FREFATAELR gL HF P E + 5442

ekt
i
o
--T-‘\

i B AL
B RS G R

%97 K EE B2 B — A R S8k R

S T R
3 F % 5t NSC 95-2414-H-004-014-
#oFHRF 95#08701px9%E07T? 3P
#FE RS EERES

S JERE R R

—P‘J_%b;(j&ﬁ : gﬁ_lfr,g:rm‘L_,;L];gj,m jm%‘jﬁ&lﬂa%‘mﬁé&{

F 2 it #or AR gvilﬂi“l"fﬂ’z*;]}\zxpm



I
il
—miu
\%‘
,A‘

iealk e=RINE AR ss deglk: =Nl
B PRIRE VPR

( Director’s Liability and the Business Judgment Rule )

2

Key words :
Director’s Liability ~ the Business Judgment Rule ~ ALI ~ Corporate Governance

g
Eﬁgi?ﬁ =~ ARETHIENEH] F H% SIS RUHNRGS



B (R SRR R — S B AR F ﬂ:U

mREpR
BULH (B PSR

R i

gt S R SO LN Ai*“fV$% T 7
A E Jiﬁlf[%r PN AL B 7 RLA g B S - SN (Y
RLE RS D Tﬁélfj‘*qi T 4}”5” “’?‘f DREE W -
:qmpw'gu B R T TF'F‘%[IHF UL FJPH
TR IR -
H= ?i%i[ﬁ‘?i b AN TR AIETE ] (business judgment
rule) > I'J &1 22 f[*qiffﬁ”? FRAETIRELE DV = pbEpuE o o - R B
l H ﬁ’f’?fﬂiﬁﬁ" “HYE o RIS R S R RS T R S pIEEY
SEEL Flriqhal'ﬁ—éﬂﬁl °
SRS TREETAIEAE R 0 T A @ﬂ?ﬂwm%*@#‘wwwﬁﬁ
F o plREA S ASE IR Y*E‘IJ VAR RS o @ R 'i
= OO0~ &[S phER - B [ Rl *“@Fifuﬁfi;mﬂw EI% e I
faﬂm<,mﬁzsnl’@ﬁ#%wﬁi #“w%#ww%*ﬂ ﬁ
RGNS FE?L\ Lo
BT ”F[Jﬂ‘*ﬁﬂﬂﬁa’ﬂ“ﬁ = FRIE Y PAPEERRS] RlE
?J I8 r;;tgﬂ;'[q;,&_ﬂpﬁ ijrgjﬁ;;gﬂjf 7 Tﬂi_i‘/‘ EbE TP&;;:@# A erﬁn m;?nr P i
FARRE o T ml&J/?FH‘\E’Tﬁ, flJFI?‘J bR 23 1RV 1 LY
ﬂim M= EL}W%?IWD H = R o N i&[ﬁﬁlfik B%:Efﬁ‘;’%l‘uf*?“j’—:‘?:
E’??FJ"'/ AR EE T‘UFWE'il’[ﬂi’]E‘W” TRLFR AR 9
AL » i/D%JF*LK PSS T INE 2 VS - RLEIE I AR R R
rﬂﬁw‘%ﬂ PR el (F 2 ORI R [ JTE e ot (R forets 2 B0 J‘%F\
iRl (R Rl (F 2 i BRL VIS ES (1) BRI (2) 1A HPIJ
i R (A F”“"’*Hﬁrﬁ?@U (3) FE ARl ipvE s (4)
ﬁﬁﬁ(ﬁﬁ-m)"Jb(ﬁ) PRI S B R RS IEEE - T
T T RS SRR %EW*"*L%“°
¢T1’]%”""E'ﬁ€ﬁ]‘ﬂ\@ﬁ' ALI HE— Jufe B 2 AR r?ﬁﬁf%@'?tﬁl I
9y 401 5 (e)~ (d) PR e @pgRiH ER W PIE EF HILY S el <
ik X ﬂ&”WWwﬁ.wi¢m%%7ﬂwﬁwﬂ¢%ﬁ IR

_E[

CARERNT A 2 B PP TR SR AR s
FR IO I P -



fI 2R ;‘5’5 IS i T -
Y P FREL P T OOT F A = 52 OF e B IS8 = F50H
ﬂ%r%jZQJ Fvﬂ@@%ﬁ’%ﬁg@ L E - SRS BESRR

Hy rﬁ%?f}ﬁl;' fj‘ﬂ%i%{ﬂ‘ﬁ?jﬁ%’ﬁ‘ Bl NS - G ug[ﬂ FVEp S TEPLI P
B 5 ST G 2 P O o e 100 S S e

L SERRETE R AR 8 L SR I T e T

Ll

¢F1%W@'w$wmuwv%yﬁgwﬁw%nfﬂﬂ i
VT (R E) 2 B P 1 P BRI L - STHEER T g ]

AFFFRE A e (PFSas T 2 FlEAEE 2 A @ iz - $) 0 130 &R
@*%W§W“#%W%W£a»ﬂﬁﬁw [T PP - T
PR o e D A IS R S N IR T -

Ry ABE AP BRATHAL L EREHTS -2
® ]

=~ AR

FFBREL] 1 B S T2l o = 5 g Y PUDYBE (2005/04720 2R

Exi"l .

EIFFJ
D) FFRRRST 23 1557 1 E’EFHC’: y flJFIEFU ~ R %mim_ dLTE. Eil
(&, VI i/L?J B[R jfg FI?EH“ Eﬁ]ﬁ Eﬁ[ T 2l

FIf " Tﬁ?ﬁfﬁ?‘ﬁ_ﬁ]i pasd (Nf;fé‘) = f flJ%ﬁ = E‘niqim ’ L
E”ﬁ& rﬁlﬁ‘é'biaﬁ [ = > [REESTET S 35’3@4—’2 [l ”“%', flJ:]“ﬂJ

FlRprE AT P EEA }*:E‘WE F Sy 254 {787 3 Zpk Y (EATELD 45
%‘o

ﬁE[j[:ﬁﬁi‘@’jQSz“ 3P R T E g —J”;L‘&J %I@b’j&ﬁJﬁ NG
CANO R RS EC RS S 2 SN i =S J*E’ﬂ:’:&[ﬁs“lﬂljl_, Fil rf%fu“‘*fﬁ'ﬂ
5y PRI - 5 AR %'f‘fﬁi% 23 IEEIR L S TR
mﬁpm:@g,r' AT S U R S R B T L AR

T ﬁfllﬁ'ﬂfw’? AEEE R ERESAD g b ﬁfﬂﬂ*ﬂ*—’xﬁiﬁ“i
FUE] %rﬁf&ll URES (e Ve i =i 'f@i?ﬁ“"’?ﬁgﬂ ] ﬂwu == AT
Ff"” °Fﬁ£'ﬁﬁﬁ?§“t PO RUERSN ) R R E e T ﬁ‘%ﬂ'fﬂlﬁ*ﬂ
B RIpVAR ff{ﬁ"ﬁﬁ‘ﬂfww? il rF‘ ALEER R G IR 2
REIRELCE ﬁl%{l%@ﬁjt %q\@mﬁﬁj\mwﬁ[i@‘ﬁ E oﬁf,@? (LLE‘*:E
gRE: jﬁfnfwifﬁﬂj FUfe 2 B SRS (S5 1 S e AR B R S ME
FE 5T “%Fj = JZ/ N rfu ﬁﬁfwdu NEE L AIWEIE ) ){EIIH—L};E %;GFFJ:];EI[ ) ]‘q'th

i Jr“}“i‘#';*w”gwqt EIHH:E ~ﬁ; i [y LR = Bl - ﬂ\ﬁ‘a&'ﬁff%ﬂi MRESS AR
fiesl (1) ~ (3)> “f 7 [J B~ [P~ BT i W] A SR TR
Ly D EE — O+ 1 .



’

IR PO R BT ORI 2
i El E:E“&HJ [fl Ejjrfu Uy a’y?yji_ﬁuf/\, IS PJ [E'] k FEI %i 17([] ol 'F i
RE L PRI G A S S - A
?BF&I#I, il IR Y- i lg;#iigfaﬁlﬁaﬂj' l—fﬂ?&z%ﬁﬁ PR - SRR
H\T?F, ‘rETEfE[j ﬁ}*\“:—?7\ FJ% 3;},_,\ o F[HJ HWJ EI” b,”i\ _FIJ F’I:F{] AEJ}F‘E
ErV DRI = PF ﬁm = :%{Lﬁ«;;ﬁ P AN Tﬁfﬁjﬂ? ' Z kL
TR ﬁ[F—IELfHP i (ijﬁfﬂff’ PN JE@U%‘% LF%JIM I'J’:[fﬁ
CIESSHEN" lﬂplf’ﬁgffﬁqﬁm«% (A 7 R @;{_J:Jgi [_gl':
O B P [l A« ] R R T e
B 5T 23 BT 1 IS T AT TR *VH'J&‘%JW* > 31 ﬁJF‘
E i ]B}J_EF 1 F’wak [—F ﬂiﬁ QRUSES. La’5"771 5o J—‘EF 'fu 43”9‘5«771 ' = ”_LJ%E:L
B RTE SR S "F’?&[ i F;LE[[H“E[F{ AT F AT s - A, ffﬂﬁl
7)‘[+—JJHSU Fl qgﬁ\;bﬂmﬁﬁk%\' 2 r.[ o
Ty REEY 23 E5T 1 fEI%JibEliﬁcﬁi AR S R 1
ﬁduciary duty ]~ 4EFE L F’%w i fiduciary duty » [LRLFEED 2 il
it <f )~ A ST R '/ﬁfdl'ft"“ t r':luzj Fﬁ%l" o N
[’F,E“FJE (% (Fiduciary Relat1onsh1p) BRI fuﬁi;wﬁ SR
TEEE Rl '/F’%Www%t FL » ERR T 2 OS2 T Fg;*au
YA IR GET 2 R 9 A F’?Fgﬂfu VEr > W 2 Fjlifl
F_ e ?ﬂfmﬂﬂﬁu o Ff I %’%l i_f’[Fl[ *tjl’r“ﬂ‘f]ﬂj*ij ;HF[.; UREF( 21 4
ﬂjgu ??JI/ e A p UyE rjj[%fal’f o WQ ey ﬂ;ﬁiﬁw[ﬁ-ﬁ%fn i F[ - Y
F”Tr?if,ﬁifu%ﬁ T ?ﬁu E SES S i; NICE ﬂjﬁl :U{;/‘E 1% I%”ﬁm,j £ F”
Fur5 o Bl o J@[Fﬂ?u ff— HHIES ﬁfgtfwn ~ (fiduciary ) [y H G
11~ o Fiduciary 547, I’ﬁp;:C (trust) ﬂ'[r:'“\ (confidence ) - ﬁi{%ﬂ*ﬁq@ﬁﬂ
AR, o B3k BV R Fg&—;‘&Jﬂj (fiduciary duty) ~ FraFo5 H5= B
155555 (duty of care ) B RUFIFI55 (duty of loyalty ) & E 955555 (other duty ) °
B (EY e F{'ljf\ﬂ[ﬁs“'fi E T ALEER PGS ’lﬂfﬁ: [l e
] e fI%F'J%Bﬂ'? TR SRR I - RO T
FeFs 25 ~ BOAP= i3855 (duty of skill and diligence ) = A1 AlETE » 2 FI?JﬂFh
HIIR J%’«l*ﬁ“‘@ﬂ 1< [l Ejjﬁmﬁ'?%ﬁ ’A%¢1J‘"F‘ di (good faith) > &> HAf!
F{' 1= di(good care) l}ﬁ%éjﬁa’?‘/, fild '/?EH HERIP e — 2 g !
_ I[AF @IEJ%[&E; A ;[\-p;fgl[ lg[j?‘JI/W r;r%%uﬁ r[FUn%;[gﬁ ‘aj%ﬁ“i—?ﬁﬂ ']
U o N | (RN f[JF,JEFﬁ TR P R SSTES H ]”J?FEIFJE#AJ VIR
URES N CHRAES &S Tl fifh - A BIRE %ﬁﬁﬁkfﬂ\ﬁ:%\[ﬁ‘vﬂ?g[ﬁﬂ
DTIFTH " VAEFTHES R AR (R AR
= J?Jﬁf:ﬂ;l\: Kﬁlj AT N F[ijj:‘? E?:[]E' I/%"l(pf&i&[jlijr [—H F I’" |:{[_F Ei
Eﬁﬂ SNAES jfl—;“y?j_;) %Kﬂfu Fﬁﬁﬁmj (Duty ofLoyalty) [l F—#&wajj
A PR E B 2 Ik B RIS O 3T o G 2 Pl RS

_l:L—ﬂ’r

‘_.El



SO T G D A IR R T R
2RI [R5 RS TR Y g7 I
O T 1Y Pl - SR B SERELS B AUR S B R
PV S B P (AT TR e
5 o i SR ?fmb%mmwﬁm%ni,ﬁ?~%l
Fiduciary Relationship J[1fjij® » ﬁ”sf FLETH s I
% (Conflict-Interest) A7 > ﬁlﬁ"ﬁ;“l?f%l FvE T o ZRlEE S o TR
R \-HJ el Hjﬂjﬁt»l LB o %F N Fh' HJF"IEFQ MEI E’y‘;r?ﬁﬁj
il ot & F[ e B fl [prgs ~ s JI'F:iC RAlGE flJflVf}QJﬁ\l ZHTIEE
i rﬂifblrﬁ‘ FE wﬂ PJ’E' R 2 il E I R R
SRR AR RN AR F’ AR l NAE: alfwj PR
WL S0 I L T A2 U
EAES (&> RN L EQE F’?Iﬁj PRZEHIRYRUY] , (Business judgment rule ) e
(S BTER Y 5 MLt ok ﬁ”# = e AYPa I3 © T "The business
judgment rule 7 is a presumptwn that in making a business decision ,the directors of
a corporation acted on an informed basis ,in good faith and in the honest belief that
the action taken was in the best interests of the company.---A hall mark of the
business judgment rule 1s that a court will not substitute its judgment for that of the
board if the latter's decision can be attributed to any rational business purpose. | ° ﬁ'sf
A pr AR RS S SRR iifﬁ‘kfjdﬁﬁ 5w R ([*‘i&[ﬁ&'#ﬂw
ATRRE R REAES il g » AL ,Fl# AFER RS ) VRS (The
business judgment rule serves as a standard of judicial review ,not as a standard of
business conduct. )  T-FEI=HERI g1 % (hindsight) E1 "JDF:’I'%LF ('second-guessing )
; f'JF I% N F{, FIEER ,:I\#giy&{ ];%gﬂ—uf‘y [k [ T 2 J—”% JF‘v[EFfJ S ERER K'?
F IR G AR o (TR RIVE ?'iﬂi‘aﬁ'fﬂ | VAR
a7 1 B«W"*“H&*— (a business dec1s10n) 2P E ?H‘ FTJF S A
(disinterested and independence ) 5 3.331= Hi5355 (due care) ;4.3 # (good
faith) + 5.7 B> [FYEE (no abuse of discretion)  F\ FlEIF ~ RS S
ﬁﬁTPW€%WW%WMWﬁU“F%%kWﬂWW
UENAE A W&HJFITFHE%IEEDI
R ’Wﬁif FJ’JmF’ﬂwa" AR IR A EE - BRI S R
RN TR S5 Y BL ST 2 R 5T 23 5T LI T A
oF £ wﬁﬂF%kV?ﬁﬂmj’b@ﬁ@ﬁUFFMW%ﬁwjﬁﬁ
ST [ DS 0 28 T ) b e Y A » g
ZE Hﬁj%?ﬂﬁ%ﬁ%w%lEr%hﬁﬁﬁimgﬂ?ﬁﬁﬁ*vﬁ
M ) (NEY VA Pl R SE R R T
ﬁﬁj’W%?ﬁﬁﬁﬁk”%EﬂﬁﬁﬁwfﬂVEWJﬂE%*V?ﬁwwa
FIEE B PE i F'EFD B ERE “f’f[ N4 Fﬁ*ﬁrf[?}?j [ﬂ | BT A 2,



7] Fﬁ?'*t" F Ei@r’?frgﬁ'rfuﬂ”fﬁﬂu : rf' F@?ﬁfj : r%ﬁi??i“?}ﬂl
FI55 T RLI T SOE AN G N T&? & T fiduciary duty ; #1.V
Sh R "”"TETEHha@F'F i?FJ%iEJJ‘ T Tuii&[ﬁ&'ii SR E SR
i ”"??c" PRZETHIRYRUY] , (Business Judgment rule) - PRV
fE Rl AR plESY 23 R8T 1 7R /Tf ﬁﬁ RUSES (820 gy Iect
BE S5E YRR S @FJ¢B§'€1 2 HER R ) [7:5’5 bRk > a\flﬁj“
97 23[RV 1 VAR MG - [ e RO R R
AU 2t _I:IJ:]\—:”il—ft'r A Z=ANNEZ N t/l}[[ wﬁ&#‘ {“:i[?:i'l’:gjﬂi’\fiﬁﬁﬁ&
F2HH [ "@gﬂ“"“ =t IRl Effiii AR 3 2Rl S 2 RRE Sy
23 %57 1 TV 2555 E‘U BEfTE F,JTEH“ E‘ﬁ[EEﬁ = H sl vﬁﬁ?ﬁﬁjdt,‘iﬁg'
[l B 2 LRI ’?FFHL'%”%&@ F rff"”ﬁ%j RS2SR
IR TIE - R SRR AT R TR
3 . A

(Z) R ey ﬁf*fl’ﬁpjﬁfl ’Flfﬁﬁl flE T B EE 2R Tfﬁ]?ﬁ]

R H .@W (AP BT ﬂJ?%J TR IS h U S

E SONE-V NI 'I‘-—g\l :

L WA IS P Y ¥ f?f ;D s (S TR 2 R
J i ARG 2 IR LR A A 32 fRPL R S hRS

ﬁié}f‘ﬂ# I/if,J—L o
2 \7[:['#1%1125,1'5?%&’51“, filda R e - A LERSF 2 Elf@?ﬂ“ TR 2 Rl
R I (b ) ST o i
FﬁFn:[fJ}%lF,, fnglqi'ﬁfﬁ I F‘FTJ’ F’Iﬂé‘?ﬁ}“[ s R T el
e gy S DRI ST R A
K fl F%«V /ﬁc?iﬂjﬁ TH; Ei"h, F[qugﬁ@ﬂfﬂ Il[f" T R E e A
PF' o “ [FllzE o PK/%UH ;E&,{AI,P ﬂﬁvﬂ[F le LV FZE |V RUEEE55 - E’ﬁj@;iﬁ
3 FLF[’ fIJH& S‘Lﬁimw W?“E[Hﬁ’\ 92 F 11 5] 17 E‘E‘ﬁm%f AR fIf
IR =~ R[N R ﬁiflgy"’?‘?“"i’%ﬁﬁrﬁ’? SRl TETE TR
;o [ﬂ Eg]: \é?‘%ﬂ’_ﬁlff'—ﬁl;‘ PJ—JS: F,L [( ﬁltﬁl[ % Fﬁhf:?*ﬁf[uji S B IFL
F”TT L7 ’fQ_EI [ak=s5 F JTE-iFJ]:u *3”%'«173%&711 Fo55 o
3~ T@Eﬁlfzﬂ TR 92 F 4 F] 10 F15 Hlf%ﬁ?’f'ﬂf il R flJr—T_f TR
;31F|l['5ﬁvﬁ?lj N F“fl [;JD[E]'IﬁE[ﬁqFj71J St F[J SR S I*F ;DJFLFI;‘\
ST ] S R Jl?fdlfi/[' it o o S il
jﬁ[f\ﬁj}ﬁ% "z [ﬁJEF 5 I/ @Hfﬁj FLH, flJE':J“PH'TEﬂIrihj f s [N
AR i VRSl AL -
ﬂér s %%‘ﬂﬁ@’?ﬁlbmﬂf FilF ] 7'%"”[?;%" RIAAHE] bT’éJFIf il
;1/ PRI A q;.ﬁ it (TR 0 g f[J@T4ﬁLF,
SRIESERT ‘égl*??ﬁ% EI T P R e I | LIV
ﬁfdlﬁ'@% AR R '/fu“‘a”%'«ﬁﬁid RANY eSS

_—'#

6



T

4~ F] ﬁﬂﬁ [*ﬁ@f 154% i IJﬁFﬂEﬂy (™ Wr% l:ﬁfﬂ W) PR fr F;};QF‘;[EFI
04 F 25 E[FﬁlﬁfJ 5‘300000000000 yﬂlfgﬂﬂl J o TRRE[ R[S
e EF“H AR NI F SR EHITETS SR Fﬁlﬁ%m 1’
il ?ETIFHF&I IR PRV 7 B L & RS 2 il
92 &+ 727 E'E‘ﬂf Vi BT ??F[Fﬁl H*ij R > Rk A l'fFW"f AR
f@’%’“ﬂ T‘iF,_ 2 plaEs PR FFF[W‘EH]: ]%71[ R IR T‘é"%f flJ%:’[’rLPF
Vﬁ%’L SRR S L R R e e S S e i e R R
f[ J’EV'"FLF["/FJ‘ R ”“TF“H SE /F[‘%Q:“ F‘g RER Q:QFJFM =kl
HJ [@H*I FET 2 flJ?JnEiH?i J’EFH—E‘-FJr ﬁ%r[ifﬁf['% F{?Iﬁf il
1E4I REZEEC SN gVﬁEJHI%[F“H’F TEEE L o I e DAY
*E}Fﬂ[ [%7 “E'ﬁi'%‘??.ﬁf ERNI ’FI PURRTRI ALY 1~ o SRS 2R
55 Eﬁ?ﬁﬂ/[ > A 2L - il Eﬂf?‘ij S FJ‘ =5 fQL_EIJ
’fﬁFF’Fﬁf"’?’ﬁﬂ T‘é'F S flf&_j VB iﬁfrq[ ,qiﬁiw FErp ‘FI‘F\,J‘J
el (3 H = F“f[ ELEEEHEL ’d—j Z ik rffﬁ‘é?qﬁi r;‘@l;’?i 1 ¥
o IR VRS ST (S 4 00 sy ]
EAIEE S T“ifﬁHp }%lgﬁf@ sl bl SRR 2R TE"F‘” TR R '/ﬁf;df [fl
[ SR 2R ﬁf[, HJFE[H?V@%_ Efﬁl ﬁ}f;ﬁﬁﬁfﬁqi“' PhEE
IUQ%’_FJLF[, flf&"ﬁﬂ” [T "4 ﬂ#ﬁfdlfﬂ_'/_ 2 flJE’ET?‘ El[ﬁ@rl, f[]ﬁl’:’f&[?’(ﬁh
BE CENE YN T
5 ~ AN 94 5 2 11 5 1787 22457 09400019010 T #5771 3y zfg?cf
,Jiﬁi’%’;}’ﬁi Migrai Vs, > 30 Eia}’%wl&,; JW 8 kLH FF*‘ =
%ﬁ[,\_ﬂj T'é’qu f[ éEn-«‘i_t Y PT‘VEE?T’; Elng 2 f[ J,‘SFH
DREFRAIEAEL L o T EETE E&P&F SN &*:E‘FJ‘JL%F'FJ F IS R
[ SEIE S H*;;ﬁ_)[mﬁg T@F T FH [Xq}}’EE . F;Eljjg | Eéjf Fl
J_‘%[7&‘& ﬂiﬁ * I/? :EfLa:Sﬂ;'fjli_El(ﬁ/\[:?i J’EfJ‘LﬁEJ-If 5y ;:F[lihf[ :]ii,\_ y fl
=gl o T R EP'IE" » 53 HJ[ﬁ [’é‘\]&“gv{agp&“”vh@ﬂl%‘ ”FQHFE'H
Hid F“'[ SR ﬁ:EuFrLﬂFWﬂE L ,ﬁuﬁifuﬁ &J%H— o ﬂ%'ﬁ R )T
5’3— Erﬁlr[qhﬂm [ TREDS IS 2l RIS S R TR ﬁ‘&’
o T W‘ PRFEE =R~ T Fi flJﬁE‘nj‘l B TASET SR T s
?ji&{@lr S x*:EAHrJl_j?mﬂF EHT’ iff:‘r?“J%El
6 F ﬁ‘lﬁ@ﬁ IJ‘%’FLFE’?T{VFI IR F“fl SRR %7 ST lwba “fl

~

L
!

\L._”ll

A ¢[f{.‘ %EJJFJEFI,ﬂrTEﬁAjFJEQH.J J IFIFL[PFIK/EWHF?LEI [@ﬁ
(1) D El "Fﬂ?ﬂfé" : WFI&IJELHRT?FI, flJ 192 & SFJ 18 frs

F 9 [ 18 E[(EUﬁE&/@ﬁFE‘/%quﬁ (2) = H il I:IF[HJ : w‘r[[ﬂjmmﬁvﬁ
3‘ﬁJ 1925 10 FJ 18 192 & 11 7] 30 B!~ 92 F 12 7] 31 FIE miL B

T SRR R ¢ #““F lﬁJ/rwafaﬂf‘%%h:?%?mE'o (3) 7" *
b3 Vgl s B TR RIS I 92 1L AL 30 FP - 92 12 F] 3LET
93 & 1 5] 31 FIE[#L; mﬁFﬁ/giﬁ,ﬁ JERHE b S IR LY )

7



N
ﬁﬂjj,aﬂ[;t{iﬁ %}E{‘ i I .
92 F 12 FJ 31 E[ 03 w ?]FJ 31(:-I>‘J 93 2]J2I/FFFI77-"3[T Fﬁl I?LLH:I E‘LTE“'FIV I:IJ J
B Rk T AL ) | 25} PR R 0 -
@ﬁﬂiﬁﬁj‘*ﬂ ETR - B ﬁ%ﬁmm& ﬁ[)”a"ﬁiﬁ FIETE M - St
I W ok AL - A
fw;?j S TR PR 2 IR PR AEEE ! Hﬁ F LR P
M o feks S Ry sl IR R BGAPER E
[ f[?‘I#Ti‘fflﬁv[ﬁ[;\ﬁjfgéj‘f—f;f@alb T i
FIJE/\U}:J JI@(—& Jl F l: ﬁ I:I[jj > ?!E:lﬁvf[«‘ﬂ#)iﬂ[‘[’
LI:I Ejjrégﬂ- 3:»':,[,{9‘17(/[?:]* (EJ#) EITTE 2 I:Il:[ J
| ﬁm;:m vi@ g  RLRIRL SR
_l 1 o [ Ff — EL?"&JHJ W%T ]%{ -th [Sf\ ;[[‘;:'Eff_l.xg"};}%% li\
j %' T FTJ" A [H‘WF,’E’?H%[( il (RO L i i flf"
i S - 5 1 o mieps R
5 0k T HJ’\—?‘JF '_“fhﬂ@e S f f"‘jgf\
FIFl Fuglfjféhl—‘ihh_/;‘yyjj ° EJE pE= ,zﬁl:”F J HIJJ\—" f‘J
RIS PR 165 fr f”ﬁ““ m iy gy ';ﬁ;”ﬂ? = TR
. rkfjlfl AT /v[ﬁ]*n% w[?/\?i‘bhuf_j ?—@@ gi“@l Tvz[bﬁﬁﬂ ’?LJ
RIS L > R I TR muﬁﬁmm% B
]i;ﬁﬁ R B sl i i
) lﬁf?ﬁe“*ﬂﬁﬁ KRR i B
CUTIIEBY 23 % - sk E[%Ef'l e H‘FE&?— %l dEA A E
%'UT[EH [ I#)Jl A i‘ﬂﬁ@glm | PlfE ’thfer_ ST
£ :ef‘l’ FI '.\J?U[EFG IR > = f[JF'EFD NN I/ (e ?;f LHWLEI :
iﬂ URINES - SR F%Fa[j}@ﬁﬂ F'}Wf%ZFN ’El[Jirﬁ%”;; - PL o Ca3 il
flﬁikgfﬁ %8y 1 ZFL /;EH— Eﬁ[g i R fif »ﬂrzui Iﬁfﬁ\\FJ,v‘
CFIH R YRR F‘H%
T HTE T‘%UJ"E 92 F 8 EJ[ 8 Eﬁl?& ’*’Tt* " jﬂi I[(Jrl Eﬂﬁé—%%%l&d[é&% “E@v
" . =] N N
Ko fFlE 8 E 14 F ol %E\Ejﬁﬁ?'{i&[‘[ FilFI i i HFRE T
W S SRR, B RS SR ST 1
iiﬂ"f”i CE R LY R g i 'ﬁ (o
w“’:Mﬂj'is-%fﬁlE‘IJJ I B i[fr baﬁ% R R
? S3EH o L ﬁ: - f'” 2y 23 X571 FI’%FJ—L &Tapwl
i ¢ a FIRERLE 27 (PR~ B MR e il rE
T 3 ":"4 [ [k - Eis
- m@%%‘gﬁ RPN _Izﬁ_ AP RL st ™ 22 flJiiaJB VTR ¢
_IJ T'é‘ ~ j T E‘-} %37’3[4‘1@4 ﬁuﬁ *l I’QEEA”—EL'_‘\:_?H%
F s VF[( RG] 757 52 E[i—%'ﬁ@f ﬁ‘,‘j&%é{df_’w’g[ﬂr»_/ F;Frsil‘ #I(‘.
ﬁ?ﬁilj ,23fll | HFW‘E’;}’ CREFTAIRN A BRI %&E I’E e
F J I#UJI F[§Sﬁ‘77j [@ﬁj’:ﬁ;?& I«-/H'Jl_.l—‘t" ’ | - f F
E[ﬂiﬂjﬁﬂ_ﬁ% EI%F[ Fllg ?@Eﬁﬁ—%ﬂ%&[ 7 (F EJ1El H‘ [ﬂ Eﬁ
sl ey 7 Rl UW SR
i Wirfép%zr ;;;f ;E%Jrifiz il B ARL DS %‘5’1{4_73/5{[“:{[ "ﬁpmtw
SR E[ PR AR E’?ﬁ’jEF“’f[ﬁ' A R



S R (TS LS B L ?)

ﬁ?%ﬂw* Wﬂhiﬁkﬂ*ﬂ’ﬁgOO waﬂﬁl&m d
FEET A = 5% [7E) Eﬁ?ﬁ?ﬂﬂf’?ﬁ TEIE ﬂﬂu? rfﬂJ ﬂwu & pLEE 7«[?_\” £

R E"ﬂ R, 5 BRI R i

[ [Jﬁﬁ?ﬂvm_ 1 = 8- flnE @F}ﬂfég?ﬂ%’ FE’F]F:’I;'/MW :

13?”? 'El"' DEEN BT (B Fﬁ?‘il‘?t@ﬂ*ﬁ@ﬂ?% rfLﬁ%?ﬁm fLrT
ENSTER F RIS B LESE NS NS © A NE AR RN ﬁbﬁ,
"fiduciary duty | #i/ o $hF 'JF,/?' BV L > Hyvdr B T HEESIERE 1%%?#‘
Bl o5 o SB[ [T R 2B 28 5712 H1i 3955 (duty of care) =2 [UUH 2555 (duty of

1]

loyalty) * - % ][l Eﬂfﬁ“ﬁ: [Fiﬁd > AlN[f Eﬂfﬁi’z’:fi FF
Zgﬁ’z&[ﬁ%ﬁl Sl IS | L R %T" S B TR 55
¥ ﬁugdi ’dq ﬂJFIEFh m?% '/Q*E"rﬁi mt b e AETRLA E‘ﬂ%ﬂi

AR N O RGO 3 - [@i/[ FijFms > £ P‘«F'E‘EF’E@@ -l
BBV A = Y- TR RIS ORI o o HUARLY LR R
P R
3.F R ARDIG - FBA p S e T o
+ PR - BRI T [',:?‘FIJF"IEFG * t’%“ RN S A
HIEREE > BT F AFER VTS P bﬁ&ﬁqpﬁgﬁ Eﬁ
W = ) AR PLAERL ) I 2 UL PURLE T ) R rF'LF”""@?‘
o 9 [4@ i gg@;@rﬁ VR PSR P R G o W
,LEE[F%: I/};KI:T]‘ > I &< Fl Pl a2 o

S mpgE > RS flE > 2 OO+ F 2 F > |1 8996 « [HFZHE - = OO+ &+ £ » S
[iEags L’Hiﬁﬁ * f‘%tff/‘?féi‘ 2T Vidid TR l*—:&%ﬁ:ﬁlﬁl (In re the Walt Disney Company
Derivative Litigation, 906A2d 27 Del. 2006) =552 > EAFZ PRI 1 3 g(;ﬁ’a];?%} Hi
#75 (duty of good faith) IRl = * SF57 W 2V RS FRARYRLD 7[Rl (distinet
and separate) .V # fi #¥E © l@?‘ ML [ I FR (22292 RS RSB SERsC
e Nz 2Nt [/E'?E'l[*iﬁ Do~ 1&}?%', » TN E RS F“;}%g&%‘ﬁuﬂ :F%rg(t.wﬂ@g;t [EESAE
L EEE ~ I (candon) 5 EL S LY fi aﬁ: T ELETE o PJ}H* AT T R 2 R
[ER] o J A TR s EH I R ]jfﬂ‘*%&@ [ BT R U I'f?‘if%t’bﬁ‘iir' IR
FIEl S NERRE L Vwﬂ S (exculpatory)fl ”*FI“'F[EF Wi =V E R p S
e R TR AR U o B | R o o R g U N U1 S L i =2
ENA N e NI TIS (4 r’u B ﬁ‘ﬁ,ﬁiﬂ‘fu » B REAEA ﬁqifulﬁj&%ﬁ'ﬁzﬁ SN

YV K LA R T G e F [l ah
?ff » 2006 = 12 F] 15 E' , gl 13-22 » YEP= A1 (RSB AG] - 2=~ S5 s 2
e EES N TN oA | ? RGERITR I T GRS A R ST }ﬂl FL [T
<t



% £ RiE 2 g HeE R
?EUEITI
SBR[ T R b R FEE ) '/T‘S?H&ﬁ B b= 2 A e
7 Charitable Corp. v. Sutton'~ %'V {3k o =K S R -V 5% - E‘IJiI’[E 34— FI
T ] B AR E R i e S e Percy v. Millaudon™ iﬁt Y AHRREL
F 3*]35‘3@’5 DRIV fFIEﬁnA\H SR D YIRS AR
”m "Eﬁ?&:ﬁ TR E SR e R S R I IR
*TI”j SRR o P HE "ﬁl{&@j\&’ﬁéﬁﬁ (E i) FR =0 ikl
o 5 AR R “gr‘\eﬁw A R R
g}%j)";] lxgﬁnﬂ o B FetRER MR~ 7200~ 7 2= 4T Hodges v. New
England Screw Co.,'~ % > ’L[JHGTJ HE %ﬁn{fﬁf"%ﬁjf‘:‘:@%ﬁy”?ﬁ SEEE T
= ,tlblﬂ[ﬁﬁl NAES (RS E[JF%;[FIE, Vo N EIRR Y Rl Al glj %\FJEFFU .
r?’[ k?ﬂ%"??iﬁﬁlf %‘S[r 'jlf/\jﬂ? EL@EJWJjﬁLﬁ s | Ji‘ﬁw%ﬁn{’ HU‘EF:?JE
Ll sl - Pﬁﬂi*ﬂf B TRN T I i r? SRR
P BERFEASAR ~ A SiRERE o (ST S PR R R I "?’rﬁ/ |F'JP$J °

> ELWL@

AL ET A B L FLRERCRD A TR 3* S R EIQ*'FAH FrAE=
B e pio ﬁ% 1 (judicial acknowledgement of a board of director’ s managerial
prerogatives ) © JE"'“[’%Z‘VELWFE Ul E’!lj :
3y o RS HEIQ&E[ INFEENE *%H FTJI s L Eli‘ Hoo MR 7’\«4@9;1;\7;—[/3;{
T“J ’ wfﬁl]h&@*i’:?ﬁ TR %ﬁw\’ G [“IF“IEU, filEETEIN SR '/?EH‘\ £
(Vg IEFEIE i AR E‘Jiﬁ"ﬁﬁﬁ*ﬁe PVCIEZE H1 f‘”é?f_fd VR
N [ﬂfi[@ﬁ?h Y EN T@E*Felfj‘*qi °
P ARET AR E[U?—iguﬁ?ﬁﬂ% ﬁ'JI e = PRt i“"%ﬂ*%ﬁ%’iﬁlgi -
EIE fir*?f’gf&;‘gﬂ > I fl"ﬂ“ Ei@‘lia’%y%?aﬁg[ o P=gh > FURSISSAURIET > 2]
PR B b T N O SR B Y G 5 B K 4 (second
guessing ) VAIEFFIFT E'J,"Jejfﬂf%ﬁﬁgiﬁ%ﬁi' RAE T RS RTR FF# Gilb
PR IR YR - O ﬁfj’ﬂ "F?FJ' CEEE PO ﬂf\rﬂﬁ#‘ YHET F'[ 7y
SRV AEE S S e ?'}*’J'ﬁiﬁﬁ—j\ fﬁ'fﬁaa X & *lplflﬂ H'%?‘Q? FN 78 ]
xﬁﬂ fLEEJ‘ FII o PRI 4 | IR IR R v iy

It A HENE E‘IJQJE" > JETNRLA A FUREES ] B A AR R
fag » PELIEEYH “?AT PR [P 2 RS R TR R 2 T
ISR [ BT
4 2 Atk. 400, 404 (1742).
® 8 Mart. (n.s.) 68 (La. 1829).

6 1R.I. 312 (1850) and 3 R.I. 9 (1853).

" See Dennis Block, Nancy Barton, Stephen Radin, The Business Judgment Rule—Fiduciary Duties of

Corporate Directors, Aspen 1998 Fifth Ed., at 12-18. % ?} ETFJIZH\[ES«IC ERH B AR
(HZD) o BFSTEAVHIRSES OO F (4 -

10




5y= A PR 1 [ R “‘i%ﬁ?ﬁigﬁu UYL AR > PR
m:;smr R o B %MJ s arw PR e i
H@rpu T [=e 7 In re J.P. Stevens & Co. Shareholders Litigation and Solash v. Telex
Comp. '+ BRRAIMGF © T A 4 R BT B 47 - P
HgE] o oy PP Wﬂ%ﬁaﬁ@f =] E@nf[ (e PR
o fjg[*ﬂﬁﬂbﬁj TR T AT il JF fi LD J/Hif#’ :% SN
E'Efgl"iﬁﬁﬁm FIE > 577 FRARGEEE T Joy v. North R Rt T
A (A R FASE YR AL S T (After-the- fact ht1gat10n is a

most imperfect device to evaluate corporate business decisions ) ~ I “tF F( Ejj % Ejj
BT G lﬂm&ﬂuﬂ LAY  PRYBATES wfwﬁfm %wa )
i HER Y :i JE IR FERLATS A ST U e (R PUCT S A SR e Eﬁf[ﬁ
j’ﬁ“ei - ,FIF[IIEJJ? EZF",@ I/Ha P HEREE o BT E‘{ﬁjﬁ%@”ﬁ@ﬁ Saidrs
R ERELFT AL, o '/P’ BV 2R > R R I D

B ERYH o (the board, not the Court, 1s in the best position to manage the
corporation’ s affairs) '~ T Q'%E'?%ﬁ,@"f‘ ﬁﬁﬁjﬂ‘mf"ﬁﬁi i f—F Hf "Jﬁtﬁ BT [
BN gf » 7 IHEEE | (the directors’ room rather than the courtroom 18 the appropriate

[un

_.E[

forum for thrashing out purely business questions ) " ©
IV AT MIERL B g R L PO
H%ﬂﬂ?‘aﬁﬁl 3“’7 VAEFVIETIGY HAER > 2 R R A E'lmqiflﬁ
?”@1 B i II%F" '/ﬁ&m Y[ '*ﬂ‘” ';ﬁﬁTﬁ%HIF’?F (H [ B B 5
et i B F S S B Norman Veasey) © T eR@ti] ~ 5 U AR (T 1.0 A
o SRS CRR YD AR o S By s maa-v%fu HAh
HHL 2 v‘%’w P B o IR A RS
[ P 2R = ‘Eﬂfl g A e g S o RS IS
Jifﬁﬁﬁ“t Wil ﬁm IF )5 IR '/@Mpll ~fiot iﬁnp(t’[wﬁif’?
ﬁﬁia\; SPITEEE SR Hjj;ka‘j_ O [EVHE) = Y=+ [l E;Jrﬂ\
%77& SR HE > PR PIERR A '/T ﬁ T I o BER{ESE_ R
Brx E‘IJI',TH%W Hi > FHRIER Y T 3 Iﬁ'ﬁaxs‘ﬁ' By A AT R o A P

8 [1987-1988 Transfer Binder] Fed. Sec. L. Rep. (CCH) 93,608 (Del. Ch. Jan. 19, 1988).
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¥ QVC, 637 A.2d at 45n. 17.

'8 Bell Atl., 695 A. 2d 49.
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% 457 A. 2d. 701 (Del. 1993).
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