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That Ice Cream Company’s Board Had No Procedures To Monitor Food Safety, 44
No.7 Professional Liability Reporter NL 19 (2019).
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4) Sandys v. Pincus, 152 A.3d 124 at 130 (Del. 2016).

5) Delaware Country Empl. Ret. Fund v. Sanchez, 124 A.3d 1017 at 1020-1022 (Del.
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52 0 ARAZAE & B s 1 S ORI 267

FTAHIND BARIICIE, HRERFRFRICB W THEITR S O BRI 2 gL e 25
Lo T BEEIIE, FEE TR OB FIEMR R B LT
b, IR L 7% o 72 EDP B R E IO RICEDOC D TH o722
EDVTNPIZOWTEHNLEWE E L S D5EFEZ L L 2 T0NERS
72\ (Aronsondkie)” . iy, ] 2 \SHURF R OB FEH R O X 5 12, Bk
WEORB 2 WIET 5 L BRI LB 21TV E o720 AMEAICED I
FEDOTEEDER SN TR GAEIZIE, 02D MEE T REEFT RSO BA
0 72 PLSEDEFE L 22\ 72 @, AronsonZb ¥ (2 32 W CTEHRTRE K 0 #2514 % I Wr
THZEIITER Y ZOWE, FHEIX, JRIRDRE SN 28E 52 B W TG
BEDPFFEERANORIS & L CHIERRZ ML L T4 FEEHW 21T 2
EVTERZLIZOWTHEBWREWEAE L S AHEEL VL 2Tk
57w (Rales#ife)!? )

9)  AronsonFFIZBIT A LT MR E B, [ FHilaikO\EREOMBEIL, &fhe L
T REEHIWERN R 2 0@ A B9 % Bk L BF A DOV T W B, - FREHIT R
HNIHER 2 L TRE FOREZ RO L b DO TH Lo REHIIMIENIL, TG 2
& HAEE LOPGERIT ) B FRIZE DT, MEIL, £ L TEEAERICES VT,
ZHL OGO O 72O\ BHIEIIT DN D TH L I LICHT 2HETH S,
R DTN BLGR A L AL C B BN R HI R R O HEE & B3 A E A ALGE Y
LIMEND Do - FHPFTIE + EFIE), FUIFRRIERTH 2 LHM§ B ik
ENHFEOFEEFEDO T, OHGERRSFIERRZ ML TnwE Z e, @bt
DYty MEE o TV LNHIPERN REEHOFRE LTITbNbOTH S
ZEIZOoWT, AEMZEVWSTER SN0 E 22 HmEL 2T NIE RS 2w,
Aronson v. Lewis, 473 A.2d 805 at 812, 814 (Del. 1984).

10) RalesHfF12B1F 2 LN OHREZI, [ WA D 175517 MMTb v
DWVTERNZRIEZITo TG, FeHEEoBHIE 2w, ZO%A.
B & DAT B\ iz, B 2SHE & % o TV B G N2 D W TGRS S BRI
R E NI L TITA L2 ) DWW T O ZENETH 5 AronsonZEHE 12
O AREWNRFEEZIT) 2 LIIAWHETH 5. AronsonFiEOH W OTF =K IED
PREHAT & =303 5 £ 912, FHPNE. FEEE RN ORI 2 MG 3 2 WG 2 h54
HHREREFRICBVWCEREIN TV I EF LORELY L eaho 26, FaliK
DIEVEIZE T A AronsonZEHE 2 H 3R & Tl Ze Vo - 2D X9 ZRIRPIT BT



268 Ttk 4511075 (20194612 H)

AIEIZB VT, Blue BellftO#GHICB T 2750 ) 227 M) A6 2
FHH L. EMOREEZHRT 5720 0@Y 2 EEXIRS 2 0o 1AL o
AT S OAMEAICIED S BRBHERDPHE L 2o Twd, LI2A-T, K
1%, RalesHEHED T, Blue Belltt O Wi 1% S ASHATF RN OLFIL & L THIE
IRz SO L CRU LA ZIT) S LB TELI IOV T, FHE%
BWEE L SHELIFFRELVIEL 2 ITNE R 5 R0V,

(3) ENFFR DIRILIE

7T = TR BT, & 52 OB AR ER R 7 AL L T#
MR EHW 24T ) 2 LT E LTI, —%IZ, BARIEZomo R %E
H U CHHIGHE RS REEH 2O BB EZE L TV ERIC L o THEESN
AW, BAREIE. B FIREHIG % &) & 5050 58 AR
&8 LoRRE 2T T e, IS o BuES T L CEEMICH
EREELY RITL COEAI, YIRS ERRSS 5 & S, L
L-REHM 21T 2L 3 TERVvE SN, M Z i HEIZ DWW TIE,
BUH ORI 2SI R DO E BB TIE %  SHOFRICE DSV 2D D TH - 72
PEPIZE > THEESNY, IEFEIRERICERZE LTI L, IR

ZoRb ) IZ, HRGERISHIE T 2 B R SRA, NEURERBICL > TG E 2T
HTERL, FHHFHKRKDOA) v PRI T A LN TEENE) PIZOVT
DFEEPITONILIRETH L, L7z05-> Ty AT, TR S LTI E
WCHUR R S 2SS RT RN OXTIS & LTz L TRIEBEILR 2 < @O0 ISR HIjr & 17
ITENTELZLIZODWT, FENEHN T ILK L7250 %G 2% HII L 220
W6 v, BREREFRICBV T, FENZ 02 L6, Faiisk
LR TH D L S, BRI 5 . |Rales v. Blasband, 634 A.2d 927 at 933-934 (Del.
1993).
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9 at 815.

12) 1Id. at 812.

13) Rales, supra note 10 at 936.

14) Aronson, supra note 9 at 816.
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16) Jeffrey D. Hern, Delaware Courts’ Delicate Response to the Corporate Governance
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A E SN 7-Rankin DM PEE G E L7z 8 112, E#kid. Rankinid1981
SEZHFEDCEOTH % Paul Kruse® 12 & - TBlue Bellfh 2@ &1, 54EH
IZIECFO & 72 1 L 20044F 2> 5 20144E 1 2B Bk § % & T O104E BHE IR 15 2 O REAX.
BTHorzZ &, RUKruseRIIHITD KFD ik D ZFr % RankindD £ 125 7
ARLDETL7201245T PV E2ED L X v o =V 2 EHEFT L2 LT
RankinlZEHOEA R L TELIL LWV 2O00FERL, ThH0HER
KruseX 7 Rankin® ¥ ¥ 1) 72 B LI bH > TE7/22 &, K URankin&
KruseX & ORICIE [B, BIEOEE &) IEEITE RN THE 2 AW
%30 (very warm and thick personal ties of respect, loyalty, and affection) 2 |
Moo/l b2 ELLDOTHY ., L72h > TRankin O ML LT S
BEHIRLZY #2012, VAT THOFED S L 728, Paul Kruse®CEO
LB SR E O & 78T 5 & v ) R ICRankin AV L 72 FHEIZ DN T,

20) Beam, supra note 8 at 1051.

21) Sanchez, supra note 5 at 1023.
22) Sandys, supra note 4 at 130.

23) Marchand, supra note 2 at 3 10.
24) 1d.



5z D ARAZME & B FeBs 2 S ORI 271

B PEFCHITIE 2 OFFEIC L Y Rankind 7 DS E S b R L7225 25,
=KL —F - HNF VAN BU B EIMATEICE T 2T e H 2 EOHEL
BRT HHFREIET 20T LHM L T2 ERL250THY, 2D
HEZRH O 2 HW T 2BOREN R EBERTIE W EHIRL
7%,

(4) EXFEIR DEEIR&ERS

TA)HEAFEIIBWTCE, E25 ) Y7 - ETVOT, B RO
eI S 3EB 2 SICEBE T2 2 8 12h ), SN EEEEE LT, IHks
DR TH 58 4 ORI EBATE R OCHEEBFEOITEH* BN T2 # B+ A
9o BUfE OEMIIE . BATHSFOESEIATAFORIEIZ L ) SHICEE
BEEA L. EUTSHT A MR OBEAP AT Th o 7o aIicE e b, L
72h3 o Ty WL, RIEQRK & 7 2 AT EDOIT A BT 5 72012 0%
GREEEZ#EL, SHOBEEZBIET A 2 EICHREICED RITIUEE S v,

75 = 7RI BT, CaremarkZHE K UStoneHi % ) — 7 1 ~
7= A& LT, BERSEEHERICED B O E I T B AN 2 A
FEEPFET L T b (LT 2% [Caremark#E #E ] & v 9), F 7,
CaremarkFfFid. B OERBHONE L LT, 2N FE TIHERIIAILE %
LT AL DL ) By AT A &EMHT 5 LEIL %\ & L TWzGraham3:
TR 2, PR DB 3BTRS OB ET B E T %
T2ODER - G AT A (LY THEFHI S AT 41 £v9) 2T 52

25) Marchand, supra note 1 at 3 15.

26) Marchand, supra note 2 at 3 10.

27)  GrahamFHFIZ BT 2T OHIR &S, [ HG L. AEY 2 KA 2
EWVIHEEENVELLETIE, HTOEBES EMESEZFBETLILENTES, L
ZD &) BEREAVE L, ZNAHEAL S AT 2B A I IR O BAEAE U 5 1R
MEd 28, BESIZHEA 2 WA IIHE I I3 EE ) Bl O 2 WARIEZ R LT
TRODANRLADE) B AT A SHICHEBE LAV ER L) 72851350
Graham v. Allis-Chalmers Manufacturing Co., 188 A. 2d 125 at 130 (Del. 1963).



272 Ttk 4511075 (20194£12H)

LICHREICEDLEZHBFEINDL L L, F0 LT, WP BITREO TS E
SATH RS 2o 725A 1B W TE, T RSBERE > A 7 4 % A5
BRI EELATh RV E W o 7RG - AR 20 B BEME O AT DS EURG % D
WEBEROEMENE L COMEEORIN GREFRBER) 12hb e L
72% o WA, StoneFH 13, CaremarkFHE757R L 22 305D KN 3 5% 1% 08 (5%
ERHOMELETH) ERBZBOEREBHICB T A MEMNTY S22 5012

28) CaremarkFHIC BT 5 LT OHRE S, [ B & O35 1213, B 258
YCTh s WL 220 - Y AT A DA Z TS 234 2 WFEIAT ) D
GEN, HEIRUTICBNCTZD L) RRAADITbN o2 GE5I101E, 2Rl
O ME Fld. R 138 0 RE 2 BB O ASE S 5 4 U7 HE IO W TEHTEZ H
MDD Do HEROIT Y MO =V EHYNATDL Do 72T LITHED
i O EFHER & LR 2 & E, B ENDS AL Tn5b T & & % -
TV XIEH > TBLARETH> I VAL 2T LR S v, - — %I,
GrahamF R ARAD £ 5 12, S OIBEI T 2 R OFMIZE T 5 RESSHE
DESEFATE LS o /e 2 EICED A1, BURESIC X 2 ikm -
W BB OATHE (B 21X, GENRER - G AT A2 EMT 2lAt L
{ATDHRWZ L) 2k o TR, HEEISEMEZ A D B L L ComEREo KNy
AFE & 4L %o ]In re Caremark Intl Inc. Derivative Litig, 698 A.2d 959 at 970-971

(Del. Ch. 1996).

29) MEMOKMOBEFRICOVTIL, Bk OEHBZBEX ST LTHETIE S
WA, —HODisneyFFOHWI A TRE L [38H O BN 20 E, ElR 2 HTO
AL LHE L 722 L2 X o T, StoneF A Caremark ;O HI W & ER S 5 B Sk
AREFR AR X 72, Disney, supra note 18, Brehm v. Eisner, 746 A.2d 244 (Del.
2000)., In re Walt Disney Co. Derivative Litig, 825 A.2d 275 (Del. Ch. 2003)., In re
Walt Disney Co. Derivative Litig, 907 A.2d 693 (Del. Ch. 2005)., In re Walt Disney
Co. Derivative Litig, 906 A.2d 27 (Del. 2006). % 3. $lifa [7 5 7 = 7INHHIFIZ B
VT B WU O B E s Bl 0 e B | Ml ikar1025 (20174F) 212-215H & 2,

30) EHED (TabbLiERE) OERIEHFICBTAMEMNITICOW TR, Ek
EH%E (Delaware General Corporation Law § 102(bX7)) & OEMRIZ BT, kI
B FBEAEE SN LEREH LMEMNT L0, BREHICBITAML 1D
DFH LB 205 ZOEENSHN TV, TOM, StoneFHfFid, ko X
I IR, FREFRH * R EHHETEHA SN WERERHO [HMZEE] L8
it L7z0 $b b5, [-CaremarkS 2578 L 723 FEMEO K UNE, 2 N AKAMER
HEZERAHET T4 TIE RV WEITAHT LI L OEMD [FHEREE] §



5z D A7 & B s 2 L ORI 273

L72bDTHEH, TOHWIZB VT, CaremarkFE057R L 72 BB HI & A
FARBRT 2RAEEATD RV E Vo 28k - ORI 7 BB O AFTE
&) B DB BB E OBTZFC. P AT AO@EAICK 3 258 - &
B R EHICED LD A T ¥ — (scienter) DEMEZ BN L 72, Ldso
C. CaremarkZ&i# 13, QEUFEDSPIEH > A 7 2 2 T 2ilA v &{fT>
TWHEWZ &, @I NAEFHEIN TV LThH ., BT Z o0& e 1k
THEM - BB R EHIICE S TVl EOWTAMIEDN T, BRI
FUAZFED B DOELZ W T 720D METH L LMD L LN TE 5,

RIEIZ BV TiE, Blue Belltt O AU RS SEHt 02 > 75 4 7 0 A & B4
5 12D OHNERKLHI S A T A % BT 5 RAAEWEIA T T ey (T4
HCaremarkZE#EDOQD) ARFEE 72 o T b, B P FTIZ. Blue BellftAt
FDARM OHIEESE 4 BF L T2 2%, BRICHE L CHEEHIC L8
BTN Y| R ORI OB AT %220 L TRHERIZOWT

bt [HREFRBOERWZ] R TH DM, WEITEL 2w & AEEE
L0185, L7zh5 - T, DisneyH R Caremark S A57R L 72 R E O F4- A3 HL
M OEBEFEMLRET AL 20 2N, RNFERITHIC L > TEREFIC
BT 5 EIL I E & 7 Do |Stone v. Ritter, 911 A. 2d 362 at 369-370 (Del.
2006).

31) StoneFFIZBIT B LT OHRE B, [ Fa k., CaremarkFHFid, kD250
Birir o Wi OBERETICLERIRREZ BRSO TH L LHET L, T bbb,
OHFFEAER - WG AT L EOREMEERIIRE L, XE@E0 LI ARy A
TAEDPEMHIN T/ L LTh, AT ASOEHITH T 5B - BB 4 Edkm
CBAZEThbhb, WTNOHAIIBW T, HUHHOEMLEZ D L 720121,
FOEI BERHRBLEBITL T \WE &2 AR H > TV 2 ERTI SN D
VDD Do BURHEB =IO NIATARB I CEH L 2050 b 2Nt 22546,
ZNIES OBEMOEBN L ER A TIET A2 L &), 2R S IEZRED
BTHL L TOWMERB YR/ 1250, BERKITERT 5, ]1d. at 370. 72 8.
ATy —id, BB BEOIARIEET ) ERO PRS2 0HREER V),
Black’s Law Dictionary, at 1613 (11th ed. 2019).

32) Marchand, supra note 1 at *11.

33) Id. at *17.



274 Ttk 4511075 (20194£12H)

HEBEH IS L w2 2 &% 2B, A OWNERE Y 2 7 A OFEEEEE
L7zo 2O LT, F5OERIGNERHH] S A T 4 O (existence) Tld7Ze <
ZOHEMME (effectiveness) IZET2DTH), ZOXH) FRIZE-T
CaremarkZE #E (ZVEF S N2 W EHIR L 722% ZHICH LT, @il
CaremarkZEH#E DV FEO N S Z 7DD D % | Blue Bellttd 7 4 A 7 1) — A8
BETHD I L HMHERT ADICRO N A OBGHEE SO FH & 124 450
FRICHED VT, FHEHE, AICBWTHROEELZMETH DHEEOLER T
NWICHT RS BT T 572003 TIAT VA~ VAT ADKRMLTW
o2k, RUENOREFRMRT 5720 ORFESOT Y AR E L Tz
AR S DI EDO VIR L2 e LT, RO RETRH > A 7 A
DEIEEGE LY, E512, wmEEid. Blue Belldl e AT £ 12X
L CEMIMIZES EORERIEZ HE L Cv 7z & v ) BSIR S oftfriox L
TiE, DO EDHIZ L 5 TCaremarkEEDVIEDOH MW S b L5 5
Z5IE, FHEEIFHEENR L2 DL 257559 LHRLEY,

(5) FHIRDEH

AHRDOBRIZDTO2 HIZBWTROLN S,

B LIS, BB X912 7F T 2 TIEBIEIC B B PR ORI
% BARM 2 A FEEEIZ OV TId, T OMRHIE L LT, B LRI L o
8N S 2 Do BbR 2 G880 2 FIEBILRICERE § 2 20, U3 0 [R5 B

34) Id.

35) Id. at *18.

36) Marchand, supra note 2 at *13. F72. wEEIE, VAT THEOFEEIFE L7
%. FDAIZ X v 3¢ R & 7-Blue Belldt® T2 B1F 2 KBaid. LIS DOL4C
S 2 5% 155 72D O G E R NESHEH] S A 7 A5 ST/ HIXMBIET
I ENTELZITOIETML 2, Id 5120 Efkid, #FEBp e L zakd
FNZHED VT CaremarkEHE % B L T\ 7z & OBEIE S OFLFICH LT, Ih
D OFFHEFIINERH S AT LOFHEEEET DO TIE R VEL ML, 1d at
*14.

37) Id. at *14-15.



52 0 A7 & B s 2 L ORI 275

RRUFEDRNBRE E TIRT 500, ZOHBHIIGHANT Wz, TDXD
RO T, ARH L, Blue Bellft O W% D 1 AT % Rankind M7 P12
HEHZLC, FHICBREEKOF v ) 7REEE I Kruse R 255 < 5 LT
WHEERPS AR EFARE OB TRERBER S - 722 L #BE L.
CHUEED W TRIROIGHB L L TOMIMEEZREL b DTHL, T LT,
ZOHEME LT, AP, T F CStrine)FHE HAF L T & 720racleFiff
Sanchez i F O¥IW 2 B LY. —#k2, R OHMNIEZOEDIE S b4
SV, X EE. KIEROCHEEBER E o 7288 DAL o FEW (things other
than money) ZEIEfMFIFSNAL 2 E03H D, T L ) BEEERIZER S
RAORIG & LTAPRAWEIT) S EATERVERIERT Y, Lo
T ARHPu, BURHSE & FATHEER & O &0 7 FIE BRI IRE L CHUEH 5 D4l
VPR HEE L CTE2BeamFBFUEOMEHMN R T T v = 7B O % HE
L. B3 o FEBERRIEEO K ANBREICE TR L T2 a4 L 7-0racle
H1E. SanchezF M K UFSandysH 12 B 5 — 8 O Strine ] 5 0 Wi % #x = %k
ELTHERLZLD EIEMNITAZ EATE, ZTICARKHRDE 1 OEFRA
BN,

38) Oraclef 4% SanchezH 12 BT L LT OHIREZ B, [77 2 = 7HOPEIE,
ERBFEFAIIBW TR O EM SN TV 2 WEEEISHE > T AR OB Z HAL§ 5 &7
T5%# (reductionist) IZMKIMLT R E TldZ v, A (homo sapiens) 1Z#27% A (homo
economicus) TlE7Z\ . JOracle, supra note 19 at 938. [ B E & KIEIE, £ DA
Lo THETHEVWDEDTH L, EVHBELREREIHR & ZRPHFERIZE -
TEETH D L OFREERICB HERmDE L % ISanchez, supra note 5 at 1022.

39) Marchand, supra note 2 at 3 10.

40) 7277, TOEIZO X, KHEPE [Strinet|FHFOME (revenge) ThH 5B &Lk,
BENICFHFTL2D00H 5, Tbb, StrineflFHIZRERO EIEHE L v HALIZ
BV COracleF oW 25 H L. O RMEISR L T OIE 4% 3045 L.
FFC BT B EOHM 2 MR RS S DIZL L) L LzLFFSN T D,
Ann Lipton, Some musings about the Blue Bell case, Business Law Prof Blog (June
28, 2019), https://lawprofessors.typepad.com/business_law/2019/06/some-musings-
about-the-blue-bell-case.html (last accessed, September 25, 2019).



276 Ttk 511075 (20194612 H)

212, BB X H 12, T = THHUEICB T, EHEHEIIED
HUHZRDOEMZ B KT 5 EE L, CaremarkZEHED T, OHURF AP H]
VAT LEETARAEZELATo TRV &, LRQ I WP EfFE LT
72l LT, B OEE 03 B - BB 2 BRI o TnwaZ &
DONWIT N EWERSICLHFELTITTEL 2T NIT RS20, LA L,
CaremarkZEH# (23 L Cld. StoneFHFLIM:. FFICQOBEMIZBIT 5 Bkl 70 5%
BoWeE (A 1y 5 —) OMFAOWESHEHEShTwEY, $hbb, &
BOLIRIZ BT B9 A =27 — L id, PHRiIRSEEN 2 EHR T IS % 585 K%
OCERHEBZER - BT 285 BRNICERT L2 L 2EBKRT 575
Caremark ¥ DQO FEMF DO FEIE . BUHEDANEL &\ ) FHBUZ HD v THL
Tl OIS N D RS LHIREZ VLT 5 2 L TH Y JHE IO TRV ILEE
EON—FVERT LR D EOBRETHLY, DL BIREOT, A
Jeid, CaremarkZE#E D OO EM I HE T % LT, JEEH I3 # 5B % S 25Blue
Bellttoa > 75 4 7 v A% BT 5 720 OWERHEHI S A T 4 % 5§ % A
EMEIATo T o722 & &R S L5 FEO IR L 72 & it
F725DTH b, L7znto T, REFUL, FEIZStoneHF A3 Caremark Z #1122
OFEMFZEML TR, SEIEEOY A 0 7 —ONE0HL & (Bviiz
MiXCaremark B HED T FEOWEE S*) 2SN TV ZZRETIZB VT, [

41)  StoneZFLIKE. FUEAWEIUR RO A 2 ¥ — R NFETE o 72FE & LT,
%1z I1¥Desimone v. Barrows, 924 A.2d 908 (Del. Ch. 2007)., Wood v. Baum, 953 A.2d
136 (Del. 2008).

42) Lisa M. Fairfax, Managing Expectations: Does the Directors” Duty to Monitor
Promise More than It Can Deliver?, 10 U. St. Thomas L.J. 416 at 435 (2012). See,
also, Martin Petrin, Assessing Delaware’'s Oversight Jurisprudence: A Policy and
Theory Perspective, 5 VA. L. & Bus. Rev. 433 at 456 (2011)., Eric J. Pan, Rethinking
the Board’'s Duty to Monitor: A Critical Assessment of the Delaware Doctrine, 38
Fla. St. U. L. Rev. 209 at 210 (2011).

43) 73, CaremarkZ:#(%, HUHiT%R (&) 2SEHEH] S A 7 A D%l 2 8 LT, $4T
BEED [HEAERATE | 235 2 &% Rkd 538 CTdH 4, Caremark, supra note
28 at 970. T DM, 20084ED ) —< v - T3 v ZHIZIZBWT, KPR O



5z 0 A7 & B s 2 L ORI 277

HHEDDODO BN OFEAZ 1 U CERMEERIZIED EIGEHR S> OBML %78
DL RLIZDDTH ™, ZZIARHROE 2 DEIRNFD 5N D

BRDFERDO—2 L LT, BEMI) A7 ORI Z8o7:2 L1351
Wk (&) OBER - EEIARTSTH o722 EDUFICRBER ZROICHEH I N2
EERERE LT, WO BEREES L SHHE., 2N E TCOBITHRED LS E
FATAOB I Z . WEO¥EBHEC LV ELZ ) A7 CGEBEOY A 2) 12K
LM E TIRTRE Z L 29FER &7, See, eg, Stephen M. Bainbridge,
Caremark and Enterprise Risk Management, 34 J. Corp. L. 967 at 979-980 (2009).,
Eric J. Pan, A Board's Duty to Monitor, 54 N.Y.L. Sch. L. Rev. 717 at 739 (2009).
See, also, Robert T. Miller, Oversight Liability for Risk-Management Failures at
Financial Firms, 84 S. Cal. L. Rev. 47 at 97 (2010). L#*L. Citigroup=4*Goldman
FAZ BT, TR () KX 2EB LDV 27 ~OIG IR I oM ET
HO. KHIBEEN 2R AT NETIERWE 7z, In re Citigroup Inc.
Shareholder Derivative. Litig, 964 A.2d 106 (Del. Ch. 2009)., In re The Goldman
Sachs Group, Inc. Shareholder Litig, 2011 WL 4826104 (Del. Ch. 2011). 2® X 9 7%
k1% DB FE O #iPH % IREMIZF S 2 BH Bl O RBIZB VT, CaremarkZkie
DINFFOWEES % A5 2 EDTE 5, il - Arigi: (29) 2232241,

44) 72720, TOHEICHLTIE, UTFTo X 2t b »H b, 7% b5, Elizabeth
Pallman# 3483 5 L H 120 777 = 7MHFIEIZB W TR, BRI,
CaremarkZEMED T FEIZR Y § 2 72D121E, RE I ZRE OB 2 L5 &ATA %
FIRTDUENH L EREINTE2. L L, RHTIE, RS04 E AT A
IHE L Tz & SLUITTREMED & B & AT A & RIS L Tz Z &
DWTIERD 2 &7 HIZHERRHI S 2 7 A ORFAED A % BB S BUR 2% 5
DERFBIEEN LD BEEZ O LD TH b, WIS ETHR S O %0
HELTYH, FEMHROFEE L T, WS HATHE TH %Paul Kruse Greg
Bridges\3 A ICBEBAHE TH H D . 2K S 3R & Vv ) A BT d
Blue BellttD 2 v 754 7 v A ORI B#EL TWizl v ) FEICESWTHES
OHGHEHRE L TOEL D HETH -7, Ann Lipton, supra note 40. See, also,
Elizabeth Pallman, Corporate Disobedience, 68 Duke L.J. 709 (2019).






