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(Gt 6)  Aronson v. Lewis, 473 A.2d 805, 811 (Del. 1984).
&£ 7) R. Franklin Balotti & Jesse A. Finkelstein, The Delaware Law of Corporations and Business
Organizations § 13.10 (4™ ed. 2020). FRLAT Z3HH » S22 HUEHRSE - Gl s A RERAANIEE 4L /5 1)
—LDIEBNE BT ERE) - (BOREETFERDY » 55 1151 > 2010 52 6 H » H 254-278 ©

b —R¢ Bk 2 5 2 see In re Smiledirectclub, Inc. Derivative Litigation, No. CV 2019-0940-MTZ, 2021
WL 2182827, at *§8-10 (Del. Ch. May 28, 2021).

Gk 9) Del. CODE ANN. TIT. 8, § 327.

{3 10) Del. Ch. Ct. R. §23.1 (a).

€& 11) J. Travis Laster, Goodbye to the Contemporaneous Ownership Requirement, 33 Del. J. Corp. L. 673, 675 (2008).

(& 12) Conrad v. Blank, 940 A.2d 28, 41 (Del. Ch. 2007).
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(& 13) Lewis v. Anderson, 477 A.2d 1040, 1049-50 (Del. 1984). It — R Z#HIER » AFIEW SO - R
SREATERAL 2 MER OB A8 A B ST » 11 P 77 A 2 ) T L IR R A 7 A S FH % JEME R © See I re
Massey Energy Co. Derivative & Class Action Litigation, 160 A.3d 484, 498 (Del. Ch. 2017).

(& 14) Morris v. Spectra Energy Partners (DE) GP, LP, 246 A.3d 121, 130-32 (Del. 2021). 887 BN 252 B¢
A FR i —& = R - DIPIBIR EARAIERAL 2 RS > RO Ak R B R LI R E R K (In
re Primedia, Inc. Shareholders Litigation, 67 A.3d 455, 477 (Del. Ch. 2013)) » Tfi B KL FLIN i e B

& Morris HHTER © See Morris, 246 A.3d at 136.

Gt 15) Lewis, 477 A.2d at 1046 n.10.

(G 16) Lewis v. Ward, 852 A.2d 896, 901 (Del. 2004). BLIRFEZ(CAIRRANTEE bl 5 15 8 H AT FRAL © see

Lambrecht v. O'Neal, 3 A.3d 277, 284 (Del. 2010).

(& 17) Brinckerhoff v. Texas E. Products Pipeline Co., LLC, 986 A.2d 370, 383 (Del. Ch. 2010).

(&F 18) Bamford v. Penfold, L.P., No. CV 2019-0005-JTL, 2020 WL 967942, at *29 (Del. Ch. Feb. 28, 2020).
(G 19) Schreiber v. Carney, 447 A.2d 17, 22 (Del. Ch. 1982).

(3 20) Arkansas Teacher Retirement System v. Countrywide Financial Corp., 75 A.3d 888, 894 (Del. 2013).

Gt 21) Ward, 852 A.2d at 904.
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(&£ 22) Del. Ch. Ct. R. § 23.1 (a).

(&t 23) Andrew C.W. Lund, Rethinking Aronson: Board Authority and Overdelegation, 11 U. PA. J. BUS. L. 703,

712 (2009).

(&t 24) Aronson, 473 A.2d at 814. HHER A A RGHNER R LRGN - 2082l > AR PESR
BANERRECEAT » 15038 dronson 5 —FEEER » MHELIEREE K © See In re Ezcorp Inc.
Consulting Agreement Derivative Litigation, No. CV 9962-VCL, 2016 WL 301245, at *34 (Del. Ch. Jan.

25,2016).

(GE 25) Ezcorp, 2016 WL 301245, at *29. BRI (EH PN < 3 EARHMERDR - 3522 REHIES - (RRIHER 2%
FER R AR - (A FIREGR SO 1 2Rt R BB ) » 3 > 2021 # 1 A > H 108-123 °
(& 26) Parfi Holding AB v. Mirror Image Internet, Inc., 794 A.2d 1211, 1231 n.47 (Del. Ch. 2001); Lawrence
Hamermesh, Jack B. Jacobs & Leo E. Strine, Jr., Optimizing The World’s Leading Corporate Law: A 20-
Year Retrospective and Look Ahead (Dec. 14, 2021), at 46-47, https://ssrn.com/id=3954998, last visited:

12/20/2021 (citing cases) .

€3£ 27) Rales v. Blasband, 634 A.2d 927, 933-34 (Del. 1993).
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(GE28) 1d.

€3£ 29) United Food & Commercial Workers Union & Participating Food Industry Employers Tri-State Pension
Fund v. Zuckerberg, 262 A.3d 1034, 1048 (2021) (“Zuckerberg 11").

{&F 30) United Food & Commercial Workers Union v. Zuckerberg, 250 A.3d 862, 887 (Del. Ch. 2020) (“Zuckerberg
7).

CGE31) BARMTERLELNE @A FNE 8102(b)(7) LA » FEZ BRI » GERE L ZRE] ~ PR HE—
S [ER] Bl B 18 N R)VA I 2 ELBUE ISR ) ((E?QEM%&%E@%)) P2 B L2020 1 H 0 H 73-
77

€& 32) In re Cornerstone Therapeutics Inc. Stockholder Litigation, 115 A.3d 1173, 1175-76 (Del. 2015).

Gt 33) Zuckerberg I, 250 A.3d at 885.

(GE 34) Rales, 634 A.2d at 933-34.

(&£ 35) Calma v. Templeton, 114 A.3d 563, 575 (Del.Ch.2015).

(& 36) Zuckerberg I, 250 A.3d at 890.
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(& 37) Zuckerberg 11, 262 A.3d at 1059.

{#E 38) Heather Benzmiller Sultanian, Delaware Supreme Court Clarifies the Standards for Demand Futility T
(Oct. 27, 2021), https://corpgov.law.harvard.edu/2021/10/27/delaware-supreme-court-clarifies-the-
standards-for-demand-futility/, last visited 12/22/2021.

(&£ 39) Del. Ch. Ct. R. §23 (a).

(Gt 40) Emerald Partners v. Berlin, 564 A.2d 670, 673 (Del. Ch. 1989).

{3 41) In re Fuqua Industries, Inc. Shareholder Litigation, 752 A.2d 126, 130 (Del. Ch. 1999).
{&F 42) In re Infinity Broad. Corp. Shareholders Litigation, 802 A.2d 285, 291 (Del. 2002).
(Gt 43) Sternberg v. O'Neil, 550 A.2d 1105, 1124 (Del. 1988).

(&t 44) Del. Ch. Ct. R. § 19 (a).

(Gt 45) See, e.g., Gimbel v. Signal Companies, Inc., 316 A.2d 619, 619 (Del. 1974); Cascella v. GDV, Inc, No.
5899, 1979 WL 2711, at *1 (Del. Ch. June 21, 1979); Moran v. Household International, Inc., 490 A.2d

1059, 1069 (Del. Ch. 1984).
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(Gt 46) Lambrecht, 3 A.3d at 282.
Gt 47) 14
Gt 48) 14,

(Gt 49) Sagarra Inversiones, S.L. v. Cementos Portland Valderrivas, S.A., 34 A.3d 1074, 1080 (Del. 2011).

(& 50) Lambrecht, 3 A.3d at 289.
(Gt 51) 14,

(&t 52) Sternberg, 550 A.2d at 1124,
&k 53) Del. Ch. Ct. R. § 19 (b).

{&¥ 54) In re Sunstates Corp. Shareholder Litigation, C.A., No. CIV. A. 13284, 2001 WL 432447, at *2 (Del. Ch.

Apr. 18, 2001).
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§G¥ 55) Hamilton Partners, L.P. v. Englard, 11 A.3d 1180, 1200 (Del. Ch. 2010).
&£ 56) Id. (“the question of whether a related corporation is an indispensable party to a derivative, double

derivative, or multi-derivative action should not be answered by rote adherence to a bright-line rule

of dubious origin. It should rather turn on the facts of the case and the standards set forth in Court of

Chancery Rule 19(b).”).

(GF 57) Lambrecht, 3 A.3d at 284, WizEZ2 REER ~ — ~ (—) HZ3A -
§GE 58) Rales, 634 A.2d at 933-34. MiFFZ2 HEE ~ — ~ () 28 -

(& 59) Sagarra, 34 A.3d at 1079.

{&f 60) Kyung-Hoon Chun, Multiple Derivative Actions: Debates in Korea and the Implications for A
Comparative Study, 15 Berkeley Bus. L. J. 306, 323-26 (2018).

(Gt 61) Id. at 310-14, 326-28. HANE L2/l » din] 22 REEHA - (HARR SRR Z 58— &R 2016
% BRI » (ROIERATNETE) » 2017 4 A » H 361-373 ¢
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Shareholder Remedy against Director
of Wholly-owned Subsidiary

Chao-Tsung Huang

Abstract

This article explores the possible channel to pursue remedies for the
shareholder of a parent company again its wholly-owned subsidiary’s conduct
that causes harm to such shareholder. Under Delaware law, such issue is handled
through the mechanism of double derivative suit, which is studies by this article
to serve a reference for further legislation. This article then further considers the
options under current laws when double derivative suit is not available, including
piercing the corporate veil, subrogation right under the Civil Code, third party
beneficiary status, de facto director and the fiduciary duty of a parent company. As
long as those options can be tweaked through the development of legal theory and
case laws, they may be plausible before the relevant laws are revised.

Keywords: Double Derivative Suit, Demand Futile, Piercing Corporate Veil, Third
Party Beneficiary, Fiduciary Duty
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