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I FEE 4 ESOP LB D HHRKEIIBIT 5 #E
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1. FIEOME

R, ZRESOMBOEANIMELL TE D . EE£ORBEHOMEDL X UBHBIOREAES CH
HEhoTWwi, THI—KORFEEK 7-0H, FIKI6FE 6 A5 HISHIELA, bW S ESHEE
HEREEEVWbhD, BRESESEOD-REWETIHERTH S, TOHE. ANESORBEN
WMBEND LFRFCRAEINIMINE L ERo s T, MERMESIRINTE Z2HEHD
JlEFonsZ birolz, ThETIX, EHEABOKBITELANEETINL ) T EITELN,
Shhoid, REFEELEORNERSIIL > TERTFBEIN—THLENNET 2. Thbb, B
ERNESEZEULEESE. BEEINRSNLANWESZOBEWE LTORBERLTILEM
HEhTWwWbENTH5b,

ZFLTC, DAECEFHLVLEEE TS YV OBEASRTE EATVE, Thid, KETERLTY
%, ESOP (Employee Stock Ownership Plan) & KITh AR EBHBARFT 77 Chob. 2D TSI~
&, FEREOKRSTZHHHATERTIHREREMOCRKELT T v ThHb, ZOESOP L, b
BENOBEAMEL N, LY DbIRER»OBRASKTVDY, Hilji3Hk4 THA HHESOP ¥R
DEBFABOLODEFELET T VI I LEFEBLTIILZOLVDEWI T TH RV,

ESOP i, HHATELREYEATHHII, LANIILEZREELREN) Y735, £D
o, RFEROEETHRITICWL T, Hre 2EIE LTRSS 2, ThbH, EOERTR
DEFEBILEEREOMUOTH. S51213. BEAERKICIL, FLBRENEMIEI-L2BEH
Bhdo €I T, ¥LEELENT L ESOPDZHBOREL LURENNEL 250 TH5, T/,
ESOP M E## % AR T 24, LEAHTHRERLENTABICETREE TRNT I L TE
A2 WABALTWERZVWHHKOESIR, TOREMBORENMEE &), HliEtkETI2HRD
ESOP DZHEDEEL L UREN T MUL 22D TH B, (JXL.ESOPDZHENER L BED
AFEVPALE > TR, BEROESTHRBIESICRLTLEI»HTH S,

DHPETH, G, EEESOREANRMOZIEHOREE S L UKIEFER SN T2, HAEHE
EXEHEE, BEESASOBABLUCRHABMICH LT [ZHERIENFT v 7] 2R1TL.
RAEBREOMEPHELB LI VCHABMSETIXEWFHEDIT T3, 7. HEBETFRISE
3 128 (HBF18185149H) Tit. EHAMITOHFITIEH 5. BEESEREOMHZTIERMD
BREHEENFE L EoTVDEY,

S8, DHEIIBVT, ERESIIBARBEAHRUEBRMOZTHEOREL LURENL K.
HEIZHLTCDEEDRD, LALAdS, DR TREEESEBIIIZHEOEEB I UR
B2V TOHRADERPE LV, £Z T, KESEEEICHIT S fiduciary duty, TabH, Fid#H
B OBRSHHERL TS, kKB HE (Employee Retirement Income Security Act ) DZ3EE
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DHEEBLUTULIDWTOHFZERT L Lk, KEDESOP ZEAL X9 &F 5 bAEA~DI
BEARBOTRMBIIL L BEELOND, Thbb, ESOP ZiLHEO HAHRIE BB 5 FRELHI M
BHPEEYEI D BRWIIHFERHOCIHBEONBIHEL T 5056 TH %,

FZT, EKTIE. ESOPOBEXRA LA HIC. HHEBRIGBI B L UBHHIERIZBITS, ESOP
ZHEOFEEHI 20T, KEIXEFRRUFOHLERT %5, Thbb. I, AHKTHER
2B 5 THIEAME] OREFEIZODWT, ESOPZHEDITHLEREIZMEIT 20HB L UHSHE
Proposed Regulation # 4 5, HII, BEERTROIHBEIEEIZS TS ESOP ZHFEOER
BEIZOWT, KX EFENFFOBIE, & h it Moench v. Robertson H- O HI oW TEET
57,

2. Employee Stock Ownership Plan
2.1. BME

ESOP Ot &, fELTH HBRPEETLH 7 Louis 0. Kelso 2 & o T, AEXEHFAT H 72
HOFEE LT, 19584 ICHM SN/ Kelso 13, =) — FERICERSEPTHIE, BREFOWNE
HNHBrINDEEZ T2, ESOP (3. Kelso ¥ LB B HE N FZ B ETH 5 Russell B. Long (i
ELTIELDT, #BshB X34, 20 . Long DN #EEIZL T, ) HHFEIIESNT
EBREETVINLDTHDEY,

ESOPit. L L THEFZORTTAAMUESFIRET L LI ICEIAShA#EREA Py 7 FE—F
AT BLUREA—N—F2AT77% THY ., WERNYE TS VBT 5, 1) Hikid4075&
(d) | (6) HicBwT., MMEXAKAIEG TSI i3, UTOBMATAY Y b 75 v &FRT
%o (A) MEEAZOIFIIESTCTHEARTHEA Ly 7K —F AT T, FLREIERLERT
AT SN LS ICHFTEN B LAy 7 —FRTSF o BLPTER—N—F A T7
vThh., B) BHEREIBHUICLI-TEDLZOMDER LR/ T IOTHHY] EHEL., T,
WERAE4975% (e) | (7) Bk, TTHEAKINTA T T >~ Lk, UTOREREYI TS » %
ERT 5, (A) 4015 (@) HICHETOTHEBL ALy 7 K—FRATT o Ed AbyosHE—F R
T rBEETRA—N—F2ATF5 0 ThY, F& L TRBELEFEERMERICHERT S LS (3K
ERTVELDTHD, (B) RELI-oTHEIALHACZE IR THI2H0OTHS"Y] LRI
BELTVAD, COLHIZ.ESOPIE, HESICE- T, TEIZ) HEXTOBERIIBRT A LHEKRS
nRTw3ae,

ESOP A &5 &9, HEEIL, ESOPICHHA I - IBE T 5, BlaTRB S 54,
ESOP Zat# s, WEEF 3K ES SGPEERNEZMAT S, BRIBZFHREDOANTV, HEERIT
BEeriMm L,

2.2, L/SL Yy K ESOP

L»L%dS, ESOPHFEETHRALIBATEILH-T. SHBHIOLBRAZTZITILIHEN—K
i2iTbh b, T4bb, ESOP AWML O EEREL 2, BRIELNZOMBRLRIET 5HE.
Foik, HEEHNERBUSOBERLEZT. ZORETHREMNESOP ILBEHZ2TTIEVIHETD
27, ZOXI, EHBMALREL ST CIEERNEMATLHEE, LAV Yy FESOP L
IR TV 5,
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HEEACESOPHIULNADIZ. LAV Yy FESOP ZFM¥ 2 BB, 2% h OBENKEAZD
LRTWAEDLLTHD, HMBIHICHEZEHRTHE. TEOZHIWIIOWTIR, 79 X ~DHEE
DM E LTHbR B0, —EFEREIIERIASZY, £/ AIFOXHVIIOVTII2HER
hY, 2512, SHNLEHATORRMEYLII OV TIZESOP 2T 2585 L UMRDOXL
WIZETHEEE. BRONRELLDTH B,

2.3, MAEDOZKE

ESOP i3, BEERIMM 77> D7, HEAZAOMAT Y MoMEERX P LICESRE
2WMILTH. SRBRAOSBETZ IRV Y LAV Y v FESOP DA .ESOP 12l S /-4,
BATHY Y MIEERH LSRN, SHICHLT. LSLY v FESOPDOBE ESOPZHEILL - T
WA Sh7: Mz, woZARTH Y~ b (suspense account) (ZEE SN 5, FDH#k. ESOP Fit#E
FREEBREFTHITEI, BEFR LT, MATHY Y MIdtEsh s,

F7:.ESOP . [Fi2] BMERICEBETALICEI SR TVEDHIC, FHEBEET AL TE
ZVONEFERTH S, LaL, MAZEISEICEEL. »277 VIC1EMA LA, BATH
T bD2BIN— Y MIDWTHHEBRUADIEEZIT) CLHMTED, T0OH. MAEIGCOHRIZHE
FTHhE, MATHY > bos0s—tv Y METHRBE 25 Thbh, RELNZFEHTIZID S,
FEERVFZDOLN TV,

MAZEOGIE, FBC. BE, TAGERMEZ, BATHY Y FPORRICIE LT, SHREFIIAHLE
FLRBEESETHIENTE D, L L. HHSHOBESL Y., RN ARWTH TN TE LR
WAL, MAZEIHFEEIZAMBKROEIND 2 ERTHZLATE B,

3. TUHRLORREEOIRBB S SJULERE

I)HER BEEMNEEREYRBHTLALAMIET 27D IR 2 BREEL2ED TS, =
hid, HEROTIBRAEHECTLILZAMNEL, Xy uU—THAEHKEEBELRIIS AL
LDTH b,

3.1. 75 BLUEROMIL

FTRTHOEEEE ST vid. iEF (instrument) (2ETVWT, FITH L FEE (management) &
hiaithiEdizs$ £ 75 >0 MH (operation) B X FE H (administration) #. XA
(control) L% (manage) ¥4 1 ZLLLOFHERZHEH (named fiduciary) %, EHICED LT
oV, FETHEL. FHICL-THASNB1IEINIZ, EFICRREINAFRICUD, YEE
FLRUHEREEIC Lo THEGSIN DY, T/, HETHER, 77/ REOEES I UBHRB LT
MGORBEETLIRBEYRA -V — 2R THILNTELT,

FEE|EIL, — BT 2BRE, FLTEF (trustee) X o TEEE LTRASK T
b, FRZHEI. EIHAE. 1025 () HO 77 VHEH,. FLRFASHB L - TES
ENsb, 770, HAERHBEOWRICEI IIIHEL TV RS, BRA-—TUr—I1l0E, #
#B., BIULAGTERIERENATVEHAERVT, EFEREOEE L L UXROPHEN 2 MRS X
URBHEEHT 57,

3.2 TOHEALOSES
IYHEIIBITAEHS (fduciary) &, TVFE3I SR 2D BTk h, BRLEETEILL. £
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BEMZHlEhnG, Thbt, 12, 77 OEE (management) (S LU TR MR % 721
WEM R TR (control) Z1TH32E. T, 79 OBEORE T /TN L THEIRE
TAIERHEL T 28, B2l FEREFARZOMBOEMEHT, 77 y0REF G EFOMLD
MEICOWTHBEF IR ET FNA A% 5258, F23T7 F4 2252 5HME 20135k
ExATHE. B3, 79 DB (administration) (B L TREMEMZ L IREN 2852
HTHE, PRUEBLEINDY, T UHBELOTHEI LI L, BRRBRLEREEHAENERN NS
EXRBAIE B, 72720, HEEMBYE TS VlonTid, —BREAIFBRAShLY, LABLL, 8
ZHE, BRAYRA -V r—, BIURBHSHEITHZIIB YT %,

3.3. BERBHIUIRRE

SHENFETIREEHL LT, ) HEIE 4045 @) H (1) S0 T, BEXBLEEX
B THEL TV S, 2 HEORERBBICEERRERL. IE /0 —-ThaEHE0NER
BBIUREERBELBALALDDOTH D, 4L, ) HEORERBICM L TIAETG [ %BREE
HFZICEBACHh, EBEERAL TV AELALNEY,

3.3.1. BHERBRIL—

I Y 44045 (@) B (1) BT, [ZEFR. 3o MABTBLUTZREZORBDADID
(solely in the interest) 275 VI L CHEZ QG2 SRIThERS L] LED DL, FLTH045
(a) B (1) % (A) T, YU HEB (exclusive purpose) & LT, () MA#E DB L UZREHEICH
fTEREFHE. ) 79 BHLOSHMAIMETL L] EREL. BEEBOHELE
DTWDH, STHIE—EMIC THER BV — I (exclusive purpose rule) | IR THED, DK
Bix, ZIEHE (rustee) M IXRUEFIH L THETE L WEES (undivided loyalty) % & - TiTH)
FTHLEVIIEO—DEREL)VHELAKLLLLDIDTH L™, HBL, 5D [FROADL
BH) RS (A) o [P H) 2RHLTHVSE I L3 H 505 FL0HMIR. FHTE LRV
EEBEETH V3T 0-THLHEHBEOEMFILE LTHETHWTWSEY,

ol AT FIEED. BANFROLDIZT T UHLREZIMLAEE. T3, BANMEEL
HS2WHETHhoTHNZZFOMBERSL L) LT8R Lo oHERBERGRRE 45>, T/,
SEHFEOHMN, XL E (evi) Tid&e <. F/-FIEE (dishonest) ZLDTLHVWHETIR, %
HEOEBIHS LTI LS 2vEV ) [HHEMER] TRE2VHER. =)V ERKIZ AR50
DD LY, ZHEOZBTHICOVTLEKIHTIEE S,

.32 TW=FrbrTib—=N

ZFLT. 404% (@ H (1) 5 B) 2BV, THFKRT T, AEORHTITHL. Mo
FUcKRhE L T AE L A (prudent man) A FBOHREB L CENEATIHEOREIIH/IDT
ET5THHHLEEN. B HES, BIUTHHS2L-T] #EBELRLELTELRORWVWER
ELTV5D, CORENSEHLEOERRELED TN —F Y PRI N—NVTHb, TDV—IiL,
IE O—THABHRED TN —F Y b= =NV 2 ) FEICBEALALLDTHE?, 2EY
O—THhHELER. 7TV REELMNROHLREIHELITI CLRBELTWEH, 1) Fik
BESREER HMKRICHBET AL ERBFALTwD, LMo T. ) Hikid, KL Eitikr
FHRBALZEVI LD, JVERICEREET T ORI HDETHALLOTHEY,

CDTNV—FY I N—NIIEoT, FEtHE MEEIC] BT Lp¥RkEND, 22T,
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EERBEORBETHIYE. FHEIBRAOEMR THL X LELTHIHHE2LA. )
BEIWMMETHAIERFERLTIRVWE YL, LAL, REER, HANAREFLObETVW RV
& WMRIZEAT KN4 RACETEITHTAIZIENERINSE®, LEFEOTHIL. HNEDH
FioBWTLEE SRAZYMHAIREHEEbES HEEREE L THR SRS,

3.3.3. DHIRERHATE

IYHECE FECWNTIRERGLRAELCLABEEL LT, FHEREEBBRENERET 5,
404% (a) T (1) % (©) &, [SHdEBEE2THLEV I EXHLNICHRTEZVIRET 2T,
SREBERIAZEABPRIZTLLDICTTI ORBETR] THILEEERLTVWS, ZDOFRHFIL,
BIHAERIHRLETNIZ L 2WET (23R 0 —THhEREILEOESFE ) EICEALLDLD
ThHhiHY, L LS, COFBEEHEIREEETI Y ORBRCWLTHLESRTEY, &
I, A0k 7T R EOREBALERENZST ) 7 vilonTidEHSBRA S TE Y, BH
BIZ1005— k> FHEBRTASELTOOLNTVEY, /2, TYHERRZELH2EEHEGIZOW
Tk, TUHEEBEISRTOLRV, koT, ZFHEFRXThFLhOKRIE UHELERETDLE
Fhidh o we,

4. BEL3HBEEAEE (ESBRY
4.1, WIE X EAELE

ShEEEFRELTAREL LT, T Y HE06ROELEDIG IN-VHFET H. AF (@) B
2. 77 A EOMENFELOMNTHIRTI) L 2¥EL. FE (b) H (& ZHEHF BS
DOFBEDDHELBHSOFEIIBTTI A EDOMTNGIZFTITE, BLTTT Y FIMASE
LLARSHEMEORBIIRTIFLEOMTHE I 2T) 2L 2 BEL T3S, 2O X 9 IIEEF]
N—NEEZFDE. 0L RIEBNGNIEMICHI 2 ERIFET S L 2B THL 3N EY,
LA LAds, £MICEIET 21 Tide . 408%IC Lo THARNIVZD LN TV S,

ESOP . [il& (&) BllcX o T. BILIGIN—LARBEINTWS DS, FIHEEAL B
DFEHEITICLHITEL, TH4DL, ESOPBHEMFEA> S HMLHkEBATLI L, 4. Kt
IZESOP HBRAT 2 HHKEMERNBACHITLILYFTETD D, 72750, HE (1) 5id.
[#IiE 7 % ffi] (adequate consideration) TINFIZ{ThLITRIIL LR VI EZEDTVE, T4b
H. ESOP 7%, #kXEBATHBE EIELHE] LiodboidX8)Z EidTcad,. 4. #HX%
FHTHBRICS, [EELHHE] UATOLO2ZFHTLIEEBTELVOTHD, it HEHft
B77/CBHLTIE, BRE2EEEBEREFEHINSH. ESOP XRIENG IV — VB XU HIER
HEMFRBINS, ESOP &, HiBEEI LI THRWERELIFLITBAL, £/, ESOPD
ZEED, ESOP AT HAHADEHBHTH AW EMADH . ZOHESFBSEHEIKELEL 5,
ZFOREESOP DRELVRRIZSLZINEBENDH B, £2T. 20L& ) LEHDRERA S ESOP
DOMAEZRET 2M—DOERENLVE S A7 ABEN [HIELRNE] THGI%2T) vyl
TéHdY,

EEZAE] (2. ZVHE3ISE 18) FIZBVT. [ (A) —BHICEHIATVWEIHEIEE
THAMIEFHFOHE L. () FEHRNT L6 RIIEIEBHEIN TV 2ETFAN IRICEITS —#
#7% (prevailing) ffits. F -1k, (i) BRINAHFMAEFOMEH. 20L S5 L EEHNFIFIC
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BOTHMEHRIFMF SN TWAEVEREIR, BITEBLUHERRAD» GBI LAEICE - TRERS
NIHUTEICESHBL DL 7T Vil o TARME LSSV i) THBI L, (B) —#mic
BRIV TOLHMGHPHFET HHEFLUNOREDHE L, 75 VHYEHFLEEOLA T RN
v, BRAZTAERTL L TIHAZTHEY. RE (good faith) ICHREL L REDVAERBFME (fair
market value) ). EERINTV 5, Thbb, —RMWICEH SN TV B HSIEET 5 H Ml
DEIE, BB, BRI ) TICRETE LY, —BEMIZASNTOEHHHIEEL2VEEI.
HEMEREOMTHEFEINELZ2WEENH V. F2C. i3, TIEHEL [HEIZ) [RENHBM
#] ERETHLEERLLDTH B,

Ti3, EIELMHiZRET S8/ > T, ESOP ZELFHAKD LN A THHMEL IEDL IR b D
ThH» ) ».

4.2, BELZMBEDOERICEAT BMAIE (Proposed Regulation)

FWE . W BRI L T, EIE AN ERIZET 2 MUE® (Proposed Regulation,
DF, F@EBNRE V) IZBVT, ZHHEOTHERIIOVWTRBERL TS, #4753
Donovan v. Cunningham 32 BWT, FIE & sHAEOBRRARR S h iz, 19884 5 BIcAE SRS,

4.2.1. BEiE L xH

FEERARIE, FBELNMLRET SO, (1) BREOFMICH - Tk, DEGRIMIEE
RBEL I 6% wIE, BIU (2) SHEFEREICREL2TRER LRV E, LT52
DDEREBERLTVED, ¥4hbb, CO200EH%FEBRICELLAEBEOA, SHERZZ )Y
H34& (18) Bl (B) SicLdo>T, MERMMERELLLALRINEDTHEY,

FWEN 2 OOEHEFERLAHEIT. REIAETHHMEOBRS L MELMEOERICEAL T
Bh, FLAETRERE. BEFEOTFICBVWTHRILLERBRSL LTH R TWS 2D,
ASIMGUINRT 2 HBEEY, METHIREXZENICHMT 2 2B ET5EaTH - 2%,
FIC, FEHE WHEREKBEFICMiRERELABAIR. ) HEE34 (18) H (B) 50
ERER-ILVELEDTHS®, T2, W& RECTH T L) @RICHBI A HEBR
B, FHEIIHAAT, L L, ZEFE. BBEHFL %L (naive) TR T 2RBEZILTE
& (good intentions) 2TV THL XS LS. FREBBTRATIENTELRWY, £C
T, ¥@WEIL. 34 (18 H B) SOEMERALTLOICLELR, [REEIREIIHEET L] &
DORELERELLOTH DY, S6I1I. LLAZOFBERUNEKD [RECHRETS] L) ik
EWLLAELTH, SAENRBCEAIHENRE EBEICERL 2200, TREICRET
5] BUTRAELREREZMMLAVRKEND 205 Lren?, FELNMHEZRETS I LIE. B
SLERBENEHENEEHLE->TvELD, REVBELANAHREFE (external
safeguards) * b o TITo NG IR T, SRBENEHENERETHSE, FHHIELTY
1V, FIT. CHOEDOBRMERITTA0I0. HHERNEL. FMHORKEITHHM (market
consideration) #XBLTEH, »2BEFTE LAFMBBEOEWTHL L) I LEREIITS
72D, ZO0EHREY 7 SR DTH LY,

4.2.2. AEMIRER

B B—0ESHTHL [REWHYMKES 2. [HF (wiling buyer) & 5EH F (willing
seller) DHT. HOEXBAXHH ST, R FIRAzHEMSAZVHE, TLTEHYEEEL
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b, INBD) BEAHIBSLFABI. BRIZOVTHSINTETHY. £LT. 2OREDOTH
KBWTHSIATRETH Y. 20 (AEBSLTZOREQHHIZOVWT] +22E#sHIHE. B
EONSIATbaBOMiE] 2EHRTLEMRLTEY., XN, REFHOFTFIIBVWTHE
ICHEM SN &8 ERBL TV 5Y, £/, FBEE. REOQILETRMEHKL, E—0fFHErZITA
NBEVIZETILL, BRALFMEIBL THB T XETHHLEEZTNDY,

FHiE, AEHSMEOREIZMLT, 200N LEAEMATHRELZ. B2 AEHH
Hitgid, WlT2REONS 2iTo N2 R#EL L TRESAEITRELRO 2 VET D, COERFIL,
#3344 % Donovan v. Cunningham - THE LA L 2Bk d 5 -dIc&To i Sha, BT,
AEAEHMmIEE. FEOFECOWTHRAEIN TV EHMZ2BBLTRELZTRIERLRVWET Y,
COYME, BESMEFRET S LICE T, D) HEOEERGIV -2 5REBEINE EVS
BED)GERSNLY,

4.2.3. WX

FWEILZ. BEOENTHS [RE] OEHIIOVT, ZHEBOHM (intent) TAIIKRT (state
of mind) DAEZHLHDTEEL, KBHLFHLELABRL TV L7 THENIRKIHEL
2h 8D roHIENE, NIETSEE 2 UET ZBOZHENTIHIESEZHTREINEY, ZL T,
SHEVBEHRNCREDEELHE L LA LB SN D BT, FHEE, TXTOWET 2 HES
LFURRDBEZITDORITNILR O LV,

FWERNEL, THEFBECTHLAE) 2T BRI, 200EERIEL LD TS, &
—i2. ZEHEFIZ, BeL YR AFEMINI (sound business principles of evaluation) ZfRH L.,
SRR SIS B B — B KRS OWTHELRELZITH) L 2ERIA™, FIC, FlizfTI<
EHR. (775 ) BENCHMERT 2T XTCOLEL» LMY T 50, i3, SEFZL. (75
YPUSD) BENCHERET 2T RXTCOYUEI» ST LABEAORELZBERIRETHLLT R,
Thbb, 77377V AR 3R LEMRTH 7.0, SEHEN, MEOH T ShsE
ExGHIT 556, RRLABHROIEESEL L™ £2CT, (75 Y DSD) WHNIZIWET 5
MHENOMIT LAHICLLFM. T4hbb, BV LAZHEECL - THESTbRAEE, T3
MY LLEBEAOHEICHCITETAZUE Lo THEEITORASESICHEY, [RE] 0EH%
WAL LR TEDLELDTHBE™,

4.3, WBEIXHEERIYI AT

4.3.1. Donovan v. Cunningham B{™

RIE R HEDOREIZ DV TORRIZ, (L) TIRHA ZZHHAS, Donovan v. Cunningham $£ T
bo AfFiZ, FIBRHBRENMEE Lo 2B ETH B,

Metropolitan Contract Services, Inc. #: (LLF. Metropolitan#t & vv9)) 2. HERB O 7 » |2 ESOP
FRILL TV ESOPDT 7 Y HliIE, 75 YV IC20TOHREBICNE 5PEiE. Cunningham &
POMRENIFHRE L > THEGINLERZASOBMEATH LB THEI T LHESH
T, ZL T, MBHREVBEAIX. HAL L EREHLOWMR A IZEM L7 Cunningham i,
IR aERR. REREREE. BIU—DOBETH- 70

Metropolitan 1 UK 1% & @ L B O )X 8 T & - 72 Cunningham S (XA E L L COHER T,
Cunningham 7> LB Z WM § 572012, ESOP 1228 8 T FA2MBFT A L # & L1 TL T,
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Cunningham S ZWHEZHS E L COHM T, Metropolitan #1440 #k3%, 1 #kalds 72 h 200 F v T
Cunningham 7 & 1287 8 T F A CIHT 5 Z L 2 ik L 720 R4 %, Cunningham 513, W& 5
SUEBEASE LTOHERIZB VT, Metropolitan $:#k3 % Cunningham 7*% 1 HR&» 70 200 b 1L
THEMEBZ S THA, G800 FLVCTHALZ, 202 HFHONGIRS BT 5012, FHE
£, ESOP | Allied Bank of Texas ¥} 51005 FAOBR 2T 884 75 v il L BELH
FLBE, TOMBEEMBET 572D Metropolitan # A3+ % B & 2 ESOPIZHM$ 5 & 2 &
fHrsh T,

FEEEE. KTRTHEL. 200 ESOP W EAOFHENEOHBEE TH - 72 Cunningham &
A IHRADOAKETHEB L RET HIILELERIEDE»o] Tk, B, BRAWADRIZ
[EIESA L LOEH G #ETH S Cunningham ISH LTIFHI S &%, 75 »il#ni] S ki,
INVHELCLoTRENLBREEBIERTILEELL. RREIFLZEHLLLD, FRHEER
PFRL.

& 5 Mo KIEHFRMAFTIZ, TESOP R A I WIELM] THHEEZBALLTRIRLLVE
V) LY FHOEME, MFOERBIEKRED LTI SR WHEIIHLT, $hEBLIZTLD
BRI RETHD, 0h, BELZHEFA M TA—F Y b= VDL HIZHAIZSHE
DITBIESLEDLEL I LIIFIIEETH S, 345 (18) FUIETCHEOMIE & % REFHESE
THI LR bR AfEY [FHEFIIL > TREICRESINLBREOALETBMER] THEH L
INBRHBZILTHD, WOTENAGSOBMELFEFRET S ETrhv. HIERALOERE
BRI, CHIZEBMLRBEZBRTI2OTEIL-—Thbb#ilR L EZoZOHTRFTIE
w34 (18) BUIHBUYLRMEIIHTHELOBMIL, RO METHH404F0FBEH T 2 THR
SNBERETHb, 935 LIZE N, ESOPZHEF L, TNL EN—BHLKRIIBVT, #HE
ZAELT, AETSHEBOREIIELL ) EERTILICL - T, BELMEATIDR
RS EIDVTOHHEEA R TIENTEL™] LHR L. LT, [HNARHOFMI.
BICAERLERTH D, [FHll] BRICHETAITIHEE, BLUS TSI RBENLEENESE
D7D, WHINE, 3% (18) HOLBHMEE L7, HAFICHNOFMFEELELI LT E
RIRETHEH LV, WOHIHE) RELEHT, KAL L THEXETHD, (P8 WELSHETDH
hiZ. BEOBNELZT FAF -0 20 T, FEBLTEREIIBITI WO LEILORER
EGWL7:THAHI, M LFHMIE, FHEFHELZBEITLALILE2RIETH7-DORF|ID) 212
B H»ETREOHMTII SV, THTHERETHY, IRTOHEAD LS (2. BYIZEbh L &
DHRBZILDDTH Do MM L7-FBEEFVICAMTHILICL - T, 2 HEOTHFRIHHRH
DFEMOHEMER L L LE IV -FThbb, HFUNOFOUMEE LTORBEERTLH I LN
TE5DTHbH. LALENS, EMROFERIHES ML LT, ZHEZ. ToNirEed
OBRFHIEIDPBHNTEIEEN DD, FOLI) LI 2D o/l LIZBWVT, BEFALE,
04RO HEHRBICEBR L, FARARCAELHEE XYoL T EEVETE TRV,
L7=#oT. AMFESOPHEI b 72, 406RICE-TEILEN2™]), L L. BHAEOWMBERAN, #X
BAILHD SEULNOBBICKBRLAZLIZ. TEBETHLEHTRL, BRICEEERL .

AHBITHVTH 5 REREFRWHIE. W5, BELSHETT b p L) Mk, REEEFEOTHT
BUEARSTTHML. 7. 3% (18) HARRT BRI, FORELRELIIL TRRY
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ZRETHHET D, Thbb, ZULHVEDLLITHELOLVORMERETHELTHDOTH S,
T/, HELHHEIE., UMRICA LG RVAS, M3 L7-FMii 2 @Y fE L. €03FMAE
DORFHLEIDPEFILZTINIEILSWEHRLZOTH S,

4,3.2. Howard v. Shay W&™

Howard v. Shay ¥} . Donovan v. Cunningham 3 & A%, SZEEHEOFEHEIRENSMEL o7
HEITh b,

Pacific Architects and Engineers, Inc. ¥t (LLF . Pacific ¥t &V 9 ) @ ESOP (&, Pacific #:#3\% Shay
»HH42TH PV, —HH/:910.67 FV T, BITEKRROH40/5— 1 >~ 2 WA L 7o Shay i3 Pacific
HoME, NERLRE. BIUESOP ZHEBFN—ATH Y. FTHRIZ(I., Pacific HLBHREFHAEL
T 7z 1988442, Shay D3t ZHETHD, TOMTTLEZXATH S, Smith 35 X U Lehre i,
ESOP i Pacific #:#k&X % . Shay {2 1 ¥kd 7 0 14.40 PV THRE & &7z, R OMi%IL. ESOP DEE
AT& % Arthur Young #:{- & - TE E#172. Arthur Young #t:7¢ Pacific D% 1T i2H 2o T,
FHEIINTITOMBERBLTHI LAEEAC L ARHEDFM%. Arthur Young $HICHREEL .
Arthur Young #:i2, COMNEZEL2ICEBEHIL Tz, ZEEH L. Arthur Young #4597 - -3¢ M= B3
LT ol hb 64, Arthur Young RO & - T, BB MiiE 2 kET 5 & %2 . ESOP
HREHEP b > THE L/ & % Lehre (3 TAL TV 7. ESOP #f Pacific #t OB ERH L Tv
AN, Arthur Young $EAH AR OFREEMZ BT ELZ SNV ER EFFAIIZED, Pacific D
MY L FREEZ B L. Pacific HHERDOTEHIZE D, ESOP MBI TH 52.2/5—t ~ b DEHEF
PRI DT RLDTHo7z,

ESOP O AE TdH 5 Howard & (&, Shay. Smith. 33 & U Lehre # T V) ¥ikil & 2 ERRBHER I
ETERZ. BRIE, Arthur Young #HI3REBL S TR TORET 5 KELFHEZSTHL TV 20
T, THEREBCHHL VAL L ISV ANV E V) kIR, E2r>RFET, &%
M THSEHRL., GfREEMLA, # 2T Howard 554 L7z

09 M RIERWHIITE, [REBEVRELOEBEL > TTHLAHIE I 2FETLH LI,
ESOP A#IE LM li2 XL A LI 2 0RBEIE. ZHEDHENRERETHo L EINESEYD
ToHNbe 11085 (o) JH™ IZfEVy, HCOHINIRIT 22T, EEREB L UCRERE L R
L. »2ESOP 2SHIELMfliz ML L2 VAT A2 MIEA DD, CORILITE, THEDHRE
SCMMIAH DRSS D 256, BRI, 75 ZREEORBEOFMOI-DICSHLEWTHT S
EICHRIZT RO, ERODF TV a YR REMND ORMELBY LMHTCRETAZ L 208
ETB BET N4 —BIURFBLICLAMILARERETET S 13, BUENLAXDOTR
IZ2aihEd, THIIEE (imprudence) DI T AL LS v, L8
FIRDOT F254 R, 528 (whitewash) ) (213 % 540D, EHR L, £LT, SHENMTIX
EIDDEMEH T Thbb, [ZIHFIZ. (1) YMROBEFEZMAL. (2) YMRILELS
DERBLWHMAERML, £LT (3) WHIRODTFSL REBETLI LN, 2089 2 RKINTERE
BIIEEH LS ND DA BRELLITRIE LSV, L LAEDTHD, 2% h. [ L7-5Fi.
SHEVREEZBITLACERRETAHDLEEI05 LICHICEY »XTIREOK Tt RV, 2h
BERTH), IXTOHEAD LI, BYISELNE EDARISEODTH B, *] & Donovan
v. Cunningham ##DHEZFIA L, ML LAEEEELICEBET 52010, FIBHIIKREIZS 2
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FHEIIMHEHOFMOMMEIZ R HLE IRV, LA L, THEFIEEIS, FlieER, BHS
LI-D0EBNLEN LTV, BRE 2 S VWHELEEICEMAET I L2 RRENL, 200l
EOVTETRSHELIT. UMRLBERLABIC, RARELT, TRELRIENFET I RO,
SHEGNOHICHEBEFERIEHIRETHE?], LHRLA,

ZLT, B LAEEHEEE (imprudence) OBIZABE V) RE#HNL, BTG I0HE
DEZHXBOBHOEREL LR, Thbb, [BEWEIZRTH L2 RELATIEHE. Bk
FRETHRREMEELG ST LBENHL0TH L. THEL. HMRLBRL. ¥HRIC
EXAWMBEMBTZ2I LN TELDTH S, (P FRHARKOZTHEEFIT, RICHMREEALL
BT, TVHELOBREOEREZB/ATILIZLVD] L L, HEFEIIOWTHROHMNIZE
MahsEl., BEERLOHRET LAY,

FHRIZBWTH 9 KA X EFRAFIE, Donovan v. Cunningham H{F & kD B2 R LT, f
VLEEERUAET BT TREROFEI KT Lo wEL, LELTDIODENE
HIFTV 2, Tabb, QUMROBREEZHAE TSI L, OQEMRIELEPDERLMERERML TS
k. @QEMRNT FL AR BHITHILH, 0L LKA TEEMIELLEN S DA w2
LaiFiuItsiens, Thd, FLT. SMENFMEETRIAEL. WMKRISEB LA #KIZ,
WRE LT AZ Z A HAHE1E. Ntttz #E ST hiEe o 2w EHRLAOT
Hbo

4,3.3. Herman v. Mercantile Bank, N.A. B¢

Herman v. Mercantile Bank, N.A. ¥ #1358 1F 22 i D REIZDOWT, ZhEFTL IR oLKEKT
WA T LAHAITH S,

Mercantile ${4T 1%, HISHAHTDH % Lenco #LA¥Mi§ % ESOP DEFLZIEH TH > 720 Mercantile
AT, ESOP ORATT % bk % Ford (ZFEHI L7:o 12, Lenco # ESOP ZH &1, ESOP {83323t
# & LT, Mercantile 17D H IZ Mueller ZfE& L. ZDF H, Mueller (X, Ford {ZFEH L - Aiflifs
LFE LM T, Ford » SBRAOHEREL #4F o720 %2, Lenco #HidM B EA 4 UREEE# B L7,
Lenco HDBEHEIZ & » T, ESOP 3L L% ko720 HBHEREL. Mercantile FIT% T V) HEI2HT<
FEREBBRTHREKEL,

BBRIFWEEOHARELFEHL-0OT. FHEESEFRL . HBIEE L Mueller A Lenco %
HRELAZEIL, RBEDNEILTHEL LT Mueller i3fEfF SR Tz h &, Mercantile #1713,
ESOP 2t ¥ A {5 B HBAIMB S, L72AS> T Mercantile BITEEIZ. HRLEZT-> T wa,
HRELAHIET5178% & 59, Mueller D3EH. ESOP OFEZFEIIFHEI N/ L 212, ESOP 2
HEI2HRRLOBREEHEBZE L Aol EiionT, LY HHIIETOLRENHLEERL

%8 REXZERMPAIZ. HREL 2 LT 57 Mueller DITBA L) FHBRIZE2 L E DA,
Mercantile #4712 YR L O BIE QWA D 5 L ~72. £ LT\ Mueller Ak D % #6012 N A
Liaholl ., BIU, AENHEBEBLITHRREBALAZ &R, Y FEISBRL, &KL
LT ESOP (S ¥ 2 EREHIERT 5 L0HMEEOERIIH LT, RIHE. Tz, FiE%
SEEABRAD A& RET ABCRELENE Lo Tiibh o e LT, RN 2
ERSHEN. MULREER LA LN pHRHGEE. BHZTHEHIRTLABRNETH L. L
7250 T, YOI 248362368 4% Mueller 2SBEA L 7-fli# T Lenco k2 A LA THAH I L EZ LR
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5 Hfrid. Mueller AN DO A IEFT MG 2 RETIMIIBELFNE L > T2 & Dilhrb
0% <, Mueller i3 ) $#EIZEBRLEWVW?Y] EHRL, BRXOLENHMERHIL. Mueller 2332 - 72
BUMILAEERELTE ) Mueller XL FMNIIHFMIEHoAELTH, EDOI L 2 Mo TW/-EH
BaWwE LT, RENSHESRZHEED Mueller ERI LB L SFAROZ L 2T WD S &
L7 £L T, MMueller @RIV T EL2L LALZWITRED, BT ETWEEWVWH L%
HoTOAMERAVEVIEREFLABRICRD v, AR EHRET LI EIE T
BETHR2VDOTHBEY] LR, RUEFORELTEL. F#REEHLLY,

AP BV TE 8 REIRZEFRHNE, BELHFALHEETHICHAH. BREICRET L ENS
SETRRL, TRENGHELRSHE] ISESLHTH, Thbd, [KENRERELIHE] 25
SHELAROUREL L L E2 N PARTER LV E L, SHENBETHER 2 RET 288
12, MELREHEL s THo ALV LR HBE LTWRVDTH S,

4.3.4. Chao v. Hall Holding Co %4>

ZHUZH LT, Chao v. Hall Holding Co ¥#+%i%. #7#@ Herman v. Mercantile Bank, N.A. #ff O H &
FHHL. REO#RZETLAHETH S,

F§ # & #1:T & % Hall Holding Company #t (BLF. Hall Holding ¥t & v» %) 3. Goldman Financial
Group, Inc. #: (LLF. Goldman#: &\ 9) OF2TH ., E4LHEE(L. Hall Chemical Company %t
(LLF. Hall Chemical #:&\v29) TH 5B, %I ESOP M5LEHE IZHAE L 7 Kathleen {2, Hall Chemical
#ICESOP 28T A LGB L. TV BEMOMFELICHERL 2, L. By L3
BHOBHLMELIEENL > TEITENZRETHIEDT F)NM A% fTotze £Z T, LaTHI
DRHAEH L TV 7-BRIC. Goldman #:35 & UF Hall Chemical #t 2 8L M ELX ER L BROH 5
Cunningham & ## L 7:c Cunningham {&. Hall Chemical # ESOP #%. Hall Holding #t D8R % BAT
502 HHHbH 53, Hall Holding # T3 % { Hall Chemical 3 D& %E % T - 726 Cunningham A7 -
7-#5€ X Cunningham 2 LARTT o A L —H L THB Y .ESOPLEEH L. TOFHMICH L THHIK
Hefrbhh ol

% #) 5B 1. Hall Holding #£43 & UFESOP DR 5t& «. BRFEHRERTH R 720 HRIZ. FEICHF
ZMRHRETF LS, £Z T, Kathleen 5338 L 720

%6 R XEFBPHEPE. Howard v. Shay #GD 3 oD EH*5IHL. 205 L2HHBLU3F
BoBEMEBF Lz, £FLT, [ Cunningham (&, ELPDERANHASHZ 0N THiRV, X
5, #¥E 543 Hall Holding 4 DaFflli % 258 3 5 B¥C. Cunningham (2 & % Hall Chemical #0234
Y S LTI, SEBRESESIh Ly, B, HELPHEOFMICKRT S Lid, 404%
(@) M (1) SOREEREHEBRRE 45, Bl HEAOEBICRRKT L L2455, Hal
Holding ¥ B XD 110D BADMfits % € BRI, FIEOKRTITHTHTHAH)MEA (prudent
person) & L TA7# L TH 5§, Hall Chemical # D ESOP MAHIZH L T [~ H.LIHIFT
(single-minded devotion) ] fTEIL T vy @), IR L7,

Z LT, RER %4 FH % Z5H A Hall Chemical $10) ESOP DR O fifi#g % F) L TH - 7235
Gk, RER 2V EDHERALDERIIH L. Herman v. Mercantile Bank ¥{E 0K & 4#51HLUT®
MR LIz bbb, [+ Mercantile Bank 2 BT 2 M ERIGR LA ZEH0 L O HEBHMT
Hbo WELMIFT 5B L U Mercantile Bank O ERERZRATHET B 61E, BE
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Frid. [EIERWM] OFEHZMB T L EE2ERENLES S, T0L ) LRREIFEDTHY .
BEOBFRIIRKL TR EE L LN S, (F1BE) Mercantile Bank DK ERIZL > THBE LB
X9, THELRNE] DEXIE. 2200RE- BT HH2. 3. [REHHME] OBFTHY.
ROT, [BRAZAF Lo THBEIIEEIND] LT589THS, L LLdH. Mercantile
Bank D HERIZ, =) H#3% (18) B (B! FIBIIREIRET LI EVI I EEEHL
TWwa™"], £LT. RHRIZOVT, THEMN L SN % 2LH H N Uit T Hall Holding # D #3\
RHBMALLAEIPREL Lo RIZED IR, [EELE] 2RETSBI2.3% (18) H
(B) Hii, ZEMTHMEEOREIIN, D Tizh . UEOBEEBOBEL» o AEHBEEORES
Wio7u bt AOFEELEET S, P] & L. #%5 5. Cunningham A5E 2 £ 45 L8 L
FTRTCOFMAH7.2ONTELY, LT, &) SHETAIL TWADT, 545 Cunningham
DFEMEI KIS B Z L RBYWTII AWV LR EDHHIC X D Hall Holding #t Bk D i#g 1> W THRKE
EEFLOoTHREZTo TV RWI LB &, BELITHENGNIRHFL WAL 2EHTHE
Bz FLT, T#E 512 Hall Holding 5RO 2 E HHEROREICREIREL TRV T,
3% (18) H (B) Zit&Eo< [FMELM] DERIH/-LTLw, Thwz, REMIL. R

Eo0EERLIEEL. HENLZABNLZHE L > TELbNAMiKIE. #iESH4065% (1) T
(1) BEBBREAEIDPRETHRIGMBLCDOTHEY], L LI, FLT. FFiCBWTId, #i
HDITH L ESOP o 7ok L DN RMBRE Mk T AL ERLEVWEHRLALNTH S,

HHRIZBOTE 6 KM XIEFRBBATIZ, Howard v. Shay HE L W51, £LT.
Herman v. Mercantile Bank, N.A. Yi{:D & o 7- TINEM R 2 THE] R R8BE. [f
Enxfli] OE#ZBERTH LYWL, REICRETHILELEE TS, £LT. FEIGIV—1
BEERET A0 TRENLHMELZHLE] 5, FAROREEZ Lhr ) »id, BiRLveH
RLI-DTH5bB,

4.4, %

[EELxE] 2RET 2B 72> TORROMEIZ, Donovan v. Cunningham F#553 L IZH#M
ATl BHFTL, BEH, ESOP 2REL &I LI2HML ) HEOBERFHREOHEEIIOWT
OEEIZDWT., MAZFOFMEREL AT L. 40850 | RBRHEE L D 404D ERHGRE
PEELTHEHHENAZLRHRL TS, Tabh, Bt NELELHM] THATLEHAE.
4R OBRBRBEREICEITCTREFITHL2TNELL LWL EERPLTVEDTH D, %

[RBE] ICRETHEWI I EIZOWT, FHEFIZ. ML EEIZOH] THEBT 5 L TIER
T+ ThHhHrEL, HELABRNLETHL LT 5, BELHHOREIZH o TiE, My LEFHA
LETHH, »pOZFnoHEVIHVONEIEE2LEET D, FLT, ZitHE L. oA
DHDODEIDHEETHEBYHDHETHDTH S,

AHROBIC, BELDHE2RET ABIIBTHZEBFOTHEKIIOVT, FRHEILVFHBHA
BUIRF ARSI, I THBE IR, BEAMNTBOREICH o T, [REHHMEEORB] &
TREICRE] THEV) BEHEERML . TRIEFHHEO B OEHIZ-DOWTIX, Donovan v,
Cunningham ¥ CHE LA Z & 2Bk 52010, W HBETOMKE CRETHEEIIRESND
L. RENFMARFTHTMILOAVILXMML TS, T2, [WECHRE]l THEVD
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BT, FEWLTHECHET % & L. Donovan v. Cunningham H{FDRBEE —F L T
Wwh, ¥/, RIEEIE. MEL Y IR XFEMFEAI (sound business principles of evaluation) %M L.
M SIC BT — B RRICOVWTHELAELIT) CEMNERENL, S5, FHEE2TTH52
HEIE (772 UNH0) BEICMET 5T XTOYRERSHBT S5, T2, (75 Y 40)
BEUMET 2T RTOGEEI M L BEAOREL BRI RE L SN 5,

Howard v. Shay ¥HFIC BV Tid. RHEFOFBHIRBIZBIT 2 7HMFMEE 2o 2 AHTH,
Donovan v. Cunningham Y% 5 1H L. ZEE& . SOLL-EEAZ X B8R 2 EBHIL 2700 T,
HEIITEHLAS LI 262V E L., SHER. (1) YMROBEEZWEEL. (2) HEFRIIE
POIEMLTHEMRML, FLT (3) WPRDT7 FRAL RAZHHETH LD, F0O L) KR TE
BICIESL SN 0D BELRTRIERORVET D, $7. ZTHEHN, HCIGHIEHBLIE
12, BB A RET 2 READFMAE I 2EMEEHEREBL TV 5%,

T EICHmE]l T5 &SI v T, Herman v. Mercantile Bank, N.A. 4f {4 £ Chao v. Hall
Holding Co 412, MMM T %o Herman v. Mercantile Bank, N.A. 313, SFEED, L EARE
BENEL S TRENBMBETREL R0 LT, REMGHERZZLEEIMALTLTHS
BT, BRREBALZHEL. SHEFOFEN L2V LHR L TWwb—7. Chao v. Hall Holding Co
HATIE, RiEFE, DEHHERELREICRET LI LEFERL TS, LT, ZHEIMMESL
RAELITLED 27358, LA DEHYERTEHHEIBASR TV ZE LT, EZREER
HHBHLHERLTVD, 7. ZHENITHL ESOP M- LIk L OMDKERHE I+ 50T
BREVWEHRL TS,

REXERRUFTOHE L L UHREARNE LRI L TELLE AL NIE, THENRE ) RETT
BERE, UTOLHILbLBbhd, $4bb, HHEE—ENCRBASATORVTHSHT (#E
ERAHli] TGS 80, ZiEIE, AMEOBRABRECH > TTHLEThIEE LAV, B
FT5I. 408K L o THILBGIN — W IERBRIC LD OO0, 40450 ML EZBRE KR
ELTHbRINER S Ve,

RENBHMHDREIZH > TiE, ZHEFMERLRET S E o AT RAILARHTHR™,
T DGIAThh2RAOMEE X#EE LTREShEThEL RV, T4bh, THER ¥
MROBERIZETHFHY, ZLIOBRHIE ) LB IEIEL D LD THB™,

REOEHLWITIE, ERN TR CERNLTHELNLETHE™, REOMIKIL. —#
BREOVWTHELHEZ T, RELEV R AFMEMZIRALRES N AZE L 2T
oRWe, FIEN, MELRAEZTOLr 728813, RETEME CHENIEISh TV
ELTH. EREHEROTWENLH S, FDOHEL. ESOP M H- ik OMOERMFZ &
EE LV,

T/, FRERIT)ZHEN. BBICHBETITXTCOLEEELI LSBT T 55, T RFHEI KR
TOLREBLRITTAIREAN., BEHIMFTE2TXTOLHENSHMITIENNETH D, L
PLEYS, MILZBRELRET L5 CIk, RHESIIMECTHLA LRV AV, FHEIR,
HMROBRERELTY. 40 WHRICEL»OEMLBE#HEZ SR 2 UIL6%v, 2LT. £
FEFRBEISIHMETNY . BT 008 BLEN 2T, BRE L2 S 2V IEREEIZEN
FEFILERERSNS, TOFMELERRCEEL. YHARLERLABIC, KR THEEMIME
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VHoHeoi THERNOSHIZFMEFEZILLIRELDTH S,

£)FHIEILL ST, ZiLHIL. ESOPDONAEB L UTREF N L TIIELZRALALEWS
ZENTELDTHD, TOLHIIZHED, FENIOSHN LGB LR LALOIE, kA,
FHEbN- A DETHME ERTrERVNH YOG TH-TH, BESEERRIIE LWL
ZRBTHA A9,

5. ESOP (& 5 BHBBRICL Z1EBEY

AR TIX, ESOP ZEEN. HHKRIBATIROFHEEBIIDVTERELTWIELET S,
51. BHHBRRBEOEREY

L) HE404% @) E (1) % D) ™ &, ZIHEICEBRLACVEYIZBVT, 75y #MET
57:HDOFM (document) R I H (instrument) ¥ BFTLHIELZTERL TS, COHRFER. &
ERLEETYS v 2 8ET 575 #F0 (plan document) ZHFLATIUEIEORVwWETZa%E
YO0—ThHHEHLENEG T )V EICEALLLDTHAH™. ZOBEHICHY, ZiER. 75~
PAETLEMEANBL. HREEBIUCHSIZOWTHALZTRIERS VWS, YR, 7
T RBETHNEL LTIENOREII2VT, HEL TRV, FHEEMHIE, ChitdThst
shap"™, ’

ESOP i, BB L7 & 912, 407% (d) B (6) BB L URNERAE75% () HH (7) HiZ
EoT, [EIZ] BHBICERETAILMXRESh, 4. 75/ HHEISIE. FEREIL. »A0E
WHISTHMHIER TS EAHRIND™, FIC, HAHRICERT AL ) bR L
FHI I —rHRECEE. 0. BESTHL. SHBEORERIHLIEHEIC. FHEFE. 77V
HHOAFICHEVEHHEICRRERITERED, H50iE. MAEBLUZREEOARDOLOAH
BUSN DL DIHEETRENY, T4bb, HHUBWHOV-LVBLITFTIV—Fr o —NE, &
THFRSE L ORSHIEEL 50 TH DB,

Tid, REFE, LOLS LTHEEIILLIV, EHL0FELBALTTHIRELZOTHA
Ihe FITC, # 3 BEXZHFRBEHBTTHHR S N7, Moench v. Robertson DR i 2 duis2, &Kl
REFRAMOHALER L T LT 5,

5.2. MEIRKPRBHATHEH

5.2.1. Eaves v. Penn B#'®

ESOP ZEtE DO BHHKEKBRICBITL 77 » HEHETES £404% (@) H (1) 5 (A) BITNH
(B) OHEFERY & BEEH, BYICHIEI L - L HHAS Eaves v. Penn Y5 TH 5",

Penni.Glen#:# B L 7:cPennid. 75 Y OEHZHEB LTI v ZEROMERA LY, 7
O74v 22777572 2ESOP 77 YICEE L7s Penn i3 ESOP (ZHHATIZ#94977 F L #8
HL., EOWHRIZ, EFRAEDE LU Glen #HOHBYEES 515 &N 7o¥22 NIV & Will Rogers SITH
HNU—YTHAH2TH 5T IV THo7e Glen LD ESOP (3. BRI OME—DORE T, BHHKE
BHETHRHEINL LHEIN TV BEIOFE. Penn XBARIZ. 477 OFHZTHETLL
T, SHETHERROTRTENB L. iz, 795 /E2HE. NERERE. 77 - FHE.
BIUGenHDONA ATVLYF - MUMEGENZ, TO—-HOBGHZL ). 2HOBEROMMIIE,
BLESOH FVEA L7zcPern OSHEEDOETE, FWAOBMICEL ), SHIMBEEREL T
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LEo’s

Wikik.Pern 12, X SMAFTOREDARDL-DZFTEIES . £ LTINS DBHCHURIZ B L &
RSB WRILEOFRG R IS8T, FHENLRTER L Ol Lk, ) HiE404% ()
H (1) BT 5 EHmRL, BEDOMKREZBY/, £ZC. Penn 5% L 72,

T)HEISERE T ENEVEED, ESOPBHZHBER T OB B L U044 @) ¥ (1)
¥ D) ko T, HHEBRICERETZ LS ICHESN, £7-, 77 /HBICHVTT 2 BRT L%
AEEE. HHKBRCKRBRT L)V EOBELTICFELLEVED, 4045k @) 51 (1) Ho
PHER BRIV — V] BIT [TAV—F b= h—] 2B/ LT5LEILNELDPennDE
giort L. BIORMEERRHFIIUTOL S KR L. $4bb, [RALORMTIE. T) 4
DERFFAMENCOFEHR LIRS TS, 045ICHH ShaE—D 4 LoBEIZ, 4045 (a)
B (2) B8 T, ESOPZEHIT. T Y 440658 L U4074I12H LT HLRIEE
IIB325HHBRHAKY ML TEENHZ2—FH., 77/ BECAREIBRRENLINRET
HEHEIDIZOVTHBREEZTIBEIC, ESOPDFEEHIL. brHXBn 75 DZHENLS
12, 404% (@) B (1) 5 (A) BLUHES B) o [flE0oAa0L®] XU K] 7R b THK
HEINDZILE BSBEAORENERLTWE™], FLTALEEEZFIHLA®RIZ. [10450H
ReONHELRHREME - T, LR LAVEREOLY V3 VIlk o T, ESOP ZitH iz, rikftix
REHOEEOBMHERR VA, MOZHEELFABROFLEREIIL YD RTREIELRVEVIH
BICHC) LHRL, —BEROCTHRERRL L (—8ER),

FHPUC B THIOK M X IETRR B, ESOP SZECHAS, FIMBRISIER T 1282 L. FHILES
B SR wd THEUBERL =] BXU [FV—F b= ob—N] dBHEhBELTW
bo Thbb, 77 #Hi%ETTHBE. DV HELOGFBILEBRHEDNOEREHEHEL Y
FLBNELRSRWEHRLAEDTH S,

5.2.2. Moench v. Robertson # &'

BB R OSEICE DT B L2 D\ T, Moench v. Robertson $H(Z 8T, 4 3 Kl R LR
Brid, ChETERERLSZFERTREHEET 72 22T, WETIIH LML < HBT 5,

Statewide Bancorp #£ (LAF. Statewide #:&v29) &, E & L T Statewide # i ®& T 5 & H 123k
BHE N7 ESOP %X LTV 7z, B3t ELHEIZ. ESOP #HB ¥ 5 ESOP BHAM R LAHETH
EEERT HHEEHDH o 72, Statewide L0 ESOP (2547 5 #iHiL. ESOP u— > O TR OB FHIZHA
Ehnfe, 77 VBRHILEISHT, §RTESOPHRRIHEB L LTIk s kb o7,

Statewide #L i3, 19894F (2B BL & | B Ifi L. Statewide H O Wbk O Hi B it A — B /2D 18.25 F L
PHISFIMICTHEL. 191505 Ailid2st v PUT L o7, ESOP AKX, S OWIMh Bk
TH 7 Statewide HOFRLELRBLRBBTEALIZ O 22D T EMWIZESOPRE %
Statewide L ¥k IR R L7co #5035, {EEEFEEEIE. 19914E 87 12 Statewide H RIS R T A o L %
ik Lo EOKE, Statewide tHHEDTHIZE o T, EEHDESOP 777 » MMIEMMHEEIRICZ -
720 F LT, 19914E 5 A23HIZ, Statewide ¥ I3RERE # #1534 L 7o

Statewide £ F 135 £ 'ESOPIAZE Th o7/ Moenchit, 73 v BRAEDA VN —ThhHHES
. B ) FICEOCEREFR K THARERE L 22, . K1 Statewide 8k A4
BRTHERNT 7 A BH LREES 2V E TS ICHA LR E T LA, £ T, Moench
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FIREXERBHIIE. TV HELOZHEOREIIOE, HHFIFEETELHEHEIIOVWTE
£ 1L 7-. #FIPTIZ Firestone Tire and Rubber Co. v.Bruch B4 £ 8&r L., THHHE, a8 o—7T
HHEHEZHFEL-R, BHOEE (language) F"BERNGLZFIEETELEL LRI EHERETL
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(deference) EHidZe (. BHATE. FHALEE (de novoreview) RTHET 2] LalBR7:#12,
[TZT 77 Vid, RRECZOBESEWRT 5 Hli% (unfettered) BEMEEZ S 27 8510 H
BROBRUEIBKRNLIDTHELERTHREL TV L oT, ZEREY SIS V2 RRLE
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HOBRRBASHLZFHEDA, BRAMIZOBREZWTLTHAHH™], LHRLAEIL. 75 it
ZR AT Statewide HARITHHMBAIZHREBE L 2T AER S W L2 ER L Twiad o/ ERPIFT
¥ E T L7

KiZ. ESOP O B AHAKICIXET 5 2 L 2 DT, Statewide HHKXICHERTHI Lk, T Hik
EESSEEERZVEY) ESOP BRSO TRERY Lz &AL, BOEEBEICEZET. 8
EZRBIMEOBHEBIUESRAN 7 YOS L b —EBHOBZEL T IEBOTILH 5 —
Fi. TOEHIELORHICL o THEZRLONL, ThHOFRIOBEA» LT 2L, ESOP %
FRALDOBRE, LB L TV AL Y HEDSHIL, Y2 ESOP BHRHNESLDOERETH S5, (B
B) BB 20054 TORRERNT 5, HEDRERITHIZ L%, @HShsd FESRT
VEPDELLNTHE, Filh, ZAFBHEOKRIKEATINEERL T2 5EE, [HFY
D ENTUREZEITEL FEREABRAMICL > TEDLRLVRY, EHZHETIETL
BT HUE R S5, FSE# (instrument) 725, HEOBEORIZHE (allows) F 7138 (permits)
LT a5, [tERR, RE-REEZTHIRIC, & BE. Bl (caution) 24T L L
e ohw]) ] &, 7510, [SHES, EHHICHHERICRETLZEEERESNED
Tik%L, TOL)RBERETI LEZBIIHFFERTVEU LD LD TH AL, ZHEIME
RMICEHARICRET 2 EHERENE—F, T0L) HEN, bRPBHOBNILEIREED
BTRERLZILVEEI 22 LA OT, ZHEOTFEEELRBRTARETIIRVD,
BB LEELZTTSEEETEZVEL TR, SHEDTHIIOVWTHA2FELZII&R
JBRETELV. TLA, bo b bRAEMNGERL LT, HEEEHRIRELHRITLZIHAEDORE
13, REHEE I (abuse of discretion) THEEINLZRETHL™] LHRLA £LT, [
FEOEHOHNB L UESOP DI EL DERASVT, HAMBRICEELEET 2 ESOP FEHF L, £
DERFBIZL > TN HEICEFLTITHLTVWEEWIEENSGZHNRE-- LA LENG, FHEI,
SHEVEHBIIBRETIRIC, ZOREEAZEMN LAY THILIZL-T, ZOHELZHE
FTIEMNTEL™| LHERL, [ESOP OERICHBMICHE) 2 i, REFSWR T HEELE
SHENEETLITHAIFEL—HLTWwEE VI LE, L) FEOZEHENSENIELAT
BN THHHIEVIZ %, BETHEHLZTATIE 52, () BHERICERELL
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ESOP R &Y, TV H LM LTIFHL W) HENKR SN Hh L) PRET HBRIC. RY
i, SUMOMBUREAEILL TV A, SHORMIRE LTRZH L5 ESOP Z3EHE. LiTL
X220 FANHEZRELESLVILERBIRETHE, TLT, LHEORHLHBTHETHN
HARETHLIEE, CARERERIL VDL 05, ERC [RRFIZEERADLH L L &,
##E A (prudent person) #iiZ, WA IR TOBEFREOWETLAELNMELERTH], W] &
#~7:6 &L T, Martin v. Feilen 3= 5B L, MO ESOP DE. FEELHCHEIB &
UGBt I N TR WERIZE - T, ZRFOREBFANENIIHTIIOT. SHEFNIIEZETTS
s, BN LZERTHERAEL. BT FAAF (KB LA 2AB LTI R
L7zo 8361, TZEEN. RFCA T a v ORAEERTo L L RENT LI ENTE RV ARSI,
BUIE, REBOENTDH S EHEATHRTENETHLW ], bbb, PEIREL LTHRIC
ERL

FHRIZBOWTHE 3 KX HEFRA T, SHEFBHERICERTI LN, BHOHMN TR
EHEOBRIRK T2 EENH L E L. AEEEOWEELERT 2. BELFELZTEES
RETRLEVETE, £LT. HEKRICERETHZHRL, TV HRICEFLTITBLTwS L)
HENEZONDLETHDTHD, TOREXRTICL, FRERREEIRBELXEHLAZLEZR
ERTNEILOLRWEHRLADTS B,

5.2.3. Kuper v. lovenko I

Kuper v. lovenko F{i3. ESOP #0735  HHIZBWT, FHBREBILTELZ»IC20 T, KEL
W2 T L2HRTH S,

Kuper (X. Quantum Chemical Corporation ¥t (ML F. Quantum#t& v ) ORERTHI ., [H¥
BICKRFTET I V] IWMAL TV TDT T 213401k 7T Y B LU ESOP»SHBREhTHED,
ESOP {220V Tid, (@7 Quantum #tHRRICE L LTHRETHALDICRETSID] &, 75 Vi
E L Twvwrze 19894 3 H11HZ. Quantum #ti. Emery HE8% . Henkel #HIHKFE$T 2 7-912, 1989
FEAHITHCEDH L L 2BEBARNE T o7, $7:. £DOBE. Quantum £t 35 X U Henkel #t 13,
Henkel #2*R& ) £HNOTF T, BAED Emery FRBOMER DM 2 HIT2RTORHAZH X
L 7z Henkel #ti%. Quantum #1245 OFEHOHIZ, Henkel #ic BV THRB 21 2 Quantum 356X R
D, 401k EESOP 77 ¥ FESULESREDEANOBELZITANSFETH D Z L LA
BLE L Ty /zoHenkel #:~0 Emery BHEMFEHIZ19894E 4 H17IICH R E o7 BIE18W At
K-> TRUDT, FEREOBKERITE L. EERENFETTBREINTVLLZVI8YEL NS
19904F 10 A OB, Quantum #HERR DML, 1 R H - D50 KAV LD SbFNICI0 VL EIZTF
#L7.

Kuper 53, Michael lovenko & %% Emery BERFEHOHIZESOP XE&42 TR T - 3HB L4 d o
L LRREINTIEERBI R T 55 L OBERICL Y ESOPREHE TH o7 lovenko b FZ
7oo HIRIT, BETHIUREBIUELONBRICAALRRANR, BITEETHLEXRABIUR
577 > OBBIZHR P HE T L2729, Kuper 24%E#H L2

56 Bl XEEFRAATIE, [ESOP &, [HXKBFAAHLRETI2HEEERETS VLo ET7 74
FTYADEH] L LTRIETAHLEAH L2 BRRMVTWL, ChSOZTHEBHDLDIC,
ESOP i35 B#T 2RI T 5 & H ICkEI S, 2L C. UM LAFHRENLDVFEST I,
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FEERTLEEEIL. EADPIIHVI)AZIIHD, BSOP A, IDEVWIAZICHEBRELZE( LY
T ELDFEEIZL 2SS T, ESOPOHMICL-TL T, REBRMN TS v OBEYLEE LES
HEABECTAITIVNEOHWEETIENTEL V. Lo T, ESOP #HEDNFRUALZELIIH
575 VY ERLANCI) FEOBMICERTT 2] EHRL7Z. £ LT, Martin v. Feilen 3
= 5L, [2)FBUAIBIT D ESOP ST 24 LOBRICE - TD, ZHFEL BT
EORELRE,SBBL 2. LD biF, ZEHEILL. 7 VMAEBLUZREEOFBD/IONH
BIUVEHELHETT I VICHLTERETRALTILEZERL, 77 VI3HEERB X UZHIEED
PRI 0IE8E 32 TR o v ) BHRICRBE 5 X W) L/, 2L T,
Moench v. Robertson BF 2 M) Eif, =) 40 HWB L ESOP DHEDH DB /37 Y A D
7200, FMRICHE T % BSOP ZEBOHREL . BRIEOER [(OERT] H#HELTHI L 24
KERT A8 3 KRFIERBHFTOHRE, F42HELRAT 2. CoMICBLT, &40 BHit
BRIBEELBET2SHEORERICTENTHALMET A5 5, BEL, FMHRORRETITHT 51
ARZHEL REoHAREL oA I LRI I LIX - THHEEONEICRET 5 THHN
HBHW]| LT, BT, [REEN, HEREOAY v PEREBIUFFML 2w LR, 77
CEBREBIHTAIEBIIBRT b LARV, LA LEdS, THEMBERELHEL o
EWVHTETITIE, REDFEBNTLEY 072l L2 RTDIITHF TRV, HEIHAEOLRRBITE S
5 H B RE L ORBUFRERELITRER SRV, ZOREMBREENT 2705101k, BE%E
HELITAE, AENREHE L. BEORENLFHE L o/ v ) 2EAWULI LA L LN T
Ex, BHEEHVL2TRER S 20 ] LHRL, BEEHMCEHL TRV E L. BEOFHZ
TEAL.

A BCTE 6 REXEFHHFIE, ESOP DHMIZEATH. TYHENHBTHHUEXRR
75 0B EHEV) HHZ2BET I LI3TER0wE L, 79 A #MICB T, ESOP BAEDS
L2 ESII BT A4HIE., T )Y EIZEKTAE LTS, LT, Moench v. Robertson $f &
FIZ, SRBC )V EETORELES L, HEOKIIIO VT, HELOKNRBELIEYT 5
SEBULEEHRLZDOTH S,

5.3. BE

Eaves v. Penn HFZB W T, FIOREXETFLHTT L, ESOP LHEFFEEHBELIKE T HBICE,
ZHEOEH THLHMMHAML — VIR TNV —Fr b h—=RilfEbhiThiE e b hvnwi e
M#ELZ. Thbb, FHPIL. FRICESRZOFCT, MOEET T Y DORZHE L RROERICH
bithiItoiwllr, YEERTHVYWTHNLTVWS,

Z iz LT, Moench v. Robertson B2 BT, 3 MEIXEREHAIZ. Z20%81250T
BEL T2, $4bb, 775 Y HEMFHMKRICHYHICRET S L2ERTIERE, €0
BEREETICEEZRIFESNTWAHEATH S,

WEDHEICBV T, THEVERKRIIRRTE I EHFTTRILIFELHEOA MAHER
FEBREZAMTHIEATELILILAD, #HBFE, 0L LRRIEBTTIV-—F V<
N—NIZORREZIT IV, BHRBEFEOABIIOVWTEHEETLIHENELRWEERE™, T2
bh, BEE, FHELRETIHERELY. HEREVAIOEVHMICE I LR LiEHS
ha™=,
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AUIIBVTIE, BETHH LU ISR, OMRIIOVTIR. 75 Y BHOWED ST T,
BRSBTS 2ME R, F42 79 A HEBEERRLZTNER S R WEHEDOES (task) *
LB T A EHHAH B, DA Kuperv. lovenko B IZHBWT, § 6 KERXEHRRAR
12, ESOPAHERADREZ BV A7 ICMOE2 I L2 RR LAY, TVHEOHREERTME
DMWY R EH L REMEZFHEICTIHMNEBT LI TELRVEL, ESOPOTJ VB THEIMIC
LR EET 52 Lz, ) HEICEK T S L HIR L 7. Moench v. Robertson ¥H{F DIl &L h & L
A, DX HER, 77 0GB T AL AGHRLTWD LEX B, XFY—T
HHETHRBLHD™,

FLT, HMFHE, TEEORBOKIIHR (allows) FAELFFT (permits) LTV 5EE1. %
EH LKA, BB REEZITOBRC. EE ZE. H.O (caution) 2L A Thidksi0*]
tLbon, TR HETFLTHHERIEREZETo- TS L) [HiR] 52605 LHRL,
ZOHEIE. MAFIL. FH/OKR T T I HELRIEEL, R HBRELTo2THAH
EWHZLRIAMTEILICL > THHEMOMEI R T 5 4EHD D B Kuper v. lovenko B EW
ThH, F6 REFLFRFHFL. R, AHECBERTA2SHEZESBNLEESR, 2512, &
BYEOHEEIIRET 5701043, FHEOWERBITOMEMZ T TIdL . ESOPD#--I%kED
WERMARZFEHL 2T UEL S wE LTWAB EHRLADTH B,

MHEE] 12oWT, E3IREIREFHFVHIE, EXEATAEBFEIARTHD, RELAEHFEE
RBRIEDEL L HIFBEEAESOPZMEX L L WE# L ESOP % —BMLRELT TV ICELHT L
EFBENTW, €T, ESOPRHEBL —RNLREET TV OZHLELARICEEZ kb o2,
Thbb, 077 ZHELRED, BSOP ZHED/ DL, BWITAHREIIRSI DY 7 X %4
BHLALEHEINIZDTHSH™,

FIT, RAFIE. FHEEINBEEZWELALSLEZMMTAIENTERVWRME, REHOE
I BTREMEASH B & W) FGEZ HE Lo BEAMIS, 45 3 KB KIERRAE. SESICRER T
CEIEST. ZHEOTHIIRNBELH Y THHAYLBIFRBELALBL T Lk,
LAL%HS, EOFFHIFROBEIE, ESOPEHIIDWTHFMRIDZZLIZITLALEZS
n¥, SHORENED L ZVEACHFNELLIDOTHE20, ELNORELEHT M#EE] &
THEYLIEH/EINDLOTHL",

Moench v. Robertson F#HZ5 T, # 3 KX FFRF AL, Eaves v. Penn B4 & (IR % b . ESOP
FHELDVTHRDO 7T OFHEL BB Lo BB TEESNLIRETHHLE L, ESOP ZiH
AR A Ar 2 REE L 72 T b, WL, YL EEL BTN ORECHh
RIS ESOP SHEICH 2 5. HENII, DYV EOEREBHELAR LY Y EOBEE
BHEOHHZHMBELS LI LEATLALERIN TV E0TH S, BLIHEMFETAD L.
SHABEIH D> TWEHMTL., ESOP ZUEVHAMMAICHEBE LK 20%2, FEERL AT
X% 64w, §4bH. Moench v. Robertson F# 8 & U Kuper v. lovenko Hff1&. ESOP %it#H
WCRENDEHIZL - T, ESOPIIMATARHERDEETRIELRETLI L1Z. HETHHL
EBEXE-OTHE™,
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ChET. ESOP A HMMAZIG|, TAEKETIHCOLTHEOHEICIOVT, KEIK RN
FOARLERLTE. SHEVAKERETAHE, SELHELRETIRIIBCT, HH
E. ZEHER, BELEOEEEBHEN > THHLZTNE R0V I EXHLRIIR 27,
ESOP ZFEFE . 7N —F Y b =W TBHTH I ENEREINE, T4bb, FHBIE
EOFMAERL b OIBEET 2H XD ), TOFMELETSEEBCRBLETRIIRLS. £
on ZRERPULICHEZ T, REHHMBLEEIIREL ZTNIELOLVDTH S,

CHISH LT, ESOP LB HIBRICIRE T 24, ESOP ZiLH 34045 0EZRHHE I/ -
THRHLEThRELZ L LVORFEHITH 2 0h & d . LERERS X TESOP D HICEA.ESOP 2
FREBEIIBRRTo L) I THEE] ShsLREEERKAFIHARLLOTH S, HH
BN, BHERICHKRT S BSOP 2 FL, MOCEEET TV LEIRLDZ L RVOBRVEREEHE
IRAZTEE WL L LB EBHOENII 27D TH b,

BEDIZ, ESOP X, RFEEETHLLHMIIRENT 7 ATV ADFRTHHIEOHETH o
T, TESMEATCH, FETIVEVILIVREGLA, HERIIESHEHRAZILELLVHIEMNT
BAENT, LarL. ESOPiCid. BEREVIHIERT. ERL L2 L) OHYEIrRHEEIA TS
DTHbH, £ZT. ESOP MO RREST T » LARDEEHEFOELETHEDL RO THNIE,
ZYHELEDIGRTS L E LTORVAYLBONEA V74 7TE2LRICHIBRETIEZVEW
IRBLHEDTH B,

F7:, ESOP (EHIE Lok &MU TH Y. JBMBRIC > TR LD TR D, REEMLE
EESEEN) V2T HIENSVESOP L, EDDIFLEREMIZIZ. EETHRERERTLI LN
WEICL2, $hbh, KEOHFAERIZKL S, BHBERARIISITS ESOP ZAFIEH LS
[BEEL] BREBTIE. CEXESEHICESOPMAENEETRE*RETILEITELVD
THbo

DHETH. ESOP DBAFBEERLPLICAHEZINRTVD, LArL, £EEEEVILINELL
5. Bl e L HEROEZBRIHRIE VS BAP SR, MITHERTVR L) TH D, HERM
FEEVDVEICOEA SR, RKETIE, mro 3200 L T5, 401k 77 VilBiT2HE
BREREEMMELE 2o TED, 01k 77 Y OSHEOREIBEMEL Lo TWEDTH b, *
DER. WOk T VBT 2BATHAY FOBHBEREHWBRTZIRETHLLETIREBLIED
KEBRINTWSEY,

AKEDBRBITINITERL TEAKERXEFRENT O L EANL, SREHEIV VI T
5 ESOP %, RHAMHKESETI LTI Lz, CELMGEEMBIZRBIZHE L. LA T,
HEEETHIEMR LR IT2THEELND 5.

ZIT, AHBRTEREHOSENRET 2HEHRUEEN L IR ERLED, FLTHER
IOV TOHFOEREMRLVERRICEASL E, DMEIZESOP ##HATABBIZIE. ThETEEL
TE7-KEESOP DEZHRBOMELHT X, HEIIER LT oK. BAORFLHKTHE
T& 5",
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The Duties of the ESOP Fiduciary to Invest in Employer Securities

UcHicak1 Hironobu

Recently, the introduction of the employee stock ownership plan is being examined in Japan.
However, there are a lot of problems with this plan. Because corporate results link with plan assets.
When a company seems like it is going to go bankrupt at any moment, can the ESOP fiduciary invest in
the employer securities? And if the employer securities are not traded on a generally recognized
market. the ESOP fiduciary has to determine the fair market value of them. What standard should

ESOP fiduciary follow in that case? This note will consider the opinion of a Federal Court of Appeal
regarding these problems.



