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® FRANKLIN A. GEVURTZ, CORPORATION LAW 274 (2000).

® Modd Bus. Corp. Act § 8.30 (a) : Each member of the board of directors, when
discharging the duties of a director, shal act (1) in good faith, and (2) in a manner the
director reasonably believesto bein the best interests of the corporation.

" Modd Bus. Corp. Act § 8.30 (b) : The members of the board of directors or a
committee of the board, when becoming informed in connection with ther
decison-making function or devoting attention to their oversght function, shdl
discharge their duties with the care that a person in a like position would reasonably
believe appropriate under smilar circumstances.
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8 Model Bus. Corp. Act § 8.01 (b) : All corporate powers shall be exercised by or under
the authority of, and the business and affairs of the corporation managed by or under
the direction of, its board of directors, subject to any limitation set forth in the articles
of incorporation or in an agreement authorized under section 7.32.
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991-998(1994)).
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“ Caremark, supranote 40, at 968-969.

“ 488 A.2d 858 (1985).
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* The business and affairs of every corporation organized under this chapter shall be
managed by or under the direction of a board of directors, except as may be
otherwise provided in this chapter or in its certificate of incorporation. If any such
provision is made in the certificate of incorporation, the powers and duties conferred
or imposed upon the board of directors by this chapter shal be exercised or
performed to such extent and by such person or persons as shdl be provided in the
certificate of incorporation (Ddl. Code Ann. tit. 8, § 141(a)).
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Directors Duty to Monitor under the Duty of
Care

Jru-sheng Yang
Abstract

The first chapter makes a genera description about the duty of care. The
second chapter engages atextual comparison regarding the contents of the duty
of care and the standards of care between the United States and the Republic of
China. The third chapter discusses directors duty to establish alaw compliance
program in the context of duty to monitor. In the year of 1996, the Delaware
Chancery Court in Caremark expressed that corporate boards may not satisfy
their obligation to be reasonably informed concerning the corporation, without
assuring themsdlves that information and reporting systems exist in the
organization that are reasonably designed to provide to senior management and
to the board timely and accurate information. Comment to § 4.01 of the ALI
Principles of Corporate Governance also provides that an ordinarily person
sarving as a director of a corporation of any significant scale should recognize
the need to be reasonably concerned with the existence and effectiveness of
procedures to assst the board in its oversght role. Corporate Director’'s
Guidebook published by ABA and relevant provisions of the federal law and
regulations also support the same viewpoint. The fourth chapter mentions that
even though the Company Law and the Securities and Exchange Act of the
Republic of China emphasize the importance of the decisons of the board of
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directors to comply with the law, however, the relevant laws and regulations did
not requires that alaw compliance program should be established by the board
of directors. As conclusion of this article aproposal is made which suggests that
the board of directors of each public corporation should have an obligation to
establish an effective law compliance program.

Key words. director, duty of care, duty to monitor, gross negligence, law compliance

program



