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(8) Committee on Corporate Laws, Changes in the Model Business Corporation Act: Amendments Pertaining to Direc-
tor’s Conflicting Interest Transactions, 44 Bus. Law. 1307 (1989).

(&) EHH2" Committee on Corporate Laws, Changes in the Model Business Corporation Act : Proposed Amendments
Relating to Chapter 1 and Chapter 8 (including Subchapters F and G and Duties of Directors and Officers), 59 Bus. Law.
569 (2004) ; Committee on Corporate Laws, Changes in the Model Business Corporation Act: Proposed Amendments Re-
lating to Chapter 1, 7, and 8, 60 Bus. Law. 341 (2004) (v #24¢ 50 R B2 1) " Committee on Corporate Laws, Changes
in the Model Business Corporation Act: Amendments Relating to Chapters 1, 7, 8 and 14, 60 Bus. Law. 943 (2005) )80
FORIEHER ER-0R 0 Q 1U4800° Id. at 943,

MopeL Bus. Core. Act ch. 8 subch. F, intro. emt. 1 (2005).

ld (EmNERHWORVE-OOORISRMHOEHR RS-0 OO O QWA HE .4 5 20 M
D [HEHE VK-S | REFHQEIWHEDC Ve )

(3) 11OOHEHHYEEWRHIE | RIREHEHEQERML Odv [KEMUIARRSREE | VOV 52580 05000°
Moper Bus. Core. Act ch. 8 subch. F, intro. ecmt. 1 (2004).

(2) #4R8 ~EIXERCRERXE T O VRS CRIEMO K4 OEKERCORHIREDEORNE S MNEEHVE
e B84 5 ° MopeL Bus. Core. Act ch. 8 subch. F, intro. cmt. 2 (2005).
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(3)  1d §§ 860 (1) (I)-(iii). 54~ QWO HEERMNF DN O 5 WREN ALV EEERG R O VY 5 0 XN0ER48e°
1d. § 8.60 (3).

(8B) Id § 860 (4), § 8.60 official cmt. 4 () QEKEN R 5\ HE HRUEEIA MBI A5 A& U4810°).

(Z)  1d. §§ 8.60 (5) (i)-(vi), § 8.60 official cmt. 5 (LERSFHR VI EMH L 27 EERIGCH << ZEERWRE D
1 5o § BHERAINE O 510 FRE L R0°).

(5) 1d.§861 (b) (1).

(8) Id § 831 (1) (ii).

(=) Id. § 862 official emt. 2.

(=) Id.§ 861 official cmt. 2.

(B) 1TOOHEHEHER" *NTAF 2 - nx AP - OK (s) MRS #EFH @RI AN DN

HOREIOREQ LR NIEE D0 R446.0.46 5 20 OV 542 (Moper Bus. Core. Act § 8.61 official emt. 2 (2004)) &-0%
3830° See BAINBRIDGE, supra note 61, at 319-20. 2% 507 | BN B BE B0 QL WERE RN O — R 0
Y S0 EIER RV UL See, eg, Cox, Hazen & O'NeaL, supra note 39, § 10.15. Cf. PrincipLes, infra note 131, § 5.02 re-
poter’s n. 13 (K0 Q HERREREI.RALE S NEL 0 F0°).

() Moper Bus. Core. Act § 8.60 (7) (2005).

(5) Id § 860 official cmt. 7 (ZERQPERE LN L O LU QHE" XD <L e 5 EEMN). 487 DK
FHORERWREOW 510080 QREW HENE P CEIR RSN R0 MIFZHR - HE e i O 5\ QR R
LRV 50° 1d. § 8.62 (b).

(8) HRIBIOOKHEHHE N 4oy Q¥ X Y4810° Committee on Corporate Laws, supra note 107, 60 Bus. Law. at
343-44.

Moper Bus. Core. Act § 1.43 (a) (3) (2005). See also id. § 8.62 official emt. 1.

1d. § 143 (b) (1).

1d. § 1.43 official emt.
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1d. § 862 (a) (2) (K} ORI SIEFEREER W ST 5884044 5°).

Id. § 8.62 (a) official cmt.

1d. § 862 (c) (I RBIELWLY SR ERESELVLHE2CVIVERLRC?).

Averican Law  Instirute, Princirres oF CorroraTE GOVERNANCE @ AnaLysis anp Recommenpations (1994) [hereinafter
PrincipLes] . $HFEROBR VA — P QRN O SWH ERXSHERUEERE RE) [n—%A—= - RTHEN
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(82)  See PrincipLEs, supra note 131, Pt. V intro. n.a.

(B) EERRUEETRE (SR [RE] W2rnEig) YR RGN DU RHIRESEE
R AL T A L) RS RENEN 0 LT E R R ) UWRER DL .RT8-046 57 1d §§ 5.02 (a) (1), (2) (A)-(D). £25
RIS 46 L) W S S WESTE e (id § 5.02 emt. a, cmt. to § 5.02 & § 5.02 reporter’s n.6) %" EEFEFES QYW
R2UA0 (id § 5.02 (c))°

(88) Id. §5.02 (a) (2) (A), emt. to § 5.02 (a) (2) (A).

(8) 1d.§§5.02 (a) (2) (B) & (C).

(55) Id. § 5.02 reporter’s n.9, cmt. to § 5.02 (a) (2) (B). See also Marshall L. Small, Conflicts of Interest and the ALI

Corporate Governance Project : A Reporter’s Perspective, 48 Bus. Law. 1377, 1382 (1993).

(28) PrincipLEs, supra note 131, emt. to § 5.02 (a) (2) (b). See also Melvin Aron Eisenberg, An Overview of the Principles
of Corporate Governance, 48 Bus. Law. 1271, 1287 (1993). -~ 0 ~-»" #EIr3 [RE | Qe BT ERENE SO
U505 5 R ) QIEEE 0.2 Y 500° See, e.g, Marleen A. O’Connor, How Should We Talk about Fiduciary Duty ? :
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Directors’ Conflict-of-Interest Transactions and the ALIs Principles of Corporate Governance, 61 Ggo. Wasi. L. Rev. 954,

957-58 (1993).

) PrincipLes, supra note 131, § 5.02 (a) (2) (b). See Small, supra note 137, at 1383.

) See PrincipLEs, supra note 131, § 5.02 illus. 8 & 9. s @5 ) Q #pEIKE © L 45-0%" HEEI L QEH WA S48 40
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(Z) 1).2-0%" PrincipLes, supra note 131, emt. to § 5.02 (a) (2) (B) M 46:0° #5407 #1300 Q Him o0 D SR 5 384
BRURE < RO0.RWY 530040° See id. reporter’s n.14. -0 0 J~0" HBKOE L0 [KEH | QN BFT 28508V
Lo’ NRUDIDL R ORI 5O RBKERVEN See Charles Hansen et al.,, The Role of Disinterested Director in
“Conflict” Transactions: The ALI Corporate Governance Project and Existing Law, 45 Bus. Law. 2083 (1990); John F.
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Johnston & Fredrick H. Alexander, The Effect of Disinterested Director Approval of Conflict Transactions under the
ALI Corporate Governance Project : A Practitioner’s Perspective, 48 Bus. Law. 1393 (1993).

(2) HRE ErERLRORO0&N [Hin] 848 8K mWEFEERHEG U0 0 MA@ 0 Q -05810° See Eisen-
berg, supra note 138, at 1287.

(Z) WosQRs” b QHERIREENY [MIMFEIRE | VER" IEREREL S II-0y QEE Y #kIU R LS 1Ry
QHNTERE N oA Q.20 @ H25H 55636 A 4@ ° PrincipLes, supra note 131, cmt. to § 5.02 (a) (2) (B). See also
Small, supra note 137, at 1386-87.

PrincipLes, supra note 131, §§ 1.14 (a), (b) & 5.02 (a) (1).

I1d. § 5.02 illus. 6, cmt. to § 5.02 (a) (1).

1d. §§ 1.23 (a) (2)-(4).

Id § 115 (AR W85 0% HERMMHEY BRERIVEE-ORL S 1) VRER-0KLIAL” B v iaiin

PORYIELINER 5 1@ 240 484 U0 5610°).

) Id. § 1.15, § 5.02 reporter’s n.11.
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2o ) A 800 Id. emt. to § 5.02 (a) (2) (C), § 5.02 illus. 10 & 11.

(B) Id. cmt. to § 5.02 (a) (2) (B). SMREHFIE ORI © SRENLDPR A0 ) D4 5 00 03910°  See Small, supra note
137, at 1388-89. 2iR" #Hil Wb 46 5 o B854 " h O EXNEHY BHFRVHRYXRE IV 5485 (see Prin
cIpLES, supra note 131, § 5.02 reporter’s n.2) {45 Q¥ QERV OV HESSEIENVE O YUY BROMRIVED
RELR1P0-0.240° See Small, supra note 137, at 1389-90. #642" JMR QE-KERIQ R 5 N R0 RE -8R E 47 0300
O.20e° See Johnston & Alexander, supra note 141, at 1401.

(=)  Principies, supra note 131, §§ 1.36, 5.09, cmt. to § 5.02 (a) (2) (B) & § 5.09 cmt. c.

() See Park McGinty, The Twilight of Fiduciary Duties: On the Need for Shareholder Self-help in an Age of Forma-
listic Proceduralism, 43 Exory 1.J. 163, 175-78, 232-39 (1997) (ELLQRERTE V0 FEii e miE e o
NN — X ERHTTEE 0 936 1L 3R © RENE M LIS O 48 5 L0 A 00 4500 QEXERINARM0C) . W R SOl Bk M fEliih
HILS Q40 L6 O 1Y 50000 0 287 LR IR 1 s@aRENR-2s i (0 46 S {ENE-0IREE O 5100° E.g., Hansen, supra note
141, at 2093-97 ; Lawrence E. Mitchell, Fairness and Trust in Corporate Law, 43 Duke L.J. 425, 458-61 (1993).

(B8) MRIRZR4 0 VWM TERENERE ¢ MU L5 03RRI 510° See, e.g., Melvin Aron Eisenberg, The
Divergence of Standards of Conduct and Standards of Review in Corporate Law, 62 Forpuam L. Rev. 437, 453-54 (1993).
K32 Qima i WK S ) b i 4o s@30 ¢ | 2X 0 O au” William T. Allen, Jack B. Jacobs & Leo E. Strine, Jr., Function
Over Form : A Reassessment of Standards of Review in Delaware Corporation Law, 56 Bus. Law. 1287, 1321 (2001) $0BE°
00 Jmp” ERINEE LS ol U000 1 ) R R AR S AU QR — R840 0 4400507 RERINIENG N N A NN Y
NERREH Y QR R T DO LE20 2 DR 5 °

(B) KOV SRS E-oHEREU.RQ V-2 5 Q.00 B (23)REEC Cf. Beveridge, Self-Interested Director Transac-
tion, supra note 26, at 661, 676 (HFRIEIIMR 4 oTHIREQ {6 5 E D UREMOMRIOW S OB EXTORRVREL WV
4240 °)

(i) EERLFTENEHRENROWY 54850 BEHTEREGEELROULQRERQ | O {s810° See PrincipLEs,
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supra note 131, § 4.01 (c) (1); Moper Bus. Core. Act § 8.31 (a) (2) (iii) (2005). ¥HFEXKZQEE QIO QWEN O S\
56" Eisenberg, supra note 153, at 441 §NEE=°

B) MRS RIS RENEE AN ¢ AU 4@ S8R0 ) Q e LR See, e.g., BAINBRIDGE, supra note 61, at
312; Hansen et al., supra note 141, at 2089.

(1) =% Oberly, 592 A.2d at 467 W" [HHESMERHER | VOVEFE RHRESEER - EHNH
BRI 5100 SRR (R) b QKRR

(B) XwHEH e VEHRQHER-O" J. Robert Brown, Jr., Disloyalty without Limits : “Independent” Directors and the
Elimination of the Duty of Loyalty, 95 Ky. L. Rgv. 53, 104-05 (2006) %5 1#%R2:448 O |V~ 50 Q ERIKH R D E 4o !
D HEEQ N AUGL A HER A0 °

(&) See Note, The Propriety of Judicial Deference to Corporate Board of Directors, 96 Harv. L. Rey. 1894, 1896-97 (1983)

(BB 5 R E Y o) ER U BER 0 1 510 I B R0 IEWL UL QTEUR 0 L Opin

1) A WYEEEANQ) ; Peter E. Kay, Director Conflicts of Interest under the Model Business Corporation Act : A Model for
All States 2, 69 Wasi. L. Rev. 207, 227-29 (1994) ; Julian Velasco, Structural Bias and the Need for Substantive Review,
82 Wasn. U. L. Q. 821, 834-35, 842 (2004) (S24#{#F38 © B2 \¥ S5 50IE M @ FOII M BE ) R HE R S U S B EE 0 D b
Q i S5EE KL U48%0°).

(8) Richard M. Buxbaum, Conflict-of-interest Statutes and the Need for a Demand on Directors in Derivative Actions, 68
CaL. L. Rev. 1122 (1980) WISEx.R 500° [IET] L O S\ 2R7 B8R (F) s O KM

(2B) REZEXETOHMBYBL LR B Aronson, 473 A2d at 815 n.8; Beam ex rel. Martha Stewart Living
Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1051 (Del. 2004) $0\BE:°

(8) =4 &) Eisenberg R« JTHE S\ 5130° E.g, Eisenberg, infra note 166, at 1002-03 ; Eisenberg, supra note
153, at 452-53.

(B) HRRSRBEHFERRNVEE R S BRIV S EE QYT EVER ) U-05810° B (B) ub 0K
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See, e.g., Victor Brudney, Revisiting the Import of Shareholder Consent for Corporate Fiduciary Loyalty Obligations, 25
J. Core. L. 209, 225 (2000) ; Brown, supra note 48, at 655.

(B) ®WNHeLER O W IEE ARV EEHNIS Y 57 3800 5 B ESEIH NG 4 1 28 SR BBV ERIS D 3 Y 28.84.044 53R
d0%5820° See Hertig & Kanda, supra note 1, at 101.

(£) Hansen et al,, supra note 141, at 2087-89 (R~ EHWNWE Ol Q7 EEE N 000 5 I EHIREQ &6 5 il
N LL QR AE R R0 RIS TS RE N0 500 R — RVEER DAL D7 o e ¢ AUl DY [
B Q#EIVEFI0°) ; Johnston & Alexander, supra note 141, at 1399-1400. SBHHMEHL O d” KEENHH | BH
B 0" o QRhNDHNEQREN O LW IEESRERRE SRR Y ER &Sm0 5 EIREgE
Ol (BRAH (R)RNE) »HEERHURLOWY 500 &0 0R485°

(8) See, e.g, Melvin Aron Eisenberg, Self-Interested Transactions in Corporate Law, 13 J. Corp. L. 997, 1002 (1988).
(8) #4 EUERXHTNE- @S | 8 0 5 WREE SFEENQ R &M 0 Va0 KRR S0 Qi

L0 QERN 2SR Qe 50° See McGinty, supra note 152, at 174. »).238" o QD8R QERE SE
EOEHR A QBT RN 48 5 Y SRS © B EY © S R EsE A6 0 O HEEF R -08E. 0100 ) 3D (eg:, Mitch-
ell, supra note 152) MM 2B 565045000

(8) See ALLen & Kraakman, supra note 26, at 312-13 (V' Q2R [KHSERE | WHEk O L5088 4046 5 B EERTE
sOREE-HEFEORSRT hnd H NFIREE - < -0 EEE N Hak Wb R L B e 0 DY 550°).

(8) See Michael P. Dooley & Michael D. Goldman, Some Comparisons between the Model Business Corporation Act and
the Delaware General Corporation Law, 56 Bus. Law. 737, 744-48 (2001) (v Q 4 {SZ 387 I N D H NS0T R85
BN 0 RESER VTR OB Vv 5 e ).

(8) KECHIOERERIEOW 584575 iREEFIIKE O WIK &4 ZER QENHAE Q20N EVY»" Ve
A SSTEHIER R RNORE O 5900 528 0% 5.5 QUM ETE I 60° 1 ).R-0 Q EXERIX A ) BE @ IIE L 8 5 W
TRMEEN O S VYFEEVLONVERE»" REEXETOEREORKENR Qom0° See Jerrrey D. Bavvan, Auan R.

PaLvirer & Frank Parrvoy, CorroraTions Law anp Poricy : MateriaLs anp Proprems 75 (5th ed. 2006 Supp.).
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(B) #8350 UNE DD VYFE DN S AT E4810° See, e.g., In re Oracle Corp. Derivative Litig., 824
A.2d 917, 941 (Del. Ch. 2003) (2HFer Q #0480 JIEEER 0 QT N Kbk O SRR 58100 DOV ERERFEFHIRNI K
QRNIT ) D W B 0. R R ENR Q HE NS KﬂE«c.ﬂtﬁm%mv. See also Beam v. Stewart, 845 A.2d 1040, 1051-52 (Del.
2004).
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