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(88) Harold Marsh, Jr., Are Directors Trustees ?: Conflict of Interest and Corporate Morality, 22 Bus. Law. 35 (1966). )
OEMARUERXXTUEP R VWY OREHOERBREMLREVOVRLRY 510° See, eg, Roserr Craries CLARK,
Corrorate Law 160 n.1 (1986) ; WiLiam T. Arcen & Remier Kraakman, Comventaries anp Cases on tHe Law or Business
OrcanizaTion 292 n.13 (2003). O 2)~" Marsh Q@ @& M X2 4 08 {E4810° See Norwood P. Beveridge, Jr., The
Corporate Director’s Fiduciary Duty of Loyalty : Understanding the Self-Interested Director Transaction, 41 DepavL L.
Rev. 655 (1992) [hereinafter Self-Interested Director Transaction]. See also Norwood P. Beveridge, Jr., Interested Direc-
tor Contracts at Common Law : Validation Under the Doctrine of Constructive Fraud, 33 Loy. L.A. L. Rgv. 97, 99 (1999)

(I-ORIE O NRET [ QEE YA O 2R BN O D20 L Q- 0.Q 0 Sadf8 5 | W 5
N°).

(&) Marsh, supra note 26, at 36-37.

(R) Id. at 39.

(&) Id. at 39-40.

K) Id at43 (v QELIY ) ORI BRHDO U LWHEN TR QLR 5 Ve°).

() EX%" Keenan v. Eshleman, 2 A.2d 904, 908 (Del. 1938)10 58" EE2RMQ R RRHIRE VT O 510 © GRS
BT W RRRNE D QUHEHNNRENRBGREER DS .RML-048 5 1) 0R1550.R42° See, e.g, Marciano v. Nakash,
535 A.2d 400, 404 (Del. 1987) (R OV OFEEHMY QO 57 Keenan, 2 A.2d at 908 20 WmEE D O QVIRER OV 550°).

3)  Alan R. Palmiter, Reshaping the Corporate Fiduciary Model : A Director’s Duty of Independence, 67 Texas L. Rev.
1351, 1399-1400 (1989) 28" ${FIEHHEIR Q A hOEmn @ KM O W 5 42040

(83) See Ahmed Bulbulia & Arthur R. Pinto, Statutory Responses to Interested Director’s Transactions: A Watering

Down of Fiduciary Standards ?, 53 Notre Dave L. 201, 202 & n.12 (1979) ($Xipdnd-LH< VERPQTE48 O 42°).
X))  See Marsh, supra note 26, at 37. ®ijux” [ 261 © BEEERX ) 4 s G B WX A )@ REETR 4800 | 550 (U HKER 0.2
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(88) Marsh, supra note 26, at 40 (REXISERIT EAL-0.2 5420107 DExEH A 50 5 W ENRIT R IRM MR E W ER S
27 I0QEENRESY S48 58y Q,ﬂﬁ%amﬂf&cétéht:ttﬁﬁn RSB0 42°).
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(288) See Bulbulia & Pinto, supra note 33, at 202, 204. RoNF 21| RENREU-2RER O EZRXE L VRCEHHMOR
W00 L FEQOWRRVELOLE0 L 50 Id at 202 nd. See also Harry G. Henn & Jonn R. ALEXANDER,
Laws or CorroraTions § 238 n.10 (3d ed. 1983).

(&) Bulbulia & Pinto, supra note 33, at 204-05. See also Marsh, supra note 26, at 46; 1 James D. Cox, Tromas Lee Hazen
& F. Hopce O’near, CorroraTions § 10.15 (Supp. 2002).

(2) Der. Cope Ann. tit. 8, § 144 (2006).

(%) See 1 Ropman Warp, Jr. ET AL, Fork on tHE DeLaware Generar CorroraTion Law § 144.1 (4th ed. 2003). | K21
DNHN D= N2 — QRS- ONIMORHRIEL RIS HEE L BRIR L 5° Id § 144.13.
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2381 (just and reasonable) | 1) UNWERNVEE O 550° Car. Core. Copk § 310 (a) (2) (Deering 2006).

(L) WECEWHN QO S Epwaro Brobsky & M. Patricia Apavski, Law or Corrorate Orricers AND DIRECTORS :

Ricuts, Duties anp Liasiiies § 3 : 8 (2005) §0E=°
J) KRUBEERVRMN QO SR S50RT EEIQNLT R BREEXRY O LY QSRR

(2)  Der. Cope Ann. tit. 8, § 144 (a) (2006).

(2) E.g, CLark, supra note 26, at 169. See also Warp ET AL., supra note 41, § 144.1.

(%) #42" KROVOREHMP T EHEREWCZEERBHEZEN O KEN-2RNEY L8 0L v
SUH RV R L KSR EIR D o0 ) DV EIL S Y S IR ) 10 40 NIRRT 0.8 42 Q5201 ©
EEOEFE V0% See 1 Davip A. Drexter, Lewts S. Brack, Jr. & A. Grenrist Sparks I, Deraware CorroraTion Law AND
Practice § 15.05 [2] (Release No. 18, 2005).

(R) BwB" KR! 11V 998800 Fliegler 20101550 RY 510° &EAH () 45 Q KA P

(2) 1 () RiEfHdner) vt 0 fEKH L O W 50000 5 a0° See CLark, supra note 26, at 170.

(B) XN % [BHY] EORSDREL0L8 5 Ve XINE" HEE N 4o E Q HEkWRI L 0IR & o 5
3@° See MeLvin Aron Ersengere, Corrorations anp Otier Business Orcanizations : Cases ano Materiars 637 (9th ed. 2006).

(B)  See, e.g., ALLen & Kraakvan, supra note 26, at 303.

(B) | HEERWEDQ VP eRERE 1.0 MHEEH QFn ¢ HERRME X ORI HT & -0RHE
Ao s@ IR M -0 FE) R 405200 80 6 ) HEdH B SR ERIR E 9648 5 ©  See Drexier, Brack & Sparks, supra note 47, § 15.05 [1].
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RS S R-oREER O R E s ) ZE S QBB RIEDIQT KB ZBIRILL © ) S38%250 1) ) ) @

() Remillard Brick Co. v. Remillard-Dandini Co, 241 P.2d 66, 74 (Cal. Ct. App. 1952) (#EiEHSEHREWZ O
S PEEHVDEH L 0 REIRE © 42° HFEEZER O BT ORRUKIEY” EER-ONEECRIIMYED ).
See also Gaillard v. Natomas Co., 256 Cal. Rptr. 702 (Cal. Ct. App. 1989). R >N~ 21| N QRN Remillard @ =
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(F) RewEHCR B Cohen v. Ayers, 596 F.2d 733 (7th Cir. 1979) ; Oberhelman v. Barnes Inv. Corp., 690 P.2d
1343, 1349-50 (Kan. 1984) (- 1) RERXE TR EHEH QBRI L » 00258 O W K O Hekd 2
BEURL SO 5000

(18) Cookies Food Products v. Lakes Warehouse, 430 N.-W.2d 447, 452-53 (Iowa 1988) (¥ EHiEH (V48 o XiEX W
SOOI QBN REEE A O 420 DT HEE DWW T Remillard A BIXR MBS R PSR 0 2008 5100°).

({8) Id. at 452.

5) Fisher v. State Mut. Ins. Co, 290 F.3d 1256 (11th Cir. 2002).

(B)  AedR” EEFEERILNND RHIRE Q48 5 A L A0 fTRsreIZ " it - HY O B IR TS
RN o HER0RT MEEKIHE Q RE L AT R E Y L8 L B oRRWEIL-0.900° Eg, In re Wheelabrator Tech.
S’holders Litig., 663 A.2d 1194, 1203 (Del. Ch. 1995). ~0 0 sJ-0" M QiR O 5027 BKONIIH2 [Er

RS 5| 1) VBEEW.RY 548 5° See J. Robert Brown, Jr., Speaking with Complete Candor : Shareholder Ra-

tification and the Elimination of the Duty of Loyalty, 54 Hastines L.J. 641, 649 (2003). (v Q@ 28" NI E3- K QK
HRRHIR O 5 1088580000 VIEEE+10°) .

(RB) Puma v. Marriott, 283 A.2d 693 (Del. Ch. 1971).

(B) Id at 695-96 (#8407 Kb B 40RERE-248 O 4257 WOREK N O 5\ B 0XE L 5 0 D 550°).

(38) Puma QEE OV QFEEXERWe® EX"S Stepien M. Bamerince, CorroraTe Law anp Economics 311 (2002) &
HLVOVPENDH RO =R Y AN« &= X000 Q ROV BRIV ) -0 fb~ 456 5 °

@) 361 A.2d 218 (Del. 1976). ¥ 2" FHIRE QL SEHQNIRE | DLMMERIY 548 500 VU FEFEEIREK+-R
0D R0 EREERIVFIR O oK O 42°

(8)  Id. at 222, {)4)0" BRIt s000 ) D W RR IS U.Q7 HKE-0E . 248.5 O 4J°

(3) EBRHE(R) - (8) 0V QR-MRNE?

(1) 535 A.2d 400 (Del. 1987).
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(8)  Id. at 404-05.

(&) Id. at 405 n.3.

(B) 592 A.2d 445, 466 (Del. 1991).

() Id at 467 (EHD JEERGEFTEIED <00 L RIERIXE R © YHEWVFE L A48 5 Df0sOeEEZE 8 5~ 0

) 634 A.2d 345 (Del. 1993), modified, 636 A.2d 1156 (Del. 1994).

(Z) Id. at 366 n.34.

Q) Id. (citing Marciano, 535 A.2d at 405 n.3) [E&1)" IEHMERETRIEREEER « WHILNTD | 5B QEIEH VR
@ DV i QR AR U " BBV RHIREK Q 48 5 B O IR EERR 1 4 T A R EERE BRI aX D  H UR R2 O 423k
767 MNFEREREEN.L DY 50° Nixon v. Blackwell, 626 A.2d 1366, 1376 & n.7 (Del. 1993). 4242.5" Cede
W L UKW Kahn v. Lynch Comme'n Sys., 638 A.2d 1110 (Del. 1994) $9mEE O W0 Q ERIKH AR E e Q
LA D SER-0" Oberly WO B8 LHERKRER O N < S HEFERE QEEQKI RO
ERALTISW I 53¢° Cinerama, Inc. v. Technicolor, Inc., 663 A.2d 1156, 1169-70 (Del. 1995).

() BEHNOERLE HLUNRHIERE RO 5 46 5 ZER N S0 O RNITURERE D W EELNQ
BRI QO S0 EH0 QR BID QR EET M 48e° See, e.g., Weinberger v. UOP, Inc., 457 A.2d 701, 709 n.7 (Del.
1983); Lynch, 638 A.2d at 1117 (E111R Q # 4 WA @3 1 610 S BN T E Ve N QA 8-M) . 807 Lynch
HOMEFE MV ORKL FHNAOENQOMEE Y QERIIN O 53" Inre Cox Comme'ns, Inc. Sholders Litig.,
879 A.2d 604, 615-25 (Del. Ch. 2005) WHERE LREWRM LS R0LL40°

(&) Cooke v. Oolie, C.A. No. 11134, 1997 Del. Ch. LEXIS 92, at “34 (Del. Ch. June 23, 1997) ($£{B& 1) 28253824
D42°). 4587 Marciano 12 Q 5\07 [HEE% | MNMFEIREQEENRLSE [0 138 ] B0 D40° Id at "33
n76. EHESERO0LVEL LR NEEHOBREMOER N R ORE QiR Q miRs-23010° 87 WM () U 6
KR

(12) Cooke v. Oolie, C.A. No. 11134, 2000 Del. Ch. LEXIS 89 (Del. Ch. May 24, 2000). #42" 1RQ | Qi VKT D
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ERENVERE O WVIKEWKIE)° Kahn ex rel DeKalb Genetics Corp. v. Roberts, C.A. No. 12324, 1995 Del. Ch. LEXIS
151, at *13 (Del. Ch. Dec. 6, 1995).

(2) Cooke, 2000 Del. Ch. LEXIS 89, at “46 n4l (| 22V QRILL " Ein - L BER ORI E L 30s0 448
0100 A 085 5 )21 5 42 ] 2.042°).

(&) HMG/Courtland Props., Inc. v. Gray, 749 A.2d 94 (Del. Ch. 1999).

(R) Id at 114 n.24.

() w4 ZFEZBHEHEN OORHIWIE D)V O S©Y HEHENLKOWY 5200 $&8-0%" HnZih Q HEER
(-0 QRMIHERISL OV 540) MO 502 (fraud) 548 0 42500 05RO 4 Id. at 118-20.

(8) 891 A.2d 150 (Del. Ch. 2005), aff'd, 906 A.2d 114 (Del. 2006). #4120 542487 SRETH (Q) MR~ KX

() Id at173. w0 KNPUERLVIBRYEW.RIHY I EXRTRUHEHUNVER DSR40 5 Q3" Mg
FIRE Q#{YREN.QWVY &0 DYV 530° Id. at 173 n.138 (citing Williams v. Geier, 671 A.2d 1368, 1378 (Del. 1996)).

(8) WEERERENK ) UNER Y EHIRE Qs EER N NEN R 545 .47 RHIRE QsO0EER VN Q S
REENSQ 0 08" HEXRCORMBE-OLQY 5800 O 5 WHEELER R &0.QH° Id at 175-85.

(83) Id. at 185 (citing Fliegler, 361 A.2d at 222) (22538 M 2HEER O RHIRE Q L N+ o Bn ORREKIEA.R 48 5 I
RN AU S ) QIRBENE SR OV 500°)

(%) Id. (citing HMG, 749 A.2d at 114 n.24).

(83) Id. at 185,193 (FEFEQ ™ 0 4 XN D" HHHN- O WWIEREIO QW3R b QI N &< D38 5 0 D41°).

(88) Benihana of Tokyo, Inc. v. Benihana, Inc., 906 A.2d 114 (Del. 2006).

(&) HEXDCHIERLD MR~ MO -HO@KIT Y RO HHK-H O XA V5830 4 A5V ONEOQE W 1 ).R-0
QUHOPE WL O WEER MOV 5 J0° REREGEN o0 HONBREEMENQ” & QIENIXD IO
HEEBIRKE V400V 0R RIENE O WY < MEREIREN D0 © ‘R IR V410" HEXSMR R EHQ#RESR

(A=) 57 (1-99) 99 [2007.5)



B0 ) S KAE ] 40 © (V3810 A -0 HEE D 42° Benihana, 891 A.2d at 154. IRIEE 2 935940 -0.RQ 435" 55
B E QB RIREIX & IERXE RN & SR ER 4 OERIRHESIE 8 0 2 R1s8 0 42°
(88) Benihana, 906 A.2d at 120 & n.12.

(&) Id at 120-21. IO <CHREERELR S VYO OHEQ IR NIDEOW 51000 INER D88 O I HE O LR
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(S) See Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1983). See also Geier, 671 A.2d at 1377 n.19.

() See Cinerama, 663 A.2d at 1170 n.25.

(&) See Telxon Corp. v. Meyerson, 802 A.2d 257, 264 (Del. 2002) (citing Cinerama, 663 A.2d at 1168).
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(8) See In re The Walt Disney Co. Derivative Litig., 907 A.2d 693 (Del. Ch. 2005), aff’'d sub nom. Brehm v. Eisner 906
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(Z2) See, e.g., Benihana, 891 A.2d at 164-66.

() See Arren & Kraakman, supra note 26, at 312-13.
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