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470-71 (1992).
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Nz, Rz, HRTIHEME L CoREHMENZGFEEL ChEholz &
T2 RMRY 235 2 7O, REHWFENZBORHE R ICE SV TW 2 2120
WTHRRT RN Z 720

REHIMIEANCE T 2R 2 THRE AR ENATVE A, 2 Z
NOWEHE, BBERTH LT LI ICBbs, AT BEHKENOE
WAGIRIL & FERMEIZOWT, EROFMOMBS ZIEM L 725 2 TEE
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9) ko

10) Dooley, supra note 2, at 463.

11) PrincipLES OF THE LAw OF THE CORPORATE GOVERNANCE: ANALYSIS AND
RecomMENDATIONS (AM. L. INsT., 1994) [hereinafter PRINCIPLES].

12) Dooley, supra note 2, at 463.

13) Id.

14) Id.
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16) Id. at 464.

17) Id. at 467.

18) H&EFHE L. HHTEI TR TOBBEICE > TROFLE LRI
BWTH, AL EZBERT 2FHRITHE L N5 2 & 453, Oliver E.
Williamson, The Modern Corporation: Origins, Evolution, Attributes, 19 J. Econ.
LiteraTURE 1537, 1545 (1981).

19) Dooley, supra note 2, at 468.
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25) Percy v. Millaudon, 8 Mart. (n.s.) 68 (La. 1829).

26) See S. Samuel Arsht, The Business Judgment Rule Revisited, 8 HorsTra L.
Rev. 93, 97 (1979); Marcia M. McMurray, An Historical Perspective on the Duty
of Care, the Duty of Loyalty, and the Business Judgment Rule, 40 Vanp. L. Rev.
605, 613 (1987); Henry R. Horsey, The Duty of Care Component of the Delaware
Business Judgment Rule, 19 DgL. J. Corp. L. 971, 975 (1994); D. Gordon Smith,
The Modern Business Judgment Rule 4 (BYU Law Research Paper Series No.
15-09, 2015), https://papers.ssrn.com/sol3/papers.cfm?abstract_id=2620536.

27)  Percy, 8 Mart. (n.s.) at 77-78. ¥ 7V = 7 JMEm#kid. # 9 THAHE I HURF
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28) Hodges v. New England Screw Co., 3 R. 1.9, 18 (1853).
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31) Cede & Co. v. Technicolor, 634 A. 2d 345 (Del. 1993).

32) Shlensky v. Wrigley, 237 N. E. 2d 776 (Ill. App. Ct. 1968).
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34) Id. at 102.
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49) Id.

50) Id. at 361.
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83) See, e. g, Aronson, 473 A. 2d at 812 n. 6 (FHi&FLHES B b3 270127 7
v = 7 MOHFITHEHE LTV EEEL LHFEZFIZ L TW3B). See also Gevurtz,
supra note 52, at 295.

84) Compare Aronson, 473 A. 2d at 812 (4i%¥IPIE, FiBL E WO S EER
LT, HHBER LD DELH»UEROIEUEZ R L TW D) with Wallace v.

332



Hkizs 0 2 EHBREAICOWToELE (1)

INTH, INLOHEMEEREL 20D0FELML 20 LB T2 2 &8
WRETH 2%, 1 0HIE, B 2SIITATEI L T B BR D . R IR
HOBEMIT L o TETEZMbN W E W) MEWIELETH 2, 2 0HIZ.
FREFINFEANLER OEE» S, ERRSLHME LTI L LA BELEEY
5l& B2 L WO HERRIEHETH S, DITTIR, 2D 200EHEIZONWT
a3 %,

(1) FRFEPEREHE

BEME. REHEEIO—BRTH B, [5E] v L. B
DL BHTIZBELTED ., TRZhONHTRLEZERI LS TWY
2%, B OBBIBITICB Y 2WFE, KE»iwd &, fftEHEo
WEOHMEEZ L CEEITREHW AT 2L TH 2, Thbb,
S DR IL, BB BRI D17 % O FERVIIE O IE LI B R 2 Y
3%,

AP, (3% & [FFk] oF ML &, Brx LHGETEELTD
2380 RO HIOME, BURFE S H D OIT BT & > TREOFIIETH
LEELTCWIRLEITH LY, LirL, EBINTHRE,RZERTSLZ &

Lincoln Sav. Bank, 15 S. W. 448, 454 (Tenn. 1891) (Ej#4d: & 1%, WBHOTE %
RPILEHEK®RT LN TVD).

85) See Gevurtz, supra note 52, at 295.

86) FRER [RESHMIEFIC BT 2R OERBHEHE (D] —HE11453
5 (20124F) 822-23 HZMK,

87) T I T, il - BiHETES) 824 HTE L DL MTEREFIH LTz, E1t,
M &L FEOTEEE L AC ORI O FHER T BT 5 7o DT BT, R
LEFROEANEIZHOZSETERAT 20 TH ), BRUEFEL L TER
952 LTS 5, Charles D. Lewis, The Business Judgment Rule and Corporate
Directors’ Liability for Mismanagement, 22 BayLor L. Rev. 157, 162 (1970).

88) Id. at 161-62.

89) See, e. g, Stern v. GE, 924 F. 2d 472, 476 (2d Cir. 1991) ([FE=-Ramdz] %
f#F); Security Trust Co. v. Dabney, 372 S. W. 2d 4DI, 496 (Ky. 1963) ([ #EH#K]
%ffiF); Swenson v. Thibaut, 250 S. E. 2d 279, 298 (N. C. Ct. App. 1978) ([
2| %{#if), rev. denied, 254 S. E. 2d 181 (N. C. 1979).

90)  See also Gevurtz, supra note 52, at 297.

333



HEBIRY RS 1445 (2025.3)

BREETH 5, BEFTIFEONFEETDH S [REFE) X [MEEE
R EwHFEBEHOCHEREOTHEZIML TS, $hbb, #
HIFT X, B DIT A EMEZ RVT WS L AR SN E» ZHITT
22 LI2koT, BROELEOERERET 5. 0B, HHF»EBIN
BRAPFHLCVRIHE LT, b UEBIN I CEMEN T %
WEBVEGMRES N L O I, —RIVTHEOFALLAH LT ETL
W, BRZMBELIEC WM SDH B LD ZEBBIFLNn 5%,
FBLWMIFENDO T 7o —F HBET 2HFNE, BRI OPRE 253 12
ThoNRD, ZOPEZB™ET L LEWVWINEEEoTWSE, LL, 2
noOHFITH, BN L EHEEOFE L BEITHRL TV 2L TR
Wo Bl zZiE, Kamin RO X 512, B ORE L ZBINICEINTH -
TZEWIRE (B0 L LD, REVRAHTH o722 L ZFEIURLT
WEHoTe EWIFE) B LTz, F7z. Shlensky IR TIE, BFERF — 258
etk O MU S EMAL QTR O F T E B L Lk o7 2 L3k T
ERW ERART, s, B OTRE 2RI RSB R A I, 1ok
ZHMEIA TR ELTH, BEEFMI ABEMEZELTVWE Y, R, &
BN LA OFEE LY LOBERET 03, FhlickoTRL 2,

(2) HERILHE

1980 4RI DIBE, 77 v = 7 M #d, A2 A7 5 I H3 830 2k 25
WEREMARLLTWE EWIFEZH &ML L TW3 %, Aronson HFIZ B W

91) Eisenberg, supra note 64, at 442. 3. 7 7 v = 7 INEFEEEHFT X, [
FEWERLS] L) 2L [KH0BEREMEL LD LT 2EREOERERL ]
TLETHDEL, RHMFER, [RHOEREEET 2 & v H LMD H
AT & 74T 8, Xk, EIETH 2 FHEHRITER T2 2 L3005 T
W3{TA | TH D EFBH L 7z. See Gagliardi v. TriFoods Int’l Inc., 683 A. 2d
1049-51 (Del. Ch. 1996).

92) Eisenberg, supra note 64, at 442.

93) Kamin v. American Express, 383 N. Y. S2d 807 383 N. Y. S. 2d 807, 811 (S.
Ct. 1976).

94)  Shlensky, 237 N. E. 2d, at 780-81.

95) E. g, Fielding v. Allen, 99 F. Supp. 137, 142 (S. D. N. Y. 1951).

96) Gevurtz, supra note 52, at 298. HRR DFHFIZOWT, FEME [HUH O

334



Hkizs 0 2 EHBREAICOWToELE (1)

T 77V =7MEERIR. [F79 =7 MoHFIL, BHSWERD
HIEZHMN T 2 12O ITHEA THFEZHEH L TWa 25, x0Tk, #&
EHIWERAI O T T, B OB E IR, HBROMRITES W TR D 3o
ELT, 2Dk, Van Gorkom¥pkiE, EiMEEHEZFHRL 2%, [
FHClE. Trans Union ft O U425, B H OB IS L T48%
27V 375 (1855 Fv) TRAEETHT 22 LITERLITL 2 h
Lod, ZOPELZTIEIT T2 LHREE TV Lo LT, Bk
DEEDBEESNTY, TDZ L2595 L, Van Gorkom ¥, HH
INEOEEMEZHFAL CTWE, Thbb, BERIE. T THHEEZTV.
BEICHAWR L TN TOERENEL, b oFHIcESHT, #&
EHW AT O BELID D, S TR, BHFTIZ, B STRE v EHiR
RSO TwB EREL, BRICERBHER D 2 £ LT, HiE%
RO LWL D, ZNLOHPIZE D, TV = 7 MBRIFTMHH LT
Wiz, HIBRIEAELRET 5 SO MR S i1,

it

REECHIWT & MR FEARSER ] T2 =B BR DT MR ARREFIR KRR
(BL3C3E, 2002) 85-86 F (#)H11996) &,

97)  Aronson, 473 A. 2d at 812.

98)  Smith v. Van Gorkom 488 A. 2d 858, 873 (Del. 1985).

99) Id. at 893. FELARM L LT, ORI, FAIT2MPIcH"H CTO
AN IR T, 2RMICb T 2 BRI S A e AR LI 2L, @
2 2 OHEGHR % bR < 1E 0 OB 1. RIS SRR & 0 BINizo W T
HbENLhotcZ & @HUHB S DEPHEFRIE, Trans Union £ D F @k &
FEIFAETH 2 Van Gorkom 12 & 2 20O QEHEOFI IS W2 L, @
1#R55 RV &) SO E S FEIZM o2 TR EL o 722D 20 b b T,
IR IE. 2ROV T—ELFEL Uo7 2 & ®F T OB I,
BLAFIEHENZHATO Lo 2 . ®F 0% OEM K4 I1E. Van
Gorkom DRZE L 7: A ENBIELR L HME ITHEE TITKR L 2 & OFERK
DBIERIZTEPWE 12 X o TR S L. Van Gorkom 2SHUE% 4 THLI L 72 %S
LML T roTe 2 E MBI LN, 1d at 867-76.

100) %k, EMEFEEOWELIZIH2DOD, 77 v = 7 MEFEERHFT OH
BICld, BUF R OTREICE 2 BRI T 2 MBI 0 A EIRFEMESHEH S 1 D
DOy ENELBBEREZODDIZHBEHEINDLDOIZOWT, HKRELTE
fiL23H 6415, Compare Rabkin v. Philip A. Hunt Chem. Corp., 547 A. 2d 963,

335



HEBIRY RS 1445 (2025.3)

FHBRILHE & ZEARIT 2 BT 200200 T, 777 = 7 M
ERHIFTL, [REESBFIcs T 2 EBk &3, (I 2 8R40
DIIHME OS] XE, [BEEE@8 2] T8EE%RT 2] £ L0,
ZOXENLT L L, EHMRIEAEIBERZ S OTH ), IEME IR H3 0
TH2EEZ LN, B OETZ RO RV HLS %< 2 o it
THDI LI D221,

—, HiER LW AR EMICERT 2 LIIEETH 2% 10,
FNARIERERTDH 2 L O RIESND 21, Friz, HEBEILHEITET S n
TeHHITH, BEOMEIAE L OMEIZ X 2 UHELIEROZ A LN
WOT, HRRIEEORBL RN T 2FHBL VWY, Iz X 777 =
7 Wi #E, Trans Union tE O HURIBGICEIR K 23D 2 & L72A%, Zhi
MR 2BHOMBETE TR LE VI D219, XDFHELIWVD &,
B IEARE 0HEMETH ). HEEORIZOWTHRAIL T3 7o, 12
s 7 AlAg ST AE 2 KiFIC ko TH D HRESEIFZEEL v
EWVIEIRE D 5 T LW ORMO T T, B A $R S iz & 0RHE

970 (Del. Ch. 1986) (RIEPIEIZE 2 & WA QM J7 12 H i S FLHE A58 )
with In re J. P. Stevens & Co. S’holders Litig., 542 A. 2d 770, 780-81 (Del. Ch.
1988) (RUEEIZE 2 BRICHIRIELELHH T RETH 5 LRR).

101)  Rabkin, 547 A. 2d at 970.

102) ZOEBEDOEHFEE LT 2HDE LT, Allen et al., supra note 71, at 465
WBH D,

103) W. Pagt KEETON ET AL., PrROSSER AND KEETON ON THE Law or Torts 212 (5th
ed. 1984).

104)  See, e. g., Arsht, supra note 26, at 120 n. 119; Norwood P. Beveridge, Jr.,
The Corporate Director’s Duty of Care: Riddles Wisely Expounded, 24 Surrork U.
L. Rev. 923, 924-25 (1990).

105) See, e. g., Richard B. Dyson, The Director’s Liability for Negligence, 40 IND.
L. J. 341, 373 n. 136 (1964); RogerT C. CLARK, CorPORATE Law 123 (Francis A.
Allen eds, 1986); E. Norman Veasey & William E. Manning, Codified Standard—
Safe Harbor or Uncharted Reef? An Analysis of the Model Act Standard of Care
Compared with Delaware Law, 35 Bus. Law. 919, 928 (1980).

106) See, e. g., Daniel Fischel, The Business Judgment Rule and the Trans Union
Case, 40 Bus. Law. 1437 (1985); Allen et al., supra note 71, 458.

336



Hkizs 0 2 EHBREAICOWToELE (1)

DBEUPELZHMT 272012, X DS ORI e HBILHEL T

ZHEP L LW, LIedioT, TV = 7 MBHFTs AT 28
A IEHE DS, AP DOHFNT B W TIEL A S LTV S s

NTWB %, by, ERWITITEEIEAEZ A L L5 d, FHEW
IIEE ORI L E L. B OBEL AR LIRS 2 & v o #tH)
TH 5, %7z, Technicolor T, FEREIBIEEM OIS NTZHA.
BERGERCHFZ LN X DIz, BRICIEI 0o&EKN T AIES &

A 2 AT T L F. THEREHEION S S BT L s L L.

Hui % D178 & =i S ¢ 2 &0 d 5 10,

ZO XDz, HEREEEIIOWTHH O L VAL ENEES
IEETRETELV, BEELIE, L 2ERREEDEMR L ERLT
SLVWELTH, HRRITEFKOBEL D DBV VOREEHED Z &
FPHRT 2 DITORED w6 TH W, FEEIT, HEimSkIUE S
LTW3% < RO FITIE, B O FEEHE R, — R L ARNEIT AR
EDET2 LD LBHEOBEID BIELLITTRETH D L W) HHMLHE
ZHPREIZH 1Y, Lizpio T, HEBKEHEL, BEOHFORERE
BIMIZZEZ 2 XD b, BB L b 2 WRgl & T 2 80 R o3ty
SNdEBH I,

5 v §F

REHIWE A oM T T v iE. 191 HIBIERIZ B B, HUkmk i3
BOLWIRIINLTEMEZADLTVWEWIEZ FLLFBLTS 2, #
DO, FREHWFEANIZS S LB CHREsSh, REZRITTCET,

107)  Gevurtz, supra note 52, at 299.

108) Allen et al., supra note 71, at 458-59.

109) Id.

110) Id. at 461-62.

111) See KEETON ET AL., supra note 103, at 211-12.

112) See, e. g., Louisiana World Exposition v. Federal Ins. Co., 864 F. 2d 1147,
1150 (5th Cir. 1989). But see Rabkin, 547 A. 2d at 971.

337



HEBIRY RS 1445 (2025.3)

KENZFFAEETH 0. Bl oZBERI . BRI RN BE 3 2 B
Fio#EZBFHELTE T, £OHFT, 777 = 7 Mt RE S
OHFDE LTEERKREZ R LTWS, Bz, 777 = 7 MEHFT I,
DEIBHNLUSGZ LD ZETHONTVETD, HLORENTFTIV =
7 W EATEICHEIL L TR E T W B,

INFETOMF»LT DL, HEEET VEIRVZ, BHTOFE
FIBFEANC RS &, BRI L TWE Z ERBE NS, 2o T, B
DREEHIM T VD 2178 % & o e, ZOHIMICABN LRI D D |
WMEEIATH LI LRD L N2 %A, BHEFMEZZOHWIZAADLTVE
2o 1205, Aronson AR DK, BURFR OREEFINTIZ O WT, BSEMEE
HWLHBREELTH W T Z OB L THES 2 2 & 31l BV T—ikH &
ToTWb, B, HHE T VIZHESSFERERIERIE 70X 2 O#IES
RO NTHED, 2OEREMLEREIFIZOVTOERITIFMERAR L LTHRVIT
RBLENTHWDE, ZE, ZOTHRNT 2HEMET VEBEFICRL 25
TH 2,

T REHEERNIZOW TR, ZHEE IR L2 BANGFEET 2. &
HIFT DR HHEL H S IRENI IR BB O BEM Wi T 2 A0 % < &
LNB—T, BEIEAHCT 2 B SRR IR 2B 12 5 2 21%
HMORFEME LIRS 2 oS 2 20 Zod, BEHINENICES S
BEHEDNT VAT L S EZR LT WD,

HzTwzIE, REHNEAOERE FvIiZ. BEBEHEENT 20T
B%, LB ENEFEOLT 2 2 L OISO R T 2 b0 T
HDo T2, ZOWFEOMRF T 2EAVOKRE 3L, HPISLEHO
SV X o TR B, B HPHEQIEWHE L LA S L, AERE O
BB GOMRW L IRIT L > TRELSBRL 20, 77U = 7 MEHT
F A TEHIIBVT, ED XD GRENFEIEEEOWMICE E N, &
D& UMEREORHMEBZ 2 0% EHT DI LITE), AEEEOH
FEHHT 2LV ET, Sribhrh—HLTWwE LWz 2B,

113)  Smith, supra note 26, at 8. JTFk - FItEIE67) 41-87 H SR,

338



Hkizs 0 2 EHBREAICOWToELE (1)

6 RN O®REE 7L

IR NI D W T, ALIEHI4.014 () TIEMTO X d ITHE S
*LVC b\é 114)O

4014 HufEf & R B OTEREH &R HIW A
(c)  AREHIN 230521247 D BUF % £ 7o Bk, RoF2iz LTw
6. REFIESSEB TR T IO LT 5,
(1) R ONSIZFERR S TN T &
(2) REHMONGIZOWT, RIS L THYTH 2 L GBI
FLaBEIFREAELTVwDS Z L,
(3) ZoREHMBETOREOFIIZE 2 EHEMIZEL TV
L

BEEF VI, £ SITALIRRIO F — 7 VA — &% —TH 3 Eisenberg O
%K bDOTH SO, ZZTlE, Eisenberg ® R % flHIHENT
%, Eisenberg!z X AU, #EHIWIFEANIZ, UTo 40054 L, b
D&MD T2 S NIBHEITHA S N 2 R R B EHLMETHR s s, T4

114) Princires §4.01(c). ALIFERANZOWT, HEATIZZ L DL LS NATS
720 FIHMEF TALIL [JFEE] 1281 2 Wik & M2 B 0 R B L REEHI o
JRHI ] Brik462 1% (1996) 131 HET7) 2K,

7z, 2022412, ALIDS [2a—Rv—h - INF VR YATA FAV ]
F1HAE U [VAFA P XV ] £93) #/03F L 72, RESTATEMENT OF
CoRrPORATE GOVERNANCE (AM. L. Inst., Tentative Draft No. 1, 2022).

TH. [VATA b x> ] ALUFERI & R IZ, BUEREAAOT 2 ICE R %
YT, TBMR] WIS EEFHOTVS, ZO0HARLT2E [VRTFA b A
V] BT AREHNIFE OME R, ALURRIO I EBEL TH ), BT
ETFNVDEZHILHEDSL DD THDEVZ S, BB [VAFAE AV ] ItB
DI E &R HIWTE R 29 2 HARGESCIRE LT FHIEERE [7 2
B EMEIT BT 2 B L O B OER R & REHE—a—R v — ¢
BNF Y RIS 2HDY X274 b AV FRE 1 OWFE—] M5
(2024) 19H D 2,

339



HEBIRY RS 1445 (2025.3)

bt OREREI TN Z &, QUUFIE LR R, SHIW B ERE
Tuv ARRAT S 2L, @QREREIFHIEIATbAIZ L. RUOHH
BRBADZ ORBREIHERREEL LV L, LW 4DD%HT
HW, BFEOBEMLZERT 2ED. Z04200FThrziiiz LT
WZRWZ EEFEATE 2HEITRY . BRI IR E IR X 2 RE O
WRINE L DD TRTOEMERMWT: UTcE . B 03 2 DR E I
T o 1BRIT, 2SRRI T 2 EBEMITE L Tz hEm e v
I, L VBRI CRES NS Y, oI, MEMIEREL D b
HUdDTHDEH, — R EITREMETD 2 GHMEREL D b % ) KB
SnfevboTHZN, TUbL, FEWHOL LWL D BHEHTIE LW
HIM TR WIRD . EEZMbI S Z E1FIFE A EL W, Eisenberg ¥, Z
O [HPER] &) FAE, GSEMEEEE O ME—— 3B Za S 72 1 2 3
Mz, B TR TWRREHIWSREES S & RAGHEIET 2 L v
5T E— RN 2O bNDE LIERHLTWwa 1,

ALLEHI4.01% () HOBE» B $ 2 & FHITIZ, SLicBEL L
b L., s T o LEWER OB OWT, RN EFEZITI 2 &
LD D2, ZOHEM, BEETTNVEMEET VEORDHE LERTH
D, ALIFHIOMENFLETVE SN 2HHTOH 5, HRETVEL
~NT, BEEF VI, RS OMMNEE T ERL TS5, b,
R DT R R 24 T BEHRIAA DS EE T A I REDLELITOVT,
HHIFTIIEH 2522 2L BT EROTVE X5 TH B, HFHE D74
TEF 2 BIREIT, DU OB HIER.  F OHREEHITE Rl o A8 % E
B2 T T 2 it ), B of#ELr K-> Twa 2, LaLl, B
HFACEEHARTZADLTVT — AT LA LTV, HTEET

115) Eisenberg, supra note 64, at 441.
116) Id. at 442.

117) Id. at 443.

118) Id. at 442.

119) Dooley, supra note 2, at 477.

120) PrincipLes §4.01(d), §4.01 cmt. g.

340



Hkizs 0 2 EHBREAICOWToELE (1)

N ERR S HEH T 2 RS D 5 12V,

7o, (MR S ) EEOZEA IR, B 2 ERHFERICL 2
BENENLF S L) REHMEI OGS LERT S 5729, ATHEEL
LHFHEOER S 2 PR LEERED Y A2 2@ 2D 5 L Ot
HHH212, XDFELLWI &, [HEMIZEL S ] &) R, B
B DRREHINNITN T 25 2RO TV B 720, FEEHINIFER 2 5% B -
THY, HPEL» S OERZTEBERE LTV, Kz, #Hlizsw
T, BEPEOBROBOAL LT, ZOFEKNZELYMEZ THLHRAET S Z
LT b &, REHIMFEANIMERR & 20, BU R o BT % [ D s —
R L F IR s Bz 0 H B2, Zo Xz, BEEET v
E. BRSO ORMEZEDOTLE I BEND D BRI FEH A
BILLTO0BHEZELT->TLE ) EVWIBERESATV S,

S5z, BEETFTNVEEHEOZBELrL LRI LI TVEDORFEL D
21, W dg B TEE TRILE S o Ty MR BURHR O I AR
Wios [REHE] Xk MMV LEEL I 207225510, %
b Z b B AT IR R DU L. Y W 21T O 7 0 0B ) R BLE
IR L7zoThiud, BFiRIIFEEES T+ Iicf i Lz Lifisns
NETH D, RIZZ DM pHEDOHFFT ZKBEITEL T Lozl L
ThH, ZOKERNNOMMELEET NS ThHo T2 LS N2, TR
F By Y=7 0 X5z, ZOHMOE % BIRNIZIREES 231512
F% L, B TR ERARINT 7 DITHIITE T 5 2 Lk
OLNTVRITT EL WV, ZD7:d, BRIFHIORESLZONEEZ T
ERRE L 200 EFRT S S p 197,

121) Dooley, supra note 2, at 477-81.

122) Allen, supra note 58, at 327. LB, RIEDNA 7 A12oWT, ZEBR,
123) Dooley, supra note 2, at 478.

124)  Allen, supra note 58, at 327.

125) Id.

126) Id.

127) Id.

341



HEBIRY RS 1445 (2025.3)

(I N .

REHIWIERNCBE LT, M T & BT E TV O TR R BT AR &
I Z L3l CHREETH 2, MRE T VOHFRIE, B2 OB EIRE
WRZRH#ET S mIH 5, —H, HitE T ViE, BRIRORETRORZ
E-HEENELTWS, 2ok )iz, FEHMENOWE 7 v oS
ZHRZL 5,

MERRLE 7 VI EURIR 2 ORI EMERR 2 AR U, FIEHRE O %8
U CHRfR OB e T2 2 L A8 T, 4B, ERETVOHTY,
ik &AM S N BAEEEND 2 —F, BeHTH D & SN HEMEHFTE
T2, KR, HEE T VO TORER o L EATREME I RS s
. FICHEEETNVIERIT 2D TH L ETORMOEFRET 2. Th
1L, FAEE T VIE 2 OBGFHR DT RITER 2 M T, BEOF ML
Wi p HEDO R HET 5,

ZOMMIE, I—RBU—b - INFURIIBIT D (B & [EE
Bl ONT v AOMBELTIRZ 2 ZEHNTE 5, HHE T VIIHIRW T
FEECHIWT 2 (2t 3 2 —75, RO BB BERS NEa8DH 5, —
By BEE T VIGEMER T ERT 5 2 L TR OZE IR sE T, 2
R LR E I 03P & D WREME S D B

FNEREOHP LRI LT, HEE T VIIERRE 7o X DEIE
SITBVES 25—, BAEE F VG IEEN THIMT O % ST E THAIATH
RMETRO 2, £7, HEETVORBBEL S5 &, BHFTICX 2HAE
PREBIAEALLTOWD 2 EDBI 22 D,

= KENC BT R EHIRRE R O E 4Rz 5
W DR

REEHITE R 0 IE M VARILIZ oW T, ek b4 DEmB T aNTS
oo LT, HEBETNVEBFETF VIS 22 L3TE2LLTH,
ZOEROELLRIWEIFE CTH 5, LUFTIE, KEIZB T 2= EHIMR

342



Hkizs 0 2 EHBREAICOWToELE (1)

O FF 24 IELBARIIZ O W THETS 2,
) HEBRO¥E

FTTIBRAT LB D BEHIBERNL, B8 - 7 E & N3 6
H2HDZLEROTCVD, ZOZELT 2 E. AROABE R EH
WiER O HE L HIAEHTH 2128, Bz, — A T WFH
REHZHECTERE NS L, B DM 5 HHGHR I % 2 HAR DR L
5 129)o

LI T, =V vy-—HErodse, AR ZEO T —
Vv —MENEET 5. ITE LRE IS 07RO T T, #REH
TV vy RvTHY, BE SR —Y = v LB, —H. RIAHERIC
IREST 2 &, BUREST) vy v TH ), BEHRPEANST—Y v
FEMESITOND, 2T B HREICTEERBLRL. BERS
ICER LIGEICET ALY 2BLTC, ==Yy M7 ) vy
RVOFIED T DITATEN S 20, ZDZ LT 2L, FEHIKFA
F BEOSA FAEE—HIZHFAL, 2OFMAMEEEL TS LF
28T /L W,

T—Vx vy —HIROMET 2 HMRE IROFEERO, ) v
IYNRVTHBEHEZ, ==Y =¥ b THDEHRIZDH 2 IS0 T Tt
HPERIET 2, BUHRIL. BATEHEOTE > THE2T 2, Lr
L. EFEOBRE, MOREEERIZOEKEST 2, 2D, 20 D%
LTHhIWERPBLAZL 2D LALTWL, HEIFHELELSTH &
WIERBB LN 2d Lk v, —F, 7Y vy S vIdERRIL, = —
VY bOENKER T EDMONHEFRERZBELT S LW, HEDOR

128)  Arsht, supra note 26, at 99-100.

129) Id. at 97. #3RfHE— [KREN B 2RI O B4 RN E & < 2 i
ORI RAG154% 35 (2018) 406 H H B,

130) A2 - R 129) 399 H,

131) AVESFACHR [ & ko] (9EERE, 2019) 228 (L
ST 2,

343



HEBIRY RS 1445 (2025.3)

RIZoWTIHBIERTE 2, BREIERTIUE, B ISR B S L
THM 2D N B,

R AR L 7235 A. WS b T h, BRE IR O BT 2B K
T52LD%wv, £ LT, @, B OREHMORER L LTattics
U7 R OBEIE, B OMM % K S < kE 2192, R JEEBIHITH
W DBE, FABLTRE LOWEICL > TAEL 2HREICHT 2 =T L.
B OHML 2B ST 22 EDRA) v FEDNT VAR TVR WD
EBGUB1ED I, TDXIIT, BHFRISES N2 IBENREEK S
TEDLE, FRECAMSERBICT S Z L2 BT 2D 5, LT
Mo T, B DFEG & BEOEMELHBYNHKE L. BF LM OMER
HELL S, 2o Lh»s, REHFEASIES LI LGt b5nTW
5133)0

L 2o, FEEBEC L 2EEEEOBIL. HO1 O ERERY
THL ZEHNARETH 2, Nz T, B ICHEEER S 2 & LTz
ENTFRICBWTRAT IBEACKHER &Ml T 62 L3 TS
21, ZdDiEn 1960 4% HURAR 16 3 2 SRR SR B B OE S
MEESERIC O K BEE RSN L 72 E WO B O T T, D&ORM (&
A% B TTARR) ASTEE RO 72199,

132) 7A XY N—7 - HitgE24) 9 H,

133) HiJZ - Bi#ETE129) 406 HZHH,

134) 779 = 7 M—k& 1 (Delaware General Corporation Law) 102 (b) (7)
12k o T, 2ITEREZBIEL, B OFREBBERIC L 2HEFIIOWT,
KA Z ORFEITNS T 2 BEVIBFRGAE T R EHIRS 2 2 L 3T &
2%, See DEL Copt AnN. tit. 8, § 102(b) (7) (2024) [hereinafter DGCL].

135) DecL §145(a) (b). M =ZFHIALIFRITOW T, dbid, B S 23 %
2Ot DR O D 7 D ITH 2 HIT S 2B, EHTHEICESAS
NrEGEIL, ZoRE (LR ZE0), AaCHex L 2mMEss L
BTE D, NRHELFRITOWTIL, HUHRBSF L 7286, ZAUcBELT
BERHIZOWTREEME T 285285, LaL, MG - Mifgo%a, 2o%
R %, B OTF M 245725 2 THE S 2 Z L AHETH 2 45, HHE
SEMET LI TERY,

136) James H. Cheek, III, Control of Corporate Indemnification: A Proposed

344



Hkizs 0 2 EHBREAICOWToELE (1)

19674F 2 B, K EE 154 (American Bar Association) 1%, iz ZE4s
MR HURAR O BHE 1B 3 23T 7 WA AR L IR O [ AMERR
521250, Zo X 51z, D&ORKE 4L B H CHFIR O 7: D121
5 Z LA S N TIEANIE, BRI L F-UTZ AT R
EERITT0B, Lichio T, EBHITX 2HTORER, Stho,
B D&ORIED 3 DK EDFEIT L D BEFROET LA v v T 4
TONT Y ARRD 00, BEHEIGEEOEIHE 2T I, BEFETAME
MR L, B L EBRELRT I LB TEZIETTH 2,

) VRZ T4 7 Ok

IR, AENRY A7 74 7 BEOREREZ D5 THA, W
WRITEANELZM Y 2L 22 %2BUT, BER) R FA 7%
BT EHNTEZY, KHOBEAMEE & LT, REZETITHT 240
BEMELT RS N2 ET, REICNT G EHD ZLIETEL W,
L7:23o T, fEHEE LR T, TEREWIUEEZAE L oo =7 b EiFe
BBHHIM, Lnl, YAZ ED) X —VIZEBENIZHAILTWE 72D, 20

Statue, 22 Vanp. L. Rev. 255, 256-57 (1969). K[EIZ 351) 2 D&O R D7t O
Iz ow T, MTNIER TR O FJAE &R GEE) | RG220
243% (1971) 11-13EHIZH LW YV RARTY Y F 7 ¥ - =L)Xy b [T X
Y B2 BT 5 D&ORIICE S 2B RAOEENZEE] v 7 o —if%sl s
(2020) 30-31H H &R,

137) MobeL Bus. Corp. Act § 5(g) (AM. BAr Ass’N 1969).

138) flz X, 779 = 7MN—iEatiE415(g) i, ks, 2 OEEITD Sl
TOMEREE T 2 m e, B L L2 RiET 2 720 ORI Z A
O T MR EHF T2 EED T WD, See DocL §145(g). See, e. g, ALA.
Cobe § 10A-2A-8.57 (2019); CaL. Core. Cobe §317(i) (2012); N. Y. Bus.
Corp. Law §726(a) (2024).

139)  See, e. g., Resolution Trust Corp. v. Blasdell, 930 F. Supp. 417, 423 (D. Ariz.
1994); Gagliardi, 683 A. 2d at 1052-53.

140) See WiLLiam A. KLEIN ET AL., BUusiNEss ORGANIZATION AND FINANCE 271-73

(11th ed. 2010). HHE [tk (B 4B)) CERRFEHIRS. 2023) 78H b

345



HEBIRY RS 1445 (2025.3)

FHeERTLI L, BRWIT) AX—LTav=7 PE@IRT 22 L
TEW®T 5,

ZZITik. 200ERBH B EVbnE M, £, BREFRETOR
ANz ko T, MERSMIEHOTH I A7 hoREFESNTVDE, [
FRIOTF T, %EF. 2063 205 ZMEIIOBELEEAD LW,
L7:h3o T, Aol L2 BATH . MEOBKIT YRR RE LT
GHIRES N Z, Thbb, MEOMAZKELfMIZS 5T Z L% L,
SHOBEN L) A7 O—FBEEHEE A5 2 LTS 5,

Kz, BRR=F 7 2 VAHERIE, YAT<T 497 - VRIZET VY
AFIT4 w7 - VA2 EZRHILTWS, BiFi, HGaficdEzss )
A7 THY. LTz ThHIBEFTNTOXMITHEEL IFT, flz
TG EH OEBLEFRMOEL EXE T s W, HEF L FEO&H
WREDVAZTHY, MEHEMRJCTH I L L2 ) A7, IHHHK
FITHEH VA7 R EDELET B, REARBISHLISNTR—P7 4 ) %
ERETEIETCTVYYARATRT A w7 - VA &R T&E 2205, Y A7
T4V VRZEPBRT 22 LIETELWY, Lzasio T, HEOHK
BD) X —VIITEPAELLDIE, FRHIMLZET VY ATRT 4 v -
YRZDFEWTIERL, DLABHDYAT<T 497 - YRZITHT D
RIS DE VDD 2005 TH 2, CAPM (BAKEMGEF V) T, 20
VATRT 4 v+ VAZITT ML BICE 2 WES 272912 BIHE

141) Bainbridge, supra note 3, at 111-12.

142) RonALD J. GiLsoN & BERNARD S. Brack, (SoMmE oF THE) ESSENTIALS OF FINANCE
AND INVESTMENT 96 (1993).

143) Id. at 97.

144) Id. =B, BRORE ST OBEELABO 1 013, FEEREIEICE VT,
RIS DN L 25) A7 BN TH L WD ZETH D, ZDFER, HER
B RI7T74 )T 4 - VAZERTIANDL2OIT, @illox V)V R2 - T3
TLERD L, SHLTIE VA EENLERER L. BEL & OREEKRE
KHRET DL D. VAZ 0D 28RBMEMERD ZL>FEZ LTV, See
WirLiam A. KLeiN ET AL., supra note 140, at 249. See also Joy v. North, 692 E. 2d
880, 885-86 (2d Cir. 1982); Gagliardi, 683 A. 2d at 1052.

346



HKIZB 1T 2R EHWIRANZOW T O#EE (1)

EffioTung 9,

LEloME 53 2 L BN LHKEIR, TYVATRT 4 v 7 VR
21T LB TAE S Tttt ofEE T OZisix, AL TH NS
Thos", ZofRb i, KO BEEHMESEZZLI2LkoT, &)
EWINIER 2R S 2 BCRZIF I T TH 2 1Y, —F, BN At
REE, H20IFHIRNIZY 27 BIEORE SEmOERRIE. 20X 5%
BORIZoWT Y A7 @ TH B RS TH 2, &, BF. BED
AXVRHBL & EDODANERER > Twa W, LirL, &ftoA
MEARZMOEAITHBMERDE ZENTSEVD, 20k ) Lh¥ERFE
OERBEIHES VA2, PHEEICIoTRIET I LENTSL

145) CAPMIT k4, &5 51 2 LR O SEEE (0 MHINGEE

Y& —v) E[R] BROXEWT23
E[Ril— r,=B,, (E[Rm] — 7))

E[Ri] 130 27 HEOHHFINIER, r 3 LHEEEONIER, E[Rm] 3~ —
Ty b R=1r7 2 ) FOMFFNGELETH L, ZL TV v - K=—Fr7 2
) OHFFINAR R & KA ONIER D2 E[Rm] — 3B Y 227 - v 37
LEMIEND, B, lE, THHYRZ - TVI T RIRT2EEDOY AZ - T3
7 LORICETH D, AREEE [HAMMEO ] HhEf [Brcbhrd
AE (B 2i0] (B, 2021) 36 HZK,

146) Bainbridge, supra note 3, at 113.

147) Id. B, <=7 v b B—1 7 3 V) AOMiES 1 % LE LT E ST,
KA ORAMIAE 2T % LR T 20 VI BICEZRT DD TH S, HlzIEB1E
L2 ThE, AT HEEOPFEMRMA10% LA L7z L SiTid, 2ot
ORiIE12% 159 2 LIfF s ., Wiz, AT KO VPTG 2320% T %
L7ck &iTid, 2 ORtOKMiIX24% TS 5 LHIF S s, ARH - BiBTE
145) 36 H,

148) Margaret M. Blair & Lynn A. Stout, Director Accountability and the Mediating
Role of the Corporate Board, 79 Wasn. U. L. Q. 403, 414 (2001); Jeffrey N.
Gordon, What Enron Means for the Management and Control of the Modern
Business Corporation: Some Initial Reflections, 69 U. Cur. L. Rev. 1233, 1245
(2002).

149) fEERSLREHEV2MER O NNWERITSHOKRE ©AT 5 MM & LT,
R Iz 2tks s, FiE BEHOLER ETHHNTIND LELTWE2E
T» %, Blair & Stout, supra note 148, at 414-15.

347



HEBIRY RS 1445 (2025.3)

WY U Te o T RREE . RENLEL Y A2 KL CEBTH 3
725550, Bz, BEHEE. VA7 0RVHETISECER 2B S E,
BRI Z CENELZMbN 2 YV A7 ITHEE L TWd, Nz T,
BREHBMORLELZ B30 S22 L3R THL0, BEEIL &
W, L OEHATEZ 51242 2B O F o SEEICHI T 2 5821 H
212, REUORHEFEMZEET 2L, 20 L@ R oh 2 L HEEITH
AL 2 CHB 2T o7 & LTH, FERMIEL 22 WHEMEL D 2, L
L. BRI EtoRE2ZHME IR TVWEH, BEZLTRIDSELZ L
FEEZI TV TR LV, REORKTEHITEMbNS Z
EEIREEDYV R TA 7 %W T 5, LichioT, BfEDO Y 22 5742
NS4 vy T 4 TERED S ZEFEEOHIITH, L D DT, FEH
WA A TE S LS s EnbiTwsg 1%,

&) BIEDONAT R

BN L7 BB RIZ2WT, b9 1 o0BEELZESIRLIzEDL 2,
LW BBHEDNA 7 ADMEG S 219, BIHEDNA 7 AREEST L

150) Sanford M. Jacoby, Employee Representation and Corporate Governance: A
Missing Link, 3 U. Pa. J. Las. & Ewmp. L. 449, 452 (2001).

151)  Gordon, supra note 148, at 1245.

152) James J. Hanks, Jr., Evaluating Recent State Legislation on Director and
Officer Liability Limitation and Indemnification, 43 Bus. Law. 1207, 1232 (1988).

153) George W. Dent, Jr., The Power of Directors to Terminate Shareholder
Litigation: The Death of the Derivative Suit?, 75 Nw. U. L. Rev. 96, 135 (1980).

154) AR - mifETE129) 403 HZBI,

155)  HHIE MR FOEHITOWTHMW R M# TR > Tw i wiz o,
REECHIMTE RN, BHFTIC X 2BRINEZ S 2 E23TE S, See, e. g, Dodge v.
Ford Motor Co., 170 N. W. 668, 684 (Mich. 1919); J. P. Stevens., 542 A. 2d at
780. [HUFEIE, 12 LA EDHE, FHE XD REEHN 2 T35 ER»DH 5. ]
F. D. I C. v. Stahl, 89 F. 3d 1510, 1517 (11th Cir. 1996). % ¥, $HEIEONA 7
A, FEEHIMNIC 0 2 IERBELEN OB I T 2 HHFTOHIT I & O
HEE LTV 0 IRFEAENEIC L 2HEES LB L SN D ERDH LN D, I
P - HiigiE129) 404 H,

348



Hkizs 0 2 EHBREAICOWToELE (1)

T BFHRITR Z o TLHEFHITH VRSG5 2 bbb TH ) 9,
HIWT O A 2B - TG T 22V REATWE Y, 207:», HE
X, FEBHEN FEET 2HHED, RIERE OB B IERE O R
ZEEEITIT, MRIECORIMEKOBELETH 2 LHMT 2 ) 27 13h
ZOEWS, Z oM ERET 2HHIT S IR0 AL R E HINT 2 Sl
T2ROOELARTHEFETH 2 EEBL TV, B, BERE
OELEREEEE T, BOMREND 57 LW RN CEEZERT
NE BEEZVRZFA 7 %8BI 2 55120210, 2L T, EROK
WORMDPEEDRELL—V 2y — TIZXAMTHIUL, BN ZTHRED.
VRZFA 2 %2WHT 255 REENV-MZBERLEZWESLS S, 20
SATIC AR, BEMEM TR, OB U T REMORE I O A
PICEBZZEZ LW 2o LONKET 2 Z LICTBB I T Vw, AH
Bt OREORELLT 2L, ERILX o T2 L) G EHESET 2
ZLEARHRETH B, £ 2T REEHIWRAN, BRE LFREEE O 03

156) BREEDNA 7 AI20oWT, S OLHEMETHRIES LTV 5, See,
e. g., Baruch Fischhoff, Hindsight # Foresight: The Effect of Outcome Knowledge
on Judgment Under Uncertainty, 1 J. EXPERIMENTAL PsycHoL. 288 (1975); Jay J. J.
Christensen-Szalanski &Cynthia Fobian Willham, The Hindsight Bias: A Meta-
analysis, 48 ORGANIZATIONAL BEHAV. & Hum. DEcisioN Processes 147 (1991).

157) Christine Jolls et al., A Behavioral Approach to Law and Economics, 50
Stan. L. Rev. 1471, 1523 (1998). [TREIFED/NA 7 22 2 DM D FREI DTE A D A]
BEMEIZ. EDL XD DU EHVWEFZ b5, See Agranoff v. Miller, 791 A.
2d 880, 892 (Del. Ch. 2001).

158) Jeffrey J. Rachlinski, A Positive Psychological Theory of Judging in
Hindsight, 65 U. Cur. L. Rev. 571, 574. (1998)

159) [&thoRERE Z R D & RWLIE. BEEROEETEHAES ICHBT5 2
EDTEL WV, TRL LI, #E LoHIBNIE UL UIRRE 2SR ETH D |
IR L LERITFES S DO TR LW, L TH 5, Joy, 692 F. 2d, at 836-
86.

160) =B,

161) Frank H. EasterBrook & DanIeL R. FiscHiL, THE EcoNoMIC STRUCTURE OF
CorporRATE Law 99 (1991).

349



HEBIRY RS 1445 (2025.3)

BTE2EHOHEZRMELTWD LRREAT WS 19,

LHBLADE, ZOMTICERT AL mrnd 2 citflshz, £9, Z
DT BEEROBRIET v R TF<T 4 v 7 « YAZOFBETLRITH
BROLRVERELTWE S, 3 4bs, B0 KIZ. HREIIH
BEICL-oCHEBTEL ) A7 TH B, Lo L, BlRIZ L 2 RETAR
HEETREFACS T YYATITA VY - VA ELLRTIENTEDLD
2, BEREHNREAEZ O X ) BT A EREL ZVDOTH S 5 »h 1,
oDz, BEHNEINSRIET AL EHCHESI 2 RE L TVwOIEFE L
TW3 ERMERTVE 19, Xz, Zooirix. B L REE oo
K2 BER I LT 2 199 Ity b R H L AARIZ ) R 7 [ TH 2
EWVIFERDALND D FAERER I, HTL D ERE L FERIZY
A7 BB TH 5 &IV Z RWIS, Rz, 4R, HAVERR ICH T 2 A
AR O BB LI B DA D33 A, LA & R DO F)
WHAEHELTETWE Y T, IR O A vy T 1 7I3HEFD
5TV B AR 22 d 2 170, fER. ZOTHRE LY A7 74
7 DR SRR EHINTR A 2 58 2B T 2 2 LI TE W,

LU, BT ORREIE, MR TR OTENCEE L RIZTES ),
PITF Tk, BUE RSB IGER L TR WIZH 2200 5 3ER L TW

162) VA7 OEWIREIIKE BRI ou s AR H D, HEITE > TY
FLWV. MEFDPHUZLoTIRAZZEM TS 2720, )V A7 OEWIRE %5l
T3 &) uv—viEkEoREIcrEbL v, LS, Hi&S#Y %) 22
TA 7 %TZ25 &), BEHMENSHE L SND, See Gagliardi, 683 A. 2d
at 1052.

163) Bainbridge, supra note 3, at 116-17.

164) Id. at 116.

165) Id.

166) Id.

167)  Gagliardi, 683 A. 2d at 1052.

168) Bainbridge, supra note 3, at 116.

169) Sanjai Bhagat et al., Director Ownership, Corporate Performance, and
Management Turnover, 54 Bus. Law. 885 (1996).

170) Bainbridge, supra note 3, at 116.

350



Hkizs 0 2 EHBREAICOWToELE (1)

DLMFET DL, FERITHEREFEBITER L TV NERLTVWRWVE
HETZ2DDOEVI, 20DBEDL A TIZOoVWTHET 2, V&7
74 7 OIHENET 2HBIEDONA 7 ATV T OERIE. N 7 2D
B THIEDEA 7ORBEIMR > CHRET L LEBETLHDOTH
2, Lo, BHFOHBIZ X > T, EEITELLDL A4 7HIRZ D S 2,
ZLC RIT22D XA TOEEFEMR D B FHET 2 LT L ZOHiHR
ELTEED Y A7 54 2%, IRLTHANZ D TR W, &L
DEGER I BT & D o TERBEN L HE S W3 AREE % % 2 <
KT 2 kD, BREICRSTFNLTEIZ &2 X518 3™, BURIZY
A 7 BB A8 A3 D Y, BRI OBREIZ X > TARA I NS T W
HLEADLENDL I EEBIEL, SOIBETFNETEIZ L5281k 52
A MEEISESAHT 21 Lo, BERIE X VRTFHSTEE L 272
230, Fubb, BEFOHW BTN TH > TH, BFHEOTEIZ
RN 6 S22 BTV 2070, FHHFTNZERIEOELE 2RO T
HENZNA T R %0035 2 8T, BfRITEYI R Y R 2 T4 7 2 RT 2 L
BTED, DI L ZEREHNFEROESURNTD 5 Lib 51T
W, UL, HEEE T v T KEIC 3B 28I E R o %
F B O Y L TEIE L7 2 & 2 RENT IR T E L&,
FHFT R BRER OITH T oBEL L VWE W) 2L TH B, I0HRIE. 2
ORREHIMIFER QP E REELTWE EEZLND, Thbb, EH
WiERIO T Ty HHFTEERROBEERO TOWHIIINA 7T 2% 01T %
LS kDb, BHFIZE D ZHERROTHIIOWTHEEL LWL WD

171) HhE [HUfR O SEEERY - DEISGOMRE LR m - 5isa
145) 94 HZHK,

172) [\ L,

173)  [#_ks

174) [k,

175) Assaf Hamdani & Reinier Kraakman, Rewarding Outside Directors, 105
Mich. L. Rev. 1677, 1689 (2007).

176) M - BiBTEL71) 95 Ho

177) [k,

351



HEBIRY RS 1445 (2025.3)

) MHETITH S D,

72, Arrow 12 X AUE, FEBROMED X, RARMICENETH 517,
R, B A ICEHT ALY 2 2 L3, DTEER S OEEIEHERD
— B MR REHIFT I T 2 L2 1, b LKREIT X 2 HUkiR o HiE
BRERSBIILT E5 L, BRSO RMERERROEI T, RrictkE4
HOFKE—BLTZVHd LT W—AXIZPEOMIIIES Z LItk
2180 HURE X OB T 2 FEEE R HIR T 2 2 & T BEHINTR
N, BB ICRUETREMEIR 2 SR S 2 5 & ) IR A 2 HERF 9 2
TEMNTESZ, AT XD EUR S O BIEEMERR O fiifiE % (R L
ZOBBIZBY 2 — AOREIZL 2R YL TH 2 OHREOFIEHRET S
2182 AT, BUE R 2 R E O BTB R0 6F2 b0 TH S &
FE2oN5 Z E—RINTH 503, BRI EETERET LV
X DEELHAEZ R T OO LR B,

() FHE OFRENHIPRA

BT IE, REHITE R 2 IE 24103 2 7. 12, & 6w 2 RREHIN 25
T2 EE, AEEROBETH L EMRRTWE I, —F, B kR
AIOIEMUARM E LT L BT LN 0 3R EORAWIRATH 2,
Dodge iR IZBNT, I ¥ TV INEEEIF. [HHEZREOHME TR
L] EaRx, Ford #h o A BEHE R G HE 0 25 11 % 380 % 42 o 12 189

178)  Arrow, supra note 23, at 78.

179) Bainbridge, supra note 3, at 103-04.

180) Michael P. Dooley & E. Norman Veasey, The Role of the Board in Derivative
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