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BERCVAVEBRRE) —$E1E) OXAN—Thl), WEOHEMERTH D
LB EN TV L2 L, INHO red flags ICRF L RETH o7 L EKT 5,

R EOBRIIARMICE, BEREESY TS I4 0 — Y IHEET S
YR EZEICHEBL TR P oI I EIZLoT, &I L TEAR
WKEREERIRETHLLETHLIDOTH D, 77 = THOBLIFL,
ELIDF A TOERICERL, 5%, EEEERCREHWIEROME
ELTHY LI BEREREALCEAL, IO YEZREHNONEL
T AOTIELRL, DLAREANOBRICEYICESEZ S TTEL, 20
ZElE, BAIEONATALLTHOGNTWEEZ,DL, BUICHEEOLR L
72HIBAS TIEL vy 7203 TR Twby R &) bk v 2 & & @03
THEATOREYEDSEPNEDLDTH 5,

EHIBEANL, TN E 2324720, BAEI M ERe B LT, i
FEIZ, 20, BETEISHICE o TREOANRICL S LIEEICE UTTEIL
TR WA HEENE s L) bDTH B, - - BEHBIRANE, MSEEEH
PHYOBREICLZ2H0THY, GEMICHTHPTRETHrOETOEELE
WA R ECRENTZLOTH L% 6L, HHECREISHEZE O
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Wie “REGICHBT L2 WL I ICT 20 TH b, FEFINENIED %
DOEFEOREE L, THEHBEESIZL o TREINS .

%72, Citigroup #hix, BERBELOITE T LIEWREICL SN o 4T
AHPERNGATATAED LAITREOESTENITATZRE, IREROBRE
ERIC X > THELABMARREEZRET 57 77 = 7 ehi21025:b)3H(7)
WCEDWTIHASNIEFRRELZRAL T2,

79 2 THIEREEHINE, FRERT AR TRERICSHoRE
DA BEL 2 TAZ LG, BRWIGER SN ECHIER L72AT
BE LGS, 20, BN L RBOERZIERLC, (EARENH D Lo
TWAIZLELLTERMIITAZ LEWEAIICRHEIND LHRLTWwWa,
LY iz BTE, 797 o THNERSEHNINE, BESRIRGERY THRE
A%, FREER, BEILETMETLICESLS FREEFBREBEINSL BEIT, £
BMZEEOWEEICERLTWAD Z L2 BHIICREBEENSL L) T & ZFE
Lo E¥aLE0E BEEE, BETLDL PHESH S DITAPENIC
RTCAEYTHL L W) TEEERICHY, FEH->T05E I EEE SN
by TEERMATAEMNAZFEELERLZTNE LS 2VEIIRL TV,

CEEEREET AL, B, BRI EERNICYFIEERTENY A
ZIZOWTHBMIZHEREZSL L) RHELER L2 L, BRI YSHE
FEETOIHRBLER LV ZEZHAWT 5 BANHEEL BUICERT S
CEIKoTHFTHIENTE B,

777z THESHEAANE, Stone FHHRIZBWT, 777 THOS
HORFRIE, EEVATLeMELERTLIREEZA) L) L 2HLR
L7z UL, oK, EEHAMEANICL0E, $4bb, &EH
DHRERINCE T oA, BAMICERZADENL L) BRER LI
A7 DHHEG| & SHOBEERLTREICEZES L) LREITS 2 sk v,
L7z, ERRFHWTLIEICL - TREHWEAOMEEEZ BT DI
JFHICERENLGFAHOESG VW, LWL DOTHD L, FMELIEHTS S
EERLCHSWEE L, - I EAIOHEE, 1025:bIATNIED BT S
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WZk AR, #L T, Caremark FIROGEHOREEIX, BHEHIZ, =%k
DEVRAAY AT #ER L ol EIZOWTORMENBEATELZBERLY
LEEIZE o TRAGIEHREEBDLETHEDTH %,

PR sETY AR - JRAZEBER L Ao LD EHEEEZARI LI F
R EFAMPREREICHET 2 &, BHFIC, TMEOKEHE OGBS
BHIOBANBEICL55H0%2 X570, FRUCL-oTFI 7 2 7 MNED—3K
LSRR BB EELYRAINRETHI LI b, BELLCIHZOEEH
WORLIERIE, EOXICE/-PI AT L) 5 —0D b= FF 7 &3l
FTEONPEN)ZEEHWTAHIETH A, - Lo T, 20T EY
AAFENZBWT, BFEEFE, 225, HOIPLZRNEIEL (FHHiL T
Wb LTh, V=L TR0 bldRA25Ewnw) 22D DD
314790

% < OWG, FHFD, HRAENIZ, SALORGERRASEYIZY R 7 27 L,
FNIC Lo TELWEEHZ R L0 W) T EERETH I EIIATEE
ThHbo

YR RO ETREHR 2479 81, EBICE, RREhERL1ECT,
[ROENTERT, 2B ORHEROTTREZ LZITNEI R LR20WDTH b,
Mo BB AL L2 L CRERICEEEZRT IR, VAR YRS
FWMDLZETHRERICV Y- 200 TRDIEIALD) T LICh D, EBIC,
COMOENEIC X HBAEEEE, BEHWENSHI) E L ETHD,
72k zb L, H5HEED Caremark BRIl X o TR INAE LTY, 4
HIME 20X %797 2 THICBIT 5 RRBHEOMAFEEEMEL L.

CRBICBU A BEEIIRBESEHOE VAR - YR I REE Loz
CERE o TEBRERBIT Lot W) EZICETRIGERE KT

DIzt 7% Caremark EiEZ LT wy,

AUERICHB T B ERIFALICIE, Citigroup AEAEHOIBLEZ KDY, I
TTITANEEIIBT LD EICEESTHET LR - JRAZIIOWTHRE
WHIHZENTE, FLFHNERETHoREEF, Y PFEL T2 EW)
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bOTHb, - LhL, - HwmWeERE, HERKEONMEEZHT
L1200 BRNHEELTRT S, EEANREABETOWEEZ L7225 TESED
BMEIZOWTOEEE LTREARTAR2IDTH b,

e JRRE, FfRAY ARM BEH SR B BVF, 2004121k, AEHSORMD
D—DNYATFHART I AT F T A Y bO7DOFEITEHOIEERTA K
FAVICHET AEBREZIETT A0S S 2 #MBIT 5 2 £ 45 ARM
LZEHSGHANEA RN Z LDV TR T 5, ARM BESIE, £l
HHC D, (DREERMVERANL & QICEMERL T HERRIC DT
HETo 720, QFELONEEHAROHMIC OV TREB L EEZIT-720,
BRFEmEEL LI, AMoEREREM, i, REBERTAXXL—Yatry
AT AR=V v —, ZLTRAMD) ZAZFHMR Y A7 AT AL DK
A ELZOLI BT/ AR—Vr —%EE - HHlT 520008 EEICLSF
DOV THE 21T o720 LTWwiz, BEEDERIZIIUE, FZEHERIZ20064E
(Z11E, 200741 1I2EBAE S LT b,

JHBEICL o TERSIN TV L EEY [ VX, BHiESHLORE % Bk
PNCERL, b LRAWMEITELzE W) T EEIHTALLOTIE R,
g, FRIESPRAWREHIR A2 L2l w) ZEERTLDOTH b,

B OBEBEEICETAEZOTT, FOLILERERETSHIL
i, R 7o TR LZCESHRRANC X2 RELZ 20w LAIZT 00
Thbo BHIFEIAR - YR ERY) —T2 & ZZNDERNBIRERTH- 72
ELTH—, BEREHSTEVH)FELITTRIEATAZIH LY, RO
TAFEFRDLRIME 2V IELVE V) ZEDPHET LTV b, RNAELL
720, REAFETETEMNLTDEEV) T ERZRLTVLHEOTA ¥ 29F
EL TSI &, SFEHFmIIBTREHRENOMEZ BRI L30T
Fwvl, BUESEDS, BUICE YRR JRAZEFMLTWEWT & 2 BEHIC
HEXHA) EHROTL2D0TL &y

< AIG RSB 2 4R AT 0RO HIE, AEEREFLAT ORI
ThEMERTHAIDITHLERE OBIEIRTHE D DHDHEN)ZEERLT
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Wb, AIGFEHAHPLI BT, FHANE, TAIGfICBI 2 RESMICVEE
BEIC X BIREEICD D, ZHh, FLTRELLOFRIIOVWTOER, 24
LR ERT T M CEFER L2, - #HANE, FEOERIEIFE2HE
WL T2 AIGHOBREESZEOE L OREATAEEZHY, KEBL T LW
AZEEWEMSCLDITHFRIDTHo E IR L7z, AL, BERZFE
IR ¥ — 2N OEREU OB EBEDSH S VAT, Z3n/zEidlnd
IoBwhSLREHMT L, AMFICBUAERERLY, HIETIZ I,
AIG HHH RSB 8 ERHAIC 7 2 FEI R OJLGRIT B % SR E
BLTWEholz b3 Nb, EBIZ, AIGHMAIIBU A 4FHIZ, AIG4:
DEEVAR S DEFREMARK CH LT &7V, TAIG BT 2 HEARIE
DL, R, FLTEAMER, RETHL LOFREIFTLLI%
bDOTHol B XTwnb,

A BT B ERE AIC FHHRICBI L ERE T 5, - FUHZD
EERHEEE, TRRICSHICIER2 A LSS L) ARETAZMD, ZLTC
LI T AR BERRE VAT LRMRELELIIETHIETH D, i
EBOFBOUINFETAEEE Laholcl b, EHOEYRZ - JRAID
AR L o2 EOBIIEERLECIERET 5. BRI, 77
Y THEO FTIEERICIE R SN2 TNUEE 5wy, A FEIRIUZIESE
TAEZIRZICMSE2 L) LB R IERRE Y AT LR TRETHD
EENB, ZOLXH)BBETO I AL, BHRHEL, T0X) RITAOKRE
FLICHERED Y X7 %5 2 RN D 5 UL 2 NN DA IETT A % 1
EEED, EVFR YAV R EBITREMAKROBR ZTHEIA-> T D L
T5—H, BFERICEYAR - YR 2ERSE5 Caremark MO EZFH %
T ERERNICELR S, Citigroup fHid, HERMOY A7 2HY, FET
HEWIILEELTWDTH S, BUHEIC GRAED, VA7 2EBET L kho
CZEABEHMICEBETERT I &L, WU EoORE RO PGSR L
TERHFNIBAMEN 25 M2 3D I Ll b, P72 THEDOT TOER
FHIE, BUERIS, T2 TP EMRORIER CHo72L LTH, HkE
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FML, BUICEIVARAR) A7 2L o2l L2 BAICBATELZED
HH LA TGO TH D,

(3] AIG BHFHR E Citigroup BHHEROISGE & IR

ATG FEHIR R O Citigroup AT & IS, FEAMICEHRHE BB #HG
DR E SNFEBITH D 7272, ZO200HRORELZEVELT, UTF
D2 ENETONDE, —DiF, AIGFHHRTIIIURROEBZBICEL,
WETZOFRRBIE T OHT T (motion to dismiss) BEHE S 2—H,
Citigroup FHIHII BV T, HEBRIZOFRH TOR ML THRE SN
EWIETHD, ZLT, b5 —o7%, AIGFHHHRTIE AIGOEZEAESIZX
DR EREIC R DRI A F— 2 SN TV B0 E & &b, Citigroup F
BHRTIE, V774 20— T ~OBA L 2RI E VR R - ) 225
T H5EEPERERST2HTH D,

[1] AIG BHHROSFE

AIG FHTRIE L Sh7z0ld, R ERIRBIC X 2 E1T541
W LEBBETH D, AMETIE, BREFILEFF LT H00OE| % B3
L7z, BBIAF—22MELD, BEGEMEMEMLICBEELZY T2
BESHOBETAICES LT, FRERERL WL, T, K
THEE SNLEEIURE ST AIG 4L O N ERH B AE Y TH S BB AT
BEE o TV W) ZEERBL TV ) PP ZFOERE TR 5T,
AEORRIL, BEOSHPBHOEZITHIIOVWTHS LR LT L
W) BN ARFEL Lo b 00, 10, HE S ONICBU MR 5,
MG F R HENL) 2L LTEEXEELLEVIATH L, £72, &
UL, RSB O RBIZOWTERR L T ah b Z 220 Th, Tk z,

33) VAR Y RZ L, BEEE, FNOWRICHETME, MR EE - R
LERLEOFRHEROZ L2V )N (FIBEEL - 2 V—A27TH), ZZTIXED
JRWERTE VAR - VA7 ERZITWA LI ICEDbRS,
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ME THEEMIIANEZAF—LIIHEL TR o/l LT, HHIEZD
AE—AERDHL, WBCINSEZIEDEP oA TN LES | &
TR L72ETHE, BT HIE, HELPHLTICERITANRENZLIZER
W EWIHBI A D o7k ) ICBLND, REOEMN, S, HNICBIT
LIBEFATEDYH > 12HEORMEORELHFE T H2FiEL LT, HF—I2, B
FOEROMEG v LAEEE S - 2 89 EREET 20, 2510, R
DEFEOHEE LV LEESH L L0 T EMFEHINLWIEETH, FEEo
WD SBEITAICES /R L Tl L 2T T 5 &) HEIR
ENfEn) T LI hb, 12770, Ihze Ll 9 B2 oW TIRIEZED
TCHH Do AFE, EETH - RIEATAICESL LTz Inner Circle & 1S
NBREED—E 7 VN — T I EIHE SAFE LTz &ov ) FERFE»H
B HTH B,

—HT, VAZHEBRLVHOAE»GR L &, #RNICBT %EEITE - RIEAT
BEE A 72 L TR AR S L, EETE - REATA TR L
7RI, BLEURIE (BEERBES) WL TRET AL ELBThER SR
WEWH ZEARENT WA, AFIE, HBUREH & EENIEET A IS
THIEARMBERINGD, BERMES - R# o728 LTh, KMIZ
Y oTid, BMEREBEAMETHILIZX T, BEESHEDSNLIREMEL D
7ob L7,

[2] RO X 7EEICHT 2 &
RIS, INHOYRDPRE e ERTCER R E %D EE R HNDL DHRMIEZ
DYR7BEBRIIET LR ETH D, AIG FHHIPRIZB VT, Strine HIF,

34) Eric J. Pan, A Board’s Duty to Monitor, 54 N. Y. L. Sch. L. Rev. 717 (2009), at
736. AFIHAY, WE SHFE L Oz Inner Circle # TESEMRE SR Tnb 2
End, AZV—TIT 5 IEI AL,

35) See, Ibid. 2D Z L5, HARFHREZHE L TAEAICX, AIGHRORILL
LTEZLRENEDH D,
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Uit L R BIERREH o R 7 2 WY THh 5 LR L TEB Y, %72, 20
HTOESET (A0 TIA4TVR) REBL TR 0n) 2 & 2305k
LCwhe@mE L2, —~FT, Citigroup EEFIRIZBE VT, Chandler H
Fid, SR YAR - YRV ZEB L Ao L 2 BRICEEZMbD
NBRE TR, BETAIFRNITEOEE DO ORGI ORI Z K
ENTVRIAERVERELEY, 2L, #i#EE, »< T TREHNE
Hj (Business Judgment Rule) O E L72OTHb, 2% 0, T TDE
Wid, SHPEET S X7 OFEICL - T, mEOBEBRESHEL SR
O, FRELRNLBEHNOFEE L CHEE SN0 06l
LR A RET S, X b L Twz I, Citigroup FHEHPiE, AIG
FHHEHERLR Y, Caremark FAHIC X » CTHIREIC SRR O BB &
BrEWIRs )=V JR7 /AT IFTAT YR YR7) OFERBIID
WTOARBRAL, EVAR - JAZIFBEA LW 2B 028 WR
153, LIaT, 2LV REKRER, B, FTTIAL L u— il
WEBALRZEABESFA L LD o059 ZNIE, Y7754 4 -
U—CHBANOBA L) REHW E SR LT L, BEHNEROBRIC X
0, T SOBEEFRD N WAENE b Bbhls, Ihz,
V2 EBOMEE L TEMF, Caremark MOFEEXT LI L2k 5T,
EEHHENOBEBRALRNL I LATE, MR LOBMELEDOIERT T
HlzhIEolbEZ BN, Tldad, Z0L) ICHAFTNIIIEROBEBERE
EHIBBMICHR L 720725 9 H Chandler FI5 12 XU, THUR X OEE %
Bid, BURRICAMICBEREZAE LS L LS RREMTAZAY, ZLTHCX

36) Ibid.

37) Id. at 738.

38) Paul E. McGreal, Corporate Compliance Survey, 65 Bus. Law. 193 (2009), at 210.
EBWICAT, TOZLEHFENICHEMT 50L& LT, Tarig Mundiya and
Mary Eaton, Delaware Chancery Court Refuses to Hold Citigroup’s Directors Per-
sonally Liable for Failing to Monitor Risks Associated with Citigroup’s Subprime
Exposure, Metropolitan Corporate Counsel Vol.17, No. 5 (2009) at 47.
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BOFERIIERITAZER Lol b, SOOI AR 27 OHE
BB LEPo I L EOMICIEERREVSFELET .1 & LT, Care-
mark R TR SN B HREE, RO LTS X IZEETS % ik
THROOBEBRICRONS LT D, LT, BUBBLEEILRA - A7
RS AHIED, THEED; JAVEER L eholzl LEBRICERRTLH
&, B OFE IR O RO AR IS L CECHIFT I B AR 2 37 &
BB LIRS EHRLT, REHHEAZHNTL 0L LTHRZZZD
rEEZ O™, 5%V, Caremark FEHMRMESEE ST X 2B
DONERH > AT 2BEZFE, CIVRR ) RA7ICFTIEsSIUE, BE
HWEAIAHR ENEE VI ZERBEHRLAEZLOEEDRS,

(4) EBOSEM
LA L%ais, AIG FHEH & Citigroup FHEHHICOWT, BiE W
ZBT2EETR - NEATAOFHE) 2HHEROBEERBEOMESL LT,
)5 ¢, #%E FERNOY R 7 EBOHEG) EREHKOREFLE LRI LI
BBRUNHLDOEA I Do TOXIHRRINIFLTIE, 7TAUAFHE, B
bbb, FIZTC, UFTIETI Y = 7NEFERAFNIC L DR E XD
IOV TR 21790

(1] DRV DOEEEETEICET 2BiRSORE

Citigroup FHIRTIZ, ¥V AR - U A7 IZIRPUFEOBEBERBEIZRITT,
ERY A7 RENIZBUI BRIEATA - BETADREE) A7) IZD0WTDAR
SEHRLZA, 25 Z2bMALISHDPEETLYRAZ L) HTIREDD
BuoTRECHY, LOBRMAIEL S, SHSEET LU X211, k5
LT, AXb—=vat - YRy (REYR VAT L, EEROBERE, F5E

39) Pan, supra note (34), at 738.
40) Id. at 739.
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s, AIE, AW RICERT 2EKOWEENE), di%) X7 (Sl
B AAfifER L — P OEALDFESHRRL R — 7+ U A OffifEE B 2851 X
7Y, BRYAZ (B v —i8—=F 4 —ORRADOEAD, fLHRPR—MT7+
A OMHEICEET IR Y) ST ohsY, y—rn - YRy S ay
TIAT VAR YRZIIZOHRTIFRV—=Yatr - JAZO—FEELTE
ZHNDHH, FNLSDY A7 20T, HUROBEBHRBEOMETIZIZW
R DI LB R VL IO EDbND, UL, kX D PERRS
VATFLDFEMEREED COSO LER—-1 L, FOMEEZELLTY X
JEBEBITCBY, BICESETOADPMBEL LRI TIERVwEWV) mh
LEZTHHRMPEEINS,

i, VAZEBIBTZHMEEORIE I mErLEEITHL, A
ZETIZET AMRENLERBICLI NG, IUREEIE YA ALK EERL,
HPEEE R TEEXE->T0hHE L LT, BARNZENE Y A 7 B
LHEETAHTOEN R A7 ERFEEREL 2FLE R L2V, £
LT, S0 IRICYUo T, 208 E>TERTEL I RS
OHELBUOHEET2b0L LT, BEEAZILIEI L XT3,
F7o, SHEREE,L DI R 7EBICB AIEEAOZENL, §XTHY
ATDYAT (EVRR YR, ARV —=Yatib- )27, mKIRAT -
WEIEY R 7, BRI A7) 245E, #Fffi, BET 2 Rt ELMRMEY A
JEPRFIAMET 2 LB ENE L EZ LAY, LEBEIA TV,
FLT, EEREBRSTE LT, Bz, FiR L7 COSO A520044E125% L

41) Stephen M. Bainbridge, Caremark and Enterprise Risk Management, 34 lowa J.
Corp. L. 967 (2009), at 969. Hzg L, SR T, fFHTHHIILE, HEDOY A
JREECERZONALLT, BV A BB A7, &Y A7, SEEEY
A7, TEFA4 T AEE) AT ONE, T, RLPTHERAIY A7 PSS
LIWMEIMEY A7, EH - BHHD Ay, BEY Ry, BFF)A7PETLNS (HS
FE1 - 2= A1 3H21H~30EBH),

42) HiEEE1 - 7 Vv — 413N T5HE,

43) H8EEL © 2 V— A IIHMTHE,

44) Bainbridge, supra note (41), at 980.
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72 TCOSO ERM—#& 7 L — 24 77— | (Enterprise Risk Management-
Integrated Framework) 12 BV T, RENY A I AV ALY hOEEL
ERIPHIRSOEETH D, ZOEEIZIE, VA7 NFRORE, ) A 7R,
YA ZRIS, REOYAZRRIIOVCTOERTI/RLE=F ) V7P EEND
rantwat,

SHAERT L) AZICRIESERb00H ), HNITBT S IET%E -
BEATRFEED) A7 BMRITEENLD, ZhPSO) R 7 b SRIEEN
5TH»A9, £LT, AR, §XTOBEOY R 7 2B L RIFNd%
LRWEEINTWAEWV) ZEHTIUL, BURERSOMEE TH 5 FHED
YA EBIZET 5FEBE, Citigroup RSB CHRRS N L H 1T, fHNIZ
BIFDLRIETE - BETAEKEEY A7 ICRBENI b TldhwiEBbhs,

[2] Caremark BHHROEERBORE
Ihaedbidl, #BEOHHE L OHEHRTELTAL, £b%d, Citig-
roup FHAEHIPLC Chandler FIFA5BR <72 X 512, Caremark FHAEHIHRTERS
NIEB#RBG LV O, #ENICBU 5 E8E1TA - RIETAIIR T 5 BB
EEINDLLDE 7207259 D
Mz, Caremark FHIPLZEBT 5 Allen PIFEOFRE LT, BETE - 1
FATBCAHT 2 EEEBSLHICEIM T LRV 2V EBbRS YT,

45) F7 L—A7 =7 OfRE LT, \HEZERTEMM) A s<2 T A N TL—
AT — 7y GRUREBHRE, 20064) B8, W7 L—AT7—271220nTiE, #i
B2 - RESEH~11EHSH,

46) FoMlizy, 7 AU BEEH S (American Law Institute, ALI) 2 & % Princi-
ples of Corporate Governance : Analysis and Recommendations (f 2—HRL — } -
HINF v AR M EHELE ) O §3.022)2)—-(3) b FIF LN L I JASHEIC kg,
UG HRAORIEL LT, BEIHEYIGEE SN TV B0 53 iiT 57200810 FE
EREBETAILE, SHOMBRAERE-5 S OBEITHMPLITHZHAL, #
PG EIliE, FKETHAZEDPBTONTVAIEL DTN NIlhbENnZ
£9,

47) Caremark FHH S EAKR, HEBIC L 2 BAa#L &% (Anti-Referral
Payments Law) EATHICx¢AEENHIEE S, 72, JEOHERRE Y



232 MO R % H61s 2 - 3%

L Lads, HIgICiiud, SUEsSERiiE v A 74 e ME LT
HRVEWVI DL, EAEFIZIONWTOATIZRL, X DIEEHEEICE
WAL INDEICTEEDTHo2ELLNSY, Zhug, T200F
IR v AT L0E, BEESIUH RS, TOEROMBANT, SttokaiE
FREFEN T+ —< Y RACHT YR 21T O, MBNICBWT, ERICE
AR E RIS RIS LA o B IER TR T2 X9 25
FEFLBE SN S EHIRENTVD I ENLL D5,

PEOENSHIWT % E, 1LY Citigroup FHEHEH RO X 9 I2HNIZEBT S
EEATE c PETAOREN XV ZEBRTLILE, 2RO R 7 EHE
GFAHZE%L, LLICHEROBEEREONEL LTHERLIRETE LD
EoTEEe,Y, LA EZ5NL,

(5) UZRVEEICET 32HEROBEEDORR

Lo Ledis, 200 A 7EBIR LT, FNPEETHOPEIERK
RIS 5 2 L RWELRDES I o Y AZBERIZOWTE, XE8En
EBERAIRR SN, E2AHBICRELL L) I EASTIEY, %
ZED LD B Ry EBERRREIIT o TR0 W TEEEEL, W
FROREOFEEZHN T2 2 L 3HEEED 2 X5 ICBEbRLY, FE,

AT ABEELHZBEETH - 20BRELT, Al L EREERATEICHET 54
BT 2EBER AL RS54 VBT TWALI ERLTHIE, HNICBITEE
T8 AEAAICHTAEEZ SHITEVWTWREEZZ IO HRTH D,

48) Bainbridge, supra note (41), at 980.

49) Citigroup FAHHZ BB HMOMBEE LTRZ 5O TIE R, JUHROEEH
BOZENAEIMEL 2L LEZHRETHEHLETHHOE LT, Pan supra
note (34), at 739.

50) Bainbridge, supra noto (41). at 982. 1 2 (X, FEHEr L LT, B L7z TCOSO
ERM—#&/H 7 L—24 7—72, (Enterprise Risk Management-Integrated
Framework) /N\—FE VI 7L —AT—2HPEFS5N5 (HiEE1 - 7 0—113
60EH ~64H)

51) 0 LG ONEREH S A T AEERGEHICOVT IV IO TRV
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Caremark FHHRABFHOBEE BHELOBREEEIIOWT, TR
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Hsun Huang @Mk T4t SEERBSEZBE L T kh o7z & h, #5
B2 DR S PICARE R LrBE LT Cvhn i) GEELRE ST HRE
LTwiceh, BEEZESPERNZEITIELAMNE, BIZZhaEBHL I
EREL T2, 25BN S, TORBEREEL Tz L) REE
%>, Stone v. Ritter FHHIPD THEFEZ A2 72 S E WG ¥ 2 7 & 3
HlaEEIBELLEPok, BLARZEDOLI RV AT LUIMEIZEELD

DORERMICZOEAZBERLIERE T, ThilLo T, WEoERL
BLd LR LEHENPRE RO ImESNE e o E Lo, &
BELAEREENZEINTOEIDEZDIEE VX ). 2F D, WkoR
HEXERETHEENSECTHIERO—DIE, HHINC X % EBEXR
EORMENHHEEZBND, £9F5HE, Citigroup #LZEEIC T R 7 %
BEETAHOICEFI SRR HEE L T bwy 28, $72TH
45 ARM ZE &% b LI, 200441213, AEZBSOBMO—D2I12Y X 75
MRV RATAT AL bDTZODEE SIS OREERT L FI74 VIZHET
EREEZBEITTALDICIRESE#MEIT 52 L 25 ARM ZESHANCIEA
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