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FMRE L 2o 2B L > TERE NG Z LI12R2 530, 20 X9 2IEicxt
TAEEDH LR . MREORAFZOER L V) HID SHERL S 2175 % %8
FHIREG T TH D, S50, BEHEOERIZEED DN %2 WS 120 L TR
%I LT, REE EHREOF RS S I, MEFRDOIZOIATETL L)
HEHEDOA vy T4 Th—mmfbsns &b,

L2 L. BTz oOwTh, BHTELRVWRIEEH S, 3. &

32) Daniel R. Fischel, The Corporate Governance Movement, 35 VAND. L. REV. 1259, 1260
(1982).

33) George W. Dent, Toward Unifying Ownership and Control in the Public Corporation,
1989 Wis. L. REV. 881, 886-892 (1989).

34) Id. at 887.

35) See e.g. Henry G. Manne, Mergers and the Market for Corporate Control, 73 J. POL.
ECON. 110 (1965); Michael C. Jensen and Richard S. Ruback, The Market for Corporate
Control: The Scientific Evidence, 11 J. FIN. ECON. 5 (1983).
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FATE 2 DB R L LD TVB IR I, HEDIEART % 8 U 7B e
T505, WHRARSNEE TR ELEE T2 2 LATEIUL, THOBAR T
BTS2 ETREL 2536, T/, HEZTI AT 4 ORITTE é%NL
?6&%?%0(% H B FEFEFEIC LT, Itk EFITT 5 2 L THRENE

179 KBS I L e Ean g, 2hwz, =—Y vy — - 3A O
HIWZ > &, FTEEERES TS 2GRN %08 U7 BEA T oR IR T
IR N7-b DL b,

KRN % U AT, b b, BoE IS X 2B I2B W T
b UTORADD 5. T3, MRICKH 28t THIUIEN % S HIE» SO
REEMNIFDITONDE LV bIFTlER V. T2, ARESEoREEIE. BNk
ke L CORERICEHEOBBRES TR EIND 2 RET L [T— 7> - o3
Fva—bM 2BHATLI LT, BodWEINE & UM 2 AT 5 2 28
TE5¥), 252, HNFEZ, dRStoMEICHATHEKRL AL 357

DI, BT 2 7L I 7 A2 RMT2ULEDNH L. EBEOL A, HE
ULABESS L 72 1980 SRR LIBE, M REHIET— VT - X5 v 22— bR RA X
v ENREOFEREYAHMICRHALTCBY, BElloax ) 27 3—EEE
2T, 1990 FRIH 5 &, MW ENEZETT L LIdE T EITHEEICL
Of:39)

Tl EFEBEM & D) A7 = XN E ) Do FEDI, SEREB)HM % v

36) Dent, supra note 33, at 887.

37)  WFEIEFZEE, RERBE S0 12 4125 10 SR HHE L 72 B R Z2Fzex St & LC.
FD T4% \ZWHERBRIC L > TESNZHDTH Y, 26% 1Z LTD (long-term debt) |2 &
EHDCTHoZLERLTWE (Thbb, FIEITICL > TIELZERIEYTTH
©72)s Gordon Donaldson, MANAGING CORPORATE WEALTH: THE OPERATION OF A
COMPREHENSIVE FINANCIAL GOALS SYSTEM 45-46 (Praeger, 1984).

38) Dent, supra note 33, at 388.

39) Bebchuk 5 OFEFENZEIZ LU, 1995 4E70 5 1999 4E F €, KFUEAB SO ) 6. it
FEEPUSEB L 72013 1% 7217 Tholze SHIC. INHOEMOKRFIL, Ho Y E I
P ic i L CH O OBV HEMER LD, BILO, &I 2 NEIC L > TH
JL&EN7/2) LTw5b, See Lucian A. Bebchuk, John C. Coates IV and Guhan Subrama-
nian, The Powerful Antitakeover Force of Staggered Boards: Theory, Evidence, and Pol-
icy, 54 STAN. L. REV. 887, 890 (2002).
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5 Z LT, BEAEOMRERTEOMRIHOMIT, HEAZDOZOIATET 2 E
MEBODLZENTEDLD, HEHIZE > TE, ERESHRM ORI L - T
HOOHmMAE 2> ba—VTE %L k) A7 bWINT 4, ) A7 REHOKE
FVERMERIN 2 T AN S L) ETELLIE SR L T—EDTL 3
TLAEMGLBITNE R 6T, ZOfE, -V — - TP D5
TR0, T2, FRIZBWT, BE AW A UE T 5 MBI EE AR 2L
WEEICH ) . EREBHRIN O SR FEHEIT, REICHREZRICL T L0 Wn
ABPBFICE o THROSNE LD TIE RV E W)L S B 540,

EHICHEELROIX, ZEOEFRERMIFET SN T, REEDVPKEERE A
FWBIET 24 02 T4 72 AT HEMPELZE V) T ETH DR, A
1E 7 SERREBY AN 2 % — 213, 1990 EAUREI 2> 5 2000 AR AN 20 0F TREA
HHEIBHE L2 ED—D2DFERTH L EVZ L0, TOFRICIE LR V&
YTATIHATLLEDEEZ LN,

(2) BOLEUHRHIEE €= ) 7 - TNV

FiR £ 912, FrEHFFREICL > TRIBS NS HHEM. THEHRLZ Lo
B A LB LRSI, REE ERE L OMOFBEA T E )RR 7 [ E
DIEFUZE D F53TH D L IFVZRVIED, BEEOMBEOMMER & )
DELSIE/, TGS 572012, FRIZBWTER S NZDIE, A7
HHEBIPE=F) V7 - BTNV E W) BEEITNT 2 EBRH %2 B4 5
ZEThHot,

KENZBWTIE, it E 2z SEBHPITOREIUE 2385 HB 2 5 SEH AT
fitk (REHTHL) IS 2EELHIBBIITRETHL LV ) FME (Wbid
E®=F YT E®TIV) D, 1970 RN FEE L 7o — O R SEARTES & 4%

40) Paul Milgrom and John Roberts, ECONOMICS, ORGANIZATION AND MANAGEMENT
207 (Prentice-Hall, 1992).

41) See Lucian A. Bebchuk and Jesse M. Fried, PAY WITHOUT PERFORMANCE: THE
UNFULFILLED PROMISE OF EXECUTIVE COMPENSATION 62 (Harvard University
Press, 2004)

42)  FHEEEEE [ B oW | SRR RNtk R] 200 B (F2EH. 2013).
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ELTRBNE LI 572DTHED, TNEHmMAIALNIZ LD Eisen-
berg @ THE STRUCTURE OF CORPORATION: A LEGAL ANALYSIS (1976) T
& 7243, Eisenberg (&, MATEFFEE A @5 % 5 5 B %25, HEBHITHL
fit% (executive director) DL - f#fT - BB A2 3562 LT, 156 2FHT 5
LB EERLAW, 1982 4F, KEFEHR % (American Law Institute,
ALD X, $A5RET—RL— "IN F U 2OEEZHBL T, [2—RL—1
HoNF v ZDFEH] (the Principles of Corporate Governance) | #3(5Ed 572
HDOVbWL [ALI 7uy s M G L7, ¥F 70T 27 boF—7 -
L R—%—THo/:Eisenberg lZE=%1) 7 - EFNVOFRHZIREL 724,
BARMIZIE, B ICB VT, MO HEIR D S 2 2L 2ho [FEA] 5%
BEINLZRETH), ThH0 [RAR] L, SHOEFZEET 2130, ¥
BATHUE 5 DN & DU DRI L CHEBE 2T ) N&TH L & Sz,
ALTICE o TRESN [T—=KR L — M INNF 2 ZA0F6E0 ] Omfmud, I
IR ED [#% (managing) OHERE] & [ (monitoring) OKERE] i )5
*ETHETH—HT, E=8 )07 - BT VERATAZ L 2w HERELZD
Thl), Ok, T=F ) 7 - EFNVIEH NS ZAER 2 EET LEDONA
M TTITA AL B0, BE, IR — M HNF AT 2 KEOSE
Bz o2, €= ) 7 - EFUDPECEHASNTEY, #l2IE, 2002 4F
@ Sarbanes-Oxley #: (LLF. SOX #:&50¢) A%, MOZHGR& D0 6 7 5 ¥R B
ROFRBEZRD, b LIOL) LEAERREXVRE SN 2T, SEC IFFES
WA LTy UMD B E 2§52 L2 ERT S AT
Enb0L L7, 72, NYSE & Nasdag O LHifEICd, £E=4) 7 - &
TNVOBME %R BMEIL LIV — VSED SN T8,

43)  See Harald Baum, The Rise of the Independent Director: A Historical and Comparative
Perspective, in INDEPENDENT DIRECTORS IN ASIA: A HISTORICAL, CONTEXTUAL
AND COMPARATIVE APPROACH 36 (Cambridge University Press, 2017).

44) Melvin A. Eisenberg, THE STRUCTURE OF THE CORPORATION: A LEGAL ANALY-
s1s 170 (Little, Brown & Co., 1976).

45) Dent, supra note 33, at 896.

46) Baum, supra note 43, at 14.

47) Sarbanes-Oxley Act of 2002, sec. 203, Pub. L. No. 107-204, H. R. 3763, 107" Cong.
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EENZBWT, E=F ) v 7 - BTV TRE SN-0E, KEL D R
ENT, 1992 FIC/EKENZF X BN — - LR=PMIBVWTTHo729, £
Mz L uE, EEO KBS0 AN v AMEHNAEET 5 0 MER. Sto
FEHEADSCEO — NIZEFTHL W) L THDH, CEO DHEREM 2B ¥ 5
2ol B EEICB W TT 02 BoIEEBIITI % (non-executive direc-
tor) xXETRETH Y IEEBFHPATIEIZ O 5 b @RI M7 A A% T
BN B\ E SNE0, 1998 4E, ¥ RN — - LER—= MBI TY —
YR — - LAR—= MCEDSEHAHBOHE S L. S 512, 2000 AR
36 L 7o AR 2 2RI, 2006 ISR A BEIOWET AT L, KBS O
AT 2212 B\ CHOZIY 7 JEE B HATHGR R A% e o 5 Z L AifEdE s rz,

MOTRUHSE & ZIUSRIE T =8 ) V7 - BFUH, MEFRED HFEET 5
REBEOBBNRITEEZHIET 2050 %Ko Tid, HIERAED LI »S45H
T\ TN % FURATR S U T 56 1980 205 1990 ERIC 2T T s
FUE, BEEICNT 2B ENNIAT) A v T 4 THMHGHRIZH B D
M bWV ZEICER L, Bl 2E, 1981 O FEFEMZEIC L AU, s HGE %
ME DAL AT BV CTEB ISR L 2R E 14T 122 FEHI2 8 X970,
NZ Ty A 1 B S 5 TS RO AMKIL T 2 B R ERO 1T &
AXIE, BEEICI > TREENDLDDIZIREN L2720, SEOEBIHITIR

48) Pl z 1. NYSE O FIGHRE L. M2 2 20 TES LB RSB L
RIFNE R 5% we L Twh, NYSE Listed Company Manual, 303A.04, 3031.05, avail-
able at: https://nyse.wolterskluwer.cloud/listed-company-manual/document?treeNodeld
=csh-da-filterl WKUS-TAL-DOCS-PHC-%7B05838BF4A-D3B5-4B91-94E A-BE9F17057DF0
%7D- -WKUS_TAL_5667%23teid-72 (last visited on October 13, 2020). Nasdaq . 3 A
P loEEAEZES (audit committee) Z&EL. TOETHOLRERIT. 5605 (a)2)255EH 5
BT PEFEHE A i 7o ML T T U e B W EED TV 5, Nasdaq Listing Rules,
5605-2 (c), available at: https://listingcenter.nasdaq.com/rulebook/nasdaq/rules/nasdag-
5000 (last visited on October 13, 2020).

49) Baum, supra note 43, at 22.

50) Paul Davies, Corporate Boards in the United Kingdom, in CORPORATE BOARDS IN
LAW AND PRACTICE 738 (Oxford University Press, 2013).

51) See Victor Brudney, The Independent Director: Heavenly City or Potemkin Village?,
95 HARV. L. REV. 597, 609, note 38 (1982).

52) Dent, supra note 33, at 899.
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PR § BV HE R OEBOREIIHL NIA T ThbL L ENb, T2, %
< OPSTIEIE, RO AT, BEAHOMRM % #15T & 23T E L TH
DTVB05, —SFEOMSTHGHZ & LTRSS 2L, 5128 o T/EW
BEICTE2WVw—T, FHFIESIATNS & BTHGEIR S BEELER I NS
WREVED D B 7280 ML SR 247 ) BRI2iE, ) A7 [l 7 7'a — 7
R PRAT A EARD S & O D 553,

2000 412 7% % & Enron. WorldCom 7 & D HAEN S D528 % 5215 T, Ml
VHGEHERIEB L =5 1) v 7 - BTV ESERFO L . TR E T
PEIEHE DFRILAAT DN, L L, 2008 4EICiHEX 72) — < > - T3 v 7 1d,
To & M HUFRGIE L =5 ) v 7 - ETAVDEM SN E LT, Tokofk
EHEICBTLENMARFE L VO EMIHZSNLV, L) ZEEBERLT,
MAVIGHEREB LR v 7 - BFIE, BREEICST A [EE] #HUE
T5-0ICBASINZLDOTHL, €LT, [BEE] odFiE, BEHICL2H
FEREBHIITTH DL & —MIBHIN TV D, LA L, FrHHERFITENTH
B YR ETIX, BREOFGE GEHRE»RIFIREMDT) 205HL 2wk
I BATEN R L ooy b)) T [BHE] odRICEENLOTIE VD
EEZOND, T, BEWEOFBIFEL WV ER % IE, BEEO#R
B - f544 3 KOS ISR 2 BB 2 AT ) BRIS, BRAfiZe & DAY 2 FiE AR 12 FI2AK

53) Id. at 899-900.

54) KEIO¥;E. NYSE RHMRIE, BUiass, bt whr e 2EEL2BABOAE L
TR\ EERD B TR AP B B OO M F i - E e VW B R ESHTHB Y, Nasdaq -
PRI LU, MOr I, YRS OEBHITER F23EERICH o TE RS
T, TS ORER RS ICE A BRI, BEREZOTKE & L COMV L 72l o171
EWIT B BRICH B ZDOMOETH NI LDPEREN TS, See NYSE Listed Com-
pany Manual, supra note 48, 303A.02(2a); Nasdaq Listing Rules, supra note 48, 5605 (a)
(2. BEHOBAIIBWT, I—RL—= N F VA - 2= FOBLLIZXE, HUi%Es
. SERMBHREEFICB YT, FIEEGFPITAE XM LB Th b L 2R L%zl
% 57\ B, EEBHITICHEZ ICOW T L EEL S 2B F 721382 D
L2 b o TOFEERMILIE LRI L72A. Ik IEE oM 2R L 2
FE R 6w, Tbb, EEOWAIS, MO IEEDHIEICED TBEH T,
& L ABU RS ORI TR T 5 o MOTHGR S QAL IEHE L DV CHEE &R E O FL ] %
RS 2 HARGEOMHIL, JBEH M HGH R L 9 — KL — N AN+ v 2]~ 10
%25 (2011) 269 H-274 HZME,
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ML TWBIETTH A%, Thwz, Hiliz BEICERT S 2 LISER L 24
EAHEOREZD CT2OOMIRGHREHIEL L PE=41) > 7 - TFMIE, #
OMAE~DOBEDOEM 2T L V) RRICHL Z L 12h b L Bbh b,

(3) /&

IV x Y —MEANOMRICO EFEROMWY AR 52 LT, 4l
DT ofkmadEl 2N TE D, 190 FERPLHAEICELET, 2Lk
KTk, FrEHEERDPBORAFEL T 0EE2 515, ZOBKOTERIC
. FEOBRPRELETH Y, SHICBVTHEORR 2 EEMISERT 2 2
Eld. SHBLUORBEBEERICHENERE DT ILENTEL, LI EE
MBHhHEEZONDL, TOERTIE, TV 2y —REEHRT LD, HIZ
REHEOREY AT B EZMA L0 TELZVOTHY . TRICE YV IRE2FEHT
BIENTELEV)IRBLMOTVIDOTELEVPEEZLNS,

1970 4EAA B 0 30 1, FEBE I 2 KO S OBAAT T R #E
BRI LB E ORFAT A Z IR CTE Lo 7220 TR SOV TEHSEO
S EH L oz CLIAMEO KBIEEEASHEROWENZD I L 2 &
13 5)0 21 I 2 & MV HEIREEB L E=) 7 - ETV L,
ROL ZAREHEOFHEEREOFIRICL VIR GERK S L7200 DT E%
WEW) ZEAVHIAL, SRlfER L SHL B AT LD WEEREEOR
AEHIETA2ZLETERVEFTHL, €)% b L. REOFGEELNIE
RKTBZ LN Lo THIRWRRFERZ LT IENTEL, L) BRI
DB B DTIE R\

ORI LT, FoRMEOS 2 3R % 5, KETIX, HREOFGEZ EILN
RS A 2 L IIEMER ZWIT R E S . REREDO T —KL — MHNF 2 AH
AL Tnb 2 Eps, SRifitdz & &) RIERIRW LR EAE L S ERA
ThbHEEMEINDLG, fiz, KEIZBWTESNEREWNHEIT, TS

55) See generally Jeffrey N. Gordon, The Rise of Independent Directors in the United
States, 1950-2005: Of Shareholder Value and Stock Market Prices, 59 STAN.L. REV.
1465 (2007).
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FRENOHEGEHR L CET—FR L — N F U AMEEZ LR D V) 2k,
Thabb, REOHGAEESELIETH L, B, EETIE, BORLREN
BEHFET 5 [fafik] 2 BH LY, okt (RREERER) oRE
BEMES 2 L) TRERNT 4. $2bb, mRIIFIENDERE V) =
A MR EICHGE L, CO L) ZREDQETOT T, kD SHEMZRDOFES]
fERE T AMEZDOTEMIMBENOERZ DL, LWV TRETHL, B
ez U, EEORE, MILENLD1E, REDO X ) IZHR 2KEOME-7217T
372, L LAREIN RGBS S &) RIFEORTEOMGIHEITH 5 &\
2 %o

3. ¥¥RE L¥# (shareholder primacy) DERN

By, 1970 FR1 545 HICED T T, SHofk4 2 FHEEGEEOF T
b, BREOFGEEZBEL TERTRETH S LT TR FERHETL T
Who MREREFRIZINE, FHIIREOFRDZ-DOIZEINL LD TH S,
L2L. 252 2HIEFEDO b O, fHOFED /2D ITHEE SNDHRETH LD
Vo MR D CoTid, BT EICR R DB ZIRENTE 720 19 40
Wi, JMAZEERE CRED F723EE GEE) ORFEBRSHO AR E RO 5
. ZRHORHIIH LT BERORFRICO LB FHELITD R T IER 5
v HIORIBEAYINZ 51728, Z ORIz B W T, Sthidg L TR
FR HFE) ObOTIE AL, b LAKRE L IHO—MEMRN % [FAE (entity)

56) Stephen M. Bainbridge, CORPORATE GOVERNANCE AFTER THE FINANCIAL CRISIS
203 (Oxford University Press, 2012).

57)  fBlziX, 2009 4E, BEEMEA M BN IKE Th > 72 Paul Myners 75, HEREZER AR
EHFEOLHIICHTOESGZH# L CLE o722 & 2L 72, See speech by Paul
Myners (Financial Services Secretary), Association of Investment Companies (April 21,
2009), available at: http://webarchivenationalarchives.gov.uk/20100407211838/http://
www.hm-treasury.gov.uk/speech_fsst_210409.htm (last visited on October 14, 2020).

58) See David Milan, Theories of the Corporation, 1990 DUKE L. J. 201, 207-209 (1990). 24
BE, &tkid, BICEISRADORIEZBERT H7-012% TSN DO TR L, HEEAL
EOFERANPEDE—FKThH o7 2O L) HMEETRTHAIGNL, LIFOFHIFTA, [HE
JIRESIHMERL (ultra vires doctrine) | &R IZHEH L7- 2 & Th 5o BRI LU,
SHEEOEKEO BN E 2 2175 % L Cdabhnwi &b,
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TH D ERBSINT V9, 19K B L 20 A Ic 25 &, L) blF
KETIE, EROFIEIZOBHD B VEERMAD L CHLEINTEmr bl
. CoRHoME, BE GEREN) ORBEOLZOIIHRIZINDL LD LR
D60 ZFDEEAMMEEEET LI EIlho7z0 L. S ORI, ik e
LTI ELEOFIEL L TR BT,

1930 FEMRIC 2 5 &y KRR O#EERZ RIS, HRELIFHMDO b D& L THIE
T LT, BRAEFE L L) ICHSC6 35 [THREM (citizenship) | 2 &
I L FERT HHEHOVNEY L2 Zxf LT Berle & Means &, #E & &
FLOROBERPHHIEL T, Lo TTHREESR] 120 LEmEBR . #5
E 9 KREBESHICBWTHITA &L & O BESBTEL L T &7 & v ) 5
ERRL, FOX) RSBV T, Eo Xz, IrEE AR L

T BEBEDIE S ORFAIEORKALOFEIIZMT TITH L T < L OEREE 5
RABIENTELONEVHIBE, $hbb [ThHoy ) 71 —M#E] %t
2 L 720 Berle & Means |2 L iUiE, HEMEL RS 2T7KIE, BEELHKRE
D%t (trustee) EARTIEINICIE RV, 2O L) T, ZIEE L LTORE
FORBIX, TELH L L TOREOFIRRRAALDOEBUIR T 25 b DIZHE S L,
HEWMEEIZ O LB HEGH ZRET LR EZREEITH L2V, Zok
I IR T R FFF (shareholder primacy) EMFIEIL. LD, &%

RN BRFZEDOFEHNOR LD DTH L E V) BlE»HBEN L. HREMEZ 8
KT B EDHREL 7 563,

LA L. 1940 42205 1960 £ £ T, KED = 2 — 71 — VRSB L OHEEO
Atk E R B (Welfare State) OF T, &fh& vy EEHFIZ, HRELTTIER
L, S, EEROWTIIS R &0 L) RIBIEVEROFZZ O LB I1EY

59) Id. at 206.

60) Id. at 211.

61) See Edwin M. Dodd, Jr., For Whom Are Corporate Manager Trustees?, 45 HARV. L.
REV. 1145 (1932).

62) Adolf A. Berle and Gardiner C. Means, THE MODERN CORPORATION AND PRIVATE
PROPERTY 247 (Commerce Clearing House, 1932).

63) HilifE - BB 4) 333 H,
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THDHEDOERFKENID, Z OO, RFMMEZ ELICERT S
ZETIE AL, B LAMEOREREAOMMEE XML Z L BZFOE—FKN AR
EENT W76,

1970 A1 7% % &y FrEMEROMHE LI, [ZHOE (nexus of con-
tracts) ] OO B L NT— T = v ¥ —H@mAE L, [ZHoR] Lv)ik
2. SHICBWTHA ZAEBRENEGENL L EKRT LD TH L5,
INLOFERBKREOM., REOFZEEZELMICHS 2ITIUI R SR nEW) 2
WA G2 %0 &AL, BRA R ERREOMOMEOEEICL VRSN
LEHORTH Y FEEHEHEREL OMOIZRIHE, BEEHI, BREEL L
TOBREDER) A7 2P L T ZEIIEDLRETHDLESNL, T2,
[#49 B W (contractarianism) | &9 A S EIE, SFOPFICBIT L0
MERRE BIZIEHEER) 121Z. OO R#ET L7200 ELREEZ H
HIZAT ) J1dsfib o T be $4b b, THHZRW] IZE QLT L%, o
FIERREICT LT/ —F ) AL ED IR ERZ SR LA TH D &
END, ZLC, HEFRORMA S F, MEELERZEL T &HB X
ORFERIC RN SR E2 L 20T 2 LD TE A0, #ilc, HTHHIERE L.
S OGRS L OSHEEF MR RICO %D D D LA T, BREDOEILAH
fir % S 5 I125FH L7z 1930 4£8 D Berle & Means 12 & A ¥ FE EEFRIL, HE
DOHTAME (ownership) 2 H LT, ZEREEIIHRIEOFGZD-DIITE L 7

64) Bz X, Abram Chayes . #E (membership) & W IE&Ico &, [&thE 14
WHETZ2L0H 5V IE—FEDHRNTHLOMBICIRIET 2D0LEINLRETHA
I EERLT, BEEPMEBEOVTCUIH SO E OZE L 2T NE L 5w E LT
W5, See Abram Chayes, The Modern Corporation and the Rule of Law, in THE COR-
PORATION AND MODERN SOCIETY 25-27, 41 (Harvard University Press, 1959).

65) Lorraine E. Talbot, The Coming of Shareholder Stewardship: A Contextual Analysis of
Current Anglo-American Perspectives on Corporate Governance. p.11 (Warwick School
of Law Research Paper No. 2010/22, 2010). Available at SSRN: https://papers.ssrn.com/
sol3/papers.cfm?abstract_id=1676869.

66) Jensen and Meckling, supra note 29, at 311.

67) Milan, supra note 58, at 231.

68) Andrew West, Corporate Governance Convergence and Moral Relativism, 17 CORP.
GOVERN. INTERN. REV. 107, 110 (2009).
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FAUT W v & v ) BEEICK L TR 2 524t L 720 TH % A%, 1970 SER D
FHBTEREIC LM EE EERIT, REAROEHRZPLOWENE T 2% 561F
KO ERKATHIEDTE, HEOEFR L RE LV THRHTHILHT
DL, LW EZTERERETLZLDTH L9, 50, #EAkTIE, EELEE
#B L OBREAZ R AL (shareholder wealth maximization) X, I—HRL — k
HINF 2 AN BT B LR TH L EFR Do

Pl LB EE EFREISHICHET 285 (Thbb, St idmh, FEOF
WDIZOEENL L) MBI 2506 O#IEIIET 5. Tld, B
LCOMEELEFRIT, LOL)RFEHELBUCERASNLE LI LDIEA
e LT FERICBIFZHIEEL L CHBFEORIEE BTN L T2, W
EIIIRERERED DD LD 5,

MEFEERB L OBREAER KL BT OFSE (duty) & LTE- &0
EDOTWAELIE, KEOZMNEL L OBEFRFESAFIIIELEL 200, H
BIEIC BT, BRFERSER KL I OFTE L LTHLNIILZE T2 5D,
Dodge v. Ford Motor Co. F{J-#]#7) & eBay Domestic Holdings, Inc.v. New-
mark FFH2TdH %o Dodge FFIZB VT, Ford Motor (33 LI 0 7%
EORBBERILERATH L &I REICHTHR U2 IR L7, BAREES
BILT. 37 MBI, R sl 2 v C, S58B4 2 3Rk
FEIZOWTIEHMIREEDOREICRRONDLNETH L L OHWE T L7245
BHREISHT ZREOELEIZOWTE, [FHERHEIkREOMRLELLT, 20
PeDICRNLENT N EE SN THHDTH D, Wk OMIIEZOEND7:
OIATEEINLH1ZTTH L] LHIRLAT), eBay FHH:12B T, eBay (& Craig-
list (Craig Newmark & James Buckmaster 238IZE L7z, 7 = 7 A MIZHERL
LBl Cala=T s - AT LI L2 FEL T 2EH) OB

69) Buchanan, Chai and Deakins, supra note 11, at 59.

70)  FEix, WL OrOMEMDIL, PR SIIRTE DS OFRBEREOFGEE D EETRE
THhbELTWAH, Seee.g Fla Stat. §607.0830 (3).

71) Dodge v. Ford Motor Co., 170 N.W. 668 (Mich. 1919).

72) eBay Domestic Holdings, Inc. v. Newmark, 16 A. 3d 1, 15-16 (Del. Ch. 2010).

73)  Dodge, 170 N.W. at 684.
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284% % T TICHRAE L TW2DTHLH, #&E#H Th S Newmark & Buckmas-
ter 1%, eBay 2RI HUS % fik e 5 & & T Craiglist 128135 LA 2 FEHT 5 =
EERHIET L2001, 94y - T 280G —EOERE B L 720 New-
mark (X, Craiglist OfLEMMifEL & Ot 52 KA & T 5 RMLOMNFEILE . &
BRI % BT 5 eBay DT 57012, 94 Y - 77 Y ORANAI KT
HDHETRLID, 777 = TINEFEEHTT, 777 = 7 HoEfatto
I E. BREMRRAILE RREIS L VED AR - AT TIV—%F5720
294y - T RFHLTRELRSR0WOTHY ., oL HHIE, Pl
b7 70 = TINEHIEIED UG OB RFTH &L T 2D TH L™ L
R~L72,

L2 L #REFSR AL & BGRR OFER &L OBfR%E 1Zo 2 YR L7z, B0
HLHPEELBO 2L EFE D IADBVHIRT A2 O0, Five b, FREF
WA BGH R DORKNFHE THH 2 L 2 MR L 72O EARHETH 5, L
T, BEZOHHBREROBEL Y E T 2 KRESHEORROT T, IR SR
KALZ RIS [HGRIR OB (duty) ] TH 2D L@Bla L T wEH W5 R A% H
END I LIZEY, BREMZRRAALDE K Z @ o 7B 3 2 B AR
D HNDHREMIZIEF I VI T TH L, COHEEHRL T, HEE LFRIIE
7o L CHEem9Ba (social norm) 12§ Ewvod, e b, —HEOENEE
ThorONERST, GHLLBFERIIBWTHLWERSEM SN TS, ik
T, BRERAGEERAIEOFEI L) [HEFEF (legal duty) | ZHUERIZR L TR
THHDOTIE R, SHOEFENLRTEHIC T I hnE T2 @R D 20 12%
L C%), Dodge F LA, B ER SRR ACITHEH L AIRIE T R SERWEF & %
STWALI R ERT LYV H A0, 2O L) %imd Ik LT, Rhee 12, H

74)  eBay, 16 A. 3d at 35.

75) Lynn Stout, Corporations Don’t Have to Maximize Profits, N.Y. TIMES (Apr. 16, 2015),
https://www.nytimes.com/roomfordebate/2015/04/16/what-are-corporations-obligations-
to-shareholders/corporations-dont-have-to-maximize-profits (last visited on October 18,
2020).

76) Stephen Bainbridge, A Duty to Shareholder Value, N.Y. TIMES (Apr. 16, 2015),
https://www.nytimes.com/roomfordebate/2015/04/16/what-are-corporations-obligations-
to-shareholders/a-duty-to-shareholder-value (last visited on October 18, 2020).
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L. A. Hart D8 T, —#O%A121d. BREER LERB L ORISR K
(CIZENRIERIC OB D B EREB R ED LD 7 [#% (duty) | TIEZRWAS, 4

DA, ENHIERICORDPDRE LRV I DL EE2BHT AT, Bz
EEEINOE A2, Revion FHHIRBIRENDL L H 12, TF 7 = 7THERERK
HFTZ, (BT TH L 2 EDBHS NI > 25 ICB VT, B
RS O DOEENI ST OFETRANEZAL® L, THHEE S X, HRFED
72O SALTEEN & ) GEMIC AT RE 2 I B O 2 b IS #2820
CERHIR L7z £NLE, Revlon FF L F L &9 2361213, IR HE
s Kb E EHT 2 H/BEH) T LIk b,

L7 L. Rhee iZ. Revlon Fffh & B4 2LHEICBWT, BREEEFERB L O
EFARRAA LD b ORHEPITEMHIFICO 2 H35 5% (duty) TlEZzWIT
nEL, TIUTHZ: 2440984 (social norm) Tix7Z <. & LA Hart %% [
OWEE] IZBWTHL I L7 [T (legal obligation) | 12H7:% & Fik
$ 580, Hart (2 XAuUX, [ 1213, EHEORIRICSZ b z—ikma & v
VMEEDH BN — VDT TR, #HERL T2V =L HEN L
EThrLINE®, T, #aMEED L VIS EEE V-V EDEN
. BB T 21782 L CHW a2 HOMRIZHE S LW—T, V—IL O
HIE T2 220 0BT ER ., 2 CRFE PR E A S, &FLA
FHENNEFFANDIEN D5, D720, V=L Eid, 2T h 5@

77) Robert J. Rhee, A Legal Theory of Shareholder Primacy, 102 MINN. L. REV. 1951, 1967
(2018).

78)  Revlon FEOfEH. B & O Revlon 25 & B FEFIGER AL & OBIRE &0 X 5 1ZHES
%% LA HAGEOMHIE. AR [EEEIUCB T 2 0 REHoNGHR D2l —
Bl o@ I lcoWT] 74 - - LY 2— 1215 (2015) 135 HLUL N 2HE,

79) Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A. 2d 173, 182 (Del. 1986).

80) Revlon, 506 A. 2d, at 182.

81) Rhee, supra note 77, at 2004.

82) [ZDN—VHERL TV LDIE [ duty] & LTRES N, MRGEIXZEC [#
B9 % break] T 72T b, €9 LATAIIENICAT & wrong]l TH Y. [5%
FiE K breach of duty] &%\ i [JUSE offense] & EbHN 5], HL A N— & (BER
AT [Fome (3] 628 (EEHERE. 2014),

83) ZDXILBIRMELAVI IE, WhRLIEEEIIEBO [EY] ¢b HER] T
b7, THBR) Th v, N— 1 - FilBIES82) 63 H,
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TLZ WO RELY, T FRBHEG5 2528120550 % 09,
ZLT V= iZid. N2z 32559, HH0IHMIRE LawE ) ERT S
=RV =W ETFEND S DEFTTIE R, ZRV— NV EFIENLE SO H 5,
TRV IVIZIZERED IV — )V (rules of recognition) &£\ b DAH Y, Finit,
[V —NPZL FREND S DD, HEPICEMPHEWEN 2T 5H I L TX
ZLMEGEMON -V THL I LA RMEMIRET D720 fbIs, 20—
VIR OREHHEED LN — IV TH 50 LFHHINL, L) RELERF
Tid, FEDIV— IV, BV — VOB L hflESIhz), BEEL
TRCEERINZY, SHIZERENREICL > THEREINIZD T2 2 LT,

[ 1R (authoritative) ] Zed D& L CHEN. SNAB Z L2 58D,

Hart DI X, £9, REMRRERKILD 2 VIEHREREETFRE V)T
BIIHSNENO T CRERESNL LD TH L, $72. 1980 185 5. Revlon FH
TR EZ R 2BV T, BREFRRKILD 2V IIHERE LEROE R HEH
SN LZHEOHBSEBIC LR L Tna 2 s /g, 2hs ofEk
EEEIC IR ER SR AL IR OFH L L2 OTIEARWIZLTH, #FE
FZR I RACIZFIERRE IS X > TME DR SN TS, T bbb, KESHHE
IZBWT, REEEFREMRTEARRACI RV -V E LT, HIFIZESS
FTERHI T L e WEHE TH LD, ZOHEME (efficacy) 1ZIZEE VDR,

HEMROER L BEEEOHHBEOEE L O % T /W /I K ESHE

84) N— T - HiBTE82) 104 Ho

85)  WRBYHHNZ, —RABHAIO X ICHEM B AT 2 & Tld e <L [T AT AR 3SR
LD F7zic—kov— V&AL, Bk - ZEH L, &5 \WIEE AT T2 0w H#HiH
RHEEL. TOEHEZHMT LI ENTEL LI EDD, TIRAGIV— Vi, W ERAY 2
B Z LT TR BEHEREBOBZRLELT OO TEHICOWTED S | N —
b - B 82) 141 H,

86) N— Ik - HifEIE 82) 160 H,

87) N— 1 - HiETE82) 161 H.

88) Rhee i, 1900 4E 2> 5 2016 4F £ T, Revilon #:Me% WM L 2 Z AT o k% B &, [kE
FHRERRAAL] LV REER L -2 KROBHF O HH 2 EIEMZEox 5 & LT, 1980
ELIRE, ZOMBEP2C LA L2 8 2 BT 5 (1990 F820 5 1980 £ F T, 2D
£ B ENE 2312 & F o725, 1980 4FE A 5 2016 4F £ TiL 1891 Td %) Rhee,
supra note 77, at 1991.
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AT, EESHFEICBYAMEE LEROKRBIT LI VHATH S, HKET—
KL= NN F P AUEORMGE ESHID 19924E0F v RN — - LR— |
. REEZTAE L AR L. WEHERPREONRDOZOIZE T A AZITV, [2
—RL = M HNF VAOEL, BT 2 EOT Y ) T4 —%
b A2 ThHDH] LT A8, T, AEE—H (I1) THhALHIC
BT 2HAFEREITHL Y T4 - a—FiF, 0r Fr - U7 1 OBBKER
MHIET S 0L LT, BotEIRF#ERISS L C—EREOHIBREZHRL T, &%
FOFMBNDREEZRLZLDTH 90, Z LT, BT 2 REOHER
TA A== X E ) R ERBIC A, BHFTE SRV DFIWTIC
AT ALV, ZHEHOEA LRI, D2 < &b 1990 4D Je FE 4 4Lk
d. AT =27 ARANVT—2FEHTLLOTELRVIENHLLTHS ),

2006 4F. FEISHEOWIEE ZEIC, EROBRERE LEREBIETL20L
LC. [ &S 7ok FMMifl (enlightened shareholder value)] &9 BL&A R
A, AT =78V — L REOFRZOHEHE S N Fzo [T S 7RI A
] &) BE&ERE L0, 1970 FROMEER L EFRITK L CRaBlmg 22 1
Wr5 25T —Y 2y —MGOHEETH S Jensen TH 59, Jensen DEL I
LIUE, SHAREOTIINFIE DA ZEER L TAT — 7 RV 5 —OF i % 6
ToH%6IE, REMEZRKLT LI EETERVDS, Wﬁ%’ﬁtf—iw
HHEEZAGITREZ L LR D, LU BHRNEAT =7 BV —@IcB»
THIET b o & b RELRMEIL, ZTNEAT =7 KRV — ﬂﬁ@ﬁﬁ&wv
HiO % EK T 57200 BAHBMOREN RN EThHD, 2F), AT—7%
WV E — O TR EZEPA L 256, FED AT — 27 K )V —OFzs & BEIC

89) The Cadbury Report (1992), para. 6.1, available at: https://ecgi.global/sites/default/
files//codes/documents/cadbury.pdf (last visited on October 19, 2020).

90) City Code on Takeovers and Mergers, supra note 26, Rule 21.

91) T4 7 F—N— - RXANVIFHEHEZEES L - FRESPE TN, FEHEE S IZBEME
(ERZES, R 75‘& Y ALRADNORM SN D FRTEEENZERT I AR, [
FE M&A il FEERF7E & s 3B L C |, https//www.rieti.go.jp/jp/events/bbl/09070701
_niihara.pdf (2020. 10. 25)

92)  See generally Michael C. Jensen, Value Maximization, Stakeholder Theory and the Cor-
porate Function, 14 J. APPL. CORP. FIN. 8 (2001).
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BT L0, DI AT ANVY—OREEEET L L) OETHLD
iz BET 2L V) LCEERZEEEVHOILIIR) ., BEFLIZ LS
EV ) G D Do AT — 7 RN —HOFREZEE RIS H12H72) . HRE
Pl AL 2 REOFEFHWORE L $2 2 £ T, RN 22 2 &A%
TEZE», MERLERL V) HPLESLHMIFT LI ENTE L,

O A, 2006 ELIERESTFEO WL OPOEFIZBVWTRENTWVS
V) TENTE D, HESHDE 172 513, PR [SHoKI) 2 iy 5 5%
% (duty to promote the success of the company)] ZEOTBH., TDXIH %
FHEIRITT A, BEREICL > TEL2ENMZBE, HEEOMRE, H
B A & OMBOFREEZ RS LI, HAPEREIH L TREGEEIT D725
TR, FHEIEE AT VAl 2 AR T A 2 L oF M. B XU ORI
BOBTRIEIATE T 2 LEMEEE I RETHL L END, £/, HESHE
417 fld, BREISH L TR SN FHEREFITB VT, HEER, Hidtta, I
GHFR R EDAT— 7 ANV —DIERERBT L2 L 2ZBO T T b, kb
D2OOFELEREETZ [ S RFME] B, RN akREER L35%
POEDO—EDTRMERT LD TH L0, L &b 417 oA SEIE, B
RN AT =27 RV T = DRI FE L7208 ) ICDOWT, FEEZIT) OITkk
FLhb, LiTvz, 2006 FIEESAEIIRT [P S bk TAfE ] B,
-y /NKEIZBWTRONAE AT — 27 RV & —FE FF#%E (stakeholder pri-
macy) &IFEZ), L LARBIRELRERED) ¥ - 2 RLGEE LT
BEMFELOD, AT — 7RV T—ORREEZEIZANT LD TH 59, Wk
ENZREMME S V) BAIL, REELEEROT T, A7 — 2KV ¥ —DFE*
FRICAND2OIZIRRENL LD TH BH, TOREIIEROKTEE EEFRE
EDLYBRLRnEEZ N5,

93) Virginia E Harper Ho, ‘Enlightened Shareholder Value’: Corporate Governance Beyond
the Shareholder-Stakeholder Divide, 36 J. CORP.L. 59, 079 (2010). Available at SSRN:
https://ssrn.com/abstract=1476116.
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4, PHE—ERICBI DML NI — 2 Y FORESTIETEHD
SFLICET 2 HGwRICBVT, A%< EL 1930 FR2AHE5HETOM, 2200
W% O o TR T WD, —2F&H0 [HE (end) | IZBT 23D
THh. %_fi\Aﬁﬁﬁiﬂﬁrk%@tbﬁ@ﬁéﬂ%@#\%hk%\
AT =7 RNV —=D7zOIHEE ENLDNE ) RILDN DD, b)) —DILHE%HE
WarEHTLIENTEL [TE (means) ] ICET 250 TH), 22 Tlt
FEEHD D VNG BEREOFRLE T 200 HEIKRE L TLEERETH
L0, T b, BEOIT—RL— MHNF VY ANOBGEZHFHTRETH S
DIPEVARD, EVDIF) =< - T3y 7 DRBRISMLL 2o TW5EM,
AR AU, BREZ XY =X Y ME—EOHW A EB T 57200 FET
HoT. MEFBRAMEZEBRT LI LI AT — 7 RV —DOFEZBERT S
CLIZAATEDLLDTHD, LI L, KETHERLHKIEL NI —X 2 D
ORI SIE, 1970 ERX2 54 H FToOM. ¥kTld, FrHBFERD
R AT O7BUR D b ORE X 21 T, SHOFRIS BT H R DBERDE
FTHY . BREFBRKALZEBRT L2 LICL > TRODENRER 2 EET
EDLEVIIEZTDVLENTH D, TD720, IROTIROTFTIZBWT, #HET

94) [k 2 E (director primacy) ). [#EB 5381t (shareholder empowerment) J.
[#k FF 4 KML (shareholder wealth maximization) |, [ A7 — 27 RV ¥ —FIZEFH
(stakeholder interest) ] &\ B4 RS H OBRT £ 5 £ 1) X453 % D13 Bainbridge
BIETHLH, Wik, SHHOHN (end) ZifftodE LT, BWEFEHTE 25 TFE (means)
HOHE 55,

Shareholder
Wealth
Maximizaion
'y

Director Shareholder
Primacy  [* Primacy
4
Stakeholder
Interests

J:[_W)#%EIHL%WTW % [shareholder primacy] (. KX AN 3 TShLizbok
B (Rixo [HEE LT (shareholder primacy) | (IFREDFILE % B ICFEE
?‘% LW EZFTH D20, HENIEST 5133 TH 5], [shareholder empowerment
LFTHHDTHALHEEZ Do See Stephen Bainbridge, Director Primacy: The Means
and Ends of Corporate Governance, 97 NW. U. L. REV. 547, 547-548 (2003).
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YT =AY b EV) SHEEOR L, BRERSRALE V) BN EBT 5720
WCHRASNEFETHLEFE R 5o
HREMZORKILE V) HIEERT L7012 0E8E SN TELFRITBES
FHTH Y KENZ BT BB HREAL L0777 = 7N 141 &(IHD
HE, BLXOREICBIA2HEREEDOT—RL — MINF Y ATRT AL
[hands-off approach®2MEEHI & LCHIF SN L, TIUE, EEREIYLAT
WX, Il LSO HES L O EOEM.LORESAT#MTH) . Z0LH 7%
AL A REAICE DT R OB B ORISR E ORI A £ 5
IR VWEVn)EZFIZESCDDTH D, 1990 £ 5, —EDI KD
TlE, HREGEES IHEREZET T2 L 22, FRkEEORIRM 2 E 2L
DEZLFEETH L EMHE L TV5%, B, HE L -EERERLBRT S
72O SN, BEE IR 217) 2B RER SN T 5 E
ZH) T RBILT A L THo72D5 IS O HEILRE B SR O % 7T
L7z BT, ZIRIETARMEEBERL LD L TH20DTHE0 5. fHF. 21
AL O A EAE R OMSEB L O 2008 FE DR EREHE & v 9 IERHM 2 4k
ROREZMMZDLZENTE R ol 2O LiF, REARRAILOVTIE
[ ] L) B2 HHOFEIICO S, BEHELREB LI EHIIT4 L
RO EPAR T THo/zZ L 2FMHTLHDOTHL, ELXT—X 2+ O
XHREVEIEY ., [XEHEETAREL EGE ST 2WR) . a—KRL— FINS
YAV BB R FRTE 2V ]DDTH S,

—RL72EZ A, 2008 4EOERfELIESTH IR SN hEL /3T —
A MCE, BEEB L OBRFEICHEET 2N ERL B L. SttohEHGF
WNOERHABET 2L DL LT, HEEEOMO AT — 7 RV & —OFiE % {7

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

96) Iz X, Alfred Chandler &, B\ FEEE% fif 2 728 E T8 AL G S /oA, Fitd.
=TT A YT EBRNICHETELNE, INLOREIHEFIHELERLTWETET S,
Alfred D. Chandler, THE VISIBLE HAND: THE MANAGERIAL REVOLUTION IN AMERI-
CAN BUSINESS 6-7 (Harvard University Press, 1977).

97) Dent, supra note 33, at 902.
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ELTWI ) LW HIUPEENSL L) ICEDbN L, fEDIZ, &) bIFREOY
v 2006 FECLIERAEDSH S I Lz (R S oMM &5 8&. B
SO, RILWET SN2 2020 SEMAF 27— Ky 7 - a— ¥k, #5260
MDAT =27 RN T —DFFOEMREZRTHDOE R > TV LY, HEELETRDE
L OBRFFREKIAER L TR B IR TIE, AT — 27 RV F —FlmOfi#EL »
) HBIEIR 2B DB E RO TR wWhrtE25h b,
75V ABEFE I b - TIR— L, [BARTFHESEATR] I2BWT,
BARFFMFIZBNC, 7vr7u - 7AYA YRIOBERTERE AV RIOBARE
FHLERMBLET, ROLHIZHRRTWE, 7rru - 72 BO%
KEFT, BANGE2ERATL200TH Y, SHOFEFIIKRFEZLTLHLDOT
HoT, RIZASNELDTH L, T LT, T4 YOdED 5A6RKIZ
NI THONL T A Y EIOERTHR (HALZDY 4 FI2HENL) Tk, &
IFEDboLEZ N, [StEZNAGORE] BPEREL w59, 770 -
7}Uﬁyﬂ®§$E%®E%kLT®ﬁ11yﬂv—}ybkw5éﬁ&ﬂ%
&, ZOWEKNZ: B REOMHEORKILTH 2 LT 505 HExELMOA
7= RNV —OFEORELZEHT LT 4 VRIOBRFERENIC N ZBM L L
) ET LA, MEAMOBRARN L ZREZFICERL 2L % 5 2w,

98) 2012 FERRIEEAF 27— N v 7 - 2= FOHMIE, [REN L EARSEMEE L BRTE
5 &9 BT, REORNMN GBI 2 RET L2 L] LENTBY., COHMEZERT
L7012, = FICBALIEEERDPAF 27— Ny FEE T EHT 5 2 LAk
S5Nbe 012D I — N, AF27— Ky 8% [, EH ) A7,
BAMEB L TR — b - ANF X (BEULRHINE &) 1Kl 2E=41) >~
TRIY =V AV M ThHHIERERL, Tabb, 20124 — F25kdLHAF
27— Ry TGN, TEEEEDOT NS VP AERLZEL D TH L. HifR - 5itEE
4) 353 Ho

AR L, 2020 SEELETH O — NI, AF 27— F¥ v 7% [RBHE. BE LSS
o T RER MBI\ HDS D £ 9 7L AR B O RN R AliE % AliE T 5 720 0F
£ HEARDOE S, &, BE] LERLTBY., 230, HELEEOTNF V27207
Tlx7% <, ESCRBLET A2 L b FA L BBZERICKOONS L) 12% 572 The
UK Stewardship Code 2020, Principle 1 (p.8), available at: https//www.frc.org.uk/
getattachment/5aae591d-d9d3-4cf4-814a-d14e156a1d87/Stewardship-Code_Dec-19-Final-
Corrected.pdf (last visited on October 19, 2020).

99) IV TRANR—VFE (hlE s R TERFFrasE8 LETHI] 23 5H-24
HEZE (FrNEERt, 2012 45),
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M FBRETNT— XY NOREBH— SR O % 5%

0T, MEZ /8T =22 hOJEEIZOWT, ERIZBITF 2 ILHO BT
BHDHVIIERHEEZBI L2, —S TV &, IHBTERS X OS5I
BUAMERELTEFRE V) T—EhL0EEL T, RETHIRIHEZ
O7z—T5 FrAT & I & D4 BEIC TR % & ARFIY 2 580 12 B 1T 2 RSB
BT Lo TELEV)TEROT T, EMGHMALA—HOBELTRE LTH
Billobw) ZeThbB, Ll #HKOBBOALE - ZBEENERLOEE
NIREL NI =X 2 N THEH, ENEREHT S HEE. FoRmER TR
IR 5TV I ITRR S0 AL, SERMEIZB W TTh etk EL 8T
=AY MIETA2ENRELYEIET 2125720 TNOICHET L HESEZHS

250D EF 5,

1. RE

(1) APE R &bk R MM B2 2B 3 2 BB O IZ DT

KEDOMNEDPRED T =R L — N ANF Y ANDHAZITE A LBD RN E W
)2 EIRECHMENTW A0, FRIDIHEIRRLT 2 & D & 9 7% 73 F > A DAL
# (governance arrangement) % 5E& 5 DIIHAREIKE FHTINOFEHTH 510D
ML T Ty o TSk L EEFEE SR EAREROEE IO AR D5
EPVETHLIEEEDOTNDHI, T2, EBE, RVMELEELL) & T
HIFIZ, WHET DN AR—=XD N —= %R LT ZONR—I8=F) /82—
et & R 2WINAEIZ1T) LV ) FEPHWONL Z LI2X 0 HZIHOE

100) BRED T =KL — " HNF Y AN A HIBRS 2 HEOJRIL. FIEEH ORI
%o KRB RARBN (13d). HRFFHEFHICET L2HE. 4 24 5 —IHNIIHET % %E
W78 B 2 4=V — )V (short swmg profits rules) 73: El2E o T KRIOBREEEE O
W EMOBEEEZIHT L ko7, TOLHIT, REIGHEAFICEETY, &
AR T BB LT L7zo See Stephen M. Bambrldge, The Politics of Corporate
Governance, 18 HARV. J. L. & PUB. POL'Y. 671, 712-713 (1995).

101) Lucian A. Bebchuk, The Case for Increasing Shareholder Power, 118 HARV. L. R. 833,
844 (2005).

102) DEL. CODE ANN. tit. 8, § 242 (b); MODEL BUS. CORP. ACT § 10.03.
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W\ WIEH NG ZAOHAMADET 2 EHTE LN EBI3 7T 7 = 7
S, EAREROLE L FERRIC, AP - BETCHZ & D & ) KR
HIEIZO &, BRSO EERZTNER OV E T 5100, ZofEE, Nk
DFT, I—=FL— b HNF L AZODOTHREDINATE LDIE, WEERDZE
B9 B XU OBL L) 2 ODOFRIEHL 2%\,

AR, BRETEIEROBEEICL YD, 72774 EA MEES, HEREFEDO I N
T AT A2HEHENE LT 2MRERFELTOBAP LR LENZ100, HrIdg
FET55612F () BSOBHAHTREREF 21TV, MokTEoXFH%
552 &, (2) SEC HHI 14a-8 (Rule 14a-8 of the Securities Exchange Act
of 1934) ICED L FHaFEM L7 LT, BHOOREY ST ORMTIRGIHE
(proxy statement) \ZIB#$ 5 Z & &Ko b 2 L& (BRFIREHERE), Lvw) 2
OOEREN D%, T FTH R, (1) OFELEHART, HEFREHEREE 2 )
AT A5LETANERPRVEHNTES, Ll a8k, 13HEHOTILAID
WHEZSTRFIIOVWTUL, REREHEZEOHAEZ RO LWV, bbb, Z
NEONE2GOIREEZ S OTMERFNF I T 2 2 L 2T R Lz L
LT, SN LFFEREIEGR T2 T&bLEN5, 2L T, EEFHH
DY b, F1E (UBMEREPINO AL L, @) 2 #E TR\ &)108),
BLOE M CUREDL—E DN B S BERERE BT L %
KODLDTHHI L, BLU, KNOTGHEOETIHET L 00EENS
Z &) ISR, I L O EREHERIEED | e AR L BE T S EO

103) Bebchuk, supra note 101, at 844.

104) DEL. CODE ANN. tit. 8, §251(c) (2001) (merger and consolidation); id, §271(a)
(asset sale); id, §275(b) (dissolution); MODEL BuUS. CORP. ACT §11.04(e) (2002)
(merger); id. §12.02 (e) (asset sale); id. § 14.02 (e) (dissolution).

105) MHEEROZEEIZL o THNF Y AOMHMABELET LI EDNTEL0E) LV
MR LC, BREZ 28T —2X 2 POEFETH 5 Bebchuk 1&, KEIOINSH D (77
7oz 7S 109 Seb)IH, B HFE ST 1020 S50 = 2 — 3T — 7 INEHE 601 S 7%
E) DERERICEML TE RSV EEDLI L, BIO, ERERDEODRZL -
TRRVMNEIFEDOD L L LOBRAPHER I NS Z L5, HREIIBEROZE TR % 7
DN EL, BHOTNF Y ADMAMA T RARYICELTTE LW L% FiET %, Beb-
chuk, supra note 101, at 845.

106) Bainbridge, supra note 56, at 207.
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et M CODTHDLEFTZ A9, 20D, b LT, BNFFEKEDO
WEE % KD B FER. WU R OBEME 2 ZERERITHE T2 2 L 2RO RE
(WOITBEMERLREOTOF T — - 77 A% RKOHIRE) . HUH% ORI
D & @ E L B (majority voting) DR ZRDLIEEL E2ITBH) ET5 L,
(1) OWFEERLLEIH/BNI LD, BRI, T4V - TTrREDL)
LEINHEROBBEZNAE L TAHIREIL, BIZZD L) R HETITONED. &%
FRETA RS NIRRT TEIEWRIGR] 128 EF 0, HUiRa I8 3%#IC
RSN B DI TIEZR N0,

107) 17 CFR §240. 14a-8(1). LT ® 13 HDOLAIZIE. SR FEIRE DO AT IRFIFEA
DIHGFHREGT 5 LN TE S,

(1) BRERFZINESHFEIIBOTAEY 2D O, Thbb. BGIREIIH oS
b, @Y7 EE (a proper subject) TZWi&

(2) BRERED R A S ONEE, HFP SEEEIER T 26

(3) MRERFENBERBE (17 CFR §240. 14a-9) 1 EKT A4

(4)  BRFEREDIMEAN A0 - BB 2 FEICHT 250 THLGE

(5)  KRERED. HEOXFHEERICB 5B EME 5% KT, 2o LB LY
MR D 5% RO ICHET 2546, TOMSHOFEICELMIZHEL %
WA

(6) BREREIZL o TR ENEFETT MRS L2 5ND SO TIEH LA

(7) BMEREDPSHL O OEBHITHIE (the company’s ordinary business opera-
tions) ZBH9 5 b DTHLEHE

(8) MEMENRELRTICETLILDOTHEH, TOTIUTONENEEINLY

AN
=

(1) WmEmiE 2 A#Te 35628
(i) B A Tanc M 5 2 &
(i) HUR 5 <0 BUIGH L O WA PR R BRI - A2 ) 2 &
(iv) HFED N x B mEmis & L CREIRERICE L) 75628
(v) Zofh, KIS BTICEETLLONEENS
(9) MRFIRED. FFREOSFIRE & EHRICH T L2 WG
(10) BRERFEDEE LIFATEADO DD TH D5H
(11) BMEREDSFE UBERS TR LZEOBREREZLEEBHL DO TH L5E
(12) BRERENFHIRE L2 DOTH 254
(13) BRTERFEDFEMEN LRI LEIHT 20 TH L6,
108) FEENEL LT, ST 285BI RMEORELET 2 FORERED LD %,
PGS EAARN R ATE 2179 2 & 2% - TR T 2. INE L@ TlE 2w L fF
&N b, 17 CFR §240. 14a-8(1) (1), note to paragraph (I) (1).
109) Bainbridge, supra note 56, at 207.
110) Al [EIBG#E R © <A RERBEER O R ] R 2 + — % 1) — 2005 4F
B 110 H-112 H,
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Helz. SEC OBTLRHMATED LN TV AiHIEATER T 5, $721 3 HS
OREPHFER L TIHR N 2RO L) ICT 472012, 727714 EA MEE
k. BN (R ROREE. G REMEofR4AREo7oxy — - 7
7 A, WU OREICD 2 #PEEHIO@H) 2R ERICED S Z & EK
WAHIREE (2) OFETITV, I—FKL — M HNF V ANOIEBRNY 2 5 %47
IR TEIz, LR L HIZ, 7T 7 = TINGSHER X S HE S
I LD & T MEHEDS, BFITK L CRHREREEOMER % 15 LT3 L
b A EEREE & KD HRENMNESHPLO T T [#H2H#E] Thi I Lid
BEOD R\, L, R ERDDIE, FREARD L FIHD, @Y 2 EERD
EHEBEHTHLNE)I P, L) e Thb, MNatE: (797 = 7INEHE:
109 4e(b)IH., FEAfF S 1020 5) & @) 28 E kG S H IO L T—
EORIR, §72bb, BEgfEeREEHH, MNEomoE (FX, 77
T TN 141 40) B L OIEARZERICHA L TE AR5 I HIBRE L
TWEDTH b,

I—RL—= MINF L RAIDE, 77T 4 EAMEEDPIREMEDITH A LT
KD BAHEERAE R, ORc BN #ERICET 2 b0, B X U@
BRITICET 2 b OOHE D H 5, OOMBFI L LT, BN (&
LI L) OO ESMEREDORE L LE L4 5 B OMNIEERSHENZET
bbb, DX BABEREE % RO HILEH, SEC #HH 14a-8(1) (1) FriE
ORFRFENZEOFRRFH N L#EY TRV &) TS TLINE I 2 &
HIZE o THEBINDEZRETHL20E) ad 0 MBHFTOVS; 13873 %,
Teamsters v. Fleming Companies S HIHRIDIZB T, F+ 27 7 R~ M)
AT, ERFRERSIIB TSR TI RSN L ZICHRY . HBELHE BE T
HIENTEDLLETLMNBERDENME % O 72—77. General Datacomm
Industries, Inc. v. State of Wisconsin Investment Board F-{#112) |2 B\ C,

111) International Broth. of Teamsters General Fund v. Fleming Companies, Inc., 975 P. 2d
907 (Okla. 1999).

112)  General Datacomm Industries, Inc. v. State of Wisconsin Investment Board, 731 A. 2d
818 (Del. Ch. 1999), quoting Lawrence Hamermesh, Corporate Democracy and Stock-
holder-Adopted By-Laws: Taking Back the Street?, 73 TUL. L. REV. 409, 415-417 (1998).
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777 = 7 INEEEECHFT O Strine BRI B, [REED, JL# 2 FIHIZ LS8
ERETRIRT LR EETLHZ EZIEEVORA L ITLE S NP F 72133k
RIEFIZ K BRI DD L VIR D . MREDPEENIISHOE D AR LHBEEE
FLCTER S0 EDUNEMHEICBW TSN T A ] & LI THi&ES
OO B E R OB = IR 2 BEHKIE T 7 7 = 7 e 2K is 2
bOTHoT, BOLNLIRETIERWVEHIRT 5,

@Iz THE R, Bl Lz X912, KREBIE, HREOEEILEFEDO NS~
ANOBGAR LTl LWHIBR A INZ THB Y . SREE 3 2 PRI #
FRFIBVTHEX ZRIEST L2 L5V LR L L, BGER B O
ZREIAT) OESHMTH Y, 2R T, 77 v = 7Sk 216 4:(3)1H
B L OMEHIHE S 728 S&(a)3H L, plurality voting &\ ) B4 Hi il %
BHLTBY ., WREEICO EHREOERDPEEIIIB SN VENDYD L,
Bl 218, 2004 4F Walt Disney @ CEO Ta& % Michael Eisner ®FEHG#IZ B W
T FHERA T % MBI AR TR IAE D 42% % (5725, HAZHOBRIC X
Y. Eisner DFAEAKGE S 7210, #REAH S OME OfEFHE % B & 1238
L7 0WIGEIIE, HEHREME 2184 2R ERELIT) Z N TE 505, it
sk, SEC #iHI 14a-8(1) (8) 12k V. Zd X)) ZHUH&EMEIRLREL S0
ZERERHIBWTBRT 22 L (WhiE, iR Eo7uxs — - 77 L)
RO LIV/EIL, SR TEL L 3ND, T ER. BTIRFERIZFHF
L72kED, Sirr L TEAAIE (proxy expense reimbursement) % &K T
ELLDLTLHFIEFZRTON TR oTe TOXHIZ, REDEILM & RFA7
TAHEMETTRG L LD LT 25120, EFICT R 000 B BATLIRENE 2 47
DRI NI B hrolze TOXIBRIKWOT T, 7774 EAMEED, B
BlEflis ORZIREO T XY — - TR A, BEREBFOEHEAHEE X UG
BEHIHE LB ERICED D T EENE L TAIREREE T L0 ONS,
DR, IS offl@ ek E 2 R 21882 © L3R EoUEz RTn Z
LEd 5%,

113) Id. at 821 n. 2.
114) Bainbridge, supra note 56, at 217.

506



Bl - Mk 2787 — 2 >~ & (shareholder empowerment) D584, EERH, -+ (507)

2006 £ AFSCME v. AIG HFI 2B WT, M ABEMAGESEETH L
AFSCME (the American Federation of State, County and Municipal Employ-
ees) &, &&EHLAETHLH AIGH: (American International Group) 2%t L T,
iR 2 D3RI L DR RGEARE LM L & )12, — @Rz S hEDIRA
I2 & 2 Ul 2 R R ORERFAFICZOL 2L TEL L), VB
EREBIES B 2RO DMREREEZIT o720 AIGHIE, 2 1AH*SEC HHI
14a-8(1) (8) DD HIEEFHICH /25 Z &L #HHIC, BFEKRFEREORMTIR
PHHENOBBHEIEETEL L ERL, SECICH LT/ =77 ary - Ly —
DFATHRFER L 720 200542 A, AIGOFERIZIGE LT, SECH/ =727 ¥ 3
Yoo Ly —%FT L. FNITH LT AFSCME 23482 Ko TIRF L7z, £K
o] DX PR ECH T 1, MR TR RN 1M4a-8(DIZX VRS S D b D TlE AW
PHORL, 2OX) RBMEBEHIZOVWTOTOF L — - T AR RO
7210 Z RO %, SEC HH 14a-8(1) (8) 22V T OMBRAANHESE - IN%&
%€ (uncertainty and confusion) (272 -72& LT, Ui ORITIZB 3 A3 32
EOFERERZ BT 2582 PR S 5 72, 2007 4, SEC 1 14a-8 ©
YIEZRAT o 720D, ZOWIEIE, FEEROELE L oA EGZE L7271
FU— T ERAFPETLLENI DD TH 7218, Ll 20104F0 KNy
F=77>27 94— VAM)— MERCHEZREE (LT, Py F-77
YEERT) . TRy — - 7R AFMEFBEOHNEEET L LMK
MERR % SEC 1252 T, I %3 T SEC 3 HHN 14a-11 Z#Hi% L 722519 [F4E
9 H. DC. KREIX@EAPEREHFITHET AR - T2 BT =7 EKRERG

115) AFSCME v. AIG, Inc., 462 F. 3d 121 (2d Cir. 2006). HADZEEIZ X HFFFIL. Wil
FE— [T A A BT 2HREREORE OS] LR 22 % 25 (2010) 263 H
LI,

116) 7ua*y— - 77t RA121F, FHOMBERICED L HEIZLL0D, BLUHAS
2305 5D & ) RIEITERIC L > TRROONL D0 H 5, migld [FRAETE] 12X5
TuFxy— - TURALMHINS, FITRE DREICB TS 70Xy — - 77 AT
AR 66 % 35 (2016) 322 H-324 H,

117) Shareholder Proposals Relating to the Election of Directors, Exchange Act Release
No. 56, 161, Investment Company Act Release No. 27, 914, 72 Fed. Reg. 43, 488, 43, 491
(July 27, 2007).

118) FHITHRE [MEREME Tuxy— - 77w A st 64 % 175 (2014) 347 H,
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TEBATO RV THRRO b, FHANIMR) & S 7120, —J5, SEC 1. #Al
14a-8(1) (8) DYIE = FFEEAT Y, R TFE %4 ORI B E O FEIZH T 2148
ERDET 2 KD LREREL., SHOFRTRER~NOBBRLIHELTE2VH O
L L7z, SIEH OB 14a-8(1) (8) 12X b, BT T 248 B D
EDOERDDHERFEIIOWTIE, ST/ —T7 2723y - LY —DOFETE
SECICERETAIENTE LD, TOME, KHITLFMIRFLIEL T
BIENTELL ol BUEDKREIZB VT, HUiREHE oA ED 7 1
FL— T RRFMRE L TEITEICL > TROLNL SO TIE R WA, [F)E
ERDEE L W) FANHBEDOTEIC I > THEET LI EDNTRTHL ESE R 5,
BaHIZ, 20094, 77T 2 TINEHEE 112 Sl S, BGRB8 4
REOTOX L — - T/ ARRBERIIED D I ENTE LBV ENT,
F 72, CA, Inc.v. AFSCME Employees Pension Plan ZHf:122Clx, 2008 4 3
JJ1Z AFSCME %% CA #LI2k LT, [HURIZ BEAIE % & o TRATIRG A )
L72BREIX, SEEFER BT o BEHAO—HEHEZ SHTIFHERTE 5
EV) ZEERBERICEDDL I EENELE T HRERITo72L T A, CAHD
BHI 142-8(1) (1) & (2) ICHEDESECIIK LT/ =72 ay - LY —D%

119) SEC o#iax L7z Mda-11 &, [ZEREFHBHAEE SN2tV Tid, #ERE
BHZ, —EOMREITEHT A REI R ERE L L 2 I % 5 v, —ZE0/E LI,
HAORH A @A L7z H FCT3EL L, BIHED 3% D EAZRAELTW2HETHY) . KE
BEF CUHRIMELIEAE LSR5 v, &M, IR T Rt L - L3k TE s
L OEME IS T 25y DRGSR L. EE %2 BTIREW (form of
proxy) ZRe#k L 72 b uE e 6%\ & L7z, SEC Release No.34-56914; IC-28075; File
No. S7-17-07 (Dec. 6, 2007). Z OHHI & HARGE T T 2 b0 & LT, BBEWEE [#ED
BB LE A 70 5 SEC o MmN L] AP F% 1974 5 (2012 4F) 55 LN, HAT
BE CRENCBU 2 TEREHRICHT 2 —-FR —70F > — - 77 LAIEFEHLT] 4
Wik 63 % 25 (2013) 44 HA45 AXFIT 55,

120) Business Roundtable v. SEC, 647 F. 3d 1144 (D.C. Cir. 2011).

121) Facilitating Shareholder Director Nominations, Exchange Act Release No. 34-62,764,
75 Fed. Reg. 56,668, 56,730 (Sept. 16, 2010).

122) CA, Inc.v. AFSCME Emples. Pension Plan, 953 A. 2d 227 (Del. 2008). At fiEaiiz
S\, Bainbridge, supra note 56, at 209-210. 1T - Bif8iE 118) 349 H-353 H. K
Kty [PRENZ B 2 ZAERENFEHIE | MBS 62 % 35 (2010 4F) 341 HLLF., T
FE—HE [HUGRHEAT & TIRENRE 220 2 B OJRIE ] WIS 1932 5 (2011 4F)
44 EDT,
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TEREFL72e TNEMIEIC, BEREORDL ZEPHERFHLE LW L
FHEIZETC, AFSCME X SECICKH LT/ =72 v ay - LI —%5ATL
BWEIFER Lz, T 2200 FEEZATIZ, SECIE. 2007 FE 77 7 = T
BHEUEIZL > THZIERTONZT I = 7RSS EHITII T 2 EARE
(certification) MIFEIZINCEED &, MEGFEEMEOHW 2 77 7 = 7N & #EH
FTCZE L 720 SEC (&, OFRMFIRED T T 7 = THEMEO T T [#HY) %%
R T 200, oo QFRFRES TR S NIUL, CA HOBGHE S 2575
v T OBEHGER T A REMED S 5 DA, L) 2 DODOFHIHIZ S pi B L
T, 777 2 THREFRHFTOBERZ RO 72120, OIZonWT, 777 = 7 Mk
EECHIET &, TEARN 2 #08 Fo@ B UuE 2 BGH e 2@ - 2k 5 ] @
HEE, BLU, [RELOBEREIILPDLTHPLTOELADAREHET 5]
fHEERGEE % X L7z BT TR EO B sk EIC X 2 BGH % BEHliE o8
BERBHIZTHIEICEY, BIE TS0 Z0@4EM (integrity) ZE0H5H 2 12
HY I AEREE. TRHEESUCE L2 WEHEOIRZEEZRT OO TH L7720,
KRR D BN EERFHILEY 2 b O TH B LkR7212, 72, @I2o
W, Bz, ARED L) . HOOREER & ORENRITIRGER &
BdG L. SN L 72 RIS SH ORI S Uk E IS L T—E OB H 2 il
T5 2 Lid W OBREGFOERFRE LY ) 5 LR~R/210, b,
FIRFEN D B RS L ) . EERDE U2 H 5 & S/, L
L. REEOHZIZT T 7 = 7INEHE 113 el S v, BIEREIZF IC2225
WEOBEM SRS 2 BOEDMEERICE LA TE, £/, Z0H
ARIICE L CEHEZMA S 2 TEL I L SN (BlAIE, MEE, Bk
BEORX Y N=OEHORBEEERT L0 TIE R —HMOBMHEEIE%T 5%
B BHEHEZFERTE D L) &k &) 120,

512, Bl LX), KEOMEDT T, %< OfFHEICO X, #BPK

123) DEL. CONST. ART. IV, §11 (8).
124) CA, 953 A. 2d at 230-231.

125) CA, 953 A. 2d at 234-235.

126) CA, 953 A. 2d at 235.

127) Bainbridge, supra note 56, at 222.

509



(510) — MBS #20% %15 20214E3 H

2R E R (majority voting) 2SEH XA 25, KADH /NS AHEE LTO
IR DOBITIZ OV TIE, MR ZHE (plurality voting) & 9 R EEHIEEASEE A
ENb, M Z ks EHA SN/ & T, Walt Disney #:® CEO T® - 72
Eisener O T2 L) L 72 & v 9 2004 SEDOFEMELIE. 727 7 4 © A MREDS,
AHXF 2 B 12 & B HGR BIE ORS, —Z 0% & I ITHGER R OFHE X B 5 &
W Eh RIS AL RRD 21, T XD 4EE [Plizer policies) & IE
. BETGEICB W CHER RS EE O REE (withhold vote, Tab b, &
WP DE) 215 7286120%, — B MW ICHG RS R FRZ R L 2 i3
LHVWEV) BDTHBD, LhL, FELZKRT 208 e tlid 2ol
PHEEERTH ) . W ESPTHEEZ KR L 2WHEI2IE, 7771 EX MEED
BEEMPKEE N W & L b, City of Westland Police & Fire Retirement
System v. Axcelis Technologies, Inc., FHBIZB W T, #HSMHORGR 3 A
DR D & IOt DFERIED UL ETH o 72720, F0 3 ADHER S IZH L
TRERZ W LA RIS L > THER TR SNz, FEHRER. 797«
TINSAHE: 220 ST O [HGHEOTTE L BN L 3 2 BRI SR of7F
2RO THRBEIRE L2, 777 = 7MNEEEEHTN, [ 2 TomMEIL,

U DR 72 < B OREORZLD 72 OB E 2 MR 5 & v ) eIk %
L7z &) d, F720 29 LREflE L-2 L oFRIC, IiEkaoRs
THMBH ol E) L) T THLH| LR LB T, FHTEOKRELC
M9 2 a0 BHERER 2RO, 2% 0. TOREIZB VTR OFEIL
il SN nw) e Thb, F7/2. 7774 EAMEED Ll [Pfizer
policies] ZMFE X olze ¥R, TODLI)HR) ¥ —FMEWICHFHT S
MED)NE. Z DR A DHGREREOHRIZZRONLDTH 5132, Hiz, #&F

128) Id. at 217.

129) fhoF v E LT, [plurality-plus policies] % [quasi-majority voting standard| #°
& %o See Cynthia M. Krus, CORPORATE SECRETARY'S ANSWER BOOK (4TH ED.)
5-11 (Aspen Publisher, 2009).

130) City of Westland Police & Fire Retirement System v. Axcelis Technologies, Inc., 1A.
3d 281 (Del. Ch. 2010).

131) Awxcelis, 1A. 3d at 291.

132) Bainbridge, supra note 56, at 218.
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HEBI AR ATOE L7212, 77 7 4 EX MEREIZHA 14a-8 DED % F
FRFEMERIE 2 v HEEEEOMEERIC BV GRS B i ki 2
EDDE)KDIz, Ll 777 = 7INEHE 109 S@BIZH S 1389, b
L &R OEARERICB W THHRiIR RSN L TR EREE ORG-S Twn
BEICiE. €D L) EAREROFEIZ T O T OMREIIET L EEHREHED
HRZ IR 20T ZWAS, EH L SREMC L 2 EEFLEHIE (5
X WEHEEROBEH) L RSO EEREERIE (F 213, @
ZRPGEH & V) ATEERSHDOBEL) & AERT HENDH LY, Z ORE
HEeB@# L7277 74 CAMREORETIOT, 777 = 7 216 S50k
S [BREIZ X B, BB ORI 00 2 W REMIC—EROBREHE 2 KD
5 5OMEERSEEIL, HEiREIC Lo THEZEINTI RS2, L n) L
SIS 7z,

(2)  HUfE 1 OB x5 BRRE DB G2V T

B R EOFGFR TR < HODHRD7ZOIATEI T 5 2 L D%\ X9 #i
T HFERE LTI, Ai/hE (I 1(1) CTEHL 2R OB & 2381 b
B3 ZDIED W OBMOREIRTEDPEGTHZ LR THL EER
bNbe, Ll IBARERFEREXL TraHIZo &, WMo [T
B ] 2L 57201233 WU O W L E AVE I E D H e VIR Y IR
BRI BITHRFEFHE SN TWLHAROSDE (361 &£ 1 HHEE) LI3RLRD,
KEOM AL FE PRI O T E 138 OEFRITFEHTH L L LT, Th
PR R ZOHRRICERQ TR0, LHUTIA T, T2 THRNZLHIZ, #HA

133)  —J7. MEEHEFHESILE 1020 Sl LU, BESTRIBT 2 ETHIEICOWC, [HUHF%
(8) PUFFHEALHETE 2] L) FO2PRISAINT 2561201, BIIRE
NBEEEZMMT L ENTE D,

134) Bainbridge, supra not 56, at 218-219.

135) IR (R o oS Bm ] H [k ofEE] 227 5 (BHEgmas.
1981 4F) 6

136) 77wz 7INEHE 141 RQEIZ S OFHEOEE B L TR A D — R 7 HERR
EHLTWLIEEEDTEY., %HE (officer) OMMOPEMERDS ZICEET N5 LR
ENTWD, PG REE oMo EEE] 4783 (G2EM. 2013 4F),
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33819 70 BARD L EL LS 70 - T & 72 1980 4EAC. IURF % 120 L C 3 i i B i
IART B 2 L THER ORI 2 R E ORI HB S5 2 LA TE S & D%
WAL L7z &2 5 WO/ S v 7 — D12 B AT — A2 O D H
BRI L 72137,

BFEY OPj %8S & 312 RE B D% EI DA B 5T 5 K E
DIZEWIHIEED T T, CEO & —#kHEER & DM OPA DA 2003 4121313
12500 B2 F TR L. 1990 SEAC DR, SR %L (O TV A, 2z
T, 21 445 » Enron . WorldCom F:7: & & 9 Ze AT 0358R
L7z, @K% ERGEB M S 25t BE O AR IEIRIEIC X D bRl % FA S5 &
WORREEDA vy T4 TERFIESEL, 2L T, = bF——L LTORE
BEEADPERE L o720 ThH DL E - HICEREINTNDE EZATH L,
W O PsE B L Cld, R 0T 2 BB O Sk 7 KR IET 2 Dl
W CTh 275, WS O O IEEFPITHGR % 1L CEO » 5 08 % 21)
METHLI DL, ZOMIMEIZIZFH DD L, LBOLFEAEFORIL &
LT, 2002 212, KREIO KB FGatto 3 —R L — s 73N F v 205 b e 4
EFROMALEX D Z & 2L T 5 SOX FEDOHIE & FEILAIG o L3
HOYOED AT H L7z WU O & 3 BE S 2 Bl o Tid, ERHE
H-o%Ek (SOX #1402 45) . M IEROWMI 0% (SOX 2 304 %) W5 15
IR o B O R EERIG 1 251E (SOX #: 306 55) S5705Hiak S 721400, S
DOPEF T T HEM & L Tld, SOX % 301 S=id. 1934 4F FFEES S [ i
(Securities Exchange Act of 1934) @ 10A 4<m)IH % % L C SEC 12k L THIAN

137)  KRAGAR— A EREMIZ. 1980 £ 1IEHEN/ S 7 — D12 BT D EA13 20% Kii TH - 7225,
1994 4 % CTlZid, 50% 59123 L 72, See Bengt Holmstrom and Steven N. Kaplan, Corpo-
rate Governance and Merger Activity in the U. S.: Making Sense of the 1980s and 1990s,
15 J. ECON. PERSPECT. 121, 133 (2001).

138) House report 110-088, at 3, available at: https://www.congress.gov/110/crpt/hrpt38/
CRPT-110hrpt88.pdf (last visited on October 20, 2020).

139) ik - midBiE 42) 290 H,

140)  SOX B2 B 5 KE O BHI OB OFEMIc OV, g E RECBI 5
% B & o < 2 4 O B 1990 £ BRI ORI & 2000 FEACHIBE O A H
D% T MY 58 % 35 (2006) 1033 H-1037 HZH,
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DOUWIE % Zk L7214, MIEICED X, SEC 0 EEAZH I T 2 HAI 10A-
U ZYIE L Wk IE %5217 T NYSE & NASDAQ & % 4 @ L3 #i % Sk L
720 BIEE O NYSE @ FHHANC LA, SIS B T o i B
BEBRHATAZ L, B -l - BRO=ZFEBSEETLI L. BLU, Th
SOZRBROMREBEEPMII IR CTh 5 Z L HBEREIN LM, NASDAQ
b, NYSE & [AIBRIC, 8 Hoo a7 Ui 152 THRERL S 2 B 23 B & OVZ I
MR 721 TR S N A R R B R 2 TR 5130, N O & WU 1% gl 5
DR T IRIET 5 OEFMINGETR TH D Z &b ROTWBHIW,

2008 fF\Z A NI RAMRTEAL #E L 72, EROKRSHE HO - RERIZERE
WOFEENT =KL — NN ZAORBITERT 2 D Th 2 Lk L7215,
T—RL— MINF Y AOWEPRIZ L - Tk, Bl L7z SOX #:oflEs L 0%
NERTET 2 FGHAIOYIED N DA DRERFEISKIS T 5 720 12 Th itz 25,
INDORBREDOI—RL — M HNF VA - T 54 ZIBWTHHET HIiE
W EZ R TE TV e OFE#ENH - 72140, 72, FHIZBWTh, ¥
FOEBIHRE 2SR E E OARYOFERIZ OB Tninw & 2 fafid 5 AES RS
N5 L 9H127% ). Bebchuk & Fried i PAY WITHOUT PERFORMANCE: THE

141) Sarbanes-Oxley Act, sec. 301, Pub. L. No.107-204, H. R. 3763, 107 Cong. (2002); 15
US. Code §78j-1m), SEC &, MEFRIEO 270 HIZHRIOREIZ X - T, FEHEG AT
BLOGERERSDVLUTO L) B2z St WBITHEO LG 2SI T5 2 L 2m Uk
TE RS R, ZOEHOMEIZ, KOLH)RDIDTH D, (1) BITEOERARESR
(audit committee) AEEFRZETFBHTOS - M - EBICEBEOEMLEAEL TWA I L,
QEEAREZOBMBEEPIGHER TH L, ML LB THL I L, ) BEEZES» A
HIH - PRREHNC OV TORMIHIET 2 FfE . BLU, 2O L) RFHHEIZOWTOH
HEHICLZNHERFREEEDDL T L, (1) BEZRERPM L2BhEE (RN
&) AERTAMREAETLZ L. (6) BAZBRVEFAEIEBI LIS E OWM % 3K
WO 700 FHEFETLIHEREFT S L,

142) 17 CFR §240. 10A-3.

143) NYSE Listed Company Manual, supra note 48, 303A.04 (a), 303A.05 (a), 303A.07 (b).

144) Nasdaq Listing Rules, supra note 48, 5605 (c¢), 5605 (d).

145) See Paul S. Atkins, Stephen Bainbridge, Edmund Kitch, Jonathan R. Macey and
George ]. Terwilliger 111, The Federalist Society—Corporations Practice Group.: Panel on
the SEC and the Financial Services Crisis of 2008, 28 ANN. REV. BANKING & FIN. L.
237, 238 (2008).

146) Bainbridge, supra note 56, at 9.
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UNFULFILLED PROMISE OF EXECUTIVE COMPENSATION (2004) (2B,
SERCEBY RN O SHG & 2 OB ETFEE, BEHEMIME S PERIRSICE o THRES
NBH, BEITHZEZRITCT 20 E)PICL > TRO LN TV L DI TE RV
O, MREIEEE OHRMOREIC/HATE L L) BB Z 3T 2WRY) . REE
FEE L OB ORBA—FEIKKRE LTHELLZETTHALLEFRLAW, 2
WIET 472002, 20104E, Ky K- 75 v 730951 §&id. SEC 123t L C.
1934 AEEFLFEHIG [FiE D 14A LDBIEERKD7-2148, Z D 951 1240 X LUK
S 7z 1934 A EFRRELIG [k 14A Se(aHid, FHatiEd e b 34T
21 EBRFERSITB VT, BHIS-K 0 402 51491230 Z BIR S 7z BB
T LEEN R ARBIBREZTOLRTINE RS2V E DL L TWwAREY, i
[say on pay] & bIFIEN S,

Ry R 77 7ERAAINTRr S, B QMBI 3 2 k£ 0B 56 %
(say on pay) &® {hFEmMIWT WD, FRET /X7 — X ¥ MR 5 B
ORFEEHE L TH S5 Bainbridge 1. Ky F - 75 ¥ 738 X OFHEE 951
Zl2H5 { say on pay FlEASEIEOHK L LTifTbhiTB )., Mikr ik
THIA—=KRL— NN F LA NTHA N E) KREERTH I E 52 505
REBIET LOTIE RV LT 5D, i, EZ 8T =XV FOXF
#lZ. say on pay WIEOBEIZER LoD L, BITHICBWTUITbIL T L
Z 5 DOHGRE IS 222> B R FERR S TERIZT - & & CEHERGRIZT E w2 s
THERFAT, WERNEFLELZLEEATNSIY,

(3) /I
DERDKRE ALERNIMNEZ PO ET 25O TH ) HETEORLITIE,

147) Bebchuk and Fried, supra note 41, at 62.

148) Dodd-Frank Wall Street Reform and Consumer Protection Act, title IX, § 951, Pub. L.
111-203, H.R. 4173, 111* Cong.

149) 17 CFR § 229.402.

150) 15 US. Code § 78n-1 (a).

151) Stephen M. Bainbridge, Is ‘Say on Pay’ Justified ?, 32 REGULATION 42, 45 (2009).

152) Bebchuk and Fried, supra note 41, at 198.
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[ZHEETIV ] OEZHHIEZ SN TWDH, Y ECTEHE L Z2ER RO,
PR E ZH DTN — T bbb, Oa =KL — FAINF 2 AR % EH
FOMER, B LU@MEATH RV — VO LIZAAr> Twb L HIZEbis, BT,
FNEFNER TNV ZEET D,

DIZOWT, INEE BRET D87 — 2 NEERTO) EIREEIE, Bk 508
B B ERBERE LS 5, MNEEIR. SEPIE OB T OMERE 5 % &
AL ORRRE R & B S 2 25, HEERE (1933 4R @ FFRESRE. 1934 4 MR FE T
W5 L) (&, BAROMEGZMET 72010, HERICH L TEEEEZ NG TE S
L) RIEMRMBEROTN ARG ST 5 2 EDTE L L) EETSZBHT 5,
FTbb, I—KL— TN F P ADMAMAE PO D DILHEIED LNV Tl
L LA L NV THlES A MEHETH L, L L, 21 HRIZAD,
SOX e Ky K- 75y 7FEOR LS, BwIBEO LN THEIZ1T-> T,
MBHROBIEROMET B E $5 SOX FEIZBWT, BRHflzB2Z Ca—
KL= HNF 2 AT HNE BIZIE, BB 301 %) EEFRTHEL0
D, ZFNTOLHREIFROIROMEIANT T IZHRILATICH L L V) T EHNTE
B8, 7275, GRMEEBICHESNZ Y K- 75 v 7kidFEic, #hETH
MBI LS THENTELT—RL = INF VAT LIHHEZWS L H 2%
Of:154>o

DIZONWT, BEMNEFETIE, [#HEE TV (enabling model) | — 2> F 1,
[HIEEN B 2 DB OREARN 2 fadt OFdt & MR IER O 720 OFFE & 125k
BEAEX] THEN LT NF Y ACE RN L EBEIPFEOND ] L) Ez
FERLITH LI ENLLMENT WD, FlIzZIE, TI7 = TMHEHED
141 (oHIZ UL, BUFREE—o 3RO RES#HE L. — AT
BRORR 2 T NP OREBEROBHE L LTHRAT A L0 TE, b0

153) BPHE [2—RL— FANF v ABIT B %S — ka2l b LT 8
FHANSE = SR [t o BURIREE] 122 B (EECRZE AR . 2004)

154) Ry F-77»2780951% (say on pay filJ#). 952 5= (SE& AT I 72 N Z B
£, 971 & (BiEmERED 7oy — - 771 ), 9724 (CEO LHGikEs
EOSFEEIRIL & RN E BRT B 5%5) 2,

155) EPH - miBiE 163) 64 Ho
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(516) —HEES #20% #5175 20214E3 H

ZESINFEREZORFEL 72 IS OMEEK TED 5N HHHIZ BV THERE
9 %, Tbbattid, HlEksfitd 23 —RL — AN F v 2O A
. MMAEBEICLVBESOEFBIIHEETLELHILETE S, LiL, SOX e
Ky ¥ 77 78, —HD [onefits-all] BT —RL— M HNF 2 A
HLAE KB LAV O TH 510, fIziE, BEERESOREZH
]9 % SOX i 301 52%°. CEO L Wi ERR L DFHEORRERD L Fy F - 7
T IEIN2ERENFET LN S,

2. B

(1) AF27—=FTv7 - a— FORIEOREE L HFELD

KE L8R D) EESAESHREICH LRG3 2#Midd £ D #IRS T
W, T BEREROLEESIHIESOEEARHL 20 NE 26T, %E
PHAZEREKOLEEOIETH % FF0 108 X e VoRESHIE L3R %2 D . 2006
EPEE ST EEARE K (memoranda) & fFJE7EK (article of association) O
XA & BEIE L1, St DR FEDEREEIZOWVTHFEESL L UHEIMELFFO D
D& L7z (2006 4FJeE ik 21 5) o F 7oy SEEISHE S HAROMR TR MR
FEICAHYS 9 2 [ HEBHE A E RS 159 35 K VAR (public company) (2
BT 5 [FEEOF R TSN OEREASFERMEREE 1160 2 521 T 545, B
IZX o TR SNREL SR TE 23HH L LTid, HBAEH. iAOH

156) Stephen M. Bainbridge, Dodd-Frank: Quack Federal Corporate Governance Round II,
95 MINN. L. REV. 1779, 1800 (2011).

157) filifs - BiiBIE4) 348 E-357 H,

158) 1985 AEWESHFUI BT, SIS EAREHK (memoranda) & HH K (article
of association) & L THrl} S7zA% 2006 FHESHEIZ IO L) RIK G EBEIL L, #E
SeDEARTEROBEZIEEF (article of association) OFE (28%) & LTI 1
FYASHENIES JIBWORIED) [4F) R 2006 £ (12) | HeleEs: 45 % 2
7 (2011) 268 H,

159) 2006 4EHEE S 314 Zel LA, RE LR F L, IRE SN EICH T 2 HisE
(statement) ZFRERSORICHERMZ T AHEMNEETLIHRIELCICENT L L%
SR L CRERTE 5,

160) 2006 4EEEI S 338 Sl KA. ABSHOMIIE, RS NIEEIT 585
EMOBETIIH L THRTL 2SI L TERTE S,
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EEBBTLLO0THLI L, ST I2HPSEHNTITONLE OO TH S
ZE&, BIO, ERIPHONTRWLDTH LI ENEIT 5N L1680, 37
bbb, B EEmEOfRAHRE. BIPERICET 23 ER 0L ) 2, kE
SEC #HI 14a-8 (I)I2 & o THEREMEHEZEOEH A2 SHESI N b0 b, 3EE
EHETIIMREREONRE RS, #, L4 L LHIEEOHIZBWT, a—
KL= MINF 2T 2R EONAMEL BILT 2RI H T HEIN Tk
(%

2008 SESEEREDFEEICTHTE L 72F. 0 X9 IR RO R,
FREMEDTRIBICHIR S N A HE D2 —R L — M HNF U A - 8T 7 1 L ZHEE
GHENH LT EIGERT23DOTHD L, REOZF NTBHMHETEHR L 720 L
L. EEOHE, BRFISHLTI—RL = M ANF 2 RS AT B 720 OHEFDS
D VFEENTVLIZE b5, SRfEH L V) IERIERA 2R 25H U <
FHELTLE 7, HEOMBEILX, 728 2FH & ZROERE K SN TWTD,
FEEH L RESEIFIZR A BEIERT 2D TH D701, ERRNLRELRD
FEERRRMIETE RV, L) 2L THb, 2F ), EHERTBEFICERT
BT lEWRLBEVIRY . BEMELHRTLIENTERVWE W) T LIk 5,

SRR B ICERNT 2 2 LIk LTHY SN0, HEBEFRER
D[AF2T=F2y THE] Thb, Thbb, BBEKERII. e - BE
DAF2T—F (BFBHAN) & LT, EEOTERNFRTEHT L7010, &
TR BOWTRHEBIIZ [AF 27— Ry 7iE8 (ARoFike L TodikE
T, ARG HEE L TOI Y=Y Xy P EEN AL OXFE) | LI
ENLEEGATHEIT) LV BETEYHE D . EHAToKRT L L TOBBEER L,
FEEHECTREZHEDOFRD O LR AF 27— Koy FEEE1T) &
LD, SNOEDOBFEFIZL > THERSINLIEHH ([ Y RAMAV M - F o
=) RIERT ALV EETER-T, TS L o T, ELMEOENNFILE
M LETHELEBII, METHLIBEKEROKR -7+ FDY & — 2 Hh L
L. MREMEDSSEICmEL TV 2 EE R, RIEWIZ, SHRETHILEE

161) 2006 4EFeE e #Eyk 317 42 1 30, 338 4 2 THE
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ZHEBE OV TR EREROF IR 5 L HE SN BH162),

FiZ, P LA F 27— Ny TELEERTOOFEELELTORAF Y
— My FIEBNE. BEIC 1970 £ 5 EEIOBTER (FIFEEHE L R—R
&) Lo TSN TV, 20—o0fE LT, ARG (T2 —
TALR) BATH T LWL VHREOMAITHEIC A5 IR A AL LS & L2
EDBEITONDL DS, BRI, EIER O LIRE ERICB W CED - LTt
P b720, HE BEEEER) A L CHBELEAEEORER I L. Uik
AP L 2WIRY FikE2E ) B CHRICTI2T 2 LavwEEERH L2 LT,
W EREHDBHA LR SR b Vo2 L TH B0, F7-, HMEKERL.
AR F L BEN % LT, CEO OEFER CEO L Ui &#E L 04
B & D L) BEEBEDO N NF V ANOEE- % T 72160, 15, 1990 4E
B, BERITE R O BIMEIT IO TR TH ) . BEMFHER I 55
WMEET S R VONHEE Th o 7216, EdaFEx &), BHokg ke
EOMRN A FOMBHRERIL., e OSHICBCERIMEXITHEL X L3l
THHRRAERHEE I VYV T A V7 RATHILEDNH ) BT A PPIFFITKE L
BB EVD) DN, FHREEITHEL 2V EDHHETH B0, fiz, KEOHEY
RER L DB TH B LAl T = 2 EE OB E R, W L DS
RIEL TS, Tabh, REOHBEEERIL. e DHS OHEF 27T 5 2

162) EHZT [EEAF 2T =Ry 7 - 3= FEARNORE] FEETF ) A TY v —
JIV 52 % 8% (2014) 21 H,

163) il 21X, 1970 4 H . Lloyds $R1T1X. ZDOEKIZB W CTEMRTEDOH T % ik iED
500l A M2 ClE e bW L2 ED /70, FtREo 1AL 20 2 LLIN O &4k 3 O it
EFIZ001% 12> TLE-T2e INHORBKEFIE., FRIMEITEL W) FRTHET
ELZDZENTERLSRLITNEDL, HEHEIHLTUENEZ 2T THL DM ZF5 2
L 27 o720 Lloyed 7213 CT7 < . Penisular & Oriental, Austin Reed, Liverty, Gus Z&:#t
IZBWThH, HEATKERS IO L) R HRNTHS OWERZF - 7265 UL 2 15, Black
and Coffee, Jr., supra note 24, at 2035.

164) Id. at 2037-2038.

165) L72°L. Ewart O FERGFERIZB N T, HBETKERIISHBHEICERE 2L
722 LIl X o Ty SRR L 72 1d. at 2039, footnote 127.

166) 7ol OSHAEEZ I L CGRIIEZ TR L 2220 720 12DV T, WIZSHFEEIC
W HEREL T L SO TIHFTLE VI 2=V a v E25 2506 TH
LEDRBHLD D, 1d
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L XD L. MEDD LM OFE AT L TR ER & HEic 5
THIELERIVHOGIEDPHER S,

2002 4F, RO EFHEZHAT 272012, 4THOEBEE RS (Association
of British Insurers, National Association of Pension Funds, Association of
Investment Companies, Investment Management Association) 7*5 7 % Institu-
tion Shareholder Committee (ISC)67075% A4 KI5 4 V% KE LTze TDHA K
FTA IE BRBEEERIIB R BED/ST =< Y AFEBE L), LEOH D
FRICAARKTFEZAT o720 . SIS OATEI O R % 5Flli L TR0 L TEf
WKHE L2 T2 L2 RTIDTH o718, BEEOT A FF 4 &, HITH
BHER PG REE LBV THLD [HE] 2RATIELEEZERTHLDTH
BIEEEN, ZokH) ke [EHE] 5 PREIWAIZROED L v HEFIZZo>0
e b, FIIAIRROFEB L) RIS SO0 E TEFER LTVl o
720

2008 47> 5 2009 F O £ TOM. FEBEFRERIT. S ITOREEF 2 H Y RIF)
te 7w BEEIER L CREFICERE 2 52 5 IR 2/ L 2d s, Theflikd 2
72OOEE X H OGRS B o720 T, GRERONE TH 5 & 2k Sz,
PE A SRR B Td - 72 Myners (&, 2009 4 5 A O C. HEKERZ
T2 <L ISC & b IEEEL 72 (B 212, 2008 FF ottt Famfaiko 4w, 1SC O
T 7H A MIERERERICET ARESM BRI T ozl el
£)169, Myners @ JE#E % 5215 T, 2009 47 12 ISC &, 2002 K ED T A R
TAERYETL, Ik TISC a— R s L7z. SETHRISC I — ROz

167) 1ISC %, % Df% Institution Investor Committee (IIC) (Z2LFr L7275, 2014 4E 2k
L7zE)ThHo7s

168) Institutional Shareholder Committee, Responsibilities of Institutional Shareholders
and Agents-Statement of Principles (2002), available at: https://ecgi.global/sites/
default/files/codes/documents/isc_statement_of_principles.pdf (last visited on October
24, 2020).

169) See speech by Paul Myners (Financial Services Secretary) at IMA Annual Dinner
(May 19, 2009), available at: https://webarchive.nationalarchives.gov.uk/20090805015534
/http://www.hm-treasury.gov.uk/speech_fsst_190509.htm (last visited on October 25,
2020).

519



(520) — MBS H20% #5175 20214E3H

BWT, Z0a—Fid, FEEEEIBNTIY =V A NeEZY) U TR
T8 ETABERERICTA FIA4 V2 RETHLOTHY) ., I— FORKED
B, thFEORMMZY & — 2 FEB T 272012, BEKEROIGEE) % 5k <
., AIEGEEEIEICL) B RER] P75 ) A7 2P SES
CETHDHEBRENT VDI,

Z Dtk Walker Review 1ZISC I — FE T 2 T, Ll O ER OUGE)
AT BEED [ATF 2T —Fyy 7HE] THHEWLNIZLALET, ISCa—
FOFEE A BEH L 32 AMEBICL 23— FOHIESNLERETH L LRF L
720 Walker Review 25, A#lZ¥05% HIE % HREAER OIEENIZ B VTR
FF2E)KOTVWDHZENLTH L, BEKEROMED/ZOIATONLHE
WEEI2S, RLOFIROBAPLRBEINZEVH) L L TEXLLDERMITS
BT, 2010 4F 7 A2, Mg Er#Es (FRC) X Walker Review DFEIE )G
AT AFaT—=Fyy 7 - a—=FeRlfilice AFaT—Fyy 7 - a—=FZ
DWTIH 2ETLICWIERAT) S ARSI N TV LS, BRENE TOLIEDH
5. 2012 AFELIERR & 2020 SFELIERRASEE TH 4. 2012 FFLIERIE. 2010 £
WK L CEBOBIEEZMZ 72D TH LA, I— FOHHLEBELWRE —
HLTWDLILEERET L L, 2010 FhRE 2012 ERE HETH L IREIRZ 5
DNHELBTH D, 2018 4E 12 H. Kingman Review i&, #FH1RAF 2T —FI v
T A= PP [EBCBNTHEI 2] ERHBLTUD, AF27—-F¥ vy
T A= FNEREILETRETHL RS LD, FRC L, REOMDIZATF 27
— Ny 7 - a— FEBEILETICREMN R EE 1T 720 2020 4ERIZ 2020 4F 1
RIZHERMLIbDTHLH, LT, TNz HE 2ME KL T %,

170) Brain R. Cheffins, The Stewardship Code’s Achilles’ Heel, 73 MOD. L. REV. 985, 1011
(2010).

171) LHEE [ 7= 2 0 FoORRICBIT A BEEEROEEH — A F 27— Fv v
TearTIA - FT 2T ATLA Y ERoT] KEg—=%ETH (2K — 17
INF U AWHEORRE — SEAMER F - B~ o0ER] 52 B (FHEE. 2016)

172) FRC, Independent Review of the Financial Reporting Council (2018), Summary,
paragraph 12 and 13, available at: https://assets.publishing.service.gov.uk/government/
uploads/system/uploads/attachment_data/file/767387/frc-independent-review-final-
report.pdf (last visited on October 25, 2020).
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FIMDOAF 27— vy 7 a— FOHMIZETHRRZ L) 12, [#HFELe
EORMIWAIZOEHRTHY ], THIZED, AV RAPMA Y b - Fz— 2Ok
HIGled HEEMEZEOMNFZ LM ES LI ENTE LB, ZL T, UEoH
MEEBRTLHELELTOAF 27— FYy 7OERICEHL T, [HERIZE-
T AF 27— Fyy 7id, BIGRIMEOTHEZT2EKRT 200 TiE RV, £
DEFOHIZIE, DM, il VA7, BREEBLa-RL— b - N
F A (RELRHM L &) ICHT2E=5) Y IRy ST A Y MO
FNDENZE] ELTWRIM, T, a— FIZER L CEHAXSE % 5
BWERI (20794 AT -7 ATVLA V] LW FERLT TH0—FI12Lo
T, HOOEFIZHEDLET, a—FDH) L, EORABIUTA & v A% #AT
HHEML VAR HENICRETED L)1 b, HAHBEMNEZEHTA 5V A
AR & T 5L 2 EIRT 212, ANEHOBEHICOWT [HE#RLHA] %
FTAHZEPEREINDIB, o= FZiE, (1) AF2T7— KTy THEDORR,
(2) FIESAHKOEEIZOWTONEORR, (3) HEREEIIHTLE=F )~
7y 4) AFaT—F vy FEBEZHEILT 2 HERLY A IV TICB8T A KT
A, 6) FHIMZ X =2 A0 b, (6) IHEIT SR OBIR i # O WIREAL.
B (7) ZFEE ST 2 EMEE 205 THIPE EN 5170,

74 Kingman Review 28 [AF 27— KT v 7 - a— FIZEBIZBWTRIE
Ahav] ERFELONE W) & FiU, 2010 I T — FOARSNTLE,
BEBBE R E BB L OOy =V A Vv bOKER LH Lz ) s
ENTIR VAL THBI, ZOEZOLNLERKE LT, UFTOEPETFLN

173) FRC, The UK Stewardship Code (2012), paragraph 1, available at: https://www.frc.
org.uk/getattachment/d67933f9-ca38-4233-b603-3d24b2{62c5f/ UK-Stewardship-Code- (Sep
tember-2012) pdf (last visited on October 25, 2020).

174)  Id. paragraph 4.

175) Id. ‘comply or explain’, paragraph 3, at 4.

176) o 7 FHANIRF 2 BARM 2 L, Hlif - AidBTE 4) 354 H-357 F &,

177) Paul L. Davies, The UK Stewardship Code 2010-2020: From Saving the Company to
Saving the Planet?, p.9 (European Corporate Governance Institute - Law Working
Paper No.506/2020, 2020). Available at SSRN: https://ssrn.com/abstract=3553493 or
http://dx.doi.org/10.2139/ssrn. 3553493.
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b0 T3, B LRI — FOFHRI (1) 2RO TVBHRLE (A7 — b x 2 M
EHE) E, U=V RV MNRESY ) Y TEOAF 2T - Ny TEE R LD
EIATo T L) FHEHIET 23 D TH %, SIS, FRCIZZI 6D
AT —FAY MREEICH LT, 74 7 ¥ 2 (Tiering) &\ B EEH % 47
ITET, AF 2T = F2y TEHOENEOREZ > TVE L) THAS
M) FNUZLE LSS, FRCIZ [AF 27— Ky FEHBAI IS &0k
HZEBLTWLDOR] LI EHLWIE [RAF2T— Yy FEEO ] 72
FIZHEB L, 32, SOFHEFICE TR ENTLATF 2T — F¥y TIHEIOFR%E
FTHEHLTI o2 DR EN TV BI, Zoizd, 2020 F D5 2
I—=FiE, T =YX M 2E EI9~JEHI 1) BT, [T
TRHL] EVATA T AERHH LT WD, BIZIE, FEHID [77 hA L]
ThiUuX, 3= FIZBALERBEKERPRM L TV AF 27— Fyy 7iE
B Lo THEALSINDHR, $720, #BE 12 HOMIITbW /I AF 27—
Ry THEBERIET AR EZRARTIRETHDL L SN D,

512, XY EELFENISEEEERMIBCTHEET 5, Thbb, HE%E
BREDHI B, EVDINHOAL 7y 7 A% &ML, R— b7+ ) FITHARAT
NDEMZREBIIEN L 2w A FIBT AL YTy 2 A - 772 Flid, 24
FOEMEENTEOFGBE L TR LA, HHICBVWTAF2T—FYy 7
WA ERNATH A v T 4 TH5R L v 2 L ATEREFZEIC & > TREIZRE
ENTWLE, FELAZTERS VDI, A Y Fy 2 A 772 ik, &
DEIBRLDTHNAF 2T =Ry TEHETIA VT4 T2 E 074K

178) ZAIET =HEE— [EECB L ATF 27— oy 7 - a— FoHEE] G557 )
VAN Y —F)56% 35 (2018) 30 H,

179) Davies, supra note 177, at 9.

180) HEEWIZEIE, £9, -V o vV —HHmLEOSIT MU T, Ny Y TERREDS, AT
2= Ry FESEENICERT AN TERWnWI L, BIO, HELEEEORE
FNBEIHE ) WD H L) M aE . RO REET 2720, HEEIEIL S
512 [Big Threel 1269 2 FFEMIZE 2 ATV, MO E 072 A F 27— Ny TG & #
T %0 FAWIZEDORERIL Lk Ofsiw e —H T 5 X9 ThH b, See generally Lucian A.
Bebchuk and Scott Hirst, Index Funds and the Future of Corporate Governance. Theory,
Evidence, and Policy, 119 COLUM. L. REV. 2029 (2019).

522



Bl - Mk 2787 — 2 >~ & (shareholder empowerment) D584, EERH, -+ (523)

LaWEFTEERRVWEW) HTH D, 1990 FRMP L1322 ) KEOHK
B E R RIMEATE R R AL {AToTEA LB, BLO, % (727
AEADL - 77 FAPLDOL OS2 E Db 00 xbT) (T 58k
MATHED I A M5, HELRBEFEDOLE I AR« A MT T V-2 RMWICEE S5
L% =X MEEIO L Z L DRV EIZHLEIE, T k) ik
BRI o=V A Nl %TaT T4 T HhAF 2T — Ny TE
TR, LA, BIETHR DL I BT VT4 T AF2T— Ry
TEBEAT )L AT 5. 20720, HLIRIT— FPRELZOIZ. VT 7T
4T AFaT— vy THEETI)RDB LOCER L rRlwt 7y o
A ATy 7 A LT, TUT 774 T AT 27— Fyy FEEORE%
L2 LICL 0D THL LIRS NTVWEB),, B, TOLX) /¥y ¥
TFEEN= 2 E SN B EEE, 2017 4F F T2 E O 48 S HNE TR
BEED 50% % e 5183,

2020 FEOEE 2 I — Fid, 1T — RO SR 2 MES LR X9
I SN Tn BRI hb 6T, B1MI— FTHEsTws [HW] 6
ZCKIGICHEIR L7z $CICRAZL DT, 1T — FICHESE, BERER
MAF 27— Ny FEE 2179 OFIEAFEO P EIIFIZRE O TE R
WHDOFIEDI2DTHDL, LAL. FH2HMIE. BEKEROATF 27— Ky v
EEI A R, BB ORI & o TR T RE 2 fH3R IS AS 5 L O 7, R
BREOEMN LMELZAIET 2720 OLDOTHHEERLTWAB), 2% 1,
BRESEOPTREMNMES X HEOFIEOMN OO DAF 27— v T

181) 1990 4F. HERAFXER OFEPMEITHFRIL 20% 128 & F o 72A%, 1999 4E1272 % & 50% 12
& U725 Paul Myners, Institutional Investment in the United Kingdom: A Review, at
91, note 24, available at: https://uksif.org/wp-content/uploads/2012/12/MYNERS-P .-
2001 -Institutional-Investment-in-the-United-Kingdom-A-Review.pdf (last visited on Octo-
ber 25, 2020);

182) Davies, supra note 177, at 14.

183) Investment Association, Asset Management in the UK 2017-2018, at 50, available at:
https://www.theia.org/sites/default/files/2019-09/IMS % 20full % 20report %202019.pdf
(last visited on October 25, 2020).

184) The UK Stewardship Code 2020, supra note 98, principal 1 (p. 8).
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WL, SRS, BB X OHAICE > TOFRITHELNA 7 1 v MIED
STWRITFIER b RWwE SN TW5S, FHAI7 Tk, [F4HEIL. BEx2)
TLH2OBRE, A INFVABLOSABELEHLEO T, AF2T—F¥y
TERBEERNIHET ] EVINEDMDY . &) DI RELEEIIT 5
BRIAAT DO TV b, AN 4 TIE, [FAEEIE, T 28/ 27 A
AREST 2720 I ERBI Y AT I v s 2 A ZHEL, MIST 5] &
WONBEDPRITONT WD, T4abb, F2Ra— FIZHSE, BERERI.
ESG ~DOHHLAD VTN % B3 A BEHIE % RIET BRI IE Mmoo v A
TIVIR)ATBIOSELE BERIIANLREZ LIIh 5,
BRAEE2MA— FABAF 27— FIy 7HTEOH% ESG & 5 IZIX5MBEEE)
EVATIv IR AZICETIER L2002 % % 2 512, ESG HIEIZILY) H &
SHORFLEDINT 3 =< VAN, ST ME R WS LR TER TS
VIR BHLENPSETHAL L) ICEDNL, L2L, E1Ha— Foks
HEEOTEMRMBIEN L AF 27— Ky TEBET) 8EHIZ b 2 50
BERFRE R A, ESGIZH RATWAAF 27— Ky S8 %479 kg% 572
LTHT 200087 BEH & %5, 2R LT, Davies &, HEBE#RER
MWAF 2T — Ry TEEEITIA vy T4 7%, RFEOHDOA 7147
EHFEDOEDA T4 70T RO LD ICHT 5, $74bb, L
DAY TATEA YTy I A - T7 2 FIZBWTIREWA (R—+7 4%
2B 580 & BEENII SRR T 2 ER, WbWDL T 774 TEAFKERDITD
BA YTy I A 77 FEDEENERV), ZROHETOAL >t T 1 71355
CBEWVEW) ZETHbL, STTOHFOETOA Yty T4 7id, HEHOEW
FHAESRL L) ET200TIERL, LA, HEOTELS RWFEH %155

185) See e.g. speech by Mark Carney (Governor of Bank of England), TCFD: Strengthen-
ing the Foundations of Sustainable Finance, available at: https://www.bankofengland.
co.uk/speech/2019/mark-carney-speech-at-climate-related-financial-disclosure-summit
(last visited on October 25, 2020). F2i&. FKIEFIZE TR E NS Dk, ESG FHIHIZE T % B
RE L AT oML FIX, ) LhnEHIVEwE W) T ETHD, ESGH
HOBRERIED/NT 5 —< v A L OHBIBLRIE E 725 2 Tld % v, Davies, supra
note 177, at 24.
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B A Z D L T ENTE L0, BEFEERIIH LT Rk L7228 % #F
DLDTHBHEFR D, BIZIE, 2 — PRI HHIIC, FEEOBUFHER
THHFCAELFRCHWEAGLTTA ANy ay - R=)S=%FELTVLI,
ZITIE FERNR AT 27— Ry FEE &L 2 5 &) Bl O A % e
T5720IC [E5h5EEL L 2LEREZELTVD] LR TWDI, £
LTy 2SN EICES LT 2050 4F F T—E D e FHE = B2 ZR L 2
X7 6 2 WIEEEF & LCid, [BEZHICH L CRFloREZ bR IT IR 5
BN ENDTHE, HIROBE2 S, BUFOATENIHE ) BIFkS iV & 2 5
LIEBEBERIZE 5Ty B2 — FIZE LIRE W EEOD LR Z D 50
TlEZevh & Davies (I 5188,

(2) /N

WIFEO L ANV TON= R =% LT, —HD [onefits-all] B I —+F 1L
= MANF Y ADMMAE EHRAIHEES L L) LT REL IR, %k
ETi, MHICimMzey 7 b —2 @ U THREL D RT =X Y FEER LTV
SR ONE, LLHLENTHWEL DELT, AFaT—Fyy T - a—F
PETOREHFEETIEI R, BHLLDOOAIZHEHENLbDTHLZ L, £
7oy TRERFBHLIZELTY, HBHEARHA Y A REHET 52 &b ER
T&ELEV), wbWE [aXTITA - T -7 ATV Y| OFENELR
BIENETOENL, ZL T, I— FIZRITSNTWABRHFERIR T A 5 A,
[Ty TN - R=A] L) 770 —FIlLoTHIESNEZEDTHY), &
D&Y FER LA 5 2E MEMEBEAITIEZ . © LARROEOKR

186) Davies, supra note 177, at 27.

187) FCA, Building a Regulatory Framework for Effective Stewardship (Feedback to DP
19/1, 2019), at 1.9, available at: https://wwwfca.org.uk/publication/feedback/fs19-7.pdf.
(last visited on October 25, 2020)

188) Davies, supra note 177, at 31.
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TR RN EICEDCLDTH L, FRROTHEIC LU, 1FHDEHED TR
ENd LT, —MEH» S OB L VO B Z R0 5 2 & T, BERER
D= — R ZHBIG L 72Tk e B S R & 72 189),

L2L. SO BFHRICHOEHTERWRIEED 5, &) bIF, HBEKRER
DITEEBRETHLATF 27— FY vy 7 3= FIZBWTZOXRMGI L ) BEETH
o WHERI—RL— MHNF VR - a=FbHE LA [T 2T - R—
2l & [arvrFsA4 - F7 - ZZ2ATLA Y] OF7 Ta—FE2FH LTV 5H
BAICIE, 3= RL— MHNF VA - O— FHPEHOITE) (corporate behav-
jor) BT 20 THY ., Ma— FPFBEHINLSELTE koohsa
—RL— MINF U ZADOHMABERAT 20E0 L) ERE L6, £
DOEREOHPFANIILVEIFRLTEZ BV AF 2T —FY v 7 - a— N, 4
LHEBAER OB IREFEII BT H2HETAZBET 2D TH L P, HEEIKE
RIZEoT, EOWETAET L. YEKETHLZEDY A IV 7 TT B0,
EDE ) BHANTT L0 ED L) BIRLECEREDH 2. €O L) kI TE
SIZEROF#M G FEERAT L L. BEKERICE>TAF 27— Ny y 7iF
BT A EESHRTIEIZVWI L EMHE ST (RF 2T —FYy T - a—F0O
YEIIBO TR TH L), AF2T—FKT v 7 3= FOEFUEN LIS %
WEWS T EITHERICEE v,

KRENZ BT, A8 78 3 B R B 58 AT V2 B 9 2 AR EAR M & 5f b3 5
LDV THIFAFE TV 0E, D L AERBFEDO T /NF » AHIHIC
DOETEMICGTELT 774 CA MRETE VAL EZONL, KED R
FaT— Ry 73— Fid, EEEGESHOKRERE T 2 EEEHRE (T4
vy h AV r—) EEERESE (TRy b d—F—) FEHAMRELTEY,
Ny Y T7 YR T T A EXPPRROBNIZE ZNLDPIZOWTH S 2
LTWZWwA, I— FORIEORHE, 72— Fomig ISCa—F) BLXOZ 7

189) dilifs - AISIE4) 360 Ho

526



Bl - Mk 2787 — 2 >~ & (shareholder empowerment) D584, EERH, -+ (527)

— VAV NEDO L EOFERI0 IS X, EREERER (Thabb, T
JTAERAL AT T 7Y FEBECLD) FEZLEHANRTH 2 NS
5o
KOICEELRERL LT, MEZ 8T — X Y MO XEFEOBGEIE, [F4
VRIOBARTR] OBEDHLEEH I TCVL L W) mrBIToNL, [SHEH
I ZTEMS THEREZRS | S LICEFTCHNEIRT A HERATF 27— R v
T a— R, B AEREENDLZENTELONE W) HEIZOWTIZEZ
HELRZ TRV, Al bd, 2O RE2MI— FHPFROTVLNE
oL, RESEBBORHIEHEOBLEPEMAZ 2L 5o TL v, T4hbb, f
¥ - - BEEOPR RN 2 FEE T RE R R O FEBUCED S 2 A T A OHEZ X
BEVIBETHD, COHLEFEIT L7012, HFEELEROT TOREL,
2006 SESAIEICB W T 172 L0 % U C. Sttoh RHIN Z2Fl% % 34
LEGEPEIRICERT 2T, AF2T7—Fyy 7 a—FZ2ELT, £¥0
PRIIMAGZOER IO T (BEKER) WL HFEL. P &
BUEHEDTER, EED) A7 T4 X2 7% BEICT - BHCBRERER 2 &
OBRFED [AFEHFE] DL ITERR B SNLIREFEFZH#L T LT o720
RO NT, LR D Y AT A 2T 51213, R KO EHIFIRED
FEIUCO ST ERO [HILEK] 28T 208 H L L s, Lo L,
(BEENENPEEREE»ZMDLT) BREKEROE R R RHIT, i
HHEOFEEFERTLEN) L TH L, W22, AF2T—FKyy 7 -0
— N3, ZHRESOFB B L CTE THE - BBELR CORBITO LD B FHIH
KOG Z L 2ERTH2HDOTIE ARV, MEE 25013, b LB »vEmn
MIRIREL 2D #& - B’ R EOFHAORY MAIZPCF L7z ) 971ud, #
. RSN R, &8I EREEOFRICL DR DL AF 2T
— N2y FEEDS, BEKERO O R{/E L HmET 2 L1l TLE).

190) WHEWZR Ty r— 4 v MBS 2 FEHIDSHIE S -k, 1980 4EAICHI AICBE%
IZEEDS o T - EIREBAP BE K O [ CRIADTE K & LT 1 i B e E~o = v r—
DAY IDATON TV W) RS R H LD TH S, Cheffins, supra note 170, at
1019-1020.
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L)L Thb, MEORRLE—FRTHD LM IHERE LEROLROT
T, HEehoREeh EHFEOER E V) BEE KT 5 2 2 13F 2108
BETHLERDNLD, EZ L RNT =X e FRTIOHMEERT
BT Eid, WIS 5D TR W L EFHIITERNR TV S,

NV BRELINT =22 2T 2 EICE TR S S A

BREL NI =XV M EBT 27208 SNE HEICOE, TROMIZK
DE) BHESDR DL EEZEZONL. T2bDE, KEIL, HIHD L)V TOMIT
xR T, b LRI L o THIRS LT Wk FHE (BREME L i) =
LT A0l LT,y EENX, V7 ba—%@ U<, TN G T
DEGHA (o Fr—=I XA MREZ5) 7)) #VERT S,

WITNOHFEIZBWTEH, HHTE L WSS 5. FEERERD
TER DIEATIN 2 FLBEIZBR I S N2 EER D FFIEIZOWTE 21X, FinkkEiE
RDH LB, BERHNZ 50 58ES (investment fund) (238> TS
HHLIENLLIEHEINDLY, NV T7 N -T2 TFAEANDE S B, E
TP E R & ) BREY I G5B 2179 b Oz HF L& 3 2 KERD 732>
WTEZIZ, Ay Y77V N 727751 X MIKERSEDORINFAZR 2 Bk
LT, Y & — v %2BRT 22 LT, KEORFBEMKICH L Tatkzr 725
FTLOTIE RV E V)N D 519, LT, ZNETNOFTEIIBWTHET
HMEETRTW L ET 5,

191) B8 190) B L O 2(1)% 208,

192) See e.g. Lucian A. Bebchuk, Alma Cohen and Scott Hirst, The Agency Problems of
Institutional Investment, 31 J. ECON. PERSPE. 89 (2017); Bebchuk and Hirst, supra note
180.

193) See e.g. Martin Lipton, Do Activist Hedge Funds Really Create Long-Term Value?,
HARV.L. SCH.F. ON CORP. GOVERNANCE & FIN. REG. (July 22, 2014), available at:
https://corpgov.law.harvard.edu/2014/07/22/do-activist-hedge-funds-really-create-long-
term-value/ (last visited in October 25, 2020).
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FEEME | L LIEN S, ETHEDENIZE > T, K= 74 ) F~OHAH
W% REEIHIIC B 2 7 7 7 1 THHFKER L, THDA > 7y 7 ZZHEL L #
WORENZITD RSy ¥ THAKER., WbWwb A Ty 7 A7 72 Pl
FoNb, 2O H, AV Fy 7 A - 77 v FORYIE. 312 BlackRock,
Vanguard., State Street ¥ \>9 [Big Threel 12X o> THOLNTWAHIN), ¥&
L BRPPI o CELBHIOT T, 727714 7EAEERIE, I A MO %
ANy NeFBAVTY ATy Y RIERT L2308/ LND X)o7
s N T B8,

BREESEDPHEBIEEHET LD WVWIE, FUE, A Y RNAMXY b - F
L= VL EORR DL LI L D, Thbb, A VNRAMAY D - Fr—
YNIBWT, KETHRED T L EBREORELEAR L OMIC I -V 2 Y Y —
MEDH D EVH) T ETHDYD, — I, FEEREL EOBRERGE L. R
ZRWEDNOBEEED T, TOBREOEME Ty b - v ATV v —ICFHT b,
BEREFEIIBWT, BEEHEITEERAE b THEL LTOMMNEA
L. AF 27— Ky FEEZRMT L2 E ) PERET o SO, BERE
HERRZHEE L OISO FER—FD D L5V OPEESINL, I
BRSOV T R ER EROMEBEORENRFERTH L LEZ O
%

194) FERIE A—T Y - Y FE (WbiEIa—FaTV - Ty F), su—X
F - x> FEL, ETF (Exchange Traded Fund) B X Mo &tti v 43D 5,
Bebchuk, Cohen and Hirst, supra note 192, at 94.

195) 2016 4= % C. [Big Threel OEFEHEDOE X, ETFROTNTO 7 7~ RHPEH
T AHEMHED 71% 123%T 5, See Jan Fichtner, Eelke M. Heemskerk and Javier Garcia-
Bernardo, Hidden Power of the Big Three? Passive Index Funds, Re-Concentration of
Corporate Ownership, and New Financial Risk, 19 BUS. & POL. 298, 304 (2017).

196) See generally Kenneth R. French, Presidential Address: The Cost of Active Investing,
63 J. FIN. 1537 (2008).

197) WA TAF 27— FY v 7 - a— FORGmoELE] 2 2 k1515 % (2018) 18

H,
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Falo#E z J712%F LT, Bebchuk., Cohen 3 & O Hirst (3R D & 9 Zfi%n9 7
S EIT-o TV b, BEEME L LTORESHIE. AF27—FYy FiGHo
FEHZ L o TRO NG (AV) BAF 27— Ky FIHEH U
M (C) #BAAHADA (CKAV), AFaT— ¥y FiGghz R+, L
ERDIEITTH D, WESHDPEEEE - FREMEOGERES OME % i
LCGEAT 256, AT 2REICE 5 N2 B EHEEICB VW T—ED
HE (@) 2505, 20D, HERMIE, C<ax AVIAV DHED AT,
AFaT— NIy FEEHZRETLZ 812705, B2, #EAEE? 106 v
ThY), HEAF 2T —FT v T L > THEL N A FESHHEREED 01
% (100 F KIV) THDHEFEST S, COE, AF2T—F¥ v AHEENIHEL
BHERH100 77 FVERMTHIUL, AF 27— N2y FGEIIEESHEI ST
L7267, EMIRICLI L, KEDOA YTy 7R - 772 RO aDTFIHfEIE
012% TH B9 ZF 27— Ky FAHEEIIK U2 BFH 1200 FVET
HHGEIRY  HEEHEIAF 27— Ny FEBHEFIA T4 TRA
58 be TV T4 7HEAEKERD a DFIMEIX079% TH Y19, 2D
720, LRoBEIZIE, T T4 TEARERICE ST, AF 27— Ny 7
LD LA TEBLEMIL 7900 FIVLLT TH 520,

FREONGEEZ#E LT, 77 714 THBAFKER»/ Sy 2 THBARER P E T,
AF 2= N2y THEICHE U2 EHAPBO CTHROLMNL &) Falllny 72 s
PiD . FEBEIZ, [Big Threel 251 it EOFERMNFEIIBITHLAF 27—
Ry TEBICET 2B DT 0BT AORERICERQ TS &) FHEITH
HAFD TS, DDA YTy 2 A - 77 Y FIZBITAANERON
HHUSIEZBREED S % 6

CHUIKF LT, 722 BBELEOL T4 THHFENTWEELTH, H

198) Patricia Oey and Christina West, Average Fund Costs Continued to Decline in 2015
But Investors Are Not Necessarily Paying Less, MORNINGSTAR (Apr. 26, 2016), https.//
www.morningstar.com/articles/750651/average-fund-costs-continue-to-decline-in-2015
(last visited on October 25, 2020).

199) 1d.

200) Bebchuk, Cohen and Hirst, supra note 192, at 96-97.
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ZDOR—= P75 ) F AN S N OB RFEDMMEATEML . i
o THBEIIR B L WO T A 7y 7 ZABK LRSS %0, B%A v
Ty ATy FOERER (Thabb, BRiiFEER G LD v Ty 7 R L
D7) FEo ZNVHNLNWI LI h b, TNUIIMAT, AF 27— FIy 7iGH)
WERHEZHR Lo loixaasttd, Y%A v Ty 7 A - 77 v FOBEHAH
TRASNIZAT 27— Ny TESD SN LRIk 7562 8 127%
S>TLEH202),

&N DIFIEAR, FMiOFERIHE Y, a2 &0 EIEBIRERIT. HFO X
) RN 2 RE 5 & v o) g 5 1T FPHIZ D & 4000 [BIFREE 0 &
BHEEHGG IR L CE - 2 e BB SN, SHOFIEEDIHETH S &) Bl
SEHBEATNDLZ LS, R LZHEBENS HICKEL R LIRFI N TY
%28, EF B E R ICATET AIHBMEA LR 0@ ) AEN RO THE Z &
AR, ) R R TRBERER OB ERRICERL Y 7 ba—L LTO
EERAF 27— F v 7 a— FH, 2ol ) ICHRIINAIROERIZS
3 Ha—RL— NN 2 AERIOREEIZIILDEDTH LD eE Rz L
&, EHIEENREYLL SR 20,

201) 2016 4£. Vanguard (&, &L EZFE 13000 D AF 27— F v FIGENIE T 5 %5
% 156 A DKt B 12242 T, BlackRock @ 35 A 13 14000 #h 12D & 24 A Td V). State
Street D34 1E 9000 #1122 % 10 Ak Td %, Sarah Krouse, David Benoit and Tom
McGinty, Meet the New Corporate Power Brokers: Passive Investors, WALL STREET
JOURNAL (Oct. 24, 2016 10:41 am ET), https://www.wsj.com/articles/the-new-corpo
rate-power-brokers-passive-investors-1477320101 (last visited on October 25, 2020). 2018
£ Bebchuk 72 H OFEIMIEIC L B &, AF 2T — Foy PGB A B U,
33 A (BlackRock). 21 A (Vanguard). 11 A (State Street) & 72 - T\ %, Bebchuk
and Hirst, supra note 180, at 32, Table 2.

202) Bebchuk, Cohen and Hirst, supra note 192, at 97-98.

203) Alan Dignam, The Future of Shareholder Democracy in The Shadow of The Finan-
ctal Crisis, 36 SEATTLE U. L. REV. 639, 683-684 (2013).
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EWV) G A IS L) 127% 520, TOFERDS, EREEERER LT, A
v Y77 Y FIEEREEICBIT M58 2 & ) BRIIZIT) L9 12k o Tw
520, T2, Ta—FaTIV- Ty REEDLD B 1 FHEEOKE LA
EICBWTHHIHERIT)DOLIERR), Av VT 7 R - TI7 T4 AN
0T OSMICEFTICHEEERIT )0 2OXHIT. HIHELEEIIBVTAH
WO BDDAT 2T — Py y FEEHZITH 2 LT, AEEDONNT+—< AT
SHFCHIIL . 2AUCX ), oAy VT 7y K- 72T 4 EA N OB
DI L L5200, LEOBEENS, KENIZBWTHREL Y 8T — X ¥ O
YT BB DOFIETH 5 Bebchuk DEIC I NIE, A F 27— Fyy 7&K
FOBEB L UOMEL /8T — X2 M2 X o THIL SN ABEMDITHEICE LT,
NPT 7y KT T4 EA MIERBEMEER L) EEoHL 0L s
2207)

2L B0 L), RET T =Xy bewIERIT b a0
. SRIEHROBICHNBED ) A7 74 % 0 72 Wl L T2 o &) %I
A REAFFHUTISRISAVEIICTEL0THL, O, &) bIEE
AT & SR EEL & I TT O INO =N —H )L - N 7128V, &

204) Frank Partnoy, US Hedge Fund Activism, in RESEARCH HANDBOOK ON SHARE-
HOLDER POWER 103-104 (Elgar, 2018).

205) L L. AT T7 Y RFORTH, 7774 EXLIZBLRT 7T 4 AN 77>
Fixd iz & &% %5, Kahan and Rock, supra note 18, 1043 (2007).

206) Bebchuk, Cohen and Hirst, supra note 192, at 105.

207) Bebchuk, Cohen and Hirst, supra note 192, at 104-106. Also see generally Bebchuk
and Hirst, supra note 180.
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Lo TLEIDTEH RV LEEZ LN,

FZL b 53, 2015 4., Bebchuk, Brau 8 & O Jiang O FEFEMF5EI.
1994 4EH 5 2007 4EF T, AN VT 7 Y ROEEICES Lz & &b 2000 41 %
FHRIZL T, MARSFEHOBEFEMPKRMEZMIEL, F—E D Q & ROA
IR & T EEEAUGE L. RGO EALOEB BRI N ho7z v
I AER A BTV D29, DF ) Bebchuk 513, HHIMRFRICHET 5N\
VIR T T4 AR NDPEEREEOREM 2RISR E L S v 3
Y 7 FFERERAMKENC T &3, EREIZEORGEZ B LT, 2O L) 2IRFUZIEL
v EFIET S, 20Uk L CH4AE, Coffee 3 & U Palia (X, RIFLOMFH X
3% Bebchuk & DA KR L o2 b, BRIIWIZTA 2 & v ) RLRIZHED 2 IE
LLwE LThH, FiFEosFEMr oL, A P77 K -T2 74 LA
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774 EAME, RENOFREITTEERT LI LT BERPEL S F TR

208) Dignam, supra note 203, at 645-648.

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

210) John C. Coffee Jr. and Darius Palia, THE WOLF AT THE DOOR: THE IMPACT OF
HEDGE FUND ACTIVISM ON CORPORATE GOVERNANCE 561-564 (Now Pub, 2016).
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