHS LT, RELIC-AWIEREFEL I LIFFSN
P FOBBEICAHMNLIBIDSH 5 2 & B WETIGHRIETEE L 2R 5w
EHPR L7362, 2 LT, SRR S . k2479 LT a2 iEHiE R\»T
WD EH S, BHAELOSIEFEL TWz721) T KA 2V meaning-

357) EEBMEREIOERNE RS S & LB, FURERICHS T 2 BERE LKL C
Wiz,

358) B, bT ARG VREMHPITIE, REHEEIOERICET ST a Y v HY
HIRZGI LTy g & AR, e 7 15 R IG5 o0 8 T I D s MR L2 70 2 B HESE
FHITH L & DIE %IRRT\ 52Y (Van Gorkom, 488 A.2d at 872, citing Aronson, 473
A2d at 812). I TIIREEHIBTEHIO [HEE ] FTRROZAE L THEIF LN TW S b DI,
ZLZLFEROIME U THEENVIETREFME EE 0 FREbFie b, R ERE
VIERWIETTH D, Lo T, HELLHEEILEY LT ew (1 4B, 20
BT - FEICE CORBLEE L SELERTHL L LTSN TR A TH S
(ATHB7E 89) ZHR),

359) AR EIIREFAEREEIHELAT DI, KIS L 2350 5 FIVOLIAITHON TV 5,
ZDHH 1000 F Fvizert (b v Az=F 4 HEHE L. B I3k BIEEREET
PRIEH S T btz &) (Bruner, supra note 40, at 1143.)

360) Van Gorkom, 488 A.2d at 874-81. AHPIHIBIE (T T T4 v 7 - YR—=¥F—)
DA FIZRAELTHLH. L L, EXLLSHEFEE - RELTHYTI 7= TIHO
WEHIT B L O FEEANTOTHENETCOH D274 )T L T 74 Lrnbid,
[ZOHPFFAHIZIEA 2R  overkill F7-AUELNEEEATBY ., BEL &L N, &
B EOHS, BEEOREOVTIUIOWTLFHEAIZL TR L L ZADH L] LERES
nTwb (William T. Quillen, Trans Union, Business Judgment, and Neutral Principles,
10 DEL. J. CORP L. 465, 470 (1985).)

361) Van Gorkom, 488 A.2d at 874-75.

362)  Van Gorkom, 488 A.2d at 830-81.

363) Id.
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less &k L < 84 L T2 %369,

ST RETIE, RFEFEOIRR O SR FRE I (BRI E A
EHE LTC) BOLBNTWED, N—F—F 757502003 F0LEFHL
Ik, HEEEREETRE (D&O R ICL>THNN—-Shiw (0F
DG BB CHEY L iud e 5% hotz) L. FEMAMRET A2
LISTE R o 2 (1968 405 1979 £ F TOHE) 2BIFIE. CorT v
AL ZF YRR L LD W ERE N TV B30, b T v A= F Y HE
(. PR OBEEOHEICKE L CEEREFROTA L) S HICE L LBV
R0 FNF TR EIITh2 ) HAE RO BEEIEY AR E Sl T& 7z
Wz, EbOTHVETIESH LK ECEBLIZOTH - 72,

WIRD Z X D35, FAHIRIEKRENC BT, S¥EEICEL 2R AL KT
boLzFikd bz, $habb, IR DT - 720 B 3B 2 B THER
DMz a 252 L &), BESRO LNDB 0N HAETNS
ZEhn, D&O RBEORBE OEESBRE S, ZO#E, £ ORETHIL
HU 5% DA H S AR O BEAE U5 & OB L TV 72D TH 5366,

(2) 797 = 7INEFEEE 102 Z&(b)7)
N T ¥ A2 = Y HBEARRPRD SH AT O FERIREL E B~ £ POR L T
CEOBRIIEBLIZLT, 3. 777 2 THREEDPFEHHEAORIGHK E LT

364) Black, Cheffins & Klausner, supra note 28, at 1060, 1067 & 1068 n.41. 75 v 7 & D[4
L DOREL 72 572 2003 FE D) —F ~ 7 _—/8— (Bernard Black, Brian Cheffins &
Michael Klausner, Outside Director Liability, Stanford Law School, John M. Olin Program
in Law and Economics Working Paper No0.250 (2003) {http://papers.ssrn.com/
abstract=382422).) TI%, AR RFEFE 1L 1968 F ISR E STV DD, i,
1968 4 IZFsESN/zPa ¥ T - U a vy T (WidiET74) 12BWT, UKL Y D&O
PRI & > TGRS HBE CTREAIT) 2 e BFTRL oz efffsnTn b 2 & &1
F27250DTHA (Black, Cheffins & Clausner, Stanford Law School Working Paper No.
250, at 6.) o

365) L OXEZZDE WA TS (See, e.g, Fischel, supra note 28, at 1445; Manning,
supra note 28, at 4; Leo Herzel & Leo Katz, Smith v. Van Gorkom: The Business of
Judging Business Judgment, 41 BUS. LAW. 1187, 1190 (1986).)

366) See Roberta Romano, What Went Wrong with Director’s and Officer’s Liability Insur-
ance? 14 DEL. J. CORP. L. 1 (1989).
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IRL7a, — RS 102 b1 DOBESD 2 HTHhDH I L LT 5,

[102 % ELERONE)

(a) SHOBIERIGKROFEEZEDLODET D, 3775 7(1)~(6)#]

(b) AEOV7TXr v a (QOBEIZLYVEDDLZ LA ETLHHDIIN, &
SERKIZIE, KOBHOWT N E2IIEMEEDLIENTE L, 8575
7(1)~(6)A%]

(THUGHE L L TR BRERBIER L2222 L 10) &8 EoiEFIco 5, &t
F 723 FORRTNTHR LT Uz, HGHIE A QBB % 50kk £ 72 13 HIR 9 % 81
TEo 72721 RICEITAAGIROTE A R FE - IIHIRL 2ndbo L 32, ()&
L E 72 IE 2 ORI L CHE D TR O REFRF 005 T _XTOEK, (i)7 >
R7 24 A% RANEHD LIAES. 2013 MEOEFITAD L IXBH#D
BEANERAT S (A (55 S Math] 0% 174 & DEHEAMER LB L OHD
BRATEOTAE] 12&ED CHEM. T 7203, BRI AL 2 HAWAE 2155 2
Ll ol T RTOWG |, 20 &) EFHER, UHHEIDNEELLHO
BN 72T RCOEAERNEBIZ DD AU OTETEZ ., Rk E 72 HR L 2w
bDET D, BT T T 7IZBWTHAiIRE V) L&, FNHIETTT, KD
HEIS L D IR S5 S3N, FREREIN TV ZOMOMER F 7213385 %
BT, RO 141 5 717 ¥ a (@i e ikic 3o R 7 L.
FrERBERTTIEEEDIOET D,

(7t r > av(ic)~(es]]

F&OFEE LTUTORERETL I ENTE S, OKR (5777 =7k
F1425%) OFEMEE, Bl - HIROKRIZA 597360 @ Lo EAEH R E O
PRAED L SHIPH I, HEEREFGRFRRICR S N, ZIEFERLPUERE K rescission
D &) el FE EORZAITHEET, OLBEl PR E RET L0 &

367)  IRACIESSC 1 2010 4F 8 H 1 HAGifT (77 Del. Laws, c. 253, §6.)0
368) L7chioT. HHEZIET AW HAREOERIIBWTHE) & & ko IRERE
I, @A % (McPadden v. Sidhu, 964 A.2d 1262, 1275 (Del. Ch. 2008).)
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M EZEZOREITT2EMICES L, BER S E=FICHEET 4 L3728
AITE, MR & E 20O S HELH H00, 7o, OEAEHIBEE
FEIL REMLEFRICHE L 21U 7% 5 703700,

B, COHEIZ. EROEDE L o THERBETEOME T 72 1ZHIR % 15
L3550 THoT, BEEEOMRIME %2 L 2 A0, WikOSH T 23k E
W BB E T BBEEAEHIRT 2O TIE W, E2AI12, HE
FHBHE O DEEANTL2MEBENH L L1E, 1 36)THRALZESBD
THbo

LREOHE IFEMIIITST affirmative defensed™ & L COMEZHL., Ihiz
BRI 282 % D HGERA U FBUE OB ERBSRIZELT 2174 TH S
CLEOFEIEEEE )N, I TIEIRIE, SEFERELZREL WL 720
WZRERIER DS W 2SI LT IERFHERM (trial) AIOFZ OET

369) Cox & Hazen, supra note 7, §10.8, at 173.

370) 7Tz TIMNEHE R, HAROERIHL T 2 HGH & LT, rmik (certifi-
cate of incorporation or corporate charter) &ff)&5%E#K (bylaws) 2ED HNT W5, &
VIERKISH ERFELOBMOEHTHL2OAL LT, MESHLEOMOIEKHTLH Y
(Lawson v. Household Finance Corp. 152 A. 723, 727 (Del. 1930); STAAR Surgical Co. v.
Waggoner, 588 A.2d 1130, 1136 (Del. 1991), citing Lawson, 152 A. at 727.). JHBUHF (M
BEE Secretary of State) ~DEFENVTE L 5 ([AH: 101 5&(a)) o #oxt i Ee I 1 [H
$102 5:)0%/85 75 TICHE SN T WD, HRILAADRIZH T EREAEET 5121,
MERSIESLETH D (A 242 b)), M. FERERICIE. BRLEREBICKL
BVRY W LZHEHLED L I EDTE (A7 109 %&b) . MNBUF~NOEGFIIARETH
D, ZOEEL, FEROED % b o THHRIHSOMERFIL T2 L05CTE S (HE
109 %:(a)) o

371) E. Norman Veasey, Jesse A. Finkelstein & C. Stephen Bigler, Delaware Supports
Directors With a Three-Legged Stool of Limited Liability, Indemnification, and Insur-
ance, 42 BUS. LAW. 399, 403 (1987); Balotti & Finkelstein, supra note 36, §4.34, at 4-225.
EERHEAREZRET 5230 TIE RO T, EEREERFEENH L L &, 2L
SEARERMEEMIIFAIC L G - BROR E 2> T, Mol gk Lokl (#1k
FEREE) FHIR X v (Malpiede v. Townson, 780 A.2d 1075, 1095 (Del. 2001).) o

372) Hi{EIE 225) 2R,

373) Rothenber v. Santa Fe Pacific Corp., C.A. No.11749, 1992 Del. Ch. LEXIS 106, at
*12-13 (Del. Ch. May 18, 1992), citing Boeing Co. v. Shrontz, C.A. No. 11273, 1992 Del. Ch.
LEXIS 84, at *10 (Del. Ch. Apr. 20, 1992); Emerald Partners v. Berlin, 726 A.2d 1215,
1223-24 (Del. 1999); In re Lukens Inc. Shareholders Litigation, 757 A.2d 720, 733-34
(Del. Ch. 1999) (II 6.(2)c. ZH4).
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GEFLRFFRAAMA] 12 4&(b)6) #H LI THI & LD,

(3) 7T 7 = 7 M 102 ST SAt & 7% 5 FAT:

COHRE, FEEFGERII D B WU O ERE T2 b - #IR$ 27
DOMETH D & —MIZHHIN TV L8 LXOMERERIT, FREEE
JAZHED L BERBEEED ) b —ED S DD - FIRNS K2 SRS s &
WA ELESTWE, 2O [—EDbD] LiF, FXOLSHREIHDRD |
(7) MEXRBER., (1) 7y F7 24 AR EAAMEL., (V) & EDE
7%, (1) @Bk 2 EANER, (F) EIER Y B & OV E ORI B R E B
(1) BUFEBRICAR Y 2 FI 2 A L 2B THo T, I bHARDIE, #a B L
7HEEICET A5 DE LT, —IGORBID R ENTWAS L) IZBDbILSID),

72720, (1) UTOESOFAEE, L )by (1) OENESRFITZOC
ST, T E T, HB - FHOMTRE LIRS NIz, ZNHIIHEICFHL
CRLHLNED, SLdH7) I ITIE, FERBZON TV =20 iLif% fijHiIC
HNTHICEEDLI L L2, BIED LA, 777 x TINEEEH A

374) Balotti & Finkelstein, supra note 36, §4.29, at 4-115/16, quoting Rothenber v. Santa
Fe Pacific Corp., C.A. No. 11749, 1992 Del. Ch. LEXIS 106, at *14 & n.6 (Del. Ch. May 18,
1992). See also, John L. Reed & Matt Neiderman, “Good Faith” and the Ability of Direc-
tors to Assert§ 102(b)7) of the Delaware General Corporation Law as a Defense to
Claims Alleging Abdication, Lack of Oversight, and Similar Breaches of Fiduciary Duty,
29 DEL. J. CORP. L. 111, 114 (2004). 72, = A F ) K - 78— F—ZXxt~)L 1) & FH44)
R (7 = 7 MNREEHFT. 2001 4£) (Emerald Partners v. Berlin, 787 A.2d 85 (Del.
2001).) (I 6.(2)e. Z/) Tlid. MEO MWD, [BEREERL. 7y N7 o4 A2hHh
L, BEO—EDTIHIZL > TELEHRBETIE R, EERBERKICI VAT
SEHEEOMEANEERE L IR 2SR 5] EFHEORMZBOLILIlHE L
MR LT % (Emerald Partners, 787 A.2d at 90.) o

375) 722U, EREEHERICB W T, Bt EOBEMRESFTF SN WwERE LT, Ny
N7 24 A0S HATH. RUEOWED D LG, F72IIEFEEKIC X - TZREEDFIFG
L2 EDRET 5N TCEBY) (RESTATEMENT (SECOND) OF TRUSTS § 222, Comments
& Tllustrations b. (1959); RESTATEMENT (THIRD) OF TRUSTS § 96, Commtents &
Tllustrations c. (2011).). S5 EARILD (1) DTOITE L OEUESMDbNILTL 52
Ll b LT, (1) T AD (7) L1EE ‘J:ju—f LATA RO, Zite bR
DITEEBIRFNZE L7 DITH E 2oz D 0, PN T 2E78E% Z0mo Y

EEGHE L DU E DML VERE RV ILT Ak k ol

376) Stone v. Ritter, 911 A.2d 362 (Del. 2006). #fliZ I 11. % &,
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DE—HDOIF L BREZ EDP—ISHER SN TV 5,

Bt ERAEBVLERE LEFEEREI OB SN b0 LHE L/ 1T,
ERD (7) 26 (B) ORDTRTCEEEREELOERICET 2 EHET 5D
DTHAH (LT, INEEREHE 0w\ BUT 28 " 0mm & WR870) [ FLFIC
i, (1) DTFIREERBERICEINS Z L 2R TERNHTEL V) 2 L
2720 KR TRTOEERBHERIZIED CEED R - FIRONRICZR S,

B0, BREBSEERG LEBREPOMRSNLLMTLLIAE
TRE—FHLFELZDE, (1) UTORODERFERGEROEANICEST S L &2
25DTH5D, THUITEIT, BERHER., BLUO—EOFEERBERIIED
CEAEAREE - HIBRAT] & 72 5378,

EZ0BE, FESEEERBENICES CEREZRE - HIRT 272008 ET
HDHEDHFIRIZN -7 BT, (4) UTOT A BERBICOEERBICOEL
ROCITAEI L HRT 200 Th b, L) bIFE=3x, BERG LEERBED
135, BRAEEHIICBVTESORL R DIREFEHLLTCOTY FT72 4 AD
#H (MEXRD) 288 T2LIHIRKKOEEID L, BREHBOE=0DRY
ELTDTy T2 A ADFHERET L0 E, DT, BB =/mils
Kf=.353379)

(4) 777z TINEHE 102 &bXTIZB§ % Z D MfFER o

F9. FARICED CGERFHERIT LN TV LEE, 728 ZPHIRIC 7T A -
ATV 2 ADD BEBFFGEIAT N D72 LT BREATAIER L
RMEMEOM R E L DITRHIZEINDHHIE (D) BERBERL Y F7 x
AAZRSATR R ETHRWVIRY ), KA YSFATRISER S 2 HEF 205 5 HEH

377) WifEE32) BL O 10. &,

378) LI BRFELLHILE LT, [a—KL— b - HNF L ADFE : 5HF LiEE
719%B L ORSGOFER (222 b)) a (bAaAICESEORE LIE, [—FEOEEREE
SATBZ D HIEEFEOHIR] TH5H) B LU Reed & Neiderman, supra note 374, at
114. BT 65,

379) FEAlX. O 5.~7. &M,
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SAEAT F IR ERETRIC L W RESBEREFRRFREBELCL, 20
FTAE, BEIGEREORILTUIEDZIH T ENIREZ LI b, T THEE
B0, WHEIEIRIZBWT, OAICHCOITBD HRIEREONRIZE E
N5 e (Wnpziud, BEREETARS T Y K7 24 A% RATHARET
EawZE) 2FETIUIEY 200, 2hid. QEEOFRERD (EERE
BEFICELTLIHEEOAETELTVLI L2 2T C) BRGHEICHETX
EHOBREZERL L 2N L FTULRTIUIR L 2VOR, Wz b L,
B OFEREAMIC, BEREERRS VY F7 24 AKMN%E EOFERIEGENT
WAEEAEIIE. TOELERFHEICESCRELAFR LA VOR, L) Tk
THb, QDYs, TRbELEMIROERIHEN L SNLITHDME—, EEFE
BBEIZENST 5128 & F B2 & ONFEE B BN KD 72HBIA 7 Wb Tl
AT GEE L. OONEEY LR T ORI THE 2T 72 HAAA, F
DERFHEY HOME L2 LT FbN T A IERRGETA D ERDHKE
BEEM R & TN D 0B OHW AT > T 538D,

U DS RRERTE R AMBOZ DML - HEIZ Lo THl&RI S h6, W
DO § 2 FEAT 102 b ED CEFEIZ & o TR F 7213 HIR
ENzE LT, BB I2EEMEO, ST 2 ENEE (RETAEE
) FTRIBRENDL 2 L30T/, RERKFROREICH ) B
SNOHFGFEREE L W ERDOENTGETHH->TH, FhONTVLIEIG] (&
MMEOREZ5EDONDITE R E) \hh 5 ERIAERR, 720137y F7x

380) In re Emerging Communications, Inc. Shareholders Litigation, C.A. No. 16415, 2004
Del. Ch. LEXIS 70, at *145-46 (Del. Ch. May 3, 2004).

381) In re Baxter International, Inc. Shareholders Litigation, 654 A.2d 1268, 1270 (Del. Ch.
1995); Green v. Phillips, C.A. No. 14436, 1996 Del. Ch. LEXIS 76, at *19-22 (Del. Ch.
Jun. 19, 1996); Chaffin v. GNI Group, Inc., C.A. No. 16211, 1999 Del. Ch. LEXIS 182, at *21
(Del. Ch. Sep. 3, 1999); Grace Brothers, Ltd. v. UniHolding Corp., C.A. No. 17612, 2000 Del.
Ch. LEXIS, 101, at *34-40 (Del. Ch. Jul. 12, 2000); I e BHC Communications, Inc. Share-
holder Litigation, 789 A.2d 1, 20 (Del. Ch. 2001).

382) Brandt v. Hicks, Muse & Co., 208 BR. 288, 308-09 (Bankr.D. Mass. 1997) (77 7 =
TN St 102 SebX7)id. Bk O 36808 AT 4122 SHE BB L O L7255 =8 121308
JAS ).
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T8, FLHIRBEZ E 20 ORFREHBRR T RE L. Pfts TRR LT
L) BELNAMKIE, BREERIIH,H 2N O ERREHER T2 O TIE
Zeuaasd)

(5) 777 x TINEHE 1985 FLLik

FEREOEHOT X4k ko7 b T v AL =4 Y HEMHA, HEHRBER D
REEMNTHLEBMIED ) ERWBE 2O OB E1TH) 77 u—F % 5H L
72l EmHEZDE. 7T TS 102 &b(1)% b o T, FEEFHERXIC
HEOLEEE R - HIRT 27200 ETHL LETLIENERTHD LI
Bbhb, TZOL)BHEREELELIEOEMIFELT, 22 TE. LT 6.(3)
WS NE (7) 25 (B) FTOMAFRNSRA SN EEEZ R T L
E L7z,

TN —F =13, WELCELZRPVOBEBEEZ RO L) IZEHL T 538, T4b
by b A= VRIS T Ty = 7 MRS T CH & - o1 1985
FIH29HTH o720 £ L CHAEDOREIIE, [FIFH T30k o ) i g 2
S L. REOHREFFHOFHUWEELZIERTNL LOR, S, FHROE
B S % 720 OFELIEZNT 72 ETIDS, 797 = TINESICIAT CTEE - T
Wz TRICIED FEWHEE ) L L2 b 75w o 7 INEEIH S O S
2E. 1986 4F 3 H O pT TIEAAESUEIRRE & BANIHET L Tzl B A5
ZOE, 19864 H 1 HICHITENA 2 L b A ¥ 7 1 7 FINB: 23-1-35-1
Y7 rya e, MEEIZIIICHYST S EBIEMEIN - SN e
WZBR Y B O BT B0 ATRICD 572 £330 4 SRUHICH > 7D TlE v

383) Green v. Phillips, C.A. No. 14436, 1996 Del. Ch. LEXIS 76, at *21-22 (Del. Ch. Jun. 19,
1996).

384) Caruana v. Saligman, C.A. No. 11135, Fed. Sec. L. Rep. (CCH) 9 95889, 1990 Del. Ch.
LEXIS 210, at *10 (Del. Ch. Dec. 21, 1990), citing Aronson v. Lewis, 473 A.2d 805, 817
(Del. 1984).

385) Bruner, supra note 40, at 1143-44.
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MEV)

77y = T HEEHEOSMEIIRAE, EFBEIC L B0k - HIRE W BT
BEOT 70 —FBDIEIH, KDL REEZBRF LT, 2hbid, Ot
F145 %071 s v a vb) (BUEEPSEHETREGFRREH ORI & 2 HEHR
%) RUIEL T, B OB ARTHEY SHPRBETEL L9103 20, T2,
ORI ) NEHEE SHPHETEL L HICTD, QB U5 &Y 712
va (e (S0EHTD&O REIZIMAT A Z L 2380 5 8%) ZUUk LT,
THFEDEHICOE, BETEMICL 2L D 5. OBEOHGOT, I
ROBMANEEEC LIREZT 5, @O—EOEEII 05 REBE & SALEREIC
kT2, LwozdDThH 7238, UMD EML LREORENHEI & D
WhNLens) | EEERLICES T, BUTHEOR THERIS T LI oL
B30, Iy TINGRE Z ol L, AN XD A S AR L 1986 4F 7
H 1 H2 AT S 72390,

Tz T MEEERHFRERAELE - AT A 2. T4 FF—KEHEo
—LYA - ARY—Ay o, T TMHEHERREO®EE L LTHS
NLrFELT7I )y - NOy T AEPICEBIEREBICBVT, T

386) MS&OBUTHEIZ LR, P SEEREETE A Ok, TORBEITED
[VEEHE, DEXH. BIOV Y F 724 A0EK] OWTNOEREHLELTH
b FMEEDITE. 7213, [HEEOEPFATE 7213 RLOME D 5174 willful
misconduct or recklessness| 23 -7z & IR S5,

387) BRERAEH IR EDVZAEOMILEMEZRIFTE L LT 2 EEEMR. €L T,
RELYRS # V> dishonest D 7% WIR ) BUfi % OB EFTEICED (IEERELZ BT A2 50
TEFHEER AR LR L 7o, REE SRR KEER (the High Court of Justice, Chancery
Division) @ 1911 4£®¥#¥ (In re Brazilian Rubber Plantations and Estates, Ltd., (1911)
1 Ch 425) 5% % 2 &2 M, thiEe L CHIEFE L MO 255 2 LIFTE
LEBOCHELH /LN, BT ARRLH Y, HELH L T, StRiI%oE
AN EREORBPVELEREE LY ETLEVIBAEORICEF LT o2 S Nb
(Balotti & Finkelstein, supra note 36, § 4.29, at 4-111.),

388) Balotti & Finkelstein, supra note 36, §4.29, at 4-110/11. FEFT CIZERH SN2 » 728
HHH 2O EBRREN T 5,

389) Bruner, supra note 40, at 1144.

390) Roberta Romano, Corporate Governance in the Aftermath of the Insurance Crisis, 39
EMORY L.J. 1155, 1185 n. 50 (1990).

391) Bruner, supra note 40, at 1144.

392) Balotti & Finkelstein, supra note 36.
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A& B &3 A S A v N — OB AEEEZ BRI L E7213HIRT 2 2 L 2780
L), T2bDThLH, AFlZ, BERBOBITEE-722 LR, WS 17
Y RT72A A% b o THTHTA2DEE-/22 &, T2, WMEOERITEDL LL
(LD D EENAT AR L2 LI L TR, MEDGRBRTEL LT
LOTIE RV LRENTWA, LHIZIET Yy F7 24 ADEFRIIOW Tl
SNTEBG A (L TNER TR G ERFFRIATH L LTEZONT
W R Ve NT Y T AT I, ZOAEDRER L TWA0R, S
FRREEZE oM@ E LT, FLICX WV EEREERIC) D DT 570550
BN, TP EICERGEITAIRENRE LSV 2L K9
LV ZETHole, 72720, BEFRGERIATLIIR SN TREDOHH
ELZBDENBEL 252 ENIIT L0, FIT/85 75 7(1)THFERS
EWHER (85 ERATADRRINLZ WS LET, X575 7(2)
T, BEREEIIHT-DEEZONDITEDPINESN OIS, T
F7 A ZA%RLNEBLFEBOBEE2N ST —Y Y & — VOEHIZL ) BEMSI
LDTH-> T, INVPHERGERE E) Vo BTRRLZONE ) NT Y T

393) Leo E. Strine, Jr., Lawrence A. Hamermesh, R. Franklin Balotti & Jeffrey M. Gorris,
Loyalty’s Core Demand: The Defining Role of Good Faith in Corporation Law, 98 GEO.
LJ. 629 (2010). E&H55DOFHFIZVI N LBEEOLD (A MT A »1F 2011 6 ALUET T
Y = T INEPFEEH I O T ER N E 2 B Tn5), FmXoOgEESIE. 1T 6.3
TZRERD ) BLOE—FIITE, BEFICNWD) Ty N7 24 ADFE %5 b OWMLOFT
ELTHAEL RV E A FRTD720OMIE LTF T 7 = 7 MEHEE 102 Z=bX7) DIk
RRERRRT VL7720, BREOTR - HFEOT AP Z OE—FIIFEL 2 WETIThbi
TWhZ LIl FETLLE D S,
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I BILPZR=7 2O L, a—8 ¥ — VE IS5 5w T don't
know & & 220 b, YRR B S & THEIR DO % ) FA2HRT 5 L CUh%ER
EREFRL. REORNREHDLE L9 FEMAEAZEEL LTI &%
JBHELL RO RN EZITEBENSH S L LT, SETEOMD 2 3 —
bINCAE L7z T2 BEFHDONY F7 24 A& > CTEEHEOR T B
SRR I N=F L7212, Ty FT7 2 A A RSAMEL S HbLETEINS
n7z.

(6) ABDEATMHIBRA

N Y AL F VRO SPITKE S IN O S E R KO, Bl % 0 A
BRO 72 DPFELLEDFHRAFE39) , F 72, FEHISE AL EAY 1990 4FIZSE S /e
E72> 8314 717 v ava), KEEEKS (ALD © [2—FKL—1F -7
INF U AQFER AT ERE ] TOEMEHIBEBHENF L TCENTND (7195%),
R LINSLDMNEB LI ETVEOREIR, FROEEREZET 212500 b5
. OEEHIRDSSEED S NE (21, BBobniv) #ico &, S EHE)S
RoNns,

EALHIR O L LTk, ()79 7 = 7MSHEREE B o175 8.
HEBEIIZOEE L LoD, BRLEROBEL b o THERMERTORK T
ZEER A R T 5 D QATABEIIMEREL oo, BEHMEZHE L C—HICH
EHIBR %2 38 % b O, GATABE AL BN T 2 b OD=ZO0 5T 53%), L
T FEEIMOBERE 2 BT 5.0

304) (HEEE) FEICIDHERTVLIEERIEVERIRENLTEL, 5757
(2)LNF AT A SR FEFTEE N Y7250 L) 2 IIBRIC TR ONLTHNE S 5720, Brybxs
RTH5HZERELITHEL TBR2Ww E BFEFREIAFE O A FICHRE 2 ER L TL
LD D 5 o

395) CKEFEEWS (ALD) @ [2—F L — b - INF U2 50 ERE] @ 719 K120
LI, (VR—=%—=X - 7 —=1F) I2XE, 1985 FE2 5 1987 R F TO 3EM T3 D
M CHEF DO FTAEGIRICE S 53827 b 7z &£ v (PRINCIPLES OF CORPORATE
GOVERNANCE: ANALYSIS AND RECOMMENDATIONS § 7.19 Reporter's Note, 4.). & 5.
N E 2 RN L2z FEACEE LT, BIBO ALLOY K= =X - J =1+
137°. Deborah A. DeMott, Limiting Directors’ Liability, 66 WASH. U.L.Q. 295 (1988).
Wb
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Pt 102 S TNHER L 72b D L12IFIT 205 SN 5,

B REEI S ESATEE, PR OFEERIRICE L TRO X ) IZED 5,

[202 % (RSZAERK)
(a) BROLEFRIIZROFHZ ED 2T %S %\ 3777 7(1)~(4)i%]
(b) BRVERIIIROFHEZED L I ENTE L, 23777 7(1)~ (3]

(4) BUmfee LTE o478, /2038 ARETHZR 722 L 123D &8k
HEIZOE, S FE 22 OFISH L CHUEEAHE ) B2, %k $ 72 MR
T EBE. 72720 ROFHII»»L2HEEEZREL (A) ZHT LB H IS
bbb FTHHIE R &8k LoRROH, (B) St T 3kFIdd 5
HEOME infliction of harm. (C) 833 % LEXRELHBLE] &, 7213 (D) #
BEOMEER, 37 77 7(5)i%]

[(H7t2 > a v(cdmg] ]

FOCIEANE L7225 FSE0b)06)IE, S EMRTITTL2DOH% 63, L
MDFN T B AU O &I E AT % bk - FIRT 2 2 L 2SR L E RO E®
boTRLIDBILEERET L (HIRAT ORI T 7T 7(4) L[ )37,

AT FRREid. 79 0 o 7 INEHE 102 Kb B ) BE
BRHERLTHDLEN, Fy F72 A ADKME VS 2LEZRMHH L T 188,
LMo TMHEORER, MARRPMEL 259 %2 b %wv, LrLwih
L, SHICRT AR, 23 E0Z L IOWTHE#MOD HFREEL &L

396) RGO ZTHE BN A 2 I A T > T 5 3CHkE LT, Deborah A.
DeMott, SHAREHOLDER DERIVATIVE ACTIONS: LAW AND PRACTICE § 1:7, at 35-44
(Table: Statutes Authorizing Exculpatory Provisions) (2005 ed. Thomson/West
cl987-). a5 .

397) LA LZDL) BBEZEL LI AMTH D (FiEE396) O LHRSH),
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iR A FRCBUE & IO EHIEBEZ ECIME, 7YV, Vs
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—EV M, TN, TAF IV TRETH D0, TS OBEDFRIE

FTHoTCT I THSHFIIATHP - @ ThH 2 2 L7255, 203D,
PR ERA O BRI L T2 720, BERBLEERGOKIEE
BT ALEN RN L, T, (TABEZED/- 8304, £ L CHIEHHLE
BH72831 L3RR vy F7 oA AL WHMRMEAZ VTV iEWnT &
bigMCT& %,

(i) 77z 7 IEkhER
777 TINEHEE 102 &b N E FMOBELZECME, auF F, h A,

398) M EERMFTOARFERIZ LU, TREEB] [ 7y F72 42 [Ny F724
A [RVOHHE recklessness| (A5 80) M) Lwvio7z, RFEFMOLETIZR LN
LHAFIE 78R - A7) Ve A] ERBRICERS ZR/N VWAL THLEEND
(MODEL BUSINESS CORPORATION ACT ANNOTATED, supra note 52, §2.02 Official
Comment, 31 para.4). ZNWz. MRWLE TIEZ% L BENLERSHLNTYS
(1d) .

399) EERLEICBU B BEREETS (O 6.)TOEREIIZE) L LBlash ik
LDN, A& E 26% LB bND, See also, Bruner, supra note 40, at 1146-47.

400) 7Y ‘/“+'}‘H‘J£ 10-202 5 B (1) ¥ 3 — ¥ 7 M 14-2-202 4:(4) (EHEHEESTFEII BT

BOFEMHFIZMRZ T, [HEOFRBICK L TERHOFERSZHT T2 BLO [
BOEFATE F 7213300 D 2 R 0 ) 152 T 723 | 125D BRI 5
MEBEPNG) . T A FARINE30-1-202 &(2)e)s 7 A & 7 490202 F(2Nd)s I VAV
N 4501209 55 (= 3 ¥ H VINFESEE 209 §5) (1)(c), € > & FINEE 35-1-216 Z&(2)(d)s
ALY a Mlli} 47-1A-202.1 4=(4), 15’)”22% 16-10a-841 &(1), &' 7 — € » ML 11A
i 2 B 202 4=(b)4) (BEEiZH3ESHIIC LB)DEMITAZ T [T F 721 R Lol
HHME] | 73)75% TIEA, 2L TD )@%ﬁ RAT [MEE I RLOWED 2 HhE
Kz 79>79a5§1ﬁfﬁ%u RS2 SBrns). 7 b vk 23B.08320 & (TS
EIT BT HB) EODEIIR 2 T [HEOWEOETATHZE ) EARNES. 72
cilvlllr%ﬁ?%&ﬁ)nwa‘k&)é(?fﬂl_ﬁﬁﬁj OEEDHIRT RS0 5)e T4 4 3 v 7Nk
17-16-202 Z&(b)iv)s
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%% OEE abdication (ZHIM T 51T &, IELEEH % R\ 72 MO O ERE I
B35, AL LSIEAEBICL A D THAE L &, vi)310 5 [FIFAMEG ]
WEBbDTHAHEE, T30 316 & LEERME] 2L THLLEL
ENTWb,

H) 7 F V=T SIS B ERIROK RIL & § 24T AN LM OB T
B DA, FERAING D & 5 70 WA 7 BERHEE AT AL EATVWDL T TR
< BEZBBEELE VSR TITON AR ZRREED &) 7%, BIFER
BER ETFERGER ORI H 5 L& 2 5NDITEFERA 2 EH5ATHWD
SN T Do F 72, [ 204 Z(a)10)Tld. HGHRIZTT 2 HATE K FREAAN
S LD FARSHICRM L CRESNAGSICEA S 2 b 0 LHES L
TWa 720, Bl s HREIH L CERICHEEREEMLE A BEIIE. B350
BB R E 2 b v,

@ Za—xFyail

2= AFTIMEDBRILERICLL2EMTHREZRDOLLDTH DL, 0D
53-12-2 4% (E) &, HEHIROMRICE TN AR WEE& L LT, (1)53-11-35 %
(B) (BigtigsEatti: 830 SAED TV A O L [AREOAITAHH) 126D R X%
WCER LG INEZME L2E & BLORRERTS F ZI3WMBITAD, (2)i8
K. MEOEFATH, b L ERLOWEIZE S L E (72721 HGEHRAASHEK
FHEARAB L TWD2, F2 30D LIEE(ER L LToMAICHko X 1 H3
ERENT2D 2000 RV A2 WA S SR TWBHEICRS) . F 7213
HOEFITH L LIFRLOWEICE B EE (72720, B EaEt e A
LTwZawnh, 3RS L CIIMER L L ToMMIZESE 1 HHEFEY
720 2000 V&2 28 & B2 B TVWRWIEEIZRS) ZEDO TV,
FERGEL 2 FELNIZEATEY) . ZOERCTHETT & #HIZLVwE W
Z BN MBS D e I I ESEOH 2 FHELCEL b0 L LTw

402)  FEARMIZIE, 77 o 7 IHEAEE 102 SebX TN ED < BRI RIMTA & L TR
HBBEN T 2178 (ZOMRICHET2E81E [T RESHEZACB T WO 7
F7xA A IZBWTRMENS) &, BBURAFALTHLEEIOND,
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Z,403)

@ J7—=2Has14FM

J = AN T A F I 55-2-02 (bX3NE. FRALERKIC & B EAEHIBRASERD 5%
WS E LT, (DEROLE, SHORFEOFFIZER L 2V EPHATH S
ZEEMo T, B LIEEIEB L TOIAES T /23R TEB I H 5 EHIT,
(i) 55-8-33 4= (EILACY) 12F60 EAE. GHUHEB ASAN 24 20 8 AR 2% % 4572 )L
GHUCH D2 B F3WEREEATOVEL £ 72 3AMEL I A BEEZ ED T
Wb BHOBREOFIEICER L W LA (RN 2Ry
THORT, MERBELE D kD 2 EHENATH & v o 7ATRE NI —
YWEF e ) T, MmoMNOBMERNRE P VRER STV,

@ Za—3a—7rM

BRI, = a— 3 — 7 MHEFEERME: 402 &b)E. FTERICE > THIRYT 2 2
EDTERVIGEHEERDEMT L LT, ROV DOhEED TV D, TNHI1E, (INE
BERIAMEAED D B, Ny RT 2 A ADH oz, FRIEHMEDEETEDL L
CIAFEHD 2 FHLER o T2 b o, IS ZHT R D 20 W48k EoF
W OMOFNLE % PUHE B2 & F20d, 71958 (BRSO s £
OV E OB HUSBHLER . ST IS0 CEE L. Q)@ HARER O
BELIRMEBIIPDLEETH L, 2650 b RERBER S S LS E5LPIC
GEERVA, TOMOFSTIET I Y = 7 HEH T WIERE D,

b. SAkfilEEc & 2 sai 60 R
HEHIBROEZOIIE T 2L, $hbb, RUEKICHEZTELL L) &
KHOBRICERDZOTIE L MESHEoRHEL LT, —EDTAICEDS(E
T —BICHIRT 2 V2 To T b 308H 5, Thbid, 7a) 50, 1~
FATFIN AT FH ANATIN v Ay N =Y =T D6

403) 7272l SHEEMEEE T S EPEMHEELISSRITET DD D E VR 5070,
A R T RN S S Brodsky & Adamski, supra note 36, § 2.9, at 32.
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HHTH B0,

(i) 7mav) &M

70 FMNFE6070813 5DH 717 a ik, HUf&EA, TOTEI2LD
K FLRZZOMTRTOFIT L CREEIHEORETELE ) NELEEED
THETH D, MEOT T v s v a V(NCHESTA2THTHL & SIZBRY . HUH
BHOBPERERESFEATLE SN, Thbb, Wik e L TORBERITS
DY B, OREHER (7272 L#ETHh L0 EIGELETRVEF LTI LIS
D&, YDA DH LG xR QEEMEZ DT, DR Y 2 M
NIF G 2 45720051, 3 607.0834 4= GEERLYBE) ER, @Ot T2 3kkE
DIzODHEEAT ) I D 72> TH, S ORBEOFIEINIKNT T 2 ik 7 A
conscious disregard. F 72IZHE D& FATA willful misconduct, &L & HRE
ABECHEIET B Ny BT 24 ZAEERE)THITOWTIE, BRI 48
BT A RND 2 LA TE RV,

FROFTEICT RO IFETREOE D DERERD § o R H L5, D
e, VYTV AT T2 A (FREK) IEEFERADSHRT 58 E T
BB EFES LT H06),

k. BRLo 7w FIHEE 6070813 kiY77 va ¥ (2)T [RLDOIED
&5 Z L recklessness] DEFRHIELBENTE D . HEEFEXOFEHIBRIZE LT

404) A A HNEAHO T, IEEIC (honestly) 1TEI L7272 FZIZHCOTEISSH T 7213
FOBREOREOFRIIN R\, B LLERLEVWEEZE L LBOLNDEY . Bk
DEHENED C SHEEBE T A2 H I LT EbRVET L (%L -
T AR Z) NEttdeE (2003 FERIERMTHFESII 716 5) #%ITTWwizds, =
>0 YR BORE IR Ak L Wil 2 BBL L T, 2003 ERIELC & 0 . EEFEHE
KHEROBEEMRBRBLE (X 4 VINFFERHE 202 5£02)D) 1TBITLTw5 (See Wil
liam E. Knepper & Dan A. Bailey, LIABILITY OF CORPORATE OFFICERS AND DIREC-
TORS § 16.05, at 16-12/13 (7th ed., Matthew Vender 2003).)

405) A7 607.0831 S(Lb)5)C V) S F A ITHREEZ R CH IS T HITAIIBIT S, Kb
DOHEDH B L, T7213. ZO L) RATHIIBIT AELEEIAMEL T, Ny F7 o4
A L EZER - TR SN A, FEERAME, 4. b L EMEL, R0
WEDL LLEMEICIVERT LD TH LI L2 RTHETEENL LD,

406) In re Southeast Banking Corp., 827 F. Supp. 742, 747 (S.D. Fla. 1993).

890



EHRER - RESHEAI BT 2 OEREBERE (1) (161)

KOPOHEBLE TEY S 5 ZOXEOWMMN L, ZE127% 5400

(i) A7 47 M

A Y74 7 M 23-1-35-1 §eld. U 01T 2484 & HEHE 2 205 b 0
Thb, TOWERIZ. 717 ¥ a (T OITARE. blco)Twbw b iE
OB, (A)TRHORGERICE L THRED AL S THEROFIREERL ) 5
& (constituency clause). (e)CEMBEMEED LT E 7> T 5408)
FM&EDY 727 v a  (e)DLFIEROMY) Th b, [MHREIL, EEHEE. L
FFH. BLUT Y P72 A ADFRHOERE EL. FHIL T2 85EXORE
BIZh b ST TDT 072474, RTINS LOWMRICOVWTEL A
bipv, 7272 LIROYGE R (VIS REOBE % BT 5 &) Bl
BOMMIZHEDCFBIER L, TLRZFOBRITZME L2 &, »o(2)4i5E
K F 7B BAGEDEFATHTH LD E IR OMES L LD TH L L &)

&, Wﬁ&@%:®i¥ﬁﬁatfﬁvF7L4X®%%%&%wa

LETHEBIET AH, TO0ERE S > TRIEBLIZETORIVZEL S DTIE%
WOT, FAGEORRES LdhHEe i&%&wo%if*%%ﬁwigéﬁ
HL2D, ZOER—I» 05 EEEGET 2 M CRANERN D S L2 5,
727l EBEREOBFMIIENL LA TE R ([ 23-1-35-4 5) 6

407) WitEESD) B, 2 F b, HHEEL VIR, BLUOZOREOE R BN &
ONFTZFHL OO, HATHELWEL 22 £05, 700 FHEOSHHEIZN D Kb
DB T ek b,

408) S 5IC(1)T. A% ?énéz KL=~ - INF ZARMCET A4 2574 7 FM
EAO R (RRRE) . (9T, FIERZONIHIZH HIRY . FEHIWHIIE L CREROF)
ﬁ%%@tooAﬁ@@%m EWIMARON T2 LB LI 52 &, (WTHERIZET
LEFRMENED HILTBY M E TR VIR EERE o T i,

409) THGHEBLIOERIE. 7Y F724 2% b 5T, 2ORHORRD7DIZTEE VD
WM H, ZOMEREZITETL2E0ET 5]

410) [HGHAEB L OB, &8 LOBEE IO XHT210BWT, Yy F72 /4 2% b o
T, AT 2, o, SHOFEO7DICT 520D BRI 6, 7875 b0 L
ET Do
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(i) 7 &M

7 FNE 78138 Seid, WA B X O EICE L., fTAHE 7k r
3 2(1)49) OB (F(2), FEHBER (F3)40) SO OF)
HEBEELYDE (FA4N5N6) 2B, HEDOYTX 7 v a A1) THEEREE
FORSTEMEZHE L T0be ZIUC X IUD, BURE $ 72135 EAYEERAE T
2 E9 DL, @QZFDIERAMER DI T 72135 B & L COERIETE I % g
L. 200 M55 AN O BEAT A4 AT A, 7213300 H 5 EE#E
FATH TH 25RO N5, —HICHEREE 2D 2 Mo Nz & ol
WRE, RUOWED LHEDPREBEONRIIE SRV E W) HT, BRICET
fik LWNZR & 72 o T 540,

(iv) FNA A

FoNA FMPFE 170159 5. 7471V ary B) & (C) THHMEORT
NE—RIFRHND L R/HEX OBV EMIB 2 ED TWDIN, FHELET L > T
HERBETMABESEL72012E, ST 1 Y1V ary (D) OEMET
FTIEDPULETHD, TIUTL D &, HEFRICHEERETEAIEL 501k, St

411) Brodsky & Adamski, supra note 36, § 2:10, at 34. M FEFHE K % BHRAYIZ 2o Seatb
ELTWAWA, TRRBEFEHEESMLE L RO T7 7o —F (1 6.(6)a(i)BH) 1255
LDOTHHEZEZLND,

412) BEE [7y B 724 2% b o T BRGSO RZEO R D% ) F e
BN L AW ESHE L2 HELZ L > Ty £ LT, MEEOIRRFICH 2 FEEEOH
M2 BEREOEE S L/ T 5 ANWAIL) THA ) FEE D> TRBEFTT 5] &
EOTWV D, TiUd, 1998 FLEaiiEfiFE S 830 471 7 ¥ 3 v(a)k L Dbz
ECHNETH S,

413)  FREHWRRIOFEEICEU L - NE T & T,

414)  FoNA FINFE 107159 574 4 ¥ a » D) [HR E LCE o478, F7/213& 5
EITHOWMBNZFED HREICH L TSRS EHT 2 B ) Olx, LB OITE F 721317
OB, FFICHEZE L ST L) LOMEICE LD L IR ES. 21384
DEEDFIZN T 5 RLOWE B 5 M reckless disregard 12X 217E4 L L < IAES
WD D DTH D Z LA, Bl HT 2FHFTIIB W THALOHFN 2R E S > T
ViEEN/EEIIRDE, COT 14T a yrO—YoBwElx. 170195 & [EFEE 4 %]
WZIED SRR DO EARICHE L 2 why 7213 170160 & [FIZEAH GG ] 12D < s
EHRTHLDOTIE RV, (B 2B, 71471V a Y OOKRRET, StoE#HT 212
FHANZ XY FOOMH BRI E ED L Z L3 ITF R EHES TV,
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T 2 EED LT HAOEER. MBI RLOBEIED RS RZ LI
DB HEPEINCBWCHIES NG EITRS L ShTwpiy,

V) gAY M

T4 AT YT INEE180.0828 S5 b F Az, BN S ETMAD 2 H ) N &
BEERELZERECH L, 20V 77 va (L L, (@B ER
BRI EIEZ A FHEICEH L, S FE2ofkEICH L CRIER B F 3
5 EEMEEICMET 52, ONEERATS (272 L#EETHL I L E2idE
FETHVWI LD E, B INERFLAREMHYUOIHD D 25655 H: <),
(UM DAY 2l N BRI 4 2 45 720G | (B OEFAT R & %2> T b o FXAL
ERDED L LB WELEHIRTH S L) HEBEIHE, Z2iXBFonTtns
W, 777 = 7TINEHED 102 bR R LTV,

W) vr—=T=7IM

fOMEE B2, 77—V = 7INE 131-6021 S, BB L OB O
EEAEFDO FIRZEOTCWELETLIZ—Thbd, OV 7T ar (A) I
LuL, PR OBERIL. (EFFTEOH (EFudu), £7/21302) 107 Fvd
LSRETFERBETTO 120 HEIZZHELZHM O ) b TREVWHTOMHE,
WENDPD B, LW HEOHEE b > CTLEEPH I NL460, 72720, 7k
Yary (B) ICk0., MEOEFITA. T L CRikd 5 THER & G4 E R
IZoWTIE, FRROEREDEDIIRIE R VL DL ERTW»BUTD,
LR, 2L THLRY . BERTEELINLINE LI
VB O CHEEHEEZE T 2 LR SN A, [, BEETE R
ETBHMUMTHLHHEFTIIBNTH, FETH D LHITT 5 E0.LHEGEHE 2 8B
T2 LA T 2R S 50 —fame LT, B RIRH %300 5 & B

415) B 7k 3 ()T (R s L CORMIZOARIEDTNTHELLF/HIER L, $72
XZOBEITERB -2 LIC L D, BE, 4. Tk fee. E14 fine. #%} penalties.
ZOMO4E FOEL] L BAMICHIRFIZE SN TV 5,

416) BEEFEIC D D ERKDEO D 2T IUZ, 1 AES OIGEHHIN A 43 248 G 10
FREVUFOBAIZ 10T V) oXiE b o ThEL LD,
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DIEEFED R > THO LN T 25 LIS 2 ANz H 548,

(7) FEAEMIRBFIEE DL K & 2 DEk

777 2 TIMTRIL S NSOV Tw» I, RIS 102 S:b)7)h%8rk
SNTMR LAEDWNIZ, 2090 /3=t ¥ ML LEOSHD R EREZE L THEIE
HIRBLE Z Bz LM S TWw a9, $72, &2KRBR TR Y, EEMEED
BB ZEUE, HLINOFERADFFTIRY CERICHERRBEZ B2 Lw

9 420)

NI YR ZF R R AR U7z, D&O RIEINA K EE~ DRI,

417) Ty =Y 7 MEE131-6921 &0 TRy v a v [Sfick ), LRSI
BWT, FEFHKEICEID, O L IIRFEISRA L TRE SN FHICBWT, MO
Gl HAROFTE, 03— EDTAICLNVELZDbO L L CHEEL S L TANEHE
EHL ROBEEBZ 2 WbDLT 5, L VER EFRREREORESZEIN TS
EERMBERICBWT, BEO%ERE &0, %E F 3B OETML % HIR £ 72135k
TH5LDLLTEDLNTWLEH, $721F, 2. (1)1077 Fv, 72130 T E255E S /- 1E
B E 7IAMEA OB 12 A RIS B £ 721300 S0 & 2 2Bl & E O . »
FTNHPRKENIT) O | WS 717 v a vB) [RE T 2IEBGHEREA BEOEFEITE.
F700d, BB HHNFENATA S L <, EEZNBEIE | £72138 5@ 55512005
YR AT 5 2 & T oM, BIREB X O OFERES OBk 5 EFATHIHEE L2 L &
12k B FEAIGEZOBEMIZO &, REOED LHIRIIITbA Vb D LT 5] +
T a Q) [ BEHEEANA UMES FEAMESICET 5, RVERTZIIMNEE
HROEHEIE, KEIZINVITONA2ETORBE IR 2 KIZE2nwd s
%o GEFHEDOAML)

418) Block, Barton & Radin, supra note 86, chap. II, at 755 (ALOBEIZM A, FEROE
F LR L BRENICEEEI O SN TLE ) & HH).

419) Romano, supra note 390, at 1160-61. B AIZT7 T 7 ¥ D 2004 4E DI L UX,
2003 SEDBF I TREDO TR TOINSHFEIZB T, B OBLHIBRAEIEA ST
w5 kw9 (. Robert Brown Jr., The Irrelevanece of State Corporate Law in the Gover-
nance of Public Companies, 38 U. RICH. L. REV. 317, 332 n. 93 (2004).) o

420) AN~ — A v 2?2000 E0FLIZLIUE, T+ —F 22500 FRILEEEE gross reve-
nue 2D E T+ —F 2 YEEANEE LOKRE N v T 3E 500 1) OREliFAAE AR 100 F
DHH, 98—ty FERICEMEHEREZENTBY., )b, 777 7TITEIL
ST 59 HHIFT&Eh. ERIC L AFEEHIBEEZ T T b, - FAEICET 5 100
TRZ2E. 7772 TN 1THZ R TXTHERICEMLHIEHZ % E < (Hamermesh,
supra note 28, at 490.) . AFF. RO BIEHIHGHZ O ETHIRD 720 DERE T Ik 72
CLEMUBREFL LT, &EE [HHiI% - REBETTEHRT 2 KEONEB L O
TEFRAET — fERR IS 2 RE O - R EREEM —J 311225 13 8] (1987
) b,
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GO FEH L 2 2 XENPHHEOMABEHIOREZO b D2 7212
HBSETLE ) 2 & THEES A, AR O R NEHE—ISE Sz v i
bo L2LZHUC K o THFHAEE ZHTORRDBIE L 72Oh L v 2 IiE, £
T3z FARHIREIE OB AL, Wik OFEZ BT 57> TE 72
KOTEDOT, ROZOOBREHMIIEL I L LR o7,

—Dld, FEHRIBROM G & % 5 5 IR OFFH AT 2 F 0 # Ll
DTIZBWT D % BUGHER AR EREEE L GO 56 L 32T 205,
BHEINTWo722 L ThHb, TORENLZDON, 777 = 7HEHE 102 %
(LXN)DGENZA) [ 7y B 7 2 A A% R AR E 7213AMEZ acts or omissions not
in good faith] ®EFZ2H A, HH LB I UOFH EOFERTH S, IR %
YUOTHLLHLDZ & ET 54D,

B, HERBEELOBRIZRDLDOLE LT, B OREHMIED <
TAOEIEFERPIEFERIEEPE T D . ZORR. FEHIBRIC A 5 E5KEL
EDFIEDS. 2 > TEDORMOHGEE R DOIT AT 5 TR0z 23 o Tl
BWUPLRH SN TVWDLZETH L2, Thbb, HUEHEIIEERE IER L
THY., ZIEFERE, WL LORFEE BT RELEGICS725 T EPVFES L
W BEORELEHOSHEEIBOLNL 2L LD Hh 542 SHHEE R
EOWKZHE ST LTH, EEEERHEH L3 2 FRIGEOEKITIE
LbhbNeWEWHIHETH H20, IZCINHPEFETH DL ETIUE, RERED
A 2 24 EE R Tl C TREFREZIR/ET 2 HEE LV IRETH D,
EALHIRSGIEIL, ZOLMEHENT WL AL IZRL LB THIELTWED
TIE v e\, BRI S Yo%),

F 7o, Wi OTEFREER 2 Bl & 2 IREREF R RET L LI

421) [T KRESHFEZICBIF2EEEO 7y K724 A B,

422) Cox & Hazen, supra note 7, §10.8, at 175-76.

423) Tandycrafts, Inc. v. Initio Partners, 562 A.2d 1162, 1164-65 (Del. 1989) (FriiAHM#E
SN LY, S FELIIKRELEIMS2OFEIEL S 2 LiIlh o7z LB S
LMD IZBWT, SHEENEFRBII 02, EH BT RETH D LHIR).

424) Cox & Hazen, supra note 7, §10.8, at 176.

425) Id.
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W, @RI ERE TS E3IUE, TR OITAED LT E (FOIT 5N
SET LRI BETABICOEXF L), BRABEMNRHAMOBZNEZRIMTE 2

L) MbIBHTE 5725 540,
(LM %s)

426) Hamermesh, supra note 28, at 494. ZDO—Ji T, 77 7 = 7 MEHLEE 102 &b 71)DH
B L O HEICHED CERETD, SFEAMMEIT Al AR~ A T ARREEL
S/ DR L H S (Michael Bradley & Cindy A. Schipani, The Relevance of the
Duty of Care Standard in Corporate Governance, 75 IOWA L. REV. 1, 69 (1989).)
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