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* Donnelley R.R., Fiduciary Duties and Other Responsibilities of Corporate Directors
and Offices, Chicago, 2008, 13.

® Delaware General Corporation Law (DGCL) - §102 (b) (7).

® Texas Business Organizations Code (TBOC) - §7.001.
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dstmsemdo s 330090memo  diligentia-l (3693086  0mgl. Gmdsmemo  bo-
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d0dsrmgdom 0Bgbl LsBgsemm Fobesbgommmdols djmby oggaaooﬁo;m 3googn-
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" Byron F. E., Fiduciary Duty Update: Delaware and Texas, Advanced Business Law
Course, Houston, 2007, 22.

8 39303069388, GmIgels 3060 Lagmmsto bsgdggdals dodstron ohgbl ©s GmImols
Rotamgddoig Fgodmgds dobo 3sbbolidygdmmds gobmmeml, omgo dobo dmddgwgd-
o bosbo dosgs Lbgs 306l. ob., FbFn@os ., 339gsdg 3., @m0byG-JeGorgmo
n‘aﬁmg‘go‘amo Qadl&odmﬁo, man(ﬂm, 2008, 26

9 3‘561“56‘3’”636‘3@0 a‘agmmf)ggaoﬁaba — Black’s Law Dictionary, Ninth edition, 2009,
523.

10 mxol‘)oh ‘Utgﬁmhnh 6’391’3("71‘3606{]6“» hnngomg - Q&mnﬁﬂ@-d&ﬁ)m‘ag@o o'ﬂﬁoggn‘z]gmo
gdbogmbo, FsbGmeos m., 330dsdg 3., mdogobo 2008 Fgmo, 25.

' ajoux Reed A., Elson C. M., The Art of M&A Due Diligence, Navigating Critical
Steps and Uncovering Crucial Data, Second edition, New York, 2010, 4.

2 of3)

13 The diligence that a person of less than common prudence takes with his or her own
concerns, Black’s Law Dictionary, ninth edition, USA, 2009, 523

14 ods-
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15 A fair degree of diligence expected from someone of ordinary prudence under cir-
cumstances those at issue. 2. ob., due diligence, ogsg.

16 Extreme care that a person of unusual prudence exercises to secure rights or proper-
ty, ob., ndga.

" The diligence that a very prudent person exercises in handling his or her own prop-
erty like that at issue, ob., oggg.

'8 ALL Principles of Corporate Governance.

9 ALL. Principles of Corporate Governance. 84.01. §oa680: 3sb@meos ., go3m-
Gs@ogmo  IGmgs s bymddmgsbgmas 3sbboldagdmmds  Lsgm@dm@siom  bs-
3605 da, mdogolo 2006, 202.

20 Revised Model Business Corporation Act, RMBCA, §8.30 (a).
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L gmO3me3300  bsds®romsBo, mdomabo 2006, 203.

22 | ajoux Reed A., Elson C. M., The Art of M&A Due Diligence, Navigating Critical
Steps and Uncovering Crucial Data, Second edition, New York, 2010, 5. ,,3m3mw3-
0bgdols (36908  grstgdomas, dolo  babgo ©gnebodgds Fgmdmagdgmos, ol gstig-
3(*)36360, F).)B ‘513‘3668815 asls (Baj@)ab(ﬂs aﬁmmbg@nmbo‘bah gﬁmn dmﬁdﬁ)a(ﬁ)‘aggo '833-
adderqglagasto ogmb.“ ob., Slemons v. Paterson, Cal. App., 92 P. 2d 956, 958. Super-
seded 96 0.2d 125, 14 Cal.2d 612. ,,és 3950898 Rzamemgdcog 3bHbagmmdsls (due
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177



©s996bmb  39bgxa®gdal,  gL3gOBgdals oy dmeol  3mdodgBgoals
ARg390L; Aol Fglogg@ols dmbs3zgmBo wsggaddgdols dgdregy doommb gsc-
sFggabomgddo.>?

069 JBme0l g nmdmneEgobgdols dmzgsmgmdsty by gmemdolisl  gsdmymesab
oob  bogoobl: Gomo, gnbdios, J3gzol  bEsbostgo s aswsbobygol
b3sbosdro.  Gomo  sdBogmdol  mEzsbobgdnm s LmEosmrgdse  smo-
398 dmegmls  amemolibdmdl, Gmdgemdoi  0beogoregdo  MgamEsGmms©
361086 RoGrogmbo.  mE3sbobs(309680  Ommo  gsdmbsmmos  3mboz0sdo,
OMgmO0i3ss, 353, ©oMgdBmeol 3mboios. gbiios 3JBogzmdgdl  gmmolb-
3cdl, Gm3mgdoz bgdagddolash o6l dmbsmmebgmo, dobo Gemmowpsd o
300300036 350m3obsdy.  J3930L  LEsbosdBo  sagbl  gsGamgel, Gm-
d9emBoz bgdogddds mbrs Bgebenmmb Gemo, 0dmddgemb msgol 3mbozo-
390, 3sbsbmd(309mmml msgolo gubdiogdo. gsesliobygol Lebostdo swogqbl
Babdl,  GmIgmbsig  Lobsdstmmm  aggbgdl  Lydogddol  Jiggob  gesbs-
mobgdolmgol  3sbmbolidagdmmdals  @sz0bMgdols oy dobash  gsmsgoliy-
gmgdols Lsgombols 3&;30%’333@)015015.24

0B mego0ls s dgbgxgdgdol  3ubiogdl  Logdeme  @gBemGse
3§ 9bG0g90L  gmO3mesiogdals Fgbsbgd dmegma®o sddo, o.F. Model Busi-
ness Corporation Act (M.B.C.A)%> ws 33960300 bsdstrormol obb@ogmdol
3MO3mGsogmo dseogzals 3606303530, 9.F. Principles of Corporate Govern-
ance 26 . 3somo B16Jiogde  93gBglse  dsmzgols s Igmzgsemyn@gmdals do-
Goomse  g6d(309080  ghmasbegds, omdems, 3sdmdeabs®y  0dowsb,  ©ed
6586mdo  aMgJEHmGIms 3 MmdmEanbydols  dmgamamdol  Lagombl  Fbmemme
bofomdmb  Fgdgbols g3ty geboboemsgl, ombi0980L 8O G nGs©
asbbogngs  dobsbBgfmbogma s, sdEgbse, dmdEg3bm  0s39880  Laydstro
0dbgds  Lsfsdmb  gdgbols MMl odgddmems  Jigzols s gemsbobygols

Lod)sbosdrd) by

28 Official Committee of Unsecured Creditors of Integrated Health Services, Inc. v.
Elkins, 2004 WL 1949290 (Del.Ch.Aug. 24, 2004). ob., Byron F.E., Fiduciary Duty
Update: Delaware and Texas, Advanced Business Law Course, Houston, 2007, 20.

2 Eisenberg M. A., The Duty of Care in American Corporate Law, Institute for Law
And Finance, Johann Wolfgang Goethe-Universitat Frankfurt, working paper series
No.22, 2004, 1.

%% section 8.30.

%8 Section 3.02.
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Derivative Suits: A Comparative Analysis and the Implications of the European
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Corp., 90 F.3d 617, 623 (1st Cir. 1996).
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fending litigation is not”. ob., Alderman W. F., Kanberg J., Due Diligence in the Se-
curities Litigation Reform Era: Some Practical Tips from Litigators on the Effective
Conduct, Documentation, and Defense of Underwriter Investigation, New York, 1999,
198.

% Lajoux Reed A., Elson C. M., The Art of M&A Due Diligence, Navigating Critical
Steps and Uncovering Crucial Data, Second Edition, New York, 2010, 9.

% ogsg, 8.

% «Due diligence in law, means doing everything reasonable, not everything possible”.
ob., State v. Scott, 34 So. 479, 481, 110, La. 369.
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“0 Representations (statements) and warranties (promises).

! Lajoux Reed A., Elson C. M., The Art of M&A Due Diligence, Navigating Critical
Steps and Uncovering Crucial Data, Second Edition, New York, 2010, 12.

42 Howson P., Due Diligence: The Critical Stage in Mergers and Acquisitions, Eng-
land, Gower publishing company, England, 2003; Stephen J., Andriole (Villanova
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University, USA), Technology Due Diligence, Best Practices for Chief Information
Officers, Venture Capitalists, and Technology Vendors, Hershey, New York, 2009;
Cullinan G., Holland T., Strategic Due Diligence, Bloomberg Press, USA, 2002; Gole
W. J., Hilger P. J., Due Diligence, An M&A Value Creation Approach, Wiley, 2009;
Lajoux Reed A., Elson C. M., The Art of M&A Due Diligence, Navigating Critical
Steps and Uncovering Crucial Data, Second Edition, New York, 2010; Howson P.,
Commercial Due Diligence, The key to Understanding Value in an Acquisition, Gow-
er Pub Co, England, 2006.

43 ob. Landefeld S. M., Sassalos S. P., Arai R. A., Advising the Board of Directors in
Acquiring a Business, Mergers and Acquisitions, VVol.19, No.3, 2005.

44 Ash v. McCALL No. 17132 Del.Ch. 15 Sept. 2000.
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48 ok., Landefeld S.M., Sassalos S.P., Arai R.A., Advising the Board of Directors in
Acquiring a Business, Mergers and Acquisitions, VVol.19, No.3, 2005.

“9 Del. Ch. Civ. No. 4349-CC, Jan. 11, 2010.

% MOU — Memorandum of Understanding.
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% Delaware Court Dismisses Derivative Claims Challenging Director Conduct and
Oversight in Connection with M&A Transactions, Corporate Governance Group Cli-
ent Alert, February 24 2010, 3-4.

5 Glover S. I, The Fiduciary Duties of Acquiring Directors, LexisNexis, 2010, 2.
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v. Fairchild Camera & Instrument Corp., 569 A. 2d 53, 66, Del. 1989, ob., Glover S. 1.,
The Fiduciary Duties of Acquiring Directors, LexisNexis, 2010, 3.

% McMillan v. Intercargo Corp. 768A.2d 492 (Del.Ch.2000)

80 | ack of care was so egregious.

61 ob., Arthur Fleischer Jr, Alexander R. Sussman, Directors’ Fiduciary Duties in Takeo-
vers and Mergers, 31% Annual Securities Regulation Institute, January 21-23, 2004.
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