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430) PBAEGEHIE OZEIZE L. Harvey L. Pitt & Karl A. Groskaufmanis, Minimizing Cor-
porate Civil and Criminal Liability: A Second Look at Corporate Codes of Conduct, 78
GEO. L.J. 1559 (1990). $ & DNEFH-ARER [k EiZ3E o Palisp ] & 4tk Lo ] Bk
A - LR S - AP e difan & TR & k] 156 B (i gufistt. 2000
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431)  HIEOREICHE L. MilgER [NEEH o ®mise)  (HARSE R, 2005 4F) S,

432) HAOEREE MG 1E Lo B MEEFHREHFICMHY 32 (D.L.7 bF—=T.L.—+F
- MR TR = JINASGLE R TORdr] SRERERBHNEMERSL) 83 H~84 | (7.
2003 4F) &),

433) Sarbanes-Oxley Act of 2002, Pub. L. No. 107-204, 116 Stat. 745. MO E LT, A
HESHEE [—C 2 -+ 7 2L =] (5. 2006 4) 2. GO
BI L. #lilsER [RENC BT 2 SOX SENEHHOBIR & 3] &3 L F8lE 745 15 101
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FTHEMIT B AR 2 SR ERMLTLOAES TIER L, ZOME, &
FSES 7R ETE 7 0 AfE . RIS X o THBEET TSNNSO HE
ROBRBEEME DD, BRSO NARERN TR 2 RAEENICZ 2 L Tw
PEDLEBRNI LR LB, ENW L, SHORFEOFZOBI NS, St
DIRFENZHIIE U 7KK 2 4T 9 Bk & ALV 72 5 2 & (S o R nyF)
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% (Deborah A. DeMott, The Texture of Lovalty, 7 STUD. INT'L FIN. ECON. & TECH. L.
23, 30, 43 (2004).)0 COZ &IX. Tru Y HEMFORER LD FEOVDWE [/87 —
A - )K=} ] (Report of Investigation by the Special Investigate Committee of the
Board of Directors of Enron Corp. (Feb. 1, 2002) <http://news.findlaw.com/hdocs/
docs/enron/sicreport/index.html) (201249 H 5 HHfEZR).) IO RTHAZ LN TE 5,
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436) HAOSHE LOFERTHM SN IMEE H T IE, SEEERE T L ChRHE
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Thbb, WD 7y ¥ 724 A% ROIATHICE ) SHICHBENE L 20
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F7 24 A%RLEIAHDPHIUEL, BELRKEDP 2 SN/ e T2 9, BEEG]
THERD F - IIHUETTRECH 5 (144 Se(a)1) o F 72, ShId. Bt - %8 - 5t
¥(BZOMOEIMGHATICE L CTHRIET 2 2 & & 4o 7o TRl B AR IR E R
DT E, SAEHOEBE LTERDYTEIENTEED, TDFENS
DEFHERES 7y R7 24 A% b o TITEI LA IR 512 (145 &(a),
B2, Bt 2T A B R T 2 FRBICB VT, HEROITA» T
v K7 oA R%RL e R FERDEE L7 S0, FE BRI O PR 13 S
I SR L. BB RO 025 BRIV RO ONE Z L
& 7p B438)

COEIT Y N7 24 ADEGRIX, 777 = 7INoStl e B Hedk
VEELRERTATHLOTHL LA, XTI Y F7 24 ADEFHED
BRIIONTVEDLII TR, FRIEFEALEDHBICENTH, EHOIEY %A
WIEHED DT B L) Bl O—EO.LEIREL 23 2 & DL RO %
BEWHLNIZT A L, ENFRICBITE7 Y N7 24 AOHEEBOHEGRD A
ERTICEET TR, Yy FT2 A ADUBEXELELIE. 79727
MEAEIZE S, MONEHEB L PETFTVECBWTLRONL EZATH
LM RN Y F7 24 ADEFRICHET556L1E R BRIZERQALNRT

437) 1 6.(2)B X VB)IZH,
438) 1 4.3)g 2.
439) 1 4.3)e. .
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R LETH Y, [N F T 24 AN & v o 72RO 7 IRFE &
LTHEENDLE V), TNy F7 x4 ALIE. HRITEMREOT RILE 2 5 E
IRAEEA FTTIRIE L L CHIREN S (Reed & Neiderman, supra note 374, at 121, citing E. L.
DuPont de Nemours & Co.v. Pressman, 679 A.2d 436, 443 (Del. 1996).)o 2k 2" v F
T2 AADERED CHHmRmOTIZL | [RELDOTTE recklessness] TH % &2 [#ED
WBEE] L\vioZzk )%, [Ny F7 24 X IS T 2M&%81F7- LT, IR
MLBVIREDSDEN 7Y RT 24 ZADHLIRETHL LT LHONEHR ML (1T
7.2, T 8(e. I 8MELG)BLINWESI, 72, 1 40Ble. bZH), 0 LIH%uH
H2HOT 7a—FId, BRkOLBY 7y ¥ 7 oA ADEMRRE T 713N IREOBRD
MREETLHLDTHLILEEEBTLE, HLERRLZH/LVWIETHLE VR D,

B, Ty P72 A A% o TRUKFEIMEL L 525, L) - FBX =%
=~ VORME, TOFIHT 5T 2 R AR ICIER SN Tw R L 2 A0, FE
BE7y P74 ACETA2u07N= 1 - = XD #% (Robert S. Summers, Good
Faith in General Contract Law and the Sales Provisions of the Uniform Commercial
Code, 54 VA. L. REV. 195, 201 (1968).) |ZAKHLL 72 D TH D, ORI L Cu—+¥
YON=TIE, BRI BT ATy BT 2 A4 ADORDS, LR OB >R A
FIRIEIZIS U Ty MU HEDMEER D ) B IS T 27BN E OB W BT b D
bOTHDEHFET L% 01E, ZNI—EOAMELZIEHTAIRILLE b2 EF ), &
HEZLDOT Y F 724 A% bl CHEIC R L ZAD, (BTRETHRWHIITZ
FNEHKAITIT o7z &\ o7z 809 ) FEMIGATEY (MEA) (20 JHGH&Z 2 A & 3 1R
FTEHELNZVOTIE RV LT 5 (David Rosenberg, Making Sense of Good
Faith in Delaware Corporate Fiduciary Law.: A Contractarian Approach, 29 DEL. J. CORP.
L. 491, 508 (2004).). F72. TA XY NN=27F, TEy NOGwEEFIH LT, EHEICE
35279 KT 24 A0 GEHLSHOLEBIMET LI EOTERWIRIICRHILT 2 &
V) HITEI B R R T O L, B O 7y BT 24 A&, B0z ta & L
TOWRINAED) /HENEERETLOL LT, BB LERETGAON LT NER S e
*583 % (Eisenberg, supra note 298, at 21, quoting Deborah A. DeMott, Puzzles and
Parables: Defining Good Faith in the MBO Context, 25 WAKE FOREST L. REV. 15, 24
(1990).)6 TAEX Y N=FIF, Ny F7 24 Z%HMEL LTT Y F7 24 2 %HHT 57
Tu—FF e 53, EREMIC, BRSPS LTEITIRE [y F7 24 ADF%
Bl OFBIKAEMLNIILE) ET A (T 7.68)B8), . ANTA4 ok, ZHEB X
CEFEEICBITA 7 Y F7 24 ADEF, O PICINHFLEFZOBE LN TV AR X
STEALL ) 2NEX AT 5 L OFEY . Stk EONGEED 7Y B 7 24 202D
FOFELRTCRELLT7 TO—FEHTWw2S (I 9.3)51K),
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3. v F7 x4 ANOFEH
— NGB DA WY 2o B FI W 109 5 T8 S D LR P A

B OB 2 R 6 HIBNC X o TRHIBEDHE Uz & Z12, LYH OHE
ERETEEREPIRETFRICE o AR T 51213, BB O HAHAL A IS
PEIBRY . ZOREHIWIASEEFRBEIIIE ST 5 DO TRIFIUIEEREEK
RAOROBIIHET 2 2 L e b, BIMROBMEE DD ) L 5 IS EIE, B
BORNEHEEIBEREINL L &, ZORPIGEEREERZHHE L2boIC
b EEZHNDHM,

B DMBPITHIRAN S T HEEBHER S-S L LTS AETE L SN
B3, BEONEB L CORBEATH EORORRERS 52 &
B 6) HEFXDITAHICOE 7O A - 2 7)Y x v A (HEBKR) #BODHIED
LEBBHOWMESLEL 2D, L, 777 27 MEREIHFTONT v A2
= vHEMER Y (1985 4F) DRICT I o 7 M A IE L &3 A RERELMIC
BW B S NS Lo FREFIRBEWIZL Y, b T b RO
BANEBR—EDOEM 2 72TIRY I2BWT, &tid, EREOTHEITH 2
THUHR T DO EFEHE AT A D LI EREFREL & F 23— %
CENHFEND Lot INFE T, BRERFFRLZ O C L RESHTTEE
DEEFHHO—2 L LT, KM T 2HEOFAGE RO AE L 70 55
 (demand futility ¥ 7213 demand excuse) 2NEFIFERSINTE/LE I AT
B 5HHM | FRLOFERBREEIL. SHOFEREZO L OZHBRT 5 L v ) i
BV THENR R EN I CER 2R E L6 T D TH L,

JEERR T DS, B OB RIHEICED ST 2B R T 57201 E
REFREIGR L LTH, FEERE & SN LR OIT 425, RO BT
BRECIEIC & 2RO MR TH UL, HIEPHRIRE L 0. SttofE LzEK

442)  ThUE. BRERBOARRNLER I, 2b O3, BHEIIE, RERGEROREICLH
7z o THVEM BRI EOFAENERH I N TV LT LN 0EKETHL (1 5.4)a %
),

443) bF R CHEGEEODREB L OHEMEICOX, 1T 6.2,

444)  See, e.g., Demott, supra note 396, 8§ 5:12 & 13; PRINCIPLES OF CORPORATE GOV-
ERNANCE: ANALYSIS AND RECOMMENDATIONS § 7.03 Reporter’s Note.
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LRI B FEIG R FEEMATE . EREER Y R e oz, ERICL D
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—H R REEOBERD T, 7y FT o4 ZOBEFRZNAKIEIVET S
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BVTANED LI, ZOXI) RITHEDOELREZ D AP FEE EEbOT
KREBFEERS722EI2E), 7y F7 24 A L0 MR IZR$ 5 B0
EWFIZ, FELAETEAZ LI o7,

4. 7 F7 24 22 R NELANEL O LRI

7y R7 x4 ALE, HE, WE RELZ EE Vo HAGEOL MY
TLERETH L0, WAL oEER (ERRBR) 2BV Tid, S0k
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447) 7y K7 24 AQFHF LOBEZE IOV TIE, 1 4.03)e S,

448) 1 5.(1)=H,

449) HRAIZ, BIEO<y a— Lt ATy NEE (T 8.(2)BM) Tk, RELOWED 5 1E
BAMEAE DS TT Y RT 24 AR RWTATE LML, o, FEFEHEXO N 7T 12
EIEND LT DEURDS, HEARREKHEIPEFRECHITIC L 0 B T bNps, FEHFTEE
W2y 2O RAREFEET I Y 2 T MNESHE LIRS N2 b O T R\ E OFEH
WZHD &, BFATAITEERBER T BBEO=Z5FICVD) 7y ¥ 7 24 ADFY

2725 EBELTWS (I 8.(2)c. M),

450) FI = TIMEHERENL, SO RA - ATV ANy F T A A& BAHIZIXE)
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LRI DD B RGO BRBIFOEF TH L L RAH L EITIE, 7y F72 A4 A
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V] ELTBGESINDEREZ LIZEDHY,

DiEogabid, KELIETHNT 2538 - PPl CRESNzT 7a—F05 5,
REWNZLDZPCOIATERLZLDTH L0, TOXHIZ, EEHHE
W2BTE7y 7oA ADMEDTIE, PO XA 3 2 HERETEE W
DHIICRR L CTAZLZTTO %) ORESHELZOD L2 D,

5. Y= FXT 7 =% 7 — PRk — ERERE S HOBS

(1) #&E

77 7 7N 102 b)) DOF S 8 HEED 19934, 777 =T
MEEEHITIE, ¥ — N7 7 =0 7 =PRI BT (B 2 B 5 B
NT, ElEEr, VERBLEBRBTL VY P72/ A0FEBF L) [=

451) BHEDOELZAZFDO L) RFRE L 20077 = 7 MNHBIEDNY;TH L (T 1.2
), bold, mHMNAERICBLEE, loyalty £ 7y F7 24 AL ERFEFICED 2,
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No. 6085, 1988 Del. Ch. LEXIS 67 (Del. Ch.,, May 19, 1988).) o
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452) Cede & Co.v. Technicolor, Inc., 634 A.2d 345, 361 (Del. 1993). %2 B, AKUFFEZ D
STk, 2?1993 DT 1Z A, 1988 4, 1995 4F, 1999 4F, 2004 4 ICH LTI 7 =
TR E B THRPHE EN TS, £ Ty MOSTHIZ % H v, 1993 FEDH % &
— N HH (Cede & Co., 634 A2d 345 (Cede II).). 1988 fEDH| % o — N}
#—¥)Pt (Cede & Co.v. Technicolor, Inc., 542 A.2d 1182 (Del. 1988) (Cede I).). 1995
SEOHPAE Y — FHEME =4 (Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156 (Del.
1995) (Cede II).) &NERZE LT 5. ¥ — FE—FH TS X OE ZH RO HAGE
WX DS E LT, SRIRT - [HEREESRD L DERBOKEE?2)] #2953 598 H
~88 H (2006 4E) B b,

453) WIEBTE32) ZM. =4 [Fl) L 24 [G) omvid. BiE AT 2006 F 0 A~ — vt
v & —HT T = 7N EEHPE (Stone v. Ritter, 911 A.2d 362 (Del. 2006). I 11. %
) 12Xk o TRV EEIIHOMAL2 S ZOFS N 227 g L-— /T, Fild&B 2
BERDY (7272 L SHUIMEMN 7 205 CldZe < BESRBI ST 28 L WHYFIC
KO HL g Frmm) LR do (AEE377) ek s L 00
10. 218) 2SR 21572 &%, FEEBEMANERO L TERL-ZLIZLL50T
Hbo B, FBRRFHE =SB T A E LT, FIEsL [ 7 A Z&HFIc BT A8
MO ] WE33% 125 79 H (2007 4£) 7" 5,

454)  1R¥87E 466) 2,

455)  BIBTE472) B,

456) 124871 468) 2R,

457) Malone v. Brincat, 722 A.2d 5, 10 (Del. 1998). I 6.(1)&:H#,

458) Emerald Partners v. Berlin, 787 A.2d 85, 90 (Del. 2001). T 6.(2)e.

o

W
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(100) —HEEE%: 4512% 4175 201343 H

(2) FFERDHEHE

AKE, BFVE - XLV TR B FEREHE Oy 7T P a— R -
TR TH=TRA - ZV—=TH (UFMAF#) 2%, ZOReEFaHTHL<
By 7y —ftERglatt s LT, ZEREI (TOB B L UBEHL L) oFik
W&, 72720942 WA L2 EICEEST L7 7 2 TINOHFERTH
%o AT, BRI EON L CHRAENGEREZ T T2 L L b2, &t
B LOWHRE A =120 Ly FERAT 265 2 B & 2 RS R RS R FRRa1Y)
EHREMAL L TOBKIZB W TRE L 7210,

HiEY AT <HIET 7 = T oI D 44 85—t ¥ P ERET LT
(BEXBELOXZFANTY — FH) TH o725, HIEE—ERF© TOB (21365
9, BERORINAB RIS Lz, 79 7 7 NEEEECH AT R
BHUBAEGREDOWSI TEIT o720 EHICFOHY AT, AF4EDF 7 =
o —* % 9%, MAF#E, <3 > 77—, 2L TMAFHOESETHY
HEMFETH LU TV - XL~ v AR HFIR - CTHEERMEFRR T IEE L2, 4
EREFROEHE LT A TP TR L0, FRISATA. BREFETER.
ARAIENG | unfair dealing TH O . ZOFEKIZIE, BVl o7 bIdT 7 =
715 — RO EFFAE L T2 T oMU S 24 4E (rescissory damages)
DFIEFER L EFN TNz, BEEIE, BUFESREIC» D2 T Lok
LT HEHEHOTROIT> TV D KMEOF25 51X, 77 =0T —*%
DRFFEED L o 72ATENIE LT RE IR EANC IS W CRIER AR S 1 b
REFHPRANWEZENENENE V) T ETH o7,

WET 7 =0 7 =4, ¥ A TR ENGEK 217 o 72 DR IR o 5 A8
Wrlkolb ERL, FAOHT 2RO, E—FOT T 7« 7N FEEHFT
ESNZBIFZH VAT L SRR TR TR OB RT, PR
AR DFHIAT B2 D CHEHERBERE RO ) b, wIFhpr—20iK (remedy)

459) rescissory damages 3 7% B BURIAIE 12424 3 2 HE O BEE SRR

460) FHFEOMHEZMMAE LT, FHEIIEY - K3k 1999-1 5 146 H~147 B (1999 ) 28
(B, Rigdix, HZHHRoOFEICH Sz Cede & Co.v. Technicolor, Inc., 684 A.2d
289 (Del. 1996). O TH 5),
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TEFHAHS - RESHIC BT 2R o EREBHE 2-5%) (101)

BBEIRT L LI LARERIT- 72460, THITH LTI A 7 i o
Tt ERETH LT 77 = TINREFRAFTIEHER 2 FRICE LR L
(V= FHEEE—HPI2) . ¥ — FEEE—HRIZBNTT 77 = 7 MRS
Frid. ZRLOBEBE LT, #PEEHE 2SR AR DR RUC & 126 LR
OFER M U LIdEETHL L, 2hw 2 ERFEFHICB W THMFRIE
W5 & BT T 543,

FERBOE—FIIBNTT I 7 = 7 HEFEEHENE, R E U oW T
(E 1Rk 216 P & F 2 REERITH) —FH T, BFICE L. &0FER). MAF
BLUORVLVR P77 =07 —HEIEHRFEL LTY AT IR L TR FFR
FHEN 2 B L T AIRERE (rescissory damages) DWEFIIZOWT Y,
KA 72460, ZIUIH LTy AT ~id, RWomasARke LTTIw
= 7 NSNS LR U7z MEHNE. A% 727 =7 5 — (IS
HKEE L 7B D FAL R O MO F IO &, SHICFHE R SELRE
ThhHELT, BEEFEFICELR L (O — FEEHEHPU0),

TEHOERBE-FEICIBVTT T Y = TR ARG 5T 2
=T BRI LTI RTOBRICHESL LTRIETH S LREL. FED,
JFUR IRV AR S 3 2 BERE OFER 2 FH L 72460, 75 7 = 7 MRS b
C O AR LR L RGO RAFEAL 72 (¥ — FRELFHE=HPe),

(3) FHB LU= T 2HR

461) Cede & Co.v. Technicolor, Inc., C. A. Nos. 7129 & 8358, 1987 Del. Ch. LEXIS 376, at
*23-24 (Del. Ch., Jan. 13, 1987).

462) Cede & Co.v. Technicolor, Inc., 542 A.2d 1182 (Del. 1988) (Cede I).

463) 727201, EftAvERE. BRSRBENZFOMOBEIC L ) ENFHEED Y L S, T
ZAZFUIRIEAR A L § 2 IHEREEFE RO 5N LN E A2, R EBULEEROZE
FlILbN, BIEOHROADPHEEINDL T L1245 (Cede I, 542 A2d at 1191.),

464) B 7 A2 TOB MG B L O LxHiiid 23 KV TdHh - 72,

465) Cede & Co.v. Technicolor, Inc., C. A. No. 7129, 1990 Del. Ch. LEXIS 259 (Del. Ch.,
Oct. 19, 1990).

466) Cede & Co.v. Technicolor, Inc., 634 A.2d 345, 350-51 (Del. 1993) (Cede II).

467) Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1134 (Del. Ch. 1994).

468) Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156 (Del. 1995) (Cede III).
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(102) —HEEE%E 412% 4175 201343 H

U= FHREEZHRTEL2F 0 E Lo 2DIx. BHENAGRII» NS T 7 =
71 7 — A MR S OHIWAS, FE RN X 5 RENRTH 5 & L CHRIBHIIT
FHRTDHDLE VR ENEI D, L) T ETHol, TNICHEL, TV x
THEREEHFTIE, BEHCADIZH 720 [REEHBER &3, BEPOMHEHRE
BIHGHER S Lo TP N2 HIITIE. 200 [ 2 5B FEHWIR
T5] bOTHRWERHFIFREL VIR IIHESIN R ET L) RHEE
52550 THY ., BFHEOITAEEZIHENIZELZDbDTH L, L72A%
> T GRS OFIWT O @M% 49 JHiEIE, 3R, FEflEaNC X %
WELr BT OOVAEREEZ AT 5, o eI R A OHEE & B3I,
FiE WEER B EDF LN T LW E 2 TI12h72 ), o0 H ) BREHO=
fi—tk— 7y N7 x4 2A0FEW, BFEFH. F72131ERT the triads [sic]
of their fiduciary duty—good faith, loyalty or due care D\ § NI ER L 722
ERIRTRAAM R T REEEL A D |19 LT 5 (T#HER),

U FHEMETHPIE [ 7y N7 24 ADFE] RAH5EEMHHA L 130vz,
WA DEREFIEIT OGRS 2 MaH LA ERE L EERFO /I s w»
TIDONTVSIZE & 5, e fRANCE T 2 RHEchH LTV~
VA ZFHRTRENTEZHO [HHREHRT, 7y P72 4 A% o C,
ZLTEONIATEHDRSHORBZEOFGEII N ) L OFRERFEETIAVTITEI L
o2 L HODERNERAMEICT 5720, HAT=2o0FBE LTHMERLZD
T WL BB EINDD, 7y N7 24 ADFTEOWNE %8y L Tk <Tw
LEOIFTHHVDT, ZOHIIAHTH 5470472),

469) Cede II, 634 A.2d at 361.

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

471) Rosenberg, supra note 441, at 498-99.

472) AN TA U5 Y= FEZHAHRICBW T E 43 E — R b A5 URPTbi
e LT, HET I 7 o 7N EEEH T CRE AL Loy 1 ) T A - T L UL
FHHEDO, ZO—BHLTHWCEZLZA058ED, 777 = 7 IN&EFEHNTT (N2
— R =B KR Lo TRBABCETRIASNTLE 72O TIE R L HER L
T\ % (Strine et al, supra note 393, at 680.)c = L CZDMRIAIL, LLITFTD L H IZFFd S
nNCTwa,

F9. 1989 £ RIJR - € 2 2 Ff-¥5% (In 7e RJR Nabisco, Inc. Shareholders Litiga-
tion, C. A. No. 10389, 1989 Del. Ch. LEXIS 9 (Del. Ch. Jan. 31, 1989).) I2BWT7 L ¥k
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HEE, BUEHBESOIT o 7R IR 3 4 BRI, RO 3/E. Tabb, OEA
7R R L LTI & O &8 FORBNFIERGE Mo oFs, QIGHERED
FEIEE (7Y F7 24 R) OFE, OREHII 7oL 21203 2 %BINES (40
FERIZOPIBHEER) Ibzo T ThNA L LTWwh, TLYHHEICL S L. TS
TEIZB L CHUR R DM ERRE T 57 513, ZOBRE THGHER S 13584 7 SIETE A
PHVFTEERDLEIND Z L LY BERRICFIER R 2 T, 1K) 0@ 12
P DHME E LT WO ELOFESHENL 2 LIk Db L), @O0 2 T2
BOTHEBESRWZ SN2 UE, 2% 0, 7y F7 24 ZF 3B OEZEO KU
W B—IBOFILZ JEEATR S v, F20d, 2DITRLAZELTONY F7 24 X%
PRI UA - RT) D Y ARNET DDA TH D L Eid, EIEFEMFE IFETR
WA v &b (RJIR Nabisco, 1989 Del. Ch. LEXIS 9, at *39-40.)

—WT 2L, FRROOODIZENEN, ¥ — FHEAE R TR ENDERE, 7
K7 24 ADFE, BEERBEICHLTILILOI)IZEDNES, A T4 U561k, 2
PERFH AR T 2/HE 2 REEDT L UVEHEIBWTERSN Wb T
372, QLOPEERE., ONFEERBIC»2bLAMFEE L LTI NZIEER
WY A, £ LT, ORIEBN - B4R BEXRBBITOET 20 0b L HETHIET
HHOZH L, @ld, BIFE 2 TG & SO BIRICH DU R DS, FRI2d b
5FERFROLERCIATEE Lzh &) b acted disloyally, VW22 U, B0 s 5
WERGEL 2T RE L2LDTHD EV) (Strine et al, supra note 393, at 674-
75)0 TLTANTIA Y HIk, 7Ly HRHEDERES loyalty D d 5 LHEURER L3S
ELTTZy FT7 oA A%RMHT 5 L1E, Eitd RIR ¥ A THAICES 3, 1988 4ED
A > & —aFiHP: (City Capital Associates Limited Partnership v. Interco, Inc., 551
A2d 787 (Del. Ch. 1988).). F4EDT LA T A - £ ¥ # A ) — ZHEH P (Blasius
Industries, Inc. v. Atlas Corp., 564 A.2d 651 (Del. Ch. 1988). Hijf&{E 204) XFIoAL ) |
1989 4F TW H— Y3 Xk (TW Services, Inc. Shareholders Litigation, C. A. Nos.
10427 & 10298, Fed. Sec.L. Rep. (CCH) 1 94334, 1989 Del. Ch. LEXIS 19 (Del. Ch.,
Mar. 2, 1989).) Z &, 7LV HHENTFNIT 284 DFRIIBWT—EH LTRSS AE
[ CTdhAH LV (Strine et al, supra note 393, at 676-77.) o

FERTE, TLUEHEE, RIR FEAIFPE TR LD & AEEOE P A
WP, ¥ — FHEAE -k E O 2 RE% (Cinerama, Inc.v. Technicolor, Inc, C.A.
No. 8358, 1991 Del. Ch. LEXIS 105 (Del. Ch. Jun. 21, 1991).) i2BWC, 727 =% 5 —%k
Ptk DEBRFBEL DG L TWwb, 9., &EHWC22 5 FE LOERIL,
BB LTIt b 2 2H0, OREHIICh» 5 KBINR & EoME (Thbb
M) OFEEED CHEE. Z L THEERBOERIZB W THEIZR AN ED 2 v e &
Nz WD THTbIL D L 2 AD, QEFEEOFBMEE (Tabb sy F7 oA
A) O HEE, BLOORREHMICESL 70X 212005 BB R EE b b b
DOEFER % T T2 (Cinerama, 1991 Del. Ch. LEXIS 105, at *28.). €L C. 727 =45
—FORHREE S, Frb LTV 2 BEHITHIEIC O SR ERRE &R ICF 2 w2 &
5. HENRIGBEENMZNEBICEAZ L 2D, BEiEE, (QBXU@IZEM®LT)
HAERBELIIFEERBEROBFREEL VAL 200U % 5 wE ENDED (Cinerama,
1991 Del. Ch. LEXIS 105, at *49-50.). @D 7 v K7 = £ AW S OF7EhIC
MEERVWEVWIRETHY (d at *7-8). DT HL A LOEEIZOWTIE, HTD
FEFRIIEL DL OO, TNUIZINVIEEZWH - L ZEEPHLMIL TR E, #L
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(4) =40 iEH

U= FHEAEZEHRICBW TR ENZ L 2AHD=00, Tabh, fFil
FHEBERY, 7y N7 oA A0FE. BEFRBO=—KL LTHUET 2 A
L, LPNIZFDOEFRIIOHD L HER RV LIAENE TV zh &) 2ED
ThRWEZHLDH /2L ) THEHHWR), L LDk, BRI 2 gD
5L V) HICBWCHBDSE T A2 EENHISFEE?ET ), =008/ FE» ¢
NENETLMBE. 7V N7 24 ZADFH 005 HmEMNTF, 2L Tr vy F
7 2 A ADFHIHED CEHOBEMNE DY ERRERITONL Z L
Loz,

R ) Z53OFERIZHE L. HEGROFTHIE LRSS ) %555,
FIESAH BRI B ERG R A ) S LA TET, Tz /uA -
ATV ADBHLEBRFRBERXE LTERLEHICL, 777 = TINGHEE
102 XN ENTHRISED L WKL TH - 72 LT, TN 0 b 5 TR
B[y FT7 24 ADFE] #EK % b o TERIC & 2 i RMERZEO S RAIMT
Bl L, WS OBEREFRKEZRDOEELIENTELEVIFH, wpi
E, ZOBITEILERICOE—EDENHMRELEL SE) b, BREHO—

HYFETHBWELTWD (Id at *8-9.)

DEEDATTA Bid, ¥ — FRAEETHRIIBIT AEREB =00 00 5 3URD5,
RIR FE R IHFMAB L ORGFEFEICBWTT L Yy HHE AR L 72fE 1 E ] o w6 12
BT 2HRNEZ R TRIL72DDOTH L EIR/HT 5 L & D1, Mg, =g
W AL LEIORG Tl 777 x 7N ESEHIAS, g gt ofE e H RN Lo
CHEEZ TV VENEPSEYIATo 2 ) PICEREZEES, o, [T265 013, £
ECHIWTEINC BT % BIEFEH B L RS O the duty of loyalty and duty of care
standard of the business judgment rule I27*2*hH 5 b D TH 5| (Cede & Co.v. Tech-
nicolor, Inc., 634 A.2d 345, 360 (Del. 1993) (Cede II).) & ik R_TW2 HZxZFC, ¥—F
FOE DS, Zo AR BE ARt LTniWnwZ L &Z/RLTC\Ww5 (Strine et al,
supra note 393, at 680-81.)c X HIZA M T A Vid, HEDEFEREIEHE & LTHB L
FAu—F -3y FREFRREFICBV T, v FEEEZWRTT I Y = 7R E K
M, 7y B 7 24 ADFEIZEE: loyalty DFE % o> ZHE THiLE LT, WE % [F%
W2EBRAFEBREIT>TCWDLIE (Cede II, 634 A2d at 368 n.36.) dbIEfMLTWw5% (In
re Gaylord Container Corp. Shareholders Litigation, 753 A.2d 462, at 476 n.41 (Del. Ch.
2000). HAFEIZ X BEHEROMBA L LT, EHLE =ERERHEE - 720 1 7H
HIBIETE] 45 2% 128 | (BHET) (HHEEH. 20124) 255 5).

473) TWIEZE,
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EHRER - RESHEAIC BT 2 OFRREBHA (2- %) (105)

BE 2T 5 LN TEDLE VI TH LY,

G = BiE L B oHEl

U= FHROAE RIS SNz, 253l i85 79 7 = 7 Sl
LT, 1995 0T — FREMEEZHPUD | 1998 FED~vu— 5t 7 1) ¥ ¥ v b
FARHI P60 2001 DT A T )V K - 28— b F = Zxf )V 2 FHAR R PATD H3 S
Ho INHIEWVITNG T I 7 2 7 MNEREHOHITH LA, TR L, TTFv
= 7 HEFEEAT OB E X Z0m IR 2 b D TH DA, 2006 412

F7 oA ADQEFHZBERBOT7H73) LT HLA =) v &—%ﬁi
e (777 = 7INREBHPT. 2006 4F) 4925 S 2 ETORML mEHAT L
U O FBMEN D ST REHHRE 0O Co THWIIRIL T A BRICH - 720

479) 7y F7 2 A4 A ZNEEIE, fIEEOMOZEIEARN LS L L THEICRO D L
ZAHTHY (I 2.28), 22, ZFYy FT2 A AHPRIFTTWELEZE (BwLNy K724
ANHAH T L) 1 REHEENC D CGEFEREOMENES L SNTWE0TLH
LI lb. EHUOBLERFEOETL R, WAL ZOBR PP LMEDFEL AT
DNTVETOLZIATH L, oL BEBICIE, 7y F7 oA AOMHULAET . il
SIS SNALIZEEF o TV, THUIEBRD L H I, ZamIchit ) RYI2BWT
7y K724 ADRWIRA LNy K7 2 4 APHERBEETOEN & L COFZRARL, i
REEERBENOEMLLE L TOZB A - 27 Vv A %ﬁﬂléﬂ’(b‘tf O, HEoHE
HAEELGT 28 - el L CEENIHREET 2 20D no7-2 L1285 3 0 LHE
s (1 40Q)e M), LIHH., 7F 7 7INEHHE: 102 4(b) > Eh, ryuz -
ATV ADDDEEIGERLDY (L) EEICIE, BERGERTIE R, Sy KT
A ARG RLNEBAVEAITERT 5 DO TH R WERFEEEATAD) . Stk 2EE
RS RMEREEDO N R E o722 L %52 T BN RIEEREER (FOX - 2 7) Y
LY ABHDHITH) THRL ., SN ETEMN R BERBER (FIHD 5174) Thk
WITAZIEE L. SN A BRI FIRVAET R E 2 L5, BRICH3 2 BEa 179

ZH 7o TOMMIERF L L CEHEICZEEZ DTN, holze UED, 7y K7
L%X@"’%%ﬁnw?x?% WKCESTAEETHL LIWAT LI LN TE S,

475)  Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156 (Del. 1995) (Cede III). Hijf&i¥ 468)
KSR CZ R,

476) Marone v. Brincat, 772 A.2d 5 (Del. 1999).

477) Emerald Partners v. Berlin, 787 A.2d 85 (Del. 2001).

478) 77 = TMETFEEH G ORI, FRREE A AR EE N TV S
LON VDI TIE WA, A T4 ‘/b ZEnE, ENooFRIEH CEFTHIIHIZE
EFN., BAFBOEZOATTNELTDY Y F7 24 ADFB RO DTIER
L &M% (Strine et al, supra note 393, at 685.) o

479) Stone v. Ritter, 911 A.2d 362 (Del. 2006). T 11. &,

105



(106) —HEEE%E: 4512% 4175 201343 H

(1) ~a—=yi7) rFyy MR (577 = 7 INREEHPT, 1999 47) 40

KL, SRESH D REHLHEHIT O & 2T CREEOI FE 55 ONERNE OB
EERELIZE A, HESPEHIGHR B L OREHLHEHIT 2 TN - THEH
FREIGEL 2L W) bDTH D, iFHROBEIL, HEIHIT S AU Z Dt
e mAFR L2 EICL D, #3I2 knowingly and intentionally 12 2575
DRRE T REFFICER L2 &, BIUORFEHEBIAI L Z0E LED)
L7zl ZETholze HENHIESIE. FROBHIFIGEX ISR I NS DL,
HREDOITE) GEES I T 2EE - KR #RAEMT O AR T 256 7%
E) BROLNLGEICRONS & U THERENZ RO, #ERFHLFBID.
e - WHORR & 7 5 R EPMEOERITFELA 2\~ & LCTRH U FERER
ROV, FE—FTT T Y x TINEFEEHT (v A0y - AT 4 =) i
FRIBHE) (& BRFEOHE - KEARD SN TV RIGETRWRY . Bz iE
HEROER duty of candor (EZIEHHRE HEMICHRTREEH®) 24
ILDOTIEZRVE LTHEDHRILTEREE L7213,

EIRFRET T 2 TMEREEHFTOREE (T 1 v —#FHE, 7+ 2ok
FYR-N=brhy b N=F—FHED L) THEHEINIZ, £ TOFHMIL,
WEDITEN 2 L L T DT T% < T AERMRIIHE ) B D18 R E K
BROLEMDBHLNE ) D) T ETHoTze T 77 2 T MNEREEHIN.

480) Malone v. Brincat, 722 A.2d 5 (Del. 1999). HAFEIZ X 2 AH g ffii b L <. AililFB
[72) A7 ABHSHIZB T 2P ORREL — 77 7 2 7 HiESEHA (vo— 5
fF) 2> T—] BMRFRZTRFYAT A Y MFEHHE 1559 H (2003 4F). 4
FRTSE - Aif87E 296) (= - 58) 60 H~69 HA D 5.

481) FEROMIE % 2 R EZ IR LOMEREZHICO X, BEHEOFREI 2V E (FIY =
7 NI AT HAD 12 4:(b)6) Z#HHE T4, BEMIC X 2T T 2w LigkzEH
@ HI37C motion to dismiss 24TH A7z,

482) 1 5.(3)f &M,

483) Marone v. Brincat, C. A. No. 15510, 1997 Del. Ch. LEXIS 158 (Del. Ch. Oct. 30, 1997).
MADOFEEEICHE LT, B E 23R EBIC L > TR ENZAREDRFHRIEFAL 2 W
I A, NSk Cid % CEIBIERES I L ARBEDHEIC R 5 LT 5, B, BIEX
R o7 FHE. ERRFERIFRICEZLERRPLETH S L L TUNSIHEOREIC
HEOZFMEIN/LOTE R, EFFFEREFICESVWTIMtEN /25D THE LTS
(Marone, 1997 Del. Ch. LEXIS 158, at *9-10.). % B. WHiEs#%HE*» BbaVELE, &
FHEFBI oG EL T LA LE IR o725 (Id at *10.).
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HUFRORBREBREONE» SH SR L, I Stts L 0Z2ohEOR
Jxt LCE) EBREED [MUOEFEBOHRE. 7y K721 A0FE., BL O
BEFRH L) ZM— R LTREBFT sG] Ll RTw 280, [FHROMR
A0 B R OFH L. BRFBHZ0HICND 7y BT 24 20FHE L OMR
IZDWTIE, RO &) IZHHF ST 548,

T bbb, PO BREEN— AR SN/ b O kEL EHE S &
ThH0xMbd. T2, MEOTEHZLEL L TUTONIHRTH 2050 %M
b3 BRI EICK L. H40ER, 7y F7 o4 A, £ L TEK loyalty
Lo THIIUELRITER LV EWI) EREHBLHES, FLT, Ol
WeENLLBETERTL20E. ARMTICEIEENIIRSINL DT
K480 AR 2 FAEIC O ERRFITH L TR R 479 BHS, TG A IS
XLUTHED WEDEZRFEE L, RKETH S Z L honesty LD THh Do MK
LEELREEL D > THIERNEZ LIE, BREBEOHIZEINLDTH - T,
SO EBEERY EHELOREBILTHRT 2 &V ) FHIL, TtoH ) &
— M L EREB VS ER L SN b0 %DTH L, Lo TRUTHEE 25
DIE. HHIEE O AR OFH I ER L 20E 2 Tld < BRFEISH L TARE
DIEHREZNERMTHRLZZZET, L)L ERIEE THLEZALDE
ERBBLOT Y FT 24 ADKRBIER L0 ENE W) 2L THD, &,

ZOXHIZ, FIv L TIMRSERAFIE. — e LT, SttoEERRE E
WO ERILTHRFIIRMT 5 2 L P HEFROBREH ICLYRIIET . Th
I2H Db b TARERRD 2 SN 6. HIMBRSIT O BRI (BREDOHEF)
ITHEORIHEE LTITbNE0EH) ICHDLY <, BREFENDSHEEL 21 9
BT Do 1272, BAAMICIEESRE. 7y F7 24 A0%RE., BEFRHEOVTR
LT 202IEHLPICENTEBL TV, Sond Z4diisRbM L TBA

484)  Marone, 722 A.2d at 10, citing Cede & Co. v. Technicolor, Inc., 634 A.2d 345, 361 (Del.
1993) (¥ — R HT %51 H).

485)  Marone, 722 A.2d at 10-11.

486) AP UL, BREEET TSRS T A HR, BREORE - KBRS0 D% Rk
DRWTITON LR, MEOFHZ - AREOHWNTITONLHRO SHEESEH L L S
% (Marone, 722 A2d at 11.) o
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BISET Y RT 24 ADFEHBONFEIZODWTEIPN 25252 LR {#boT
LEoTWnae8),

IR, ROBEZRRTERZFEFIELRL TS, $abb, K
PREREMEEMFRAR L L TiBE SN2 2 A BFHIIAERRIZL 2 20 & FvAl
éWQ%ﬁfﬁzﬁkfa%iﬁﬁTé@&“&%of Ak, MRERFFREROTED LD 5
NHIHEELRVWEEZOLND, b LEOL ) ZEMOTICAHFRLZRE Lz
DTHDHESTDH%HIE, ZHD720IZT 5 FOFREFRER & 2o TERT
BIENTED, 261, BELDOIZT BTN DWW TIERIN 2 FRH D E
REAT) ZEDFFSND, L8,

(2) ZRAFIVE - 8= b F=XxF OV v FfF

a. 1T

RET T 2 TIMORABERTH 1) FEFR0 D S JRAHPAOD £ T 15 4F0
REIIblzoTHEFLNLHATHL92, ZZTHY EIFA01E, 757 =7
41102 SN E BRI A FRAFNT O CATRERHPAIZ OV TR LT T
2z 7 MR EBH AT O e (1999 4:)499) & | FHIRIC L 5 EREH T, 572
FH =N OISR LI L7275 o 7B TFERH T O H g (2001
)0 ZLCZO EFRFEHYT, ZAHRICTOZEEHLPIILAET IV LT

487) HMEZRBBLIOT Y FT7 24 AOFBIER T 5 Lk _%05 (Marone, 722 A2d at
10), ZOTCHRTHEERE., BEEB, 237y FT7 24 AOFRBISERT L E»
(Id at 11.). ZNHOFHBEO—2 F72IIHEBIGER TS L bBENTEY (Id. at 12).
T BEPRL ENnE ) YA BRIE LN, L Z2HDH D,

488) Rosenberg, supra note 441, at 499-500.

489)  Marone, 722 A.2d at 14.

490) 1988 4E 3 H 16 Ho See Emerald Partners v. Berlin, C. A. No.9700, 1988 Del. Ch.
LEXIS 39 (Del. Ch. Mar. 18, 1988).

491) 2003 4F 12 A 23 Ho Emerald Partners v. Berlin, 840 A.2d 641 (Del. 2003).

492) Lexis 77— ¥ N—AB L OHHERICHICFE STV 2 HHEE 12 L uE, 2 oBIic 20 74
VLLEOHF - FENHENTVWDE L) THAED, 22T LN TR WEEHRE D f77E
LB, EMEEBIZITIETE o7,

493) Emerald Partners v. Berlin, 726 A.2d 1215 (Del. 1999).

494) Emerald Partners v. Berlin, C. A. No. 9700, 2001 Del. Ch. LEXIS 20 (Del. Ch. Feb. 7,
2001).
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RFE, A4 - by 7otk (BT, A48 & R0 %S EH#
CEO (LLF. CEO) #8100 /%—+t ¥ b ZE$ 2 &4 134 DA&HIcDE, 21
HODEIRR LD A A #B L O DR S 2 MHF W o TRILFER 21T o 72 hRE
Thbo AAIOFEHRTIE, ML RO 30 /83—t > P EZHRAET
BEALENEIT 6. A A ORI SREOR, A M HHOKRTERSITBW
THERIPE GRIMEERE 80 /S— &~ b, HERIHED 355D 2 L EDOERK)
FIT)DDLED LN T W, Z LT, HHlEOSEM L %5 30 /85— MO
TEOFH M, HHERZRHEO R SO RERIUIIESESHI§ 2L L Eh
Tz,
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FERRILERIE 524 78—t ¥ M Th o 7245, HERKIPFR IS DL EMEH TIX, B
ROEANOEEIRIZ & Y FEHEIZ 25 /85— 1 > MIET L TWwWiz, GRED 7
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R LZDDOTHELELT, AfFEmiTLE ) & L7ze ZHUIx L TR
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HE L L CAEOZIETER 21T 720

FAEBEI 5 72 AT ZE IR D DRI HIRREE S N2 Z D%, BIE bk
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EHFFAB L OB BRI L L CRIFFRAAZ 81T L7z 7. G (&

495) Emerald Partners v. Berlin, 787 A.2d 85 (Del. 2001).

496) TIETET71) S,

497) Emerald Partners v. Berlin, C. A. No. 9700, 1988 Del. Ch. LEXIS 39 (Del. Ch. Mar. 18,
1988).

498) Berlin v. Emerald Partners, 552 A.2d 482 (Del. 1988).
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BHPREIFRZ & T 5,
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77 x T I EECH T D 1999 4F 3 H T, TR O TR A A AR
DTN FEEGRIEMENMELE 2 1) 9 5 EARRSN T W7 Z & 50 S,
ZOLET, (FPFLFEEHNHIZBVTEELCEOZH#BELTBY ., —Hx
A4 524 75— v b ORERE L TWiz) X A1 CEO OFFEICDANHKT,
SEENIEICHET A HE L B Y & TREEFWAD 5 L ORI ThIL TV 5,
TIThH, BEFEH. Sy F T A0EY. T LTEEREL V) BREBD
SRR E V) FHFHC SN, FOWTNNISERT B2 EENHIUL, BEH
WIEHNC X 2 REDOHEEILE S . B AEHOIED T THHIR S DITE)IC
X BBRATTOND Z LI D LIRS N TV 5502,

Z L TARHRECIREHEO~O -5t 7)) v F v v MEEHR (79 2 7K
EECHIAT, 1998 4F) ZGIH L C. SHEBICH L THhRIEICRELT) & &, I
T I B OERE, 7y F7 oA A, ZLTEME > THFICLLLRTN

499) FEERDO LB VFEER - A THAT LB L LT, BFEHEOHL IO S, EAXTFE
WA (trial) ZRETIATDON LT, FHEEH [72) 7 REFRE] £2M%5E (GA
WEL 2008 4F) BLXO®RY) VY - T =AY —HEEFEBERELSEET [(TA)I0R
HIRR] B 2120 (A ZEM. 2006 4F) 2,

500) Emerald Partners v. Berlin, C. A. No. 9700, 1998 Del. Ch. LEXIS 138 (Del. Ch. Aug. 3,
1998) .

501) Emerald Partners v. Berlin, 726 A.2d 1215 (Del. 1999).

502) Emerald Partners, 726 A.2d at 1220-21. SE& R ARIEHEOFEED TIZB T, P
P OIZ ARG | & ARSI 3 2 AT A2 B ) 2L L2205, BEOKERITET
BB X o TH S N Z B R OKGE, 7213 PROMTIC L) B it
W F 2 RRRIENT DTz 2 & R BB R MR L7z L 2123, Eeh AT
A B AEEATIE AR D (Id. at 1222-23) .
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AT 7200) X, BEEER SR WV &R L 72503,

AR HBIIRDO L) ICEHT LN TEL, Thbb, B¥ENE
DFARE V) — RIS OFEERBG 00 b 5 L BbN S HTH->TH ., BIR
TR E T o 72HFE (RETIREHE) %0 ) BRI OFSHR DO DD 5720
2. BB BIEESHELE 20 9 2551003, FAIREREER L BELH
TH5OTHY ., HFiEMD SRR AEMEEFTRT 5 2 20 (5B X UMt o
NIEME) ZIZEES A7, E720E. FIERREED R WEBIREDFHEE LIS
PIZL BT NE RS, L) T ETHL, b LAERRIC L LN OFE
B EERGERE LTCOARFE) L3550 BEETI 7 = 7HEtdk
102 &I TNZFEDLH <) - Uy v VAL M a AT S 720, RSO fi#E 5ot
ThbI e, ThbObLIMHICBITAZ Y K7 24 AR E 7213 B FEFT# )
DFEFELVAEL 2T NE% S5 2505, KHPE, AERRPFHTH S LI
W R EEFREN B ERTENPBRE K TE LW L2 F T, LitoK
BONVAHIAE L L7235 DTH 5504,

F AP, 7T = TSR 102 RN IS BEIE R oL ([
FIHEDZEOONIERRELREICLY . FHRESFEL WS E 2B e T
B, FRAHATFT IR EREHOTER) I2OoWTHE L. ZOMFOEIEE I3
W PLFT affirmative defense®® TH > T, FHEOMET AT L 5FHIE, F
BN TWBITADREOBEIZ L L2 REONRTH S Z L0, 723 REOR

503) Emerald Partners, 726 A2d at 1223. DG HIZ OV TITFEFEOHIW AL S LT
% (Id. at 1227.)

504) Ward, Welch & Turezyin, supra note 6, § 102.15, at GCL-I-31.

505) HifEE 225) =,

506) 7 v K724 A% RNEBAEBICEL L LR s,
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508) Emerald Partners, 726 A2d at 1224. L722%-> T, RHEFEZLED 2001 4F 11 A 07K
LTCW5b X912, 797 o 7INGHEE 102 bz &o  EFRBEDNSTFAET 2546, T
BOERFEHEN AR L T A HEREF R 1I2H72 0 R, EEREEKOE
G (FaR - A7)V 2y AdDVEBEMMEBEDOHLE) DAOFET, bbb, Tk
HOBEZHELDFET I 7Y T 24 A RNELEAMELETH o722 L &FERER
ELTFRELTURRIINELR S WwWZ £127% 5 (Emerald Partners v. Berlin, 787 A.2d
85,92 (Del. 2001).) o

CZIBWVT, BEEFEERBENFEDOAFIBIF TS L &I, R OERHELE
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DREEDPZET LN TV LEEI1, B OE RFEHE LB EREEN O—> & L TitE
ENDLOD. Ty T 24 ARRWFEBFRFELE 22500, Ehve b BIERTE &
LIEERBENLE DR LERHEBTOE=0FEEL L 00, #FE LB N
HEZHTHL (ZOMIZBHL T, FBE40) 41) 186) 200) ), &5 A, APk,
FTbbERBHEZIHONTIZLIUE, TNRERRBTOHE=Z0FXETHS [7v K
T A ADFE| X EFHIENEDITTHED, MU =ZFdr b b7 14X N=7D
HRICENE, SOF Y F7 oA A0FEERIE, B OHEREFTE 4 E8RIIno 0
%D Th L, BEHFEORESZIMTATH 5 2 & R BAUHGEZIZBW T, B4
BRANIEME DO BRI | IO CEIET 2 A LS8 ML LT, W 2 USIEERES
HED -0 OFFEFHOFEIRUC 0005 . IS F 23585 E L TiEiEs 2 (I
7.3)b. M), €L C, HERETRMTEZRILO 2 ERBHEATAIL. EERGET
B MEZBERNTEDOIREINL I LI b, SOOI LTAX U N—FDOEE
PRt D 2 HIE, 79 7 = TINGHEE 102 OIS K EFHEDN D 256, HE
BEETEEORIME LT "7y F7 24 AR REBRGEATE %5000 ashk
FTIE RS W &2 05, HEINE2HBELTBY (HiiBF 40) 41) 449) B
0 8 (2ZH). BAD X2, FBREBH _SmO VT, 6H1E. Uk E SITREFHER
TFHROTIE Wt OREEIEESNS (1T 9. BLUT 10. 2H),
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T, SHOTEHEDS 7Y FT 24 A% > TITEITREARB T E ) 2 L35
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v, FRROFEBIE. BERB OIS ES subset F 72 X EIRIYZELE subsidiary
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EEES 72 DTH S L5,

AHPUI S SICRD L) ITHET T D, Thbb, FEOFRIZLIUE, A6k
LHIZD SN EREEHB SN o722 &, BVOBEMRAOREA 2 SN

509) Emerald Partners v. Berlin, C. A. No. 9700, 2001 Del. Ch. LEXIS 20 (Del. Ch. Feb. 7,
2001).

510) 7Z&ed. ERLOFHE LT 1999 4F 3 AR RN L7z & & 5 0 RIEe5 = I O ek
[ZOWT, REPEIE, 2 A 1B X OZOPEIRMEOFZRICESL L T X A4 CEO OFli
EELLIZFFEEIZNE LT, INEHBEL TS (Emerald Partners, 2001 Del. Ch.
LEXIS 20, at *72-86.)c ¥ =4 I 7 XM E L, KIEEIEA A A 4B L CHREORZEDOF]
BOIZDIZTLHEDOTHLI L, TL T, FRIRERITH) 2 & &35 & FEEDTERIZ IO
L CARHE AR D LA FeEDH V) . 2D 2 EROFERIE T 2350 AN
WA ZELSETWDL I LR, TRENHEHICHERE LWz efgfL., AETiRE
FERFHEIME L 2 53 20 IEREEERDPMEIC RS L LTH, twndnzid
EEEBERICEET L LTS (Id at *81-85.),

511) Emerald Partners, 2001 Del. Ch. LEXIS 20, at *87 n.63. 7272 L. 77 7 = 7 M&thiE
102 &N DFERERETEOMNGR & LT, BERBEIATAE 7Y N7 24 A% RNEAR
TEBLEDPLE LRI ENTWAE 2D, SIS L TARERTYH, BEREENDEL
GBI &7y F7 24 ADFEFI» A HBEIRIEICITbh s L LTwd (d)s
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720 LHLZO—FT, REPTIL, ZOEBLAE T 7213 RLOLEIZL D
bDOTHLEXIE, Ny F 7oA AF70F [Z0MMS 0L X %] @)

512) RiIETE80) ZH,

513) Emerald Partners, 2001 Del. Ch. LEXIS 20, at *86-92.

514) BIKMZEMZ 730 HEAL V) RBENFE®RT 2L 251220 TE T 9.3)b. B &
We, II10. BEOT 11 22,
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WTWeb Db LT, MERBGENDIELEL 05 & OGREFFIE72FEEH S
MBIV, B, 7y P72 A% BERBEORIRKNERL LEL2TVWDIZLH
PO ST, KPS, Y FT7 24 A%WLNY F7 24 ADFEE & BERBD
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e. 2001 4F 11 A (797 = 7N &) 518

JFEEAIPETH B FFLo 2001 4F 2 AL, 7T U = 7TINSHEEE 102 Sb)7)i2
EO K EFHEDORES R TH 5 L OBERR S 2 5 ORI (FrbN T
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L BARMENEN R TH L LDFR) 2BO T, BErBiksELw)do
Thotzo UK LT EFREHITH L ARHIS (5 274 - KT v FEH
B & EBEHBEICED CREBIIAA DR L) BEIIC A S NERETHD
2L b b, BeRIEEICET 2 HE ThCTnawve L5200, 5k
HREREL, FLEOER L vy L7z,

515) Emerald Partners, 2001 Del. Ch. LEXIS 20, at *89. See Rosenberg, supra note 441, at
502.

516) Emerald Partners v. Berlin, C. A. No. 9700, 2003 Del. Ch. LEXIS 42, at *138 n. 133
(Del. Ch. Apr. 28, 2003).

517) Id. See also, Reed & Neiderman, supra note 374, at 120.

518) Emerald Partners v. Berlin, 787 A.2d 85 (Del. 2001). HAGEIC L A48 E LT, TFH
Wl oraryRIEBI2HMEOBREB MO — W] —£3%52583H~89H
(2004 4F) 3d %

519) 7B, FEFEHHRISHT AEEO LT CESIEFRAH TORILZTE LTW AR,
7T 2 7 MNEEEHPNE N EEITCw»% (Emerald Partners v. Berlin, 811 A.2d 788
(Del. 2001).) o AT ZOHH T ORICH I NIZHITH S,

520) 77 v x TINEHEE 102 Ge(bXT)D B FHKBE DM O R % 5 & FiRT 5. 13k
I A WG M8l O SO RS reply  brief &, BRSO FRRAE L
72OTH D EIRBEEN TS (Emerald Partners, 787 A.2d at 95-96.) o
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R HWEROERX (AiH8E 116) B X UHISALZI) . 2L TT7 I v = 7H&HE: 102
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(Bruner, supra note 40, at 1154) o

B, 77 TP 102 5&0bX7), ThbBLEERBERTAE T Y F7 24 A%
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527) 1 6.(5)=MH,

528) E. Norman Veasey, State-Federal Tension in Corporate Governance and the Profes-
sional Responsibilities of Advisors, 28 J. CORP. L. 441, 447 (2003).

529) E. Norman Veasey, Policy and Legal Overview of Best Corporate Governance Princi-
ples, 56 SMU L. REV. 2135, 2137 (2003).
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1986 4F) 53 DB Gm 2 BT B\ 4k A S SE AR SR L0k 3 & TR Y e AN
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b, #ILL 22 H UG OATABE I RIKEEE L T 23, -
VA7 AL —ENRARIRER L TV R HIESB 2 — 3 — 7 RN B
L " NASDAQ DFHIE L Vo BH OB T L ERIIRDL I EN, 7Ty F7 oA
AN 5 FeFeH R T DR S 5 L § 553,

(2) v7)— AV E

ANIZENE, 7y F7o 428w BEIE, ZHELOHREE (¥ Lo
BHEZIEL BITTREFHD) &, SHZEEOHE ). ThbLERR
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531) U4 T —id. HEIRMMIC 0 2 REE T GRMBRBESORE) 12OV TER L. M2
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532) Veasey, supra note 528, at 447.

533) In re Caremark International Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996). I
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ETHLILEHNTNY N7z A A%BOLIEDTELERE LT, #EL
DHEERE indifference ¥ 7213 TH 5 Z & egregiousness * B FCTWb, T74b
LNy F7 24 AL E, [TABEOEINZZAERBDE S > TREINLOT

534) 7T 777 AT I OMICEE LT, NEHHIEEN ICBE 9 A B R OWME 2 E O 7o H
FER U T FEAEIEO LAz B i O Raes B~ Bk L7 d o L5
filiTs (Lisa M. Fairfax, Spare the Rod, Spoil the Director? Revitalizing Directors’s
Fiduciary Duty through Legal Liability, 42 HOUS. L. REV. 393, 400, 404-05 (2005).).
o &b, RO LREBOET 2 MR T 5 FEIZFEE LICBE SN TW v, ZHUERE
#1906 SRIZBWTHEORERTHFETIEOONTWE I E LT L k) 7 N
TYATHDLEVDRIFIULE SR WVA (Id. at 407.) . SO FIEILIN T O BT
RChDHET DEIRREFHG (Cort v. Ash, 422 US. 66, 80 (1975).) #¥F 2724 DT
5L\ (Fairfax, 42 HOUS. L. REV. at 426-27.) GHEIBEERAT A IS Lo 2%
JERATA TR (L 2@ 277 7 = 7S 102 §bX7)0 & 9 % REERL e Oxf R44 &
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B b wAs, ERWAREEEIZLVWEV) ), ZLTUNSHEICLARIBE LT, 74 &
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A A% D o TITEITRE 2 L OEFEDERT 77 = 7HOFEHFICBWOEE SN S X
I o7z L6 % (Fairfax, 42 HOUS. L. REV. at 418-19.)

535) Veasey, supra note 529, at 2141.

536) TIBTE 168) B X UM 441) .

537) I 6.2)d. &M, 72, A=Yk vy —FEMbHge (1 11) L2HE,

538) Hillary A. Sale, Delaware’s Good Faith, 89 CORNELL L. REV. 456, 463-64 (2004).

539) Id. at 464.
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540) See Rosenberg, supra note 441, at 508-09. A IV H Y, BFEHE, HEFRE. Vv F
T2 A ADFKBHVMLICEET 2E8ENH L2 L E2BOTBY ., 20flE LT, &AL
¥ (%A B L UHGEER) PEIBPITOSR E OB THME R EMERREAT L5E6%
P, ol E, RESRBENDSHDODNLERE) SIS 5 R E%E beling] disloyal
L (Y R T2 A ZADORBERDHDONLENE) Ny R 724 AEDYEIIHRTL D b
L 9% (Sale, supra note 538, at 483-84.)

541) ZHud, BEFEHEKOBEGTH L RNEFELBERT 5. B, T IIARE L, W
MDA N 2 B8 L ORI EIZIEDSZATHTLIETHDH L END (Sale, supra note 538,
at 484.)

542)  Sale, supra note 538, at 484.

543) Id. at 494.

544) Id.

545) Id. at 493-94.
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Aspen Publishers 2004). £ & OF John C. Coffee Jr. & Joel Seligman, SECURITIES REGU-
LATION: CASES AND MATERIALS 1117-30 (9th ed., Foundation Press 2003). % £,
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547) Rosenberg, supra note 441, at 508-09.
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HEZT LI ENTEDL (Strine et al, supra note 393, at 2-3.)

549) 1 5.(3)e. &R,

550) I 5.(3)f &M,
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552) Melvin A. Eisenberg, The Duty of Good Faith in Corporate Law, 31 DEL.J. CORP. L.
1,5-6 (2006).
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FARE P B B 5R487E 616) OFUEZBI) 12, COMIIRICEINTWE, 7272 LT
A B YN=71F, BHOMBORKILE HIGIZ, FRERANTHERAERTEE S5 L0
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(Eisenberg, supra note 552, at 29-30.)o D HIZEAL, 1T 9.(3)b. &K,
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»H5 (1 5.03)f%H),

565) (DI the obligation not to knowingly cause the corporation to violate the law. @i
the obligation of candor. (3 obtaining action by a corporate organ through the use of
a manipulative process that violates generally accepted basic corporate norms. @it
impermissible nonpecuniary motives. ®1 substantial disregard of responsibilities T
bo TAXUN=TOEROBEFIZEDEL720, O~OIZHAREO R = ¥ THi- 720

566) F2. TAEIYN=FTOFERIZBWTIX, 7y K724 AZDOWTE R LK B0
BUREFILT L LW T T O—F 2 5N T WA o, BEEHANE T A B
MIFHNEOIRULAFED T &) L DIRIETE %,
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EDBRENDIEROEICEBRT 2 D120 L. REE, TEHRBHR O LB W
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568) Miller v. AT&T, 507 F.2d 759 (3d Cir. 1974).

569) Supreme Court of New York, Trial Term.

570) Roth v. Robertson, 118 N.Y.S. 351 (N.Y. Sup. Ct. 1909).

571) Abrams v. Allen, 74 N.E. 2d 305 (N.Y. 1947).

572) PRINCIPLES OF CORPORATE GOVERNANCE: ANALYSIS AND RECOMMENDATIONS
§4.01, Comment to § 401 (2), first paragraph, d; MODEL BUSINESS CORPORATION ACT
ANNOTATED, supra note 52, §8.31 Official Comment, Note on the Business Judgment
Rule, at 8-235 (A. Good Faith).

573) Eisenberg, supra note 552, at 38.

574) Id. at 38-39.
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575) 1 5.(3)f =M,

576) Eisenberg, supra note 552, at 41.

577) Id. at 45.

578) Id. at 51.

579) Kock v. Stearn, C. A. No. 12515, 1992 Del. Ch. LEXIS 163 (Del. Ch. July 28, 1992).
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580) VGS, Inc. v. Castiel, C. A. No. 17995, 2000 Del. Ch. LEXIS 122 (Del. Ch. Aug. 31, 2000),
aff'd, 781 A.2d 696 (Del. 2001).

581) Adlerstein v. Wertheimer, C. A. No. 19101, 2002 Del. Ch. LEXIS 13 (Del. Ch. Jan. 25,
2002).

582) v IxtAL — HFEMETIE, SHRE N TE L ODOEEFHER 2 O < 1) B
KNEDFE L. B H CEO Mo R &£ B OREMIZ XL ) CEO 2 &7z b D
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fERh & Sz,

VGS it ¥ v A7 4 — VEMIE LLC (Bl % B CH AR D A ST 5 21 TE
) ICHT 2HETH 525, LLC O 3% O #H managers D) B, INEILHFEIZBWT
PEIRICIET % 2 %0 T, ZHIRTH 5 1 HOFEEH I CEO OB KRS %
72002, B BHEIE OEBFPEEE R E 4 board of managers IZB W T &8 E/28 2
A, BUHREIZET 5 CEO ~NOFHFO@H % R\ 72 2 L1120 MO EH O B IR H
KBNS E LT, BEEEB L OAHTERTH L L SNFHETH L, T2 TlE.
P OPRFEIZL Y, CEO B LLC ISR L TAHT 2t & RET 5 720 DXL 2 BLY £ 7:
Mol Z ENHEE SNTwD, B, LLC Ok L &, 2 LT VGS HHOME Iz
W, =T A A ] Iy T M - wiBETD) 42 H~49 HZE,

WBEOT KT =254 VR 2 A < —Ffhid, SasiEdmicEcEs Lok
TEXIE#H 2 5N A3 CEO CLRCHEEHAGH) 2L L T, &ESIN% &g et
K2 Z T ANT-B 2 H CEO & L TIFANL 2D OFHH % | MO N Z ARSI T
FL. B4 CH CEO DTS AL S E 728 2 A, LlOFIHN% %3 CEO 2%
HOHENTWero/zZ EARFHE L CHEIX S RENER) EFRESI NI DTH D, &
OO OMAFITIE, BLCEO DXL HET 2HEREZELL250THY, b L
ZN % BLCEO ¥ l> Twilld, HCOMERRFED 720 O] 2 kIS A2 MY 1572 £ v 9 1
B R OB L L THEITFL N T,
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WITENAZZ L) OFEICHET 2135, FAWFEDI T . U RIS
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583) Eisenberg, supra note 552, at 56-57.

584) In re RJR Nabisco, Inc. Shareholders Litigation, C. A. No. 10389, 1989 Del. Ch. LEXIS
9 (Del. Ch. Jan. 31, 1989). [A#sEid. g5 R RE oS, M E o oME: LT
TlE% . B0 (7 F7 24 A) (22005 MEE LTV EbILEREZ L%
i< (BIBTE 200) &),

585) See Eisenberg, supra note 552, at 57. 72 & 21X, SHFEEBEVIHERIZHNL TZFDEAN
AEMTRA LD AMEIE0 35 L wvo 2Bk, AINBIEESE S IR S AR
THHRIN I DET 5,

586) Id. at 58. S HIZHEFTICBWT, BERFOLEIL, 2L AEMOVFFZ 8 U C#HY
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5838) Eisenberg, supra note 552, at 62.
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72590, Tk ZEA SN ORMEATHROERITE XS, 500 kT DA b
v X T a G END LD Y B SHERITHEME OB R W L, R
TERDDTHo7z, 7z, MR ZKBIRRED F UG T 2 2E &R
WMESN T oz by BEMROME bITbN T oz, HMMEBRIIE
R REDOIEARNE X ZDF FHARL., ZORNTORBENEDEY T LDET
ARXF—IZ—E L7, HHZESBMEDS 3 HED 9 H 26 HICHUHES A B
SNz, S CTHEBWLERHIRE NS, &M, A by oy - F T a v,
TEHZH ORFREFEOFMIC OV S B S v E . A= 1 v v 2HittE

590) In re Walt Disney Co. Derivative Litigation, 731 A.2d 342 (Del. Ch. 1998) (Disney I).

591) Brehm v. Eisner, 746 A.2d 244 (Del. 2000) (Disney II).

592) In re Walt Disney Co. Derivative Litigation, 825 A.2d 275 (Del. Ch. 2003) (Disney
111).

593) In re Walt Disney Co. Derivative Litigation, 907 A.2d 693 (Del. Ch. 2005) (Disney
V).

594) In re Walt Disney Co. Derivative Litigation, 906 A.2d 27 (Del. 2006) (Disney V).
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599) FH 1996412 B 12 HIZEF =74 v DT A RA=—# b = —IIBETLDOT
E 7 nh L OB EE S Twb  (Bernard Weinraub, Ovitz Is Said To Be in
Talks To Quit Disney, N.Y. TIMES, Dec. 12, 1996, at D1.), # 13 HIZIZ7 4 A= —%LA%F
=4 Y OBMEFEOFELRD/EDORFN v T =2 — AL L TERERTHA,
&b TREFY L LC5000 5 FIVOI4, 4000 77 BV & b vbit s 300 Jikks @
ANy 7 - F T arOTEMTONDL EDOMBREDOEGEN]E 57 (See, e.g., Ber-
nard Weinraub, Hollyvwood Power Broker, Resigns From No.Z2 Job at Disney, N.Y.
TIMES, Dec. 13, 1996, at Al)o KAZEDmH % 5% Bl % FEN T 2133 oK EFR 412
HoTh, F—7 4 vV OBRMEF LI L ZT 1D S, HHEE 220 2 BUH S O
MSTVEDEED NS & DAEGEESIHMEO T A Y I ENTWDE (A Vote Against Dis-
ney, N.Y. TIMES, Feb. 25, 1997, at B7.). %8, +—7 1 v VEBEOHE» S F b n
199741 H 6 HIZ, =7 41 v Y OF0 0 EENLAFICRED RV EDIER® S,
TA4 A== HBESHPARMEBEFLIRICH L CHRRERE L2 LM IS TS
(Disney Shareholders Sue Over Ovitz’s Exit Package, WALL ST. J., Jan. 6, 1997, at A7A.).

600) In re Walt Disney Co. Derivative Litigation, 731 A.2d 342 (Del. Ch. 1998) (Disney
D. RHEFORHZERE#EZ O S HPEDNH TV BEH (In re Walt Disney Co. Derivative
Litigation, C. A. No. 15452, 1997 Del. Ch. LEXIS 25 (Del. Ch. Mar. 13, 1997).). k147
FEHIZHPDDDLDTIRLZVOTHRIFL 72,

601) Brehm v. Eisner, 746 A.2d 244 (Del. 2000) (Disney II). HAGEIZ & 2 RHPFOF/&
LC. FPHIE (AU oFEaEn & aliddds] ik 109 % 9=10 5 535 H~543 B (2003
) IS = EAERRE - B 26) 40 B (BHET) 1d D,
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DEZL D FEDO EROERIIERFEF =0T TWD 2 EWTh 5,
CHUET T = TINSHEE 102 &bX7)D3H 5 2 L b3 UL, BARZREDITET
HbHrwzib,

JREORFRIS L, #EmiE, FEEoFEKIZTT 7 = 7N 102 F&bX7)i2
O T A== oERHE (FEERHEATAISER S 2 HEREF KED
WEHE) OMRTHLDZ L, FRMOFRPIPHF I L TrInTnine 2
5. ZOERPAETH ZBHOBAN T3 TRV LA ZIF T, FLOHT %
RD7zo

T 2 T MEFEERH (71 )T A - Fx v R —FRREECHE) &,
Wt o FERCHVL TR RO T, HEDOFHRKTRXTIIOWTHAZAT LA (E—H
o ZOBE, FRORFHRIVAETH L L END72OI21E, Tar Y Vv
A AR (7T 7 = 7 IR EEHPT, 1984 47)02 TR S N7z 2O D&MD
W72 SN THBUENRDLE LIz Thbh, ORI FIERRA 7 R
RETHILICOE, BEMNBRECWITFT LI L. k. @FbN T B HT]
A5, RO @Y AT ORI R TH D 2 & the product of a valid exercise of
the directors’ business judgment |20 & AT L VWIHET LI LD, Wiy
ARTEENHALMICENTND I ETH D,

BHFNE, FEOERICBW X, 74 X F =AM R EY FEL Twiz
CLIIHEDTH B2 L, Bl S oM % SEbE 2 FEOBIAN R . OO
FIERRB L M IS D5 ZAEEm 2 SN TR WERE Lz, @D, ¥
7 b HRCEHIK O WY 2 AT HEOHFEL IOV TR, (VIEREDT AL F—Tdh
% W BHEMEERNAE ) BHOH 2 JoE RIS IR 2 b 2 h o
722 E BRI, IRY Eo TAHRIUIRED R L & L way, BRATERH Tz HE
T2 51X, R ESOBRNEICOZHRREAELLIDDEV I RVWT &, 2K
PR DEDO IZMMAE L. +— 71 v v OMERTIZ L ) S —EDF
WOHRES NG Z s (OF VHMAE ORISRV ZEns 2 ers), &
FMMEOREIZL LN L, B)F—T 4 v YD E LTk, 5FEDEH%

602) Aronson v. Lewis, 473 A.2d 805 (Del. 1984).
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) 3L (CNRESEAEFBEWPTRZVWERHBTILZ2LEIATH D),
A ATV 2 Y AFIATEFATA R IR L L CEYERT A 2) (Zo%AER
HIZTHOLHRERNDDHBD Y A7 ¥ 2 At), IFEFH L S LOHER -
T5%0, STV O OR®INE 2 LIR7-0OTH > T, REFH L & 2N MHER
EL7z2bkd, —DORELOHIMITH L Z LR ZTC, SatE LRGN ESH
BT BB W E LTz,
Kﬂbfﬁﬁﬁhﬁttt’é 7o 2 T MREEHT (-~ -

1 —FHR) 1. IREFN % & AR % TR0 7o B R 2 O K2 A B 7 Bt
WEZE LIREG R ﬂ#&mthé#toﬁ & OB TER e FF- THME S

LIRS EDLERETHDELT, TOMIHEYFRLFEHEIZELRL, io%
SO W TR FFE O I % 323 L 72603 (55 )3 .

B, BHHRB LB TR, HEEROZ Y F7 24 ADFRHKIZOW
TOERD L 7y F7 24 ADBERB L UHRHFERICIBIT 2HHEDO 7Y
7 A ZAOFEIIETEEREDL, AThILTn e,

d. = (77 7 = 7 INEFEECRI T, 2003 4F) 605)

RERBETT 77 = TINEFEBHFT (71407 4 - F v 2 F7 -kl
) Xy B EE R SR SN FEREHEP LD ICHETH D L T1UL, Fhd
T4 A= —HUGE R DO EREHEL ORI L % V155D TH D, HIEAEFRD
DHFEFORFFFHREAEL TREFHIIHLT L LHRL T, HEPSOFHFZH
TOHRNVTERIT, FEOFRRISHTL2HEOET 2 . REFRHLD72ODFE

603) 727U BECHPEDSERZH T OB E L CGRARAFIFIIARE merits ICBIRLTBY ., £
N0 2 JFRFEOHIWHIIFERFEICH 725 EHR Lz LTI E R L7,

604) 772 LEBTHIPETIE, MERORITE & R o T EERHABRD LI IIRENTWD, T
bbb, BRI RO %505 2 &1 173:\/\7)“ T*ﬂ&ﬁ'ﬁ’#ﬂﬁﬁ&éﬂt%
HlTHY, F0 LS &#IJUH)‘AHWIFZ@(E%’&% RUCTHDD, Fox, Ty
P72 A ZA%RHBELRY I LI END %#U&EJ?EU@H»E%?T%?%P%K?ﬁ’ﬂé Lwn
& THDH (Disney II, 746 A2d at 264.)o u@ﬁ LTIV —F—1E, B O
FURFEDA M DN CTEER 2 £ L2 W IR D 12 BT RBE IR O BREE DS 1% 12 K%

& (REHE R ORE L, BEHONFII—WEEL T RvwbiFTldew) &%
RLI2LDTH B ESH L TW5D (Bruner, supra note 40, at 1153-54.) o
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PBIRTHNCADL Z & 2 PE LTz,

RERCEETRE L, BEOFH -4 ERES, SRR EOEEREIZB
L (A7) VL AFRETUAR AT )TV VA) 2 LOTIE LR L,
LA, BEIEE S SV 2REHRbIToTE 5T, HUOREREG L E
15572007y 724 ASHLWYMARMOITOEDPoI LAERHL LD
ELTWALRIETHD, Fr v FI—BHBERIOMIIMN LT, SHEED
HEEFHIZOWTHREF 21T L) BE 2B EIHRIE S 0 HEE L Tz L oFE
DERIE [Ty FT7 x4 2% o TTH L. FH LD R ETEEORMKR
DIHEEXFLT L0 Z L A2 D S572DOTIR BV EDFRVETNLOLEDE L
T, FHIORFFREALE L L, iFBR TR 2 L L T 2 L ORI % k<72
HbOLFHIIL TWAOD, NP, 74 A=—Fffid. v F7 4 ADKA
BWLNNY R7 24 A0 £ L TREFHEIZBIT 2 4 FEOFET O %
EFbrFHaE LT EER D,

ST, Fr vy FI—#HHEE FEOH L WiEREE S, BEFH L 220
%o LRGBS A v N—DF K (ostrich-like approach) % RS
L5DTHLI L. DL HRERBEEIIIIGEI %SO GAKGEA VLT L Bb
N5 DI S A Y N—DPRHEOFE L —YPPRDOD TR\ L68) iz T,

605) In re Walt Disney Co. Derivative Litigation 825 A.2d 275 (Del. Ch. 2003) (Disney
D). HARFEIZ X 2 R RoOME & LT, SRS =EAERHEE - aii8E26) 165 H
UNEAS5L) 23 %,

A PR, Pl B L E D B ST 548 (C.A. No. 15452, 2003 Del. Ch.
LEXIS 109 (Del. Ch. Oct. 30, 2003); C. A. No. 15452, 2004 Del. Ch. LEXIS 27 (Del. Ch.
Mar. 9, 2004); C. A. No. 15452, 2004 Del. Ch. LEXIS 213 (Del. Ch. May 4, 2004); C. A.
No. 15452, 2004 Del. Ch. LEXIS 129 (Del. Ch. Aug. 31, 2004); C. A. No. 15452, 2005 Del.
Ch. LEXIS 28 (Del. Ch. Feb. 4, 2005).). o ZBA L7120 F/20 =714 v U IER
TS 2T OB BT (RIS N AT L v e W B2 S) 77
A= =4 LTS D ERFEB 2B > Tz &9 75, C. A. No. 15452, 2004 Del. Ch.
LEXIS 132 (Del. Ch. Sept. 10, 2004). THbNI=H, FD X ) HFEHIE RV EHBFENT
Wk, B, WREOIEDF AL, Wi ILd In re Walt Disney Co. Derivative Liti-
gation TH 5,

606) Gagliardi v. TriFoods International, Inc., 683 A.2d 1049, 1052 (Del. Ch. 1996). &3
k. F0 LX) BAITEN R R OGE. SHFEEO RO W THE S HIANICET 2 B b &
NnaEHRT 5,

607) Disney III, 825 A.2d at 277.
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3800 /1 FVBOZHIBLPA Ny 7 - 7 a ryoff5 v BEFL0LH
WZBE L C OB EIM S D&E S RS h o7zl LIZOWTIHRRT WS L
L7z ET609 kDX ) IZHIRL TV,

Tabb, FEIIETLEEDERNEDSN D ICALTHL LTH06IF, H
WMATFOW F 721 EEEMROHIW O I B\ CHGEF %I EE D 2 ST B H - 72
L)l LELT, SHOFEELIELZOCoTY AZIZIEMML 2w e DRE
FErLbZ Lok, [EHRNCAOBERWICACOMEL N L] 2 &8
bbb ZATH A, BFEI faithfully 7 L THLDOEEZ b - TITEI TR & 5%
Hieo&, MALTHALZLAHRL, FAERBECEMLOBEY LS L
[klnowing or deliberate indifference (&, SO RFEDOF %2 AT 5 /200D 1E
ETYy F72A4ABHDHTEEH5% 0 oz iud, b LESOTEHR
ENEHARYGTHIUL, WEREFE S I o2 EHe to e LTEESR
M ATV, SRR SHB L OIS LIBEF3BEZEL L5 0TH
BEID, BRGIZLThRWEW) T E% [FRAMLTW] Lwibd, 2ok
JICRTWL &, FHEOB LWk EL, SHoREOFROZDICIEEIZE
LTy R72AA%b o THTEIT A L V), HUROF/IEIER T 5 2 L ICH
BLANEEZTFICEATBY ., ZNODVEETH L% 51F, BTG S 0T
PR E W E R O PR SO L W R E 2 L2 B, L0610,

F 7o, FEOFERDT T 7 o 7 NS 102 ROIICHED EikBle (FEkE
BEE) OFRIZADDENIZIONVTIE, BHEHEORHRNTH L, O F ) I
LDHTHILTOHRBEDOOLN L VET L, ZOHEEIZKRD L) IZHBREN TS,
Thbb, BEOH LVEEREHAFZEICHEGRY . 7802y rxbv 4 2344
PR L7z, (BREMRERFERIZBIT 2) FHisERKOBROE OB (ko
HE) AT R TH B Z E~NDEHN ) L LTROLNLLEIAHD, IE
BEPD7y N7 24 AHLITHHRIFHESICL > TEONTNEI ED DM

608) [b. FFEOWMZE] TR L H 12, BIEICHT2HED % SN HE D & BIGHE S OITE)
e LN 7

609) Disney III, 825 A.2d at 288-89.

610) Disney I1I, 825 A.2d at 289. 71 FHEIMDF [HEIXIE LA 7 ) v 7,
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THEHEMNGREECEE LS00 TH L, FEOFRKEHIZ, SHEEOEHEN
7)) A7 AR L CHUR S & 2MER L CH S 2 E HE L, 2O R L ORERE
Lo TV DFERIZEDC TS, BUHEEAS, I LTH ) #5555k
B L. SAUC X D BRFEICRFIIRE 2 E L S e70 2 oI, 2 ORI 01T
Bix., 777 o 7INEHEE 102 &bI7 V) [7y K724 A% KL e
7203 T EOEFATE ] CEM4T 5, Lo THEDTRIZ, 71 A= —10&L
ERRICBU B ERMEBCGEREOMENCTCH L L 2 EMNT LD TH D, FtLE
FHIEIZHED CRRDEATIEFD Sz, L6,

REFTF v > F7—FHEIL, LTI [SoRrEOFIEO 720
ICIEEIZZ LTy F7 24 A% b o TITEIT 5 L\ | Btk 255 5
CERHMOFIRE LTEBY. 7y N7 oA A0 h 5 E#H% b > TERFHIC
BT AMIOREFBELTVRLLIICORZL, LodnT 4By N=F 137
4 A= —F G ZOMDEENLS, [7y F7 24 ADFE] o—HEAL LT [H
COMEIIH L TEELOEELY &L 5 20wHRE] 2EWTWE62, 7272l F %
YT =B ROT 4 A= —FEITHRIC BT, SHOFIRIEEDOH)
BIZEDODP LW 2R L T AR BIE, Z1UINY FT7 o4 2O FIZR 3N
7ZBFRIIN T ATATHLEOBEEBRRTEY ., ZOMIZEHIT LR 561X H
W OFERIZZ DO HWETRERE (B 2EELTVWDI DEERS
Nb,

e. BN (777 = 7 MAFFEBEHIFT. 2005 4E) 619

T 2 TMEFEEERI (Y4 )T A - F BT —EPERHE) 12X 5
REHTLE L SR GEIHPY) X, HBlE (T rI>y749 27 )
R—=5—) DEHEV)KEBIID7EbDTH L (9 BEFLULITREFET
HOL, FEBRICN T 25 TORROBICHEB EFHRIPBESNTND),

611) Disney III, 825 A.2d at 286, 290.

612) See Eisenberg, supra note 552, at 41-42.

613) In re Walt Disney Co. Derivative Litigation, 907 A.2d 693 (Del. Ch. 2005) (Disney
V).
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7272, e LTI TR TOMIZB W TR S OERESER T ZVWE LT
BY, BEOTFIT Y 2 7MRESHRAINICE 2 EFREICLY GERHP), 77
A = —FHRIRA IR S BER I D o T b,

AHJTF v > F7—FHEL, GEREHEXOHEIZELL, FREFOE
SOFRBELTRREINDLEZADT Y F7 24 ADOFEIERER I SERm S
TV I e R oD, ZamONEE2 DI ERHL I L TV A, R
fReBwnCid, EEFE L. IFEN 7Yy K724 A% > TTEIT 4 2w &
BHREDOTEETH L L EINDD (BARAIEIETORERHELDOFL L,
F—=7 4 Y OBREID b EESERE, BRIy K724 ZAOKRM% b
STHIENDLZ LIZRDEVD ), TIWIBWTY Y RT7 24 AP DR
X, EEEBEBLVLERBLERIIETI VAo TV 2HGHH 5 L bk Rbh
"C\/\Z)615)O

AR PE, BREBBE0HB LT NISKT 2 Z0m 5 5 O & v ) ik
WA Z . ZmONENS Ty K7 24 AOEHFLERBOHBE S ENS
CEEWSPIZLAETO, 'y 724 ZF2130NY K724 ADERNE
BLOZFOVATEEH LTV L ETIIBWTHELRER T O,

FFFY P I—RHAER, 7y F724 AL W) L OH, FE 4 HEX hon-
esty of purpose &, ZHEHIZL o> THHEZREENDLEHEAD LS DORLE genu-
ine care * Bl T HHDTH L E LoD, FHEREEL V) EBRLHICE
AEABEERLTH, Yy P72 A 2L I Ny F7 24 ADEHREZWS )
T2 LDIEIDVEDHTHLEBBL T, Ny FT 24 ADOERICHT 255
B Twd, ZORARETIBEBLRARD (T7) 56 (V) O XHIEHRIN
Z,617)

614) Disney IV, 907 A.2d at 745.

615) Id. at 745-46. FFTICBWTF ¥ » FI—#FHEWF. 777 = 7HEHEH 102 &b 7D
LEDOEERE. DERBPARIIK ST SNEPO LA L LoD, EERK
IEEAF T OB D OBERBOEFE 2 HEAINLOFBITELR VA x> (I
HERBLAERBOMICHEERERPD A LRTAIOERICHE V) 3571 74
A DL (Sean ]. Griffith, Good Faith Business Judgment: A Theory of Rhetoric in Cor-
porate Law Jurisprudence, 55 DUKE L. J. 1, 40-43 (2005).) %51 L C. {EEFRE & HE
BV —CEOMENEEET B I L EZREL TN 5,
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(7) Thbb, BEOHFIIBNTNY K724 ALiE, SHOBFEL BB
IZHIEE ) Lo HWPAMO B2 BB 2 KRB L7720 . FEEFHERIZ4L7-5 &5
Mo TWAITEEZKRBLIZNTAHIETHL LD, SHORFEDOFIEDIERE X
HAFOREECTHTAZ L THDL L SN, SHORBZEOFRDBRENEIZES

616) F ¥ ¥ FI—HHUEIX. Z0HZRA LY — FEASE TR L SHHNT 20y
M URT 7 yHETE (59 7 INEFTEER AT, 2003 4E) (Guttman v. Huang, 823
A.2d 492 (Del. Ch. 2003).) 5L C. ZHMICEB2REZLEEZRDLHICH A, T4
bbb, BEHEHL, DERBOREWRDITHLT Yy RT7x2 4 AL EHEELTLE) 2 L
EOBHIZERLDBDOTIE R, 7y FT oA APBERBORE T EMLIZ05
EVo T, Yy P72 AL VIR ROEFZBEEAT LI L3 n bk, 20 Flig
MG | O B FHH 72 5 B DS 5e & SNIEMEIC 2 5 35 (1 5.(4)F8) 2 R Ekn
S/ EDEINI, Ty R T2 ADH o THRERBZIEIT L7213 2 W 138
ETEXTH., ST 2B TEBIIINY F7 24 A% Ebooff84 2 k% (72
TSN FHER & S5 X9 REUR) 5. St L CREIITETA 2 L iEd
D172\, & (Dieney IV, 907 A2d at 753 n. 447, citing Guttman, 823 A.2d at 506 n. 34.) o
IO EANILE DI, BFERBOET ORI 35\ THRIZAH K OFER ATE— O ) 72 %
FEBAbDOTERL, 7y F7 oA APHREFRBRITO. v LITEERE & EERE
UG LEREFOBITOMREZZEEMHLELTELIAONTVEEWV) T ETH D,
KILIHBIF 72, 7y BT 2 A4 ADGEAVERERY - BEFBHONFT LTV EG-oTwd &
OEL, oL BEHAEBUCHRFTLI LN TE D,

BB, Ty P77 oA APBERE &V LIIEREFHETOMRE LRI TV LD
LRI LT, Th—F—1F. T Y RI—RHUED ST v K7 =4 A0 h 555
b o T, ZAFICKTL2HBOEFOREMICMET 208 L5 2. Lk loyalty
HEcare bZ IS EEHEINLILDE LT, 7y F7 oA AEax Ll 3T 5ME0
BRAFBEZHELLHI L L TWLOTIE WA LT8R 5 (Bruner, supra note 40, at
1168-69.) s F v ¥ N7 —HHE X, LB L OEED. ZEH KD 5N 50 devo-
tion X5 2% faithfulness & Vo 7B OHIZAE SND 2 & 2T 205 (Disney IV, 907
A2d at 755. RXLtRRL () 2R, SRS G L o 2 HEERIR RSB TS T
A<y - Pav I YORKLICALNAEZATHY (1 9. (2B, ZHIEEEZT -
LOLIER S NG, bo L dTIV—F—id, FBREHHHBOEMMEL LTy F7 o1
AMEETY) LA Z L2 X o Ty BN S0l 30w TiThbit T E 2B 4512
KELEEZBEL L ERY, T RAL (FEFHENE SNTELb0% B
Bl E L TRETIERE) 2RIFLZENTELVEDFBNS, Fv o FT—#H
EAZOMEICIERE,» S M & 2 WA L SO Twb (Bruner, supra note
40, at 1169-70.) o

LRAIT Y F7 24 AOME* e L CRERBZHHERL L L) Ao 7 7
O—Fik, ¥rav 7, LU= A% 4 UHPEEB L Tw5 (Bishop, supra note
13, at 937; Mark J. Loewenstein, Diverging Meaning of Good Faith, 34 DEL. J. CORP. L.
433, 443-44 (2009).)

617) Disney IV, 907 A.2d at 754-56. /1 FFEIMDOFTIZTWFN L E LA 7 1) v 7,
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CLEDEVIRVWERRINT WS, 8T, Ny F7 oA ALk, SO
X0 LR B B ORI, 1T A& preferences. #k3K appetites % #E I EIE S &
£otwIH HHWAHIHEE emotion 12X > THEULMERTHLE V) T ENT
&, TOL) BIESIIIWE, Bk, BE, B, BELv-7boraENns,
BIETHALI L. b LEZNHBI»OEFEN2ZHEOMWE TH IO —
SIEME L9, ﬁi‘ﬂ“(“db% = ¥ ignorance T MLHMKIIFIRE—EIZAL L DT
E 722V, HIRCO— B2 & F 5 GRS & MMBELAY I 7l © & 720 WS RG2S
MThotzdIUE, Ny FT7 24 XD DITEIH 72508, 7272, W% DT
BNy FT 2 A AW D o722 L 2 TIRT LRI, BIEE 2T 5 2 LWL ELRD
M E) WIFBIEDOFRARIC L 2RO SN TR, 2DICLETHD LML
72E LT, 20 &) ERIIIER OBIEOITE & b o THEMW £ 7213 HEMIC
RENBRFIUE LS RVONE) b RF ) BEOFRNA IS 3R Y
RE L, 74 A= —FHFETHRICBWTHR (Fr v FI—8HUE) 38k
DHOFAAT ORI CTEBIT TN, T, BEEOFKEHB Lz E
RN S GRICHERR L 9 2B ) oFEIZ XL, 74 A= —HHGE S 255
MOBERBEREBIZDDDE) AZIZEAL 2w EDRE2 L 522 b - T [Eilk
FNZ2 O BXICHCOBRE Y B L72] SEAHONIC L0 DL T 54
BHY ., ) THIUX, BHEATHDFEREBEDOIR & % 5 2 MERRFEHER D
FiRkE G L2 D LFHETE 205 THh 5,

(1) Do XIICRTwls, ZEEDNT Y F7 24 A% b o TTE L7220
EDDEHWT HIZBNT, (ENDHE—DLDTHRWVIZE L) =20 2R
BELe20d, [MEORGNE. ACOREIIHT 2 Eikl 2 8EE0) L)
METHLENR D, [TTBIZ 2T REFEFIZHEE L 225 ] MEOM.OF 7
BATERZ S o TG &) 2 &id, &6 LTS I BRI T 5 dis-
loyal FTfECH 1) . FFE K ATADOMEITH %,

(7)) 7y N7 x4 A% o TTEIT 272012, HUffikid, SttoRkEof %
EERDIZOIZT B L) EE &El%ﬁLOO%ﬁﬁ@wa&Tﬂi&%&

618) T L7o—ilofFs - RELZEITSERX, $TIIMNAL LI IZ. RIR FERTHMH
FAZBT L7 LY EHIEOFURICHET 230 TH S (HifHiE 2000 M),
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Vo ZLTCL Zy K724 ADDH 5 & OREFINIER Loz By 720121
Ny RT 24 AWNH 572 L R EEPEN LRI E WV RTLErH L, €%
b, BHZEEDVEIFHE L USHAICHEBE SN TWD L 2 ADBERG LFE
HERBIL. TRTCOZEEOTHOIRE L 7 5 B0 allegiance. k& devotion.
Z L Tf5 %% faithfulness &\ ) WG M EOPICEEINLIBERZLOTH D,
HZEZITKROONDE Ty F7 x4 A2, HFIZE S 2 -BROES %ﬁkm%
BHOEFBICLEELT, SHBLPZOKREOFIRZDDOIZT L L) BWE
TEWMPEVELT D, HODITHPEINLDOTHD, TIIIBVT, 7
F72A4 A% b o TITEITA I L 2B 5, WWRZIUEINY F7 24 ADH 51K
ﬁ&i O OREOFZIEOWEHE L 13E ) BV T, ZEEDPHEIATE T 55
. QBMICHEROH 5 EEFIHERT A EREH LOoOTEI T 2800, 721
@EE®%§%ﬁﬁwa%pk%EﬁL&#%‘%@i?&%ﬁ?ﬁﬁ?é%
MEWW, SLHD INL=DOHELBE LTHEIToNLEZIATHL, &,
FROHRNEZEERTIUL, 7y F7 24 A LiE, SHoFBREHD-DIC
TAHEV)FLOLEL - BEEZV)DOTHY) ., ENLRFEMREL L OEED
RGP N DI B & BNy FT7 24 A (W LIZT Yy F7 24 ADK
m) Lk, SHOFEEOEBICBRO R WEAWEIRABEES 22 8, 20
Z9 LEAEIRG 2 0F L WBEREL V) QO LHEINL, INbaik
HL7zoHLER (7) o023 TH 569,
B, RHRTIE, 7y P72 A RAEFETREZEPHEROFH TH L Lk
RENTWEHDD, 7y F7 24 ZADORME /2138y K7 24 ADFLEN, B
RIF =N B CRERE L ESRG O PRSI 2 R L LTl S
ﬂék_6®F77F714Z®ﬁﬁj@@ﬁ?%é&i%z%ﬂfk%T\U
KRR O (EHOEMRIZ LIV, TADOIE 4T R
it At M ORI A BIAR — Tld 2 < EBIRERRIC %ELAE% S

619) @IF. HEAEFISMFEEFT EOLROEF L LTHEEZRO 7y F7 24 A%
52 <‘:€'Uﬂfo75’ ZTAHELDTHLA, IV vy—oRM (I 7.(VB8) 12K L
72D THAEH (See Disney IV, 907 A2d at 754 n.451.)c 7272 L. 1997 DA b — > xf1)
v ¥ —FE R, @PQEF LEMDNY F7 24 ATHILI LEZPLENIIL TV
(I 11.(3)b. ZM8) (See Bishop, supra note 13, at 912.) o
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620) 12T ALDEELZ LN T V62D,

ZLTC, AP L ud, BERRICBIT ANy F7 24 ADFERIE. FHENE
IZh DD 25D TED LD, REOELLEVITETDONY F7 24 A% EMIT
HIEMIATEY >, T 7213, 728 21ET 1 A= — oW SR % S 0T8I
BiEHEE (FL LUERZEHNG) O0X) 7%, BBEREVIETONY K7
A AR SEDMBREENPSEMNTONLZ LR b, 7272, BBERI.
BEEDEH., DV TIREHOR L bBET L2720, (5 7~Y— 27 F B
WTHEMBEBMEDS 7y F7 24 ZORMEFMENLEMEELTEITOR
72622)) HMREG O ER R ME TH B L h . Bk D E X 2 B o M4 &
Vo eBETEBEN TV LA, KHEBHBIIHT WM MADIELL Lo
TVWIEEF LN LWL D) LHBIZER R — A HES N T 5,

EC, AHPETIE, 7y FT2 A ADOBRICHT 2 Ll 82T, AFHEE
BT ERBHEXDAENLIRCHELNDIIESL, L) IEMEICIE, B2
FHRGREOW R & U<, BEHBEANC X 2 REPTE SN L REFHD
(BRBBERNFEZODD, 7y F7 24 AERLATE, $/213, AHEMICA
FREZAHHNARIL L 22Tl SN &SP THVAEL TWE 089
DHEHFTOINT WD (b LFESED ORI § UL, BE I 85 E R
OB EDBATT 5)0 BB, BEHBEAINI I OREB I R L%
VDT | R BV TEEIIAESIC X 2 ERRBEROFROIEHL H 5
EHRTIRBEN T 2620, HIRARFIZKERDEY Th 5,

620) 7272L. BUHEEOEEMERIZ 05 RH B L OEAHFOFRIZEH L. =530
S S AR AR O R (U AL ORI RS 3 5 MBI E R
DN, FEEHE O 70t A OMBEIEEIGOFIC X 5T 5) AL LT, I
B OBIFEATIRE & SN DIGHA, EEFRG L DEERB LDV A 2EHEHEBIET D0
THhoHEEDIZ, IFHELTDT Y F7 24 ADFHIETLHHTH S LS
% (Loewenstein, supra note 616, at 442-43.) o

621) 5T T T FIRHEING O £ 9 %, SRR 2 IBEY 5 2 28N b 517
FOARGELT, MERVEEL DL > TEHEORBL LV LA SN RE, SHo
RGO AR bNIz Lo IERAYIRE (REFIRE) OBAEICO VTS, MERK
SERASAL L D B Z e DA S,

622) 1 3.(1)=H,

623) 1 4.(3)b. &M,
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T3 (A) =71 v Y OREREEXOFEIHITIY LIFsTns,
HPTIE, EHEHRIERNIRESI N2 b d—T 1 v v IISHIC L 5
BIRIRER SO S BN AT A% L T2, WSRO HIBHIC A L7
BIFTH%R L, BT, WoZZAt =74 v Y OIHPSAOLEDOHIIIC LY
ks CatZEE e Lozl b, 4 —7 41 v VIZCEO &£ LT
DEFIEERNZ D S AR R ORBIGEE FRNIKOLEREFEH LA O T
Wil LT, BEREERDPGIE SN TW562),

ARHPTIRFIEHE, B) A= 41 » VIIHT HERLHM - T2H ok
SMMEDORBEIZH 7220, (C) WHEEIZL2F—7 1 v VIEHOH
SHREB LMW OKREN, F7OA - A7) T2V AE7203Ny R7 24 A
LT bzl wz e 0, D) =74 v VORTIZOET A X T
— B X OB L B2y BT 24 ADHo7n ) 0, B L OHGERE A
UN=PIOHIZODEMOEDFEFELEDRVEVZ L0089 ALY EiF S
TV 5626,

ZDHL (O) IZ2WTF ¥ ¥ FI—3HE. BFixsIc7ax - £7) Y
T VABNY FT2A4 A%<, TRV EDOR T ) D v AN HLDORTH
0. Fio, REHBOTESEEICL SNz LML L REHIITRRNC X 5 1R
EDPRSEDORERmERL TS, ZLT D) 122wk, bLA—T1 v VD
FRATAZB LB 23 A v N =DFH 2 B bRl v 2L THIUL, AERIZD
ENY RT7 oA A% @BOLRME, FMEE LA H 2B o728 T/ 7
WEIAH, T AZ—HOBERICES T L =T 1 v VT OHERIZ CEO
THDLTAXF—LRHEEZONEVPHE LT 2bDEBDOLIL, T A XF =
CNEATE L 72 DL EHGR RSO W & 2 T ES L oz LT, (1F
WAt 2 2 7 FEKIE D 518 L) BRSNS — 7 1 v VIRTEIC D & 550
FHZAEIDOTIERL, ZofmiE. =71 v Y OBTEFUOLEIEE
ZIFHLDTIELEVEHRENT VS,

624) Disney IV, 907 A.2d at 757.
625) Id. at 757-58.
626) Id. at 758-79.
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f. ERHPE (777 = 7 IMREEHF. 2006 4) 62D

(i) Mz

JEEOFE RSP TNTGRIF SN AR E Rk E LT, BHHEETI Y = 7 MK
EEHPNC LR L7220 EFRICBI 2 EEO FRNEIE. OfSIGRR 5122 &,
ZTOEREBENL L S o TREHLICHMEREEZRDL L) LDTIE R, R
FHE L DWW 2 AR E W O LRFEATRIL T, BB 51X B COIT 4257
4 A== HICE VEEIIRIETHh oI LDOVIEREAEI T &, 720 DI
REEHBIERORES LS E LT, SHMEOREBICLZ2BLZRNENI L,
@F =7 1 v VIMEMNZOLEHRE X CBERICZFOEERE B L OHEREIC
BRIV T L ThHo7268),
FROFRIHLTT Iy = THERESEAT (v v 7 - VoA 37 ZHH
) E WITIIZOWTH REOR ML LFT 22 ToTwb, 22 TIEO
DR T b BRI AR LBET L3RI 0 2 BT & 015 R &
S BARRIZIE, EERBENXE/ZIEZT Y N7 24 ZORMEEHE T 25F705%
W SO 1§ AT A L CnC 2L & 560,

(i) FEF 2R O FET5E DA
9, ARG OEBRHELZOWT, Yo a7 AFHHAEZ, DT
DEHNZBNT, FHFH RO ZSFFL, HEOEREZ 2L T (BT TV,

627) In re Walt Disney Co. Derivative Litigation, 906 A.2d 27 (Del. 2006) (Disney V). H
FEIC X AR OMHLE L. BHET TR ORI & k%] E 1787 5
45 H (2006 4E). HILMEEL - RiIBTE 453) 107 E~133 H'd 5,

628) Disney V, 906 A.2d at 46-47.

629) BTy K72 A AEZH Lozl LI3SHZHE L L TOERBIIK TS EW
I ERCREAFRHEER S50 THY ., FREHIWEINIC X 2 R#EE GEd NEFHH L
P S 225, 2O L ARE D o TERBSEBENIED R (EME ik
THEEOHFE) PMITHONDLEDIF TR (TA B N=7PBI L /2L )12, BHEOZER
REFTEINLINEHERHE LT bIALICE TS, T 7.3 b. 2), EHN 5%
WZHEZAE, BRI Ty R 7 oA A%EF Laho/22 &% b o T2 OREFIRHIL R H
B ORES R E 2 ) . PR OPIF % f - TIEESEEN F 72130 E 5 E L ORE,
A TIE ZIUZEED CRIEIILEEAS T b TV 2k & D,

630) AR TIIHREBEIC, SEMEORE 20D D5 S M) EIFs i, EisoEEINGEDT
S5NTWADY (Disney V, 906 A2d at 73-75.). = = CTlZAMT 5,
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Tabb, (@QFFEHITEAORESSRIETHIIETTR - 2 7) Y 2 v ADIL
HEDOARTRY . 7y F7 24 AOKMNET 5 7 = 7 &4 102 Sb iz ko<
ERHEDOEAOE AT AL TR SN2 ICBE v e FEEEERET
BH, BREFIHOHBNCZD L) ZaiRid % <. BIRERITRY TH L. (b)7 1
A= —HOERIC L UL, HEER Z BT 1B 2T 5720 OFRKRIZ D
PHHERPHMEER SIS ENTVEDT, F =71 v Y OEHIZ AR %
KRPFROT R TIE AR WD () 1L, 1 ELR AR 0 & B % O 5 2867 15
KTiE7e <, ikt s L COFREREEROFAELYFRLEI LT25H50T
LD, FFETIEHEIHFEOEBRRGER L F > TV /2O THo> T, TN
ZEESIIHEFIIRB SN o2 ERETB) LT2b0TH L, (DI —7
1Y OO S B, HMNEZ KR L7228 (199649 H 23 H) (2 h
BZEBERBENOERIZOVTIE, SHEE IR HZHOFEITICO &
HHREAFLTBY ., JREFHLR SRR 2 2B LS IR b0 TLEL
IZEER A A LS E LB DO TIER . OHMER S A VN — ORI S T ITEY
WEHOEHEAEDON, OHMHEESIIB VW TEANBICET2EMRO T L ¥
YF—3ardThbARETHo 2L I3V AT, BROEEOERIZ I, S
7 2 T IMNEIE 141 Re)DBHD RO SN DTH ) . @—LBEH % A5 H
RETHo7-L b FRSNLD, MOUGEE L O OFERRMEEZITTBY) . FE
E2w, (e)d = o v I A 5 B S (1996 4 9 H 26 H) B IC5E7
B EWEIEA -7 1 v VERHICELTT A X F =2kt 2 T izoT
B AEREICET 2 EREFANICIEEL T2 0 TH S, L632,

WIS, AR OB S D7y K7 2 A4 20K (ke $ A
DIRERGNTH B Z EOHEM) ICBE LT, Yo A a7 XAHHAE X BIFICB
WCT Y FT2AABLONY RT 24 ADEFR R L LI L OflifEz kD £ 9
IZHWT W5,

631) 2L T 4 A= —FAEHR T IS0 ERE T e A L OBRT,
=74 vV EDIHONFEIZDORHOBFII BN TEELR LD TH L LI TS
5, THUIHR R SRE 2 R T NE R O W EZ RO TIE R wE T 5 (Disney
V,906 A.2d at 54.) o

632) Disney V, 906 A.2d at 51-62.
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ZHZLAREFFEIIBOTEEIE, Ny F T2 A4 A0BERICHET L HEOHR
PEZIOZNEHEET L2 2L 2MET L2000 TH LA, BHI LV, I
Do TRRFEEDTRISHT LG IIHDLLREE A, KT Ty K7 =4
A% b o TITHITREBZB DV EDLOTRELEREAFL, O, Vv P74 A
DOEFEEIIHTLRBIIELoo0H L L 2ATHLNL, 7y N7 o4 A0 &
D&, RERIZBWT—EDRMBEIRIRT L5 ENERTHL L BbNI L,
CTHEIRR E 42 2013, B CHFERAESHL NI LNy F7 oA
AHDLITHOER. Thbb, [MEOKRENIE. HOCOWE ST 2 E#N %
FEREL 63 DB ICIE LWEE S W R B E ) ) HTH D, L6830,

ZOETY oA a7 AFHHER. Ny F7 24 AOFEHHEL %20 9 2 B
DT HFEI % Z O FUF, ZNHDNy 7 o4 ADEFKE L THESDLW
NEIDE, LT (7) 26 (7) OXHIEH LTV,

(7) F3. Ny FT7 24 ADFERDPHEE 7 5 ZEHDOITADE— ORI,
[F8MY 7Ny K7 =1 A subjective bad faith] 23 246, $4hbb, 2HH
DITE B FE DETE actual intent to do harm IZEOSWTWAIGETH B, T8
W78y B 7 oA Z1&, M 2p MBI Ny R7 24 ALz b, 72720,
AMETIZZD L) BERIIP DL EREILR L, POZFDOL ) REELFIEL Vv
DT, TNUEFRHRE L%V,

(1) E-OfTAFEMZ, F—0FEA L IBE 2T IOTHY . HEDOEEZ
RAYE. 2FN . SEEOTEHF 7O - A7) T 2 v ADREEV, RIER
BRI OHEHN TN WE V) SDTH L, TOMICHEL THEEIL, 7a -
ATV 2V ADHEENERRBGEROA LSS, 7y F7 24 A% b o> TITE)
FTRERGOERLEFMWE T2 EERLTVLD, (AT EEFEROITES
BolGEr&0TC) ZOA - A7)V LV AHPNy FT7 24 AHbhbwn
VI L TR, ORI EBEL 2T NE RS2V, (FEA - 427
T YA Db5) HYOFEESMELE 2 HTEIE. 7y FT oA ADEE

633) 0 8.(1)e.ZMH,
634) Disney V., 906 A.2d at 64.
635) Id. at 64-73.

152



EFHAHS - RESHIC BT 2R oGRS 2-5%) (153)

HATE A, DEIIIP G S 72 S D e b Ll v, L Ly FEBENZ
TAEBRMOBI P HIT LV EE LS ORGP UELRDTH > Ty HYUDOEE
RAMET 28 L 7y N7 oA X% b o TITET 2 FH I BRI X5 S
bo LM, Ny KT 24 ALHYOFEEORTHE (DF Y 7ux - 27) Y
T VA) LORKINE, T 2 THEOLELICRTNL e TED, —Dld—
et 102 0N TH - T UL, FEEFHEED RO &ERIEE
BEEBEEORE LR LODEFMELY . RHAPELZENTELLELELD
Thhbo ZELRASZIZEINE, [ 7y R72 A4 A2 RMNEEBLUONMES ] 134
DB E T2 %o MOSGLOFIE LT S X 2B AMEICHET 2 — Bt
U550 71 r v ar@BLlUtbrdhb, €ZTE 7y F724 A% 5T,
PORHORFEOFILICK LW EAHIE L 22THT 5] LOLENED
BNTHBY., FERBENTIEH>TH, 7y F72A4 A% b > TTEIT 2 %5
LW ATHIE, YFTBIC L) EL-FABEMNOEREE &0 5%
SNAEZENWSHITHD, BLITT, Ny F7 24 2% o TEEHRBOE
PURR &R L FEFREERIT DLy F 724 2% b o TITEIT %
FHOBRTH D LML 51X, BIRESERIC L Y BEA S NN O PR,

Z L CHEEHIE L2 0B IIKEIIR T AR E % D,

(7) E=OfTAFEINE, F—0FM L EZOFEMOP I ET 5174 Th
bo O, EFERHEICLLNY FT2 A ADERTHLETAHD, i
HORBINFE L BUOME IR 3 2 Bk 2 BE.OICREN T 5, 22 THbDbND
DIZ, ZDEDBATHD. T F7 24 2% b o TITEITREFHOEE LT,
LIRCHEREECORE L BAMELF SN VOO LZONE ), L)
ETHEN, ROZOOHHDL, HESNRITNE LWL LEIND,
FTEHHO—D L LT, 2T L 2EFATAI. EHRNRERICBIT 2 R0
disloyalty (%% £ 72132 OBRE O E SO ZNIEERESEL L) L.
FUA XNV 2V AREENDL DT RWT EBIT 5 L5, BUxIC
At E ORI < &b B 2 MER T 72IXERALE L 0 bREEORE W
BB E 2 BEPRZT N LA, 29 LEHHIIB W TEES X Uk
FOMGEEHEL T DITIE, BETHEEEL T LERH D, €)%
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B LR R E R AT R R BIERIIC BRI T S EDPEE LB, 7y F
T A A% b o TITHITRERHK L V) BOP, TITZNUIHTIETE S, HH
DODFHIZ, FEBLNY 724 AL 70 - 7)) Tz y AL DOMIZET
B AL OEFATE R H D DOHFIEN, FXOXLE FHESNTVWDE L) T
Hbo Thbb, —MEHE 102 &bI7N) TR, BENFRIMTAL LT[y F
Tx A AERNEED L EIARTES., 7203, EOEFETAD L I3iid#d 5
FEHOERATE ] PRI TWwE, 22 TIE, WFRL BNy F7 x4 X
DB TH D EZHD [HBOEFAT] BEO [RED 2 EHERIT ] &
[79 BT 2 A ARRATH] EDFRFENTVRD, 2ZIIBWT [y F7x
A AR RLATHAL X 310, BPERHEICLS Ny F7 24 A0E&RPOH
MG E2 RS2 b0 bR Tz s v, UEOEE2S, Fv v BT
—HHEIZLZNY P72 ADEFRIE, ZNHFEEEMRERL-DOTHRVICE
I HRICEY b D THL E L THRHTHIENTES, &,

(i) BETYLIEIH D5 FHELDOFL

F—7 4 v VIBEROFLIIRICE L, FHEHIZ, O7 4 X5 —Tld % I
BEBLOHIMBEE S IHKGEMHERYH L2, @OF —7 1 v Y OFEZHB L7
CLIDETAXF—L 1 AN DEREL R H D 2 L. @OF LA
B LI R 21T A XF— & 1 HONGRROBE 2 BT REVHI R &
5. WU 2 OBRFHSEEHE N ORES RN TH L 2 L2 FIRL2A, VU x
A4 3T AFHEEZOVTIUIONWT D, FFEHRE SZHE L, RS0 ERY B
% Y % 47 5 T %636),

(iv) /NE

AP GERHEP) E. FHR - AT P2y ANy FT7 x4 A LHHHELR
HLDTHAHI L, TLTNY N7 x4 RNZ3%HT HITAFERAIIE 2HEEND 5
EL7EICEE DD, Ny R 724 ACHTAITEHERO—21%, F0RENE

636) Disney V, 906 A.2d at 68-73.
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PEVLOL LTE BTN EZA0TBMR Ny K724 A (&t
W29 5ER) THhh, &) —2ld, FHEL X TFEED TR (M
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FTLHELOBTRUTH L LERTLILNTE L, INOHEFHBLOE=
AN, IREEO S TIHENYH L L00, Kot #Ed 2 HAYIZHEoS )
Wi, £ LTI S ORI 2w LEARFROER T TiEE L zw
EV) HTIREET 5, TWR ., (SHZHEEORHE — Bl — lad
ENBEZAHD) Fy F 724 A% o THEITAZ L OEH 2SRV &
. SN BRERB IO T2E L EFTIIV R W L E % b,

Tro. TAXY N OBFREED, 7y K724 2% b o TITFB TN &E58
BORNBITH, 722 H ICBERESEOEWHIFEZ G525 b0TIE R, £) L7
FEWRIEE MR 5 EToRit & % 28 E GERHRIZVD . BE LB S
doctrinal vehiclet3)) THbH L) Z &b, LM é?{t“(b‘%“‘”o

EHI1Z, FI 7 o TINERE: 102 &b DO & LT, & X 2 ERkighEE
@ﬂ%t&%&wﬁ%ttfﬂﬁéﬂ1w6§®ﬁ\wfﬂ%ﬂvk7l4xm
HHTHETHDLEHRENT VWD, TV—F—3ZDHEELZT, TI9927T
M attik 102 b)) seAtioxd L CHRUEEYE loyalty % R K AT4 2 BRIL L 72 & O
PG, RHIIZ L > TZOIRETELPNI D O LFHli L T 5640,

2720, Lo (7) TRRENZNY 7 24 AO55HHIZ. EBRLoER
WCZLWEDRRLIRENT WD, Thabb, Eiavy ik, OFBNENNY R
T A ADYE BENRE R VELAERHLh Loz E NGy — A%
BRE, 20X ) ZEMICEMTONZATETH S Z L2 ZBMICIET 52 L1
Wit CcHh, @7 - 27TV AL HIREHEEE PS5 EE
MV EW)EZHANIONTH, 202570 - 27 Y v AR
B Td 2L EITA R E 2 2T 2 b O TR LiEH L TWw 564,

637) 1 7.(3)b.zE,

638) Disney V, 906 A.2d at 66.

639) See Strine et al, supra note 393, at 689.
640) Bruner, supra note 40, at 1172-73.
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KL, EEY— AR THL a0 7 HCA ANV A TH (LT
Oy U7k K TRV —HF v 2 VL) O¥E. RO TTHG% % s
& U CHEIBEHPTICIEE L - ERFGRRTH Y . 30 v ETHORRHEET
HHTTT = TINGHEPEHENT2HLETH D,

a0 ETHIE. SROBEER & EEERSERT IR KRR KDBER
F—UAMRFEL U CHERML C&7z, LA L, 1997 412 FBI & WERAT.
Z L CHEFTRER I & 2 A & 21 R BRI~ O AR IE G KA 5
o) | MREZOMOFEER D L LHOFR IR EIND Z & L 757264,

JFG HIEFROBH & LT BRI S IC X 2 EERFERL. BLOZ0#E
FERPIEEIE 23E0 C MERBER * FRE L7z, BUEIC XU, HEm% S
3. AEFFERZ L2 WIRERERTE 2w &) 200 BEDSSTEERIC L) e
SN, INTERTL72OICAELFEIHAVON TS Z &2 Hlo T izidn,
ERHIB LR —F 22T a0l b vol, HERBZARETAICEY TS
L) BEERLAMEL Tzl SN, FRORIKGEREAEL T 208 0H
BE LTHEESIZ, RS X N — O EEDARIETBIC O SFEERE A L
Tz Z &, FRREOFERICOWTH O IG» 6 O 2179 2 £A7TE
LT b BT T605),

g (74 > — P EIR T, 1998 4F) 6401 %, R OFEFRATT
0 2 ET7HIE RS NOFFFHRKZ LIIThNTwb L 2hH, BEFEREAREL

641) Bishop, supra note 13, at 934.

642) McCall v. Scott, 239 F.3d 808 (6th Cir. 2001); McCall v. Scott, 250 F.3d 997 (6th Cir.
2001). HARFEIZ X Al & LTy LS54 - Hid8TE 453) 98 H~103 HA ® %,

643) 2003 4% 6 HICAFLIZAREBUF &R L, S - RFGIFKE L L TR 60 £ FvLL
o %35 L TEHE L. (http//www justice.gov/opa/documents/doj-accom
plishmentspdf) (12 H. 201249 A 12 HffR)

644) AIEFERIER LD 1999 SEICFEHIEZ O E BOFALES )V - a—KRL—a v -
T AN (HCA) TR L7, B, MthizZzokd Bz L., B/E, R KOR
MEBEEE R>TwD (it =794 bXD),

645) See McCall, 239 F.3d at 813-15.

646) Morse v. Whorter, et al, 200 F. Supp. 2d 853 (M. D. Tenn. 1998).
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AIRCOMAITEIZ 2 AHEEEWSAE LS b0 s, Lad, AL d 54
OREEZIZOWTIE, ZOREFRFIERL L Tan » 7k ONEHEIG T
R A 2 TV DRI BW T, FEORIFFHRICO SFEREREH L & v

647) McCall v. Scott, 239 F.3d 808 (6th Cir. 2001).

648) Id.

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

650) JEEFIROFINT L DRY . OREHIBIATFIEBIFR O 20 W7 O I 085502 &
STHLNTVEZ L, F13@F b TV LB AR HIM OB 2 THORKRTH S
CEDVBTNRPIIOWT, BHEAEEVEAELLZE (T 8. (e (74 A=—HE—
flged, 7oy YR A5 RGP 2E) .

651) Rales v. Blasband, 634 A.2d 927 (Del. 1993).

652) 1 4.(3)b. =,

653) Rales, 634 A.2d at 933.

654) Id. at 934. T OB TIE, FERAFHPFT CRAE S N AWM b (Id),
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fEAEFEMES N TN L, M LN E2 L LA WIREBIZBWT, 7y K724 A
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661) Id. at 819-20.
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160



TEFHARHS - RESHIC BT 2R o ERESHE 2% (161)

L CHAORFFEREAZEE L, POERICLDZBELEELL. L, &
RS FEAPE L, EEREENOERZ 70X - 27 )Ty AL bR, 1
L DIREESETAIEERHER OB IS TNV 0L T, Ko
REHAE 7y 7 24 ADOFHEREZ V) b O LR 720 1578365 =il
PAHRBPFERIN T E LN ELT, ZFy FT o4 AR RW7ATE (F
723Ny 7 24 AD B H1TH) WEBRHRHEROHBEICE TNV L 2R
L7z, EETH 5,

S5\ AHEHZEMNJED b, HERIR O EREHEATADL, ZORENE
DEVIED S MEREER., 7y N7 24 ADFEEN, FERBEN V)T
WaEFT 5 ENmABIING, F72, WEE I RLOMEIIED SAERDS,
FHA A7)V 2y ATIE R, W OERELENOBELEZEX ) L7
N7z ZADKRIMEESZLENTVWEZ LD, THAVERDE 2 PR 2508 %
AT HEIZBOTEMWTSH S,
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667) COMICBILC, w4, T 4B XU 508) & &,
668) 7. HTREOHMES OBE,LS, TNENY F72 4 RAE2EEL-boLEbi

669) Reed & Neiderman, supra note 374, at 137-38.
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1999 4F 11 H 2 H. FDA I&#82 6 F 12 57 R v MO BRI 2 B & A 12

670) In re Abbott Laboratories Derivative Shareholders Litigation, 325 F.3d 795 (7th Cir.
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L. $—0O% 5 THh HHFARKFRBOFAIRTFEROHWIZOWT, £ AIHBNLT
T TINHIENIGED & LTBY (Abbott, 325 F.3d at 803.). 222, M DHFEH L LT
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Wt ZOWRMGEZLH A 7 A MEERHEEE 210 0)3) (£ 1) 7 A IN—fkdd Eong
FELIE § 805 ILCS 5/2.10 (b)3) A7 T 7 = 7 Mt 102 &bl Nicdiz £ 5L D TH
b2l (Abbott, 325 F.3d at 810.) . AHFTIXT 7 7 = 7N OMEHRETE D H LAY IZHL
Db TV 5,

672) In re Abbott Laboratories Derivative Shareholder Litigation, 126 F. Supp.2d 535
(N. D. TIL. 2000).

673) In re Abbott Laboratories Derivative Shareholder Litigation, 141 F. Supp.2d 946
(N. D. IIl. 2001).
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675) Rales v. Blasband, 634 A.2d 927 (Del. 1993).

676) 13 % 9 %o See Abbott, 325 F.3d at 801.

677) JEBHFTIE, AMEBIZOWTIZ L AV XHHROR L7258 GRIRES K 2 %
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8.(1)d. &,
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712)  Emerging Communications, 2004 Del. Ch. LEXIS 70, at *143-44. See Bruner, supra
note 40, at 1164-65.
713) Guth v. Loft. Inc, 5 A.2d 503 (Del. 1939). 1 1.,
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724) Lyman Johnson, After Enron: Remembering Loyalty Discourse in Corporate Law, 28
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725) Johnson, supra note 724, at 29.

186



TEFHAHS - RESHIC BT 2R oGRS 2 -5 (187)

FTEDGE SN D LR RTWBT0), Lo 2, MEME loyalty DBEROMHE & \»
I HROSHEZ EOF LT — <20 T, e l_THEAM 2 5 A %3
EAERMINTB LT, HEWFE L UFO literary IS BT 5 DEED
ER2OCHEm»ORRERL ) LoRAL, AL IArfrbhTunine
570, Varyy s, oL REERDS LR ELEEEZE R 5D Tk
oML BT, BEEEHED TV D,

b. REFRBEOEFRTO CHHG - EHOKI

Tarv i, ZEOTIT 2 THHAREICBWTHEH I TW LRI E /R
R BEFRBOEESHAMEIR SN, 20, FERFOHEMEPAEICX s S h
TWD ZEDHAND TN, 23 b, BERG LERRE L OFEAIH
BB CTE B EDMNBPRETH L EDHE—HGREHSNIZLTWE™), L
LA AL, BERBOEREZ O C L5 - MBI ORI 72 W BEHETH
LTEN, VarI IlioTRO I ILERLENTWA,

Tabb, BERFKIIr»LEH Loz LT, BEIG, Ny F7 o4 A
HHATH. FHRIT A SHOBEOREL V) —EOITAEZ LRI ETHL L
s PR 2 BT 2 &) ZEDP—RIZETON T D, LLAERS, %
OFIE, BERBOERDPKIZTH2EINTESLT, Lad, BEREINE
BREPOHABICEN SN DT TR Z2VERERT 23005 5. F72. 1980
RGPS 1990 FRFPEE CoOT I Y = 7HSEHflom e LT, #E
F5 L BERBOBERDPBERIZZ > T D ET L2500 H 51350, AFEOBEO
FURDHERS D 5 LIZBWTHRENLETATH L, ZL T, WLOPDT T
T TINSHEF AN L CATY . BERBOHEN, BLOBERBZOTER

726) Id. at 27-28. .

727) Id. at 33. RILOFERIE, BEREEL L AP0V TUILHIZH STV AH A,
BERG 2V LAELEZOL DI TORGRIE, TUEEEATONT WL DI TIdR
WEDBBIZHANS ZENTE D,

728) FZIIBWT, MEFEERL, PRI L 2 A NFIRES OB O FEATIZHED W
TREE S, ZOEFRIZEER 2 48708 2 RIWFFEDTIR S N T, HEEEN ORE
LT EINL LD EBBORAEHIN TV,

729)  Johnson, supra note 724, at 34-35.

187



(188) —M&ik%: 4512% 4175 20134E3 H

BLOMEL V) BDIE, — IV DN TV LIIEHETIE RV, 2L 23T T
7z 7 MEEBHTO 1995 FOFETH L5 T - /83 T 4 v 7 F T,
EHOHEMESFEOBIN B 2P ORE ), FERE IR ERE L Vv
IR SHICRT A2DOTEARVEEBINTVLEBY, EREoL A, BE
FHOERIINELE VDL EL2E2VDOTH LA, 202 Lid, B EOMARY
FIEDNOEHENRERH I ROOLNTVWLI LI bDEEZ SND, I
DEMRFERE R CTHAL L, MANFIREOBRE S 2 2 & 720 Cid, Bk
BERERBLBITL S LIV EDEVAIONS, 7T 7« TINEFE
BHFTOA ST A EFERIBHE (4F) b, FYRNEX MM —Ffilh
W, 2R, BANZ &SN L0, SFSEFREHRNOABER
TEZ LB Db, Z LT, TOEFROVDQAL»DPDLS, St EHRFIC
35 HOOFRS * Bkl EH T 200 IE. HEAE L S22 RTCOEE
Wb LTy AR BEEETEOHEEZZ T BTN H L | LFHRLTWDLBY,
BNFIEDFAED T IR ERBEOEM L L TLEIL R DI TiERnEn)
L, BHEBBLUOMREBICHT2HEELZMECLHEMT LI LN TE D,
WUt DB T & IRFTH OB . IEEFBIRO W0 5 — T, &
ERFIIROLHBIS HBHH, THET bbb, BONGIZE&a L, £/ nkk
TH5ZEDLOBERPEERBICEINDL L ERTIOTHDL, &£72),

c. WEM (loyalty) OEFHRICHT L 4%
MERBOEHREZO LA - FHEBB L2 LT, Yaryrid, fAEOR
K% S HIHERE - NCRHE— ORI FE TIAT, loyalty, $7&bb “HE
THhoHIL” vl "B OBFREIDECFHL LD L35™), 22Tl
IRV ETRFEUT—A7 — VIR a - - 7Ly Fr— (RETAEEB IO
P Wk BETAHD, BETH LI L AT 2ODORMSEM (minimum  con-
dition) &R ASM (maximum condition) 2SBIH SN TWw5hH, I TSRS

730) In re Santa Fe Pacific Corp. Shareholders Litigation, 669 A.2d 59, 67 (Del. 1995).
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ENDHDIE, ZHEE (SHOWEIFAGR) &2nE (Sto%EEkRT) Lo
MIZHOAREEDRH L L VI BFRIZLDLOTH L LIEHL. ZOARYMEIL, &
e DXL ZEE ORI KITHKT 5 Ll _RTWw5E, £ L Tat0y;
BlZonTWw IR, EENZRETH L hE0ZEMIZ. Irf L e o5,
DB ST SN RIS BN R L OTH Y . NG OWE
A BEORRE D DN DA REEITIRIICIE U TEDb - TL % Ll
2 740)

d. 777 = T MEREE 102 £bITIZOWT

Vary iz, 777 7N 102 KON TERBEOIIIOTE L L
TEDHNTRBUDDOFHIZOVT, ODRERBERITAL . ) O=2017
B (@7 v F7 x4 ARRLATE. MEOEIITEB X OR#kd 2 BHERTH,

735) Id. at 39-40.
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R Y - R H ORI . QBURICATE 2B BT Lo 478) &
DRBIZOVTH LTV A,

Thbb, AROT T 7 = TSP Tl LR O@HGH % O MFEEIZ A
PHLLDOLBHRINTEY, 720, HEiEOBHTIGNIHEZ RS Z 3T

736) Id. at 40-42. T b b, HAR T T MR (77 7 2 7 IR EERET. 1939 )
(Guth v. Loft, 5 A.2d 503 (Del. 1939).) Tid. RO ZHEOFH & LT, [HEPHKE
o TWDL ORI ZFEMAIREST L2 2 L7217 Th <, BHIEEERZBZLOH S
—YDOT A, FXHCOFRETERNIE > TINEBZ L HEYNIEONE ET A
ORI - At PS5BS 2 L L 2 —UOTAZHIET A2 L] BETFLNLTW
% (1 LBR), ZoOR»S . HGEROE RIS O £ 72 5 ERNED SO Fl i O iR
e CTH D T EDFHAINDL LT a vy JFRIE L, AT, FIRSH R X 0 b
RIFIZEIEAE D B AR SN C VWA MHOHBIE LT, IV - T o4 P varid~r3Ig
CHEMHPE (7T 2 7 MEEFEH T, 1988 ) (Mills Acquisition Co.v. MacMillan,
Inc., 559 A.2d 1261 (Del. 1988).) 5B/ ENTW5,

512, BHiFESAEOFERETH . FIEHEG 281 2 RIEEO =S (861 &4
T arb3) LT, S VIFE LWHERTAEL L2500 TH L 2 &5FHAT
LY EBOOENDERETH D ERRENT VDL % %17 T (MODEL BUSINESS COR-
PORATION ACT ANNOTATED, supra note 52, §860 Official Comment, 6. Fair to the
Corporation, at 8-501.) (%, ¥ a3 vV » O T TIZRNEREOMF A5 H & TWn 5
W BT LI EDOTER 2009 DS IIMHERTE L o7z) . BEFRHONE L LT,
SHORGREE L DVEENTAEE L2) LW E DAL ST, SO FEMmATIC
BHEESNLZENREEINTVDLEV), YVaryy izt d, FEoFukE, KEpE
WMEO [a—=HRL— 1~ - HNF L AQFEH ST ERE] 120, REEEHSO [HHE
TARTy 7] 1A 6N E S5 (PRINCIPLES OF CORPORATE GOVERNANCE:
ANALYSIS AND RECOMMENDATIONS § 502 Comment to § 502 (a)2)A) : ABA Section of
Business Law, Corporate Director’s Guidebook—1994 Edition, reprinted in 49 BUS.
LAW. 1243, 1254-55 (1994).)., EZHDORL LA, ZRHDFEEBITVTIY, H 5 EHY
ROZ ERBRNTVWLE L TERELBAILTLEV2RALVEDIEN) TH LA, Va
YV R SCICRFERBOVDRIREP R ENL L RRML L) L LT 5,

B, KEFEEHS (WS A N7y 7] ORBFTH 545 (2007 4£) T,
Ta vV yahIH LTz 1994 SER O [FEEH SN IS0 LT HGH T H & O F) i
721k RiEEED) o AWd L IEBEORRO 0 Tldn { T, Sttoflisoio
WCHERAZITHT 522 L2 RDLLDTH S| OFFIITLD S, [EFERFIIHRE IR
LT, 7y F7x 4 2% b 5C, 20, RSO, F23HCOMGRT 2 (K
F IS OEBENBESEEET) MO AL L CIIEMoOFZE TR LIC, SthoRE
DR DT=OIATHT A I L 2RKDDLEDTHAH] 21 H) Lik_HNATWE (FHIZW
FTNHEE) . D2FNVEHOFBEDIOICTLEVITEN. [y FT724MA%b5C
in good faith] & [&HLOHEEDOFIRD 7212 in the best interests of the corporation
D2FECAHMEL 7 L o T DA, WE kRS (A& IXHE 2 BGH I D\VCHfir L7z
L) LELTIVWTHA ). TORIZOWTIE, BITBE 170) B X ORIEA T & 2,

737)  Johnson, supra note 724, at 43-44.
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WAICHEEREETEZZO T IENEZ LN, L. (EVIEFRIZEDS
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738) [1ERREI IR 22 365 Cld e <. MR E AT 5 L O TlE vy, TIUXEEK O
AICBUIFLOEFEMICLCIELBIISNDL EZAD, B EOFTH L F UEEOFRE %
DT Do) (Frank H. Easterbrook & Daniel R. Fischel, Contract and Fiduciary Duty, 36
J.L. & ECON. 425, 427 (1993).) ZLC. A —AF =Ty 7 BIV 714 v )Vl
X WA ORI L. ICEEICHET A 2L O TE R WEEH L LT, HHEICX
D BRINE 252 bNHRNEFXH LB SN, TOBINE L. THHES L iETER 2
NZANE DGR Z T R3S BHEEMOEGHHE 2RI O, TN LHETLIO
MEVIHIBIENOFTBENEEZHO DL TWZEERD END (Id),

Jary VEMHHONEGERO L) ICEET L, Thbb, ZOL) hnbY 53
ETFIVIZBWT, B%IE, LRI L > TRESNIATA®FETTLHEICEETD,
BEINZZEDRICHENTHENZITEI V) b old, ZHEwE O L) & 35 %
FEINZwdbolZs (B0WEWETHREEL L TOEFRL2A LA, & (John-
son, supra note 724, at 51-52.) -

739) Johnson, supra note 724, at 47.

740) Id. at 47-48. SO AH Y a ) Y OERIE, FLT)— - T LIV T—O
i L (Gregory S. Alexander, A Cognitive Theory of Fiduciary Relationships, 85 COR-
NELL L. REV. 767, 776 (2000).) 125 <, b ok b, Btk & A4 e LTl
FIICESRT 5 2 e TEIUE, M 2EBEEZ V2 /M3 % 25 LOBEL . &b
BTSN CTW 5 (Johnson, supra note 724, at 49.)

741)  Johnson, supra note 724, at 55-56.
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ZTNHRERE (B OBRRIIBLTWEEW) HT, FHTHLEVR D,
Z LT, EREOVmIZB W THRERBETEEONR L 2 5 %o 7 FEEFH R
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A T T T 2 TINEHE 102 b T)DERBE ORIV TH 51754 1E, LFENH
DINBEA Db B EIAT A G0 L2 A, KEB LI UMMORFOBLIEIZ B W
Ty BEWICHT 2EATAD S 4 TIZXFI ST, BERBLILRICL
25 EIFHHNBEALLIEET LT E D, TOEKT R TIEEE LD
HRETIERVEZEZLN TV Z LT UL, 20X ) ELEORERS
FHIHHDPIL T ELDTH Y, WESNLEZRETH L, ZORERIEMFL,
UG AEIAT A L o CEB I 2RI e oL &, 7203, Tt
IRLOHMEZ b > GEFfTAZ Lok SIZRo THEEZ O LRI D 515
CENEZLND, T2,

e. /NG

VarvIrOmLIEry K7 oA AOBEFREBBIZHS I L2 O TIER
WS, SHOFEEEIEHET D &) B R RERBOERNWEFO—o L L5 2
TWDAER, BEERD ) BI2F Yy B 7 24 ADIRFIZBIT B WEFRH ORI
ENBLZLERL TS, ZLC, 797 = 7THIEHEE 102 5bN7)0ERK BT
FHMTHIZBIT SN TS, 7y N7 24 A% RATHAD ., BFERBERITHIC
B2 L EHLNIIL TS, Thbb, BRBE =R TIEIRL. Z5mo
VR EDLLDTHY ., EMNERICBILEERBKICT Yy F7 24 A0 EUES
NTWBEDHE, HERELLI)ETHLDTH S,

Ta vy Ak d, BERBICr L EBIIFRHIEEE L VW) RIEAIZE
EELHDOTIRE L. BHAEOBEHE L VI EABNEFLEATVWDLZ EIZR D
Mo, SHOZEH L L CORREIT C R EEEIE. BARMICT X TRESRY
DOWIRIRTLHFMTH DL E V) T8l h b, bok b, YVary VIZNiEe

742) Id. at 60-61.
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BREHOKR) OHS THIEBRFZBFOERAREHL 2L TRV E A,
iU, BN OMIE, b bEIROEBERE OB EHERICE T 2 EE L
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TarVryOFERICILRY NERBEDEE S N BB, BHICH
RENTWDDEIRTEENIP LRV DLV E, 7T 7 TINEH
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BPERE D OBBICEE L EEESI NS, ZOMICBLTY ary vid, K
R RS R OB FERH RN (DEEORBREHRER) BLZVWLO
IZDOWTid, HIBRMNZIEET RO LI E0 50, BEETTADLET. b
ORFORZ LT REZEEZRET S, /20 777 = TINESHT 102 SbI7)it,
REONRIMTHVPILHAICEE S L LT, RELSLETHL &S FEL TV
5o

SHIZVa Y ik, BT AR OMED 2 L b, EE i
RUDOWEIED S HBOWMEL DT, BEFRGEER & L CHEREE O
KEBRNVEBLIEEFWSDIIT I, FOLD RV mIEA NI A VEFERIEANE
(M) OHMEICL L DTHLEY a2V VIZHBRRTVBEAM) | 2 TIEHGH
HOFEBIEMA L PRI Z 2T To, HERERTLZHRT 125D LWER
FHEN (BERBER) OFRFAEZIN TS,

(3 L* - ANIAUH0RE
a. XL

7T TINHBEO . (= FRT 7 =8 7 =R T =0 % 4
DTHR™M) 770 2 7 MEREEHFS, RICHATL2A M=) v & —
R (2006 45)™ Ty R 7 24 ZZhHh b EFEE L > THERHO—LB
GERBTEDHREITo/Z L) FBRREG A E Lz FHTRo R

743)  Johnson, supra note 724, at 60 n. 191.
744) 1 5.(3)zH,
745)  Stone v. Ritter, 911 A.2d 362 (Del. 2006). T 11. =0,
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fRIEZDOHOHHETHHES LT 576),

ST, FREDOA b= VEFHESH TS BEL R, T E TOHBIB &
O3B PR HT L C i DS & B DS R385 O = R L 72
WEE LT, 77y TINEFEECH T o f FERIECHE (M) ThooL
T ARTA U HIZEBIFEFR LD SR I NI, Fim i, FRFEB =00
WKLo T—RZHLEONL L ER>7T Y o TS LOHmE BT
2bDTHBENZHN, Z0HE I3 EMOEEEL KR 2L DEHPZD
TN TN B,

b. BB 0w

ANTA 5k, BESROBRELSEERS LEEREO 2 ) SR S
. Wi OEIIHEFEREIC L 2HBEPRO NI RETHERY, BEDEX
WZOWTUE, BB E 3B EARRO SN RETHIHID L L.
OO DO DT AR 2 B FTAHEICIX I TE S L) R EFRE G252
LD, BETH L EH ™M, 20 BT, RERE L ERETO EEBEREZ RO
IR LTV 5,

Thbb, FRFMHICIEERE L V) 1 HOPBN LR LZIPFET S D
DEBETHIENTE, EERFK L. EHOGODH 5 faithful, 2 F ) HFER
loyal ZALEICHIFESNLJHEO—DOI#H E v, KL EORFERBICIE, =
FEHICH L, SHERTEOREONREZIET 2720127 T4 ZADH 5%
hERoD LV BB LAELG D 2D TH D, ZIUTLEEOHFIZBWTH
ERICENTVEEZATHS L, 19 R #ELIEDHIF] - SCHIZB VT HIR
ENTWLZIATHL, CORBEMEDN D205 212, WTNOITA L SHD

746) See Lyondell Chemical Co.v. Ryan, 970 A.2d 235, 243-44 (Del. 2009); Wood v. Baum,
953 A.2d 136 (Del. 2008); David B. Shaev Profit Sharing Account v. Armstrong, 911 A.2d
802 (Del. 2006).

747) 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.
L.J. 629 (2010).

748)  Id. at 690.

749) Id. at 634.
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ELWHNODIZ R ENRITIUE RS20 TH ), TEEIC L BT 5ITTX
THERBIIHRLAELDL 5T 2D TH L, BHZMTEOWBEIIERLE
BEEIDDOTHY ., BELRZEETHNI, FELX LT, HiEE R LT,
ZLTEEICACOEBZIEITINR, FLOLRYMAZ LTnuhiFnidsz
LRVWI LRGP TVDEEDTHL, TOLHITRTW &, EERBITEE
FH ORI ZEA: subsidiary requirement & & 5 2 5DD WY THDH EWVWR 5,
BHODH 5ZEH L, HEELZ Lo TTEIT 2 L) BOLREEHITHESINT
WHLDOTHDH, LBOBY,

ANTAHIZE D FROFERIE, WA MASET ST b0 %
G KEEONDLEIHLEBHLD, HBRIBEINDLT Y FT A ADEHKED
CHERPFHCOOEIHTIUL, KOL)ICENTLIENTELTHA ),

Thbbt, OIERIIELORRIEED72DIITETRETH T, DT L
FHGHEDOBERHONFIMR S wv, @7y F7o4 A2 (RE) ik, %
ICiE, ZEEDVPWEZIEITT 2BICE T2 REGHKE (E2) Thsr el
AL INEHEHRESAEORIZE TED 5 % 51F, SofEEEED 2103
B ) B E IR E 2 b OWUEHR DERRFETS O TSRS & T I3
BHTHY, BERHIE, 7y F 7oA A% b o CHERB2IEITT 2 HH% D,
i 2 FATENR IS BV TR TREEIRIFEHE THLH, L) L Thb,

FoOiF, FIRHREIEIZE SbN e WEERBEOLFLEEZHS P IZLZb 0
ThH., @iF, MBEMEMSITEZ W [Fy F7 x4 ] A, Bfikattm s
VO FREDOERBR LORBET (v L 2o OREICBWTHET S, B
HERNEEZRRLIZODOTHLE VD, ZLTCORLIE, BEXRE LS D
DIFEFELR (DF ) BERBOBITICHED ) PRIRICEEINLIEHTH

750)  Id. at 635-36.

751) AL THEEBEBVEERBOMKNERTHL L ENTWLI EDOEKRIE, 7y F7
A APBERFORIRNWELEBENTHLZE (AEORMBE LT, T ATV -8
— M= AHEM 2001 4E 2 AHEPE (I 6.(2)d) ) L@mBEMICELETH- T (DA
BIL. Abh=vxt) v & —HHdoBR (1 11.03)c) S, FEEEEOBRITHIE
EHRBOBITOVESLLETH L (WHEOBALIZEE ORI 2 LT 25, & ORILAHH
FOWMELTLLEL DI TIERV) L)L Thb,
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ST, BETHLILWEF T Y F 72 A A% b o TWBEW) T &M% b El
by Ty P72 A 2% O TE L WSRERGEELTIE R WTA . 2%

[7y F7 x4 A& REBFRIFER] Lol k) RATHEBlAET 28175211,
WREIICIEH ) R BVEV) TEPTAINLEDY, LoZWANTA ViE, H

ALY L72HRICBNT, Ny FT oA ADH ) b NETH L &) IRTE
AL LR VEZH L NI L TW»AHDY,

c. MFER LIEEH X R TN X P

BERGWERRBEOIHNERETH S & LIGE. B OEREHEERD
L. FTRERBOBITICO 2 HFE, 2 L CEERHOBITICO» 5 HE
VIO RTEEZBATITODNAZTOEZATHEI., AMTA Vb, e
DB NTUILIN SO O>OFG VS HIFIIET SN S (FEICIE. BITOHR
MAFEREIZFHEASING) REPHETLA I EZBRT W5,

Thbb, L7 rEEO L )12, SHELREBEOBRICE > -BRIZS
O % Fe KA T % &\ ) (R © U AYEAT L7220 &) 2o, 3K A%
BT LHMIIBVTIE, NERE L EERBONIPEMRL TL 5 2 L3 H6T
HOEMZENRTWDE0), F72, BRI OBRFEICEHT2HEIIBWT, FE
FHIIO ZMERSOREEZZIT L) L T2HEI21E, TRXTOREREFEL R
TREXGVPLERHLEERBONGT 28 S SN, FLEINH oD%
BrEthbOTHLLEOFRM, BBV T LIZLIX TR TWwE, 29 L7z

752) ORI L. mifgE4l). 1 4. B X UHIEE08) * 2,

753) HMEZBELFSHIELORH LoABAELTLE ) &, RERBERL (FIzst)
W7y BT 24 A% RAATE BDLOPWLHIB T bbb, LI, AT
A HIEIN S BRICEEFRGER S5 L L THEDTH 5,

754)  See Nagy v. Bistricer, 770 A.2d 43 48 n.2 (Del. Ch. 2000); Guttman v. Huang, 823
A.2d 492, 506 n. 34 (Del. Ch. 2003). Z @ RIFAMEREZES =t (11 7. TR L7276 ZAE,
& V)b Sale, supra note 538, at 484.) = RIHIZEW/2DDTH 5H 2 L1k, BHIZHEN DS
Do bobkb, B = EPavTOLIITHMOMBE L) OO, Ny K72 A
A L WU O BIEED T 2 e 2 HER L 2 WRTZ R T Db H S (See Bishop,
supra note 13, at 929.) o

755) Revlon, Inc. v. MacAndrews & Forbes Holdings, 506 A.2d 173 (Del. 1986).

756) HiTE{E 254) 2,
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WD LEEEZ L7z DTHL LV LNE ), D) EERBOBEITIC
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CENTEDD, ZOHEEL, HEEXOT X TOGHEIL, SHOREOFL % 1
HET L7012, Zy P72 A X% o THEINBITNEL LT, 512, TGk
BHCORBEZIRITTAICBWTT Y N7 24 ZA%EI) SN % T X ERmAE
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757)  Strine et al, supra note 747, at 638-39.
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Lo 72T L o TMA SN DT &b, L7 YHHRICBIT S, [—D
AN ERE L EERBONINGER T2 E0FED ik 254) 2H), 2o k)
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1Bk, BEROD L8 BARTEIC M S5 _RE 2L, Fy F7 24 A2
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Wb, CORICHETAEEOEBEE LT, 3)d OFHESEEEZSHOI &,

759)  Strine et al, supra note 747, at 634.
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REMREWHSPIZT LT, F—OEFLBRVBELLBDOTHD L) LT
Hbo v Ty N7 oA APKRIMKGEN LS THL I EOEMTFTLLT, 7
v F7 24 ZADBEFRIZOW TN 22 EO T GEREE —R) AT 4 M A Y
MERL B, 3 PRI N TW5T8),

APTAYBIZEDLIZETOHMERLIEY ., 7y F7 2 A A2hh 5 %5
EREFRB L. WINOBROMBEISRITLIN TV L7720, BiEOEWIZHET
Eve LA L ERORBERE 2 5% 518, WEid, S0z ks s &
VOB E AT NEZ L 2RO DL ETIRFEALTH L0, BEREISEOMRE
WS 5 2 L ENEBRDRBONBETH LD L, 7y R 724 A b E

760) Id. at 644.

761) Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984).
762) Strine et al, supra note 747, at 646-47 & n. 52.
763) Id. at 647 nn. 53 & 54.
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HTHDLEN)ZENTE (EHICVZIE, [TAEOFBINERTIEIR L 7ot 2045
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T A AP AHEFLIZENISE) LD TH L E BN TALZENTELTHA ).

765) 1 7.(3)d~i =M,
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BETHRINE L L2V EFHAFPEZTVLILICHETLZHDTH 5,
}_f_766 o

ANTA i ER, BERRZICET 5 8 Em A, REEEL L OEREED2 S

ELTEEWIIRELEE 2, WABOIHK - HElZ W OB TRD X
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HLOLT 2, bokd, ZCOMEMLIE. 7y F7 oA ADOEFEMHHT 2
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OHHEIZ D E|RKRDO 7Y K7 24 2% S o TITBI L 2 1T 1UE 70 & 7\ [760) &

766) Strine et al, supra note 747, at 648-52.
767) Sylvester v. Beck, 178 A.2d 755, 757 (Pa. 1962).
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768)  Strine et al, supra note 747, at 665-68.

769) Id. at 668-73.

770)  Id. at 673-90.

771) Id. at 655.

772) IO EiF, MPRATHEOBICETARELHRELZRTODTHLEDA T A V5
DFNFETOHMICEKRT L, /20 7y 7 24 AW, BELRFEDHERITEDORIC
AITRELHRETHL EMINDLILIZEN), AMNIA Y HSORMIITE, 7y K7
A ZADOBE % E U CHEBERN 2 EBARVER & AT 2 o HE 2 ET 2 2
LIITERVWEW) 2 &R D,
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774)  Strine et al, supra note 747, at 659-61.
775) 1 6.(5)2H,
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&

776) Strine et al, supra note 747, at 693-95.
777) ZOMICEALT, T 4 BXON 8(1)f(ii)x &,
778)  Strine et al, supra note 747, at 693 n. 259.
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(6) =@ OBHE, SLIZOBR7Z2XHIZ, 7T 7 = TINEAD 102 &bl 7)0

787) 127l 7y KT oA ADORNNIEESR T BAMEL F723MEAIZ. SN2 LCH
BIOBEREIC L YR LS T 2 ¢, W LB EA 2EE L LT (2 E
RIEHTOLOBBIIET 20130 LT PR SINL I LIZR ), ERXOFEISH S
PEHEICHI SN 2282 %d (Fo, HERELEFE CThoo &L, T0E
A IS W EUABOONDL T LI h b EEZLND), TAXYN=T9Z ) L7
bz A TWDL 2 EiE, §TICRAEBYTH S,
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=ZrElE. REDOFIIREBO 72D OV AMEL DBFEDN S 72 2 #HHEH 2. &
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DFNIDHICBNT, ZHHOT TU—F % L b LT IROBORINE RS
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783) WIHTHASTT 2 A N —rxb) v & —HHP (Stone v. Ritter, 911 A2d 362 (Del
2006).) \2& Y 7T = TIIREBHATTIEH e LA 2 LML ~IC L, FHERO&
WHENZ) TN - I AN BN =T 4 T CEMHPE (Lyondell Chemical
Co.v. Ryan, 970 A.2d 235 (Del. 2009).) T& ZON¥x TR L 72, 72720, 2oy a v
TV 7 I HOVFGHIT T, BEFRHEN L R VG 7Y N7 o4 A0KRINE, 3EH
IO SR T BEHEEEIC O SAERRE A L 2WVEIIOW T ZIE, HE
OWMFEDIFATR TN LMY DOREIIE > TB Y, BEIGHIZ ARG & FiF 57200
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TLEoTWD, ZNh—F—F, VI TN - 7 I HVEAHPIZ L) AEEINO R
BT OB EREE B LA LIREREE IS 2 -2 Ll L. 20 LT, ks
RS B BRSO 720 O @) 2 ks % %% L C\w b (Christopher Bruner, Good
Faith in Revlon-Land, 55 N.Y. L. SCH. L. REV. 581, 582 (2010/11).)

789) A4 T —id, ZHBoMRIZ LY . B OFRREF OEAT & HHFTIC L B E D FER)
MHERPIEBR END LB TW LA (I 7.(VZH) . ZHEZE 0 A EoR EBLE NI 2 5
MChLILERTLDTHDL E VR D,
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M7 FHIE L WD IE, BEREEK E L CARRRIR 2Nz 5its X
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Bl - FHUIBWT, BRI OBHMICHCOREZEHT 522 L TH S &0,
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DS L ETREE T AT Y F7 24 ADRMO—FRHIER L) bDOTHAH L
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BTWEIREZEE L 2WI Lo 2MEALBREINTVWD L SN D, BRI T5
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BLELEINTVL LEOMENHOLNS (Z L THFIEMROESEOMOIETH
WEEFRGOHIEICADL ZENRZHICHFETE L) JLenb L, BRI
579 K724 ADEENEERBICEBEZETLLOTHL L OHFL, Kl
ZEenbsZ b,

ANTAYHLOEIIZE D 0IE, IITmmilbBnT, BERB LT a0
MRS ZWHET EHRBETHLEVI 2 LIl b, 7 L CHRERBORIKRNSEME L &
NBEZAHDT Y F7 x4 R &L, B OWBHITOEMAN 25 HIZ BT,
SRR E WA T 72D 7> T2 L O A HEICAL TV 5E 2 L 2 EK
T2LDLMEND, HWIIBNTT v K7 o A ADREREG ORIKIE
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LHERBEINL LS, ZNUE. 7y F7 o4 AORMNE A& L CRFEFREEX
MEPNI LI EE2EELTVD, TOZ LR, [y N7 4 ADFEH] 0

790) 7277 L. HEAESFEHOBMBIIOVWTWAIR, CNEEREFO—DLEL2 L5
X, AR X DR Z0EKIE (REHKO 7oL 2 IZEET 2508 LT) #
ERBERE L TR ESNERNEZ L En D, 77~ — 7 HMEON I, HEWZ
ERME 2 EOFRENPS T Y N7 oA AORMHPBESINL 2O, ZUET 77 =7
S0 102 oINS L 2 RBEOMREIL D) T L2k BH5, TORE, @A S5 EAHH
PEEHRZFLEVIZLIIRLE. [V FT oA AERESHRBER] 22 00084
ENZRTIUE RS2\ LA LZE) LEIIE (5757 = 7INEHEE: 102 Sb)7)h3iE =%
RS CIREREET L2 RRT 27200BETHLE L L2 5 & X(213) BELZ
372K, Fhwz, HEb, ZLTHOT7 L VERHAEDHEOBREZHRHETAICE ST
W2 (BEOA M=) v ¥ —FRHRIC BT, Ty o TINRERNINE. B
DA OEETBFEL IR CTEX b o7- 2 LICED (BB ER OTM 289 B e
L, BERBEXOTEMLTH L LHRT L, T 1L.B)c. Bl), /v F7 24 ADFHK
B R €Y. FERHGB L ORERBICESCHEREOE L DTS S
EDOREDN, TZICHENLTWA,
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EAEEOTEE LOFEFH e B S ELRREELSEL LD, TA L IN—
FOHHESHICE L, BERELLTWERDNL, £/ AN UHIE £
DFREBEEZHBRY. 7y F7 24 A2FTRE T LFAGHEORB LA K
TI37% L, BEOBITREIZBWTAT NS LHEKETH L LOHEEZ L TWD
bOLEZOLNL,

1. A=) v & =S gD — =53 s

(1) FLoic

FEE, T2 TIMEF I E T HHITRREETH LT LT R - N T
—Rb—=2ary (UUFT7a%TA, KAl 7INYHN=3 U H L) OHGEHED
Rk - A& DT I BIx L. FFoEIE L 72 EREFRBTH %,
JEEL T 2% 7 A QR 6§ 2 HET OFEFTF K 2170 % W CIEEAR TR
PR L7z, FHRICBWTT Iy o TINEEEEHINE . FRE R A AT L 7
EHHOBHP T2 I N TR nE LT, AMHFEAZHT LA™, 2ot
T2 EFRICOWTITON ORI TH 5o fiame L CdEEH R s
TWRH, REREERNR (7 v FEUE, A7 14—, N=F—, V= (2
TR V) =HHEDSH) ZBWT, v — FREEETHRICET 2 =400
(BREZBHBTOMIEHEE L TOY Y F7 24 AD5KE) PWKICHES N, K
ESALEFE B AR OGS 7o b 2 & L o7z, BRREHOM
BEEFRICE L TR TR EN2 T T 7 = TN SEHFT O X, BHiEos 2
HHEFES LTV 5798,

(2) FEOPE

791) Stone v. Ritter, 911 A.2d 362 (Del. 2006). HARFEIZ X A2fEHE LT, THLHE =EH
[E RS - misiE 472) 316 B GEEEOLHE). BT [7 2 ) #1280 5B O P EBHEH]
HILICH T 2 —F5 — GENEMED O IREERLE] HFH 39525 242 H~245 5
(2011 4F) . KJINME THURHE OFRIEM: & NI & A 7 2 —— Stone v. Ritter, 911 A .2d 362
(Del. 2006). — J 5 80 %4 - 5% 213 H (2008 4F) #°d 5,

792) Stone v. Ritter, C. A. No. 1570-N, 2006 Del. Ch. LEXIS 20 (Del. Ch., Jan. 26, 2006).

793)  HITEE 746) 2,
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T AW AL, FOEETEME LT, 600 D5 KEREEICER L 17
1600 ZDOWEB A LWEPITOT LAY I A - NV 7 2HF LTV, 25
ASmiAtlx. AT E Y (Bank Secrecy Act : #RATICxI L. —EDOHE Dl &
RGO FIRY O & Fls OV 72 :79)) B L OEIBO & 40k H
HOED L WEFRF L Bo/c L LT, SR, SR RS, ST
B ERILIERGHERERE (FInCEN), 2 LC7 I /N MNETEIHYFIC L 28k %
ZAFT9) 2004 412 MiFE L 4000 5 KOV E 4 & 1000 5 RV o RFEHI#EE % 4L
D720 72ELT AT AONEREOELIIM b T, /2, TS hORIEFEED
BoITmAeNbZ b hhol,

JEHET 5w o 7 INEEERRET (1 )T A - F Xy R —HPEREE) &
JFE51 £ 2 FRTORFFFERDS BN L A HH & T 28G5 OFZH T OHT
IZDWT, 7Oy yIEHENS L L CHON T 28 Tho L2 HD, O
RIS EERD 2 BTN H B Z L ICD &, FHMRSEVWDIETLZ &, £
72k, @F LN TVLIG A, FEHEOMY RITHEORRETHL I LIOEA
B BREEVDIET 52 EDWVTNNICEL T HHEDN, FHEICL VST
LWME)DE, FNFIKD L) ITHEAEL L T 5707,

FTOOFERTIEB L OO HIZOWnTE, FEKEG. F2xZ2oMm7
L AN Z LA E ) hvhE 5 FEDPPHRFEIIC L VILETE /A2 LD
FRDS L LabZ2) LAFEICH L TMEORIE D & 5 % us & ORHRAH
RIS HLDOTH R WwE LT, SHoEFTE L HEIR% S & OB o ME
HOEMNTHRWE L7z,

ZLTOQORIZOWTIERD L) IZHHT 5. T4abb, FHEOTRIC L UL,
BB UG S 1A O RN 22200 2 R EHIT 2 AT D37, AREEFEKHG I L -

794) 12 USC. § 1951 (1970); 31 US.C. § 5318 et seq. (2011).

795) fEFEOMMEIE. 4% (Ponzi) OBESEHEZHNE T2 EORRICT AT A -
NV IHIE L. O U CRERKIG IS0 5 BEOBEAITTbNI-Z L Tholz
(Stone, 911 A.2d at 365.) o

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

797)  IEMEIE, 7Oy YL ) BRI ORFFEROEE LR LEETHLT 4 X
= —HE Y (Brehm v. Eisner, 746 A.2d 244, 256 (Del. 2000).) #51H L. Z 0¥
Wit A2t D) S & S22 LT\ 5B (Stone, 2006 Del. Ch. LEXIS 20, *4-5.) o
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RENTWRITIUL, FRTORFFHREBERTREZ LI2E %5 %\, RIFIE,
B S P EE R REY BT IS L CEBRIRHT AL 2B o) 2t
V) FETIE AR (L FEREE R NIRRT 2 A BRI R 1 fmb & o
72V FEETHDL, L1bIT. TLATTAONTHEISA TS THY, Thw
ZAGEFRIEEAE U ad, S 610, IR S TR L TW2MES 2 ) 12h
SELT, ZRIZOVTILDMIED E SRV EIZLzEW) . KL DMEIC
DWTC, TS DR D - 72 B2 FHIIMSP S22 LTwin,

Z L THRBIZRD & ) BT, BEOFHRITFATOFTRGE KRR S b~
ETo B E R RTVu WV EDFGRER L, BEHEICLD2HRZATOHT
ERELZ $4bb, WEZ I TRY Bo THNIT &% 7 2 OWNERHH A
T THo722 L IEHCDLNVEZATHL, L2L, TNWXIZAELZEHED
HEIE, ZNOH % b > TLTEL, HEERE A 2N — D@ B BB KRR D
FRFRHW 2 T 2BEP R VEOHEL, BHPTAAT O ME LX) 2 %0,
t798)o

(3) AHIk
a. FETORFFE R OEG BT 2 HAD Tk

RUETH R E o720k, BRSO FEN OFEFFFERPFEEWIEZEERTH
D, BREC L Z2EFZOFRRIEEIHMHUTH 2 L B0 L EZHE (demand futil-
ity) OfFRE V) ZETHLA, L) BRI OFELF R E o701, K
PRI 27 A4 R - NV 7 538 A T U CHIREZ Do BLHE R O S RE

798)  Stone, 2006 Del. Ch. LEXIS 20, at *5-8.
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FIER YR L O L . QR E R OBY) 21T#EIC OV ToO®RE) HhEH S
NTWet A, KELEFRICBVTUREIZZOTREZLD ., AT 28
EHWIDS % SN o G AITHNTHE LT LA VA I ) REF
AHLPIL TS, FLTEEIE, LAV ARKEE IS XHORFGERE R
BT H7200FME, ThbE O ICEBRICHORIRFE R ThIL/z L LT
b HUGFAR DS U AR D EMAT I E FER IO S LR 217) 2 L 12
OWT, BEMGERVEELIROCREFHEIGFT L2 LB 2HA TS, B
FRIIZIE. BOPEMLEAD I NLTREMO & ZIRPUCTH L T2 72912, Bk
ok, BEORFFE RIS T 2HW %0 <o THAN M ERREEZ 52 L
D FRW RS IAER IR T IR AR E R VE V) T ETH o
720 DF V. BURFEOERIEEIED L EEDFRO SN LW REENH UL,
HE 0 2T RKICOWT, ZOREHZIIM. F 2 TR EFTOEEL LD
RBEWS LB, FHORFHERIARKGIIALEIIZLEV)ZETH
2,800)

b. BEHFRPHER Z © <5 H B

ST, BHRPHEROREREEZZRET AL 777 o 7 MikmBcH i
(3 BB RS OMEZ I o ZARMHFITH L 7 LT 27 ) AF v )b
~— ZFMEHR (77 = TR BT, 1963 4800) | 7 < — 7 FAEA %

799) Rales v. Blasband, 634 A.2d 927 (Del. 1993). [A#L#EDHNEFIZOVTIE~ v T —)Uxf A
Ty NSRS o (T 8.(2)b.) THRIBEIZHAIN TV,

800) Stone, 911 A.2d at 367.

801) Graham v. Allis-Chalmers Manufacturing Co., 188 A.2d 125 (Del. 1963). HAFEIZ X
LiffAr e LC, AEHELT - midBiE 37) 63 H~67 H. HIHKER - aidgiE 37) 162 H. I
B (IS 70 7T AOPENAE DT ] BEHET = ARG - N EREA RS
(Wi - IR OFERIE] 547 H~549 BH (B3502E4. 1994 45) . Rl [&4to
P LB O AT ] B34 5 45 3 H~6 H (1982 4F). BEHE [ &tk B O
B 5 EE T A A E IS LT ] B9 S IE~11 H (G MR
(1977 %) b %,

218



TEFHAHS - RESHIC BT 2RO EREBHE 2% (219)

i (79 7 = 7N ECH T, 1996 4E802) . 2 L C7 1 A= —FE 7
e (777 = 7 INREFEHFT. 2006 4£803)) LY LiF, ko (7) 5 ()
D&)A LamaF LT 5804,

(7) ZLT7 o571 AF v v~ — ZHEEHR ik, BURE L ChRtian
LODHEDO L VIRY . I X 2 BT AT 5 720 OKH 2 T <&
FHEPRFZIIEDRVEPHREN TV, iUzt Ly 7~ — 7 SRR
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TOHREATFLTBLILETERTZOOTIREVEEN TS, Z L TH
HrLCld, EEB OEFETAZILRE L TWhWiah o722 LI2DoW TOREIR O ETL
AEORH TV ZIE, BEEEZEETHIET Y FT7 24 AORMPLETH Y |
UL, A RIEHIE - (E5E Y AT A DB R TR A 20 0RAD e %
ENTWaWVEWns72 X9 %, HEZ F 7213 2 BERIBE 12O W TORFE
HHNDBEVI,

(1) &T, B ROEREERICETA 0y 7~— 2 £#IZ, 7y F7 24
A% b o TIHEIT 5 2 L #BGREABL EWHBEAS F L L CEEH I D
DTH5bo BIEHFNET A A= —FHERHIIIBNT, Fy P72/ X% o
TIBTHILERB L) 720ICIE, FEERGER (Tabb7uX - 27
VY A) EIXEMICER L, FLTEVIREEROBTADLETH D L
IRLTWREZATHILN, FT~Y—7MENRT Yy FT 24 ADKIN%E H > T
FROBELREEMLE L TnAZEIE, ZOMRELETLILDTH S,

(7) 74 A= —FERHRICBOCTEEHFTIE, 7y F7242%b5C

802) In re Caremark International Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996). I
803) In re Walt Disney Co. Derivative Litigation, 906 A.2d 27 (Del. 2006). T 8.(1)f =4,
804) Stone, 911 A.2d at 367-69.
805) Graham, 188 A.2d at 130.
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(7) UEHFIAATEHALTNEEZAD, 77~ — 7 FHNMITRICE

806)  Stone, 911 A.2d at 369-70.
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807) Guttman v. Huang, 823 A.2d 492 (Del. Ch. 2003). B#$ % fak & L CHiiEE: 516) %
ZHH,
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