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(108)  Id. at 130.

(109 698 A. 2d 959 (Del. Ch. 1996).
(110)  Id. at 970.

(1) Id. at 961-62.

(112)  Waller, supra note 1, at 853.
(113)  Caremark, 698 A. 2d at 970.
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(13) Id. at 759-99.

(129  Hanson Trust PLC v. ML SCM Acquisition Inc., 781 F. 2d 264, 273 (2d.
Cir. 1986). RO E1E, = o — 3 — 7 MESIE1TT5% k5 O 2855
2B % (@QHEITHE SN T W % ordinarily prudent” person under similar
circumstances would use O f#ERTH %,

(125)  Aronson v. Lewis, 471 A. 2d 805, 812 (Del. 1984). 73%, A#:iE Brehm
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(126) Id. at 812.

(121)  Id. at 813.
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(465) 367



MFERRRYE HE52EE 4 T

OIS T DM OB S YET 50T H B, BNE LT, = Okl
m,%bhﬁﬁﬂﬁﬁhtﬂ%%%%bﬁﬂi%LT%%%K,W%&

, H5lic ﬁﬁéFm%m AP 2STEE LA g, Z o B A
émmm®r%50
RECHIMr O JFANZ, FHFTOHBE WS L0 b, LA, BRIk (F
HOTn) B, HBEICEI ZEMSREICE LT, ThoFls ) X
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(130)  Smith v. Van Gorkom, 488 A. 2d 858, 873 (Del. 1985). & = = 7 i
SR, RO ICHE LTS, 1025 bIHTIE, EHICILT 546
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(13)  Waller, supra note 1, at 855.
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M, BRECBT 3o ar TS5 47 v RITHT B EN AL A
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(13%5) 15 U.S.C. §19(a) (1) (2006).

136) Id ZoiflBiE, kT sHEmMICHD, & LN, ZhZh
$25.841.0004 .o &EAS, REERLSFLE T, W Lo LEgn
$2.584.100ChH b, D72 &b MFEAttORRTE LRmD 2% 6 L < ldKatt

370 (468)



T A e B g 5 R¥ERE (2
OHIFEIZL > TOHAN—ENTE D, WEMICHEFKT 22 EMOKE

FATE, R OBEITHD T EDNRBESNTNBITHEL L, FIZ,

7Uh>&%§%%it,ﬁﬁ&#ﬁﬁﬁ@&ﬁﬁﬁﬂﬁfu,ﬁéﬁ
137

FE LTI,

%ﬁﬁ*?%ﬁﬁ%ﬁt%ﬁeﬂ%«%ﬁé#w%bf,t&zﬁ&
(138
LCHSICIBAE NS A5 &b, DrEalRIch s -atti2iiEd 5

LA, Wz ORGL A FRFEPIZ T 2 0GB LT, $lEEE,
Tz EHHOWHTH 5, higic, HREENZ L DKFEH

S BIFEORIIZH L TIE, per se ban * 2R (I T 2D TH

D, HIEER, BHELORBIEL TCOPRANHELERLELDT
(139)

b5,

OB LoE EE, UHROHEIE LR 4% THNIE, TOHAI
WoTZ LA MUEEE8E&MENSN S, 15k, I I THFHIEIZ2011
Db DT, M, #BMTIZARICE > TYETShTEBY, Thsico
WTIRHEIIG I HED HP 6 AT TE %, £72, FIX D competitive sales
EIITE B LosE RS ERUER, [BRI0H56HE0E LS
(FEBD | EWSEWRTH 5, FMZTIIENE T H3, Tl 5L 15513
ZIZHRAFRTORBIHED D 5,

(137 Bankamerica Corp. v. United States, 462 U.S. 122, 128 (1983). AffiZ
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(141)  See Geber, supra note 138, at 112-15; Brett H. McDonnel, Bylaw Reform
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[RlEMIZiE %,
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515, 583-84 (2004). Z DX OHLWHE X, b T 2 b OERED (EtELE
BHELTOMMHDOHFETHD, THOELNBRAICO>NTTH S, 7
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LA, ) —mI YU —RRUBEHAEET WA, WO, [
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Depr oF Justice, CorroratE LentEncy Pouicy (1993) [hereinafter Coporate
Lenency Poricyl, available at http://www.justice.gov/atr/public/guidelines/
0091.pdf.

(160)  Corporate Lerniency Policy, supra note 159 §A. 7533,

%

BER DO FR

378  (476)



T A A ST B RERE (D

JEEFRBICE LT, &5 LitIcANIE, Zofmkiz, 2osttic
X UTHRLERIC & 2 BB AR T 2 b0 TIRE L, FE, N2
FED, MDA NTIVA v N—DFFRBICBOTEERICH I LI &
& D, REFRBTHINVTIVTHT 2 BEEERTHIRT 20 08% TH 5,
J—=Zvy— e Tur I L0REERMT 24 vy T 10 T2MEET
Bk, MSTTAHNTIVA N=%AFNZT B85, ZTODHK%, HFXTE, W
WhA¥E, @%, V- yv— sS40 TFT, FHBRROK
FRITHES AV T IOVATENC B U e RIGRIA TRER (h—) oEFIcT
FE% 15 70 TR & D& IA (HF THREE RIS S0 TH 5,
J—=IVvy— 7075 LOEINIHRELT, EOZHDOK
BT 2 ) AENKLCEBEA VT IVOIRIZ, [7 a7 S5 L8l
TR, MEAINT DS OBERS ANV T IVONKFERET 5 HIVT IV
xyﬂ—ﬁﬁﬁﬁéiﬁuaot@f%%i9ﬂ<&%,%u&$7x
U AUNDYRZ, BOT oS L5 RMUTRTED, FEHRkd
BT EAIEE GRS E S Lol&#2IT, ATt =
EERLIEWA v v T TEBICHENESE2400chd 5, TO—KT,
ZhZho 7 o7 5 LB U TRE - Pl KOG EfO R
BRI L0 B4R 5 5.

J—ZZVy— e 7u s I LDRBIIENT, AEALD LS 2EY
PEDEOAINTIVEER EFTNEMERED, 7 AV AENS L L i3
MOBEDO P THEKEENENETHY, BFRTIHFURICE - THEN

IZBE B BIN S MB DL, ZOHA K54 D §BITEBLTHS
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