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I REDHE

WAEO T =RV — MANF  20MlHE L, B3 S -k IAlifE (En-
lightened Shareholder Value) V%% G 2 7 — 2 &)L ¥ —F3% (Pluralistic

* :n‘lﬂf BT B - LRI R N AL 2 2 5 AT A i

1) RENIBT S [EFES -k EAfifE (Enlightened Shareholder Value) | 3 X
UN20064F 5 E £+ 21725 1 THIC O WL, KIFEER (¥ oanim
(CSR) DEMMEMNIT] KRIFEE [AF—2FVF— - FrEF Y XLEAA
DA—=RV— MHNF Vv A] 225-227TH (P IsREFAL 20214E), BV A
[ F) AFAALEN BT R EARTFARHIEE ] HEir43% 2 75 (20094F),
FREY (4 X)) 2B 2 L RERE—20164F4%E [a—RL— b -
INF Y ADYH ] IR SN BB SUERE AR OB & R — | JRikAE5 1% 2
5 (20174E)

83



HeBHERE A5565:55 4 7 (2023)

Stakeholderism) 23 JICEE N2, SHn AT — 27 KV ¥ — DR
wEHEL, FRTEAAZOBIMZEEICT 288 0FHE, AL THE
B 70 A SEATENIC R 24 BEESR £ - T b, BB (Environment),
4 (Social), 2—FKL — b H v}~ A (Governance) %% &35 ESG
L EESG (B3R, Bbi, &, H0NF v R) B o4 2 %o
RIBIAE SR E R D S L WER O B2 S hcw sy,

AR, RENZBWT, SEABC LR OIS, Wil o7, KR,
HBRFOLR4AES SEAHEET 5 ESG SRE B4 Lo £ T T
b, ESG #EAOFILR ESG V) R 7 EHAF O HITSto L ¥ a7 —
YarvRMBLEOVASERELRVEFLI LS, ESGIZHPLY XY
B & AR R OEB Y L ORI OWTERTRILL TWb, K
E7 7o = 7 MBI, B o BRIE I L, BE TR (Busi-
ness Judgment Rule) Z#H$ 522 & THRAIENSL 7 AL B2 A %0
HEL, HREING R R L CTE A, B, TONENIEILL TS,
20204E %> 520224E @ 2 4E [T, AMORAEFEAMIC X BT FHH L KB

2) Colin Mayer, Prosperity: Better Business make the Greater Good (2018), Lynn
Stout, The Shareholder Value Myth (2012). 2 TCIH AT — 27 KV ¥ — % HHT 5
W& LT, Blair & Stout M35 [F—2705 7 ¥ a3 Y] b b,
COMEE, TEFREIMREREHRRAT -7 AV —D T V=TG5t T — A
AUN—OWEEZTEL, SHICX o THEAMSNAEWZE Y 4T, lifizx
ED X ICRST Do R IET HMAE (mediating hierarches) THh 5 &3
%, Margaret M. Blair & Lynn A. Stout, A Team Production Theory of Corporate
Law, 85 VA. L. REV.

3) “EESG” £\ 9 HiEIZOWTIZLL T 22, Leo E. Strine, Jr., Kirby M. Smith
& Reilly S. Steel, Caremark and ESG, Perfect Together: A Practical Approach to
Implementing an Integrated, Efficient, and Effective Caremark and EESG Strategy,
IOWA L. REV., Vol. 106 (2021) at 1888.

4) ESG #%%& O35 K122 v T, Stephen M. Bainbridge, Don’t Compound the
Caremark Mistake by Extending it to ESG Oversight, UCLA School of Law, Law &
Economics Research Paper No. 21-10 (2021) at 1-2.
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ESG V) R 7 & Witk o RF#HA:

Bize) a—nY, 24 EORKIC X AR E S, KRS ICE
FAARENFE L 722 212X BHATD F %59, QUHRAY, BRo%R4e
HERHBREOREL D & SHOFMMAIREZEL L2y — 2128w THE
RFEFRBIRR ENT VWD, INSOMIERTFRDTHEEKRERZ, S0
HIEICER LB EZ RATTHBET ) A 7122o0n T, Tifka2sL v B
v 7 (BEHETE LTORE) 2 EROICERL CEBEBEL2R-7-2
LX) ERBBIER L2 ERL TV,

ek, 77T MOBHINE, HEFETF) A7 L EoBHINR T
WY X 7R 2 Bk & OB 365 % A ICIX B3R E L Dif
P2 o T & 727, 20204E LARE, MW T S M- Bk FREFRRIC BV
THAFTE, BHET OIS OHEOTICHET 24, BHhET I
TN HAOERBHE~OEB MRS, L 2REBLTHBIY, Bl
L7z ESG V) A7 PEEICE N T 2 IO EERELZERLE
L350 TIE AL, SHMHRIEG L LTz LT, Bfiks
DERJBHOHMA L IEFETOHERBZ, Sttt TIviaryry T
4 AN (FEERTRAOEE)Y 4 ESG B R 7 ORI $ T

5)  Marchand v. Barnhill, 212 A.3d 805 (Del. 2019) ¥ —F ¥ ~ FHPOIFFED
MELT, BHET THIHHH Y AT 2L EE SRABRRE LAV T
el vEgF No. 2271 (2021.8.25),

6) In re Clovis Oncology, Inc. Derivative Litigation, 2019 Del. Ch. Lexis 1293, 2019
WL 4850188 (Del. Ch. Oct.1, 2019) 7 & — ¥ ZH|PDOFRFEDOFFRE LT, #FHIt
Y [N Oy AT sk & 7 7~ — 7 Mo L] w9 No. 2295
(2022.5.2)

7)  In re Citigroup Inc. Shareholder Derivative Litigation., 964 A.2d 106, 131 (Del.
Ch. 2009), In re the Goldman Sachs Group, Inc., Shareholder Litigation, Civil Ac-
tion No. 5215-VCG, Court of Chancery of Delaware (Oct. 12, 2011), 2011 WL
4826104.

8) Bainbridge, supra note 4 at 19.

9 [IvyaryZ VT4 AN] LWHIERTTEI—F % ¥ FHAN— Y IVRE
FeHPe (Marchand v. Barnhill, 212 A.3d 805 (Del. 2019)) 2B W TR E N7,
FTIITIMNEEEIE, BEHTA2) AP ES>TIvyaryr2) 749
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THILEHELTWAEIICLEZONG,

AEZRARRRAE IS B 2 BURDOFARFRME (private right of action) 5, FAA
WX BBEDIT 74— X b (private enforcement) 25H & & b KE
TiX, DPEORNFEATHLEOFE 2L ERLY, BEMEE (Punitive
damages) RO OLNL, F72, NEITAELOL Y Y —T 54 XHMT
(enterprise liability) 'V 4%, ¥OFEIGE A S L EOIRNE, $2b
L, HEWEH (IA M) 2REITHEOEEENOIA P ERESEE
R E S, ARERANRETE 2 NERL (internalization) X¥5Z (12X - T
RERMIEZNS 2 L2 HET 2 AMb ERSALY,

FRIZBWTI, BERR, AROMEOLDITHRENEZRIEICT 5
BEMEZ AT % LT 5 Elhause © [A3E0FIZEH G 'Y 2 &L O FHIHE
NOELLZADNRED LAFIRZE ZT D AT — 27 RV T —DOFE % ZE
T4 vy T4 7RIS T 58T, AT =7 ANY —HO#
EZAHER S 2RI L, HReROEAZEEIEL L2 RIBTS
Bebchuk & Tallarita ® BI#AdH 519, £ 72, B &A% ESG i< ESG
(72 L EESG) ICMb 2 FiE Lo 2 7 1@ s 2 HBICOW T,
TEEFERH (care) LMK (loyalty) 7 S S N2 BN 74 5 R25EH;

W RPFEAET) A7 THAHLAITIE, XD REICHGH RS OB B E £
RN RO WEHIR L2,

10) FEE [7 2 AAREATHE—FEEME & FBEM—] Py R R
20064F) 44-45H.,

11) EEFRBOYLNRTD %A%, Merritt B. Fox, Civil Liability and Mandatory Dis-
closure, 109-2 COLUM. L. REV. (2009).

12) Einer Elhause, Sacrificing Corporate Profits in the Public Interest, 80 N.Y.U.L.
REV. (2005). Elhause 1%, [##1E, SFEMEZEKILT 2700 HIOH
LENFEB R RS2 v, LA, AHOFREDLDICEH ORI
HZT 2720 0BR 2w LRI 2 FEMEZ R > CTwb ] &3 %, Elhause
O [AOFIZE] BEICOWTH L2 d0E LT, KEEY [R¥FEotamE
ff: (CSR) DALEAFIT] KRIF - widgiEl) 202-219F,

13) Lucian A. Bebchuk, Roberto Tallarita, The Illusory Promise of Stakeholder Gov-
ernance, CORNELL L. REV. Vol. 106 (2020) at 109.
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(Fiduciary duty) WCE=0EHZE L THL-REZELZMA LD TIZRL,
19964F DK E 7 7 7 = 7 Ml LB T 0 o 7 < — 7 Pt (In re Care-
mark International Inc. Derivative Litigation, 698 A.2d 959 Del. Ch. 1996) 'Y
TRENEMEDOT T, BE45ET7TUr T N EBE - EBET 200 RED
ERBEBOLERICH LSO LIHET DI LD, HAIDEFIIILNZ S LT
ROBYRT 7A—FTHEETHAMBH 2D ORI, E5HET
TUTTRETRTDAT — 7 F)IV T —ZAPATHRE L 7255 Rt ] e 2
O 2 i ETHERT) o0 T a s 5 4 (EESG 7075 L) %45
MELTEZDRETEAVWELT, TSI 20MERIREL, MASHh
727U AR R - ORASEREFEIRTTLI LRSS T 5,
REDIMTIE, REEROFET, HREDIDOAT =2 K& —DHiE
REBT LI L RFET LR EY - GREBBIEEZRAL TS
D, TNSEOMEDOTTIE, PRI EHW 217 BA, EER, 47
A Y —, BE, fHEE, MRS RIEDNDOZAT =7 RmV =12k
IFTHBEEETLILNTE L, /2, #IELOMFRT, Matkdhk
DR DAZ FRFEHs 2 YLk U TR % & & ASEIR B C & 2 oK [ 8 i
A4 ¥4~ (United State Sentencing Guideline)® % 541 AT 2 B
1E3E (Foreign Corrupt Practices Act: FCPA), #FiE&HHIS&E I L 52 v
T d—AA Y M ERMET HE ) MHEEE RET L RBLH BT,

14) 7o 7 INEEEFAFIOr 7~ — 7 fgug, ERFEBEo—BE L TR
BN 2 A L2 WO, 77 ~— 27 HkOFEED
FERLE LT, PSS [RESEH 0@ BT A & U OB ER | #TE No.
1526 (1999.5.25),

15)  Strine, Smith & Reilly, supra note 3 at 1885, 1888, 1904.

16) 77—y L REHEIMEN T A T4 0B X OIS AT 2 B 1k 35
(FCPA) OB O W T L2 HEED LIk E LT, Mils RENCBT S
HET ERM 28 [ 13§ LR 2 O BB REAN O e B — Ak tinie 5 ] )2
W2 = NSO A = Fhk g [ EASER B NRRLS ARAStd e B
OB (FIHER 20194°) 393-396H.

17) Roy Shapira, Mission Critical ESG and the Scope of Director Oversight Duties,
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AT, 20214E D KRE 7 F 7 27 MEFERAITIC X 2 R — 1 ¥ 7 #
EREFRE LMY LT 20 HRERFKTFRICB 5 ORI KO T2t
PEHINC BT 2 R O FH R O OZEALIZOWTHEE L, Wik DR F
BRI & o THRBARERE 2 ML L, A7 — 2 RV & — [ OAffififl D e B AL 55
LA AR DR E ERT B 2 & ORSMEIZ oW THEIE 2179 1,

I REOHRERKIFRIZBT S
PR R BE D 73 & R R LR O S

KENZBWTHIEARFRZIGET 256, bOEOSHEORE L [H
BRI (384741 ~ 3 1), #hEE, EHI ’Eﬁ"‘%fmtﬁ'é Lixcan
Vo RETIE, FHIE LT, FRaAZHGES 01, BRSSO L3
3K (demand requirement) %479 Z & MWEREIN L, FHIMOESHFEICIE
DLREREFBTIE, MEHFBBHEEME LT 5, £ < OKREMRE

B LGERT 2 77 v 27 MoYE, MoRFFERHNTH L7
Z WIT‘J‘I‘ITQI$‘(£§5€¢UFEEEI 231D HH RO TR % 2 22, Hi
FRER ENBMPUOWT, 777 =7 MEFFEEH T O Zurn #H
Bl 202140 KR — 4 ¥ ZHREREIFRRHRTRD L) 1Zh~<5,

rﬁl‘ﬁ? FRRBEBOERRBHENSSICHEL S 22 kSN 5

e, PEFRERMEIISAIRE L, 1235 2 0 DKM 2312 %%
RoNb, LAaL, MEBTLEAHELRELEDIT B2 RIET H720

COLUM. BUS. L. REV (2022).

18) In re The Boeing Company Derivative Litigation, Consol. C.A. No. 2019-0907—
MTZ (Del. Ch. Sept. 7, 2021).

19) FEHBAERRIZOPPLRFBELICOVCTHBEOMEZRE LD E LT,
iR [RERTHC B 2 AEOTEMAR & REFTFUE] PIR PR BT E R
H40 T A JE R R 2010 (2011)0

20) DEL.CT. CH.R §23.1 (). REIORTAEFRBR TR 2 FEMICEm EH b 0L
LT, KRR REI DR TACSKMEE & NG oM (1) | [—AFer] (—
ERFREBEFEETER) 2085 15 (202143 ).
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ESG ) 2 7 & Wifif o KR E
12, e ik b, BRI, Stcfb o T, SR T 25 RMES SR
H3 BI04 (derivative) FRIAZFEET LI L TE %, LA L, IR
FRIMEE L, RS0 E FOHHARET L2 8025505,
THE R AR ISR Z NS, PR 23 2 Fiai OREFRFE RO % T
THILEERLTVS J21>

BRFEABRERFRFRB RS 5120%, FHIE U CTHATORFEERIERK
ENDH, FITITINTI, (ﬂ?‘l"‘“ﬁ’ﬁ I LC) FEERE T 2 &
A AR ] Thp LW S G, BISMYICF0T O FRE R ARk &
n, BREIE, EEICHREAEFRDRZR/ESTLZENTES (F7yTMH
fﬁr?d&%ﬂupﬂﬁauzs 15(a)3i) %

T LTMTIE, TITZTMHEarkE (DGCL) 1415(a)IHIC X
D, FIvITMTHEIIN-AHOFELERHZ, WHERICLy, F
TIPSO RO T ICRE SN LEDBND, ﬁ%gﬂﬁﬁﬁﬂﬂ (Busi-
ness judgment rule) ¥, DGCL1415%I2 & » T, #HlEELEICED SN HH
R EOEFELEBINT 2HEBOEREI 2 SIRELZDDOTH LD, &
RN, [SHORGR SRR LOoBRREEZ R TIZOE, 0k
152D % (informed basis), #5212 (in good faith), MFATH A &4
DIkFEDF)ZE (in the best interest of the company) 127 % 15 U5 R %
fZ7% (in the honest belief) O FIZfFEIL7z] Z &% RiEE LTwb, L
7o T, MEREFRDZIET 2 0B HBNE, TS ORE b
TH P, YHEGEN 2 ERICHEONT, SHOREOFIICR S
EELARELEEIIESOTHEC RSN LT o2 BT HELE
BERTIEGEL 2372 5 %, %E%%‘J‘EWE‘J%%#L&T‘%?
PR LT E R 2 A, IR L R & v BG4 ok

21)  In re The Boeing Company Derivative Litigation, supra note 18 at 60-61.
22) =T AR ] I T DRESHE] CHER 20094E) 122H,
23)  [ERIRIC & o THIRE S N B F)AE & SR AN O FLlBE R JRE8 O $5E2 A3HLG | 56 R0 i
g ‘j}X.Z) 22 (“negative publicity”) #ZE L TR INLLENDH L LY
T, — RSB OREICEMT 5] & SN b, AR AER LS
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EARE RN X > TRESN D Z L1242 52,

7 LT MTIEE L DA, MREIFERFHRETDOTICHRERERRD
PR B ESNLAP, TREZTT, BRI TFRE R
W] ZEEHEICHRAI T OB T (motion to dismiss) #4179 HURIE
KNOFHFERA [HE] Th 2 LW Sh, FHEERI GRS D720
i, BRI LT, SR T 2 IR RO T % FaTaik L7z
PEGRE NI &, FHTFR & BETT 2 B 2 ORI E BN 25Vt
AT, BEFRES~OFFE KA [ (futile) | TH 5D I & & BIRIWFE
b o TERLZTNESR SRV, Falai RO, FaraR 4 e
T AU AL ETRR CTEATEEZ 8D FEN L REICET L Tw5
CEFTEBIND Z LR, AFIIRTFFEROAY v PRRETE 50
EINICE o THT B,

HAGRTROMAEE, 77 7 = 7 IR EEHAPTIC & o TR S 7 19844F
DT a Y URIVA R EEH I (Aronson v. Lewis, 473 A.2d 805
(Del.1984))*" T ¥h7=-7ua >V~ « 7 A+ (Aronson Test) ¥ 7-1%,
LA NI T T AN R #cHDe (Rales v. Blasband, 634 A.2d 927, 934
(Del.1993))®) THESL X7z L A VA « 7 A+ (Rales Test) 12X o THIMF
SNb, IR, INSOEEOEMZH/-THEEL VAL 2R S
T\, TUYY Y- T A ML, HURHEATERRICE R EX L TRE

We s DRENC BT 2T EFRBOFIEY HICHT 5 A5 5 W5 ]
CPR294 3 H) 7TH.

24) PRFRERICOWTIE, AL AEFLBENITES - wiigi23) 6-12H,

25) I T b - EIE22) 125H,

26) In re The Boeing Company Derivative Litigation, supra note 18 at 60-61.

27) TRV URHNVA AREENPOFHEOFRE LT, HEHHELS [AERFRD
PR O HFTFERARIR SN B YA L REEHIBRAL [7 2 ) A iggef inrge)
(REF BT FE 43 20014F) 26 E,

28) VA NWZGT T ANY FREHEATUIOWTOIGEO L E LT, HHKI
R Dk A BE & AR R OMR (2 - 58) ] T[] (—fmRERE
BEd: e seRt) 5209455 2 5 (20214E 7 J1) 746-755H
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Wk R T o7z L FIREND YA &, BBIICEG LG NS h 0 56K
WHEH SN D, )7, LAV - 7 & M, BUHSEESSER &R % ik
W L7256 7% L, AMEAIC X A ERJ/HEENS TR SN LA HH
b,

TaYY Y- T AMNCE, (1) BHIEOBPEATEL 22 > T 5 H]
R, FIEMRARL, 2O LTwDE I & (BE—3kiHE), (2) 2k
RG2S WAL, NI 1 ANEY) R IR o Ch B & (5
THEHE) 1IZonT, AENREVEE L SELHEEZVIEL 2T IUER S
o BB REE S ONGI R X OAMERITH L, LA VA - 7 A bo%#
HEnz%6E, (1) BEIEEY, HLZTONR T2 S OARIE T4
BIF2HGOREIBWT [HEE2A ) UL TN (“substantial like-
lihood of liability”) (ZE I L CWA A, (2) 20 &) 2HEHICHELZT
B2 L%, PO L7z CRIEBRO 2 BT RECTH - 720, Z0
2DDFRIIONT, ANV E AL S5 BARNFIEE FIR, SFF
LT gz 5w,

R— A v ZBRIEREFRD (R LEOKRKIC X B2 %), A
OFFEAE TN & BIECHH E KBBLZR ) a— V3 KB EICS
FARESRE LA LI MO FHEEY, Zhs ok ERAT
(&, B S AL O R EVERCTH R E O L Y b SO BRI & 5
JL, BHOHFICERREEL LT THRIGET) A21220wT, Ly R
79 v (BEEESLLTORE 2E&MICERLLC L CERRLE
B, BREKZBIGERLEFREN TS, 77— 27 EiEORHMAD
TC, B SAS, (1) GEMN R TERORM B X W] & X 7 A
FTHEER-o7, TL, 2) WITHHI Y AT 2% FEEL TWzIlld 2hb
53, TOME - BEHEEERNICE > TAREEZRIET 2/%EL R0, 5
FHIER L72E LT, TGRS OBBMEDITEIC)H 2 TR % #H

29) In re The Boeing Company Derivative Litigation, supra notel8 at 61-63.
30) Marchand, 212 A.3d at 821.
31)  Clovis, 2019 AL 4850188.
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IR EORFEHEEISER SN TS, Lo L, IhsokIAEFRD
TiE, MoRFFRBHANED SN2 LR % FHAT OIFRGE RO
FRAHED 5TV (5T v T 7 M FEEEH A #2301 4203 %
pesk, HEFEROGBOTEIL, BEIUHRICX 2HFZHATOHNT
(motion to dismiss) BT, IEXFEHFM (T4 T7U) Hiicdbhs,
L72255 T, ¥4 AH N1 (Discovery) & 5 FFHLEIR Fht 2 #3125
EHREDS KA ONILCESFOFRAINEL, FATFREROEGTHL T
Oyy Yy - FAMELELVANVZ - TAMNERRT 2HEERVFHT LI L
RO CTHEECH - 720 TG (FV—F1 v 7)) BRET, KiEE, s
DEBFLEBRT B0 ERT 7~ — 7 OFEMZili7- T OFE
ZERLZITNER S RV, 77~ — 27 3T “bad faith” O 123D <
bOTHLHP 5, BRI HES (bad faith) Tho7Z &, T4bb, W
D EBRBEICER L TWE I e 2 Eik L T BEOAEBEIL 2
THOTHh2, FEikER, BELHEBEZTTIIRY 3, Witk “bad
faith” 72 bbb [EE] ZHAENHEEL S - TGEPL 20 E% 5 %,
L7ehioT, 7 ~—2s RIS, iR OEBROTHEIC»25
THEMBFTEER TSI EEFELERTETHo72 LB, LALE
W, 77 T MEBHNE, RIS C, T Ttk
2204 (b) B2 30 R E QMR 3 X OGE 80 B S HED AT % 11 < 20,
BREPW RN EREZATTHI 2RI L7z, ZHUC XY, Btk
F25, RIS OEREREX O Tk %E EOT 5 AR HEEL TIET 5 2
EHUREE D), WU I 2 FaIA RO [tk 2580 oh, 3
HIREROBEDRD 5N r — AR ONDE L H 12k - T2,

T OFHIRERAY [HAE (futile) | TH 2 & L TRERDED SN
B, BRABHEEIDSEDONTVEN L, KEFHIIBWT, FRBERET
B DR E DOIT B HREEIWEHNC X > CTRES NS Z L idhv, L7z

32) INANT T b - iEE22) 1228,
33) Delaware General Corporation Law (DGCL) § 220 (b).
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o T, HRFTESTRMIR LT E2HETH-TD, FEEREMICE
FIZAERE PN LR H V. 4E, 77 ~— 7 REDFEIHRY) L
7ZZHREITIE, WIN D EERESETERBEENDS D572, L, TV
I 7 HOEAIN, KEMN S EORRESORFRELOHPAIZO W
T, BESEToOBEBZC, SttictosTIviary sz ra i
ESG iR ) A7 OBBICE THIRT 22 HEL TS L HIZH
bz,

REIZBWT, 20214077 7 27 BRI O KR — 4 ¥ IR
KFRBEIY LUF, FaiEsRko [ERME] ARcB1 279 7 =7 INEH
FiD7 70 —FOEIDONTERT %,

I #REMRKIFRRIC BT S REFRaERO [HEME] &
R—A ¥ 7 RENKIRR

1. Inre The Boeing Company Derivative Litigation,
Consol. C.A. No. 2019-0907-MTZ (Del.Ch. Sept.7, 2021)

HIEOPEY

(1) R—4 > 7 T3TMAX #EBE % Flle £ T DR

The Boeing Company (LLF [R—4 ¥ 7] Lw9) &, 19164E 1A%
SNTALZE, MUZETH, PhfRESEIN U ISHZERR R T DML DR ZER 2 % %
Af, BUE Woed AR L MZEFEHEETH D, 4 DDOHFEFMD
B, BRI E B AR TEDYE <, 20174R IS IEER D #961.7 %,

34) CRIMRT A HEIL, K—A U I ERERERH Y (In re The Boeing
Company Derivative Litigation, supra note 18) (2B VT, BIEEROME SN2k
KB LOZORMNEE ST SNAHIIHKIT 5, BIES TG, K
HEHRT T T M- thii220510 30 &, BRI OWEE S X Uik o B M
ML, AFLACEZIJILTWS, BEHIE, ARFRBIGER, 2205123
DB X OREERO B ERE OISO &, 637 H A Z 544,100 3L
HEAT LT
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20194E 138945 %  AEA M L Cniee BT EERT & LTHRELZKR—A1
YTOREMII I =T ) Y RBAIL, V=T et E
EHT MBI VIR LY — F 3 AHEEEA - —& LTHE L,
19974F, K—A ¥ 7, iz Bk L CEEHEZRY, Krodilzs]
&#2 2 L7 McDonnell Douglas (LLF [# 279 2] w9)) #HNL 72,
COHRNWE E oM, =4 Y ZRIMEROZFT LD b a X MR E
T HEANEEL, ZONTIENIE, F—A Y 7OEEIINIET S
DI A

20004EfR 12 A D, SKELEFRHIZ2 /7 (Federal Aviation Administration L
T, TFAA] & \v39) HHLUET B RAEIMENOEILZH L, 20005E7 5
204ETH)IC FAA L, B A, AR, BUSAEEHM, HELRE
EHMORHRE, R—A ¥ 72000 g4k K oBEE 25 L, 6,000
FIV 51,3000 FVOE&EE Lz, BEOKTIIREOREFH 2 H
&, 2fUki T CEO 2"k S 7™, 20134, HMART8T Y — 4 5 4
F=TUF I 244 Y BMOFEKPHIKE, FAA S M FFRFESG LS
M7z, 201448, [ &K % i % 4= & H & (National Transportation Safety
Board, DLF, [NTSBJ] &w9) &, K—A v Z7H(1) FAAIZHRE L7z
FI LA F VBT AT LA OREWEFH L AR — TEREE G2 RV
WoBVERE L, 2 BET V=T F 704+ VEMBY AT A
ZREUNIHAEL T b o/l LT, ReMUIHIRE T e A2 BIET %
LR,

35) 20054, JET Y =7 ® MacNerney 75 CEO 1250 L, K—A4 v 7, “#&
HAP V@O L EFMAF VOB VWIEL Y D=7 I E 5 & v
D HW R AE LY LEEEND X% 5720 In re The Boeing Company De-
rivative Litigation, supra note 18 at 10, Am. Compl. ({51EFRIK) at 53.

36) HWERET VI X IV—F1E, F)—2ATF4 F—8ETHOMEEHIA T4
T, BRI BYOmE" Ao TWwb & T AHEEBOME oW TR
FEAERL, HEIMENDBEND Y =LA T4 F =02 WY #EHR LT
W23 Z k%K%K L 7. Inre The Boeing Company Derivative Litigation, supra
note 18 at 11 (note 14), Am. Compl. ({5 1EFRIR) at 118-121.
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201347 H, R—A v FTTTRIBEDSE % L 3 AABE L, Bt ADsdfg %
1572, NTSB o#ii#iL, FoFERO—ERIL, HzeikocE L I~
S 2 TIVORGITH - 72 L FEawoT, &%%ﬁitt FAA (i 45 B
TAETFMGER, HET A VBT 28E I AT 5130850 £ 7213 R
FRBROHVLCTER—A ¥ 7Y R IEREEZ B L 20722 L1200

?ﬂ*bf:o 2015%E12H, K—A4 » 712 FAA L ffE ([FAAFU#R]) %%

L, B2 E141,20000 RV, BIICTHRA2,4000 FVogi4iE, K-
4/7#ﬁﬁQWTﬁﬁLﬂ7n%xk%@%ﬁ%hwiémbﬁ&%5
EMFEMT 2 2 & & S HATAR T SNz, 20214 2 H, FAAIZ 7 L
A ) —=AT, K—A 7\ LPAT20 T S iz RFEHIF B X OHIf#
BHE LTBINTE60H FIV &R L2z e 565 L7257,

(2) K—A ¥ 773TMAX D%

20104, #if9 % Airbus SE (BLF, [ 73] L)) 2B
ORI A320ne0 ZFHE L 72o F—A ¥ ZIIT37TRBE % 19904E K %27 5
WHLTHB ST, HEIL A320neo DA W LIEH 72, K—4 ¥ 7
LOFER T CHTEEZ BT 22, 6 ELLNIC X D R& SMBRRoBENT:
IV Y VERBRLZKMACHEEE U CBEAFOT3ING % ket 54, #
WEHE SNz, T3TING OIRERIFE T PAFRRAE & D% H 5122 T FAA

DOFRFE ARSI IUE, FAA IR & IHEIBE O BUDME 2 SR L, 2635
IR O BEHEM 2 BT Do AU 1E, A320neo 129 % Hi ) Il %
Hig& LT, 737NG % PRk L C737MAX 2 B%$ % 2 & 2 KR L7125,
20114F 8 H WU & o FhekiE, “WEMMEm L, W = 7R, T
7 /N A320neo (2R B BEAER, ) A 7RI, T A FERF 4 B0k

37) Id.at12.

38) 20114F 6 AP S 7z Ui % & TR 22 4% (Boeing Commercial Air-
planes, LLF, [BCA] & \w9) {HMFALH Jim Albaugh (X, 73ING O > ¥
YOFBEHIOWT, RO B 725 TR, KE - BRI AN, R
WARFREI A V2 — VOB, S, R E MR ERT Lz, Id. at 20. Am.
Compl. at 133.
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WEAL L, Hikat S N2737THZERICE T 2 kIEE HEE 2SitshTw
7ehs, OV KRERT YV UTIZING 2 HERT 22 L oReEMIZONT
B LB I Wb otz B, —vory - FFvay, 7urss
ADONGE, BRAT V2= NIIBFLA[OERE, N7 r—< R ERTS
W%4K%Té@$b®%ﬁ*ﬁ_owfﬁbhtoﬂﬁ&é®%k®%
DFHITITMAX BB Z WIS, KT XA M CTHRETE 20 Th - 72,
(3) Ty I UEEDRIE Y 7 M = T D5
PR T 7 N AICHENE & oo R— 4 ¥ ZIFERN R EER—
ERREL, BN KO B 5% FTHARWTIER SN, =YV =T
1% FAA OF%GE% MAIC IS $ % 725, 737NG & o3@ME 2 R 2 X9
RSNz, HE EORMEDE U, T3MAXIZ T VU ikEL, £
BROMEEZEZ CHERL BB S LEIH ), RITHICEFICHEL (¥
v FT 7)) B o7z. LY 7 by =7 [MCAS (Maneuvering
Characteristics Augmentation System) | TRIEEIZHLS 2 & & 127 - 72,
MCAS 137K V- ﬁ"ﬁi@ﬁﬁ@%i)ﬂr REZML LIFEEZ T 1F5, L
L, EWAAREDNHEEICL VEES L7 (EvF Ty T L)
_g%mmﬁémmﬂ%h/%—i%%%%,ﬁ%#ﬁaﬁﬁ%ﬁh#
HEU VDS <, BEEDE L Mb T, T V=TI ek
BEDEELRE LA, TIA ML NSOy PIZET L2005, &5
Bz 2N AEHT L7z 20144E, K— 4 ¥ 7'1d MCAS Hli o gk % it/
A LCRI L7 ¥ A7 AR 2 FAA IR L7 R—A ¥ 7
MCAS % [2—77 4 - 7 VT4 ANV AT 4] TlEW e on
AOA & » % — DB T MCAS 23EBH L, #8828 L FIF 2 W aetEAdses
%22 2BRET FAA R W2 BEAZ 794 P23 —9—D
.Jll’f* BT A MAFEEL, T37NG & oM X 5 % VER A320neo
OWHFNERT &L, K—4 27135 7Ly + PCTlhgn [LNV

39)  20044F 70 520194 T T261FE O FH S T AOA & > ¥ — O FLA R &
Tz, Id. at 23.
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Bl e HEL, F—7F 7 =H W84 1y b ® Forkner |ZJE % )
720 MCAS &% D11H, Forkner i3 754 b ¥ 23 L —% — CHHER
FEIC MCAS 28I T & e h o 7z EFAFEIC XA — L L, FAAIZ (BEMET)
RSNV ADE | ROV AtU

20174E 7 H, FAAZ LX)V B OFI#H E % 58 9 72737TMAX O fie#% i it
FEBRLIzo R—A ¥ 7 HUETH MCAS 123§ % Hi 7z e e Pkt il &
R Laho7228, BEVAV 2B TRAZILIZED, FAAR
201747 H DL E— b5 5 MCAS I 5 1E#H 2 5~ THIK L 72
TITMAX Bfh~ = 2 7 v 84 a v Ml E R, MCAS BT %
O KEST BT LNk o 72, L BilFigERE D R— 1 > 713,
AOA +t ¥ % — D #EH) % & L T MCAS D54 OB 2 #1457 5 —
FABERE L 70\ 2 &5, 7T3TMAX (2B 2 MR & Bk Ll 720 79 —
b &R B ICIE AR AOA T 7Y a Ve 2 AT 2L EN D 5 7272
W, K= V7 RBEOREBRETIIRL, 7Y a v LToRMEINE
Y7ZEFRL, MALZTIIMAX DA 7% < & 380% Tld7 T — kA3 hhE
BT & FAA RB (G R B dr o 722 20114E OT3TMAX D550 &
20164F K F TI2924E 2 5430088 D 21 2 G L 720 £  IIMEZMZE AL D
TN Ty MIOEAKENIEE L 2 WHEEOE%E Th - 72, 1
WO E S0 SIS WHERFE SN, TS FHE B W 72 2 B0
BedE T, BUR S, Mo ett, a8y, AR,
HFER T Y 2 — VADIETNZET 2 NS E IS b o 72,

40) Id. at 26, Am. Compl. at 170.

41) PR Sf Ty MIIFIZHITLTWS [7I94 b - Z)b— - XL —V 3
v ew=a7) (FCOM) |, BERITHO7-DDHANBELT =2 TV [ 4y
IVT7 VYR NV RT I RATEMECHAN BT 2 HEIRF T2 L L
72794 b7 v—fz=27 V] I MCAS IZMF 2 itikid e 2o 720 1d.
at 27, Am. Compl. at 106, 173.

42) Id.at 27-28.
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(4) 74 & ¥ e g

20184E10H29H, 737TMAX ¥ TH 5 7 4 7+ U HiZ2610fE054 » FA T T,
T hN w L, Vv TCEE LRZREBI8IBREHDIE L LT,
R 7 — & 1%, MCAS 25#kHe By L, B8 %2 sl i LR o R
ETREEBYBTERADOKTZ2RLTWVE, 799 7Ky 2 ADTF =¥
L, A8y bPNYFTy 7 TREFZERKE LI EFHLNI -
72, FRICIEE &R E S 7z MCAS O HUIREIR SN TV h otz A
FA T, B LOWRATHIE S A F 2 122o0WT, F—A ¥ 72 ENIcEE
HMEFRL T2 LW U7z RERIE 1AM LL AR - TBR % S icx B
BEIZHE L7z CEO #4E ® Muilenburg (2, £ ¥ FA& ¥ 7 OFEED
B L 72 RATBE OB A E O RATH I L T e A5 Lz L3l
L. 737TMAX OEMKIZL47E L MG, MCAS, ¥ H—nEEL/ 1
Oy MAOFRORFEIZOWTIEMNZ o7z FHig 1l M,
737TMAX & 5 4 F Y HLZ2i2o TR 2 i A%k v 720 Muilenburg 13,
HEFLFIHEZ RS TEAT0D LR L A TR R AR, B
FRIET A+ U iEnfEpBBI2H 5L LT, MCAS 23059 THek L3
WL ER—A VTP oTWzZE, /34 8y bHMCAS 122w THl
LEANTBLT, IMEZTI TVt o/zZ LIFHML %h o 72, MU
&S, BEFE,SH 2 AR THRES N, BERIE, o7z ACA
F— I BFEO—RNTH B L, T4+ VAZEOBEE TH0 KR E O
TR AWDoY R R L, AOA & >4 — & MCAS O %
L RATRABIZ O W T H L2,

(5) FHgth ORE BB X OB S DR IS

R—A ¥ 7 EE, 2 W HOFHHFEET 5 £ TT3TMAX O 1AF
BRRAUGEEE IOV THEHRE T, MRSomEL L7228 d ko
7o BURFESE, FHH O 2 7 ABO1I2A RSN, O THEAIE

43) FENOARGE R L, FHEOBTRNRLR—1 ¥ ZOBRMICE K L 72,
T A F ULZER A ), AOA £ ¥ — DO BWEBI ORI  E H T
MEAEOHEICENT VWS & L7z, Id. at 39, Am. Compl. at 227.
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KICHY B sz, @EFEC XL, BREI L TIER L, T37TMAX
OMENHBEE 525 T 54 F 2 — v & THORIAOISEE, SN
LR ENET A2 ThHolze 105DFEFEFYRAIIAI AV,
FAA R C B3 2 Wi o fic, Moz aticow Cit#id 25
5720 BRFHADOBWEICTIIMAX 0% AEERIZE TS, HH - B4
WIS AME T, A [ BB, ks Yy o nNTF AR B
e - BIROEY) 2R, RSO SIFOFA L FHIRIRR Sz, B
HRAB LUOEAERBEAIMERO LM LA RN 2B 25K 2 &
7o 720 20194E 1 H OBUFHRATIX, F—A ¥ 7 OEMIEETHED
SN D HHGAEORHERIC N 2%, W5, HERR, RELHASAIN
BT AR Y, 73TMAX O B A HEESTHE O E R IV, AEET A
Y OLEROHEM & FIHE I E 5 2 2 BUAMEOMZE TR T L7,
20194 1 H F CIOREREA (DO)) &, K—A ¥ 793 73TMAX O3
BUSHEIC FAA 2 w725t i oW O iR 2 in L7z, M4FE2 H, K
— A Y ZIEFENERICF—T7F 7 = o4 1y b ® Forkner %5 FAA |Z0g
EOWVIERBDLA—NT XX &P LY, CEO #4 E® Muilenburg
LI FA4T T AATLIF Y b (EVP) FEARAT VA UL
O Luttig lZZ DX v =T EHo TS5, 20194108 F ¢ FAA ([2Hit
79, FAA RLEBHY[~OLHEDOFIROENI OV THHE KD,
20214 IR E AR LNEIE, RN—A ¥ s A4 %2 A IEF M
DD HEICBRE S, ORI X ) AIEERM O FRAE AT L 72
Edh Do WM, 20214EIC R — A ¥ 71%, 21%4,36005 BV O FE] -
D Ei 4, TITMAX B 126§ 5 17487,00075 MV o i, 5 FLvoFig
WEEROHEILED 5 7% 5 25651,30005 KV & L) T EITHELTWEY,
(6) =FF ¥ 7 HZepkB ik i

FAH MR OMAATET L, WG S%NEE) 72 LW 2 £ TR L

44) Id. at 44, Am. Compl. at 10, 235, 290.
45) Id. at 44, Am. Compl. at 10, 296.
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IR SN T 7228, ZORMICHPBRE RIS 72, 20199E 3 A, =5 %
7 fiZe & U CRAT LT 2737TMAX A kR ICBR ¥ L, SR RE 157
ZEBIHT LT A8y MY =2 T VI ETFHROF v 7Y A b
WP o 72h, MCASHMEE) LA ZHIMTE Lo 357D1D
7T3TMAX 75#h AR & %2 0, B oK E FREEE B A3737TMAX O itk %
FAA 123k 72,

CEO ¢4 K Muilenburg (I3 IZ A — W &% 4F L7225, @athic
YW OBWEDEIZHET 5 2 L& <, T3TMAX 4 Rk
g%, FFHORMAICE R L, RE RS R P I E) & 53 737TMAX
OEFEELZ MDD TS T &, FAA DS 2 (airworthiness) % #fb3 %
WEEXBL, AV T V727 OEBHFERE ST ONLIETZLABRX
72, R—4 ¥ 71E FAA L 3J36% 61, Muilenburg ILE#E RE R H 5
Y TR E DR TTITMAX OARATHERE % T L 720 FAA 3 EINRAT
REBEO B2 EW L, P &b, FAAREIZZ DM@ Muilenburg d %%
T L 720 FAA O FHGRA THMEITRET 2 )R L7222 &A%
B L72%%, R—A4 ¥ 7RG sIE, 2 E T737TMAX O FReke A
FEREEICOWTHET, FakE¥, 20184E11H 2> 520194 3 A  THGi % &
DHETINSIZER L2 E1d3% v, Muilenburg 1%, Z4%RELHE
HE L THRICZEREABIML 720 BERIEE~NDIZ LD TOREWET
ol BMmEhizok, FEEEEE Al =7 IAOHBEE%E
#, 7T3TMAX O HEE, ERER, FFRE o mIE & 737TMAX O LR T
Holeo WMEIZEGFHEETH L ENH LB, Filo PHHRLEHE T
MCAS 255D — KN Tdh 5 L g S N7z2s, WEMICHBUIRET 5 &
DT VAN ) = AZFEKLT,

46) A F A4 THIBIZOWT, Fiifg~D MCAS D5 %2 EOF 53513 7% <
73TMAX O L4 % Wi % £ ) HYEE ISR L7z, 1d. at 46.
47)  Id. at 47-50
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2. HRERKFRORE

20204E11H £ To204 A, 737TMAX (ZH EFRFpR & 22 0, SISBUFIZ &
D MCAS ¥ 27 4 L AOA £ ¥ F—DRIGOIEIE, 784 1y bIlfgO %L H
EILONT, O EIE, K—A Y7 olGE B, FFH, HEoR
PIWCKRERIBELG5 272, K= ¥ ZIFEEE L 2 HETE, 7B
., BRORFARELZEBR SN, BEIREEEF v v Lz 2020412
FRARLIALOFH & L C20008 Fov, FRERBIEH & L C25 vl 2 fE
L7zeHEEsns,

202142 1 H, K—A Y ZIEKRENW T 2 3o KR HEHEO G TR
M, FRERGITHIRERORIPICHEL, BHEFVOIHEIFE LR
72 R—=A Y I PHB-728801%, 20194E127 T & = 7 MEFLECH T I 32
ENLBOKRTEOIRES X OGO K (77 77 M—#katt
122052 (b)) EHRFAETFRICEVHS IR o 72,

20214F 1 H, F—A v r7olkEThHsr=a—a - NERESEIESE
(NYSCF) & auZ FHREPIESHA (FPPA) 13, REAIC X 03]
ZMY LT, RSB IO - HRE 20t L LT, o kz
FFICHERFRBZR/E L7z, S LT, 79 v 7 MNE
FEFEH T BHI23.1% (Court of Chancery Rule 23.1) 12380 %, JE #5251
RS T 2R REIT> TR VWE LT, RAATOHYTEIT>
7249)_

SR EATIRT 2 B —OFRE R, BB D18 B S5
O IRAERFEK (derivative claim) T®H %, (1) 74 F ¥ iR EF i
AN, AHENRERORBRMZERO TSN ER, BB 572008
VAT LADBA, EfikRB o7z, (2) T4 4 SFERRBEEEHE, MCAS
DM, B, HROFELHICETZLY K75y 7 (EHEFLLTO
i) ZRERL7ZICb b5, BELLAIET RS ZHAE, RIET 5%
BEERNICEM L, 3) = F 4 T HZefBRiE itk 737 MAX &

48) Id. at 58-59.
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MCAS D224 % B 12 3E L, CEO 3£ £ @ Muilenburg @ RA74# 55
OBRAGEB M OMERITEZ B L 722 LI X VIERBHIE L £
EL72

B OFRRIERIE, BRI A5 R E KD CIRA MRS R
Thbo (1) WA R EUT - RET T T T 2OEN S X ORI 7 B
B BB 2 BRI T b o7z, 2 Ly K79y (BREZELT
DM AL, FEE LA A ZRIET 5 5%5 = Bk I AH L
72, (3) MLZeME DA A HBEFITH W LR LI LISy, &
PRI ERES K Lz, F234 7% < L b HEMK (gross negligence)
SR ERBBICER L& R LAY,

3. T I T7METFERHIFDHR

(1) FATFFHRGBROFIWr LA & o 7~ — 7 LM BT B kM 3 FE
i, K= v 7 OWBRA s BB #EZ ElCER L2 vw IR
B X BERBEERZ TR LI EDS, 757 M FEEeH i
LAWK - 7 AL (Rales Test) @M L, iR oakkon] & % H
L7zo VANK - 7R MOBAIIZE Y, FEEKRTE, (DIGHERAH LT
LNTVERHORIEATEAIZB T 5 ACOKENIOWT, BiEEZH D MHY
CEWITREEICHE L TWA 2 &, QEFFTEE2A ) iR, 2L
%<, WU AT U 72 3235 TRIEBIR O 7o\ 8B FI W 2 @O0 AT L
J2Z LW THRIMN G RENE A U S8 5 BARNFHEZ FIRL 2L %
672&\50)0

FERER, % EH2019F11H18H (FHiaika#isTh s L LT
RO EREFRPBRB S NAH) 25, Wk 0EERUL, IR

49) Id. at 59-60.

50) In re Clovis Oncology, Inc. Deriv. Litig Z51H LIRD X H 12X T W5, [Hk
BXOEBFASM DN D56, HEFERSOMPERA L. ToniziERkod
DDLU THATMLZA ) THRESP AR ) BV EICERT 2720
T, o X A RN U A ] Id. at 63 (note 207).

102



ESG V) R 7 & Witk o RF#HA:

KV CREROZEWOER - WY A7 2 2%, BEET 57200
WIELE U Tb ol Fik L7z 12AH 9 ADOHGHifR S X v N
=3, 2019%ED~ —F v ¥ RS — ¥ e Vi B ed? T s n o
TY— o RESN DT TCOEBHRBEZRB-TBY, LAVL - FA LD~
ZCThD [FTE2HAHIMBITH R KERL WS, ehn, F
AR RITEELETH 5 & FIR L7

FEEm (T =741 v 7)) BET, BEEL F7~v—27 TREINEI
R OEEEME M) 720 0BERZM TR EOFFEE FRL 2 ud%s
L\, FT7v— 73O TR, BGOSR E 3RS AT
ALLKEER (aviu—n) 2Fo/KERLEdo7", HE8
i, "WHIATLADLOIEHMEERL 20, B BEETLsIE%
BiWICB o 72720, EEAET L)X 7S LAMELRML I LA TE
Lot TETHEHY,

EEoFRICH L, O FEERAINE Ty 7 — 7 FHHEIZOWTHRD L H 12
W7z,

7<= HPEOFET Allen PFHIBRTWDE L HIZ, T/, LFEN
FHC L > THEA MM SN TV, B A SO EB I 2 B8
F#HEBoZ I8, RECHTIHEBHICELLIEDTRIE, B
5L, SEIBWTERESHEHRHARZHEHIND 2 &A% b 8 L Wl
TH5H%,

rr<—7 P 51048, A M=ty v ¥ —HP (Stone v. Ritter,
911 A.2d 362, 370 (Del 2006))°% |2 35\ Tz m B TZ, Allen HFHAVR L

51) BAICHRRARIM SNz L &, 12ADHERE A YN =09 b 6 AlE, 2019
FEOZF A ETHMEREEETT OV L b SEMIIFO TV L ERLT
W5, Id. at 67 (note 221), Am. Compl. at 22-43, 301.

52) Marchand, 212 A.3d at 821.

53) Caremark, 698 A.2d 959 (Del. Ch. 1996).

54)  In re The Boeing Company Derivative Litigation, supra note 18 at 66-67.

55) Id.at67.

56)  Stone v. Ritter, 911 A.2d 362, 370 (Del. 2006).
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7RI E LFL, SHOEBITLIEREEL2RS LT, "BHIEIER
BHEERIZLTOWRWI EEM> TV BEICOARIUEHER AN TLZ
B9 2 e RIS L7z MEHFNE, EHEATADD - 725 5 NI K
fa (deficient) 25 ), R IZEDO I L 2Bk L T zilBEWRWE
DRI X B EIRE YLD SEEL TV BT, JHHE, Sttoifs &
KR xOT LD+ HESE 2 BAEEZ S o TR L TRTNIEZR S %
W ok, TOXRTHY 7TY—27RBTRNTOILEH->TVS S
ERERLTVADITELEWY, UL, "HERELMZT L0,
R, B AT AREAL, ZNEEMHTL7-20ICMEE I L L
FAuE e 5720\ (make a good faith effort)” & F/HIIF T B0, 7=
— 7 FEME, TURRBEASIREIATEI L 2 A - 722 & (actin good faith) & \»
IMEEEMRLTHB Y, M L CET 24 LSV L ERES %
BT 2 b0TIERWD, “EHE (bad faith) O&ICHE S bOTH
55, M (bad faith) G2 2 &ix, BUFROEBREOME %
VRET B ECRESRNTH L. 7Ty 2 7 MIREERHITA2003E0 T 4 R
= —BREAREFRE (In re Walt Disney Co. Derivative Litigation., 825 A.2d
275, 285 (Del. Ch. 2003)) TiRL7:X912, “BMRNLELOME (inten-
tional dereliction)” & L < 1, “BEHEIZA$ 5 E ik 2 #4 (conscious
disregard for one’s responsibilities)” 137E& 8 = K  BEHWIZB VT,

BELEEF I ML ENTV RV E L) I LNETH
D, B SER (bad faith) TITE) L7z 2 &ICD W CREEHIRTE % 58
ML, HBEOWRICHEICHAEFIRTSILIEITEL VY, L7225 T,

FT <=7 OF TIRENGEREZ TiRT 5720020%, BEKRTE, B

57)  Desimone v. Barows, 924 A.2d at 940 (Del. Ch. 2007)

58) La. Mun. Police Emps. Ret. Sys. v. Pyott, 46 A.3d 313, 340 (Del. Ch. 2012), rev’d
on other grounds, 74 A.3d 612 (Del. 2013)

59)  Clovis, 2019 AL 4850188.

60) Marchand, 212 A.3d at 821.

61) Stone, 911 A.2d 362, 370.
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¥ AL (scienter)? % o TITH L 72 & AHMICHERT X A HEOT
EEFRLRINEE SR, PHRIEPEREHEFEL TITBILAZ L
DFEHZT TR, X VEELZOEE, BEAZO L HITHL WSS

FEHBML TV LD TH D L LAY,

(2) rr~—2r3i

Dy 7~ — 2 1kD L FRIZ, R—A ¥ Z73IMAX 12 & 30E 2O
T A F UMZBBRIEFICHT, @F 4 F MR E A S 74 T
ZERRE I T T, O F F ¥ T HZERERE RO 3 oW s
%o BEIE, OoHHIZoWT, 7= HEEOE—FEHDOT T, K-
A2 7 ORPREEIME T AT LA EBAL, BEWEEE T 57200MFE
LBNE YT otz TR Lo @F 4 F U RZEREERRH, S
FF ¥ T HZEBEEE R F TICOWT, RAOBEERIL, BURE
W7 =0 EOE—FHOT TV AT LAOEAZRY, EEFOT
THMHRLZLY V79 v 7 (BHEESLLTORE) THhbEL &5
(2, gtk B IE, CEO #£K o Muilenburg ASARATE D #kA
B A R L2 FRET 2L 2R L7 SNHOMMS, HiHH
#ifix, Muilenburg OO S Z K&, r7~—27OHGHOT T, EHT
MY A T REMEICIETE LT B & ERR L7220,

62) [, & (FV—=F4 7)) IZBwTi, FHFICHEEZ2EL3E52L
EWED Mo TV OEREERT 5 |, Hdedk [Jokikfri] 7538 OR
FORZENRS  19914F) MFFERIEICED CGERAERRICBWTIE, 4T
v ElL, BEOEREBEKRT 2. fifE - 5L

63) In re Massey Energy Co., 2011 WL 2176479, at *22 (Del. Ch. May 31, 2011), Citi-
group, 964 A.2d at 123. TH BB IO LFMTE2 VAET 27201213, F5FIZE
WRPERHEB LR L TRV E 2T, H L ;t, TR AT
BLATNERORVEBEEZH > TWDITE L o722 82Xy, HIT
% ik (conscious) ICHEMLL 72 &R ERITNIE%R SR\ In re The
Boeing Company Derivative Litigation, supra note 18 at 70 (note 236).

64) Id.at 70-71.
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(3) v va vy VT4 HIVEREFET) R

B ICE, StoFELERICGLE, BRESPEFFOT Tu—F
EHRETAILVEREND D, LAL, 2019FEOY—F v ¥ Fif = e
RSP, WREFEIRHML, M S BEORENS, S
HHIsHESND I v 2 a v 7T 4 hIVAREREST) A7 ICSFE5 T
LTWaHE, BRI, r7~— 20 T oREREZ & ) Bk
FBILZTNE R0 wE Lz, AFE, TARZ ) —28EEREATHD
TN —ROAEDS, HGEER S LAV TR AT T 2 BfEsT ) 2 7 2
BLaho/zl &IilLY, VAT THICHRSINIZTAAZ ) —2%K
BICTE SR F R ERESELFTH L, EMOREMEE, TV—
NVHBEHTZIva s IV T4 ANVEY AT Tho2Ilbhbb
T, B 2RI R EA MY A7 A2 HA L TREMOREN & B
THHRBZRY, TOEBEZREMOBREIEETV720, SHNZH
HEEMHI AT LA REATL2OORELRE N 2R /- TS, <
—F ¥ v FHECBIT 2 BRI, MEROREMIER— A
YIDOHEILEL 5 THILBORBNCRT2I vy v arys 51 ANkiE
LHF) A7 THBY, 77T MEFEERIINE, DTSR 5 555
REBL, ~—F % v FREBHID T 7~ — 7 DT TR L3RI
oE, BEEKRER, RN—A V7O REDB VANV - FA OFE—
ZHEOT T, MAFEEZA D MU R THEMEICEE LT\ 5 & Al <&

65) Marchand, 212 A.3d at 821.
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