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BERBVEOOSNIBHAMEICHBAL, RiC, Alen BIZOERIZX h DO,
REEE L > TEERBLERIN—NVOAY v FEFRAY vy MIOWTE L5,
MTid, BROBEICOVTOT X ) IEHEDERHLREZEZL FITOVTO
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1) Allen #i%iZ. 19854E 2 5 19974F ¥ T Delaware M #5FE3k:H Br @ Chancellor % ¥
B, B NYU OHREZ IR TWw5E, Allen BiFid, 7AU TOEBER - F5eHE
DET, SHFIZOVTD ) —F 4 V7 - X ANR—PELTOEBEZELTY
AZANMTHB, BHELLTORILZITERL, THFI v 7 2BRICOVT
DEEDIEFMENT WS, 72& 21E. Smith, Chancellor Allen and the Funda-
mental Question, 21 Seattle U. L. Rev. 577 (1998) ® BHED ik 2 &R,
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T35, VT, Allen HIRFHFREHME L2 LD X HICA TV EPIZO0W TR
b, VITIZ, Allen#d&4%, E0 k) 2 ABBLEL, BoREz LD LI ZHE
ZTCVEH, ZLT, 2059 7% Allen BIEROBE, 53, FEER L EEHM
FRIOSGLZERFED L) ICHBEIN) 2001220 Tam b, T, Al
len IR DBEE XY - LAV TRET 5, Tk, b2 EOHERG & Allen
BOBRGR LS €20, SBROMAREIIOVTHERDS, KT, Allen
BOMECETAIETOIA Y Meft L, X2 KRE 5,

I HUEROTEERE

1 #HAHOFIHLEREEH (fiduciary duty)
ETREEEHGUBROEEEARAEROEEERE T, RBEELHEASTAFHIRL
TEzo BREXRFEGUZOBMERL, KBBEBMRIEOBAI L 5B D
#2 (economies of scale) 2@ WHEMZ 725 LD b Th b, KBEELE
WERMDOBADZ-OIZIE, KEDEEEZMET S I EBATRTH o 7205, HE
AHRELOFR &EANFEEEHOERM L V) B L ETAIHASH & v ) T
BiZ, REFOREV A7 ZHBL, HTEAORPNEESHIZTLHI b, &
DT ELEWMEIZLZ, L L, BEZHRA L TR 2 5272200 T,
BEOBRFIBEML L2V ZORENDZDICIE, 2 S NIBEREOKRES
e, EEBALZTIL0HF B ROLEYVHLPHLTHE, 2F). £
DL GEERBELTONIEMBENDOD 5REZEDHFEPATRIES12DT
Hb, MAESHELVIHBIEEIL, COoAPLOTFHMELDIDTHo7, 2R
b, REFBRFEEOFIZ, HIEPFEOEEIZONTNNY VT TVHILET
BEIC L., MEZEMENEATAEIIZRAZ L, 2L T, Z0OEIEMENIC
ENLSN-BELREITAILETRIIT A5 TH DY BT 512, Berle&
Means \2 & o THH SN/ [ EREOGHE] v ) BRI, BEEEER

2) HEROAEREENS LT Ay PZoWwT, #ifF [V Fr—-FvE¥
Ve 77y FICBTAERERWEE] —HBHRZEIBGSE1 518U T, 23—248
(2003%) B,

3) Berle & Means, The Modern Corporation and Private Property (1932).
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EROEH L obIITH LY,

EROFBEI G5B &I, iR SEESTE L RNA Lk, AEE
FERML, BEFIREBVFEORSTEXEFTHICBTAMAAL T, ek
FIBRTLETHLEVIAMATHE, 2D, HIBBERIBALLESE. B
MEENE*ET2ORBERVER L. 20OIREERSTH2HEMALDOTH DY,
ZOHMAMIBVTIE, KEED, EMREE I L T—E0RERERE 5 2
ZDOBEY L HEROITHEIEKE T LBBRIEREINDL, TOLHIT. HEHEN.
AOHEMEET 2 FHAT 572010, 2OFC—EOHEEREMS L. Z0#EN%
MERRITEDZRE & 2 AT, HEDWEBLEZAIRAONS, 2 21E, E
HLBE RELLIIAT U MNREDNE)THD, 29 LI-BARIEREHR
(fiduciary relationship) & IEIEIN B b D TH 5%, HEFGTELL TV I L
Xy b SHEN, FRER L TEMEFEAZEREL-ABBER, 2h
PREEEBRTHD L) ZEHPTELY, BELHMEROBHRIEDO—DOTH %,

SREIRDS, MAOHEMENOFBELENLE LTWE I Lhs, ZRE (fi-
duciary) 124X, RBICEEI G2 o2 TREL 5%k, LA L, HEIZIE
EROfEBRIEIC2EE L), 2F ), GREMRICIZ, EFENE T5ICRET
ELLH)BEERDLRHDL, WHAIKERZHIETE, LW VL r=ilH iy,
FIT, ZRBET, BREBFRENDLI LA D, ThE, KEL(ZO0H%
Bhrohb, BEHRHE (duty ofloyalty) &iEEHT (duty of care) TH 5,

BERBOEMI, OFREVFBEMIWIHICHELEBL ZL0ELE, OFF
HEORRBARCES (BB OZRTICHR LT, Bl Loty - Mm% - BEL 25
HELAFIRTYHCELREZEDLDLTHLI LD, ThBY, BRI
WTWziE, HOBEIO%E, S O84S (corporate opportunity) DEELDEE

4) BHREA [&HE LS E) 2205 (FRLH. 20034) 226—229E B8,

5) ?Hi;% [ & EFEDP O RSB —BHR#I2TE 15 1EHUT, 28 (2002
) BH, :

6) BRBERICOVTIE, MO#E [71 722 v ) — [ER] ORI (FEM,
19994F) % Z:HE,

7)) EHEA [TH—iRo&E T &R REERE. 2000F) 303—308HEH,

8) L - HIIBIEG6) 101EZH,

9) BEHAH [BERBOHIE] BH117% 2 F137HLU T, 1408 (2000F) 8,
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b, A4 F—BE 0%}, 2L LTHRDEZLICREY,

EEHB. FREC, ABROBET 2 3MMICHIAE LTERSNLERE
DIEBERLIREZEE2RKDB, Lo T, BEERPRLTREFEERBD
BEER, REMICHEESINAEZ%E (hypothetical third party) 2%, 24 3% B 1%
ERBOIRTICER L72HEI, LX) RITBI2 L2 EXLNEDL VS T
LLOMHT (FBERICL-T) HBShBZ LIZ25Y, BT 512, BUF
®iZ, BFEOBREBESI*EHOAN (ordinary prudent person) ASERRDIRITIZB W
TRATTHEIBEOEELARLELTNIEL S ZVEENRTWEDTH S,

BROBELHFET SN TVWADIE, TOEFRBTH DY,

2 FEERICIoTHERBZEIT V-V LR —Allen HiF0 8
(1) FhFEEOBEIORIA) v b

Ll ld, HBEERAINZICL ABEFEHRNITE (opportunism) %%
WHERIZBWTIE, EFE*FFE L 2% (principal) (ST EEBREDA /327
FOBERICHAIL T, AFEERFEIN/E (agent) PEEERITILEZE
Y BN —Iv—Allen BdZiZ, LBV — N (proportionality rule) & Fp5—I3,
FOMDON— VIR, $hEBEEED L EEZOND, BV —ViZ, BERRE
4T % (agent) 12, BRREZIT) 7L AICBITHHEN, FHEB/LOD
KEBRPTIAMIAEIRYIZBVT, Th2RETLII VLY T1TE2525

10) Clark, Agency Costs versus Fiduciary Duties, in Principals and Agents : The Struc-
ture of Business 55, 74-75 (Pratt & Zeckhauser eds., 1985).

11) Allen, The Corporate Director’s Fiduciary Duty of Care and Business Judgment Rule
Under U.S. Corporate Law, in Comparative Corporate Governance : The State of the
Art and Emerging Research 307, 312 (Hopt et al. eds., 1998). ¥ 7z, #&[1 - Bi$87¥6)
180EH S,

12) BB OBREBL, AXD L), BERBLAERHO- o0 b0 % L HiE
FTHIEEF—HHTHY, AlenBIR DD I ICHBER TS, LIL, BH
ROEREKI, EERE. BEXRY. MERY (duty of good faith) O =22
bhblnwiBEMLE LN B, 72L& 2 iE, Veasey, The Social Responsibility of
Lawyers : Reflections on Key Issues of the Professional Responsibilities of Corporate
Lawyers in the Twenty-First Century, 12 Wash. U. J. L. & Pol'y 1, 8-9 (2003) % 288,
% 7% AT, Veasey t&. Delaware HEERHAMOEEHETH 2, 28, EEE
BOABLIOLH)IHETAILIE, S EERELELIBEAND ), RYTI
vy, L) OB Allen BIFD B TH A, Allen, supra note 11, at 316 n. 25.
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R - BEROEEHRE L REHEMN (111D

PoTHb, #LT, LABADOEBEREIIL > TEEREHF BTV — Vi, BH
V-V EEROBEYR-TEEIOND, FOBEBIE, FEREEIIL > TER
BHELRTV-VOTT, BEOERESEMLL., KENITEESINSEAY
. PR APERE L TWARBRRED 0, HOVHEREFIE L 20 L
IDERHWTHICEL, FREFABEOIAL - XA T4y MNHEZT)ITHA I H
LTHb, BETAHIC, FBEEILL - TEEEHF LRIV — M, IR
2. BRREEZTOCEBLT, HAWICRESL GARITL 2L, BLTH W)
LRV OERNEFE 217 S L BB ENEDITTHEY,

(2) BhEEOBEILLRIZTAY v b

PR PERT o722 L0k o TTIR B L, REMIBE SN S EHH AP A
EBTHA ) LFHFAHR T HTHICHES L THEESE L B0 — ik, B
BORELFHEEEHET 5 TN D D, ZOWEEMEICDOWT, Allen i i,
HOPRELLEERRO—ELFIHLoD, BIRUATO LI KRLORTWY
A1,

S BELLERZHATHIFEL T, I, BHSokK&H I
TEHORBIVAZ2EARANTHETAIENTED, LI2A> T, EHOFIIH
AHITRCOBEMEDEEL 2 E%FE 7TV 27 b+ (net present value positive in-
vestment project) #. ' A 7 FEK % O EK (risk-adjusted rate of return) #%
FHODDORSMEFIC, BHPETTA I L, REOBRENFRL 229, KE
&, BUETR AT A 7 B (risk averse) THAHZ L ZHML T wlL, &8
BIZEZ B E, I NETH RV BUBHRA, WEICY A7 LY & — 2 OFHi%
T, BHDOBERIA M (costof capital) % EEY . V) A 7 WEZROIEEI B
DEVRENETICBENRLZLIZE Y, IO, BAILENS,

13) Allen, supranote 11, at 318. BLE 21X, ELLAHHREAFTHLODOIXA MR E
DORHDEBMAD 25T RAT 4 v FEHFTAZLRIATRTHD, T2, 2
IR PRNRET 4 Y bEEDEL)IZFMT AN L) T Lid, FOFME
R TEHEHRD ) R 7 BIF (risk preference) DHEBLFIT 5, #hw z, BURER
DEFZRBIZOVTEN 2 LELZ L, VPV RL SNIREEEORERE
ERTIETHAE Allen HBEHZLONATWVS,

14) DUFOFRiE, Allen, supranote 11, at 319-320 1I2E J, FIH S Tw 5 6013,
Gagliardi v. TriFoods Int], Inc. 683 A. 2d 1049 (Del. Ch. 1996) T3 %,
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LAV A OBVIRERITI T L E2ROIHEIT. BHRIIELCHEE
. BUERAS, BAMICBHELZTAERS 2V EV ) BEFE LRI H 5
EThud, AEMNBEPORBEEND YRS - TA 7 2fTb R REFEL S,

ARSHORMRIZ, B, bThrasHoRarLrALTwirnL, 1%

15) Allen BB ROATWE L )T, 774 F Y ARICBVTIE, EHOBREEH
HIREZ L, #272—>2, NPV (netpresentvalue) *;AKfbE€32L] T
Hbh, COEZHFDEH 2L, Fisher ® 58 O FH (Fisher Separation Theo-
rem) »d 5,

COEBRIZ, BXATHOEELBEICEE TS0 THL, TOREEL I, &
Amid, BAFEHHIINPYV P EL 22894270027 bAEFEBTILE
WEEICLTLNDEV) T ETH D, ZELL, BERTEFFET LI LICKD,
BAIBEOBELEVZHHIITI ZENTEDLDT, HCORERE L I3
. HEBETORHERET LI ENTEE N6 THbS, 2F 0. BEATEYD
ABPTT, T3%4BEEFILTVLIHHTHELE) P ICrboS T, HE
BIFH)ILDTEDR LW DI TH D,

Fisher L o THOMIZENA T Lid, BAZBEOERE X, BAOBREDNY
B -ROBERICET 5BIF (preference) & BRED RVl W) T & TH B,
FORSL VM, EROEIBRIETHD, LA oT, HREDLODOERRE
CHBROEODOEBREWCHEE L TWAEAN, LTO L) IIT8IT554812,
#HAE A (social welfare) PR AILEN B Z &2k B, T2bbH, ONPVAE L
BBETRTCOREZIT). QWL YA I VI TOHEBREIT) LOITEARTS
FIFT5, LW T8ITH S,

DEDL S #EZFIE, RASHOBEICKRELRBES5 25, F—iF, &E
WEICDWT, BANLRIFMFEAYALRETIERL, LML NPYORKAILE
BRIRETHHI L, FT, FBRRAEZEPSLORBE LT, HEIE
BRELZEMREZ AT TOINTILRVEVI L TH L, BT LI, %ED
AR 2 BIF SR BERELADALRETRAVWEVS ZETHY, T4, #HY
NPV 2BAIET 5 &) 2 BBRELIT)EMREFCREL TR I LI, #
BHICEF LW ETHHREV)ZETHE, LT, VDL Y. NPVHFE
KL ENLHBT, EBHRIENFNEFRO— X LEREZTATLIVEVRS
LIl bbITH5D,

D& HIZ, Fisher DG HENER T, BROKBELHKASIHOFHTH 557
HEREOTHE, 774 TV ARUICESETE0D0OTHSLEN) I LATE
%o

PLEogRicid, 19964E 12 553 A% Harvard Law School IZBWT T2/ I A b
John Pound A% 24 & h72“Corporate Finance, Corporate Governance, and Corpo-
rate Control" D% ¥ % Jii S & CIHWA-BICEA &1 /z, Pound KIERDOEHR®
FBRIZE) EZAPKEV, B, 72k 21X, Brealey & Myres, Principles of Cor-
porate Finance 22 (International Edition, 2003) 25, & & ThX7:Z &£ 125% 4T 2
BB THB, F72, 774 F Y ARICBVTIE, Tobin DO TR L FEET 5
D THEECEE I\, Brealey & Myres DRIHB D 7% R MIBWTH, Sepa-
ration Theorem & L TSN TW B DI, Tobin DFNTH 5, Id. at 194.

456
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CTATHEHML DT AR LDOTHE, Lo T, HHlT—HFED L ) 2BE
HATA#E (residualowner) & LTOHOBELHIE— £HMFY A7 DEWIHRE
TV MCEYHLAZELTDH, 226 HFS N5 LHRIE (upside
gains) D—ELPEZTHI LN TELV, i, BER), &0y
FOVRIDBHENIIETELLLT, HFE S0 o0k EAETS
BV B L SNIGE, TORER., EWEEL 25, BROLRAKHOEE
BEEE22E, O BEFHROL B )R 2205 TS BB OISR
PEDEINTVERIT, R LA AVEREELZERIH L, Thbb,
IV o IR FTE L END L. negligence’® FDIZETWT, BUEHROE
EFEL) BT OTrOMEETIZS, BHEREY, VAZOoBwSudx
7 MIEERRBLAVEVIRELEARTILNEZZONEDTH D, WAIT,
HUki 1% % negligence 2 5 A& U5 HAED» HRE L. BUFER A, EIC (in good
faith) 7B L. REROFHEEOEFZH LR LTwhE, FErHAE L4
REEHEITEZHEENELL VA 23 20nEWS) 2%, BBRICHEESELZ E
2, HODPIHREORBHMNRL 250TH 5,

DEDES I 5, Allen IR IZ, BUEEROFLEE BHPTHBT§ 2 IS
LT, EEEHOKELFHREEL T 5 L, REOEFHORBICES L, 2L
CRVERDPAELS2RBEHLLINTNEY,

I HEROBEECOWTOERNLE ZH IS T 5 Allen
B2 O B L AT
1 Allen EE D3
Allen #UZid, TER. 72U H ORI, FEER L IPHROEERS
RRBOLZDO G, BEICIEROBESMEL 2o 2B, BRe V- %
BRELTEEEND, FORLEBLV-VEIL, 2BNLRABHESZ VWSS,

16) AHEMBREE*HE T 5 A (reasonably prudent person) #%, FHENRRIZBI N5
BUERLKTTHAIBRENEE LR &%\ I L35 negligence Tdh 5, Black’s
Law Dictionary (7th ed.) 1056. ¥ 212, ZHERETHK SN b, 2B, %BEE3L)
r B

Z N0
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ki, B ELNZRRICES LT, AENICLELEZEX O ERET
RTCAFTHHEBERS LI, BELETLI LD TELZVRETH-2IZD
PboE, MELR-LTAEZRRLBICOA, YBARTHEIERT IS
HOBEEICH L TEELA), EVWIDDOTHDL, 2F 0, EZL o THEBEHE
WEBEERBIRINLHS S, BHAEICREFANLREE IS > THRROERE
HRHIWF SN T & 72—4TBBLE (standard of conduct) & F¥|IE & (standard of
review) P S TEBE L T & /- EWVIDTHb, LT, Allen BIROBEME L RS
5o

Allen #3g 12 L E, B OMEMIE, 19854E LLRT D Delaware M OHIFIZEHE T
HhHLINTWD, 7-& ziE, 1963ELLFTIZIE, B 1% @ negligence $ 7213 HL
MXOEBEE L Vo BRI, BURRDFHIZB S % Delaware N OHBFI DK

17) S THRALZ AlenHRORBIZOVWTIR, TAZOEWTaY s P2 &t
ATbEDLT LN, REOFBLLH2DON L V) EMIVDE2D LN VOT,
ETHELTEL, Alen HIZOERTIX. FEMLTEEL LTOKRERR-}
7 % U & (portfolio) ZHMA TS I LAHRELE SN TWwWD, KERLFHFLY T
Ll SHEENTRLZEREREZREL TV EHRED, SHPMT) KE T
B R EIFIZ, YA ZHTH (riskneutral) TH B DI L, SHIRBENAT
BERARBRZHEREL TV AREED. KT I RE T 5 U A 7 BEFIE,
YA R TH L, T L, BEFIBTCLTHRENELIRAY - T4 2%
ThLRVWTESENH L, BED LI %, 774 F 2V AROAMA Y AN/
A, Allen BIEDOHHROHEREII o TWbh, ZH)Vo#BmicEL TR, 722
B, B b7+ U ABERICOWT, AR TR b7 ) AR LR OFE R
% TA)AEOHE— ] —1BH#EL120% 15 1 BT (19984) %, %ED
U R Y EIF. BHEROY A BIFICOWTIE, R (A by - A7V a v EBE
— 7 74 F VABERD S ORE— BIREF6253HLUT (20004F) ¥ 5 R
LTHETRMEENTH S, FELTBL L. LED L) %, Allen HIRAER OB
BEINTWBEZEIEF, 7A)IOKXMBEOITHIZE W TIL, conventional wis-
dom & o T\ 5,

18) T ZT, TBRMIIL, BUFRICEFRFS NI ITEoRELFIR L. BUHRICE
Jon, RHBEIE, REFSTREROBE L T BELERL, BHHEL
M bhs, 2, HHEME [PREROEERE L AEEL] EFH®I0%9 - 10
B515E T, 523H (20034E), 7275 L., BFH#I%IL. standard of conduct 2475
ML\ ERFES, standard of review ICBERE L WIREBET L TOHR TV L L
9 THb, ¥72. standard of conduct i¥ conduct rules & . standard of review i3,
decision rules & b it 5, Allen, Jacobs & Strine, Realigning the Standard of Re-
view of Director Due Care with Delaware Public Policy : A Critique of Van Gorkom
and its Progeny as a Standard of Review Problem, 96 Nw. U. L. Rev. 449, 451 (2002).
B, TAEBREERAHEIIOWT, MBER MEEOEE] 51—56H (FH,
19964) ZH,
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FY 7T —ZBEE Lo LA &L, K. Delaware MO FHIFT
X, AHOBERICOVTORFROREL RO 5LEN D 5358 negligence X
[#Y) 7% %8 (duecare) % MBICT A0 TIE %R, LA, FFHK (fraud) *
AHEHE (bad faith) ZRIEICL TEALLENTVE, LT, —KEIZ, T X
Y O&ttEkEiR, —BELT, SEOBRICET LN ROBTEOEREL ., TR
PEENILELEZONIBREAFTAZENEREAfToTE L)
W) ZERXKRDTERLERRONT WS, Thbb, TFRIREICIHOME
#BKL., BY D%y (honest) K2 fTo 7D THNIE, REWIIBEI NS
SHBRBZAET A AL, BHIHR L AHORRICER LZHEC, £0k)
LATEI R LB EEZONBEHNE VD) T L EDIET, BHRD L - 74T % Bk
BICHEFS 2 &) 22 L2 BHFIIITo TR I b o7l vIDTH D, LD
X 91T, Allen #iit, £ OHFID, FHERIC L IPMROEERB 2RO
HB b, EBRICZOREEIHE - THRIRORELROHEFIIIZEALRB T
LRVEWV) AEHAIN TN,

T, FBEEICL > THEHIRDEERBERFZOONTL BB INLZ L
#3525 \> Selheimer v. Manganese Corp. of America? IZ DWW T, KD L ) iZib<bh
TV 5, Selheimer FfF 2B T, Pennsylvania REBFIFTHFHWZSE R, Lk
RBOL) LEBOBRE LTILFIAENRTIRVEH, FHFNCE> TRES L
TRREPORAICHENT 2 & MBEOIRRY, To2BHRezBTIVEND
DD, EE D (innocent) ¥ W% % L T 2—% ) T & 1T simple negli-
gence? DB L 75—, W) F—ATREZWVWILIIHL2TH S, &,

Selheimer FHDEEIL, UTD L 5 TH D, MALid, Class A #kA & Class B
R ARBITL., ClassBHREIZL o T4 AOEFXA, Class ABREIC L 2 T3 A
DEGEERABESN D Z &L ERTwi, FHIROBUERICIE. AI¥EETM
DHEBTOH D 4 BB SNz, 4 BDOIRRSIZ, KHOFEEFRBEIND
PLRTIC, 19334FREHE D MAFEE LB (intra-state exemption)® % FJ A L T,

19) reasonablecare \Vbh/z D T5, CADEFBRREICLIIFEZBORELRT
E¥ETH 5, Black’s Law Dictionary (7th ed.) 204.
20) Allen, supra note 11, at 322.
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SEC ~DJ@EH 247 T & % < Class ABRROBRE LT o o BEFEDHIIE,
Pennsylvania @ Colwyn (2% 5 L4 HBAT S I L THo72h, EOFRENS
{ &, New Jersey M Paterson 12»H 2O THEZHEICDOE LT LICDEAT
N, BREBRIILTLE)IZLE R o 22T, MHOBEROREY) &
HLRHMEOREIIOWVWT, Z0RELERT IHERARFRIBRE I N,
Pennsylvania MEEHHATIE. 4 BOBROBEEHE L7

Allen 3% ix, ZOBHN, DTOL ) LEELFRICHBENTVWEIHEE
BRENTVE, FREOHHL S, 4 AORKRICH LT, BEEREDPEERES
TEDBRLEBEPI bR TVE E W) EE, LT, MEOFEEIX, 19334E
FEONNEERROEF LM/ TIDOTEA LR o7 VHIFEETH S, RBRD

21) 224 A.2d 634 (Pa. 1966). Selheimer EH 2 A XD L 5 2 BEP LRI TWBH L)
WO AEHB & LT, & 2, Hamilton, The Law of Corporations in a Nutshell
447-448 (5th ed., 2000) 28,

Selheimer AR LD & 9 % E@* S5 DI, Pennsylvania 5 & EHFT 45,
Pennsylvania M 1933F H ¥ AHFE D4085 45, [ B R BRI, - F 02
CEULAZEBTBITTAICHZ), BEKC, 2L, BFOFENEEY*ETS
A (ordinary prudent men) #%, FEHORIICBVT, BHEOFELEET LB
(in their personal business affairs) R{TTHH 9, # . EE, BL U, Hifk
FRAEBITNELSHV] ERELTWAI L 2R L (224 A 2d at 640) ., HiE
ROHBUCES L TLHHREORZLURICIIEME R L PO b, TOREICED
WTHBTL (Id. at 643) . TFROFEEZRO TR ENLTHA ) (7721, fER
DHIBIEDOREIZ L > THRERIEIADLRVWE LTV, Id. at 646.),

Lo [HEDHEX EH T ARIIRLTTHA ) FE] L nINFELOEE
T2 E, HREIZBWTIE, MADLO T ZIIMMAOEBH 2 EHT LHA L.
HADbLDTREFOEE*EHETLIHAL TRERSINIERORENRES
BHDELTEBEINTVAE L) THEH (REMMEKL595EM ), TAUH
EIZBWTR, TIVoKFREBESRTWDL EnbhTw5, d - §iEE
6) 180EZH,

B, #@BEE, [FAFEOBAICB»N7 (inalike position) HEHFRL TiEE] &
Vo X EF B TH 55, Selheimer B 2B\ T, Pennsylvania & & HHIFT
2. [ACOBEE4EHTABIIRENBEE]| 2, FRIVIBVEEOEE
THAHERZTWAS L9 Th b, Cary & Eisenberg, Corporations : Cases and Ma-
terials 574 (Tthed., 1995). b o b b, TD LD ZREDED, EEOFr— A28
WTHRIKEZ L5 L) 302w T, BRI &N TV %, Clark, Corporate
Law 123 (1986).

22) inadvertent negligence & b\ bz, I oD D IADL I BdDTH 5, Black's
Law Dictionary (7th ed.) 1057.

23) ‘J‘H;*]%%ﬁi%b:ow'c\ BERGER [7 AU AEEHEGE] 518 (BA#E, 1999
) B,
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BN SRR WL T B L, SECNDFHEBFEREV) ZEICRD, 2D
BHRZ, FAEINFICEDCHEEREESC, 25RICED(EHEDIUE (rescission)
PREELZDIBF—ATHolzb )T 2% 5%, DF Y, Selheimer Hf
. FIRHRKWERRHERW L2 BERICEL 27— ATH Y, BFRIREICES
FROLAETF—ATHHERBVHNI LI2% B,

PEo X 9ic, &R fIatia %z {, #EITEH L T3 IR O FEL
b aaMIE Lo/ L, ZUFFEERBERORHAREE LT, FERLEE
TAWVBEZEDRDP o7V IDH, TAYIEHEORRDOETH o728\
DA, Allen BIFOBETH 59,

2 Allen BE O

FIEBREAET A I LORVEEFRICE » T, RECEEHMIT O IGE
WZid. TOEEHLZARIZONT, BERMICHEZ1T) T L 2#IT5 L) HA
A5, 19 A 520 IS T TORHHIFEDBHE 2 EH A ThH o7z, T TEHL
o, BREBEBEICL s THEEERBZRITNV-VOREEIIT L EEMEOMES
EZETHE. 1L EOREIChZZoT, HICL o TRBIEEICL ZEERER
DIRENLA 6, BEIIEBRWRER L o THHROFTES R S TE
Fel W) FE—THBEMEBHUREITEH L CE LI PE—IIHTE—
ODBMIHONDL, ZOFRIE, KDL ) TH5,

BHFD, [FEREECL > CHYZEEERLALLFMTEZ L) »
(reasonableness) | &\ HHIBMEIZ L o T, BHROBEOAELHUT5 2
EERBIITELILEDL T, BEMLRAY A (public policy) AR L Tw»
ERBZDEIRYTHD, LA, [FEAECINIEYLEELRLLL

24) FEFFELSL. RFIETCRBRERIOVWTIE., BE - §ii81E23) 665U TR,

25) Allen, supra note 11, at 323-324.

26) [&HOB#SEHRY. RERDICBVT, ATHENIZ L 5F, negligence 12 & - TH
FEROONTEFERDITHI L, FRECRSVELOBLS, EEDIZD
EROIHTEIRIDTHE] &) Bishop RN T 2 ¥ M, LIZLIEFIA
ENTVED, Alen BEOERPFIELWI ER2RBELTWAEPNDE ) TH b,
Bishop, Sitting Ducks and Decoy Ducks : New Trends in the Indemnification of Cor-
porate Directors and Officers, 77 Yale L. J. 1078, 1099 (1968).
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(118) —1BE:%¥ #3% %£2% 204464

BEVWEWEFMEN ) 5 (unreasonable) | BUEFREDITEPLEL 21D
LT HIBEREEREEDL I LIZ, ABMR YA - T4 7 2HEL,
DOWTHEDRIERHET 22 L2802 L W) BRI H 5 L £ 2 5 &
TH 57,

PLEAS Allen % OFFHICTH 5 45, #IFiE, TARME RHUHE I TEL TE
ez it BEEEICE > TEEEBLBET V-V ORERIHNT L EAR LD
FEZIFREL, RRALEOEEAYE - LTCWATWEESIDEEEZT
WEbIFTHB?,

V #h %% X7 Van Gorkom H4

1984471213, Allen #i% DB & #4872 Delaware SR = EHIFT O HWT AR &
N7z, Aronsonv. Lewis®AS €N Td %, Delaware MR EFFIFTIZ, BE HIBTH
H] (business judgment rule) ® T ik, BFFR O FEE L. gross negligence |2 2
TLEVINBFERLIZOTHEY, Zhid, FEEBERIFHEL Z>TWw3
r— A BITAFEFHAHE L L T, negligence D FEHE L 1) 1T5E R % 7% gross negli-
gence DEEFHVOLNE T L AERL TV AP, WX IZ, ZOREHHRIC
o T, BMROFEERE T 5 HHBRE LT HHEOTEHE L, Delaware M
DHFHR Y Y A& LTHEL LeHICRR 7,

LA L. ZOFIIEY SN L T &% %, Delaware MIRERAFIZ, BO

27) Allen, supra note 11, at 320.
28) Id.at312.

29) 473 A. 2d 805 (Del. 1984).
30) Id.at812.

31) THETRTE. AlenBIRORMED &, ¥, negligence & gross negligence
PHLIBEDEVTIERL, HHIGEI DD ERITWR LI ICEDRE,
D T & iE, Allenetal,supranote 18, at 458 { & % [true gross negligence, which
requires - indifference to duty amounting to recklessness] & V9 g2 TN T
Wb, D% Y, gross negligence i3, reckless (=EENFEL LT L+ BRI
FELTRVEVD, 2OEEFELITHEBEEZARLOD. HLTEDY R
BHTLEIKREE% v 9, Black's Law Dictionary (7thed.) 1277. L 72255 T, &
BOWEE,) EVIBRRFUC BRI TVRLLEIOREDTHED, K
fahS. negligence #H X T [@%] LR Lo BHDIILEH 5,

32) Allen et al., supra note 18, at 458.
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HIHRIZB VT, grossnegligence 12 L ARABHZEHT 2L LS5, EER
21 (RBIZ T 2%, ordinary negligence™ 12 X 2 3 REE2EH L 720
TH DY, iz EZX/2HMA, Smith v. Van Gorkom™ T 5 o

ZOFEM4E, THI, Fvrvia: - 7Y b - <v—IY¥— (cash-out merger) &
VIABTM V= T~BRINEH ENZE VI bDTHole ZOEBTI. T
HOBREICH LT—HB2 D55 MV (2 OfikiE, UEEO T % £50% b
EEAMETHo72) X bNDEZ LIZho TV, FOTHLEEISL W
EVWHZ R EEEBLLT, 5%EN. AtoELIED, Fidzhiifd
2HDE LT, THORMEDOEHARII»DHEEHREERICED HERRM
ARODLIFA - TrvarkRiEll, L) OFEHOMELEETH S,

Dy —RATHBEL % o7zDid, THOEMEZL, CEO 5 D&M EH DR
i, BCRLOESTRRBLTLESZEW)IHTHhoT, Thbb, A%
AR L-BRHREICBWTIE, 205713 ED CEO DOETOHBES I db D
D, AHMEHEEICOE . PHRICL > T, HEPTECLARIVEES LS X
I bR, 2HEBECREAINTLIES>ADTH S, Delaware N E
FHEE, DD XS 2HEETE, WHRKIORECIEHA 2 1EREB L L
V> fC gross negligence %% 1) . FREHIWFEAIC L 2RE 2 Z T O N2 VEY
ALY,

Z DOH)PIL, gross negligence H Y L SNI-EHEHZR OB IZX, 58 DAL IH
B (4B EMBHDOCEO, 1B I TRKREEI AR -AZ - VOTLEERE
(dean) THo72) FEETR TV LR ENLD, TAYNDET R AR
G2 HREEIKREDP 20 BERL, ThS ORFRIZ, FEDOREIZOWT,

33) ordinary negligence & \» 5 HEE i, negligence & gross negligence % X3¢ 5 B
w55, Black’s Law Dictionary (7th ed.) 1057,

34) Allen et al., supra note 18, at 458. _

35) 488 A.2d 858 (Del. 1985). A fFic oWV Tid, RHMEM - HELE - BBHEBFEE
[7 20 2 @BEHEIRF] 12BUT (BHEBES. 20014) 2, MFTER#K
BOBSENDH 5, B, Van Gorkom FF Ll D Delaware 5 5 Z k) Bt D k12
DV, TTIC, AR EmER T 2T, HE - §i8iFEI8) cBWTE
BENTWS,

36) 488 A. 2d at 874-877.

37) 488 A.2d at 868.
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(120) —H#EEF #3% HB25 204%6 A

EHEHEANERREAL T ZDIITh RV, L2, THOBERBIO 58
LTWiz®, LROLIBEIVRADIF AN MebThHols 20X 2H
WiR7-bh, BHRMEETRTL, HECE>TEVWLEHED LI TR BVE
BT E AR LI 212, gross negligence 75 5 & SN2 THbB, K
T, Delaware MEFEHHFTH, BREPTHICEB LR LTV WRH L
L72®id, CEO ® Van Gorkom 2* LIS A TIT o 7z, —#KBE Fv &\ ) & fF 3
HOBHBEMEZ B ITRN T L T UL AT hd o2 THEY,

Allen 3% 1, Delaware M & & & AT A5, Van Gorkom HFHfFIZ BT, KL%
PERRED 72O o727 u L AL, [FHEEICL > TEHYZERZR
CLIZEFHETE 209 ] &, FHRWICHB L2 L RBALH»TH 5 L iaHH
ENTWVWBY, & 512, Allen #I% 45, Delaware M & HFF D 2 A D Vice
Chancellor & & b IZHE S NAFH XD Tit, Van Gorkom FH 2B W T, B
T AR OBHRR L MB ICKRE T 5 T 0 A2 BE kool b R,
Delaware & B FFIFTAHS, gross negligence & 5Eli L TW A EIZEAL, 29 L7
Tu+ AN i, ordinary negligence & FEfli$ A A Hid & % A5, gross negli-
gence LRFMiT A Z LIXEBETH L LR L HN T BY,

Van Gorkom F412 81} 5, Delaware MH & & B H BT OHI BT I 5., Allen #
BOFMILT DL ) TH 5, Van Gorkom FFIZ BT, Delaware FH i &5k H
BT, gross negligence (2 X A MM HELWFET L EICLY, L UER
PLRBHBHOTTHIALOLINDIYARY - FA DAV T4 TRESTL
Foz?, L L, #F0E, SHhETOEKNEE X HOERICH 5 BORHIB &

38) Ibid.

39) ZOFEGLUE, DERINOBIE., S¥EFMICE L. YFHGIFAETHL LD
ERE (REXER : fairness opinion) % HERITIHERLTH 5 ) L v ) EBD
EHEL72L ) Th A, Weidenbaum, Lessons of an Outside Director, 70 Wash. U. L.
Q. 563,560 (1992). b o & & . A I 5T, Delaware R B HHFTE. HEY
LIERIVEICEDS CREREHB Oz 010, — i & LT, NBOBERITONE
BAPEELEERSNDI DI TR L, BRINECOVWTE, D LAAWBEDH
PRETHEHELHD, ZOZFORELHEICFERT S LIC L o THHHED
RESNDEWI D5 BB T %, 488 A. 2d at 876.

40) Allen, supra note 11, 324-325.

41) Allen et al., supra note 18, at 458.
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REBILSE - B OEERY LR (121)

FETZ5DTHY, 20, BEAERBRIILE > THRAMICEEL, EVLXX -
VA2 REDLEVIS T4 7%, BEUMVPHET LI LIC0%LAY, EF
L { 2w, Delaware M EZEHITIE, EHENLEZ HFIRAERETH LY,

V  Allen #2253 R 728 I b KLHI

B @ Y 2 iEBE e Rz, SHCHEESELLSNBEAIC. 20
BERBECOFELHITT 28, AR T E ZERAD, SEHEsE)
Th b, Allen Higid, BEHWE L, FERBERC L 2B RV L2 S
D, BE SN2 ELHW A% (modified liability rule) & fZE-JF 5N T 5,
Fhbb, EERBOBITLHEIORONE, FHELEREBEPRRNI L
TR, BEHWEANL, 20X 2 FRAYUBFTLFRTH S LBR
SNBEDLIITHD, BT 5HIC, Allen ¥iF i, BREHWERNIL., FBEMNLTHO
HEEPLOBRBICERZE DTS, BEFROEBMLRERICHEE L 4T
7oHIERAT) S EICX ), FERIFELBROEREERML T D X SN TS
DTHBY, £L T, DEDOL ) TREHMEAZLR L LA, 72 it
BB A EHEN LR SBEANTHALEFRINTNEDITTH LY,

SH1T, LD L) REFE, EREMLZBEIOOEE Lk, Allen i1k
FREINE, LT, LTOLHIITBRRENTWE, #dFd, WhiRrDEHEDY
IR X o T, BRER, BEFROBELEEHW . FEETH S (=FBE

42) Allen, Jacobs & Strine, Function Over Form : A Reassessmet of Standards of Review
in Delaware Corporation Law, 26 Del. J. Corp. L. 859, 873 (2001). 7272 L. Z O ¥| &k
DEEBELOHRIT, RHEREHRIZ, Delaware A, EEZEBEX 2 BHETHHL
WROBERERLLARTIETHELBL I L 2RO LT ER1T> 72 (Dela-
ware General Corporation Law §102bX7)ZM8,) T &2 b, KIBCEFEEI B T
il o7& 8N TV A, Allen, supranote 11, at 325.

43) Allen et al., supra note 18, at 449-450. 72 3. [6] # 3L T X, Brehm v. Eisner, 746 A.
2d 244 (Del. 2000) 1= B\ T, Delaware M 25 3 H B ik {2510 Bk T O gross
negligence ZH¥ECHIRT AW Z RETWA I ENRBEN TS, ZOHIZD
&, FLIE, BH - Bi#BE18) 53B/5EDTEMB, £/, AEo@E#HE LT, £H
BT (79727 HNOBRERBZEFDICBY ARFHEREROEMS] BEER1603
B52ELUT (20014F) »d» b, B, #BEE) BH,

44) Allen, supra note 11, at 307.

45) 1d. at 327.
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(122) —1BH% 3% #£2%5 2004%66H

BIZINEEYLERERALAELETVEY) L LTHELILZDTHS D
2?7 HUREEA. MECERTIEL, #OLHKN T IBNERETo 2L
VW) DTHNRIE, TORMRIE. +HCEBEREERLAEFHEINLIRET
Hbo bLIBLDIRMEPREATo-HM LD b, BEOBVHE AT TL
MBERETHo2EBREPEZ LD THNIE., FORER. FOTER L EET
RETHo12DTH D, PHRIE, BERLZY =70 L HI129, #5579 ¥
Wi DE % BURBICHRE L T2 bIiF Tl v, BUFRIE. SHofiRtHks e
BDRELBENETI) CEABRHICHRIEL T2 EEEX S NDH, 479 Hlio
BRPAABECODVTHIEL TV EbIFTIREVOTH D, LIzdo T, HEFokk
B2 DHAFE—0VOHIT AL VW) L LEDT—h S, BEFELELSE
5L, RETHIBLVDOTHD,

VI A8 EOBRE— Allen ZOHEE"
WA OEREHIH L, TARIE L BRI TRE L T2 2087 ) 1R
HEOUKDOETH Y, Allen BIEH, FNEHINEETHILELTVET

46) BEER IV VT OHFICBW TR, H5RR—EE SN BRI EFHRMED
HBIIRE—IIBVT, EOXI)RFIREER, EOLIITEHTE 22—
EREEELLER TR LEZLNRD, ZO&AN, ALL)CEMRELTOH
HTHYHo, RHROLFLOMICRWIEEL2ETH L T Lid LiIZ LITIER
ENTBY, BEHWEAGRZOON2BHE LTEBINLIETOH S, B
BOAEISERILTE R VERICIK, ORI EE T 2R, T hIcEHk
PO TH D, KWL FEIBREE IV &, OF 4 DB RN SRR
N2 T390 FEBRBREBELTWAI LD, IRAHFENE, PL—=V7,
M. BARLLTOEBELEVSLDDOBREBETELRNIE, QYT R A
BB ==y THEFEIR, RIS 726 8 n 53, B3I RAE
BLIHBENLLZW, VAZ  FAI, A/ R=2aVv i EHPUBETHLIE, &
ENBHIFTH N TV 5, See Davis, Once More, the Business Judgment Rule, 2000 Wis.
L. Rev. 573, 582 (2000).

BREHMERISAD SN REFDOMOBIIIOWTIE, 72& 2 iE, FEME
(B O EHINT & R ERERR] IHFEZ - EELER REAEFRER]
FTN7SE AT, 86—87H (BASCE. ¥ihE. 20024F). #%% [7 2 U 7 oA BUH%
WHARR SN AR E—DERNOr — A% FEM & L T—] BEER4065208 LT,
35EELLD) (19984F) R iR BRI hizvy,

47) Allen, supra note 11, at 327-328.

48) LT DgaBid, id. at 328-331 i2&# <,
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B, TTUBRNEBEY)THD, ZIT, AllenHIRIZ [L2EEDL ) A K
BEIETHO2? | [£0EEIZET A2V EEER (independent director) @
EEZHE 210400, BFEEEICIAEERBZMEICIT20TERWERY
BREEZRAVLZ LI, HZROETILHFTELOTHIUL, ¥, TAUA
T, W ROTAREB AL REEHNEIICERLTYS X ) %, EEII—KS
HFRVwOr?) L), £ THE, EFEETH L IHDEHHESARCTRE
EEOREICHET AT AR L BHR#EIS B, —BEHO55b0E 2589
CEDbhEPOLTH S,

Allen 323, TARE L BHRABORBLSFETHIHBLELT, DUTDL)
LHAVEZONDB ELTWAEY, 20FHBIE, HEIBTLEOREEET
55DThHb, Thbb, I, ~E0MiEx L) I(EFRERLEEBESEL
DIZHEL—IFEROBLEERB LD E LTHDHE (the law as an expression
of community ideals) —— & W) B0 S HEBTHHHTH S, ZORFIZES
&L EEEBE, REAFo TITETAAK LT, HOS—HEMIZIZED LD
WATEI T REDPEZRLTWVA I L IR B,

Allen %X, BIORFLOREIZE > T, LTOLICHRLELA TV S, B
BETA)AOBERZHEHNE & LTHS NS Holmes H| FHid, »> T, BEA
(badman) B L WONLITHEBREL LTOEEBHF LAY, [ELEHET B
L., &L, BEMEET A2 TR [EA] SZEHLOTHOERELEY

49) B PHNBTH D v T ik, 4L b FOIER & REE OFERBRHS
ROV ERBIEATHDDTIEE VY, FIT, TAYHICBWTI, ARG R &
BEZOMIC, BEEG, BEBRZOMO—FEDOBEREIECHE. MR
EVIBENHVOND, T, REDOT A OKBIELARKHICE W T,
AREF1~2BLIPEETFRTVEWVE ) 2EHERS (supermajority-independ—
entboard) NHER*RET A% LS \WL ) TH B, See, e.g., Bhagat & Black,
The Uncertain Relationship Between Board Composition and Firm Performance, 54
Bus. Law. 921, 922-923 (1999).

50) Allen #i%i1d, “ODFHHEREIN TV A, L ) EREVOI, REUTOR
THRRDHEPBTH S, ) —2DHBAE, BEESELLZPE L2 E W) il
RV, BEFTEZIT-o TITEIT 5 & ) 2B (rationally calculating opportun-
ist) DEEAEECL T, LVEBRVTEZ2FIEHEZI EVIBBTHL L\
J)HBHTH B, Allen,supranote 11, at 328.

51) See Holmes, The Path of the Law, 10 Harv. L. Rev. 457 (1897), reprinted in 110 Harv.
L. Rev. 991 (1997).
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22HBVHD, 0F Y, FOMBEIKH L TEAFRSED L) MW 24795 22D
[FH) id3d% 5%\ ]PE ) DA Holmes HIHED BB TH 5, #Hid. (54T
BEITZE, EOL) RHBOIFBRENL, FLT, 20X RHERSBES
DHERIIEOBREDL L VIFEET> THETL2EAD) ZFLLA2VITELH
32701055 —RERNLHERDOKRRE LTOHE (the law as a utilitar-
ian system of sanctions) —— & WIHI R FE2 L TWEDLITTHS, 2D L)%, &
O TR ERBLIIHICT TE, BUEHRICE > TOIT AR, RUBH L —
THIEIIRBESLD, ¥ b, BOPHAENLEAFIREEHTLZI LR, B
SHEZTHERN LRI L2PELDO R, [BA] TAA-VENRBLAILES
T, HRHBHELZ T PELFTHEELEEZONL L TH B,

L2 L7%A%5, % L Holmes HIEDHEE LA & ) 2DFIFHEIC X o TIEELI
FHTHILDPTERVHOBBICL > THE)T A A—TBOMME 25X
V= (FEBEV—IVICROREZV) 2EBNICZRITANSLZE2ELET, HD
DBER 2 HEBOILZER L2 E B A—2HoIcFET 5 LT,
SEEICL Y 7+ —A (enforce) EN b (=AML MEI LV, BEICERSL
3) ZEDRVITAHBEORER., A2 OFTBIC—E0EEYRIZLI) B LEL
bbb, ZLT, FH)Vo ANid, ZOHKIHELIHFELTVES, dbAA,
FIVoAb, TAL=RAT 4 v MNIOWTOEBEHELTHIZ LS9,
LAl HEATI THA ) EENLEHICBWTE, B THSE [EEHA
B (moral beings) | THE LI AT &, ZLT, MAFHFDIEEZZD LD
AT NBILY, EDLOTEELEHELRLDTH S,

DEo k)i, EE LG, BREHBENICL > T, #BEHEE K7 (bad
faith) BUFROTBOADIHEREZIT A I IR HDIZ, FEREETRINE
BEEBOEHEEZENH LD, RADVEBWABTHELEEILNI DL TH

52) MBE [&HoEE] 198 (BAXE. 19904) »551H.

53) [#I#] &£y SR, sanction FEHEL TW5B, T4bb, ZITiR, —EOE
Bodb i, TABCRESWARFIE HNEHTH-72) ., BERBETH 720
T2, T/, FORFBEE L SELFEHPETHo10, FBEZTHo120 T
5,) ERTAHHBLLTAVTWS, BB, BEAN (¥ rvavito
HEERBEE] Y2 A MI22852BEHMUT., 26H (20024F),
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Lo ABHZ. BOICHBRIERNLTEHLLESL, LAL, £)VHAEAETE2RH-
TWa bl Tk, BHEEH (moralcode) ICFEIHE D . BEEM & LEF
(moral community) DX ¥ N— & LTHOREDEFELTVWAEDTHSL, 20 L)
HRHREBITHZ —HSEHI LR, FOLIRTHEL o T0B EMAIKELT
bHoTVHEI LT, BAWLL-TERRILTHY I HDTHD, BEREL
BWT, HAMLEFELZRB TS, 29 LEERICOVWT D, SRIFHEICL 3
ETFMEDTREDL S Ltz LA L, HEILIZ, Z20EFEZ DO TLENLR
bDTHB, WRIZ, ELWTHIOMPL SMERIFEENFEFTINDL I LICL
D, RELOFMEPRMMEL BFIBET 5 HAO (exante) HRDFH D
BLERTO R b ——72L 2, ZOHEMENSOBRBITEIT 2 &80 7%
Fx, AWLHEENC X D EEICEHAT S AN =X L (enforcement mechanism)
PHEELZVWELTO—I &, RBNITTEZONLI LD TH 5,

ERDEHICHETH L, BREROTARE (SETESSNIEERE) L&
HHE (=REHEEAD 2" LenIlitid, EBRLOE®RIHDZ LICH
%o AHEEYC (reasonably) {EHEZIE L, AEMLEELER T I LA, BUH
BDEDREELWITEITH S L —RICEDONTWBIGE, B2 ABTH
LZEMERIZ, RO FDELWTHI2 LA L5 —mMEBRERIATETH S
EDFERD T SN VRY . BEREFEREIROOA RV EV)BENRSH o2 L
LChb—L,EIZONEDLTH A,

B AS, ITARABYEREL T, FENZEELRITI LI, EHRIELY
IBEPOHEMICHBRLEREAE LIS, —F. ROBESHEL &
NIGEIIE, TARBE BRZI2NFORHRF L Lo, EEHRER % H
W, BFEREHREL TR LI, VAZ - T4 7 0BA» AT
TRERETAELIEE, BTLHIC, TAUVISHEICBTS. ERERERET S
W=V DEFWRHEE (=XBEDTHRME BHRGEHsTREL ., —RagicBb
NAHRHFIRDZRE L L TOEREED, REHERICK o T, 2Oz
BEAERYBPNTLE o TWA L W) #iE)id, ISR, EEN 2 AR
ThbERELLEHE. BHRNEL VI BELLOHAWRIELEL, YR7 - T
47 DBEDO OHRIWHFEMEL D) ECRAETIRELEATVS L) DO,
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Allen IR DFELZDTH 5,

VI Allen BIZDOERDOH R

1 Lo

Db, BUSEHOERRS EREHREA OBRICOWT, Allen BIZ DO RM %
HARLTEL, 22T, AlenBEOBEELX S IPLAY - LRV T LETA
ALATS

2 Kant WE#

Allen #3213, 7 AU I EHBECB TS, BRBREHRETH V- VOFWZ
BB, NEZEENLFEEL LTI, ZOBEEHABICTE-LVTL, EE
B D5 H# (aspirational norms) 7%\ LIS EFERATEI O BRI (principles
of moral conduct) HELTWVA L WI, EOEHZEWIEZFILLTWVEY,
i, 20X ) BEREE Allen BIRIZITbE/-0E, BELK, Kant ThH B &
B, #0Z ki3, Allen HIFHT, i, EEIM (practical reason) (ZFHED W
TERENB LD LERRONTWEZ RSO HEDLNEY, Kant DFE
BEFE, BB EEECEEMIRT2EH2 AR L, E80N%
BEEORED, FRICEBNLENE 25 L )THITRETHEILEH L
7eiio T, EERMARIE, #i -,\ﬁSE‘Jﬁ?fJ IEELT. BA DTN, TER
EANCAE L TWwa L) %) 1% 5™, Zhid, ¥ 312 Allen #i% ¢
FEEN TV LR S v, uui%k %, Allen H#FEOERIT, K4k
B CHENZAEIAM (homo noumenon) THZ, L) EREDTH 2,

54) FHERE., CoFYLHEEE, [HROEERBOIRAT Y — (3T Fv 2

)] EWHER TV B, BFHE [T—RL—F - HNF Y RCBIT 2 EORE—
kattiEd il LT EMMSE - HFHEE NEBRKFRRENAmEEA

SAHEOBACHERE] FTNGOELT . 1308 (EBAZEHMB. 20044£) S8,

55) Z ® 3 X ¥ bid, Cioffi, State of the Art : A Review Essay on Comparative Corpo-
rate Governance : The State of the Art and Emerging Research, 48 Am. J. Comp. L.
501, 522 (2000). 2& 9 o

56) Allen, supranote 11, at 327.

57) BmipHi— [SiM HEEER S1SH GLTE. 2TSIMIER, 20004) %



IRBILSS - B OS85 L REHMRR (127

X T, Allen %845, BF EHM 7% Holmes HIFDEAEZ S — KA\l L7
ERBEZRENTWSL I LI, TTICR, Holmes {HIE, VT U XAEED
BlEED— AN Vb D, U T ALERE, BHE¥OFTRLOT A IE
REEFENE VDALY, LIAT, )T XAEZIIBVWTR, EidbsL
LCORBIMER L > T LT, ABTBHICHT 248w 2ozt
WChoTLEHe FLTC, ZHIT, BrEICHAHHEOFRERLLZEXIIDEDS
BEHRBENTWEY, VT ALEEOZ ) LI, RE/RE¥E, %
FPELIIBTICHEL., 20bLELEORKILE LTHET 5 BRRNER
(teleological theory) & L COIFFEHJDIFHMPRIALADDLRRI B EHNT
& X9, Allen HIZDFERH . Kant ICHH ST B e ThiE, bk k)%
BHAEETLIZEZHIIGL2VOIE, SREVR S, RE% 5, Kant By 7% B
HHEZ FO#ER T, FRERPELVW—EDFEE L, £DAMDOWMBE DRI
MEZRTAHIE R, BEIGEFTAILNEERNCEB OO TN LT
5 H#HaITES (deontological theory) TdH H |, HEGRAEE & IZERMITH L
THLDTHENLTH DY,

Fl2. TAVADTHTI v 7 eR@MEF B TERE 2T 70— F9%
NELEEE] O7 70 —FTHAI i3, Alen BIRHZRD TV HH, [k
R PEFETAIRAN=AT 4 v ML, Holmes HIEHOENHER
EDRIER L ERE AL TV, JFIEREI, FICOEREDERE N
ANEBROERLICEREBE, BREFLEUOHAIBERELLEN - T

58) i - gi4BIE18) 314EAEHE,

59) [ - #i#9E18) 41HBHE,

60) MR [BREER] 1968 (FEEM. 19844) B,

61) Allen, Contracts and Communities in Corporation Law, 50 Wash. & Lee L. Rev. 1395,
1399 (1993).

62) —BlEHiTL). HALEGHIIET LL2WITAZEIET 510, UFTEELT
IBABZEDTHE, LRI FBE LR AR ZRET IV, £ THhiE, BA
PREFEENHTHLIBNICBVT, MEASITAIHLEEIN I EEXLNSE, Th
2. BT A BEROETIVOERNLREZHTH S (BH - BiiBIES3) 26
HER), COLH) REZOETFVIFHB/E LTV AEAGREA (homo
economicus) &IFRIEN B AT, ZD X H LA, F &2, Holmes | FHH 9 &
ZADBNME B2V,
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WEAY, FRFERETHARBRIE, BECERERNOHEICIAE S NHR
B AR (homo phaenomenon) TH Y, HEFIIHESN-FETHL LV I E
BRICBWT, £ Cixiv, BENZAKHAREEL > T 5%, Allen #i%
2. BRERHZ IR F=RET 4y MIFITREN I A 2SR TwDE D
EBTTIZREYZD, Thid, BEoZ L ICEBETAbDLEZLNL,

BV 512, Allen Bdgid, 72U A (&) RZELCHEETH S, BEEER (in-
strumentalism) HZERBRL I X b= 71 v ML Vo7, TTRIERY
REEATECEFMED S BALZTHEOH ML, Kant W2 8H 0 5RE L
TWAEEZLNEZDITTHBY,

63) WMERMH— [V arR—F—-MBEE  RAMMESRZORE] 3268 (REREF
#it. 19954F) BB,

64) i - RIIBIEST) 31I3ESBH,

65) TAUAOKHBEFICBVTR, [BLREF] o7 /0 —FHPERTHS L, &
a7, NEEBESE] 07 2) HEFAOREERR, SHEFOSIILL T
HLDTBV, ZOREI., wEL LT, [MELBEE] 272, RIECZO4M
BT AN EFORERRAERORKOERETH ] (WH - WidBiE
52) T4—T5EDHFIH,) LELLOZIEFIETH A,

LAaL, 3-89y B2 RREPLELR - TWBE LI THE, I—1 vy
NELDEA HFIZRA Y, 79V A, XVF—, 5 0F) Tl EERE
2| BEELL-TALORE VbR TV, [ELREE] 3T 58Mb &
BI LWL, XLH - BEREHKAS, FOEADOBREL 2oL BRI TS,
ERBLOBETVLIE, OWFIEBNHLIA =327 1 v FFHAH, -0
NROBZEOHMTERLABEMBH THAL I L, OANB¥FEENLRMEA
(autonomous individuals) & LTI Z 5N 5, Kant IR {EHA, BEIXEN 2 E
OFIFICOVTOREBERELICCWI L, REFBEL LTHITORTWVDED
13 9E# 12 BBR ZE >, Van den Bergh, Law and Economics in Europe : Present State
and Future Prospects, in Bibliography of Law and Economics 5, 7-8 (Bouckaert & De
Geest eds., 1992).

AARIZBNTE, [HREREE] ST 3EEROMICEGRE DD TH o720
LAd, $tHMEVI L), 2V ZLELEFN T Lo DN EFTH S
LEEENTVS, BODELN2d o BEE LT, [HEEEREE] 15
EREOBBIKRE» oL b WP TH L (JIIER [EIH BENSNE
T XV ZERFE - AEFES - SR [SHE0REE] 4798 DITFHTIR,
479E (HZEM. 1998%F) Bi.)e FHICHA, HOE~D [FHERFEE] A
LW LRBELEZECEZORLY, 20—DI10, BEEEZENREREA
DRERHITSH M T 5, Ota, Law and Economics in Japan : Hatching Stage, 11
Intn’l Rev. L. & Econ. 301, 307 (1991). # DAL DO REREIZ DOV Cid, KAKEORH
Xrsmanizn,
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3 SHBECBIIAEGEEESR

MELRBEHRIT LT, RHUEPAATELRBE/NS T IHRABE 2
15 Allen BUR0E 2 i3, SHEOMRLITIBVFHE L T D ERREIZ
T BEFOLBERBL TD, ZOEKRMELE, [BRAKHEICBVT, B
RT, EEHMZAEZEFE LTV AHRASHO, HEICBIT 288 2 %8 &3y
7] EVIHIHEVTH D,

LRORBVIZ, B roERINTEL, —FHOBWI, BRAESHESRE T RE
HENE, REFBORKIICH D LV IFBZHFHY, b)) —Homiz, HhRE
HARLTREZRENUT, REFBRORKILDOA L S, AEMFIRE % BE S,
HRERATHHUEPH LI EEHBRTIEZTFH LY, TOMNIZEI VI
HEBTENE0E, HACL>TEEMETH 5,

EZAT, HEPFEIIOVTOHMI NS L ESNBEHEIL, ED LX) RHWATT &
NH0E, S EDHR 24T ) PIKET 2EDH L, 2FH, Hlfo T o E X
A, HOEFREHELTCLEIMUEIHL2DTHS, T, HEICBIT L%
DEAFBIZDOWTOHMIE, #DTH)REDP? [HEOMBELLTERS L,
ZITOMWIE, ZH)V oM 2T ) NEEHKE LGEYTH 203, BUHR
PREDR, FREDL, BHFIN, £V T LT B, £L T, Allen B0
i, BT EROREABBEIZOWTOHK 2479 A E LT, BLTidwi
WEWVIBDTH D, TOURHD, BROEEEBOEZERIIBVTHEINT
BH ., BEHMIOTT2EHFTOAANG, FNGLHERONLIRETHD &
WHORBT-BLTWAI L, TTICRAEY THS, Allen HiFiZ, HH %
HEIBITIHRARMLOBE 2 HZEH, FHFTCL > THFHICH LT 5N
DT %L, TORBALZHKXOBADEBHERICL > TRE SN D Z & 2 FERT
L, EREBRIATWADITTHEY,

PED L)%, Alen 83 OSMECBIIAREEBREROTIEICL. BED

66) MRAAHOEKRERZKLEHRIZOVTIE, L 2L, BAR— [¥FEo0BN
—BREAFFAMENORFT—| EFEZ I E [BEEERROET @
¥ (BEEE, 19984) 1EUTEE,

67) Ll EoFiRizid, Smith, supra note 1, at 580-583 % Z8 L 72,
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ZABOBEBEZESER L ENENIC LD FE»OBELLI) v, Kant By
T7O—FOREELTWEONL LRy,

M bHAEKHEFENDRER

OAEICBWT, FERBEERXICED (IR OBETEERY % SN EEORHA
HE X, WE2065: 1ESFTHHH, 20REOENER L, BEAABRTHE
THLLBRENTVEY, Lo T, OBITPEBDOEE I 72D TR
Zl, QEFROTIRTREHEH (KF - 8% bbb L, OEBIEITL
BEOHMICHERBRIH L Z &, PAFICEICHERERTEOER LI Z L
273%™,

BHBABITERETH L0 5, BfE2Rh L) LT2EHE (=0H®R) oflT
MBEEFTFHLETRER OV EEZOND™, LL., BEFEASAEEL TV
LEBABY, EERBERILRBLIITTHILTHL I LhH, BED
Fik - VAL 2T ER S 2V EREODFER X, FEIC@QOEHEZIT ) IFLL,
COZODEROFEHIZ., BR—ARL B o TVLILICERIFLETH S, LIz
Wo T, EBE, B e LTiE, BROEHAFE (mEFEERBERXOEHEE)
REBTLHIEIIRABY,

DL HRBBEOPF T, BEHMFERD, LOX) LEREBELTAHETS
D, FERBELEREHANBEHIOBRE EDOL I IR AREDR, S5IC1}, b
HEICBI 2B OREROP CREHMERZ ED X 9 IS EDTHXE B,
EviozZ biZid, L OBLHPEPNRT WS, D& REE% K- 7230,
BRICHETBH, L2, HEERE. IFRCEEEBEEN S H o208

68) ZE. HTHH - fi#IE60) 82K,

69) MR [&itikaras L% 666H (HEHE. =4&5. 1993F) 28,

700 MHEE [RED FOERH - HRWHE] 1238 REKFHBRE. % 2. 2004
F) BH,

71) HEHEEH [2tE] 868 (FEM. % 9K, 2003¢) B,

72) VLEHERE [Haft - ARAtE] 3690 (FM. %3/, 20044), HE -
BifBiE46) OTHZ L% BH. 2B, BRERRKBROIR - LAEFEOHBICHL,
ARA—BR [BREAEFRICB 2 E5R - LAREOHE] EREHFE52514
HUT (19994) &,
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PERTIEIC. BEHANENOZEZ HEHRY An, BELZHELLL TV L
W) DFBSEDFEFHDBEINTH S LIFHEI N, DHPEICBIT L EERBERD
HpkgEr LTOL ) ICERMEITRETRZVWRLRLEON TN S,

[(BREHWOBRLARLXF L, BRICEERGERES - 12089 %
HWTT 2 I1cdh7zo T, BIEICOWTIX, KW E T 572010, UREOIRIIC
O LEBENAZEBRONSRBEIC, HRME - #L  REFL LT »
. ABICOW TR, IR L LTOBEDREN - AEETIEONIE»H A
T, SFHBTASLBEORBEIZES LALSHICAEEBTEWRE ) k., FOEE
HHELT "2, ZIT, [LBEHORRICBL L] EWwIXFR, AEICL2Y
Wiz BER T ABETH D L ENT VWA,

IDXHIT, FEERE, BEHNOBEEABF L EXFIL T, BRIZOWT
3. [E88EME] Lv ) ERETEREZITV., ATV TR, [HLPIAREETR
WAL R] V) RETEEETINEILEERD I LICL Y, FBEHEC
LA d, IFRICHLYEEOREDEES 29 5 &) etz AALN
TWw3",

HEHFOERALDH A 212, ALl (American Law Institute) 2SFR4R L 72
[2—RL—b - HNF Y ADFEH—5H L BEIICB W TRA L R EY
BRI OERLDOE R A5, Y AnbhTWwh,

ALIZ, k5 [ e #hE] @ §4.01c)T, BEHMERMZUTO L 5 I2EX
fELTw3a™,

MFEIZ (in good faith) FREFINF 247 o 2B T 7213 B, ZORM®R
723 B, WTOBER 2 SHEIE, 20Xy Y a v OTTOEE Y BIT
Lzdbnk$5,

(1) ZOBRHKKEZIZREY, BEHHOMRICFHERFREFL TRV L,

73) FHIE - BiiBTE46) 91—92H,

74) FHE - BIBE46) 96E D H51H,

75) HEBEROTENICEL. FE - AiiBIE46) 96—9THSHE,

76) ALI Principles of Corporate Governance : Analysis and Recommendations (1994).

77) L;;;O) §4.01c)DBFUCE T B ICIT, FIE - #T387E46) 81—82H. $4—85H
’é‘B.B. Lf:o
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(2) ZORMEEREIIHEEDN, BEHBOMRIZEL T, £ORADOT T, #
YTH 5 EEHEMIC (reasonably) BT AREICHERTIVEL TV zZ L,
(3) #DEFERE-IEEDY, TOREHMI., SHOREOFFICRS LM

L2 (rationally) ELTWwAZ &,

FTTRBRZEIEZ, TA)VHREBNTIE, —&ic, BB ROERHEIZ, B
ERBLEERB L _FSND, Z2LC, BERBERSM DS 7 — AT,
BEIORESICHETAVAREEZHETH L2 SEHEL., BELERICRE
LOOLNBEZ &b, —FH, BEREERVHONS Fr— AT, BEHEE
AN X o T, BB RICIILE 2 BEPROONA T LIl B, §4.01(cX1)id, &
DEIWEHS, BEBREERSMEL R0 TWLr —Ah, BEHEHERSHEL
BoTnbr—AD2RXT5EMNTH S, §4.01(cX2X3)id. BEHM = ZEH
WoOBR L, BEHMONE L ICHT, AR IZDOWTIEEEM (reasonable-
ness) NHHEE, FAFICDOWTIIH YN (rationality) DEEZRETHEMHT
Hbo 2E Y, PRI ToCHRELZREAWIL, toBRICBVTCE, 48
Lo THEEIND, 2L T, ZOBEF LTI, ZONEIL, AEERE
BEDIZLDBRLMUSEEICL > THEESK, HEVWHFETHEES5LONS
LB DITTH S,

T3, Allen #3ZiX, ALIOERMDOKAEZ ED L J ICFHE S LTV 5 5 ?
CHECTHRLTELLIALLTFREINE I D, —ICHERELTBI ), §4.01
(XDDTFTiE, BEICEEHR 24T o ZZBFHFHR DS, B L FRPELTo & E
T5IEIAEELGD o 72h L) Dk, RHUFFERNICHRTELZ L2k b,
D% 0, ALLIE, BEROTEERBEERIC L 2 HEHWEHEIC, FEAELHD
RAATVDEZ LI D, 5612, §4.01(c)3NT LT, BEHBONENEHD
HKEOMZICR S BRI BREIEB LA LMY TH o209 D5, #H
FHC Lo THBEMICHB S B Z Ll 2bIITHE, LA >T, TAVHE
HIEIZ BT BIEHN LT 70— F IR, ALLOT 70— FTid, FliAH KR
E B WEERR (disinterested director) D FEAEAT. FEIFT OB HE THIKT X
NBVAIHPRELZoTVAHILIIE D, ZOEKRT, ALl DERLORAIZ,
BRICEBEELVIAY - FA7ZHEL TWAI LR B,
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FEERANL-EFEEBOERORA I, BAEICL2HEA 2SI nE
IBBCREENZLDTHAH, ThTH LB, Allen HIZH R T 5 MEH
BELIBZELEHLLTHS ), I ETHRVA, £, BEROELED
EEAHB 5010, FEREEZHVTVWLI EIZLE,

bAEICBW T, BEFROEBRBOKELFBREE I VHTL L) F
ZHE, BREBFER(ZITANLGNTVLREZFTHAH) LBbIhD, 72k 2L,
BEDEZALEOERRFIIBVTH, B OEERRBOKER, OB - KL
KHIEICEFPESNIBEDLDOTHL L ENTVEY, T2, bIEORK
HETE, BEAMONBEICL b A THEETLIRELZ L > TWVE L) THBHHI™,
FOHAIT D, BEHEHEIC L - THEFROBEAHB S hTwv oY,

R OEBEREBOKESY, FEEEIZL > TH T2 Z EFERLZTA
NONTVARHEEIEZ, LTOLHICEZONE, Thbb, FHROEEREE
FacEo CHEREFH R, BEOATELBTICES (HEREFRTHL LE
o5 (fid) 25, REEFITTHEHE) »POFMELE L 5288 LoERE
EROHB R, FEBEShIBROHWERELFLVWEZZOLNATVERL
THHY,

REEL, #BREVHIHEITE, BF, FROBEREIRAVLRE Z LI,
HHTE)EFTHRVAH, Zhid, BEATHNIZOREDOEFELIL) 255
EV)KEDTTEIZERTHODNTHY, HEWEEREREL LD L)@k
BMETHb, TN LT, HFATAEOIBETRENE % FEIC T 5 THAEKH
SbHb, EBMBRESIT., EELINTBEBERTHD LWV HY,

FTTIHLDTH A ) A5, Allen BIRDOBERGR 1T, BHRER O E B AL % &

78) Allen, supra note 11, at 327.

79) {LEE - HiHE72) 336H,

80) TOHOZLEIBHTHINELT, & 2iE, ILH - MilBET72) 368EHE(T), HHE
[BUF R OBREER - ARFDR] V2 R M20E31HLU T, 328 (20024F), &
B - ai38iE46) 109H % L2 SHW, /2. ZLORHAD, FEALICFEL(E
BENRTWEOTEHEIN VW,

8l) DLHEDOEHFFLIELIEAVD [BEOLEEADUHEI LR THLPCREE
TP EIH] EnFIRBICENR TV S, FE - 5i#81E46) 100E S,

82) MM - ##BE70) 139H,

83) MHE IREI HHELH] 312—3UE (REAFHRS. 10974) B8,
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W BBRBIIEVE W) ZEWNTEL, L2do T, ROV RY - 747
DAYy TFATERELZVWEWS) T LZEHL, Alen BIEROBHGHZ H
FEOBFGHICI DA S ) L THUE, Lh{ & dPREROERREERICETS
FLEROBEICBW T, BEABAOEFFIHION VI LR E)TH
o FDEI) REEERBTHLERD LN, DYEICBWT, HHADS, BEH
BONBEDOEEMICZEAD, FBEHICL o THI S 2 RELHERFTHRY,
Mo THRICEESRENABRIFBICHELET LI LI, THIY, TOE
BEC, Allen iR OB, DHFEICBNT, —~EORMAEDHE LV DHDOHh
b Lhn®,

bolkd, BHFROFEHTEELEMRT 5 Alen HIROE X FIZL T, FiE
BREAT 5 LD VERIRICL o T, BEICPREHI AT b2 EI1E,
ZFOEEHZABTIIOWT, BHFIHM I RETE 2w EIl% b, £9T5
&, PR E LTEEDORS) - REREATAEDOELLR T, WLPIAGHET
HBELBRBOONGZVEEICSZESETELVE) ZEFEHKE T, MER
SHOBRHOFBICABTAEFL LTV WIBHTRESIN) A LICL B,
ChiZ, ARAICE o TEMETH L LHIZE ) H, Allen BIEDOE 21X T TIC
BRIz LI, PRERATBEIAT o 72HMT L D b, BEOBVWHE b T Ly

84) HWHE - §i5iE80) B2HBR,

85) ATITHRRZZEI I eh o, R TR S5 49 AL16H HE1469525H D £ 5
12, —ERE LT, [HEROBEHMOLBHIRIEE 2o 254, BEThHI
BEDOLELDE) LRENWETRETHo DR ITEILIZ, ZhED
A X o TERICTO NI RO O LT ERE TS 2 EIIHE TRV,
(FI30E) LBNTWAHEHFIIH L LT, FEHIHET S,

86) MEM (goodfaith) A1 %2 EH L L ITNRIE RS2 WVA, Thicid, &ED
Delaware # S % 3% ¥ Bt @ ¥ Bf (In re Walt Disney Co. Derivative Litig., 825 A. 2d
275 (Del. Ch. 2003)) #°5# 2% %, Delaware i F &K $IFr 1. bad faith 2532 5E
ENHEAIE, BREHWERIERASINRT, £, R PF0OHESE L HEIC
MR LTI LA 12t bad faith A3 5 & LTV %, & 512, BUEEA, M5
POWEBLE LEARELERDT DD L) RBEELTBL b2 2b6F, M
DITHERI S b o2BHEICI, RRBL L THRECTHTRERESIENT
5L LTwh, Id. at 289-290. %2 B, A1, Brehm Zf: (F7iBE43)) DFE&H D5,
FBREREZBEL CRBEGHOIFEONDEREZBRLAEDDTH S, Allen #iZB
B Delaware B ERHFTAR L HBT ThH 545, LD L) LHMTIE, Al
lenBIZOEZFEHNEF—IZLTWVE LD IZEbNR S,

87) HIE - Ad87346) OTHIZ, TO LI RELZEDILEMIIZVEVS,
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BRETHoEMENEZLOTHNE, Z0kFIR. BIOBREREZRET
ETHDLWVWIZLIIRBDTHEL), 2% 0. HEROMELZEHMHHEY
THRWEEZDZOTHNIE, BETHRITRETHE LI DIFTHL, 22
. AEDSTFET S L) GHMNLRBI VR | EIRE LARE (=
BUsE%) #RHFRBBEETRETHL L) BIEPLEROFEEETH S Al-
len ZIZOBEIHN TV 2%, # LT, Allen #HiZAS, BHLZHKOHE 4 OES)
FHRICEIREXEEL, HEMRAMOHHLBEHHER L ENMEEIC X 5T
POHRLLIIELTWAI L, $TIAZBYTHAED, FRILEDERS
HZZIRBBEL TR L) ZEFRTEL,

ERL72EZAPSL, AlenFiRiZ, 2— KL=} - ANF L A0EHFH2HEH
WEBWZLET, BRBRYEBEINTVWAZ LRGN H25), 2, RRFR
(=BT —FEL— b - INF LV ABRED DD —DDAHZXL) LWVHF
HZTTHRFGRERASN TS DITTRRL, @Y% a—FRb—b . TN F>
AMERDIZODZEDMD A = AL DFE - BREEHEFIC AN LA S, Allen
BEIMPHRERAINTVUIDLITTHE, LA oT, BRROLHEH =T
FH B Allen HIZFOMBFR L, FOMDI—-RL =+ - FNF L ADLDD AN
ZALDFIE, O, ZOFEMBERFT LI L2, FRLUTHRATSZ
ENTEBDDTREVI EICEEPLETH S,

F 72, Allen #iF OBHGEA, WHHROLE LW AY - T4 7 2HRT S
EEEFLTWAZLIFRYELIBRTWEE) THDHA, BHROV R - 7
A21220T, ZEFLWKEPSLORETH 50, HEDY A 7 &I, BUHR
DYVAVBIFIZE > TEASND, FLT, %REDY X2 BEFHE, K=+ 74
FEHATVIHREZMRET 2D, ) TLVBREZHRETIPICL-TD
HhoTL b, LMo T, BHFEEOVARYZ - 74271 L, £F LuwkERE
DORETHBEPIIoVTIE, EIEFEEFZTLC, BRMICRTL I ENTE
B TREVI EIZHEENLETH LY,

SHIT, BEWICIZ, AH2EDL) b HETHLEEZD P, £LT, #HE

88) Smith, supra note 1, at 609.
89) I L7-EERICow T, #ifs - si8ELY) (BREF) 2288,
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WBIFAEDOREEZEDEILLINDE LTIRALD, LWV IFEEZMWICEZL
LT, Alen %BOBFH*HRETINE I P ERTILENDLILITNT
2o,

90) AXICHBVTiE. BUFROREHFICHT 3 SHERR IOV TOME LORR
AT o 7285, Allen IR OFIE. SHEWRIIOWVT, BT O X ) 2ATERF/
MEOFmMbHY S A2 LrxRLTWVE, B, I I THERIE. Stout, On the
Proper Motives of Corporate Directors (Or, Why You Don’t Want to Invite Homo
Economicus to Join Your Board), 28 Del. J. Corp. L. 1, 15-16 (2003) {289

Allen i D@ E, AR, BYLTAETHL LMAIRDL L) 2ITHZ &
BIETHLEVIREND ETEDOLNT W, 2Fh, AMIE, #E05EW%
TBTHDLEVI VT FNVERT AL, TRILZZBALSHH LV I BERTH
5, DL RABOBHEEERTLE, ALy s - F TP a0k ) IR
OHFFIEICIE, MEDH DI LB/ I TnD,

Abv s AT a B ELRTARECBVTHRE I TVWAZ LG, &
D & RHREHBIEE L, BUHR I R ORI BIE T 2R B MEES A5 L
LD, Bl LR SEARMLBBLEEERICEZ LI EVIDDTH L, L
AL, EARLFREE AT 5 RMGIE 2 BT 2 2 L3, BRROESTBF 2
BARITEEFTLOTLE Y VTN ERTHILEIZDORDVLENH L, 2F 1.
REEPBABLHBCL > TITET2b0—F 2bb, £HA (homo
economicus) ELT, B R 2B 5 L, BUFRA. EBICZD LS
WCIRASE) MREMZ MR EETLEI LA EZ LA DITTH S, Thid, fib
ANDIDIEREFAFLLTC, EF Lt 3wz, #RPHMELL
‘/‘))0)’6560

DX 2ERE SRS Stout HIRZ, LBROBERIILOITHLI AN LD
KEZAMEPHIPD LI EVWI L E2EE L, H»HEIEHRLBAN SN, DT
DEHIIBRONT VD, FDEFEMITL I, TATT7 - £y —7T, KEEED
CFBEFI S D ISR o2, BRAKEILE L GEINEEEMS Z I
L7zEZh, o THEEY ICHIEIMD ICREVEIER 2L I bDTH S,
Gneezy & Rustichini, A Fine Is a Price, 29 J. Legal Stud. 1 (2002). N7 BRI ICIC U
TEMBEE]D Z LIC LA, A, BBALLTIRET 20 THIIIE,
BEFICENAS ZLiE, A MEWMREELILILREDL, BRTHIEMY IR
LZEOBIRL LTINS, LL, TREBHEOERVPELLZ L E T,
ZIZT—2oHN ) AHEAIR, BMHELFELALI LY, BUENRTHERY IR
LB EMHEMCBERENL LW VT FERD, FOZEIZEY), BOMEA
BRIRICEDATEI—% ) L2fT8E, 477 - kv —Dfloax bt (=
HR) EEEL2V—DPEINLILE R o, LWILDTHD, (botk
b, Stout B ARA SN AFHBHIE2 ) Tlda <, BMBEEREL I LICK
D, TAr7 - vy -t EDRRBEOBORROBHNENGEEENRTLES
72 (FEAZBEEICOVWTGENREI L2 FAY T - - EXET) LV IAE
b ol:) TEENESL, LVIHIHBOIDD IO TEEPLETH D, ¥
H - B7#8753) 27HE6) BM.)

PlEo X5 7% Stout BIF ORI, (ERD [EEREFE] iR ETHEEA
EFNDPLRAL - EEMRLERTHEMEZRTOIOL LTEEEN S,
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FEEHIBTICEA L. Alen BIZHVSHB L T2 RHFTOBL Y FHEEFT Lk, £
NELEAROEHFOL S ZELY FFET Lk, Lz, KEZZH o2l
ERBRTHLDOMBEOBBEIZ TFIZIETETCHRVORS L WnY,

X BbhIiZ

2T, Allen #i¥%1d. Chancellor FFflICH D0 — R 7 — WV TITb N - EHIC
zwf\%%@iL&H%VE@E@LTw%aﬁt%&ﬁi&D s
(scholar) X, E<ZRELI B LILBEOLIIELENEXL, /2. 20
FHREFLHE TV I EICHELRSN, BFRZO L) ZHFEZETIILWE
BROENIZZ EDHBY, L, SHEOHEJEANLMELERZT HICEL
TH, SHEORAKFEHICHE - TREZEL, 61, Ev—g, BHEE -1
SWAVT I ANOFRINMNEDT, FDFAFIv 7 REFRBLEIY LEDD
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