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20 FERPEROND )12 o729, T 72, 2000 AP BT 5 3k
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3)  Melvin A. Eisenberg, THE STRUCTURE OF THE CORPORATION: A LEGAL ANALY-
SIS 61-62 (Beard Books, 1976).
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BRAEIZBOTEBRIICAF 27— FY v AGE) GERETH, =275 —Y Xy b,
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8)  KRENIBWT, FHEH, REMOHPZ L1120 EREFEOHERATKIFIZHIR S5 720

BREL ST =X hew) FRZIEZ 50EFH TH 5 Bebchuk 13, EHE Emiﬁ

IR BT EHGHT & OB OMERRL S % HiE T 2 EEIVETH L IR L T b,
Lucian A. Bebchuk, The Case for Increasing Shareholder Power, 118 HARV. L. REV. 833,
844 (2005).

9) HASHEIZIE, BREORENBFIZOWVTHERICHIRAZ T SN T —EOMAE S % #
BT AHEDIGEHETEIC 0 ERE T4l E L LTRILTA22225C& % (H
REFEE 303 45 305 45) 0 2006 B EELIESFFICB VT, FRESESHEK (company’s
constitution) OEFHEEXIEHT LI LN TEL L ENL GEEESHT 21 4. 3145).

10) EEEHRORLST, Trv—27, ¥4, HE A=A F)T, AFF. AF)T

ICBWCHAF 27— ¥y 7 - 3= FP§E SN2, Jennifer G. Hill, Good Activist/
Bad Activist: The Rise of International Stewardship Codes, 41 SEATTLE U. L. REV. 497,
507-508 (2018).
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Wyl BLUOAF 2T Fyy THEAIOGE—F8E [HEEERPZHE I EET
HH | Lwv) 2 EAURENTZ, Hill, id. at 510.
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(1) #FEZEEFF (shareholder primacy) DSl & HilE

KENZ BT, 1940 £ LIFE, Berle & Means 75 1932 4EI2FS L7z L 9 12,
A & E DM RERBBES B CRREMICEBEINS L)Xk
DWW, Stk EOa Y bu— e bEE RS, S ERIAICED (KR
FOMFHOT THRENL D TIE R L holze KERBBEAHIZBIF20A L
SRS & DSFEEDFEEFE R D THMER b DTHH05, —RICEV AR - 1Py
715 Za—7 14 = VBOROBIZAT b N SR OFRER B L Ok E o5 3

12) AFa27—F (steward) &id. O RETEETRAEOATEZ EFIHT L7202 ED
NBxEV, TOFHEE, BERTIE, HtE 20 7-EE 2 RIS~ o5 T %
FoTEHERT 2L V) BRTHWLNTWD L) Thb, HEHZ [T—FRL—1+ W
NGV AW S NSO —— A F 2T — Ky 7 - a— Faduld LT gk
#2030 5 (2014) 13 BZMHE,

13) Lorraine E. Talbot, The Coming of Shareholder Stewardship: A Contextual Analysis of
Current Anglo—American Perspectives on Corporate Governance, p.2 (Warwick School
of Law Research Paper No.2010/22, 2010). Available at SSRN: https://ssrn.com/
abstract=16768699

14) Edward J. Condlon, Scattering of Big Security Blocks Speeded by Taxes, Post—War
Views, N.Y. TIMES, Oct. 24, 1943, S7.
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5 —#OPHH EOBRENCHR DD 5 & BRI N TV B0, fii), 1945 FE0 5
PEEEFIIEROERLESRZ & ). BUFONAD T, SFICHRFEAMifE 2 EH S
D (HDEVIIRERN LR EERE L SEL) OTIE R, HEORERLEA O
HEZ D &) ODPRELROBEKEETH - 7217,

Lo Ly 1970 SFA82 & JEE TITAEF R MR L 72729, 1979 412 BUHE L2 5k
W7zt Fx =D EHEEORE, BEIRRN G EO—HOBEREHEE L, K
WHEOUEL K-> TW7z®, 20, 1980 8725, KENZB VT, #EFEK
B, FEEEEOSL, RaERRESORT ., EHRFRLWBORTED
BRWREVSEHRIFIET 572012, L=/ 37 212& ), [/NE 2 BUF
&l EEARGEE & 2 U 78 B R R BOR DA HICERA & 7219,

OB THREFKERIE., KEOk 2 BNRA Lo SHRIEHEZTHEL TR
BEEFEHTL LR, WhOLHRETEEREAT I 2 L0, I
EABEMICER T L2 L2 ERTLMERE LERPILE o720 HRERE LEFRIL.
K375 (contractarianism) & ®I¥ (efficiency) &\ WA 2 & 1E KL &
5, ZHIUTLIEOFAMN EREFOBOEE IS5 D Th ozt bWz b,
T EFROH I L L, &Hx, oM ERFREDE B OMAIZFED ZTE)
TRETHHZ EZERTDHEHOEGETH ) MREOHEFNL, MEHEL )
ALY BRI T 25 0TERL, LLABESNIZ» LTSN DT
H5HN, HRIZOWT WL, PFEFRO RS, REE LFHLE2EL T,
2B L URFEBEICRN LR E DT I ENTE L2,

15) EBEZ AT HICH72-> T, FTE & XROGET LR EW TH b Ll s iz,
Nicolas Wolfsen, THE MODERN CORPORATION: FREE MARKETS VERSUS REGULA-
TION 39 (Free Press, 1984).

16) Brain R. Cheffins, The Rise and Fall(?) of the Berle-Means Corporation, p. 25, 30-31
(University of Cambridge Faculty of Law Research Paper No.50/2018). Available at
SSRN': https://ssrn.com/abstract=3222726.

17) Talbot, supra note 13, at 8.

18) Talbot, supra note 13, at 9.

19) FEZ [MEZELERIT NSV AGwe AT A 7 RNV F =TT INF » A ) S 5H
#4425 (2004) 4 HZM,

20) i - miETE 19) 5 BB,

21) Talbot, supra note 13, at 11.
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O3 &, B a R CEO OB I EME L R KICTHIETHD LT 50
FIZ. BONLZ LD hh ol LAL, EETNEZLDOIE, BRERE LFFZDN
BEERFED TNV AR REIEBYICT Y PO— VT2 LE2EERTLHL0
TR, COEROTTH- T, REOEEMIIMKKE L TREBIZHS &
W) ETHD,

BRFE LFFE V) BRI, T SIHKE, RETTOEEERE Lo
ERIZLIZDTH B, DF 0 MREITREEE ICKE 2 HERR & 250 3 S B
(Abv ot Tvarikld) b2, REMNG (B, SECY) ZRE3ES
E)FEINETHDE SN BEEIZE 5T, KRliz Bl CHERTIUEE
HOBE S L) 5720, BREMEER L RMER L ZRZONEICEL L L
bWz B2, T HIRWT. 1990 FERWE, EETIX. v 27 A7 = )VEEK
(Maxwell fraud) REBEEEREHSATOREICREZSIND L) 12, KBUEL MR
BIREAMRTE L7z KEITIE, moo v FfaRFEL T 2ERBMEEAEED Hl
L. BREAMEESHRAGERICEHR L, ZHEOEFESHMOFET O T T, &5
Tid, AEHMEESE 2 BRE L CHEMIMICHKITE BRI 0T A TR AT S
IR, ARBREFLIENENT LI EN S, ARAFHEE AR+

22) Andrew West, Corporate Governance Convergence and Moral Relativism, 17 CORP.
GOVERN. INTERN. REV. 107, 110 (2009).

23)  Michael C. Jensen and William H. Meckling, Theory of the Firm: Managerial Behavior,
Agency Costs and Ownership Structure, 3 J. FIN. ECON. 305, 310 (1976).

24) Talbot, supra note 13, at 15.

25)  JriE - miEiE 19) 6 HEBMH,
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WCWRIFT e TE R Do/, ZOZ LI, ZoaFHOERNO—DOTHL L
FHENTWBEEZATHHD,
EAHFEOHBIIET 572012, T—Y vy —MEOHRRFEE LT, #
EBLPREIZBWTEHR SN TEDIE, BEEHITLEEOBILB X O
BHOEREBHRMOSHTH o7z, KEDHE, 2V 7 MO —%# U728
EENT T HENN L EFOERANK SN 199240 F ¥ FXY — - LR—
&, R (chief executive) &%t (chairman) O7BEB X OIEELH
TR OFEEZ B L T, BEHEICHT2EELHEIITRETHD LML
7220, 19954, 7)) =N — - LR—=MIBWT, T—Yzr¥—+ITA}b
DODHOKRY T4 27 - aX bOEE, $4ab5, EREBHM S E OO
FICEFL L) ICT2ELT LD 2 EDHERIND, ToHk, L2000
LR = MZEDWTRE SN2 1998 Ff G BT, [ TI4 - 7 -
I ATLA V] L) EET7 7a—FBERICERA SN2, Ll 29
L7z— @O HIE, FREMEOR L& FEEOZHBEREOMLEZH) 5o a—
RL—b - INF Y AEZREEL T RETHLEERLTWALZ L2, HfE
FELEREZIARTL2EDOTIE AR, HIIHZTVTELDOTHD L2 50,
KENZBW T, BT ARSI T 572012, 2002 4 @ Sarbanes—
Oxley Act 25, CEO % CFO |2k L THEREDES - @i v ) #HLRT 2

26) fHESET [ B O] EEHEREE [MRaNSHER) 290 B (CHZEM. 2013),

27) FEELREIGHEOGHEL, ¥y FN) — - LR=P DI B 49 %ML, EEBHIT
TR DR IEIL 4.10-4. 17 I2BW TS L ENTWw5b, The Cadbury Report (1992), The
Financial Aspect of Corporate Governance, available at: http://www.ecgi.org/codes/doc
uments/cadbury.pdf (last visited in August 3, 2019).

28) The Greenbury Report (1995), available at: http://www.ecgi.org/codes/documents/
greenbury.pdf (last visited in August 3, 2019).

29) See in Preamble 5, The Combined Code (1998), available at: https://www frc.orguk/
getattachment/53db5ec9-810b-4e22-9ca2-99b116c3bc49/Combined-Code-1998.pdf (last
visited in August 3, 2019).

30) BlziE, 19924EF ¥ KXY — - LER—=F D251/ NA L9112, [2—RL—FHN
FUAEE, ST PV VENTNERINT) TL20DY AT L%\ o WU
BRI HNF 2 23 L CEB 2 25, MREDOH/NF ¥ 212 BIT H5%ENE, Tk s L
CEAANTBETLIE, F72, ASEICRTLIELWH NGV 2Kl & EZR S8 5 L nv
I ETHAH] ELTWwhH, Talbot, supra note 13, at 21-22.
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CEILE o TREMOERZXS & & HI2. MITHEHR O A TR S5 BEAZ
BEOBBEZRD, b LI) LAEAEZESHRE SN2 IFUEL, SEC TG
Frickl L. BEEEOHFMASRO L2 LT L2 TRTLILENTES
b L L7230, ZRITHNA T 2003 4E 121X, NYSE & NASDAQ %%, E#&tto
PRI B THZHGHER ST HO 2T R b 2w e OFRE ST
LW BB EZ B L7z, %238, NYSE o FSHARIE, MRS 25 % 548
LRASLEMERSERBE LRI RS2 0wE LTW5E),

FARO XS, HREREEERIL, REPEBYIZT KL — F - HNF AN
DG EIT) 2 ERFLTERTLIDOTIE R, Za—F 1 — VESE & HEE
HALBOR & L 2B RO T TRONZE 25D, SEDPHEN RS E
FLTEHLZFIR L2V EW) BEarHBEl L <. &3EMED 2V idkkE
iz B8RS B EZTRIZTLEVIER T THoIEVZIETHAL ) D
728, 2000 SR O EZEAHEFOHFE IR LT, FEE S X OKRENT, PR
ORFNZ T 2 FHHEM (accountability) O, B L O Lok EE EE
FD ) LREBOME L RMESEZEOIH & v )T, HER LEROEIEIC
BH7e05, OMER, FIEMORIEL S OB S ND Z L idhroT:
DTHY., LLARENDLZ LI -572DTH b,

2008 £ DM R AR EHO FHRIZ O W TIRFEH DD 595, dms s LT, fli
WAALDBEDBREZZHTH I LN TE DR, TSI T, FiaH -5,
LD DI EREBEEER (Faie, sttt ERHE) », HEMHEY
B BUEIKE Tdh o 72 Pual Myners Mg L72& )1, [AERE] X9 %
FHEELELTCHGOEBZRBEHEL CLE-/, 207020, AFa2T—-Fy v

31) Sarbanes-Oxley Act of 2002, sec. 203, Pub. L. No. 107-204, H. R. 3763, 107th Cong.

32) NYSE Listed Company Manual, 303A.04, 303A.05, available at: http://www.wallstreet.
cch.com/LCMTools/PlatformViewer.asp?selectednode=chp_1_4_3&manual=%2Flcm %
2Fsections % 2Flcm-sections % 2F (last visited in August 3, 2019).

33) Talbot, supra note 13, at 29.

34) Lord Myners, Association of Investment Companies (speech by the Financial Services
Secretary, 2009.4), available at: http://webarchive.nationalarchives.gov.uk/201004072118
38/http://www.hm-treasury.gov.uk/speech_fsst_210409.htm (last visited in August 3,
2019).
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(2) HPAKEROBR L AF 27— F¥ v 7EROER

BREERO T L ¥ v A, 1950 FE20 SAUREMM L TB Y . BEFEAN
WCBWCTEELREE L O TE30), B, BEEERITIR EZER R 6
TEEMLIANID D & D2 530, W EROB PRI, 1990 4F14K
Mo, ZOA=RL—F - HNF LV AZBI B EEEZEET HFHVEM L T
7230, Thbb, —EOFHKRLEZAHL TV, BREZRERIFTHEETH S
ERBRIC, BEBEOBEELETHILICRY, Berle 50 [HAKREH &R
HWEE] THRROENTWD [ATF & ZBOBE] OB ORERE L ofkE %2 51752
EDTE D, MRAESEEHROTREL, LROEBEEEROI—RL— b - HNF
VARBITLEEEEET LRI LT, FOIELSEORBEBINT S I LIS
hole Tbb, MASEGEROBAERERO—D L LT, BEHEOMELR) X
IFAFRY TN H ot EZONDL LA, BELMME D HEERER L.

B HEOBBER RTINS LT MO OBED & 5 hroizizd, DR
W A 2T 72 22T BROBEHRIMA ¥ — 20T, BEESEED) X
7 &BRTDH I LICOVWTHBIREE LIS 128 & F o T EEHTRER L.
(EEHEVI IS, GLAMEE] ThHhobELZONLEDOTH LN, T/,

35) SRETIE. 1990 4E F C. HlFESHD 37% & FiEREEERRA L. 2 OfiElE 2008
FE1250% 12 5L 72. Marcel Kahan and Edward B. Rock, Embattled CEOs, 88 TEX. L.
REV. 987, 996, Thl. 1 (2010) ZMH. fli)y. JLETIX, 1997 4 F C, HWBEHEROFKRIL
X 52.7% 23 L7z, Ian Hill, Share Ownership: A Report on the Ownership of Shares
at 31t December 1997, Office for National Statistics (London: The Stationery Office,
1999), paragraph 2.2 Z:H#,

36) TYTWEHATHY ., BEEE TS BRESEER. KR BT EICHFEERS
V) T A MEDS T T4 5o Christopher Chen, Twiwan, in CORPORATE GOVER-
NANCE IN ASIA: A COMPARATIVE APPROACH 326 (Cambridge, 2019).

37) See e.g. Bernard S. Black, Agents Watching Agents: The Promise of Institutional Inves-
tor Voice, 39 UCLA L. REV. 811 (1992); Edward B. Rock, The Logic and (Uncertain)
Significance of Institutional Shareholder Activism, 79 GEO. L. J. 445, 447 (1991).

38) John C. Coffee, Jr., Systemic Risk After Dodd-Frank: Contingent Capital and the Need
for Regulatory Strategies Beyond Oversight, 3 COLUM. L. REV. 795, 799 (2011).
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R ERERROI A%, BIFHEEE L LT, KEOAWEEDHATRINIA S
N7z25, BRFEE EEFIHED 201X, BEOREEVSANES T FIH L THRIEL
fER3 2 & ZBiIET 572012, BEEOD BB R AR EE I L CORES
FELTHWZERMfFFE N 2L %539,

WEEOER T, BEEEROI—RL— b - HNF 2 ANOEG58h L <
WZONT, EED 4 >OFEAG % (ABL AIC, IMA, NAPF) 22674 %
ISC (Institutional Shareholder Committee, HEFIIXEREE L) 25\ D HDJE
HlZ5E L, S - WBEERL2 OB 2@ L THRELEED/ ST+ —<
AREBETHI L, REHLONGE, BT+ =<V APBESINLEGEOM
B EOMHEMNZRBAZKERICMNG L Tw54, —J, SRI (social responsible
investment, ftEETILE) ICHTLUMESHOMEO T T, L2 AMHE
NDILUT =T AL M RERT HHE LM TE T0AHY,

BWEAF 27— P2y 7EROFRICES X, RORM 2 A3 2 Z1d,
BHNZ & 59, M BERERICL VR EINDE bDOTH L, W) 2 R
BEPH-TWIUE, T—V 2y — - JAMRHIKT A ERNTELL, &)
BN LEEEFERTHI LD TE D, 2010 FICHEEL, BEKERETE2
R a—RL—F - ANFURACBESELL912T5720, AF2T—Fvy
T A= FERELIZOTH 7208 TOERICIZ. LBOEZHTRH-7250
LWz b,

7, BERo X 91, KENCBW TR, FIik, AFaT—-FYyy FTEFLE

39) Talbot, supra note 13, at 29.

40) Institutional Shareholders’ Committee, Code on The Responsibilities of Instituional
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E2RT72012] ARSI NE™, 201648 HIZ, I—KL—F - HTNF VR

DEENEHWE TS [Ma—FOT7+0—7 v 7] BHGEICKE S L7zA%
[{7+0—7y 7&#id, Wa— FORELZRKD L MEREZITV, AF 27
— Ry 7 - a—FOUETOHMEEZRE L, 3OoO0BRFEL LML, 320
BREO—ODIL, MBEEKERPIREDOD L EHW LG 2 T> TV RET
HHEFERHM L LT, WHEOIRSZ Lze TNEZIT, 201745712, AF

73)  &ET. [THARFFEEN] (2546 H 14 HEREIE) (2B 5 &/T B o Btk ],
https://www fsa.gojp/policy/saikoupdf 12 & V) AFH],

74) HAMAF 27 —=F¥ v 7 - a— FICET2H#EW S, Wi8iE7) s,

75)  SRUT. [HEHERICL 2L B AF 27— Ry TIEEHOH ) F (e P E= 74
M7 BRI 72 TR Z0EE ] OFXFEDZDIZ (AFaT—Fyy 7 - a—-FRa
—RL—FINF R - a—FO7+0—7 v 7FE&H BERLE (3)] (20164 11 A 30
H). https//www.fsa.go.jp/singi/follow-up/statements_3.pdf {Z & ) AT-1],
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27— KNIy 7 a— ROWEIAATHhIIZT),

RIEDEHANI DOV T W 2 AX, THARFHEN] 2 5 2 72 [RREE %
2018 (201846 H15H) 75, a—HRL — bk - ¥ NF v 20iL %2 5] & it [
ET2H0LLTWRIER. SEUTH, [I—FRL—F - FNFUZA - a—-FO
YEIR O [BEREBEOMFENA KT 4 V] ORERETZ., a—KL—§ -
HINF v AU AR LREIARLRNE 7+ 0 =T v T LOD, £ Y RAM XY
b F = VIIBIT R EFEROREBIEEICAT K] 2RE LT3,

(3) /&

A7 5 1990 R TORVEIIC, HABEOREE L. WEHIZ 7N
FUR AHZALDTF T, IR LR ED S OB 2T TICREIRED 2 Wik
EEEN R AT o720 MEDIZ, RIS I CBUK R MBI e bk 2 © OB R AU,
RHIRRIZRIZ D 7 05 2 P BN LSRR 2 A U e s, — Hl T 72 B A & 0517
biud, W ZRIRE (RGKE, 7)) (3<% 0. BRI 2R S EH S
Nl eboe Z LT, WEIYZR HNF ¥ 2D HTIEER 72 g 2 E &85
CENTELDo7zb ) TEFHL P EINT D, AERRY 7% T /NF » A Sk
BTV —FD L) &kElE Rz ehs, EloMEICHIET 572012,
INEHER T ZLENHLEZEZONL, TOZEE, HRIZBITDAF 27
— N v TEROELO—OOFERNE L TL LN TWS,

F 72, MROFEBEOZLICEA L, BIMCEROGHEEIRKEL T
WBLOD, BEBEIMREEXH T VERL 2V E W) HROMER L, HARME
D87 F =3 Y APMRNE V) IRPUCE LT MR BEROFFHIE L (v, &
D& RIS T H72012, T—=RL— b+ - HNF Y 2A0EILO—BE LT,
BRRERZ BN RETDAARMAF 27— FY v 7 2= FHRREK SN,

76) HAMAF 2T —F v 7 - a— FIIBET2E@EMETS. [P 29 LG [EiTs
LEERAER] OFEN (HAMAF 27— KRy 7 - a—=F) —HEER2HLE T
SEOFRENRE LRI 72o12] (2017455 A 29 H), https//www.fsa.gojp/news/29/
singi/20170529/01.pdf 12 & ) AFT],

77 ART. [TRRRE EG 2018] (3046 H 15 HMEEHE) 128 5 &RTBEO 1%
Hi% |, https://www.fsa.gojp/policy/GrowthStrategy2018_Summary.pdf 12 & ) AT,

1144



Bl - AF 27— Ny TEFBISHT 2 REGEWESE (347)

BEIZEIUE, BRIZBIFAAF 27— FYy TEROBEIL, ©¥EANOKEE
WAL S E 272012, WRPOEEZIT LT, HEAOSEL I ROSED LD
WIHMEZERLCELEV) VT FLVESERZDLLDTH L EHRTLONHHLT
HHo

3. FREHARLOWIERICX 2 BE)

Pk HARDENZNIBIT B AF 27— Ky TEROBLGOKEN S, L
TOMREEZELZENTE D,

B2, BROWE, AF 27— Ny 7EFRE. BN LA 5 B ICEMR
THEVOMRER ETEROBEHZWIRT 25D THE E VR 5, M. HED
Bier. TR R R, EERIEIC X o TS SN R HEBR 2 kR EAE L
TVl Db o T, HAREOREZT IABIIREORZE I 2 PR L.
FEEZEOINE TR E R TV, T070, HAROKEOTHEIX, T
i & 0 QHEER. FEMEH. BEZ L CSHAROMEEZ L) EHTL250TH
HEDWVR D, T LIREZEOTFEICL > T, BEARBRHEN L7256 Sh,
BEOPWEHDFEALL2DTH LA, T2ICBVT, HRICBIFAAF 27— F
Ty TERIE, AERLEIRT 20 TIER L, RESEOkTME~OEHEE
T 25D THL LEET LI ENTEL, TN 2, TROZEED IR
T HAF 27— N2y 7ERIIBIT2EMEROBEITOVTIL, BEOKSE
PRELCELZHADPORE5E1213, ZOEMERAN 2 ITHh L) HEEY &
CERTIUEPHD EEZ Do

B, BROYE, AT 2T — Yy 7ERIIKIEZELERDPOFBELLD
DTH - T, EEEHIEEMEZ BELMIERT 2 & v ) #REE EEROEHA
IROND, $hbb, AFa2TU—Fyy T7EROT T, BEEHIIHRIME
AR E L CGERL TS, HROHAIZB WL, mHIIC. REZEHL 2
Molzled, ZDE) BREHEDEZTEEZ L 0TI ENAF 2T —FY
v TEROHWTH L LHWMNT LN TED, COEREFLFIZELL L, AF
2T =Ny TERIIL o THIFES N2 BT EROEENC BT, HEL 2
HBHDLDOTERCPEEZLND, ZOL) eMENTETZ 5L, HARIZB
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JAAF 2T =Ry TEEOBENE L TOAF 2T =Ky 7 - 2= KO
AN, EEREZEE L T550THLITNEDL, HEROEFRLEO HWIZHIG L
WHITI O B O O FE 2 G T2 LESH D &2 b,

I AF27—F¥vy7E#FEZDD%EOBH OB

BETIE, AF27— Ny TEROEYOREZZEH] L 72 LT TlE, JE,
HA, BXOKEZOWT, AFa2T— F¥y FEFLICHET 588 2 H 12 b
L6, ZEOBENAETAMEE 2 Rz 5,

1. BEPAF 29 —F¥ v 7 a—F

(1) EEPAF 2T —F Yy 7 a— FOFEEEE

HEDOT =KL — b - AN AT LERMNGEZ L L, To k)
AL RGN EEN TH o2 V) TENTELD, $4bb, )b
JEEORHESIICB VT, XEARTIEEE T, SR 2R E IR G
OaA—RKL— b+ HNF 25 LT T3 2 (hands-off) | ZERH L7220 T
HoT, THLILHEHELS, T—Vxry— - IAMOHIEAEEO I — KL —
b HNF L RACBTLEELRREE 257, 2k, REISHOaI—-KRL
— b INF LR LTCA—F =L LTCOEEFH) 2 el TE UL, REE
PRED7ZOIATH L CLE ) L) 2=V 2 v — AR T 5 2 L TE
Ll FEIZHED W T WD,

MR KA, KEOKRKEZITA L Cw72BAKREL, muBiEiEp s
N2 oA TI L., EEOESIESERLRBEIDE S O 2 I L
7280, F LT, BEHERV/HEHLONBED 720, FHELEEOREN L OXW

78) Brain R. Cheffins, CORPORATE OWNERSHIP AND CONTROL: BRITISH BUSINESS
TRANSFORMED 19 (OUP, 2008).

79) Brain R. Cheffins, The Undermining of UK Corporate Governance, 33 OXF.]. LEG.
STUD. 503, 503 (2013).

80) Brain R. Cheffins, The Stewardship Code’s Achilles’ Heel, 73 MOD. L. REV. 985, 1017
(2010).
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FITWIRD ., R C [y 7= X M L) T 7=y 7PV NE L)1
o), TITWH)IUF =Y Ay bEid, REETHECHGEZEO T, &
B rOFTHICEEFEOHEMN T ZEBIZT L0 2 EIKRT 589, £ LT,
1980 fEAR LIRS, REOEEEHELZDIZL A LI T 4 Y NT OEFIXIZHTE
L8, EEHRRO3IFTO 1 2 EH L TBH, IS ITRBFITEN > TWi/zo,
HWIEEET 2 CHOREHICH LTy =Y 2 v M v £FTTEIE &
o720 AUZ 1990 A S 2000 FEARIZ BT B EEOMTATEI EROME TH S
LW D,

L2, EREOEI) BRBETERTLE V) T 75— A ¥ MEBOEEIL,
1990 FER D B R 2 1ZZEfL L Tz 1992 4F, — O BEAKEH DA T — R
L= - INF Y ZAORRISRRT 2 EE 2 bhizizo, FEEOI—FRL— b -
HINF Y AWEDRERE S vbild F v BN — - LaR— MIEDWT, Code
of Best Practice 2%RE SN7zo T, O ¥ FUEERIGIATIC LS SN TWDS
SATR L Z2DANF Y ADOERIRN 2 R T RETH D EFRL 2T,
(AT IF4 - FT7 - I ATVLA Y] L) T77a—F %M L7z Code of
Best Practice l& [T 7= A2 M IZERLTWARWAS, I— FOENIKL
D EGEFE L BBRER E OB THEIZ LD 2 & s, L, HUR&HE & HE
BWEREDTIa=r—2a UPMRESND L2 ) BEEERIC RiGatt
DIFNF P ARERSEDL L0 HRNEI L7228 &b, 2ok, Code of

81) —BlE LT, M ORBITRIEICOWT, BEEKERP LY F—IU A P E@EL
TINZERNT 5720, HEHRIHEFIERR DTS Nk 2572, Bernard S. Black and
John C. Coffee, Jr., Hail Britannia, Institutional Investor Behavior under Limited Regula-
tion, 92 MICH. L. REV. 2024, 2035 (1997).

82) WERIMNETHT LI LICL o TREFICHAEDIT 2 L W BN THHIC L %%
TEALERBH L DL LT, 1980 FF 6. MERTCMMET M2 &2 LT,
BBEREFEOREIZLIVECHEGT LI LR 2K WhIET 7 7 1 EXADSKEIZHE
Wi L7ze LA L. FRROFRDAL ST, IFAX 057 [HWEFo 7255 280 T
BEOEIMEOER 2R EICERT L2 ELIRBENL, ZHHBET [ERNIORRM
BEROL L F =T A2 MEENIHT 5 E% —RBEKER~oe 7)) Y 7ifikz b &
W2 DI RE S s 98 % 3 - 45 (2016) 18 HZ MR,

83) Cheffins, supra note 80, at 1019.

84) Cheffins, id.
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Best Practice DELEIRTH 545 A8 (Combined Code) 4%, 1998 4ED /N >
Voo LR = MRS T 2Ty #kEOZE % B SCTHRER L 7280, 2002 45, 42
DA & 7% B ISC\EHA BT A4 ¥ & FE LS, BEKERI\HELREIED /S
T A= VAREBLN ., LEODLEIINARHFTELITo720 . IO DT
B ORA A G L TR L CEflicimE L) 3 RETHH LA FIA4
UHERL TV 58,

2008 4E2> 5 2009 AEOHF:-F TOM, EBIKERIT, SATOREZ D REITH)
WA ER L CHEL G2 2RWEHIC LT, INEHIE T 2 720 O E 21 4
5o lz0T, MRERMGEHKOIMILE TH 5 & A L7z, Myners 13 2009
4 HORKE T, BEBRERZIT TR, ISC % b IEEE L 72 (B 21X, 2008
SEOMRERERKO L4, ISC D7 = 744 MIT R EEERICE T 2 H
ML I N TV h o727 )89, Myners O IEHEZ 517 T, 2009 4£ 7 H 12
ISC i, 2002 FREDHA FIA4 V2 PFT L. Ihx [ISC a— F] &Lz,
YETHISC 2 — FOFHIZBWT, Zoa—Fid, #gktkiozryr—y
AV MNEITB) LT HHBIERICHA R4 v 2T 2b0THY, a—F
OEMEOAZE, MEOREMN ) & — v 2 FEBT 572012, EZ V75— %
Y M RFER S, ANIERREEIEO [BEN AR 2072565 27 2 &
BLIETHDHELEBRRENT VB0,

85) VLIS [ 7= A v s OBRIZBT L HEAKER D% E AFaT—=FyvT
LaAVTIA XTI AT VLA Y ERS T RE— =BG [2—RL— AN
T AWEORET — EMER L - RGO ER] 50 H (B, 2016).

86) The Combined Code (2003), available at: http://www.ecgiorg/codes/documents/
combined_code_finalpdf (last visited in August 3, 2019).

87) L4 O0MfkIZ. AIC (the Association of Investment Companies), ABI (the
Association of British Insurers), IMA (the Investment Management Association),
NAPF (the National Association of Pension Funds) T& - 72,

88) Institutional Shareholder Committee, Responsibilities of Institutional Shareholders and
Agents—Statement of Principles (2002), available at http://www.ecgiorg/codes/code.
php?codeid=122 (last visited in August 3, 2019).

89) Lord Myners, IMA Annual Dinner’ (speech by the Financial Services Sectary) (19
May 2009), available at: http://webarchive.nationalarchives.gov.uk/20090805015534/
http://www.hm-treasury.gov.uk/speech_fsst_190509.htm (last visited in August 3, 2019).

90) Cheffins, supra note 80, at 1011.
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Z D%, Walker Review 1 1SC I2— Fa ¥ 2 T, #HEKERD [RF 27
— Ny 7EE] (ZABLLTCOESE) LWIMEEHHLNMILTnE, £2
T [EHT] L) FEMEDLNL TV LS, FEREIX., BEREROMOMTR
KM 2 [ERRFEH ] O T2 @it Lo—#kJEA & LTRBEN T2 L %
R, & LA HSOBEORIED 72 DICEZEITK L THRET LGRS,
[ TT4 AT - ZI7ATVLA V] LVWIHBTAF 27— FEEEZHA) ML
IDPERBFIRT LDV TELLHIICTHRETHLEL, T/, I1SC - FoEM %
B T NETHL I E 2B L7, Walker Review 2%, NIl 5 HIH%E
DIV =V AV MIBOWTIY LIF5 L) RDTNL BT L&, BB
BROBIED 2O ATOND LV r—T 2 v bs, AOFZEOBLE S Rl S
NZEVH)TLHTELLIRMHEINTVLEY, 20 20104 7 B2, BB
a4 (FRC) 1% Walker Review OIRMEIZIGZ Ty AF 2T —FY v 7 - a—
F&AM L2, EEDAF 27—y 7 - a—Fik, BIFoREL LT
LRI L > THIE S N2D DO TH A%, 2012 FFICIEEERAF 27— M
v 7 - 2= ROWET bz,

(2) HEAF2T7—=FI v 7 - a—FOHNE
WEICBIFAI—FRL— b - FNF 2 ZIARiD S B & RIS HE D WT,
FRCZ. h¥att & kT & o BIfR 2 BT R TR L 72 E¥aFtic LT,
I—KRL = HNWNF VA T=FWENH) YT ba—, 5NN, FCADED
7o B4 Ta % Handbook. IGH#AI (Listing Rules). BH/RE L & HEHAN

91) (LI - mi¥B{E85) 52 HEE,

92) The UK Stewardship Code (July, 2010), available at https://www.frc.org.uk/getat
tachment/d67933f9-ca38-4233-b603-3d24b2f62c5f/ UK-Stewardship-Code- (September—
2012) pdf (last visited in August 3, 2019). 2012 4E2ZZT 0TI, BAE. 7= 794 MZ
FEINTWLDIE 2012 FELETHTH 5o

93) WMHRFDAF2T—F v 7 a— KRk, UTo320fHIpToNb, Tr~—7.
T, BHAR, A4 %8&0, BUF &) ABHIE 72885 1L > THIES NSO
BE—HECTHY, HEZIIUOE LT, BAKERO BB L OREEEE~DOER
OHMEEZHERT 2720, Mea REESNEICL > THESNZOEE_METHY .
—ANTUT AFY A )X REDERIIBWT, EBEKEEHFICL > THIES N
DD HE =M TH %, Hill, supra note 10, at 507-508.
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(Disclosure Rules and Transparency Rules) W9 /— Fo—2%@H S5,
BT TH L HEBIIER IR L CTld, BT A4HAE (Conduct of Business Source-
book) LWHN—FO—t L bl AFaT—Fyy T - a—FLnw)vy7h
0 —baEH S5

AFaT—=Fyy 7 a=N&, a=FKb— - INF Y ZADORMHIES %
TeOfABENTZbOTHY, I—KL— b INF 2 - a— F2flfirbTz
25DTHLEHFETHIENTE S, BEKER (L) bITEEEHE) X,
S obE L LT FEEERRAZIEE ORI D202 EattanEie S
NHZRZZLAFMBYITKDOD ZLIZED ., INOOLHEFITL > THER SN
HEHESE ([ NRZAIRAY b - Fz—2) ZRET2L0)BREFOLDOTH
o THUZES T, EHSHOIT—KRL— b - ANF Y APMET L E L DI,
HRETH LB EROR— 75400 & —Val L, BREMAMED AT
I EL TS EER D REWIZ, ZHRETHLEEZHE OV CUIERSE
ROF)ER & 7 595

bedb&, 2010FAF 27— Yy 7 - a— NOBHARNRIE, EE LGS
DA ERAT 5, EETEERSINIEBERER (TEy b —F—LTty
b XAT ¥ =) Tholze WIMERRAE I ITEH SNV E ) JIiZonT
. BHBE Doz RS, 1960 FA S WHIEROIEE LRI O
MADRALERDP LT ETHR TH Y, 2008 4FRDEERITIHIZ 415% 123 LT
WEhHLTHDH%, AF 27— KTy T - I— FOEBIRINT 529 213,
BN R TH 2 HEHAKER (RETEG S NIEEKER) 25, HEEEEORK

94) FEERRI—KRL— MNINF Y - a— FOREIH T 1998 SFDOMMABE TH > 720 2010 4F A
F 27— NIy 73— FafE LRI, e s iEn2a5, 2012 FICamae 20
L7z €D, 2014 4L 2016 £ DOLFET 2 #EC. 201847 H 16 HOLET 25201941 A 1
HLABERIMR T A FEEEP ST SNL I L &b, HEFEH [HEIT—KRL— NS
YA a— FEYE OME — HAREIIEE T - KL — N NF X - a— FYE S S
fi] & 52 AR E D BRI RE 414 5 (2018) 24 HZ I,

95) EHsET [EEAF2T—=FI v 7 = FEHRNORE| FEHETF AN ¥ —F
)V 52% 85 (2014) 21 EZE,

96) Office for National Statistics, Figure 3 ‘Rest of the world shareholdings (1963 to 2010)",
available at: https://www.ons.gov.uk/economy/investmentspensionsandtrusts/bulletins/
ownershipofukquotedshares/2012-02-28 (last visited in August 3, 2019).

1150



Bl - AF 27— Ny TEFRISHT 2 REGEWES (353)

BHEIH L TETAEENORESIZI>TRTIA LV D, BROZ L D5,
BT 2B IRR LRI E G SN b, L L. REORBEIER 72
AR =T A Y MR T2 LTH, R EEIREREROE
FICH 2@ T 2o 2R T FMHEER M, 5 B, BSDOKR— M7 %
JAZBNWT, EERFEANOEED/NS VEIE L2 O Th i iud, #&EEe
¥EDOT—KRL—bF - INF L AK L THELEDEVEFELT, AF2T7—-F Ty
T ERD L V) BENEL ) 29, 2020, AFaT—Fyv 7 - a—
FOBHAMNREILSRETH I EDPULETH L EDERIFHEINT,
COL)BEROTT, 0124LEIMAF 27— Ry 7 - a—Fi2id, [3
— FO#EH] L) EisHx S, WEROHHE [5H—RIIITEE et
B2 AT ARBERER] & LTwb, T2, BmDE I /8T 75 7%, ot
BRI ERNY, AF2T7—F v 7 a—FUMo, hEO F 7213 EBEY % E
#i - FHIE RS L CW A HAICIE, ZNEBEET L7090, EEOAF 27— F
T a— FOMARMERLZWVWE LTV, LaL, Eo, 7213
BRI BT SN A A, SOOIV — VOB O E#RZ 5 5 HE % &
RO & TR T A2 LENH L L SNLN, o, o7y b - 4 —F
= LT, EEOT Y b - ATV X —ICEBERAETIUE, AF2T—F
DT A= FNOBEL R EERTDUNENH DL E ) FEHRETHI LT, i
EAF2T—Fyy T - a— FOBHSFEE ERRICR S LIRS TV 59,
AFaT—Fy 7 - a—=RTRIEENDE [AF2T7—-Frv 7| OFEFRICH
LT 2012 4EETROERRIZBWT, [AF 2= Ry vy 7BI0a—-F] tw
VEINHRR SN, EDINT T T T LT, [ERIZLE-2T, AF2T—FIv 7
& BISEIMEDITHZ T 2 ERT 2 5O TIE RV ZOWEEIOHIZIE, A3
W, 3EE. VA, BAMEB LI —RL— b - TNNF 2 (AL H
EEL) ICHTAEZY ) RISV AV MEEENDLE L, TV
—T Ay bR, 29 LAFEHSREIKRIRSOEL LK) St OMTHN S

97) Cheffins, supra note 80, at 1020.
98) LHI - miiBiE 95) 29 HZEE,
99) EH - mi8iE 95) 29 HEH,
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LR AT L RIRT) L LTwpl0),

HEAF 27— Fry 7 - a—Md, [EFEL, ST UEHHZ S X
Ew) [av 7oA - F7 - 22 ATVLA Y| o7 7a—FERFHALTVwL LS
A, ZOE) BIEMET Ta—FIZED, AF 2T Ny T a—- &2t b
B ETFEELETAILIDL, GLARNEHEBRIRT 22 LICRmALD LI
RWZE, BLXUORHEALZERT S L &2, 2OHEBAOFEBAIAST 502X
BOLDIZHRAEN) AT HHERT I LI RE2D LG WwE W) IS L1000, 2
D &) HEERE 2 21 T, 2012 FEETRUE, £ 9, AFaT—Fy vy - o
— FO® 5D L VIGEICIE, Btz [F0] TIREY 3 THERLH
B9 (meaningful explanation) | #3K> 2 Z & & L7z, F72. FRCIXHERD 5 A
Fa7—FYy TR0 TR L CTBY . 2010 FEHEEALIFE, FRC 1. AF
27— Ry 7 3= FIZEATLAIREATERDO AT — N A ¥ MIohbHEH
Ty EAEY Y TOVHI L CEEli L T B,

BERAF 27—y 7 a—=Fid, OAF 27— F>y 7HEHORR, @
FIEAHK OB HIZOWT O E DR, OFERSEIIHTLE=F) V7, @
AF 2= Ky TEHEEILT 2 HERIA IV TICHT A4 FI4 0, ®
EFEIT V7= 2 v b, @EIMEITER R ORR OB, OFFtHE x5t
T2 B IR 7RI &, DT TR, HAN—EOREE G525 2 b
NCTEDEEZHFEAEZOEBRNIAE R T L,

JFERIOE, BEEERP AT 27— Ky FiGi % &S0 X ) 127> Tl
B3 28t 2 BRTAXE (AF— b AV ) OEEREZRD L, BHLEIZBWL
T 7y b ATV Y =Ty b F—F—OWEPELRDL LR T 2T,
BRI, B (f Y NRAPMAY b - Fo—2) 2B LS OECE K
BLL 20 UE 7% & %8\, 2016 4E 45, 3EE FRC X, B4 L7oHBHERDO A T
— A Y MEAEEICRN LT, Tiering & W) BEFEfi 24T > T\ 5, B EHHIHE
ML LTOFRCIE, BEHKEREDAF 27— Ky y FiGE) (o7 =Y 4 b,

100) &@r, [EEAF 27— Fyy 7 - a—F (RR)J (201249 A). 1 H. https//
www.fsa.gojp/singi/stewardship/siryou/20131018/04.pdf I & © AFH],
101) Cheffins, supra note 80, at 1013.
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WERBEANDE=ZY ) V7 L) %5l 2 VI WS, AT — X M
FEAF 2T =Ry FEB 2 ED L) %57 7u—F TR L TW L DD HRS
NB72, A7 — MR Y il - BE{bT52 8T, AF27—F¥y TIEH)
D7 TU—FOUEXRTIENTEL, TNUIL-T, AT7— XV MOHER
MESHLIENTELL, I—=FNDIIy MAY M FERT AL L TE
5102, 2 XHlz, HED Tiering 12, I 754 - F7 - T2 ATL Ak
WAHBITEEFR LS EDARDAF 27—y 7 - a—F&, FERBE L
TOSRITICHN LT, RIEE 52250 LEZHN5,

JERI@IE, BEBEE R AT 27— Koy FICHT 2RI E #5720
DI EHE - RETLILERODLODTH D, HELEEODT—FRL— | -
HINF v ADM EZRX D 2012, 3L O %@ U CHBEEER ORI
ENDA, BEEEREFIEEMBETE VD, HEEEENOEG DA
YEYT A THEL RVE W) R, AT 2T — RY oy SIEEEERIIC XS
CEDERIIR D, FD0, EERAF 2T — Yy 7 a— N3, BERE
ROFHEZTHERT L L L5120 b LA #TH 55651213, Flzetl
KOEBRFEHOHEE - REF - BIRZROTWL, ARRAF 27— Fy v 7 - 3
— FOBFHI 213N EIZIZREHABETH D,

BRI, WEEERPRELEEEE=F ) v 7T LERKDLLDTH
b0 BE=ZH ) Y TOFEF, EELTHRERIIIZMT LI LETHL L ENLD
FBZF ) Y TOMRE, BHO¥ERK. ) A7 ITREE RITT AN ORI, )
—F =2y S, a—RL— b HNF LR - T— P BEE, BRONE %
EDNREIA WFIFHIZ K 5 EERREEM ORI L UE, SEhiE¥E~ D€
ZH ) T ETo TN D LT HEBEEROILEIZ, 2010 FI1X67% 2L EE D
DIZH Ly 2012 4E121E 76% (23 L 72109,

JERI@IE, BERKEROWBELREHEIINT L 7=V 20 POFEREZ KD S

102) ZHIBET =HEE— [EEICB L AT 27— Ny 7 - a— FofE] G557 )
VA NY v —F)56% 3% (2018) 30 EEH,

103) Investment Management Association, Adherence to the FRC's Stewardship Code at
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163) KREOFEI MR LI E, 8y Y TRAEREPEHVEHETIE, 7774 KA - 77
¥ FOITE D TAERENF SRR T 2 W HEMEDSR < % A, Tan Appel, Todd A. Gormley, and
Donald B. Keim, Standing on the Shoulders of Giants: The Effect of Passive Investors on
Activism (working paper 2018), pp. 18-22. Available at: http://www.nber.org/papers/
w22707 (last visited in August 3, 2019).

164) {LIT - §idBiE 158) 431 HZ: A,

165) LT - giBiE 158) 434 B,
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KENZBWT, FHEOBA ORI R & 2 2 HBEER L. EAEOF G LT
BRUTO L3 ToN5, 9. BEAKDOD LEEARERICIE. SHOEH
HNCIRS A ERFBSES . 1940 E¥E &t (Investment Company Act) & SEC
BN 7 2 HERMAD, 2 k) LB EHEMED (Investment
Advisor Act) & ZIUZBHE T 5 SEC BANZIRT 2 HEHMER (Nv P77~
F. PE 77 ¥ F&%), F¥#47. BLUOZFoMo&ErlEETN s, &I, EA
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HNBREZIICHE D X 2 OFTE R HEDER %+ Tat 3 A E83H4E. 163 B BRI
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lation) . #FHLFE. B L OCNERAT (IRS) DHMHNIIRS 5168,

REIOFEEERICBIT S, K= 7+ FTHAANTRELREED T — K
L—1b « HNF 2 AT HEBNIE, RO LD ZERD S, 3. CalPERS
ARELTHIAMESRESE, Ay Y77 Nl WEIE] & LTHET

166) AFH - [id8TE 137) 24 HEH,

167) #E&EEICE, A—7 Y - TV R (WhiEIa—FaT V- 772 F), za—X
F - x> FE, ETF (Exchange Traded Fund) & 1=v MNUEEETLE W) 4 HE I DH
%o PR - AT 120) 1034 HiE: 86 S,

168) John C. Coates IV, Thirty Years of Evolution in the Roles of Institutional Investors in
Corporate Governance, in RESEARCH HANDBOOK ON SHAREHOLDER POWER 81-83
(Edward Elgar, 2015).
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REFERA L TH D 26 ¥ (BlackRock, State Street Advisors, CalPERS %)
MHHEEEANDZIT ANOELL E LIz, UEEMIE, 20184F 1 H 1 HIZHEZ L
f:171)o

DIV, HEEZWAZ L 2 88KER 2 LE LT, €TDAF2T— Yy

169) See Mark J. Roe, Political Elements in the Creation of @ Mutual Fund Industry, 139 U.
PA. L. REV. 1469 (1991).

170)  Gilson & Gordon ®¥FHIZ X X, R— b7+ U FHGHO T TIE, T 2 Moo 7z
B, K= T+ ) FIHAANTBED T —KRL — N HINF ¥ ANOFEMA 72 B 5% 17hH
REAAEREAERICH 72, EERAF 27— Ky 7 - a—FiE) ML E
WITBEMED S W & &b, See Gilson and Gordon, supra note 44, at 906.

171) Investor Stewardship Group, Stewardship Principles, available at: https://isgframe
work.org/stewardship-principles/ (last visited in August 3, 2019).
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U, TEEEEOKRKDOTEE R E%1TH) T LATE vy,

FRROWEEN & B ENOMEEHICE Y, S2a—FaT7 - 772 FEH

172) KRENZBWVT, 2o 10 4EH., HESTOBBIELMENE L, 2017 6K F T2, BT
DHERFEFZ AL T MIELTBY, KEOHANL BT, 19% 5502 RET 512
5 T\W5b, Investment Company Institute, 2018 Investment Company Fact Book, p. 13-
15, figl. 1, figl. 2, https://www.ici.org/pdf/2018_factbook.pdf (last visited in August 1,
2019)

173) HAKBEN TREFHREESHICE 5T 7 7 1 EX LMD 720 O E SF LT O R
B RFALSFEMIZE 30 5 (2016) 49 H -53 HE M,

1177



(380) — MBS H£18% 3% 2019411 H

LT HEESIE, TREAFEICH L OEBN R TEIx L 518 & F o7z LFF
fidsZEMATEL, LA L, 2000 FRA O >0 » FAEO—EDBFER
HHEZ>PITICL T, HELEEENOHEGOFELZ LV L AT A LY ICR
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JEDOMRRIC T 2 BT T O EDB L OIT R ORRSE & O%E %
HIDDELIO | 74— L4 N-5DORRTH B EBEGFHNHBELESALTRVIRD
BEPCE A 5 12 7 A MO BRIMETERRESFE LT 5 7+ — 4 N-PX
%4E 1A SEC I3 L 2 13 4UE 7 & 22\ & w0 ) BaHIBIRE M 2 5w L7217, o
CTHEEINEZLIE, LRRoOMBIFHRFEE D, HESHITT L ToARRINT
WhLEWH)ZETHA,

O 2003 EEDOHFHHMEI DAY v bE LT, FF, HEEEEIIBI DT
FAREROFIRIZE DS N B ERIIEEROHIMRIE & 2 5720, EIAFE
DRSO L L1, T2, FoRES - REICLZ 77 Fv Y
Y — OFRPHMATHEN T A BB AL L. RS AR T A2 LD TEL0T
HY. TOEKRT, MREIFRIEE L. RESHLZORE - FHRAEE IS LT
BRERFHLZEMELELDTHDE D VR DI,

174) 32—F 27NV - 77 FOT 7574 ERALDOEBOFKFIZONWT, 32—Fa27
Vo T 7y FOBBEOIKE L I, K= 17+ ) FiEHFOFEENMEL 25 2 &, 4
THHRE 7 7 FOPHBL-Z R EDBIT O N5, HK - Hi5E 173) 103 B,

175) 2003 4F SEC IO IEREZ 5B L T b d DIZowWT, BRELT [HEETER
12 & BT IR O FRIZOWT ] BT ERIY 7 + — 1) — 2009 £ H 57 = 7
4 M2 E -3 HZ M, http//www.nicmr.com/nicmr/report/repo/2009/2009sum18web.
pdf 12 & W AFTT,

176) 17 CFR 270. 30b1-4.

177) OMB Number: 3235-0582, available at: https://www.sec.gov/about/forms/formn-px.
pdfi#search="Form+NPX+Edgar+system+SEC (last visited in 3 August 3, 2019).

178) Alan R. Palmiter, Mutual Fund Voting of Portfolio Shares: Why Not Disclose? 23
CARDOZO L. REV. 1419, 1472 (2002).
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A ERALEMICEMHSEL L L) OB SNE, BH - 5ifgiE 175) 5 HEH,

181) ZOHEIHMEIZBNT, I a—F 2T - 77 Y FPHRRETHEDSE S 0fE 12K
FTHRBENEVEOMEHmNE2N S, James Cotter, Alan Palmiter and Randall
Thomas, ISS Recommendations and Mutual Fund Voting on Proxy Proposals, 55 VILL. L.
REV. 27, 29 (2010).

182) Ia—F a7V 77y Pk EEREOT—FRL — bHNF 2 AT B HIHIC
DWT, REEBIZKKT AL [VI M eT 774 EXL] 20T, HEEMELD
FE L ORI oM@ 2 W6 L7z & ) BRI 22 5E A % Eb e See Gerald F.
Davis and E. Han Kim, Business Ties and Proxy Voting by Mutual Funds, 85 ]. FIN.
ECON. 552 (2007).

183) 17 CFR 275. 206 (4)-6; 17 CFR 275. 204-2 (c) (2).
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184) Letter from the Department of Labor to Helmut Fandl, Chairman of the Retirement
Board of Avon Products, Inc., dated February 23, 1988; 29 CFR 2509. 08-2—Interpretive
bulletin relating to the exercise of shareholder rights and written statement of invest-
ment policy, including proxy voting policies or guidelines.

185) DOL, Advisory Opinion No. 2007-07A (2007. 12. 21).
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186) Frank Partnoy, US Hedge Fund Activism, in RESEARCH HANDBOOK ON SHARE-
HOLDER POWER 101 (Edward Elgar, 2015).

187) iUk - Wi¥EIE 173) 77 H -80 HZ IR,

188) Partnoy, supra note 186, at 103-104.

189) LAL. AT T 7Y FOHRTY, 777 A EXLIBLTEHET VT4 AN 77
YR E & F 5, Marcel Kahan and Edward B. Rock, Hedge Funds in Corporate
Governance and Corporate Control, 155 U. PA. L. REV. 1021, 1043 (2007).
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190) See Alon Brau, Wei Jiang, Frank Partnoy and Randoll Thomas, Hedge Fund Activ-
ism, Corporate Governance, and Firm Performance, 63 J. FIN. 1774 (2008).

191) Jack B. Jacobs, “Patient Capital”: Can Delaware Corporate Law Help Revive It? 68
WASH. & LEE L. REV. 1645, 1657-1663 (2011).

192) See generally in Lucian A. Bebchuk, Alon Brau and Wei Jiang, The Long-Term
Effects of Hedge Fund Activism, 115 COLUM. L. REV. 1085 (2015).

193)  Gilson and Gordon, supra note 44, at 867.
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