e R AR T - SRy SR

E®EF

1.

£/ fitsdNe dvdoz #%AMite] A9 (EHE, LR, XK
F)e @itel distd 3 1A 4FE At} ol R e AFPA R
o 23 youoa FolA A & EFF(duty of obedience),
HEEEFEH (duty of care), ERBECEWMEHE : fiduciary duty,
duty of loyalty) & &n|@t}. o] 74&d fiduciary dutyghe &2 duty
of care®} duty of loyalty(‘B#3H)E T¥ste Mdo2 A=
&1, duty of loyalty® Ze& £o2 AMg3prlx @) £H &t
e 59 e HkAfit BB BEEEREC ddste duty of
care$t B3 FHEE duty of loyaltyghe Z°] ISEZ fiduciary
duty® BEHEHZ WY ALLEE, duty of loyaltyst 22 £22 A%
% @b

o} Zo| B, AN HRIHY Wit SHHEEEAMY AFRL
4481 (in good faith) 338l (honestly)&iite] #H3e o] (in the
best interest of corporation)& 93 BL2NE 7€} 3= F4
(undivided loyalty)J5& %t} 2) ojd djst ZAYze] HE HEFR

* B AR Sds
1) #iR RS L, EEEMR 121, 1993.p106-107
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Be gite] H49 oo dvtm AFeA L& WHoz BEe AR
& Aol BT Ads /A ARolA Beldoz gasteEa s
He F2H 445 A9 A2E £9E 478 T

AR #HE EEREE 4930 2 AFE sY oM Yty
o2 27HE gFo|n, JANH 4 Fog 1 sdoz sht, AKX
#He 2927 gt Tx KED oY 28 4¥] e At &
ft(Ee BES) $4L tstn 29 AUFE o 6l o Foln, @it
(Ee BES)Y Aoty HAE HaAMe ¢ 8 JF2A 99 44
ot o} g9lo] AEMS d44Q fAog P4 KA/ BE
AT HEKRE HES #itte ols) FEAU (1 I EA oj& FENT
7heE 7HE dEAQ Aolmz n|F fiitkolAE HEY ACERY 9
do| 74 A EKBHE 283l FERAA Eitst FHHA AY
& R (REHKRER)E AF AchS) tA A fiitd] dHatd o]
BA} e BB fite oiel, JoiA, diF F3 2ol o FEL A
714 & di7t sle ANEY ARE & BSole Pdol 2 A AF
g AAleld 1 A ARE FFHog AP Pre AotkO o] A
H AA|2e A9 g i $FHE FE o, e ZE oJfF
E A8 g AEHa gD

MES BAAte) HE/l A7) Ee A3 AdoE @it AHE
e AL 93308 FAda til Yoz og e Fide BE
o] $9¢ IxE FAHstn YHA3982). HEe Fite] ¥l B3
o 1 43L& FFEY 2 ¢ F A& A8 & B ol #ite o

2) Hifg 99 2 pl08:iM MM E3kol Y FEE(o)H WRe Jd8), Aedda Wb
%4 =%, 1983,p21.

3) i, Bt B B REAME LY BFE | R (D3N AP UATD) 19940247

4) e, M2 BR, p.36 .

5) M. #3, p.251

6) Model Business Corporatun Act(184), annotated (3rd ed. °}3F MBCAZ &) vol.2,
pp.975-1005, 1993 Sumlement (°]2t MBCA Symlement2 4) vol. 3 , p.1142.3 : #ti#,
#:3, pp.252-255 ¥=.

7) Model Business Corporation Act, /bid.
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FAYAE A3 Y HEMY A v]Fo] BEEfe] FAHUCEA9
BEo A7 32A AR BEIL oy G A ANHE o4t
o fitst ANE FoaA @it HAot Aot AR #FlE
T g7t B Aot £ FitikolA e ol HelA B @izt
ol FES A Al HEe VAN GG AU FEEEHR
BEo Zxe o BREEKE HEstn e Aolthd) weM g
APAo e KA HES HEEX AdME v witE LY BK
#irel BdE AHBYLE s #AE asl U Aol o™
FHoA Bow, HEo| BRBHEE Fold HE HUEXRE AR
e EE fitke) e PPed 2A Fust € Rl
E3aoMe nF EEFGE(The American Law Institute)olA]
1992 34 31Y 33 4R @ite] dejol ¥F €3 0 BEAH Ax
(The Principles of Corporate Governance :@ Analysis and
Recommendation)sld #3831 Y& #hfit B BOERA AP
BHIE F402 old B XH AitEe 43S EAMVE @

1. SEHEREee] et B 33 FRLEs) S
1. RRAR

1880 dtiol &= Eks} fitztel ol3lst &t ZE AG(ERY A7)
AR 2 AR(AP Y AEHE A5l BAR] 2 o3l FEAANTL
2 @it BEES Finol sl H2E £ dvke Aol —RAleIUTG
(o] 2u}, %R (disqualification rule). Z#E Ho] 30dFel& o]
fFo] sAEle], 1910l BES HOFKe EEMA ol #A
e BmEY Hutgd dsle s Yol ] BFH B AIA

8) #6 AX, N B2 FTE.p36 o=
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o] obdol FHE(F ol 1 A 42F AEME HAHEA) 5ol
£ fEdde 930 =t LEdoE diFEe MEselA o] ¥
A& AAstn JonZ JHppE o] dvtdzelgtn & 4 gln oA &
SEALR JHERHES (Californiafiiti: A1310&(a) (2)#Z, Alabama
Rt Kentucky®@itiE) = U9 122y o] Yo ofstd HEfro|
kel fitel ol #A UhH o HEEHKE 2 AdY AEMd #
Aglel fitd BKEES A4 3o HAE + Utn Hojop sy
19607 = BHEe HORKE BEGo] i HESL fitel o8
AYe EEolR o (F 24 HEEegY JrEHEsL oA
gle BEZ AU 2 24% o #Ade ER Nteee #
e AP $U9 24 2EY v} AARO]) KIEEY 249 9
3o AgHo2 HAHE Aol ohx Yol 1 A NEMS dYUT
Arkste ghek o At B3 ALl vz O AYE TR IG
€ A7t fYA ANEUTG. webA o] Al ofd HTERY &
AE F4se A7t 2 ANY QER(ERAY A $Ad FAE
e Y3 ol RAR BEY ke oF AYF F<o] o=
I A7IAYe fEsA Ech0 (o] &} liberal rule). 2EdIxE o 2
& A e MEBE & B olet kel Fa¥ 2o witAd
Hole olAE d¥ssn Yo U( California &t A310% (a)3),
New York &t #7132 (), 7l8} Maine, Maryland, South
Carolina, Virginia &it#E).

o33} o] BES HOERY AXEMH et Ao gt Zpojrt
ey, vi=o] #FIE dREe] JEitEds Han e FEHE H
Fo| HEERE BES fitd ol#e F& ANTEE 7R Ee F
A5A ofdn, 1 A WEH AEMATE Hdo] At Az

9) #6 MBCA, vol.2, p.969: #if¥, #2 HR, pp.41-43

10) #%%. #2 W9, p.44. Msrshall L.Small, Conflicts of Interest and the ALi Corporate
Governance Project - A Reporter's Perspective, the Business Lawyer, vol.48 No. 4
(August 1993), p.1377.

11) #4884, 32 A7, pp.44-45, 54-67; Moody. Smith's Review, Corporations, 1976, p.81.
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FEGTE JFAo2 AUk AMod. wety BEe ol FEA
¥ & B#Ee AOEFRA IR APEAALY 80 M 28 EXlE
got. ofd #HAA u= PEHEM HSd vlAF SAte B o
Z ()3 4oz A&IhelM FHdn Sl HE gOERA A
A S 8-S A

2. @M R®

"U3,A 5% HE REMER, XNk fitst oS BAsL de Al
Age] AYE she AR AAYS JlE oldFE (A,
A By, Ao A9, A, FE o] &, ALY 713, Alete A
A 5)& FEsta AR Betd FAHHL Y12 F BHE BREEAR,
etk oldBAY e I A BAH e At &
it FASA ARE 57 Avkes Ao] w3y AU THH,A 55
e ol HE(JY) ) [ERFKHEHE T JeAolth1d)

o] FFAMYTE AI9AY EEHHFS diolde dFU §5.028
ol nlgog oAU ARt AR (ATHER)E A 3
t}. oldldlAE §5.02014 RS Sle EE HTEHRA tHF FA
&g A,

§5.02& HEJ REMLET #itte] A71oj81A A (self interested
transaction) & &3 22 d7kA f¥2z2 o FAsn g A
A, 2 A7l ERIEmAEERY FERERARRTEY sl Aldd &
HAYG A=A Goky T3 JEFERE REMERSY e A &
A5 e A% EA, 1 AUt AIEWE BES FHEWE B
LR o8 Adel 298 A% AA, 2 At EFIFENE BES

12) Marshall L. Small, op.cit, pl380: Melvin Aron Eisenberg, An Overview of the
principles of Corporate Governance, The Business Lawyer, vol.48 No.4 (August
1993).p1248.

13) Melvin Aron Eisenberg, Ibid.




292 (A28 A128/1995.11)

of o8 A€ AL WA, 1 At FERIEME kEE g8 AE 5
A AY FAE 7 $olr} 14)

gher O ENFL JEFIEIE By JERIERE TS 9% AH &
Aot Felgle]l & FEFIEMR BEMEEE o3 AMA $Qglo] of#
o] A A$dlE §5.02 (X1 20(A)dl oFtd WU FAY TATEHAE
(full fairness test),ol @Wat HALE 3HAl €oh. "EHF DEHRI)E, o
@ 444 AdY QEE,T TAYY g NALE duisin 433 F
A< da(ANE T 297 4Fdick @} o] A AEMY 8
e A9 A7AYY Aol H4Ee XRGitEY Hnd 840
s ZA7| A 43 o] s strjzte HE 1R
do] ANE &A AAEA gdod FHAYRE A %L Ao B
o} dAd A% sHFe] AT 47 Afole 28 oA
By AEEE SR8t ddn & + dod, 1 At gt H49
oldJ& #F Aol olyUtke AMIE du(fit)7t Y3 = Jome
oldl 7% wek @itel AAY BEHEEo] AUy F8 LS AARG
fite 2% HEeko A AR Fke A= 227] giold,
3 AYY F8 W& AT ASde gt 2 AEE AUl
By ge sigdoz A% AFE £ U Aot wely FiEmMR =
I} HRQdYE H99 e giE REse RS ysor & v
oldel a7t &3 e F8 &S BIRE oF-E il sl ¥
e Aot 16) ofzte] e @itel Aste AFRel 1 A F8
WES AR g Ae A AERS Fsted ol &
o 849 ¥olghs 28t Yot g Bie ST MAE A &
' AL ZEAYFE gA3 ojgste AoE B & 1 wes g9A

14) Ibid.

15) Harold Marsh, ir. Are Directors Trustee?-Conflict of Interest and Corporate Morality.
22 Bus.Law. 35(1966): Comment, The Corporate Fiduciary Duty Doctrine and the
Requirements of Fairness in Parent - Subsidiary Relation, 76Dick. L. REV.237(1972)

16) Melvin Aron Eisenberg, op.cit ppl284-85 #2

17) Ohio Drill & Tool v.Johnson, 498 F.2d 186, 195C6th cir.(1974).
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& AN A7t AEEKE A4 5 Y EYAA 2AE ATee
S At Aevls) HolA AW upe go] §5.02& ] A Y
< PG Y Aot dEeE ATHKI EFEWE BRSO o
3l Al $1E A9E ATEal o] B4 Abe gAG MAs &
TEH19) utA GAF AL ged 1 Ady $AL oujst 9
WEoth EF AFH UL W Ao AFH $90] Y& Ao He
He 43F AF#de viXR gAv, Hde Ao ®WEH ATFol
& oFzte] AARE ok gt} 20) 1 ojf& T 2,

AA, 03 @ity ek EFIFEFMASE AL ATd gua 4
. & #Eav A4l B4 A FaF AN ojdBAE An
AAY, Aol FAkzte A gold JEle] 9HE FAE Az AAY
7189 710l 2E5E Aol A olHBAE /e Aoz HF
dta (93 §1.23), AMdArel ABA (factual objectivity)olyt ATFHE
Kate Aol ot dusid, vek EEl 19 Bdtd) 9L ni 4
e olE FARAYG Aol W& FUg BAE A JA o =}
ZIAH S} ddste] AMdde] ABPE Az Yokn & § Yo, @i
sj5otel 9HF A dAd AAE 2 BAS YA BA A
A, ALY ABdo Q%L WA £ U3 wekA EFIFMEE A9 A
Bz ANPHE JEFEME BEE 238 s AeHE A9n
@] 93 (business judgement rull)9) 7|15 (A4 B 3o, A9
o] frite] H3e o]dg sl A& z2n AFE FE do 3
39 Bdd @ e 2AHo 1 e ERY suids At 3
AZAlel 2 A2 FUisia B9 Y4A(5 A, BAA, os#A
AHd & 3AdRAE, TA)o] NS UFEA e T AL Hw
FAYFE U o2 HIFse "GRG 29,9 Wile YL A
Agon] YL Ao FPuae] Ao thste HALE A Gede %

18) Talbot v. James, 190S.E 2d 795, 763-65(S.C.1972)
19) Melvin Aron Eisenberg, op.cit p1285.
20) Ibid.
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ARt Lol YntgdHoln} 2l) o] 93L& AFAT dido] He A%
ol #A e AIANA FHEEY. weky wef Y] Fgude oy
ol He WE3 ols@As) JlE Hole(odEE 4%) AEXKEH]
TUEXME 71€)0] A 850 ZAFude ¥4 4@ ZIAY Ao
AASA gn Hde Ade KK QEKS WY ARt addH
Z9e Agudo] Fstn YT FA(EYA, APDoINEE €7t
AF31E A9 Brbsdr] Wiol Adudte 4L AL B9
€ ¥ BEe A% FY 7o BE AYS WA He Aoy H2d 3
Ate] #ejo] B§ 93 §4.01(C)olA = JEFIEME 29200 1 ZIud
9 WEe 41 JA3 AY9udE sn & I FIA0| fiite] H29 of
9¢ fgiq F9udE dun dA2 Pz e e dw
Fol g o Aoz dve AFULY UYL AR ded A
€ Asd A9udy 44 g IFdH g2 4t 4909 3
g3 FEE 43S AFY gaglol 9ol At JF o] & Ao
A9 duu Az gelFeg L2 A(FYA 71E)el Mige
AHE 97t A5 YU A a2 A HAdeA F3] A%
Zolvnl Fguete] AL MAlsle Fguete 949 AgodRg 2HY

E Fo|th.22)& 1 wF AFHA7] Wielt. Jug v3 A
e TEFIEMEE A Zol VA rz HYste Aot o%
o] "FHFEMF.E AT 2 HMste Atole AdB AR
A8 RE Jdsp] oA$ER HE HOENVT FFHENG BB
oate] Ade] $AHAG Foigts I BOIR dE AR A@
.95 & DIEHE AAL B8 Aoin.239)

EA AANY 1A did [ERS A AARE edde 2
el 334448 RE&EZ AZ4E 4 slvke AHold. dAusid #4313
EE AR INE F AhE {9 JPAY ez AVAYE ¢

21) #i#8, 2 W pp.34-35.
22) o4 ##R 33 pp247-251 ¥z
23) o} Melvin Aron Eisenberg, op.cit. pp1285-86.



EMMts Lo} ARARE BHe) HOERC) BE HH - WP 295

3 HEgo] Ao FHNEAY d4E Y F A& A, 2
{4 SAF FHo FAE 7Y & glonz FFAoR IEHFMRE
o] #A% AV AN AAH oz BFAHE £U8 HESL A4
4 AgAo FHIA ZRH (AR EFF)e FRL & F W A
Folth, wabd ol ouloME JEFIEMFEERY ojdld A 499 A
Z1AHY] A$dA= 1 AN AEHE AL 27€024) AR, v59 o
REo Jiemthlicde BE A ANE ENENE BEE 5o ¢
oF T@itel A EEI} fiitel st olHBAAE AL Utk o
fte g HasA gevh,gert 2 To|dBAe BEL sUAZY
ZAHGdE o)HE (FEE oJdBASNE BB/ sA2d 24PAY 2
HHo A7t £49¢ AHATE olfPeR)FER HAY iy
7 geddn FAsq (o]d #HE safe habour statuteszt #t}.)
MG BESY 599 ARE FHsa Jou o8 YRR 1970
d ojFo] FAHUZ wWEo o] FHE AMsn e BWaYol 1¥
BA g} ol FHE EAIEMR BEEY 5o ded AN &
el oig dede AAE AR e 4st7] Ay, QEHe] og
ARAALE WA e Ao 8T £ Uch2Y jieithlEsEs
E HE A A} FEAEMER BEE i $U8 = A
A AALE BA8 1 Qe AE Uch260) E=3 B MNEHEES F
FIERMR HES 592 A48 dof gutn FAFe2 FHsn e
o o] 444 24 1¥ FAA FHo] e AfdE FAHLE Y
goin & £ Qi o] FAA 83L& 1 oyt gAEA] gout NEM
of g APEAIALY] Zztolsl "k 2D b o4 o] FEFEMSR B
HE 93l A $UA€ AAYY ASelE sAWA R BHE 2
1A At H&se ST AEYE AAET 1 7]Ee] R %A

24) ibid. p1286

25) ibid.

26) California Corp. Code §310(west 1990).
27) Melvin Aron Eisenberg. op.cit. p1287.
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T A LERS AANE "eido] gled aFud I AAPIEE o=
A2 T AU FAEYG 28¢ vIZHAME FEFAIEMEEEE
9 A& A7 AN g Fke] HAHa small test) & TH3A &
e Aoz g ik o] 2uldlA 9F,§5.02(a)(2) (B)e"FEF
EIE BES o3 B A7IAHY APdEe, € T¥ste Ardd A
olx APl ¥ (business jugement rule)d ¢AF FHA/E
(full fairness test)Ato]9] %7tA 7]&(intermediate test)E s a
e Zojch.28) 1 &2 AvEd g3 gt}

AR, Ao LFEkd A AFAYES A} F HE A AY
7b JEFIERE EESo|Y FRIEME HEEY oot AR FAHAY
FQ52 %D Fe FAERE TEUL 3] ARHSASHRA @
Afde A 433 AN dF A5AYL ojs A BHEY Y
A9 (v a)o] Besh aANS JEFIERE HEEE st A $<
ATk Ao AEK td 45U (@it W2s HEE) A
Aggt.

A, FHEMFR BES T AREdE FEHENE BES o
A7} kel dsted FFsicteln 2ELS U™ 2,0 o gdy A4t
g 19d, BEEy RYUEL of JIES Ed QERAA JIEETE
&3] 499 A9gde 9349 JIERUe 3537 o¥u. A
dHA o] &L At At olddA HEE FHYLE 9% T
F71E8te 2 B3E & Jdou AYude 434 JigEde B3
7] ojdt}, o|A ouloA FA sEelga §c} 29 o] F1AH VgL

28) Ibid.

29) SAY FTHYNTL AN ol Y% AEsle Ao AdY @A s A4 4IA
T4 A%E Pelo) UY3 YAcke Aeln AFuee] AP NEL AL} BN ol H
28 Aol 9k Afd A49E NEo2H AEY uish o] Ynst AYAe Fidn PRY 9
BE YT e @ B4R AR B939 Bee] o kel YA 8A #AY Ee B4k
#2409 At AYALE Aok 4A2 feiHoz Ue AHeY)ol oz AMIE YT
W Hee 2 ge4e dedA 53 Aol ZYuee el diA AR doh(Peld 7
). WA 3213 1l 2R FHAVIED AL V1Al WS YU A4 F A
VE FAWAM Ackel diE 4IA FRYE U AARE A& FTT(A dfle € T A

Z).
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AR o= A= A AEMES Hr7) st HEie A ANE A
A Ha4d3 AAHeR FBd YE oliBA Y BEEsd 4§ 2
THY 23 (52 e T 278 28EA F43n Y A
ojt}.

dEeg 94, §5.02(a)(2)(C)e EEY A7IAH/L olHBANE
BRdd] gdje] AL FAHAAY o BAGE BHEEY sl 9
g A% HelA 2 AN AEK A AFHY AP} AP
T9 ¥7Zo] BAYGn FHAL YcHFLLe 9§ AL AFHA
%ed F9)).

mAto 2 HEe| A7\ A oA BARE HEE sl Ao &
ANUALY U8 Afole 93, §5.02(a)(2) (D)o olstel it A
AHE 3E (B Aol 2 ANE FHE 5+ AeE FIdor @
t}.30)

0. G2 HEQ HUIR e wdge] W4
1. F

2EY XA FitkdM e HEe A7) A T4l #stal 53] oA
9 AolE Holn Sl FEL BRe| A7|AU} FHEME BB o
3o SUE FFol= 1 A 4AF AER dat AdFe|uvl
49 AL gae sevt, ofE 1 Afde AYdudy 948 A%
st Yo 433 FFHAE dAHETHEE F9Re o sl
Fte] AALE dted axerhske Aol

Stelld £ uist o] TU4,85.02(a) (B)E FEHIEME HEE) AbA
e & HEY A A Az AFHo|un} e AAAY 3

30) Melvin Aron Eisenberg. op.cit. p1288.
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B AAME €82 dne #HAY 13E F32 sled, o #Ad @
Eaztel 493t o] FAd whde AHE FAHLE AP

2. YEXS sy

2 §5.02(8%9] | AN e HEY oHFE A (B ANA
#)ol chdted EE @ithlEse] 13 (c]8¥ A& safe habour
statutes) @ <o HAHolA Addn de FuHEd I B2n
9]t} 31)

Z FiErmnGe B BEMERo) JAIEME BE(YY) Ed AT +Ud
o] #iitel AdE P& dole 1 HEe} J¥L 1 AL fiitol st
TAYSE YFdor st o) ojsidA EE(YH) 7 Fitste] Aol
thele] JEFERE BEEY $9€ 1 & A FEE A o3
S FAERNE BEES@ESEH)NA 3-3) AT Atde 1 Ade
fitdl 9l AFHoz HrHAY FER HA gon 1 AYE &
shedl 389 248 4FE 49 AYE FHde A@n)6A A
1} 32)

T3, §5.02(a)(2)(B)= HEEY 7HR4lo] #itel ojd$E AR
ZIAR)E AQde Ao W HitE dst] 1 AYE 5.8 FFIE
MR BEEoY TRdde] 1 AL << B fitel FAsTn 2
g U@ Aol G Aojghd 2 AYE AT AlEWFR BE Y
dee 'AFERREE,E U Aoz ¥ddtm FAsn U waA
93, § 5.02 o B AAYRE FHdHe AHED)e 1 AHRE
U JEFIFMG B RYdel 1 Ayt fite] disted FAH s
3 AEE WA Aol FHeR] Ralvks AM & ABHoR & o 1 A
He @it diste] A H93 B33 2] -] W9 (the

31) Marshall L. Small. op.cit. pp1380-81.
32} Ibid. p1381
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range of reasonableness)& Holthe AMIE U5E YL Fdsie
Aolt}, o] FRL EES A A FHERFRES o5 £9H
Art gtz o TA fle A3 NAAYE Al YoM A%
He ARG AU JAE ddd 87dte dujeld, 1B HAF
Mk BEESO oJ3lo AR $2dd HEY A|AHE FHskEe AHY
2)7b EFIEMER RS0 U WA B (EE] A7 A} &iitol
sl FAsctn 28-S WY F)o] AR Rathe AM(F HdF
PAREM) S 938 Y€ FRde AL A9ude d3d 9sid B
3E e AG()AFE e AME FHde AHED)dA 87HE
A5AY (Eaxe A9dude ¢844 (irrationality), & 45E HY
ojztn Ft} e ¥ldle] FAL AL ot} e A FAE BE
o] H& Aojr}t.33) o]} Fo] "€, §5.02(a)(2)(B)E JERIEMR &
ol g3t & HE Ar|AH dldz A AEH AL 7
FEthe ¥4 gsiv) drigte Hedol a2 Ao WM LEM o
AgHolynt okte} HALE Fde HANE AR ded Baze o
Ao 2AZ g 2e A& g2 Utk

(1) #EHEo @itz Ade e gd28E Aoy fiitst Adde
ol #A HErs e HEAQ FAHU UE BE LHF A}
i 1 tE HES| YA E5PAHE M3 1 AE s98
AEA] fRola o 5Qle] ol @A EBo 95l eldex] e ¢FPo
2 o|fo] A & Ut wEhd go| 1 ¢ Ayt B3I ARE
A HeAE HAlHol & o] {71 e Ao} 34)

(2) FH9 B¥og Hol ofd A/} @iite] tHald BFAsIA v|A
Ae Afole HAe AP W97} o 3tE 7o) ol8lFE A<l
B NER J1EY A& ne¥ Aoju, vk BERO| A AY ()HF
E AN)7t EFIEMGE BEE o3ld $AHATE olf2 APads

33) 14 Ibid. pp1381-82.
34) Ibid: p1381.
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4349 J1EE LI olsiFE AUt oA gl AYS dE
Higlo] AFE B9 ollel e e AEH AAE 8] Held Zddde
249 At HAE RHetA gdE A4¥el Jdn 28 Bo] olg S
E Adfe o gle el MHZE AHEE H¥e] $r}.35)

(3) 28 JEFIEMR BRI FEFIEMFE REEES 3 9
g olEAlFE A 52U A X olAFE AR FALA] RIx
Z 2R3y Y3l "94,85.029 commentary(F) ol e RA
FMR BEBSY EFFEME BMLAS g3ld $U€ oJHFE AY
o dgtde olallFE AolA Heo] ojmg &3t v FAE AE
#(full fairness), ¥#9] ZviE#(intrinesic fairness), €33 AEH
(inherent fairness)dl ZidMe ¢z, 4 AFA $9€ o83
Ao LM HHA H9(a range of reasonableness)WolA &
dEojol 39, AH o FE A AR} BA}Y A Ue AN
de ASde Adel A ALrt UL F AFF 7IMdd AAEA 2
ANE H22 $£A% A e 2 $AAY o g3ld dA8lE AA
(B7AA EF)E AFE ¢ =5 stz vA TheF FEFIERE HES|
EitE 93l EEe oHFE AYE +UT Atde Fitedl W 2
Ao KERE AA el =5E e AME 993 dgler, g
A ol FE AUE +UT FAEMFE HESo|L FFFMRE BIMEAL
Zgude] 939 B3 E Won o] 9o AYude d4HE L3
AT SUCGEFIEME FF970 o F9udy WeS g Y438 A9
9 A gite] HA ojYd S st AYUdE dvn A4 FEHL
2 1¥E R)o] FHEUE fiite 1 FEHFENG BEY JYSdA A
d& ES + §ln gite Fits AN FIERE ER(LD aF &
suld Z1eke] FAl WH (Eikst AN FIERGE 2Ee Q94 & uig
Zo] BAYucte] 9o Y HIE ¥R F3n fritel didt BREH
(BIEERER) Aol ©E AY(AHY H&, FE, FAEH, &)

35) Ibid: p1382
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< Age B gt FAE L 5 USES 9] stn k.36

(4) A8l F71 =% FAIFMGE BEAY RRMERC) BES A7)A
A€ Al UM FFud 959 80E& 358 Wole it A
A ol aA BERFE d¥)e AHE IHse APt 2 Ade
AE49 W€ B3] Holxttde AT dFdte AT A¥sA
goh. a-d 3 Ast A 998 eikteAd 47 A=
shiel e o A} ol BYs EIFFAE HAbshedl A
o3 WE7F Y39 O dedse fitst ANE sele MEWNER BE
() elA ojict of 2 B3E 3of & ABH {848 dAA] %3
t}.37

F94,§5.029] #EES AZA (0] FHAN FASE Ade BHIEG
ddol At T8 239 olHBAE A2 AAY A A
o Agdeld Ziete] ARG BAE AL UAY ZlEte J|Fo] F5H
T AAN(EERY Fitte] olHFE AW ¥EH) o9 oEHZE
3ao] FlEMME BE(JD S Gt TAY Aeodle 44, §5.034
oste] AfE HES AVANY B+EY O W HIv} FIEMG B
(F)olA Fo Ak, & TUA,§5.03 B5FHd AN e JEFIERR
BR(EE 37999 g3l eU8 e B9ude 449 rE (8
A)E 32 ¢4 HAWE 1 RyFP e FAEA geven 13
3} Ao $U" By sUd BE AV AN oM Ho %
T ARAAHA GRS U9 JlEd o AAhE e O olfe uE
T 2.

AA Bl P2 gREY olgFE Adde € fite BEEY
dd)s AARE & Fart goeng BERIRUY) Y] By FPe RE
Bl g8t A Ry LRGN A G FAIH
ReE2 HEE vad ¢ e 2o 2 7Y} Qe 494 g

36) Ibid: p1383
37) Ibid. |
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AR o] EAT. AA U2 LEEEIA Q8 B e ol
Ae BEd g JAAYe] Aite fitrh BEYYd U 224
Hepgog Bolog wE g7t A9 it FAIEMAESES o3}
o $U8 @it 713 YL (YA §5.05)3 @Eitete A (HY)(85.06)
o slME w2 HA Y 4 o}.38)

(5) T94, §5.02(a)(2)(B)N A8t e At Fitol st
st Be o] FAA, 2= APE4AL 71Z2(The"could reaso-
nably be believed to bo fair’standard of judicial review)& =9
ARBM EE BHEFIGE(American Law Institute)d] 3UE Alo]d
AEE =40] AN o] #H QLS vse HYEL o] 71FL
FHA @#2 MEL 7|&o|9, 53] Delaware #o HWPL WAsI:
Aeln T4, §5.02(a)(2)(B)Y 71&H §4.01(C)9 71&(@iite] HA
ol9l& 93l AYRGEE Foin VL Ao| HYHojzte AYWUY 9
38l 71%:"The rationally believed to be in the best interests of
the corporation” business judgement test)& 7#3l7] ol21$H, ¢
3, §5.02(a)(2)(B)= @itd: EEEG7F A 18ML 5 FAYst] nld
g olAFE AN HFol #F AL dAEA gevtn FEAT. 2
2l ot 2 olfollA R

A o] ZA7L A71€ FAIY Delawareole AFR 498 osfi2E
Ade 299D 4349 7IFETe 28 APHAALE dolof = Ao
2 Asted FEF 247 A2 (2 F9 22 M e SRR
izl W2 Adstn Al A" oJHAFE Ao dAME AR
@ 4349 71Fe] HEH7] dke A Uehin Qi) f9H,Le 9
EAol B8l Delaware’ & A5 (restate)3l2le Ao} oy},

X @itk TRGv BEHY olfFEd AT MEleiE(Model
Business Corporation Act) §8.319) 742 1988d 12¢d] &t
& A8%(Chapter 8 of the Model Act) Subchapter F(§8.60-8.63)

38) °|4 Ibid. p1384.
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2 g3 APPG. o] #AE FHY FHY A AAH 4
£ 73 gevd 27k F8% 840 3k, Subchapter Fe F¥9
TREG ol FE AAY vlE P#3 3jn, BHEEOIY HEEY +¢
of g APl AnE Boh FAA o2 i st Qi
Subchapter F §8.61¢] oj3ld EHe| o3& Adle §8.629 3
WA o JEFERGE BHREC £ YA §8.639 A}
g% HEse U AU 2 AL it At FAHshE o]
F3E Jtde o #EE Aol @AM itke olfE FAEHAY
LAY &8ud J1eke AAZL AR detsa #AH g
o] #3& A 2= M3 JEFIEME BES 3l 398 BE
o olgiFE Ao dAMe AFRHAALE wAsle Aog & £ gloy
§8.609 FAol oJ3lw JEFIFEMFE HEE P (ol8FE A 9
P e MiEmkE: §8.30(a)dM TR e B A4 AR
F9(due care)7|Eel FAIslok 519 ek fitol W3] FF 2,
o] e A¥dle 1 BEEY YPY= J4sida & & gdn o} o
8} ol Hififrit: Subchapter F7} $¢1€ o|8i3& Azfol oM 2
A7t gritel B3] B A& WM 4442 Bdstn JdE BY
B 9349 44 8de AN HHo=z '939,§5.02(a)
(2)(BYAIA THste AU AFHd A APdAAS F9§ 23E o
I ok, webd E#eRte: Subchapter F(§8.06-8.63)91A 4 3ta
Ae U€ oAFE Ao FF AbgAAMY HHe "€, §5.02(a)
(2)B)AAX FF3n A= RAF & Aoy} ok, 22t ojgfdo] FA-
olfIFE Ao sl AGADL 71U JAHE MY Pade
Azgo 2N BiHifits: Subchapter FE 2 AHYE AT vlolslHA
oJAfENA THA, §5.02(a) (2)(B)d AN Brh 4A HY& AAY
Hdol len 39 93, §5.025 A9ud FAY] AN S AZE A

39) € clH3E AAE FIVD YA 444 J18d 1 dAsla sl oldE AdE ¢
olAl7t A& AA =Y A 0 ARE FAY vo|HEA clAHEES Addd 49 N2 2
32 P22 AP AA S, "4, §5.02(2)(2)(B)AM FUH oL E Ad: AF¥e
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o] oligt o] #A9 8A& FFHA Rl AYE A& A ANE ¢
A FEFIERGR EEl oln FIEME Bl A& 32E ot
wtA BifEgits: Subchapter Fohe 28 Ydo] £UL A& FIEMR
B ATE WY BIYE AY= 7] M AdE +UAT ¥
Mk BEEA AAuY 9459 208 FFAA ¢ AYe A¢ ¥s
7t Qi€ Zott 40 A3 "9, §5.024] <5t ‘it oldFE A
€ @ BEE I A7t AEE AT FEAENG ERl 9l
931 ARE F4she AHWR)7E 2 Ade gt dee B3] £33
ditte AME 453l e @ H3E wed4l)

3. ghh4de2)

(1) 2¥AQY #ER | AdE 22E 71939 of2 ABH3 3
on fite] o]9e AL £= Yok E ARG BEES ARt #
FE9 ojde AP B F¥o] e Y9 A2AH HARY
B 2 ol3FE ANE BEdor & A f840] U wAM FFAE
Mk BHES sl $Ud olAFE A AIuT U4F9 J|EEY
4% 71E(F 94, §5.02() (2 (B)AM HHs e A BE
ol g ofzte] Hah& AgH KA Ao £ 87se AHYA
9 $44& #2717 dEA 28 Addle 4980 43E HE
3k Zlo] Asiy,

(2) Eaxe "43,§5.02(a)(2)(B)Y AAIES BHEmits: §

1339 7188 G8 AP, 712E AGEa lena oHLFE AAdE € olHEA ojAke AA
Ao J1gd g 2§ AdAdx 3 AAFE A8 vlo|HBA ojAle AYdud 4y /U]
)% 2&uch AU AsA € Aok

40) Marshall L. Small, op.cit. pp1385-88.

41) Ibid: p1388

42) ©}8} John F. Johnston/ Frederick H.Alexander, The Effect of Disinterested Director
Approval of Conflict Transactions under the ALI Corporate Governance Project - A
Practitioner’s Perpective, The Business Lawyer, vol.48 No.4(August 1993), ppl1393-1400
Az
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8.3091 A&2 e A d¥ AAVIEY AYAdY Ao JAUA
71%(good faith test)& AAHQ AT glojA xboj7} gikm ¥} 1
Ay Agude] 4942 FHERE BES oo £ Ade 44
A% 43E F2 $UHUGT HAE £ 3 wey K371 S
I BEEY 448 U g & UYL I A st 44 4
AFE 3R gfon whek davt BEES] B4 E dFde AdE Ud
< 3 7Ry AL AAE s a3 ARE dAe BdAE
Este Wdd 2A%a & Aojt. old sl "¥93,§5.02(a)(2) (B)
o AAZ1EL g3ld Aol ojHFE AMe B 28 Rl
© BHAA JEFERG HEE o8 U9 A} it didld Py
8 £33 AME At d5ske A Hede Agd e
A Ao WRE AEHS AAEE FoA Aelzt de Rold,

V. FEfEmRGR BB 2919 B3}

44,8 Agde FFIEWE BBE] 39 diste o}fd WA &
HE QB3A %3 FIEMGR BRES] 53 2o e Ao HF
. & olAFE ANE FHEWE BES0] FAAT = Mitst A
A8 ¥ oldBA BH/} 2 Ade fitd datd FFPFL Sk
At 2y 2 F AA, g AIREL FIERE BB 9o $
¥ A Hoe FAEME EEEC ¢ FAd o 2 WA ARE R
€ Aol vty 23 glen, &4, ¥ Jathilgtol JEREH
th BEE 4T A $UAF FAlold) o E Hoj& F1 JAYTHe
ofZ FEFIEME EBE FAd dlo] JEFIFME BEEES S
TEE 298 JFe FALE A

ey 43, §5.02€ o 2L dZiA] 2ol $JEUW K
Wit HHES A 43 oA A%E Fa ok WA, AN
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FEREZE e fitel 34835 (FEARME 2880 Mt s
o #U& A2 2 AYs} ikl TP HAsHA FES U + 3l
Row e, fEMGE BHE/L FoAMY dile 43 e HHAA
I BAZRASAA AANE R AA, FEME B8l ARG B2
g9 AR $US A X dd 2R YAE A &ken] dA,
FEFIERRR BEe AlH UL EA R Ao] @it ojgd FdsHA
Wb @& A S0l .43)

V.&% &

(1) o35t Zo] XE Mritsold e HHe| SREHE S84 HE
A71ARE AARL Ao oA AEWE e BEIL fitst ANE
ol SlolXe HEE Mite IFMA AYE & 477} e HA
. o] FFANIF= Akt ANste AERE 287 2 A e
3 ol BA A& HEfo] A3 ANE T Ao WRE QEK
< 4% o7& ¥dva ¥ & Ao

(2) BES HAfite] BR/L A7) Ee AR AdeE Mitd A
PE e Ae 93302 FAFa gt deHog o) e Ftie
HEfo 5U& =% 745z Yh(A398x). EE/L fite] AN
o] @it} olg FEAN & AVIANE W& W 2 AN HY o
e REM, FEA, 4 FEH, FA9E Y94 Fol dBsA 3
ou, FE Ee 43 FAR drke Ao tgedolt ) kA bad
o W2y HEfe U dost BE ArAHNY AT FAELU H
2 AN SAF AAG AdS WRE DERE EAHA e A AH
2,

43) Marshall L. Small, op.cit: pp1388-90.
44) MR, it 1992, ppd20-421 A=,
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a2 Bt 4E Ee P A PAE AU 2 dFE A
 Wol= 1 e Aol thdte ddiste SqBAYE Aedl (3
A399z A1%), HEsl BHEAS] $AR] @its ARE st Mol
£3& Y A308% e Eoln HERY $UE Ao 2 AYS
do] fritel] &€ YUY Aol BHEe JFHER Hol I BEe &
jitol diste] &£} Y& Ae RS2 HHT & §Ir}45) o]y o]
AP Aest fiitel st dAAez IR XPoe AL F
fiite] AT EHE guisEe AN WRE QEMS EH A7|AY
9 FELAL oA, He friite] & HAYsdo] etz ¥ & 3l
.

gy feh o] BRfe] $AZoE HEe] AAYY §U¥ 8
o2 HH3e Hre FA 867817

(3) BEe A71AY Aol BF 3P 749 WY 4A9) digpd ¥
AL B 1 AF5e) Jlon AFF dA2M FIE¢ Fo4F ¥
4% & A® FoRg 543 Aol i, BES A7 Ade B
Fe ARLYe A7 QE Aol Mol BE ArANRE AWt
E AXE fits BRY o8yt FEHAE BHE} At ol A
o2 ARE A AL PAHLA e Rolth. KB Atk ke HE
o] BEBHE 2 AR Y822 da JE Aojch46) watx HEE
9 A AR Bel XE Mo BRBHEE HYEYo2E FE
=¥ 4 Slokn Holol § Aol

(4) ol o] £E @itd: kel EXHMB B3 AYEHos =9
slo} EEe| A\ A BF Ade] FEE Eol¥T, BB A7AY
9 fERZOR HHMY 5UAAY oo A &3 AN A
KRR AEHe] neisolor & Ao,

AH, BEG7L B A|ARE 9T A= U029 2 AN

45) FE. FRRFOL. AntHME, 1994, p559.
46) A 1. ¥ A=
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€ 73 2 ARE FEZ & Ao o fite ANE & HEA
a2 AQe W83 ol BA AHEE BEE AT 9477t dcka 4
I Yotk I At gkl disld d@Hoz FPsol drtn HNE
Aolth A7) & HES 7| Ade HEge) 5, Fitel ANG BRI A
Aol WEn ojseA AHdE BB AMdn, EF 2 At Fitel
FAsoket fESTR & Ao}, Jushd a2 ¢ae A7 fokd
HEfo A& ¥4Holz nEtA dn] gle Aol € Aeld, 2 At
friitel thele] TAsEA Goid BB AVIAHE A A v
SA @ Zo)7] wEoltt. uiwt BEEY} HE A AHE A A5
de XE itk 2ol dn(git)7t AR TLERS 45t dd
< 2 HAddA Azfe 3HE HAlel B3Pz wREnd o A

€ FRE stn Y #3990 gdte] HWHANPE A398z9 BE
9 A IARAE R o2 fitel o] Sl AYL Ada A
ot}

I ek A A39829 HEY A 4374 FFA A .4
< $9 29 ANEFoE Edhe Ao] oJFT, Holx "Ae &
A AAL9) 83L S8 =Y + Yo 2oy A b
g o] HE4y} HES AAYE SUT W 2 Al W& @it}
A HE ol @A AME FE8 21 SUY Yuto] FHF £
offo] A ¢ 17| wolr}, mWeAM olgt Zo| HHAHH, HEE} B
B A7 AR E €U del 228 AAF YhE 2 eddld kA3l
E Aoz HFd I ¢U4de FAE Ha g BEY ArAYE
FEZ g@dn AN Aot =P A HEA £ HE 2
ANt FEA €t st 2RVeR At AT BEE LK
#HE G dNHME 3 Aoln 23T AN $Uo] UL
= Aot E3F5 el S0t Y A BEL BRI 9
RHYFAE)§ Zes stetaial P A39920 2l YT A

47) FIE, FHEHEHR, AHEE.p579 F2
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&)} Aol FAPTGT HHT AolH.

EA, BBg 9799 A7t 3l duigs a2 AAne s HRe
ANANE FEZ & o] o, fiitet ANY HE(Y )7} HEAl
Al &3} olsj @A Aol did SAF ANE Y82, £ I AY
7b iitol 3t dAAo2 FFPEE YT Aol Pl 1 A
Mg Aol AAA QAERE A Aatelel 270 ¥BEdd 1 &
B AARE fasttdn d4ste Ao F& Aoid. Justd fiitel
AdHoz BFAHA AV ofFd &t BAEA 2 BEY A
AdAA des AU HEG 0] ke olf2 FHEE ¥ I8
7} 7] W Eelet.



