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		Abstract

		Corporate governance has become a hot topic following accounting scandals at Enron, WorldCom and others, which led to colossal corporate collapses.  In many of those cases, the boards were 'asleep at the wheel,' failing to catch managementsâ€™ questionable accounting practices. The Sarbanes-Oxley Act of 2002 was the federal governmentâ€™s attempt at fixing the holes in the corporate governance system exposed by the accounting scandals.  Through a patchwork of disclosure requirements and conduct rules, Congress and the Securities and Exchange Commission have attempted to bring about an increase in board oversight of, and independence from, management.  The stock exchanges have also jumped into the corporate governance arena, implementing new rules with similar objectives.  This collective corporate governance reform has imposed a significant new layer of responsibilities and qualifications on directors of public companies. Yet shareholdersâ€™ only avenue to enforce the new duties under these reforms is through state law fiduciary duties.  My article demonstrates how state courts have started to enforce the governance mandates under the reforms through fiduciary duties. Specifically, in my article I examine the watershed Disney case and the duty to act in good faith, and identify how Delaware courts are poised to use this duty to enforce directorsâ€™ oversight responsibilities under the corporate governance reforms.  My article takes a uniquely holistic view of these shifts in Delaware jurisprudence, explaining how they allow Delaware courts to more closely align the standard of conduct expected from directors with the standard of review that courts apply in determining liability.  My article ultimately submits that by more closely aligning these two standards through the duty to act in good faith, the Delaware courts are able to reflect evolving shareholder expectations in fiduciary duty law, thereby making directors more responsive to the shareholders who elected them. 
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