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Abstract

Under the recently legislation for listed companies in China, the
directors owe a duty of good faith in addition to their duties of care
and loyalty. The content of duty of good faith is not clarified in the
legal statement, but it is presumed that the legislation of duty of
good faith in China was made in reference to the U.S. Corporate
Law. This paper aims to examine about directors' duty of good faith
in China Company Law by comparison with the U.S. Corporate
Law.

Keywords : Chinese Company Law, duty of directors, duty of good
faith
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(GF) UFHEICBWT, HEFEETH S L 2RI 7201, FRHEICTHREM
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ANBATL, V&R BT 2720 I SHERREREO A B LT, BRI
DN A ED TELDIZIERICA>THROLDI L THD, TNFE TORH
FEHEOT T, EHEEORIEOTERE L DIRESN, TOREMEERD
BRI X o T ST E 72, 19934 12 HlE S 7o EIS LTI, &%
DIFEHTH DRI ERFIIBVCGERE SN, 2ORFLE LOFET
b, MEFILLoT2oSE LOREENZEBIE L TERT S Z & 450
HELmo/ze UL, HEO RS, KB Z RSO F 13 EA 4
E(THY, ZOL) et Tld, BED EOBMAPSKEBOMKEFTH LT
Wh7eH, TOFREEL THEENEITET LI LN TE S,

Z oA, HEIOSE LT O FE (C BT 2R S 2 TR WEH
LT, StEflEoB, BARERKEEOBE, S 20 F Y A
72b0n% L, HROL ) ZHBROE/BP 2 VE V) BERICOERT 2 L%
A HN5D, HESHEIZI993FITHIE S, W DD/ EE & £ 72
%, 20054 IS KM R UUEA T b, BAEICE D% TOWHRICH 538
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Wi, Bz, BEHERMCHER STV iAok RENS I,

2 20134ENC b AR & BB B A /AN R SIE D T b s, BT
20054FECLIE P EI &AL 2 JLpE & L T B 20054EE0IE H EI 1L o HARRERRIE, 4
FHRUFME - A HT1E - FAIFE [SOE R ESHE - FEREE (20064F, W), &
SRR - BIOET: [THA R ES g a4l (20074, 74 - E— - 1T4) &
EWd Do 72721, 201MFLLEIC B TEE295: A0 S 72 BIHR T, #5295 LiE 0
FXHFFHHED LD E, FHEFIIET 2HES I N, 20w, K
T CHIH L 7= BUTEOREHR OB T 55 30I2o0nTE, Sus OFEECHkIC
SN TVAELFT LR TV,
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IZEEMRL, HED LLRSHORNGEETL I EDTE S0, B
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B,
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REARIT TS LS IZlbiis,

Do X9 RIRROPT, EHEIINET, HROERIE L o IRz
£, PEBEICBIT IR O#E L BT ROMRE LTE. AT
(&, ERLEED B o 72 LA ORI OWMERB EEEOMRET b,

2 FERKMRCHTIIFEROIERE L EREH

EHEAL ORI OMERG * EETHHIRE LT, RESHEICBIT S
B DEERE L BERBICOVTHIRBICERLTBL I T D,
AENC B TR & St OBIRICOW T, St EBSCHRZE X 2w
B, BIEBRTH B LIFESNDS, EEER L L, —M&IC [BHRErs 20
W27 B, HUTEEEZRL, — AP LKL TR T THA )
FEEERCL, SR LHNE T35 SNt BERHIL, TR
ENTOWH e RTTHIS, SO 2 FIEIC L T2 OV % FI
LTHOLEFZIEZEOMR T Z2-o Cda 6T, SHoflistkErLsd
N ROVWET 2B ThrEMsnss, L, BRELR,
D, WEOEMEE L BERBEOBBICOVWTIE, TRENELHED D
DTHDHEZEZHNLS,

3 FROBR
DTFTIRES, mEEPSHEIC L2 BbN b KREEOMRERH IZHE T 2
HBNEH O RF 2 BB 5 B%). REEOEZHETIE, HIIT77v =7

3 JhifE [ ESHEIC B A BRI 0 B E RS K ORI AL | - 33 EE | o # i)
(—) ) B aael71% 2 5 132H ~ 133 (20124F) .

4 HUEER [AFFEFE] G2 (20065, SS5#HCERRL) 4108, LR E
TP E AT S R R (200448, HEARMESCER L) 211E LT,

5 H- A (E4) 408HDT,

6 e - wiE (E3) 137H.
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MOEHGI R O FEZ I T, %6, WFERGICHET 250
WEERL72OE, 77 2 TINOEHG & TIEOHFIENKR & B2 52 C
WLMHLTHb, £72, KETIX, EHBEStON6H»’T I = 7N &KL
MELTBY, 777 = TR EORE MmO TREV, €D LT,
HE O BB SAL OB OMB RS 2OV T, KEEOHGR L T4 12,
MEFE L OMR, RTPEOHEHEZDO T TEZONFIZOEED L) IZ
RS NEDEBETT 5 B=%),

BE KREEICHITDEMROBERES

KETIE, BUzIE ST L TER#EY (fiduciary duty) 289 &
FFBIL, 1EERE (duty of care) & HEFHRE (duty of loyalty) @2
Lo TSNS L) O, (BRI EREZE R Tholl, &A%, 1993
.0 Cede&co. v. Technicolor s (LIF [Cede HP] L\v19o) I2Bw
T, 777 TMEEBHFNE, EEHEH & AFERH LA THIZLOKS T
BHHPD L HITHEEE (duty of good faith) DHFAELES L72% T,
WMERBONE (REFRBOER) BLOWE (EERH - LERZHLOM
f2) ICOWTIEFE M L&D o7,

ZNLEE, 797 = 7O BNT, FEREIBGHE OMFERS

7  William T. Allen, Reinier Kraakman, Guhan Subramanian, Commentaries
and cases on the law of business organization, 4 th Editon, at 217, Wolters Klu-
wer, 2012. =T A4 A -] Iy T M DRESHE] H2ER, 20097F) 65
Ho

8 634 A2d 345 (Del.1993). Cede&co 1 (Cinerama ft) & Technicolor LMD ?
FrEniE, 19904F 124G F 1 108 DL B o>l e & T20014F I L TV %0 REFTIE,
WEBRHBICS K LTI 7 = 7 INEESFHIr O HREZRS o

9 Id.at 36LJEHZHGHBL DT AHMEE, BFE, FED 3D (triadic) OFHEH H D
WINAOERIEFEHT 5 2 &2 & 5T, HUGHiT O 3 B ILE 5% H W o J5 R o £
R AMERET LN TE L EHIR L,
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EI A ERT D2 HEAPLEINT. IS OHFNIKT L EHFT ORI B
WTh, MERBONEL LOMWEIL, KKRELTHLAICENTI 2do
7L 2 A0 20064FE0 Stone v. Ritter Fg!! (LLF [Stone ] &9 .)
IZBWTC, 777z 7TIMNEEEHNE, WERBEICOVWTLTO 2 Hx g
WCIRR7212, 85 1S, BRERBHIIMTOFH TR, BERHO—EET
Hbo #5212, MIEFHHIMEL 2 5 OITEFN 2RO & 5 CHRIC R
FEZN7% N, Stone IR THARFZEERBHICOVTOIRIZ, (RHEAY 2 BLF
SRR D, RS, (BRI AER T, BGHROLERH L, B L
2t L ORI BIRA D 2 RICBWTHEL S L SNTWehHTH
58, F72, ZoOM, FHIIBWTY, HERBONETRMEII OV TR
WMOFTOND L) o T,

PP, 38 1EHIZBNT, BREBIIOWTOIEROEMFG LT 2
T, MERBE?EL LERICE, T 2T IMOERERH o722 & &k
BT Do H2HITIX, Cede A5 Stone HIF T, HUiZ O MEFRE

10 20054 In re Walt Disney Co. Derivative Litigation ¥J# (907 A.2 d 693 (Del.
Ch.2005)) 12BWTC, 777 = 7HEFFEEnE, MIESH IS L < Tso
WMFETHRVITAOHEE % 55T U 72 (Id.at  753). Disney #:O#kET Disney
DO DERTHEER Z BN L z—HOFE, RFRFEROGBRICE T AP 3
DLERZEIZET ZHROFTE DOHFEFET VWL, RKETIE, WERZIIOWTH
LLER LT, RERICHT 28 FEEAFTOHH (907 A2d 693 (Del.Ch.2005))
B LU EwEFHHAT O (906 A2d 27 (Del2006)) %49 o FEaED20064E Disney
HROFFRE LT, SHET [HUR ORIl & %] TS Es17875
455 (20064F), R ILMERLA [RESHEIC B 2 WHHE O MESRS ] KIRFER KT
PrEnigE33% 1 =2 5795 (20074F), RUMESL [ 77 7 = 7842 B 1T % B
DFFEFTs ] RICFBERFEFIIgE35%251H (20094F) 23 %,

11 911 A2d 362 (Del2006). FRFE®D Stone FIFOFFRE LT, ELE [HEEER
a2 B L AT ] IR 518065355 (20074F), KJIME [HUR % @
AEME & P S A 7 4 ) FEERHES0% 4 =5 5213H (20084) 3B b

12 1d, at 370.

13 Allen, supra note 7, at 295.
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BEAEIRSNIT 77 = 7 HEEH O 2 o, Hplojihz
PRI 20 55 3HITIE, MFERHICHT 2 REOFHZ ML, Stone ik
DAL WA 5o HAETIE, D OB EFFHoOH 2B E 2, 3%
ERBOERIZOVWTEET L,

F18H BREBEHLELLLER

1 HEROERRHBOHFE

WG &AL L TR D BRRFONEIL, HEEHRE L LERFD 2o
WX o TSNS L\ ) ODPMERI R TH 1 HEFRH &3, B
BRI T 2 HELPET LB, B RERLIS 2 L2 ERT LT
BIEETH Do NFEFRY LIL, N & 2tk & O TRIFI 2 A A EZe 3
BB, WG ISR IS L THCOFRZBR L TR b6 2w
L RERT DATHIEETSH B,

14 mig (E7) ZH.

15 A7k - FAdbiE & v o) FRREICB L Cid, KREISHEICE T 2 3aicid Lid
LIEgABNS, 72& 21X, Melvin A. Eisenberg, The divergence of standards of
conduct and standards of review in Corporate law, 52 Fordham L.Rev. 437

(1993) 12 BT, F74aHkiEL L UHEERERICEHLTGELRLE SN TV 5, Eisen-
berg HIZIZ L AU, TEEFH B L OWNERTF BT B MR D17 AR g b Ak
RO THLET L, [TAHRKELE, THEVPGZOoNEEHTED LI
RITREDPOREHTHLOIIK LT, FAELE L, BT AEICEHELR
FTEIPRET LEOFMOIERETH L. £ DFEFIIIBNT, T4k LR
B, AT AEMICHSE D00, M—ThHhobRENIIOVTIE, EEICHE
ENBTNERS e T 5, SHEICBIT LIEBEFRBOT AL, BEAPE
B ERICHE DN TATEI T NEZ L TH Y, B, FBE R o 5 A8
ENDEDEPOHNTH S ET D, T, REFRBOITALEL BEEISHT
& DORMIEFN RGBS S 555612, RIEICATH§REZLETHY, HA
FEHEL, MDA S Lo TRBESNL Z L, b LAIMEREOERZLES
ZETHAHET D, E 72, William T. Allen, Jack B Jacobs, Leo E Jr. Strine, Func-
tion over form: A reassessment of standards of review in Delaware Corporation
Law (564 The Business Lawyer 1287) |23\ T3, Eisenberg #Z D% 5| H
L, TOHEEIES>TWD (Id at 1291, n22) o
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Bk DB R O T ED B R SN AW BT, ik & &4t
EDOMIZFIEAH LRSS 2 2 &9 Il &k o T, FHEFTOFALEN R
%o WU & &t & DI BV TR IR 2 Wi, B E i o T
BLUFEEDITE (RMERA% Gt &, EERBER CTHLHL ) PrEE S
Nb, TERHERNOFEAILREL LCTX, 78X - 2271 Y x> (gross
negligence) #:it & 5247 /NIEE (entire fairness) HEMEDNDH 516, 1755k
HETOFBOFRIH72oTE, T3, WIS EFIE o Ko =
ST B o WUREBEASHH 2 OAFH % 45 THT o 7o BT I, e IR AN & -
THHAPFNC L o CTEEINL T b b, FE AT 2 B O UL g,
EHDOREOFFZD 12O IFERICE SV TIEELEEL L > THEICR EN
RLHEESNDY, COMEEETICE, EHEkEE DTFTo3onZio
W R AR L R T % B IS, DEG X & &k & o I FI 4 4H )R
BRPHFIEL Tz Z &, ONEIRITMEICATH L Cwiarozl e, LKL
E@PIEIZED ETOBRIZBNT, PRI L 2 EE 2 EY 2> T
Lrofzl &Y, —fiS, Bk & &t & o BN FIERAE B ER 0 70 3R
WZBWT, BREEO®Z ERVIAT L &L ->T, R OERBELENL T
BR L7, 2T, BEHEERFIE, TEFERAT o 72008 I LT, Saakin
CBWTHYTH 2 L AHNIELAREDEREFL Tl ozl bk
AET 52 L2k o C, HEEHOFEMOBHEEZ) & Lize 2T THW
DNDEAEIAMEN, JUR - 2 T7) V2 AFEMETH 5L,

—7, Bt & att & oM B TR KBRS S 26101, MEL

16 Allen, supra note 15, at 1289, 1293.

17 Aronson v. Lewis, 473 A.2d 812 (Del.1984).

18 FREDIZFEIZ L - T, FEHEEROMHOHEESE S NS &, SAEET LG
B s N, BHiRIEITADOTEERAIEMEEZ AL L 2T X b kv, TOE &
v o b8 RiEd, e NESEETH L,

19 7A ¥ /N—7 (Eisenberg) % - A& f—R DRESHEIC BT 2R F% 1
FaFHEE1713% 5 H (20044F) o
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o TV BLHUEEEOITE (MEAZ &) 75, BERBERTHLH0L ) 5
WEESIND BERGVHEL 225 M THW SN FERLEIL 2ok
RNIESHE#EL JIENDL LD TH L. WHikiL, WO AIE (fair dealing)
EAMFE DLSIE (fair price) DOWJT % FEL 213U, BIEFRBE O TT
EHRNL T EDTE R0,

&2 AHT, 19854E0 Smith v. Van Gorkom ¥J#2 (LLF [Van Gorkom
k] Evido) FTIE, B OFERBIEISEBEEHEEELZRTL I LE%
o 722, VanGorkom P2 B\ T, JEEZFGE D S FEVIGH 545
WCEHOBMEELRINII L2 Eo0TE LT, 777 = 7INTIIHGH
BOERITFEL DT Z bR T 535057 Sz, St0s SR aicH%E
EFIEATIUL, WL OPOBIs & BT, Uitk OERRERGEX ORI
ERETHZIENTE D, ZOVELEEE LT, ikoBEELBRTS
121, SFEREDS SN WG, T % b B % O B G285 5 S B 1% 28
WMEIATE L 2o/l L 2 BRT DMENE U2, 20720, BHi%OIT
L L COMIFEEICB LR L L) ko7,

2 Van Gorkom %3 & DGCL 102%(b) (7) D%l

Van Gorkom Fff:1%, Trans Union fLOFRTAS, Z DML S THRAE
N-EHFEROBEE L, B X UHGE L2 b N3 WIGE OIEERE % kD
PR TH Do AETHEE o720, BRI X B & BKEAS, #EEH
WOBEANZ L 2 REEZTENDLDE ) D TH L, SR IUL, TR D
T BRI EDS W CEIRHE L KR L 2 L) 2 Th b,

AR, BUFSROREBIE TR ERICEDSVWT VWD Z & %780, BEH
DIFANZ X o> TIRESI NS LR L 72720, BEEPSMERL 728, IR L

20 Weiberger v. UOP, Inc., 457 A2d 710 (Del.1983).
21 483 A2d 858 (Del.1985).

22 Allen, supra note 15, at 1288.

23 Smith v. Pritzker, 1982 WL 8774 (Del.Ch.1982).
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T, BEEPEF L 777 = 7 HESEHITE, FEARemIEL, &0
DAL T, Rz B3T3 2 EmelUs L Cnaho/zl LT, B
RzBENRD LD E Lize ZORER, RIS BT OEANC & 2 Ri#EE %
T2 ENTERVEHRLAH, 20k, FEEKRTE LIHRIHEROMIZBWT
FUEHHOL L, BRI LSO SERIEHE % R RIS h - 72,

TNETT IV 27BN T, EERFEXDEESN2HIES E
D Zedrofzrzo, MEEHPE, BEFROTEAME SN2 DL LT, LI
DEBRB L ORBER B S5, 20k, 77972 T7INTIE, 2R
KA OHI IR O FUEOIEERLFELSHIK C L D I2R Y, B OTER
Bk D KIEICE & EIFo sz, SoHREEEE LT, 77 =TH
— &1k (Delaware General Corporation Law, PLF [DGCL] &9 o)
AWIE S, 1025 (b) (7) DSFrak S iz. SR, SfdERICE o T, B
M DOERFHHERZER L 35, S F IR EIH T 5 486 LoBRER
BEERLZHEE ST L, F/EHIRT 2285 TE L LEEDLBESRIHT
Hbo Ok, TITTMNOIREALEDOEMII, ERIZBWT, FHEOR
HRHEARATA2 L9108 oTWw 2,

DGCL 10245 (b) (7)1, W< 220 BIF & BT, B D15 5238 B i X
WL BREEBEEZ R 50 FRIEO LN TV L RETE 25501415
ELTC, O&D L IIHEICHT 2 BERGER, OQMETENMEAD L
CWEAMES, BERWNAERIESTS, FREREOEFERDPETFON TS,

24 Van Gorkom HIJCIE, T OIEBAEHEROFAIEEI /7 OZ - 27 ) V=
VAR D L vbN DD, ERIZE TR - A7) YV y AKEREL Y bRELL
WS S LT 2 B#2SH 4 (Allen, supra note 15, at 1290) o

25 A HESE TR ENC BT 2 BUHE % B ARSI BRI D v T k54 55 553878599 H

(1992) o

26 BIsHZ42oH 0, DFARTEITFL 300137, BHICHET A2EHE, B X OHH
BB AN Rt 2 B -G NCET 2 BER D 5. AT, MERBICE
HAEYTTWAHD, ZITRINSDOFEMIZOWTUIMET L 2,
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ZDEHI, WS ZOERIVEOBIEIIBWT, #YRERER 722
LI DERFRBEROEMIL, AEICLoT, EHEHRESNLIZ L Lo
720 ZD728, Wi & &Fk & OBIZREREIY 72 22 A0 BB A 20 VA 12,
stk EE, B OBEERENTHEICE SINZHOTELEWEFERET LS
LIlk o, BREHERTHEEDT L LIk o727,

DEo X9z, SFEEBPEY L72ERICIE, Van  Gorkom DU,
W OEEZESE R OB % % d 5 %&H (DGCL 1024 (b) (7)) %l5E
SN, L OSSP UHSEHEEZEF TR LI BT ONDL, BFEHE
G, BURARERG R OTAB L UMET R WITAZITo 12E1C
i, RS, L7edSo T, Bl &t & ORI FIZAH BB FRA 7 v
TIRIZ BT, HREITIHRAEDMEIATH L 2o/l b2 FRTH I LI
LoToh, WEOERRGEXOEELYBERTAHIENTEZ S, 2D
®, DGCL 1025 (b) (7)) 2MHIE SN THh 6 1d, FHREI TR 04750
W T ol b TRk 2 FHIDE 2 725,

3 WEEBOES

e, WU DSIRIENATE TR & 2 &1L, HlEdE & okt c 2 CR TR~
BNTE7z, L LI O — iz L L CoOMEEE (duty of good
faith) &, 777 = 7INEE&E®, REOHIESLE B L v, 20 X9)
HT, M OFHEE L TOMERBICOVWTHOTHE R L72DIL, Cede
HRTH 5B,

Cede P, Technicolor f® A Ekk EAFE A O IK LT, B2
FHERC KD CIREREFEROFZ 2L L -FBITH 5, FiEtkI,
FHO_EBEBIOWT, G2 KR L 72IUHE OIT 273, FEIRNAT 2,

27 T—=F—=R-EUV NFTITA-M: 77 rE=LHEEER CLESH
El (Lo 2R A - Y8y, 20104E) 201 EH~292EHZ M,
28 Hillary A. Sale, Delaware’s good faith, 89 Cornell Law Review 467 (2004).
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ERRFEHEATAB L ONRIELR MG NS 2174 2 Mld 5 & Bk L7z,
JFETIX, JREOERIED SN o72720, FiERT I o 7 MRSk
FIFTISR LT EFRL 2%,

75 PINRESHHINE, B — L, 7Y o 7 R
i LR L7z, 2O, EREHE O Horsey H1FHE, MEFRFIZOWT
TR E ORIETLT O & 9 12720 [HHfR S0 REICx LTk
R AR LR EE, BEHOEINC X 2HEEE BT HEHTLEH ) 20K,
FEREE, FEE 2> TWLIEICE LT, BEEMEREED ) b O
%, BE FEELEV) 320 bowTe 1 DIERKL TWHHER AL
L7 d 7 & 223, |

CDEHIZ, Cede HPIIBWT, MERBIILERG B LI EERGL
WSMVDFF THLDPOLHICEFT SN Lo L, MEFRFIZOWTE
BRI HIRD e SN o 727280, FORMFEFRFE O hiEmnmyS, £
LD HIZ BV THERICER S 1 .

LUFClE, Cede Hlif20, MERBKICHT 28O T 77 = 7 K&
HFFT O Pz HuliZ, Stone HkF THEBI T 5. S 512, Stone IR TOT
79 7 RGBT OFFEFR IZB T 2 BRI ED X ) IZZ DERDOFRIC
B SN T2 % MRS %o Stone HIPBIZHURI % O FER % Eii 2 5
HWF L7277 = 7HoFKAHF & LTk, Ryan v. Gifford 330 (LLF

29 MFHEHIBWT, AUFEFET AL IR SOMSI WA S bz, BRI
1k, AP E ARG L B S O — O B & &tk & o BICFIREH R A D
LINEIIPTH D, FEOT T = 7 HEHFHEIATNL, BEEOBREOHIZ,
BINSH: & I ORFH R ERREFOE IRV EHIR L2, 2B, HEOK
HETHAH Allen HIFH L, THEIESICBVTRE SN S TENEHIZREHT 5
CEREES IO N AN RS AL 00 (FEEE BT ANOMHER & a4t
EDOMICFIRMKEROH B 2 LiZ5EDbNDE LDOD), FOEEI O %S
DM ERIRZR ) SO TIE R W LIZE K L7z (1991 WL 111134 (Del.Ch.1991)) o

30 Supra note 8.

31 918 A2d 341 (Del.Ch2007). ZO¥|gix, 777 = 7 MEFFEEHFT OH T
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[Ryan ¥ | £ \»9) B XU Lyondell Chemical Co v. Ryan f#t (LLF

[Lyondell H|ikt| & \29,)%0d %, B, MEEEE LT, [MEICITHT
NREFF], [WESIEZS > TTET 2385 ] BLO [958 2Rzke L
T, [AWFERITH] & [FERHERDOITA] ZRFgEE LTS 5%,

28 TV 7 MoFHG
1 Stone IR E TOHHIF]
(1) In re Caremark International Inc. Derivative Litigation JJ#3* (DL
T [Caremark ] L9 )
Caremark FJiti%, Caremark ORI ORI E DR B #HEN O
a2 L7 ERFFRGR O LBHEEZ DS, FIEROKRL 2 HHII KD, FE
ENIKGRENT-FHITH 5%, Caremark FITlE, BEJREEXOTMT%

%o Stone HIRBZEDHRDT T 7 = TIMOHBNIHE A 52 T D 0% 5HT 5
720, TIY o TINREFHFIOHFTIE R wA, ST EFAZ e L,
HEE D Ryan HIROFFR & LT, fHOLY - EHFESL [ - RERGFHETE (65
2%) ] 2628 (W5, 20124F) (BHET) B bo

32 970 A2d 235 (Del. 2009). Lyondell it F THeo 72 FFECHkE LT, KIMETT
77 = T INSHFIZ BT 2 B OMEE OB & D R F | MK R R 2215
B1E (20114F) 2% %, F 7z, Stone HIPLF TOHBI - F5 & M ICHL L L 72 3%
FESCHR & LT, IR K E A AR 1 BT A U R OIS (1, 2(58)) |
—EEF LA 3% (20124F), #5125 1 589H (20134F) A% 5.

33 970 A2d 240, n8 77 7 = THIEFHFT S, SN o DOFEEE X3 HIRIZ
AL TCWE L) THA,

34 698 A2d 959 (Del.Ch.1996).

35 PREMARFLTIE, EEHRTE, PR SEEBOTE) O@Y) 2 Bl £ 72132 1E
WEOEMEE 72 LI1I2X o T, AP ES&LEERERTEZH /- TRL
7o LT, FRARHROFIZB T, HHEENE Allen HIFFIZFEEOZ D LS
nEEEY, FISHRBERO S WA I REEOREE L TTIE R, EEFEBER
12X BIRERMEFERE LCMEMNT TS (Id. at 967)c 2D &5 5, Caremark
HPTlE, BEIROBEERBICEHL T, HERFOMBELLTLELZTWAEI LN
bbb,
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HERBERO—FRE L L TMEMNITZ) 2T, WikoBEMLE e L
7%, MFMFEAGRR L, 777 = 7 MNETFEEAFT ORI TIED 5 75
BEERBENDEEIZ OV TOHIROETL, £ 0RO OB
ML o727 7 2 7MOFHFIZBNT, LIZLIEBIHENTWEY,
IMFEFEH L OBIRICB VT, Caremark FIRONEIZ DV THRIFET R & 1
3, BEERHENOEEOLESG2HIEIORIME LI2ATH L, HFE
HEO Allen H]F13, [HHYLERNE L HREDO T X T A DOHFELEETEFELC
T E2ODOENOTEERRRO &9 %, Wik OEEEOT Ok £
FoAEN R, BEOLELEMETH LMES ORIMEZFEHT 53] &
AT B, [HOHEMI, 20X BERIESATLLLTOLSD

36 Id.at 967968 {EEFHERXOEMIE, Him LU TFO 2 00 HIZBWTHEL 5,
B, BRSSP BERREICEL T, Tl EHRZ BTV Ry o2 T 723k
Holzedll, BHICHEE GRS 5. F212, HEYOEREIH TS
OEREFIETE72THA RN T T, HEERHSPITEI 2 ANERICR 722805
HESE LG D 5. RMEOERBZHOMBIZOWVTOETIE, H208HD
AMEEDCEENAECZHMTH L,

37 Caremark fI{i%, HGHXOWERBICHTAEMALZAE L2HABE LCERS
n7z. Y56l Graham v. Allis-Chalmers Manufacturing Company F# (188 A2
d 125 (Del1963)) (AT [Graham] HJel\vr9)o) I2BWT, 777 = 7RSS
FCHPTE, PEROEBRZRFIZOVT, [FEVORIWLS TR, P15 5 ) HH
DB EFAT LR LR T 7201280 284 I 2B A - 8% T 2 3655 L0 15%
127w (Id. at 130) ] &HIR L7z, 24wt LC, Caremark %, Graham ¥
FxGIHLE) 2T, [TEROME T AT LEZMERT A LR LIZ, BHERE7E
B EME R85 LS LT 20I3HENTHS (698 A2d 970)]
EHPR L7z 2% ), Caremark 1% Graham Hi% REFNFER L T, @874
TR L HE S AT AR T 2R B2 IHIRIEH S Tnd L Lz En b,
Graham FIPAEE 1728 w2 %5 (Martin Petrin, Assessing Delaware’s over-
sight jurisprudence: a policy and theory perspective, 5 Va.L.&Bus. Rev.439

(2011)),

38 Supra note 34, at 971.

39  Allen g%, HilJ T, HUHOGBMN 2 EBEHEOITHO, fRbihy £ 7213 n
PRI & D FES B MFE S ORMNIBIT A D/ — FIVIEHRD TR & 8
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LWt S oL, FEHloMETH 210] T biRML T b,

Caremark ¥JPid, NGRS BEMEDATE 2 kAR o 72 & v ) BERLE
o 7z LT 72,

(2) 20064F Disney 17!t

20064F- @ Disney ¥ #t1%, Disney #tORREDS, [t OB % 2 O B
WX LT, BREREFFREIEE L 22 H8 o LI CTH B, FHERTIL,
53 7 G 59 I SHG R D22 B & OB 2 KGR L 72U 72 B AT
RS, TR AT A L, EERG D X UEREIERT 5 L TR L
728, BMEFAERTRNED S, W RONGHE I LA 2B X OB H73L
#bi7zs 7, Disney fhid, EFTDGCL102% (b) (N ZHAL T 5%
7280, W OFEEREL O BEEI BRSNS,

JEE DT 7 7 = 7 I FEECH T, e & e R R & o BRI
BWTER L7, FHEFE, AHTHEL 2o TV B AR OERZEN B L O
W BS T 2 FIEIE, FEHMFHTH 200, &Rl o O E
BT D LIRARIE, 209 2T, REHEIE O OHEE & HI 72012
1, EE PRI DT APAWETH L0, EITEAREHET 50w
TN L 2T UE % 5w e kR7z, 20 LT, T olifi%k7z
HOT R NG L, EBREEAWEOLESL L AL v EHIRL

Mo BT 72D DAT RIS AT FELRAT R TH B PR IZOVWTIE, RD L)
IZIRRT W5, [FETETL I 2R o2EEE1E, flziE, Ot

TWh, TOZEQEME LT, WESOWBEIHIEL AWIZL > TThN s
REMEDTE L 22 S L 2 231T %,

40 Supra note 34, at 970.

41 906 A2d 27.

42 TR AT A ERER T 5 L OFREOFRIZGE SN TS (907 A2d758 (Del.
Ch.2005) ) o

43 1Id. at 762.

44 1d. at 760~772.
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WROFIE ZARAET 2 HLIYL O B TRERRFTH & DSIEIATE L7256,
@EH SN2 FEEEOER BN L CEREHEVSITEH L1 HE, BLUO
BRI EDRMOIT BB CER L 240 b1ThT 5 2 L2 BRWICE -
WA TH D, RlFEIL ZO3IDOHEIZRESNEVD, Z032O4E
WHo LD IAAWELRTIENTELL, ] WESLEFETHLZ LI
DWTORRIZOWTIE, BHHRIIINFETH o 2P RETE RV L) Hid
HYI)BDIIH LT, FRFETH > 2ABFEIATE L 72 & -l T & 25613
&R,

777 = T HEEPFEEHPI TR, AU b OERRERE RO SNk
WolzOT, FEEREIETI Y 2 7INEEEH TS LR L 72,

770 = 7 MEEFAFTH P (20064 Disney HIPO) T2 BT, HEHE
&, AEOBEEROITHIIEREIZL 2O TH Y, RERBE 2 BT
B & FEIRL 728, HEENE O Jacobs HIFix, FMEDEFKIZOWT, K
HRH PRIz LR 30 (A4 BRED2®) oflz5lH L) 2T =&
WL OEBIZOVT, UTO XS IClk_72, [RBEOMAELZ 2 LHE
2, ZOo0KMENS L. H11k, EBNEABETH L, Tabb, %
Mz BERCL > THHEOTSNTBEHTH L, H 213, MHLOEZEORI

45 1d. at 755,756.

46 ZZIZBWTC, Guttman v. Huang (823 A2 d 492 (Del.ch.2000) )3 (LLF [ Gut-
taman fP | 29 o) OFRES (Id. at 506 n. 34.) Z=51H L T4, Guttman
HRTIE, WEOHBEOFAE LT, HEWGTNIBWT, BRI FEIATH L7212
L6 T, BENARESEZIHATE WL EE T4, 2oL X, K
BERHLRoThH, MERBFERL 252 Lid% v, Guttman HIPTIL, %H
DYE D BARE % BT 72 20> 72753, Disney FIR O TR FTIE, ZOHaE 06l
ELT, SHEANETF T REFEETUNGER ST L4TA % LG RIE, BIFEITEL
o) ZLIETERWT ERZEITD (907 A2d 754 nd47) .

47 906 A.2d 27 (Del.2006).

48 1d. at 41.

49 1d. at 67.
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Thb, THOLEERLZBEDAIZLZLDTHY, EX M2 2B R %
ENTATHTH D, SHIZTO2OOHFEOMIZ, 530D, #£HD
RS, #HOERNRER L V) IFRBENRITALD Y, RFEEHE
WS AT ADIAET 5% Lak~<7z,

FIREOT T Y = T HIRESFEHFT T, A7z 6 OEREHER DD
SN horzs

(3) Stone ¥k

Stone 1, Amsouth #FRFEAHS, [FEIFL O 1% O B L6 H# X O HAT
RER LR ERERBCH Do FEKRTIL, A OTHIEAGER B Ok
ThAZRERTE MM LER - 5D AT LOEE B 5722 L A
FEEERT A ETR L2 EE O o — 7 v A VBRI AT, B
BENORFRF RO SN D ELED /2 TR & 2 BHICHRIRE
HTF L2720, BREDPLEFLIZOPLHARTH 50 KBV TRIREKDS
BRI N D 720121, HREIFHEPAMETH o722 & & VFEL 2T ud

% b RIro 725

50 TOHHELT, UTO2o0ZL2ZIT5, 112, BRIEHE OIATOHIK
&, WM ARG E TR M IIIRE SNk v, Bl OTEIZB VT, FliEH
WAL, B MEELD DSOS N L NEEFTAICHE LY
GWELDT DD L, XA ERFORGEEZRET 72012, ERA\IDFIE
PN L) IS N D RETHIE, BEEENERETH D, 212, DGCL102% (b)
(MZBVT, [FETRVD, FRERNRIFTD L IZEOHRBEOER S
e L IEIAMES ] 1X, RETERWVELTWA, AT, ERRERICL LT
B, REIND, TOXHIS, ML, BN EFTE ERER2EELIC X 1T
BUIHZ, METRVWITADHFTELZHE L T 5,

ZLC, AWEIZOZOOHHOFEIRIAET 5. Id.at 73.

51 2006 WL 302558 (Del.Ch.2006).

52 911 A2d 367 (Del.Ch.2006) ASHIpeTld, FEHIWIAFAEL 2WIGEIS, 3RFRHE
KOS % g A 351X, Rales v. Blasband (634 A2d Del.1993) Tk
X nzHkidE (DUF [Rales BEiE] L9 ,) ANEH & 115 &ili_72, Rales k|2
FO SRR RERIRT 2720120F, [HEREESVRFHRANDILEIZ BT, M
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FHPL, RERBICSRLLOAOMREER L 220 Tnd, R
BENHEOWEIZOWT O SR L7z BEREHHE O Holland HIFid, &
5 9 Caremark # # & Disney ¥ # 0 R 5212 2\ T O MR 5 % 51
L3, 2200%BOMBRIZOWVT, [Disney HICTi_7z3>HDOH (FH
WL FHOERONEE - #4) 12, Caremark HH\Z 513 2 W% O
FEOLELEMORERTHIOKM (EEHL - wohWE) Lusli—
T 55 gk, FD D 2T, B O BB FHE L O LI D\ T O Care-
mark FI PO RIS & AP b MM L7z $4bB5, [F 413 Caremark
PR O R BT 2 WiE T 5 LERM & PR IS BTV 2 &R
Bo Thbb, OHHEHEND W DHECTIRY AT 5 F 72135 % 4 CE
TLTw 2w (FEEFHE T2 lBR), @QFL320L )i AT4570
BB A EIT LT e LTh, EEFERESND ) A2 RHEIZONT,
HUHEAHI S 2\ C B2k D), ZNEOME R LB 5 2 & % Hiki
ST o TV (EEME | R OB A KE - 88 $65) 12, T
BOEBREBELL D 5.

5|2, VIEENBEREFHEIIOWTIE, ML FEED, @) o v

A OFEBRD 2 WEEE I 2 SENATE LIS 2 L ICOoWTEBN LBV A
HH Tl E, FEERIENAEL 2 IUE % 5 v, REICB W TESEHREX, R4
DOFRFIENIBNT, WHEORHE-HIE, L2 &) WReMEICEm L Twb
5, #HEIIRIFFHEKRICOWTEANZRAERREH Y, MZLThD Eidwi i
EFIRL, Rales MR/ & L7,

AmSouth T3 DGCL 102(b) (7) 235 L T\ 72720, NG 5% O 7 B 28 E X
DOFEMIRESIND, HEREEHTEEE D WREICHE L T2 & EET 5121,
B O BERHERD L IIAMEL ER L 2T RS L0572,

53 911 A2d 362.EKMIC1E, Disney H Tl R7ARFHIEIZDOWTH 3 D0H] (7]
B Disney HlO2@ZME,) &, Caremark H|PtTilk_7z [EHLH 2 HH & Hi5 o
HTIEDHIE MRS HRADTEERMED X 9 7, B OB OGN F 72134k
AR 251 L7z,

54 Id.at 369.

55 Id.at 370.



100 *EH LR E

NOBEIZBWTY, BEEEZMRT 0121, WA G 2MEREBE £- L
TWRWI EFESHAH > TW2Z L DVFENLETH S, BUHEAEHMO
ITHEFIZEMLZHITAZRD, THUIL s TENSORETE & HElkIZ
HEHLL 72 2 LAVRENTGE, WO ILERFHEL L COMERBOETE
B/ ZklhD, L7z,
MEHRBZNEROWEICOVTE, [REIATHL 2oz 813, K
ELTENOLFED, WEN R AERGZORKNLERTEbESEMNTHL L
WHHHT, FRIEEL) b Z)THAETHE, RMERITHADIGE
i%, Disney HI{t& Caremark FIJL TS N7 EHKT, RO BRI
EEBEDITLDILELOT, O L) BATAIL VERT L F7R55 L8
ERGThHDo-ZDL) AR, EHIZ 2005 FOFKRIIFET %o
1L, MFEIATEIT 527 (obligation) &, VEEFRH B L VAFERF L
WAT, MIUOERFE (duty) TlEZWT, EEFRESB L OCRERBOA
B, FAUSER L7726, HREICEEIIFEL D %0 F L THFERITEI O
BOBEMEIGET A EVD L0, WENLZLDOTH L. H212, EREE
FHORERHEL, £8ENFE T 20MmoEE L 9 A2 FEL T 5 HHIC
BRIE S M, BRFEICATEI L 2o 7201 S & 8%] LR L7z, MERE
ERERBOBMBRIIOVTE, BRIEHETH o728 BETIE LV E W)
WEd D ) 2D LT, AMFETH - 2B FEITE L2 LFHliTE 25
BlEhwve 359,

Stone I TlL, EHEHJHOZATIZB W THHIESWEIATE L2 L%
GEDOELIRED ZFM R FHELRESFIRL v e LT, RIFFKRITR
Fr S M a R E O FRDHT S 7z,

56 Id.

57 IdHIRSCIC BT, BoHIPTIERAERs, e, NFERHIZoWTE[duty ]
EW)HEEAH L, AL CaRFEREBEIZOWTIE [obligation] # ML TwWa,

58 Id.at 370.

59 1Id. at n.30, n.32.7148 (13:46) =,
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2 Stone ¥REDHFIF]

(1) Ryan i

Ryan ¥ {ti1x, Maxim Integrated Products, Inc.® #3253 R4k o HUH 15
DIERFHE 2 BT HRENEIGRZ 9 T, FIOREITER 7 B FR A
TOHNTERELFHTH LD, HFlL, MERITEIEEINI A Yy 2
ATvary TIVIERT LAY Y - & T gy OG5 2 R A AR
BLCEPEREEERICHL L TR 72, IR bOFRZHTOH
SLTUE, BREPPHRIRZSNORTFGERE LT ianwZ L e BB 35, KH
PUZBWT, REFRFAROBBEOTE I S 7z,

MERTF L, RIFRERICOWVTOHEO R T, #EERHEEL & ORFRIZE
WTE R EN72% Ryan HiTld, Disney ]k T~ 5 1172 JI 19 2 A5
ERATHD 3D DFIRN % KT L 72 Stone H&2x G H L, oAby
RWMERITHOBIDPHFAAT D LRIz 209 2T, [ThH0FE, F3%
2O AT2 (a faithlessness) b L < 13&th & BT DFIIE~DE DK
GWRITHZERRT D BITHE S ELB] LHIRL 7,

Ryan HIgCid, Bk 525 THRFEICKE SN ANy 2 X T a v -
7T EMIGER L 22 Ld, BRATSE T T 2l Lo k)
BRAF R IEMBIR L7 2 L EME o C, SHICLE > TREETH Y, 20D

60 FRFFFERDGIRIND D E ) DIZOWTOFEAHMKEL LT, Aronson v. Lewis (B
18 (117)) THRRSENELEPHETL SN TN D, T b, ORI FIER LR
B M THD, b L NIOMEORG S IEL L EHMIC L s Thsn/zd D
THhHZEIZOWT, MEOTRIZE > THEHEM LV E AL SE25E12, 2
HRARIES D,

61 Supra note 45.OXFLDOBADOFILGE % AT 2 H DAL B 1Y TIERFHE AL
BICATE L7286, Q#EH SN L FEELOER L EX L CTEREHEITE L 725
&, BLUOBREFGEPHAMNOTHBZHICEE L 205 bITAT 5 2 & 2 EIHNMY
2B - 7286

62 Supra note 53.

63 918 A.2d 357 (Del.Ch.2007)
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FERAME LT AR T 28] Laf~_7z, FEEEOIRIFGG RO R
O HNTZ,
(2) Lyondell $J3

Lyondell Chemical Company O#kFEAS, [FEALONHEE 72 H 2 G HEE2K %
KB L LD EREBIER T2 EERLT, 797 = 7 INEFEBH T
WX LT ERFFFRRAIE L7z 2% 9 ¢, it & 2 o7 6 14,
777 = T HEFFEEHENIC LT~ =Y v v DA Y PEHILIL T,
BB T S ML Ca g L 72720, Btk b7 7 7 = 7
FHFIZHH LT 2 | LIL TP AP TH %o ARHPE, Lyondell £
DEFFR I DOH ) =T % v VAL ORI T RO LMD 0 E) HIDH
720, W 725 OERFHELOF WP FDONIZHBITH 5,

RAETIE, B2 DGO, ARBIZBET 2 —EDIT A, MFEIC
JEAT SN2 E ) e & 72 5725, Lyondell HIIk TS, RNILEDITHIZ
DT Disney HlPt & Stone HH A5 H L7269 2T, kD L H ITHIR L 726

[RARTE L FFAMC & 2 DI, BB EDVM O NATE R EFHIEm L
T, BHMICATETA2Z L 2B o2 ETH 55 [ LRI L0320
KROTIZIRETH /2 LOEHE Lsrore (ERE  —HITL2D
DO, FTETERPo72) Db, WHITERBHIER L2 L1242,
WU 72 6 0SS, ORI ZDRBE T E 2T R o 2 E 127217,

64 Id.at 358.

65 970A2d 239240 Lyondell #DEHKIIX, FT 7 x 7 —Hr k1024 (b) (7) A%
BHSNTWE 720, HUfiHOFEFREEROTMIIRESI NG RIETIE, B
Be7zb Lt & ORICHRFI 2 MG BRI 2 22 o 72,

66 970 A.2d 243.

67 IddpmFHTE, R0 XD St HOBM T, PR bIRTTRE
X, Revlon /B CTH o728 LTWwb, HU%72H D17 %7 Revlon 35 % H72
LTWaHE)PIZOonT, 5L RROKRITRZ > Tnd, TOENIE,
Revlon #H 3584 T HIETIC O W T ORI E & A L TR 2 L ICKRK
T 5,
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RMERHINEXT 5o O NTATH TN ERBIER L TV 2 WHaEIlid,
ED L) BATAETREPIIOVTUL, THEROFEHIOMETHY), =
NHBARTFTHo7z b LTH, HEEFHELE 25108 E 068,

Lyondell #|{TI&, W72 HLPAMETH o7z \n) ZLIFTET,
BEHRHRRIBOON 2V ERGRTT 2, 2L C, FFENREHEL, &
) =T Xy VAL NPT AERDPEGI R HI12H B LERO Tz,

3 '

(1) 77 = 7 INREEH T O3

B OMFERFOME L 2 2 %W, Yo X )IHieThHhsE, Lo
FHBl OIS, AT & 2t & DRI RN % Rt B BERASERS
%\, Stone FIPRE TIE, BFEERTIIMFERFG 2 LERBEITIE R, ©
LOFERFRHEROROPTER L, TREOFHBNL, OFREIEE
TR O 38 H OHEE % S 720 ISR OATTE 2 TR L 72361 (Cede
$ P, Disney $J3, Ryan H|), QW OERRBOEMLERET 2
DGCL 102(b) (7) & AL O EHKAHRM L T 572012, FEEHRES IR O
A FEE EH L72F 6] (Disney HIk, Lyondell HJk), @HUH % O Hi#l3&
b7z H 6] (Caremark Hik, Stone k) D 3 >DHAIIK X
KFTFBHIENTE S,

Stone FIRIZBWTT T 7 = TIREEHFTIL, SLHIORMERFICONWT
DERZERL, THFEROMEZH—L L) & L7z Stone #iki, [T
R OB FB S E & 7 5 72 Caremark LA G HL, €2 THW
SN REDOH L AT Tz @A L72%, £72, Stone P,
Disney ¥|#t & ZDFEHFETORMEIZOWTOSREFIHL, I TH~NS
N7-JHORMN 2 HEE - B L, Caremark IR THRARS 725 A

68 970 A2d 243244 (Del.2009).
69 wids (1:53) M
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EFERII—ET B Lk,

Disney ¥ Tld, RNMEOMEEZZE 2 25612, TR DAY %177
W3 ODHERINEZ GND EIRRLZ, 11, EEOHLTHTH S,
F213, EEDRL, BEBRRODLITHTH L, B3I, H1OEEE2
OHBOMIZH ), FHOBEXNLRIEE - M TH L, ZOH1 LEI3IDH
BIPSAWELRATHTH Y, 2 OB OEBIIIAWELITHTIERVWET
bo 061, 1 LEEIOFMOBIRE LTI, FETHETZUTO3IOD
BB % AKGE L 720 OSHEORADOFI G 2 AT 2 B DAL o HIW TR 725
BEHEDTEATE L725E, O S b FEEhoEN % BN L CEREE
BHHPTE) L7286, BLUOOEREFENEHOTAREICHER L 2755 %
TATLIEERRNIIEB72HETH b,

Ubas, 7992 7 MRS, NRERITA EEsEER) &
EHELOMTA (FEFHER) &%, ST 2EEOREIZL > TXI
LTWbZ bbb, ERIITEEOERETH LDIZ5 LT, AHE,
TAEOEBIMIER LEOMEE LT,

Z LT, Stone HIZBWTIX, NMFELITHEBERBEROITITH
L, BERFIIAEAR DD LGMICREN v E Lo, £ L TGHE
BHETH o 2P BRETIEZVEVIEEIEHD I DI LT, RHET
HoeHREITH L LT E 258134 E 5 5 Guttman ik z 5|
MAL7ZM, e SiE, AHETHLIGEE, LI ALETHL LV, &I
BETH-TH, LT LIAWETHLLEFZ 0V GFETHLLHE60D
D9 %) LWV EEIY LD, TOMBENDIE, WEFRBENLDITLADOHE
RIS RERGE L OTHOEIEEIND L) HERPPHEOSN L,

70 REBATS 1HE (1) AU

71 Hits (7E46), (i159) ZMH.

72 Stone HIIRIZBWTY, MEFRGELOFONL, WEIATHL 2ho 2FhfE &
&Ll Tw 5 (911 A 2d 370).
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Ryan ¥t & Lyondell ¥|HD Wi /5 & &, Stone IR DFEFEFB 12D\ T
ORI GG LARL TWAEBZ ERS, 777 2 7INREEHTOZ
DI Z DB B L G2 Twb vz b, L2 L, Ryan HHIC
BWTE, [SHICL > TRBETH Y, ZOMBAMELRITAEHERT 5 ]
LHIRL T A 7o, BERBGEROITAE, WMERFEELOITAIEEN
LELHMUIEDTED, TOL)IZHDIE, Stone HIHRDOFIR & O FIZHL
BEDAE L T0D 2 EI2h 5™ FERB IOV T Stone HIRDHIIRA T
7z TINEFEIHFTICB W TER L TWR L0 L) PIiionTid, Thnsb
OHFOFRIFH T LLEVH L,

(2) REDIETRENE

Stone PR TIE, MEFRFELDITHIZOVTEHLI G L2 DD, ik
EFRBONEDMTH L2V TIEREA SR L TV avy, Stone HHkD
BT b MFERT R OITHORIG) (MEOEEATH, BRNLREHOANE
17, StoFREEZIRHES 2 HIWDSAOBEIF) &, Wi Nk o E#imIc
BREBTTwD, TNEBTE R AT, MERG LI, TR LB
12, SHOREOFIEE %D I EEFE U TTENT 5 2 & 2R T 217458
THhbHEWVZBS,

TlE, BREAPFEOMERGERL % FRT 512, Mx2 ZaEF UL w
Do ZOFICELTIE, AGIROERMER (EBNIIARETHL L)
RO 2 HFEL VT LI LI h D, HAHRNIZBNT, THTNEE
BRHDHIH bbb T, Bl E ZNETo Thiwni v HEDNH
E, RERBERLEFMEND 57559, 2F 0, FEKEITHHEO

73 fits (FE68) ZH,

74 ZEH - it (E31) 267H,

75 911 A 2d 370. Stone HJPIZBVCIE, [HUHFEIZ, SEOREOFIED-DITT
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