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Abstract

Most of modern listed companies, professional administrators are
commissioned to manage and run the company. As a result, the position and
power of the directorate is highly raised. Corporation Law Article 202 also
mentioned that most important decisions to operate a business are made by
directorate.

The revision of the Corporation Law in 2001 introduced and proclaimed in
writing the directorate’s fiduciary duty. Article 231 also stipulated that the
director of a company should fulfill the “duty of care” and “duty of loyalty” and
responsible for the damage when violate it. The standard of “duty of care” in
Taiwan is treated as due care,-which s higher than gross negligence in the
USA. But the “Business Judgment Rule”, which the court uses it to judge the
activities of the directorate, was not included at all. Therefore, it should be
discussed that the Corporation Law iniTaiwan should include the “Business
Judgment Rules” or not.

Business judgment rule is a mechanism used by the U.S. judge to make
sure if a corporation’s director misconducts business. Unless it is apparent that
directors have blatantly violated some major rule of business conducts, the
courts will not review or question its decisions or dealings made by the board
of directors based on the business customary.

As a result, this thesis tries to start from cases of the court in the USA and
then to understand the standard of the “Business Judgment Rules”. These
rules can be used to improve the Corporation Law in Taiwan and to protect the
directorate against punishment when failure occurred with some business
judgments conformed to these rules. This thesis also put emphasis on cases in
Taiwan which can tell the current status of the court in Taiwan and as a guide
that if the Corporation Law should also include these “Business Judgment
Rules”.
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Jsld/ﬁ FYpr™ T Adirector or officer who makes a business judgment in good faith fulfills
his duty [of care] if the director or officer: (1)is not interested in subject of his
business judgment; (2)is informed with respect to the subject of his business judgment
to the extent he reasonably believe to be appropriate under the circumstances; and
(3)rationally believes that his business judgment is in the best interests of the

corporation. |
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® See Susan-Jacqueline Butler, Models of Modern Corporations: A Comparative Analysis
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p.591.
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AT AR T R - TP nE F A KA S R T g
o & gL (reasonable person standard ) & ~ % &t #%/% FaCinerama,
Inc v. Technicolor, Inc”% @ » jZRasf>t bz M2 8T dr T = FF B Fup)s
B > ehp AfFenE 8RRk T2 F A ek ® | (acrual person
standard) » 7 W A K HE AR R T GO BPIRRE > 2 FIE L B E

T2t LT B A E g AR R AR T LD p A F R

14

fg’sa#(}f%_‘ Zﬁ-i E}-’L—i\zz‘»iﬁ—»°)‘\= %‘ﬁw\-‘»; }E’%E;’ig\mﬁﬁ?ﬂ?’ﬁﬁ;ﬁm;’/}
FHETHAZEFFHAFREIFELHSNEPHANEE 60 g2
AR NIER L EAY BHERIAERE DT S IRE o

" IE 8 F1 198 ¢

"“See Dennis Block, Nancy Barton & Stephen Radin, The Business Judement Rule-Fiduciary
Duties of Corporate Directors, p.44 (5 ed. 1998).

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

” Cinerama, Inc v. Technicolor, Inc, 663 A.2d 1156 (1995 Del.).
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T EEREHEENE REFT LG AT RN EFELTEE G T RS A
TEFHEZP?2HEIEDLNE R T E AL P A TR AR E
o ¥ U EERERILL TG At ol F (financial inerest) s Bl3%
TEEFHEFR v ApRT L L F LG iR RRADL V2R

fo B AN EAES flE R R B ANE S50 BE nE R LR RAB L

/

BT AFE MR F R E G BT EE G JIE D
Gt i % (financial ties) «@LEE ; B R 2 and > ARETEF

hE A MR EE R T P E LR L AR e R Gl

m

|4
T
3

F
m*:.p?’é‘iiéﬁé‘fi_iﬁ jZ‘F&FFE‘E_‘*/\jE%le?},&,/ﬁI

(beholdenness) » & & H 3 = kG L2 IR R b o

b4 & Martha Stewart siad gp22 @ 2 fain s 2 Band|¥rd - A% 7
g~ ¥ B R en- f8;4-2 (fact-specific determination) e fg 42X i Faih i
FOREPARLA I P RIS ERINEMOEFEP T E FIZ G +7fé~ 2
3R (beholden) > R 2Fagd 4 e ne g £7 42 2R
g5t 4 o fMartha Stewart eh&x 2@ » BB 2k T 2L fE ;,112 B

CHARNEWMETER "ﬂ?x’ﬁ T B (26075 & (the nature of the

EN

NEFEPMTEEE ?@?’%ﬁﬁé‘fiﬁ”ﬁ IFOFREF LA G AR LM G e o2
i » RE TZEP AL BH L T TSR - BAALE 5% IR F - S48~
BERAFTEFEL TG AR PAAR R IAFRL I AE TR ETF A LUE

Jé;
PARE 2 B s Ft 30 kA e 0 o

13 Usha Rodriques, The Fetishization of Independence, 33 J. Corp. L. 447, 466 (2008).

4 Usha Rodriques, The Fetishization of Independence, 33 J. Corp. L. 447, 466 (2008).
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“Biondi v. Scrushy”# ¢ > HealthSouth2 @ chdFw|zrsa L B ¢ 34
R R iR Fla A4 Belirnd R g iR AE B b iR A
Pt edr 2t ogd 2EBELITEDEF A BT IREE
(CEO) —Scrushy3 @+ b+ oo 2 ¢ - =4 f —Hanson®_ ] # &3k & £

¢ (National Football Foundation) i /i ; @ ¥ — =% § —Striplindrk
Scrushy- #: - ¢ - % & ¥ ¢ - HealthSouth = # #Hanson#t = W # &3k K £ ¢
A YR Zi3%e % i & #FE% % » @ StriplinfrScrushy = ‘ﬁ *ofe £ HpF A
FUFoP A PinfigEe @ 2 E] G R R A g £ X0 § et & o
EREEN RSO W R T S ' chall e A SR L S E A
AR g Bz a @ ap 04 (insider) 33 B * 0 (the committee
members relationship) ~ & # |+ maﬁ BRiE o Flm A B e Flp R w

TR R § o

% In re Oracle Corporation Derivative Litigation"% 2 7° - 2k #
REFUFR LR € iR LB AEOracless A A g5 ¢ 7 2% f
E 2 # s Fahgp onga gt g Fleh 2 s Fagpad o Fla &
T T TS BRI Y PN e
(professional ties)  i&m B4Fulirn L | € o f 3 ?%Fﬁ?ﬁhﬂ R T
iﬁg**ﬁ%‘”ﬁ-"“ilf"ﬂ*%fﬁ”*iif’f%\; GAEORREE R X
(R A FRROE i a fEPFRnd | g on ARRE o7 RFE —
Larry Ellison& #p 2 %o 4FpE 1 & £ ~ 0 & X 8 Tl 3 in ey

SRS I I S WS Lt

# Biondi £ Oracle &£ ¢ » 2 Fghis 2 e Y Y § s { B R EREIL T

A B TP RAAE ek ¥ P R % (social and professional

15 Biondi v. Scrushy, 60 Consumer Fin. L. Q. Rep. 24, fn 39.
6 Biondi v. Scrushy, 60 Consumer Fin. L. Q. Rep. 24, fn 45.
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relationships) 5% & #F4 L N ERBFFAK T 7)o SF D)7 it §
FAAPREIT LT L P g, £ HE
RATE P OE AT P iR 2 ﬁ,@«me$@m, Fdoit ¢ bk £
Mt ¢ BT T AR et fo

\\a

313 £ § AR

TERBZALATARAFFL AL 2B GE ERe2 2 TEREFLL
(due care)& % - 3} TP F AL, GHh 2P EF/BEEELI B
(reasonable diligence) ¥4t 2> 7 8 £ 2|47 ch¥ 538 £ & T (material
information) 4r 113 & & ¥ & (considering material information) " o 7=

TEEGEET LR R BRI EIE S 2 T A AH YA

A5

ﬁ\ o

en T2 TERGFRL ) RERATEIET AL 2T F £
s it € B R AR 2 BT G HRFFRAPMETRL LR
DEfRLHIAS o ZRENTIFEAGTALT LG LG F AL L
B R RERY ZEF LT FEHARTA LM T AL s Y E T

BB A B VB fRA T 0 E B :L%—ﬁ:,\,,_,gé’xz&m&ﬁ * X OE e R

18
g I_ﬂ__"_:]‘i ’

N

b

W ehing o INEEF G AAFTREFELT 0 VAGIEE A5 P L%
WA § 7

FHEBE G B R B i D PRI R T N 2
LRLA A UHeH L E im0 EREFILL

o BA|ETVRE T AL LT S
BBE-F FERFEIARPLLES A AP IO A RET AT E
< ¥4 (grossnegligence) o R At Vo242 £ 14 | % »

S N S LN S S T T R T P Y R

7 Constance Frisby Fain, Corporate Director and Officer Liability (18 U. Ark. Little
Rock L.J. 417, Spring 1996) p.424.

® See Susan-Jacqueline Butler, Models of Modern Corporations: A Comparative Analysis
of German and U.S. Corporate Structure (17 Ariz. J. Int" 1 & Comp. Law 555, Fall 2000),
p.591.
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RELCFT SR A ARG TPER TR B ?%%gﬂﬁ%%

EAME 6 A B B2 RE R L BT F
¢ EY

2

#qﬁ@'}ﬁ’g:—‘ié ARTARRFERAT THEREZESN L > TIERAT
FTHRICEALATPRANA R A FTR L L PA BB R E R FE o HF T
PR RBALE ER A B FETARH Y A PEF R EF FRBR LK
LFRAER T AR R AR BT GEE R ALY e Ay
L orR Ry BEGRLF R LFEYH (reasonable effort) » @ 354 F
ARAT 2 AR ) IR YYD R p 2 SR T
iggﬂ%’???i#%ﬁ'ﬁiﬁiﬁ-gﬁ’jf FLERp L 2 TR - LA TR

LALFRTELLEE o

FRD SRR~ 472232 > ALT PRINCIPLES OF CORP. GOV % 4. 01 %
#.¢_T- > with care that an ordinary prudent person would reasonably be
expected to exercise in a like position and under similar circumstance |’
#oeoar) - &g 2 4 (ordinary prudent person); % & 4% - %A% >
LB, ATREELPEETLAERTTRIFFELL RO T F -

LR Eﬁ.ﬁi%%i%ﬁfi%ﬁ?%’vjﬁaﬁv AEIRENEEF2Z AR EZE TR

I

(w

EHSP2ZGEERRIRENRZFE oA THE s T E N ARFRED LR
TR ZIENRAZRE - BEEZ AN FLZALRILFETEE 7§

" SRR o BB R R SR T R B
s

TR IOOEFJ 2007 # 12 ¥ » BT 190 I -
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FHRLERFAHITEBRCFRAIRG PFL F22 AR 27 LIF TP
GEETRELDILERLZEF T EEF L ERR P L F I - KA 44T

RRZAR SRR B AN AR T - AR X L PURL T

THF2ZFHAENNEE (LR rgood faith)r 3 EF 2 A ARG TF
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Aot & A Tkdp B ® 55 % & 2 P 0 (honestly in belief or purpose) -

-

fo 7R &R F =& &7+ (faithfulness to ones duty or obligation) > @ *t 7
o

“k

£ 197 ¥45% (reasonable commercial standards) 1 i =%

% (fairdealing )’ ® & % Bli€? ¥ (defraud) = JE ¥ # & (unconscionable)

fﬂJH'Jﬁ:t 15> 57192 F1 -
"'In re Croton River Club, Inc., 52F. 3d. 45, 45 (2d. Cir, 1995).
> Desert Equities, Inc. v. Morgan Standloy Leveraged Equity 377.
* Gagliardi v. TriFoods Int” 1, Inc., 1996 Del. Ch. LEXIS 87 at 1ln. 2.
* Potter v. Pohlad, 560 N.W. 2d. at 395.
® INre J.P. Stevens & Co., Sharcholders Litig., 542 A. 2d. 770, 780-81 (Del. Ch. 1988).
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FlEz - BRE . A LA PBEFEr 2P FEPF > TEE RHEF
(1) Z 8% 4p (honestly belief)

(2) FafF %% (not have a conflict of interest)

(3) 22275 (no illegal activity)-

#7312 B 20 (interested) & £.7 = & &0 (fraudulent) 7 5 J13R > i

SPFERFEBORPTEARBA I E T

pl|
=\
W
\\H—’
N
3
o
=
£
N
g
W
o

R R ERPRE A f@ﬁxﬁ 2872 2 Gk o § R B A § i vk ETE
BEHELT AL P2 WAL WSS BRI AN EE 2P EE

% i~ % & o BldotShlen-sky v. Wrigley”% @ >
BOAFELIRH T S ERERM K E > A AR 2L
R ASRS PR A FIEm F BARATF R R R E AR 2P FE Ak e

B2 AP IFILFEATHN P AL EAMBL A HIE 0 B
Plidpssg BEAF AT R B3 G F Lo LAOLH KW F 2P F
FOFFATHEINNNTERF LA GRS EATL RS TR NP 2 A

AHIE SR A AN BANENT L wwd B FHER A OE T A A 2

* Bryan A. Garner (ed.), Black’ s LawDictionary (West Group, MINN., 7" ed., 1999), p701.
* Lewis D. Solomon and Alan R. Palmiter, Supra, n3, p.200.
* Shlen-sky v. Wrigley, 237 N.E. 2d 776 (19681I. App).
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3.15 &% 4 & ¥
FimA i 3 s A2V 2 P& (unsound ) ~ T
(unreasonable )~ & % £ (illegal) #f] 2 £ ¥ #:%&* (abuse of

discretion) ® - i ¥ 2| %73 P| & 4 3§56 K PRI F AT G R PR

ﬁ

FeOw st o s N P E XL FEHET FFEY AR IRE  ZREYR
b LA F A o YR AR R T A
FEEARZFIRAF o Z2tpe 2 BRI T2 7 LRTF T2
'?ﬁiﬁf#$$“§%ﬁiii* o BN Z i R fady iAeT CTOR L AR E T K ¥
I ARG AT RGBT FREEL ETRLLFF  FRkp 2 KE Y
G|t EITHEA AT o PR VB F 2 FBaE A~ 2 F Norman Veasey ™ #F4p &
W R FRIEER 0 vy FLRP DS FIRNTZFEIRE o FF
T REREZEPIEG - B PR ARG IR (off-the-wall) FE
e

T2 A K RiE CET P RS GFE E G P S R A

b

m

30

PI2 F3Fetd s, o

3.2 fi&E

3 (fraud) > B R Bt R 5 & it > REPTE R 4o
R URE KRR A A e B RS L PR E R

LR e a2E ek  FENEF S FHE S BRI ZF T
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J

frify 2 SR8 AT SR A A A AT R T e blArE F R L FEL

I

RN SR L X EET T T Y

=
=\
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"
=
3
o
o
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.
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¥ Bryan A. Garner(ed), Supra, n26, p.10.

¥ Norman Veasey, Duty of Loyalty: The Criticality of the Counselor’ s Role, 45Bus. Law.
2065, 2071-72 (1990).
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@oﬁadi,zhbmm&—?%%ﬁ’ﬁﬁﬁﬁm—ﬂﬁiﬁow%imna
v, AT&T"® » A% pdesrisk 1 81968 # 8 " 42> A A K2 ML f ¢

(Democratic National Committee) ## % AT&T¥) 150 § % ~ <y * - {aAT&TE
FEIN92E 3" Rt RAAEFARFE DARPEPREF S RERIE
FRVNFARGI ) CEF XER RIIMEARL OF FRLTRET %
F2ARFERE RXP S

AERLF/AT T 2B RAEIRG > F AR N E W E - Henf g
PR AR Pl 2Rz LY B Ak

AL EF2L(TEF AR ERIES L HEZ > FEFBRNZERIP S

* Lewis D. Soloman and Alan R. Palmiter, Supra n3, p.204.

* Roth v. Robertson, 118 N.Y. 351 (1909 N.Y. Misc. LEXIS 279), p.354.

¥ Gall v. Exxon Corp, 418 F. Supp. 508 (1976 U.S. Dist. LEXIS 13846), pp.517-519.
* Abrams v. Allen, 74 N.E. 2d 305 (1947 N.Y. LEXIS 912).

P Miller v. AT&T, S07F. 2d 759 (3d Cir. 1974).
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SPFAAHE FHRAFE 0 p Saxe v. Brady®% 12 % >

B TR P T A 50 U T AR K B ¢ AP0 i
%4 o bl4cDelta Star, Inc.v. Patton™® - 2 Rini 2 FEM T HH 2P
AR PRI e k2 B R I dR e £ 2 B 0 G 6 ILAABE T >ty
RS A S E e B R R X T EW s TR EE M
PO e E LT AR P FTAGLY 0 AR T OEHEE R .

EERADI I AR AP T AL AL AR R L EEFEP 22 L2

HOT P2 P

L
PREFHEBAFRE FREARDERIGF EAGEHI LT P L2

¥ Saxe v. Brady, 184 A. 2d. 602 (Del. Ch. 1962).
7 Delta Star, Inc. v. Patton, 76F. Supp. 2d 617 (1999 U.S. Dist.).
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Jhaem G
4~ F M2 gz 2R P (a substantive rule of law) > I 2L 8 - fyupka
© o H 3 b e dr - ey ERP (legal principle) - 245 Fadi . » - A
F 42 LR (asubstantive rule of law).- Tﬁﬁﬂ’ﬁ v A R N A T
dp & F B2 1% (independent) PP F % > H 7L e 53 R 24 %
;1% (appropriate care) > 7 FZAE R Fenfg €2 I - Rt BEF a0k
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bldeF RMGE L BB 2 et Aronson v. Lewis & ¢ # o 1T o) enp £ 2
TR P2 £ - fie T (presumtion) 2 TP FF AT H G £42 0 &
T FE LA (on an informed basis) ™% & (in good faith) *

(honest) #hip iz B ot i enim 52 R & 2P b E1F o ooeee hafdEre
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BRI 2FEETFFFANEREF P2 A EF 275 %°
ERAR LRI FIREENTENFL RN A2 EGFNE YT
AR ZFHPN LI BHEL BT #ER ARG R R %’f L &1@ M o
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BEL o 232 o BRELFE XD FAAETITN ALK A B2 S
BUF T BARAD 2 8B 23 Ve HETLEELF 2L ELER

P B"Il‘ﬁ':ig | o

3.0 mendz B FE =

BELEE R R Gkt RAMKHER ¢ 2 4 ) %P+ (initial

burden of proof) 2z ##x:2 R (Ca.rule of evidence)° 4w/ 4 A & 383

EoR ELETE PR EEFE QG AN A G P 0 L dafeet R 4 T
2RI REERFEPIE EATRLILFEPF B F L EA KRB 2L F

¥ (good faith)~ & F (loyalty)~ & %1% (due care) ¥ 2 Tz - 7

EET R RERBEE LB AN P2 R B RBE AL F AL

AAN G EFFAL AT R R RIEEE F 2 AR

3.6 LTRSS 2 o TR E

1<

B2 LB M 2 TR o do K e K S B2 s RIS L)

“ Sinclair 0il Corp v. Levienu, 280 A. 2d 805 (Del.1971).
“ Cinerama, Inc v. Technicolor, Inc, 663 A. 2d 1361, at 1162.

7 1d. at 1164.

* Proposed Model Bus. Corp. Act 8.31 Official Comment, in Committee on Corporate Laws,
Changes in the Model Business Corporation Act-Amendments Pertaining to Electronic
Fillings/ Standards of Conduct and Standards of Liability for Directors, 53 Bus. Law.
157, 177 (1997).
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WLEAE HEETHRB AR S F RSP
£ PRAFOTAHE EARIEMIFS MG LBE RYBHETAR

SEEA R RN DA R LR S RS
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2B 2 AR~ R B 2 iR AR

B E i CARTFREABETRRF PR G B2 ] FF

M OAT R A BR R v BRI o bR (g

aWeinberger v. UOP" 249 » 2 il s B HHMI b 2. - 3 A P07 2
SO A L PRSP EE SR 5D Eerirdl T 0 B

PEPESTZPNFTAA LIRS PHNENE R E 2R A & 2B

“ Van de Walle v. Unimation, Inc. Fed. Sec. 2 Rep. (CCH) 95, 834 at 99, 030-31(Del. Ch.
June 21, 1991).

¥ Cinerama, Inc v. Technicolor, Inc, 17 Del. J. Corp. L. 551, 569 (Del. Ch. June 21,
1991).

" Weinberger v. UOP 457 A. 2d. 701 (Del. 1993).
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* [FIfEE 15 0 B 199-200.
¥ Nixson, 626 A. 2d. at 1376.
* Cinerama, Inc v. Technicolor, Inc, 663 A. 2d. 1361, at 1163.
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MPL VBB R A 1985 £/ FARNES AL AP Y £ BT
TEPERFRNAD A BT T 6 AR S RS AR D ) KR
Ml - BT AT FOR TR I B sbenf E 28R R e v o

#1985 # z_Unocal Corporation v. Mesa Petroleum Co. ]i&¥ » 42 F
FTEOHKLAMFLORELF EF 455 T p AR Tk
(self-tender) > 7= d =@ p & 47 T3 Jeib4 (competing bidder); 2
& o feH p oo BT pip] 7 B ARy FE 25 ~d phadzp
2B R O L R L % R X Y BB 2 e lnocal "k ¢
SHEAARIE S - o AR P T o b AR B AR o F

EEPCETELTIRYZ F OA HPHHE 25 R LR E
S RIER L S e <o 1L R S R

HpLHEFY R A2 P ANA N EA KA (BB ERRE)
IR RERT 0 LRRZPIER PR (FF) 534

F_L
ﬁ
7:3%

ERFAWL RAPEITAPEY 141(a)% % 160(a)iF T hiE

=

AEREFTLRLE 2V B M 2P S 29 F THHLET 2 A
B%HE’E’ FEFTEIALEp L2 fIF A mEE g A ip m% CRET ¢
[ SR A ﬁ$?*«f3‘k’3”§\%Wﬂﬁ;}i“:ﬂf‘om,;;l'_&%jz‘ F\N—"'ﬁigﬁ % 7%

xﬁ-ﬁé\ isﬁg\gu%«;fﬁ'i’,rﬂ ﬁig"* /r:{,_ f??ﬁﬁéﬁjﬁﬁfﬁ’ﬁé??iﬂkﬁ\‘i
- B2 FN“]IFi—Eﬁ ‘ﬁi gq'v EY . IJB*%FQA F;'FB’]{F%—K?- Lo Lz o9 Lﬁxfj&;‘f‘]
Fomgh - FETA R G R EASTE R R RTIE T AT ER AL

/RPN ESFEREE ) B £ X T s R T e

SRR S lﬁﬁéiiﬁ’ﬁf”ﬂfﬁéfﬁﬁ,l/m PYEBER 5L 2 PR L] P SR SR
FH | T - 2006 12 7] - FI 133-134 ¢
* Unocal Corp. v. Mesa Petroleum Co., 493 A. 2d 946 (Del. 1985).
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AitEfriis Unocal % §EHF w & ot d > ek Mesa oo B jcpd
m¢,*ng%uxﬁgﬁﬁﬁﬁiﬁﬁﬁﬁﬁﬁﬁ%ﬂﬁ’MWdﬁig
A e AT BB E ST R AR R R o th g
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Fooblet3FH (fraud)~ High s T# L L - ARE R 2B g EF
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FEEEE -
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EEACRnE) > RN E R HRE N P RSN RKTF 7L R

Ho PR 7 EF LR RERP G AT P o a B ATRBE 36

!

&R enpy Eephw f o

L E2 15 43X YA B2 Alnitrin v. American General Corp.”
#id 4o o &8 % Unocal RAIPF » Bt EH S R PG EF T

(substantive) % #& 4 (procedural nature) z &% > M H|4rH & 7 @ &7

" Unitrin v. American General Corp., 651 A. 2d 1361 (Del. 1995).
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“Revlon, Inc. v.McAndrews”—&@ 4+ X VB iEir 0 F P ED
?i%ﬂf?%ﬁ;‘i—iﬁé—vﬂéf’ﬂ:@’ﬁ*pbaUnocalg_»}g_@wﬁ_\#gk, g% f 50
2P FRITLFELEER P KA s iRk 2k P g
o2 ML SRR ko U EET &5 RS T EEDFEEES
RAEFRL T REN LT F
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BB ERiLE 0 F BA R ﬁﬁ’#—ﬂ A G ANE o BIE ¥ ¢ &% Unocal

HorrEs SRR N R AP EHSEE > @ bk % Revlon hEE £ ¥
EHBFF o g2 h S PRAHIE > HFDN YL Revlon > Efeid 2k iiﬁi ,
Revlon ¥ % & “T#P-chly 45 it F FF op L L &k FP &2 F ¥4

BT0E P20 R o

~

F
‘W

- él‘%f T * Unocal % { Wlmend AR > RFEPF LD

fﬂJﬂqﬁi 15> F1195-198
* Revlon, Inc. v. McAndrews & Forbes Holdings, Inc., 506 A. 2d 173 (Del. 1986).
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® Paramount v. QVC Network, Inc., 637 A. 2d 34, 45 (Del. 1994).
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4.1.1 1985 # Van Gorkom' % 12 #

FRZFOENEIIALABT ARFERPARE LR LB LR Kok
Ao LT V3 1922 # eflofland v. Cahall’% ¢ i g %2 2@ nd 2 2
FA S TEME AL T a5 5y (utmost good faith and fair
®Mm@’@#¢ﬁﬁimé%i%%ii%ﬁﬁﬁii%&Qﬁ# H
B2 E 3 1963 # - 4 &Graham,v. ALllisChalmers Mfg. co. - % ¢ $if &
PR R AT A S AL aWolcottF ES R R T - Ao HE 2 A A
M RRT AR 4 2 R e A e e R L iR o RAER X

Mg B S EE L BB E < A RS

AR BB IGF R E s BAsp AP LER N > 275 F
2 4K 21923 # > Wolcotti# F w fir 2 Fe iz BEpF » & Allied Chemical &
Dye Corp. v. Steel & Tube Co.’- %*¢ ns g T g @ FTADTE P

?%ﬁé??%@@ﬂﬁ%ﬁ’%@ﬁ$éi§£%%@°@E%%%ﬁ%
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REE AR R A PR R MR AR R AT AR AIE T R

" Smith v. Van Gorkom, 488 A. 2d 858 (Del. 1985).

> See Lofland v. Cahall 13 Del. Ch. 384, 118 A. 1 (Del. 1922).

* Graham v. Allis-Chalmers Mfg. co., 188 A. 2d 125, 130 (Del. 1963)

Id. at 130. Rt 8% “---that amount of care which ordinarily and prudent men would use
in similar circumstances.”

> Allied Chemical & Dye Corp. v. Steel & Tube Co., 120A. 486 (Del. Ch. 1923).
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Cole v. National Cash Credit Ass’” n'- % ¥ > sz #ﬁ 'EE AR T
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i

4.1.2 Van Gorkom % 2§25

41971 & » 463 X Y HFT #F e 2Kaplan v. Centex Corp. ‘% ¢ 3u 5 »
PEHUZRZF*r R/ FEFEAFTALE D 7 ~2%k¢ LB EE TF7
& 2 m priF o 1985 # Van Gorkom% F-K £t — % 2 » Van Gorkom% %% Trans
Unions i K 4r & RIgdl g F € T B2 AR N L H AR - A2 1L%RTF ¢ &
HiA- g 2P & e > WH G Jerome W. Van Gorkom (& ¥ ¢ 2 /& £ CEO)
—AZ A o2 vEEL > QR LEE BREH RS BAREANT AL L
FRRT A G2 AT o RETRFHIFE SR AT A TR I
PR AP AR 2R AARY HoF AT E AN ERY LT B
LR T SEPINE RER PR L W H AR E Ry PR e
FEFETREF ~ HUENERT AN LR > PIZA T RR 22D £ 24902 0]
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(w,

ARt A i d WEREE AT A NTRL FEY L B2

® Allaun v. Consolidated Oil Co., 147 A. 2d 257, 259 (Del. Ch. 1929).
" Cole v. National Cash Credit Ass n, 156 A. 183 (Del. Ch. 1931).
® Kaplan v. Centex Corp., 284 A. 2d 119 (Del. Ch. 1971).
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BRI R ST m A B A o KA 0 B 1080 & R S eng KR

AEFL S ZTLLFESCEFEAAE LT MR F 27 AVan Gorkom
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2_f - &+ Unocal Corp.v.Mesa Petroleum Co. % ® 2 B & Mivigehd 2 %
% ) 1% (enhanced scrutiny)e % 4% 2 5 (a2 o P dlEL 2 S BEpF
FEL = WL R F RS2 R FLLBRANE CFLYE BT
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3
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Q
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NPFE- Bk AP IERAE Ra
ﬂ&r%‘;'ﬁ&%#hgﬂlﬁm FIB I F L FEAREAL R0 2T AR g -
B L AT F 0 AURIRET FERERI RE ST - KD
MEF AR RE e AR L 2T E R 102 (b) (7) 2 =t e it F

FRMLF AT ES D REHARL FE N LA R ARG RMA L T 0
P 2P i€ M E #4291 % 102 (b) (7) #%12summary judgmentiLs w f 2

L PR E L LR AR e

’ Unocal Corp. v. Mesa Petroleum Co., 493 A. 2d 946 (Del. 1985).

BRI L - SRV IR ﬂJ[ﬂﬁi PIEEE  FHEpVEY— o] MRS VRS

ﬁ’ﬂbwﬁiﬂ1§ﬂ2ms#3J F1144-146 -

" See Stuart R. Cohn, Demise of the Director’ s Duty of Care: Judicial Avoidance of
Standards and Sanctions through the Business Judgment Rule, 62 Tex. L. Rev. 591 n.7
(1983).
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4.3 Disney|/&-¢ $>0 1 R A3 L § R TFDE )

In re The Walt Disney Company Derivative Litigation Z|i4¥ » g3+ X
MEBZ IR HIE R ABRE L AR %  REE i A2
FRALHE P EFE L (CEO) 2R % > & Michael S. Ovitz &37

- fl/] ’B%‘E%_OVIT,Z 7‘: Q\F:Jlf,&i\' ’?l/]‘:’ ’}; - 73 f'fj: A \;’J:}iall % ak E%‘]fﬁi"‘ ], EIJ
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%

WL R P s Ovitzl 83000 § 2 AensFics RBLARLE Y « 4

¥
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7
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G HEARE O R KR RS GO RAARA P R R R F FE AL
P o PR 2 T KF L O BRE AR TN L L LA BT R

F]go

&
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£ (£ ) 2FFFEAART > bRy w2 L EF
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=
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n
=
D
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Y

Fo o FREAFAAFAINHESPJIE 2P LB
B FRFAANEBES ZELZLRA 5 - LE LR
B2 o REAP ) G ABIOEL G ABRDLEF AR AL

BIRRALAABERALAB BT R A 2 10 F Z AN E LT IR

" See Henry Ridgely Horsey, The Duty of Care Component of The Delaware Business Judgment
Rule, 19 Del. J. Corp. L. 971, 981-88 (1994).
" In re Walt Disney Co. Deriv. Litig., 906 A. 2d 27 (Del.2006).
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diztwm At T &R (bad faith), 7227 itk
$-%5 TABmER (subjective bad faith) ;> A GF T 292 p
(an actual intent todo harm) m» 22 7% » @ & Disney » » Flz h & & &

AERTARBERLEIF IV RAEIZI P CTLR mERAS S -

ABEIAHET TR ERFNY - TR ERERLE

[
2
o
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;§

W2 H W& <4 (solely by gross negligence and without any malevolent
intent) - ¢* ¥ Disney *|i4&¢ R #7isk » HIREWHE A FA 3 THEI LR

B2 EF O TREAEL O LR2RRSELEE AL QKPP ET R

BB G AR m AR I HUGR R Y A L  E Rk R
Bt RABEF AL FUE NP AR P FRER 2 B R L

ad
[

i ”Eﬁﬁfj‘uﬁ’?,—"i’ ABLREDED Froonk B2 E o mEARNA

IR

7% (indemnification

-

¥
statute )2 g = ¥ ’/,a\VvlJIi‘Jtlﬁ’;‘LK 2 Fh Rl EAEA NN LR 2

2

&

K AR ZEE  RRFERT DPEIFALEAFEF ALEABRELZ
far (= %ﬁ*% FAE) LTI R R AEDS A E AL A2
ol

“Del. Code Ann. tit. 8, $§102 (b)(7)(ii).
" Homestore, Inc. v. Tafeen, 888 A. 2d 204 (Del. 2005); Del. Code Ann. tit. 8, §145.
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Biso k2% 14l (e) 22> FTEFRANLIAGHEPTELRE € -
FRANEBATRNZ L TARRZEE G PEE 2B TASEFLT

\

2

L0, 217 N s L N
ERLIC SIS S U  ull

-

RE BRG] 2238 %A 27 5 F - Ful
R

X
HOFFRA S E A BAL T (EFARABL AL )R ERESELR

LA TR g TR R & BGr 2 sy h A8 § = (intentional
dereliction of duty, a conscious disregard for one’ s responsibilities)
Bl AF s A TR L BT £ @455 2/
I H RN AR B RRE LR R P bldc s 1 R A B S I E

2 PR T A MR BEF S w2 REFE LR NG L RREL D

a0 A E 8RR LR A2 Fagahl -

BRI 2725 102 (b) (7) i f i i B A
TP A B4R $ 2 (good faith) &
FRTEOATE Ak 0 NER T F RIBRS D L F i
E2PE% 102 () (T) - #RE1LEILFIL - RELFTALATH
R SRR D W RS Y

o AR

1
ikl L

Fa % 2.2%22001 #Emerald Partner v. Berlin"
R EBRIFEF P ERATARRS Y o ARV 2B
#7% (due care )~ &£ & (good faith ) 2 &% &4+ (loyalty) 7|5 x3=
#7% (fiduciary duty) = B & % o 4ow #7if > 2006 # 6 * X V& B 2
PrtDisney® * 3 EL 7 i A& NI~ 2 A7 il @ nsl 1 RE

T A B SR B S T T PR I RPN

' Emerald Partner v. Berlin, 787 A. 2d 85 (Del. Supr., 2001).
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Lk #E o B 1 E R RS EE T @

PobEmE i RAESELEL (A RIREL) TS TR, A
feo Hamd a3t FHREEETCFALERY DL R  FEFRY LFIEK
"E’?’ﬂr%i’?, BAR AR Rl S EAFEP B F LT &4 gact in good faith

Ko Z AL FLEBAPLIVN 2T MM EPETF2L !
TEE 2R AENERE S 14D EHFiEH TR 2 L ARLLEEEL
LR AFFEF ) T F TR o F]$ Disney 2020 5 %% L2 = 5 %
CREFEBORLE > BEEZ BEARR S EL S

(D2 k2 15 5 k42 75 (intentionally acts with a purpose other
than that of advancing the best interests of the corporation) -
(2)#& R w27 5 (acts with the-intent to violate applicable positive
law)

(¥ p e &axenE R L2 7 175 (intentionally fails to act in the face
of a known duty to acts, demonstrating a conscious disregard for his

duties)

¥ % Eisenberg I AAEBPALABRELR ABRH N k3 nTEd

g 35
(1) "RFPFLEZRILEDBDLT B NBENGEF I AL E 5 ¢ b
WEF I REAFELAFREFLLERBLEF > REFR HITRA L
A ATAPTHMG WA AR IR AR EF 0 2P 4

3
AT T FLA G TR T RGATRETEF R -
(2) FHHITEF PR (Aot % 102(b)(7) ~ 144 ~ 145) 351
Y -g ]__

&
%*

e
gm

(3) $ LAAET LG UFPRTLZ LR EZIrd F AabehiiLig
i s endue care e loyalty 7 e
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(4) ¥ L AEBZ P 2@ ¢ RABDE Ra 3 U472 NFTND MW ETE o b

SR A R RRGRE E A R R EL R Bl g
PR FREFELEEAE > TWATTE RN ARG A

\\\'

4.5 Stone)i-¥ ¥ ¢ F IR BT Y

R oo 4GP T VBB £ ao2006 #Stone v. Ritter®% ¢ $pt B AgiE S w
oo A%k P RLFEAEE - 2 UBDEBRT BARZ R AL I HD
CEMBE L LA TE kA A gHolland # FArRR e AL P R AR
HREF > PG LRI A HFEABEY H BT A TR I A EREASL R
FEEom L EHDITLEF RIBDAAER cHolland # F E AR ¢ ¥
Al o LR AN B ER LT ER Ve RIL EIAF LT ER

T LA o

N

G RBL VYRR ZRERT LA AL LALLM G 22 R
Eiiﬁﬁ%%o%%ﬁi””4%%FW*?%%;x&ﬁ_&Wﬂdﬁl

ot #-i7L # o 2 Caremark International, Inc Derivative Litigation”- %

" See Melvin A. Eisenberg, The Duty of Good Faith in Corporation Law, 31 Del. J. Corp.
L. 1(20006).

* Stone v. Ritter, 911 A. 2d. 362 (Del. Supr., 2006).

’ In re Caremark Int” 1 Inc. Deriv. Litig., 698 A. 2d 959 (Del. Ch. 1996).
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Bef2FE REANHEFLG AT REERRER NI Y EE4FS

Fh AR E

P M2 e RiEE S e ITEF TR 2AGHFEREL - F

%
TAO A g AL E AR R TR T RHE T PHIRE R E

% Stone % ¢ > BB ERRILL 0 F L AP A P%”g‘% PERL G A

~=\

PERMB2ZEF o - LREARALLVEFERAF-FELE 2 Mz L%
- S B4t IR 82 Caremark R T 2% 324 & 7% & Caremark Stone
FeorT 2 TRRFABFESTLSBER - F B L2 -

ENTE L SN R F O N S C T LA TS S

i?‘%t°iﬁmw$@’ﬁt RE SRR B SHENL RS A
%“71’%“'% 2] LR B R A THHEE ) — v TAHLT £
zZ B i o et Disney 2 Caremark ¢ #rif - d W ERLFLGA2FF T
FrREL L@ F 0 FRsndr S35 RarT 5 L7 &k -

RFITRFFE o LFEF LA A FEARRERSEFT I8 o5
RFEALF EBZRPFFT ARV S XA JIEFRLEFE LT
”1d at 971

" Stone v. Ritter, 911 A. 2d at 370.
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FEAEFPEATFH AL T L R 2 Ko efFT 2 R A Guttman v. Huang
Gz AR ITRAFILIAGHAAL? o7 hBTEA S BT B2

7
(2) #BapRiit RELF AR B B2 FY > LAY 4D
PEARE LT AR LR PRS0 RIR2 P k0 LA 2]
FAERLEEFE ERIEFEIINEF LA PR R 23 L - b
2L EA D A AR AR L - oyt ZEEBT T
5 -

L HEAl A bR RFRE TR LA - AL IR R

AR [E > Ak iF B B A Caremark % ¢ AP chE F g
THEAFUREF EAASOE > At R ORBERTLLF KA

"FEER AR AT BT EY 3
A2 FECAAXEBNIER I oD AHEEF 2L gVWERELTE T E
Aoy R A2 Caremark & ATk b i 0 R G G AT AEAS

R ERFE N S

(2) Bee 2R 7% fARITHHR - P APV TRA I HE T UK

? Guttman v. Huang, 823 A. 2d at 506 n. 34.
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Flut o Disney %1 > 72 L L HBALT S 2 PhEBREY AP P > B
PHAEC A L AT 4SS RANLBOERE 2 ERDE G R R
PR o gk o AR > FREIEERY 2 LR EHE P2 % 102 (b)
(T) Fend FiEHxd hil L L3
Y LB P IFENEEAY 2 BERE 3 R AT EHREOE
BAT IR EXAHPLRRS F LI RAT B EEE AP L
AT Rl & BRG FIE FAET AL LR SR F R A
[ el R alar R A S I
o m FRAVEHETELG B MF LR TRl £ F
TR r@F AL AL FE R L ER ARG LA REL LT D
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BEFFEEREFARLILPT LR FAEHEFL SRR
FEE2 vt om A B F F L H B0 BIFRL 2L A1 B2
Eowid 28 2 WLHSHD TR GHFRF | (risk-finder) & <k @
E2 Al ) %u’h?"ﬁ J(risk—taker)  m 2tit Wh "GP R R G AL ER o
SPFEFEOPF2LHMAONEEZF TR 2P EFANGEM R(fiduciary
relationship) @ #> 2 7 § 5 £ &7+ (fiduciary duty) e @ % 3= &2 p
i ad LR &5+ (duty of care) &2 & F &7% (duty of loyalty) "Lrﬁa\l

51118 &%

P AR RN AT FREI DL P ERFALAEAR L AR
F—dpami42 & Bap [ (in a like position)~T#4piufFiw™ | (under

similar circumstance ) 2. /X R AZR 5 2.0 Tadr— TEIEE o v £ W2 FRiniod] o
d %?E_ififj‘u SPFEOERRIIFEFS Ao R 2 FRR xR d FE A
fFo S ANE LR YR T £ R b af LAk g AT
B R RAE TELiH4 | (gross negligence) e & 4 » 27 2 WF i+
PHFBFELERALLARR  RORR Fe R PR A BNA DER - H
DEEBR TR LT 2L ARFRFFHEL 2PFL AN REPFFRGEY 2

OV AR TR AT A LR BN G T AREA S

lfwﬂﬂﬁyﬁ FUC T RRE - HIETY » 2007 F 2 F] 2 89-96 FI -

> See Smith v. Van Gorkom, 488 A. 2d 858 (Del. 1985).

| i BB R P RO A il 52 i P
F Fu Y100 8 - 2007 &+ 12 5] » FI 147-157 -
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¥ A SRR DT ARV SRR E AT E A
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'E?’ PRFEEIHEIGILANL 2 - P K GY T AR
o
(1) gFBAHENEE g3 2 5245 @ LK KM (Duty to Monitor) ?
tFrancis v. United Jersey Bank'- £ #7¢ » 424 a7 e g E2H 4

#IL A (estate) AL T ¥ B H - 30

EIRDAT U rBR T AT RASTAIMMABEL > D A P KT 2

»
=
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=
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i
ekt
Ak
e
beits
o
;
»
=

PGSR EnTams 2l JBERZBGF T 3BT LT L B
SR AR 0 R S ALAFEA (frustees) # 1 Ep 2 FE FEtE
FAPHUET AP HERIAPFA L FT 2 B4 2P £
TREFFAFMG n ZRRLITFRIBREFT T aFd VR AL IF
“The?- ¥ ¥ 2 3 A MB f# (rudimentary understanding ) > %]

)

SEF T
3

SEEF AR Y LR & (ordinary care) 2 F 0 FEF TR U T AT
B RZFREFTAIL ST P- TR P RE TR AN LFESCHRUBFEE

Lad
e
ﬂ‘;

TaEAE RAFALI RO Ry AT RERREDR L F 0 F
WPz g EY R TFM L ) (informed) 2 £Ar 0 FRITEE FE P

(ARHIP22FELNTRAALE 2 ERGH
20 FRTF AR o BB ZREIARREFELF AP P FFE LK
.ﬂ‘i%i%‘%?’kpﬂ%;ﬁ = T3 ¥ £ (general monitoring) ’ # & ¥ .54 %2 F
FERMUBMBOPZER RBRLE S FEDANAEE R T Fa AFRY

BARA L 2k F s RIREL FETERPLIE G AIEM A

* Francis v. United Jersey Bank, 87 N. J. 15, 432 A. 2d 814 (N. J. 1981).
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%In re Caremark International Inc. Derivative Litigation’¥ ¢ >
o XVl LiER BINER WY rﬁg%Fg}g‘”'/ﬂl » ;}E]Fﬁgi;&_%’é s EA RIS
SPRIFHEF EL ) RAFIHTE S I RAHT O ARTEEAH
BERF>P2EF > ARFTAIEFEZFS - BRIV M 2 FOTR

LHERALLIY 2728 Ml FaEns AAg 8, Fp D
2. TF#mz 4p4 k% (information and reporting
system) ;> MR EE € F FTIFREEA o E A T2 *&& HE Y AR
(compliance with law and its business performance); = & % T T3t &
(informed) | 2. #2& » ™M iT N ApRE AT o RPN INT Il 3F A ARA D) E F
G, FR o Pl WIS AR AR T ET I RAN TLR
(good faith) &= /-2 &R B2 FMELLAF k> 2 R 3% % 7 11§ 2eeh
P2 pEeng o 2 fafrii(Caremark Internation) 2 @ 5 — B 5 »%i@ iFih%
BELF P ER A PIER AR AR AFR R FREMANE

H

MEFTEFF AR RS Aok B3 2

yxk

e ’ﬁé\ﬁ /lfé.%&fz‘

(ﬁm

CRIRE R RRERED CAEEHA I 2E2 75 BP0 B AR R
(shouldhave known) 3% /2 75 ;C.EE A2 L 2% 74 Up it Zwi2 75

FP I E2 PR TR P LY IR -

SREF AR RMERFEEBIRL L > FRA2ANED MFTLLL
ERcp o HoPZFITRFL T OLFEFANEN T ARG AR 37
g G- BRI ERLARLET TES A BH P T ERETE

> In re Caremark International Inc. Derivative Litigation, 698 A. 2d 959 (Del. Ch. 1996).
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5.1.1.2 Duty to Make Inquiry

Bt — Eabe F A3 Y o) 6] B 2N BB 4 Faat 1920 & 45 v 2 ] Bates
v. Dresser’ » 32%[ik-if2 - RHBAF > TF P REZ GHAFRE T BRE 2
RERA > 24172443 (president) L Z2FF 2 2 B AL » #3008 FHE A

Al ghar2 b A0 7 24000 0 A H i 2 278 B RimIs A S
Wﬂﬁ’%%éﬁﬁiiiﬁ%ﬁ%ﬁmﬁwoﬁsk&&éﬁéﬁéﬁﬁﬁ

FoEABI Y ET ARy LR D LR

ﬁ;‘r%*"j\& ) ‘%‘_"E

PEBGA T AP LG RRIARELE R AR - BEE2Z FF AN
FaBFE o BUEHERRASAL IR M TRENE - T E Pk
AR FRRTEFRPUFLAXTLI LR EFrgde wElSd A Y AR
TEE > AP F RETRZARGERF T FTLFRFALL LR

AL AR RUTHSRITALES AR ORI AR
FROKA > IR R TRRLTRAF IAET L T B p gy

GABTARE FADBAERT AP NIRRT P SRR TE 4L G 0
faEir> mHEF e TIFE T (triggering event ), ## T F 2 1R &
B AV AREBRLIRFLALE - AL HET 2R ARG T
RPN AT /’Eﬁ (reasonably believes to be necessary); '3 - & &

FALCERZER ARERAGREIFRNRIENE: FEEILEUR 0 @
ERL R G AN ae AR E-RERFE2ZHEF > AP E SRR

I

A P HAPGEARNTETL L ET SR

RiEERER ~ E AR S H B R PR G R -

% ¢

_,_
Ti\4

® Bates v. Dresser, 251 U.S. 524, 40 S. Ct. 247 (1920).
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5.1.1.3 Duty to Make Informed Business Judgment

% Smith v. Van Gorkom - % ® »#t % 2. - Jerome Van Gorkom Trans Union
22 g% ¢ {34 7& (CE0)> » #Trans Union= & o §@pf 7R 38 > H p453£& (CFO)

#Van GorkomdF # 3+ 2 @ 2 i &% 50 2 A B 7 &L 2 #F > eVan

T

Gorkom¥ Mo A H M 0 X% 55 £~ > #cp {¢ » Van Gorkom>" 9 * 13
PRaiirg 2@ FEIMMPL T » TERBEGUIIEREFEMTE > XA
L9 P FE ML 9 20 p L RETE A AP B e P g
THEMZ P T EEE S 22t E om 9 20 P 2 g3RY 0 W
G Van Gorkomz 20 A4 r SR L A R TR LT L2 T HRL > TR FEH AP
Bk > % € THERL UELL) E A8 07 5 Van GorkomT 33t § p iaL

BEHBSPRTEETY I NENI0Y 8pRECEF E1E -
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\

Z A RS RAEVNEEFEEIATHEVERDD E AL BREL T EEHL

WAL F S T L (informed), 272 ez s € % ¢ %3¢ Van Gorkom # #
& =

HE NP2 2 RGP RZK GBI P BT R EE T T
tHETECE A 9 200 2 FF g @bl 2 RT3 2 PN TR
P FOR 5D £ A2 G MIZREN S e 2 RiE- A7 0 & Van Gorkom

2 v 4R 4 # E 4 DEL. GEN. CORP. LAW. §141(e)2 #£ 4 1% %] 5 Van Gorkom
PN L HGERT A FE A BETRELRPE TR ERRE AR RN
AR AN TR F AR AEL L IO e gL MR
Eig%?%uiﬁiﬁgiﬁé%*’m%gﬁiﬁ&ﬁi’%%ii%%g
RFA €7 THEL T EALHPMPIERD TR BARERL GANTR

Front > FRALABLMET ANRFETFLALFLEY 6 2 %

R @ ﬁa_gj\gﬂ%.ﬁg:ipi » W& IR P e E’).S ﬁ,‘ikj\ﬁvg‘g:rr, = EE A A

7 Smith v. Van Gorkom, 488 A. 2d 858 (Del. 1985).
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TR N ARRR CH AP ZERKAM A FHERAT LG 2R

o AR RN AAERAZ AL g o RIE T

B FFEF ERBE G A G ouEFOp IR E

ERRI R/ % S DA N LF ) A E Y CF IR I A P AT

FEAOBUB FRINDEIFEFATERFLHEFLL AT L2 R
£ H,

AR S Y B

ATIE A 2 OELET AR B H L R

L3 &7% (duty of loyalty) 2w T At gL g E p A2 5 (self
dealing) i ¥ i d2d F &2 2 @ Fg 4 T4 F #% , (conflict of interest)
ZF R EBEREFEIRFOTERF S BT Y BF 2 N B R
PRk B AT E L FEYE RS2 JIF @ D
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T A PHEE 2 i

Ry

oA BRERMOPF T ARFA G T EH A

5.1.2.1 4% B 4 %

(DL 41912 B %+ 2 % (basic self-dealing)

PREEFSHEARpRREZ -2 S ad oA ¥ -3 L2 ERE o RAEFE
FRBLEAMASMBEAIEN G FIZB2 -2 SEF ARG B
Biiz 4 > Bved 2B 32 ABEF 2l Ay -2 i dgEEFE

NP FFET AT AR T R G B TREFR B E
ALd ZAER NP L FHEINRIE A —TFEE - > F R F TR
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g m b AH pEORR > BH A E 2V - 3 F B 202 | Fap e
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5
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(compensation) fad & F ¢ p 74+ %
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THRE G JIF BPRM G T
ﬁﬁi@%@%iﬁﬂi&ﬁ~ﬁ FRIEEE > U EIRR B2 2
REFREZHEFZFALPE  NEALTF P ZJIEFET P b2
Ee s SN E T L FF 2 L RF 5 8 FF3%9E (stock option) -
PR AR SRR 2 P AT ST ALY 0 AL AL A VR R E

N

22 AR AT A F S 2 EA1E

ABRFRNFERMATIETIEELE
Wit g F T FER 0L ¢ AF ML 2 FRnT v Apiva 2 42
M OB IR R o 20 B o

5123 BB 7456

AR SR T e ST A

(DE>27 5% ¥4 ¢ (taking business opportunity)
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