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BRSOV EATRIMEZ TS 5 2 & 1E, MR OB B A% 15541 %
RETLEZRER L COFIZLZMBOBEIEZITTOE, TLTHETS
5 eV BERTORFRETFK (representative democracies) DIEFHE
ThoLTH%LIE. T A)AEAETIEH, MEOHERIZOWTKRD &9
L REED L. FIUIHEE R 2 B 2R A 7200R B 5T, 7F—
LDV — VW (rule-of-the-game decisions) #{7W % L CHHET 57-9
DHERTH S L ERS T VL AT, BIEERIC LY 52 5 N7k

D =20V — VL E, 20 %) BRTIEEMOENTFE (actors) A
B339 2 TOV—VERIRTLZETHL, Lucian A. Bebchuk, The Case
for Increasing Shareholder Power, 118 Harv. L. Rev. 833, 844 (2005).



14 MEOHEIMD LT OITHOEBERICH T 5 —F% (M)

FoERMEG [ERWICRELZRBRTZHEMNTH D, E (polls or
plebiscites) Z# i L CTHO#MIET S Z & (self-governance) # ki SH 5
HRITIE ] IR ES, NEFRD 2 SHEEICBW TRERFEFHE)T
FO [HECEZSNT2TYA > (deep design) ] O—#TH 5 & b1
ENTVZEZATHE e 20 L) BEEDT A1) A EHEI BN TR
FSNTWDZ &, HREICEIMENSG 26N, T LTENEZITHT S S
LV LEROOLNL D, T L THERMETIHEFIIH L TCOARDLENL D
. MOFEBRE, HEER, SHEESIZIIREEO S TRV
EVH) IS T 2E R ZRKRTBMEETHY ., coZ bid, HrASH L
V) SEREAEE T A & . FOMEE & L THRED AL O L)L
EHET LI ETIELR W EERITEZ TV,

Db & 2MEE#SRZ ZROMBICEIEZRIZL > TORV RIS T
B3, MEOFTHRIMEIKETH LI LA L o THRIIHTGD D
DELTROLENTVDOHN, Tl d, HBREH LI BEAOELZ R
ET D, TR EOFHTPET HMHRE LT, ZOMERGRE DT H
LRFICHFEICGZOND D500 V) TLilkb,

WEDFERME, BLOZOTHICERT2AMMETIE, £DELEDOH
EPNDLHED DL, ThabE, BREO L WL H T 2HREDOHFELET
Hbo HIMEIHREFHETOVZLDEBATELELTL, BAIZ, 7
A ) A EAETIR, £ { OMEIE R BRI S @R 0 81T & KAHICFR
HTWAEY, b EAHETY, BERABTAY (SEHE2413

2) % REL. REEINOWTH THERZ SIS R EBEOFHHmOH TR
fl & 4172, Martin Lipton & Paul K. Rowe, Pills, Polls and Professors: A Reply
to Professor Gilson, 27 DEL. J. Corp. L. 1, 43 (2002).

3) BlziE, 77 IN&HEEE5 1514 (a)3H (DEL. Cobe ANN. tit. 8, § 151
(a))o James D. Cox & Tromas LEg. HazeN, Business ORGANIZATIONS Law (5th
ed. West Academic Pub., 2020), at 416-17; WiLLiam A. KLEIN, Joun C. COFFEE,
Jr. & FrANK PArRTONOY, BUSINESS ORGANIZATION AND FINANCE: LEGAL AND
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5) D [MERRIIBCTHEIMELTHT 2 2 LD TELHE] 125V T
WEN R DR GRIVERIRMRR. M 1155%) 2RITTH LN TE
% ([[%1085:1H3 5, 2135 ), © 2T, MEHARTELE -
Pl % skl e LTRT T2 2R shTwd Y, 2ok
LSRRI OV T, ZRSHREO =X, R EEEHD
Z—ADHROLNDL T L& FRIRROME L REOHEF L OBfRTYE
DEIHFTREL, VEOOMEIREL 2V ELND LTtk

DFCid. 72 ) A SHBEICBWTHREDORIMEICOVWTED &) %k
AR L CE A BE L, AR E, DrESHIETOREOHEF %
BHROT HBEOEEHHZIRMET 2 0L Ln,

Economic PrincreLes (11th ed. Foundation Press, 2010), at 125.

4) JTEEFGHD RRR &t (E8M0) 147-50 8 (CHZEM. 20214F). LTk
fFfE [SEar 2y —n3—#H (1)) 105-06 8 (FFHEH. 2013
) WTREI.

5) HEFIIBITHIZE, — b & LT, MEEIAE [MEOHMIIOVWT——T 2 Y
A SHEDN HRE R T —— | BRI 54%3 - 45 1256 HUT (20224F)
BRFLT. Z2 Tk, BREOHEMHEMO R CHEAM (fundamental right) &
LCHEKEHTLEMOEELZ 7 2 #Hdoi#im% @ U L 72,
FARIE P05 EmO & ) EEN LT —~ 2R SDOTH L, TR
ORI, HEREFEREIO M AEIZHB VT [HEICL 2 BEEREDOEIR
(i) AHEFE 2RI BT A S 0 BRILE DAL A 1 %7—
RELTY Y RY Y AT bNz (20234E10 A8 H ) B E:%52335%5 4
HUTo A/MROT —< &L OBEEEHDON LD, EHEORERRS O
FER ML S NG DRET OB R DT, 5IHTAI L 2R 5,
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I 7AYASXMBEICBT KT OBIMICHET % ikawm

1 &I atkBlc o QR - kRIS — 1K

BREICHEIMED G 2 5N TWE I EDDEDDE I, ESEHLOH
FETHDHILIZHo72H, GTIHEROREM L TI2HASHIL. wbw
% [HiA LK E O] RRPR SN EMTHZY, 22T it
IFHMBIICREFOER OS2 0L LT, EEEL L THRALTEALTD
FOHEILESHETRLTE2LIEXTBL T, HlZ il U ThEatt
EOBOFTABEREBAT S ENFD L) LEEEIZLS EE 52 Tw
B EBIRNENTVEY, 2L T, 7 AU HEAEHGITIE. THREOHEFI,
IR BEMERR O IE 24 25T Y FT & 3 2 829324 (ideological underpinning)
THnH| ZEPMERICER SRTEY,

727200 PED X9 ZREIIRT Ly & O IRARRI R E I 2 BT
EVRDOSNTVEREM ) BENH B E A, RO LD IZHEFET 5 EE
MBholzo THRHOLZNIZED E, BREOHRIL, FIZARSHIZBIT2
RE DI FTHED FATI BEME 2 b & L ¢ BRI EOFIZRIE

6) [HI &R O43EE] I2DoWTld, Mgt - BiEIEs) 142H,
7) Robert B. Thompson & Paul H. Edelman, Corporate Voting, 62 Vanp. L.
Rwl% 144-45 (2009). F 7260243, [FERIMEITHIITR 4 239815 C & 72108
ETHNED) D FIUTLRICERE LORWTH 2, #MxtE—0% 2z
@&wﬁ‘w<0#@%ﬁﬁ%@%f%éoUaouiu‘%m%ﬁﬁu%
FTRELDTHDLLEVIHIZZTHD, b L., Wik EEMLT L720DTA N
(AEZ T RA S MfE D32 1 hUE, RIVEAT R 2 HERR 2 i3, o HA
IR LTHEELTND7EH ), EBRIZITZFHIVH) ZLIEFRI L L VWDT, #
PMEATHIIER THL LR TELTHA )] LDFEINT Wz
Frank EasTErRBROOK & DANIEL FiscueL, THE ECONOMIC STRUCTURE OF
CorpORATE Law (Harvard University Press, 1991), at 70.
8) Blasius Industries, Inc. v. Atlas, 564 A. 2d 651, 659 (Del. C. 1988). [
DWW CId, M - JT8TES) 133-37Ho
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TATEE LD L) £ L TUICHERASED L) i@k L 5 2 L &4
Y B0 OFHRHED VHAICB W TR H Y OF T2 IR
FTA Ly TATERABOICHRNIRLOE LTHEOOND Y 729
5 RRIL. SR T FEE (corporate democracy) 2 [EH OAffifiE % Fv
ZToTiEdne ., REMBICEBRT 2EMOESICEREEZEC DL L
T, BRFEOHEIR & KA R T F3#ICEA OfifE & O 200 S 12k
AR L TE 72", 2O L) AMREOHRIMED EIRIZE T AL,
[#kF4—3F3% (Shareholder Primacy) ] 2%%kF & BURifE & O BfR %= (A
BfRIcdh B 2 &L LT, BRERI—RL—F - INF 2 UTB W
TEELHEEHZR2TETH D LRI, SHEREE I LkEOMNEZ
WAALT % &9 ZOITE R JfHT 2 %8 2o Tnw b 2 %3 DT
Holze BIZIE, I—RL—1+ - TNF L ZAOEBEH S, TSIz T 5
RO T Y b0 — )VHEE, BREEFICEZ SRR S % v, &0
REHIL, ZORIOMBIZBVWTESHERETLIHRLEZHINRZITH
B, MOSHBERE, Pl IRERES, (R, HeEB I OHER T —FK
L=k - HNF AT A2 ETid el ik, 23 LT

9) Lucian A. Bebchuk, The Myth of the Shareholder Franchise, 93 Va. L. REv.
675, 677, 732 (2007).

10) Id, at 678: Lucian A. Bebchuk, supra note 1), at 842-43.

11) Lucian A. Bebchuk @ Bf#12x L T, Virginia Law Review it I CTifids 7 3%
R ENT W, Bl B EOIELSELRO L2012, ENTLED
BOBEMTICET L4 WBZ0OHEMEL L TUETH 5 00BN FEN W
E DML T W7z, Jonathan Macey, Too Many Notes and Not Enough Votes:
Lucian Bebchuk and Emperor Joseph II Kvetch About Contested Director Elections
and Mozart’s Seraglio, 93 VA. L. Rev. 759, 769 (2007). 7z, BRFIZ L B F/NF
VAR HFT HFMONEES S 12OV THE L T\w/ze Lynn A. Stout, The
Mpythical Benefits of Shareholder Control, 93 V. L. Rev. 789, 798-99 (2007).

12)MMEE—FZEOBEICE T A% L LT, MELvIN A. EISENBERG, THE
STRUCURE OF THE CORPORATION A LEGAL ANALYsis (Beard Books., reprinted
2006), at 19.
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BIZL o TIHRESINDIRETH S, ZHHMEL A LT (noncontrolling
shareholders) (&, kT (controlling shareholders) #SH & % D Hifir
EAHT A LI NECREEZZTLERETH L, T L TR
NOMHMlEIL. ZOMERNRZZMS EELRHETH L, BRIZEN
2. D LOERTHERENLGSHOR)T %, B4 ZISHIEED [Eil#EkE
$8ME 7 (standard shareholder-oriented model)] &R EI123 5 |
LbgewonTnez Y,

Plbo &5 RS HREDOHER 2 RIH—E R T 5 A 5780
LNEHDTHDLEZH, ZHUL, BT L ZFEMETHESTHTENE
ERRAIHZTIND Z EDIHS, MFE L TED L) ICHERMEIT A
FHSNEZREPIZOVTIIEA LR A IER TRV, £2T, A4l
Lo TREMRFITFRT 2 H, MR 2 & Z MM, £ L THREARER
M % IRBNATHES 2 720 1B R BRI A2 BT & 57201213, #
TN & B HPHATHEICBI LT L DR & LABRmAsRETHL L) Y,

13) Henry Hansmann & Reinier Kraakman, The End of History for Corporate
Law, 89 Gro. L. J. 439, 441 (2001) . 2 LC, BRFHE—FEFAH MBI (social
norm) TH 5 & WHMEIIFICEL T, [HIE, BEWEZ L CRELOR
LT, OB (Thabb, Hamttekon bikds 2 L) 0o
DIRHEOFEIL, SHREBTIIREONGE, P2 L HHREOFRIIN LT
DABREZEEEZADELIETH L] L) bid T2 HREF—FROD
FEHEE (DRI 28501 LPITTREME. £ L THREFEORK
b3 I ENTERDP L EDENHRIIOVT, [FESTIL, £
ICHREDOHIFD/OIIHILEN, 2 L THREDFIE L H—IEE SN D
TH 5] LR L7 Dodge v. Ford Motor Co. 3% (170 N. W. 668 (Mich.
1919)) LIk M ORER 2 HEEY A% & LT, Robert J. Rhee, 4 Legal
Theory of Shareholder Primacy, 102 MinngsoTa L. Rev. 1951 (2018). [l (4.
MEE—ERIIHE R AR TE R L, BETHE MmO T 5, [
FHPII OV TE, MEEE - JTETES) 153-54 Ho

14) Thompson & Edelman, supra note 7), at 145.
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2 BRAEWEMES DL AR

(1) ZHEBREDERE

St () 2EHORE L LD RMEH S, EHPARELETH D54,
T TIEBIMEICFEIICED SN TR WERGH S 5 5E121E. 2R LIR
MIZHN TV BB EZED 572012, ZLTEH T 5 EITREORFEN
BREET LN —TIIEOEE G250 E LT L) Sif %I
ITEICET 2HEmEY Lz, ZhUc kb e, MfEZZiickoT, /2
R BRREERICE 2D THE 2 L DIRLWHEFROTICH L 2 & &3
BEE LT BRNEETRVIEAIE, M 232 o 20
bR\, £IT, MEENRD O NLHEANIL. HREOFKSY EREK
(residual claim) IZ2A2A5 e, ZORifes LT, #RED [HERIM
FTENHIRE (collective action problem) | $§fi &N T\w 2 Y, ERIITEIR
LT, LR EDSHANT, TR OME 7V — TS SRR O
Be&E A U=V TELEHTIER L, BRRTEDILL LT b4
BIRMEEDNZ WA SHAZH > THE L LMETH L, FIZIZEDL ) s
A o Tk, BRIFG % 2 O AN % b B BRI % T L7
BRI ORT A BRERS CTEIT 27201203, BHREERSORMEZ K
OMOMEDERFEZ155 72O TMEREFRFE L, €L ThoRELERF L
%o TEBII2 P RERZORBICHE XEN % 5217 ME % 5\ i
X LTHELTWS Y,

15) Id., at 146.

16) 7272 L. HEHR T BRIRETHRIL STV EEZ LBENEGHNHT
HIUE, 7 R EREE ) 7 V= A0 R ER L, BERS%
ffO7zdD AL, ENDPEBT LI LICEDHBICH L TERE DL R
LDTENEWETHTHA ) EHFEEINTWAH, WiLiam T. ALLEN, REINIER
KRAAKMAN & VIKRAMADITYA S. KHANNA, COMMENTARIES AND CASES ON THE LAW
oF Busivess OrcaNIzaTION (6th ed. Aspen, 2021), at 190-92.
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ZZ T, SHEEHORERZ B EHO TEMGRE I LU, EFAT
FREIL, RS L OEIR AR BT 2 U TRREDON S 7otk
AREIZEDLZ LIV RRT 22D TELELEZLND, ZL
T, BIEOTEL. F7 LOFERMEL RO 1T 728 I U HSAO XM
RIS L ARBOLEELGBEEERITOIDTH L, [72721L. £
TR T 2 5E121E. A EFMICTERT 4 AL LR
(collective information-generating agency) WS TH 5, SFLIZB VT
X, REEAD 22 EER TV, 2L CERE LT, BIVERIZE 505
EEE D BIRAEVAEZ b o THI§ 52 A TEHEE2 52 LIIR
59 LIEBbN e, BIMEESRERIZ L 2L 5 2, BEHO
ZOHMEIZEALHICHITL I LITEINEZETIER Y, L Lk
PHMER HSEUFA DOHIWT B > THE- TV B 2 b id, BEBIEEOHEM
T (at the sufferance) MEMRZFTMEL TV 5 &V ) HELARMIMHTH O
TRV Ewy 7,

51, SIS HEREIARSHERIIHL LS, SHHED S
LREMBREM O TH Y. ZOIYIAEEL DD THLEHEITIL.
[HOTOIAHTEI L, FARRBEAZVTCLIEDNTELRAMER
(residual power) 2SFH S, FNVERE L IOV TWEL T & &
RIZLT, RO X IV [FEIHI, BT, HEES., BEE, £
I ZOMHEEB T NAOMEETREDOZ LEATE S5, £HE L THELC
PR R 2 ORI E LT, HRICESICT 7 L ATE LY
DTN =TI IR SCLIENELOND, ThabbARZFNIZ
BEMTH D, 72720, BIMIIHIIZ . BEEE. BEM, 2L TZ0
MHEER TIE%R . REICRAE SN TV D, SHFIEFSHEZ AT 5
LA, ok, FoBRRIIZIEE A LEISGEREDSSEIN TV, #
L CRMIICIINERS GRERE - 9] 2 AN R 2 WA % & UiikiE

17) EASTERBROOK & FISCHEL, supra note 7), at 67.
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ARHIT A LI ALEICEA S E RIT . 2 ENEEIE. 2055
KMEZTEHT 20755, REEEZE. 2hLERED DI O
HOAT207859 (@5 MT02TIbRFIUEE S 20, F72IEHNH
HEHLEANBZ LN AZ IS 2 L RwEs9) 1Y, 21
T Mo &9 2Mvo% 2 b LT, lESSHIGE T 5 BAeH i
REHTHD 2L RIEHT 2,

(2) #7723 BRI

KREDME— DS EMES L L CORAIZH S & DFFICH LT, HFiC
SRS T b R R R E LR 54 72 a B (options
theory) bR &N72™ o 2L, BREDNBHOTAEETH 2 L) Bl
BLLF THAETA (own)] &I XEEFAET LI EAFRENTH S
CEDBIEE D BREOSKMIT B L. F 1k OMERTHAHE L
HHRSNTVDZLIHEHT L. 2 LT ESSHOME— DR EHE
# (residual claimants) TH 5 Z & ZHiEE THVDW S [HRIFHE—F 7]

18) Ibid.

19) SALEHER X LT LOMEEN L kIEEX A L. 2 L CTHEERIT—R%IC,
5% & Rt 5 B HIA R (compensation schedules) (ZDWTA T &
5o SHEROE LELVPAHANCEING Z L6 BRI OMER LRI
HIHIE, SHFAERREOT CRREICHATHKIEZ AT H2HEOEITTH
% LT Ao Ibid

20) 7' a F, g (EREES) Offifiz 472 2 > (option) (HEFI)
THRT L2774+ A0HGRELTRASINZSDTHL, a— NVt T
v a ¥ (call option) 1&. EEE R AMELNRO—EMHD L I3
—EMitE CTHEATLHEMTHY., 7y b+ 7 a3~ (put option) &, Ak
WCRDVETHEFNTH L, Tobb, ZOM4MAIE, BE - HEIL, —EOF
KOBHIC T O TED LNIAE THEELBET 5 2 2RI NE%E
W51 2% (futures contracts) Ta %, Margaret M. Blair & Lynn A.
Stout, Director Accountability and the Mediating Role of the Corporate Board, 79
Wash. U. L. Q. 403, 411-14 (2001).
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IR LT, EHICRMTE ZOKRE LMBOFERRE L OB O OREE
ABBE,POL. AT Y a YHEIIEED R B, REDSL ORI ERERE
DETOBREMEEZETOH LI EIZH LT, RO LD IS L2 L8
T& %, REXFEREMENES L L TR 01X, SHAEBRICHEIRED
EoGETH Do SHDHFANEE Lt 2 BI2iE, EICE0 L)
RHAIEE-Z HNT, OB EIFHT RS ITMLEZHT LI LI TE
Bo 72721 ARMSAREIL, HERESHAPBL T 5 L 2§ 5 FTid
SO ZII AR S 52 5 ze v MREDTR S O AN
Th HHE1E, T ASHERE % BT 2052 5N Tnib eI
TiEH20, HEZZOL ) PRz L VKT 5 Lk, £ EREET
B bo WHIRKE LT 5720 ICBTREGH AT 1213, B & R 2 L%
ELENDIEIIT B PIERMEETDH B DTED L) HEFEIMEICED S
NLZLEFHTHAH)e 22T, REIERAMEELETH DA, Th
[T Y 2 7 B4H#E (residual risk bearers) ] &A% &N DLW DN
DIN—=TDVEDTHLEZEZLY,

BlZIE, BEPFEETZEOLEN D S E CR) 28T, TOMEH
ThLHEHEETD . UHSHOBEMEOHHME V) ) A7 ZAMTLET
bro Fro. SHUEER DL, KHMMEICESVAMEIFL, BEHOR
ERFE) o L THEIEIZ L » Tk, SHEREOBRINIC & ) SISO
MDSE DML DKEFHZ DO %A B FD L) REWRT, EHEA IR L T
KO B EMOREBAIHZ L) A7 DBEEZETH Y, TRENIZZOR
RELTORMOERBHE ST 2 RkEETHL I LI, RELED
Didmn?, 22T ATV a YERICIUE UTorBYEBESNL
Tl b [HERDIE B L T B S OMENSHSHE (T4 L

21) Lynn A. Stout, Bad and Not-So-Bad Arguments for Shareholder Primacy, 75 S.
CaL. L. Rev. 1189, 1193-94 (2002).
22) Id., at 1191-92 (2002).
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TWwa] EaliR5Z EFRBENTH 51350 Th L BFNBE»S. 4
HSHEDMES (debt) ZIAT L 722121, BHSHSHEIC BT A Bl o SZELkk
FETHoTHH»o8H% [FiIFELTWD] ERLZZEUMETH L,
Tra vHEBERERAICKROZLEHR LT ND, BEITAEE
(debtholders) Z&¥DF v v a 7o — x4 2HEMN% (A L], &%
Flla—NVF T arERHL TS, 2O i, EGSHOX v
va7u—IIT AEME A L] EEmAE»S Ty b T ar
FHALTWS, B|ETIUL, F 77 2 VHEHT, BETEELEDIE
BHENFIIESHITH T AEEAEE (contingent control) =3A L.
SHEOFEAY A7 (residual risk) FEIHLTWE I LEBIREL TV 5 7,

2 NGRS —ERDRER

(1) #E & MFFRZDORE

FTHERE L 72 & 912, R ERFHDEK OB %MD 2 MR 13 5RA
EMELETHALIMETH ). TN X RICRET 2 BREM T HRENIH
TH L) HHE, REOHMMZE—IIER LI EZIFRHLTVE LIS

23) Id, at 1191-92. fl 2 1E, SHOMEERIIFANR (raises) & RF LIEH R E
THZ RN DL, FEEIZELDY 3 v M (a company jet) % FIH
LCRBEIT A, Z L CREES IS0 DRSNS 2 L ICFI%E
Wb, L. ULOBREEIZ. SHOEBIENLLZLEZICFALTLY
ARG 2B 5, FEEBIIABEEOFICER L, BEHITIza /) I-277F
2EFHT S L) BTSN, EEEIZEBABEIT) A7 0EKk2BaL %0
ML 52\ BEHEERIE, SO IPRELL BTV D EEITIE, #
DA B RECYN DT B ETERRINV—TORIEE LD LS, AT
IADPNEL B e ZIEZFDOT NV — T ORI THIEEGTHT 5 £ 5 SFLicxt
LY ba—VHERTHET L, U2 &1, kEE—FEF2IEKLT S
O E—OBREMERESE THL LT EREPMFT L LIITES
WE I, Id, at 1194-95.
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Bz, bbb, 2LT, WHEIKRT 2 LB/ EIPPLLT, &
HFEEOWTNOFEIHIZOWTOHWTE 2 IMBEHER (2H) (carte
blanche power) #¥EFEIZH5 2 TWB EEZ NP, ZLC. HEIZ. B
FOMERZ TG ICRRE L. BHRIIRS SN ERICE D S & %
BT TAHI LI RBELHEIND, L2 L6, BixiE. A6&t
T ZAT ) 72D DR L R 2 WHRED 72012, BN TH LHEDEH)
HFA KT B E V) BOBKRTORIEA (agents) Tk & bl
NTWaY, 22T, SHFEELHEHWICT Y ba—L§ B 5%E %5 T

24) Bl Z A3, [RRE. AP EMES L L. REMHE 2175 @) 285 (4
FIEBERMFEII RN LTC) 2ELTWh, &thid, flig e BHNRAT—3%
95 F THE M REZOMICHEE L 2T IE RS v, BREEZRTRT
DORREIE. FHUTH LT, B 2L RV TW 5 PANRICHEER K
Mx BT 2EN00H L, FEtliOFETH S LT HhORRIT &2 ZITHS 72
59 BEZ. BARROIZLALEZZHL, BRABHOIZLALEAHET
o T THEIZ REEEZITHETZIELR2MEMNEZ AT L] L,
EASTERBROOK & FISCHEL, supra note 7), at 68.

25) Thompson & Edelman, supra note 7), at 146.

26) Ibid. Bz 1. 1934 4EFFHAHE [FT#: (Securities Exchange Act of 1934) £
144 (a) THIZ 2D  BERITH 2 2 G IR BT E SO & 2 W EE A
Lol — AT, ZERFHEFORITE CTh 2 XD ZOEBEOTEFF
ELTHEDEHED L LB, ZOMERICE b o 74~ O & A E
ExED TRT, 7Ty 7 INEREEHATIE, THERE LTl s 03 k%
179 — R BRE ] I2B W TITE T 2 0GR 1L, BEStoRBATIEZWE
H7RLTW5h, Arnold v. Soc’y for Sav. Bancorp, Inc, 678 A. 2d 533, 539
(Del. 1996). F 72, fAFY ZAF A4 b A ¥ MESMAEL01 5D T A ¥ MIBWT,
ROLHNFEREIN T 5, [SHOBRFIIZONFMELELL., ZLTwo
7o AEAE L7 BRI & RT3 A MR 2 T 510N . BUfifRiE, REics
WTEFSNTWVD L) %, REORBATLSHORBATE 2V, 20
L IFAREOBRMEHTII B THERES 2D L) IZfiblTnb, M
R OMERRIZ, BIESNHRE LTENICZOREZETLEOTH D #
FICLVEZONDLDTLZEEIND LD TRV, SLHIEEDFED
HRBEHE N OWTHRED KB EZ RO TV LT ED, SMFEE—&IC, &
HHEEIT ARE EOWRY ., BREICTER L, BUEERIC52TW5S,
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WL DI, BRETIE 2 CHERRICH L Z DT 2 ) I EEDONYTH
D, ST ART LIRS L oMoy o — VERO SR L L
T EBMIZAHFEEII OV TOMRIIIEESICH 2T, 20k h
REMILI N L D F 2 AMEREEIX. BRAED D % CREMN 2 KikEDS
LTV L) SHITAERETHLHELHRE, TORERFEICLS
BRARELRY BT L TIHERTE WSS ORRE LRIt 5 &
HET2Z ENTEDL D,

(2) Stephen M. Bainbridge ) RERICE D { REDHERIE

Pllo &9 et oREFEFEMEIE, W% —F % (Director
Primacy) Z¥ET 2 U106, —EOH LR EFRWICHELZ KDL F
#: (democratic method of consensus) Tid7 <. HHF (flat) 12 & > TAT
B3 2GRS ORNIKETHERELDOTH L LIEHEINL LA TH -
72¥o I THREITIE, WRRE - ERTEBTLE-AETHLLED

SHARE L, BFREICE D, FAREEERESOT Cirb i iude s %
WEHETLZEICEoTo - - - SHHIEESREDO HIWIZOWTEHtD
[FRBEA] EFLCWwaI iz, a8 0— FORBOBMODICHIEL
OB CREEABICHEFI % ZE L D TIE %W o RestaATEMENT (THIRD) OF
Acency § 1.01 cot. (f) (2) (2006).

27) ARTHUR R. PINTo & JaMES A. FANTO UNDERSTANDING CORPORATE Law (6th
ed. Caroline Academic Press, 2023), at 131-34. il z. (X, 77 v =7 Mtk
F141 5 (@) T, [REBICEDSERVENTRXTOSMHOHES L UES
.o HEEERSICL Y. F2RIERSOERO L ETHEE SN R ITN
X% 5%\ EHET S, DEL CopE ANN. tit. 8, § 141(a). 7 X V) A &3 T
. BREZEHCIR Db TR RE T LR L EBET 20 E b, #RE
ERGRHBE O MBI R F RE IR 5 b O Tld 7 <o BRFEIZEURR % 0 H 7
BLUOTEARANERBAOBEBOLIIZaY FPE—LTEHILETERN
EIRENTWASZ LIZDWT, M - AidgiEs5) 130-33 H.

28) Thompson & Edelman, supra note 7), at 147.

29) T2 THWOHNS “flat” 13, SR (&) 25, thEOEMLKEN., 74
FEHR (K) REDPSOREEZ 2T I, 2 &b IR OEHNH
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1% Stephen M. Bainbridge (LLF. Bainbridge) D T2 S k30 Hifs
& F DN 0 B BE A S L C A L 5 %Y, Bainbridge 13 Ronald
Coase DI %% | Kenneth Arrow 7SER L 7244 BRI (the
social choice theory) ZHEREE LT, $XRTOEMFEAH = X 4 LB,
MR & 2 EEDITIRIE ., MOl 2 M3 2 720 IR S Lk i h
75 WEFEZ R L. 3 74b 5, Bainbridge lZik_ %, [HRiA [4
5 L& (firm-shness)] &) REMEE TRV I, S, k4
RAETER & OB O —f O D MR T S N D BT O Y
(quasi-market arena) (2H 5 5 DLUMNDMEDTH R WTHA ), HER
BREHHNTICH), ZOZTELPEETH S, SFIIH (nexus) *H LT
Wh, ZLORIE, BRI TAHEEOHERE 13825, Bl v
MERE VS, 2O TRIFEFBET TV E - I—2ADFn7z & 512, &t
(f3) 13, T OMiKRE A 7 = X AREROHEE AT - THRD B

FANCTEWIE D IZH S OHRFCIEEICE % &) R T MER ] EFRML L7,

30) KA LW TH Y . EOROFKINE L ST 5 (S —ER)
Z & ZD W T D Bainbridge 12 £ 5 2B 2D\ Tld, STEPHEN M. BAINBRIDGE,
CorPORATE Law aND Economics (Foundation Press, 2002), at 203-04. % 8.
Mgt - AI48IES) 160-64 H,

31) Ronald Coase, The Nature of the Firm, 4 Economia 386, 386-704 (1937): Tur
FirM, THE MARKET, AND THE Law (The University of Chicago Press, 1988),
at 33-55. FIVE— = kR = HE T SR T3 - W - k) 39-64 1 R
VR, 19924F) o

32) Kenneth J. Arrow (2 XU, [HER & IEEFEEFRROEENLTH > T, 1HH
DILEZWUHS 53R b i’ﬁ'ﬁﬂ"ﬁ‘é LWL ODTH L], Z LT [HER
OMfEHDZ Z bl wizdiZik, HEO <‘: 0 77 DS R A VS IR 22 2 TAT
ONRITNE RS RWE D h/mbﬂéo COBEFEDL ) FIZEMHTH - T
LIWTHAHH, ZUd PN L 28] LI L) R BE E->TD
IWThHsHH, Thabb, HEEZOPWELIZ. TTHBREIBEFELSIFEED
PN TS X A7 EEES2ZITADTH L] v KenneTH J.
Arrow, THE Lmvits oF OrcanizaTioNn (W - W - Norton & Company, Inc.,
1974), at 69, 78. #F L#R5ER O] 81 H, 98H CalHIh, 19764F),
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EDRIRTHLHEIEYT Do DEYDOF— L X N—I2, #ER
DINEEIZL, SttE FOMKA LHERRE L OMOIHIIH L LEE
—HNIEEWRR DL TELHERD G2 5N 5. RICHEHEREZ b o7
HLE R D BERIEEZERET L2 EI12X ), SHIEFHER O (ex ante
contract) % FEOKE (ex post governance) /L2 52 L1275 1%,
BREF—FFRE I E—FROWET Z N2 oBES L. 54 QR
BEAHCOBDIEREIT V., Z LT OMERRILIEY . Akofrsi%
TORBEZEZTDICEMRTLIILRTELRVTHA ) ) AL IZHT
W, 22T, RS- ERORE THo Th, HELTI VD2 EHH
OFE, ZNPHIESINZELZLE LT EN BT L L FESTY
72o Bainbridge iZ. BEHAHMOFIEMBREICL o TR EN L Z LIZRE
ENBTIUI RSBV EV) R SEBOBENIT) ik TEROEE
Y T L. BMECARE L AT RS TS, 2 L TEHOEE
DEENDL LRI 2T, 22T, MERZOHEEHES 2 L OIEY
LRERRETH S Z L&, MEDN [FRED. FHEELR. FROLAITE
EBLOIERICH L CRERTE 2M—DOSHBRETH L] 2L 2 il
HeL7%, 2 LT, THBIMICHEBOMREE. ARSI AT Va—
VB L TEENTHY ., 2 L C—HRICHAEEHNRbDOTH S, ZUd
DO FIERILRHE OFERMEIZ & 9120 PLEOXBNIE. BUERA 2 7 ud e
LRV2ODERNH 5. 112, Lk L7zXH 12, EEEBOFRITIH F

33) Stephen M. Bainbridge, The Case for Limited Shareholder Voting Rights, 53
UCLA L. Rev. 601, 621-22 (2006) [hereinafter sited as Bainbridge, Limited
Shareholder Voting Rights] 72 3. Lucian A. Bebuchuk ® FiE (Fi#giF1) 125]
HOf#%) \2k$ % Bainbridge @ W f#12DWCid. Stephen M. Bainbridge,
Director Primacy and Shareholder Disempowerment, 119 Harv. L. Rev. 1735
(2006).

34) Thompson & Edelman, supra note 7), at 147.

35) Bainbridge, Limited Shareholder Voting Rights, at 610-11.

36) Id. at 613.
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DICBREM 2O T, B AREHE L ELLTE v, —HTHRER, 5%
HMEFRMEOHP IOV THERT 2B 2 EENA Yy 714 THH
By ZOZEiE. BREDPSSHONGEE E R KALT 5 2 LIS 2 MU
FERIET A LIIEREA VY TATERETDLIEEERL TS,
212, ST 2 EEB OFREOWEIL. SRS REFHIIO
WCRIERITEIZ £ % (to shirk) £ Y tr 74 7E2EYHT., Z2LTEH
B EEBICEZ 5283 0h A vy T4 7RI EL, fllo
T, HEEBEMEET 2 2 L OEEIX. HREOTRAM R RMEZ Hul S
5] LHBRTVET,

)T, NG E—ERE R e 2E 2T CHET 2813, HRIEGEEORH
HIEE H 2 OO BEFATEN 0 2 B8 % 2T S5 L2 vas, bk
FIZF 2 v 7 ORCHERIZG A7 SN D 7% 51X, SO ERRE %
HRRMIZEMIZK) S 2BOTCLEI)RPMAZESZ TFHEL T
2%, &512, 1980 RO KAEENOBM % 72 % D 2 HIRO 2 Wik E
MEBRICXT§ 2 ifsm D% < 1Z. MEDO B A (shareholder self-interest)
BT 2D A RAUC T 5 2 L 2oz e ¥,

37) Ibid.

38) Thompson & Edelman, supra note 7), at 148.

39) 1hid. B Z21E. TEROSHHIE. B L ORBFOEMOFIZEA. i BA
LT HERDOEN B L UBBFIEIC OV T TR, T b olX%
FEET A EICL B BEDORIICE LA D HER (speculators) ([2FIT 5
EIfE) K ENBERED] L) BEMAHIT 2T 5T /2, Martin Lipton,
Takeover Bids in the Target’s Boardroom, 35 Bus. Law. 101, 104 (1979). ¥ 7=, #k
FHER AL T 5 2 EPHRE—BOFREE 25 LIET S LITFRENTH
D, LA, [HREE, BESHELMOMTEOAIIIB VTR 2RI D 72
LT L) GRAONMMSNIMEREFIHT 2 LHFET LI ENLIDZYTH
51 L CHdET 5 b ?E LT, Iman Anabtawi, Some Skepticism About
Increasing Shareholder Power, 53 UCLA L. Rev. 561, 561 (2006).

B2, BEIREEZEMT 5 (a mediating hierarch) d @ & L TiTE)

% Wi 4 D RES) % 5§ 2 MO SHE — ERICOVWTO RS H 5o L
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Bainbridge i3, D & ) 1ZFERE L T & 720 MEOEIMEICEE T 5 Hik
INEERR B L OCERNTHMNETIERTH ), £ L CHRESBEEFIE, 7%
KM EMEE 1L 2EHIRDL D [IRLWEEHIEOHE (a pervasive web
of accountability mechanisms) ] @ TIHEEN$ 2 Y, & 512, BREOMRKIE,
EBIZ HREST—RL— b - INF AR HE LTI L A LB
PRV IEEFNTH Y, TOERBEEPHHINTWDLEZ L ZRELT
WY, T LA, ST R S ICER S NS VEENERER (a
nonreviewable power of discretionary fiat) %52 T\ 2 1%, Bl 213, 7
FLT7IHO G & T, HREORIMEIZHE R OBEME, £ L TERDS L
BB ERELEE S 5 2 LKA, G0 SEEOEELMED T T
DFEH, T L THEMBUEEIREL TWwb, BARMEE LT, I
TR & MR ER DL ED RS, $REDTES 2 B IR S AKFE 2 2
B LZwv, bHAAFERICIE, PHRITEETS 2. ZERGES TN
. BB SS R 2 FRICRE L TWwb, £ LT,

ffe s —EF|IT. FEOFERRE LTI VAEFNEbN D B ar /MLT %
I LT, BHLNERRE ST ORERBRICEHMKT 2 2L 2E ) KT
5bDEL7% %, Thompson & Edelman, supra note 7), at 148-49. DL Lo & 5
IR IE. HRE DRI O 7O ORENHGHER T O ATE L 2 Wi b bk
EVI) X VEBNE R 252 TwbEn), T2 T, [BREOHERMEN S
HEFETLI L, MRELT, BEWNETVERMNTLZ 81 LTE
KB To T ve KEHO T —AIZBWT, HEVE T 2L,
LW 27V — 7OMEOHEEZ L ). TOFZH O TR Z B
T 52 LICHB RIS T2 AREIME 52 Tnewv] Limo
¥ Cw/z, Margaret N. Blair & Lynn A. Stout, 4 Team Production Theory of
Corporate Law, 85 VA. L. Rev. 247, 310 (1999); Lynn A. Stout, supra note 21),
at 1195-99.

40) Bainbridge, Limited Shareholder Voting Rights, at 625.

41) Stephen M. Bainbridge, Director Primacy: The Means and Ends of Corporate
Governance, 97 Nw. U. L. Rev. 547, 569 (2003).

42) Ibid.
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Bainbridge |2 LU, D &) AR EMERIIS§ 2 ERAHIRIZ, #RED
SHOBRREICH LTI 2B e 5.2 5 2 L BEMICHIBE 9 2 GE45EL
IR EDZ L DNV — VI L > THIR S L THB Y . BREDSHE 2171
TH20OKBEOMKREHRAELL) ET52 L, 2 L CTHRERNTERBLE
BB ETHIERPITTVA LN,

4 MHWMOER LY ORIE L W) B

(1) BEEVWS S TFI

PLED X912, Bl —E#Icow A b oI Ed, 2
S BRI B TSR S A B OV TIRFR STV Ak
v W, il A primacy Th 5 2 Oifiild. MEF—FROTEE L&D,
T—KL— b - ANF Y ARRD D F MRS D EHIED D OBE
LOBEL L CREERIEDEERE D, F R EEOMEML %
g 5 72012iE, £ OEERENHIZR ENEREPIIOVTOMHE L
TREBLTW EEbNL, 27, THEEICE2 b0 L) L #Es
PED R EOFHEIMATHIC L VITDND T & RO S CHIfFL, 2L

43) Id, at 569-60. Bl z (£, 1934 4FFEFIT [FTEEEE 134 () I, FTHEKRN O
5% LI E % FEEMICHTE T HICELHREICZORERD TS, 15 U. S. C.
§ 78m. 7o, FIEERI45IIIEM 2 RERBFRN I H 5. 15 U. S. C §
78n. N5 OHFNOEREEIZ O W TIE, Lee Hazen, THE LAW OF SECURITIES
RecurLaTiON (8th rd. West Academic Pub., 2021), at 407-09. & 5|2 Unocal %
(498 A. 2d 946 (Del. 1985)) % A4 & L CHEFE OEIME I3 2 HIBRAS:
HNBOMBERO72DIZ R ENEIOTHL I LEBRTI2MHEIIBW
C. Bainbridge lZIRD £ ) 129 [HRFEOFHIM L, SttoBmETE S A
TAD—HTIE R SLOFHATRERLEEY —VOFORLRLZ DDA
9 ZEDIELBTH A9 |, Stephen M. Bainbridge, Unocal at 20: Director
Primacy in Corporate Takeovers, 31 DEL. J. Corp. L. 769, 812 (2006).

44) Thompson & Edelman, supra note 7), at 148.
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THEPRFEEN TV PPMETH ), FNUT L) SHFHD ) L
LHREHIMEORIEITHEON R E L THAWD, WFNOFIHEIEE L
VA L o> TOBEAKD HNTWVE Y,

bk, SHEEZRMAT A I ENFEOE L > THRYT
HHZEDHBIE, BHAHLE B EEPEE L LTI %S & ik
L. BSRasMEEEREL ZOMEMZET 5 2 & 2 (MBI ICASH 2 &Y
LTWAILIIHbEVZAh, TDL) REIBREILH > TIIFTH & XA
EHTEELTEBY ., AL EREDOSBEOITEZLL L IAL LTHTH L
MHoHETAZ e, XM 2ENHCHREZBRT LT REED B
b0 £IT, —EOHEIHIMERIGE 2 HEMNT 5 2 LS LR
moHWY, ZRAMETHLE LT, MENTHESTERT L&
2 %) % FIERIRE OB, Z L CULELBEHOHFZ WAIRET
BN OWTIERAED DI, BRMEEEO— AL L TORENZ DK
EEHH L LTH, HHRNERTOAHAIS 2. ST E % [k
THIENEREL D, T2 Ty wd 3TN, BRSO 2
ZOFHDPHEIL TV D I LA RTEELRBE (V7 F)V) THhbHYH
SO~ R b DO TH L L 2w+ 27, $abb, &
FOFEPIMATE O IE ML TR A A |2 BB & BN D b DO TIE R L,
BUF S OB A 720DR L5 R T WY ZF VK TH Y . »
PHYTFNVEERT LI LR EIRE AT 2 SHBEREIRETH S
vy ¥

45) Id., at 148-49.

46) Id., at 149.

47) Ibid. —fHE\HRESE— RIS L TERENTH ), 72 3 VHEREEZ S
A, MREDHRIMEITEEZE L THETAH I L Th L IS T 5 HUH
BOEHEZHATE ) REL2S, HliVREOHHTEZ2FLETHL LT
L Twh, Lynn A. Stout, supra note 21), at 1200.

48) Thompson & Edelman, supra note 7), at 149.
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Z2T, I LR, MBS T 2IMEN G- 2 bl e
AT Z L ROSNDDONIT ZEFE, HHROER (information
aggregation) &Fih) ORI (error correction) (ZHEEZ Y TSH I &M
FETHHEVH Y BRI [IELY (right) ] 2555 LT 55518,
ELWESNBTREPHETHIGEL DD ZN TP T LV EER
TV Bl 4 1T L 723 ER OB IR I, BL 6 CIELWHiERICE
B WD, ThOEEPEEEEIIIIEL WD DL R AR L D Ewn
Lana®, 22T [ELW (right) ] &2 X113, #RRAMHE 2 WM& E 5
T2ODOWENTH D LT 5% 01X, HEIC L DHBIHETEIL. BROAH S
RS 22O EL B AR SE 2 2 LR T Y, 2
T, BHROBARS &) BT, BHREENTH720ICT A P2 EST
CEICRFENEET AL, FLTHICZE) THZLILERFB*H O Ak
F (large shareholders) 2SHAS 227z LT 5 & 2 Do ARIZ/NBEE
¥iE (small shareholders) 2STHEREZINE L T 51, F I3 EME
FIZEDOTWE R HIX, KRES T ERERIET 2 2 & T, FRESHE
MTTHTAL D ELWEREZAEL I LR THREN I D EV, 20X
I BEARN RRIET 2T TH— T, HREDBEIMESBG R OHIM & LT
ELWHERZDRLEDEZ AT L% Y MEOFHFIMEIIZRMICER
THNELTHRIET A LA TEL I Il b EEREND ™,

22T, BREIBEESEE Z BT 5 10K # L - SHHBERETH 5

49) Ibid.

50) Id., at 149-50.

51) 22 C. wEIETY FLtd%EH (Condorcet Theorem) (23> THESE X
NITEROER S 265 b0 Ibid. FEHIZOWTIE, ZFHIR—0 P THM
LARTNER S v nEhl Vs, WINhhIEL L, hEDIEL L v e
ET Do ELWHICHERE G Z AWML, 1L/ 25 ) REwET L, £9T
H5H%BHIE. BHOFERDPIE LV 2 RIRS A EMEL. BROMF LV S
COBEERT S L) RIREISEOLZETHAHELTD, Id, at 132.

52) Id,, at 150.
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EFT B 051, MEPERATREFHHZIEF L 20 NWE%E 5w, £h
X, BESKHREPEFFESEEHHO TR CTEEN T2 2 L IETFEE LR
TMETHH, BEERZLEELHINLLTHHLHe 22T amdids
Bainbridge 7% [#EHOKEZHRET LI LIX, FIZT 740V b EHEES
NBREPZ] L OfEFHIZER LT3, Bainbridge i3 2 0 & 9 2 BfED
Bt e LT, 3NTOFEMEAD T AL LRI, BRI L 2 3B E
. HEROME L RO ICEHIBR SN2 TR b hwvwe ShTw
5%, LT, REOHEIMETHIZ. SHoERPEmEICBIT2FER
—ME LTTIERL, T2 e 6 3N REOM I FTTH
DEMEHEBE LTHBET 52 ENIELTHLE V)P, Lidts TERT
52 ElE, DRSS D NHREEARE L L o TV A SEIZDATER S D
Tl b, 22T, BHEIEETEIGRD THE2 00 L wilEs LT
BMOBIANICEH T2 2 L1280, TEZ L OFREMTICG 25, T
bbiEFEIR. B RNOR IO RERED R Z(LE 725 LT b
BEICOREHRE L LTEHTRETHL I LR ), T2 o OfE,
UL, BRESIERIE ST REICER L 2 0UE % 52w E KL 5 HH
BaWZ El% b, 72720 WHRiIRATE) 2 B9 2 BRI DWW T O fE
& L CTiigfilitg OBk RO S, IR L 2 a0 ML LT
FLVWEBESS L0 LN W—HT, ZHTeWVWEELHAH) T LR
WahTwns?,

53) Ibid; Bainbridge, Limited Shareholder Voting Rights, at 628

54) Id., at 627. H#&7E32) . 2.

55) & H1Z, BRFE OBIMEAT AT LB OB 2 T % 720 ORI IL,
HOVEATHEDME 2 OBFIZ L BTN B2 e 2 ML TTIE R, BEHIN
(UEBHPZOM R AL B %) B CERBIITONLZ LIZE) RSN
L& Tdh b LT %o Bainbridge, Limited Shareholder Voting Rights, at 627-28.

56) Thompson & Edelman, supra note 7), at 150.



34 MREOHKIMEDS L O OITHOLBEHHRIZHE S 5 —£% (M)

(2) FAEsHDIEE

7272 LU ko, BRI 5L T2 R[S BT 5 i
OB %2 FHHET LD TH Y. S (close corporations) &3
Fitk=E (a controlling shareholder) A%\ 2 ARBASHIZBWTIZZE DR
WATHEOME A WD D 5 720 Lt B O OsMIH 5 2 L 12k
EOVETH D, PSS & TMBEEAI 2 S TlE, IR T R &
2B L TR AREH E MRV — IV IZHE > TW A DS, BSEtoMkIIC X
By FIESCEMRENC X B ARIMEITAE L, S & v ) MLERIC BV CSECH
%% (controlling interest) # #1534 2% Z L ICHR$ 2 (the property
rights) ) FBETH2 . 22 Twdld. WTFOL B ) HSEHICBT
DEEIMATIEIC OV T E L O TV 5, MBS OMEOMEIMETHIIX,
S09#EN (social preferences) % #ERT 5 2 LIIEIOH, 1HHREZED L
bOTIE R\ BPERTIC L 230D 256 1L WA % S b
TREPEIE, A, IE L WEZAE PR ICOA LR SNLTTREETH D |
RIRMEITDY, EMS 2B T 55D TIE% v (voting does not improve
accuracy)o. BEEFHE &1L, HEWBFLEH L, £ L TEERPEE T
HHIEEIFGILERDL L) IR TOFELIRET 5 (kB E
(#¥) (a monarch) REFHEAIESTH 5 & )12 S 2 HEHE T O
DOFIE L IR RIIZ) . TR EFTA & DODEED S B RFEEIEIC BV TIAHT
RPEATAE 2 b & X DU 22 & OIS B 0, BREDHU % 0 2 Bk
EREREE ) FCAT 2 A TEREMEEET L THDEY,

(3) BRETEOFEES
AEIS L AUE BREIC & 2RI TEIL, FRIS . BUERAORRE O R O

57) 1d., at 151. Bz X, —F7 THAD DI LT L R L 29558 L T b nb
W@ 5 ABSFEI DV TIE, EASTERBROOK & FISCHEL, supra note 7), at 67.
58) Thompson & Edelman, supra note 7), at 151.
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FRICBWTITE L 20 NER S 2 WERFEZE ) L LT LI LITED
TSN B EWERZGIES 50 ORTEHE—TRICEHT IEAVREE
THEET B L LIRS N T VB, MRTIC & 2 I T & RS — TR
CEFE—TERVwEV),, Thbb, REOHMIMEITHENRDOOLNL 2D
1E, PO 72BN AT B A&t h 5 ERREIINE
TS S &N B0 RIS, BHPTHHGH O 5 2178 % HIR T %
L) IBERBE L RNT 5 & 121, BB L OB oOmE Ol b Y
. BE BREATHIC X 2HH IR0 L O WEET 5. L72S> T, 17
RFTF LRI IE, REOBIRIA AT DHEHATEI 2 HIR T2 2 L 12% 5
0. EREFRE 2l U CHIFT SR DR — E R R EIC X Bk EST
L OBICIZERNDH LD TH ), BIMETHEIL, SN OEERE %k
DHHEDHMT LY > F BT 2D H DY,

ZZT, INFTRERAINTEAHERIIBVWUIERNICEBIN TS
Lo IPMEOHEIMOFAZRIIOVT, KDOLIICTFLDLIEHNT
XHEw)H, FHE, B RIET I E R LT, BRI X BT
OR8N — v DEL RFHAT L2 & TH D, HREEIX, MR HHUK
RIS % C—HCREZRME—DOFERFRE TH Y . YOO

59) = Z Cig . SEEIUIHIT 27200 L) BETIEDH L5, AR
R % 324t U 72 Unocal 4313 (Unocal Corp. v. Mesa Petroleum Co., 493 A.
2d 946 (Del. 1985)) B & U'Revion FHFHI P (Revlon , Inc. v. MacAndrews &
Forbes Holding, Inc., 506 A. 2d 173 (Del. 1986)) (. SEZZFHITH 5 L ig
T 5. #NTH, HIUIBWTHRIED -0 ORENIE 2 R RIS L9
AR V23K B Revion FEHIR DOV — W id, NREEDLREEE &b 7%
IMBEICTHHNEINDGE % B THRAKIA B (a share-for-share
merger) % EBIRTLEWMEICL > TRIBTELF T arvbhoTETH
5o Bl 21X, Paramount=F ¥ ¥ (Paramount Commc'ns, Inc. v. QVC
Network, Inc., 637 A. 2d 34, 43 (Del. 1994)) 28\ T, Paramount-Viacom
BEICLDERE 22 LROEEOESIZB T, Paramount FHGH % 13
BREIZE o TREMIE R T 2852 Ao 72 LR L7z, Id, at 151-52.
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7ZZOAIE LWREIANTH 5 DT, MEDEIMEZHIRT 5 2 LId2tto
Pt EERMER L BT L L TH D, BRI O L5 5 R %
BE2HEIHLTOARGZENLDT, KT BT 2 RRMEOFHRTEIZ & 5
TTIELW (right)] TLOFBNEENDH L, TbH, [IELW
(right) ] &2 13z FIF52Z2 L THB, Ubo k) lFL, BED
HIBA RN IR R E T2 L 2HAHRICLTnD L 25, #HYk
B O RFTNIM A, 215 ERMiZ AT S5 FHTH L0, £ LT,
ED LD AT ORI A (financial engineering arrangements) 2HT
HEMELOMIEPTHL TWE I EIZE) 20X ) R ERESEBIET
L) T R ERE TS L) RT L1k Y,

m e

S‘:é.éi

!

1l 7 AV HEHBABY EROWE L. PR OZEDPHREDOFIZIED
72012, IR EOEERAT 5720 S 2 TR S v
LR SN BRES - ERAEBICEML XL EmTE L)Y, 2h
F. BREOHR % 2 OFSHES L REONE L LTHRIONLLDTH S
I M T, MEOHRIE, BHOZOMOFERIRE . #2125k
W, GEER. T L CUESHZIY & CHEORRE LB STk
ENBHDE LT, SRR 4 4 SR EBGE ORI 2TEICZ
DEBEITHTRETH D, 22T SHIITEHERICHER, b L 3B

60) Ibid. = 2 TRElL. @R 2 RO TGS NI B 52 BT &
LCHUY EFTW5, Id, at 149.

61) 7 A ) A SAEIIBIT SHRIER—ERIIOVT, Wb [HRIEFIZRRA
LEAN] L DBIFRIZBWTERL, A §4 b0 LT, flzIE HPE Tk
FHE-EROGHEMELRA (L) - (F) ) R 92855 123 HLT (2020
). W75 79HLT (20204F) 0
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WEFREFESED LIS )RR LEED R SNTWLHIRE ZET S
RETH5HETHIHHE—ERDZDOHT A ) I SO F TIEHIE
LTELL)THAHY, 22 Tid. SEOBRAMEIZNT 5 iREDE N
CHEBT LI LICE A BHOEN RONY, 72750, Bk L2 X 1S
I—=RL— b - HNF Y ADEY FOFRIZBVWT, WFNOE—EFHKD
FUFTLLDROPDHEREINLZERFLTH Y, Z20 L EtoHd

SA/MMER T ICBWTORLAEZROHBICED (KL T ROTAI121ER
RINDDH D L)L EbND,

ZIT B hR L [TEROEHEEY ORIE] L) B, HE
WCSHFEA HWT 2 720 OUHEL S 2 bIv, TOITENROLNES
DWW, FBREOWY) 0% 5 2500 & L CEFITITEREE
L2 ZATHD, 72720, FIEIN T L )12, BRAFTTEDHHL
7o EOMEDHFE, Z L TENLREIIZIEHWER.LARDOOND
FRONLRFEELE . BOZREN LA ZEHMIZTR L Tw
By FE—ED TNV — THREREME LT 5 &) RS & oE
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