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WHICBMT ARENOREICONWTHZORBIERIZZI ETHILIINT S
B rIsdbnTiRAdobEILND, 1, AL, ThOoDBE
LHC, BUEROERES (fiduciary duties) DWW TOHEROERIZL ) T
HHENEN) ZEXERTIODTH 5,

T HEHELLERTRERE LR T I L OSBRI, F-FIITITXK
DEIBIELREEINELEDNE, Thbb, O OBHIZ. BRIZ
(spontaneous) I—HRL— 1t « HNF L RIH 1R LEFRLY I KER DA
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L Thb, BRELI—=RL— b - FNF UV ANOEFHORYFTE LTERRE
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2ZERBY, FOEHICEZILND,
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MESEREI LB EXLNY, HEHBIC AT L0EH D, 4

VAERE (B)) (2003) 2M4ESE, BBICWE TRV, BB, ThH0% T,
Za— I - VRGP EREHFEBRIC L 2 BERI LOWEICOVTHIR
bhTnb,

4) [EE] G, TAVHCEREZ B SR LTOALLT, TAY A TORE
(7OR) FHOQZEICRT S L) X5 ESHICH L THREER T LI
b, TOMEIIOVT, RBREE [KESEKFHWEE~NOHIGLHIR] BHF
EH16675 (20000 4 HUT., WHBAEESHT =& - 5ii8E3) 248EHLT,
&£, NYSE O EHAHOB L 21650 1 iZUHAH OB BT % EHH L
EZFTLENE LNBVEWIEEZ PP A I IR, &k, [HEE] 2o
THERZTHIEZOBETE-0, KEEEXLZLEBRT LML Lz
BREND, e 2ERVY 3, [SEE] BNYSENOLBFEF v 2§ 5
PEETAHACBLTOEELEETH o722 & 2 L /2, Karolina Eriksson,
Corporate Governance in the European Union - Post - Enron, 15 Bond L.
Rev. 158,174 (2003).

5) See E. Norman Veasey, Should Corporation Law Inform Aspirations for Good Corpo-
rate Governance Practices—or Vice Versa ?, 149 U. Penn. L. Rev. 2179 (2001).

6) Eriksson, supra note 4, at 167.
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FieBWTENRRI WV OBHTHLZ &, BH () IREROBEHEICED
D, ZLTRROLZATHERT AN, BEHHNILI I EVEELZRDLZ &,
ZLTHRFEIC, BERN A7 A3BAPTHBICI - TAEI RO T, BRAN
B oWV ETHb, Id. at 167.

8) BEHBMA I&HEBIALLEI LLDL) (2003) 3ETIE, ZDI &% [BUHR
RILRAY V74— FREOHEBZ LI LOEROUNIH R LBE, 7o ¥ -1
V) BLEEHBEBHCMBEE 2R L COAZ2oREEREHIE, T2 U8
BRIoa—RL— b - INF LV ADEFHTH A LEFTEDRTW] ERBEENT
Wb,

9) ILrEYIZHEWT, LEOIIICT—NVFIL, 423, Fuy s A, Fa—nN
V20 vy PFVNTIAT - 232 —vayAIBVWTHAAENREL
oA, FNLREDTELZ TS, 20024 6 AIRFET16,500:E V&1t AT SEC (2 EH
HHRELZBFL VLRI LD THL, —BHOAF ¥ VI UPKRELEDO SR
RERETRMETL2H0TIE R, 203 SICEK (aberration) T o
b L 20 sTHb, BERHIATAZTA) IOERIZBWTHER
WEBHNEROIOEICD o THESN, PRV IBELTELZEV)IZ LN
BVWHINLERETHD LDIRIES A LMD, See Eriksson, supra noted, at 168.

10) 72t z2if1d at172—174Tid, COBE»LOMEE LT, OBE®REICBIT S
EEZEEOEEDE LM LZEILT 5 -0 0HE], OSEC IZ1R i X h 5 K4E
RBEFTF4LPHRESFICBVTCEO B X U CFO o3t LEEE (certifica-
tion) FERT L LW B TOLKFBEEOEDRALEORKA, O EEEE A DM
SIHOHBR. DENFNIZOWT, kDL D i LTwa, TTOICELT,
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[B#a: | WEREOMYMMILICHEB L UEEZE A5, MIBEHR (inde-
pendent directors) DEXEIZETZ2HNEM L RF BT RERIKHORE -
BHICHENICSMTNEER, BHRBIUVEBEREZRLC Loz Z L E3HET)
ELb il LoBedModREhTnirnwz tnlir, BEEZRAOE
EIPMHEY IR ENAZLICERL T, BEEZEQREIEBRIMELC 2o TV L
Biahs, RROEBEEERETHo T LR LIBILICEHBRISH, BEEE
Bi2BoOsZ LIIEHOABIIHYLT L L I35, RIC@ICBEL TIE, 29 CEO
BLUCFODEBOBFEMIER SN S L & HIC, B HEIFROFEK
DL ENTEADEIDPENPTIER L, A TINSOFREEIIARIEE
ENIHEELRELUBETAIIENTEL L VI EREBICDOVWTOR- R L
FHEINTLEIGRED S LRV E SRS, E5IC@OIBLTIE, 72&
ZBEHHINTEREANDORIERERIC TS Thdrofb LT, FEEETEBHD
BBRELFIRT L EHBEEBIL S 20 E ) . b 2iE [BEE]
EXAOMIMBENZELET A0 BEREORBERM L FARICH 2FEDEE
EOBRBRUELITIZLDATH > T, MOIEEVEBERE I, SHOBEESE
BA&DEENHITHER 7 TN T L\ (Sarbanes-Oxley Act § 201 —202 (codified
at 15U.S.C. § 78— 1 (Supp.2003)) Z L HIZHhANA L L, BEbLWE S T3,
% 7z, Melvyn 1. Weiss & Elizabeth A. Berney, Restoring Investor Trust in Auditing
Standard and Accounting Principles, 41 Harv. J. on Regis. 29, 44 —47 (2004) T i,
EROODII OV THIBES 1T 5130, KOEREEIC L o TAIR SN,
AR EHT S [ARAHAEIEEZHES (the Public Company Accounting
Oversight Board : PCAOB) | 22T, BHIEE >V ZoHKEZEL Z0H
RIS B Z L1254 B £\ 9 George Stigler DR Z AT 5 HMICHEA TV
2%, BLVWREFE L, &5 ICHRRES IOV TI05F M IE A FRaA T E
(the Private Securities Litigation Reform Act of 1995 : PSLRA) 2 & » 32 X 1 5 #l
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FEE, BELOLEI VL EBA X ¥ U ¥ VOFII—RBEBICUGT 5 S
Hole FLTZOHA, FEICLITULIIBRKGE Lz &, [HFEE] %9
LMREFTI VL LEDRTET LD TH D, See Eriksson, supra note 4, at
167.
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FEOERICEDL I SO TH D L LI, SEHFEORE L FEEEIERIC
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DR DITAIT T 2 8T OBY 2 EE L v ) BEICL 22255, &t
B DERFBE, —HRICEESEH L EERBIC RN, LHbh
TWVREICINED2DODHRBIIHDLIENDEHENLRHBEIRE(EL-T
Wh, EEEBHIPEROITENIN T AIEF T VERNBE L L TOZE LA
R8T, TR0 BEELOHB EOBRY AL INTVE I LIREVDRVE D
HTHLEEDLNL I DO T, BEOHRELRDIERIFLA LR VILEH
REMATHOBEBIHET LI LD, ZOBRRITKENCE T EEFHLICH
THEIRAT) —LOMEREFRTHo T, ZOERRIAKELHEMNR L B> T
WBEY, FEREBEDOIATY -3, oI, [RREOITERE & FEE
HORMELSTREL, —REBICEDLDNIBHROZRE L LTOEEREREH,
REHMRANCE D, ZOBBHEIZLALBIBRIPMTLEsTWE LW

wEE [SEOBMRMERE] (2004) 59K, 105ELT 3 X U145H (1#123) &
B, BAENLZIAPELTERZLRBbDE LTI, BEZOHEHRZBLLTD
A7 - FA7PHHIEND L, REIIBIAIHLES EEREOHRBLIY
BROFTI O HH28IF 5 b, Eriksson, supranote 4, at 172—174. F 72 il
VB THHELTL, SOOI NNF V ZARFNCOEERLL XNV TORMBAGE L
NHEZENDODBEDALND, [MHEE] IEMNOBFRE SNTELXELSHON
INF U AREEERLANVEE EITAHEY D 5. F-20RIIEITENT
Hbo FEMLANVOBENZBVBTIE, HEMIBOTRICEE LL 2 WEDHIE
BrENLLTH, SHBECOMNCHITAI»ORRELBL T, BHINS
BEBARILNTE, FLIVFELBEFEZROTHOMNICEZLET A LD
TEETHHEV) ZLIZL ), BITENRBEEIBMINL I LIEZ G505,
BHLARVTOHRMTIRINDL IR L REZ SRV, #iF - E8123H,
Eriksson, supranote 4, at 172— 17413, 2—R L =} - FNF LY ADNV = VI3 B E
HEADORTIZHW LI AL IR ENBIRETHDLEDVIBIINDEE, #
DEFICIIMNOBKMDIZ) PSEEWTHSL ELTWA,
13) #%5 - #i8iE12) 96E. 99EHLU T,
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EEET . BRI S AT BREIESNOH 56BN 2 2RE (fiduci-
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Wb 2obbT, R ISTEEREEN t BEHICEERETELINERERLLY
IR BHENHM T ABOFIEEEORBIZFINL ) B E [ERLBE
(grossnegligence) | I2& D ENZDTH B, KEDMEHE, Ll Ly F
T = TINEHETIE, XBBOTARE L AEEROREE L I L T4RE
W EZFMMEHEN LGOI H AL EZOLND LA, & D DIT19854F I
772 = 7B AT Smith v. Van Gorkom FHPIZBWTEFN L HzE§4 5 L
AONDHPRE LI-ORERBFEISRI L Ccoto FL T, #0@mFid

4 HTHE, #i¥ 5 X 912 Van Gorkom ¥ 514 10864 1< I |12 7838 L,f’HSLﬁ'%Za)
BERERBRTHETHT T 7 = 7 — R EHHE10250X71)B £ U%nb_ﬁuﬂ)ﬁ'ﬂ‘l%
HHEEOBROMEL L TRHEFEE T AMEL Lo TW5E, ZOMRRICE
WTEHRM 2 EZ e BET L RENDH D 9 505, CORBHFBEHEH, L HiL,

DEDIRERLEDAEBIZSLENAIEDY A BKEL BB Z LD HUEHRD
HBODETOVN NV 2HHLI k), DWTRKEREDTDIILRD 2, Fh
DAERLIFROBEGEROBHEVIMICH L 2BWE LT LR b%ICE
D, HERELLTHEDLRFRICE A2 E V) HMOMBEL 25, (ZHZR IS
AT AR OV TIRFINBRZZZEH DO, T2 THRYETZ L IZERS
B, FITORBD 1 DIHBBLERT HHMIFETONL,

F210, BLIBRAFHICEINABRNER 2O CAHME L 38 L /-/E
PHELAMEDH AP, FhE LI VEFW LT ECHEE LT, &
HFHLAERBLOBE SN TV ABELORGWELBLOA TV IZ LI
THENE)IREV) FH, TI7 27 —RESHHEI250XNDBRIZBVTH
RIBIZZD 9 5, BY LHEMWLEROKRER TIIHSHE~DORELIBNT
ETVWBEZATHAHN, TorOrEIZBWT, loyalty B Wceare Ly o7

14) BHEILE [REROEERE L EEHREN - AMB L EoxkE -] KEL5H
BamXoVIsE, 22 Cik. [BRBRETBRET IV - VOFWLEE] LvwIHE
HEBEWwWLNTWA,

15) 488 A.2d 858 (Del.1985).

16) #ifE - BUIBEL2) 82HLLT,
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PLEERENERCRINIERERVTOL ) 2HEAHOBRER L DA
NREZMOERICE D H A 2EFEZEERINDEIELEFH) ) 20 Tidevh
DBF.LZFEE D { EFRATEEE Lyman Johnson #iRIZ X D 23 Tw 37, Zhidpk
LTH Yy I —DRATR—NWVEANTAZIIDOVTES L) %, HEVEILTD
DTREVERDbIL, BEAPEREBICO,IZRELZ22IZBL T, Tamar
Frankel IR I3RD L ) 1TBRTw 5, [T ZRELFHES OBV EMEILSRE
TRTIELLoTHEIT S, COBRODERIBREORELH T TH

5 loyalty’s ‘fidelity’. ‘faith’. 3 & UPhonor'id Z DEBH R ERE Lo TV 5 |
E¥, ZOX)REBHN—VIIMZ, FROHFRKT, pOHOMVEEEA
LTwaZ ity HEf# L SHE L OMEERNOH - 2%H EItBIT 5
BROESZRET Z2THEELZBOTVRLILRTHEIONEL, 29 LA
BT, LRRORAIFEBIETEIIDTHE L) ICBEDNRE, B, DI
REBRSAERPE ) E, BEREB L CEERBANENICEY S R L PR

BEMFLEEL LTHALIEDTE, BBOFBEEOLUBHICTOI L EHOHHE
RUZERR DB EDPTELD, TREDHEBHSENIILALEREZFE LW
FETHo T, dolXOBBENLHETH S LBERMIIRIOAZMPIZL L BD
THNY, 29 L-ZEREIRBENDE T L1257,

Afaid, BEFROBERBRRAEICHEL CEL S LROZOOUHEOER % %
NENIBITLICBWTRY EIF, V2EFET 5,

17) Lyman Johnson, After Enron : Remembering Loyalty Discourse in Corporate
Law, 28 Del.J. Corp. L.27 (2003).
18) Tamar Frankel, Fiduciary Law, 71 Cal. L. Rev. 795, 829—830 (1983).
19) CoBAR. R22BRICBVWTTHEA5 KE - #ilBEl4) RXOVIIEBWT
BEELZBAL LTI BHIFORTWE,
20) {ﬁ%‘@iﬁ/—‘ BEEMERIIBTONRE D, @302 LB VB VE
IBRBHROINEZOLNLZEN, GLABLTWVES,
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AP OELLPRHEPEEREEN Y BEHIIKRFIOS T 2EANTEEELED
BN EHICL D EH % ED 7219854 @ Smith v. Van Gorkom HR D%, & 9
DIFENICE Y AELTHER - REEERBREVAAORBEZERIL, 77
v x 7 & 4 (Delaware General Assembly) X BJBE 2 ) L. 19864E, 7 9
7 = THEMDERICBWTEREFER D O£ L 528 EOBFEIT T 5 B
BOBEEEHFIEL, TALRRBRT A2 & 2D D10250XNEFHIE L2, XK
DREWFEE L GEMEN21025:0)NIRD L ) L XEDHETH S, Tab
b [BERE LTORBREEOBKICL 2 SHNBERMEICHET IS ZIEE
OREITTAEANELCEZREL GBI 28E. 2720, 20L)%H
Eix, BFROXRORELRBEZEHR L2 v, (1) SHFLE320KEL
LM OBERBERR L 2HME, (i) WFE (good faith) ThWh, F
7213 EMBFEST (intentional misconduct) d L { IIMEBEOEER Z F LT H T
RAEBICEZRME, (i) I 72 THAEIRELTAGDD L TORE (FY
HRRFEL OTHFE 2R RELHRNOE R b L IMERIIH T AR OHIE
). T3 (v) BEERPAY L EANFIREZ /72T X TORG NI 5
ko oo ZOBIBVWTEMHZRE V) & &I1X, (x) BEAKRNERBITT HHER
A LZVEHOEREBEOBEA., BLUY () ZOHEDIIFKQICIEVERD
HEICHERL T, 29 TRINMEZOFIC L D PHEEREICEGzoNd LEFHRS
NBHERD LRBFHLEAFELEZBEALTESD LS ETHIE, 208b F
BRI 0ETH] Lo MOMBEIEIZT T 7 = 7HITEEV 727,

10250bX7D B #R, [SHERICBWTIHERZEEREENICL 2880

21) Del. Code Ann. Tit. 8, § 102(bX7) (1991 & Supp. 2000).

22) 19864E ¥ TIZ3OM UL LR, F /23 & Dk B %A L 72, See Douglas M.
Branson, Assault on Another Citadel : Attempts to Curtail the Fiduciary Standard of
Loyalty Applicable to Corporate Directors, 57 Fordham L. Rev. 375, 381 & n. 30
(1988). HMDEIXOEEICOE, MBAE [7 2 U A EICB T 2 BRHR O HEH
FR - FERER] B959% 25 (1995) 103H. 112HL TS,
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HEREBLZIL)REBAANEELORBRTIREZED L PEPOBRELHKE
KHETHILTHho27, BRBB LR IIMRIIERRNEZEHEE DI
WETH L7720, ERCEFOFHLRHATHIHEREZROORKETHL L shi
bDTHDY, LiTHzEH T, 12506 EFERBROREFEH S NET.
BAWEELS ZBT%DS 4 DOEMEHALHANLEDO TV S, BERKERICLILE
£, RERBOER (BRHIFTO LIREOEER &) ICLXAHEME, B
BRI AL L BEANRREZE T RTCOPENINTA2HE, BLXUESHE N4
FDLLTODEETH D, FI72THOSHDOERNZDO L) REFHEE
HBHENDIZ, SHBOTEBEDZ ETHBY,

1025:0X 7D IR 2 RET HEHICO &, TTRD2ABHL PRI L EL
TWH)ZENTEL, Thbb, ERO4OOFNEIEEEBEREEET. &
HEKICRAE SNREFHIIWR 2 EERFOER T 5&8E LORES
LRNIEDLOARTHAHEV) T L, BLUZIE (injunction) B & EUH (re-
scission) @ & ) ZEFEWHBELUNOFEZZ OHIEHIC L o THEERZIT T,
FNOIFEBRBEEN L ENILETH, ZEBIVHHEOKBEPS L OoN AT
BEMIEHLEVIZLETH B,

L LA 5, 1025%0X7)H 52 % B R DREDEHR - EIZOWTHEER
RZTHRMEIRINTBY, 200Lo 22 TRY LT3 RELEHOHEH
%0 CHEHBEOFEDOMBETDH 5,

2 Allen iz W B

Van Gorkom ¥JHR D%, B ZERREER CED  EEFTEOHEDOIIK
DEDIBEANBEDBRICES SN, LIZhol, LD LI 12, ZORN
7T 7 = 7 Rt EE10250X 106 E B L KIS O XD ZE DOHE % FIH

23) Malpiede v. Townson, 780 A.2d 1075, 1095 (2001).

24) Note, Emerald Partners v. Berlin : Is It Misunderstood ? , 28 Del. J. Corp. L., 225, 230
(2003). B, KE 3BT AL TH, TOXBMICEI VLR LB,

25) Emerald Partners v. Berlin, 787 A.2d 85, 90 (Del. 2001) ; E. Norman Veasey, An
Economic Rationale for Judicial Decisionmaking in Corporate Law, 53 Bus. Law. 681,
693—94 (1998).
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L7z biCE N3 EAERBIC 2 b 2 olc b BN/, Z20REERED
BB L OB THEICL 2 Hid % 5 2 vwiliRPzHE 7z, 19994 O Emerald
Partners v. Berlin ¥|#*®C& ) (LU T 72 A 12 Emerald Partners 3 & v\ 1412
RO LT 2 EESEO2001EQH iz F & XFIF % 728 Emerald PartnersII & I
KIEET5,), WilliamT. Allen #iFIZ - ADFEFH L & B ICFE SRR/ LIS
BT, BFERBEIFMEE 257 —AERBICHEA SR TELERRAEL
(gross negligence) HEHEDEBEIZHLBEWERYBALTLI I LORFZIR
REND,

Emerald Partners $|iRIZE VT, Allen #IZ 627 & CICHEIC SN EDIE, [
FRA, 797 27 —RKEEI02%&0X7)FIC L D @BED O ERBREITEDIL
HERBOBRHIIBEE RS LHEDOEBEZ B LR ITIEL S 2 BRI (af-
firmative defense)® C# % & DR EZ BRIz HICH B, FOHAICEFHZICHEE
bhbRME LTI, LEFEEREVCEEDORKR T ZEHRONRE % 5%
ETHITA— LI, FHELGZOREICHT HEEREER. FRETH S
PELBEROFHFTE LCRREOEERLEUITH - MEA. T IIHERIRY
YL BARFIRZ BB -2 Dol E2AHTIRENEINLEEZ
b5, Allen ##% 5 it. Emerald Partners HIROBERD b L T, BUFH I L
THED 72D EFRD & ) 2 BEREICE D 5 HEDORE T 23 HIR OB
L Do I bOFEHEERT 22 L i3?, FEEB L EBICEENEERMK
2ROLFDRDOEFFRZRNEES LWV 10250XNDEB 2 K E (%> T,

26) 726 A.2d 1215 (Del. 1999).

27) William T. Allen, Jack B. Jacobs & Leo E. Strine, Jr., Realigning the Standard of Re-
view of Director Due Care with Delaware Public Policy : A Critique of VAN GORKOM
and Its Progeny as a Standard of Review Problem, 96 Nw. U. L. Rev. 449, 462 —464
(2002).

28) WEHHF LR, [EEOFRRICBIATRTOIRNFEETH L LTH, H
REEBLIVEERZIEEILERIN, FRPFEETINIFEEOFERESE
ETHDDTHIHAED, TOHEDER] TH 5, (BLACK'S LAW DICTION-
ARY 430 (7" ed. 1999).

29) T T, Allen #HiIE 5 %5, 1025&0XNDH L THEDRBEOWNRE L5 WnE LT
BIoh T aiTHRT N TEERIIRKTA2ITALBIRTA2DTHLEDRME
EFLRTWAZILIZGEDZ L,
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ANy FORVERIHATENE I LRI AL M ES Z LI
Y, FREBHENHHEVIETHHESRSH L L ENZDTH 5, ¥/, Em-
erald Partners ¥JiRi%, Allen H3% 6 DRI L L, EHRHLZEZ SO AT
FIRBTT I LATTE R\ Van Gorkom HRICE T W -FEA T €M E I &
AEEGRKRE VI BEICHZIIFELAD L O EAMEDIT 5N, Emerald Partners
Hpro FEREFIZ, BIE2ER (duecare) PHIEEL 2257 —AEATELE
KR BEEEICIVERINRL ) L LBERER) LR 61D, 7272, fIf)
REOHRBREAETEYD, Allen IO DBSER/NMIZ-oTE2d Ltk
vy, BLF. 20014E @ Emerald Partners v. Berlin ¥|#& (Emerald PartnersIl)* %
DICHIBI OB A & RETT 5o

3 Emerald Partners T} $t1Z X 51024:(bX7) DI K

(a) Emerald Partners F{4 DHEE

May Petroleum, Inc. (AT, May &\ 9,) . 7F AN TR ZER#L L §
5777 2T DRMETH S, May i, AilB LT HAOHHIAEZFEL L, #&
WAEMBI T AIRLIEELHINT 2FXICH# Db o 2o CraigHall i3, May D
#E (chairman) 3 CEO T o7z, i3 ¥ 7 May O EBHA D52.4/5 - > b
A LTz,

& T, May it. 19684 (C Hall 284 L 7= ABYEHE D 5 R L. Hall 2V B
DA # Td 5 Hall corporations % HiRK§ 5 13D &1L & OWINEPF 24T % - 72
APEOBEE T, B AL 5 A DOBUR ATV 72, Messrs. Hall, Berlin, Florence,
Sebastian, 3 & UF Strauss TdH b, D) LHRIED 2 & i3V bW 5 NS &%
ThY), %HhE 3 LIIHNBME T, Hall LBABREA ST, TLBBOCHET S
I3 d o 770 May B % 4128\ T May & Hall Corporations & DA&8f % ¥
YA LERELAOR Hall T o720 Hall O7R LA PFRENG, &HF 0T
BORFEZHKUIOTH I L THEREDELET, L2 2 20@BOTERICY

300 BEHFOFST27HEERTHOIEBOHW TH5H I &> 5, Emerald Part-
ners I & X 5,
31) Berlin 3104 Hall Corporations (2 & W EH EhTwiz,
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(84) —1EEE¥ #£3% H2%5 200456 H

EETHEVIBDTH o7, Halltd, May BEOHEELSALL L) LT
% Z L. B L U Hall Corporations I3 FED /- ODEELBEREH L TWIzH,
LPLEDLDDEEERVTWEZ EiCfh, YAk, —F T May Cor-
poration & Hall Corporations 2B &+ 5B+ 52 2 A ERME L, £
0 Z & &% May Corporation HHDLEE2 /-3 & Lz,

A4 E5RA Emerald Partners i3 =2 — « Y ¥ — Y — D& EE* (limited part-
nership) T3 Y. May DEFEHRR D315, 7200k DIRE E Tdh o 72205, LA
R L7z & 25T May DRHERKIZ, May & May OB D308—+ >~ %
RETHEAOBDOEH IO EFFRBIERENL BEED Tz, RIFEHE
% May & Hall Corporations D B ® & @ T& Y, Hall iZ May O ¥ @ #k 3\ D52.4
NR=t Y FERELTVDT, ZOMFIREBEEIZI Y, AHFEETTLLD
{213 Emerald Partners DR P LETH o072, ZDOREZ [M# S % 729, Hall
BEOBRKD2TI— 1 ¥ M &, EORBEEHROFHRDL LT HMBIFEERFITIC
HELL,

Emerald Partners (380 % HIE TR CFRZRE L7205, ENRITD b LT
AP FHIIE T L72o Emerald Partners 1t #EEERBEB L URESRE 02
RUZzEw) ZERERLA, THISHLESR, HS BT EVWEERREER
Y ET, Ldto THRARIE May ORHERIC BT 5 10250XIC L 5 R HEH
DY 2 FHFBAIL2ELX6)D S L THTENLIRETHIL EERLAEY, 75
7 x 7R AR EREOER I IR ERBERIIFELET. £h0
ZAERCBIA2RESFESBEH SN, FHRIATINE LHRLA, ZhizxL,
FEDEFREZFHRIIBNT, 797 = 7T INRESRISEFERRFT O H I %
AT, PEFRIEIEEREER T2 REOEMN 252 605, ohilHk
HFTHAI1250bX6)DEH T OHEF % 52 5N B DI TR L2 VEEHIR L, 2D
FIICEEDRUDFENEERBEREERTAHIFEYHLITL L X, uE
ZREIE, YFHGIFELECRETHE0E ) 2TV TRHUFTAHIM L7 RITC
DTERIND, b LEHFPLHIEITEICRIETH - 72 LHUT 254,

32) BEMIZT) =74 ¥V FRIC B CERERLOTWE B L ¥ 5H A O H T
TEROT, RAEATTHE) ERLEOTH A,
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FE - rursBRICBTANBROEEREREO—ME (85)

REOHEIIHM SN I LEF LR L 50T, SEHPEIFELIIAETIE 2o
el BEINIHEICOL, HHMIREOMBEEZRLILIZRD, TDLIHI
LTREZRIEFEFHFRCEE2AESHOMERZEETHLIELR L,

(b) Emerald PartnersIIiCBWTRENRZZ &

Emerald Partners 13 A EZBOERI L ENTWE X —ATH Y, BEDH
REEEHBEROAMBLTVDr—ALdRL D, BEOBA. 1025(0b)
(MNZET L ERDREFFUC L Y HAN25K0I6)D b & THT &b, Emerald
Partners I OFHFT I, KR L HAN2E0OXDHTHARE SN DKL & K G
55 72%. Malpiede v. Townson™ O ¥ BiiZK#L L Tv %%, Malpiede FH{H (2 B
AIREOFRELZEERBEROALTHLLTHLDOTH DT, Mo EER
BOFRIRETH o LFMT AT ENTEDL, £L T, EHOERKITI024(b)
(MZEDCRERHEEAL T2/, FHAIISZIG IPERICAIETHo 7
EV) T ERHREREATALES 2V EHIRL, BEEOFAITRITHAILI24(0)
6)DH &L THT E NS L N/, Malpiede H|HDEFEZK & L Tid, [1025(bX7)iz
EOKRREFHLAT LT 70 27 ORHOIBRIIH T HHFRICBVWT, B

33) Malpiede, 780 A.2d at 1075. K fFic2 &, FEHEAN [MHFXEELFEO 7 —
T A Y T FEFRICB B ERERR)] EEE16985 (2004) 4ATHSHR,

34) Emerald Partners, 787 A.2d at 93 (citing Malpiede, 780 A.2d at 1095—96&n. 70).

35) BHEEEREBENDNAOERHBEROFREL LTV, BERIE. B
CED TN =T VIV FRICBVWTRBRENA-FESEHETHL LREL TH,
BEDHES CEERBERN T -EEES Do) BEOERL T4 R
DB ERTELVEHERL TV A,

36) %bB. BEHKERE, EREONV-LE LTHEET S LREBIC, FRYEEIC
Lo TDOFHELEDIRE E LTHHEET 5, FRLEOHKE L LT, BEAWO#EE
i, RYOEHEEEZRE BRI TH S, HEX T FIERICEDHED.
THbLBEELEERE, REHZBTI-EIBRERBOVTIAI—2DER I D -
2 ERER-MELRITRER S v, EEFZOFHELZRELTI EIIK
WLaViGE, BREHMERGEE, ERBLIUOESS L LAREIINTHE
HEORESEZONE, LAL, BEHNENOEENHON 54, RS
NTWABEGIAEEN]REICE o T [REIAE] ThHa I & OFEHBEEIHER
BB 5, Emerald Partners, 787 A.2d at 91. Malpiede ¥/ iR 1B W T, ¥ E
DERENFE-EN EBELTENDATH> T, BEZEB I - EIFEEBOERN
BEETADTRWES, BHEFAIL, 10280XNICET  AELESHTICIER S
NZLHTEN, BEELANEORMBRLETRVE ENLY, ThITEERLED -
O EEHRLERICED EBHBEIC OV T, 10250 DT ERELEIC
lﬂfﬁﬁéné : & b:léa
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(86) —1BEE¥ $£3% $£25 2046 H

BREN, DLZIFEEL LT, RS OREEB I -IREZFOER L &
By 2EEEZHCRBL TR IThRELRSF), 25 THRwBRY, FY—74
Y EFICBTHRERERRIGEN SN, L) IHEHLMCLALET SIS
BHHLNEHT,

Emerald Partners 1 ¥]#i3. Malpiede 4 TRONHRHFFTONE L LA LE
BT 5dDTIELV, REOFRICBWT, BEHWMEAOEELRBT LI L
A, REEBEHEBOERRYERTAILIEBVTORKIL TV AHE. BER
I, BREPSFHER IR 210250X7)DOHE I & BEERICG 2 5 h %k
HOWR, ELLRAEZEHTALED LRV &L, Emerald Partners I ik @
BHF LR L TvWb, LA L, Malpiede T2 0V TIHZREHIWIE R O % &
HEPRLETIEHDTH o703t L, Emerald PartnersIOBFIZ Fh & id[X
Aan, [BERRES] OBEEEEIPRZUTIODTH oL STV,
Thbb, Hallid A6 L HEH L& CTH 5 May & Hall Corporations 7 DELKHFR A
#HEB LU CEO & LT, M T Hall Corporations D ¥MDOFFTAZE L LT, HS
PIBE ORI 572, & 512, Hallid, B LEEHSEHEBOREI %
EN7BEH T, May DE@BHRD52.45—+ > b 2F7A L T2, Emerald
Partners I H A OFHFTIE, O LI ITHEKREIEG OB I o84, 102
SFOXNDEFREFNFEL T2 LTH, RERAREFH IR I RGN T
b5 LHR LIz, XEMRESIGIOMMICLD I Lid, FRofEd 2% Ex
AR TR E0W 2T, BELGANEMSIT 2 BB T 5 BEREEROME
BDOTHEHY, LT, 12F0INDEHXFEL D27 I 7 =2 7 RHOTRIC
T HFBICBT, BEREDOFKS, D LEWPEETHNE, DEXEEE

37) Emerald Partners, 787 A.2d at 92, ¥ 7=, F&H - §i871E33) S0HSHR,

38) &% AE ] 22w Tid, Weinberger v. UOP, Inc., 457 A.2d 701, 711 (Del.
1983) BV THMARAHIMA SN TBY, RHUYRTHIERIN TS, Wein-
berger $iRIZDOWVWT, MHEFH 46 L HRTEMOFERALOEE—F7 2 ) Hk)
THEEBREE IANTHERBREOME (BERUERELS] (1985) 331H.
MBHELLF. 5,

39) LB, IS, SHEEIEICE, Hal O @R OFSEE1325/5— 1 > MR
SLTWAH, Hal P Ff CEAHEREB L LTOVNBHIH LI ET, E&LATE
EEBERTHADIITHREVDESh TV,
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BH -z urfebdslERoEREBREO BT (87)

RBEZEBOERTEKRTZ2EELBHLITTVSHE, HAII25K0bY6)D G &
TOHTIRZINZT, FLTEHFREERAESESTEITbRIEL S v
Z %, E%E7- % Emerald Partners 3225 FBEDRBr B L o LB %
Lizk &z, B, TOLI XL TEERRESHHPERSINEGEIT. 3H)
it BUGATI0250X D EREHICLARE2BOLALVTH A ) LHRL
2bIF TRV EICEETALENH L, BHFTE, 2089 HEIC. RE
DORBREELAEESHPBER INBICIOR, HFFEN)I DLV T Exy
R U720 102506XDDEREEIC & o TRE S N5 BEEOERIIB/BRHILAC D
MEEH P D, Lz > T, BELRAESOFERIKII L e h o 72HE. 1025
OXT)DEFKRED b & TRE L KD EWMR L, BEMHHOERLIEHL
ZITNE% 5w,

¥, DEICBWT, HREIBEA2FEOXODET 2 BT 5 BHEITT, EE
BHERE LOICHERBERNTHLILTSLEWV) ZEFTELETHIZ, £h
BEEN RS EEYFHICNDZE V) L2 ERT D, LOLRYS, 20
B, 3T Malpiede IR THRENT WS & T 5 TdH 5 %S, Emerald Part-
nersll Tb . HAI1250X6)DE T A EET 20101, BEIEERBOER T
PPARERTHZTTRTHTELL, TOEREBROT 2EEL T5IZRH
LFFRE 7 7AVT A2 ExRDONDLENTEBY, £HKELTHL, K
DED L) BHBERERA D ZEREHTRRVERDN LY, FEHIWEH
B BREERDOHTEIR, b LENFEETH L %51, BRSSPI DOFR

40) FEEBHPIFICOE, B1I8IE28) B,

41) 7B, BHFE, MEE 2> TV ABBIFREICAETIEZWVWE W) T & 23
TELEAEZESIIBETAEBREIRUEIREX 200V F IV FEHLPIIL TV,
(5112, R OBIZESICL 2 L4FEG I 0ERELNH ), ZOMIBEEHE
BEEEBTELEVERBEELOR) ENIBVTHEDRB N2 ET 554,
HAEEZEECBESEALELRAMEIRMTIEEbN S, o #2112, +
FERE B LT SN, DHEEOBERICL A LT OREAN D 535
4, THBEEOEE~DOBENHLTHAHI] L LTS,

42) RS - §487E33) S0H., EERBAVE LA EERBERO T RS BEXREE
REWLEZOFREKDOTRBTLA2OTREZVHEW ) BEIZHE L. Malpiede
HEOHRHME, TREFEPSESEOEIBRIRBSITOLNENE) P EEEMIC
HELTWAE LD, PrsREEMICL ) RELHOFREN S 2 BT L2 L
BRAESTREWERDIRS L ERATWS,

431



(88) —#1&EE% #$3% #$2% 204%6H

CHIEBBREET LAY, TERLUTBEIFSH IR Z20OKRELETOREDOHE
AP EPICOXFENICHB CEZMUBER TV LROSIEL LI 2
BAMERELERTLIILICE>TOA, BmEER) Y,

Emerald Partners ¥/ gt id, PLE o> X 912 L T10250XIC D  EERKR A
WOHRHI1250bX6)DH T IZH L 2. 2 L THEAI1240bX6) DT % m#T 572812
BEMTE2EER - VA L2 TR S 2vdriR LY, BRIC. FRICEL L
T2 L Alen B L DB LI ZZONDIPERRTBEL V. T,
Van Gorkom FHt L A DB A+ HEL TA L L, HFEGTEEFERL DI,
BB IEAI OV TRET ARICERE B LD IHEELERLHVido 7ok
WY ZETHD, FoiE, BRI IEHOABRICRKTAAFEL (bad
faith) F-RBFCTHRITEER LI T TR o7, 20K RHEA, HR12%
(bXB)DENTIZ & o THREIRDEHR EDBATESL L DRRFIZHEZIER I NS,
1024(bX7)iZ, Van Gorkom i & o THA B SNAFEEER T 5 -0 EIC
& o ThilE & /245, Emerald Partners 1 34 @ FH| i, Van Gorkom & A%
MR IS ERER ICEM % B { Malpiede FHOHHFTOTHERET 5T LI
$o T, 10250 NN L > THERAONARELBELIDIILE V) T LT
%5, ¥7:. Emerald Partners ¥k TIIEELAFESOGHIEL L 2 5BE
b7z, T X9 %4, Emerald Partners ¥ P D& R 1. 1025:(b)7)
RS D& LOBAELED S OREEEBRAI2EOX6)DETIC L o TESITE
BT b)) Zedb, BRPERLAERESTLE#T LI LB TELTHA
V) ZEDRBETHLDTIRAR . 7272, 1025:0XNIREIZLEN L) %
DBOLLTHESRATVWAREW) ZEXFTEDLLHIICLBDRE, 28, BUHR
i, ZERREEOGHNFERENL EHFLIh2»boT. 2BETRBEES
MHREZMESNDE D TIRR . & 51T, BREHHAI2H0N6)DHT & My
HEMZTT, BERBERKE LV ICHEERBER B LTS L) fEiRICO

43) %D —AT#H 5 Ormanv. Cullman, 794 A.2d 5 (Del. Ch.2002) % Z @ REOHL
DFTERMT A, BERAERS I EHREROEBOER IOV TOTEDOR
WERERELET A I LIC Lo T, HAIZEOGE)DOH T 2E#ETLZ L ixTELN
Lad3hs, .
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BH - oo R8T AEMROEREGRRO BT (89)

VT h, HAN2EGX)DHT % [BET 5720 I E KD LIS Eik - VAEDORE
FELTHLMIERAZERDTHE, BEFED L) RFRAEH A5
ERERDIICESTIEAVEREDLNDE, ZOXHIAB L, HFIDORERIZ,
2 TR LAGHN 2 Z 2 FORIBERNT A HAICH L LEDNL,

I Lyman Johnson ## o R g
— IR DO BEERBRHE L ERBEB OB E—

1 Lyman Johnson #IZOMEDOEE

DT, 79727 —HBEHBEI2FOMNCEI S ERORBEFHOBEH 2O
CHIEREFEDOHEDHE LY o 7oA, 2 TRERRE L BRERBOR S
BHERE LD THHI L EAHRE LTERBIVER SN TS L) ICBbRB,
LA L. &2 TRAT S Lyman Johnson #iZ O™ T, EERY & LERE
DEESNTVERESLOXGPECELONTWAIZEHET, 8o LI7w
BbOTHENLEIPEV) HERPFEROMNRE L S, £ L TI0250X7NIE %9
LBl EENICLEL 22 BN R L LTRY EIFohTwd, T4b
B, REEKRER. 1025R0XDICBW TSN E LTETONTBRS LA HROHER
PEBTIHERETAILICED, BROTEEEERE 2V LIIRERBIC
BRTZbDEESHETITL S &L, M, BWEBRRIE, BERBEIRKEIC
BRESIKEATHLEVI) T L, BIUOKTZOMBEIT2ERITEEREBDOA
CEbLZIDTHY, Lo THERBEIENSINLIEVW) ZLEZRLALIL
HEZONDL, )75 L, BEEOFRROFEIFENICEEREE L HEIC
FTHLND, BEXBERZHLITHLODOTHAHDENELOHMFLEL 7
D, FOK, FELEFHEIVDIEFEENLEEICERHETRAEL S &
v,

Johnson ¥R OMEIL LD & ) LHEEEBET LD TH A, £hEFIC

44) LLF. Ei$BEL7) 12Z81F 72 Lyman Johnson I DX OB 2 B L T {25,
X 2R A0, BEOFIBRIEPE TV,

45) REMODEL L IHEEZHEATLIZLLLEDIL, FOEBYEERRBLRELS
HEIP, BT TEDE I CRE L, WEIELRVEI D>, ERVE
FETNIREDEIIICELRYVEI DL Vo -HETH 5,
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(90) —f&HE% #3% #2% 2004466 A

LT 5 v, SEREHENT| & v oyalty’, ‘care’d Vo 7o EK 2 BRE
WEEPEALEROGM L EREFSOEBTOZEEOY T 2E) TiTbh
HILEMOELI-ZOERL, ITETFERLLIIHERHERLVD Z
EETEY, ZLTCAHBECBIA2EROREBEC IO EEELPEETLHFET
FThNEITEIREZODPEVIREVHVE DS EATYS EWVZ 5, Johnson HiF
DA ZBERBOBRFTOEERZF D, FRITHROTH I 528
BB OB 2 ZE & V) BB OWTIER D T, HERE L SHtE L oM
BERANOH - FH LB ABROETLRET L WEEHICERS S 5
BUTHEREVDIDEEDbNL, LD X ) RHFBICEZE L 5D, Johnson
BORBEHML T,

2 WBROGH

(a) loyalty l22oWT

COMBRT, TTFI v TMNERBIUERZEBET S L BERBF—KI
BLONTHWREIEEEEBPOHBIXAN SN S DT TELNWT LB D
O, FDOHILLHF SN ETLHBF O TIRIC BT 5 loyalty & ) FER

46) BEZRBORBBLPRERB L ERZBHOMOBRES LI LIHHEINS X
DBIEEPICBBRTHL L) T L, L) b}, GHIBEOSFEDEHER,
B R DEEB L UHROBEICOVTOHBIELSHAL MR L EEN TS,
Tabb, BEXBOBHIFEAKRTH Y, EEHFBEOHMALRAESNZ WO R
FEBTE, LELEBEROFEFHBROFEN ZDOEHZ L S b D° (See
Rodman Ward, Jr. et. al., Folk on the Delaware Corporation Law § 141. 2, at GCL— IV
—20 (4"ed.,2000— 2Supp.)). L& L. BFEROFIEDFHEIRIT T30}
Tid, BEXEBLHLTORRTF T TR, BEZEBLEEEB LX)
TADIIORTHTHHI L2 FNLOHABIEIIRT ESINS, 7. SHIAR

TEDSFEOBEIBIARMBROBEBICOE, FI YL THESRIE, [EEEE
HOMh, FREDBERBLOPEBEHICEBLT L RFFE 2] EHAL
722 & HH 5, SeeInre Santa Fe Pac. Corp. Sholders Litig., 669 A.2d at 67. Z Lk,
BEXBVPREBCRENTHE LD OBV ALEEZI2EWVWIZE, BXU, &2
AMZBEBARRRYPECAEZ L ZEBTHETCREFORBL R LA LICERE
LHWVEVIZLERTOIDLEILND, TNEEFT L LI, B3, 77
7 = 7B FERHFTO Chandler HFid, O RBIBVEEEHRICZ T AT
Bhb LR HK, [SREOBERBIZ, R ETSHEBREOTT
ArETSEL)ETIHE, 2RICBEfEIST LS| EHBENCRTY A,
State of Wis. Inv. Bd., 2000 Del. Ch. LEXIS 170, at %44,
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FH M- o rRICBTAMHROGRESRRO—ME (91)

DHMBBRENS, £ T, loyalty 1213, RIER [Fh%2 I & (non-be-
trayal) ] L WO AIE L & D FEEBO L [ E (devotion) | v LIk THEHF (at-
tachment) ] & D2 ODAEAFTHIEHFRHENE, BETEZHEIIBITL W
KODPDRBABBENTV B, ok 2idloyalty i2IE [BADEME] & &
KOEM] LhdY, MiETE [FReEHTL] L [BEEImMITIONDS
WRIZEP VI & Ld%loyalty 272 L. BEIWZHo T, [BRHFOEFE] %
WLIT TR ORBBHELE] 28000 loyalty LR S h b L ¥ 2 HEMHES
roRBSEDOREMREMBE LTHET O TV,

ZF LT, loyalty P IRAEIR [BEhZnI ] ) fIHEE &) BEH % [E
) EVHIREO 2B OWEEAT ALV, BEEFICL SRS
PR, SHEIBIT 5 BERBICOWTOMEMNIT 2 H1B X OERE
DERZHBATHDIRILDESIND, REREERIDH D E VR H72DITITEL
HEOBMANFIRE V) BREHILETHY, 2LTERIIHICLTEFORE L T
737Dl HERRE A IS L 22308 5 2 L oL EHS £ BT T 2 BRI,
Moyalty DRAKRRDOSEM] 2B LTS, REXBELZO [kt &
V) BRENRERTHV TV AEHABLUERER, 051 7OBRERBEIC

RIS, BEEBIUVHROBAEICBITA2HIS, BEEHEO MY -%25[ DI
BARFIBRPELETH S LV EBIEOSWTEERB ORI EERLE D
SCBEZIGERMSNE L W) DI THEHENEWIZLERT, L Z2IE, FOER
OEBEBRELTLE> TV IRIERROLZVEHROTH*EEREB B L U8
EXBOBREFYUOT AT I 7 MEBERHEDI D 5, SeeCede & Co. v.
Technicolor, Inc., 634 A.2d 345, 363 (Del. 1995) (citing Lutz v. Boas, 171 A.2d 381
(Del. Ch. 1961). See also Mills Acquisition Co. v. MacMillan, Inc., 559 A.2d 1261, 1284
n. 32 (Del. 1988). % 7:, BARICEEL T, #HPHIZR 0 E L, BEFRIEE % BIR
EREFS [#%] 3, SRHORERY., LERBBLIURERBOKU DX
PHHTL B LBRTW B, See Malone v. Brincat, 722 A.2d 5,11 (Del. 1998)
(citing Cinerama Inc. v. Technicolor, Inc., 663 A.2d 1156,1163 (Del. 1995)). 7% 3.
Johnson %2, ERROHEIIBWTERRBEIEERS. REBEEB I UHE
FEHBOIERIIHTONTVE I LTS LAV EEhTwE, FhizE b5 <,
PHEZXOEEBLIUVRROREOEB L HEERB LARICEERBICEC 2 &id,
BEZBICEANFSELZEAL, F-E3METLIEBU L0 DI HE L) T L
PERLIBLEZOND,

47) George P. Fletcher, Loyalty — An Essay on the Morality of Relationships 9, 24 (1993).
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BT2EREFEEBOIRELBSHICXNT LI LN TESLY,

TRICHL, BERBLEZOL)IPHCBET S E2EEL. I3 ER
BriaBERE,» O ORICHECRIENE DO LIFILTLOIALZVWHEAB L UE
i, loyalty D X YV EBH %, BTRKOEMHFTH S [BH] 23 [EE] of
HErATWENEEINE,

ZOBMRT, SHOBSEIIZE T % Guthv. Loft, Inc. FEH|HR T, loyalty
D2Oo0[EEFSILELZBDDELTHRY ETFoNTwE, 757 =T7H
BERIE. BRISEANFIZO OISR 2 E - 2 S% T — 2BV T,
BREROBBOESE Y [7AROELICHED 22T 0OFE 2 BB ICRET 2
CERFTTEL, SHICHEEESIAL)IMEHTALEDLNSE Z LE2THT,
FRBEOFEB L VRIVBVCEHIIL o3 L BbnsFigd L {IIME
RSP LEDLRNI L] VLR LTV D, FORBEOMLT I, loyalty DRI
&fE. Tbb [kl OWEELHERTLEIIOTHEH, 77 7=TMH
REBIIED L) ITT LB, loyalty D X ) BB 2HE. §7%b5RHOFIRE
R RETRIFEG L A CESOEP N FRIBEVS . BEOCEELTY
BEDTHDH,FLT.ZDL ) Cloyalty? 28 ) DEEHFEHR SN B LI kB L,
SHBEICBNTERERBO TV RMT I L 3T LORETR 2B,

48) HIEDBE, Melvin Eisenberg IR DAD & ) 2 SHTH 5, T4bb, [HEH
B, ACHFREL OSBRI TV RVWERHBEREOITAICK TE T 2 4% ICH
B3 5.1 HIOEVHETHIE, [REEBIL. RIS LFHIBVTEELE
FIERFBRYEDH S & &, BRI L2 RELIG | 0OFEB I T LM LARAT
% % o] Melvin A. Eisenberg, Corporate Law and Social Norms, 99 Colum. L. Rev.
1253,1265,1271 (1999). #hoid, BEMROREBOEREZERICEL TV,

49) 5 A.2d 503 (Del 1939).

50) Guth, 5 A.2d at 510.

51) HIEHEHHELHER 6157, RBRET O, B ROMBHENGE T2 (4
Fi| oEmEEZELLTEY BT [RERIZ2WTO/ — ] 2BV,
LW [REM] 28T 50, U, SHoBXEFEHERETL LW
RIS, FRILEREEARTESENIIRRATININEI LI LD
BEBRLZTHNER SR WELTWAEZE, TAY WEEBE [3—-RL—+ - F
NF > ADEHE (Principles of Corporate Governance : Analysis and Recommenda-
tions) | (1992) ?5.025:(X2¥ANIAE B T A ¥ NI BT, BUHER OF 2 E I
SlARATALHOBRREHRBE L., LHIGIFFEEMICESHOREORREICL
ZREIDPOBHERLETNERL2VEBRRTWAZ EEN, fle LTHETFLR
Tb\%o
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BH -z orRCB)AIRROERESBRHEO—WE (93)

PERickh, aHE0RENATHICBE W Tloyalty & [E420wI i) Dtko
CERBRTAEV) ZLPHERIND, FDLHIZL Tloyalty D 2 DD
DEMFFETIHEL, FERBLEERBLOMOBT I EPELICHEICZS, B
RR9IZ 43 loyalty DRERB 2 (BRG] F 70013 THEE] OMEDS, V2212 care DH
# (BIUHEE) CEBSULNIPPFEETH L, €L T, il loyalty 2°
% BERT BT TR, Fhcare AL EHRT 22O EKET S, #2°T
RIZ. care DGMNEFEEFH L LN S, ‘

(b) care lZD2WVT

care b ZIK 272 A HE % &4, loyalty & [Ek. Bz —HEZTOBET
Fwv, TOZED, TIU 2T —HRAFBEUIF@OPLHIEI ER TN A,
FHER, REDEFE L EHI [HHREDHRE (direction) | Db &k 3 h
HITNIER O VWEED DL, S THWLRTWS direction & V) iEi, i
DEXFIHOCEORBLEELER T L DL IND, Zhid, [EFEDIE
#FDH LT (under adoctor’s care) | DE VR LICELT 2, BEHEIEEEIC [
BEx#EL (takecareof) | ZITMiTR 6 LWA, Fhidb &) &, BHR&E S
HOBELEEL [HE-BEEL] 20hE%2 0200 LEkTHL, BEI
IS ROSBEB LRSI L ELRBRETL I Lidcare DERTH Y, ED b o
& HARE 2 BR T H % “take care o DRUITH 5,

Johnson #i%id. LELOERTORELEO. KD L) 7% care DT E T
HZET, care DIBYDRMEERINT WD, TTENREH/ITS !

(DA board of directors is to “take care of” the corporation’s business and affairs ;

(@A board of directors is to “care for” the corporation and its stockholders ;

(®A board of directors is to act “with care”.

UEDcare 2532071 —XX, FRFROLYF UV AIBWTELE
BRAB TRV, QR ECBRRALEBYTHY, [ - BEHEE] 2B LRI,
@B Bcareid, VWM BEOF/A T - 3FREEZ [KFEIWCEZ S (care
for) ] LWVHERTHVOLNTWELDTH Y, fuHEDOFIRITH§ 5B %
LB LUFREBEBNE LTD care DEEERT, £L T, @id, FRE (FE%
.o T (withcare) | TBITRETH D LV ) BHRNETH )., [[THDEE] %
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BLRLTWE, QLODEWIZDWTIE, 7L 2, »3HIIMMEOFIRICHE
BHZBELER LTV, Z20TADBERILT LIEELLo THEL-L
BWEARWEW)I T LRBIILHBEILTHY, TLEARC, TAEOTED
BEREEREZH D0 THo 10, ZRICI > THESFIREZBDO 2LV
CEBRYIDEVHHFITRENT VS,

(c) MHEDERIZDOVT

FELTOITHBIT O care DI BYOHCENFTD I B, HAEIME L
[REIZEZE] EVIQOERABRLOBBRT, LT L) oWk EhT
Wb, @QOEHRAFTICBV T, ZORE L TRV X — BT S b 3%
BMEORFITH Y, TAE (FLREZH) OFBETIELV, EFEOMELD
SBEAWLZEACHREEMRET 2 Z LR EFNICEVTETH Y, F#02F2E
% [REICEZRW] TETbH D, Ld> T, MEOFRIHT 5 BB 7
B LB LTSEVE LTO care DEASIE, () TR ENT: loyalty DSEHKRT S 5 D
LA T 5o Fhidloyalty DBEDETETH Y, EEOETHL LD SN 5,
B P SHOBEICB VW CHC I REZFOFRERA I LIZL o T, £
ZESHOFIRERBHCMESEL )L LV EIZL- T, &% [KHEIC
EZ2 5] FEBEBITLRVES. Bi#H I oyalty DRESGE 22 83, BHI3
ZOBRAFEZEI SRV, EQUCHEB» OB L TiiBORIEE [KFILE
Z5] £\ care ORI I, loyalty @ [HkE] 2w Lid THER] OFIH % Fok
LTwaEahsr?,

DEDES oML ) RIBEN S care & loyalty & DM D I SHHEIZ L RE
252 %, AHOKMENPRHEOITH L IEREL L BEREBD 2 DOHEICS
HLEIILLTWEDIE, BEDERDAHDIEERME IR L HICH D 2 LIZEE
KRR ZAHATHHH. LA L. b Lloyalty D#EEAS. EICEBRESA XS
(2, care IKIEKRETHOTH D, MEIKABE > TVEETEHRLIE, BE
BHIIOVWTOFRLEBREBICOVTOIERDOTNTUIDOVT, MEL2EHT
BLERBEHTRZPLTHL, 29 LT, R OEEREERICH L&

52) & 512, loyalty ix, MEDEF % [KRBEILEZ D] LW T LDOEBICH L HEH
HRBEEITEICEBBH LD L DRI FITRBENR TS,
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BH - 1o RicBraIROERELEREO—ME (95)

WEERILZVEVI DI, BEOHEMLTHL LEHIND, T4bb, loyalty
DOFEBIRIHEI AT [KEICEZ S (carefor) | 2L 2BRT LMY T, SHBLI
FOMEORZEE [REICEZ] 2w kit HERKELPS L HEME2HHE
BHEREABERTHEVIZELETHL, £L T, I THRRONABEOFEVE
U2508B81E, IFROFERBEBIUVHERBOMEBMRET L7 — A,
THROLLERBIURRIIOVTOTr —AVIIBVWTERHL TV ADO TR VR
EINTWD, E/2, 2D ICHEFROERRBEIRENICO)TEF Q0 [EE
%o T (withcare) | fTEBITRETH B L V), HVLEKRTIRZ ONLHELET
bhHETHE, FhF, BERBLZLEBALTEELZRTILICL %, B4
W2, A T R e itk eEod, &% (351 - BB L (take care
of)J. LT [KEIZEZD (carefor)| BBEDOHL2HHRAEH) LELONS
OB ERZLETHEMTLTRNETHE, TOE®RTI LA, ERN
CHBRRMECBOTEERBIEHTH L I LA care DFHEOHH /-5,
JVBET, LVHVWEREZTIHNEL., AEZHORRBLEL CEHECE
MTLMREMEERANT LV 2L TH D,

3 AHBB IUSHBFERCRIZTTEE

EIZAIZEHITL T, » DI loyalty & care DFNRFNOEH, BLUrENS
DEDH RBEEEFICBTINBLELEBTAILICHIILAZLELTSY,
FNO DEERFERPLRICKHBICHELIFHEBLUFELICE > THEYF
ZZIERATHS AR Z 83 TERV, 2 LARAS., SMEREICS
V5 EERNERAOERN 23 & F T A KRR, REF&h s,

ZZTIR, FTRHEDEIALNDERENL MY v 7 OEELRAZRRT
5% D L% Z b b Frank Easterbrook |5 & Daniel Fischel & D EiE, B Xk
UZNITH$ 5 Alexander BIFO KGR E BT AT LhLHBHOOLNTWVS, HiE
. [ERERB. HFHLRBCILV,, ZhO0OFEIT, ERENERT L%
v ERODOFEBIE, MORY LG EZI BB LFALEBEOLOTHY, Th

53) HiEIE46) BH,
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(96) —H&EF $3% $H25 2004467

YECEDICEIEEEN, BRRENAL] YEDERTH S, ZThid, &HECS
A EEMERIIEFIAE LNy 2 THY, FRICL > THRLINLEHD &
Dd, BURBESATLEIIBFDIIZIPREVEDEZILD26DOTH ), Bl
BL M)y 723 XCHIBRT A2, £23%F2 ﬁ‘%ﬁ%&%’%%ﬂi EWAHZ EA
BERENTWD, THIHT2HEORGRIE. RHEIC L 2EZMEDBIFER
&%dﬁﬁt%®ﬁﬁﬁg7fﬁéﬁﬁw7ukk@@@%k%ﬁﬁ?%%@f
H5Y, #LT, ERHEBIBEL 27 - ACBWTHENERIHVONS

HIEETVEREELZERE LTIE, IRE L ZWEE L OB OEROA G &
BHFPEEICE LR o TWAZ EAELLNL E SN TWBEY,

Johnson ###ix. FHAHPEREROFE ©5LB T 5 D12 loyalty B & U care &
WO BB ZHRENSELHVAZ LI SBURNEBHIEH L L) T EIZERT
AAUBEELNLD, FOVHICBVWTRICBEMTORRAE R 2NWI EEL
T RDO2Oo0FBEEWMY HiIFohsb, #R51E, Johnson BIZDEA I /250
HOL Y X %@L TRENzcare B & Wloyalty D 524 7% T REMEAYER K 1% D F 5 12
MY 2BEDAHERBIBVCERTELPE) PIXL o TERELRFHTH 5,

1k, SfEE. BRERBEB L OEERREANEN ISR S D BURIR & EER
1T8% (moralactor) L RABZLDTELZNE ) POHBTICEONL L W) Z L
Thb, TIT, F#E, LELENIAFLLBICER SN T, HEMTAEL
WEBANIIMMEORZEEED L ZEXBRIGERE SR TWwDET, EEMER
i3z ﬂ%@k%b’ ZEBLTVA,

WL, EEMNITAEZELRAZEITEY, LLABRBAL L TEEMIC
&616&6A%# HE SNAHAICIE, EEMERIESOLICECD DT

54) Frank H. Easterbrook & Daniel R. Fischel, Contract and Fiduciary Duty, 36 J. L. &
Econ. 425,427 (1993).

55) Gregory S. Alexander, A Cognitive Theory of Fiduciary Relationships, 85 Cornell L.
Rev.767,777. TLU MY v 7k, FE LK EFNDTENCHBEE LU, £7-
ERETHAL,] LDEZFIWRENT VD,

56) ZOHEOFHEIE, KESIL, ZREOHBE L ZAFOXESPLEL S, £
DHEOERE BRE) OEOILART IR, B LARBOHEGLIZER
Rol:bDEEZLND,

57) |y LiFohnz APz, Bo5, LB, ZLTHRLVEROTICEY
nzidhed, HoiME~ORRLBLRAZDTH S,
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HH 1§ Lo RICBITAIEROGRETHREO-WE (97)

A, ENERVBEI @R o TABETNE 5D, b LEERERAHFIE: IHEFH,
DFIBBREICBVTIRA SN S 25, 20L& SHEEMFERIIBCORLD, T2
B ELERNLERE DRV EDCTEI LM TH o T, 208
. LA XYFEEIE (5] (bargain) ). [#)FH (efficiency) | B L U7 [{H
ZH (agencycost)] ETEOLNDE T 74P ABIURBFOBERELRREICE
EWMZLILDPTELELHESNE,

Johnson % ik, LD L) LRBHBESOEEMETESINL DI TIEL W,
RA VM, FROOFE—BEICE ), EENERIHVOA TV L EKRELE
TEo>TEVRLEIREVI HICHE, 2L TEORRT, BLIZEEB LORIE
HBEIEIFECHVEL L, TREBIRIEZLVWE LoDb, EfGmHROBEIL
REmk L Eo T, RAVBREOERF LB T, T FHLECHEEL., WE
W COBEZEH L, SETAZLIERYIL) AL RELTRETEN
EENTVD, 2B, JIOBHICBWTTIEH 245, IEHiE [EEE~DBR
b OBEMKEKDO—B] TH 5 & O Wiliam Allen BIZDOHEFZFIHEN T
b\6523>o

F2i1k, BHERET VDRI PICELIFHETH S, SHtELA T8
OFR| LALEHTHRHEREORZ ST LT, ZHERLIR) L2oR2
HOEEIERT S [MEL Ny -0 —Fhiz, HECBTEITAE
R, ELTA4%2 LT, BEVWOELALEVEZHAET S L) 8L —DHlE
RERTRETRVET AR F EDPFEWICMY HIFSNTVDE, HERIL,
HEMZBEE L TOSHOBREREL, LACACOBAEZRAILT 572012
R THRENERE RIS, SOBEBIIBVTE, BEHXEBIZ, 0
WI—Jx b (R AT o0 (BRE) KECILEBEETAIE R
LR ERNERD E VI 2L I22 ), ZFLT, ME~OBE & U CHRE
&3 loyalty OFBHIMEIZNE IR ) 5B L SNZ ) ThD ERBRLN
TWb, EHERIIBVT, PRROTEICER ELOEIBVRDOLNE Z i

58) William T. Allen, The Corporate Director’s Fiduciary Duty of Care and the Business
Judgment Rule under U.S. Corporate Law, in Comparative Corporate Governance :
The State of the Art and Emerging Research 307, 330 (Hopt et al. eds., 1998).
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(98) —IBHE¥ %£3% %25 204%64°

%, REABENCACONE TR S, BICKBEADITHOER (72108
K) BHBICTELRV, AEENTODRBATESNICZ SN, BRYRIT
Bk, BHFERDEZERTEHHATE L2V, ZOVHBIIBTHSNMIZERZ LIS
BB H B L TIUE, FhUE, BETBRTAESEETIICESEVIZED
VIFNVESZL L) FERNGIHEINLTHTHY., 20X 2182 L 52
E Lo T ETAE LIBROFELTHRGIFIEAND I ENTEL LY
SERCHTABEDRRIZZLEVIDDTH S, ZOHBIZ, HEBRE~D
Y PAVMPLHLNEBRDRATAFHEICEF LIRS T EERT S
X o T, [REN] TAEOHEENNE ETES,

LAL, 2089 23HBRERCRLTEY, AL THRATERWITAIZL
WELiEH 2 L Ebhb, Johnson EIRIEHIROFEZETIOHICOVWTRHEM
ZAbNTWE, ~BIOREFH L, [9 117 9] ([CBJ 2HMIMEEE DL
RITEIVRICD > L b I CHASNEHh L W) FEETIRH L, HE&—KETIRD
L5 A, FHOBFRIZBNTH, HCBREDITAVMTH L EHHAT LD
[BEAE] #2BIRTI2EBRZIFZLAEVLZWTHA ) b h, $-F0D L)
BITBEAREBERDIDEVIFRIVRNVWTHS ) LshTwD,

FEMZ, BEMBECEHROCEL, ZOHMPEANERTH S LT 25 FEH
HRBICBV T, loyalty 20O EREYBEHIGH EMO N5, L L,
Johnson #HiFid, FD L) RTHIBVWTHRRZ TRV EXH D LI,
FOEBRT, AlenBURDORDOAHEEFIH L TWw5b, 7% bbb, City Capital As-
socs. Ltd. P'ship v. Interco, Inc. HIRIZBWTRENZD DT, [&fEER. Fh
P TRELILV—VERBONED L LTTIEARL, G LAERNEREZD
b, DOLL HE ENABEEZEIRE L XV RERFEOL T VOHFTE LT
FELTWE]DLORMBTHAY, T3 LT Johnson #iFid, HHEIMERE

59) City Capital Assocs. Ltd. P'ship v. Interco, Inc., 551 A.2d 787, 799—800 (Del. Ch. ),
appeal dismissed as moot, 556 A.2d 1070 (Del. 1988).

60) B, KR - #IBIEL) OVIIZBWT, Allen HIZH, HiZ—EOMEE L Y % <
EREREBHIEI 02— HFREOBESERIALLLIDE LTOHE (the
law as an expression of community ideals) — & DR FERENT WS Z & B
EhTw5b,
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BH - xrorRIiICBTAAmRoERELHRFEO—MWE (99)

I EAESINIBHE IR AL I E—ER D X D 2 Easterbrook ¥ F &

Fischel #i#IX N2 BESNDZ—ICEHEDELRENE, ZLTLORE, 20
LI RBHOMAHFREHERNEH O b LTVS LWV I LIZDWT Easter-
brook HZ & Fischel HIZPHH SN LD THNIE, FOL EHES OEFTHE
BWHREOH T S TN BAME S BFOREHEF BT AIRETH > T, HEW
2. EEMICOEREZ ABBROZEEICERZERTRIZVEDORGEEZ L)
HLENTwa,

Johnson HZDEESH LA LHIITNTLWI LiZ, ERFEICBVWTHRIC
BEMEATRIE L 722222 T Tamar Frankel #i% 0 TIZFIH Lz~ H bW
2%, BEMICATRMECE TRIICEEMERL BT 2 Edh S
Zlix, EFEMNEBEOEMPERIN TV LEWVW) T EERBT B, 1272,
Johnson ##ZIXEE I, 1970ERLEOSHFEICBII 2HEBRBFHICOVTOR
HEDVR B4R MREBRDOBICBVTREI DLV HESR I ZTORBIC
MbhTwb, §TICALLIC, ZHTANONERERET S L, $721F
FNET7AF VA, BEFEI LB - LABBEOERTOEMEIIBLELSL
ERBETLIRBID L, TNHIE, SHBEORESS I0HE - BEELOER
b o LB R HEICEKETRETRVWEW) 2 &, TR ENS ORFEIRE
DEBE, ZLTEHEVSZLVEV) ZLIZEITLBDTHS, ZThizxtL.
wmwnﬁ&u RDOED) BEFBORBERITS Z LT, BENMEL BRY

 EHECAZBDFERENSET - RIREN L EEICBT I L OMBESE
%ﬁwaéoﬁ&b%\r%@lo&(Eﬁm>ﬁ EIERHEFOREICE
ZH) LT ABLEENMED S ZORFOUREE->TLEY, ZLTENE
WOBEOME—) A2 LAESDOD LT [BERIEM]. [HEl] BLO
[BANROGG % ERT D] Bk, 25 ICABEEIICE T AME—ICE SR
iéoEﬁ%ﬁ%%ﬁﬁ%@%é%ﬁuﬂbﬂﬁ’t#fé%lv KRS Z L
I2EoT, BAGFORERMRIRLZ LIRS RV, 2, a2 BEMERR
ﬁﬁﬁ&%ﬁﬁﬁiéﬁﬁ?&%&lé‘%7Tﬁ&(§ﬁ%@tb@%ﬁ%ﬁ
ZBRKLTLE )] &%

61) Roger Scruton, An Intelligent Person’s Guide to Philosophy 124 (1998).
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Db, BEERBRHEEOBRORIR L LT, loyalty 3EHEIIBVWTHEE
RS0 V) ME, BLUZOMBEICEZ L0180 L) REH KR X
No, &) bFELEFEINIHE - UEBRBEOLIRIZB T 5 loyalty &
IEROGHPOREZEL ZEFFBENTHIPEERFSNLLDTH B,
FREE, BORRABEEAROHEBEDR LY, REC. BERRAEOHR
EDBBRT, IROFEDLIKBRAEINTVREREATNL,

4 EERBREEOHRLOMBTORM

ZZTiR, BBV TAERBORSEHE (BLUO2OFEERBL OB
) DEFHIZETLTWAERVAT, FIEHV TR HEREFETHL L,
BLULECHEASIN S - UEHREO AR IZHB 1T 5 loyalty &) FRR D5
M ZORBYENP LB TH L LRRYT SHZ L EHIIR E LT, Johnson #i% 4%
777 2 7 —RETEIFONDOTERBRRAEICOIRASIN TV EEEL,
D DIFBERBEOBIEME, T4b b loyalty DRIEKEOKMAE (FriwvwI E)
DEREBZ T, BOREOBMICEONT, HERBICLVFIRZEZMEI SN AN
SR DT BPFET LI L OFR, HHEICO EMF SN TVEET ZHLI
Wy LiFs, TRETHALCELOIMEMES T BRI ZOHFT BN TE
EhTwab,

9. 2D L) % loyalty DRERDEHDERITIMZ T, HERBEICE D H
BEMRONDRZEBHOFAEDOTRELELE R 5T L3, T TIZAKIBED
Smith v. Van Gorkom |2 & o T & &% 50N MERELI—-KRL —
b ST ZEHNC BT B IR DT AT S S 8RAFIE O E Y 2 % E o R
F—Z2DLDTHAHI EDFBRENE, Thid, 112, #0 L) 2WEeE»S
BONDFIRED VBLER LA UBER LA LTOHKEZLELT5, 2L X
. —H T 102%R0XNIC0 &, b LEEREI ZIEE R OF CHAT % o I
DHEBRTDLEV LI ENDL LS, DT HICHEL OBEROA
BRITHBREERBCI > THEREMAAZ EDRVWEFICLTLEI DD LA
FAH FRAELBENL RS, BWE A IIFREIE SN B BURR s
BVPRETLOLENE LT L@ 2L, FAEBEDOTMRLIEEIC)
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A ERITENCHALIICLTLE) LA EESNE, BlZ2E, b
bz, ey ORFEEIEELOMBICOEL LY KRELY A ZICERT
L0, oSO LD IVTALBETCH 2, FREDZFDL I Y R T IT,
BWEOTMR A E0F6Z b o EREICL, 2ORE—RBR+SRI—
RU—b - INFURIZBELTCLE-TWEDRTHL, #L T, b LEHELED
BEREF —EORRICBV TERWERIZESVWTABYTHL LEZOND
o, F0LE [BEEE] oV TOHEEOMNMIE GENLITNEE S
ZWAS, ToREE LT, BERLARIROFFICRET S L, EEELL
R TAHZ L, R ZOMBEIETONS, i, FHrERLEIERE
BI i loyalty ® [ErBnwZ e EWIREROAEOER E L THHDT
b zwiThEd, HEREICL > THEREMA SN AWREEEZZTE (Zh
i, 2RICHIERZMZ SN0 LR L TREV) BROITEDEBIFET S
Db LNLEVEZZDHE, 2089 BTACHBRENZ AREFELORE L
MRS H7-0103, BERBOLVLVEBEPLETH S, ZOHEEL LTI,
BEEBL [Frenle] ISR MTLI L, BIUEEREIFHEIC
BEHEEPBEWS [EE423 - T (withcare) ] fTEITREZBL2ERT L LD LI

SR EDWMANRETOENRT WS, 207 Tu—FiF, Sk Ed, BERD
T D“take care of '8 & Ucare for" D &R % loyalty D FEA K 2 fIH 12 BV CTHE
Fi5. SNOOFEBEVERERBOFRICEDONLMY T, Fh 6 OEKITH
MR PREREOMLBOL LB LBbRE,

Kz, BERBOHHEHIZD & Z I oyalty DRIEROFEEOA L & FRAR
OREXDEETH L) IHRENBERETH 5 HEHOMEIR, BUHROBE
FHEROTT A2 REREOBY L OMBEREEKET IO TRI RN LIC
HAEMITONE, ZDLIICVRE2—20HNVELTTO—FI, loyalty D&
RRR DS ORIt L IR ERME 2 FAT 505, L2 Lo RITEo&ER I
LTid, BERELZFELZ2VY, FELAE LT EENEDLNE (2L
Z1E, BEOBRERHEMOER) T3V HOFLTEILETHD, bH)—
DT Fa—Fid, BRRETZI3EL OB ROTHEL*ZRTLIETH S,
HMONRBEHEICESAL, FEREIERT 2HMRIE. £ Thunak
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D LEERBEONROBVEHE THLLEDELHTHS, ThH5DT Su—F
BwFhd, BERBORROE, S EARICER LD, HERELZZDI B
D—WOBIICDAFAT S, ZDOHAIT. BEBHERD ) LHEEREOHR
ERLRVEME, FEEEER LA U EFELOBBEOREBEL 2D Hh, £/
REMICEE SN 00, BENIRITT 2 FROZVREOERICR 5, D
WCHAEIE, 102078 L oMY L -6l nTED b/ BEH
BOPSHIBERBERD Y 4 7TRFIL THBL T, LROT7 FB—FE vk
WICBTAPb LRV, 20O L 2RO DD, Johnson HiFid, BEXRE %
loyalty DR RKBOAHZ LB LR BLIRR 5 ZLPREWICEI LW E
RONBH, MEZDL ) RERDETHEERBEORBREL I EREEWV ) D
FTRZVED T, flEskOBEROFIIBRICEETLIIDOTH), BIE
ENBERETHLEEIND, FOEDEARZIRET, BERBROGISL. BURH
BAERE /3B E0ERK S SFE L BT A A, T IFHEHRRHEC
F 2B R\ T (recklessly) AU RfTAE R LIZHAEICEETS L)
KBESNDIRETHLEVIBDTH D,

Johnson #iZid, EHICERD L) ZRED LT A EITIIRD LD 2%
HAPZE26N5E LT, Z2OREOBREMHEL LD L SND, Thbb, BE
FHOHEHHIZ_ LR D loyalty DREBM 2 EESEETNE L TEHH, ZOHEOE
EHEBHOERIH L CEEEELORFEOAFIATRERTH L ET5Z Lid, £
i, BHEFZORBOLVIHERE L, 2L THEICERL XD &5 FR~
ERENT B LRI DLIICBDONE T ETH B, 1024:(0X7)B L DL
LB E @R 51080 T, RUERBRROLEZITE Y, BERKICIOW
TOLERRD &) RESRMEL, S, KRR THITEERBOHEE CHI T4 &
AEFLVWELTYH, FEXBOHBIIET A L FHOT 2 L 2BEICLTY
b L, TP, #PELEOKE T G RE SN IHEREO R % B0
DFHEINELL, BHERZO L) LR OIS N, loyalty &\
IEEDERRDOEN SITHRBR L -BERBOBR 2B L TEDERE L VESHIC
RBOBZ LTI, BHEBLTHET A FIC—BLIEC LI ICEDbRL LS
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2DTHDH™,

h, LEDOL ) ZBERBORRCBN T, BREROERIIMEH TEL W
TEIIBETRETH D, £, HFEORRICAIL THI S AT R 5%V,
FDEIBHWDDDOFHIZHE VT, Johnson HiFid [FEIEZ BEM (due
loyalty) | £ W) BEESERAVE I EPHELTH L ERBINY, BERITHE W
RBIDICERENZ DO, FMICERN 2 BEEROEREIE) 2L TR L,
EEZBER] I ZLTHELEINTVEILEARBIHFSLTBE L,
EIEZEER] . FEORRICES LTH4 T, poFh @ L
N, BARATHLELEZXONDLBERLZERT S, DEUOERZ 2D L) EE
TRIZLICED, BEUEFAEO L VHIEMSEAZ I L, FAEEELL
FEREATLEI)ZEEMIFLILIIBRLELILEINEDDTH BHY, b
5 [WEIELEENE] OMSRIERRHOEFENMERZEEL, AFICZNLY)
LEBOBROFELRT L L) FANRFELCENLEELOAFEZEEY S D
NEEZOLND, T20ERI, HERELRET L2 LB LI UHAIN TR

62) ZIT, EEXEBLEERBOSEMEICBWT, BEOHALILCIRATD,
ZOEWA/OVTIIEELOKIFEEERS T2 b0TELEVETHIE, BERTO
AR TR WA EDER S EL B, 7272, BELOHICOWTOREERER
BICBLT, DL ) TSNS ), ZhF 1 Oo0FBELR/MET 5 &
HICBbNRD, Thbh, [RELOHBPERNEE CHRDH % (rational)
ZEFBEREINTVWEZ LiZ, ARBELTLE) SLICHHFL LTERAES
TWIEERBT B, Zhid, EBE (badfaith) #HHRT ALV Fik, T2
BERBOERWATEOERIZL ) 2E3Nbhd LAV, L2 EEHRE .
F o HHMB TR Vit X, KBFRFEREZERLTVEOT, EHH (ir-
rationality) TZWIZ & OERIIMBHEEEELBRT DI VL HELELTAS
ZENBEITH B, VWoltADLREOERNTEEENFINRE LS, BEH
MR RRTERWERL I REALOBETHL LIZALRENWI LIZR
bo FLTHEDORBEIZ, R FORKMENFEFIEL, »OoLE—FBICRE S L,
MEEZBEH] OSVEILICED L5, o LRVEET, »oMHIEEL
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