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(—) Stephen M. Bainbridge, Corporate Law (Foundation Press 2nd. ed., 2009), at 130, 163.

() William T. Allen, Reinier Kraakman and Guhan Subramanian, Commentaries and Cases on the Law of Business
Organization (Aspen Publishers, 3rd. ed., 2009), at 240.

() Melvin A. Eisenberg, The Duty of Care of Corporate Directors and Officers, 51 U. Pitt. L. Rev. 945 (1990), at 948;
Stephen F. Funk, In re Caremark International Inc. Derivative Litigation: Director Behavior, Shareholder Protection, and
Corporate Legal Compliance, 22 Del. J. Corp. 311 (1997), at 311.

(<) Regina Burch, Director Oversight and Monitoring: The Standard of Care and the Standard of Liability Post-Enron, 6
Wyo. L. Rev. 481 (2006), at 489. |

(10) Id. at 489.

() Stephen M. Bainbridge, The Business Judgment Rule as Abstention Doctrine, 57 Vand. L. Rev. 83 (2004), at 88-89. 4
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(v~) S. Samuel Arsht, Fiduciary Responsibilities of Directors, Officers and Key Emplovees, 4 Del. J. Corp. L. 652 (1979), at

659; Allen, Kraakman and Subramanian, supra note (2), at 261; Bainbridge, supra note (1), at 130. W< FE UG S "
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(o0) James L. Griffith Jr., Director Oversight Liability: Twenty-First Century Standards and Legislative Controls on Liability,
20 Del. J. Corp. L. 653 (1995), at 670; See, generally, Edward Brodsky and M. Patricia Adamski, Law of Corporate Officers:
Rights, Duties and Liabilities (Clark Boadman Callanghan, 1989), § 2:17.

(o) Brodsky and Adamski, supra note (8), § 2:17.

(2) Arsht, supra note (7), at 659; See, Charles Hansen, The Duty of Care, The Business Judgment Rule, and The American
Law Institute Corporate Governance Project, 48 Bus. Law. 1355 (1993), at 1359. 4" ®EE L8 5 v~ Rablin v.
Philip A. Hunt Corat, 1987 Del. Ch. LEXIS 522 (Del.Ch.1987) #rEK " RYIEER L 007 KSR U0 HEEWMOR
<ot Q HEAKEYE 1 00 A o TS S AU QIR U O Smith v. VanGorkom, 488 A.2d 858 (Del.1985) #p&-52K
e O WERER U S K IR SRR QERK U IINIKEREER QKR O UL UEER YU S8 5 iRl g
S0 EEKEE SRR CEEREE S SR EEKE Sy B QEKREERCOKLLOBK LA
A EER V(O VRIS DY 5507 DR DT KERUR OV SREnEE] U Q0 e kg i U IREN -0 U0 DY 550
YA Q-0 ©-948¢° John L. Reed and Matt Neiderman, “Good Faith” and the Ability of Directors to Assert §102(b)
(7) of the Delaware General Corporation Law as a Defense to Claims Alleging Abdication, Lack of Oversight, and Similar
Breaches of Fiduciary Duty, 29 Del. J. Corp. L. 111 (2004), at 127. +*)53” ®4&4@ Graham v. Allis-Chalmers, 188 A.2d
125 (Del1963) s X UL B RIEE UBRORHIIF N ¢ © KAt {78 HEEn © B0 % MIRAKERIE X L 48000 O
A s QEEEE (EHKEE) REE RS | R MIREAT B ESIEEKA OBV DY S0 SooiBE v
IEERROSO QLS50 LD FIFSQVMNT I eihnD HINE | BUEH | O K (o) I (P) ©
KA WP I FHERQIKEBEVMREIR G 5 ° S @0%7 JTHSR IS 5 5K S K 1V 40,0 R B ey
BRI 200 R 0 4900 YEEE S U 200 ° Reed and Neiderman, at 127; See, Brodsky and Adamski, supra note (8), § 2:17.

() Hansen, supra note (10), at 1360. ++0" WEED" BEERLGEH R OFERYUITE O 2484 0 LJlad” BEXRS
MO QI UA D Q-2 Q% Ha Q HME WA e S KR ERITI L 49 2 QR B 040 O 3R AH R
ORI OV 20009 5 L 20° Brodsky and Adamski, supra note (8), § 2:17.

() E. Norman Veasey and Julie M.S. Seitz, The Business Judgment Rule in the Revised Model Act, The Trans Union
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R W 548 5 VIEEA QB9 5 020° Lyman P.Q. Johnson and Mark A. Sides, The Sarbanes-Oxley Act and Fiduciary
Duties, 30 Wm. Mitchell L. Rev. 1149 (2004), at 1198.
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(X)) Griffith Jr., supra note (8), at 673.
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(£) See, Francis v. United Jersey Bank, 432 A .2d 814 (N.J.1981).

(=) 183 A.2d 125 (Del.1963).

(£) Thomas M. Schehr, An Analysis of a Corporate Director's Duty to Ferret Out Wrongdoing: Have the Federal Sentencing
Guidelines Effectively Overruled Graham v. Allis-Chalmers?, 42 Wayne L. Rev. 1617 (1996), at 1617.

(22) Robert Charles Clark, Corporate Law (Aspen Publishers, 1986), at 132.

(&) Jennifer Arlen, The Story of Allis-Chalmers, Caremark, and Stone. Directors' Evolving Duty to Monitor, Law &
Economics Research Paper Series Working Paper No.08-57, avazlable at http.//ssrn.com/abstract=1304272 (2008), at 7.
(R) NROEERZTY Wilao AN« MXIKNSIIER” #EEIUR I 48 5 WIT AW EE U D Datre D7 HEETQ 1)

fidt%%#%%ﬁﬁ%:é@fLiﬁW%é%@Afv% WO HY QEHKIKUAREURC | #OEENX
NG L O Y B Q40 QSR I 5 < K8 VB IR U R 00 Y AU T4 L A QIO IR048 ©BE 10 See, Clark, supra note (19),
at 131-132; Donald Langevoort, Internal Controls After Sarbanes-Oxley: Revisiting Corporate Law's “Duty of Care as
Responsibility for Systems”, 31 J. Corp. L. 949 (2006), at 959-960.
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&) SCOPE OF THE INDEPENDENT AUDITOR'S REVIEW OF INTERNAL CONTROL, SAP No0.29 (AICPA 1958). <

e [RREEOHE] (BEMERYy | R<L0E) W Ik—HEI EBEMHI1] - B8 ] 1ImgeEe

(X)) THE AUDITOR'S STUDY AND EVALUATION OF INTERNAL CONTROL, SAP No54 (AICPA 1972). & I #
- LE<LVK-ROI” BEHE 1] - EF | - | Hix®

(8) 15 USC. 78m. EHCHEE STV Y BEHI] - EEN O -

(8) H. Lowell Brown, The Corporate Directors Compliance Oversight Responsibility in the Post Caremark Era, 26 Del. ].
Corp. L. 1 (1996), at 32.

&) Langevoort, supra note (21), at 951.

(&) Brown, supra note (26), at 36-38.

(&) Id. at 40.

(8) Melvin A. Eisenberg, The Structure of the Corporation (Beard Books, 1974), at 156-170. M- !2 Qs EGREGVE
ROV SER [FEERWOMEER | MR =SB = EHERE [ HUIER VEEXQINE] ({oiiE’
[ RRVE) NS e

() 8497 VRO LW EERED MY O Zbvme QER UE IR Wim U ke 1) R auds S0 R7 i
S M L R Ao s HE R AW BHE R0 L B o O RRI 0 137 AR RN ¢ VBRI s HERE W B DO 7 KA 00 0 S R
A e = — L — 043 O W S S -0 EHE XU .2 & 5 50° Elizabeth A. Nowick, Director Inattention and Director
Protection Under Delaware General Corporation Law Section 102(b)(7): A Proposal for Legislative Reform, 33 Del. J.
Corp. L. 695 (2008), at 700.

(&) HipURQ I v-9" EEMREDBW I 2NN - B —e 0 DV OV S0 0IEXUR Y S 50° 4. at 699.
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(8) Brown, supra note (26), at 33.

(&) SEC Staff Study of the Financial Collapse of the Penn Central Co.,, Fed. Sec. L. Rep. (CCH) 178931. Brown, supra note
(26), at 51-53. EERE [hyxXan—>n+—] (&M | RP<LE) BELK-ERK" BEMH - £E1111-110K°

(&) Report of Investigation in the Matter of Stirling Homex Corporation Relating to Activities of the Board of Stirling
Homex Corp., 1975 SEC LEXIS 1289. Brown, supra note (26), at 53-55. BEHIIY - EEERIK—E] K™ E8EHE10 111 -
EE) 1Om®

(&) Report of Hb<mmammmos 5 the Matter of National Telephone Co., Inc., 1978 SEC LEXIS 2421. Brown, supra note (26),

(&3) =5

=R
() =EHEN

at 57-58. EEMIY - BEEH K- HEIK BEMEI ] - £E10Om°
(2) Brown, supra note Am@. at 62.
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(Q) BEHEIN] - BE | 11Pm°

(F) RHQHuE#z-HRRW (Institute Management Accountants, IMA) f485e°

(£) B ~A>2d HARNIKE-A TS 2 r0° KUY " 1R E) R RERE s R {4900~ J.C. Treadway, Jr. {/4850°

(F) 2> D HRIKE D [ KSR SEDY R oKWK E 4 (Report of National Commission on Fraudulent
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(%) Committee of Sponsoring Organizations of the Treadway Commission, Internal Control-Integrated Framework (1992).
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() Committee on Law and Accounting, “Management” Reporis on Internal Control: A Legal Perspective, 49 Bus. Law. 839
(1994), at 899.
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(18) ALL supra note (6), Comment to § 4.01(a)(1)-a)(2), c.

8) Schehr, supra note (18), at 1620-1621.

(55) Bl —s N\ =M = LEHER I — N KA X A — R Rk (#88ma 21 100PE) | P 4Kme

(8) BEMEELY - «xnN— | ZHEIK— | <HIK® Melvin A. Eisenberg, Corporate Governance: The Board of Directors and
Internal Control, 19 Cardozo L. Rev. 237 (1997), at 256; Schehr, supra note (18), at 1623-1624.
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T4 50 3o ) IR S I U 48 50° Wesley S, Walton and James W. Ashley Jr., A Director's Guide to Operating a
Compliance Program, The Corporate Governanace Advisor Vol.3, No.3 (1995), at 8.

(8) Brown, supra note (26), at 38.

(3) Walton and Ashley Jr., supra note (59), at 8. EfEN L0 HHHEROBIER O H 01U REEAITH R 0 VILE
@ HR T LT IATNRYAAK - DNOANI B QOEk QI U QP IVERU QLD L8048 5° HR1U7
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(23) Veasey and Seitz, supra note (12), at 1503.

(8) Veasey and Seitz, supra note (12), at 1503-1504.

(&) Veasey B° Graham v. Allis-Chalmers #p5# Caremark BT AHK VUV QIECH L 87 W ORNTANYT N Rk D
50 RKIR LA RAUEEE ) RN NN N RSN DT BEREWRIERBE VOV ITATIN T RNA X - N XIS

SYEYEE 4o 0 80 A e Q LUIRERASN N M NI N4 0 004e° E. Norman Veasey and Christine T. DiGuglielmo,
What Happened in Delaware Corporate Law and Governance from 1992-20047, 153 U. Penn. L. Rev. 1399 (2005), at 1439;
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See, Lewis D. Solomon and Alan R. Palmiter, Corporations (Aspen Law&Business, 2nd ed., 1999), at 212.

&) William T. Allen, The Corporate Director's Fiduciary Duty of Care and the Business Judgment Rule under US.
Corporate Law, in Klaus Hopt et al, Comparative Corporate Governance - The State of the Art and Emerging Research - (Oxford
University Press, 1998), at 309. 343" #J) QLWL 402 8 DYV See, Lawrence Scheinert, Hewrett-Packard's Spy
Games and the “Duty of Caremark”: How Inconsistent Standards Governing a Director's Duty of Care Disregrances a
Company, 18 U. Fla. J. L. & Pub. Pol'y 447 (2007), at 460; Allen Kraakman and Subramanian, supra note (2), at 278.

(B) BREU~oN BEENQHIETIRIE T BN QA R A0 T 2000 Q A0 R0 48~ 4t (U AR L R Ao 0
MIRIRARAN D M QImE 480V S0 U RIBHELAEe D& EEHMOmREY s’ EHLIEHENE e B Q
IR ERACS R U 20 S0 VBB EH R E WA O 550 Q B4 5 RAUMEEX S ° Hillary Sale, Delaware's
Good Faith, 89 Cornell L. Rev. 456 (2003), at 468, n.67; See, Dennis J. Block and Jonathan M. Hoff, The Ouversight Function
of Corporate Director: The Duty of Caremark, Business & Securities Litigator Vol7, No.12 (1996), at 4. #t+" BERN
NS AN A TS TN N N KSR Q #R © ) 17 HIE © EWEHVEE R VIR e HER-04850° 448240 Graham v.
Allis-Chalmers #rEFE T 11N DN IS KTPEWEEA OB WER UGS R O | RY” RN NRT EHL R
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NE QR M o s IR A D W IR # ) AR Wt r@ U400 ° Charles M. Elson and Christopher J. Gyves, In ve Caremark:
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