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TA)IEAF) AL A
I—=FRV—= MINF Y AREICET 5 -5 (—)
— AT =7 RN — ORI &) B —

—% Iz
TE SHHEGREI-RL - FANF VR
18 FEXLOMS
28 T AVADIA—FKL— MANF Y ATBIT LEEHER
(1) #RI:HEBR D PR
(2) PRFHEBR %o LT 28 &
=E 7 A AITBU BRI O R
18 MREMERBILORES
(1) Bebchuk #Iz 0 R
(2) Bainbridge #J% ® RLi#
2 #i  Shareholder democracy |2 & % AT — 7 H )V ¥ — OFILEIREDOIRT
(1) Fairfax 4% 0 KL
(2) A F1) AIZBF % shareholder democracy
(3) HNWNF Y ARIBEIZ L B AT — 27 K5 —DOF IR HHEDRSE
Bhl &7)

—2 IO

FHESHICE S THIRW LTI —RL = INF Y AL BEDL ) B LD
REZDBIC, RELHU TRz ERTL2EZ T EHREZERTLEZ
Tideoo DF ), KB THEIR O ECEHET 5 2 & I
REATE, REPXMOFEHMLIAZETHAL I L 2B L L THREDR
FIRENOEB BN % LT H2EZTTTH D, FFICARKTIIBW T,
KAOHMEIEEMEEZED, TAETHIHEEOF G LM EEEL LT
borrLEZOENDLIZO, FOOOIT—FRL— MFNF Y AFIEL LT, B
WREMREDOELEHLICHERE L2 5EDEVH)MEIEL L, — T,
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173—= 7 AU BB ST =KL — MANF 2 AKFEICET 5855 (—) (%K)
BRELSN ORI ERZRE (AT =27k —) ZOWTOFMREERT L2
Fibd b, FFl, HETEEEDHENEMLIIOWTHEAIEF o TETW
B, REHNOWMING ENZEOERICH D, Bk, E. AT—7
ANVT —DZFHDORRIZOVTER 5 &, BUFRIEHE RIS L ToORFE
BrHaoTWEOTIERC, LUARRERRAERNGER EIZAT— 7 KLY
—DOHEEETLLIIOROON TS, T2, BREELEAT -7 KLY —IC
ML TOMEOHRIIE IS LT HDIT TR, BIZITREORYITE %
Bi % LI TIRMEZEOFRS KT 2HE60H 5, ZDLH12, SHERK
FHOFUZIIHEVIEE LD > TBY ., T2, COMBREEZTLETEHNIC
FoTa—RL = MINF LR TEEZHTbMATH L, BFTlE, H
ELHIHREN LT =KL — FANF Y AHIEIZOWTEETDON TV S
FREMEBL TV 2 ETDH, FICAT— 7 "NV —DFRIREE W)
HPLELZLTVELVWEEZ TV,

MRS T A I TREHOREEIE ZAT ) BIZHGR OB EATEL S
NTBY, BEPFEEFZICHAATE AERIIHBE I N TS 720, BlHix
FLDI—RL— M ITNF UV AFIETHDLEELZOLNTWS, — T, Kk
TIEHTRREZ R T RS ZE VI ERPEL T D, BHIZIE, N——=F
KD Bebchuk HIZ 3B EVEEREIIBMTE L LHIICTH I LT, R
LHREEBEBE, MREMICEEMELHDL L0585 EFELTY
%o THUZx L. UCLA @ Bainbridge #(i% 13, KB ARSHICBIT 2006
LR OO LEMERREORE BT 5 ME A BN L ChRFEMER O
SEAICEOT S 2 W /R L TB Y R EwFVITbN 0D, £2T, %
TABTIE, ComFE2ESo0FICL T, BESHICHENZ IR —
HINF 2 AFIELIZED L) BIDONEWVD Z LT AREDT X)) I D
FIEZEHL TV LT 5,

—HT, PR EBREEZRLE L, COL) IR = I HNF VA
HIEICET 25T, AT =2 FV T —OFEPTBEHINL DT B VD
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PDEVIBEDVEL S, L L, LTI, BREMEROMILIC L > THNF
AR R LS, ZOMREFMEL R LI ELZ EPHRELZTTRL
AT =27 RN —DFREDM A D% b L) FEFZENTWD, £
T, AT, 20X RAMEFRLTNSE A1) —F ¥ FRFO Fairfax
IO RMERNTHIET, TAX) BB DL AT =27 KI5 —OF R
FICHTAHMICOVTOBL TV Z L5, 2O, AEROH
TLYHIFENTVDEAF) RIBIT2 =KL — b FNF v AHEICDO W
THHA L, TAV A EAFY) A TORERERICET 2HEICOWT, #T
DRBELT) o /oo AT =27 AN —OFREHEICE L TE. kD5
HOM A L BHRHERZMEICL B AT — 7 RNV F—HEDHCH#IH S
NTEXLZEeDs, ZNOLOHEIIODVWTIRHNTLILET L, 72721,
AT = RNT =L wvoThZOHPILILFHAICDZ 5, —MEIICIE, e
B, B%. s, HHEESE, it aa L2 3905, Coo b, s
Lo TAHATH MMM L IRHRMENES . BRMERES &AM EES
(REAT R e ) . 2CWRES) D & B MM (adjusting creditors) & ZEPERES) D
Z\WEHEH  (non-adjusting creditors”) 72 &0 X ) (X5 BT RETH 5 72
W, EOATF =7 RVT —ENRETDPICE o TRAEWRRELELED
> T b 72 L, KBTI, BEDAT = RZNV T —IlHEEEHTTAT
WL DT, REDSOFIERRE 2R E L TEN TS, Lado
T iiBlzd 72> TE, BDEWXDLETEDAT— 7R VT —%xH e LTw
LD, Fio, EDLHIIHEFTE LTV I2O0 %8RI L LT 5,

B EOE 1T, FESXMHOMES L LT, — MR 3TV 5
RN Bo B2 TIE, 7 A ADOHNF ¥ AR B\ TRRERERE
FRENTWEHIKRE, ZPNEEZ L) ETEIHEVPELTVRE I LEBNT
5o BETWOE 1EHITIE, MREMROMILE EET 5 Bebchuk 3% & 2112
Bt $ % Bainbridge #U% D WLE /S 50 H2H TR, AT =27 KV —
WCHEE TS T, BREERBILICE 2T F Y ZAHEDOH ENAT =27 RV 5
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17— 7 AU AIBT BT =KL — FINF 2 AKEICET 555 (—) (%K)

— ORI EIZb D% D% L) Fairfax B2 O BEZ BT 5, $720 4 F
JAZBUTBERGHREFEHEEAL, 7 AU HIBTHERREEEE
DATOND 720012 A FY ADHNF ¥ AHIED & ) ITHhERKRE %@t d 2
PVERHLOPE V) HICE LT, 7AVAEAF) ZOKRFEHERICET 2
=R — bINFAREEZ T 5, DLEZTHERIE TS L5, HE
T, FHOMAICEIDAT =7 RNV — L LT, BUHFRICE AT —
7 RN Y — OFIREERBEY & BABIEICOVTHA L, FHETIX, ZH%
LB AT— 7RV —HEOHCHEHEIODWTHRATL L LT 5,
BHANZIE, a—RL— PN F L ZKEIZE B2 AT — 27 KV ¥ — ORISR
DN AT L BIERD S DRGSOV T, HTOEHEEZITV
WeEZTWwh,

:%‘ /f\‘\ftl:figﬁ;ﬂ}t:‘—‘jfl/—}\ﬁ‘}\‘\j—‘/x

i FERtole

KALFHDO b O (REREHEEAR L TV L0EF#ED), F8H0EN
2 (ZHEEORNREDFIRED O IHFET L) Lwv) T e, a—
KL= M HNFV AHELRRET HICH72> TEELHMN TH 5, Bainbridge
HIZid, FE®M (means axis) & B (ends axis) @ 2 DOHHIZ & o Teft
iz W OPDHEBICTEL TWE P, ZRICE S L, FTFEECldk
FHuFEFE (shareholder primacy) &AEEHR T F (managerialism) 23%5F 5
o MEPLERD ) BHVEGRIZ, REVFSTZHALTWDS EEL,
PR AR ED OO AT ERVE L TWDE Y, R TIE, HE
R - BROBRHTRHEVDDIONLLCOERD 1 DIIT ELVEER S
Himd oA WER) . CoHBETH, TR TFRE L KRR S
WELEREBVGHHE L, SR BOP CHREICHEEN MV 5 2 Ty
50, —h, BREZPLIERIZHEZHEMRTHIRELT Lo TR SN
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B EMRN e REE L E 2 Wi E4E LoREETH L & LT, KtofkE
FECHLTEREZEORELROCDL0, 7272, ZOHGHIBMRICE
WTREEEF PR VE SN TS O, RIZHWHE T, #REFGERAL
F#HE AT — 7KV F —FF (social entity model) 23ZEIFH N5, BiHT,
KR EORIE A AL T 5720 IEE SN BT EL S e L, B
. GRS I ERREZ T ABIIAHOETOMEB O 2 ZE L %)
NEGRLRVWEEZ DT,

Z st L., Bainbridge #dz 13 UG % 03238 (director primacy) 2% L
TWwbd, TNIZE B L, FEilE LTt X 2 0RHGEGR TH 5 25,
Hovlh & L TR ERS 2R I3 EFE ORI TH B E LT B,
ZOXHIT, FHERORBOIHATHLH, BIWHIZOWTIE, 7AU D
DA—=FR L= MHNF 2 AZBTBERN L REBIEIRENZORILTSH
D, INDPEEXHOHHYTHL LINTWDY, T, FEENIEL T,
FREMREOHRIZGG O 5N TB Y, BAEDOT A1) 7 TIIFEEIHRE L
ERPELONTVRWVET L0, INLEEPDDDIC, F2HTIE, 7
A HDA—=RL— bHNF R BIT BEEHERICOWTIREB L T <,

281 TAVAIOI=FRL— NNF L AZBT DR TEHERR

(1) PREHERDHIR

IR AHIRT 2HEL LTROZ EPHERMIN TS, O SEC D%
ERBANC X o T, BRI & 2 R OEBEMECHR TIREMZHIR L T»
bho @74 A0 —T v —IZB¥ A HH R HHITEEAE A R &1L -
T, SIS L TEEN AT A RREOMBLHRERO I I 2= -2 3
YEZHELILTVAS, 22 TR, BRESHGHRION L THH DR E Tk
T A72ODHEEZORIRE BARWIZHINT 5o

1 ZfEIRE4 (proxy contests)
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169— 7 AV HIBY 5T =R L — PANFT Y RHIFLCHT 2 —H5 (—) (EF)
TAVAZBIFALETOMNTIE, 24 1HFIC] BIKRERSZRHMET
HILaEROTND, REDSL CIRBEERSICHEET, ZERICL o TR
HEF LW, L OMTIR, SHBAVDbY® S [ 2 LT (shark repellents) |
EVONEHEEZHRHATAZL2ROTBY) . NI X o TROFIRDOEED
ZAERB IS L o TR EDOXHELEL Z LML LTV W, T2,
ZHERMFICBT 2 ZDMOERGZEEIIAINTH L, 2E%RL, TR
M CTIIRELR EOEMRPLETH Y, 72, £ OBRFICETIRE %
FTHZLTEOERLELS 55 ThHb, SHIT, EERHMWITIE, BHFE
S EELHIRZ CHEATE RvE SN, BRI SIEIHRED ST
BT 572008 ME2 XTI TENTEL, 72720, BICHGERROMA
MR MRS 2720 TR R CBERM BN H 256, £ L TeE’E
BB EICRoN b, — T, JOSHREDEENI I L - THHA 2 Al
SNEZEF—HMITED LN THEH T, BRI LT OBEPRIZ L -
THEPERRBINTIHGEDOHR, SHOBHETHIENTEELEEINEW,

2 U RITIC BT A LR s kit

T A AT, I OB B 5 B 3L Fe 22051 (plurality
voting standard) 2577 4 )V ML— )L & ENTWD, TI7 = 7Tkt
(Delaware General Corporation Law, LT DGCL &3 %,) 216 5 (3) JHIZ &
L MAARERCREANICLZ2ZHOKFEIC L o THHHRITEES NS
EHESIN TV DS, FEHiHEERIEE (Model Business corporation Act, LLF
MBCA £§5,) 7.285 (a) BUSHT x> MIXD L, ["SH Lidk
b % ORFRGLMEAD, RO NBUTES 5 £ TRk s L TRIES R
HIERERTL] LENTWE, 2F 0, H@HIZIE, 728 2 99 % Dk
FOWELRB LI EEMETHoTH, 1 % TOIHRELBLLA. 4
UBEMETERRLEINLG L IR b, LAL, 20X LS HIEFEEETIIM
MR OBEICB W THREOBES KIS IV EFREN TV L0,
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3 MREREME
SEC HHl 14a-8 12X 2 &, WE1IEMARLEIHMRD1I%EHLTW

By F7213 82000 DL Lok E A L T A KREIX, REREL ZOHBEE

ERFAFICRBL T, KHICRE T2 2L TE 5, REREOEFTE L

Tk, WEBDVHRIRCREN O I A &L ) RES R V20, BHADPLVE

W) ZEDEITHEND, LA L, SEC HHI 14a-8 (i) Tld. ZBIRFHEA

LB SNABERFIIOVTHEL TWEW, LoT, BREREIEIH

HIZRE4 T 5 & B 2R e AV L 72356, SEC 123 L CERATIREH

ENOBNT LI EZERTELDOTH L, BILVFHDO ) BLUTO 2 fhtk

EOTHEEIZE o THETH S L SN B0,

@© SEC #iHl 14a-8 (i) (1) 12& o T, HREREIEINEIHED <#Y) 2 1TH)
THRIINE RSV EEND, 7F 7 = TMTIR, & TORMHERIZBUE
BRI TEHINLELTWA72® (DGCL § 141 (a))., BRI I &M
OREIFENCETTET, PRRIC X > THMIHIR S W72 2 KGR
TLETTHLD, THITFT L6085, HREICE 2MFEEZK (bylaw) O
BIETH 5, TEEHKIE. SHOZRTAESITB T, EV.E R L IR
BIZE-oTRHEENS, IO 0— 12k 5 L, HEDOHRDPMTIEER
BIETAMEREGT L L ENTWD, ZOBE O, MEINE
ERDIEEMERZHGHER R ICEET A I L 2RO EAEHE L 72,
DGCL § 109 (a) W27 7u—F0#ATHL®, —) T, DGCL §
109 (b) 2& o T, HEERDBEIEFHIHIZ OV T D EELHIRATRS T
Who ZIICE D & HEERICITEERERER® % EIT 5 5HR
SHFEICHBETIREET ANLZ LN TE RV, Lo T, FEDRER
FIWCET B ERIMNPBEIND I LICRD, LML, MNEDOTT
ARt YHAHEER IR T AR EIRE L SEC B 1428 (1) (1) 12
Lo THIT B ENTER G,

HE LI, RESTRH LB ERIC & o TR S OB T )
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167— 7 AU AIBT B I—RL— MHNF 2 AKEICET 585 (—) (%K)
RS 20E0En) ZETHD, TORIZBLTDGCL § 141 (a) 12X 5
ELZOBEDOTCTHLINLZETORMLOREFHEIINHEEZIZL-T
FHIND] L LTwh 7o, QRO EHRZHIRT 2 48 Eikid.
DGCL § 109 (b) 12 & > TEIE &SN T B FERZEIIKT A MBSk Y
L. BobhhwnwtEzbNb, —5T, DGCL § 141 (a) 2L 5L, B
WERBOMERIE [COBETEHZ LN RE] ICEEICRI s s & e
LCwa72®, DGCL § 109 (27t - Tl S M- BEHRANEHEF IR L
RWEih . B S OMERZ HIBR T 2 NEOHEER T LD 55 DN
EWVI)FVDDH DL, THIZEL T, FHPORBIELTHY @, ZOR
fEOMLEAFER S D T T, R 28 Bk DL HE DR EDOH R % 1
BFREGZLDEAWETHL EEND,

@ SEC #iHl 14a-8 (i) (8) 12X 5 &, HREREAI WML OBITICHET 5
B, UHIREEARILTEL L LTWD, Tid, HEREN., N OE
T 2N BRERDBIEEZ KDL LD THLLEIRE) THA ) 1

AFSCME v AIG F4:® |28\ T, AFSCME (& AIG 124 LT, U
WE & R S 2 72O LB R AR OB 5 R E ks IEof
ExAT o720 SEC I, B EIREIIHA 142-8 (1) (8) I2HE-> THRALT
ErLwIH VR L ofz, LAL, BIKEXIE, BEEHANC X o THERR
TELHERER, ROEEICBU 5 IEOPMEEICHT 5 b 0721
ThbeL, UFIHKTERELRD,

2007 427 H 25 H. SEC |& AFSCME itz 1 T, 2 00 HR% 555 %
fio720 121, 4 F Tl SEC KM 1428 (i) (8) (2t HUROEIT:
BT A MRERFIRERFAMEL SRS NS & § 5IR%F (Status Quo 2
%) Thr, b)) 1213, —EOFEMELMTHRIEL, B OEEICH Y
ANBERDBIEEFT) SENTEDLEVIIRETH D (Access TRED) o
Z Df%. SEC |3 Status Quo IREZ RN T 2 B FERL 72w,
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RS 33% 25 (2009 4F) — 166
(2) PREMERZMILT 28 &
(1) THIZEHIT, TA) AT, REIHERZITHES 57200) 312
Fea BHIRPE SN TRDE 2 Eh b, HETIIREERZ LT 5720 01E
RELT, ROL) REREDI RSN TV 5,

1 BUBCRIE i gOE 0%

2003 4E, SEC [IHU % O T S 12 L CRIE A HEEIRE L 720 SEC
HHI 14a-11 12528, LUTO200HIED S L L L2 S
FIXHEPLRFT 2 0MHE  ZERFEAF R TE L LT 5, OHEO
AT A RRTIREADT SEC M 14a-8 128D W T Sh, BHIREI T
BERCBVCEEROKREZRT5GG, @2 7% L b 35 %DrRED, WUk
TR TRIESNABRHE IS LT, HEZFRLZEE. ZhH08
By ROBERBICBOT, BREIC L ABEMEIBILRGIPIEICREENS
ZrEnD, LL, ETORENIOTREZITRA A DI TEAEVD, B
EOER T, SEC HHI 14a-11 ZFFA SN T VLWL, MAISNATH BT,
TBRESHEECIREDEF T THL, LrL. £ O TIIHRESHA] 14a-
8 &> THHBEFKDIBIEZ 4T\, SEC A92% L 7B 14a-11 & RO H
ABLIELTVDEERD®,

2 EPHRERE
WEEE DB BT L HAREIMEL T S LB Z A U T b, 2006
o 77 = TINSHGR R OFIMEICR 2 38 (DGCL § 141 (b)) %151E
R ILHE  (majority voting standard) FFE0 7z, FRICZL - T, i
LR 72 7 WIREL LS S N b o 2 HUHR IS, U &0 L TiER %
R LZTNE R 5w E VI BELZNBEERTEDL I LN TEL LI
o7z EH1Z, DGCL § 216 DELIEIC & - T, BRI AP ROHE %15
TG AICEBENE LB ERICEDDL ZENTEL LI o7-®, F72,
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166— 7 AU BB B I—RL— M HNF v AKIEICET 5 —E8 (—) (4E4K)
7 A1) HEE; S (American Bar Association) (& MBCA #EZ1E L. “plurality
plus’ ZEHEZ IR L 7260,

3 IR % & D BEIL

% Ot Wik o B H#EE T REFT 5 720 (W 2R AT H G % &
(classified board) %M L T2, HIZ@EHIG RS TIE, BE—BTD
Wt LB S g GEE 1/3) . 5% OB EAE TR 12t < GRS
W) TNITL o TR DANEZ ZHL < L, PRROBRMEZIKT
SEBERITR 2 E LT, bR S IR 2 2 BE 1k U TR U1
BT L L) ITREL T 5 (declassification proposal ®?) o

4 BREMROILKIS S 5H%

T2 THTEIKREZLE2ERECKOBEEHERIFIRENA TS
(DGCL § 241, 242), % Z T Bebchuk #d% & Fried %13, PREMER O AL
EVIYEZHTIHEDSNT, REPSHOERERELIBIETELLHIITHX
ERERFEL®, & 512, Bebchuk #z1d, HREFRMLOFETEIZNA
TELNHEDERFH RO D LHREL 72,

55 =¥ Cld, Bebchuk ¥Z A3 F5RT A bR EMERRRIL O RROFEMIZ DOV T,
Z L TR % Bainbridge % O ZfFEIZOWTHA LT 2k k
ERCE

= 7 A HIBIT BT O R

18T HREMRBEDIRS
(1) Bebchuk iz o HLf#
7 AN A OSFEORLHREHNE, £ ToOEE LR g TR I
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B 33%2% (2009 48) — 164
LoTTbNEEVIBDTH L7720, MEDREREICNATE ZHE—D
Tk, B2 E8er2EThrEENDL, LELEYS, 2DL)
BT A I OEKAEOEMIE., BUCORBSHIZE > TYROKERTH D &
FV R BWnET 50 @),

Bebchuk #J% 13, HRFIC X 2R OEMT TR ESE4HHICT 2L b E
BTHDLD, ZTOMOFHIIE L THREHERZMEILT LI LI RUTHL L
EZTWb, BAEWIZIE, LTO320REREICEHL T, hEOHADE
AHbNBELTVD,

@  rules-of-the-game decisions

rules-of-the-game decisions & (3. SHEREDITEN T 2 BEICEH 3 2 A D
BIRIZOWTOPRELR STW, BRI —KL— b ANF > 2d, EARE
REBLINEIZ L > TED 6N Do EAREKIIBIETETH 207, TN b
TR RIZ L o T bR ITE R b @, BIEE TR~z X912, |’
TER DB L TR T ISR & & ASOHER 2580 Tw 2550, R
ERIHERERIEBT LD THLDT, HEERICL > THRAERD S
BEAEFET LI EETERVD, ZOX )T, REFSHOBEIEIHA
5 ERHIRIN TS @,
(@ game-ending decisions

game-ending decisions & (&, GHCH A EEDTTH., iR EoEr S
LW, ZN5 OPEICIHREDB@PIIC L B KEPLEL SNTNE W, L
2L BREICRO 5N T2 OIMERIEZVT T, PR S D A AT K RE D
RECTDHIENTELD, T2, 7772 T7HTE, PHRIEREEIREICE
B EPRRCRERAFORFE WY TIFLI LN TEL W,

(® scaling-down decisions

scaling-down decisions & (XA & - TERHEHEZ WA S HREE S,
PG L BE IR A REMERIT 2 THGR R ZPE L TB ) @, HREITRY
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163— 7AVHICBITFBI—FEL — M HNF 2 ARIEEICET 2 —%5 (—) (%A)
WL CTIREEL T CRIEGEDAL TRV &2 5, BRIIZE I
T AHRERBICNAT LI EDRNTER N,

Dl Xk )iz, &HoREREICB O THRESAAT S HERAHIR S T
WBIERDL, L XEBOREDFSHOMEE DL LEZLIETD,
BRI T A 2 LT E B, 2612, R APHRMERZ2EZATY
6. MEDERHIC L o TREWEICZILERT I LE3# LY., 20k
I IRPTIE, BERELAT IR, BEBZOHFANEHINL I LIZED
728, FRF 2 rules-of-the-game decisions 25 %479 MEFR 23005 Z £ 12X - T,
SR 2 =RV — P AN Y 2% T E S & Bebehuk #dZ I TIRT 540,
72720, BREMMRORILE BEMFICHIEL TV aHLIT TR, FhiTE-
THEREHEOMEZ Db T — R L — M FNF > AHIEEZ LT 612
DA, MREMEROBLALE Lk LTWw5 @,

Z D X 9 7 Bebchuk ¥Z O M LT, MREMRZ LT 22 L1k
TATFT— AN —DOFREZETLI LR IOTE RV EW) TED D
56, ZHIZDWT, rules-of-the game decisions % scaling-down decisions I3 #k
FHERREE LREMOMRICEEEZ 52500 THY AT — 7KV T =12
WBEHZ 30T RWEWZ LA game-ending decisions (3 A 7 — 7 7k
VT —DRFICHBEL G I DGENHLLLTVE®, LIL, EORKE
AR LD BEREOERIEIEFOLOTE LRI HMEL NI VENVZ D2
L. Fl, BCOAT =2 ANVY —OF 2 ZET 2REITERKRTH S &
ERONBIEDPL®, AF— 7 RV Y —OFEHRHEL W) ZHICL 5T,
PREMER % FIR L T 2 BUEDIRILZ 12416 T & %\ & Bebchuk #43% 13 F il
T, DF 0, MREHREZRILT L EICL>TAT— 7 KV T —DFF
AETLIEICE L RVE LTV,

(2) Bainbridge #d% ® K
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PRFEMERR 5L % 98 9" % Bebchuk #4% O R fi# 12 L T, Bainbridge #i% %*
RO L) B FGE L T2 @, BIEORIBR S 7z bk P2 8 5 oM
THRHENTVE T 74V ML=V THBOT, HIEEICBIT RO
(off-the-rack rule) & L CHERES N7 1F L% &\ 67, F 72, Bebchuk #d%
DRET HHEREREDSR G, MEDSENLZERITIEHT 22 LT
ELMEV) T EIZOVWTEH D E LTV,

DF. 1Tl 72 BB THREERESHIRS N TWwaH B E LT,
KHBEARRT OB TH LA LREOFHEICOWT, 2 TIEIHREHERD
ITIEREINICBERT & A4 U S & 284 B EFRICOWVTEBIL T (o &EIZ, 3
TIEBREHERBILIC X 2R EPLFFRISH LT, Bainbridge Iz EET 5
SRR T 2 PHFE P OERICOVTRNT 5,

1 A LRRE o5k

TA)HCBTHETOMNOEEE, B RSREIERE L ST
BY ., BREESHEE I CHET 2782 G TE T, IHFRSOIREIH LT
ERBTLPEPEVIHROAZH LTS EHESNTWDE®, i
2R EIE ORI, TR ERREPY —2EREA S LWL EPR
LAEMBERTAHEICELSL I ALV, Tz, 20 L) R gERERY
BAEERE OREIX, ZROUEKBRLEER, L, BELLE2ETHK
B2 ASHORE LOMELZHI OIH L TWwA 2D, KBEBABEASHICSE
WTEENL LT 50,

BREE, MRS 2FES T A ME ERZEEOR, SHAGRICED (R
EEATINV, BHOT A A7 0 —T v —EBEHOL IXROEMSIFELERTLH L,
BREFUZIIEEZLT) IA MILETOE V. 512, £ OBREOHAMNK
BIIHERHERICEEL 52 21030 AP S NI L S EMT ARE
(collective action problem) A4 U %720, #EICL 2PREEZWHET L Z LI
LV, DEPS, BREFASHEE IS LT, B AENTH DL E L
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161= 7 AU AIBT B I—RL— MINF 2 AKFEICET 555 (—) (%K)
TWwap o @, Lo, PROMKICETOREREEL ., YHAMRITRE
WEERATI A ERRE OSBRI A FNEDP S BMEMTHEELTWVD,

— /T, A EREDOHHICE o TI—Y 2y —aAMPELLEER
5@, SHEE L LT, WO BREEICL 200 & BRI O
A2 FHE> THHENEZEDNT U ADRRDOEN LD, TNHIFIEK
HOWEERL TS, ZNIZOWT, HREFLEROB LS IIREZ 5K
RMEFHREL LTLED 2, YRR EEEHERY 5252 T
— VI VAR NOMPERRS D) ETLEMBEH DO, Lh L, EBIZH
AT 2RTEOEBERERIIHRSATBY . 512, RIITIGHEERS
REBRT L 7200REN L EIED A LT\ & Bainbridge 2% X EET 5@,
COE) L=V 2y —aX MIKRRMERREDIOZICHEEG 25
CERSULIRICEL SO TH 205, SHBIEIRREORERELE) =
ElEoTZ=V 2y —aRA ekl L) LIl TwRWwED, Stk
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ZBW, DFN WHERRIEERERE G5 2 LIZOVT, —EDHRE
#RLTW5b,

2 FREOHIRITHRE
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RKELAZL, PR ReBHETAHRZEDO TV LY, THIF 1 THN7
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FHICHEZ ML TVBHKRET, BHIET—2OSHIHEZRE L TV A
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L), BERHANC & o T, BREFHSMFHICHES 2R ELRLTS
SN TS, 1976 SEIC SEC 1IN ZFEIEL 72, 2z k-
T AT =27 RNV — ORI 2 T 5 720 DIRE 24T ) MREDEY; LIKD
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HEOLFZBL LI oTETVL®, DEDLHIIZ, ATF—2 KNS
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B2 ED55h5w,
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52 END, BRI IEREEZVERET2HHEZBRD 0, BERESITO
FERFAZICEINTOLIEAICEZOEZHE T 2T NER S v, T
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AT =7 FRNWY —ICETHEEIS L TREEOFBELATSEL 2 LT
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HREDITENE, AT — 27 RN F—ICHT 2 SHBERICOWT, MWz )&
ZTELTWVA,

4 AT =7 RN —OFGED LR

AT =7 RN F =2, BERPEES, R, Bt Rk Shke 2R
AT H720, TNOOFRIERLLLERN VT 2560 H 5, Lo T,
shareholder democracy |2 & % 2 — R L — b HNF ¥ ZAHIEEDS, FFEDAT — 7
RVT =2l o THIRE LD 2L HHICER SN L, LA L, Fairfax Hi%
DT & 2 EREDPERED72OIATE L7z W) BlIE vz, I
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D PEERICH L THERIMN 2EEBORIE, REICOIFINDL ELTWDE®,

DiEds, MEPAT -7 RNy — IBOFIZEE A LT BH54, Hi
MEERMMOSHREEISEEEZ G252 L T, BFAT -7 FNVT—D
FED7OIATE T A ENTEL LWV =T, HELIEL ZVFIRE
BYBAT =R NV — (fiE) &, REFHICL > THEZFHICwE
MECTE 5, LaLefhe LT, EEROBILIZAT -2 ALy —i2L 5
THIETH DLWV B,
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Wizt Evs,

1 BREOZTHIIIEE

MERZTIEREETH D NS0, REEREZRILLTLZFNE
N Vi V) FEO—FT, 41 F) AT, HESHEREZEILIN
LEFHCHEDOZ T BN LMEIIBMENL LT RBrH L, Pl A
F)AOMREIL, PRI L TR EZAT ) BV LW L THISL R Tw
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TIRESE L O OREORENTEERICH - 2 WiEETY, ZoRFEICK
o> TR ZMET 5 2 ENTEDYERH L, Dbrb, REOZT &
MHEE»STFHSNE LY, REISHORERERHIIEELZ 5252
LS TcEpLEND e,

2 shareholder democracy & £ 3 fiffifiti

T A1) HIZBWT S, shareholder democracy D HE b IZ & o TE&FEICFEABRAY
LR G 2B EVD) AR E S OMAEICIIREDS e 5 BRI orh
B, —Ji, BEDA F) AOMRIZL 2 L, BEERERIC L 2 HENE &
K OMEOEIMITEH AR EH S E2R"THDLH L, LiL,
LR RPMOE (FFIZT7 2 %) 2B TEE DI TE RV EW)
CEDPEBMENTVEY, %5, TAYHEALFY ATIEH NS v A
ERRLLL, ZLDEHAIIBVTAF) ZADOHNF Y AKIEDIZ) LD
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DA—=RL =" INF U AEAF)ADLIIIETT LI LIZL > T, HKE
WHENC L L 2R ES N B W REMEA S O H 1, € DO#E R shareholder
democracy DIRILIZ & o THRMIC D L WEBE G52 5N b L ERT L@ 0,

Z D X 912, shareholder democracy |2 & 5 AT — 7 &V ¥ —OF|igHE EIC
DWW Fairfax #IZIE—EDREZ RO TV LD, ZD7-DIZIET A H Ok
FHERZIL L, I—RL— M FNF v AR A LR T LLEDH 5 & Tk
LTWwb, (3) Tk, MEOFNF Y ARIEIZED L H1E) O, F 7o,
TAX)HDOHNF Y AREEAF)AD L) IZEET L LT, BREFHO
WHRILEIRE . ZNPREMEOM LICORE0H, FFNICL > T
BICAT =7 RV T —FR M ETLZEICRIONEN) T EIZDNT
B ¥ %,

(3) HNF ¥ AHEIZ L B AT — 2 RV & —OFRERHEDRR

O— KL — MANF AR, KBS O FEARN WA E B OHERR N Z
VARI =V vy —MEPEEL VWAL VDAY, T—Y Y —[H
BT 57200 )L LTIERE {40 THRITERIE O & 73 > A g e
T eNBEESNE, TITRANF Y AMIEE EDHITF, TAUHEA
FYAIBIIERELERERET DT NF P AKEE AT =7 RV 5 — %R
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@ MREOEFEHE
TR AT T AEIZ2 05 5, 1 DIFHURRE 2 1A T e (1%
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(b), §211 (d)o TDEHIT, HEHT & ITHFHZBEHEDRERNZDWT
WEWDSH LD, TOEWVITEETIIZVWESNE, €% 5, Wwind T
T AN M=V & o T, #REICH L TRIZRBOBR R FEHEE 52 T
Birs Tl AHW,

LRI O VWTHREL G 2 5 FOMOERIEL, HREDEFIT AR
HETH DLW, EDPGHLTWLGE, EHETHREOENATA T 7214
HIRT 22 L2k o T, REOEBEN 2MfL T 723N 52 LD TED,
Bl LT, 7AY I TREEROBFICEHL Tk L WEHIZSZ SN TB Y,
NP EEFITHICB T 2 EEZMEIC R > T0D LI TWw 57,
L2, 7AYACTRIEHFHBEICL > T, REOIFEH ST 2 E K052
EINTWEDOT, BREFHIIHT 2 INEDOFIRIFEHASINLERE TN
Ebwvbigaw,

@ HREOREPEE
BREICL DEBERZEIZ T A MDPENET TR, AREEEIE SNV
IENHDHEEND, BELL, PRRKEISHERZHI VAL TR
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F 7o, WU L CHTERRE ZERT 28 % 52 2 20t L
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HOFZSERITABELZINET 2 LG TE 206 TH L,
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Ly 20X BWEDT/NF > AHIEDOZERE, HREREORRICE L TIE
HEYEEHIN TRV,
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? & 9 7 employee director DFFAEIZ & - T, MEEB ORI E H O LR EPE
PIrbis L), SHICEREEZG5 252 EMRETE L, —FH T, Wik
SRR TR 2 BEOE T 2 URT LR 2 BET 2 NEFPHFIET L L
WZEoT, SHBBICIAMELLZZEBBEINLW, [ F) AT,
%212 employee director % R 3 2 Sl ELIZERH ST vy,

T, REREOL G LFIC, FBREHICL T, AT -7 FNVF =D
R 2 RET B HEDEZ 6N A0, 7 21) A TlE, &R constituency
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REAT =7 RNV —DZFABETH L ERREN, AT =7 KNV 5 —DOFI4F
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TR MR ETRB 2 L V) B ToR3EII056 2 I 35H <
Hho Fro, WERERDWET HREGEEIC X o TEFEMHHEON L3S 725
ENDBEVIEZF LR ENTVLHR®D | EEHRERIE-> TV DL EELR
BIEZRHEONRERIALEEDL L TH L2, HNFV ANDHAITE
o> TR A¥MEEZED, %E - AT -7 ANV T —OFEOmN Lo %
HZEEMETADIERADNSH 20 TE RV EZONDL, S5IT,
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BT2EICETOAT =7 ANVT —OFIBEPEEINEbIFTlanl, %
ZPEBICEREE AT =7 RV — L OBEEPLEL R D20, AT — 7K
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AT =0 RNV — 2T 7200 ZF0MOFiEE LT, FEHICL A
REYMEICLLHCHEIEZ ONDL, AT =27 RNV F —DHFTHERERIC
DVTEZIGE, BHICL 2 RENETIELS LI N DI Tld s ., i
X REDPERIC L 2 REL ) SR THLHEDH, HSbLwne
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S5, BEFVHS TREREZ LI ENTERVELEICIE, BRI
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(1)  Reinier Kraakman, Concluding Remarks on Creditor Protection, 7 E. B. O. R. (European
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(2)  Stephan M. Bainbridge, Director Primacy: The Means and Ends of Corporate Governance,
97 Nw. U. L. Rev. 547, 547-549 (2003).

(3) COSHHEHTIE, REZXIMBEEOTAE L A% L, BIREEZT LIS
bEERD T, W ERTEOMREEHERICEUL b0 LR FRTEOF
WA LSO EREDOEEEZ TP o TVDEEER LMD H 5, Lisa
M. Fairfax, Doing Well While Doing Good: Reassessing the Scope of Directors' Fiduciary
Obligations in For-Profit Corporations with Non-Shareholder Beneficiaries, 59 Wash. & Lee
L. REV. 409, 430 (2002).

(4) CoORHBEGHICLLE, WHREKRIEORBAL LT 2222 #ATRS L &
Mo, LA L, Wik REOFRIIFEII—EHT 5D TER VO T, Bk & ki
MO E, PR SMOFIEREGRE L DHREOFR L IET 2 & ENFEGE LA
STWVD EHPEND L LTS, T7z, FbRE (EERRMHER) 13, il idE
I HETIRELHDL LN TED (BIZIE, FHAAIIREEOREIE IS LTE
BEHGRHIENTED) N, RFRISHIOT L TEEL 525 2 LB 2w
DT, WP EDOFFEZEET S L@ THSH L L T\%, Bainbridge, supra
note (2), at 431-432.

(5)  Adolf Berle & E. Merrick Dodd Dfid 2 BV T, MFIIREZFOHR=ELRO. e
BFHLEFROLISZ & o T0z)y, Bk L FEE BUTR) 2L Twid o7k
720, MR EOEELRMWE % Rk L L T\w5 L Bainbridge #3% 13356 L TV 5, Id.
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Shareholder Primacy's Corporatist Origins: Adolf Berle and The Modern Corporation, 34 J.
Corp. L. 100 (2008). &1,

1980 4FALA> 5 1990 AU T, WA OFEMEEFHICL L) L) HE AT
D, FHP S MBO O & 9 Ak LoPeg BT 2 HIHIE, HEIRRIC L2680 %F
EREMALECTH S I LEHLNII L, TNE DR, IRESITRERH2 S
OMIZMZ O TEB Y, T/, KHEOIXAIMEDE TR AR SR T 5
LOROTVR 20, BEFLEROEZATIBAETREE THL L LTV,
Bainbridge, supra note (2), at 562-563.

AT =7 RNV —FRIST B E LTE, REL AT =27 K5 —OFIHIEF
BRICAE L2 &% w720, BRI ETORRTEEBTLI L TERVE V)
‘two masters problem’ X, 7z & X HURFR ASHR EOFIAEIZ % & o WiEE I 2479 B &
TOHHMEDADT ., HEIC L o TRAGRMHIATE 247 ) TRMED D 5 Z & 7 & 4ads
SN T35, Fairfax, supra note (3), at 432-433.

Bainbridge, supra note (2), at 550.

Bainbridge 2% &, MREFRKEAALIEEEZ T TR SO FraF—o iR
MM CH 5 &, Z L CREILD Y & A2 SHHHBROB) & LS ITT 2
ANy ATy a AGICHEL T, BRI EBREFRRARILEFATTH1 vk
T A THH D LBRRTWES, Id. at 576-577.

Id. at 573.

Stephen M. Bainbridge, The New Corporate Governance in Theory and Practice, 54-55
(Oxford University Press, 2008).

1934 fEREAHG T 13 45 (d) HHICK o T, BB D 5 B L F 3 24T
TAAZU =T ¥ —DRUAIRDOOEND 720, HEIZL9 WU LOBKERET S 2
L2 bbeb I EIlhb,

KHO®A - Wik - BESRED, UEIMOFRTIAFOEN - 72k 6 7 H L
MICEOTREE T 5 2 L0 L o THRZFRESHISEEL ZTE R hwE Ehb,
(1934 4EFEHING [FTi: 12 %8, 16 5= (b) IH)

—HEEIIC, BRSO RERE BT L. WSR2 S 2 B E sk E 0k %
DI EnL\v, Larl, Wia, SOIROMEE DU & OHERE 3 5 a1 SOod§
LHEMREEFT LI LDH 5 (election contest) s F 72, SITIR DR DI £ D
REISTEETREZGFTH L DH D (issue contest) s &H L DIGE ST L
72 BT (proxy cards) & ZATIRFEBHE (proxy statements) %5 4 ICHREISHENF S
% o Bainbridge, supra note (11), at 210.

BIRIE, BERENH Do ZHUE, BRONMRZE NS A6, HREZ IR
DEXEMETAMEL FABORIML A L. BRGRIMEE 1 NOBMFICED L TirE

— 168 —



(20

=

IhEEESY 334525 (2009 4F) — 148
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SEC #JIl 14a-8 12333 % explanatory note 2 & % &, HURiZ &3 L THZDOITH %
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