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if the director or officer ... (3) rationally believes that the business judgment is in the

best interests of the corporation. (§4.01(c)(3))
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if the director or officer ... (2) is informed with respect to the subject of the business

judgment to the extent the director or officer reasonably believes to be appropriate under

the circumstances; (§4.01(c)(2))

EHIEL TR, W OEE I EFRD (reasonable care that an ordinarily prudent person
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IR LT 5 (comment to § 4.01(c)e).

Prerequisite of an informed decision The great weight of case law and commentator
authority support the proposition that an informed decision (made for example, on the
basis of explanatory information presented to the board) is a prerequisite to the legal
insulation afforded by the business judgment rule
[FR O R OHBIRMERE (C K D IERIE, R RICEM T ol (72 2, Bk
DR ENTZHIAERNCESE e S nicb D) ThdHZ LA, EHIWRERCENET,
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...the business judgment rule should not be available to directors who do “not exercise due
care to ascertain the relevant and available facts before voting”
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Fundamental to an understanding of the standard set forth in §4.01(c)(}}}) is the
recognition that the extent of the information required is that which the director or officer

“reasonably believes to be appropriate under the circumstance.” Here, as elsewhere in

.) , the “reasonably believes” has both an objective and a subjective content.
See Comment b to §4.01(a)(1)-(a)(2) (REHIWT TRV B OFEIEERBOBEICHIT 2
TN BT D HUE) .

R §4.01Q2ET 2 @EHWORAIO) REORMRICHKMBEICH L 01%, LEEIND
TEMORRED, FrG-ORIUZ IV THEY) & i 5 BT B 7S reasonable 72 L5 L7z
DIELENWIFBICH D, £ LT, ZZTlL, reasonably believe &9 Z &3, EETERD
(ZBET 2O HUE & ARk, BB - EBI O GIZE 2R’ D NEE RO, |

In evaluating what is a reasonable belief in a particular situation, the “informed”
requirement in § 4.01(c)(2) should be interpreted realistically and with an appreciation of
the factual context in which the business judgment was made.

R : ATSRRE DIRPLIZ IV T reasonable belief CToh 20 ZWBHT 2126720, §4.01()(2)
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