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. [AEEG
. HUREROIETETRIFICB S 2 00RO (WAE, 758 15)
M. KENC I BIENESHICEE S % i
(1) 2HOERE TR ORI
(2) HURIRDEFHIC B 21D B OME DT —T 50 = 7 M OHFE
OFiE
@2¢t
(3) EMERITIR S RO EATDBKR—T T 7 = 7 MEHIFT O]k
@ In re Massey Energy Co.
(@ Louisiana Municipal Police Employees' Retirement System v. Pyott
(3 Kandell on behalf of FXCM, Inc. v. Niv
@ City of Birmingham Retirement and Relief System v. Good
(® Ontario Provincial Council of Carpenters’ Pension Trust Fund v. Walton
@/
(4) 2ALOUERESY EFREDBRDH D F5
@ T & UToERER) & TMUf & UT ORI
@QEIRRAY R LYY XY
MLk &)
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. KREICEH ZERETFICET 5

(1) SHOESEFHRHEDER

KENCENT, BHEOETICHIRIN 62 BT 2 RENZ S RBN
% LTE”, Hicid, StREROfiANTEXEZITDRITNERD
N1,

KETE, 1780 ~ 1800 FERICE VT, EAZRILT B5G. FMD
SRR DRI 2 311 S 2 BN B - Too VIIERFIE. SHEOMER & BNz
HAREIC L7z 5 2 C. RHHHARROHIPH & NAZED TER 2 FAT L. 2tk
DHIWNREOENLE =BT 2 K5 2MtZIRICEHT 5 L2uifde
LTV "% 2Dtk SINT—i%iE (general corporation statutes) 7Vl
EZ A, 1880 FERE TG —HHEIC K> THEAZRILT 5 T L HNlH &
Ixo72'% ZUT, BMMC KB —MEEDOBKICEN, ZOHEENTENT
BB LM, FEEEFONBZRER TICHRNENZ RS 2 HERR
MEANCHEZBNZ LI Ik Tz ENE™,

B O MERICB S 237D —F 1 > 7« 7— AL LT, Rothv.

99 niRc I. MEEGRZZ,

100 AR FIU 7Ntk (DGCL) §101 (b)), AV T AL=7M
2tk §202 ) (1) (A,

101 James WILLARD HURrsT, THE LEGITIMACY OF THE BUSINESS CORPORATION IN THE
Law oF THE UNITED STaTES 15-16 (1970).

102 RonaLp E. SEavoy, THE ORIGINS OF THE AMERICAN BUSINESS CORPORATION 5
(1982). Carl E. Gershenson, The Social and Political Origins of the Ameri-
can Business Corporation, 1787-1861, 2-3 (2018), available at http://nrs.
harvard.edu/urn-3:HUL.InstRepos:40050039.

See also, Andrew S. Gold, The New Concept of Loyalty in Corporate Law,
43 U.C. Davis L. Rev. 457, 475 (2009) (“Public policy is a leading basis for
limiting the board’s discretion to break the law.”).

103 WiLLiaMm T. ALLEN ET.AL., COMMENTARIES AND CASES ON THE LAW OF BUSINESS
ORGANIZATION 100 (6th ed. 2021).

LI gE e TR - IR S HIEEIC B 9 2 SV LTS5 o J 2 W 28 25 7%
WA (K ) 1 H (2016) (available at https://www.moj.go.jp/con-
tent/001185597.pdf) .

104 Elizabeth Pollman, Corporate Disobedience, 68 DUKE L.J. 709, 719-720

(2019).
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Robertson 33 & U Miller v. AT&T DT 5N %,

Roth v. Robertson'” (&, 4K Sunday Law 1< & - T HWEHDOE¥EIGH)
ENHIREN T & TA, YEBIHNC U TERMZZRE LT eatt
DITANE LIRS T BRTH 5, YRSt HEINYINS. e L
DR NURLEBFICEFRMOBEN TERLEDXIICTEHLDELE
20, BEEEURERIE SR AP LT 800 RV =S T &2 PE Uiz,
B, SR TINNEANEY 7 3EETH - T L FIR U TRA ZHERE L
Too BEHURRIE, Z DOIHNND A DR EDHIRDTZDICE S EE A,
e, MOBKIRICEMHR LIS 2 TRE LIc e TR Ule, #HImE. T
HHICE 2T 5 T ENERICK T 2550, TN EBEREE 501
AN D T LITEER TS B, RIS HIEH Ol oD 5 2 ki
T2 EMEHFIIK LEVDOTHNE, OIORZZH S BB EN -5
Teo WINOHEFTHRTE - THUTEER (llegal) HNNTH D D,
EEESHNNE LTI N R NUR R S R0, - F DS OFS
Diedbictibhiz L) FRFENRGEERH L ERDSNEN.C E L
T, WSROI 2 BB ST 2380 7,

Miller v. American Tel. & Tel. Co.""”" 1&, R F 4 22 FZH 2 (Democratic
National Committee (DNC)) <X L TEMMNE L TV 7 fdEZ B L
o teT EICDE, I FLOBIGIRS O IERIEFIOERK TS L LT
A O FENHFAZIRE LIcHETH S, WiEattTH S Athid, 1968
FREREEARZOMKIC DNCIZX LT 150 i RVOEMEEZHT S &
Totehy (LN TARMENE 2WVWo), AHEMDORIFEAEHTH % 1968
8 HAMS 19724 5 HICES £ T, AHAMEZ RIS % 72 D&% ]
L Caholc & TA, MEDBIAIEICE T 2 ETHRIEE NS TE)
(contribution) ] ICF%H 9 % L FiRE NIz, JREKEIEZ, A TR L TR,
AAEMED A2 E N5 E T DNC IS 2385 Y — B X DOFE 2254 |

105 118 N.Y.S. 351 (Sup. Ct. 1909).
106 Roth, 118 N.Y.S. at 353.
107 507 F.2d 759 (3d Cir. 1974).
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95T L. BRI LT, AMHEHEFEICH 230 dfz At
WCSZH S T &MU BREFEE IR 1z FE &S O I8k % K
e A, BEREIXEHFTE, FED, EHEDRIIND 72D DG RMEZ =
ML o7 T e 2 BUC FR TS, REEHIREHIIANEH & . B
R DOMFIREZINET 5 LI TERVWEHIRLES AT, 7L,
EAEDMEMERNINZ IR 9 2 IRE B EEI T A TH % L TIRES NS EIC
W RRE BT R BRI R O BT Z bR LRV ST %0 1T (RSE DI
BiIkE 221 2 80EIE) (D eI K 5 EREICHT 5 REDOFE 2
k952 E, £ie, (2 REDRER LICBEZH]T 2 eI 2t E®
ZMAT BT ZERTSC L) ZENMLTED, TOXIBHEICK
B0 B OIS B 88BN DY EARIC 72 % L HRL
7zo

FRlldWI NG Bk ORI L L CEmETEENebEh
TWIEDT TRIZWRHAOEHIGITIEH 500, HEEFOH T, O
EMERAITAZTE Lt L LTZDITAZEMT % C LIFFFAT a0
EVIREN TS ATHIEL T3,

elZl. TR ZNOHRICB O THKEV RN R 51 %, Roth HRIC
DT, H—IC, MRICHIEH T ol o 2k 5 & & MERIC
ER LRV OTHNE L, kDR E UTHEZSHL S BN T > Tz &
ST B AT, HIEHICRSEGBEI 2175 T LIS DWW T OEIEMEDR
FONTVIZDT TRV, TOHIRE AR IIRIUIALFERITIT Y T
WBESRNIETTHD ., HHFOBEKIIASHTiEIRN!, F i, A

108 364 F.Supp. 648 (E.D.Pa.1973).

109 Miller, 507 F.2d at 762.

110 Id, at 763.

111 AREFRIZHBVT, Sunday Law OHINEZDE ODOZ LI OVTERE
NTVBDFTIEREWVA, YRR OWVT, HEHEORHINAE N Y T
HY., HEHOEEOMEILELETIE RV GEETAL LTHIIENZRE
TRV EEZZD0THNI L, HIEDKETLS BEd R -7z, £
BEEZFBELTVSEICHmdEL AV E-RDbNS, &k, %id (@) Gi)
®Big (204) L ZFDOAXEBIHE,
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ICBU 2 BARN R IE R T A0, MFFO Sunday Law 1C3E K U il
HOEEZIT> TV W HTH DM, RO BT EREICERD 5
NIATAZ DR Z R ESN O LIt LW HTH S, Thbb,
R O EENERENICES SN0, BARNREMERITA LWV S &

D, BAENRESERITAEEBT OICEHBESERE LITATH - 12
LEZB™,

Miller HIRICDWTIE, I, HEWERITAIC DO TR
OB RNEIHRL TV S ENEETH S, [R5 E XA
FiDHRTHZ M, %D L IB0 777 = 7 INEHIFTE . BEDOIEMEK
W U TR IR 258 Loz — B U ORL TV S, B,
AT L 75 5 T REOBGAKS BT OB S D—DIc, StERDBUA
HRBICHH I N DEM S T EMNBT 5N, SHOTFIGE L R B1T4AD S
TN EZBFEAT, ZOX S EHEAICIEIEIROETERE I N RN
LB, BHREL, EOXIBFBITERK LEOD LWV oHidiE S ik

Mozt

(2) EUFROBIBICEV BDESEFRBOMUE DT —7 57 =7 MOHIFIE
OHIBIE

C TR, HHRORMERZHEL T HEKTH L. TI7 7 27 MO
EBICHBREZZIRT 2, TV 27 MCBNTE, 2thZEAFOHIF
NCTHETH Z1TO TENTED LWV BEANEANGAZRE UTHRE

112 5, YK, HIPlEB XK UHEHICB W T, HEEROBFICB 215
HEFRBEONED T BIHETEN T L Bbnd L T A, WFTERDMEA
a2 B bl Tl lzice b 59, EEARD SN EmNE
HEN3 EDfEHNH % (Patrick J. Ryan, Strange Bedfellows: Corporate
Fiduciaries and The General Law Compliance Obligation in Section 2.01
(A) of The American Law Institute’s Principles of Corporate Governance,
66 WasH. L. Rev. 413, 449 (1991).),

113 See, Miller, 507 F.2d at 763.

114 Thomas A. Uebler, Shareholder Police Power: Shareholders’ Ability to Hold
Directors Accountable for Intentional Violations of Law, 33 DEL. J. Corp. L.
199, 207 (2008).
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NTERY, Z LT, TOHFMEEER (Aduciary duty) OFHHAOH
TEDKSINIBE DT 5NZ M, FIFREDIKIC I DIHSEMNMTETN TS
7zo

2006 F @ In re Walt Disney Co. Derivative Litigation T (&, [ 3
#7317/ (fiduciary misconduct) (&, Az HHICHB I 3 R E
(disloyalty) &2 WIZEEELEDARICHE S NEWV, 2t B XKD
M2 RHET 270, AERFETELS &S, HAK D EEMIC X D IEHET
NEHDOTAHIRNENZRNETD D, TDOXK D HERITHLT %780
BEMIPEHA (doctrinal vehicle) AV---FRERICIT4d 565 (the duty to
act in good faith) TH %, - FEIITAT HEFIGENRT S BTN
B0 L LT, FIZRZEED, EHE N2 IEEICTHEITER T %
Bt W5 LHRENIET, AHRRICBNTT T Y = 7 MRS
3. ZALEIC K BBOZDETERATAZ . BERICITAT 2EBICKT 5061
ELTHRLTED, MastHRITAZ I L 3 5 NEE 2D & & Bk
ROBFEAEDTED 5 NFBITAITAEN T TV S,

[A4E. Disney HliR#2IC & 17z Stone v. Ritter Tld. fEICITAT S
T L FEFHB X UCEERE & OBRICOWVTRO K S IHRE Nz,
FERER DY) AT A LR > 2. fRNICEEDNRO 5NDE 0T
LR 8% 5, MEICITAT 5 2 Lk, RIRNG RSB ORI
HHFZ, T, FMHCHTESTDTH S, DX EHME. &5
12 DD FORFICITET %o I AERIITAT 5 &0 5 BHE.
RSP XU & ST U TSRS 2 i S8 2 D Tl
Vo EEEBBXCUEZRFOAD, TOEKIC KD BEDEHIGED S

115 Pollman, supra note 104, at 723.

116 In re Walt Disney Co. Derivative Litig., 906 A.2d 27, 66-67 (Del. 2006). 7%
B, AXHOD "disloyalty” 1Z., StEOFIZE MK U THCE E 72kt OF|%
ZEET D LEENT D (Id, 906 A.2d at 66.),

753, Disney FIIRDFEHE T, StEAMEFIREHEEIGEN S E 174
T UTBU R, BEICTEI Lz 83w akne 3% (907 A2d 693, 754
n.447.),
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NFZH. ARIATA LA > TEHBICEENRO S NG5 E1E. Mk
NTHB, I, BRFFERE, R E 723t ORI Re A2t
K2 GTHAICRENT, ZIEHHRITA LB > TGt
T D& DI Stone FITRIE, AREICTTAT 2 B2 WREZHO—HE LT
B LI,

C D& ST, Disney HITRIC I THOZDEATE RIS NF2FT DO RIEIC
AE ST 54, Stone FRRICEW T, MEEFHFMUEBRFICNTLE NS E
HRENIT e, HEDFEMERIZEFEERHICK T 217 4ICALEDT
5h3 EHfEE NS,

@

@) KN EE R

HAESTEB IR B O T FRO X SITEIE N LICDN T, %
BMOFEMREI D INTOE ™, £, HIBIOBHICEHENTHZ VA ZY
(AT THES &) d, HIBlOBIICHE DW= S 2T, B¥EDME
MHESFOEEMNZFHC, BIAR., ERZHTd 5 LId—RNENtom
HHCETZDTHD, TRTEHIHTOFRRICET % &5 HR, &
HOFRISTENZHPANTITS T HHIBETEDONTE L™, B

117 Stone v. Ritter, 911 A.2d 362, 369-370 (Del. 2006).

118 Andrew S. Gold, The New Concept of Loyalty in Corporate Law, 43 U.C.
Davis L. Rev. 457, 585 (2009); Pollman, supra note 104, at 723-724.

119 See, Desimone v. Barrows, 924 A.3d 908, 934 (Del. Ch. 2007) (“[Bly con-

sciously causing the corporation to violate the law, a director would be dis-
loyal to the corporation and could be forced to answer for the harm he has
caused”). See also, Pollman, supra note 104, at 724.
Disney H|{t 35 X U Stone ¥R H ENZF1OEHIBITH %D, Guttman v.
Huang, 823 A.2d 492, 506 n. 34 (Del. Ch. 2003) (*[O]ne cannot act loyally
as a corporate director by causing the corporation to violate the positive
laws it is obliged to obey.”).

120 See Pollman, supra note 104, at 727.

121 Claire A. Hill and Brett H. McDonnell, Stone v. Rotter and The Expanding
Duty of Loyalty, 76 ForpHaM L. Rev. 1769, 1784 (2007).

122 DGCL§102 (a) (3).
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&2 LTHERIGER T2 2 ik, SHOREICH LU TAMETH S
(disloyal to the corporation's essential nature) & DRMENH 2™, Th
5ORMRZ. N2 5 & THRE - (BEX NSO Z BT
B, A, EDIGENRT R ENSHBIUKTEORIRE 55 LG
MNCHEZ BT ENTETE, IERICEMER Z2PUET 2 & EZRD R0
VTHB LR TE S,
Gi) N SR 7R 2R

Jic, KB ORI HHIN G R, 505, B mERT A2 RIEEEO
EERICALEMN T 5 T LI @iz 2% (DU TEES] Lvo)s.
Eisenberg (2006) (&, E#HZ, TEEHB L URIERHB L FRT
e RT=TEDTH B L DIz RUTz5 2T, ROK I ICHRT
%, I7505, FEEHD D2 WVIFINERFEHIME L X256 LI, JE
FEHEERITIRVD, HTHE T EMNRDENZEBHEDEL S (the
emerging obligation of candor in non-self-interested contexts) %&70H
5L, ZTO—DL LT, &tz U THERICGERIGERK LTI R 50V
WaERF5, COJ/KEOE L, REML, 2o ZEMERICK > THED
Mz KL TEBLELH T EMNAHENTHEH L LTE, ZOHEMEK
TAZ1T> TR 5EV, GBEED., EMRESDKIT 57291, Z
DREMEDZ  INEHZ TS % &\ D BRENZESZ Nk Uk il
BHRWIZHEWS T, 12, TOWE, REBUIAIC R DI TR L.
EERAT AN OFRSRALOEHMICGHE S EEC TV A, [TERE

123 Leo E. Strine et.al., Loyalty’s Core Demand: The Defining Role of Good
Faith in Corporation Law, 98 Gro. L.J. 629, 650-651 (2010). [Fam#&id. #h
2K U T bad faith TH 20, HEFRDKRIEOFIRICE 5 EEEICFE L
THEBICERITER T 258X EERFICK LEVWEE XS T Liddh
Gilly) TH3 9% (Id, at 653),

See also Gold, supra note 118, at 475-477.

124 Gold, Id, at 475.

125 Melvin A. Eisenberg, The Duty of Good Faith in Corporate Law, 31 DEL. J.
Corp. L. 1 (2006).

126 Id, at 30.

127 Id, at 31-32.

5-2-62 (%I '25)



HURiR OVLmBSF 51 % 5 BT O MG (2)

BH X CREEBOEKIIEN YT, T 2R 174 (lacks honesty)
LT, MEBHERDOMBETH S LFH< ™,

Bainbridge et.al. (2008) 1%, Disney FIIRDEFRICHNS &, &=L
THEMERITAZIT AL BN EBREERDRD 5N % T LITE bR
ZEEHT 5, Tabb, BHEEEER FRSHRKIGD ISR 2 85,
BRI IEICG AR R R LI E FIc RN T ERHNTH O,
U2 ORIZR D T2 DITIHERTGER LI AICIE. Y ER
2B TOEWVICEMDD ST, BEEENRENS ez b, B3
BIRESARZBFOHNOB AL HARYTH B 7, Fiz, Lz
#7E38 (malum prohibitum) 13 L TE MEBHER OETZRD 2 &
UL, BRI ORI L TEKGRIRZNT 5 T Lic/ks L fahid
%M,

Velasco (2010) (&, FEEFNE S REFEHEMEKT 2R E LT, &
BIRBOEZIT I FT2DIC R T )V « I8—F 2 F 78 & 5 2B VIR Z Flic %
. BRI, 2B RUHKEOFREDZHIC X DRV (minor) EFIC
BT 2 EEGHNICVE LIRS EFi. I4abb, IRUGEMERD
HFREINZRZLVIBE TR EVEDD, EMERITADTICIZAEMN
KARBETRRVEENH B & O RRERT,

FREDO XS BB EHDO T2 5B IE RDX I TES LEbN 5,
F—IZ, MRTEDORISZRET 2 1= DICEHRERE T 2 1T EES B L U HEE
BEIZRRD | EMETEBIE CNOERT S & THREDFIRICES T
EMBOIEZT NS, EMETEFZEEERB X CRERR & I35

128 1Id, at 38. T DK S G RMICEED & Guttman HIPk (WitE1: (119)) ZHHHT 2,

129 Stephen M. Bainbridge et.al., The Convergence of Good Faith and Over-
sight, 55 UCLA L. Rev. 559, 588-589 (2008).

130 Id, at 594. See also Uebler, supra note 114, at 206.

131 Id.

132 Julian Velasco, How Many Fiduciary Duties are There in Corporate Law?,
83 S. CaL. L. Rev. 1231, 1267 (2010).
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LZEBEOHT IV —ICMENT XS £T5, H I, EMERKDEARE
ORI X > Tid, BFRORBEORMZKR T NEEEIET S,
Gii) /M

FRED X ST, Mg BB OESINTE T 2 Db, R
DERINIBIHT 2O E VI RMICHRZERDH 2 E DD, ZDEHKIL.
BITED T TIRHE O KELAVESIcBbNS, BE¥kES, BiIT0T5
Yz 7N EAREIC B 2 MEREIC B O THEOE MR T AR
ENTHDH (DGCL102 %% (b) (7). HUHKDEHE L L TOAEDIT D
HOFIThhbET, BINREDLNEDTH S,

BB, AEMBXUGESNI. ThEN, End 25 A TRET H1ED
OFFPEREI ML > THD ., WRMAtZ U CGEMERITAZ1T>
BT LT BETDH D FITDONT, BHolh bR LTV 5 &idnd
LESARNEIICEDNG, LWVI0E, HEMTIE, HMEsSEHL—
WV DiER 7 EEML (law-level) 1EMERMHNC N E N B EIAIND 2D
LT, HEMTIE, EMTER LTz B3I K 231 D755 BB R
FEOMENERRE UGz BT 280 H 5 L0, mESIE. »
FTNEFAICIZER M FIREL VI EZITH B0, HENRDHT
% & 9 BB CIRIRWIEER O — X B IEER D — A8, D
BEEFESKFAILEIICEZ D DI TIEENESICEbNS, HiEit
., BEZMWDT) FROMFICEEEBGHATEID 2D, FEICH
MEZRD/RE XD BHBORZRENTERZRELTED., 22 L0
KRBV E D BBMURE MER 2 i#ER O L L TWian & S iclibhn
%,

133 Pollman, supra note 104, at 753.
134 See Bainbridge et.al., supra note 129 at 592-594.
135 Pollman, supra note 104, at 728.
136 BUKOILTERAT BT 2 FUTIB AR T, SRS NG, f IR S 0
NI E X 7 BAKINIC R T 2 1= DICE RGHEERZE T 5729, TRl
B ERBEDTERDFRICOVTOHFANRREING (ThbE, 7
E%J_‘@/f Ve VT 4 TIKINT D) L DIERENH 2 (Roy Shapira, Concep-
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(3) ESERITRDIEROEBEFEDER—T Z 7 T 7 MEFIFRDOHIET

R 2t 72 U THORICERICER Le T LD &, TOEEZIEN
T BEHOHFRAMERENIIGE. 77 = 7 INBCHAmE Eadhp) (T
(2) @) et HFEEHBEROMEE LTHlZ FLTWa, LU, #
P72 REd %,

Fer2 U, FRAnB L UT, BURANEDISER T 211282 BURICRE &
T FEIT LI LTEEPBREND T —RAEZ a0, ZOMEE L
T Wi 5 DHORICIEMERITRAZPGE LTz &, £ LT, bad-faith
THo 1T ZVGFET B/ — FIUINEW T EMFEF 5N 2, VEED 9
IR ERENEOREIUC T 72 A9 2 BN @ <. T DO FER TR
MRIE « LERBITEERZ R LI TAH T & LD, HuEZERNITRT &9
IRLERD S TV BB R TH B,

tualizing Caremark, 100 Inp. L.J. 467, 507 (2025).),

137 See Uebler, supra note, 114, at 206.
ARTIE, REPIEERICK ZEMEREO RN TAZ 5D Y 2 BIRIMNZENS
W (WD red flags) ZHFAEDHEANICERMTEZICEIDND LT, BUE
I L7z &, HAWVIE. GRENRNEHRIGES AT LOMEZTERICES
TWeh, FEEL T Z DI M - BB ZENMICZD ., FET
NEYRT DB OVTERZRLONENE I LTV E LT, ik
DORHEBSER ZH S . Wb B Caremark iy (In re Caremark Interna-
tional Inc. Derivative Litigation, 698 A.2d 959, 971 (Del. Ch. 1996); Stone,
911 A.2d 370.) &. HURHESDEEITAZ ERMCRERZI3FITLC
ENTRENZFFRinL 2, —IOKT 22 L LT 5, KLl LBBDEBD,
FEKITIE, FROMERFEEREMICRO 5N FE - OB S, 7
OHEIZ T 5T —>a YN THB WA D (Seeinfra note 174.),

138 See Stavros Gadinis and Amelia Miazad, The Hidden Power of Compli-
ance, 103 MInN. L. Rev. 2135, 2140 (2019); Shapira, supra note 136, at
471, 503.

139 See infra note 166; H. Justin Pace, Rogue Corporations: Unlawful Corpo-
rate Conmduct and Fiduciary Duty, 85 Mo. L. Rev. 1, 11 (2020).
%%, DGCL UE (2025 F 3 ANif7) 1IC KO, MREDIRE - Sl KIC
DWTHIET % DGCL § 220 BEE Nz, HSUEIC K O FIRARO TR -
FiEk ) OFIA LT (DGCL§ 220 (a) (1)), —EDEM7Z2i/2 95
BT MR- FlEt ) DA DOBRDERSD 5N 2 T LM E Nz (DGCL § 220
(g))o 772U, FHRT BHIZ T(FRZFHKRT %) FHEDRENAE N DR
RTH % &, BHEDDFIFIAREI (clear and convincing evidence) 7
Lo L] R hiE R 50w E T A, TOVAFORER, FEOHRY
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COXSBEEFNE, BEOHEMERIHRS BEERICNT 5T IY
TINEHIFrOHIMT DB D 2T BICH Tz > T Bahoige &7z 2 $f) -
BHIBIDREN TV RMICIHENRETH 5,

@ In re Massey Energy Co."*

CCEZEOW %) Massey Energy #1: (LI TMassey 11 £W5) &, k%
Riizk eI 52t TH %, U FEttOARAEERZENE 6 fiTHD.
HEEEIE 7000 N2 A 2010 FEORMlFEEHIZK) 35 fF FILic ko 7z,

Massey LD CEO TH > 7z B KiE, MEWNERE THSNTED,
PRILERIC B 2 LR RIC DN TKRE L LZ 24 )R (the United
States Department of Labor's Mining Safety and Health Administra-
tion (MSHA)) & X372 LTz, MSHA &, SELEEIC 1) %8 FR% 4
B DNy 72 B g 2 8 RBU O TEREITH %, B K&, FLLfFEICH
FALEREIASGNRGEMR L T 5 e L. ZeRERELGENE EHE
ikt LTz,

2007 ~ 2008 FEDRNIC, Massey fLitN DL EMEEIC X 2 NEFEFEIC
B9 2 akan (WS 200 /7 ROV Jili# 2 %0 ECd 2 3iil$
WFEAE LU Te T IR MRS RS X UAIERE (Eild 450 /1 RO
). BRU MOBRGRE YR S5 SN TV Takabic B 5 MifiR
(Fnfi4s 2000 15 RIVO ) BTz, ZD% . MSHA & Massey
T U, ZERBIEMDEFE Ulild 72, R OBEHTR S MO E
WU T,

WD CTEWVATEEEZ T 2 LHEESE 28D TH % LR E N (See Matter
of Koyste, 111 A.3d 581, 588 (Del. 2015)). Mish CHifERIEUETH B & &
N TV % (See, Stephen M. Bainbridge, Delaware Senate Bill 21: What it
Does and What Questions Remain Open, UCLA School of Law, Law-Econ
Research Paper No. 25-02, at 15-17, n. 43 (2025), available at https://ssrn.
com/abstract=5243857).

DGCL § 220 DL & D, MEDIEMERIIR S BB NRAFRICEDEK S
TREND B, FHENS,

140 2011 WL 2176479 (Del. Ch. 2011).
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2010 4F 4 H. Massey £ #2349 % Upper Big Branch 4k #i111C 3
W KBRS IB R R FEA L. BT E&E 29 4EC L (LR TR
fEd] L0 D), IEMARFERIZTIHE ENED, BUNIC K 5 —D0ME
Tld. Massey HOEEEZETFIHICAMAD >z LiERM I Nz, £z,
MHIFIC RN S N E Tl Massey (AR X O D% I HE
WL THELT, DELE 300 MHULIEREDMZT5DICHTEE
NBIR-ARMNEZEY AT L) BEYICEENTONE, AR kAT
RECTH - Tz LhamiT 5Nz,

Massey fHHkF G MR ERKFFARZ TG U, Bild K U RO BHIR B X
CREICH U T, SRlERYE 022 2R 2 8 IR U7z © & THaaHY
2700 }7 RIVODZH\ WA Massey tHic A E CEHzC &, XU, Silinyy
B EREE 2 YNSRI U o ToAs RAF R T 2010 4F 7 F1 2 K
FTC Massey tHFEMID) 52% Figd 5 L VWIS KREECER T 2 E
U7 (LUF TR ERZEGRR] &0 9),

AR FAERFFEROMREP . DRI 5. 5% Massey (I THEZ
ke d 5 C LIXWREEIC R 2 L DR D, Massey 1 EIUC BE.OZ Dl
Gk 7 Ta—F L, SRz iTo %, 201145 1 H 27 H., Massey
HOmKIREIT At L OEENICODE - TRE L LT TE
PFEDEERI) &),

JREHRT B d. Massey fEOHGRIE 2D, ARG ORI ORFSIC L 720 |
RIEH ORI EREFZIFLERE (a litigation trust) KBTS 558
WaiTbiaholc & UT, AMAIEMICHE D &t DEILZ KD TERA
ZHE LT,

CHIE) B Beblimid, AR AR R 9~ % G RIRY 72 AT REMEDS
HBENEMTDONT, KD KX SITHIR U Tz, TBUHERIEH OAM IR
FFAnTTlE. Massey AR A 2/ IN—OHUERDN, AL & 2R E
T3, AHEINFEWVEFEBFENICK YT ErAE LIS, BT
BOFRDEZENTVS, B2, ZeX0sfiRzEises L
V9 Massey fEORE LI K > TIEH LI N TN ZZ D red and yel-
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low flags ICXHId % C &7 <. BEROXZEZZOE FME Lz, FHiGE,
5 50 Massey 722 1E T 3 72 DICEE TS 1R R X3, HIJER
FZR G M KR U Tz &0 5 HEaa 2 21 B RELZ 7R LT B 1M

(7259 27 MEFETEREZRELEV, TIU 27 MER. 75
U = TINOEENLSHIZFE CRHIE 2R T 5 T 28D TV EN - (&
i3 TEENAERE) 2 TRENRITA] IKX> ToHERLZTNIE
B5EV, o T TIY 27 MOBHOZLE X, HEITEDITERK L
THERZIBRT B LI K> TR LTI TH ST LIETERN L,
AETIE, [Massey LD kv TIEEMNE SICZFDO XS RITAEIT-o T2
LWV, IREEMEICBI 2H#mEECEE S, M2 OERENZRERE (a
myriad of particularized facts) DFIREIN T3, FBINEFHEL T,
Massey DI FEFEICH L CHIFZRD - &, EmEKICK DD E
KGR RER < N2 & mER B K TEBEZRFHLO R
MRRE LT &, £ LU TRMOMERR TR LI ostH . EEEN T
ENFREN S, Massey fLid, BRILOEZRFTICDOWT]) EHITHE
KDEILAIS>TVWB EEZTRF TR, 20D XTI T 5 FEE
BOIRULIToTe TDEK D AN RN T, AR FEE L
~-MSHA &, iDfiag T & BE AR L ER &L D2 AT % RS iy
TWVBEIRL TS ™Y,

PRIEICE S & RDBUTERCTER L TO0A T EREHEN TV SY;
B BHEROE ZDNERS> T0a & LTRAHIGIE, M0 A7 %25,
=TI 2T INDOEAOZEED, EHENDERZEERVGEE. T0
BT DETZIZTe 5% (Qobby) TEMNTES, LML, ZHEND
F TR SAEDENE 2 BT K S IS RF IR 510 TR
HOFZADHMICIS &, B 23.1 1CHD FREHMEIC VT, AT

141 Id, at 19.
142 Id, at 20.
143 Id, at 21.
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FEFAREFRADIZHF A FOHN TR FI B AREEN G EWVWZ S M,

BFEERHIFTE L EDO K ITHIR LIz & DD, ZIED DRI DD 5
NIXNT LIC KB HEARBEEZM B ERIC OV TEERTETVAED
U, mARNCIEE DN TRATT Lz,
et AfFE, KEZRET 2 RBHEICBV T, SLlfEEoz ez
WSF LR WIRAE 2 BURE% O DVGE L. Z OFSHR, R R LR F4:
LIt WO HETH D, SOEMERKICHET 2imic BT, L

WK T % F1ETEAEORS 28R Uil 7o AR a ) — RIS E
5NTVBEY,

HHFRE, TR 47T, Caremark ERICOWVWTHEZNZTND
DFLIRAE (state of mind) MPUEMGFA & 7% - e B I HE LB
RdoNsd) LLDODE, TAHRENERL TOWBREE SN HH 2 B
F AL, IREEBECIIRERMETIE RV LHRL, ER2o X 3 icH]
Wr L7z,

AETCIE. FELEED LRI DV THIRY R & R % L8 24t
MIASMTLTWIET &, EMERDIREEN B HIDFFRINE TRH 5NT
Wiz b, BXU, ERERDPEELL Tz WS Rk E, ZNEh,
FEAMEND RIS fTbNzT LIcDWT, £z, IEMER OB
FUBNMWICIEHE N TV EIZDWT, FWEBRBOIERTETZ T LA
JWTERTETWVB ERED SN,

@ Louisiana Municipal Police Employees' Retirement System v. Pyott™*®

(HROME] Allergan thid. FrokPEHE & D EEHKI OB - otz
1oy i NY GEZREG [T B35 LTz,

KETE, KEEMEREMFA (the U.S. Food and Drug Administra-
tion (FDA)) MV B IEICERE M2 U AT 5 L2t T\ )b

144 Pollman, infra note 216, at 2038-2039.
145 Massay, 2011 WL 2176479, at 20; Shapira, supra note 136, at 482-483.
146 46 A.3d 313 (Del. Ch. 2012).
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(on-label) fEH &V, FDA VKR L TOARWVWHBTUS T2 &%t
75N (offlabel) EHEWVS, AT T NIUEHIEZEENTILITDN
THEH., BHCREREREZRILT 2 DI REGENZ N EEN
%, ¥, FDABXGIEEALOHEHME COMHHAZRO TS, &o
T, BEIWHEBRCA 7 TNV ZITS M E S MTh b5 g, ERAR
i - IGEEDERS 2T S T LICRHREIR RV, 272U, S - e s
WA T IOV O Tz I B3N 272 D AT T & (to market a drug for
off-label use) (&, HIPEMERMLNEMILE K CQNREHEILIERT S
ThLxR%,

Allergan thik, HiAZMETEAEFHTHONSERES - Ry 7 X
ZBIEL Tz, 2010 fELLET. R kv 7 ZDMAICDWT, FDA O/KGE
&2 DOMINEIC LG Z5NTWiah o728 T A, Allergan £LIZR by
D ADF T FGNIUERZHIER T XL Ry 7 ADF 7 5N )UERICEES
I —HOBRENA T T NIVEH ZHEHE T B HRDFRTE, £ <D
OB ZIT oIz FToe T T NVVERICET 2 EHER (reimburse-
ment) ZHKT 270, BFIER IO S Lou Ay 7 kitolz, 5
&, SAZ— - Rbw 7 ADHTHIBNS CEO D P K&, ERfi& DM
HRMEZEL T DR Ny 7 ZADA T OV RE KIS R IZHEIE TH %
ElL. Kby 7 ADMHAZEET 2 A 2— & UTHBOEMZER LTz
D, KRhw 7 ZADF T T N)VEROUFICE U TERMOIMHRIC TS 7o HD
Provider Reimbursement Account Manager ZJEH UERiZ 2B L7120,
—WR B T a g T L FRE LIz D Uiz, 7535, Allergan £L0 2004 4
ERFEHEMREEONEDN S, AT INIUER LG5 RS ZIkGEdT 52 &
EATITNEHDOS =TT 4 772175 T L L OBEBEIRMEICDONT,
Allergan ftN THE SN TWIZIZT THS &SN,

2001 £ 8 H¥ XU 2003 42 6 H. Allergan thid. 7'HE— 3 VifH)
RERNCRMRZIH S ABDZTEN TR E LT, BIEHEZHTD LS
FDA » 5B L E 22T T2,

FDA O%%#%E Allergan #EDR b 7 ARG d 2L Tv o
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7z 2007 FEE TOD Allergan #HIC B> %R b w 7 ZEME L3k 6 (4 R
JICEL, ZTD 70~ 80%3A 7T NIEHICEKZEDTH-oTz Uri,
FDA QAN ZENTZAR by 7 ADOHBIE LR 4 DDOHTH>T2).

Allergan #tDFA T I N)L « X —7 7 ¢ > ZICx U THIFB AR FDA
KX BHEFEFHAENZENTNWzET A, 201049 A 1 H, Allergan £k
EKEFEE & O TR KRG E M. Allergan #Hi. Fi1< 30 1&
7500 /7 F)VIs X U REHIED 2 £ 2500 /7 RV 2> Te, T DR,
[ #k0> 2009 EHFIZED 96 %I FH L <. 2007 £ X U 2008 FDHIF| L
Z LRZ%ETH > Tz,

2010 4£ 9 H 3 H. Allergan #:#kF:1&. Allergan #1 3 # > 72 {HE DS
(B 7% KD THURIR DI UTASRRZ ZfBe L™, #S0E. SRAATR
FH LA Tz,

CHIS) BB S, Massey FIRZSIHLU, 797 2 7ML L, &
L ETEN R BENRITAIC K > TORFRSZER Ui udix 5
BNELTED AT, UTOEBDHIRL Tz,

2T LU THHETH S T L & BERICAHITEE T AZEE S T L
FIET %o 2ALDORREEERT B I OIE R E TREBGEICH NS T L.
it & UC OSBRI TAICEST 51,

MRS, B & BT AZ TR & U T H2EG T & OB R 75 B
METELTWD, FFRIRICK S &, 1997 FELIE, HUmRE1E, KEE S
U%ﬁf$%/7X®%m%k%k#k?%~hwiﬁﬁﬁ%%ﬁ . K
Rlize TNHOFMH %lkhw%ﬁhvﬁx®ﬁ77«wﬁ%®%
ﬁﬁ%%ﬁibfmhoﬁﬁawd\i7ﬁ&wﬁﬁ®7—&%4y75
XUOTOE—va 275 T2 MRIBEEL TV L TH S, ki

147 AMEREREERT. A T 4 )V =7 MEFEHIFTIC BV T Allergan HICXd %
MEREFENRE SN, FHEOFIENFIT 5N/ (In re Allergan Inc. S’
holder Deriv. Litig., Case, 2011 WL 1429626 (C.D. Cal. 2011).), AfFTIZ,
MR OBEHNCONWTE DN TVED, AR TIIMGHRSEE Uiz,

148 Pyott, 46 A.3d at 352 (citing, Desimone, 924 A.2d at 934-35).
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2 FDA OFREFICEIND ST, BIFOA IV N S A
%kUERE B INC BRI R—Z T, R b 7 ZAOWRGFeREINE W7,
[Allergan 113 FDA XD &R by 7 20 Me X SHEEL TV &,
BGHERESMEC TV LRI 52 T &id. BN TRV EIRWVW R RV, 1
2. MMOETRHIAERE (D L&FF0]) SNTVE4 7 FN)UERICE
LT, ZOREEENEVEWVWR %, BFiIREBX T CEO k. £ 75X
WRGEE A TSN —r 7 4 VT OXAZ ., BT NEHERTIEEL .
BT NEENY A7 DR E RA LT\ EHEmRT & 5, THRR 51X,
PG R X B 2 713K 1F & AL DOEFIMEIX IR ATEETH D |
R A7 G FEESDOIX N E LTRZIFANS NS EFEEL TV, -
AR ST OBEHIC K D R OREFOIREZRRM L - EE T4
ICARAFT % F3Ea Fil 2 &R U BB 9 2 IRRED ik & 7z ™
CRIORTREME & LT BURifRIE. kst 7 5N Uiige & ikt 75X
e =T 4 T OMBEIC DWW TEMNBI S 22, Z O A HfE
L. EOHIFANTH % LFEICE U T, FHETEB K ORER ORI A 2
R LIz L R LS5, - NEICBERIRDOE ZIZiR> Tz T &
5MIC D, Allergan L& 2000 -~ 2005 FEDRMIC B 2 RIER RO
LFEDRD SN---Fie - BRUORFHEEZ X >Tce TOYFVADE
RTHZH5E. BRITRIEAHIUC (bad faith) {TEIL7ZzEIERAT NG,
Allergan #L DM > 7o HEOHF ML EA DRV L1k 5 1", LA L, A
Tld. RSO TRNGFEERME TRD 5N ZHUERGTZ LTS LT Eh

TC 152O

149 Id, at 352-353.

150 Id, at 355-356.

151 Id, at 356.

152 WA HIDPERR L7zhd, FEER#E Tld. A1V 7 4 )b = 7 WEFE BT R (Al
81E (147) ORHIIARHENZ & LT, AHRIEEFERET Nz (Pyott v.
Louisiana Mun. Police Employees” Retirement System, 74 A.3d 612 (Del.
2013).), HEHRE T, AT I - =T T 4 VTR BIEMERKICET 3
HlEHE TN TR,
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BREH AfFZ. BEITATHEZF TN =TT 0 VI L 1=
%%ﬁ@ﬁ%ﬁ&bf&ﬁéh\Ik\ﬁ%%EWQﬂi%ﬁﬁfwt
EWVD ERN S BHEOEMEKITAIC DWW TR 2R - KB L
TV EMERRE NI E VA, FRITHT 2EHATOHIW DD D 713,
Massey fIlIRE AR TH 2 LWV A B,

Massey HIR L2 DIE, BHIREDA T I - =T 74 27D
EIETEICB U TN E 220, OB TH 2 LiEL TV
HTVFVADAREMICER LIS TH S, HMIMBSEZIG LS 2T
HEEOPEN) AT FHEZ T 722 EAVRENIUL, ZFDEIRICE D bad
faith WEESINEHT L L%k b5LHTH 5,

@ Kandell on behalf of FXCM, Inc. v. Niv**

(HROMWE) FXCM tHid. NEAZEDO T 0 —h—(B21T5 24 TH
%o [AFEIE YRS U7 —)V FXHG 172 X A STV, BE O UKD
EEEICND > TFX il THERGEERG 217> Tz, FXCM £ T,
B3 FXCM AHICHTHAW T LN Ly DI e E e 2 K, £ D4
e e 2K N FXCM (W2 DK 251 &2 % &0 5 Ji8HT
(no-debit policy: LU F AR > — 1 &0 H) Y —EXZ[5e LTz,
FXCM thid., BROREHEZEA 52BN FET 2BND D 550
DR 727t iIsT 5 e THRAZER LXK S & Ui, Thudims., Wbt
BNZE L. TRENMED D B EICRETH > Tz,

FXCM #tid, AfFRY & —IZDWT Form 10-KITEDTHD, V=7
YA FETERERL TV, U AR =& N ENERBET « —

— B EMEADIHEZRALT 5 ERHIRT 552K LTI AL AN
LED D, KEREMAYEG Z B2 (Commodity Futures Trading Com-
mission (CFTC)) HiHI5.16 (LUF, HUZ [HHHI5.161 &1 9) (C#Kfih
TEH5EDTH-oT,

153 2017 WL 4334149 (Del. Ch. 2017).
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2011 4F 9 HL, AA RENIHITIZAA AT TV EI—1ICFEHET S
BERZ1T> T\ e, TOBERMIRKIH, B8 EES 31— XA RT
TV OBERTICKHIIRRY Y a VR LI EN5,

2015 4E 1 A 15 H, BUNRHREEf A 1 — i FEIE 2D % Bk 7%
A5 LTV EDBEND, AL AFENITIE, 2—1icxd 5 A1
AT 5 Y DEMASG ERD D L HE LT, CNEZT AA AT T VI~
IS U TIRR 41% U EEFR UL (TTvya - 7Tvya), TORM
BATNCK D, AETGOWRHMENE L KT L. FXCM tHid—Kic
ALy FEXRY =Y A=)V 2T TCEELED, At OEE
JEFRE MR A F Az o Tz, FIHDE, FXCM thix 7L AV YV — Rz %
LU, MEELEHR 267600 /T FIVDYAFALE>lz2 b, Tz
C DMHIRIEDNEAKIR BN IR T 2Rt d % T L 2K LTz,

FXCM tHHUG#E &R O Mz E 4, FH 19 H. FA L5
MEZZIZERET LAV —ATRELE AR TAFEE] &
9)o AMFRIE ORI 3RV TH O FIHSHIZERN 10% & LU, VU
T EITIEHR 1.5% D9 5 T &, RKEH%. FXCM (LOEEEHI7% EFF
EOHG D BETCBIED 5% % LAENEET % T &M EIEG SN
Teo EHIIT LG, 3 H1%IC FXCM tHO5e A1 Z5EHld 2 MR 269 5 C
LEiol,

FRIRIC K B & A 15 HO FXCM tEHRMRAEN 12.63 RV TH - 7z
& TA, AFRENEE A OWAEE 1.58 R, #&EIE 1.60 KL &x-o7z,

FXCM tt DR E i3 AL GF 2 Z 522 U, B 5 A FXCM #17%2 L T
CFTC HiHI 516 ICHEK LTz T L ENRHEBHEB I UCTEEEFKIGERT %
EERRELRE™, B D&, FRAH RZH LT T,

CHIE) THIAI5.16 3EKICBIT B R & D F5kiE. 16k, Caremark FFal
ELTHDONTE R, MK, Caremark FFanid THURER O BB #5558 K

154 A, AR OTEDBIC SRR A EH B L UR—F LFHEN AR E N
e DFR, AMFEDONIEIECH T % Fok, SHEMEOIRBICH Y % F5k
MW ENTD, ARG TIEIMEHG L Lxu,
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MEAL % BHFEEHOEN 2D 1o Stone FITHT BN T, i@ &M
Caremark HIR CHIRE NIZHGHR O ETOMERZHRA L, (a) HGHERD
WG R IEERNEES AT LOMRR I ZDOEMZ L > {{Th%&Eh>
e, B30I, (b) ZOXIGIATLZRBRLUEML THH, Z
OB EIGERZERMNICRD . BEIRENEREZILD NE ) X7 D#
ICOWTHIA T EMTER ST b Z2FRT BT EMRDENS LR
Lizo LA L. AFOFREIR, @FOEKTO R T80 HE
KRBTV %,

(AME TR, BER DA, AFRY > —2 CFTC HANCER T35 &%
o TOEHMmLEZNES NPHHETH B, - BFHE S I, FXCM
#EAY CFTC KRIZ85F LDD, BUEM., AFERY =D TARLT
WiicgE b 59, CFTC IEBIAI5.16 ZHMICTY 7+ —RXF 52 &
MEDS T2 LT %, Ko T AR —AHIHI 5.16 ICEKR LA
EWVS RIRIMAAE LT T MR T E S L FiRT 51, Iuc, BRSO
HE (scienter) (FHERRI NARWVE TIET S,

U U, #PPERPIFTERO X S5 IR U, BUiif% bic X % EidFEz
RBOEM -T2, Thxbb, EHIGGHU R S UL, Bk S DRI
ICHEMITER LIz TRV EHMT LG22 0 E LNRWD AT
HIZDE OMNEROHIHIRZHS T & ZWfEICEIEL T, FXCM
HIFFTICFDITAZRIT>TVWIEEWVZ S, ORI, YEHAIDOTS
BXFICHDINT VD, THIC, CFTC MWL 5.16 OfilEH & LT
F7z, FXCM TIAE L2 & 5 Bl &a s |V R 7 z[EkEd 5 &5 B
&, COMREMML TS EEZ S FEBREICHE O TIE, B 5.16
Zs T &TC, MEZHET IS0 TH B, FAld. AL EHI DI

155 Niv, 2017 WL 4334149, at 16.

156 #EOTRICK S &, HEFERE T, FXCM XA OEIISH LU THIET
ZHIFTREL, REREERINLENC EER LT THO ., HEI5.16
WER LW ESHIIZE T TWZEWS (Id, n.245),

157 Id, at 18.
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BTholzc @Bl THBL, T&bb. 7TV 7 MO, Ik
I KUSHFER RO HEER I KIS 2 E X AET IV ZRHA L, £
7o HUHREDZ ORI > Tz L AHEINICHER TE IR TH - 7z,
INHORERGHZDO FT, MAFETEOREKREFRN, BRI DERE
RZFNTIICRINS B HE1 2R 85 L SN /-0, R RIE M
BrEns |,

Bt A&, ERd@ Massey HltkEB K T@ Pyott HIR L H72 0 W
ER 2D AL OREEEENN LT, HHINRICKBEOT YT —A A
> b DD OIEEN IR TN TV iah o Tz BB 51 T Oz I,
FBOWHPHNTHEZIT> TR EEZTVIEDTHD ., EMERDEX
o fcb IR Uz, Shuax UTEHIINE, AMECRBEE G- 72iEs
DXFEHLNREDTHD, OWVWTEAER) v —HhicKTHT &
EXALHNTH D, FFEEME TIEERR S O EZ T ICHmTE S L
HWr L7z, D & EEREERFEICHBW T, R OMIR & EmER T A DI
SMNEGE, YRIKEZEDOI Y T+ —ARXA Y OO OIEEN (R
TVRRDELS EBEIER) E3NTWiEhoze LTE, kiR D bad
faith 2T ET HERLIIREHNVEVZ S,

@ City of Birmingham Retirement and Relief System v. Good"”

Duke Energy tLid 757 = 7HEATH D, /—ZA AT A FMHEFIC
w2 MG d 5. KERAKOENHEEMTH %, Duke Energy ttOH
RAXIIFEEINE. AEMEZ GO ORINEFREETE2 LT A BRI
R2E U TN R ENT NS,

2013 4, Duke Energy tLOFEEATIC BV THRKDIRE T % DT
AU, EROTREREMADERHKE (the Federal Clean Water Act
(CWA)) #EK7ZHHIC, Duke Energy #tr2thicn U THRA EIEIET %

158 Id.
159 177 A.3d 47 (Del. 2017).
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HAEERALEY, /=205 A FMOEEINE R (the Department of
Environmental Quality (DEQ)) 1&#fTEiE 23 C. Duke Energy fL &
AL, Ei42 99,000 FIVDSZIA, BXT, EMEFRAT Y 2 —)VRE
ZEENT ARG L (DUF TREFAEHRT] 20o),

LU, 2014 4F, /—AH 05 A FMNOFEEFT THEKMFRILT % dHik
M EF4 U, Duke Energy th 72 thid, CWA EKICHED < Fld 1E
200 J5 F)VZz3Zfh, HEF O ES L CRIEHEFICOWVWT DEQ LA
L7z, &5, Duke Energy thiiEEMIC 2400 )7 RV EED L, B
IR U721 O R 250 15 FOVOEEE®Z LW, £z, &1
680 JJ RV Zfh -7z INA T, Hilc/mB N REEInizc & T, Z
DI BN Tz,

2016 4F 4 F]. Duke Energy ft#kT:13, HURiR 52 LT CWA
K2R L, £/z. DEQ &l U CEIHIGI 8T 7% [nl58E U 7z
EHR L. HEMNEZ RO THRIEREFELZIE Lz, B 5. X
HIRZHR LT,

JFER I Bk © DN TRRD., FENRDO X SIC TR THRL
Teo DB, H—ld, IHERICE T 2B B X UHERI., U
55 Duke Energy #1727 U CiERICEK L, BIEHHEZERE L TVl &
ZRLTHED., EFHERHFTOHMIE CORICBV TS TWa, H
IZ., Duke Energy i DEQ &@LU THYD (relationship with a “captive”
regulator), W& IFHELFEL T & HEERS NS, TS EHITdEY) 7%
ez iTbiahoiz, &R LE,

CHIE) EEECHIFTE RS DR Z A Uiz, 72721, Strine H|HDK
WERND %,

160 JERMEOHEHIE CWA TRIEENTWE & T A, TOETOMITHER I
SN T %, H=ED CWAEK ZBIHNC 2RI 2550, 98
RS R AR OB U U 7s 57aw, lHI7Z 20 T2 3H1RY R A 60
HUANICHEDORTTZ 5l LR WG a . U5kE =F 32RO U Tivinz ik
TEHTENTES,

161 In re Duke Energy., C.A. N0.9682-VCG, at 16 (Del.Ch.2016).
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e, £9. FETED LFUE —~OmIc DOV T, M LR
Fric &K% &, B BB Z BORICHE L7z b i Tldan, L b
B2 TIE, TEEZRE L DDA MRIRO BN 1 R 238579
%) EOICHE R EHNIT 2 ERE TN TV ETA™ Bk
BT, BEKIUENCEE T 5 [B#35 X U Duke Energy #HIC BT i
HE IR EDOMIGRPHE SN TV T 22T, BRREH EIX
PNCIERICER LTz T e ZFEH R TERTETORWL SRS, #EEE
HIFTO¥IWT 72 S F5F U 7z,

T, EEE DR, 97D 5 Duke Energy #L & DEQ WHEEL T\
T2 EDFRICOWT, wm@E#HTE,. [Duke Energy #EANEH L 725114
JREEEICHBR LT bl ZUT, ZORYR TR L. U RE DR

DEBTREITE ZFEUDI 208N H %, )" LFRLIZS 2T UFDE
BO, KMETIEZOENTRTE TOERW G 2,

. AFEEMRICOWVT A, Duke Energy f#EOFMIFIZEH 25
%b»ki%@kﬂbfgamoPw®%$@@ﬁwfﬁb\it\ﬁﬁ
WSFO AT Y 2 —)VINEHEE & SN z2i5i L. 2B I3

WIGEER Moz e ER LU, BHTNEZ. TNSDHEDHN S Duke En-
ergy tL & DEQ & DRYUBREHAGRT 2 T LI TRV EHIRLEE™,

2. HEOMITHA T TH S EDFRICONT © Fi5lE, DEQ M iEH
BT BEDOMITZME LG FE L, U LTI, TH
S ANE OB ISR 2 RN TS T Lk, AFICB VT Duke En-
ergy AAVBIHIY R & R L7z T L RSB 2 DTV L HPRL
72o

DUFE. Strine HIFOKMERTH %,

[FAME RS NIz FHED S, Bk =13, Duke Energy #172 U CHEER

162 Good, 177 A.3d, at 56.
163 Id, at 60.

164 Id, at 60-61.

165 Id, at 62-63.
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ERESE M2 2 HN, BXU, H5055ETHHRICGER LTSt
T 5 HNTEEMRZ KGR LTz T &2, FREERBSICBVWTHERTE
% &g % 1'%,

THtOBRE A VT BRUIBIC K > TREGZEZRIT LT 2 BB
BRICHBWT, BERENREE S LTI T RS =Rk
FER LT EZARAT 2 KD EREHUIMN T EN S Z & dRWED 5, 1
LI B KU HER L IERZ D fAE. 590V (weak) HITH
|24 5 & Duke Energy £t & THEEMNH - 72 T & 2R 5 DR it 9
BRI NEEZ D, §REC EIE. Duke Energy fEDEITIERIC
EN U, MEIGETHEZB TR oD, 20X S SEETE YR
WICHEERENBTEA D EEBEA TN MRS NS HIEZIERT ST ET
H 31", Strine HHFIX, ThEEMFZEEE LT, Duke Energy £}
Ht DKM IEEEZ A T FKZTERLTV0 el Tl &
., BT 2 REEOBITERNT 2 FRAMS NS Z L2 > T, X%
BHOFEELF ¥ o RX—IC 114000 /7 FIVOERZEP LI &, ZOH
X$e# (Duke Energy 1T 28 fERIEIH L7 &) DBHERHIY R QR
Th5 T LHRRF, FttD. BUAMNZE) 172 KIFT T L2l e LT
BHLTOIET 3,

WE) AfEE, HEERTERD NG > EDD, 2tk & B
& DHFDATREENF O NI RN D 5, TR U FE SIS L
T SAEDHIHIY R EHEE L 72 T & T BRI O E O KIS ETT
KBNS 72 b2 TR 2 K9 KDz LT, oA, B XU
MOZDATAED WS Z454H L. FREBRFETIE. R Z8EEd & L HIHlY
RDSEBEINDIZEASIEEZ TV EDFRTED 5L DRMZRL

721,

166 Id, at 65.

167 Id.

168 Id, at 66-68.

169 flRDE& T A, M, StZ2ERY A7l U TV 2385872 B 2 0E
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T¥. AR EEO Massey FlR. @ Pyott Hlik. @ Niv iR, B &
U Fad® Walton HPR EXfLLL T @ 2l & UTHE DA E
NTWIcE VST ERY, TOX D HHEMIR 2RSS L 2atte L
THLMTLTW e W o T FiRD (DR L EFRERETID) RENT
EWEh > T iB B x> TnicE VWA %,

(® Ontario Provincial Council of Carpenters’ Pension Trust Fund v.
Walton'"

(FROWE) Walmart tLIE 7T Z 9 =2 7INEANTH D A A1 Rz
9 % 5000 L ORI EHEE LTV a2t TH %, 201844 HE T
HAEFA FOETEEZERML T,

Y 7L (the Controlled Substances Act (CSA)) &, Mk KN U
S SR DO BN D 2 9 XN T OBIRE ICOKERREERGH R (the U.S.
Drug Enforcement Agency (DEA)) ~\&§%d % T &2 ZEN T TV 5,
FVEICHED E | Walmart #HISFHHISEE & LT, HEEEY O BEEC A IER
25 < TeH DR ERARIZ AL L, M LA hE RS0, L
L. CSA X, FREDEHEZET LD K0, FEWZETF2EFH L T
rEnas',

2009 F 11 A 13 H, Walmart tEA0%EE 92 771 7 4 )L =7 INDHEE Y,
BT AERR DO ERIDFET LTI D & | R 2 A y)ic
FFI LIz EHMEE %D, DEA & Walmart fEIZZDHEFEICDEFH -
oo 20114 2 A, WiE BRI ZHHE L. TN TOHEFIBOTES
WFO T T L - MR % 2 & Walmart fHICEBAHF 5z
LUF TARMRIRER) L 0o). L, 2017 4 (RIfEIM I Uiz
2015 4£ 3 HD 2 #£1%) T TZOHENMIISE T, Walmart #1i3 DEA &

LTWEnESNTHs, LDOIERNDHS (See Libson and Parchomovsky,
infra note 216 at 1613 n.45.)

170 2023 WL 3093500 (Del. Ch. 2023).

171 1Id, at 6. See 21 C.F.R. 1301.71 (b).
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ORFFHNTHER L TR WIRIEBIC S > Tz,

Walmart k&, EDETF 00T LANDERE - #iEREZ 2> TWizi.
F YA A FUGEOHFN 28 CTHEEZHER L T > 72— T AL M
MHFE L CAEED ST ORI E Nz, Walmart R HI 2
HEHIIEE T RVICKRATE,

2021 £ 9 H 27 H. &, WFiRBS K UCRESICH LT, Walmart
e U TYrEsiiiliEs K ORI G =ICHEIL L 73 > 7o T L DMEREER
WERK T2 L LT, AFRAZE K Uiz, SHucH U, s flidaR A A
TP LI T,

BB, S HENCORE - SIRBIEESR 2TV BHTE N z2ilo i,
Walmart ¢LIZFERICIS Tl b DD, MEREZ TR L. RSN 7z508k0
FHafRH LT,

CHIE) BRI, £9°. iR RO 278D % a2 ke %
R R Ulc, 97405, TQ) HddifiRONMG L RS NETAN D,
WA DN E A ANRS 22T Teh E S e (1) YEKEURGE D
WG RO G LI 55 ROVTIMNICDONT, BEREEEZA D R
BHWAAREMEICERMI L TW AN E S b, BXT, Qi) Yskidarai RO x5t
REBDRNETAD S EETENNFRSZZ T TeH, RIiE, FFanDA%R
ERBFROVT NN DOV TEHERGHEZAS AIREEDOH 2EN 5. Y
DN Z RO TN BN E S o] (AR, [Zuckerberg FHE | &
W) WL, WINDDERD SN A AR, B Oz
TWVAEAIC, R ERE g™,

BAHFRE, ]S, REOFERELTOXSIC3DICHHETES L LT,
H—ic, THRARB X UHREIX. Walmart fEDWIERIGRES X CAHIAR

172 See Id, at 4. B ZIE. 2016 4~ 2020 “FlcfrbNMEEIA Y TIA4T
AZE% (the Employee Compliance Committee) DT NTDiFEHERDRR
TELUEZT (d, at 17.),

173 1Id, at 29 (citing, United Food and Commercial Workers Union v. Zucker-
berg, 262 A.3d 1034, 1059 (Del. 2021).).
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FRNGER L TWA T EZHD M5, EMETFR D RS2 BT 57
DHOHMWZERNCIT> Tz &b E, BERMICIEMERITAZER LU
(Massey Claim) o, # I, THUGR B X TREIZ. Walmart tHDMWEH
HiliE® K OAMRIRIHNC D S EH 2RI LTV ARNT L 2Rd, —
DHEMN % red flags 258 L T 72, ERIIIC 2 N2 M L 7z (Red-Flags
Claim) Jo HH=IC, THURIR B K CR A, EHTES X AR RS
HIDEF 2 BT 5 1o H DIEHUNEE Y AT L2 W T 28528 -> T\d
L L T, COEHZRIZT 2O DOMIIRES 2 BERMIC
2o 7 (Information Claim) |, 7272L, TN HIEWVWINE, BARMICIE
Ibad faith 72174 KD IBHEEBEK ] ZTEIT2EDTHD . TOHMH
EITEERETH S,

E5ic, kR 3 DD Claim D PEIC DWTRDO K S ICHIRL e,
[Massey Claim Tld. ZHOZTEDRIRICHERIGER T HREZ T L
To & OHGRZ SRS BICE S HHEOFRZHAERLZ BN D 5, TN
DHEFITEF. D Claim DN TRHMNZENZ LGN H 5. BRI,
HEDEHRNIAY TS T VA - DATIEH LT, BEHY AT LDE
AZ RIS IR 5 1T45°0, red flags I < S D - zIcE DS
9. ATEN 2 EIIC R 2 . RN AEOAZ#C21TAETH S, I
LHEIMRE L LT, EROIEET 2R L3 AREICT 5174, DV
. ETERD SRS 2B AITADNEEND, HBKEF T, Information
Claim % 7z13 Red-Flags Claim Dz X Hid 5 /32 — VM, Bk =
EET R MERICRZE L Tz e W ez X F:id 5 LN)UICET B R]
REMENH %11,

HHATE, FDT, Y X7 (egal risk) 215 HEAM &, &1L
T Gllegality) % £ 5 H2EHIWT & DHBEIC DV TRD K SITHPRUTZ, TH
TR DI ORNE, U AT GENY A7 258, ZHHEIC LIS AT

174 Id, at 30-31.
175 Id, at 33.
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ZTNZFMEL. 7TaY 7 M, RREINCHRERIRE L7325 K 5 2o EH
iz EmE L5 0N E 5h, REFWZ K3 e Thd, b2
oYz MIoTaY 2 P KO BENY A7 EL, HRICK-> TR
EMDRERTZAVGES DD 5, B, HENY AT 20D H3
HWr 217 5 ad. T ORI ANENIC#EY) 21742 G380 (but which
otherwise involves legally compliant conduct), %= HWrFE AT X O Y
FZHWIREEI NS, Tl L. SHOZEF G, 22 U GEHRIGER
TE5h, TG EDERKEZTETLS2 K GREHMZITo L3 TE R
W Ko T BIRD 2 DDREN STV AE, WM E ANl Z
o B, ABANZENDH S, —DDTF AT, FELRRDOESIC
BWRB L% [—ERCRERDORMMND 5720, BN RN EHRZEZ 5
UAZ13H D T IFRALEDNENEBZ T LTS EELTED,
co7uyry M HEET ZEEHWZ N LILEETE, 5l sEse
MR TZRLEZETL, £ DDV FVUATIE, FELIEIRDKL I
WANRB L9 % ¢ DYHIRBIE, ENEBICERL TE5 . PUTHIED Y
AZWCHEHEBLTVET, LDy ayy beHitEd 2 H3EHMZ L
e, EMICGER UIcE £, $UTHEOY A 7I1CE T LT IREZ kT d

BSAREMENENTY s LA L. BIHRS RGBT D e 57 E KA. IC &
D, PITHSEZHE C 2 nRetEld s TR S, BEMHL N LTE.,
BNROIZA T fRRTEBREMEDRVEEZ SN T L, WiHDY
A, BRI YT a Y o 7 EiET 2 HEHZ T2 N TE S,
BEOE, M0V 2 T 2 E G BEEDIETE R OPRE &
MR L. REEFIWERNEM g, BRI bad faith I8 L7z &
[ - S RS

AT AN OEHKER 2D IGIC DWW T, Walmart th &
LTHETbNaErobd TIIHEVE DD, TARFRIFEICHENT 2

176 Citing, Massey, 2011 WL 2176479, at 20. CYZIEHIZFEEHTI0.)
177 Walton, 2023 WL 3093500, at 34.
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TeDICRADIGEZ# e > T, dFVEERFEORIRE . HHiRiE, HEuL
TWERWIKIAZH D BT b ZN 2R Lic e W iz X Ff5d %, 974D
B BRI S IGEE T AR BRINCAR LT C L 2% T 51, THREE
FEDFLEIC KL, FEROIUsZ B> L, BEZ LT A FRE
LT, WO AZHAET 5 BEM O 2 RN T TW0DE, Tz
Walmart 1%, SEAIRHIC LT 272 3 < JA19 2 & 5 kT, S5

DN ZAT 5 BRI DWW CIEBRFEN A B2 308 L. SEAIED S LT 2
EEREE R DICHATE 2 EREE > Tz LRI Ng'™, H
A, Walmart #HIEAFRIEEEHK 238579 5 Tc D DEBARICH > 72,
COMICEET R EREORER L. RO GOREZEEZ S L.
Walmart (L DFZED 7 DITTETOMSF 2 HYEICT 5 2 L 235k L T\
LERE NS ™ T LT —EOREIHIRIC OV T, EAGRHETZ S
AJREME (Zuckerberg FEHE (ii)) MEDH LN S LHMTE Nz,

Ra) AfHE, SEREE R TH OFIZES TH 5 20, Hilib)e &
DFRZFNC L U T E BRSO FRAT DR {0 il & DI /172120
TLA, JZD*UE%J:U%TC&ML. *Dﬁ@%‘f"]%@#b&b\ﬁ%@iiﬁﬁ%
IR 2D TV WS HRTH S,

ZIK*'JH%T“@\ HRIN 75 BEH B OFFRFL MY (Red-Flags Claim; Infor-
mation Claim) &. EOIEMEN %M 9 FFinET (Massey Claim)
EDBRIZDVWTHIRENTZ, TOHIRKD, % Claim &, HUHED
bad faith OVLFEDBIA B L TV 5 T LAVRENTZEfREND™,

178 Id, at 35.

179 HHIAGIZ, 5Eb LW E W UiciE sz Uiz 2 THRYRICIE L, X4
FALTEICEET A NEEL R 2 RE T 28BN D 5 WITHESEER). &b, #
JEHE TdH B Walmart thid, AU TIEERE 2B TTCE5 X5, i
Y AT LANDT 722 ED) V= AR LI NE RS kv I ns,
AHRTIE, Walmart thid, HEFIED C OFKEZRHEL, X0 2 ORFI%E
T2 X2CBEN A ey T4 T 252 Tz D TEZZEDTz (See 1d, at
11.) CHEAERIZFEE DM .

180 Id, at 43.

181 RIOFHCHBNT, 7TF7 7 = 7 MimE#EHIHTE. Massey claim % Caremark
ARFNIN BN U Tz Ak & 13 F 2 7 & 9% (Lebanon County Employ-
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Koo BN R D 28 S HREHIWT & BIENERE S RN & DFEIC
B9 2 HREEE L BbNE™, BHEICOVTIE., HEYEOTY 74+ —
ARAY SOOI E ZE B L CGEERITAZIVET 5 T LIFFFAIN
BT b, e, BEAEERIDGER S NGNS EAIRENTED, =
SRR S, 7T 2 T MERER I O— B LI iHhvREN
VWi b,

HIZICDOWTIE, s 7mye s bfioryay s 7 X0 &iENY
A7 HE L MR K > TEREEDARFHEZANMES Z ENH 5, Hiki
B, BN A7 2085 BRI 21T 5 551, T ORIMANEMNICEY) 7%
11472 3RO R HIMEANC X 0 43blid g TN D) LHRENT
M. AWTIE 2 DDRZIEHT %, HB—Id. BEDITAICDNT, £0D
FIWRYEFICIZY R 7 & UTRHMIELS 72D TH UL, NI R 72 B0
S FRECHIMNCN U T BRI EHINT R IO RFE 2RO 25805 5 C
EMIHRENTZE WA B, T272 U, TZ O EMICEY) R4 % 5T
FRO ] VI EMEMIENTED, CTOEKBIIHSMTEAW, HIC,
Y R GEYE LHIWTE NS 5 ATRENE) OFRREN 75 2 WO IR
b2 E. BEEBRIEER ) A7 DIRVE S 23R R E LD B3RS
NTOAEY,

¥, A TIE DGCL§ 220 12 KD < R « SCBBE S RDED SN
DD, RERICHRT 2L < OFLBROBIRNE LEZ S, iREEE
OFWr e LT, REICHERNGHEGRZ SN E 2 215750 LR U el B R
HWTHdEEDNE, TOLSEHmMFICHIEE L EDbNSD
M, HEEER OO & 0 THh -z R KICFR 2 SEiFai RO MO I T
b2, REKF. MMOBEHGHER L IEHZD, mONIEZAE L Tnice &
N5—7 T AeiFa - ROERMEN D SNz, ZOMHZHIRT 55 2 T,

ees’ Retirement Fund v. Collis, 311 A.3d 773, 780 n.17 (Del. 2023).),

182 H. Justin Pace and Lawrence J. Trautman, Financial Institution D&O
Liability after Caremark and Madonald’s, 76 Rutcers U. L. REv. 449, 484
(2024).
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B39 2 GEILERID 5 BREIRDEZ BNIET D DD F U A NH D
§5 & Lic, —Did. HUFEEREMPE LS TYERHNE R 58T 72
FORUTHS Y, FEMWGETZERK L TH D, DEA IEAMFRIFEEKIC
DWTE FIRRICREN G ET 2RO B DHTH S TREEDEV. ] Lo
TN E 22T A THH . RIKDNZOYIFICLLLTWIEEdTh
IX.DGCL§ 141 (e) ICHEDF#EZZ T B EENDNH S T 5, LT,
BHIFTE, TRADHIBBED Tld. RESVEGRITRADY) B REFEOSIR T+
OYIFIIM LTz LIcBIT 247z, CNETT I Y o 7INEHIFTA R
L7zZ &3z, LML, (ZOBEIC) MERBEEZHELS X5 &HS
MR ETE, OO ST 2 T & TYURIFRIZRES
NB1EA5LEZBDEMMNTDH S LARLIze £ —DDYFUF
LT, i tD, Walmart fHEARIESZZFNCHEILL TH 59, DEA
NEOBOLANVCEREYETT S C ERERT S [REMENH S LIS L
TG Tz BHINE, AR TRBEERNCHFI R otttz <. 7
BERETRBREDHRE T S22V EHIRLIE, DX S KRS
5. Dix L IREEE B O TEAERN G TR FEEERONED B R I H
SHERE T 5 VS K0, BRNGREEDRINL TWA T L b, (EmE
ADRISIE DN THEICARNCHER N E NG S T EARENTZEV R
%,

®/Mil

TIU 7 MEHFO—H U E LT, B, ERERITAI
o TaHOREEZIBERT 2 T LIBFFAENT, REHWIFERNLER SO
RN, IS, YRS R BT T A — A A Y FOHHEEAMEN T &
2 FUANT, IEMERITAZVE LIS % C L BRFEENEL,

183 Walton, 2023 WL 3093500, at 40.

184 Shapira, supra note 136, at 513; Elise Bernlohr Maizel, Corporate Lawyers,
Disloyalty, and The Opioid Crisis, 74 DEPAUL L. Rev. 495, 508 (2025).

185 See Pollman, supra note 104, at 721; Ryan, supra note 112, at 448.
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LR O~©DHIF - B2 R BRO . StkOEERATAICD E HUkE
BOBIDHDONZFRORE LT, 3 BT 2T e TES, H—I.
SO FNHFEICBDTEMERITADNEENT Wz, B, BHlN)R
MO OEETAZE E N, ST LTS D OFERA FE NS
Z T\ RIEEENEREEN TV e, B0, BIEEEDG L 5 R WIREE,
HBHNE. KEMNGEHEOAZHE L 5 K 5 IRIRENEEE RN T, £
LT, WITNOHELHFERBETEH AN, INHOFRERND . HEiED
D bad faith DR E N2, 7405, RESEEHMITH 2T Tk < Otk
WO MEEITADIREICE G L, EMEROHERILZFTED 2 WIFHEEL
TVl EMERREN TN D LN A B,

AFOHMNOBENSEHENZD D&, THEHIRIC I % H55mE80 T
BH2EM. T 7INBCHIFD, EmER 2w & U7 ST A
LRWE DD, HINY A7 2 5 #E Ak 258 1E Us w02 R Ua s
TH 5™, I, BUHERMEN) R 25 3 EHlZ2 R LIzs OO
FNC Y R 7 DRI L. St EEZH - LTERZEN T %3 A
MEEENDZ L VST —ATIREDL I BT VAR EZLNESE D,
—DDYF VAL LT, FEHEME. (bbb 5 Massay Claim & [F#EIC,)
At & METERICER Y I 21742 g & UTHRERICHRE LT C
&L Fle, UHEMERDFERN TR EFE RN - &R R 5,
JREDFARICSH LT, #edrilid. REEHIWTYRE, BHEEOMIRDI S T
B oTzT &0, MBEOITADYRIETITER S % LIl E NIchihl s
WEholcl e, VATFHIDOERMEICH T L2 FkdT % L Bbh
%o WSHNXFERAC, BUHRSICBW TSR ) X 75Hl - et Zz{1o 7
T e g BAM ATk G2 R 9 T Licind, TOXIICERBZDIE,

186 Walton, 2023 WL 3093500, at 34.
187 BN R 5 OHIECe, B EFICHENE LB EZ OO AR &
MNEZSNS,
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@ Pyott HJIR'™ 3 X TG Walton FIIR*ICH N T, WIFNBREMITE K
ENFITEE RO, FIAREMNREZ2G22E LT, HRY XTI
DV THIFREME 21T > 7 LFHE T & UE. bad faith IZE8H 5NN &
RENTWBIEOTH %, REBIOWEDTRNS, BHFTE, HED
T2 TRV &3 X TR O Y ORI FEMED T - T2 L 1
BABOED, e, ) ATRHE - BET 2RI T o 7o L S TRV
BIDNED Z W 5 LICE5 EHEIE NS,

Fele Uy #es ok ) A7 FHIiD S 0 57200 Tlha <. MO ERDERE
ENGB T EMERE NG, BIZE, HE) A7 2 TeRER, B =HIC
HAGHEZ LD UG E . W I 5 0 RIS 2 BOHFT O Ak
BHLLS 28D EZHENSY,

(4) RUDESETFTEMBRDERDDYH

RO LB, T 2 THEHFNE, BEEISENSER LT
WAERT BRI EHFR LAV E B LU TORLTWS, 2L,
Y X7 LA SNEHEHICIE. 2DV XY ZE S AWz —Y)Es L
T 2D TIEEVIHEMNVRENT VS,

EHOFEMERICHET 2B VT, EMmENRTAZFICIHT S
AR L TV 2 DI TR, T8 Z &I METFIRDENS
TEOEZIMD, iz, EMETFOREZEAT25 AT, BN E
DK D IPE B2 RIS TEY RIEN Y R 75l Z1T > T2 8 WA B Db,
DX I TS EN > T e B T 2HEOHEMEST L FIRGERDO H
D732 > Tl a TN TV 5,

188 #iEE (151) &ZDAXBM,
189 HiEE (183) &ZDANBIE,
190 See Shapira, supra note 136, at 508.
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@© M e LTodMam) & MUGie UTorkM]

DL EFSERDH b KB T, ET oA e L
C. "Law-as-Limit” £\ 5 # 2 J7 &, "Law-as-Price” &\ 95 & X T3 H%f
LRIV S N B, "Law-as-Limit” & id, %2, 1T4E M EDRFnE
BHRWHEEEL UTHRAZEZ S TH S (LUF THIK & U TR
WS, t%ih), "Law-as-Price” &iE. %, #RARITAITHTT 2 ik
EANZ AL ENENTFZEZ ST THD., Thbb, 1TASIEHMEREDT
WIS K > TEZMTT 20BN OREBIEZITS T EMEEET N, I
B LTz & TR E N B ERIFICIS U TENOWILEEEZ 5% L E 2 %™
AR TR E UTOSEERR] W09, %id),

HIBI DV F R OAE DSBS % dam TR L 72 & 51 (T
(2), HFCXo Tl RAa2 DD, WINOFE FAMICIZ S
FER T LR NG LR N EDVIETH S EWVA D, DDA
ROTDICIRENBEMER 2N R 2 AR NRn, Lk
Mo T, FHBITT 7 2 7 MEHIFTEVIT NG EARICEHRIE L
TOFEHFRICHE DN TNV S R TE 5,

77 C. Ui UTOEEEROE 2771k, B RIC K 215 2 7 5 i
DBHYTT. HENY AT 2T BRI DD 0 752 METd 5 FTHEEGE RN
%%,

DIFTE. @ B0t Ul UTOEMERmONREN TGRS O RLR
R %, G) T, fiiE UTOEBERDE ZDNHEICEN TV S,
KEEH S (ALD Oa—=RL— b« A3 F 2 ZER] (LU TALL JEA
EWVS) ONEZMERLT %, ALLEHNIE, Ul & U T O GR 2 B
TELTWE =T, EMETDESTENENE TRV REICOVWTE

191 TZTEELHD, AR HUCHET ZHBIHIOM, BIF1M R & ORI
TE. EROERICKZHITZES L—Lm B Z/L G b LT 5,

192 Cynthia A. Williams, Corporate Compliance with The Law in The Era of
Efficiency, 76 N.C. L. Rev. 1265, 1277 (1998).

193 Id, at 1285-1287.
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KLUTHED, (i) TEIONAZIERT 5,
D fXUli& U T ok

Easterbrook & Fischel (1982) AV, fif§ & U T DiEPGRD HLfif 72 ik <
fFIBHLIi#E & LTENLTH S, FamEld. [REHEE ERIOERT
BT LMathic > THRENTH 56, hmgEk zabkEd 5 —iix
ARV, VB EHPRDRGE UeilEid, SEmEssicn<
SMNFBRENEGIZHUETH 5, LFIE . IERFEMRIT 2 [
7ZHilEL (optimal sanction) &\ 95 #F XL, EDEMITADNFIENTH S
BRI, BEESREIGERK LGS (may) I THRL, BRKINRETHS
(should) LW RFHCEEDNTNS ™ LW,

Easterbrook & Fischel (1982) DOFEikik, &tFiEz GEIICE KL
95 L0 HNzattoREvEOHOCE S B Th 0. BHMEREIHT
TERT 2DF, 2HHUCET2EABLCHRENRN—ATH 5 L HREN
2, KXo T . BHOEMERITAICK > TEOMWENE (NFkE,) HE
C. 2D, SRS 3 EHADNEHEOEROERZ FE 255 TH> T
&, DHOUETERZHTRT S0 THZ VWA S, TDXKI R,
HEDELEDB SN ST NEZ L TAHTHSM, Fischel (1982) 1.
ORI E WS HNZHWD 2D TIEEL ., ERZEEHT 5 (5t
ANOFlEEAEKELTB) TETHUTRE L FET S,

194 Frank H. Easterbrook & Daniel R. Fischel, Antitrust Suits by Targets of
Tender Offers, 80 MicH. L. REv. 1155, 1168 n.36 (1982).

195 Id, at 1177 n. 57.

196 See Williams, supra note 192, at 1286.

197 Daniel R. Fischel, The Corporate Governance Movement, 35 VAND. L. REv.
1259, 1271 (1982).
Easterbrook & Fischel (1982) 5 X U Fischel (1982) @ R fi#ic ¥t L T,
ERERITAICHEINZHROENE, NS DORMMNRT XS & TBIE
(tariff) | AN ERD S L TREL, FEOITEIZZEILT2 2L TH
D, VEBEEZI AV —FLTW3 EDHHINHZ (John C. Coffee, Litiga-
tion and Corporate Governance: An Essay on Steering Between Schylla and
Charybdis, 52 Gro. WasH. L. Rev. 789, 794 n.11 (1984).),
F7z, Williams (1998) &, Mlit& & L CTOERGERZ. 2SI, NEFEB &
UNETOEENZ#EYNCHETE TRV E F5ET % (Williams, supra
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G ik & U TR —ALL JEH]

ALLFRITE, T2oHNEATH) BT 2HEICBNT, fille L
TOEHMHBPEN TS, T&abb, ALLEHI §2.01 (b) (1) & &
ik, ZOFEEOMBEICHNT, Tt AZNC K> TEHOFREE KU
FOFENEDENIRNE LTE - HRANLFRREIC, ENED AN
TIRENT 28BS LEDH B, Fie, FAFZEOITAY M TR XD
K OITHE L MR & U COBIERINICEET 5. D RWBINZERE
BRI (dollar liability) &, LN DAY RITAICHET 57280
DFiHE (privilege) 1R L THEYNIC IS [likk) ZEK LRV,
BRI, H2ITAZIENCRYE S XEDEL ZBUTIRET
BEICHWSNES, L LW TeAZOREN TN, ZDiEL—
EHERREELZ L TOEDTH O, ZOHEIV— VKD D EN 7 E
FUEZR DT TIRD B T LIE TERN ™,

(iii) ALIFANCHS Tl E U odiiim) ofilst

FzfZ2U. ALLFERNG, 3728579 % 2 MO RRENIC X > Ty &
BIEENZHINNIRIGEDNSH B T LR T, H—Ic, EREEFTETL
THhA>THEZHEEERSZATUE I IRNERT S, Iz, FBEHE
25 AL OMRIC BN T, BRERERHT 28T 2 72 O THEIHARN
IKHICEDENE DD, YEHI7ZE T % I DI OWER(E T
N, ZoOHREERIETLED L0 EATHE™ LR TALLE

note 192, at 1385.),

198 Williams, supra note 192, at 1280-1281.

22418 X UHHE DOENSFRIBICOWT, ALL EHIZ SR UGS 24507
Wit LT, il - e (13) 4-6 B,

199 ALI-CORPGOV §2.01 (b) (1) (2024).

200 ALIJFEH] §2.01 (b) (1) ICHEINZEMETERBEE, HEDOTDHICEH
FRICHENZ EDTH D, HEIE B X UREICHI N B ERZTB LXK
END EEIX NS (Williams, supra note 192, at 1280-1281.),

201 ALI-CORPGOV § 2.01 Comment g.

202 YT, BREERFERIGIZ ST LRV LI K > TR OMEE & 24107
Ltz e 53 hlr CldhneieEd s (Id.),

203 Id.
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HIl §2.01 BIAD] ED),

IS, AEmEICE . BERYREN S BV —IVOEKNEEEE N
THEH, BLEV—IVHELL TS LW BIEENET 5N,

=T, TEYIRSMO R (under appropriate conditions). #%iED
YR TR ZBGET 5 2 L ZHINE LT, A — T VIEMERDNE
INBLE BZTF 5 (LUF TALI§ 2.01 fl54@) Ev9), T OHIFEA
ROENB oI, NEYIZREM Mz ER L T2 A EEICES
EEDONEEDD, TOREMERGE LG5 X 5 EfEeflE RS nTn
B 5B, AL ERITIEE O ME R I EEHE K ITEN T 5
N3H, ALI§ 2.01 fIN@ICENST 250, FEEFKER L IEIELRVE
T N 5™,

EHIC, FEBHEKICHR S 0T (ALLEAT §7.19 (1)) Tl Mk
B DIEH T REEMER ) IR ELE RSNV ERELDDE,
RO K S TR RENT VS, [§7.19 (1) BT BF—TU— R TJE
#g X ¥ (culpable) | TH D - THUTEHNIEMET RE T AZE®T %,
< MDD (knowing) J MK & 1E JET BRI O EDOIAITIE R < .
BN OEERECOVTHI > TWT EREKT %, &ldW0i, TR
DETERTH->TE, £ LE T RE) EKEHRINZDITT
FE0, BIAIE, EDROZYEHENESICEREE N 258, Z0IE
BSFIIEMEE NS ATREIED D B, - RRIC, BRI & I Bl &
TR ZRIERCE S ENTW ARG, ToEKIEE PFRHEENZEY (non-
culpable) ] £ D & LT, LR UIXRATNE S, Wi JLIEIT% (felonious
conduct) ZEFTHE, HADLRE ZIEALIC B EHRZ RIETHE.
F7FZ DK S BERZEH > TV, Tz 2A2tt0f )z X% E X T
HolbLTh, YKERZIFHINENED EHET T LINEHYITH

204 Roth v. Robertson (Sec supra note 105) €7 )UIC Liz & Bz B4
AT 5N % (Id, Hlustrations. 9.),

205 ALI-CORPGOV § 2.01Comment g.

206 ALI-CORPGOV § 4.01Comment d.
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% 7,
Gv) /IME

i & U T OEGR & HilK & LT OEBERIE RN AR TH O, AL
JFRNCIEBEDOE AR €N, fiEDE A FAEEEI NS,

772U, ALLFHNE, #I8E UTOEECY B DD, IEMEsF 2 HUK
TARETREVEE (AL FEA §2.01 fiI5D), BXU. EmERDIHT
LE&ZHoNE DI TEAEVER (ALLER] §2.01 fiI5H@) ICDOWTE
R LUTW3, filfe L TOEBERORINE B NZ 2 INEDRME. 57T
BT B T LIC K o THONMEIECEZHE™, HB0IE. R
BEBR L TEADONEEAEC R, FRBELEELTEELESED
TRBEWER™ WA %, I%bb, ALLFEANE, 5 & U TOIEMERIC
VOELTE, BHOEMETH B VIFEMERICK BT ONT, &
OB EHRDBRER=ZALTEDOTIERL, HARCE L LGS H
AR ERICANTBEREROHOL & R ZEF LA L K,
HBVIE, BTFIRETHEVREEZD TS,

Tziz U, IRIC DB L7210 e, #20BRMEE#E LS
Z Ty BUERANEINY R 7 72085 SIS 292179 5 T L 2 BE LE0D
&S ML TN,

BB, NFEEOER™, BXU., HEHOLE - FlEEHTIEMER

207 ALI-CORPGOV § 7.19 Comment f.

208 HifETE (203) & ZDARIBI,

209 HiETE (202) (204) &ZFDAYBH,

210 Williams, supra note 192, at 1283.

211 See Alan R.Palmiter, Duty of Obediece: The Forgotten Duty, 55 N.Y.L. ScH.
L.Rev. 457, 456 (2010/2011).

212 See Pollman, supra note 104, at 728.

213 {EMERICEET 22401 Tl “malum in se” EAIRINBIEDTENL &
“malum prohibitum” & AR I NBZEFERK E VI nEA LI LIE 7RI N
%o HiEE. REMICETHO., BREINBZWVITANRFE S NS EMENZ
FOEL, HANWICIIRERLEE DB T 5N 5, BE . M5 DIENTRIC
Ko THIEONAENERTH Y., TIRIZZTOEMERZFNTEI EMNT
T3 LI N, HRICIZESEIHEN T 5N % (See Stephen L. Pepper,

Counseling at the Limits of the Law: An Exercise in the Jurisprudence and

(Y% '25) 75—2-93
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ICDWTIE, Hilf & UTOEBEROIBD A ICHEFF S LT 22,

@B VRAY AT LMY XY

ALLFERIZ BI85 &, §lfE UTOERERICIDE LTE, 2o
EROANESTN, HERTRIE UG 2 B MR & OffRIc K> TR IES e E
NBHGEPEINT NS,

RIRCl. (3) OO, 77U x 7MEHIFE, EAMCIEHIFE L
TOFEHENCIE DD, BN X7 RIS RN 2388 5313572 7R LT
WBEHR UGS, Ko T, BN RZEHEOBICTTHO NS TH A 5 Bl
fEZE TS D  BURER DFEEHIMIC DWW T, FERINICZ DY X 7 NgELE
fEL7cE LTE BEBICEEERZHRDH2DIFTE TN EEADBNS (1.
(3) ©ZMD),

TlE, WY 2210 LT, Bk e LT ED K S BN
KENZOM, BIZIE AL ] § 2.01 flsic R5hEE 21, e
KM LIS B HE RO RASRO NS LT, EDOXS T 7
0O—F T, ECECOBEMAMSZHRETREN, Vo EE 2D
8%, IHIC, ENY A7 BB U CEIEMNE R E NG, Y A
7 FHIC AR 2 REE ISR U T BB ED &K 5 A CHEAED A
IZOWTHWTT 200, ZOHIBFHIAIEZ, IR AV XAV ITRBHEEH
Wt 258 EOK SIS B h,

VXA A7 IS % HUH ORREHIRNC X, FIZRAE R 7R B3R s
< HUS AT HE A BRI EHIC RS D W TR E I 2 N U7, BRI

Ethics of Lawyering, 104 YaLk L.J. 1545, 1576-77 (1995); Williams, supra
note 192, at 1269, 1298.),
EERICHET 2m Tl ALLFERIOI XA FO K5I, malum in se I
DT E B FEERITIEZHINN R EZRBD RN E VI G LB
%o BlAIX, gL §2.02 0) (4) BHEEOEMERKICDOEHREH
BIREZ23T T D, MEREER OHRIL T B,

214 DGCL OfEME (DGCL§102 (b) (7)) 1d, BHiFESHILEO X S I
HEOUAMER DR RS TWaW (gl (213) i),

5-2-94 (%I '25)
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WA SN2 LT, ENY R 7 G B9 2 Uk OB Il D
VTR, EVRAY ATICBIT % EHIk & RERICHRE B HIWTE D EH &
N5 GZEMTEHFrOFWAMEZ 5N, GV TIFEFROFED DN
) ElEEZIT W0

— /T ENY AT ZHS LD, 2HBXORTEORREE %2 (&5
12, HBICBFREZ SIET) #Hiilzia Y x ABIHICEN 2 ATHEIE S E T
TP RREHIN e LTEREIREEENEL GV TRRVEE AT,

RO &S REEMETT 2728, LT T, BV AV AT &MY
A7 EDHHEOMEICE T 2z BT 5, S¥Fid. Y A7 3
BT B HGEER D HIR DD O JTICDNT, Fie, MY X709 % HikE
ROEEMRBHHPHEE R Z5E1IC, BV RA) AT ERZ55XK0
&, BRI DB O TUEDO A 72 K D ARSI HIET LT 2 DU,
EV S IOV TIRE 217> TV 5,

(i) Libson & Parchomovsky (2022)

215 Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984).

216 HRERDBORICE TR T2 PUE LTeb I TR e LTE, ENY RS
ML L. SEDMREZY - 728G, T ORBE R U7 iU 3 5%
HER O T2 b NHE 2 L1ERE N5 (Adi Libson and Gideon Parcho-
movsky, Are All Risks Created Equal? Rethinking The Distinction between
Legal and Business Risk in Corporate Law, 102 B.U. L. Rev. 1601, 1609,
1647 (2022).)
See also Elizabeth Pollman, Corporate Oversight and Disobedience, 72
Vanp. L. Rev. 2013, 2044 (2019) (“it is notable that corporate law disfa-
vors businesses that engage in legal risk.”).
F7z. DGCL T HELSER TR HEDONGI TH S (DGCL§ 102 (b)
(7)o See also Stephen M. Bainbridge, The Business Judgment Rule as
Abstention Doctrine, 57 VaND. L. Ruv. 83, 128 (2004).
#%ibd B LS, BEFROEMHEFEDOXIRICHENT, BV AT LEN
VAT OEBENEEF TH 3 (See Donald C. Langevoort, Soft Law, Risk
Cultures, and Law Abidingness: The Caremark Connection, 24 U. Pa. J.
Bus. L. 819, 826 (2022).),
In re Citigroup Inc. Shareholder Derivative Litig., 964 A.2d 106, 131 (Del.
Ch. 2009) (EY XAV AV ZEi#ld % Caremark % 7' DFH & MUHHTZIC
WLl BN R ZEHRT 2R G2 L Lid, IRANICREZS L
IR,

217 Libson and Parchomovsk, supra note 216, at 1601.

(Y% '25) 75—-2-95
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Libson & Parchomovsky (2022) (&, EY % A1) A7 EENY X7 LT,
HURE1E D D B 2 WIS TFERICHIED B % L 15T %, T7xbbH, BV A
VA7 3H 505 HFEEHNCATET 03, U AT ZHET 5 72 DFEIMN
EITERHIEIRHE A LRV, LT, Y R 73 IEH 217
ADSEIEIELED &0 RIMEE LS U R Y ZRET % e DICIEHER D
MERRDZTENTEE™, Ko T, BiRE. BV AU X7 &Rt
LT, ) AZIER U TR DN GEHAIOMISRZ#H 2 ENTES
39 THs,

LA L. Libson & Parchomovsky (2022) &, T DX 5 AfHEERZ, €
VA AV AT X0 EEN R TIRBETEO WA K D &I E TN SR
MWELTEAZTLICWERENTHZ, TOHMPE LT, H—Ic, BHE
IS O FEEINIE MRS OMOP TRAINTWEDTH D,
) A7 25 IR LIS 5 L ARET 2 DIF BRI TR GV L fafid
2%, WU, ARTHENY) A7 BRI TE %5258 LTH, ®
F 0 FRdElE S TIE RV E FIRT 5, GRS, Stttz &
TREARTEIC DWW THIERAIC IE LRSI 2152 72 I iE N D DI A A
A0 FRGERILE O A M ESNRL T, EIY AT NOHFATON G

218 EVRAYRTEAAEZEDTH DI L, WY A7 I3EIERKT
SNEMEVIERTZNTHD, BRTESY A7 L ULTKEIT % HAfE
M % (Stephen M. Bainbridge, Caremark and Enterprise Risk Manage-
ment, 34 J. Corp. L. 967, 988 (2009).),

219 Libson and Parchomovsk, supra note 216, at 1617-1618. [Alin4< CTld. €Y
F AV AT LY AT OARNEFEEDOPEEICHIEIC DWW T, Rhee (2007) D
SHIEBIBL TV, Rhee (2007) I XHUE, BV R A A7 DOARMERMEE,
HZ 5NIEEHNCIHE DN TH B INHZLTEH T EWEHINTH 20 E 5 i
KTHEZEDES (the degree of belief) LTINS (0~ 1 DREIOEUET
HERINICERE Z.) LT, HEIY X7 OFHIiE FEBINZE A (a subjective
endeavor) TH Y. HBITAMNEENMELED LWV VT N —)T DFEEIT R
T BHSDEAVN, 70RO T BHEDEGNKDEREN UhE
WEZIFHFELLY) EBICEZAS2DITREVEEEZET S LS (Robert J.
Rhee, The Effect of Risk on Legal Valuation, 78 U. Coro. L. Rev. 193, 199-
200 (2007)).

220 Libson and Parchomovsk, supra note 216, at 1616.
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EHEBIS RO TS & LTIEHIS 5%

Libson & Parchomovsky (2022) »S, £V A 715 EATOFWi A
K OEHICIZENS T L2 BT Bl e LTETF 501, &
HEWNICBNT, EY X7 GRS 2 B 2 OB WA T L 72 2
WMAET B LV HTH D, T, R EBRE L DOMT, HElY 2
DEIAICF v v THH 5T LICERT 2, T7hbb, SttOFEEICHT S
RE OB LD, kiR & O R RO D E V. Ko T, HENY) AT %ZHY
% T eI X BRI E O AN K D KE L BFRO AN K D/NE
WL 3B b REBENE Y R T D FEEMARFIT OV THHRIRAIC
RRELUTE, B2 MENY X7 2 U2 IS 72 38R 3 % lREME IRV &
EZBNZT ML FEMLIE, ENY X7 205 HERS R HRTR
DCFEZERBIAL T L, ENY A7 FHIZ @Y IThR VKR X,
WHEERIITLES T2y T T ECR T L ERD, TDX
T, TEY X7 %05 REHINC DWW TIE, B OBED 71 &
i (BUEREOM EIC EN>TTRV) #EMERENES L0
D BN A7 ICHR BT OWTEHIFTID L O MASIc T 32 2 & &
e BEHIC RS &5 ™,

(ii) Pollman (2019)

Pollman (2019) (&, HUROEHFRKEK 245, Caremark FFin
OMR D, TI9 x 7MNEHEL K CHIGEREDN, ST 2R

221 Id, at 1619-1620.

222 HURRET U AL WY X7 DBEEL LS HE Z R, BRI
DEEZMDNS,

223 HURERDIEY R 7 FIAZ KRN & WS §HEN RIS A 2D THIUL, A
FECHGET L7zl - BpBloFEE (M. (3) I hEMETr—XEnz
B0 LNV (See Niv, 2017 WL 4334149, at 18 (“I pause to emphasize
that this case presents a highly unusual set of facts: a Delaware corpora-
tion with a business model allegedly reliant on a clear violation of a federal
regulation”).),

224 Libson and Parchomovsk, supra note 216, at 1624-1628. See also Guy
Firer and Adi Libson, Out with Fiduciary Out?, 49 J. Corp. L. 137, 157-159
(2023).
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KICELDR L T2 &£ 9 %, Pollman (2019) I K1UE,. 2HOHE
HEENIFEICHRIC (AD) W2z C IR TLES LT A, SthiEn
2R U THARICHE DT R 23 d C & T ALDSNERED FE A4 72 i
L. 2NHEOFRSER#ET 22 LIc kb, SHOFEFEFHNELLEINB L
FHLF, TOESICEZLNDDIE. TF 7 7NN, Caremark
AR TCEBHICHREI NI NE LOBHBIC T A —HALTED, X
EMERIC K> TEttOREZ R AL LG22 L LTE, ZOHIWZFAL
BOVRERL TV D THE LWV, CTOMREEHTT &, &tk
DIFEIF. NHEBCRZRET 2 LW ) 2t Lt & OREE DTN K > T
BHENTWVD LRSS L™,

BB, 2MNMEOWIEZRTYG, HUUEZ RO 20 E—G8 2175 —
77T, HATENCEK L THEBNDGRENZ N EN 2 AEDTZDT S
TERFRINEVET D, 2hiEE, SUHMERERZRSEACIE,
FCHAL SN RFEMN TR E R T &8RO TN B,

(ji1) Shapira (2025)

Shapira (2025) &, RtOFNREZIERT 2 72DICH 2 THETER DR
TN, (ZOEMERICK > TR —EOFIEZ LFze LTE) R
IS RIS R S5 B il 2 320 Tt DRE 2 95 5 55500 B A BT
BRENSTE (LUF. 2OXK S ikl % [Massey ifinl &0 9)
DOBERIAEERIT OV TR LTV,

Shapira (2025) IC &b &, EmEkzE gL 35 fEAEZRD ST

225 Pollman, supra note 216, at 2027.

226 974D bL, SHOEMERKICRZ BRI S OEEMER END L E, BHT
. TV N OHEZRHET B L0 HINTIE AL, 2D
BzR#ET2HNTHRZ FLTWS Ud), WAL, ERITERT 5174
IDWTIE, REHIBIHERIDEH S NE0n72T T, e MEORHH
HTHWIENS Z &£E75 (Pollman, Id, n. 73.; Eisenberg, supra note 125,
at 29-30.),

227 Pollman, Id, at 2027.

228 HoHik (declaratory judgment) RO TRRAZIHLT % T L 25T,

229 Pollman, supra note 104, at 749-750.
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L. LR 3 DOHHEN S, KFEICL > THRAITHS L5, H—ic,
o e L R TP e SRR LS R N B B DS LT — bk EE (public
shareholders) 3 & O BN HA TREFIMZIT O HAN D %, ETE
[ 72 S MG IC K > TRMHIERIMICEREZ LIPS N5 5605 %
. EMER OB ERPMNCREE L., B L EaTr—3 Y
AZICK D, RAEINCIZADRE Z2tICE 7259, BE RN AR
hee BBE L. EmER 2 S REHINT 2 T A5G0 B 5. DX S R
Wrid. BN GARSZ B EORRE LK T 2, H I, tic kB4
MERS, . MEEICEHE - RITENB 2D, RENRNICERT S
DRFNHETH S, H=IC, e AEMERKIC K > TR IEORR 21572
ELTH, ZLOKEN, e - MENGESN . HEmERICK S5
DEfFZRETNEZEZ NS LWV,

Shapira (2025) &, LRZD A S Massey FkanZ el d % T & 13k
FICESTHEWKRTHS ETERLDD, E5IC, Massey afanDBERN R EE
R, 2EOEETHICIZAONEEZINELES C EICRLTY
2%, bbb, EMEMKICH U TRESIN TV 2 ERIFEOHERD, 24t
DETERZINET I T THRVWEAEND S VI, KEx5, 2thid,
FIEDOREBICOWTHERY R Z 720, EmERERRLEEE
EHED, i, EMERIKEDOZRFREZESETZDTEH LT, H
BROFIER DR 2 TR T 2 TE 57D TH 5™, Ko T, HlilHROH
B, S0 mERzZIEd 2FB L LT, Massey dfanlciFBER
MERENDH D E NI,

(iv) /M

VXA AT IARBFEHIM. 2N e EIENY X716k 58

230 Shapira, supra note 136, at 510.

231 Shapira, Id, at 511-512.

232 KEY AV — MEDHEEYRICE D 217> TO 322175 (Id, at
529.), Walton Hit (. (3) ®) &, TOMEFHIRO—DTH3,

233 KEMLF KT T 2 RV HEIC D Tz o OKEBY A Z i Lo
il % (Id, at 511.)
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M & o T, BHFTORIWT O ks S AR ZHHICOWT, Eid 3D
FAtDORMILIT 2 MUCEEM T X %, . SHOETERITANL
725 L9 2EONBMEZIEL, RAEOFRZRET D ENEREIND
EWVS HT®H% (Pollman (2019), Shapira (2025)), # —Ic. &ttN
BT BEMENRD B VIRENY) A7 IS 2 EEREICR LT, EED
Wt CThHsd LWV THB (Libson & Parchomovsky (2022), Shapira
(2025)),

Y X7 72 5 BENRIR IS RIARIE 2 38109 2 B OFIRIC K 3%
&9 % Shapira (2025) DRI, HENMCZDOESICMENZLE5LDH
5EBONEZMN, VXAV ATHMEERZGELFEETHD . HEHY
ATIRRORETIE RN K S IciEibn s,

Pollman (2019) I &Hud, BHIFTE 0N EEZIIES 5 C &2k
HIC. EY A 7100 U TS bl 2 T LTW0W2 Lt TE 20, #H
FiDZ DX S KOS O FIk UTRDO K S itz Eng, $%b
B, 2HEOFENRIT T HENAMEE 72 3EFIE. AT7—7RVE—IC
Ko THED, £le, F— AKX TEFOERINEGZD, r—AIcL-
T, BVRRVRT DM, HENY A7 X0 B RCEREFEE MIF
TTENH B, HlZIEX, BEOCI XA X7 %ML SR OFHE L
EMERZES AZ— T v TORERIETZ L. VA7 WEIE L
LE, HBICKIETADFEINMED PR EN, L L, BEROE(T
NEEE x> Tz L&, BEINRD NS DIFHERNCIBETH ™, T
DEXICEZB L, WY X7 K0 A TE 2 AR ZIIES 2005
e, EVRRAYRATICK DA UEZE0MBMEZ IS 5080 & 72,
HR 2 BEOREL LWV S B DI SIS AEINET 2 T L LW,

BUE (R58)

234 Pollman, supra note 216, at 2043. FKHIFTIETER OREN BN E VD 1H
THWZ R 582D TH O, FHEEHOMMEZFMT 2D Tldxwveis
9% Ud),
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Pitatz. (ITHER TR OB &R & REICBT 2)V—IV AL F T —

Elizabeth Pollman, Corporate Disobedience % &i/u Tl RGERTERS 2400 5 56 B
(2025) IZHEL Tz,
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