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"In short, very little of any value would be lost by outright abolition of
the legal duty of care and its accompanying threat of a lawsuit."*

Kenneth E. Scott, Corporation Law and the American Law Institute Corporate 35
.Governance Project, 35 Stan. L. Rev. 927, 937 (1983)
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"The duty of care was an effort to force desired behavior through a threat
of legal liability for noncompliance. It proved to be ineffective."*

SIR XYT, Van Gorkom 17°3¥3 777700 O N1 1109X WK

"As the result of the decision, boards began to follow certain procedures...
that were designed to ensure that each decision made would receive the
business judgment rule protection, and thus be in compliance with the

duty of care."?’
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Charles M. Elson, The Duty of Care, Compensation, and Stock Ownership, 63 U. CIN
L. REv. 649, 668 (1995)
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"If corporate law threatened directors who failed to perform at a level
of the law's aspirations with liability, 'no man [or woman] of sense
would take the office...' Second, shareholders, as equity investors, can
be viewed as having assumed the risk that mangers would make some
bad judgment resulting in business losses."*
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