AT =7 RNV Y — ORI E MR OFZHICHET 2 F g%
B
ATF—7FRIVE —DOFE ERMERDOEEICET
FraREyE &
— 75 2 7 MOWEEESE OMEE R & Caremark 55—

BoOH B M

I. It

B, HRIZBWT, BEBEERECLIZ2HATFEY 7 4 N 2R A
MERALL TV D, TOL) REHALZZT, 201948 19 H. RETEHEA
¥ 0 CEO (Chief Executive Officers) 2 & o THEK S5 KER KO o
E—RIRE YA A - 5% ¥ F5F—7 ) (The Business Roundtable) & [{i3
DO HMIZ$ 57 W] (Statement on the Purpose of a Corporation) ] # &% &l L.
DEOHMZ 1997 FEVRERM L CEMERE —ERPOAT I FNVT —D
F2Z BT 2D ONEEHR L2 L2l Lz Vo 2019FEDE VAR - 5
7Y K7 =7V OFEHOERIIOV TR, SRR TH S L FT 2 ML L
BbHa Y bokd, EVRR - FYYFF—T N OFEP ORI,
2019 4£ 6 H 17 H @ Marchand FHEH BB O KE D% K o LA AL
WP T 5777 27T HOBHUTITBOTH, AT =27 F V5 —DRE%#%
Lok LT, Caremark 368 (WERHEH ¥ 2 7 & ORERER) EXE
Rod () HABIPHRCTH SNz, 20720, KRENZB W TRFEDOHGH%
BRERAWZ T LS, AT =2 AN T —DOREEICHBT 5 2 BRI ND
POKRGEHT, AT =7 FNVY —OFREEZER L 2h o 7562, BRI
SHMDHERBIE L2 LTHEZ A D B BREBOMPUIAT 5 A DL
L7256 SN0 T 2w L Twa Y

ke A%, Caremark (PNEBHEHI S A 7 AREEFER) 289 LHR L7201,
1996 £ @ Caremark Hif:7 5 ¥ = 7 MEFFERIITCHS @ 2BV TTH %,
bobdh, FHPRICE L, FEEPBHPTIC Caremark #8 O Tk % i) S
H720DN—=F VIO TRWDODTH -7, Thbb, Caremark FE L.
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ORI ME EIER AT 2RIV b e — V22 il kb ozl k
(B %E) . 7213, @QFD LI BV AT AR Y bu— L EE L7721
bhhb 5T, BRIMICZOMNZEHE 2 ZERE Ledho7/z7200 27 R
HIZOWTONMERLZENTE o722 GENEE) OVThrol;
BRRBEERERDELDDD, WTFROEMTOWT S B O EAL 238 &
T 5 T R AP R B FE (discovery) ZAIHTE LWL (pleading)
DEBET, QUG AR IO WTHML TW2 2 & 2R HEDIEW A
RooNBE LD TH A,

5. HHETIE, 20114 3 A 11 H MRS E—H T I I o F.OEp T
WOEURE OB H LT ERBEOFEIH T2 TRk 2@ e/l &
oW T, BREREZERRBIC L o> THFbNz, HHEENHRERERBIF B
T, 20224E 7 H 14 H, SO0 BN B @A 0o 2125 lb 5
F. MO 4 B LT, BEEERBOMCBEMEND-72L LT, &
FH 13 9K 3210 fE M B 2 D 720

DOE O EAEFRBHIE X, REOJREFRD (derivative suit) ZEF IV
LT, BRECIZ2HHBREOEE - REOFEO 1 DL LTRITIONZ, b
AE OB FARE TR RE OIRE TR &1L Z OB D D B0 £ 72,
KEOIRAFE. OPEHREEZRE L. WRIC L > ThFEC b SNk
HEZ, P> O SIS 5 HENBERKGE (compensation) &. @f#
ST A FERE OFAT B RT AEATH O (deterrence) OH. @
WCHEDPEIANTOEDIH L, b EOMINATRFEIL. I 5 ORH%
X3 5% L (thread) & LT, QAFFEATAOIMEHEENEH SN CTELNT
bHENDH L EEDLNTERY, L LOEEDKREOIREFREO FR) HHNI,
DAEFBIZ, QAT =27 F V5 —OFz: OIRTECHCE L 7= 4 Tk 2 i3
B AT, RNIEATAOMIEREZ BH LD OER SN LI ITHERES
s,

AR5iZ. O2019EVHED TS Y 2 7 HORAFICB VT, JRAEFRBICL -
TAT =27 RN T —DFRZE~OBLRE & 2 - 72 WG % D Caremark 38755 58 5254
ROTRDHNAFEITIE, LX) RBERDBEFT SN L0, @ 2019 4D
@ Caremark HHICHT 2 R) HHICOWT, KEIZBWTED X 9 ik
BRENTOVEOPIZOVTHE L7z LT, DARED AT —27 FNF—DF
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LR O BZHE T LA TORRERRSE I EE2HNET %,

LUF T, RENCBT 2 NEHHNCEIS 2 7 70 —F OERIWER & Caremark
FHEOMAL (D). [FILIlHh 2 EHOWLEI] 7S Caremark 8 DV AFIZ S 2 725
2 (). 2019 4ELAREIC Caremark B & AR Sz () KB ORI & &%
i (V) bAE OO THE L AT ORRZ B (V) KD (M)

. ORENCIHT 2 NERREHENICBS 2 7 7 1 — F O i B
& Caremark JEHED VS

1. 797 = 7 MOIRETFGRD TR OBEE & B0 1) b Lt

7oz T MEREREE U TRV ESNREOFEL LOERKIE, @RI
BORODDEDLLGEEEZHRVT, ¥ 7 2 7N —R&HtiE (Delaware General
Corporation Law: DGCL) Z& - T, Wi &ORHO T, fEshihirhd
%57%W (DGCLIAL & (a) 7o 20720 FiHIZ & » TiRF#EK (demand)
SN E. 799 = 7 MEFEET B (Chancery Court Rule)
2L RIS & o T FRERD BT L7213 T ARFEDO R ORI T 5 9]
FL, HFRLEVREZ TV, ZRIZREEHE (business judgement) &
LCHRHAFICE > THRE SN D, BRI L 28— SR
ORMA» S, ZOREICK L TREFRZRETE 2V Y, BFHRSH
B o R R, T R HIC 29w T (informed basis). kI IC
(in good faith). MAT A VPR OEREDHZ (in the best interest of the
company) (2% % EDRIERIEZDT (in the honest belief) 478 L 7= &
& (presumption) SN b. 727201, B (BRF) OHERESITH T 2 15RE
KA (futile) ThIuF, K& (BkF) ZIRES I3 2R K% *=
. EEBHITNCIRAERR 2R TE 5, MARMEE2 RRT 255 (k3 &,
BB IR A IE DB, BREHICERI L TWagiE 2R L, KiET 5
VERD L. MEEETEFHRRWYA, B (K3 oFRZEHTSh
(Chancery Court Rulel2 (b) (6)). Z DT Y FH W o 15 #i 2 SR
HEE (discovery) RFEBM (trial) 1HT = LIZmERww ¥y EE (BRI
. IR RDIERTH B & BIRUE B ICRWINCREFR 2GRS 5 2 L8
v, ZoWE, B (BkE) & BRI S M S B HRZE T OWILT
(motion to dismiss) %BF % LEHDH 2 ",
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BRI L 2 BERELND Z2HHEICB T 2 FEFO MmN bR
721984 4FE @ Aronson v. Lews 3k W 2B WT, FI v = 7T MR E Y
Fild. DGCL141 % (a) MM L. ORI ER/REZALTE ST
(disinterested) M. LCTwW5aZ &, @MEE % 2 WI I HG AT bz fkH
HW O E (product) THBILDVTINIZOVT, GFHWLENEZ AT
giE, FRFERIGERSTH Y RBEShbE L (Tuyy viki) )

ZHIZH L. 1993 4 Rales v. Blasband HHRR P ¥ Tlid, OkE KW 23
Bk XGRS & o TIT DSBS, FOUEE T o 2B S DO KZ B oK
BARM L7 &, @QIRAEFRBEOL (subject) ASHGHETE 23 0 8% E 1 W7 F1H
TRV EE, OFDbNTVINRL LR LIRENRLLINHRHEZCL>TES
NRziz, 7oy y vEEREH Sz Y Coda, BEkER. ©
PUREBE DS AL & O G RITH LT, (BRAFBBERICE %) BANEK
%845 AP BEME (substantial likelihood) WCHEIH L TW722 &, @HL
T X OB DOV THHN LS 2 E L S50 R ARSI
BLAThERDWE L (T L 2kEH) O, DT CHRHNT % Caremark 3%
Bixo L AREOODOEN L OBRTHEE 22 "9,

2. RENZBIT2NEHBHEMICHTE27 70 —FORBBEER &
Caremark JL# D7

KREI ORI 2B, REASOHEETFHEZHELZEROBTE
BN & 2 B THRN L3S0 S, AL 2 HEOFRN AR Y A 7 &AL
W~ EBITLTE 2 17,

(1) ZEEAEAD 5 1960 FRXDKE O AERHEHI

RENZBIT 2 Y A7 FHIE, GERARIIIIS T 5 720 O 4 H 8L
POMRE 5720 1929 EDORBERRAZT. 7920 ¥ - W—AXNV b KRHE
i, a2 —F 4 —VEEO—HE LT, BEEBEOAERKICAEfTSa—F
LXiEh sz ik S, ML BEEoREx KA LE2HME LT, 1933
ARk e 3489 (National Industrial Recovery Act of 1933) '8 % i@ L 7=,
AEFF IO TN BV TUE, FATH S % B3 % 729 1933 4EiE%R: (Securities
Act of 1933). i@ % Bl § 2 72 1934 4EICFEHIT I FiiE (Securities
Exchange Act of 1934) 25H)5€ S ize T 2[4, REREHEL L ORIELGE
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B2 Hi & UCHEIFAESRIGIZE A (The US. Securities and Exchange
Commission: SEC) 235#% V. & N7zo 1934 4EFEHMG kX, 1938 ED~v =
— (Malony Act) &> THESH, MEARESFEF I > THIRSh
% HEBIHIHEETH 5 KSR A~ TETHICBT % B BB A
HGabhiz (15%A) "

1950 4EACA 5 1960 AEACHT O KREIC B VT, EREL O BIEE AL,
b5 A MEGER LT 2 e L. ALZAIEICERELZE LT, B
PHBHIRZZT B AF Y VT AHPEL P, Che2d. BEREERII,
HEMZ S T A N EERAR 3 2 41 2 5P L O 72 O fa PR 3 % 38 L
72 hokd, COMMICBIAEAMT TR YT A, HERSENE
BATBZTD RO OEE T CEOH I, MEMEO R L%, BT
R BHOTHY ., FICHRFEOHEBICBT 2858 T2HNELLZLDTH
o7z P BLED X912, 1960 EACoNERERNE. KT A N AT L
7B OFIERILE % B L7225 B M 2 IS Th - 720

(2) 1970 RO KE DRERHEHI

DX HREH, IR 2 A 7 e —F i, 1970 4R
XAV A F ¥ ¥ F VIS T 2 REAHFOHNIBICBVWTH TR O
72 o F27E U RSV WS I B OB S 2 2. NI &G 2
FLAEOEN A, KV EENEDONEELE ®Y,

197245, RO =27V Y RRHEOHEBHEOMK A2 HL 542, 7
UM UYDCOYF—F—F A4 b UNICHDERIEEARBICE 2 ST
B720RAL, BUTEH SN2 COFHOMBEIH LT, 74 bR
2 & BMAYE LR T TbN A, Ffh A EICOVWT, =7V Y
KEHE B DG LT imE 57z, TD720, FERIMEEIC L 384k
Db bZ e, ThiZ=r v ¥ KBHEO KBRS L 2R IE T
BT AT, FERE LT 1973 4RI AT AR O KA FHER I B Vv CE ik 2 ik
ST TV L LTRENGEE I RAEFRSNL I L L o7z P,

SEC 13, 0L LT, 1933 4F3F%HTE. 1934 45 3E5I0 ik
D  FARRB LR AR X B BURBE R DBV D 5 & L TR
ZHIEL 720 TORE, ZROMGEC L 2WBHEOBR. REOLIMFHO
TERRIC & 2SO X 28 2 BUARE R T A2 EBEL L Cwiz2 &
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PSR E RSN, T2, TORNGIE, KEDOAL LT, OB RHER
BARECH RATO I WS LY, FERHICHVELZ S @,
SEC i, #ELBUGAMKEE 21T o 7228100 L Tl BT PRz M L. &
FEOAIEXHICHT 2 BMMARERD L —H, RFECLZ2HENLZMR T 0 S
FAEREL. TNIIE L7206, BElPITFROMEEZ RS T4 v T
4 TEMNGLIZEZA, £ ONENHEMNRIIRICN Ulze BIRELT- 724
FEoRTiE, KEZRFETZABEENL K EFN TV, HAWRHH 2
BAITEE D R 2 R T A OFEf AT 72 BRI AN DO FEEHE IOV
ECHMESEDI L L o2 T,

T —F = — MR R E L0 OBGARKF TN 5 BUAIKE
NOMHXWHIHORF Y 2 20F, @RS 1977 A5 3 2V AT % Bk
# (The Foreign Corrupt Practices Act of 1977 :FCPA) Zf#lzL ®. X
DFEHFWG I B35 2 %1%, SAEOBIFRERBIRRSFIH LT, e
Wil %479 S L 2 JFAlE LCTEIk L7zo FCPAL02 4&RIC & o T GEARIG Tk
134 (b) HHIZ (2) 5 (3) Hau@mS i, AT L TEMEICHT 2%
FLERDOIER E RV R T S, RHEZMEIBITT 5720, WML
A= YAFLAOEEEROOND LIk P,

(3) 1980 FERDKE DA EB#HEHI

1980 ERD A ¥ F A4 7 =G RBIF RIS 2 AF v ¥ 7L Th, KA
DOWNTHHNE RSB, FUM T T —Flkssns 0 o kb, WK
7ar7g s, Bme bICBELET, ZoREMIE, RFECIESRE
DRGSO F, BHEFICHIA LA P SEC I, FEHFERTHLT, £ %
4 57 =GO 7= DREEH OB ZATBBEN L > TIF-T& % LA L.
BEHPITORFL 7L - N—F A - 53— F (Drexel Burnham Lambert)
R,V v EOWHTELEBENRLA v - IV (Mikel Milken) %
DA VWA TG TRFESNAIRE o728 LIk KDL V¥4 ¥ —Wy|5
P2z, WIRERAIE 1988 4E A V94 & — UG | ) OSRES Rk AT (Insider
Trading and Securities. Fraud Enforcement Act of 1988 : ITSFEA) * %
BlE L7z ™ R34S E Y., AEANEIFEIC 154 (D ., HEBMEC
204A ZeASEIM S A, GESRAHEEIH LCL BEBHNCER LA EE 2 R AH
TBHROAIEFH ZBiET 5720, HttoHFOWE 2 FEICAN, FHIZX
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o THER SN2 78t X O THiOR, FHi. MFIRBNT SR

)i, 1981 42 F U F - L= Y RBHIZ. UKo, KREOBIE
LD DOIREZHIEL 720 T HIITREFHIEITH T 2L FHOLIM DS 7255,
1980 AR IR, ERE O R R 2R O IEKS LigREDHE L 2
D, YAIITHEHRE CRDY RiFoh, ERRERZEES T 2480028
HEo7e ThEZIFL—A Yy Rk, FEBfTBRICHET2HNEZREE L
T/8y #— FZH% (The President's Blue Ribbon Commission on Defense
Management) *® 2RI HEOME 2 Rz, Ay H— FEASF, Wil
REREHLLTELED, ZHEZ YN LTOEROGHIMEOIEK. O
E2HB L7256 0EBRE~NO HEM 2 W 2 ®d Lz, otz <.
1986 4EE PG E O ZHEL FE 18MD (¥ YV 2 AHHEB X O 8HIC
T BB HEEA = 7F 7 (Defense Industry Initiative on Business Ethics
and Conduct) | ® &4 2 fWHM % & L. 1980 £AUKICIE, HBi#RE D
ZHEZOPHY LR TIAT VR - Tar I gL, WMAHMEICE
5T B LI T,

Z o, 1980 FEAITIE BWEMEFOHSOBROE IV DD, B
BB 4 oMy 2 AL s A 72, BB #)T (Environmental
Protection Agency: EPA) 2%} S, 1986 4EIC [BRBEA ST A5
B (Environmental Audit Policy Statement) ] #2% L. W LT, &
B ED 1 O BB LR PR BN AL NI ER_T LI L 2RKD S
LI o7z W,

(4) Graham v. Allis-Chalmers Mfg. Co B¢ *

777 = 7 MIZB VT, Caremark FHLANIC, 3O PIBHH & B3R R
DIERBHEIOVTHEE o 2MREW LI L LT, 1963 40 Graham v.
Allis-Chalmers Mfg. Co HARITF b5, Z OHM AR O EEEEO K b
FTAMEERDAX Y NP HAE LD TH S,

[ DME]

Allis-Chalmers #1363 B 31,000 4 &2 W 2 2 EEEH A —H —Th b,
HokFIE, PRS2 G L LCREFRREZIGE Lz, BE (B3 3. A
AIZB T B TS X OiREHERE & v o 72, BUIRK b5 2 MBICEK S 547
oW T, BEPRIRSEIMEGER 2R - BT saEY - v— LO#EFK
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FHSOTHEY, BIZESERDPELTVEEWD R &, Ml s,
WEROK A MEBZMY . B35 &) ICKEFShizBER I A7 2 %5
g RETHH72DIL, TNERS DB RBIHGERK Lz R L7,

[1E]

F5 7 2 7T MikmE#EFERFO Y + V2 v b (Daniel F. Wolcott) I (Chief
Justice) & TE# (Bk3) 13, 1937 4212 Allis-Chalmers #1i&. FTA & O
T, BEOHEBROK T 5 A b U LRI 722 2 D) %8
bLTWZ P OR/BELE FRT 2 LA L. 1937 4E0 A EIE. EX
MR R L S, BERIRSEMBHS ShTuwhho i zhs ©,
IS OBEEIGIBAIT LT SN A DIEMEZRNEZ, SttofEkRIcX
BARIEATEEDFEN IOV T DA D Fio TW AP0 7212 2 0b 5T, £9
L7=RIEAT A% T IREBNICEFR L. #b 5270088y X7 A %9
FTRETHLEVIBDTH D, LI L., BEFBIZIRT Ok E (honesty
and integrity) ZFHT MDD MHIE T > TRIEOBEV ZHahE b
FCTEOERIIHL. Z0XHI BRI LRI Y, MBS h YA, TRk
DA U B EEEA D B A%, BED) AR WY . BURSICIEAIEAT B 2 561
T 57212, ©FEIZANL T A5 A (a corporate system of espionage) % i%
LB T 2:/EB 0 Wy e B (BRE) &, B o7z LT,
O LB EWMICINERETH -2 BT B &’ax CHERIPD 12,
ZFITRBEVEEZ D, ¥R S, OB, MOIELED 2L &t
OREERARICH L, BLWF v 2030, @ETBICTE Y 2P0
(unlawful propensities ) % HHIZHE (free vent) 85 & 9 7. 4 EK
DFMECTH L LWETETEXERT S XD LPEE (rule of law) .4
BAISBWZzDTHL o] LKL,

Graham v. Allis-Chalmers Mfg. Co. ¥} CEEZ DIE. OIEHRIIMEER D
BEATBERRT 200N Y A7 2 2 RET R LOKBE2ADLR
WV @QUEAEL DB A WY BGHERIEHE T 2B 288 (BEoR)
BROONLEIHEHE W COLIIHEHITLBR T A MEERD
TTbNTVE LEDEECH L VIRY |, WG ETEF T 7T A FEORER Y
AT B RFHICHEM L TB L #E BV E Lz Graham Hliko X Ly F-
7597« 7 AL (red- flag test) LI %, 1937 5ED FTA & OB
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FTAHEEMN LT T —FiF, PRMEOHEEHEN 2T Ta—F &, BEOF
Bitie7 7a—F L OMICH B HilEER LTV Y,
(5) 1990 FERDAHNF > X

1990 SEARIC A 2 &y WL RVICBIT 2 IR 7 A KI5 4 Y ofilE. 7
AVAEHMECLD [T=RL =1 - ANF Y 2AOHFE] O/FKE, ¥
DANF Y AZHALT BRERAL VT4 THE 26072, LT, 1996
ED Caremark B WT, ¥ 7 = 7HFEERA S, @IFEM A4 ¥
A4 v % Caremark #HVRDONEZBMD 1 2L LTHwERE, Y7 b1
—iNn—F o= K%L,

1984 AE VR E. RN B IV TIA TV ABEIOHB T 7520
TWHZOWT, BUECTIREHER 22 b DN L BB i~ CTE X M L. 11984
ERAIESE MM (Comprehensive Crime Control Act of 1984) | @4 2 75 &
LT [1984 4E RIS #3: (Sentencing Reform Act of 1984) | “9 % il L 720
Z LTy MFBALIRICHTS A R oM Z EIE LN B E2 7255720,
HIREEBEBNICA A P94 Vo2 YT 5 TR A E U CEITRAZE
B4 (US. Sentencing Commission) “® % &%, L. 1987 E IR # 4
54 ¥ (U.S. Federal Sentencing Guidelines) ] Zftiff L7zo MDA A K5
£ E, BT R A ORRZITHT 5D O T, WIRFH I O FFHAYL
FROERMCHE DO THIEEMAIC B 2 M Z G L. WO 2R & R
o &, MERWCBI 28N EZFRT 52008 MW L7 Tu—F 2L
e U0

191 EICRARE, VT IA4A T VAL MEOFIFICBIT i s %25
72 TR 2 MBI A F 54 2] 2047 L7 s Mk 2 5 F8
BHAA F74 2id, A ORI § 8B A A K74 2 LRk T 7
u—F 2R L, UIROERME &k (3%) MBI { Bk 2
M L7ze T2, BREHAWR TESEKOIEEB X OB 27200880 % 7
v s g 5| 2RO 2MER D MR 72 MR AA FF4 i3,
WHEOI YT FTAT Y ABLOHRT 07T AITEERMAREZ R L 2RO
BDTHole THITL - T MEROWEAEFIE, TN F TOIRI LIS
5. REROFHNTF 72 b ONLlini S, JRREA LT BARE LB
Kb Y L, BEAUTBIOGIETT Y 5 A 0%GE 23, B X OHER 4
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WS AEERIENA Vv T4 TRETHIEE o7 W,

MO T BHBRMAA F54 VIZBWTIik, E4lETTars s
2% R RINCEH % 720 O — M e T O O HHE (criteria) AR S TW
72 (8AL2 % emt3 (k). 7203LH#EIF, OB EOWHEENEZ TIF5 2 &
ik 2 iR Phi 2 (B 5 2 L. QMO EREK B ok 0Bz, Hike
FHeOMH & BT8RN T2 HNCE 2 L, @EERINHICEHT S
PERIATRD SN B FITFEA N L REHEREZ 5.2 270 #Y 2 EEE2 ) &
&, OEERTHRONEZHEERRZ DM INEI R I(E R 5 7205
LPBEZWT LI L. ORERFROMEE MM T 2720 H5MN 2 FERLHT
LT l, OB EEGD, RESLTICOWTHR—EBELETIT e, @
LFR B, RO TPRD72012, HEPLFEROIBIE 2 & UE L % il
Tarzenrnhn @,

EETREGHE LT, QHEIBMF A P54 Vid. [HEEEZ 0o
AN X O URITH OB IS X ORI 5720 Fa— F) Iy AL LT
O EANEZET S]] LWIHIRICHSNS X H 12, AFHICOWTHOPE4HE
SFIZOWVTHRRZICE EF D, RELOFE R, MR i B O Al fE % 124 2
BILIIOVTERLTWEDPo722E OV @4 - HHHEF 7T Z T A
B2 ROBEENIOWTHWHEIZED TV ozl ERBITF L5, I
JE#R D Y4¥ (high-level personnel) 1%, ##kz FEWICER LTS, H5H
VITHBEN OGO ICEE N BB R LCwaA L EHSh, 22
Wi, MR, BT, MRk TE L 20T, EHE. MESoREY
YT 2MA. ELCEANLIAZ L LTHESHZBMANEETNL, L
L. EHER AL FF4 2, il 7rerssg (BT LidEow
DT EM FEROMYEDSRELFTREBEEOVTHRL TR 72 2,

bold, BWOMIBEN AL FI4 Vi2id. BEHEOAVYTI54 TV RE
I OBREBHLENT WD 5720 DD, Graham FFOHEW N 7 7
Tu—FEFRRERCH 720 Thbb, @HEMAA K94 ik, Bk
2t EAAE IR DA AT B O R R 5 I BR R K ATE LR uE R S
ZWETHTPRNT 70 —F2RHLTWwize LzA-> T, REORIETED
BT, AV TIAT Y ABIMRH T O 7 7 2 LTI SATH L Ao
7OGRAEE. IRRT A K94 VIS EBOMFITSZ 5 2 L idlks
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Vo ZOFRINT T —F1%, BEFROZHEELERET L7 Y = 7 Mk
KBRS ABIEE RS P,

f)i. KESAEIE, BRIRAC L2 EBOBITERRE LTELN K
BIBAL L 22k T3, S KRB O TR TEIEIRSPETT 50
BHEEE 2D, R R L > TRIES NPT RPEH ZHL T X951
ol 7 A A EHW S (The American Law Institute: AL &, #3
DLW MR T 27O I L ELRMERE O TMAR, HE TR
W, 17EDOBRHEZ2 T THE L, TORRE LT1992 412 [a—KL —
b ANF Y ADEIL  5HT L B (Corporate Governance: Analysis and
Recommendations)] ¥ & LTAE L7z, #EBITIE. HRA LRI, £
FIHLTH, BTOEDLHHNTIHEETHILAROOND L EHIT, @
FOWENEZ MR T 2 720, BRI SER 0@k % M5 5 720 OB RE
L2 EMWEENRL P W AOBKEICOV TS HHRE S h, ¥k
DPATTITRIC TR, TRAIE. TOERE Rl IRELTLES
Y7 - ®FN Y PR ENT, ZLT, BRAICEBE=5Y 27D
—PFRLLT, AV TIAT VA 7075 AOMERE ARV OMERRICHRLE S
BT DT LN O,

(6) In re Caremark International Inc. Derivative Litigation E4

VEDXH1Z, REDOI—RL = - H2NF ¥ R, AR E 25O
W - LW D OH 5, 191 EOMFRINA A F T4 2 ORifTIC L - T,
FHOFHiMGEdONEEL L7z, £ LT, 1996 4 @ Caremark P
BWC, 777 7 MEFHERHANE, SRR K54 v & Z2oRto—
DL LUTHERE ZMINL Caremark 355 (WEBHH > A 7 AR &
. L7z Caremark FHFHIPICE 5T, V7 b= n—F - a—=%%L,
KEORERHEHNIL. TR - SRR D025 FATOFRiINE b D~DE(L
DPREDT BTz,

(o BE]

Caremark #IZANV A7 7H —C 2D EZHWETLINETDH b, R
OPEERDS, FioBE (REAVEVA) 2MHLTH S HIYT. Khi
WCI0G PV a2z 238 wE Ly W@ #lasilk (Anti Referral
Payments Law: ARPL) (& L7-C & 2B ANCHIHEF S Nz M-Sl
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IhEE, BENEORMEZELTIAEIIH L. BEOBAZFEITI2HHY
SIRRDOTICEEEL Tz B (BkE) 3, IRAEFRRICE o T, WS
BB 04 AT 4 % Uik T & 3. Caremark #HICHi &2 b2 L
WX o TRERBIEK L7z L LTRSS LT RSN 3 2 B
KaRD TIRAEFRBRZIGE L 20 FRRBMIEL, 75 7 o 7N FE
PRI & R ZRD T, BV THfTbIIz,

[(HE]

7 L ¥ (William T. Allen) I (chancellor) i&. #FFIRIC X AE, S
BRZBEHFEICE S SN RAZRIET 5 2 LI2X 5T, WHiIE GEEE
BLLTo) BHEBICER L LT 5. IO IR &t o b
TRCHE DRBHESFE OB T, MR OBEAMEE 25, LOVKERY 4 TD
BEFHEKIZOVTERT 20T V. 20X ) REE (FkE) oM
MR OEBABATICHT 2 Eakid. [HEE (kT 2Rz LoWiEkod 5
R P b W2 PR, D Lz (possibly the most difficult theory in
corporation law upon which a plaintiff might hope to win a judgment) ] &
W& Loob, Wi OFEBREEXOBAFHICOWT, BRYGE L BB
RO 2225 FTHHi L7z ™ Thbb, OBEEKL (il advised or
negligent) NG OHWT D72 D ITTALTAT 2556 (RHIRE b 852 50)
ZLT, OMADEREE o TONITRAOHEE ML 2 72012, BHiks
DE AR E L2729 (unconsidered failure of the board) EAEAFEET
B GEREIEK) Thdo BZICOWT, EEHIEIH W S5 i
WG THDH L L, EBAL LETRzEATH D, FHRZEODDIZH
Mk iud, BB THEEVTH - 728 LTH, TURIEEMT %
Mbhiwe L2V QOERICOWT AEOFRE o HEZEE 2T,
HHE T, SHHEEIESOHWMATII DN S 22012, B & &
LCTwdi {5 %A ) »HIEFGE L. Graham 1 Pt fEFRIZ 1996 4EBAE O
77y T MERICB VTR Shrwe L @

ZORE LTT L L, OEE, MikEBiz, REHRO—EoH g
THR L2 X9 1S, KHESMMROBH ZEBL L Twb 2 &, @ DGCL141
FAED NI OB - BB RBOBITICE o T, MlZ @RS 2
EARETHH L, @MIEICTB T, BB WH. EEE, B oRaet,
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Z DAk & e @R R R AT 2 Bl &2 & LIBT3k 0 3
YTIAT Y ARWGEY A0, MFHEEZ R M mE > THY P
COHIBIIPERMSFEICHRE LN TV B DA KREL LS, EIFRERMATAL ¥
A Y ORNEF I, EAUFERITT 7T AOEBIHT L8R4 &
T4 TEREMT 5, RFERHEZWMIICRIZ ) 52N RH L, EEA
HARTA V2 ERTH BRI EERTE W,

7272 L. RS - RO VT RO BT W TH %o HE
KT BB (BRE) &, FE (pleading) DERET. WURiTR A3FBs i I
DVT, B#L TV EOINRkd OB E L Y, 2L T, AL,
Caremark B 2 E4 TR O EBATI OIL L W HIHEZ D HENETH
LH, BRI X D ARB SN2, T/, Caremark thid BTz, M0 05k
RKOLMZETELLLTHRAFMICEYRASNZDOORELEINELE LT
8675 9500 V23§25 kb hotz @,

Caremark FHBIZOW T, BCZ L DRFICL > TR S TE 2 @,
Tz 7T MIRBRATOIER S (Chief Justice) THET 14—V —
(Norman E. Veasey) Ki&. 2003 FEICBEHER O R T HEIO W TR 250
B 2B WT, Caremark JE#1Z, Graham FfEA 524K 30 ‘EOREEZ L
ZRTERVERRZ @, 71—V —FKid, 1980 5EICHH A IEE THEL 7
wiks @B VTR, [Graham FHEA 5 17 £ ORI B EA M T IS T 5
WL TBY ., 1978 EICE VYRR - 9 ¥ FF—T U DREOMRE
DAFESE (recent lapses of corporate behavior) #%iF. %1%, HE4 Tt
DOMFOLIENEDD Z] Ll LTk, HERBICfFs i, 48
FYATFTLADOEARGELOETIALL] T LEHLTw T, Y=Y
— X1, 2000 BRI BV TR (LS 2 TG O KB D 47 2 25— X Y R -
F 27 A = NY GEHI T 7218 SEC 12K & 17z NASDAQ #iHI. 2L
T7 L v 35 Caremark R U THUN L7223 A A K54 v TREE
M, HEZ SIS NPT Y 2 7 2 2 8 L w2 & &) B
OB AR IS RERBER & e SN BRI S 2 5BE L2 7,

AP B E LT, ERtoy 4 — V=Ko RO, Caremark Fif
Pk, BECHED A L2 0 1963 4F @ Graham FHEIIB1)F % 314, Sl
MG 5. HATO FHIISE 2 BHL 2O~ LR L7835 Wm ™,
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TR S A 7 A R HESE - FERiT U R OFH LW ST, KBTS
ERRE > 2 7 2 DI 2 e L 72 TR D B &5 5 AM0dh 5 ™, i,
Caremark ZHFFIPUE, PIEHEHIC RIS 2000k 2 L2 1R &3, R, HGH
BEDOEPICEENRYLEZD LTI LR TE LR oL LT, FORWVE
(toothless tiger) & T @%bV @, oMl LCiEMshsoil, K
 (bkE) OEBERBERZ IV 5 72008% (threshold) ASIEWICE Ao
T2 BT OND, FE (KkF) &, AiRFE (bad faith) 3 7% b b B D
ZFOFRBRRBRLOODEBRMICEHR L 22 L Z2HAW LT % S B0nhs @,
FFHWITIE. Caremark B ORI OB CH T SN AW HEES W L 2
g5, bbb, WEBXRICT 7 ATERITFIE, TG AME AR % BT
28D G T REMEICE T LT D IR RIS TH 5 L WP 2 3T
D2, FHITHEHT 2720 TH b, BHIZHAT 5720120, PO L
PURRE R RIS 2 BRI 2 9% T3k (plead) LZaTHIEARSRWVA, A
2 FEPAPH/RBIE (discovery) 231, TOX I TR EZ T2 LIZWEET
52 @,

Z O, Caremark FHIZBWT, FHPHE,. B THEXOLET Tu—F%
WHLALT20MLD 2, CORMOBILE LCid. OB HRBERDOEN
VAZHEE D E, ARELEMA ORI ORITEZ YT, WRiOY R - 7
A 72METF L, BEICHEZ LG22 WHREXD 2 2 L. @QBMWTIE, EEHEE
SEILASD o T2 &) D OXIW 2K S, FHUT K o TR O IR B
DHBEDRE 205, FBIN T 72BN 200 2 B3 &3, BBIYICHGET
MR SLE 2 RO LN H 2L 2 L. @191 EDQHF R AT A BT 4 ViTid,
R ORHAHER IR TE LT, HHAMEZOF Yy v T72HDLL =TT
FTEWMS Lholl b Fohs @,

(7) Caremark REDZFERFHE D 5> BEHXHENDEIL

Caremark BB/ BE LWL T LD 0TH . REHIBIFEINC X 24
e, ERIZE o TR OMAR T2 R T IRET 2HEERTZ L
PR TH o772 L5 (DGCLI2 42 (b) (7)), RSB DAT R Bl T3 HEPH
PRI DVCTOBRAEIH STz, LA Ly 2003 4F Guttman JHF ™
ZBWT, T 7T MEFEENITOA 54~ (Leo E. Strine Jr.) 3
(vice chancellor) (& [Caremark HJ¥ti%. ZOBFEA» D> ERN 2R HHEIC L -
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Ty WSS HAL OB ST T AEERRBE L LTAORTWA Y, ot
Pk, BBRBERIIN T AEMOMEMEZPMICLTB Y. BB ASRIL I
BaRIE o7zl LICLARERFICHENLZDDTHS I L 2R LT
DB )% & Caremark 8 %2 TEZERE D S R HIB IR KIS X 2 i
RRSE %520 e VIV E R BRI AN L L7 ®,

2006 4E® Disney #DIREFE @ 12BVT, FI v = TMEEERNTO Y
x4 27X (Jack B. Jacobs) ¥ (Justice) 1. ERFB & B ERZL.
IR, MERBIIHB L0 EREHFICHT2MN LoE@ms L L7
@ LA L. [F4ED Stone v. Ritter FE ® 12BWT, 797 = 7 MmN
FioAx 7~ F (Randy J. Holland ) ¥ZFi&. 2003 4:® Guttman FFHIPICH
F5575 Y = 7N EEFA IOV % B L. Caremark FBHE T, &k
THEROMABEZRE - ETA2BE L RT 5 2 L0 R WIRFERHEIC
HKTE2HDTHE LR LIz, RHPIZIZEL K OFRAH 505, HHELT
X, OFEFEE. TITHE S SR G EAC B3 % HUR 3 0 BBl 8 S 2D
WTC. Caremark FHFOFRIT R TR S N7z, GRFE L BGLA O % 3 UCH
BEhaxXTHY © . QUL DOITBATRIENE R RVI2ATH &V 2 B2,
EEHRBLIRZY, XVRBELORNTADPLETH 2 @ WL
FIZAHFHLATE R SRV, SNREERRE. DEXEZELREERE
ORI, MOFZHED SHL L FMERD LD OTE R O, @ORFERBII.
i D48 OB OBMICE EE5F, RETHLHIE, ThbBE
HOREDORIEZBRTZHWICSESD LOWERORFFICHMRLTEY . AME
B X D ERBEBERIAEREELTHL BT O5NE @,

VLo X912, Caremark #FIIERBZF LMWL TE2DOTHo722 L
5. REECHWRIERNC X 2 P8R, ERIC X 2R OMA T ORE - REd
LHEZBTH LMK, TI 7 2 T MIRFEEWATE. Stone HAH
IZB VT, Guttman FAHPOVIGZBE L. EKIC X 0T - REOx5
L LR VWEERBE,OEINDLDIDOTHLE. TOMMREEEL /2.

3. /G
KENZBU AAEATLHEOY A 7 FHIE, SERALHERICHET 22005 %
W7 B BB SR 5 720 1950 4ERA 5 1960 sEAHTEITB VT, HEER
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OREFZNPHFELT, KFFAMECERTHAF Y Y UAEL2,
Nazly, EEESERNE BEWARR M T A MEERIZH T 5 2 %
WE L7225, M, RN EDDTH o7 SO L) HAEIE. 1963 4
@ Graham FFH P [ (MUK IZ) RIET R OBV R WEEICE T, RIE
11% (wrongdoing) ZI LT 7-ONEICANLHEHNLRER T 2T 24 (a
corporate system of espionage) ZHis LM T2/ BEE 2] L5 XSH
LOHMERTE %o 1970 AT, EIRMAVE B LB ofl e %2 2. N
WHEANE SR Y AT 20 E G, X VERN R ONEELL 72, 1980
BRI 4 YA F—IBIRBUF R T 2 A F v v ¥ V&2, NEHR
7o 7 g MR E DITHEL R, ZOMREEIE. FEHRERBREESC
BILKL TV o7ze 1991 SEICHIFRICH T 2 8RBT A4 FF 4 25 idr & h
TURE, REIOWNIHENL, FRO PN RS ONEE LI, 777 =T M
BB AT X, 1996 4 D Caremark JHERFIUFAT S 3 WV TR 2 R
T2 Ho T WHEMHIA FFA4 V2P 1 >& LT, Caremark 7%
(NERIEH > 2 7 WMEEFRTE) 2. L7z Z D, Caremark FHB 1. (F)
HBNC X D EBEEED S EKIC L AR OMAFLORE - RElsRdoh
BVBERHICHKTL2DDTH S LMRIELET SN, ZOTTEOME b Hik
BHDONEE L. 2L, B HEZB LT 2 Y (KE) KeoT
M E 2o 72013, NGB D Caremark FEH5E KL D FEFRIZ D W TDILFEASK D
LML THb, UTTIE [FrilhbiEHOEM] 2% Caremark 75518 5
DR J AT L723EBITOWTRES § %o

M. [FEildEHDER ]| A% Caremark F&% D . AEIC G-
R T

PEIC R C& 72 X 912, Caremark 38 O £k % FHFNIIRD S € 5720121,
PG DOFAL 28 K3 5 58 (BkF) &, FE (pleading) DERET. IUHIf
% Caremark F&# (KM - WHFEE) EXZRHRL T LB E
THd LIzl Bl (E) 2T 25 0h%5 b Wiz Sk Lo
WTHDHEVDNTEZ, 2019 4£® Marchand 4 DIBED S (Kk3:) 2%
Yo% E LT, RRio X 5 ICHERFH > A 7 A EERH KIS h
T&72ZETMAT, M&A OWGNIHE S WM RIREFROB LM S5

102



AT =27 RNVF —OF gL Wi OFZEICHT 5 FmlE s

729, 777 2 7T MOFHIE, RELHSEOREEREOFH 2L TE
=&, TONG L LB LHOHPMAILR S . WG SFEFFHFRLNITBT
BEBHESEOMNLEDOARL ST, ARLLEPFHCTELVEAIE, BT
A—NVEBFHTEL I L SN, WEROHOHIZ, Ly K79 v 7 (red
flag) AHBIFON/AC L AR THEL AARWICTERTED LI IZhoZ a8
s he @, DT, BRSSO M SRS 2 KB BLR O R I
DV %,

1. 797 = 7HNORELGFOREF KL [FLllhsERD
B DR

BRI X B WS OB R RMEOBRIL L L Cid, HEEISHEEOFE
WA #F L L TR MoOMANEDIED SN b & ¥ 2GR, &tk
BEOEHEZEILTOABAD L VIZZIEHETH LI DD, KHHHEI
L CHREAT 2EAAND 2 VIIRCHTH MM E 2T 2HEMNE 4T
BT HI—V v y—HHERETFONE Y,

IR OB EF RO ER L LT, EHMICIE. #RTIC X 2B BRIE
MEZR TR L LTy #REARIF 2RO MR L LCTRHIEDT S b, RO
WCBWTIE, ERSICBT 2B 28 U T, &t oM %2 @812 47
i3 272012, SHLOEE T 215 HE AT T 2MH & L ChiE-oT % iR
bdHbo WIFNONFC L 2128 X, MWOHRATHEOHIIE & % 2 T-BAHEF] &
L<hEsirshs O,

T 2 T REEICB T, REEIE. oA LR -
sk M SR RMESAD SN D (DGCL220 5% (b) (1)) DTkt & ORI
DTN THb, T3, HMEIZRELSFHSEOMEFROITMICH 72> T, AT
MHKZ/RTEZEE (oath) ZIILATNER ST, 0O HMIEER AL
w5 [IEY4%HI (proper purpose) ] ThFiERSH v, Kt FhEZED
BeREH, (b) BSOS WEEIM LA, EEERPTORATRS S5
W LPNCHRICIE U Ea. WREIRMNEEEREERINC, WA - IUEL R
WS 242 METHI ENTES (DGCL220 4 (¢))o FhEDFRAICIR (stock
ledger) F723MEABEUAOMEZ T LA OHE P METHLZ L.
@YFCEOMEEZFRT WA - HREUE LAFHZEFL VDI L,
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@M EARD ZAD [IEMHEWN] THEILEZ VAL ZTWELES %
W (2205 (o) (1) - 3)o MRENPDOISBIIIF 22 VAEL 7286, 4
R T AR D B IR SF OB EFHE RSB 2 HWTH S 2 L 2T 51
EEEH2 D 2L &b, MEFFESHTIL, TORET, IRELGFEORH
EICB LU CHIBRE 2352300, 50BN IES 2w &L A £
DMOBFHR, ESHIHFEEGRLIENTEL (2205 () V. 2k,
[EXZHB] & [HREE LTORRICEBMICEEDDH S HIY (reasonably
related to such person’ s interest as a stockholder) | & £#% & % (DGCL220
%) @
777 THETIE, IREFROESE (BkE) 1%, RIFERIPUGHIRE R

o THEG SNYE, ILH 4GB R E (discovery) ZFHT 252 LIET
Ehv, TOX) R EERZ 220, MIRHENIEZ. Wdo 1993 £0
Rales v. Blasband FHFH P B W T [FILIlH 2B HOEI (tools at hand
doctrine) ] &ML L7z MR BRI AN B Je 0 JHE 10 188V T, [IRETR
BOBE (BE) & 7Y = 7 MNP EREIBLA 231 oMy ET
% 72 O \ZFEPLBH R BE % R 9 % HEFI 2372\ 723, Alonson FHfE TR & M7z
BNOBEAZHRT L LIEIRBETHZ200b Lk v, - LH»L. #ER%E
KT 27200 ME/H 2720123 L L DTENH Do - Fohe Lo B
B2, BEDIELZHWZR L#EIR. DGCL220 RI2 Lk » T, &8¥o
RIEATHDOWEEEICOWTHAET A I EWETH o - BiRE&Z LT,
DGCL220 §:id. TRAEFRICBIT 2L Y — v & LTRAETHH S AT
] . & DGCL220 &% I L. #RFiKE RN 25720082 TS %
WHEEA D 5 2 & 2w L7 @,

2. 777 =7 MOBHPIC & 2 F5CICdH % 8 H 0 P H o F) AL
& EBE 7 b

Rales v. Blasband - HI#IC & o TN SN2 Fooild 5 @ H o B,

ZOHOFII T MOBHIC L > T, TOMAIMEIRI N TE 2, 1996

4 ® Grimes v. Donald F7F Y T, MBI, [OR SR AS, TR

BeBmA~D) WFRFHROGEREZ FIRT 2 201213, . ORGSR OB D

WMELMBWE 2 HNE LTO (familial) FEXFHSHZ L. QEHIKRED
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MBS, SHOLEHES ., ZOMOMETHYL L TITBIT2 2 LA TE LW
Z k. QOIBEE LR ZWGIA, AR GREEHBOER TRV L EVIHET A2
EWLIETH D, RED, IRAEFREZIGET ZHIC, LERFEREDET 572
O [FRrRIZHBER] 2R L72BICBWTD, 777 7 M FEEH T H
W11 0 EMZ TR T 2 FlRAI R VYA, R 220 LTk
HREATIDLEDND D] LRxDOD, WE 1L ITBWTHO 220 50FH 3%
{EED I\ ET % Rales v. Blasband FHEO XL F 251 L7 7,

1997 4 Scattered Corp. v. Chicago Stock Exchange, Inc. S *® 2B w0
T MEERHTEDTO L I ITBNRD, [HEE, ZOFRICEI T
5 22hzy, Whiks, HNERS, PUTRS OB & AR RIS L
Ty MR E R ZWG T OSEk BEEH, L OMORHELLHERET 272012,
DGCL220 4\ VTR R T A2 A L e o 7ze oo BV ETH
hE, RFFROFEMRICH T 2 LEHENF E LT, (BUE) 220 0 I154
HUARECHBERER 2T 5 C LAt k72, LA L, &I X, FiEER
WD ZD L) RiliRE Lk olze Lzdi-> T BUSIRIRAF R Z RS
BENCLER N WA 5 72D AT R Tl h 2 A LR L2 & Tk
rrrixcELV] P L,

1999 40 Mizel v. Connelly Hf-HIHE " I2BWT, 759 = 7 MHEEF LR
IR [ (Rales 3. Grimes $+ff. Scattered Corp. FHIZBWT). FItlc
HLEHEZH L IHITHYBELEE LZCHEL ST, FREMERT S 72
DI, FREHIEREMLED LD o7 #ELE. SV O/RBAMES (lawyers
who fail to use those tools to craft their pleadings do so at some peril) ] &
e 72 10,

2006 4E @ Seinfeld v. Verizon Commc’ ns, Inc. 3+ " 2B VT, MES
PN, [BAe 2 &I, IRERBORICE VT, DGCL220 & % I
DOFELLTHWS Z L3R E LD o7 LA LS H. REONTHHNIIERE
ZRCHRFIX. 220 KICEDOTIRIEVEEREZIT ) L 910k TE L. KR
FAEOMEFEROBMNE. E4%HMZRT I &Mk B REAS IRAFFR
PRI NN LELEMERL7-0IC [FlldhbER] ZHHTLIILEY
BRI A LT a 2 &SRR T 5. DGCL220 f3 e, RIED MR
MM OBEHE 2L LTRHRESATwSE] "% L2,
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UDboXs1i2, 79927 MoBHARIE, FLilhrEHOBEHE LT,
DGCL220 5% 5 X H D B L TE 7205 BB KR Shidrs 7z,
COXH)BRRISH LT, F5 7 =7 METICICH 58 H 0B YAN0JH:2
X BRI T R IEW b B o 720 1990 SERITIE, ML XVITB VT, fE
TFRDLZ I LT 72Dy, RO VB RS TR EE iRk & 5 W PR3
BHHEERA L, 25 - 727 ¥ a v ROHERETEHESEZMS 2k
ZHRE LT, 1995 FEOFWFES TR (Private Securities. Litigation
Reform Act of 1995 : PSLRA) "™ % L7ze Wikld, 29 - 727 ¥ av
WX BEFROIEE HINE LT, WB#ERS O 42 BRERICALE O KE
LR R225E L EDOANERRD % SN EORER OHERE 2 KD 2 HILT
DEMZERMLL. BFEZARRLA2VHYTIEZHTL, HTOHRETHZ S
TV ABRMIE, FERBRBIE L L2 " 799 = 7 Mo, Bigo
BVRERIRBISTIE T 5720, FEORBZHE LALLM LA. LrL, 7
I = 7T MOBHINE, BROFG 4T 5 EREDS, w24 ffk 2 37
LCHB L722340Cd. MEoRMZHIR L 272012, BRI, #id
BIHLH, ORI TIEMII RV & D RRIICBE SRz 1,

2000 4EARIC 70 B & M&A ZHE ) BUH TIRA DB AYB I B L. 2013 4F
W7o = 7 MEBHINE. RN RIRRIC RS 2 LA RIS X )1
Bofeo LAaL. 2014 4EDLRTICIE. FHCH2EAOBEMMPMIHSha L
BhHE Y ahor 7 Zhud, B BRE) 3. FEET ORGS0 B %2
LI, BRI RIS AL 2 DS lH CTH - 72720 ThH b, TOHEE LT
. B (BRE) MloR#ELIC L > T ABIEE W) ENEROFZEN LIk
CATMEBIRIT, BB S b2 R IR R A o NI o ik %
FlEMT e 25N T HEBNMICHLALZ LICE > T, RELWM (fee
awards) 23 2IEANBIRS N T W70 Th o M sns W, ZoR#
DOBIE LTid, M&A ICHT 25| 0RFE, WG THRRPEINS 2
Ly HFRIC X o THREICE > TBIZWREE RSN D 63 ND 2 Lidhdr o7z
CEEBIFBIGIMELH S Y REFRRICBVT, HAERKIELBRE NS
LRFOFZVRE SN HZREDE F 503 Uy lE R385 H I
BB (D&O liability insurance) X o TH/N—& i, HPICFED  FHIEHR
BoOMGHE LB Lo MY, WKk e LCHMMTHIRT 24 v v T4
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THHoIZ NI D,

3. Corwin Fff. MFW Fiff:, Palantir

COXICTTFRIEHHZBEHOEHIE TN INT I L h o725, T
= 7 MOFHFZ. 2014 4ED Cowin FHELIFE. M&A (28F ) BB FRB O IRETE
14 72 85 KA B 1k 6 % 0T B 72 O MU | FRFA D LA & 70 2 GBI 2 PE N R A S 12
PEMBEREZMAZ S & &L Y,

CNETHRRTEEY, 777 T7MITBTIE, FHIE LT, O
i, e FELETD 2REHBENO T, 2O HBIIO>W A
WERRED OND, Thbh, TS o2z S22 LT, MEroH
B OB A AL O B DOFIITE D LIEYSIE LTI > 72 HIF IS O W Tid, 1L
MRCERRBEERD 2 VI EAHEE S, ZORRICD W THRHEI#IZEIE
ZRDLEV, REWHERNC X 2 REZRITH D, FEHIAHED S h
& S (RE) PZoEEET O BRNICHETH B, 22750, BRI
DIERFT IR FT 2 G (BkE) A%, TS HB & 2 2 W5 [ oW
NEOWER . BRI S O MBS I A ERE A LT 5D 2 & & Gk
TEYE, REAMEN oM E 3B SN, Mg FEELETH 2ELRA
ERAEIGEN SN D, BEEANERETIE, THEOMIS, AELRIE] (fair
dealing) & AIEZ%Afi#% (fair price) TH 5 I & DIEWFD Sz 12,

Zhuzxt LT, Sk Sim 2 LML QY. AU 5 28
EMZEIL &4 (preliminary injunction) AVR®D SNLHRICBW T, THi%
DIERFHE T DOV T, WHHEEIEHETH % Revion FEHEIZ X o THAE SN
T&7o 797 = 7T MEFEBHANE. Revion FTB VT, Sl k)5t
JHNEWITEICB W TIE, RkofdEid,. Sttobifide . EoFREo
7o E A O EHME & R KL T 2 HRA L LCofENIIE/ L, R
L [&HMICATL D HimEflits (the highest price reasonably available to
stockholders) | Z$¢ft9 % %W %219 & LT Revlon ¥ 2 v L7 MY,

Revlon 2% % DAt o v [l g A L #E & L Cid. Unocal £ #E DI SN b,
M&A IZBWTEINE LR A EE L2 M&A B Z#E L, EoEH
BEVEZ D B 7200, BTG At A35) o EUEAR & OG0 58 IR 2 Hl 5 % I
54 #4<3H (deal protection provision) AVEAZN B Z &A% 575, Unocal
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X, ZOHEREDOFERITH VSN S, Unocal ZEHEIT S W2 8H. W
GIPRRESIEZ A LB RIS OGRS Z BT 2T S S G bk
REZZRHIWHELEDSD Y. MISHES T2 IMFELB ST (BENE). @Iy
PRAESRIE SRR (coercive) F 7213 HEBIY (preclusive) Tix%R <. &tk
T5 &R AN ORI A xhn & L THIEMAHMBNTH L 2 (HIY
) 122w T, VEEL 2T hEE S R M MLEZTHTHE E LT Cowen JHF
VBEDHPzon T, B THETS %,

Corwin v. KKR Financial Holdings LLC -k " 12\ T, AL
Td % KKR Financial Holdings LLC. (L'F FH &9 %) &, ARETHEM
4 TH 5 KKR & Co. LLP (BLF KKR &9 5%) [ZH5AHUC X ) IINA B &
NBIZHIz> T, FH OFGMHL D FH O B %I L TERBRLE LD D
S LTIRAERBRERELZZDDOTH D, B, BEIIIE. HHELTH
LHFHOHHI12% DN 6% TR S 2051 ZH4% (transaction committee)
DEKE S, LEAGI 2R T AN A KP L. 0. FH oM B
KITBWTIE, KKR R Z OBRE % B oS OM PR ORI L ) KRR
STz, MEFEENANE. B (FH ORFOHEE) OFRZEHT L7220,
EFRLA M9, 2 LOMEEENFTOZ b 54 ~ (Leo E. Strine Jr.)
i (Chief Justice) &+ @WLLP T& % KKR . LLC T& % FH ® X5
MHETIE RV, TO720, M&A BGNIRERATILEITRE 7 v. @ M&A
W, RN RER S Nz, FFRIEN 2R T, FIEMBO L WLLC T
5 FH OFHMERIC X KBS DL, U7% M&A B0 AR B R AN X
STHEAEENS E LT, FEHEFOMEDOTRAZHT L7 N800 ORI W
oL W,

Kahn v. M&F Worldwide Corp. $#ff " 128 Tid, BAHTH 25 M&F
Worldwide Corp. f DB O R 25724 D MFW Lo N 2 e # L T v
72h, TaRMeRETRET 5720, PEkIEL2HOMTHMmMIIBI) 2T+
BRI O RBEFE SO W TIRAFRRICBWTH b/, MFW #1375
v TINEERERE L L TR SNBHTH L5, TOBRRD 43% 13 M&F
Worldwide Corp. #kic & o THRE I TV, &1 TH 5 MFW #1213 13
LORRFRED T2, TOND3IHIBEEOZE 2B L Tz, M&F
Worldwide Corp. iZ. MFW #hicx} L T+ Atttz #_EL L. MFW #1X
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RETOVTREME T 2720, FIEERERE L2 FHIEERICE
MFEW # QM U 5 4 A3 F T 72 M Ml s BT ok 7 ~ F (Randy
J. Holland ) ¥/5% (Justice) &, OXMAMRED. FHIRAZ L PBHREOLH
P& (majority of minority stockholders) DWW DRE%E WG| % #d 5 5 &
LTEY., QFRNZERMHMVLTEY ., ORNERA. BHICMBAOT F
NA =% L, WHEZEERT 2REMENS- 2 5N TB Y, ORFIZHZ,
RNERMMIEOZHIZ B THEREFE LR LTE Y. OV HkE0RRIZEH
CHDVZ2DDOTH Y ©@PEHREITHT 2 MIEED A d o 258101, ik
W B A EE TS ) BEHEEIASEN S e L ™, AMEcBeTid
T AALRR R DERBRBER I R o 72 & § M EEB I ORI 2 55 L
720

0 2o0¥PiE, MEEHEHITD. M&A ONGIFEZ. RECX2HE
WEoT, HTFTAHZLZREDLILIZBVWTEELDLEEDNS, otk
b, PRICHIEROTBEHLEOWRICBVTE Y EELOIF, HTOHNTH
HENTEA VRS (BEE) 1A v b & %5 IAHZIFLBRHE (discovery)
ORI ZEIE L, BEREEOHNTORNTE2EDLI L TH S, 220N
ORI Z R RS 2 720121 MBI X 2 RADS 0 %14l E A7 E
TOBDThP-72l b eHELTRT LI LEIFLELLRDZD, FILOBEHT
& % DGCL220 ZDMRELEHFF DML RZATML 2w 2 L1k, —HFISFIH
WHER D2 H THR S NN EFA TS 2 L TLATRTE v, FELER
HEEZ VL 720OEBTiE R RS ZVIRY . BE (bkFE) 28I
WHWHRICER B RGO D 722 L 2WOMTTH I L3O THEETH %72
WTHH P ZOXIITLT, 220 Kk BE (BkE) 2NRAETFRTHRIDT
% 72D R G FERBAR O 72D DMAMA L o 7225, ZHIEM & A DG
FRBICH S F . Caremark RBEK 2 FRT 2 TR O EBMWEN 2 LT S
ZODOEHELTHRTRESDE o7 P,

M5, A NGB DS PLASHIE & 72 5 72 2019 4E @ Facebook -k " 12w
TR (RE) &, SakEERICBIT 20U, BUTR. RS HIROE T8
1§ (electronic communications) % & & filekas O B BaE K 217 - 72 12,
P33 D A 5 4 > (Joseph R. Slights IIT) | (vice chancellor) .
JFEORRIIE LT, BT A — Va2 HHRELASEOR N Z G L2 2,
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il 4F ® KT4 Partners LLC v Palantir Technologies Inc. " 125 »
T, MIREHEFTIZ. DGCL220 512 & » TR S M7z IR MR8, ok
RTHEELEVES, BEIEFA—LVERET2HMADEENS EHRL
tOKMPmmasuﬁ(uF\Kmk?é)i\r7vl7M@ﬁ¥f%5
Palantir Technologies Inc. (BLF. Palantir £ §5%) OEELZBELETH -7,
KT4 1% Palantir {25%F L. DGCL220 52D W THET A — IV % & LR #E L&k
HOMEERD A, Palantir lZ N EHEER L7272 08FR L7z M3
Friz. KA M- P4 TV FRIZBWT, KT4 O Palantir DFET A —VOR
BlX KT4 OREAWNZEK T 2 720K R TlE v E B L, — R
AWM L7, ShEARET S KT4 3MESHEACHEELE ", 799
=T MREFRFTOA bS5 4~ (Leo E. Strine Jr.) HIF (Chief Justice) %,
KT4 & [ETA—VRZOMDOET A 74 7 %@ U CIHEARNMOIENE % 17
STWV5S ]| EWHFHMERB L2720, 75 v = 7 HAFEH T O 1E X 7% B
BB RHIBUE L 7RSS ORIy CTlEA 14T %, Palantir 13, bk
FTHBKTAIH LT, [MUOBERTTHTHD L vIHar] 2I_HML 52
72 ZD72%. FEHWINZ. Palantir IZH LT, BFA—LVOREEGTLH L
X#EYTHD L L7z, 72720, CofiE. AXoMFR MR X 5 2l
DERDBHEAE L. WVADIEYLZHWEZERTE 20 THIUE, MFEETET A
— NV ERNT LR RV EERH L ",

4. Mg

7Y 2 T MOBATIZ. NEDED 2 KA Z HY & U2z iRAEFRR
Z PS5 7200, DGCL220 £l HUE S N 2 IR LRSS OB BERG R 2 B e L
T [FRICH BEEDBER (tools at hand doctrine) | DFPHZHEIRL CTE 72
B EBANOYERIZ2BBICEEE oh oz TODTFT T THIZBVT,
MOFEEDBRINLN, ZhIZOVTEHEVRIIZND Bh o7z L
L. 2000 81213, M&A ICB3 2 GG I RBRO2#M AL 2T, 797 =
7 M OFEHFNZ. Corwin Fifh. MFW $ifhicB W T, bkEOREEZ &ML LT,
M&A FREBNCT 2 FAIE L HikE 2 D 00 S BEHHIEINC X 280 %
FBRVHERZLEE L DD, ARFHIZB 258 2 iFBHR T E (discovery)
DOFHEZHRR L 720 Corwin Zifk, MEW ik 21F, EBICBVWTIX, oh
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5O PeDREH Ty % Il $ 5 720, RSSO RO AEH L 7.
% 7z, Palantir FFICB VT, RELFFOHUEFRONG L %5 1EXN%
TR WG, BFA-VELETAL L, IRERHFSOMHMAD IR
iz, ZO X9 RBRGRERTOMEFEROEHF~OWE K. FIH IS oK
Caremark ¥ % 49 IRAEFRBICB VT, ik O#BEK 2 E#L TV
PEPE VS EBEARCH L CHIRHATETH 5. #RE LT 2019 FULFE,
Caremark B SR EE L %2 409 R 7 5 7 = 7 MOFHF THEK W TRD Hh
b ltolz, UFTIE, 2019 4ELLREIC Caremark 385538 AT b7z
HOZOWTHET 5.

V. 2019 4E LLBEIC Caremark #HHER VSR O H 7z ()
HBI o )b & i

1. 2019 4EPAREIC Caremark FEE AR b7z 520 (F) HF

[T] IZBVWTHERTEA L ST, Caremark #HIIITEREFEH 2B L 5
25D THo7zZ b, BEHMEINIC X R, EkiZ X > THGHR
DOMAELEZHE - WETHIHEEETH I ENMEL, LA L, 2003 ED
Guttman F P, Stone HH{F M PLi2 B W T, Caremark 551k, BERSE
PHEPNDLEDTHEE, ZOMMBELEINZ, THIZE- T, BED
DGCL102 45 (b) (7) 1Z2BWT, Caremark FF&E KL, &3k THHFBEOMA
FAEARE - RESh ARV L kot ¥, L LZ DI Marchand HH:
T Caremark #HEX 2 AL DD T TOI3ERM. T ra v OmkesE 2724
—AXR VA% v 7 A —# (The Sarbanes Oxley Act of 2002: SOX). U —~< >+
Yav s &Ny - 7927 (The Dodd-Frank Wall Street Reform
and Consumer Protection Act:Dodd-Frank Act) O#ll@%. WIRHHl o5k,
SRR EZRDTE RO MDST, MLV TTF I = 7 MHOBHT I,
Caremark FHELZFHERD Lh o7 W Lo L, 2019 EEMRE. 5759 =
7O X 5T, Caremark FHE % i) 2 WRAMK T E iz,

(1) Marchand v. Barnhill, 212 A.3d 805 (Del. 2019) "*"

[ DBE]

A%, Blue Bell Creameries USA ft (LLF Blue Bell & 3 2%) 13 KHE
TiROBKELTARZ Y —LBEELED 1O TH b, WP RET LT 4 X
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JUV—RZYATYTRAPRAL, BHAELEL 22 LI2LD, 3BDOHEHD
L. THOBEIEIL SO 350 1 ORERFL A - 7 Shiz,
4O T I, Blue Bell #0 & ) 0BG L 2 L T vt (single
product company) 2& 5T, EMOREWZTHERT S EBREELZDITH S
" Th% ", Blue Bell RO 2 LI IE, EMOREMMD, ZoOK
B S BT (critical nature of food safety) <T@ 512 Mb 53 1,
THOHAEREDRMORZEZHRT 57200 ¥ 27 2 L OKE R mERE
J4 (Food and Drug Administration: FDA) D#4&MIZOWTDIEAER 723
729 ® Caremark FH @M L7z & e LT, [FAHGHBAE I3 U CTIRAEFRAR
R L7z,

[(HE]

Caremark #FHEIZOWTOFREREDOERISH LT, 777 = 7ME
FHFFDO A+ 54 >~ (Leo E. Strine Jr.) ¥ F+ (Chief Justice) IZLATF D X9
\ZHIR L7ze Caremark 3855 K Eifx R ¢ 51213, FE (BRI &
BER S, BETRBEVIERIZOWTHW LN TE ZOHUREZ EERT 51
WEZOVTHSRII L 2T RIER S 2w o RRFEOBR I Caremark J¢
PR & o THEVL SN 7225, THGRRR ARG S TEMIC T2 Y A7 A 238
MZGALTWZRVY (FEEMRE) . 723, 20X T AT7a%721
MMELALTWAL LT, EikICZoEE 2B, RBT3 2
X0, HESLEELRL) A7 RHEICHT A2 ERERL LR TERVIRE
CLThEoE GEA&BEK ] ekshs "W, 5E (KE) 3#&ke
M & o TRD BELEDO —2TH 5., At EET 2HE— DN TH
BTAAT Y —ABREZERLNLEHE ) PITOVT, PR EL XV T
BEAYUTOWY AR EOREIT bR TV 22 Ry IRELHSEZELHL
7oo THIZE Y, VATYTRHOREL WS MEDA L5 OREAIE L L E
RENTwD MY FE (KE) 3. BT 2RSS ZELHS AR S
e T aEA (BHP) OBEICHEV, FAEAER L TWaW 5202k b
BHRHBHOREL XA EFICHT 5 Y AT A ROFIAMFIE L R dr o 72
Z &, WREDOBNARIZE Y, BEER, Ao ErHHZ L%
ATIERZEAMZ TS Z Lk T, SR LONL o270, )
ATFUTHWORALITA A7 Y — 22 HERAIREL, fRE LT, HEH
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DI L 722 LDV TOAF A% B 2 HEDVFIR G L7z M7,

Marchand $fF D E KX, Caremark FBE DO, ARGk 3% 5 8 K I2DOWT
BDIZETHIH B, FE (BkE) 1&. Blue Bell #hid. B DR,
ZOMWE S WA K (critical nature of food safety) THAHIZHHED S
I LHoRats LU, FDA OBIETZ RS 57200 ¥ 2 7 2 0¥k
ERoEERLIZOIH LT, BHANL, RS LRV TORMEEE
Wy 27z00%A%, GHNRMER - MG AT22RMB LT iadro7l
ZRDTz. 72721, Marchand FHRTIX 2 O DBEMAFRS Lz 1 DHIE,
Marchand SIS, — B O FBPH P TH 5 D H Caremark F&H 1T H B
DEALDR S 726 SN0 THD, 220HIZ, Ivvary - 27YT4 Vol
HHEE 22013, €/ 74 VRECHEENLDPENTHL, Zh b0
FIZOWT, DT 4 20HFI TR 2479,

(2) In re Clovis Oncology, Inc. Derivative Litigation. &

[ OBE]

Clovis Oncology Inc. fhix. KEMNOREREMILSEZ HWE 5 5 P i
Thdo HILOBEHOEHREN DM, Rociletinib (Roci) (&, Fliffi o HH#IC
ARITHoHLERATN, FDA»SHE L LTRAEML FETVIZ, [t
X FIEDSADHEBEMEHEDTDDH A4 ¥5 4 ~ (Response Evaluation
Criteria in Solid Tumors : RECIST) 23620 &, #L KRR (TIGER-X)
#fio7ze L2 L. Roci DAMPEICEEMAA U270, MR ERS
LCRMBOMEEMY R L7z, LaL, FDA I K > CTHtoWEGEHER O PG
ZRBEIN, A EREARECOVTHRET 2ot ZOME
FAE, #1068 F Lo BEAREE Jw, Roci oFi#k & LTD FDA ORZEOI
DT, IR ON &% SR Sz FMkodkEx, B L,
RECIST. FDA BLH % 3573 % 72 30 O ARl # fif 585 | #e8 Bi2S ML » -
75y 7R ML LB REIE L & BIR LiIREFRR 2R L MY,

[(HE]

759 7 MBFEBRE DA 547 (Joseph R. Slights 11T ) % (Vice
Chancellor) &ML F® & 9 I2HR L7Azs Marchand $E2B VT, MER&KIE.
KHOFEBTE > T b EE LB ZYTT 800 2 7 1206§ 5 BHi% &
ERRREOBEEMEICOWTHRHA L2 Y MREEIII ST LX I, ©
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I o Tk d EELEBIINE» OB Z 2 Tw 256, TGk, £
OERREEL. XV HBRICEEL 2 E%E S 2w, MRS Marchand
FECBCTREAL 220, BEROREPREDOHEHICE o TREATRTI
vyav - ZUTAANTHo IR ETH L, ZOXRITBVTH, dbHs
A Caremark FE13 (IR IZ) 2% (omniscience) %KD B DD TIE AR,
L2*L. Caremark #HE. MBI AT 2280, ShzERT 206 %D
WRFE %)) (good faith effort) %KD B, DO Lk, KL > THREW
\CHE % (intrinsically critical) 724 8T DM (compliance issues) 12D
WCHIETH B Z & (sensitivity) 249 b TH 5 M, Caremark FEH13.
R 2 Hs . BB D 2 0h 5% 205, RIFITBWTIE, A4 285 i
FUd#Ed Sy W S LT, FE. (RGeS o B ik 2 17
L) ZHAHRECIST @71 b 2V RO E$ 5 FDA OHLHI (regulations)
DHEFIINTEIvyay - 7V T4 ANVEEMENSPICTELY R -7 5
Y J R AR U722 & 2 RRE L2 5 (BRE) o RBHEK O E
Birx@AEo s E Lz W,

AP, Marchand FHFHIBO VY2 BB L., SHOEBICL->TI v ¥
97 7 UTAANGBEFEFOEERIOVTHALZZDDTH L. ALK
1%, Caremark %% ® P\ Marchand 3+F TR & 7 o 7284 2% Tld e < .
EHFEHEUCOWTRD LN TEEND Do 72720, HHRIZEWTE, &
JECHB SN BNTIyYay - 7054 D VRBRISISER L8
HIZ, COHBERET 2D O0BLEWSMII LD o7,

(3) Hughes v. Xiaoming Hu =

Kandi 4t BB OMGEE FE L T2 R EICMZEL, 75y 27 M
EEREREE LTSN BREHTH 5. Kandi #HI3BEEICDH2D . &%
FOREB LUOBESAHTOL Y4 =G 2 # YK L7z, Kandi o &
Al TH D AWC (CPA) Limited B4tk AiE Kandi #L o B & %
Motz WEANZ, Kandi #OEARBXICHERZNBRHF O HiI»H L 2 &
ZHE L7z, Lo L Kandi #HIZEEAZ B SO RMIZAEC 1, 1 KRR OR
M & L SEC #Hl Form10-K I23:0WTATb o 72 Mok FIE, BAE
HEOMRE TH 2 TR LIEFTHB LA V¥4 77— & EHEET
% 720 DRI % kI L C e dr o 728 LT, Caremark 3875538 I O BT
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B %KD TIRAEFRB 2RI L2 P,

77 = 7 M FEENITO S A 5 — (James T. Laster) HH (Vice
Chancellor) &, BLF® X 5 12HR L7z Caremark F-7: oAl 24 %% 12 o
W, BT L E LT Caremark #H1d (HUHRICH L T) IKROZR%E
KDBBDTIEZR L RIS U AR 2 B2 L NV TORERL & it 12
B35 Y AT AWEEICEMENL720WELRENEZRDLBDTHY., Fh
R 7PE. WM 2 A TS 2 Y MICEARRAIAE
L. &3EAENZE > T/ (hiring) 2 &1 5T, Caremark FHE LD
FIED S B (universally) itz biFcidzewv Y7, EiEE, FMilok
HEREAIIHIHMN (sporadically) 2 L2 PSS, oI MR S
TH 53 (inadequate time to its work). AIEZ W SR L Tz (had
clear notice of irregularities) [ZHHbH ST, ZD X ) RIREI KT H 2 &
IZH %5 CTw7zZ & (consciously turned a blind eye to continuation) %
RTHEZTRLE W 7o B O MM OESE RS ORISR IS T,
R oEARE S, B O V94 F—5 12 HBRICEY 2 BHRoH
BYATFRERT o ", Zond, MHOBEAEREAZ. WG
i (federal securities laws) (Z& > TRD SN B LI 1 E LRSS,
F BRI S 1AM E M. RELZBEP BT ENZ OIEHETH -
72V, BEREFHRE, AWC RN SEHLEND 5 LT B rEH RO H K12
Wolzo AWC 2RI EZ1DICEATZHEV L ) RATHTRELE S 2
E) IR L L TRIBIOBET 525, 512 AWC IO HE D N e 2o 72
LR AWC OBEOERICHEDRDH o722 LDV Y F - 75 v 72 ER
THE, Z0OXHTEZLND PV HEPIC, BEERHRIBHERZ MmO
HMROWE 2 REIBET L2 L2 ks (DGCLI4L & (e))o Lol %
D &) HREBIE,. RERNOEHWNRIRIEREERKAETIER L, HEHEDON
M E LRV TOER Y A7 A OHFAHEZFRE LTWw2 ™o ML RH# X
A b 2, EERMEEZREE LT Y EIGHRIE. B
BOEMBBER B DH 7L LTH, KHITHESRBEL TRz, FHIE
EADLRVWEFET S, LaL. 777 7B, BERBEEKIC X 548
DEEDEMITO VT LHE L TR\, EIRARGES B E DI & 5 FR
. g (BkE) X5 DGCL220 oMM S oM EHRICE>TH 25
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ENBAFNHIBIBZLE 27— a vy - YAZIZE>TELLEM (costs
and expenses) IZOWT b MERBREFTICE 2HEICE TP, Dldrs,
FAL OIS, Caremark #6% (BIEFH) 1E L. HEILE2AH & L

A%, Caremark % OWN. Marchand F-: MR AR HI A R BT %
bOTHL0 OEAZERVEMHCHEINTVL20AE ST, FEHIWIC
KA DM % HEBEITOWTHE LIRS 2 ShTn e wla. bl b
FHEIATFRDO LN WHEEEDSDH B2 L, QBEATRERIE. REMHPZOMO
HMROME ZME BT 5 2 MRS EBEHOPITITOVWTHERA LSO
by TOL) LEFIZ. REMOEHMWRREREELIKAETIEI R, DR
JEORHIREZ LAV TOER T AT LOFLEZGRE L TR I L, @BIEH
B BAIE, GRS O FRE IR LS SF O M BER R DI L o TAT
BLEa7—3ay - YRAZICKoTALLEALEENE LWIRLAMICE
WTEZEEDH D, T—IVKT4 V=BV 2= X RV/FIZ [¥HTITB
T TEHREEL oA 2EHEIMRO—3, 3EHEHOITHE VI F
EAH L] LME LS Y AfiE, Marchand FEH P —BIEO S
PR TIE RS W STl Y,

(4) Teamsters Local 443 Health Services & Insurance Plan v. Chou
H 7

[FHEOME]

AmerisourceBergen . (ABC) . E3MoERT#HME LT, 7
Sy L TMTRIINR, RYIAUNZTHICEZBL AT TH 5, Wi
2. FDA2 S OB Z BT 2 20 I L 2M#Es4 T 4% (Medical
Initiatives, Inc. d/b/a Oncology Supply Pharmacy Services: Pharmacy) #% i
LT, WERED AL I A0D 5 7280 2. BEERBXIeDFAE % B
ET522HME LTCHETHEI ML TCOW AR OMREELKEBML. A
Wb 2 2 B HE. B THY SN FEHSE 2 TEA L2114 &2 B s o
FHEIIED W TIRIE LARIEICHIE 2 T vize Mt O#E TH % Teamsters
Local 443 Health Services %X [+ QN TdH % Chou FIZxF LT, L v F-
75y SN L2 L 2HH L LT, Caremark FEEMIZ L 5K
EARBRTROREFREZPE L7, 2B, FHIZRFRICB W T, HmFad -
PRS- AbRESE: (Federal Food, Drug, and Cosmetic Act: FDCA), 7 + — A+
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2 L— AP (The False Claims Act (FCA)) A% Tz 19,

[HE]

75 2 7 MBEERET O 75 A3 v 2 (Sam Glasscock 1T ) HIZH (Vice
Chancellor) LA F D & 9 ICHF L72s Caremark # 3] 3% %% K (prong
two) ARDHNLHITIE. FEE, PERIEEIBL Yy F - 79y Z7&2EHR LT
ZICHHD LT, ENAEET LA EATHL T 5 8% BRI EH T
BAHME LTI 2R T BARM 2 9 2 VT 2 L ENDH 5 P BHFIR. L
v R 79y FEERRCBSEEL ORI LA CORBICVOZLERE
FTHUENRD D, FEEVHEEIE. Aoz vy vary - 2051 AV ERHR
il (mission critical regulatory issues) \ZHAMWTWAEHTHL W, 3 v
Yav e rUFAANGEAYTIAT YA AT OBEIE. MNRERACHRL
7= Marchand F#CHR T %, Migm#EiE. WiORHZ I EHOL4EIT
B9 2 B L AT 7B BN R A T A ORI L7z L HIWF L 72, &
MR —-BG 2GS EE ) 74 YREICE ST, TA A7 U =4 (0R4EN
PR . RURTIvYay - 2 TAANBRAVTILT VAV A2 TH
72 ", Clovis #DIRAEFRICB VT, MEFERNATIZ, BEEHTDHS
Clovis # ORI AA Hi D FIEE X OE-§ 5 FDA BHI (regulations)
WCHED) SEWCERBEMERT LY K- 75y 72 Bk Uz 2l L
i (BkE) OEH #BE K DRI R % B D720 Blue Bell 4 & FAkIZ, Clovis
HEEICHB SNZERTEEESRDEE ) T4 V¥ TH o720 Clovis HD
RIS L 2 E#NZ (Ly K75y 70) EHIZ. Clovis thoFi 3585
AR Z ) 54 ANVTH D (intrinsically critical) %7230 FDA 2 X
BARBEMEMI L7z "y ABC id. Blue Bell 4% Clovis #: & ¥ & M8
Mt (complex) =3 (EN) THBH, Ivyary - 2UF4hhnvkarys
FGATVA)AZ OBMENZ I THHEIN VWb TIE L v, ABC X [#3E
OBE, Fl, WEEH| Th b, ABCIHEICHM S h-ER O THiE
ENTwd, FEE (BkE) & [FDA BI04 25 ABC o EZ 2 Bl Lo
ZTHY. TOFEEITE S THIWIZZ Y F 4 H )V (absolutely critical) T
HoH| EEET D, B L ReE R 5 EARHANZ, AMHERT 5
[bHLNREENL Y T54 7 AOME] THbH, Z L TREIIHE
PORESNLEBBINEOI vy v ay - 2 )T 4 A VEEEEXRT 25T
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TEE SN DYE. IRRSOESIZ L D BB ShadniEz kv, 3
DEE & o % B 2 A MEE 2 2846, ABC OIUH £ 13 k2 1k
s % YN BATT 5 72D TS 2 MBI ISATAE L 2 1 id 2 5 22 vo RIS
W LG BB D7D DEBEOREN L MELHERT 270 0ER 2 BTS2
L3, ABCOE VA ZDOWLI G HICESER S 5, BAZZOBEN S,
B X > FERENLL Y F-7 5 FiZon Ty 2", B, (&
FHRCEFE OB EFTRZ V) WoRGHIREZOMPBS Ly F - 759 7T
HEREATBEIT > T EZRBMUED D, BFAEITHNT 235555
PRI T D ARERTEZ L o 22 E GBS L ) 5 B R fgE %
AEL7ze TabbEE (BRI & WIS EAL 0N RHE O & O RGEE
FUR, b EELREENOREEHECHETIHRFNGEK L TVwEZ L2
LoD, W ABENITH T 508K E# Cahoizl & GEMHEEER)
AR L7 0,

AP PO FEHE. Marchand FH P 2 B PR BH NS B W THERE LoD,
[ Jif: D Blue Bell #:%° Clovis #£D & 5 ML E ) T4 Y RFEDH L LT,
W BMEZ ABC D X 9 R EHEHIZOVWTH, Ivvary - 2UF4 AN
OFRMEPFEP SN D & LT, Caremark 355 GEHFHEL) 82 281
bbo B, AEEHEL LI A3y ZHFHE, ZOHRORHITBWT,
Caremark FBE LG bN7=iEREZH T LTS 19,

(5) In re Boeing Company Derivative Litigation = 1%

(D B%]

Boeing fHiZ R M 2 i Ze 2 iH &3 TH D . HL2HEO KB 7 RS A%
Thbo AHIZBEET 5 Airbus ¥ A320 123 P55 723 737TMAX % B
L 720 737TMAX 1. #IFHi %2 )73 (Federal Aviation Administration: FAA)
DRAZZ T DDA TIING I VY V2B L EROMBE ZZ
ATHER L72bDOTH 205, RATHIC LI D H - 720 S ITHE
BB 7 AL, BREEEEYERNIE ¥ A 7 & (Maneuvering Characteristics
Augmentation System: MCAS) I2X o TPeT 52 & & L7235 MCAS @
AOA & ¥ ¥ —BHER) 2 3t D - 720 WO ¥ =71k, AOA
U —ORGEHERNLT S0, BAEME (synthetic airspeed) D& A
FIRELLD, BMENEZE) ZORM SN d o 72, Mikid, FAA K
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MCAS O RZ4IZ 2 BB O] 2 47, 7T37TMAX Dt~ = 2 7 VW iZid
MCAS O 4T 2 HHudRS N dh - 72, 2018410 H 29 HICIX 5
A% UHiZe, 2019 4E 3 A 10 HICIZ = F F ¥ 7 Hi 220 737TMAX 2B % i %
LB EH 72, Boeing ft oM F &, WAL % ® Caremark 7%
Bl L OBE % 8§ R REFRB 2R L 722 7,

€ilk=)

Fo 7 MEFEHENTFO XNV Y (Morgan T. Zurn ) H 3 (Vice
Chanceller) XLATF® X 9 12H/R L7zo Marchand 2B 2 & o%4t
& BRI Boeing #: D HZFEIZ L o T2 OREMIZ L EART K (essential)
Ty Iv¥av - 2054 #NVThHole Marchand FHH P, HEFIIL
CATEEDFH I NZMOREN L E, REOE VA RAOEE LML
T USRS B 2 AT 2 B H Y . TR L7284, I
#if%1x Caremark OKHI MR E L O ZE ) WREESB VW E W) 8
Wy A% LR L7 Yy D Boeing #121&. 2B RAEYEICD
WTHEE T 5 IR R VARV TORB RIS, B IRR A 22 %
OREVMHRIZOVTHE G T L FRTLEZADAMOERETR S
X, Do WXOMBAFHIENZDTLIOTH Y., MERORELIZOVWTE
WMICAHERZERE LT Rh o2 ) OBFIRAICB VT, Mo
REVZER T 570 BRLERIITONTES T, KAOHEFEEL S
2 HBIZ R o THO THHEIH A TERICHRICOWTIY RiFshi, Ly
L. & Tl S N7 Do PR & AR EOEBICOWTTH Y, Wt
DEETH BMEROREM IOV TEHER S ar o7k "™, @ Boeing
WM RO R ETEITH T 2 B&ITD W T, B AR5 2 PR k) g
Ehahole T2, MIORER (management) X, EHIMICH 2RO L4
PIZH 5 2 S FESNEI R RIS N 2 2 Wb ERD LT iy
57 T ORERAL Y RIS Ta— - 75y FERL SR %
ZF W o 2R OB 2 O FICIZ. Ch oI EICHE sz
EERRTHEIIE R Ve EDD IR, NEHHI S A T AP ETH - 72
EHERRT B OGN TH B. Marchand FEFAEIZ. Boeing 40 Bl
T3TMAX OREVIL L ORGHDH B Z L 2B LoOd, ThonFidgEz
PR ICHE Lk v o e T4 F VHZOBEERILOHK. ikt MCAS
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KB L. FAA LBOY A 732 Ehi L. ERREED ) XA 7 HE#TE
BWIEERHVEVIFENGEL, =27 VERIT L2, 720 FAA XRA
184 (Emergency Directive) #3494 L7z LA L. HEMIIZHKIIHLT
737 MAX I3%4:CTdH % L ih_, MCAS DV 2 7 12OV THMI L e d o 72 172,
OREIRRE, BREBIKLTTHL720AL ST, HOOED Ex Rk
L Cw/z, Marchand 3 CHEHFNE. BEHMOREMRNNT IR A L
NV OFERHFAE LR & h SHEIGHE A Caremark Fe75 3 5 % @2k L
Tw7zZ & (scienter) OfFEZ MG (inference) L7z L2 LAMTIE. 2
DX BRI LETEE V. LV ORIGHERASOSEIC L - T,
Caremark #F5:ERX Ok (scienter) OHFENGEHENDZ S TH S, FHE
FIRAEFFROPRITI T - T, IR F ORI RZTME L. 44,000 BL 1,
£ak 630,000 F UL L MR LGRS O BIR & 137228 P B 0 2 — v 0%
DEDIZBWT, [MBXT7+—< VA, =4 v b Y7, EHIIOMF
(competitive activities). BBHFED 27 Y2 —)v, Z L TR OKMEIZO W
TOHmA B S N LR, Piks, BT IICB e TEGoMYE, <otk
BT BRI 24789 |5 L KBS Twiz, ZHhEAD A V7 — > (David
L. Calhoun) HUE#AS [ (54T 5) Boing OB & 2 Moy L7 # 1 &
LB YRGB 27> CE 2 LT A EREFFET H20TH B,
b & AL O BUR BV A AT 6 0 3 B 8 ISR D B %o

AECBV TR FHE (BkE) 2251k, I F U iiZROBERKICK>TL
YRI5y ZICHERL TV ELLT, TFF ETHBORE % &L
L3 eaiE LT, MHREERE D722 LIZDVTHIESNT
Who TNIZDWT, 737 MAX #OR4AME L@ Ic O ToREMO—F
L7 ia3tE (misrepresentation) 12589 & & 2 BIR L 72451, B 41X
B2 [WEHE (anomaly) | & LTHW. A EOMERHFRY A7 ThH
B LR 7o 20 kR 7 vt 2 D@2 AT A0 TR %L,
PR Z T W 720 b3 h Rifa 2 A L. 737 MAX O
FERBRTZZLTHER LA, MESHABRIBRMEZELZE20TH
D, CHNFHLRDBL Y F- 75y F\ORILOEE (failed attempt) Tl A\,
DGCL220 £ Dk MiFe sk OB SEa RIS X o THEE (BkF) P EET L L9101
P RIETA 4 v 27 OBEICHTLH O OMBIAAL TG TH o722 L &R
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WLTOZh, BRTRETHo "o Bk S oMU 1358 3655
ERIZOWTHROOLN S,

AR YD L. O Marchand FHHROFM A ZHMEFE L DD, £ T4
YEFEORE LT, RERLT TR, FHE I 0, PR FER
BEEOMIER . AN 24T Boeing D& H ZE A I vy a v .
2T 4 AN BRFENE L 224 Caremark #EER RO Hh2Z L, @
Caremark B DM, WHIEMHER DA% S B HEB IO W TH R
CRHHhA e, OFKE (KRE) OBSHERHS O MG RIEOITHEIC X 2
XM OB A=V DRY & PRSI, Bk D Caremark Fe#sd D
W% (scienter) DFEHADREDONI-E I HIZH 5B,

2. Boeing FELABED (3) HIH)

Boeing FULFED (3) HBIC BT, RIFHRICHE T 2 MROZE A
BENTz, 720 B BFE) CkoT, 7% - ¥ 2 74 —OR. &
ZYXN e NTARAY PORIERSFICB LT, Caremark #H#E L LTHb
7z,

2021 429 A 23 H. United Food and Com. Workers Union v. Zuckerberg
FE BT, T 2 7 MBI, SRR RO BRIV TH
Wig 27z, TRYY VIRHEL S L ZARKERHMASHLET, FrLVAEIETH S
Wy A N— 7 3H#E (Zuckerberg Test) # 8 L7zo [3#1X. DGCL102 &= (b)
(7) DL ERIZE B Wi OFAED R - HIBRICHIEL2b0TH
b0 RIS XA, SR T ORFFFHROMIEIT OV TORMIE, I
B, ORGHEBR DS IRTFF ROMR & % 2 RIEATH 2 S BUHEAME A FAE
(material personal benefit) #5%FTW7zAh, @UFIRAS, TRREROIS &
BBHERDVT NPT OWT L EZ MDD S ERLRWEEMEICHEI L TWwizd,
OWHERL, FRREROFRLE LB THAIHLVTONLRET A, SHEKR
ARG Z 2T 728, F 723 RFRRRERONG & 2 biROVTR
PIZDWTEEZ DN B R) H AW S DMV Z KTz
PEPICE o THEESN, WPEEBZ YA, RFFERIIERETHEHELT
kR EhD T, o hN—FIEEIZE 5T, SHBRIEFERDMEESITONT
DY TS, RAEFRZIVET S HE/RTICE T, EDOT A M
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BHENE IOV T #o 2l 2 3 2B SN 2 ElIfE S5,

Firemen s Retirement System of St. Louis on Behalf of Marriott
International, Inc. v. Sorenson Ff: "™ T, HHtF ) 71 — WIS
Caremark FEHICOWTHELE o720 AT NEOTIETF—Y a VHELH
tr Marriot International #ti&. 2018 4E#k. Ik K5 A D7 X~ O A1E At
MM LA27F—% - ¥ 71 OREEZRE L. AEORE. FHLD 2 4EH]
WZHEIN L 72 Starwood Hotels #: O FH 57— ¥ RX— 2 % # U T 2014 £ HRE
HdolzZ AW L7z 2021 47 H 7 H Marriot #k0 5% (BkE) &, [tk
DIHEBZ3 LT Caremark FBFIEK L7z & LTIREFRZRELZ ™,
20214210 H 5 H7 7 7 = 7 MEFERHFT O 7 1 v (Lori W. Will) H 5% (Vice
Chancellor) . Marriot #:12 X % Starwood 7 7 )V @ ELIL O §if # O ¥ AL 7%
tFaY T4 ) AZITOWTEARITNIBERATT D7z BE O 23 OHE
KEICEAN R EZEDbE Vv, Zhd, BNBORRREEIETOL Y F -
7Ty 7R L TEY .. HUifkid Caremark 85 EICOWTHIS B o7z
LS9 2Lk E VD TH D LRI W,

Construction Industry Laborers Pension Fund v. Bingle Ffl Y cix. L
Vi 2R B BRI IS, T4 v 7 9 FHMY 7 by =7 2R T B
SolarWinds #:252 ¥ 7 DNy H—I12 X - T, [MAOBE &K 18,000 A5 5
F A=V, M E. BEOZOMOILHARBEERCT 7 A S, Wtto
FRAi 2% 30-40% T L7=C LS & 7 o 720 2022 4E 5 1 13 H. AL OB,
ORI LTy A= - F 254 - ) X7 Z@YICERELee
o 7272% Caremark FBEX DD 5 & UCTIREFRBZI/E L 720 20224E9 H 6
H.7 9% = 7 MBPFESRHFTO 7 9 22 v 2 (Sam Glasscock ITT) K gE (vice
chancellor) . E#HEOFRKIZ. HEHE OB EEITMEEZ B b5 FEM 1]
HEZRL TR e L, RIFFROMBRTEIIOWTIEHTE Lozt
LTHTFLZ "™,

20234 3 1 1 H® McDonald R " Tid, €27 ¥ ¥ - NF AR Y
MIZBI 9 % Caremark F#FHERX OAMASTEE %2 - 72, 2022412 H 15 H.
McDonald #: D #E &, SO REREIHEHE (CEO) BLUT7u— 3 -
F—F =T NF T A H—CEDBETIXN - NFAA Y BXOAIE
T2 2 G 2 OIS L <. OMEO B % 5E4i#H % CEO ITfha L
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7ol T HPEICH UCEIRE Tl % @R & LU & 0
WRICMERB RIS D > 72, @ CEO DL 7 NG MEDB & B0 HE
(Caremark O FEH) EX. @ CEO ~NOBREDOTHIZ, LW EORE
BdHo72E LT, FWoRs s 9 42 e L CIREFRRIHE L 72, 2023
H£3A1H.F5 Y = 7 MEFESRTO S 2 % — (Travis J. Laster) )3+ (Vice
Chancellor) &, @ 5HA L. #BERAMRIE. SHTRELTWAHR
ALIZ BT 2 faBfd 5 s L7ze Bt G A & F5 o TITBY L 7= & HfEim T
Ewve Lz, OIZDOWTIE, BERB TR, BEFZFEROMETHY
FEHBEINC X W RESN D & Lz, GIZDWTid, CEO OB AR #T &
W) B A SERR A DO UE ICHIEIR e hr o728 L7z M,

3. 2019 4ELAFED Caremark /& %2 72 (F) NI T 5

KENZB W T, 2019 450 Marchand FfELIRE. S v >vavy - 20549
)V (mission critical) 7RI L72¥A12. Caremark 385058 ASHED S
N5 LT HHIDHRCTH SRR, 2019 4E LA Caremark 3755 ORI K
EREEIMZSNT=0P, MEDH-TIvyay - 2UF4HNVETERIC
DV THIEHIFFIEWIR U o 72728 Caremark FREIZT 5 i#amasii s b L
72 ") Marchand SHEMEO 75 7 = 7 MBI O LB LT, OMEIC
B3 % R, @QBEDFIZROMRED SBERT 2 . DAF =27 FNVF—D
FIRE DR SR T 2 WM, @FH % H Marchand 81 Jeid iRk 6
FEFE OB RMEOHH OPLRIC X DIGFUALL72d D TH Y. Marchand F:
HRICBOWTKRERZELAZDOTIEAVWELDD, V7 b - m—0@EWIC
DOVTHERITRELZLTLIAMIALONS,

(1) BEICRMT 2 R

UCLA ® X4 ¥ 7Y v ¥ (Stephan M. Bainbridge) # %13, =3d %3
Caremark P HAEAEY TH Y. ESG NI B RO BREL 2R 5
BTHRT 22 LI 2 RMEZNS Y ZoTREe2ERTE. OX
FEORERIEEC G, ERREAST LB FRE R s, FRENFIE
2 B U CHIBIS 2 RS v & v ) EARKID D 2. MEEFEEH T
D7 L HEE LETDH B MBI O Graham % PR % HelR
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o2 b Wb 5 F, Caremark B2 ELL72 ", @7 L v HHHg
Caremark B2 IEBBBFEOMPUC L > THEM L7z, €D 720 Caremark 3%
B2 DGCL102 52 (b) (7) & o T, @k CHHI R O EAL ORI - BED R
D HN7z. LA L 2003 4E0 Guttman P2 BT, MEFFEEHFTOX 5
4 VHGHI Caremark #H 2 TEEFEE 2 SMERBEICHKT LD ONEHST
R L 720 2 LT 2 D513, Stone FHM IR E RN I BV THER S "™,
®LLE® X 912 Caremark FHFLLED 75 7 = 7 MO FH I oW P IZ31 0 28
& % H% 2019 4E ® Marchand 2B W THIE R EBTIC X - T Caremark
FHEEATRD DI, ZNPFHRRPEr I ST, 20k
OMBFFEFIT OB TR E N O, OHKIFEREZERTHTBREL
Tl Caremark B OIREFFRIIABY TH %0 L) Did. JRAFRIA TR
OIS N HERIRETIE R A DbI, RIEZAT - 220G I X
S TZDOMVEPREENS, T2 FHELOWNHEH L TCOREFOMEING,
ZLT, ® (A) WA ZAGH 23 F RIS Mk 2 A3 525 ESG
OERICHET 2 HMARRPEREZA L T v, BHikEOBBEIERT S 2
LIZX D ESGOMMEH ZBHER T2 L FXLONDH. TR
Wiz OB BRI 2 013WEETH L. ESG BT HORN, LOWH%
FRITREPICOVTHEREZ/H L DB WHETH %, Caremark FH D AL,
A B 7 WU B Al DS HURE B LT3 5 & & 2 IS S, IR ARG SE o B B3k
KOFHDIEKIC X BAFET B (fishing expenditure) A&, HEHF
PR (D&O liability insurance) 2 & - THURIASHIE S L % fiPH 134k
0. TR ERIN &S5, Caremark 3755 KAV 72 3403857 O Ak
2. BEEHOMETH S, (B) DGCL B A & 2 MG R o B B %
PR LCB Y. Bk oRE OBm %)L DT & 7225 Caremark #7%
DRHALE. ShICHT 5 FilE 22 ", (C) Caremark ## 12 ESG O %
FEMWMY AN b 2 L, Revion FHfH e THE . S M7z KX D47 23 BLE T B
B FEFAE R RALEI & O M BREBRZ S 2255 “Y, Caremark F#H Dk
HAbiZ, DLEDX I BT 2 ) v M 23H2ICHMbOTHAIEREZ /25T
PR, BB, 757 = 7 IHOFEK P2 Graham F4-H P D 33512
FTRDZETHDHA, BEMITIZ, Db, Caremark 88255 K Uk
LENZ T LRI BIIEZTRETH D ETHET B
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(2) REDHBDOREHL SERT 2 AMHE

CDEIBRL YTy VEBRORMBIIH LT, 94k oy
¥'Z (Roy Shapira) i, 2022 SED@mAICB VT ™ BEDOFIAEDOHE
ZEMHLODH, L¥2TF—vay - YA BEERFHOTEBEIZL 25
FTIEIIOWTHEH L. ESG DIR#ED BN A & Caremark 5 OHliset:ICD
WTHRHT 5o 72720, ¥IZ4TO ESG BMEHIZo W THRE T % 2813
BWeELDODH, 3y va v -2 YT A ANVEESGY AZIZRETRE LT 5,
X EITRD 2022 EDBROERIILTO@EY TH %,

Caremark BFRFADZ < WG RWIC b7z 2 BER S 2 L F R WS HGH %2 X
o TIRAMRISRD B, Ll ZOMMREIE. RRETERERRICE, &
ENAMT LI L LR, IR ANCERNAIHEZA ) ZLi3L v,
L7228 Ty REEENEEPIERR O A BHEICH 72 538 BIZO W T
ETERV, LML, EFREVAAMBORFERLFHNZEET L LICX
5Ty &0 BIECHEI R OTENCGEEE 52 5, REFROBEAKIIB N
T WU VR 22 SESL IR B2 (Discovery) R 3ES 4% (Deposition) ™
I LR R S v, IREFROBRBEMRIE, EENRA ML AR, o
FTRTCOMHBMBA ARSI NE /25T, AFIREHRZIE Y RS Sh, B
M FRM DK T % 1E 9 o Caremark F855&E KI5 0E4E0 (%) HIC X h
. Shoodgla X Mid, BE (BkE) (2 X 23R 0 GERUH R T &
Th ARG SEOHEFROTHIC L > THBILShs " %R,
oo OB ABEME L LToOHFHHHICBI 2 HOALLT, 754X
— b Z5HIR° SNS I2BUF B FIIICoWT b ERE L 2T 5 R H 5 17,
botd, ESGOETOMMIHHMNI vy Y3y - 2 VT4 ANVTHDHERZD
RETIE ARV, ESG W H O I IZFMFHY 2 i8I & 1. Caremark
B E VW) BENLHRCEPLZEHRLE)V AT LE) TIELEW) A7 2D
D N FELEOEMROYEEME, ZhZROREIIE LIy v a v
ZVFAHANBYZAZIZODOTHET LI EDPEETH L, NHEOLENESR
YR NG ARAY MEQREREIZONT, REOFTH R OBHLA T
WADHZEF, BOREZEZBMLL., () WD 720 0BG Ol
fEi% KT (cheapen) €2 ¢ 32N EHD, TO L) RIHITH LT, @
HHEIICO LS LRERRAESWHEICOWTHE BN T 570D T HE LY —
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VTHoTEHELRVERRLTVD, bold, HillIZXABEERD L) LA
OHNEPEZR EREICKBLTE ST, 4 Y F v 7 27 7 ¥ FiZ#EwIFkizowT
BT LTV Y 207030 NG OB SLE B BT 5 38
. GRAIC L - ) WENICHBE S i, ESG BIEELER o 11 & iR
R & R L% D 7253720 H 5 GEIFAESRGHIE O BRBHSE) o
V=V EMSES B HEYED D B o Caremark B o JRA: FREMIZAE & DR DL
DITHE & RN THIMN S 2T HoMEzRE L. SEOPTICHT LA A =X
AT B RGO B CTiEEZR S, 2O XHIZL T, Caremark Bk
ARBE, (BEBICHCOWME Vo 72) FIREOREREL L T 5 AR
(2} Fﬁ@ﬁibilow’c‘ ESG B IO W T A TEBL LK 5 Lo 2L
MDA e v 74 7T 2 2 L2 kD & EET 5 *,

U EDXI12Y v ¥ 5HI%1E. Caremark 35855 %l o0 M 5F 25 35 : 55 0 BIR
W33 B Hlise & ML D122, Caremark #EH@KIZI v ¥a vy - 207
4 AN ESG Y A7 ICBUETRE L ¥ 5% 2024 S0k Y T, AED
FIoxT7MO () ARCEISVT, MeboTIvyary 2549
WEFTREPIZOVWTOALDEREZMHERLL 720 TOEFRIUTOMEY T
Hbo WEDFF T2 T7MD (B )NW&ROmT\ﬁLt%A B A
VA7 %Iy Yay - 2)5F4hVERET LG, OEWARY 22 (self-
evident) @QHCHRICLZ Y R > (self-dlsclosed)\ ORNEDFHEEETY
Z 7 (reputationally disastrous) ® 3 DODIFEIZE X 3= & asHisks @2,

OHEMOY 227 % —Bib35 L. Bl L WAL > T [N LB
fill (core regulatory requirements) | ®#5Fid, B X AHEE LTHDY
FF R S wEERE (critical task) TH b0 Z NIZEIFEFIFT A
AR FERICBI S B RIS B VT, REOAUHEA, T B BB EIlB
WC Caremark #5508 X Dk (scienter) 23 o 7209 »&HW§ 5720
DR TH B [HENFEZOEH (core operations) | 1ZBI3 % ik & FP
T 5o FEHFTFRIBITHB W TIE, Caremark B FREN & FIARIS, S FEK T IE TR
(pleading) DERET. WG OEAE R DO (scienter) ZHEETE LM EH0
BELFRE R D, WP AL EL O (scienter) ZHET 5720
WCHIHT 2y =D 120, HREND T OMED L (centrality of the
issue) IZPWCTHAET LI L THD, HIED, EFELBEM T IAEORY)
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o ThkdDEELZOMOHBIIET 2D TH L4, HEM (senior
management) 7%, 4REHEIZO W Cigam L7z & ) B BaFE# (smoking-gun
evidence) ARWVIEATH ., YR EMICHEER O (scienter) 25 -
T LORFSNLZWERESEL 22 *, Zhid®e ) 74 Y EEOWERFD
REOMEIZLEE LT, ZLOBBR T 2RI ZEEMEICD YT
% 1. Boeing #HiZ & » T4, EEMBENRGEEHS TH S ABCIC
L 5T FDA OBl ZMFT I I3Iviay - Z2YUF A ANTHotz P,
@FED ) A7 OEEEFHA TR WEE. BN, 2o > Titd
BELYAZIZOWTHISL 72D, REAFICE > THRSNZMHRICHZ
M5 EAMED, Bl REPZ VI —TFA AV RAZERY AT A
HEWZX-TIvyay - 20T 4 ANEREBEINTOLRGAR, ¥
vya vy AT—PMAYMIEoT, SHOBEFHELTESSATWS
B, D 5HVIENEIIFEOHM AR H R (proficiency) % MAFEDKIYIC
Lo THETHLE B LTHELTOWEENINIINUTIEE S, HlxIE,
2023 4B 7 X NG A A Y MEOREATHIZOVTIREFRBTSHF DI
72 McDonald's F#ff * 128 VT, 797 = 7 MEFERHTTO 5 2 ¥ —HH
1. McDonald's #tid, 77 —A b+ 7— FEROKFREIIBVT, KET
HOBNOMEFETHLILEHEDELTWASAZ E, HtAtLE (entry-level
workers) D 5%V ENETH B & At OAT B IR D 2 W & S
LUBEMERBH LI EEBMALTEL P, Witk s vV - NTARAY
MCETBHRBICBWT, BHIHEEZ VX - NFRARAY P ERIEATHDI
viav 70T A ANGEY A7 ZRR L7z E B it 5 L8R <.
SHAFICE S THMIIER IR TV ERELHADBBT SO S 7,
GOV TIRRDELVEHET, VAZARIC Lo THMEhTE ST,
FLREEARICL T2V T A AINTHLIENRFEINTVWEVHDTH
%o COFMIZEH., CYRRA - VAZPETN 008EN)—< ¥ - V1
v 7 #® City ST I T 2 RAEFRBICB VT H PR OBMLESZD S dh
S72E T B BT, WIS EE T B LT X ok v Ik
WY ZAZIZOWTIRI vy ay - 2T 4 HNVThDERETH T EIHB
ThHo ", ZoOMMIME T, FE kE) U O I M2 B8 K
ELTHIRT 522 LICX o T, B O FIRERNC X 2R % 3 5 &
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EHMKDZELRDD, ThEFEAGE LTHIERME LTHMY TH %,
WHEfIE. EOEIRR-Y A7 2 RINTRETHY., LovEr (EEREI)
BT HDRET BB ZEZTRETHL P Lal, EVERRA YRS
OHIZIE. REOKINIA KDDL H 5 ORI IEH L 4
WS RGBS L ICBS) . RECTH LT Rw Lo shs
WD D 5. CNIFSHORMIIETIZFE D, ESGOBEITH L TE v
L. REOFMNIFIRT L. (BFL) AMEAEICHI &) THERL. B4aH
L. B Z (BE) WoEd 200 ha M ebh s Wikt H 5 Y #l
I BEPEZFAONY A= ORBEZITTBY., ¥R TICRELE
Dol a, WEGEETH A LRV ARV, SEo5nsZidRvhd
Lz, LAL. ¥ 54 ¥ ETEMNZRGT 2REICE - T, HENZD
DEEZTHEHELTEANBRZEGE L 20woThhE, ZORFEOLEI AR
EFMIIRL LB BB 72D A N—kF 2 F 4 —ZEHETH 5, I,
McDonald's DFFD X 5125 OF W ZEH L T b 3%, Victoria's
Secret ® & )L OBEZ W L TV B REICE - Tk, PENAFEINE
DHEOFEBOEEEZKTIELZLIENOLLTHE, EVRA - VAZHL
T3, BEOEMN ALY 27 —Ya VICHIRINTY A—V 2522 b DICRE
LC Caremark #EICBVWTIv ¥ a V-2 VT4 HNEEZHNETHLYY,
() AF—=UFRNE—DOFBEDREN,SERT 5 RE

¥y ¥ T HRIE. EARIIHT ORI ORED B S Caremark /B %
ESG N T KT B Z LK T 5D DTH %P5, Marchand FHFI P T
FREBRRZCT I = TMREBHNTEEHFEOZ b5 4 v igEhSix, A
T =27 FNVF —OFEOWEOBIN A S, Caremark FH5 O # I FPH 095 K12
OVWTHKMAT S, X T4 UR#ELED 2021 EDFHRICBWTIE, Caremark
FTHEIL > TRES N LRI, FUEET R BRSNS, HEE. BANHRSD
B E THIGICHES 2 L 2L @Y,

AN T4 RELSI 20224121, Ya—Y sy Yy R¥EDOT IV~ — (Chris
Brummer) #3% &, KREOFER B OEREF & DELIZO W TR ik %
FF L7 O, Zhid, 2021 EOFREIOWNE % DEL O Z F#h 0 & LT,
ESG O NN TRFEE R THRENIOVT L) AR ABRET 21T B
DTHbh, ZOERRUTOMY TH5H *s BEREIZIH T DEI 25K
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SNTVBHHICOWT, UTFTOXHI T 5, INIY - 7)—F2r#
B, REOHEKNFLIIOVWTHELZ B [BoYEE-boFy v F 7L
—A] v RITHE/MEL TUIRE, (BRERARERARALERNL) T L afE
PGS 2 A OB B (B 2R ATEZ, 7V —F3 ¥
RO EORE R BOR R CHEN RO L ) Tho ZHIICEA
EUNDRFIIREAEIIER Lz Z LTy FllaaF - v 4 VADOKFEITIC L
STy KRENZHE ) NP EORBEIVPHBERE L, F/2, YVa—Y-7uf MK
DICL Vo 72 BAIT720 T B BITFED, RENZB W TREEMEKRE LT
TAET 5 2 L 2R L7ze MRS, ZHEICH T 2 HERHREOATED . #@/h
2V — F I ER A KT LT TW A, KRETDEIARD SR TVED
F. R, HER. FEICH - AOWETH A, 2L T
BE R 2R > THET 27200 RN L EEOIEICL > T, Th b oBA
AL 5 2 e 2 MFT 5720 THHDELCHTHII v b XAV MG,
NI TROONZ 2T TH L, REMNHEHR BRI LD X ) LEE
252 5 OFGORETY H B A,

SRFHICH L CTIZ L Olidid 205, ZibH 1 5 W O HB I RFEK
Bo—oThY, HEHEHETYT SMERBOMPMN 2B L LTHMTE L
Vo THBE TRV RMER L RE Mo RORBED T ACIGE],
ARMFE R4 (bad faith). FFKEAT) Z L 2T 2B EZELDH S, L
LZNDhbIC, BIEas IR e RAS S O FRhe I 2 2% & bR DRI % R 5
B70MBIEINET)TH L EERT LMY - HENWEREEH L, L7zds-
Ty ZAHHRERHITBERBEE LT, EBCEERLV, BAeRAN 2T
700, BECHENTHIENLEL LY, BEXRHFO-RLE LT, ¥
D HEERZHBO DO THLERBLEIEINL, EEHZHT. PXI?, &
AL BRFISH LT, @R oIS D MELEDFEEORRE T THY 2 RED
WENE R TITEIT 5 2 L 2 ERT 2 BN L HZBETH 5205 20 ik
WTIEY 7 b - e —ICER SR, HEREOBBIIARE Q3 o L
L. &4eHIOYHIC BT 2 WG 0B #/B A% 1 & % > 72 Smith v. Van
Gorkom 7 Tld, MIEEEBITIE, BGHR AT 5 I IS W TI7E)
L7zbodidwz g, Flksd ) BRI X 2# 2 2 shhve
L7z O, WERBIE. FRMBKING %, AHcE252 52 &2 lEy 54

129



BB E 215 (2025)

LIRS % b & 3 2 B DTN 2 B L LTHEH 2 D5, LHLZD
Fubid. & L AR DS, B ERE R OB OFHA T, 2toREOMRL
FRBEnl e R NG 2 3 2 RN B 1D 5o MERB L. FIREERZME Y
BELETHHOTIE AL, ZORDEAWLERIZHOBOHHNIZE W
THENRFERTHEN R ZTV, FRZERTEEIACH L, Thi
Beb BHIREMOMATEF 57 2 7 ML BLTHED Y 2w @Y,
BEFESEBTTLILE. VT - T — LV ADBEH LICEETH
%o REEBIL, FIIRERDZZDIC, RECERWICETERE SEEZVWILED
Al HF, EAYUT. ME G OMEICE AT T, HIZ (genuinely) %
NTHIENVELLR D, 7772 7 MEEFERHIO 7 L 2 HFE, B
K& B St EA MG 72 BB A3 G 2L & 7% o 72 Caremark FFIC
BWT, Smith v. Van Gorkom -} [H Az L | 2 XM H8E L.
B (T AREEBLDDON—FLE T, L% TR Z
BMU7zo 72720, Caremark #L NGB ICH R 2 kE F LD OO, 5EH X
EHEIFAAELZWVERY (no problems were flagged) TXTIEHTH S Z &
HHEE SN B & T B Graham FEOWFI 2 2T L, 54855 \RU A9 1AL
LUENDH L E L, BIERBFORMNER 2 M0 S 70, SR> O %
FbREE S N2 Tid e <L MERBIC L - T RO TR & JtA: LT
FRAEL . EOWEEE., I EELZ RITSHVRIPIICHRE LTI Ty
%, REFIEFENLFET, AENLFHELITIMY ZORIFHFTEND,
HARBICHT 25N, RRBEHERICHA TR TORVR, REORVATE
WX oT, ZOEE b, MHICERLERE S5 2 20WHEDD 217HI2D0WT
EABFRBIESINSE @, Caremark FHUET T % = 7HITB VT,
R RER 2 #5720, Bl (BE) oL, OFlEmEEER. £
ZIIQEMNBFHELOLEDL SO FRE IR L CTE L, WiH L b RERFEKL
IOV THMLTW2Z & (bad faith) DVFEARDSHNE Py FI7 27
MIZBWT, ShHDR#EEZFTRTALIORIRBETH S L —BICHBINTE
DOOME 20 ED LI S o EITMERF SN TE . LA L, EERNINIL.
Marchant FfF1Z 3B v TOMM AR 58 . Clovis FHEICB W TR %5
R % R0 PR L CHEEREZ R L ®. ChoodFcEYE
O, HEREI RO LN ZRAKRTIER L RESHEOEARN L
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WFF 2 fEI2IC AT S 2 720 SRR 2D F i R AT B 2 T2 X 51 %itH 2 5
BRI v v T4 ThG52BEIAHA DD, BT, FBR2HTEAE
LTd. ZToekTiE, RESBICHHEIR Z ST w2 &, BEITHL
TARETELOFHZE LI BIRE L&A L, BHIMNFICX > TEH &R
BWEN, EIEGAZZT TV SIS Y, Thoo) X7 3%,
PROPERIZE > THAEL., RHofBE LBIZWML TV, TOEKRD—D
ELT, T97x 7T iaHE 220 SRICBUE SN B IRE - Slsko B R
BMAZTF S5, GRIRESAEBN GBI L YIS HETHBHL T,
HRBED DR APBRIO T B L > TEE 2T TWB I E 2R LA,
B A—NVEONEZEIIODOWTOATIWREE &b, D720 FE (k3 25,
MEHRFHECOWTOR (bad faith) ZIEMTERVWHATH., BENN
AL T T4 AREBRL TRV EPHAICRE SR, HEAEON
3BT B R A B B Yo

AERIE. IR SR M IR B O A BT 2 RD B DA 5§, #REH
WIS & 5 T REoflifi, FizRd5 2L, Zoboikcath ekt
DOEHEOFGRZ GHMIRET L2 LB L6, BATERTZ L IEVK
HORFENE, ATV WEBE M2 2L 2 Al 5 A2 NI 2
Twb, ThbbLIMIREREMIZ. AHORGEOHRITRZ EREEZRH->T
BLTOWAYE, IRAEFRIR SN TS, FERWIEINC L > TREICE S
FHRNEFREIORESND, FI 7 = THBEITB T, BE IR,
HIZEHNTH o720 I IEFITRR P LRI L > THEAESN S, L2d
5T, T2 T7MEDOTTH, FIEMREICHGEEZ D725 TITHHRED K
HOFEE GBI BRICH 5 LHER R RHME U286, BEHREANC X -
TIRAE TR S IR 2 T 5“7,

AFTA VRELELAEORMIE. FRICBOWTHTEEIA TV S, X
VY NVARZT RKEDOKR— V< ¥ (Elizabeth Pollman) #2413, 2019 4E»
FRC B VT, Marchand FHURTOF I 7 = 7MD () HHIZB W T,
Caremark FHHFEAHFICHREZIN, EVR X - YRAZIZIZIKRER 205
o R L ®Y, B DE#FES (obedience and oversight) (F&3%®
B O THEARPRIICHITONERETH S EMmMT S @, 72202240
RSBV TIE, HRAL OB EME & UHWIERTH - 72720, #OT
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WX ED O DRI OFFEPLETH ). ERICERN R ERZOA L L TR
BEFRDETIN TV, Lo L, EREHO T C—ifE) e athkofil i
X0 @O HIIEAARN & A2t E v, REOAREBICE W TS
BRORLFHEND L) o720 ol b, WEDKHERMOEIIZ -
T, REOHMIZHLT, X274 v b I=FRL—=Ya VWL T, Z0H
EMAHOEHENL L) ko722 F 2 &,

F7rma—IF—27 R¥EOT—L ¥ (Jennifer H. Arlen) ¥d%d . Wik DB
BEBEPIENTHAH20DIEF, 2=V 2y y— - XA MEFITHRT S L9
CREISNBZRETIE AL AEAAZIET 5 2 2 13T 240 ML 2R
HETHIIIHRTHILENDL LTS, 2720, HZBoWKIT (%S
7R T 2 HR AT X0 IEMHICIE,. COREELDIICHEZ
W WREEOR VY 27, FAAEPN 28U 28 U CEaEFIC T 52/
BLERLTOLABAICRET & 232 ),

(4) V7 b -O—%EFRTIRE

Pl XHic, REOF. AT =27 R NVF—DFfMEEEHLITRELTS
ELLDRENS H AT — 27 KV F —IZHZENF 72 Caremark 855 0 8 H
HWHHZLKTREETLRMBA OGN L, 2721, EEH5DORMITE->TH
MEE 2 50iF, £ F T Caremark B ZWRITRENTH S, TOBIN
5. V7 b 0—OREEWRICOVTHFMT2EMOESh2 @, Zo
X9 BEME. RO T Iy = 7T HERBENIHfEo Y ¢+ v —KIZX - T,
Marchand P S 5 Ui (B E 2 - anwa ik, BRIESH
T HREMOZHEHFFEOERLICE LTINS 5| ™ o vid [HER
Z L L LT, Caremark EHORICIIHHWLBELGETRTWS ] @Y i
s hTwi,

Marchand FJ#FEDBEICBWTIE, Y2 A7 Y - 054 FRFEDNR—Z
(Justin H. Pace) #E# %1%, Caremark FHBHHMKRICKE LR D > 72D T
o & R RC SRS O B B R RME D FEPA OPLKIC L o THPAL L T2 &k L.
V7 b 0—OEERICOVT, BFO X T 5 ®Y, Caremark %%
XE 94 YRFEOHIEHREICOABHA I NS DA LT, Marchand F4:
Vo () OV ONIZE 54 V¥ TH - A% Hughes FHFICH
WTIk Kandi #23€ ) 54 Y RFETH - 720 EI DIV TE L LTV RV,
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Zhit Kandi #25€ 7 94 Y RFETH o 2nBEPBRVBR NI L2 BT 5,
K12 Blue Bell #:2% Pez 74 ARV H—DOHEEFHL T2 LTH, 74
ATVTHORT VA ZIZEBFHENLRFORLEL VIRBPLED LW
GO, BHOHMALE Do 213 E XIS ve ShHD () HE» S,
Caremark BLOFFFRICBWTIX, £/ 54 Y ETH %016 7%7% Caremark 2
HAZBIF S 1 DOOFEERICHEDZIEBPTHMING, 7272, AREMICEER
DIF, B I YRETHDIDPENTIERL, 294 VRETHD I LW
REOBPFETHLCLORERBE L2, TH %, Boeing FITBVTIE, 29
DOBEFRHEM AR LY = v MirER (737MAX) &, WA - Woe
T HRMMEED 1 2B E R d -T2 Lo LIRFEHZREEEM 0P ko
202 40760 (between two- three fifth) %% 5O TH Y. FIc X 2 MW HW
WEPRKEP o2 EREE SN ERTMEhE &,

WIZ, TD X 9 Caremark FHELARD 5N L DX, BUFIZ X - TEIE
B S NAEICHRE SN S 2 TH B A, P2 1E Boeing 1 FAA & ER%E
42 H4 (National Transportation Safety Boad: NSTB) 2 & - T lEIC
W SN2 TH L DITx LT, Marchand FFTHE & % - 72 FDA 134%
R 2 BT R & 3 < B ORGEIRSE 2 9% Blue Bell #1812 3L
SN ETHEEES AV P,

3OHICEZOND DI, Caremark FRIZBWCTHEEIRD 2D ()
HPEI v va v - 7954 V5¥EF (mission critical operations) 2
KL TWw7zZ & THhb, Marchand FEIZEB W TIE. FDA OBLHI 51X [H
HOEBICESTLERNRTIyYay - 729574 HNVTho7z. Clovis
HiICE o Tl MEOHBAOMKRRBEOERICH 72D, EiglE b L O
FDA OB OB FHAFMOFEICL > TI v Yary - 2T 4 IV ThHo
720 Teamsters FHIZBWTH, ABCIZE » T, EEF oML %4 H
3% FDA BHIOEFIZ R EMICEE (absolutely critical) REBHETH - 72
Boeing F BV Tk, MO R4EICHT 2 FAA B3 X UNSTB oH#LHI O
BRI, AHOEEBCE-TIyYay - 2UF A ANThHo e UERS,
L0 Caremark MOFRICB VTR, Ivvary -2V 51 AVEEBLL
T E MR R ORI DD b B 36T OB 5 0 Aav iS00 b 2 8
ER OB Y)HTH % FDA. FAA LU NTSB O BLHIE D MFITo W THH
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FCEoT, ZEENLZIERTFMERL @0 UEDX I T, =22
ZY 7 b - u—%¥FT 5 L OEEMICOWTHHRT 5,

F/o, EVAREAMICHETE2XRICBVCTTH LA, Yar- IF—H
HWHEBEREINAEO LREHEEE LT TEV AR E AMICHT 2 HE8H
HJ (Guiding Principles on Business and Human Rights: Implementing the
United Nations “Protect Respect and Remedy” Framework) | ® %5 2 ®H:T
HHREONEERLEOPETH S [ AT 2— 74 Y= A (Human
Rights Due Diligence: HRDD) | DFRED72DIZED & 95 2% 59 2 S
L7:¥ % =< (John F. Sharman M) K * @M FOXHICY 7+ - 1a—
OEEZ BT 5 @ WHIWDD I3, WEHKHIY 272 L, Zhzuis
T HHERY X 7P (Enterprise Risk Management: ERM) Sk X h
b MiFEd, by FYy o4 RHAMEZEHRS (Committee of Sponsoring
Organizations of the Treadway Commission: COSO) 12 & o T S h, %k
FNACTIA ZRHENRTVBY R Y - 2T A Y FOFETH L Y,

PEBHEH S A T 2 Db XL MbN72Bl0 1258 LT, ERERAIHEA L
Lol OEMBEM A R4 BB F N5, @BRMITA FI4 i,
ZHEERICENIE I E %V b OO REMREDSLRICHE LWL HITT S
DOWERHEH > A 7 2 OB ILAEZ IR U, REMEBEH T CH IR E 21
RERMBORMNIZOVTOF AL ¥y A&t 5, 752 = 7 M FREH
&, 1996 4E @ Caremark FH 2B W T, PR DOERFEFHOMPUTB W T
WL A4 FF 4 ~ (Sentencing Guideline) # 7z, #MIREM A A ¥
4 E REZEWICHWHT 20 TIER L, AHRERKOREMNIB W THY
LNBY 7P - u—ThoA, HEHTIIBNTH, V7 - u—2HKHT 5
. BABEERE LT AN 2N TR H 5 *,

FIFEMAA B4 iE. REPNRICHE T L2020 EEZHMELT
W5, REOREOFIEZIMET 5 DICREITHT 2 L) BEXFHOR
BIEFIE, RITETEFY L2 PR, EWFE 2N 5 720120 %
AR ZER T, REICHEL 520D 208, e, FHH, %@@

DESLENOREZRET LI L BERT D, ZHITH LT, HRDD &,
%@A%&%«®%%%%Ebﬁ%?%;kk%éommDi\%ﬁﬁ%#
AEINDHHIE, ETV AR AR EZILT 2EFPEEL BV, 5D
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WIER TG TH o770, TDX ) B EZE LIRS 25720123412k >
TEREIND HDITHIBRS v, BN A FF 4 & HRDD X, €D
HIRRIBP R 5 720MEdH b, LarL. mHFE, BN LEAZREDOY
T =L BANEBH AT ATHY, RFEOREOIEERIET L0
WCRINTRBICATE T 2 DO ZH TH 2RO EH ST 50
BwTIEYT 5 *Y,

B, 2019 44 HIZ. BB NGO %% CO2 oHEH Dl % K& T Royal
Dutch Shell (RDS) #t1ZH LT, 292 - 727y a vzl 5%
DON—=T BN, 2021 4E5 H 26 H. RETARITICOVWTED L L T
v F R 6162 0 EIEMEICHEV, RDS 34 5 v TR ST LTt
RATEZ & AALHOEERBEZA) L L, BERBOMPUHEEIT. €V A
2 AT 2R8ISO Y 7 b - u—%2 T, V=78 L OHGE
ko CO2 Mkt %Z RDSICH LT, Y= V7V —7 K " ZEofihiEaik
® CO2 OHPEM % 2019 4EH T 45% HIRT 5 & 5 I L7z @9,

4. /NG

DEokHia, 779 =7 MoEFHPIZE VT, 2019 4 @ Marchand
PELLRE, Caremark %% % 725 % P 2SR 72, Marchand J+f O B 3% 1.
Caremark #&# O W, HRHVEMRBEELIOWTRDIL IHIIDH b, 7272
L. Marchand JHFH P Tid 2 DD EEM 235k E 7z 12 HiZ. Marchand
P, —BEO I YeTH B DA Caremark M S DOELE D
7263TdDTHANTHY. 22HIZ. Iv¥ary -7 T4 hIVOBEHH
L RDDIZE) T4 VRECHESNE P ENTHSo Clovis FHFHIPIZ.
Marchand SOV IGEREL. KHOEHK LTIy yay -2 YT
A VR EBEAESF O EEET OV L7z. AYPed, Caremark 8 DM,
Marchand F-F TR & 7 o 7RG 8 Tld % < A EBERICIOWT
ROTMTEEND Do 727210, FHPRITB T, SEICHH S ik
WHELT, Ivyay - 2054 hVaESSITER L 72842 Caremark
REEL L R DD, TORBEZW SIS )5 7. Hughes it
¥, Marchand S PLLLFE, 32 HIZ Caremark HEERX 2872 D TH
Y. Marchand R R HGH I TII RV L2 WS L, T, BE
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FEHEPUTAE SEFR LSRG T3 B D FR R R MR AL 555 o0 B BER SR ME D AT I &
STHUBHMFNEHICBFLLE2TF—Y a3y URAZIZEoTHEULEND
GENDEHRL7ZBMICBWTREEND S, Teamsters FAFPLITB W TIE
HHAE) T4 Y REOHRL ST, WENBEMELR ABCO X9 4% (BH)
WZ2oWTh, Ivvav 2954 AnhEERKPHNIE, Caremark FHH
OEMFHELDAD HNDL T EZ WS L7 Boing FHfF-HIRIZEWT
13, Boeing DX ) HERBEICHI v a vy - 20T 4 HNVEEBERLL
72854 Caremark HERXSHEDOLNLZ L 2P ST Lz, T2, P
Caremark B DM, MBI & L EA{FERXOWH 2 FIRFICED 2, F
7o B O R L SRS O B R R DTS X 2 I OB T A — L DR Y
&Y AR E N, B O Caremark B E K OB (scienter) OFEB A
OOENTEZAIHERND S,

Y ko X951z, 2019 4 @ Marchand L. S v va vy - 20547
)V (mission critical) 7 FFJIZ# K L 7235412, Caremark 2§75 38 S A3 32 8
5N LT HIDPHR O THENIZA5, 2019 4 DL Caremark 3575 O 1M
WRERETERMEZONOM, E2dboTIvyay - 2)F4ANET
2OV TT T = T IHOBHANIWIR L 2o 72 202 784k L 72,
Marchand FfELLBEO MBI O 556 LT, ORI RO 3 % W, @k
FOMBEDOIED SBKT 2 B, AT —27 RN F—DOFEORED S BIK
T2 Ao, @F DB ZH Marchand Z80 1 9 13 0k 8 5o 5555 o B B 3 SR ME D
HPADIERIZ X D IEHEAL L 72D D TH Y. Marchand FHH P BV TRE <
ZALZZ2bOTERVELDD, VT - a—0FEER IOV THARTE
LT HHEMIALND,

v. A T
RO R R
b?b‘lil“c (& 2022 4E 4 A AR SR — BT I SE TR 0 i il I Y B 0 TG
AT LTy EREMEOREISH T2 FPRiREZ#E L Aozl ITOWT, K
EXUW S SANGE PR IDAY B28 WAL/ EXAw 3 S NEY 928 Tk 1 7 SR N < N 1€
BROJBEEEFRB . Bolaels, WERRTHIRE S5 B3 2 am AN IG 1L L 72,
WEADITE LT, BUCE L LTRSS THA IR TE D, R
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S OR T b EEFF S . 2025 4F 6 HITIZHR SRR Eh 5 P&
ThHbo TORDERFIIBVTE, FHEH IO W T ORI R RET A
BH5, Wi, HiamE LT, BN RESEN G272 b 63,
BIEORFER 4 %I LT, BFEERBOLBEMEN D >72L LT, BH
13 3k 3210 M O ERAE 2 D 720 LA LZOMEMNIFE LT, OHELES
OEW - ARMEREHERMAL. REFRICRAT—27 FNV 5 —OFEORHED
BLE D SIS 20807, OB EDOFREDOREDOBLE A SHWT 5, T LT,
OMSrDY 7 b - B —ERE D> TEHEFHERBHIERL L& MR 24
WA BEIDD 5. D72, O~BDON, FHEROVThoOMITICEH T
BT E o Ty W ORBICH L Thex 2B Sikm S hzz ®7, BUF.
FPH e DB B L CEE 2525107 %,

FFOICHT 2 AROMEMTTREIHOMY TH %, [HTHBEHICBW
Ty — OO 2w LR OERICE D . BRI KEOBESH W E % 3
S5 BB AA T H Ly e ] 1~ 00 ) 3 7 b3 M O] A AR LTk L C
by TOEM. BRKOWE FOFERLHEL LITL. HIBOMSW - BHFY
TI2=T 4 ORBERVLELEZAL SR, 0VTIE, RVBEZDH OO KB
BB YHPREVEDOTHL00. IR ENTRE. i3 2510
FREFIE, ORI, MBIV C, BERTRE A
HPIETREMZMW RO LARNFRBE DL LTI 2 Ebw ], KN
GBI P E LS OB DT 5 2 A S E IR S h 7 TR
HEHEBTHFHICBVT, BFHEROZE 2 MR R E —RINEEZ &S
CLEFHRETZOEMOENTHSE.] ZH) 55L& [RTFFIEZRTH LR
B 1R AL [ a1 MU L g R = QUL WL AT A REYE A D B BT,
JEBARRZE OO MEEFINC K& o THAMy. BERROMESICHEEL T 5 H
Ly BEAE SN B X 2 ME 2 Bk 5 72D IS R HE & T
REFHZAILEIWSHTH Y. 2O, At EitdiE 2 #5 5
VRS T RIS T 2 HEEE R L HI L VIRETH L] @0

KICOIZHT 2B T OBEITEL T OEY TH 5o MEEF AL L2556
Wi, TEURGEAC & 0 R HHE IR 2 8B KO 2 810 R HJEH
. WALHERBERT2AV, TOFROBIKRICHS 2 LIZhb056, FT
NHEEEHO ORI, & OFHAN., BB I W TE
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SNDLPP - T X DBEEHAFRET 2B N0 D LY, Ko
£ BEREZHDERV X ). YRBE SN 5 HIC & 5 BB 2 Pk
T 2O LELHEZ#T 2 X ) IR 2 TS KT 5 HEEERE
B9

ZLTORHET2HBDSTORPTIUTOMY) Th b [HEH IO K TT)
FEBIT OREMERCMATEICET 250l 5 X OB, ARILIIHS 2 3ilis
OIS &, X DO TRIEDOHE MW DHANMEHIT D25 AL Vi b,
R JISE RN & i, Y 5 XA OME R L L Tid, KN oHEMRLE
P B DRE 2 LIRS LA B TAVID . ShICRIITE, $72, 2
ITHILHMHLUTHY ., HIS, HEOFHLILVOIL, ZTheRE 5%
WL, KW 247 - 2, ZOWB oM, NEIEE L ARG L Bl S
N2 P AT B TRYZFRIOV TR OO Sk v iz,
W RRBER DD 5N,

DEo &5z, RRtENRERRTRRBBH I, OREOREN - AW
RHFEEEPL, AT =7 RNV —OFEOREOBLED HFIIT 2 M, Ok
EOMIRORED B HFHWIT 250, TLTOML»OY 7 b - v —EX
b o THFIERBRHRK L2 LR 2RO D 280D %0 MLz
LT, UWFTROPEOIMR OFB T 5 iEm I oV TRET %,

2. bHIEOHE

KEFBRICE D & 9 B ICHEF R OB EFERBZBOKEIR T 20, b
Wik, BEEHBEINC L > TRESN L RMPPE 20, 520V 7 -1
— DSEA T HE U TR % 1 OB 2 SISO W TR SR TR B Y DL
5. EICHGR R STV, BRI 2 2L L Clmdtns
fbL720 KERBEIC, DAEICBVTY, OREOEAN - ARMEH, Ok
EOMBOMRE, @Y7 b - O—ELO RIS, BRGSO KEN T F
B, HHVIE, BEUREINC X > TRESN S KW T D . BRSO HF
BERESRDOND LT 5 RRENTES TV,

(1) #H2W - ARNEREEHT 258

SRS O AR E Z ) . SRR 27 ORWITAZITbEvE )
2. EERREIC L o THAWEBIZ M SN TP, 0 X9 e
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OB IS BTSN, SRS oS I, MESOXHEIITICBY
HHWIIY /2o T, —ROFESMHOMREZ I, KDY RT - 74 7 %5l
B2 LA S LOEFUFEBRPHFERRBFTONAEL LTROSNT
WD ETDHRMATERINTVE @ BERE LT TREHEIEINCS
B U 7= 08U AR eE @0 128 Wb SO RME BT D 2 & 258~ 5
Nb, Thbb, SUTORRIRAE ) EEIEH IOV T SR HIWEH 258
ENDZRMEHHE LoD [FUTHIEL HEL» OB EEHD. ChE G
LLTRESICHMET 2 L2 AR LT 20THETH LI L. FATORGRR
FERINGIOEMETHY . ZOHGREBRZIGH L THEEE 21795 2 LA
FEENTWB L, TT—HATREDUFE L. HS5VITERICOA LA ICE
THEE R OB ZIHRD & LTHE - RIDAE»OWRA 2RI Z AL EES S
LERZETE, BB ICE L CER I N2 JUT ORI OEE R T O
JEIE — DO BRR IR OB AR T, BHOWKEDLDTHL LS
555, Fo, WERERMBRHIEORHHEREZ UL EI PiZL b0 H
ROTINLET- I REIN A0 5%  ORFFRBE R SISO W
TOHRRYL, ZOHBIZELOTHREN LD D THSETHRMH L P,
LR R LT, SRl 2k L 723 B 0B O REOBE 2 . BURR
BOTERBOKEDFHILTII R KEORICEELTHL L RELH 2 @,
CORMIE. FEHRFEAOEHICE. Ak TGOS HOB YRS 5 R
Tefis 2 BV, EAEBRAT AR IBENAGEN TS RVl E LT, %
HEO—N L HEERRBEOWE. BHINIREONEZ 5K CHEER R
OWEZIFEL TOL 2D OFRERIAEL Ve THITH LT, EAER
TFAOYAE. BHAFOREISHD ST R MIKIBICHIREN S ®V, SRk
BIABEFECH L 2 E. AINEEOTEASEZ M U EBOE AR S h 5%,
SRBEBNC XA OIEREA D D . O ZINET 572012, SUTESICX
S THA GRFIABRESNTE 72, Zhid. SR ORERICED Sk
FHBOBFEOFPAIZO VT, —RIEEXALAMOILVEREZROTLED
Ly TN X o TRAET 2502 SRBEBICNEILTE iR E 2 5, £
D7z, WL BV X2 - 74 2 28T 5720, —BRFELLL Y BRE
DIRZHD B BEN D B72DThH 5 Py ZORMORET, MIAFEFRBE
OFHFIZEBMLU, BEZOI—V vy —[E oY buo—id, &N
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DR I ENCHE LAFIDUERE ) O LS 3 X D23 h 02720, BERER
WKEBE=ZF) V7R EIHHS S 2BV ERHBLOOL, hoF v v %
WEHEINLHENLE > G, TOX) BB S5 25400 E
i35 9,

CORMEZT, bAE DTS L SOBEFHIC OV T ORE EH ) R
HBOE R OF TR & AT O & B I B $ 247 BULMC B 5 #A i K
EBEIEIN LT 2EBREI L0 L H 5 7, [THIEFRRE:
30 O RIEFA I RITOWT, OERBHBAESTX, OR/MRO%ER TR
OPREORE SR D 35T 2 W2 55, OHAHRILHWHERLC
BOWT, ZFEIREHFHLEZELE T, ZEEIRETLVHEZZE L HE
R, Filb LHEVHEE - KEDVD DHAIEEE 25 PV BH AT AR
HEEANZ O W CTHIR L7201, B SR ISE M AR O B P GRATH
FoVIK 5 4E 9 H 16 H4&radiEak 928 5 16 ) Tdh 5% MH PRI AL O
RHIZE D, ATBEREOBEBEEIZOWTOHBIEN LTV B EME %2 —I12
FTH5LOTHLEEMBINTHE P, ZORMITESHT, BN LR %
119 &, bHYEOREBEIOFEAL, F5 R4S B g CF%K 4
10 H 29 B) o [T 7T s o BUE TR B 2 BT o 3,
Wrix. BT HZRBSE L GEFIRR e MR A S O WM BAN I 72 A 53 L
OV % 212 U C S N BHSATEOT O BT IS B2 j A3 2 B 0 OB
SITbNsR&] & LoD [FRERELOHE OBPIHE LUEEVEZR, K%
DD BEATBUT OKIBI AT IR L T3 N2 L BO LN L LEITE. B
EHBUTOLHBICAE RN H 5| LOXE B4, BEShATHENE
755‘%‘1‘ k Té (260)O

(2) REDFBRDRELERT 2 RME

Ul k)i, REOHRN - ARMEFZEM L. REIFRICAT—2 %
VT =R OEHEFEBRBORENFH T L, HHVIEITE S LT 2 AED
H BT L Ty tREOFLEDORFED BRI S FEE IR D@ H % BrAb4 <
ELTRHAMLTERENTVD Y HHBEEITRAEERTH 0T (1
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(259) #A4% 1370 5 (2011 4F) - Wi 87T 257) 2 Ho HlRF saf [k FIWT o J5UH | AR [ 4
DA VEREGR & BUG S OFAE] 193 HLUT (%M - 1997 48) 215 H.,

(260) A4 1370 5 (2011 4F) - Fi48RE) 2-3 Ho %&b, BMAKOGmMIE, WaE IR
FFRBA G POV THEES L L2 O TIE R WS, BB kBRI
2DV ThH, fTBULGOEBMEICT 2 2N E TORMFTOHIWHHLAIIDOVTS
FIZENTDO TR VD EAREZ NS 5,

(261) AR M — [RENC B 2R HIWR R 01 4{bIRIL % o < B akam o kit | R

75154 % 345 395 HULTF (2018 4F),

2 (2018 4F) - Hif8aE) 402403 H,

2 (2018 4F) - wifaE) 412415 H,

PR HE ] THREUE ) S bk AR FBRR ) 22305 508 5 130 H (2022 4F) .

IRKER TR IO I & O FE LoBERL P« SRR AR IR B I

BRI ] BRI LS 461 5 3 H (2023 4F),

(266) BAS st [HEKSY @ W E 224 CSR 72 DA | HEAIFH 76 % 12 5 4 HLUT (2004
11 H) 5 H Mg sEEsssS]. CSR & B I T 2 ¥ OB DN T
3. KEHER [a—FRL— AN F Y RAIBTLESHNEE] [AF—7 RV F—-
FrEFy ) ZAMROT—RL—FHNF 2] 1THMUT (hyeisEtt - 2021 48)
23 HZ W,

(267) fifit 2 [V 7 b a—o [0 EATH (CSR) L~ D3E5R ? 1l 7546 [T
WGy 7 ha—] 193 HUT (2EM - 2009 48) 211 H.

(268) Kizale— [V 7 Fa— LR O] v 2341 5 4 HUT (2023 4F)

(262
(263
(264
(265

= T = =
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B E 215 (2025)

(269) 723, TV v ¥ Tl HFEEEEC ARG I E EBHIEAN BT [ LA
FIZBIFBAEHTOT) v T L)l bTRE - RFEENTW D,

(270) Wk EA [RFECHTE2AMET 2—CTF ) V= Y ADFER] ko — - Ix—Fu

335 251 HLLF (2022 4F),

1) [BEDH DS T4 F 2 —VHEIBTDLANEEEDDOTAL K54 ] 4H,

272) HWidEEE) 45 Ho

273) ¥isk (2022 4F) - HWiEEE 270) 265 B~ 268 H.

274) T KHINAF1 45456 1 24 Ho AL MR koo fe ) & H ORI [ e e 14

410] 1 6 HUUT SR (M - 2021 45),

(275) HHH B [HREB—EROAFHME LB (B) ()] SRR 92 %5 5 123 HUF,
92% 75 T7T9HLT,

(276) HHpH. [RREEMEEF AT F T NREE ] [HF v €5 ) X 2RO & SREA
W] 56 HUT (Grld BERSIisEs - 2022 45),

(277) BHEHE— REE ORI T 585 Ok & Fibinl gtk — S tEA38E { S Tl
Twiki] (2R - 2018 4F) o

(278) W B 12 4R 7 1 7 HEEZ/NEEH I s TG O BT & A ] [
ALEHIBIE R 554 W] 47 Bk 98 HUUT IR (528 - 2021 4F)

(279) KRB F PR 12 45 9 H 20 HHIEE 1721 5 3 H,

(280) 7272 L. BEFIJIREICH T 2 4 5 1 HORMEE PRI L D BB O
FICCIE L Z 72 BER L. R 709 550, 4l 429 5100 & - CTHUR B S B
MEOFM AR LT Z Z Lk, BHKH RT3z o <% 4t Eol
R HGR B OB ) HART ROV F —EWFeir DE 1485 R 5 ) o0 3
DR : 2015 ~ 2016 45 FL )57 HR5E IR ) o0 SRR IR ] (2019 47) 7-8 Ho
FE¢ ULR 25 AT fig [https://www.jeli.gr.jp/img/file29.pdf].
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