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1. Uniform Commercial Code.
2. American Law Institute (ALI).
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1. See: Branson, 2002: 631.
2. See: Miller, 2005: 344.
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4. See: Lyman P.Q, 2005: 466 & 469.
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2. See: Fama, 1983: 64.
3. See: Herman, 1989: 4.
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1. a. each member of the board of directors, when discharging the duties of a director, shall act: (1) in good faith,
and (2) in a manner the director reasonably believes to be in the best interests of the corporation.

b. The members of the board of directors or a committee of the board, when becoming informed in connection
with their decision-making function or devoting attention to their oversight function, shall discharge their
duties with the care that a person in a like position would reasonably believe appropriate under similar
circumstances.

c. In discharging board or committee duties a director shall disclose, or cause to be disclosed, to the other
board or committee members information not already known by them but known by the director to be material
to the discharge of their decision-making or oversight functions, except that disclosure is not required to the
extent that the director reasonably believes that doing so would violate a duty imposed under law, a legally
enforceable obligation of confidentiality, or a professional ethics rule.

Cede & Co. v. Technicolor

See: Lori, 2013: 530.

MackAndrews and Forbes Group, Inc (MAF).
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2. Smith v. Van Gorcom.
3. See: Bainbridge, 2003: 9-12.
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1. See: Lori. Op.cit: 530 & 531.

2. See: Eisenberg, op. cit: 1284.

3. See: Professor Bernard S. Black. The Principal Fiduciary Duties of Boards of Directors, Presentation at Third
Asian Roundtable on Corporate Governance, Singapore, 4 April 2001.
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1. See: Lin, 1993: 1513 & 1514.
2. See: Cheng, 2011: 341 & 342.

A4 /Y YA Sl 1S5 LY



\\'_/\VUM/\O&L_J/&u)w/wojjo/&ﬁb@}b aA

o<l Ol e Lo g 5,0 Oz 2o YT 5 VFY Y e ol 55 e ol o st
5o akalee 0y 31 b ol e st VY wale s Camiie o5 b )l 5955 5
W39 Sl Jeol 4N WY Lisu 5o ol pie 6l (a8 Cdstuns it b 5 WY asbs
(2@ 5 3axia S50 125 ey 0 B4 Jy a1 platllcos LSSl ol ke
@ o3sly Sl ol ol 5 (Sde Clgtus 4 Ll s 5 ol e Slilss 5 O s
35055 b olhe sl G AS Slstme 085 55 55 5 5 Jaw s olylalgm 5 252
2 g ge il O 4 S Caanad 534S 3o ysboas ousls wlad obsl cus siae

b ansls Cdstan sylulind 5555, b (g ey Gl s sl o)

s 2l 35m s el dduly 0l s (598 o e Ol (B s o ai s oS o) 2

ol Sl s Ll el azalis gl ddaly Sl o)lys mele L 1380 55 sy o
rdin ol 50l oS e 058 FYY sle s oS el el by 03 8 am g of 4 ke
Lo delis po e Jlopo G S oucls J,;we\)@u\i&!u o35l el sll oy
Vol 3o 031 colel a8 55 0 Dlitad Sie o518 FAF 5 FYYV Slge 43 sens
cBlim Jlsal a5 b5 ails el sl Gobaeal ol Jlsal &8 L3 ol 51 LS o ke
Oﬂ“\s-&n)@#‘\e .xj)@)wdgw|v§\>)a@wg}3\§ YN oole (el S
‘M\.‘d.}\.&r((ulj.&nué‘yugjAJJL.A))unJ.v.\.thL:-@L@.wdlbusjwu‘j#A)L)J(.S:-
"ol e S oo 5l Sunles LedSsaal, b glaodle pe do g Slel 125

Focad B8 Cslal o g sloal s ¢y93le st (595 L osls )1 3) 35200 b o3l 0l

YO A (ollg et (i 5 2] 1S5

oo dallid Loy 56 Campaty o Slalie dlangay J 5o (ased Slosend 133 0 e oo 58 O esle (S Y
Gosles sl osls ool 3 25 8 o by (6o oS0 0o (05 S50 4 i -39 s S i) s 3o
s 3 @it (Eanles) (glime o Ll (el o8 ol sy el ) NSt ((lolia Obol Bl
33 39m5 pikiams o g (it 335 5 (sl a5 Sy e el 0lon 058 (Sailas b IS (28 wamt o
(A AYVA (b s 16h) (Coms JE5le ()los 8 el ¢ B s Lasd ksl bl Lased

AV A sl 15T

AA YAV (il 1 SGg



44 obi} 5 AL/ ol los G ylae M)L-‘—‘ 2428w

s gz s S 5 Ol 086 5o ohlhelgn Gsis Liis sl s A

4ljy, s c» b 3l b b S gtane cpl oS ol o e ol e sl (2lacd ptne
e 45 o 516 YV e s 5,5 5 g gagas | 5 LY
olalo g el 5l (0920 4 s e ser polons Slasanas 5 aslinlil Sl o) 103500
35555 Ll 53 capled 3 game &8 14 ol e ade Clstus (slses aslsl s 5a 555 plgn
23,50 5l A e S a5 s s g 0aels cul b s S el st 5l

ML ails alols (&L&% L;:L:))‘ ":"";W) B 5 oe B

"ol bl s s op 2S5 -0
P SO L CRCIN N JYCK Sy EXPT S JEVICH PSSP PN Y
23905 5 e Wl gty Je o833 VAVY Ul 3 0905 (51 5 £Cumms i ko Cod stama g 9
) e g b oDl o5l b sl o ol Lased oy oS JUs s
b g o i 4 o5 asd pin bl g colel (i | alaele
WBaules b o)) e b i orin oo oyt o 6l Ve 5
il e St Ailodd S50 0S8 0l ake Koo b dusy s sliae]
olabatl of dig 2 s Syt oliss Olalatl bls & syl
Celstas pae ool ey B s dzge it Lo gl aS il (2B (554
S oo 5 llasl s 1S 55 5 osg s3lo ool a5 cod ool 4 byt

Sl alosbe b3 rd s S0 ol sle

Jll 8,0 cdled anlsl (gl dmans 5 058U o3l pe 5l las gommo Liis jolatan, [5»
23,8 Jloel als o giae Jrasms 3l oy Cilanta Jlime (S 5 35 4t Copanny 4 il oLzt

OV YA waliol 68 1SS

2. The Abstention Doctrine.
3. See: Sprague, Lyttle, 2010: 3.
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1. See: Miller. Op.cit: 350.

2. See: Bainbridge. Op.cit: 37 & 39.
3. See: Fischel, 1982: 1288.

4. See: Shlensky v. Wrigley.

5. Philip Wrigley.



VN LR 5 AL /ol (ol Golate e Ll oaes s

:J}A:I)LGL‘ (;_,{a.\; Clja...ﬂ\ d;Lw 63\.9.\)‘45&\.;@ J&‘_,z & Q\.ﬁ\{o\f;b
O iz 2 1S o J S L eS8 S ol o e (slao st (Sl S WS
5 s Bosed S5l oy Jlasl B (g 5adBle 0508 S &S 558 aande

CS b 5ol pte 4 Bg e Jilso L alady 53 (S aeas 018 aiy oSl s
sisa b a5 08 Cupai |y bl iz b 050 Ol o pe 053 e
‘w‘bWwﬂjJLuMJLMSJy@L&‘ﬁﬂ ‘Jj*:@wj—'\-'@l-é-'mw

Nd;\a‘)byujw x\juwngdlsjwbvbj@kﬁ .b\.xus}wd)bu

les ol e

Lk ool aslie (2l b ey e ot 5 i slesl o5y ccnali el ol Lol
oz 8 (Setlth oy STl iy 108 (lasss o e a8 (6,550 )
5 SasSIl b bl lial (2ol b (s gy 40 85 15 o5l w3 ol
28 el degise by ool (5555 w23l
&y Sl 0l pde Slowaas jlael 0aels 5 SIS hls glactal 0aels 50 ol ol Gsi> 5
Sl Sl asn gbls Yool 5,8 ta o gta 656 OVY s3le sllas L5 (oo
2 R g aalsss s Jlael el llest Jgts azsmaa 5 oo <S50 00l
55 st OB 53 dar ol (g2 OL S s 0uels 518 Ty 5 o 50
ol a9 ol (5 e 406 (6,0 S 5o o 93le St Dy oLl sl
Clld Gan L oS plie o858 50 053l e ol (5 ol il 1l sad (S

J@,:.AY,\;SQ)@M\ﬁ‘xs&zj)ﬁ@;)b)\_;sU Loy 8L el s diaite (6l

RRRTRN AL W PR

RRTTEN S WU TN



\\’-/\Vu&p/\o‘;\.ﬁ/éz\;o)\.om/f,..&.hn)j:/tﬁ.bd}a:- \e¥

sl Gt ssmy Uil Jus 5,8 colas cole, 5 Glate sbay 45
pae e (S dige sl tmload i 5 o 5 e LSl 4 byt o) st
535 Al 4y by 5l ol 5 i Ko 1 5T03,5 Astns Al 4 4] s
R ol ol Jale ditia 5l 5035 Jale a8 QS 5 pke 5l (5 Telos S
Lasd ol o) b kL e

S o Dl €S 50 oS ol Dlalas an il S 0 sl a3Y ol s
(i s ol il €88 bl b gunad STy (Malas b il 32s 5 ke b (e
ol 28 4|y s 12,88 ISy el ol ool (ol e 3 4y 4y <S8 Jlsel Sl
N Prv (*‘Q:!‘ 39" 108 aps SMalas cmhian 50 55 s 5 aS il s ] el
Al ol ST 2.3 0OF B AON slge 5] S Bl il 5 0l piks 4 bsia
A Jes (25 (e slassllind Cule) ie s a5 0 Julid i ) B)late M
ole GBI 1 olgipn s ol 4 a9 n e ol sienn Cmgo o Sl s 5 Bjlate
Sl s 58 ool l,g,kla.awr.m i) NS00V mu)m«‘w@w
el s peaa Nl Gl Ll 1S 5, 5l as |y of & s Ll
el (2 el il o b o 5 ol pie Jol s o S 2t

ks 3] s 330 912 Ut Sl 55 ol 018 5,5 saons 5o
(ol Slogans Jods & cSm aon)ly ol oln oo ol pde et Cd gt rv\")
Jlacl sl & o ol bt osline KaasG b Jloel a3 (S5 el 3ol

oS ol ool 13 LS, ol e sigs 55U Slages Leae 1Sl (35 asls

R ST R RN

FOA 3 W (o andle 1SS LY

TGN e i SSLY

VB VWY (s 5 PAY 13 VEYY (35 S5 L8
ABR /Y APAY (Sl 1SS0

AOY AVAS olals 5 1SS A



\e¥ Qbiiﬁﬁy&u\-: [ eeeolpde ol Glae M)LJ—‘ 2delB a2

5 6hly o e T 5 i Pl 4 agm sl e iSO L cblis 4 ugs
olate b 3 b calagl dlas 3l aen s wliie s, (] lasl wslas
Ji5e debie oles Lalsy el S0 b5l 5 w55 szl Jstes o S,
ol SNy Jlhne pte Sl 35y Sl ool sl gl 0 ) G o s 00,55
ol 0 S5 aseia Glid jsbay ol ol Gai 5 Slgss 65 0l olae 5 s <))
sl by i 51 Gjlate go 4y i) 50las) 5 5,8 combian cole gls O s 5o sin

ol 0 03 ol ULA.:;AAI‘ olels L

35005 93 dnlio -7
465 0l W oS (osas ol 53 6 Smma I b oSlone c olisd )| s sim o S5
el sten 3l 385 ol (I 108 n e ot by los S el 05 Bl 4
2 e oael cpl sl Bgy e i gione b JUil &y 50350 IS 5 il saeB ool
A g2 50 il sage 5l wlss plalss ST 5138 e ol sags ] s S0l
do sty (655 il e oo )l o G G5k b 33l o 25k [ ool woaels
C)«elf).s(..a:w).s\s Q.th| J,\p\ Qﬂ\)‘ﬁ olen n.,\,.i};\ﬂ odels ‘r}@.u Qﬁ| O_aUaa L35k
tLQZw‘Ja.G Lg);agﬁﬁxlﬂou\}sr\i;mﬁ6@1&”\}é}bdur%)sﬁﬁy
ol el 5 Sy 9 5555 35013 599 3mtancs sl s (S L3 o 5 4als]
oS aealy anals ol b e o 595 2] ST 05 oS Al &S lacilalss
thlongess Jlasl ) )late 5 Jsame cudl e 0 pdacin a0 5 e sl )l s
dzseals leal Gl oslat (gae0 glalss olsea (g5 o s Sl (gse5 50 45 5o
el e candlgs (g523 55 iy o olalss Skl sdig s ¢ IS0y, D
.L.:dejl«mdj)jbgbl.}y):oﬁ_x\{)mb.ﬁ)jMJL;GJBJA:V.MJA:‘J‘;M)M‘A‘
w Lo w5 b5 dms e S | o pecin Slesens ol (65550 0 S il e dSS L
oo 0 ronkin 4y S il a2 48 S el 550 e O AL o ey Slaens

AK;‘;JL‘:-JA@ ‘qumgj‘xl:“| {)g‘.'J) \.nj‘j “y"wﬁ;@.;}l;ﬁ‘j@).ijﬁ‘;lj.u



\\"AVUM/\OL%L.‘i /&o)w/wo)jo/&fb@}b \o¥

Opolae A8 by 395 (sleol st olalys & 50503 5 358 0 (555 4 Sy dang 2 35
(a8 Lol las Cuegion op S alid (s 50 s olpde ade sl ogho 4
99 8] Ko i Sk ol o ade a2l 5555 4 35 03 Ysano 5 Y gl (S
il wilie o)l b pasid ah (o e pie (B Slen ols lalesl e
98le Sty 3 Gty oo 35 Jlacl b o3 g sinn 0255 S| Ssoo e
2338 a4 g 53 (& S 018 31 55 5 0ol Jalse sy 2 42 35
53 =5 e 8y slaslulind 4 cdstue Slulinl 555, 55 @wdls Hba
e A Ll il 5 1Y bl e ol et o Al caliin Cnss
3 e ol 5 358 0 dmgi o (e 3530 52 50 031053 i 5 (5590 SN
ol Tl ol K0, ol 5o e go s Jilial cpl &by 1y ol Jas
crge Lt Sos 5055 b dlalas calole i b 5 alalas oy i pde o5 (ismman
Jlael | oaels ols aiS ols 1, enlye cpmiar 155 olalys 3108 cols |, ol yiume
2bzd (o 5 Cadle 53 0555 0o ) 0y 5 0 5e0 el Coles o pein Sl 5 03500
boss slalesl wlsn olalys SIS e o 4o sne (210l £330 Joo 5 prancs
bass iy aiS ol 4 s Jitie (g0 0l olae 4 Sl L S el
s 4 (Sl s Lisb 55l s yian 00785 ol Jy 2ol ool ayst
ST s el oasls Jlasl Ll ity s 2 (53 5 <l winlss ol il o piacin
Sl Ko kst olan ol 3l ol glas, el b oo S, Gt o505
e phs sd;m&djg Iz pre 0te a5 0l ke (paasnds s il 52 ool

el Gl ]y o pdeci il g8 o5 SVl o (s
Jjgg‘j)juhju‘xhdalccjladubngL;Janj‘JJSuﬂfuly@ﬁJaKJ)‘
s sion S0 b b BB oles Jpaio s 5l o 1S Sl e ste 55lasland

L 4 s 3525 5 6500 e wols UL (e 300 1 0l poke Sloganas Lol 1S &



-0 o‘ﬁ-’ﬁ)&u\f [ el e ol Glaze (...W)L..:_l R Y

b olee Slageds ol o Lol S 4y 5 35 7 b s S sin > lslaad 5,555, 44
UJJZSJ iﬁbjCJLJ;b L§JL°->p-°’ QQJWJ)\JJ\LM\ JJS\UJJQJQ)LCQ f)}&ﬁ)‘)dnz.)\.ﬁ-

S s b ssles J<:f“ ™ e 2Ll s i

30352y pols Cus s Ol phe ade (g0 aslBl din s Ol (s 03 sy 2 4

4 5o wll w by e ol ,as cole, L s 5 ool 2 L wls e ait 2 5
Sy a3 ha G983 4 Dygo 5 55 BalSols 5 et Gyslie ol phe ade alssals
@had bl pde ()55 5385 4 Sy B33l ol s > Rsolea 148
sobaslead 3055 b anas ool 53 ol G 38055 5 380 LB e amsmaa
S ozr 3N Dy Jy b e Sl Sl G 5> Codsion
1y ns sl o Q25 5 ol 03505 it ol e 51y et 2 (55185 (slas lasleadd
oaisan S b s ols ol slaslulinl ol ) Gaim 55 kils o Cudstus o go
Solas s b @ 0l e (pasid Syt e b Cd gt o)l 50 O glias amsyo
RS UV P VRCIN PRI P PR JR VIR T I JHEVIS C S
las o g3)lse 5 b pasd Cdstae Cou W5 e ol Baim s sl

ey ol 5 o S am 5 el 4 Ty o 5 (S 0les s Ak

)L:..:-\ Mbd;g.\m.})‘}a))fbub.hé@w &L))lg,\&w.b&}) d)*-‘:-j

U\J‘"\""\JU-“}‘ L;Lal J.é‘ u.v‘J.vLu ‘w‘ a.l.&wwdj\.um J)‘f)}u‘jkwjjwj
205 o353l o0 Oliasl 4 ol ke (sl y olad LUl s stan 3 So g, ST ulam il 55 e
Copte L 5 eleiml Buil o8 alle a4 am g3 U ISl 3o s .l anals
b s ol ol ot 0 pdelin sl &S Oyl oas an 8 s s oS4
ol ke o el o 31 ey el o o 51 ol 3 g o5 S e Tans



\\'_AVUM/\OL;L?/éLb)LMA:/Mb)jJ/&.’LJO}.Q:- \e#

Ol e o8 5 5 55 b ol s 0l e cd g e Lo Sl war sl sl il
olnte 3l o3 Colom Jos 53 355 0 et (Gba Cdgtnns 0 56 5 (Sda 0 56 aams] ol
s93 Faim Lalgy 53 o colsal Sos 4 s (ol Slel 0lpe 5 0 pdy 08 g
Sl 096 (Mol amY 55 i olo i S w8 olen b 5255 X5t o A el
g s 1) S o O e ol 5,8 0l phe Cdgts (o st 5 WY g

el 20l 2y (Sde Cudstus (Sl ple el B

sopdacit Lasl ol 5 (il S d s o s s Sl SIS 4 42 5L
b bl prdls Jpts b 3l (550,5 @l bael Gedls Jstne ool
b5l 5 ams e (2] e 5 St (S e (S 5,8 0 & Slorenas
rsm oLlomas coly bael s Jpts ot 5 0l phe Olomns tndls o S5
93 ol ol (slae Jolss (ol e (ool Gyl e el oass -‘-‘Jfa“ o3l e yur
ST S alols s a5y 35 045 ol &y szl 050 035 i o L3 s F52 50
Sl ol e Slosanas 45 Wil go sl 15 o&in b1 suels 45, S5 oS 3,05 355
s go szl B 1 of sllas yobar Kos sy Jo edabons Al e slaslasled
ol 3 las 6 S5k apse | ol ke Slapaas s (ols 53150 55 52

030 Cyeal bl 5 S50 Sl 53 0l e &S el 0l (S ol 5 0Ll G5 5
1S Jae 35 ol ylasl spam 3 B a8 ol nl ol e el et 4 sl Ao X595 o
Sy 058 ol ST Ko iy Ainlyi 95 (5lb (6 S e Sl sl censny s ol
5S04 iy 555 S 5 sl 5 gupals el Eom 51 g ol - Mo Jay s b ks
ol Kosp e st 5l

Ol G 53 S5 0 poka Sy L ey 53 cols Slenn (Sl (3 Dy iz 2

53l g5 BB L1 ol pe Slel il (s b abail) s 5o (oliss sy 5 0uits il



\e¥ Qbiiﬁﬁy&u\-: [ eeeolpde ol Glae M)LJ—‘ 2delB a2

a1y o S (ol 0l 58 55 el jnal 5 o5 A8 4 ata) ol s b 8L
b obene ool ol gign el s o Ll Gl b 0330 g 4y Joy i 5 (ghas iy iy 4
A0 3 8 o olgiing (595 23,008 4 e Sl stacs pite b e ytue pasts gl
sl bl olsie b 5 olpe ) 050t sl b plobms (el 6ot asle 55 0l
294 0o Cudstan e b Cudsien (aids O)so ool 00 les Gaoie e
o 338 o Sl Olad pasd e Jlesl 5l 5 300 0 g (5 pNeddal
e (93l Sl sl 5 €88 &y e 53 Loy Bilyd 0 S8 o e S
cols aalgs )3
2 ke b5 B ST o 5 0l GBS, Gsim 55 o ey o 5 4y 55 e
of (i 148 ol o a8l e G 0ot 088 pilie el sl (20K
sl s pde 5 atals G 5l diz bt S8 o e gl p Y Ol asa il
asle 5 sl o gydss 5t GCuagdoe b olal s 55 ()b GlbeS a0l pe
Jos 5 G5z 0S8 i Colam 3550 0l e )l Slages (ST 552
a5 b dslite 53 o ol ot e ol o bl i e 5 (6l ol
ans el platllcss | ol phe @ols Slasass Sl ales 55, (Sl gl
Ol 3l glas Colan 5oacls sllas Jlasl 5 S0 5) (inds pie Ay o 5 4 52 50all
s8] 2l 3 1 0l ke sslile v Ol Sl 5 0l 3 35250 (i b Slnain; & a2 b

il ol o e 5 b cos e b ol pilie 5 e



WAY oo /N0 gl /ehojlod [ imsyss [ ks 3si= VoA

asbols

e 5 s -l

JPURERL I

e 10 e Ol (5o GBS 2) o g (WAY) Lag) ¢ 28l -

o 10U s Ol (505 GBS ) &Y Gt (WAY) by (a8l -

sl p 5 ol Gl 5 Cud e lize psgie) (\WAA) Sl -
KN Jze o F siles AV b)es (duda (3 sh S\ ino%

(Sl g 5as Ty 53 g N 9\BES 1E B i (W) sgeme (g BL -
sl Gl (udos a3 S 0 20088

lpde Shlas spum 5 il beS s cdah (WAL Lojtess bl -
NEEAYY 2o OV Bl WWhyp0 ¢ B sho ONidind ddome ()l S,

2 S Ceand Ol 6 4 sl Jlaeh) (WAF) b amde 5 L (> -
(S ahiiealsy o U8 5wl SBES2 e Calytne Julos 0l pha
NeemAO o N bled oF byga ks (3 sis S\alllas

Ao S o ol phe calre 53 U 260 (W) dgedorma @iy -
FYA0 e MY 5lad s g ol Sl 058 adinls

e 0L 33) 3 ) s Ge g (WVA) Ol o ols -

Aora ((@ilel i) (WA) (ollg st (6 ham dll i 5 (chgodams il =
MY o FY sles - by (Beiim wyda

F g GaES 4 i 3 (Mo (Gole ((WVA) dasme ()85 Jloe -
coe S oLl



VoS 5 AL /e olate (o0 Gilaie aei Jlzel saels (g

abobly (g CBCS 8 Hpde e Cldgis (WWAL) 0l woliol LS -
S0 0l Al oDl ST il 10 g5 ¢ gt (3gim )| iy S

GBshe 005y Ao (ple bsiu o glagiad 2aelB) (WYA) Al (bl -
AN Gao FF sl FF 50 AV L oo e oSss

e 10 (o Sl giun spgas S\ e Beim (\WWAF) Lo e olalsy -

PR

olgiol @il 2 BN (3 V) ullezs o el el Sl

O ) ot b o, 5 8 e (3 VT dess o el b)) -
B> M PR REEN

redl e 103 QSN Gige (6 VYY) eV bt o5 -

o] Ssie 10 el 1SS 2 el 8,25 (3 VW) sl (m2 -
Y] G5l 3o 208 ‘(\.g;i\l\ s (GVY) e oy collips o b g -
dneo 103 oLl 5535 (G VIVE) skl sghan o ey (2 e 1Sl 40l
() el JT

Ko e |

— Bainbridge, Stephen M. (2003). “The Business Judgment Rule as
Abstention Doctrine”, Law & Economics Research Paper Series, Vol. 57,
No. 83, pp. 83-130.

— Branson, Douglas M. (2002). “The Rule that isn’t a Rule, The Business
Judgment Rule”, Val. U.L. Rev, Vol. 36, No. 3, pp. 631-654.

— Cheng, Thomas K. (2011). “The Corporate Veil Doctorine Revisited: A
Comporative Study of the English and the U.S. Corporate Veil
Doctorines”, B.C. Int'l & Comp. L. Rev, Issue 2, Vol. 34, pp. 329-412.

—  Eisenberg, Melvin Aron (1993). “An Overview of the Principles of Corporate
Governance”, the Business Lawyer, Vol. 48, No. 4, pp. 1271-1296.

— Fama, E. (1980). “Agency Problem and the theory of the firm”, Journal
of political Economy, Vol. 88, No. 2, pp. 288-307.



\\’-/\Vua,a/\o‘;lf/&u)u/Mn)ja/MdP e

Fischel, Daniel R. (1982). “The Corporate Governance Movement”,
Vanderbilt Law Review, Vol. 35, No. 6, pp. 1259- 1282.

Garner, Bryan A. (2011). Black’s Law Dictionary, Third Pocket Edition,
United States of America: West Publishing co.

Herman, E.S. (1989). “Corporate Control, Corporate power”, The
Economic Journal, Vol. 92, No. 365, pp. xv+432.

Johnson, Lyman P.Q. (2005). “Corporate Officers and the Business
Judgment Rule”, the Business Lawyers, Vol. 60, pp. 439-470.

Lin, Laura (1993). “Shift of Fiduciary Duty upon Corporate Insolvency:
Proper Scope of Directors Duty to Creditors”, Vanderbilt Law Review,
Vol. 46, pp. 1486-1524.

Lori, McMillan (2013). “The Business Judgment Rule as an Immunity
Doctrine”, Wm. & Mary Bus. L. Rev, Issue 2, Vol. 4, pp. 521-574.
Miller, Elizabeth S. & Thomas E. Rutledge (2005). “The Duty of Finest
Loyalty and Reasonable Decisions: The Business Judgment Rule in
Unincorporated Business Organization”, Delaware Journal of Corporate
Law, Issue 2, Vol. 30, pp. 343-388.

Model Business Corporation Act (2003). 3™ Edition, United States:
American Bar Association, at 312-988-6102.

Sprague, Robert & Aaron J. Lyttle (2010). “Shareholder Primacy and the
business judgment rule: Arguments for expanded corporate democracy”,
Stanford Journal of Law, Business and Finance, Vol. 16, pp. 1-25.

sl -0
Uniform Commercial Code (1952).

R O N

«delawares business judgment rule, international variations» (08/04/2015),
Available at: http://global.delaware.gov.



