Ga& )
779z T INABEICEBIT A
Caremark &3 o 37 i B

Ko %
L AHFOHK

77 = TG BT, B O BEHFRGEN O, Caremark
Fifk (199648) ¥ & UStoneFif4t (20064F) ¥ % ¢ CTHEIL L 72\ > W A Caremark
R HOWTHEE SN LY, [HEED T, B%E. BEHEFO—NEL LT,
BATHS L DFESERATB LT 572001 - W5 A7 2 (N
VAT L) REMG AT ARBEAVY, ONIREIY AT A% 4 B L
Lotz & (5184 (first prong)) IZ@WIRKLHI S A 7 4 & 84l L C
Wb LThEHRNIC OB EMR - BB L o722 & (88 2 B (second
prong)) DWVTFNADOBEICERFEHEROELELE DY WTROEMIZD
WTh, TNCEDSTHERO T B R T 5 HEIE., HEIGHEOFTE O
HAI R AR ER S B A T ¥ — (scienter) ¥ ZIRYHEHEFEE BAAMIC
SAEL 2T UE e B v,

1) In re Caremark International Inc. Derivative Litig, 698 A. 2d 959 (Del. Ch. 1996).

2) Stone v. Ritter, 911 A. 2d 362 (Del. 2006).

3) CaremarkJEHEDEFHK N ZO#A LoOMEMSEIZ oW, il 777 = 7 M
FBNEC B 2 R OB EE AR O R ] BiHhikir1025 (20174F) 207218,
e [ 7777 = 7 INEIBEAC 350 2 WU O B 36 R o A8 & 710 At iy
10475 (20174F) 122-138E % ZHE,

4) Caremark, supra note 1 at 970-971.

5) Stone, supra note 2 at 370.

6) Id A xry—bix, —F&ICE [F2# L 22 (knowingly) | OERTH O,
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CaremarkZEMEDFEIZ L O\ WERHEH] > 2 7 2 OHEAGIZ B S 2 B (&)

DBIEE L o727 L L, FZEEIZES W TR ZOEEE BT 2R

He
=

I2E o T, KMONELEELZ AT T2 EL20IRY . BERR D

Ly — ) EREICE S 5 OBREE 2 BARIYICEF§ 5 2 L3 L <P,
FREICEHFT S CNFTIOE I REEOTELRICELY, 0k %
S OAEA % BT 5 72012, —EHOFRICBV L, I E THITHRE

1z

LBEREATHEDI A (V—=TIW) A7) [T HERICRESNTE

7)

8)

9)

HRMmEE OLUIRLOMTE) %% T 5L v 27 L AR A (recklessness) Pl EDFR
ke D EEAIREEZ 83, Black’s Law Dictionary, at 1463 (9th ed. 2009)., %7 —

TA A Iy T M PRESHE] CH2EM. 20094°) 261H., EHORIZ S
F 544 =% —1X. DisneyHf (20064F) #SCaremark#:H#E D T T O % DR
FIEEROFEREE CTH A FEEO KN (lack of good faith) | (377 B AR E (bad
faith)) % [BERWZFZHOWE. EHN2TEOEH] LER LI L2217 C,
StoneZ {4 ASCaremark 2L 2 FHE K 9™ 2 B ICHLA A TN/ ETH o In re Walt
Disney Co. Derivative Litig, 906 A.2d 27 at 66 (Del. 2006)., Stone, supra note 2 at
370.

Hillary A. Sale, Monitoring Caremark’s Good Faith, 32 Del. J. Corp. L. 719 at 720

(2007)., Miriam Hechler Baer, Governing Corporate Compliance, 50 B.C. L. Rev.
949 at 967 (2009). Donald C. Langevoort, Caremark and Compliance: A Twenty-
Year Lookback, 90 Temp. L. Rev. 727 at 729 (2018).

See, e.g., 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 435-436

(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).

See, e.g., Desimone v. Barrows, 924 A.2d 908 (Del. Ch. 2007)., Wood v. Baum, 953
A.2d 136 (Del. 2008). See, also, Paul E. McGreal, Caremark in the Arc of Compliance
History, 90 Temp. L. Rev. 647 at 676, fn.238 (2018)., Ezra Wasserman Mitchell,
Caremark’s Hidden Promise, 51 Loy. L.A. L. Rev. 239 at 241-242 (2018)., Elizabeth
Pollman, Corporate Oversight and Disobedience, 72 Vand. L. Rev. 2013 at 2032

(2019).
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7B D BEARFR G O#P & B OEBHIGENBWTELL ) A7 (EV A
VA7) AR TL2EHRICE TR L CREELBH TSI LFRE N
2300 BHFTIE, BRI EIC L B E YRR A7 AR HIWT O T
HO. FHIPERENLHEEZTINRETELZVWELT, TREBELTY
W, MR OERFEHEENOBETEETETL200HHIE [ LALEOE
AFIZBCTHEEPHEL B LIS Z LRV L VERHTHLI 2D Lk
Vo Yk CaremarkF ORI G258 L 72 & 9 12, FFELIE, M E TR
HE | 23OV THUH % DB EHHE R O EE 2 30 2 HHBII A% 2o 727

£ 2 AN, BT, Marchand 3 (20194F) ¥ 28, &k oHIF & L CCaremark
DT TORFFRDOERFEHONTIZOWTH 2R 2 R L. Z0Bof

10) See, e.g., 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 (2010). See, also, Robert T. Miller, Oversight Liability for
Risk-Management Failures at Financial Firms, 84 S. Cal. L. Rev. 47 at 97 (2010).

11) See, e.g., 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)., Reiter v. Fairbank, 2016 WL 6081823 (Del. Ch. 2016).

12) Caremark, supra note 1 at 967.

13) CaremarkZff (19964F) 75 fiw it ®MarchandZ 4 (20194F) 1I2FE 2 F TOHIM
2B, CaremarkFEHE (235D THUHE % OB FEH E X O BAL % FRO 72 DITIRD
6fFTdHh %5, Saito v. McCall, 2004 WL 3029876 (Del. Ch. 2004)., ATR-Kim Eng
Financial Corp. v. Araneta, 2006 WL 3783520 (Del. Ch. 2006) (aff'd sub nom.
Araneta v. ATR-Kim Eng Fin. Corp., 930 A.2d 928 (Del. 2007).)., In re Am. Intl
Grp., Inc., 965 A.2d 763 (Del. Ch. 2009)., In re China Agritech, Inc. S holder Deriv.
Litig., 2013 WL 2181514 (Del. Ch. 2013)., Rich ex rel. Fuqi Intl, Inc. v. Yu Kwai
Chong, 66 A.3d 963 (Del. Ch. 2013)., Stewart v. Wilmington Tr. SP Servs, Inc. 112
A.3d 271 (Del. Ch. 2015).

14) Marchand v. Barnhill, 212 A.3d 805 (Del. 2019). Ao & LC. s [HUR%
DOFRTVE & B 278 K—Marchand v. Barnhill. 212 A.3d 805 (Del. 2019) — | %1%
HEE1107 (20194F) 259E., EHEF [EFH S A 7 A BB & S N5 Rk s
LAV O F ] wEEEE22715 (20214F) 83EDH 5.
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FEEH T O ClovisE4: (201948) | Hughes®4 (20204F) ¥, TeamstersH 4
(20204) " Je U'BoeingFHff (20214F) ¥ b 2 DY BB L 722 212X D),
CORPNZEALDBE L D2DOH 5, FRHiid. INHOFHHBIOREZ [H L w
Caremark®F§ft, (the new Caremark era) | OF|HR & $E 2 . MarchandS$4:28
R L 72O T T ORI O BEHFF ONEICE T 572 2 RO EFRC.
NP DO EEOFRAEDTEY HIZRITTHERE IOV THEmA 7% S T»
29, AEEIE. NS OFHBIOR %P, FEEOIAEDOKES LTS

MICTHIERANETLLDTH S,

2. 5200 #FNIHI
¥ 9. CaremarkZEHEDFER %719 5 D OFHIH % HEEL L. Marchand 54

PR L 7 MU OB O NI T 2 81 7 2 BT Z O % O i B8 it
DADDFEHBNCBNTED L) ICHHA SN0 %2R T 5,

15) In re Clovis Oncology, Inc. Derivative Litigation, 2019 WL 4850188 (Del. Ch.
2019). AFofiME LT, SHEF [HEROBENR Y AT a\ERGE L r 7T~—7
Mt EEEEE22955 (20224F) 54H., M [CaremarkZ&H4E o F CHUR %
ERBEGENOBEMTLENFED 5723 B— In re Clovis Oncology, Inc. Derivative
Litigation, 2019 WL 4850188 (Del. Ch. 2019). — | ###E5118% (20224F) 291 E A%
Hbo

16) Hughes v. Xiaoming Hu, 2020 WL 1987029 (Del. Ch. 2020).

17) Teamsters Local 443 Health Services & Insurance Plan v. Chou, 2020 WL 5028065

(Del. Ch. 2020).

18)  In re Boeing Co. Deriv. Litig., 2021 WL 4059934 (Del. Ch. 2021).

19) CaremarkZE#EDOFH 72 L BHIZOWT#H U5 b D & L T, Roy Shapira, A New
Caremark Era: Causes and Consequences, 98 Wash. U. L. Rev. 1857 (2021)., Robert
C. Bird, Caremark Compliance for the Next Twenty-Five Years, 58 Am. Bus. L.J. 63

(2021)., H. Justin Pace, Lawrence J. Trautman, Mission Critical: Caremark, Blue
Bell, and Director Responsibility for Cybersecurity Governance, 2022 Wis. L. Rev.
887 (2022) 5503 % o
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(1) Marchand®E# (2019%)

ARIEZ, Blue BelllE A EEFET 27 A A2 U —2I2) A5 Y THRARAL
TV Z LICK ) HBEEIHDTC L2 Lo T, Mo THO#AEEH
EDEGDOLERERT H20DY AT ARET X)) HAMSERENLFE (Food
and Drug Administration, FDA) Ol % EFd 57200 2 AT MRS -
7o LT, Aok ESEFRIHOEHFRFENOFMEZ B R T A RERFETR
FRELIFRTH D, WEKIZUTO L) IBRR, WSRO EMLZ RO 72,

[--Caremark#&H#E 2 H D C ERISEII T 572012, FiEE, [RETHEV

(disloyal) WUt D# 2 % E3%T 5 720 HERk D 5 H v 5T & 720 BUR
BEY) % EWRY AZREORHRELTHZRERTI RS 2\, - [FAEED
T A [HGH & D S L IE RIS 3 5 ¥ 27 4 3E#HH] (reporting
or information system or controls) %4 < FEiL T v, ik, ok
VRV AT AT EERL Tz LT, ZOEE % Zilki B0
BEELAPo2Z 8L, O DEEPSEE R D) A7 RHEICET 51
WAEHDL LN TERWY] ZELEKREIND, WL, ZOMhoFERM
RO 7 IR & [FIERIS . SHEOFEF K ORI B G L 72RO O IH
BAOWYMAZHEFTHIRELBEZEL LY, UL, AEEIZIZ, T
MR 2T AR R OGS IC B3 B HGRI R L SV TOEE 2 & AT & 2 50§
LT IS (effort) LaTiUdebew (Fhbbila (try) &)
W% 5 %\v) L) BIENLRENDH 5, -2 2 Tld, Blue Bellth D HUffi%
KPP R L X (board-level) THEAETF I AT A ZHEMT 2L 1% L
Mol b AN/ T H I LN TEDHFELEENFRL-0ED L)
OTHEELMEICESL LTS, FHEE, AW TR O EERMWED
—DOThb. AHPEETZME—DRGTHLTA AT ) — ADPEEIZERDS

20) Desimone, supra note 9 at 935.

21) Stone, supra note 2 at 370-372.

22) Citigroup, supra note 11 at 125-126. Caremark, supra note 1 at 970., Desimone,
supra note 9 at 935, fn.95.
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NDBDE)PIZONT, BERERE L )L TOPEA4AESFOR Y flA DS & OREEST
DNTW e Z R TIRER ORFABE LIL Lz SHUZED. VATY THD
Bt L) FIHEDE U A RTOMRMANIE L ERE N TV 2P, kL, -
BRI LTy St e o Tl b BERESFEOETFICHT %) A7 (the
corporation’s central compliance risk) # Bt LG T 5720022 A
T AR 52 L ICHELLHEO LTI LS NI EERDO TS, AL
BT, AOZEFNLERT K THi b EE%L (essential and mission
critical) FHIHTH o720 FIRICBWTIE, EMOREZEMR L., @it 57
DORGHERZ LNV TOY AT AP EN TR o 22 ENFERINTY
Bo IR, BET AIRE L ORSEAE LIS 20N R b v vy Fe
OEIEICHE . TS EFWT, FHAAEE L CW2l 5210k mEERHE
FHORERFAETOMBEIZET 2 5N 2 B4 HT Y AT L ROFHmraeL
FIEL T o7zl & WIS OGN AR L TW2Z L2k ) | e,
BMOLEIENHH 2 L 2R T AN BME NS 2 BN TE o
ChL RO, BEEDSHE LN G022 LK, FRIEY 27 THANR
AL7TA A7) — D& HEREIIRM L, 2OE, HEEIRTIAGL
722 E120oWT, KNF R E A B REEEO R L7z 2

23)  JEEASEARMICER - TRELZFEFERIDTO6 M TH S, OEMOLEEIZHY
MO ESZREPHFE L ool OQREMARMOL 2T 5 ETET O
FER ) A7 HBZOWTIIERRICHE T 5 2 & 2 BRT 2 2 2 Tt L OE
BOPGIEL o720 @I EPRETE L vio /o, BT RSATEE 2
EMORED) A7 # BT B A V2 — VIHEE L G h o7z @QIEE 3 %H9E
T35 EnH)MOTEELZIMIC, BEEHIEILY F7T7 v 7dHr0iddhtd A
IHU—=T7 Ty 7 eRBENDDDEEGHREHRL TS Tzl b b T,
LM OB E S OBFFEIIBVTZOZ EPIMESICHR SN2 L 2R T
EATE Ao 720 OMAER L. BMOZEICMT 2 EOAM L HERIZS 2 51
72bo0, TNEFGRELRLRLZRNERTEEZHREIZT Chkroi, G
RSB TEROLREICET 2 MBI CEMN 2R b B L 7
Ao 72. Marchand, supra note 14 at 822.

24) Id. at 820-822, 824.
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AEDEFL, CaremarkZEED T TORMROEBEHRBHONEE LT, B
Fitk (&) &, SHFEBICL > TRDEELEFELHETT L7200 AT 4
MR LAV TEM L, ZOEHAEZER - BB 452 LICREICEDO 2T
NSV EDH B2 R L, SHUHE> T, [MEEDF 1 BEiRIcEkS
WCHE R OERBBEROBLE 2RO Edh b, Thbb, KB
Tid. Blue Bell#tld 7 4 A7 1) — & &) M— P i & G5 A€ ) T4
VEETHY, ANOREPSHEH L > TRIEELHNTH 72120 »
Ph5T, FAHOIEERICITENOREYEETARER IR, $/20 &
T DE AT AR B 0 B s L N To7a v 2 o/ Z
s BRI A L N TOEEG R ER - S 27 4D
TFHEARIEL X9 & Lah o722 LD L7,

(2) ClovisE# (2019%)

Ak, Clovistt ASBSE R D filins A D#HiAsAHK (Rociletinib. LLF [Rocil
) oFERE (LUF [TIGER-X] &v9) 2BV, FOFEMATHE T
& HRECIST (Response Evaluation Criteria in Solid Tumors) M Uil 245 C
H HFDAOHM % BT 25720 DY A7 LD, RO, R R 2 0RE
BAAZ NS OWHIEZET LTV ARro/zb W) Ly K75y F BN
AR L 72 2 & 2 B EIS, R OISR OBEREEEX OB ET B
Tt AMRERFFREZ IR L FERTH DM PRI T O L 9 12,
Bt OB % RO 720

[t OMarchand - IZ B W T, EEIZ. SHOEFICE->T Kb
HEL] B2 BT A0 A 712003 5 kS OB EREO EEM L iR
HL72%s - AFECBOTREEIWAS ML L) 12, &tk > T &
DEER] EHBEDITI, S OB R EZ Z T T L EE. kS OB
REDS & ) RS ICZIE SN2 T U A S 2D, REEIRH L2k, Ao

25) Id. at 824.
26) Id.
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BN [SHOEBIZE > TLERT R CROEELRMWE] Thorobw)H
FEThHAH?, -CaremarkFL#elZ, BB AT AREML, TNEEHRTSE
WO HGER DIFELR L), Sz U [EH3EBICEA O EE 2 14850
B ~OBLE RO TV 2%, - [AHHED 1 BT, F I LT, [
BERDHRE LTEMICB T 2 RHIDLdH & & B L e o722 &) %145
ZVEET AT EERDTWEY, LA L. BEE, Clovist o Ui & &M E D
BERPT—=RL = - TNF V AREESHFDAOHH 2 8F L TV 5075
MBI LR GREET RS T2 20 Tnh, 72, FEEHEE Lo
Bl 5% & DSTIGER-XICE§ 2 Ml 2 i A MG L7 2 L b BO TV 5, 21
SOHFEFEDT T, WD [HE S EHRICE T 2 4RHISUIRH]] 2 240 L
T/l b BENED LT IVUE L A EEZ LT L ITHEL
Vo [AZREED S 2 BRIE. BB D AT ARERL Wzl ahb b
TN EED [FR2ER] Laro/zl LIBT3 0THE, ZOFEM,
DT, FEIESEHETF Lo/l [Ly F75 v 7] s omiicfF
HELTVLIZEp0b b FHENZN T B L2 2 & & H51205E L2 U
Hh\ve FHFTX, Ly F7T v 70, ZNPE &M TR IS
TWaH, i, EEFEVEHZEYE (careful observer) 2R 25 X HI2IBIF5
NCTIZEHRDSH L] ZEITEEL AT RS v, -~ EERVEES L
. SIS E > TEEALMHI EOMBESIC L2 ) EBBEZ T TV LED D
ETHhDo [T E o TEELHBH L X, RociOWFZEI 8 % 5. 2 5 TIGER-X
K OZFoFEEEH & L TORECISTIE N E T 2FDAOHKTH - 725 -5
i3, FEEOFE 2ZM4O T, FANTIGER-X K N2 O FE st & L To
RECISTiE N2 B9~ 2 FDA DM % F L T o 728w ) fiisd TEE
RRBERT LY K79 7@ ORG RS EHRNICER L2 & %2+
SAZarEE L7, Y

27) Id.

28) Id. at 822.

29) Id. at 821.

30) Wood, supra note 9 at 143.
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RO FEHL, SRR ORI E LT, WS (&) 3a8HE%BIcE -
THROBEBERESEL BT TLHRODY AT ARG, T NEEER - BT
5 EICHFECED BT UE R S v & L 72Marchand 54 oo ) i & 552 L,
COEIBRVATANEMINCTWzE LTH, ZOEMAL NVIZBWTES
FEORETENI) Ly FT Ty FEFHESERMGICEH L2, Thbb
CaremarkZ:# D2 2 BRI D W CHEIH O BB EROBEL A2 B0/ 2
ElH D, BAEMICIZ. CaremarkB#EDEE 1 ZRIZOWTIE, B S AN
DEAENFDAOHKE 2 BF L TP GEREEE L TWZ EEh s,
B2 L OV TOWNIRH S A 7 A& SN Tn oz b idv i i
WET LT, FEEDE 2 BRIV T, AL ORE B AE A itk ot
HAFIE ) bR CFDADKA 15D 2 & % HIUIZ, Rocid B K sBR 0 fE J 12
DWTCEBEDOFEHRZITICHE L, 202 & 2HHREDH > TW7zicb 220
DOTMEIDL L eh o7 2 LEDOFHFEDN S, ClovisthANEAEFIER LT
W EWI LY N7 Ty 7R RS ERIICHER L7722 L0 bz,

(3) HughesZE# (2020)

AR, HEIEERSORTE 23 L 2Kanditb i BT, MBHEICRL AN
A N OB AL & OB NIAE DD - 7212 b 6§, BERE A O
BB Td HNHIRS NS 2Bl - BT 572000 Ra L XV TOY X T
L EHIIEM L T iad o2k LT, FIAE ok E 2SR % 00 B 1R 387508 I

31)  JEEASEARAGIZ R - AR L2 HREIILT O 5 5 TH S, OClovisth OB 4%
IETIGER-X O St M ICRECISTAMRH ST w2 Z & & 51> Tz, @RECISTIE
TfEFRIE A DR (response) (235 < ORR(Objective Response Rate) D ADHiiE%
RO Tz, @ZEFROBEAT L UFDAOBBNLFIR RO FALE K L THERREAD
ZIZHD L ORRD A DL 7 KD T /2o OFRFE BB A A 2SR S th o 38 5,
2BV D 72D IR R DTN HD C RociDORRE A% L 72, ®WAEE X, #
HMEARociDORRZ NEENZHE L TWD 2 E &M > CTwzh, 2ok ) %RRECIST
S DI DT S WL L 2 A 72 Clovis, supra note 15 at % 13.

32) Id. at *12-15.
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DEMLZBRT AIMEREKFRRZIRE L -FLTH L, W Fdimimall T o
LI, WO BEE L BD T2,

[RfEIZ BT, B ) Kanditt 0BG % 25, BT A H07% Y A
T b BATRAER R OV FAe. TR 1 AR B DR & MERE S 5 T & 2 IS
BAZEILoTHFOEHICEN L2 EFiET A, -CaremarkZEH#EDE 1 3
PO T, (WAL, S TRHI S 27 4 (system of controls) | 254 &
NTWBZEERERTAIMELE N R o728 ) BERICB W TR ICATH)
L72ge, BEZED WHMEA D 5% o - FEIE, WISV TR %
OEMEE FRT A, [BEZBESVPHZENICL2MESNT. TOEFICH
L CHLPIIARTGHREFR LAERS L TR WnI &, i, BRSSPI
BAESEI 2RISR L Tzl b b3, T EHT 20, 20
WAL RINE L72Y) L2 2N TE D, BEBESOFERER AN
DIEF O HTIRFFEAE IS  ERISHT B BB 2 H# L 13 7% 50T, -
IR, R OBEEZESIE, BB LPRBEEI N TV hro/zZ th b,
FOEBIIH LTI REBEMPESL SN T o2 &, KUY, RIE % Bk
IR L TW7zi2d b 53, FNNkEi L TV b Z L ICERIICE AT A28
SN ELTOREIEESNAHEEL FRL TV EY, - [ @I A ERHEHL R

33) Marchand, supra note 14 at 822.

34) Guttman v. Haung, 823 A.2d 429 at 507 (Del. Ch. 2005).

35) Cf, Ash v. McCall, 2000 WL 1370341 at #15 fn.57. (Del. Ch. 2000)., Rich ex rel.
Fuqi Int'l, Inc., supra note 13 at 983.

36) JEEASEMARICFR - VEEL-HEFERIDTO3IHTH LD, D20134F12H31H I
FIZ B W TKandikh o BIZRFEH e O Ffel R 2B H 5 721 b b 53, B
ZRASHHAMRESN-0F2014E05 A ThH ). 2 TIEBHESH L o7z 200515
FENA55 D TR I N0 @QF DO RICERZTE SO BIME S 7201320154 3 A
THY) . I TIEI934E 55T (Securities Exchange Act of 1934) § 13123&
DV SN 5201440 RHE S (Form 10-K) I[CREMSNMBABEOEER
OB & O 72 2 HG [ AME»05 OFHETER EINTZ, OFORICEERBRS
B S N7z 01220164 3 A TH Y [H U < 20164F O AE RS F IS S -
N DT K OB 4L & o 72 7 BUF | AME 223045 0 7 3 THREE & 1172, Hughes,
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BB oI, o NERERL, BIETAIEEAH LTV, LAL, 20
%, BEERASILEIERHEEICL > TROSNTWAIIZ LRt Sk
Motz £/ BETZBKOMMEIREH M, BEELRMESENLEL SIS
CEDME TH ol DI, BEELZERIEEH L ZOMOE MR 2SO
WE L REIEET A ENTEDLY, fito T, BEERBROBHEIX., 20
BHx RT3 5 2H720 . LRNISREMICKET 22 L5, L2l [
FHET, BEEHAOE B2 RIERLEERIKETIE R . HABREOR RS
LNV TOERY AT LOFEEEEL TWb, $hbb, FEEDT, N
B, R B RED, TRENORBOFEFHN T, SO FESHT
BT EOFEEIZ OV TIHRICE SV 2 HIIT 2170 D 2] - #iE T 2
TLAREMTAELEEZRE>TVL, ~EERERI1HMMU LRI N LI
L Fo0 1FIC1EL»BEEE SN L o7z, BEERESIE., ER. BES
e DWB NS 2HE A, FAtOME EoE#E» &CEBOREZ R
ZERHIE LT, FMAORGEIRS1E, A7 & d 210, EE 2 ME TS
EREE LTz, DLl X9 R B 2 Mk A0 B 7 G R RE %
ERT DL W S ZRH oM H#REG © BT 20 RS L XV TO Y AT
LEMEFRT A OIEITE L o722 bI2k ), BESRBIZERLL, [
HEQTTHEELZAD -0 ]

Ao #3613, MarchandZ 1 2%Caremark L # |2 35 < B % o B (1 26
BERKOETLZR0 ) bEMEZEEZ, 2k ClovisHE 23 2 H T O H
Wré LCHRiE L 722 & 2T MEEDE 1 BRI W TR o T %
W EIlH D, BARMIZIE, KandittOBEAZTBSIIHEN LS
TELHT . BHNAESLHESH & QRGBT 2 EE DT §1 4% +55 7 FE i %
BT LR KRB LTV 20, M BTGS2 ER - BB 570
OB E L NV TOMNFRH Y AT AP EfHE N Tz idvnzihnk &

supra note 16 at *15.
37) Delaware General Corporation Law (DGCL) §141 (e).
38) Caremark, supra note 1 at 959.
39) Hughes, supra note 16 at *13-14, % 16-17.
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770
(4) TeamstersE# (20204F)

AL, EEGOPFER TS % ¥ & 3 5 AmerisourceBergentl 25,
FDAD 5 OB % 8T 5 7200 2B I L 72100% Ttk %8 U ¢ MR 1o 3 s
NI D AIGESEDTEA ENTES 2R % B O IR D W THFE L. RIEIC
FiE % B TW/zZ L1122 &, AmerisourceBergentt DGR Z DL ) L v
K7 F v 7 &k BN ER L 722 & 2B, Lok % O R
EROFEMEZBR T AMERRFR LR L -HRLTH L, B FEEHTIEEL
TO L) ITER WG RO D72,

[---Caremark#HEDE 2 BME 2723720020, B, - BUHES L v
R779 7% o Thzilbhbbd, TS L ARIEATAISERT 2
T ERNIZEET 2 2 8 I2X o TARBMEIATE L 722 & 2R3 AR 254
HELZTHT HLENDH LY, - AmerisourceBergenttid, FEIH L 0#LE W
RRVEETHELTHRMETH ) EHEICHBI SN ERTHEELZEA TS,
o fEo Ty EESOR A EEA BT HEAEN [SHAET L T bk d
TR ESMTORMEY] Tha, [BHICt-oT [ROEER | ¥5
DHERA D OFBFN B E 1T TV D BE121E, B S OB BREEAT & 1 ik
RIS MR T U2 & 2 w? ] EIEG 0% 4 L fiA 2B 2 HH 2R E
LR DA AL OTGHE ST, RFEIZEOME % #UIEITT 572012, B
MICEE B RS 2T L 200 1Ud R S5 \ve BABEDZODOEE O EE
MEOR S ZRAT 572005 E2 | T 5 2 L1k, AEO¥EBKIIBIT A&
DEELZHWIIL T A2 TH S, - FHiFlE, FLoBEREO& LD [&
HOREDFH (LY F7Tv7) 25D %050, BEEATLITHLT 285 %
BRI 5 2 L0 X o TRIEICATEN L 72 2 & 2 AEICHEE L D

40) Horman v. Abney, 2017 WL 242571 at * 10 (Del. Ch. 2017).
41) Marchand, supra note 14 at 824.

42)  Clovis, supra note 15 at * 13, Marchand, supra note 14 at 824.
43) Horman, supra note 40 at 3 10.
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bR EEEY - TEE LAY, Tabb, BUER. BEE S (FAftoix
BHEROWFEE TNV DY) D EELEIRMOZE L FEICET 2 HHNER LT
WHZEEBRML T2 &, RUBERENED I LI e#M L ah o7z
N N VA A D A

KD &EFIE, ClovisFfF & A2, Marchand 554 o> I & i i 5 ir
& LCHEE L, CaremarkZHED S 2 ZLARIZH D W THU % O Bl B L D
FEE2RD-Z8CHD, T74bEH,. AmerisourceBergentt O I1I2 L - T
BEFEMOZEROFEEICHT 2EFELETTLIEPRDIDEELBNTS
D, ZOREFENI Ly 75y 7125 LTI S OB B AR RIS 1238
BEINZITUI LS ho72l2b 2 h b 59, FALORHIE S BV CidEk
IR OWIEE TN & RIET 5 EOERD G SN e o722 800, it
HGHERE L v B 79y ZIOT 2 %65 & ik IR L7z & S

44)  JEEA BRI IR - EE L 2FEEFEIEII T O 4 5 TH S, OAmerisourceBergen
OB HEE T, EEREDO 2O DOERKLHIZOVTERT L LRk bNzE
L, Fo. INCHT AR ETREEEMEA L2 b ko, @M
H%HT (Davis Polk & Wardwell) 23RO EAT B &S OGE) % 5Hl L 72 HEE1CB
W, A E S FEORNEF 2 RSB WG AT AP L o7z
Z DR S N7z @A D 100% F At O S O WG E TV B EEZ R L7V —
Tt oREREETE (CEO) PMES, MEKAVRLZBarsc#bans
ElE L. F7o, FHIKOMBER A0 AmerisourceBergenft O BURF & £ 12515 S
L2 Ebndrol. @EMDI00% TEIATFDAOEEE % %), BIREE L S E4
oIk (subpoena) % 521} 727%, AmerisourceBergentlt O Ui &1z 2o 2 &
IOV i L 2 72> 720 Teamsters, supra note 17 at 3% 19-24.

45) Id. at *17-18, % 25.

46) B, KM BW T, EEEHIT A AmerisourceBergentt O B A ZE B & O IHE)
ZEHE L 72 S F IS B W, WA S EOARETF 2 I X SRR DMt A
FAPFEAEL ol RSN T2 ens, FIEEDE 1 BRICET 5
FADTDNID, FFEEDR 2 Z RSV THEIR O TSRO 5N DL T L
HEDTH o7tz 81 EMFICHT 2 AN RBE R R S eh o7z, 1d at *
26.
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(5) Boeing=# (20204F)

AT, MEREORGT, MR O WGEE % 3 & 3 5 Boeingfh A3k L 72
PR = v MiRER (T3IMAX) AEMLT 5 T 1 4+ A2 (20184:10H29H)
EXFFETHZE (20194: 3 A10H) A5 L-BESHiIC- &, Atk oIk
TS TAF UMZBORGORAERICB W THERO L& ER - BT 57
OOEHRIER - METV AT LAEZEML T iaro/zl &y KN FA44
MZZDHEMDIELERIIBNTZORRK & % o 72 HERFEMIE S 27 A

(Maneuvering Characteristics Augmentation System, MCAS) @ Bi%§ & O &
AEICETLL Yy K7y 7238 L Cnzicd 2hrb o3, Thaifif - &
BT 08B 2 ERmICIERE L7222 & 2BHIC, At ok 0GR 0 Bl 568
ENOBEEZ BRI 2HRERETFRELIE L2ERLTH L. HTEEAFTILLL
TO X IZHER, W OTEEZ RO 720

[ (CaremarkZEH#DHE 1 ZHEIZOWTC), --Marchand¥F12 BT 5 M DO%
4 L [AEIZ, Boeingfh DB IZ & - T, MO 4D [WERTT /K T b
FELY] FHTH o720 FFEICBVORSNAERG IR < Fl LA S
NAHMOREFOXMERICL > T b EELFMHICOWTUIAE RSOk
BHERES K IS S N T e S v & v ) Big-- 1 L, HE L
HIEDE | B a2 W THEER VI L EHEROT LI ENTELY, [

47) Marchand, supra note 14 at 824.

48)  JEE BRI TR - SFE L 72FEEEII LT O 4 5 TH B, DOBoeingth o B 1
I, MERORELENTLIRBEV ehol, BEEZBRROEHKIT) A7 %
BT A2 Lldorens, TOEMNEMBELOY A7 10T 5HEMTH -7, @
FLORFIE R T T 4 €T MEOBRERIAFET LU B VT, MEROZE
EOWTEMWICREEFCD, L3523 hdole 7. TG
RUVMERO LT 2R A7 OFEZ B § 27200 A7 ¥ 2 —
WHED LN TV oz, QRFLONGTRER L. MERDOZEOFMiZThRh o
7272 TR, BRI L TMZEROREICH T 2GS R0 b aro
7oo FEEMD S OMETIE, MEROLEIIHET 2 G TEBINRERE ., Fto
Mzt M E T EEE L IREICET 23D TH L LD bz @O
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AR 22 s (Federal Aviation Administration, FAA) 2359 7RI % 44
HE#FLTwWAe LTh, 202 & FE—ORGHESAHGR2 L )V T
EROLETEWRT L VAT AREML T L2 BRL 2V [ AEMES
O L7289 12, SHOEmARANIIZLBOBBI LMz L Cwnize L
Th, WHEEPEHOEEZYILT A2 7-00EBRE» R L2 Licidk
5%\, - [AFE R E RS, HEEIEE BT L L TRELREGEICBWTOA
BB 216 L TR ORI T 215 a i Tz 2 &, FFEDHF
RIERUSN O BB LR IEHIIEZ TV do 7z 8w ) Fgid, S E  Hito
e oR e BT 572006 LIRE S AT LR EH L T irorl
EERRLTWD, PG & M, Ao ERix, ek Liozel
ORKRHHZE (Ly K7T97) 2N AL, SNEIUHERSICHE L
Lirole RFMHIIBWT, HEHiL, BEIENEZLTEIMEERES
PEE L olzl by BEICET 5 A7 12O THE T 5 & 9 ek
D B EMN 2 PR SEAE L e o 722 & BRSPS ROV THERT S
72O DEM R FE AL L o 722 & BRSSP R4EIZ OV TEMMIZ
A L TV LA RT PSR LENFLE L o/l 8, Ly 7T 7
RAHRELA U =TTy THPREER IR SNz &) JEILAEAE L 72
MofzZ . RO, BEMPLEIETHHE LWIERETE L 2wiEke
DM F & RS L TEZ 728 W) BEIAETIE L o 72 2 LISk »
T WO A 20 ¥ —2FBE L7z KBV TH, INLOFEMIZL -
THEHAADBGH DY A =2 & =D FEEN D, (FFEHEDE 2 2OV,
R, FRORURREAS, T A F SIEOBRERIE L2 & RO,
IF T T MZEOEERHAGET DRI BV TR O I T 2 Z 0
DLy F7Ty 72 L2 L2 BHIC, FEEDE 2 ZH4O T TORUER
DEMx FIRT b0 [MEEDOE 2 B2 -3 7201200 FEE, Bia
SHOREDFI (Ly K75 v 7)) 20 R0, MEREIHLT %355

LB RREB IR L T2 TR, 2O XD B HO OAMEY) 2174 % 78%
L T\ 7z, Boeing, supra note 18 at *27-29, * 31.
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AT 2 2 LIS L o TRMFEIATE L 722 & 2R3 BRI 2 655
RAEEL TR S ), AR OB RS 1R, Aoz e e T
22D B & ) REEB O - BBOERIZHE) & & 2B . MEHEOR e
RFOKEBEARAET LR, TOFE TRER] Lo LHWTL 72,
MO BME 2T 2B ME SN T ZIC b b3, 2T -
TN T TE AR T 52 L 2R REEM L 722 L id, b
Ly F75 9 7~ahisd % [RAO%M (faled attempt)] TidZzw?, -5
WESIE, TFF ETMEOBRERE~NOREIAT 5 THLZ 2Bk LT
Wk, BT RETH o7, V)

A0 3 7% 13, Marchand#E {4 o H W7 % i F & pr & L B L,
Caremark ##E D& 1 B OV 2 BRI 3D W TR O B EHE X O &K
EERD/T E2d b, BARMIZIE, FEEDOE 1 ZHI2DvTid, Boeing
MOEBIZE > TREROREZHRT L EFRIEELHNBTHY., Th
VR 2 HUR 54 D BB B REDSHAR | S BHE S N T S % & v & v ) A FE
DM AR L7z LT ARSI RO R L% BT 2 B ST RS H»TF
L o722 &, WEFREIIBOTHMERORELHERT 5 2 L3k ho
722 & T U, HUEREDHREERIA L TZEEOZEI2 oW TOHE 2K
LIl hholl EEORERENS, AHICIIMEROLEEERT L7200
BHRE S AT APEMEIN T ol Lz, 72, FAEREDLE 2%
2OV T, ORI S IL. MEROLR LR T OKRBEYET S 2
Ll BED S DBBOFBRIES TV Eh b, MEED%4sIZHET
Ly F77y 7\ %3865 % Bk I C\A L2 & Shie,

49) Teamsters, supra note 17 at * 17.

50) Cf., In re Qualcomm FCPA Sholder Deriv. Litig, 2017 WL 2608723 at *4 (Del.
Ch. 2017) ., Richardson v. Clark, 2020 WL 7861335 at #* 11 (Del. Ch. 2020).

51) Boeing, supra note 18 at * 26-34.

— 289 —



75 7N B S Caremark LB O FE B (K1) 17

3. Caremark#:iE 7K HE

(1) %88

Pl 5250 61X. MarchandFHF ik m KO W& L TR L 72
CaremarkZ:#E D T T ORI % O B 385 O N BT 2 372 2RI D W T
BT O 4 OOFMERZO@AFEFEZR L2 DO THY ., BRIEE R
HEIDEEN 72D DO TIE WY, 720 IS 0FAEIE. Caremark3L#E 25
DEMRLFEE IR SN B W EIEH O A T2 § — OV ETICEEN LR
EMAZLOTERL, IRET LA LASEHEICBTEED %
OS2 LA b LWEGY | L E2 5N T X FEEEO B 2 i LS
ELWHEMZ RIS 5L DTH B, Sikid. Th5D 5 208K HI% 213 T,
[ LU I W CHER R O EEAFEO SN LD ED L) RIGED. S0tz
UL, FZEEOBRF BT A KIEDSHEE 72 5,

(2) CaremarkEHD KA

Marchand5-:A57R L 7zCaremark 2862 B9 2 Fr 7= e RUE . LR (4%)
WEEHICE > TIRDEELREFEOETICE T 51 X7 (the corporation’s
central compliance risk) B - ET L7200 A7 4 WS L NV
T L, ZOEPZEM - BBT A2 LIZHEICRD RTINS v E N
IDBDTHb, T2y ZoOwies LT, MHEMFIZBWTIE, Blue Bellflhid 7 A
A7) =L EV) =Dz ik - Bt d25E/ 74 Y BETHo722 e Hh
5, HamDREEZMRT 2 2 EDFEIMLDOEBIZE > TR HE (mission
critical) R HME > Tw7zZ &, R, &I E » TR D EEREBE Y
o OBHN R E L 2T TV 256, BRSO ERED L 1 B IS8

52) Roy Shapira, supra note 19 at 1860.
53) Caremark, supra note 1 at 967.
54) Robert C. Bird, supra note 19 at 66., H. Justin Pace, et al, supra note 19 at 928.
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ENBITNEL SRV ED 2 HAHEASINTWD, TD L) RFFUIFED N
CRIZEMEZ BT 256, WTOEPREE 25,

(ORE -V RS ¢ 3

9. ZOL) RBRIE—DFEELZHGE /) T4 Y REOHEIRIZDAZ
Y5 2 O HRIE L 72 5% Marchand FH412 313 % Blue Bellktid 7 £ 27 1) —
KEVD) B2 s - R T 2E ) T4 V¥ TH - 72", ClovisFift
28T BClovisth IZBIZEH O ER G 3HEE L 22 WHEAETH - 127,
TeamstersF 112 BV Tld. AmerisourceBergentt ?100% F &t o g— 3
BENA TS AEREL EFHBEAL, BET 22 L TH Y, Uik
T &1 D ¥ 13 AmerisourceBergentt O & HED — M X 7 o 7225
AmerisourceBergenth Fl & b KHIEE 22 B34 & L CFDAOE M % 853 5
CUNFEBELAME LT, fEo T TROEDHERL, 5HO
Caremark®BOFFERIZ BN TIL. £/ T4 Y RFETH L2 EHHCaremark s
2B 2—20FEEKZLLD I LI ENTFRENLY, 127 L, KEMICE
BHDIE, B T4 VEETHLINEDPTEIRL, B/ 74 V¥ THHI L
DEMICELHECT L TCEORERE LA TH LY, ZOMIID A,

55) Id. at 929. Katherine M. King, Marchand v. Barnhill’s Impact on the Duty of
Oversight: New Factors to Access Director’s Liability for Breaching the Duty of
Oversight, 62 B.C. L. Rev. 1925 at 1961-1963 (2021).

56) Marchand, supra note 14 at 809.

57) Clovis, supra note 15 at * 2.

58) Teamsters, supra note 17 at *1.

59) Id. at *18.

60) H. Justin Pace, et al, supra note 19 at 929. Katherine M. King, supra note 55 at
1961-1962. 7 3. HughesHfFi3. W # i 12 4R 2 AFHEH] I OBl stt & oG 112
MY HEARERICL N - BEPIEEILL TW/ehETH ), CaremarkIEH#ED
T T ORH % O EHFEEER O FEOHEAIIB W T HEHT M OWEE & v ) Kandith
DFBOMEIETHRE SN TV,

61) H. Justin Pace, et al, supra note 19 at 929.

— 287 —



75 7N B S Caremark LB O FE B (K1) 19

BoeingF 2 BWTIE, 2200BEFN AR LMY o v Mgk

(7T3TMAX) ZFHA R - B5E 3 2 RO 1 DICBE b o720, R
BT ZE A0 M D I3 13 R4 D &I D 40~60% % (H o TH 0 % BREF I &
LM OCENREN ST EDHZ b,

@ ZthcE - Thed T L6 K OB

WIZ, BT E > TR O EELREB L OHE & 13 M RIEE 4 5%,
MarchandFFI2 BV Tld, EmOLEIZHT 2FDAORB #8535 2 &8
Blue Bellft DB 12 & - THEART /K T b ¥ 7% (essential and mission
critical) HAITH -7, ClovisFFIZ BT, iliAs A DFLA A HI ORI
BrEEHRTLIHD . ZOERETHE R OBHYSF TH 5 FDADOFLH] % &
T 5 Z EAClovisttDEB I & > Tk b EH % (mission critical) HAITH >
72%, TeamstersFEIZBWTH . EIHMGOEE L 24 AFDAD B %
EAEY A 2 & ASAmerisourceBergenth 12 & o THREMMIZEZE % (absolutely
critical) % HI9TH - 72, BoeingHfflo BT, Moz saIcET 5
FAAK O H % & f§ % 4 & H 4 (National Transportation Safety Board,
NTSB) O#ifl % #5553 % Z & HBoeingtt D UEAT K T b HHE % HIWT
BHo1" foT. INHDHEEN S, SHOCaremarkB ORI B VT,
WO EELFEHE L TEMBEPERNED NDEREZ 00 5 35 B O 2R
FEONMIZID D LHER. 2, D OBl & L TENS D3R OHLHIY
JJCTH%FDA, FAARUNTSBOBHISE S ZE SN L 2 LA FHRENLY,

62) Boeing, supra note 18 at #*1.

63) H. Justin Pace, et al, supra note 19 at 929-930., Katherine M. King, supra note 55
at 1960-1961.

64) Marchand, supra note 14 at 824.

65) Clovis, supra note 15 at * 15.

66) Teamsters, supra note 17 at %18

67) Boeing, supra note 18 at * 26.

68) H. Justin Pace, et al, supra note 19 at 929-930., Katherine M. King, supra note 55
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® V—AHNIVAZELEIRAY RS

EHIC, TINS5 20FHABNIE, V—H V) A7 L EIRAY AT IZET
LHINTETOMBUMEDPDOEREZH7-0FT LD THLPNMEE 2D, 2D
HIZDWTIE, CaremarkF e % i 72 3 3 FHE OV GE_E o W S A3RIE S LT
W2HT, 20084ED ) — v v g v VHIfRIZ BT A KFEREER O R ik O
JEEO—> & L THREERAY) A 7 OE\ BRI 21T o 72 2 &2k 2 B %
(£) OEM - BB ART S THoZ LR E N2 L2 5IC, IhE
THATIZREIC L BB EIATADO ) A7 () —=F W) A7) 1Tk 5 ERICHE
SE ST & 72[AEHED T TORFE OB OHP % B% OFBIEE I B Vv
THELZ) A7 (EVARAY A7) IS HEHICE TIRTNE & o BFED
FTRENTHAEY, Lo, #7794 20— BEEOHRKEY A7 1203 50
% OB T 1 AN RE & 7 o 7zCitigroupF4: (20094E) 1. BURif% 412
LBET AR AT AORIGIIAEE R OMBETH ) . BT A EE N % F A
RITIRETEZVELT, CORMBEGRELLY, 20X RKREDOT.

at 1960-1961. =B, T D EIZDOWTH, HughesH 2B\ Tid, Kanditk DB D
HEIFZE SN TV weo, BHEFEHGHOBEEBNRFIZE o T b EE LK
BCTHL0EDPIIIEE 2o T,

69) ZORMI. V—HN) A7 EETERA) AT IFTN BEREO—BL LT
HELB)VAI THo TRLELZMYPNETRETHRNWI LR, BUHHHESEY AR Y
AT HEMERB - LICEVEREZADLRVET L2 01E, FH) A7 2
W B EHKDWRT 250HB» S, TR OENEGFOHBEZ LI A XY 27|12
W HEMRICETIHRIREZ L E2ERTHDDTH S, Stephen M. Bainbridge,
supra note 10 at 979-980 (2009)., Eric J. Pan, supra note at 228. X > C. Z D HfFIZ
I, BT SEOREICE DSV THKL ) A7 ZHY , BEHRESZ 0 L
IBRMKE) AT TA 7 EER - BIELAVWZ EIZE>TY A7 PHENRL. &
WHREDFS A L2 1lo BT, BRI L) A7 2 kT %K E2 R o722 &
WX YERBEENOERZE ) 2 L &% b, See, Robert T. Miller, supra note 10
at 1155, F 72, B OEHFBBE OB % €2 4 21) 2 7 12x0bd 5 B F Tk T
UE, A =08 = VAEOREE S A2 Cw RIS L o TEL IO ® T2 8
BT HWEDHZ DT L5,

70)  CitigroupSfHI2 BT 2 DT OHIRZ S, TR E Y A A 271253 5 B8



75 7N B S Caremark LB O FE B (K1) 21

NOEDO5OOFHBNL, TN PITHFIC L DT MEATA TR L LT,
MEEERATE (LY K759 7)) (RIS T 5 720 ORGH O 35%5 % M &
L2 DTHY), V=H V) AT L EI AR A7 BRI 0THLE LT
CitigroupFE O HIWT 2 BEHE L T\ 5, §E-> T, St DCaremark® OFFERIZH
WTIE, BV RRYAZ E) =AY AZIZRAENY | BIH T R
M E 2 25120, REHEEIOT, BEEOBEMIBoO LN, 2 Lidh
<V BEISTT 2EMRPTHEE 225612013 INH 055086 22k L
LT, BiROEEIBOONR T b I L TFREENL™,

4 FLOLIE

AN BN THEE L 7zCaremarkZEHEOF R 2 /R T 5 20 FKHHNIL. [FE
D 2 DDFEM R OEE ISR S N B PERRI O A T2 & — O FEREIZSE
B REREZMZ A R, 2TNETERMEOEBERERA (black letter
law) OF T, FAHEEDBH 2 KT 2RENEZRET 200 THL™, S0t
ZUE, ITNhH0FFEEL, MarchandF AR L 7z WSR2 5 % 3 7 70
Mal UC, FAEEIEH SN2 RN ZEEIRT 2 LT, BEREHERKOE
RG22 REST A I NETHLL 2L DO TE Lo B~ DD RE R 4
LER2LDTHE™, FHEEDT TR OBERIHELOFIT % ED 5K

Boltl LIl HMEHA) LT H2HHMICEDCTHENBIT 2 2 & 2 FHir
AT L. BHFTICHGER R O¥H Lo B EIUEO A CHEE S & RHE TR
lisd, ZOER, HHFTIZRSEDSNTZT I T 2 TINOFEHFEOFEHE2HEOT 5
LW fEiEE T I & % EK T %, ICitigroup, supra note 11 at 126.

71)  Elizabeth Pollman, supra note 9 at 2031.

72) In re Facebook, Inc. Sec. 220 Litig.,, 2019 WL 2320842 at % 14, fn.150 (Del. Ch.
2019).

73) H. Justin Pace, et al, supra note 19 at 931.

74) Robert C. Bird, supra note 19 at 66. See, also, Stephen C. Evans, Alan J. Wilson,
Another Reminder From Delaware About the Duty of Oversight (October 28, 2019),
https://www.wilmerhale.com/en/insights/blogs/focus-on-audit-committees-
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HIGIPERE L2 L 1Z, I—FRL— b - HNF Y 2ADOHBIZBUT L L7
BTH LR (&) [CL28M - BEBOE) HITKELEEE52550T
H Do HtkiE, W Caremark 34 OH WA ESE I NERHEH] o 2 7 2 D # i
FRL72E I, SRS E > TR EBELREFE L UTT L7200 Y AT 4
RS L NV TEML, TOEATER - BEETH2LI2onwT, IhE
TLURICHER () OBODHTT SRS ZERTFRENE™,
CaremarkEH#EDOFRFAIZOVTIE, BEL TUTO 2 moiEH TR & HH
Wdbe H—II, FE, RFEOH RN Z2EEHE L L TESG(Environment,
Social and Corporate Governance) ~DHL Y FANEE|IZ x> TETWL E D
By AN—tF 2 74— EORMIZE ) BEEHHEAIRE L2 EIZO &
File |20 AU O B2 L O LS & 7 o 7-MarriottF 4 (2021
) T H % B#\2, Marchand 4250 L 72 &40 > T TRERT R TR
B ¥ 7% (essential and mission critical) | &\ 9 XF 2, A N—kF )
T4 = ZBEEE N O AMERESEOESGICBIT A O) A 7 BN E TS
DPEPHHERENTNDEY, U, NS D5 DOEHBIAEHKHED T TH

accounting-and-the-law/20191028-another-reminder-from-delaware-about-the-duty-of-
oversight (last accessed, January 29, 2023). Z ® 5122 &, Facebook3Hf (20194F)
X TAE. T 2 T OEHFHE, MarchandHE %2 2 e LT BUF%EE L~
TOPFEAET Y AT 5O AT EB IRM L 7255128 VT, BURi% OB
BEROEMT %R0 L EA 258D T 5 EJRiHT 5o Facebook, supra note 72 at * 14.

75) Lisa M. Fairfax, supra note 8 at 439.

76) ZOZ kid, MarchandSEOHIW % 5207 T, EEEFEBIZ 94 7 ¥ MR —iA
RIMMTIZH SRS 2 38155 5 30F (client letter) 2BV T, S OCaremarkEl 0
FAENORIK L LT, 7947 v MEORE R OHUH &SI LT, B4 ET
BT A0HEAN) ) FROTEREZHRET LI L0, KL > TEHEELM
P & MRS OB A2 B S 42 2 LSO EEKN RSN R ENL L)1k
722 BB HER Ao Robert C. Bird, supra note 19 at 92-93.

77) Firemen's Ret. Sys. of St. Louis v. Sorenson 2021 WL 4593777 (Del. Ch. 2021).

78) See e.g., H. Justin Pace, et al, supra note 19. Stephen M. Bainbridge, Don’t
Compound the Caremark Mistake by Extending It to ESG QOuversight, 77 Bus. Law. 651.
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Tt OERFBHERXOBEM L RO L EERE L /R Lo I, I XL A3
LEEOME - BBGHE (shareholder inspection rights) % #5795 DGCL § 220
OFFULEERH o2 BB L TV L OEREH Y, Thbb, A4
(b) 1&. BRFEOME - BEHIIHRELBICRS T, 2D OMRE K O #*
WKWETKREBEZHEL T2 00, ZORFRE 7 2 MRE K OFLER O HiPH 2R
DTHLIRENT WY, ZOHIZDE | FEOKT 4 Partners LLCH: (2019
) EL REFEOHWE LT RISV ) BREAEDS L OMRE K O FL 8k #
wP KL, BT A — )VLinkedInS5 DR 7 A v ¥ — VHEOIEANLET 2
2 —vardEInsZ e EHL LAY, £ BHINE. ERL
HiZ 6. [AHEED T CHEIEOEREHEROBMLZ BT 2 HEE I LT,
F&OME  BEEZTEHTAZ 285 L TE Y, AKICETAZDL)
L RO K OBHFT D 6 Ot id, FEISF LTI E T LIZASoRN
PRIERICE T A e RETFRAIRET DO TH Y, TDZ & HCaremark
BOFRBOFEE I3 L THEIFZ OB oLy F 77 v 7% BREY
CERT B EZWHRIC L2 LM EN TV Y SRS 0#HRICHET 2 5H

79) Roy Shapira, supra note 19 at 1866-1867.

80) Security First Corp. v. US. Die Casting and Development Co, 687 A.2d 563 (Del.
1997). See, also, Stephen M. Bainbridge, Corporate Law (3rd ed.), at 271, fn.20

(2015).

81) KT4 Partners LLC v. Palantir Technologies Inc., 203 A.3d 738 at 754 (Del. 2019).
KBV TIE, RIETAHPBET A= VR EOMOET A 74 7 % UTIFAKIC
T Tz e v ) FEBURO T, BT A —VEHDGCL§ 220 (b) 12V I IRERL D
FLERICRENM T A L SN, 1d
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