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"only a sustained or systematic failure of the board to exercise oversight -- such
as an utter failureto attempt to assure a reasonable information and reporting
system exits -- will establish the lack of good faith that is a necessary condition
to liability. Such a test of liability -- lack of good faith egidenced by sustained or
systematic failure of a director to exercise reabbamoversight -- is quite high. But,

a demanding test of liability in the oversight coxitis probably beneficial to
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corporate shareholders as a class, as it is indhed decision context, since it makes

board service by qualified persons more likely,le/lsbntinuing to act as a stimulus

to good faith performance of duty by such directors."

"The theory here advanced> ,mp>92 MYV Y235 Man Yy HVIN PAIYY TIY PX VOYNN N2

is possibly the most difficult theory in corporatitaw upon which a plaintiff might hope
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na5nY orNNA ,00W) .("the plaintiff's complaint seek to equate a bacdconte with bad faith"
:Caremark

"in absence of red flags good faith in the contéxtversight must be measured by the directors’

actions 'to assure a reasonable information apdrtiag system exist' and not by second-

guessing after the occurrence of employee condatt resulted in an unintended adverse

outcome".
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