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AUF 719 9] A AR FAZ B3l whet oAk Ao Re A A
S QT 9tk 20253 A A A382x23E o)Akl o) F Tl ‘Aol A ‘3 AL
5l FFE st Al AWd: Aort 25 35U oF fRte s 29 5 e
WA BE2E A 20268 FH A E ATA ST EHEE LY ALl it AR 2119
F(A133%) - Human-in-the-loop Y= (A34ZA1FAH435) FFF7HABER)E T3l oAk
Adarolo i s AN Aol FASSAT 58] $HY 19T Al 2L
Bingle ¥20] Tl ‘AR FAo] FuE W9, Al Y235 HIZY 2 A BE

gho|dlx gl 2a2 A% 5 e 3 ZAE AT
o] A= Delaware Caremark-Marchand H#| & Al A¥d .z 7|5A o2 A|F+A3H
o A gFell AIE =943 71ellA A& Mission Critical Riskoll 3138 & glom
2 oA 3] Al ¥1EY FHA-384-EekS AdA o2 RUEHYE oF-& Fysl
™, Al 3450 gk 194 T2 = 92412 %A (conscious disregard) = B7HA T ©]
<} i flo] Fshe o] Eut ‘daEE Al tig oAF A= 44
o) EAA(bad faith)oll slidst FIATA=Z o] HSE wjAIgth HlwHAORE =
FAY A91z9] o] EH T} 1985 HE 2025A7HA] ‘WR-FAIA 2] AAsy R 47
2 S i A ARt FAE =Fslal, YHECEE O FHAYIY ¢
= AHA HA 7l HEs) @ daEE dFHIHAIA)Y E9Y-FA 73t Q) Al A
B H1F(Comply-or-Explain 2])¢] A& AAgth Delaware SB21¢] MFW
T 1S 75S ARl A, SaolA Al Adz HApA QbAd
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o] s olafe] ZHAISl, AL WA T, AL AWz, AR A A382203,
Caremark 2, Skl Sigol et @144 WA, 9 AL BT,
7

<B ®>
[.M 2 A ZY AlcHet X|Hj 1229 mH 1. Caremark #2(2 A3t Al AlC§ 2
et T 5H A
M. Al Z=0|20| HA 37 J4E A 2. Mission Critical Risk2A2l Al 22|
H|3827£9|39| &9 3. CIOIE HHHAR}L OJALQ] ZIAIS| 2
1. 7HE9 s F L F X 4. AN S (Red Flags)2t 19/d X<
2. 0|5 7I&9 = 3Ae 39 0|9 Hel
x5t V. 22 0= A9 =22t AIAF
3. FF SEBUR 7ot LuElE HE V.4 B
M. Caremark H2|2t Al LIFEH AIARQ
A3}

[ A 20 AL 29 Arjsh Aul7ze] deithel A8

Ar) 719 AGOIA ABABANE T 4T BE B8 o) WeH iz
FAZ FAST 71QEE N8B, A,
ofolx] Al daelZe] Bl olEska glow, 1 HFe 25 Hrjss FAlolthy
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/d(Black-box Problem) ©|t}. AT A|2=Hl,
BH oz olsfstAY AFetr] ofHH2)

1) Al AR o]Exol #d 54 49 2+ Frik Brynjolfsson & Andrew McAfee, The Second Machine
Age: Work, Progress, and Prosperity in a Time of Brilliant Technologies 89 - 112 (2014). 7|7 % <l 41<]
Al & AHE ABE 5 £ o2E 5, “AeA T oA, TIgHAT, Asd ARE, 9B3~9%H
(021) [o]8} “F&H2021)"] = oIAkE]e] Al =9--80] 719 AYl mAls dEe oAk TR S
S8 EAEHA, o]Ake] Ao FH T Al £ o] Follk MAER] =t 93 o) Al AW
Z2A|2=0] -G FHo] o|AF]e ARYde =3 o EE 35V, “ATA Tl IR vAlE IF
— T o ABIE AR 7, PRARIAT, A43dE AT, 1~391 (2024) [o]dF “TEI"] F=



AL 7014 2] 2314} olAte] A1) Fo} R EAA 28] A5 79

olggt 71&d &AL oA AE 7eS TRACR I oA} AlY] A =EE
ojatA] Kgt A 1 AFRkE T8, ol AATo o (duty of care)9t A F(duty
of loyalty)2] 141 W81 A xo] 2%t BiKinformed judgmenty & E713h= 2% thE6l
t}3) B0, 1z Al A=< i3l “A-53} H3Kautomation bias) = UEFH = 73] 9
o], daE]Fe] AEo] HUH R AUt olE HF OB F&3h= APl Utk
OoJALE of|€]7} ofH, Al AFE MR o2 AESHA] Za FRUsh= A AATE AdF] 9
T 9uke] Aot 2 5 ke A2 ZPE8] frdstodof ?&T/}‘l)

ol2]gt A 48 20259 A MAS B3l WA 18E TS oAl HAnk A H
A|38220132 o] Ak o tide T o] TBAY oA §l*} | TR GG on, T
3k FHUF TS BEEBIATED) o] 2A o]Ake] Al A2 A= T3] 3lAbo] tigh
Q)] A dol, Tl tigk ARHAR] o F fe g FAE F e WA AR SR

olstel A= ollgt A2 ol THo] AR =& AT WA AN A A3gx
o]39] 4 FHA9F I Al A s BASTHI). ©]9AM Pl= Delaware W]
Caremark HE]7} Al WH-A) A28 5 72 ofBA AF4E F I=AE AES L,

pogle) rulo

2) 929 2dlo] 5 A YRt #3t4 Finale Doshi-Velez & Been Kim, Towards a Rigorous Science
of Interpretable Machine Learning (Feb. 28, 2017) (unpublished manuscript), https:/ /www.semanticscholar.org
/reader/5c393702266118179481240ed9b175dec6513 (last visited June 5, 2026); H2 Weto o] EAHo 2=
Frank Pasquale, The Black Box Society: The Secret Algorithms That Control Money and Information 1 - 18
(2015). oI5 BAR #AolA 248 T B3 o2e $53(2021), A=, 1019 ("8R9 H2ld 7]sddils
Izto] A 7‘4 & o Fevt AAlsk AR o] AT F Ty, d8ATol 228 SEste JIFAAYe
kel 7}3} 1 3EI o] ofg A o] FHEA e & Tk, FEY, AL Ale] ZdAME s —
Al9] 719 A 288 FAog, TAeHe, A3 A4z, 329~370D% (2025) [ol3} "FHA(2025)"]; HE3,
"AEA 5 (Artificial Intelligence) 7+ SAPH ] A — AFA ] L&l FHkel= A =3 -, AR
AT, A39dE AllE, 1~53H (2020) [0101' "FH7g", 9| ¥ 32~331 (5‘31‘401]/\1 "&l5-S 53 ”}~017<]
AZAAe] T QAL AV} 222 855 AFfo|A] QIZto] B gk o] o olA HF o TAE
& g gl ek ZAIE A BRlA HEE B4) 2 Al A 2Ee] A4 82 EFEA (epistemic
opacity) — Ul Zgol ASAEA He] of#te 73 — o] el fiduciary W] HAIE HAsHH,
O|AE Al & & §lo] A8 "4 24 37| (epistemic abdication) $|& el #3tedE= Maria Lilla
Montagnani & Maria Lucia Passador, Fiduciary Duties and Business Judgment Rule 2.0 in the Al Act Age
(June 9, 2025), https:/ /ssrn.com/abstract=5714102 [©]3} "Montagnani & Passador"], at 14 - 15 3=, 253}
H&Hautomation bias) — IZre] Lare|Fe] RS AAA R UM o|F HF HOE FEI}I=
B — Al ZFE WA 08 FUsk= Ao] oAk duFofoF fiuto] & 5= Slvhk= Aol #slol= Alfred
R. Cowger, Jr.,, Corporate Fiduciary Duty in the Age of Algorithms, 14 Case W. Reserve J.L. Tech. & Internet
136 (2022 - 2023) []38} "Cowger"], at 140 - 142 =

3) Ak AT 5od g B %‘ﬂ‘} {r‘ﬂ’ 870l F3led= Smith v. Van Gorkom, 488 A.2d 858, 872 - 74
(Del. 1985) = & AL oA7F 2T AHE flo] TBel I Aol A Adaol o7 flRke AAskiTt.
4) Cowger, supra note 2, at 140, 163 - 165 2=z
5) /4 9 AaoBel W 9IS} A ol Bejels AT AL, "0)4el FuoiRef Folo| ua
CEAPEAT, A3 ABE, 1-651 (2024); ©13E, "olAte] FFo iR SR — HlagA HE
M RAR ) A299 ABE, 131~160% (2022) F=.



80 AR APHEAT BA A11535 (2026.7.)

o] o] 1985\ ofef HHAIA & WRFAA LT Ao B9 ARE oo} &S
THII). Yot A vl= SHAY] =o& vlaglos AES F(V), o =9& STkl Al
7oA olake] Ao ot W RBAANLE AASE A% FAF WS AAsHE AR
AES PETHV).

g, o] dF FE B4 dReE e Ale A EFRE wet 'EEY ASAT
(assisted ALY} "THAIE AFA|5(autonomous Al)yS] ~HEF o Fl o2 o]k
Ry Al o|Ake] #he Bxshe Add MEEal HF AEA L I3 oA 99l
o, thAlE Al= I7ke] 719 §lo] 222 AREAS We7u IZte] d43< o2
AR Bishs Fefoltt o @l 2A FTA o o|Ake] AT A7 dAY s, 1 W
&3 Aee 2epint. 53] tiAE AV S5k S SlApHe] HAlshE B EX1E ola
% A= ¢agEe o7 49 (algorithmic failure)Ths A2 B4 2 A=, HE 73]
of T4 Al oAkl ARFA H]) FFollA AR FA AAL] THOE o) o]’
W= ofn] A4 71 AYolA AFH ATk AIE AR Bz FHo g Y3 719
H|go] 43 gtiE L glom, tiAlg AV 224 &F FA = 753k o] 4t Al H|o|E]
B 7|19 542 oAk ATt Tt o] &4 A7 obdEt da el 43 &4 3

o

o] Hol|Al = SjAPHSI| A AL9} o]ALS] ] IAIE WA A=A o= A A 515 F &3
W AYPATE B =79 a3 o]&F 7RkE AF3th F A= o|AS oA AT}
8E = Fes O BxY(Assisted Al, JAPEARL 1zto] ©3), @ 5743 (Augmented Al,
A1 Z1AI7}F AEAA B, @ A& (Autonomous Al, 71AI7F SAMEAAE AAE B9
Al GAZ 28l ZF DA A o]Ake] oo} A At o] Ago] Deils £A3HTES)

i

6) TP Al o|Ak= 8|8HA| gom o] Aoz IAs] AL ofF FAISke AYAL FAlgk=
Wito] 58 AH3 FHo2E HES, WAEE, 16-83W F= B2y -UlA g -2 &3] oAd T
Z A A AL F Ao F3Ed = John Armour & Horst Eidenmueller, Self-Driving Corporations,
ECGI Law Working Paper No. 457/2019 (August 2019), pp. 16, 26, 31 - 34 [©]3} "Armour & Eidenmueller"]
2 T R & A A AYS S RE oA FAF A9E tinlste] HAARA T HAA R
- AR o Fslete Al 71 tikE: AAek, daE]E Sxekre] Aol 'EaElE Hil@algorithmic
failure) & o1& & dth= & AXATHp. 29).
120 #AAA} w5 Aol B3} Carta, State of Private Markets: Q4 2025 (2026), 2323 757 FFUE
B, SOl R 2026. 5. 8.4 “AlR Y o171+ 10 FH9A, FUE 719 whes Al ST (last visited June
5, 2026). WIZH](Medvi) AH#Elell FetdE APER A, “A 202 AujE 224, 1 U 71
Althe] AE, 2026, 5. 7.4} 2 W EHE A b IAIAE2025 )0l miE oF 49 1007 E2(2F 6,000 ¥)E
715319 aL, 2026\ E3E wi &2 oF 18 2(eF 23 7,0009) €¥)o]t}. New York Times, Apr. 2, 2026; ATEF 2~
2026. 4. 7.2} 342 (https:/ / www.fundingdu.co.kr/community /insight_show/trend/203 (last visited June 5, 2026)).
oag FEUEe] WACH Aol B AR Bat g B ) By, 1A AelA g,
8) AL 883} o)Ajo] o5 AU PAE 228 349 ALY FRUZ AT T 474 Beow
© A28, e, 1-538 FE o|Eul olFFY o) Fxo] Bt vlwd PO Eae Y

~
~



Al @70l e] T4 8L oake] ZhA|off-oF WA-SAIA 2] A3} 8]

53] Al o]Ake] 518 of ol Bste] A AHAQ] oAE 383k AlA ol A Al
Al olAe] ARIE Fofshe AL F18HA don, YHECRE ofF FAgte] ofEedt A
A FAlghs 282 dol Aae AXTT Uoprt oA A9 Aol Bk 7123 A
e BRFE AR E FH8H, o] REUE AR A7) o F9fRkE AT 5 3
O S HAR E =29 d7E oldd APAT9] AHE AlsshaA 20259 1A &
H A138222]3 Y Delaware Caremark-Marchand H&]9}e] 7154 Aolghs A28 84 =
< F7ket =oE AlgRit

0. Al ZH597e] HA 27 7|4 AE A)382%9]39] o]
1. 7ol A i 4

20253 A N 0177HA olake] FAlelRE ABH R FAkd tE o2 FgH ol
AT}, Bellsh the: B 3]k o]efo] T 5 WA oo} AT T2 1@14 o}
&, 5ol T AAHHQ 2 FE ol AolAl AL E Roll AT oldnk. et AHF
25T k9] olalFE, AYRY A T, BT Y- oA Base a5
S5 F5) Fol FHHRA, YU Ade] Barol ZaA AT

N AN ABg2z0l3 AT o)A} “BAL B FFE st I HRE F
oF @t A8k, A2FE ol AL FFE FHEA thestoiok AThe o] 2n
o5 WS, ol olAke] o)F T2E Fo] wEF (B Alel] U o F)olA ‘ol F

F(FA B 7ol BiF oo AR FOE Wstolnt.

el AUAAE B4 F A A4 B30t mednt AMEE Q) 34 A
3 BYANTIE B off9 75 AAA ALEE B daAle Ak
& 234, 23 3UE O S-olM=E FF AA9 o] & HEshe Aotk EM(F

E Qe FFE AfoldlA, 53] dHFFERFE AuFFE I H(E)e] ojde] doju+=

d3]
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rlr

E

Mol At 37— A2t) =39 g WS SHoE —, TIARAT, A3 AlE (2024) [o]st
“E3Y], 271~280H. Delaware 3|APHA o]Ake] oF Fzobo] Hlwo| #WetME Lyman Johnson,
Unsettledness in Delaware Corporate Law: Business Judgment Rule, Corporate Purpose, 38 Del. J. Corp.
L. 405, 412 - 18 (2013) FZ.

W8 A olate] S TE Sl Higk o2 Fgste] & A v o] g ol gk vz =ofd)
Hatol= W AEY, ﬂﬂli” 15~22%; o3, WA= Fzx e Mol | A} sguss
2 olelFE Al Wetol= HE, 12025 AAGRY olAF AT 2] bR, TIARAT,
Aa4d A2Z, 299~302 (2025) [o]3}F “HAE025)] H=.
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2 WA Rolth. ool thgste] A2g AT ‘FFF o]
o AA FF RS G¥E BE QF 247 FEBHO
A AT Al AN 0] Heto] ] S8 o
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2. o|F 7|59 =91 3ALe} FF9] o]9]

FN

g}

N galolAl ol ke Al Al2sElo] () S1A1e] 71 & FrjskaleR|st () F5-
g nssleAels 0% 712 A6 25514 BAsor AT 5 712e gR
SRFA, AL BE3R 49 BAIME A5 ¢e 5 Utk

o7, A7} B 1 7} Abgol HHskE A vzt Heke AQEEIEkE, T BelA 2
So57) A4 ARE A TRR e AujEs v Beld 2740 AalA Aok,
oJAHE ol @ AL ZilOJ~ I 4 EHAE o bk ALe a2 AT} Sol4 WA $-
Qaties, 1 AAh 54 S0l Btk o)Aks oF BAlsjol & WA RS A
= HolA RSl FEAE gelv) sad.

Uo7} o)Ak AT AJ2-Elo] 25 7h o]9] 25 olgA Aejeker] 1 dueEH =oE
olalali, Wad A% AT F e i BAE 2o} @) oldF o¥E Bed A
3 WAL gol, Ale] QAR 7 ARl Bg AAH 1ES e ATk HolH Eae] 7
sol7o} 7oz tar)

ol

10) #74¥(2025), AAIE=E, 299~3029. Yo7t G AR Xﬂl727‘ Xﬂl%"/] “for the benefit of its members
as a whole” E‘?i# 75A o2 S8l Tl F =8, 302H F=x

11) Al Alz"lo] 3 7k o]Q] FE o & Yol TSt EHoZE 943464(2025) AA =T, 345~3521; 22
A A, “Fol EH??} T 23 a4 — SAWE Aoe] AARTES Ak e sto] —7, MlwAPY,
X1]33;’—1 A1%, 145~1719 (2026) [o]3} “LEF(2026)"], 151~1539 (Al EarejFo] wilshe AR A - 22 A4
= NAHH FFol9) Hafjo] HEFH A= AA). dare]F wdke] M3 oo #slol= Sandra G. Mayson,
Bias In, Bias Out, 128 Yale LJ. 2218, 2225 - 34 (2019) F=.



WAl fel Bon A8 4 9}9}1, oIt S U EBVE U2 7
AL, oled A} WSk 2, A )
A% A} A S el ahek AA] Aol A

o
>
e
N
©

Ae o
TElZe) A, 3% dlolEe] A, wAure] 24 Il ALY FHRS BT 5 e
W, £IEEE O g0 HEY SUE o 45T YRS 24 B 1 A% 9u
959 974 Y4 HolA 54 ZZ@EPOH et Ae) PEROR AR ¢ 3

oJARE] = Al AlZ=Hlo] F5 et 3t ol Aol THA R AFs=AlE BUH R AT
stal, HaFo] WAH 75 A AA JZJ]*E‘ AL % TE: —‘TL%{E}E} olZ flal o]AkE] A}l
A daelE ZAHAlgorithmic Audit) AAIE =Usta 71 23S FFoA SA8H=E A=
AA7F stk oju) darelE Ak Al PEARY AGRle] AlEshs A RY s
ZE IR AEstdA= ¢k HH, g JF 5 éJJr tlole g% HaF 277t
MAE7] A2 Sl telxe FH2 ZAIT7F oS d4% dE5S st of 3tk o
W duEE A FAA AE A - A FA Y SPAI AEA SR UL vE B
TZ, RSN A8 7HeAd & — o ke 5 ATolA S HEID)

o|9} #AFte] 20251 3¥ Delaware FAAF A3 DGCL Al144% /AL Al AW~
AAl Fa3 Bl AARE AlFtith & A olA A1AE K3k safe harbor) ©]AF)
ol EA B A AAE ol f 2 F FTUE AkeinE, Al EE99 e A 5Y4
Aoy FA| FAES ol FE & FHYT AW e B vl A& ok ol& oAt
37} Al A28 =94 Al 343 "ap Fo] Hete] A2 S99 ST SAE s of
= FRlsk= Aoty

X‘;‘

12) €a8F ZAKAlgorithmic Audit) A=l et = EU Al Act, Regulation (EU) 2024/1689 of the European
Parliament and of the Council, arts. 9 - 11 (2024) #Z. AFA5 FHAES Al —}5 ZZA| 2 A wet
@ dlol F8A(Es tole g F4-24-13 370), @ ¢aglE FHAEDE Wi 259 °]°H7}—“ 314
7VsA), @ FA oFHAL AHE oF 9 APE 1A Al HFEOE AASE, EU Al¥e] 7 f3ds
Hijshs o Fo Y83 SIS vRH o g B8 R o 2 AT A8, QAR5 FHA Al sk

W9 17 —EU Al 94 o 23 BaS Falog —”, 47 *JA}%‘EOJI% 4 AN10%, 59~108
(2025) [©] o} “ARNF-AEA, 70~76W FZ 53] 5 =72 BU AIM ABERANEHd) e HE AZAE

299] g vlole 29 I/ 974 21029 11"4@ go l HAE &g axdo] Fgud Faf 918 ¢
713 01?%4 B TAE WEdta vigsis, Yot dareglE FHA SHlA AlHe] a7k 71EewAls)
7h A2 OIOHJJrﬁlZ} o] FFO R ool A] ¢h& TVe T BA o F SHAA YEHE F 71Ed dAE
A8 BAGTHE =&, 87~999).

13) STXZA3 % B213 A *}7‘](‘3}1% € 2022, 7. 28. 4131 2019t}202146- 202153 A,y
Folojmsh pelstol, “AGAte] Q%o NAIAL ASE AT S-S T A3
E3- 93|t &8 BG4 Tl vFo] EA ol 2 /Ut 7H°‘ﬂ7] A& Abato]
ZApstedof gt 1 FASHATE ©] 1‘%‘7‘4 3|9JF9] 7]E2 Al A2l 594 g
B AR Q& AE AEE A= 7€ E 5 H8E T Utk

14) Michael J. Barrie & Andrew D. Kinsey, Delaware Amends DGCL Section 144 to Add Safe Harbors
for Interested and Controlling Stockholder Transactions, Benesch Law (Apr. 9, 2025), available at
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o Weel A Y AUE FHOE Y Y AR ARH FIF AET S
2% 9 BAL AN T e Y WY olAke] FFolo] nEenit
O AL AN FIOZA, 3 AN I AAY A% FlE B
1 olgn} o] WiE BIY TEE AEA F
= w2 et ol TR BAlE Al AMUZAE FUs A

gtk 3 Al gaEZo] A4 AAlY S
Bolol e s|Ae] £ BARA oISHEE ‘SAe] T FHT
grto 2t mAwA itk oked Pl ol ofF 247t AAH ABHADY
388 HE )T A AR (I8 Aol BRI 7553 Ae)9) o|F ]
Fol wheh R =A7 ANHEY, o] olF 7EE Al ANYZOIAE It A e
oh B8 S0l @ AFAFE DRAE B el AH olAslle AWy P

Zj'

LooE bt mx me 2 N
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[

SHAI(H #3322 Al1g Al1se] A Ad 5)7F ke A= k) Al S5E
e GA] FLF T2 Aokl s, @Y g M9l UlollA oS 7L Al 5E 93
|

=1 - =
Sl W, A A APHSIIAE olibe 23 A9 olo) g HEstn F7 WL TRy
7-E AeRE PG APEE o HENF 21F o] BIstrhs A

- O
= T
Yo 91z Pgae Y 2ol Wa oulo|A] PAEe] Ao rg TRHOZ W

https:/ /www.beneschlaw.com/insight/ delaware-amends-dgcl-section-144-to-add-safe-harbors-for-interested
-and-controlling-stockholder-transactions/ (last visited June 5, 2026) [hereinafter Barrie & Kinsey]. $H3&-2
o|Ake] ol BAl BAr AMY AAE oFE T AT ADSIEE Al EHHU3] A vagd FaE
L8 & Ut SB219] B BE WA T9)o] Al WE-SA- AT WeEte A Zhe ofnjd] Aslele
AAE, “deteolF SArE e T S S el tigk AAR — Rl AR Aok A QbR
= FA08 7, TGHAT, A9 A4EQ05)[015 “AAA"], 336~3411 Hx,

S89193] 5% B &5uaF T g AP o)Ad mE2e 723 A AR A1e Al1s
A A olABIY A3 By 3, AZA A AFY Aof F)oll At HAAH, “olAkY FF
ole] Bz ol fxofAle] e Aokl A, T7IHAT, A39E A (=719, 2025. 12)[]3k
“A"], 268~275H FZ,

AR, A==, 26~288%, 2439, 268~275%. T4 8]AF o] | WA F50le] BEoF-o) 13} A&
tddel tiete= & =, 286~237%; ‘o] HlE B34 T FAolA Aol &A% ST 2AYE)
et &793a7 B34S 3 HEE &31E 4 BA)ol tistds 5 =&, 2389; oA} o F F4e
A A A3 (Fair Price)- A3} 3 @43(Fair Dealing) ©|% 710l thslde & =&, 2434, 59143
9 &5BF Ao S A T2F o)A A A2 A1d Al A A, oAk
93] B DE(AB8ER), AHEAF A ATHEBHA BA AT oTE 1, A1 ABY), 25T
T Ad weke] A =l gislods 5 =8, 268~2751; A4 Zlel=)l B 4HE 53 AIERH
Hete] oAdl thstole & =%, 2751
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Aok ol 24 g 5 YEEkE, A B AR FoAABNA FFE FA
43 ASEIE PABRE W A2 ol Aol whzdekE, A4 APe)
F Apolo] 9UA%S AT HPAIIA G- TR T Al A2 )
_T.
2k

>

Tafjol] thet o]Ake] A9l Y-S T3l Bk HEd A 2AE 2 HAe
g #382z2)3xto] ol gl A399F F= Al401Z) 715t FFo ek AYS
UA = Zlolrhis)
oo} Teste], 20251 7N A A382xI3] WA A Hale], F 2I¢S =
o] “Aleke] A|3A}E 5 & (Vertrag mit Schutzwirkung fiir Dritte) ©]22 3|AM GYol Y3t
g A0 2 ufofst A, FFolos A A Fol o (BAto] oS AR MY T U
2 AEEE o) NI A Fol o (RHEAY -2 AN FFolA AR -IHEA
o2 AKHE o) ® s, N 23S TAE AMEL BRotdo s HAR Zlolgt
a SH“E}: ZAs7} A1) o]2ldt A2 Al AW WX 53] Fa3F Fo|E A
ok Al &argEo] wpyshe BAES 24 -Ldare]E 7|9k S uol A o] AR HItA-AL
5o F5 3 ApEA A=, AL tid Sl s eRkekA] ftiete B4 FETe JHME
T T 7] wZolth o]ol wh= ™, o] Ake] Al
T2-8) 9 Al401 20| A A 80w F5

-

A e e Ay

o, ©
—Hi_

o

P

2
AN F7F dafjgkE A, olAhs A A39E(f
= FEE F IA 20

WA A E olsfsly] AeiME, i FoTY W S FEA =%
f,i-_} ot Atk 2 dud vy Aol w29, AL o 2870 7 =7F B oJAke] ¢
e dAH 0 ‘Bt tigh Ao g KBl §lom, Y=k iold T Afo] e 47
‘{PO] HEAE B3l olAke} T Alolell 53 AMI A (special factual relationship)7t S ¢
"1]3]79"] 73 FolRt ol tigk ojake] AR A FAFE AT FY FAH L o|Ake}
T Atolol] B3 A A (Sonderverbindung) 7t EAISHA] FEThe olFrE oA Ty

17) olAle} 35 b A1QlTA AT oj3ol] B3k 34 tiRo] Bajols WAEAEY, AAEE, 1528, $217

A o) A7 WAl tiel Bslels AFE2025), AAI=E, 311~3128 H= WL HoHHog=

Jonathan R. Macey & Geoffrey P. Miller, Corporate Stakeholders: A Contractual Perspective, 43 U. Toronto

LJ. 401 (1993) &=

017'464(2025) HAREE, 164~166(FF S22 2lukoll thall 3R A3z Ald0122] 7382 285 1gst

£ 3] A1) 5 =] S 7k, sk ol 20 IRl S ABARLAT D 352 ARkl

W4, @ Sk 77 5] B SHE 0|2), @ o9l Q14 ThsAeleh ABAREE| 4] 2ol

FEHDE 737} ool Y ATBolANAL B 5 Tk oItk

19) 4AE(2025), HAIE=E, 145~148H, 151~156" =,

20) 9ER(2025), AA=E, 151~156H(THAE A FFo] 3 /NQIEA Folee] HE 9 /1A A ARg2z23
of a4 AA).

21) Ao, o] i o|Afe] S A she] VWY FF WE S — £ 27} 5 G lslel
HlwE Aate] =7, FAPAT, A4 A15(2025), 35~851 [©]3 .
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A1 2HA (Mitgliedschaftsverhltnis) o

o

5, F50) s A o olelx ozt gk olst we) 20059 714 A A
323 ol AL FFIA A A FATE — AN Asto] ofle) Yukzspe] B2
0% — YRHIIGT. ol o] Quka F&} Folo] TEEE AFA Heolth Tt o

d

—_

2] Al A Geolq AEAO 2 Sssew Al 7H ol&H HAE WA Hesof
Atk 5 @ 250l AR S E o9A Y A, @ HaE 2] S8 ol ang =

ZARIA], @) oA} AYL] WA AL oA & ZJAA| ot} o] FA B A EZ FS vl
k= Zlo] HlE o] dF9 FA Ao, Caremark A1 Helete] 7154 Aty Al
Red-team 5 x4 x| AA7} O A& o|Fth2)

;

M. Caremark 2]} Al HF-EA] A|2~El] 223}

1. Caremark W22 483} Al AJthe] A &) 4]

19962 Delaware 3% HU2] In re Caremark International Inc. Derivative Litigation
AL oAke] ZAIe ol B3 AUHF YEe AHI ARF dEolt). o] BN oAt
714e] Wt &5 AT FAY AR 2 B A2Ee PS5 FY, AlzEle] EA)
T E73k ol F YAF0R FAShE A AddFooF flvte] AYITia BAEATHD)

22) Ae], AA=E, 4~489 Fzx e FE 45 4 F=x

) 7 Fo7 9 9T =7k & Al B3 HlaA HEZE AU, AA=E, 589 olst =

24) FLRE oA} T2 2 Y] ) (Binne e, AAEE,
44~481 H= AFH 2] Ao @absolutes Recht, 5 719 AI823% A1dholl A% EHPAAY L AHIH
A (Mitgliedschaftsverhilinis) S &3+ 3|A] AF-Eold A olghe= 4] BT Fxo] Hloles & =&,
501, 55~581 F= Uoprt F =82 oAk F el U A FE itz o s Wstete A
@ ALBAA 94 A o, @ 28 89 A, © AF S8l 7id Ao, @ Ea A 7, © ST
oIuke] A} A TS Al AESfoF vk AMEA s FA Jol(T =8, 71~751), 20259 717
I Ag2x=0]3e] Al AWz Ag& A% 4 EF] 7|2E ATITh

25) In re Caremark Int’l Inc. Derivative Litig, 698 A.2d 959, 970 (Del. Ch. 19%). & A A3k JAgH B o2+
Stephen M. Bainbridge, Caremark and Enterprise Risk Management, 34 J. Corp. L. 967, 969 - 74 (2009).
0]% & $2]+= Stone v. Ritter, 911 A.2d 362, 370 (Del. 2006)°l 2]3}e] 4341 2] Fduty of good faith) W&ol A
A2HIE| T} EU Al Act Althell Caremark 'H2]7} Al 433+ 2] 2] %(duty of Al due care) 2 A7 =] oF
ke =7 - olrke dagF AlzEle A AN RA A9 AAE AT FEs)of b, Ak
PRk 2= fiduciary & B3k Zlo] ofeks A — of #skod= Montagnani & Passador, supra note
2, at 13-21, 33-35 #Fx Ald AH0 = fJYst= 4 BR AA 8241 W] FZ(unintelligent/unadvised
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AN FA A} olake] gl sk REAIN 2T A3 87

©] % Stone v. Ritter(2006) Y22 Caremark &5 434 9F(duty of good faith)] Weto &2
ANAAAZIHA, o]Ake] 2212 WA|(conscious disregard)7} VGHE B¢ AL
(Business Judgment Rule)®] BR& 5 W3 o Qiokal AASATh F5& -2 Caremark HE
7 58 F 2001 A Az o g TeskA FEtirl 2019\ o) % Hl 24 ALE BESelA
Aa4E TIs] AFEATE Aoltt. sHde 11 Q1o ® detslo] JAMY A2202(FF
dEH) siAe] MEE AF3T &, v ojmd7kA] S WA= AAEHTEA oA T
2 E/d4(bad faith)oll the+ Aso] Bolaizl Zlo] Caremark 7% A &3S FH0IATE Al
SNA o] AT FEE= US FieiAlet, daels A 2-XAL Bl o]ALs] oALE
o] o]Ate] BAA Ee Ad4(good faithys SHe= A4 SAHRE 7|53 Wio|th2027)
Al Althol] Caremark Hel= A28 =40 23t vlag2 o2 59 42, Marchand ¥
Aol AAZ ‘mission-critical’ 7152 A2 A7} olv] 1998 FY FEZPH (KonTraG)oll
ofsf AEE FA FAH A1 Aol EAEATE AHeIt) & 232 o] AR oA "E]AL
o] E4-85 APT TS F3NE 27)d J14s] 918 2717 BA| 228l (Frithwarnsystem)
T=& oF3le=dl, o= Delaware R 2113 9H4 ‘mission-critical’ 71'd-& A &3}
Ao WIS AFA YF-FA A2EE A 74499 d5S Estal RUE 8t
= AAZ AAFH Qlou, Al IR =g Yo T 2279 S FES F
S SR webA AIE 24T 719 290 WE-SAl AlZRE (1) Al darE]EA
e

AAAR A& RUEHSL, (i) AL AFESE 414 S(Red Flags)E 228, (i) &

d

rlr r;'L

<

A
A

2

Eis
A7}

~—

judgment) 2 HAH F4 4 (entire fairness)®] Y5 E7tell @kl Cowger, supra note 2, at 165 - 167
74—1

26) Stone, 911 A.2d at 370 ("We hold that Caremark articulates the necessary conditions predicate for director
oversight liability."). “£]2]4 ¥X](conscious disregard)’ 71l &3} In re Walt Disney Co. Derivative
Litig,, 906 A.2d 27, 67 (Del. 2006) F=.

27) Caremark W27} 57 & 20 @3t A2 o= 7564 Zakd vt} 2019 Marchand #4 o] 3 H 24
AEAS T B Aol B, $5E wge Dbl AP AR0x(FFo] AR A=
) sh4el HakE A 8QloR ASI Helo] viEy IEUl wA(CIAFE Abole) AbE ofw|d-HAA))
7HA S HAE QASA o|Ake] FlA 82 (scienter)ol] e 3L Z YF0] GolsiHaL, o] A
Sakls "Jzé-‘ll A IES e Aoldh 58, "ol Aot IF-EAIN ] PR, V1Y
%‘3?3%5 ABed ANE, 57193, 9~43H (2022) [ol8h “$SH(2022)7], W F= HAFH HE “of4l

S Tk Ab-fr(red flag)” <} “A12] 9] A& (principle of trust) o] W= G- GE-Fhof A AR = 7] =
7Vsstal Sloll Wdtod= & =1, 14-287; A1F 9] o] Al @740l dae]E EFHHCE Qs ol
“a1o)A FAE 2k WUl = E8E HEol °12~Ei Mission Critical Al gHollA= 21 2-8-0] A7h=of
oF 3th= == & =9 mission critical HH7|E22 £l M29] =25 AR Zolth

%) 2B, WREAN U olAe] WA A — B SUFAU AL 2R —, AT
Ad1E ABE, SdAE S, 155~2149 (2022) [o)3} “ 778 5(2022)7], 159~160% = Lol 5 F4]
A1 A3 2021 FISGH (Wirecard AFE] A|7]) 02 A4 o] “7gAte]] Tl ﬂléfr% (R ER) A

4 (Wirksamkeit) 7 4172 4(Angemesseriheit) 21210 112 WEEAA 28 722 o|73}515, oslAE
Mg E8 o) HEE. B =8, 163-165%.



Aol HH o8 Qdshes AT, AR J7het A olgts AIBHdR Y HA 8o F
ZEA] ol BJRY| HEE WS 4 §lo ™M (unintelligent or unadvised judgment), &34 &
St

= =
3% 'wholly fair 8% YFo] E7Fssidth= A2 =9 33 stido] HEs| =%

—

= 7
oJHE FAWS Mg A5 WO A TE BATIE E TR Y FEE Al A
Mz AES Foli FHoR PEsojo Frka

2. Mission Critical Risk®=4¢] Al &

2019'd Delaware THH¥e] Marchand v. Barnhill 22 Caremark HE|E 'Mission
Critical Risk’ o] 222 TAAZIT HAL 7149 34 AY 1ol Htd= o] Aks] 4ol
Al AR Aol AAAR] BRUHE Al2Flo] ERjsfjof rha A ST Ted] A gxIo] B
ks ARE FHOE FHsE ATOEE HE3h, o)A} ld IS T3l
T+ Jde 727 ast®)

o] HelE Al AWzl Ag3tH, AIE A AP =72 S83te 7IolA Al B4
$13¥-& Mission Critical Riskol] 313 4= T} o]ALS|= Al ¢arelFe] A 93, sk dlo]
He| £4, 29 /& B Hopd 9 Wy 55 AARICE BUHPE F e 4

A B3 AAE FEY TS FRUT)

29) Al WFFA A5l AdA1e] Bl #etode JFH(2025), HAI=E, 348~352%; Anna Gressel, Avi
Gesser & Lily Coad, Al Oversight Is Becoming a Board Issue, Harv. L. Sch. F. on Corp. Governance (Apr.
26, 2022), https:/ /corpgov.law.harvard.edu,/2022/04/26/ai-oversight-is-becoming-a-board-issue/ .

30) Cowger, supra note 2, at 165 - 167 Bz

31) Information Fiduciary(3 2. €7 712 dlo]ElE 5318834 A7} dlole] Al EA s Aelo =g
Begith= o] 202, Balkin & Zittrain®] &4W|T]o] WA A3 AkstH T Cowgers o] HdS 714

=T WEARA AL gkl Al =771 719 HIolHE FAASHA AesiAy datels Ao

EME oI ABF Az B AQJF-E Fdlof Frtal FART =3 S ARed Al HAA
(Algorithmic Entities, AEs)2] #1843 o1& FA8l|oF & 83| Hstol= Cowger, supra note 2, at 185 - 192,
198 -202 %=

32) Marchand v. Barnhill, 212 A.3d 805, 822 (Del. 2019) ("When a company operates in an environment where

externally imposed regulations define the most important risks to the company’s business, the board’s

oversight function must be particularly attentive to regulatory compliance."). 5 22| Al A2 o]

A3t EA S E+ Bainbridge, supra note 25, at 971 - 76 3=

A A5 7Wdol Caremark 7|2 ol ofgA| 7] ssk=Aol ARk AAH EH o=, FAY, "Aoirta

ZrolAe) vl SEfElE - ojate] Aol G| Weiet A 1, VIAPEAT, A1 AUS, F=gAt

Wo}s], 351~4217 (2023) [ol5F "FAT F2 FA71L Marchand TA(AE), Clovis A3(]2FE o

73), Chou BA(AIBEIA} 2] efsF ¢HA]), Armstrong HZA(Sr 114]), Boeing AH(F3871 ¢H4) 5 Alofw}

A AT7H A AECNA o] i g2aE A dFE JAT A 89S EA%TE 53] Boeing

33
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AT 7ol e] T4 3} oAke] ZRA|ofF-oF WHgAl | ~5le] s} 89

TAACE, o|AE] o] Al AWM AJZEE T 4714 848 ok it 3
A, Al g3 #2] g $93](Al Risk Committee)o] AX|9} 714 B AA. €4, Al &
do] - U HLS A|H o m HFshs dalgE A Ak AR, A9F gk EA Al
o|ALZle)| S2b Halsh= of| ~ZF | o] H(Escalation) ZEEF. YA, Al #H T8 oJAEA
i3k o]Aks] 59l Aak3) ofjjl 94F0] wIXo® AE u, Caremark’} 876k TH
A AE A =R VS 5T 5 St

3, of2gk WA, 1A 5 B A= 7%l Al 71se HES ¢ 1H =(RegTech) 9}
Al =(SupTech)= ©JAFe] A ZFZJ - o8& #I3F W R-SAA 2] 442 74 sdo
A 5] FEENN) Al 283 WA AlZ=Fe] 7A18 Bae Bopde thekstA o
Ehdth 3, HEgoldx BUEY FoolMs AL - AR wiAA Y] Abs 232, A
3} 53} W8 B4, FAAA A3 5 AUF IR ALY S A Bk ko
st ok =4, ASGF A FolMe AIE 283 AR 28 242 E, 7
Yol A A 2~E 253}, AAA e #e] Tol Aol =UFH v AA, HEdE A
| A= o] AR Aulzau AL ARS F-8ste] ARfel HE oo 25 o
= AHEl7E S7 et ok YA, QIAKHRtech) S oA = A& AL G5 AR, 22
F(ALEATH-AFAE 5) Wl AUF Z85HL 3lom, o] FF 7Y Al 740
g Al A zE oz EFste] AAT FAIE Fakshs HollA o] Aksle] 513 FHEe] o

m]I
N

;

2 ol 12
T 5y

i k3L oo of 12
o

:
@
N

AR el (1) 371 A A o] AL 3] FA, (i) ¢ ZA ) tigk 71 Al HAje]
Ao, (i) 497 AEA B FxEk= Al 7] 722 A9 E Caremark A1873 5] ZAZ S
(& =&, 382~386T)2, Bavt Al Avd 2 A 2He B 947 AQtehe Al g2 3] - dads
AL - dzZeold ZREZ AA 9 FRA R tfS3th
34) Al A2 AjzEle] A 22l #3}e]= National Institute of Standards and Technology, Artificial
Intelligence Risk Management Framework (Al RMF 1.0) 9 - 18 (2023) [hereinafter NIST Al RMF]. H|o]¥|
Aud o] £9-FA7F AL At o]Ake] Adagelol o] A4 Yol HE =3 £Ho2e $5E(2021),
AAR=E, 100~1017 (AR HolE Aupd 2o =1 Bl A= A AT Althel| ojAte] Fadk dasol ol
o] j-&o] Hrk Hole] AMdaE CEOE X33eH A olA G 571 JARL 11 AAA4 9 2= oAl
ojALE] o] ZHA7]s 2] W eloll EekEH).
2 18] ARegTech)= 1A &7 o7 oldS FX317] 93l 19k 8414 714-S A A3l A8 A(SupTech)
© AETT AE AFS FPIE 71eS Andith oAk TSR o3-S S tE-E Al A 2Rl ol
I AHEIE =5 = SAfelA v ARRloIALE A A 0B A F -5 o]
A "oh= A, 28I o]Ak] AiE flolk AHRAE o|AlA Baste o=A Bl e #S et
T Aths Aol Bstols AR, “olAke] A=) o] 97 & 18| (RegTech): A1 Bl = (SupTech)
ZQo B A7, "AYHE, ABH ABE, IAIHESS], 1~38W (2023) [o] “ZIRIA"], 28~299
Fz daE I H8HE Zle2s YHlolH 24, g3 9 14 £ 2UHY, 2434438 7,
7IASE B JATE ol AREH & =&, 281
36) MRRMIAT, TALE /3T 2 — —EEFIROEEIL - REMLICAIZ LTS & w S BLE» b OMGET, |, ik
% No. 2297 (2022), 26 - 31H [o]3} "#AR(2022), | AT AL-HENT Al AT [ 285
HRtech #oF Alell #atol= Faw 278; 9 Al 7189 113 Al £/ #stode= Wi 278 =

35
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90 AMAAHEAT BH A115% (2026.7.)

ok o] H gk Al &8-o] 3 HHgE A& ot 53] FRSfoF & A2 Al9] AR (R
) &, AR A (false positive/negative) wA°th AV} 25H AAE A=Al
5 o] & Ao - ABATA X, 719 s L7l 7123 AW BE ALESAY &
sl AsA7)E ol et AAE A1F ZE;E ARQATE o] 8ok Rl o Fo
Aol Al &85 ARbolA, AV 258 A S stsol= AFGAT /1zke] Ad3 Y
o] 1 W& WHESIT7L, 0] &Ate] Ajdol o] ZejAlok BIZ2 4 o] & A3 AHI7E Utk o]
AU} g3 AAE AASE Aol ohdgl, FAHRE Al 2-80] 2L AHdL gxa-=
Al AA7} o]Ar 2= SEE obr]dte A1E & A=Y T AeS HAFE oAE]E Al
E YHEEA FHOE 2948 A A, Al Al2=H ZAl g AF 5 AAE HER

T=eoF sh= o]F3 oF-5 FHITLY)
g 20261 1€ 29 FH A8E A7 RS Caremark WE|7F 878k gl
7E N2 YeS iy Aol FAIstshe 8% oF 1 VISR 75dith &
AFAE = Aot ‘A&, thE A & MUY de-ofF

N rr 2R e

‘AFF

& daejF A 897t BdS 835k 7199 olAElel AAFAR] 1 VES Fogith
W] ABEFE ABSEE LG Al ek AF ERIAIB3Z), A Et AR08k

BEWOH Y L NIF ATAB I APe] B B o FAUEAIGAUE)E Y
sstich. 531 ABEAIFA4LE AFe] B FF 23S Humanintheloop V&
A FEOE AYT ZOR, AL Al A2H] JAAYAE AHOE AYshe P9

WA o FASE SAR 715 Tk AsRe] 1Y Al 9B wE OB 7
o] Qlof 4=l el opu, A AszE el EEolor & A 7AE T
Ao o|F o] AAISt ol AT A 2k o)A Ao BEE frEshs T
%2 FAUT A9 84 ATo] AR Al Azwlo] TFF Al AFIEAE o)A

37) HAR02), ML, 298, WastS = A A elol AV 289 AlRko2A AV} AR AnE 4kEsA|
Zotslaol = waiA 5 b el T At AANE A2 E a7isH, Al AA7E 2 2A ARl E Es stk
A& ANI L 2238 AT, 9] AlRle] WA= BT, 77 b7 2RI LT AT b
OGBS 5 K ORIz oW T, TEEEHIFTE #1075 (2021), 66 - BHOITE [AlFLo] A7lshe ARE
& A T8 S SUF AR 23 WY Ale] 23 71381 Viuber?] o] Al 23 9)S
Shlths BaLE st ol 84l tizlflo] Al €] o) HAkE Tt o A AHES a7l Eol =
ARIARZE R1ZEe] A S flo] AlS] S WHESIO B R, Aoy o] 8At EIAA|REA A4
o2 ARIOIT(lRL 69 - 72K). AlA 25 ARATE 23 /1S AR O =M ARzlo] FAHTH= HolA,
A Al g0 ek ke /iU e SEshs dAte) TaHe AHIHFEL BH, 76H). ol
AL 82239 o] T~ AU UIR-EAl el Al = SEE o 1R 7 9l Bl A fA -2 oAt
Al =} AL 55 Refsle] o] 32 0% o5 B AARITH 12 A4 Ale] B4 tiste] o847}
o|ofE A7Id PAIA= Qo] ddH 07 sk o] Sxt AERpR 2 Flle] whE Ik} Ale] Hei©]
A= ofof Frpar A Fsh=nl, o) ofefl ML 4014 AlNsh= daba jbdddte) a2, 53] AuAlert B
A5 AA flol AR AT Sjsisteio Ik e A3 dAEH:




AT @70l e] T4 8L oAbe] ZhA|off-oF A-SAIA 2] A3} 9]

7F GstiME M AFGAre] Aold o RS FEekA] = 4-F, ©l Marchand W24
‘Mission Critical Risk' ol #ato] A&7 RUE RS sjeid A3 72 o2 U4 B2
T ATh Yoprt S AR1E(FEA SE o F)- ARk BE o F)= ojAke] AddFe
o) ofulk o RE Frhsh= OF F7) 7|0 24, HYo| oJAle] Al = A58 AN
FHx2 F Ade A8F P9 7120l A Aol Fa81t38)

ol21gt E42 Delaware {9 FHZ T tivlsid 1 oo7t t& Adwsixich
Delaware &% 92 2022 Construction Industry Laborers Pension Fund v. Bingle %2
(ol3t ‘Bingle #Z')oll A, Ato]lHE ko] 2249l AIZE 0] 3]AKSolarWinds) oAl 34 ¢
(Mission Critical)ll ajgst= 2]2=3%0S AFHAE, Alo]HERNS &= A ©
F7F S AdEol A Frhe olFE AT glaas AHESeld gj2==7) ofd H)
Yz g2z ERskaL Alojnta FT-E 714630t of AL A4 dFell digsie ¢
Yolg} siegk= o]Ake] ZhAlol - fjute] AHsted 1 /S FAF O 8dhe 4A
g o) F-o] EA7L A= ofof & AARRITE Al €]l237} Bingle AN A ARo]HREQE g2
A7F AR AR LT =gF Aol =Y ¢ dvks Ao, =Y g FEHET.
ABA 718 ABEFE A5z 1FF Al 2FL A58 5 I4 F9lA Al

W S

Y208 B vAUZ 9P LN APRY AR s HEeeldd

oz o [N o qm

5
Melolem HlzU 2 2 i 24 286 BT BT 4 9

38) QABA ST RH ABZABE] TG Al AA7F olAte] 5|} AR ol Vool H5A- AT,
“Q1FA%53} SApES) WA U AE — AFAST R oA} HE 5 FAHoR —, Mz AT,
257 A4, =3 AES], 227~2709 (2025) [o18t “ASA- AT, 244~245F. WA 07, A Ho] 2025
9 68 AR ARG JAFAT7IRES 48 ART 712y s AdstHA oliHo]d £3& ¢4
R 2 AASIAL o] Aol EU AIH(AE 718 AR 1A 3 vl A54 2ds HriEachd 4,
“DE AT\ THIBEREEAG O TERIEE B OB OHEEICBI S 2 568 A 4ol B3 A7, THAER,
$E146%, 313~3159 (2026)).

39) Construction Industry Laborers Pension Fund on behalf of SolarWinds Corporation v. Mike Bingle, et al.,
2022 WL 4102492 (Del. Ch. Sept. 6, 2022). ©] #Z oA ML 281 AZESo] 3|AtelA] Ato]H K lo]
“SA RO FFeteE Blaads AAHAE, 2018 Pl SAA Y LS(SEQ) A Aoy wE5H
A A(NYSE) Ato]HEE QM-S A4 H(positive law)©] oFUEl= ©]F-2, oJAFESY A 28§ HET}]
A2 g3 #4 Aojwta 71& fute] opd Bl=U 2 g3 Hrte] AR ER/3IATE ©| 24 Bingle
AL A4 AT Jido] Aojuta 71&EE Ao E SR gom, I HAR o|ate] Y9 E FEshe
A 59 EA7F BagHe gRlatidnh. FAR, AA=E, 388~397H FZ Bingle WA 22 3
1% Hamrock 4 (City of Detroit Police & Fire Retirement System, Inc. v. Hamrock, 2022 WL 2387653
(Del. Ch. Jun. 30, 2022))2 WMl 2, 3|A} 84 AZTeo|d 2~ g~aE Gdste 23 o|AFY U3l E
ZE0L LGkateol AR ERIE Aol A Aol alRehe gaapiagad ol Bk Aonia
ATE 7148 T e BoFo], A A9 A4S Agelt



Sgfold 2 g Ag A e g QIS Qe HE ZAE AT ol
& Fx= olf] FFA FHelA HEE Fe F Aok TSE3A] ATz B3
g Auzs WHEAZIE v E skl oy, ol e A ofF=wt
Al st 7o) Aoz FEA| ohyste] LA Akt thsle] o] BEF
7] oAHt= EAI7F AH = Sk —.—EEHE Hie} Zo|(V) 2123 DLF &bl A
o YHaFL iR o} ‘Fro| o] o) Zhs AdA el & HoEn Al Wi-E
AAZRNME A 2AZE HEEE ¢ JloBR, AFAT7IEHWE AFE FHHoE o
Foh= Ante g2 oA ZHA o7} FH A of Rtk
o] Wzle] A2 Fole A vl=lA 11]713 EL 2% Fe(Algorithmic Collusion) A+l
oA SwstAl Efdth Al &atElFol 71de] A4 714 24 7Alz Ao, A
el flol= AAAL 3 714 0] T2 MEE 3 EHQ] 73R fiRto] AASIE I Qi H|
HA] F5- A Y] In re RealPage, Inc. /\}74 e 7 o34 Alglolth. F]il RealPageA=
Uth-g 54 A AZESoIQ] YieldStar' & T dThRlelA AlsstaA, 2+ il
3AE 5 HIE/ BA HolHE FY AWl F& (Pooling)stal ol & &dk &
o] AET HA FF A S 7 duidelA AAsE 1B <l 23 F(Hub-and-Spoke)
TEE TEFHATA) U= JEHDO)E dulEe] M 2 d3de 35 daEs

l:I_,
i A o EN rZ

A =

)

o]= M (Sherman Act) AlE7t A3t 7982
o] AL A s TR AAR =1

obd 722 9 YHfolug, ojAte] WRFAALT 5 o)F = et o A% 23

dol darglE Ao A DANATE BAY E¢ RS ASshe ARA FAE

3| 744 AR o] 7199 ‘el Y (Mission Critical) ol 383t ©14d, ©lAE]& Al 7F

o] BAA} HlolEl S EfrstAY 71 AAAS A3 SHFl Ak 7F2E

| Y2 =0 F 7IAste]of 3t} 4)

R
Jlm

%‘1
[e]

N

40) In re RealPage, Inc., Rental Software Antitrust Litig,, Case No. 3:23-md-03071 (M.D. Tenn.). AF19] 7] &
9 YieldStare] 3B} 2Z T FZol| Atz A8, “daElE 7HEAA T WA oAk A FE —
]91‘ Rea]Page AT g Y WRBANZE HElE A0, MHE=ER, AR ABs, FYhE
o HEAT Y, 110~1119 (2025) [o]38} “AH 8" #= daeF ‘4{}«] 2 2 5B AxF FZR9
A A 1"5:/‘4 °ﬂ 3t &= OECD, Algorithms and Collusion: Competition Policy in the Digital Age (2017),
p. 22, Ariel Ezrachi & Maurice E. Stucke, Virtual Competition: The Promise and Perils of the Algorithm-Driven
Economy, Harvard University Press (2016), pp. 45 -50 3=
41) US. Department of Justice, Statement of Interest in In re RealPage, Inc., Case No. 3:23-md-03071 (M.D.
Tenn. Nov. 15, 2023); Z4413], AA=E, 111~1129 F=
42) 73/d38], AA=E, 120~1219.



AL B4 F430k o)apel LA RsE W-EAN2H ] A5 93
3. Hlole] Awdzsh olake] zhA]e)F-

Caremark *2l7h 875h Fela mUEl™ Azge] FAE gL Al Aol Qo] ‘dol
B A (data governance)' o 58 4] SR TASHALE SALS] Al A 2¥lo] 4=
eke] Ao gl ALSE vlolH o] HRyel Ao o8] W]tk

dole] ALl $7-fA0] BE e R CEOF TP G A%,
3 ARG U FSE o)A PET Moo TR obr} HlolE] At
B2 71% 3 Holelol] B3 AEA A4S 8FHEZ, o] F 2 ASlo|AR THH 0|43 3
2UE B3l 4AH 2% AAE 23 Hol WA o] Mol A ALslol Ak Al
BEANZEE M TEY i glonh, oA EE Eo| A7 Al Red-team: 7] %4
7)) BAE EF e Aadho o RE FHBRL Al Bsith Aslol At oleld
27 238 AU LoIE Aol S5 B Aol ALLlolate] 7S Suke
o] AFalr)4s)

53] Al YA Azde] A Belste] FRaor & He, AFA Aol 3P
of olal ol A4 ARl WESH 23t D, Al BHelHE da
S7h 38 BAR BYHTHE Aotk o] olAke] BRI AR(H SR
A AL el E HolEol] tie gAR 1 4Fe] AH o AEEe
BPY BALE o)A B 71€3 Aeto] o, olae] AT Shuk elsh A A=
2 ARLOE thiolAok Frk

4. 741235 (Red Flags)9} 119)%] F-x]¢] Hg

Caremark-Stone v. Ritter H2]2] A 2150l thgh o]AR] HEE- o Fo|t}, Al Al2E)
o] HIAZFAR 25 RS Ho|AY, o E7FsT WA 0E F5 o]9S FafstAY, At
HEQF P BHRE WA= BT, ol oA} REEA] —Zr%%HOF o Aailsol st
t}. o]A7} 71&4 3l H(technical complexity)< BAZ o] g 215E ¥A|5H= 22 Stone

43) NIST Al RMF, supra note 34; 4-3(2021), AA=&, 100~1019.

44) $53(2021), A=, 101%; Marchand, 212 A.3d at 824.

45) ARR|o|AZE WH-SAIA 2] FEe) ol AHEZ 02 WAER] et Aol date], $5E (20222 Aol
AR SIA RS B3 WRsAASEE A PEE e 6 Our tH3EOJA} = o] ALE] o] ok
A28 FEE E7ehe FElY o= FEITAL APtk Alelo|At o] 6ol e tHaEolA
ol obF ZA % kA BUTHA Akejol Az ZhAof - fluko = QI Eaful dAlE AR ethe ol
ok $52(2022), AAI=E, 35~36H 2 Al Red-team B 592 7]&4]of7] 79| 2AE “F7 5k Zl°]
Al ﬂﬁo]w ARSIO| AL ZEA O -] H A4 o]F w97t Fthe B =52 o] W 7= B ol

46) VA (2025), AA=E, 348~3521; $53(2021), AA=E, 1034



94 AFIAREAT A A1155 (2026.7.)

v. Ritter”} ZAI¢ 2|24 ¥X](conscious disregard) = H7F2 4= Th47)

Lolr}t o] A} B4 A AP S Al ME o2 fdehe AL Bl il
£ 9T =+ slthe 9= He)(Grimes v. Donald H2])ol% ¥t} Al=
ol 222 Waletn®, oAyt A AER dugsd AR Ve S darelsol
Sl & = Q1o el TAl 2] SFHA Stk WA oAt Al] AR '
o] BFshe A-ol&nt 'daglE ol i oA A -2 Ao ‘B (bad
faithy ol sfgsiH, 73 gt oJ3 oo WA 4 5] 285 ARt e
Al stoof 3iTt4s).

£3] FEsfoF & A2 '319)% F-A|(Willful Ignorance) T+ ‘3= 73+7](Ostrich Problem) <]
Aol A9 7|&d BRS o2 oJAF 222 Al #d ARl A8 AU, ol
ojgfetH = =S 7]&olA e AF, HYLE o]& ‘94A WA|(Conscious Disregard) 2 &
UstA Bk 7Fsdo] ETh) WA ofF olAblAl Al A2Vt 2] 7' AAE a5}
A o, gejAlQl ol AL Al2HlY] 712 AbE gt 78 A 84 oldlstiH e A

N

Q_

A3 e 712elol Ik Zlo] Al /AR Wake] YA Aolck, oA 1%
el Beat At ool B Aol oz e Qs 5L 51
Fe 7ol el AP BV AYolth. webA] Al At BEFAL Ted FHES
AAzE FEs 2u, odld ARSI AN Seshs 54 2EA(dynamic

oversight system)= 'FHg a7} vk

47) Stone v. Ritter, 911 A.2d at 370; In re Caremark, 698 A.2d at 971. A% He]e] Wae] A3} E Leo
E. Strine, Jr. et al., [oyalt}/ s Core Demand: The Defining Role of Good Faith in Corporation Law, 98 Geo.
LJ. 629, 652 - 58 (2010) &= Al A2 A& O 'AA4 WX (procedural neglect), @ '$14] &4 27
(epistemic abdication)’, @) '7-34 & E.(structural comphc1ty)’9] Al F3o2 B/t 5249 (omission)7t
o] Al 89| ddxglo|al A A& 4] HEUE =F3hs U LEE Montagnani & Passador, supra
note 2, at 24 - 27 3%, o] EFA A= Delaware HH9| Fu4E 9 119)F 73] W9 753 A%
ATk Alol A JAEAS Y8 A o] Grimes v. Donald, 673 A.2d 1207, 1214 (Del. 1996)2] $195A
Helol] ks, Z1Ass o2 Qs Hdd daelE 7hs T daglie] dolsiAd T4 845 S55HA
BT Aol #Asted= Cowger, supra note 2, at 181 -185 3=
48) Grimes, 673 A.2d at 1214; Cowger, supra note 2, at 181 - 185 = 714 5(2022)% good faiths F-2| 2| §- 34
oo} TEEE A3 537 *‘OI«IE"’] Ao R AR 2 AlbH (A 2202), A=, 1817
ol3l), FrIE good faiths 3= W2 A of(F-A)y o} EFaA] %?E% A E MYT e Aadt(E
=i, 194‘?‘1). EiE o] AR % 83l bad faiths "E4A'E, good faithE "A4A'E HYg
'310) F-2)(Willful Ignorance)’ ol #3lo]= United States v. Jewell, 532 F.2d 697, 700 (9th Cir. 1976);
719 et o] & Lol B3t Leo E. Strine, Jr., The Dangers of Denial: The Need for a Clear-Eyed
Understanding of the Power and Accountability Structure Established by the Delaware General Corporation
Law, 50 Wake Forest L. Rev. 761, 775 - 82 (2015) . oA} 7]&<] HElE FAISHA = ATl thaf o]
Eil < 71gdof sl =ARE £5E02021), AA=E, 99~1008 (Zetzsche 2] Al 714 =74, & O
T B9, @ ABATHY oI, @ AP Aol 254 A AvlsHEM oAk AFRNE v‘i‘J‘*);
?J;:‘:ﬂ?i(2025), AR, 358~3651; HT3], AA=E, 26271 Fx

49

~



AT @70l X o] T4 8} oake] ZhA|off-oF Wi gAIA A~ o] s} 95

gk o] Wetoll A, IR A AN3822237 A|3g2x A23kS AF st BH, o]A} Al A
oA EAsh= FAsE FEF R AYSAY 4T = AFolE olE FAIRE
3%, A R F ol ik Aol oly gl SR fko g *“OHHH}E}—H Jo] 4= +
ok OI—t— Delaware 29| Caremark 29 729} 7 sH 02 t-&dh= 2024, o HAIA <
T P W3S BojEth

= i B o 55 9A ol o s st ok oln] 1985\ de] Y
FRYE GEekA ot BolAk TE olAke] R do] sttt oA RRE A

ol& AT B¢ AAIeF ffute] AQde ATkl BAst, = o] AF ZHAIS N

Helo] 2HLS o] FATHEY 1985. 6. 25. A1 84t}7H954 4)50) o] 2|3 Edf 9]0l A,
2008\ th-$-1F EA3A ARA(TIEY 2008, 9. 11. AL 20061168636 FH2)ol A tiHYL o]
A ARl AR 9 RN 2H I WRBAA LS TSR T5l0] AR A5 EE
e of & PRt Hx2 JASH. 1 F e o] WA= F52%
£ 7HAEE ARl 288k, disel bt gk AR AASAY A Xatdvsis 3%
Aol £ PFoMA ol HWAY WF-EANZE S Ao g F5381A] ofUgt A 71t
A3 222 Fehe AT A AT ekl A-ITharl Hol, o]F AT A4e 3t
7SR U228 ZAAE 7FAES AR, tiE 2021, 11, 11, 4131 201704222368
51) vz} 2022 -9 AR 2022, 5. 12, A3 202111279347 )L o] 7HA| 9]

£ EOAHAFAPOIAE ol ALJoJALE 2RFE BE o|AlA R sy, YR
2"o] 7550l JA FAY AHE 2FHA devhal AT vk AT dollE oS
SR A|RE 7 ARelo| Ak Ao fiRke] A qle FTha FAEITE?) 22 &) e
STXZAs o B2 A AR 2022 7. 28. X137 2019t1202146-202153 #H2)> g 22 ¢
ot “E4 A= H 97t slatel] =98 Aoz 2 yREAA LY 752F
< 38T e 9l AR A9 WEH 447 &F oF 55 Ay ddstelol gy

¢

O

50) tHH< 1985. 6. 25. A1 84T}7H954 B2, 5 HAL AFA 3PS %%6}11 o3k Ho AP E ThE
oAkl o] epEtThaL oA W AL el A TS State] o & WA ol sl
FAYe AvaL Hol, & WE-SAIA 2 220061468636 %@ ojgho] AAE o]ETh

51) ois€d 2021, 11. 11. A3 20171?}222’)68 TA(FUe2E AAE 7S FFHEaS). & B2 oAk

WiR-EAA 2R TEF-E TPAEHEE AU S ARjbell A sk thtolAke] Ao fukE Q1AEH

Hzxo] i BARA, H 2006%8636 w2 s B 9o Atk e oAbt

FHYAE AH AASAY EA Fetnets, A S 3 Ade] dsolE ol AT

WS 2]E 2EeA] ofU3E A A7t %%oﬂ AR 22 TS WA, Jarh Al Wi

ARA =2 Fol AAAQ RS FALAR e BArhe olfr®, AT Siks 2

g AAe 1 SFEIATHE B AN AL 3t T @A oF 3209 ). ARLEA 5L e 245 Sl

2ol o] Fojel Bt FAE, AA=E, 117-119% Fx

ol 2008. 9. 11. 4131 2006T168636 %@(EH‘?‘:’-‘EF B BA oA} Ao AR 9l i 2022, 5. 12,

X131 202104279347 Wé(tﬂT A AR DO A JFF oA ol AReJol XS E3E BE o)Ak ZHA]

o SNkS A Hxo] i #A).

52

~



96 AAAHEAT BH A115% (2026.7.)

I FAJB, WE-SAAI RS P4 FR7E obde) O AEA RS AY AR V|ES
2 Atk ol Bat Axshes WHESAA 2R AES) 9Fds AMoR sksh,
Marchand #80] 877 422 RUHY A28 7|&3 7|53 02 FHIt) o2 &
T2 20510 = AERIEH AT tiHY L 7R B FFELSAA o AU
FANMNZE MY E T Sl 3h, ojAke] REfRke R Q*V} g o])S ATt
T 11 o]ofs Eafulddel FAE 4 YIkal FAISHATHTIE 2025, 6. 26. AL 2024t}
316391 #4).54)

o] B9 M= Al &uelE &9 Aol Itz 484

7(20179222368)°] AT T WS 28 WHels, A
78R 3 7HA 0] FxSIE = darelE '3 AR R % 24
S0z Q3| o At EargFe FAA AHE WiAUSES AFFRA o g QA S AL Ve
o= E7bsdl 7t eyt ol e "}7401]/‘1 ‘z2e] B S WA AN of
AJZE F5o] B IR ARl ALY] 713 B4 A o)AF iAo W7} obd
O% 1=sld s SHAA Al2El(Algorithmic Compliance System)< 753l oF & o]
= s = ofof gt} mEJE o] o= AF WAL 100% Ahekstet= 23} F-(Obligation de
résultat)7} ofde}, g23E HaslE dEld ZAE telehe FUAF(Obligation de
moyens)®] A4S Adth= A= 937 & Folof 5

ok o] o7} Ao AAS Adths A2 AYatdA T AN E T35
o] & 7}zIth. Delaware #e|*H-2 Caremark 7]5E0] A-85 = A5 AR E 7 it

11‘.?‘_.
1o
g2
o
mo
=l
AC
N
o
2
=
it

53) A STXZAoF B413)A4) Abd SAThH 2022, 7. 28, A3 2019t1202146-202153). 5 A& AHEA A
A62z0] whE x| Ake] Ll A qloll A gt o it FHat, “Eg Almu A 947E S Ak
=dE Ao 2 AR UREAIAN 2] 75 9E AT T 1L, 1 ARG A9 W8t ddA
&G A% & Ay dstolof ey a FASIITE ol WH-SAIA 2R e] F4A ) oklel 1 AEH
+9< A LL/I 71Eo 8 A A BN, vt Axdhe WA 2R dds 24 9 Marchand
B ddd HYEE 879 7] oR sHd
TS 205, 6. 26, AL 202401316391 B, 5 FAL 1A B T E SN 9 AT U REA
Al 2<Ell W 2201701222368, 202111279347, 2019t1202146 2 5)E A|SlsHs 3, oAle] HEetoz
A7 WRE oo e T o] S Eaddol A AT ¢ iokar AT M o] e
‘IQFE]—TE: 3183k At Hof EapildA =] 2437 75 wlsbr] wEolth
HEAA 2’ 5 957} D1r7'<H—r(Obliga’fion de moyens)?] 4A-& Adrh= Mol HAstdE A3,
ﬂﬂllﬁ 1219 (B2 HasE A% A 22955 A2 dofetar, 27] B4 A ﬁtﬂ‘#%—%
JHF# AA Fab o] Apds EFE B AAES ARl Fx Uobrt HlariA Azt A, FH A%
9] 20243 A== Y AH (Directive 2024/2853)°] LZEY 0] AIE ‘A F o WA AYSIT Al A& 85
ol % ?M A= AU AL = 725 AT AT, ZRkoA oAt AIE B3 5 daElE
AIEL oJAte] A1H Ak Aok 4583-?4':% A THE HolA QAte] Al L5l tigh HFo] 385
gon OIL ol ds] AT FYelA dES} Tﬂglfi A2 ofof rhs I shd e YAl Aslol=
o, “ATA TR U Halol e ARG — FHAR Zroxe] =oE FAHCE 7, TA2F
2 54 A213%E, =S, 154~183E (2026) [013}F “o]4F”], 170~172H F=.
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~
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~



AT 7ol Mol T4 3} oAfe] ZRA|ofF-oF WHgAl | A5le] s} 97

o] M8 A5 T e olFF T2E AHtE TAR LR, YREAA 2] A
kS & Agoll= oAk Ao 44 (bad faith)
e oﬂxﬂ HojuAl dot. T2 W= ej 2]l WR-EA

= FRelA, AL dskA] 1 3 AR 9™

O I3l At +°H7} ‘%ﬁﬂwﬂﬂ}c = ©es] B9 A W] Ao Bt

2 B AgaddHel ofs) ApHAAPE AHAlE = AT Delaware €% 2 Citigroup
FA2009)0l A o]Ake] ZHAIO T St o] Ao vE= ARG HF A Adiu A3A
zH

AEA WR-EAAZE] 2FHIL UMD AF — ole FFgdEdo] APEA )
""JE}I’_ H8+3] HABFATESS) Lhol7} ProAssurance ¥H2(2023)2 A #1dol
22 AL o]xk5] 9] ‘S A A 7]5(the quintessential board function) 224 73 QAU 2|
o] BE t/golm, Caremark 7|l whe A0 F-2] W= o2 A9aAd FGl7tA &
AEA Fethe S AGRJISATE) ES Clem WA (2024) B ZAF /IAIY tiFE 7
ofF AF 59 AHHOZ Caremark 7]Fol| WE A o) F HH}O] =HE "l ¥2
o, 23 AME 2R 3 aF AVle L9y FI9dddHe] REstauAt sk F9d
AeAE Asfsta A Ade AR o5 HelE iiﬁ% T dee 7aLsATtss)
Al 70l o2 3 W] F2E ta3t 2ol 288t oJAR|7F Al Y H-SAA2=F — Al
2= 93], darg]s A AA|, XAL BanA 7)ek o]ALs] Ale] — & dEA o' FEsial
G AT, Al darg]go] A X3 Aoz eA-Este] SjAtel E3f7) s By,
ol AguTdAd o5 o= Gl Y 4 vk W 123 Al 2Elo] FAHow
BF E2As AL o] A3 7 Al A4 55 o4 A 0 2 WA]§ Aol Caremark 715 44
(bad faith)o] VB o] FFgAdddA o] BE viof| FolA| At o] o]F F2= &, Al W5
AAzd ) P53 AAZ gGo] Tid] o] o F- o] FA o A= Ao] ohdz, A
ojA MY FF Al AYBTLAS HEF F U WA 2R VT HS AARE

T}.59)

U
Q) F3o B AS — F, ol FRF ARl s1Zstel B FFBEL 3D

?:}

&

rN

O

m{m

iy

56) In re Gitigroup Inc. S'holder Derivative Litig, 964 A.2d 106, 124 -130 (Del. Ch. 2009)(Z-A 2} 5- $JxF F4ko]
AR 7= ARPE Al A7 G AE] ] B 75 A g H o] ’\H‘S‘”’\]" APt
I A AR AR kel o) - A 3 AR Al B oAk Al FHYE 9.

57) In re ProAssurance Cap S’hdder Derivative Litig, 2023 WL 6426294, at *13 - 15 (Del. Ch. Oct. 2, 2023)(AF3%
A W7 o|ASl9] ‘AR 75 (the quintessential board function) 024 74 FARLE ] B tfdolm,
Caremark 7|0l THE ZA1 95 W9l o8 d Ao F9ol SR erhal Agel; A Az
Tho] ARl EAE gokol= AT fjte] o)

58) Clam v. Skinner, 2024 WL 668523, at *11 (Del. Ch. Feb. 19, 2024).

59) =43l “HF-FAAIZ=F ] B3 o] Ake] ZhA o) -6} HguTdd A — W= defeolF BMA Caremark

71E3 74 uALA ] BAE FACE 7, ARREAT, AR AT, I=/dAR ek, 1071581
(2025) [o]3} ““?ﬂ 43)”], 152~153 9.
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o

—_

0% o] WA ol olie] AY WA S)E AAA, o S, #1824
L S78 WREAA L] SUste] A9 714 A 85T B &9 A 2ol

oI EEHD YUY BE o L Ul BV Al LA} PRk

o=

W37} Aotsiol AAcH, oISl TASITE A
ThL 5] offehe) o] Mol Al 71uk EEAA 2 THL B 7%
SQlel 2AA) 93, T AAH £93 7)1 A7 LR AGE T2 sfetstelof

A3 *‘—é %‘O—E‘;)Oﬂ*ﬂ% & é(Angemessenheu) % {of] W& vE-88 FTFo| 8
Holrt d oo AR ]*}9} *}Qol/\H & u‘t‘a‘*@&ﬁ% ez AARE A

o A B 1755 A0 Tl 2 el shil 41 A9l Aol
QY W, YENBE I Y m W FE D REAN 1Y 19 2

EANE IHA vl oA wst /\Hzrﬂ Jet = O]E '3]”30}3’— Ho A'q ) A K
A2 Al WAYLAS ojdsletAth ol =Y HEldlA Aol A Gl
(Vorstand) elIAl= 734 -& Et}fﬂ AdA Qs

n3jaie, Alelo|Al 4 o] 78 EE 7H
= o] A8 (Aufsichtsrat ol TIaIAE ATIH O F& a7 dol ogldoznt Al sl
o=

o] YA Fx9} Ao

60) ARA, HA=E, 29~30H.

61) 17 5(2022), AA=E, 191~196%. 5 EH-E Delaware W o] o|Aks] 74 <] Hultig7} Akejo]ARR]
|52 £ 43 (monitoring board, director primacy)< #9353t E/44)(bad faith)o]2hs 159 FH4
TS 8she Wk, S JEE 1ef-ahde) A o] AR A st ol HAghe]
g2 W s rHdvhal vla A o BAsHA, e ARJolAL HIRo] oF (0% E W=t die| T3kl
NOEZ Afolak= a0l MW E, Abejol ks 1o] Es MRS AW 83107 o]ddleh= Ao
BHeithal =9tk B3 Y-SR 28T ]E0] A 9HE7 S RV R dFH o oAk HAS FE
AP IEY S Rl FHORERE F =, 1919 2 ot vl= defel|ol S AR ARl R-ol
AAZIE AA (7 dREA 2 AMY AYHA 71, %Xd?& 3AA 71E2 v dsAY e 9A Aot
ol A o] ﬁoﬂ{%ﬁ%a( =2 2 oAke] FalE) o Rg HAA0Z Adshs 7|E0 R J)Fst B9
ko] 288 ARRIIME Fde] A H= 497F °‘°)4 Hlalel] #stol= ¥k, “rl= SAPA
73 Fuete] 93 g 344 71Ee] A8 WY - v dEglolFE FACE -7, TAP, AIBE(026)

o



ol o] FA AL ofake] A o) -oF WS A A A~F o] A3 99

ols} BAfe] Al B3} o|Ae] HBFLIS R BAF Tt o] A 1A £ Y
s 243k a7k ok
D ALE 383 x] e 79 Hlg-olaie Ll
B9

E
WAlel o el A4 B 7)o zaq. Boe) Al EE BE 299 9422 9 28D

@ AlY] 243 b2 AFS 3 4 731317‘4 G2 o]99 o) ARS 1 oA =
212 Ako] Al 243 viXET afe] 2 o F-9uhE ofUu, A} AlZF LukslEA §e A
ojgk TAE Ao AYAFLZ ] RTE WS 4 QITh oY FHEL B =Fo| At
Sh= Caremark - XAI 97 75 2d9 o|&4 EdjE AFdth

olo] &k, AT AJTH OV\}«] 42l AE 7| T W7t 59 B4, @ A
A A, @ Arsst W 3y, @ dae]s HWE 2PE, © daeE AIAL 7159 olsl, ®
HF AR L KA, @ 719 A AL g]l2=3 B3 yolghe= 77FA] 8d0] A AL 9l
H, ol& 71 WH-SAAZ=E] Al A2 vl gigEojof & 7414 A FHO=E
75 %kc}.68)
e FEEL oAk A4 =
AlE &8st YALE AR 45 1 42 e A8 B2 ofjg
o| At Al FrEE]7F oAEA YRR =X AYHTL R E QoA EAHTE) oA} ALY
AFS WE o= o] F AYAtUz ] 8 FFHE e Ao 388 e
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Abstract

Directors’ Oversight Duties in the Age of Al: Substantive

Internal Control

- An Integrated Analysis of the Amended Korean Commercial Act
Article 382-3, the Al Basic Act, and the Caremark-Marchand Doctrine -

Yook, Taewoo

As artificial intelligence increasingly assumes a central role in corporate decision-making,
directors” oversight duties have undergone a qualitative transformation. The 2025 amendment
to Article 382-3 of the Korean Commercial Act extended directors’ fiduciary obligations
from the corporation alone to “the corporation and its shareholders,” opening a direct legal
pathway under which Al governance failures may constitute a breach of the duty of fair
treatment of shareholders. The Al Basic Act (in force January 2026) gives concrete statutory
content to directors’ duty of care through the obligation to confirm high-impact Al status
(Article 33), the Human-in-the-loop mandate (Article 34(1)(iv)), and the AI impact
assessment (Article 35). These provisions fill the regulatory gap exposed by the Delaware
Bingle decision, providing a normative basis for potentially converting Al risks from
business risk to compliance risk for Korean corporate law purposes.

This article functionally reconstructs the Delaware Caremark - Marchand framework as a
duty of substantive Al internal control. Because Al may constitute a Mission Critical Risk
when deployed in core business functions, boards must establish real monitoring systems
covering the transparency, fairness, and security of Al algorithms; willful ignorance of Al
red flags constitutes conscious disregard. A director who approves Al outputs without
independent scrutiny engages in “algorithmic conscious disregard,” amounting to bad faith
and excluding Business Judgment Rule protection. The article further demonstrates
convergence between the German Stock Corporation Act § 91 framework and the Korean

Supreme Court’s line of oversight decisions, which from 1985 to 2025 has steadily
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converged toward the substantive operation of internal control systems, and proposes three
legislative reforms: (i) codification of algorithmic legality review within the compliance
officer regime; (ii) mandatory Algorithmic Impact Assessment with public disclosure; and
(iii) an Al Governance Code of Best Practice on a comply-or-explain basis. Delaware’s SB21,
which weakened MFW minority-shareholder protections, offers a comparative benchmark
against which Korean procedural safe harbor design must not compromise minimum

standards; detailed analysis is reserved for subsequent research.

Key Words : Directors’” Oversight Duty, Al Internal Control System, Al Governance,
Amended Korean Commercial Act Article 382-3, Caremark Doctrine, Algorithmic
Conscious Disregard, High-Impact Al, Al Basic Act (Korea), Corporate

Governance
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