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V. #HEs] ®8E V. # &

[. ¥ EC

7] Pk BFEE FELE 33 T4 FHRS FEYn Yoezz
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BEI} o]l T ZAEFRAY BBE ERT 7 vl gitel et Rk
< BaEdl st x HEREY BET AV mkE 2R 2EEGY T4
doA @ite] EBUT REd Fdsta E o] F BTk wl Ao 7
= FHHT HRE z¥d 53 FAL HES sy do 5 EFH
7t 4 Ev Efd ERT TRE AV 2 £5F ALt dd=
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o] HES 2 f7RE 3 EEY EWELe L 2ol BHEGY P o

* HITABEE B WM.
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496 HIZEB BT

T AL Hells 2 R 4T BEE 2 TR JF &

¢ H#EE
el A BE2A ARE T R %% 9 #: 2onE
o AT A2 HEATHOK ). = BE) BHWET BE =:

TAT BEE A3 ALl 3K dele] ESd BEREY EKE
+ AR 13)P. o] ELS Bl H3ESY Aold ofFu H
FBGRIE o7 Wl BHETETY EEL oM £3%Y RES s
Figke] 598 QAT Hffolet ¥ + k. S} Zo] EFHyF gited o &
o BRI RES Az ZHHFRT g F3HAAE EESE A o
A-e BITHEES] %Y ey 88y sfivts HAgny FEE sk
54 BREEY ERS 4%y B Y BEed #ES S ek
gitel #E, FIERGERE 2587 Hstd GHREERAY HE FEE
S BE Aolzt ¥ 4 drh

34 BE FRAA = BEE o83 HFELR F¥ sl FRon
A I (Indemnification) 7} Wi wts] ASH o2 o[ &= 3 gl=t. M
EEZ gvhd 2 @97 o8k BESE 2 Bl d-&o® wojclel BiF
StAlE = RIAEM, SELEM, F3Ed At BEEESHE fie s e
At 43T BETAA BFEAA st HEEA BE o £29 Md4
oo} A BAY FAE Fz YohY

BEE 2 ABEEAA R + v HEST EEAA $A 5y <
ERNA = BHEY HTo] ESHHY BERA BESE Aol wiuddt R

2) & H3HEd 4% RIS BN HEd Bl E BERTR, BETEST
BEER 59 Eirel U

3) Henn & Alexander, Laws o} Corporation, 3rd ed. (Minn: West Publishing
Co., 1983), p.1121.

4) Ffrel Eatole A2 HFAA FRkI BERESHC A4AA EFEcu:
RE 9w s7]%E §}. Bishop, Indemnification of Corporate Directors,
Officers and Employees, Bus. Law(July 1965) 833~834. Wyatts] 19701
S8 19799 74A1 8 FE Sstw RRMRGR ol HE.LHY HES
F33he FAAA© HEREEH 1,0008 22 238 Ao @A YU,
= FREMAN dAAE BRARAA o AL JF 108Zelel: Fs}

vdes glvh. The 1979 Wyatt Directors and Officers Liability and
Fiduciary Liability Survey Report on U.S. Companies, 15~18.
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(Risk)& Fubslr] o -Foll REBENE J2 itEHW EHE dx H71 BF
Bell & S-S Ashe 2497 mok ol & B ez gk ®

ool A FEEES L e BEEer HiE £ SEMN Sa
Q= =EBEAFH S (American Bar Association)r} #izgsr 19673 o) gl
HEH I3 (Model Business Corporation Act)s} 3 A 2Bl A 714 & Es;
gitikeletm 4R = 1967528 Wb of il ~ﬂ£%f§ﬁii%(Delaware General
Corporation Law)% %4l o 2 Ff§e A% - dF - B 58 455 &
Sz} pErkdl el A EEEMY g MES WL BEE Bkl 2
et

I. #afgel =3 Ffe BE

—fzpg e 2 EikiE(Common Law) Tolf gleiAs 2 #ifig EHd-
£ E(Directors or Officer)e] FFERell A Kiaksl<l $oxd QA SEr] ¢Fofc). o
oleld 2A Y A= il 2o FHE AU BEE F8Y REE F
ol A2 EEMLE & vk Zdolglm, o vobrt 9% ke Fikol
Gt o]l g stk Zlo] BUE 4 gdohd HiK
FASI 9k aAd FHTAA  FRGE Griesse HiE
Lang Body@it®] #:3:9l Griesse 5-o] it Bk sl 27 mzgRgo
1EAErRO) B EETE, BERESA 989 gt 92 3% dlsly
WEREGERFRS RiEstdd o o fEdlA #Hd EHL Birsly s
Wil BMEERSL o) HRAAY EEDY BHEL ity Hhu

5) Knepper, Liability of Corporate Officers and Directors 3rd ed.(Indiana:
The Allen Smith Company, 1978), pp.589~590.

6) Wickersham v. Crittenden, 106 Cal. 329.39 Pac. 603(1895); Hollander
v. Breeze Corp, 131 N.J. Eq. 585, 26A. 2d 507(1941). Knepper, op. cit.,.
p. 588.

7) Jesse v. Four—Wheel Drive Auto Co., 177 Wis. 627,189 N. W. 276(1922);
Griesse v. Lang, 37 Chio App. 553,175, N.E. 222(1931); Red Bud Realty
Co. v. South, 96 Ark. 281,131 S.'W. 340 (1910).
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stgeh. e A Griesse 59 #HEEL &S Astd RERB L A7 ed
A BAHY GiteY RS FRshd v Bk guts KAFEfAA B
ol MEAYOlA zbel] oA Flads ¥R gddE A 3¢ BhE HES
Q1A EA] ¢k Aot

o]} I 2 New Jersey/flell 49 sEfy #li(Leading Case)e  #hfio]
HEL = BERIT BEY #s 43T FEsded g 2448 £
= REZ HEE I Gh Y o] FHhL HEA RERDRAA BI) &
EBEE, GIEES WA 2 FFRE ol FE St Efo FTIIA A #He
EH7F Birstd RREME R #FA 2dA JEY BEF sl
trrelal Fe-2A AR ohed 2ok @hbsh vle FABAS EHd o

3t Feqste A A" QAT EfEel gvt Aol BEAdthd B
Fe BRY #HES B4 EAE Zovh BEd 9 #HEd H% H g
At 8 @B A ARE QA 4T + gk BEE TET K

Bl Aol HER Fo FALLe FRHMES AL E A 259 HF
4 ek ohdEk EEolvh 189 PEERS HEAR dild BEE B
78 ol "k 2y $eF L o] & stAovEE gt HEE
WS B2 ¥ = vk Hffel gvbe Aol #EIT Y RELEA
FHEAs &4le] dolok ¥l 24 BEF FEY Z= BEE AR E
+E 384T 4 doiA wkk Ao 22 gERe] vt e BFEY
2] BEE A4S ke Aelrh o] MHY Bl HEde REER
Shod & HFES WS ZA e Zeld el drbd BE @Ml AS
B SERMAS BHESA ¥ Ao =3 MY #fle £Esfle=m
FFiA(Strike Suit)& Byikdeh. ol A3 3 AAZ BhEA HEE MK
BAE QAT Yo

Minnesotaff{¢] &7} -4l #ipk(Land Mark Decision)dl 4 e #HE-S
EE de oEREY Y 2A02A J9A9Y AT 44¢ A+
=g AF(Public Policy)E #3eh:= ol gle] o’ Aelekxn Hpsig

8) Solimine v. Hollander, 129 N.J. Eq. 264,272,19A. 2d 344, 348(1941).
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.2 o] FEffd|AE E.C. Warnerjitd wtEZA =g Wilsone] Zd] wj gt
REFRAA BF2A Y FETEE) FITHLAR B RIstd 2 |
fFo] glvt: Aol B ). 1% Mt FEEES g 282 Wilson
o gEL: FERtd A Ak BEERS BE, ## e Tk
o EBRel A vhrel Al Fikol ok vl &N RigEkbcS  $19 Solimine £
we FIAsd WY e ZEYE 2REHY MREFozA AT
REFL FRT Ast v AE AF#R 1 HEZ doa 23 o0&
gitd] dsted A8 == d49 FiFe]l FAESHE 3§ w3 oz
gnte BHEE EFRR st 29 £HRT ddA Effel AIHS
3 2R e F]iEel glvhs Aol ARAA weA T gitEsLe

298 AEad BAY RHMEA BitE 0L BHS 2k GtEsE
A} mEhs @ 9Ade @itd Aae - om a8 e A
o] M) WD HE AL ohim FREE Y34 B Ao A

A gevtn FRska fitEE dF skt
Ao} o] gtrh 1o EFok F£REA MES s #RA At EE
LS Flgel 9skd Bz = SRRk —#Ee A gikrh fiE
& Bl ERE(Discretionary Power)$ A% = vl Aol Astq <
zqz% o®g Wy glsdr,}_ 10
2y 1939 w5 mEkks MR gl ol il AT L
o Ebo]l ol =@l 23 o] HlkdlA ko]l REFRA Yo
A BHEROE RES] 38 HEAF Fikd Ao Bisigivel: BEs
gite] RE Ao} o '® of-¢-7] HES FAFEE A AAA Kol &t
9) In re E.C. Warner Co., 232 Minn. 207, 214, 45 N. W. 2d 388, 393(1950).
10) Esposito v. Riverside Sand & Gravel Co., 287 Mass. 185, 191 N.E.
363 (1934); Blish v. Thompson Automatic Arms Corp., 30 Del. Ch. 538,
64 A, 24 581(1948).
11) New York Dock Company v. McCollom, 173 Misc. 106, 16 N.Y.S. 2d
844(1939).
12) Common Laws] slelA & #iAel Brotst Haln #me Mtkel x8el(Em-

ployee)o] Al ol A xlc}. Sebring, Recent Legislative Changes in the Law of
Indemnification of Directors, Officers and Others, 23 Bus. Law. 95 (1967).
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of oFFR oledg AT F3 sl Aol FRWHE FILE Vo Ml
W+ Grhz HRE Aotk Fahxd 99 McCollom fke EH

fifEel A WES A dA= BFE BFS BES FTE FR
A4 BIrshd Rebe ke A QA & 2w velrt BRI
Gitell 8] FZE sHAsbol b AHHAHY dFL Hdeo=s FHEY
e T3 47 T Aol

McCollom Fffol] ik Ak o ¢ didstd £Mko]l dEo2 #HE
of AT FAE FA Hded 1940348 FEM —BERLE V] T £ A9
I F olef 1943 o] dehslel M Rk Vo] MEMES € ol ALY
kel MY & mabste #ifel A FH3E v ok

I. #lEdkl <3 #WiH

1. HEEel B/

B S0EM S s oM PIE (District of Columbia), Fdlzxelz.
(Puerto Rico), Virgin [slandi kel jsbel @itel Bant £ES A
T MEAEE T2 ded ol BREL PR Jikd fste SES L
PR

A= P A (Exclusive Type)fEaEal7F obvd kSl 2 (Nonexclusive-
Type)iEa 7bel] o3 Eoel vk BHFIMzkell A= kel A=
nl-g ) A5l W], o]eii= NewYorkiHE, North—Caronina}H&, South-car—

L

13) Ibid.

14) N.Y. Gen. Corp. Law §27a, §61a(1941).

15) Del. Corp. Act, §2-10(1943).

16) Knepper, op. cit., pp. 590~592e1| A = FHR#AH(Mandatory Indemnifica~
tion) #HiE, BHhAEE(Exclusive Indemnifiation)iEE, HMEEE ST &

© 5w oz e REEMY GRtzke SEs Yok



EE  BES FHifd o3 #HE sor

oninaffi#:, Connecticutsf:, TennesseeM{#E Fo] <3l Yot !”

SEHEE R M-S 2o Mike] Helx v FH 24 &iksh Mkl F
AEe = i B ohiz B EK(by-law), A& (Agreement), FE
B 9 BEE == fFEEY P 5o dstd F9EHE BRE A e
I 9 X or(Nonexclusive) 7iE-E w3t} 1®

2} sk whel 2ol JEEHMBEUMNEEC] A x mERoR  FfS
QAL AL ol ZFE(Public Policy)e] o8t #lsye] ffcsls A2 =

2 5kx] ¢om omgr}.

=, ¥ 4fE (Mandatory Indemnification)sl 7F fE&#Y #{E (Perm~
issive Indemnification)gl 7hel] w2 [Eorolth. |EA MEL &itrt —%&
T EHETAA S FES Fstdok & BB/ ASE TAR F ol £E
B S girr £BEA S #ifHel ohiEl YT MKl A T -
A= HRE g1 23 YuiE o2 HETD A Solgh

2 A RE-Y MHEhEe £EN MEA BB HERAES ¥4 Fa
olvh.® oA detdlel Ml —m@itik 145 cHA A = HREEET AR
(Merits) == 7] el o] A FRik(Action), iz (Suit or Proceeding)9] B
Z.o c)d] glei A FFE(Claim), FE(Issue), - FHE(Matter)d] By
g HERG A e #lEE ookt ke e TS ok 2 ol
Gl A M-S &itvr HEE v R THE T Yy =
e B 3% % BEBHF Fol W FFEA(Third Party Action)e] ,,lo{,q,]

#fE s RFEFRE(Derivative Action)sl] el A9 #HES BRI . 2>

17) N.Y. Bus. Corp. Law §§721~727; N.C. Gen. Stat., §§55.19~55.21;
S.C. Code of Laws Ann., §33-13-180; Conn. Gen. Stat. Rev., §33-320a;.
Tenn. Code Ann., §§48-406 to 48-411. ol =] N.Y.Bus. Corp. Law §721
AN e AEF —HFHEA G 4T WEEEE 84S TA s ek

18) Knepper, op. cit., p.597. 1224941 7Bl Delaware General Corporation
Law §145(f) #=.

19) Henn & Alexander, op. cit., p.1124.

20) Knepper, op. cit.,, pp.591-592¢] [EF A=.

21) <A 9 Model Business Corporation Act §5Ca)= B3#d g HFE, §5(b)
= RIERDB dAAS BwHE 24 FASZ Ak 2 o N.Y. Gen.
Corp. Law §§722-723, Del. Gen. Corp. Law, §145(a), (b)E =



$02 Wizik® BITIS

% 3% 9% HRS BHAR S| &itrt obd # 3K sk @it
ol A EBER A Fo] ohiet ($EEY A IT) FEAGBZAY
3K NF WASES BhE BE2 Hx ook old dakd K
FRE gitd] 9% == Gt BHC £% FHo=A @itd AT B
ZREY 1 Bhz gtk REFRS &Y ol Soz &itd o3 Rl
452 YA BELS Gty o] Toz i ostd BED

2R fRFEFR B3KA T FRolA gt o HES vou
B EE B (in good faith) = @ite] &% Flges JAvhert =
E oldl KA gtz 27 AEMeE W ke =eb(in amanner he
reasonai)]jr believed to be in or not opposed to the best interests of the
corporation) # 3hed of 3| ul® 1 K EE ol A £RE T Yok

dmoh Wekele] —f@RtE BUSE bES REFRDA delAY WL
FETRAS TR FRRAN detdn d¥dn RS BHEE
gt o d ABET QA4 Bk == A Hskd Eirel o= A
geo] 1 ASole BmEre) ATslol: M2 otz THSm dov
BI5HE a e B3 A FRY A-pol: FR®A, SELRH o9
o §i&, Sk, FfEel QolA TR LS gt BT + dotz T
Aotz Qo) REFRY A-$uch ¥A BES QP 4o

ol spzrol Hiel ZRE Tu Jx AL REFBY A4S BIL HHT
T A WS gt W BB BEKSHAHE Aol S o T Ak
ol A% EEEES Gl XHD Al A )AL MEAHE A REF
2ol HAHE A4 ko] wWRolth oo Kt 3o T FandlAx
B} sk L Eibo) HESYE 2 S it AY HHERA
= BAGE Aol B o3y @it FET 9% VA2 <l 2H4T
FAEQL Aol AR @rl ol

22) Sebring, supra note 12, at 547.

23)'Knepper, op. cit., p.599. Henn & Alexander, op. cit., p.112.

24) Notes, Indemnification of Directors: The Problems Posed by Federal
Securities and Antitrust Legislation, 76 Harv. L. Rev., 1405-1406(1963).
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2. WMEREL oF

it S o o FolA L WEHEA MEntke FIH] L
o o HEE otk B Fol o] % BATOLA HEHES MM KRS
BAAZ AL BEA e RS ohlut Sk Aol WiEES ARF(Public
Policy)el] 53 2ol o}.

olo] deke] o Lye) dAee mEA FKindl A
ol HWES AFRFE AL obFA RER fot
B fEdl 4R Aol BES QY LD A, BRIB A5
of e QAo E REKEHES ALY HEE WPAAAY BE
Aste AL ohjote A, RARAC Had BidE HARAL &
Biyo = MIIY Ao ¥ 4 gtk A B 42 Ml B¥ AT
o WS AAFA P = Ao MLe dWHE FHE E AL 2
A7 AMS AEMEN A RS 0Y Aol T+ Ax,® AME
< il WA = gatel BEY Aaem AvhEs =i oo KA
Grrlz fEMe R U dld = BEF A9 B3 MEE QA
e BEFEELED 3T A0 87 Aol Hkd gk M
o) Affel K& 2024 1 shel FEAANE @4 Aolahn wihn
PN

2} AR Eolt HBES dskd g 9% RETEY K
B Hshed WS QWS Aok Pl fitsh MEntko) E¥ ¥

i

e

F{}I'J

O

25) Schaeftler, The Liabilities of Office: Indemnification and Insurance of
Corporate Officers and Directors (Boston; Little Brown & Co., 1976),
pp 79-81, 87.

26) &I —EREGRLE §727CC)°1V1 “WEHEES AN S BMABRE 23
T e BEY B TS Bik JAIQe] AELEY A¥L A4
7] 91g KM AFel =" BP‘ =4 3z . :

27) Knepper, op. cit., p.593.
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2% 9 WS Qs Ao T Hh] FERG® = Mgl &
WY WMEEES EEe BAELY FE 55 1933 BABSE(Secur-
ities Act) 18 Feffel A B A9l B 29 SECHHIBBEE
KEREY W33 FENE B WelA 2 EHel HEL 4 AT

. e

BHEFEME AT WEHREAN st #Wie] HE & 3 EmMEEEs gt
<] B ¥ub ohvz} {LH(Officer), #t3 B (Employee), i3 A(Agent), -
ol #F = oyl EFE TEH Ardlx &t Eifdl st A (Part-
nership), &ff4%E(Jointventure), E3E(Trust) =X 7} 7148 B,
R, #ER =t REBAL2ZA BV HKsldd 2E =dgs

debdle] &R BUSE hHANAE B A4 it AT
EBBES 7o FEolA &itel &2 HZ 40 (Consolidation) =& Bk
A0F (Merger)dl 9le) A9 Rt == FHEEE 99 At gel4
HETE EE Eikeit(Constituent Corporation)d X 3dstcdtzm -3 sk
A0 R gatdl BFcd BE, R, #EA L ohA FEet
Ex HRGad AET Bios P A hAAxE BHEE 43
sk Y.

BHEET FR =& Hiksl 882 997 Q€7 (Threatened Actions)
B 7 KEHQE = 2ot BEEJE, EEKlE, EFE} H

28) Alabama Great Southern Railroad Company v. Louisville and Nashville
Railroad Company, 224F. 2d(1955); Globus v. Law Research Service,
Inc, 418F. 2d 1276(1969). =32 X\ o} &tk H317HE gBE XY T4 ¢
Fa g .

29) Knepper, op. cit., p.5%4.

30) o) A= @ikl G @ite) #rke) A fuEE ALE 2o

31) Knepper, Corporate Indemnification and Liability Insurance for Corpor-
ation Officers and Directors, 25 Sw. L.J., 240-241(1971).
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vt Q8 L Aedx T - Ak

e HEe HAA #at ok} Zo] RFFARA 53 K A3 FAY
73l whel R Rk FRE WA obE Aol vkl Ha A= JHEEL
e wel vhaoh. R Mantkd A ffgd ol ke JRie] A

S8ivhe —BFECG T ST Ffg] el A BAR SRABME ANk
gl A LA s A S HRA TEAS 2 Y

2]} California, Conneticut, New YorkJl . ®pt#EdlA= EEY K
ER = MBI Ffd ddA HHA eFA NI @WEHE SixRdn
elr}. 3

Fgel Wated HiEel @ MAlAE =bek @byt 24 HEL(Counsel)
ol o3k Mol YoM HiEE = HBUF BRARAG ol 2r AR 28T
BHE A gEn Bis 2 SdE BERENA T RHENIIE
AER BA MEAA s &80 282 5 dodz 2y JAE
S3t7] A8t = gt Eikol v MEET M@l A HHH s &5
S BmfbA )= Aol whetA st g

V. mEe B

1. FEr wiE

EEH MiEe] 23+ EHEEEFY £8 S/ gite ¥8 MEs e
Al 94T TR#E#E(Standard of Conduct) & WA Aok Hvl 2

32) 19804E Model Bus. Corp. Act §5(a)(5)ell A & EE K (Party)E sk (Defen-
dant) %-& #HFA(Respondent) e 2 gl # T2 @ durst Y& Kzin
EZEeha ¢}, California, Conneticut, New YorkjJHe]A = = o=}

A FHod AAA obrlX B detde b ARS aTew gleh
Henn & Alexander, op. cit., p.1123.

33) Henn & Alexander, op. cit., p.1127.

34) North Carolinafiel] 4 = HEES H#h o)Al HEel T 5
BAZE Qe HED BEEA g9 9 ] A" fgg I o) & ﬁf?ﬁ"% “’—wa}
2 Qo

35) Henn & Alexander, op. cit., p.1128,
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2 5 3&d A3t FAS RERD g4 Iz h2A ez A=

F3&q A% FRY APl AA EAEET KESHA (ingood faith)
= 27t gt RFY Flgez Avkert =& gite RKES AR K-
] geny FEMOR UL vk gebd P5E Ao a7 &t
EES Figd K3A ¢=r}(...not opposed to the best interestes of the
corporation)ehe e 19774 &M FHEgmtke] HWIESI -o]Adl =
BREEGHES 2ebde] —BERES AN ofd wBKdAE FopE-
T Yol H ol HEBFEREME G MEntks dehdd M —gEit
ol A = b2 Mol A #ffe] HEHAL 2+l #\EE ¥ Zh
Qgcha ek

Talabd gk &ES Flgd KA @ TRE SEEEY EAC
A A &t KEY FlEE AT A 42x02 ERLM G+ A
Aolo] A% WMHEM o 2A FHME it &KEY FEe Astd F53)-
ook gotn RES = kR 99 EEEEGAEe G Yk —fdE
gt R @ntel %Y Fad KA g' A tdE fiftdsy #A s
Aol BMEET MEHE Witk =& Aolnh. =etA Gt KFY &
o2 2 @& TR Gt &kES Flad K32 feurd o] o4A
2 + 4ok

E5 WEHFR == gk (Criminal Action or Proceeding)9} = 3t #
ol ol o)A e FARGLES TR/L By 0-E A MET Bls
gl ok et

36) ---if he acted in good faith and in a manner he reasonably believed to.
be in or not opposed to the best interests of the corporation---

37) Knepper, op. cit., p.597.

38) McAdams, A Proposal to Amend the Indemnification Section 5 of the:
Model Business Corporation Act, 31 Bus. Law. 2132-2134(1976).

39) B/t BE2A L Hirs 23 Y7 AEd EFES BFET 25de W
o] °17él"=l°1°1= i A 45 ak éni—q &Y oo g g3td FFsgvha
Z2RsE AL o]q7] WEe] o] W& Delawarelh-& kol o3t B3] ¥
Aolet gk}, Johnston, Corporate Indemnification and Liability Insurance
for Directors and Officers, 33 Bus. Law., 1997~2002(1978).
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2eh Bk, A4, Ff =i ATk detest, B NFE BRE
(Plea of nolo contendere) 5o 3 FHR =t XY T3 L AAEE
B E WESA P35 Rdn = Gt gEe o= doEst
EL old] Kokx Setiy FEmox wx wd =et THH @grh
A =l o %9 {787} AEsen Be HET ol R dns AL #
E3hA sk A& ohunh

REHRDRY 73S E HiBEEs Wk =3 €nts] REH fae®
HES} 2 old] KA gtz AEMeR U vl wer 1TESH
oo} @itz Hr FEYSs + doh zeEd gEEEE 18 gkl AT
EHETA QoA B% =x T gk Efel Ak Flkel WAl F
#E(Claim), $2Issue) == FEMatter)ol dshed & Hiffie]l QA=A
¢t} ohuk o] WE ol YJEA FRERe] A B HFERAPAE F

&o

b3 ke RE AR dl2e] oW BEMEHS} el Ewstin
ele BEA Wskd e wrdE fo] ATHIE A tElD

R O INE EA

o) BUMAES BAFMS QAAA AL dfhelA i/ E(Outside

Director)s] BBy @ie el Hoked BHE 4 Yotn Heh o

2. #WfHe] RE

{L3%1 g (Permissive Indemnification)el] glol A #ifEo) R Z
e EEY wdre] dE AE Aldsly #EEHE TREESHan-
dard of Conduct)4 FESHATHE JES] AT EN o] PEL T Kk
ohy EHFEEER T4 BHRGY ERK(Quorum)s BAHEH o7 RE

40) Del. Code Ann., Tit 8, §145(a).

41) 1d., at § 145(b).

42) Sebring, supra note 12, at 548,

43) 1980 o) MA = BFEFHESGIIE BoE eHA AL ZREHREY £
ste] fEAEl (2 %’u@ﬂ °’°'V1 EHEE) BHESE F4T = A9
ZARAGEEY #50 Bl A EEEIL obd BHE 24 xR
elatom FAHE f_ﬁg$.—1 éﬁﬁ(a committee of the board)®] T} |

o fHEe] AT g2 E ¥+ e £ TR A5

-!Slumiz
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@ ByEgtd #BEd AT BREY @ KED d5d o FejAn.
2 919 REENC) A3 E S8R o) f2 vk datel H3 g
o AA O A-pellt BEE] HEEHIA B 24 99T Bk
©] Y W el A B AT B Qe APl FESBEY B
o Foll Bl W3 HHle] FHLEHEES 5] Lol we} 299 defs} gt ®
= BEY EEL 3T HRd delAx S REFRY ASd:
FES) LT HED S FRELe] A 2of AT g =X
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