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"The board of a Delaware corporation has a fiduciary obligation to adopt internal
information and reporting systems that are 'reasonably designed to provide to
senior management and to the board itself timely, accurate information sufficient to allow
management and the board, each within its scope, to reach informed judgments
concerning both the corporation's compliance with law and its business performance.”...
If a corporation suffers losses proximately caused by fraud or illegal conduct, and if
the directors failed 'to attempt in good faith to assure that a corporate information and
reporting system, which the board concludes is adequate, exists,’ then there is a sufficient
connection between the occurrence of the illegal conduct and board level action or
conscious inaction to support liability".
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