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M DSERRIRE S22 12k, ERLO 2 204 [EAREHRS ] 10
AN ZOMBFTIERG IS T HHIRAS S I12m@fb s, HEES &l
EOEAEDE 525G 5N,

DX HHHEESEIT SN LIS X ARERE LT, REONIRE R
s 25— hTHREOEKI T A2FHEORHIEI BT L2 2D, BARTH
B2 B THAGATR & T L7230, B4 k3 2 BUF oML 22 2% 1) Bikdg T
Bzl MAFEIZO SEHERMEEIHMBAIZ 2 > TV 72D TH -
720 EEANOEEEEMARTE 72 > 72 DIXERTY TH 5 A5, 1937 4E0 5 1945
FEFTOM. KEDBEDVPUEL kL EREENEE BT 2 L) ez,
EARNHEH T )RR ho Tz, 22 CTHAFIZ. BRTHICAAL TE
IR R & B3 2 72— T30, [&Rlfr ikl oFEMiIc XY EHEERIIA
DLMBEMO Y AT OB E#EO TV oTze Tab b, 1942 4£12 &R 4R
R D3R S, ASKRFUTH O BRI T8 & L OB S L 7 3L [ml g

34) [EHAZRE Y B SRES | IEFEENORME Z L ) 27201285 shizb o
ThY., [SHBMEBSEEES] /v 7—Yaryofib2 HEL LTbDTH D
LIRS N T WD, [SHEFEHA LRE S DREHHHE] (194049 A 14 H) 2 (i
PR F R R E TR - Jr 58 S http//www lib.kobe-u.acjp/das/jsp/ja/Content
ViewM.jsp?METAID=10030144& TYPE=IMAGE_FILE&POS=1 {Z & ) AF7]),

35) [&HRAERGS ] 2L, BARED20 FHEBZ A0 I2BWT, HOEARD 8%
P ERMY3 2546, £, WFEEORYFELBZ 256120 FHREOFT21H5
VBN D Do 7o, BEESGHEZV LETESHOWITNIARW T2 B2 2K HES 23
WTHZ LY, THREOFTHETH L & SNz, SeHEHE MRS RERE R H O
R AhaRiEThaE 58 & 345 (1992 4F) 21 HB M,

36) 1938 4F. [S&ALFIERAL Y K& S mlal 4 | AVakam S 7z M, SFIgRRAG TR 25 120 20 &
100 (2 M L7z 1939 4F1C, #RAfiAS—E LA L7225, 1940 12, SISO FEITIZE D,
FFOTHELL, Ziud, HEROBAIZEANDA Vv T4 THET L7720 Th S, [l
W% - BiB7E 15) 110 EX 4.1 &2,

37) 19414F 4 H. HARBEZESRITIZ, WM Td o 72 H ARG FGE RSt &2 77 L
720 HARRREH R SHIBUF OIRR 2 21 TERTH 12 B TR 2R E V21T -
7oo R B SITHGUC L - TIREL S N7z, PHARIETE [ HARBZESRAT X i 4 ph 4
]GRBT TG oSmiEE] (HARHE, 1991 4£) 250 HZH,
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ORLE - WIEEH D, MHSICBEARE IR, Inb0—HofHEICL -
Ty BREZ L B HNF  ANERRMTE 2 L) ZHEOTIEPIDbNS &
EHI, FUTHRFEICHTI2EEZTOHLVERE L TESL LLOTH 72,
BIRZEVL Z &2, HEA138 (1938) 4EmEribid, Fha: FMEHIR & v ) B
DFNIZBREET., LA, REBSOMRZ & 512K L2239, F4ESRIER
245 R, EHEOEME 2T —HOREE., HXEOBERIZIIREORME. 2
DR - AW - E. MoK OEEOES, BLO, % - BEEEOSHIC
B EEDGRERR EOfT % 3 HB. MERSOIFRITEIC X 2 KGR % KD,
] 246 Seld. FERF 7B L OFEME 2R ERSORIEFHISEM L 72 &
I L7zeED Th 0k, Wi 44 (1911) EBEUEHO 30 ERICEE L D
EHROBEPIKR T 5 L & b12, WA HL T L REEPTREL T2 L
o, MREOFIIK T DA DT % HIRT 2 LEIE L2 L IL530
Thor0, B, iFLREOTH L VI BEROT T, HRRLEE A OER
OBRA B, [ 245 4 1 HIX, Btk - RS EHRIENOBRET LI L 2ELL
WHDELTWAEYM, 29 LzmzEiFiE, FFEOBMEDIEE, KKRE LT

38) WEAEIH. REPITHTIO L) ZRERES L2 VIET V5= - U=V DV AT A
P ENTZDONIZONT, LTFO 200K R S5 LiHENs, 3. ZOH., £
S DFATIZB W TEHATEIAMEE(L L7205, SR MRV, 114720 o8
S Lo 20700, [—8H7T0MN %L > T EI LI BZNE) TEAR W] &
WORIIZ e o 72720, BEL OFITH S 2 2HEETBRT A2 LI12X D, ) A7 D4k
72D THD. o, BRMBANOKIEES T o 72720, BRFEIZL DA NF v AR
9F 0. BEBRFEETATEE L CHEAMENLEINZOTH D, Fl - BB 18)
73 H-77T AHEH,

39)  ENZFTIEAR L. HUHROMERROHIF & B OB FEOBIL S SUEOx G & % - 72,
JIRIERE [T &R - LB o8 L ol et g s ] W Taattdnel (2,
1976 4£) 217 HLLF S,

40)  JBIR - HiEE 39) 217 EHBlE,

41) Lo L., ERCHEIR DG ED H T LR SNz, LR - Bi8TE 39) 218 HZ: I,
L2512, [ OFEIEMFZEHEFICE S 1, ST SERE mAE LA o 20 o BRI
&, 1935 EDMEETIE, ARTEZREO AEATI 15% % o705 19424127558, 9
% W ZTFHN . 1947 ELIBE. 0% (272 > 720 [ - §i487F 15) 104 HFR 44 20, oo
FHEPS BRI, FHEEREL ST #ITT 52 L 25E L Tl h o722 20
59, EBIIIRER B OIS KIEIHA Lz WX, i HREFEIAG ] 12
FTHI2IE. BAFREFRETLELEOBEIZL ) EARD, S XL BT HLEDNDH L LW
HHM T, MEZREO AR DN L Tk 5, WG - {487 15) 113 BB,
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MERKXPOERZMEIFTL2LDOTH L LR B,

WA 13 (1938) EDFESIEONE L, Lk [REFEHAH ] (200584
YR L ORIZIE, ) ORI e 5 EELE SN S, 1939 FIZ LS
BORMEIEHEL, BESIERDAA [ L S EHOZEIC BT 28D T L
CTHY . MPFEPDOFZHRUZZE CHORWE D) ZEAFRLPEELNRNTH 2w,
PHHEREZFERICLP2DOTHIEL ) 5 2 LIIKEORKTH L V) R
FoBHLY DD LHNREG 250 THLH] L) MEE#KEZLL TV
548, KAFIE. BEA113 (1938) 4FE OMEUIE DG AR T M 2 BEO T I2/TH
NTWD EFFL, 1929 SFREIRHFE 2 EBSE LM 5 H 5 LT 5 72,
Wi 23 (1890) 4E AR EE & WG 32 (1899) AF#rmikid, &2 LR, &
BOMERIET 55O THAHA HA13 (1938) FEOIEFEETIE, REE
FEMME (28 5 2 FEAREHS L CMY AL TWD EERT 2, LT,
D L) e E L 2 DNREEE R A 2 LI, BAREROTFERIZIILIRE
CETHHH, [REFEHEG] O L V) HEIZ L > THRERIIA TS TH
% & RIGIEEHE L T 299,

BEFOHARIZBW T, KBNS 2 —RETH L METIITOHHERY
RALGIRIRE L CHEFRF ST 2 S e LRk L 72 2H D005 05 [#EHK
FrEH] 1SHDS L e ERN 2 EORMED, FHEOE THE A LD 5T
720 T¥ 1943 4F 10 A T SNZEFRRIC LV ERF S L LTHRES L
A, [EEREE ] (REIGHRIHL L, BEERORBETHLI LR
BIRE T HHE) BEE - BET L, BUFORFREHLLENH D LSz (K
TWEMEITAE L5 7o, BELORERATHEFHTH - T, [HEE
FE ] IREZOFERZRTICLINOOFHEHIT T2 b0 L sz (HFEEH
FHATHEE 2058) 0 TNOLDIMEIZL o T, ERASHOBEEIRTERE, LT
IR EIND Z Tk o7z, SHIT, 19454 2 HICBERIvE S 7z [HEES

42) BB AUX, B3 ELIEEEE. RELSTOERT & 2 MAKRRKEHEE LT
DWW TdH Do FAE— THARSHEWRT R (F1lfk, 2003 4) 403 HZH,

43)  KRIECHE [HreE &AL B | derEk 41 5 4 5 (1939 4) 39 HZ M,

44) KM - wiETE 43) 64 HZ M.

45) KM - witEIE 43) 65 H-66 HEH,
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O P EE AR T A1) 1. BRFEICH L TES® REO [HEIEERY] % #
FES 2 — . [HEIERCY | 04 L. BUFPSED 20— VIZHEWV., fEER - &5
B THE] L LCaiT b0 L7100,

1937 4E20 5 1945 F £ TOHADRFERIG Y AT A L SHERNCET 5D Eo
BB A BT 5 2 LT, ROMHMERTIENTE D, £—I12. HROMEK %
EHEMIGDO Y AT 5 PEERBLUREE L) WEFIZ L 203 > ZA3EE
EBHMA) E. BEREMICITDbNIZ AL YNy 7 - VAT AB L OBRAD
FAEVILL o TR ENTZLDTH S E—HICEDLIL TV LA FEEIZIL,
ZTORMEE e DHHIEE S 725 LzgE X, 1937 4E 005 1945 4E £ TOREH 2 5
FTTIIHhE o C7z, HIEOREOKRIZEHT S % H1F, 1945 F LI, GHQ 12
LRI - MERE - BB b2 oL EREY T, 1937 E05 19454EF T
OO Y AT LEERZ & EDRWITETREZEZTEZE W) LN TE D,
Lo Ly B 2L SN-EEREN O HAROMBERG Y AT LA ORK WL
FHEIZ, L ERBEEMAHB L OHEIRHFECEC X - THlENIZEA SR
720 1937 4E20 5 1945 4 TORMIOMEMRIE T AT AL o Tl CHESINT
WHDTH A8, £, ZORMIZBIT 24 OFLPHFEFRICES SIF, &
EMGT AT ACEENL T TV AT A CERTY, SN, SRR &)
REETLILICE), BEUEERIGY AT LABEEZ, (ERO L O LK
ELBRD VAT AIERSEONL UL H L L V) 2L THD,

46) T XHZ, HUITFE LMEEAMNRESR L 2D RIS L CEEMN LY % Sdh- 72
By, e - EEROMTHET HIE L 7o 7z, MG - Ai8TE 24) 394 H-395
HZH,

47) See Takaaki Eguchi and Zenichi Shishido, The Future of Japanese Corporate Gover-
nance: Japan’s Internal Governance and Development of Japanese-style External Gover-
nance through Engagement, in RESEARCH HANDBOOK ON SHAREHOLDER POWER 554~
560 (Eldgar, 2015) ; {LJIVHET- [RRFEZ EHR L 2 WikeE — BRiGoEA D ERH L7
HARIA N v AL (HARREF B, 2008 45) 38 HLLUF &,

48) WEFIETE [BUCHARORE D A7 4 @ ZOfknE L ZE O] MRS = = WEIE %
[BH AR Y A7 2 0] (HAREEET. 1993 4) 275 H&H,
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3 1945 4ED SRR NI T

1945 4F LAtk 4G B &S F S EARR S (GHQ/SCAP) @ HHHBUKD—ER
ELT, —HoORFMOEE T, 450 L LT, 1946411 HIZ
[FEtR ARSI T 2 HE] 12X ), MRMBEIHG Sz, MRAIRE
L T REDOFEHMAP RS ERZRERIIBE SN L L b1, BMRR
BB L OZFOREENRB T BLEIELN/2 LT, EHOMBEOATEEICS
JAEE=ZSY VT - VAT APEEIEE SN, T, 1946 FFICBUFIE. AR
] GNP @ 1 #551CH4 T 2 BHOM ER A BER P LB L 72O TH L5, Z0
W5 D 29% IHERIZ L B2 b D TH-> T, HFELIHEAzHH T L L
oM EEORKRER A U ERERTH - 7249, BFIE, 20
£ B THBEEL L ORER OB S Nk % REICIUS L0, it
B3 Lo L d 5 —FeHINUGHRA L AT 2 L) REFRIGES)] =&
Bil L7250, 2 o fk A, M8 APk F o FpREl 613 1945 4F 0 51.9% 2 5 1947 4
69.1% ~HIN$ 5 & &bz, E AR T O A K 1945 4 167 77 4000 A A &
1947 £ 419 75 1000 A & i 1 7252)

Z ORI H AR O IRE O HAL S BAREHER L 7= DIZFHETH L b
DD, ZIUL, FRO L) ITEFEBEDILAR L T GBFETH U S HARFEN 2
BHELLTTERL LA MHREETICB W TTEL., #zicBWwTik
GHQ/SCAP 12 & ) ABINZE PN DTH D E VW) ZENTE LB,

Fitk ERO/MEFILD B\ IZ G HALICHE S T SCEHETT OB X ANEHIC R 5
Two 72, BAPHEHWED SN THREZLLEIEbN TV L E2BIRL

49)  hWG - wiEYE 15) 121 HZ M,

50) HRARE ORIICD &, #ETORE (1935 4F) . BUFARA L 72RO E G132 0.1% 129
o703 LT, 1947 12, HREEUMEIE 244% (27 o 720 TG - Bi38IE 15) 102
HE 432,

51) #Aolizeid, ONEEEEL, QM RRERRat 2 S 0L, @EHENL K
Hotkz 1% U ERAET 2E~OFREEEL, &) FEtoTIirbitz, S5 - wigE
18) 82 HZ M,

52) <FU4 - Hif8iE 18) 82 HZME,

53)  MEEFIZ A - HIFE 20) 136 HZ M HARIZBWTHRADEA D7 D R L7205 @A
MEFAEKRD ) B, 1FL A LIIEERIARE RERTET AR TH o7 LI SN D, i
W5 - WidEiE 15) 130 HZH,
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FEEEIL, BEREEZEL 72O OFEE V&) AR L. 22
2Ty 1948 2% % & wlO—I@OWIbIZ L ). GHQ/SCAP @ HHHBURIE.
BFEORFAS,S HARFOEE - A 0720 0% HIEPH &zl S 725,
Zo& &, MEED B TR ISR SN T B BRIEIC & 2 FREEOK
KROWAHRAFERM SN, BEARASEMOBRRIFEVLMEREL TW/H, 5
(20 1947 42 4 FACHE S e 2R E, 400, SriEBIC X 2 hokkXs
HOMKOREEED 5% 2BA TR LWV EVIHIRZFRL TW2ds, &E
B FARATRITH 7 BANSOE & 8 % BB L 72/ 28, 1953 4F 9 HOSEIZ L ), 4
AR DO FFRRBIBRAT 5% 205 10% 1251 & LiF bz, S i FeIC, FEMEAR
3 L SRR & OMOFAEBBRPEHICHEI I N TV o 7250, &7 A,
1992 SE D[R 4 FERAR B E] CTld. BARMGED 9EBIZB VT, #Fok
KELERENTA L TS EME SN TV 2%, HROFFEGHERIREES N
S E D BREHEOHESENE T L EVOMAL LS SN, T %
ERFBAAE ) BORE L LT, MOMREIZ L D737 2 A58 Lidd S,
TEMETI ) % 8 U7 s O 2 B T D BRE L e < e o TL 09, #%
BHEOBREOWE (quiet life) 12X 2EF2EWIHER R & D, M2 M
& AL BWEEMMILE D725 L7260 LIS Tw 5,

54) Blz X, ZEROEMATE., ZHROKE#HELKEOKBRROE FOPETFENE, F
V4 - HidBYE 18) 85 HEH,

55) AN AN [HEFI 25 4E (1950) BEIEDEF L MEBOITICHT L —E8  REOH
I - Mz OBRAGE HL 2] EIBSAILECRIFGE 6 %% 15 (2001 4) 85 HZ M,

56) WMEAEEROFFAVICIOE, FARTIEFHESHLB oAV, ZERTEIITO LD
LARIEEE L FHESL L OB OFRG V. SR TIEEREEM OGS S F TR
JEEEDSH OB, £ - AieTE 18) 85 HE M,

57) EEHUTIZIHLHGR. [HEHAR. [HHEROSM & HE—8ATIHERR. sk, i
W RDEALE . ZRIRATIZ, IHHER E ZOGREZE L OMICHARBRZRD 72, 1 -
g 18) 86 Ho

58) HEVERTIIT [FFRL 4 4 K RS A 2 TH7 B % © &9 HARRR]
(CF R 4457 H 28 H). https.//wwwb.cao.go.jp/keizai3/keizaiwp/wp-je92/wp-je92-00301.
html#sb3.1.3 2,

59)  INFEEFIZA - WIS 20) 101 HEH,

60) See generally Naoshi Ikeda, Kotaro Inoue and Sho Watanabe, Enjoying the quiet life:
Corporate Decision-making by Entrenched Managers, 47 J. JPN. INT. ECON. 55 (2018).
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RTINS L B2 HNF Y ADBEH LADENZE ) —DDOERIE, A1 N
7 VAT LA TH L, Wik, BREOEEIEOT/25FEIT, BHTO L) ITER
THIZBWTHRRIITEIT) 2L TEARL, LA, FERGIIT (X142 - N
YU) MOBEEMEY)ANDL I LIEDbo T BUFOSEIEICL VRSN
LG RGE O P HRE AT, 1949 4F 4 A% 5> TGHQ IC X YIS =720,
COLENLEEEIMOMY ANEEHRS S L2 2500, 470, R
BROFHETH 72 L) FIcx L TEEZIB T2 ek ons L)1
o260, ZHATIZ) A7 25T 5720120 vV r—1 - u—rafpiL,
ZDI)HLDERGIEIT (ALY - NV 27) PEEINTIE=S ) TR ThHE
VB ATHIET 5 2 EDEFE LW ERBHT AR o720 T2y LTl &
IS, B, 3L SRR &L OMOMROFEVWIER L2 LT, #ifToM
EIHT AL L EFA Lo A2 - N 7 IO EIREICE T 2150 %
REL, ZNODBMIIESE, BEBFICMEL 527202, 2 LT, HENE
fBL7288d. A4 ¥ - Ny 7 EMBI SRR HERTH O#lE 2% 2TV, &%
WC—BECBE L8, 2ok )%, SEOHBEIRRIIEG U CHSORENIE
b3 2 TIThbIL s N F ¥ ZiE, [IREBIKGER TN F 2 2] LIRS, 1980
FEAHS 1990 ERAI T TIEZ, A4 - N ZIZHASEOEHER 2T #
Rex AT 5 L ERT D RAMIL D o 72050, 1990 SEACEIZ D, HAROHITD
NEEEREDPTEILL TV &y AL Y - XY 22T 5 BT, ARk -
RS NENERFE (Ve 2 ABNEFSEL W) 2T T4 T
WREZ R7z L7z b DICE b - TE 726,

61) FPE - BidBYE 18) 83 H-85 HE M, MBS ERMIHII BV TEERELITD LD o
RERICD & R - mif8iE 16) 132 B-133 B, D F 1. 1949 41485, AR A28
WZFH#H L. EREs N s 2572, COHBIX, BREIREE - EEB7V—TI12L-
THREN, FEOFREAEE L TV L REEZTET L2 LIS T2ERTHORIETH
LEfrang,

62) NFEEFIZ2 - BB 20) 105 HEHE,

63) Paul Sheard, Main Banks and the Governance of Financial Distress, in THE JAPANESE
MAIN BANK SYSTEM: ITS RELEVANCE FOR DEVELOPING AND TRANSFORMING
ECONOMIES 193 (Oxford University Press, 1995).

64) See generally Michael E. Porter, Capital Choices: Changing the Way America Invests
in Industry, 5 J. CORP. FIN. 4 (1992).
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COLHIT. HREETIK, MROFEVE XL NV 7 - D AT LAOBR”IC
E0 MREIZLBHNT  ADHD THAL S I, SNB R TNF 2 A% XA > -
N7 L) RS T, REEEREMNICB 2 HARMEOREH D,
DT EEBAAL R W UEBKILDO 720078 % L 5 Z L ICHELoRE
VO BERIIR LT, W TN F Y AL DF ), BEE - EEBICK AN
FUADEELLZIEICEBLDTH D EDFHWDB—MIATHON TV 566, %
5 O Acharya 5 1Z. —ZFEDOHFE (qualities) 2 H 3 5528 W T, 4HB
e HNF Y AL L FTIRERINTHEZY ) V7 - AN AL EBET S
TENTELIELEEWALRNICLA, T2bb, ORXLONEHERE (KEE
EHEER) HREIENTH - T, HKBIZHSOBEORIIZBERTLLDTH Y,
QO EIENER FEOR L OREH I EOSO TS EAICA#EL TE72H
Thh, 512, OBEEICH L TE&Hr TEFTZHREEL VI NERT 4 v bAF
HE2oNbLEI2, MEBREMW A VT4 72AETAI LI LB END,
I LatticBwnTid, st x RS2k BRRICHE5E T, LT, &
HORROIBIZEMT A DA v T4 72T HIENTE L, ZL
T, MHEEFSHONRORBIIHLEZ LD LN TELLIIZT LD, &
HOBEMHMZARZERTLEV) T Ly v x =25 BEZIhTORLZ L
%5

AR AERMRICBIT 2 HRBER, L0 3205451 -Tb0THY, &
D LD, ML NEBITEOMMAZITER L7z EZ 5Nb, HEROSIEON
AR RmEA T L2 Lk Th ) REEMH). BEIIBY
THZDIIRA A=V DVBBUORMREEN TV E Vo TLW®, 21T,
HARDESHIZB VT, R EMOREE I, SFEBE N TIE R, £ L

65) See generally Ricardo J. Caballero, Takeo Hoshi and Anil K. Kashyap, Zombie Lending
and Depressed Restructuring in Japan, 98 AM. ECON. REV. 1943 (2008) : /I35 i% = & &
YebE T84T & SEORIMR - B L B AEIE49% 15 (2015 4F) 26 HEH,

66) EHEIZXDHITI S Fo—vb | REAVHB ATER AN T8 2 & S ek A
b 2B H}DO—>Th b, £ - FiHHE 18) 87 HLL T,

67) Viral V. Acharya, Steward C. Myers and Raghuram G. Rajan, The Internal Gover-
nance of Firms, 66 J. FIN. 689, 690 (2011).
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THEHAEZE L CTEOHMIIFENETH S L2 59, St E FET Lk
PO EE L, IV TREZOTPLEESINL, €L T, HEAOSH:
IZBWT, YETREZOREO 70t AWM AEOTEER FICH Y, %
ATHRDITEBOUEBS V= TREZE LD EDPWETH D, D720,
VA TREERPEBOMER TH - TH, Nk, EEFIRET LIRS 2
SNTBY . WE R T NF Y ZA%ATH) BOHMPAIIILVE DBV 5,

DEo &)z, BARSEOMEHEE BENICBRLLLE, —2—2DHlE
AHEIHET S I LICL D 2D L) BREENTEEIN TV o722 L0555 h 5,
Thabb, TITIR, REIIMEER - BEEICL o TR SN2/ (R -
RHRENOBRTHAER SN2V L&) ZOR. BRTHIHT 2HER
OHEHINE R B DIZE LT, 2O LD S 72 2 v R 23 <
CENTED, BMBEORBEEIT L72DIIFKREOBEERPLETH L0, &G
FOEEE Lo 2 BEOERTE»S N2 HET L2 L 3REETH - 720 20
7o, BUFOEFED T T, EEIGIESATVIEEOELTFL L Toxk#Ez b o1
SHIEZITAZ L e, MEICLBHNF U ANE L TV ah o RE
TN S OBHED N A RS 272012, BREHIINTLE=5) ¥ 72T
BUIIER SR hoTe RFEZEZE, BEMHBEIZD AL 2 - NV 70
e b T, BEREEVHATS BT 2RE ARSI TELLLE
ZbNb, Fiz, EHEROKREL B2 CHEEPENALHE12E. it
EEMERPWEDITE) ZEELDOTHHE V) HEEET L L. HAREOEY
IEM 7 ERMRIE . BREFERI ST L HIBRATRS N AR D I2BWT, W THE

68) HAD 25705 54 % F TCOBRMOEHAERIL, FEE RS & Rv, KREL 755,
F—=ANTUT, T3 =21IBVTIE, 10ELD EOFEHENIHBEECTHL DI L
T, BARDHE, 104U L0 @ EIIBE L Z50% % 505 BEEE [SFH 25 4
55 8355 O 5347 ) 157 E 4 3-(2)-2 X (https://www.mhlw.go.jp/wp/hakusyo/roudou/
13/d1/13-1-5_02.pdf {2 & ) AFW]),

69) EEZOEME L o TELOIZERWICNIBO AN TH 5, BEMEEL, 4 EHKSE
L Tatkh] L. EFF OB ZNTHEL CEBERTA 15 —Tdh
5720 ZLT, HRTOF v 1) 7id, AM 15 ERS 20 FERICHN D, REAMEREIC A
S TR0 L HPREHE T — A, HMMEMEI A, FEREI -2 L) 3ODT—AIZ
LT B T Lk TH Do NNFERFITA - miEE 20) 97 HEE,
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HTbZL05TE2250DTHDL,

HEIZBWT, KLE#HOLOTHLH, b2V, HOMGELFERT 700
DFETHIPE Vo 2MBEEEZ BIZH720) . LTHHEBIHE) OhRE S
BT AERNLVYETHLY, Thbb, KMELTTNRAT — 7 KV T —
OHEERZ DRI ThHL WA RAT— 7 RNV —OHLIMEIT SN D
BIHEERBTH D L) BEPIERBENTVWE 2 END™| EEBEHLE
TAHLIMHEBICHE) bOTHLELFER 5. T LT, SHPTRTOAT —
7RV —ORETHLZ i, FEOHERBREOHAETIEZVEVn) Z L L
FLVDOTHhL, ZH)%b e, SHEPENAKE L TOFERERE D Ot aHlE
ThHHEFHTHIELTELN, 20X nE2ZIE, SHHIERD 5 I3
VHIEBRER SN TS,

FHOSFE T, ERoSHHEREENT 2 0L LT, [RELNLAEEKD
B H B HRICBT S [RFZNEEOEE] X, FA4 YD [unterne-
hmen an sich] &\ ) a2 & LT KRIBE—EBEL & iREBA =#d% % 3208
HLELTERAINZLOTHL™, MEBEDOFRIIETOERDI DL DD,
WARIICE 213, RN atti3mE o2 b (Il &St e o) ZRERL7- 2

70) AAMOIIHBERE, FREOFE LIIEARITIE 2. BEF - B8 48) 283 HE K,

71) WMFEERIEA» - HIHBTE 20) 16 B AT [REESED O KN 2 A ] IR
[ZEHHISERT I — R — b - FNF >~ ZRaa) (PYsREA. 2013 4F) 78 H-80 HZ
ire8

72) LhL. MEERPEAMICEELEREIGEL L, £FEORFIECROSE Z BEICZT
V) BMICES X, [EERTMI] LoFTROH D05 (PHE TARTFMwHE]
(FUEEE S, 1987 4F) 38 H-39 HZMH), HAd, [RFEAEMMIRI o 72m G110,
NPITOBRSAED S L \TREH, EERIZLHLAAO T L TU T, BRGNS,
THABLE 7 & RSO RYIWFGEIZEE D W T B FIEIRE b £ N2 1UG5 ORAE
i\ HEANOEE 2 FIEBRE OTE 2 BE UL, R e EEEEER O
MDA LT, INOOHERREORNNAGEL L EET L] Lmlsd HRE &
FEIETENOLOh — EEMEO HRBRILE (2 58) ] MR gE 19 % 35 (1998
F) BHUTZM). 72, ANECTHRARIL I, HEE DAL ¥ - N7 SEEH
WK LCTEZY ) Y7 &AiTolc i b ia & #EHE, YTk EOEEFEOFIIEE %
LTI B v,

73)  IMEEEFIEA - HIFE 20) 16 HEHH,

74) KB - HIBIE 27) 374 HUTE. HREPR= [SE AR OB &R Liow T FEAE
6% 45 47T EUT S,
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Bits - HAMZEEETL /ST — X+ (333)

EWlEo TR ZHFOLZ L L), HASHAEHEL V) IR, HREOH R
DAL ST ZOIEEIED L FERRE OV ZNAK L VW) LItk F4ED
PR 2 IR T H720DbDTH L LElIEEIND, 2O &) ITHRASH O RS
IR T A L & WARIICHREMEDOITHEIZHIR SN EREZ L LR D, ZOEK
Tid, [EZREAOEM] 13, BREICH L, &EKEZ &G 2R 2RRFIC
FLRE L 72 HERATAE 2 SR 3 2 [HBMEREGRIOONRE 2250 THL LR
%o [MEMEGRGR] (BT 2 [HREESLT ORIEE Th 28 H A1,
[ERROBlEL Y A2, BESFIC—RHORFEOREWIZIET LT, ¥
kotkF, EEMRE. (EER. FEE. SALEES T L TEROBMRYS S
DA 5T IR BRIZER G 2B RITTROY] T b LakR72™),

AR TR [T hBEGRORE] b [HEESHEHR] b, fRoL

75) MIROBFEFEL CHE - BT oL LT FrEfi [Tk A o L &
B L LCotkERD R4kl 1)) &L Bua 59 % 4 %5 (2009 4F) 109 H-246 HAH®
Hbo

76) ML IR, gL w) b ok, HESHE 2 ERICBCTH T AR TIE
L ULAREDPRMZ2EBICBOTHT AHRICEE 2nwE shd, Ihs0dtit
W Ty 2 & 212, WEOHEATEL 34 R EHIRIEL . HIRZ A3 53 0ME
ANWFIRE 2 X2 TR E LTHWD ZENTE 2\, kR &0 X9 A BEOLGIIE
REELTHITHND S DI, FEIIBOMERIZHE XS, HEHER 2 FHEOHEF %700 5 H
HIEZEDNLIDTH L, o7z, Mhilitid, EA, WL LTHT 2R Gtit
M) LWEE (BHETONEOMBOEBRITHRY) v/ bo, bbb, HELL
THS MR (A4 &35 (NEHRE) AL, ToMREEEL LTRES 52—
OFEFELEOWMEH R 210 (&) LEFRLTw2D (HPBEREE THRENRT 24
BMERGs — t RS EG — ) A 4511 %5 (19284F) . A [T 24
MR — A HE Rl = | R MRS 46 & 17y (1929 4F) FE2 2,

77 RHELIC R, BRRUE A b FISREC S IR 2 SR A AT BERT 550 T
HY . THII—HIZBWTHEREIEZ A L, MEICB O TEELRZ A 5. L~z &,
BRI EHONEETH ) . HEIIMETH 5 RSBV TERNH L, £ LT LD
Meld, BREPSHIZBWTHE TS, ZRIELFE UL ) 2 AMETH L. AELHENOMNE %
BT 505, MHWEEEZH L, SHOZDIT T RETHL L LB, [EAKOFILE
I LTHIBRL ) 2. HapEIIHEIAIETH ) . oz N, # (d 5V 13F]
fEMC YR RME) RS 5 EIPEY, AR S 2 SN EZIE T2 2 8 &k b
ROWFHZ XY . KAOMME &A% & FIGIIZER 2 T 5. 2o X912,
TbE, BEEMEN) EAEME & NHEMENYSLAEME & OIS, ARE LRI 2 B2 EAE L %2
EERT D RHTAR THEHEOMEISH T EFHRMEE 475105 - 11 52 ZH),

78) MR EE Rkt o 2By — MRl 2 bl & L) CaliEaE, 1942 4) 693
HZHH,
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(334) —MGEE%E $21% #2795 20224E7H

HAEFHICEEE D, SH. MREHEIABEEROFETH L LHEFINTS
D HAOMEEICE L CHEREN MR EZEETE R, YHETL RV LR
2B DEHLE o TW AT, ZOMRAKRMREHIL, HADSH TR,
ERENEREZETL200TH ) . ERAERFOREICIE, BENWERERD
BERTESPHFEL TND L) Hild b, 250, [Aix] Ok v #
SEHARSHEFHICERSNT, LA, BELIAIIHL TSRO T T,
R s 2 EHT 5L 12, RECLBZEHICHT 23> ba— v EER
T2 L IENSHENOEBETHLLEEZ LN TWD, HNGELIFIENS
BEF1 25 (1950) 4FERGEECLIEIC BT EBHITICH T 2 B O e HEBR A
JRFEPHICRE S 7z (ZUIH L THRERZOMBRAM/N S N72) DI, Rkl
HEOZEAIZIE U THRASH OB K % GBS 5 2 & TRIFEMN LT 2 1Thbe
L1:0THLEVZ D, LT, FGEIR, BREEOmIL (728 21X, FEE
B 272 S DU D BEAT 25\ IR 3 % 22 1 FEKRME. Wik 267 4:~268 O ED
REFDOFEEMER EOHFR) MMrbh/zoik, BREICL S a2 b o— Lo
o7 lIE B bDEEZLNDL, ZOLIICRTWL E, TREZRAK
DEM| R [HEMEGZEI] 3. AAOEHERAHERE TS [SHiEkED b
DTHB] L) BESL [HRETHE] LWHMEBREEHETLODTHL LT
%o

Db o#M A8 U Cohbd I Lid. Skl 2 B < o il B 25H B2 <K
FTHHRICH oIS hhb o, Szt LABRNZ: S OTH ) fiel)
72y 2l THD, HARIZBWT, 1950 FEDIE % 3 U CRElO S o
A KIRICELY) ANT:— R AT ATH N S I 72A%, Mo EAHEICHHSE L
Ho LT, WA HARBOMERGE S AT AW SNz, bk i3
DHFEL OFHED . HAROBMP L BFERIGY AT LD ) —D2OHHTH L &
R S %80,

79) MEHMEGEHS LSS A5G A b0 L LT, dLRIEE TSR
ORER ] 7 TR SHEEmrsE] CH2ERL 1976 4) 115 HULT 2,
80) NFEEFIEA - HiEE 20) 16 HEHHE,
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Bits - HAMZEEET /ST — X+ (335)

4 RIFERHOMLHMADERIFR — 770 - 729 7 VRO
ARRIELERREDARIE, A A VNV Z IR DRVEIRT], TEER - REEZ
FEH LT LNEIANT 2 ADEE Z R E T 5 S EREN O H AR o &3
BOY AT HiE, BHIFIRE IS 723 Mg 2 RS HB & 2 ). HARBHED
EESRS IO EIZHES Lize L Ly NTVREPRE L%, 29 LA
17 HARRIOERG S AT 455, HABEOREAIR., DT HARFORE
PR Z 725 FTXIC R > TV B EOIHITHONDL L) I2h>728D, F /2,
DX ARG Y AT AE, BRTGNOKREHREROHEAZHET L0
TdhbLOEHLY. KEMIASE 2T Tz, 22T 1990 SER DI, BRE
IMEERAM LB LSRG AT L (bbwiE7Trru - 720 vy #Mof
EIRY AT L) BEBRT L7200 HEOBRHBILEIFTb N

2003 fELLFE, HARRERH L L 5 R L BEOBARIZA - 7255, 2008 FI27% 5 &,
KEFEOMFREREREICL ), BOKRSBITELZI 2. £/, iR L2L )12,
RO o THEMBEZ B L 2 WEERIG Y AT ADPEE L Cnizize, k&
KOBEREERET L L, HABSEDIERT) (ROE. ROA) RBAMHIFE < .
WIMLER O AT 25 IZE N V) OB FETH - 7282, £I T,
2013 4F, HAMBEDE /ST + —< v AR WE L, WIEERICE o TRV
HERBEOMEL BIF 3720 OB ERE S BIFIC L o THRESN, 771 -
T AN YBIORFERIG Y AT A= L TV HA2REND T & & ko
725

O L7oREER B E 2Ty DUFL 1990 FERDIBEDEFIIZ BT 5 H AR 4
FEMA AT AR TN ZEET S,

(1) 1990 iR & 2008 4F1Z22F T
1990 F12 A% & HIRESILG [FT O H AP IgBRAf I3 T 3% LfelT 7283, s,

81) HEHE— = HKFHT = AAREFEMIE L v ¥ — [GE MkEEARFER] (0 BP .
2002 4¢) 15 HLL TS,

82) WEJINIA - miiBiE 2) 402 H-403 HZHE,

83) [1990 4EA% : N7 VAN, AMEEHEAN] [HEFY #t - M5 - %5]
https://indexes.nikkei.cojp/atoz/2016/06/1990shtml (FE H 2021 45 H 24 H)
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(336) —MEEEE H21% $25 20224E7H

PR OHERE 2 B 12, NT VI B W TR TR T v ERRE %
S72h% 90 FEARDIREIE I TR L7728, nhs [Kbh 104 OthE
Thotzo NTIVREFRREZROARDIZ L Y IPESATVE LA AFZFESTIL, A B
LUHUTOMAZTEHT 5 2 & THEZHIE LG 72, £72, MO THEIZLD,
A#E L AEOMRE L TW2HUTREFHOEE 2R 2720, iFFLTWwE R
HOBKELGE D52 2 VIR E R o720 LA L. 90 SEAROFE S TILERTT
DRAHROHIFUIIRE CHEER L TE5 T, AT A2 ZEH L TF Air 33
L7z, $CIREVET W) [l ax] BEH S8,

7. 1990 4EFI-12 % 2 EAVEHRE R H KT~ O E 2 s, JHE
NORRFT A DT 412 A L TE 7280, Zifbv, ARSI 241
E ANFEER ORI AT R ONL L)k o7 728 218, RS
D& (corporate raider) & LTCH XL HLNIAKEAKERT—> - Erv X
A3, 1990 4F G ANRBAERT O FEAT R D 20% 55 % /A L. HOHEE 3 % 0L
Mt DFAEZR R, IREBIBERERIZ B3 2 FRanfeie, MIEACEoR, phEIR M
DT, BESMAETEOREHZ &% ANSRELERTION L T—2121T o THEW
WHEH Z £ D780, SEFRERIC L 2 FRILEOBIME & OCHFATE O R
LWV EREO—DODOEEL B o /- D1E, 1989 £ HAME & ME R (SI) T

84) WL EIR = R = S BR RIS [h2SE O HMANZE) & 2 ORRFERICE T 5 —E %]
Ml 7E 42 % 25 (2012 4F) 273 HX 2 &,

85) PFHEEIERS [HAT % Hz. ML GV ol ER — L S ost
2010 4E W) KA #BF I 4 (https//www.dir.cojp/report/research/capital-mkt/esg/cho
1101_04allpdf 12 X b ATFH),

86) HADFEMEIZBIT LMIMCERORA I, 1991 40 41% 55 1996 4121 7.1
W% IZEAIZ LR L, Lol SO, dWyMeERIE, BB KE W, E7f5E Bl
AE, WSS WEEOMRN T BIF L2, 20825, 1990 ERHT I
DEFACVEDR TP IHEIT L Tz E BIR S N TV D, & BIEE = il [Halara
DL L ZDIFHE | = BYEEHE [HAROMSERE — FOFRE & SO Rz
T) GRS, 201148) 112 B-113 HZR,

87) NREUERTENE. 0 24EMTOEHOMKEEZNTSH L VI BERKEER LT, &2
AN5, 1990 4512 A & 0 KEREBRBIEDSHEIT S Wiz, 7= - B 8= — 1 3HR6R
HERTo70 5% V= VOE/IZLY, 77— « B8 — 1 3FER/TTH 5 MM EY
BHABHOATACT ELVE V) RREO EEOFGTINEE L 720 Th b, HEFH
[EBLIC R LA ARO I =R = b ANF Y Z20H Y il [d [a—RL— s HNF
2 L WEREEOMIE] (SRl BEREES. 1996 4) 52 HLL TS,
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Wik - AL ST —X 2 b (337)

HBHEEZLND, 19894 T A, HREMKFEIZB VT, HREOE SRyl
DEHTH B & E R 5N DR 2 HEZ RS 572012, REBROWHEZIT
CEIZDOWTHED SN, 19894F 9 A6 5 MDA AE % T, 1990 4F 6
A28 B2 [ HRM MG It s | 25 S /ze R &1d, HK E A
ZINTNHR TV B E A O & 72 2 EORERIZOWT, £ b %
fERTEL L) RUE/EREMESH LTI LENTWz, L L, KEMH
HHANGR HAREE AN TH 2 LM L T2 b3 5 L, FEHEMIZ
(E HRBEERERFIOREOEARZ HATICER S, HADHE Y A7 4
CEESEL200 [HROWENEERE 7077 4] THHLVIRETH
588, Sz UL, REMOEMIE, HAROBBE 2 EERBY AT L%,
HEMELERT2IDICEE SR LA IHo/bEZLND, TIUINMZ
T HABZEIZBWTRE IS 2RED AN 2 AHF5 2 &0 L CORER
AR 2 i 2 T 7289, 1993 4FIC1d, BEE R IEEORAL (REFREL O3
BHOEEL, FanBHOSEEMR &), AV ERR L EERARIEOEAZ
F7 YRR & T B EYOEAT DIz, FELS (1993) fFogkdibiE, HK
REE R RIC BT B RER O & ZERIIGE T HAMBSEIZ [HRERERH] O
FEENEHEZ Y S DEMAD D 2RI ZODOBEIHIETH 72 EHN SN D
CEDBLHO| BIEEROTRIIHEG L2 LROEBERFRSHE L, &
IVE AR & AR S HE OB AL HARE A OZRIZE S THITbN b DTH D
EBRNTREN, b ok b, M, KEMAHAMIZKROTW2b D, 7>

88) [ HAM &M E ] OXREMOMFRIL, Structural Impediment Initiative T 1) . (H
KRENO) [HEEWERERERZH] 2B L. HRM ORI L TR 25 TIrbiu:
DT o7z RN [ERRBUE & SHLERIE — Sk 5 FrcE 2@ L T4
R | e I — 7345 (2016 4F) 49 FH-50 HZH,

89) WLE; - miEIE 87) 60 HEH,

90) BRIEFE [HARI—RL— MINF » AMEEOLESE | APHIERER (o —R L — b
F v AWFE] (FROREFE AL, 2005 4F) 66 H-67 H. MGERIEA - AidEE20) 144 H, oo
WK F=7 (BEHEAR [HAREEALIE NGIROM2E] CRERFH. 2001 4F)
102 B2, 72, HABEBEOE IH 7 + 0—7 v 7E5E TIEE—HERBREEDE
B, ZOFIZBWT, HAREFIZ, KREEZEIC X 2 ENTH~OSA % FiFIcfrbe
HEEEREML ., EEZEPL PR ST L_LCEN LT EEP L8 vo 728
M S AL, FEES (1993) fERHIE I HAESERICS L2 0 Th b,
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(338) —MGiEkE: H21% $25 20224E7H

7a -7 AN H YOEEFBOAMAD T 2RI b v ) N E RS I B
JUBBERBERDBEBTHo 12 EIBETHLEDND B9,

HARBREGE Y AT A OIS TH D & — ISR ST 1997 12 b &
SEFSELRERLS, HROEERIGY AT AR EREDPEL TE LN,
F 9, 1997 412, dLilEIRAEIAT 2 O M KBEERFT AT K CTREE Bl RE L
720 1980 AR 7 5 L FATOEHRED ) A7 OEWEEBICHEAL L)k -7z
728, 1990 AR E DR ESEAL L 72 2 L I2 X D ST O B A BEHEDS
BREIIKTAEI LI 5720055, GIfiCR_72X )12, AL N7
ZEBDELL 20 L THEO 2O ORE L7z, 29 LEHERE
KBV TEIUNF = FPEL BV I IZTL7200FER A = A8, [
FARROBEPSEEZTI ZHITTERET 5L V) BRIMELHI2ED % (credi-
ble) MlZdHb] L) 2L THLD, LaL. AEEEY S L LT IEH

91) FHi5 (1993) EDOFEELIEICE T 2 EHICB VT, BExkE L OERESHIEOUIE
FIHIZO X, T —2F 5. [DOPEEAOZRIESCRERETH L] L L. [4
FOLIEFHO—LIZONWT, WHWIHIEIZL DD ESEHETTLMEDNH LD, T
7] LIBRRTW 5, HRs— FPRAEREESOEEOMS (1] BHEhs
1324 5 (1993 4F) 40 HEMH,

92) KIZ - AiiBEE 88) 50 HE R,

93) 1997 FIEHARDEHEMIG Y AT LOKREBIIRHTH o722 L IO EBEPF—FHT %,
See Zenichi Shishido, The Turnaround of 1997: Changes in Japanese Corporate Law and
Governance, in CORPORATE GOVERNANCE IN JAPAN: INSTITUTIONAL CHANGES
AND ORGANIZATIONAL DIVERSITY 311-313 (Oxford University Press, 2007) (2?3
BROFEZ L, 1997 E BN OB E TH L5, EHEOM TOEELERE LD
L IRRTW 3] Mari Sako, Organizational Diversity and Institutional Change: Evidence
from Financial and Labor Markets in Japan, in CORPORATE GOVERNANCE IN JAPAN:
INSTITUTIONAL CHANGES AND ORGANIZATIONAL DIVERSITY 405 (Oxford Univer-
sity Press, 2007).

94) EHE - (1999) (% 1980 LY. MEOABMBIROIRFIZO TMFEL . BT
A L BE) A7 MR SEITHE A S L2012 LT, BlEY) 27 O3k,
HATH S O A% FIRT WD D - 722 & 2/l LT b B BRI = 510 [ 4R
H b & &3O BMEGER — 1980 £ RSB 2% 7 — Vo %Al Kk W Beariir st
7745y x)b - LE2—49% (1999 4FE) 29 B2 (https://dlL.ndl.gojp/view/
download/digidepo_11172665_po_r_49_133_166.pdf?contentNo=1&alternativeNo= (2 & 1)
AF) e LHEZOE) BREHR—F7 3 ) FDPBEEINT-02ICD X, FFmCiE. 1980
RO SRS OBBEAN LD KEETIE, & LABIRMEL W) EE&TE0 N
KONBIENDL DS/l 8 EBFHL TS (24 H),

504



ik - AAGE LT ST — X2 b (339)

Bl r Ko T/l enb, FlROAHZZALADOESMET L, A1 23y
7 VAT AOREMIGIC B BEEFNESIND Z LIk 572,

AT 726 L72b 9 —o0&BFIE, 21D, 7T - SR M ok
FEVOMHEPIMEL, WK EROKRARERPHEEZE ML 22 TH
%%, Z O, BREROTEHEZIT > T2 ATZ20 CTla i <. S ATERE
WZREVERFT ORI & T4 LTz 2 &2 5 &84 L 574 3 2 8 THRa o 5E R
AT o T 7290, 2000 AERATHL, BRXDFE VOB & NI E R OFifk
WO LFIE- T, I I2E (shareholder activism) 2SHIR L. E45%
ERIILO LT ERMBEIRERITE T I IHEICRIEL TS 2 L) 10k
DR, ENIDT 7 F 4 EA L - 77 v FOHABEEAOFE IO ITH
BELHROND L) o729,

FEHEOHICB T AT v 7u - 7 A A YENOIHIE, HELWbDTho7z,
ZHFLWA25 (1950) FEDWEEIEIZ L), HAROESHERICR 7 v 7 e -
T A J1 RO EALER DR T H B WU R 2 LTSRS X O TICHIRE RS HTHLY

95)  E kS =R - AUIEEE 94) 26 H.

96) bSO FEAEVILEIL, 1991 £ D 236% 2002 FED 79% IIET L7z, [FbA
WOKE BRSO IR] [RAFEN] https://www.dir.co.jp/release/dir0406b.pdf
(B H 2021/05/31) - iy, #EAMVEE R OFFRRILEIE, 1996 4£ D 169% 2> 5 2001 4E D
283% ~BAIH 2 Tz, B =i - 5iBYE86) 115 HEH,

97)  F7z. MEE BIKEROTVE AN ER L ROT T, B L RITE
DO OFFECEIRZ WIMEERAE I L, S Z RO T iz/zo, FEESHIIbRA R
BVDY AT R BT D X)o7, BEE =W - 5B 86) 114 HEM,

98) MEEEEIIOE, 2001 F. BFEESEAS (PFA. WIHIIEAFSEEGS) (X [HE
FROMEATAEIC BT 2B A NI 4 v ] 2#08%T 5 2 L TEAMOEMIED Sz, &
B =% - 587 86) 116 HiE 13 &M, ARIESIZD &, CalPERS 1 1990 4ECWISH 2>
5. HROTEFRAFEIIBWTED b N2 SN0 ZEIUEL 1T LI 7205, Fifklt
RO AR N 72D, B RO EIAZEIR T 5 HEN DR SN2, See Eguchi and
Shishido, supra note 47, at 563.

99) MK, AT 4 TORLEHRLG Ay YTy Y K- T2 T4 EAMNELT, EEO
TCI &. KE® Steel Partners 8 X UK £ 7 7~ %% 572, Steel Partners (. 2002 4
25 2007 FFE T, A b RHOHRMEHEIIH L TIHEELTIToC, WML EZTRL
720 ¥ E7 7 2 Fid, 2000 4E22 5 2006 4E12200F Ty 44 HEOBZFEIZBWT 5% O/ % H#
B AHIEoT, Yar - 7htry (HBER [ARLELR Y AT ANORFTH % IS
E L CoMsERG] M E = wARESER [RSERIG Ok & £ — B E ST OH AT
WA HNF v AL (KM, 2015 4FE) 224 HEH,
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(340) —HEEE%E $21% $25 20224E7H

ASNTze 72721, ZOHOWEIFIVWTND HROME OB EIZES L ZAH)S
KEPo72 LRI N L1000, (ZFEH 7 HAROSHEHNIE, MITEHRICEn 2 #&
. ot & SABIRE I L CHRNISHIR & 00 2 B A A 5 720 2L L KR
M, 7rrua - 720 H yRoSHEE, L) b REOSHERNL, HmTE
HloEime vy THHZ] MEE2EMLTwL L X EbNb, $hbb, &t
FEEEHICET 2V — VEERNICRO 2 HHAZ BHEICG 25— H0D, EREIC
MHAM TR D H G 24T ) BRI A 2 ERCTBRHADIAE - AT 2056,
SrbE, B L—L (F7 4V - =) ZEETHIET, WFIEA
RHRT AL V) BEELEEEZRTEVHILDOTH B2, T2 L IZHET
BHHEEL LT, P9 (1997) fEREESIE# AL L CHEFERAIEE > T b,
Bl 212, HRABFRICD &, PR 13 (2001) 4ERHSUEIC & ) H R OB -

A OfEEL | BEERXHE ML TTb N7z, HEERICO &, k14
(2002) MFRESIE CERESFRESHE & v ) RGOSR o8N, Tk 13
(2001) 4F- P EC0IE CHUGR 5% O BALRRRGIE OB A 7 &34 Tb Nz, £ LT,
TP (2B 3 2 —E OB O (BOFEHRl oG L, RASSHREE - HRAR
B OB A, SHEIHIEORM) 259 (1997) EMERENSIHE D

Pk 12 (2000) EDOBHELIETHT Lze 20, Sttdflo HEIL) ED 5
N2 Tl % <, 10 (1998) FEDER Y AT AeidE: ([£EY A7 L2k
E D720 ORREHEOEMEICHET 23] 12X ). EEREOS AT AR

] 7> & B ERHNARA S N5 %% EOFEEAMTHOIT, RN THH 2 SRTOF
Bb X5 7z,

100) S [R¥ERBICHT 2 B IEREOEB~ORE | fIEE 1617 5 (2002 45)
3l HZi (MHABE%S) .

101) ZDX9 7%, SHFIERIZT 7400 b - b— b B2V — L 2R L. M E I CEHET
WCHHZS 25—, Sz 52 2013, BEPDHBNICERSEEZENTL 2
L. kw7 S u—Fid, BHERET 70 —F (enabling approach) & M-AEN 5, EIF
FIsE [7 2) BB 2 BEEBEOIE — 75 v 2 7MEEEZ fuiic ] — G
13215 (2004 4F) 1 BB, /2. RKESHEIIBWT, 3—RL—MINF 22D
HAMADBIRICOEX, COX) RRENEZHTOIRONL ERmLELIDE LT, FHH
[T—=RVL— MINF Y RACBIT B EORE — FRSHEA L L LT ST = 5
MR (S0 BURIYEEE] (EBORE R, 2004 4F) 64 HLUT 2,

102) =74 A ] Iy 7 M DRESHE] CGBZER. 2009 4) 2 BH-6 HEH,
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Bits - HAMZEEETL ST — Xk (341)

ORI, BEREORDIZIE Ui, whid [k E: (demand-
pul) ] 25fTbhiz v mbiFEIN L, TOMBBIIA Ny 7 - F T a v
HIEE DB A HLARFF AL OB, WG B OB E OB A, H ORI
BORETH L0, 2B, 7or7u-72) 7 Y HOKEEEIcCHLEZAD
AV 3 KA S A RE SR ESHIE. BORRIAEE (policy-pull) 12 & » T
AN DTHo/2Z eh b, HEBEDEFIZH ) O TR, £72435
BATAZEZ D72 ONSFEL b otz BlzIE, 2010 F 0 HARERE S OM
FIZE R, EEGEEE SO T, DX Rz BRE 2 BIR L 22¥E
1AL 27 72104

PLEZEES 2 & 1990 F£401% 2 5 2000 B2 T, HARIZBWT,
Trru -7 A) A yRHAOIEOMERIL, FICERTE B L Stk EElo iz
HENTH oz 7. SHNMOFIEOMAM A BT 2 EEIIERC IR L
TWwo72bon, Tr7a - T A)H YHIANOPEIE T TH S LIEFZ R\,

SHNHOMGOMEMA, L) DIFEGHR S ORI LT, 1990 F48EKH
LY =—%II LD LT EHRORMIET, MAEOSHU LI KR L TR
B OIZHITERE 218 &) EITHR D5 72105, 1997 4720 5 2008 4F F T [
IC—ETOHRL0 ICEEFN 2L 0d L3 TR EOERIME. Ta1%E
W) B TNE LT, ENOOEEOTMEEHER DL % £aT L 724
WX AUEL 1997 2B B 0 TIVEEORGEH RO FIHHEIZ 2188 TH ) |
2008 4F\2 7% B & T OFUEIE 10.88 122 L 721060, F 7= 2005 AFDEESR T, HfE
225 ZRERLT B D 65% HSHATHBHIZ R L Tn7z100, TR L v ik

103)  See Shishido, supra note 93, at 314-315.

104)  IMEEEFIZA - mIIEE 20) 156 HEH,

105) EEEEM O QAR T, WHROBHIFFIZL ko Twiz, 1975 F, =ERH
AT 25 49 NITHE L 720 RIREE = AR —H0E 2 [HGHE - GRS o B ok
B 707 5 (19754F) 2 H, 16 HUFN2M, 1997 4E6 A, v =—1% 38 A 7Bk
(36 AW & 2 Ao NG % 10 A (7 AOFANIURBE & 3 A oFE /LI
) WCHI L. £ L T27 AOFERMEI [HUTHRE] L WwWIHBHE5 272, 20Ok,
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CHIELTWD Z AV L7z, 2R R Tl BRIZBW T, ZHENZHEK
FTEREL ST — R 2 FPERIHEEET 2 &M E 2T EoTwinen
IRETH 5D,

WEBRBNLEZOFMIL, REZ NI =2 hewHy7rra -7 X)) h v
RIOMZERIG Y AT JHERT 2 REEEOR & ERICATHhE 5 &M, BED
HAMBEICBWTAMIN TRV E W) ZEEERL TS, L2l EEE
HbRFE% SR nold, KRETEHEL/Z L) 12, HEOHREERGY AT
Lld. BIER. BEREMCBWTHEICE SN L) B, BREGVwE 2 A
YONZY - VAT ADTTHHER - EBEPNEA NS ARELTnb L
WIALEEE) LDOTIERVEW) ZETH D,

HADMEMIBY AT LADOER EOEBZ LI, 2O L) MWL AT
Lld, BB E AR OB E V) Y AT A - T A RREEOFERIZ L) I
SN2 DTH L, WREORHIFEEER L, $4TIC X 2 HEmE 2 eE % —77,
B4 O R HESE BRI IS X WREDO TN F v A2 E LRAA T, BRSO
A2 B S 70 1945 FELMEIZR D L, AL Ny - VAT L, MR OF:
B, REEMAB L OWNIAER 2 EAHEICHTT 52 8T, BERDOD 54
SERIG Y AT LDS5EK L 72136),

LA L. 1990 SR PLRE. S X ) MBI 2 AT MZBAEBAE U TE T,
INTIAHEEDES X OGUTORE R EZ ZIC, XA 2NV 7 - VAT A ERKR
ROFHEVOBEHI ML L HIc, 7rra - 7 A g YO HE Higd—
HWOBERHSEITbN, 7270, ZOBICBWTZLEE IR SN0
k. EEHIEB L BRSO S NS, 7. SN OMRIEDOEHLA R
SHBUCBIIAEFRIIEDO TRETH 5720 BEMRAEY AT L 2T 549
T VAT LD EOWEEZ M T 2 B8R0 5 720 ARIZESERIG S A
FAEERMICEELI R L) ETE051E, TG INLEET TV AT L%

136) HEHIE ST OB D ST IUL, — O ORIENLERN A L L TIEEST 5 DI,
HEOPICBIT BITE Y — U ERAIC LU R A28, ZOTEISY — V2 RAZ &
UG CAER L 22 ). BHEMENZHHE L CTESET 200 TH b, MHIERE [Hika
—RL—= NHNF 2 AGED /= AT T 4 7 | APHIERSR (o —RL — s BN
AWFge] (Frouieisat. 2005 4F) 33 HZHH,
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FRCEHEAZ TR U 52 wiET Th b, LEL, HETTIZAT20
BALDMBD T TV AT DB E G52 2L ). TN L T AT 4%
OB ZRFEAIZS 75T LD, TEOWIETHLNIZSNTWEEY), §74
bbH, BERBL AT LOEAE V) LD Yy ZFONUR (—ZFEBR) Tldk
(L B LABEN R EE L TWD EWVI) T ETHL, ERE, KEOH LT
B2 X912, BERNEG SEHECB T 22, ot 7Y A7 8128115
ZALERFHE L TV 2 ey nsd (21X, B Ao B X R L #
T D5 Wik DA >t v 7 1 THE OB &),

Z07H, BIEOHADRERIED Y AT 2L, SEREL O IR L T3
B, dhE&Tryra - 7A)A VRAONHIANZETHY, LA, WE
DEFEPRED AV, LEIZRHERLEIRBIIH DL VHIRETHH,
ZIX, ABEEAHORBETHRA L )12, BRSO E 5 &, 2000 4E48
W & HAIUSH A 25— A S AR E 22 1L T\ B R 3E O BAS KIR L HE
LTWaH, @PEE HOTw L a¥EIHTh s, IHEEME L, 1ot
YA THIM AR RS AT TBDEA A Vs T 4 TIHRENAHREN R
b0 % A ITRORGEE & R TIRIR L L TRV, BREDMEAER STV 5
E)Dx BB, MEPICIGESIICHE T 2 IIRIETE L TB ) . BRENOFIR OS5
MEEGLRELC B> TVEY, REMEBIP LA OREEFOM 4 I2E TR
ELTWD LIV RV, BRTHIZBW CRIMXEROREEITEETTET
BIMLCwa ZEIc@EARILUE, DRIOX ) %, RFEICXEZINF U A2H LAD
B HAREEOMBA 2 AEREY AT 51213, BEPRERVOTII VAL R
oY (W

137) See generally in Paul Milgrom, Yingyi Qian and John Roberts, Complementarities,
Momentum, and the Evolution of Modern Manufacturing 81 AM. ECON. REV. 84 (1991).

138) EEBEREIZIE, o L) nREL N4 7)) v PR BT 5, BERERORE
WHEBP LA L0 BRTOTERX—ADIANF v AL FEROTEER & ORI
7 FAPRIZHERE 2 1 C BIFR AN — A DN N A EDFEG L72D DN, 7)) v REITH
LLLTwh, LT, ZHEHNETORERGLRIZ. RO L) g 7)) v FRIO4
¥bx 774y - Fa—=r 7 (W) 7550 THLETRT Do WL =
7N 30 ATOMERELE — —o0a— Fidix 5725 Lz0h (F) (T)]
PR 2235 5 (2020 4F) 4-12 H. R 2236 5 (2020 45) 31 H-38 HE M,

519



(354) —HGEEE H21% $25 20224E7H

Il HAREOHPEIIOEREZ Y N7 —2X ¥ FOFHE

MR CTEFIL, BREZ 8T — X ¥ PPBEOHROMEFIGY AT LZF 72
T EN TR E 2L NIZ L 2RI b 5T, 51385
W2y BREZ XT = X2 N EZFIUIDPLERTILE L RO LRETIE 0w EE
A TCW5h, KETIE, HEABESHWZHHELHR L, COMEEZHIL T
FTHREZ XY =XV IPEEFRPOLETH D L2 FHEL T MO FE
WRILAE 5.2 T 2k k35,

LB RELIRNT =X 2N EENID D —EOERBILE, OWwWTIiZT v
a7 AN A yROBEEFRENONS T B L2220 %2179 2 &1, BREFHE
HHVIFIHTE T2 (shareholder primacy) #%Wibs 2 HHNICHA»D 2 & %
BT AN, BREFMEED 2 VIIHRER FERICITEMERSAT -7 AV
—FIZR OB LD R T 4 TN DD DIIMENTH D REIX, HbETH
FEEFRICHTI2mFEMBILLET, T LARETL Y /ST =22 N2 ZD5,
MEZLFROBELBIET LI LN TEIL0DTHL V) mT BT %,

1 [N ] TSN HAREOMEE, REZ T —RX Y D
A HTE

20124 124 26 H, BREONBREREZHEEZIMELESRT [Z40
F) ORI 7 RUBOR. FEBIRY I Bogng, KRG QWA 0 7290 O R ) 2
5% ARBEOR A WS H L AR L2189, B4E2 A 18 H., E¥EHRSF Ak
DEZFEZEIZBNTTOOT —HET SN 7210 S E BEDSHEV D
DIF TEEOHBACHOMEE] TH Y, Ui%ET — I L TiTbi/z 2013 4 3
H 15 HOEMRAIEETIE, I—KRL— bFNF 2 208HILE L OHEFHEOXL
B EEE L E T ARESHET SN ze =R L — M ANF Y ZADFRIED 720

139) [ZfENBHEIEREmTLES R CPR 24412 A 26 0) | &M ER] https//www.
kantei.go.jp/jp/96_abe/statement/2012/1226kaiken.htm] (B& H 2021 46 H 24 H),
140) 7207 —~ix. OEFXEOHBMAHOMRE, @AM L - AT, @7 #is
G&Hoiit, @7 ) — v - FEFENL T AVF—ERER, ORFEEFILSOER, @R

B HInR - w . B XU, ORI A RX—=2 3 v - IT Ok Th %,
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2y SR THAMIGE R ORMEDS LT | ThDH L, TERFRMIIE [H
BB R DR B 2 BT 720 OBBETH L HARBPATF 27— Fv v 7 -
I— FOBAPLE] ThbHI LIRS SINW, EEORELCIRILE VS &
WH . TH - B BEIRRE 2 LA Y2 v T 4 TRORMEDE SN DB, GE
EOFBAHOFAPRMEETH L LOBHOT T, REHEORBELE L2
LIAD, BEBBOBETHL E VWb A1), HE oW 28T, 201346
H 14 A1 [ BARFEER — JAPAN is BACK] ([HiE#ms | & IR S)
MEFERIE SNz, 2o [HEEIE] 3. HROEELZ BT 2125 72> TEN
DBUBFFREE LR L, HEICL B/ RN=Ta v 2L, S5 h%E
MET2ZE2HETLIOTHY I, CNOLOHMEERT L7202, [HD]
DOEERE BRI LESHLE Lce FLTC. I—RL—MINF LV AD
BALIE. COX) % [Ho] OSHRBEZHRITLTL230THD LMEDITOLN
72U, Z 2T, BESA TRB I NS oGO A GES G
DiRiE) EHEERUMOBE N BEBEHREROKMANOEG 2RI AF 27— F
w7 A= FofilE) 2RO LN TS,

B REREEMET ISR L7z [ HATHENE | O F COMERGIEIL, 2L
MOWH L IRT, MEOHENEHEINTWD L IAHIHEIHLEEZ LN
%o FAMVIGHE R SHIE IR 2 b DI BENEH D Lb, B
FREFMOMBOHMADLEE F = v 7§ 52BN FHE LT, FHICE
PTH D ERRBHEEL OBORBRENHE > TV, 2512, 2014 FICAES
NZAREL R— ME, 28T —RL— b NNF 2 RI2BTHRE BEBEIRER)
OEE LTS L (BniEz i, BREZ N7 =2 2 1) BEEMOKEG
BEOYWHE LWATL THUTONERETH L0, Tz, 28 [LH] ofFE (B

141) HARFEFFART ME4NEERSIS#EESER] 201346 3H15H), 2HSHR
(https://www .kantei.gojp/jp/singi/keizaisaisei/skkkaigi/daid/ gijiyousipdf (2 & ) AFH),

142)  =iiliE [ & A w2021 5 (2014 4F) 60 HEB R,

143) HEMHEL [ HARFEER —JAPAN is BACK] ((F 2546 A 14 H). 27 H=H
(https://www.kantei.gojp/ip/singi/keizaisaisei/pdf/saikou_jpn.pdf IZ & Y AFH),

144) [ HAF#EEMES — JAPAN is BACK] CPF 254E6 A 14 H) - AiiBiE 143) 28 HZ M,

145)  =iili - HiBTE 142) 64 HEH,
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(356) —MEEEE H21% H25 20224E7H

Wi Z UL PR omWERE) 2 FEBT L ETHREICL L EEANDOBES P EE
THLOPIF LT UFO L)z, LVEELZEHEZRL TS,

EBRWBFEPM L o TWAEESH, 4/ X—2 3 »ORIMDSSS oo
FTHDHIEIIFECD R\, RIE T2 X )12, B HRE ARG AR L
TR, BAREESHESIICEIRAE T 2 &) BRI S, AT
BB BN ER SN o 7o—T7 ., ERE* BRIINHL T 2 &8
FEEI N, Zo k) REFRE, A/ RXR=2 a VoORIBIZO RN L EH
BB 2RI T 2D TH Y. 1980 AL H AREEDS EFRAHESI2B VT
BN 5722 L D—DDERTH L, LA L. 1990 ERICAD . N T IR
DB L OPITEROSAE 2B L LT, TELREROMEICIE. FERDOFLTH
SERTHIZBIIAHER ME) ~NEBLLTwotz, BEDL ) R=V a v
DRI D2 D35 Bt & % 1T 9 121d. FERMA S OKE R EARIPE DT &
%0, WEREOLEEANOEEZMT 7201213, BFEOIRE & EBARRPER S
NDHZEERD HENIZ1990 FERTNL, MEOTVLE VAN EE - TELT
LIZfEw, FEE, HOYA, AU v 7 A, V=% &, BRMELZER L /RS
BEETH D EVA ZEAT L EENHKNZUW, LarL, fELR—MIIR
L [Z L OHERBEOREE LR OBE % ETHERICH L TROE (HUE
ARFEER) R EVA (BEFEIAINMGME) FoBRTHPERT 2812w TEE
5L otz—FT, HNTIEZ) LREREICSETA2 2R RO
AR AL L7z ) MO A B2 0 55, WHIXEREE T 2 A <
Bol]l EWIELE [FTIVAY UV F—FRE] MTbhTnbd ligfsh
LM, ZDEIR [FTNVAY v &F— FiEE] . HERBEORNERRED
S ONESHEOERTH %,

) LTHZEE, HAROBRESR ERERIIHMAEIIAMZIZ TW5DH Z L0350
Dbo WERLHIRIEHSOEEZRICINDRTE Y . fEOH R

146) PHELAR— b - BB 131) 1 BEEMK,

147) k<S5 N D EVA OfBlz, SVA (shareholder's value added) &9 &% HL ) AR
TN D Do MFETIEA - BiiEE 20) 181 H-182 H& M,

148) PHELAR— b - w131 1 BB,
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ORDELDTHLIDPMBHHEICHN TI L WIFE BEEOLY a3y, 1 /X
—2a YOWNE. CSR & E) IIEBLA R, 2N OFHEFHE L T HER
ERONLVEEL OHRBEREEDE L TWD, i, TERIE. &EH
WERNEEZRTRELER L 2V &0, MY 747 2 AEHREH
AT HIENY T, PR ZFEEIEIOHERERE L 2w 2L, P
M aEEEZ LT )Y — VAT AL TERVWEEET LW, %D,
HARORES LB ROMICE#HZDOT v v TOVHFIEL T b,

W22, PESHEHOEE, Whid [Bo] ofEzER L Tw EIZ, 2w
THRLZTE RO W Lid, BEEOEMNRE . ERERMIEE 2 28R
THHEROE#HR L OMOEEE 2 VW L A—H 22 LTV ZEThb, [HE
FRBLENG | O F TIThNAMEL /8T — A ¥ b, BARIZIE, EWTFERELT
DFEFAEATHRLREMEATM, FIERWTERE LT [HEE] ZEokFEicd s
xRS 2T AEEUHEL, MEOEREREL TV 200D THDL L
W) ZENTE, ZOLERICIIREND LV THS ),

bold, MEZ VST =XV MPBODH NGV ADFEBDO/2DIZLETH
blwv) EikokwmiE, HLETE [RWANF VR (ZZTE7Y7H - T A
D CHIOBREERO NS 2 A) 5, EHFEFIIEBRILL. BOKEEED
L] bwviuly s pLEEEINLOTHY), ZouYy y AROmEREE
BIROFIR L LTW A E DG ZTA 00 L, ZOREFENLZHOL LT,
BETHONTVD [HD] OREIZOBFLEERGOEEL, KEFED R
A F v Y A WINET A 72012 ThbETnD b D TH - T, FEHEHE
e HARREE B, &2 WIS - TPEEIEICERE S 2 AR ASEin 2 B L.
HARMZED [k OnTiE [RE ] 2bE 5 L ORTEzD 5150, S,

149)  KIGHESE MBI EROTE S| Y2 ) A b 14845 (2015 4F) 36 HEHE., gL
K— b - FiEBEE131) 3 EHZBHE,

150) HAOMERGU D) b, FFICEELZELZTHSLI—RL— N F VA - T—
FiZ. OECD #%1999 4E (2l L7z [2—H L — M43+~ Z2EH] (OECD Principles of
Corporate Governance) | #HftE 425D TH 5, OECD &) BEIE, [SEHERED 7
7] LM E AT AT TR, FORTIEREZE-> TV OIKE OB
BRTHDHEEINTWE, REIES [ 0— rufbe a—RL— b - AN v AT+
KA N=a UIgE 13 %275 (2018 4F) 73 H-74 HB I,
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(358) —MGiEkE 21% 425 20224E7H

1990 SEACHIAD S 06 F - 72, HHIEA B L OB T EMERILE BEETE 32 HARD
IEFIECE L, HREERER#EE V) BUA e B L2 27 0ThH T L
EED RN, L L, BIE IRz X )12, AR AR OASERE Y A
T AE, EEEOKRGER B L WA, HBEERA~OKE, FLEkIIC X
BIHINF V ANOHG-OPE L oz, kA BT T Y AT AL o THEWNICTE
BENDDDTH L, WETIL, GEERENIBWT, RETE R CHTPE
ICEARZIE L TB Y KR ED S OB DN ARGV TH L2 & v ) (4
BBH oIS 2, LHERN R EER, FE - AP B LT 585G
OREEE V) THABEDRS | OIEL 72 o T A PERFHER] - 5 H2
FIHL., ¥R - BEELVONTBEICLEINF UV AEKEHSELT LD TE
72DOTHY ., FMREMORMBICOLRL L BN 2EREEY RS R OO L -
72DTHD, Ll NTVREFORES L ORITOREGERIZL D, HROR
ELHUTEDMDBEBRIER L. AL YNV 7 - VAT L ERROFFG VDR
L7z DA E o7& &1 i ICEEMBHE L L TFE SN 018 R
THZBIAHER CTH L. TOBERTIE, BN R HROBEEREY AT L%
(] SETw5 [ & 1990 4FER2 5 B 20 THEAT D ZERRIREL
PR, LA, BRTHANOFELOBE L. SITL ML OB OMKROZE
BCTHDHEVINETH L, HlZWVIE, FUTORBE L ERTEEOMWEN &) 1F
BUCHADN AR DL HIE, HEASEORRBIZET 2EARE 4125 & At 720121,
PIRIIZ, BREE LERICO LD EERAAFE L BRT E2 2B 20nE V) 2
Ll b,

boltd, FRLEZIAD, WHDOHINF v AR BEERBUE (55N
X7y - 7 X Y ROEERIE Y AT A0S 12 AR —E
DEUELRD L. Ty ra - T AN N Y ROMEREY AT 2 ETRICKREE L
FFATET SN2 & T, D AT — 7 RV —FIFE DA S I E IR

151) i - Hi4EIE 150) 76 HLL T2,

152) M4 (1)=H

153)  LB@sEOHIS, XA Y J RS S ALY ARSI S Nz, £ LT, 2000
FRICAY  HRE—FB S0 5 BREAD R a3id, 2000 KD 103% 25, 12
FERD176% & HOLIZHE o 7o Bl =E 8 - §iigTE 65) 27 H-28 HZH,
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Bifl - HARMSELRET V8T — 22 b (359)

T5EV)BHENICRICBWTHE L L TWb 2 L id, HMoFEETH L, i
EEERPLREFHEBRLICND ) HAEOSERALFEIARICCD L) LBEES
BT bDTHL, LEETIFIEIDR WY, BREZ /X7 —x v &
FNHEBT27:00FHBIUHEICH L TiE, HEREZEILOLETEAT—7F
W —ICFET L ARBEEZEO~A  FEREZELO<Y A v FIEESELL0
Thh), MEELTERDPS 20T HAORINEHPHEABE BV TEIEYT L2 &
MM S DL EENNCR LD TIE s o 2P T EZ bbb, 22T
WIS, TOX) R AMBESEICENT, RERE LERZENARK, BIOINICH
WY B ERRPMO AT — 7 AV T —BHL & v o RS A BT 5130,
FLUNRT =AY NEMEZELEREOMOBBREHLPICTLI LT, HRET
XTI =AY NOWEEDPTLFFSINEREZ L AFREL T2 & & Lz,

2 MEFRLEHRZD DN

MEZLEIEROTHEHRE L., RELP T -V 2V —BRICBITE T v 8L
POBRBMEETH D &, BLO, HEE EEFRL W UEREARR AL
DEMTHD L x, ZOFROWIE T 5, F/o, LFwd . BREE L%
ZNERIIIEEEN D B L) o ZIUTK LT, BEE EEROIHGRE L.
SCHFmE DA E LT EIFTW 2 RIS L T—2—2G@mE MR TV 5130,
FELEEZEPEENPMO R T — 27 RV F— O EOBEOCRERZHE L &
BT 50 LIT, LFm e e S4Bl CnwZ e L35,

(1) XFEROY
O HREELTZOMRIL

1970 FFR O IR TIE, HEBHFERO RIS B L OSHEOHEI L EE L
770 1960 L E TORED — 2 —F 1 — VB L OEEO [FBHER (wel-
fare state) | BURDSHIE & LA R &ERORSICHEBT 2 HFIEE V) EP DR

154)  BIZAE, [HIELHIC X > THREFEHNZRMIEOBREZRT L) HENL 26815
2 LNwn] LI EICRLENL, 3 ¥ - ALY — (FEAKEA = AVEERR)
RSB O 3~V = 7 2A0isnl] CREFEREFHHRT. 2021 45) 3010 H&H,
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(360) —AHEiEEE: 21% $25 20224E7H

AT 5728012, Jensen & Meckling (3 [ZHDH ] & v Blima R L7z,
VEHEII N ERA AL TL2H0TH ) . ELREZOBRIET ) v 28
Ve —Txy b EOHOIKBEHRE LTHRIONTEY, Z0LE, 21—V
YRELTOREZEDEBIE, 7V IV THIREDERSE) A2 @A LT
Wl ZEThHLESNDIH,

MFEELEFRO 2 OHORIIE, HFEIESMESE (residual claimants) TH
Bl HIRO LN L, HREIL SRS S FIREERM. EEEHES
BLOCOMOER 2 & 2Pk L72Raysr GRA5) ORI LTl ki x
Foo Tz, HEEF, FERE I NVLZCERT L2010 2tofiEERK
b3 24 02074 7h8ROBALTVDEENB6, ZiIxt L TO AT —
7RV E —ORRIE, ZRHERE B TRES N TN S (BIZIE, EEE O
EFEERNCLD . T T A= REEOFEEIIIG | EOII Lo THER S L
%) DK LT, BAEETHE2HRFEOFGIE. HRFICHRAEW ST Y bo—
WEEGZHZEILE > T MOTHREINAELEDTH L7, 2¥%L, K
FORTHREEIL L E 2T HHERL. SO LDOIIZLoTROLND LD
T%L, BEDPDHLEDICBWTEBLESL L) HT, MEEEZET L0
5TH A,

Fo. MERLFERIE LGS EELT. L LATOEREHITH
e, MEELEROLIFEIFRET L, LROSHFEIIBO THREE LERD
EE LTV, TTRETIE, —fk&thiks L ToMEEEICB T, REMLR
I ARALIER Z B & 2012 L7243 b DD, Dodge v. Ford Motor Co. Z4]
& eBay Domestic Holdings, Inc. v. Newmark FH-3 3159 1%, ¥k ERRS AL

155) Michael C. Jensen and William H. Meckling, Theory of the Firm: Managerial Behav-
ior, Agency Costs and Ownership Structure, 3 J. FIN. ECON. 305, 311 (1976).

156) Henry Hansmann and Reinier Kraakman, The End of History for Corporate Law, 89
GEO. L. J. 439, 449 (2001). HAIZBW T, HEZESFMES & AL THEAFTHOREN 2
B L ZTOLHE LT, BEH— [Stdo B mHEN = SEMER [Slko4
) (ML 20094E) 5 E, W H [AF—2 ANy —La—RL—h - FNF 2]
B [REFRE 0L e BE] (SRl BFEzEs. 2007 4F) #d 5,

157) Hansmann and kraakman, id.

158) HWE [&ihdE B3] (M. 2016 ) 74 HZMH,
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Bt - HAMZEEETL 87— Xk (361)

DRV DOFH ToHH I EZYIR L2 D TH D LI N TR0, 3
EOWa. KE & RSB BV THREMRR AL OEZBE TH D 2
EFTIREMAWICHEINR TRV OO, I—KRL—FINF YA - I—FD
UWiE IS ol b\ vblAF v RN — - LAR— NI, EEZSHOERE LT
BAAE AL VT BB SRR L T E T (accountability) 89 &
BIRE L T 5160,

HAO &, SO HE—Ri 2 HPHREF SRR TSH 5 2 L1313 ) &4t
FICBWTHRENTB ST, B8 BHEISHITH T80 THSHI2T
Exwd, UL, E (BLURSEHOMHE) 3, S8 L THESS

159) Dodge HFff:12BC. Ford Motor 13, I LEOEE % & ORKBBEERELE 21T —
FCHREICHT AL EIE L7z BAKEICHL T, I U MNREEHPTIX. &
WrEHN %2 BV Cy HEICH T A2 RIEEICOWTIIEMREEZOREICRRONAREX
ThbHEOHMEZT LA, BEICKT AR Y OEIEIZDOWTIE, [FHESLIIHRIEOH
WOFERZFELENE L CRVZESNEEEINE DO TH L, BFEOMENZIZOEND
TOIATHENDLERELDTH D] LHIRL7. Dodge v. Ford Motor Co., 170 N.W. 684
(Mich. 1919).

eBay FFI2B W T, eBay I Craiglist (Craig Newmark & James Buckmaster 2383
L7z 779 A MIIERASE 2L Ca3 =T - AT L 2 5HEL
T 5 &4 OB D 284% %5 TIZHRA L TW/zDTdh S A, Craiglist DRFEETH 5
Newmark & Buckmaster (&, eBay 23S % k#5395 Z & C Craiglist (2815 % AL
FEHTLZE 2T A72012, 94 - T v eEat—EONiEEE L 20
Newmark (. Craiglist ORI B X Ot %2 AR & T 5 O RE L E . FiFEN
LRI E BT 2 eBay B O5F 572012, T4 - T Y ORMDPARIRTH L L ERL
72 LLT 79 = 7TIMEFEEEHITE, [77 7 =« 7MNOEFSH O ZIE. HREF
WKL E BREEERNVE T ARA - ANT T V=% F57201294Y - 7 v EFML
TRV OTHY), TOL) RAMHIE. 2% &b T 7 MESHFEITED 5 B
BOERFFIETLHHDOTHAL] LHIRL7, eBay Domestic Holdings, Inc. v. New-
mark, 16 A. 3d 1, 35 (Del. Ch. 2010).

160) See e.g 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 July 19, 2021);
Marjorie Kelly, THE DIVINE RIGHT OF CAPITAL: DETHRONING THE CORPORATE
ARISTOCRACY 54 (Berrett-Koehler Publishers, Incorporated, 2003). K EZ:3kEE E
F#DH A VI REAALER Z KD 5 Li U5 HAGECHE L Uik, HPE [#IH
—FFOEFRE AN — LFOBREA,LS ] FEHRTF I AT ¥y —FIV58% 115 (2020
) 8 EH-10 H. INiE I - AiIBTE 20) 66 H-68 HE M,

161) 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).
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(362) —HGEEE H21% #2795 20224E7H

BLRESRME X 72 3R M EE T BLRE R IEZ A L T2 (REE 106 & 1H1 5 - 275,
621 & 1BH 2 3H, 664 55, 666 9%)o 7. Flama 72135 AM DB KD
Mo GRABVWIEZWNELE T LERDEDIIMRTH S (S 105
F23H)o DEIZESWTHFIX, &M, CoORE LM BEFIZOES
5L HWETAEMENTH Y, KEOTEMD H IR EFEORAILTD
HEELTWBI, 2L T, SO HWPKRIEFRORILTHLZ b,
KD ZEE TH UG SHITH L TR D #HIE, [HREICRRES 2F%%
BN RELTHI L, Thabb, REABRANILEMNLZEZHE THL] LSh
B0, BB, Ly 7 AKR—VT 4 T AR B TREERKIE, [HRAS
id, SHLoEEMEZ LSS T, KOOV CUIEFEFTHEE 2 H5RED
A% XD M ADEFBETH O B ORI 2 HETE R
. &tk 0Tl BREORFEOFREZMLZ L2 HNE T2 DTHD LI
ENB ] EHIRL TV A0,

@ #HEREELEROGENM

KD COMEELAHREISH L THEOTRZ RIS A2 2 HIYE§
57%56, HEEOEORH OV TIHEDOEDWRPER IND L) FEHRR
R 725 ENB10, F72, JVEELZFTELT, SHOITIERAT—
7 RNV —ORGRETEE S H T, REELEERIIWA 2TEIEE L L CTEBEE
eFO. ThabE, REELETERZ O LREMRERIILOT T, RATHZ 2

162) &1 330 Sl Uitk & S REOBRICH S & L. K644 &ix. EEIEE
BAREREOEEREZA) LEO TV D, 720 &1l 355 &Ik, W, (&0
TeOBEIFOWEEBITTAFE A ] EEDOTWD,

163) MM [Sdhis (24 B0 (BLITE. 2022 48) 6 B, I AHR [REEOME & Haih
W] 4GRS 19% 15 (2020 45) 218 HiF: 43 B,

164) M - FI9E 160) 11 BEBMR,

165) R ECER 25 45 4 A 17 B EI B 2190 5 96 B, M3 Pk, MBO O X 9 7tk
F & MR ORI R AEAE S 212, TR OB D R X BEEERBONEICH
T55DTH DA, Witk & kFE & ORNZFIZRH RS2 (L MOAT =7 RV —D
Ik & R ORI 22T B A2, BUFREPSHR IR KL OB % 5 2 & ot
EabhnweEzZ5N5,

166) &4 - il 156) 5 HBH,
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E—EHE LRAEREEEANT I EREEEINL, BIZIE, HLAT—T &
V5 — DR % M5 REEGES PSS L CHIFENTH L (SIS LTd 25
THEEFERAY ER2) %518, HFEFRRKICOFERNIGE . B $ 4 7545
HIGE AT 2 2 LR BT TH D, WIS, BREHEINAT =7 AV 5 =0
FIIZORAY) TEFTN, S L TIRIRNTH 5 % 518, BRI L8
EEEE LaWIETTh b, 22T, MEABERKILE D o TREGEIORLHEC
LBEVOTHIUE, AT — 27 VT —OFZEICEA) SISk L CIRRhERN 2
HIGE DR SND A, COWE, BAEEBEORYBEHAHER SN —F, &
HIEEBORHAPHHFI SND L vo /X9, AT =27 RV —[BTRIPEL
B2 LIl hb LN, Stz il BREOFGEE ML EEL. HA
RARIE (BRMliRe, baf L72shseth) 1SS 2 2 ETE DI LT, AT —
7 RV E — DR % KA TR BEDFAE L e\ 7-o, B0 EEN
GH IR TA2ENDH D L EZ HNB8),

SHIZ MEERRELT AU —HERLTEFR —% Lo/ LTH. 1
IHRFNFZOAZEM L THDO AT — 7 RNV & — O E 2 RS 2 RI21Z
bW ETEREIITRT 5. 2k 21, S AEHOREREED HiY
THANT A 2 L, BRI IERRICES D I wiTh e s, o %
BT, MEORMNZFZEOBINAE DD SRS H 20 TH ) . EEIGE)
ENSA OB &R EE L CHEMNARFPIN TITON TV LIRY | BUkidaE
BERELZEDLLZVL O LM ENE5169,

(2) A DILYs

O #EZEEEROMPUICK T 2 Kiw

HMEEEEROMHGRFIL, 3 RELBREHLOBBEZI -V —H
PREER DHEELEROFHRICRD VDL L) F— L% (team pro-

167) H - §iEIE 160) 13 H-14 HEH,

168) Y& - it 156) 5 HEM (HFAHIZIE. TOHRPAT =7 RV —E LGRORERD
KREGTH % L3RS 5) o

169) #Hawi— [SHhio W — MREFRER AT OWES | GF L2 30 [ iz
BROBE T L] CEWHEIE, 1998 4F) 24 HZ M,

529
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duction theory) ZE9 7 51F, BRI EDO -2 2 ¥ P TIEAR L0, &L
5. SHOBMEL EEFES Y RRNICa Y Na—VTE L L) e TKT
HY. BABRAT =2 RNV — - ZV—TORFENT v A2 5T 52 L 2 0H
3% [#%FERE (mediating hierarchy) | T 5170, Z1wW 2, UHIE &M
ZNEEKICH L TEREB*E ) bOD., ZOFJBIIHREMZR ISR
EEXILARE

KREDPERSEE T 723 BELETH D Z EDPHREZE LFFROBRE ST D
LR LT, 72k A& Stout #dR L, KEIOLAB®EZE (public corporation)
IZBWT, REICHAEOBRYLZITE) &5 %56, OIFAZEERO T T
AR RFEE (retained earnings) 7% 1) . @QEUHHEDPE AL O Y % 5T
HEV) 2ODFEMEINMI-ENRITNE L LW ExiEHT 4172, 2%,
72l BB THEABEESGFAEL T Th . RS H S oY ClcY
RATbEnI e L, MDA T— 2 RV —DOFEEIZD R D BIEEICZ LS OF
WE ST AL EHELEFSN TV, 2oy Tiud, ARAEO/KEIL.
iDL % R T D MR & ME— 5. 2 5 N2 aiER (RIAHER) Tldk . il
DAT =7 RNT—=LAAT [ ADGHREZITHE] 12T ERWEWVW) LT
H A1)

BRFE EFRFRIE S EORERFEI & L CHB L Twb &35 FRICH L
TH, fHAMR SN TV L, KEDOFHFNZOWTHRSIZ, Dodge v. Ford

170)  F— L EFERONES ZIREHE TH 5 Lynn Stout BIZi2 LuE, 7)) v/ =1 —
Vv PEROFHEE R BDIE, T IS, TV 2y MR LTI ET A, L
BB EEBEWIIERT LI ENTELL) L FED, LwHZeThsb, LAL, K
E&HED AR (public corporations) D¥EFIZG 2 HHEF GRUME. FREntBetE.
PRZEME, MO ZIEFICHEESNTBY ., TOHE. 151k, FARSosi. St
DEEDI T ERFRTET, BEHEZLHCEO 2D ELTLIELETHLTER,
See Lynn A. Stout, THE SHAREHOLDER VALUE MYTH: HOW PUTTING
SHAREHOLDER'S FIRST HARMS INVESTORS, CORPORATIONS, AND THE PUBLIC 32
(Berrett-Koehler Publishers, Incorporated, 2012).

171)  See Margaret M. Blair and Lynn A. Stout, A Team Production Theory of Corporate
Law, 85 VA. L. REV. 247, 291-292 (1999).

172)  Stout, supra note 170, at 31; DEL. CODE ANN. tit. 8, § 170.

173)  Stout, id.
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Motor Co. HfFDHPIRH TIEFHEFIESH S 2SN TV RS, FIZEAL5F)
Pex 2 F 7214, BIZEH Ford 1E. Dodge i 72 & O AFURE £ O SHBOR 1253
DB YT 572012, HTHEAIZ L Y Ford Motor AR 48 % BUS:
LT, BIERED S OO E 2 2 BHERE L, Ford —1&I1Z & 2 Fepkfk] 2 i 7 &
HTWb, T9 LAFEELEE AT, AL, FESAIIB W TREEI DK
TRAREZHE L72F00ICH 72 D170 BHSHASE & I3 E ha 2% 2 AR,
REFDOHFRIZIZASL BV EIRBEIN TV AID, 72, L OMo—fathk
WiE, EBPUTEAT) BICBEDS SO A T — 7 RV & — OFIZRICHE T 5 2
WP TEDHESHOIERERE 7IMHEERIZED D Z L 2HET HHE,. v
bW b AT — 7KV F—4I (constituency statutes) (ZFETABEDNRIT SN
TV BREFIR AL E & 2 FEEE F 72 (3 U EHER T 2 2 L 05 AE S
TWb, 2Nz, HRFEFSERKIDSHEEOFRGE Th 5 L ITLRITIIF L W
EDOEFEN D LD, FEOY;E . 2006 4 IZHEK S Nz RE S 172 Sid, B
s (SR 2 RET 25%%5] vE) bk L, fEER. #55, BHE.
HEBEDIESELAT VRNV —OFHERET 52 L E2RKOTWVDE,
DOHEEL, EESHEIKREZELETZRDPOAT -7 ANV Y —F ETRIEHE L T
WAIEERT LD TIE R VA& DRENDH 517,

HAERIZBWT, BFEAL L, ZOMIMYFEETREIC L > THONLFIRE £
DERBIZHRTHZ L2 HMETHHEATH L ETLODMEHTH 517, [H]

174) EHAW [0 L iR OF5%E - B ——CSR 20 A ENER] (R Iukes
#2015 4F) 68 EH-69 HBH,

175) Stout, supra note 170, at 22.

176) 2016 4E F T2, ARFAMAB T D L ) % 5GHE#H I T\ b, See Caroline Flammer
and Aleksandra Kacperczyk, The Impact of Stakeholder Orientation on Innovation: Evi-
dence from a Natural Experiment, 62 MANAG. SCI. 1982, 1983 (2016). L#>L. &tLiEAs
Lol EHENTHELEESONET I o TN—ESER, 20X RBELZEIT TV
2\,

177)  See generally Einer Elhauge, Sacrificing Corporate Profits in the Public Interest, 80 N.
Y. U. L. Rev. 733 (2005).

178) hHE— [MIELE—THED», AT -7 RV ¥—TFEr —HRORFE - 4 - %o
B S | G571 A NI ¥ —F IV 58% 11 75 (2020 4F) 23 HZH,

179)  #WOHEFF I DBERRE (2)] (F2ER. 1991 4) 191 HEH,
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BT BB BEAEATH 280 HINIE, LRI, HSOMEE I
SET A EIZH B0, AT L, [EHF - IFEF] OB, HIZFEERS
AHMET DN E) eV ) RETITTDONERETH ) . BGEADPEFEANT
HHPLEVST, ZOFEIIENOFEIZTETOENIRELDTHL LWV
FERRATLARIE PN D DI Tl (. ZO/RFE AL BT % &I H
WRPERBDT, BEFEELBNL T L2EADPEFEATH L L) [EFIFHE
Bl BHENDICFREN TV RBD,, FRIHEEFTIHMEZT, ERAEANLE L ToH
X, FHEKOFEESLHNE LTWAICLEEF ), ZOBREO LA
b9 2 BNEARRCETLALDOTIERVWE W) T EIZh D,

@ BEZLIZDD -6 T ELE

BMEREERZOHZ DMEEE L TR S IR SN T2 01E, FEOHH
FREBTRHOPEHNN AR EZRIBEIEL L) 2L THDLI, KER
RN E OB TH L0, MEELERO T CREE L. REOKEZEA
BB R T A S N TV 5, HREQEIIEMEZRmMIIRT DL LT,
2LHALICA D . LD DIFREICBWTENEROAN Y 27 7 ¥ FFRBMIIE
LTWBIETHBE, Av Y77 FOTA—V v —I2Id, L 054, &
I~ — 2 GERERED 2%) %ML LT, BEEMRHCIE 7% < HEEIEED 20

180)  FMIsEERIZ AR [HrhuEm S (1)) CHZEM. 1985 4F) 39 HEH,

181)  EIRHE—HR [EFFEEIE A OER] BIESRERF S5 44 4 35 (1971 4F) 207 H
ZHR,

182) aV vy - AA¥— (HBEEWER) [77—2 - -33v A2 s —EBHTEIHAE
HAE DL B (NTT R, 2014 4E) HARRERUT i B2,

183) Av Y77y FIF1920 FEMRUCEL L Tz ShbNbs I EbH LD, RO LOIE,
1949 12t E%E TdH - 72 Alfred Winslow Jones I & - CTRRIZ S L7z, &R E B
1T 5 L REICEEOBREREMET DTS L) ) A7 HEETFEE V5, Fiflokg
W= F =y FhHbEEZS5NA,, Frank Partnoy, US Hedge Fund Activism, in
RESEARCH HANDBOOK ON SHAREHOLDER POWER 101 (Elgar, 2018). 1996 4 ® K £
BRAFEYIEIZ L 5T, @EEAR & VI BEESEA S, HESEO# AR RO
FPSILR L, Ny V7 7 v FIZEEHEAE L L CHRESHEO#M 2N s 2 EATE
L) ol TRESFEANOEPEENREL e o7z HREN [KERESH
WL BT 2774 EXLMMEED -0 OB E XA TR O R ] R RFASFHEIZE 30
5 (2016 4F) 77 H-80 HZH,
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% DRI & L THbL b, 2D, ANy P77 FOo~vr—T v —I13H
GO E IS E 572012, A 7y 7 AL L M%) 5 — > T
E L B LAMRNZRECY & — &) L) BIENZ o Tw a8,

MA T BRTHOEESINE Th 5 LRMBEHRER (E&ike HEEE #
BrasHa) 1B, RN ZFEE T AEEIEET 2 L S D, Bz
L FEEELED L) REERAEEVEREL Y BEEAE ISR T 2561
R TR, WA 7y 2 A (S & P 500, FTSE 100 7% &) OFafEIC i
5L CEEENEOENERZ T 5 & WO ETD. HEERIIBOUThbR
T3 LENL®, BEEHEZHYLT 2<% — T v — O & B 5 13EFIHE
e TBY, LVbIFIa—FaT7h- 772 FIZBWC, ¥h—Vv—
ORI, R oA v 7y 7 AR TITb L TWw b 2 b,
2 LS ROBATAE) ¥ — v A ERT 2 FERIC R 5> TW LR DD
% L OHIAHE SN 5180,

BREOEIAEMIL, EE LRI T LI LICLD, BEFOREIZBY
CTHEMMERA TS RELEBNE 25, REABRKILOZ-OIRER*
BEOSUTALTEELT, Ay 7y - 7y a ol EBHM 2 0k ) 1>
T4 THIE R ST o 720 LA L, 1990 £ D 3 E o) — o 4
FAHES, 2000 FAROKE O L >0 Y FEAERL T — b Fa AR 2008 4O
SRERIT, IR EFFRIHT 5 LRRoOBHICRILE 5 2 2T ORERE 2D |
BRI HHA ¥ — 2O T CREZEIVBELR Y A7 2BRLIZZEIZE 5T,
BREF [HEELVL, GLAMEE] IChoTLEo MBS NDIZES
TWABID,

184) Partnoy, supra note 183, at 103-104.

185) Simon C. Y. Wong, Why Stewardship is Proving Elusive for Institutional Investors.
Butterworths Journal of International Banking and Financial Law, July/August 2010,
p. 407, available at SSRN: https://ssrn.com/abstract=1635662.

186) Wong, id.

187) John C. Coffee, Jr., Systemic Risk After Dodd-Frank: Contingent Capital and the Need
for Regulatory Strategies Beyond Oversight, 111 COLUM. L. REV. 795, 799 (2011).
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3 RH
(1) #EZREEEZIET 208N
— HER L EROLEMW L GEICIIMEYIH D 2 L

Db, EZELIHRZOCHEFEIIOLIRmFEMB L2, EEORMIZIN
L PO I RICT VWb D L E 2 SN b BRI T B EE O K
EUTO#EY ThbH,

KRESHFIIHRER EERSE LS TR w E OFE#EIZOVW TV L
L R EHART, flEE L REOBGHESRIEICHIRS L, &EEo Bl
AU EMR I N TV D L W) BIEREO T T &L [ oz 80E
H] OLHNEDRBEHEEAFD . 2T X ) BRFMEO WL Sk, HHIZ
SHOMBAIMARETEDL L VZDIE LTev, L L, BEEISHR 2
FitE. &5 WVIZHHEEEIN G SN TWE 0, BEE THICRZ 5T &
LT, REDEFE, i, ~—F7 74 v VSR RNIHKETHIENTEL X
T 2720 TH 518, Atk H =M (director discretion) &, 1&
EMEZ b - & SRMIZERT 5700 FTE (means) IZT XL VOTHY .,
SO HK (ends) BRAERSE LT, BRI, RESHEICB W TR
FHEERILE V) HWEHELELLZTONRH S L) mrEHIEL 2 L
FTE&%Vve BAAIC, BBO L) IZ, BE L OMO—EHEIE, AT -7 &
)% —2=1H (constituency statutes) Z AT HAHELTEVTWELA, TI7
THEHFE R ZDO L) BHEPHFLEL Ve ZOZLICHLTTI 7 = 7K
BT OTEEHE Strine 13, 7 I Y 2 7 HMEMEOT T, HHKREMEDH Y
REMRRIN TV LREEMIZIE, RFEFEOBERIEHE L CTHEDICEESNT
WAL ERWHT L, FTI Y TINSEIMNE DR ICHEL, L ostt (U
WLHEH) ICX o TR E LGRS A BN, BRFFIZS DA S FE
ENTVEIEIEHDEV) ZENTE D, Phl~7oRESMEE (L) bIFT

188) Chandler, supra note 6, at 7.

189) See Leo E. Strine, Jr, The Soviet Constitution Problem in Comparative Corporate
Law . Testing the Proposition that European Corporate Law is More Stockholder Focused
than U.S. Corporate Law, 89 S. CAL. L. REV. 1239, 1249-1250 (2016).

534



Bits - HAMZEEET 87— X+ (369)

77 THEHDE) OFT VA, BEMER AT SO ER (ends) & LT,
FEEH LMD B VTGRSR 2 C O HOEB O 72D OFE (means) &5 5
LDOTHAZ LI, HENPTHE L VDRITIULL S R\,

B SSHOR 2 RHET 2 /B 2 A D & & ED 7 2006 4 % F ik
172 i3, [PERR S 728k 45 ] (enlightened shareholder value, ESV) # E.
FIET2HDTH B, MERELTEROMME DL -V 2 0 —HHOEETH
% Jensen &, FRFAHEMEEMRERE D) ¥ — v E WS LA E LTESV %18
. REOEEROAZERL TAT— 27 RNV ¥ —Fligx BRI UL, £ED
EIMME O R KIS HEEZ %2 5 £ v )10, LALBRS, AT =7 F Vs —
B EFFRIIIAHE AT AIREDS V2o, BEEOTEN AT 2MELIET
HHEV)RELMERD B, EWE, AT — 7RV —FLEZROTFHEDNEL
k. BARMY. LR 72 ORI &2 RN WREHT-HTh A9, ESV 1L,
MDOAT =27 RV T —OFEEICEET 5 2 L E2RKDDL LD TH DD, wAMITIE
FRIIN 2TV LA OFR T EHT 5 2 L PARMREEOHNTH S &
W ZZHIZEDLDBDTHY . ZNEUD =D EE LHERZIZOWTRE
ENFe—FEOBRREFME (scorecard) 12728 25 22N TE L2, F/, HHE
S ALT FRlE BSOS RTINS U R RE#R E LT, FldE
BREICHETANAEEZ ST 2 L 2RO TV D, BUHER DS RIMEERT 2 BT
LTCWEE) a2 T 2013%FETHL, COMICERTLE, AT—7 K
W —FZEA~ORE * BIgTI1CH 72 o> TREDRAT 2 Hikd, EE EF%D
BV EFER AL E W) B ZHER L THREOIM 25 BRI EL L) o
TiE%<, LA BWEZEZ 2T EHEMo [BEE] 2L L) &5
bOTH%,

HASH BB W THREMRR DS OBNTH S Z LiE. ZO5RTICHE
SLTHIIETH L L vioTEv, HEREANTH ZHRREHIE, EROEDE D >

190) See generally Michael C. Jensen, Value Maximization, Stakeholder Theory and the
Corporate Function, 14 J. APPL. CORP. FIN. 8, 16 (2001).

191) Jensen, supra note 190, at 21.

192) Jensen, supra note 190, at 17.
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TLTh. BAMESEGERE L FMAESRLFHREOT 2 RENS&H 2 LA
SN (S 105 5 21H) OIS LT, FFEEFEATH 5 — BN (—fik
HEEADS L O—MEEN) TRRERSEOTESPEL LN TS (—kfkE%k
AN OB i NSRBI B3k 11 40200, 354:23H, 1535:31H 2 5), i)y
T—ENE, Rk LA T, assHsE FIEER) 2HETLZL D
TEDLLBEINTVE, BT 12, [EFEAN] B2 [EH] &
L EABERDPIGRIC OB DL HELT) TN TEDLNE ) L) HMETh
Ly HEBANONIE GRS TH LN EI DL o THROENL, Z2I2BW
T, BFAENTH 280, ZoMEE~NORESIZRKILT A 2B L
LTWAZLIZHATH L, TOMICH L TGS L. SHEIH2ICHRED
FI BB LFEREF L HE L TP EKT—ERERIRT 2 2 L bBOLNT
B, ZOHEIE [ ROEEIHHELLL TWDE] OTHY, . —i%
HEEADOHEBE S . HEOBEICREEN - EENIEABEOTREZITA 2 L
BHREE SNT WD (kA O — i B 5 2 3 239 4 1 1 2
TH) o ZOMEFE, MMASH L —ENEOBICEN R EZRII W LR D05,
KHEOEFEIZONT S, S EEROFZEGFEI L 2 FEOMER L) RIS
HICE 2008 THLLEVHIDTHL9, LA L, BRASH TIZZERTH
BREN T L FBEEILFHEREL R TRFETHEE S L 2 EPMERSTEDD
WLy —EADGE, HBEOHEBERSICBVWTREELET 200, F4s
SRR TED B 72D DERETII P HIREL, NEDOEFENL TH > THH
HETHh b,

B, MEZLFERISTT 2RI 3B K. ROSI2H 5
LWV D259 FHFE L. BREFERKRALDRKHE LG EEO I TH S 2
LAZER SO 5 — . IR &L & O BEDSIEE Tld e WA SE T2 s
HigL 225 2 LAZITBOR L 22199, BEHIERIC K AUE, BTl & ZELAYHE L T
e \WNRBESA IR E O RROFEB O OIZRTL E N2 DO TH B L Z S,

193)  JIATIESE = @i Bk = EHRAE (37 - 7% 2 PRgdsaill) - mfvssi] Goritat, 2019
) 18H-19H (M) ZMH.
194)  EH - #I8IE 174) 56 HEHH,
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BREFGERAAD D L) ESHOBNTH L Z LITHPE 2 %, #HGEIE D
BESHE (HDVIIFTAE & LRAVEEL T nwath) & AHE g% X
LTWaEITHY, MBSV THEOF R 2 RELETHI L2380
L—h. KEBELIGEEOREICINE RO RV, LIS, DMEBEST /T
(& LCiamkT) ERBBE LG EEORT (& L COREKRTE) L omMIZiE
ERDPBHHI LIV ETHR Y, LAL, 20X 2EREIHETL, TA
EEELE OO EEDSER L T b KEBE EHAEIC BT M E R E L Cw
HREN, MERZO—BE L TEHFEIIDG T 00O EEZ B> T
WHEV) HIZBWTORRWEENE LD TH L, SENFIRICHET LN %
HCRTWR Z L, HEREPBEE®REZMDT, ZDNDV2VIETTH 5,
L72755 T, Fige D5 BEICBI L. $EMRTE OB 2 AL % 52 5 — F THp%ik
FIZOWTINETET S L) BEI., WEMICESEN RV,

HEHRE e T2 0REARERICBV T, BRASHIE, BRORIICER/
ENTZRWFEERTH Y BIEOBRPZORROBAMNTH 5, T, D
B SHIE, HESWEEFHORS BURLHWFL LT, A7 -7 KV —
(MR, HE, Ha% L) oML EREGZHBEAL VL, 2OXHIZ, fA
iR E AREEI L) THERIE, RASHPSER DR ITIUIR L Hv—TEO
A Cdh b L SNB6, Lidwvz, BEOEBIL. SHOFKROENEEZ 5
IEEICHEREIN D LEE R VIETTH Do HREFIERAD . HEOEMNZ
JTHL, HROBEMZLOEINL LEZONLDE, 3L b RGBT
BUEE v Fo, LFLO ESV OMEART L )12, MER LEREMFEL
72FFE, MORATF =2 RN —OFBRB L O ABE LR TE S,

ST, BRI, [REFNAKOIE] 2WEE L TVwLEEZL

195) BlaHIF5 L. HREMEERD 5 VIIEREELERIKEICBWTESE L CELI L
Z5R CHEEI$ 5 Stout #IZ D FEANE The Shareholder Value Myth @2, [74 —7
k=5 =R TAAVEME, SH, BE L OX/BME (public corporations) ZBATE
THINVKREZMEOHNO—HITH 5. ZOMBEOFIEIL, MEEMIEE V) EZHIH
5y EVIRBYSHDHZENETDHE, HRERE EEZAOMH P AR EZEIRE SN T
W5 X9 IZBbits, Stout, supra note 170, at 2.

196) #FLE= [fwd "2—KL— b INF PR — =KL — b INF Y AHDOHED
R (RsEmsigesy. 2001 4E) 134 H-135 HZ&H,
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Nd A VEHBLO RS Y O&HE S CICEERERO HARMHE I, LlofiE
BICIE) DD TR RV, CORIZEIRINDLRELESL ) Do AV EHRK
(&Y b 20 B LOmE) (&, % S n7215#% ] (coordinated market
economies, CME) O FIZH 2 ERFEEKE., T4bb, BUFOKFE~NOMADORE
FEAKE L ROT THRATH L ) HATHPLE L > TWLETH B9,
CME DT TOEARFEFKIZ, HHEZREEM LT L200TELRVAL, &b F
TeARROTEED & —FERETRHEL T\ b, 20 #EEBETEICBT5 KM vBXUOH
Koz, MAFEVIC L o TREMT LR L, ZEKRTED [BE2] O T T,
i3 B 1) & bR BRI AR i KA S 3 B IR CIER B 2 Do FIzg OS2 S8 T
Wwoz, £LTC, SO FEERRLEPFITTH o722 L b, HEMRRK
by Bz L 5% T, SHEBERTE» SO ITL AL ZT hho
720 L2LEAH, BATHOEHPETEITHRLTETVEEROF T, LIl
DX % BEHERRNEEIC 22> TETWD, 20—FlE LT, kFEFERE LW
VBTAT =7 BN =B EERPEMNIED LN T WD Y OB %15 2
ENTE D, FAYTIE, 1990 FEREED S, MRIKEZRAET 720 I0FR
HHRBLEBOR SR SNz SIS LD TV E Y AWK E L o 72N EE R )
BRAYDAT—7 R VY —FRITFT2HHEHE D 2002 F T FA YD
FMEMEEZERT LI —RL— s INF YR - I— FEEETHIZE>TW
5 198) o

(2) MERELERICLZ2HELTRT 27200 Kk
ui@%ﬁ#%\%%iﬁiiiiﬁ IR L TIEEEHOEELZRL TV 00
IO EbNE D Lk, LA L, RERETERPEMEROTE 2 FHFHL .
HEMEDIR G EOMEE L7125 L2 LIIHETLAIENTER Y, ThW
ZEF L, BRI OEY & V2 AHEE LIRS —EOHINICIRT 2 XETH

197) T4 F - VAFA=Y—=¥F— A F—) RIUILEEZPHN) [EREZOLH
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