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A r7~— 7 HME

rr<—rFEY Tk, [5E) NEFEH] AEET AHAICHS T, B
ML — R Ze BB = A 7 AR H A ) S LAVRENT. T b
b, BRI, B A ORI T 2 R A EBICB VL
THERAEH] > A T ARESEANOEFEE T o> TE 2% 2T HHBE— MY
7R S A T AR RB R A D LR L2 Y,

FRICATS & ORIFR T, TSI, — M 2 PIERREH > A 7 L RS2
DA% ST, FRERPIEO 72O OWEGHIY A7 A BERB LA 2L 0b
Dho ZOWNEIZOWTIE, — BRI ZNEHH S A7 A5 L3RR, RIE
Lo TVARETEZHILLEL NN Y AT L% bR 5 LEND
BTEDIRENT VD,

1 BEOHBE

rT—sid. AVATTREFEORLY THEH AMEIBVT,
FAOHEERIE. NIVAT 7 ORMEFEPEZFOMI 2217 T 2T
LRI A LD & & A ERIET B A fLEE I (Anti-Referral Payments
Law) (LLF. TARPL]) &\29)Y ISER T 2474 %1157,

Btk ok EIE. BEHEANESE B D@L 21T 4 2 MR Lo/ 2
L. FOREDDOEY) RfEE L L O hh ol L IZD X BHIZHE
ERBERDPBOOND EFEL, REFRDBEIRELZY,

1) Inre Caremark Intl, Derivative Litigation, 698 A.2d 959 (Del.Ch. 1996).

2)  Geoffey P. Miller, The compliance function: an overview, 393 New York University
Law and Economics Working Papers 1, 6 (2014).

ARHEWZOWTOHFEOLELE LT, FHEHEL [1E3 B OEgAT 2 & TR
DFET ] 2 1526 5 44 H (1999),

3) TR ZARE 1992 411 SRR S, = 2 — I — ZFERIG I B L7z
B, FFOMESER L 7000 £ TH D WL 70 15O ES 217> Tz 7
T~ = 7 A OREREE LN R b DTH o Tz,

4) FRUZOWT, GHEHEL [So MR S A 7 o L QUi O BEFEs ] 4R
421570 B (1999), BME [EEAHEF LHmEORFEE (&) —Hhal
SPARRIRE ST £ 0 C—] bk 61 & 495 75 H (2010) 1Mo 72

5) 7<= OBGEERIZ. REEBICX DIARETAICE L. BHfTADTHONIRT
Wiz Z LdH o TV b OO Z DT AIGEETIE AV EHET L T b b,
BB ECH AT I, A ORGHR2S, FFHIZ BT 2 BRI OFTE L Mo T izh
ED MBI L, [THE IS, QU 3. SHAEMRPIIZRE R~V T 7 it
EREA B RS L2 2 8 ] Mo Tz THURREIE. BEOHRBFICHEL
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AR L 720 FIESRIHIC BT A AU 03 5 BB K & ek

L=, FT7 Y= 7FIZEZEOMAOME L T2k 23S 5712
T bmVE SN, FRAREATEOTEZDIET 7200k E LT,
NIV T BB O W TR R S CEMMICEHT L 2 &R,

NGB X209 2 Fes R f O B i A3 E 0 H 7z,

AYTIEABEDPESEB L OB FEOKRTICE o TRIED»DEH (fair
and reasonable) 72 b D TH B DR e dr 5L 7 572 9,

2 MIfFSRHONE
HfEGEIE, 7HEHD ), TOMEILTOLEE) TH S,

1 BEOBAORME LT, Wk LEROMMOTINE Lk

2 BEOMAOXiE LT ERRANNVAT THRAEEISH LT, #
oL E Lz &
WS TEEREWIEICOWT, RETEICHERTL &

4 BEOMArOHE LTI 2 it 57200 ABEE Z ) 1o
5Tk

5 FTY—= 7 EANVAT TIREEFE O BRI & BE I CHET THRR
THZE

TP 2R L TV B 2 L ZBUTRADIBHEL S S ST
L. %I —ERADARPL DR REL LT ELHS ENT Wz, Lo L., &
&k, BHOITAE, FVELLOOMETH D LHME, LML T T 5
EEZ TV, BHHEDPAGHTH L EEL LI L o72] ELTW5,

SO XN MRITHER B IS YT 2 HECOWTER#ESH o722 LTD,
MEFHEMIEAITERL L TOWARWEFIIE L Twa5EI121d, BUFRIZZ0
THICETAEEZADRVE W) ZEIIRENT VD, LRSS
1745 F 18 H¥IEE 1898 75 130 B, ATADEEEEZMo/2Z L%, HEEZHD
T2ODOWIE LCTBY ., Mo E b s, e [0 RSN D RIEFT S
EPEBACHT > A 7 A REEEETS | 441 267 5 109 H (2016) SR,

T/, HAITHAIPEEDE) PAEETH - 728 v ) FiFIL, ko HT2
BETLHIGE R D LR LIS,

6) ZOFMIE, T TINEFERHINIC BT, REFRICB T 2RO
FICEAT AW DS SNT-FTH B,

T A AFETIE. REFERII BT 2HERICO & BHFTOKRREHL Z &8
goREND (777 = 7INEFEEHFTHI 231 & (c). 7. MBCA§745 b
% M. See Robert W. Hamilton and Richard D. Freer, The Law of Corporations in a
nutshell 6th Edition, 368 (2010).
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7 OHEEMICH L CEEERA ) RHEBER, 3T IA4 T o AKELE
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F7-, FEBIE. W0 v & & IT, BEEO IR & 23 L.
B B OV CHATNICKE RS L 2 &

Do XkH1z, #r7~— 2 FCBWTEHIIC L W RE SN AIME
TlE. RIFATAEZBD BE WO FENSEREN TV S,

3 WFEEHFETOHIE

(IR 2 (AR S & 0 B E) 2 (R S R S S D & & 2R
FTLEMEZEDR G, LHRLAT ) AF X )b~— A& R LT
fERS 2 2 LEBIEDT T Y « THRESFEHFTIIEZT AN N R WES
Vo TOHEME LT, F I, EE TI 7 o TINREEHITIE, Stk
BT EEOZENEETH L L I Lz 212, T
T TR 141 Db ETORF RS OEHEBEOHE L T57 b DI
T 5720120, BET 200 R ERSEZECTH L0 H3 1S mHF
1 R I4 v OHEEHEA~DOBIEN LN D D, ]

[ OB, BR8] & & 2 2 KO BRI A % )
FIHER T 2 /B E T NS Lo

[—#i2. 2 OBEICHET 2 UK O BB RASXHNTORIELIC
LBMEEM D b DOTHDLEEIC, PRSP ELEZE ) OIXKRD L) 2
RLEZOND, ThbE, AHENRERREENOGEEZHERT L2 &
e LADPoFREOL IS, IR EFERERZ21T) 2 LICo&HF
WY F B R THOMENEO LN E EDHA, TOEMLEEL S

EEGHRE 2735 (2017) 79



&5 SN TH 5 WMFEED KN (lack of good faith)” ZHEIKT % |

[TRESNIHARRIT, L TLRELARLT 72O T HBREEDDL LT,
FEIIE, 7T~ kSR, —BEEP LS NAEBRI R ER Y AT
LELDEW) HIERBFEEAN G- 2 5N TW b, BiZ, FIRR T, Fizi
BFoNIzarTIAT A MGHEBRDHIIAT ) REWBE ED,
TREOFEH MBI 5 ESEFOERO 2O OTEEIED 5L T 5,
RO D L TERSN TV LRELZHRATAHZ LTy 7~ — 71,
ENZART T 2 RIHR I 2 1B 2 Fdt 2 — IR L 7= Y,

4 A¥EFOIEET

(1) rr~—rHtoEs

HFPEEECHI T S BUR 3 LI 25D & % 2 5 IEH s H Y 25
ETLEG A LHR L, — B NERH Y AT ABEREEEEL
720 ZOHTUEE) NEFHA] PEET BHE IR T, K S 2

7)) ARRTIE. EH L [good faith] % [FR3E ] [FEME] LRI & B, [good
faith | BEEOWFTEIZ DOV TIE, FFHRHE REISHEAIZ B 2 Wi D15 0%
ﬁ%ﬂ&ﬁ (=) (58 | =3 11 % 345 49 ERUF (2012),12 % 1 75 89 FLLLT (2013)
Z M,

8) Aham& LT, SFEECHATIL, IRESNAHIMREZREL 72,

9) 77X — 7 BB, [, Al OEBHIE L LT, N
DY) 22 1E WA LRI EE 2 L) 2 & 2 hR & § A IFHERE AR 12D
E.MET L. &ETT 2 2 LI L TMER M AT S ESEETH L] L LT
Wb,

10) Claire Hill and Brett McDonnell, Reconsidering Board Oversight Duties after the
Financial Crisis, 2013 U. IIl. L. Rev. 859, 861 (2013); Arlen Jennifer, The Story of Allis-
Chalmers, Caremark, and Stone: Directors’ Evolving Duty to Monitor, 160 New York
University Law and Economics Working Papers 1, 3 (2008).

AL, FIREDSRIEPOEEN S OPD T ORMR L 2o TB Y . Bk
AEAETF T 0T T K ERET 2355 ) IOV TN I T b I
FTE VA Allen HFOER P ORI LT, WEHRIZTD LD 2xHEE A
9 L\ 2 %, Stephen M. Bainbridge, Corporate Governance After the Financial Crisis,
Oxford University Press 151-152 (2012).

Jennifer #IZ1E. 77~ — 7 FHHFIZB VT, Allen HF k. AIFREOKE L KD
LNZDHTH DS Db oS, [AFHE 2 O B % O FP & £ 0 X
DFFfiEEEIC OV TOBERZ T oS L Lz LI/ 50 FIMEORZZ R L
ATHNLFHINL, FROFERIZOWTEHIIT 5 Z LiFkO b 55, HFEHT
FOEREERT 5 2 Lid—FKIERD SNy, PLEIZD X, Jennifer, supra
note 10, at 3, 9,17, See Geoffrey Christopher Rapp, Institutional Control and Corporate
Governance, 2015 BYU L. Rev. 985, 1014 (2016).
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T AREEBEHEDNE LD EHR LT ) AF ¥ )b~ — DR & 3R 2
2 11>O

1) 7V AF v v~ —AFMREEHIIE LT 77~ — 7 FfhrE i
UTOXIICHRLTWwA,

FThabb, [(7)AF v~ — XAHMREHAG) OHRE b3 s 2L
T&50. SHTL, BEHEROSVZEL SELM520FHELWVIRD . &
HOWMEREIL, EaETE &, SHNOEERTR, HkF, RIZowTo
% FROBEESLHIGHRE S IR 2 7200 FELRE ) & LT, S
DOPEB L UHEIRDL VAT ARHFIESEL L2 MR T 28 HE 2 Abhwe
WZ DD R ZE) TERVEREL T, Z7INLHE(TY AF v
W~ —ZFH M) OHREZD X)L L bT 5 2 213 1963 FFEImEIIC L -
TZFANSNIZbDTE L0 o72725 9, TOHRIE, NIETHADHFELYFED
HHPHFHELZVIRDY, SHoltHEsad ERxE S EEEPIFETHD ., F
TeEER SOOI EICHWG 2 1To T D L HIZEZ T2 L 2Bl
2. FOREABIZODEEREEFAIDDOTIELZVE W) THIZER T DL L
T, RELTHMNENLERETH L] LHIRL,

F 72 TT3E) 1 242 % 7 I 51 (7 ) AF ¥ )V~ — X5 OfRmFH L,
UG, R R U S SR O By & HEFB OM 712> & Fik
& HHIWEAT D 72012, 5 e TR % B A D IERE L A s i e U e &1
P32 L9 ICA I BRET S L E IS R 2 AR O R ICHER T A 2 & A
LSRR D e SIS T 2 R/BE R LB L) TEEERT 5,
EEZDLDIFEVIEAI | LHIRLTWD,

7+ 3. Hill and McDonnell, supra note 10, at 862 (%, [t FE4 A & FEIHH)
DOWHIZDE] L WHIHIRZIRIE L T, 77~ — 7 FH A FEEEH IO Allen
FiE, Fr7 Y= FMICB A EBRGOF 2 L, BAETICMET A B R
2T, S —ERICED AR A7 IR AEBNEIRTEL I LR RELTY
LEEbhsbEd s,

) A7 EHIZ, SHOBLHEFRH,»SEUEL) A7 ZHEIIEREL, 21
OO —= VT 5 EEERT L. FREE [AEHH & GERING L] 22
1249 %5 65 H (2003)0 F72. VAZ AT AL FOFFEIZOWT, HEFR =
WBEAE - PGS (425 —F ) - 3 v b a— V—PEHH S A 7 A0 T
gl&—] 43 HLUF (EHEBsea. 2001) 2,

bo &b, WEHHIY AT AICB L, HEESFIC2 0 5 505 & FEE ) A
M55 L A KB L CTHER L BRI &0 HGRB ORE BRI s PRalE S 5 FEEE I
RBpbrZEzH5, COPMICEL T, BEEE (YA 7 EFH LI EOFET—T
A A BT S AIG F1F & Citigroup FHFEO I IE—] B4R 61 %2 - 35 209
H (2010), fTEE— N [H¥EY A 71255 2 WG % 0 B % — NS > A 7
DB HEEY) AEREKNE T T4 7 v A (4T %2 X553
CEoEF—] FANERIEE (R0 AN E—E e A R —)
535 B (3. 2015) % ZHH. See American International Group, Inc., Consolidated
Derivative Litigation., 965 A.2d 763 (Del.Ch. 2009); In re Citigroup Inc. Shareholder
Derivative Litigation., 964 A.2d 106 (Del.Ch. 2009); In re The Goldman Sachs Group,
Inc. Shareholder Litigation., 2011 WL 4826104 (Del. Ch. 2011).

American International Group H{F12 DWW TOFBFED LIk E L <. &HHHEF [R
&I X AARIENGIE ) A 7SS 27 A OREHRFER] 720545 13 H
(2014) s Goldman Sachs Group H4: 12DV COIRFED LR E LT, KIIME [HEH
A o KGR B 5 A BUHR 1% @ {5 52 3% B —In re The Goldman Sachs Group, Inc.
Shareholder Litigation., 2011 WL 4826104 (Del. Ch.)— ] 85 % 1 5 377 H (2012) .
AREGORBEIRTGIE, HESETIID Db 5 R OEEETETH 505, AFROBM
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SOOI T A E 2 FRWF SN EEHOLALrH 5 (RES 3 HiZ
HE) '™ SRt & . SIS B 2B S OB O EE ML, FOk
BEBEREE 5% b0 LT 570 OGHRIIEO TR Y, S a7 A
FIA4YDORIFBIZEDEEBIZIOVWTERLTWS, 20 HLlFER T A
FI 4 ORIEICE LT, WEEH Y A7 A% BE L T, &trz
FARE AR TEL E VAR E LS 2 EHh5 W, BUHHRILZORSE
FHAE) I LEAND (REE3IH 5B,

Z LT, TS, BRI b D & Bt F 72 SRR 12
MR L5 Ea0Hh, NEHH Y AT AMERHGEXDRDO NS & Lz,
F 7o, REWTIE, REEEFT XEHIHE S AT L2 OREORZEICE L T
REHBOMBETH L L QHRENTBY ., BUHERICILWEES RO 51

HHIEY A7 FHAHNZL BT 2 2 LDTE L NIIOWTE, SHROBERE
Thbo FlzIE, BEIIRHITBNTh SNIHEFH A D IIED, R
ELTRAICHECELSEHEIC, FBOBPENEL L0 2RIET 572012,
WG &0 &) AR MRS 285 2 ) EE 2 5,

12) W% 7T A F7 v 7% ALL T =R L — b HNF 2 ZBFHN BT b TR
VAT LAIZERINTBY . EH L NERE S A T A OREIZIEIR O T
D EFBENT T,

13) bk b, M PFEEHPTIE, [EBIIE 2 MFEICIT ) #FIE. BEOEFODH
58 L MWHIZ b L FEM 2 G E AT 5 2 & 2 IFRICERT 5 b0 L 13E
RHIENTE V] EOHRLT0Do EHIEERNIERIERMEE DT 2%
ZETHIEHUHEL L TWDLEREND,

14) ST A BT 4 B LT BT, [1984 F o ek 2 fE v,
1991 4, 7 A ) A mIZESIE, SIS T 2 Lo X 5 8RN 2 B
WCEELRMRZ 2O T@EAENTA T4 2 RA L7, T4 NI 4 Uid
AHL SIS LT BEERE AT 572003 Y TI3A4 T Y ATUT T N
RIES D Z LR, SEAHA S 7zl SRR I AR R T 5 2
L, MHlApOHEWIRERELZIT) L I2oWT, WA vy T4 7%
FHLCwa] ELTWwb, LT, [HB&I %NS > 2B 23802 Sk
R 29 LT BBMREE. NS OmIL. £ 0ED 5 & & BT 57200k
ROV TEETL2RGFH L] £ LTwb,

15) Jennifer, supra note 10, at 9.

7o, WEENTNERICH] 2 A 7 AR REEE L CwAUR, BTSN S . AUESR
AR AU 2B H D EHER S,

B HERHFIIBNT, RIEATAEIT - 282 TRET 2 GO B
WThH, TOXMIZBIT2BEORETHL, COXMIZBNTE SN2,
B D W EFE D — > & 7 B, The United States Department of Justice, Principles of
Federal Prosecution of Business Organizations (2015), available at <https://www.justice.
gov/usam/usam-9-28000-principles-federal-prosecution-business-organizations#9-28.600>
(2017 4F 1 A 23 H7 7 & A). See Miller, supra note 2, at 16.
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T2 Y HUHERILERH S A 7 A RSB 2 — it 32 —%
T, W EOBEEIE LA HEERELZEVA LS 7,

Miam e LT, BEDPARMORREZRET 52— T WREE AR
RIEFT 5 % 5 F 2 TR IED 720 ORI 22 N H 2 2 7 & & s
B, L) NEOHIRR % BB TS AR 20 b o LI L CRGEL
720 ZOHHE LTUREORRIEZORMAHIZTHL—FH Y 7~ —
s —EDI L TIAT VAR I ODTEEE T TIZALTED,
HREDNE SR DERY AT AOBEEHTHIDOTHLLELTD Y,

16) (EFHRER [454E 0 FE4 B RS & I o EFen | RHE— I8 [BURA
¥ B EM—/NESRMEITRE R S—] 196 B (F WLk ka2t 2001) (%,
= R SAIIER A U SRR A & EEEEER & OBRE
REHWEANC L D UW§ 2008 LTEZEETL 0T 5 T/, HEH-
HifE (7F4) 74-75 HH B,

F 7o, REEHIBTEA2SEH S A REMZ RIET 2 b0 & L CHELZERTD
LETDRMLD D, HHBT TNERREHI S A 7 285 L RO IR - red
flagl | #5460 %3 - 475 1056 H (2014)

ALL I —RL — M HNF Y AFRID 401 50T A > MZBWTH ., HERHH &
AT LREFE b APGEICE L, BEHEERI2SE S s & LTwh,

bokd, 7= F B D HFEEH T ORI L AUE, PEHH
AT MEEFRBIERRGE L OIMEBORE LI TB Y . BHEIZIEN
AL S A T AREEEFE IR EE B RE R E R OB L R v FEfTE [ 4
EAHEFR L RRIEORFEM (I - 58) —ESEFARBMESRE© P.oic—] e
Kbt 62 % 45 124 H (2011) b SHE,

ko A b — B REBCH I, TIREEO RN 1 RFE R E N O V5
SUEEMESITONTEY, ZOZ 25 LI OBAIZEE SN,

17) MR S . BHFTOR LT 2 B %O T ORI, FEEDPIE
W > AT AREEFRHELIIOWTETBR T HI1I2H720) . PRV N—FILOE
WLDTHLEXHIRL TWb,

I w8 (FE 16) 1056 Hix, FSOVAFOH L SI2OWTHEM L9 2T,
AR PeL, FED, WEEH S A7 AP BE IR TV 242 5 ITHEEDREE N
722l DARBELT BRI % 517 48% L TWIUIIBESE L o0k
FEVEEL 2T S W EHDR L2 R L T\ b,

See Bainbridge, supra note 10, at 152.

18) HrEECHPTIE, ATl [HEEIRIRDS, BB E 729 2 LI X, Ak
BIRED D HE VI THLA 2] ELTWh, ZOHRD S PR 7~ —
VESRO) | G TR AR R St | N AN £y 2 A DR QYA £ | i [ DGRV ARl 5 oY (B3

Fr—rTIE, WHERERI LTI T v AIZOWTOY =27 )V & EHN
MR T AR E LTV SNTBY BT TI4 7 A%FHIT 5 L2,
& ORI LERZTo720 0 ML L2BENS DN LT KN4 A% HT
Whhofz LT, KFETIEAME (bad faith) 1ZF%4T 2D TiE AW, &
o I ATIEE 2 Tz & b S Jennifer, supra note 10, at 20.

19) Miller #3Zld, 3> 754 Ty A70 7T 181d, REFRICL > THELZIT S
EIRT A T LT, AEATAIZE L TEFONAREFLTIE. LIZLITHERRE
B 2 F AR EOEMNIBD T INF » AZOWTO [FHiZ] #E21TH) 2 &
ST ARESHRRAE SND LT 5, PLEIZD & Miller, supra note 2, at 11,
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(2) AW % 5FA

T~ = 7 FEEEEIAT. (50 REFH] OFECrIDL T
BRI E — A e N o A 7 WS B2 B ) LR L72e 7 R
F v )V — RAFO B IEIE, PRSI RIS D L WASIES H % Rk,
BIET A L) A EZREETNEREE T R L T EEFFishiTw
72o TT =2 BHEOHWIE. CORY T, TYAF Y VY- XHEfEE
BHICEEL-b 0 LEETEx 5 2,

TT7R=7FECOVTIIRD &) RFMiS SN T b, Thbb, 7
7= 7 BRI HRERHERFERT 572010, B 425 CEO
HLDEFVERRET S LIITEALEREN TV D72 ZhUC
xt U 7 7~ — 7 F R L. B, RS A 7 4%
HEHRHRERFI 2L L, o, FROEYRICOVWTEMT A2 & &
S DOFERH D WVITRIF L ERBEICOWTHETT A2 DM FOEH % i
LTwb,

Jennifer # 3%t 77~ — 7 F ORI IZ 2 2O HENEB ST
TP, E1IIC, SO TIAT AL, Wk X
DIEMI R REN L K725 2L TH D, 2100 PEiRIFEANIZED LS
WATEN T N & 2, B O PED R BRI AT 212DV CTEHFT DS A
LWL 2MRTHIETH D, FE2OMICEL T, [HEE] L)
MR VD Z L) RS BT YA Ha Y. ERiczo
FHICL7ZHEICREL L) & Lz

b o &b, Jemnifer HIZIX. 77~ — 7 FHII BT HEBEBE, A4
%S, 3> 7547 Y AT AT T K ORERL NE A % Ry 12 B
THILEERETLOIERT D THo2e 357, F72, BHRISH L
CTEBENZIIEN BB T 200 TE ot bBHLTWE ¥,

20) ® - HIE (FE4) 76 HBM
—J. HIH -G (FE16) 1055 HiZ, r 7~ — 7 HETIR. —fkimEs L TN

AR S A T AREEEFRBARO SN, TOHFEIIPEICT Y AF v b~ — A H
(R PN (B o

21) DUFARE% 2D X Eric J. Pan, A Board's Duty to Monitor, 54 N.Y.L Sch. L. Rev.
717,726 (2009) o

22) DUFARELYEIZD & Jennifer, supra note 10, at 3, 186

23) Jennifer, supra note 10, at 4.

24) Jennifer, supra note 10, at 22.
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Bainbridge 9% & . WA AS, WNEHEHI S A 7 AREFEOE A3 2 O itk
Z L% & PuE LA, FREoWNEEHI S AT AR L v L
BECRET A ERRFLTLED EHHT2 %, £/ Rapp BIZIZ L
X, EBEORRIZBWTH, 7= FHGELEOIZE A EOFEMET 7
7~ — 7&K (Caremark claims) | 1332 5T 72\ 2,

(3)  FFBHIED 720 ONERHEI S A T 4

7= 7 FHOHWIC L TR IE. AR R RS A T A
RESEFHEITIAZ Ty TYAF ¥ Vv —XHEDOND [5) NXHE| 77
T DA, UK L2 NGRS A 7 2 2T 2 %5+ &
Vo TbH. BEIIRIEATEDHFELHEICIE. 2OHEEDIET 2
72D DRFIOREEEDTKD 5B, — M PIEBHEHI S A T ARSI & .
[8E) N&FHH] OFEZRIE T 2HEHE > AT ABERBOHNEIC
DX, RAWEHTHERNDHDLEEZLD T,

TT =7 T BIT LR RIEIL, S OFII B A RIEATE DL
BERC, FT =7l BW T HRORIEITADFERIET 5 L v
VBN OEED LN T WS, FNUE, BB ITBWT—HIIZEKD 5
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ODWTERTH L I EPERSI N, —E et EBNEAGLZRLTWD L35,
1ei2—HT, 7Y — 7 EIB T AL [FEN] ~taETHI LT, T
ST 1024 (b) M (7) ICEARENTERL o722 81280, B
T OTAEAIERT 2 TREMEDTER L T\ 20 LLEIZO & id. at 183-1840

ZOE, A b= YHRAREERARIZOWT, OBREEL [EFRS (duty
of good faith) | LHHLL . @ [FhEFH] % DFEHICUHE S, Ol (scienter)
O IARHMIE] OBRLELTHERT L2 LT, BEHEHEXOBEMLICELT 77 <
Ttk 102 (b) H (7) ORFEHEOBAN VL0 LT 5T, WHiKOE
WEEER 2R T 2 LI o728 T 55D H 5, Pan, supra note 21, at 727.
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L CEEZE D) ORBIROB T 5B - 2B AR L ) 7,

(3) AN YHEAHTORT NS > A T AR

A b= VREEREEH TR, T~ — 7 B R T O & T
RRICHURR B X — 0 2 BB > A 7 AR B 2 B ) L S, 0%
BRSO SN LGEDOHRINTREN T WA A b— VIR EFEI LU,
BURR B ASERAEH o A 7 RSB L2 B ) OIZL T O%BETH 5,

F 9. OUREESNIBFESS A T AOBEIC L DbIBBEYBLFE-
TVAHEAETH L W, WIZ. QUERIKHIS A7 22 HHELZE LT, #
DHROEB T EHRNIIE 72 ThH L, OlF. WHHEHI > A7 2 0
FHIZOWTOHREVZ D Y, $hbb, LERAIRKH Y AT 2134
HENTW/2E LTh, ZNABEUNIFEEEL TV ANV TERTE-
o7z, WEEHI D AT 2 %@ D TARREON D REEHREHESL LT
XMool HETH b,

52) XNy T ONE - oHTEE (38) 77 H FREEEIEIAHEY. H XM =2AE
R4 ] . Miller, supra note 2, at 6o
53) Id.

Tbb, BHEIEIEMEET ) ORFEER PP DD FHRELZERL 2275,
ZOIREL RIS 255 IO N5, 72, TGRS ORI O 42
HIZOWTIE, BHOGEPLSBEPNLZ EERD 90 MLEIZDWT, Jennifer,
supra note 10, at 18, 20,

Fro. A b= rHEERERD . RN R NEEH A T ARESEIEE N O A I
W22V, BAFEMICEHMEL Tl bW EHIRL Tn»b,

C OHWHAAOFHMIZB L, Miller B3%1E, COLHRT7Io = T7MOT 7
O—F3FEOR Vb0 L LTSN L0 0 Lna s, BUFEESo.OH 212
WEBRLHZ | FRELPHEBZCN LTI TIA T ANORM AT Ty T —
FT LI EEITE2Eo0 755225 LB T 5. F 7. Rich ex rel. Fuqi
Intern., Inc v. Yu Kwai Chong, 66 A.3d 963 (Del.Ch 2013) % ZHH L, FEBRIZHF% D
HEDEETLOE, TNF Y ADBHFENIZOEVIKETH /20 EINCE
FINTODHNF Y ZOFFHPE NS OFE L 2 A2 HET 5. Dk
© &, Miller, supra note 2, at 6o

54) FE. HIF - wE (E16) 1059 He

Hill and McDonnell, supra note 10, at 874 (&, THHAHI > X 7 2 OB % FRk12
BoZep BN LT, BHINE, HER R 2 3EERBAD, VAT AL S
T 725 ENZIEROFEMER Z D > AT L BEOFHE D 7250 12— E DR & # %
L7zl VIR A ST RETH 5 LIRHET 5,

55) IS & - @i (7E 16) 1059 Ho
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RIS, BEFRBERDBOOND,

MBS N X BARB 22 A L TIE KPMG OH s OINZ O 2 a3 5o
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T2 LR BHIC, PR S A 7 AREERHEIBD SNk v
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b

Wl 12 LU, MRS OB R HEE BEE A I8 %E
PATAERBRAIL, St PR OBBICEET 27200 NGRS A S
TWwbe BERIIZIE. AmSouth fE RO EFAT AT 5 720 D%
BREMARE L. 5b LWIGEI 2 A - 5T 2700 0MERTHRD
HEEITo T VD, TOTEhn, HERIENERE > 2 7 AR~
RlzLTwlbtEh/7zoThsr ) (LRODOFEH). 612, Uik
EARBSICEAEMN G Y AT LAOBEEL SN TBY .. WEHH 2
TARBEHTLERG LRI L vz Hiisnizbwnwz L9 (L@
%) o

A= F TR AN OEFAT AR O 72 0 ORI e AN BE L
FHMIERRESORESEICL 2 AWEFROREDSFHFMICRESIN TV S
ZEMERENS T,

56) KPMG |2 X 2 HUEOHAZEIZOWTIE, AFf (E43) B,

57) T X—2HMETL, T 7= 27 BT O X ) R NEHEE Y AT A08
WESNTORLHREN TV, Tabb, BIEE 2> TO2EETAZIL
FTH20DHA FOVER - ETIZ & o T SRR 8T 0@ & A EE T
BAFADPEMR I N T, T2, EEERE~Y = 2 7 IVOERRHEERBF O
FEHEZ L0 L EDIAT A OB IV 72 R A S B IR ATz, —EDHL
FUTHEIZOWTIE, BEEEOREEZ RO ) T5 4L, e Eosdbz™M5s
F v ZTREIDSRESE S N Tz, Z0ED, FAMSERED Y UL R BW2D
A MERE SR AR L, S oBa s I L Ao NS 5 B
SRR % 2 2R DR S vz,

WEBHE. NS OMER., 1582 FA OB BT A EH ORE, ¥ 2
FLEM D72 DFEEEOEE R E1L, A b — YFEICBWTEBESNL TV K
| P it

PbZ S oC, 77 ~— 7 BHEFEBHTNE, 77~ — 7 ORGH B IE N
WY AT AR HEZ R LT EZ20THAH ) (K (F18) M),
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A b= VHEE, R PNERREH 2 A T ARSI E I O F B
Lo R ETH L, A b— YRR EHEAITIE BRI
AT LEEFGER Z MO N LFRHIRENT, D) 2T, Ab—VH
i Em#IE. KPMG OGS OWNE & 5t L. B I N > 2 7 A
ST EUTFRD SN\ ST L 72,

A b= Y F red flags SFHEL L WELTH o 7205, g red
flags IZDOWTHZ THRMIZER L TWb, A b= v HEfFammichiit,
red flags AFAET 2 B A 1213, Z UK LA 2 NERHEHI S R 7 2 Of 5
EHEWELALZER2RIEL TWh, red flags & NI 2 A 7 AR
EDOBRIZOWTIE, HEI3ETT ) AF ¥ b~ —RHEer 7~ — 2 Fift
2B BEHFTOHE O SR 26T 5,

FI3E AETHEBRIRSIEVI-DDHERHHDIEE — 7 X
) HED S DRE—

777 2 THEIC BT, #E RO RNEATAPHFET 5 L v ) FE
1% red flags 127%24 L. T3R50 LD 720 O NERGEH] o A 7 A RS % 564
S D, TONBE, HREICBIT D REEF 2147 H 9 By (1
7 2055 5 147 ) (LLF. TR@ECFH 21 FH ] v ) Zoflio A
BIOTHEFBETHLEEZZ LN Y, bbb REHETH 21 FH R T
. DENCHEBRO TR L 2R IEATA TO N2 Db ol &0 [H
ARG AT LHAICIE. 2SS LIS 25 NERH > 2 7 2 off
EHMNELD s Y,

TR IED 720 ONERAEHI S A 7 AEEFTBH IOV TE, 7 A AEED
Mt B, DR T2 &) aNEEGAND Z LN TE L, HARIZBW
T, O L) BRFEVHEREHIED -0 OPIERFH > A 7 A E T4 U
B, TOFRBONEEED L) IIEZLRENPIIDERBER 525
bWz EI,

58) HIF - widE (FE 16) 1060 HLL TS, F7-, i - aidg (FE27) 425 HULF.
ik - e (E5) 83 HUT &M,
59) I RIS (FE 16) 1067 H. s - 7145 (FE27) 440 HZE,
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red flags (&, NIEATADIMBEEZRTHETH ). ZHUTIS LIS NHE
My AT ARG RE SR VT M ERD Y,

A b= v HR R, red flags 2FEAE L 2 WA IZIE, HURIR O 2%
EXOFEEL, GENRERRE AT AOHFELRERL T2l k-
TRHi SN2 LR L TWwb, — T, red flags 2FIET A G 121E. —
M) 70 EBATE ] S A 7 202 LFEEI9IZ. red flags (ZXFIE L1 A NFERAEH] &
AT LAREES D EPRHRICER SN LRRFEKIEEZ TWL LR
bitbd,

red flags & 7 AF ¥ VY — AHMIZBIT S [5) NEFH] Lok
E UTOX)ICERTLIENTEL ) TYAF v VY — XG4 TH
L 72 o 72BN RO EATADIAE L 72 L0 [5E) &)
X, FIUTHIG L1525 NEREH] > A 7 A EEERB v BA S8 FHH L W)
T, redflags ¥ FAFEZ 25 Y,

PRI E LD 72D O NI > A T AERZEB T L) Ez
TilE — ey R WERREH > A T AR B S EE SN L LUHIN S T T 7 o
TMEERIZ L VRSN TV Y, bbb, 7Y AF v~ —XHf
REBHRTIZ, BEIIRETAPFEL7ZICS 2D 6T, —EDHEE
DAL % B IS NI H] o A 7 2SR IO bz o7z (552
BB 2HI S ABEE 2B, OB EMHTA FT A4 YR ALI I — KL —
NN AFRAITIE, BEICFABEORIETADPFAET 255121, BS
IR IED 720 ONEBHHI Y AT A ZREETREZ EARENL (2
BEHEIMSBLUP 6. 77 ~— 7 FETIR, — kw2 TR > 2

60) HIF - miE (3 16) 1060 H,

61) 7V AF v~ — AFHMRE I LU, BEICEAFEOARNETEDIERET
L) FHEIE, FREIEOZZO ONTRE Y A T AEZHEE L SEL AV
DTV NER L (B2 EE2H),

62) Hill and McDonnell, supra note 10, at 859 |2% . 7V AF ¥ b~ — XHHFIZ BT
5 [5E) NEHMH] & red flags SEFETH S Z L&A E T LA D 5. F72.
k- BB (3 16) 1052 HEH,

63) TUAFT XV —AF (FE2EE2H) BB, ZOFFTIE, — RN
AR S A T ARE RIS LT E S NEREH] 2 A T ABEEREOE LA DL [ 5
INREHH] BT AHEICRESI N TN,
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T AR HFRO b2 HS, A THEEERG 07290 O NERHI S 2 7 A
QLT HILDROOLNT VDS, ZL T, A b= VHEFREHIE, red
flags &\ &% V720 red flags DAFTE R B & 9 5 NERALH] & A 7 4
BEZH IOV TORATOERITE ZoTWnd i L), 2DLXH
RAEED D WEFFRDOARNIEATHIFERET 2561203, FHHlE LCHESE
Pl 7z O NE#H S A 7T AEEPRDOLNDL VI EZTIE 77
7z T IEICBVWT—BIRAWTE TR EEZX b5,

red flags & 22 2 WEOREATHONEIZEH LT, TV AF v b~ — X5
R T 7~ — 7 FTIEISH O TEFE I ET 2 E T ORI EHIZE
PNTE 2O AFIZBIT A EEDOFEKLZAIEITEDS. red flags
ICENT A LIEHLLTH L, DAL LT, red flags 1744 T HWED
RIEATAIZ, AT, 20X 2EREAETAICRS LR LIS
N5 FEHIEO720 ONEHEH > A T A RERB O 7 512
ONTC, WREEZELESELA VT bR TFEITR - BT 5 2
T AEFRIIEL A LB b, BB L9 12, red flags 1E.
BUZA LTV A ARIEAT A DI 2565 &L OBEX ) & AR
VAT ABEEH L OMEICEREBLTHLEONDS L) 1T TETW
bo TOTEDLTIIE, TS PAIEATAOIMMENIFIET D56 IR
E, FERENDED L) BB L 0T NI OV TERT L2 LATRk0
bE ). DEDXHizE2s L, HlziE, ThEKITEKRE LTIV
LWAREATATH > TH. BREANTFITHICHTDEHEL b ORSHICH
KGR EZFRL 725 LI5S L DI, redflags 12554 T 5 &2 5,

2 BELOD D DREES S X7 LIEEZEORE

R IED 720 NI S A 7 AEEZHONFIE. UTO L) I
A5, red flags BAFAET A1, WU FTRERETHOTFLR LM
ML 250 ZDNEII—MM = NEFRLH > A 7 22T, BRI 2 A%
Lny Yy BAEIICIE, RIEfTAORERRNERELLD 2T, 20OH

64) Hill and McDonnell, supra note 10, at 872 A%, ¥ 2% A1) A 7 2k 5 EHIEH
WWHELT, BREBO—MGICIKLIREEL L) 2T, TOFRBKIE, BAENRE
ENRRDRE L, BEES T T L2 EPROED REGEIC, kbW kb TR
WLTCWEDHBEI LD,

A7 EENI D B B LB 0 b B EBICOWT, B (degree)
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KD 0D Y AT L EMILT B RSN L H Y,

red flags (2359 % 72O ONFFEH > A 7 A1k, T CICHEERIN TV
— A TR PR S A T LS ERES B E SN DL GAEDR LN TH A I .
MMz T — M2 NIRRT S A 7 AEEEFEF ORI AL & ST W 72EB5501
B LC. 2K L2 FHERI > A 7 A+ 564 S & i3 L
bDIELEEZ22 Y, AHICBT 2 BEORIEFTEIZ» DD LHEITIE
VAN B 2 X, FZEMATIC BV TARIE T AN FEAE L7722 L (red flags) (2
0. BHIZBWT RO RIEATE & 564 S 0\ o OB o A
FAERWET L ENERENLGEEDH A T T2 Ao EEHE
WZRA S IS IEES T2 2 L (red flags) 12X 0. ZDHEADESF
DI2ODRF ZF7IEETREGELEDEZEZLNL ),

DENHFILET 2 DHT, TOME (kind) IZBVWTRZ LD TRV,
Stephen M. Bainbridge, Caremark and Enterprise Risk Management, 34 lowa J. Corp. L
967,982 (2009). Z D HIZDOWTIX, AF (7 11) b2,

CDEIHIIEZ DL BIE, LEOBRIZESETFII 00 Db b EHERIZOWT
LERICEZ DD EEbND, LT, @EICHEEDONETADERET 256
WiE B IE 2O EATHOBETREIC OV TRBRTNE LW 206, £
DIFEEIETREFHEEHE D,

65) Rapp #Zizid. HEHHEICER T A1) A7 PKREL 2R 51T E, L) @ER
PR S A 7 D B REEE L 2 1T U H 7w & 3o &3125 red flags & 5 AT 11
I AIEE, WEHIY A7 2 DB IZOWTHRUERICEEHE L 2T iEa s kv
T 5, MLLIZD &, Rapp, supra note 10, at 1017,

Rapp ZZ D Z OFEHIE. red flags 2FAET 25 A121d. NHEEHIS A7 4 %2
L. WEM I 0—B Ll 22 NEHH > A 7 A 2SR 5 2 & AT
WCERENL Z L xBRT L EEDLNS,

66) 7 AT v~ — ZFEORRIZIE, [5E) RNEFHH] oFfEE. —#izN
AR > AT A OWESEDFR SN TV WIKEED 2o 0T BRSE RIS BRI S A
T ARG R E L SELFEL L UEDS TSN Tz, Zhuax L, — 5
TN Y AT ADTRO SN DL L OFIHED B & Tid. red flags 12 b3S LIS
WEBHCH] > A 7 & % LI IICHEEE S 2 AR S NS & ) kel A To
L7 3280 TEL ),

Do &b, HEHEICIE, RLTHERS L) IZHERHGS A T L5 OFFAE L 72 Wil
TIDOWT, B BAIEATE DFEE Z LI N & A 7 ARESREH 2 Ui 5
ELTH, NETAIHT 27 RITREMEO R B, WEFHI S AT 2120 0b %
HR ORI, ZOLIBFRPELLIEIFHELICC A>T b D
LEbNs,

67) HETREARCHFER 1745 H 18 HAiE (5 EZ0L)RFARTHL L
REND, ZOFHTIE, FIAERDOFFAHIME L N7 FENFLEFF MR
B OIFEIC LY, BB 2 FASFHGOBFHICO SRR H 5 LR
FMFEA o 72 2 L &R BN, NEHEHI S 2 7 AREEERH 1S Db 5 HEHO
TR OWTHEBES (4295 1) bbb LS. TOFETIE, [
AL BT 2 ARIEAT A, BRI BIT 2 NEH > A 7 AREEEH 2 E L S ¢5
ATy behoTndEbhs, &3k -8 (4 16) 1076-1077 Ho F72,
AR - 048 G S) 107 HEUF & 2.
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3 BERFHIED - DAERGES S R T LEESE AN L EBER

red flags 2SF1ET 541213, Bl OBEHERRBICEL, UTo X
IB2ODFBEELSE DL, Thbb, @QBIIHFET A2ARETSE (OJ
) IOWTHEL, BIETREMEPI2EERE Y & OTEPM 2
BHS. FOHEN D70 QWIS AT AERE Y BELD ™,
TUVAF vV~ = ZAF M RE ., [5E) NEFH] AT 256121,
FOREATAE [HE] S¥L#BE. ZORETAED TFHEZPI] +
LEHBPELLIEERL TV,

T AF x v — ZFAO LI — 8 7 BB S A T AR 1L
Blash T3, MFEFHRTE [FOREfTAEE#B S, Ll

68) Fi - HIfE (7£16) 105 Hix. [Red Flag *MLae% | &1, THUREATHEIIZ BV
TS DORFATAEEDIMELY FER - Bk L 2B2iE, 2059 AR FITAS %
FIEL, IS0 E LT, MfTAX#HESERVWEIICTLIEL] £ 75,
IR THR OB —7 AU hikd 212 L C—] HAREE W (%
DSV & TG O EE] 230-231 H (CHZER. 1997) &8,

red flags DFFEIE, B REFHPFAEL VA ICE THNOR BT 5 2
ENTELETHEEOEN (BEOMEFR) OXRTOEE) NEHEHE LTHAM
BEOONDZEEERT 5, T bbb, BUEkD, MoOTGBRIEER B
FTHIENHFEINLVEFEMEINLBFEOFFE LMEITONL ). EHEHDE
HNCBE L. fRIRIESCIE 2 [k 85 B (FIFFIER) (FZEM. 2015). %AM—
M Tathiia s 2 v — v s—HB (2)] 228 B (FEAM—) (B9, 2009) .
%2;55}% [RGB OEMRESE & ZORBHEOEE] RiF 102 %175 69 H (1990)

69) HH - wiHE (1 16) 1060 H,

70) ANIEATEOFFOTH - BRI 5 WNEFEH > A 7 2 8EHEB L. ANE
THIZO EFBN AN T 28 BRB XN S D,

B WIBFERL [H/MEZEIZ DR 54 NS O 55 4 [ FHFIC
A B PR (3)  FAF M@ BiEL 50 % 6 5 86-87 H (2007) X, LLF
DEHIHEHET 5. T bbb, BGIEIUCBIT 5 X5 %2 5#|2. NEEHIZ
WTh [FEE] & [HH] 2KWTELET 5, ¥ AF U HEAERBFML (K
P 184E 6 H 9 HHI# 1214 5 115 H) 1BV Tk, [F] 122w Tl
MG R ENTW2b 0D, [HFE] ThbbRNIESTE % RSP L 2B 0
KO Y TH - 72 L Fqfi L T Do MERERL [SHE Lo NSl S A7 A
2BV TER SN L K & B IZ DWW T— TR0 3K ) & b & LT—] HiE 76
%297 324-325 H (2010) b B,

bobkd, TTTHERLENTWVDEFAF UHERFIFRFMH L2 SHICEL LD
B, AEEEIARFETAELIFORIGEE W) 2 D, BEORFETEE ST
ZTZWERHEHI S A T 5 OB L X FEREA R B HFIBIT AR EOFRH L.
AIEAT A3 2 R 2 BB 3. F 721N > A 7 2 2 @3 5 3%
BOMETHLEEZONL, Thbb, QOFHIII1PHLLLEDENZ L),

Mo oiE (E16) 162 Eid, AIEATARLER L [HHE] 1281 2 N >
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BOFENSHERSREBLTEY ., TRETHEL TV NI E ™ 5, B
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WAL, BRI ERESTEEZE bR vwE o [HlEeE] 27700
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73) Afg (FE37) =i,
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