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1] E#EEHQRE MR LJFE I Model Business Corporation Act Q2
11 N <= RYZORERWUO KR QRO VR IEN O EHiNH QIR

H mR#vEERQEMIKEHOIKE—m R MY —

h

Nx = RPEEE FEM S O VREROEMIKHOIE (Doctrine of Directors’ Differential Liability) ‘RE3 &
RV 500 UOEEY REXRCHEBRECERICOEINY MNEEROHHKE ( eWLoL s oWl KD
BELREHEREN - CVYE L WO | X HEKEY (nside director) VAR EEX (outside director) &
WARLVIE L RA DR VA VR0 BIBE YRS KIEZET USROS YIRS U AN IR A4 e°
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| EHEXKCEHinY

SR N 0 2 QB (duty of care) QIXITOMEN'R” VONMODHL <D .4 R LKEBLUN 6 O VE
(—)
S0 QN ZVSEY QO LS FEMLT KK 480° Briggs v. Spaulding BN =~ T DR s b - KA

FOFEHE RERIEBREHLEWEPSe VY HEXQHBEROBEDYEEL 02O P10 uIY S 4
(e9)
‘%" 84R" Michelsen v. Penny #pd- 8 S &7 RERE" | BHQIERKRN &4 OV 5240 UNEIBEHHN 4 50

DR D AR RN QL O PEHBIKEY & A4S EEEAOY OERUESN VA VL LRENY KE
2O B VBT AL S VEEY EESYO) QHUHVE ST -p4 " BHIY FEAO B U B o’
MM -9 © WEIC N 4RI QUIE QKR 42 Q Pafr0 507 Qoo L28E Y O 5 WiKH N ®
LEERTHOL L QPR RE ORI RIS O BIC M B 440 © NN 042 0 VIR 00 4 &
TV QEMEHOY B OV QB KA R RN U 1 480 VTRV 500 D47
Atherton v. Anderson Hab1 8 512" SN VBRI TS 44 0 LED O KERNE Y Bl
B0 L U A0 QB M O A 4010 4 HRAIO BRSO © AN O [EH QEK PRI OR &5
NVFIROV L " 2R Ohlendolf v. Rathje %Mm%mfu. RENG BN SO L QNEEIL KK
P46 0 28T O Ay QKRR 4 LHZEKA O 1D LEEKY O 5 @020 QP HH LT VFKIY
2

DEHOLT RN B - MR RIERAT R ENED 00 VMBSV RICRRES O 08
EARRT RICARRORL BG40 O LA FERAMERUNAOV Ko KEAKEY L0 VE &
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(=)
BRUN KO LEPTHHV L0 R &N O S E” FELZ | Y0 SHMROP RS wd" RERRRHR

P48 0 BT 4010 VR FAERA SIS QDN © 42004 HTHHE VL0 ANO R M 0 510" BE
PR PKIOY 510 D40 MSFLEIEY (active or managing director) VEMEEICEE (on-managing
or advisory director) QI M" HHHIE O IIC © BHE L B VB0 O & KIS 410 e BB K v & Ol
Sy s

AVl BN BB IVR Av 0 ACIAIN R SV N0 EIECRERNE OV 5 SN
42 0 BHIREE IR © BN O VK 42°

B0 NEEEEES (oficerdirector) 80 5V E | 30 EENH o SR B LHIIER KRSV 5 0
QTGS © 42° 020" Boulicalt v. Oliel Glass Co. B % 514" RIEBSERLE" e dd OHIB
MG 2 Q MBS b O BN EMA O BER PR R Y 500 201 20 RS- BN O HIIIES
H(0.2:0 Q D0 BT O SUER VR QN ~ 0 PEA L1090 P H 457 VTR | 13 Weinder v.
Engelhart B0 6 51028 BRI 4 Q3R O BISIR O MBI ML LD B LSS VE 5
SO BRI QEE AP DR 5 5A O 1) © 1A RN A 0 S A OB A
RAQPHLL" VFIRS LS

I KR (executive committee) @ RM YV sHORB|RUE OV L7 =2~ TD ™« & — X P 4R @
Kavanaugh v. Gould EMWMK%,\VTH\ | BOREX S o»" “HofEBENHHOBMMN O 5 W HHEN &4 4u
B2 VT 427

| RUKENRITREmE 1 1 —m —NERDXKERERKETE (United States District Court, Southern District of
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New York) € Escott v. BarChris Construction Corporation #ifrQ@F &KL RERCEMIKHOME VRIQ Y
FR O Y HmAU 00
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141 US. 132 (1891).

135 F. 2d 409 (1943).
1d., 418.

Id., 409.

99 F. 2d 883 (1938).
230 Ill. App. 427 (1923).

Bowerman v. Hamner, 250 U.S. 504 (1919).
Dinsmore v. Jacobson, 218 NNW. 700 (1927).

Steavens, Handbook of the Law of Private Corporation 708 (2d ed. 1949); Ballantine, On Corporations 159 (Rev. ed. 1946).

223 S.W. 423 (1920).

176 N.W. 2d. 509 (1970).

131 N.Y.S. 1695 (1911).

283 F. Supp. 638 (S.D.N.Y. 1968).

1] EMirHQKE WREIL LFEEN Model Business Corporation Act Q&2

T BarChris Case

BarChris Construction Corporation (=l~" BarChris ~Vg%) +°

80"

AN e D 8- QEMRIKA e

| RENERC ] RKITEL REY FROQ%K—2 3N ¢ N— g UK O VRS | RKO#N %
SVPBRXaRO%E—2DN ¥ D a—~ QEMKEONT ~ ¥ D =dmite o da” | RFKERC | RKO
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HE ALY WORHE KOR™HONNORKR™ R VEE O BarChris QBMREL" WML ¢V H
MENIEE ST = 3N e PN A —RIRE SO VBN AV R YT RN QN O NS R Y
MOV IRG O PENIKD” URNEFEERY A OV RED S Y20 O VRGeS WO K MR E
B a3 e D - QRHVBROEIKERS" F—a NN ¢ PN 1 —RIREFCNT KRR R
BOT VOREVOVRRHUEEMEO MM E” X5 W 4@ikin'a BarChris Q k#4212 BarChris QM
FNROIVREN= — XD oW E” W ONKHEN BarChris QEMNEAVY =~ K40020 0L 0 4° O
/7 SR ORENK O LW " BarChris EMRNEEOHLREHOL S LR SN BIEMEE KK O
RAOPEST NOUVE HHOKEKVNANHOVvEa" v EEMEOKEYECL QN EE KR i
(convertible subordinated deventure) ‘R REVVVLE” | RE T HNmNOmY” HHKO RE ¥ RAe X
IEHEIIM (registration statement in preliminary form) ‘& FRIRETEWHIKA (the Securities and Exchange Commission) X
BHOL 1ENLHRHOK EHHT | {mNRRY HIEQREZERO0ON EOoERIROSL’

S RDT V10" BarChris 2 ERQOQEECEHNERMKAP RS w27 | RINNTELE % — =
N AHRES HETIRGE Q KPPV Lo MPAKFRLY — = DR BE A 4N 8 0 8° 1) Q4o SKILQ -2
£7 BarChris % $EHE O LR NRE QRN AL AKENK Lo B | O IRm M BEHER | | oy
ANQHRBEPDREENAE " AR OR MO M M@ 0 42° WP o Buru 400 Escott i
R A QHRE M HE O W RR R e KNI N 8390 5 42 ol T T 0 < S S4B 248 (material false statements) -~
KHEKR (material omissions) ‘4§ | RINNIEFMRM Securities Act) R 1 | K20 40" il HE 3T
QHIEH FRMRICUNIKIE  (underwriters)” 5% % BarChris Q<{imii#d< (auditors) #rNE V" class action
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ROV IEHET S M O 420 Sl T ST HI Q HERTHE A O WK He(A0 R LM Q - #° BarChris Q&
BRI R L VORKRY HEEEN (officer-director) 'R MY (X Vitole” HICEMMEAK Russo’ FEK
Pugliese” TP Kircher” $SBRNMKMK Birnbaum) 480" #kO EIILRMYHEE OV 5843 O 42° RO
BQE” =iE" BarChris QEBEREHEHSENKME Y 54 Grant £ | REKOE | Om Y ZRERVL"
R i QRITIEKIKIE N ~ = A — O VIS O 5 4 Coleman - Auslander £+4% Rose ~HNM" 18
KTHER | POy EERN LS 0 LB o, 0 L°

en @ H N OV B 2" DR VN2 Y KR | KEXKSHRILHDTEL2VNVIER
SWEHFI WV o?.mo B1 1 &ZEZ" “-----no person, other than the issuer, shall be liable------who shall sustain
the burden of proof—” (REMAXRC ML KOWIKNHEEHC UL IHNELL L") VEEOV RS RN
WV @i “(that) - as regards any part of the registration statement not purporting to be made
on the authority of an expert:---: he had, after reasonable investigation, reasonable ground to believe and
did believe, at the time such part of the registration statement become effective, that statement therein
were true and that there was no ommission to state a material fact required to be stated therein or neces-
sary to make the statement not misleading” ("HBHEIMA" EHITiOEEN 2V LW ERUSLBRY Q40" B
MR O LK MO RERIKV L & O MM FRE - KA 24048 % i R w6 44 £ HEHH © FRE S RERERA0
Tl 5 2R A QKSR © IR IR 5 1) A0 S HEETHE Q SRS RO RRIARH O LN £ Sy7 md~e N E
O ENMSHRNEO Y B mo%mlﬁmsﬁufht:ﬁwb NRIHST BT (that) regards any part of the

registration statement purporting to be made on the authority of an expert------ , he had no reasonable
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T A ) AEC KT B AR OEREEORA (EA)

ground to belive and did not belive, at the time such part of the registration statement become effective,
that the statement therein were untrue or that there was an ommission to state a material fact required to
be stated therein or necessary to make the statements therein not misleading” (TSHESHMEFMIE" RO R
AAD SV RERY O S ST EIMAE © RESIIKY S8 0 L0 Dl RE O Lo R .08 S
BB - - 2 ST TR R TR0 2 48 5 420 W UK S RIS IO 5 2000 STRSERR O BRRIGRH { 4N &
SV D0 MBS ERN-240 & O WMWY 0 S HA O RUNT) VRIHOY 500 wyl” B 1K
T2 “In determing for the purpose of paragraph (3) of subsection (b) of this section, what constitutes
reasonable investigation and reasonable ground for belief, the standerd of reasonableness shall be that
required of a prudent person in the management of his property.” ("$KSESUoQ BAMLTEM R~ Whwed O
SV OBMMAER VY @O RO fnE K O 5 W +RESHHIEN RO HIN BIE-U O W IR 020 e ")) VRO W 5
Q°

PR KEP Qi EL” SHIGHEIM L R O HIKRREEI S S RK7 400 S 2B S8 5 4
SNRENVSLSORSBLOL SHKORBREROV LS 4N0EV o0 BRY HROHBKEREVS
V5L oK Q RE R KDY S L0 10RO QEMKIG IS0 Q Pafe RMNa RV Lo RH40TU R
QO QEHK'R L2 Q 480 0% Hinh HAIREH K Q MR M BRSO L KN {V 5o QIHER 480°

BT I © MABIRAN A 2 100 BT KEE M O TR Q PRI 0" BRI RS
S5 ] RKOE M QRHIEVEKR KR swRivs” | 1 (- ¥ > ~BRKURRW RSP RS w40 SRR
e liRICH LR | REKOEHY  WEREHK & QIS 2 | 10 — ¥ > =7 ERERENNL -y > 7

D
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WRVREKUIIGIRY 542 000 SEEALLLRY 585 | 2K | X0 EEERHEIX — ¥ > <L
MRG0 5 42007 R D28 ) 2 IR Y § o IRV WRVRINE — & -
RHBR] ¥ D BRGS0 U RREHHE | KX — ¥ > KU RIGRY 5 42°
DOBAT MERMOKKLR SV | R ] D | KIRE S A0 Q QEOEa R KO 4 5 VR
FENRY LU SRR IR 2 & QERIEH T 1000 HI QIR 60U O B4R RN
V522007 LR HEEREYE O VHEENHD0Y0HIMO QP8 047 M FHL 120 QHER
BOR | KK | HBOIBHER HHETHODKIE £ -5 EREB O LRIE BB 4O QEa < 2
OB OBYOER CBMR 442 - O 5\ O BIRRE L X REIE 2 VST e VRS 1°

O LT AT QLR O\ Sl RS A 610 SR\ 5 LSRR O 5\ B4 A 1) 2 B
Q48" BREBEIS L 60 A L3RR O 515" Birnbaum N4V O HOEER L 0 S VEE 200
Q7 HEHERY MY DLV R | | KEEB DTSRRI 0 40 JEHo B MK, OIS
WOV EERRAE 50 ¢ AR OO BINY . BTN VHL RS QE VIR ML VTS i
.00 Birnbaum %7 4 Q 4GREE L ERIRET ORI O 5 VAR OLE § 240" Peat, Marwick
AR A O £ | R KOO IR LR OV 17 1 0 S VB e DAl O 21 51000
| | $SEENTARMN A EECRENEL L% SOMTEENL BRQ B O R L2 AR 2
5 0 MRS 0.2 0 B © 8 © K8 O HIEN S BN OV 5 LU0 WY BN SR L 4 5 VERY
S0 B QIRENKINS DT ) QEA" KETHKU R 5V HmH0 0% Grant QIKEN 0 5V OFIKER
Par0° AP N o Grant 2 | RO | Om Y BarChris © RERVH O LR sV.cEX BarChris
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7 A Y RE IRV IR OEERE DR (A

O i © i 1) R 4 B M HSIR LIS O 10 8 = 1) OIF Grant ¢ BarChris © | 2124 QKRB
4% 1 RK 8 | mQ warrant QHIEO 20N EHEIMMRE OLH L KO RO 40 M HHIEIHNR
B2 0R00HHETH O L Q BEREY 2 51K Grant ARBKEICTINKE O EEAEBEEY ok
WACHLAREL20Q" LWMHEAMOLRRIMN L SWVHE" Grant RECERQHNINLE © 42° 1 Q = Grant
QimHY O SVFIKRAONEEOYT FKE” TGrant © BN © L VQ IR (due diligence defence) e
WU OV E<CAIO Y 5L S B MR A0 A DA 5 TG L MRS ) R i
D QR VB O L EIER A SV 1) © e AR B O 4 & © LEIER E 0,810 @ MBS UAmoda
BRI 050 a0 EHIA Grant MUK 0.2 40 R0 5 VY £ SUNERIN Y KETR AWK
DT R A RS 0N O I QB N O S | P E T HEHRER ELOR Y S
R0 QEA S QREUBOVE 00 VEe” B111 b OB HORERVHEEERY OE VBT
RS 1R NHERY Lt B EY O BHMEE O R T BN JHORKIBL O SV RRAY RS w042
K QETRREOY 500408 B2 0 HHBIGE QI O BHBUA I 4o IS HHIKQ B L ER A0 AR

()
HAVERVSHT VLo Ee°

O Feit v. Leasco Case

UOY [ RO TELmIKme i 1 —m —a KEDKBERPIREFE (United States District Court, Eastern District
(o)
of New York) © Feit v. Leasco Data Equipment Corporation N 58 5V -0" ZEXQ HIHEE © I © T4

N EHERAQON VR EHEVROJEURL

—
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Leasco Data Equipment Corporation (=" Leasco VE%) €| REKY<Km | RN AOEY | | m | miF
B|m~ OV Reliance Insurance Company (I8~ Reliance VEr%) QHIEIKIK | UK D" Leasco © HEKMERIK
4R EKUHEEKA N RO | HOREKTINE N b ahe I © LIRIKE (tender offer) U244 © 42° 301" Reliance #°
HKEHE L D BPIKE DKL 8" POHLN” EREREPN <o KEMKERIRUY KBIR0
A NEIEKAC Q@ ¥ RAREE VKR 0 R BRIV K Y 8 (required surplus= THNEREKE VIRERQ)”
RHRGER CHIREKENHENCRRYE” €N surplus surplus ("HIBREH) VEE0) VEBHRW S 4L°

AR Leaseco &7 MEMENEHoNEOY | RKEVREID M RIRE RGN B3O L il
il & 5% Reliance 'REK{TA e [AREEREHVIHE NRIR Y% &0 Leasco ' Reliance QM Nt
$% " Reliance BRI (reorganization) QSN QIRMY < OV QA AREEREGH VB O D
RO QEELAEOY 5 LU ABROR LR MRUA MRIELERSLA T L AV U OUEmENED
' Reliance QIR NRAR 4 Feit #r'SQ" {UHHBIHEIIHI A 2 i 1 K © B VKK (material misrepresent-
ations and ommissions) ‘RILH ST 1R NIIE O P PIRRS L L L NIBHINEK O L0 1 RINNIERKRIER
1 1 M2 M Leasco 48~V Q chief executive officer @ Steinberg” #uX© Schwartz &£0% M Leasco
CETHRM-HW 00 Hodes (Y Shn-oKEX 2 <4OmNEKRGEONE<NEY Bitizdniz 4 © class
acion WEEPOL S PT KERELE | RINERKIR | | KRS 0eZ L 200407 S HIBIER N
VO HAQRERNHE S LU0 FEE MY QRERY O SV UORKVIAHR VO KeHay
BV HREER VL Steinberg 2~% Schwartz © IR QK- Q #wWKIER D 42°

PELOT VQUEN O av” FERKE” TENNSEEH] (reasonable investigation) 4§ 635 W04~ SUIATHEER (reasonable
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7 A Y AEC R BWEHER OMERE O GEA)

ground to believe) QKL He QREBROWME odn s QUHEN (degree of involvement)” HPE R R (expertize) 46

HO QK SHERE ¢ QMY (access) QWM 4 O WEHHC° sOORERN Y OVENLUIPL OV VO H R
=)

(position) ‘RO H.0% FORBUN N CPEEINY L S 028007 R WY 510°

I Lanza Case

I RPN 1 m QMR IR 1 R E RYERFTIE (United States Court of Appeals, Second Cireuit) € Lanza v.
Drexel Co. M-+ BHERSC HMHKIH O BR B LAY 8107

KEpr” | R Y BarChris Construction Corporation (Z}=" BarChris ~VEh™%° &£8° 0QYHE EHQ
BarChris VE | #480°) 2y = & — = IQ BLE N 4¢ Victor Billiard Company (5" Victor Vib%) QHKE
WYY BRSO {2V Vietor LA 4GlzH~ BarChris & & # 4~ 10 SRISEANRUL (chief financial
officer) A Q I P KRR LR 40 3630 ¥ SR A KIS KK LU P OFEN e RS S L < 4R BarChris
AT RER P8¢ Coleman (RE<) ZIIKRANZ HVELHHET #4200 QRKRRIBL R LI VNV ROHL
& 020 B | | mYE Y ) QIEGRE 2 EERUPRERURLR Coleman B MPNERH R i
CHEGRENR O 4% BV VUL EERUORHEBEN S VYR URNReNE HERVOVQH
BRU OV S8 04 DOHOBKEQLIY Victor O | QY480 Lanza | YKV Vietor €
HKVKE Y BarChris QERKMKEFOKE'R" SERKUL H O ViRV R" D OKIEN L Coleman »3I#E-
540

HEREEZ” 1 RKTE ! I mYomUBEwR” 11| EmNELROL LR Coleman 2N & v K
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U 585 040

MO OV Lanza #% Vietor QiU KE Y BarChris QK NELEO LR | RIKIE 1 OmlLm
Mo BarChris ZERHEHER | | N -2 0V ERSEE VEFIELBIE- 424" Lanza Y% BarChris QR4
frS < (trustee in bankruptey) N iR MHIKKE O KR O RENHIEA QRS (rescission action) WHEE D $°R° 2
NELOSLLE BMIE<UROY | OR™ 2 A © VK © BRI M 4

W7 Lanza #°'R° BarChris QMM EER YL CLHNESYT | RINEY HREEH (Securities Ex-
change Act) & | QKSR 30 1) 52 WD WY LR R (L FEIREKIEHERE (Securities Exchange Commission Rule)
| OZ—10 N0~ IEHIHE K HID Y Q BE NI O 2 QR 46 o7 LHui P 480Kk ¥ 27 BarChris Q&
BRE JLRER VL 4 Coleman QIHELEREFLRY 500°

] RINEEEREESR | O%KE K2 “It shall be unlawful for any person, directly or indirectly by
the use of any means or instrumentality of interstate commerce or of the mails, or of any facility of any
national securities exchange:---- ¥ (Mo SN REENE B 400 S BERERETIECENMOREN 4 S W
1= © utie 1 B QU WA HE< Y A O Yol 460°)) VRH OV R o EHSEE” “To use or employ, in
connection with the purchase or sale of any security registered on a national security exchange or any security
not so registered, any manipulative or deceptive device or contrivance in contravention of such rules and
regulations as the Commission may prescribe as necessary or appropriate in the public interest or for the
protection of investors.” (MREARETHERMIACS KKEL S ~RiKle © BKIMQ 4R Ml w2 48 HEATURI R W IR e RE R HDE
BN MKV EREREEEN SRR Y 5o ik L Hli sy S 8 S BRO IS L RN B8O EREENEL
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T AV AP R D EkER OHEREOFAl QEK)

)

& L oERE R0 L BIRBERNE S0 UN) VROV Lo’ EERSTHEHREE | O8—w QKM B* “It
shall be unlawful for any person, directly or indirectly, by the use of any means or instrumentality of int-
erstate commerce, or of the mails or of any facility of any national securities exchange.” (i s 4 % [E#
N EEORIET B 400 5 DEREREGEQ EBRORTE N 4 o~ © &b M I E 40 IV B EL Y A O VY -2 B
0% VRSO I “To make any untrue statement of material fact or omit to state a material fact
necessary in order to make the statements made, in the light of the circumstances under which they were
made, not misleading----- ;) (TEES K O 5P Q KIKQ KRN 2 H o HKIKG SR L EBQ2VVIRILNFKEEN 1~
O Q VD 5 42 R W K SR © IR D W 1 ) VRO WY 5e°

Fin%” Coleman £ RN IE OV L4508 4858 (deception) NHPE L L2Q V248" MUK NE OV S
2LOP 28" O BRI N ROV LQ V28" i L IRdIify M R @ I S Blad 42 Qo -2 4
508 O W IR Coleman %° Vietor M O SV EHE S UKHE 0 tt%@mbkb@. 4G sV R Y
ORI AN O 5 Y QIHEKS RIS IXE KV ENRR AP S 80 RB 8084577 Coleman 20 Q8
BRYE~ OV R w4 Coleman'd BarChris - Lanza | QO H QKR RIRBL-20 Va8r0 UM OM
ASLNNE EELERD (eokless) MAUDVHQ P EL S VRIS 00U Coleman HEEAUIYQ
YL SWV-2" wERERwNRNESLE CL28tvo1 2" BarChris QKK QLR Q HEb M iz D\ Ay © fiEk
SIS IR RS MR & 50 )N Do i @e2Q P2 4.4 C RO V8s" QUL Coleman
‘& Kircher #y &~ © WiIKHIHp N IHA0.R W 5 44 SRR IRy M A AUIEB N o2 Q W H 5 07 e ikdn

(=)

FHNREOVSULLEROERI V2RI 28" wt I HERI Y -2.8 50N 0" UFIE4°
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RETHAREAO UL HERERY HORERIM O VEF U 5 QD7 R ER NEE Y
A0 RBRARY V6 © IR O BT ABKAUR Y 544 50 5i 1) A 480°

T REXROEMIKHOIKR ) Model Business Corporation Act Q&2

HHPRC LA Kx=aRPE awd 8~ XERCEMMHOKREIEHUK O ML WO
2 REXQHBKROMIoEIE” MNKERIEA BT BRE L HHKS ( OB odn s ORI K~
Y © ML AR ¢ Q HIR Q BHiEP M +4 © WEK00 S o) P800

RN S LV S Qe SREROEMEHOKEY | BRIV S QBEN " American Bar Asso-
ciation ‘34X D4 Model Business Corporation Act QRRIIHKZ | RVEHYHIEHWRY" “A director shall
perform his duties as a director:------ with such care as an ordinary prudent person in a like position would
use under similar circumstances.” ("EERLE" EHELFHNLEEQEIKNIEI OIS BEOLKEQL2VVE
SRS © 1 O EHERA Y QBHEMIE O MERIEOKL ) A O PAT VO BHEECEERY R 5
W T“under similar circumstances” ~ 5oz HIKQREX'S# OV 5 0 QiR & MM 4" L QREX
CYH OB OEPIN R MELEYQHOLBHNEOL L UN) VERFY VORERLENOEEN O S
PEOHYN B0 REREEMOMHVKRAC L Q QKN H504 S B K NEKA e VR VY BEKRT &
EROEMIKHO IR MREL Y S0 UNROZE DY 50e°

(~) 283 F. Supp. 652 (SD.N.Y. 1968)
() mRERERRE SERRREHEPHK TS <= Ry 08
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7 A D BT BT HEUHR OARREOFA (XA

() Supra note 1, at 652-680.

(%) Id., 681.

(1v) Folk, Civil Liabilities under the Federal Securities Acts: The BarChris Case, 55 Va.L.Rev. 1, 21
(«©) Supra note 1, at 686-87.

(e=) Id., at 690.

() Folk, supra note 5, at 22

(o) 232 F. Supp. 544 (E.D.N.Y. 1971).

(&) 1d, 568.

(=) 14, 575.

(&) 479 F. 24 1277 (1973).

(®) 14, 1280.

(&) Supra note 2.

(*3) Supra note 12, at 1284.

() Id, 1306.

(&) 14, 1309.

(%) The Liability of Outside Directors under Rule 10b-5, 49 N.Y.L.Rev. 551, 566.
(%) Model Business Corp. Act Ann. 24 (1977 Supp) 257.

M N = R EZO0RERYPOHER O RIVEEXQ EMINH QKR

K M= R#Q-2uP 2 HEHCHME MY O XERAREXRYVE D WM S NELa-2Q P agreN
wavrwd | RYEHSESES Model Business Corporation Act QRIIHEKE" 1) Q o S IRV A~ Rl
VS VERIBA SRR A0 BEHEBERIHKE” “The business and affairs of a corporation shall be managed

by a board of directors except as may be otherwise provided in the articles of incorporation.” (MHiH{#gN
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BRO LR 0Mmp i HHO B EBRHUY 4 O VIV KSSLRELOLL") wilQyY 5 L°

D& NS 4 B A0 © I 5 4 B M A0 O R IIR L 810 4 5o BBED | BB R
RES 50 S 1) Q M SEEE QU 1 e BB NE AL RS Y G QA L R Ao

()

BEEISEGR R R AU S0 o M 0 400
1) Q e SIBENIXEK D Model Business Corporation Act QERUIHHEE” | fVEH UKL “All

corporate powers shall be exercised by or under authority of, and the business and affairs of a corporation
ghall be managed under direction of, a board of directors except as may be otherwise provided in this Act
or the articles of incorporation.” (T’#{# 4 HHIKIR Y RK O L 240N EMN” YO MY Qg r” iR
OV RO SR 2D S WIDE RS DR L0 O IS R IERUO HE Qv MR HhRY
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