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TER SRR - B HGE R B A BERE Rt AL AL -
BUZFEZAE A AR 7323657 (fiduciary duty) ' » #ERLEH R E
IRFI A N A R R - HIHAZ R R B I IR B R e Ry N Rk R - B4R
BEZR o ILAEAFIBRRANFR BB E T - EALRE - EEWHE
MR —B - EREARIE - 5575 2Rt H 2 B8 - At
ZHIEBIRISALAAE? » FR LA H R 2 73 - EREALEE RN
XEEEA T - B EA AR 2 A DU H AR B £ A AN
fa] 2 FRERE 2001 A FREANRS IASGEERB I E®R - hFEMEEREHRST
LB -

TERLRIERGR o ASCRELITERL BN A FIE R 2 BB R - Bt
e A B R o] ~ e SR [ - DURe e s B (e AR R 2 S — B 5 &
oh o BB E R ZRERB AR - S RIS PR RE AR R
PR TR - DURAER® -

1 Bowen v. Imperial Theatres, Inc., 115 A. 918, 922 (Del. Ch. 1922); New Enterprise
Associates 14, L.P. v. Rich, 295 A.3d 520, 545 (Del. Ch. 2023). ¥ %8 & T » F %
RFEEBP BEFADE LY WEFEBETEEB R N 2
X B EAE 668 0 F 33-3452008 F 67 o

2 313 fEEMBEITE T ELEE T 27627702003 £ 1 7

3 AT TR g 02 TEE - AMTE RERBLHE %0 ¥ fEd
TP EOE Y - TR o A TRl KA AR FEE 8 E
2012 # 17 4 pRBEHSFHLFAMAR @ Al NERS BIRAR ARG
FRETE o AcREF > 2 F - R LA BT ARIE o ApMEHT £
Lbldeg odr o 3BT X9 2P —FF TRE, 2R (FFLFEER
P32 E) FELTLF R B > 0 282048 0 F 1352012 # 5
PRI RFEABEF RPN S ERZEK69 B T O111-124
2020 & 12 % 5 &% » F 352-364 -
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8l ZatBEE S ZHAIE : PR LN RN 255
— ~ B RENET] = M

(=) RRAl: a]\mAFETF &R REAF &

TERL BN ZEBIAE B B S L 3B W IR s B G2 F - Fifl FoRBR—E - 5
RS EEE S LRI THELLA Bl A RIS R kB - I SO F] B R B AL
%1 o 58k HE S R N F B e BRI RIS o (b S5 Gt 4 ] fym DA 2
figt 2

1E Production Resources W1 » WHEFER; LN EEBEE (RIEFEME
A7 LN i =i e G 15 B (Chief Justice) » ERIR) Z Leo E. Strine 5B $5
B » fERL LN A FREREL LR - TEE SR R AFERREE ([
Rt R AR RS A E 2 A ) 2Rt i A b A B2 SIS - th—3h
B B R IEEE LB A BIAE LR R S -

16 1970 AR BB RIS T » SLK B PG Ry B BB A I3
AR A FIARE RN R BT o R - AR HE RN EE AR
FIBICRIVIAS BE® - Horp 3 R TR DU ME - I SR R o0 o L i

4  See, e.g., North American Catholic Educational Programming Foundation, Inc. v.
Gheewalla, 930 A.2d 92, 101 (Del. 2007); Stone v. Ritter, 911 A.2d 362, 370 (Del.
2006).

5  See, e.g., Gheewalla, 930 A.2d at 99; Stone v. Ritter, 911 A.2d 362, 370 (Del. 2006);
Mills Acquisition Co. v. MacMillan, Inc., 559 A.2d 1261, 1280 (Del. 1989); Revlon, Inc.
v. MacAndres & Forbes Holdings, Inc., 506 A.2d 173, 179 (Del. 1986).

Production Resources v. NCT GROUP, 863 A.2d 772, 787 (Del. Ch. 2004).

William W. Bratton, Jr., The “Nexus of Contracts” Corporation: A Critical Appraisal,
74 CORNELL L. REV. 407, 415 (1989). Aph# 5329 ~ % > 4L RA T » u
gEZ Y F—yAsfTRE > 272 a2 oo F 24-355 2008 #
1279 .

8 Michael C. Jensen & William H. Meckling, Theory of the Firm: Managerial Behavior,
Agency Costs and Ownership Structure, 3 J. FIN. ECON. 305, 310-11 (1976).




Z2REHBZHE 031

SZERIERIAE® « FERLSEREHI T - HRBR 6 B R TRIBRIVT 2 B Bk 235 2
it BRA R A R AL - SZAENE AL AE e B BT HY H AR TR A - 5w [E] IR
210 SRR -

PRI FR R0 e S P i P JDS B g P BL PN 2 Rk > BIBERE Ry B =R
FREL R R HRE B 5 - (HINFEHAERE S AR - 2\ PSR R e 5
ZE T BRI E B BB R 2 H AR R B B e (R A - PR AR R A
Al AR - BB R R BRI kS - & R EIWEAE - AE)FIE
HIFRARFREBRRMAR . "HBMERARASZE | HoMEE
i HPARRSRAERBZERYR  WRAREHZ" -

TERL LN PIEE A T R R EE R A A R A2t 5 A
IRf > S3AMIEARER R R DUR S8+ B SRR E & AIFRRANfArE K - Hi%
PRS2 ERCE FIETLA] (business judgment rule ) (ZfREE - STltdl |

I EFEREATFBIMNFER

B BB AL BRI EANAE SR AR IR - FEEAS DUHET
PRETRE A WIS » TR BIRE G R BRI « WOE 3 PR AE
RN EES A2 MEM RV B e L FIRIRS - EHUHE DUERK
BEFRIRIR™ « MB L » HRWR T ZILHRBEROFIRE - R ARATAT
RZIGHIRIRS » v Ry A R RIIFIRE S -

9  Eugene F. Fama & Michael C. Jensen, Separation of Ownership and Control, 26 J L. &
EcoN. 301, 302-03 (1983).

10 Id. at 303.

11 E. Norman Veasey & Christine T. Di Guglielmo, What Happened in Delaware
Corporate Law and Governance From 1992-2004? A Retrospective on Some Key
Developments, 153 U. PA. L. REv. 1399, 1431 (2005).

12 LR RERSTRE ML R B A2 RE P BERMARET Y 6
2 Mg TARGAL  BERITER T (- ) A RLEFE BREFR
F[’J o

13 Paramount Communications, Inc. v. Time Inc., 571 A.2d 1140, 1150 (Del. 1989).

14 TW Services, Inc. v. SWT Acquisition Corp., 1989 WL 20290, at *7 (Del. Ch. Mar. 2
1989).

15 ;T‘d‘ PEERRPIANEELR FEY /2N AP TR D

R
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eSS 2 AT RIFIRE BT - ] Bl W] BE AN & RS D REAHE
fiti o PN T PR DUKAEASE Ty HAE B R B A% W] Y H & B AR A 5 AT
1510 » BN R ARG E Z%ﬁﬂﬂ%}%ﬁﬁ*%ﬁ BT 5 A FEIAEERE
MRFESE S AT EL > WHHEEEHFEHE T - HAEEKTRIRE
IREAERYSEE - ﬁ%%ﬁ%ﬁﬁ%ﬁ%ﬁ%ﬁ%a_ TH RGBS - 1T
e et & AR Y B R B - Tt SRt AR S - 2 RIR RIS
FIRESR - REA A ~ B (Bl mIER]) Edafgnt & (TEs4E - 15
AT ~ [Ea RSB ) RIS HAF]™ - IIH: AL LN B 2R e
FFE S H HEEF RN RIS IS - 2R (R fEaiE - fREEHEF
B RIIFIRE 28K -

Lt ‘k FEARHME G A F TR EH I EELRLF T (Ml g
EER I K'ZLI? DP LR PR T B IE B2 g BT REDE
WL AP EEERFET > ARFREELIE > 2022 5 ¥ R ehpE
20 ol a it Time 777 0 46433 VX b BmBz 2 E’ ﬁfi;i.—gc

16 William T. Allen, Ambiguity in Corporation Law, 22 DEL. J. CORP. L. 894, 896 (1997).

17 Leo E. Strine, Jr., Our Fundamental Corporate Governance Question We Face: Can

Y

Corporate Be Managed for the Long Term Unless Their Powerful Electorates Also Act
and Think Long Term?, 66 Bus. Law. 1, 2 (2010). F‘%éﬁ’%’fﬁﬂ T MRS PR
r}ﬂ‘ EEREA j;}?g);j&)_/;. A F wa\»‘ mF\ [ERRN I :jgﬁg;gg NI - ;};’Wﬁ-eﬁ
AZFFLAPEFRAE AL FHRAARESN B HEP > FEAFK
B 2P eH i S FRBEE2ERE  RA T2 IATHRE  FERAET S
f%s?*;&#iﬁ%“?/’ﬁ: > B 5-15>2005 & 8 * -

18 REFLEEGF A - BAF o See K. J. Martijn Cremers, Saura Masconale, &
Slmone M. Sepe, Commitment and Entrenchment in Corporate Governance, 110 Nw. U.
L.REv. 727, 803-04 (2016).

19 See, e.g., Katz v. Oak Industiries, Inc., 508 A.2d 873, 879 (Del. Ch. 1986); Gantler v.
Stephen, 965 A.2d 695, 706 (Del. 2009); see also Jack B. Jacobs, “Patient Capital”:
Can Delaware Corporate Law Help Revive It?, 68 WASH. & LEE L. REv. 1645, 1647
(2011); J. Travis Laster & John Mark Zeberkiewicz, The Rights and Duties of
Blockholder Directors, 70 Bus. Law. 33, 49 (2015). See also Kenneth McNeil & Keith
L. Johnson, The Elephant in the Room: Helping Delaware Courts Develop Law to End
Systemic Short-Term Bias in Corporate Decision Making, 8 MICH. BUS. &
ENTREPRENEURIAL L. REV. 1, 8-10 (2018) (citing cases) ; 3 ¥ + edii§ » see Zachary
J. Gubler, The Neoclassical View of Corporate Fiduciary Duty Law, 91 U. CHL L. REV.
165 (2024).
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2. EEFAREIFRKEHETEAER

P - EHE L AR B SR AT Ry RS 52 2R FUB AR ORE - T
AERESEELK - BITHTRAERERE T - FREAFE N HEH
T R SR LS80 -

AR AC T FUETER I - vk e R HE 8 B8 25 19 PUE FRAE 5 48 72 70 &l

(informed) » HAZEEMAE HITRAT S L RINEAN 2t FATR © it
Wt —fE e ERIHEE - S RAAEREE S (1) BEZE IR
=5 (2) BREmSHE A Nt lze (AAIERREERZ I )
B2 (3) BREIE MR BB KBIE L AR Z BEE? - e 1
ERRIZ SRHESHES & - R HBURSZ R - PSR IEA R H
HELLFIB B S5 5E22 - (HER A R HOE RIS - 48 FIBNEAE s
HENEE > AZEBEIERH - 2 5 8OR] 2% 7 2¢ H A RCATS

(informed) PRIR > ERAEFEHE CORFIKILLZRIE AL - ANt nlEEse B b 2 A
T M AR E R AT - (HEFRE AR - B RS (R A B E
EARIES - A EER A FRE AR E L -

DAZS 5] Be g SRR 2k o 36 SR Ry E AR > R H 7 2 S A a2 ) A 7 ERR I
PR BT R IROIRFE T - TERL FLINE— P UL A B R ry 5
BIERSR o DUN AT Ry SR PR A AR IR - ANOME DI =
T Ry FEREFTAC BT Bl > R -

(=) »E MR E BB RN S mAF

R AR PR I RS 3B SR A AT RS - MERTE LA — 20
TEFE B A 28 - B AR SR IRES o - iy 2 W] B R SR AU A 85Ik

20 Gantler, 965 A.2d at 706.

21 See generally Randy J. Holland, Delaware Directors’ Fiduciary Duties: The Focus on
Loyalty, 11 U. PA. J. Bus. L. 675, 700 (2009). ® < =< }F‘J% Pl 20548 g Fixy
S IETER > P L A AR 178 > B O178-196 > 2007 £ 9 ¥ o

22 - HWP > FAAPIB P TEFHEER 2Ty > P LR E ek
106 #F > F 161-162 > 2004 & 3 * -
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RE - P ) E AR i Bk B S SRR B S R B R -

BTN R BRI E T kG #E# ) (in the vicinity of insolvency )
G EH - AR B F2 B Al REAN —2 - ¥k - 7857 LN Sk
|37T: William T. Allen B {E Credit Lyonnais 1 » RS fEERFIZREA? © i

—MAFIASR 1,200 BERILLER - HEAFRCHE—&E - J7EH]
5,100 ESETLL—FMIRAIR - 25 FHERER BEFE 25% DRSS HER I F)
T~ TO%HIBERE A Ry 400 BE3ETT ~ S%RUBESRKE U BEx - A B3R
BANTZHIRFE R 1,555 BEZEIL (=(5100X25%) 4+ (400 X 70%) + (0 X
5%)) °

U HGR T2 1,750 BERTT MR 7% - ZSHitmin o s b
IR TR 1,555 BRI » HE A FTREERE N2 - ZH R
5 HrE M R Mg SR A R EMRESHR C 550 BET (=
1750-1200) ; fHER 2T » LEREER 75% AOBS S (08 e BROKF e o3 SORTS (I
s I FI R BEZE BCH Ry 400 BEESETT) » (HIRE 25% B e R A -
R BB FER < BARHMES B 975 BEZEJT (=(5100-1200) X 25% 40X 70%+0
X 5% ) R EESZ 1,750 BE3ETUHIg JTEEATREERS < 550 BZETT » HURER
BHmir L3k - AREAEMS - LIRIARHERER 1,555 EEn @ 1
SEROfEGG Ry FoA FEIEEEE - I Allen IEE TRy » BR T HR » EHBEH A
FlEAEZEEEL - UL SR DA GRS RE - 5 IREE K SR AT
iy SEIREEZES 1,750 ESETUO IR TS -

23 E. Norman Veasey & Christine T. Di Guglielmo, How Many Masters Can a Director
Serve? A Look at the Tensions Facing Constituency Directors, 63 Bus. Law. 761, 767
(2008).

24 (Credit Lyonnais Bank Nederland, N.V. v. Pathe Communications Corp., 1991 WL
277613, at *34 n.55 (Del. Ch. Dec. 30, 1991).

25 Id EnBEHY > FLIAFHEREFTAE Y ?Eﬂ*?é FoRMREAEG? 2
1200 § £~ ax7Flvd o7 His F 44 VAW H G A PIE R D
1,750 § % ~enfofa= 2 pF > F3d &9

3
Tt ﬁpn—hm‘é\au v L& 4\51;:52'/{@7;&3"}%
o ¥ 1,750 § # 2~ 8- flehpd A5 F;Tsfi—ﬁ“’i“ﬁ\’ﬂ']#‘ B SR
T ooA F PR EFEY 5 OLSSS FE A BARRG 2 rfE R Y HG
flod KD RFIERED - REE
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IG5 354 17 I TR 7 1) i BfE JEE 401 (] BE i 2 Strine JR'B R Production
Resources F1 » $8H Credit Lyonnais "PFTEREEYG] » (E A R RFHNE S
ANHEE S Y TR IR+ AN R R AR e BRI 40738 5K v R\ = Bt T ol R & S
ZALFEY - EWREFIEEA - FHH SRR EA IR SRR = 1 2 IR
i MHEFERIEE R A EIR] S (BG5S SRAR b R 205 170 'S A0 s R B
FH5 - Rl Credit Lyonnais HHEBBIFTI - FRAERK T IR FEE F R PG
G R R A DU SRR B R A ME R SR 2 B H B SR HL T -
FEAT 5, - R A A B R SRR s A — 2035 5 S A RREEE A H]
BRI - ERERLERERR A I Ry 228 2 #83H - H PR 32 B8 HI
EHIRGE -

(=) 3 i & o R LABR R B AT 3 A A 35 AR 67

SR FER FLNIEBEE A B E S HIFR R EHEEER
e ARSI K » PERFEE R 2 2Rt S B DU R B T %0 - 1F
FHHW] Revion 0 » Pantry Pride 2\ F]#eFE Revlon /N H] » RiEfTHEE »
Revlon A\FEZ21GEEEE =N Forstmann Little /\F]Z:E54 » AGAE Pantry
Pride /2 F]C£2 Hi#% Forstmann Little 23 ] Ry st EAE § - e L

26 Production Resources, 863 A.2d at 788. £ ¢+ » T & b EEH 11 1,750 § £ ~ v
fRoorbr 2 A JIE M ) (LR 154 2 mp )

27 KPR A VERGEAHLL AT NG PR PN L 2P AR A A
#-Hp 2 g > N7 L€ B (business reorganization ) @ #-#E I o P ehif R
(break-up); 2. 3% BfeE > PHELIP %A EHEY Xk 2 F £ 8 @ ags
AP 2 FRE 3 %53 EFRERLIEN LA BHE (sale or change of
control ) 72 % » BFI S B2 FHF T AL A R LG aRE G §
ZHET P PEE L A 1#_4“ frdliEz & 2 45 8 (Arnold v. Society for Saving
Bancorp, Inc., 650 A.2d 1270, 1290 (Del. 1994)) o i&— # #P > F 2 LHRREH » &7
e A HEN e FZ R LI E A R —%A T Y iE R Revlon/QVC
Doctrine 2. if * #Fl > 2 S F2F%HE > 878 » F 169-170 > 2013 & 9 -

28 Bernard S. Sharfman, Shareholder Wealth Maximization and Its Implementation Under
Corporate Law, 66 FLA. L. REV. 389, 412 (2014); Eric J. Gouvin, Resolving the
Subsidiary Director’s Dilemma, 47 HASTINGS L.J. 287, 300 (1996).





